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¢ Individual Associato .
| Individuai(s) L auon Sweet Address: 103 Foulk Road, Suite 202
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1,210,213
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5. Name and address of party to whom comespondence 8. Total number of applications and N
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Name- Michael J. Brown

Intemal Address:
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03-3923
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N. Y. $. DEPARTMENT OF STATE
DIVISTON OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

.ENTITY NAME: THE DELACO COMPANY

DOCUMENT TYPE: MERGER (UNA. BUSINESS) COUNTY: UNKN
PROCESS
SERVICE COMBANY: CT CORPORATION SYSTEM SERVICE CODE: 07

CONSTITUENT NAME: THOMPSON MEDICAL COMPANY, INC.

FILED:12/29/2000 DURATION:***x=xx**x CASH#:001229000558 FILM #:001229000534

AUDRISE FOR PROCESS : EFFECT DATE
C/0 CURTIS, MALLET-PREVOST, COLT & MOSLE LLP 12/31/2000
101 PARK AVENUE ATTN: ELIOT LAUER

NEW YORK, NY 10173

REGISTERED AGENT

o °
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‘0_ -
Tsapzur”

FILER FEES 220.00 PAYMENTS 220.00
FILING &0.00 CASH 0.00
CURTIE, MALLET-PREVOST, COLT & TAX Q.00 CHECK Q.00
OSLE LLFP CERT 0.00 CHARGE 4.00
01 PARK AVENUE COPIES 10.00 DRAWDOWN 220.00
NEW YORK, NY 10178-00&1 HANDLING 150.00 BILLED 0.00
REFIUND 0.00

DOS-1025 (11/89)

TRADEMARK
REEL: 002366 FRAME: 0060



araad
s Rt

00, WY =211 62 %0

CT-07

FocL2290005:P

CERTIFICATE OF MERGER
OF
THOMPSON MEDICAL COMPANY, INC.,
WITH AND INTO
THE DELACO COMPANY

UUNDER SECTION 1309 OF THE
BUSINESS CORPORATION LAW
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CERTIFICATE OF MERGER
OF
THOMPSON MEDICAL COMPANY, INC.
WITH AND INTO
THE DELACO COMPANY

(Under Section 907 of the Business Corporation Law of the State of New York)

EEFEFEEEX

The nume of each constnent corpersiion and of the surviving corporat:on is follows:

(3} The name of each constituent corporation is:

{1) Thompson Medical Company, Inc., carporation organized and
existing under the Jaws of the State of New York.

@iy  The Delaco Company, 4 corporation organized and existing under the
laws of the Sture of Delaware.

(o)  The name of the Surviving Corporation is, and following the merger provided
for herehy will be, The Delaco Company.

The designation and number of ourstanding shares of each class and series, and the
vating righrs theveof, of each constituent corporation is as Jollows:

(a)  The designution and pumber of ourstanding shares are as follows!

Name of Corporation  Designanon Aythorized  Ourspanding

The Delaco Compuny  Common Stock, 7,000 None
par value 50 01
per share

Thompson Medical Commeon Stock, 7.000,000  5.733,221.2515
Company, Inc. par valae $0.10
per share

() The holders of Common S1ock of Thompson Medical Company, Inc. are
entitled 10 Vol 35 2 class © approve the Merger, and arc ennitled 10 one vols
for each share of Commen Stock held-

(¢}  The numberof authorized and ousrandmg shares of the cor.nstimenx
corporations is not subject 10 change prior to the effeciive ume of the merder.
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10.

The merger was adopled by Thompson Medical Company, Tne., the sole constituent
New York corporation, by the unanimous written consent of its shareholders given in
accordance with Section 615 of the Business Corporation Law.

The merser .s parminead by the laws of the State of Delaware, the jurisdierion of
arganization of The Delaco Cornpany, the sole constituent foreign corporanen, and is
in compliance therewith.

The surviving corporation and the sol¢ consuuent foreign corporation is The Delaco
Company, a corporation incorporated under The laws of the Srate of Delaware on
December 21, 2000. An application for authonty by the surviving corporation to do
business in ke State of New York has not been filad by the Deparment of State of the
Srate of New York, and the surviving corpararion will not do business in the Stare of
New York ontil an apphearien for authoriy shall have been filed by the Deparmment of
Srald.

The dare on which the certificate of incorporation of Thompson Medical Company,
Inc., the sole constituent New York corporauan, was-fled by the Deparmmem of State
was January 4, 19534

. The Delaco Company agrees that i may be served with process in the State of New

York in any 2ction or special proceeding for the enforcement of any hiabiliy or
obligation of any constitkent corporalion, previously amenable to suit in the State or
New Yok, and for the enforcement under the Business Corporation Law of the nght
of shurehotders of any constituent New York corporation lo recelve payment for their
.hares against the surviving corporation.

The Delaco Company designates the Secretary of Srate of the State of New York as its
agent upon whom process may be served in the munner set forth in paragraph (2) of
Secrion 306 of the Business Corporation Law in any acrion or special proceeding. The
past orfice address 1o which the Secretary of State shall mail 2 copy of any process
against the surviving corporation thal is served upon him is c/o Cugtis, Maller-Prevast,
Colt & Mosle LLP, 101 Park Avenue, New York, New Yark, 10178, Anention: Eliot
Lauer. Such post orfice address shall supersede any pnor address designated as the
address To which process shall be mailed.

The Delaca Company agrees thal, subjeci to the provision of Section 623 of the
Business Cosporation Law, it will prompily pay 1o The shareholders of Thompson
Medical Company, Inc., the sole constituent New York corporation, the amount, if
any. 16 which they shalt be entitled under the provisions of the Business Corporation
Law, relating 1@ the right of the shareholders 10 receive payment for their shares.

Thompson Medical Company, Inc., the sole constiruent New York corporation, hereby
certifics that ol Tees and taxes (including penalties :nd mrerest) adrmimsered by The
Department of Taxation and Finance of the State of New York which are now due and
payable by it have been paid and thal 2 cessauon franchise lax Teport (sstimaled or
final) theough the anticipated date of the merger has been filed by it. The said repory, if
esumated, 15 subject 10 amendment, «nd The Delaco Company heTeDy agreas tal i
will, within 30 days uffer the filing of ths Cemificate of Merger, file the cessation
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franchise tax report, if an estimated report was previously filed, and promprly pay (0
the Department of Taxation and Finance of the State of New York all fees and taxes
(including penalties and inverest), it any, Juc to the Department of Taxation and
Finance by Thompson Medical Company, Inc., the sole constituent New York
corporation,

11.  The merger shall be effective on December 31, 2000.

IN WITNESS WHERFOF, the constituent corporations have caused this Cernficate of
Merger 1o be executed as of December 29, 2000.

- ' iz N
Title: Presideny and Chief Execurive Officer
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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICE MERGES:

"THOMPSON MEDICAL COMPANY, INC.*, A NEW YORK CORPORATION,

WITHE AND INTO "THE DELACO COMPANY" UNDER THE NAME OF "TEE
DELACO COMPANY", A CORPORATION ORGANIZED AND RXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-NINTHE DAY OF DECFMBER, A.D. 2000, AT 11

O'CLOCK A.M.
AND I DO HEREBRY FURTEER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF MERGER 12 THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2000.
A FILED COFY OF THIS CERTIFICATE HAS BEEN FORWARDED IO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

e,

Edward J. Freel, Secretary of State
AUTHENTICATION: 0885254

3334441 B8lo0M
001657213 DATE: 12~29-00
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STATE OF DELAWARE

SECRETARY OF EZTRATE
DIVISION OF CORDORATIONS
FILED 11:00 AM 1Z2/239/,2000

0016537213 — 3334441

CERTIFICATE OF MERGER
OF
THOMPSON MEDICAL COMPANY, INC.
WITH AND INTO
THE DELACO COMPANY
(Pursuant to Secrion 251 of ti General Corporation Law of the Sare of Delaware)

R R

The undersigned corporanon, organized and existing under and by virnue of the
General Corporarion Law of the State of Delaware,

DOES HEREBY CERTIFY AS FOLIOWS:

FIRST: The name and state of incorporation of each of the constinwent corporalions
of the merger 15 2s follows:

NAME STATE OF INCORPORATION
The Delaco Company Delaware
Thompsen Medicz]l Company, Inc. New York

SECOND: An Agreement and Plan of Mezger by and berween The Delaco Company
and Thempson Medical Company, Inc. has been approved, adopred, certfied, executed and
acknowledged by cach of the constiment corperations in accordance with the requirements of
sections 141(f), 228(2) and 252 of the General Corporarion Law of the State of Delawaze.

THIRD: The name of the swviving corporation of the merger is The Delaco
Company, 2 Delaware carporation.

FOURTH: The Cenificate of Incorporation of The Delaco Company, as in effect
immediately prior 1o the effective time of the metger shall be the Certificate of Incorporauon
of the surviving corporation, until thereafter changed or amended as provided therein or by
applicable Iaw.

FIFTH: The executed Agreement and Plan of Merger is on file a1 an office of the
surviving corporation, the zddress of which is ar 103 Foulk Road, Swre 202, Wilmingron,
Delaware 19803,

SIXTH: Thar a copy of the Agreement and Plan of Merger will be furmshed by the
surviving corporanion, op réquest and without £ost, To any stockholder of either consdtuent

corpoyalion.

WD WY 3387141
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SEVENTH: The authorized capital stock of Thompson Medica! Company, Inc., the
sole foreign corporation which 1s a party to the merger, is as follows:

Class Nomber of Shares Par value per share
Coramon 7,000,000 $0.10

EIGHTH: That this Certificate of Merger shall become effective at the close of
business on December 31, 2000,

IN WITNESS WHEREOF, The Delaco Company has cansed this Certificate of
Mexger 1o be execured as of December 29, 2000.

The Delaco Co NG

By:
Name:; Eliot Laner C_
Tile: President

WDIT: WY 338714.1 2
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