PR UL S

TUP—

DELAWARE

Offxce of SECRETARY OF STATE

I, Michael Harkins, Secretary of State of the State of Delaware.

" do hereby certify that the attached is a true and i:prrect copy of

Certificate of Agreement of Merger

filed in this office on __November 16, 1987

charl Harkins, Sevretary of State

BY: Q, - RBucthe,

DATE: AD!“.I 27, 1988
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AGREEMENT OF MERGER
BETWEEN :

- PLATT ENERGY CORPORATION i -’,'_,:/' - S
_ af z%é —— "

UNITED STATES BORAX & CHEMICAL CORPORATION ™ ™ ™%
] (Pursuant to Section 251 of the - :
‘General Corporation Law of the State of Delawvare) -

. This Agreement of Merger (this "Agreement®) ig
entered into by and between Platt Energy Corporation, a
Delaware corporation ("Platt") and United States Borax &
Chemical Corporation, a Delaware corporation ("U.S. Borax";
Platt and U.S. Borax are collectively referred to herein as
the "Constituent Corporations®). - ’

¥IINESSEZTH:

. °  WHEREAS, Platt is a corporation duly organized and
existing under the laws of the State of Delaware, having
been incorporated on January 8, 1981, by a Certificate of
Incorporation filed with the Delaware Secretary of State on
that date, said Certificate of Incorporation having been
amended from time to time thereafter, the registered office
of Platt in the State of Delaware is located at Corporation
Trust. Center, 1209 Orange Street, Wilmington, Delaware
19801, and the name of its registered agent at such office
is The Corporation Trust Company: and ) . .

WHEREAS, U.S. Borax is a.corporation duly organ-
ized and existing under the laws of the State of Delaware,
having been incorporated on June 4, 1969, by a Certificate
of Incorporation filed with the Delaware Secretary of State

“on that date, said Certificate of Incorporation having been
amended from time to time thereafter, the registered office
of U.S. Borax in the State of Delaware is located at

-Corporation Trust Center, 1209 Orange Street, Wilmington,
Delaware 19801, and the name of its registered agent at such
office is The Corporation Trust Company; and L

WHEREAS, by the Effective Date (as hereinaftar
defined) Platt will have an authorized capitalization
consisting of: (1) Eleven Thousand (11,000) shares of $.10
par value common stock ("Platt Common Stock"), of which Ten
Thousand (10,000) shares were issued and outstanding on
November 13, 1987: and (2) Two Hundred and Fifty Thousand
(250,000) shares of $100 cumulative redeemable preferred
Stock, $1,000 par value ("Platt Preferred Stock"), none of
which were outstanding on November 13, 1987; and

WHEREAS, U.S. Borax has an authorized capitaliza-
tion consisting of: (1) One Hundred (100) shares of $1.00
par value common stock ("U.S. Borax Common Stock"), all of
which were issued and outstanding on November 13, 1987; and
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(250,000) shares of $100
ck, $1,000 par value

(2) Two Hundred and Fifty Thousand
cunulative redeemable preferred sto
("U.S. Borax Preferred Stock"),
ing on November 13, 1987 and

: WHEREAS, each of Platt and U.S. Borax are wholly~-
owned subsidiaries of R.T.Z. United Kingdom Holdings Limit-

-ed; and

WHEEREAS, the Boards of Directors of the Constitu-
ent Corporations deem it desirable, upon the terms and i
subject to the conditions herein, that U.S. Borax be merged
with and into Platt, with Platt as the surviving corpora-
tion, with all of the outstanding shares of U.S. Borax
Common Stock to be converted into shares of Platt Common
Stock at the ratio of ten shares of Platt Common Stock.for
each outstanding share of U.S. Borax Common Stock and each

-outstanding share of U.S. Borax Preferred Stock to be

'conVe;ted into one share of Platt Preferred Stock; and

WHEREAS, upon thé Ettective'Date,ot the merger, .

Platt shall assume all the liabilities and obligations of

U.S. Borax:; and

WHEREAS, the Constituent Corporations intend the
merger of U.S. Borax with and into Platt to qualify as a
reorganization of U.S. Borax pursuant to Section 368(a) of
the Internal Revenue Code of 1986, as amended.

. NOW, THEREFORE, the Constituent Corporations
hereby agree as follows:

I. ZITerms of Merger

1.1 On December 31, 1987 at 11:00 p.m. Eastern Stan-
dard Time (herein referred to as the "Effective
Date®), U.S. Borax shall be merged with and into

~~ Platt, with Platt as the surviving corporation.

1.2 Prior to the Effective Date of the merger of U.S.
Borax with andiinto Platt: N ’

A. This Agreement shall be submitted to the
stockholder entitled to vote thereon of each
of the Constituent Corporations as provided
by the applicable laws of the State of

- Delaware. If this Agreement is duly adopted

by the requisite vote of such stockholder and

. is not terminated as coritemplated by Articlae
III of this Agreement, this Agreement having
been executed in accordance with the law of
the State of Delaware, shall be filed with
the Delaware Secretary of State and a certi-
fied copy hereof shall be filed wvith the.
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Ooffice of the Recorder of Deeds of New Castle
County in the State of Delaware.

B. The Certificate of Incorporation of Platt:
shall be amended to provide for the creation
of a class of up to 250,000 shares’'of Platt

Preferred Stock, and the authorization of an

additional 1,000 shares of Platt Common
Stock.

Upon the Effective Date of the nergar ‘of U.S.
Borax with and into Platt:

A Each then outstanding share of U.S. Borax
. Common Stock shall, by virtue of the merger
and without any further or additiocnal action

s _on the part of the holder thereof, be

- 2R073022 .
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converted into ten shares ot Platt Common
Stock. . )

B.. Each then outstanding share of U.S. Borax
Preferred Stock shall, by virtue of the
merger and without any action on the part of
‘the holder thereof, be converted into one

_share of Platt Preferred Stock. :

C. The previously issued and outstanding 10,000
shares of Platt Common. Stock shall remain
outstanding and are not affected by the
merger.

D. Platt shall assume all of U.S. Borax’s
liabilities and obligations. :

IX. cgrtitieato of Incozpozatlon
ws: Ca

Upon the aforesaid merger becoming effective,
Article First of the Restated Certificate of
Incorporation of this corporation shall be amended
to read in its entirety as follows:

“FIRST: The name of the corporation is
’ " UNITED STATES BORAX & CHEMICAL
CORPORATION"

The Amended and Restated By-Laws of Platt in -
effect on December 31, 1987 shall be the By-Laws
of Platt as the surviving corporation, to remain

unchanged until amended in accordance with the

provisions thereof and of applicable law.
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III.
3.1

endment Te ation a t

At any time prior to the Effective Data of the
‘merger, this Agreement may be amended by the Board
of Directors of each of Platt and U.S. Bctax to
the extent permitted by Delaware law,
notwithstanding favorable action on the merger by
the stockholder of either or both of the
Constituent Corporations.

At any time prior to the Effective. Date of the
merger, this Agreement may be terminated and

-abandoned by the Board of Directors of either

Platt or U.S. Borax notwithstanding favorabla .
action on the merger by the stockholder of eithor
or both of the COnstituant Corporations.

" U.S. Borax shall from time to time, as when

~requested by Platt, exacute and deliver all such

2H073022"
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documents and instruments and take all such action
necessary or desirable to evidenca or carry out
this merger.

The effect of the merger is as prsscribed by
Delaware law.
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IN WITNESS WHEREOP, the pafties-have executed this

Agreement and have each caused its respective corporate seal

to be affixed hereon, all as of the date

_ten.

[Seal]

1Sea]
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tirst‘above~urit~;

PLATT ENERGY CORPORATION .

By: /f/m

President

Secratary

UNITED STATES BORAX & CHEMICAL
CORPORATION =

w Attt

Secretary
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CERTIFICATE OF THE SECRETARY
or
 UNITED STATES BORAX & CXEMICAL CORPORATION

. I, Wesley A. Ackerman, the Secretary of United

States Borax & Chemical Corporation, hereby certify that

. pursuant to Section 251 of the General Corporation Law of

. the State of Delaware, the Agreement of Merger to which this
‘certificate is attached, after having been first duly signed
on behalf of the corparation by the President and Secretary
- under the corporate seal of said corporation, was duly .

" approved by written consent of the sole stockholder of

. United States Borax & Chemical Corporation in accordance
with Section 228 of the General Corporation Law of the State
of Delaware on Novembar 13, 1931.

WITNESS my hand and seal of: said D‘n:lted States
Borax & Chemical Corporation this 13th day of November,

1987.
isﬁ:z-ef-ar}'_ N
(S¥ayL) |
L v
55073022 o i
11/10/87 BooK | 76 MEL 51

“f e




L e ot Tis KA Pt 1

TR s L

CERTIFICATE OF THE SECRETARY
' or

PLATT ENERGY CORPORATION

I, Wesley A. Ackerman, thé~8ecretaryvof Platt

' Energy Corporation, hereby certify that pursuant. to Section N

251" of the General Corporation .Law of the Sstate of Delawvara, -

tached, after having been first duly signed on behalf of the
corporation by the President and Secretary under -the corpo-
rate seal of said corporation, was. duly approved by written

-consent of the sole stockholder of Platt Energy Corporation

in accordance with Section 228 of the General Corporation
law of the Stata of Delaware on November 13, 1987.

WITNESS my hand and seal of said Platt Energy

~Corporation this 13th day of Novenmber, 19222 i éz é

" ‘Secretary .

B MY -6 Al A

" FECOR0S

PR VADA
L ‘¥fs111
;::cczsxfg
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