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State of Delaware PAGE 1

Office of the Secretézry of State
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"THE MORIE COMPANY, INC.'", A NEW JERSEY CORPORATION,

WITH AND INTO "UNIMIN CORPORATION" UNDER THE NAME OF "UNIMIN
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE; AS RECEIVED AND FILED IN THIS

OFFICE THE FOURTH DAY OF DECEMBER, A.D. 1996, AT 8:30 O'CLOCK

A.M.
Edward [. Freel, Secretary of State
AUTHENTICATION:
0739808 B8100M 8224464
DATE:
960356384 12-05-96
TRADEMARK
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CERTIPICATE OF OWNERSHIP AND MERGER
OF THE MORIE COMPANY, INC.
WITE AND INTO UNIMIN CORPORATION

UNIMIN CORPORATION (the "Surviving Corporation"), | a
corporation organized under the laws of Delaware, hereby submits
this Certificate of Ownerchip and Merger for the purpose of merging
its subsidiary corporation, THE MORIE COMPANY, INC. (the "Merging
Corporation®), a corporation organized under the laws of New
Jersey, with and intc the Surviving Corporation pursuant to the
provisions ©f Delaware Code Title 8, Section 253, and New Jersey
Business Corporation Act, Sections 14A: 10-7(4) and 14A: 10-5.1.

A. The Surviving Corporation owns all the capital stock of
the Merging Cerporation.

B. The follewing resolution was duly approved and adopted by
the Board of Directors (acting by a duly constituted committee
thereof known as the "Ad Hoc Morie Merger Committee" expressly
vauthorized and empowered to adopt a Certificate of Ownership and
Merger pursuant to Delaware Code Title B, Section 2#3" by the Board
of Directorse of the Surviving Corporation) 0f the Surviving
Corporation .in the manner prescribed by law on December 3, 1996:

RESOLVED that the following Plan of Merger calling for the'
merger of The Morie Company, Inc. with and into the Corporation is
hereby approved and adopted:

UNIMIN CORPORATION
THE MORIE COMPANY, INC.
PLAN OF MERGER
1.  The Morie Company, Inc., a New Jersey corporaticn (the

"Merging Corporation"), is a wholly-owned subsidiary of Unimin
Corporation, a Delaware corperation (the "Surviving Corporation").

F: \W#51\USERS \ SUCIRH\BCARD \MERGE
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- 2. The Merging Corporation will merge with and inte the

Surviving Corporation, effective as of the f£filing of the
appropriate Certificate of Ownership and Merger with the Secretary
of State for the State of Delaware and the filing of the
appropriate Certificate of Merger with the Secretary of State of
the State of New Jersey (the "Effective Time"). The Surviving
Corporation will be the surviving corporation of the merger.

3. After the merger, the Surviving Corperation will continue
to have the name Unimin Corporation.

4. The merger ©f the Merging Corporatien into the Surviving
Corporation will be effected pursuant to the terms and conditions
cf this Plan. At the Effective Time, the corporate existence of
the Merging Corporation will cease, and the corporate existence of
the Surviving Corporation will continue.

5. At the Effective Time, the outstanding shares of the
corporations participating in the merger will be affected as
follows:

a. Surviving Corporation: The outstanding shares of
the Surviving Corporation will not be converted,
exchanged or altered in any manner as a result of the
merger and will remain outstanding as shares of the
Surviving Ceorporation.

b. Merging Corpeoration: Each outstanding share ¢f the
Merging Corporation shall be cancelled as a result of the
merger.

6. The Certificate of Incorporation of the Surviving
Corporation is not amended under this Plan.

7. After approval ¢f this Plan by the Ad Hoc Morie Merger
Committee of the Board of Directors of the Surviving Corperation,
and at any time before the merger’s Effective Time, the Eoard of
Directors of the Surviving Corporation may, in its discretion,
terminate or amend this Plan of Merger.

This 3rd day of December, 1596,
UNIMIN CORPORATION

By:
Kevin F.
President

P \WP51\DSERS\SUCIER\AQARD \MERGE
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CERTIFICATE OF MERGER F I L E D

of DEC 4 199
THE MORIE COMPANY, INC.
¥ HPANY, LONNA R. HOOKS
with and into Secretary of State
UNIMIN CORPORATION f1 72 99,

The undersgigned corporation, organized under the laws of
the State of Delaware, in order to effect a merger of its wholly
owned subsidiary, The Morie Company, Inc., a New Jergey
corporation, with and into iteelf, pursuant to Section 253 of the
Delaware General Corporation Law and Sections 14A: 10-7(4) and
14A:10-5,1 of the New Jersey Business Corporation Act, hereby
certifies:

FIRST: The name of the surviving corporation is Unimin
Corporation; the name of the merged corporation is The Morie
Company, Inc.

SECOND: The Plan of Merger is attached hereto aa
Exhiblt A,

TRIRD: There being no regquirement for shareholder
approval for merger contained within the Restated Certificate of
Incorporation of the parent corporation or within the Certificate of
Incorporation as amended of the subsidiary corporation, the date of
approval of the Plan of Merger by the Board of Directors {acting by
a duly and expressly authorized committee thereof) of Unimin
Corporation, the parent corporation, was December 3, 1996.

: The number of outetanding shares of each class
and series of The Morie Company, Inc. and the number of ghares of
each such class and series owned by Unimin Corporation is:

Percentage
Number of Shares Owned by owned by
“Common 3124 3124 100%

t Unimin Corporation, the surviving corporation,

ie duly qualif.{ed to transact business within the State of New

Jersey and is conducting business within the State of New Jersey
and has a duly appointed and registered agent for service of

P1\NP51\USERE\SUC] ER\BOARD\MERGE
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process in New Jersey.

BIXTH: Unimin Corporation owns 100% of the shares of
The Morie Company, In¢. and therefore there are no dissenting
shareholders.

IN WITNESS WHEREOF, Unimin Corporation has caused iteg
duly authorized officer to execute this Certificate on this 3rd
day of December, 1996.

UNIMIN CORPORATION .

By:

Name:

Title: President and Chief .
Executive Officer

Pr\MPS1\USERE\SYCIEH\DOARD\MERTE
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EXHIBIT B

UNININ CORPORATION
THE MORIE COMPANY, INC.
PLAN OF MERGER

1, The Morie Company, Inc., a New Jersey corporation (the
*Merging corporation'), is a wholly-owned sgubgidiary of Unimin
Corporation, a Delaware corporation (the "Surviving Corporation”).

2. The Merging Corporation will merge with and into the
furviving Corporation, effective as of the £iling of the
appropriate Certificate of Ownership and Merger with the Secretary
of State for the State of Delaware and the filing of the
appropriate Certificate of Merger with the Secretary of State of
the State of New Jersey (the "Effective Time"). The Surviving
Corporation will be the surviving corporation of the merger,

3. After the merger, the surviving Corporation will continue
to have the name Unimin Corporation.

4. The merger of the Merging Corporaticn into the Surviving
Corporation will be effected pursuant to the terms and conditions
of thie Plan, At the Effective Time, the corporate existence of
the Merging Corporation will cease, and the corporate existence of
the Surviving Corporation will continue,

5. At the Effective Time, the outstanding shares of the
corporations parxticipating in the merger will be affected as

follows:
| a. Surviving Corporation: The outstanding shares cof
the Surviving Corporation will not be converted,
exchanged or altered in any manner as a result of the
merger and will remain outstanding as shares of the
Surviving Cerporation,
b. Merging Corporation: Each outstanding share of the
Merging Corporation shall be cancelled as a result of the
merger.
6 The Certificate of Incorporation of the Surviving

Corporétion is not amended under this Plan.

7. After approval of this Plan by the Ad Hoc Morie Meyrger
Committee of the Board of Directors of the Surviving Corporation,
and at any time before the merger’s Effective Time, the Board of
Directors of the Surviving Corporation may, in its discreticn,
terminate or amend thig Plan of Merger.
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