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State of Delaware
Office of the Secretary of State FAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARRE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICHE MERGES:

"CPG HOLDINGS INC.", A DELAWARE CORPORATION,

WITH AND INTO "CPG INVESTORS INC." UNDER THE NAME OF
"FIBERMARK FILTER AND TECHNICAL PRODUCTS, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS COF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OEFICE THE TWENTY-NINTH DAY OF
DECEMBER, A.D. 1997, AT 4:40 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

2352362 8100M AUTHENTICATION: 8841191

971450704 DATE: 12-30-97

TRADEMARK
REEL: 001900 FRAME: 0128



DEC. -20° 47 (MON} 1431

MOFFATT THOMAS - TEL:3853384 P.o12

CERTIFICATE OF OWNERSHIP AND MERGER
OF
CPG HOLDINGS INC.
WITH AND INTO
CPG INVESTORS INC.

l. Annexed hereto 1s a true and cosrect copy of resolutions (the “Resolutions™)
adopted by the Board of Directors of CPG Investors Inc., a Delawarc corporation incorporated
on September 24, 1993, approving the merger of CPG Holdings Inc., a Delaware corporation
incorporated on September 21, 1993, a wholly owned subsidiary of CPG Investors Inc., with and

into CPG Investors Inc. CPG Investors Inc. will assume all of the chligations of CPG Holdings
Inc.

2. The date of adoption of the Resolutions was November 11, 1997.

3. The surviving corporation is CPG Investors Inc., which, in accordance with
Section 253(h) of the Delaware General Corporation Law, hereby changes its name to “FiberMark
Filter and Technical Products, Inc.” as of the effective date of the merger.

4. The merger shal) be effective December 31, 1997,

The undersigned, being the President and CEO and Secretary, respectively, of CPG
Investors Inc., the parent corporation and owner of all the outstanding stock of CPG Holdings
Inc., for the pupose of merging CPG Holdings Inc. with and into CPG Investors Inc. and upon
the effective date of the merger to change the name of CPG Investors Inc., as the surviving
corporation, to ~FiberMark Filter and Technical Products, Inc.,” hereby declare and certify that

this is our act and deed and the facts herein stated are true, and we do hereunto set our hands and
seal this /X day of December, 1997.

CPG INVESTORS INC.

(SEAL) By: /‘/QZ%Z/"”‘ oL

Alex Kwader, President and CEO

ATTLEST:
Paul S. Street, Sccsmry

STATE OF DELAWARE
CERTIFICATE - 1 Drvfgggffg?'ycgng% S

. FILED 04:40 PM 12/29/1997
971450704 - 2352362
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DEC. 297 97 1MON) 14:3) MOFFATT THOMAS - ©TEL:3855384 P 013

STATE OF VERMONT )
) ss.
County of Windham )

A

Be it remembered that on this /£ day of December, 1997, personally came before
me, a notary public in and for the county and state aforesaid, Alex Kwader, President and CEO
of a corporation of the State of Delaware, the corporation described in and which executed the
foregoing certificate, known 10 me personally to be such, and he the said President and CEQ as
such President and CEOQ, duly executed the said certificate betfore me and acknowledged the said
certificate (o be his act and deed and the act and deed of said corporation and the facts stated
tierein are true; that the signature of the said President and CEO of said corporation to said
foregoing certificate is in the handwriting of the said President and CEO of said corporation, and
that the seal affixed to said certificate is the commeon or corporate seal of said corporation.

IN WITNESS WHEREOF, 1 have hereunto set my hand and seu! of offica the day

and year aforesaid
yéd.eﬂ_'/

Notary Pubfic

CERTIFICATE - 2

173418 1
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GEC. -29797(MON} 14:32

existing under

RECORDED:

MOFFATT THOMAS - © ° TEL:3855384

CERTIFICATE OF CORPORATE RESOLUTION

I, Paul S. Street, do hereby certify that I am the duly elected and qualified
Secretary and custodiaa of the ofticial records of CPG Investors Inc., a corporation organized and

the laws of the State of Delaware.

That the following is a true and correct copy of resolutions of the Board of
Directors adopred on the 11th day of November, 1997 and that said resolutions have not been
amended, altered or repealed and remain in full force and effect on the date hereof:

RESOLVED. that the Board of Directors of CPG Investors Inc.
("Company”), as the parent of CPG Holdings Inc.., hereby
authorizes and approves the merger of CPG Holdings Inc., a whally
owned subsidiary of the Company, with and into the Company,
pursuant to the State of Delaware short-form merger statute, Del.
Code Ann., Title 8, Section 253, and that upon the effective date of
the merger CPG Holdings Inc. will assume all of the abligations of
CPG Holdings Inc., and the name of CPG Investors Inc. shall be
changed to FiberMark Filter and Technical Products, Inc.; and he
it

FURTHER RESOLVED, that the President and CEO and the
Secretary of the Company arc hereby authorized to execute and file
a Cenificate ot Ownership and Merger with the appropriate
indication thar the name of the surviving corporation will be
FiberMark Filrer and Technical Producis, Inc.; and be it

FURTHER RESOI.VED, that the officers of the Company are
directed and empowered to execute and deliver on behalf of the
Company, and oveér its seal, any and all instruments necessary to
effectuate this transaction.

DATED this /4 day of December, 1997,

Secretary

TRADEMARK

173419

POl

05/21/1999 REEL: 001900 FRAME: 0131



