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State of Delaware PAGE 1

Office of the Secretary of State

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

"UNITED CLAYS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "UNIMIN CORPORATIONY UNDER THE NAME OF "UNIMIN
CORPORATIONY, A CORPORATION ORGANIZED AND EXISTING EJ’NDER TEE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE TWELFTH DPLY OF OCTOBER, A.D. 1958, AT 9:30 O'CLOCK

AM,

o,

Edward . Freel, Secretary of State

0735808 B81l00M 0362002
AUTHENTICATION:
001173216 DATE: 04-05-00
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CERTIFICATE OF OWNERSHIP AND MERGER
OF UNITED CLAYS, INC.
WITH AND INTO UNIMIN CORPORATION

UNIMIN CORPORATION (the "Surviving Corporation”), & corporation otganized under the
laws of Delaware, bereby submits this Centificate of Ownership and Merger for the purpose of merging
its subsidiary corporstion, UNITED CLAYS, INC. (the "Meging Corporation”), a corporation
orgasized under the Jaws of Delaware, with and into the Surviving Corporation pursuast 1o the
provisions of Delaware Code Tite 8, Section 253.

A The Surviving Corporation owns all the ¢apital stock of the Merging Corporation.

B. The following resolution was duly approved and adopted by the Board of Directors of
the Surviving Corporation in the manner presaribed by lsw on October 11, 1959;

RESOLVED that the following Plan of Merger calling for the merger of UNITED CLAYS,
INC. with and into the Carparation is hereby approved and adopted:

UNIMIN CORPORATION
UNITED CLAYS, INC.
PLAN OF MERGER

1. Udtdamlm.abeimmwmrﬁm(mewc“pmuﬁon'),isamny-
owned subsidiary of Unirnin Corporation, 2 Delaware corporation (the "Surviving Carporation”).

2. The Merging Corporation will merge with and mto the Surviving Corporstion,
effective s of the filing of the appropriate Cenificate of Ownership and Merger with the Secretary of
State for the State of Delaware (the "Efective Time"). The Surviving Corporation will be the
surviving corporation of the merger.

3. After the morger, the Surviving Corporation will continue to have the name Unimin
Corporation. '

4, The merger of the Merging Corporation into the Surviving Corporation will be effected
pursuant to the terms and conditions of thds Pla. Az the Effective Thme, the corporats existeace of the
Merging Corporation will cease, and the corporate existence of the Surviving Corporation will
corhimie,

\\mn;\mmﬁwm. L
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- 5. At the Effective Tine, the outstanding shares of the corporations participaning in the
merger will be affected as follows:

3. Smi’ving Corporatien: The outstanding shares of the Surviving Corporation
will not be coaverted, exchanged or altered in any maaner as a result of the merger and
will remain outstanding as shares of the Surviving Corporation.

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

6. The Certificate of Incorparation of the Surviving Corporation is not amended undes
this Plan.

7. After approval of this Plan by the Board of Directors of the Surviving Corporation. and
at any time before the mergers Effective Time, the Board of Directors of the Surviving Corporation
may, in its discretion, terminate or amend tlos Plan of Merger.

This 12+ day of October, 1995.

UNIMIN CORPORATION

D venglf
- By : .
Kevm F.

President and Chief Executive Officer
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