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CERTIFICATE OF OWMHP AND MERGEI{
- MERGING
ALBION KAOLIN COMPANY
INTO
UNIMIN CORPORATION
¥ ok gk o ok ok Xk
UNIMIN CORPORATION, a corporation organized and existing under the laws of

Delaware, DOES HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the 13" day of January, 1970,

pursuant to the provisions of the Generation Corporation Law of the State of Delaware,

SECOND: That this corporation owns all of the outstanding shares of each class of the
stock of Albion Kaolin Company, a corporation incorporated on the 20™ day of April,

1990, pursuant to the provisions of the General Corporation Law of the State of Georgia.

THIRD: That this corporatioh, by the following resolutions of the Albion Acquisition Ad
Hoc Committee of its Board of Directors, duly adopted as of the 15" day of June, 2000,
by the unanimous written consent of said Committee in accordance with the authority
conferred upon said Committee by the Board of Directors of this Corporation and filed

with the minutes of the Board of Directors, determined to merge into itself said Albion

Kaolin Company:
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RESOLVED that the following Plan of Merger cailing for the merger of Albion
Kaolin Company with and into Unimin Corporation is hereby approved and adopted:

1. Albion Kaolin Company, a Georgia corporation (the “Merging
Corporation”), is a wholly-owned subsidiary of Unimin Corporation, a Delaware
* corporation (the “Surviving Corporation”).

2. The Merging Corporation will merge with and into the Surviving
Corporation, effective as of the 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 Articles of Merger with the Secretary of State of the State of Georgia (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 Corporation into the Surviving Corporation
will be effected pursuant to the terms and conditions of 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. At the Effective Time, the
Surviving Corporation will assume all of the Merging Corporation’s obligations.

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 Sumving
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 Corporation.

b. Merging Corporation: Each ou_tstaﬁding share of 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 of this Plan by the Albion Acquisition Ad Hoc 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

discretion, terminate or amend this Plan of Merger.

FURTHER RESOLVED that the proper officer of Unimin Corporation be and he
is hereby directed to make and execute a Certificate of Ownership and Merger setting
forth a copy of the resolutions to merge said Albion Kaolin Company and assume its
liabilities and obligations, and the date of adoption thereof, and to cause the same to be
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- filed with the Secretary of State and to do all acts and thin‘gs whatsoever, whether within
or without the State of Delaware, which may be in anyway necessary or proper to effect

said merger. -

IN WITNESS WHEREOF, said Corporation has caused this Certificate to be

signed by the undersigned officer as of the 15" day of June, 2000.

UNIMIN CORPORATION

Joseph . Shapir'g/, Secretary
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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 THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

e T

_....._‘..4 .
e

"ALBION KAOLIN, con'a’i;mr", A GEORGIA cop.:eop.n'rxou,

WITH AND INTO "UNI}!IN CORPORJ\TION"-U’NDER THE NAME OF "UNIMIN

e "

-' » [

CORPORA.TION" 'A CORPORATION ORG.ANIZED AND EXISTING U’NDER THE

LAWS OE" 'I'HE STATE OF DELAWZARE AS RECEIVED AND E‘ILED IN THIS
OFFICE '.'L‘HE TWEN'I'IE'I‘H DA! OF m, A D. 2000 AT 9 O'CLOCK A.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWT\RDED TO THE

NEW C.ASTI-E COUNTY RECORDER OF DEEDS‘

I

¢ it Fnd

Edward J. Freel, Secretary of State

0735808 8100M 0507917
AUTHENTICATION:
001311494 06-20-00
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Albion Kaolin Company

Schedule 5.14
Patents, Trademarks and Trade Names

Trademarks

U.S. Trademark Registration No. 2,066,046 for the mark US CLAY and Design,
registered May 27, 1997 by Evans Clay Company.

U.S. Trademark Registration No. 1,575,876 for the mark SPERSE, registered
January 9, 1990 by United Catalysts Inc.

U.S. Trademark Registration No. 1,574,117 for the mark FORM, registered
January 2, 1990 by United Catalysts Inc. .

U.S. Trademark Registration No. 1,574,118 for the mark BRITEFIL, registered
January 2, 1990 by United Catalysts Inc.

Patents

U.S. Patent No. 5,529,622 titled “Process for the Treatment of Clay for Use as a
Paper Coating Pigment” issued June 25, 1996 to United Catalysts Inc.

U. S. Patent No. 5,858,076 issued January 12, 1999.

Patent applications relating to the two patents listed above have been filed in
Europe and Canada. A patent application relating to Patent No. 5,529,622 has

been filed in Japan.
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