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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:

" SEMI -GAS szsrms‘“ -

WITH AND

O'CLOCK P M.

AN‘D I DO HEREBY FURTHER CERTIFY 'I‘HAT 'rmz: EFFECTIVE 'DATE OF
THE AFORESAID CERTIFICATE OF owms:nsn:p Is THE THIR'I‘I-—FIRST DAY
OF DECEMBER, A.D. 1999. |

Aiyrii.;:‘p COPY OF THIS CER‘I;I_.‘FICA';'?. HAS BEEN ZE'OR‘WARD_Eb @-o THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

73357
2120313 8100M AUTHENTICATION: 017335
991569714 DATE: 12-30-99
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING |
SEMI-GAS SYSTEMS, INC., a California corporation
INTO
‘MATHESON TRI-GAS, lNC., a Delaware corporation

Matheson Tri-Gas, Inc., a corporation orgamzed and existing under the laws of Delaware
(the “Corporation”), DOES HEREBY CERTIFY:

FIRST: That the Corporation owns all of the outstanding shares of the stock of SEMI-GAS
SYSTEMS, INC., a California corporation (“Semi-Gas™).

SECOND: That the Corporation, by the following resolutions of its Board of Directors (the
“Board™), duly adopted by unanimous written consent without a meeting, dated as
of December Z8 , 1999 and filed with the minutes of the Board, determined to
merge Semi-Gas into itself (the “Merger™):

RESOLVED, that the Corporation merge into itself Semi-Gas
Systems, Inc, (“Semi-Gas™), a California corporation and a wholly-owned
subsidiary of the Corporation (the “Merger”), and assume all of the
obligations of Sensi-Gas;,

RESOLVED, that the Merger shall be effective at 11:59 p.m,,
Eastern Standard time, on December 31, 1999,

RESOLVED, that the appropriate officers of the Corporation be, and
each of them without the others hereby is, authorized and directed to execute
a Certificate of Ownership and Merger, substantially in the form attached
hereto as Exhibit A, and to cause the same to be filed with the Secretary of
State of the State of Delaware and to do all acts and things whatsoever,
whether within or without the State of Delaware, as they shall deem
necessary or appropriate in order to carry into effect said merger and the
intent and purposes of the foregoing resolutions.

THIRD: That the Merger shall be effective at 11:59 p.m., Eastern Standard time, on -
December 31, 1999,

. IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the
28 day of December, 1999,

MATHESON TRI-GAS, INC.

o Coaia 0 BB

Name Donald G. Ranflow
Title: President
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