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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 11/03/1899
291466317 — 2634888

CERTIFICATE OF MERGER

Merger of Halter Marine Group, Inc., 2 Delaware corporation,
with and into
Friede Goldman Interuational Inc., a Mississippi corporadon,

Pursuant to the provisions of Section 252 of the Delaware General Corporation Law,
the undersigned certifies as follows concerning the merger (the "Merger") of Halter Marine Group,
Inc., a Delaware corporation, with and into Friede Goldman International Inc., a Missiasippi
corporation, with Friede Goldman International Inc, as the surviving corporation in the Merger (the
"Surviving Corperation”).

1. The Agrecment and Plan of Merger dated as of June 1, 1999, as amended by
Amendment No. 1 to Agreement and Plan of Merger dated as of Scptember 14, 1999 (as amended,
the "Merger dgreement"), has been approved, adopted, certifiod, executed and acknowledged by
each of the constituent corporations in accordance with the laws under which they are formed.

2. The Merger contemplated in the Merger Agreement and this Certificate of
Merger will be effective immediately upon filing this Certificate of Merger with the Secretary of
State of the State of Delaware.

3. The name of the Surviving Corporation shall be Friede Goldman International,
Inc.

4, The Articles of Incorporation of Friede Goldman Internationgl, Inc., as
amended pursuant to the Merger Agreement, shall be the Articles of Incorporation of the Surviving
Corporation. The amendments to the Articles of Incorporation of the Surviving Corporation shall,

among other things, effect the change of the name of the Surviving Corporation to Friede Goldman
Halter, Inc.

s. The executed Merger Agreement is on file at the principal place of business
of the Surviving Corporation, 13085 Industrial Seaway Road, Gulfport, Mississippi 39503,

6. A copy of the Merger Agreement will be fumished by the Surviving

Corporation, on request and without cost, to any stockholder of Halter Marine Group, Inc. or Friede
Goldman Internationel Inc.

7. The Surviving Corporation may be served with process in the State of
Delaware in any proceeding for enforcement of any obligation of Halter Marine Group, Inc. as well
as for enforcement of any obligation of Friede Goldman International Inc. arising from the Merger,
including any suit or other proceeding to enforce the right of any stockholder as determined in
appraisal proceedings pursuant to the provisions of Section 262 of the Delaware General Corporation
Law. The Surviving Corporation irrevocably appoints the Secrctary of State of Delaware as its agent
to accept sorvice of process in any such suit or other proceeding. A copy of such process shall be
mailed by the Secretary of State of Delaware to Fricde Goldman Halter, Inc., 13085 Industrial
Seaway Road, Gulfport, Mississippi 39503, Attention: General Counsel, until the Surviving

Corporation shall have hereafter designated in writing to the Secretary of State of Delaware a
different address for such pwrpose,

BOU:159096.2
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IN WITNESS WHEREOF, Friede Goldwan International Inc. has caused this
Cetificate to be signed by one of its duly authorized officers this Iadday of November, 1999.

FRIEDE GOLDMAN INTERNATIONAL INC.

By: M

J. L. Holloway
Chairman qf the Board gf Directors,
President and Chisf Officer

BOUAIHE2 -2-
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Delaware

The First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER OF "HALTER MARINE GROUP,
INC.", FILED IN THIS OFFICE ON THE THIRD DAY OF NOVEMBER, A.D.

1999, AT 9 O'CLOCK A.M.

\jUhAAA;Jb }4:%#¢LA/9hb;A4L4JAJ

Harriet Smith Windsor, Secretary of State

2634888 8100 AUTHENTICATION: 1847846
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