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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
GL&YV AND PEG MANAGEMENT, INC.
INTO
DORR-OLIVER INCORPORATED

GL&YVY and PEG 1 j i :
of Dalaware, Manzgement, Ine., 2 corporation organized and existing under the laws

DOES HERERY CERTIFY:

FIRST: That this corporaton was incorporared on the 28™ da ugus nrsuan
: ¥ of A 1998,
to the General Corporation Laws of the State of Delaware, ’ i i

SECOND: That this corporation owns all of the outstandin,

‘ : n oV g shares of the stack of -
Oliver Incorporated; a corporation incorporated on the 28" day of April, 198; ;msDL?ar:rn
to the Generel Corporstion Laws of the State of Delaware, .

T‘HIRJ?: ‘L‘Im': the directors of GL&Y and PEG Management, Ine., by the following
;eso]unans of its Board of Directors, duly adoptad by the unanimous wrirten consent of
its members, filed with the minntes of the Board at & meeting held on the 30th day of
November, 1999, determinad ta merge itsalf ints said Dorr-Oliver Incorporated:

RESOLVED, that GL&V and PEG Managcment, Inc. merge, and it
hereby does merge Haclf im said Dorr-Oliver Incorporated which
assumes all of the obligations of GL&Y and PEG Management, Inc.

FURTHER RESOLVED, that the merger shall be effective npon filing
with the Secretary of State of Delaware

FURTHER RESOLVED, thart the terms and conditions of the merger
are as follows:

Upon the proposed merger becoming effective, cach outstanding share
of GL&V and PEG Manngement, Inc. stoclk owned of record by its
cole shareliolder, GL. &YV Holdings, Inc shall be enncelled by virtue of
the merger and withour oy action on the part of the holders of

capital stock of GL&V and PEG Management, Inc.

QAT weaC
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. FURTHER RESOLVED, that the proposed merger has been
approved by the sole stockhalder of GL&Y and PEG Management,
Inc. hy written consent and filed with the minutes of the Board.

FURTHER RESOLVED, that the proper afficer of this corporation
be and he is herchy directed to make and exeeute a Certificate of
Ownership and Merger setting forth 2 copy of the resclutions to
merge itself into said Dorr-Oliver Incorporated, and the dare of
adoption thereof, and to cause the same to be filed with the Secretary
of State and to do all acts and things whatsacver, whether within or
without the State of Delaware, which may be in anywise nccessary or
proper o effect said merger; and

FURTHER RESOLVED, that the name of the surviving corporatinn
be changed by changing Article First of the Restuted Certificate of
Incorporation of the surviving corporation to read a5 follows:

Article First. The name of the corporation is GL&V/Dorr-Qliver Inc.

FOURTH: That the merger has been approved by the written consent of the sole
stockholder of GL&V and PEG Manapement, Inc.

FIFTH: The Restated Certificste of lncarporation of Dorr-Oliver Incorporsted is
amended as follows: The present Article First is deloted and replaced by the following
new Arucle First,

“]1. The name af the Cnrpornﬁun'is GL&V/Derr-Oliver Ine.”

SIXTH: Anything herein or elsewhere to the cantrary notwithstanding, this mezger may
be amended or terminated and abandoned by the Board of Directors of GL&V and PEG
Magagement, [nc. any time prior to the date of filing the merger with the Secremary of
State.

IN WITNESS WHEREOF, said GL&V and PEG Management, Ine. has caused this
Certificate to be signed by Laurest Vesreault, its Chairman, this 30th day of Novembe,
1999.

PEG MANAGEMENT, INC.

Laurent Verrcault, Chaizmen

L au i
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