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State of Delaware

Office of the Secretary of State

PAGE 1

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:

"ENVIRON-CLEAN 'J:'ECHNOI.OGY, INC.", A ARIZONA CORPORATION,

WITH AND INTO "SAINT-GOBAIN INDUSTRIAIL. CERAMICS, INC.'" UNDER
THE NAME OEO" "SATNT-GOBATIN INDUSTRIAL CERAMICS, INC.", A
CORPORAT'I:[ON ORGANIZED AND EXISTING UNDER THE LJ\WS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE TEHR
SEVENTEENTHE DAY OF DECEMBER, A.D. 1999, AT 12 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 1999.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.

-

Edward J. Freel, Secretary of State

a100M AUTHENTICATION: 0161750
0445406 »
DATE: 12-23-99
991546772
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DEC-22--1999 12:90 CT BOSTON P p2r02

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
ENVIRON-CLEAN TECHNOLOGY, INC.
INTO
SAINT-GOBAIN INDUSTRIAL CERAMICS, INC.
SAINT-GOBAIN INDUSTRIAL CERAMICS, INC., a corporation organized

and existing under the laws of the State of Delaware,
DOES HEREBY CERTIFY:

FIRST. That this corporation was incorporated on the 21* day of
February, 1851, pursuant to the General Corporation Law of the State of
Delaware.

SECOND: That this corporation owns all of the outstanding shares
(of each class) of the stock of Environ-Clean Technology, Inc., a corporation
incorporated on the 16™ day of December, 1986, pursuant to the Business
Corporation Act of the State of Arizona.

THIRD: That this corporation, by the following resolutions of its
Board of Directors, duly adopted by lunanimous written consent of its members
dated December 14, 1999, filed with the minutes of the Board, determined to and
did merge into itself said Environ-Clean Technology. Inc.:
RESOLVED: That Saint-Gobain Industrial Qeramics, Inc. merge Environ-

Clean Technology. Inc.. an Arizona Comorabon. the
Corporation’s wholly owned subsidiary, with and into the

orporation, and assume its liabilities, pursuant to the provisio
gf Section 253 of the Delaware General Carporation Law upon
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the terms set forth in the Agreement and Plan of Merger
submitted to this Board, a copy of which is attached hereto as
Exhibit A, and that such Agreement and Plan of Merger is hereby

approved and adopted.
FURTHER
RESOLVED That the merger shall be effective on December 31, 199S.
FURTHER
RESOLVED: That the proper officer of this Corporation be and he or she is

hereby directed to make and execute a Certificate of
Ownership and Merger setting forth a copy of the resoiutions
to merge said Environ-Clean Technology, Inc. and assume its
liabilities.

FOURTH: Anything herein or elsewhere to the contrary
notwithstanding, this merger may be amended or terminated or abandoned by
the Board of Directors of Saint-Gobain Industrial Ceramics, Inc. at any time prior
to the time that this merger filed with the Secretary of State becomes efféttive.
IN WITNESS WHEREOF, said Saint-Gobain Industrial Ceramics, Inc. has

caused this Certificate to be signed by Mark V. Barter, its Vice President,

this /4™ dayof December , 1999.

Saint-Gobain Industrial Ceramics, Inc.

By WVW

Mark V. Barter, Vice President

Attest:

[]= 44—

Frank S. Arithony, Assistant Secretary
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