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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP OF "NORTH AMERICAN
REFR%CTORIES COMPANY", FILED IN THIS OFFICE ON THE THIRTIETH DAY

OF SEPTEMBER, A.D. 1968, AT 10 O'CLOCK A.M.
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CERTIFIGATE OF OWNERNHI AND MERGER
MERGING
Narth Amatican Refractoriex Company
INIrQ
E1LTRA Corparation

IR

ELTRA Cerporation, a corporation arganized and existing under
the laws of New York.

Lt vEme e

DOES HEREBY CERTIFY:

FIRST: Thuat this corporation was incorporated on the 28th day of
June, 1963, pursvant to the Stock Corporation Law of the Stete of New York,
the provisions of which nermit the merger of a subsidiary corporation of

another stale into 2 parent corporation orféanized and existing under the
1aws of raid state,
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SECOND: That this corporation owns at least ninety percentum of
the ovistanding shares of the stock of North American Refractories Comeany,
a corporation incorporated on the i2th day of Septermnber, 1928, pursuant :
to the General Corporation Law of the State of Delaware. ‘
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TH®D That this corporatian. by the foliowing resolutions of its
Board of Directore, duly adopted zt a meeting held on the 30th day of
July, 1968, determincq o and did merge into 1taelf said North American
Refractorics Company:

RESOLVED, That ELTRA Corparation merge, and it hereby does
merge into itself said North American Refractories Company, and assumss
all of its obligations; and

. FURTHER RESOLVED, That the mergsr shall be effective upon the
date of filing with the Secrelary of State of Delaware.

FURTHIR RESOLVED, That the plan of merger is ar follows-

1. The name of the subsidiary corporation is North
American Refractories Company, 2 Delaware .
corporation and the name of the surviving corporation
is ELTRA Corporation. a New York corvoration,

2. There are 346, 38% shares of North American Refractories

Company outatanding of which 344, 892 are owned by
ELTRA Corporation.

3. ELTRA Corpocation will pay $42, 20 for each share of
North American Refractories Company stock upon tender
at ELTRA, Two Pennsylvaniax Plaza, N,Y,., N,7V,
FURTHYR RESOLVED. That the proper officers of this corporation

be and they hereby are directed to notify each stockholder of record of
8253 Neorth American Refractories Sompany entitled to notice, within 10
days after the rffective date of filing of the Certificate of Ownarship and
Merger. thet rald Certificate of Ownership and Merger has become ‘
effective; ane
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FURTEMNR RSOV i:.;n H:n- praper officers nf thie corporation
be and they horehy are dircetsd 10 muake and edecute, under the corparate
aral of this corporntion, o Certiflrnte o Qumecalip and Merger setting
forth a copy of the resnlutinne ‘o frerge sajd North Americae Kefractories
Coampary and sxxuime ton Hiabilities and ablipationg, and the date of
adoption thervof, and fe cause shie same to be Oled with the Seeretary of
Lt and a certified eapy in the offive of the Rerorder of Deede of
New Cagtle County and Lo do all acts and thingx whatsoever, whether
within or without the State of Delaware, which may he in aaywise necessary
proper Lo effect said merger.

FQURTH: T'hat th:s corporation gurvives the merger and may he
served with process in the State of Delaware in 20y proceec..ng for
enforeement of any oblization of North American Refractories Company
28 well as for enforcerment of any ohligation of the surviving corporation
arising frotn the merger, including any suit or other proceeding to
enforce the right of any stockhelder as determined {n appraisal proceedings
pursuant to the provisions of Scction 262 of Title 8 of the Delaware Code
of 1953, and it does hereby irrevocably appoint the Secretary of State
of Delaware as ité agent to accept service of orocess in any such muit
or other proceeding. The address to which a copy of cuch procese shall
ba malted‘by the Secretary of State of Delaware is Two Pennsylvania Plaza,
New York., New York 10001 until the surviving corporatien shall have
hereaficr designated in writing to the said Secretary of State a different
address for such purpose. Service of such process mezy be made by
persoaally delivering to and leaving with the Secretary of State of
Delaware duplicate copies of such process, one of which copies the
Secretary of State of Delaware shall forthwith send by registered mail
t ELTRA Corporation at the above address.

FIETH, Anything herein or elsewhere to the contrary notwithstanding
this merger may be terminated and abandoned by the board of directors
of ELTRA Corporation at any rime prior to the date of filing the merger
«nth the Secretary of State,

IN WITNESS WHEREOQF, said ELTRA Corporation has caused its
corperate seal 1o be hcreunto affixed and this certificate to be signed by
Pobert H. Louushury, ita Vice President, and atiested by David H. Spillez,
its Secretary this 26th day of September, 1968,

“. FLTRA Co*oora-icm

»

Vicc Prendent

ATTEST:
oL /yf/ A//
Secrez y/




STATE OF NEW YORK !}

&

Inw-
COUNTY QF NEW YORKX!

BE 1T REMEMBERED that on thin 26th day of September, 1968,
perannally came before me, A Botary Fubdlie in and for the County
and State aforesald, Robert H. Lounsbury, Vice President of
ELTRA Corporation, a corporation of the State of New Yotk, and he
duly executed said certificate before mc and acknowledged the said
cartificate to be his act and deed 208 the act and deed of said
corporatinn and the facis -stated therein are tro , and that the seal
affixed 10 s2id certificate and attested by the Secxetary of said corporxation
it the comman ot corporate seal of said corporation,

IN WITNESS WHEREOF, [ have hareunto set my band and seal of

office the day and year aforesaid, weaIth ";;,"m\,,..
AT T R esh
JURDTHED W W O, LORKTY

“*‘00« CORMIN SUPES NIEH X 10D

v * Notary Public
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