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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING KT1 FISH INC.
INTO KINETICS TECHNOLOGY INTERNATIONAL CORPORATION
(Pursuant to Section 253 of the General
Corporation Law of the State of Delaware)

Kinetics Technology International Corporation, a corporation organized
and existing under the faws of Delaware (the “Corporation”), pursuant to
Section 253 of the General Corporation Law of the State of Delaware (the
*GCL"), hereby certifies:

FIRST: That this Corporation was incorporated on January 15, 1974
pursuant to the GCL.

SECOND: That the Corporation owns of record all of the
outstanding shares of stock of’KT1 Fish Inc., & corporation incorporated on
Apnt 21, 1995 pursuant to the GCL.

THIRD: That the Corporation by unanimous written consent of the
Board of Directors of the Corporation dated June 14, 1999, adopted the
following resolutions:

"THREE That the Corporation shall merge its wholly owned
subsidiary KT} Fish Inc. into the Corporation and as the surviving
corporation it will assume all of said subsidiary’'s liabllities and
obligations. '

"FOUR That this Corporation change its corporalé name by changing
Article 1 of the Certificate of Incorporation of this Corporation to read
as follows:

Article 1. The name of the Corporation is Technip USA
Corporation.

"FIVE That each officer of the Corporation be and hereby is
authorized and directed to take all such further action and to execute,

1

TRADEMARK
REEL: 002095 FRAME: 0242



JUN-17-1999 16:2b P.83-03

deliver and file in the Office of the Secretary of State of Delaware and
such other places as may be required by law, all such agreements,
certificates, including a Cerificate of Ownership and Merger,
consents and other papers on behalf of the Corporation and under its
corporate seal or otherwise, 1o pay all such expenses and to make all
such filings as such officer deems necessary or appropriate, proper
or advisable to effectuate the intent of the foregoing Resolutions
Three and Four.”

FOURTH: That the effective time of the merger contemplated by the
above referenced resoiution shall be 12:01 am,, Delaware time on July 1,
1999.

IN WITNESS WHEREOF, the Corporation has caused its
corporate seal to be affixed and this cerlificate to be signed by its duly
authorized officer as of June 16, 1999.

KINETICS TECHNOLOGY
INTERNATIONAL CORPORATION

By

A The
Secretary
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