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I, CHARLES W. SPRINGFIELD, Secretary of Pollution

- Control-Walther, Inc., a Delaware-corporatiOh (the "Company"),

DO HEREBY CERTIFY THAT:

-—

1. Attached hereto as, respectively, Exhibits A,
B and C are true and complete copies of reéolutionslduly
adopted by the Board of Directors of the Company at meétings
fhereof.dulj called and held on January 3,'1977,and March 28,
1977 and by the Executive‘Committee:of the Board of Directorsr
on March 7, 1977, at each of which a quorum.was present énd

acting throughout; authorizing the execution of the Agreement,

the performance of all actions of the Company pursuant thereto,
and the adoption of the Company's'Plan of Complete Liquidaﬁion
and Dissolution and the submission of all”requisite matters

to the stockholders of the Company; such resolutiohé were
adopted by unanimous vote of all Directorspresenf and such_'

resolutions have not been amended, modified, annullec. or

revokxed and are on the date hereof still in full force and
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. —

effect.

2. The below named persons have been'duly elected}_

have duly gqualified and on January 7, 1977 Were, and at all

supbsaguent times to and including the date hereof have been,

officers of the Company nhold_ng the respective offices below

set opposite thelir names, and the signature opposite their

names are their genuine signatures:

C. R. Dudley, Jr. Chalirman-e

C. W. Springfield Secr

R. W. Arnold President > L | ﬁ L
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3. Except for the amendment to change the name -

of the Company to 200 Office park Drive, Inc., there has
been no amendment tb’thé Certificate of Incorporation of

the Company since the date of its incorporation, March 20,

Directors to three persons there has Dbeen no amendment tTC

the Bylaws of the Company since March 21, 19872. 1 know oF

- no plan or proceeding for the dissolution or liguidation

of the Company or threatening its existence other than &s

.contemplated by_the1Agreement dated January 7, 1977 providl

for the sale of tne assets of the Company to CE-PCW, 1IncC.

WITNESS my hand this /" day of _:+%:.. :

1977.

g T
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tne Company enter into a
contract with C. R. Dudley, Jr. to pay him.
$50,UOO for hiS services as-chai;man'OE thﬂ
Board from February 5, 1974 to April 1, 1976
such amount to bes paid in thirty-six equal
monthly installments with the first install-
ment to begin immediately after the closing

of the sale of the Company's assets to a wholly-
owvned subsidiary of Combustion Engineering, Inc.

”

RESOLVED, that. the Compvany enter into an
Employment Agreement with Robert W. Arnold for
a term oi tnree vears and two tmonths beginning
Januaxry 28, 1977 and providing for an annual
salary oxX not less than $46,200 and subject to
termination wlthout cause upon payment of one
vear's salary.

RESOLVED, that the Board of Directors
deems 1t expedient and in the best interests
Oof the Company to enter into the proposed
agreement with C-& and CE-PCH, Inc. and that
the President of the Company be, and he hexreby
1s, authorized and directed to execute and
deliver an agreement between the Company, C-F
and CE-PCW, Inc. in the form of the agreement
rarked "Draft 12/28/76 - DLB" and presented at
this meeting with such changes therein as the
President deems necessary or desirable; and
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RESOLVED FURTHER, that in the ju’gmmnt of

the Board of Directors of the Compan y 1t is
- advisable. that, if the sale of all of the assets
and business of the Company to CE-PCW, Inc.
contemplated by the proposed agreement Dbetwesen
the Company and C-E and CE-PCW, Inc. is
consummated, the Company shall, promptly atifter
the closing thereundexr, be dissolved and that,
"accordlngly, the Board of Directors of the
Company does hereby recommsnd the adoption by
the stockholders of the Company oif the following
Plan of Complete Liquidation and Dissolution oI
the Company:

-"PLAV OF. COMPLETE LIQUIDATION AND. DISSOLD”LOY

OF
POLLUTION CONTROL-WALT ER, INC.

"1l. Pollution Contrxol-Walther, Inc. ('PC-W")
shall sell all of its asséets and business to CE ~-PC¥, Inc.,
a wholly-owned subsidiary (the 'C-E SLbSldlaIY') o=
Combustion Englneering, Inc. ('C-E'), upon the terms
conditions containad in the proposed agreement ('Purcha =
Agreement') between PC-¥W and the C--E SLbSTQlan and C-E,
as such terms and conditions may be amended, modif:
supplemented or waived as provided therein, and PC-% shall,
as promptly as practicable after the date of the Closing
under the Purchase Agreem=nt ('Closing'), cease thz active
conduct of its business and wind up its affairs and, withi
the meaning of Section 337 of the Internal Revenue Coda oFf
1954, as amended ('Code'), liguidate and distrikute all of
1ts assets 1n complete liguidation within the twelve monthn
period beginning on the date of the adoption of this Plan
of Complete Lﬂquﬁdatﬂon and Dissolution ('Plan') as DXOVided
hereln.

Jd
h
-

"2. As contemplated by the Purchase Agresment
PC-W will receive from C-E at the Closing casb in i m
of $4,281,120 and C-E will pay to the Escrow Age

to therein cash in the amount of $1,070, 280 to be he
such Escrow Agent pursuant to the terms of the ESCroi
Agreement referred to in,the Purchase Agreement.
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PC-W

. "As Promptly as practicable after tha Closing
shall: - |

"(a) - file a Certificate of. Dissolution

under Section 275 of t+he General Corporation
-Law of the State of Delaware: close the stock

=]
_‘
C}'

transrter books on the date such Certificate of
Dissolution is filed and distribute to the
stockholders of record on such date (the .
'Record Date for Distributions') an initial
liquidating distribution in cash in an amount
equal to the product of $3.55 and the numbax
O shares of Common Stock held oL recoxd on
such date by such stockholders but retain an
amounc egual to the product of $0.05 and t+he
numbar oI .shares of Common Stock outstanding
cn sucnh -date (the 'Reserve Fund*) to be used
Lo pay ce:irtain claims which may arise under or’
1n connection with the Purchase Agreement.

-

" (b) take such steps as may 1n the judgment
Of the proper officers of PC-W be necessary or
acvisable in order to fzcilitare the appointment
or Messrs. C. R. Dudley, Jr., A. W. Jones and
ewis J. Od:ss as Trustees (the 'Trustees') of
for PC-W pursuant to Saction 279 of
eral Corporation Law of the State of Delaware;

i
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"4. It is intended that this Plan shall b= =
plan of complete liquidation within the meaning of Saction

337 ot the Code. This Plan shall be deemed to autnorize

e R

such action as’, 1n the opinion of counsel for PC-%, m

A

| 2
be necessary to conform with the provisions of such Secticn

337."

g ~— - -y
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. RESOLVED FPURTHER, that the Secretary of
the Company be, and he hereby 1s, authorized
and directed to send a written notice to each
stockholdexr of the Company notifying the stock-
holdexs that such a special. me2eting of the stock-
holders oi the Company would be held at the
Parliament House Motor HOLEl{ 420 South 20th
Street, Birmingham, Alabama, on a date in March
or April, 1977, which is not less ‘than 20 nor -
more than 30 days after the mailing of such
notice of the spacial meeting of stocxholders;
and |

-

RESOLVED FURTHER, that the Secretary of
the Company be, and he hexeby 1s, authorized

and directed to file a Proxv Statement contain—

ing the details of the matters to be considered
by the stoukbold rs at such special meeting of
stockholders with the Securities and Exchange
Commission and to wmail such Proxy Statement to
the stockholdars of the Company along with the

notice of the specizl meesting of stockholders.

RLSOLVPT, that a special meeting of the
stockholders of the Company 1s hmreby called
by the Board o=z Dlvm”torb to vote for or against
the adoption of a resolution  (a) authorizing
the sale of all of tke assets and business of-
the Company to a wholly-owned subsidiary of C-E

upon the terms and ccnditions contained in "the

e

Purchease Agrebd_nt presented at this meeting,

(b) approving the resolution adopted by the
Board of Directors of the Company at this meet-
ing to the effect that it is advisable in . the

)

Judgment of such Board that the Company be

dissolved as promptly as practicable after the
Closing under the Purchase Agreement and adooglng
a Plan of Complete Liguidation and Dissolution,
(c) authorizing an amendment to the Certificate
of Incorporation of the Company to change 1its
name, effective at such Closing, to "200 Office
Park D*lVﬂ,'Inc.” (d) amanding the Bylaws o:Z
the Company € fective at such Closing, to pro-
vide for a Board of Directors consisting of
three directors only, (e) electing rassrs.
r

C. R. Dualev, Jrx. . W.‘Jones and Lewls J.

~ i /7 J )
Odess, eirfectlive at sucn Closing, as the dircc-
tors of "200 Office Park Drive, Inc.", and (£)
authorlzing the prx - officers and agents of

-1
|

Inc.” to take such steps
. be necessary Or adviq—
apvointment of Messrx

as Trustees for thh

pursuant to the Plan

and Dissolution; and
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RESOLVED, fhat t+he Board of Directors oL

thé Comoany hexeby ratifies, approves and con-
firms the execution and delivery by Robert .
arnold, President of the Company, of that
certain Agreement dated January 7, 1977 between
the Company, Combustlon Engineexring, Inc. and.

i+s wholly-—owned subsidiary CE-PCW, Inc.; and

. RESOLVED FURTHER, +hat the officers of

t+he Comnpany be, and they hereby are, authorized
and directed to execute and deliver all Bills

of Sale and Assignment and all other instruments

e = . of conveyance and transfer and all cextificates
. ~ £ |
| rfect

2nd other documents reculred in oxrder to e

+he sale of assets pursuant to the aforesaid .
1977 among the Company,

(AN Agreement of January 7, B
E §§2 ' Combustion Engineering, Inc. and CE-PCW, lnc.
; & S . o | | N
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RESOLVED, that a special meeting of the

stockholders of the Company is hereby called

| for the purpose of voting for or against the

N adoption of a resolution (a) authorizing the
sale of all of the assets and business of the
Company to a wholly-owned subsidiary of Combustion
Engineering, Inc. ("C-E") upon the terms anad .
conditions contained in the Purchase Agreement
dated January 7, 1977 between the Company, C-E
~and saild C-E subsidiary ("Purchase Agreement"),
(b) approving the resolution adopted by the
Board orf Directors to the effect that it is
advisable in the judgment of such Board that
the Company be dissolved as promptly as
practicable after the closing under the Purchase
Agreement and adopting a Plan of Complete |
Ligquidation and Dissolution of the Company, (c)
authorizing an amendment to the Certificare of
Incorporation of the Company to chtange its name
effective at such closing, to "200 Office Park

~Drive, Inc.”, (d) amending the Bylaws of the
Company, effective at such closing. to provide
for a Board of Directors consisting of three
directors only, (e) electing Messrs. C. R.
Dudley, Jr., A. W. Jones and Lewis J. Odess,
effective at such closing, as the directors
of "200 Office Park Drive, Inc.", and (f)
‘authorizing the proper officers and agents of
"200 Office Park Drive, Inc." to take such
steps as may 1in their judgment be necessary
or advisable to facilitate the appo: ntment of
Messrs. Dudley, Jones and Odess as “rustees
for the trust to be established pursuant to the
Plan of Complete Liquidation and Dissolution;
and | | -
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RESOLVED FURTHER, that the Secretarv of

the Company be, and he hereby is, authorized
;. and directed to send a written notice to eacnh
i stocknolder of the Company notifyving the stock-
holders that a special meeting of the stock-—
holders of the Comvany will bz held at the
Parliament House Motor Hotzsl, 420 South 20th
Street, Birmingham, Alabama, on March 31, 1977
at 10:00 o'clock, A.M. (C.S.T.); and
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RESOLVED FURTHER,
the Company be, and he
and directed to file a

that the Secretary of
hereby is, authorized
Proxy Statement contaln-—

ing the details of the matters to be considered

L : # £
by the stockholders at such speclal meetling OX
) | ' .stockholders with the Securities and. Exchange

Commission and to mail such Proxy Statemenc tTO
the stockholders of the Company along with the
notice of the special meeting of stockholdexrs;
and
RESOLVED FURTHER, that the management of
the Companv is hereby authorized to solicixt
proxies from stockholders for such special
S meeting of stockholders. IR
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