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ECOTEK INTERNATIONAL LTD.

Action by Sole Director Without a Meeting

The undersigned, being the sole director of ECOTEK INTERNATIONAL

LTD., does hereby consent that the first meeting of the director of said corporation be

dispensed with, for the purposes hereof, and does hereby take the following action by written

consent, pursuant to the provisions of Section 141(f) of the General Corporation Law of the

State of Delaware;

Number of
Directors

Officers

Form of Share
Certificate

Adoption of the following resolutions:

RESOLVED, that the form of by-laws adopted at the first meeting of
the incorporator be, and it hereby is approved, adopted and ratified as
the by-laws of the corporation.

RESOLVED, that the number of directors which the corporation shall
have is one.

RESOLVED, that the following persons shall serve as officers in the
positions set forth opposite his name below, until the first meeting of
the Board of Directors following the next annual meeting of

shareholders and until his successors have been elected and qualified:

Robert H. Downie - President
Diane J. McMahon - Vice President/Secretary
Lisa A. McKigney - Asst. Secretary

RESOLVED, that the form of common share certificate attached to this
Action be, and it hereby is, approved and adopted as the common share
certificate of the corporation.
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Corporate
Seal RESOLVED, that the seal of this corporation shall be in the form

impressed upon this page.

Issuance of ]
Shares RESOLVED, that the corporation issue 100 of its common shares to
Ecostar International L.P. for a price of $1.00 per share; and be it

further .

RESOLVED, that the proper officers of the corporation be, and they
hereby are, authorized and directed to issue, in the name and on behalf
of the corporation and under its corporate seal, a certificate or
certificates for said shares upon receipt of payment of the price thereof.

Fiscal Year RESOLVED, that the fiscal year of the corporation shall be the 12-
month period ending December 31.

Dated: Dccemberlg , 1992

W1.92

Robert H. Downie
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Minutes of the first meeting of the Incorporator of Ecotek International Ltd., held at
1800 One M & T Plaza, Buffalo, New York, on December 7, 1992, at 3:00 P.M.

Present: Kim M. Rovillo being the sole incorporator.

Kim M. Rovillo called the meeting to order, stated the purposed thereof and acted as
Chairman of the meeting.

The Chairman presented a copy of the Certificate of Incorporation and stated that the
Certificate of Incorporation had been filed on September 11, 1992, in the office of the
Secretary of State of the State of Delaware.

Adoption of By-Laws

The Chairman then presented a draft of the proposed by-laws and stated that they had
been prepared by counsel for the corporation. The following resolution was duly adopted:

RESOLVED, that the proposed by-laws now presented to this

meeting be adopted as and for the by-laws of the corporation and
that a copy thereof be prefixed to the minutes of this meeting.

A copy of the by-laws is prefixed to the minutes of this meeting in accordance with the
foregoing resolution.

Election of Directors

The Chairman proposed that Robert H. Downie be elected the sole director of the
corporation, to hold office until the first annual meeting of stockholders and until his
successor is elected and has qualified. Thereupon, Robert H. Downie was duly elected the
sole director of the corporation to hold office until the first annual meeting of stockholders
and until his successor has been elected and has qualified.

Adjournment

There being no further business, the meeting adjourned.

A m’Pmm

Inc rpt)rator
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State of Delaware

Office of the Secretary of State

I, MICHAEL RATCHFORD, SECRETARY OF STATE GE THE STATE OF

X - . ~ AR ~ e - NI AT T T RIS ST
DELAWARE, DO HEREBY CERTIFY ECCTEX INTERNATIONAL LTD. TS5 DULY

351

INCORPORATED UNMDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

GOSD STANDLING AND HAS A LEGAL CORPONATE EXLSTHNIL I VAx AS THE

]

RECOQORDS OF THIS OFrICE ©OTHu DATE SHGwWN BELOW.
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[a gy
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Michael Ratchford, Secretary of State
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SEXYABY OF - DELAWARE 9-11-92 | B:J1AM . HODGSOIN, RUSS~ UL S a0l 3/ g
SECRETARY OF STATE ’ '

OIVISION OF CORPORATIONS -

FILED 10:00 AM 09/11/1992
722255062 - 2309194 )

CERTIFICATE OF INCORPORATION
of
BOOTEK INTERNATIONAL LTD.

. 1. The name of the corporation is BCOTEK
INTERNATIONAL LTD,

2. The address of the corporation's registered office
in the State of Delaware is No. 1209 Orange Street, {n the City
of Wilmington, County of New Castle. The name of the registered

agent at such address is The Corporation Trust Company.

3. The purpose of the corporation is to engage in any
lavwful act or activity for which corporations may be orqanized

undar the General Corporation Lawv of the State of Delavare.

4. The total number of shares of stock which the
corporation shall have authority to issue is three thousand

(3,000) shares of the par value of $1.00 each, all of vhich shall

be common stock.

5., The name and mailing address of the incorporator
ere Kim M. Rovillo, c¢/c Hodgson, Russ, Andrews, Woods & Goodyear,

1800 One M&T Plaza, Buffalo, New York 14203.

6. The board of directors is expressly authorized to

adopt, amend or repeal by-lawvs of the corporation.

7. Election of directors need not be by written

ballot unless the by-lavs of the corporation shall so provide,

PATENT
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8. The corporation reserves the right to amend,
alter, change or repeal any provision contained in this
Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders

herein are granted subject to this reservation.

9. To the‘extent permitted by the General Corporation
Law of the State of Delawvare (or any statute succeeding such
law), as such law now exists or may hereafter be amended, no
director of the corporation shall be personally liable to the
corporation or its stockholders for monetary damages for any
breach of fiduciary duty as a director occurring during the time

this Paragraph 9 is in effect.

IN WITNESS WHEREOF, the undersigned has made and signed
this Certificate of Incorporation this 9th day of September,
1992.
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