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De&wmfe .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERZRY CERTIFY THEE CEZRTIFICATE OF CWNERSHIP, WHICE
MERGES

“3IM COMPANY", A DELAWARE CORPORATION,

WITH AND INTO "MINNESOTA MINING AND MANUFACTURING COMPANY"
UNDER THE NAME oF "3M COMPANY", A CORPORATION ORGANIZED AND
EXIéTING UNDER THE LAWS OF THE STATE OF DELAWARE, WAS RECEIVED
AND FILED IN THIS OFFICE TEE S%COND DAY OF AFRIL, A.D. 2002, AT
4 0'CLOCK P.M.

AND I DO HERERY FURTHER CERTIFY THAT TEHE AFQRESAID
CORPORATION SHALL BE GOVERNED BY TEE LAWS OF TEE STATE CF
DELRWARE

AND I DO EEREBY FURTEER CERTIFY TEAT TEE EFFECTIVE DATE or
THE AFORESAID CERTIFICATE QF OWNERSHID IS THEZ EIGETH DAY OF

APRIL, A.D. 2002, AT 8 ' CLOCK A M.

.a_M,_;_t st e B e

Harrie: Smich Windsor, Secrenry of State

: Q262413 AUTEENTTICATION: 1808705

0203234851 DATE: 06-03-02
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CERTIFICATE OF OQWHNERSHIP AND MERGER
MERGING
3M COMPANY
WITH AND INTO
MINMESOTA MINING AND MANUFACTURING COMPANY
Pursuaat to Secdon 253 of the
General Corporatiopn Law of the State of Delaware

MINNESOTA MINING AND MANUFACTURING COMPANTY, a Daiaware
corporation (the "Company™), does hereby certify to the following facts relasing ta the merger
(the "Merger") of 3M COMPANY, a Delaware ¢orporation (the "Subsidiary™), with and into the
Company, with the Company reraining as the surviving corporation under the name of M
COMPANY"

FIKST: The Company is incorporated pursuant to the General Corporation Law of
the State of Delaware (the "DOCL"). The Subsidiary is itcorporated pursuant to the DGCL.

SECOND: The Company owns al} of the outstanding sharcs of cach class of capital
stock of the Subsidiary.

THIRD: The Board of Directors of the Company, by the following resolutions duly
adopted o February 11, 2002, determined to merge the Subsidiary with aad into the Company
pursuant i Section 253 of the DGCL:

WHEREAS, MINNESOTA MINING AND MANUFACTURING COMPANY, a

Delwware corporation (the “Company™), owns all of the outstanding shares of the capital
stotk of IM COMPANY, a Delaware corperation ('Subsidiary"); and

WHEREAS, the Board of Directors of the Company has deemed it advisable that
the Subgidiary be merged with and into the Company pursuant to Section 257 of the
Geierat Corporation Law of the State of Delaware;
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NOW, THEREFCRE, BE IT AND IT HEREBY IS

RESOLVED, thut the Subsidiary be merged with and inta the Company (the
"Mirger™); and it is further

RESOLVED, that by virtue of the Morger and without any action on the part of
the holder thereof, each then cutstanding share of common stock of the Company shal!
reasain unchanged and continug to remain outstanding as one share of common stock of
the Compuny, held by the person who was the holder of such share of commaon stock of
the Company immediately prior to the Merger; and it is further

RESOLVED, that by virtue of the Merger and withou: any action on the part of
the bolder thersof, each then outstanding share of commen stock of the Subsidiary shall
be eancelled and no consideration shall be issued in respect thereof: and it is further

RESOLVED, that the certificate of incorporation of the Comipany as in effect
itntmediately prior to the effective time of the Merger shall be the ¢ortificate of
incarporation of the surviving carporation, except that Article FIRST thereof shal] be
amainded 1o read in its entirety as follows:

FIRST: The name of the corparation is 3M COMPANY.

RESCLVED, that the proper officers of the Company be end they hereby are
authorized and directed to make, 2xecute and acknowledge, in the nsme and under the
corporate seal of the Company, a certificate of ovmership and merger for the purpose of
effecting the Merger and w file the same in the o#fies of the Secremary of State of the
Stage of Delaware, and to do all other acts and things that may be necessary 10 carry out
and-effectuatc the purpase and intent of the resolutions relating @ the Memger.

RESOLVED, that the Merger shall not be effective until the proper officers of the
Canmpany make, execute and acknowledge, in the name and under the corporate seal of
the Company, a certificate of ownership and merger for the purposc of effecting the
Mexger and to file the same in the office of the Secretary of State of the Stats of
Delaware,

FOURTH:  Tke Company shall be the surviving corporation of the Merger.
FIFTH- The certificate of incorporation of the Company as in effect immediately

prior to the effective time of the Merger shall be the certificate of incorporation of the

surviving corporation, except that Article FIRST thereof shall be amended to rcad in its

entirety as follows:

[N
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FIRST: The name of the corporation i 3M COMPANY.
STXTH: This Certificate of Ownership and Merger snd the Merger effected hereby
shall boctme effective at §:00 2m. (ET) un Apdl 8, 2002.
IN WITNESS WHEREOF, the Compuiry bas catmed this Ccrtificatn of Ownership and

Merger 9 be cxocuted by its duly anthorized officer this 2nd day of April, 2002,

MINNESOTA MINING AND MANUFACTURING COMPANY

By
Nanje. Gregg n
Offige: Scerctary

E: 0664
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