Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "TENNECO INC." AS RECEIVED
AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-SIXTH DAY OF
AUGUST, A.D. 1996, AT 4:30 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE ELEVENTH DAY OF DECEMBER,
A.D. 1996, AT 10:25 O'CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILED THE ELEVENTH DAY OF
DECEMBER, A.D. 1996, AT 10:27 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "NEW
TENNECO INC." TO "TENNECO INC.", FILED THE ELEVENTH DAY OF
DECEMBER, A.D. 1996, AT 6:16 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE TWELFTH DAY OF
DECEMBER, A.D. 1996.

CERTIFTICATE OF OWNERSHIP, FILED THE FIFTEENTH DAY OF
SEPTEMBER, A.D. 1997, AT 3:50 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE NINTH DAY OF
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SEPTEMBER, A.D. 1998, AT 1:55 O'CLOCK P.M.

CERTIFICATE OF DESIGNATION, FILED THE ELEVENTH DAY OF
SEPTEMBER, A.D. 1888, AT 11:45 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE FIFTH DAY OF NOVEMBER,
A D 1989, AT 7:30 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE FIFTH DAY QOF NOVEMBER,
A D 1999, AT 7:31 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FROM "TENNECO
INC." TQ "TENNECO AUTOMOTIVE INC.", FILED THE FIFTH DAY OF
NOVEMBER, A.D. 1989, AT 7:59 O'CLOCK A M.

CERTIFICATE OF AMENDMENT, FILED THE NINTH DAY OF MAY, A.D.
2000, AT 12:50 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FROM "TENNECO
AUTOMOTIVE INC." TO V"TENNECQ INC.", FILED THE TWENTY-SEVENTH DAY
OF OCTOBER, A.D. 2005, AT 7 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-EIGHTH DAY
OF OCTOBER, A.D. 2005, AT 8 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
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leffrey W. Bullock, Secretary of State
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ELAWARE
F STATE

DIVISION OF CORPORATIONS
FILED 04:30 PM 08/26/1996

960249041 ~

2656834

CERTIFICATE OF INCORPORATION
OF
NEW TENNECO INC.

I, the undersigned, for the purposes of incorporating and organizing a
corporation under the General Corporation Law of the State of Delaware, do execute this

Certificate of Incorporation and do hereby certify as follows:
FIRST. The name of the corporation is New Tenneco Inc.

SECOND. The address of the corporation's registered office in the State of
Delaware is Corporation Trust Center, 1209 Orange Strect, in the City of Wilmington,
County of New Castle, 19801. The name of its registered agent at such address is The
Corporation Trust Company,

THIRD. The purpose of the corporation is to engage in any Jawful act or
activity for which corporations may be organized under the General Corporation Law of

the State of Delaware.

FOURTH. The total number of shares of stock which the corporation shall
have authority to issue is 3,000. All such shares are to be Common Stock, par value of
$.01 per share, and are to be of one class.

FIFTH. The incorporator of the corporation is Dana G. Mead, whose
mailing address is ¢/o Tenneco Inc., 1275 King Street, Greenwich, Connecticut 06831,

SIXTH. Unless and except io the extent that the by-laws of the corporation
shall so require, the election of directors of the corporation need not be by written ballot.

SEVENTH. In furtherance and not in limitation of the powers conferred by
the laws of the State of Delawarc, the Board of Directors of the corporation is expressly
authorized to make, alter and repeal the by-laws of the corporation, subject to the power of
the stockholders of the corporation to alter or repeal any by-law whether adopted by them
or otherwise.

EIGHTH. A director of the corporation shall not be liable to the corpora-
tion or its stockholders for monetary damages for breach of fiduciary duty as a director,
except to the extent such exemption from liability or limitation thereof is not permitted
under the General Corporation Law of the State of Delaware as the same exists or may
hereafter be amended. Any amendment, modification or repeal of the foregoing sentence
shall not adversely affact any right or protection of a director of the corporation hereunder
in respect of any act or omission accurring prior to the time of such amendment, modifica-

tion or repeal.
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NINTH. The corporation reserves the right at any time, and from time 1o
time, to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, and other provisions authorized by the laws of the State of Delaware at the
time in force may be added or inserted, in the manner now ar hereafier prescribed by law;
and all rights, preferences and privileges of whatsoever nature conferred upon stockhold-
ers, directors or any other persons whomsoever by and pursuant to this Certificate of
Incorporation in its present form or as hereafter amended are granted subject to the rights
reserved in this article,

TENTH. The powers of the incorporator are to terminate upon the filing of
this Certificate of Incorporation with the Secretary of State of the State of Delaware. The
name and mailing address of the persons who are to serve as the initial directors of the
corporation until the first annual meeting of stockholders of the corporation, or until their
successors are elected and qualified, are:

Name Address

Mark Andrews c/o Tenneco Inc.
1275 King Street
Greenwich, CT 06831

W. Michael Blumenthal c/o Tenneco Inc.
1275 King Street
Greenwich, CT 06831

M. Kathryn Eickhoff c/o Tenneco Inc.
1275 King Street
Greenwich, CT 06831

Peter T. Flawn ¢/o Tenneco Inc.
1275 King Street
Greenwich, CT 06831

Henry U. Harris, Jr, c/o Terneco Inc.
' 1275 King Street
Greenwich, CT 06831

Belton K. Johnson ¢/o Tenneco Inc.
1275 King Street
Greenwich, CT 06831
John B. McCoy /o Tenneco Ine.

1275 King Strect
Greenwich, CT 06831
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Dana G. Mead ¢/o Teaneco Inc.
1275 King Street
Greenwich, CT 06831

Sir David Plastow ¢/o Tenneco Inc.
1275 King Street
Greenwich, CT 06831

William L. Weiss c/o Tenneco Inc.
1275 King Street
Greenwich, CT 06831

Clifton R. Wharton, Jr. ¢/o Tenneco Inc.
1275 King Street

Greenwich, CT 06831

The undersigned incorporator hereby acknowledges that the foregoing
certificate of incorporation is his act and deed on this the 26th of August, 1996.

1) O

DanaG. Meall
Incorporator
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:25 AM 12/11/1996
Q60362533 ~ 2656834

RESTATED CERTIFICATE OF INCORPORATION
OF
NEW TENNECO INC.

% 5 % ¥ %

The present name of the corporation is New Tenneco Inc. The corporation was
incorporated under that name by the filing of its original Certificate of Incorporation with the
Secretary of State of the State of Delaware on August 26, 1996. This Restated Certificate of
Incorporation of the corporation, which both restates and further amends the provisions of the
corporation's Certificate of Incorporation, was duly adopted in accordance with the provisions of
Sections 242 and 245 of the General Corporation Law of the State of Delaware and by the
written consent of its sole stockholder in accordance with Section 228 of the General
Corporation Law of the State of Delaware. The Certificate of Incorporation of the corporation is
hereby amended and restated to read in its entirety as follows:

FIRST: The name of the corporation is New Tenneco Inc.

SECOND:  The address of its registered office in the State of Delaware is Corporation
Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle. The name
of its registered agent at such address is The Corporation Trust Company.

THIRD: The purpose of the corporation is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State of

Delaware.

FOURTH:  A. The total number of shares of all classes of stock which the
corporation shall be authorized to issue is 400,000,000 shares, divided into 350,000,000 shares
of Common Stock, par value $.01 per share (herein called "Common Stock™), and 50,000,000
shares of Preferred Stock, par value $.01 per share (herein called "Preferred Stock™).

B. The Board of Directors of the corporation (the "Board of Directors”) is hereby
expressly authorized, by resolution or resolutions thereof, to provide, out of the unissued shares
of Preferred Stock, for series of Preferred Stock and, with respect to each such series, to fix the
number of shares constituting such series and the designation of such series, the voting powers
(if any) of the shares of such series, and the preferences and relative, participating, optional or
other special rights, if any, and any qualifications, limitations or restrictions thereof, of the
shares of such series. The powers, preferences and relative, participating, optional and other
special rights of each series of Preferred Stock, and the qualifications, limitations or restrictions
thereof, if any, may differ from those of any and all other series at any time outstanding.

C. Except as may otherwise be provided in this Restated Certificate of Incorporation
(including any certificate filed with the Secretary of State of the State of Delaware establishing
the terms of a series of Preferred Stock in accordance with Section B of this Article FOURTH)
or by applicable law, each holder of Common Stock, as such, shall be entitled to one vote for
each share of Common Stock held of record by such holder on all matters on which stockhelders
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generally are entitled to vote, and no holder of any series of Preferred Stock, as such, shall be
entitled to any voting powers in respect thereof.

D. Subject to applicable law and the rights, if any, of the holders of any outstanding
series of Preferred Stock, dividends may be declared and paid on the Common Stock at such
times and in such amounts as the Board of Directors in its discretion shall determine.

E. Upon the dissolution, liquidation or winding up of the corporation, subject to the
rights, if any, of the holders of any outstanding series of Preferred Stock, the holders of the
Common Stock shall be entitled to receive the assets of the corporation available for distribution
to its stockholders ratably in proportion to the number of shares held by them.

F. The corporation shall be entitled to treat the person in whose name any share of
its stock is registered as the owner thereof for all purposes and shall not be bound to recognize
any equitable or other claim to, or interest in, such share on the part of any other person, whether
or not the corporation shall have notice thereof, except as expressly provided by applicable law.

FIFTH: A. The business and affairs of the corporation shall be managed by or
under the direction of the Board of Directors consisting of not less than eight nor more than
sixteen directors, with the exact number of directors constituting the entire Board of Directors to
be determined from time to time by resolution adopted by the affirmative vote of a majority of
the entire Board of Directors. For purposes of this Restated Certificate of Incorporation, "the
entire Board of Directors" shall mean the number of directors that would be in office if there
were no vacancies nor any unfilled newly created directorships.

The Board of Directors shall be divided into three classes, Class I, Class I and Class IIL
Each class shall consist, as nearly as may be possible, of one-third of the number of directors
constituting the entire Board of Directors. Class I directors shall be initially elected for a term
expiring at the first succeeding annual meeting of stockholders, Class 11 directors shall be
initially elected for a term expiring at the second succeeding annual meeting of stockholders, and
Class III directors shall be initially elected for a term expiring at the third succeeding annual
meeting of stockholders. At each annual meeting of the stockholders following 1996, successors
to the class of directors whose term expires at that annual meeting shall be elected for a term
expiring at the third succeeding annual meeting of stockholders. If the number of directors is
changed, any increase or decrease shall be apportioned among the classes so as to maintain the
number of directors in each class as nearly equal as possible, and any additional director of any
class elected to fill a newly created directorship resulting from an increase in such class shall
hold office for a term that shall coincide with the remaining term of that class, but in no case
shall a decrease in the number of directors shorten the term of any incumbent director. A
director shall hold office until the annual meeting for the year in which his term expires and until
his successor shall be elected and shall qualify, subject, however, to prior death, resignation,
retirement, disqualification or removal from office. Any vacancy on the Board of Directors that
results from an increase in the number of directors may be filled by a majority of the Board of
Directors then in office, provided that a quorum is present, and any other vacancy occurring in
the Board of Directors may be filled by a majority of the directors then in office, even if less than
a quorum, or by a sole remaining director. Directors chosen to fill any such vacancy shall hold
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office for a term expiring at the annual meeting of stockholders at which the term of office of the
class to which they have been elected expires and until such director's successor shall have been

duly elected and qualified.

Notwithstanding the foregoing, whenever the holders of any one or more series of
Preferred Stock shall have the right, voting separately as a class or series, to elect directors, the
election, removal, term of office, filling of vacancies and other features of such directorships
shall be governed by the terms of this Restated Certificate of Incorporation applicable thereto,
and such directors so elected shall not be divided into classes pursuant to this Article FIFTH
unless expressly provided by such terms.

B. The Board of Directors shall be authorized to adopt, make, amend, alter, change,
add to or repeal the By-Laws of the corporation, subject to the power of the stockholders to
amend, alter, change, add to or repeal the By-Laws made by the Board of Directors.

C. Unless and except to the extent that the By-Laws of the corporation shall so
require, the election of directors of the corporation need not be by written ballot.

SIXTH: A. In addition to any affirmative vote required by law or this Restated
Certificate of Incorporation or the By-Laws of the corporation, and except as otherwise expressly
provided in Section B of this Article SIXTH, a Business Combination (as hereinafter defined)
with, or proposed by or on behalf of, any Interested Stockholder (as hereinafter defined) or any
Affiliate or Associate (as hereinafter defined) of any Interested Stockholder or any person who
thereafter would be an Affiliate or Associate of such Interested Stockholder shall, except as
otherwise prohibited by applicable law, require the affirmative vote of not less than 66%% of the
votes entitled to be cast by the holders of all the then outstanding shares of Voting Stock (as
hereinafier defined), voting together as a single class, excluding Voting Stock beneficially
owned by any Interested Stockholder. Such affirmative vote shail be required notwithstanding
the fact that no vote may be required, or that a lesser percentage or separate class vote may be
specified, by law or in any agreement with any national securities exchange or otherwise.

B. The provisions of Section A of this Article SIXTH shall not be applicable to any
particular Business Combination, and such Business Combination shall require only such
affirmative vote, if any, as is required by law or by any other provision of this Restated
Certificate of Incorporation or the By-Laws of the corporation, or any agreement with any -

national securities exchange, if all of the conditions specified in either of the following
Paragraphs 1 or 2 are met or, in the case of a Business Combination not involving the payment of

consideration to the holders of the corporation’s outstanding Capital Stock (as hereinafter
defined), if the condition specified in the following Paragraph 1 is met:

1. The Business Combination shall have been approved, either specifically or as
a transaction which is within an approved category of transactions, by a majority
{(whether such approval is made prior to or subsequent to the acquisition of, or
announcement or public disclosure of the intention to acquire, beneficial ownership of
the Voting Stock that caused the Interested Stockholder to become an Interested
Stockholder) of the Continuing Directors (as hereinafter defined).
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2 All of the following conditions shall have been met:

a. the aggregate amount of cash and the Fair Market Value (as hereinafter
defined), as of the date of the consummation of the Business Combination, of
consideration other than cash to be received per share by holders of Common
Stock in such Business Combination shall be at least equal to the highest amount
determined under clauses (i) and (ii) below:

(i) (if applicable) the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by
or on behalf of the Interested Stockholder for any share of Common Stock
in connection with the acquisition by the Interested Stockholder of
beneficial ownership of shares of Common Stock (x) within the two-year
period immediately prior to the first public announcement of the proposed
Business Combination (the "Announcement Date”) or (y)inthe
transaction in whichrit became an Interested Stockholder, whichever is
higher, in either case as adjusted for any subsequent stock split, stock
dividend, subdivision or reclassification with respect to Common Stock;

and

(i) the Fair Market Value per share of Common Stock on the
Announcement Date or on the date on which the Interested Stockholder
became an Interested Stockholder (the "Determination Date"), whichever
is higher, as adjusted for any subsequent stock split, stock dividend,
subdivision or reclassification with respect to Common Stock.

b. The aggregate amount of cash and the Fair Market Value, as of the date
of the consummation of the Business Combination, of consideration other than
cash to be received per share by holders of shares of any class or series of
outstanding Capital Stock, other than Common Stock, shall be at least equal to the
highest amount determined under clauses (i), (it), (iii) and (iv) below:

(i) (if applicable) the highest per share price (including any

brokerage commissions, transfer taxes and soliciting dealers' fees) paid by .

or on behalf of the Interested Stockholder for any share-of such class or ~
series of Capital Stock in connection with the acquisition by the Interested
Stockholder of beneficial ownership of shares of such class or series of
Capital Stock (x) within the two-year period immediately prior to the
Announcement Date, or (y) in the transaction in which it became an
Interested Stockholder, whichever is higher, in either case as adjusted for
any subsequent stock split, stock dividend, subdivision or reclassification
with respect to such class or series of Capital Stock;

(ii) the Fair Market Value per share of such class or series of

Capital Stock on the Announcement Date or on the Determination Date,
whichever is higher, as adjusted for any subsequent stock split, stock
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dividend, subdivision or reclassification with respect to such class or
series of Capital Stock;

(iii) (if applicable) the price per share equal to the Fair Market
Value per share of such class or series of Capital Stock determined
pursuant to the immediately preceding clause (ii}, multiplied by the ratio
of (x) the highest per share price (including any brokerage commissions,
transfer taxes and soliciting dealers' fees) paid by or on behalf of the
Interested Stockholder for any share of such class or series of Capital
Stock in connection with the acquisition by the Interested Stockholder of
beneficial ownership of shares of such class or series of Capital Stock
within the two-year period immediately prior to the Announcement Date,
as adjusted for any subsequent stock split, stock dividend, subdivision or
reclassification with respect to such class or series of Capital Stock to (y)
the Fair Market Value per share of such class or series of Capital Stock on
the first day in such two-year period on which the Interested Stockholder
acquired beneficial ownership of any share of such class or series of
Capital Stock, as adjusted for any subsequent stock split, stock dividend,
subdivision or reclassification with respect to such class or series of

Capital Stock; and

(iv) (if applicable) the highest preferential amount per share to
which the holders of shares of such class or series of Capital Stock would
be entitled in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the corporation regardless of
whether the Business Combination to be consummated constitutes such an

event.

The provisions of this Paragraph 2 shall be required to be met with respect
to every class or series of outstanding Capital Stock, whether or not the Interested
Stockholder has previously acquired beneficial ownership of any shares of a
particular class or series of Capital Stock.

¢. The consideration to be received by holders of a particular class or

. series of otitstanding Capital Stock shall be in cash or iri the same form'as

previously has been paid by or on behaif of the Interested Stockholder in
connection with its direct or indirect acquisition of beneficial ownership of shares
of such class or series of Capital Stock. If the consideration so paid for shares of
any class or series of Capital Stock varied as to form, the form of consideration
for such class or series of Capital Stock shall be either cash or the form used to
acquire beneficial ownership of the largest number of shares of such class or
series of Capital Stock previously acquired by the Interested Stockholder.

d. After the Determination Date and prior to the consummation of such

Business Combination: (i) except as approved by a majority of the Continuing
Directors, there shall have been no failure to declare and pay at the regular date
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therefor any full quarterly dividends (whether or not cumulative) payable in
accordance with the terms of any outstanding Capital Stock; (i) there shall have
been no reduction in the annual rate of dividends paid on the Common Stock
(except as necessary to reflect any stock split, stock dividend or subdivision of the
Common Stock), except as approved by a majority of the Continuing Directors;
(iif) there shall have been an increase in the annual rate of dividends paid on the
Common Stock as necessary to reflect any reclassification (including any reverse
stock split), recapitalization, reorganization or any similar transaction that has the
effect of reducing the number of outstanding shares of Common Stock, unless the
failure so to increase such annual rate is approved by a majority of the Continuing
Directors; and (iv) such Interested Stockholder shall not have become the
beneficial owner of any additional shares of Capital Stock except as part of the
transaction that results in such Interested Stockholder becoming an Interested
Stockholder and except in a transaction that, after giving effect thereto, would not
result in any increase in the Interested Stockholder's percentage beneficial
ownership of any class or series of Capital Stock.

e. A proxy or information statement describing the proposed Business
Combination and complying with the requirements of the Securities Exchange
Act of 1934 and the rules and regulations thereunder (the “Act”") (or any
subsequent provisions replacing such Act, rules or regulations) shall be mailed to
all stockholders of the corporation at least 30 days prior to the consummation of
such Business Combination (whether or not such proxy or information statement
is required to be mailed pursuant to such Act or subsequent provisions). The
proxy or information statement shall contain on the first page thereof, ina
prominent place, any statement as to the advisability (or inadvisability) of the
Business Combination that the Continuing Directors, or any of them, may choose
to make and, if deemed advisable by a majority of the Continuing Directors, the
opinion of an investment banking firm selected by a majority of the Continuing
Directors as to the faimess (or not) of the terms of the Business Combination
from a financial point of view to the holders of the outstanding shares of Capital
Stock other than the Interested Stockholder and its Affiliates or Associates (as
hereinafter defined), such investment banking firm to be paid a reasonable fee for

its services by the corporation.

: £, Such Interested Stackimlder shall not have made any major changé in
the corporation's business or equity capital structure without the approval ofa
majority of the Continuing Directors.

C. The following definitions shall apply with respect to this Article SIXTH:

1. The term "Business Combination” shall mean:

a. any merger or consolidation of the corporation or any Subsidiary (as
hereinafier defined) with (i) any Interested Stockholder or (ii) any other company
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(whether or not itself an Interested Stockholder) which is or after such merger or
consolidation would be an Affiliate or Associate of an Interested Stockholder; or

b. any sale, lease, exchange, mortgage, pledge, transfer or other
disposition or security arrangement, investment, loan, advance, guaraniee,
agreement to purchase, agreement to pay, extension of credit, joint venture
participation or other arrangement (in one transaction or a series of transactions)
with or for the benefit of any Interested Stockholder or any Affiliate or Associate
of any Interested Stockholder involving any assets, securities or commitments of
the corporation, any Subsidiary or any Interested Stockholder or any Affiliate or
Associate of any Interested Stockholder which (except for any arrangement,
whether as employee, consultant or otherwise, other than as a director, pursuant to
which any Interested Stockholder or any Affiliate or Associate thereof shall,
directly or indirectly, have any control over or responsibility for the management
of any aspect of the business or affairs of the corporation, with respect to which
arrangements the value tests set forth below shall not apply), together with all
other such arrangements (including all contemplated future events), has an
aggregate Fair Market Value and/or involves aggregate commitments of
$25,000,000 or more or constitutes more than five percent of the book value of
the total assets (in the case of transactions involving assets or commitments other
than capital stock) or five percent of the stockholders' equity (in the case of
transactions in capital stock) of the entity in question (the "Substantial Part"), as
reflected in the most recent fiscal year-end consolidated balance sheet of such
entity existing at the time the stockholders of the corporation would be required to
approve or authorize the Business Combination involving the assets, securities
and/or commitments constituting any Substantial Part; or

c. the adoption of any plan or proposal for the liquidation or dissolution
of the corporation or for any amendment to the corporation's By-Laws; or

d. any reclassification of securities (including any reverse stock split), or
recapitalization of the corporation, or any merger or consolidation of the
corporation with any of its Subsidiaries or any other transaction (whether or not
with or otherwise involving an Interested Stockholder) that has the effect, directly
or indirectly, of incteasing the proportionate share of any class or series of Capital -

 Stock, or any securities convertible into Capital Stock or into equity securities of
any Subsidiary, that is beneficially owned by any Interested Stockholder or any
Affiliate or Associate of any Interested Stockholder, or

e. any agreement, contract or other arrangement providing for any one or
more of the actions specified in the foregoing clauses (a) to (d).

2. The term "Capital Stock” shall mean all capital stock of the corporation
authorized to be issued from time to time under Article FOURTH of this Restated
Certificate of Incorporation, and the term "Voting Stock" shall mean all Capital Stock
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which by its terms may be voted on all matters submitted to stockholders of the
corporation generally.

3. The term "person" shall mean any individual, firm, company or other entity
and shall include any group comprised of any person and any other person with whom
such person or any Affiliate or Associate of such person has any agreement, arrangement
or understanding, directly or indirectly, for the purpose of acquiring, holding, voting or
disposing of Capital Stock.

4. The term “Interested Stockholder" shall mean any person (other than (i) the
corporation or any Subsidiary, any profit-sharing, employee stock ownership or other
employee benefit plan of the corporation or any Subsidiary or any trustee or fiduciary
with respect to any such plan or holding Voting Stock for the purpose of funding any
such plan or funding other employee benefits for employees of the corporation or any
Subsidiary when acting in such capacity, and (i) until immediately following the
Industrial Distribution (as defined in the Distribution Agreement, dated as of November
1, 1996, among the corporation, Newport News Shipbuilding Inc., a Delaware
corporation, and the corporation known as of the date thereof as Tenneco Inc., a
Delaware corporation ("Old Tenneco™)), Old Tenneco or any subsidiary of Old Tenneco)
who (a) is or has announced or publicly disclosed a plan or intention to become the
beneficial owner of Voting Stock representing five percent or more of the votes entitled
to be cast by the holders of all then outstanding shares of Voting Stock; or (b) is an
Affiliate or Associate of the corporation and at any time within the two-year period
immediately prior to the date in question was the beneficial owner of Voting Stock
representing five percent or more of the votes entitled to be cast by the holders of all then

outstanding shares of Voting Stock.

5. A person shall be a "beneficial owner" of any Capital Stock (a) which such
person or any of its Affiliates or Associates beneficially owns, directly or indirectly; (b)
which such person or any of its Affiliates or Associates has, directly or indirectly, (i) the
right to acquire (whether such right is exercisable immediately or subject only to the
passage of time), pursuant to any agreement, arrangement or understanding or upon the
exercise of conversion rights, exchange rights, warrants or options, or otherwise, or (ii)
. the right to vote pursuant to any agreement, arrangement or understanding; or (c) which
. are beneficially owned, directly orindirectly, by any other person with which such .
person or any of its Affiliates or Associates has any agreement, arrarigement or
understanding for the purpose of acquiring, holding, voting or disposing of any shares of
Capital Stock. For the purposes of determining whether a person is an Interested
Stockholder pursuant to Paragraph 4 of this Section C, the number of shares of Capital
Stock deemed to be outstanding shall include shares deemed beneficially owned by such
person through application of this Paragraph 5 of Section C, but shall not include any
other shares of Capital Stock that may be issuable pursnant to any agreement,
arrangement or understanding, or upon exercise of conversion rights, warrants or options,
or otherwise. Notwithstanding the foregoing, for purposes of this Article SIXTH, a
person shall not be deemed a "beneficial owner" of any Capital Stock which such person
has the right to acquire upon exercise of the Rights issued pursuant to the Rights
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Agreement, dated as of December 11, 1996, between the corporation and First Chicago
Trust Company of New York (including any successor rights plan thereto, the "Rights
Agreement"), if such person would not be deemed the beneficial owner of such Capital

Stock under the terms of such Rights Agreement.

6. The terms "Affiliate" and "Associate” shall have the respective meanings
ascribed to such terms in Rule 12b-2 under the Act as in effect on December 11, 1996
(the term "registrant” in said Rule 12b-2 meaning in this case the corporation).

7. The term "Subsidiary” means any company of which a majority of any class of
equity securities are beneficially owned by the corporation; provided, however, that for
the purposes of the definition of Interested Stockholder set forth in Paragraph 4 of this
Section C, the term "Subsidiary" shall mean only a company of which a majority of each
class of equity security is beneficially owned by the corporation.

8. The term "Continuing Director" means any member of the Board of Directors,
while such person is 2 member of the Board of Directors, who is not an Affiliate or
Associate or representative of the Interested Stockholder and was a member of the Board
of Directors prior to the time that the Interested Stockholder became an Interested
Stockholder, and any successor of a Continuing Director while such successor is a
member of the Board of Directors, who is not an Affiliate or Associate or representative
of the Interested Stockholder and is recommended or elected to succeed the Continuing
Director by a majority of Continuing Directors.

9. The term "Fair Market Value" means (a) in the case of cash, the amount of
such cash; (b) in the case of stock, the highest closing sale price during the 30-day period
immediately preceding the date in question of a share of such stock on the Composite
Tape for New York Stock Exchange-Listed Stocks, or, if such stock is not quoted on the
Composite Tape, on the New York Stock Exchange, or, if such stock is not listed on such
Exchange, on the principal United States securities exchange registered under the Act on
which such stock is listed, or, if such stock is not listed on any such exchange, the highest
closing bid quotation with respect to a share of such stock during the 30-day period
preceding the date in question on The Nasdaq Stock Market or any similar system then in
use, or if no such quotations are available, the fair market value on the date in question of
a share of such stock-as determined by a majority of the Continuing Directors in good
faith: and (c) in the case of property other than cash or stock, the fair market value of
such property on the date in question as determined in good faith by a majority of the
Continuing Directors.

10. In the event of any Business Combination in which the corporation survives,
the phrase "consideration other than cash to be received" as used in Paragraphs 2.2 and
2.b of Section B of this Article SIXTH shall include the shares of Common Stock and/or
the shares of any other class or series of Capital Stock retained by the holders of such

shares,
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D. A majority of the Continuing Directors shall have the power and duty to
determine for the purposes of this Article SIXTH, on the basis of information known to them
after reasonable inquiry, all questions arising under this Article SIXTH, including, without
limitation, (a) whether a person is an Interested Stockholder, (b) the number of shares of Capital
Stock or other securities beneficially owned by any person, (c) whether a person is an Affiliate
or Associate of another, (d) whether a Proposed Action is with, or proposed by, or on behalf of
an Interested Stockholder or an Affiliate or Associate of an Interested Stockholder, (€) whether
the assets that are the subject of any Business Combination have, or the consideration to be
received for the issuance or transfer of securities by the corporation or any Subsidiary in any
Business Combination has, an aggregate Fair Market Value of $25,000,000 or more, and (f)
whether the assets or securities that are the subject of any Business Combination constitute a
Substantial Part. Any such determination made in good faith shall be binding and conclusive on

all parties.

E. Nothing contained in this Article SIXTH shall be construed to relieve any Interested
Stockholder from any fiduciary obligation imposed by law.

F. The fact that any Business Combination complies with the provisions of Section B of
this Article SIXTH shall not be construed to impose any fiduciary duty, obligation or
responsibility on the Board of Directors, or any member thereof, to approve such Business
Combination or recommend its adoption or approval to the stockholders of the corporation, nor
shall such compliance limit, prohibit or otherwise restrict in any manner the Board of Directors,
or any member thereof, with respect to evaluations of or actions and responses taken with respect

to such Business Combination.

G. For the purposes of this Article SIXTH, a Business Combination or any proposal to
amend or repeal, or to adopt any provision of this Restated Centificate of Incorporation
inconsistent with, this Article SIXTH (collectively, "Proposed Action"), i presumed to have
been proposed by or on behalf of an Interested Stockholder or an Affiliate or Associate of an
Interested Stockholder or a person who thereafter would become such if (1) after the Interested
Stockholder became such, the Proposed Action is proposed following the election of any director
of the corporation who with respect to such Interested Stockholder would not qualify to serve as
a Continuing Director or (2) such Interested Stockholder, Affiliate, Associate or person votes for
or consents to the adoption of any such Proposed Action, unless as to such Interested

‘Stockholder, Affiliate, Associate Or person a majority of the Continuing Directors makes & good‘

faith determination that such Proposed Action is not proposed by or on behalf of such Interested
Stockholder, Affiliate, Associate or person, based on information known to them after reasonable

inquiry.

fI. Notwithstanding any other provisions of this Restated Certificate of Incorporation or
the By-Laws of the corporation (and notwithstanding the fact that a lesser percentage or separate
class vote may be specified by law, this Restated Certificate of Incorporation or the By-Laws of
the corporation), any proposal to amend or repeal, or to adopt any provision of this Restated
Certificate of Incorporation inconsistent with, this Article SIXTH which is proposed by or on
behalf of an Interested Stockholder or an Affiliate or Associate of an Interested Stockholder shall
require the affirmative vote of the holders of not less than 66%:% of ihe votes entitled to be cast '
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by the holders of all the then outstanding shares of Voting Stock, voting together asa single
class, excluding Voting Stock beneficially owned by any Interested Stockholder, provided,
however, that this Section H shall not apply to, and such 6634% vote shall not be required for,
any amendment or repeal of, or the adoption of any provision inconsistent with, this Article
SIXTH unanimously recommended by the Board of Directors if all of such directors are persons
who would be eligible to serve as Continuing Directors within the meaning of Paragraph 8 of

Section C of this Article SIXTH.

SEVENTH: A director of the corporation shall not be liable to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the
extent such exemption from liability or limitation thereof is not permitted under the General
Corporation Law of the State of Delaware as the same exists or may hereafier be amended. Any
amendment, modification or repeal of the foregoing sentence shall not adversely affect any right
or protection of a director of the corporation hereunder in respect of any act or omission
occurring prior to the time of such amendment, modification or repeal.

EIGHTH: Subject to the provisions of this Restated Certificate of Incorporation and
applicable law, the corporation reserves the right at any time and from time to time to amend,
alter, change or repeal any provision contained in this Restated Certificate of Incorporation, and
any other provisions authorized by the laws of the State of Delaware at the time in force may be
added or inserted, in the manner now or hereafter prescribed herein or by applicable law, and all
rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors or
any other persons whomsoever by and pursuant to this Restated Certificate of Incorporation in its

present form or as hereafiter amended are granted subject to the right reserved in this Article
EIGHTH.

IN WITNESS WHEREOF, the undersigned has executed this Restated Certificate of
Incorporation this 11th day of December, 1996.

NEW TENNECO INC.

By: W

Name: Dana G. Mead
Office: Chairman and Chief Executive Officer
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION QF CORPORATIONS
FILED 10:27 AM 12/11/1996
960362537 — 2656834

CERTIFICATE OF DESIGNATION,
PREFERENCES AND RIGHTS OF SERIES A
PARTICIPATING JUNIOR PREFERRED STOCK

NEW TENNECO INC.

Pursuant to Section 151 of the General Corporation Law
of the State of Delaware

The undersigned, Chairman of the Board and Secretary of New Tenneco Inc., &
corporation organized and existing under the General Corporation Law of the State of Delaware
{the "Corporation"), in accordance with the provisions of Section 103 thereof, DO HEREBY

CERTIFY:

That pursuant to the authority conferred upon the Board of Directors by the Restated
Certificate of Incorporation of the said Corporation, the said Board of Directors on December 11,
1996, adopted the following resolution creating a series of 3,500,000 shares of Preferred Stock
designated as Series A Participating Junior Preferred Stock:

RESOLVED, that pursuant to the authority vested in the Board of Directors of this
Corporation in accordance with the provisions of its Restated Certificate of Incorporation, a
series of Preferred Stock of the Corporation be and it hereby is created, and that the designation
and amount thereof and the voting powers, preferences and relative, participating, optional and
other special rights of the shares of such series, and the qualifications, limitations or restrictions

thereof are as follows:

Section 1. Designation and Amount. The shares of such series shall be designated as
"Series A Participating Junior Preferred Stoc * and the number of shares constituting such series

shall be 3,500,000.

Section 2. Dividends and Distributions.

(A)  The dividend rate on the shares of Series A Participating Junior Preferred Stock
", for each quarterly dividend period (hereinafier referred to as a "quarterly dividend period”),
which quarterly dividend periods shall commence on January 1, April'l, July T and October 1 in
each year (each such date being referred to herein as a “Quarterly Dividend Payment Date") (or
in the case of original issuance, from the date of original issuance) and shall end on and include
the day next preceding the first date of the next quarterly dividend period, shall be equal
(rounded to the nearest cent) to the greater of (a) $5.00 or (b) subject to the provision for
adjustment hereinafter set forth, 100 times the aggregate per share amount of all cash dividends,
and 100 times the aggregate per share amount (payable in cash, based upon the fair market value
at the time the non-cash dividend or other distribution is declared as determined in good faith by
the Board of Directors) of ail non-cash dividends or other distributions other than a dividend
payable in shares of Common Stack or a subdivision of the outstanding shares of Common Stock
(by reclassification or otherwise), declared (but not withdrawn) on the common stock, par value
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$.01 per share, of this Corporation (the “Common Stock") during the immediately preceding
quarterly dividend period, or, with respect to the first quarterly dividend period, since the first
issuance of any share or fraction of share of Series A Participating Junior Preferred Stock. In
the event the Corporation shall at any time after December 11, 1996 (the *Record Date") (i)
declare any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the
outstanding Common Stock, or (iii) combine the outstanding Common Stock into 2 smaller
number of shares, then in each such case the amount to which holders of shares of Series A
Participating Junior Preferred Stock were entitled immediately prior to such event under clause
(b) of the preceding sentence shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of Common Stock that were

outstanding immediately prior to such event,

(B)  Dividends shall begin to accrue and be cumulative on outstanding shares of Series
A Participating Junior Preferred Stock from the Quarterly Dividend Payment Date next
preceding the date of issue of such shares of Series A Participating Junior Preferred Stock, unless
the date of issue of such shares is prior to the record date for the first Quarterly Dividend
Payment Date, in which case dividends on such shares shall begin to accrue from the date of
issue of such shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date
after the record date for the determination of holders of shares of Series A Participating Junior
Preferred Stock entitled to receive a quarterly dividend and before such Quarterly Dividend
Payment Date, in each of which events such dividends shall begin to accrue and be cumulative
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the shares of Series A Participating Junior Preferred Stock in an
amount less than the total amount of such dividends at the time accrued and payable on such
shares shall be allocated pro rata on 2 share-by-share basis among all such shares at the time
outstanding. The Board of Directors may fix a record date for the determination of holders of
shares of Series A Participating Junior Preferred Stock entitled to receive payment of a dividend
or distribution declared thereon, which record date shall be no more than 45 days prior to the

date fixed for the payment thereof.

Section 3. Voting Rights. The holders of shares of Series A Participating Junior
Preferred Stock shall have the following voting rights:

(A)  Subjectto the provision for adjustment hereinafier set forth, each share of Series .
A Participating Junior Preferred Stock shall entitle the holder thereof to 100 votes on all matters
submitted to a vote of the stockholders of the Corporation and will vote together with the shares
of Common Stock as one class on all such matters. In the event the Corporation shall at any time
after the Record Date (i) declare any dividend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common
Stock into a smaller number of shares, then in each such case the number of votes per share to
which holders of shares of Series A Participating Junior Preferred Stock were entitled
immediately prior to such event shall be adjusted by multiplying such number by a fraction the
sumerator of which is the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of Common Stock that were

outstanding immediately prior to such event.
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(B8) @ If at any time dividends on any Series A Participating Junior Preferred
Stock shall be in arrears in an amount equal to six quarterly dividends thereon, the holders of the
Series A Participating Junior Preferred Stock, voting as a separate serics from all other series of
Preferred Stock and classes of capital stock, shall be entitled to elect two members of the Board
of Directors in addition to any Directors elected by any other series, class or classes of securities
and the authorized number of Directors will automatically be increased by two. Promptly
thereafter, the Board of Directors of this Corporation shall, as soon as may be practicable, call 2
special meeting of holders of Series A Participating Junior Preferred Stock for the purpose of
electing such members of the Board of Directors. Said special meeting shall in any event be held

within 45 days of the occurrence of such arrearage.

(ii) During any period when the holders of Series A Participating Junior Preferred

Stock, voting as a separate series, shall be entitled and shall have exercised their right to elect
two Directors, then and during such time as such right continues (a) the then authorized number
of Directors shall be increased by two, and the holders of Series A Participating Junior Preferred
Stock, voting as a separate series, shail be entitled to elect the additional Directors so provided
for, and (b) each such additional Director shall notbe a member of Class I, Class Il or Class m
of the Board of Directors, but shall serve until the next annual meeting of stockholders for the
election of Directors, or until his successor shall be elected and shall qualify, or until his right to
hold such office terminates pursuant to the provisions of this Section 3B.

(iii) A Director elected pursuant to the terms hereof may be removed without cause by
the holders of Series A Participating Junior Preferred Stock entitled to vote in an election of such

Director.

(iv) If, during any interval between annual meetings of stockholders for the election of
Directors and while the holders of Series A Participating Junior Preferred Stock shall be entitled
to elect two Directors, there is no such Director in office by reason of resignation, death or
removal, then, promptly thereafter, the Board of Directors shall cause a special meeting of the
holders of Series A Participating Junior Preferred Stock for the purpose of filling such vacancy
and such vacancy shall be filled at such special meeting. Such special meeting shall in any event

be held within 45 days of the occurrence of such vacancy.

_ (v)  Atsuch time as the arrearage is fully cured, and all dividends accumulated
. and unpaid on any shares of Series. A Participating Junior Preferred Stock outstanding are paid;
and, in addition thereto, at Jeast one regular dividend has been paid subsequent to curing such
arrearage, the term of office of any Director elected pursuant hereto, or his successor, shall
automatically terminate, and the authorized number of Directors shall automatically decrease by
two, the rights of the holders of the shares of the Series A Participating Junior Preferred Stock to
vote as provided in this Section 3(B) shall cease, subject to renewal from time to time upon the
same terms and conditions, and the holders of shares of the Series A Participating Junior
Preferred Stock shall have only the voting rights elsewhere herein set forth.

Section 4. Reacquired Shares. Any shares of Series A Participating Junior Preferred

Stock purchased or otherwise acquired by the Corporation in any manner whatsoever shall be
retired and cancelled promptly after the acquisition thereof. All such shares shall upon their

RLF{-87947-1



cancellation become authorized but unissued shares of Preferred Stock and may be reissued as
part of a new series of Preferred Stock to be created by resolution or resolutions of the Board of
Directors, subject to the conditions and restrictions on issuance set forth herein.

Section 5. Liquidation. Dissolution or Winding Up. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, the holders of the Series A
Participating Junior Preferred Stock shall be entitled to receive the greater of (2) $100.00 per
share, plus accrued dividends to the date of distribution, whether or not earned or declared, or (b)
an amount per share, subject to the provision for adjustment hereinafier set forth, equal to 100
times the aggregate amount to be distributed per share to holders of Common Stock. In the event
the Corporation shall at any time after the Record Date (i) declare any dividend on Common
Stock payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii)
combine the outstanding Common Stock into a smaller number of shares, then in each such case
the amount to which holders of shares of Series A Participating Junior Preferred Stock were
entitled immediately prior to such event pursuant to clause (b) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction of the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were outstanding immediately prior to such

event.

Section 6. Optional Redemption. (a) The Company shall have the option to redeem the
whole or any part of the Series A Participating Junior Preferred Stock at anytime ata
redemption price equal to, subject to the provision for adjustment hereinafter set forth, 100 times
the "current per share market price” of the Common Stock on the date of the mailing of the
notice of redemption, together with unpaid accumulated dividends to the date of such
tedemption. In the event the Company shall at any time after the Record Date (i) declare any
dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding
Common Stock or (iii} combine the outstanding Common Stock into a smaller number of shares,
then in each such case the amount to which holders of shares of Series A Participating Junior
Preferred Stock were otherwise entitled immediately prior to such event under the preceding
sentence shall be adjusted by multiplying such amount by a fraction the numerator of which is
the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event. The “current per share market price" on any date shall be

deemed to be the average of the closing price per share of such Common Stock for the 10
" consecutive Trading Days (as such term is hereinafter defined) immediately prior to such date.
The closing price for each day shall be the last sale price, regular way, or, in case no such sale
takes place on such day, the average of the closing bid and asked prices, regular way, in either
case as reported in the principal consolidated transaction reporting system with respect to
securities listed or admitted to trading on the New York Stock Exchange or, if the Common
Stock is not listed or admitted to trading on the New York Stock Exchange, as reported in the
principal consolidated transaction reporting system with respect to securities listed or admitted to
trading on the principal national securities exchange on which the Common Stock is listed or
admitted to trading or, if the Common Stock is not listed or admitted to trading on any national
securities exchange, the last quoted price of, if not so quoted the average of the high bid and low
asked prices in the over-the-counter market, as reported by The Nasdaq Stock Market \
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("NASDAQ") or such other system then in use or, if on any such date, the Common Stock is not
quoted by any such organization, the average of the closing bid and asked prices as furished by
a professional market maker making a market in the Common Stock selected by the Board of
Directors of the Company. If on such date no such market maker is making a market in the
Common Stock, the fair value of the Common Stock on such date as determined in good faith by
the Board of Directors of the Company shall be used. The term *Trading Day" shall mean a day
on which the principal national securities exchange on which the Commeon Stock is listed or
admitted to trading is open for the transaction of business or, if the Common Stock is not listed
or admitted to trading on any national securities exchange, a Monday, Tuesday, Wednesday,
Thursday or Friday on which banking institutions in the State of New York are not authorized or

obligated by law or executive order to close.

(b)  Notice of any such redemption shall be given by mailing to the holders of
the Series A Participating Junior Preferred Stock a notice of such redemption, first class postage
prepaid, not later than the thirtieth day and not earlier than the sixtieth day before the date fixed
for redemption, at their last address as the same shall appear upon the books of the Company.
Any notice which is mailed in the manner herein provided shall be conclusively presumed to
have been duly given, whether or not the shareholder received such notice, and failure duly to
give such notice by mail, or any defect in such notice, to any holder of Series A Participating
Junior Preferred Stock shall not affect the validity of the proceedings for the redemption of such
Series A Participating Junior Preferred Stock. If less than all the outstanding shares of Series A

Participating Junior Preferred Stock are to be redeemed, the redemption shall be made by lot as
determined by the Board of Directors.

(¢)  The notice of redemption to each holder of Series A Participating Junior
Preferred Stock shall specify (a) the number of shares of Series A Participating Junior Preferred
Stock of such holder to be redeemed, (b) the date fixed for redemption, (c) the redemption price

and (d) the place of payment of the redemption price.

(&)  Ifany such notice of redemption shall have been duly given or if the
Company shall have given to the bank or trust company hereinafter referred to irrevocable
written authorization promptly to give or complete such notice, and if on or before the
redemption date specified therein the funds necessary for such redemption shail have been
deposited by the Company with the bank or trust company designated in such notice, doing
business in Greenwich, Connecticut, and having a capital, surplus and undivided profits
aggregating at least $25,000,000 according to its last published statement of condition, in trust
for the benefit of the holders of Series A Participating Junior Preferred Stock called for
redemption, then, notwithstanding that any certificate for such shares so called for redemption
shall not have been surrendered for cancellation, from and after the time of such deposit all such
shares called for redemption shall no longer be deemed outstanding and all rights with respect to
such shares shall no longer be deemed outstanding and shall forthwith cease and terminate,
except the right of the holders thereof to receive from such bank or trust company at any time
after the time of such deposit the funds so deposited, without interest, and the right to exercise,
up to the close of business on the fifth day before the date fixed for redemption. In case less than
all the shares represented by any surrendered certificate are redeemed, a new certificate shall be
issued representing the unredeemed shares. Any interest accrued on such funds shall be paid to

RLF1-87947-1



the Company from time to time. Any funds so deposited and unclaimed at the end of six years
from such redemption date shall be repaid to the Company, after which the holders of shares of
Series A Participating Junior Preferred Stock called for redemption shall look only to the

Company for payment thereof.
Section 7. Fractional Shares. Series A Participating Junior Preferred Stock may be
issued in fractions of a share that shall entitle the holder, in proportion to such holders fractional

shares, to exercise voting rights, receive dividends, participate in distributions and to have the
benefit of all other rights of holders of Series A Participating Junior Preferred Stock.

IN WITNESS WHEREOF, we have executed and subscribed this Certificate and do
affirm the foregoing as true under the penalties of perjury as of the 11th day of December, 1996.

NEW TENNECO INC.

i

Dana G. Mead
Chairman and Chief Executive Officer

el

Karl A. Stewart o
Vice President and Secretary
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 06:16 PM 12/11/1996
960364134 ~ 2656834

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
NEW TENNECO INC.
New Tenneco Inc., a corporation duly organized and existing under the General
Corporation Law of the State of Delaware (the "Corporation”), does hereby certify that:
1. The Restated Certificate of Incorporation of the Corporation is hereby
amended by deleting Article FIRST thereof and inserting the following in lieu thereof:

“FIRST: The name of the corporation is Tenneco
Inc.”

2. The foregoing amendment was duly adopted in accordance with the
provisions of Section 342 of the General Corporation Law of the State of Delaware and by

written consent of the then sole stockholder of the Corporation in accordance with 228 of the

General Corporation Law of the State of Delaware.

3. The foregoing amendment to the Restated Certificate of Incorporation of

the Corporation shall be effective at 8:00 a.m. Eastern Standard Time on December 12, 1996.
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IN WITNESS WHEREOF, said New Tenneco Inc. has caused this Certificate to be signed

as of the 11th day of December, 1996.
NEW TENNECO INC.

WA

Name: Karl A. Stewart
Office: Vice President and Secretary
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
TENNECO UNITED KINGDOM HOLDINGS LIMITED
WITH AND INTO

TENNECO INC.

Pursuant to Section 253 of the
General Corporation of Law of the State of Delaware

TENNECO INC., a Delaware corporation (the “Company"), does hereby
certify to the following facts relating to the merger (the "Merger") of TENNECO UNITED
KINGDOM HOLDINGS LIMITED, a Delaware corporation (the "Subsidiary"), with and
into the Company, with the Company remaining as the surviving corporation:

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

SECOND: The Comlﬁany owns all of the outstanding shares of each class

of capital stock of the Subsidiary.
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THIRD: The Board of Directors of the Company, by the following
resolutions duly adopted on July 8, 1997, determined to merge the Subsidiary with and into
the Company pursuant to Section 253 of the DGCL:

WHEREAS, TENNECO INC., a
Delaware corporation (the "Company™), owns
all of the outstanding shares of the capital
stock of TENNECO UNITED KINGDOM
HOLDINGS LIMITED, a Delaware corpora-
tion (“Subsidiary”}, and

WHEREAS, the Board of Directors of
the Company has deemed it advisable that the
Subsidiary be merged with and into the Com-
pany pursuant to Section 253 of the General
Corporation Law of the State of Delaware;

NOW, THEREFORE, BE IT AND IT HEREBY IS

RESOLVED, that the Subsidiary be
merged with and into the Company (the
“Merger"); and it is further

RESOLVED, that by virtue of the
Merger and without any action on the part of
the holder thereof, each then outstanding share
of common stock of the Company shall remain
unchanged and continue to remain outstanding
as one share of common stock of the Com-
pany, held by the person who was the holder
of such share of commoen stock of the Com-
pany immediately prior to the Merger; and it
is further

RESOLVED, that by virtue of the
Merger and without any action on the part of
the bolder thereof, each then outstanding share
of common stock of the Subsidiary shall be
cancelled and no consideration shall be issued
in respect thereof; and it is further

2-
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RESOLVED, that the proper officers
of the Company be and they hereby are autho-
rized and directed to make, execute and ac-
knowledge, in the name and under the corpo-
rate seal of the Company, a certificate of
ownership and merger for the purpose of
effecting the Merger and to file the sarne in the
office of the Secretary of State of the State of
Delaware, and to do all other acts and things
that may be necessary to carry out and cffectu-
ate the purpose and intent of the resolutions
relating to the Merger; and it is further

FOURTH:  The 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 shail be the certificate of incorporation
of the surviving corporation.

IN WITNESS WHEREOQF, the Company has caused this Certificate of
Ownership and Merger to be executed by its duly authorized officer this 8th day of July,

1997.

TENNECO INC.

.\ GaA St

Name: Karl A. Stewart
Office: Vice President and Secretary
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CERTIFICATE OF DESIGNATION
of
SERIES B JUNIOR PARTICIPATING PREFERRED STOCK
of
TENNECO INC.

Pursuant to Section 151 of the General Corporation Law
of the Statc of Delawarc

TENNECO INC,, a corporation organized and cxisting under the General
Corporation Law of the State of Delaware, in accordance with the provisions of Section 103
thereof, DOES HEREBY CERTIFY:

That pursuant to the authority vested in the Board of Directors in accordance with
the provisions of the Restated Certificate of Incorporation of the said Corporation, the said
Board of Directors on September 9, 1998 adopted the following resolution creating a series
of 2,000,000 shares of Preferred Stock designated as "Series B Junior Participating Preferred
Stock":

RESOLVED, that pursuant to the authority vested in the
Board of Directors of this Corporation in accordance with the
provisions of the Restated Certificatc of Incorporation, a series of

Preferred Stock, par value $.01 per share, of the Corporation be
and hereby is created, and that the designation and number of

shares thereof and the voting and other powers, preferences and
relative, participating, optional or other rights of the shares of such
series and the qualifications, limitations and restrictions thereof
are as follows:

Series B Junior Participating Preferred Stack

1. Designation and Amount. There shall be a series of Preferred Stock that
shall be designated as "Series B Junior Participating Preferred Stock," and the number of
shares constituting such series shall be 2,000,000, Such number of shares may be increased
or decreased by resolution of the Board of Directors; provided, however, that no decrease shall
reduce the number of shares of Series B Junior Participating Preferred Stock to less than the
number of shares then issued and outstanding plus the namber of shares issuable upon exercise
of outstanding rights, options or warrants or upon conversion of outstanding securities issued

by the Corporation.
STATE OF DELAWARE
SECRETARY OF STATE
19972778 DIVISION OF CORPORATIONS
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2. Dividends and Distribution.

(A)  Subject to the prior and superior rights of the holders of any shares
of any class or series of stock of the Corporation ranking prior and superior to the shares of
Series B Junior Participating Preferred Stock with respect to dividends, the holders of shares
of Series B Junior Participating Preferred Stock, in preference to the holders of shares of any
class or series of stock of the Corporation ranking junior to the Series B Junior Participating
Preferred Stock in respect thereof, shall be entitled to receive, when, as and if declared by the
Board of Directors out of funds legally available for the purpose, quarterly dividends payable
in cash on the first day of January, April, July and October, in each year (each such date being
referred to herein as a "Quarterly Dividend Payment Date"), commencing on the first Quarterly
Dividend Payment Date after the first issuance of a share or fraction of a share of Scries B
Junior Participating Preferred Stock, in an amount per share (rounded to the nearest cent) equal
to the greater of (a) $25.00 or (b) thc Adjusiment Number (as defined below) times the
aggregate per share amount of all cash dividends, and the Adjustment Number times the
aggregate per share amount (payable in kind) of all non-cash dividends or other distributions
other than a dividend payable in shares of Common Stock or a subdivision of the outstanding
shares of Common Stock (by reclassification or otherwise), declared on the Common Stock,
par value $.01 per share, of the Corporation (the "Common Stock"} since the immediatcly
preceding Quarterly Dividend Payment Date, or, with respect to the first Quarterly Dividend
Payment Date, since the first issuance of any share or fraction of a share of Series B Junior
Participating Preferred Stock. The "Adjustment Number” shall initially be 1000. In the event
the Corporation shall at any time afier September 21, 1998 (i) declare and pay any dividend
on Common Stock payable in shares of Common Stock, (ii) subdivide the outstanding
Common Stock or (ii1) combine the outstanding Common Stock into a smaller number of
shares, then in each such case the Adjustment Number in effect tmmediately prior to such
event shall be adjusted by multiplying such Adjustment Number by a fraction the numerator
of which is the number of sharcs of Common Stock outstanding nmncdiately after such event

and the denominator of which is the number of shares of Common Stock that were outstanding
immediaicly prior (o such event.

(B)  The Corporation shall declare a dividend or distribution on the
Series B Junior Participating Preferred Stock as provided in paragraph (A) above immediately
after it declares a dividend or distribution on the Common Stock (other than a dividend
payable in shares of Common Stock).

{C)  Dividends shall begin 1o accrue and be cumulative on outstanding
shates of Series B Junior Participating Preferred Stock from the Quarterly Dividend Payment
Date next preceding the date of issue of such shares of Series B Junior Participating Preferred
Stock, unless the date of issue of such shares is prior to the record date for the first Quarterly
Dividend Payment Date, in which case dividends on such shares shall begin to accrue from
the date of issue of such shares, or unless the date of issuc is a Quartcrly Dividend Payment
Date or is a date after the record date for the determination of holders of shares of Series B
Junior Participating Preferred Stock entitled to receive a quarterly dividend and before such
Quarterly Dividend Payment Datc, in either of which events such dividends shall begin to

199727v8 2
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accrue and be cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid
dividends shall not bear interest. Dividends paid on the shares of Series B Junior Participating
Preferred Stock in an amount less than the total amount of such dividends at the time accrued
and payable on such shares shall be allocated pro rata on a share-by-share basis among all such
shares at the time outstanding. The Board of Directors may fix a record date for the
determination of holders of shares of Series B Junior Participating Preferred Stock entitled to
receive payment of a dividend or distribution declared thereon, which record date shalf be no
more than 60 days prior to the date fixed for the payment thereof.

3. Voffng Rights. The holders of shares of Series B Junior Participating
Preferred Stock shall have the following voting rights:

(A)  Each shure of Series B Junior Participating Preferred Stock shall
entitle the holder thereof to a number of votes equal to the Adjustment Number on all matters
submitted to a vote of the stockholders of the Corporation.

(B) Except as otherwise provided herein, in any other Certificate of
Designation creating a serics of Prcfcrred Stock or any similar stock, or by law, the holders of
shares of Series B Junior Participating Preferred Stock and the holders of shares of Common
Stock and any other capital stock of the Corporation having general voting rights shall vote
together as one class on all matters submitted to a vote of stockholders of the Corporation.

(C) If, at the time of any annual meeting of stockholders for the clection
of directors, the equivalent of six quarterly dividends (whether or not consecutive) payable on
any share or shares of Series B Junior Participating Preferred Stock arc in default, the number
of directors constititing the Board of Directors of the Corporation shall be increased by two.
In addition to voting together with the holders of Common Stock for the election of other
directors of the Corporation, the holders of record of the Series B Junior Participating

Preferred Stock, voting separately as a class to the exclusion of the holders of Common Stock,
shall be entitled at said meeting of stockholders (and at each subsequent annual meeting of

stockholders), unless all dividends in arrears have been paid or declared and set apart for
payment prior thereto, to vote for the clection of two additional dircetors of the Corporation,
the holders of any Series B Junior Participating Preferred Stock being entitled to cast that
number of votes per share of Series B Junior Participating Preferred Stock as specified in
clause (A) of this Section 3. Each such additional director shall not be 2 member of Class I,
Class II or Class I1I of the Board of Directors of the Company, but shall serve until the next
annual meeting of stockholders for the clection of dircctors, or until his successor shall be
elected and shall qualify. or until his right to hold such office terminates pursuant to the
provisions of this Section 3(C). Until the default in payments of all dividends which permitted
the election of said directors shall cease to exist, any director who shall have been so elected
pursuant 1o the next preceding sentence may be removed at any time without cause only by the
affirmative vote of the holders of the shares of Series B Junior Participating Preferred Stock
at the time entitled to cast a majority of the votes entitled to be cast for the election of any such
director at a special meeting of such holders called for that purpose, and any vacancy thereby
created may be filled by the vote of such holders. If and when such default shall cease to exist,
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the holders of the Series B Junior Participating Preferred Stock shall be divested of the
foregoing special voting rights, subject to revesting in the event of each and every subscquent
like default in payments of dividends. Upon the termination of the foregoing special voting
rights, the terms of office of all persons who may have been elected directors pursuant to said
special voting rights shall forthwith terminate, and the number of direciors constituting the
Board of Directors shall be reduced by two. The voting rights granted by this Section 3(C)
shall be in addition to any other voting rights granted to the holders of the Series B Junior
Participating Preferred Stock in this Section 3.

(D)  Except as required by law, by Section 3(C) and by Section 10
hereof, holders of Series B Junior Participating Preferred Stock shall have no special voting
rights and their consent shall not be required (except to the extent they are entitled to vote with
holders of Common Stock as set forth herein) for taking any corporate action.

4. Certain Restrictions.

(A)  Whenever quarterly dividends or other dividends or distributions
payable on the Series B Junior Participating Preferred Stock as provided in Section 2 are in
arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or not
declared, on shares of Series B Junior Participating Preferred Stock outstanding shall have
been paid in full, the Corporation shall not:

(i) - declare or pay dividends on, make any other distributions
on, or redeem or purchase or otherwise acquire for consideration any shares of stock ranking
junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series B
Junior Participating Preferred Stock;

(it} declare or pay dividends on or make any other disuibutions
on any shares of stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series B Junior Participating Preferred Stock, except
dividends paid ratably on the Series B Junior Participating Preferred Stock and all such panty
stock on which dividends are payable or in arrears in proportion to the total amounts to which
the holders of all such shares are then entitled; or

(i)  purchase or otherwise acquire for consideration any shares
of Series B Junior Participating Preferred Stock, or any shares of stock ranking on a parity with
the Series B Junior Participating Preferred Stock, except in accordance with a purchase offer
made in writing or by publication (as determined by the Board of Directors) to all holders of
Series B Junior Participating Preferred Stock, or to such holders and holders of any such shares
ranking on a parity therewith, upon such terms as the Board of Dircctors, after consideration
of the respective annual dividend rates and other relative rights and preferences of the
respective series and classes, shall determine in good faith will result in fair and equitable
{reatment among the respective series or classes.

19972798 4
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(B)  The Corporation shall not permit any subsidiary of the Corporation
to purchase or otherwise acquire for consideration any shares of stock of the Corporation

unless the Corporation could, under paragraph (A) of this Section 4, purchase or otherwise
acquire such shares at such time and in such manner.

5. Reacquired Shares. Any shares of Series B Junior Participating Preferred
Stock purchased or otherwise acquired by the Corporation in any manner whatsoever shall be
retired promptly after the acquisition thereof. All such shares shall upon their retirement
become authorized but unissued shares of Preferred Stock and may be reissued as part of 2
new series of Preferred Stock to be created by resolution or resolutions of the Board of
Directors, subject to any conditions and restrictions on issuance set forth herein.

6. Liquidation, Dissolution or Winding Up. (A) Upon any liquidation,
dissolution or winding up of the Corporation, voluntary or otherwise, no distribution shall be
made 1o the holders of shares of stock ranking junior (either as to dividends or upon
liquidation, dissotution or winding up) to the Series B Junior Participating Preferred Stock
unless, prior thereto, the holders of shares of Series B Junior Participating Preferred Stock
shall have received an amount per share (the "Series B Liquidation Preference") equal to the
greater of (i) $500.00 plus an amount equal to accrued and unpaid dividends and distributions
thereon, whether or not declared, to the date of such payment, or (ii) the Adjustment Number
times the per share amount of all cash and other property to be distributed in respect of the
Common Stock upon such liquidation, dissolution or winding up of the Corporation.

(B) Inthe event, however, that there are not sufficient assets available
to permit payment in full of the Series B Liquidation Preference and the liquidation
preferences of ail other classes and series of stock of the Corporation, if any, that rank on a
parity with the Series B Junior Participating Preferred Stock in respect thereof, then the assets
available for such distribution shall be disgributed ratably to the holders of the Series B Junior

Participating Preferred Stock and the holders of such parity shares in proportion to their
respective liquidation preferences.

(C)  Neither the merger or consolidation of the Corporation into or with
another corporation nor the merger or consolidation of any other corporation into or with the
Corporation shall be deemed to be a liquidation, dissolution or winding up of the Corporation
within the meaning of this Section 6.

7. Consolidation, Merger, Etc. In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the outstanding shares of

Common Stock are exchanged for or changed into other stock or securities, cash and/or any
other property, then in any such case each share of Series B Junior Participating Preferred
Stock shall at the samc time be similarly exchanged or changed in an amount per share equal
to the Adjustment Number times the aggregate amount of stock, securities, cash and/or any
other property {payable in kind), as the case may be, into which or for which each share of
Common Stock is changed or exchanged.

19972778 5
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8. No Redemption. Shares of Serics B Junior Participating Preferred Stock shatl
not be subject to redemption by the Company.

9. Ranking The Series B Junior Participating Preferved Stock shall rank junior
to all other series of the Preferred Stock as to the payment of dividends and as to the distribution of
asgsets upon liquidation, dissolution or winding up, unless the terms of any such series shal] provide
otherwise, and shall rank senior to the Common Stock as to such matters.

10.  Amendment. At any time that any shares of Series B Junior Participating
Preferred Stock are outstanding, the Restated Certificate of Incorporation of the Corporation shall
not be amended in any manner which would materially alter or change the powers, preferences or
special rights of the Series B Junior Participating Preferred Stock 50 as to affect them adversely
without the affirmative vote of the holders of two-thirds of the outstanding shares of Series B Junior
Participating Preferred Stock, voting separately as a class.

1. Fractional Shares. Series B Junior Participating Preferred Stock may be
issued in fractions of a share that shall entitlc the holder, in proportion (o such holder's fractionat
shares, to exercise voting rights, receive dividends, participate in distributions and to have the benefit
of all other rights of holders of Series B Junior Participating Preferred Stock.

IN WITNESS WIIEREOF, the undersigned has executed this Certificate this Oth day
of September, 1998.

TENNECOQ INC.

By: N
Name: Karl A. Stewart
Title: Vice President and Secretary
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CERTIFICATE OF ELIMINATION OF THE SERIES A PARTICIPATING
JUNIOR PREFERRED STOCK OF TENNECO INC.

Pursuant to Section 151(g)
of the General Corporation Law
of the State of Delaware

Tenneco Inc., a corporation organized and existing under the laws of the
State of Delaware (the “Company”), in accordance with the provisions of Section 151(g)
of the General Corporation Law of the State of Delaware, hereby certifies as follows:

1. That, pursuant to Section 151 of the General Corporation Law of the
State of Delaware and authority granted in the Restated Certificate of Incorporation of the
Company, the Board of Directors of the Company, by resolution duly adopted, authorized
the issuance of a series of 3,500,000 sharcs of Scrics A Participating Junior Preferred
Stock, par value $.01 per share (the “Series A Preferred Stock”), and established the
voting powers, designations, preferences and relative, participating and other rights, and
the qualifications, limitations or restrictions thereof, of the shares of such series and, on
December 11, 1996, filed a Certificale of Designation with respect to such Series A
Preferred Stock in the office of the Secretary of State of the State of Delaware.

2. That no shares of said Series A Preferred Stock are outstanding and
no shares thereof will be issued subject 1o said Certificate ot Designation.

3 That the Board of Directors of the Company has adopted the
following resolutions:

WHEREAS, by resolution of the Board of Directors
of the Company and by a Certificate of Designation (the
“Certificate of Designation”) filed in the office of the
Secretary of State of the State of Delaware on December 11,
1996, this Company authorized the issvance of a series of
3,500,000 shares of Series A Participating Junior Preferred
Stock, par value $.01 per share, of the Company (the
“Series A Preferred Stock”) and established the voting
powers, designations, preferences and relative, participating
and other rights, and the qualifications, limitations or
restrictions thereof, of the shares of such series; and

WHEREAS, as of the date hereof no shares of such
Series A Preferred Stock are outstanding and no shares of

STATE OF DELAWARE
SECRETARY OF STATE
RLF1-174324-] DIVISION OF CORPORATIONS
FILED 11:45 aAM 09/11/1998
981353940 ~ 2656834
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such Series A Preferred Stock will be issued subject to said
Certificate of Designation; and

WHEREAS, it is desirable that all matters set forth
in the Certificate of Designation with respect to such Series
A Preferred Stock be eliminated from the Restated Certifi-
cate of Incorporation of the Company;

NOW. THEREFORE, BE IT AND IT HEREBY 1S

RESOLVED, that all matters set forth i the Certifi-
cate of Designation with respect to such Series A Preferred
Stock be eliminated from the Restated Certificate of Incorpo-
ration of the Company; and it is further

RESOLVED, that the officers of the Company be,
and hereby are, authorized and directed to file a Certificate
with the office of the Secretary of State of the State of
Delaware setting forth a copy of these resolutions whereupon
all matters set forth in the Certificate of Designation with
respect (0 such Series A Preferred Stock shall be eliminated
from the Restated Certificate of Incorporation of the Com-
pany.

4 That, accordingly, all matters set forth in the Certificate of

Degignation with respect to such Series A Preferred Stock be, and hereby are, eliminated
from the Restated Certificate of Incorporation of the Company.

RLF1-174324-1 -2~
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IN WITNESS WHEREOF. Tenneco Inc. has caused this Certificate to be
signed by its duly authorized officer as of this 1ith day of September, 1998,

| (A SO

Name: Karl A. Stewart
Office: Vice President and Secretary

By:

R :-174324-1 -3~
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CERTIFICATE OF AMENDMENT
TO THE RESTATED CERTIFICATE OF INCORPORATION
OF TENNECO INC,

Tenneco Inc. {the “Corporation™)}, a corporation erganized and cxisting under and by virtue of the
General Corporation Law of the Stare of Delaware (the “DGCL"}, does hereby amend the Restated
Certificate of Incorporation, as amended, of the Corporation,

The undersigned hersby certifies that this amendment 1o the Restated Certificate of Incorporation of the
Corporation, as amended, has been duly adopted in accordance with Scction 242 of the DGCL.

Asticle FIFTH of the Carporation’s current Restated Certificate of Incorporation, as amended, is herehy
amended to read in its entirety as follows:

FIFTH: A. The business and affairs of the corporation ghall be managed by or under the direction
of a Board of Directors consisting of not less than eight nor more than sixtesn directors 1o be determined
from time to time by resolution adopted by the affirmative votc of a majority of the entire Board of
Diirectors. For purposes of this Restated Certificate of Incorporation, the “satire Board of Directors™ shall
mean the number of directors that would be in office if there were no vacancies nor any unfilled newly
created directorships. Until the third annual meeting of stockbolders following effectiveness of this
Certificate of Amendment under the Geoneral Corporation Law of the State of Delaware, the dircctors
shall be divided into three classes, consisting initially of two, three and three directors and designated
Class I, Class IT and Class [, respectively. Each director elected or appointed prior to the effectiveness
of this Certificate of Amendment under the General Corporation Law of the State of Delaware, shall
serve for their full torm, such that the teem of each Class I director shall end at the first succeeding
annual meeting of stockholders, the term of each Class II director shall end at the second succeeding,
annual meeting of stockholders, and the term of each Class I director shall end at the third succeeding
annual mesting of stockholders. The temm of cach director clected after the effectiveness of this
Certificate of Amendment under the General Corporation Law of the State of Delaware whether at an
annual meeting or to fill a vacancy in the Board of Directors arising for any reason, including an increase
in the size of the Board of Directors, shall end at the first annual meeting following his or her election.
Commencing with the third annual meeting of stockholders following effectiveness of this Certificate of
Amendment under the Generat Corporation Law of the State of Delaware, the foregoing classification of
the Board of Directors shall cease, and all directors shall be of one class and serve for a term ending at the
annual mecting following the annual mecting at which the director was clected. In no case shall a
decrease in the number of directors shorten the term of any incumbent director. Each director shall hold
office sfter the annual meeting at which his or her term is scheduled to ¢end until his or her successor shall
be elected and shall qualify, subject, however, to prior death, resignation, disqualification or removal from
office in accordance with the General Corporation Law of the State of Delaware, Any newly created
directorship resulting from an increase in the number of directors may be filled by a majority of the Board
of Directors then in office, provided that a quorum is present, and any other vacancy on the Board of
Directors may be filled by a majority of the directors then in office, even if less than a quorum, or by 2
sole remaining director.

B. Notwithstanding the provisions of Section A of Article FIFTH, whenever the holders of any one
of more classes or series of Preferred Stock issusd by the corporation shall have the right, voting
separately by class or series, to clect directors at an annual or special meeting of stockholders, the
clection, term of office, filling of vacancies and other features of such dircctorships shall be governed by

the terms of this Restated Certificate of Incorporation applicable thereto or the resolution or resolutions
adopted by the Board of Directors applicable thereto.

C. The Board of Directors shall be authorized 1o adopt, make, amend, alter, change, add to or repeal
the By-Laws of the corporation, subject to the power of the stockholders to amend, alter, change, add to
or repeal the By-Laws made by the Board of Directors.

D. Unless and except 10 the extent that the By-Laws of the corporation shall so require, the ciection
of directors of the corporation need not be by wriiten ballot.

This Certificate of Amcndment, and the amendment effectad hereby, shall become effective at 7:58 a.m.,

Eastern Standard Time, on November 5, 1999,

STATE OF DELAWARE

1 . SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 07:30 AM 11/05/1999
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THE UNDERSIGNED, being the Vice President and Secretary of the Corporation, for the purpose of
amending the Restated Certificate of Incorporation, as amended, of the Corporation pursuant to the DGCL,
docs make this amendment 1o the Restated Certificate of Incorporation -of the Corporation, as amended,
hereby declaring and certifying that this is my act and deed and the facts hercin stated are true and
accordingly have hereunto set my hand as of this $%h day of November, 1999,

TENNECO

By:
MName: 'Karl A. Stewart
Tide: Vice President and Secretary

[
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CERTIFICATE OF AMENDMENT
TO THE RESTATED CERTIFICATE OF INCORPORATION
OF TENNECQ INC.

Tenneco Inc. (the “Corporation™), a corporation organized and existing under and by virtue of the
General Corporation Law of the State of Delaware (the “DGCL™), does hereby amend the Restared
Cenificate of Incorporation, as amended, of the Corporation.

The undersigned hereby certifies that this amendment to the Restated Certificate of Incorporation, as
amended, of the Corporation has been duly adopted in accordance with Section 242 of the DGCL.

Article FOURTH of the Corporation’s current Restated Certificate of Incorporation, as amended, is
hereby amended to include the following text as Subsection G to the FOURTH Article:

“G. Upen this Certificate of Amendment to the Restated Certificate of Incorporation of the
corporation becoming effective in accordance with the General Corporation Law of the State of Delaware
(the “Effective Time"), each five (5) shares of Common Stock, par value $.01 per share, of the
corporation (“Old Common Stock™) issued immediately prior to the Effective Time shall be automati-
cally reclassified as and converted into one (1) share of Common Stock, par value $.01 per share, of the
corporation (“New Common Stock™).

Notwithstanding the immediately preceding sentence, no fractional shares of New Common Stock
shall be issued to the holders of record of Old Common Stock in connection with the foregoing
reclassification of shares of Old Common Stock. In lieu thereof, the aggregate of all fractional shares
otherwise issuable to the holders of record of Old Commeon Stock shall be issued to First Chicago Trust
Company of New York, the transfer agent, as agent for the accounts of all holders of record of Old
Common Stock otherwise entitled to have a fraction of a share issued to them. The sale of all of the
fractional interests will be effected by the transfer agent as soon as practicable after the Effective Time on
the basis of prevailing market prices of the New Common Stock on the New York Stock Exchange at the
time of gale. After such sale and upon the surrender of the stockholders® stock certificates, the transfer
agent will pay to such holders of record their pro rata share of the net proceeds derived from the sale of
the fractional interests,

Each stock certificate that, immediately prior to the Effective Time, represented shares of Old
Common Stock shall, from and after the Effective Time, automatically and without the necessity of
presenting the same for exchange, represent that number of whole shares of New Common Stock into
which the shares of Old Common Stock represented by such certificate shall have been reclassified (as
well as the right to receive cash in lien of any fractional shares of New Common Stock), provided,
however, that cach holder of record of a certificate that represented shares of Old Common Stock shall
receive, upon surrender of such certificate, a new certificate representing the number of whole shares of
New Common Stock into which the shares of Old Commen Stock represented by such certificate shall
have been reclassified, as well as any ¢ash in lieu of fractional shares of New Common Stock to which
such holder may be entitled pursuant to the immediately preceding paragraph.”

This Certificate of Amendment, and the amendment effected hereby, shall become effective at 7:58 a.m.,
Eastern Standard Time, on November 5, 1999,

[

STATE OF DELAWARE
SECRETARY OF STATE.
o ' DIVISION OF CORDORATIONS
i - FILED 07:31 &M 11/05/199%
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THE UNDERSIGNED, being the Vice President and Secretary of the Corporation, for the purpose of
amending the Restated Centificate of Incorporation, as amended, of the Corporation pursuast to the DGCL,
does make this amendment to the Restated Certificate of Incorporation, as amended, of the Corporation,
hereby declaring and certifying that this is my act and deed and the facts herein stated are true and
accordingly have hereunto set my hand as of this 54,  day of November, 1999

Title: Vice Pre.sidam and Secretary
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
TENNECO AUTOMOTIVE MERGER SUB INC.
WITH AND INTO

TENNECC INC.

Pursuant to Section 253 of the
General Corporation of Law of the State of Delaware

TENNECO INC., a Delaware corperation {(the "Company"),
does hereby certify to the following facts relating to the
merger (the "Merger™) of TENNECO AUTOMOTIVE MERGER SUB INC., a
Delaware corporation (the "Subsidiary®), with and into the
Company, with the Company remaining as the surviving corpora-
tion:

FIRST; The Company is incorporated pursuant to the
General Corporation Law of the State of Delaware (the "DGCL").
The Subsidiary is incorperated pursuant to the DGCL.

SECOND: The Company owns all of the outstanding
shares of each class of capital stock of the Subsidiary.

THIRD: The Board of Directors of the Company, by
the following resolutions duly adopted on October 12, 1999,
determined to meryge the Subsidiary with and into the Company

pursuant to Section 233 of the DGCL:
STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 07:59 AM 11,/05/1999
991470688 — 2656834
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WHEREAS, the Company owns all of the outstanding
shares of the capital stock of Tenneco Automotive
Merger Sub Ine. ("Subsidiary®™): and

WHEREAS, the Board of Directors of the Company
has deemed it advisable that the Subsidiary be merged
with and into the Company pursuant to Sectien 253 of
the General Corporation Law of the State of Delaware:

NOW, THEREFORE, BE IT AND IT HEREBY IS

RESQLVED, that the Subsidiary bhe merged with and
inte the Company (the "Merger™); and it is further

RESOLVED, that by virtue of the Merger and
without any action on the part of the holder thereof,
each then outstanding share of common stock of the
Company shall remain unchanged and continue to remain
outstanding as one share of common stock of the
Company, held by the person who was the holder of such
share of common stock of the Company immediately prior
to the Merger:; and it is further

RESQLVED, that by virtue of the Merger and
without any action on the part of the holder thereof,
each then outstanding share of common stock of the
Subsidiary shall be canceled and no consideration
shall be issued in respect thereof; and it is further

RESOLVED, that pursuant to and at the effective
tire of the Merger, the name of the Company shall be
changed to "Tenneco Automotive Inc." by deleting
Article First of the Certificate of Incorporation of
the Company and inserting in lieu thereof a new
Article First to read as follows:

FIRST: The name of the corporation is
Tenneco Automotive Inc.

RESOLVED, that the proper officers of the
Company be and they hereby are authorized and directed
to make, execute and acknowledge, in the name and
under the corporate seal of the Company, a certificate
of ownership and merger for the purpese of effecting
the Merger and to file the same in the office of the
Secretary of State of the State of Delaware, and to do
all other acts and things that may be necessary to

2
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carry out and effectuate the purpose and intent of the
resolutions relating to the Merger.

FQURTH: The Company shall be the surviving corporation
of the Merger. The name of the surviving corporation shall be
amended in the Merger to be “Tenneco Autometive Inc.”

FIFTH: The restated certificate of incorporation of the
Company as in effect immediately prior to the effective time of
the Merger shall be amended by deleting Article First and
inserting in lieu thereof a new Article First to read “FIRST:
The name of the corporation is Tenneco Automotive Inc.”, and,
as s0 amended, shall be the restated certificate of incorpora-—

tion of the surviving corporation.
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IN WITNESS WHEREQF, the Company has caused this Certifi-

cate of Ownership and Merger to be executed by its duly

authorized officer this §% day of Nmyember= , 1999,

TENNECO INC.

.

Mark/P. Ffiiﬁbra
Chi Executive Officer




STATE OF DELAWARE
FROM RICHARDS, LAYTON, & FINGER #1 (MON) 5. 800 13:04/5T. 13:%&@63@‘3%%@? i
DIVISION OF CORPORATIONS
FILED 12:50 PM 05/09/2000

001233902 — 2656834

CERTIFICATE OF AMENDMENT T(O THE
RESTATED CERTIFICATE OF
INCORPORATION OF TENNECO AUTOMOTIVE INC.

Tenneco Automotive Inc. (the “Corporation™), a corporation organized and existing under
and by virtue of the General Corporation Law of the State of Delaware (the “DGCL"), does
hereby amend the Restated Certificate of Incorporation, as amended, of the Corporation.

The undersigned hercby certifies that this amendment to the Restated Certificate of
Incorporation, as amended, of the Corporation has been duly adopted in accordance with Section
242 of the DGCL.

Subsection A of Article FOURTH of the Corporation’s current Restated Certificate of
Incorporation, as amended, is hereby amended to read in its entirety as follows:

“FOURTH: A. The total number of shares of all classes of stock
which the corporation shall be authorized to issue is 185,000,000
shares, divided into 135,000,000 shares of common stock, par
value $.01 per share (herein called “ Common Stock™), and
50,000,000 shares of preferred stock, par value $.01 per share
(herein called “Preferred Stock™).”

THE UNDERSIGNED, being the Senior Vice President and General Counsel of the
Corporation, for the purpose of amending the Restated Certificate of Incorporation, as amended,
of the Corporation pursuant to the DGCL, does make this amendment to the Restated Certificate
of Incorporation, as amended, of the Corporation, hereby declaring and certifying that this is my
act and deed and the facts herein stated are true and accordingly I have hereunto set my hand as
of this 9th day of May, 2000.

TENNECO AUTOMOTIVE INC.
By:
N imothy R. Donovan

Title: Senior Vice President and General Counsel

176898841 30100 1349C 00638420
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State of Delaware
Secretary of State
Division of Corporations
Delivered 06:58 PM 10/27/2005
FILED 07:00 PM 10/27/2005
SRV 050881403 - 2656834 FILE

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

TENNRCO INC. WITH AND INTO TENNECO AUTOMOTIVE INC.

Pursuant to Section 253
of the General Corporation Law of the State of Delaware

TENNECO AUTOMOTIVE INC., a Delaware corporation (the “Company™),
does hereby cetify to the following facts relating to the merger (the “Merger”) of TENNECO
INC., a Delaware corporation (the “Subsidiary™). with and into the Company, with the Company
remaining as the surviving corporation.

FIRST: The Company is incorporated pursuant to the General Corporation
Law of the State of Delaware (the “DGCL™). The Subsidiary is incorporated pursuant to the
DGCL.

SECOND: . The Company owns all of the outstanding shares of cach class of
capital stock of the Subsidiary.

THIRD: “The Board of Directors of the Company, by the following
resolutions duly adopted on October 5, 2005, determined to merge the Subsidiary with and into
the Company pursuant to Section 253 of the DGCL:

WHEREAS, the Company intends to form a subsidiary to be named Tennece Inc.,
all of the outstanding shares of the capital stock of which will be owned by the Company
(the “Subsidiary™); and

WHEREAS, the Board of Directors of the Company has deemed it ad\:isahle that,
following incarporation of the Subsidiary, the Subsidiary be merged with and into the
Company pursuant to Section 253 of the General Corporation Law of the State of
Delaware.

NOW, THEREFORE, BE IT RESOLVED, that (i) the Subsidiary be incorporated
in the State of Delaware, and ii) at such time following said incorporation as any officer
deems advisable, the Subsidiary be merged with and into the Company (the “Merger"),
and it is further

RESOLVED, that by virtue of the Merger and without any action on the
part of the holder thereof, each then outstanding share of common stock of the
Company shall remain unchanged and continue to remain outstanding as one
share of common stock of the Company, held by the person who was the holder of
such share of common stock of the Company immediately prior to the Merger,
and it is further

1299004 05111544
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RESOLVED, that by virtue of the Merger and without any action on the
part of the holder thereof, ¢ach then outstanding share of common stock of the
Subsidiary shall be canceled and no consideration shall be issued in respect
thereof; and it is further

RESOLVED, that pursuant to and at the effective time of the Merger, the
name of the Company shall be changed 1o “Tenneco Inc.” (the “Name Change™)
by deleting Auticle First of the Restated Certificate of Incorporation of the
Company, as amended, and inserting in lieu thereof a new Article First to read as
follows:

FIRST: The name of the corporation is Tenneco Inc.

RESOLVED, that pursuant to the Merger, the name of the Company shall
be changed to “Tenneco Inc.”” on the form of certificate of common stock of the
Company, but such form of certificate shall remain identical and inchanged in all
other respects to the current form of certificate of common stock of the Company;
and it is further

RESOLVED, that the name on the corporate seal of the Company shall be
changed to “Tenneco Inc.” but such seal shall remain identical and unchanged in all other
fespects 1o the current corporate seal of the Company; and it is further

RESOLVED, that the proper officers of the Company be and they hereby
are authorized and directed to make, execute and acknowledge, in the name and
on behalf of the Company, a certificate of ownership and merger for the purpose
of effecting the Merger and to file the same in the office of the Secretary of State
of the State of Delaware, and to do all other acts and things that may be necessary
to catry out and effectuate the purpose and intent of the resolutions relating to the
Merger and the Name Change; and it is further

RESOLVED, that any and all acts or actions relating to the matters set
forth in the foregoing resolutions taken by or on hehalf of any of the officers of
the Company, which acts would have been spproved by the foregoing resolutions
except that such acts were taken prior to the date of these resolutions, be, and
hereby are, ratified, confirmed and approved as the acts or actions of the
Company.

FOURTH:  The Company shall be the surviving corporation of the Merger.
The name of the surviving corporation shall be amended in the Merger to be “Tenneco Inc.”

FIFTH: The Restated Certificate of Incorporation of the Company, as
amended, as in effect immediately prior to the effective time of the Merger shall be amended by
deleting Article First and inserting in lien thereof a new Article First to read “FIRST: The name
of the corporation is Tenneco Inc.,” and, as 5o amended, shall be the Restated Certificate of
Incorporation of the surviving corporation.

1290004 0511 1544 2
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This Certificate of Ownership and Merger shall be effective at 8:00 A.M, (Eastern
Time), October 28, 2005.

IN WITNESS WHEREOF, the Company has caused this Centificate of
Ownership and Merger to be executed by its duly authorized officer this 27% day of October,
2005.

TENNECO AUTOMOTIVE INC.

By:

Mame: Tim R. Donovan

Title: Executive Vice President-Strategy
and Business Development and
Gencral Comseal

1229024 0511 1544 3



