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Stdte of Delaware

Office of the Secretary of State PacE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CROMPTON & KNOWLES CORPORATION", A MASSACHUSETTS
CORPORATION,

WITH AND INTO "CK WITCO CORPORATION" UNDER THE NAME OF "CK
WITCO CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE CF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11 O'CLOCK A .M.

Edward |. Freel, Secretary of State

3046078 8100M AUTHENTICATION: g n56485

DATE:
991462675 11-01-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:00 AM 09,01,1999
991365829 — 3046078

CERTIFICATE OF MERQER
CROMPTON & KNOWLES CORPORATION
INTO
CK WITCO CORPORATION

Pursuant to Title 8, Section 252 of the Goneral Corporation Law aof the
State of Delaware (“DGCL™), Crompton & Knowles Corpotation, & catporation organized and
cxisting under the lawa of the Commonwealth of Massachusetts (“Crompion*), and CK Witco
Carporation, a corporation organized and existing undes the lawa of the State of Delaware and &
wholly-owned subsidiary of Crampton ("CK Witco™), do hereby certify to the following facts
relating to the merger (the “Moerger™ of Crompton with and into CK Witco.

FIRST: The name and state of incorporation of each constituent entity
that ik a party to the Merger jg a3 follows:

Nama Btate of Incorporation
Crompton & Knowles Corporation Massachusetts
CK Witco Carporation Delaware

SECOND: An Apreement and Plan of Reorganization, datcd as of May
31. 1999, as amtended (the “Agresment*), by and among Crompton, CK Witco, and Witca Cor-
poration, a Delaware corporation, has been approved, adopted, certified, executod and acknowl-
edged by cach of the constituent corporations in accordance with Section 252(o) of the DGCL.

THIRD: The name of the surviving corporation, which shall be a Dela-
ware corporation, is “CK Witco Corporation” (the “Surviving Corporation™).

FOURTH: The certificate of incorporation of the Surviving Corporation
shal] be the Certificate of Incorparation of CK Witco.

FIFTH: The authorized capital stock of Crompton & Knowles Corporas
tion. the Massachusstla corperation, consists of 250,000,000 shares of Common Stock, par value
$.10 per share, and 250,000 sharcs of Preferred Stock, without par vatue.

STXTII: The executed Agrecment is on file ar the office of the Surviving
Corporatian at the following addreus:

CK Whieo Corporaden
One Btation Place, Motro Center
Stamford, Conneoticut 06902
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SEVENTH: A copy of the Agreement will be furnished by the Surviving
Corporation, on request and without cost, to any stockholdes of any constituent corporation.

IN WITNESS WHEREOF, Crompton and CK Witco have caused this
Cartificate of Merger to be duly exccuted as of this 15t day of Saptember, 1999, 10 be effective at
4:30 p.m. on September 1, 1999.

ATTEST: CROMPTON & KNOWLS CORFORATION

By:
Name: Vincant A. Calarco

dent, Genera) Counsel Tite: Chairman of the Board, President
and Sacretary and Chief Execurive Officer
ATTEST: CK WITCO CORPCRATION

By: Loz
. Natnte: Vincent A. Calacco
Senior Vie President, General Title: President and Chief Exscutive
Counsal and Secrofary Officer
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