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State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"PENNZOIL PRODUCTS COMPANY'", A NEVADA CORPORATION,

"PPC REINCORP COMPANY" UNDER TEE NAME OF
A CORPORATION ORGANIZED AND

WITH AND INTO

"PENNZOIL PRODUCTS COMPANY",
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED

AND FILED IN THIS OFFICE THE TWENTY-SEVENTH DAY OF MARCH, A.D.

1998, AT 10 O’CLOCK A.M.

Harrietr Smith Windsor, Secretary of State
AUTHENTICATION: 1225462
DATE: 07-03-01
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 03/27/1998
961118398 - 2876440

CERTIFICATE OF MERGER
merging

PENNZOIL PRODUCTS COMPANY
(a Nevada corporation)

with and into
PPC REINCORP COMPANY
(a Delaware corporation)
(under the name PENNZOIL PRODUCTS COMPANY)

PPC Reincorp Company. a Delaware corporation, DOES HEREBY CERTIFY:

1. The name and state of incorporation of each of the constituent corporations
are:

Pennzoil Products Company, a Nevada corporation; and
PPC Reincorp Company, a Delaware corporation.

2. An agreement of merger has been approved, adopted, certified, executed
and acknowledged by each of the constituent corporations in accordance with Section 252(c) of
the General Corporation Law of the State of Delaware.

3. The surviving corporation is PPC Reincorp Company. a Delaware
corporation, the name of which shall be changed in accordance with the amendment to its
certificate of incorporation hereinafter described.

4. The Certificate of Incorporation of the surviving corporation is amended by
changing Article I thereof to read in its entirety as follows:

"ARTICLE I
Name
The name of this corporation (the “"Corporation") is Pennzoil Products Company.”

5. The executed agreement of merger is on file at the office of the surviving
corporation at P.O. Box 2967. Houston, Texas 77252-2967.
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6. A copy of the agreement of merger will be furnished by the surviving
corporation, Pennzoil Products Company, a Delaware corporation, on request and without cost,
to any stockholder of any constituent corporation in the merger.

7. The authorized capital stock of Pennzoil Products Company, a Nevada
corporation, is 250,000,000 shares, divided into 50,000,000 shares of Preferred Stock, $1.00 par
value, 100,000,000 shares of Class A Common Stock, $0.10 par value, and 100,000,000 shares
of Class B Common Stock, $0.10 par value.

8. This Ceruficate of Merger shall be effective at 11:59 p.m., Eastern Standard
time on March 27, 1998.

IN WITNESS WHEREOF. PPC Reincorp Company has caused this Certificate to
be signed by Linda F. Condit, Vice President and Secretary, on the 25th day of March, 1998

PPC REINCORP COMPANY

WMW

mda F. Condit
Vice President and Secretary

t
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