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CERTIFICATE OF MERGER
OF
SUPRESTA LLC,
a Delaware limited liability company,
WITH AND INTO
ICL SUPRESTA INC.
a Delaware corporation

Pursuant to Title 8, Section 264(c) of the Delaware General Corporation Law and
Title 6, Section 18-209 of the Delaware Limited Liability Company Act, the undersigned
corporation has executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is ICL Supresta Inc., which was
formed under the laws of the State of Delaware. The name of the limited liability company
being merged into this surviving corporation is Supresta LL.C, which also was formed under the
laws of the State of Delaware.

SECOND:  An Agreement and Plan of Merger has been approved, adopted, and
executed by each of the constituents to the merger.

THIRD: The merger is to become effective upon the filing of this Certificate of
Merger with the Office of the Secretary of State of Delaware.

FOURTH: The Agreement and Plan of Merger is on file at Ardsley Park, 420 Saw
Mill River Road, Ardsley, NY 10502 the place of business of the surviving corporation.

FIFTH: A copy of the Agreement and Plan of Merger will be furnished by the
surviving corporation, on request, without cost, to any stockholder of any constituent corporation
or member of any constituent limited liability company.

SIXTH: The Certificate of Incorporation of the surviving corporation shall be its
Certificate of Incorporation.
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IN WITNESS WHEREOF, said surviving cozoration has caused this Certificate

of Merger to be signed as of the #ah-day of 2008.
1ICL SUPRESTA. INC.,

Paul M. Schlessman
Chief Financial Officer and Treasurer

N (ITE SN LA a_

Heather K. Luther ™
Vice-President, General Counsel and
Secretary
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AGREEMENT AND PLAN OF MERGER
OF
AMERIBROM NEWCO LL.C
WITH AND INTO

ICL SUPRESTA INC.

This is an Agreement and Plan of Merger (the “Plan of Merger™), dated as of November
30, 2009, by and between Ameribrom Newco LLC, a Delaware limited liability company
{(*“Newco LI.C”), and ICL Supresta Inc., a Delaware corporation (“ICL Supresta”).

WHEREAS, ICL North America Inc., which is the sole member (the “Member”) of
Newco LLC, has declared it advisable, desirable and to the advantage, welfare, and best interest
of Newco LLC to merge with and into ICL Supresta, with ICL Supresta as the surviving entiry,
pursuant to the provisions of the Delaware Limited Liability Company Act and the Delaware
General Corporation Law, (the “DGCL”), upon the terms and conditions hereinatier set forth;

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of
the parties hereto, the parties hereby prescribe the terms and conditions of the merger and the
mode of carrying the same into effect as follows:

l. Merger of Newco L.1.C with and into ICI, Supresta. At the Effective Time (as
such term is defined in Section 8§ hereof), Newco LLC will merge with and into ICL Supresta
(the “Merper®), and the separate existence of Newco LLC will cease. ICL Supresta, which is
sometimes hercinafter referred to as the “Surviving Company,” will be the surviving corporation
from and after the Effective Time (as hereinafter defined) of the Merger, and shall continue to
exist as said Surviving Company pursuant to the provisions of the DGCL. As a result of the
Merger, all of the assets, propertics and rights, and all of the debts, obligations and iiens, of
Newco LLC shall be vested in the Surviving Company, and the effects of the Merger shall be as
provided in the applicable state laws.

2. Name Change. As a result of the Merger, ICL Supresta will change its name to
ICL-IP America Inc.

3. Approval of Merger. The Plan of Merger has been authorized and approved by
resolutions of the Member of Newco 1.1.C and by the Board of Directors and siockholders of ICL
Supresta, adopted by written consents thereof dated as of the date hereof] in accordance with
applicable state law,

4. Certificate of Incorporation. At the Effective Time, the Certificate of
Incorporation of ICL Supresta shall be the Certificate of Incorporation of the Surviving
Company, until thereafter changed as provided therein and by applicable law.

5. Board of Directors and Officers. The Board of Directors and Otficers of ICL
Supresta immediately prior Lo the Effective Time of the Merger shall be the Board of Directors
and OfTicers, respectively, of the Surviving Company from and after the effeciive time of the
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Merger until their successors have been duly elected, appointed or qualified or until the earlier of
their death, resignation or removal in accordance with the Certificate of Incorporation and
Bylaws of the Surviving Company.

6. Bylaws. At the Effective Time, the Bylaws of ICL. Supresta shall be the Bylaws
of the Surviving Company, until thereafter amended as provided therein and by law.

7. Interests. At the Effective Time, and by virtue of the Merger, each then issued
and outstanding limited liability company membership interest of Newco LLC shail be
cancelled, and no stock or other securities or other obligations ot ICL Supresta or any other
entity shall be issued in consideration for such cancellation. Each issued and outstanding share
of the capital stock of ICL Supresta shall remain issued and outstanding without change.

8. Filing, Effective Time. If this Plan of Merger has not been earlier terminated
pursuant to Section 9 hereof, (i) the parties will cause to be executed and filed and recorded any
document or documents prescribed by applicable state law, including but not limited to the
appropriale statutory merger filings; (ii) will cause to be performed any other necessary acts
within the State of Delaware to effectuate the Merger herein provided for; and (ii) this Plan of
Merger shall become effective upon the receipt of any necessary approvals or clearances and the
filing of the statutory merger filings in accordance with Delaware law. The effective time
referred to in this subsection (iii) is referred to herein as the “Effective Time.” It is understood
that the parties hereto intend that the Effective Time shall occur as of 11:59 p.m. on the date of
this Plan of Merger or as soon thereafter as practicable.

9. Termination. This Plan of Merger may be terminated and the Merger abandoned
by the Board of Directors ot ICL. Supresta at any time prior to the Effective Time.

[Signature Page to Follow]
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¥ WITNESS WHEREQF, the panies herao have caused thig duiy Hppieve sl
Aggrecognt and Planof Merger 10 be excoied by iy regpestive anthorized pautiosas of e
dhize Thost witien above,

AMERIBROM REWCO LLC

Byt 1G] NORTH AMERICA INC,, itq sole maoraber

Title: Q:b

AMERIBROM NEWCO LLC
By: ICL NORTH AMEBRICA INC., its sole member
/ Ja.m

’\dm@ A
i ltit...

e, %131*1’{1“‘;1'«\ INC

Namc KACAALD H'GDF’MZ-
Title: Presadust ¢ (€0

ICL SUPRESTA INC.

v THiaihin. f My o
Name: H‘aommz LoTER.

Title: Viee Padong
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Delaware .. .

The First State

X, JEFFREY W. BULLOCK, 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:

"AMERIBROM NEWCO LLC", A DELAWARE LIMITED LIABILITY COMPANY,
WITH AND INTO "ICL SUPRESTA INC." UNDER THE NAME OF "ICL
IP-AMERICA INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE THIRTIETH DAY OF NOVEMBER, A.D. 2009, AT 10:33
O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER 1S THE THIRTIETH DAY OF
NOVEMBER, A.D. 2009, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

SN SR

jetlrey W, Bullack, Sccre!ary of State
AUTHEN TION: 766516.

4383745 8100M
091051483

You may verify this certificate onlino
at corp.delavare.gov/authver.shtml

DATE: 11-30-09
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State of Delaware
Secre of State

4 Coxrporations
Dortvered 10141 R 1173072009
FILED 10:33 AM 11/30/2009
SRV 091051483 - 4383745 FILE

STATE OF DELAWARE .
CERTIFICATE OF MERGER OF
DOMESTIC LIMITED LIABILITY COMPANY
INTO A
DOMESTIC CORPORATION

Pursuant to Title 8, Section 264(c) of the Delaware General Corporation Law and Title &,
Section 18-209 of the Delawars Limited Liabllity Company Act, the undersigned
carporation executed the following Certificate of Merger:

FIRST: The name of the surviving corporation is 1CL Suprests Inc.

» @ Delaware Corporation, and the name of the

limited liability company being merged into this surviving corporation ig
Ameribrom Newea LLC

SECOND: The Agreement of Merger has becn approved, edopted, certified, executed
and acknowledged by the surviving corporation and the merging limited liability
company.,

THIRD: The name of the surviving corporation is ICL Suptesta Inc., which is changing its

mume {0 ICL IP-America Ine,

FOURTH: The merger is o become cllective  at11:59 p-m. EST, on November 30, 2009 |
FIFTH: The Agreement of Merger is on file at 622 Emerson Road, Sultz 500_St. Louis, MO

63141 » the place of business of the surviving corporation.

SIXTH: A copy of the Agreement of Morger will be fumished by the corporation

on request, without cost, to any stockholder of any constituent corporation or member

of any constitucnt limited liability company,

SEVENTH: The Certificate of Incorporation of the surviving corporation shal) be it's

Cenificate of Incorporation
IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by
an authorized officer, the Vi~ day of November AD, 2009
By:
Authorized Officer

Name:_H $ATHe LUTYRA,

Print or Type
Title: Vil (Fe$dpy o Ginorad Gounsed

N1 - SAANRTTC T Systva Clabins
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CORRECTION OF "ICL IP-AMERICA INC.",
CHANGING ITS NAME FROM "ICL IP-AMERICA INC." TO "ICL-IP AMERICA
INC.", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF DECEMBER,
A.D. 2008, AT 6:02 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED 10 THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

PUTTT .

N S

1 Jultirey W Builock, Secretary of State T
4383745 8100 AUTIENI\V\C})JTION : 7717419

091118977

You may verify this cortificate online
at corp.delavare.gov/authvaer.shitml

DATE: 12-22-09
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State of Delaware
Secre of State
Division ations
Dalivered 09:07 12/18/2009
FILED 06:02 PM 12/18/2009
SRV 091118977 - 4383745 FIiE

STATE OF DELAWARE
CERTIFICATE OF CORRECTION

ICL IP-America Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware.

DOES HEREBY CERTIFY.

1. The name of the corporation is ICL IP-America Inc.

2. That a Cetificate of Merger (the “Certificate”) was filed by the Secretary of State of Delaware
on November 30, 2009 and the Cartificate requires correction as permitted by Section 103 of the
General Corporation Law of the State of Delaware.

3. The inaccuracy or defect of the Certificate is:

In Asticle Third, the hyphen in the name of “ICL IP-America Inc.” is in the wrong place.

4. Atticle Third of the Certificatc is corrected to read as follows:

THIRD: The name of the surviving corporation is ICL Supresta Inc., which is changing its name
to ICL-1P America Inc.

IN WITNESS WHEREOF, said corporation has caused this Certificate of Correction to
be filed this 18" day of December, 2009.

ICL IP-AMERICA INC.
By: r’éx""w“/:/'/ '/:

Name: Dégoto  qnre
Tide: 4555101 TALr ety

e

154457511
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