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PAGE 1

The First State

. I, HARRIRT SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DEIAWARE, DO HEREBY CERTIFY THE APTACHED ARE TRUE AND CORKEQT
COPIRS OF ALL ﬁacvwgmrs FILED FROM END INCLUDING TER RESTATED
CERTIFICATE OF "HENKEL LOCTITE CORPORATION® AS RECEIVED AMD
FILED IN THIS OFFICE. | |

THE FOLLOWING DOCUMENTS HAVE BEEN cﬁﬁyzfzﬁn: |

RESTRAYED CERTIFICATE, FILED THE FIFTRENTH DRY OF JANUARY,
3,90'1997, AT 8:30 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-FIRST DAY OF
DECEMBER, X.D. 2001, 3T 2 O°CLOCK P.M.
=  AND I DO HERREY FURTEER CERTIFY THAT PHE EFFECTIVE DATE OF
THE AFORESAID CERTIFICETE OF MERGER IS THE TRIRTY-FIRST bﬁﬁ OF
DECEMBER, A.D. 2001,

CERTIFZCQ?E'OF amz&aﬁﬁﬁw, CHBNGING ITS NAME FROM “LOCTITE -
' ceaéeﬁﬁmxoﬁﬂ TO SHENKEL LOCTITE CORPORATIONY, FILED THE
FIFTEENTE'éAx OF MAY, A.D. 2002, A% 4 O'CLOCK P.M.

\ﬁfw \ Wﬁ%ﬂwmi

FHarrier Smith Windsor, Secretary of State

2142943 81p0X AUTEENTICRATION: 17393084

L G20837801 | DATE: DB-28-02
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TATE OF DELIWARE

| SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 08:30 AW 03/15/71297

$71074102 —~ H142843

RESTATED CERTIFICATE OF INCORPORATION
OF '
LOCTITE CORPORATION

LOCTITE CORPORATION, 2 gorporation organized and existing under the
Taws of the Statc of Delawaré {the “Corporation”}, herely cortifies as follows:

1. The name of the Corporation 3s Loctite Corporation. The date of filing its
original Centificate of ncorporation with the Secstary of State was Movember 6, 1987.

2. This Restated Certificate of Incorporation mtatés a0d imtegrates and further |
amends the Certifieate of Incorpogation of hie Corporation by restating the Cerificate of |
Incorporation in s sutiwety.

3. The text of the Certificate of fnmr;maﬁan a3 amenﬁfé gt supplemented

hepetofore is further amended hereby fo reéd as heveiss set forth in full:

RESTATED CERTIFICATE OF NCORPORATION
QF '

LOCTIIE CORPORATION

FIRST:  Thename ofthe curporation is Lectits Cmpagaﬁan (hereinatier
A referred to 25 the "Corporation”).

SECOND: The registered office of the Corporation s to b&ios:ated a8 1208
Orange Street, in the City of Wilmington, in the Covasy of New Castle, in the State of Delawars,

The name of its registered sgent ab that address is The Corporation Trust Compaxiy‘

PATENT -
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THIRD:  The purpose of the Corporation i$ 10 £0gage in any Jawiud actor
activity for which a corporation may e organized under the Genvral Corporation Law of
Dedaware. |

‘FD'{J“RTH: The total numbe:f of shares of stock which the Corporation 1%
suthorized tc.issme is 'me sﬁa@ of tfomman Stack, par value $0.01 par share.

‘ FFTH:  The .fnnﬁwing provisions sre inserted for the management of the .
tusiness @ad for the conduet of the affairs of the émaraﬁm, and for fuxther definition,
Simitation md regulation of the powsrs ol the C@mmﬁgn sxad of its direetors and smckhﬁld‘emz

O The number of directors of the Corporation shiall be suck 2s from time
<o time shall be fixed by, or in the marmer provided i, fhe by-laws, Blection of directors need
aot be by ballot unless the by-laws 50 provide. |

{2} The Bowd of Divectors §h31} have powes without the sssent or vote of
the stockholders to make, aliey, amend, change, aci& 10 OF m?eal t.he by'iaws of the Covporation;
o fix and vary the amount w be reserved for any proper purpose; to m&mnza and eauss tobe
executed morigages and Hens vpan all or any past of the propeqy of the Corporation; to
dﬂMﬁ the use and disposition of zuy swplus or et profits; and to fux m imes for the

declaration and payment of dividends.

(3}  Thedirectors minar Siscrenommay-submdt-ay-conteact.orack for

approval oF satification 2t any aumual meeting of the stockholders or at any mesting ofthe
stockholders called for the purpose of considering any such act or contrach, and aoy mntxact or
sct that shall be approved or b ratified by the vore of the holders of a rajority of the stack ﬁf the

Corporation which &8 represented in person of by proxy @l such mesting zod entided to vote

i

s
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thereat (provided that a lawfid quorun of stackholders be thers represented in pérson or by
proxy} shall be a5 valid and as binding upon thé Corporstion aod upon ol the stockholders as
| though it had-been approved or ratified by every stockhalder of the Corporation, wﬁa’zher oF et
the contract or act would otherwise be open 10 1@1 aack becaﬁs& of dirsefors’ interest, or for
any other mar;e:x.
4 In sddition to the powers and authorities hersinbefore or by statute
expressly conferred wpon them, the directors axe herehy empowered fo exercise all such powers
"snd o all such acts and things as may be exercised or dons by the Corporation; subject,
pevertheless, to the provisions of the staputes of Delaware, of this Ceniﬁcam,,an{i to 2y by-laws
ﬁvm Hme to e mzde hy the stockholders; pravided, however, that ne by-laws so made shal}
invalidate suy prier act of the divectors which would have been valid if such by-aw had not beeny

raade.

e A drector of the Corpuration
shall not be persomally Hable to the Corporation of s stockholders for monetary damages for
breach of fiduciary duty as a direstor, sxcept for Kability @) for sny breach of the direstor’s duty
of loyalty to the Corposation ax its stocktivlders, (if) for acts or omissions not in good fith or
which involve intentonal misconduct or 2 knowing violation of Yaw, (fi1) vader Seciion 174 of
the General Corporation Law of Delaware, or {iv) for any transsction from which the director
derived an improper personal benefit. Ifthe General Corporation Law of Delaware is heveafter
amended to authorize corporate actiea further eiimhzaﬁng or '!imiﬁng'the personal Hability of 2 |
dircctor of & sorporation, then the Haldlity of & divector of the Corporation, in a&éi;inn to the

3
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circumstances set fort: in the preceding sentence, shall be stiminated or Hmited ¢ ¢ fullest

extent pmmtted by the (leneral Corporation Law of Delawage, a8 so amended.

nsurange, () Right fo Indgmnificarion. Bach person who Was
or is made a party or is threatened 1o be made a party to or is involved in any action, sat o
proceeding, whether civil, cmnmai} administrative or investigative (hereinafier a “proceeding”),
by reason of the fzct that he or she, or a p«:ﬁcn of whom be or she is the legal rapresemtaﬁvc, i5
or was & dixector or officer, of the Coxporation or is ox Was serving 2t the reguest of the

Corpomnon as 2 dirzetor, officer, amployes or agent of anather corporation or of a partnership,

. joint ventors, tust or other entevprise, Iﬂﬁﬁﬁmﬁ service svith respect to employee benefit ?ﬁ‘m’

whether the basis of sm;h proceeding is alleged action in an official capacity as a director, officer ;
employes or ag;cm oF iy wther z:afpac;ty while sexving as a direstor officer, employee or agen’é,

shall be indempified and held harmless by the Corporation o the fullest extent authcmad by the

General Corporation Law of Dielaware, as the sarge exists or may hereafier be amended {bm, in C- :
the case of auy suck mmdment; enly 1o the extent that such amendment permits the Corporation ‘ | |
to provids broader indennification rights than said Taw permitted the Corporation fo provide

prior to such amendment}, againat all expense, Bability and I@ss {including aﬁomﬂys fers,

judgments, fines, ERISA excise towes or -penalties and ammmts paid or to ‘oe paid in sct&cmmt}

ch persen in sopncotion therewith and such indemnification o

shall mnﬁz;zm as fo 2 person who has ceased o be a dir'e;ctm:, officer, conployee or agent and shall

inure m‘ the benefit of his or ber beirs, exeentors and adminisirators. The right to indempification
- set forth in tis Article SOCTH shall be a contract right and shall inchude the xight to be paid by

the Corporation the expenses ipcurred iu defending suy procesdings in advance of its final .

4
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disposition; provided, however, thay, if the General Corporation Law of Delawite requires, the
payment of such expenses incurred by a direstor or officer in his or her capasity as a director or
officer {and not in any other capacity in which service was oris rendered by such person while &
director or officer, including, without Hmitation, secvies to an euployse ’bemﬁi plan} in advapse.

of the final disposition of a gﬁmcmd%ng shall be made only upen delivery to the Corporation of an
uudertalkiog by or on behalf of such divector or nfﬁcﬁr {0 repay all amounts s¢ advanced if it shall
whimately be determined that such direetor or officer is not entitled 1o be indemuified vader thds -
Section or otherwise, The Corporation may, by action of its Bourd of Directors, provids
fndmmiﬁeaiim to employees and agﬁms af the eorporation with the same scope and ehectasthe
foregoing indemmnification of divectors and officers.

{b) Rightef éfafmmt g0 Bring Suis. 1 a clsim under paragx:%ph_ (a) of this Section is not
paid in full by the Corporation within thirty days afiter a wiitten claim has been secsived by the
Corporation, the cluistant ;ay at any thne thircafter hnng swit against he Corporation to fecover -
the unpaid amount of the claim ad, if sncoessful in whole or in past, the clairaant shall be
entitled o be paid also the expense of prosecating such ofaim. It shall be o defense to any such
action {other than an scrion browght fo enforce a olaim fér expense incurred in defonding sxy
proceeding in advancs of its Gnal disposition where the mqm’mdmdmaldng, if any is mequired,
tas been tendered 10 the Corporation) that the claimant has not met the stendards of conduct
which make it peroissible under the Gweral Corporstion Law of Delawae for &e Corporation
% inderanify the olzimant for the amowat claimed, bt the burden of proving such defense shadl
e on the Corporation. Neither the falhe of the Corporation {incloding is Board of Directors,
independant legal couasel, or iis stockholders) to bave made a detenmination prior to the

3
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commencement of such sction that iﬁdes}mi_ﬁc.éﬁon of the clatmant is praper in the circwmstances
becauss he or shie hag met the agp?icabia standard of conduct set Forth n the General Corporation
Lave of Delaware, nor an actual determinstion by the Corporation {incleding its Board of
Directors, independent legal cowisel, or fis stockholders) that the claimant has not met such
applicable standard or conduct, shall be 2 defense to the action or syosts | presianption that the
slatmant has not met the spplicable stwdand of w;xdm:t. |

{c) Non-Exclugivity of Rights. }:’ﬁm right 10 indempification and the payment of expenses
incutred in dgﬁfémiing a proceeding in sdvance of its final dizpusition confrrred in this Section
shall nint Beéxclusive of aﬁy other right widch any person may havs or hervafier ac{gixire under
arry statute, provisien of the Centificate of Incosporation, by-law, agrecment, voie of stockholders
or disinterested dxma:&ors or 0ﬁzmis§.

{Q) Jnstorance: The Corporation may voaistain insuramoe, 8 its expense, to protect itself
amd any dirsctor, officer, smployes GI.’- iagc_mt‘ of the Corporation 6: another corporation, -
partuership, joint venture, trast or sther enteyprise apainst any such sxpense, Hability or loss,
whather or zlaat the corporation ‘wouﬁ have the power to indennify such person against such
expense, liability or logs under the General i‘:o;:pbmﬁm Law of Delaware.

sal. Mo smendment to or vepeal of this Axticle SIXTH shall apply

firector of the Comporation for ox

with respect to any acts or omissions of such direstor scevrnng prior to such smendment oF
sepeal, nor shall say such smendmeat or vepeal spply te or have auy effect on the abligation of

the Corporation to pay in advanes expenses incurred by an officer or director of the Corporation
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in defending may action, suit of proceeding arising out of orwith respect to any HEts oF guissions
ocourming prior to such amendment or zepeal.
SEVENTHE: Whensver 2 compromise of arrangeraent js proposed betwesn the

Corporation and its creditors or any elass of them sud/or between the Corporation and {8
stockholders or any class of thern, 20y cougt of «:quitabiﬁjmﬁsﬁisﬁan within the State of
Delaware, may, on the appixs;atmn ua smmaxy way of the Cm‘poranon or of amy creditor oF
st@ckheﬁé&x thereof or on the application of any receiver or recelvers appomtad for the
Corporation wnder the pmvisims nf section 291 of Tide 8 of the Delaware Code or on the |
application of usises m dxsselmmx orof my receiver or recedvers appointed for the Corporation
ander the provisions of section 279 of Title B of the Delmware Code order & meeting of the
creditors or class of creditors, audfor of the stécihéiﬁezs or class of stockholders of the
Corporation, as the case may be, to be sunumoned in such manner as e said court dirests. Ia
wmajcri?y ios number representing three-fovrths velue of the creditors or class of cmdiiués,
and/or of the stockholders or class of stockholders of the Corporation, as the case may he, agrea
1o any conpromise or arrangement and 1o any reorpanizaton of the Corporation as é
comsequencs of such sompromise or avangement, the said compromise OF mangemmt and the
said yeorganization shall, if sanctioned by the cowt te which the sard agphzzatmn has been made,
be binding on 2l the exeditors or class of creditors, andfor on ali the stociholders or classof
stackholders, of the Corporation, as the sasemay be, and also on the Cmpmaﬁm.

PIGHTH: Except as otherwise provided herein, the Corperuion reServes the

fight to amend, alter, change or repeal any provision contained in this Certificate of Incorporation

sRgp eFm Nyw wyy vec iy Wy X3 o S ¥ 1]

PATENT
REEL: 033747 FRAME: 0218




in the MaNEr AW oF neecafiey pmax‘ihcd by law, and all z'igiﬁs 06 Powers comfrared Tercin o0

stockhotders, divectors and officors & subjecy to this sugerved gmwf:r
4, s Resusted Cortificate of Incorporalion Was duly sdopied by TREAILROUS

wpitten consent of the Bound of 1oestors and the sole steckholder of the Corporarion i

sepordanes with the spphicable provigions of Gection 141, 238,242 and 245 of the Genersl

Czsxipmnqn Law 9&' m Siate of Delawsse.

EN Wﬂ'&‘iﬁgg WERECF, Loctile Conporation %zas caused s Captiffcate 16 be

signed by Bugene F. Millecils Vice President as of the 15t dey e anudsy, 1957,

PATENT
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STATE_OF DELAWARE ‘ ' . ' . A -
S B oy 15523 : P.ERAS
nIvIsyon oF CORPORATIONS ’
FILED 04 oo 24 05/'.25_/235'2

PL2PRIIZ2E ~ 2142043

CRRTIFICATE OF AMENDMENT
oy
RESTATRD CERTIFICATE OF INCORPORATION
OF
LOCTITE CORRORATION

Locrire Corperation, 8 sorporation organized and eaisting under and by virme of
the Geners) Corpovavion Law of the Suwe of Delaware,

DOES HEREBRY CERTIFY: |

FIRST: Thex the Bomd of Direcrors of s3id corporatien, by he unanimous
wrimen oonsént of hs members, filed with the mimecs of the Bowd, wdopred 2
pesolution propoving and declaring advissble e following amendmens to the Resased
Cenificate of Incosporation of said EOEpOYSTION:

RESOLVED, thar the Ressied Ceviificase of Incorpovation of Loctie

Corporation be amended by changing i FIRST Amicle rhereof so
that, as amended, said Avdcle shall be sad vead as follows: :
' ~The nyne of the Corporation is Henke! Lockite Corporation.”

g éﬁmm: "That in Hew of & meeting and vore of steckholders, e stockholders,
have givén unanbinous WOGER COTSEM 0 said amendment fn accordance with te
provisions of Seciion 228 of the General Corporation Law of the Swase of Delawars.

THIRD: Thar the aforssaid smmtadmont was duly adopied in sccordasce with
the applicable provisions of Sections 242 and 228 of the Geveral Corporation Law of
ihe Smawe of Delaware. | -
seadment of the Restied Cenificae of

FOURTH: Thay ihis Certificars of &
asion shall be effectve 85 of the daw of filing with the Secrowuy of Suse of

PATENT
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P.03/83
PEC-21-2801 13151

LOCTITE CORPORATION

o Tod) ¥ Sad T

Timothy V, Eisenhu, Vice President, Tax

R a8fiiesg
. 2
7
w 3 s,
P RLANR L
<

="~ Ugegery Giaglions, Asvistant Secretary

LT e RSUEN

R

ey, = - P
o ad o

COMMONWEALTH OF PENNSYLVANIA
COUNTY OF MONTGOMERY

BE IT REMEMBERED, thar on this 20th day of December, 2001, before me, the
subseriber, @ Notary Public, peysonslly appeared, Timothy Y. Eisenhut and Gregory Gaglions
whe, being by me duly swors on their outh, say thar they are the Viee Presideny, Tax, and
Assistant Secpetacy, respeetively, of LOCTITE CORPORATION, te corporaton named inthe
foregoing ‘inswumeny; that deponent well knows the corporate sead of said corporation; thar the
sedf affixed v said instnument is such corporste seal and was therero affixed, and said inswurment
signed and delivered by said LOCTITE CORPORATION acting under authority of {ts by-laws
or fiom s Board of Directors, as and for their volwmary acts and deeds and 35 and for The
voluntary act and deed of said corporation, in presence of deponents, who theteupon subscribed

their parnes therelo as wimess,

. Swor 10 and subscribed before me, on the date aforesaid, '

KT L)
Notary Public
2
TN P80
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