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State of Delaware
Office of the Secretary of State

PAGE 1

1, EDWARD J. FREEL, 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:

"WITCO CORPORATION", A DELAWARE 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 OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE FIRST DAY OF SEPTEMBER, A.D. 1999, AT 11:01 O’'CLOCK

A .M.

£ bt P

Edward ]. Freel, Secretary of State

3046078 B8100M 0005434
AUTHENTICATION:
991415831 -01-
DATE. 10-01-99
TRADEMARK

REEL: 002002 FRAME: 0856



STATE OF DELAWARE
SECRETARY OF STATE
T DIVISION OF CORPORATIONS
FILED 11:01 AM 09,/01,/1999
901365833 — 3046078

CERTIFICATE OF MERGER
WITCO CORPORATION
INTO
CK WITCO CORPORATION

Pursuant to Title B, Section 251 of the General Corporation Law of the
State of Delawase (“Ssction 2517), CK Witco Corporation, A corporation organized and existing
under the laws of the State of Delaware (“CK Witco™), and Witco Corporatioa, a carporation or-
ganized and existing under the laws of the State of Defaware (“Witco™), do hereby certify to the
following facts relating to the merger (the “Merger™) of Witco with and inte CK Witco.

FIRST: The namc and state of incorporation of eachh constituent cority
that is a party to the Merger is a9 follows:

Name State of Inearporation
CK Witee Corporatian Delaware
Witco Corparation Delaware

SECOND: Au Agrrement and Plan of Reorganization, dated as of May
31, 1999, as amended (the “Agrecment”), by and among Crompton & Knowles Cotporation, a
Massachusctts corporation and the predecesser of CK Witeo, CK Witco, and Witco, has been
approved, adopted, cartifiod, exacuted and acknowledged by cach of the constifucnt corporations
in eccordance wirth Section 251,

THIRD: The pamo of the surviving corporation, which shall be & Dcla-
ware cgrporgtion, is “CK Witeo Corporation” (the “Surviving Corporzation™).

FOURTH: The Centifioate of Incorporation of CK Witco shall bo ths cor-
tificate of incorporation of the Surviving Corporation.

FIFTH: The executed Agreament is on fils at the offics of the Sixviving
Corporatian at the following address:

CK Wilco Corporation
One Stetion Place, Mctro Center
Stamiford, Connecticut 06902

SIXTH: A copy of the Aprecment will be furnished by ths Surviving
Corporation, on requess and without cost, to any stockholder of any constituent corporation.
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IN WITNESS WHEREOF, CK Witca and Witco bave caused this Certifi-
cate of Marger to be duly exceuted as of this 1st day of September, 1999, to be effective at
5:00 p.m. on Saptamber 1, 1999.

ATTEST: CK WITCO CORFPORATION
By:

Name: Vincent A. Calarco
Title: President and Chief Exeoutive

Scnior Vice Prfaident, General

Counsel and Secretary Officer

ATTEST: WITCO CORPORATION
By: By:

Namo: Alexandra . Oraf Name: E. Gary Cook

Tils: Assistant Sacretary Title: Chairman of the Board, President

' and Chief Executive Officer
-2
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IN WITNESS WHEREOF, CK Witco and Witco have caused this Certifi-
cate of Merger to be duly exccuted av of this 16t day of September, 1999, to be effcclive at
5:00 p.m. on September 1. 1999,

ATTEST: CK WITCO CORPORATION
By: By:

Name: John T. Ferguson IT Name: Vincent A. Calarco

Title: Vice Prusident, Geaeral Counsel Tille:  President and Chief [ixecutive

nnd Secretary Officer

ATTEST: WITCO CORPOQRATION
By: _;é@&&é'

Namie: Alexandral. Gfaf . °E.

Tite: Asgsistant Secretary Title: Chalrman®df the Board, President

and Chief Executive Officer
2.
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