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State of Delaware
Office of the Secretary of State
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DPELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"LEVER INVESTMENTS CORPORATION", A DELAWARE CORPORATION,

WITH AND INTO "CHESEBROUGH-POND'S INC." UNDER THE NAME OF
"CHESEBROUGH-POND'S INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTIETH DAY OF DECEMBER, A.D. 1999, AT

12:31 O'CLOCK P.M.

.

Edward |. Freel, Secretary of State

2226184 8100M AUTHENTICATION: 0211526
001033227 DATE: 01-21-00
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CERTIFICATE OF MERGER
MERGING
LEVER INVESTMENTS CORPORATION
INTO

CHESEBROUGH-POND'S INC,

Pursuant to Section 251 of the
Delaware General Corporation Law

The undersigned corporation organized and existing under and by vittua of
the General Corporation Law of the State of Delaware.

DOES HEREBY CERTIFY:

FIRST: That the nare and state of Incatporation of sach of the
canstituent corparations in the merger ara as follows:

Neme State of Incdrporation
Lever Investments Corporation Oelawars
Chesebraugh-Pand's Ing. Delaware

SECOND: That an Agreement and Plan of Merger between the
parties to the merger has been appraved, adopted, certified, exacuted and
acknowledged by each of the constituent corporations in accordance with

the requirements of Section 261 of the General Carporation Law of the Stats
of Delaware.

THIRD: That Chesebrough-Pond's Inc. shall be the surviving
corporation.

ECURTH:  That the cedificate of incarporation of Chesebrough-
Pond's Inc. shall be the certificate of incorporation of the surviving
corporation.

BIETH: That the executed Agreement and Pian of Merger Is on
fle at an office of the sutviving cotporation. The address of such office ot
the surviving corporation is 501 Silverside Road, Wilmington, DE 19809.
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SIXTH: That a copy of the Agreement and Pian of Merger will
be furnished by the surviving corporation, on request and without cost, to
&ny stockholder of any canstituent corporation.

SEVENTH: Thet the merger shall be effactive at the Close of
business on December 31, 1999. :

In witness wheraof, Chesebrough-Pond's Inc, has caused this Certificate of

Merger to be executed by Its duly autHorized officer this /0 4ay of December, 1999.

Chesebrough-Pond's Inc.

By:
David Ley H
President
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