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\ State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE CERTIFICATE OF MERGER, WHICH
MERGES :

"CROMPTON & KNOWLES CCRPORATION", A MASSACHUSETTS
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, WAS RECEIVED AND FILED IN
THIS OFFICE THE FIRST DAY OF SEPTEMBER, A.D. 1993, AT 11 O'CLOCK
A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE .

Edward J. Freel, Secretary of State

3046078 8330 AUTHENTICATION: 0845303
DATE: 12-11-00
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U381l /99 15:29 WACHTELL LIPTON » 912035734301 NO. 252 og9
302 878 0789; Sep-1-88 2:23PM; Fage 3

Sent. gy: INCORPORATING SERVICES LTD;

SYATE OF OLLANARE
SECRETARY o STATE
DIVISZIGN OF COAPORATIONS
Frieh 11:00 AN 09/01/199%
991365829 — 3046078

CERTIEICATE OF MERQER
CROMFTON & KNOWLES CORIM'ORATION
INTO
CK WITCO CORPORATION

Purnaant 1 Title B, Sactian 252 of the General Corporation
Su'nc of Delawsre (“DGCL"), Crompten & Kpowlss Cofporstian, o:otpe:fﬂm gm‘:ﬂ“;;fil;
&xisting under ha Juws of the Commaawealth of Mustachusstty ('Crompion*), and €K Wiko
Cocporation, » corporatios orgeniad and eximing under the laws of the Stato of Dalsware and o
wholly-ownal subsidiagy of Crampton (“CK Witco™), do heroby ecrtify to the following Leots
relating to the marger (the “Morpu™) of Crompion with and inte CK Witeo.

PIRST: Tho vame and staws af incaspamtion of sarh constibue ity
tiat is & party to Uis Merger |3 43 follows: ° “ e

Ngmu Btato of kn¢erpamtion
Crampton & Knowles Campomilan Mnssachudgns
CK Witce Carporatian Delaware

SECOND: As Aprosmant and DNan of Reorgunization, datcd ss of May
31, 1999, o9 amsnded (the “Agrwaraent), by azd among Cromplon, CK Wiks, and Witea Car
porecion, 3 Delsware corpormian, has Beon approved, adopted, cextifind, execuiad nd scknowl-
edged by cach of tho ounstituans corporations La acsardancs with Seclion 252(s) of the DOCL.

TEIRD: Tho same of the surviving corporation, which shall bo a Belo-
ware corporation, is “CK Witco Carpararlon” ((be “Surviving Corpoation™).

FOURTH: Ths certificats of Incocporalima of the Busviviag Cosporotias
ahall bs ibe Certificats of Incorparstien of CK Witeo.

FIETH; The suthorland capite! stock af Cropyton & Knoodee Corpoms-
dan. ths Masgachusatly corpormsion, conslsty of 230,000,000 shares pf Camman Stack, par valye
$.10 per shars, and 250,000 shwes of Prefarved Stock, withawl par vajue,

$TXTIL The excouted Agreament is on fila & the offico of th
Carporatian a1 the following address:

CK Wheo Comparadon
Ona Biakon Place, Metro Center

Stanford, com_pb’d:ut 06002

z Swviving
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gent.By: INCORPORATING SERVICES LTD; 302 878 0788, Bep-1-88 2:23PM; Page ¢

SEVENTH: A capy of tho Agrsemens will be furnlshed by G0 Susviving
Corperation, oo request and without cost, ts any smelhaldys of any conalitusnt carpasation

IN WITNESS WHDOREGF, Crompion sad CK Whoo imve causad this
Catificare of Mergsr (6 ba duly gxccutcd e of thia Isf day of Septamnbaer, 1999, o be offactive at
4:30 p.m. on Baptember 1, 1900

CROMPTON & XNOWLES CORPORATION

59=.Z%4.444:_
Naus: A, Caluco

Tite: Chainnan of ths Board, President
ané Chicf Exeuive Otficer

ATTET: CK WITCO CORPORATION

By:
Nams: Vincent A, Calarco
Title: President aud Chief Exacutive

Cousisal and Secrotary Officer
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FEDERAL IDENTIFICATION  FEDERAL :
NO. o LDENTIFICATION

_ The Commonealth of Wassachusetis

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusctts 02108-1512

ARTICLES OF *MERGER
(General Laws, Chapter 1568, Section 79)

O merger of CROMPTON & KNOWLES CORPORATION,

a Massachusetts corporation

evhE ALTE:
o

1B

=

- 1T+
W ;_ CK WITCO CORPORATION,
a8 % a Delaware corporation
L;‘“ ) a\ '
o

the coastituent corporations, int

CK WITCO CORPORATION

‘one af the constituent corporations organized under the laws of: Delaware

The u nleesigaed otficers of ezch of the constituent corporations certify under the penaltics of perjury a8 follows:

1. An agreement ob merger has been duly adopted in compuancF with the rcquutcmems of
General Laws, Chapter 1568, Scction 79, and will be kept as provided .by subsection (¢) thereof. 'H‘lc o was
surviving corpornion will furnish a copy of said agrecment to any of its stockholders, or to any peeson Wh

a stuchholder of any coastituent cogpocation, upon written request and withiout charge.

fective ok ser determined pursuant to the agreement of _
2, The effective date of the merger : e date i
smerger shall be the date approved and filed by the Secretary of the Comonwcal;t;_h‘lﬂiur effective dd
desired, specify sueh dute which shall not be more thaghirty deys after the date of fling:

or 4 eTer . ' . . « heen effected
,S,S;:’ ’lullnwiu: ;m)wudmcms 1o the Artictes af Organizationt af the survivingorporaiion tave be

pursuaat the agreement of merger:
N/A

: anselidation) . . es:
?n;);'l?c (l:ll(;;usc of theresulting cotporation s to engape (n the following business &

e - [ b sot forth on separate
slete the it phiabh iourdds icle or item on this furm is insufficicnt, additions sbal " ¢ micdy ont & single
N “;‘. }IM;‘. ‘}‘ l'l"":;":;‘ ;:“:’(; z}r :'::;;‘;' of at feast 1 incb. Additions o more than one article wLy b
gi/2x shoots of fu

searly el
shert as ong o ench artlele requiring each additton i3 cl¢ arly (ndicate

TRADEMARK
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(For a consolidation)
(b) State the total numlse

rofs ;
authorized . issiyge: hares and the par value,

if any, of e
Y: of each class of stock which the resultiogeporation is

{ _ WHUOUT PAR VALUE
‘ WITH PAR vV, i
vre — ALUR
Lo _ NUMBER OF SHARES TYPE NUMBER OF SHARES |
Common PAR VALUE T
oL Common:
Preferred T Preferred
L

”(C) lf mare lh'ln e t'l'l'is Of i in 80 () S a on
o Qb stock i authof"l‘l' state a Ji i {ur each cla s Ana prov de dClcri
0 e w1t . " . st guishln; deaj atio, E ‘ p p
OI llC prfl'.lU.u.\, \U‘l"“ POWL“, q“nhﬂca(lons, and Spcclﬂ or l'elﬂive ﬂgh'ﬂ or “. n : " L ; y
abl h " pﬂV ea“ Of c-‘lch clas and of Cuh sCrics

*(d) The restrictinns, if any, on the transfer of stock contained in the agreement of consolidation arc:

**(c) Other lawtid provisions, if any, for the conduct and regulation of the business and affairs of the corporution, for its
voluntary dissolution, or fur limiting, deflning, or regulating the powers of the carporation, or of its dircctors or stockholders,
or of any class ol stockholders:

Item 4 below may be deleted if the resulting /surviving corporation is organized uader the laws of a state other
than Massachusetts,

4. The Informating contained in Item 4 istof a permanent part of the Articles of Organization of the *resulting / "surviving
corporation,

() The street addiess of the *resulling / *surviving corporationn Mussachuselts is: Post office boxes are nof acceptable)

*eif there arv no prutoviens atate “None™

TRADEMARK
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() The name. residential add v
i residential address and post office address of each director and offi .
cer of the *resulting / *surviving corporation is:

NAME
President: RESIDENTIAL ADDRESS POST OFFICE ADDRESS

Treasurer:
Clerk:

Directors:

(<) The fiscel veur end (i, tax year) of the *resulting / *surviving corporation shall end on the last day of the month of:

() The name and business address of the resident agent, if any, of the *resulting / *surviving corporation is:

ttem 5 below nuay be deleted If the resulting/surviving corporation is organized under the lawdbésachusetts.

S, The surviving corparation hereby agrees that it may be sued in the Commonweaith of Massachiusetts for any prior

obligation of uny consutuent Massachusetts cosporation, any priof obligation of any constituent foreign corpocation qualificd

under General Liws, Chapter 181, and any obigations hereafter incurred by the -surviving corporation, including the

obligation created by General 1aws, Chapter 1568, Scction 85, so long as any lUability remains ourstanding against the corporation
and it herchy irrevocably appoints the Secretary of the Commonwealth its agent (0

in the Commonweulth of Massachusests,
nforcement of any such obligation, including taxes, in the same manner 2§

aCCEPL SCOVICE OI prruress in any action for the ¢
provided in Chuprer 181

FOR MASSACHUSETTS CORPORATIONS
Crompton & Knowles Corporation ,
rjury that the agreement of

d in the manner required by

The undersigned Vice President and . Assistant Clerk of
or the laws of Massachusctts, further state under the penaltles of pe

a corporation organized umd
meeger hus been duly exccuted on behatf of such carporation and duly approve

Gene AWS, (il)flmcr 1501, Section 7,
, " vVice President

Jopn T. Fer% ,
) Assistant Clerk

nman
JRGANIZED IN A STATE OTHER T1AN MASSACHUSETTS

FOR CORPORATION
and 1 __Aggigtant Secretary )

The undersigned. b vice _President

, a corporation organized under the laws of

of __CK Witgo Corporation
, further state under the penalties of perjury that the ageeement of

Delaware . ... .. ——

merger has been duly adopred by such corporation in the manacr required by the laws of __Dalaware

*pdclete the insfapliceilile n coreds »
undd duties eorresponding
John T. I

1 Specify 1be officur buaving frodtwes

to thase of the preaudent or yied prisident of @ Mussacbusells
corporation organizl nder General Laws, cbapter 1568.
} 1 Specify 1be uffteer bgiiny [Haters and duties corresponding

1o the clerk or asstuliint « 1ssachurctis corporation.

Shainman

lorke of sch a M
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THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF MERGER
(General Laws, Chapter 156B, Section 79)

I hereby approve the within Articles of Mcrger and,
the filing fec in the amount of $ , having been paid,

said articles are deemed to have heen flled with me this
19
]

day of

Iiffective date

WILLIAM FRANCIS GALVIN

Secretary of e Commonuwealth

N LED IN BY CORPORATION

TO BE F ument to be sent to:

Photocopy of doc

Telephong:
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