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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 CORPORATION", 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. 1989, AT 11 O'CLOCK

A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CORPORATION SHALIL BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE .
Edward ]. Freel, Secretary of State
3046078 8330 B AUTHENTICATION: 0845303
001618200 DATE: 12-11-00
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Sent. By: INCORPORATING SERVITES LTD; 302 6878 0789; Gep-1-08 2:23PM;

STATE OF QELAWARE
SECRETARY OF STATE
DIVISIGN OF COAPORATIONS
FILED 11:00 AN 09/01/1993
201363829 — 3046078

CERTIFICATE OF MERGER
CROMPTON & KNOQWLES CORFORATION
INTO
CK WITCO CORPORATION

Purguant v Title 8, Scctian 252 of the General Carporation Law of e
State of Delawsre ("DGCL"), Crompion & Kpowles Cafpozatian, e ¢oyporsdion organizad sad
existing under Uia Juws of the Commbawealth of Mastachussity (\Crompton®), and €K Witn
Cotparation, 8 corporatios orgenlad and exioing under the laws of the St of Delawars and ¢
whelly-owned subsidiacy of Crampton ("CK Witco™), do hereby certify 1o the following Leots
refating to the measger (the “Merper™ of Cromplon Wit and infs CK Witeo.

PIRST: Thz vame and siaws of incamparstion of sarh consttueny entity
diat ia a party to dic Mearge: |3 a3 follows:

Noms Stato of Ingorpocution
Crampton & Knowles Corporadlon Mnssachusgrs
CK Witca Carporatian Delaware

SECOND: Az Agrosmant and DNan of Reorgunizatian, datcd ss of May
31, 1999, as antsaded (the “Agreament'), by and among Crompion, CK Wis, and Witca Car-
porerion, 8 Delawaze corparmion, has Beon approved, adopted, certifind, sxecutad and scknow)-
edped by cach of Wo opnstituens corporziions La accorfanes with 8sclion 252(e) of the DOCL.

THIRD: Tho aame of the surviving ocarporazion, which stidll be a Delg-
wars corporation, is “CK Witse Carparation” (the “Sutviving Corporation™).

FOURTH: The certificats of Incorperaliom of the Surviviag Cornorstias
shall be the Certificaws aof Inoorparatien of CK Witeo.

FIEFTH; The suthorland capits! srock af Crosipten & Knowies Corporns
don, dho Masgachusetls corporwtion, cansiasta of 250,000,000 shaces 5f Camment Stock, par value
$.10 per share, mnd 250,000 shaes of Prefasred Btack, withow par valus,

STXTIL The excouied Agreaiont is an Rl ar the offioe of the Swoviving
Corporation at the following address:

CK Wheo Corparadon
Ona Biakion Place, Matro Centey
Stmenfard, Connsoticut 06002
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Gent.By: INCORPORATING SERVICES LYD; 302 878 0788, 8ep-1-88 2:23PM; q

SEVENTH: A eapy of tho Agreement will be Aanished by B Swrviving
Corpanuion. oo request and witheut eom, 18 any smekhaldss of any copstitusnl carporation.

IN WITNESS WHEOREQF, Crampioa aad CK Whuo bave caused this
Cauficue af Merger to ba duly sxceutcd o2 of thia 15t day of Sapiambar, 1999, io be effactive at
4:30 p.m. on Beptemher 1, 1989

ATTEST: CROMPTON £ XNOWLHS CORPORATION

Bya.%l.a‘d:.
Nane: A, Caluco

guson
ent, Genaru) Counsel Tite: Chainnan of ths Board, President
204 Sacvetmry ané Chicf Bxacorive Offlecr

CX WITCO CORPORATION

By:
Name. Vineent A, Calarcs
Tldc'. Bemarv Proaldeny, Gencrul Title: Predident and Chief Exacutivo
Counssl and Secrvlary Officer
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1. AR agreememt

a stuchk lolder of

smerger shull be

N/A

FEDERAL IDENTIFICATION  PED e
oy Fu ERAL IDENTIFICATION

The Commonivealth of Wagsachusells

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

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

merger of CROMPTON & KNOWLES CORPORATION,

a Magsachusetts corporation

—eand

CK WITCO CORPORATION,

a Delaware corporation

L
the constituent corparationd, intd

CK WITCO CORPORATION

-one of the constituent corporations organized under the laws of:__Delaware

The wnlersigned officers of each of the constituent cerporations certify under the penaltics of perjury 39 follows:

ot mergee has been duly adopted in compliance with the requisements of

Genetat Laws, Chapier 1568, Scction 79, and will be kept as provided by Subsection (c) thereof. The
surviviag corporation will furnish 2 copy of said agreement Lo a1y of its stockholders, or to any person who was

any coasticuent corporation, upon written request and without charge.

2. The effective ke of the merger determined pursuant to the agreement of

the date approved and filed by the Secretary of the Commonwealth. Iffater effective date Js

gesired, spreily such dute which shall nat be more thadhirty datys afwer the date of filing:

3, (For a merger) .
*he following snendments 10 the Articles of QOrganization of the survivingorporation have been effected
pueswaat o the agreement of merger:

(For a consolidation)
(2) The purpose of theresuiing cotporation is to cagage in the following business activities:

sOvlete tine 1mapficatdy words,
Nt I the apace pravided under any article or itom on this farm is insufficicat, additions sball by set forth on separale

4 172 % 1 shoots uf poprer with & teft margin of ul last 1 incl. Additians ta more than onc article way be made on & single
sheet as lony 1> each wrilele requiring each adidtitan ix clvarly indicated
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*(e) U more than une class of stock is authorized, state a distinguishing designation fur cach class and provide a description
of the preferciices, voting powers, qualifications, and spcclal or relative rights or privileges of cach class and of cach serics

then establishicd.

*(d) The eestric tons, il any, an the teansfer of stock contained in the agreement of consolidation arc.

**(e) Other luwiul provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for it
voluntary dissolution, or lur limiting, defining, or regulating the powers of the corporation, or of its dircctors or stockholders,

or of any class v stockholders:

Item 4 below may be deleted if the resulting /surviving corporation is organized under the laws of a state other
than Massachusetts,
4. The Informatinn contained in Item 4 inot 3 permanent part of the Anticles of Organization of the *resulting / *surviving

corporation,
(1) The street address of the *resulting / *surviving corporatiodn Mussackuselts is: (post office boxvs are not accepiabie)

*f toere are no prativicns atute “None™.
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@)Thcnm residential aded
1. residential address and post office address of cach director and officer of the ‘resulting / *surviving co
NAME ENTIAL . 8 Corporation is;
Peesident: RESID ADDRESS POST OFFICE ADDRESS
Treasurer:

Clerk:

Directors:

() The fiscal veur el (i.e. 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 iy:

ltem § below iy be deleted If the resulting/surviving corporation is organized under the fawsvbésachusetts,

5. The surviving corparation hereby agrees that it may be sued in the Commonwealth of Massachusetts for any prior
abligation of uny constuuent Massachusecls cosporation, any prior obligation of any constituent foreign corpocation qualified
under General Laws, Chapter 181, and any oligations hervafter incurred by the ‘surviving corporation, inciuding the

obligaton created by Geoeral Laws, Chapter 1568, Section 85, so iung as any lability remalns outstanding against the corporation
in the Commonweuhth of Massachusetts, and it hereby irrevocably appoints the Secretary of the Commonwealih & agent to
accept servicr o prucess in any action for the enforcement of any such obligation, including taxes, in the same manner s

provided in Chapier 181,

FOR MASSACIIUSETTS CORPORATIONS

The undersigne Vice President and . Assistant Clerk of _Crompton & Knowlas Corporation
a corparatiun orgaized under the laws of Massachusetts, further state under the penalties of perjury thai the agrecment of
merper hus been duly executed on behalf of such corporation and duly approved in the manner required by

aws, (:!)i\plur 156M, Scﬂiuﬁ

FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS
The undersigned. | Vice President and 1 ___Aggistant Secretary ,

, & corporation ofganized under the laws of

Gene

Vice President

Assistant Clerk

of __CK Witgo Corpuration
Delaware = . __

merger has been duly adopted by such corporation in the manner required by the laws of __Delaware

. further state under the penalties of perjury that the agreement of

*clet the (mupsplic ool wcereds

1 Spocify the oficer Juicing fnuecrs and duties correspanding

{0 thase of the presutini vr iy president of & Alussacbuselts
corporation organizvd under Genvrad Luws, Coaprer 1568.

P 8pectfy the uificer Laring powers and dutles corresponding

{0 the clark ur assiuhint lerk of such a Migsachusetts corporation.
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THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF MERGER
(General Laws, Chapter 15GB, Section 79)

I hercby approve the within Articles of Mcrger and,
the filing fee in the amount of § e+ BAVING becn paid,
said articles are deenied to have been filed with me this

duy of y 19

fiffective date

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION
Photocopy of document to be sent to:

‘Telephone:
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