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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. 1999, 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 .
\E. . Ky 1) Edward ]. Freel, Secretary of State
et
3046078 8330 AUTHENTICATION: 0845303
001618200 DATE: 12-11-00
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Sent. By: INCORPORATING SERVICES LTD; 302 878 0789; sep-1-98 2:23PM;

STATE OF BELANARE
SECRETARY oF STATE
DIVISIGN OF COAPORATIONS
FILED 11:00 AM 089/01/1992
991363829 — 2046078

CERTIFICATE OF MERQBER
CROMPTON & KNOWLES CORIMORATION
INTO
LXK WITCO CORPORATION

Purpuant ta Titls B, Sectian 252 of the General Corporation Law of the
Statz of Delawsze ("DGCLY), Crompten & Kpowlss Carporstian, & ¢osporsdon organiznd sad
txisting under the laws of the Commbowealth of Mastachusaisy C'Crompion®), and €K Wikn
Carpormtion, s corporazion orgeniad and exizing ynder the laws of the Btato of Delawars and «
wholly-owned subsidiary of Crampion (“CK Wiico™), do hereby ceriify to the following Lacts
relatiag to the merger (the “'Mugw”) of Cromplon Wit and ints CK Witce.

PIRST: The usme and atats af incampamtion of eaeh constlbucns envity’
that is a paryy o0 dis Marge: |3 a3 follows:

Noma Stats of Ingorporation
Crompton & Knowles Camaratlon Massachusgres
CK Witca Carporatian Delaware

SECOND: As Agrosmest and Disn of Reoegunizarion, datcd st of May
31, 1999, a9 azisaded (the “Agieament™), by azd ameng Cromaplan, CK Wika, and Wita Cor
porwion, 8 Delsware corpormion, has been approved, adopted, certifind, executad and acknow].
edged by cach of o eunstituent corporationa la accardancs with Seciion 252(s) of the DGCL.

' THIRD: Tho aame of the surviviug corporation, witlah shall B a Delg-
ware eorporation, is “CK Witce Carparaion” (tbe “Satviving Corporation™),

FOURTH: Ths certifloato 6F incomparatlon of the Surviviag Comoratias
ahal] bt the Corificate of Incorparatien of CK Wites.

FIFTH: The sutharland capital srock af Cromyten £ Knoudes Corpor.
don, the Masgachusetly corporation, consists of 250,000,000 shares pf Cammen Stock, par valuc
5.10 per share, md 250,000 shares of Prefarred 8tock, withow par vajue.

STXTIL The extouted Agreamont is on Rla &g the office of the Swrviving
Carpomtion a (e following aldress:

CK Wheo Comporation
One Biakion Place, Metro Center
Stmfard, Conpocticur 06902
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gent.8y: INCORRDAATING SERVICES LTD; 302 878 0788, Bep-1-88 2:2 ;

SEVENTH: A eapy of tho Agreement will be furmighed by o Surviving
Corparazion. oo request and without eost, 18 any smeihaldss of any conslitusat carparation.

IN WITNESS WHEREOGF, Crumpioa aod CK Whea have caused this
Cetificare of Merger (o ba duly sxecuted a2 of thia 1 st day of Saptamber, 1999, o be effacuve at
4:30 p.ra. on Baptember 1, 1950

CROMPTON & XNOWLES CORFORATION

w.%.uas::_
Nanis; A, Caluco

Tile: Chairman of tha Board, President
anél Chicf Exasarive Officcr

CKX WITCO CORPORATION

By!
Name: Vincent A, Calwco
Ttle: President aud Chief Exacutivo

Counsal and Secretary Officer
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FEDERAL IDENTIVICATION  PEDERAL .
NO. - IDENTIFICATION

_ The Commontvealth of Wassachusetls

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

ARTICLES OF *MERGER

(General Laws, Chapter 156B, Section 79)

merger of CROMPTON & KNOWLES CORPORATION,

(R 3

e

a Magsachusetts corporation

———-and

iy ALTE

[a)

L

CK WITCC CORPORATION,

PRI A

a Delaware corporation

po-TYN
W

Y

o~

]

59 p -t A E i

the coastituent corporations, inta

CK WITCO CORPORATION

-one of the constituent corporations organized under the laws of,_ Delaware

The w.nlersigned officers of each of the constituent corporations certify under the penalties of perjury as follows:

L An agrecmient ol merger has been duly adopted in compliance with the requircments of
Generdl Laws, Chaptee 136B, Scction 79, and will be kept as provided by Subsection (¢) thereof. The

surviving corporation will furnish 2 copy of said agreement to any of its stockholders, or to any person who was
a stuckholder of any constituent corporation, upon written request and without charge.

2. The eftective dine of the menger determined pursuant to the agreement of

*merger shutl be the date approved and filed by the Secretary of the Commonwecalth. Iflarer effective date is
desired, specily such date which shall not be morc thaahirty days afier the dute of filing:

3. (For # mwerger)

e*Phe folinwing amendments to the Articles of Organization of the survivingorporation have been effected
puesieat o the agreement of merger:

N/A

(For a consolidutivn)
(2) The purpose of theresulting corporation Is to cngage in the following business activities:

sPelete the isapplicable tordy,

Nowe: f the space provided under any article or itom on tlds furm is insuffictent, addisions sball be sot forth on scparate

ban one article may be made on & single
sheet as loug s vach artlche requirieg each addition i3 clearly indicuated
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 WIFHOUT PAR VALUE WITH PAR VALUE —1
TP © NUMBER OF SHARGES TYPE NUMBER OF SHARES PAR VALUE |
Common Common:
Preferred . Preferred:
L —

*(c) If more than une gl:ms of stock is authorized, state a distinguishing designation fur esch class and provide a description
of the preferenues, voting powers, qualifications, and s$peclal or relative rights or privileges of cach class and of each series

then established.

*(d) The cestric hians, il any, on the transfer 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 i
voluntary dissolwion, or fur limiting, defining, or rcgulating the powers of the corporadion, or of its dircctors or stockholders,

or of any class uf stuckholders:

Item 4 below miay be deleted if the resulting /surviving corporation is organized under the laws of a state other

than Massachusetts,
4. The information cuntained in hem 4 inot a persmancnt part of che Articles of Organization of the *resulting / *surviving

corporation.
(a) The steeet addsess of the *resuliing / *surviving corporatioss Mussackhusetts is: (post office boxes are not acceptable)

*4if there are no prtvions alate “None®,
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(b)ThCn.‘l Sdde ):-l‘l rcs p .

NAME 3 .
President: RESIDENTIAL ADDRESS POST OFFICE ADDRESS

Treasurer:
Clerk:

Directors:

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

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

Hem § below iy be deleted If the resulting/surviving corporation is organized under the lawsvbésachuseus,

S. The surviving corporation hereby agrees that it may be sued in the Commonwealth of Massachusetis for any prior
obligation of uny <onsttuent Massachusetts carporation, any prior obligarion of any constituent foreign corporation qualified
under General Laws, Clupter 181, and 2ny obigations hervafter incurred by the ‘surviving corperation, including the
obligadon vreaed by General Laws, Chapter 1568, Section 85, so long as any liability remalng ourstanding against the corporation
in the Commonwealth of Massachusetts, and it hereby irrevocably appoints the Secretary of the Comumonwealth & agent (0
accept service of process in any action for the enforcement of any such obligation, including taxes, in the same manner s

provided in Chapier 181

FOR MASSACHUSETTS CORPORATIONS

The undersigne! Vice President and _ Assistant Clerk of _Crompton & Knowles Corporation
2 corporation urpanized under the laws of Massachusctts, further state under the penalties of perjury thar the agreement of
merger has been duly executed on behalf of such corporation and duly approved in the manner required by

GenerfNaws, (Il}ftplcr 1501, Section 7,

Vice President

John T. Ferffuson II

Assistant Clerk

Barzry J. #h;
FOR CORPORATIONS ORGANIZED IN A STATE OTHER THAN MASSACHUSETTS

The undersigned. ¢ Vice President and tt __Aggiatant Secxetary '

, & corporation organized under the laws of

of _CK Witgo Corpuration

Delaware = _ . __
merger has been dduly adopied by such corporation in the manner required by the laws of —Delaware

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

Ridelele the insspipolic i dle: 1coreds

? Specify the officer baring proouers und duties corresponding

to tbase Of the prestdent or vice frrvsident of @ Mussacbusells
corporation organizvd Lnder Sieneral haws, Coapter 1568

P71 Specify the ufftcer Lying puoaeers and dutfes corresponding

to dbe clark ur assivtint lerk of sich a Massacbuscits corporation.
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THE COMMONWEALTIH OF MASSACHUSETTS

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

{ hercby approve the within Articles of Mcrger and,
the filing fee in the amount of $ . having been paid,

said articles are deemed to have heen filed with me this
19
"

duy of

liffective date

WILLIAM FRANCIS GALVIN
Secretary of the Convnonwealth

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

Yelephone:
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