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concerning docurment should be mailed: , registrations involved: ...
Anthony A. Bisulca

1822150

Name:

, : + 40.00
! Infernal Address:  1rrdustrial Property 7. Totalfee (37 CFR341) ... $ o
‘ o
| Department [k Enclosed N
‘ ‘ o
! : ¥5% Authorized to be charged to deposit account
: : °
i e
. . 0
1 Sheet Addrass: 4000 Monroe Road 8. Deposit account number: 3
o 03-2060
‘_ ‘ I
' 0
| Cilty: Charlotte g, NC Zip: 28205 {(Attach duplicate copy of this page if paying by deposit account)

}_ DO NOT USE THIS SPAGE

2. Statement and signature.
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State of Delaware
: PRCE 1

Office of the Secretary of State -

I, EDWM J. FEEEL, SECRETARY OF STAHA OF iHE STATE OF
DELAWARE, DO HEREEY CERTIFY TRE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE or DWNERSHIP WHICH b‘.’lERGES.'

MRTE INSURANCES INe. ", DELAWARE CDRPORIL"EION

WHODGSON PROCESS CHEMICALS ING.® , a DELAWARE CORPORATTION,

WNTPA INC.%, A DELAWARE CORPORATION, _

WITH AND IﬁTO tBpTE INTERNMIOHA.L,. THC . ® UNDER TH}E NE.'M:E'. OF
“BTEP INTERNATIONQL, INC_ ¢ ' B CDRPDRATI&H ORGANIZED DAND QXIETING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-SECOND DAY OF DECEMEER, A.D.. 2000, AT
9 ' CLOCK .M. |

AND I DO HEREEY E‘URIHER CERTIFY TEA'.T.‘ ‘.'L'HE EFFEC‘I‘IVE DATE OF

e sy o R

Leapn

"""‘:"‘mﬁE wz;'_ﬁ-c:-RE BATH" CERTIE‘IC.‘ATE ':"oz' DWNERSHIP Ts THE THIRTY-FIRST DAY

DF DEC’.EMEER .'A. D 2000 AT 11 =0 O’CLOCI{- P_M.

A FILED COPY oF 'I‘HIS CERTIFICATE HAS BEEN FORWARDED TD 'I‘HE
NEW CRSTLE COUNTY RECORDER OF DEEDS.

s

Edward J. Freel, Secretary of State
AUTHENTICATION: 0OBBO240

‘001646646 A o . DATE:

2785421 8100M

12-27-00°
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: i
| H ’

BRI STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09;00 &AM 12,22-2000
golsdasds — 2741

CERTIFICATE OF OWNERSHIP AND MERGER
OF

NIPA [NC.
(a Delaware corporation)

HODGSON PROCESS CHEMICALS INC,
(a Delaware corporation)

and

BTP INSURANCES INC.
(a Delaware corporation)

mto

BTP INTERNATIONAL,INC.
(a Delaware cotporation)

- Pursuant to §253 of .
Delaware General Comporation Law

s hersby certified that:

1, v BTE, Inemational, Ine., (the  “Corperation;

C i b B | i3, 8.c0rppration: organized nnder the .
laws of the Stateo o : ' ' '

2. ' The Corporation is the.owner of all of the outstanding shares «of capital-stock of
' NIPA. Inc., Hodgson Process Chemicals Inc., and BTF Insurances Inc., each of which is a
corporation Dr_ganizcd under the laws of the State of Delaware (the “Subsidiaries™).

3 The Corporation heréby merges the Subsidiaries into the Corporation pursuant to
4253 of Delaware General Corporation Lavr. ’ |

4. - OnDecember 19, 2000, the Bourd of Directors of the Cbrparatiuﬁ adopted the
following resolutions to merge the Subsidiaries into the Corporation: '

RESOLVED, that the Subsidiaries be merged into this Corporation, and that 2il of
the estate, property, rights, privileges, powers and franchises of the Subsidiaries
be vested in and held and enjoyed by this Corporation as fully and entitely and

without change or diminution as the same were before heid and enjoyed by the
Subsidiaries in their respective names. o ' '

RESOLVED that this Corporation shall assume all of the obligations of the -
Subsidiaries. . :

RESOLVED that this Corporation shal cause 1o be crecuted and filed and/or

CHAR1ST2E0L_ 1

I
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recorded the documents 'prcécribed by the laws of the State of Delaware and by
the laws of any other appropgate jurisdiction and will cause 1o be performed all

neccseary acts within the State of Delaware and within any other appropriate
jurisdiction.

5. The effective time of this Cerlificate of Ownership and Merger, and the effective
1erger time, shall be 11:50 p.m. on December 31, 2000.

Fxecuted on the 19™ day t:_)f Deccember, 2000.

BTP INTERNATIONAL INC. -

'By_ ﬁ(‘;mﬁ

Marme: Christopher S. Bamard
Title: Assistant Secrelary

CHARMST2E0L_ 1

[
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T " ' State of Delaware
S PAGE 1
Office of the Secretary of State
- . 1, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

leLAWBRE, DO HEREBY CERTIFY THE AWTACHED IS A TRUE BAND C'-ORBECT
COPY OF THE CERTIFICATE _OF MERGER, WHICH J:-IE‘.RGES: |

NRTR INTERI\IATIONBL INC.", B DELAWARE CORPORATION

WITH 2ND .INTO "CLARI.'ANT CORPORI—‘.»..TIDN": ;JIEDER ITHE NPAME OF
"CLARIBNT C‘.ORPORATIDN” % CORPDRILTIDN ORGANIZED I&ND EKISTING
.UNDER '.EHE LAWS OF THE STATE OF NEW YORK, AS REC‘.E-IVED ;;LID FILED
IN THIS OFFICE TEE .T_WENTY-SECOHD DAY OF DECEMBER, A D ZDDD AT

8:01-.0° CLOCK A M.
AND T DO HERERY FURTHER CERTIFY "HLT THE EEEECTIVE DATE OF
' THE\\,J}FQRE.SMD-CER?IFIF%U?E; OF MERGER- T8 THE THIRTY-EIRST DAY OF

DECEMEBER, .'A.D. 2000, AT 11:55 O'CLOCK P.M.

“""VN mw,); W, H\W\M s NP ek

A FILED COPY OF .‘I‘HI\_S CERTIFICATE HAS BEEN. FORWPARDED SO THE

‘ B R e e g, W e B i T T DT R T e R S e et BT e I T T e g LT L g e

i

|

|

|

|

‘ Edwayrd J. Freel, Secretary of State
3335675 BLOOM -AUTHENTICATION: 0878062 .-

L . 001647303 | -~ DATE: 12-26-00
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) - - - i " STATE OF DELAWARE
i - .- SECRETARY OF STATE
DIVISTION OF (ORPORATIONS
FILED 09:01 AM 12/28/2000
Q01647303 — 2785421

CERTIFICATE OF MERGER
-OF

BTP INTERNATIONAL,INC.
{a Delaware corporation)

AND

CLARIANT CORPORATION
(a New York corporation)

Itis hereby certified that;

1 Thc constituent business corporations paxtmpatmg in the merger herein certified

are: .
. . () BTF International Inc., which is incurpor:ﬁgd ur_ldr.r the laws of the State of
Delaware; and N ‘ . _
.. (ii) Clariant Corporation, which is incorporated vnder the laws of the State of New
York. ‘

2, A Pl and Agreement of Merger has been appmvcd, adapted, ccmﬁcd,
exectited, and acknowledged by each of the aforesaid constituent corporations in accordance with

the pmwsmns of subsectmn (c) of Scctlon 252 of the General Corpuratlon Law of the 3 a.te of
- Delawarer - i SRR

3 The name of the surviving corporation in the merger herein certified is Clariant
Crporation, Which will continué its éxistéhce as said Sufviving ‘corporation under its presenit tiAmne

upon the effective date of said merger pursuant o the provisions of the Business Corporatiom Law
af the State of New York.

4. The Certificate of Incorpormation Of Clariant Lnrpara;mn, &= now in fnree and
effect, shall continue to be the Certificate of TIncorporation of said surviving corporatlon until

amended and changed. pursuant to the provisions of the Business Corporatlon Law of the
. ftate of Hew York.

5. .Tha executed Plan and Agrdcmcnt of Merger between the aforesaid constituant
corporations is on file at an office of the aforesaid surviving corporation, the address of which is as
follows: 4000 Monroe Eoad, Charlette, North Carolina 28205

6. A copy of the aforesaid Plan and Agresment of Merger will be furnished by the

aforcsaid sirviving corporation, on request, and without cost, to any stockholder of each of the
sforesaid constituent corporations.

CHARIITZ447 1
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‘ 7. The Plan and Agreemment o
corporations provides that the metger
31, 2000.

Dated: December 19, 2000

Date:d: TDiecember 19, 2000,

CHARINGI2442_ 1

FAX Wo, 704 331 7707 Po00v

f Merger between the aforesaid constituent

herein certified shall be effective at 11:55 p.m. on Decernber

BTP WI’ERNAIIONAL mc.
Nama Christopher S. Barnard '
Title: Assistant Sccretary

CLARIANT CORPORATION

QQM

Naxm Christopher 8. Barnard
Title; Vice Premdant

12
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e v et L wedkd WOl LMD BNLD D LAty meturlls
- . gy

FILING RECEIPT

"ENTITY NAME: CLARIANT CORPORATION

JOCUMENT TYPE: MERGER (DOM. BUSINESS)

SERVICE COMPANY: CS5C NETWORKS/PRENTICE HATL

CONSTITUENT NAME: BTP INTERNATIONAL INC.

FILED:12/27/2000 DURATION:*****k%*%

ADDRESS FOR PROCESS

No. 704 331 7707 P. 008

Sy NI o, WY 15t —uyuut

COUNTY : NEWY

‘SERVICE CODE: 45

CASH#:001227000218 FILM #:001227000211

EFFECT DATE

12/31/2000

u'!l
Yuauan®

FILER FEES 95,00 PAYMENTS 55 .0¢
T FILING 60.00  CASH 0.0c¢
MOORE & VAN ALLEN, PLLC _ TAY 0.00 CHECK - 0.0C
100 NORTH TRYON STREET, 47TH FLOOR  CERT 0.00 CHARGE 0.0C
' ‘ : COPIES 10.00 DRAWDOWN 95 .0C
‘BARLOTTE, NC 28202-4003 HANDLING 25.00 ATLLED Q.00
. o : REFUND 0.00
EEE;EQEEET _____________________ DOS-1025 {(11/89)
TRADEMARK
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Co F 401 22700021(

Certificats of Margar
of : B
BTP INTERNATIONAL INC '
inte

CLARIANT CORPORATION
Under Section 904 of the B usinass' Corporation Law

It is hereby certified, upon behslf of aach of the constxtunni:corpamtmnﬂ herein
namad, 85 mlluws.

F[RST The Board of Dirsctors of each of the constituent cerporations has duly
adapced 8 plan of merger setting forth the terms and conditions of the merger of said corporations.

SECOND: The nmm of the domestis constitusnt corporation, which is to be the
surviving corporation, and which is haremafu.-.r gometimes referred 1o 28 the surv:l‘vmg oonmtmnt
corporation”, is Clarlant CDIPQIHUQI‘.L Tha name mde-_t 15T whien the corporation was formed 48 Sodyaco,
-Inc. Tha date upon which ite certificate o umrparau.on was fileg xrr th: Department of State !
La Janeaxy 17, 1003, .

. THIRD; The tiame of the forcign onatituent strporalion, which is being mecged b
into tha surviving covstituent ‘corporation, and which is herclnafter sometimnes refermed to as the
Pmerged constifent eorporation?, i BTP Internationsl Ync, The jusiadiotion of ite-Incorperation
the State of Delawsrs; and the date of its lnno:pomﬁon therein 1a Augast 14, 1997,

- Ne Apphcamn for Autbnmy in the ,Statc of wa “York of the 'merged | constiteent corporation to
transact huamsss asa fomlgn snrporadan therein was filed by the D.:partmﬁnt of State of the Stoa
- of New York. ‘

IR, e

’?"N PN .pf._é#-_,\.i'lj‘q‘ﬂi?a sl bl T

_ A ﬁ“ﬁﬂfﬁw B ReR, Cotporation, (he plan and 2grcemient of merger .
: aeis forth the deaignatmn and numbﬁr of ouistanding shares of each class and: series, the
peciﬁaatinn of the tlaseey and seried, f;nmlr:d to vote on.the, plan of merger, and the specification of
' canh :fiass an sanea entiﬂad 1o Vote a5 & claas on the plan of merger, 6s fo]lowa'

o | , ' CLARIANT CORFORATION -

' Ny * Designationof Numben' af Designation - Classes and
i B ‘eathoutstanding ow'.szandjng . grelass and geries & entitled
o clasfond perdes  shartsaf series Acitled 1o voe
- ofdhnres epoholags = - lovom psaclase
Common . - 180 . Coﬁnnaoﬂ _ N/A “‘“"'

b . CHARMSTRIZ 1 ‘ . 1/

B 74/ ST - 0 TOTANIR AXOD Wyek 1 060Z '3 034
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BTP INTERNATIONAL INC.

Designation of Number of Designation Classes and i
cach outstanding outstanding - of class and series entitled
class and series shares af series entitled to vote
: of shures each class Lo vote as a ¢class
Common " 4897750 Cormmon - NA

FIFTH: The merger herein certified was authorized in respect of the surviving
constituent corporation by the written consent of holders of autstanding shares of the corporation
entitled to vote on the plau of merger, having not less than the minimum requisite proportion of
votes, which has been given in accordance with section 615 of the Business Corporation Law of the
State of New York. Written notice has been given as and to the extent required by the said section
615. ' : .

SIXTH: The merger herein certified was authorized in respect of the merged
" copstituent corporation in accordance with the laws of its jurisdietion of incorporation and is in-
compliance with said laws, ' S '
The effective date of the merger herein certified, insofar 2s the provisions of ’thc_q
Business Corporation Law of the State of New York goven such effective date, shall be the 317 day

of December, ZO_Qq: ] _ :

Dated: December 19,2000 «

e e L R R TR Sy T e LR S A St T BRI A o BTPTNI:ERNﬁTI 7 ON“A T mc Ui B X O A e, e e

W . UM Twen o RN \:Bly;_._“ Fry AR R : ‘
: . Name: Christopher 5. Barhard
Title: Assistant Secretary

 CLARIANT CORPQRATION

. By ci‘()bouvv—:-vvg

" Name: Christopher S, Barmard
Title: Vice President

CHARD72R2A, | ’ yl
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F0012._700021((

CERTIFICATE OF MERGER -
OF
BTP INTERMATIONAL INC.
. ‘ | : INTO _
CMRiANT CORPORATION —_—
Section 904 of the Business Corporation Law — :
1,:__-' .‘ . :::__?_: s
E . =
U | _ e '- C&
N | © STATE OF NEW YORK
= | . DEPARTMENT OF STATE
' © FILED pEg 7 7 2000
BY:

47th Floor. o
Charlotte, NC 28202-4003. .

‘ Cfust. Ref#042735PAT:

L " DRAWDOWN |

S 001227000 216
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State of New York. .
Department of State
I herely certify that the annexed copy has been compared with the original doctrment.in the custody of the
: Secretary of Stafe and that the same is a true copy of said original.
o !

Witness my hand and seal of th.c Department of State on BE‘G 2 9 Zﬂﬂﬂ

anay
n‘. .-l'

Special Deputy Secretary of Siote

D0S5-1266 (5/96)

iy (PN gy - g eI S R L AR e P R o ki i S T P T TR IR R
R e e i s

. : . P— - T e IR T
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