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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 12/31/2006
CONVEYING PARTY DATA
Name || Formerly || Execution Date || Entity Type
Chemtura USA Corporation 12/18/2006 ?:RZPE?(RATION: NEW

RECEIVING PARTY DATA

|Name: ||Chemtura Corporation |
|Street Address: ||Benson Road |
lcity: | Middlebury |
|State/Country: |[CONNECTICUT |
[Postal Code: 06749 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark
Registration Number: 0837381 PLANTVAX
Registration Number: 1460567 TERRAGUARD
Registration Number: 0836545 TURFCIDE
Registration Number: 0835756 TERRAZOLE

CORRESPONDENCE

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

DATA

(203)573-4430

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

203-573-2960
alaine.doolan@chemtura.com

Alaine C. Doolan

Benson Road

Chemtura Corporation

Middlebury, CONNECTICUT 06749

900085350
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ATTORNEY DOCKET NUMBER:

MERGER

NAME OF SUBMITTER:

Alaine C. Doolan

Signature:

/Alaine C. Doolan/

Date:

08/24/2007

Total Attachments: 5

source=CEMUSA (NJ) to CEM (DE)#page1.tif
source=CEMUSA (NJ) to CEM (DE)#page2.tif
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CERTIFICATE OF OWNERSHIPF AND MERGER
MERGING
CHEMTYURA USA CORPORATION
WITH AND INTO
CHEMTURA CORPORATION

Pursuant to Section 253 of the Delaware General Corporation Law

Chemturs Cotporation, a Delaware corporation (the “Corporation™), which desires 10
merge Chemturs USA Corporation, a New Jetsey corporation and & wholly owned subsidiary of
the Corporation (“Chemura USA™), with and into the Corporation on the terras set forth below,
pursuant to the provisions of Section 253 of the Delaware General Corporation Law, as amended
(the “DGCL”), DOES HEREBY CERTIFY AS FOLLOWS:

FIRST: That the Corporation owns 100% of the outstanding shares of capital stock of
Chemwmra USA.

SECOND: That the Carporation’s board of directors, by the resolutions set forth below,
which were adopted at a meeting of the board of directors on December 8, 2006, determined to
mexge Chemturs USA with and into itself:

WHEREAS, there has been presented to the Board of Directors (the
“Bogrd”) of Chemtura Corporation (the “Corportion™), » proposal to offect a
corporate restructwing (the “Restructyring™) involving the Corporstion and
certain of the Corporation’s direct and indirect subsidiaxies; and

WHEREAS, as part of the Restructuring, Chemturs USA Cosporation, a
New Jersey corporation, will be merged with and into the Corporation, with the
Corporation continuing as the surviving entity pursuant to Section 253 of the
Delaware General Corporation Law (“Section 253 Merger™); and

WHEREAS, the Corporation owns beneficially and of record 100% of the
issued and outstanding shares of capital stock of Chemtura USA Corporation; and

WHEREAS, the Board deems it desirable and in the best interest of the
Corporation to proceed with the Restructuring, including the Section 253 Merger,

NOW, THEREFORE, BE IT RESOLVED that the Board hereby approves
the Restructuring and authorizes the President, Chief Executive Officer and
Chairman of the Board; any Executive Vice President; any Senior Vice President,
the Secretary; any Assistant Secretary and any other Vice President of the
Corporation (the “Authorized Officers”), in the name and on behalf of the
Corporation (including in its capacity as a stockholder of any subsidiary involved
in the Restructuring), to take such actions and to execute and deliver any

~.
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agreemont, consent, notice, certificate, instruracnt or other document necessary or
appropriate to consummate the Restructuring, in such form as the Authorized
Officer performing or executing the same may approve, the performance or
execution thereof by such Authorized Officer to be conclusive evidence of the
approval thereof by such Authorized Officer; and be it further

RESOLVED, that, in accordance with the Delaware General Corporation
Law, as amended (the “DGCL") (including Section 253 of the DGCL), the Board
hereby authorizes, adopts and approves in all respects the Section 253 Merger;
and be it further

RESOLVED, that the Section 253 Mexger shail become offective at 11:59
p.m., Eastern Standard Time, on December 31, 2006, or at such other date or time
as any Authorized Officer may deem necessary or appropriate (the “Effective
Time™); and be it further

RESOLVED, that ar the Effective Time, automatically by virtue of the
Section 253 Merger and without any action on the part of any party or other
person, cach share of capital stock of Chemtura USA Corporation issued and
outstanding immedistely prior to the Effective Time shall no longer be
outstanding, shall be canceled and retired without payment of any consideration
therefore, and shall cease to exist; and be it further

RESOLVED, that the Authorized Officers are each hereby authorized, in
tbe name ond on behalf of the Corporation, to execute any Certificate of
Ownership and Merger to be filed with the Office of the Delaware Secretary of
State and to execute and deliver any such other certificates, instruments or
documents, if any, ss any of such Authorized Officers may deem necessary or
appropriate to consummate the Section 253 Merger; and be it further

RESOLVED, that at any time prior to the Effective Time, the Board may
determine not to ¢ffect the Section 253 Merger, and be it further

RESOLVED, that the Authorized Officers of the Corporation zre each
hereby authorized to take from time to time, in the name and on behalf of the
Corporation, such actions and to executc and deliver from time to time, in the
name and on behalf of the Corporation, any agreement, consent, notice,
certificate, instrument or other document necessary as may be required or as such
officer may deem pecessary, advisable or proper in order to carry out the purposes
and intent of the foregoing resolutions, all such acts and things dope or caused to
be done, and all such agreements, consents, notices, certificates, instruments or
other documents necessary, o be performed, executed and delivered in such form
as the Authorized Officer performing or executing the ssme may approve, the
performance or execution thereof by such Authorized Officer to be conclusive
evidence of the approval thereof by such Authorized Officer; and be it further
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RESOLVED, that any and all action herewofore or hereafter taken by any
Authorized Officer of the Corporation in accordance with the foregoing
resolutions is hereby approved, ratified and confirmed as the act and deed of the

Corporation.

THIRD: That the Corporation does hereby merge Chemtura USA with and into the
Corporation, with the Corporation being the surviving corporation of the mexger.

FOURTH: That the name of the surviving corporation in the merger is:
Chemtura Corporation

FIFTH: That thc merger shall be effective at 11:59 p.m,, Eastern Standard Time, on
December 31, 2006 (the “Effective Time")-

SIXTH: The Corporation’s board of directors may determine not to effect the morger at
any Ume prior to the Effective Time, and the Corporation will file a Certificate of ‘Termination of
Merger prior to the iu the event such determination is made.

(The remainder of this page intentionally left blank ]
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IN WITNESS WHEREOF, the Corporation has caused this Cextificate of Ownership and
Merger to be executed by its duly authorized officer as of this ifh day of December, 2006.

CHEMTURA CORPORATION,
2 Delaware corporation

ol ]

Name: Barry [. S
Title: Vice Presifent and Secretary
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