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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 05/25/1988

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
IW. R. Grace & Co. | |05/25/1988  ||CORPORATION: CONNECTICUT]|

RECEIVING PARTY DATA

|Name: ||W R. Grace & Co.-Conn. |
|Street Address: ||7500 Grace Drive |
|Internal Address: ||Attn: Patent Department |
lcity: lColumbia |
|State/Country: IMARYLAND |
|Postal Code: 121044 |
[Entity Type: ICORPORATION: CONNECTICUT |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1490721 CP

CORRESPONDENCE DATA

Fax Number: (410)531-4195

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

Phone: 410-531-4531

Email: columbia.trademarks@grace.com

Correspondent Name: W. R. Grace & Co.-Conn.

Address Line 1: 7500 Grace Drive

Address Line 2: Attn: Patent Group

Address Line 4: Columbia, MARYLAND 21044

ATTORNEY DOCKET NUMBER: #3953/US

NAME OF SUBMITTER: Kimberly Sauter-Bray
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Signature:

/Kimberly Sauter-Bray/

Date:

03/17/2009
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W. R, Grace & Co.

Certificate of Mexger ;oscaanes 05/25/88 #3701 140.

This Certificate of Merger dated May 25, 1988 witnesseth:

1. The Plan of Merger to be effected hereby ;s attached as
Exhibit A.

2. The merging cprporations are W. R. Grace & Co. and
“érace Merger Corp., both Connecticut corporations.

3. The affirmative vote of a majority of the outstanding
shares of common stock of W. R.'Gréce & Co.; and the affirmative
vote of a magority of each class:- of preferred stock -0f W. - R.
Grace & Co. that-woulﬁ be converted 1nto'shares=of W. Graée &

-4

Co.-New York by the. Merger, was- requxred for approval of'the Plan

of Merger. The-vcteyofvthe shareholdersﬁof7 'R.sGrace*&*Cbﬁﬁan

~the Plgn of- Merger - duly: held on” May 10 1988 was as’ fOllOWS'

Shares Votes Votes

Class of Stock . Cutstanding -Represented In Favor

Common. ' - - 84,432,970 84,432,970 47,065,565
Preferred . 36,464 . 5,834,240 5,620,000
Class A Preierred N 16,816 269,056 192,464
Class B’ Prefer;ed,‘ 21,731 - 347,696 247,024

4. The affiféative vote of a majoritylof the outstanding

stoak of Grace Metger Corp. was Teguired- for the approval of the

Plan of Merger. 'Thé sole shareholder of Grace Merger Ccrp duly

';‘--T \ -y
gave such approb

+by. wrxt'ten consent dated'May 4; "51988
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IN WITNESS WHEREOF, we have executed this Certificate of
Merger and affirm under penalties of false statement that the

statements containted herein are true.

W. R. Grace & Co. -

W:&Mﬁw

Senior Vice President

foue. oo

Assistant Secretary

Grace Merger Coxp.

@Jfé}d&fﬁm |

s Vice President: i oo

_Secreﬁgky
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EXHIBIT A

W. R. GRACE & CO.

PLAN OF MERGER

PLAN OF MERGER dated M3y 25, 1988 entered into by and among W. R. Grace & Co. (“Grace-
Conn.”), a Connecticut corporation, and its subsidiaries Grace Merger Corp. (*GMC™), a Connecti-

cut corporation, and W. R. Grace & Co.—New York (“*Grace-New York™), 2 New York corporation,
WITNESSETH:
WHEREAS, Grace-Conn. owns the entire outstanding capital stock of Grace-New York;

WHEREAS, Grace-New York owns 10C shares of Common Stock of GMC, constituting the entire
outstanding capital stock of GMC; '

WHEREAS, the laws of the State of Connecticut permit the merger of GMC with and into Grace-
Conn.; s

WHEREAS, the rcspéctivc Boards of Directors of Grace-New York, Grace-Conn. and GMC dééfn
it desirable and in the best interests of their respective corporations and stockholders 1o merge GMC

with and into Grace-Conn_, and have duly approved this Plan for that purpose; and

. WHEREAS, the holders of Common Stock of Grace-Conn., and the Tespective stédd:oldgis_g;f ;-
-~ GMCand _Ggacg—Ngw;Xigx;lg,.havgégyx_lx,;;_ppmypd this Plan.and 'th'c"m’ergér-:botp'fc_'mblﬁtéd ‘herebys

. Now THEREFORE, in order to prescribe the u:rms ax;'d conditions of such merger and the mode of*
carrying such merger into effect, the parties hereby agree as follows: : :
1. Definitions
For purposes of this Plan, the following defined terms shall have the meanings set forth in this

Article. All Anticle and Section numbers used herein refer 10 Articles and Sections of this Plan unless
otherwise specifically described.

1.01 “Grace-New York™. means W. R. Grace & Co.—New York, a New York corporaiiop.
102 -“Grace-Conn.” means W. R..Grace & Co., a Comnecticut corporation.

1.03 “GMC" means Grace Me;éu- Corp., a Connecticut cérppraﬁon.

13.04 ““Merger” means the mcrgcr of GMC iﬁlc; Gf'acc-Conn. as contemplated by this Plan. p

I.OS:;The “Ac” mcana:lh;:ffConnccucmStock Corporation Act. * .~ ) T

08 e T i $hen et it et i i
- requirements of Section33-367 of the Act 35" filed -with-'the "Secretary Jof Staie of ‘Conn
“accordance with such Section. T ' ' g :

A-l
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2. Terms and effect of Merger

2.01 Grace-Conn. and GMC are the merging corporations as contemplated by the Act. Atthe
Efiective Time and pursuant to the Act:

{a) GMC shall be merged with and into Grace-Conn. and the separate existence of GMC
shall cease.

() Grace-Conn. shall be the surviving corporation, and shall continue for all purposes
whatsoever. )

(¢} The Certificate of Incorporation and By-Laws of the surviving corporation shall be the
Resiated Certificate of Incorporation and By-Laws of Grace-Conn. as in effect at the Effective
Time, which shall remain unchanged and unaffected by the Merger until amended as provyicd by
law, except that at the Effective Time, the name of the surviving corporation shall become W. K.
Grace & Co-Conn.

(d} The persons who are the directors of Grace-Conn. at the Effective Time shall continue as
directors of the surviving corporation until their respective Successors are duly elecied and
qualified. .

(¢) The persons who are the officers of Grace-Conn. at the Effective Time shall tontinue as -
such officers of the surviving corporation until the Board of Directors of the surviving corpora-
tion shall otherwise determine. ' "

(f) Each share of capital stock of GMC issued and outstanding immediately prior 10 the
Effective Time shall; at the Effective Time, by viriue of the Merger and without any action on.the . -
part of the holder thereof, be converted into and become (1) 845,000 shares of Common Stockof
Grace-Conn., plus (2) if the holders of Preferred Stock of Grace-Conn. have duly approved this.
Plan, 364.64 shares of such Preferred Stock, plus (3) if the holders of Class A Preferred Stock of
Grace-Conn. have duly approved this Plan; 168.16 shares of such Class A Preferred Stock, plus
{4) if the holders of Class B Preferred Stock of Grace-Conn, have duly approved this Plan, 217.31 - ...

shares of such Class B Preferred Stock.™

{g) Each share of capital stock of Grace-Conh. issued and outstanding or held in the treasury ..
of Grace-Conn. immediately prior to the Effective Time shall, atthe Effective Time, 10 the extent
so provided in Section 2.02; by.virtue of the Merger and without any action on the part'of the
holder thereof, be converied into a share of capital stock of Grace-New York in accordance with
Section 2.02, and all rights of the holder thereof in respect of each share of Grace-Conn. so
converted shall be extinguished, other than rights as a'holder of capital stock of Grace-New York
as specified in Section 2.02, or any dissenters’ Tights to be paid the value of such share of stock of
Grace-Conn. pursuant to the Act.

~

() Each share of capital stock of Grace-New York issued and outstanding immediately
prior to the Effective Time shall be cancelled at the Effeciive Time, without any action on the
part of the holdér thereof or any payment therefor. - ’

~+2.02 (a) Each share of Common Stock of Grace-Conn. validly issued and outstanding immedi-_
ately prior to the Effective Time (including shares held by any of Grace-Conn.’s subsidiaries), and -
cach share of such stock held in the treasury of Grace-Conn. immediately prior to the Effective Time,
shall at the Effectivé Time be converted into and become one share of Common Stock of Grace-New
ijk.“_ i ~ .x/' ) s ) .

. {b) If the holders of Preferred Stock of Grace-Conp. have duly-approved this Plan, then cach. -
- - share of Preferred:Stock of Grace-Conn. :valjidly issued:and Quistanding immediately prior 10;
Effective Time (including shares held by’any of Grace-Conn.’s subsidiaries), and-each share-of such.
stock held in the treasury of Grace-Conn..immediately prior 10 the Effective Time, shall at the =
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Effective Time be converted into and become one share of 6% Preferred Stock of Grace-New York. If
such holders have not so approved this Plan, then each such share of such Preferred Stock shall
remain a share of Grace-Conn.

(c) If the holders of Class A Preferred Stock of Grace-Conn. have duly approved this Plan, then
each share of Class A Preferred Stock of Grace-Conn. validly issued and outstanding immediately
prior 1o the Effective Time (including shares held by any of Grace-Conn.’s subsidiaries), and each
share of such stock held in the treasury of Grace-Conn. immediately prior to the Effective Time, shall
at the Effective Time be converted into and become one share of Class A Preferred Stock of Grace-
New York, 1f such holders have not 5o approved this Plan, then ¢ach such share of such Class A
Preferred Stock shall remain a share of Grace-Conn.

(d) If the holders of Class B Preferred Stock of Grace-Conn. have duly approved this Plan, then
each share of Class B Preferred Stock of Grace-Conn, validly issued and outstanding immediately
prior to the Effective Time (including shares held by any of Grace-Conn.’s subsidiaries), and ‘each
share of such stock beld in the treasury of Grace-Conn. immediately prior to the Effective Time, shall
2t the Effective Time be converted into and become one share of Class B Preferred Stock of Grace-
New York. H such holders have not so approved this Plan, then each such share of such Class B
Preferred Stock shall remain a share of Grace-Conn.

2.03 At the Effective Time the merging corporations shall become 2 single corporation; Grace-
Conn. shall continuc to exist as the surviving corporation and shall thereupon and thereafter,
pursuant to the Act, possess all the rights, privileges, powers and franchises, and be subject 1o all the
restrictions, disabilities and duties, of each of the merging corporations; all property.and things in
action belonging to each of the merging corporations shall vest in Grace-Conn. without further act or

- deed, and all debts, liabilities and duties of the merging corporations shall thenceforth attach to
Grace-Conn.; all not pursvant to contract but by opcrauen of law in 1hc manner and to the full extent
provided by thc Act.

3. Exchange of stock certificates

3.01 A1 and after the Effective Time, each holder of .an outstanding certificate, theretofore .

: rcprcscnung shares of capital stock-of Gracc~Conn. which Have been converted into shares of capna}“""
stock of Grace-New York, upon presentation of such: certificate’ for surrender to- Manofacturers™ -
Hanover Trust Company, as Grace-New York's agent (or any successor as Grace-New York’s stock
transfer agent); shall be entitled 10 receive in licu thereof and in exchange therefor a certificate -
Tepresenting the number of shares of capital stock of Grace-New York into which such shares of
Grace-Conn. have been converted pursuant 1o Section 2.02. Until so surrendered, cach outstanding
certificate that prior to the Merger represented such shares of capital stock of Grace-Conn. shall be
deemed, for all corporate purposes, 10 evidence ownership of the number and kind of shares of capital
stock of Grace-New York into which such shares have been converted pursuant to Section 2.02.

4. Genperal .

4.01 -This Plan and the pcrfonnancc of the transactions contemplated hereby shall be governed
by and construed and enforced in accordance with the laws of the State of Coancc:ucut, other 1han the
conflict-of-laws provisions thereof.

4.02 All of the provisions oi;ﬂns Plan shall be binding upon, and inure 10 the benefit of and be

enforceable by, the parties hereto Aand their respective suceessors, but this Pian and the pamcs rights
-and obhganons hcrclmdcr shal] not be assigned.

4.03 'Ih.xs Plan may bcamcndod, superseded or terminated, and any of the tcrms hcrwf may bes

- waived, on]y by a writien m%uumem spcc:ﬁmliy»staung that it-amends, terminates oricancels-this
_© .= Plah or waives any of the terms- hcmof,cxecutedbya]l parties or, in'the case: ofa wmvcr,bythcparty
-_i;,wanfmg compliance, and subject to any approval of the Board of Directors or stockhiolders of any o

- A3
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the parties that may be required by law. The failure of any party at any time 1o require performance
of any provision hereof shall in no manner affect the right at a later time to enforce the same.- No
waiver by any party of any breach of any provision contained in this Plan, in any one Of TNOre.
instances, shall be deemed to be or construed as a further or continuing waiver of any such breach or
a waiver of any breach of any other provision.

. 404 The article beadings contained in this Plan are for convenient reference only, and shall not
in any way affect the meaning or interpretation of this Plan. This Plan may be executed in two or
more counterparts, each of which shall be deemed an original, but all of which shall constitute one
and the same instrument.

In WITNESS WHEREOF, the partics have executed this instrument on the date first above writien.

W. R. Grace & Co.

By @Jﬁm

Senior Vice President

GRACE Msnsékéi;&.
By { 0&997&

Vice President

W. R. GRACE & CO—NEW YQRK ™~
oy

Senior 'Vig'e; President ©
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} $S.  HARTFORD

&

| hereoy certify thet this is a true copy of recor
ice
In toomony whereos, | have hereunto setmy hand,
and zifived ihe Seal of said State, at Harticrd,

ihis _be_"*f:m__day of M_,._ AD. 1585

RECORDED: 03/17/2009
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