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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 07/14/2008

CONVEYING PARTY DATA

Name ” Formerly || Execution Date ” Entity Type
. CORPORATION: NEW

Cheminova, Inc. 07/11/2008 JERSEY
RECEIVING PARTY DATA

|Name: ”Cheminova, Inc. |
|Street Address: HOne Park Drive, Suite 150 |
|City: HResearch Triangle Park |
|state/Country: |INORTH CAROLINA |
|Postal Code: |[27709 |
[Entity Type: ||cORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 20

Property Type Number Word Mark

Serial Number: 77536699 ALERT

Serial Number: 77536690 BOMBARD

Serial Number: 77487724 C

Serial Number: 77487736 C

Serial Number: 77444842 CHEMINOVA

Serial Number: 77149119 CHISUM

Serial Number: 77790549 COUGAR

Serial Number: 77440184 DAWN

Serial Number: 77386309 DECLARE

Serial Number: 77714572 DIVA

Serial Number: 77444689 EDITION

Serial Number: 77149224 HARASS
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Serial Number: 77149245 NIC-IT
Serial Number: 77051214 NIMBLE
Serial Number: 77051190 NUANCE
Serial Number: 77100442 REPORT
Serial Number: 77828438 RHYME
Serial Number: “ 77438949 IRHYTHM
Serial Number: 77104810 TACKLE
Serial Number: 78744857 TOPGUARD

CORRESPONDENCE DATA

Fax Number: (212)784-5777

Correspondence will be sent via US Mail when the fax aftempt is unsuccessful.
Phone: (212)784-5800

Email: trademarks@hblaw.com

Correspondent Name: Mark |. Peroff

Address Line 1: Hiscock & Barclay, LLP

Address Line 2: Seven Times Square

Address Line 4: New York, NEW YORK 10036

ATTORNEY DOCKET NUMBER: 720669.3045426

NAME OF SUBMITTER:

Keith E. Danish

Signature:

/keith e. danish/

Date:

03/04/2010

Total Attachments: 9

source=Cheminova Merger#page1.tif
source=Cheminova Merger#page? tif
source=Cheminova Merger#page3.tif
source=Cheminova Merger#page4.tif
source=Cheminova Merger#pageb5.tif
source=Cheminova Merger#page®b.tif
source=Cheminova Merger#page?7 tif
source=Cheminova Merger#page8.tif
source=Cheminova Merger#page9.tif
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)}

CHEMINGVA, INC.

I, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the
Certificate of Merger
Filed in this office
July 14, 2008
as the same is taken from and compared with the
original(s) filed in this office on the date set
Jorth on each instrument and now remaining on file
and of record in my office.

INTESTIMONY WHEREQF, I have
hereunto set my hand and
affixed my Official Seal
at Trenton, this
14th day of July, 2008

R. David Rousseau
State Treasurer
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CERTIFICATE OF MERGER j JUL 1 4 2008
OF STATE TREASURER

Cheminovs, Ine., Q \ CQ C:\Q‘.L\‘G Grz

'aNﬁwJersey g_?r oraiion
OICORAT20 o
WITH AND INTQ

JULO 14,2008 8:25A CGRP SERV CORP

Cheminova, Inc.
3 Pelaware Corporation,

Under NJS.A. 14A4:10-4.1 and 14A:10-7

Pursuant to the provisions of N.LS.A. 144:10-4.1 and 144:10-7, the undersighad do
hereby certify:

FIRST: The name of each of the constituent corporations is Cheminova, Inc., a New
lersey corporation ("Cheminova New Jersey™), and Cheminova, Inc., 2 Delawars corporation
(“Cheminova Delaware™), which shall be the survivicg corporation of the merger.

SECOND: Annexed hereto and made a part heveof is the Agreement and Plan of Merpes, -
dated July 11, 2008 (the “Plan of Merger™), for merging Cheminova New Jersey with and into
Chemimova Delaware, as approved by the Board of Directors of each of Cheminova New Jersey
and Cheminova Delaware,

THIRE: The number of shares of Cheminova New Jersey entjtled to vote on the Plan of
Merger is three hundred (300) shares of Common Stock. The holdets of 100% of the issued and
outstanding shares of Common Stock of Cheminova New Jetsey entitled to vote on the Plan of
Merger have vated in favor of the metger pursuant to a resolution dated as of July 11, 2008. No
shéres of stock of Cheminova Delaware were issued prior to the adoption of the Plan of Merger
by the Board of Direttors of Cheminova Delaware, and therefore, there were no stockholders of
Cheminova Delaware entitled 1o vote on the Plan of Merger,

FOURTH: Cheminova Delaware agrees, in accordance with N.J.S.A. JAALLO-7(1)eXR),
that it may be served with process in the State of New Jersey in any procesding for the
enforcement of any obligation of Cheminova New Jersey and in any proceeding for the
enforcement of the rights of a dissenting shareholder of Cheminova New Jerssy against
Chemipove Delaware.

FIFYH: In accordance with N.J.S.A 14A:10-7{(1)(6)(33), Cheminova Detaware hereby
irevocably appoints the Treasurer of the State of New JTersey a5 its agent to accept service of

;Q 0D3L6O { #9575 v
37 75_0(33 34912177
V3775004 ' .
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process in eny such proceeding. It is requested thet 8 copy of any such process be gent by
certified mail to-
Chemineva, Ine.
1700 Rouwte 23 North, Suite 300
Wayme, New Jersey 07470

SIXTH: Cheminova Delaware agrees, i 2ccordance with N1L.S.A, FAACT0-7(1){e)i),
that it will promptly pay to the dissenting sharcholders of Cheminova New Jersey the amonnt, if
any, to which the disseming shareholders shall be entitled under the provisions of the New Jersey
Business Corporation Act with respect to the rights of dissenting shareholders.

SEVENTH: The effective time and dats of the merger herein provided for in the Statc of
New Jersey shall be upon filing of this Certificate of Merger.

EIGHTH: The spplicable laws of the State of Delaware, the jurisdiction of organization
of Cheminove Delaware, permit the rmerger contemplated by the Plan of Mergee and soch laws
huve been complied with in respect to the merger.

Signatures Contained on Following Page

#13193759(
GIIR4D-18177
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IN WITNESS WHEREOF, each of the comporations has caused this Cerfificate of
Merger to be executed on its behalf this |} day of July, 2008

EHO/800d WOPESLD BOOZ pL {PP

Ked

Name: MALTYL Prippsrl/
Title: PRESEDEANT pupl CrTD

CHEMINOVA, INC.,
a Delaware cgpborstion

By: Z % L
Name: MaRTTA) VETEQSEL/
THle: PRESIOEUT pucd. C£0

FIR95I5 vt
B13845-13177
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (ihis “Agrecment™), dated as of Tuly 11,
2008, is made by and between Cheminova, Inc., a New Jersey corporation (“Cheminova New
Jarsey™), and Cheminova, Inc., a Delawares corporation (“Cheminova Delaware™).

Hecitals

WHEREAS, Cheminova New Jersey and Cheminova Delaware deem it advisable and in
their best interests to effect the merger of Cheminova New Jersey with and into Cheminova
Delaware pursnant to, and subject to the terms and conditions of, this Apreement.

NOW, THEREFORE, in consideration of the mutual covenants herein, the parties hereto
hereby agree as follows:

1. The Merger. In accordance with the applicable provisions of this Agreement, the
New Jersey Bosiness Corporation Act (the “NJBCA™) and the Delaware General Corporation
Law (the “DOCL”), a1 the Effective Time (as defined below), Cheminova New Jersey shall be
merped {the “Merger”) with and into Cheminova Delaware, & newly formed Delaware
corporation, Following the Merger, the separate corpotate existence of Cheminova Naw Jersey
shall cease and Cheminova Delaware shall continue 2¢ the surviving corporation.

2. Effective Time. Cheminova New Jessey and Cheminova Delaware, as applicable,
thall execute i the manner required by the NBCA and the DGCL and deliver to the Department
of the Treasury of the State of New Jersey and the Secretary of State of the State of Delaware one
or more certificates of mesger, and the parties shall take such othér and further actions as may be
required by applicable law to make the Mexger effective. The time the Merger becomes affective
in accordance with applicable law is referred to as the “Effective Time ™

3. Effects of the Merger. The Merper shail have the effects set forth in NJBCA and

. the DGCL, as applicable. Without limiting the generality of the foregoing, mnd subject theteto

and any other spplicable laws, at the Effective Time, all properties, tights, privileges, powers and

franchiges of Chemninova New Jersey shall vest in Cheminova Delaware, and all debts, Habilities,

restrictions, disabilities and duties of Cheminova New Jersey shall become debts, liabilities,
restrictions, disahilitics and duties of Cheminova Delaware.

4. Certificate of Incorporation and Bvlaws of Cheminova Delaware.

{a)  The Ceytificate of Incorporation of Cheminova Delaware 28 in effect
immediately prioz to the Effective Time shall be the Certifisate of Incorporation of Cheminova
Delaware a5 the surviving corporation, until theresfler amended in accordance with the
provisions thereof and applicable faw.

(by  The Bylaws of Cheminova Delaware in effect at the Effective Time shall
be the Bylaws of Cheminova Delaware as the surviving corporation, until thereafter amended in
accordance with the provisions thereof and applicable law,

£131945G vl
G13Ra%-18177
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s. Diregtors.  Subject to applicable Jaw, the directors of Cheminova Delaware
unediately prior to the Effective Time shall be the initial diraetors of Cheminava Detlaware a3
the surviving corporation and shall hold office unti] their respective suceessors are duly elected
and qualified, or their earlier death, resignation or yemoval,

6. Officers. The officers of Chemjoova Delaware immediately prior to the Bffective
Time shall be the initial offivers of Cheminova Delaware as thae surviving corporation, and shall
held office until their respective successors are duly clocted and qualified, or their earlier death,
resignstion or removal,

7. ct of er on Cepitud Stack. Cheminova Agro A/S is the sole shaxeholder
of the outstanding shaves of Cheminova New Jersey, At the Bffective Time, by virthe of the
Merger and without any action on the part of Cheminova New Jersey (or its shareholder) or
Cheminova Delaware, cach share of stock Cheminova New Jersey issued mnd outstanding
imuediately prior to the Bffective Time shall be converted ints ane {1} share of eomman stook of
Cheminova Delaware. Cheminova Delaware has nol fssued any shares of stock as of the date its
Boaxd of Disectots approved the Merger.

8 Apnroval of the Merger. The Boaxd of Directors of-each of Cheminova New
Jersey and Cheminova Delaware have adopted 2 resofution approving this Agreement and
declaring its advisability in the manner prescribed by the DGCL and the NIBCA, Cheminova
Agro A/S, as the sole sharcholder of shares of voting common stock of Cheminova New Jersey,
has adopted 2 resolution approving this Agreement snd the Merger herein provided for in the
manner preseribed by the NIRCA. e

9 Termination. This Agreement may be tarminated apd the Merger contemplated NN
hereby may be abandoned at any time prior w the Effective Time, notwithstanding approval .
thereof by the shareholdets of Cheminova New Jersey, by mutual consent of Cheminova New

Jersey and Cheminova Delaware. In the event of the termination of this Agreement pursuant to

this Section 9, this Agreement shall forthwith become void and have no effect, withont any

lability on the part of any party ar its divectors, officers or shareholders.

10.  NIBCA Compliance. Cheminova Delaware and Chemdnova New Jersey hersby
stipulate that Cheminova Delaware hereby consents to be sued and served with process in the
State of New Jersery and hereby eppoints the Treasuer of the State of New Jersey as the agent for
service of process i any proceeding to enforce any obligation or the rights of dissenting
shareholders of Cheminova New Jersey, and agrees that it will promptly pay any dissenting
shareholders of Cheminova New Jersey the amount, if any, to which they are entitled under the
NIBCA with respect to the rights of dissenting shareholders.

1. Registered Office. Tho registered office of Chemningva Delawsre in Delaware, the
state unter the laws of which Chemivovs Delaware cxists, is located at Corporation Service
Company, 2711 Centerville Road, Suits 400, City of Wilmington, County of New Castle, State
of Delavare 19808. The Registered Agent in charge thereof is: Corporation Service Company.

2 B3RS0 v
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12, Fugther Asowrances. Chersinova Delaware snd Cheminova New Jersey hereby
stipulate that they will cause to be executed snd filed and/or recorded any document of
doturnents preseribed by the laws of the State of Delaware and the laws of the State of New
Jersey, and that they will cause to be performed all pecessary acts thereis and elsewhare, to
effectuate the Merger herein provided for. Cheminova New lexsey hersby agrees from time to
time, as and when requesied by Cheminova Delaware or by its succesgors or assigns, to execute
and deliver or cause to be executed and delivered all such deeds and instruments and to take, or
canse to be taken such farther or other action as Cheminova Delaware may deem 1o be necessary
or desirable in order to vest in and confirm to Chemibova Delaware title to and possession of any
property of Cheminova New Jersey acquired or to be acquired by reason of or s a reguit of the
Merger berein provided for and otherwise to canry out the intent and purposes hereof.

13, Anthorizations, The proper officers and directors of Cheminove New Jersey and
the proper officers and directors of Cheminova Delaware, rospectively, are hereby avshorized,
empowered and directed to do any and all acts and things, and to make, execute, deliver, file,
and/or recoxd euy and all instruments, papers, and dotuments Yhat shall be or become TECEsEAry,
DrOpet, of convericnt 1 carry out of put into effect any of the provisions of this Agreement or of
the Mesger herein provided for.

4. Descriptive Headings. The descriptive headings and captions herein are inserted
for cenvenience of reference only and are not intended to be part of or to affect the raeaning of
inferpretation of this Agreement.

15, Amendment This Agreement may be amended by an istrument in writing
signed on behalf of Cheminova New Jersey and Cheminova Delawars at any time before vr.after .
any apptoval of this Agreement by the shareholders of Cheminova New Jersey.

16,  Counterparts.  This Agreement may be exeecuted in any nuraber of counterparts,
each such counterpart being deemed to be an original instrument, and a1l such counierparts shall
logether constitute the same agreement. -

Remainder of Page Intentionally Blank, Signarure Page Follows
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- IN WITNESS WHEREQF, cach of the parties has caused this Agreement and Plan of
Merger to be execnted op jts behalf by its respective officer thereunto duly authorized, all as of

the day and year first above Written.

EL0/210d  BEGEL0 BOOZ I inp

‘x4

l

CHEMINOVA NG,
a New Jersey i

Bw:

J;
Name: MARTIAN Pereised/
Title: PRESE DELT pool 25O

CHEMINOVA, INC,

a Delaware corporatidn /
By: /

Name: MMARTIL VETERSE L/
Tle: TS Dz aned CEC

#1315430 v
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I hereby certify that the foregoing Agreement and Plan of Merger hos been adopted pursuant to
subsection {f) of Section 251 of the Delaware General Corporation Law and that no shates of
stock of Cheminova, Inc., a Delaware corporation, were issued prior to the adoption by the Board
of Directors of the resolntiop approving this Agreement and Plan of Merger.

NErr

Esber Triex Lund, Secretary \
Cheminova, Inc, a Delaware cotporation
Jay {1 2008
y) FL3I9450 v1
DI3869- 18177
CHO/ELOd Loge:ip 5007 vl i 1Xed
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