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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 09/13/1960

CONVEYING PARTY DATA

Execution .
Name Formerly Date Entity Type
|GODFREY L. CABOT | 07/21/1960  ||CORPORATION: MASSACHUSETTS|
ICABOT CARBON COMPANY || 07/21/1960  ||CORPORATION: MASSACHUSETTS|
ICABOT SHOPS, INC. | 07/21/1960  ||[CORPORATION: MASSACHUSETTS|
CABOT GASOLINE
CORPORATION 07/21/1960  [CORPORATION: MASSACHUSETTS

RECEIVING PARTY DATA

IName: ||cABOT CORPORATION |
|Street Address:  ||100 W. TENTH STREET |
(City: [wiLMINGTON |
|state/Country: |IDELAWARE |
|Posta| Code: ”19801 |
[Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 14 §
a
Property Type Number Word Mark a
Serial Number: 71176065 MONARCH >
Serial Number: 71592302 BLACK PEARLS
Serial Number: 71623399 BLACK PEARLS
Serial Number: 71667213 CAB-O-SIL
Serial Number: 71623400 BLACK PEARLS
Serial Number: 71667214 CAB-O-SIL
Serial Number: 71611500 |[MONARCH
Serial Number: 71667215 CAB-O-SIL
Serial Number: 72034585 REGAL
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Serial Number: 71592300 BLACK PEARLS
Serial Number: 71651375 MOGUL

Serial Number: 71592301 BLACK PEARLS
Serial Number: 71644282 CAB-O-SIL
Serial Number: 72098696 REGAL

CORRESPONDENCE DATA

Fax Number: (603)668-2970

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 603-668-6560

Email: mcurtis@gtpp.com

Correspondent Name: Teresa C. Tucker

Address Line 1: 55 South Commercial St.

Address Line 4: Manchester, NEW HAMPSHIRE 03101
ATTORNEY DOCKET NUMBER: CABO006

NAME OF SUBMITTER: Teresa C. Tucker
Signature: ftet/

Date: 09/23/2010
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO EEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"CABOT COMPANY'", A MASSACHUSETTS CORPORATION,

"CABOT GASOLINE CORPORATION", A MASSACHUSETITS CORPORATION,

"CABOT SHOPS, INC.", A MASSACHUSETTS CORPORATION,

"GODFREY L. CABOT, INC.", A MASSACHUSETITS CORPORATION,

WITH AND INTO "CABOT CORPORATION" UNDER THE NAME OF "CABOT
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE THIRTIETH DAY OF SEPTEMBER, A.D. 1960, AT 10 O'CLOCK

A.M.

Jeffrey W. Bullock, Secretary of State T

0554501 8100M AUTHENTJCATION: 8228273

DATE: 09-15-10

100869526
You may verify this certificate online

at corp.delaware.gov/authver.shtml
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MERGER AGREEMENT

MERGER AGREEMENT dated as of July 21, 1960, between
GODFREY L. CABOT, INC., CABOT CARBON COMPANY, CABOT SHOPS, INC, and
CABCT GASOLINE CORPORATION, all Massachusetts corporations, and
CABOT CORPORATION, a Delaware corporation, (herein sometimes referred
to as the "Constituent Corporations"), and a majority of the Directors

of each of them,
. WITNESSETAH:
' WHEREAS, Qodfrey L. Cabot, Inc. and its aubsidiariea_cabot Car—

,{'bon Company, Cabot Shops, Inc, and Cabot Gasoline Corporation are .

- corporations duly organized and existing under the laws ot The‘Com—

c s

C:monwealth of Massachusetts, having been 1ncorporated on Septambdr\i),

1922, February 21, 1929, July 29, 1930 and September 5, 1958 respec-

“tively; and

WHEREAS, Cabot Corporation (herein sometimes referred tG:a§ £hK
?"Surviving Corporation”)} is a corporation duly organized and xiﬁwing
under the laws of the State of Delaware, having been 1ncorporated
uly 14, 1960 for the purpose of the reorganization and morggr.p,

“yided for in this Agreement; and

WHEREAS Cabot Corporation intends to become duly qualiried to

Ecarry on its business in The COmmonwealtb of Maasachusetts prior'

he effectlve date of this merger; and

- WHEREAS, the authorized capltal stock of Godrrey L. cabot'

onsists of 85,000 shares of Common Stoock, of no par value

hich 81,778 shares are issued and outstanding, and :
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by

WHEREAS, the authorlized capital stoeck of Cabot Carbon Company

consilsts of 65,000 shares of Common Stock, par value $100 per share,

~of which 61,900 shares are issued and outstanding, 58,759 of such

shares belng owned by Godfrey L. Cabot, Inc. and 3,141 by others;
and

WHEREAS, the authorized capital stock of Cabot Shops, Inec.
consists of 20,000 shares of Common Stock, par value $100 per share,
of which 17,100 shares are lissued and outstanding and owned by
Godfrey L, Cabot, Ine, and 1,500 ghares are held in the treasury of
Cabot Shops, Inc.; and

WHEREAS, the authorlzed capltal stock of Cabot Gasoline Corp-
oration conslsts of 7,500 shares of Common Stock, no par value, of
whilch 2,000 shares are issued and outstanding, all of such shares
being owned by Godfrey L. Cabot, Inc,; and

WHEREAS, the authorized caplital stock of Cabot Corporation
consists of 3,000,000 shares of Common Stock, par value $1 per share,
of which 1,000 shares are lssued and outstanding, all of such shares
being owned by Godfrey L, Cabot, Inc,; and

WHEREAS, the Board of Directors of each of the Constituent
Corporations deems it advisable for the welfare of the Constituent
Corpcrations that Godfrey L. Cabot, Inc,, Cabot Carbon Company,
Cabot Shops, Inc, and Cabot Gasoline Corporation be merged into
Cabot Corporation upon the terms and conditions hereinafter set

forth and pursuant to the laws of The Commonwealth of Massachusetts ‘, -5

and the State of Delaware; - ..

NOW, THEREFORE, 1in consideration of the premises and of the
mutual agreements, provisions, covenants and grants herein cqntaiﬁh
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the partles hereto hereby agree that, in accordance with the appli-
cable provisions of the laws of the State of Delaware and of the

ot laws of The Commonwealth of Massachusetts, the Constituent Corpora-
tions shall be merged Into a single corporation, Cabot‘Corporation,
a Delaware corporation, one of the Constituent Corporations, the
oo . outstanding stock of whickL 1s owned by Godfrey L. Cabot, Inc.; that
Cabot Corporation 13 not a new corporation and that it shall con-

tinue 1its corporate existence and be the corporation surviving the

merger; and that the terms and conditions of the merger, Whioh'aréx
hereby agreed upon and which the parties hereto hereby covenant to
observe, keep and perform, the mode of carrying same into effecé,

the manner of converting the shares of Godfrey L. Cébot, Iné..and

certain shares of Cabot Carbon Company into the shares of the Sur-’

S S e

viving Corporation, and the other detalls of the merger are as

follows:

e 1. EFFECTIVE TIME AND EFFECT OF THE MERGER.

The effectlve time of the merger shall be midnight on Septem-
i ber 30, 1960, which 18 the day on which this Agreement is to be
filed in the Office of the Secretary of State of Delaware and is to

be recorded pursuant to Section 252 of the General Corporation law

R R T IR S DY
R i ‘

of sald State, and the day on which an Amendment--Articles of

Consolidation 1s to be filed in the Office of the Secretary of State

of The Commonwealth of Massachusetts pursuant to Section 46D of

Chapter 156 of the General Laws of said Commonwealth. A
At the effectlve time of the merger, the separate existence-of

Gedfrey L. Cabot, Inc., Cabot Carpon Company, Cabot Shopa,,Iﬁdf;iﬁ

TRADEMARK
REEL: 004283 FRAME: 0640



1

Cabot Gasoline Corporation shall cease, except insofar as 1t may
be continued either by law or to carry out the purposes of this
Agreement, and Godfrey L. Cabot, Inc., Cabot Carbon Company, Cabot
Shops, Inc. and Cabot Gasoline Corporation shall he mefged into the
Surviving Corporation, the name of which is and shall bhe Cabot
Corporatlon, Except as herein otherwise specifically set rorﬁh,
the identity, exlstence, pufposes, powers, franchises, rights and
" ‘ Imnmunities of Cabot Corporation shall continue unaffected and unim-
pailred by the merger, ’ L
At the effective time of the merger, the assets and liabilities
of the Constituent Corporations shall be entered on the béqu_gf
the Surviving Corporation at the amounts at which they réspectively
shall be carried on such date on the books of the Constituent
Corporations, subject to such lnter-company adjustments or elimina-
tions, if any, as may be required %o giQe erfect'to the merger, and
the capital and surplus of the Surviving Corporation shall bLe deter-
mined by its Board of Directors, all in accordance with generally
accepted accounting principles. The aggregate amounts of the |
Constituent Corporatlons whlch were legally available for the pay-.
ment of divldends immedlately prior to the merger shall continue to
te available immediately thereafter for the payment of dividends 5y

the Surviving Corporation.

2 CERTIFICATE OF INCORPCRATION OF SURVIVING CORPORATION.

oo

The laws of the State of Delaware shall govern the Surviving

Corporation., The Certificate of Incorporation of the Surviving

Corporatlon shall, immediately after the effective time of the

PR PY: S RULICIP SR SRS
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merger, be the Certificate of Incorporation of Cabot Corporation
as 1n effect on the date hereof, a copy of which is attached hereto

and made a part hereof.

3. BY-LAWS,
The By~Lawg of the Surviving Corporation shall, immediately
after the effectlve time of the merger, be the By-Laws of Cabot

Corporaticn as in effect on the date hereof,

4, DIRECTORS AND OFFICERS OF THE SURVIVING CORPORATION. .
The members of the Board of Directors and of the Executive
Committee and the Offlcers, respectively, of the Surviving Corpora-

tlion immedlately after the effective time of the merger shall be
those persons who shall be the corresponding members of the Board
of Directors and of the Executive Committee and the Officers,
respectively, of Cabot Corporation immediately prior to the effecb~i
ive time of the merger, and such persons shall serve in such orfiéés,
respectively, for the terms provided by law or in the By-Laws of .
the Surviving Corporatlion and until thelr respective successors
are chosen and qualified,
5. MANNER OF CONVERTING SHARES OF CONSTITUENT CORPORATIONS INTO
SHARES OF SURVIVING CORPORATION,
The manner of canceling or converting shares of the Constituent

Corporatlons into shares of the Surviving Corporation shall be as

follows:

(a) Each of the 1,000 initially issued shares of the Gommon .-

Stock of Cabot Corporation, of the par value of $1 per share,
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all of whlch are owned by Godfrey L. Cabot, Inc., shall be trans-
ferred to the Surviving Corporation and retired at the effective
time of the merger, and sald shares shall thereupon have the status
of authorized and unissued shares of the Surviving Corporation.

(b) At the effective time of the merger, the following shares
of the Constituent Corporations shall be canceled and extinguiahed:

(1) The 58,759 presently issued and outstanding shares
of Common Stock of Cabot Carbon Company, of the par value of
$100 per share, owned by Godfrey L. Cabot, Inc,;

(11) The 17,100 presently issued and outstanding,shares . .
of Common Stock of Cabot Shops, Ine,, of the par value of "~
$100 per share, owned by Godfrey L. Cabot, Inc.;

(111) The 1,900 presently issued shares of Common Stock
of Cabot Shops, Inc., of the par value of $100 per share,

held in 4its treasury; and

(iv) The 2,000 presently issued and outstanding shares
of Common Stock of Cabot Gasoline Corporation, of no par
value, owned by Godfrey L. Cabot, Inc.

(¢) Each of the 3,141 shares of the Common Stock, of the par
value of $100 per share, of Cabot Carbon Company, which shall be
issued and outstanding at the effective time of the merger and not
owned by Godfrey L. Cabot, Inc,, shall thereupon be changed angd
converted into 24 shares of Common Stock, of the par value of $1
per share, of the Surviving Corporation.

(d) Each of the 81,778 shares of the Common Stock, no par
value, of Godfrey L., Cabot, Inc,, which shall be issued and out-
standing at the effective time of the merger, shall thereupon be

changed and converted Into 30 shares of the Common Stoek, of the

par value of $1 per share, of the Surviving Corporation.

{e) All shares of Common Stock of the Surviving Corporation

-6—:
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&
into which the outstandling shares of Common Stock of Godfrey L.
Cabot, Inc., and Cabot Carbon Company are to te changed and con-
verted at the effective tlme of the merger shall thereupon be lssued
and outstanding without any action on the part of any holders thereof.

(f) After the effective time of the merger each holder (other

than Godfrey L. Cabot, Inc.) of an outstanding certificate or certifi-
cates theretofore representing Common Stoek of Godfrey L. Cabot, Inc.
and/or Cabot Carbon Company may surrender the same to the Surviving
Corporation, or an agent appointed by 1t, and such holder shall be
entitled upon such surrender to receive in exchange therefor a" N
certificate or certificateﬁ representing the number §r sharés Qr
Common Stock of the Surviving Corporation into which the shhrgé of
Common Stock of Godfrey L, Cabot, Inc, and Cabot Carbon Company
theretofore represented by the certificate or certificates so
surrendered shall have been changed and converted as aforesaid,
Until so surrendered each outstanding certificate whlch prilor to

the effective time of the merger represented shares of Common Stock

of Godfrey L. Cabot, Inc. or of Cabot Carbon Company, shall be

deemed for all corporate purposes to evidence ownershlp, respectively, .

of 30 or 24 times that number of shares of Common Stock of the Sur-

viving Corporation.

6. RIGHDTS AND LIABILITIES UF THE SURVIVING CORPORATION.
At the effective time of the merger the Surviving Corporation
snall succeed to and possess, vwlthout further act or deed, all of

the estate, rights, privileges, powers and franchises as wall or 8.

public as of a private nature, subject to all the restrictiona,
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disabilitlies and dutles of vach of the Constituent Corporations, and
all and singular, the rights, privileges, powers and franchises of
each of said corporations, and all property, real, personal and
mixed, and all debts due tc each of the Constituent Corporations on
vhatever account and all stock subscriptions and other choses in
action or bvelonging to each of them shall be transferred to and
vested in the Surviving Corporation; and all claims, demands,
property, rights, privileges, powers and franchises and all and
every other interest of each of the Constituent Corporations shall
be thereafter as effectually the property of the Surviving Cofpoégw
" tion as they were of the several and respective Constituent Corpora-
tions, and the tltle to real estate vested by deed~or’othefwisé in
any of the Constituent Corporations shall not revert or be in any
way impalred by the merger, but shall be vested in the Surviving
Corporation; but all rights of creditors and 511 liens upon any
property of each of the Constituent Corporations shall be preserved
unimpaired, and all debts, llabilities and duties of the respective
Constituent Corporations shall thenceforth attach to the Surviving
Corporation and may be enforced agalnst it to the same extent as 1f
such debts, liabilitlies and duties had been incurred or contracted
by 1t; and the Surviving Corporation shall indemnlify and hold harm-
less the Officers and Directors of each of the Constituent Corpora-
tions against all such debts, liabllitles and dutles and against

all claims and demands arising out of the merger,

Godfrey L. Cabot, Inc.,, Cabot Carbon Company, Cabot Shops,

Inc. and Cabot Gasoline Corporation, respectively, hereby agree .
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that, as and when requested by the Surviving Corporation or by its
successors or assigns, they will execute and deliver or cause to be o
executed and delivered all such deeds and instruments and will take
or ecause tc be taken all such furtler actlon as the Surviving Corp-
oration may deem necessary or desirable in order to vest in and
confirm to the Surviving Corporation title to and possession of any
property previously of Godfrey L, Cabot, Inc., Cabot Carbon Gompany,
Cabot Shops, Inc. and Cabot Gasoline Corpcration, r eapectively, and
acquired by the Surviving Corporation by reason or as a result of
the merger and otherwise to earry out the intcnt and purposes -
nereof, and the Officeré and Directors of Godfrey L. Cabbt, Inc.,
cabot Carbon Company, Cabot Shops, Inc. and Cabot Gasolihe Corpora-
tion, respectively, and the Officers and Directors of the Surviving
Corporation are and each 1is fully authorized in the name of Godfrey

L. Cabot, Inc., Cabot Carbon Company, Cabot Shops, Inc., and Cabot

Gasolline Corporation, respectively, or otherwise to take any and
all such action.

cabot Corporation agrees that 1t will, as the Surviving
Corporation, assume all of the obligations of Godfrey L. Cabot, Irc.,

Ccabot Carbon Company, Cabot Shops, Inc. and Cabot Gasoline Corpora-

tion under their existing Group Insurance, Profit-Sharing, Mana~
i gerial Incentlve Profit-Sharing, and Pension Plans, that such Plans
will contlnue unaffected and unimpalred by the herger and that full

’ . credlt will be given to the employees of Qodfrey L. Cabot, Inc.,

Ccabot Carbon Company, Cabot Shops, Inc. and Cabot Gasoline COrpora-

tion for periods of service with such Constituent Corporatinns' -
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provided, however, that nothing herein contained shall limit the
exlsting powers of the employers under such Plans and Cabot Corpora-

tion as the continuing employer to terminate or modify them,

7. SERVICE OF PRCCESS ON THE SURVIVING CORPORATION,

‘The Surviving Corporation agrees that it may be sued in The
Commonvealth of Massachusetts for any obligation of Qodfrey L. Cabot,
Ine., Cabot Carbon Comnmony, Cabot Shops, Inc. and Cabot Gasoline
Corporaticon and any obligation of Cabot Corporation incurred prior
to the effective time of the merger and any ohiigation thereafter .
incurred by the Surviving Corporation, ircluding the obligation
¢reated by Section 46E of Chapter 156 of the General Laws of Massa-
chusetts, so long as any liability remains outstanding against the
Surviving Corporation in The Commonwealth Jf Massachusetts, and the
Surviving Corporation irrevocably appoint; the Commissioner o>2
Corporations and Taxation as 1ts agent to accept service of process
in any action for the enfercement of any such obligation, including

taxes, Iin the same marrer as provided ir Chapter 181 of the General

Laws of Massachusetts,

8., SUBMISSION TO STOCKHOLDERS,
This Agreement shall be submitted to the Stockholders of each
of the Constituent Corporations as required by the lawg of tie

State of Delaware and the laws of The Commcocnwealth of Massachusatts,

9., PLAN OF REORGANIZATION,
This Agreement, which 1s intendz2d to effeet onlv & change 1n;f'

the identity, form and place of incorsoratlion of Godfrey L. Cabot

ann
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' ~ Inc, and a merger of Cabot Carbon Company, Cabot Shops, Ine, and
Cabot Gasoline Corporation inte the Surviving Corporation, conati-
tutes a Plan of Recrganlization to be carried out in the manner, on

the terms and gubject to the conditions herein set forth,

10, TERMINATION.
This Merger Agreement may be terminated and the merger
. abandoned at any time before the effective time of the merger by

. thie Board of Directors of Godfrey L. Cabot, Inc., if in the opinion
of such Board the merger is impiactlcable or inadvisable for any
reason, including but not limited to the voting of any stook agaiﬁst
the merger, Upon termiration, this Agreement shall become wholly
vold and of no effect and there shell be no furchefnliabilicy 6r
obltigation herecunder on the part of any of the Constituent Corpora-

tions or of thelr Directors, Officers or Stockholders.

IN WITNESS WHEREOF, each of the Constituent Corporations,
pursuant to authority 4uly granted by its Board of Directors, has
raucs ! thiso Agreement to be executed by a majorlty of its directors
.7 ALz corporate seal to be hersunto affixed, all as of the day

ana year Iirst herelnabove written,

CABOT CORPORATTION

-

hY
AT
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