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Us (PCT)Case PH/5 -20652/A

ASSIGNMENT

i /We Jutta GLOCK, Rifeldweg 2, 4322 Mumpf, Switzerland, citizen of Germany

for good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, do hereby sell and assign to Novartis Crop Protection, Inc., a Delaware
corporation, of 410 Swing Road, Greensboro, North Carolina 27409, U.S.A., its
successors, assigns and legal representatives all my/our right, title and interest, in and for
the United States of America, in and to the invention entitled:

Herbicidal Compositions
invented by me/us and described in the international application
No. PCT/EP 96/04914 fled 11/11/1996

and all United States Letters Patent which may be granted therefor, and all divisions,
reissues, continuations and extensions thereof, the said interest being the entire ownership
of the said Letters Patent when granted, to be held and enjoyed by the said Novartis Crop
Protection, Inc. its successors, assigns or other legal representatives, 0 the full end of the
term for which said Letters Patent may be granted, as fully and entirely as the same would
have been held and enjoyed by me/us if this assignment and sale had not been made;

And l/we hereby authorize and request the Commissioner of Patents and Trademarks to
issue said Letters Patent to the said Novartis Crop Protection, Inc..
Signed on

P VORI U% A ol 'SR

J% [N

uUs 10/97
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State of Delaware

Office of the Secretary of State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "SYNGENTA CROP PROTECTION,
INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE SIXTEENTH DAY OF
DECEMBER, A.D. 1996, AT 9 O’CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "NOVARTIS
CROP PROTECTION, INC.” TO "SYNGENTA CROP PROTECTION, INC.",
FILED THE SIXTH DAY OF APRIL, A.D. 2000, AT 9 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-SECOND DAY OF
DECEMBER, A.D. 2000, AT 10 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 2001, AT 12:01 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

Secretary of State

2695101 8100H AUTHENTICATION: 0901427

010010235 DATE: 01-08-01
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
"LED 09:00 AM 12/16/1996
960369512 - 2695101

CERTIFICATB OP INCORPORATION
OF

NOVARTIS CROP PROTECTION, INC.

ARTICLE FIRST

The name of the corporation is Novartis Crop
Protection, Inc. {(the "Corporation®}.

ARTICLE SECOND

The address of the registered office of the
Corporation in the State of Delaware is 1013 Centre Road,
City of Wilmington, County of New Castle, Delaware 19805.
The name of the registered agent of the Corporation at such
address is Corporation Service Company.

ARTICLE THIRD

The purpoge of the Corporation is to engage in any
lawful act or activity for which corporations may be

organized under the General Corporation Law of the State of
Delaware.

ARTICLRER FOURTH
The total number of shares of stock that the
Corporation shall have authority to issuve is 100 shares with
a par value of $1.00 per share. All such shares shall be of
one class and shall be designated "Common Stock”.
ARTICLE FIFTH

The name and mailing address of the sole
incorporator is as follows:

Name Address
Sarah J. Mulligan Cravath, Swaine & Moore

worldwide Plaza
825 Righth Avenue
New York, New York 10019
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ARTICLE SIXTH

For the management of the business and for the
conduct of the affairs of the Corporation, and in further
definition, limitation and regulation of the powers of the
Corporation and of its directors and stockholders, it is
furthexr provided that:

{a) the number of directors of the Corporation
shall be fixed by, or in the manner providead in, the
By-lawe of the Corporation {the "By-laws™) ;

{b) 1in furtherance and not in limitation of the
powers conferred by the laws of the State of Delawgre,
the Board of Directors of the Corporation (the *Board”)
is expressly authorized and empowered to make, alter,
amend or repeal the By-laws in any manner not
inconsistent with the laws of the State of Delaware or
this Certificate of Incorporation, subject to the power
of the stockholders of the Corporation having voting
power to alter, amend or repeal the By-laws;

{c) in addition to the powers and authorities
herein or by statute expressly conferred upon it, the
Board may exercise all such powers and do all such acts
and things as may be exercised or done by the
Corporation, subject, nevertheless, to the provisions
of the laws of the State of Delaware, this Certificate
of Incorporation and the By-laws;

(d) any director or any officer elected orx
appointed by the stockholders or by the Board, or any
committee thereof, may be removed at any time by the
unanimous consent of the stockholders or in such other
manner as shall be provided in the By-laws; and

(e} unless and except to the extent that the
By-laws shall so require, the election of directors of
the Corporation need not be by written ballot.

ARTICLE SEVENTH

No director shall be personally liable to the,
Corporation or any of its stockholders for wonetary damages
for breach of fiduciary duty as a director, except for
liability ({(a) for any breach of the director’s duty of
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loyalty to the Corporation or its stockholders, (b} for acts
or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (c) pursuant to
Section 174 of the Delaware General Corporation Law or

{d) for any transaction from which the director derived an
improper personal benefit; provided, however, that to the
extent that the personal liability of directors is further
limited or eliminated from time to time by amendment (8) to
5102 (b) (7) of the Delaware General Corxporation Law or any
other applicable provisions thereof, the personal liability
of the directors of this Corporation shall likewlige be
further limited or eliminated to the fullest extent
permitted thereunder. Any repeal or modification of this
ARTICLE SEVENTH by the stockholiders of the Corporation shall
pot adversely affect any right or protection of a director
of the Corporation existing at the time of such xepeal or
modification with respect to acts or omissions occurring
prior to such repeal or modification.

ARTICLE EIGHTH

No contract or transaction between the Corporation
and one or more of its directors or officers (or between the
Corporation and any other corporation, partnership, associa-
rion or other organization of which one or more of the -
directors or officers of the Corporation are directors or
officers, or in which one or more of the directors or
officers of the Corporation have a financial interest) shall
be void or voidable solely for such reason, oxr solely
because the director or officer is present at or
participates in the meeting of the Board or cowmittee
thereof that authorizes the contract or tramnsaction, or
solely because his, her or their votes are counted for such
purpose, if:

{a) the material facts as to his;,; her or their
relationship or interest and as to the contract or
transaction are disclosed or are known to the Board orx
the committee, and the Board or committee in good faith
authorizes the contract or transaction by the
affirmative votes of a majority of the disinterested
directors, even though the disinterested directors be
less than a guorum;

(b) the material facts as to his, her or their
relationship or interest and as to the contract or
transaction are disclosed or are known to the
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stockholders entitled to vote thereon, and the contract
or transaction is specifically approved in good faith
by vote of the sBtockholders; or

(c) the contract or trangaction ig fair as to the
Corporation as of the time it is authorized, approved
oxr ratified by the Board, a committee thereof or the
stockholders. i

Common or interested directors shall be counted in
determining the presence of a quorum at a meeting of the
Board or of a committee that authorizes any such contract oxr
transaction. No director or officer shall be liable to
account to the Corporation for any profit realized by him or
her from or through such contract or transaction solely by
reason of the fact that he or she or any other coxporation,
partnership, assoclation or other organization of which he
or she is a director or officer, or in which he or she has a
financial interest, was interested in such contract or
transaction.

ARTICLE NINTH

The Corporation shall indemnify any person who was
or is a party or is threatened to be made a party to any
threatened, pending oxr completed action, suit or proceeding,
whether civil, criminal, adminisgtrative or investigative, by
reason of the fact that he or she is or was a director,
officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director,
officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise,
against expenseg (including attorneys' fees), judgments,
fines and amounts in connection with such action, suit or
prxoceeding, in accordance with the laws of the State of
Delaware, and to the full extent permitted by such laws
except as the By-laws may otherwise provide. Such
indemnification shall not be deemed exclusive of any other
rights to which those seeking indemnification may be
entitled under any by-law, agreement, vote of stockholders
or disinterested directorsp or otherwise, including insurance
purchased and maintained by the Corporation, both as to
action in his or her official capacity and as to action in
another capacity while holding such office, and shall
continue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.
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ARTICLE TENTH

The Corporation reserves the right at any time and
from time to time to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation
(including provisions as may hereafter be added or inserted
in this Certificate of Incorporation as authorized by the
laws of the State of Delaware} in the manner now or
hereafter prescribed by law; and all rights, preferences and
privileges of whatsoever nature conferred upon stockholders,
directoxs or any other persons whomsoever by and pursuant to
this Certificate of Incorporation in its current form or as
hereafter amended are granted subject to the right reserved
in this Article TENTH.

IN WITNBSS WHEREOF, I, Sarah J. Mulligan, the sole
incorporator of Novartis Crop Protection, Inc., have
executed this Certificate of Incorporation on this 16th day
of December, 1996, and DO HEREBY CERTIFY under the penalties
of perjury that the facts stated in this Certificate of

Incorporation are true.

; Safah/J. Mulligdn
' So Incorporator
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 04/06/2000
001176633 - 2695101

CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION
OF

NOVARTIS CROP PROTECTION, INC,

Tt is cernfied that:

1. The name of the corporanon thereinafter called the "Corporation”) is Novartis
Crop Protecrion, Inc.

2. The Ceruficate of Incorporauon of the Corporartion is hereby amended by striking
out Section 1 thercof and by substituting in lieu of satd Scction cthe following new
Section:

a. The name of the Corporation is Syngenta Crop Protection, Inc.
3. The amendment of the Certdicate of Incorporation herein certified has been duly

adopred and woitten consent bas been given in accordance with the provisions of
Sccrions 228 and 242 of the General Corporation Law of the State of Delaware,

4, The effective datc of the amendment heremn cerufied shall be March 185, 2000.

s
Signed on March// , 2000.

Caifon

Millie Clayton /
Assistant Secretary

CERTofADMNToR FRTRINCORP
D EMMAGREEMNT) AL M-33 300}
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Ridlberany OF STATE (FRIVIZ. 22700 11:41/5T. 11:40/N0. 4861863682 P 7

DIVISION OF CORPORATIONS
TTLED 10:00 AM 12/22/2000
001645545 - 2695101

CKRTiFICATE OF MERGER
MERGING
ZENRCA AG PRODUCTS INC.
INTO
SYNGENTA CROP PROTECTICON, INC.
éursuant to Section 251 of the
Delaware General Corporation Law
The undersigned corporation, organized and existing
under and by virtue of the Delaware General Corporation Law,
DOES HEREBY CERTI®Y:

FIRST: That the name and state of incorporation
ot each of the constituent corporations in the merger
are as follows:

Name State of Incorporation

Zeneca Ag Products Inc. Delaware

Syngenta Crop

Pretection, Inc. Delaware
SECOND: That an Agreement and Plan of Merger

between the parties to the merger has been approved,
adopted, certified, executed and acknowledyged by each of
the constituent corporations in acecordance with the
requirements of Section 251 of the Delaware General
Corporation Law. The sole stockholder of the
outstanding common stock of each of the constituent
corporations approved and adopted the Agreement and Plan
of Merger by means of written consent in lieu of a
meeting as provided in Section 228 of the Delaware
General Corporation Law.
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FROM (FRIV12. 2200 11:41/8T. 11:40/N0. 4861863662 F 3

THIRD: That Syngenta Crop Protection, Inc., a
Delaware corperation, shall be Lhe surviving corporation
in the merger.

FOURTH: That the .certificate of incorporation
of Syngenta Crop Protection, Inc:, with such
amendments as are set forth in this Article FOURTH,
and as so amended, shall constitute the certificate of
incorporation of the surviving corporation. Article
FOURTH of the certificate of incorporation of S$yngenta

Crop Protection, Inc. shall be amended to read in its
entirety as follows-

ARTICLE POURTH

(A) The total number of shares
which the Corporation is authorized to issue
is one hundred thousand, one hundred
(100,100) shares, each with a par value of
one cent ($.01) per share. One hundred (100}
sharca shall be common stock and one hundred
thousand (100,000} shares shall be Series A
Preferred Srtock. The rights, preferences,
privileges and restrictions granted to and
impos=d on thc Series A Preferred Stock are
as set forth in this Article FOURTH (B).

(3) The rights, preferences,
privileges and restrictions granted to and
imposed on the Series A Preferred Stock are:

Section 1. Dividends and Distributions.

{(a) Subject to the
rights "of the holders of any shares of any
series of preferred stock (or any other
stock) ranking prior and superior to the
Series A Preferred Stock with 1regpect to
dividends, the holders of shares of Series A
Preferred Stock shall be entitled to recejve,
when, as and if dJdeclared by the Board of
Directors out of funds legally available for
the purpose, guarterly dividends payable "in
cagsh on the 1last day of Mazxch, June,
September and December im each year (each
such date being referred to herein as a

"Quarterly Dividend Payment Date"},
commenicing on the first Quarterly bDividend
-2
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10M (FRID1Z. 22700 11:42/8T11:40,/N0. 4861563687 P 4

Payment Date after the first issuance of a
gharc or fractiorn of a share of Serzes A
Preferred Stock, in such amount per share as
the Board of WDirectors shall determine from
time to time.

{b) No distribution shaill
be made to any share of common stock of the
Corporat ton nor shall any share of the common
stock of the Corporation be redeemed, retired
or otherwise acquired by <che Corporation
untess all dividends payable on the Series A
Preferred Stock shall have been paid or there
shall have been set agide a sum sufficient

for the paywment thereof. Dividends may be
declared and paid on shares of Series A
Preferreq Stock regardless of whether

dividends are declared and paid on shares of
common stock.

Section 2. Votins Rights.
Except as set forth herein cor as otherwise
reguired by law, holders  of Series A

Preferred Stock shall have no voting rightse
and their consent shall not be requirced for
taking any corporate action. The holders of
Series A Preferred Stock shall have the
following voting rights:

(a) If and whenever dividends on
the Series A Preferred Stock that have been
declared by the Board of Directors are not
timely and fully paid on all shares of Series
A Preferred Stock at the time outstanding,
then and in such event the holdexrs of the
Series A Preferred Stock, voting separately
as a class, shall be entitled at any annual
meeting of the stockholders or special
mecting held in place thereof, or at a
special meeting of the holders of the Series
A Preferred Stock <called as hereinafter
provided, to elect two (2) directors. Such
right of the holders of Sexies A Preferred
Stock to elect two (2) directors may be
exerciged until all dividends in default on
the series A Preferred Stock shall have been
paxd in full or declared and funds sufficient
therefor set aside, and when so paid or

_3_
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FROM (FRID12.22°00 11:42/8T.11:40/N0. 4561863682 P 5

provided for, the .right of the holders of
Series A Preferred Stock to elect such number
of directors shall cease, subject always to
the same provisions for the vesting of such
special voting rights in the case of any such
future dividend default or defaunlts. At any
time when such ‘special voting rights shall
have so vested in the holders of Series A
Preferred Stock, the Secretary of the
Corporation may, and upon the written request
of the holders of record of 10% or more of
the number of shares of the - Series A
Preferred stock then outstanding addressed to
him atc the principal office of the
Corporation, shall, call a special meeting of
the holders of the Series A Preferred Stock
for the election of the two (2) direcrors to
be elected by them as hercinafter provided,
Yo be held in the case of such written
request within forty (40) days after delivery
of such request, and in either case to be
held at the place and upon the notice
provided oy law and in the by-laws for the
holding of meet ings of stockholders;
provided, however, that the Secretary shall
not be required to call such a special
meeting in the case of any such request
recelved less than ninety (90) days before
the date fixed for the next ensuing annual
meeting of stockholders. No such special
meeting and no adjournment thereof shall be
held on a date less than thirty (30) days
before the annual meeting of the stockholders
or a special meeting held in place thereof
next succeeding the time when the holders of
the Series A Preferred Stock become entitled
to elect two (2) directors as above provided.
If at any such annual or special meeting or
any adjournment thereof the holders of at
leagt a majority of the Series A Preferred
Stock then outstanding shall be present or
represented by proxy, then by vote of the
holders of at least a majority of the shares
of Series A Preferred Stock present or so
represented at such meeting, the then
authorized number of directors of the
Corporation shall be increased by two (2) and

-~ —
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FROM (FRIY12.22°00 11:42/5T.11:40/N0. 4861863682 F 6

the holders of the Series A Freferred Stock
shall be entitled to elect the additional
directors so provided for. The directors so
elected shall serve until the next annual
meeting or until their successors shall be
elected and qualified, provided, however,
that whenever the holders of the Series A
Preferred Stock shall be divested of the
special rights to elect two (2) directors as
above provided, the texm of office of cthe
persons  so elected as directors by the
holders of the Series A Preferred Stock as a
class, o©r elected to f£fill any vacancies
resulting from the death, resignation or
removal of the directors so elected by the
holders of Series A Preferred Stock, shall
forthwith terminate, and the authorized
numbe r of directorsg cehall be reduced
accerdingly .

1f, during any irterval between any
spacial meeting of the holders of the Series
A Preferred Stock for the election of two (2)
directors te be elected by them as provided
above and the next ensuing annual meeting of
stockholders, or between annual meetings of
stockholders for the election of directors,
and while the holders of the Secries A
Preferred Stock shall be entitled to elect
two (2} directors, both ©of the directors who
. have beer elected by the holders of the
Series A Preferred Stock shall, by reason of
resignation, death or removal, have departed
from the Board, {1} the vacancies with
respect to the directors elected by the
holders cf the Series A Preferred Stock may
be filled by a majorilty vote of the remaining
directors then in office, although lesas than
a gquorum, and (ii} 1if such vacancy or
vacancies be not so filled within forty (40)
days after the creation thereof, the
Secretary of the Corporation shall call a
special meeting of the holders of the Series
A Preferred Stock and such vacancy ox
vacancies shall ke filled at such special
meeting.
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FROM (FRID1Z. 22700 11:42/8T. 11:40/NO. 4861863682 P 7

A director elected by the vote of
the holders of Series A Preferred Stock as a
class, or elected by other directors to fill
3 vacancy resulting trom the death,
resignation or removal of a director elected
by such class vote, may be 1removed from
office without cause only by the vote or
written consent of stockholders holding a
majority of the outstanding shares of Series
A Preferred Stock.

tb}) The Certificate of
Incerporation: of this Corporation shall not
be changed &0 as to alter in an adverae
manner the powers, preferences or special
rights of the - Series A Preferred Stock
without the consent, either in writing or by
vote at a meeting called for that purpose, of
the holders of at least 66-2/3% of the number
of shares at the time outstanding of the
Series A Preferred Stock and all such other
series of shares of preferred stock of this
Corporation, if any, whose powers,
preferences or gpecial rights would also be
30 altered in a substantially similar manner.
In giving such consent, the holders of the
Series A Preferred Stock and of all other
such series, if any, shall wvote as a single
class.

Section 3. Ligquidation,
Digsolution = or Winding Up. Upon  any
liguidation, dissolution or winding up of the
Corporation the holders of each share of
Series A Preferred Stock shall be entitled to
receive an aggregate amount per share, equal
to Two Hundred Fifty dollars ($250.00), plus
an  amount equal to all declared but unpaid
daividends to and including the date on which
such payment ig made {collectively, the
"Liquidation Amount®) .

If upon such liguidation,
dissolution, or winding up, whether voluntazry
or 1avoluntary, the assets to be distributed
among the holders of the Series A Preferred
Stock shall be insufficient to permit the
payment of the Liguidation amount for each

_6_
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FROM (FRIVE2. 2200 11:43/8T.11:40,/N0. 4661863687 P 8

igsusd eand outstanding share eof Series A
Preferred Stock, then the entire agsets of
the Corporation to be distributed  shall be
distributed ratably among the holders of
shares of Series A Prefarred Stock.

FIFTH: That the executed Agreement and Plan of
Merger 1s on file at an office of the surviving
corporation, the address of which ir 2 Righter Parkway,
Wilmington, Delaware 19803.

BIXTH: That a copy of the Agreemoent snd Plan of
perger will be furnished by the surviving coxrporation,
on request and without cost, to any stockbolder of any
constituent corporation. ’ :

SEVENTH: That the marger =zhall be effective at
12:01 a.m. EST on Monday, January 1, 2001.

IN WITNESS WHEREOF, Syngomta Crop Protection, Toc. hao
caused this Certificate of Merger to be executed by its duly
authorized officer this 20th day of December, 2000.

SYRGERTA CROP PROTECTION, INC.

By: ,,/ i
Name: Hsinrich Gugger
Title: President

19973808

PATENT
RECORDED: 05/09/2006 REEL: 017589 FERAME: 0791




