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PLAN OF MERGER OF-
CHEMTURA USA CORPORATION
WITH AND INTO
CHEMTURA CORPORATION

This PLAN OF MERGER (this “Plan”}, dated as of December 31, 2006, sets forth the
terms of the merger {the “Merger™ of CHEMTURA USA CORPORATION, & New Jersey
corporation (“Chemtura USA™), with and into CHEMTURA CORPORATION, s Delaware
cerporation (the “Parent”), pursuant to the provisions of the Delaware General Corporation Law,
as amended {the “RUCL"), cluding, without limitation, Section 353 of the DGCL. '

Immediately prior to the adoption of this Plan and @ all times thereafter until the
Effective Time {(as defined below), the Parent owned and will continue o own 100% of the
issued and outstanding shares of the capital gtock of Chemtura USA:

L B
g, Bastern Stand

e Tige™ shall mean 11:59

Aive Timg. As used in this Plan, the term “E
ard Time, on Decermber 31, 2006,

%

2. Ahe Morger, At the Effective Time, Chemtirn USA shall merge with snd into the
Parent, the Parent shall absolutely and unconditionally ‘assume all ‘of the labilities and
obligations of Chemtura USA and the separate corporste existence of Chemtura USA. shall
thereupon cease.  The Parent shall be the surviving corporation in the Merger (sometimes
referred 10-as the “Sugviving Corporation™) and shall continue to be governed by the laws of the
State of Delaware, and the eparate corporate existence of the Parent with all its “rights,
privileges, immunities, powers and franchises shall continue unaffected by the Merger. The
Merger shall have the effects specified in Section 259 of the DGCL,

3. Terms of the M - At the Bifective Time, automatically by virue of the
Merger and without sny sction on the part of any party or other person, each shara of “captal
stock of Chemtura USA issued and outstanding immediately prior to the Effective Time shall no
tonger be outstanding, shall be canceled and retived swithout payment of sny consideration
thersfor, and shall cease o exist,

4 Centificate of Incorporation; Byaws. The cortificate of incorporation and by~
laws of ‘the Parent hnmedistely prior to the Effective Time shall be the certificate of
meorporation and by-laws of the Surviving Corporation. and thereafter may be amended ay
provided in accordance with applicable law,

Y Bogrd of Directors und Office 15 The initial directors and officers of the

Surviving Corporation shalf consist of the directors and officers of the Parent immediately prior
1o the Effective Time,

$199218 PECRTIST
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Delaware ...

The TFirst State

¥, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGRS:

“CHEMTURA USA CORPORATION”, A NEW JERSEY CORPORATION,

WITH AND INTO “CHEMTURA CORPORATION® UNDER THE NAME OF
"CHEMTURA CORPORATIONY; A CORPORATION CRGANIZED AND SXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE EIGHTEENTH DAY OF DECEMBER, A.D. 2006, AT
258 O'CLOCE PLM.

AND I DO HEREBY PURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFDRESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2006, AT 11:59 O'CLOCK P.M.

A FILED COPY OF THIS CERVIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

2, S g
kel Gt # [Ragey "l-_ SRR A g ‘;%5;&*,\ Bl gt
) Harriat Smith Wingsor, Secretary of Srate

AUTHENTICATICON: 52HB5BE

3046078 8I00M |

GE1157887 DATE: 12-18~08
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
CBEMTURA USA CORPORATION
WITH AND INTO
CHEMTURA CORPORATION

B I Y N TEUY

Pursuanst iy Section 233 of the Delaware Gooeral Corporation Law

Chemntars  Corporstion, @ Delsware corporation {the "Curporation™), which desires
merge Chemtirs USA Corporation, & Mew Jersey corporation and » wholly owned subgidisry of
the Corporation ("Chemmies USA™), with and into the Corporation on the terms set forih below,
pursvant to the provisions of Section 253 of the Delaware General Corporsion Law, ag amendad
(the “RGCLT), DOES HERERY CERTIFY AS FOLLOWS:

FIRST: Tht the Corporation owny 100% of the outstanding shares of capital stoek of
Chemura tiSA.

SECOND: That the: Corporstion’s boand of directors, by the resoiutions set forth below,
which were adopted a2 & meeting of the board of directory on Decernber §, 2006; determined
merge Cheanurs USA with snd inte itself:

WHEREAS, there has been presented to the Board of Directors {the
“Hoard™ of Chemtura Cnrg)nmm {the “Corpopstion™), # proposid to offsct 2
corporste restructusing (e “Restruchping) involving the ("orpmﬂmn and
certain of the Corporstion’s direct wnd indirect subsidiscies; xod

WHEREAS, as part of the Restructuring, Chewtus USA Corporation, a
New Jersey corporation, will be mecrged with sod into the Corporation, with the
Corporation continuing s -the wurviving enfity pursusnt 1o Section 253 of the
Delaware General Carporation Law {“Section 253 Merger™); and

WHEREAS, the Corporation owas bensfictally sod of record 100% of the
issued and outstinding shares of capital stock of Chemntura USA Corporation; and

WHEREAS, the Bosrd deams it desirable and in the best interest of the
Carporation t proceed with the Restrusturing, inchoding the Section 283 Mergey,

NOW, THEREFORE, BE IT RESOLVED that the Boad hereby approves
the Restructuwring and suthonzes the Presidest, Chief Executive Officer and
Chadrman of the Board; any Executive Viee President; any Senior Vice Preadent;
the Secrctary; oy Assistant Secretary wnd any other Viee President of the
Corporstion {the "Authorized Officers”), in the name and on behalf of the
Corporatien {including io s eapaeity as a stockholder of any subsidiary involved
in the Restructuring), 1o take such actions and to exeomte snd deljver any

ki ostTer
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agreement, oonsent, notive, certificate. instranscat or other docuument NECERsAy OF

appropriste to consummate the Restuctoring, in such form as the Authortzed

Officer perfoming or executing the same may approve, the performance or

sxecution thereof by aweh Authorized Officer fo be conchisive svidense of the
approval thereof by such Authoriaed Officer; dnd be it forther

RESGLVED, they, in acoordance with the Delawars General Corporation
Law, as amended (the “DGCL") (including Section 253 of the DGCL), the Board
beveley suthories a{:k}pts and sposoves i all reapects the Section 283 Merger;
sod be it frther

RESOLVED, that the Section 253 Mevger shall become offective at 11:59
pm., Esstern Standard Time, on Dectanber 31, 2008, or st such other date or time
as agy Autharized Officer may deem necessary or appropriste {the “Effociive
Time™); and be it further

RESOLVED, that & the Effective Tume, automatically by virtue of the
Section 253 Mecger and without any action on e part of any paty or other
person, sech share of capital stock: of Chemturs USA Carporation issped sad
outstanding  immediately prior o the Effective Time shall no longer be
swstanding, shall be canceled and retired without payment of any conuideration
therefore, and shall ceaxe to axist; xod be it funther

RESOLVED, dux the Authosized Officers s each herehy authonized, in
the name ond on behalf of the Carpomtion, to execute any Certificate of
Owrership aud Merger o be filed with the Office of the Delaware Secretary of
Stare snd to exexute aud deliver sny such ofher certificates, instrumments of
decumenty, -f any, a8 my of such Authorived Ofhcery mwy deem necessary or
appropriale to consumoste e Seclion 233 Merger: and be it further

RESOLVED, tha st any time prior s the Effective Time, the Board my
determune pot 4o effect e Section 253 Merger; and be i further

RESQLVED, tut the Authosized Officers of the Carporstion are each
hereby authorized 10 tke from Hoe o ame, o the nuns and on behalf of the
Corporstion, soch actions and o executs snd delivey from Sme ot in the
e and op behwdf of the Coporation, sny agreement, censent, nulice,
cestificate, fratnument of other document necessary as may be required or 83 such
officer may deem necsssary, advisable or proper in order to ey out the purpoeses
and intent of the forsgoing resolutions, all such scts and things done or caused to
be done, and all such agreements; conganty, aotices, certifioatss, tnstruments or
other dovugnens neciszary, w b performed, exscuted and -deliversd i such form
as the Authorized Officer perfosming or executing the spros may approve, the
performance or sxeqution thereof by such Authorized Officer to be conclusive
evidence of the approval therso{ by sush Authonized Officer, and be it futher
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RESOLVED, that say asd ail action hexerofore oy hereafter taken by any
Authorized Officer of the Corporation in accondsnce with the fortgoing
resolutions is hereby approved, ratified and confirmed as the act and deed of the
Corporation.
THIRD: Tha the Corporstion does heveby merge Chemturs USA with and into e
Corporation, with the Covporation being the suviving corporation of the merger.
FOURTH: That the name of the surviving corpovation in the merger iv
Chemtra Corpogstion
E{ETH: That the merger shall be effective at 11:59 pw., Eastern Standard Time, on

B 1 ol

SIXTH: The Corporation”s board of dircctors may determine ot to effect the merger at
auy time prior to the Effective Time, and the Corpontian will file a Certificate of Termunation of
Mevger peior to the fo the event such detesmination s mude.

{1 he remainder of this page intertionally feft biank }
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BN WITKESS WHERBOFE  the Corporstion ka3 caysed this Cextificate of Owpership and
Merger to be exocuted by its duly authonzed officer a5 of this [fih day of December, 2006.

CHEMTURA CORPORATION,
a Delasvare corporation 4

o D]

Name: Barry § i&mﬁn
Tide: Viee Pré aend Secretary

AT AR 51
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