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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, a New Jersey
corporation (“Chemmra USA™), with and into CHEMTURA CORPORATION, a Delaware
corporation (the “Parent™), pursuant to the provisions of the Delaware General Corporation Law,
as amended (the “DGCL"), including, without limitation, Section 253 of the DGCL.

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

L. Effective Time. As used in this Plan, the term “Effective Time” shall mean 11:59

p-m.,, Eastern Standard Time, on December 31, 2006.

2. ¢ Merger. At the Effective Time, Chemtura USA shall merge with and into the
Parent, the Parent shall absolutely and unconditionally assume all of the libilities and
obligations of Chemtura USA and the separate corporate existence of Chemtura USA shall
thereupon cease. The Parent shall be the surviving corporation in the Merger (sometimes
referred 1o as the “Surviving Corporation™) and shall continue to be governed by the laws of the
State of Delaware, and the separate 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 Merger. At the Effective Time, automatically by virtue of the
Merger and without any action on the part of any party or other person, each share of capital
stock of Chemtura USA issued and outstanding immediately prior to the Effective Tirne shall no

longer be outstanding, shall be canceled and retired without payment of any consideration
therefor, and shall cease to exist.

4. Certificate of Incorporation; By-laws. The certificate of incorporation and by-
laws of the Parent immediately prior to the Effective Time shall be the certificate of
incorporation and by-laws of the Surviving Corporation and thereafter may be amended as
provided in accordance with applicable faw,

5. Board of Directors and Officers.  The initial directors and officers of the

Surviving Corporation shall consist of the directors and officers of the Parent immediately prior
to the Effective Time,
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Cartificate of Merger/Consolidation
UMC-2
fage 2

7. Effective Date (3¢¢ inst.): December 31, 2006 at [1:59 p.m. Eastern Standard Time

Titte Dete
Vice President  izfigfoc
f Chengbira USA Corporation and Secretary T

: rry J. Shainman  Vice President .[1,/,3/05.
on beha Chemtura Corporation . and Secretary .

**Remoruber (0 attach: 13 the plan of merger or consolidation; and 2) if the surviving or resulting business is 6ot a registered or
ruthorized domestic or foreign corporation, & Tax Clearance Cortificute for euch participating corporstion.

NJ Division of Revenue, PO Box 308, Trenton NF 8646
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Delaware ...

The First State

I, 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 MERGES :

"CHEMTURA USA CORPORATION", A NEW JERSEY CORPORATION,

WITH AND INTO "CHEMTURA CORPORATION" UNDER THE NAME OF
"CHEMTURA CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THR STATE OF DELAWARE + AS RECEIVED AND FILED
IN THIS OFFICE THE EIGHTEENTH DAY OF DECEMBER, A.D. 2006, AT
2:50 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
YHE AFORESAID 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 CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Fonnaat sdpits P ton ot
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 5288586

3046078 8100M

061157887 DATE: 12-18-06
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CERTIFICATE OF OWNERSHIF AND MERGER
MERGING
CHEMTURA USA CORPORATION
WITH AND INTO
CHEMTURA CORPORATION

Pursuant to Section 253 of the Delaware General Corporation Law

Chemtars Corporation, s Delaware corporation (the “Corporation™), which desires 10
merge Chemmura USA Corporation, a New Jersey corpovation and & wholly owned subsidiary of
the Corporation (“Chermrura USA™), with and into the Corporation on the terms set forth below,
pursuant to the provisions of Section 253 of the Delaware General Corporation Law, as amended
(the “DGCL™), DOES HERERY CERTIFY AS FOLLOWS:

FIRST: That the Cotporation owns 100% of the outstanding shares of capital stock of
Chemura USA.

SECOND: That the Corporation’s board of directors, by the resolutions set forth below,
which were adopted a2 & meeting of the board of directors on December 8, 2006, determined to
merge Chemtura USA with and into jiself:

WHEREAS, there has been presented 1o the Board of Directors (the
"Bowd™) of Chemtura Corporation (the “Corporation™), a proposal to offect a
corpormte restructuring (the “Restructhiring’™ involving the Corporation and
ceriain of the Corporation’s direct and indirect subsidiarics; snd

WHEREAS, as pat of the Restructuring, Chemtura USA Corporation, a
New Jersey corporation, witl be merged with and into the Corporation, with the
Corporation continuing as the surviving entity pursuant to Section 253 of the
Delaware General Corporstion Law (*Section 25) Merger'™), and

WHEREAS, the Corporation owns beneficially and of record 100% of the
tssued and outstanding shares of capital stock of Chemturs USA Corporation; and

WHEREAS, the Board deems it desirable and in the best interest of the
Corporation to proceed with the Restructuring, including the Section 253 Merger,

NOW, THEREFORE, BE IT RESOLVED that the Board hereby approves
the Restructuring and authorizes the President, Chief Executive Officer and
Chairroan of the Board; any Executive Vice President; sny Senior Vice President;
the Secretary; uny Assistant Sccretary and any other Vice Presidemt of the
Corporation (the “Authorized Officers™), in the name and on behalf of the
Corporation (including in its capacity as a stockholder of any subsidiary involved
in the Restructuring). fo take such actions and to execute and deliver any
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agreemont, consent, notice, certificate. instruroent or other document OECESIAry or
appropriste to consummaie the Restructuring, in such form as the Authorized
Officet performing or executing the same may approve, the performance or
execution thereof by such Authorized Officer to be conclusive evidence of the
spproval thereof by such Authotized Officer; and be it fither

RESOLVED, that, in accordance with the Delaware General Corporation
Law, as amended (the "DGCL™) (tocluding Section 253 of the DGCL), the Board
hereby authorizes, adopts and approves in all respects the Section 253 Merger;
aod be it furtber

RESOLVED, that the Section 253 Merper shall become offective at 11:59
p-m., Eastern Standard Time, on December 31, 20086, or at such other date or time
as any Authorized Officer may deem necessary or appropriate (the “Effective
Time™); and be it further

RESOLVED, that ax the Effective Time, automatically by virtue of the
Section 253 Merger and without any action on the part of any pasty or other
person, cach share of capitsl stock of Chemtura USA Corporation issued and
owstanding immediately prior o the Effective Time shall no longer be
outstanding, shall be canceled and retired without payment of any consideration
therefore, and shall cease to exist; and be it further

RESOLVED, that the Authorized Officers ate each hercby authorized, in
the name ond on behalf of the Corporation, to execute any Certificate of
Ownexship and Merger to be filed with the Office of the Delaware Secretary of
State and to execute and deliver any such other certificates, instruments or
docuanents, if any, ss any of such Authorized Officers may deem necessary or
appropriate to consumomate the Section 253 Merger; and be it further

RESOLVED, that at any time prioy to the Effective Time, the Board may
determine not to effect the Section 253 Merger; and be it fluther

RESOLVED, that the Authorized Officers of the Corporation are each
hereby authorized o take from time @ dime, in the narse and on behalf of the
Corporation, soch actions snd 8o execute and deliver from time 10 time, in the
name and on behalf of the Corporation, any agreement, consent, notice,
certificate, instrument or other documant necessary as may be required or as such
officer may deem necessary, advisable or proper in order to carry out the puwposes
and intent of the foregoing resolutions, all such acts and things dooe or caused to
be done, and all such agreements, consents, notices, cerbificates, instruments or
olber documcnts necessary, w be performed, executed ang delivered in such form
23 the Authorized Officer performing or executing the ssms may approve, the
performance or execution thereof by such Authorized Officer 1o be conclusive
evidence of the approval thereof by such Authonized Officer; and be it further
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RESOLVED, that any and all action herciofore or hereaficr taken by any
Authorized Officer of the Corporation in accordance with the foregoing
resolutions is hersby approved, ratified and confirmed as the act and deed of the

Corporation.

THIRD: That the Corporation does hereby merge Chemtura USA with and into the
Corportion, with the Corporation being the surviving corporation of the mezger.

FOURTH: That the name of the surviving corporstion in the merger is:
Chemtura Corporation

EIFTH: That the merger shall be effective at 11:59 p.m., Eastern Standard Time, on
December 31, 2006 (the “Effective Time™).

SIXTH: The Corporation’s board of directors may determine not to cffect the merger at
any time prior to the Effective Time, and the Corporation will file a Certificate of Texmination of
Merger prior {o the fn the event such determination is made.

{The remainder of this page intentionolly left blank ]
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Owoership and
Merger 1o be exocuted by its duly authorized officer as of this |8}, day of December, 2006.

CHEMTURA CORPORATION,

a Delaware corponmou A/ﬂ
B

Name: Barry! S
Title: Vice Pres,
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