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Execution Copy

Exhibit 3.4-1 to MSPA

US IP RIGHTS TRANSFER AGREEMENT
(PATENTS AND PATENT APPLICATIONS)
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Execution Copy

Exhibit 3.4-1
US IP RIGHTS TRANSFER AGREEMENT

- PATENTS AND PATENT APPLICATIONS -

between

LANXESS Corporation, 111 RIDC Park West Drive, Pittsburgh,
Pennsylvania 15275-1112, U.S.A.

- herein “Seller 2” -

and

Kemira Chemicals Inc., 245 Town Park Drive, Suite 200,
Kennesaw, Georgia 30144, U.S.A.

- herein “Purchaser 2” -

- Seller 2 and Purchaser 2 are herein also referred to
individually as a “Party” and collectively as “Parties” -

This U.S. IP Rights Transfer Agreement (herein “Agreement”) is made pursuant to
Section 3.4 of the Master Sale and Purchase Agreement regarding the sale and purchase of the
Paper Chemicals Business of the LANXESS Group dated December 20, 2005 (herein “MSPA”),

1. Definition

“Patents” means any patents or patent applications (or interests therein) of Seller 2 which
relate exclusively to the Business, in particular the patents and patent applications listed
in the Annex of the Agreement and any foreign counterparts thereto;
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All other capitalised terms used, but not defined, herein have the meanings given to
such terms in the MSPA,

Transfer of Patents

2)

b)

9

d)

e)

Be it known that, for good and valuable consideration provided by Purchaser 2 to
Seller 2 pursuant to the MSPA, the receipt of which is hereby acknowledged,
Seller 2 hereby sells, assigns and transfers to Purchaser 2, and assigns, its full
right, title and interest to all discoveries or inventions identified as Patents in the
Annex hereto, and to all future letters patent or similar legal protection to be
obtained for said discoveries and inventions resulting from any existing or future
application, continuation, continuation-in-part, division, renewal, substitute or
reissue thereof or any legal equivalent thereof in a foreign country for the full
term or terms for which the same may be granted in the United States and its
territorial possessions and in all forei gn countries,

Seller 2 hereby authorizes and requests the Commissioner for Patents of the
United States of America and any official of any country or countries foreign to
the United States of America whose duty it is to issue letters patent on
applications as aforesaid, to issue all such letters patent for said discovery or
invention to the Purchaser 2, as assignee of Seller 2’s entire right, title and interest
in, to and under the same in accordance with the terms of this Agreement,

Seller 2 hereby further covenants and agrees that Purchaser 2, its successors, legal
representatives, or assigns, may apply for any additional United States and foreign
letters patent on all discoveries or inventions pursuant to Sec. 2.a) as allowed by
law and claim the benefits with respect thereto of any International Convention.

From time to time after the date of this Assignment, upon a reasonable request
from Purchaser 2 in accordance with the provisions of the MSPA, Seller 2 will
execute and deliver such other instruments and take such other action as may
reasonably be required in order to carry out the terms and provisions of this
Assignment.

If reissues of the said letters patent or disclaimers relating thereto, or divisions,
continuations or continuations-in-part, or refilings of the said applications, or any
reexaminations thereof, shall hereafter be desired by Purchaser 2, its succeessors,
legal representatives, or assigns, Seller 2 will in accordance with the provisions of
the MSPA, when called up to do so, make all rightful oaths, execute and deliver
all such disclaimers and all divisional, continuation, continuation-in-part and
reissue applications so desired, and do all lawful acts requisite for the application
for such reexaminations, reissues and the procuring thereof and for the filing of
such disclaimers and such applications, and generally do everything possible to
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aid Purchaser 2, its successors, legal representatives and assigns, to obtain and
enforce proper patent protection for said invention or discovery in all countries
and without further compensation but at the expense of Purchaser 2, its
successors, legal representatives and assigns.

f Seller 2 will, at any time, when reasonably called upon to do so by Purchaser 2,
its successors, legal representatives, or assigns, communicate to Purchaser 2, its
successors, legal representatives, or assigns, as the case may be, any facts known
respecting said discovery or invention.

Representations and Warranties under the MSPA

The only representations and warranties made with respect to the Patents are those set
forth in the MSPA.

Further Undertakings by Seller 2 related to the Transfer of Assets
a) Delivery of Official Files to Purchaser 2; Notice to Patent Attorneys

Within 2 (two) months after the Closing Date, Seller 2 shall deliver to Purchaser 2
the official files in the possession or control of Seller 2 at the Closing Date for all
Patents.

Forthwith after the Closing Date Seller 2 shall inform in writing any and all of jts
relevant external patent attorneys of the assignment of the Patents to Purchaser 2
and shall provide such attorneys with such correspondence, invoicing and other
instructions as Purchaser 2 has notified to Seller 2.

b) Preparation of Formal Assignment Documents by Purchaser 2

Purchaser 2 shall be responsible for preparing the formal assignment documents
necessary for the assignment and recordation of the assignment of the Patents to
Purchaser 2 before the respective national authorities; and, within 30 (thirty) days
of delivery of properly prepared formal assignment documents, Seller 2 shall
execute and deliver the executed assignment documents to Purchaser 2.

c) Payment of Maintenance Fees

Seller 2 will continue to pay the maintenance fees (Jahresgebiihren) due for all
Patents between the Closing Date and the last day 24:00 h (MEZ) of the second
month after the Closing Date. Purchaser 2 will have the sole responsibility for the
payment of the maintenance fees due for all Patents starting with the first day
0:00 h (MEZ) following the second month after the Closing Date.
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d) Costs

The handover of the official files and further documents, the notice to ‘external
patent attorneys, and the execution and delivery, but not the preparation by
Purchaser 2 under Sec. 4.b), of the assignment documents referred to herein above
will be performed at no charge to Purchaser 2. The fees for the recording and/or
registration of the transfer will be borne by Purchaser 2. For any other services
performed by Seller 2 for Purchaser 2 regarding Patents between the Closing Date
and 2 (two) months thereafter, Seller 2 will charge Purchaser 2 at an hourly rate of
EUR 230.00.

Purchaser 2 will reimburse Seller 2 for all costs and fees without undue delay
after issuance by Seller 2 of a respective invoice.

General Provisions

a) The courts in Diisseldorf, Germany shall have exclusive jurisdiction to any
dispute arising in connection with this Agreement or any Ancillary Agreement or
the validity thereof shall be.

b) In the event that one or more provisions of this Agreement shall, or shall be
deemed to, be invalid or unenforceable, the validity and enforceability of the other
provisions of this Agreement shall not be affected thereby. In such case, the
Parties hereto agree to recognize and give effect to such valid and enforceable
provision or provisions, which correspond as closely as possible with the
commercial intent of the Parties. The same shall apply in the event that the
Agreement contains any gaps (Vertragsthicken).

c) In the event of any inconsistency between this Agreement and the MSPA, the
provisions of the MSPA shall govern. All matters not expressly addressed in this
Agreement shall be governed by the provisions of the MSPA.

d) No amendment, deletion or addition to this Agreement shall be effective unless in
writing and executed by each party hereto.

€) This Agreemnent may be executed in any number of counterparts, each of which
shall be identical and all of which, taken together, shall constitute one and the
same instrument, and each of Seller 2 or Purchaser 2 may execute this
Assignment by signing any such counterpart and may delivery any such executed
counterpart by facsimile transmission.
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Execution Copy

IN WITNESS WHEREOF, each party has executed this Agreement as of

March 31, 2006 in Leverkusen.
LANXESS CORPORATION

pebrms>"
Sle rouni Dchcaa.

Name:
Title:

KEMIRA CHEMICALS INC.

ﬁ -
Name:

Titel: . 2/1/ W‘” A /7;) [~
DA Lot ¢
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PATENTS
ANNEX

ALL PATENTS LISTED IN EXHIBIT 3.3.1 TO THE MSPA
(“SOLD SELLER 2 PATENTS”)
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