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TRADEMARK

ASSIGNMENT

THIS ASSIGNMENT, effective as of April 1, 1999, from Assignor, SKW Americas,
Inc., a corporation duly organized and doing business under the laws of the state of Delaware,
having a principal place of business at 23700 Chagrin Boulevard, Cleveland, Ohio 44122, to
Assignee, MBT Holding AG, a corporation duly organized and doing business under the laws

of the country of Switzerland, with its principal place of business at Vulkanstrasse 110, CH-

8048 Ziirich, Switzerland,;

WHEREAS, SKW Americas, Inc. acquired the marks listed on Schedule A by virtue of
assignment from Integrated Chemical Products Acquisition Statutory Trust, formerly Thoro
System Products, Inc., a corporation formerly organized and doing business under the laws of
the state of Delaware, with its principal place of business at 10245 Centurion Parkway North,

Jacksonville, Florida 32256-0565, as shown in Exhibit 1 attached hereto;

WHEREAS, SKW Americas, Inc., on July 12, 1999, granted, bargained, sold,
assigned, delivered, transferred and set over to MBT Holding AG certain Owned Intellectual
Property, as set forth in a Bill of Sale and Assignment of Owned Intellectual Property, which

was effective as of April 1, 1999, as shown in Exhibit 2 attached hereto;

WHEREAS, SKW Americas, Inc., pursuant to numbered paragraph 3 of Exhibit 2, in

i to be done,
which SKW Americas, Inc. agreed to execute, acknowledge and deliver, or cause

further acts, deeds, assignments, transfers,

i 11 such
xecuted, acknowledged and delivered, a .
e s may be required by MBT Holding AG

assurances a
conveyances, powers of attorney and
to time for the better assigning, transferring,

BT Holding AG, or for the aiding and assistin

granting, conveying, assurmg and
ime - .
e g and the reducing to possession

confirming to M

ing AG d by SKW Americas, InC.
by MBT Holding

of any of the rights, title, and interests assigne

b
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Holding AG from the current registered owner(s) thereof, if so requested by MBT Holding
AG;
WHEREAS, the Owned Intellectual Property includes the marks listed on Schedule A

attached hereto;

NOW, THEREFORE, SKW Americas, Inc. hereby perfects the sale, assignment and
transfer to MBT Holding AG of the entire right, title and interest in and to the marks listed on
Schedule A attached hereto and all applications and registrations in the United States and in all
countries foreign to the United States for the marks listed on Schedule A attached hereto,
together with the goodwill of the business in connection with which the marks listed on
Schedule A are used and which are symbolized by the marks listed on Schedule A, along with

the right to recover for damages and profits for past infringements thereof.

SKW AMERICAS, INC.

By: 700 4 (A e cort

Name: Peter A. Vinocur

Title:  Vice President and Chief Legal Officer

Page 2 of 2
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United States

SCHEDULE A

Trademark Application No. | Filing Date | Registration No. | Reg. Date
ACRYL 60 941,226 8/22/72
COLORSEAL-CONCRETE 1,117,953 5/8/79
D-J 1,172,275 10/6/81
DRY JOINT 1,176,214 11/3/81
ENVIROPEL 1,742,056 12/22/92
ENVIROSEAL 1,853,414 9/13/94
FILMIX 420,024 3/19/46
FLOOR CRAFTERS 425,286 11/12/46
FORANAFT & Design 380,658 8/17/40
HYDROZO & Design 1,048,537 9/21/76
KOMUL 416,921 10/2/45
KOMUL 421,015 5/14/46
LEVELITE 283,153 5/19/31
LUMISHIELD 1,768,351 5/4/93
MANHOLE LEVELER 1,433,910 3/24/89
MANHOLE LEVELER 1,169,760 9/15/81
NEWS LEAKS & Design 1,196,787 6/1/82
NOVALITE 762,948 1/14/64
PENN CRETE 872,852 7/15/69
PENN CRETE SCRATCH AND BROWN 1,472,295 1/12/88
PROMDEK 766,187 3/10/64
SELBAFLOR 796,426 9/21/65
SELBALITH 810,933 7/12/66
SELBY BATTERSBY & CO & Design 771,705 6/23/64
SELBY SINCE 1925 & Design 1,963,267 3/19/96
SILLOSEAL 1,116,039 4/3/79
STRUCTURITE 1,459,234 9/29/87
940,816 8/15/72
THORITE ,
THORO 1,626,495 12/11/90_‘
1,042,310 6/29/76
THORO : 1,626,496 12/11/90
THORO & Design 941,225 (82272
THOROBOND o <731/98 -
THOROC 12/>80, 943,534 | 9/26/72 |
THOROCLEAR 962,463 773173
THOROCOAT 102,143 9/12/78
THOROFLEX — | 940,815 [ 8/15/72 |
THOROGLAZE 01097 [ 10r23/8e |
L0 e
_~THOROPATCH 75/615,242 I B R
B S B 11 M LI R
THOROSEAL | 0ia 829 |
THOROSFALBEDCOTE ———————— o se7 S ]
CTHOROSHEEN s |3
THOROSHIELD - [iseus0 | J0E

I

THOROSILANE
THOROSPAN
THOROTOP
THOROWALL

REEL: 002201 FRAME: 0925
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EXHIBIT 1
TRADEMARK

ASSIGNMENT

THIS ASSIGNMENT, effective as of March 31, 1999, from Assignor, Integrated
Chemical Products Acquisition Statutory Trust, a Connecticut Statutory Trust, formerly doing
business as Thoro System Products, Inc., to Assignee, SKW Americas, Inc., a corporation
duly organized and doing business under the laws of the state of Delaware, having a principal

place of business at 23700 Chagrin Boulevard, Cleveland, Ohio 44122;

WHEREAS, Thoro System Products, Inc., a corporation formerly organized and doing
business under the laws of the state of Delaware, with its principal place of business at 10245
Centurion Parkway North, Jacksonville, Florida 32256-0565, owned the marks listed on
Schedule A attached hereto;

WHEREAS, ICP Acquisition, Inc., which was formed on January 19, 1999, as shown

in Exhibit 1, was wholly owned by Integrated Chemical Products Acquisition Statutory Trust;

and

WHEREAS, ICP Acquisition, Inc. merged with and into HSC Holdings, Inc. on March
29, 1999, as shown in Exhibit 2; and

WHEREAS, Thoro System Products, Inc. merged with and into Harris Specialty
Chemicals, Inc. on March 30, 1999, as shown in Exhibit 3; and

WHEREAS, Harris Specialty Chemicals, Inc. merged with and into HSC Holdings,
Inc. on March 30, 1999, as shown in Exhibit 4; and

WHEREAS, HSC Holdings, Inc. was dissolved on March 30, 1999, as shown in
Exhibit 5, whereby the assets of HSC Holdings, Inc. became wholly owned by Integrated
Chemical Products Acquisition Statutory Trust; and

Page 1 of 2
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WHEREAS, SKW Americas, Inc., on March 31, 1999, purchased all of the assets of

Integrated Chemical Products Acquisition Statutory Trust on behalf of itself and its affiliates;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, Integrated Chemical Products Acquisition Statutory Trust
hereby sells, assigns and transfers to SKW Americas, Inc. all right, title and interest in and to
the marks listed on Schedule A attached hereto and all applications and registrations in the
United States and in all countries foreign to the United States for the marks listed on Schedule
A attached hereto, together with the goodwill of the business in connection with which the
marks listed on Schedule A are used and which are symbolized by the marks listed on Schedule

A, along with the right to recover for damages and profits for past infringements thereof.

INTEGRATED CHEMICAL PRODUCTS
ACQUISITION STATUTORY TRUST

By:

Name: Peter A. Vinocur

Title: Representative and Attorney-In-Fact

Page 2 of 2
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United States

SCHEDULE A

REEL: 002201 FRAME

Trademark Application No. | Filing Date | Registration No. | Reg. Date
ACRYL 60 941,226 8/22/72
COLORSEAL-CONCRETE 1,117,953 5/8/79
D-] 1,172,275 10/6/81
DRY JOINT 1,176,214 11/3/81
ENVIROPEL 1,742,056 12/22/92
ENVIROSEAL 1,853,414 9/13/94
FILMIX 420,024 3/19/46
FLOOR CRAFTERS 425,286 11/12/46
FORANAFT & Design 380,658 8/17/40
HYDROZO & Design 1,048,537 9/21/76
KOMUL 416,921 10/2/45
KOMUL 421,015 5/14/46
LEVELITE 283,153 5/19/31
LUMISHIELD 1,768,351 5/4/93
MANHOLE LEVELER 1,433,910 3/24/89
MANHOLE LEVELER 1,169,760 9/15/81
NEWS LEAKS & Design 1,196,787 6/1/82
NOVALITE 762,948 1/14/64
PENN CRETE 872,852 7/15/69
PENN CRETE SCRATCH AND BROWN 1,472,295 1/12/88
PROMDEK 766,187 3/10/64
SELBAFLOR 796,426 9/21/65
SELBALITH 810,933 7/12/66
SELBY BATTERSBY & CO & Design 771,705 6/23/64
SELBY SINCE 1925 & Design 1,963,267 3/19/96
SILOSEAL 1,116,039 4/3/79
STRUCTURITE 1,459,234 9/29/87
THORITE 940,816 8/15/72
THORO 1,626,495 12/11/90
THORO 1,042,310 6/29/76
THORO & Design 1,626,496 12/11/90
THOROBOND 941,225 8/22/72
75/540,634 8/21/98
'{‘EglliggLEAR 943,534 9/26/72
THOROCOAT 962,463 7/13/73
THOROFLEX 1,102,143 9/12/78
THOROGLAZE 940,815 8/15/72
THOROLASTIC 1,301,097 10/23/34
THOROPATCH 940,814 8/15/72
75/615,242 1/4/99
iggigls{ggf 941,228 8/22/72
THOROSEAL BEDCOTE 1,100,764 8/29/78
THOROSHEEN 935,567 6/13/72
THOROSHIELD 1,529,151 3/14/89
THOROSILANE 1,529,150 3/14/89
THOROSPAN 1,095,976 7/11/78
THOROTOP 1,528,257 3/7/89
| THOROWALL 1,256,905 11/8/83
TROWEL-N-LEVEL 1,995,149 8/20/96
WATERPLUG 941,227 8/22/72 |
TRADEMARK
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. . f State Of Delaware , LDy g

Office of the Secretary of Stat aeE

COPY

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT

COPIES OF ALL DOCUMENTS <ou‘rn.z OF "ICP-ACQUISITION, INC." AS
" &

RECEIVED AND rrnzn"?rnﬁ'r%;é orncz\ E ' 8 \\

“

M"hﬁh | U
THE FOLLOWING: D NTS BAVE BEEN CERTIFIED: %

CERmigl ’ OF “INCORPORATION, : FILED THE NINETEENTH DAY OF
A NN R
JANUARY, 4% D }}999 AT 6, O'CLOCK P. M Y
L. {~ -\. '.'v‘ ,‘»'{ '; \ Y

czmxmcmn OF ’erRGER, FILED '.rnz TWENTY—NINTH DAY or mmca
A.D. 1999 AT 3:45 -0’ CLOCK p M ) '

Edward J. Freel, Secretary of State

 AUTHENTICATION: 0377621
DATE: 04-12-00

12994588 8100H
001187427
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3 . { :
. . . STATE OF DELANARE
JAN-19-1999 16:34 CT CORPORATION SYSTEM-GF2 (

COoPY

4 \GECRETARDEAY SR
DIVISION OF CORPORATIONS
FILED 06:00 PM 01,/19/1999
991022592 - 2994588

CERTIFICATE OF INCORPORATION
OF

ICP ACQUISITION, INC.

ARTICLE 1
Name

The name of the corporation is ICP Acquisition, Inc. (the *Corporation™).

ARTICLE I
Repistered Off { Repi { A
The street address of the initial registered office of the Corporation in the State
of Delaware is The Corporation Trust Company, 1209 Orange Street, in the City of
Wilraington, County of New Castle. The nare of the registered agent of the Corporation at
such address is The Corporation Trust Company.
ARTICLE It
Corporate Purpose
The purpose 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 (the "General Corporation Law").

XIDOCSOINET |
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JAN-19-1999 16:34 CT CORPORATION SYSTEM-GF2 ’

CoPY

ARTICLE IV

415 227 8643 P.Q3p7

Capital Stock

The aggregate number of shares of all classes of stock that the Corporation shall

hav‘:::;hority to issue is 1,000, all of which shall be shares of Commeon Stock, no par value
per e. )

-ARTICLE V.
Directors

- (1).  The oumber of directors constituting the initial board of directors of the
Corporation is one, and the name and address of the person who is to serve as director until

the first annual meeting of shareholders or until his successors are elected and shall qualify are
as follows:

Name Address
Douglas Wolf ICA

220 Jackson Street, Suite 2000
San Francisco, CA 94111

2) Elections of directors of the Corporation nced not be by written ballot.

Q) To the fullest extent permitted by the General Corporation Law as it now
exists and as it may hereafter be amended, no director of the Corporation shall be personally

liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director.

ARTICLE VI

(1)  The Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or
in the right of the Corporation) by reason of the fact that be is or was a director, officer,
employes or agent of the Corporation, or is or was serving at the request of the Corporation as

SFDOCSOINISTIFF L
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IAN-19-1999  16:35 CT CORPORATION SYSTEM-SF2 415 2220643 pgggn

COIPRPY

a director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts
paid in sctt:lemcnt actually and reasonably incurred by him in conuection with such actiop, suit
or proceeding if he acted in good faith and in a manner he reasonably belicved to be in, o;- not
opposed‘ to, the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to belicve his conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did
pot act in good faith and in a manner which he reasomably believed to be in or not opposed to
the best interests of the Corporation, and, with respect to any criminal action or proceeding
had reasonable cause to believe that his conduce was unlawful. '

2) The Corporation shall indemnify any person who was or is a party or is

: thrca_tcncd to be made a party to any threatened, pending or completed action or suit by or in
tht_: right o_f the Corporation to procure a judgment in its favor by reason of the fact that he 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, cmployee or agent of another corporation,
partnership, joint venture, trust or other enterprise against expenses (including attorneys* fees)
actually and rcasonably incurred by him in conpection with the defense or settlement of such
action or suit if he acted in good faith and in a manner he reasonably believed to be in or aot
opposed to the best interests of the Corporation and except that no indemnification shall be
made in respect of any claim, issue or matter as to which such person sball bave been adjudged
to be liable to the Corporation uniess and only to the extent that the Court of Chancery of the
State of Delaware or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

3) To the extent that a director, officer, employee or agent of the
Corporation has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Sections (1) and (2) of this Article VI, or in defense of any claim,
issue or matter therein, he shall be indemnified against expenses (including attorneys’ fees)
actually and reasonably incurred by him in connection therewith.

4) Any indemnification under Sectioas (1) and (2) of this Article VI (unless
_ordered by a court) shall be made by the Corporation only as authorized in the specific case
upon a determination that indemnification of the director, officer, employee or agent is proper
in the circumstances because he has met the applicable standard of conduct set forth in such
Sections (1) and (2). .Such determination shall be made (a) by a majority vote of the directors
who are not parties to such action, suit or proceeding, even though less than a quorum, or (b)

SFDOCI05\167499 |
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JAN-19-1999  16:3S CT CORPORATION SYSTEM-SF2
COP
V
4

if there are no such directors, or if such directors so direct, by independent legal counsel in a
written opinion, or (c) by the stockholders. )

415 227 8643 P.o5.p

()  Expenses (including attorneys’ fees) incurred by an officer or director in
defending any civil, criminal, administrative or investigative action, suit or proceeding may be
paid by the Corporation in advance of the final disposition of such action, suit or proceeding
upon receipt of an undertaking by or on bebalf of such director or officer to repay such amount
if it shall ultimately be determined that he is not entitled to be indemnified by the Corporation
as guthorized in this Article VI. Such expenses (including attorneys’ fees) incurred by other
employees and agents may be so paid upon such terms and conditions, if any, as the Board of
Directors of the Corporation deems appropriats. ' ’

©) The indemnification and advancement of expenses provided by, or
granted pursuant to, the other sections of this Article VI shall not be deemed exclusive of any
other rights to which those seeking indemnification or advancement of expenscs may be
eatitled under any law, by-law, agreement, vote of stockholders or disinterested directors or

otherwise, both as to action in an official capacity and as to action in another capacity while
holding such office. :

)] The Corporation shall have power to purchase and maintain insurance on
behalf of any person who 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, partoership, joint venture, trust or other enterprise against any liability
asserted against him and incurred by him in any such capacity, or arising out of his status as
such, whether or not the Corporation would have the power to indcmnify him against such
liability under the provisions of Section 145 of the Gencral Corporation Law.

(8)  For purposes of this Article VI, references to “the Corporation™ shall
include, in addition to the resulting corporation, any constituent corporation (including any
constituent of a constituent) absarbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its directors,
officers, employees or agents so that any person who is or was a director, officer, employee or
agent of such conatituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same position under the provisions of this
Article VI with respect to the resulting or surviving corporation as he would have with respect
to such constituent corporation if its separate existence had continued.

()  Por purposes of this Article VI, references to "other enterprises” shall

include employee benefit plans; references to “fines” shall include any excise taxes assessed on
a person with respect to an employee benefit plan; and references to "serving at the request of

SFDOCS0I\ 67199 )
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the Corporation® shall include any service as a director, officer, employee or agent of the
Corporation which imposes duties on, or involves service by, such director, officer, employce
or agent with respect to any employee benefit plan, its participants or beneficiaries; and a '
person who acted in good faith and in a manner he reasonably believed to.be in the interest of
the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in

a manner “not opposed to the best interests of the Corporation” as referred to in this
Article V1.

(10) The indemnification and advancement of expenses provided by, or
gragmed pursuant 1o, this Article VI shall, unless otherwise provided when authorized or
ratified, 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.

ARTICLE VI
By-lLaws

"The directors of the Corporation shall have the power to adopt, amend or repeal
by-laws. '

ARTICLE VI
R -

Whenever a compromise or arrangement is proposed between this Corporation
and Its creditors or any class of them and/or between this Corporation and its stockholders or
any class of them, any court of equitablé jurisdiction within the State of Delaware may, on the
application in a summary way of this Corporation or of any creditor or stockholder thereof or
on the application of any receiver or receivers appointed for this Corporation under the
provisions of section 291 of Title 8 of the Delaware Code or on the application of trustees in
dissolution or of any receiver or receivers appointed for this Corporation under the provisions
of section 279 of Title 8 of the Delaware Code order a meeting of the creditors or class of
creditors, and/or of the stockholders or class of stockholders of this Corporation, as the case
may be, to be summoned in such manner as the said court directs. If a majority in-number
representing three-fourtbs in value of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this Corporation as consequence of
such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has beca made, be

EFDOCIONIETIRP L
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binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of this Corporation, as the case may be, and also on this Corporation.

ARTICLE IX
Amendmepnt

 The Corporation reserves the right to amend, alter, chaoge or repcal any
provision of this Certificate of Incotporation, in the manner now or hercafter prescribed by

. law, and all rights conferred on stockholders in this Certificate of Incorporation are subject to
this rescrvation.

ARTICLE X

Incorporator

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

. Mailing Add

Elizabeth F. Simpson Shearman & Sterling
1550 El Camino Real, Suite 100
Menlo Park, CA 94025

1, THE UNDERSIGNED, being the sole incorporator hereinbefore named, for
the purpose of forming a corporation pursuant to the Geperal Corporation Law of the State of
Delaware, do make this Certificate of Incorporation, hereby declaring and certifying that this
is my act and deed and the facts herein stated are true, and accordingly bave hereunto set my
hand this 19® day of January, 1999.

Title: Incorporator

B ;" Elizabeth F. Simpson

TDOCIVINIET199)
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I, EDWARD J. FREBL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE -OF ﬁRGER&' WHICH MERGES:

&
“ICP Acgursmlou Axucl u mezxg{n't:onpom ION,

M‘b "\

WITHE AND NTO“ “;ic/,BOLDINGS, INC. ""UNDEE@E NAME OF "HSC
7857

HOLDINGS, NC@ CORPORATION ‘?RGANIZED AND EXI,?“TI GIUNDER THE

1_. .,‘.f'-
LAWS OF 'J.‘HE SI}TE OF DELAWARE, AS RECEIVED AND FILED ’IN THIS
,.! ¥ -.':’,[: - h \ ) .\

v..,_ ’_‘

OFFICE THE T‘:{UENTY—NINTB DAY OF MARCH A D 1999, AT 3 45 O'CLOCK

......

N T ™

pM. G S b f e \ R

Edward J. Freel, Secretary of Sfate

AUTHENTICATION: 0377622
DATE: 04-12-00

2356257 B8100M
001187427
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CERTIFICATE OF MERGER
MERGING
ICP ACQUISITION, INC,
WITH AND INTQ
HSC HOLDINGS; INC.

[CP Acquisition, Inc., 2 Dalaware corporation (*JCR"), and HIC Holdings, inc..a
Delewvare corporation ("HSC"), DO HEREBY CERTIFY AS FOLLOWS:

. FIRST: ThatiCP was originally Incorporawd on January 19, 1999, pursuant to
the Genecal Corporttion Law of the State of Dofaware (the "Gynerzal Comporasion Lawy*), and that

" HSC was otiginally incorporated on Octaber 21. 1993, pursuant to the General Corporation Law.

. SECOND: ‘That an Agrecment aad Plan of Margez, dated as of January 26, 1999
(the*"Merger Agresment”; cepitalizad tormy otherwisc not defined herein Selng used horein as
:herein defined), botween ICP and HSC has boon spproved, adopted, certified, exaouted and

acknowledged by each of ICP and HSC In accordance with Section 251(c) of the General
Corporation Law.

THIRD: Thaz ICP shall be mérged with and into HSC and the sepmate existence
of ICP vhall (hereupon cease, snd HSC shali continus as the surviving corporation (the
Surviving Corporation

ne s "
.

FOURTH: That on the date hersof and by vittue of the Merger: () sach share of
Common Stock. pag value $0.01 per share. of HSC which is held by HSC o7 any of its
subsidiaries sfall be canveled and retired and shall cease %o exist, and no consideration shall be
delivered in exchange therefor: (ii) each shase of Conunan Stock issued snd cutstanding as of the
data hereof, othar than those held by HSC or any of {ts subsidaries, shall be converted into and
reprosent the right w recelve the Per Share Merger Conslderation: (iii) cach Option fo purchase
shases of Common Stock of HSC shall be canceled and extinguished volely in consideration for -
\he xight to recelve an Opdon Cancellution Payment so that no options aca exercisable after the
date hereof, (iv) each Wamvant to purchase thares of Comman Stock of HSC shall be canceled
and extinguished solely in consideration fo tho right io receive a Warraat Cancellation Payment;
and (iif) each of the 1,000 lssued and outsianding sharca of ICP shall be converted intaand
become one fully patd end nonessessable share of comeion stock of the Swurviving Carporation.

FIETH: That the Cerificale of Incorporation of HSC, s heretofore amended, is
set forth {n its eatirety and attached hercto a8 Extibit A, and all the terms and provislons thereof
ara heceby Incorporated in this Certificats of Merger and made & part hereof with the same fores
and offect as if herein set forth in fll; and, from and aficr the u(Tactive dete of tho mergerand
until further anended &y provided by law. said Exhibit A, sepasate and apart from this Certificate

SRS S

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:45 PM 03/25/1999
991122632 ~ 2356257
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2

af Merger shall be, and may be separately cartified as. the Certificate of lncarporation. as
amendad, of'the Surviving Corporstion.

SIXTH: Thatan execwéd copy of the Merges Agrezment is on file at tha
principal place of businers of th Surviving Carporation at the following address:

H5C Roldings, Inc.
10248 Centurion Parkway N.
Jacksoaville, FL 32236-0564

SEVENTH: That a copy of the Merger Agoeemant will be furnished by the
Surviving Carporation, on request, and without cost, to any stackholder of ICP or HSC.

. [THE REMAINDER OF YHIS PAGE WAS INTENTIONALLY LEFT BLANK|
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IN WITNESS WHEREOF, ICP has caused this Certificats of Merget ta be signed

by L.any Austin, its Presidest, and attested by Linda, {ts Secrotury, n\stC bas cauged
re,of Merges to be signed by % .&d
{ jts Secretary, asch as of this 20th day of March, 1999. ﬁ-nﬂlm de

Rmeld C/A{d

ICP ACQUISITION, INC,

ATTEST:
Nurhe; Linda Aatin
Tide: Secretary
' HSC HOLDINGS, INC.
R
By: %—*’5

Name: patewag (’ RowteY
Title: Presldeat= )Q:um

¢! OWFC-««-J 3

ZTIEST
N0; THOM A < u,.nv oJ\I

Titlg: Seerctary

SFOOTENNTING S
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Office of the Secretary of State

COPY

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

asanailDE] 3

PAGE 1

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE -OF OWNERSEIP;R’WHI H MERGES:

_onY

S T
“THORO SYSTEM fpnonucg"é, -::mc £ 1 DEFAWARE *CQRPORATION,
-w..:r&ve:vh

o
WITH AND #INTO} S *SPECIALTY CBEMICAL‘% NC>8! UNDER THE

NAME OF ':# 3syzcnm¥ CHEMICIiL'S, INC.", A~CORP! RATION
ORGANIZED mn} EXISTING&U'NDER Tg:z: rf.nws OF . _'rggi {s'm'rzj ‘oF Dzmwm,
as RECBIVED AND FILED, IN, THIS OFFI:(‘:E\THE THIRTIETH DAY 015' ‘MARCH,
A.D. 1999, AT 10:47 O'CLOCK/A M \ LT

J

———é" /w:f/;tate -

Edward J. Freel, Secretary

AUTHENTIC ATION: 037 7628

125 8100M
2370 | DATE:  04-12-00

001187427
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SECRETARY OF STATE
DIVISION OF CORPORATIONS

FILED 10:47 AN 03/30
@@E@Y 991123705 = 2370128 "

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
THORO SYSTEM PRODUCTS, INC.
WITH AND INTO
HARRIS SPECIALTY CHEMICALS, INC.

Pursuant to Section 253 of the General Corporation Law
of the Statz of Delaware

Harris Specialty Chemicals, Inc., a Delaware corporation (the "Corporation”),
HEREBY CERTIFIES AS FOLLOWS:

FIRST: The Corporation is a corporation incorporated on January 18, 1994,
under the laws of the State of Delaware.

SECOND: The Corporation owns all the outstanding capital stock of Thoro
System Products, Inc., a corporation incorporated on November 30, 1993, under the laws of the
State of Delaware ("Thoro *).

THIRD: The Corporation, by the following resolutions of its Board of Directors,
duly adopted by unanimous written consent of its members, filed with the minutes of its Board of
Directors, as of March 30, 1999, determined to merge Thoro with and into the Corporation: -

RESOLVED, that the Corporation merge Thoro, a Delaware corporation and
wholly-owned subsidiary of the Corporation, with and inta the Corparation (the

"Merger");

RESOLVED, that the Merger shall become effective (the "Effective Time") at the
time of the filing of a Certificate of Ownership and Merger with the Secretary of 'State of
the State of Delaware in accordance with the provisions of the General Corporation Law
of the State of Delaware; -

VED that, at the Effective Time, the separate existenes of Thoro sha;ll'
cezse, 'I]‘})Efoo slfmn be merged with and into the Corporation, which shall be the surviving
corporation (the "Surviving Corporation”), and the Surviving Corporation, without ﬂmhefr
action, shall possess all the rights, privileges, powers and franchises, pubhc and pr;yatt:., o
both the Corporation and Thoro and shall be subject to.all the debts, liabilities, obligations,
restrictions, disabilities and duties of both the Carporation and Thoro;

. . . 1 offect
RESOLVED, that the Certificate of Incorporauon of the Corporation, as in ©
immediately prior to the Effective Time, shall be the Certificate of Incorporation of the

SFDOCSMAN 708463
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Surviving Corporation until thereafter amended as provided by law or such Certificate of
Incorporation, and the Bylaws of the Thoro, as in effect immediately prior to the Effective
Time, shall be the Bylaws of the Surviving Corporation uatil thereafter amendedas
provided by law or such Bylaws;

Qo11/020

RESOLVED, that, at the Effective Time, each share of the Common Stock, par
value $0,01 per shars, of Thoro, which is issued and outstanding immediately prior to the
Effective time, shall be deemed canceled:

RESOLVED, that, at the Effective Time, each share of the Common Stock, par
value 50.01 per share, ofthe Carporatlon, which is issucd and outstanding immediately
prior to the Effective Time, shall remain outstanding following the Effective Time;

RESOLVED, that the directors of the Corporation as of the Effective Time shall
be the directors of the Surviving Corporation, until their succassors are duly elected or
appointed and the officers of Thoro as of the Effective Time shall be the officers of the
Surviving Carporation, until thejr successors are duly elected or appointed:

RESOLVED, that the proper officers of the Corporation be, and each of them
acting alone hereby is, authorized to take all actions and to prepare, execute, deliver and
file alt agreements, instruments, documents and cestificates in the name and on behalf of
the Corporation, and under its corporate seal ar otherwise, and to pay all such fees and
expenses as they, or any one of them, may deem necessary, proper or advisable in order to
cffect the Merger.

[REMAINDER OF THIS PAGE INTENTIONALLY L'El:"[‘ BLANK]
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IN WITNESS WHEREOF, the Corparation has caused this Certificate of
Ownership and Merger to be signed by Larry Austin, its President, as of this 30th day of March,

1999. |
HARRIS SPECIALTY CHEMICALS, INC,
By: (jgm \/ . M/]
Name; L ustin
Title: Plesident
. Wllﬂo“ﬂ-)
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE cor"éwﬁ"ﬁ“ HIP . ~“WHICH MERGES:

‘955’, “'1 , @ 3;?‘?
TY 'CHEI‘I)ICALS P INC‘ ! f O ,DEIJ\WARE CORPORATION,
'lé,
-,:GI-“'-S—-

WITH AND$INTG) "asc HOLDINGS, INC. NUNDER@EE NAME OF “HSC
HOLDINGS,

"HARRIS SPEC

AT
NC 2 AYCORPORATION ORGANIZED AND EXI%TII‘!\G ‘UNDER THE
a LV ‘zl\

£ -l
LAWS OF . THE STATE OF DELAWARE AS RECEIVED -AND FILED IN THIS

ot B r‘ -L-‘-’) . }«

OFFICE THE 'r?mnzmn DAY OF MARCB A D. 1999 AT 10 49 o'cr.ocx
A.M. ,’ B '_

2
'/
o
Y
e
»
-,y
vy
i
iyl
o
,-.'
o
L
i,
o
"

A

Edward J. Freel, Secretary of State

AUTHENTICATION: 0377629

2370125 B8100M
: DATE: 04-12-00

001187427
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
HARRIS SPECIALTY CHEMICALS, INC.
WITH AND INTO
HSC HOLDINGS, INC,

Pursuant to Section 253 of the General Corporation Law
of the State of Delaware

'HSC Holdings, Inc., a Delaware corporation (the * ion"
CERTIFIES AS FOLLOWS: on (the "Corporation"), HEREBY

FIRST: The Corporation is a corparation incorporated on October 21, 1993
under the laws of the Srate of Delaware. '

) S_ECOND: The Coypogan'on owns all the outstanding capita! stock of Harris
Specialty Chemicals, Inc., a corporation incorporated on January 18, 1994, under the laws of the
State of Delaware ("Harris"). ‘

THIRD: The Corporation, by the following resolutions of its Board of Directors,
duly adopted by unarimous written consent of its members, filed with the minutes of its Board of
Directars, as of March 30, 1999, determined to merge Harris with and into the Corperation:

RESOLVED, that the Corporation merge Harris, a Délaware corporation and wholly-
owned subsidiary of the Corporation, with and into the Corporation (the "Merger");

RESOLVED, that the Merger shall become effective (the "Effective Time") at the
time of the filing of'a Certificate of Ownership and Merger with the Secretary of State of the
State of Delaware in accordance with the provisions of the General Corporatian Law of the
State of Delaware; -

RESOLVED that, at the Effective Time, the separate existence of Harris shall cease,
Harris shall be merged with and into the Corporation, which shall be the surviving corporation
(the "Surviving Corporation"), and the Surviving Corporation, without further action, shall
possess 81l the rights, privileges, powers and franchises, public and'prn'/ate, of b?t}} the
Corporation and Harris and shall be subject to all the debts, liabilities, obligations, restrictions,
disabilities and duties of both the Corporation and Harris;

RESOLVED, that the Certificate of Incorporation of the Corporation, as in effect

i i i i i f Incorporation of the
diately prior to the Effective Time, shall be the Certificate o :
lSr:.:‘rr:r?wil::g ():ro‘:'poraticm until thereafter amended as provided by law or such Certificate of

SFDOCIW705833
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Incorporation, and the Bylaws of the Harris, s in effect immediately prior to the Effective
Time, shall be the Bylaws of the Surv_ving Corporation until thereafter amended as provided
by law or such Bylaws;

RESOLVED, that, at the Efft :tive Time, each share of the Common Stack, par value
$0.01 per share, of Harris, which is is. 1ed and outstanding immediately prior to the Effective
time, shall be deemed canceled;

RESOLVED, that, at the Effective Time, each share of the Common Stock, par value
$0.01 per share, of the Corporation, v/ich is issued and outstanding immediately prior to the
Effective Time, shall remain outstanding following the Effective Time;

RESOLVED, that the directors of the Corporation as of the Effective Time shall be
the directors of the Surviving Corportion, until their successors are duly elected or appointed
and the officers of Harris as of th: Effective Tine shall be the officers of the Surviving
Corporation, until their successors ire duly elected or appointed;

RESOLVED, that the proper officers of the Corporation be, and each of them acting
alone hereby is, authorized to take all actions and to prepare, execute, deliver and file all
agreements, instruments, documents and certificates in the name and on behalf of the
Corporation, and under its corporate seal or atherwise, and to pay all such fees and expenses
as they, or any one of them, may de=m necessary, proper or advisable in order to effect the
Merger. )

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Corparation has caused this Certificate of Qwnership
and Merger to be signed by Larry Austin, its President, as of this 30th day of March, 1999,

@o20/020

HSC HOLDINGS, INC.,

SFDOCE01/17038.3
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Office of the Secretary of State e

COPY

I, EDWARD J. FREBL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

PR AT L D0 0 s
COPY OF THE CERTIFICAT/E -:OF "DISSOLUTION:OF, "HSC HOLDINGS, INC.",

FILED IN THIS OFEICE ON. wTHEATHIREIE; "QAY §OF CH, A.D. 1999,

vy B

o
N - . ’
2 R \ =

Edward ]. Freel, Secretary of State
0377626

AUTHENTICATION:

6257 8100
235 DATE: 04-12-00

001187427
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CERTIFICATE OF DISSOLUTION
OF
HSC HOLDINGS, INC.

HSC HOLDINGS, INC., & corporation organized and existing under and by virtue of
the General Corporation Law of the Stats of Delaware (the “Corporation")

DOES HEREBY CERTIFY:
. FIRST: The dissolution of the Cotporation was authorized on March 30, 1999,
SECOND: The dissolution of the Corporation was authorized by all of the
stockholders of the Corporation entitled to vole therson in accordance with the provisions of subsaction
(c) of Section 275 of the General Corporation Law of the State of Delaware.

THIRD: The names and addresses of all of the directors and officers of the

Corporation are as follows:
SOLE DIRECTOR
Name Address
Larry Austin 1106 Aden Road
Alexandria, VA 22308
OFFICERS
Name Offices Address
- President 1106 Aden Road
Larey Austin = . Alexandria, VA 22308
; dent 1106 Aden Road
Larry Austin Vice Presi Alexaidrie, VA 22308
. . 1106 Aden Road
Linda Austin Secretary Alexandria, VA 22108
SFDOCS0N 11087 § : sbm: OF DELANARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 05:05 PN 03/30/1 999

901124977 — 2356257

TRADEMARK
REEL: 002201 FRAME: 0949



[4

382 576 5858 TO ( 3927393673 P.03.09

COPY

IN WITNESS WHEREOQP, said HSC Holdings, Inc., a Delaware corporation, has
caused this Centificate to be signed by its President, this 3049 of March, 1999.

MAR 98°99 17:03 FR

SFDOCSOUTLONT §
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EXHIBIT 2

Bill of Sale and Assignment of
Owned Intellectual Property

THIS BILL OF SALE AND ASSIGNMENT dated as of July 12
SKW Americas, Inc., a Delaware corporation (hereinafter referred ¥o as "1891%‘9‘0/'{;0:2
MUIT Holding AG, a Swiss corporation (hereinafter called “MBT") '

WITNESSETH -

WHEREAS, SKW and Integrated Chemical Products Acquisition S
Trust, a Connecticut Statutory Trust, (“ICA"), execu:ed :q‘;;sx}ta?: Pt:x"::lt:sr{
Agreement dated as of March 29, 1999 (the “ICA Agreement”), pursuant to which
SKW, through itself or one or more of its Affiliates, undertook to purchase and
g:g}ﬁ:i go:nl Itceﬁ :gl oftoth_e b5 ible a?lndf itxlt‘taxixgible assets of the Business and all
s rela ereto including all of the intangible assets and busi
U.S. subsidiaries and all liabilities related thereto; g ets and busisess of the

WHEREAS, under the ICA Agreement, and effective as of March 31
SKW acquired all of ICA’s right, title and interest in and to the Owned In?el'lelcgt?lgi
Property including the good will associated therewith; and

WHEREAS, concurrently herewith MBT and SKW have entered into a
Purchase Agreement (the “Purchase Agreement”) pursuant to which MBT is
_ purchasing the Owned Intellectual Property from SKW.

NOW, THEREFORE, for good and adequate consideration as described in
the Purchase Agreement, the receipt and sufficiency of which is hereb
ackiowledged, SKW does hereby grant, bargain, sell, assign, deliver, transfer an
get uver unto MBT, free and clear of any liens, encumbrances, security interests or
other restrictions of any nature or kind whatsoever, to have and to hold unto MBT,
its successors and assigns forever, all right, title, and interest of SKW in and to the
Owned Intellectual Property, together with all good will of SKW associated
therewith, and the right to sue for any patent, trademark or copyright
infringements. The aforementioned sale, assignment, delivery and transfer to be
deemed effective as of April 1, 1999,

1. All capitalized terms used herein and in the Recitals above
mentioned, unless otherwise defined or the context .othermse
requires, shall have the meanings ascribed to such terms in the ICA

Agreement. -

2, The assignment, transfer, and conveyance of the rights, title and
interest of SKW described herein is made under and in connection
with the representations, warranties, and covenants contained in the
ICA Agreement and/or the Purchase Agreement.

. SKW agrees to execute, acknowledge and deliver, or cause to be done,
2 execu?gd, acknowledged and delivered, all such further acts, deeds,
assignments, transfers, conveyances, powers of attorney an

assurances as may be required by MBT from time to time for the

better assigning, transferring, granting, conveying, assuring and

Pagei1ofa
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confirming to MBT, or for the aiding and assisting and the reducin
to possession by MBT of any of the rights, title, and interests asaigneg
by SKW hereunder, including the right to have the Owned Intellectual
Property assigned to MBT from the current registered owner(s)
thereof, if so requested by MBT. -

IN WITNESS WHEREOF, SKW has executed this Bill of Sale and
Assignment by its duly authorized officer on the date first above written,

STATE OF OHIO ;
ss:
COUNTY OF CUYAHOGA )

" Before me, the undersigned, a N Public in and for said County and
State, on this date personally a _ear%%_z‘d_uﬂf/ , who
acknowledged that he is the Co fRES Ayt of SKW Americas, Inc.;
and that he, as u:u iﬂ){wc » being authorized to do so, executgti
the foregoing instrument for the purposes therein contained by signing his name in
his capacity as e , and that the same is the binding
act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal this

12 day of July, 1999,

Notary Public
pc 2 A M €A
(Printed Signa.ture)
Mo SRt Rz
Notary Public ;ilmn m"'
4 Cots
Saction 342,03 1. &,
My County of Residence:
0 %] Holt~A -
P 4
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. TRADEMARK
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Owner/Registrant MBT Holding AG

BOX ASSIGNMENTS
DIRECTOR - U.S. PATENT AND TRADEMARK OFFICE

Washington, D.C. 20231

Certificate of Mailing
T hereby certify that this correspondence is being deposited on the date shown below with the United States Postal Service as first class mail in
an envelope with sufficient postage addressed to: Box Assign?@ Director - U.S. Patent and Trademark Office, Washington, D.C. 20231

<) pan L %ﬂv{‘r‘f) %C&Uﬁq /;/13/05

(type or print name of person signing paper) \__(signature of person mailing paper) (date}

Transmittal Sheet

Enclosed is:

Transmittal Sheet with Certificate of Mailing and Authorization to Charge Deposit Account

Form PTO-1618A and Assignment Document from Integrated Chemical Products Acquisitions
Statutory Trust (Formerly Thoro System Products, Inc.) to SKW Americas, Inc.

Form PTO-1618A and Assignment Document from SKW Americas, Inc. to MBT Holding AG

Check in the Amount of $2130 ($1065 for each recordation)

Return Receipt Postcard

Respectfully submitted,

Qg1 [t

Jose;@ﬁ_.'Curatolo, Esq. (Reg. No. 28,837)
Renner, Kenner, Greive, Bobak, Taylor & Weber
24500 Center Ridge Road, Suite 280

Westlake, OH 44145

Telephone: (440) 808-0011

Attorney for Applicant

[ 2-(3-3000

Date

TRADEMARK
RECORDED: 12/15/2000 REEL: 002201 FRAME: 0953



