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The ‘First State

I, JEFFREY W. BULLCCK, SECRETARY OF STATE OF THE STATE CF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "GENTER CHEMICAL HOLDINGS
INC." AS RECEIVED AND FILED IN THIS OFFICH.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE SECOND DAY OF
FEBRUARY, A.D. 1988, AT 9:15 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "REHEIS
HOLDINGS INC." TO "GENTEK CHEMICAL HOLDINGS INC.", FILED THE
FOURTEENTH DAY OF OCTCBER, A.D. 2009, AT 4:43 O’CLOCK P.M.

AND I DO HEREBY FURYTHER CERTIFY THAT THE AFQORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESATID CORPORATION, "GENTEK CHEMICAL HOLDINGS INC.'".

1 leffrey W, Rullock, Secretary of State ——
AUTHENTICATION: 0932961

DATE: 11-27-13

2150964 8100H

131359606

You may wverify this certificate online
at corp.delaware.gov/authver.shtml
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FEB 2 1988

CERTIFICATE OF INCORPORATION

OF

REBEIS HOLDINGS INC.

: FIRST. The name of the Corporation is:
i Rehels Holdings Inc.

: SECOND. The address of its registered office in the State of
: Delaware is Corpcration Trust Center, 1209 Crange Street, in the

: City of Wilmingtcn, County of New Castle. The name of its

: registered agent at such address is The Corporation Trust Company.

é TEIRD. The nature of the business or purposes to be con-
s ducted or promoted by the Corporation is as follows:

To engage in any lawful act or activity for which gorpora-
tions may be organized under the General Corporation Law of
Delaware.

FOURTH: The total number of shares of stock which the
Corporation shall have authority to issue is 3,000 shares of
Common Stock, $1.00 par value per share.

e

FIFTH. The name and mailing address of the scle incor-
porator are as follows:

NAME MATILING ADDRESS

Sl e ke e SRR e £ L

william €. Benjamin c/0 Hale and Dortr
60 State Street
Boston, MA 02109

WY A Rt

TR

SIXTH. In furtherance of and not in limitation of pcwers
coanferred by statute, it is further provided: ;

A E Y

1. Election of diractors need nokt be by written

2. The Board of Directors 1s expressly authorized to
adopt, amend or repeal the By~Laws of the Corporaticn.
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SEVENTH. Whenever a compromise or arrangement is proposed
petween this corporation and its crediters or any class of them
and/or between this corporaticn and its stockholders or any class
of them, any court of equitable 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 an 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 dissclution 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 stockhalders 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-fourths 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 of arrangement and to any
reorganization of this corporaticn as consequence of such com-
promise or arrangement, the sald compromise or arrangement and the
said reorganization shall, if sanctioned by the court to which the
said application has been made, be binding on all the creditors or
class of creditors, and/cr on all the stockholders or class of
stockholders, of this corporation, as the case may be, and also on
this corporatioen.

EIGHTH. Except to the extent that the General Corporation
Law of the State of Delaware prohibits the elimination ot
limitation of liability cf directors for breaches of fiduciary
duty, no director of the Corporation shall be liable for any
breach of Eiduciary duty. No amendment to or repeal of this
provision shall apply to or have any effect on the liabillity or
alleged liability of any director of the Corporation for or with
respact to any acts or omissions of such director occurring prior
to such amendment.

NINTH, 1. Actions, Suits and Proceedings Other than by or in
the Right of the Corpcration. The Corporation shall indemnify any
person who was or 18 a party or 1is threatened to be made a parlty
to any threatened, pending or completed action, suit or proceed-
ing, whetner e¢ivil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation), by
reason of the fact that he is or was, or has agreed to become, a
director or officer of the Corporation, or is or was serving, or
has agreed to serve, at the reguest of the Corporation as a
director, cfficer or trustee of, or in a similar capacity with,
another corporation, partpership, joint venture, trust or other
enterprise (all such persons being referred to hereafter as an
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"Indemnitee"), or by reason of any action allieged to have been

taken or omitted in such capacity, against expenses {including

attorneys' fees), judgments, fines and amounts paid in settlement

actually and reasonably incurred by him or on his behalf in

i connection with such actior, suit or proceeding and any appeal

' therefrom, if he acted in good faith and in a4 manner hé reasonably

; believed %o be in, or not opposed to, the best interests of the
Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduckt was
unlawfui. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction or upon a4 plea of nole
contendere or its equivalent, shall not, of itself, create a
presumption that the person Jdid not act in good faith and in a
manner which he reasonably believed to be in, or not opposed to,
the best interests of the Corporation, and, with respect to any
criminal action or preceeding, had reasonable cause to belleve

A that his conduct was unlawful., Notwithstanding anything to the

i contrary in this Article, except as set forth in Secticn 6 below,

the Corporation shall not indemnify an Indemnitee seeki g

indemnification in connection with a proceeding (ot part thereof)

: initiated by the Irdemnitee unless the initiation thereof was

approved by the Board of Directors of the Corporatien.

H 2. Actions or Suits by or in the Right of the Corporaticon.
K The Corporation shall indemnify any Indemnitee who was or is a
party ot is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its Eavor by reason. of the
fact that he is or was, or has agreed to become, a direcktor or
offlcr: of the Corporation, or is or was serving, or has agreed to
serve, at the request of the Corpcration as a director, officer or
trustee of, or in a similar capacity with, another corporatien,
partnership, joint venture, trust or other enterprise, or by
reason of any acticon alleged to have been taken or omitted in such
capacity, against expenses (including atterneys’' fees) and amounts
paid in settlement actually and reasonably incurred by him or on
his benhalf in connectlion with such action, suit or proceeding and
any appeal therefrom, if he acted in good faith and in a manner he
f reasonably believed to be in, or not opposed to, the best

: interests of the Corporation, except that no indemnification shall
be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable to tke Corporation
unless and only to the extent that the Court of Chancery of

4 Delaware or the court in which such action or suit was brought

: shall determine upon application that, despite the adjudication of
such liability but in wview of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for
such expenses {including attorneys' fees) which the Court of
Chancery of Delaware or such other court shall deenm proper.

a2
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3. Indem- ification for Expenses cf Successful Party.
Notwithstanding the other provisicns of this Article, to the
extent that an Indemnitee 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, or in defense of any
claim, issue or matter therein, or on appeal from any such action,
: qurit or proceeding, he shall be indemnified against all expenses
; (incivding attorneys' fees) actually and reasonably incurred by
nim or on his behalf in connection therewith,

4. Notification and Defense of Claim. As a conditicn
precedent to his right to be indemnified, the Indemnitee must glve
to the Corperation notice in writing as scon as practicable of any
action, suit, proceeding or investigation involving him for which
indemnity will or could be sought. With respect tc any action,
¥ suit, proceeding or investigation of which the Corporation is so
; notiZied, the Corporation will be entitled to participate therein
; 2t i-3 own experse and/or to assume the defense thereof at its own
3 expense, with legal counsel reasocnably acceptable to such Indem-
nicee. After notice from the Corporation to the Indemnitee of 1ts
election so to assume such defense, the Corporation shall not be
liable to the Indemnitee for any legal or other exponses subse-
guently incurred by the Indemnitee in ceonnection with such claim,
sther than as provided below in this Saction 4. The Indemnitee
shall have the right to employ his own counsel in connection with
such claim, but the fees and expenses of such counsel incurred
i after notice from the Corporation of its assumption of the defense
4 therecf shall be at the expense of the Indemnitee unless {i) the
b employment of counsel by the Indemnitee has been authcrized by the
Corporation, (ii} counsel to the Indemnitee shall have reasonably
concluded that there may be a conflict of interest or position con
any significant issue between the Corperation and the Indemnitee
in the conduct of the defense of such actien or (iii) the
Corporation shall not in fact have employed counsel to assume the
defense of such action, in each of which cases the fees and
expenses of counsel for the Indemnitee shall be at the expense of
the Corporation, except as otherwise expressly provided by this
Article. The Corporation shall not be entitled to assume the
defense of any claim brought by or in the right of the Corporation
or as to which counsel for the Indemnitee shall have reasonably
made the conclusion provided for in clause {ii) above,

A e

5. Advance of Expenses. Subiect to the orovisions of
i Secticn 5 below, in the event that the Corpcration does not assume
g ‘ne defense pursuant to Section 4 of this Article of any action,
suit, proceeding or investigation of which the Corporation
receives notice under this Article, any expenses (including

_4_
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attorneys' fees) incurred by an Indemnitee in defending a civil or
criminal action, suit, proceeding or investigation or any appeal
therefrom shall be paid by the Corporation in advance of the final
disposition of such matter, provided, however, that the Dayment of
such expenses incurred by an Indemnitee in advance of trhe final
disposition of such matter shall be made only upon receipt of an
undertaking by or on behalf of the Indempitee to repay all amounts
so advanced in the event that it shall ultimately be determined
that such Indemnitee is not entitled to be indemnified by the
Corporation as authorized in this Article.

5. trocedure for Indemnification. ARy indemnification ot
advancement of expenses pursuant to Ssection 1, 2, 3 or 5 of this
Article shall be made promptly, and in any event within 60 days
after receipt by the Corporation of the written request of the
Indemnitee, unless with respect to requasts under $ection 1, 2 Or
5 the Corporation determines within such 60-day period that such
Indem-itee did not meet the applicable standard of conduct set
fartn in Section 1 or 2, as the case may be, Such determination
<%all be made in each instance by f(a} a majority vote of a guorum
oFf the directors of the Corporation consisting of persons who are
not at that time parties to the action, suit or proceeding in
question ("disinterested directors™), (b} if neo such guorum is
obtairable, a majority vote of a committee of two or more
disinterested directors, (<} & maijority vote of a quorum of the
outstanding shares of stock af all classes entitled to vote for
directors, voting as a single class, which quorum shall consist of
ctockholders who are not at that time parties to the action, sult
pr proceeding in guestion, (d) independent legal coungel (who may
be regular legal counsel to the Corporation) appeointed fEor such
purpose by vote of the directors in the manner specified in clause
{a) or (b} above, or (e} a court of competent jurisdiction. The
right to indemnification or advances as granted by this Article
shall be enforceable by the Indemnitee in any court of competent
jurisdiction if the Corporation denies such request, in whole or
in part, or if no disposition thereof is made within the &0-day
period referred tc above. Such Indemnitee’s expenses {including
attorneys' fees) incurred in connection with successfully
estaplishing his right to indemnification, in whole or in part, in =
any such procreding shall alsc be indemnified by the Corporation. :
Unless otherwive provided by law, the burden of proving that the
Indemnicee is not entitled to indemnification or advancement of
expenses under this Articie shall be on the Corporation.

7. gubsequent Amendment. NoO amendment, termination or
repeal of this Article or of relevant provisions of the Delaware
Genearal Corporation Law ©r Aany other applicable laws shall affect
or diminish in any way the rights of any Indemnitee to indemnifi-
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cation under the provisions hereof with respect tLo any action,
suit, proceeding or investigation arising out of or relating to
any actions, transactlons or facts occurring prior to the final
adoption of such amendment, termination or repeal.

e oy Lapwa L bl

i a. Other Rights. The indeanification and advancement of
expenses provided by this Article shall not be deemed exclusive of
any other rights to which an Indemnitee seeking indemnification or
i advancement of expenses may be entitled under any law (commen Or

¢ statutory), agreement. vote of stockholders or disinterested

i directors or otherwise, both as to action in his official capacity
and as to action in any other capacity while tiolding office for

4 the Corporation, and shall continue as to an Indemnitee who has

i ceased to be a director or officer, and shall ipure to the benefit
3 of tne estate, heirs, executors and administrators of such

i Indemnitee. Nothing contained in this Article shall be deemed to
5 prohibit, and the Corporation ig specifically authorized to enter
E " inro, agreements with officers and directors providing

¥ indemnification rights and procedures different from those set

‘ forth herein. In addition, the Corporation, acting through its

o Board af Directors, may grant indemnification rights to other
employees or agents of the Corpo-ation or other persons serving
the Corporation and such rights may be equivalent to or greater or
less than those set forth in this Article.

i phegemgnd, Sele L iet

9. Partial Indemnification. 1If an Indemnitee is entitled
u-dar any provision of this Article to indemnifigation by the
(o.porarion for some or a portion of the expenses {including
attorneys' fees), judgments, fines or amounts paid in settlement
actually and reasonably incurred by nhim or on his behalf in
connect ion with any action, sulit, proceeding or investigation and
any appeal therefrom but not, however, for the total amount
thereof, the Corporation shall nevertheless indemnify the
indemnitee Ffor the porticn of such expenses {including attorneys’
fees), judgments, fines or amounts paid in settlement to which
such Indemnitee is entitled.

; 1¢. Insurance. The Corporation may purchase and maintain

: insurance, at its expense, to protect itself and any director,
officer, employee or agent of the Corperation or another corpora-
tion, parcnership, joint venture, brust or other enterprise

E against any expense, liability or loss incurred by him in any such
g capacity, or arising out of his status as such, whether or not the
3 Corporation would have the power to indemnify such person against
% such expense, liability or loss undar the Delaware General

Corporation Law.
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11, Merger or Consolidatrion. If the Corporation is merged
inte or conselidated with another ccrporation and the Corporation
is not the surviving corporation, the surviving corporation shall
assume the obligations of the Corporation under this Article, with
respect to any action, suit, proceeding or investigation arising
out of or relating to any actions, transactiocns or facts occurring
prior to the date of such merger or consolidation.

12. BSavings Clause. If this Article or any portion hereof
ahall be invalidated on any ground by any court of competent
jurisdiction, then the Corporation shall nevertheless indemnify
each Indemnitee as to any expenses (inciuding attorneys' fees),

judgments, fires and amounts paid in settlement in connection with

any action, suit, proceeding or investigation, whether civil,
criminal or administrative, includipg an action by or in the right
of the Corporation, to the Fullest extent permitted by any
applicable portion of this Article that shall not have been
invalidated and to the fullest extent permitted by applicable law.

13. Definitions. Terms used herein and defined in Section
145({hy and Sectinn 145(i} of the Delawate General Corporation Law
ghall have the .espective meanings assigned to such teras in such
Section 145(h} acd Section 145{1i).

14. Subsequent Legislation. 1f the Delaware General Corpo-
ration tLaw is amended atter adoption of this Article to expand
further the indemnification permitted to indemnitees, rhes the
Corporation shall indemnify such perscns to Lthe fullest extent
permitted by the Delaware Ceneral Corporation Law, as 5@ amended.

TENTH. The Corporation reéerves tne right to amend, alter,

change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed Dy
statute and the Certificate of Incorparation, and all rights
conferred upon stockholders nerein are granted subject to Ehis

reservation.
CXECUTED at Boston, Massachusetts, on January 27, iuss.

e
T

fllos O forsa

Wiilltam C. Benjamgn
inceorporator
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State of Delaware
Secreta, of State
Division of Corporations
Delivered 04:48 PM 10/14/200%
FILED O4:43 PM 10/14/2008
SRV 090935762 - 2150964 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hersby centify:
FIRST: That at a meeting of the Board of Directors of

~ Reheis Holdings Inc,

resolutions were duly adopted setting forth a proposed amendment of the
Certificate of Incorporation of said corporation, declaring said amendment to
be advisable and calling a meeting of the stockholders of said corporation for
consideration thereof. The resolution setting forth the proposed amendment is

as follows:
RESOLVED, that the Certificate of Incorporation of this corporation be amended
by changing the Article thereof numbered " 1 " 50 that, as

amended, said Article shall be and read as follows:

The name of the corporation s GenTek Chemical Holdings Inc.

SECOND: Thut thereafter, pursvant o resolution of its Board of Directors, a
special meeting of the stockholders of said corporation was duly called and heid
upen notice in accordance with Section 222 of the General Corporation Law of
the State of Delaware al which meeting the necessary number of shares as required
by statute were voted in favor of the amendment.

THIRD: That said amendment was duly adopted in accordance with the
provisions of Section 242 of the Gensral Corporalion Law of the State of
Delaware.

IN WITNESS WHEREOPF, said corporation has caused this certificate to he

signed this 14t day of Octover ,2009
By: /s,\(b K\%ﬁ&:
Authorized Dffiéer

Title: Vice President

Name: Thomas B, Testa
Print or Type
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