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The First State

P.O04/0T3

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CCRRECT
COPY OF THE RESTATED CERTIFICATE OF
INC.",

"CHEM POLYMER US HOLDINGS
CHANGING ITS NAME FRCOM "CHEM POLYMER US BHOLDINGS INC." TO

"CHEM POLYMER CORPORATION', FILED IN THIS OFFICE ON THE THIRD

DAY OF JANUARY, A.D. 2006, AT 1:3]1 CG'CLOCK P.M.

2 E + % *
Harrlat Smith Windsar, Scoretary of State
AUTHENTICATION: 6312442

2544045 8100

a70884740

You may verify thiy certificate online
At corp.delavars. gov/outhver. ahtml

DATE: 01-15~08
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I State of Delaware
Sacre of Stata
Divizien of Corporationsz
Dalivered 0]:37 BM 01/03/2006
FILED 01:31 P 01/03/2008

AMENDED AND RESTATED ERV 060001815 - 2544045 FILE

CERTIFICATE OF INCORPORATION
OF
CHEM POLYMER US HOLDINGS INC.

The Certificate of Incorporation of Chem Polymer US Holdings Inc., originally incorporated
on September 20, 1995 under the name “Ladybug US Holdings, Inc.”, is hereby amended and
restated in accordance with Sections 242 and 245 of Tite 8 of the Delaware General
Corporation Law as follows:

FIRST. The name of the corporaton is

CHEM POLYMER CORFORATION

The-corporation shall be a close corporation under Subchapter XIV of the Delaware General
Corporation Law.

SECOND. The address of its repistered office in the State of Delaware is No. 1209
Orange Street, in the City of Wilmington, County of New Castle. The name of its registered
agent at such address is The Corporation Trust Company. .

THIRD, The nature of the business, or objects or purposes to be trapsacted, promoted

or carried on are:

(1)  Toengage in the bosiness of buying and/or acquiring, holding and keeping, and
distributing and selling at wholesale and retzil, goods of any lawfl nature, including, but not
limited to, any and all derivatives, products or by-products of:

(2) chemicals and chemical products;

(b) color and color concentrates; and

(c) plastics and plastic compositions.
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(2)  To construct, lease, purchase or otherwise acquire, 1o hold, own,
maintain, improve, operate or otherwise use, and to let, mortgage, sell, convey or
otherwise dispose of or turn to account, any and all kinds of veal and personal property
and any and all rights and interests therein, useful or convenient in the conduct of the
corporation's business.

(3)  To mapufacture, process, purchase, own, handle, sell, import, export and
generally to trade and deal in and with substances, raw materials, poods, wares and
merchandise of every kind, nature and description, and to engape or participaie, as principal or
agent, and either alone or jointly with others, in any mercantile, industrial or trading business
of any kind or character whatsoever.

(4)  To acquire all or any part of the business, goodwill, rights, assets and property
of any person, firm, association or corporaton, 1o pay for the same in whole or in part in cash
or with the stock, bonds or debentures of the corporation or otherwise, and to assume all or
any part of the obligations and liabilities of any such person, firm, association or corporation.

(5)  To acquire by purchase, subscription or otherwise, to receive, own and hold for
invesunent or otherwise to mortgage, pledge, deposit, exchange, sell, assign, transfer or
atherwise dispose of, and generally to deal in or with, any and all of the following (hereinafier
sometimes referred to collectively as securities) to wit: all kinds of shares, stocks, voting trust
certificates, trust certificates, scrip, warrants, rights, bonds, mortgages, debentures, trust
receipts, notes and other choses in action, obligations and evidence of indebtedness of any
corporation, joint-stock company, tmst association, partnership, syndicate, person, or
governmentdl or public agency or authority, domestic or foreign, and evidence of any interest
therein or with respect thereto; and while the owner or holder of any such securities, to
exercise all the rights, powers and privileges of ownership or interest in respect thereof,
including the right to vote and to give consents, and to do any and all acts or things deemed by
the corporation to be necessary or advisable for the preservation, protection, improvement or
enhancement of the value of such securities.

(6) To purchase, or otherwise acquire, hold, sell, pledge, transfer or otherwise
dispose of, and to reissue or cancel, shares of the corporation's own capital stock and any
other securities or obligations of the corporation in the manner and to the extent now or
bereafter permitted by the laws of the State of Delaware; provided that shares of its own capital
stock belonging to the corporation shall not be voted upon directly or indirectly.

(7} To enter mto, make and perform contracts of every kind and description with
any person, firm, association, corporation, municipality, county, state, body politic or
government or colony or dependency thereof,

(8)  To borrow or raise money {or any of the purposes of the corporation; from time
to time, without limit as to amount, to draw, make, accept, endorse, exceute and issue

9.
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promissory notes, drafts, bills of exchange, warrants, bonds, debentures and other negotiable
and non-negotiable instruments and evidences of indebtedness, and to secure the payment
thereof and of the interest thereon by the mortgage upon, or pledpe, conveyance or assignment
of the corporation, whether at the time owned or thereafter acquired, and 1o sell, pledge or
otherwise dispose of such securities or other obligadons of the corporation for its corporate
purposes.,

(9)  To lend money to others, with or without collateral security; provided that no
loans shall be made by the corporation to its officers, and no loans shall be made by the
corporation secured by shares of its own capital stock.

(10) To guarantee the payment of dividends on any stock, or the principal or interest
or both of any bonds or other securities or obligations, and the perfarmanee of any contracts.

(11) To establish and maintain one or more offices, to conduct and carry on its
business or operations or any part thereof, and to excreise any or all of its corporate righis,
privileges and powers, in any or all of the states, districts, territories, colonies or dependencies
of the United States of America and in any and all foreign countries and the territories,
colonies or dependencies thereof,

(12) ‘To condust, carry on or enpage in any other businesses, operations, or activites
in connection with or incidental to those abovementioned, and to do everything necessary,
proper, advisable or convenient for the attainment of any of the objects, the accomplishment of
any -of the purposes and the exercise of any of the powers hereinabove mentioned.

The objects and purposes specified in the foregoing clavses shall be construed as
powers as well as objects and purposes, and the matters referred to in each clause shall, unless
herein otherwise expressly provided, be in nowise limited by reference to or inference from the
terms of any other clause, but shall be regarded as independent objects, purposes and powers.
The enumeration herein of objects, purposes and powers shall not be deemed (o cxclude by
inference or otherwise any of the rights, privileges, powers, objects or purposes which this

corporation is or may be entitled to exercise under the laws of the State of Delaware now or

hereafter in effect or implied by reasonable construction of said laws.

TRADEMARK
REEL: 003711 FRAME: 0363



FEB-01-2008(FRI) 11:07 Chace Ruttenberg & Freedman, LLP CFAXJ1 401 453 6411 P.O0G/0T13

FOURTH: The 1otal number of shares of stock which the corporation shall have
authority to issue is one million (1,000,000) shares, all of one class, and cach share shall have
a par value of One Cent ($0.01) amounting in the aggregate to Ten Thousand Dollars
($10,000.00). All of the corporation's issued stock, exclusive of reasury shares, shall be
represented by certificatcs and shall be held of record by not more than thirty (30) persons.

FIFTH. ‘The minimum amount of capital with which the corporation will commence
business is One Thousand Dollars ($1,000.00)

SIXTH. The corporation shall make no offering of any of its stock of any class which
would constitute a "public offering" within the meaning of the United States Securities Act of
1933 [15 U.8.C. §77a et seq.] as it may be amended from time to time.

SEVENTH. The corporation is to have perpetual existence.

EIGHTH. The private property of the stockholders shall not be subject to the payment
of corporate debts to any exicnt whatever,

NINTH. The following provisions are inserted Jor the management of the business and
for the conduct of the affairs of the corporation and for further definition, limitation and
regulation of the powers of the corporation and of stockholders;

(1)  The corporation may enter into contracts or transact business with one or more
of its officers, or with any corporation or firm of which one or more of its officers are
directors, officets or members, or in which they may have a pecurtiary or other interest; and,
in the absence of fraud, such contracts or transactions shall not be invalidaied or in any wisc
affscted by the fact that such officers are so connected with or have any interest in any such
corporation or firm even though the vote or action of such officers may have been necessary (o
obligate the corporation upon such contracts or transactions, provided that the fact of such
connection or interest shall have been disclosed or shall bave been known to all of the
stockholders of the corporation. No officer shall be disqualified from holding office as officer

of the carporation by reason of any such connection or interest. In the absence of fraud, no
officer having any such connection or interest shell be liable to the corporation or to any

-4-
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stockholder or creditor thereof, or to any other person, for any less incurred under or by
reason of such contracts or transactions, nor shall any such officer be accountable to the
corporation or to any stockholder or creditor thercof or to any other person for any gains or
profits realized under or by reason of such contracts or transactions.

(3)  Meetings of the stockholders of the corporation may be held outside the State of
Delaware.

(3)  The books of the corporation may be kept (subject to any provisions coneained
in the statutes) outside the State of Delaware at such place or places as may from time to time
be designated by the stockholders.

(4)  No shareholder shall have the right to sell, transfer (by gift or otherwise),
pledge or encumber the stock int this corporation unless It shall first have offered in writing to
sell such stock to the corporation (or if the corporation fails to purchase the same, then to all of
the other shareholders, on a pro rata basis) at the lowest price at which it is willing to sell the
same, and the corporation and/or the other shareholders have either refused to purchase said
stack or have neglected to exetcise their option to purchase within twenty days after receipt of
such notice as hereqnafter set forth.

(a) Any shareholder offering to sel! its stock as aforesaid, shall state in writing
the price at which it desires to sell said stock, and the corporation shall have the right to
purchase said stock at the price so stated provided the corporation shall notify the selling
shareholder in writing within twenty days after receipt by it of the offer to sell that it elects to
exercise its option to purchase. If accepted, the date of purchase shall be sixty days from the
date the notice was mailed o the corporation.

(b) If the corporation shall fail to accept the offer to purchase the stock within
twenty days after receipt of the notice, the selling shareholder shall send a similar notice 1 the
remaining shareholders who shall have twenty days after the mailing of the same in which to
notify the selling shareholder of their inteation to purchase the same. If less than all of the
stock shall be accepted, the offer shall be deemed rejected unless the remaining shareholders
apree to putchase the remaining stock. If some but less than all of the stock shall be accepted,
the selling shareholder shall promptly offer the balance of the stock to the accepting
shareholders pro rata. They shall have twenty days from mailing of that notice to accept the
same. If some but not all is accepted, the same procedure shall be followed until either all is
accepted or some rernains unseld. If some remains unsold at that point, then the offer in its
entirety shall be deemed rejected, The date of purchase shall be sixty days {rom the date all
the stock has been accepted.

(c) If the other shareholders shall either notify the selling shareholder that they
do not desire to purchasc its stock or fajl, within twenty days after receipt of its offer to sell, to
notify it of their inteations to purchase as aforesaid, the selling shareholder shall be entitled to

5
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sell its stock to any person at not less, however, than the amount at which it offered it to the
corporation and all of the other shareholders,

(d) The corporation shall be entitled to refuse to register the name of any
transferae of stock as an owner thersof on its records if it shall have paid less than the amount
a1 which it was offered to the corporation and all of the other shareholders, and may require a
statement from it under oath as to the amount which it has paid for said stock.

TENTH. Whenever a compromtise 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 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 on the application of any recetver or receivers appointed for this
corporation under the provisions of section 291 of Title 8 of the Delawarc General Corporation
Law or on the application of trstees in dissolution or of any receiver or receivers appointed
for this corporation under the provisions of section 279 of Title 8 of the Delaware General
Corporation Law 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 2 majority in number representing three-fourths in -
value of the creditors or class of creditors, and/or of the stockholders or class of stockbolders
of this corporation, as the case may be, agree (o any compromise or arrangement and to any
reorganization of this corporation as consequence or arrangement, the said compromise or

arrangement and the said reorganization shall, if sanctioned by the court 10 which the said

application has been made, be binding on all the creditors or class of creditors, and/or on all
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the stackholders or class of stockholders, of this corporation, as the case may be, and also on
this corparation.

ELEVENTH. The corporation reserves the right to amend, alter, change or repeal any
provision contained in this certificate of incorporation, in the manner now or hereafter
prescribed by statte, and all rights conferted upon stockholders herein are granted subject to
this reservation.

I, THE UNDERSIGNED, being the President of the corporation, for the purpose of
amending and restating the Certificate of Incorporation of the corporation pursuant to the
General Corporation Law of the State of Delaware, do make this certificate, hereby declaring

and certifying that the facts herein stated are true, and accordingly have hereunto set my hand

(5% Q-*{\QM.D.. k{
@ﬁnm D. Fain, President

and seal this 2nd day of January, 2006.

‘Tekner Apex+Shem Polymer US HoldingaGertificate of lncarpotion
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Delaware .. .

The First State

I, HARRTET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY TRE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"CHEM POLYMER CORPORATION", A FLORIDA CORFORATION,

WITE AND INTO "CEEM POLYMER US HOLDINGS INC." UNDER THE NAME
OF "CHEM POLYMER US HOLDINGS INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF TEE STATE OF DELAWARE, AS RECEIVED
AND FILED YN THIS OFFICE THE TWENTY=-THIRD DAY OF DECEMBER, A.D.
2005, AT 1:23 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF

DECEMBER, A.D. 2005.

Harriet Smith Windsor, Secratary of State
AUTHENTICATION: 6312441

2544045 Blo0M

070884740

You may varcily thix cezCificate online
at corp.dslaware. gov/atthier. xhinl

DATE: 01-15~08
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. State of Delaware
| Divioion of Couparats.
Wl oL CAL =y icd
Pelivered 01:43 PM 12/23/2005
FILED 01:23 PM 12/23/2005
SRV 051057934 = 2544045 FILE

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
FOREIGN CORPORATION INTO
A DOMESTIC CORPORATION

Pursuant to Title B, Section 252 of the Delaware General Corporation Law, thc
undersigned corporation exeented the following Certificate of Merger:

FIRST: The name of the surviving corporation is _Cham Polymer US Holdings inc.

, a Delaware corporation, and the name
of the corporation lbeing merped into this surviving corporation s
{hem Polymer Corparation »a_Florida

carporation.

SECOND: The Agreement of Merger has bccn approved, adopted, certified, executed
and aclmowledged by each of the constituent corporations pursuant to Title 8 Section 252
of the General Corporation Law of the State of Delaware,

THIRD: The name of the surviving corporation is_Chem Polymer US Holdings Inc.

, a Delaware corporation,
FOURTH: The Certificate of Incorporation of the surviving corporation shall be its
Ceniificate of Incorporation. (If amendments are affected please set forth)

FIFTH: The authorized stock and par value of the non-Delaware corporation iy
7,500 shares common stock, $1.00 par valua
SIXTH: The merger is to begome effective on December 31, 2665

SEVENTH: The Agreement of Merger is on file at 505 Central Avenue, Pawtucket,
Rhade Island 02861 , an office of

the surviving corporation.
EIGHTH: A copy of the Agreement of Merger will be furnished by the surviving
corporation an request, withoot cost, to any stockholder of the constituent corporations.

IN WITNESS WHEREQF, said surviving corppration has causcd this certificate to be
signed by an authorized officer, the Ho day of December ~  AD
2005

By: -
Authorized Officer

Name:  donoth.cwm T Faiq
Print or Type

Tite:_ .aze,s“, de St
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