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OM Group

February 5, 2009

Florida Department of State
Amendment Section
Division of Corporations
P.O. Box 6327

Tallahassee, FL 32314

RE: Application for Amended Certificate of Authority — OMG Fidelity, Inc.

Dear Sir or Madam:

I have enclosed for filing one original Application for Amended Certificate of Authority along with a certified
copy of the name change documents for OMG Fidelity, Inc, I have also enclosed a check in the amount of
$43.75 to cover the cost of the filing fee and a certified copy. Please process this form and provide evidence of

same to the undersigned.

Please call me at 216 263-7460 with any questions. Thank you for your attention to this matter.

Very truly yours,

0 ot

Amy L. Yates
Senior Paralegal

Enclosures

127 Public Square = 1500 Key Tower = Cleveland, OH 44114
Tel. 800.519.0083 = Fax. 216.781.1502




COVER LETTER

TO: Amendment Section
Division of Corporations

suBJECT: OMG FIDELITY, INC.

(Name of Corporation)
DOCUMENT NUMBER: F08000005316

The enclosed Amendment and fee are submitted for filing,

Please return all correspondence concerning this matter to the following:

AMY YATES

{Name of Contact Person)

OM GROUP, INC.
(Firm/Company)

127 PUBLIC SQ., SUITE 1500
{Address)

CLEVELAND, OH 44114
(City/State and Zip Code)

- For further information concerning this matter, please call:

AMY YATES

at (

216y 263-7460

- (Name of Contact Person) (Area Code & Daytime Telephone Number)

Enclosed is a check for the following amount:

$35.00 Filing Fee $43.75 Filing Fee & $43.75 Filing Fec &
Certificate of Status X Certified Copy

(Additional copy is
enclosed)

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
"Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301

$52.50 Filing Fee,

Certificate of Status &

Certified Copy

(Additional copy is
enclosed)



S PROFIT CORPORATION .
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS ID{I\’ FL

(Pursuant to s. 607.1504, F.S.) 32
'
B
SECTION I [ 5
(1-3 MUST BE COMPLETED) '-g\-t
g4
3
F08000005316 7.
(Document number of corporation (if known) 'i.g’:“ T
1 OMG FIDELITY, INC.
(Name of corporation as it appears on the records of the Department of State)
» DELAWARE o 3 DECEMBER 16, 2008
(Incorporated under laws of} {Date authorized to do business in Florida)
SECTION II

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4. If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation?_12/31/2008
5.OMG ELECTRONIC CHEMICALS, INC.

(Name of corporation after the amendment, adding suffix "corporation,” *company,” or "incorporated,” or
appropriate abbreviation, if not contained in new name of the corporation)

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the period of duration, indicate new period of duration.

{New duration)

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

(New junsdiciion)

LA bedn el

(Signature of 4 diyecior, president or other officer - if in the hands
of a receiverfor gther court appointed fiduciary, by that fiduciary)

VALERIE GENTILE SACHS SECRETARY

(Typed or printed name of person signing) (Title of person signing)
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The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "OMG ELECTRONIC CHEMICALS,
INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE THIRTIETH DAY OF
JUNE, A.D. 1969, AT 3:30 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE THIRD DAY OF OCTOBER,
A.D. 1878, AT 10 O'CLOCK A.M.

- CERTIFICATE OF AMENDMENT, FILED THE TWENTY-SEVENTH DAY OF
. APRIL, A.D. 1987, AT 9 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE THIRTIETH DAY OF JANUARY,
A.D. 1998, AT 12 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "AURIC
CORPORATION" TO "OMG FIDELITY, INC.", FILED THE SEVENTH DAY OF
APRIL, A.D. 1998, AT 11 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
FOURTEENTH DAY OF DECEMBER, A.D. 1998, AT 9 O'CLOCK A.M.

CERTIFICATE OF MERGER, CHANGING ITS NAME FROM "OMG FIDELITY,

INC." TO "OMGTELECTRONIC CHEMICALS, INC.", FILED THE

SN

]etfrey W Bullock Secretary of State
0719105 B8I100H AUTHEN TION: 7110021

DATE: 01-30-09

0580086239

You may verify this certificate online
at corp.delaware.gov/authver. shtml



 Delaware ...

The First State

THIRTY-FIRST DAY OF DECEMBER, A_.D. 2008, AT 10:12 O'CLOCK A.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION, "OMG ELECTRONIC CHEMICALS, INC.".

heal s

Tf‘?ﬁi‘ i leffrey W, Bultock, Secretary of State T
0719105 B8100H V‘Ef AUTHEN:! TION: 7110021
\ N

080086239 DATE: 01-30-09

You may verify this certificate online
at corp.delaware.gov/auvthver.sh



ARTICLES OF INCORPORATION OF AURIC CORPORATION

ARTICLE I. NAME. The nama of this corporation ia

Auric Corporation.
ARTICLE II. REGISTERED QFPICE AND RECIATERED AGENT.

The address of the:gg;ﬁoraiion's registered office in the ftate
of Delaware is 1no-wu.t Tenth S8trest, Wilmington, New CaﬂEIé-
o i, . e R e rdn AN e TR ' e et emt SRS
County, Delaware. The gorporation's registered agent at that
address is The Corporation Trust Company.

ARTICLE III. PDURATION. The corporation shall have
perpetual existence, '

ARTICLE IV. PURPOSE. 1t is the purpose of the cor-
porgtion to engage in any lawful act or activity for which .
corporations may be pyganiznd under the General Corporation

Law of -Delaware. - - . . ) -

ARTICLE V. FOWERS. Section 1. General Powers. The
powers of the corporation shall be those powers gtanted_byfthe-
General Corporation Law of Delaware, Chapter 1 of Title 8 of
the Delaware Code, under which this corporation is formed. The
corpofation, its cfficers, directors, and stockholders shall
possess and may exercise all the powere and privileges granted
by the General Corporation Law or by any other law of the State
of Delawarc or by these Articles of Incorporation, together w;th
an} powers incidental therets, so far as such powers and privi-
legeg are .Hceasary or convenient to the conduct, promotion or
attalnment oﬂ the brsiness. or purpoae set forth in this certifi-
cate of incorporation. The corporation shall be subject to the
restrictions and liabilities contained in the General Corpora-
tion Law.

Secticn 2. Specific Powers. The corperatlion gshall have

power to:




{1) Have perpatual succession by its corporate name;

(2) Sue and be sued in all courts and participate,
as a party or otherwise, in any judicial, administrative,
arbitrative or other proceeding, in its corporate name;

{3) Have a corporate seal, which may be altered at =
- B e . . .. -

pleasure, and use the same by causing it or a facasimile

_thereof, to be _ipgessed ox affixed or in any Other BATNGL s
reproduced; .
{4) Purchase, receive, take by grant, devise, bequest
or otherwise, lease or otherwise acquire, own, hold, improve,
employ, use and otherwise deal in and with real or personal
praperty, or anf interest therein, wherever situated, and to
sell, convey, lease, exchange, transfer or orherwise dipposa - - .. - .
of, or mortgage or pledga, 911 or any of itas property and _ .
"assets, or any lnterest therein, wherever situated; -
(5) Appoint such officers and agénts as the businegs
of the corporation rcéuires and to pay or othexrwise praviéi
for them suitable compensation;
(6) . Adopt, amend and repeal by-laws;
{7} Wind up and dissolve itself in the manner provided
in the General Corporation Law;

(8) Conduct its business, carry on ita operations, and

have offices and axercise its powers within or without the

State of Delaware;
_{9) Make donations for the public welfare or for.
charitable, scientific or educational purposes, amd in time
of war or other national emergency in aid thereof;
(10} Be an incorporator, promoter, or manhager of other
corporations of any type or kind;
(11) Participate with others in any corporation, part-~

nerghip, limited partnership, jeint venture, or other association }

-2 -




of any kind, or in any transaction, undertaking or arrange-
ment which the corporation would have power to conduct by
itmelf, whether or not such participation involves sharing
or delegation of control with or to othars;

_{12) Make contracts, including contracts of gqalr;_xztx;..i.-
and suretyship; iﬁn;r liabilities, borrow m;ney at such rates

_é ﬁfgtﬁaﬂgﬂpgﬁ@_ﬂ:ﬂ&mm,.ume.d.tqw
bonds and other obligations, and secure any of ita obligations
by mortgage, pledge or other encumbrance of all or any of its
property, franchisesa and income;

{13) . Lena mone§ for its corporate purposes, invest
and reinvest its funds, and taka, hold and deal with real and
personal property as security for the payment-of funds so -
loaned or invested;. . ) B
) * (14) Pay pensions and establish and carry out pehéion,
profit sharing, stock option, stock purchase, stock bonust -
retirement, ben§£it, incentive and compensation plans,'tfusﬁsj
and provisions for any or all of its directors, officers and
employees} ‘and for any or all of the directors, officers and
employees of its subsldiaries;

(15) provide insurance for its benefit on the life
of any of its directors, officers or employees, or on the life
of any stockholder for tha purpose of acquiring at his death
shares of its stock owned by.such stockholder.

§aqt;onu3. Indemnification of Officers, birectors,
Employees and Agents;:InSI.ix':ance. _ '

{a)} The corporation shall have power to indemnify any
person who was or is a party or is thre;atened to be made a
party to any threatened, pending or completed action, suit or
proceeding, whether civil,-criminal, administrative or invgs—

tigative {(other than an action by or in the right of the

-3 -




corporation} by reason of the fact that he is or was a
director, officer, employes or agent of thé corporation,

or is or was ssrving at the request of the corporation as a
director, offjicer, employee or agent of another corporation,
partnership, join&Lifptu;?. trust or other §nter?r1583_ﬁiﬁlﬁth

expenses (1nclud£n§ attorneys' fees), jndqniénta, fines and™ "~

_Smounts paid ig fggtienent actually gnd reasonsbly Aneniiglomee
by him in connection with any such action, suit or pro&eeﬂing
if he acted in good faith and in a manner he reascnably be-
lieved to be in or not opposed to the best interests of the
corporation, .and, with respect to any criminal action or pre-
ceeding, haé no reasonable cauge to believe his conduct was
unlawful. The termination of any action, suit or proceeding. - -
by judgment, orderh'settlqunt, conviction, or upon a gleqﬂgg_

" nolo contendere or 'its equivalent; shall not, of itself, create -

a presumption that the person did not act-in good falth and in
a manner which he reasonable believed to be in or not oppaéed'
to the best interests of the corporation, and, with reaspect to
any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

{b) Tha corporation shall have power to indemnify any
person who was or ig a party or is threatened top be made a
party to any threatened, pending or completed action or suit
by or in the right of the cérp;ration to procure a judgment in

its favor by reason of the fact that he is or was a director,

officer, employee or-agont of the corporation, of is or was

-4 -
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serving at the request of the corporation as a diractor, officer,
employee or agent of another corporation, partnership, joint
venture, trust of pther enterprise against exp;nuea .(ir;éluﬂihq
attorneys' feesa';ctually and reasoqably incurred by b;gjé;
_oconnection wittabhe dgﬁmw.ntﬂemant.—ofuweh'wg.m
suit if he acted in good faith and in a manner he reasonably.
believed to be in or not opposed to the best Interesta of the
corporation and except that ne indemni!ication_aha;l be mada

in respect of any claim, issue or matter as to which such person

shall have baen adjudged to ba liabla for negligence or min-

conduct in the performance of his duty to"the co:porntion"uﬁfess" -

and only to the extant that the Court of Chancery of the 9tnte

of Delaware or the court in which such action or suit was brought
shall. determine upon applicatinn that, despite the adjudication
of liability but in.review of all the circumstances of the casea,
such person is fairly and. reasonably entitled to indemnity for
such expenses which the Court of Chancery or such othex court
shall deem proper.

) {c) To the extant that a director, cfficer, employee
or agent of the corporation has been successful on the merits
or otherwise in defense of ang‘action. suit or'proceeéing re=
ferred to in gubsections (a)l and (b}, or in defense of any claim, -
issue or matcer therein, he shall he indemnified against expenses

(including attorneys™ "fees) actually and reasonably incurred by

him in connection therewith.



(@) Any indemnification under subsections (a)

and (b) (unlesz ordered by a court) shall be made by the

corporation oniy:ga?dughorized in the specific case upon g.f‘?‘

determination that indemnification of the director, office:,
~EmpIthee or Emﬁp gf’o'ﬁé"f'ﬁ €he circumstances | Be?a-ﬁ.sa he

has met the applicable gtandard of conduct set forth in sub-

saections (a) and (b). Buch determination shall be made (1)

by the board of directors by a majority vote of a guorum con-

gisting of directors who were not parties to such action, suit

or proceeding, or {(2) if auch a quorum is not obtainable, or,

—— - - -

even if obtainable, a quorum of disinterested directors so
. directs, by indepgpdent ledal counsel in a written opinion, -~
or (3} by the stockholdéts. )

’ (5) Expenses incurred in defending a civil | or’
eriminal action, suit oy proceeding may be paid by tha corpora-
tion in advance of the final disposition of such action, suit
or proceedihg as authorized by the board of directors in.the
specific case upoﬁ receipt of an undertaking by or on behalf
of the director, cofficer, employee or agent‘to rapay such
amount unless it shall ultimately bhe determined that he ia
entitled to be indemnified by 'the corporation as authorized
in this section.

‘[6) Tha indemnlfication provided by this sectxon
shull not be deemed exclusive of any othar rights to which those

seeking indemnification may be entitled under any Ly-law, agreement,




vote of stockholders or diminterested directors or otherwise,

" both as to action in his official capacity and as to action

- o J .. _-..__."-.
tinue as to a perdoh who'has ceaged to be a director, officers,

spployse of esnb4i shall doure to the benefit of the: helsfmen-

executors and adminjstrators of such a person.

in another eapaeity'xpila helding such office, and shall ‘c¢on-

(7) The corporation ghall have power to purchase
and malntain insurance on behalf of any person who 1s or was
a director, officer, empioyee or agentof the corporation, or
ip or was perving at the regquest of the corporaticn as a direc-

'tor, officer, employee or agent of another corpsration, parfner~ . _
ship, joint ventufe,,trust cr other enterprise against any_i;:_
-abiiiﬁﬁ asserted against him and incdurred by him in any such -
capacity, or arising out of his status as such, whether or not

tha corporation would nave the power to indemnify him agaihst-
.such liability under the provisions of this section.

ARTICLE VI. CAPITAL STOCK. Section 1. Authorized
shares. The total number of shares which the corporation is
authorized to issue is two million (2,000,000}, all of one
class and of the par value of ten cents ($.10) each.

Section 2. Dividends. Dividends are payable on the
stock of the corporation, wh;p-and as declared, out of the
unreserved‘earngd surplus, or, in cﬁselthere_sball be no such
surplus, out of net ﬁfoffts for the fisecal year in which the
dividend is declared and/or the preceding fiscal year. Dividends

may be in the form of cash, property, or shares of the stock of

the corpeoration.




Section 3. Voting Rights of sharehﬁlders. Each
holder of the stock of tha corporation shall be entitled to
one vote for each share of stock standing in his name on thq_‘
books of the corparation. Cumulative. voting shall not ba v

,ﬁ'&iﬁd_ b"f ptockholder shall Ro engitled, ,at.auw

tions of directors;-tO'caat the nunmber of votes equal to the
number of ghares owned by him for ag many directors as there
are to be elected. '

section 4. Congent of Stockholders in Lieu of
Meeting. Whenever the vote of stockholders of the corporation
at a meeting thereof is required or permitted to be taken for - -

or in connection with any corporate action, by any provision qf o

the Géneral Corpération-Law or any other law of Delaware or
of these Articles of Incorporation or of the by-laws adop}ed
pursuant thereto, the meeting and vote of stockhnlders-miy'be
dispensed with if the holders of stock ha&ing the mininum
percentage of the vote requir;d by atatute to prove the proposed
corporate action shall consent in writing te such corporate
action being taken; provided that prompt notice shall be given
te all stockhelders of the taking of corporate action witheut
a meeting and by written consent.

Section 5. conéidération for shares. The shares
of the stock of the corporation shall be issued for such consider-
ation, but not -less éhaﬁ'the par value thereof, as shall be fixed
from time to time by the board of directora. Such consideration
may be cash, labor done, personal property, or real property or

leases thereof. 1In the absence of fraud, the judgment of the ..




directors as to the value of any property or servicea_Zeceived
in full or partial payment for shares shall be conclusive.

When shares are issued upon payment of the considaratioq_g;xad
by the board of ddrectors, such shares shall be taken ‘to bp F

fully paid stock .and ghall be non~assessable. e

e ... - P . l-""""‘l*,"-
Section 6. Pre-emptf‘- Rights. Except as- may

otherwise be provided by tho board of directors, noc holder of
any sharea of the stook of the corporation shall have any pre-
emptive right to purchase, subscribe for, or otherwise acquire
any shares oé stock of the corporation of any class now or

herenfter nuthorized, or any securities exchangeable for or con-

vertible into such sharea, or any unrranta, or other instruments

- evidencing rights qr options to subscribe for, pu:chase, or other—

wise acquire such sharesa.

Section 7. Stock Rights and OPtions. The cgréorg-
tion shall have the power to create and issua rights, warrants,
or options entitling the holders thersof to purchase from che
co:poration-any shares of its cépital atock, upon such terms
and conditions and at such times and prices as the board of
directors may provide, which terms and conditions shzll be
incorporated in an instrument or instruments avidencing such
cights. In the absence of fraud, the irdgments of the directors
a8 to the adequacy of consideraticn for the issuance of such

rightslor o?tibns ang_thg_aufficienéy thereof Bhall be cencluaive.




ARTICLE VII. COMMENCEMENT OF BUSINESS. The

corporation shall commence business upon the filing with the

Secretary of State of the State of Delaware of these Artloles
-— — - . - i -

of Incorporation,'ekaduted and acknowledged in accordance —.- -

with the General Gorporation Law of Dalaware. T .
e A TS | e i i g et N

T — ARTICLE VIIT. MANAGEMENT, For the managemient
of the buginess, and for the copduct of the affairs of the
corporation, and for the further definition, limitation, and
regqulation of the powera of the corporation and its directors
and stockholders, it is further provided:

Section 1. Size of Board. The number of diractors
shﬁll he a; apecified in the by-laws of the corporation, and )
-such number -may from.time to time be increased or deqreiscéﬂhﬁ_ ..
in such manner as prescribed by the by-laws. In no event
shall the number of directoxs be leam than three (3). pLﬁb;--
tors need not be stockholders.

. ?ectién 2. Ppowers of Board. In furtherance and
not in limitation of the powers conferred by the laws of the
State of Delaware, the board of directora is expressly author- .
ized and employed:

{a) ‘o make, alter, amend and rapeal, without
stockholder consent, the by-laws;

{b} To authorize and issue, without stockhol@er
consgnt; obl%gaiiona of the coxporatlon; secheﬁ and ungecured,
under such terms and_conditions as the board, in its sole discretion,

may determine, and to pledge or mortgage, as security therefor,

any real or personal property'of the corporation, including

- 10 -




after-acquired proﬁerty;

{c] To determine whecher any and, if so, what pnrt;
of the earned aurpluu or net profits of the corporatlon shall
be paid 1n dividends to the stockholders, and to direct and—;;f
termine other use*nnd disposition of any auch earned surplug -
-, . . — = e A e o s R g
or net profitss

{d) To establish bonus, profit-sharing, stock op-
tion, or other types of iﬁcentlva compensation plans for the
employees, 1nplu&ing officere and directors, of the corpora-
tion, and to fix the amount of profits to be shared or distri-
buted, and to determine the persons to participate in any such _
plans and the amounto: their respective participationa;

-(e) To- des;gnato, by Tesolution or reaolution;“ i
passed_by a majority of the whole board, cne or more commitgees,
each consisting of twd or mora directors, which, to the extent
permitted by law and awvthorized by the regolution or thg by-
laws, shall have and may exercise the powers of the board;

(£f) To provide for the reagonable compensséion of
its own members by by-law, and to fix the terms and conditions
upon which such compensation will be paid; ‘

{g) In addition to the powers and authority herein--
b fcre or by statute, expresé1§ conferred upon it, the board of
d1rector5 may exercise all such powers and do all such acts

and thlngs as may be pxercised or dane by the corporation,

subject, nevertheless, to the provisions of the laws of the

- 11 -




State of Delaware, of these Articles of Incorporaticn, and

of the by-laws of the corporation,
w. e -

Sectioh‘s._ Interegted Divectors. No contract ;n?
tzansaction begyggethe COTPOTation and one or MOre. of i tiumenr—
directors or officers, or between the corporation and any
other corporation, partnership, association, or other organiza-
tion in which one or more of its directors or officers are
directors or officers, Di have a2 financial interest, shall be
void or voidable solely for this reason, or solely because
the diraector or officer is present at or partiecipates in -
the meeting of the board or committee¢ thereof which authorizes _

‘the contract or transaction, or zolely because his or- their R

" votes are counted for such purpose, if: - .

{2)" The material facts as to his inte:est‘and'és
to the contract or transaction are disclosed or are known to
the board of .diractors cr the committee, and the board or
committee in good faith authorizes the contract or transaction
by a vote sufficient for such purpose withoﬁt counting the 3;
vote of the intersated director or directors; or 'ﬁl

(b} The material facts as to his interest "and as

to the contract or transaction are disclosed or are known to

the shareholders entitled to vote thereon, and the contract
or transaction is spetifically approved in good faith by vote

of the shareholders; or

- 12 -




(¢) The contract or transaction is fair as to the
corporation as of the time it is authorized, approved or

ratified, by the board of directors, a committee thereof, &r __

it -

- -

the ahareholders.:'

e IPGRESMSS dizectors may be counted in deteYmiiiidme—

the presence of a quorum at a meeting of the board of directors
or of a committee which authorizes the contract or transactlon.
- PRTICLE IX. COMPROMISES WITH CREDITORS OR WITH
STOCKHOLDERS. . Wheﬁever a compromise or arrangement 1ls proposed
between this corporation and its creditors or any class of them
and,’or between this coréoratlbn and itas stockholders, any court
of cquitable jurisdigtion w%}hin the State of Delaware may, on
‘the application in'i summary way of this corporation or of any
creditor or stockholder thereof or on the application of any
receiver or receivers -appointed for this carpo:ntion u..’.m."-"
the provisions of section 291 of Title B of the Delaware Code
or on the application of trustees in digsolution or of any
receiver or receivers appointed for this corporation under the
provisiong of section 279 of Title 8 of the Delawtre Code order
a meeting of the creditors or clags of creditors, and/or of
the stockholders af this corporation, as the case may ke, to be

summoned in such manner as the said court directs. If a majnrity

. in number representing three-fourths in value of the creditors

or class of creaitors%'anE/or of the stockholders <f this

- 13 =
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corporation, as the casea may be, agree to any compromise or
arrangement and to %-X reorganization of thir corporation as .
i

conaaquance of such compromise or arrunqemenh, the saia comprb-

Bige oz arrangeppafendthe said reorganization shall, if sihComme -

tioned by the c¢ourt to which the maid application has been made,
be binding on all the creditors or class of crouitors, and/or
on all the stockholders of this corporation, as the case may be,
and also on this corporation.

ARTICLE X. PLACE OF MEETING: CORPORATE BOOXS.
Sublect to.the laws of the State of Delaware..the Stockk- lders .
and the directors shall have power to hold their mertinqs, and
the directors shall have powar to hava an office or offices
and to maintain the books of the corporation outside the Btate
of Delaware, at such p&aco or places as may from time to tiﬁa i
be designated in the by-laws or by appropriate resolution.

"ARTICLE XI. AMENDMENT OF ARTICLES. The provisions
of these Articles of Incorporation may be amended, altered or
repealed from time to time to the extent and in the manner
prescribed by the laws of the State of Delaware, and additicnal
provisions authorized by svch laws as are then in foree may
be added. Al} rights herein.conferred on the directora, offi-
cers and_sgogkhqlders are granted subject to this reservation.

ARTICLE XIT. "INCORPORATOR. The name and address

of the incorporator of the corporation are as follows:

- 14 -




Lawrencge §, Berger, residing at 448 Harding Drive,
South Orange, New Jersey.

The powers of the incorporator shall tgrminatg_gpon
the filing of thése Afticlés of Incorporation ’with the Secretad -
of gtate of the dtate of Delaware. =
mS- RfTOLE X111, TNTTYAL DYREGTORS. “The hanes WRE T

addresasea of the persons who shall serve as directors of the

corporation until the firat annual meeting of stockholders or
until their succassors are alerted and qualify are as follows:

(a) Maurice Bick, residing at 64 White Oak brive,

South Orange, New ﬁersey:

{b) Leo xosowaky, residing at 6 %c&rges Roed, . oo

Sharon, Hassnchuaettg; )

(¢} Lawrvnca L. Lasser, residing at 56 Crest Drive,
South Orange, New Jersey ‘ ff

IN WITNESS WHEREOF, I have herseunto set my hand and

'seal this 24th day of June, 1969.

Porreee j {1.8.)
STATE OF NEW JEREEY ¢

! % 55.
COUNTY OF /M : -

BE IT REMEMBERED, that on this 24th day of Junc, 1969,
before me, the subscriber, a Notary Public of the State of New Jersey,
personally appeared LAWRENCE S, BERGER, who, I am satlafied, is
the person nared in and who executed the within Instrument, and
thereupon, he acknowledged that he signed, sealed and delivered.. .
the same as his act and deed, for the uses and purposes theze;n”
expressed. .

ETLEEN TDeSERIO -
NOTARY PUBLIC OF NEW JERSEY T

My Commission Expires Aug. 20, 1570

- 15 =
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- | CRRSIFICATE OF OWNERSHIP AND MERGER .. _
MERGING i

ofF ~  —dewes AURLC QQRPQRATION OF.M.Jy. . -een qparmtime—
C 1NTO :
AURIC CORPORATION

* k% k%

|
i

AURIC CORPORATION, a corporation organized and existing
under the lawa of Delawarc, DOES HE:RI-.BY CI:RTIFY-

!
i
! FIRST: -That this corporation was incorporated on_the .

:, thn State of Delauare.

i ‘ SECOND: That this corporation owns all of the outstand-
i ing shares of the etock of AURIC CORPORATION OF K.J., a corpora-
. tion incorporated on the 22nd day of November, 1%66, pursuant to

:‘thn Business Corporation Act of the State of Hew Jersey.

[I tions of its Board of Directors, duly adopred by the unanimous
ff written conasent of ite membera, filed with the minutes of the

| Board on- the llth_ day of September, 1978, determined to and did

THIRD: ‘That this corporation, by the following resolu-

merge into itself sald AURIC GORPORATION OF i.d.

' 3(Jl:h day of June, 1969, pursuant to the General Corporaticn Law of]_ -




4 the offLcE pf the Recorder of Deeds of New Castls -

RESOLVED, that AURIC CORPORATION merge, and It
hereby does merge, into itself sald AURIC OORPORATION
OF N.J., and assunes all of its oblipations; and

FURTHER RESQLVED, that the merger shall become
effeotive on OCctober 3, 1975; ana .

FURTHER RESOLVED, that the proper officers of
this corporation.be and they hereby are directed ro
! make and executa a Certificate of Ownership and
| Herger setting forth a copy of the resolutions to
{ merge sald AURLC CORPORATION OF N.J. and assume its
Qiabilitied™ind obligations, and the-date of adoption -
thersof, and to -cause the same to be filed with the -
Secretary of State and a certified copy recorded in

‘Countt ‘to do- Bl afte~midthings shergoeter;
whether within or without the State of Delaware,
which may be in anywise necessary or proper to effect
saic merger.

| FOURTH: Anything herein oy glswhere to the contrary

I notwir.hstaﬁding, this merger may be terminated and abandoned by thd
it

" Hoard of Directors of AUKIC CORPORATION at any time pricr to the

I - . -
!! date of filing the merger with tie Secretary of State,
£ = ———— -

j| Ik WITNESS WHEREOF, said AURIC CORPOHATION has caused.
'; this certificate to be signed by MAURICE BICK, its President and
] . .
f!attesced by  BERTRAM LEVISON, its Secvetary, this 26th day of

': 3éptember, 1978,
P
: AURIC CORPORATION

I . By h/\ (Lt A—'\-’(\ /°"

J : : Yourlce Bick, Prealdent

i
1 ATTEST:

M |
By .,5,“2:: /)/tfwi-b'v -

Bertram l_Levisoﬁ. Secretary




CERTIFICATE OF AMENDMENT FILED

”%’]0\‘70]0| R mqum

CERTIFICATE OF INGORPORATION / Py
./' l ..d J

I ,,.-;.:-

AUR!IC CORPORATION. a corporation organized end existing under
and by virtue of the eneral Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY:

FIRST: That at a meeting of the Board of Directors of Auric
Tnrporation raesclutions were duly adopted setting forth a prubosed
amendzent te the Certificate of I[ncorporation of said corporation,
declering said amendment 1o be advisable and calline a meeting of the
stockholders of said corporation for consideration thereof, The
resolution setting Torth the proposed amendment is as follows:

RESOLVED, that the Certificate of Incorporation of this
corporation be amended by adding as Article XIV thereof, the
following:

“No person serving as a director ~f the corporation
shall be liabie to the corporation or its shareholders for
monetary damages for breach of fiduciary duty as a diregter,
provided that this provision shal! not eliminate or limit the
liability of a director (i) for amy breach of the director's
duty of loyalty to the cerporation or its stockholaers, (ii)
for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law. ([iii)
under Section 174 of the Delaware General Corporation law, or
(iv} for any transaction frem which the director derived an
improper personal benefit.”

SECOND: Th4t thereafter, pursuant to resolution of its Board
of Directors, an .annual wmeeting of the stockholders of said
corporation was duly called and held, Aupon notice in accordance with
Section 222 of the General Corporation Law of the State of Delaware,
at which meeting the necessary number of shares as required by statute
were voted in favor of the amendment.

THIRD: That said amendment was duly adepied in accordance
with the provisfons of Section 242 of the Geperal Corporation Law of
the State of Delaware.

IN WITNESS: WHEREOF, said Auric Corporaltion has caused this
certificate to be signed by Waurice Biek, its President. and attested

by lrving €. Marcus. its Assistant Secretary. this 8th day of April.’

1987,
ATl’I’L’iT ) * ALRIC CORPORATION

.- . .
.;;"Lr D4 / A e By AT AN H/.‘

JEVING C. VAR S NAURICE BICK,
“Assistant Secretary ) President
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SECRETARY OF STATE

DIVISION OF CORPORATIONS

FILED 12:00 PM 01/30/19%8
981036491 - 0719105

CERTIFICATE OF MERGER
OF
OM GROUP ACQUISITION COMPANY, INC.
INTC
AURIC CORPORATION

Pursuant to Section 251(c) of the General
Corporation Law of the State of Delaware

AURIC CORPORATION, a Delaware. corporation, does
hereby certify to the following facts relating to the
merger of OM Group Acquisition Company, a Delaware corpo-
ration, into Auric Corporation (the "Merger"):

FIRST: The names and statea of incorporation
of the constituent corporations to the Merger are as

follows: :
Name State
Auric Corporatibn ' Delaware

OM Group Acquisition _
Company, Inc. Delaware

SECOND: An Agreement and Plan of Merger, dated
December 19, 1997 (the "Merger Agreement"), has been
approved, adopted, certified, executed and acknowledged
by each of the constituent corporations in accordance
with Section 251 of the General Corporation Law of the
State of Delaware.
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THIRD: The name of the corporation surviving
the Merger is Auric Corporation {the "Surviving Corpo-
ration").

FOURTH: The Certificate of Incocrporation of
the Surviving Corporation shall be amended in its en-
tirety at the effective time of the Merger to read as set
forth as Exhibit A to this Certificate of Merger.

FIFTH: An executed copy of the Merger Agree-
ment is on file at an office of the Surviving Corpora-
tion, 470 Frelinghuysen Avenue, Newark, New Jersey 07114.
A copy of the Merger Agreement will be furnished upon
request and without cost to any stockholder of either
constituent corporation.

IN WITNESS WHERECQF, Auric Corporation has
caugsed this Certificate of Merger to be executed in its
corporate name this 29th day of January, 1998.

AURIC CORPORATION

By: VA, PﬁLﬂ’/ﬂ“
Name: Maurice Bick
Title: President and Chief
Executive Officer
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Exhibit A

CERTIFICATE OF INCORPORATION
OF

AURIC CORPORATION

FIRST: The name of the corporation is Auric
Corporation (hereinafter the "Corporation").

SECOND: The addresa of the registered ocffice
of the Corporation in the State of Delaware is 1209 '
Orange Street, in the City of Wilmington, County of New
Castle. The name of its registered agent at that address
is The Corporation Trust Company.

) THIRD: The purpose of the Corporation is to
engage in any lawful act or activity for which a corpora-
tion may be organized under the General Corporation Law-:
of the State of Delaware a8 set forth in Title 8 of the
Delaware Code (the "GCL"). '

POURTH: The total number of shares of stock
which the Corporation shall have authority to issue is
1,000 shares of Common Stock, each having a par value of
one penny ($.01).

FIFTH: The following provisions are inserted
for the management of the business and the conduct of the
affairs of the Corporation, and for further definition,
limitation and regulation of the powers of the Corpora-
tion and of its directors and stockholders:

{1} The business and affairs of the Cor-
poration shall be managed by or under the ai-
rection of the Board of Directors:

{2} The directors shall have concurrent
power with the stockholders to make, alter,
amend, change, add to or repeal the By-~Laws of
the Corporation.

(3} The number of directors of the Corpo-
ration shall be as from time to time fixed by,

red
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may provide.

SKADDEM ARPS DE » DEL-DIV-OF-CORFS-3

or in the manner provided in, the By-Laws of
the Corporation. Election of directors need
not be by written ballot unless the By-Laws so
provide.

(4) No director shall be perscnally lia-
ble to the Corporation or any of its stockhold-
ers for monetary damages for breach of fiducia-

ry duty as a director, except for liability (i)

for any breach of the director's duty of loyal-
ty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or

which involve intentional misconduct or a know-
ing violation of law, {(iii) pursuant to Section
174 of the GCL or (iv) for any transaction from
which the director derived an improper perscnal

'~ benefit. Any repeal or modification of this

Axticle FIFTH by the stockholders of the Corpo-
ration shall not adversely affect any right or
protection of a director of the Corporation
exigting at the time of such repeal or modifi-
cation with respect to acts or omissions occur-
ring prior tc such repeal or modification.

(5) In addition to the powers and author-
ity hereinbefore or by statute expraessly con-
ferred upon them, the directors are hereby
empowered to exercise all such powers and do
all such acts and things as may be exercised or
done by the Corporation, subject, nevertheless,
to the proviesions of the GCL, this Certificate
of Incorporation, and any By-Laws adopted by
the stockholders; provided, however, that no
By-Laws hereafter adopted by the stockholders
shall invalidate any prior act of the directors
which would have been valid if such By-Laws had
not been adopted.

: Meetings of stockholders may be held

- within or without the State of Delaware, as the By-Lawe
The books of the Corporation may be kept
{subject to any provision contained in the GCL) outside
the State of Delaware at such place or places as may be
designated from time to time by the Board of Directors or

in the By-Laws of the Corporaticn.

B!
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SEVE t The Corporation reserves the right to
amend, alter, change or repeal any provision ¢ontained in
this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred
upon stockholders herein are granted subject to this
reservation. :

0230967, 01-New York82A 3



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:00 AM 04/07/1998
981133095 — 0719105

CER'I‘I.FICATE ‘OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
AURIC CORPORATION

AURIC CORPORATION, a corporation organized and existing under and by virtue of
the General Corporation Law of Delaware (the “Corporation™), does hereby certify that:

FIRST: By written action of the sole director of the Corporation, acting pursuant to
Section 141(f) of the General Co:poranon Law of Delaware, the following resolution was duly
adopted:

“RESOLVED, that Article First of the Certificate of Incorporation of the Corporation be
and hereby is amended to read in full as follows:

FIRST: The pame of the corporation is OMG FIDELITY, INC."
SECOND:  The foregoing resolution was duly adopted by the sole stockholder of the
Corporation by written consent pursuant to Sections 228 and 242 of the General Corporation

Law of Delaware.

IN WITNESS WHEREOF, AURIC CORPORATION has caused this Certificare t0 be
signed by Carolyn J. Buller, its Assistant Secretary, this Bef day of April, 1998.

AURIC CORPORATION

oo~ Bl

" Carolyn J. Buller
Assistant Secretary

. . SR



STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS

‘ FILED 0%2:00 AM 12/14/,1998
. 881480150 - 0712105

CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED
OFFICE AND REGISTERED AGENT

OF

OMG FIDELITY, INC.

The Board of Directors of:
OMG FIDEQITY, INC.
a Corporation of the State of Delaware, on this 4th day of-
December, A.D. 1998, doep hereby resolve and ordér that the
location of the Registered Office of this Corporation within this

State be, and the same hereby is:

‘1013 Centre Road, in the City of Wilmington, in ;he County -

of New Castle, Delaware, 19805.
The name of the Registered Agent therein and in charge: thereof
upon whom process against the Corporation may be served, is:

CORPORATION SERVICE COMPANY.

OMG FIDELITY, INC.
a Corporation of the State of Delaware, does hereby certify that the
foregoing is a true copy of a resolution adopted by the Board of
Directors at a meeting held as herein stated.
IN WITNESS WHEREOF, said corporation has caused this
Certificate to be signed by Michael J. Scott,

this fourth day of December A.D. 1998.

/8/ Michael J. Scott
Authorized Officer
Vice Prepident



State of Dalaware
Secreta of Stata

Divisian o. CoEorat:mns
Dalivered 10:18 12/31/2008
FILED 10:12 AM 12/31/2008
OF ‘
ELECTROCHEMICALS INC.
WITH AND INTO
OMG FIDELITY, INC.

December 31, 2008

Pursuant to Section 251 of the General Corporation Law of the State of Delaware (the
“DGCL™), the undersigned corporation organized and existing under and by virtue of the DGCIL.,
does hereby certify as follows:

FIRST: That the name and State of Incorporation of each of the constituent corporations
of the merger is as follows:

Name ‘ State of Incorporation
‘Electrochemicals Inc. Delaware
OMG Fidelity, Inc. Delaware

SECOND: That the Agreement and Plan of Merger, dated as of December 31, 2008 (the
“Merger Agreement”), by and between Electrochemicals Inc. and OMG Fidelity, Inc. has been
~ approved, adopted, certified, executed and acknowledged by each of the constituent corporations
in accordance with Section 251 of the DGCI..

THIRD: The name of the surviving corporation following the merger (the “Surviving
Corporation™) is OMG Fidelity, Inc,

FOURTH: The Certificate of Incorporation of the Surviving Corporation is hereby
amended to replace the Article First as set forth below:

FIRST: The name of the corporation is OMG Electronic Chemicals, Inc,
FIFTH: This Certificate of Merger shall be effective at the time of {iling.
SIXTH: That the Merger Agrcement is on file at the principal place of business of the
Surviving Corporation. The address of the principal place of business of the Surviving

Corporation is 400 Corporate Court, South Plainfield, NJ 07080.

SEVENTEH: That a copy of the Merger Agreement will be furnished by the Surviving
Corporation, on request and without cost 1o any stockholder of any constituent corporation.



IN WITNESS WHEREQF, OMG Fidelity, Inc. has caused this Certificate of Merger to
be executed on the first date written above.

OMG FIDELITY, INC.

By: /sf Valerie Gentile Sachs
Name: Valerie Gentile Sachs
Title:  Secretary .




