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PROFIT CORPORATION

APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.S.)
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].MONTELL USA INC. S
Name of corporation as it appears on the records of the Department of State. ’grﬁw ;
7. Delaware
Incorporated under laws of

3. December 15, 1883

Date authorized to do business in Florida

SECTION 11
{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?_Cctober 02, 2000°
5 BASELL USA 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.

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 Jurisdiction

io[22/5D
i {Date

Kevin E. Walsh

Typed or printed name

Vice President

Title




State of Delaware
Office of the Secretary of State

PAGE 1

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 FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OF "BASELL USA INC." AS RECEIVED AND FILED IN THIS
OFFICE. e _

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED: -

RESTATED CERTIFICATE, FILED THE SECOND DAY OF FEBRUARY, A.D.
1999, AT 9 O'CLOCK A.M. - : e

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "MONTELL
USA INC." TO "BASELL USA INC.", FILED THE TWENTY-EIGHTH DAY OF
SEPTEMBER, A.D. 2000, AT 9 O'CLOCK A.M. . - -

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE. DATE OF
THE AFORESAID CERTIFICATE OF.AMENDMENT IS THE SECOND DAY OF

OCTOBER, A.D. 2000. _. _ . _ - o -

Lihf

Edward J. Freel, Secretary of State
AUTHENTICATION: 0761416

2015015 8100X

001543388 _ DATE: 10-27-00



STATE OF DELAWARE
SECRETARY OF STAIE
DIVISION OF CORPORATIONS
FILED 09:00 aM 09/28/ZDOQ
001490031 — 2015015

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
MONTELL USA INC.

It is hereby certified that:
1. The name of the corporation (hereinafter called the “Corporation”™) is
Montell USA Inc.

2. The Restated Certificate of Incorporation of the Corporation is hereby
amended by siriking out Asticle FIRST thereof and substituting in lieu of said Article the
following new Article:

“FIRST. The name of this Corporation is Basell USA Inc.”

3. The amendment of the Restated Certificate of Incorporation herein certified has

been duly adopted and written consent has been given in accordance with the provisions of
Sections 228 and 242 of the General Corporation Law of the State of Delaware.

4. The effective date of the amendment herein certified shall be October 2, 2000.

IN WITNESS WHEREOF, Montell USA Inc, has caused this Certificate of Amendment of
Restated Certificate of Incorporation to be executed by its President and attested by its Secretary
this 1¥ Ay of September, 2000, ;

MONTELL USA INC.
o (O£ 62—
C. E. Plaiz v
President

Atest:

Xevin E. Walsh |
Secrgtary



STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 02/02/1999
991041572 — 2015015

RESTATED CERTIFICATE OF INCORPORATION
oF
MONTELL USA INC.

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Montell USA Inc., a cerporation organized and existing under the laws of the State of Delaware
{the “Corporation™), does hereby certify:

1. That the name of the Corporation is Monell USA Inc. and that the date of filing of the
ariginal Certificate of Incoiporation of the Corporgtion with the Secretaty of State of the
State of Delaware was Augnst 135, 1583, The Corporation filed s Restated Cerfiflcate of Tn-

ration with the Secretary of State of ihe State of Delaware on April 3, 1995, The
original Centificate of Incarporation and the Restated Certificate of Incorporation were filed
under the name HIMONT LL.8.A., Tne.

2. That, pursuant to Sections 242 and 245 of the General Corporation Law of the State of
Delgware, the board of directors of the Corporation duly adopted a resohition thet declared it
advisable that the Carporation amend and restate the Restated Certificate of Incorporation
by deleting the provisions thereof in their entirety and substituting in liew thereaf new provi-
sians so that, as amended and restated, the provisions of the Restated Certificate of IncoTpo-
ration shall read in their entirety as hereinater set forth.

3. That, pursuant to Sections 228, 242 and 245 of ths General Corporation Law of the State of
Delaware, the sole stockholder of the Corporation duly voted in favor of the foregoing
amendment and restatement by giving jts written consent thereto.

4. That the aforesaid amendment and restatement tias been duly adapted in accordance with the
applicable provisions of Sections 242 and 245 of the General Corporation Law of the State
of Delaware.

5. That this Restated Certificats of Tncorporation Testates and amends the provisions of the
Corporation's Restated Certificate of Incorporation.

6. That the text of the Restated Certificate of Incarporation is hereby restated and amended 10
read in its entirety as follows:

FIRST. The name of this Corparation is Montell USA Tne.
QECOND.  The address of the Corporation’s registered office in the State of Delaware is

1013 Centre Raad in the City of Wilmington, County of New Castle. The name
of its registered agent at such address ;s Corporation Service Company.




THIRD.

FOURTH.

FIFTH.

SEXTH.

I -

The purpose of the Corporation is (o Sngags in any lswiul act or activity for
which eorporations may be organized under the General Corporation Law of
Delaware.

Section 1. The aggregase number of shares of stack which ihe Corperation shall
l‘tr:;;e the suthority to issue shall be Ten {10) shares of common stock without par
ue.

Section 2. Autborlty hereby is expressly granted to the board of directors from
time to fime to issue any authorized but umnissued shares of common stack for such
consideration and on such terms as it may detesmine.

Section 3. There shalt be 8 two thirds (2/3) vote of the common stock jssued and
ousstanding in order to approve any of the following:

(&) an amendment of the Certificate of Incorparation of the Corpora-
tion,

(b) the dissolution of the Corporation;

{c) the sale, transfer or lease of all or substantially all of the assets of
the Corporation; ,

(d) the merger or consolidation é’f‘ the Corporation with or into any
other corporation.

i
The board of directors of the Corporation is expressly authorized to-adopt, amend
or repeal bylaws of the Corparation by a vote of & majority of the auttiorized
number of directors.

To the fullest extent permitted by the Delaware General Corporation Law, as the
game exists or may hereafter be amended, a director of this Corporation shell not
be Jiahte to the Corporation or its stockholders for monetary damajes for breach
of fiduciary duty as 4 director.

The Corporation shall indemnify any persen who was or is & party, or is fhieat-
ened to be made a pasty, to any threatened, pending or campleted action, suit of
procesding, whether civil, criminal, sdministrative or investigative (other than 2n
getion by or in the right of the Corporation) by reasan of the fact that he is or was
a director, officer, emplayee or agent of the Corporation, of is or Was gerving at
the request of the Corporation as & director, officer, employee or agent of another
corporation, partnership, joint venture, frust or other enterprise, ageinst expenscs
(including attomeys foes), judgments, fines, and amounts paid in settiement actu-
ally and reasonably Ieurred by Mm in connection with such action, suit or pro-
ceeding if he acted in gaad faith and in & manner he reasonably Delieved to be in
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ar not apposed o the best interests of the Corporation, and, with respect to any

criminal action or proceeding, had no reasonable cause fo betieve his conduct was

snlawiul. The termination of any action, suit or proceeding by judgment, ordsr,

settlement, conviction, of upon & plea of nolo contendere or its equivalent, shall

not, of itself, creste a presumption that the person did not act in good faith and in

o menner which he reasonably believed to be in ar not opposed to the best inter-.
ests of the Corporation, and, with respect to any criminal action or proceedings,

had reasonably cause to believe that his conduct was unlawiul.

The Corporation shall indemnify any person who waa or i{s a paity, or is thyeat-
ened to he made a party, to any threatened, pending ot completed actién or suit by
or in the right of the Corporation to procure & judgment in its favor by reason of
the fact that he is or was a director, officer, employes or agent of the Corporation,
ar is or was serving at the request of the Corporation as a director, oificer, em-
ployee or agant of another corporation, partnership, joint venture, rust or other
eaterprise, against expenses (including attorneys fees) actually and reasonably in-
curred by him in connection with the defense or settlement of such getion or suit
if he acted in good fhith and in & manner he 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 eny claim, {ssue or matter as to which such person
ghall have been adjudged to be liable to the Corporation unless and only to the
axtent that the Court of Chancery, or the cour i which such action or suit was
brought, shall determine upon application that, despite the adjudication of Babil-
jty, but in view of all the cirenmstances of the case, such person is fairly and rea-
sonably entitled to indemnity for such expenses which the Court of Chancery of
such other court shall deem proper.

To the extent that such divector, officer, employee or agent hes been successful an
the merits or otherwise in defense of any action, suit or proceeding refesred to in
the preceding two paragraphs, of in defense of any claim, issue or matter therein,
he shall be inderanificd against expenses (including attormeys fees) actually and
reasanably incurred by him in connection therewith.

Any indemnification under this Article STXTH (unless ordered by court) shall
be made by the Corporation only as authorized in the specific case wpon & deec
mination that indemnification of the director, officer, employee oF agent is proper
in the circumstances because he has met the applicable standard of conduct set
forth therein. Such determination shall be made (1) by the board of directars by &
majority vote of a quorum consisting of directors who were not parties to such
gction, suit oF praceeding, or (2) if such a quonum is not. obtainable, or, even if
obtainable, a quorum of disinterested directars so directs, by independent legal
connsel in & written opinion, or (3) by the stackholders.

The Corporation may, i it is deemed advisable by the board of directors, indem-
nify any person who was 3 director, officer, employee or agent of any corporation
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which has been consolidated with or merged with the Corporation or who was

gerving at the request of auch a corporation as a disector, officer, employee of -

agent of anather corporation, partnership, joiat venture, trust or other enterprize
and give such person the same rights under the provisions of this Asticle SIXTH
with respect to the Corporation as he would have if he had served the Corporation
in the same capacity.

Expensed incuired in defending 2 civil or criminal action, suit or proceeding may
be pald by the Cosporation in advance of the final dispasition of such: action, suit
or praceeding upon recelpt of an undertaking by or on behalf of the director, offi-
cer, employee or agent To repay such amount it it shall ukimately bs determined
that he is not entitled 1o be indemnified by the Corporation as authorized by this
Article SIXTH.

The indemmification and advancement of expenses provided in or granted pursu-
ant to this Articla SIXTH shall not be desimed exclusive of any otlier rights t0
which those seeking indemnification ar advancement of expenses may be entitled
under any bylaw, egreement, vote of stockholders or disinterested directors os
otherwise, both as to action in his official capacity and as to action in another ca-
pacity while holding such office.

The Corporation, when and to the extent authorized by the bosrd of directors,
shall purchase and maintain insurance an behalf of any person who is or was 8 di-
rector, officer, employee or agent of the Carporation, or is or was serving af the
request of the Corporation as a directar, officer, employee or agent of snother

- carporation, partnership, joint venture, trust or other enterprise against eny liabil-

ity asserted agalnst him and incurred by him in any such capacity or arising out of
his status s such, whether or mot the Carporation would have the power to in-
demnify him against such lisbility uader the provisions of this Article SIXTH.

The indemnification and advancement of expenses provided in or granted pursu-
ant to thig Article STXTH shall, unless otherwise provided when authorized or
ratified, continue as to & person who has ceased to be a directos, officer. employee
or agent and shall inure to the benefit of the heirs, excoutors and adminisirators of
such g person.

Whenever a compromise or arrangement i proposed between the Carporaticn and
itg creditors, or any class of them, and/or between this Corporation and its stock-
holders, or any class of them, any coust of equitable jurisdiction within the State
of Delaware may, on the application in a summary way of the Corporation or of
any eraditor or stockholder thereod, or on the application of any receiver .or ro-
ceivers appointed for the Corporation under the provisions of Section 251 of Title
& of the Delaware Code, or on the application of trustees in dissolution, or of any
teceiver of receivers appointed for the Corporation under the provisions of Sec-
tion 279 of Title 8 of the Delaware Code, order ¢ meeting of the creditors or class
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of creditors and/or of the stockhelders or class of stackholders of the Corporation,
gs the case may be, 1o be summoned in such manner s the eaid court directors. If
2 majority in number representing threa furths (3/4) in value of the creditors of
class of ereditora and/or of the stockholders or class of stockhalders of the Corpo-
ration, as the case may be, agrees (o any compromise or arrangement and to any
reorganization of the Corporation as 8 conseguence of such compramise or ar-
rangement, the said compramise of arrangement gand the said reorganization shall
be, if sanctioned by the court to which the said application has been made, bind-
ing upon all the creditors or ¢lass of creditors and/or upon all the stogkhalders or
class of stockhoklers of the Corporation, as the case may be, and also on the Cor-
poration. i

N WITNESS WHEREOF, Momell BSA Inc. has caused this Restated Certificate of ooorpors-
ay o

tion to bs executed by its President and attesied by |!ts Secretary this _{ =%
él_-ﬂmﬁ, 199%. ]

MONTELL USA INC.

By f@ &L%&M Ay {Lg =
Paolo Morriane KeD

President
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