
Delaware
The First State

Page 1

                  

2130141   8100H Authentication: 202571549
SR# 20182974155 Date: 04-24-18
You may verify this certificate online at corp.delaware.gov/authver.shtml

 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 “CONTINENTAL RUBBER OF 

AMERICA, CORP.” AS RECEIVED AND FILED IN THIS OFFICE.

 THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

 CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FOURTH DAY OF 

JUNE, A.D. 1987, AT 10 O`CLOCK A.M.  

 CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "GT 

ACQUISITION CORP." TO "CONTINENTAL RUBBER OF AMERICA, CORP.", 

FILED THE THIRTY-FIRST DAY OF AUGUST, A.D. 1987, AT 10 O`CLOCK 

A.M.  

 AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID  

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, “CONTINENTAL RUBBER OF AMERICA, CORP.”.
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CERîIFICAÎE. OF INCCãIPORÀTION

of

GT ACQUISITION CORP.

FlLED

--",

JUil r,{ DÛl
iD 

ft/'

l-ew

t¿

:t
!
'il
T

t
rli

¡
,ì

1

,'I

ARTICLE I

Name

The na¡oc of the Corporation is GT ecquisition Corp.

ARTICLE II

Registered Office and Registered LgenL

The registered office of the Corporation. in the State
of Delaware is locaÈed at CorpÕration Trust Center, L209
Orånge Street, in the City of Wilmington, County bf t¡ew
Castle. The name and address of the Corporation's registered
agent is The Corporation Trust Company, Corporation Trust
Center, 1209 Orange Street, l.tilmington, Delaware 1980t.

ARTICLE III

Corporate Purposes

The purpose of the Corporation is to engage in any
lawlFul act or activity for which corporaÈions may be
organized under the General Corporation Law of the State of
Delaware.

ÀRTICLE IV

Capital Stock
' The total number of shares of all classes of capital

stock which the corporation shall have authority to issue is
one hundred (100) all of whi ..r shall be Common Stock of th€par value of one dollar r:'' .90) each (hereÍnaf ter called
'Cor¡mon St<,ck'). The Cû¡.:.non SÈock shall have voling r.¡_ghÈs
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for the election of directors and for al1 other purposes,
each holder of Cornrnon Stock being entitLed to one vote for
each share thereof held by such holder, except as otherwise
required by law.

ÀRTICLE V

Pot¡ers of Board of Directors

In furtherance and not in Limitabion of the powers
conferred by statuÈe, the Board of Directors of the
Corporation is expressly authorized:

(a) To make, alter, ameñd or repeal the Bv-Laws,
except. as otherwise expressly provided in any
By-Lar.r made by the holders of the capital stock
of the Corporation entitled to vote thereon.
Any By-Law may be altered, amended or repealed
by the holders of the capital stock of the
Corporation entitled to vote thereon ôt any
annual meeting or at any special meeting caIled
for that purpose.

(b) To :uthorize and cause to bê executed mortgages
and liens upon the re¿l and personal prcperty
of the Corporation

(c) To Cetermine the use and disposition of any
surplus and net profits of the Corporation,
including the determination of Ehe amount of
working caprtal required, to set apart out of
any of the funds of bhe Corporation, wheÈher or
not available for dividends, a reserve or
reserves for any proper purpose and to abolish
any such reserve in the nanner in which it was
c reated .

,:i

(d) 1o designaÈe, by resolution passed by a
majoriÈy of the whole Ðoard of Directors, one
or more com¡nittees, each commitbee to consist
of one or more directors of the Corporation,
which, to the extent provided in the resolution
designating the committee or in the By-Láws of
the Corporation, shaIl, subject to the
limilations prescribed by law, have and may
exercise atl the powers and authority of Ehe
Board of Directoxs in the management of the
business ar¡d affairs of the CorporaÈion and may
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authoriae the seal cf the Corporation.to be
aff ixed to all papers t;hich may require it.
Such committ.ee or co¡rìrnittees shall have such
name or names as may be provided in the By'Laws
of the Corporatton or as may be determined from
time to time by resolution adopted by the Ðoard
of Di rectors.

(e) To adopt such pension, retirerflent, deferred
compensation or other employee benefit plans or
provisions as rnay, f rom time to time, be
approved by it, providing for pensions,
retirement income, deferred compensåtion o'r
other benefits for officers or employees oË the
Corpor¿tion and of any corporation whrch is a
subsidiary of the Corporation, or any of hhem,
in consideration for or in recogniti<¡t¡ of the
services rendered by such crfficers or ernployees
or as an inducement to future efforts' No such
plan or provision, which is noE at the time of
adoption unreasonable or unfair, shall be
invalidated or in any way affected because any
director shall be a beneficiary thereunder or
slraJ I vote f or any plan or provision under
which he may benef iE..

(f) To exercise, in addition to the powers and
authorities hereinbefore or' by law conferred
upon it, any such pourers and authorities and do
at I such acts and things as may be exer:cised
or done by the Corporation, subject,
neverEhelcss, to the provisions of the Iaws of
the State of DeLaw¡re and of this Certificate
of IncorporaÈion and of the By-Laws of the
Corporation.

ARTICLE VI

IndemnificaLion of Directors, Officers and others

(a) Any person who $tas or is a party or is
threatened bo be made a par!.y to any threatened, pendinç or
completed action, suit or proceeding, whether civil,
criminal, adrninistrative or investigative (other than. an
action by or in the right of the Corporation) by reason of
the faet that he is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request
of the Corporation as a director, officerr êffiployee or agent
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( including trustee) of another corporation, p¿rtnership,
joint venture, trust or other enterPrise, shalL be
indemnified by the Corporåtion (funds päid or required to be
paid to any person as a result of the provisions of this
Àrticle shall be returned to the Corporation or reduced, as
the case may be, to the extent that such person receives
funds pursuant tc an indemnification from any such other
corporãtion or organization) against expenses ( including
attorneys' fees), judgmetrts, f ines and amounts ¡:aid in
settlemãnt äctually and reas6nably incurred by such Person in
connection with such action, süit or proceeding if he acted
in good f aith and in a manner he reasonably bel itlved to be-'

in, or not opposed to, the best interests of the CorPoration,
an'l , with respect Lo any criminaì action or proceeding, had
no reasonable cause tô believe his conducc wàs unlawful. Any
such person who couìd be indemnified PursuanL to the
preceding sentence except for the fact that the subject action
or suit is Or was by or in the right of the CorporatiOn shall
be indemnified by the Corporation against expenses (including
attorneys,-fees) actually and reasÕnably incurred by him in
connection v¡i th the ctef ense or set t lement of such act ion or
suit, except thät no indemnification shall be made in resPect
of any claim, issue or matter ðs to which such peÏson shall
have been adjudEed to be liable for negìigence or misconduet
in the performance of his dr:ty to the CorPoration unless and
only to the extent that the Court of Chancery of the State of
Delaware or the court in which such action or suit was brought
shall determine upon application that, despite the
adjudication of Ìiability but in view of alI the
circumstances of the case, such person is fairly anJ
reasonably efrtitleC to indem;rity for such expenses which the
Court of Chancery or such other court shall deem proper.

(b) To the extent that a director, officer, employee
or ager¡E of the Corporation has been successful on Èhe merits
or other$rise in defense of any action, suit or proceeding
referred to in paragraph (a) o[ this Section ]., or in defense
of any elai'm, issue or matter therei n, inc luding the
disrnissal of an action without Prejudice, he shall be
indennified by the Corporation against eaPenses (including
attorneys' fees) actually and reasonably incurred by him in
connection therewÍth without the necessity of any action
being taken by the Corporation other than the determination,
in good faith, that such defense has been successful. In aÌ1
other cases wherein indemnification is provided by this
Àrticle, unless ordered by a court, indemnification shalì be
maôe by the Corporation only as authorized in the specific
casê upon a determination that indemnification of the
director, officer, employee or agent is proper in the
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circumstances because he h¿s met the applicôbIe st-andard of
conduct specified in this Article. Such determination shall
be made (f) by the Board of Directors by a majority vote of a
quorum consisting of directors who were not pêrties to such
ðction, suit or proceeding, or (21 if such a qu()rum is not
obtainable, or, even if obtainable, a quorum of disinterested
dírectors so dÍrects, by independent legal counsel in a
written opinion, or (3) by the holders of a majority of the
shares of capital stock of the Corporåtion entitted to vote
thereon.

(c) the termination of any action, suit or
proceeding by judgment, order,. settlement, conviction or upon
a plea of lrolo contgnd,qre- or its equivalent shal l not,, of,
itielf , crããTã a presurnpcion ttrat Ëhe person seeking /

indemnification did not act in good faith and'in ð mänrìer
which he reasonably believed tci be in, or not opposed to, the
best interests of the Corporation, and, with respect to any
c:iminal action or proieeding, had rèasonable cause to beliete
that his conduct $ras unlawf ul. Entry of a judgrnent by consent,
as part of a settlernent shalt not be deemed a final
adjudication of Iiability for negligence or misconduct in the
performance of duty, nor of any other issue cr ma.tter.

(d) Expenses incurred in defending a civil or
criminal åction, suit or proceeding shaII be paid by bhe
CorporaÈion in advance of the final disposition of such
action, suiE or prcceeding as authorized by the Board of
Directors in the specific case upon receipt of an undertaking
by the director, of.f,icer, employee or ðgent involved to repðy
such amount if it shall ultimately be determined that he is
not, ent,itled to be indernnified by the Corporation. Such
expenses incurred by oEher employees and agents may be so
paid upon such terrns and conditions, if arry, as the Board of
Directors deems appropriate.

(e) The indemnification and advancement of èxpenses
hereby provided shal.l not be deemed exclusive of any other
rights to which those seeking indemnification or advancement
of expenses may be entitled under any By-Law, agreement,, vote
of stockholders or disinterested directors or otherwise, both
as to action in an official capaciby and as to action in
a¡tother capacíty while holding such office, and shalì
contínue as to a person who has ceased to be a director,
officer, employee or agent and shall inure to the benefit of
the heirs, execuèors and administrators of such person-.

(f) 8y action of the Board of Directors,
notwithstanding any interest of the directors in the action,
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the Corporation, at its expense, may Purchase and mãint'ain
insurance, in such amounts as the Board of Directors deems
appropriate, on behalf of any person hrho is or was a

diiector, officer, employee or agenL of the Corporation, or
is or was serving at t\e reguesc of the Corporabion as a
directot, eÍ.f icer, employee c: ágent (including trrrstee) of
another corporation, partnership, joint vèrlture, trust or
other enterórise âgainst any Iiability asserted against him
and incurred by him in any such capacity, or arising oub of
his status as sl¡ch, v¡hether or not the Corporation shal I have
the power to inderrnify him a9ðinst such liability under the
provisions of this Article or under the provisions of the
General Corporâtion Law of Ehe State of DeIah¡are-

(S) All rights to indemnification and advancement
of experrsei under this Article shall be deemed to be provided
by contract between the CorPoration and the director,
Oificer, êûtployee or agent who serves in such capacity at ðny
time while this Certificate of Incorporation and other
relevant provisions of the Generai Corporation Law of the
State of Oelaware and other applicable law, if ãrrY, are in
effect

(h) Any repea I or rnodi f ication of the lo:egoing
paragraphs lry the.stockholders of the Corporation shall not
adversely affect any right or Protection of a direetor,
officer, employee or agent of the Corporâtion exísting at the
time of súch repeâl or nlodification.

(i) If Ehe General Corporðtion Law of the State of
Delaware is anended to åuthorize corporate action further
eliminating or limiting the personôI liability of direçtors,
officers, employees or agents' È'hen such Person, in addition
to the circumstances in which he is not noht Personally
liabl.e, shall be free of fiability to the fullest extent
permitted by the General Corporation Law of the State of
DeLaware, as so amended.

(j) For purposes of this Àrticle, references to
"other enterprises" shaLl inclr.:de employee benef it plans;
references to "fines" shå11 include any excise taxes assessed
on a person with respect to an entployee benefit plan; and
references to 'serving at [he request of the CorPoration'
shall include any service as a direçtor, officer. emPloyee or
agent of the Corporation which imposes duties on, or invol'ves
services by, such director, officer, employee or agent with
respect to an employee benefit plan, its participants, or
beneficiaries; and a person who äcted in good faith and in a
manner he reasonably believed to be in Èhe interest of the
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participants and beneficiaries of an employee benefit
shal.I be deemed to have acted in a manner "not opposed
best interests of the Corporation', as referred to in
Àrt icle.

plan
to the

this

(k) If this Àrticle or any portion thereof shall be
invalidated on any ground by any court of competenL
jurisdiction, then the Corporation shaì I nevertheless
indemnify each person as provided above as to expenses
(including attorneys' fees), judgments, fines and amounts
pai<ì in settlernent with respect to any action, suit or
proc:eeding, whether c!vil, criminal, administrative or
investigative, including a grantì jury Proceeding and an
action by t.he Corporation, to the full extent permitted by
any applicabte portion of this ArticLe that shall not have
been invalidated or by any other applicable Iaw.

ÀRTICLE VII

Director Liabi lity to the Corporation

(a) A director of the Corporation shall noÈ be
personaliy liable to the Corporation or its stockholders for
monetary damages for breaci¡es of fiduciary duty as â

director, except for tiabitity (i) for any breach of the
director's duty of loyalEy to the CorPoration or its
stockholders, (ii) for acts or omissions not in good Eaith or
which involve intentionâl rnisconduct or a knowing violation
of law. (iii) under Section 174 of the Gêneral Corporation
Law of thè State of Deìaware or (iv) for any transaction from
which the director derived an improper Personal benefit.

(b) Any repeal or modification of the foregoing
paragraph (a) by the stockholders of the CorporaEion shall
not adversely affect any righL or protection of a director of
the Corporation existing at the time of such repeal or
modi f icat ion.

(c) If the General Corporation Law of bhe State of
Delaware is amended to authorize corporate action further
eliminating or limiting the personal liabiliEy of directors,
then a director of the Corporätion, in addition to bhe
circumstances in which he is not now personally liable, shall
be free of liability to the fullest extent permitted by the
General Corporation Law of the State of DelaÌ^Iare, as so
amended,
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ÀRTICLE VIII

Reservation of Right to Amend Certificate of fncorporaEion

The Ccrrporation reserves the right to amer¡d, alter,
change or repeål any provisions contåined in this Certificate
of Incorporation in the manner now or hereafter prescribed by
Iâw, and al.I the provisions of this Certificate of
Incorporation and all rights and po$¡ers conferred in this
Certificate of Incorporätion on stockholders, di rectors and
officers are subject to this reserved power.

AR'I 'CL¿ IX

Reorganieation

Whenever a compromise or arrangement is proposed
between the Corporation and its creditors or any class of
Èhem and/or between the Corporation and its stockholders or
any class of them, ôfìf court of equitable jurisdiction within
the State of Delaware may, on the application in a suÍìmary
way of the Corporation or of any creditor or stockholder
thereof or on the application of any receiver or 'receivers
appointed for the Corporation under the provisicns of Section
291 of the Delaware General Corporation Law or on the
application of trustees in dissolution or of any receiver or
receivers appointed for Èhe CÕrporation under the provisions
of Section 279 of the Delôware General Corporation Law order
a meeting of the creditors or class of creditors, andlor of
the stockholders or class of stockholders of the Corporation,
as the case may be, to be sumrnoned in such manner as the said
court directs , T.t a ma jorit.y in.number rcpresenting
three-fourths in value of the creditors or class of
creditors, and/or of the stockholders or class of
stockholders of the Corporation, as the case may be, âgree to
any compromise or arrangement and to any reorganization of
tt¡e Corporation as a consequence of such compromise or
arrangement, the said comprornise or arrangement and the said
reorganization shall, if sanctioned by the court to which the
said application has been rnade, be binding cn aI1 the
creditors or class oi creditors, and/or on all the
stockholders or class of stockholders, of the Corporätion, as
the case may be, and also on the Corporation.

The name
as follows:

ARTICLE X

and mailing address of the incorporator is
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Namç

Owen M, Kupf€rschmid

Ma i.l inq_ Àrld.ress-

Shearman & Ster. ing
53 wall Stree[
New York, New York 10005
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the undersigned, beirrg the sole incorporator
hereinbefore named, Èor the purpose of forming ð corporation
pursuônt to the General Corporatie¡ t¡w of the State of
belaware, does make this, Certificate, hereby declaring and
certifying thât the facts herein stâted are truB,'ând
açCÕrdingty has hereunto seL his hand this 41/é! day of June,
1987.

nM. Kup€ hmi
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STATE OF NEW YORK )
)

couNTY oF NErv YORI()
ss. 3

r1:.,

Be rt Rememt¡ered, that on tnis l3^liðy of June,
198?; owen M. Kupferschmid personally apãea?ecl be[ore me, a
Notary Public in and for the count-y and state aforesaid, who
executed the foregoing Certificate of Incorporation, known to
me personally to be such, and he did acknowledge said
Certificate bo be his act and deed, and that khe facÈs
Èherein ståted ðre brue.

Given under my name and seal of office the day and
year aforesaid.

*J"^*7/l-

BARB^RA M.
IIOTAÊY

Commi¡¡ion

¡ñ Ntr
m

8î^
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CERTIFlCATE OF AMEND!4ËNT
TO THE

CERTIFICATE OF INCORPORATION
GT ACQUISITION CORP.

GT ACQUISITION CORP', a Delaware corporation' hereby
certifies as follows:

is 6T Acguisition
Certificate of
of the Sbate of

2.ThisCertificat'eofÀmendmenEs€tsforÈhan
amendrnent Io the Certificate of Incorporation of the
Corporation^ thaù was duly adopted by the-writEen consent of
tlre sole stockholder oe tne CorporaL ior' in accordance wi th
the provisions of sections 242 and 228 of the General
Corpõration Law of the State of DeIaw¿re'

3. Arbicle I of the certificate of Incorporation is
hereby amerrded in f ull to be and read as f ollows:

"ARTTCt..N I

Name

The name
Rubber of America, Co

l. The name of the CorPora[ion
Corp. The date of filing oI its originaJ'
tncòrporation with the Secret-ary of State
Delaware bras June 24, 1987.

4. Section t of Àrticle IV of Èhe Corpo
CeEificate of IncorPorâtion is hereby amended to
es f ollows:

ock" ) . The cömmon

dea
o^'i
nd

of the CorPoration is Continental
rp. "

raÈi
abe

s
r

I

ì

; .1 ;i i.,., lr :

"section l. Shares S Ser e

AuLhori zed. The total r of shares o€ a c ässes o

capital stock which the CorPo ration shaIl have the arrthoritY
to issue i s four hundred thousand ( 400, 000 ) al I of which
shall be Common Stock of the Par va lue of one dol.lar (t1.00)

Stockeach (hereinafter caIled "Common St
shall have voting rights for the election of direcEors and
for all. other Purposes, each holder of Common Stock being
ent itled to one vote for each share thereof held by such
hcI c -,f , except as otherwi se requi red by law. "
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IN wITNESS WHEREOI', GT ACQUISITION COR[" has
hhis cert,if icabe to be signecì by Patricia O. Jungreis,
Vice Presídent, and ðtlested by Owen M. Ktrpferschnìid,
Assistant Secretary, bhis 28th day of ÀugusL, I987.

GT ACQUISITION CORP.

caused
its

its

!ø^-¿_û,lf^q^t* -
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