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RESTATED  

CERTIFICATE OF INCORPORATION 

OF 

QUANEX BUILDING PRODUCTS CORPORATION 

Pursuant to Section 245 of the General Corporation Law of the State of Delaware 

______________________________________________________ 

 QUANEX BUILDING PRODUCTS CORPORATION, a corporation organized and 

existing under the laws of the State of Delaware (the “Corporation”), hereby certifies as follows:  

1. The name of the Corporation is “Quanex Building Products Corporation”. 

2. The date of the filing of the Corporation’s original Certificate of Incorporation with the 

Secretary of State of the State of Delaware was December 12, 2007. 

3. This Restated Certificate of Incorporation has been duly adopted by the Board of 

Directors of the Corporation in accordance with Section 245 of the General Corporation 

Law of the State of Delaware.  This Restated Certificate of Incorporation only restates 

and integrates and does not further amend the provisions of the Corporation’s 

certificate of incorporation as theretofore amended or supplemented, and there is no 

discrepancy between those provisions and the provisions of this Restated Certificate of 

Incorporation. 

4. The text of the Corporation’s Certificate of Incorporation is hereby restated to read as 

herein set forth in full. 

______________________________________________________ 

First:  The name of the Corporation is Quanex Building Products Corporation.  

Second:  The address of the Corporation’s registered office in the State of Delaware is 

1209 Orange Street in the City of Wilmington, County of New Castle. The name of the 

Corporation’s registered agent at such address is The Corporation Trust Company.  

Third:  The nature of the business and purpose to be conducted or promoted by the 

Corporation is to engage in any lawful act or activity for which corporations may be organized 

under the General Corporation Law of the State of Delaware.  

Fourth:  The total number of shares of all classes of stock which the Corporation shall have 

authority to issue is One Hundred Twenty-Six Million (126,000,000), of which One Hundred 

Twenty-Five Million (125,000,000) shall be shares of Common Stock, par value $.01 per share, 

and of which One Million (1,000,000) shares shall be Preferred Stock, no par value.  
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Any amendment to this Certificate of Incorporation which shall increase or decrease the 

authorized stock of the Corporation may be adopted by the affirmative vote of the holders of a 

majority of the outstanding shares of stock of the Corporation entitled to vote.  

Fifth:   [Intentionally Omitted.]  

Sixth:  The Corporation is to have perpetual existence.  

Seventh:  The private property of the stockholders shall not be subject to the payment of 

corporate debts to any extent whatever.  

Eighth:  In furtherance and not in limitation of the powers conferred by statute, the Board 

of Directors is expressly authorized:  

To authorize and cause to be executed mortgages and liens upon the real and personal 

property of the Corporation.  

To set apart out of any of the funds of the Corporation available for dividends a reserve or 

reserves for any proper purpose and to abolish any such reserve in the manner in which it was 

created.  

By resolution passed by a majority of the whole Board, to designate one or more 

committees, each committee to consist of two or more of the directors of the Corporation, which, 

to the extent provided in the resolution or in the By-laws of the Corporation, shall have and may 

exercise the powers of the Board of Directors in the management of the business and affairs of the 

Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may 

require it. Such committee or committees shall have such name or names as may be stated in the 

By-laws of the Corporation or as may be determined from time to time by resolution adopted by 

the Board of Directors.  

Ninth:  Meetings of stockholders may be held outside the State of Delaware, if the By-laws 

so provide. The books of the Corporation may be kept (subject to any provision contained in the 

statutes) 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 Corporation. Elections of directors need 

not be by ballot unless the By-laws of the Corporation shall so provide.  

Tenth:  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 statute, 

and all rights conferred upon stockholders herein are granted subject to this reservation.  

Eleventh:  Whenever a compromise or arrangement is proposed between this corporation 

and its creditors or any class of them and/or between the 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 the Corporation or of any creditor or stockholder thereof or on 

the application of any receiver or receivers appointed for the Corporation under the provisions of 

section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of 

any receiver or receivers appointed for the Corporation under the provisions of section 279 of 

Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the 
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stockholders or class of stockholders of the Corporation, as the case may be, to be summoned in 

such manner as the said court directs. If a majority in number representing three-fourths in value 

of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the 

Corporation, as the case may be, agree to any compromise or arrangement and to any 

reorganization of the Corporation as consequence of such compromise or arrangement, the said 

compromise or arrangement and the said reorganization shall, if sanctioned by the court to which 

the said application has been made, be binding on all the creditors or class of creditors, and/or on 

all the stockholders or class of stockholders, of the Corporation, as the case may be, and also on 

the Corporation.  

Twelfth:   The Board of Directors shall be divided into three classes, designated as Class I, 

Class II and Class III, as nearly equal in number as possible, with the term of office of one class 

expiring each year. Notwithstanding the foregoing, effective as of the annual meeting of the 

Corporation’s stockholders to be held in 2017 and at each annual meeting of the Corporation’s 

stockholders thereafter, except as otherwise provided by law, each director to be elected at any 

such annual meeting shall be elected to serve until the next annual meeting of the Corporation’s 

stockholders and until his or her successor is duly elected and qualified; provided, however, that 

any director who prior to the annual meeting of the Corporation’s stockholders in 2017 was elected 

to a three year term that continues beyond the date of the annual meeting of the Corporation’s 

stockholders in 2017, shall continue to serve as a director for the remainder of his or her elected 

three year term or until his or her earlier resignation, removal, death, or other incapacity. As a 

result, effective as of the annual meeting of the Corporation’s stockholders in 2019, the Board of 

Directors will no longer be classified under Section 141(d) of the Delaware General Corporation 

Law and directors shall no longer be divided into classes.  During the intervals between annual 

meetings of stockholders, any vacancy occurring in the Board of Directors caused by resignation, 

removal, death, or other incapacity and any newly created directorships resulting from an increase 

in the number of directors shall be filled only by a majority vote of the directors then in office, 

whether or not a quorum. Each director chosen to fill a vacancy shall hold office for the unexpired 

term in respect of which such vacancy occurred. Each director chosen to fill any newly created 

directorship following the annual meeting of the Corporation’s stockholders in 2016 shall hold 

office for a term expiring at the next annual meeting of Corporation’s stockholders. No decrease 

in the number of directorships shall shorten the term of any incumbent director as provided in this 

Article Twelfth.  

Thirteenth:   

(A) Except as set forth in paragraph (B) of this Article, the affirmative vote or consent 

of the holders of not less than four-fifths (80%) of the outstanding shares of stock of the 

Corporation entitled to vote in elections of directors, voting for purposes of this Article as one 

class, shall be required:  

(1) to adopt any agreement for, or to approve, the merger or consolidation of 

the Corporation or any subsidiary (as hereinafter defined) with or into any other person (as 

hereinafter defined),  
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(2) to authorize any sale, lease, transfer, exchange, mortgage, pledge or other 

disposition to any other person of all or substantially all of the assets of the Corporation or 

any subsidiary, or 

(3) to authorize the issuance or transfer by the Corporation or any subsidiary of 

any voting securities of the Corporation or any subsidiary in exchange or payment for the 

securities or assets of any other person, if such authorization is otherwise required by law 

or by any agreement between the Corporation and any national securities exchange or by 

any other agreement to which the Corporation or any subsidiary is a party, 

if, in any such case, as of the record date for the determination of stockholders entitled to notice 

thereof and to vote thereon or consent thereto, such other person is, or at any time within the 

preceding twelve months has been, the beneficial owner (as hereinafter defined) of 5 percent or 

more of the outstanding shares of stock of the Corporation entitled to vote in elections of directors. 

If such other person is not, and has not been a 5 percent beneficial owner, the provisions of this 

paragraph (A) shall not apply, the provisions of Delaware law shall apply.  

(B) The provisions of paragraph (A) of this Article shall not apply, and the provisions 

of Delaware law shall apply, to (1) any transaction described therein if the Board of Directors by 

resolution shall have approved a memorandum of understanding with such other person setting 

forth the principal terms of such transaction and such transaction is substantially consistent 

therewith, provided that a majority of those members of the Board of Directors voting in favor of 

such resolution were duly elected and acting members of the Board of Directors prior to the time 

such other person became the beneficial owner of 5 percent or more of the outstanding shares of 

stock of the Corporation entitled to vote in elections of directors; or (2) any transaction described 

therein if such other person is a corporation of which a majority of the outstanding shares of all 

classes of stock entitled to vote in elections of directors is owned of record or beneficially by the 

Corporation or its subsidiaries.  

(C) The affirmative vote or consent of the holders of not less than four-fifths (80%) of 

the outstanding shares of stock of the Corporation entitled to vote in elections of directors, voting 

for purposes of this Article as one class, shall be required for the adoption of any plan for the 

dissolution of the Corporation if the Board of Directors shall not have, by resolution, recommended 

to the stockholders the adoption of such plan for dissolution of the Corporation. If the Board of 

Directors shall have so recommended to the stockholders such plan for dissolution of the 

Corporation, the provisions of Delaware law shall apply,  

(D) For purposes of this Article,  

(1) any specified person shall be deemed to be the “beneficial owner” of shares 

of stock of the Corporation (a) which such specified person or any of its affiliates or 

associates (as such terms are hereinafter defined) owns, directly or indirectly, whether of 

record or not, (b) which such specified person or any of its affiliates or associates has the 

right to acquire pursuant to any agreement, or upon exercise of conversion rights, warrants 

or options, or otherwise, or (c) which are beneficially owned, directly or indirectly 

(including shares deemed owned through application of clauses (a) and (b) above), by any 

other person with which such specified person or any of its affiliates or associates has any 
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agreement, arrangement or understanding for the purpose of acquiring, holding, voting or 

disposing of stock of the Corporation; 

(2) a “subsidiary” is any corporation more than 49 percent of the voting 

securities of which are owned, directly or indirectly, by the Corporation; 

(3) a “person” is any individual, corporation or other entity; 

(4) an “affiliate” of a specified person is any person that directly, or indirectly 

through one or more intermediaries, controls, or is controlled by, or is under common 

control with, the specified person; and 

(5) an “associate” of a specified person is (a) any person of which such 

specified person is an officer or partner or is, directly or indirectly, the beneficial owner of 

10 percent or more of any class of equity securities, (b) any trust or other estate in which 

such specified person has a substantial beneficial interest or as to which such specified 

person serves as trustee or in a similar capacity, or (c) any relative or spouse of such 

specified person, or any relative of such spouse, who has the same home as such specified 

person or who is a director or officer of such specified person or any corporation which 

controls or is controlled by such specified person. 

(E) For purposes of determining whether a person owns beneficially 5 percent or more 

of the outstanding shares of stock of the Corporation entitled to vote in elections of directors, the 

outstanding shares of stock of the Corporation shall include shares deemed owned through 

application of clauses (a), (b) or (c) of paragraph (D)(l) above but shall not include any other shares 

which may be issuable pursuant to any agreement or upon exercise of conversion rights, warrants 

or options, or otherwise.  

(F) The Board of Directors shall have the power and duty to determine, for purposes of 

this Article, on the basis of information known to such Board,  

(1) whether any person referred to in paragraph (A) of this Article owns 

beneficially 5 percent or more of the outstanding shares of stock of the Corporation entitled 

to vote in elections of directors; and 

(2) whether a proposed transaction is substantially consistent with any 

memorandum of understanding of the character referred to in paragraph (B) of this Article. 

Any such determination shall be conclusive and binding for all purposes of this Article.  

Fourteenth:    Notwithstanding the provisions of this Certificate of Incorporation and any 

provisions of the By-laws of the Corporation, no amendment to this Certificate of Incorporation 

shall amend, modify or repeal any or all of the provisions of Article Twelfth, Article Thirteenth or 

this Article Fourteenth of this Certificate of Incorporation, unless so adopted by the affirmative 

vote or consent of the holders of not less than two-thirds (66 2/3rds%) of the outstanding shares of 

stock of the Corporation entitled to vote in elections of directors, considered for purposes of this 

Article as a class.  
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Fifteenth:  

(A) Except for (1) any action which may be taken solely upon the vote or consent of holders 

of Preferred Stock or any series thereof, or, (2) except for any action with respect to which other 

Articles expressly provide stockholder consent requirements, no action required to be taken or 

which may be taken at any annual or special meeting of stockholders of the Corporation may be 

taken by written consent without a meeting, except that any such action may be taken without prior 

notice and without a vote, if a consent in writing, setting forth the action so taken, shall be signed 

by all the stockholders of the Corporation entitled to vote thereon.  

 (B) This Article shall not be amended, modified or repealed except by the affirmative vote 

of the holders of not less than two thirds (66 2/3rds %) of the voting power of all of the then 

outstanding shares of capital stock of the Corporation then entitled to vote generally in the election 

of directors. 

Sixteenth:  

(A) The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of 

Directors, which may take such action by the vote of a majority of the directors present and voting 

at a meeting where a quorum is present. In addition, the stockholders, by the affirmative votes of 

the holders of not less than two thirds (66 2/3rds %) of the voting power of all of the then 

outstanding shares of capital stock of the Corporation then entitled to vote generally in the election 

of directors, may adopt new bylaws, or alter, amend or repeal bylaws adopted by either the 

stockholders or the Board of Directors.  

(B) This Article shall not be amended, modified or repealed except by the affirmative vote 

of the holders of not less two thirds (66 2/3rds %)  of the voting power of all of the then outstanding 

shares of capital stock of the Corporation then entitled to vote generally in the election of directors. 

Seventeenth:  

(A) A director of the Corporation shall not be personally liable to the Corporation or its 

stockholders for monetary damages for breach of fiduciary duty as a director, except for liability 

(i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for 

any acts or omissions not in good faith or which involve intentional misconduct or a knowing 

violation of law, (iii) under Section 174 of the General Corporation Law of the State of Delaware 

or (iv) for any transaction from which the director derived an improper personal benefit. If the 

General Corporation Law of the State of Delaware hereafter is amended to authorize further 

elimination or limitation of the liability of directors, then the liability of a director of the 

Corporation, in addition to the limitation on personal liability provided herein, shall be limited to 

the fullest extent permitted by the amended General Corporation Law of the State of Delaware. 

Any repeal or modification of this paragraph by the stockholders of the Corporation shall be 

prospective only, and shall not adversely affect any limitation on the personal liability of a director 

of the Corporation existing at the time of such repeal or modification.  

(B) The Corporation shall indemnify any director or officer to the full extent permitted 

by Delaware law.  
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation is executed on behalf 

of the Corporation by its Chief Financial Officer and attested by its Secretary this 4th day of March, 

2016.  

QUANEX BUILDING PRODUCTS CORPORATION 

 

By: /S/ BRENT L. KORB_________________ 

Brent L. Korb 

Senior Vice President – Finance and  

Chief Financial Officer 

Attest: 

 

/S/ KEVIN P. DELANEY_______________  

Kevin P. Delaney 

Senior Vice President – General Counsel  

and Secretary 


