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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2):

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
  
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

  
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

  
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Item 8.01 Other.

As previously disclosed, at the registrant's 2016 annual meeting of stockholders held on May 26, 2016, the registrant's stockholders approved the
registrant's third amended and restated certificate of incorporation, as set forth and described in detail in the registrant's definitive proxy statement on
Schedule 14A filed with the U.S. Securities and Exchange Commission on April 6, 2016.  On May 27, 2016, such amended and restated certificate of
incorporation was filed with the Delaware Secretary of State.  A copy of the registrant's third amended and restated certificate of incorporation, included in
such proxy statement, is also filed as Exhibit 3.1 to this Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits   
    
 Item No.  Exhibit Index
    
 3.1  Third Amended and Restated Certificate of Incorporation of the registrant



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 Valhi, Inc.
 (Registrant)
  
  
  
  
 By: /s/ Gregory M. Swalwell
Date:  May 31, 2016 Gregory M. Swalwell, Executive Vice President, Chief Financial Officer

and Chief Accounting Officer
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3.1  Third Amended and Restated Certificate of Incorporation of the registrant



THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
VALHI, INC.

(Original Certificate of Incorporation
Filed December 1, 1932 under

the name Liberty Loan Corporation)

ARTICLE I.

The name of the corporation is Valhi, Inc. (the "Corporation").

ARTICLE II.

The address of the registered office of the Corporation in the State of Delaware is 2711 Centerville Road, Suite 400, in the City of Wilmington,
County of New Castle.  The name of its registered agent at such address is Corporation Service Company.

ARTICLE III.

The purpose for which the Corporation is organized is to engage in any lawful act or activity for which corporations may be organized under the
Delaware General Corporation Law.

ARTICLE IV.

The total number of shares of all classes of stock which the Corporation has authority to issue is five hundred five million (505,000,000) shares, of
which five hundred million (500,000,000) shares are common stock, $.01 par value per share (hereinafter referred to as "Common Stock"), and five million
(5,000,000) shares are preferred stock $.01 par value per share (hereinafter referred to as "Preferred Stock").  The designation and the powers, preferences and
rights of the shares of Common Stock and Preferred Stock and the qualifications, limitations and restrictions thereof are as follows:

Section 4.1.

(i) Shares of Common Stock may be issued from time to time as the Board of Directors shall determine and on such terms and for
such consideration as shall be fixed by the Board of Directors.  Each share of Common Stock shall be equal to every other share of Common Stock in every
respect.

(ii) The holders of Common Stock shall be entitled to one vote for each share of Common Stock held of record on the books of the
Corporation with respect to all matters submitted for stockholder approval.



Section 4.2.   Preferred Stock may be issued from time to time in one or more series with such designations as may be stated in the resolution or
resolutions providing for the issue of such stock from time to time adopted by the Board of Directors.  The resolution or resolutions providing for the issuance
of shares of a particular series shall fix, subject to applicable laws and provisions of this Article IV, the designations, rights, preferences and limitations of the
shares of each such series.  The authority of the Board of Directors in respect to each series shall include, but not be limited to, determination of the
following:

(i) the consideration for which such Preferred Stock shall be issued;

(ii) the number of shares constituting such series, including the authority to increase or decrease such number, and the distinctive
designation of such series;

(iii) the dividend rate of the shares of such series, whether the dividends shall be cumulative and, if so, the date from which they
shall be cumulative, and the relative rights of priority, if any, of payment of dividends on shares of such series;

(iv) the right, if any, of the Corporation to redeem shares of such series and the terms and conditions of such redemption;

(v) the rights of the shares in case of a voluntary or involuntary liquidation, dissolution or winding up of the Corporation, and the
relative rights of priority, if any, of payment of shares of such series;

(vi) the obligation, if any, of the Corporation to retire shares of such series pursuant to a retirement or sinking fund or funds of a
similar nature or otherwise and the terms and conditions of such obligation;

(vii) the terms and conditions, if any, upon which shares of such series shall be convertible into or exchangeable for shares of stock
of any other class or series, including the price or prices or the rate or rates of conversion or exchange and the terms of adjustment, if any;

(viii) the voting rights, if any, of the shares of such series, in addition to any voting rights required by law; and

(ix) any other rights, preferences or limitations of shares of such series.

As authorized by resolutions adopted by the Board of Directors of the Corporation, the designations, rights, preferences and limitations of the 6%
Series A Preferred Stock are set forth in Annex 1 hereto and are incorporated herein by reference.

Section 4.3.  No holder of stock of any class or series or of other securities of the Corporation, or of options, warrants or other rights to purchase stock
of any class or series or other securities of the Corporation, shall have any preemptive or preferential right to purchase or subscribe for any securities of the
Corporation.



ARTICLE V.

Section 5.1.  To the fullest extent permitted by Delaware law, the Corporation shall indemnify any and all officers and directors of the Corporation
from and against all expenses (including attorneys' fees), liabilities or other matters arising out of their status as such or their acts, omissions or services
rendered by such persons in such capacities or otherwise while serving at the request of the Corporation in any other capacity.  Unless specifically addressed
in a repeal or amendment of Delaware law with regard to a Corporation's ability to indemnify any such person, no such repeal or amendment shall adversely
affect any indemnification rights of any such person existing at the time of such repeal or amendment.  This Section 5.1 does not limit the power of the
Corporation to indemnify and advance expenses as authorized in the Bylaws of the Corporation.

Section 5.2.  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 such liability as is expressly not subject to limitation under the Delaware General Corporation Law.  If the Delaware
General Corporation Law is hereafter amended, then the liability of a Director of the Corporation shall be eliminated or limited to the fullest extent permitted
by the Delaware General Corporation Law as so amended.  Any repeal or modification of this Section 5.2 shall not adversely affect any right or protection of
a Director of the Corporation existing at the time of such repeal or modification.

ARTICLE VI.

In furtherance of, and not in limitation of, the powers conferred by statute, the Board of Directors is hereby expressly authorized and empowered to
adopt, alter, amend or repeal the Bylaws of the Corporation, without any action or approval by the stockholders of the Corporation, by the affirmative vote of
a majority of the Directors then in office.

ARTICLE VII.

Section 7.1.  The Corporation may in its Bylaws confer powers upon its Board of Directors in addition to, but not in contravention of, those
elsewhere provided in this Second Amended and Restated Certificate of Incorporation (this "Certificate of Incorporation") and by the laws of the State of
Delaware.  All of the powers of the Corporation, insofar as the same be lawfully vested by this Certificate of Incorporation in the Board of Directors, are
hereby conferred upon and vested in the Board of Directors of the Corporation.

Section 7.2.  The Board of Directors and stockholders of the Corporation shall have the power, to the extent provided by the Bylaws, to hold their
respective meetings within or outside the State of Delaware.  The Directors shall have the power to keep the books, papers, documents and records of the
Corporation within or without the State of Delaware (except to the extent required by the laws of the State of Delaware to be kept within that state), and to
establish one or more offices of the Corporation within or without the State of Delaware as the Board of Directors may from time to time authorize.  Election
of Directors need not be by written ballot unless the Bylaws of the Corporation so provide.



Section 7.3.  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 provided by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

ARTICLE VIII.

The Corporation expressly elects not to be governed by Section 203 of the Delaware General Corporation Law.



Annex 1

DESIGNATIONS, RIGHTS AND PREFERENCES OF
6% SERIES A PREFERRED STOCK

The 6% Series A Preferred Stock, par value $.01 per share (the " Series A Preferred Stock"), shall consist of 5,000 shares with the designations,
preferences, rights and limitations as follows, in addition to those otherwise set forth in the Certificate of Incorporation (as defined below):

Section 1.  Certain Definitions.  As used in this Designations, Rights and Preferences of 6% Series A Preferred Stock of the Corporation (this " Series
A Designation"), the following terms shall have the following meanings, unless the context otherwise requires:

"Board of Directors" means either the board of directors of the Corporation or any duly authorized committee of such board.

"Business Day" means any day other than a Saturday, Sunday or a day on which state or U.S. federally chartered banking institutions in New York,
New York are not required to be open.

"Capital Stock" of any Person means any and all shares, interests, participations or other equivalents however designated of corporate stock or other
equity participations, including partnership interests, whether general or limited, of such Person and any rights (other than debt securities convertible or
exchangeable into an equity interest), warrants or options to acquire an equity interest in such Person that are traded on an established national or regional
trading market or exchange, including but not limited to the common stock, par value $.01 per share, of Valhi, Inc., a Delaware corporation.

"Certificate of Incorporation" means the Second Amended and Restated Certificate of Incorporation of the Corporation, as amended from time to
time, and includes this Series A Designation.

"Common Stock" means the voting Common Stock, $.01 par value per share, of the Corporation and any other stock of any class of the Corporation
that has no preference in respect of dividends or of amounts payable in the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Corporation.

"Corporation" means Valhi, Inc., a Delaware corporation, and its successors.

"Dividend Payment Date" means March 31, June 30, September 30 and December 31, of each year, or if any such date is not a Business Day, on the
next succeeding Business Day.

"Dividend Period" means the period beginning on, and including, a Dividend Payment Date and ending on, and excluding, the immediately
succeeding Dividend Payment Date.

"Liquidation Preference" has the meaning assigned to such term in Section 4(a).



"Outstanding" means, when used with respect to Series A Preferred Stock, as of any date of determination, all shares of Series A Preferred Stock
outstanding as of such date; provided further that, in determining whether the holders of Series A Preferred Stock have given any request, demand,
authorization, direction, notice, consent or waiver or taken any other action hereunder, Series A Preferred Stock owned by the Corporation shall be deemed
not to be outstanding.

"Parity Stock" has the meaning assigned to such term in Section 2.

"Person" means an individual, a corporation, a partnership, a limited liability company, an association, a trust or any other entity or organization,
including a government or political subdivision or an agency or instrumentality thereof.

"Record Date" means with respect to the dividends payable on March 31, June 30, September 30 and December 31 of each year, March 15, June 15,
September 15 and December 15 of each year, respectively, or such other record date, not more than 60 days and not less than 10 days preceding the
applicable Dividend Payment Date, as may be fixed by the Board of Directors.

 "Senior Stock" has the meaning assigned to such term in Section 2.

"Series A Preferred Stock" has the meaning assigned to such term in the preamble hereto.

Section 2.  Rank.  The Series A Preferred Stock shall, with respect to rights upon liquidation, dissolution or winding up of the Corporation, rank (a)
senior to all classes or series of Common Stock and to any other class or series of equity securities issued by the Corporation not referred to in clauses (b) or
(c) of this paragraph, (b) on a parity with all equity securities issued by the Corporation in the future, the terms of which specifically provide that such equity
securities rank on a parity with the Series A Preferred Stock with respect to dividend rights or rights upon the liquidation, dissolution or winding up of the
Corporation ("Parity Stock") and (c) junior to all equity securities issued by the Corporation in the future the terms of which specifically provide that such
equity securities rank senior to the Series A Preferred Stock with respect to dividend rights or rights upon the liquidation, dissolution or winding up of the
Corporation ("Senior Stock").  The term "equity securities" shall not include convertible debt securities.

Section 3.  Dividends.

(a) Holders of the then Outstanding shares of Series A Preferred Stock shall be entitled to receive, only when and as authorized and
declared by the Board of Directors, out of funds legally available for the payment of dividends, cash dividends at the rate of 6% of the $133,466.75 per share
Liquidation Preference per annum.  If, as and when declared, such dividends shall be payable quarterly in arrears on each Dividend Payment Date.  Any
dividend payable on the Series A Preferred Stock for any full or partial Dividend Period will be computed on the basis of a 360-day year consisting of twelve
30-day months.  Dividends will be payable to holders of record as they appear in the stock records of the Corporation at the close of business on the
applicable Record Date.



(b) No dividends on shares of Series A Preferred Stock shall be declared by the Corporation or paid or set apart for payment by the
Corporation at such time as the terms and provisions of any agreement of the Corporation, including any agreement relating to its indebtedness, prohibit such
declaration, payment or setting apart for payment or provide that such declaration, payment or setting apart for payment would constitute a breach thereof or
a default thereunder, or if such declaration or payment shall be restricted or prohibited by law.

(c)  Dividends on the Series A Preferred Stock that are not declared or paid for any full or partial Dividend Period shall not accrue or
accumulate under any circumstances.

(d) Nothing contained herein shall prevent or restrict the Corporation from the declaration, payment or set aside for payment or any
other distribution of cash or other property, directly or indirectly, on or with respect to any shares of the Common Stock, or shares of any other class or series
of equity securities ranking junior to or on a parity with the Series A Preferred Stock as to dividends or upon liquidation, including without limitation not
declaring or paying any dividend on the Series A Preferred Stock for any full or partial Dividend Period.  Further, nothing contained herein shall prevent or
restrict the Corporation from redeeming, purchasing or otherwise acquiring for any consideration (or any moneys be paid to or made available for a sinking
fund for the redemption of any such shares) by the Corporation any shares of Common Stock, or any shares of equity securities ranking junior to or on a
parity with the Series A Preferred Stock as to dividends or upon liquidation, including without limitation not declaring or paying any dividend on the Series
A Preferred Stock for any full or partial Dividend Period.

Section 4.  Liquidation Preference.

(a) Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation, the holders of shares
of Series A Preferred Stock then Outstanding are entitled to be paid out of the assets of the Corporation, legally available for distribution to its stockholders, a
liquidation preference of $133,466.75 per share of Series A Preferred Stock (the " Liquidation Preference"), plus an amount equal to any declared and unpaid
dividends (and only to the extent declared and unpaid) for the full or partial Dividend Period in which the liquidation, dissolution or winding up occurs,
before any distribution of assets is made to holders of Common Stock or any other class or series of equity securities that ranks junior to the Series A Preferred
Stock as to liquidation rights.

(b) In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding up, the available assets of the
Corporation are insufficient to pay the amount of the liquidating distributions on all Outstanding shares of Series A Preferred Stock and the corresponding
amounts payable on all shares of each other class or series of equity securities ranking on a parity with the Series A Preferred Stock as to liquidation rights,
then the holders of the Series A Preferred Stock and each such other class or series of equity securities shall share proportionately in any such distribution of
assets in proportion to the full liquidating distributions to which they would otherwise be respectively entitled.

(c) After payment of the full amount of the liquidating distributions to which they are entitled, the holders of Series A Preferred
Stock will have no right or claim to any of the remaining assets of the Corporation.



(d) Written notice of any such liquidation, dissolution or winding up of the Corporation, stating the payment date or dates when,
and the place or places where, the amounts distributable in such circumstances shall be payable, shall be given by first class mail, postage pre-paid, not less
than 30 nor more than 60 days prior to the payment date stated therein, to each record holder of the Series A Preferred Stock at the respective addresses of
such holders as the same shall appear on the stock transfer records of the Corporation.

(e) The consolidation or merger of the Corporation with or into any other corporation, trust or entity or of any other corporation
with or into the Corporation, or the sale, lease or conveyance of all or substantially all of the property or business of the Corporation, shall not be deemed to
constitute a liquidation, dissolution or winding up of the Corporation.

Section 5.  Voting Rights.

(a) Holders of the Series A Preferred Stock will not have any voting rights, except as set forth below or as otherwise provided in the
Certificate of Incorporation, by law or pursuant to agreements among the holders of voting equity securities of the Corporation.

(b) The affirmative vote of holders of at least two-thirds of the Outstanding shares of the Series A Preferred Stock and all other
Parity Stock with like voting rights, voting as a single class, in person or by proxy, at a special meeting called for the purpose, or by written consent in lieu of
meeting, shall be required to alter, repeal or amend, whether by merger, consolidation, combination, reclassification or otherwise, any provisions of the
Certificate of Incorporation if the amendment would amend, alter or affect the powers, preferences or rights of the Series A Preferred Stock, so as to adversely
affect the holders thereof; provided, however, that any increase in the amount of the authorized common stock or authorized preferred stock or the creation
and issuance of other series of common stock or preferred stock will not be deemed to materially and adversely affect such powers, preferences or special
rights.

Section 6.  Consolidation, Merger and Sale of Assets.  The Corporation, without the consent of the holders of any of the Outstanding Series A
Preferred Stock, may consolidate with or merge into any other Person or convey, transfer or lease all or substantially all of its assets to any Person or may
permit any Person to consolidate with or merge into, or transfer or lease all or substantially all its properties to the Corporation.

Section 7.  Headings.  The headings of the Sections of this Series A Designation are for convenience of reference only and shall not define, limit or
affect any of the provisions hereof.
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