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FLORIDA DEPARTMENT OF STATE

(Henda E. Hood
Serrotayy of Siate

Decembar 2, ZB03

VAN DER AR EOLDINGS, INC.
2015 SPRING ROAD, SUITE 750
CAK BROOK, IL 60523

SUBJECT: VAN DER AR EOLDINGE, INC.
REF; F032000005664

We recaived your electronically transmitied documeni. However, the
docurment has ook been filed. Please make the following corrections and
refax the completa doctment, ineluding the alactroniec filing cover sheet.

ATC/VANCOM MANAGEMENT SERVICES OF PENBACOLRE, FLORIDA LIMITED PARTNERSHEIP
was revoked on 9-26-03. This entiiy must be reinstated before the merger

can be filed.

Please return your document, alohg with a copy of this letter, within 60
days or your filing will be considered abandoned. -,_H

If you have any questions concerning the filing of your document, plaase
call {B50) 245-6025. =0
[y ‘”:
Trevor Brumblay FAX Aud. #: HO3000327S65 S e
Document Specialist Letter Number: 603A00064&648 -:?:}
B

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814
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ARTICLIS OF MERGER

Pursuant to Section §20.203, Florida Stanes, the undersigned andries hereby adopt and submit Ehc
following Articles of Merger for the purpose of effecting the merger (the “Merger”) of the Merging
Entities (as definad below) with and inta Van Der As Holdings, Inc., 8 Delaware corparation {the

“Surviving Entg™-

FIRST: The exact name, street address of 1ts principai office, jurisdiction of formation, orgaaization or
incorporation, and entity type for cash merging eutity (each, # “Merging Entity™) are 25 follows:

agme and et Addre:

1. ATC Vancom of Celifornia L7,
o/o ATC/ Vanvom, Ing.
2013 Spring Roed, Sujte 730
Qzk Brook, Ithnois 60523

Florida Document/Registration Numben NONE

2. ATC/Vapcom of Nevada Limited Parimership
clo ATC/Vancom, Ine.
2015 Spring Road, Suite 750
Cak Broak, Hiinois 60523

Floride Document/Ragiskation Number: NONE

3. ATC/Vansom of Georgla L.P.
e/o ATC/Vancom, Inc.
. 2015 Bpring Read, Suite 750
Cak Brook, llinois §0523

Florida Document/Registration Number; NONE

4. ATC/VANCOM OF MICHIGAN LIMITED
PARTNERSIIP
e/o ATC/Vancom, Ine,
2015 Spring Road, Suite 750
Qzk Brook, Ilinods $0522

Fiorida Docament/Reglstration Nuraber: NONE
. 5. ATC/VANCOM OF TEXAS LR

ofn ATCVancom, Ins.
- 2015 Spring Road, Suite 750

Qak Brock, Hlmois 66523

Florida Document/Registration Nomber: NONE

HDUSTON 7095072

Jurisdiction Entity Tvpe
Califomia Limited Partretship
errEGTVED
o
FEI Mumber: 68-0343872
Nevada Limited Partnership
FE] Number: $8-0328572 . 3
Ceorgia Limnited Parmership
3 5 1 =
S
L E'H Ty .'
FE{ Number: 36-4363088 0
T FZL
Michigan Limited Partnership o om T
e f
P s
%_‘ HEN .
FEI Number: 364130156
Texas Limited Partnership

FEI Humber: 36-42810%9



§. ATC/Vancom Management Services of © Florida ) Limited Partnarship
Pensacola, Florida Limited Partnership

oo AT/ Vaneom, Ing.

2015 Spring Road, Suite 750

Oak Brook, Hiinots 60523
Florida Documentv/Registradon Number: AP700000211 FEI Number: 36-41R562}
SECOND: The sxact nasne, street address of its principal office, jurisdiction of incorporation, and
entity type of the Surviving Entity axe as follows:
N, ani 5 ddgess Jurisdiction Eqtity Tvoe
Van Der Aa Holdings, Ioc. Delaware Corporation
cfo ATC ancom, fne.
3015 Spring Koad, Suite 750
Ok Brook, Titinois 60523
Florida Document/Regisimation Number: FO3000005664 FE{ Nuguber: 36-4{26606

THIRD: The Plan of Merper (which is attached heroto a5 Exhibit A and incocporered by reference in
these Articles of Merger) meets the requirements of scction 620,201, Flarlda Statutes, and war approved
in writing by the sole general partaer und the sole fimited pactner of ATC/Vancom Menagement
Services of Pensacola, Florids Linited Partnership {the “Florida Pestnership'™), the Florida domestic
limited partnership that is o party to the merger, in accordance with the Florida Revised Uniform —
Limited Partnership Act (1986), Chapter 628, Part I, Florida Staiutes, LLE

FOURTH: The attached Plan of Merger was approved by each other business entity that is 4 party 10 & 7y
the Merper in nccordance with the respective laws of the applicable jurisdictions in which suoh busines?’ 7

entities are formed, organized or incorporated, as apphicable. o
FIjem

FIETH: The Surviving Entity hereby appoints the Florida Seoretary of State as itz agent for substitute :ra '""

—

service of process pursuant to Chapter 43, Florida Swtutes, in any procesding to enforce any obligation - -

or rights of any dissenting partgers of the Florida Partnorship, the Florida dumestic limied paninerghip 3—“

that s a party to the Marger.

—

gl._g_;g: The Surviving Entity agrees 1o pay the dissenting partners of the Florida Partnership (the
Florida domestie limited partnership that is 2 pacty ta the Merger) the amount, if any, to which they acs
entitled under section §28.205, Florida Stanites,

§EVE§ TH: The Merger is permitted under the respective lews of all applicable jurisdictions and is not
prolu‘l? ited by the agreement of any partnership or limited partnership or the repulations or articles of
organizstion of any limited liability company that is 2 party fo the merger,

EIGHTH: The Merger shall become effective as of Decermber 31, 2003 at 12:01 a.m, BST.

HEE._H_: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction of farmarion, orgeaization or incorporation.

IN WITNESS WHEREOF, Merging Entities (including the Fiorida Parmershin) huve causad
these Articles of Merger to be signed on their behalf by their respective general partuers, and the

HOUSTON 789507v2

¥
a

1 - 2300

]

434

SAY

(IHY



Surviving Entity has caused these Articles of Merger 1o be signed on its behalf by its duly anthorized
repregentatives, on this 1st day of November 2003

BOUSTON 10950772

MERGING ENTITIES:

ATC/VANCOM OF TEXAS L.,
& Texas limited parinership

By: ATCIVANCOM, INC., an lilinois corporation,
i sole general partne

ATC/VANCOM OF CALIFORNIALF.,
& Ceilfornis lirpited partnership

By: ATCN ANCOM, INC., zn 1linois corporation,
its sole general partne :

By 4 Tﬂg‘d
Jphes Long, Presiknt

By: ATC/VANCOM, INC., an Tinais corporation, 35

 ATC/VANCOWM OF NEVADA LIMITED i
. PARTNERSHIP, 2 Nevada limited partriership

— -
., e
g,
- F T
—

-

its sole general pariner g
By: P
s Long, Presiffent =T
= 1

ATC/VANCOM OF GEORGIA LP,
a Georglz Umited partnership .

By: ATCIVANCOM, INC., an Hlinofs corperation,
its sole general partoer
By:

B Long, Presid

ATC/IVANCOM OF MICHIGAN LIMITED
PARTNERSHIP, a Michigan limited partiership

By: ATC/VANCOM, INC,, an Tinois corporation,
its sole gonera] partner
By:

Japi#s Long, Presiden

)

g4
(HV
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ATC/VANCOM MANAGEMENT 8ERVICES OF

PENSACOLA, FLORIDA,
a Florida limited partnership

By: ATC/VANCOM, INC., an Iilinois corporation,
jts sole peneeal pazines

VAN DER AA ROLDINGS, INC.,
2 Delaware corporation

By: gf/’%}éﬁ |

Iodwes Long, President
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EXBIBIT “A™

PLAN OF MERGER
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PLAN OF MERGER

THIS PLAN OF MERGER. {this “Plan of Merger'™ is made as of November 1, 2003 by
and among Van Der Aa Holdings, Inc., a Delaware corporation {the “Survivigg Company”), and
ATC/Vancomy of California L2, a California limited partnership, ATC/Vancom of Nevada
Limited Partnership, 8 Nevada limited pattnership, ATC/Vancom of Georgia L.P, a Georgia
limited parinership, ATC/VANCOM OF MICHIGAN LIMITED PARTNERSHIP, a Michigan
limited pertaership, ATC/VANCOM OF TEXAS LP. a Texas limied parmership, and
ATC/Vancam Management Services of Peasacols, Florida Limited Partnership, a Florida limited
partnership {collectively, the “Merging Companles™ (the Merging Companies and Surviving
Company are collsctively refarrad to herein as the “Congtituem Qorppanies™.

WITNESSETH:

WHEREAS, the Surviving Company is the sole limited partner of each of the Merging
Companies, holding a 99% limited parmership interest in cach of the Merging Companias (the
“Limited Partnership Ipterests™); :

WHEREAS, ATC/Vancom, Inc., an Iliinois sorporation, is the sole ganezai partner of
ench of the Merging Companies, holding 2 1% general partpership interest in each of the
Merging Companies {the “Generz] Parinership Interests™),

WHEREAS, the Constiuent Compepies desire to effect a tnerger (the “Mergei™),:
whereby the Merging Companies will be merged with and into the Surviving Company end fhe’
outstanding Limited Partnership Interests of each of the Merging Companies will 3bs-
extinguished and the General Partnership Interests of each of the Merging Companits beifig:
converted info stock of the Surviving Company, as described herein; s

iy
WHEREAS, the general partner and limited partner of each of the Merging Campmféé“g
bave approved. this Plan of Merger; :é ;
- WIHEREAS, a list of addresses of cach Merging Company is attached hereto as Bxhib:it

WHEREAS, the Board of Directars of the Surviving Company has approved this Plan of
Merger and the Board of Directors of the Surviving Company has diregted that it be sybmitied to

its stockholder for approval and adoption, and such stockholder has approved and adapted this
Plan of Merger, as required by applicable law;

NQW, THEREFORE, in consideraton of the foregoing 2nd of the mutual agreements

and covernants contained herein, and for the purpose of preseribing the terms and conditions of
&ze_Mz:gex, wnd such other detalls and provisions 2 the partias herets desm necessary or
desirable, the partiss herett agres as follows:

HOUSTON 70T TTvs Floridy



ARTICLE ONE

{1 At the Effective Time (as defined below), the Merging Companies spali be
etped with and into the Surviving Company, and the Surviving Campau_y shall continue o
exist under and be governed by the laws of the State of Delaware. The registered office of the
Surviving Company in the State of Delaware will condtinne o be located at 12ﬂ9_0mnge Strest,
Wilmington, Delaware 19801 and its registered agent a1 such address will continue to be The
Corporation Trust Company. -

1.2 Except as may otherwiss be set forth in this Plan of Merger, the corporate
axistence and identity of the Surviving Company, with all ifs purposes, powers, franchises,
privileges, dghts and immunities, shall continue unaffected and unimpaired by the Mexger, and
the limjted partmership existence and identity of sach of the Merging Companies, with all its
purpases, powess, franchises, privileges, rights and fmmunities, at the Effective Time, shall be
merged with and ioto the Surviving Company, as the Surviving Company, and the Surviving
Company shall be vested fully terewith, and the separate limited partnership existence and
idemtity of cach of the Merging Companies shall thersafier cease, except to the extent continved
by applicable law.

ARTICLE TWO

The Merger shall become effective as of December 31, 2003, The time when the Merger
shall became =ffective, a5 defined by this Artiele Two, is herein called the “Effective Time ™

ARTICLE THRER

5.1 The Articies of Iz;co;pnraﬁoﬁ of the Surviving Company in effect at the Effective
Time, a tue and comrect copy of which is attached herato as Exhibit “B”, shall constituie the

Aaxticles of Incorporation of the Surviving Company until further amended, altered or repealed in
the manner provided by law. Z-ei

32  The By-Laws of the Surviving Company in effect at the Effective Time shauj\@é?
the By-Laws of the Surviving Company until amended, altered or vepealed in the manmet’
provided by law. - <

3.3  The officers and directors of the Surviving Company duly acting immediately
prior to the Effective Time shall be the officers and divactors of the Surviving Corpany afterthe:
Effective Time, and shali serve in soch capacities in accordance with the By-Laws of the:
Surviving Company unfi} the next annual meeting of stockholders of the Surviving Company or
until their respective successors are clected and qualified.

34 Al comporate or limited parinemship acts, plans, policies, applications, egreements,
orders, registrations, licenses, approvals and authorizations sf the Constituent Companies, their
tespeciive, pariners, stockholders, Boards of Directors, commitiess slected or appointsd by their
Boards of Directors, officers and agents, which were valid and effecfive immediarely prior to the
Effective Time, shall be taken for all purposes on and afier the Effective Time as the acts, plans,
policies, applications, agresments, orders, registrations, licenses, approvals and authorizations of

HOUSTON 707172vs 2
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fhe Surviving Company and shall be as effective and binding thereon as the same were with
respect to the Constitaent Companies immediataly prior to the Effective Time,

ARTICLE FOUR

41  The obligations of the Surviving Company and the Merging Companies

outstanding imeaediately before the Bffective Time shall continue after the Effective Time &5
obligations of the Surviving Company.

42 At the Effective Time, by virtue of the Merger and without any action on the parl

of the Consttuent Companies or their respective siockholders or partners, () the Limited
Partnership Interests of each of the Merging Companies shall be extinguished and shall cease 1o
exist, and (i) the Ceneral Partnership Interests of each of the Merging Companies shall
automatically be converted into the right io receive the following number of shares of the

common stock of the Surviving Company for the General Partnership Interest of each Merging
Company set forth belaw:

Nurnber of Shares of Suwrviving Cornpany
Merging Company Received for General Partnership Interest
ATCVancom of California L.P. 19 shares
ATC/Vancom of Nevada Limired Partnership & shares
ATC/Vancom of Georgia LP. ' 1 shars Zen
ATC/VANCOM OF MICHIGAN 1 share g

LIMITED PARTNERSHIP . =2

ATC/VANCOM OF TEXAS L P. 1 share 33t

ATC/Vancom Manzgement Services of 1 share : il

Pensacola, Florida Limijted Parinership : e
. haLE]

. : e

ARTICLE FIVE i

[ASEE Y

5.1  Atthe Effective Time, all rights, title and interests to all property owned by cach
of the Merging Companies chall be sllocated to and vested in the Surviving Company without
reversion or jmpairment, without further act or deed, and without any transfer or assignment
having occured, but sebject to any existing liens thesson.

5.2 The Surviving Company shall, at the Effectve Time and thersafter, be
responsible and liable for all liabilites and obligations of each of the Merging Companies, and &
proceeding pending sgainst any Merging Company may be continued as if the Marger did not
%cc:.:r, or the Surviving Company may be substituted In the proceeding in place of any Merging

ompany.

5.3

) The Surviving Compaay shall, at the Effective Time and thereafter, be
regponsible for the payment of all fees and franchise taxes of the Merging Companies, and the

Surviving Company will be obligated to pay such fees and franchise taxes if the same are not
timely paid.

HOUSTON 70771 12vd

% ke 9~ J30£0

ERIE
NV



ARTICLE BYX

6.1  This Plan of Marger may be execufed by the parties hereto in ¢ounterparts, each
of which when so executed and delivered shall be an original, bur all of whick shall constitute

one instrument.
Subjeet 1o applicable law, this Plan of Merger may be amended, modified or

6.2
supplemented only by wrinten agreement of the Merging Cnmpames and the Surviving Company

ar any time before the Bffectve Time,
' 63  This Plan of Merger may be terminated at any thme prior to the Bffective Time by
mutual agreemens of the parties hersto,

64  The general parmer and limited partner of each of the Merging Companies hereby
expressly waive natice of any action to approve this Plan of Merger {including but pot limited w0

any notica required under Section 620.202(3), Florida Statutes).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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N WITNESS WHEREQCF, each of the parties hereto has caused this Plan of Merger,

which may be executed in multiple counterparts, to be execited by and on its bebalf and in its
corporate ot limited partnership name a5 of the date first above writien.

ROUSTON 71077 72ve

VAN DER 4A HOLDINGS, INC,,
a Delaware corporation

By:

Long, Presid?(t

ATC/VANCOM OF CALIFORNIA LLP.
z California Yimnited partnership

By: Van Der Aa Holdings, Inc., a Delawate!.
corpuration, its [irited partuer

- —
Caa

<o

Al

=% &R

[ l'_ﬂ |

By: R A

I Long, Presigént j:i: =

ATC/VANCOM OF NEVADA LIMITED 7 9

PARTNERSHIFP, = Nevada limited partoership 22, 9
=

By: ATC/Vancom, In¢., an IHinois
corporation, its general partner

By: C}W%Aq

yﬁes Long, Presidant

By: Van Der Aa Holdings, Inc., a Delaware
corporation, its imited pariner

By
Jayfes Long, Pregidedt

AENE
ORY

[}
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ATCIVANCOM OF GEORGIA L.P.,
a Oeorgia imited partnership

By: ATC/Vancom, Inc., an inois
corporation, its general partner
By:

3 Long, Prestdent

By: Van Der Aa Heoldings, Inc., 2 Delaware
corporation, its limited partner

By: A&g
Jges Long, President

ATC/VANCOM OF MICBIGAN LIVMITED
PARTNERSHIP, a hMichigan Hmited partnership

By: ATC/Vancot, Inc., an Ninais
sorporation, its general partner

By:

Long, President .

By: Van Der Aa Holdings, Inc., & Delawars

corportation, its limited partner ;r_—'f <
B

By: z5
Tag#s Long, Presi ch3z

M=

ATC/VANCOM OF TEXASL.P., e

& Texas limited parinership

|
e

g5 wy 4= J30€0

1

b

i

By: ATC/Vancom, Ine., 2r Iinoiy
corporation, itz general partoer

By:
Jagaes Long, President

By: Van Der Aa Holdings, inc., 2 Delaware
torporation, ity imited partner

B

1
-
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HQUSTON 1071724

AYC/VANCOM MANAGEMENT SERVICES

OF PENSACOLA, FLORIDA LIMITED
PARTNERSHIP, 2 Florida limited partnership

By: ATC/Vancoen, lnc., an [ilinois
corporetion, its general partier

by:

Jofhes Long, Presfient

By: Van Der As Holdings, Ine., & Delaware
corporation, its limited partner

By: o
Jagies Long, Presigént
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HOUSTAN 7077wt

Exhibit “4"

Address for all the Merging Companpies is 25 follows:

o/o ATC Vancorz, Ine.
2015 Spring Brock Road, Suite 750
Oak Brook, Dlinois 60323

.
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Exhibit *B>

[ARTICLES OF INCORPORATICI OF VAN DER AA HOLDINGS, INC.]
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Delaoware - .

The First State

T, HARRIET SMITE WINDSOR,
DELRWARE, DO EEREBY CERCIFY TEE ATTACHED ARE TRUE AND CORRECT

COPIES OF LLL DOCUMENTS ON FILE OF YVAMN DER AR BOLDINGS, INC.®
A5 RECEIVEL AND FILED TN YHEIB OFFILE.

THE *OLLOWING DOCUMENTES EAVE BERN CERTIFIED:

CERIIFICATE COF INCORPORATION, FILED THE TWENTY-FIRSY DAY OF
JANUARY, A.D. 1887, AT 12:30 O'CLUCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE IWENTIRTE DAY OF
DECEMBER, A.D. 2008, AT % O'CLOCK AR.M.

AND I DO HEREBY FURTHER CERTIFY THAT TEE AFOREOAID

CERTIFICATES ARE THE ONLY CERTIPICRTES CON RECORD OF THR
RXORESAID CORPORATION.

Harrler Smith Windsor, Sucratery of Smte
2708475 81008

036748087

AUTHENTICATION: 2763926

DRFE: 131-20-03

SECRETARY OF STATE OF THE STATE OF
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FIRSY:

SECOND:

THIRD:

FOURTH:

EtFTH:

SIXTH:

| SEVENTH:

FTXTE OF DEBLAWERE

HIVIETOR CF CORPORATIONT
TFILED L2: 50 DM GBI 21.1500
RILOIVE2E ~ 205875

Cartificate of Incorporation
of
Van Dor Ax Holdings, Inc.

Tha reme of the corporation is Van Der As Holdings, ng. {the
*Corporesian”j.

Tha addrogg of the Corporation’s ropisterst office n the State of
Delawars is 1208 Orgnge Strest, Wilmington Delpwarg 19801 In the
county of Bew Castie. The name of the Corporation’s registered rgent
% The Corporation Trust Sompeny.

Tha neture of the Busingds or purposss W be conducted or pramated is
to ghgage in any lswiyl act or getlvity for which corporations mgy be
orgenized under the Generai Corpormtion Law of Dalaware {the “GCL").

The total number of shares of capitel stock which the Corporation shall
have authurity to issus is 1,000 shares of Common Class A [Voting)
stock. par value of §.07 par shore and 3,000 shares of Common !:las:s
B {(Noo.vating) stock, par valus of $.01 per share. -

Tha name srd mailing address of the Corpwatian'; incorporator is:
Nemg Maliing Addrasy

Dlane M. Kuba| cip Xetten Muchin & Zavis
525 Wast Marrow Street, Suita 1600
Chicapo, inplz GLEE1-3853

The name ang biyainess eddress of tha Initia! Dhrectors of the Corparation
ure B3 foilovs:

Kama Maifing Address

John G, Van Der Az Ong Mid Amarice Plaza, Sulta 407
Qakbrook Terrace, i 80181

Tarry L. Van Dar Aa One Mid Americs Plara, Suite 401
Oakbraxgk Tarcaea, 1L 50181

The Bgard ot Dirgtlors of the Corporation s expressly suthorized 10
adapt. armant or repeal the by-laws of the Dorporation (the “By-Laws™.

F4
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EBOHTH:

NINTH:

TENTH:

Tha busingzy and affairs of the Corporation shall be meEngged by or under
the dirgetion of the Bonrd of Directore. Elections of directory nesd not
be bY written buligt uniesa etherwise provided in thae By-Laws.

Whonevor & complomiie ¢r arrpngement is proposed batween the
Corporgtion and itk craditers or any ciass of them end/or betwman the
Corporation and its stockholder: or 2ny class of them, any gourt of
esqutsble Jursdiction within the Stats of Delawarea may, on the
application i @ summary way of the Corporation or of any creditor or
stockhoider thereo! Or pn the spplicaticn of wny recaivar or regelvars
wpppimed for this Corporstion under the pravisions of Section 281 of
Titte & of tha GCL or on the application of trusioes in dissalution or of
any racelvar or receivers appointsd for the Corporgtion ynder the
provisions of Saction 278 of Title & of the GCL order a megting of the
oreditors or class of vragiiors, @nd/or of the stockhoitders or ¢lass of
stockhaidwrs of the Corporgtion, gs the case rmay ba, (o be turnmdned
in such manner o3 the said cowry directs. 1 a8 majorisy in numbar
repraxgriing thres-fourths in valus of the creditorg or class oY creditors,
and/or of the stgekholders or class of stinckhiclders of the Corporation,
@5 the case oy be, agres to 2Ny comproimilse or arrangement any to ohy
govganization of the Corporation 83 B CONsequencs of xuch tompromiso
o7 grrgngement, the iaid compromisé or arrangement snd the said
recrganization ghall, if sanctionad by the gourt o which the said
application hag beer made, be binding on all the creditors or cless of
£reditorg, ands/or on afl the stockholders or claxs of stockholders, of the
Corparation, as the cage may be, and aiso on this Carporation.

The parsona lighiley of the directors and oHicers of the Corporation is
herphy sliminated to tho fullest axtent parmitted by the GCL.

The Corporation shall;

(o} inderonify, 1o the Tullest extent perrnitted by the SCL, any parson
wh Whs or % @ porty o7 iz thrazmwnsd 10 b8 Made B parny 1o any
threatenad, panding or completed action, suit &f proceeding,
whaether civil, efiminal, administrative or investigetive lother than
an gotion by or in s right of the Torporation) by reaxon of the
fact that such person i3 or wes B director or officer of the
Corporation, ot is orwas serving ot 1he raquost of the Corporation
8% g dirgctor of officer of another corporation, partisrsnips, joint
weniura, trust or ather enterprize. agsinst expenses [ncluding
antorneys” fees), judgments, finex and amounts gaid in sattigment
actusily and reasonabfy incurrgd by such parson in connection
with guch action, sult or proceading If such person acted in gook
fpith #nd in 8 manner such perseon ‘aasonably bellaved 1w be in or
net appoced 10 the best interests of the Corporation, and, whh
respect o sry ceiming! gotion or procesding, hag ne reasanable

2.



b}

fc)

id]

cause (o belipve auvch person’s conhdouct was uniawlul, The
wrminetion of ahy action, sult or grocaading by ludgment, orger,
sottlernant, convitction, or upon g pies of NDio vonendws OF 13
sguivaient. shall not, of isal!, croote » presumption that the
parson did not acy In good faith and in @ manner which sugh
person raasanably bellaved 10 be in or not opposed to the Des
intarautx of tha Corporgtion, and, with ragpect o eny criminal
sction ar procesding, had reasonebls cause 10 betieve that such
persun’s conguet was uniswiul; and

Indemnity 8nv porson who was or s 3 party of s thmatered to be
made a party 1o any threatansd, pending or cempleted action or
wult by or in the Tight of tha Corporation w procure § jutdgmentt in
s fyvor by ronson of the fact thar such person is or weps a
director or officar of tha Corparation, or iy OF WEE serving st the
requLest of the Corporgtion a3 B dirscror or officer of anothay
corporation, parthership, joint venture, ust or other enterprise
ngaimyr exponsas (including attorneys” feos] actuaily and
rogsonsbly incurrad by him In connagtion with the defante or
suttismont of guch wetion or suit H such person acted in good faith
ant In 3 manner such pacson reascrably beligved @ be in or not
oppased t0 tha best interests of tha Corporation and sxcept that
ne Inderonification ghail be made in EReCT of any claim, issus or
matter 35 w which such person shali have bsen adjudged to be
fiwble o the Corparation unless and only to the externt that the
Caurt af Chancery or the court in which guch sction gr suit was
brought shall detsrmine uppn application that, daspite the
adiugioation of liability MUt m view of gil the circumsiances of the
casy, such persen Is fekly and reasonpbily sntitied to indemnity tor
sych sxponsss which the Court of Chancgry or such other courl
£hal deapm proper; and

ingdomnify mny diracror or officar against expenies linclyding
atternoys’ fews) sctually and rensonsbly incurred by such person
im epnnection thergwith, 10 the extent that o sticector or officer of
tho Corporetion hay boasn successful on the mgrits or otharwisa n
defenss of any avtion, auit or proceeding referred o In Article
TENTH (=} =nd (b), O in Sefonse of any claim, ssup or matier
tharain; and

make pay indemnification undar Articts TENTHM {a) and (b} (unlese
trowersd by & court) only as guthprized in the xpecitic Caye UPON a
dewgrminestion thgt indemnificaton of the dirpctor or officer is
preper In the clroumztances bocause such dirgctor or officer has
mat the spplicably standerd of conduct aswt forth in Artigls TENTH
{a} mnd ib}. Such dotermingtion shall be made {1} by tha board of
directors by a malority vow of a gquorum cansisting of girectors
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who were not parties ta guch goction, suit or procaeding, or {2) if
suth » guoram 3 wor ubreinable, or, evan if obtainablz 8 quorum
of digintersstad diractors so directy, by (ndupsndent lagsl counse!
in & written opinion, or |3} by the stockholders of the Torporation:
ard

poy axpensas incwrod by g dirsctor or oficer in dafsnding a civil
or crminsl nction, sult o proceading in edvence of the fna!
gispogition of such action, sult or procesding upan moeipt of Sn
undartaking by or on behalf of such director or officer to rapay
such amount if it shall witimately be detormined that such director
or offitsr i ot entitiod 1o bo intomnified by the Corporetion s
authwrized In this Artiele TENTH; end

not desm the indmnnitication and sgvancempnt of exponees
provigad by, or grantad pursuant 19, the other subsections af this
Artcie TENTH exclusive of any other rights 1o which thoss
soaking indemnitcpiion or sdvencoment of expenses may be
writitiod under any by-law, agresmant, vois of steokholdurs br
disittaroswed dirae1os of officen or utherwisa, both as 19 acvon
in a direator's or pfficer's official vapacity and aw 1w acton in
snvther capecity whlis halding such office: ang —.
have PoWer 1o purchesg and mainaln inssrance on behaif of sny
paygen who is or was & director, olficer, smployee or agent of the
Corporation, o is ar was serving #1 the request of the Corporation
2% a dirmctar, gificar, empioyep or sgaent of anathar corporgtion,
partnersship, Joint verture, wust or othyr anterprize agoinat any
flabiity syearies sgaingt sush cargon and Incurrad by such persen
W any such capncity, of ansing out of such person’s StARTUER 3%
suech, whether or net the Corporation would have the power to

indemnify xych persen agsingst suen iebility undor the pravisisns
of this Acticle TENTH; and

deam the provisions of thiz Article TENTH 10 be 2 contrant
betwaar the Corporation snd euch director or gfRcar whn 1erves
in such capacity at sy tima while this Artdcly TENTH it in affect
ang any repasal or modification of thix Artigle TENTH shali not ab
fect any rights or obligations ther mxisting with respect 1o any
atate of facte then or tharsioiors mxisting or any action, sult or
procaeding tharetbiore or thereafler brought or thraatened based
ir whale or In part upon such swme of facty. The provigions of
this Article TENTH sha)l not be deertind to be a contract betwean
the Corpovelion gnd any direstors or officers of any other
Carporstion [the "Sacond Corporation™i which shell merge Into or
corsoiidate with this Corparation whan thizs Corporation ashail be
tha surviving or rexulting Corporation, and sny such dirgctars or
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officers of the Second Curparation shall be indemnified 1o the
mxctent vquirad under the GOL only 8t the discretidn of the board
of dlractors of tThisx Corporation: and

{1} continue the indeminification and advangement of axpeanses
proviges By, or granisd pureyagnt to. this Article TENTH, unless
atherwise provided when authuerzed or mtifipd, as t© a porson
whp has coaged 1 be & director or oificer of the Corfporation and
shall inure 1o the benotit of the heirs, eecutors and adminisrators
pf suth & parson.

The undsreigned incorporator heredy acknowludges that the forsgoing

certiticats of incorporation s stich ivcorporgtor’s oot sy deed end that the facts
stated tharein are trus.

Dewng: January 21, 1997 @’lfﬁ Mor;nmmr, Dlane M. Kubel

c/o Katten Muchin & Zavis
EZ5 West Monros Strost, Suite 1800
Cricago, Minniy EOEE1-3633




NTATE &F DELENARE
ENCRATARY OF STATE
DIVISION OF CORPORAZIONS
PTERED 89:00 AN 12/R02000
001642028 — Z708475

CERTIFICATE OF AMENDMENT
TO TEE
CERTIFICATE OF INCORPORATION
OF
VANDER A4 HOLDINGS, INC.

Puruwat to the provisions of Scotion 442 of the Geoural Corporation Law of the Stite of Delatvere

(e “Genevsl Cycpomtion Law'), Van Der Az Holdings, Wne.. (e “Copongtion™; 2 corpomtics

atganized snd existing wider and by virlys of the General Corporstion Law of the State of Delaware, Joes
hecehsy certisy: '

Soccon 141(1 o i el Corporadon Lovw, adepio & Fcqaion seing St v

wdvieble the fDillowing propossd unendrmamt w e Certi¥icate of Incorporstion of tha
Corporstion.

“RESOLVED, that article Pourth the Centificstn of Incorpumation of the
Carporation bo xmended (the ¥ Apendmant’™ to resd in it entirery:

Fooxth; The eona! mumber of dhares of ocupital stock which the
Corporsties shall heve the sadiority o itpe is two thousand (2,004 sherex of
Common Class A {Voring) stock, par value of 5001 share and throo
thousmnd (3,000) shares of Comimon Clase B (Non-Voling) commnon stock, par
valte of $0.91 per shars.” .

FECOND; Thas thereafrer, prmunt to resolution of the Board of Disecturs, snd in liva of g
specie} mesting of ha stoclthaldmy of the Conporstion, the propossd awrtndiment wat spproved
by the written consent of thet bolder of s majority of the ouistanding shures of capital atock of the
Corporation, purgasnt to Section 228 of the Genersl Tomeoration Law.

THIRD: That aaid amendment wis §uly adopied In sdoordencs with the provisions of Section
242 ofthe Genenal Corporstion Law, .

FOURTE: Thas this Cortificate of Amondment thall be affactive vpos the Hling hereof

IN WITNEES WEEREQOF, the Corporation has caused this Amenduwent to ite Certificste of
Inctrparation to be ernocuted Giy 19 day of Decembeer, 20HH,

VAN DER. AA HOLDINGS, INC-
By: ﬂ&%
Lazzry X, Vice President xnd Aexistept
. Sccretary
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