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Delaware ...

The Frst State

I, BARRIET SMITR WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIRS OF ALL DOCUMENTS ON FILE OF "LB PN GP, INC." AS RECEIVED
AND FILED IN TRIS OFFICE.
THE FOLLOWING DPOCUMENTS HAVE BEEN CERTIFIED:
CERTIFICATE OF manpomr:an, FILED TAE TBIRTY-FIRST bayY oF
OCTOBER, A.D. 2008, a:r 5:49 o'cmcx P.M. . - TR
CERTIFICATE OF mmm-, c:namms I7S M #FROM "ALLIANGE R
PW @GP, INC." m "LB .Pw ap, .mc ", rzmp ms szearn DAY OF ST iR

ton
R e O
! : A N A S P

AND I DO FEREBY Funma cmr:rr rmr m mnssam RN
cm.rm*mms 'ARE, THE ONLY. mrrr:mxs aar chom: ‘OF THE G

[N AR

Harvist Smith Wintear, Sanretary of State
AUTHENTICATION: 5530857

DATE: 03-22-07
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Stata of Delaware
S.cﬂ‘ﬁ:?{ﬂ! Btate

Deltvased 07:47 B 10/31/2006
YIZED 06:49 PN 10/31/2006

SRV'OGIOOIIUS 4244108 TILE

STATE OF DELAWARE
CERTIFICATE OF INCORPORATION

The name of the Corporation is Alliance PW GP, Inc,

Tts registered office in the State of Delawere ix to be located at 1209 Orangs Stroct,
Wilmington, County of New Castle, Delaware 19801, The Registered Agent in
charge thereof is The Corporation Trust Company.

The purpose of the Corporation is limited solely to (i) being the general pavitner of
Alliance PW Limited Partnership (the "Partnerabip®), (ii) acting as, and cxercising
gll of the authority of, the generel partner of the Partacrship, and (jif) transacting any
lawful ect or activity for which uorporauonsmay be organized under the general

.:“ourpomﬂm law of Dulum_ that 8 madcnl, necessary, and appropriai: 10

acoompligh the foregalng.’

'mmmofmmulauthoﬂmdcapﬂalmﬁofﬂnsmmtmnm

.BOOsharoslmvummparvmug_ e s ___,’

.f‘ .

T:Thonamoandmmlmgnddressofﬁmmnrpmmrmnsﬁoﬂows
Ceere Num ;-' KmneihA Knsky Ltd. . )

MailinsAddrcss. " 135 Revers Drive
“. .. . Northbrook, IL 60062

Speclal Provislons - Ses Exhibit "A” atizched hereto. -

I, the Undevsigned, for the purpose of forming a corporation under the lawa of the State of
Delawere, do make, fileand record this Certificate of Incorporation (the “Certificate™), and do certify
that the facts herein stated are true, and T have accordingly hereunto set my hand this 31st day of

October, A.D. 2006.
BY: %

NAME: th A. Kosky, Prasident of

Kenneth A. Kosky, Ltd.
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EXHIBIT “A"
TO CERTIFICATE OF INCORPORATION OF
ALLIANCE PW CB, INC,

Article Sixth;

SECTION 1, Until such time as ths Mortgage Loan and
Mezzanine Loen arc repaid in full and all of the obligations of the Corpomtion with respect
thereto are gatisfied, the provisions of this Article Sixth shall apply, and in the event of a conflict
between the provisions of this Asticle Sixth and eny other provisions of this Centificate, the
provisions of this Article Sixth shall control. Upon the repayment in full of the Martgage Loan

_ and Mezzanine Loan and the satisfaction of the obligations of the Corporation with reapact
thereta, the provisions of this Article Sixth shall terminate and be of no further force and effact.
Initialty-capitslized terms naed in this Article Sixth and not otherwize definad in this Certificate

.. shall havamemumngsmribodmmhmmsmmmmwwm
" November of‘2006 betwoenAlliance PW Limited Partucrship end Collmm Financial, Ine.

Do e Bection 2, UndlsuchumusﬂwMoﬂgachommdMemﬂneLmnmmpaidm Lo
' ﬁluandﬂseobhgaﬁmoftheCorpnmﬂoannaspeotthmtomnﬂsﬂed,unlessﬂwlmdu Lt
ofherWlseamees,meCmpomuon s '-',. ------ el

isotganmdso!elyforlhe pm-pomm fonhmAnlcle Thtrdofthe
Certificate; _ v .

) ’ ' i, isnm:ngagedmﬂw!ﬂnﬁmmawhummlatﬁdtom
. purposcs set forth in Artlels Third of the Certificate;

ii,  doesnothave and will not have any assets other then those related
to the Equity Interests;

iv.  has pot engaged, sought or consented to and will oot engnge in,
seck or consent to any dissslution, winding up, Hquidation, consolidation, merger, sale of oll or
substantially all of ita assets, transfor of corporate interests or amendment of ity certificate of
Incorporation or by-laws;

v. in organized under the laws of the State of Delawars, has at least
twao (2) Independent Dirsctors, has pot catised or allowed, and will rot cause or allow, its board -
to take any action requiring the unanimous effirmative vote of one hundred percent (100%) of its
board unless two (2) Independant Directors shall have perticipatzd in such vote;

vi, Notw:thmndmg any other provision of the Centificate or the By-
Laws of the Corpomation and any provision of law that otherwise a0 empowers the Corparation,
the Shareholder, Directors, acy Officer or any other Pemson, neither the Sharcholder, Disectors
nor any Officer nor any other Person shall be authorized or empowered, nor shall they permit the
Corporation, without the prior unanimous written consent of the Sharsholder and all Direators
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(including all Independmt Directors), to take any Material Actlon, provided, however, that the
Corporation and Shereholder may not vote on, or authorize the teking of, any Material Action,
unless there are at foast two Independent Directars then sexving in such capacity;

vii.  will pay it debin and linbilities {including, as applicable, shared
persannel and overhead expenses) from it8 assets as the same shall become doe provided the
entity has sufficient cash flow available to do 3o and will take all steps a reagonable business of
its size and character would taka to maintain adequate capital for the nommnal obligations
reasonably foreseeable in a business of its size and charseter and in light of its contemplated
business operations; . |

viii,  has not failed and wil] not fail to comctanyknown material
. mimunderatanding regarding the separate [dentity of such emtity;

* i%.  hasmaintained mdwﬂl roaintain its acoounts; booka and recards
scpnme from any ather Person and will file itd own tax retums, exoept to the extent that it is v .
roqquired to file consolidated tux returns by law or if otherwise permitted to file a consolidated tax . ,
mmm,massetsandﬂabﬂlﬂesmcluarlymddiﬁlncﬂydenotadasmﬁ'mﬂmuofdl R R '
‘ -otherPersonnofmmhcmoudmduxrmm. :
X, hasmmm.inedmdmllmnlnm:uovmrecords.books
resolutions and agreements; . i e

xi.  othor than as provided in the cnsh management agreements in
connoction with the Loan Dacuments, (#) has not commingled'and will not commingle ite funds
or assets with those of any other Person and () has not participated and will not participete in

anyeashmmgememsymmw{ﬂ:myoﬂmﬂ’m.
xil haahzldmdwﬂlholdmasmmmownnm

xiil,  has conducted and will conduct its business in its negne or in 8
name fianchised or licensed to it by an entity other than an Affiliate of the Carporation, except
for sexvioves rendered ynder g business management services agreomont with am Affiliate that !
camplles with the terms contained in Subsection (xxvil) below, so long as the maneger, or :
equivalent thercof, under such business management services agreement holds iteclf out as an '
agent of the Corporation;

xiv.,  hag maintained and will maintgin its financial statements, i
accounting records and other entity documents separate fhom any other Person and has not
peritted and will not permit its assets to be listed as assels on the financial statement of any
other entity except as required by GAAP; provided, however, that any such consolidated
financial statement shall contain a note mdlcaﬂngthatltsaepmtemsemmdhabmﬁesmmﬁhcr
available to pay the debts of the consolidated entity not eonstitute obligations of ths cansolidated
crtity;

i
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xV. - bias paid and will pay its own liabilities and expenses, including the
salaries of its own employees. if any, out of its own funds and astets, and has maintained and will
maintain a sufficient mumber of employees in light of its contemplated buginess operations; -

xvi.  has abserved and will observe all corporats formunlities:
xvii. has and will have no indebtednesa except the Loan;

xviif, hunmmtdmnmtaammmubuomobhwdﬁr
‘the debis of any other Petson or hold out ita credit s being available to satisfy the obliaﬁ-l of
any other Person; _

xix. hasnot (expept as permitted under the Certificats) and will not
acquire obllgations or securities of its pmncra. members of uhn:eholdm or any other Affiliate;

' XX hasallmmdmdudﬂailocmﬁnrlyanduamnablywombem
mpmsesdmmahnrﬁwﬂ:mAﬁhm,Mndemﬂimiwdtmmylngforshmdofﬁoe
'spammdmtﬂmpufomndbyanyemployoeofmm ) _

xxi. mdnuimmﬁummdwillmdﬂmnmdmm&suﬂmery. L
invoices and eheoks benring its name. The stationery, involces, and checks utilized by the T ’
Corporation ar utilized to collect its funds or pay its expenses shall bear ite own name and shell | ° 7
notbwthemeofmyo&huenmyuﬂeﬁs\:ohmwmnlenﬂydeaignmndubdngme T
Corporation®s agent; a o d

ae - xxii. .exocptaspmimdundu'ﬂmLomDocmncmﬂ.hﬂmtplﬁdﬂﬂd -
: oo andmllmtplodgeitnmemwmethnobﬂgaﬁmnfmo&ml’mn.

xxiil. huheldluslfmnandidmﬁﬁdhelfmdwm hold itself out and
identify itenlf a5 a separate and distinct entity under its own name or in a name franchised or
licensed to it by an entity other than an Affilinte of the Corporation and not, as 1 division or part
of uny othey Person, except for services rendered under & business mmagement services
agreement with an Affiliate thit complies with the terms contained in Subgection (xxvii) below,
30 long as tha manager, or equivalent thereof, under such business management services
agreement holds itself out as an agant of the Bormower;

xxiv. hes maintained and will maintain its assots in such a manner that it
will not be costly or difficult to segrogate, nmnmidmﬁflmlnd!vidunlmﬂmnthmof
any other Person;

xxv. has not made and will not make Joans to nmerorhold
evidencs of indebledness issuod by eny other Person or entity (other than as permittad under the :
Loan Documents); i

L S e s w4 e
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xxvl. haes not identificd and will not identify its partners, members or
gharcholdets, of any Affiliate of any of them, as a division or part of it, and has not identified
itself and ghall not identify itsef as a division of any other Person;

xxvil. has not entered into or been a party to, and will not enter into or be
apartyto any transeotion with its partners, members, sharcholders or Affiliates sxcept (A) in the
ordinaty course of ity buginess and on terms which are imtrinsically fuir, commercially reasonable
#nd are no less favorable to it than would be obtained in & comparable arm’s-length traneagtion
with an unrelated third party and (B) in connection with the Certificats;

xxviii. hag not and will not have any obligation to, and will not, indemnify
its partners, officers, directors or members, as the case may be, unless such an obligation is fully -
subordinnted to the Loans and will not constitute a claim against it in the cvent that cash flow in
excess of tho emotnt required to pry the Loans il inaufﬁcimt o pny such obligation;

xxix. ﬂ:eCm'pomﬂondmllmmdeﬂhamtammoﬁtscwdxmin '
comwodonmﬂ)allwlpomuonom : . o
'_';,.,',. Yot U
XXX, doesmtmdwﬂlnothavemyoﬂtsobhgaﬁonsg\mmwdbyany
.Aﬂilmtemeptmlendwasmqmdundathecm;immdﬂmommmmmm

JRE S © o xari hascompﬂedandmllm]yw&thalloﬂhehmsamlpmvh!m
T conuined in ita organizational documents. _

H?»=réds=asl?43



LR

FROM :FLORIDA FILING FAx NO. !858216_8468 Mar. 28 20@7 B4:32FM PS o

Hog 00007817 43

CERTIFICATE OF AMENDMENT
TO THE CERTIFICATE OF INCORPORATION
, OF
ALLIANCE PW GP, INC.
FILED IN THE OFFICE OF THE SECRETARY OF STATE
OF DELAWARE ON OCTOBER 31, 2006

ABiance PW GP, Ine. (the “Corporation™), a corporation organized and existing under and
byvhumoftheﬁmmﬂwhwofﬂm&atuofmhm

DOES HERERY CERTIFY:
1. Thcnmdtha(!mpwuﬁon!s.\lliml‘wo? Inc : ;.

2, ThatnCmﬂMofmmpomﬁonwasMadbytheCupomlonwlththechh:y
of §tate on Ootober 31, 2006, ;

3, MﬁdthuofﬁnCuﬂﬂmofWMhddebdinmenﬁtwnd
replauedw{tluheﬂallowmg: mmmeofﬂwcorpumﬂmhLBPWGP Inc.’

INWITNBSS WHEREOF, ﬂwmww&llm‘toiiﬂl:ﬂmof

i

Seah of Delavare %

Division agm“ !
sion

Delivaced 01:53 11/08/2006‘ f

FILRD 01:35 BN 11/08, i

SRV 061024068 - FryAr T ,
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