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Date:

APPLICATION BY FOREIGN CORPORATION TO FILE AMENDMENT TO

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN o
FLORIDA f_?‘ o <
L & N
Lol i e —
2 - T
SECTION I E7 VSR ¢t
- L (o)
T
The name of the corporation as it appears within the records of the Department of Sta@é_ - %
Meissner + Wurst U.S. Operations, Inc. s B
27, v
Tk
L =
The corporation is incorporated under the laws of Delaware. k=

The date the corporation was authorized to transact business in Florida is July 26, 1999,
SECTION 11

This amendment is to change the name of the corporation from Meissner + Wurst U.S. Operations,
Inc. to M+W Zander U.S. Operations, Inc. An Amendment to the Certificate of Incorporation of
Meissner + Wurst U.S. Operations, Inc. changing its corporate name to M+W Zander U.S.
Operations, Inc. was filed with the Delaware Secretary of State on October 20, 1999,

This application is accompanied by a certified copy of the Certificate of Incorporation and Articles
of Amendment to the Certificate of Incorporation issued by the Delaware Secretary of State
evidencing the name change.

d-776474.

May 9,772000

§

M+W ZANDER U.S. OPERATIONS, INC.,,
a Delaware corporation
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2 T State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "MEISSNER+WURST U.S.
OPERATIONS, INC.", CHANGING ITS NAME FROM "MEISSNER+WURST U.S.
OPERATIONS, INC." TCG "M+W ZANDER U.8. OPERATIONS, INC.", FILED

1N THIS OFFICE. ON _THE TWENTIETH DAY OF OCTOBER, A.D.

1999, AT

4:30 O'CLOCK P.M.

Cakfod

Edward . Freel, Secretary of State

2649293 8109 AUTHENTICATION: 0417715

001226458 DATE: 05-03-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 10/20/19599
991444819 — 2849283

*

CERTIFICATE OF AMENDMENT TO

TULE CERTIFICATE OF INCORPORATION OF

MEISSNER+WURST U.S, OPERATIONS, INC.

¥t is hereby certified that:

L.

2.

The name of the corporation is Meissner+ Wuest U.S, Operations, Inc. {the
"Corporation"),

Atticle | of the Certificate of Incorporatlon of the Corporation i3 hereby amended

to read in its entirety as follows:

3.

Name, The name of the corporation is M+W Zaider U.S, Operations, Inc.
(the "Corporation”).

The amendinent of the Certification of Incorporation herein certified has been

duly adopted f accordance with the provisions of Section 242 of the General Corporation
Law of the Slate of Txlaware.

Signed and attcsted to on the{égfday of Octobet, 1955,

MUIISSNER+WURST U.S. OPERATIONS INC.

Byc:f -%7%/%4’%{’ —
Za

Timothy Uﬁamsq:
President




State of Delaware
- PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATICN OF "MEISSNER+WURST U.S.
OPERATIONS, INC.", FILED IN THIS_OFFICE ON THE FIRST DAY OF

AUGUST, A.D. 19296, AT 9 O'CLOCK A.M.

(il

Edward [. Freel, Secretary of State

- AUTHENTICATION: 0416001
001224653 DATE: 05-03-00

2649293 8100
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A

CERTIFICATE OF INCORPORATION
OF
MEISSNER+WURST U.5. OPERATIONS, INC.

THE UNDERSIGNED, acting as the incorporator of a corporation under and in
accordance with the General Corporation Law of the State of Delaware, hereby adopts the
following Certificate of Incorporation for such corporation:

i Name. The name of the corporation is Meissner+Wursi U.S. Operations, Inc. (the
"Corporation™).

2. Puration. The Corporation is to have perpetnal existence.

3. Purpose. The Purpose for which the Corporation is organized is to engage in any
and all lawful acts and activities for which corporations may be organized under the General
Corporation Law of the State of Delaware.

4, Aythorized Shares. The aggregate number of shares that the Corporation shall
have authority to issne is 1,000 with the par value of $.01 per share. All of such shares shall be

designated "Commots Stock.”

5. Registered Office, Agent. The registered office of the Corporation is to be located
at 1209 Orange Street, Wilmington, Delaware 19801, The name of its registered agent at such
address is The Corporation Trust Company. The county of New Castle.

5. Ingorpomtor. The name and address of the incorporator is as follows:

M. E. Kragie

Winstead Sechrest & Minick P.C.
100 Congress, Sulie 800

Austin, Texas 78701

7. Ipitial Directors. The powers of the incorporator shall terminate upen the filing
of this certificate and the following persons shall serve as directors of the corporation until his

guccessor is duly elected and qualified:

STATE OF DELALARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AN 0B/01/1336
960224087 - 2649293



~

4

;n“"

P

\ AUG-01-96 THU 10:48 NCR PH# 734-1450 FAX NO. 3027341476 P. 03
Helmut Lagh Jurgen Giessmang Robert Falciani
Rossbachstrasse 38 Rossbachstrasse 38 901 Mopac Expressway
7049 Stuttgart, Germany 70439 Stuttgart, Germany Building 4, Ste. 20p

Austin, Texas 78746
Patrick O'Shea Norbert Loch
4405 Arrowest Drive 901 Mopac Expressway South

Colorado Springs, CO 80907 Building 4, Ste. 200
Austin, Texas 78745

right of the Corporation} by reason of the fact that he is or was a director, officer, employse, or
agent of another corporation, pattiership, joint venture, trust or other enternrise, against expenses
(including attorneys' fees), Jiability, loss, Judgments, fines and amommts paid in settlement actually
and reasonably incurred by him in connection with such action, suit or rroceeding to the fullest
extent permitted by either {1 any applicable law iy effect on the date of ifcorporation of the
Corporation, or (ij) any law which becomes effective during the existence of the Corporation and

which is applicable ¢o if.

10, By-Laws In furtherance of and pot in limitation of the powets conferred by
statute, the Board of Dizectors is expressly authorized to make, alter or repea] the by-laws of the

Corporation.

1. i i - Elections of ditectors need not be by written ballot unless
the by-laws of the Cotporation shall so provide,

I, THE UNDERSIGNED, being the incorporator hereinbefore named, for the purpose of
forming a corporation pursyant to the General Corporation Lay of the State of Delaware, hereby
declaring and certifying that the facts herein stated are e, and accordingly have hereunto set

-y band this 3= day of_g}g,%/u,a,{- , 1996

INCORPORATOR

M.%. Kragie e

AURSE 700032
AV5:9054. 14
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