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ATTN: PAMELA OLSEN JENNIFER VILLA
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Ref: RONALD BLATT

Date: 17-Nov-2009 03:41PM Order #: 20896958 ltem#: 7
Client #: 251397
Subject: J.A. SEXAUER, INC.

Jurisdiction:  NY Secretary of State

Search Type:  Certified Charter Documents with Al Amendments/Mergers

Through Date: 17-Nov-2009

Results: Certified Copies Attached

Comments:

Disclaimer :
CT Lien Solutions provides the best copies available from the jurisdiction.
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control. CT Lien Solutions in no way undertakes or assumes any part of the customer’s business, legal or similar
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regardless of the cause.
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby ceftify that the annexed copy has been compared with the

orlgmal document in the custody of the Secretary of State and that the same
is a true copy of said orlgmal

‘ WITNESS my hand and official seal of -
S AAGARL RS S the Department of State, at the City of
Albany, on November 17, 2009,

....0"..0..
[ J * s [ J
'°‘~o¢o6'°.'

Daniel E. Shapiro
. ¢ h First Deputy Secretary of State

Rev. 06/07
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~ STATE OF NEW YORK

- DEPARTMENT OF STATE

| I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of
,.""'""'- the Department of State, at the City of
."" oF NEw, }:’- : Albany, on November 17, 2009.

M T PR Y X L)

$ Daniel E. Shapiro .
W UENT Y, First Deputy Secretary of State

[ ]
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Rev. 06/07
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. CT Lien Solutions

Search Results

Visit www.iLienonline.com and view your results electronically. ‘

ATTN: PAMELA OLSEN JENNIFER VILLA
Deliver To: : From:

KAZAN,MCCLAIN,ABRAMS,FERNA CT LIEN SOLUTIONS SACRAMENTO

NDEZ,LYONS,FARISSE 1232 Q STREET

& GREENWOOD A PROF, LAW SACRAMENTO CA 95811

CORP Ph: 8003442382 Ex: 0221

171 TWELFTH ST., THIRD FL. Fax: 8007804795

OAKLAND,CA 94607

Emait: udssorders @ uccdirect.com

Ref: RONALD BLATT
Date: 13-Nov-2009 12:28PM Order #: 20896958 ftem#: 2
Client #: 251397
Subject: J.A. SEXAUER, INC. - 2152475

Jurigdiction:  DE Secrelary of State

Search Type:  Certified Charter Documents with All Amendments/Mergers

Through Date: 12-Nov-2009

Results: Certified Coples Atached

Comments:

Disclaimer :
CT Lien Solutions provides the best copies available from the jurisdiction.

This report contains information compiled from sources which CT Lient Solutions considers reliable but does not
control. CT Lien Solutions in no way undertakes or assumes any part of the customer’s business, legal or similar
risks, and does not guarantee the accuracy, completion or timeliness of the information provided, and shall not be

liable for any losses or injuries whatever resulting from any contingency beyond its control, or from negligence,
regardless of the cause.
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Delaware ...

The First State

I, JEFFREY W. 3ﬂILOGK, SECRETARY OF STATE OF THE SEATE‘OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "J. A. SEXAUER, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

TBE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE NINETEENTH DAY OF
FEBRUARY, A.D. 1988, AT 10 O'CLOCK A.M.

CERTIFICATE OF RESIGNATION OF REGISTERED AGENT WITHOUT
APPOINTMENT, FILED THE SIXTH DAY OF OCTOBER, A.D. 1897, AT 10
Q'CLOCK A.M.

CBRTIFICATE OF RENEWAL, FILED THE TWENTY-SEVENTH DAY OF
JANUARY, A.D. 1998, AT 9 O'CLOCK A.M.

CERTIFICATE OF OWNERSHIP, FILED THE TWENTY-SIXTH DAY OF
DECEMBER, A.D. 2000, AT 12 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFOREBSAID CERTIFICATE OF OWNERSHIP IS THE TWENTY-NINTH DAY
OF DECEMBER, A.D. 2000.

AND I DO BEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION, "J. A. SEXAUER, INC.".

NS

Jeffrey W. Bullock, Secretary of State \
2152475 B8100H AUZ&ENéIéBTION: 7637756

DATE: 11-12-0%

091010601

You may verify this certificats online
at cor}’:. dnlavzm -gov/authver. shtml
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" FILED BY: _ Dyson-Kissper-Moran Corporation FILE DATE Q / Q '%_
230 Park Ave. /04/”\
TIME

New York, NY 10269

FILER'S NO.
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FILED
CERTIFICATE OF INCORPORATION

or FEQ 19 m‘ BM’
J. A. SEXAUER, INC. ﬁ_g&‘-
o

ARTICIE I

Ry J

The name of this Corporation is J. A, Sexauer, Inc.

ARTICLE II

The address of the ragistered office of the
Corporation in the state of Delaware is Corporation Trust
Center, 1209 Orange Street in the City of wilmington, County
of New Castle. The name of the Corporation's registered
agent at such registered office is The Corporation Trust
Company.

ARTICLE 11X

The purpose of the Corporation is to engage in any

lawful act or activity for which corporations may be

organized under the General Corporation Law of Delaware.




ARTICLE IV

The total number of shares of stock which the
Corporation shall have authority to issue is three thousand
(3,000) shares of Common Stock, and the par value of each

share is one dollar {($1.00).

ARTICLE V

Election of directors nesd not be by ballot unless

the By~laws of the Corporation shall so provide.

ARTICLE VI

In furtherance and not in limitation of the power
conferred upen the Board of Directors by law, the Board of
Directors shall have power to adopt, amend and repeal from

time to time By-laws of the Corporation.

ARTICLE VII

The incorporator of the Corporation is John H.

Fitzsimons whose mailing address is 230 Park Avenue, Suite

659, New York, New York 10169.




ARTICLE VIII

A dirsector shall not have any personal liahility to
the Corporation or its stockholders for monetary damages for
breach of fiduclary duty as a director other than liabllity
of a director (1) for any breach of the director's duty of
loyalty to the corporation or its stockholders, (ii) tor acts
or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (ili) under Section
17¢ of The Delaware Corporation lLaw, or {(iv) for any

transaction from which the director derived an improper
personal henefit.

I, THE UNDERSIGNED, for the purpose of forming a
corporation under the laws of the State of Delaware, do make,
file and record this Certificate, and do certify that the
facts herein stated are true, and I have accordingly hereunto
set wy hand this 5th day of February, A.D,, 1988.

o

.
. . 4 . .
, N
Lo g

-John H. FitzSimons
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State of Delaware - Division of Corporations

FAX DOCUMENT FILING SHEET
Prarity 1 Prpmty 2 Pricnty3 " Priomity 4 Priveity 5 Friority 6
{Two Hr, Servica) {Same Day) (24 Hour) {Must Approvais) {80, Approvais) (Feg. Wark)
DATE SUBMITTED  __Qetober 6, 1997
REQUESTOR Namg D€ Corporation Trust Company FILE DATE _October 6, 1997
ATTN. Sue Benson '
PHONE __(302) 658-7581 J. A SEXAWERR, INC.

NAME of COMPANY [ ENTITY siwanalt
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__ AR5 EE - J0 000010
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KENT COUNTY RECORDER s { __COMMENTS [ FILING, INSTRUCTIONS |
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2. Eaoh requset must b submitied ev & separis tem,
with its own Filing shest a3 the FIRST PAGE,
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STATE OF DELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AN 10/06/1997

971839690 ~ 2258880

e 1 ot L m e R —.

s m—

CERTIFICATE OF REBIGNATION OF REQISTERED AGENT

Pursuant to Section 138 of the Geners! Comorstion Law of Delawars,
THE CORPORATION TRUST COMPANY heraby resigns as Registered Agent
afthe mommhbdonthcmmoda‘mbnﬁ«.

Writton notice of resignation was given to the corporation on August 28,
1497 by mail or delivery to tha corparation at ita 1ast known addrees as shown on _
our racords, said date being at jeast 30 days priot to the fling of Iis Certificato
of Resighation. ' ‘

DATED: OCTOBER 1, 1997
THE CORPORATION TRUST COMPANY

B‘Yr
Witliam Jf, Reaif
Assistant Vica President




EXHIBIT A

COMPANY NAME

ACC DISSOLUTION CORP.

ACI DEVELOPMENT, iNC.

AC! RECOVERY, INC.

ACS ACQUISITION CORP.

ADUCO INTERNATIONAL INC.
ADVANCE PAPER AND CHEMICAL COMPANY
ADVANTAGE COMPANIES, INC,

Al PROPERTIES INC. |

Al REALTY INC.

AXA CORP.

ALDEC, INC,

ALLEW INC.

ALLIANT COMPUTER SYSTEMS CORPORATION
AMBELOS CORPORATION

AME HOSPITAL SERVICES, INC,
AMERICAN FILM TECHNOLOGIES, INC.
AMERICAN INVSCO CORPGRATION
AMERICAN MEDICAL ENTERPRISES, INC.
A.M. KEEFE TRANSPORT, INC,

AMLAND PROPERTIES, INC.

AMPLAS CORPORATION

FILE NUMBER
2258830
2198311
2461737
2210185
2310460
0893408
2442248
2212880
2224145
2664194
2213112
2111783
0937636
0824984
2106986
2065847
0791731
2301649
2212343
2043221
2190539




COMPANY KAME

ANCHOR GLASS REALTY CORPORATION
APOTHECARIES, INC,

APPLIED PROFESSIOMAL SYSTEMS, NC.

ARAMARK REl, WC.

ARMACOR CONTRACTING INCORPORAYED

ABCHE LEASING, TNC.

ATLANTIC STATES GANKCARD ASSOCIATION, NG,
AUSREY NATURAL ORGANICS, INC. '
AURORA INVEBTMENT CORPORATION
AUTOGRAPHIX, INC.

AVALON DEVELGPWENT COMPANY OF FLORDA, INC.
AVIATRIX CORPORATION

BARGELAND GORP,

SAROREO il CORP.

BAYFELD CORFORATION

8D ACOUISITION CORP,

BEACHFRONT INVESTMENT CORPORATION
BETTER BUSINESS SERVICES, INC.
RIO-TECHNOLOGY GENERAL CORP,

BRAHMA. INC.

BRASSIE CONSTRUGCTION MANAGEMENT SERVICES. INC.

BRITTANY HOLDINGS, INC.
SROAD STREEY SALES CORPORATION
BROOKING CORPORATION -

g o —r = T ———. 1

2132289
21934188
2038029

2328123
2480487
23300889
2272178
2023751
0926750
209085232
2143829
0748112
2218384
0832004




CAMBRIDGE PRODUCTS LIMITED

CANIZARO DEVELOPMENT CORPORATION
CﬁPﬂKﬂ”ﬂ“RECORDS’«N‘“NGS[HC.

CAROLYN KINDER DESIGNS, INC.

CARPENTER PAPER COMPANY

CARPET MAGIC, INC.

CARROLL INTERNATIONAL CORPORATION

CASTOR LEASING INC.

CATALYST ENERGY CONSTRUCTION CORPORATION
CATCH A RISING STAR, INC. '

CDi DISSOLUTION CORP,

CELLULAR INFORMATION SYSTEMS ACQUISITION CORP.
CENTAURUS INC.

CENTEL CAPITAL CORPORATION

CHAYES VIRGINIA, INC,

CHEETAH i, INC.

CHEMICAL SHAREHOLDER SERVIGES GROUP, INC.
CHRISTIAN SALVESEN OiL & GAS INC.

CHURCH & DWIGHT SALES CORPORATION

CINCINNATI MILACRON INTERNATIONAL
SALES CORPORATION

CLEMENCY INVESTORS, INC.
COAST MARKETING CORP.

08396748
2239120
2380864

2270508

Q880784
2302177
0881571
2128178
2013697
2083577
2242166
2151724
2164045
2148330
2086293
2224809
2302086
2024142
0787332

0777478
2079187
2405964




COMPANY NAME

CONSTABLE ASSET MANAGEMENT LYD.
CONTINENTAL ENERGY MARKETING INC.
CONTROL DESPEADICIOS SOLIOOS, INC.
COUNTERPOINT INTERNATIONAL INC,
COURTAULDS DEFENSE PRODUCTS, INC,
CONVENIENT FOOD MARY FRANCHISING CO,
CONVEX COMPUTER (CHINA) INCORPORATED
COORIXMATED CARE INC,

_ CORTEC INDUSTHIES, ING.

COSTA MESA RESOURCES, INC.
CPAX, INC.

CROWN HOLDING COMPANY

CUMMINS PROFESSIONAL TRAIMING CENTER, INC.
CURIODYSSEY ENTERTAINMENT, INC.
DAIRY ENTERPRISES GORPORATION

DAKIVA MARINE, INC.

DANA ZINC EXPORT CORPORATION

DAWN OPFICE PROPERTY COMPANY
DEDHAM HOLDINGS, INC.

DELAWARE HEALYH CORPORATION

DH ESTATES, INC.

DIGITAL IMAGING TECHNOLOGIES, INC.
DKM REALTY HOLINNG CORP,

DNP HOLDING (USA) CORPORATION

23345006
2110542
2454190
2076055
2207302
2336508
2271966
3224410
2353149
0878714
2413495
0790752
2208007




GOMPANY NAME
DORADG BEACH DEVELOPMENT, INC.

DOREMUS & COMPANY
DRAHCIR REALTY CORP.

DUNPHY HOLDING COMPANY, INC.

DYNAMIC CONSTRUCTION (DEL.1. INC.

EAGLENET, ING. .

EDUCATION GROUP, INC. (THE}

E.G.B. INVESTMENTS, LTD.

EKCO/GLACO INC.

£L DORADO CONTRACTORS INC.

EMERALD ACGUASITION CORPORATION

ESPERG NUEVO INCORPORATED

SVANGELINE, INC.

EVERGREEN MEDNA CORPORATION OF THE BAY AREA
EVERGREEN RETIREMENT MANAGEMENT COMPANY
FAIRWEATHENR CORP.

FALCON CAPITAL CORPORATION

FAMILY FASHIONS OUTLET STORES, INC.

FCD HOSPITALITY INC.

FEDERATED QROUP, INC. (THE}

FERROUS PARTNERS, INC.

FIRST AMERICAN HOLDINGS, INC.

FITZ AND FLOYD FACTORY QUTLEY OF SILVER
MARYLAND, INC, ‘

FLIGHT G.P, INC.

0844775
2185031
20160408
2233374
2129200

2293503




F.N. MANUFACTURING, INC.
FONTHAUS INC.

FOREST HILLS LAND COMPANY

FPF CORPORATION

FRIEZE, INC.

FRIPP FIBRE CORPORATION

FRV BETHESDA. INC.

F. & W. FARMS INC,

GENENCOR U.K. LTD,

GEO HOLDING COMPANY
GEOTHERMAL RESOURCES (U.K.} LIMITED
G. F. R. RENTAL, INC,

GLEOT CORPORATION

GO-VIDEO FRANCHISING, INC.
GRACE E. COMPANY (THE)
GREENTREE CHILD CARE SERVICES, INC.
GREFCO EXPORT CORPORATION
GRIPPLE INCORPORATED

GUTHRIE PROPERTIES, INC.
HADDON HALL INC,
HANNA-BARBERA MUSIC CORP,
HEALTHSHARE USA, INC,

HEDDA INC. | |

0862739
2224470
0772493
2119862
izm 812
2206732
2231572
0804767
2179247
2434609
2011745
2107530
2030928
2121188
2412140
2227287
0779926
2217207
0124128
2380136
0820198
2516203
2362489

L}




HILLSIDE BROADCASTING OF LOUISIANA, INC.
HILLSIDE BROADCASTING OF NORTH CAROLINA, INC.
HN ACQUISITION CO.

HYATT OIL COMPANY

{All (LATIN AMERICA), LTD.

IFS MANAGEMENT CORPORATION

HS QAXWOOR HOSPITAL OF WINDSOR, MISSOURI, INC.

INDUSTRIAL APPARATUS MAINTENANCE. INC,
INNCORP MANAGEMEN‘T CORPORATION
INORGANIC RECYCLING CORPORATION
INSURANCE PROCESSING SERVICES, INC.
INTEGRATED DISTRIBUTION SYSTEMS, INC.
INTERACTIVE MEDIA INTELLIGENCE CO.
INTERNATIONAL ADVISORS, INC.

INTERNATIONAL ASSOCIATION OF MERGER AND
ACQLASITION CONSULTANTS

INTERNATIONAL CENTER FOR INFORMATION, INC.
INTERNATIONAL MEDICAL RESEARCH ASSOCIATES LTD,
INVESTOR SERVICES CORP,

WHDC ESTATE, INC.

+. A, BEXAUER, INC.

JENN INDUSTRIES INCORPORATED

JOINT INVESTMENTS, INC.

KBL COMMUNICATIONS, INC.

2468031
2413681
2304571
0852079

2071677
2532438

2202093
2171736
2060784
2181962
2175007
2105888
2221083
2233098

' 0804504

2278472
2320437
2103603
0720318
2162476
0860006
22450109
2436932




LOMPANY NANE

KDt RESOUAGES, INC.

KENDALL SQUARE RESEARCH CORPORATION
KIDS MEDICAL CLUB OF HLINOIS |, INC.

KING CLIFFDALE DEVELOPMENT ASSOCIATES, INC.,
KK REALTY CORP,

KRt RESTAURANTS, MC.

KW SOFTWARE, INC.

LANCASTER FINANCIAL CORPORATION

LANCER ENTERPRISES, INC.

LARIBEE WIRE MANUFACTURING COMPANY, INC,
LEASEPARTNERS FINANCE CORP. ¥

LEMCO CONSTRUCTION, INC.

LEPERCO TALLAHABSEE, INC.

LG! ELECTRICAL DISTRIBUTION GROUP, INC.
LIMBO PRODUCTIONS LTD.

LONGHORN INTERNATIONAL EGUIPMENT, INC.
LOW COSY LINKING, INC.

LULL ENGINEERING COMPANY, INC,

LUX-DEGIGN CORP,

MACKINERY DIETRIBUTION. INC.

MAE PINANCE, INC.
MAGIC ENTERTAINMENT CORPORATION
MAREX, INC.

2289738
2082647
2293964
2197291
2234180
2138612
2380033
2258073
2188883
2295778
08681604
2438619
2008363
2188138
2208238
2153859
ng24522
2017918
0740326
0837870
2001519
2280798
2571348
2031338




CONPANY NAME
MARTRES, INC.

MCDONNELL INFORMATION SYSTEMS LIMITED -
PACIFIC, INC.

MCP SUPPLY CORP.

MEADOWACRES HOLDINGS LINITED .
MEADOWBROOK REHARILITATION GROUP, INC.
MEDMASTEN SYSTEMS OF CALIFORNEA, INC.
MEJ MARINE, INC.

MERLIN PHARMACEUTICAL CORPORATION
METAL SPINNERS, INC.

MIDDLE EAST TRADE INVESTMENT CENTER
{METIC), INCORPORATED

MINCD ACQUISITION CORPORATION
WISS TERR, ING.

MODERN DAIRY.OF CHAMPAIGN, INC.
MOLDINGCRAFT CORPORATION
MOUNTAINEER BOLT INC.
MOUNTAINFUIGHY, INC,

MPC GROUP ING, ([THE)

MSS ESTATE, INC.

MUNCH'S MANAGEMENT CORP.
MUNSON TRANSPORYATION, INC,
NAG LEASING CORP. '

NAJD I CORP.

0875189

2380282
217108
0889129
2897847
0779701
2107269
2003079
2170978
2187783
0944892
2081239
2288777
2155989

NATIONAL ASSOCIATION OF MERGER AND ACOUISITION

CONSULTANTS

9791944




AN AR -

SOMPBANY NAME
NATIONAL CITY MANAGEMENT GOMPANY

HATIONWIDE REMITTANCE CENTERS INC.

NATIVE AMEMICAN HEALTH CONSULTANTS, INC.

NEW AGE ADVERTISING, INC,
NEWPORT POINT, INC.

NEWSBANK, INC.

NEW TRADEWINDS CORP,

NICH 1, INC.

NiL CORPORATION

NILTIAC TRADING (H.X.} INC.

NI WINCHESTER REALTY CORP.,

© NOFARG, ING.

NDRLAND CORPORATION

OLD FURNIVAL COMPANY

OMNIMODAL DEVILOPMENT CARPORATION
OUTDGOR WORLD, LYO,

OVERSEAS WMEDICAL CORP,

OXEVE CORPORATION

PALAVER SYSTEMS, WC.

PATHE T8, INC.

PSBA CORP.

PRS BUILDING SYSTEMS OF AMERIGA, INC.
P0G OF DELAWARE, INC.

PEACHTREE SOFTWARE, INC.

BLE NUMIER
9529609
2070808
2137487
2122961
2812927
2609701
23420744
2492182
2132388
2152489
2318623
2038317
22365348
0768607
2363464
0773708
2304868
2030817
22465107
2084821
2312809
0BBOBTA
3434607
2374175




coMpaRY NAME

PEGASUS TRADING GROUP, INC.
PENN-PACIFIC CORP,

PERCHERON INCORPORATED

PLANT HOLDING, INC.

PREMIER GAMING MANAGEMENT, INC.
PRESIDENT BAKING COMPANY, INC.

'PRESTIGE YRADING CORPORATION

PROCOFRANCE 3.A.

ot S sy -

2638793
0772283
0922248
0837858

2027553
2326217
2018973

PROFESSIONAL SURGERY MANAGEMENY CORPORATION 2311098

QUALIFTY KITCHENS LIMITED

U.E.0. PUBLISHING COMPANY

RABEL AVIATION, INC,

REALTY INYERHATIONAL CORPORATION
REFRIGERATION SYSTEMS, INC.
REGNOS CORFOHATION

REUTERS COMMUNICATIONS INC,
RHINELANDER TEXAS MICORFORATED
RIMON U.S., NG,

RMF REALTY SERVICES, INCORPORATED

RAM HOLDING COMPANY

RQBERY A. CHAISSON INC.

ROBERT C. ARCHER, INOORPORATED
ROBINSON CHANCE ENTERPRISES, INC.
ROCKPORD AUTOMATION, HNC.

2300804
2268027
2346201
oenB4es
2410328
819207
2002387
2225808
2008394
2005332
182022
2031242
0287110
3439150
0581320




COMPANY NAME

ROSENBURQ WARELESS, INC.

AOSS-VIKING MERCHANDISE CORPORATION
RPT BOSTON REALTY, INC.

SAMPSON INTERMATIONAL CORPORATION
SANBORN INC.

SAND CASTLE MARINE SERVICES, NG,
SANDPOINT CESIGN, ING. |

SANTA FE ENERGY RESOURCES OF BOLIVIA, INC.
SANTA FE PACIFC FUELS COMPANY

SAPCO. LTD.

SAZALE [USA) CORPORATION

SCHERING BERLIN CAPITAL CORPORATION
SDSS WIND-UP CO.

SEADRILL, INC.

SECOMA U.$. iNC.,

SECURED TECHNOLOGIES LTD. |
SECURITY FIRST MANAGEMENT CORPORATION
SERACARE, INC.

SERVICECO TRANSACTIONS MID-ATLANTIC, INC.
SFFB HOLDINGS, INC,

SHANGRI-LA STABLES, INC,

SHOEMAKER ENTERPRISES, INC.

SHEGFRED CONSTRUCTION CO.. INC.

2328088
2318876

2117708
2041080
2307478
2221023
2080477
2473281
2193339
2201301
0818580
0980709
2202062
2261100
2088163
2278008

2112448
0840640

- 0B4061S

2088744
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COMPANY NAME

SIGNAL MANAGEMENT CORPORATION
SIMKINS INDUSTRIES OF PUERTQ RICO, INC.
SKY BOX HOLDING COMPANY, INC,
SOMERSET CORP.

SOUTHERN ALUMINUM & STEEL CORPORATION

. SOUTHPORT INVESTORS, INC.

SOUTH TEXAS PIPELINE COMPANY
SOUTHEASTERN DIAGNOSTYIC SERVICES, INC.
SPECO CORPORATION

8PIN FORGE, INC.

STAFFORD LAKES CORPORATION
STAR FACTORY, INC.

STERLINGCARE GROUP, LTD, (THE)
STEWART INVESTMENTS, INC.
STIMMEL INDUSTRIES, INC.

STORK GAMCO INC.

SURFTEK INTERNATIONAL, INC,

IWPP DEVELOPMENT CORPORATION
8/Y LEGEND, INC,

TAL IRC,

THOMSON MCKINNON LEASING INC.
THOMEON MCKINNON SECURITIES INC,
TIMAK (NC,

TLA ASBOCIATES, INC.

D R

0653112
0N106AY

2170801

2175768
0817903
23780885
2189181

23657586

0710000

0677030

2326101




COMPANY NAME

TONY EVANE ENVERPRISES, INC.

TOWERS FINANGIAL CORPORATION

TRANSCO EXPLORATION PROJECYS COMPANY
TRAX, ING.

TRINADA, IiC.

TBC HOLDING COMPANY, INC.

TBC BERVICE CORPORATION, INC.

UGt MANAGERS. ING.

UNION STEEL CORPORATION

UNION TECHNOLOGIES INC.

UNITED MEDICONP FINANCIAL CORPORATION
UNITED PETRON ENERGY, INC.

UNITED PETRON OPERATING COMPANY
4.8.1.V. CORP,

UTAH GRIZZLIES PROFESSIONAL HOCKEY CLUS, INC.
UTC HOLOWGS, INC.

VIDEQ SOFTWARE DEALERS ARROCIATION
OF PORTLAND, INC.

VELAGE LINCOLN-MERGURY MOTORS, INC.

WALLACE FURNITURE, INC.

WANNER WORLDWIDE COMMUNICATIONS, INC.

WE WIND-UP €O ,

WEBB/AMERICA (NCORPORATED

WEIMAN CO., INC.

WESTEAN COLORADO BOOT & MOCCASIN CORPORATION

. 0810832

2082482
2234843
2358068

22303910
2383811
2880718
0892828

2240722
24718228
2478227

2338660
2320617

2073885
0844812
2178177
2277220
2111548
2088388
0093324
.23!1 123




COMPANY NAME .

' WESTERN EXPLOSIVES SYSTEMS COMPANY
WESTERN LINEN CORPORATION

W.H, CORPORATION

WIDEWATER (DELAWARE) CORPORATION
WISC TRADING CORPORATION

XRIDE CORPORATION

48ERS INC. (THE)

400 SECOND STREET CORPORATION

1801 CENTURY PARK EAST INCORFORATED
2000 NET, INC.

10870 NCECC, INLC.

2250663
2122857
2120880

06877282
22626810
g704308
0950008

2BB74656

2118896




CERTIFICATE OF RESTORATION AND REVIVAL OF
CERTIFICATE OF INCORPORATION
OF

J. A. SEXAUER, INC.

It is hereby certified that:

1.

The name of the corporation (hereinafter calied the "corporation”.) is J. A. SEXAUER,

INC.

The corporation was organized under the provisions of the General Corporation Law of
the State of Delaware, on the nineteenth day of February, 1988.

The address of the registered office of the corporation in the State of Delaware and the
name of the registered agent at such address are as follows: Corporation Service
Company, 1013 Centre Road, Wilmington, Delaware 19805, Comty of New Castle,

The corporation heteby procures a restoration and revival of its certificate of
incorporation, which became ipoperative by law on November 5, 1997 pursuant to
Section 136 (¢) of the General Corpotation Law of the State of Delaware.

The certificate of incorporation of the corporation. which provides for and will continue
to provide for, perpetual duration, shall, upon the filing of this Certificate of
Restoration and Revival of the Certificate of Incorporation in the Departuent of State of
the State of Delaware, be restored and revived and shali become fully operative upon
filing.

This Certificate of Restoration and Revival of the Certificate of Incorporation is filed by
authority-of the duly elected directors as prescribed by Secdon 312 of the General
Corporation Law of the State of Delaware,

Signed on January 26, 1998

STATE OF DELAWARE
SECREYTARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 01/27/1998

0R7TNAITTM

- PIRD47R

& John H. %imom

Vice President and Secretary




STAYE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:00 PM 12/26/2000
001648332 — 2153409

CERTIFICATE OF OWNERSHIP AND MERGER
OF

J.A. SEXAUER, INC,,
TRAYCO OF 8.C,, INC,,
BARNETT INC,,
U.8. LOCK CORPORATION,

INTO
WILMAR INDUSTRIES, INC,

IT 1S HEREBY certified that:

1. Wilmar Industries, Inc. (the "Carporstion”) is a business
corporation of the State of New Iersey.

2. The Corporation is the owner of all of the outstanding shares of the
stock of 1.A. Sexauer, fng. ("Sexauer”), Teayeo of 8.C., Inc. (“Trayco™), Bamett Inc,
(“Bamett”) and U 8. LuckCo:purmon("ﬂS,Lmk")(coﬂeaiwly the “Subsidiaries”),
which gre business corporations of the State of Delaware.

3. OnDecember 20, 2000, the Board of Dircctars of the Corporation
adopted the following resolufions to merge the Subsidiarics into the Corporation:

RESOLVED, that, pursuant to Section 253 of the General Corporation
Law of the Stats of Delaware, the Corporation and the Subsidiaries, which are wholly-
owned subsidiaries of the Corporation, be merged on the following terms and conditions
(the "Merger™).

(a)  The Corporation shall continue to be incorporated and duly
organized under the Jaws of the State of New Jersey. The Subsidiaries shall be the
merged corposations and their separate existence shall thereupon cease.

()  The effective date of the Merger (the "Effective Time™)
shall be Decamber 29, 2000,

{(©)  Theissued shares of the Subsidiaries shall not be converted
in any manner, but cach said abmwhlchismweduoftthMveﬂmeMlbe
surrendorod and extinguished.

{d AttbeEﬂ?ectiveTime, the Certificate of Incorporation of
the Corporation, as in effect immediately prior to the Effective Time, shall be the
Centificate of Incorporation of the Corporation, a3 the surviving corporation, wntil
thersafter restated or amended in sccordance with applicable law.

Docd: NYS: £19761.9




(c)  The By-laws of the Corporation, as in effect immediately
prior to the Effective Time, shall from and afier the Effective Time bocome and remesin
the By-laws of the Corporation, as the surviving corporation, until thereafter amended or
restated as provided therein.

(®  The officers and directors of the Corporation in office on
the Effective Time ¢hall remain in the same capacities as officors and directors of the
Corporation, as the surviving corporation, until their successors have been duly elected
and qualified.

(8  Upon the Marger becoming effective, the Corporation, &y
the surviving corporstion, shall assume all of the rigits, pnvxlegu,puwm,ﬁ'mhim,
duties, liabilities and obligations of each of the Subsidiaries and the Corporation.

(h)  Tho executed Agreement of Merger is on file at an office of
Wilmar, the address of which is as follows: 303 Harper Drive, Moorestown, New Jersey
08057,

()  Acopyofthe aforessid Agtesment of Merger will be
furnished by Wilmar, on written request and without cost, to any sharcholder of any of
the Subsidiaries,

()  The Corporation shall agres that it may be served with
process in Delaware in any proceeding for enforcement of ey obligation of any of the
Subsidiaries, as well as for enforcement of any obligation arising from the Merges,
including any suit or other proceeding to enforce the right of any stockholders as
determined in appraisal procoedings pursuant to Section 262 of the General Corporation
Law of the State of Delaware, and shall irrevocably appoint the Secretary of Statc as its
agent o acoept servico of process in any such suit or other proceedings. The address to
which the Sccretary of State shall nuil a copy of process in any action or proceeding
against the Corporation which may be served upon the Secretary of State is: 303 Harper
Drive, Moorestown, NJ 08057,

(k)  Any officer of the Corporation shall be, and cach of them
hereby is, authorized to exscts, and the Secretary or Assistant Secretary of the
Corporation is hereby authorized (o attest to the execution of, a Certificate of Ownership
and Merger of the Corporation und the Subsidiaries, and any officer of the Corporation
shall be, and each of them hereby is, autborized to cause the Certificate of Qwnership and
Merger Lo be filed with the Secretary of State of the State of Delawere.

()  Anything herein or elsewhere to the contrary
notwithstanding, the terms and conditions of the Merger may be amended, and the
Merger may be terminated and abandoned, to the fullest extent permitted by law, by the
Board of Directors of the Corporation at any time prior to the date of filing of the
Certificate of Ownership and Merger with the Secretary of State of the State of Delaware.

Dack: NY§: §39761.5




RESOI.VED, that any officer of the Corporstion be, and each of them
horeby is, authorized and empowered, in the name and on bobalf of the Corparation or its
subsidiaries, fo take any action (including, without limitation, the payment of expenses)
and to executs (by manual or facsinmile signature) and deliver all such further documents,
contracts, letters, agreesments, instruments, drafi, receipts or ather writings that such
offices or officers may in their sole discretion desm necessary or appropriate to carry out,
comply with and effectuate the purposes of the foregoing resolutions and the transactions
contemplated thereby and that the authority of such officers to execute and deliver any of
such documents and instruments, including without limitation any modification,
extension or expansion, and to take any such other action, shall be conclusively
evidenced by their execution and delivery thersof or their taking thereof.

[Remainder of this page left intentionally blank]

Dook: NYS: IY761.3
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@ CT Lien Solutions

Search Resuits
Visit www.iLienonline.com and view your results electronically.
ATTN: PAMELA OLSEN JENNIFER VILLA
Deliver To: From:
KAZAN,MCCLAIN,ABRAMS FERNA CT LIEN SOLUTIONS SACRAMENTO
NDEZ.LYONS,FARISSE 1232 Q STREET
& GREENWOOD A PROF. LAW SACRAMENTO CA 95811
CORP Ph: 8003442382 Ex: 0221
171 TWELFTH ST., THIRD FL. Fax: 8007804795
OAKLAND,CA 94607

Email: udssorders @uccdirect.com
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Subject: J.A. SEXAUER, INC. - 0917889

Jurisdiction:  DE Secretary of State
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Through Date: 12-Nov-2009

Results: Certified Copies Attached
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Disclaimer :
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liable for any losses or injuries whatever resuiting from any contingency beyond its control, or from negligences,
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Delagware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "J.A. SEXAUER, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE SEVENTH DAY OF JULY,
A.D. 1981, AT 10 O'CLOCK A.M.

CERTIFICATE OF DISSCLUTION, FILED THE SIXTH DAY OF AUGUST,
A.D. 1984, AT 9 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION, "J.A. SEXAUER, INC.".

jeffrey W. Bullock, Secretavyofg

0917889 B8100H AUTHEN TION: 7637751

091010586

You may verify this certificate online
at corp.delawave.gov/auvthver. shtml

DATE: 11-12-09
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J.A. SEXAUER, INC. ‘;{y

o . Lol
Certificate of Incorgoratxgn SEcastARy oF SN

TRE UNDERSIGNED, in order to form & corporation for
the purposes hereinafter stated, under and pursuant to the
provisions of the General Curporation Law of the State of

Delaware, does hereby certify as follows:

ARTICLE I

The name of the Corporation is J,A, Sexauer, Inc.

ARTICLE II
The address of the registered office of the Corpora-
tion in the State of Delaware is No, 100 West 10th Street, in
the City of Wilmington, County of New Castle. The name of the
Corporation's registered agent ét such registered office is

The Corporation Trust Company.

ARTICLE IIZ
The purpose of the Corporation is to engage in any
lawful act or activity for which corporations may be organized

under the General Corporation Law of Delaware.

ARTICLE IV
The total number of shares of gtock which the

Corporation shall have authority to issue is one thousand

00002




{1,000) shares of Common Stock, and the par value of each

such share is one dollar {§1.00).

ARTICLE V

The amount of the authorized stock of the Corpora~-
tion of any class or classes may be increased or decreased by
the affirmative vote of the holders of a majority of the stock

of the Corporation entitled to vote.

ARTICLE VI
Elections of directors need not be by ballot unless

the By—-laws of the Corporation shall so provide,

ARTICLE VII
In furtherance and not in limitation of the power
conferved upon the Board of Directors by law, the Board of
Directors shall have power to adopt, amend and repeal from

time to time By-laws of the Corporation.

ARTICLE VIII

The incorporator of the Corporation is Valerie
Casey, whose mailing address is Room 4500, 140 Broadway,
New York, New York 10005. The powers of the incorporator

are to terminate upcn the filing of this Certificate of

Incorporation,

00003




ARTICLE IX

The name and mailing address of the person who is to
serve as the sole director of the Corporation until the first
annual meeting of stockholders or until his soccessor is

elected and gqualified is as follows:

Name Mailing Address
Robert L. Wallace Suite 659, 230 Park Avenue

New York, New York 10017

IN WITNESS WHEREDF, I have hereunto set my hand and

Z@/&/LJ adbf-q
" Valerie Casiéjjf

seal this 2nd day of July, 1981,

In the Presence of:

4&?&4 I Cognaty ‘

00004
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CERTIFICATE OF DISSOLUTION 2
of
J.A. SEXAUER, INC.

.

BY UNANIMOUS CONSENT OF SOLE STOCKHOLDER

THR UNDERSIGNED, being the sole owner and holder
of all the outstanding stock entitled to vote of J.A.
Sexauver, Inc., a corporation organized and existing under
the laws of tHe State of Delaware, DOES HERERY GIVE ITS
CONSENT in writing to its dissolution pursuant te Section
275 of the General Corporation Law of the State of
Delaware, and does sign this consent to the end that it may
be filed in the office of the Secretary of State of
Delaware.

IN WITNESS WHEREOF this certificate has been
executed 1:1'11'.&5‘3(‘;“k day of :R’l'j!‘ng'

THE DYSON-RISPNER~-MORAN CORPORATION

By -
Robert 1., Wallace, Vice President

(0602 -




OFFICERS AFFIDAVIT
STATE OF NEW YORK }
COUNTY OF NEW YORK ] §8.

Robert L. Wallace, being duly sworn, deposes and says that
he g the President of J.A. Sexauexr, Inc. and that:

FIRST: The foregoing consent to the dissolution of the
corporation has been zigned by or on behalf of the sole atockholder
entitled to vote or. a dissolution; and

S8ECOND: That the names and residences of tha directors and

officers of J.A. Sexauer, Inc. are as follows:

DIRECTORS
Name Residence
Robert L. Wallace 12 Silver Lakes Prive
Darien, CT 06820
OFFICERS
Name Office Residence
Robert L. Wallace President 12 8ilver Lakes Drive
' Darien, CT 0682¢
Victor E. Ameye, Jr. Treasurer Lookout Lane
' Washington Crossing, PA 189:
Wynne Ahlgren Secretary 53 Oakledge Road -

Bropzvidle, NY 10708

Subscribed and sworn to
th
hefore me this fﬁ) day of

’Sul% 1984.

%qtary Public
CHRISTINE WINKE
Hﬂuv;:umﬁﬁﬁea:§§f§m* {; f
Commilesion t::;r?: ik an?vs&(é ‘} }{Jd
. \ ’ i A
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Delagware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF RETIREMENT OF "THE DYSON-KISSNER

CORPORATION", FILED IN THIS OFFICE ON THE TENTH DAY OF APRIL,
A.D. 1870, AT 10 O'CLOCK A.M.

NS

Jelifrey W, Bullock, Secretary of State ——

0558820 8100 AUT JTON: 7638005

081013314

You may verify this certificate online
at cor%. dalag.n. gov/authver. shtm?

Dare: 1i-12-09




CERTIFICATE OF RETIREMENT
o
THE DYSON-KTSSNER CORPORATION
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THE DYSON-KISSNER CORPORATION
CERTIFICATE OF REDEMPTION
oF
PREFERRED STOCK QUT OF CAPITAL

The Dyson-Kissner Corporation, a corporation organ-
ized and existing under the General Corporation Law of the
State of Delaware, DOES HEREBY CERTIFY as follows:

FIRST: That pursuaunt to the provisilons of section
243 of the General Corporation Law of the State of Delaware,
ané subject to the provisions of i1%s Ceprtificate of Incorpo-
ration, One Thousand Two Hundred Twenty-Three (1,223) shares
of 1ts issued and outstanding $4.00 Non-Cumulative Preferred
Stock were redeemed.

SECOND: That the capital of the corporation 1s here-
by regduced by the amount of capitél whieh was appllied to such
redemption, to wit One Hundred Twenty-Two Thousand Three Hune
dred Pollars {$122,300) which amount is the same aﬁ the amount
of capltal represented by the shares so redeemed,

THIRD: That the assets of the corporation remaln-
ing after such redemption are sufficlent to pay any debyﬁ of
the copporation, the payment of which has not been otherwise
provided for.

IN WITNESS WHEREOF, The Dyson-Kissner Corporation

has caused 1ts corporate seal to be hereunto affixed and this
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certificate to be signed by Fredarick W, Beck, its Vice Presi-
dent, and attested by Wynne Ahlgren, its Assistant Secretary,

thigAndday of G.puﬁ , 1970.

THE DYSON-KISSNER CORPORATION
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STATE OF NEW YORK
COUNTY OF NEW YORK

BE IT REMRVBERED that on this #€%day of /PIE, 1970,
personally came before me, & Notary Public in and for the Coun-
ty and State aforssald, Frederick W. Beck, Vice FPresident of
The Dyson-Kissner Corporation, a corporation of the State of

Delaware, and he duly executed sald certificate before me and

B T T SR O o g

acknowledged the sald certiffcate to be his act and deed and
the act and deed of said sorporation and the r.acts stated
therein are true; and that the seal arfixed to sald certifi-
cate and attested by the Assistant Secretary of said corpora-
tion is the common or corporate seal of sald dorporation.

IN WITNESS WHEREQF, I have hereunto set my hand and
seal of office the day and year aforesald,

\\\ml\l."":;}:‘i;i:'ja,'” / -
¢‘\\‘\§‘$E-‘;"'§. LA / ‘ ;;?w &az y d
el R - Notary )

: -"'91-4/?}:?:'3%?‘: ANNABIKLE L, POSIK

' NOTARY PUBLIC, Stots of New York
PRl -.-.aif'; H Ne. 03-B4+14650
‘ s R Quakid in Brar County

% & Commissien kspiras Marck 38 1373
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP OF "THE DYSON-KISSNER

CORPORATION", FILED IN THIS OFFICE ON THE TENTH DAY OF NOVEMBER,
A.D. 1972, AT 10 O'CLOCK A.M. |

0558820 8100 TION: 7638006

Jetfrey W. Bullock, Secreta:y(ofsmi\
AUTHE.

091013314

fou may verily this certificate opline

DATE: 11-12-09
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QERTIVICATE OF OWNERSHLP ARD KERGER
or ‘

THE DYSON-KISSHER CORPORATION (DRL.DOK.)
: HERGING

DYSON-KISSNER PROPERTIES, ING. (DEL.DOM.)
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CERTIFICATE OF OWNERSHIP AND MEROER | .
MERGING
DYSON-KISSNER PROPERTIES, INC,
INTO
THE DYSON~KISSNER CORPORATION

{Pursuant to Section 253 of the
General Corporation Law of the State of Delaware)

v THE DYSON-KISSNER CORPORATION, a Delaware corporation

(the "Curporation");

i DOES HEREBY CERTIFY THAT: -
T
] FIRST: The Corporation was incorporated on October 28,

1960 pursuant to the General Corporation Law of the State of

i, Delaware,

SECOKD: The Corporation owns all the outstanding
shares of the capital stock of Dyson-Kisaner Properties, Inc.
("DKP"), = corporation incorporated on September 13, 1968 pur-
suant to the General Corporation Law of the State of Delaware.

THIRD: The Corporation, by the following resolu-
tions of 1ts Board of Directors duly adopted by unanimous ~
written ccneent of its members on November 1, 1972,
detormived t¢ merpge into 1tself DEP:

DESLVED, that the Corporation, pursuant to Section 253

o the General Corporation Law of the State of
Delawarc hereby determines to merge Dyson-Kissner

PR
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Properties, Inc., ("DEKP™) into the corpoﬁation .
and to assume all of the obligations of DKP;

; RESOCLVED, that the proper officers of the Corporation
] are herety directed to make and execute, under
the corporate seal of the Corporation, a
Certificate of Ownership and Merger setting
forth & copy of the resolution to merge DKP
into the Corporation and io assume all of the
obligations of DKP, and the date of adoption
of such resolution, and to cause the same to
be riled with the Secretary of State of the
State of Delaware and a certified copy to be
recorded in the office of the Recorder of
Deeds of Rew Castle County, Delaware, and to
¢o all acts and things whatsoever, whether
withln or without the State of Delaware, whieh
may be in any way necessary or proper to
effect such merger; and

s .
e W, Vo WOy b paavmdbtd

RESQLYED, that The merger shall bvecome effective upon
the date of filing with the Secretary of State

of the 3Stabve of Delaware.

IN WITHESS WHERBOF, the Corporation has caused this
certificate to be executed by its Vice President, and attested
by its Assistant Secretary, this /*” day of Ao

4

1972.
THE DYSOH-KISSKER CORPORATION
by orceloriials 2 Aol
Frederick W, Beck -
Vice President
Attest:

“
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I_N!OIICE ' : :
CHECKS SHOULD B8 MADE PAYABIE YO: SECRETARY OF SIAIE OF DELAWARE i

AND MAY BE FORWARDED 10 YQUR DELAWARE REGISTERED AGENT FOR TRANSMITTAL

Il

DYSOH-KISSNER PROPERJJES, ING. 6870-26 NOV. 10, 1972 .
[ wcHiemo acind ] mexged fnto DYSON-RISSHER CORPORATION  -5588-D- _ .
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AUTHORTEL SHARE BAR | [Fo.van] NV 14 3572 O ¢
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i 20.00
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Cercificate of Ownership of Y DYSON-KISSNER CORPORATION®,
merping " SON-KISSNER PROPERTIES, WHC.",
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4
.
; e

RN S RS R L I AT IR EE RS ST ARO T A




Delaware ..

The First State

I, JEFFREY W. BULLOCK, 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 "THE DYSON-KISSNER
CORPORATION", FILED IN THIS OFFICE ON THE TWELFTH DAY OF
NOVEMBER, A.D. 1974, AT 10 O'CLOCK A.M.

SN S

Jetfrey W. Bullock, Secretary of State \
0558820 8100 ADT HEN!\@TION' 7638007

051013314 DATE: 11-12-09

¥You may verify this certificate online




CERTIFICATE OF AMENIMENT
o
: THE DYSON-KISSNER CORPORATION

FICED

NOY 12 1974 /(f

. ’ § .
et
i ¥ ¥ G
o ”’1 -t
B ROARIAYy oF EYATE
" )




CERTIFICATE OF AMENDMENT |
oP

CERTIFICATE OF INCORPORATION
oF

THE DYSON-KTSSNER CORPORATION

. _The Dyson-Kissner Corporation, & corporation organized
and existing under and by virtue of the Oeneral Corporation .
Law of the State of Delasware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the said
Corporation, at a mgscing duly held;'adoptéd the follow-

ing resolution:

RESOLVED, that the Board of Directors of the Corporation
hereby proposes -and declares it advisable to
amend Article IV of the Corporation's Certifi-
cate of Incorporation, 3o that, as amended,
said Article IV shall read as follows:
" ARTICLE IV
The total number of shares of stock which the Cox-
poration shall have authority to issue $s Twenty-eight Thousand
Seven Hundred Pifty (28,750) shares, of whigh S
(a) Eighteen Thousand Seven Hundred Fifty (18,750)
ghares shall be $4.00 Cumulative Participating Preferred
Stock of the par value of Twenty-five Dollars ($25.00) per

share; and

(b) Ten Thousand (10,000) shares shall be
Common Stock'of the par value of One Dollar ($3.00)

per share.
R A o L T B T S A s o T A S B A R T TR - M R PR IR s
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The following 1s a statement of the designations,

preferences, qualifications, privileges, limitations, options,
conversion rights and other speclal rights in respeet of the
several classes of stock of the Corporation.

1. Dividend Rights. The holders of the shares

of the $4.00 cumulative Participating Preferred Stock
{the "Cumulative Preferred Stock") shall he entitled

to receive out of the assets of the Corporation which
are by law available for the payment of dividends, as
and when declared by the Board of Directors, dividends
at the rate of $4.00 per share per annum payadble quarter-
annually on the last days of January, April, July and
-Qctober in each year, commencing with the guarter-annual
-dividend payable Oastober 31, 1975. Commencing August 1,
1975, such preferential dividends shall accrue from the
first day of the quarter-annual dividend period and
shall be cumulative so that Af dividends in respect

of any quarter-annual dividend pericd at the rate of
$4,00 per share per annum shall not have been pald upon
or declared and set apart for the Cumulative Preferred
Stock, the deficlency shall be fully paild or set apart
before any dividend shsll be paid upon or declared or
' set apart for the Common Stock or any other class of
stock or series thereof hereafter ereated which ranks
Junior to the Cumulative Preferred Stook.

Preferential . dividends on the Cumulative T
Preferred Stock shall be deemed to accrue from day to
day. A quarter-annual dividend period shall begin on
the day following each dividend payment date set forth
above and end on the next succeeding dividend payment
date. Accumulations of ¢ividends on any shares of
Cumulative Preflerred Stock shall not bear interest.

In addition to the fixed preferential dividends

set forth in the next preceding subparagraph, the holders
of shares of the Cumulative Preferred Stoci: shall, from

. the date of issuance of such shares to but not including

- August 1, 1975, be entitled to receive, out of the assets
of the Corporation which are by law available for the
payment of dividends, participating dividends in an
amount per share equal to 2-2/3% of the amount per share
of any dividends on the Common Stock payable with respect
to a record date falling within such period, and shall,
commencing August 1, 1975, be entitled to receive,
out of the assets of the Corporation which are by law
avallable for the payment of dividends, participating
dividends for each year ending on July 31 in an aggre=-
gate amount per share equal to the excess over $4.00

. of 2-2/3% of the aggregate amount per share of divi-~’
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dends on the Common Stock payable with respect to a
record date falling within such year. In the case of
: shares of Cumulative Preferred Stock which cease to
! be outstanding in any year prior to July 31, such
participating dividends for such period shall be in
an agcregate amount per share equal to the excess over
the paid or accrued preferential dividends on the Cumu~
lative Preferred Stock for such period of 2-~2/3% of .
the aggregate amount per share of dividends on the
Common Stock payzble with respect to a record date.
falling within such period. Any such participating
dividend shall be payable, without further action by
the Board of Directors, in the same manner {including
without limitation the same record and payment dates)
as the dividend on the Common Stock giving rise to
such participating dividend, commencing with the first
such dividend on the Common Stock. In the case of
shares of Cumulative Preferred Stock which are oute
3 standing for only a part of any year ending on July
31, the aggregate partiscipating dividends for such
period shall be payable, to the extent not previocusly
payable, by’ a dividend payable on the date such shares
cease to be outstanding to holders of record as of such
date. In the event of a reorganization, recapitalize-
tion, stook split, stock dividend, combination of shares,
merger or consolidation, or the sale, conveyance, lease
or other transfer by the Corporation of all or substan~-
tially all of its assets, or any other change in the cor=-
porate structure or shares of the Corporation, pursuant
to any of which even$s, the then outstanding shares of the
Common Stock are split up or combined, or are changed into,
become exchangeable at the holder's election for, or en-
title the holder thereof to, other shares of stock, the
participating dividends to whieh the holders of shares of
the Cumulative Preferred Stock shall thereafter be entitled
to receive pursuant to this subparagraph shall, instead of
being determined in relation to 2-2/3% of the aggregate
amount per share of dividends on the Common Stock, be
determined in relation to an amount calculated by divid-
ing by 18,750 the aggregate amount of dividends declared
on all shares originally represented by 500 shares of the
Common Stock. -

R L

No dividend shall be declared, pald or set apart
‘for payment on, and no other distribution shall be mede
or ordered in respect of, any share or shares of any
other claas of stock ranking on a parity with the Cumu-
lative Preferred Stock in respect of dividends or assets
unless there shall have been declared and paid or set
apart for payment on all shares then outstanding of the
Cumulative Preferred Stock for the same quarter-annual
dividend period or part thereof, dividends in propor-
tion to the respective dividend rates fixed for the
Cumulative Preferred Stock and said parity stock.

) Subject to the limitations cet forth above, divi-
dends may be paid upon the Common Stock when and as
deciared by the Board of Directors from assets legally
avallable therefor. '
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2. Redemption. Subject to the limitations heve-
inafter set forth, the Cumulative Prelerred Stock shall
be redecmable, In whole at any time bub not in part, to
the extent permitted under the laws of the State of
Delaware, at the election of the Board of Directors,
upon notice given as hereinafter provided, at a redernp-
tion price equal to but no more than $100 per share
plus an amount equal to all dividends acerued therson
and not paid as of the date fixed for redemption whether
or not such dividends have been declared, subject, how-
ever, in the event of dissolution of the Corporation
within one year thereafter to a supplementary partici-
pating .payment, &3 more fully set forth in paragraph 3
below. Notlce of intention to redeem and of the date
and place of redemption shall be mailed not less than
thirty (30) days prior to the date fixed for redemption
{the "redemption date") to each holder of record of
shares to be yedeemed at his last known post office
address shown on the records of the Corporation. On
and after the redemption date set faorth in said notice,
each holder of shares of the Cumulative Preferred Stock
called for redemption shall present and surrender his
certificate{s) for such shares at the place designated
in saié notice and shall thereupon be entitled to recelve

. the redemption price. If notice of redemption shall have

been given as aforesaid, then notwithatanding that any or
all of the certificates representing any shares called '
for redemption shall not have been surrendered {unless
default shall be made by the Corporation in payment of
the redemption price}, dividends on such shares shall
cease to accrue on the redemption date, and all rights
of the holders of the Cumulative Preferred Stock with
respect to the shares sc called for redemption shall
forthwith upon the redemption date cease and terminate,
except the right of the holders thereof to receive the
redemption price without interest upon surrender of
the certificate, and such shares szhall not thereafter
be transferred (except with the consent of the Boerd
of Directors) on the books of the Corporation, and

. 8uch shares shall not be deemed to be outstanding for

any purpose whatscever.

In the event that any shares of the Cumulative
Preferred Stock called for redemption shall not have
been surrendered for redemption within six months
succeeding the redemption date, and if the funds for
such redemption for such six month period were de-
posited with any paying agent or otherwise set apart
80 a3 to have been continuously availsble for the
redemptlon of such shares, then such funds mey again

‘be used by the Corporation for its corporate purposes

&nd the holders of shares of stock so called for re-
demption or surrender during such six month period
shall thereafter have only the right of generasl un~
secured creditors to the redemption price of such
shares and s3hall in no event be entitled to interest,

Nothing contained in this section shall 1imit any
legal right of the Corporation to purchase, to the ex-

b
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. tent permitted under the laws of the State of Delaware,
any sgares of the Cumulative Preferred Stock. . .

Subject to the foregoing provisions, the Board of
Directors in its sole discretion shall have power and
authority to prescribe the manner and the teims and -
conditions upon which the Cumulative Preferred Stock
shall be redeemed.

Shares of Cumulative Preferred Stock redeemed or

purchased by the Corporation may not thereafter be ye=-
issued by the Corporation.

: ) 3. Distribution of Assets. In the event of vol-
; untary or involuntary liguidation, dissolution or wind-
ing up of the Corporation the holders of shares of the
Cumulative Preferred Stock shall be entitled to receive
out of the assets of the Corporation available for
distridbution to the stockholders thereof the fixed
omount of $100 per share plus an amount equal to all
dividends accrued -and unpaid thereon, as of the date
of distridbution, whether or not such dividends have -
been declared, before any distribution of such asaets
shall be mads to holders of Common Stock or any other
class of stock or series thersof hereafter created
4 ranking junior to the Cumulative Preferred Stock with
' respect to distribution of net assets.

If upon such liquidation, dissolution, or winding
up of the Corporattion, the assets of the Corporation
] ghall be insufficlient to permit the payment to all
1 outstanding shareholders of Cumulative Preferred
Stock of the full amount to which they are entitled
s aforesald, then the assets of the Corporation
available for distribution to the holders of Cumu-
lative Preferred Stock shall be distriduted among
such shareholders in proportion to the full amounts
to which they are respectively entitled.

After payment of the fixed preferential distridu-
tion set forth in the second preceding subparagraph,
shares of the Cumulative Preferred Stock shall par-
ticipate with the shares of Common Stock in an amount
per share equal to the excess over $100 of 2~2/3% of
the aggregate amount per share distributed on the
Common Stock, Holders of shares of the Cumulatlive
Preferred Stock called for redemption by the Corpora-
tion one year or less prior to the date of diasolution
of the Corporation shall be entitled to a like partici~
‘pation with respect $0 their shares of the Cumulative
Preferred Stock so0 called. In the event of a reorganiza-
tion, recapitalization, stock split, stock dividend, combl
tion of shares, merger o consolidation, or the sale,
conveyance, lease or other transfer by the Corporation
of all or substantially all of its assets, or any other
chunge in the corporate structure or shares of the
Corporation, pursuant to any of which events the then
outstanding shares of the Common Stock are
eplit up or combined, or are changed into, become
exchangeable at the holder's election for, or entitle
the holder thereof to, other shares of stock, the

4
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participating distributions to which the holders ot .
shares of {he Cumulative Preferred Stock shall thereafter
be entitled to receive pursuant to this subparagraph shall
be in an amount per share equal to the excess over

of an amount ealeculated by dividing by 18,750 the aggregate
distributions to be paid on all shares originally reprew-
sented by %00 shares of the Common Stock.

After payment upen any liquidation, dissolution or

" winding -up of the Corporation to the holders of shares

of Cumulative Preferred Stock as hereinbefore provided,
and subjeet to the foregoing rights of participation
by shares of Cumulative Preferread Stock, the remzining
-ansets of the Corporation shall be paid and/or dis-
tridbuted to the holders of shares of Commcn Stock or
any other class of stock or series thersof hereafter
oreated which ranks Junior to the Cumulative Preferred
Stock, subject to any preference to such assets here-
after determined for any such newly created stock or
series thereof, in proportion to the respective number
of shares held by them, ,

Neither the merger nor consolicdation of the Cor—
poration into or with any other corpeoration, nor the
merger or consolidation of any other corporation into
or with the Corporation, nor a sale, transfer or lease
of all or any part of the assets of the Corporation,
shall be deemed to be a liguidation, dissolution or
winding up of the Corporation within the meaning of
this paragraph 3.

4. cConversion. Shares of the Cumulative Preferred
Stock may not be converted into, or exchanged for, any

::her ¢lass of stock or series thereof af the Corpora-
on. * .

5. Yoting. Each holder of shares of Common Stock
shall be entitlied to cast one vote in respect of each
ghare of such stock held by him and shall be entitled
to cast such vote for any and all purposes. Except
as otherwlse provided hereln and except as provided
by law, the holders of shares of the Cumulative Pre-
ferred Stock shall not be entitled to vote for any

purpose vhatsoever, it

If the Corporation shall be in default in the pay-
ment of dividends on the Cumulative Preferred Stoek in

. an amount equivalent o or exceeding four full quarterly

dividends (whether or not consecutive), the number of
Girectors constituting the Board of Directors shall be
increased by one and holders of shares of the Cumula-
tive Preferred Stock, voting separately 23 one class,
ghall be entitled at the next annual meeting of stock-
holders or the next speclal meeting of stockholders,
or at a speelal meeting of holders of shaves of the
Cumulative Preferred Stock called as hereinafter pro-
vided, to £11l such newly created directership, each

. share of the Cumulative Preferred Stock entitling the

holder thercof to one vote; pravided, however, that
when all arrears in dividends on the Cumulative Preferred

6
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Stock then outatanding shall have been paid and dividends
thereon for the current quarterly period shall have been
paid or declared and a sum suff{icient for the payment
thereof set aside, then {i) the right of holders of -
shares of the Cumulative Preferred Stock te participate
in the election of one director shall cease but sudject
always to the same provisions for vesting of such vating
rights in the case of any similar future arrearages Iin
dividends; (11) the term of the director then in office
elected by holders of shares of the Cunulative Pre-
farred Stock shall terminate; and (111) the nuxber of
directors conatituting the Beard of Directors shall

be reduced by one.

¥henever such voting right shall vest, it may be
exercised initially either at a special meeting of
holders of shares-of the Cumulative Preferred Stook
or at any annual or apecial stockholders' meeting,

. but therealter it shall be exercised only at annual

stockholders! meetings. A special meeting for the
exercise of such right shall be called by the Presi-
dent or any Vice President of the Corporation within
ten days after reoeipt of g wrilten request signed
by the holders of record of at ieast 10X of the out~
standing shares of the fumulative Preflerred Stock,
and such meeting shall be held at the earliest prac-
ticable date thereafter; however, no such special
meeting shall be held during the 90~day period pre-
ceding the date fixed for the annual meeting of stock~
holders. . '

Any director who shall have been elected by hold-
ers of shares of the Cumulative Preferred Stock shall
hold office for a term expiring (subject to the earlier
payment of arrears in dividends) at the next annual
neeting of stockholders, and during such term mmay be
removed at zny time, either for or without cause, only
by the affirmative votes of holdera of record of a
majority of the outstanding shares of the Cumulative
Preferred Stock given at a special meeting of such
stockholders called for the purpose. Any vacsncy
ereatad by such removal may also be filled at sueh...
meeting. A meeting for the removal of a director
elected by holders of the Cumulative Preferred Stock

"ang the filling of the vacancy created thereby shall

ke called by the President or any Vice President of the
Corporation within ten days after receipt of a request
therefor, signed by holders of not less than 25% of the
then cutstanding shares of the Cumulative Preferred Steock.

Such meeting shall be held at the earliest practicabdble
date thercafter.

Any vacancy causced by the death or resignation of
a dircctor who shall have been elected by holders of
shares of the Cumtilative Preferred Stock may be filled

. only by holders eof shares of the Cumulative Preferred

Stock at a meeting called for such purpose. Such meet-
ing of holders of shares of the Cumulative Preferred Stock

7
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shall be called by the President or any Vice President
of the Corporation at the earliest practicable date .
after any such death or resignation and in any event
within ten days after receipt of a written request
signed by the holders of record of at least 10X of

the outstanding shares of the Cumulative Preferred

Stock. Such meeting shall be held at the earllest
practicable date thereafter.

I any meeting of holders of shares of the Cumu-

lative Preferred Stock required by this paragraph 5

to be oalled shall not have been called within ten

days after personal service of a written request there-

for upon the President or any Vice President of the

Corporation or within 15 days after mailing the same

within the United States of America by reglstered mail

addressed to the President or any Vice President of

‘ the Corpoeration at its principal office, then holders

| of record of at least 10% cf the cutstanding shares

‘ of the Cumulative Preferred Stock may designate in
writing one of their number to call such a meeting
at the expense of the Corporation and such meeting
may be called by such person so designated upon the

.notice reqguired for annual meetings of stockholders,

- Any holder of shares of the Cumulative Preferred Stock
80 designated shall have access to the stock books of
the Corporation for the purpose of causing meetings
o§ stockholders to be called pursuant to these pro-
visions. ‘ :

Any meeting of holders of shares of the Cumulative
Preferred Stock to vote for the election or removal of
a director shall be held at the place for the holding
. of the apnnual meeting of stockholders of the Corpora-
5 . tion or, in the case of a special meeting, at such
. place within or without the State of Delavare reason~
ably convenlient to the holders of shares of the Cumu~
lative Preferred Stock as may be specified in the
notice thereof. At such meeting, the presence in
person or by proxy of holders of a majority of the .
outstanding shares of the Cummlative Preflerred Stock
shall be required to constitute & guorum; in the ab-
sence of a quorum, a majority of the holders present
in person or by proxy shall have pover to adjourn the
meeting from time to time without notice, other than
announcement at the meeting, until a quorum shall be
present. A director shall he chosen at any such meet-
A ‘ ing by a plurality of the votes cast at the election,
3 and the question of removal of a director shall be
} determined by a majority of the votes cast on such
question.
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SECOND: That the Amendment has been condented
to and authorized by the holders of at least a majority
of the lssued and outstanding stock of the Corporation en-
titled to vote thereon by a written consent given in accord-
ance with the provisions of Sectiuvn 228 of Chapter 1 of
Title 8 of the Delaware Code and filed with the Corporation.

THIRD: That the Amendment was duly adopted in
accordance with the applicable provisions of Sections 228
and 282 of Chapter 1 of Title 8 of the Delavware Code.

IN WITNESS WHEREOF, The Dyson-Kissner Corporatlon
has caused this Certificate of Amendment to be signed by
Charles H. Dyson, lts Chairman of the Board of Directors,
and attested by Kenneth R, LaVoy, Jr.

s its Secretary,
this 1lth doy of Kovember 1974,

THE DYSON-KISSNER CORPORATION

oy e e A Aray,.

",;;5', Chairman of the Board

o e " of Directors N
f.\' o

ATPEST:
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STATE OF WEW YORK

)
v BS.L
CQUNTY OF NEW YORK )

BE IT REMEMBERED, that on thislith day of
November 1§7&. personally eame before me, a Notary
Publie in and for the County and State aforessid, Charles
H. Dysén, Chzirman of the Board of Directors of The Dyson-
Klssner Corporation, a corporation of the State of Delaware,
and he duly executed the foregoing Certificate of Amend-
ment before me and acknowledged the said Certifieate to
he his act and deed and the act and deed of the said Cor-
poration; that the facts stated thereln are true; amd
that the seal affixed to the said Certificate 1s the cor-
porate seal of the saild COEporation.

IN WITNESS WHEREOF, I have hereunt¢ set my hand
and geal of offlce this llth day of November, 197X,

((&ymf'é f[f!wuj_
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elaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DC HEREBY|CERTIFY THE ATTACHED IS A TRUE AND CQRRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "THE DYSON-KISSNER
CORPORATION", FILED| IN THIS OFFICE ON THE SEVENTEENTE DAY OF
MARCH, A.D. 1976, AT 10 O'CLOCK A.M.

Jeffrey W. Bullock, Secreta

0558820 8100 AUT CATION: 7638008

091013314

You may veri this cexti
.3 coryn. da:{:szm R rmvlmwhﬁegsgrg?li

DATE: 11-12-09
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'GERTIFICATE OF AMENDMENT
aF

CERTIPICATE OF INCORPORATION
OF ‘
THE DYSON-KISSNEH CORPORATION

The Dyson-Kissner Corporation, a corporetion
organized aznd existing under and by virtve of the General
Corporation Law of the State of Delaware, DOES HERERY
CERTIFY:

FIRST: That the Board of Directors of the said
Corporation, by written consent, adopted the following reso-
lutlon:

RESOLVED, thet the Board of Directors of the Corporation
hereby proposes and Qeclares it advisadble to
amend Article V of the Corporation‘te Certifi-
cate of Iucorporation by adding to said
Article V a Paragraph 7 which zhall read
as fallouws:

7. The Corporation will not issue, P~
issue, sell or otherwise transfer any common
stock or other voting stock of the Corpora-.
tion, unless such issuance, reissuance, sale
or other transfer shall first have been
approved 3y the affirmative vote of the
holders of a malority of such stock of the

Corporation then issued and cutstanding.
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SECOND: That the Amendment has been consented to
and authorized by the holders of at least a majority of the
issued and ocutstanding stock of the Corporation entitled to
vote thereon by a written consent given in accomdance wlth
the provisions of Section 228 of Chapter 1 of Title B of the
velaware Code and filed with the Corporation.

THIRD: That the Amendment waas duly adopted in
accordance with the applicable provisions of Sections 181(fr),
228 and 242 of Chapter 1 of Title 8 of the Delaware Code,

IN WITNESS WHEREOF, The Dyson-Klssner -Corporation
has caused thiz certificate of Amendment to be signed by
Frederick W, Beck, 1ts Vice President and attested by
kenneth R. LaVoy, Jr., its 3ecretary, this i/ day of

Db+ 1976

THE DYSON-KISSNER CORPORATICH

Ci .'.0 ‘. N
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- esident
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"CORPORATE SEAL
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ATTEST
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|

STATE OF NEW YORK ) |
! 8s8,:

COUNTY OF NEW YORK ) \

|

I

BE IT REMEMBERED, that on this 4% day of
(gjma& » 1976, personally came befpre me, & Notary
Public in and for the County and State| aforesaid,
Frederick W, Beck, & Vice President or\ The Dyson-Kisasner
Corporation, a corporation of the Stat% of Delaware, and
he duly executed the foregoing Certirinate of Amendment
before me and acknowledged the sald Ceptificate to be his
act and deed and the act and deed of the said Corpoxation;
that the facta stated therein are true; and that the seal

affixed to the sald Certificate is the uorporaté seal of

the said Corpseration. '
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b o IN WITRESS WHEREOF, I have hercunto set my hand

A
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g%.qﬁe‘i‘ of office thts 4% gay of ACR | 1976,
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, 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 "THE DYSON-KISSNER
CORPORATION", CHANGING ITS NAME FROM "THE DYSON-XKISSNER
CORPORATION" TO "THE DYBQN-KISSNER;MORAN CORPORATION", FILED IN
THIS OFFICE ON THE TENTH DAY OF SEPTEMBER, A.D. 1979, AT 10
O'CLOCK A.M.

ION: 7638009

% Jefivey W, Bullock, smw&

0558820 8100
091013314

may verify this certificate o:;l.ine

corp.dalavare. anov/anthvar . shim

DATE: 11-12-09
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CERTIFICATE OF AMENDMENT
or
CERTIFICATE OF IRCORPORATION
or
THE DYSON-KISSNER CORPORATION

The Dyson~Kisguer Coxporation, a corporation or-
ganized and existing under and by virtue of the General Cox-
Poration Law of the State of Delaware, DOBS HEREBY CERTIFY:

FIRST: That the Board of Directors of the said
Corporation, at a meeting duly held, adopted the following
regolution:

RESOLVED, that the Board of Directors of the Corpora-
tion hereby proposes and declarea it advis-
able to apend Article I of the Corporation’s
Certiticate of Incorporation, so that, as
amended, said Article ¥ shall read as fol-
lows:

ARTICIE T
The name of the Coyporation is
THE DYSON~KISSWER~-MORAR CORPORATION

SECOND: That the Amendment has been conseated to
and authorized by the holders of at leawt a2 majority of the
issued and outstanding stock of the Corporation entitled to
vote thereon by a written consent given in accordance with
the provisions of Section 228 of Chapter ! of Title & of the
Delavare Code and filed with the Corporation.

THIRD: Yhat the Amendment was duly adopted in ac-

cordance with the provisions of Sections 228 and 242 of

B —— R R RN R AR ety R T GRS
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Chagter 1 of Title 8 of the Delaware Code,

IN WITMESS WHEREOF, The Dyson-Kissner Corporation
has caused this Certificate of amendnent to be signed by
John A. Moran, its President and attested by FKenneth R,

. LaVoy, Jr., its Secretary, this W™ day of September, 1979.
,{rafiB?.Orporate Seal} THE DYSON-KISSNER CORPORATION

By, S
Pregident :
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STATE CF NEW YORK )
3 88.:
COUNTY OF NEW YORK }

7}
BE IT REWT-ERED, that on this 6 day of Septem~

ber, 1979, personally csme before me, a Hotary Public in amd

for the County and State eforesaid, John A. Moran, the

President of The Dyson-Kissner Corporation, a corporation of

the State of Delaware, and he Quly executed the foregoing
Certificate of Amendmen:t before me and acknowledged the said
' Certificate to be his act and deed and the act and deed of
the said Corporation; that the facts stated therein are

true; and that the seal affixed to the said Certificate is

the corporate seal of the sald Corporation.

IN WITHESS WBEREOF, I have hereunto set my hand

and seal of office this &%

iNotarial Seall

\
{’\n ;’ -‘x’

» C{;

RESTL I
2

ST N

day of September, 1979,

S, ol

" Notary Public

Ay m.“&-n of Row Youkt
Mo, &4(-2514063
Qweli Gusast Cowty
commoﬁ.“:‘ E::#cs Macch I, 19870

R R P A R S A T I N S

Feim e e 2t




Delgware ...

The First State

I, JEPFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "THE DYSON~-KISSNER-MORAN

CORPORATION", FILED IN THIS OFFICE ON THE TWENTIETH DAY OF
NOVEMBER, A.D. 1980, AT 10 Q'CLOCK A.M.

SNEL

Jeffrey W. Bullock, Secretary of State

0558820 8100 AUTHE. ION: 7638010

091013314

You may verify this certificate online

DATE: 11-12-09
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RESTATED CERTIPICATE OF INCORPORATION
oF
THE DYSON~EISSNER~MIRAR CORPORATIOR

THR DYSON-KISSNER-MOFAN CORPOFATION, a corporation
crganized and existing under snd by virtue of the General
1 Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:
: FIRST: ‘That (i) the name of the corporvation is
THE DYSOR-KISSHER-MORAN CORPORATION, (ii) the name under
which the coxporatfon wes originally incorporated was "“The
Dyson Company, Inc.%, and {111} the date of filing iis
original Certificate of Incorporation with the Secretary of
State was October 28, 1560,

SECOND: That this Restated Certificate of Incorpo-
xation was duly sdopted in accordance with the provisions of
Section 245 of Chapter 1 of Title 8 of the Delaware Code and
by written consent of the dirvectors in accordance with the
provisions of Section 141({£} of Chapter t of Title 8 of the
:11 Delaware Code.

TRIRD: That this Restated Certificate of Incorpo-
ration has been consented to and suthorized by the holders of
21l the izsuved and outstanding stock of the Corporvation entitled

4 16 vote thereon by a written consent given in accordance
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with the provisions of Sections 228, 241 and 245 of Chapter 1
of Title 8 of the Delaware Code and filed with the Corporatiom.
POURTH: That thes cspital of s&id corporation
will not be reduced under or by reason of any amendment in
this Restated Cextificate of Incorporstion.
FIFTH: 7That the text of the Certificate of
Incorporvation as amended or supplemented heretofore is
fucther amended hereby to read as herein get forth in
full:

ARTICLE I
The name of the Corporation is
THE DYSON-KISSNER~-MORAN CORPORATION

ABTICLE T
The registered ofiice of the Corporation in the
State of Delaware is located at No. 100 West 10th Street, in
the City of wilmington, County of %Hew Castle. The name and
address of the Corporation’s registered agent is The Corpo-
ration Trust Company, Fo. 100 West 10th Street, Wilmington,

-

belaware.

ARTICLE III
The purpose of the Corporation is to engage in any
lawful a2ct or activity for yhieh corporations may he or-
ganized under the CGeneral Corporation Law of Delaware,

R S, O R R T T R § R A
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i ARTICLE IV
§ The totsl number of shares of stock which the
Corporation shall have authority o issue is Two Rundted -
Eighteen Thousand Seven Hundred Fifty (218,750) shaces,
of which
(a} Bighteen Thousand Seven Bundred Fifty (185,750)

é shares shall be $4.00 Cuomulative Participating Preferred
Stock of the par value of Twenty~-five Dollars {$25.00)
per share;

{b} Ten Thousand {10,000} shares shall be Voting
Common Stock of the par value of One& Dollar (§1.00)
per shate {the "Voting Common Stock™): amd
i {c} COne Hundred Kinety Thousand {190,000) shares
g ghall be Nonvoting Common Stock of the pat value of One
‘ Dollar ($1.00} per share (the "Nonvoting Common Stock™).
; The Voting Common Stock and the Nonvoting Common Stock are
: hereinafter collectively called the “Common Stock”®.
1 The following is 2 statement of the designations,
; preferences, qualifications, privileges, limitations, options,
conversion rights and other apecial rights in respect of the _
several classes of stock of the Corporation,
1 1. Dividend Rights. The holders of the shares
2 of the $4.00 Cumulative Participating Preferred Stock
{the "Cumulative Preferred Stock®) shall be entitled
to receive out of the assets of the Corporation which
are by law available for the payment of dividends, as
and when declared by the Board of Directors, dividends
at the rate of 54.80 per share per annum payable quar~-

ter~annually on the last days of January, April, July
and Uctober in each yeat, commencing with the guarter-
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annual dividend payable Cectober 31, 1975, Commesncing
August 1, 1975, such preferential &ividends shall
accrue from the first day of the quarter~-annual divi-
dend period and shall be cumulative so that i{f divi-
dends in respect of any quarter-asnual dividend period -
at the xate of $4.00 per share per snnum shall not :
have been paid upon or declared and set spart for the
Cumulative Preferred Stock, the deficisucy shall be

fully peid or get spart before any dividend shall be

paid upon or declared or set apacrt for the Coaaobn Stock
or auy other class of stock or series thereof hereaftst

creaied which ranks junior to the Cumulative Praferced
Stock.

Freferzential dividends on the Cumulative Preferged
Stock shall be deemed to accsue from day to day. A
quarter—~annual dividend pericd shall begin on the day
following each dividend payment Jate set farth above
and end on the next succeeding dividend payment date.
Accumulations of dividends on any shares of Cumulative
Preferred Stock sghall not beat interest.

In addition to the fixed preferentisl dividends
set forth in the aext preceding subparagraph, the
holders of shares of the Cunulative Preferred Stock
shall, from the date of izsvance of such sheres to
but not including August 1, 1375, be entitled to re-
ceive, out of the assets af the Corperation which are
by Jaw available for the payment of dividends, partie-
ipating dividends in an amount per share sgual 2o
the amount calculated by dividing by 18,750 the aggre~
gate amount of dividends declared on 10,000 shares of
Common Stock payable with respect to a record date
falling within such period, and ghall, commencing
August 1, 1975, be entitled to receive, cut of the
assets of the Corporation which are by law available.
for th: payment of dividends, participating dividends
for each year ending on July 31 in an aggregate smount
pet share squal to the excess over 54,00 ¢f the amount - t
calculated by dividing by 18,750 the aggregate amount !
of dividends declared on 10,000 shares of Common Stock §
payable with respect to a record date falling within .
puch year., In the case af shares of Cumulative Pre~ ;
ferred Stock which cesse to be outstanding in any year
prior to July 31, such participating dividends for such
period shall be in an agyregate amount per share egual
to the excess over the paid or accrved preferential
dividends on the Cumulative Preferred Stock for such

period of the amount payadble with regpect ¢o & fecord
date Palling within such pericd. Any such participating
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N dividend shall be paysble, without further action by ST

' the Board of Directors, in the same manner (including
without limitation the same record and payment Jates)
a8 the dividend on the Common Stock giving rise to such
participating dividend, comnencing with the first such .
dividend on the Common Stock. In the case of shares of
Cumulative Preferred Stock which are outstanding for
only a part of any year ending on July 31, the aggregate
participating dividends for such period shall be
paysble, to the extent not previously payable, by a
dividend payable on the date such shares cease to be
outstanding to holders of record as of such date, In
the event of a veorganization, recapitalization, stock
spiit, stock dividend, combination of shares, mergsr or
consolidation, or the sale, conveyance, lease or other
transfer by the Corporation of all or substantially all
of its asaets, or any cther change in the corporate
structure or shares of the Corporation, pursvant to any
of which events the then ocutstanding shazes of the
Common Stock are split up or combined, or are changed
inta, bescome exchangeable at the holder‘s election for,
or entitle the holder thereof to, other share:s of
stock, the participating dividends tc which the holders
of shares of the Cumulative Preferred Stock shall
theteatter he entitled to xeceive pursuant to this
subparagraph shall, instead of being determined in
relation to the amount calculated by dividing by 18,750
the aggregate amount of dividends declated on 10,000
shares of Common Stock, be determined in relation to an
amount calculated by dividing by 18,750 the aggregate
amount of dividends declared on all shares originally
represented by 10,000 shares of the Common Stock.

: Ko dividend shall be declared, paid or get apart
3 for payment on, and no other distribucion shall be

made or ocrdered in respect of, any share or shares

of any other class of stock ranking on a parity with

the Cumvlative Preferced Stock in respect of dividends
or assets uniess there shall have bheen declared and

paié or set apart for payment on all shates then out- -
standing of the Cumulative Prefetced Stock far the

same guarter-annuval dividend period or part thereof,
dividends in proportion to the cespective dividend

rates fived for the Cumulative Preferred Stock and

safid parity stock,

Subject tu the limitations set forth above,
dividends mey be paid upon the Common Stock when and as
declared by the Boasxd of Directors from assets legally
available therefor. The Voting Common Stock and the
Honvoting Comman Stock shall participate equally with
respect to the payment of dividends. ' :
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2. Redemption. Subject to the limitations
hereinafter set forth, the Cunulative Preferced
Btock shall be redeemable, in vhole at any time
byt not in part, to the extent permitted under the -
laws of the State of Delaware, at the election of
the Board of Directors, upon notice given as hereinafter
provided, at a redemption price egual te but no sore
than $100 per share plus an amount equal to all divi-
dends accrued thereon and not paid a8 of the dste fixed
for redemption whether or not such dividends have been
declared, subject, however, in the event of dissolution
of the Corporation within one year thereafter to a
supplementary participating pavment, as more fully set
forth in paragraph 3 below. Notice of intention to
tedeem and of the date and place of sedesption shall be
mailed not less than chirty (30) days prior to the date
fixed for redemption {the "redemption date™) to each
holder of record of shares to he redeemed at his last
known post office addéress shown on the records of the
Corporation. On and after the redemprion date set forth
in said notice, each holder of shares of the Comvlative
Preferced Stock called for redemption shall present and
surtender his certificate{s} for such shares at the
place designat:d in said notice and shall thereupon be
entitied to receive the redemption price. 3I€ notice of
redemption shall have been given as aforeasid, then
notwithgtanding that any or all of the cercificates
representing any shates called for redemption shall not
have been surrendered {unless default shall be made by
the Corporation in payment of the redemption price},
dividends on such shates shall cease to accrue on the
redemption date, and all rights of the holders of the
Cumulative Proferred Stock with respect to the shares s0
called for redemption shall forthwith upon the redemp-
tion date cease and terainate, except the right of the
holders thereaf to receive the redemption price without
interest upca surrender of the certificate, and such
shares shall not thereafter be transferred (except with
the consent of the Board of Directors) on the books of =
the Corporation, and such ahares shall not be deemed to
he outstanding for any purpose shatsoever,

In the event that zny shares ¢f the Cumulative
Preferred Stock called for redemption shall not have
been surrendered for redemption within six months
succeeding the redemption date, and if the funds for
such redemption for such six month period were deposited
with any paving agent or otherwise Set apart so as
to have been continvously available for the redemption
of such shares, then such funds may again be used by
the Corperation for its corporate purposes and the -
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holders of shares of stock 80 called for redemption or
surrender during such six month period shall thereafter
have only the right of general unsecured creditors to

the redemption price of such shares and shall in no .
event be entitied to interest.

Nothing contained in this section shall limit any
legal right of the Corporation to purchasme, to the ex-
tent permitted under the laws of the Btate of Delaware,
any shares of the Cupulative Preferred Stock,

Subject to the foregoing provisions, the Board
of Directors in fts sole discretion shall have power
and authority to prescribe the manner and the terms and
conditions upon which the Cumulative Preferred Stock
shall be redeemed.

Shares of Cumulative Preferred Stock redeened or
purchased by the Corporation may not thereafter be
teissued by the Corporation.

3, Distribution of Agsets, In the avent of
voluntary or involuntary liquidation. dissolution
or winding up of the Corporation the holders of shares
0f the Cumulative Preferred Stock shall be entitled
to receive out of the assets of the Corporation avail-
able for gistribution to the stockholders thereof the
fixed amount of 3100 per share plus an amount agual to
all dividends accrued and unpaid thereon, as of the date
of distribution, whether or not such dividends have been
declared, before any distribution of such assets shall
be made to holders of Common Stock or any other class
of stock or series thereof hereafter created ranking
junior to the Cumulative Preferred Stock with respect
to gistribution of net assets.

1f vpon such liquidation, dissolution, or wind-
ing up of the Corporation, the assets of the Corpora-
tion shall be ingufficient to permit the payment to -
all outstanding shareholders of Cumulative Preferred
Stock of the full amcunt to which they are entitled
as aforesaid, then the assets of the Corporation
available fotr distribution to the holders of Cumula-
tive Preferred Stock shall be distributed among such
shareholders in proportion to the full amounts to
which they are regpectively entitled.

After payment of the fixed preferential distri-
bution set forth in the second preceding subparagraph,
shares of the Cumulative Preferred Stock shall par-
ticipate with the shares of Common Stock in an amount
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per share equal to the excess over §100 of the amount
calculated by 4ividing by 18,750 the aggregate amount
distributed on 10,000 shares of Common Stock. Holders
of shares of the Cumulative Preferred Stock called

for redemption by the Corporation one year or less
prior to the date of dissolution of the Corporation
shall be entitled to a like participation with respect
to their shares of the Cumulative Preferred Stock so
called. In the event of a reorganization, recapitali-
zation, stock split, stock dividend, combination of
shares, merger or consolidation, or the sale, convey-
ance, lease or other sransfer by the Corporation of

all or substantially all of its assets, or any other
change in the corporate structure Oor shaces of the
Corporation, pursuant to any of which svents the then
outstanding shares of the Common Stock are split up or
combined, or are changed into, become exchangc<able at
the holder‘'s election for, or entitle the holder
thereof to, other shares of stock, the participating
distributions to which the holders of shares of the
Cumulative Preferred Stock shall thereafter be entitled
to receive pursvant to this subparagrtaph shall de in an
amount per share equal to the excess over $100 of an
amount calculated by dividing by 18,750 the aggregate
distributions to be paid on all shares originally
represented by 10,000 shares »f the Common Stock.

After payment upon any liguidation, dissolution
or winding up of the Corporation to the hoiders of
shares of Cumulative Preferred Stock as herefnabove
provided, and subject to the foregoing rights of par~
ticipation by shares of Cumulative Preferred Stock,
the remaining assets ¢of the Corporation shall be paid
and/or distributed to the holders of shares of Common
Stock or any other class of stock 0Or series thereof
hereafter created which ranks junior to the Cumulative
Preferred Stock, subject to any preference to guch
assets hereafter determined for any such newly created
stock or series thereof, in proportion to the respec- '~
tive number of sharvs held by them. The Voting Common
Stock and the Nonvoting Common Stock shall participate
equally with respec’ to any payment upon liguidation,
dissolution or winding up of the Corporation,

Neither the merger nor consolidation of the Cor-~
poration into or with any other corporation, nor
the merger or consolidation of any other corporation
into or with the Corporation, nor a sale, transfer
or lease of all or any part of the assets of the Cor-
poration, shall be deemed to bs a liquidation, dissolu~
tion or winding up of the Corporation within the meaning
of this paragraph 3.
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4. Conversion. Shares of the Cuxulative Pre~
ferred Stock may not be converted into, or exchanged
for, any other class of stock or series thereof of
the Corporation.

5, Yoting. Each holder of shares of Voting
Common Stock shall be entitled to cast one vote in
respect of each share of such stock held by him and
shall be entitled to cast such vote for any and all
purposes., Except as otherwise provided herein and
except as provided by law, the holdars of shares of the
Cumulative Preferred Stock and Nonvoting Common Stock
shall not be entitled to vote for any purpose whatsoever.

1f the Corporation shall be in default in the

payment of dividends on the Cumulative Freferred Stock

in an amount equivalent to or exceeding four full
Quarterly dividends {whether or not consecutive],

the number of directors constituting the Board of
Directors shall be increased by one and holders of
shares of the Cunulative Preferred Stock, voting
separately as one class, shall be entitled at the next
annual meeting of stockholders or the next special
meeting of stockholders, or at a special meeting of
holders of shares of the Cumulative Preferred Stock
called as hereinafter provided, to £iil such newly
created directorship, each share of the Cumulative
Preferred Stock entitling the holder thereof to one
vote; provided, however, that when all arrears in
dividends on the Cumulative Preferred Stock then out-
standing shall have been paid and dividends thereon

for the current quarterly period shall have been paid or
declared and a sum sufficient for the payment thereot
set aside, then (i) the right of holders of shares of
the Cumulative Preferred Stock to participate in the
election of one director shall cease but subject al-
ways to the same provisions for vesting of such voting
rights in the case of any similar future arrearages

in dividends; (ii) the term of the director then in ‘.
office slected by holders of shares of the Cumulative
Preferred Stock shall terminate; and {iil) the number of
directors constituting the Board of Directors shall be
teluced by one.

Whenever such voting right shall vest, it may
be exercised initially either at 1 special meeting
of holders of shares of the Cumulative Preferred
Stock or at any annual or special stockholders’® meeting,
but thereafter it shall be exercised only at annual
stockholder:' meectings. A special meeting for the
exercise oi such right shall be called by the President

;
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or any Vice President of the Corporation within ten days

after receipt of » written request signed by the holders

of record of at least 108 of the outs‘anding shares of

the Cumulative Preferred Stock, and such meeting shall -
be heid at the earliest practicahle date thereafter;
however, no such special meeting shall be held during
the 90~day period preceding the date fixed for the
annual meeting of atockholders.

Any director who shall have been elected by
holders of shares of the Cumulative Preferred Stock
shall hold office for a term expiring {subject to the
earlier payment of arrears in dividends) at the next
annual meeting of stockholders, and during such term may
be removed at any time, either for ¢r without cause,
only by the affirmative votes of holders of record of
a majority of the outstanding shares of the Cumulative
Preferred Stock given at a special meeting of such
stackhalders called for the purpose. Any vacancy
created by such removal may also be filled at such
meeting. A meeting for the removal of » director
elected by holders of the Cumulative Preferred Stock
and the filling of the vacancy created thereby shall be
called by the President or any Vice President of the
Corporation within ten days after receipt of a request
therefor, signed by holders of not less tham 25% of the
then outstanding shares of the Cumulative Preferred
Stock. Such meeting shall be held at the earliest
practicable date thereafter.

Any vacancy caused by the death or resignation
of a director who shall have been elected by holders
of shares of the Cumulative Preferred Stock may be
filled only by holders of shares of the Cumulative
Preferred Stock at a meeting called for such purpose,
Such meeting of holders of shares of the Cumulative
Preferred Stock shall be called by the President or
any Vice President of the Corporation at the earliest
practicable date after any such death or resignation
and in any event within ten days after receipt of a
written request signed by the holders of recotd of
at least 10% of the outstanding shares of the Cumula-
tive Preferred Stock., Such meeting shall be held at
the earliest practicable date thereafter,

If any meeting of holders of shares of the Cumu-
lative Preferred Stock required by this paragraph 5
to be called shall not have heen called with ten
days after personal service of a written request
therefor upon the President or any Vice President
of the Corporation ar vithin 15 days after mailing

10
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the same within the Uinited States of America by regis-

tered mail addressed to the President or any Vice

President of the Corporation at its principal office, .
then helders of record of at least 10% of the outstand-
ing shares of the Cumulative Preferred Stock may desig-
nate in writing one of their number to call such &
meeting =zt the expense of the Corporation and such
meeting may be called by such person so Jesignated
upon the notice reguired for annual meetings of stock-
holders. Any holder of shares of the Cusulative Pre~
ferred Stock so designated shall have accesa to the
stock books of the Corperation for the purpose of
causing meetings of stockholders to be called puc~ ]
suant to these provisions,

Any meeting of holders of shazes of the Cumulative
Preferred Stock to vote for the election or removal
of a director ghall be held at the place for the holding
of the annual meeting of stockholdsrs of the Corporation
ey, in the case of a specisl meeting, at such place
within or without the Btate of Delaware reasonably
convenient to the holders of shares of the Cumulative
Preferred Stock as may be specified in the notice
thereof. At such meeting, the presence in person or by
proxy of holders of 2 majority of the cutstanding shares
of the Cumulative Preferred Stock shall be reguired to
conatitute a quorum: in the absence of B guorum, &
najority of the holders present in person or hy proxy
shall have power to adjourn the meeting from time
to time without notice, other than announcement at
the meeting, until » qQuorum shall be present, A
director shall be chosen at any such meeting by a
plurality of the vokes cast at the €lection, and the
question of removal of a director shall be determined
by a majority of the votes cast on such guestion.

ARTICLE ¥
l. Elections of directors need not be by ballot
unless the By-laws of the Corperation shall so provide.
2. Any director may be removed from office either
with or without cause at any time by the affirmative vote of
stockholders of record holding a majority of the cutstanding

shares of the stock of the Corporation entitled to vote,

11
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given at a meeting of the stockholders called for that
purpose.

3. The amount of the authorized stock of the
Corporation of ahy class or clakses n&y be increased or
decreased by the affirmative vote of the holders of &

majority of the stock of the Corporation entitled to vote.
4. In furtherance and not in limitation of the

powers conferred upon the Board of Directors by statute, the
Board of Directors is expressly authorized to make, sdopt,
alter, amend snd repe§1 from time to tinme By-laws of the
Corpotation, subject to the cright of the steckholdecs
entitled to vote with respect thereto to alter and repeal

By-laws made by the Board of Directors.
5. Except as otherwise provided by atatute, any

action which might have been taken by a vote of the stock-
holders at a meeting theceof may be taken with the u:it;en‘
consent of such of the holders of stock who would have been
enticvled t0 vote upon the action if a meeting were held

as have not less than the minimum percentage of the total
vote required by statute for tha proposed corporate actiony
provided that prompt notice shall be given to all stock-
holders of the taking of spch corporate action without a
meeting if less than unanimous written consent is obtained.

6. WNo holder of any stock of the Corperation

of any class now or hersafter agthorized shall have any

13
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. tight (other than such right, if any, as the Board of

' Directors in its discretion may determine) to subscribe tof,
purchase or otherwise acquire from the Corporation any share -
of stock of the Corporation of any class now or hereafter
‘authorized, or any securities convertible into or exchange-
able for any such shares, or any warrants or other instru-
ments evidencing rights or options to subscribe for, pur—
chase or otherwise acquire any such shares, whether such
shares, securities, warrants or other instruments be un-
issued or issued and thercafter acquired by the Corporation,
é 7. The Corporation will not issue, reissue, sell
or otherwise transfer any common stock or other voting stock
of the Corporation, unless such issuance, reissuance, sale

s or other transfer shall first have been approved by the
affirmative vote of the helders of a majority of such stock

of the Corporation then issued and outstanding.

ARTICLE VI
The Corporation reserves the right to amend,
alter, change or repeal any provision contained in this

Certificate of Incorporation in the manner now or heteafter

prescribed by law, and all rights and powers conferred -

Fee vt e

herein on stockholders, directors and officers are subject

to this reserved power.
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IN WITHESS WHEREOP, The Dyson~Kigsner-Moran
Corporation has caused this Restated Certificate ¢f Incor-
poration o be signed by Charles H, Dyson, its Chairman of

the Board of Directors, and attebted by Wynne Ablgren, its
Becretary, this J3p% day of éﬂ@z_. 1960,

IBE DYSON-RISMR—W CORPORATION

o
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STATE OF HEW YORK )
. T 88.:
COURTY OF WEW YORK )

BE IT REMEMBERED, that on this ,Sé‘day of m:

196G, personally came before me, & Hotary Public im and fox
the County and 5tate aforesaid, Charles B, Dyson, Chairman of
the Board of Directors of The byson-Kissner~Movan Corporation,
a corporation of the State of Delaware, and he duly executed
the foregoing Restated Certificate of Incorporation before ne
and acknowledged the said Restated Certificate of lncorpora-
tion to be his act and deed and the act and deed of the said
Corporation; that the facts stated therein are true; and that
the scal affixed to the said Restated Certifjicate of Incorp~
oration is the corporate seal of the said Corporation.

I WITHNESS WHRREQOF, I have hereunto set my hand

o X
N -am&"ssal of affice this R day of ¢ 1980
Q‘;'“ V73 ;'},'t £
.‘:,E were (RS
1 (« \ AUG ‘v\ :
]I‘ \ ~“ * N~
-.:, ,,v:,‘
§ ) ‘fé.
R CRIAGH
Nomnv i‘UBl"‘ k3 ata ef New Yk
> l“w\*
Commiv. . " pig, ‘vhrd 3‘ Ns[
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "THE DYSON-KISSNER-MORAN

CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF
FEBRUARY, A.D. 1986, AT 10 O'CLOCK A.M.

Jeffrey W, Bullock, Secmmyofg

0558820 8100 AUTHEN ION: 7638011

091013314

You may verily this certificate online
faudhone shim]
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7137 RESTATED CERTIFICATE OF INCORPORNTION
£ oF

THE DYSON-KISSNER-MORAN CORPORATION

THE DYSON-KISSNER-MORAN CORPORATION, a corporation
organized and existing under and by virtue of the General
Corporation Lav of the State of Delaware, DOES HEREBY CER-
TIFY:

FIRST: That (i} the name of the corporation is
THE DYSON-KISSNER-MORAN CORPORATION, (ii) the name under
vhich the corporation was originally incorporated vas “The
Dyson Company. Inc.”, and {iii) the date of filing its orig-

% ina} Certificate of Incorparation with the Secretary of

% State was October 28, 1960,

{ SECOHD:T That thy)s Restatced Certificete of

? Incorporation has heen consented to and authorized by the
the provisions of Sections 228, 242 and 245 of Chapter 1 of
f Title B of the Delavare Code;

4 THIRD: That this Restated Cervificate

.E of Incorporation has been consented to and authorized by the
E holders of at least s majority of the issued and outstanding
.i stock of the Corporation entitled to vote thereon by a writ-

ten consent given in accordance with the provisions of Sec-
tions 228, 242 and 245 of Chapter I of Title 8 of the Dela-
vare Code and filed with the Corporation.
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FOURTH: 7That the text of the Certiticate of In-
corperation as amended or supplemented heretofore is further

amended hereby to read as herein set forth in full:

ARTICLE
The name of the Corpeoration is
THE DYSON-KISSNER-MORAN CORPORATICN
ABTICLE It
The registered office of the Corporation im the
State of Delawsre iz located at 1209 Orange Street, in the
City of wilmington, County of MNew Castle. The nave and
8ddress of the Corpovation’s reqgistered agent is The Cor-

poration Tryst Company, No. 1209 Orange Street, Wilmington,
Delaware.

EREReE A

ARTICLE III
The purpose of the Corporation is to engage in any
laviul act or activity for which corporations may be arga-

$ nized under the General Corporation Law of Delaware.

ARTICLE W
The total number of shares of stoch which the
Corporation shall have authority to issue is Two Million Twa
Hundred Eighteen Thousand Seven Hundred Pifry (2,218,750}
shares, of vhich
{a) Righteer Thousand Seven Hundred Pifty
(18,750) shares shall be $4.00 Cumulative Participating
Preferred Stock of the par value of Twenty-five Dollars

£§25.00) per share {the "Cumulative Preferred Stock");

b
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{b) One Hundred %hnusand (100,000} shares shall
be Voting Common Stock of the par vélue of Ten Cents
{$0.19) per share (the "Vating Common Stock”}:

{c) One Million Nine Hundred Thousand (1,900,000)
shares shall be Nonvoting Common Stock of the par value
of Ten Cents ($0.10} per share (the Nonvoting Common
Stock”);

(d) Pive Thousand (5,000) shares shall be Voting
Class B Common Stock af the par value of Ten Cents
{$0.10) per share {the "Voting Class B Stock”); and

(e} One Hundred Ninety Pive Thousand (195,000}
shares shall be Nonvoting Class B Common Stock of the
par value of Ten Cents (50.10) per share (the "Nonvot-

ing Class B Stock”)}.

The Voting Common Stock and the Nonvoting Common Stock are
hereinafter sometimes referred to together as the "Common
Stock” and the voting Class B Stock and the Nonvoting Class
B Stock are hereinafter sometimes referred to together as

the "Class B Stock."

The following is a statement of the designations,

preferences, qualifications, privileges, limitations, op-
tions, conversion rights and other special cights in respect

of the several classes of stock of the Corporation.
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par: A
Common Stock and Clase B Stock

The Common Stock and Class B Stock shall have the

respective designations, rights, preferences, privileges and

restrictions as follows:

3. Dividend Rights. Dividends may be paid in
cash or othervise upon the Common Stock and Class B
Stock in the relationship and upon the terms provided
for belov with respect to each such class:

{a) Dividends on Common Stock. The Voting Common
Stock and the Monvoting Common Stock shell participate
equally vith respect to the payment of dividends., Div-
idends may be paid upon the Common Stock, when and as
declared by the Board of Directors, out of the assets
which are by lav available for the payment of divi-
dends. Subject to the express terms of any outstanding
shares of Cunulative Preferred Stock and the following
provisions with respect to the payment of participating
dividends to the holders of Class B Stock, the declara-
tion and payment of dividends on the Common Stock and
the amount thereof shall at all times be solely in the
discretion of the Board of Directors of the Corpora-
tion.

(b} Dividends on Class B Stock. The Voting Class
B Stock and the Nonvoting Class B Stock shall partici-
pate equally with respect to the payment of dividends.
The holders of shares of Class 8 Stock shall be enti-
tled to receive, out of the assets of the Corporation
vhich are by 1sv available for the payment of divi-
dends, participating dividends for each year ending on
January 31, beginning with the year ending Jenuvary 11,
1987, in an aggregate amount per share agqusl to the
excess over $1.70 per share of the aggregate amount of
dividends declared per share on the Comeon Stock with
respect to a record date falling within such year. Any
such participating dividend shall be pavable, without
further action by the Board of Directors, in the same
manner {including without limitation, the same record
and payment dates) as the dividend on the Common Stock
giving rise tg such participating dividend on the Class
B Stock, Except as aforesald, no dividends shall be
payable upon the Class B Stock.

. In the event of s reorganization, recapitaliza-
tion, stock split, stock dividend, combination of
shares, merger or consolidation, or the sale, convey-
ance, lease or other transfer by the Corporation of all

~
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or substantially ‘all of its assets, or any other change
in the corporate structure or shares of the Corpora-
tion, pursuant to any of which events the then out-
standing shares of the Common Stock are split up or
combined, or are changed into, become exchangeable at
the holder’'s election for, or entitle the holder
thereof to, other shares of stock, the participating
dividends to which the holders of shares of the Class B
Stock shall thereafter be entitled to receive pursuant
to the preceding subparagraph shall be determined in
relation to the aggregate amount of dividends per share
declared on all shares originally represented by the
shares of the Comwon Stock issued and outstanding imme-
diately prior to such event.

"2. Distribution of Assets, 1In the event of vol-
untary or involuntary liquidation, dissolution or wind-
ing up of the Corporation, after there shall have been
paid or set aside for payment to the holders of Cumu-
lative Preferred Stock of the full preferential amounts
to which they are entitled, the holders of shares of
the Common Stock shall be entitled to receive out of
the assets of the Corporation available for distribu-
tion to the stockholders thereof the fixed amount of
$117.50 per share before any distribution of such as-
sets shall be made to holders of Class B Stock or any
other class of stock or series thereof hereafter cre-
ated ranking junior to the Common Stock with respect to
distribution of net assets.

If uwpon such liquidation, dissoclution, or wigding
up of the Corporation, the assets of the Corporation
ghall be insufficient to permit the payment to all
outstanding shareholders of Common Stock of the full
amount to which they are entitled as aforesaid, then
the assets of the Corporation available for distribu-
tion to the holders of Common Stock shall be distrib-
uted among such shareholders in proportion to the full
amounts to which they are respectively entitled (but
only after adequate provision shall have been made for
the payxent of the full preferential amounts to holders
of the Cumulative Preferred Stock as aforesaid). The
holders of Voting Common Stock and Nonvoting Common
Stock shall participate equally with respect to the
payment of any such preferential amount upon liquida-
tion, dissolution or winding up of the Corporation.

. In the event of a reorganization, recapitaliza-
tiun, stock split, stock dividend, combination of
shares, merger or consolidation, or the sale, convey-
ance, lease or other transfer by the Corporation of all
or substantially all of its assets, or any other change
in the corporate structure or shares of the Corpora-
tion, pursuant to any of which events the then out-
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standing shares of the Common Stock are split up or
combined, or are changed into, become exchangeable at
the holder's election for, or entitle the holder
thereof to, other shares of stock, the preferential
distributions to vhich the holders of shares of the
Common Stock shall thereafter be entitled to receive
pursuant to this subparsgraph shall be adjusted accord-
ingly.

After paymen. upon any liquidation, dissclution or
winding up of the Corporation to the holders of shares.
of Cumulative Preferred Stock and Common Stock as here-
inabove provided, and subject to the rights of partici-
pation by shares of Cumylative Preferred Stock herein-
after provided, the remaining assets of the Corporation
shall be paid and/or distributed to the holders of
shares of Common Stock and Class B Stock in proportion
to the respective number of shares held by them.

Neither the merger nor consolidation of the Cor-
poration into or with any other corporation, nor the
merger or consolidation of any other corporation into
or with the Corporation, nor a sale, transfer or lease
of all or any part of the assets of the Corporation,
shall be deemed to be a liquidation, dissolution or
vinding up of the Corporation within the meaning .f
this paragraph 2,

3. Voting Rights, Except as othervise provided
herein and except as otherwise provided by law, the
holders of shares of Nonvoting Common Stock and Nonvot-
ing Ciass B Stock shall not be entitled to vote for any
purpose vhatsoever. Each holder of shares of Voting
Common Stock and Voting Class B Stock shall be entitled
to cast one vote in.respect of each share of such stock
held by him and shall be entitled to cast such vote for
any and all purposes. Except as otherwise provided by
lav, the holders of Voting Common Stock and Voting
Class B Stock shall vote together as s single class on
all matters.

Part B

Cumulative Preferred Stock

1. Dividend Rights, The holders of the shares of
the Cumulative Preferred Stock shall be entitled to
receive cut of the assets of the Corporation wvhich are
by law available for the payment of dividends, as and
when declared by the Board of Directors, dividends at
the rate of $4.00 per share per annum payable quarter~
annually on the last days of January, April, July snd
October in each year, commencing with the quarter-
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annual dividend payable October 31, 1975 (the "Fixed
Preferential Dividends"). Commencing August 1, 1975,
such preferential dividends shall accrue from the [irst
day cf the quarter-annual dividend period and shall be
cunulative so that if dividends in respect of any quar-
ter-annual dividend period st the rate of §3.00 per
share per annum shall not have been paid upon or de-
clared or set .part for the Cumulative Preferred Stock,
the defic... ., shall be fully paid or set apart before
any dividend shall be paid upon or declared or set
apart for the Common Stock, Class B Stock or any other
class of stock or series thereof hereafter created
which ranks junior to the Cumulative Preferred Stock.

Preferential dividends on the Cumulative Preferred
Stock shall be deemed to accrue from day to day. A
quarter-annual dividend period shall begin on the day
following each dividend payment date set forth above
and end onr the next succeeding dividend payment date.
Accumulations of dividends on sny shares of Cumulative
Preferred Stock shall not bear interest.

In addition to the Fixed Preferential Dividends
set forth in the second praceding subparagraph, the
holders of shares of the Cumulative Preferred Stock
shall be entitled to receive, out of the assets of the
Corporation vhich are by law available for the payment
of dividends, participating dividends (i) from the date
of issuance of such shares tu and including July 31,
1975, in an amount per share equal to 2 2/3% of the
amount per share of dividends on the Common Stock (as
then constituted) payable with respect to a record date
falling within such period, {ii) from August 1, 1975 to
and including November 20, 1980, in an amount per share
equal to the excess over the paid or accrued Fixed
Preferential Dividends per share during such period of
2 2/3% of the amount per share of dividends on the
Common Stock (as then constituted) payable with respect
to & record date falling within such period, (iii) from
November 21, 1980 to and including July 31, 1985, in an
amount per share &qual to the excess over the paid or
accrued Fixed Preferential Dividends per share during
such period of an amount determined by dividing by
18,750 the aggregate amount of dividends on 10,000
shares of Common Stock (as then constituted) payable
vith respect to a record date falling within such pe-
riod (determined 2nnually as of July 3lst of each year)
{iv] commencing August 1, 1985 and for the year ending
July 31, 1985, in an amount per share equal to the
excess over the paid or accrued Fixed Preferential
Dividends during such year of an amount determined by
dividing by 18,750 the aggregate amount of dividends
{A) on 10,000 shares of Common Stock payable with re-
spect to a record date falling within the period
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July 1, 1985 through Pebruary 27, 1986, and (B} on
190,000 shares of Common Stock payable with respect to
8 record date falling within the period February 28,
1986 through July 31, 1986, and {(v) commencing on-Au-
gust 1, 1986, for each year ending on July 31, ih an
amount per share equal to the excess over the paid or
acrrued Fixed Preferential Dividends per share during
such year of an amount determined by dividing by 18,750
the aggregate amount of dividends on 100,000 shares of
Common Stock payable with respect to a record date
falling within such year.

In the case of shares of Cumulative Preferrved

Stock which cease to be outstanding in any year priov

to July 31, such participating dividends for such pe-
: riod shall be in an aggregate amount per share equal to
; the excess over the paid or accrued Fixed Preferential
g Dividends on the Cumulative Preferred Stock for such
: _ period of the amount payable on the Common Stock with
; respect to a record date falling within such period.
% Any such participating dividend shall be payable, with-
\ out further action by the Board of Directors, in the
same manner (includiag without limitation, the same
record and payment dates) as the dividend on the Common
Stock giving rise to such participsting dividend, com-
mencing with the first such dividend on the Common
Stock. In the case of shares of Cumulative Preferred
Stock which are outstanding only a part aof any year
ending on July 31, the aggregate participating divi-
™ dends for such period shall be payable, tc the extent
3 not previously payable, by a dividend payable on the
; date such shares cease to be outstanding to holders of
record as of such date, In the event of a rearganiza-
tion, recapitalization, stock split, stock dividend,
combination of shares, merger or consolidation, or the
sale, conveyance, lease or other transfer by the Cor-
poration of all or substantially all of its assets, or
any ather change in the corporate structure or shares
of the Corporation, pursuant to any of which events the
then outstanding shares of the Common Stock are split
up or combined, or are changed into, become exchange-
able at the holder's election for, or entitle the
holder thereof to, other shares of stock occurring
after February 28, 1986, the participating dividends to
which the holders of shares of the Cumulative Preferred
Stock shall thereafter be entitled to receive pursuant
to thig subparagraph shall, instead of being determined
in relation to the amount calculated by dividing by
18,750 the aggregate amount of dividends declared on
100,000 shares of Common Stock, be determined in rela-
tion to an amount calculated by dividing by 18,750 the
aggregate amount of dividends declared on all shares
grig;na]ly represented by 100,000 shares of the Comman
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Ho dividend shall be declared, paid or set apart
for payment on, and no other distribution shall be made
or ordered in respect of, any share cr shares of any
other class of stock ranking on a parity vith the Cumu-
lative Preferred Stock in respect of dividends or as-
sets unless there shall have been declared and paid or
set apart for payment on 3!l shares then outstanding of
the Cumulative Preferred Stock for the same quarter-
annual gividend period or part thereof, dividends in
proportion to the respective dividend rates fixed for

the Cumuiative Preferred Stock and said parity stock,

; 2. ggé;gggégg. Subject to the limitations here-
i inafter gset forth, the Cumulative Preferred Stock shall
' be redeemable, in vhole at any time byt not in part, to
the extent permitted under the laws of the State of

; Delawsre, at the election of the Board of Dirsctors,

‘ upon notice given as hereinafter provided, at 8 redemp-
tion price equal to but no more than $10Q per share
plus an amount equal to all dividends accrued thereon

i and not paid as of the date fixed for redemption
whether or not such dividends have been declared, sub-
ject, however, in the event of dissolution of the Cor-
poration within one year thereafter to a supplementary
participating payment, 3s more fully set forth in para-
graph 3 below. NKotice of intention ¢¢ redeem and of
the date and place of redemption shall be mailed not
less than thirty (30} days prior to the date fixed for
redemption {the "redemption date”} to each holder of
record of shares to be redeemed at his last known post -
office address shown on the records of the Corporation.
On and after the redemption date set forth in said:
notice, each holder of shares of the Cusulative Pre-
ferred Stock called for redemption shall present and
surrender his certificate(s} for such shares at the
place designated in said notice and shall thereupon be
entitled to receive the redemption price. If notice of
redemption shall have been given as aforesaid, then
notwithstanding that any or all of the certificates
representing any shares called for redemption shall not
have been syrrendered {ualess default shall be made hy
: the Corporation in payment of the redemption price),
dividends on such shares shail cease to accrue on the

; redemption date, and all rights of the holders of the

3 Cumilative Preferred Stock with respect ta the shares
50 called for redemption shall ferthwith upon the re-
demption date cease and terminate, except the right of
the holders thereof to receive the redemption price
without iaterest upon surrender of the certificate, and
such shares shall not thereafter be transferred (except
with the consent of the Hoard of Directors) on the
books of the Corporstion, and such shares shall not be
deemed to be outstanding for any purpose vhatscever.
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In the event that any shares of the Cumulstive
Preferred Stock callied for redemption shall not have
been surreadered for rvedemption vithin six months suc-
ceeding the redemptica date, and if the funds for such
redemption for such six month period were deposited
vith any paying agent or othervise set spart $0 3as to
have been continuausly available for the redemption of
such shares, then such funds may again be used by the
Corporation for its corporste purposes and the holders
of shares of stock so called for redemption or surren~
der during such six month period shall thereafter have
only the right of genreral unsecured creditors to the
redemption price of such shares and shall in no event
be entitled to interest.

Sothing contained in this section shall limit any
legal right of the Corporation ta purchase, %o the
extent permitted under the laws of the State of Dela-
ware, any shares of the Cumulative Preferred Stock.

Subject to the foregoing provisions, the Board ol
Directors in its sole diascretion shall have pover and
suthority to prescribe the manner and the terms and
corditions upcn which the Cumulative Preferred Stock
shall be redeemed.

Shares of Cumulative Preferred Stock redeemed or
purchased by the Corporation may not thereafter be
reissued by the Corporation,

3, Distribution of Assets. In the event of
voluntary or {nvoluntary liquidation, dissolution or
vinding up of the Corporation, the holders of shares of
the Cumulative Preferred Stock shall be entitled to
receive oyt of the assets of the Corporation available
for distribution to the stockholders thersof the fited
amount of $100 per share plus an amount equal to alil
Fixed Preferential Dividends sccrued and unpaid
thereon, as of the date of distribution, whether or not
such dividends have been declared, before any distribu-
tion of such assets shall be msde to holders of Common
Stock, Ciasss B Stock or any other class of stock or
series thereo{ hereafter created ranking junior to the
Cumulative Preferred Stock with respect to distribution
of net assets.

1f gpon such liquidation, dizsolution, or winding
up of the Corporation, the assers of the Corporation
shall be insufficient to permit the payment to ail
cutstanding shareholders of Cumsiative Freferred Stock
of the full amount to which they are entitled as afore-
s2id, then the 2ssets of the Corporation available for
distribution to the holders of Cumulative Preferred
Stock shall be distributed among such shareholders in
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proportion to the full amounts to which they are
respectentitled.

After payment of the fixed preferential distribu-
tion set forth in the second preceding subparagraph,
shares of the Cumulative Preferred Stock shall partici-
pate with the shares of Common Stock in an amount per
share equal to the sscess over $100 of the amount cal-
culated by dividing hy 18,750 the aggregate amount
distcibuted on 100,000 shares of Common Stock. Holders
of shares of the Cumulative Preferred Stock called for
redemption by the Corporation one year or less prior to
the date of dissolution of the Corporation shsll be
entitled to a like participation with respect to their
shares of the Cusulative Praferred Stochk so called. In
the event of a reorgsnization, recapitalization, stock
aplit, atock dividend, combination of shares, merger or
consolidation, or the sale, conveyance, lease Or other
transfer by the Corporation of all or substantially all
: of its asaets, or any other changs in the corporate
strycture or shares of the Corporation, pursuant to any
: of which events the then outstanding shares of the
: Common Stock are split up or combined, or are changed
into, become exchangeable at the holder’s election for,
' or entitle the wlder thereaf ta, other shares of
Stock, the participating distributions to which the
holders of shares of the Cumulative Preferred Stock
shall thereafter be entitled to receive pursuant to
this subparagraph shall be in an amount per share equal
to the excess over $100 of an amount calculated by
dividing by 18,750 the aggregate distributions to be
paid on all shares originally cepresented by 100,000
shares of the Common Stock.

After paymeat upon any liquidation, dissolution or
winding up of the Corporation to the holders of shares
of Cumulative Preferred Stock as hereinabove provided,
and subject to the foregoing rights of participation by
shares of Cumuylative Preferred Stock, the remaining
asgets of the Corporation shall be paid and/or distrib-
uted to the holders of shares of Common Stock, Class B
: Stocx or any other class of stock or seried thereof
hereafter created which ranks junior to the Cumulative
Prefecrred Stock, subject to any preference to such
83sets herein provided with respect to the Common Stock
or hereafter determined for any such newly created
stock or series thereof, in proportion to the respec-
tive pumber of shares held by thenm.
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¥either the merqger nor consolidstion of the Cor-
; poration into or with any other corporation, nor the
merger or consolidation of any other corperation into
or with the Corporation, nor 3 szale, transfer or lease
of all or any part of the assets of the Corporation,
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shall be deemed to be a li idation, dissolution or
vinding up of the Corporation vithin the weaning of
this paragraph 3.

4. Conversion. Shares of the Cumulative Pre-
ferred Stock may not be converted into, or exchanged
for, any other class of stock or series thereof of the
Corporation.

5. VYoting. Except as otherwise provided herein
and except as provided by lav, the holders of shares of
the Cumulative Preferred Stock shall not be entitled to
vote for any purpose whatsoever, v '

If the Corporation shall be in default in the
?ayuent of dividends on the Cumulative Preferred Stock
n an amount equivalent to or exceeding four full quar-
terly dividends (whether or not consecutive), the num-
ber of directors constituting the Board of Directors
shall be increased by one and holders of shares of the
: Cumulative Preferred Stock, voting separately as one
B class, shall be entitled at the next annual meeting of
: stockholders or the next special meeting of stockhold-
ers, or at a special meeting of holders of shares of
the Cumulative Preferred Stock called as hereinafter
provided, to (ill such newly created directorship, each
d share of the Cumulative Preferred Stock entitling the
i holder thereof to one vote; provided, hovever, that
! vwhen all arrears in dividends on the Cumulative Pre-
ferred Stock then outstanding shall have been paid and
dividends thereon for the current quarterly period
: shall have been paid or declared and a sum sufficient
: for the payment thereof set aside, then (i) the right
: of holders of shares of the Cumulative Preferred Stock
: to participate in the election of one director shall
: cease but subject always to the same provisions for
; vesting of such voting rights in the case of any simi-
i lar future arrvearages in dividends; (ii) the term of
' the director then in office elected by holders of
H shares of the Cumulative Preferred Stock shall termi-
i nate; and {(iii) the number of directors constituting
the Board of Directors shall he reduced by one.

Whenever such voting right shall vest, it may be
exercised initially either at a special meeting of
holders of shares of the Cumylative Preferred Stock or
a8t any annual or special stockholders' meeting, but
thereafter it shall be exercised only at annual stock-
holders’ meetings. A special meeting for the exercise
of such right shall be called by the President or any
Vice President of the Corporation within ten days after
receipt of a written request signed by the holders of
record of at least 10% of the outstanding shares of the
Cumulative Preferred Stock, and such meeting shall be

nwias e Arin "y - o
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held at the earliest practicable date thereafter; how~
ever, no such special meeting shall be held during the
90-day pericd preceding the date fixed for the annual
meeting of stockholders.

Any director vho shall have been elected by hold-
ers of shares of the Cumulative Preferred Stock shall
hold office for a term expiring (subject to the earlier
payment of arrears in dividends) at the—hext annual
meeting of stockholders, and during such term may be
removed at any time, either for or without cause, only
by the affirmative votes of holders of record of a
majority of the outstanding shares of the Cumulative
Preferred Stock given at a special meeting of such
stockholders called for the purpose. Any vacancy cre-
ated by such removal may also be filled at such meet-
ing. A meeting for the removal of a director elected
by holders of the Cumulative Praferred Stock and the
filling of the vacancy created thereby shall be called
b¥ the President or any Vice President of the Carpora-
tion within ten days after receipt of a request there-
for, signed by holders of not less than 25% of the then
outstanding shares of the Cumulative Preferred Stock.
Such meeting shall be held at the earliest practicable
date thereafter.

Any vacancy caused by the death or resignation of
a director who shall have been elected by holders of
shares of the Cumulative Preferred Stock may be filled
only by holders of shares of the Cumulative Preferred
Stock at a meeting called for such purpose. Such meet-
ing of holders of shares of the Cumulative Preferred
Stock shall be called by the President or any Vice
Prasident of the Corporation at the earliest practi-
cable date after any such death or resignation and in
any event within ten days after receipt of a written
request signed by the holders of record of at least 10%
of the outstanding shares of the Cumulative Preferred
Stock. Such meeting shall be held at the earliest
practicable date thereafter.

If any meeting of holders of shares of the Cumu-
lative Preferred Stock required by this paragraph 5 to
be called shall not have been called within ten days
after personal service of a written request therefor
upon the President or any Vice President of the Cor-
poration or within 15 days after mailing the same
vithin the United States of America by registered mail
addressed to the President or any Vice President of the
Corporation at its principal office, then holders of
record of at least 10% of the cutstanding shares of the
Cumulative Preferred Stock may degignate in writing one
of their number to call such a meeting at the expense
of the Corporation and such neeting may be called by

Jx 13
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such person so designated upon the notice required for
annual weetings of stockholders, Any holder of shares
of the Cumulative Preferred Stock so designated shall
have access to the stock books of the Corporation for
the purpose of causing meetings of stockholders to be
called pursuant tc these provisions.

Any meeting of holders of shares of the Cumulstive
Preferred Stock to vote for the election or removal of
a director shall be held at the place for the holding
of the annual meeting of stockholders of the Corpora-
tion or, in the case of a special meeting, at such
place within or vithout the State of Delaware reason-
ably convenient to the holders of shares of the Cumu~
lative Preferred Stock as may be specified in the no-
tice thereof. At such meeting, the presence in person
or by proxy of holders of a majority of the ocutstanding
shares of the Cumulative Preferred Stock shall be re-
quired to constitute a quorum; in the absence of 2
quorum, a majority of the holders present in person or
by proxy shall have pover to adjourn the meeting from
time to time without notice, other than announcement at
the meeting, until a8 quorum shall be present. A direc-
tor shall be chosen at any such meeting by a plurality
of the votes cast at the election, and the question of
removal of a director shall be determined by a majority

. of the votes cast on such question,

ARTICLE Vv

1. Elections of directors need not be by ballot
unless the By-laws of the Corporation shall so provide,

2. Any director may be removed from office either
vith or vithout cause at any time by the affirmative vote of
stockholders of record holding a majority of the outstanding
shares of the stock of the corporation entitled to vote,
given at a meeting of the stockholders called for that pur-
pose,

3. The amount of the authorized stock of the
Corporation of any class or classes may be increased or
decreased by the affirmative vote of the holders of a major-

ity of the stock of the Corperation entitled to vote.
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4. In furtherance and not in limitation of the
povers conferred upon the Board of directors by statute, the
Board of Directors is expressly authorized to make, adopt.
alter, amend and repeal from time to time By-laws of the
Corporation, subject to the right of the stockholders enti-
tled to vote with respect thereto to alter and repeal By-
lawvs made by the Board of Directors.

5. Bxcept as otherwise provided by statute, any
action which might have been taken by a vote of the gtoch-

holders st a meeting thereof may be taken witrh the written

congent of such of the holders of stoch who would have enti-

tled to vote upon the action if a meeting were held as have
not less than the minimum percentage of the total vote re-
quired by statute for the proposed corporate action; pro-
vided that prompt notice shall be given to all stockholders
of the taking of such corporate action without a meeting if
less than unanimous written consent is obtained.

6. Ho holder of any stock of the Corporation of
any class now or hereafter authorized shall bave any right
fother than such right, if any, as the Board of Directors in
its discretion may determine} to subscribe for, purchase or
othervise acquire from the Corporation any share of stock of
the Corporation of any class nov or hereafter autharized, or
any securities convertible into or sxchangeable for any such
shares, or any warrants or other instruments evidencing
rights or options to subscribe for, purchase or otherwise

acquire any such shares, whether such shares, securities,

15
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varrants or other instruments be unissued or issued and
thereafter acquifeé by the Corporation,

7. The Corporation will not issue or reissue any
Common Stock or Class B Stock of the Corporation or sell or
otherwise transter sny Common Stock or Class B Stock held by
ot for the account of the Corporation, unless such issuance,
reissuance, sale or.other transfer shall first have been
approved hy the affirmative vote of the holders of & major-
4 ity of the shares of Common Stock and Class B Stock then
issved and outstanding voting together as a single class,

ARTICLE VI

The Corporation reserves the right to amend, al-
ter, change or repeal any provision contained in this Cer-
tificate of Incorporation in the manner now or heresfter

prescribed by law, and 211 rights and povers conferred

o s R o KD b vt Ve A B

herein on stockhwlders, directors and officers are subject

to thiz reserved power. :
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IN WITNESS WHEREOP, The Dyson-Kissner-Moran Cor-

porstion has caused this Restared Certisfaicate of

Incorporation to be signed by Ernest H. Lorch, its Presi- -

dent, and attested by John H. PitzSimons, its Secretary,
this 2‘*\&&)' af February, 1986.

BY %f-f}’zgfm(f

stecreta;:ﬁ
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Deloware ...

The First State

I, JEFFREY W. BULLOCK, 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 "THE DYSON-KISSNER-MORAN
CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF
MARCH, A.D. 1986, AT 10 O'CLOCK A.M.

NS

0558820 8100
091013314

You may verify this certificate online

Jeffrey W. Bullock, Secretary of State
AUT. EN:I\@TION 7638012

DATE: 11-12-09
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CERTIFICATE OF AMENDMENT _
WR 27 WS
oF

RESTATED CERTIFICATE OF INCORPORATION ot I 4451

oF
THE DYSON-KISSHER-MORAN CORPORATION

THE DYSON-KISSNER-MORAN CORPORATION, 3 Delavare
corporation {the “Corporation™), DOES REREBY CERTIFY:

FIRST: that the Board of Directors of the Cor-
poration duly adopted the folloving resplution proposing and
declaring advissble the following amendment to the Restated
Certificate of Incorporation of the Corporation:

RESOLVED, that the Board of Directors of the Cor-
poration hereby proposes and declares it
advisable that paragraph 1 of Part A of
Article IV of the Corporation's Restated
Certificate of Incorporation be amended
to read, in its entirety, as follovs:

"1l. Dpividend Rights, Dividends may be paid in
cash or othervise upon the Common Stock and Class B Stock in
the relationship and upon the terms provided for below with
respect to each such class:

(a} Dividends on Common Stock. The Voting Comion
Stock and the Nonvoting Common Stock shall participate
equally witl respect to the payment of dividends. Dividends
may be paid upon the Common Stock, when and as declared by
the Board of Directors, out of the aasets vhich are by lav
available for the payment of dividends. Subject to the:
express terms of any cutstamding shaves of Cumulative Pre-
ferred Stock, the deciaration and payment of dividends on
the Common Stock and the amount thereof shall at all times
be solely in the discretion of the Board of Directors of the
Corporation,

{b) Dividends on Class B Stock. The Voting Class
B Stock and the Ronvoting Class B Stock shall participste
equally with respect to the payment of dividends. Subject
to the express terms of any outstanding shares of Cumulative

)
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Preferred Stock, the holders of shares of Class B Stock
shall be entitled to receive, out of the assets of the Cor-
poratiaon which are by law available for the payzent of divi-
dends, as and vhen declared by the Board of Directors, fixed
dividends, at the rate of 50.08 per snnum, for each year
ending on January 31, beginning with the year ending Januavy
31, 1987, payable quarter-annuslly or the last gays of Janu~
ary, Akpril, July and Ocrober, beginning with the quarter-
annual dividend payable on April 30, 1986: provided, how-
ever, that if the aggregate amount of dividends declared per
shate on the Common Stock vith respect to a record date
falling vithin any such quarter-annual period shall be less
than $8.02 per share, holders of Class B Stock shall only be
entitled to receive fixed dividends in such lesser amount
{if any) as shall be declared on the Common Stock. 1n addi-
tion to such fixed dividends, the holders of shares of Class
B stock shall be entitled to receive participating dividends
for each year ending on January 31, beginning with the year
ending January 31, 1987, in an aggregate amount per shsre
equsl to the excess over $512.00 per share of the aggregate
ampunt of dividends declared per share on the Common Stock
vith respect 20 record dates falling within such year. Any
such participating dividends shall be payable, vithout fur-
ther action by the Board of Directors, in the same manner
{including without limitation, the same record and payment
dates) as the dividends on the Common Stock giving rise to
such participating dividends on the Glass B Stock. Except
as aforesaid, no dividends shall be payable on the Class B

Stock,

In the event of a reorganization, recepitaliza-

tion, stock split, stock dividend, combination of shares,
merger or consolidation, or the sale, conveysnce, lease or
other transfer by the Corporation of all or substantially
all of jits assets, or any other change in the corporate
structure or shares of ¢he Corporation, pursuant to any of
vhich events the then outstanding shares of the Common Stock
or Class B Stock ave split up or combined, or are changed
into, become exchangeable at the holder’s election for, or
entitle the holder thereof to, other shares of stock, the
fixed and participating dividends to vhich the holders of
shares of the Class B Stock shall thereafter be entitled to
receive pursvant to the preceding subperagraph shall be
deternined in relation to the aggregate amount of dividends
per share declared on all shares originally represented by
the sharss of the Common Stock or Class B Stock, as the case
=3y be, izsuesd snd outstanding immediately prior to such ‘

event ,*

SBCOND: that the afcresaid amendment has been

consented to by the holders of at least a majority of the

issued and outstanding stock of the Corporation entitled to

(:Oi .
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vote thereon by written consent given in accordance vith the
provisions of Sections 228 and 242 of Chapter 1 of ?it1§ 8
of the Delavare Code and filed with the Corporation.

THIRD: that the aforesaid smendment was duly
adopted in accordance with the provisions of Section 242 of
Chapter 1 of Title 8 of the Delawvare Code.

IN WITNESS WHEREOF, the Corporation has caused
this Certificate of Asendment to be szgneé by its President
and attested by its Secretary, this o ob__d3y of March, 1986.

ay/%?/ﬂ/k

# President
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Delaware ...

‘The First State

I, JEFFREY W. BULLOCK, 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 "THE DYSON-KISSNER-MORAN
CORPORATION", FILED IN THIS OFFICE ON THE TWELFTR DAY OF
JANUARY, A.D. 1987, AT 10 O'CLOCK A.M.

NS

Jeffrey W. Bullock, Secretary of State. |

0558820 8100 AUT. CATION: 7638013

091013314

You may verify thias certificate cniine
AP R M S

Aalavava mraw/aisthor

DATE: 11-12-09
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CERYIFICATE OF ANENTMENT _ JAN 12 B N/\
ARSTATED CERTIPICATE OP IMCORPORATION M_

N hapap——

THE DYSON-KISSNER-MORAN CORPORATION, a corporation
organized and existing under and virtue of the General

gggoution Lav of the State of Delavare, DOES HEREBY CER-
H

. PIRST: That the Board of Directors of said cor-
poration, at a mseting duly called and held, adopted a reso-
lution proposing and declaring advissble the followving
amendment to the Restated Certificate of Incorporation of
ssid corporation:

ABSOLVED, that the Board of Directors of the Cor-
poration hereby proposes and declares it advisable
that Article V of the Corporation's Restated Cer-~
tificate of Incorporation be amended by adding

thereto & nev paragraph to be number 3, as fol-
lowss

: ‘z. No director of the Corporation shall have
personal liability to the Corporation or its stockholders
for wonetary damages for breach of fiduciary duty as a di-
rector: provided, hovever, that the foregoing shall not
eliminate or limit the liabilit¥ of any director (i) for any
breach of the director's duty of loyalty to the Corporation
or its stockholders, (i{i) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing
violation of law, (iii} under Section 174 of the Delaware
Genersl Corporation Lav, or (iv) for any transaction from
vhich the @irector derived an improper personal benefit.
The foregoing shall not eliminate or limit the liability of
a @irector for any act or omission occurring prior tc the
date vhen this provision shall become effective.

SBCOND: That in lieu of a meeting and vote of
Stockholders, a majority of the Stockholders of said cor-
ration have given their written consent to said amendment
n accordance vith the provisions of Section 228 of the
General Corporation Law of the State of Delavars.

THIRD: That the aforesaid smendment was duly
adopted in accordance with the applicable provisions of
Sections 242 and 228 of the Genera) Corporation Lav of the
State of Delawvare.
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IN WITNESS WHEREOF, The Dyson-Kissner-Moran has
caused this Amended and Rastated Certificate of Incorpora-
tion to be signed by Ernest H. Lorch, its President, a%
attested by John H, PitzSimons, its Secretary, this Zo77day
of Mavesber, 1986.

THE DYSON-KISSNER-NORAN CORPORATION

y ~ vresident

By,

ATTEST:

2 00003 RWIGS-USSQ-I’{BP
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, 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 "THE DYSON-KISSNER-MORAN
CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF
JANUARY, A.D. 1987, AT 10 O'CLOCK A.M.

NS

0558820 8100
091013314

You may werily this certificate online

Jeffrey W. Buliock, Secretary of State s
AUTREN YON: 7638014

DATE: 11-12-0%9
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| | CERTIFICATE OF AMENDMENT WL‘“ :
RESTATED CERTIFICATE OF INCORPORATION.

THE DYSOM-KISSNER-HORAN CORPORATION

THE DYSON-KISSHER-MORAN CORPCRATION, 2 Delaware
corporstion {the "Corporation®), DOES HEREBY CERTIPY:

FIRST: that the Board of Directors of the Coi~
poration duly sdopted tne I{olloving resolution proposing and
declaring advisable the folloving amendment ta the Restated

Certificate of Incorporation of the Corporation:

SRR SN

RESQLVED, that the Boacd of Diractors of the Cor-
poration hereby proposes and declares it
advisable that the first sentence of
paragraph numbered 2 of Part A of Arti-
cle IV of the Corporation's Restated
Certificate of Incorporation be amended
to read, in its entirety, as follows:

. *in the event of voluntary or involuntary liquida-
tion, dissolution or winding up of the Corporation, sfter
there shall have been paid or set aside for payment to the

holders of Cumulative Preferred Stock of the full preferen-
; tial amounts to vhich they are eatitled, the holders aof
shares of the Common Stock shall he entitled to receive out

of the assets of the Corporsticn available for distribution
to the stockholders thereof the fixed amouny of $125,00 per
share before any distribution of such assets shall be mage
to holders of Class B Stock or any other class of stock or
series thereof hersalter created ranking junior to the Com-
mon Stock with respect to distributioa of net assets.®

- T
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SECOND:  that the aforesaid amendment has been
consented to by the holders of at least a majority of the

issued and outstanding stock of the Corporation entitled to

PR AL NN

vote thereon by written consent given in sccordance with the
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provisions of Sections 228 and 242 of Chapter 1 of Title 8
of the Delavare Code and filed with the Corporation.
THIRD: that the aforessid amendment was duly
. adopted in accordance vith the provisions of Section 242 of
Chapter 1 of Title 8 of the Delavare Code.
IN wxrgsss WHEREOF, the Corporstion has caused
this Certificate of Amendment to be signed by its President
and attested by its Secretary, this mi* day of January,

1987. %
*9 ""i"o ‘!' o,
S AP

3 President

.
-------
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The First State

I, JEFFREY W. BULILOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
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CORPORATION", FILED IN THIS OFFICE ON THE THIRTEENTH DAY OF
JUNE, A.D. 1989, AT 10 O'CLOCK A.M.
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Jeffrey W, Bullock, Secretary of State
ADT CATION: 7638015

DATE: 11-12-09

0558820 8100
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You may verify this cortificate online

Aala




THE CORPORATION TRUST COMPANY @

.

DATE SUBMITTED '?ZQ ! &QOZﬂ
Pursuant to counset's lnatrdctions, :
submitted for flling by:
The Corporation Trust Company FILE DATE June 13, 1989
J. A. Grodzickiccd e 10 a.m.
Py
7} FILER'S NO, __ 00010
NAME OF COMPANY THE DYSON-KISSNER-MORAN CORPORATTON
FILE NUMBER 05588-20
TYPE OF DOCUMENT REST.ALQ’EgaﬁgRTIFICATE or . - SECTION NO. 242 & 245
CHANGES NAME
CHANGES AGENT/OFFICE . Closed [invoiced
1 ' STOCK $ Jul 17 1989
L TOS ‘
j FRANCHISE TAX § .
. -
RECE IVED ;. Fillng Fee Tax A%

$
Receiving and Indexing $
$

YN 13 25 NO._2 ___ Certified Coples $
Bivision  of Corporationg  NO- PAGES (If prepared
- by tha Division of Com} $
OTHER $
OTHER $
TOTAL § . .

TODAT A2PROVAL

NY 285 {REV. C) . 18M. 1/88




. o FILED

020 ;
; Mﬁ%&ﬂ@m JUN 13;939; ;
: | oF %,4_/ W’-
! THE_DYSQN-KISSNER-MORAN CORPORATION Do e

THE DYSON-KISSNER-MORAN CORPORATION, a corporation
organized and existing under and by virtué of the General

Corporation Law of the State of Delaware, DOES HEREBY CER-~

it

TIFY:

; _FIRST: 'That (i) the name of the corporaticn is

THE DYSON-KISSNER~MORAN CORPORATION, (ii} the name under
which the corporaticn #as originaily incorporated was "The
Dyson Company, Inc.", and (iii) the date of filing its
original Certificate of Incorﬁoréfion with the Secretary of
state was October 28, 1560. g

SECOND: That this Restated Certificate of
Incorporation was dQuly adopted in accordance with the
provisions of Sections 223, 242 and 245 of Chapter I of
Title 8 of the Delaware Code:

THIRD: That this Restated Certificate of
Incorporation has been consented to ahd authorized by the
holders of at least a majority of the issued and cutstanding
stock of the Corporation entitled to vote theraon by a
written consent given in accordance with the provisions of
Sections 228, 242 and 245 of Chapter I of Title 8 of the
Delaware Code and filed with the Corporation.

FOURTH: That the text of the Certificate of
Incorporation as amended or supplemented heretofore is

further amended hereby to raad as herein se; forth in tull'
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ARTICLE.L -
The name of the Corporation is
THE DYSON-KISSNER~MORAN CORPORATION
ARTICLE II
The registered office of the Corporatien in the
State of Delawars is located at 1209 Oranqg Street, in the
city of Wilmington, County of New Castle. The name and
address of the Corporation’'s registered agent is The
Corporation Trust Company, No. 1209 Orange Street,
Wilmington, Delawara.
ARTICLE 111
The purpose of the Corporation is to engage in ;ny
lawful act or activity for which corporations way be
organized under the General éorpéfatioﬂ lavw of Delaware.
| ARTICLE IV
The total number of shares of stock which the
Corporatioh shall have authority to issue is 2,200,000
shares, of which _ '
(a) Ten fhousand {10,000) shares shall be ﬁoting
Conmon Stock of the ﬁar value of Ten Cents ($0.10) per
share (the 5Voting Common Stock");
{b) One Million Nine Hundred and Ninety Thousand
(1,990,000) shares shall be Nonvoting Common Stock of
the par value of Ten Cents ($0.10) per share (the

"Nonvoting Common Stock");
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{(¢) Five Hundred (500) shares shall be Voking
Class B Common Sfock of the par value of Ten Cents
($0.10) per share (the "Voting Class B Stock®);
{d) One Hundred Ninety Nine Thousand and Five
Hundred (199,500} shares shall be Nonvqtinq Class B
Common Stock of the par value of Ten Cents ($0.10) per
share (the “"Nonvoting Class B Stock").
The Voting Common Stock and the Nonvoting Common Stock are
hereinafter sometimes referred to together as the "Common
Stock,” and the Voting Class B Stock and the Nenvoting Class
B Stock ara hereinafter somefimes referréd to together as
the *Class B Stock.“

The following is a statement of the designations,
preferences, qualifications, privii;ges, limitations,
options, conversion rights and other special rights in
respect of the several classes of stock of the Corporation.

Sommon _Stock and cClass B Stock

The Common Stock and the Class B Stock shall have
the respective designations, rights, preferences, privileges
and restrictions as follows:

1. Dividend Rights. Dividends may be paid in

cash or otherwise upon the Common Stock and Class B
S8tock in the relationship and upon the terms provided
for below with respect to each such class:

(a) Dividends on Common Stock. The Voting Common
Stock and the Nonvoting Common Stock shall participate
equally with respect to the payment of dividends.
Dividends may be paid upon the Common Stock, when and
as declared by the Board of Directors, out of the
assets which are by law available for the payment of
dividends. The declaration and payment of dividends on
the Commeon Stock and the amount thersof shall at all

May 25, 1989
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tines be solely in the discretion of the Board of
Dirvectors of the Corporation. '

{v) Dividends on Class B Stock. The Voting Class
B Stock and the Nonvoting Class B Stock shall
participate equally with respect to the payment of
dividends. The holders of shares of Class B Stock
shall be entitled to receive, out of the assets of the
Corporation which ara by law avallable for the payment
of dividends, as and when declared by the Board of
Directors, fixed dividends, at the rate of $0,08 per
annum, for each year ending on January 31, beginning
with the year ending January 31, 1987, payable guarter-
annually on the last days of January, April, July and
October, beginning with the quarter-annual dividend
payable on April 30, 1986: provided, howaver, that if
the aggregate amount of dividends declared per share on
the Common Stock with respect to a record date falling
within any such quarter-—annual peried shall be legs
than $0.02 per share, holders of Class B Stock shall
only be eé¢ntitled to receive fixed dividends in such
lesser amount (if any) as shall be declared on the
Common Stock. In addition to such fixed dividends, the
holders of shares of Class B Stock shall be entitled to
receive participating dividends for each yasar ending on
Janvary 31, beginning with tlie year ending Janvary 31,
1987, in an aggregate amourit per share equal to the
excess over $12.00 per share of the aggregate amount of
dividends declared per share on the Common Stock with
respect to record dates falling within such year. Any.
such participating dividends shall be payable, without
further action by the Board of Directors, in the same
manner (including without limitation, the sarse record
and payment dates) as the dividends on the Common Stock
giving rise to such participating dividends on the
Class B Stock., BExcept as aforesald, no dividends shall
he payable on the Class B Stock.

In the event of a reorganization, recapitali-
zation, stock split, stock dividend, combination of
shares, wmerger or consolidation, or the sals,
conveyance, lease or other transfer by the Corporation
of all or substantially all of its assets, or any other
change in the corporate structure or shares of the
Corporation, pursuant to any of which events the then
outstanding shares of the Common Stock or Class B Stock
are split up or combined, or are changed into, become
exchangeable at the holder's election for, or entitle
the holder thereof to, other shares of stock, the fixed
and participating dividends to which the holders of
shares of the Class B Stock shall thereatter he
entitled to receive pursuant to the preceding paragraph
shall be determined in relation to the aggregate amount

4 ' .
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of dividends per share declared on all shares
originally represented by the shares of the Common
Stock or Class B Stock, as the case may be, issued and
outstanding immediately prior to such event.

2. Distributjon of Assets In the event of
veluntary or inveluntary ligquidation, dissolution or
winding up of the Corporation, the holders of shares of
the Common Stock shall be entitled to receive out of
the assets of the Corporation available for
distribution to the stockholders thereof the fixed
amount of $125.00 per share before any distribution of
such assets shall be made to holders of Class B Stock
or any other class of atock or series thereof hereafter
created ranking junior to the Common Stock with respect
to distribution of net assets. :

If upon such liquidation, dissolution, or winding
up of the Corporation, the assets of the Corporation
shall be ingufficient to permit the payment to all of
the holders of outstanding shares of Common Stock of
the full apmount to which they are entitled as
aforesaid, then the assets of the Corporation available
for distribution to the holders of common Stock shall
be distributed among such holders of shares of Common
Stock in proportion to the full amcunts to which they
ares respectively entitied. ' The holders of Voting
Common Stock and Nonvoting Common Stock shall o
participate equally with respect to the payment of any N
such preferential amount upon liquidation, dissolution '
or winding up of the Corporation.

In the event of a reorganization,
recapitalization, stock split, stock dividend,
combination of shares, nmerger or consolidation,. or the
sale, conveyance, lease or other transfer by the
Corporation of all or substantially all of its assets,
or any other change in the corporate structure or
shares of the Corporation, pursuant to any of which
avents the then outstanding shares of the Common Stock
are aplit up or combined, or are changed into, become
exchangeable at the holder's election for, or entitle
the holder thereof to, other sharas of stock, the
preferential distributions to which the holders of
shares of the Common Stock shall thereafter be entitled
to receive pursuant to this Section 2 shall be adjusted
accordingly.

After payment upon any liquidation, dissolution or
winding up of the Corporation to the holders of shares
of Common Stock as herseinabove provided, the remaining
assats of the Corporation shall be paid and/or
distributed to the holders of shares of Common Stock

5
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and Class B Stock in proportion to the respective
nunber of shares held by thenm.

Neither the merger nor consolidation of the
Corporation into or with any other corporation, nor the
merger or consolidation of any othexr corporation into
or with the Corporation, nor a sale, transfer Or lease
of all or any part of the assets of the Corporation,
shall be deemed to be a liquidation, dissolution or
winding up of the Corporation within the meaning of
this Section 2.

3. Yoting Rights. Except as otherwise provided
herein and except as otherwise provided by law, the
holders of shares of Nonvoting Common Stock and
Nonvoting Class B Stock shall not be entitled to vote
for any purpose whatsoever. Each holder of shares of
Voting Common Stock and Voting Class B Stock shall be
entitled to cast one vote in respect of each share of -
such stock held by him and shall ke entitled to cast
such vote for any and all purposes. Except as
otherwise provided by law, the holders of Voting Common
Stock and Voting Class B Stock shall vote together as a
single class on all matters.

L

1. Elactions of directors need not ba by ballot
uniess the By-laws of the Corporation shall so provide.

2. Any director may be removed from office
either with or without cause at any time by the affirmative
vote of stockholders of record holding a majority of the
outstanding shares of the stock of the'CQrporation entitled
to vote, given at a meeting of the stockholders called foxr
that purpose.

3. The amount of the authorized stock of the
Corporation of any class or classes may be increased or
decreased by the affirmative vote of the holders of a

majority of the stock of the Corporation entitled to vote.
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4, In furtherance and not in limitation of the
powers conferred upon the Board of Directors by statute, the
Board of Directors is expressly authorized to make, adopt,
altar, amend and repeal from time to time By-laws of the |
Corporation, subject to the right of the stockholders
entitled to vote with respect thereto to alter and repeal
By-laws wade by the Board of Directors.’

5. Except as otherwige provided by statute, any
action which might have heen taken by a vote of the
stockholders at a‘meating theraof may be taken with the
written consent of such of the holders of stock who would
have been entitled to vote upon the action if a meeting were
held as have not less than the miqimum percentage of the
total vote required by statute £br the proposed corporate
action; prgvided that prompt notice shall be given to all
stockholders of the taking of such corporate action without -
a meeting if less than unanimous written consent is
obtained. .

6. No holder of any stock of the Corporation of
any class now or hereafter authorized shall have any r;ght
(other than such right, if any, as the Board of Directors in
its discretion may determine) to subscribe for, purchase or
otharwige apquira from the Corporation any shares of stock
of the Corporation of any class now or hereafter authorized,
or any securities convertible into or exchangeable for any

such shafes, or any warrants or other instruments evidencing

May 25, 1989
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rights or options to subscribe for, purchase or otherwise
acquire any such shares, whether such shares, securities,
wvarrants or other instruments be unissued or issued and
thereafter acquired by the.cOrporation.'

7. The Coxrporation will not issue or reissue any
Common Stock or Class B Stock of the Corporation or sell or
otherwise transfer any Common Stock or Class B Stock held by
or for the account of the Corporation, unless such issuance,
reissuance, sale or other transfer shall first have been
approved by the affirmative vote of the holdars of a
majority of the shares of Common Stock ahd Class B Stock
then issued and outstanding voting toéether as a single
class, '

8. No director of tﬁe'COrporation shall have
perednal liability to the Corporation or its steckholders
for monatary damages for breach of fiduciary duty as a
director: provided, however, that the foregoing shall not
eliminate or limit the liability of any director (i) for any
breach of the director's duty of loyalty to the Corporation
or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowlng
violation of law, (iii) under Section 174 of the Delawars
General Corporation law, or (iv) for any transaction from
which the director derived an impropsr personal benefit.

The foregoing shall not eliminate or limit the liability of
a director for any act or omission occurring prior to

January 12, 1987,
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ARTICLE VI
The Corporation reserves the right to amend, al-
ter, change or repeal any provision contained in this
Restated Certificate of Incorporation in the mannex now or
hereafter prescribed by law, and all rights and povers
conferred herein on stockholders, directors and officers are

subject to this reserved power.

IN WITNESS WHEREOF, The Dyson-Kissner-Moran
Corporation has caused this Restated Certificatse of
Incorporation to be signed by Ernmest H. Lorch, its
President, and attested by John K, Fitzsimons, its

= r
Secretary, this ,3/ day of May, 1989.

THE D%N ER-MORAN CORPORATION
5 4 /ZJ
Y 4

“President

{CORPORATE SEAL]
ATTEST:

-

By '
Secret

May 25, 1989
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Delaware ...

The First State

I, JEFFREY WN. BULLOCK, 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 "THE DYSON-KISSNER-MORAN
CORPORATION", FILED IN THIS OFFICE ON THE FIRST DAY OF APRIL,
A.D. 1991, AT 11 O'CLOCK A.M.

NS

. Jeffrey W. Bullock, Secretary of State
AUTHEN TION: 7638016

0558820 8100
091013314

You may wvorify this certificate online
at cozg . dslafl}a'.tu. aov/authver. shtml

DATE: 11-12-09
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DIVISION OF CORPORATIONS
FILED 11:00 AM 04/01/1991
731091026 ~ 558820

Certifioats of Amendnont
. of
Restated Certificate of Incorporation
A : piv
" 'The Dyson-Kigsner-Moran Corporation

The Dyson-Kissner-Moran Corporation, a c_oxpm.‘atioli
oryanized under and by virtue of the General Corpovation law of

the State of Delaware {(the "Corporation®), dves hereby certify as
follows: |,

FIRST: The Certificate of Incorporation of the
Corporation was originally filed in the Office of the Secratary
of gtate of the State of Dalawvare on October 28, 1960 (undex the
name “The Dyson Company, Inc.); and a Restated Cartificate of
Incorporation of the Corporation was filed in the 0ffice of the
Sacretary of gtate of the state of Delawarse on June 13, 19389,

: SNCOWD: The Restated Certificate of Incoiporation of
the Corporation is hereby amended by striking ARTICLE IV thereof
in its entirety and substituting in lieu thereof the following:

»* » *
ARTICLE IV
The total number of shares of stock which the

shoi'pgration shall have authority to isszus is 2,400,000 shares, of
o

(a2} Ten Thousand (10,000} shares shall ba Voting
Common Stock of the par value of Ten Cents ($0.10) per share
{the *voting Class A Common Stook")) . -

{b) One Million Nine Hundred and Winety Thousand
{1,990,000) shares shall be Wonvoting Common 8tock of the
par value of Ten Cents (50.10) per share {the “Nonvoting
Class A Common Stoek®); and

(¢) Four Mundred Thousand (400,000) shares shall be
Clasas B Common Stock of the par valua of Ten Cents ($0.10)
par share {the “Class B Common Stock").

The Voting Class A Common Stock and the Nonvoting Class A Common
Stock are hereinafter sometines referred to togather as the
"Class A Comnmon Stock®

The following is a statement of the designations,
preferencas, qualificationa, privileges, limitations, options,
conversion rights and other spesial rights in respect of the
saveral classes of stock of the Corporation.
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The Clags A Common Stook and the Class B Common Stock
shall have the respective designations, rights, preferances,
privileges and restrictions as follows;

1. Dividend Rights. Dividends may be paid in camb ov
otherwiasa upon the Class A Common Stock anéd Class B Cowson
Stock in the relationship and upon the terms provided for
balow with respect €0 sach such classs

(a) pividends on Class A Common Stock. The Voting
Clazs A Common Stock and the Nonvoting Clasas A Common Stock
shall partieipate eaqually with respect to the payment of
dividends, Dividends may be paid upon the Class A Common
8tock, when and as daeclared by the Board of Directors, out
of tha assats which aze by law available for the payment of
dividends. The declaration and payment of dividends on the
Class A Common Stock and the amount thereof shall at all
times be wolely in the discretion of the Board of Directors
of the Corporxation,

(b) D jends op pess B pon._gtogk. The holders of
shares of Class B Common 8tack mhall be tled to receive,
out of the assets of the Corporation which are by law
availabls for tho payment of dividends, as and when Qeclared
by the Board of Directors, fixed dividends, at the rate of
$0.08 pex anmum, for each Xear ending on January 31,
beginning with the yser ending January 31, 1987, payabls
quarter-annually on the last days of January, April, July
and October, beginning with the quarter-annual dividend
payable on April 30, 1986; ' , that if the
aggregate amount of dividends declared per share on the
Class A Common Stock with respact £o a record date falling
within any such quarter~annual periocd shall be less than
$0.02 pexr share, holders of Class B Common Stock shall only
be entitled to receive fixed dividends in such lesser amount
(if any) as chall bo dealared on the Class A Common Stock.
In sddition to such fixed dividends, the holders of shares
of Claas B Common Stock shall be entitled to recaive
participating dividends for aach year ending on January 3%,
beginning with the year ending Januvary 31, 1987, in an
aggregate amount per share egual to the excaess avar $12.00
pex share of the aggregate amount of dividends Qeclared per
sitare on the Class A Common Stock with respeot to record
dates falling within such year. any such participating
dividends shall be payable, without further action by the
Board of Divectors, in the same manner (including without
limitation, the same record and paynent dates) as the
dividends on the Class A Common Stock giving rise te such
partiaipating dividends on the Claszs B Common Stook. Except
as aforasaid,' no dividends shall he payable on tha Class B

=3
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common S8tock.

In the. evant of a reorganization, recapitalizaticn,
stock split, stock dividend, combination of shares, marger
or ¢onsolidation, or the sale, conveyance, lease or other
transfer by the Corporation of all or substantially all of
its assota, or any other changa in the corporate structure
or shares of the Corporation, pursuant to any of vhich
events the then ocutstanding shares of the Class A Common
8tock or the Class B Common Stock are wplit up or combined,
or are changed into, become exchangeable at the heoldsr's
election for, or antitls the holder thereof to, other shares
of atock, ths fixed and participating dividends to which the
holders of shares of the Class B Common Stock shall
thexeatter ba antitled to receive pursuant to the preceding
paragraph shall be determined in relation to the aggregate
awount of dividends paer share declared on all shares
originally wepresented by the shares of the Class A Common
Stook ox the Cluss B Common Btock, as the oase may be,
izsuad and outstanding jmmediately prior to such event.

2. Distrikution of Agmets. In the avent of voluntary
or inveluntary liguidation, dissclution or winding uwp of the
Coxporation, the holders of shares of the Class A Common
Stozk shull be entitled to receive ocut of the assets of the
Coxporation available for distribution to the stockholders
thereof the fixed amount of $125.00 per share bstore any
distribution of such assets shall be made to holdars of
Class B Common 8tock or any other clams of stock or series
thereof horeafter created ranking junior to the Class A
Common Stock with respect to distribution of net assets,

If upon such liquidation, dissolution, or winding up of
the Corporation, the assets of the Corporation shall ke
insufficient to permit the pavmant to all of the holders of
cutstanding shares of Class A Common Stock of tha full
amount to vhich they are entitled as aforesaid, then the
assets of the Corporation available for digtribution to the
holders of Class A Common Stook shall be distributed among
such holders of shares of the Class A Common Stock in
proportieon to the full amounts to which they are
respectively entitled. The holders of Voting Class A Coxmon
8tock and Nonvoting Class A Conmon SBtock shall participate
sgually with respect to tha payment of any such praferential
spount ugon liquidation, dissolution or winding up of the
Carpoyation, . .

In the svent of a reorganization, recapitailzation,
stock split, stock dividend, combination of shares, merger
or consolidation, or ths sale, conveyance, lsase or other
transfer by the Corporation of 211 or substantially all of
its assets, or any other changs in tha corporate structurse
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or shares of the Corporation, pursuant to any of which
avents The then outstanding shares of the Class A Common
stock are split up or combined, or are changed into, become
exchangeable at tha holder's election for, or antitle the
holdex thereof to, other shares of stock, the prefarential
distributions to which the holders of shares of the Class A
comron Stook shall thereafter be entitled to receive
pursuant to this Section 2 shall he adjusted acoordingly.

After payment upon any liquidation, dissolution ox
winding up of the Corporation to the holders of shares of
the Class A Common Stock as hereinabove provided, the
remaining assets of the Corporation shall be paid and/or
distributed to the holders of shares of the Class A Common
Stock and the Class 3 Common Stock in proportion to the
respective number of shares held by them,

¥elther the merger nor consolidation of the Corporation
into or with any other corporation, nor the merger or
consolidation of any other corporation into or with the
Corparation, nor a sale, transfer or lease¢ or al) or any
part of the assets of the Corporation, shall be deemsd to be
& liquidation, dissolution or winding up of the Corporation
within the wmeaning of this Section 2.

3. Yoting Rionta. Evaept ag otharwise ided herein
and except as otherwiae provided by law, the holdexs of-
shares of Monvoting Class A Common Stock shall not be
entitled to vote for any purpose whatscaver. Bach holder of
shares of Voting Clasa A Common Stock zhall be antitled to
cast 399.754 votes in respect of each share of such stock
held him and shall be entitled to cast such votes for any
and all purposas. Each holder of shares of the Class B
Common Stock shall be entitled to cast onw vote in respect
of each share of such stock held by him and shall be
entitled to cast such vote for any and all purposes. Except
as otharwise provided by law, the holders of Voting Class A
Common Stock and the Class B Common Stock shall vote
together as a single cless on all wmatters.

® * *

: PUIND: The Restated Certiticate of Incorporation of
the Corporation is hereby further amended by etriking raragraph 7
of ARTICLE V thereof in its ontirety and substituting in lieu
theraof the following:

& * »

7. The Corporation vill not issue or reissue any Class
A Cormon Stock or Class B Common Stock of the Corperation or sell
or otherwise transfer any Class A Comon Stock or Class B Coamon

I
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$taock held by or for the account of the Corporation, unless such
issuance, reissuance, sale or other transfer shall tirst have
bean approved by tha affirmative vote of the holdurs of a
majority of the shares of the Class A Common Stock .and the Class
3 Common Stock then igsued and outstanding voting together as a
single class.

* » *

' ‘FOURTE: The above amendment to the Restated
Cartificata of Incorporation of the {orporation has been duly
adopted by the Board of Directors and all of the stodkholders of
the Corporation entitled to vote theraen in accordance with the
General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Coxporation has caused its
corporate saal to be haraunto affixed and this Cexrtificats of
Amendment to be signed by its cfficers thereto duly authorized.

Dated: March 29, 1991

&

Attopt:

President and Chief
Exeoutive Officer

R
" wpre,

o i
(Cotpofat seal) -
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Delaware ...

The TFirst State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "THE DYSON-KISSNER-MORAN
CORPORATION", FfLED IN THIS OFFICE ON THE TWENTY-SEVENTH DAY OF
MAY, A.D. 1992, AT 10 G'CLOCK A.M.

Jeffrey W. Bullock, Secretary of State :
AUTH TON: 7638017

DATE: 11-12-09

0558820 8100
081013314

You may verify thie certificate online




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPDRATIONS
FILED 10:00 AR 05/27/1952

732148007 - 558820

RESTATED CERTIFICATE OF INCORPORATION
OF
THE DYSON-KISSNER-MORAN OORPORA'HON_N

The undersigned, a corporation organized and existing under and by virtue of the General

??lrpomﬁon Law of the State of Delaware (the "Corporation™), does hereby certify as
olfows:

1. The Certificate of Incorporation of the Corporation was filed in the Office of the

Secretary of State of the State of Delaware on October 28, 1960 (under the name
“The Dyson Company, Ine."); a Restated Cortificate of Incorporation of the
Corporation was filed in the Office of the Secratary of State of the State of Delaware
on June 13, 1989; and an amendment to the Restated Certificate of Incorporation of

tie ration was filed in the Offico of the Secretary of State of the State of
Dolaware on April 1, 1991,

In the manner prescribed by §245 of the General Corporation Law of the State of
Delaware, this Restated Certificate of Incorporation was duly authorized and adoptod

by the upanitnous written consent of all of the directors and all of the stockholders of
the Corporation,

The text of the Certificate of Incorporation of the Corporation, ss heretofore

amcnded, and as amended, supplomented and restated hereby, is amended and
restated in its entirety as follows to read as hereinafter set forth in full:

* * *

Article |
The neme of the corporation (which is hereinafter referred to as the "Corporation”) is:

"The Dyson-Kissner-Moran Corporation”

Article 11

The registered office of the Corporation js Jocated at 1209 Orange Street, City of
Wilmington, County of New Castle, State of Delaware. The name of its registered agent at
that address is The Corporation Trust Campany.

e 3}



Article Iil

The purpose of 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.

ey
(®)

(b)

Article IV
thorized Capital Stock.

The total number of shares of ali classes of stock which the Corporation is authorized
to issue is 2,188,652 shares, consisting of:

(i) 10,000 shares of Class A Voting Common Stock, par value $0.10 per share (the
"Class A Voting Common Stock™);

(i) 1,500,000 shares of Class A Non-Voting Common Stock, par value $0.10 per
share (the "Class A Non-Voting Common Stock");

(iif) 400,000 shares of Class B Common Stock, par value $0.10 per share (the "Class
B Common Stock”); and

(iv) 278,652 shares of Preferred Stock, par value $0,10 per share (the "Preferred
Stock").

The Class A Voting Common Stock and the Class A Non-Voting Common Stock shall
hereinafter together be referred to as the “Class A Common Stock". The Class A
Common Stock and the Class B Common Stock shall hereinafter together be referred
to as the "Common Stock”.

Except as may be expressly provided in Division A of this Article IV or in resolutions
adopted by the Board of Directors of the Corporation pursuant to Paragraph (5) of
this Article IV with respect to the Preferred Stock, the amount of the authorized
capital stock of the Corporation of any class or classes may be increased or decreased
by the affirmative vote of the holders of shares of the voting Common Stock of the
Corporation having the right to cast a majority of the votes evidenced by such voting
Common Stock.




(2) Dividends.

Subject to any restrictions on the payment of dividends contained in Division A of this
Article IV or in resolutions adopted by the Board of Directors of the Corporation pursuant
to Paragraph {5) of this Acticle IV with respect to the Preferred Stock:

(a)  The holders of the Class A Common Stock shall be entitied to recsive, to the extent
permitted by law, such dividends as may be declared from time to time by the Board
of Directors of the Corporation and shall participate in any and all dividend
distributions on an equal per share basis.

{b)  Each holder of a share of the Class B Common Stock shall be entitled to receive ot
of the assets of the Corporation legally available for the payment of dividends, as and
when declared by the Board of Directors of the Corporation, non-cumulative cash
dividends on the shares of the Class B Common Stock in the amount of $0.08 per
share of the Class B Common Stock per annum for each fiscal year of the ‘
Corporation, during the period from and including the date such share is issued (or is
deemed to have been issued) and payable quarterly (L.e. $0.02 per share per quarter),
in arrears, on the last day of each of January, April, July and October, to holders of
record on each such date. Such dividends shall be payable prior to the payment of
any dividends on the Class A Common Stock. However, in the event that the Board
of Directors shall declare any dividend on the Class A Common Stock of less than
$0.02 per share per any quarter, the dividends to which the holders of the Class B
Common Stock shall be entitled for such quarter shall be equal to such lesser amount
per share. In addition to such fixed dividends, the holders of shares of Class B
Common Stock shall be entitled to receive participating dividends for each fiscal year
in an aggrepate amount per share equal to the excess over $12.00 per share of the
aggregate amount of dividends declared per share on the Class A Common Stock with
respect to record dates failing within such year. Any such participating dividends shall
be payable, without further action by the Board of Directors, in the same manner
(including without limitation the same record and payment dates) as the dividends on
the Class A Common Stock giving rise to such participating dividends on the Class B
Common Stock. Except as aforesaid, no dividends shall be payable on the Class B
Common Stock.

3.




(3)  Liquidation, Djgsolution or Winding Up.

()  Upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation resulting in the distribution of any of its assets to its stockholders:

@

fu

(A) Bach holder of the Class A Common Stock shall be entitled to receive

(B)

-

the "Class A Common Stock Priority Liquidation Amount” (as
hereinafter defined) (and the holders of the Class A Common Stock
shall participate in any and all such distributions on an equal per share
basis) out of the net assets of the Corporation available for distribution
to the holders of the capital stock of the Corporation, after the
Corporation shall have satisfied or made provision for its debts and
obligations and for the payment to the holders of shares of the
Preferred Stock (other than the Preferred Stock established pursvant to
Division A of this Article IV (the *Division A Preferred Stock™), except
as hereinafter expressly provided with respect to the "Series Al Priority
Liquidation Amount" in respect of the Division A Preferred Stock
designated as the "Series A1") any preferential rights to receive
distributions of the net assets of the Corporation, and before any
distributions shall be made to holders of shares of the Class B Common
Stock or any other class of stock (including without limitation the
Division A Preferred Stock, except as hercinafter expressly provided
with respect to the Series Al Priority Liquidation Amount in respect of
the Division A Preferred Stock, Serics A1) ranking junior to the Class A
Common Stock, or the Division A Preferred Stock, Series Al, with
respect to the distribution of assets upon any voluntary or involuntary
liguidation, dissolution or winding up of the Corporation.

For purposes hereof, the *Class A Common Stock Priority Liquidation
Amount” shall mean:

(I) the fixed amount per share of $125 in cash, in the event of any

liquidation, dissolution or winding up of the Corporation resulting
in the distribution of any of its assets to its stockholders adopted
or effected prior to the occurrence of a "Permanent Dividend
Rate Adjustment Event” (as defined in Paragraph (2) of Division
A of this Article IV); or

(Il) the fixed amount per share of $62.50 in cash, in the event of any
liquidation, dissclution or winding up of the Corporation resulting
in the distribution of any of its assets to its stockholders adopted
or effected upon or after the occurrence of a Permanent

i
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(i)

(A)

(B)

Dividend Rate Adjustment Event,

However, the "Class A Common Stock Priority Liquidation Amount” as
between the holders of the Class A Common Stock and the holders of

the Class B Common Stock shall always be the fixed amount per share
of $125.

Each holder of the Division A Preferred Stock, Series Al, shall be
entitled to receive the "Series A1 Priority Liquidation Amount” (as
hereinafter defined) (and the holders of the Division A Preferred Stock,
Series Al, shall participate {n any and all such distributions on an equal
per share basis) out of the net assets of the Corporation available for
distribution to the hoklers of the capital stock of the Corporation, after
the Corporation shall have satisfied or mads provision for its debts and
obligations and for the payment to the holders of shares of the
Preferred Stock (other than the Division A Preferred Stock, Series A2,
A3 and Ad) any preferential rights to receive distributions of the net
assets of the Corporation, and before any distributions shall be made to
holders of shares of the Class B Common Stock or any other class of
stock (including without limitation the Division A Preferred Stock,
Series A2, A3 and A4) ranking junior to the Class A Common Stock
and the Division A Preferred Stock, Series Al, with respect to the
distribution of assets upon any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation. Any payment of the
Series A1 Priority Liquidation Amount with respect 1o a share of the
Division A Preferred Stock, Series Al, shall be applied to reduce the
Series A1 Liquidation Amount (as definod in Paragraph (2) of Division
A of this Article TV) with respect to such share.

For purposes hereof, the "Serics Al Priority Liquidation Amount” shall
mean:

(I}  the fixed amount per share of $125 in cash, in the event of any
liquidation, dissolution or winding up of the Corporation resulting
in the distribution of any of its assets to its stockholders adopted
or effected prior to the occurrence of a Permanent Dividend
Rate Adjustment Event; or

() the fixed amount per share of $62.50 in cash, in the event of any
liquidation, dissolution or winding up of the Corporation resulting
in the distribution of any of its assets to its stockholders adopted
or effected upon or after the occurrence of a Permanent
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Dividend Rate Adjustment Event,

(b)  Diseributions in respest of the Class A Common Stock Priority Liquidation Amount or
" the Series Al Priority Liquidation Amount shall be shared by the holders of the Class
A Common Stock and the Division A Preferred Stock, Series A1, pari passu.

(¢)  After the payment of the Class A Common Stock Priority Liguidation Amount to
each holder of a share of the Class A Common Stock, and the payment of the Series
Al Priority Liquidation Amount to each holder of a share of the Division A Preferred
Stock, Series Al, then:

Y

(i)

in the event of any liquidation, dissolution or winding up of the Corporation
resulting in the distribution of any of its assets to its stockholders adopted or
effective prior to the occurrence of a Permanent Dividend Rate Adjustment
Event, the holders of the Class A Common Stock and the Class B Common
Stock (subject to the last sentence of Paragraph (3)(a)(1)(B) of this Amgs v)
and the Division A Preferred Stock shall participate in amy and all su

distributions on the Class A Common Stock, the Class B Common Stock and
the Division A Preferred Stock on an equal per share basis {adjusted for any
recapitalization, stock split, stock dividend or combination of shares subsequent
to the date on which the Recapitalization Agreement shall be effective); except
that the distributions on each share of the Division A Preferred Stock shall not
exceed the "Series A Liquidation Amount" (as defined in Paragraph (2) of
Division A of this Article IV) which remains unpaid (afterreducedparsuamho
the last sentence of Paragraph (3)(a)(i)(A) of this Article TV) with respect to
such share of the Division A Preferred Stock; or

in the event of any liquidation, dissolution or winding up of the Corporation
resulting in the distribution of any of its assets to its stockholders adopted or

effected on or after the occurrence of & Permanent Dividend Rate Adjustment

Event, each holder of a share of the Division A Preferred Stack shall be
entitled to receive the Series A Liquidation Amount which remains unpaid
(after reduced pursuant to the last sentence of Paragraph (3)(@)(ii(A) of this
Article IV) with respect to such share of the Division A Preferred Stock prior
10 any distribution to the holders of the Class A Common Stock and the Class
B Common Stock (and the hoiders of the Class A Common Stock and the
Class B Common Stock shall participate in distributions on an equal per share
basis (subject to the last sentence of Paragraph (3)(2)(iXB) of this Acticle IV)).

(d)  The merger or consolidation of the Corporation into or with any other corporation or
the merger of any other corporation into the Corporation, or the lease or conveyance
of all or substantially all of the property or business of the Corporation, shall not be

[
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(a)

deemed to be & dissolution, liquidation or a winding-up of the Corporation.

In the event of a reorganization, recapitalization, stock split, stock dividend,
combination of shares, mezger or consolidation, or the sale, conveyance, lease or
other transfer by the Corporation of all or substantially all of its assets, or any other
change in the corporate structure or shares of the Corporation, pursuant to any of
which events the then outstanding sheres of the Class A Common Stock, the Class B
Common Stack or the Division A Preferred Stock are split up or combined, or are
changed into, become exchangeable at the holder’s election for, or entitle the holder
thereof to, other shares of stock:

(i)  the fixed and participating dividends to which the hoklers of shares of the Class
B Common Stock shall thereafter be entitled to receive pursuant to Pgragraph
(2) of this Article IV shall be determined in relation to the aggregate amount
of dividends per share declared on all shares originally represented by the
shares of the Class A Common Stock or the Class B Common Stock, as the
case may be, issued and outstanding immediately prior to such event;

(i)  the preferential distributions to which the holders of shares of the Class A
Common Stock or the Division A Preferred Stock, Series Al, shall thereafter
be entitled 1o receive pursuant to this Paragraph (3) shall be adjusted

accordingly; and

(i)  the limitation on distributions to which the holders of shares of the Division A
Preferred Stock shall thereafter be entitled to receive pursuant to this

Paragraph (3) shall be adjusted accordingly.
Voting.

Except to the extent that the holders of shares of the Preferred Stock are granted, in
Division A of this Article IV or in resolutions adopted by the Board of Directors of
the Corporation pursuant to Paragraph (5) of this Article TV with respect to the
Preferred Stock, the right to vote for the election of directors or on matters requiring
action by the stockholders or submitted to the stockholders for action, the holders of
the Class A Voting Common Stock and the Class B Common Stock shall have the
exclusive right to vote for (or to consent with respect to) the election of directors and,
except a8 otherwise may be required by law, on all other matters requiring action by
the stockholders or submitted to the stockholders for action.

a1
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(b)  In connection with any matter sabmitted to the stockholders of the Corporation, each
holder of record of a share of the Common Stack shall be entitled to the following
number of votes for each share of the designated Common Stock owned of record by

such holder:

Class A Voting Common Stock: 400 votes per share

Class A Non-Voting Common Stock:  -0-  votes per share, except as may
otherwise be required by law

Class B Common Stock: 1.0  vote per share

()  Except as otherwise required by law, the holders of the Class A Voting Common
Stock and the Class B Common Stock shall vote together as one class; and the
holders of the Class A Non-Voting Coramon Stock shall not be entitled to vote for

any purpose.
(8)  Preferred Stock.

The Preferred Stock may be lssued from time to time in classes or series and shall have such
designations, preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, as shall be stated and expressed in Division
A of this Article IV or in the resolutions of the Board of Directors providing for the issuance
of such stock. The holders of the Preferred Stock shall have no voting rights except as
required by law or as expressed in Division A of this Article IV or in resolutions adopted by
the Board of Directors of the Corporation pursuant to this Paragraph (5) of this Article IV

with respect to the Preferred Stock.

* * *




Division A of Article IV

(1) ignati ies.

(8)  Four series of Preferred Stock, par value $0.10 per share, are, pursuant to this
Division A, hereby designated and hereafter known as the:

Preferred Stock, par value $0.10 per share, Series Al (hereinafter referred to
as the "Series A1");

Preferred Stock, par valve $0.10 per share, Series A2 (hereinafter referred to
as the "Series A2");

Preferred Stock, par value $0.10 per share, Series A3 (hereinafter referred to
as the "Series A3"); and

Preferred Stock, par value $0.10 per share, Series A4 (hereinafter referred to
as the "Series Ad").

(6) The Series A1, the Series A2, the Series A3 and the Series A4 shall be deemed
designated pursuant to the provisions of Paragraph (5) of Article IV hereof.

“(¢)  Any amendment of the terms of the Series Al, the Series A2, the Series A3 or the
Series A4 shall be effective if approved by the Board of Directors of the Corporation
and by the vote of the Series A as expressly provided in this Division A (and withont
the necessity of any vote of the other stockholders of the Corporation of any other
class or series),

()  Definitions.

The following terms used in this Division A shall have the meanings specified in this
Earagraph (2):

"Adjusted EBIT" of the Corporation shall mean, for any 12-month period ending as of
the end of a fiscal quarter of the Corporation, the consolidated net income
(determined in accordance with generally accepted accounting principles) of the
Corporation and its Consolidated Subsidiaries before interest and taxes, reduced by
any income recognized in respect of dividends or interest payable to the Corporation -
and its Consolidated Subsidiaries which has not been paid in cash, and reduced by any

-




gains, and increased by any losses, on the disposition of assets.

"Affiliate” shall mean, as to any Person, any other Person which, directly or indirectly,
contraols, or is under common control with, or is controlled by, such Person and, if
such Person is an individual, any member of the family (including parems, spouse,
children and grandchildren) of such individual and any trust whose principal
beneficiary is such individual or one or more members of such family and any Person
who is controlled by any such member or trust. As used in this definition, "sontrol”
(including, with jts correlative meanings, "controlled by" and "under common control
with") shall mean possession, directly or indirectly, of power to direct or cause the
direction of management or poticies of a Person (whether through ownership of
securities or partnership or other ownership interests, by contract or otherwise); and
any Person which owns directly or indirectly 10% or more of the sccurities having
ordinary voting power for the eclection of directors or other governing body of a
corporation or 10% or more of a partnership or other ownership interest of any other
Person will be deemed to control such corporation or other Person. When used with
respect to the Corporation, "Affiliate” shall also include the following: (i) any direct or
indirect Subsidiary of the Corporation or of any other Affiliate of the Corporation; (if)
Patterson Planning & Services, Inc., a Delaware corporation; (jiij) DKM-MLP, or any
general partner of DKM-MLP; (iv) MultiServ, WM Financial Corporation (2
Delaware corporation), Janus Industries, Inc. (a8 Delaware corporation), and Core-
Mark International, Inc. (a Delaware corporation); and (v) any partnership of which
any of the foregoing or any other Affiliate is a general partner, or is the holder of any .
interest in such partnership entitling the holder thereof to 10% or more of the profits |
and losses of the partnership or which represents 10% or more of the contributed
capital or the capital contribution requirements of the partnership.

"Bankrupicy Code” shall mean the United States Bankruptcy Code of 1978, as
amended (as now or hereafter in effect).

"Business Day" shall mean any day on which commercial banks are not authorized or
required to close in the City of New York,

"Change in Control" with respect to the Corporation shall mean that, and shall be |
deemed to have occurred if, the Dyson Group (other than The Dyson Foundation) ‘_.
shall have sold, transferred or otherwise disposed of shares of the capital stock of the

Corporation (or interests in the Voting Trust), other than to "Permitted Transferees”

(as hereinafter defined), such that the Dyson Group (other than The Dyson

Foundation) ahd such Permitted Transferees shall cease to beneficially own at least

50% of the shares of each class of capital stock (adjusted for any recapitalization,

stock split, stock dividend or combination of shares subsequent to the date on which

the Recapitalization Agreement shall be effective, and less any shares (or interests
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under the Voting Trust with respect to such shares) of the capital stock of the
Corporation transferred to The Dyson Foundation (or to the Voting Trust for the
benefit of The Dyson Foundation) by Charles H. Dyson (or his estate), the Charles H.
Dyson Marital Trust {established under the Last Will and Testament of Margaret M.
Dyson) or the Estate of Margaret M. Dyson) beneficially owned by the Dyson Group
(other than The Dyson Foundation) as of the effectiveness of the Recapitalization
Agreement. For purposes hereof, “Permitted Transferees” shall mean and include:
other members of the Dyson Group {other than The Dyson Foundation); and the
estates and lincal descendants of members of the Dyson Group (other than The
Dyson Foundation) or other members of their families, or to trusts established for the
benefit of members of the Dyson Group (other than The Dyson Foundation) or their
lineal descendants or family members,

"Consolidated Subsidiary" shall mean those Subsidiaries whose accounts are
consolidated with the accounts of the Corporation in accordance with the
Corporation’s policy of consolidation in effect from time to time and gencrally
accepted accounting principles and shall exclude the following Subsidiaries: DKM
Properties Corp.,, DKM Rosources, Inc. or Leader National Insurance Corporauon or
any of their Subsidiaries.

"DRebt-to-Bquity Ratjo" when used with respect to the Corporation shall mean, as of
the end of any fiscal quarter, the ratio determined by dividing the aggregate
Indebtedness of the Corporation and its Consolidated Subsidiaries by the consolidated
net worth of the Corporation (including the greater of the stated value or redemption
or liquidation value of Preferred Stock, including the Series A). Any determination of
a Debt-to-Equity Ratlo for any fiscal quarter shall be based on the regularly prepared
consolidated financial statements of the Corporation for such fiscal quarter.

“Default Dividend Rate" when used with respect to the determipation of dividends on
the Series A shares shall mean the Regular Dividend Rate plus two percentage
points.

"Dispose” or "Digposition” in connection with any shares of the capital stock of the
Corporation shall mean a sale, assignment, gift, pledge, morigage, hypothecation or
other transfer of, the imposition of any lien or encumbrance on or the grant of any
interest therein, whether accurring voluntarily or involuntarily, directly or indirectly, or
by operation of law or otherwise.

-11.
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(8)  with respect to any share of the Series Al or the Serics A2, shall mean May 1,
- 1992; and

(b)  with respect to any share of the Series A3 or the Scrics A4, shall mean
February 1, 1993,

“Dividend Payment Date" shail mean the last day of each January, April, July and
October (or the next following Business Day if such day is not a Business Day) in
each year; the first such Dividend Payment Date with respect to any share of the

. Series A to be the first such date following the Dividend Commencement Date of
" such share.

"DEKM-MLP" shall mean DKM-MLP Limited Partnership, a Delaware limited
partnership, or any Person succeeding to substantially all of the businesses and assets
of DKM-MLP Limited Partnership.

" shall mean and include Charles H. Dyson, the Estate of Margaret M.
Dyson, the Charles H. Dyson Marital Trust (established under the Last Will and
Testament of Margaret M. Dyson), Robert R, Dyson, Anne E. Dyson, the Robert R.
gyson 1987 Family Trust, the Anne E. Dyson 1987 Family Trust and The Dyson
oundation,

"Financing Apreement” shall mean any credit or loan agreement, trust indenture,
security agreement, mortgage, note or other agreement, docwmnent or instrument, or
under the terms of any Preferred Stock or other equity or debt security of the
Corporation or any of its Subsidiaries or other agreement, document or instrument
setting forth rights of the holders of such Preferred Stock or other equity or debt
security, entered into by the Corporation or any of its Subsidiaries, with any Person
(including any public offering) providing financing, credit or equity to the Corporation
or any of its Subsidiaries, provided that the foregoing is either: (i) the eight bank
credit agreements to which the Corporation is a party as of May 26, 1992; or (if)
entered into, or issued, by the Corporation or any of its Subsidiaries in connection
with any refinancing, restructuring, replacement, refunding or extension of any
Financing Agreement to which reference is made in the preceding clause (i) or any
further refinancing, restructuring, replacement, refunding or extension of any
Financing Agreement to which reference is made in this clause (ii).

12-
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"Indebtedness’ of the Corporation shall mean:

(a)

(b)

©)

indebtedness created, issued or incurred by the Corporation or its Consolidated
Subsidiaries for borrowed money (whether by loan or the issuance and sale of
debt securitics); and indebtedness of the Corporation or its Consolidated
Subsidiaries secured by any lien, security interest, pledge, encumbrance,
mortgage or other charge on property or assets of the Corporation or its
Consolidated Subsidiaries, whether or not the respective Indebtedness so
secured has been assumed by the Corporation or its Consolidated Subsidiaries;

obligations of the Corporation or its Consolidated Subsidiaries to pay the
deferred purchase price or acquisition price of property or services; and

aggregate obligations of the Corporation or its Consolidated Subsidiaries under
any lease classified and accounted for as a capital ease.

"lnsolvency Event" with respect to the Corporation shall mean that, and shall have
occurred if;

(a)

(b)

the Corporation shall: (1) apply for or consent to the appointment of, or the
taking of possession by, a receiver, custodian, trustee or liquidator of itself or
of all or a substantial part of its property; (2) make a general assignment for
the benefit of its creditors; (3) commence a voluatary case under the
Bankruptey Code; {4) file a petition seeking to take advantage of any other law
relating to bankruptcy, insolvency, reorganization, winding-up, or composition
or readjustment of debts; (5) fail to controvert in a timely and appropriate
manner, or acquiesce in writing to, any petition filed against it in an involuntary
case under the Bankruptcy Code; or (6) take any corporate action for the

puspose of effecting any of the fo d

a proceeding or case shall be commenced, without the application or consent
of the Corporation, in any court of competent jurisdiction, seeking: (1) its
liquidation, reorganization, dissolution or winding-up, or the composition or
readjustment of its debts; (2) the appointment of e trustee, receiver, custodian,
liquidator or the like of the Corporation of all or any substantial part of its
assets; or (3) similar relief in respect of the Corporation under any jaw relating
to bankruptey, insolvency, reorganization, winding-up, or composition or
adjustment of debts, and such proceeding or case shall continue undismissed,
or an order, judgment or decree approving or ardering any of the foregoing
shall be entered and continve unstayed and in effect, for a period of sixty (60)
or more days; or

13-




(¢)  an order for relief against the Corporation shail be entered in an involuntary
case under the Bankruptey Code,

“Intercst Coverage Ratio” when used with respect to the Corporation shall mean, as
of the end of any fiscal quarter of the Corporation, the ratio of Adjusted EBIT for the
12-month period ending as of the end of such fiscal quarter to Interest Expense for
the same period, Any determination of a Interest Coverage Ratio shall be based on
the regularly prepared consolidated financia] statements of the Corporation for such
12-month period,

" of the Corporation shall mean, for any 12-month period ending as
of the end of a fiscal quarter of the Corporation, the sum of the following:

(a) all interest in respect of Indebtedness accrued or capitalized by the
Corporation or its Consolidated Subsidiaries (whether or not actually paid);

(b)  the net amounts payable by the Corporation or its Consolidated Subsidiaries
under any interest rate swap, cap or collar agreement or arrangement with any
financial institution providing for the transfer or mitigation of interest risks
either generally or under specific contingencies;

(¢)  commitment fees, letter of credit fees and bonding fees and expenses payable
by the Corporation or its Consolidated Subsidiaries; and

(d) any dividends paid, declared, cumulated or accrued on Preferred Stock (other
than the Series A) of the Corporation or its Consolidated Subsidiaries.

"Junior Securities* shall mean shares of the Class A Common Stock and the Class B
Common Stock issned pursuant to the Recapitalization Agreement, together with any
shares of capital stock or securities of the Corporation issued from time to time in
respect of such Junior Securities, whether by dividend or stock split or otherwise in
exchange or substitution therefor,

"MultiSesrv* shall mean MultiServ International, N.V., a corporation organized under
the laws of The Netherlands, and any Person succeeding to substantially alt of the
businesses and assets of MultiServ International, N.V,

"Original Holder" shall mean John A. Moran, Ernest H. Lorch and C. Richard Owens.
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have occurred 'upon ‘the earlier of the following:

(a)

(®)

(©

@)

ent” shall mean, and shall be deemed to

the satisfaction of the Ratio Targets as of the end of four consecutive fiscal
quarters of the Corporation (without interruption as to any fiscal quarter as of
the end of which the Ratio Targets are not satisfied);

DKM-MLP shall have repaid to the Class D Partner (as defined in the
partnership agreement governing DKM-MLP) in fall (in cash, unless otherwise
agreed by the Class D Partner) the entire capital account of the Class D
Partner, together with all accretions and accrued profits allocable thereto; and
MultiServ shall have repaid in full (in cash, unless otherwise agreed by the
Corporation) all outstanding indebtedness of MultiServ to the Corporation and
its Affiliates (other than the Dyson Group, DKM-MLP and any general partner
of DKM-MLF which is not the Corporation or any Subsidiary of the
Corporation) and their assigns and shall have redeemed (in cash, unless
otherwise agreed by the Corporation) all shares of preferred stock and other
equity securitics of MultiServ owned by the Corporation and its Affiliates
{(other than the Dyson Group, DKM-MLF and any general partner of DKM-
MLP which is not the Corporation or any Subsidiary of the Corporat:on) and
their assigns;

MultiSetv shall have repaid in full (in cash, unless otherwise agreed by the
Corporation) all outstanding indebtedness of MultiServ to the Corporation and
its Affiliates {other than the Dyson Group, DKM-MLP and any general partner
of DKM-MLP which is not the Corporation or any Subsidiary of the
Corporation) and their assigns and shall have redeemed (in cash, uniess
otherwise agreed by the Corporation) all shares of preferred stock and other
equity securities of MultiServ owned by the Corporation and its Affiliates
(other than the Dyson Group, DKM-MLP and any general partmer of DKM-
MLP which is not the Corporation or any Subsidiary of the Corporation) and
their assigns; and MultiServ shall have been completely sold and an amount
equal to the after-tax proceeds of such sale shall have been vsed by MultiServ
or DKM-MLP to repay to the Class D Partner the capital account of the Class
D Partner, together with all accretions and accrued profits allocable thereto, to
the extent of such amount; or

February 1, 1996.
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"Permitted Series A Restrictions” shall mean sach terms and conditions, contained in
any Financing Agreement, which directly or indirectly restrict the ability of the
Corporation to pay dividends on, or to redeem, shares of the Series A, or under which
terms and conditions, or as a cousequence of which terms and conditions, the
payment of dividends on, or the redemption of, shares of the Series A is prohibited or
would constitute a violation thereof, a conflict therewith or a default thereunder, but
only to the extent that:

(a) such terms and provisions are contained in any of the eight bank credit
agreements to which the Corporation is a party as of May 26, 1992;

(b)  such terms and provisions are contained in any Financing Agreement which is
entered into, or issued, by the Corporation or any of its Subsidiaries in
connection with any refinancing, restructuring, replacement, refunding or
extension of any Financing Agreement to which reference is made in the
preceding clause (a); or

(©)  such terms and provisions are contained in any other Financing Agreement
entered into, or issued, by the Corporation or any of its Subsidiaries, provided
that such terms and provisions are no more restrictive than the terms and
provisions to which reference is made in the preceding clauses (a) or (b),
unless otherwise expressly approved for purposes of this clause (c) by any
director serving pursuant to Pagagraph (8) of this Division A, or by a majority
vote of the holders of the then outstanding Series A shares acting together as a
class,

"Person” shall mean any individual, corporation, company, voluntary association,

partniership, joint venture, trust, unincorporated organization or government (or any

agency, instrumentality or political subdivision thereof),

“Ratio Targets" shell mean that:

(a)  the Debt-to-Equity Ratio of the Corporation, as of the end of a fiscal quarter
of the Corporation, is not greater than 0.5; and

(b) the Interest Coverage Ratio of the Corporation, as of the end of a fiscal
quarter of the Corporation, is at least 2-to-1.

"Recapitalization Agreement” shall mean the Agreement dated as of May 26, 1992
among: (i) the Corporation; (ii) the stockholders, as of May 26, 1992, of the
Carporation and the holders of Voting Trust Certificates under the Voting Trust
Agreement dated as of August 1, 1979, as amended, among the Corporation, the
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Voting Trustees thereunder and persons who have contributed to the Voting Trust
shares of the capital stock of the Corporation; and (jii) the Voting Trustees under
such Voting Trust Agreement, All shares of the capital stock of the Corporation
proposed to be issued pursuant to the Recapitalization Agreement shall be deemed to
have issued as of the date on which the Recapitalization Agreement shall be effective.

"Regular Dividend Rate” when used with respect to the determination of dividends on
the Series A shares shall mean the rate of 3.0% per annum of the applicable Series A
Rederaption Price initially and until the occurrence of a Temporary Dividend Rate
Adjustment Event or a Permanent Dividend Rate Adjustment Bvent, at which time
the Regular Dividend Rate shall thereafter be (temporarily or permanently, as the
case may be) the rate of 7.5% per annum of the applicable Series A Redemption
Price. In the event of a Temporary Dividend Rate Adjustment, the Regular Dividend
Rate for the fiscal quarter of the Corporation following the fiscal quarter as of the
end of which a Temporary Dividend Rate Adjustment Event has occurred shall be
7.5% per annum of the applicable Series A Redemption Price for (and solely for)
such fiscal quarter.

"Scheduled Redemption” shall mean any redemption of shares of the Serles A made,
or required to made (subject to any right of the Corporation to defer such
redemption, as herein provided), as of any Scheduled Redemption Date.

led R j te" with respect to any share of the Series A shall mean
the last day of each of May and October 1997 and April and Qctober 1998, 1999 and
2000 (or the next following Business Day if such day is not a Business Day).

"Series A" shall mean the Series Al, the Series A2, the Series A3 and the Series A4,
collectively.

"Series Al" shall have the meaning given such term in Pagagraph (1)(a) of this
Division A.

“Serjes A2" shall have the meaning given such term in Paragraph (1)(a) of this
Division A.

"Serics A3" shall have the meaning given such term in Paragraph (1Xa) of this
Division A.

“Serjes Ad" shall have the meaning given such term in Paragraph (1)(a) of this
Divisjon A.
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"Series A Liguidation Amount” shall mean the Series A1 Liquidation Amount, the
Series A2 Liquidation Amount, the Series A3 Liquidation Amount and the Series A4
Liquidation Amount.

"Series Al Liquidation Amount” shall mean initially $372.00 per share of the Series
Al, together with any accumulated and unpaid dividends thereon, in cash,

idation Amount” shall mean initiatly $268.00 per share of the Series
A2, together with any accumulated and unpaid dividends thereon, in cash.

“Series A3 Liquidation Amount” shall mean initially $253.75 per share of the Series
A3, together with any accumulated and vnpaid dividends thereon, in cash.

“Series A4 Liguidation Amount” shall mean initially $246.33 per share of the Series
Ad, together with any accumulated and unpaid dividends thereon, in cash.

"Series A Redemption Price" shall mean the Series A1 Redemption Price, the Series
A2 Redemption Price, the Series A3 Redemption Price and the Series A4

Redemption Price.

“Serfes Al Redemption Price” shall mean $372.00 per share of the Series Al, in cash.
"Series A2 Redemption Price" shall mean $268.00 per share of the Series A2, in cash.
"Series A3 Redemption Price” shall mean $253.75 per share of the Series A3, in cash.

"Series A4 Redemption Price” shall mean $246.33 per share of the Series A4, in cash.

“"Subsidiary" shall mean, with respect to any Person, any other Person of which at least
a majority of the outstanding shares of stock or other ownership interests having by
the terms thereof ordinary voting power to elect a majority of the board of directors
or other similar management body of such other Person (irrespective of whether or
not at the time stock or other ownership interests of any other class or classes of such
other Person shall have or might have voting power by reason of the happening of
any contingency) is at the time directly or indirectly owned or controlled by such first
Person or one or more of the Subsidiaries of such first Person,

“Temporary Dividend Rate Adjustment Event” shall mean, and shall be deemed to

have occurred upon, the satisfaction of the Ratio Targets as of the end of any fiscal
quarter of the Corporation.




"Voting Trust" shall mean voting trust established under the Voting Trust Agreement
dated as of August 1, 1979, as amended, among the Corporation, the Voting Trustees
thereunder and persons who have contributed to the Voting Trust shares of the
capital stock of the Corporation.

3)
(2) 'The number of shares in the Series A shall be as follows:

Series Al: 70,000
Series A2: 115,383
Secries A3: 70,192
Series A4 23,077

Shares of the Series A redeemed, purchased or otherwise acquired by the
Corporation shall be canceled and shall revert to authorized but unissued Preferred
Stock, par value $0.10 per share, undesignated as to series and subject to reissnance
by the Corparation as shares of the Preferred Stock, par value $0.10 per share, of any
one or more series (other than the Series A).

(o) ) The Series Al and the Series A2 shall be issuable originally solely to John A.
Moran.

(ij) The Series A3 shall be issuable originally solely t0 Ernest H. Lorch.
(i) The Series A4 shall be issuable originally solely to C. Richard Owens.

(¢  The Corporation shall be authorized to issue certificates for fractional shares of the
Series A,

(4)  Dividends.

(a) Each holder of a share of the Series A shall be entitled to receive out of the assets of
the Corporation legally available for the payment of dividends, as and when declared
by the Board of Directors of the Corporation, cash dividends on the shares of the
Series A at the Regular Dividend Rate applicable thereto, and no more, from and
after the Dividend Coramencement Date of such share and payable, in arrears {caleu-
lated on the basis of the actual nuraber of days in the calendar year), on each
Dividend Payment Date to holders of record on the 5th day preceding the Dividend
Payment Date. Dividends shall cumulate (until paid) on a daily basis and whether or
not declared. There shall be no compounding of dividends based on any dividends
that shall accumulate from time to time (whether at the Regular Dividend Rate or the
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Default Dividend Rate).

(b) Dividends on shares of the Series A shall cumulate at the applicable Default Dividend
Rate (in lieu of the Regular Dividend Rate) under the following circumstances:

(i)  so long as all of the following would be the case: dividends on the Series A
have accumulated and remain unpaid in an aggregate amount equal to the
dividends payable on the then outstanding Series A shares for one Dividend
Payment Date; and the failure of the Corporation to declare or pay such
dividends is not due to the applicability of any Permitted Series A Restriction;
and

(i) to the extent provided in Paragraph (5) of this Division A.

()  All holders of shares of the Series Al, the Serics A2, the Series A3 or the Series A4
shall be entitled to receive an equal amount per share of any dividends paid on the
shares of such particular series. If at any time the Corporation shall pay less than the
total amount of dividends then payable on the shares of the Series Al, the Series A2,
the Series A3 or the Series A4, the aggregate payment to all holders of shares of the
Series A1, the Series A2, the Series A3 and the Series A4 shall be distributed as
between the Series Al, the Series A2, the Series A3 and the Series A4 by multiplying
the total amount of dividends actually to be paid by a fraction, the numerator of which
shall be the aggrepate dividends otherwise payable on such Dividend Payment Date
on the Series Al, the Series A2, the Series A3 or the Series A4, as the case may be,
and the denominator of which shall be the aggregate dividends otherwise payable on
such Dividend Payment Date on the Series A.

(5) Redemption of Series A Shares.

{a) The Corporation may, from time to time in whole or in part, voluntarily redeem
shares of the Series A at a price equal to the Series A Redemption Price applicable
thereto. Shares of the Series Al, the Serjes A2, the Series A3 and the Series A4
redeemed pursuant to this Paragraph (5)(a) may be credited by the Corporation (in
such order as the Corporation shall elect) against any shares of the Series Al, the
Series A2, the Series A3 and the Series A4, as the case may be, required to be

redeemed pursuant to Paragraph (5)(b) of this Division A.

(b)  Except as hereinafter provided, on each Scheduled Redemption Date the Corporation
shall redeem such number of shares of the Series Al, the Series A2, the Series A3
and the Series A4 as shall equal the aggregate number of shares of such Series A
then outstanding divided by the number of Scheduled Redemption Dates remaining
(including the then current Scheduled Redemption Date) (i.e. on the Scheduled
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(4)

(e)

Redemption Date at the end of May 1997, one-cighth (1/8th) of the shares then
outstanding), at a price equal to the applicable Series A Redemption Price.

In the event that the Corporation shall be in default in effecting any Scheduled
Redemption, within 60 days after such Scheduled Redemption Date unless waived
(whether before or after) by the holders of then outstanding Series A shares (each of
Series Al, A2, A3 and A4 consenting separately as a class as to any Scheduled
Redemptmn as to such series) having the right to cast a majority of the votes
evidenced by the particular Series A then outstanding, or cured within such 60 day
period, the Corporation shall immediately (upon the expiration of such 60-day period)
redeem all shares of the Series A, at their applicable Series A Redemption Prices.
During such 60-day period (untit and unless cured during such 60-day period),
dividends shall cumulate on the shares as to which the defavlt exists with respect to
their redemption in accordance with such Scheduled Redemption at the Default
Dividend Rate; and unless such default is cured within such 60-day period, dividends
on all of the Series A shares shall cumulate thereafter at the Default Dividend Rate
until the shares are redeemed.

In the event that:

(i)  the Corporation shall be in default in the performance of any of the covenants
set forth in Paragraph (9)(a) of this Division A (unless cured within 60 days of
the occurrence of such default); or

(ii)  an Insolvency Event shall have accurred;

unless waived (whether before or after) by the holders of then outstanding Series A

shares having the right to cast a majority of the votes evidenced by the Series A then
cutstanding, the Corporation shail immediately (upon the expiration of such 60-day
period i applicable) redeem alt shares of the Serics A, at their applicable Series A
Redemption Prices. Unless such default is waived as aforesaid or cured within any
such applicable 60-day period, dividends on ail of the Series A shares shall cumulate
after the expiration of such 60-day period (or from and after the ocourrence of any
voluntary Insolvency Event) at the Default Dividend Rate until the shares are
redeemed,

In the event of the death of an Originat Holder, the Corporation shall, upon the
request of the estate of such Original Holder, redeem shares of the Series A held of
record by him:sufficient to enable the estate of such Original Holder to pay any
incremental Federal and state estate tax payable in respect of the inclusion in the
estate of the shares of the Series A owned of record by such Original Holder, In the
evont of any dispute between the estate of such Original Holder and the Corporation
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C)

0]

as to the amount of such incremental Federal and state estate tax payable, such
dispute shall be referred to the regular independent accountants of the Corporation,
and the determination of such dispute by such accountants shall be final and binding
upon the estate of such Original Holder and the Corporation.

In the event of a Change in Control, unless waived (whether before or after) in
writing by the bolders of then outstanding Serios A shares having the right to cast a
majority of the votes evidenced by the Series A then outstanding (acting together as a
class), the Corporation shall immediately redeem all shares of the Series A, at their
applicable Series A Redemption Prices.

All redemptions of shares of the Series A shalt be accompanied by the payment of al}
accumulated and unpaid dividends thereon, whether or not declared, in cash.

@

(i)

The Corporation shall mait (first class to the address for the holder given by
such holder to the Corporation prior to such mailing), at least 30 days (but not
more than 60 days) prior to any date on which shares of the Series A are to be
redeemed, to each holder of a share of the Serles A notice of any redemption
of shares of the Series A, with instructions to tender to the Corporation within
such 30-day period the shares to be redeemed. Such notice shall state the
number of shares to be redeemed and the date on which such redemption is to
be effected (subject to the receipt of the certificates for such shares, as
hereinafter provided). Upon the receipt by the Corporation of such shares
(duly endorsed for transfer to the Corporation), the Corporation shall mail (by
registered maif) to the holder of such shares the amount payable in respect of
such shares, together with a new certificate for any shares represented by the
certificates tendered which are not redeemed. The Corporation shall not be in
default in the making of any redemption of shares of the Series A if the holder
of any share of the Series A shall fail {0 duly tender the certificates therefor
prior to the date on which any redemption of such share is required to be
made; provided that, upon the subsequent receipt of such certificates duly
tendered, the Corporation shall promptly effect the redemption.

In the event that certificates cvidencing shares of the Serics A are lost, stolen
or destroyed, the Corporation shail issue replacement certificates therefor upon
the request of the record holder thereof provided that the holder furnishes to
the Corporation such affidavits and indemnities, including any bond, as the
Corporation shall request.

Upon any redemption of shares of the Series A, each holder of shares of the Series A
shall be entitled to have redeemed such number of shares of the Series A owned of
record by such holder which represents such aggregate Series A Redemption Price as
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shall be determined by multiplying the aggregate Series A Redemption Price for the
shares of the Series A proposed to be redeemed by a fraction, the numerator of which
shall be the aggregate Series A Redemption Price of the shares of the Series A owned
of record by such holder, and the denominator of which shall be the aggregate Series
A Redemption Price of the number of the then outstanding Series A shares prior to
giving effect to such redemption.

Any obligation of the Corporation to redeem or purchase shares of the Series A
(whether pursuant to any Scheduled Redoemption, by acceleration or otherwise; other
than acceleration upon a Change in Control or upon & default in the performance of
any of the covenants set forth in Paragraph (9)(a) of this Division A (unless cured
within 60 days of the occurrence of such default)) may be deferred by the
Corparation and aflocated equally to subsequent Scheduled Redemption Dates (if
any) of such Series A i, and to the extent that:

()  the fajlure of the Corporation to redeem or purchase is due to the applicability
of any Permitted Series A Restriction; however, the Corporation’s redemption
or purchase obligation shall be satisfied by the Corporation no later than the
earlier of:

(A) the 90th day following the date that any such Permitted Series A
Restriction is no longer applicable to prevent the payment of such
amount; or

(B) the last day of October 2000; or

(i)  if the redemption or purchase is then prohibited under the General
Corporation Law of the State of Delaware; however, the Corporation’s
redemption or purchase obligation shall be satisfied by the Corporation no
later than the earlier of:

(A) the 90th day following the date that any such prohibition is no longer
applicable to prevent the payment of such amount, or

(B) the last day of October 2000,

In the event of any such deferral, dividends on such deferred Series A Redemption
Price shall cumulate at the Regular Dividend Rates applicable thersto (and not the
Default Dividend Rates, unless there shall be a subsequent default in effecting such
deferred Scheduled Redemption) so long as such deferral is in effect. Any deferral in
accordance with this Paragraph (5)(j) shall not constitute a default by the
Corporation. ’
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(6)  Application of Paymens.

Any and ali payments to the holders of shares of the Series A in respect thereof (regardiess
of whether the Corporation shall have designated such payments as the payment of dividends
or as the payment of any Series A Redemption Price) shall be applied as follows: first, to the
payment of all dividends that have accumulated and remain unpaid; and second, to the
payment of the Series A Redemption Price of such shares.

(1) Voting Rights.

(8)  Except as io matters as to which the holders of shares of the Series A are entitled, by
the terms of this Division A or by law, to vote or consent separately as a class, the
holders of the Serics A shall not be entitled to vote on any matter submitted to the
holdess of shares of the capital stack of the Corporation for their approval or
consideration.

(» In connection with any matter submitted to the holders of the Series A shares for
their consideration or approval, each holder of record of a share of the Series A shall
be entitled to the following number of votes for each such share:

Series Al: 2.0 votes per share
Series A2: 1.0 vote per share
Series A3: 1.0 vote per share
Series A4: 1.0 vote per share

"(¢) No amendment of the Certificate of Incorporation of the Corporation, as amended or
restated from time to time, which would increase the number of authorized or
outstanding shares of the Series A, amend any provision of this Division A, or which
would adversely affect the rights or preferences of the Series A or the holders thereof,
shall be effected without the prior approval of the holders of then outstanding Series
A shares (having the right to cast a majority of the votes evidenced by the shares of
the Series A then outsianding) voting separately as a class; however, no such
amendment (and no waiver of any term of a particular Series A) which would modify
the Scries A Redemption Price with respect to a particular Series A, the rate at which
dividends on a particular Series A accumulate, or when redemptions of the Series A
or dividends thereon are required to be made with respect to a particular Series A,
shall be effected without the prior approval of the holders of each then outstanding
series of Series A shares so affected (having the right to cast a majority of the votes
evidenced by the shares of such series then outstanding) voting separately as a class.
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(a)

(b)

@

(e)

Directors.

So long as any shares of the Series A shall be outstanding, John A. Moran shall be
permitted to be a director of the Corporation. However, such directorship is personal
to Mr. Moran, . -

In the event of the death of Mr. Moran or if Mr. Moran shall decline to serve as a
director, and so long as shares of the Series A shall be outstanding, Ernest H. Lorch
shall be permitted to be a director of the Corporation (provided that shares of the
Series A3 shall be outstanding), and upon the death of Mr. Lorch or if Mr. Lorch
shall decline to serve as a director (and 50 long as any shares of the Series A shall be
outstanding), C. Richard Owens shall be permitted to be a director of the
Corporation (provided that shares of the Series A4 shall be outstanding). Such right
of Messrs. Lorch or Owens to be a director is personal to them.

In the event that Messrs, Moran, Lorch and Owens shall either die or shall decline to
serve as a director, or if Mr. Moran shall decline to serve as a director and Messrs,
Lorch and Owens shall not be entitled to serve as directors becaunse no shares of the
Series A3 or Series A4 are outstanding, and so long as any shares of the Series A
shall be outstanding, the holders of the shares of the Series A, voting together as one
class, shafl be entitled to elect one director of the Corporation; however, the identity
of such director shall be subject to the prior approval of the Board of Directors of the
Corporation (which approval shall not be unreasonably withheld).

In the event that Mr. Moran shall be unable (other than because of his death or his
resignation) to attend meetings of the Board of Directors of the Corporation, Mr.
Lorch (provided that shares of the Series A3 shall be outstanding) or Mr. Owens
(provided that shares of the Serics A4 shall be outstanding) shall be permitted to
attend any such meeting as an observer provided that Mr. Moran has advised the
corporate Secretary of the Corporation that Mr, Lorch or Mr. Owens will be
attending as an observer.

No director appointed or elected pursuant to this Paragraph (8) shall be removed
from office except any director elected pursuant to Paragraph (8)(c) of this Division A
may be removed from office by a vote of the holders of the Series A shares then
outstanding having the right to cast a majority of the votes evidenced by the Series A
then outstanding. ‘




®)

Cavenants,

(a)  So long as any shares of the Series A shall be outstanding, and without the prior
written consent or approval of either the director appointed pursuant to Paragraph
(8) hereof or the holders of then outstanding Series A shares having the right to cast
a majority of the votes evidenced by the Series A outstanding (consenting or voting
together as a class), the following covenants shall be applicable to the Corporation:

0

(if)

So long as any dividends on the shares of the Scries A shall have accumulated
and remain unpaid as of any Dividend Payment Dats, or so long as the
Corporation shall not have made any Scheduled Redemption then due {without
regard to any right of the Corporation to defer such Scheduled Redemption)
or be in default in the redemption of any shares of the Series A, no dividends
or other distributions (other than dividends or distributions payable exclusively
in capital stock of the Corporation which ranks junior to the Series A upon any
liquidation, dissolution or winding up of the Corporation or dividends or
distributions in the form of a stock split provided that any amount payable
upon any liquidation, dissolution or winding up of the Carporation on the
shares split is appropriately adjusted), whether in cash or property, shall be
paid or dectared on any Junior Security.

(A) So long as any shares of the Series A shall be outstanding, and subject
to Paragraph (9)(a)(i) of this Division A, no dividends or other
distributions (other than dividends payable exclusively in capital stock of
the Corporation which ranks junior to the Series A upon any
liquidation, dissolution or winding up of the Corporation or dividends or
distributions in the form of a stock split provided that any amount
payable upon any liquidation, dissolution or winding up of the
Corporation on the shares split is appropriately adjusted), whether in
cash or property, shall be paid or declared on Junior Securities in an
aggregate amount in excess of $603,441 in cash per fiscal quarter;
however, the Corporation may pay cash dividends on shares of Junior
Securities in excess of such amount provided that the Series A receives
an aggregate amount (in excess of the regular dividends that would
otherwise be payable on such shares of the Series A at the Regular
Dividend Rate of 3% per annum) equal to such excess dividends paid to
the holders of Junior Securities, but the total of all dividends paid
during any fiscal quarter to holders of the Series A shall not exceed the
amount of dividends that would otherwise have been payable during
such fiscal quarter at a Regular Dividend Rate of 7.5% per annum
(unless the Defauit Dividend Rate of 9.5% is then applicable, then at
the rate of 9.5% per annum); but cash dividends on Junior Securities in
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(i)

excess of such amount paid on the Series A may be paid only in
accordance with Paragraph (9)(a)(ii)(B) of this Division A.

(B) Subject to Paragraph (9)(a)(i) of this Division A, there shall be no
restriction on the amount of cash dividends payable on Junior Securities
so long as:

(T)  dividends on the Series A for such fiscal quarter have been paid
to the holders of the Series A at the Regular Dividend Rate of
7.5% per annum {(unless the Default Dividend Rate of 9.5% is
then applicable, then at the rate of 9.5% per annum) and the
Corporation is not then deferring the redemption of shares of the
Series A because of a prohibition on such redemption under the
General Corporation Law of the State of Delaware; and

(I)  sfter the payment of such dividends on the Series A and the
Junior Securities, the dollar amount of any pool or similar
reserve that would be available under the terms of any Permitted
Series A Restriction, or the General Corporation Law of the
State of Delaware, for the payment of dividends, and the
payment of the Series A Redemption Price (together with
accumulated and unpaid dividends) in respect of any Scheduled
Redemptions (exciuding any right of the Corporation to defer
such Scheduled Redemptions), to be paid during the 12-month
period following the fiscal quarter in which such dividends on
Junior Securities are proposed to be paid or declared will be
adequate to permit the payment of such Series A dividends and
to effect such Scheduled Redemptions;

provided, however, that cash dividends shall not be paid on Junior Securities to
the extent that the payment of such cash dividends would reduce the then
consolidated stockholders equity (including any Preferred Stock, including the
Series A) of the Corporation to an amount less than the then aggregate Series
A Liquidation Amount.

So long as any shares of the Series A shall be outstanding, the Corporation
shafl not redeem, retire, purchase or otherwise acquire for value (or become
obligated as to any of the foregoing) any Junior Security, and the Corporation
shall not set apart money for a sinking or other analogous fund for the
purchase, redemption, retirement or other acquisition of any Junior Security.
However, the foregoing shall not apply to any redemption, retirement or
purchase of:
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(A) Junior Securities pursuant to obligations existing as of May 26, 1992 with
respect to the redemption of Junior Securities from the estates of
Chartes H. Dyson and Margaret M. Dyson to cover expense of the
estates and taxes (but limited to $1.5 million for each estate);

(B) Junior Securities:

(I)  owned of record or beneficially (including held by the Voting
Trust) by the Estate of Charles H. Dyson subsequent to the
death of Charles H, Dyson (or any trust established pursuant to
the Last Will and Testament of Charles H. Dyson);

(II) awned of record or beneficially (including held by the Voting
Trust) by (or proposed to be issued pursuant to the
Recapitalization Agreement 1o the Voting Trust beneficially for,
or proposed to be issued of record to) the Estate of Margaret M.

Dyson, or

(IIf) proposed to be issued pursvant to the Recapitalization
Agreement to The Dyson Foundation (or to the Voting Trust for
the benefit of The Dyson Foundation), or transferred to The
Dyson Foundation by Charles H. Dyson (or his estate), the
Charles H. Dyson Marital Trust (established under the Last Will
and Testament of Margaret M. Dyson) or the Estate of Margaret
M. Dyson (whether represented by Junior Securities or Voting
Trust Certificates with respect thereto);

for an aggregate price not to exceed $50 million; provided that after the
purchase of such Junior Securities, the dollar amount of any pool or
similar reserve that would be available under the terms of any Permitted
Series A Restriction, or the General Corporation Law of the State of
Delaware, for the payment of dividends, and the payment of the Serics
A Redemption Price (together with accumulated and unpaid dividends)
in respect of any Scheduled Redemptions (excluding any right of the
Corporation to defer such Scheduled Redemptions), to be paid during
the 12-month period following the fiscal quarter in which such purchase
of Junior Securities are proposed to be effected will be adequate to
permit the payment of such Serics A dividends and to effect such
Scheduled Redemptions;




©

(D)

Junior Securities held of record by the estates of Robert R. Dyson or
Anne E. Dyson (or by the Voting Trust for their benefit) to enable the
estates of them to pay any incremental Federal and state estate taxes
payable in respect of the inclusion in the estates of the Junior Securities
owned of record by them (or by the Voting Trust for their benefit); or

other Junior Securities provided that shares of the Series A having an
aggrepate Series A Redemption Price equal to the aggregate price paid
by the Corporation for such additional Junior Securities are redeemed
simultaneously with the redemption or purchase of the additional Junior
Securities; provided that after the purchase of such Junior Securities and
shares of the Series A, the dollar amount of any pool or similar reserve
that would be available under the terms of any Permitted Series A
Restriction, or the General Corporation Law of the State of Delaware,
for the payment of dividends, and the payment of the Series A
Redemption Price (together with accumulated and unpaid dividends) in
respect of any Scheduled Redemptions (excluding any right of the
Corporation to defer such Scheduled Redemptions), to be paid during
the 12-month period following the fiscal quarter in which such purchase
of Junior Securities and shares of the Series A are effected or proposed
to be effected will be adequate to permit the payment of such Series A
dividends and to effect such Scheduled Redemptions.

(iv)  The Corporation shall not take any action, directly or indirectly, to cause,
promote, recommend, assist, effect or authorize any merger, consolidation or
other reorganization of the Corporation (whether for cash, securitics or other
property), whether or not the Corporation is the surviving corporation, unjess:

(A)

(B)

©

all other constituent corporations party to such merger, consolidation or

reorganization are not Affiliates of any member of the Dyson Group
(other than Subsidiaries of the Corporation);

either (I) the Series A shall continue to be anthorized and outstanding
in accordance with this Division A, or (IT) the holders of the Series A
shall receive in the merger, consolidation or reorganization securities of
the surviving corporation having preferences, rights and powers
substantially identical to those of the Series A;

in any case where a constituent corporation party to such merger,
consolidation or reorganization is a Subsidiary of the Corporation, the
holders of Junior Securities receive in such merger, consolidation or
reorganization securities for or in respect of such Junior Securities no
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greater in valve or rights relative to the Series A than the value and
tights evidenced by the Junior Securitics prior to such merger,
consolidation or reorganization;

(D) the Corporation is not then in default in the payment of dividends on
the Series A or the redemption of the Series A;

(B) as a consequence of such merger, consolidation or reorganization the
consofidated net worth of the Corporation would not be adversely
affected and the doflar amount available under any pool or similar
reserve to which reference is made in Paragraphs (9)(2)(X(B)(),
(9)(a)(iii)(B) and (9)(a)(ili)(D) hereof would not be reduced; and

(F) such merger, consolidation or reorganization would not circumvent the
covenants contained in this Paragraph (9) and the Corporation would
not, as a result of such merger, consolidation or reorganization, be in
default under this Paracraph (9).

(v)  Except for any Permitted Series A Restriction, the Corporation shall not enter
into, or execute and deliver, any credit or loan agreement, trust indenture,
security agreement, mortgage, note or other agreement, docoment or
instrument which by its terms restricts the ability of the Corporation to pay
dividends on, or to redeem, shares of the Series A in accordance with their terms.

(vi) So long as any dividends on the Serles A shares shall have accumulated and
remain unpaid, or so long as the Corporation shall be in default under any
redemption obligation with respect to the Series A, the Corporation shall not
acquire (or become obligated to acquire) any business or assets of any Person,
or the capital stock of any Person, if the total purchase price paid exceeds $50
million.

(vii) The Corporation shall not acquire (or become obligated to acquire) any
business or assets of any Person, or the capital stock of any Person, if the total
purchase price exceeds $50 million and either before such transaction or
immediately following such transaction the Debt-to-Equity Ratio of the
Corporation would be greater than 0.75.

. (viii) Except for shares of capital stock of the Corporation issued pursuant to any
Financing Agreement, the Corporation shall not issue any shares of capital
stock having a preference on any liquidation, dissolution or winding-up of the
Corporation which ranks senior to or pari passu with the right of the holders of
the Series A shares to receive the payment of the Series A Liquidation
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(b)

Amount in the event of any such liquidation, dissojution or winding up of the
Corporation.

(ix) The Corporation shall not effect any sale of assets, or any capital stock or
other securities of the Corporation or any Subsidiary of the Corporatio, to any
member of the Dyson Group except for fair value; the Corporation shall not
effect any purchase of any assets (other than shares of the capital stock of the
Corporation) of the Dyson Group except for fair value; and the Corporation
shall not purchase any shares of the capital stock of the Corporation owned by
the Dyson Group except for fair value as determined by the reasonable
judgment of the Board of Directors of the Corporation.

(i)  So long as any shares of the Series A shall be outstanding, the Corparation
shall deliver to the director appointed pursvant to Paragraph (8) hereof, and to
each Original Holder of shares of the Series A (provided that shares of the
Series A issued, or deemed to have been issued, as of the date on which the
Recapitalization Agreement shall be effective to such Original Holder are
outstanding) & copy of all financial statements and other financial data and all
certificates delivered from time to time by the Corporation to any creditor of
the Corporation under the terms of any Financing Agreement; provided that
such director and such Original Holders shall keep such financial statements
and data and such certificates confidential except to the extent that the director
or such Original Holder desires to discuss such financial statements and data
and such certificates with other holders of the Series A, who also shall keep
the foregoing confidential.

(i) In the event of any faiture by the Corporation to comply with the terms of
Pazagraph (9)(b) hereof, the Original Holders shall have the right to conduct a
review (with the assistance their accounting advisers, if any) of the books and
records of the Corporation, provided that such review does not interfere
unreasonably with the business and operations of the Corporation and shall be
at the cost of the Original Holders.

(10) No Disposition of Shares. -

(@)

Except for transfers of shares of the Series A by a holder thereof to the Corporation
or to another holder of shares of the Series A or except as hereinafter provided, or
unless approved by the Board of Directors of the Corporation (which approval may
be withheld for any reason), no holder of a share of the Series A shall make, or suffer
to be made, any Disposition of any share of the Series A.

-31-
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(¢)

Any Original Holder shall be permitted to effect a transfer of shares of the Series A
to any trust established by such Original Holder for the benefit of such Original
Holder or members of the family of such Original Holder or for the benefit of any
charity (including a charitable remainder trust as described in §664 of the Internal
Revenue Code of 1986, as amended), or any combination thereof; and upon the death
of any such Original Holder, shares of the Series A may be transferred to the estate
of such Original Holder and to members of the family of the Original Holder. No
further transfers of shares of the Series A shall be permitted; however, (i) the estate
of a deceased holder may effect sales of such Series A (subject to Paragraph (10)(c)
of this Division A); and (i) upon the transfer of shares of the Series A to any such
charitable remainder trust, the restrictions contained in this Paragraph (10) shall cease

to apply, except as provided in Paragraph (10)(c).

In the event that the estate of a deceased holder proposes to sell shares of the Series
A, or any charity or charitable trust to which reference is made in Paragraph (10)(b)
of this Division A shall propose to sell shares of the Series A, such sale shall not
occur unless and until the Corporation (or its assigns) shali bave been offered the
opportunity to purchase the shares at a price equal to the lesser of the price at which
the Series A shares are proposed to be sold by the estate or such charity or charitable
trust pursuant to a bona fide offer made by a third party, or the Series A Redemption
Price (together with any accumulated and unpaid dividends thereon) with respect to
such shares. Such right of first refusal shall be exercisable by the Corporation (or its
assigns) within 30 days following written notice of any such sale, with a closing thereof
to occur within 30 days after the exercise by the Corporation (or its assigns) of such
right of first refusal.

Any Original Holder of shares of the Serics A shall be permitted to pledge shares of
the Series A to secure any obligation of such Original Holder to any financial
institution; however, any such pledge shall be subject to a right of the Corporation (or
its assigns) to purchase the pledged Series A shares at any price (and on the same
terms) at which a bona fide sale of the Series A shares (whether pursvant to a
foreclosure proceeding or otherwise) is proposed by the pledgee, such right of first
refusal to be exercisable by the Corporation (or its assigns) within 30 days following
written notice of any such sale, with a closing thereof to occur within 30 days after the
exercise by the Corporation (or its assigns) of such right of first refusal.

Any Disposition of shares of the Series A. in violation of this Paragraph (10) shall be
void and ineffective.
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(11)

Any certificate representing shares of the Series A shall bear the following restrictive legend:

1)

@

The Restated Certificate of Incorporation of the Corporaiion restricts any "Disposition” (as defined in
the Restated Certificate of Incorporation) of the securities represeated by this certificate cxccpt a5
permitted by the Restated Certificate of Incorporation. A copy of the Restated Certificate of
Incorporation of the Corporation s available for inspection and copying at the principal offices of the
Corporation, and a copy of the provisions of the Restated Certificate of Incorporation of the
Corporation setting forth such restrictions will be furnished to the record holder of this certificats
without charge upon written request to the Corporation.

No Disposition of the securities represented hereby may be made without registration under the
Securities Act of 1933, as amended, and applicable state securitics laws, valess an excmption
thereunder is available in the opinion of counsel for the Corporation.

. » »

Aticle V

Except as may be expressly provided in Division A of Article IV hereof or in
resolutions adopted by the Board of Directors of the Corporation pursuant to
Paragraph (5) of Article IV hereof with respect to the Preferred Stock:

(a) each director shall serve until his successor is elected and qualified or until his
death, resignation or removal; and

(b) any director may be removed from office (either with or without cause) at any
time with the affirmative vote of the holders of more than 50% of the
outstanding shares of the Common Stock of the Corporation entitled to vote.

Election of directors need not be by ballot, unjess the by-laws of the Corporation shall
S0 provide.

Article VI

~ Except as atherwise provided by statute, any action which might have been taken by a vote
of the stockholders at a meeting thereof may be taken with the written consent of such of
the holders of stock who would have been entitled to vote upon the action if a meeting were
held as have not less than the minimum percentage of the total vote required for the
proposed corporate action by statute, this Certificate of Incorporation or the by-laws of the
Corporation, as may be applicable, but in the case of the election of a director or directors,

LS
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1ot less than a majority of the stock of the Corporation entitled 0 vote thereon; provided
that prompt notice shall be given to all stockholders of the taking of such corporate action
without a meeting if less than unanimous consent is obtained,

Axticle VII

(1) From time to time any of the provisions of this Certificate of Incorporation may be
amended, altered or repealed, and other provisions authorized by the laws of the
State of Delaware at that time in force may be added or inserted in the manner and
at the time prescribed by said laws, and all rights at any time conferred upon the
stockholders of the Corporation by this Certificate of Incorporation are granted
subject to the provisions of said Jaws,

(?) In furtherance and not in limitation of the powers conferred by the laws of the State
of Delaware, the Board of Directors is expressly authorized and empowered, without
the assent or vote of the stockholders, to make, alter, amend and repeal the by.laws
of the Corporation, in any manner not inconsistent with the laws of the State of
Delaware or the Certificate of Incorporation of the Corporation.

Atticle VIII

The Corporation shall, to the full extent permitted by the General Corporation Law of the
State of Delaware, as amended from time to time, indemnify all persons whom it has the
- power to indemnify pursuant thereto,

Aticle IX

No director of the Corporation shall have personal liability to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director; provided,
however, that the foregoing shall not eliminate or Jimit the liability of any director (i) for any
breach of such director’s duty of loyalty to the Corporation or its stockholders, (i) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) under §174 of the General Corporation Law of the State of Delaware, or (iv) for
any transaction from which such director derived an improper personal benefit.




Article X

No holder of shares of stock of any class (except as may be expressly granted to the holders
of any series of Preferred Stock pursuant to the resolutions of the Board of Directors
providing for the issuance thereof) shall be entitled to preemptive rights or as & matter of
right to subscribe for or purchase or receive any part of any new or additional issue of shares
of stock of any class or of securities convertible into shares of stock of any class, whether
now or hercafter authorized or whether issued for money, for a consideration other than
money or otherwise,

Auticle XI

Whenever a compromise or arrangement is proposed between the 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 stockholders or class of stockholders of the Corporation,
as the case may be, to be summmoned 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 a
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 stock-
holders or class of stockholders of the Corporation, as the case may be, and also on the
Corporation.

Kz




* » *

IN WITNESS WHEREOF, the Corporation has caused its corporate seal o be hereunto
affixed and this Restated Certificats of Incorporation to be signed by its officers thereunto
duly authorized as of the 26th day of May, 1992

Attest: The Dyson-Kissner-Moran Corporation
Z e, e By: . . M .
John H imons est H Lorch
Secretary “ /" Chairman of the Board

{Cerporate Seal)
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF CHANGE OF REGISTERED AGENT OF "THE
DYSON-KISSNER-MORAN CORPORATION”, FILED IN THIS OFFICE ON THE
NINETEENTH DAY OF OCTOBER, A.D. 1995, AT 9 O'CLOCK A.M.

N ESUE

Jeffrey W. Bullock, Secretary of State
AUT, ION: 7638018

DATE: 11-12-09

0558820 8100
091013314

You may verify this ctxtiﬂ.cat: :x;line

at rarn dalasiewa rawfatbheran




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION DF CORPORATIONS
FILED 09:00 AR 10/19/1995

950242640 - 558820

CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED OFFICE
AND OF REGISTERED AGENT

it is hergby certifisd that:

1. The oame of the corporation (hereinafter called the "corporation®) is
THE DYSON-KISSNER~MORAN CORPORATION

2. The registered office of the corporation within the State of Delaware is heraby changed
to 32 Loockerman Square, Suite L-100, City of Dover 19904, Couaty of Kent.

3. The registered agent of the corporation within the State of Delaware is hereby changed
10 The Prentice-Hall Corporation System, Inc,, the business office of which is identical with
the registered office of the corporaton as hereby changed.

4. The corporation has authorized the changss hereinbefore set forth by resolution of i
Board of Directors.

Signed o0l = , 19

thoT

JOHR H. FITZSIMMONS
SEGRETARY

DE B D= COA CERITF OF CIANGR 451




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "THE DYSON-KISSNER-Mbm
CORPORATION", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF
APRIL, A.D. 1996, AT 11 O'CLOCK A.M.

Jeffrey W. Buliock, Secretary of State

0558820 8100 AUTHENTY{CATION: 7638019

081013314

You may verify this certificate online
at corp.delawvare.qov/authver, shtal

DATE: 11-12-09




APR-18-199% 15:28 FROM PRTTERSON PLANNING T0 STATE OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:00 AR 04/18/1296

960112171 ~ 558820

RESTATED CERTIFICATE OF INCORPORATION
OF
THE DYSON-KISSNER-MORAN CORPORATION

The undersigned, a corporation ciganized and existing under and by virtue of the General
Corporation Law of the Sute of Delaware (the "Corporation™), does hercby certify as
follows:

. The original Certificate of Incorporation of the Corporation was filed in the Office of
the Secretary of State of the State of Delaware on October 28, 1960 (under the name
“The Dyson Compary, Inc."}.

2. Tn the manner prescribed by § 228 and § 245 of the General Corpotation Law of the
State of Delaware, this Restated Certificate of Incorporation was doly authorized and

adopted by all requisite action of the Board of Directors of the Corporation and by
unanimous written consent of the stockholders of the Corporation.

1 memzomeCuﬁﬁmmomemnofm&mdm,umm
amended and restated, is hereby further amended and restated 5o as o read in its
entirety as follows:

Atticle §
The name of the corporation {which is hereinafter referred (o as the "Corporation”) is:
*The Dyson-Kissner-Moran Corporation”
Aricle I
The registered office of the Corporation is located at 1013 Ceatre Road, Wilmington,

Delaware 19805-1297. The name of its registered agent at that address is The Prentice-Hall
Corporation System, Inc. The registered office is in New Castle County.

Adicle I

The purpose of the Corporation is to engage in any lawful act or activity for which
corporaiions may be organized under the General Corporation Law of the State of Defaware.

TOTA. P.B2




Agticle IV
(1) Authorized Capital Stock

(a)  The total number of shares of all classes of stock which the Corporation is
authorized to issue is 1,920,000 shares, consisting of:

® 10,000 shares of Class A Voting Common Stock, par value $0.10 per
share (the "Class A Voting Common Stock");

(i) 1,500,000 shares of Class A Non-Voting Common Stock, par value
$0.10 per share (the "Class A Non-Voting Common Stock”);

@iii) 400,000 shares of Class B Common Stock, par value $0.10 per share
(the "Class B Common Stock™); and

(iv) 10,000 shares of Preferred Stock, par value $0.10 per share (the
"Preferred Stock”).

The Class A Voting Common Stock and the Class A Non-Voting Common Stock shall
hereinafter together be referred to as the "Class A Common Stock”. The Class A Common
Stock and the Class B Common Stock shall hereafter together be referred to as the "Cotmmon
Stock”. '

(b)  Except as may be expressly provided in resolutions adopted by the Board of
Directors of the Corporation pursuant to Paragzagh (5) of this Article IV with
respect to the Preferred Stock, the amount of the authorized capital stock of the
Corporation of any class or classes may be increased or decreased by the
affirmative vote of the holders of shares of the voting Common Stack of the
Corporation having the right to cast a majority of the votes evidenced by such
voting Common Stock.

(2) ividend
Subject to any restrictions on the payment of dividends contained in resolutions adopted by

the Board of Directors of the Corporation pursuant to Paragraph (5) of this Article IV with
respect to the Preferred Stock:

(@)  The holders of the Class A Common Stock shall be entitled to receive, ‘o the
extent permitted by law, such dividends as may be declared from time to time
by the Board of Directors of the Corporation and shall participate in any and
all dividend distributions on an equal per share basis,

()  Each holder of a share of the Class B Common Stock shall be entitled to
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(3
(@)

(®)

receive out of the assets of the Corporation legally available for the payment of
dividends, as and when declared by the Board of Directors of the Corporation,
non-cumulative cash dividends on the shares of the Class B Common Stock in
the amount of $0.08 per share of the Class B Common Stock per annum for
each fiscal year of the Corporation, during the period from and including the
date such share is issued (or is deemed to have been issued) and payable
quarterly (i.e. $0.02 per share per quarter), in arrears, on the last day of each
of January, April, July and October, to holders of record on each such date.
Such dividends shall be payable prior to the payment of any dividends on the
Class A Common Stock. However, in the event that the Board of Directors
shall declare any dividend on the Class A Common Stock of less than $0.02
per share per any quarter, the dividends to which the holders of the Class B
Caommon Stock shall be entitled for such quarter shall be equal to such lesser
amount per share, In addition to such fixed dividends, the holders of shares of
Class B Common Stock shall be entitled to receive participating dividends for
each fiscal year in an aggregate amount per share equal to the excess over
$12.00 per share of the aggregate amount of dividends declared per share on
the Class A Common Stock with respect to record dates falling within such
year, Any such participating dividends shall be payable, without further action
by the Board of Directors, in the same manner (including without limitation the
same record and payment dates) as the dividends on the Class A Common
Stock giving rise to such participating dividends on the Class B Common
Stock. Except as aforesaid, no dividends shall be payable on the Class B
Common Stack.

I s » l || E' t ] » !a:. ]l !l

Upon any voluntary or involuntary liguidation, dissolution or winding up of the
Corporation resulting in the distribution of any of its assets to its stockholders, each
holder of the Class A Common Stock shall be entitied to receive the "Class A
Common Stock Priority Liquidation Amount” (as hereinafter defined) (and the holders
of the Class A Common Stock shall participate in any and all such distributions on an
equal per share basis) out of the net assets of the Corporation available for distribution
to the holders of the capital stock of the Corporation, after the Corporation shall have
satisfied or made provision for its debts and obligations and for the payment to the
holders of shares of the Preferred Stock any preferential rights to receive distributions
of the net assets of the Corporation, and before any distributions shail be made to
holders of shares of the Class B Common Stock or any other class of stock ranking
junior to the Class A Common Stock with respect to the distribution of assets upon
any voiuntary or involuntary liquidation, dissolution or winding up of the Corporation.
For purposes hereof, the *Class A Common Stock Priority Liquidation Amount” shall
mean the fixed amount per share of $125 in cash.

After the payment of the Class A Common Stock Priority Liquidation Amouat to each
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holder of a share of the Class A Common Stock, then the holders of the Class A
Common Stock and the Class B Common Stock shall participate in any and all
distributions of any remaining assets of the Corporation on an equal per share basis
{adjusted for any recapitalization, stock split, stock dividend or combination of
outstanding shares subsequent to the date hereof).

The merger or consolidation of the Corporation into or with any other corporation or
the merger of any other corporation into the Corporation, or the lease or conveyance
of all or substantially all of the property or business of the Corporation, shall not be

deemed to be a dissolution, liguidation or a winding up of the Corporation,

In the event of a reorganization, recapitalization, stock split, stock dividend,
combination of shares, merger or consolidation, or the sale, conveyance, lease or
other transfer by the Corporation of all or substantially ail of its assets, or any other
change in the corporate structure or shares of the Corporation, pursuant to any of
which events the then outstending shares of the Class A Common Stock or the Class B
Common Stock are split up or combined, or are changed into, become exchangeable at
the holder's election for, or entitle the holder thereof 10, other shares of stock:

(i)  the fixed and participating dividends to which the holders of shares of the Class
B Common Stock shall thereafter be entitled 1o receive pursuant to Paragraph
(2) of this Agtigle IV shall be determined in relation to the aggregate amount of
dividends per share declared on all shares originally represented by the shares
of the Class A Common Stock or the Class B Common Stock, as the case may
be, issued and outstanding immediately prior to such event; and

(i)  the preferential distributions to which the holders of shares of the Class A
Common Stock shall thereafter be entitled to receive pursuant to this Paragraph
(3) shall be adjusted accordingly.

Voting.

Except to the extent that the holders of shares of the Preferred Stock are granted, in
resolutions adopted by the Board of Directors of the Corporation pursuant to
Paragraph (5) of this Article IV with respect to the Preferred Stock, the right to vote
for the election of directors or on matters requiring action by the stockholders or
submitted to the stockholders for action, the holders of the Class A Voting Common
Stock and the Class B Common Stock shall have the exclusive right to vote for (or to
conseat with respect to) the election of directors and, except as otherwise may be
required by law, on all other matters requiring action by the stockholders or submitted
to the stockholders for action.

In connection with any matter submitted to the stockholders of the Corporation, each
holder of record of a share of the Common Stock shall be entitled to the following
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number of votes for each share of the designated Common Stock owned of record by

such holder:

Class A Voting Common Stock: 400  votes per share

Class A Non-Voting Common Stock: 0-  votes per share, except as may
otherwise be required by law

Class B Common Stock: 1.0  vote per share

(¢}  Except as otherwise required by law, the holders of the Class A Voting Common
Stock and the Class B Common Stock shall vote together as one class, and the holders
of the Class A Non-Voting Comenon Stack shall not be eatitled to vote for any

purpose.
®)  Preforred Stock.

The Preferred Stock may be isssed from time to time in classes or series as authorized by
resolutions of the Board of Directors, and each such class or series shall be comprised of
such number of shares, shall have such voting powers, full or limited, or no voting powers,
and shall have such designations, preferences and relative, participating, optional or other
special rights, and qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the resolutions of the Board of Directors providing for the issuance of such
stock. The holders of the Preferred Stock shall have no voting rights except as required by
law or as expressed in resolutions adopted by the Board of Directors of the Corporation
pursuant to this Paragraph (5) of this Article IV with respect to the Preferred Stock.

Aticle V
(1)  Except as may be expressly provided in resolutions adopted by the Board of Directors
of the Corporation pursuant to Paragraph (5) of Agticle IV hereof with respect to the
Preferred Stock:

(@)  each director shall serve until his successor is elected and qualified or until his
death, resignation or removal; and

()  any director may be removed from office (either with or without cause) at any
time with the affirmative vote of the holders of more than 50% of the
outstanding shares of the Common Stock of the Corporation entitled to vote.

{2)  Election of directors need not be by bailot, unless the by-laws of the Corporation shall
s0 provide,

Anticle Vi

Except as otherwise provided by statute, any action which might have been taken by a vote of
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the stockholders at a meeting thereof may be taken with the written consent of such of the
holders of stock who would have been entitled to vote upon the action if a meeting were held
as have not less than the minimum percentage of the total outstanding voting power required
for the proposed corporate action by statute, this Restated Certificate of Incorporation or the
by-laws of the Corporation, as may be applicable, but in the case of the election of a director
or directors, not less than a majority in voting power of the outstanding stock of the
Corporation entitled to vote thereon; provided that prompt notice of the taking of such
corporate action without a meeting shall be given, as required by law, to those stockholders
who did not so consent in writing.

Axicle VII

(1)  From time to time any of the provisions of this Restated Certificate of Incorporation
may be amended, altered or repealed, and other provisions authorized by the laws of
the State of Delaware at that time in force may be added or inserted in the manner and
at the time prescribed by said laws, and all rights at any time conferred upon the
stockholders of the Corporation by this Restated Certificate of Incorporation are
granted subject to the provisions of said laws,

(2)  In furtherance and not in limitation of the powers conferred by the laws of the State of
Delaware, the Board of Directors is expressly authorized and empowered, without the
assent or vote of the stockholders, to make, alter, amend and repeal the by-laws of the
Corporation, in any manner not inconsistent with the laws of the State of Delaware or
this Restated Certificate of Incorporation of the Corporation.

Article VIII

A director of the Corporation shall not be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, except to the extent such
exemption from liability or limitation thereof is not permitted under the General Corporation
Law of the State of Delaware as the same exists or may hereafter be amended. Any repeal or
modification of the preceding sentence shall not adversely affect any right or protection of a
director of the Corporation existing hereunder with respect to any act or omission occurring
prior to such repeal or modification. .




* »* *

IN WITNESS WHEREOF, the Corporation has caused this Restated Certificate of
Incorporation to be duly executed as of the \¥™ day of ™oe,\ , 1996.

The Dyson-Kissner-Moran Corporation

Titles
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Delaware ...

The TFirst State

I, JEFFREY W. BULLOCK, 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 "THE DYSON-KISSNER-MORAN
CORPORATION", FILED IN THIS OFFICE ON THE TWENTY-SIXTR DAY OF

JUNE, A.D. 1998, AT 9 O'CLOCK A.M.

Al (gl

0558820 8100
091013314

You may veri this certificate online
at ¢ony> delasgm aov/avihver. shtml

Jeffrey W. Bullock, Secretaty of State
AUTHE, TION 7638020

DATE: 11-12-09




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 A4 06/26/1998
9812511568 - 0558820

Centificate of Amendment
of
Regtated Cemﬁcatcf of Incorporation
o
The Dyson-Kissner-Moran Corporation

‘The Dyson-Kissner-Moran Co ion, a corporation organized under and by virtue of the General
Cosporation Law of the State of Delaware {the "Corporation”) does hereby certify as follows:

FIRST: The Centificatc of Incorporation of the Corporation was originally filed in
the Office of the Secretary of State ofgelawarc on Ocrober 28, 1960 (under the name "The
Dyson Company, Inc."} and 2 Restated Centificate of Incorporation was filed in the Office
of the Secretary of State of Delaware on April 18, 1996,

SECOND:  The Restated Certificate of Incocporation of the Corporation is he:
;ullfnded by striking Article IV (1){a} in its emiretyandmbsﬁnnh\gktﬁmﬂimf’:er
ollowing:

(1 Authorized Capital Stock

{8)  The total number of shases of all classes of stock which the Corporation is
authorized to issus is 720,000, consisting of:

@ 10,000 shares of Class A Voting Commton Stock, par value $0.10 per
share {the "Class A Voting Common Stock™);

() 500,000 shares of Class A Non-Voting Cormnon Stock, par value
$0.10 per share (the "Class A Non-Voting Comman Stock");

(i) 200,000 shares of Class B Common Stock, par value $0.10 per share
{the "Class B Common Stock”); and

(iv) 10,000 shares of Preferred Stock, par value $0.10 per share {the
*Preferred Stock”).

The Class A Voting Common Scodk and the Class A Non-Voting Common Stock
shall hereafter together be referred to as the “Class A Common Stock”. The Class A
Conunon Stock and the Class B Common Stock shall hereafter together be referred
to as the "Common Stock.

THRD: The above amendment to the Restated Certficate of Incorporation of the
Corporatios has been duly adopted by the Board of Directors and all of the stockholders of
the Corporation entitled to vote thereon in aceordance with the General Corporation Law of
the Swate of Delaware pursnant to See. 242.




IN WITNESS WHEREOF, the Corporation has caused its corporate seal to be hereunto affived
and this Certificate to be szgned by its officers thereto duly authorized.

Dated: May 5, 1998

Attest: The Dyson-Kissner-Moran Corporation
/y % By:

JohnH.' s Dyson

Secretary Chairman of the Board and

Chief Executive Officer
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELANARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "INTERLINE BRANDS, INC." AS
RECEIVED AND FILED IN THIS OFFICE.
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CERTIFICATE OF DESIGNATION, FILED THE TRENTY-THIRD DAY OF
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NS

Jeffrey W. Bullock, Secretary of State
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State of Delaware
Secretary of State
, Division of Corporations
Delivered 11:11 AM 03/27/2004
FILED 11:11 2M 05/27/2004
SRV 040394432 -~ 3790835 FILE

CERTIFICATE OF INCORPORATION
of
INTERLINE BRANDS, INC.

The undersigned incorporator, in ovder to form 2 corporation under the
General Corporation Law of the State of Delaware (the “General Corporation Law™),
certifies as follows:

1. Name. The name of the corporation is “Interline Brands, Inc.”
(the “Corporation™).

Agont. The address of the
Corporation’s registered office is 615 South DuPont Highway, City of Dover, County of
Kent, State of Delaware 19901; and the name of its registered agent at such address is

National Corporate Research, Lid,

3. Purposes. The purpose of the Corporation is to engage in any
lawful act or activity for which corporations may be orgapized under the General
Corporation Law.

4. NumberofShares. The total number of ahares of stock that the

Cotporation shall have suthority to issue is: One Hundred (100), al] of whick shafl be
shares of Conmmon Stock of the par value of One Cent ($0.01) each.

Doo ENYE743435.¢




mailing address of the incorporator are: Sidney Nicholas Hockens, Paul, Weiss, Rifkind,
Wharton & Garrison, LLP, 1285 Avenue of the Americas, New York, New York 10019-

5064,

6. Elgction of Directars. Unless and except to the exient that the By-
laws of the Corporation (the “By-laws™) shall 8o require, the election of directors of the

Corporution need not bs by written ballot.

7. Limitation of Liability. To the fullest extent permitted under the
Genersl Cotporation Law, as amended from time to time, no director of the Corporation
shall be pereonally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director.

Any amendment, repeal or modification of the foregoing provision shall -
not adversely affect any right or protection of a director of the Corporation hereunder in
respect of any act or omission socurring prior to the time of such amendment, repesl or

modification,
8 Indemmification.

8.1  Right to Indenwification. The Corporation shall indemmify
and hoid harmless, to the fullest extent permitted by appliceble law as it presently exists
or may hareafter be amonded, any person (a “Covered Person™) who was or is made or is
threatened to be mads a party or is otherwise involved iia any action, suit or proceeding,
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whather civil, criminal, administrative or investigative (a “Proceeding”), by reason of the

fact that he or she, or a person for whom he or she is the legal representative, is or was 8

director or officer of the Corporation or, while a director or officer of the Corporation, is
or was serving at the request of the Corporation as a director, officer, employee or agent
of another vorporation or of a partership, joint venture, frust, enterprise or nonprofit
entity (an “Qther Barity™), including service with respest to smployce benefit plans,
aguinst all lability and loss suffered and expenses (including attomneys’ fees) reasonably
incurred by such Coversd Person. Notwithstanding the preceding sentence, except as
ofterwise provided in Section 8.3, the Carporation shall be required to Indemmnify o
Covered Person in connection with a Proceeding {or part thereof) commenced by such
Covered Person only if the commencement of such Proceeding (or part thereof) by the
Covered Person wag authorized by the Board of Directors of the Corporation (the
“Board”).

82  Prepsyment of Expenses. The Corporation shall pay the
expenses {including attorneys® fees) incurred by 2 Covered Person in defending any
Proceeding in advance of ita final disposition, provided, however, that, fo the extent
required by applicable law, such payment of expenses in advance of the final disposition
of the Proceeding shall be mads only upen receipt of an undertaking by the Covered
Person to repay all amounts advanced if it should be ultimately determined that the
Covered Person is not entitled to be indemnified under this Article 8 or otherwise.
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83 Claimg. Xaclaim for indemnification or advancement of
expenses under this Article 8 is not paid in full within 30 days after a written claim
therefor by the Covered Person has been revsived by the Corporation, the Covered Person
may file suit 1o recover the unpaid amount of such claim and, if successfil in whole or in

part, shall be entitled o be paid the #xpense of prosecuting such claim, In any such
action the Corporation shall have the burden of proving that the Covered Person is not
entitled to the requested indemmification or sdvancement of expenses under applicable

law,

84  Nomgxclusivity of Righta. Tho rights confevsed on any
Covered Person by this Article 8 shall not be exclusive of any other rights that such

Covered Person mey have or hereafter aoquire under any statute, provision of this
Certificats of Incorporation, the By-laws, agreement, vote of stockholders or disinterested
directors or otherwise,

8.5  Other Sogrves. The Corporation's obligation, if any, to
indemnify or to sdvance expenses o any Covered Person who was or i3 serving af its

request as a director, officer, employee or agent of an Other Eotity shall be reduced by
any amount such Covered Person may collect as indemnification or advancement of

expenses from such Other Entity,

§6 Amendmentor Ropeal. Any repeal or modification of the
foregoing provisions of this Article 8 shall not adversely affect amy right or protection
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herounder of any Covered Person in respect of any act or omission ocowsring prior to the
time of such repeal or modification.

Artiole 8 shell pot fimit the right of the Corporation, to the extent and in the manner
permitted by applicable law, to indemnify and to advance expenses to persons other than
Covered Persons when and as authorized by appropriate corporate action.

and not in limitation of the powers conferred by the laws of the State of Delaware, the
Board is expressly authotized to maks, alter and repeal the By-laws, subject to the power
of the stockholders of the Corporation to alter or repeal any By-law whether adopted by
them or otherwise. '

10.  Powers of Incorporators. The powers of the incorporators are to
terminate upon the filing of this Certificate of Incorporation with the Secretary of State of
the State of Dalaware, The name and maiting address of the persons who are (o sarve as
the initia] directors of the Corporation, or until his their successors are duly elected and
qualified, are:

Michael J. Grebe

801 W. Bay Street

Jacksonville, Florida 32204

William E. 8anford

801 W. Bay Street
Jacksonville, Florida 32204

TooR $INY G 43485,




11.  Certificate Ameudments. The Corporation reserves the right at any
time, and from time to time, to amend, alter, change or repeal any provision contained in
this Certificate of Incorporation, and other provisions authorized by the laws of the State
of Delawaro at the time in force mey be added or insarted, in the manner now or hereafier
proscribed by applioable law; and all rights, preferences and privileges of whatsoover
nature conferred upon stockholders, directors or any other persons whomsocver by and
pursuant to this Certificate of Incorporation in it present form or &s hereafter amendod
are granted subject to the rights reserved in this article,

WITNESS the signature of this Certificats of Incorporation this 27th day
of May, 2004,

e: Sidney Nitholas Hockens
Title: Incorporator

Doo #INY6: 143435




State of Delaware
Secre of State
Division Corporations
Delivered 05:52 PM 12/16/2004
FILED 05:52 PM 12/16/2004
SRV 040914581 - 3790835 FiLE

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
| of
INTERLINE BRANDS, INC.

Interline Brands, Inc., a corporation duly incorporated under the laws of
the State of Delaware, hereby certifies as follows:

FIRST: The name of the corporation is Interline Brands, Inc. (the
“Corporation”). The original Certificate of Incorpotation of the Corporation was filed
with the Secretary of State of the State of Delaware on the 27th day of May 2004.

SECOND:  This Amended and Restated Certificate of Incorporation
has been duly adopted in accordance with Sections 242 and 245 of the Delaware General
Corporation Law (the “General Corporation Law™) and by the written consent of
stockholders in accordance with Section 228 of the General Corporation Law.

THIRD: This Amended and Restated Certificate of Incorporation
restates and further amends the Certificate of Incorporation of the Corporation to read as

follows:

. Name. The name of the corporation is “Interline Brands, In¢c.”

{the “*Corporation™).

2. ddress; Registered Office . The address of the
Corporation’s registered office is National Corporate Research, Ltd., 615 South Dupont
Highway, Dover Delaware 1990t, Kent County; and the name of its registered agent at

such address is National Corporate Research, Ltd.
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3. Purposes. The purpose of the Corporation is 10 engage in any
lawfiul act or activity for which corporations may be organized under the General

Cotporation Law,

4. Nuraber of Shares. The total number of shares of stock that the
Corporation shall have authority to issue is: one hundred and twenty million
{120,000,000) divided as follows: twenty million (20,000,000) shares of Preferred Stock,
of the par value of $0.01 per share (the “Preferred Stock™), and one hundred million
{100,000,000) shares of Common Stock, of the par value of $0.01 per share (the

*Common Stock™).

4.1  The designation, relative rights, preferences and limitations

of the shares of each class are as follows:

4.1,1 The shares of Preferred Stock may be issued from time to time in
one or more series of any number of shares, provideé that the aggregate number of shares
issued and not retired of any and all such series shall not exceed the total number of
shares of Preferred Stock hereinabove authorized, and with such powers, including voting
powers, if any, and the designations, preferences and relative, participating, optional or
other special rights, if any, and any qualifications, limitations or restrictions thereof, all as
shall hercafter be stated and expressed in the resolution or resolutions providing for the
designation and issue of such shares of Preferred Stock from time to time adopted by the
Board of Directors of the Corporation {the “Board”) pursuant to authority so to do which

is hereby expressly vested in the Board. The powers, including voting powers, if any,
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preferences and relative, participating, optional and other special rights of cach series of
Preferred Stock, and the qualifications, limitations or restrictions thereof, if Any, may.
differ from those of any and all other series at any time outstanding. Each series of
ghares of Preferred Stock: (a) may have such voting rights or powers, full or limited, if
any; (b) may be subject to redemption at such time or times and at such prices, if any;

(c) may be entitled to receive dividends {which may be cumulative or non-cumulative) at
such rate or rates, on such conditions and at such times, and payable in preference to, or
in such relation to, the dividends payable on any other class or classes or series of Mk
if any; (d) may have such rights upon the voluntary or involuntary liquidation, wir;ding
up or dissolution of, upon any dfstn"oution of the assets of, or in the event of any merger,
sale or consolidation of, the Corporation, if any; (e) may be made convertible into or
exchangeable for, shares of any other class or classes or of any other series of the same or
any other class or classes of stock of the Corporation (or any other securiﬁes of the
Corporation or any other person) at such price or prices or at such rates of exchange and
with such adjustments, if any; (f) may be entitled to the benefit of a sinking fund to be
applied to the purchase or redemption of shares of such series in such amount or amounts,
if any; (g) may be entitied to the benefit of conditions and restrictions upon the creation
of indebtedness of the Corporation or any subsidiary, upon the issue of any additional
shares (including additional shares of such series or of any other series) and upon the
payment of dividends or the making of other distribations on, and the purchase,
redemption or other acquisition by the Corporation or any subsidiary of, any outstanding
shares of the Corporation, if any; (h) may be subject to restrictions on transfer or

registration of transfer, or on the amount of shares that may be owned by any person or
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group of persons; and (i) may have such other relative, participating, opﬁona! or other
special rights, qualifications, limitations or restrictions thereof, if any, all as hall be
stated in said resolution or resolutions of the Board providing for the designation and

issue of such shares of Preferred Stock.

4.1.2  Except as otherwise provided by Jaw or by this Certificate of
Incorporation and subject to the express terms of any series of shares of Preferred Stock,
the holders of outstanding shares of Common Stock shall exclusively possess voting
power for the election of Directors and for all other purposes, each holder of record of
shares of Coramon Stock being entitled 10 one vote for each share of Common Stock
standing in his or her name on the books of the Corporation. Except as otherwise
provided by law or by this Certificate of Incorporation and subject to the express terms of
any series of shares of Preferred Stock, the holders of shares of Common Stock shall be
entitled, to the exclusion of the holders of shares of Preferred Stock of any and all series,
to receive such dividends as from time to time may be declared by the Board. In the
event of any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, subject to the rights, if any, of the holders of any outstanding series of
Preferred Stock, the holders of shares of Common Stock shall be entitled to share ratably
according to the number of shares of Common Stock held by them in all remaining assets

of the Corporation available for distribution to its stockholders.

4.1.3 Subject to the rights of the holders of any one or more series of
Preferred Stock then outstanding, the number of autherized shares of any class or classes

of stock may be increased or decreased (but not below the number of shares thereof then
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outstanding) by the affirmative vote of the holders of a majority of the stock of the
Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the

General Corporation Law or any corresponding provision hereinafter enacted.

5. Bogrd of Directors.

5.1  Number of Directors. The business and affairs of the
Corporation shall be managed by, or under the direction of, the Board, Unless and except
to the extent that the By-laws of the Corporation, as amended (the "By-laws”), shall so
require, the election of the Directors of the Corporation nieed not be by written ballot.
Except as otherwise provided for or fixed pursuant to the provisions of Article 4 of this
Certificate of Incorporation relating to the rights of the holders of any series of Preferred
Stack to elect additional Directors, the total number of Directors constituting the entire
Board shall be not less than three nor more than fifteen, with the then-authorized number

of Directors being fixed from time to time by the Board.

During any period when the holders of any series of Preferred Stock have
the right to elect additional Directors as provided for or fixed pursuant to the provisions
of Article 4 hereof, then upon commencement and for the duration of the period during
which such right continues: (i) the then otherwise total anthorized number of Directors of
the Corporation shall automatically be increased by such specified number of Directors,
and the holders of such Preferred Stock shall be entitled to elect the additional Directors

so provided for or fixed pursuant to said provisions, and (ii) each such additional Director

shall serve until such Director's successor shall hava been duly elected and qualified, or
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until such Director’s right to hold such office terminates pursuant to said provisions,
whichever occurs earlier, subject to his or her earlier death, disqualification, resi'gnation
or removal. Except as otherwise provided by the Board in the resolution or resolutions
establishing such scries, whenever the holders of any series of Preferred Stock having
such right to elect additional Directors are divested of such right pursuant fo the
provisions of such stock, the terms of office of all such additional Directors elected by the
holders of such stock, or elected to £l any vacancies resulting from the death,
resignation, disqualification or removal of such additional Directors, shal] forthwith
terminate and the tota) and authorized number of Directors of the Corporation shall be

reduced accordingly.

5.2 Staggered Board. The Board (other than those Directors
elected by the holders of any series of Preferred Stock provided for or fixed pursuant to
the provisions of Article 4 hereof (the *Preferred Stock Directors”)) shall be divided into
three classes, as nearly equal in number as possible, designated Class I, Class IT and
Class III. Class] Director;s shall initially serve until the 2005 annual meeting of
stockholders; Class 1] Directors shall initially serve until the 2006 annual meeting of
stockholders; and Class III Directors shall initially serve until the 2007 annual meeting of
stockholders. Commencing with the annual mecting of stockholders in 2005, Directors
of each class the term of which shall then expire shall be elected to hold office for a
three-year term and until the election and qualification of their respective successors in

office. In case of any increase or decrease, from time to time, in the number of Directors
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(other than Preferred Stock Directors), the number of Directors in each class shall be

apportioned as nearly equal as possible.

53  Vacancies and Newly Created Directorships. Subject to the

rights of the holders of any one or more series of Preferred Stock then outstanding, newly
created directorships resulting from any increase in the authorized number of Directors or
any vacancies on the Board resulting from death, resignation, retirement, disqualification,
removal from office or other cause shall be filled solely by the affirmative vote of a
majority of the remaining Directors then in office, even though less than a quorum of the
Board. Any Director so chosen shall hold office until the next election of the class for
which such Director shall have been chosen and until his or her successor shall be elected
and qualified. No decrease in the number of Directors shall shorten the term of any

incumbent Director.

5.4  Removal of Directors. Except for such additional
Directors, if any, as are elected by the holders of any series of Preferred Stock as
provided for or fixed pursuant to the provisions of Article 4 hereof, any Director, or the
entire Board, may be removed from office at any time, but only for cause and only by the
affirmative vote of at least 66-2/3% of the total voting power of the oulstanding shares of
capital stock of the Corporation entitled to vote generally in the election of Directors,

voting together as a single class.

6. Limitation of Liability. To the fullest extent permitted under the

General Corporation Law, as amended from time to time, no Director of the Corporation
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shall be personally liable to the Corporation or its stockholders for monetary damages for’
breach of fiduciary duty as a Director, provided that this provision shall not eliminate or
limit the liability of a Director (a) for any breach of the Director’s duty of loyalty to the
Corporation or its stockholders, (b) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, {¢) under section 174 of
the General Corporation Law or (@) for any transaction from which the Director derived
any improper persongl henefits, Ifthe General Corporation Law is hereafter amended to
authorize corporate action further eliminating or limiting the personal liability of
Directors, then the liability of a Director of the Cotporation shall be eliminated or limited

to the fullest extent permitted by the General Corporation Law, as so amended.

Any amendment, repeal or modification of the foregoing provision shall
not adversely affect any right or protection of a Director of the Cotporation hereander in
respect of any act or omission occurring prior to the iime of such amendment, repeal or

modification.

7. Indemnification.

7.1 Rightto Indemnification. The Corporation shall indermnify
and hold harmless, to the fullest extent permitied by applicable law as it presently exists
or may hereafter be amended, any person (a “Cavered Person') who was or is made or is
threatened to be made a party or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (a “Proceeding™), by reason of the

fact that he or she, or a person for whom he or she is the legal representative, is of was a
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Director or officer of the Corporation or, while a Director or officer of the Corporation, is
or was serving at the request of the Corporation as & director, officer, employee or agent
of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit
entity (an “Other Entity™), including service with respect to employee benefit plans,
against all liability and loss suffered and expenses (including attorneys” fees) reasonably
incurred by such Covered Person. Notwithstanding the preceding sentence, except as
otherwise provided in Section 7.3, the Corporation shall be required {0 indemnify a
Covered Person in connection with a Proceeding (or part thereof) commenced by such
Covered Person only if the commencement of such Proceeding for part thereof) by the

Covered Person was authorized by the Board,

7.2 Prepayment of Expenses. The Corporation shali pay the

expenges (inclﬁding attorneys’ fees) incurred by a Covered Person in defending any
Proceeding in advance of its final disposition, provided, however, that, to the extent
required by applicable law, such payment of ¢xpenses in advance of the final disposition
of the Proceeding shall be made only upon receipt of an undertaking by the Covered
Person to repay all amounts advanced if it should be ultimately determined that the

Coversd Person is not entitled to be indemnified under this Asticle 7 or otherwise,

7.3  Claims. If aclaim for indemnification or advancement of
expenses under this Article 7 is not paid in full within 30 days after a written claim
therefor by the Covered Person has been received by the Corporation, the Covered Person
may file suif to recover the unpaid 5mount of such claim and, if successful in whole or in

part, shall be entitled to be paid the expense of prosecuting such claim. In any such
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action the Corporation shall have the burden of proving that the Covered Person is not

entitled to the requested indemnification or advancement of expenses under applicable

law.

74  MNonexclusivity of Rights. The rights conferred on any:

Covered Person by this Article 7 shall not be exclusive of any other rights that such
Covered Person may have or hereafter acquire under any statute, provision of this

Certificate of Incorporation, the By-laws, agreement, vote of stockholders or disinterested

Directors or otherwise.

75  Qther Sources. The Corporation’s obligation, if any, to
indemnify or to advance expenses to any Covered Person who was or is serving at its
request as a Director, officer, employee or agent of an Other Entity shall be reduced by
any amount such Covered Person may collect as indemnification or advancement of

expenses from such Other Entity.

7.6  Amendment or Repeal. Any repeal or modification of the

foregoing provisions of this Article 7 shall not adversely affect any right or protection
hereunder of any Covered Person in respect of any act or omission occurring prior to the

time of such repeal or modification.

7.7 Other Indemmification and Prepayment of Expenses. This
Article 7 shall not limit the right of the Corporation, to the extent and in the manner
permitted by applicable law, to indemnify and to advance sxpenses to persons other than

Covered Persons when and as authorized by appropriate corporate action,
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8. Adoption, Amendment snd/or Repeal of By-Laws. In furtherance

and not in limitation of the powers conferred by the laws of the State of Delaware, the
Board is expressly authorized to make, alter and repeal the By-laws, subject to the power
of the Stockholders of the Corporation to alter or repeal any By-laws whether adopted by
them or otherwise. Notwithstanding any other provisions of this Certificate of
Incorporation ot the By-laws {and notwithstanding the fact that a lesser percentage may
be permitted by applicable law, this Certificate of Incorporation or the By-laws), but in
addition to any affirmative vote of the holders of any particular class of stock of the
Corporation required by applicable law or this Certificate of Incorporation, the
affirmative vote of the holders of at least 66-2/3% of the voting power of the shares of the
then outstanding voting stock of the Corporation, voting together as a single class, shall
be required to adopt new By-laws or to alter, amend or repeal the By-laws, except with
respect to Article 7 of the By-laws, which may be altered, amended or repealed by the
affirmative vote of the holders of at least a majority of the voting power of the shares of

the then outstanding voting stock of the Corporation, voting together as a single class.

9. Certificate Amendments. The Corporation reserves the right at any

time, and from time to time, to amend, aiter, change or repeal any provision contained in
this Certificate of Incorporation, and other provisions authorized by the laws of the State
of Delav'vare at the time in force may be added or inserted, in the manner now or hereafier
prescribed by applicable law; and all rights, preferences and privileges of whatsoever
nature conferred upon stockholders, Disectors or any other persons whomsoever by and

pursuant to this Certificate of Indorporation in its present form or ag hereafter amended
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are granted subject to the rights reserved in this article. Notwithstanding any other
provisions of this Certificate of Incorporation or the By-laws (and notwithstanding the
fact that a lesser percentage may be permitted by applicable law, this Certificate of
Incorporation or the By-laws), but in addition to any affirmative vote of the holders of
any particular class of stock of the Corporation required by spplicable law or this
Certificate of Incorporation, the affirmative vote of the holders of at least 66-2/3% of the
voling power of the shares of the then outstanding voting stoek of the Cortporation,
voting together as a single class, shall be required to amend or repeal, or adopt any
provisions inconsistent with, Section 5.4 or Articles 8, 9 or 10 of this Certificate of

Incorporation.

10.  Written Consent Prohibition. Except as otherwise provided for or
fixed pursuant to the provisions of Article 4 of this Certificate of Incorporation relating to
ihe rights of holders of any seties of Preferred Stock, no action that is required or
permnitted to be taken by the stockholders of the Corporation at any annual or special
meeting of stockholders may be effected by written consent of stockholders in lieu of a
meeting of stockﬁolders, unless the action to be effected by written consent of
stockholders and the taking of such action by such written consent have expressly been

approved in advance by the Board.

1t.  Section 203. The Corporation shall not be govemed by
Section 203 of the Genersl Corporation Law.
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WITNESS the signature of this Amended and Restated Certificate of

Incorporation this 10th day of December 2004.

INTERLINE BRANDS,
g
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State of Delaware
Secre of State

Rivision Cozoutims
Delivered 09:10 03/23/2009

FILED 09:03 AM 03/23/2009
SRV 090289827 - 3790833 FILE

CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS
OF
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
OF
INTERLINE BRANDS, INC,

Pursuant to Section 151 of the Genera} Corporstion Law of the State of Delaware

We, the undersigned officers of Interline Brands, Inc., 8 Delaware
corparation (the “Corpotytion™), pursuant to the provisions of Sections 103 and 151 of
the General Corporation Law of the State of Delaware, do hercby state and certify that
pursuant (o the authority vested in the Board of Directors of the Corporation by the
Amended and Restated Certificate of Incorporation of the Corporation, es amended, the
Board of Directors on March 22, 2009, duly adopted the following resolution ¢reating o
series of 50,000 shares of Preferred Stock designated as Series A Junior Participating
Preterred Stock:

RESOLVED, that pursuant 10 the autherity vested in the Board of
Directors of this Corporation in accordance with the provisions of its Amended and
Restated Certificate of Incorporation, 2s amended, a series of Preferred Stock of the
Corporation be and it hereby is greated, and that the designation and amount thereof and
the voting powers, preferences and relative, participsiing, optional and other special
rights of the sharcs of such series, and the qualifications, limitations or restrictions
thereof arc as follows:

1. Designation and Amount. The shares of such series shall be
designated ss “Series A Junior Pacticipating Preferred Stock™ and the number of shares
consttuting such series shall be 50,000,

2. Dividends and Disiributions. {A) Subjeet to the prior and superios
rights of the holders of any shares of any series of preferred stock ranking prior and
superior to the Series A Junior Participating Preferred Stack with respect to dividends,
the holders of shares of Series A Junior Participating Preferrod Stock, in preference fo the
sheres of Common Stock, par velue $0.01 per share, of the Corporation (the “Common
Stock™}, and any other stock of the Corporation junior to the Series A Junior Participating
Preferred Stock with respoct to dividends, shall be entitled to receive, when, as and if
declared by the Bowrd of Directors out of funds logaily available for the purpose,
quarterty dividends paysble in cash o the first day of January, April, July and October in
each year (each such date being referred to herein as s “Quarierly Dividend Payment
Date™), commencing on the first Quarterly Dividend Payment Date afier the first igsuance
of a share or fraction of a share of Series A Junior Participating Preferred Stock, in an
amount per share {rounded to the nearest cont) equal to the greater of {a} $0.10 or
(b) subject to the provision for adjustment hereinafter set forth, 1,000 times the aggregate
per share amount of all cash dividends, and 1,000 times the sggregate per share amount
{payadle in kind) of all non-cash dividends or other distributions other than a dividend
payable 1n shares of Common Stock or & subdivision of the outstanding shares of
Common Stock (by reclassification or utherwise), declared on the Common Stock since
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the immediately preceding Quarterly Dividend Payment Date, or, with respect to the first
Quarterly Dividend Payment Date, since the {irss issuance of any share or fraction of a
share of Series A Junior Pasticipating Proferred Stock, 1f the Corporation shall at any
time after March 22, 2008 (the *Rights Declaration Date™) (i) dectare or pay any
dividend on Common Stock payable in shares of Commen Stogk, (i3} subdivide the
outstanding Common Stock into a larger number of shares, or (iii} combine the
outstanding Common Stock into a smaller number of shares, then in each such case the
amount 10 which holders of shares of Series A Junior Participating Preferved Stock were
entitled immediately prior to such event under clause (b) of the preceding sentence shall
be adjusted by multiplying such amount by a Fraction the numerstor of which is the
number of shares of Comman Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were oulstanding
immediately prior 1o suth event.

{B) The Corporation shal! declare a dividend or distribution on the
Series A Junior Participating Preferred Stock as provided in Section 2(A) above
immediately aftey it declares a dividend or distibution on the Common Stock (other than
a dividend payable in shares of Common Siock); provided thay, if no dividend or
distribution shall have been declared on the Common Stock during the period between
any Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend
Payment Date, a dividend of $0,10 per share on the Series A Junior Perticipaling
Preferred Stock shall nevertheless be payable on such subsequent Quarterly Dividend
Payment Date.

(C)  Dividends shali begin fo accrue and be cumulative on owstanding
shares of Seties A Junior Participating Preferred Stogk from the Quarnierly Dividend
Payment Date next preceding the date of issue of such shares of Series A Junior
Participating Preferred Stock, unless the date of issue of such shares is prior 1o the record
date for the first Quanerly Dividend Payment Date, in which case dividends on such
shares shall begin 1o accrue from the date of issue of such shares, or unless the date of
issue is a Quarterly Dividend Payment Date or js a date afier the record date for the
determinetion of holders of shares of Series A Junior Participating Preferred Stock
entitled 1o receive a quarierly dividend and before such Quartesly Dividend Payment
Date, in cither of which events such dividends shall begin to accrue and be cumulative
trom such Quarterly Dividend Payment Date. Accrued but unpaid dividends shalt not
bear interest. Dividends peid on the shares of Series A Junior Participating Preferved
Stock in an amount less than the total amount of such dividends a1 the time accrued and
payable on such shares shall be allocated pro rata on 2 share-by-share basis among all
such sharcs al the time outstanding. The Board of Dircctors may fix a record date for the
determination of holders of shares of Series A Junior Panicipating Preferred Stock
catitled 1o reccive payment of a dividend or distribution declared thereon, which record
date shal! he no more than 60 days prior to the date fixed for the payment thercof.

3 Voting Righis. In addition (o any other voting rights required by

law, the holders of shares of Series A Junior Participating Preferred Stock shall have only
the following veting righis:
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(A)  Subject to the provision for adjustment hereinafter set forth, each
sharc of Series A Junior Participating Preferred Stock shali entitle the holder thereof 1o
1,000 votes on all matters submitted to a vote of the stockhalders of the Corporation, and
cach fractional share of Series A Junior Panicipeting Preferrod Stock shall entitle the
holder thereof to a pro rata fractional vote. Ifthe Corporation shall at any time afier the
Rights Declaration Date (i) declare any dividend on Common Sfock payable in shares of
Common Stock, {ii) subdivide the outstanding Common Stock into a larger number of
shares or {ii1) combine the outstanding Common Stock into a smaller number of shares,
then in each such case the number of voles per share 1o which holders of shares of Series
A Jupior Participating Preferred Stock wers entitled inumediately prior to such event shall
be adjusted by multiplying such number by s fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that wese putstanding
immediutely prior to such event.

(B)  Except as othérwise provided hercin or by law, the holders of
shares of Series A Junior Panticipating Preferred Stock and the holders of shares of
Common Stock shall vote together 63 one clasy on ell matiers submitted 1o o votc of
stockhotders of the Corporation.

{C)  Except us set farth herein, holders of Series A Jumor Participating
Prelerred Stock shall heve no special voting rights and their consent shall not be required
{except to the exient they are entitled to vote with holders of Common Stock as set forth
herein) for taking any corporate action,

4. Certain Restrictions. (A} Whenever quarterly dividends or other
givitends or distributions paysbie oo the Serics A Junior Panticipating Preferred Stock as
provided in Section 2 arg in arrears, thereafter and untit alf accrued and unpaid dividends
and distributions, whether or not declared, on shares of Series A Junior Participating
Preterred Stock owtstanding shall have been paid in full or sct aside for payment, the
Corporation shall not:

{1) declare or pay dividends on, make any vther distributions
on, or redeem or purchase or otherwise acquire for consideration any shares of
stock ranking junior {either as to dividends or upen liquidation, dissolution or
winding up) to the Series A Junior Participating Preferred Stock;

{i)y  declare or pay dividends on or make zny other distributions
on any sharcs of stock ranking on a parity (¢ither as 1o dividends or upon
liguidation, dissolution or winding up) with the Series A Junior Participating
Preferred Stock, except dividends paid retably on the Series A Junior Participating
Preferred Stock and all such parity stock on which dividends are payable or in
arrears in proportion 1o the total amounts to which the holders of all such shares
are then entitled;

(in)  rcdeem or purchase or otherwise acyuire for consideration
shares of any stock ranking on a parity {either a5 to dividends ot upon liquidation,
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dissolution or winding up) with the Seriez A Junior Participating Preferred Stock;
provided that the Corporation may at any time rodeem, purchase or othorwise
acquirc shares of any such parity stock {a) in exchange for sheres of any stock of
the Corporation rankiny junior (either as to dividends or upon dissolution,
liquidation or winding up) to the Series A Junior Participating Preferred Stock or
{h) held by employees of the Corporution or a subsidiary of the Corporation upon

the termination of their employment with the Corporation or a subsidiary of the
(C'orporation; or

(iv)  purchase or otherwise acquirg for consideralion any shares
of Series A Junior Participating Preferred Stock, or any shares of stock ranking on
a panty with the Series A Junior Participating Preferrad Stock, except in
accordance with a purchase offer made in writing or by publication (as
determined by the Board of Directors) to all holders of such shares upon such
terms s the Board of Direclors, afler consideration of the respective snnual
dividend rates and other relative rights and preferences of the respective series
and classcs, shall determinc in good faith will result in fair and equitable
treatment among the respective scries or clagses.

(8)  The Corporation shall not permit any subsidisty of the Corporation
to purchase or otherwise acquire for consideration any shares of stock of the Corporation
unless the Corporation could, under Section 4{A), purchase or otherwise acquire such
shares st such time and in such manner. ’

5. Reacquired Shares. Any shares of Series A Junior Participating
Preferred Stock purchased or otherwise acquired by the Corporation in any manner
whatsoever shall be retired and canceled prompily sfter the acquisition thereof. All such
shares shall, upen their cancellation, become authorized but unissued shares of Preferred
Stock and may be teissued as pan of a new series of Preferred Stock to be created by
resolutivn or resolutions of the Bosrd of Directors, subject to the conditions and
restrictions on 1ssvance set forth in the Amended and Restated Centificate of
Incorporativon.

0. Liquidation, Dissolution or Winding Up. (A) Upon any liquidation
{voluntary or utherwige), dissolution or winding up of the Corporation, no distribution
shol} be made Lo the holders of sheres of stock ranking junior (either as to dividends or
upon liquidation, dissolution or winding up} 10 the Series A Junior Participating Preferred
Stock unless, prior thereto, the holdors of shases of Series A Junior Participating
Preferred Stack shall have received an amount equal to §1,000 per share of Series A
Junior Panticipating Preferred Stock, plus an amount equal to accrued and unpaid
dividends and distributions thereon, whether or not deslared, 1o the date of such payment
(the “Series A Liguidation Preference”). Following the payment of the full amount of the
Series A Liquidation Preference, no additional distributions shall be made to the holders
of shares of Series A Juniot Participating Preferred Stock unless, prior thereto, the
holders of shares of Common Stock shall have received an amount per share (the
“Cammon Adjusiment™) cqual to the quotient obtained by dividing (i) the Scrics A
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Liguidation Preference by (ii) 1,000 (as appropriately adjusted as set forth in Section 6(C)
below 1o reflect such events 2s stock splits, viock dividends and recapitalizations with
respect to the Common Stock) (such number in clause (ii), the "Adjustmeni Number™).
Following the payment of the full amount of the Serics A Liquidation Preference and the
Common Adjustment in respect of all outstanding shares of Series A Junior Participating
Preferred Stock end Common Stock, respectively, holders of Series A Junior
Participating Preferved Stock and holders of shares of Common Stock shall receive their
ratable and proportionate share of the remaining assets 10 be distributed in the ratio of the
Adjustment Number lo one with respect to such I’refened Stock snd Common Stock, on

a per share basis, respectively.

(B} M, however, there are pot sufficient aascts available 10 permit
payment in full of the Series A Liquidation Preference and the liquidation preferences of
atl other series of preferved stock, if any, thet rank on a parity with the Series A Junior
Participating Preferred Stock, then such remaining assets shall be distributed ratably to
the holders of such parity shares in praportion to their respective liquidation preferences.
If, however, there are not sufficient assets available to permit payment in full of the
Common Adjustment, then such remaining assets shall be distribuled ratably to the
holders of Common Stock.

{©) {F the Corperation shall at any time sfter the Rights Declaration
Date (i) declare any dividend on Commen Stack payable in shares of Common Stock, (i)
subdivide the outstending Common Stock into a larger number of shares or (iii) combine
the outstanding Common Stock into a smaller number of shares, through a reverse stock
split of utherwise, then in each such case the Adjustment Number in effect immediately
prior tu such event shall be adjusted by multiplying such Adjustment Number by a
fracuion the numerator of which is the number of shazes of Common Stock vutstanding
wmediutely ofter such event and the denominator of which is the number of shares of
Cummon Stock that were outstanding immediately prior to such event.

7. Consolidation, Merger, etc. 1 the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common
Stock are exchanged for or changed into other Stock or securities, cash or any other
property, then in ony such case the sheres of Scries A Junior Participating Preferred Stock
shall at the same time be similarly exchanged or changed in an amount per share (subject
to the provision for adjustmemt hereinafter set forth) equal to 1,000 times the aggregate
amount of stock, seeurities, cash and any other property (payable in kind), as the case
muy be, into which or for which each share of Common Stock is changed or exchanged.
11" the Corporation shall at any time after the Rights Declaration Date (i) deciare any
dividend on Common Stock payable in shares of Common Stock, (it} subdivide the
outstanding Common Stock into a larger number of shares or (iii) combine the
outstanding Common Stock into 8 smalter number of shazes, then in each such case the
amount set forth in the preceding sentence with respect to the exchange or change of
shares of Series A Junior Participating Preferred Stock shafl be adjusted by multiplying
such amount by a fraction the numerator of which is the number of shares of Common
Stork putstanding immediately after such cvent snd the denominator of which is the
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number of shares of Common Stock that were outstanding immediately prior to such
cyent.

8 No Redemption. The shares of Series A Junior Participating
Preferred Stock shall not be redeemablc.

4, Rank. The Series A Junior Participating Preferred Stock shall rank
junior with respect 10 payment of dividends and on liquidation to al} other series of the
Corporation's preferred stock outstanding on the date hereof and to alf such other series
that may be issucd after the date hereof except to the extent that any such other series

specifically provides that it shall rank junior to the Series A Junior Participating Preferred
Stock.

1.  Amendmenr: The Amended snd Restated Centificate of
Incorporation of the Corporation shall not be amended in any manner that would
matenally alter or change the powers, preferences or spegial rights of the Series A Junior
Participating Preferred Stock so as to affect them adversely without the affirmative vote
of the holders of at lcast a majorily of the outstanding shares of Series A Junior
Participating Preferred Stock, voting separately as a class.

11, Fractional Shares. Serics A Junior Participating Preferred Stock
may be issued in fractions of a share that shall entitle the holdes, in proportion to such
holder’s fractional shares, 10 exercise voting rights, to receive dividends thereon, and to
participate in any distribution of assets and to have the benefit of all other rights of
holders of Series A Junior Panticipating Preferred Stock.
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IN WITNESS WHEREOF, Interline Brands, Inc. effirms the foregoing as
true end has caugsed this Certificate to be duly executed by the suthorized officers below
as of this 23rd day of March, 2009,

INTERLINE BRANDS, INC.

s (2%

Name: Michael J. Grebe
Title:  Cheirman, Chief Executive
Officer and President

Altest:

Name: Michadl Ajiiata
Tile:  Assisfant Sgcretary
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF SYTATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "INTERLINE BRANDS, INC." AS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF FOREIGN QUALIFICATION, FILED THE EIGHTH DAY
OF NOVEMBER, A.D. 2006, AT 12:35 O'CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
TWENTY-FIFTR DAY OF NOVEMBER, A.D. 2008, AT 10:56 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPQRATION, "INTERLINE BRANDS, INC.".

W Buligck, Secretalwstate@
AUTREN ION 7637762

bATE: 11-12-09

4259954 B8100H
091010998

You may verify this certificate online
at corp.delawars.gov/suthver. shtml




State of Delaware
Secre of State
Rivision Corporetions
Delivered 12:35 PM 11/08/2006
FILED 12:35 PM 11/08/2006
SRV 061022018 ~ 4259954 FILE

STATE of DELAWARE
FOREIGN CORPORATION CERTIFICATE

= The Undersigned, a corporation duly organized and existing under the laws of the
State of New Jerssy , in accordance with the provisions of Sectien 371
of Title 8 of the Delaware Cade, does hereby certify:

e First: That interline Brands, inc. Isa
corporation duly organized and existing under the laws of the Statc of New Jersey
and is filing herewith a cectificate evidencing its corporate

existenco,

v Second: That the name and address of its Registered Agent in said State of Defaware
upon whom service of process may be had is: The Corporation Trust Compeny,
Corporation Trast Center, 1209 Orange Street, Wilmingtos, Delaware 19801

o Third: That the assets of said corporation are § 132,783,000 and the liabilities
thereof are § 105,013,000 . The assets and liabilitics indicated arc as of a date
within six months prior 1o the filing date of this Cextificate.

» Fourth: That the business which it proposes to do in the Stete of Delaware is as
Tollows:
Distribution and wholssale marketing of maintenance, repair and operations ("MRO") productz.

»  Flfth: That the business which it proposes to do in the state of Delaware is the
business it is authorized to do in the jurisdiction of its incorporation,

v In Witness Wheroof, said corporation has caused this Certificate to be signed on its
behaif this 7+ day of November L2006

~(Authori cer)

Name: Thomas J, Tossavainen, CFO
(Typed or Printed)
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
SHORT FORM STANDING

INTERLINE BRANDS, INC.
0100077767
With the Previous or Alternate Neme

PROFESSIONAL SOLUTIONS, INC. (Alternate Nasme)

WILMAR SUPPLY CO,, INC. (Previous Nanse)

WILMAR INDUSTRIES, INC. (Previous Name)

COPPERFIELD SUPPLY (Alternate Name)
COPPERFIELD (Alternate Name)

COPPERFIELD CHIMNEY SUPPLY (Alternate Name)

I, the Treasurer of the State of New Jersey, do

hereby certify that the above-named

New fersey Domestic Profit Corporation wes

registered by this office on December 26, 1978.

As of the date of this certificate, said business
continues as an active business in good standing

in the State of New Jersey, and its Annual Reports
are current,

I further certify that the registered agent and
registered office are:

Corporation Trust Company
820 Bear Tavern Road
West Trenton, NJ 08628 0000
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
SHORT FORM STANDING

INTERLINE BRANDS, INC.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and

affixed my Official Seal
at Trenton, this
4th day of November, 2006

Gk, fbho

Bradley Abelow
State Treasurer




EHINTERLINE

Corporgtn Hoadquasters |
801 West Bay Street , P
Jacksonville, FL 32204 :

CONSENT TO USE OF NAME

Dear Sir or Madam;

Interline Brands, Inc., & corporation organized under the laws of the State of
Delaware, hereby consents to the qualification of its wholly-owned subsidiary, Interline
Brands, Inc., a corporation organized under the laws of the State of New Jersey, in the
State of Dolaware and its use of the name “Interline Brands, Inc." in the State of
Delaware,

IN WITNESS WHEREOF, the sgid Interline Bramds, Inc., & Delaware
corporation, has caused this consent to be exscuted by its Chief Financial Officer this /3
day of November, 2006, '

INTERLINE BRANDS, INC.
a Delawars corporation

sﬁﬁ

Thomas J. Tossavainen
Chief Financial Officer




CERTIFICATE OF CHANGE AND SUBSTITUTION OF REGISTERED AGENT
OF

interline Brands, Inc.

1t is hereby certified that: -

1. The name of the corporation (bereinafter called the "corporation”) is
intertine Brands, Inc.

2. The corporation is incorporated under the laws of New Jersey.

3. The corporation was authorized to do business in the State of Delaware on
November 8, 2006,

4. The name and address of the registered agent of the corporation within the
State of Delaware are hereby changed to:

National Registered Agents, Inc,
160 Greentree Drive, Suite 101
Dover, Delaware 19904

County of Kent

5. All previous appointments of a registered agent of the corporation within the State
of Delaware are hereby revoked. .

Signed on September 11, 2008.

Michael mtﬁ. Secretary

State of Delaware
Secre of State

Division o Co;ﬁorat.ims
Delivared 11:10 11/25/2008
FILED 10:56 aM 11/25/2008
SRV 081143742 - 4259954 FILE
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risks, and does not guarantee the accuracy, completion or timeliness of the information provided, and shall not be

liable for any losses or injuries whatever resulting from any contingency beyond its control, or from negligence,
regardless of the cause.
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)

INTERLINE BRANDS, INC.

1, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the .
Certificate Of Mergers
Restated Certificate
Amendments
Name Change
And Correction
as the same is taken from and compared with the
original(s) filed in this office on the date set
forth on each instrument and now remaining on file
and of record in my office.

IN TESTIMONY WHEREQF, I have
hereunto set my hand and affixed
my Official Seal at Trenton, this
19th day of November, 2009

R. David Rousseau
Certificate Number: 115787513 State Treasurer
Verify this certificate online at

hutps:/fwww . state.nj.us/TYTR_StandingCert/ISP/Verify_Cert jsp

Page 1of 1.
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To:  The Secretary of State :
State of New Jersey

R T T L D =

CERTIFICATE OF AMENDMENT TO THE
CERTIFICATE OF INCORPORATION OF

Ame.

WILMAR INDUSTRIES, INC. FILIED

_ MAY 10 2000

State Treasurer
Roland Machold

Pursuant to the provisions of Section 14A:9-2(4) and Section 14A;9-4(3) of the New
Jersey Business Corporation Act, the undersigned corporation hereby executes the following
~ Certificate of Amendment to its Cextificate of Incorporation:

1.
2.

The name of the corporation is Wilmar Industries, Inc.

The following amendment to the Certificate of Incorporanon was approved and

adopted by unanimous written consent of the board of directors as of the 27 day of March,

2000:

RESOQLVED, that Article 4 of the Certificate of Incoxporauon of the Company be

amended to read as follows:

L-PH/1158526.2

“4, The total number of shares of stock that the Corporation shall have
authority to issue is Fifty-five Million One Hundred Sixty-Four Thousand Three
Hundred Bighty-four (55,000,000) of which Fifty Million (50,000,000) shall be
Common Stock, no par value, and Five Million (5,000,000) of which shall be
Preferred Stock, par value one cent ($.01) per share. The Preferred Stock
authorized by this Certificate of Incorporation may be issued from time to time in
one or more series. The Board of Directors of the Corporation shall have the full
authority permitted by law to establish one or more series and the number of
shares constituting each such series and to fix by resolution full, limited, multiple
or fractional, or no voting rights, and such designations, preferences,
qualifications, privileges, limitations, restrictions, options, conversion rights and
other special or relative rights of any series of the Preferred Stock that may be
desired. Subject to the limitation on the total number of shares of Preferred Stock
which the Corporation has authority to issue hereunder, the Board of Directors is
also authorized to increase or decrease the number of shares of any series,
subsequent to the issue of that series, but not below the number of shares of such
series then outstanding.

In case the number of shares of any series shall be so decreased, the shares

constituting such decrease shall resume the status which they had prior to the
adeption of the resolution originally fixing the number of shares of such series.”

DA77 78
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MAY-@3-2008 10353 M85 PRINCETON 16099196633 P.0305. 5o 5
T e I
3 The resolution attached herero as Appendix “A” (the "Designating Resoludon LT
Amendment") amends the resolution establishing and designating a series of shares and fixing it
and determining the refative rights and preferences thereof (which was originally zdopted on s
March 6, 1895). ‘ S-S
4. The Certificats of Incosporation of the corporation is heveby arnended so thar the )
designation and number of shares of Series A Senior Prefemred Stock, Series B Junior Preferred
Stock und Class C Preferred Stock (the "Preferred Stock") described in the Designating :

Resolution Amendment, and the refative rights, preferenees and limitations of such Preferred
Stock, are as stated in the Designating Resolution Amendment.

IN WITNESS WHEREOF, the undersigned corporation has causcd this Certificate of
Amendment to the Certificate of Incorporation 10 be execured in its nzme by the undersigned
officer 48 of the 4" day of May, 2000,

WILMAR INDUSTRIES, INC,

N Sobve X N

William E, Sanford 1}
Senior Vice President and
Chief Financial Officer

1-PH/LL55916.2
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APPENDIX A o
".
DESIGNATING RESOLUTION AMENDMENT e
R ¢
WILMAR INDUSTRIES, INC. -

RESOLVED, that the number of shares of the Company's anthorized Preferred
Stock designated “Series A Senior Preferred Stock” and "Series B Junior Preferred Stock” shail
be reduced to zero as set forth in Exhibit "A” hereto; and it is further

RESOLVED, that one hundred sixty-four thousand three hundred eighty-four
(164,384) shares of the Company’s authorized Preferred Stock shall be designated “Class C
Preferred Stock,” and that such Class C Preferred Stock shall have such voting rights,
designations, preferences, qualifications, privileges, limitations, restrictions, options, conversion
rights and other specialor relative rights as may be set forth in Exhibit “A” hereto.
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EXHIBIT A

DESCRIPTION OF SERIES A SENIOR PREFERRED STOCK,
SERIES B JUNIOR PREFERRED STOCK AND
CLASS C PREFERRED STOCK

A.  SERIES A SENIOR PREFERRED STOCK

1. Designation and Amount. The shares of such series of Preferred Stock shall be
designated as "Series A Senior Preferred Stock” (the "Series A Preferred Stock™) and the number

of shares constituting such series shall be zero.

B. SERIES B JUNIOR PREFERRED STOCK

1. Designation and Amount. The shares of such series of Preferred Stock shall be
designated as "Series B Junior Preferred Stock" (the "Series B Preferred Stock") and the number
- of shares constituting such series shall be zero.

o CLASS C PREFERRED STOCK

1. Designation ahd Amount. The shares of such series of Preferred Stock shall be
designated as "Class C Preferred Stock” (the “"Class C Preferred Stock”) and the aumber of

shares constituting such series shall be 164,384,

2. Dividends, If the Company’s board of directors declares or the Company pays
any dividends with respect to the Common Stock (whether payable in cash, securities or other
property except for dividends payable solely in shares of Common Stock), the Company shall be
deemed to have declared with respect to all shares of Class C Preferred Stock outstanding, and
the Company shall pay to each holder of shares of Class C Preferred Stock, dividends in an
amount equal to the product of (i) the amount of dividends so declared or paid with respect to
each share of Common Stock and (ii) the number of shares of Common Stock (including
fractions thereof) 1ssuable upon conversion of the shares of Class C Preferred Stock, at a rate of
one share of Common Stock for one share of Class C Preferred Stock.

3. Optional Conversion,

(@  Rightto Convert. Each share of Class C Preferred Stock shallbe
convertible, at the option of the holder thereof, at any time and from time to time, into fully paid
and nonassessable shares of Common Stock at a rate of one share of Common Stock for one
share of Class C Preferred Stock. Upon a Liquidation (as defined in Section C.4 below), the
conversion rights shall terminate at the close of business on the first full day preceding the date
fixed for the payment of any amounts distributable on Liquidation to the holders of shares of

Class C Preferred Stock.
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()  Mechanjes of Conversion.

: (i) *  Inorder for a holder of shares of Class C Preferred Stock to
convert shares of Class C Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Class C Preferred Stock at the office of
the transfer agent for the shares of Class C Preferred Stock (or at the principal office of the
Company if the Company serves as its own transfer agent), together with written notice that such
holder elects to convert all or any number of the shares of the Class C Preferred Stock
represented by such certificate or certificates. Such notice shall state such holder’s name or the
names of the nominees in which such holder wishes the certificate or certificates for shares of
Common Stock to be issued. Ifrequired by the Company, certificates surrendered for conversion
shall be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Company, duly executed by the registered holder or his or its attomey-in-fact
duly authorized in writing. The date of receipt of such certificates and notice by the transfer
agent (or by the Company if the Company serves as its own transfer agent) shall be the
conversion date (the “Conversion Date”). The Company shall, as soon as practicable after the
Conversion Date, issue and deliver to such holder of shares of Class C Preferred Stock, or to his
or its nominees, a certificate or certificates for the number of shares of Common Stock to which
such holder shall be entitled, together with cash in lieu of any fraction of 4 share. If the pumber
of shares of Class C Preferred Stock represented by the certificates for the Class C Preferred
Stock submitted for conversion shall be greater than the number of shares of Class C Preferred
Stock being converted, the Company shall, when delivering the shares of Common Stock upon
any such conversion, issue and deliver to the holder thereof a new certificate representing the
number of shares of Class C Preferred Stock which shall not have been converted. Such
conversion shall be deemed to have been made immediately prior to the close of business on the
date of such swrender of the shares of Class C Preferred Stock to be converted, and the person or
persons entitled to receive the shares of Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Common Stock as of

such date.

(ii)  The Company shall, at all times when the Class C Preferved Stock
shall be outstanding, reserve and keep available out of its authorized but unissued stock, for the
purpose of effecting the conversion of the shares of Class C Preferred Stock, such number of its
duly authorized shares of Commeon Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of Class C Preferred Stock. If at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of Class C Preferred Stock, in addition to such other remedies as .
shall be available to the holder of such shares of Class C Preferred Stock, the Company will take
such corporate action as may, in the opinion of its counse], be necessary to increase its authorized
but unissued shares of Common Stock to such number of shares as shall be sufficient for such

purposes.

(iif) Upon any such conversion, no payment shall be made of any
declared and unpaid dividends on the shares of Class C Preferred Stock surrendered for
conversion or on the Common Stock delivered upon conversion.
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(iv)  All shares of Class C Preferred Stock that shall have been
surrendered for conversion as herein provided shall no Jonger be deemed to be outstanding and
all rights with raspect to such shares, including the rights, if any, to receive notices and to vote,
shall immediately cease and terminate on the Conversion Date, except only the right of the
holders thereof to receive shares of Common Stock in exchange therefor. Any shares of Class C
Preferred Stock go converted shall be retired and'canceled and shall not be reissued, and the
Company may from time to time take such appropriate action as may be necessary to climinate
the authorized Class C Preferred Stock or reduce the authorized number thereof as may be

appropriate accordingly.

(c)  No Impairment. The Company will not, by amendment of its Certificate
of InCompany or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Company, but will at all times in good faith assist in the carrying out of all the provisions of this
Section C.3 and in the taking of all such action as may be necessary or appropriate in order to
protect the Conversion Rights of the holders of the shares of Class C Preferred Stock against

impairment.

4, Liquidation. In the event of any liquidation, dissolution or winding-up of the
Company, whether voluntarily or involuntarily (a “Liquidation™), before any distribution or
payment may be made with respect to any Common Stock, holders of each share of Class C
Preferred Stock shall be entitled to be paid out of the assets of the Company available for
distribution to holders of the Company's capital stock of all classes, whether such assets are
capital, surplus, or capital earnings, an amount in cash equal to $0.01 per share of Class C
Preferred Stock (which amount shall be subject to equitable adjustment whenever there shall
occur a stock split, combination, reclassification or other similar event involving the Class C
Preferred Stock), plus all accrued and unpaid dividends thereon, whether or not declared, since
the date of issuance up to and including the date full payment shall be tendered to the holders of
the Class C Preferred Stock with respect to such Liquidation (the "Class C Liquidation

Amount™),

If upon any such Liquidation, the assets of the Company to be distributed among the
holders of the Class C Preferred Stock are insufficient to permit payment to such holders of the
aggregate amount which they are entitled to be paid, then the entire assets of the Company to be
distributed to such holders will be distributed ratably among such holders in proportion to the
number of shares of Class C Prefexred Stock owned by each holder. '

After the payment of the Class C Liquidation Amount shall have been made in full to the
holders of the Class C Preferred Stock or funds necessary for such payment shall have been set
aside by the Company in trust for the account of holders of the Class C Preferved Stock so as to
be available for such payments, the holders of the Class C Preferred Stock shall be entitled to no
further participation in the distribution of the assets of the Company, and the remaining assets of
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the Company legally available for distribution to its stockholders shall be distributed among the K
holders of other classes of securities of the Company in accordance with their respective terms. -

(@ Treatment of Reorganizations. Any mergm' or consolidation of the
Company with or into another corporation, or the ‘sale of all or substantially all of the Company's
properties and assets to any person or any transaction or series of related transactions in which
more than fifty percent (50%) of the outstanding voting securities of the Company is sold or
assigned (any of which events is herein referred to as a "Reorganization "), shall be regarded as a
liquidation, dissolution or winding up of the affairs of the Company within the meaning of this
Section 3 unless the holders of at least 2 majority of the then outstanding shares of Class C
Preferred Stock elect to have such events not deemed to be a liquidation, dissolution or winding
up of the Company by giving written notice thereof to the Company at least 10 days before the
effective date of such event,

5. Voting Rower. The holders of the Class C Preferred Stock shall be entitled to
notice of all shareholders' meetings in accordance with the Company’s bylaws and shall be
entitled to vote on all matters submitted to the sharcholders for a vote together with the holders
of the Common Stock and the other classes of voting stock entitled to vote thereon, voting
together as a single class, with each share of Class C Preferred Stock entitled to one vote.

6, Notices of Redord Date. In the eventof | o

: (a)  any taking by the Company of a record of the holders of any class of
securities for the purpose of determining the holders thereof who are entitled to receive any
dividend or other distribution, or any right to subscribe for, purchase or otherwise acquire any
shares of stock of any class or any other securxities or property, or to receive any other right, or

(b)  any capital reorganization of the Company, any reclassification or
recapitalization of the capital stock of the Company, any merger of the Company, or any transfer
of all or substantially all of the assets of the Company to any other corporation, or any other
entity or person, ‘or

{¢)  any voluntary or involuntary dissolution, liquidation or winding up of the
Company,

then and in each such event the Company shall mail or cause to be mailed to each holder of Class
C Preferred Stock a notice specifying (i) the date on which any such record is to be taken for the
purpose of such dividend, distribution or right and 2 description of such dividend, distribution or
right, (ii) the date on which any such reorganization, reclassification, recapitalization, transfer,
merger, dissolution, liquidation or winding up is expected to become effective and (iii) the time,
if any, that is to be fixed, as to when the holders of record of Common Stock (or other securities)
shall be entitled to exchange their shares of Common Stock (or other securities) for securities or
other property deliverable upon such reorganization, reclassification, recapitalization, transfer,
merger, dissolution, liquidation or winding up. Such notice shall be mailed at least ten (10)
business days prior to the date specified in such notice on which such action is to be taken.
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7. No Reissuance of Class C Preferred Stock. No share or shares of Class C
Preferred Stock acquired by the Company by reason of redemption, purchase, conversion or
otherwise shall be reissned, and all such shares shall be cancelled, retired and eliminated from the
shares which the Company shall be authorized to issue. The Company may from time to time
take such appropriate corporate action 25 may be necessary to reduce the authorized number of
shares of the Class C Preferred Stock accordingly.
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CERTIFICATE OF MERGER (‘b@

OF

‘WM ACQUISITION, INC.; Q}\

" A New Jersey corporation . 5% Y g
WITH AND 0/008'? FI!‘.J.'J J

INTO '
WILMAR INDUSTRIES, INC.,
A New J i

ew Jersey corporation 0160 777

B

1

State Treasurer
Retand Machold

To: THE DEPARTMENT OF TREASURY
STATE OF NEW JERSEY

Pursuant to the provisions of Sections 14A:10-1 and 14A:10-4.1 of the New Jersey Business Corporation
Act, the undersigned corporations hereby execute the following Certificate of Merger.

ARTICLE ONE

WM Acquisition, Inc., & corporation organized and existing under the laws of the State of New Jersey
(Corporate No. 0100801855) (the “Merged Corporation”) shall be merged with and into Wilmar Industries, Inc.,
a corporation organized and existing under the laws of the State of New Jersey (Corporate No. 0100077767), which
is hereinafter designated as the “Surviving Corporation.”

The address of the Surviving Coxporation’# tegistered office in the State of New Jersey is 303 Harper Drive,
Moorestown, New Jersey 08057, and the name of its registered agent at such address is Fred B. Gross. The
Secretary of State is appointed 2s agent to accept service of process and to forward the same to the address above.

ARTICLE TWO

The Amended and Restated Agreement and Plan of Merger and Recapitalization (the “Plan of Merger”)
attached hereto as Exhibit A was approved by each of the undersigned corporations in the marmer prescribed by the
New Jersey Business Corporation Act.

ARTICLE THREE
The dates of approval by the shareholders of each corporation of the Plan of Merger are:
Wilns s B, May 15 200

ARTICLE FOUR

The number of shares of common stock of the Surviving Corporation entitled to vote on the Plan of Merger

was 12,408,226
NJOOFFFET
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The number of shares of common stock of the Merged Corporation entitled to votc on the Plan of Merger
was 977,444. The shares of Senior Preferred Stock of the Merged Corporation were entitled to vote as a class on
the Plan of Merger, and the number of shares of such Senior Preferred Stock entitled to vote was 12,902,257.

ARTICLE FIVE

The number of shares voted for and against the Plan of Merger, respectively, in each class entitled to vote,
were:

Co jon Total Shares Voted For Tatal Shares Voted Against Class or Series
WM Acquisition, fac, 977,444 «0. Common
WM Acquisition, Inc. 12,902,257 -0- Senior Preferred
Wilmar Industries, Inc. 6,654,252 . 8,769 Common
ARTICLE SIX

Pursuant to the terms of the Plan of Merger, the certificate of incorporation of the Surviving Corporation
shall be the certificate of incorporation of the Merged Corporation, with the name of the corporation in such
certificate of incorporation changed to “Wilmar Industries, Inc.”

ARTICLE SEVEN
This Certificate of Merger shafl become effective immediately upon filing.

~2-
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IN WITNESS WHEREOF, each of the undersigned corporations has caused this Certificate of Merger to
be executed in its respective name by its duly authorized officer as of the L6th day of May, 2000,
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WM ACQUISITION, INC.

By:
Print Name: Drew Sawyer
Print Title: Vice President

) ) WILMAR INDUSTRIES, INC.

By: .
Print e: Fred B. Gross
Print Title: Vice President, Corporate Development
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PLAN OF MERGER




AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER
AND RECAPITALIZATION

between

WM ACQUISITION, INC.

and

WILMAR INDUSTRIES, INC.
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AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER AND RECAPITALIZATION

AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER AND
RECAPITALIZATION (the “Agreement”), dated as of March 27, 2000 by and between WM
Acquisition, Inc., a New Jersey corporation (the “Merger Sub”), and Wilmar Industries, Inc., a
New Jersey corporation (the “Qomganx”)

RECITALS:

WHEREAS, Merger Sub and the Company have previously entered into an
Agreement and Plan of Merger and Recapxtahzauon, dated December 22, 1999 (the “Original

Agreement™). :

WHEREAS, the respective boards of directors of each of the Merger Sub and the
Company each have approved this Agreement pursuaat to which, among other things, Merger
Sub will be merged with and into the Company (the “Merger”) on the terms and conditions
contained herein and in accordance with the New Jersey Business Corporation Act (the
“NJBC”).

WHEREAS, concurrently with the execution of the Original Agreement,

as a condition to the willingness of Merger Sub to enter into the Original Agreement,
(i) Mr. William Green (the “Company Principal”) entered into a Voting and Exchange
Agreement with Merger Sub and the Company (the “Company Voting Agreement”), which
provided for, among other things, the agreement of the Company Principal to vote all shares of
the Company's common stock, no par value (the “Common Stock™), beneficially owned by him
on the date thereof in favor of approval and adoption of the Original Agreement and the Merger,
and to exchange certain shares of Common Stock owned by him for newly issued shares of Class
C Preferred Stock, par value $.10 per share, of the Company (the “Class C Preferred Stock™)

- prior to the Merger, and (ii) the Company Principal delivered to the Merger Sub an irrevocable
proxy to vote such shares as described above. ’
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WHEREAS, Merger Sub and the Company wish to amend and restate the Original
Agreement as provided herein in order to reflect the statutory requirement of shareholder
approval necessary for the Merger.

WHEREAS, certain terms used in this Agreement which are not capitalized have

the meanings specified in Section 8,1.

WHEREAS, the Company and Merger Sub desire to make certain representations,
- warranties, covenants and agreements in connection with this Agreement.

NOW, THEREFORGE, in consideration of the premises, and of the representations,
warranties, covenants and agreements contained in this Agreement, the parties agree as follows:

ARTICLE 1
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions set
forth in this Agreement, at the Effective Time (as defined in Section 1.3), Merger Sub shall be
merged with and into the Company and the separate corporate existence of Merger Sub shall
cease. The Company shall be the surviving corporation in the Merger (sometimes referred to as
the “Surviving Corporation”) and shall continue to be governed by the laws of New Jersey, and
the separate corporate existence of the Company with all its rights, privileges, immunities,
powers, purposes and franchises, both public and private, shall continue unaffected by the Merger.

The Merger shall have the effects set forth in Section 14A:10-6 of the NJBC.

Section 1.2  Closing. The closing of the Merger (the “Closing”) shall take
place (a) at the offices of Paul, Weiss, Rifkind, Wharton & Garrison, New York, New York at
10:00 a.m. on the third business day after the last to be fulfilled or waived of the conditions set
forth in Article 6 (other than those conditions that by their nature are to be satisfied at the
Closing, but subject to the fulfiliment or waiver of those conditions) shall be satisfied or waived in
accordance with this Agreement or (b) at such other place and time and/or on such other date as
the Company and the Merger Sub may agree in writing (the “Closing Date™).

Section 1.3  Effective Time. As soon as practicable following the Closing, the
Company and Merger Sub will cause a Certificate of Merger (the “Certificate of Merger”) to be
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signed, acknowledged and delivered for filing with the Secretary of the State of New Jersey as
provided in Section 14A:10-4.1 of the NJBC. The Merger shall become effective at the time
when a Certificate of Merger has been duly filed with the Secretary of State of the State of New
Jersey or such other time as shall be agreed upon by the parties and set forth in the Certificate of

Merger (the “Effective Time”).

Section 1.4  The Certificate of Incorporation. The certificate of incorporation
of the Surviving Corporation shall be amended and restated in the form of the certificate of
incorporation of Merger Sub in effect immediately prior to the Effective Time (the “Surviving
Charter”), until duly amended as provided in the Surviving Charter or by applicable law, except
that, as of the Effective Time, Article I of such certificate of incorporation shall be amended to
read as follows: “The name of the corporation is Wilmar Industries, Inc.” A

Section 1.5  The By-Laws. The by-laws of the Surviving Corporation shall be
amended and restated in the form of the by-laws of Merger Sub in effect at the Effective Time
(the “Surviving By-Laws”), until duly amended as provided in the Surviving By-Laws or by
applicable law.

Section 1.6  Directors of Surviving Corporation. The directors of Merger
Sub at the Effective Time shall, from and after the Effective Time, be the directors of the
- Surviving Corporation until their successors have been duly elected or appointed and qualified or
until their earlier death, resignation or removal in accordance with the Surviving Charter and the

Surviving By-Laws,

Section 1.7  Officers of Surviving Corporation. The officers of the Company
at the Effective Time shall, from and after the Effective Time, be the officers of the Surviving
Corporation until their successors have been duly elected or appointed and qualified or until their
earlier death, resignation or removal in accordance with the Surviving Charter and the Surviving

By-Laws.

ARTICLE 2

CONVERSION OR CANCELLATION OF SHARES
IN THE MERGER AND THE RECAPITALIZATION EXCHANGE

1-PH/1196659.1




Section 2.1  Conversion or Cancellation of Shares and the Recapitalization
Exchange. The manner of converting, retaining or canceling shares of the Company and Merger
Sub in the Merger shall be as follows:

(1) At the Effective Time, except as otherwise provided in
Section 2.1(c), each share of Common Stock issued and outstanding immediately prior to the
Effective Time (other than Shares owned by Merger Sub, collectively, the “Shares™), shall by
virtue of the Merger and without any action on the part of the holder thereof, be converted into
the right to receive, without inferest, dn amount in cash (the “Merger Consideration”) equal to
$18.25. All such Shares, by virtue of the Merger and without any action on the part of the
holders thereof, shall no longer be outstanding and shall be canceled and retired and shall cease to
exist, and each holder of a certificate representing any such Shares shall thereafter cease to have
any rights with respect to such Shares, except the right to receive the Merger Consideration for
such Shares upon the surrender of such certificate in accordance with Section 2.2.

(2) At the Effective Time, each share of Class C Preferred Stock issued
and outstanding immediately prior to the Effective Time shall, by virtue of the Merger and
without any action on the part of the holder thereof, shall be converted into (i) .5486558 shares of
Common Stock and (ii) 1.7701344 shares of Cumulative Senior Preferred Stock, par value $0.01

per share of the Company (the “Senior Preferred Stock”).

(3) At the Effective Time, each share of Common Stock issued and .
outstanding at the Effective Time and owned by Merger Sub, and each Share issued and held in -
the Company’s treasury at the Effective Time, shall, by virtue of the Merger and without any
action on the part of the holder thereof, cease to be outstanding, shall be canceled and retired
without payment of any consideration therefor and shall cease to exist.

(4) At the Effective Time, (i) each share of common stock, no par
value, of Merger Sub issued and outstanding immediately prior to the Effective Time shall, by
virtue of the Merger and without any action on the part of Merger Sub or the holders of such
shares, be converted into one share of Common Stock and (ii) each share of preferred stock, par
value $0.01 per share, of Merger Sub issued and outstanding immediately prior to the Effective
Time shall, by virtue of the Merger and without any action on the part of Merger Sub or the
holders of such shares, be converted into one share of Senior Preferred Stock.

-~
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Section 2.2 Payment for Shares. The Surviving Corporation shall make
available or cause to be made available to the paying agent appointed by Merger Sub with the
Company's prior approval (the “Paying Agent”) amounts sufficient in the aggregate to provide
all funds necessary for the Paying Agent to make payments pursuant to Section 2.1(a) hereof to
holders of Shares issued and outstanding immediately prior to the Effective Time. At the Effective
Time, the Surviving Corporation shall instruct the Paying Agent to prompitly, and in any event not
later than three business days following the Effective Time, mail to each person who was, at the
Effective Time, a holder of record (other than Merger Sub) of issued and outstanding Shares a
form (mutually agreed to by Merger Sub and the Company) of letter of transmittal and
instructions for use in effecting the surrender of the certificates which, immediately prior to the
Effective Time, represented any of such Shares in exchange for payment therefor. Upon
surrender to the Paying Agent of such certificates, together with such letter of transmittal, duly
executed and completed in accordance with the instructions thereto, the Surviving Corporation
shall instruct the Paying Agent to promptly, and in any event not later than three business days
following receipt of properly tendered certificates and letters of transmittal, pay to the persons
entitled thereto a check in the amount to which such persons are entitled, after giving effect to any
required tax withholdings. No interest will be paid or will accrue on the amount payable upon the
surrender of any such certificate. If payment is to be made to a person other than the registered
holder of the certificate surrendered, it shall be a condition of such payment that the certificate so
surrendered shall be properly endorsed or otherwise in proper form for transfer and that the
person requesting such payment shall pay any transfer or other taxes required by reason of the
payment to a person other than the registered holder of the certificate surrendered or establish to
the satisfaction of the Surviving Corporation or the Paying Agent that such tax has been paid or is
not applicable. One hundred and eighty days following the Effective Time, the Surviving
Corporation shall be entitled to cause the Paying Agent to deliver to it any funds (including any
interest received with respect thereto) made available to the Paying Agent which have not been
disbursed to holders of certificates formerly representing Shares outstanding on the Effective
Time, and thereafter such holders shall be entitled to look to the Surviving Corporation only as
general creditors thereof with respect to the Merger Consideration payable upon due surrender of
their certificates. Notwithstanding the foregoing, neither the Paying Agent nor any party hereto
shall be liable to any holder of certificates formerly representing Shares for any amount paid to a
public official pursuant to any applicable abandoned property, escheat or similar law.

Section 2.3  Transfer of Shares After the Effective Time. No transfer of
Shares shall be made on the stock transfer books of the Surviving Corporation at or after the
Effective Time.
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Section 2.4  Stock Options, Immediately prior to the Effective Time, each
outstanding option to purchase shares of Common Stock (an “Option”) granted under the
Company's Amended and Restated 1995 Stock Option Plan and any similar plan or arrangement
providing for the issuance of options (collectively, the “Option Plans™), whether or not then
exercisable or vested, shall become fully exercisable and vested, At the Effective Time (A) each
Option which is then outstanding shall be canceled and (B) in consideration of such cancellation,
and except to the extent that Merger Sub and the holder of any such Option otherwise agree,
immediately following consummation of the Offer, the Company shall pay to such holders of
Options an amount in  respect thereof équal to the product of (x) the excess of the Merger
Consideration over the exercise price thereof, if any, and (y) the number of shares of Common
Stock subject thereto (such payment to be net of taxes required by law to be withheld with
respect thereto) No payment shall be made with respect to any Option having a per share
exercise price, as in effect at the Effective Time, equal to or greater than the Merger

Consideration.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Merger Sub that, except as set forth in
the corresponding sections of the Disclosure Letter delivered to Merger Sub by the Company

prior to the execution of this Agreement (the “Company Disclosure Letter”):
Section 3.1  Organization and Qualification; Substdiaries.

(1)  Each of the Company and each subsidiary of the Company
(collectively, the “Company Subsidiaries”) is a corporation duly incorporated, validly existing
and in good standing under the laws of the jurisdiction of its incorporation or organization, as the
case may be, and has the requisite power and authority and all necessary governmental approvals = .
to own, lease and operate its properties and to carry on its business as it is now being conducted,
except where the failure to be so organized, existing or in good standing or to have such power,
authority and governmental approvals, individually or in the aggregate, have not resulted and
could not reasonably be expected to result in a Material Adverse Effect on the Company. Each of
the Company and each Company Subsidiary is duly qualified or licensed to do business, and is in
good standing, in each jurisdiction where the character of the properties owned, leased or
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operated by it or the nature of its business makes such qualification or licensing necessary, except
for such failures to be so qualified or licensed and in good standing that, individually or in the
aggregate, have not resulted and could not reasonably be expected to result in a Material Adverse
Effect on the Company. For purposes of this Agreement, erial Adverse Effect on the :
Company” means any change in or effect on the business, assets, properties, results of operations
or condition (financial or otherwise) of the Company or any Company Subsidiary that is or could
reasonably be expected to be materiaily adverse to the Company and the Company Subsidiaries,
taken as a whole, or that could reasonably be expected to materially impair the ability of the
Company to perform its obligafions urider this Agreement or consummate the Merger and the
other transactions contemplated hereby. :

(2)  The Company Disclosure Letter sets forth a complete and correct
list of all of the Company Subsidiaries, their respective jurisdictions of organization and
percentage ownership by the Company. Neither the Company nor any Company Subsidiary holds
any interest in any person other than the Company Subsidiaries so listed.

Section 3.2  Certificate of Incorporation and By-Laws. The copies of the
Company’s certificate of incorporation and by-laws, each as amended through the date of this
Agreement (collectively, the “Company Charter Documents”) that are incorporated by
reference in, as exhibits to the Company’s annual report on Form 10-K for the year ended
December 25, 1998 are complete and correct copies of those documents. The Company Charter
Documents and alf comparable corporate organizational documents of the Company Subsidiaries
are in full force and effect. The Company is not in violation of any of the provisions of the
Company Charter Documents.

Section 3.3  Capitalization.

(1)  The authorized capital stock of the Company consists of
50,000,000 shares of Common Stock, 5,000,000 shares of Preferred Stock, par value $0.01 per
share, 129,450 shares of Series A Senior Preferred Stock, par value $0.01 per share and 105,914
shares of Series B Senior Preferred Stock, par value $0.01 per share (collectively, the “Preferred
Stock”). As of the date of this Agreement, (i) 12,407,826 shares of Common Stock were
issued and outstanding, all of which were validly issued and are fully paid, nonassessable and not
subject to preemptive rights, (if) 1,000,000 shares of Company Common Stock were held in the
treasury of the Company and (iii) 1,502,166 shares of Common Stock were reserved for issuance
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upon exercise of Options that are outstanding or available for grant. As of the date of this
Agreement, no shares of Preferred Stock are issued and outstanding.

(@)  Asof'the date of this Agreement, an aggregate of 1,135,376
Options granted by the Company under the Option Plans are issued and outstanding. Except for
the Options, there are no options, warrants, conversion rights, stock appreciation rights,
redemption rights, repurchase rights or other rights, agreements, arrangements or commitments of
any character to which the Company is a party or by which the Company is bound relating to the
issued or unissued capital stock of the'Company or any Company Subsidiary or obligating the
Company or any Company Subsidiary to issue or sell any shares of capital stock of, or other
equity interests in, the Company or any Company Subsidiary. The Company Disclosure Letter
sets forth, as of the date of this Agreement, (x) the persons to whom Options have been granted
and (y) the exercise price for the Options held by each such person. No consent of the holder of
any Options is required in connection with the cancellation thereof pursuant to Section 2.4.

(3) Al shares of Common Stock subject to issuance, upon issuance
prior to the Effective Time on the terms and conditions specified in the instruments under which
they are issuabie, will be duly authorized, validly issued, fully paid, nonassessable and will not be
* subject to preemptive rights. There are no outstanding contractual obligations of the Company or
any Company Subsidiary to repurchase, redeem or otherwise acquire any shares of Common
Stock or any capital stock of any Company Subsidiary. Each outstanding share of capital stock of
each Company Subsidiary is duly authorized, validly issued, fully paid, nonassessable and not
subject to preemptive rights and each such share owned by the Company or a Company
Subsidiary is free and clear of all security interests, liens, claims, pledges, options, rights of first
refusal, agreements, limitations on the Company’s or such other Company Subsidiary’s voting
rights, charges and other encumbrances or any nature whatsoever (collectively, “Liens”). There
are no outstanding contractual obligations of the Company or any Company Subsidiary to provide
funds to, or make any investment (in the form of a loan, capital contribution or otherwise) in, any
Company Subsidiary that is not wholly owned by the Company or in any other person.

Section 3.4  Authority.

(1)  The Company has all necessary corporate power and authority to
execute and deliver this Agreement, to perform its obligations under this Agreement and to
consummate the Merger and the other transactions contemplated by this Agreement to be
consummated by the Company, The execution and delivery of this Agreement by the Company
and the consummation by the Company of such transactions have been duly and validly authorized

1-PH/1196659.1
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by all necessary corporate action and no other corporate proceedings on the part of the Company
are necessary to authorize this Agreement or to consummate such transactions, other than, with
respect to the Merger, the adoption of this Agreement by the affirmative vote of a majority of the
votes cast by the holders of shares of Common Stock entitled to vote at the Company '
Stockholders Meeting (the “Reguisite Company Vote”). This Agreement has been duly
authorized and validly executed and delivered by the Company and, assuming that this Agreement
constitutes a valid and binding obligation of the other party, constitutes a legal, valid and binding
obligation of the Company, enforceable against the Company in accordance with its terms, except
as may be limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and
other similar laws affecting creditors' rights generally and by equitable principles of general
applicability.

(2)  The Special Committee of the Board of Directors of the Company
and the full Board of Directors of the Company (i) has unanimously adopted the plan of merger
set forth in Articles I and I of this Agreement and approved this Agreement and the other
transactions contemplated by this Agreement and (ii) has unanimously agreed to recommend to
the stockholders the approval of this Agreement, the Merger, and the other transactions
contemplated hereby. .

Section 3.5 No Conflict,

(1)  The execution and delivery of this Agreement by the Company do
not, and the performance of this Agresment by the Company will not:

1 conflict with or violate any provision of any
Company Charter Document or any equivalent organizational documents of any Company
Subsidiary, .

@ assuming that all consents, approvals, authorizations

and other actions described in Section 3.6 have been obtained and all filings and
obligations described in Section 3.6 have been made, conflict with or violate any foreign
or domestic law, statute, ordinance, rule, regulation, order, judgment or decree (“Law”)
applicable to the Company or any Company Subsidiary or by which any property or asset
of the Company or any Company Subsidiary is or may be bound or affected, except for
any such conflicts or violations that, individually or in the aggregate, bave not resulted and
could not reasonably be expected to result in a Material Adverse Effect on the Company,
or :
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@) result in any breach of or constitute a default (or an
event which with or without notice or lapse of time or both would become a default)
under, or give to others any right of termination, amendment, acceleration or cancellation
of, or result in the creation of a2 Lien on any property or asset of the Company or any
Company Subsidiary under any note, bond, mortgage, indenture, contract, agreement,
commitment, lease, license, permit, franchise or other instrument or obligation ‘
(collectively, “Contracts™) to which the Company or any Company Subsidiary is a party
or by which any of thenr or their assets or properties is or may be bound or affected,
except for any such breaches, defaults, rights or Liens that, individually or in the
aggregate, have not resulted and could not reasonably be expected to result in 2 Material
Adverse Effect on the Company.

(2)  The Company Disclosure Letter sets forth a correct and complete
list of all material Contracts to which the Company or any Company Subsidiaries are a party or by
which they or their assets or properties is or may be bound or affected under which consents or
waivers are or may be required prior to consummation of the transactions contemplated by this
Agreement.

Section 3.6 Required Filings and Consents. The execution and delivery of
this Agreement by the Company do not, and the performance of this Agreement by the Company
will not, require any consent, approval, authorization or permit of, or filing with or notification to,
any domestic or foreign national, federal, state, provincial or local governmental, regulatory or
administrative authority, agency, commission, court, tribunal or arbitral body or self-regulated
entity (each, a “Governmental Entity”), other than (i) compliance with applicable requirements
of the Securities Exchange Act of 1934, as amended (together with the rules and regulations
promuigated thereunder, the “Exchange Aet”), (i) compliance with the pre-merger notification
requirements of the Hart-Scott-Rodino Antitrust improvements Act of 1976, as amended, and the
rules and regulations promulgated thereunder (the “HSR Act”), (iii) the filing of a Certificate of
Designation relating to the Series C Preferred Stock; (iv) the filing of the Certificate of Merger in
accordance with the NJBC; and (v) where the failure to obtain such consent, approval,
authorization or permit, or to provide such notice or make such filing, individually or in the
aggregate, has not and could not reasonably be expected to result in a Material Adverse Effect.

Section 3.7 Permits; Compliance with Law. Each of the Company and the
Company Subsidiaries is in possession of all franchises, grants, authorizations, licenses, permits,
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CERTIFICATE REGARDING
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION OF Gte Tremsore:
WILMAR INDUSTRIES, INC. Roland Machoq

To:  The Department of Treasury

State of New Jersey

' Pursuant to the provisions of N.J.S.A. 14A:9-5, the undersigned corporation
hereby executes this certificate regarding the attached Amended and Restated Certificate

of Incorporation:
1, The name of the corporation is WILMAR INDUSTRIES, INC,

2, The attached Amended and Restated Certificate of Incorporation was
adopted by unanimous written consent of the board of directors in lieu of 2 meeting on
May 16, 2000, and by unanimaus written consent of the shareholders of the corporation
holding all 13,193,238 shares of commen stock of the corporation outstanding and all
1,067,634 shares of senior preferred stock outstanding entitled to vote on the Amended
and Restated Certificate of Incorporation on May 16, 2000,

IN WITNESS WHEREOF, the undersigned corporation has caused this certificate
to be executed in its name by the undersigned officer as of this 16th day of May, 2000,

WILMAR INDUSTRIES, INC.

oy Sd\ non

' Name: WLIAM E. S’ﬂ—NF’oRb
Title: SR Vic g Pﬂﬂ/b@;{—
AND CHIEF FIMINCIAC. 6 FFICER
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
WILMAR INDUSTRIES, INC,

FIRST. The name of the corporation is WILMAR INDUSTRIES, INC.

SECOND. The registered office of the Corporation in the State of New Jersey
is located at 303 Harper Drive, Moorestown, NJ 08057, and the name of its
registered agent at such address is Fred B. Gross. The current Board of Directors of
the Corporation (the “Board”) consists of two members, Samantha Trotman and Drew
Sawyer, the address of both of whom is: c/o Parthenon Capital, 200 State Street,

Boston, MA 02109,

THIRD. The purpose of the Corporation is to engage in any lawful act or
activity for which corporations may be organized under the New Jersey Business

Corporation Act.

FOURTH.

1. Designation. The total number of shares of all classes of stock which
the Corporation shall have authority to issue is 29,500,000; of which 2,500,000
shares, no par value per share, are to be of a class designated “Common Stock” (the
“Common Stock") and 27,000,000 shares, par value $.01 per share, are to be of a
class designated Senior Preferred Stock (the “Senior Preferred Stock™).

The rights, preferences, privileges and restrictions granted to and imposed
upon the Common Stock are set forth below in this ARTICLE FOURTH. The rights,

preferences, privileges and restrictions granted to and imposed upon the Senior
Preferred Stock are set forth in the attached Exhibit A.

2. Dividends on Common Stock. Dividends shall be paid on the Common

Stock when, as and if declared by the Board.

3. Voting Power. Except as otherwise expressly provided herein, or as
required by law, each holder of Common Stock shall be entitied to vote on all matters
and shall be entitled to one vote for each share of Common Stock standing in his

name on the books of the Corporation.

4, Actions of the Board of Directors; Extraordinary Transactions. The

Board shall not take, approve or otherwise ratify any of the following actions without
the prior consent of the holders of at least sixty percent (60%) in aggregate amount of

the then outstanding shares of Common Stock:

(a) other than the issuance of any (i) shares of Common Stock or
Senor Preferred Stock upon the exercise of any option, warrant or other right to

2
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subscribe for, purchase or acquire shares of Common Stock or Senior Preferred
Stock, or (ii) stock options, or other rights to purchase or acquire shares of Common
Stock, or "phantom" stock or stock appreciation rights, granted pursuant to any stock
option plan or other plan adopted for the benefit of officers, directors and employees
of the Corporation and its subsidiaries and approved by the Board, and shares of
Common Stock or Senior Preferred Stock issued upon the exercise of such options or
rights or otherwise issued pursuant to any such plan (“Exempt Issuances”), create,
issue or agree to issue a class or series of any capital stock of the Corporation or its
subsidiaries or rights of any kind convertible into or exchangeable for, any capital
stock of the Corporation or its subsidiaries, or any option, warrant or other
subscription or purchase right with respect to such capital stock of the Corporation or
its subsidiaries, including, without limitation, pursuant to any public offermg of the
equity securities of the Corporation;

; (b) (i) any transaction of merger or consolidation of the Corporation
or its Subsidiaries with one or more entities, (ii) any transaction of merger or
consolidation of one or more entities into or with the Corporation or any of its
subsidiaries or (iii) any recapitalization of the Corporation (other than, in the case of
clauses (i) and (ii), mergers or consolidations of any wholly-owned subsidiaries of the
Corporation with each other and mergers or consolidations of a wholly-owned
subsidiary of the Corporation with and into the Corporation where the Corporation is
the surviving entity);

(©) any sale, conveyance, exchange or transfer of all or substantially
all of the capital stock or assets of the Corporation or its subsidiaries (other than to
the Corporation or any of its wholly-owned subsidiaries);

(d) any transactions, or the amendment, modification or waiver of
any existing transactions, with any shareholder of the Corporation or an affiliate
thereof or any officer, director or member of management of the Corporation, other
than any such transaction (or series of related transactions) which has an aggregate
consideration of less than $5,000 and is on terms no less favorable to the Corporation
taken as a whole than would be obtained in an arm’s-length transaction with an
unrelated third party (other than customary transactions with management and
compensation or management fee arrangements between the Corporation and
Parthenon Investors, L.P., a Delaware limited partnership, including the
compensation and fees as set forth in the employment agrecments between the
Corporation and each of William S. Green, Michael T. Toomey, Michael J. Grebe
and William E. Sanford (the "Management Shareholders") as in effect on the date this
Amended and Restated Certificate of Incorporation is filed with the Department of
Treasury of the State of New Jersey;

(e any declaration or making of dividend payments or other
payment or distribution on account of, or any redemption or repurchase of, the capital
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stock of the Corporation (other than a pro-rata redemption of the then outstanding
Senior Preferred Stock from all holders thereof); :

® any voluntary or involuntary liquidation under applicable
bankruptcy or reorganization legislation, or any dissolution or winding up of, the
Corporation or its subsidiaries;

(8  incur, create or maintain any indebtedness in an aggregate
principal amount outstanding in excess of $200 million;

(h) assign any of its rights to purchase the shares of capital stock of
the Corporation held by any Management Sharcholder upon the termination of
employment of such Management Sharcholder to any entity other than the lenders
under that certain Revolving Credit and Term Loan Agreement among the
Corporation, the lenders named therein, Fleet National Bank, as administrative agent,

and FleetBoston Robertson Stephens Inc., as manager, as amended;

(i) enter into any business materially different in scope and
character from the business in which the Corporation is engaged on the date this
Amended and Restated Certificate of Incorporation is filed with the Department of
Treasury of the State of New Jersey; or

@ any material amendment, modification or restatement of this
Amended and Restated Certificate of Incorporation or the By-Laws of the
Corporation, as amended.

3. Other Rights Reserved to Common Stock. Except for and subject to

those rights expressly granted to the holders of the Senior Preferred Stock, or except
as may be provided by the laws of the State of New Jersey, the holders of Common
Stock shall have exclusively all other rights of stockholders.

FIFTH.

1. Election of Directors. Members of the Board may be elected either by
written ballot or by voice vote. -

2. Limitation of Liability. No director of the Corporation shall be personally
liable to the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, provided that this provision shall not eliminate or limit the liability of a
director (a) for any breach of the director's duty of loyalty to the Corporation or its
stockholders, (b) for acts or omissions not in good faith or which involve intentional

- misconduct or a knowing violation of law or (c) for any transaction from which the
director derived any improper personal benefits,
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Any repeal or modification of the foregoing provision shall not adversely
affect any right or protection of a director of the Corporation existing at the time of such
repeal or modification,

3, Indemnification.

(a)  To the extent not prohibited by law, the Corporation shall
indemnify any person who is or was made, or threatened to be made, a party to any
threatened, pending or completed action, suit or proceeding (a “Proceeding’), whether
civil, criminal, administrative or investigative, including, without limitation, an action by
or in the right of the Corporation to procure a judgment in its favor, by reason of the fact
that such person, or a person of whom such person is the legal representative, is or was a
director or officer of the Corporation, or, at the request of the Corporation, is or was
serving as a director or officer of any other corporation or in a capacity with comparable
authority or responsibilities for any partnership, joint venture, trust, employee benefit
plan or other enterprise {an “QOther Entity”), against judgments, fines, penalties, excise
taxes, amounts paid in settlement and costs, charges and expenses (including attorneys'
fees, disbursements and other charges). Persons who are not directors or officers of the
Corporation (or otherwise entitled to indemnification pursuant to the preceding sentence)
may be similarly indemnified in respect of service to the Corporation or to an Other
Entity at the request of the Corporation to the extent the Board at any time specifies that
such persons are entitled to the benefits of this Section 3,

(b)  The Corporation shall, from time to time, reimburse or advance to

any director or officer or other person entitled to indemnification hereunder the funds
necessary for payment of expenses, including attorneys' fees and disbursements, incurred
in connection with any Proceeding, in advance of the final disposition of such

Proceeding; provided, however, that, if required by the laws of the State of New Jersey,
such expenses incurred by or on behalf of any director or officer or other person may be
paid in advance of the final disposition of a Proceeding only upon receipt by the
Corporation of an undertaking, by or on behalf of such director or officer (or other person
indemnified hereunder), to repay any such amount so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right of appeal that
such director, officer or other person is not entitled to be indemnified for such expenses.

(¢c)  The rights to indemnification and reimbursement or advancement
of expenses provided by, or granted pursuant to, this Section 3 shall not be deemed
exclusive of any other rights to which a person seeking indemnification or reimbursement
or advancement of expenses may have or hereafter be entitled under any statute, this
Amended and Restated Certificate of Incorporation, the By-laws of the Corporation, as
amended (the “By-laws"), any agreement, any vote of shareholders or disinterested
directors or otherwise, both as to action in his or her official capacity and as to action in
another capacity while holding such office.
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(d) The rights to indemnification and reimbursement or advancement

of expenses provided by, or granted pursuant to, this Section 3 shall continue asto a
person who has ceased to be a director or officer (or other person indemnified hereunder)
and shall inure to the benefit of the executors, administrators, legatees and distributees of
such person.

()  The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of
the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of an Other Entity, against any liability asserted against such
person and incurred by such person in any such capacity, or arising out of such person's
status as such, whether or not the Corporation would have the power to indemnify such
person against such liability under the provisions of this Section 3, the By-laws or under
the laws of the State of New Jersey or any other provision of law.

H The provisions of this Section 3 shall be a contract between the

Corporation, on the one hand, and each director and officer who serves in such capacity
at any time while this Section 3 is in effect and any other person entitled to
indemnification hereunder, on the other hand, pursuant to which the Corporation and
each such director, officer, or other person intend to be, and shall be, legally bound. No
repeal or modification of this Section 3 shall affect any rights or obligations with respect
to any state of facts then or theretofore existing or thereafter arising or any proceeding
theretofore or thereafter brought or threatened based in whole or in part upon any such
state of facts. :

(2)  The rights to indemnification and reimbursement or advancement

of expenses provided by, or granted pursuant to, this Section 3 shall be enforceable by

~ any person entitled to such indemnification or reimbursement or advancement of
expenses in any court of competent jurisdiction. The burden of proving that such
indemnification or reimbursement or advancement of expenses is not appropriate shall be
on the Corporation. Neither the failure of the Corporation (including its Board, its
independent legal counsel and its stockholders) to have made a determination prior to the
commencement of such action that such indemnification or reimbursement or
advancement of expenses is proper in the circumstances nor an actual determination by
the Corporation (including its Board, its independent legal counsel and its stockholders)
that such person is not entitled to such indemnification or reimbursement or advancement
of expenses shall constitute a defense to the action or create a presumption that such
person is not so entitled. Such a person shall also be indemnified for any expenses
incurred in connection with successfully establishing his or her right to such
indemnification or reimbursement or advancement of expenses, in whole or in part, in
any such proceeding.

- (b)) Any director or officer of the Corporation serving in any capacity
of (i) another corporation of which a majority of the shares entitled to vote in the election
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of its directors is held, directly or indirectly, by the Corporation or (ii) any employee
benefit plan of the Corporation or any corporation referred to in clause (i) shall be
deemed to be doing so at the request of the Corporation.

(i) Any person entitied to be indemuified or to reimbursement or

advancement of expenses as a matter of right pursuant to this Section 3 may elect to have
the right to indemnification or reimbursement or advancement of expenses interpreted on
the basis of the applicable law in effect at the time of the occurrence of the event or
events giving rise to the applicable Proceeding, to the extent permitted by law, or on the
basis of the applicable law in effect at the time such indemnification or reimbursement or

advancement of expenses is sought, Such election shall be made, by a notice in writing
to the Corporation, at the time indemnification or reimbursement or advancement of

expenses is sought; provided, however, that if no such notice is given, the right to
indemnification or reimbursement or advancement of expenses shall be determined by

the law in effect at the time indemnification or reimbursement or advancement of
expenses is sought.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned Corporation has caused this
Amended and Restated Certificate of Incorporation to be executed in its name by the
undersigned officer as of this 16th day of May, 2000.

WILMAR INDUSTRIES, INC.

MM

Name:; WILIHAM £, SANFox)
Title: SENIOR, VICE PRESDENT

AND CHIEF FAANC I/ 0FFICee
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EXHIBIT A

WILMAR INDUSTRIES, INC.
CERTIFICATE OF DESIGNATION OF
SENIOR PREFERRED STOCK,
SETTING FORTH THE POWERS, PREFERENCES, RIGHTS,

QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS OF
SUCH SERIES OF PREFERRED STOCK

WILMAR INDUSTRIES, INC., a New Jersey corporation (the
“Corporation"), DOES HEREBY CERTIFY:

That pursuant to authority conferred upon the Board of Directors of the
Corporation (the "Board of Directors") by the Certificate of Incorporation of the
Corporation (the "Certificate of Incorporation"), and pursuant to the provisions of
Chapter 7 of the New Jersey Business Corporation Act, the Board of Directors, by
unanimous written consent in lieu of meeting, adopted the following resolution creating
one series of preferred stock, which resolution is as follows:

WHEREAS, the Board of Directors is authorized, within the limitations
and restrictions stated in the Certificate of Incorporation, to provide by resolution or
resolutions for the issuance of shares of preferred stock, par value $0.01, of the
Corporation (the "Preferred Stock"), in one or more series with such voting powers, full
or limited, or without voting powers, and such other rights, preferences, privileges and
restrictions as shall be stated and expressed in the resolution or resolutions providing for
the issuance thereof adopted by the Board of Directors, and as are stated and expressed in
the Certificate of Incorporation, or any amendmeﬁt thereto, including (but without
limiting the generality of the foregoing) such provisions as may be desired concerning

voting, redemption, dividerids, dissolution or the distribution of assets and such other
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subjects or matters as may be fixed by resolution or resolutions of the Board of Directors
under the New Jersey Business Corporation Act; and

WHEREAS, it is the desire of the Board of Directors, pursuant to its
authority as aforesaid, to authorize and fix the terms of one series of Preferred Stock and

the number of shares constituting such series;

NOW, THEREFORE, BE IT RESOLVED:

ARTICLE 1
Senior Pref l‘vs |
L ignation an h
(8)  There shall be hereby established a series of Preferred
Stock designated as "Senior Preferred Stock” (the "Senior Preferred”), to consist of
27,000,000 shares, par value $0.01 per share. |
(b) Capitalized terms used herein and not otherwise defined
shall have the meanings set forth in Article II below.
2. Rank. The Senior Preferred shall, with respect to dividend
distributions, redemptions and distributions of assets and rights upon the liquidation,
‘winding up and dissolution of the Corporation, whether voluntary or involuntary, rank
senior to (a) all classes of common stock of the Corporation (including, without
limitation, the common stock, no par value per share, of the Corporation (the "Common
Stock"y), and (b) each other class or series of Capital Stock of the Corporation hereafter
created, each of which shall expressly provide that it ranks junior to the Senior Preferred

with respect to dividend distributions and distributions of assets and rights upon the
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liquidation, winding up and dissolution of the Corporation (such Capital Stock, together
with the Common Stock, the "Junior Stock”).

(a)  Beginning on the date of issuance of the Senior Preferred,
the holders of the outstanding shares of Senior Preferred shall be entitled to receive
dividends payable in cash on each share of Senior Preferred (subject to equitable
adjustment whenever there shall occur a stock split, combination, reclassification or
similar event involving the Senior Preferred) at an annual rate equal to 14%. All
dividends with respect to any share of Senior Preferred shall (i) begin to accrue on a daily
basis, (ii) be cumulative, whether or not earned or declared, (iii) bé compounded
quarterly from the date of issuance of such share and (iv) shall be payable when declared
by the Board of Directors.

(b)  Alldividends accrued With respect to shares of Senior

- Preferred pursuant to Section 3(a) shall be accrued pro rata and in like manner to all of
the holders entitled thereto, and shall be payable prior to the payment of any dividend on
shares of any Junior Stock. No dividend may be paid on any securities of the
Corporation ranking pari passu with the Senior Preferred unless such dividend is paid on
a pro rata basis to holders of the Senior Preferred also.

(c)  Dividends accrued on the Senior Preferred for any period
less than a year shall be computed on the basis of a 365 or 366-day year and the actual

number of days elapsed in the period for which accruable.

Doc#: NYS: 602987.7 : 3




4. Liquidation.

(a) Inthe event of any voluntary or involuntary liquidation,
winding up or dissolution of the Corporation, the holders of shares of Senior Preferred
then outstanding shall be entitled to be paid for each share held, out of the assets of the
Corporation legally available for distribution to its stockholders, an amount in cash equal
to the sum of the Liquidation Value per share plus an amount in cash equal to all
accumulated and unpaid dividends thereon to the date of such liquidation, winding up or
dissolution, whether or not declared, before any payment shall be made or any assets
distributed to the holders of any shares of Junior Stock. Except as provided in the
preceding sentence, holders of the Senior Prefefred shall not be entitled to any
distribution in the event of any liquidation, winding up or dissolution of the Corporation.

(b)  If, upon any liquidation, winding up or dissolution of the
Corporation, the assets of the Corporation legally available for disfribution to the holders
of the Senior Preferred shall be insufficient to permit payment in full to such holders of
the sums which such holders are entitled to receive in such case (including all accrued
and unpaid dividends thereo’n), then all of the assets available for distribution to the
holders of the Senior Preferred shall be distributed among and paid to the holders of
Senior Pref;erred ratably in proportion to the respective amounts that would be payable to'
such holders if such assets were sufficient to permit payment in full. Not less than thirty
(30) days prior to the payment date stated therein, the Corporation shall mail written
notice of any such liquidation, winding up or dissolution to each record holder of Senior

Preferred, setting forth in reasonable detail, to the extent known, the amount of proceeds
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to be paid with respect to each share of Senior Preferred and the Junior Stock in
connection with such liquidation, winding up or dissolution.

(¢)  For the purposes of this Section 4, any transaction or series
of transactions (as 2 result of a tender offer, merger, consolidation or otherwise) that
results in, or that is in connection with, (i) any Person or "group" (within the meaning of
Section 13(d)(3) of the Exchange Act) acquiring "beneficial ownership* (as defined in
Rule 13d-3 under the Exchange Act), directly or indirectly, of 51% or more of the then
issued and outstanding shares of Common Stock, without giving effect to the issuance of
shares under any security convertible into, exchangeable for or evidencing the right to
purchase or otherwise receive any shares of Common Stock, other than any such
acquisition by, or by any such "group" that is controlled by, Parthenon, the Parthenon
Affiliates or persons who are senior executive officers or former senior executive officers
of the Corporation or any of its subsidiaries, or (if) the sale, lease, exchange, conveyance,
transfer or other disposition (for cash, shares of stock, securities or other consideration)
of all or substantially all of the property or assets of the Corporation to any Person or
"group" (within the meaning of Sectiop 13(d)(3) of the Exchange Act), other than any
such sale, lease, exchange, conveyance, transfer or other disposition to, or to any such
“group" that is controlled by, Parthenon, the Parthenon Affiliates or persons who are
senior executive officers or former ‘senior executive officers of the Corporation or any of
its subsidiariés, shall be deemed to be a liquidation of the Corporation under Section 4(a)
(which transaction or series of transactions shall be referred to herein as a "Liquidation

Event"), unless the holders of eighty percent (80%) of the then outstanding shares of
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Senior Preferred, voting separately as a single class, elect not to treat any of the foregoing
transactions as a Liquidation Event by giving written notice thereof to the Corpbration.
5. Qptiona] Redemption. The Corporation may redeem all or any
portion of the shares of Senior Preferred outstanding at any time, except for shares of
Senior Preferred received by any holder in exchange for shares of Class C Preferred
Stock of the Corporation previously held by any such holder ("Exchange Shares"), upon
a vote of the majority of the Board of Directors; provided that the Corporation may not
redeem any shares of Senior Preferred owned by CB Capital Investors, LLC or any ofits
Affiliates or permitted transferees (the "Chase Shareholders"), Sterling Investment
Partners, L.P. or any of its Affiliates or permitted transferees (the "Sterling
Shareholders"), or Parthenon or any Parthenon Affiliate or any of their permitted
traﬁsferees (the "Parthenon Shareholders"), if such Chase Shareholder, Sterling
Shareholder or Parthenon Shareholder; as applicable, reasonably determines that such
redemption may be taxable as a distribution pursuant to Section 301(a) of the Internal
Revenue Code of 1986, as amended (the "Code"), by reason of Section 302 of the Code;
and provided further that if less than all of such outstanding shares of Senior Preferred
(other than Exchange Shares) are to be redeemed pursuant to this Section 5, such shares_
shall be redeemed pro rata among the holders of Senior Preferred (other than holders of
Exchange Shares) whose shares are being redeemed, based on the number of shares of
Senior Preferred held by such holders. Except as otherwise provided herein, the
Corporation shall mail written notice of each redemption of any Senior Preferred to each
record holder thereof not more than sixty (60) nor less than thirty (30) days prior to the

date on which such redemption is to be made. In case fewer than the total number of
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shares of Senior Preferred represented by any certificate are redeemed, a new certificate
representing the number of unredeemed shares of Senior Preferred shall be issued to the
holder thereof without cost to such holder within five (5) business days after surrender of
the certificate representing the redeemed shares of Senior Preferred. The Corporation
shall redeem each share of Senior Preferred to be redeemed in cash at a price per share
equal to the sum of the Liquidation Value per share plus all accumulated and unpaid
dividends thereon to t_’he date of mailing of the redemption notice, whether or not
declared.

6. Yoting Rights. The holders of Senior Preferred shall not be
entitled or permitted to vote on any matter required or permitted to be voted upon by the
stockholders of the Corporation, except as otherwise required under New Jersey law and
as follows: (i) in connection with any proposal that fhe Corporation shall authorize or
issue additional shares of Senior Preferred or additional classes or series of preferred
stock; (ii) any changes to the rights of the Senior Preferred relating to voting, redemption,
dividénds, dissolution or the distribution of Corporation assets and any amendment to
this Certificate of Designation; and (iii) in connection with such other subjects or matters
that adversely affect the holders of Senior Preferred. In any of the foregoing cases, the
affirmative vote of the holders of at least sixty percent (60%) of the then outstanding
Senior Preferred voting separately as a class shall be required; provided that, any
amendment to Section 5 limiting the rights of the Parthenon Shareholders thereunder
shall also require the prior written consent of Parthenon, any amendment to Section 5
limiting the rights of the Chase Shareholders thereunder shall also require the prior

written consent of CB Capital Investors, LLC, and any amendment to Section 5 limiting
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the rights of the Sterling Shareholders thereunder shall also require the prior written
consent of Sterling Investment Partners, L.P.

7. No Reissuance of Senior Preferred. Shares of Senior Preferred that
have been redeemed or otherwise acquired by the Corporation shall be retired and
canceled, shall resume the status of authbrized aqd unissued shares of Preferred Stock
and shall not be reissued, sold br transferred.

8. Business Day. If any payment or redemption shall be required by
the terms hereof to be made on a day that is not a Business Day, such payment or

redemption shall be made on the immedfately succeeding Business Day.

- ARTICLE IL.
Definition
As used in this Certificate of Designation, the following terms shall have
the following meanings (with terms defined in the singular having comparable meanings
- when used in the plural and yice versa), unless the context otherwise requires:

"Affiliate” means, with respect to any specified Person, any other Person
who or which, directly or indirectly, controls, is controlled by, or is under common
control with, such specified Person. For the purposes of this definition, "control,” when
used with respect to any specified Person, means the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership
of voting securities, by contract or otherwise; and the terms "controlling" and
"controlled" have meanings correlative of the foregoing.

"Board of Directors" has the meaning set forth in the preamble hereto.

"Business Day" means any day except a Saturday, a Sunday, or any day
on which banking institutions in New York, New York are required or authonzed by law
or other governmental action to be closed.

"Capital Stock" means, with respect to any Person, any and all shares,
interests, participations, rights in, or other equivalents (however designated and whether
voting or non-voting) of, such Person's capital stock and any and all rights, warrants or

Doc#: NYS: 502987.7 8




options exchangeable for or convertible into such capital stock (but excluding any debt
security that is exchangeable for or convertible into such capital stock).

"Certificate of Incorporation" has the meaning set forth in the preamble

hereto.
"Chase Sharcholders" has the mearning set forth in Section 5 hereof.
“Code" has the meaning set forth in Section 5 hereof.
"Commeon Stock" has the meaning set forth in Section 2 hereof.
"Corporation" has the meaning set forth in the preamble hereto.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.

“Exchange Shares" has the meaning set forth in Section hereof.
"Junior Stock" has the meaning set forth in Section 2 hereof.
"Liquidation Event" has the meaning set forth in Section 4(c) hereof.

"Liquidation Value" means, with respect to each share of Senior Preferred,
the sum of $10.

"Parthenon" means Parthenon Investors, L.P., a Delaware corporation, and
its successors.

"Parthenon Affiliates" means any Person directly or indirectly controlled
by, or under common control with, Parthenon, including, without limitation, any
partnerships or coinvestment entities established by Parthenon, any direct or indirect
partners of any of the foregoing, and any directors, officers and employees of Parthenon

and any of the foregoing Persons,

"Parthenon Shareholders” has the meaning set forth in Section 5 hereof.

"Person" means any individual, corporation, limited liability company,
partnership, firm, joint venture, association, joint-stock company, trust, estate,
unincorporated organization, governmental or regulatory body or other entity.

"Preferred Stock" has the meaning set forth in the preamble hereto.

"Senior Preferred” has the meaning set forth in Section 1(a) hereof.

"Sterling Shareholders” has the meaning set forth in Section 5 hereof.

Doc# NY5: 602987.7 9
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“Yoting Stock" of any Person means shares of Capital Stock entitled
(without regard to the occurrence of anty contingency) to vote for the election of members
of the board of directors or similar management body of such Person. :

IN WITNESS WHEREOQF, the undersigned has caused this Certificate to
* be duly executed by its duly authorized officer this 16th day of May, 2000.

WILMAR INDUSTRIES, INC.

By:M W
Name: WiLLtAM E. SANFOKD
Title: SENioR. VICE PRESIDENT AND

CHIEL FINANCIAL CFAICER

.
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EXECUTION COPY

Pl

CERTIFICATE OF MERGER
DEC 27 2000
QF
State Treasurer
USL HOLDINGS, L1L.C Roland Machold
INTO
WILMAX INDUSTRIES, INC.

Pursuant to Section 14A:10-5.1 af the
Business Corporation Act of the State of New Jersey

The undersigned DO HEREBY CERTIFY:

FIRST: The name of the foreign constituent corporation, which is
being merged into the surviving constituent corporation, is USL Holdings, LLC (*UJSL™),
which is & limited Hability company organized under the laws of the State of North

Carolina,

SECOND:  The name of the domestic constituent corporation, which is
the surviving constituent corporation, is Wilmar Industries, Inc. (“Wilmar”).

 THIRD: The Board of Directors of Wilmar has duly adopted 2 Plan

of Merger, attached as Exhibit A, setting forth the terms and conditions of the merger of
said corporations, .

FOURTH:  The number of outstanding equity interésts of USL, all of
which are owned by Wilmar, is 100 units.

FIFTH: The number of outstanding shares of Wilmar, which are
both preferred stock and common stock, are as foflows; ,

(a) 23,619,888 shares of preferred stock;
(b) 1,795,063 shares of common stock.
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EXHIBIT A
PLAN OF MERGER
FOR
USL HOLDINGS, LLC
INTO

WILMAR INDUSTRIES, INC.
IT IS HEREREY certified that:

1. Wilmar Industrics, Inc. (the "Corporation") is a busincss
corporation of the State of New Jersey.

2. The Corporation is the owner of all of the autstanding srity
hteresty VIUSL Holdisgs, LLC (“LUSL"), wlivlt iy # lvited Lubility conpany vrganized
under the laws of the State of North Carolina.

3, On December 20, 2000, the Board of Directors of the Corporation
adopted the following resolutions to merge USL into the Corporation:

RESOLVED, that, pursuant to Section 14A:10-5,1 of the Business
Corporation Act of the State of New Jarsey, the Corporation and UISL, which is a wholly-
owned subsidiary of the Corporation, shall be merged on the followmg terms and
conditions (the "Merger):

(2)  The Corporation shall continue to be incorporated and duly
organized under the laws of the State of New Jersey, USL shall be the merged
corporation and its separate existence shall thereupon cease.

The effective date of the Merger (the "E_ﬁ‘g&mlmg ]
shall be December 29, 2000. e s e

()  Theissued equity interests of USL shall not be converted in
any manner, but each said equity interest which is issued as of the Effective Time shall be
surrendered and extinguished,

(d) At the Effective Time, the Certificate of Incorporation of
the Cotporation, us in effect inunediately prior to the Effective Time, shall be the
Certificate of Incorporation of the Corporation, as the surviving corporation, until
thereafter restated or amended in accordance with applicable law

Doc: NYS: 843763.1
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Certificate of Incorporation of the Corporation, as the surviving corporation, until
thereafter restated or amended in accordance with applicable law.

(¢)  The By-laws of the Corporation, as in effect immediately
priot to the Effective Time, shall from and after the Effective Time become and remain
the By-laws of the Corporation, as the surviving corporation, until thereafter amended or
restated as provided therein,

(f)  The officers and directors of the Corporation in office on
the Effective Time shall remain in the same capacities as officers and directors of the
Corporation, as the sur vxvmg corporation, until their successors have been duly elected
and qualified,

(g)  Atthe Effective Time, the Corporanon, as the surviving
corporation, shall assume all of the rights, privileges, powers, franchises, duties,
liahilities and obligations of USL and the Corporation.

(k)  Any officer of the Corporation shalt be, and each of them
hereby is, awthorized to execute, and the Secretary or Asgistant Secretary of the
Corporation is hereby authorized to attest to the execution of, & Plan of Merger of the
Corporation and USL, and any officer of the Corporation shall be, and each of them
hereby is, authorized to cause the Plan of Merger to be filed with the Secretary of State of
the State of New Jersey.

0] Anything herein or elsewhers to the contrary
notwithstanding, the terms and conditions of the Merger may be amended, and the
Merger may be terminated and abandoned, to the fullest extent permitted by law, by the
Board of Directors of the Corporation at any time prior to the date of filing of the Plan of
Merger with the Sacratary of State of the Stata nf New Tarsry

RESOILVED, that any officer of the Corporation be, and ¢ach of them
hereby is, authorized and empowered, in the name and on behalf of the Corporation or its
subsidinries, to take any action (including, without limitation, the payment of expenses)
and to execute (by manual or facsimile signature) and deliver all such further documents,
contracts, letters, agreements, instruments, drafts, receipts or other writings that such
officer or officers may in their sole discretion deem necessary or appropriate o carry out,
comply with and effectuate the purposes of the foregoing resolutions and the transactions
contemplated thereby and that the authority of such officers to execute and deliver any of’ _ I

such documents and instruments, inchuding wishout limitation any modification,
extension or expansion, and to take any such other action, shall be conclusively

evidenced by their execution and delivery thereof or their taking thereof.
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. CERTIFICATE OF MERGER FILED i
OF
ACE MAINTENANCE MART USA, INC. DEC 27 200 .
o Rotane Machold

WILMAR INDUSTRIES, INC.,

Pursuant to Section 14A:10-5.1 of the
Business Corporation Act of the State of New Jersey

The undersigned DO HEREBY CERTIFY:

FIRST: The name of the foreign constituent corporation, which is
being merged into the surviving constituent corporation, is Ace Maintenance Mart USA,
Inc. ("Ace"), which is a business corporation incorporated under the laws of the State of
California, = S

SECOND:  The name of the domestic constituent corporation, which is
the surviving constituent corporation, is Wilmar Industries, Inc. (“Wilmar™).

THIRD; The Board of Directors of Wilmar has duly adopted a Plan
of Merger, attached as Exhibit A, setting forth the terms and conditions of the merger of
said corporations,

FOQURTH:  The niimber of outstanding shares of Ace, all of which are
common stock, is 1,000 shares.

FIFTH: The fumber of outstanding shares of Wilmar, which are
both preferred stock and common stock, are as follows:

() 23,619,888 shares of preferred stock;
(b) 1,795,063 shares of common stock.

< xS .
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‘ SIXTH: The effsctive date of the merger hesein cunﬁad, inxafar ay the
provisions of the Business Carporation A<t of the State of New Jersey govern such
clfective date, shall be theQ day of Decembier, 2000,

Signed on December @& 2000,

WILMAR INDUSTRIES, INC.

By: M
Name: Wiitd A SAIFCRD
Tile: go 1P ¢ CFO
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* PLAN OF MERGER
FOR

ACE MAINTENANCE MART USA, INC.
ﬂ-
INTO
WILMAR INDUSTRIES, INC.
IT IS HEREBY certified that:

1. Wilmar Industries, Inc. (the "Corporation”) is a business
corporation of the State of New Jersey.

2. The Corporation is the owner of all of the outstanding sheres of
Ace Maintenance Mart USA, Inc, ("Ace"), which is a business corporation incorporated
under the laws of the State of California,

3. On Deocmber 20, 2000, the Board of Directors of the Corporation
adopted the following resolutions to mergs Ace into the Corporation:

RESOLVED, that, pursuant to Section 14A:10-5.1 of the Business
Corporation Act of the State of New Jersey, the Corporation and Ace, which is a wholly-
owned subsidiary of the Corporation, shall be merged on the following terns and
conditions (the "Merger*):

(a)  The Corporation shall continue to be incorporated and duly
organized under the laws of the State of New Jerscy, Ace shall be the merged
corporation and its separate existence shall thereupon cease.

(b)  The effective date of the Merger (the "Effective Time")
shall be December 29, 2000, e . N . g

(c)  Theissued shares of Ace shall not be converted in any
manner, but each said share which is issued as of the Effective Time shall be surrendered
and extinguished, ‘

(d) At the Effective Time, the Certificate of Incorporation of
the Corporation, as in effect immediately prior to the Effective Time, shall be the
Certificate of Incorporation of the Corporation, as the surviving corporation, until
thereafter restated or amended in accordancs with applicable law.

Dot#: NYS: 8457561
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(&)  The By-laws of the Corporation, as in effect immediately
prior to the Effective Time, shall from and after the Effective Time become and remain
the By-laws of the Corporatlon. as the surviving corporation, until thereafter amended or
restated as provided therein,

) The officers and directors of the Corporation in office on
the Bffective Time shall remain in the same capacities as officers and directors of the
Carporation, a3 the surviving corporation, until their successors have been duly elected
and qualified.

At the Effective Time, the Corporation, as the surviving
corporation, shall assume all of the rights, privileges, powers, franchises, duties,
liabilities and obligations of Ace and the Corporation,

(hy  Amny officer of the Corporation shall be, and each of them
hereby is, authorized to execute, and the Scoretary or Assistant Secretary of the
Corporation is hereby authorized to attest 10 the execution of, 8 Plan of Merger of the
Corporation and Ace, and any officer of'the Corporation shall be, and each of them
hereby is, authorized to cause the Plan of Merger to be filed with the Secretary of State of
the State of New Jersey.

@ Anything herein or elsewhere to the contrary
notwithstanding, the terms and conditions of the Merger may be amended, and the
Merger may be terminated and abandoned, to the fullest extent permitted by law, by the
Board of Directors of the Corporution at aay time prior to the date of filing of the Plan of
Merger with the Secretary of State of the State of New Jersey

RESOL VED, that any officer of the Corporation be, and each of them
hereby is, authorized and empowered, in the name and on behalf of the Corporation or its
subsidiaries, to take any action (including, without limitation, the payment of expenses)
and to execute (by manual or facsimile signature) and deliver all such further documents,
contracts, letters, agreements, instruments, drafis, receipts or other writings that such
officer or officers may in their sole discretion deem necessary or appropriate to carry out,
comply with and effectuate the purposes of the foregoing resolutions and the transactions
contemplated thereby and that the authority of such officers to execute and deliver any of
such documents and instruments, including without limitation any modification,
extension or expansion, and to take any such other action, shall be conclusively
evidenced by their execution and delivery thereof or their taking thereof

Dook: NYS: 845756,1 -
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DEC 27 2000

CERTIFICATE OF MERGER

H State Treasurer
= | Rolan¢ Machold |

J.A. SEXAUER, INC., TRAYCO OF 8.C,, INC.,
MANAGREMENT SUPPLY COMPANY, AND
ONE SOURCE SUPPLY, INC.,

INTO
WILMAR INDUSTRIES, INC.

Pursuunt to Seclion 14A:10-5.1 of the
Businesg Corporation Act of the Statc of New Jerscy

“re
v

The undersigned DO HERERY CERTIFY:

FIRST: The names of the foreign constituent corporations, which
are being merged into the surviving constituent corporation, arc as follows: J.A, Sexauer,

Ine. ("Scxauer") and Trayco of S.C., Inc. (*“[rayea™), which arc business corporations
incorporated under the laws of the State of Delawate; Management Supply Cotopuny

(“Management Supply”), which is a busincss corporation ineorporated undor the laws of
the State of Michigan; und One Soures Supply, 1nc, (“One Source”) (collectively, the
“Subsidiarics”), which js a business corpom‘aon mcorpomted undu‘ the laws of the State

of Florida. -
SECOND:  The name of the domestic constituent corporation, which is
the surviving constituent corporation, is Witmar Industries, Inc. (*Wilmac®).
THIRD: The Board of Directors of Wilinar has duly adopted a Plan
of Merger, attached as Bxhibit 4, setting forth the ierms and conditions of the merger of

sald corporations.
FOURTH:  Asto the following Subsidiaries, the number of outstarding
shares, all of which are common shares and owned by Wilmar, is as follows:

Sexauer has 2,000 outstanding shares;

a)
b) : Trayco has 1,000 outstanding shares;
¢) Ono Souyeo has 100 outstanding shares.
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(#) One Source has 100 outstanding shares,

FIFTH. The number of outstanding shares of Management Supply,
which are both preferred stock and two classes of common stock and are all owned by
Wilmar, are as follows:

(=) 300,000 shares of preferred stock;
(b) 5,000 shares of Class A Voting Comumon Stock; and
{c) 45,000 shares of Class B Non-voting Common Stock.

SIXTH: The number of outstanding shares of Wilmar, which are
both preferred stock and common stock, are as follows:

(a) 23,619,888 shares of preferred stock;
{b) 1,795,063 shares of common stock.

[Remainder of Pags Left Intentionally Blank]
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. SEVENTH: The eSective date of the merger herein certified, insofar as
the provisions of the Bu: Corporation Act of the State of New Jersey govem such
effactive date, shall be ¢ th day of December, 2000.

Signed on Dmnbu’%%\zw&

WILMAR INDUSTRIES, INC.,
By:
Nawme; William Sanford
Title; Senior V.P, and CFO

Ducy NYS: $60005.6
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PLAN OF MERGER
FOR

J.A, SEXAUER, INC., TRAYCO OF 8.C., INC,,
BARNETT INC., U.8. LOCK CORPORATION,
MANAGEMENT SUPPLY COMPANY, AND
ONE SOURCE SUPPLY, INC
INTO
WILMAR INDUSTRIES, INC.
IT IS HERERY certified that;

1, Wilmar Industries, Inc. (the "Comoration”) is a business
corporation of the State of New Jersey,

A The Corporation is the owner of all of the outstanding shares of
J.A. Sexauer, Inc. ("Sexauer™), Trayco of S.C., Inc. (“Trayee™), Bamett Inc. (“Barneit”)
and U.8, Lock Corporation (118, Lock”), which are business corporations incorporated
under the laws of the State of Delaware; Management Supply Company (“Management
Supply™), which is 2 business corporation incorporated under the laws of the State of
Michigan; and One Source Supply, Inc. (“Qne Source”) (collectively, the “Subsidiaries”),
which is & business corporation incorporated under the laws of the State of Florida,

3. On December 20, 2000, the Board of Directors of the Corporation
adopted the following resolutions to merge the Substdiaries into the Corporation:

RESOLVED, that, pursuant to Section 14A:10-5.1 of the Business
Corporation Act of the State of New Jersey, the Corporation and the Subsidiaries, which
is a wholly-owned subsidiary of the Corporation, shall be merged on the following terms
and conditions (the "Marger"):

(a)  The Corporation shall continue to be incorporated and duly
“organized under the laws of the State of New Jersey. The Subsidiaries shall be the
merged corporations and their separate existence shall thereupon cease,

()  The effective date of the Merger (the "Effective Time")
shall bs December 29, 2000, ’

(¢)  Theissued shares of the Subsidiaries shall not be converted

in any manner, but each said share which is issued as of the Effective Time shall be
surrendered and extinguished.

Dock; NY5: 840999.6
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(d) At the Effective Time, the Certificate of Incorporation of
the Corporation, as in effect immediately prior to the Effective Time, shall be the
Certificate of Incorporation of the Corporation, as the surviving corporation, until
thereafier restated or amended in accordance with applicable law.

(&)  The By-laws of the Corporation, as in effect immediately
prior to the Effective Time, shall from and after the Effective Titne become and remain
the By-laws of the Corporation, as the surviving ¢orporation, until thereafter amended or
restated as provided therein,

()  The officers and directors of the Corporation in office on
the Effective Time shall remain in the same capacities as officers and directors of the
Corporation, as the surviving corporation, until their successors have been duly elected
and qualified. :

() Atthe Effective Tiuie, the Corporation, as the surviving
corporation, shall assume all of the rights, privileges, powers, franchiges, duties,
liabilities and obligations of the Subsidiaries and the Corporation,

(h)  Any officer of the Corporstion shall be, and each of them
hereby is, authorized to exevute, and the Secretary or Assistant Secretary of the
Corporation is hereby authorized to attest to the exscution of] a Plan of Merger of the
Corporation and the Subsidiaries, and any officer of the Corporation shall be, and each of
them hereby is, authorized to cause the Plan of Merger to be filed with the Secretary of
State of the State of New Jersey.

)] Anything herein or elsewhere to the contrary
notwithstanding, the terms and conditions of the Merger may be amended, and the
Merger may be terminated and abandoned, to the fublest extent permitted by law, by the
Board of Directors of the Corporatior at any time prior to the date of filing of the Plan of
Merger with the Secretary of State of the State of New Jersey.

RESOL VED, that any officer of the Corporation be, and each of them
hereby is, authorized and empowered, in the name and on behalf of the Corporation or its
subsidiaries, to take any action (including, without limitation, the payment of expenses)
and to execute (by manual or facsimile signature) and deliver all such further documents,
contracts, letters, agreements, instruments, drafls, receipts or other writings that such
officer or officers may in their sole discretion deem necessary or appropriate to carry out,
comply with and effectuate the purposes of the foregoing resolutions and the transactions
contemplated thereby and that the authority of such officers to execute and deliver any of
such documents and instruments, including without limitation any modification,
extension or expansion, and to take any such other action, shall be conclusively
evidenced by their execution and delivery thereof or their taking thereof

[Remainder of this page left intentionally blank]
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CERTIFICATE OF AMENDMENT (’g
OF THE FILED

CERTIFICATE OF INCORPORATION
OF JUN 2 2 200;

WILMAR INDUSTRIES, INC. -
STATE TREASURER

Pursuant to Section 14A:9-2
of the Business Corporation Act
of the State of New Jersoy

‘Wilmar Industries, Inc,, a New Jersey corporation (the “Corporation™),

does hereby cettify as follows:
1. Article 1 of the Corporation’s Certificate of Incorporation is

hereby amended to read in its entirety as set forth below:

“FIRST. The name of the corporation is INTERLINE BRANDS, INC."
2 Article 4, Section 1 of the Corporation’s Certificate of

Incorporation is hereby amended to read in its entirety as set forth below:

“l,  Designation. The total number of shares of all classes of stock which the
Corporation shall have authority to issue is 34,500,000; of which 7,500,000 shares, no par
value per share, are to be of a class designated “Common Stock” (the “Common Stock™)
and 27,000,000 shares, par value $.01 per share, are to be of a class designated Senior
Preferred Stock (the “Senior Preferred Stock”).

The rights, preferences, privileges and restrictions granted to and imposed upon
the Common Stock are set forth below in this ARTICLE FOURTH. The rights,
preferences, privileges and restrictions granted to and imposed upon the Senior Preferred
Stock are set forth in the attached Exhibit A.™ .

i
3, The amendment of the certificate of incorporation herein certified

has been duly adopted and written consent has been given in accordance with the

ooar.ws:aww.n. < 7865//5607?7 : 0/() 00 777&7
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~ provisions of Sections 14A:6-7.1 and 14A5-6(2) of the Business Corporation Act of the

State of New Jersey.
{[Rest of page left intentionally blank]
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be duly executed in its corporate name this 2) day ofdun& . 2001,

Doc: NYS: 962391.1

IN WITNESS WHEREOF, the undersigned has caused this Certificate to

WILMAR INDUSTRIES, INC.

By: WM

Name: A7 aew folreten

Title:

S




’ Colt- FILED

JUL 18 2001

~ New Jersey Department of the Treasury STATE TREASURER

Division of Commercial Recording

CERTIFICATE OF CORRECTION OF WILMAR INDUSTRIES, INC.

(NOW KNOWN AS INTERLINE BRANDS, INC.)
Corporation Number: 0100077767

(Pursuant to Title 14A:1-6 (5)
of the New Jersey Business Corporation Act)

The undersigned hereby submits for filing a Certificate of Correction
executed on behalf of the above named Corporation, pursuant to the provisions of the
appropriate Statute, referred to above, of the New Jersey Statutes,

The Certificate to be corrected is the Certificate of Merger of J.A. Sexauer, Inc.,
Trayco of S.C., Inc., Bamett Inc., U.S. Lock Corporation, Management Supply

Company, and One Source Supply, Inc, into Wilmar Industries, Inc., filed as of
December 27, 2000.

The inaccuracy in the Certificate is the omission of Bamett Inc. and U.S. Lock

Corporation from the first page of the Certificate of Merger.

3. The Certificate of Correction hereby reads as follows:
See EXHIBIT A

L.

WILMAR INDUSTRIES, INC.

sl

Name; William E. Sanford
Title: Senior Vice President

~ Date: June [t , 2001
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EXECUTION COPY

CERTIFICATE OF MERGER
OF

J.A. SEXAUER, INC,, TRAYCO OF 8.C,, INC,,
BARNETT INC,, U.S. LOCK CORPORATION,
MANAGEMENT SUPPLY COMPANY, AND
ONE SOURCE SUPPLY, INC.

INTO -
WILMAR INDUSTRIES, INC.

Pursuant to Section 14A:10-5.1 of the
Business Corporation Act of the Statc of New Jersey

The undersigned DO HEREBY CERTIFY:

FIRST: The names of the foreign constituent corporations, which
are being merged into the surviving constituent corporation, are as follows: J.A. Sexauer,
Inc. (“Sexauer”), Trayco of S.C., Inc. (“Trayco”), Barnett Inc. (“Batnett™) and U.S. Lock
Corporation (“U.S. Lock™), which are business corporations incorporated under the laws
of the State of Delaware; Management Supply Company (“Management Supply”), which
is a business corporation incorporated under the laws of the State of Michigan; and One
Source Supply, Inc. (“One Source”) (collectively, the “Subsidiaries™), which is a business
corporation incorporated under the laws of the State of Florida.

SECOND:  The name of the domestic constituent corporation, which is
the surviving constituent corporation, is Wilmar Industries, Inc. (“Wilmar”).

THIRD: The Board of Directors of Wilmar has duly adopted a Plan
of Merger, attached as Exhibit A, setting forth the terms and conditions of the merger of
said corporations.

FOURTH:  As to the following Subsidiaries, the number of outstanding
shares, all of which are common shares and owned by Wilmar, is as follows:

(a) Sexauer has 2,000 outstanding shares;

(b) Trayco has 1,000 outstanding shares;

(c) Barnett has 100 outstanding shares;

{d) U.S. Lock has 1,000 outstanding shares; and

Doc#: NYS: 840999.6
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New Jersey Department of the Treasury
Division of Revenue
Certificate of Ameadment to NAY 22 2003
Certificate of Incorporation

. (For Use by Domestic Profit Corporations) State Treasurer

Pursmuarg to the provisiang of Section 14A:9-2 (4) and Sccton 14A:9-4 (3), Carporations, General, of the New Jersey Srgtitex,
the undersignod corporation exacutes the following Ceruficate of Amendmont 0 its Cortificats of Incarposation:

1. The name of the corpasation ix; Interline Brands, Ine.

2 The following amiendmen to the Cestificate of Incorporation was approved by the directore sad thereafer duly edogted by the

sharcholders of the corporation on the 7th day of May, 2003:

Reaalved, that Artiels 1 of Exhibit A of the Certificam of tncarporation be smendad to add the Sollowing sentence

immediately after the final seatencs of Section 4(c) thersof:

“Notwithstanding the foregoing, for 5o long as any of the Cosporation’s 11 V4 %
senior subordinated notes (the “Senior Subordinated Notes™) to ba issued undzr an Indenture to
be entered into by the Corparation, Wilmar Holdings, Inc., Witmar Financial, Inc., Glenwood
Acquisition LLC and the Bank of New York, as trustee (as supplemanted or amended the
“Indenture™), remain outstanding until the first anniversary of the Stated Maturity (zs defined in
the Indenture) of the Senior Subordinated Notes (the “Senior Subordinated Notes Period™), no
event described in Section 4(a), 4(c)(i) or 4 (c)(ii) above sball bo deamed to be a voluntary or
involuntary liquidation, winding up, a dissolution or other “Liquidation Event” entitling holders
of the Senior Preferred to any amounts under Section 4(a) or 4(b) above, unless auch event shall
also constitute a “Change {n Control” as defined in the Indanture. Furtbermore, during the
Senior Subardinated Notes Pariod, holders of the Senior Preferred shall pot be entitled to any
amounts under Section 4(a) or 4(b) above on account of en event described in Section 4(a),
4(c)(i) or 4(c)(ii) above occurring and such Sactions shall not be operative, unless and until all
covenants and uther terma of the Senjor Subordinated Notes and the Indenture havea first been
fully complied with, including without limitation ths making of a “Change of Contro} Offet"' as
defined in the Indenture and the purchase of eny Scnior Subordinatcd Notes tendered pursuant
to such offer.”

3, The sumbes of shiores cutsating at e time of the adoption of the amendroenr was:
Comroon Stock, no par value (“Common Stock™): 5,385,189
Senior Preferred Stock, par value $.01 per ghare (“Seuior Preferred Stock”): 23,619,888

The tota) number of shares entitlad Lo votg thereon was;
Common Stock: $,385,189
Senior ['reictred Stock: 23,619,888

Dine NYE-40528).2
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I¥ th shares of any tlass cr series of sharss are ontifled ta vois thoreon s & class, sot forth helaw tha desgnation and numbar of
ouuunding shares cotitled to vote thsson of each such class pr series. (Orit if a0t applicale),

Senlor Preferrad Stock: 23,619,888

4. The number of shares voring for and against such amendment is o8 follows: (If the sharcs of sny class or scrios am eatitlad to
vote as 3 class, set forth the number of shares of cach such cluss snd suciss vixing far and agains the smandmant, raspactivaly),

Comman: 3,972,033 Common: 0
Senior Preferved: 16,725,155 Senior Preferred: 0

5. & the amendrmeat provides for an exchange, reclaasification or caseciiution of {asusd shares, set forth a statemant of the .
mannar {n which the sampe shall be affecred, (Omit if 5ot applicabdle).

N/A

6. Other pravision.: (Omit {f act spplicable).
N/A

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.)
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FILED
uMe-2 1103
New Jergey Division of Revenue DEC 1 7 2004
‘Cortificate of Merger/Consolidation
(Profit Corparations) STATE TREASURER
This form may be used to record the merger or consolidation of a carporation with or into snother busivess aatity or entitics, pursusnt

to NISA HA. Applicauts must insuce strict compliance with the requirements of Siste law snd insure that all filing roquirements are
met. This form is intended to simpllty filing with the State Treasurcr. Applicants sre advised to stel out private legal advice before
submitting filings to the Depar of the T ¥, Division of Revenue's office,

1. Type of Filing (check one): -'_-"'_Merger ' Consolidation
2. Name of Surviving Business Enlity: Interline Brands, inc. (A Now Jersey Corporation)
3. Name(s)lurisdiction(s) of Al Participating Business Entities:

’ Identification # Asignad by
b

Interiine Brands, Inc. - oty - Trowsure (rapplicatle)
Interiine Brands, Inc. New Jarsey 0100077767 —
Interline Subsidiary, Inc. New Jerssy 0100930496 -

4. Daw MergerConsolidation sdopted: November 24, 2004

$. Voting: (all corpormtions involved; attach additiopal sheets if nccossary)
& Corp. Name Interline Brands, Inc. (A Dalaware Corporation) Quistanding Shares 00 -
If upplicable, set forth the number and designation of any class or serles of shaves entitiod to vote,

100 shares of common $tock, par valos $.01 per share
Vating Far ____100 VatingAgainst___ O :OR
Merger/consalidation plan was adopied by the unanimous writlen consent of the shascholdars without & meeting (check}f__

4 Cop. Name Interiine Brands, Inc. (A New Jersey Corporation) Onatstanding Shares 28,999,297
1 upplicable, seb forth the number and designation of sy class or series of shares entitiod to vote,
$,3690.040 shwves o:ﬂmq;n u?‘dt. par yalue $.01 pnr;h:u
Commen stock: 3,897,089 23,555,843 shaces of sanior preferred stock, par valus $.04 pershare
Voting For _Senior prafarrad stock: 18,605,934 Vating Against 0 t OR

lidation plan was adopted by the unanimous wrilten consent of the shareholders without & meeting (eluek‘,‘____ )

[N

< Corp, Nsme Intenline Subsidlary, Inc. (A New Jersey Corporation)  Qutstanding Shares 1
{Fapplicable, sct fonth the number ?w&umm of' w{l‘g’ m &twsh!:u entitiod to vote.

Valing For 1 VotingAgainst_____ 0 _;OR
Mesger/ tidation plan was adopled by the L wrilten of the sharchold nwithouumeetinu(chwk‘:_’s__
6. Service of Process Address (For use if the surviving business entity is not suthorized or registered by the State

Trensurer:

The surviving business entity agrees that it may be served with provess in this State in any action, suit or proceeding
for the enforcement of sny cbligation uf any domestic or foreign corporation, previously amenable to suit in this
State, which is & party to this mergec/cansolidation, and in any proceeding for the enforcement of the rights of a
dissenting shareholder of such dotnestic corgaration against the surviviag corporation,

The Treasurer is hiereby appointed as agent to accept service of process In any such action, suit, or proceeding which
 shall be farwarded to the surviving business entity at the Service of Process address stated above,

The Surviving Business Entity slso agrees that it will promptly pay to the dissenting shareholders of any such
domestic corporation the amount, if any, 1o which they may be entitled under the provisions of Title 14A.,

GiooerTTe?




-

Certificate of Merger/Consalidation

UMC-2
Page 2

7. Effective Date (sec inst.): Decefnber 21,2004

S
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ot

Nome Tils Daie
Michael J. Greba I elamene Coracat | o 12/16/04
Michasl J. Grebe v ey oaperatiny o 216704
Michael J, Grebe e ey Gty it ey 5 416./04:

**Remember to aitach: 1) the plan of merger er consolidation; and 2) if the surviving o resutting business is not a registersd or -
sulborlzed dorestic or foreipn corparation, 3 Tex Cletrance Certiflcate for each participating carposstion.

NS Division of Revenue, PO Box 308, Trenton NJ 08625




AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER is dated as of December
10, 2004 (this “Agreement™), by and among Interline Brands, Inc,, a New Jersey
corporation (“Interline NJ™), Interline Brands, Inc., a Delaware corporation (“Holdgo™),
and Interline Subsidiary, Inc,, a New Jersey corporation (“Subgo™).

WHEREAS, as of the date hereof, Holdco is a direct wholly-owned
subsidiary of Interline NJ and Subco is a direct wholly-owned subsidiary of Holdco;

WHEREAS, Interline NJ and Subco desire to engage in a transaction
consisting of the merger of Interline NJ with and into Subco with Interline NJ as the
surviving corporation {the “Merger’), pursuant to the terms and conditions of this
Agreement and in accordance with Section 14A:10-1 of the New Jersey Business
Corporation Act, as amended (the *NJBCA"™);

WHEREAS, the respective boards of directors of Interline NJ, Holdeo
and Subco have determined that the Merger, structured in the manner contemplated
herein, is desirable and in the best interests of their respective shareholders and, by
resolutions duly adopted, have approved and adopted this Agreement;

WHEREAS, Interline NJ has formed Holdco in connection with the initial
public offering (the “IPO™) of shares of common stock of Holdco, par value $0.01 per
share (the “Holdeo Common”), in order to have a Delaware holding company issuer for
the IPO;

WHEREAS, Holdco, the sole shareholder of Subco, and Interline NJ, the
" sole shareholder of Holdco, have each adopted and approved this Agreement in
accordance with Section 14A:10-3 of the NJBCA;

WHEREAS, for U.S, federal income tax purposes the parties intend that,
so long as former shareholders of Interline NJ exchange an amount of stock in Interline
NJ which constitutes “control” of Interline NJ (within the meaning of
Section 368(a)(2)(E) of the Internal Revenue Code of 1986, as amended (the “Code™)),

" the Merger will qualify as a reorganization within the meaning of Section 368(2) of the
Cade and the rules and regulations promulgated thereunder (the “Regulations™); that this
Agreement constitutes a plan of reorganization within the meaning of Regulation
Section 1.368-2(g); and the Merger will be treated as part of a transaction that qualifies
under Section 351 of the Code and the Regulations thereunder; and

WHEREAS, Interline NJ, Holdco and Subco desire to make certain
representations, watranties, covenants and agreements, each to the other, in connection
with the Merger and also to prescribe various conditions to the Merger.,
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NOW, THEREFORE, in consideration of the premises and agreements
contained herein, and for other good and valuable consideration, the receipt and
- sufficiency of which are hereby acknowledged, the partics hereto agree as follows:

ARTICLE 1

THE MERGER

1.1 The Merger. Subject to the terms and conditions hereof, Interline
NJ shall merge with and into Subco as soon as practicable following the satisfaction or
waiver of the conditions set forth in Section 4.1 hereof. Interline NJ shall be the
surviving corporation in the Merger (the “Surviving Corporation™), and, at the Effective
Time (as defined in Section 1.2), the separate existence of Subco shall cease. The
corporate existence of Interline NJ, with its purposes, powers and objects, shall continue
unaffected and unimpaired by the Merger, and as the Surviving Corporation it shall
succeed to all rights, assets, liabilities and obligations of Subco as and to the extent
provided in Section 14A:10-6 of the NJBCA. :

: 1.2  Effective Time, The Merger shall become effective (the “Effective
Time") upon the filing by Interline NJ of a certificate of merger {the “Certificate of
Merger™) with the Secretary of State of the State of New Jersey, or such later time as may
be set forth in the Certificate of Merger, pursuant to Sections 14A:1-6 and 14A:10-4.1(2)
of the NTBCA.

1.3 Certificate of Incorporation. The Certificate of Incorporation of

Interline NJ, as amended and restated at the Effective Time to read in its entirety as set
forth on Exhibit A, shall be the Second Amended and Restated Certificats of
Incorporation of the Surviving Corporation (the “Restated Charter’™), until duly amended
or repealed in accordance with the provisions thereof and of applicable law.

1.4  By-Lawg. The Bylaws of Interline NJ, as amended and restated in
its entirety at the Effective Time, shall be the Second Amended and Restated By-laws of
the Surviving Corporation (the “Regtated By-Laws™) until duly amended or repealed in
accordance with the provisions thereof and of applicable law.

1.5  Officers and Directors. At the Effective Time, the directors and

officers of Interline NJ immediately prior to the Effective Time shall be and constitute the.

directors and officers of the Surviving Corporation until their successors shall have been
duly elected or appointed and qualified or until their earlier death, resignation or removal
in accordance with the Restated Charter and By-Laws.

Doc FNY6:T42652.26




ARTICLE 11
CONVERSION OF SECURITIES
2.t Effect of the Merger on Capital Stock. At the Effective Time, by

virtue of the Merger and without any action on the part of Interline NJ, Holdeo, Subco, or
the holder of any shares of capital stock of Interline NJ, Holdco or Subco:

(8  Conversion of Subco Capital Stock. Each share of
common stock, without par value, of Subeo (the “Subeo Common™) issued and
outstanding immediately prior to the Effective Time shall be converted into and become
the right to receive (i) one hundred (100) shares of common stock, without par value, of
the Surviving Corporation and (ii) one share of Senior Preferred Stock, par vatue $0.01
per share, of the Surviving Corporation, each of which shall be fully paid and non-
assessable,

Cancellation Qf_ﬂglé(& Stock. Bach share of stock of
Holdco owned by Interline NJ immediately prior to the Effective Time shall be
automatically eancelled and shall cease to exist without bemg converted into any stock or
other consideration whatsoever.,

()  Cancellation of Interline N¥ Treasury Stock. Each share of
stock of Interline NJ ownied by Interline NT immediately prior to the Effective Time shall
be automatically cancelled and shall cease to exist without being converted into any stock
or other consideration whatsoever.

() i
_Imggl_!w Each share of oommon stock. wnthout par value of Interlme NJ (the
“Interline NJ Common™) and each share of Senior Preferred Stock, par value $0.01 per
share, of Interline NJ, (the “Interline NJ Preferred™) issued and outstanding immediately
prior to the Effective Time, shall be converted into the following (the “Merger

Consideration™):

: i) Interline Common Stock. Each issued and

outstanding share of Interline NJ Common shall be converted into the right to receive that
number of newly issued, fully paid and non-assessable shares of Holdco Common equal
to the Common Stock Equity Consideration Per Share without interest, subject to the
fractional share provisions in Section 2,2(¢). Each share of Interline NJ Common that has
been converted into the right to receive shares of Holdco Common as provided in this
subsection 2.1(d}(i) shall be canceled in accordance with Section 2.2 and shall cease to
exist, and the holder of certificates which immediately prior to the Effective Time
represented those shares (the “Interline NJ Common (_,:g;gﬁgagg“) shall cease to have any
rights with respect to those shares, other than the right to receive certificates representing
shares of Holdco Stock (“Holdeo Certificates™) upon surrender of the Interline NJ
Common Certificates in accordance with Section 2.2.
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(iiy  Interline Preferred Stock. Each issued and
outstanding share of Interline NJ Preferred shall be converted into the right to receive
{a) cash in an amount equal to the Preferred Stock Cash Consideration Per Share without
interest and (b) that number of shares of Holdco Common equal to the Preferred Stock
Equity Consideration Per Share, subject to the fractional share provisions in
mt_l_z.g_(g) Each share of Interline NI Preferred that has been converted into the right
to receive shares of Holdco Common and cash as provided in this
subsection 2,1(d)(ii) shall be cancelled in accordance with Section 2.2 and shall cease to
exist, and the holder of certificates which immediately prior to the Effective Time
represented those shares (the “W ") shall cease to have any
rights with respect to those shares, other than the right to receive Holdco Certificates and
the Preferred Stock Cash Consideration Per Share upon surrender of the Interline NJ
Preferred Certificates in accordance with Section 2.2.

(1iii)  Interline Options. Upon the consummation of the
Merger, each option to purchase shares of Interline Common outstanding immediately
prior to the Effective Time (each, an “Interline NI Option” and collectively, the “Interline
NI Qptions™) shall by virtue of Section S of the Wilmar Industries, Inc. 2000 Stock
Award Plan (the “Stock Plan®) pursuant to which it was granted, and without any action
by the holder of each such Interline NJ Option, be adjusted and deemed to be an option
(each, an “Exchange Option™) such that the holder of the Exchange Option shall bave an
option to purchase that number of shares of Holdco Common equal to the number of
shares of Interline NJ Common underlying such Interline NJ Option multiplied by the
Common Stock Equity Consideration Per Share, Each Exchange Option shall have an
exercise price equal to the exercise price of the corresponding Interline NJ Option prior to
such adjustment divided by the Common Stock Equity Consideration Per Share, The
Exchange Options shall be administered by the board of directors of Holdco or such
committee thereof as shall be designated from time to time by such board, and shall
continue to be subject to the other terms and conditions to which the corresponding
Interline NJ Option was subject immediately prior to the Effective Time. For the
avoidance of doubt, other than as provided in this paragraph, the Exchange Option will be
governed by the Stock Plan and the award agreement entered into thereunder. In
connection with the issuance of the Exchange Options, Holdco shall reserve for issuance
the number of shares of Holdco Common that will become subject to the Exchange

Options pursuant to this Section 2. 1(b)(jii).
For purposes of this Section 2:

“Common Stock Equity Consideration Per Share™ means the Cornmnon Stock Equity
Consideration Share Number divided by the Interline NJ Common Share Number.

“Common Stock Equity Consideration Share Number™ means an amount equal to the
greater of (a) the Total Existing Equity Value less the Preferred Stock Equity
Consideration Value and (b) the Total Existing Common Minimum Equity Consideration
Amount, in each case divided by the IPQ Price Per Share,

“Existing Common Minimum Equity Consideration” means $1,000,000.

4
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“Existing Holdco Common Share Number” means the aggregate number of shares of
Holdco Commion to be outstanding immediately after the IPO, lesg the number of shares
of Holdco Common to be issued in the IPO, in cach casc as set forth in the Prospectus.

“Interline NJ Common Share Number” means the aggregate number of shares of Interline
NJ Common issued and outstanding immediately prior to the Effective Time plus the
aggregate number of shares of Interline NJ Common issuable upon exercise of the
Interline NY Warrants issued and outstanding immediately prior to the Effective Time.

“Interline NJ Warrant” means each outstanding warrant to purchase shares of Interline
NJ Common pursuant to the Warrant Agreement between Wilmar Industries, Inc, (a
predecessor-in-interest to Interline NJ) and Fleet Corporate Finance, Inc. and Allied
Capital Corporation, dated as of May 16, 2000, as amended September 29, 2000.

“IPO Price Per Share” means the price to the public of each share of Holdco Commion to
be issued and sold in copnection with the IPO, as set forth in the Prospectus.

“Preferred Stock Cash Consideration Per Share” means an amount, calculated as to each
share of Interline NJ Preferred, equal to the Preferred Stock Cash Consideration
multiplied by a fraction, the numerator of which is (a) the Liquidation Value per share of
Interline NJ Preferred of $10, plus an amount equatl to all accrued and unpaid dividends
thereon as of the Effective Time, and denominator of which is (b) the Preferred Stock
Liquidation Value.

“Preferred Stock Cash Consideration™ means an amount equal to (a) $55,000,000 (or
such lesser amount as may be authorized by resolution of the Board of Directors adopted
prior to the Effective Time based upon the advice of the underwriters in the IPO
regarding market conditions) plus (b) an amount equal to the excess of the price to the
public of shares in the IPO over $200,600,000 (or such lesser amount as may be
authorized by resolution of the Board of Directors adopted prior to the Effective Time
based upon the advice of the underwriters in the IPO regarding market conditions) (after
deducting underwriters’ discounts and commissions on such excess amount); provided,
that that in no event shall the Preferred Stock Cash Consideration be less than
$25,000,000.

“Preferred Stock Equity Consideration Per Share” means an amount, calculated as to
each share of Interline NJ Preferred, equal to the Preferred Stock Equity Consideration
Share Number multiplied by a fraction, the numerator of which is (a) the Liquidation
Value per share of Interline NJ Preferred of $10, plus an amount equal to all accrued and
unpaid dividends thereon as of the Effective Time, and denominator of which is (b) the
Preferred Stock Liquidation Value.

“Preferred Stock Egquity Consideration Value” means the Preferred Stock Equity
Consideration Share Number multiplied by the 1PO Price Per Share,

“Preferred Stock Equity Consideration Share Number” means an amount equal to the
lesser of (a) the Preferred Stock Liquidation Value less the Preferred Stock Cash
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Consideration and (b) Total Existing Equity Value less the Existing Common Minimum
Equity Consideration, in each case divided by the IPO Price Per Share.

“Preferred Stock Liquidation Value” means the aggregate Liquidation Value (as defined
in the Certificate of Incorporation of Interline NJ) plus an amount equal to all
accumulated and unpaid dividends on the Interline NJ Preferred as of the Effective Time.

“Prospectus” meaps the prospectus relating to the IPO containing the IPO Price Per
Share.

“Total Existing Equity Value" means the IPO Price Per Share multiplied by the Existing
Holdco Common Share Number,

2.2 Exchange Procedures.

(a)  Prior to or promptly after the Effective Time, Interline NJ
shall cause to be mailed or otherwise delivered to each holder of record of an Interline NJ
Common Certificate or an Interline NJ Preferred Certificate immediately prior to the
Effective Time (the “Certificates™), (i) a letter of transmittal (which shall specify that
delivery shall be effected, and risk of loss and title to the Certificates shall pass, only
upon delivery of the Certificates to Holdco (or such exchange agent as shall be
designated thereby, hereinafier the “Exchange Agent”) and shall be in a form and have
- other such provisions as Holdco may reasonably specify and (ii) instructions for use in
effecting the surrender of the Certificates for cancellation in exchange for the Merger
Consideration. Upon surrender of a Certificate for cancellation to Holdco or the
Exchange Agent together with such letter of transmittal, duly executed, and such other
documents as may reasonably be required by Holdco or the Exchange Agent, the holder
of such Certificate shall be entitled to receive in exchange therefor, and Holdco or the
Exchange Agent shall promptly deliver, the Merger Consideration for each share of
Interline NJ stock formerly evidenced by such Certificate, and such Certificate shall
thereupon be cancelled.

(b)  If payment of the Merger Consideration is to be made to a
person other than the person in whose name the surrendered Certificate is registered on
the stock transfer books of Interline NJ, it shall be a condition of payment to the holder of
a Certificate that it be endorsed properly or otherwise be in proper form for transfer and
that the person requesting such payment shall have paid all transfer and other taxes
required by reason of the payment of the Merger Consideration to a person other than the
registered holder or shall have established to the satisfaction of Holdco that such taxes are
not applicable, Until surrendered as contemplated by this Section 2,2(a), each Certificate
shall be deemed at any time after the Effective Time to represent only the right to receive
upon such surrender the Merger Consideration, without interest, into which the shares
theretofore represented by such Certificate shall have been converted pursuant to
Article I of this Agreement.

(c)  Delivery of Merger Consideration to Interline NJ
Shareholders Without Certificates. Promptly after the Effective Time, Holdco or the
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Exchange Agent shall cause the Merger Consideration to be mailed or otherwise
delivered to each holder of record of Interline NJ stock who, as of the Effective Time,
had not yet been issued a Certificate representing such Interline NJ stock.

(d)  No Fractional Shares. No certificates or seript representing

~ fractional shares of Holdco Common shali be issued as a result of any conversion

provided for in this Asticle Il All fractional shares shall be rounded to the nearest whole
number, with 0.5 rounded up. 1f more than one Certificate shall be surrendered for the
account of the same holder, the number of shares of Interline NJ for which Certificates
have been surrendered shall be computed on the basis of the aggregate number of shares
(on an as-converted to Holdeo Common basis) represented by the Certificates so
surrendered. No cash shall be paid in lieu of fractional shares.

() Withholding. Interline NJ, the Surviving Corporation and
Holdco shall be entitled to deduct and withhold from any Merger Consideration payable
under this Agreement such amounts as may be required to be deducted or withheld
therefrom under any applicable federal, state, local or foreign tax laws. To the extent
such amounts are so deducted and withheld, such amounts shall be treated for all
purposcs under this Agreement as having been paid to the person in respect of which
such deduction and withholding was made.

2.3 No Appraisal Rights. No appraisal rights shall be available to the
hoider_s of Interline Common or Interline Preferred in connection with the Merger.

24  Tax Treatment. Each of the parties hereto agrees that it shall take
such action, and refrain from taking any action, as may be necessary to cause the Merger
to qualify as a reorganization within the meaning of Section 368(a) of the Code and the
Regulations thereunder so long as former shareholders of Interline NJ exchange an
amount of stock in Interline NJ which constitutes control of Interline NJ (within the
meaning of Section 368(a){2)(E) of the Code); shall take such action, and refrain from
taking any action, as may be necessary to cause the Merger to be treated as part of a
transaction under Section 351 of the Code and the Regulations therevnder; and shall not
take any position inconsistent therewith for U.S. federal income tax purposes, unless
required to do so by a change in law or final determination in proper proceedings,

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of nterline NJ. Interline NJ
hereby represents and warrants to Holdeco and Subco that Interline NJ (i) is a corporation
duly incorporated, validly existing and in good standing under the laws of the State of
New Jersey; (ii) has obtained the approval of its Board of Directors to execute and deliver
this Agreement and to consummate the transactions contemplated hereby, including to
effect the Merger; (iii) subject only to the adoption of this Agreement by the Requisite
Shareholder Vote (as defined in Segtion 4.1(a) below), has full corporate power and
authority to exccute, deliver and perform this Agreement and to consummate the
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transactions contemplated hereby; (iv) has adopted and approved this Agreement in-
accordance with the NIBCA; (v) the execution of this Agreement and the consummation
of the transactions contemplated hereby do not violate any provisions of its
organizational documents or any agreements or instruments to which it is a party, except
as could not be reasonably expected to materially impair or delay its ability to
consummate the transactions contemplated hereby; and (vi) this Agreement has been duly
- and validly executed and delivered by Interline NJ and constitutes a legal, valid and
binding agreement of Interline NJ, enforceable against Interline NJ in accordance with its
terms (except as enforceability may be limited by bankruptey, insolvency, moratorium or
other similar laws affecting creditors’ rights generally or by the principles governing the

availability of equitable remedies (the “Enforceability Exceptions™)).
. Holdco hereby

represents and wan'ants to Interlme NJ aud Subco asfollows

{a) Holdco (i) is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of Delaware; (i) has full
corporate power and authority to-execute, deliver and perform this Agreement and to
consummate the transactions contemplated hereby; (iii) has adopted and approved this
Agrecment in accordance with the Delaware General Corporation Law, (iv) the execution
of this Agreement and the consummation of the transactions contemplated hereby do not
violate any provisions of its organizational documents or any agreements or instruments
to which it is a party, except as could not be reasonably expected to materially impair or
delay its ability to consummate the transactions contemplated hereby; and (v) this
Agreement has been duly and validly executed and delivered by Holdco and constitutes a
legal, valid and binding agreement of Holdco enforceable against Holdco in accordance
with its terms (except as enforceability may be limited by the Enforceability Exceptions).

(b)  As of the Effective Time, the authorized capitat stock of
Holdco will consist of 100,000,000 shares of Holdco Common and 20,000,000 shares of
preferred stock of Holdco, par value $0.01 per share, Upon consummation of the Merger,
each share of Holdco Common issued as part of the Merger Consideration will be duly
authorized, validly issued, fully paid and non-assessable, and each share of Holdco
Common to be issued upon exercise of the Exchange Options will be duly authorized,
validly issued, fully paid and non-assessable when issued.

3.3  Representations and Warranties of Subco. Subco hereby

represents and warrants to Interline NJ and Holdco as follows:

(8) . Subco (i) is a corporation duly incorporated, validly -
existing and in good standing under the laws of the State of New Jersey; (ii) has obtained
the approval of its Board of Directors and Holdco, its sole sharebolder, to execute and
deliver this Agreement and to consummate the transactions contemplated hereby,
including to effect the Merger; (iii) has full corporate power and authority to execute,
deliver and perform this Agreement and to consummate the transactions contemplated
hereby; (iv) has adopted and approved this Agreement in accordance with the NJBCA;
{v) the execution of this Agreement and the consummation of the transactions

8
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contemplated hereby do not violate any provisions of its organizational documents or any
agreements or instruments to which it is a party, except as could not be reasonably
expected to materially impair or delay its ability to consummate the transactions
contemplated hereby; and (vi) this Agreement has been duly and validly executed and
delivered by Subco and constitutes a legal, valid and binding agreement of Subco
enforceable against Subco in accordance with its terms (except as enforceability may be
limited by the Enforceability Exceptions),

(&)  As of the date of this Agreement and the Effective Time,
the authorized capital stock of Subco consists solely of one share of Subco Common,
which share is issued and outstanding and is held by Holdco. Such issued and outstanding
share of Subco has been duly authorized and validly issued and is fully paid and non-
asscssable.

(¢)  Subco has been formed solely for the purpose of
effectuating the Merger, and has never held any assets or had any liabilities, and has
never been engaged in any trade or business, or investment activities.

ARTICLE IV

CONDITIONS, AMENDMENT AND TERMINATION

4.1  Conditions to Effect the Merger. The obligations of the parties
hereto to consummate the transactions contempiated hereby, including to effect the
Merger, shall be subject to the fulfillment or waiver at or prior to the Effective Time of
the following conditions:

(a) Inaccordance with Section 14A:10-3 of the NJBCA, this
Agreement shal! have been approved by the Requisite Shareholder Vote of Interline NJ.
The “Requisite Sharebolder Vote” means the adoption of this Agreement by (i) the
shareholders of Interline NJ holding at least sixty percent (60%) of the Interline NJ
Common entitled to vote thereon, (ii) the sharsholders of Interline holding at least sixty
percent (60%) of the outstanding shares of Interline NJ Preferred entitled to vote thereon
and (iif) a majority of shareholders of Interline NJ entitled to vote thereon,

{b)  The representations and warranties contained in Article ITT
hereof shall be true and correct in all material respects on and as of the Effective Time as
if made on and as of such date,

42  Amendments. At any time prior to the Effective Time, this
Agreement may be amended, modified or supplemented by the parties hereto, so long as
(a) no amendment that requires sharcholder approval under applicable laws shall be made
without such required approval and (b) such amendment, modification or supplement has
been duly approved by the board of directors of each of the parties hereto.

4.3  Waiver. At anj time prior to the Effective Time, the parties hereto
by action taken by their respective boards of directors may (a) waive any inaccuracies in
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the representations and warranties contained herein or in any document delivered
pursuant hereto and (b) waive compliance with any of the agreements or conditions
contained herein; provided, however, that the parties may not waive compliance with the
conditions set forth in Section 4.1(a) hereof. Any agreement on the part of a party hereto
to any such extension or waiver shall be valid only if set forth in an instrument in writing
signed on behalf of such party,

44  Termination. This Agreement may be terminated st any time prior
to the Effective Time, notwithstanding the approval by the sharcholders of any or all of
Interline NJ, Holdco or Subco, (a) by mutual consent of the respective boards of directors
of Interline NJ, Holdco and Subce or (b) by any of Interline NJ, Holdco or Subeo if the
Merger shall not have been consummated on or before January 31, 2005 (or such later
date as may be agreed to by Interline N, Holdco and Subco in wn‘ting) In the event of
the termination of this Agrecment in accordance with the previous sentence, this
Agreement shall thereafter become void and have no effect and no party hereto shall have
any liability to the other parties hereto or its shareholders or directors or officers in

respect thereof,
ARTICLE Y -
MISCELLANEOUS PROVISIONS

5.1 on-Survi ntations and W ies. All
representations and warranties in this Agreement or in any instrument delivered pursuant
to this Agreement shall not survive the Effective Time.

5.2  Further Assurances. Each of the parties agrees to execute such
documents and instruments and to take whatever action may be necessary or desirable to
consummate the transactions contemplated hereby, including to effect the Merger.

5.3  Governing Law. This Agreement shall be construed under and in
accordance with the laws of the State of New Jersey applicable to contracts to be fully
performed in such State, without giving effect to choice of law principles.

indi i Assigns. This Agrecment may not
be assigned by any pany thhout thc wnttcn consent of each of the other parties hereto,
This Agreement shall be binding upon and inure to the benefit of the respective
successors and permitted assigns of the parties hereto.

5.5  No Other Agreement or Understandings. This Agreement
embodies all of the agreements and understanding in relation to the subject matter of this

Agreement, and no covenants, understandings or agreements in relation to this
Agreement exist among the parties, except as expressly set forth in this Agreement,

5.6  No Third Party Benefit. Nothing expressed or implied in this
Agreement shall be construed to confer upon or give to any person, firm or limited
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liability company, other than a party to this Agreement, any rights or remedies under or
by reason of this Agreement,

5.7  Severability. If any one or more of the provisions contained
herein, or the application thereof in any circumstance, is held invalid, illegal or
unenforceable in any respect for any reason, the validity, legality and enforceability of
any such provision in every other respect and of the remaining provisions hereof shall not
be in any way impaired, unless the provisions held invalid, illegal or unenforceable shail
substantially impair the benefits of the remaining provisions hereof.

5.8 Rules of Construction. Unless the context otherwise requires,
references to sections or subsections refer to sections or subsections of this Agresment,
Any ambiguities or interpretations of the provisions of this Agreement shall be made in
good faith by the Board of Directors of Holdco, and shall be binding and determinative
on all parties.

59  Counterparts . This Agreement may be executed in separate
counterparts, each of which, when so executed, shall be deemed to be an original, and
such counterparts when taken together shall constitute but one and the same instrument,

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Interlive NJ, Holdco and Subco have cansed
this Agreement to be signed by their respective officers thereunto duly authorized as of

the day first written above.

Interline Brands, In¢., a New Jersey Corporation:

INTERLINE BRANDS, INC.
By: 4:: }/-5 6" /\/\/-Q
Name:; William E. Sanford

Title: Executive Vice President and
’ Chief Operating Officer

Interline Brands, Inc., a Delaware Corporation:

Mwm
By

"Name: ~ William E. Sanford
Title: Executive Vice President and
Chief Qperating Officer

Interline Subsidiary, Inc., a New Jersey Cotporation

INTERLINE SUBSIDIARY, INC.
By: M

Name: William E. Sanford :
Title:  Bxecutive Vice President and
Chief Operating Officer

12
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EXHIBIT A

SECOND AMENDED AND RESTATED
CERTIFICATE. OF INCORPORATION OF
INTERLINE BRANDS, INC,

FIRST. The name of the corporation is INTERLINE BRANDS, INC. (the
“Corporation”).

SECOND. The registered office of the Corporation in the State of New Jersey i located
at 14 Scenic Drive Dayton, NJ 08810, and the name of itz registered agent at such address is
National Corporate Research, Ltd, The names and addresses of the current merbers of the
Bozard of Dirsctors of the Corporation (the “Board™) are set forth on Schedule A attached hereto.

THIRD. The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the New Jersey Business Corporation Act,

FOURTH.

1. Designation. The total number of shares of all classes of stock which the
Corporation shall have authority to issue is 101; of which 100 shares, no par value per share, are
to be of a class designated “Common Stock” (the “Copunion Stock™) and one share, par value
$0.01 per share, Is to be of a clags designated Senior Preferred Stock (the “Senior Preferred
Stack™).

The rights, preferences, privileges and restrictions granted to end imposed upon the
Common Stock are set forth below in this ARTICLE FOURTH, The rights, preferences,
privileges and restrictions granted to and imposed upon the Senjor Preferred Stock are set forth
in the attached Attachment A,

2. Dividends on Common Stock. Dividends shall be paid on the Common Stock
when, es and if declared by the Board.

3. . Voting Power, Except as otherwise expressly pravided hevein, or s required by
law, each holder of Common Stock shall be entitled to vote on all matters and shall be entitied
to ohe vote for each share of Common Stock standing in his name on the books of the
Corporation.

4. Other Rights Rescrved to Common Stock. Except for and subject to those rights

expressly granted (o the holder of the Senior Preferred Stock, or except as may be provided by
the faws of the State of New Jersey, the holders of Common Stock shall have exclusively all

other rights of stockholders.
FIFTH.

1. Election of Dvrectors. Members of the Board may be elected either by writien
ballot or by voice vote,

Ex. A}
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2, meggmﬂuahjmx No direcior of the Corporation shall be personally liable
to the Corparation or its stockholders for monetary damages for breach of fiduciary duty asa
director, provided that this provision shall not eliminate or limit the liability of a dircctor (a) for
any breach of the director’s duty of loyalty to the Corporation or its stockholders, (b) for acts or
omissions not in good faith or which involve intentional misconduct or & knowing violation of
law or (¢) for any transaction from which the director derived any improper personal benefits.

_ Any repeal or modification of the foregoing provision shall not adversely affect
any right or protection of a director of the Corporation existing at the time of such repeal or
modification.

3, Indemnification.

(a)  To the extent not prohibited by law, the Corporation shall indemnify any

. person who is or was made, or threatened to be made, a party to any threatened, pending or

completed action, suit or proceeding (a “Proceeding™), whether civil, criminal, administrative or
investigative, including, without limitation, an action by or in the right of the Corporation to
procure a judgment in its favor, by reason of the fact that such person, or a person of whom such
person is the legal representative, is or was a director or officer of the Corporation, or, at the
request of the Corporation, is or was serving #s a director or officer of any other corporation or
in a capacity with comparable authority or responsibilities for any partnership, joint venture,
trust, employee benefit plan or other enterprise (an “Qther Entity™"), against judgments, fines,
penalties, excise taxes, amounts paid in settlement and costs, charges and expenses {including
. attomeys' fees, disbursements and other charges). Persons who are not directors or officers of

the Corporation (or otherwise entitled to indemnification pursuant to the preceding sentence)
may be similarly indemnified in respect of service to the Corporation or to an Other Entity at the
request of the Corporation to the extent the Board at any time specifies that such persons are
entitled to the benefits of this Section 3 of this ARTICLE FIFTH.

()  The Corporation shall, from time to time, reimburse or advance to any
director or officer or other person entitled to indemnification hereunder the funds necessary for
payment of expenses, including attomeys’ fecs and disbursements, incurred in connection with
any Proceeding, in advance of the final disposition of such Proceeding; provided, however, that,
if required by the laws of the State of New Jersey, such expenses incurred by or on behalf of eny
director or officer or other person may be paid in advance of the final disposition of a
Proceeding only upon receipt by the Corporation of an undertaking, by or on behalf of such
director or officer (or other person indemnified hereunder), to repay any such amount so
advanced if it shall ultimately be determined by final judicial decision from which there is no
further right of appeal that such director, officer or other person is not entitled to be indemnified
for such expenses,

(c) The nghts to indemnification and reimbursement or advencement of
expeases provided by, or granted pursuant to, this Section 3 of this ARTICLE FIFTH shall not
be deemed exclusive of any other rights to which a person seeking indemnification or
reimbursement or advancement of expsnses may have or hereafler be entitled under any statute,
this Certificate of Incorporation, the By-laws of the Corporation, as amended (the “By-lawg”),
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any agreement, any vote of shareholders or disinterested directors or otherwise, both as to action
in his or her official capacity and as to action in another capacity while holding such office.

(d)  The rights to indemnification and reimbursement or advancement of
expenses provided by, or granted pursuant to, this Section 3 of this ARTICLE FIFTH shall ]
continue as (o 2 person who has ceased to be a director or officer (or other person indeinnified '
hereunder) and shall inure to the benefit of the executors, administrators, legatees and o
. distributees of such person.

(©) The Corporation shall have power to purchase and maintain insuranec on
behalf of any person who is or was a director, officer, employee or agent of the Corporation, or
is or was serving at the request of the Corporation as a direstar, officer, employee or agent of an
Other Entity, against any liability asserted against such person and incurred by such person in
any such capacity, or arising out of such person’s status as such, whether or not the Corporation
wottld have the power to indemnify such person against such liability under the provisions of
this Section 3 of this ARTICLE FIFTH, the By-laws or under the laws of the State of New
Jersey or any other provision of law,

(43 The provisions of this Section 3 of this ARTICLE FIFTH shail be a
contract between the Corporation, on the one hand, and each director and officer who serves in
such capacity at any time while this Section 3 of this ARTICLE FIFTH is in effect and any
. other person entitled to indemnification hereunder, on the other hand, pursuant to which the

Corporation and each such director, officer, or other person intend to be, and shall be, legally
bound. No repeal or modification of this Section 3 of this ARTICLE FIFTH shall affect any
rights or obligations with respect to any state of facts then or theretofore existing or thereafter
arising or any proceeding theretofore or thereafter brought or threatened based in whole or in
part upon any such state of facts.

(g)  Therights to indemnification and reimbursement or advancement of
expenses provided by, or granted pursuant to, this Section 3 of this ARTICLE FIFTH shall be
enforceable by any person entitled to such indemnification or reimbursement or advancement of
expenses in any court of competent jurisdiction, The burden of proving that such
indemnification or reimbursement ar advancement of expenses is not appropriate shall be on the
Corporation, Neither the failure of the Corporation (including its Board, its independent legal
counsel and its stockholders) to have made a determination prior to the commencement of such
action that such indemnification or reimbursement or advancement of expenses is proper in the :
circumstances nor an actua! determination by the Corporation (includiny its Board, its :
independent legal counsel and its stockholders) that such person is not emtitled to such .
indemmnification or reimbursement or advancement of expenses shall constitute a defense to the
action or create a presumption that such person is not so entitled. Such a person shall also be
indemnified for any expenses incurred in connection with successfully establishing his or her
right to such indemnification or reimbursement or advancement of expenses, in whole or in part,

in any such proceeding.

(h)  Axy director or officer of the Corporation serving in any capacity of
(i) another corporation of which a inajority of the shares entitled to vote in the election of its
directors is held, directly or indirectly, by the Corporation or (if) any employee benefit plan of
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the Corporation or any corporation referred ta in olause (i) shall be deemed to be doing so at the
request of the Corporation,

(03] Any person entitled to be indemnified or to reimbursement or
advancement of expenses as a malter of right pursuant to this Section 3 of this ARTICLE
FIFTH may elect {o have the right to indemnification or reimbursement or advancement of
expenses interpreted on the basis of the applicable law in effect at the time of the occurrence of
the event or events giving rise to the applicable Proceeding, to the extent permitted by law, or on
the basis of the applicable law in effect at the time such indemnification or reimbursement or
advancement of expenses is sought. Such election shall be made, by a notice in writing to the
Corporation, at the time indemnification or reimbursement or advancement of expenses is
sought; provided, however, that if no such notice is given, the right to indemnification or
reimbursement or advancement of expenses shall be determined by the law in effect at the time
indemnification or reimbursement or advancement of expenses is sought.

{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned Corporation has caused this Certificate of
Incorporation to be executed in its name by the undersigned as of this 10th day of December,
2004,

Doc #:2Y5:755006.7

e
. Laurence W, Howard 1N
Title: VP General Counsel & Secretary
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SCHEDULE A
|
Board of Directors i
,i
Name; Address: i
Michaot J. Grebe o/o Interiine Brands, Inc, i

801 W. Bay Street
Jacksonville, Plorida 32204

Gideon Argov

c/o Interline Brands, Inc,
801 W, Bay Street
Jacksonville, Florida 32204

Christopher Behrens

¢/o Interline Brands, Inc.
801 W. Bay Street
Jacksonville, Florids 32204

Barry Goldstein

¢/o Interline Brands, Inc.
801 W, Bay Street
Jacksonville, Florida 32204

Emest K., Jacquet

c/o Interline Brands, Inc.
801 W, Bay Street
Jacksonville, Florida 32204

John J. Gavin -

¢/o Interline Brands, Inc,
801 W. Bay Street
Jacksonvilie, Florida 32204

Stephen V, McKenna '

c/o Interline Brands, Inc.
801 W. Bay Street
Jacksonville, Florida 32204

Charles W, Santoro

c/0 Interline Brands, Inc.
801 W, Bay Street
Jacksonville, Florida 32204

Drew T, Sawyer

c/o Interline Brands, Inc.
801 W, Bay Street
Jacksonville, Florida 32204
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INTERLINE BRANDS, INC.

CERTIFICATE OF DESIGNATION OF
SENIOR PREFERRED STOCK,
SETTING FORTH THE POWERS, PREFERENCES, RIGHTS,
QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS OF
SUCH SERIES OF PREFERRED STOCK

INTERLINE BRANDS, INC., a New Jersey corporation (the “Corporation™),
DOES HEREBY CERTIFY: , ‘

That pursuant to authority conferred upon the Board of Directors of the
Corporation (the “Board of Directors™) by the Second Amended and Restated Certificate of
Incorporation of the Corporation (the “"Certificate of Incorporation™), and pursuant to the
provisions of Chapter 7 of the New Jersey Business Corporation Act, the Board of Directors, by
unanimous written consent in lieu of mesting, adopted the following resolution creating one
series of preferred stock, which resolution is as follows:

WHEREAS, the Board of Directors is authorized, within the limitatjons and
restrictions stated in the Certificate of Incorporation, to provide by resolution or resolutions for
the issusnce of one share of prefcr;ed stock, par value $0.01, of the Corporation (the “Preferred
Stock™), with such voting powers, full or limited, or without voting powers, and such other
rights, prefcreucés, privileges and restrictions as shall be stated and expressed in the resolution
or resolutions providing for the issuance thereof adopted by the Board of Directors, and as are
stated and expressed in the Certificafe of Incorporation, or any amendment thereto, including
(but without limiting the generality of the foregoing) such provisions as may be desired

concerning voting, redemption, dividends, dissolution or the distribution of assets and such
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other subjects or matters as may be fixed by resolution or resolutions of the Board of Directors
under the New Jersey Business Corporation Act; and

WHEREAS, it is the desive of the Board of Directors, pursuant to its authority as
aforesaid, to authorize and fix the terms of one series of Preferred Stock and the number of
shares constituting such series.

NOW, THEREFORE, BE IT RESOLVED:

ARTICLE 1.
Senior Preferred Stock

L Designation and Number of Shares,

(e} There shall be hereby established a series of Preferred Stock
designated as *“Senior Preferred Stock” (the “Senior Preferred™), to consist of one share, par
value $0.01 per share. .'

| {b) Capitalized terms used hercin and not otherwise defined shal)
have the meanings set forth in Article II below,

2. Rank. The Senior Preferred shall, with respect to dividend distributions,
redemptions and distributions of assets and rights upon the liquidation, winding up and
dissolution of the Corporation, whether voluntary or {nvoluntary, rank senior to (a).all classes of
common stock of the Corporation (including, without limitation, the common stock, no par
value per share, of the Corporation (the “Common Stock™), and (b) each other class or scries of
Capital Stock of the Corporation hereafter created, each of which shall expressly provide that it
ranks juniar to the Senior Preferred with respect to dividend distributions and distributions of
assets and rights upon the liquidation, winding up and dissolution of the Corporation (such
Capital Stock, together with the Common Stock, the “Junior Stock™).
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3. Dividends.

(a)  Beginning on the date of issuance of the Senior Preferred, the
holder of the outstanding share of Senior Preferred shall be entitled to receive dividends payable
in cash on such share of Senior Preferred (subject to equitable adjustment whenever there shall
occur & stock sglit, combination, reclassification or similar event involving the Senior Preferred)
at an annual rate equal to 14%. All dividends with respect to such share of Senior Preferred
shall (i) begin to accrue on a daily basis, (ii) be cumulative, whether or not earned or declaved,
(iii) be compounded quarterly from the date of issuance of such share and (iv) shall be payable
when declared by the Board of Directors. |

(b)  Alldividends accrued with respect to the share of Senior Preferred
pursuant to Section 3(a) shall be payable prior to the payment of any dividend on shares of any
Junior Stock. No dividend may be paid on any securities of the Corporation ranking pari passu
with the Senior Preferred unless such dividend is paid to the holder of the Senior Preferred also.

{c)}  Dividends accrued on the Senior Preferred for any period less than
a year shall be domputed on the basis of a 365 or 366-day year and the actual number of days
elapsed in the period for which accruable.

4. Liquidation.

(8) Inthe event of any voluntary or involuntary liguidation, winding
up or dissolution of the Corporation, the holder of the share of Senior Preferred then outstanding
shall be cntitled to be paid for such share held, out of the assets of the Corporation legally
available for distribution to its stockholders, an amount in cash equal to the sum of the
Liquidation Value plus an amount in cash equal to all accumulated and unpaid dividends

thereon to the date of such liquidation, winding up or dissolution, whether or not declared,
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before any payment shalf be made or any assets distributed to the holders of any shares of Junior
Stock. Except as provided in the preceding sentence, the holder of the Senior Preferred shall not
be entitled to any distribution in the event of any liquidation, winding up or dissolution of the
Corporation, | |

(b}  Not less than thirty (30) days prior to the payment date stated
therzin, the Corporation shall matl written notice of any such liquidation, winding up or
dissolution to the record holder of the Senior Preferred, setting forth in reasonable detetl, to the
extent known, the amount of proceads to be paid with respect to such shérc of Senior Preferred
and the Junior Stock in connection with such liquidation, winding up or dissolution,

(c)  For the purposes of this Section 4, any transaction or series of
transactions (as a result of a tender offer, merger, consolidation or otherwise) that muits in, or
that is in connection with, (i) any Person or “group"»(within the meaning of Section 13{(d)(3) of
the Exchange Act) acquiring “beneficial ownership” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of $1% or more of the then issued and cutstanding shares
of Cotamon Stock, without giving effect to the issuance of shares under any security convertible
into, exchangeable for or evidencing the right to purchase or otherwise receive any shares of
Common Stock or (ii) the sale, lease, exchange, conveyance, transfer or other disposition (for
cash, shares of stock, securities or other consideration) of all or substantially all of the property
or assets of the Corporation to any Person or “group” (within the meaning of Section 13(d)(3) of
the Exchange Act), shall be deemed to be a liquidation of the Corporation under Section 4(a)
(which transaction or series of trangactions shall be referred to herein as a “Liquidation Event™).
. Notwithstanding the foregoing, for so long as any of the Corporation’s 11 % % senior

subordinated notes (the “Senior Subordinated Notgs™) issued under an Indenture eatered into by
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the Corporation, Wilmar Holdings, Inc., Wilmar Financial, Inc,, Glenwood Acquisition LLC

. A

and the Bank of New York, as trustee (as supplemented or amended the “Indenture™), remain
outstanding until the first anniversary of the Stated Maturity (as defined in the Indenture) of the

Senior Subordinated Notes {the “Senior Subordinated Notes Period™), no event described in
Section 4(a), 4(c)(i) or 4(c)(ii) above shall be deemed to be a voluntary or involuntary

liquidation, winding up, 2 dissolution or other Liquidation Event entitling holders of the Semior
Preferred to any amounts under Swﬁm 4(a) sbove, unless such cvent shall also constitute o
“Change in Control” as defined in the Indenture, Furthermore, during the Senior Subordinated :
Notes Period, holders of the Senior Preferred shall not be entitled to any amounts under Section
4(a) above on account of an event described in Section 4(a), 4(c)(i) or 4{c)ii} above ovcurring
and such Sections shall not be operative, unless and until all covenants and other terms of the
Senior Subordinated Notes and the Indenture have first been fully complied with, including
without limitation, the making of a *“Change of Control Offes™ as defined in the Indenture and
the purchase of any Senior Subordinated Notes teuﬁered pursuant 1o such offer, '

S. Ootional Redemption. The Corporation may redeem the share of Senior
Praferred outstanding at any time, upon a vote of the majority of the Board of Directors, Except
as otherwiss provided herein, the Corporation shall mail written notice of the redetuption of the
Senior Preferred to the record holder thereof not more than sixty (60) nor less than thisty (30)
days prior to the date on which such redeniption is to be made. The Corporation shall redeam
the share of Senior Preferred in cash at a price per shars equal to the sum of the Liquidation
Value plus all accumulated and unpaid dividends thereon to the date of mailing of the

redemption notice, whether or not declared.
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6. Yoting Rights, The holder of the share of Senior Preferred shall not be
entitled or pennitted to vote on any matter required or permitied to be voted upon by the
stockholders of the Corporation, except as otherwise required under New Jersey law and as
follows: (i) in connection with any proposal that the @mrﬂiw shall authorize or issue
additional shares of Schior Preferred or additionat classes or series of preferred stock; (if) any
changes to the rights of the Senior Preferred relating to voting, tedemption, dividends,
dissolution or the distribution of Corporation asscts and any amendment to this Certificate of
Designation; and (iii) in connection with such other subjects or matters that adversely affect the
holder of Senior Preferred.

7. No Reissuance of Sepior Preferred. Any éharc of Senior Preferred that
has been redeemed or otherwise acquired by the Corporation shall be retired and canceled, shall
resume the status of authorized and unissued shares éf Prefesred Stock and shall not be reissued,
sold or transferred.

8. Business Day. If any payment or redemption shall be required by the
terms hereof to be made on a day that is not a Business Day, such péymem or redemption shall
be made on the immediately succeeding Business Day.

ARTICLE 1L
Definitions

As used in this Certificate ofDesignaﬁén, the following terms shail have the
following meanirigs {with terms defined in the singular having comparable meanings when used
in the plural and vice versa), unless the context otherwise requires:

“Affiliate" means, with respect to any specified Person, any other Person who or
which, directly or indirectly, controls, is controlled by, or is under common control with, such

specified Person. For the purposes of this definition, “control,” when used with respect to any
specified Person, means the power to direct or cause the direction of the management and
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policies of such Person, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controlling” and “controlled™ have meanings correlative of the -
foregoing.

““Buginess Day” means any day except a Saturday, a Sunday, or any day on
which banking institutions in New York, New York are required or authorized by law or other
governmental action to be closed,

“Capital Stock”™ means, with respect to any Person, any and all shares, interests,
participations, rights in, or other equivalents (however designated and whether voting or non-
voting) of, such Person’s capital stock and any and all rights, warrants or opncms exchangeable
for or convertible into such capital stock (but excluding any debt security that is exchangeable
for or convertible into such capital gtock).

“Exchange Act™ means the Securities Exchange Act of 1934, as amended.

“Liguidation Value” means, with respect to the share of Senfor Preferred,
$379,917,082,

“Person” means any individual, corporation, limited liability company,
partnership, firm, joint venture, association, joint-stock company, trust, estate, unincorporated
organization, governmental or regulatory body or other entity.

“Voting Stock” of any Person mcans shares of Capital Stock entitled (without
regard to the occurrence of any contingency) to vote for the clection of members of the board of

directors or similar management body of such Person.

IN WITNESS WHEREOF, the undersigned has caused this Certificate to be duly
executed by its duly suthorized officer this 10th day of December, 2004,

g Llurcneew Howard Il
& VP General Counsej & Secretary
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" MRGT—FIED

" New Jersey Division of Revenue
Certificate of Merger/Consolidation DEC 3 0 2005
(Prafit Corporations)
STATE TREASURFR

This form may be uscd 10 second the merger o consolidation of a corporation with or info another business or culities, pyrsuant
{a NISA 14A. Applicants raust {nsyre sirict compliance with the requiremonts of Stats law nd fnsure that all fiting vequirements wre
met Tiih form is intended to simplify fillag with the State Treastrer, Applicants ars advised to seek out private logal advice before
submitting filings to the Department of the Treasury, Division of Revenus's office,

1. Type of Filing (check one): [XiMerger [ Consolidation
2. Name of Surviving Business Entity: Intertine Brands, Inc, (A New Jersey Corporation)
3. Name(xYJutisdiction{s) of All Paticipating Business Entities:

Identification # Assigned by
© Name Jurisdiction Treasurer (if' spplicable)
Interline Brands, Inc. " New Jersey 0100077767

CCS Enterprises, Inc. 'Delaware -
4. Date Merger/Consolidation adopted: 12/21/05

5. Voting: (all corporations involved; attach additional shests iFnecessary) .
-4 Corp. Nams Interline Brands, Inc, Quistanding Shares (00
If spplicable, sot forth tho number and designation of sny class or series of shares eatitled to vate.
Not applicable; see N.J. Stat, §14A:10-5.] (2005),

Voling For Voling Apainst ; OR
Metges/cansolidation pian was adopied by the unanimous written conssnt of the sharcholders without & mocting (M)r‘ .
‘b Comp. Namo CCS Enterprises, fuc. Outstanding Shares 1,037,181

I applicably, yof forth the number and designation of sny class or serics of shares entitled to vote,
Not applicable; see N.J..Stat. §14A:10-5.1 (2005). '

Vating For Voling Against ; OR
Mergoriconsolidation plan was sdopted by the unsnimeus written consent of the shareholders without a mesting (check) .

«¢ Corp. Name Quistanding Shases
Tf applicabla, set {orth the number and dosignation ofany class or scries of shares eatitied to vote,

Voting For ‘ Voting Against - 3 OR
. Merger/consolidation plan was sdopted by the unanimous written consent of tho shareholders withaut & meeting (check)] .

6. Service of Prooess Address (For use if tho surviving business entity is not suthorized ot registered by the State
Treasurer:

The surviving business entity agsocs that it may be served with process in this State in any sction, suit or proceeding
for the enforcement of any obligation of any domentic or foreign corparation, previously amenable to suit in this

- State, which is 8 party to this merger/consolidation, and in any praceeding for the enforcement of the rights of a
dissenting sharcholder of such domestic corporation against the surviving cosperation. \

The Treasurer is hereby appointed as agent to accept servics of process in any such action, suit, or procesdiag which
shatl be forwarded to the surviving business entity at the Service of Process address stated sbove,

The Surviving Business Batity also agrees that it will promiptly pay to the dissenting sharcholders of any such
domestic corporation the amount, if any, to which they may be entitled under the provisions of Title 14A.

™ 1o\ 29(> DN10OO7?7?2 677
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Certificats of Merger/Consolidation
UMC-2
Page 2

7. Effective Date (sce inst.): 12:01 a.m., Wew York City time, on December 31, 2005.

Nune Title Datp ~
Laurencs W. Howard ey ) (AR pT
el (A New Jerucy Corpoeation) L
“Vice Prealignl ahd Axiiact
Laurence W. Howard Se:wy.ws Enterpelscs, Inc. _@%
) (A Delaware Cosporation)

**Romember to stinch: 1) the plan of merger ar consolidetion; and 2) if the surviving or resulting business is not a registered or
authorized domestic or foreign corparation, a Tex Clesrancs Corlificatn for cach preticipating corporation.

N3 Division of Revenue, PO Box 308, Trenton NJ 08646




AGREEMENT AND PLAN OF MERGER

This is an Agreement and Plan of Merger (the “Plan of Merger™), dated as of
December 21, 2005, by and among Interline Brands, Inc., a New Jersey corporation (“Interline
NI"), and CCS Enterprises, Inc., a Delaware cotporation and a wholly-owned subsidiary of
Interline NJ (“CCS").

NOW, THEREFORE, in consideration of the premises and of the mutual
agreement of the parties hereto, the parties hereby prescribe the terms and conditions of the
merger and the mode of carrying the same into effect as follows:

1. Merger of CCS with and into Interline NJ. At the Effective Time (as
such term is defined in Section 7 hereof), CCS will merge with and into Interline NJ (the

“Merger™), and the separate existence of CCS will cease. Interline NJ, which is sometimes
hereinafter referred to as the “Surviving Company,” will be the surviving company from and
after the Effective Time (as hereinafter defined) of the Merger, and shall continue to exist as said
Surviving Company pursuant to the provisions of the New Jersey Business Corporation Act. As
a result of the Merger, all of the assets, properties and rights, and all of the debts, obligations and
liens, of CCS shall be vested in the Surviving Company, and the effects of the Merger shall be as
provided in the applicable state laws,

2. Approval of Merger. The Plan of Merger has been authorized ‘and
approved by resolutions of the Board of Directors of Interline NJ, adopted by written consent
dated as of the date hereof, in accordance with applicable state laws.

_ 3. Certificate of Incoxporation. At the Effective Time, the Certificate of
Incorporation of Interline NJT shall be the Certificate of Incorporation of the Surviving Company,
until thereafter changed as provided therein and by applicable taw.

4, Directors and Officers. The directors and officers of Interline NJ
immediately prior to the Effective Time of the Merger shall be the directors and officers,
respectively, of the Surviving Company from and after the effective time of the Merger until
their successors have been duly elected, appointed or qualified or until the earlier of their death,
resignation or removal in accordance with the Certificate of Incorporation and Bylaws of the
Surviving Company.

5. Bylaws. At the Effective Time, the Bylaws of Interline NJ shall be the
Bylaws of the Surviving Company, until thereafter amended as provided therein and by law.

6. Shares. At the Effective Time, and by virtue of the Merger, each then
issued and outstanding share of the capital stock, and each share held in the treasury, of CCS
shall be cancelled. No shates or other securities or other obligations of Interline NJ or any other
entity shall be issued in consideration for the cancellation of the shares of CCS. Each issued and
outstanding share of the capital stock of the Interline NJ shall remain issued and outstanding and
shall not be affected by the Merger.

12194115.3.BUSINESS




7. Filing, Effective Time. If this Plan of Merger has not been earlier
terminated pursuant to Section 8 heteof, (i) the parties will cause to be executed and filed and
recorded any document or docurments prescribed by applicable state laws, including but not
limited to the appropriate statutory merger filings; (if) will cause to be performed all necessary
acts within the States of New Jersey and Delaware and elsewhere to effectuate the Merger herein
provided for; and (iii) this Plan of Merger shall become effective as of 12:01 a.m., New York
City time, on December 31, 2005. The effective time referred to in this subsectxon (iii) is referred
to herein as the “Effective Time.” It is understood that the parties hereto intend that the Effective
Time shall occur as of the date of this Plan of Merger or as soon thereafter as practicable,

8. Texmination. This Plan of Merger may be terminated and the Merger
abandoned by the Board of Directors of Interline NJ at any time prior to the Effective Time.

Signature Page Follows
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IN WITNESS WHEREOF, the parties hereto have caused this duly approved Agreement
and Plan a;:Merger 1o be executed by their respective anthorized partics as of the date first
written above,

Title: Vice President and Assistant
Secretary

121944153 BUSINESS
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Certificate of Merger O‘ "‘ """—'"""""‘O O O q,i ,.' Qq

Pursuant to NJSA 14A and NJSA 42:2B, this Certificate of Merger is being filed with the New
Jersey Division of Revenue in connection with the merger of a limited liability subsidiary into its
parent corporation..

New Jersey Division of Revenue

1. Type of Filing {(check one): Merger [ _] Consolidation
2. Name of Surviving Business Entity: Interline Brands, Inc.

24

Address of the Surviving Business Entity: 901 W. Bay Street, Jacksonville, Florida J

32204, !
4. Name(sYlurisdiction(s) of All Participating Business Entities: ‘3
Identification # Assigned by
Treasurer (if applicable) Name Jurisdiction
0100077767 Interline Brands, Inc.  New Jerscy ]
0600188465 AmSan. LLC Detaware !
3. Date Merger was adopted: December 23, 2008

!

6. Interline Brands. Inc.. the parent corporation and sole member of AmSan, LLC, adopted

the Agreement and Plan of Merger on December 23, 2008 by the unanimous written ]
consent of the directors without a meeting. Pursuant to NJSA 14:10-3, no vote of the
sharcholders of Interline Brands, Inc. was required.

7. AmSan, LLC. the subsidiary, approved the Merger on December 23, 2008 in accordance
with Delaware law. Under the Merger, AmSan, LLC. which is qualified to do business in !
New Jersey will be merged out of existence and no longer able to transact business in
New Jersey.

8. Attached is a copy of the Agreement and Plan of Merger as approved by the directors of
Interline Brands, Inc. and the sole Members and the Managers of AmSan, LLC. '

9. Effective Date: This Certificate of Merger is executed as of this 231d day of December,
2008, to be effective as of December 26, 2008. !

INTERLINE BRANDS. AMSAN, LLC

By: e ?
Name: Kenneth D. Sweder } Name: Thomas J. Sazmavainen

Title: Executive Vice President and COO Title: Manager

Ko C




AGREEMENT AND PLAN OF MERGER
OF
AMSAN, LLC
(a Delaware limited liability company)
and
INTERLINE BRANDS, INC.

(a New Jersey corporation)

This AGREEMENT AND PLAN OF MERGER entered into this 23rd day of December,
2008. by AmSan. LLC. a limited liability company of the State of Delaware (the “LLC™), and
approved by resolution adopted by its Managers on said date, and by Interline Brands, Inc. a
business corporation of the State of New Jersey (the “Corporation”), and approved by
resolution adopted by its Board of Dircctors on said date.

WHEREAS. the LLC is a limited liability company of the State of Delaware with its
principal office therein located at 801 W. Bay Street, Jacksonville, Florida 32204; and

WHEREAS. the LLC has authority to issuc membership interests. all of which are of one
class: and

WHEREAS. the Corporation is a business corporation of the State of New Jersey with its
registered office therein located at 801 W. Bay Street, Jacksonville, Florida 32204; and

WHEREAS. the total number of shares of stock which the Corporation has authority to
issue is One Hundred Million (100.000.000) shares of Common Stock and Twenty Million
(20.000.000) shares of Preferred Stock: and

WHEREAS, the Delaware Limited Liability Company Act permits a merger of a limited
liability company of the State of Delaware with and into a business corporation of the State of
New Jersey: and

WHEREAS, the New Jersey Business Corporation Act permits the merger of a limited
liability company of with and into a business corporation of the State of New Jersey; and

WHEREAS, the LLC and the Corporation and the respective Managers and Board of
Directors thereof declare it advisable and to the advantage, welfare, and best interests of said
entitics and their respective Members and Shareholders to merge the LLC with and into the
Corporation pursuant to the provisions of the Limited Liability Company Act of the State of
Delaware, and pursuant to the provisions of the Business Corporation Law of the State of New
Jersey upon the terms and conditions hereinafter set forth.

NOW._ THEREFORE, in consideration of the premises and of the mutual agreement of
the parties hereto, being thereunto duly entered into by the LLC and approved by a resolution
adopted by its Managers and being thereunto duly entered into by the Corporation and approved
by a resolution adopted by its Board of Directors, this Agreement and Plan of Merger and the
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terms and conditions thereof and the mode of carrying the same into effect, together with any
provisions required or permitted to be set forth therein, are hereby detenmnined and agreed upon
as hereinafter in this Agreement and Plan set forth.

1. The LLC and the Corporation shall, pursuant to the provisions of the Delaware
Limited Liability Company Act and the provisions of the New Jersey Business Corporation Law,
be merged with and into a single corporation, to wit, the Corporation, which shall be the
Corporation from and after the effective time of the merger (and which is sometimes hereinafter
referred to as the “Corporation™). and which shall continue to exist as said Corporation under its
present name pursuant to the provisions of the General Corporation Law of the State of New
Jersey. The separate existence of the LLC (which is sometimes hereinafter referred to as the
“LLC™). shall cease at said effective time in accordance with the provisions of the Delaware
Limited Liability Company Act. :

2. The name of the Corporation shall be Interline Brands, Inc.

3. The present bylaws of the Corporation will be the bylaws of said Corporation and
will continue in full force and effect until changed, aliered or amended as therein provided and in
the manner prescribed by the provisions of the North Carolina Business Corporation Law.

4, The directors and officers in office of the Corporation at the effective time of the
merger shall be the members of the first Board of Directors and the first officers of the
Corporation. all of whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otberwise terminated in
accordance with the bylaws of the Corporation.

5. All membership intercsts of the LLC shall be terminated as of the effective date of
the merger. The issued shares of the Corporation shall not be converted or exchanged in any
manner, but each said share which ts issued as of the effective date of the merger shall continue
to represent one issued share of the Corporation.

6. In the event that this Agreement and Plan of Merger shall have been fully
approved and adopted upon behalf of the LLC in accordance with the provisions of the Delaware
Limited Liability Company Act and upon behalf of the Corporation in accordance with the
provisions of the New Jersey Business Corporation Law, the said entities agree that they will
cause to be executed and filed and recorded any document or documents prescribed by the laws
of the State of New Jersey, and that they will cause 1o be performed all necessary acts within the
State of New Jersey and elsewhere to effectuate the merger herein provided for.

7. The Managers of the LLC and the Board of Directors and officers of the
Corporation are hereby authorized, empowered, and directed to do any and all acts and things,
and to make, execute, deliver, file, and record any and all instruments, papers, and documents
which shall be or become necessary, proper, or convenient to carry out or put into effect any of
the provisions of this Agreement and Plan of Merger or of the merger herein provided for.
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