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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "ABCO DEALERS, INC.",
CHANGING ITS NAME FROM "ABCO DEALERS, INC." TO "“NATIONAL
DISTRIBUTION AND CONTRACTING, INC.", FILED IN THIS OFFICE ON THE
NINETEENTH DAY'OF AUGUST, A.D. 1998, AT 10 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

AUTHENTICATION:

0466424 8100 9262270
DATI::

981325203 TRADEMARK
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CERTIFICATE OF AMENDMENT TO
RESTATED CERTIFICATE OF INCORPORATION

ABCO Dealers, Inc., a corporation organized and existing under the laws of the State of
Delaware, hereby certifies as follows:

L. That the Corporation has amended its Restated Certificate of Incorporation as -
follows: :

Article FIRST of the Restated Certificate of Incorporation is
hereby deleted in its entirety and replaced with the following:

FIRST: The name of the Corporation (hereinafter called the
“Corporation™) is National Distribution and Contracting, Inc.

The following is added to the end of Article FOURTH, Section D of the
Restated Certificate of Incorporation:

In addition, and notwithstanding any other provision of this Restated
Certificate of Incorporation, as amended, (i) in the event that any
stock in the Corporation owned by any stockholder of the
Corporation is acquired by any person or entity that is already a
stockholder of the Corporation (an “Existing Stockholder”) or by any
other person or entity controlled, direclly or indirectly, by any such
Existing Stockholder or (ii) in the event any stockholder of the
Corporation is acquired (by merger, stock purchase, share exchange
or otherwise) by any Existing Stockholder or by any entity controlled
directly or indirectly by any such Existing Stockholder or by any
person or entity that controls directly or indirectly any stockholder of
the Corporation or (iii) in thc cvent any other acquisition or other
event occurs so that any person or entity owns directly or indirectly
more than twenty-five (25) shares of stock of the Corporation or
controls directly or indirectly the voting of more than twenty-five
(25) shares of stock of the Corporation, then in any of such events,
the stock owned or controlled directly or indirectly by such person or
entity, other than twenty-five (25) shares, shall not be entitled to be
voted at a meeting of stockholders of the Corporation and shall not be
counted in dctermining a quorum for taking action at a mecting of
stockholders. For purposes of this Article 4.D., and without
limitation, a stockholder or other person or entity shall be deemed to
own or control directly or indirectly another person or entity if by
virtue of direct or indirect ownership, represcntation on the governing
body of such person or entity, contract, or otherwise, it does in fact
contro! the business, decisions and/or other conduct or acts of such
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pcrson or entity or has the ability to control the business, decision$
and/or other conduct or acts of such person or entity, whether such
ability is exercised or not. For purposcs of this Article 4.D., and
without limitation, a stockholder or other person or entity shall be
deemed to own or control the voting of, directly or indirectly, shares
of stock of the Corporation if by virtue of direct or indirect
ownership, representation on the governing body of the owner of the
shares , contract or otherwise, it does or would in fact determine how
such shares are voted or has the ability to determine how such shares
would be voted whether such ability is exercised or not. The intent
of this Article 4.D. is that no stockholder or other person or entity
shall have the ability to vote or control the voting, directly or
indirectly, of more than twenty-five (25) shares of stock of the
Corporation and this Article 4.D. shall be construed liberally to carry
out such intent.

Article EIGHTH of the Restated Certificate of Incorporation is deleted in its
entirety and replaced with the following:

EIGHTH: The Corporation reserves the right, by vote of the
holdcrs of two-thirds (%) of its outstanding shares entitled to be
voted, to amend, change, repeal any provision contained in this
Certificate in the manner now or hereafter prescribed by statute.

2. Said amendments were duly adopted in accordance with the provisions of Section 242
of the General Corporation Law of the State of Delaware, as amended.

IN WITNESS WHEREOF, the said ABCO Dealers, Inc. has causcd this Certificate to be

signed by Michael B. McAfee, its treasurer and duly authorized officer to sign this Certificate, this
1 82 day of (L_?AJ , 1998,

ABCO DEALERS, INC.

By: ‘ >
Michacl B. McAfge, Treasurer

S ODMANCDOCS\DCCS\I 513711
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