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Q Limited Partnership

Q General Partnership
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" Additional name(s) of conveying party(ies) attached? O Yes 3 No

B e - o

* 3. Nature of conveyance:
Q Assignment ’

Q Security Agreement
Q Other

Execution Date: December 31, 1987

Q Merger
X change of Name

‘Name: . Krause Gentle Corporation

intenal Address:
Street Address: 6400 Westown Parkway

City: _West Des Moines

Q Individuak(s) citizenship
Q Association

Q General Partnership
Q Limited Partnership_
X2 Comoration-State___Iowa
Q Other.
‘¥ assignes is not domicied in the United States, a domestic representative
designaiion is attached: Qves Rno
. (Designations must be a separats document from Assignment)
Additonal name(s) & addressies) attached? O ves XA No

State:_IA_z|p._50266

4. Application number(s) or registration number(s):
A. Trademark Application No.(s)

Additional numbers sttached? O Yes & No

B. Trademark registration No.(s)

Reg. No. 1,141,200

5. Name and address of party to whom commespondence 6. Total number of applications and |
conceming document should be mailed: registrations involved: 1 |
Name: G. Brian Pingel ‘
Intemal Address: 7. Totalfee (37 CFR 3.41)............. § 40. 00 |

Q Authorized to be charged to deposit account
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8. Deposit account number:
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9. Statsment and s

To the best of my knowiedge and belief, the foregoing information and any attached copy is a true copy
of the oniginal document. :
G. Brian Pingel ' /éy March 1, 2001
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AMENDED AND RESTATED
ARTICLRS OF INCOR”MTION
or
KRAUSE GENTLE CORPORATION
(formerly RRAUSE GENTLE OIL CORPORATION)
70 THE SBCRETARY OF BTATE
OF THE STATE OF I10WAM
Pursnan:t to the provisions of Section 61 of the lowa Businegss

Corporation Act, Chapter 496A, Code of Iowa, the undersigned cor-
poration adopts the following Amended and Restated Articles of
Incorporations

1. Tﬁe former KRAUSE GENTLE Ol1L CORPORATION shall continue
under the now name of KRAUSE GENTLE CORPORATION.

Il. The duration of the corporation is perpotual.
111, The corporstion shall have unlimited power to engage in,

and do any lawful act ooncernin? any and all lawful business for
2

which corporations may be organized under this act.

1. The aggregate number of shares which the corporation
shall have avthority to issue is 500,000 shares, consisting of
two classes. The designation of each class, the number of shares
of each class and the par value are as followse:

Class Number of Par value per share
Shares

Common 250,000 $10.00

Preforred 250,000 $10.00

A statgment of the powers, preferences aad rights, and the
qualifiocations, limitations and restrictions relating to the
above classes 1is as £ollows:

A, Preferred Stock

1, Dividends. The holders of ocutstanding shares
of Preferred Stock shall be entitled to receive out of
funds of the Corporation at the time legally available
for such purpose, and as declared by the Board of
Directors, (a) dividends at the rate of 2% per share,
which shall be cumulative, and (b) dividends at the rate
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of 8 1/2% per share, which shall be noncumulative,
Dividends shall be determined per guarter-snnual perfod, - .
and be payable in cash on or before the last business N
days of sach of March, June, Septembor and December, T
commencing with March, 1988, Dividende on each share -
of Preferred 8Brock shall accumulate at the rate of 2%,

whether or not earned or declarsd, from the date of .

fissuance. All cumulative and noncumulative dividenda on

shares of Proferred Stock shall be praeferentisl to divi-

dends on shares of Common Stook. 1If at any tine divi-

dends on outstanding shares of Preferred Stock as

provided above ahall not have been paid thereon with

respect to the then current quarter-annual dividend

period, the amount cf the deficiency shall be fully

pald, or declared and set apart for payment, before (or

at the same time as) any dividend shall be paid during

such guarter-annual dividend period on shares cf Common

Stock of the Corporation.

2. Liguidation Preference. In the event of the
complets IIquidatfon. dissolution or wvindiag up of the
Corporation (whether wvoluntary or involuntary), the
holders of outstanding shares of Preforred 8tock shall
be entitled to receive out of the asasts of the Corpora-
tion an amount per share equal to the sum of (i) 81,000
plus [il) any dividends then earned, accumulated or
declared but unpaid on such shares, and no more, before
{or at the sama time as) any payment is made or any
assets are distributed to the holders of shares of
Common Stock of the Corporation.

3. Preferred Stock Adjustmont Peature.  The
majority of the holders of Preferred 8tock shall have
the right, exercisable once, but not more than once, for
80 long a period as the right remeins unexercised, to AR
submit a Plan of Liguidation and Diesclution ("PLD*) to RN
the Corporation's Board of Directors (®Board”}. Upon e
majority approval by Preferred Shareholders of the deci- L
sion to submit the PLD to the Board, sll Preforred e
Shareholders shall forfeit irrevocebly the right to con=- <
vert Preferred Btock to Common Stock, as provided in Lo
S8ection 5 of this Article IV. T

Upon submission of the PLD, the Board shall
promptly act to approve one of the followingi:

-y

(a) The submitted PLD, orj T

T

(b} An offer to redeem all Preferred Stock of the
Corporation. This offer to redeen shall pro- i
vide for a ten (10) year rodemption period, )
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#qual instaliments amortizing principal, and

an interest rate that is not lese than 1108

of the long-term bond rate for U,B. governments

"8 1728 of 1994-99," or, for pericds beyond

1999, not less than 1108 of the long~term

bond rate then used by the publication

Bualno%ﬂgek for ite financial projections. N
_B_uA_n_g_l_q__&_lg. for periods beyond 1999,

changses ite financlial projection methodology.,

or has geased to exist, the intersst rate :

shall be not less than 1108 of the then~

applicable federal long-tera bond rate.

1f the Board rejects the PLD and is unwilling or .
unable to redesem not less than all outstanding shares of
Preferred Stock as provided in subsection (b) above, the
presently bifurcated Preferred Stock dividend rate shall
automatically be adjusted to provide for a rely
cumulative 10 1/28 dividend rats, and for the elimina-
tion of noncumulative dividend features, all without any
further action by the Corporation’s directors or share-
holders. The above dividond adjustment shall become
effective thirty (30) days after submission of a PLD to
the Board, unless the PLD is adopted, or unless a
redenption offer is adopted, prior to expiration of the
thirty (30) day perlod.

1f » majority of the Board votes in favor of the R
submitted PLD, the PLD shall be submitted for fimal TS
approval to the Preferred Sharesholders. Only Preferred SERTL
8hareholders shall be permitted as a class to vote for S
adoption or rejection of the PLD. Holders of Common e
Stock, notwithstanding any other vested voting rights et
possessed by then, shall not be permitted to vote for it
the adoption or rejection of the PLD. Do et

Upon approval of a PLD by the Board, the Board B
shall give notice thereof and call a Special Meeting of o
the Preferred Shareholders as provided by law or in the L
Bylaws. Provided, however, that the submitted PLD shall S
be adopted or rejected within thirty (30) days from the
date of submisslon of the PLD.

Both the PLD and redemption offer shall be super- .
soded by the automatic dividend adjustment to Preferred RS
Stock rates provided by this Section 3 of Article IV, if
the Board is unwilling or unable to adopt the PLD or an SR
acceptable redemption offer, as defined in this Section b L
3 of Article IV, within thirty (30) days from the date PR
of the submission of the PLD by a majority of Preferred
Sharsholders.
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4.  Redemption. The Coxporation, at the option of .
the Board, at any tlms, may redeém the wholo or, from
time to time, may m any part of the outstanding
sharee of Presferrsd Btock on any date set by the Board,
by paying- in cash an amount per sbare so redeemed equal
to the eum of (1)- 81,000 plus {ii) =ny dividends then-
earned, accusulated, or declared but unpaid on such
shares (such sunm being hereinafter reforred to as the
“Rodemption Price”)s provided that the Coxporation shall
not redeem outstanding shares of Preferred Stock for a
period of ten (19) days after a holder of such shares

has delivered to the Corporation notice of his intent to
convert shares of Preferred Stock. In the case of the
redomption of only a part of the cutstanding ehares of
Preforred Btock, the Corporation ehall desigmnate, in

such a manner as the Board may determine, the shares to
be redeemed. At least ten (10) days' prior notice shall
be given by mail to the record holders of the shares of
Preforred 8tock to be redeomod, such notice to be
addressed to sach such holder at hias post office address
shown on the records of the Corporation. Such notice
shall contain the date fixed for redemption (which shall
be at least ten (10) days after the notice was mailled)

and the place of surrender. On or aftor the date fixed C o
for redemption as stated in such notice, each holder of
the shares of Preferred Stock called for redemption
shall surrender the certificates evidencing such shares b -
to the Corporation at the place designated in such e
notice and shall thersupon be entitled to recelive -

"

payment of the Redemption Price therefor amnd no mors. ..
In case less than all the shares represented by any such L T
surrendered certificate are to be redeemed, a new cer- BRI
r.iflca:e shall be issued representing the balance S
thereof. ;

If such notice of redemption shall have been duly
glven, and if on the date fixed for redemption funds
equal to the Redemption Price of the shares called for -
redemption shall be available therefor to the -
Corporation, then, notwithstanding that the certificates -
evidencing the shares of Preferred Stock so called for
redemption shall not have been surrendered, all rights _ L
(including without limitation, any right to vote amd to . T
roceive dividends) with respect to the shares so called T
for redemption shall cease after the date fixed for -
redomption end all rights with respect to the shares so R
called for redemption shall forthwith, after such date, SN
cease, except only the right of the holders to receive - ‘
the Raedemption Price, without interest, upon surrender : :
of thelr certificates theretor.

S. Conversion. Bxcept as hereinafter set forth,
any record holder of Preferred Stock shall be entitled,

201
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at any time,-to convert all, but not less ‘than all, of
such shares shen registered in such holder's name into
a mumber of shares Of Common Stock of the Corporstion
having an aggregate fair market value oqual to the
Common Stock Value, as determined by an appraisal dons
by an independent firm regularly engaged in the business
of appraising capital stock of businesses and selected
by the Corporation, whose deotermnination ehall bs final
and binding upon the Corporation and all holders of
shares of the Corporation. The Corporation shall pay
all expenses and fees in connection with any appraisal
hereunder. The Common Stock Value shall be the fair
market value of the Common S8tock initially exchanged for
the Preferred 8tock on the date of such exchange. Any
such holder desiring to effect the converaion of shares
of Preferred 8tock into shares of Common Stock shall
furnish the corporation with (f) a signed written notice
of conversion, stating that such holder Jdesires to con-
vert all of such shares of Preferred Stock into shares
of Common Btock. and requesting that the Corporation
iesue such sharee of Common Stock to such holder, and
(£1) the certificate or certificates representing the
shares of Preferred S8tock to be converted, In the proper
forn for tranefer. Within twenty (20) days after its
receipt of the appralsal report setting forth the number Cee
of shares of Common Stock to be received by such holder, SRR
the Corporation shall deliver a copy of such report to L
such holder, and such holder shall have the right to 2
rovoke his election to convert his Preferred Stock into T e
Common Stock by giving written notice to the Corporation T
within twenty (20) days after receipt of the appraisal
report. Unless revoked as aforesaid, the holder's elec-—
tion shall be irrevocable unless otherwise agreed tc by
the Corporation.

If the fair market value of the Corporation as a o s

whole on the Conversion Notice Date, as determined by : " A
the indepsndent firm retained in connection with any LT
requested conversion, is less than the aggregate amount o -

payable in liguidation upon all shares of Preferred

8tock then outstanding, conversion shall be prohibited.
In the event that conversion is prohibited by reason of
the foregong condition, the Corporation shall so notify
any holder who has delivered a notice of conversion and S
shall further notify such holder at least annually b
whether such conversion would then be permitted, as _ .
detexrmined by an independent firm retained for such :

purpose. The holder shall then be required to submit a i '
new notice of conversion if he desires to convert his -
shares .
Y
SO
202
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~ In detarmining the fair market value of the Corpo-
ration as & whole, the appraiser shall consider al}l
rolovant factors, including, but not limited to, the
Corporation's net worth and earning power. All holders
of shares of the Corporation shall cooperate in provid-
ing relevant and appropriate information to the appraiser.

. If & holder dneso not revoke his conversion eléction
wvithin the twenty {20) day period referred to above, the
conversion of shares of Preferred Stock into shares of -
Common Stock shall be effected, within ten (10) days . :
after expiration of such twenty (20} day period, the
issuance to the holder by the Corporation of certificates
representing such shares of Common Stock.

The Corporation may issue fractional shares in con-
nection with any convereion of shares of Preferred
Stock, but at its option may, in lleu thereof, pay cash
equal to the corresponding fraction of the fair market
value of a share of Common 8tock detormined with respect
to such conversion.

B. Common_8tock

1, Dividende. After (or at the same time as)
payment, or setting apart of funds for paypent, of
earned, accummulated, or declared dividends on shares of
Proforred Stock, as provided above, the holders of
outstanding shargs of Common Stock shall be entitled to
recaive out of funds of the Corporation at the time
legally available for such purpose such dividends as may
be declared by the Board of Directors.

. 2, Liquidation. In the event of the partial eor
conplete 1Tquidation, dissolution or winding up of the .
Corporation (whether voiuntary or involuntary), and after l
(or at the same time as) payment, or the setting aside
of funds for payment, to the holders of sharea of Pre-
farred Stock, of the preferentisl amounts payable to
them, the rewaining assets and funds of the Corporation
shall be divided among the holders of outstanding shares
of Common Stock, in proportion to their respective
holdings of such shares.

C. Votring

On each matter submitted to a vote of stockholders

of the Corporation or any c¢lass thereof each outstanding
share of Comnon and Preferred stock of each class shall

entitle the holder thereof to one vote.

Y
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@: V. The address of the regilstered office of the corporation

¢+ 18 420 Central Avenuo Weet, Bampton, Pranklin County, Iows, .and
) ;he name of ite registered agent at such address is Willilam A.
x rauae. . 4

vi. The number of direators constituting the board of
dirootors s five,

3 vIii. 1. Nonliabil;t*. A director of this corporation
: shall not personally liable to the corporation or its

stockholders for monetary damages for breach of fidu-

clary duty as a director, exocept for liability (1) for

any breach of the director's duty of loyalty to the cor-

poration or 1ita etockholders, fil) for acts or omissions

not in good faith or vhich involve intentional niscon- - =

duct or knowing viclation of the law, (iii) for any

transaction from which the director derived an improper

poersonal benefit, or [lv) under Section 496A.44 of the

lowa Business Corporation Act. No amendment to or

repeal of this Article shall apply to or have any effect

on the liability or alleged liability of any director of

the corporation for or with respect to any acts or

omissions of such director occurring prior to such

amendment or repeal. 1f Iowa law is hereafter changed
. to permit further elimination or limitation of the
@ 1iability of directors for monetary damages to the cor-

poration or its shareholders, then the 1iability of a . P

director of this corporation shall be eliminated or PSR
timited to the full extent then permitted. The direc- Teel ol
tors of thia corporation have agreed to serve as direc- Lo e
tors in reliance upon the provisions of this Article. s

’ 2. Indemnification. This corporation shall e
' indennify a director and/or officer of this corporation, LT
and each dlrector and/or officer of this corporation who TR
is serving or who has served, at the reguest of this AR
corporation, as & director, officer, partner, trustee, g, :
employee or agent of another corporation, partnership,
joint venture, truet, other enterprise or employee bene-~
f£it plan to the fullest extent possible against expenees,
jncluding attorneys’ fees, judgments, penalties, fines, .
gettlomentsa and ressonable expenses, actually incurred -
by such director or person relating to his conduct as a o
director and/or officer of this corporation or as 2 Cow
director, officer, partmer, trustee, amployee or agent -
of another corporation, partnership, joint wventure. .
trust, other enterprise or employee benefit plan, except
that the mandatory indemnification required by thls sen- :
tence shall not apply (i) to a breach of a director's
" and/or officer’s duty of loyalty to the corporation or
: its stockholders, (i1} for acts or omissions not in good .
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LA : @ falth or whioh involve intentional miaconduct or knowin .
- X - violation of the law, (iii) for a transaction from whic
e st a director and/or officer derived an improper perscnal

B PR benefit, (1v) under Bection 496A.44 of tho Iova Business

. : . Corporation Act, oxr (v) against judgnents, penalties,

S ¥ . fines and settlements arising £rom any proceeding by or
. in the right of the corporation, or ageinst expenses in

any such case where such director and/or officer shall

be adjudged liable to the corporatios.

vIlI, No holder of shares of the corporation shall have any
pre-smptive rights to purchase, subscribe for or acquire addi-
tional shares of the corporation, incluvding any shares vwhich may
be held in the treasury of the corporation, whether such shares
shall be hereby or hereafter authorizeds all such additional or
treasury shares may be sold for such consideration, at such time,
and to such person or persons a8 the Board of Directors may from
time to time determine.

IX. The private property of the shareholders, directors and ;
officers of this corporation shall be exempt from corporate debts. . L

x. Those amended and restated articles of incorporation: | B
(1) set forth the provisions of the articles of inocorporation as s
heretofore and hereby amended; (2) have been duly adopted as S :
roquired by lawy and (3) superseds the orignal articles of incor-
poration of the corporation and all amendments thereto.

Dated December 3] . 1987

B P —

Y.
ToRy S. Gentle, Secretary
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CODNTY OF POLK )

On this 3/ day of Hecentms , 1947, before me, a Kotary
“public in and for eaid oounty, personmally appeaxed Willlam A.

.- 'Kravse and Tony 8. Gentle, to me personally known, who being by
me duly sworn, did sey that they are the President and Bectetary
no seal has bgen prooured by the sald corporation and that said
instrument was signed on behalf of the sald corporation by
avthority of ite Board of Directors and the sald William A.
Krause and Tony 8. Gentle scknowledged the execution of said
instrument to be the veluntary act and déed of sald ocorporation
by it voluntarily executed.
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In and tor the State of lowa

OFXE OF THE SLCRETARY Of STA'
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STATE OF IOWA

\"‘"""“”"" Secretary of State Office

o IN p ’!, r e
\‘\\\, P‘T E_n L ""‘ kL ;’f,’.- ., . #»*s——:—ﬁ-'— 9) e "
S : I hereby ceriify that this is 5 irua and compiets |y
| 5 Jocument(s) to which the seal i3 alfied as fled in tins
t s ] pegmm"q‘o“ day ,,;( L;L_»;j:de‘—t%» .!
‘3 = ‘ 133 to padinclufing i daue beicw. ;)
(] - : ~ ~. H
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RECORDED: 03/06/2001
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