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CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INCORPORATION

NTH DEGREE ACQUIEITION COBP., s eorporation organized and ezisting under gnd
by virtue af the CGeneral ggpm-ﬂ:inn Law of the Stata of Delawrare (fhe "Corporstion'’), hereby

certifiea thar
1. The nmme of the carpotwtion & Mtk Degree Acquinition Cotp.
2. The certificate of incoxporation, of the C in herehy dmendad by giriking ot

Artils | fhercof and by mbstititing in live of said I the followAng new Artiele I:
L
Name

"Ths pame of the Corpaiation & ath Degree, Inc. (the "Corporation)."

3. The smendment of tha certfiemte of incorporation hecein certified bas been duly
wdmmmmmm;hmmmmm&ﬂpmﬁﬂom of Becthions 228
and 242 of the Cleneral Cosporation Law of the State of Pelaware.

IN WITNESS WEEREOF, Nih Degres Avquisition Corp. has caised this cartificats tn be
gigned by its Vicr President this 19th day of Apil, 2001.

{7}
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CERTIFICATE OF INCORPORATION

Name
Tha pame of the Corpomation {5 NTE{ DEGREE ACQUISITION CORP, (the
'Corporation™),
ARTICLE JI
Registered Office and Ramlgtrred Apent

The addrons of its registered office in the State of Delawars iz Corporation Trust Center,
1209 Oranga Sirest, Wilmington, County of New Cazile. The nams of #8 registered agent is The
Ceozporstion Trogt Companye.

ARTICIF 101
Nature of Businsas

'The sintmre of the bnainess to be condocted or promsoted ia to enpage in oy lawiol sct or

activity for which corporations may be organized wnder the General Corporetion Law of the
Etate of Delrwers (the "Genwral Corporation Law™).

ARTICLE TV
Stock Jaganuce
Part A, Aniharized Shares

The ammmt of the total authorized capitel 2tack of the Corporation ia 1,000 shares of
sammon stock, $6.01 par vaiue (the "Compion Stoelk!),

FPart B. Geners] Proviglone

Section 1. Repizitating of Trapefer, The Corporation shall kesp st its principal atffice (ar
soch ofber place a¢ the Corpomtion reasonsbly designated) a repister for the registratdon of the
Common Stack. Ubon the sumender of any certificate reprosenting the Common Stask f anch.
place, the Cotparetion shall, at tha request of the meeord holder of such certificals, exeoute and
mprmtmg(at o the u\ggmpt‘ . E‘t‘.i'l?’Eml;:;l;l n:?m u}hih:r a;pu;pﬂam 3;.5“ f sapital mﬁ
g ity c the tumber D! te e of sapital s
reprogertad by the surrenderad ceriificate. Each mich new certificate shall be reglstered in ench
name and ahall repreasnt ench gumber of shares as iz requeated by the bolder of the sumrepdered
certificats. The {ssuance af'new cerdiicates shall be s without charge to the holders of the
surrendared cerlificates for any issuance tax I respect thereaf or other cost incurred by the
Corporztion in eonnection with spch issuanes, .

(ouETen )
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Section 2 Beplscament, Upan receipt of evidence reasonzbly setisfactory to tha
Corporation (an affidavit of the registered holder shell be satisfuctory) of te ownership and the
loss, theft, destrovtion ar toutilstion of any cemtificate evidenaing sherea of Common Stagk, and
in the case of any such loss, theft or destruction, vpon reccipt of indemuty reasonably
satisfrctory to tis Corporstion, or, in the case of any such mufilation upon surender of such
vertificate, the Corporation shall (at i expense) execure mnd delivey in Lien of such ccrtificate a
now ceriificate of like kind representing the wumber of shares of mch elaes mpresented by such
lost, stolen, destroved or ioutilaied caytificatc and duted the date of such 1ost, stolen, deghreyed or
mmtilated certificats,

Section 3. Moticeg, "Whenaver, under the provisions of the statutes or of this Cettificaty of
Incorporalion ax of the by-lews, notics is required to be glven fo any dircetor or stockholdm, it
ghall nat be comstrued te mesn persgnal notloe, but such notice may he glven in writing, by
certified mail, mbtum tepeipt requested, addnessed to stich ditector or stockholder, at his, her or ita
address us it appears on the records of the Corpotetion (uoless otherwice apecified in, a written,
notice to the Corporation by such director or etockbelder), with postage thareon, prepald, and
such notics shall be deemed to be given four days afier the same shall have been deposited in the
United Staice mail, poatage prepeld. Notice to directors may elio ha given pasonally, by
telophone, telegram, mailgram, {elex or facsimle, Matice ta directors by talegtam, mailgram,
telex ar fasnirmle skall be deemed gelivered on the Later of'(2) 48 hours atter the game I8 smf"lgy
that method and (b) 5:00 p/m. the fitst bisindes day fllowing teanaminsion, a

T k'
ERoard of Dlreciors ,

The Sollowing provisiona are fnserted for the menagement of the buginess and the
conduct of the alfairs of i Corporetion, and for farfher definition, limitation and regulation of
the powers of the Corparation and of its dimsctors and atockhalders:

(=) Tha busineas and affalre of the Corpoation chall be menaged by or under the
direction of ths hoard of directors of the Corporetion (the "Board')-

L) The directory shell have concurent power with the stackholders to maks, alter,
: amend, chenge, add to or repaal the by-Lows of the Corpotation.

T { The mumber of directors of the Coxporation shall be a3 from time to tinde fixed by,
or ia the manner provided in, the by-laws of the Corporation. -

() In addifion to the powera and suthority heeinbefore or by statute expreily
' Mupmmﬁemmumhﬁebymnwmwwemm
and do all snch acls and things ax May be exercised or don= by the
Corporation, subjact, navertheless, o the provisions of the General Corporation
Law, this Certifieste of Ingorparalion, and =y by-lawa adopted by the
stockholders; provided, however, fhat mo by-laws hersafter adopiled by the
atockholders shall invaldate ay prior act of the direstors which would hive basa

valid if such by-laws had ot Seen adopted,

(BRRF0R. 1]
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AEIICLE V1
Unclaimpd Dividendsy

A:wmdnﬂnght,ﬁﬂa,mterwtmdulmmmnrmmydtwdandsdmllmdbyihn
Corporetion, whettier in oash, stock, or othawiss, which ars mclaimed by the stookholder
mﬁﬂeﬂfherumfo:apeﬁadufsmyumnﬁtrthnduaanfbmhsssmmapnymmdmmbe
and ia dAegmad to be exingoished and abandoned; and such wdlaimed dividends in the-
posncgron of the Corporaton, ite transfer agents or other agents or depositories shall et such
fime hecome the abeohite property of the Corporation, free and elear of any and 211 slaimns of any
permons whasosver,

CLE
Inferegted Trananetipns

The Corporativn shall have anthority, to the fallest extent now or heterfier permitt=d by
the Genearul Cotporation Law, of by any other applicable Isw, t enier inko any comiract or
ttanzacHon with one or moge of its directors or officem, or with sany corporation, partnership,
joint venture, trost, association, or other entity in which ons or more of itz #rectors or afScers
are directors or Officers, or have o fnpoolal intzregt, potwithstapding such relationships end
notwithatanding the fmtfhatthﬂdirﬂﬁnruruﬂmismmutupamm:mﬂmmmgﬂ
the board of dircotors or commitiee thereof which authorizes fhe coniract or transaction. ]

ARTICLE YT
Lisbility of Directors

A director of the Corporation shall net be personally Hable to the Corporation or s
stockholders for monelary demapes for breach of Hduciary duty ma a director, except asz fo
Lability to the extent ouch exemnption from Hability or imitation therenf is oot pronitied vrder
the General Cotporation Lawn, a8 tho same extisty or may hereafter be wmended, Tf the Generat
Corporation Law hereafier is amended 1o further climinate op Hinit the Lability of . direstor, then
o director of the Coaporation, I edditon to the cimumstances in which a direchor i uot
personally Lieble oz set forth in the preceding sentence, shall oot be Liobls wo the fullest exéant
pexmitied by the amended General Corporstion Law. Any repesl or madification of this Articte
Vmbytlmnhdmnldﬂrﬂnﬂhecmpmahonshaﬂmtadvmﬂ:rnffmtmﬂghtorpmhehmufa
dm:rrnfthacurpmuﬂmeﬂﬂmgume time of such repeal nrmuﬂ:.ﬁcahunmﬂ:mpenttnm
ar coniSEinns noorTing prics o mch repeal or modiGoaton. -

ARTICLFE Tx
Cradibor Arrangamonis .

VWhenever & cnrgromise or afrangemand iz proposed betwesn the Corpotation, end its
eredifors or atty glass of them and/or betwaéin the Cosporation and lid stoekholders or aoy clage of
thegn, any conrt of equitable jurisdiction within the State of Delaware may, an the applimﬂm m
& smrnmary way of the Corporation or of any ceeditor of etockholder thercof or on the
of agy raceiver or recalver appointad for this Corporation tnder the provisions of Secion 291 of
Title 8 of s Gameral Coaenarstion Law or an the application of trustees in disselution or af any
recziver aF Teseivers appointed for the Corporation under the provisions of Section 279 of Title §

A
(AaE700.7)
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of the Qeodral Carporation Law order a maegeting of the eveditors or clasy of creditors, and/or of
the stockhnlders or cless of stockholders of the Corporation, as the case may be, th be zumememed
in such Tanner a8 the sald cours drecty, T a majority in mumbar rapresenting thres-fourths in
valgs of the creditars or clasp of creditors, and/or of the sockhnlders or cless of stockhelders of
the catlon, @s the cage may be, agree to eny compromize or srrmgemiemt and to amy
rearganization of tho Corporation as condequencs of mich vonpromizs or arvangement, the s2id
compromice or tmﬂﬂmaﬁdmrgnnhnﬁmnhaﬂ,ﬂnmnﬁmadhythﬂ.muﬂhwﬂch
the said gpplivation has besti mare, be binding on wll the creditors or ¢lass of creditors, end/or on
all tha amckholders or class of etockhalders, of the Corporation, 88 the case may be, and also on

thiz Carporation.
) e 4
Perzonal Liability of Divectars

he parsonal liakility of the directors of the Corparation is hereby eliminated 4o the
fullext extentt permitted by paragraph (7) of subsection (b) of Section 102 of the General
Corporatios Law, as the same may be smended and supplemented, or any corresponding

provizion of the Geneml Corporation Law. .

Indemulification &
‘The Corporution shnll indemnify it directors mud officers to the fiallest extent mthorized
n:p:nniﬂedhrlw,asnowwhmﬂermmmmmhmdamﬂmahan
umﬁmaaamapmmwhohaaumdhh:a&rmhrmnﬂnuofﬂmﬂﬂ:pﬂﬂﬁmm:huﬂ
imve to the heosft of his or her heirs, ¢wecutorm ad personal and legal reprecenindives;
provided, however, that, cxeept for procesdings fo enfarce cights fo indemnifeation, the
Corparation ghall not be ohliputed to indemmify my director or officer (or his or hey heirs,
exenztara or permanal or Jegal representatives) in comnestion with » proceeding (or part thereof)
indtiated by such parson unlees such proceeding (or part thereol) was sathorlzed or consented to
by the Board. The right to indemmtficaten conferred by this Article XY ghal] jnolode the right to
be paid by the Corpotation the expenges incurzed in defending or stherwize perticipatiog in amy
proceoding in mdvance of its final disparition.

The Comporation may, to the mdeni antherized from timae to thme by the Board, pravide
rights to indemnification #nd to the advancement of expenses to employess end agents of the
Corporation elmilar to those ponferred in fhis Artiels XI to ditectors of the Corporstion.

The rights to indemuification end to the sdvigcement of aspenses sonfiied in’ this
Axtiele XX shall not be mﬂMWufmnﬁﬁ;ﬁitwhinhmﬂmmawarhﬁﬁw
acquire Dader s Certificate of Incorpora by-laws o orp on, any Aiatute,
ggreement, vofe of the stockholdes nfth.aburpumﬂun or disirjerected directars of the
Compaoration or otherwise

(eaETOL)
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Any mopeal or mpdification of this Articls ¥I shall not adversely affect any riphis to
indemnnification and to the advencememt of expenges of o direcior or officer of the Corporation
eedntingy pr-tiee tima of ach repeal or odification with respeat to ANy acts of omiseions u:ﬁumng
prior to such repeal or modifcationg.,

ARTICTLE XTT
Amendmenty

The Corporation reserves the dpht to amend, alter, chanpga repeal or waive aby provigion
contained In this Catificats of Incorporation, in the manper now or hereafler prescribed by
shatute, and all riphts confemed tpon stockhalders herein are prasmed subject to this rescrvation,

Mo amendoent to or repeal of Artiele Wi or X of this Certificate of Icorporation shall
apply to or kave sny affect on the rights of any individual referred to in Actiele VI or X for or
with regpect to act? or missions of such individual oecuring prior to snch amendment or repeal

ARTICE.E XITY
Buosiness Combhuations

Tha Corporation shall not be poverned by the provisions of Section 203 of the Gmaral
Corparation Law.

ABTICLE RKTY
Name atid Mailling Addreis of Inciocporator
The name and rafling pddrese of the incorporitne sre as HHllowa:

Chad D, S&iker

Altheimer & Gray

10 8, Wacdlmr Diive, SBuite 4000
Chicago, Olinnis S0604

L THE UNDERSIGNED, being the Sole Incorpotator hersinbefore named, for the
purposs of forming n corporatlon pumuant to the General Corporation Law, do make this

Cectificate, hereby declaring and ecrtifying that thiz ip my aot end deed and the fucts herein
stefed ave true, end arcordingly kave hareunia eet my hand this 20th dey of Febroary, 2001, )

——sf Chad [y Striker
Chad D. Suiker, Sole Incorporatar

o)
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