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ARTICLES OF MERGER Y2z 43 & /- A)SA

of

MATRIX COATINGS, INC. 3
with and into :f:_
{':\.4
©~o
ATLAS PRODUCTS, INC. <
TO THE SECRETARY OF STATE
OF THE STATE OF IOWA:

Pursuant to Section 1:105 oI the [owa Busirsss Corporation Act, the uncersigned adopts
the following Articles of Merger for the purpose of merging Matrix Coatings, Inc., ar Iowa
corporation (“Disappearing Corporation™), with and into ATLAS PRODUCTS, INC.. an
lowa corporazion (“Surviving Corporation™.

1. Tae Plan of Merger between the Disappearing Corporation and the Surviviag
Corporaton s aitached hersto as Exhibit A, and is incorporated herein by this reference.

2. The designation, number of outstanding skares, and number of votes entitled to e
cast by each veilng group entitied to vote separately on the Plan of Merger as o the Disappearing
Corporation are &s follows:

VOTES ENTITLED

DESIGNATION SHARES TO BE CAST ON

OF GROUP OUTSTANDING PLAN OF MERGER

Common 25,000 23,0C0

The total number of votes cast for and against the Pian of Merger by each veting group
entitled to vots separateiy on the Plan of Merger as to the Disappearing Corporatior is as
follows:

VOTING VOTES VOTES

GROUP FOR AGAINST

Common 25,000 25,000

2N

(9
KUk (5000 DMlk36270.59 N u
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3. The designation, number of outstanding shares, and numb&er of votes entitled to be
cast 5y each voling group entitled to vote separately on the Plan of Merger as to the Surv: ving
Corporation are as follows:

VOTES ENTITLED

DESIGNATION SHARES TO BE CASTON
OF GROUP OQUTSTANDING PLAN OF MERGER
Comrmoen 26,457 26,497

The total rumber of votes cast for and against the Plan of Merger by each veting group
entitied to voie separately on the Plan of Merger as to the Disappearing Corporanon Is as
follows:

VOTING VOTES VOTES
GROUP FOR AGAINST
Commeoen 26,497 0

IN WITNESS WHEREOF, the undersigned has executed these Articles of Merger
effzctive as of the 30th day of December, 1999.

ATLAS PRODUCTS, INC. BASIC COATINGS INC.
o, Geton) ! e
W /Z P By: -
Richard B Tzrfss, President Rl»ha*'d s, President
- 2

OB
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EXHIBIT A
PLAN OF MERGER
OF
MATRIX COATINGS, INC,
WITH AND INTO
ATLAS PRODUCTS, INC.
(See Attached)

Wk 9G24 Kk36272.99
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PLAN OF MERGER

1. Parties to Merger. The names of the corporations proposiag © merge are
Matrix Coatings. Inc.. ar. [owa corperation, (the “Disappearing Corporation:*» and A;‘LAS
PRODUCTS, INC.. an Jowa cerperation (“Surviving Corporation”). Thé'Disa;;oear;'n
Corporation shail e merged with and into the Surviving Corporation. As of the Effective Dati
of the merger, the separats existences of the Disappearing Corporation shall cease and the
Surviving Corperation shall continue iis corporate existeace.

- . . . )
2. Articles of Incorporation: Bvlaws. The articies of incorporation aad bvlaws of

o @ : : . .
the Surviving Corporation, as in effect on the Effective Date of the merger, shzll continue in full
force and effect as the articles of incorporation and bylaws cf the Surviving Corporation after the
inerger.

- .
_ 3 Terms and Counditions of Merger. The terms and conditions of the merger ars

as foilows: N
(a) The directors and officers of the Surviving Corporation shall continue in offics

vemtl ! tl Ayt PR S ataral - : : H
cntii the next annual meeting of shareholders and urntil their successors have been elected and
qualifizc.

(b) All assets of the Disappearing Corporation as they exist at the Effective Date of
the merger shali be transfarred to the Surviving Corporation as the surviving corporation without
any coaveyance or other transfer. The Surviving Corporation shall thersupon and thereafter
pessess all the rights, priviiegss, immunides. and franchises, of a public as well as a private
nature, of eacih of the constituent cerporations. All property, (r2al, personal. and mixed), and all
debts dus on whatever accoun:, all other choses in action, and ail and every other interast
beloaging t or due to the Disappearing Corporation shali be taken anc deemad to be ransierred
1o anc vested ir the Surviving Corporation without further act or deed and :he title o any real
esiate, or any interest therein vesied in the Disappearing Corporation shaii not revert or be in any
way impaired by reason of the merger. The Surviving Corporatior. skall be respensible for all of
tme liabilities of any kind and description of the Disappearing Corporation as of the Effective

Date of the merger.

(c) The Disappearing Corporatien kerebv agress from tme 0 ume, as a:’ICZ. when
requested by the Surviving Corporation or oY i*s successors or assigms, 1o executs ar.d deliver or
cavse ‘¢ be 2xscuied and celivered ail suck deeds and instrumerts anc to take or cause .to hje
taken such furaer oc other acticon as the Su~viving Corperation may deem agcessary or Cesuab.e.
in order to vest in of confirm to the Surviving Corporation title 0 and possession ot any prope:y
of the merged corporations acquired or ¢ be acquired by reason or as a rcsu{t of tﬁle merger
for and otherwise 0 carry oul the intent and purpcses hereoi and the proper

herein previded . : : . :
Surviving Corporation ar suthorized to take any and 2li such action.

officers anc directors of the
into effect the merger shali oe as

: Conversion of Shares. Tte methed of carrying . ger s ;
jor. which shall be issued and

. ‘
Sllows: All shares ol common sock of the Disappearing Corpora:

el LOYN 2k 36273 59

2N
-’
i
“';’
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ourtstanding immediately prior to the Effective Date shall on the Effeciive Date be canceled, and
no additicnal shares of the Surviving Corporation stock wiil be issued. as the sole shareholder of
the Disappearing Corporation is also the sole sharsholder of the Surviving Corporation.

5. Couuterparts. This Plan of Merger may be exscuted in one or more
counterpasts, each of which shall be deemed an original, but all of which together shall be
deemed one and the same Plan of Merger, and shall become binding on the parties hersto when
one or more counterparts have been signed by eack of the parties and deliversd to the other
partiss.

6. Terminaticn. Anything hersin 0 the contary nctwithstanding, the merger
contemplated heredy may be terminated at any time before the Effective Date of the merger,
whether before or after approval of the merger by the sharshoiders of the Disappearing
Corporation or the Surviving Corporation, by mutual consent of the respective boards of
directors of the Disappearing Corporation and the Surviving Corporation.

7. Effective Date. This merger shall become effective ar 11:59 P.M. Central
Standard Time on December 31, 1999 {“Effective Date™).

ATLAS PRODUCTS, INC. atrix Coatings, Inc.
o VL s Z,
. 7 / i /
86// S re e By:, Ze /§ LT
Richard ZF5a€s, President Richard (&x{ss, President

FILED
IOWA

SECRETARY OF STATE

25T
{f; .j?géow

T
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29C |
FIRST AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF

THE ATLAS COMPANIES INC.

TO THE SECRETARY OF STATE
OF THE STATE OFIOWA:

e
~ NP

\
¢

Pursuant to sectiors 1006 and 1007 of the [owa Business Cerperation Act, the
tndersigned corporation acepis the following First Armend
Incorporation:

YRR

ed and Restated Articles of

ARTICLE }

NAME

Incorperatior. was Atlas Products. Irc.

The came of the corporation is The Atlzs Comparies Inc. (he “Corporation™). The
name of tae Corporation prior to the filing of these First Amended and Restared Articles of

ARTICLE 2
SHARES

The tota cumber of shares which the Corporation shall have authority to issue is forty
thousand (40,000) shares with 2 par vaZus of 32.50 per share.

ARTICLE 3

REGISTERED AGENT AND REGISTERED OFFICE

The sirzet adcéress of the Corporation’s registered ozfice in fowa is 2124 Vailey Drive,
Des Moines, Polic County, [owa 30321, ard the pame of iis registered agent at that office is
Richaré H. Janss.

2elm36302.59
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ARTICLE 4

DIRECTORS

Tke number of directors shall be the number specified in or iixed in accordancs with the
3 yiaws, Tne Board of Direcrors skall have power 1o £x or change the umber of directors,
tniess the sharsholcers in amending or repealing the Bylaws provide expressly that the Board o
Directors shali ot amend or repeal the bylaw establiisking the number of directors.
ARTICLE 5
PURPOSE

The purpose which the Corporation is authorized to pursue is or includes tae transactiors

of aay or all lawful business for which a corporation may be incorporated under the Iowa
Businsss Corporation Ac:.

ARTICLE 6

NONLIABILITY AND INDEMNIFICATION

Al A diractor of this Corporztion shall not be perscnally liable to the Corporaticn or
izs shareholders for monetary damages for breach of fiduciary duty as a director. except for
liabliity (§) for any breach of the director’s duty of loyalty to the Corporatior: or its sharehoiders;
(ii) “or acts or omissicns cot in geod faith or whick involve intentior:al misconduct or knowing
violaton of law; (iii) for 2 ransaction from which the dirsctor derived an improper personal
bensfi*; or (iv) tader secten 833 of the Jowa Busiress Cerporation Act (or any similar provision
of any subsequent law znacted in Jowa). IZite law of the Corporaiion’s state of incorporaton is
kereafier ckanged to permi: further elimination or limitation of the liability of directors for
rmonetary damages to the Corporation or its shareholders, then the liabilit.y of a director of this
Corperation shall 52 eliminazed or limited to the fullest extert then permitted.

B. Each individual who is or was a director or officer of the Corporation (and the
Eeirs, executors, personal representaiivss, or adrinistrators of such individt_lalf) WI?O was oris
made a parcy 1o ot is involved in any threatened, pendizlzg, or.con*}pleteo. actemn. suit, or
procezding, whether civil, criminal, acinistrative. or mvﬂesugat_we_. by reason of th:f fact that .
such person is or was a director or ofcer of the Cerporztion or is or was serviag at the request ox
the Corporation as a director, oZficer, parmer, trustes, employes, or agent cof another c.orpgrat‘mn.,
panneréhip, joict venture, wust. emmpliovee benefit plan. or cther snterprse (“In#emgxtee ) ;nal-.
be incernified ard held harmless by the C orporation to the fuilest extent perrmt}ed oY applicable
law/, as the same SXIsis Or rnay hersafier He amended. In addition 1 the indgmm-ficauon
conferred ir this articie. the Indemrites shal also be entitled o have paid d;rf‘ctly by tke
Corperation ~he sxpenses reasorably ircurred in defending any such procsecing 2gainst such

TRADEMARK
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Indemrnitee in advance of its final disposition ard to tke fullest extent authorized by aprlicable
law, as the same exists or may hereatter be amended. The right 1o indemnificatior conerred in
tais article shail be a centract right.

C. The Corpcration may, by action 9f the Bozrd cof Directors, provide
1ndemnificatior o such of tke officers, employees, and agents of the Corporation to such extent
and to suck effect as the Board of Directors shall detercine to be appropriate and authorized by
applicable iaw.

D. The rights acd anthority conramred in this article shall not be exclusive of any
cther rigkt whick ary person may have or ner=afier acquire under any statute, provision of the
Articles of Incorporation or Bylaws of the Corporation, agreement, vote of shareho!ders or
disipterested dirsctors, or otherwise.

E. Any repeal or amendment of this article by the sharcholders of the Corporation
shall not adversely affect any right or protection of a dirscter or oZficer existing at the time of
such repeal or amerdment.

ARTICLE 7

CERTIFICATE OF ADOPTION

A The dulv adopted First Amended and Restated Articles of Incorporatior set forth
above superszde the original Articles of [ncorporation of the Corporation and any amendment ot
restatement thereof.

B. The Board of Directors adopted the above First Amended and Restated Acticles of
Incorporatior.,, which required shareholder approval. Thkese First Amerded and Restated Ariicles
of Incornoration were approved by the sole shareholder effective as of January 1, 2000.

C. The designation, rumber of cutstanding shares, number of voies entitled.to be cast
by each voting group entitied to vote separately on tae First Amended and Restatec Articles of
Incorporation, axd the number of votes cf each voting group indisputably representec at the
meeting are as follows:

| VOTES ENTITLED
TO BE CAST ON
AMENDED AND VOTES'
DESIGNATION SHARES RESTATED R.EPRESEI\«T_ED |
OF GROUP OUTSTANDING ARTICLES AT MEETING
Comcmon 26,497 26,497 26,497
TRADEMARK
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The total rumber o votes cast for and against these First Amended and Restated A-ticles
of Incorporation by each voting group 2ntitled o vote is as Zollows:

VOTING YVOTES | VOQTES
GROUP FOR AGAINST
Common 26,497 -0-

D. The number of voies cast for the Fist Amerded and Restated Articles of

Incorporation by each veting group was sufficient for approval by that votiag group.

-

E. These First Amencded and Restated A-ticles of Incorporaton shall be effective at

the time of £.ing or the cate of filing, as evidencsd by the endorsement of the Jowa Secretarv of

Stat

Datzd :his 1st day of January, 2000.

RECORDED: 04/28/2000

ATLAS PRODUCTS, INC.

ﬁ 7
g e
/“ / A/ Gopee2-

"Richard H. iﬁ/

FILED
IOWA
SECRETARY OF STATE
\ - = - O

\ 9% FANNS

maiaAmL
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