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FIRST AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF

THE ATLAS COMPANIES INC.

i
TO THE SECRETARY OF STATE
OF THE STATE OF IOWA:

Pursuant to sectces 1006 and 1007 of the [owa Business Cerporatior Act. the
tndersigned corporation acepis the following First Amended and Restated Articles of
Incorporation:

ARTICLE }

NAME

Incorpeoration was Atlas Products, Inc.

The pame of the corperation is The Atlas Compacties Inc. (*he “Corporation™). The
name of the Corporation prior to the filing of ‘hese First Amended and Restated Articies of

ARTICLE 2

SHARES

The tota: cumber of shares whick the Corporation shall have authority o issue is forty
thousand (40,000} shares with 2 par value of S2.50 per share.

ARTICLE 3

REGISTERED AGENT AND REGISTERED OFFICE

The strzet address of the Corporation’s registered office in fowa is 2124 Vailey Drive,
Des Meoines, Polk County, Iowa 50321, ard the pame of its registered agent at that office is
Richard H. Janss.

hicim36302.59
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ARTICLE 4

DIRECTORS

The number of directors shall be the number specified in or fixed in accordance with the
Byiaws. The Board of Directors skall have power to £x or change the rumber of directors,
un:ess the shareholcers in ammending or rzpealing the Bylaws provide sxpressly that the Board of
Directors shali ot amenc or repeal the bylaw estabiisking the number of directors.

ARTICLE S
PURPOSE

The purpose which the Corporation is authorized ro pursue is or includes the ‘ransactiors
of any or all lawful business for which a corporation may be incorporated under the Iowa
Business Corporation Ac.

ARTICLE 6

NONLIABILITY AND INDEMNIFICATION

A A director of this Corporztion shall not be perscnally liable to the Corperaticn or
izs shareholders for monetary damages for breach of fiduciary duty as a dirsctor. excent for
Hadility (f) for any breach of the director’s duty of loyalty to the Corporaticr or its shareholidars;
(11) Zor acts or omissions ot in good faith or which involve intentional misconduct or knowing
violation of law; (iii) for a Tansaction from which the director derived an improper personal
benefit; or (1v) under secucn 833 of the Jowa Busiress Cerporation Act (or any similar provision
of any subsequent law enacted in Iowa). IZtke law of the Corporation’s state of incorporation is
hereafier changed to permi: further eliminaticn or limitation of the liability of directors for
monetary damages to the Corporation or its shareholders, then the liability of a director of this
Corperation shall e eliminated or limited to the fullest extert then permizted.

B. Each individual who is or was a director or officer of the Corporation (and the
Leirs, executors, personal representatives, or ad:inistrators o7 such individual) who was or is
rmade a party to or is involved in any threatened, pending, or completed acticn, suit, or
proceading, whether civil, cniminal, administrative, or investigative, by reason of the fact that
such person is or was a director or officer of the Cerporztion or is or was serving at the request of
the Corporation as a director, oZficer, partner, trustes, emploves, or agent of another corporzuon,
partnership. joirt venture, trust, emplovee benefit plan. or other enterprise {“Indemnitee™) shali
be indermnified ard held harmless by the Cerporation to the fuilest extent permitted by applicable
law, as the same ex:sis or may hereafier He amended. In addizion to the indemnification
conferred in this article, the Indemnites shall also be entitled to have paid directly by the
Corperation *he expenses reasorably incurred in defending any such procseding zgainst such
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Indemr’tee in advance of its final disposition ard to the fullest extent authorized by aprlicable
law, as the same exists or may hereatter De ameaded. The right to indemnificatior conferred in
this arzicle shail be a contact right.

C. The Corperarion mey, by action of :he Board of Directors, provide
indemnification o such of tke officers, employeaes, and agents of the Corperation to such sxtent
and to suck effect as the Board of Directors shall deterrine to de appropnate and authorized by
applicable iaw.

D. The rights aad authority contzired m this article shall not be exclusive of any
cther rigkt whick ary person may have or hersafier acquire under any statute, provision oz the
Articles of Incorporation or Bylaws of the Corporation, agreement, vote of shareho!ders or
disicterested directors, or otherwise.

E. Any repeal or amendment of this article by the shareholders of the Corporation

shall no: adversely affect any right or protection of a dirsctor or oZficer existing at the time of
such repeal or amerdment.

ARTICLE 7

CERTIFICATE OF ADOPTION

Al The duly adopted First Amended and Restatec Articles of Incorporatior: set forth
above supersade the original Axticles of [ncorporation of the Corporation and any amendrent ot

restatement thereof.

B. The Board of Directors adopted the above First Amended and Restated A:ticlles of
Incorporatior, which required sharehoider approval. These First Amerded and Restated Articles
of Incorporation were approved by the sole shareholder effective as of January 1, 2000.

C. The designation, number of outstanding shares, number of votes 3111.1?.18(1.10 be cast
by each voting group entitied to vote separately on the First Amended and Restated ./-‘_\mcles of
Incorporzation, aad the number of votes f each voting group indisputably representec at the

meeting are as follows:

VOTES ENTITLED

TO BE CAST ON
AMENDED AND VOTES‘ .
DESIGNATION SHARES RESTATED REPRESEI\T_ED ;
OF GROUP OUTSTANDING ARTICLES AT MEETING

Corcroon 26,497 26,497 26,497
23-
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The total rumber o votes cast for anc agains? these First Amended and Restated Aticles

of Incorporation by each voting group entitled to vote 1s as Tollows:

VOTING VOTES VOTES
GROUP FOR AGAINST
Common 26,497 -0-

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

Inccrporation by each voting group was sufficient for approval by hat voting group.

E. These First Amenced and Restated A-ticles of Incorporation shall be effective at
tae time of £ling or the cate of filing, as evidencsd by the endorsement of the lowa Secretary of

State.

Datzd :his 1st day of January, 2000.

RECORDED: 04/28/2000

ATLAS PRODUCTS,

Bx//f;éj/(%w

Richard H. 29/

FILED

IOWA
SECRETARY OF STA
3-00

ity

TRADEMARK

-

REEL: 002073 FRAME: 0900



