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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

In re:

WHITTAKER, CLARK & DANIELS, INC,, et al.,

Debtors. !

Chapter 11
Case No. 23-13575 (MBK)

(Jointly Administered)

DECLARATION OF GAVIN C.P. CAMPBELL
IN SUPPORT OF THE DEBTORS’ MOTION FOR ENTRY OF AN ORDER
(I) APPROVING THE SETTLEMENT AGREEMENT BETWEEN THE DEBTORS
AND CONTRIBUTING PARTIES, (II) AUTHORIZING THE DEBTORS TO PERFORM

Desc Main

ALL OF THEIR OBLIGATIONS THEREUNDER, AND (III) GRANTING RELATED RELIEF

I, Gavin C.P. Campbell, hereby declare under penalty of perjury as follows:

' The Debtors in these chapter 11 cases, along with the last four digits of the Debtors’ federal tax identification
numbers, are Whittaker, Clark & Daniels, Inc. (4760), Brilliant National Services, Inc. (2113), L. A. Terminals,
Inc. (6800), and Soco West, Inc. (3400). The location of the Debtors’ principal place of business and the Debtors’

service address in these chapter 11 cases is 100 First Stamford Place, Stamford, Connecticut 06902.
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1. I submit this declaration (this “Declaration”) in support of the Debtors’ Motion for
Entry of an Order (1) Approving the Settlement Agreement Between the Debtors and Contributing
Parties, (Il) Authorizing the Debtors to Perform All of Their Obligations Thereunder, and
(111) Granting Related Relief (the “Motion”).?

2. I am a partner at Kirkland & Ellis LLP, counsel to the above-captioned debtors and
debtors in possession (collectively, the “Debtors™).

3. Attached as Exhibit 1 is a true and correct copy of documents concerning the
corporate organization of Brilliant produced by the Debtors in these cases with the beginning
number stamp BNS-TCC-0133565.

4. Attached as Exhibit 2 is a true and correct copy of documents concerning the
corporate organization of Brilliant produced by the Debtors in these cases with the beginning
number stamp BNS-TCC-0978230.

5. Attached as Exhibit 3 is a true and correct copy of documents concerning the
corporate organization of Soco West produced by the Debtors in these cases with the beginning
number stamp BNS-TCC-0007538.

6. Attached as Exhibit 4 is a true and correct copy of documents concerning the
corporate organization of WCD produced by the Debtors in these cases with the beginning number
stamp BNS-TCC-0975098.

7. Attached as Exhibit 5 is a true and correct copy of documents concerning the
corporate organization of WCD produced by the Debtors in these cases with the beginning number

stamp BNS-TCC-0975197.

2 Capitalized terms used but not defined in this Declaration are defined in the Motion.
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8. Attached as Exhibit 6 is a true and correct copy of the 1998 share purchase
agreement between Brenntag, Inc. and the shareholders of WCD, without attachments, exhibits,
or schedules, produced by the Debtors in these cases with the beginning number stamp
BNS-TCC-0090748.

0. Attached as Exhibit 7 is a true and correct copy of excerpts from a document
entitled “Stinnes Corporation and Subsidiaries and Affiliates Combined Financial Statements As
of and for the years ended December 31, 2003 and 2002 produced by DB US with the beginning
number stamp DBUS0036537. DB US has agreed to de-designate the excerpted pages
(DBUS0036537 and DBUS0036544-45) from this document under the Amended Confidentiality

Stipulation and Protective Order [Docket No. 665] entered in these cases (the “Protective Order”).

10. Attached as Exhibit 8 is a true and correct copy of a document entitled “Deutsche
Bahn AG Financial Statements 2002,” downloaded in August 2024 from
https://ir.deutschebahn.com/fileadmin/Englisch/2002¢e/Berichte/2002 gb dbag en.pdf.

11. Attached as Exhibit 9 is a true and correct copy of the 2003 MSPA, without
attachments, exhibits, or schedules, produced by the Debtors in these cases with the beginning
number stamp BNS-TCC-0005371.

12. Attached as Exhibit 10 is a true and correct copy of the 2004 asset purchase
agreement between Brenntag, Inc. and Brenntag North America, Inc. produced by the Debtors in
these cases with the beginning number stamp BNS-TCC-0981220, as extracted from a larger
document produced by the Debtors in these cases with the beginning number stamp
BNS-TCC-0981205.

13. Attached as Exhibit 11 is a true and correct copy of the 2004 asset purchase

agreement between Brenntag West, Inc. and Brenntag Pacific, Inc. produced by the Debtors in
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these cases with the beginning number stamp BNS-TCC-0981353, as extracted from a larger
document produced by the Debtors in these cases with the beginning number stamp
BNS-TCC-0981205.

14. Attached as Exhibit 12 is a true and correct copy of the 2004 asset purchase
agreement between WCD and Mineral and Pigment Solutions, Inc. produced by the Debtors in
these cases with the beginning number stamp BNS-TCC-0014800.

15. Attached as Exhibit 13 is a true and correct copy of the 2004 asset purchase
agreement between Crozier-Nelson Sales, Inc. and Mineral and Pigment Solutions Southwest, Inc.
produced by the Debtors in these cases with the beginning number stamp BNS-TCC-0015057.

16. Attached as Exhibit 14 is a true and correct copy of the 2007 SPA, without
attachments, exhibits, or schedules, produced by the Debtors in these cases with the beginning
number stamp BNS-TCC-0979374.

17. Attached as Exhibit 15 is a true and correct copy of an Assignment Agreement
between National Indemnity and Ringwalt produced by the Debtors in these cases with the
beginning number stamp BNS-TCC-0776163.

18. Attached as Exhibit 16 is a true and correct copy of an Intercompany Service
Agreement between National Indemnity and Brilliant produced by the Debtors in these cases with
the beginning number stamp BNS-TCC-0005347.

19. Attached as Exhibit 17 is a true and correct copy of an Intercompany Service
Agreement between National Liability & Fire Insurance Company and Brilliant produced by the

Debtors in these cases with the beginning number stamp BNS-TCC-0005357.
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20. Attached as Exhibit 18 is a true and correct copy of an Asbestos Claims
Administration Agreement between Resolute Management, Inc. and WCD produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0005362.

21. Attached as Exhibit 19 is a true and correct copy of an Investment Services
Agreement between National Indemnity and Brilliant produced by the Debtors in these cases with
the beginning number stamp BNS-TCC-3017842.

22. Attached as Exhibit 20 is a true and correct copy of a Consolidated Federal Income
Tax Allocation Agreement between Berkshire Hathaway Inc. and Brilliant produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0005325.

23. Attached as Exhibit 21 is a true and correct copy of a Consolidated Federal Income
Tax Allocation Agreement between Berkshire Hathaway Inc. and Soco West produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0005333.

24. Attached as Exhibit 22 is a true and correct copy of a Consolidated Federal Income
Tax Allocation Agreement between Berkshire Hathaway Inc. and WCD produced by the Debtors
in these cases with the beginning number stamp BNS-TCC-0005337.

25. Attached as Exhibit 23 is a true and correct copy of a Consolidated Federal Income
Tax Allocation Agreement between Berkshire Hathaway Inc. and LAT produced by the Debtors
in these cases with the beginning number stamp BNS-TCC-0005329.

26. Attached as Exhibit 24 is a true and correct copy of a Reorganization Agreement
between Brilliant and Soco West produced by the Debtors in these cases with the beginning

number stamp BNS-TCC-1740036.
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27. Attached as Exhibit 25 is a true and correct copy of a Reorganization Agreement
between Ringwalt and BNS produced by the Debtors in these cases with the beginning number
stamp BNS-TCC-0974834.

28. Attached as Exhibit 26 is a true and correct copy of a document concerning the
board of directors of Brilliant produced by the Debtors in these cases with the beginning number
stamp BNS-TCC-0006719.

29. Attached as Exhibit 27 is a true and correct copy of a document concerning the
board of directors of Brilliant produced by the Debtors in these cases with the beginning number
stamp BNS-TCC-0006700.

30. Attached as Exhibit 28 is a true and correct copy of a board consent for the Debtors
dated April 8, 2023 produced by the Debtors in these cases with the beginning number stamp
BNS-TCC-1727949.

31. Attached as Exhibit 29 is a true and correct copy of a document produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0833636.

32. Attached as Exhibit 30 is a true and correct copy of a PDF printout of the first tab
of an Excel document produced natively by the Debtors in these cases with the beginning number
stamp BNS-TCC-1180488.

33. Attached as Exhibit 31 is a true and correct copy of a document produced by
Brenntag with the beginning number stamp BRENNTAG-TCC-00030580. Brenntag has agreed
to de-designate this document under the Protective Order.

34, Attached as Exhibit 32 is a true and correct copy of a document produced by the

Debtors in these cases with the beginning number stamp BNS-TCC-0140318.
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35. Attached as Exhibit 33 is a true and correct copy of documents produced by the
Debtors in these cases with the beginning number stamps BNS-TCC-0978255,
BNS-TCC-0978297, BNS-TCC-0978310, and BNS-TCC-0978337, as extracted from a larger
document produced by the Debtors in these cases with the beginning number stamp
BNS-TCC-0978243.

36. Attached as Exhibit 34 is a true and correct copy of a document produced by NICO
in these cases with the beginning number stamp BERKTCC0001450. NICO has agreed to de-
designate this document under the Protective Order.

37. Attached as Exhibit 35 is a true and correct copy of a document produced by NICO
in these cases with the beginning number stamp BERKTCCO0001352. NICO has agreed to de-
designate this document under the Protective Order.

38. Attached as Exhibit 36 is a true and correct copy of a document produced by DB
US with the beginning number stamp DBUS0036193. DB US has agreed to de-designate this
document under the Protective Order.

39. Attached as Exhibit 37 is a true and correct copy of a document produced by DB
US with the beginning number stamp DBUS0036185. DB US has agreed to de-designate this
document under the Protective Order.

40. Attached as Exhibit 38 is a true and correct copy of a document produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0833586.

41. Attached as Exhibit 39 is a true and correct copy of a document produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-1017440.

42. Attached as Exhibit 40 is a true and correct copy of a document produced by the

Debtors in these cases with the beginning number stamp BNS-TCC-0833914.
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43. Attached as Exhibit 41 is a true and correct copy of a document produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0993812.

44. Attached as Exhibit 42 is a true and correct copy of a document produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0833805.

45. Attached as Exhibit 43 is a true and correct copy of a document produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0833756.

46. Attached as Exhibit 44 is a true and correct copy of a document produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0978292, as extracted from a
larger document produced by the Debtors in these cases with the beginning number stamp
BNS-TCC-0978243.

47. Attached as Exhibit 45 is a true and correct copy of a document produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0972498.

48. Attached as Exhibit 46 is a true and correct copy of a document produced by the
Debtors in these cases with the beginning number stamp BNS-TCC-0978055, as extracted from a
larger document produced by the Debtors in these cases with the beginning number stamp

BNS-TCC-0978019.

[Remainder of page intentionally left blank]
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing

statements are true and correct to the best of my knowledge, information, and belief.

Dated: September 3, 2024 /s/ Gavin C.P. Campbell
Name: Gavin C.P. Campbell
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EXHIBIT 1
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: ' State of Delaware

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 INCORPORATION OF "STINNES OIL &
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Edward |. Freel, Secretary of State

AUTHENTICATION:
0847820 8100
DATE:

9079645

981184415 05-13-98

CONFIDENTIAL BNS-TCC-0133565



Case 23-13575-MBK Doc 1301-1 .Filed 09/03/24 Entered 09/Q3/24 21: 28
LT e Exhibits PageBof 757 ¢ ' /&9[77

CERTIFICATE OF INCORPORATION

OF

STINNES OIL & CHEMICAL COMPANY, INC.

A CLOSE CORPORATION

FIRST: The name of this Corporation is STINNES

' / ,

OIL -& CHEMICAL COMPANY, INC., a close corporation. [ i
SECOND: The address of its registered office in

the State of Delaware is No. 100 West Tenth Street, in the
City of Wilmington, County of New Castle. The name of its
registered agent at such address is The Corporation Trust

Company.

THIRD: The nature of the business, or objects or
purposes to be transacted, promoted or carried on are: To
engage in any lawful act or activity for which corporations

may be organized under the General Corporation Law of Delaware.

FOURTH: The total number of shares of stock which this
Corporation is authorized to issue is Two‘Thousand (2,000)
shares of Common Stock, par value Two Hundred Fifty Dollars

($250.00) per share.

CONFIDENTIAL BNS-TCC-0133566
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FIFTH: The name of the incorporator is Ralph J.
Zimbardo, and his mailing address is 750 Third Aéenue, (32nd

Floor), New York, New York 10017.

SIXTH: The Corporation is .to have perpetual

existence.

SEVENTH: The business of this Corporation and the

conduct of its affairs shall be managed by its stockholders.

EIGHTH: All of this Corporation's issued stock of
all classes, exclusive of treasury shares, shall be held of

record by not more than thirty (30) persons.

NINTH: All of the issued stock of all classes shall be
subject to one or more of the restrictions on transfer permitted

by Section 202 of the General Corporation Law of Delaware.

TENTH: This Corporation shall make no offering of
any of its stock of any class which would constitute a "public
offering” within the meaning of the United States Securities

Act of 1933, as it may be amended from time to time.

CONFIDENTIAL BNS-TCC-0133567
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ELEVENTH: The books of this Corporation may be kept,
subject to any requirements of law, outside the State of
Delaware at such place orlplaces as may be designated from
time to time by the Stockholders or in thevBy-Laws of

this Corporation.

TWELFTH: Whenever a compromise or arrangement is
proposed be;ween this Corporation and its creditors or any
class of them and/or between this Corporation and its stock-
holders or any class of them, ény court of equitable juris-
diction within the State of Delaware may, on the application
in a summary way of this Corporatién or of any‘creditor or
stockholder thereof or on the application of ahy receiver or
receivers appointed for this Corporation under the prpvisions
of Section 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver
or receivers appointed for this Corporation under the provi-
sions of Section 279 of Title 8 of the Delaware Code order a
meeting of the creditors or class of creditors, and/or of
the stockholders or class of stockholders of this Corporation,
as the case may be, to be summoned in such manner as the said
court directs. If a majority in number'repfesenting three-
fourths in value of the creditors or class of creditors, and/

or of the stockholders or class of stockholders of this

CONFIDENTIAL BNS-TCC-0133568
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Corporation, as the case may be, agree to any compromise

or arrangement and to any reorganization of tHis Corpor-

ation as consequence of such compromise or arrangement, the
said compromise or arrangement and the said reorganization
shall, if sanctioned by the court to which the said application
has been made, be binding on all the creditors or class of
creditors, and/or on all the stockholders or class of stock-
holders, of this Corporation, as the case may be, and also

on this Corporation.

I, THE UNDERSIGNED, being the incorporator hereinabove
named for the purpose of forming a corporation under the
provisions of and subject to the General Corporation Law
of the State of Delaware, do make this certificate, hereby
declaring and certifying that the facts herein stated are
true, and accordingly have hereunto set my hand and seal this

27th day of December, 1977.

CONFIDENTIAL BNS-TCC-0133569
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EXHIBIT 2
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- Delaware ™
. e First Stdté‘

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "BRILLIANT NATIONAL SERVICES, INC.»
IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND
I8 IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE 80 FAR
A8 THE RECORDS OF THIS OFFICE BHOW, AS OF THE THIRTIETH DAY OF

APRIL, A.D. 2007.
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.
AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BREEN FILED TO DATE.

\2&AA~LL xl%u@iﬂdg%l;u%44ﬁ/
Harrlet Smith Windsor, Secretary of State
AUTHENTICATION: 5636646

0847820 8300
DATE: 04-30-07

070497027

CONFIDENTIAL BNS-TCC-0978230
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RESTATED
CEBRTIFICATE OF INCORPORATION

STINNES OIL & CHEMICAL COMPANY, INC,

A _CLOSE CORPORATION.
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CONFIDENTIAL BNS-TCC-0978231
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RESTATED
CERTIFICATE OF INCORPORATION

. STINNES OIL & CHEMICAL, COMPANY, INC.
A CLOSE CORPORATION

STINNES OIL & CHEMICAL COMPANY, INC., a corporation organized

and existing under and by virtue of ﬁhe General Corporation Law

of the State of Delaware, does hereby certify:

- FIRST: The nane under which this Corporation was formed is

STINNES OIL & CHEMICAL COMPANY, INC., a close corporation.

SECOND: The Certificate of Incorporation of STINNES OIL &
CHEMICAL COMPANY, INC. was filed with the Department of State

of Delaware on the 29th day of December, 1377.

THIRD: The restated Certificate of Incorporation shall read

as follows:

o L

FIRST: The name of this Corporation is Stinnes
031 & Chemical Company, Inc.

SRCOND: The address of its reglstered office in
the State of Delaware is 100 West Tenth
Street, in the City of Wilmington, County
of New Castle, The name of its registered
agent at such address is The Corporation
Trust Company.

CONFIDENTIAL

Desc
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BNS-TCC-0978232




THIRD:

FOURTH1

< PIFTH:

SIXTH:

SEVENTH

CONFIDENTIAL
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The natype of the business, or cbijects or
purposes to be transacted riowmoted or
carried on are to engage in any lawful
act or activity for which corporations
may be organized under the General
Corporation Law of Delaware.

The total number of shares of stock which
this Corporation is authorized to issue is
Two Thousand {(2,000) shares of Common
stock, par value $250 per share.

ownership of shares of any class of the
capital stock of this Corporation shall

not entitle the holders thereof to any
preemptive rights to subscribe for or
purchase, or to have offered to them for
subscription or purchase, any additional
shares of capital stock of any class of
this Corporation or any securities con~
vertible into any class of capital stock

of this Corporation however acquired,
issued or sold by this Corporation, it being
the purpose and intent that the Board of
Directors shall have full right, power and
authority to offer for subscription or sale
or to make any disposal.of any or all un-
issued shares of the capital suock of this
Corporation or any securities convertible
into stock, or any or all shares of stook
or convertible securities issued and there-
aftar acquired by this Corporation, for
such consideration, not less than the par
value thereof, in mnaey or property, as the
Board of Directors shall determine.

The Corporation is to have perpetual existence.

The Corporation shall be managed by the Roard
of Directors, which shail exercise all powers
conferred under the laws of the $tate of Delaware,

The books of this Corporation may be kept (subject
to any requirements of law) outside the State of
pelaware at such place or places as may be
designated from time to time by the Board of
Directors or in the By-Laws of this Corporation.
Elections of Directors need:not be by written
ballot unless the By-Laws: of this Corporation

so provide. PR

AR GENOE W

BNS-TCC-0978233
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EIGHTH: Whenever a compromise or arrangement is proposed
between this Corporation’and its creditors or
any cTass of them and/of between this Corporation
and its stockholders of any ¢lass of them, any court
of eguitable jurisdiction wit.in the State of
4 . Delaware may, on the application in a summary way
o of this Corporation, or of any craditor or stock-
: holder thereof, or on the application of any receiver
: or receivers appointed for this Corxporation
: under the provisions of Section 291 of Title 8 of
the Delaware Code or on the application of trusteas
in dissolution or of any receiver or recelvers
i appointed for this Corporation under the provisions
g of Section 279 of Title 8 of the Delaware Code oxdex
’ a meeting of the creditors or class of creditors,
4 A and/ox of the stockholders or class of stockholders
i of this Corporation, as the case may be, to be
‘ summoned in such manner as the said court directs.
If a majority in number representing three-fourths
in value of the creditors or class of creditors,
: and/or of the stockholders or class of stockholders
: of this Corporation, asg the case may be, agree to
any compromise or arrangément and to any reorganization
of this Corporation as a consequence of such compro-
mise or arrangement, thé gaid compromige or arrange-
ment and the said reorganization shall, if sanctioned
by the court to which the said application has been
made, be binding on all the creditors or class of
creditors, and/or on all the stockholders or class
of stockholders, of this Corporation, as the case may
be, and also of this Corporation.

PN
4
3

$ 'FOURTH: That the aforesaid amendment was duly adopted in accordance

§ with the applicable provisions of Section 228, Section 242, Section 245,
}; and Section 342 of the General Corporation Law of the State of Delaware.
{ .

&

s

IN WITNESS WHEREOF, STINNES OIL & CHEMICAL COMPANY, INC. has caused

% . its corporate seal hereunto affixed and-this Certificate to be signed

¥ it , ) ) Jeprs i

%, wﬁ%ﬁl{ﬁﬁ?%@s H. Pierson, its President, this.lSth day of December, 1978.

5 f \\"‘TV?;"’*"HV».::":‘:' ';’
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% %:&Q A ‘» ‘.\Q?,g
:%g}g# A 5
% ’{”
o

STINNES OI‘)L & CHEMICAL COMPANY, INC,
»’::::’ /

. -
By /Z/}”"/Wm Wf{}a&m//

Thomas H. Plerson,
President
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o TR AP0 7 STSTEE VA DM
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CONFIDENTIAL BNS-TCC-0978234
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minutes of the Board, adopted a resolution proposing and declaring

advisable the following amendment to the Certificate of Incoxpora-

tion of sald corporation:

the stockholders have given unanimous wrztten congent to salid
amendment in accordance with the provisions of Section 228 of the '

General Corporation Law of the State of Delaware. L

Exhibits Page 13 of 757
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CERTIFICATE OF AMENDMENT
AG 15 v .
OoF

CERTIFICATE OF INCORPORATION STy
OF STINNES OIL & CHEMICAL COMPANY, INC.

stinnes 01l & Chemical Company, ch., a corporation organi-

zed and existing under and by virtue of the Geﬂeral Corporation Law

of the State of Delaware, DOES HEREBY CERTIFY:

FIRET: That the Board of Diregtors of sald corporation, by

the unanimous written consent of its mewbers, f£iled with the

RESOLVED, that the Certificate of Incorpora-
tion of Stinnes 0il & Chemical Company, Inc.
be amended by changing the first article
thereof so that, as amended, said article
shall be and read as follows:

*the name of the corporation is S0CO .
Chemical, Inc,” )

SECOND: That in lieuw of a meetzng and ‘vate of stockholders,

THIRD: That the aforesaid amendment was duly adopted in "
accordance with the applicable provisions of Sections 242 and 228

of the General Corpeoration Law of the State of Delaware,
IN WITNESS WHEREOF, said Stinnes 01l & Chemical Company, Inc,

has caised this Certificats to be signed by Roy F. Xoppenhofer, its Executive

Vice President and attested by H. Edward Bovadjian, its Secretary

vy (b
this JO. day of Jul , 1986,
. 4

STINNES OIL & éHEMICAL COMPANY, INC.

APTEST:

Desc

BNS-TCC-0978235
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- 72124094

CERTIFICATE OF AMENDMENT

FILED |

PR f. MAY 5 W/bﬂ“;/
CERTIFICATE OF INCORPORATION | ;
e oxow .- W}% : :
. [HORIY [ PraTh

80CO CHEMICAL, INC., a corporation organized and existing
under and by virtue of the General Corporation Law of the State
of Delaware, DOES HEREBY CERTIPFY:

s trietton srerinmn vae]
[

FIRST: That the Board of Directors of said corporation, by
unanimous written consent of its mewbers, filed with the minutes
of the Board, adopted a resolution proposing and declaring
advisable the following amendment to the Certificate of
Incorporation of said corporation:

5 RESOLVED, that the Certificate of “fncorporation of $0CO
5 Chemical, Inc. be amended by providing for an additional
: Article (Ninth Article) which shall be and read as follows:

"NINTH: No director shall be personally liable
to the corporation or any stockholder for
monetary damages for breach of fiduciary duty as
a director. However, this Article shall not
eliminate or limit the liability of a director
(i) for any breach of the director's duty of
loyalty to the corporation or its stockholders,
(i1) for acts or omissions not in good faith or
: which involve intentional misconduct or a

E knowing viclation of law, (iii) under Section

} 174 of Title B of the Delaware Code (relating to
J the General Corporation Law), or {iv} for any

i transaction from which the director derived an
3 _ improper personal benefit. Neither the

2 amendment or repeal, nor the adoption of any
provision inconsistent with this Article, shall
acversely affect the rights 9¥lany director
existing prior to such amendment, repeal or
adoption of an inconsistent provision."”

RS e

B
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s
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! ~ Second: fThat in lieu of a meeting. and vote of stockholders,
i the stockholders have given unanimouesﬁfiéten consent to said
Af amendment in accordance with the provisions of Section 228 of the
§ General Corporation Law of the State of Delaware.

»

Third: That the aforesaid amendment was duly adopted in
accordance with the applicable provisions of Sections 242 and 228
of the General Corporation Law of the State of Delaware.

gt ot e

RS

IN WITNESS WHEREQF, said 80C0 Chemical, Inc. has caused this

certificate to be signed by I. Leon Kaplan its President, and SV‘
attested by Ralph J. Zimbardo, its Assistant Secretary this 35/ _

S i

day of March, 1988:

I. Leon Kaplg
President

ATTEST:

Rak@?{iébféﬂbaxdo
Adsidyg: scretary

By

P T
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STATE OF DELAWARE
SECRETARY OF SUTATE
DIVISION OF CORPORATIONS
FILED 01:15 PN 07/29/19598

CERTIFICATE OF AMENDMENT 981295142 - 0847820
OF
CERTIFICATE OF INCORPORATION

Chemical, Ioc., @ corporation organized and existing under and by virtue
of the m Corporation Law of the State of Delaware, DOES HEREBY CERTIFY: .

; That the Bomrd of Directors of SOCO Chemical, Inc., by the
xmammiﬁs vfrittm copsent of its members, filed with the minutes of the board duI);_
sdopted resolutions setting forth 3 proposcd  anendment 0 the ]Cext;ﬁcc:tu? o
Incorporation of said corporation, decluring ssid amendment to be sdviseble an ing
meeting of the stockholders of said corporation for consideration thereof. The resolution
setting forth the proposed amendment is as follows:

OLVED, that the Certificats of Incorporation of this Corporation be
inﬁfndlt;d by changing the First Article thereof so thay, 2s amended, said

Article shall be and read as follows:
“Figst; The pame of this Cerporation is Brenntag, Inc.”

- RSO ders
ECOND;  Thatin lieu of a mesting and vote of stockholders, the stockhol
have gxfmz wnapimous wriften consent fow$a mendmcnt in socordance with the
provisions of Section 228 of ths General Corportion Law of the State of Delaware.

i i ith the
THIRD: That said smendment was duly adopted in accordance with
provisions of Sections 242 and 228 of the General Corperation Law of the State of

Delaware,

IN WITNESS WHEREOF, said SOCO Chemical, Inc. has caused this certificate
% be signed by Stephen R. Clack, its President, this 297 day of July, 1998,

ATTEST: SOCO CHEMICAL, INC,

H/Edwwrd Boyadfian, S¢eretary Stephen K. Clark, President

C\Duseomrohangs. e

CONFIDENTIAL BNS-TCC-0978238
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STATE OF DELAWARE
SECRETARY OF STATE

Doc 1301-1 Filed 09/03/24 Entered 09/03/24 21:28:49 Desc

DIVISION OF CORPORATIONS
FILED 04:00 PR 085/24/2001
QLO281173 —~ 0847820

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

PHEEEE

Brenntag, Inc., 8 corporation organized and existing under and by virtue of the General
Cotporation Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of Brenntag, Inc., by unanimous wriiten
consent of its mermbers, filed with the minutes of the Board, duly adopted resolutions
satring forth 1 proposed amendment to the Certificate of Incorporation of said
coxporatmn, declaring said amendment to be ddVlSabk« and calhng a me:etmg of the

the propossd amendment is follows:

RESOLVED, That the Certificate of ncorporation of this corporation be amcnded
by changing the first paragraph of the Fourth Asticle thereof, so that, as amended, said

grticls shall be and réad as follows:

FOURTH: The total nunber of shares of stock which this
Corporation is suthoriyad to issug is Theee Thousand (3,000)
shares of Common Stock, Par Value $250 per shaye,

SECOND: That thercaficr, pursuant to resofution of its Board of Directors, the
stockholders, by the unanimous written consent of all stockholders, voted in tavor of the

amendment,

THIRD; That said amendment was duly adopted in accordanee with the
provisions of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Bxexmtag, !.nc, ‘has caused thiy Certificate 10 be
signed by Stephen R. Clark, {is President, this 24" day ui May 2001,

Brenntag, Inc.

by wwm

Stephen R. Clark
Prasident

BNS-TCC-0978239
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State of Delaware
Secretary of State
Division of Corporations
Delivered 11:10 BM 02/27/2004

FILED 11:10 M 02/27/2004 °
SRV 040147209 ~ 0847820 FILE

CERTIPICATE OF AMENDMENT
TG THE
CERTIFIOATE. OF INCORPORATION
BRENNTAQ,gINC.

pursuant to Section 242 of the General
Corporation Law of the Btate of Delaware

Srenntag, Inc., a Delaware corporation fh&rein~
after callsd the "Corporation®}, does hereby ¢extify as

follows; :

FIRST: Article FIRST of the Corporation’s
Certificate of Incorporation is hereby amende_d to read in
ite entirety as set forth below:

SECOND; The name of the sorporation is
Brilliant National Sexvices, Inc. ‘

THIRD: The foregoing amendment was duly
adopted by unanimous written consent of the gole stock-
nolder of the corporation in.agcordance with Sections 228
and 242 of the General Corporation Law of the State of

Delawsre.

IN WITNESS WHERROF, the Corperation has caused
this Certificete to be duly executed in ibs coxporate

name this 27th day of Fabruary, 200¢.
BRENNTAG, INC.
Byt___ M/@p/‘
wame s 73-9«”"15' {‘f > -2 v & :
Title: Vice Fres rolent « JS’('CN‘IRV]

449283, 01-Riw YOXh BEA
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OF DELAWARE

DIVISION OF (CORPORATIONS
"FILED O1:15 Py 11/25/1997

971403362 ~ 0847820

CERTIFICATE
FOR RENEWAL AND REVIVAL OF CERTIFICATE OF INCORPORATION

S0CO Chemical, Inc, a corporation organized under the laws of
Delaware, the Certificate of Incorporation of which was ﬁled in the office of the Secretary of
State on December 29, 1977 and thereafter voided forxxv{g;;bza;ifmem of taxes, now desiring to
procure a revival of its Certificate of Incorporation, hereby centifies as follows:
2. Tis registered office in the State of Delaware is located at Corporation Trust Center, 1209
Orange Street, City of Wilmington, County of New Castle and the name of its registered agent at

such address is The Corporation Trust Company.

"3 The date when revival of the Certificate of Incorporation of this corporation is 1o

<N

commence is February 28, 1997, same being prior to the date the Certificate of Incotporation

became void. Revival of the Certificate of Incorporation is to be perpetual.

4, This corporation was duly organized under the laws'o_f Delaware and carried on the
business authorized by its Cenificate of Incorporstion wntil March 1, 1997, at which time its
Centificats of Incorporation became inoperative and void for non-payment of taxes and this
Centificate for Renewal and Revival is filed by authority of the duly elected directors of the
corporation with the laws of Delaware,

IN WITNESS WHEREOF, said SOCO Chemical, Inc. in cornpliance
with Section 312 of Tite 8 of the Delawar¢ Code has caused this Cextificate 1o be signed by

Ralph J. Zimbardo, Asst. Secretary, this 25th day of November 1997,

=T~

Rt o /4

By: Ralph J. Zimbardo, Asst, Secrelary

TOTAL

CONFIDENTIAL

45745

F.o5
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STATE OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILER 04:01 PM 05/724/2001

010251178 ~ 0847820

CERTIFICATE OF MERGER
OF
HCI USA DISTRIBUTION COMPANIES, INC,
INTO
BRENNTAG, INC.

x g Rk

The undersigned corporation organized and existing uader and by virtue of the General
Corporation Law of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the nayne and state of i mnorpomucm of each of the constitucnt corporations
of the merger is as follows: S

NAME STATE OF INCORPORATION

Breantap, Ine. Delaware
HCT USA Distribution Companics, Inc, Delaware

SECONTD: That an agresment of merger between the parties to the merger bag been
approved, adopted, centified, executed and acknowledged by each of the constituent corporations
in accordance with the requirements of section 251 of the General Corporation T.aw of Delaware,

THIRD: That the pame of the surviving corporation of the merger is Brenmtag, Inc.

FOURTH: That the Certificate of Incorporation of Bronntag, Inc., a Delawars
corpomtxon, which wil) survive the merger, shall be the Certificate of Incorpomtmn of the

surviving corporation,

FIFTH: That the execuled Agreement of Mcirger is on file at an office of the swrviviag
“corporation, the address of which is Pottsville Pike & Hull&r Lane, Reading, PA 19605.

SEXTH: That acopy of the Agrecment of Margcr wm be furnished by the sumvmg
eorporation, oo request and without cost, to any stockholder of any constituent corporation,

SEVENTH: That this Certificate of Merger shall be effective on May 31, 2001.

Dated: May 24, 2001

Brenntag, Ine

I (W)

Stephen R. Clack '

President

\'i\
&”

'CONFIDENTIAL ~ BNS-TCC-0978242
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Delaware ™
o ‘Zﬁe First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "S0CO WEST, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE 80 FAR AS THE
RECORDS OF THIS OFFICE S8HOW, AS OF THE THIRTIETH DAY OF APRIL,

A.D. 2007.
AND I DO HEREBY PURTHER CERTIF?.THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.
AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

Harrigt Smith Windsor, Seorctary of State
AUTHENTICATION: 5636652

DATE: 04-30-07

06885919 8300

070497031

HIGHLY CONFIDENTIAL BNS-TCC-0007538
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VI

»

CERTIFICATE OF INCORPORATION
oF ‘
STINNES-WESTERN CHEMICAL CORPORATION

ARTICLE 1

. The name of the Corporation is: Stinnes-Western Chemical
Corporation.

ARTICLE 11

The address of its recistered office in the State of Delaware
iz 100 West Tenth Street, Wilmington, County of New Castle, The
name of its registered agent is The Corporation Trust Company.

ARTICLE I1IX - - e .

The nature of the business to be conducted or promoted is to
enaaae in anv lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Dela-
ware.

ARTICLE IV

The amount of the total avthorized capital stock of the cor-
poration is 1,000 shaves of Common Stock with a par value of $1.00

per share.

4 ARTICLE V

3 Any and all viobt, title, interest.and claim in or to any
4 dividends declared by the corporation, ‘whether in cash, stock, or
a4 otherwi se, which are unclaimed by the stockholder entitled therveto
for a period of six years after the close of business on the pay-
ment date, sball be and is deemed to he extinguisbed and aban~
i doned; and such unclaimed dividends in the possession of the cor~
ﬁ;.v poration, its %ransfer aqgents or other agents or depositories
a zhatl av such time become the absolute property of the corpora-
k. tion, free and clear of any and all clyime of any persons whatso~

evey,

R N T R R S R R S B %,

HIGHLY CONFIDENTIAL BNS-TCC-0007539
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S,

ARTICLF VI

In furtherance and not in limitation of the power conferred
by statute. the Board of Directors is expressly avthorized to make.
alter. amend or repeal the by-laws of the corporation, (O

|
ARTICLE VI : |
|

A Sirector of the corporation shall not in the absence of
fraud ke disaualified by hies office frowm dealing or contracting
with the corporation either as a vendor, purchaser or otherwise,
nor in the absence of fraud shall a director of the corporation be
liable to account to the corporation for any profit realized by
him from or through anv transaction or contract of the corporation
by reason «. the fact that he. or any firm of which he is a member -
or any corperation of which he is an officer, director or stockhol~
der, wag interested in such transaction or contract if such trans-
action or contract has been authorized, approved or ratified in the
manney provided in the General Corporation Law of Delavare for
authorization approval or ratification.of trapsactions or congractg
between the corporation ard one or more of its directors op offi~
cers, or between the corporation snd any other corporation, part-
nership, association, or other oroanization in which one or more of
its directors or officers are divectors or officers, or have a-
financial intevest,

ARTICLE VIIX

Whenever a compromige or arrancement is proposed hetween this
curporation end its creditors or any class of them and/or bhetween
this corporation and its stockholders or any class of them, any
court of eguitable jurisdiction within the State of Delaware mav,
on the application in a summary way of this corporation or of any
creditor or stockholder thereof or on the application of any recei~
ver or receivers appointed for this corporation under the provi-
sions of Section 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any veceiver.or recei-
vers appointed for this corporation under the provisions of Section
279 of Title 8 of the Delaware Code nrder a meeting of the credi-
tors or cless of creditors, and/or of, the stockholders or class of
stockholdr . of the corporation, as the ¢ase may be. to be summoned
in such 4er as the said court directs. If a majority in number
repres ag  three-~fourths in value of the creditors or class of
cred! 3, and/or of the stockholders or class of stockholders of
th' orporation, as the case may be, auree to any compromise or

agement and to ary reordanization of this corporatiop az consge—
snce of such compromise or arrangement, the said compromise or
arrongement and the said reoraanization shall, if sanctioned by the
court to which the gaid aprlication has been made, be binding on
all the creditors or c¢lass of creditors, and/or on all the stock~
holders or class of stockholders, of this corporation, ag the case

may be, and also on this corpovation.

- “2-

00003 - - -
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- ARTICLE IX

- )

Flections of directors need not be by written ballot unless .
the by~laws of the corporatior zo provide,

ARTICLE X

The corporation reserves the vight to amend, alter, chance or
repeal any provisiop contained in this Certificate of Incorpora-
tion. in the manner now or hereafter prescrihed by statute. apd all
righte conferred upon stockholders herein are aranted subject to

this reservation,

ARTICLE ¥1

The name and wmailing address of the Incorporater is as fol~-

Jows: .
NAME MAILING ADDRESS .
Jack Holcomb Suite 4100, 55 E, Monroe St.

Chicaqo, Illinois 60603

IN WITNESS !WHEREOF, I have sioned thifkgertificate of Incorpo-
19 '

ration thisJ%¢/day of. g
g{mfmﬁd‘“ o
FaeK HoTeomb

Il

00004 S
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CERTIFICATE OF OWNERSHIP.AND MERGER
MERGING o
WESTERN CHEMICAL AND MANUFACTURING COMPANY
iNT0
STINNES-WESTERN CHEMICAL CORPORATION

Stinnes-Western Chemical Corporation, a corporation organized

e ~

and existing under the laws of Delaware, DOES HEREBY CERTIFY: .

FIRST: That this corporation was incorporated on the twenty~
fifth (25th) day of January, 1980, pursuant to the General Corpora-
tion Law of the State of Delaware and is the parent corporation of
Western Chemical andiuanufacturing Cgﬁﬁaﬁy. & corporation incorpo-
rated on the First (lst) day of Apriﬁ,31944, pdrsuant to the General
Corporation Law rf the State of California ("Western™).

BECOND: That this corporation owns 100% of the outstanding

shares of atock of Western. .

.

THIRD: That this vcorporation, by the resolutions of its Board
of Directors, duly adopted on the 15th day of December, 1980, bf the

unanimous written consent of its members, a true and correct copy

of which is attached hereto as Exhibit A and incorporated herein by

teferencé, determined to and did merge into itself Western, and

00006 PR

ORISR e
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ey

-

that said merger shall become effective in Delaware January 1
’, ; ’ "
1981, L

IN WITNESS WHEREOP, Stinnes-Western Chemical Corpora-
tion has caused this Certificate to be signed by Tom B Pilerson
® ¥

its President, and attested to by Carson Kasechler, its Secretary,

this /% day of DPe c (a4l &?7,’4 1980.

STINNES~WESTERN CHEMICAL CORPORATION

¢
ity

Y - 7
. ,/:/'; o / //
/ f_/// '{/,_"f;’(,f,vri' ‘_,;3'2,.,#'”/7:’. . «/L

Carson Kaechler, Secretary

A R R S R e S

3, R e,
SRR
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UNANIMOUS CONSENT OF
4 ¢ °_THE DIRECTORS OF-
STINNES-WESTERN CHEMICAL CORPORATION -

3? The undersigned, being all of the directors of STINNES~
% Qf WESTERN CHEMICAL CORPORATION, a Delaware corporation [the "Com~
z pany”), acting pursuant to the provisions of Section 141 (f) of
the General Corporation Law of the State of Delaware, do hereby
: ‘E adopt the following recitals and resolutions in 1ieu of meeting:
WHEREAS, the Company owns 100% of the issued
and cutstanding shares of Western Chemical and Manu-

o
%i facturing Company, a California corporation (the
“Subsidiary®}: and

e o

o

i WHEREAS, the undersigned have, reviewed, examined
e and discéussed among themselves a.-proposed Plan of
£ Merger (the "Flan®™), a copy of whith is attached

. hereto as Exhibit A, providing for the merger of the
A ) Subsidiary into the Company: and

WHEREAS, the undersigned deem it to be in the
2 , best interests of the Company to have the Subsidiary
b merged into the Company according to the Plan;

NOW, THEREFORE, BE IT REENLVED, that Western

5 Chemical and Manufacturing Company be and hereby

0 is merged into Stinnes-Western Chemical Corporation
k. pursuant to the terms and conditions of the Plan and
& the mode of carrying it into effect, as well as the
manner and basis of extinguishing the shares of the
: Subsidiary. . as set forth in the Plan, are hereby .
. approved and adopted; and

FURTHER RESBOLVED, that the. Company, as the sur-
. viving corporation, shall agsume all the liasbilities
E of the Subsidiary in consideratignagf the merger;

f: FURTHER RESOLVED, that the officers of the Com-
q pany are directed to execute, acknowledge, file and

i } record such certificates, ar.icles and other docu-

k: ments and do such other acts in the name and on behalf
g of the Company as may be necessary or proper to fully
1 perform the terms and conditions of the Plan.

> FURTHER RESOLVED, that the merger shall become
effective in Delaware on January 1, 1981 and in
California upon the date of filing of the reguired
merger documents)

T e EXHIBIT A

00008 -
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1 WHEREAS, prior to the proposed merger the Sub-

. ( sidiary maintained the Western Chemical and Manufac-

E turing Company Employees’ Profit Shariny Trust (and
Plan) (the "Plan and Trust®); and

4 WHEREAS, substantially all of the employees of the
¥ Subsgidiary who now participate in the Plan and Trust
1 are expected to become employees of the Company (the
4 *rransferred Employees®) on the effective date of the
: merger between the Subsidiary and the Company; and

Aoy

p WHEREAS, the Company desires to continue to provide
4 an opportunity for an accumulation of funds to provide

b for the financial security of its cmployees and a8 strong
interest in the successful operation of the Company's

husiness; and

WHEREAS, to attain these ends the Board of Directors
desires to adopt and approve on behalf of the Company a
retirement program consisting of the defined contribu~ . .. |
4 tion profit-sharing plan, known ‘and designated as the -

I "western Chemical snd Manufacturing Company Employees'
o Profit Sharing Trust (and Plan) ¥y .and-

..."-:‘Q

§ . WHEREAS the Company intends éhat #aid Plan and Trust
5 be continued with respect to the Transferred Employees;

and

3
4 ok

ﬁf WHEREAS, the Company intends that the Plan and Trust
S gualify under §401(a) and §501(a) of the Internal Revenue
g Code of 1954, as amended (the "Code”}.

3 NOW, THEREFORE, BE IT RESOLVED, that the President
4 {5 hereby authorized and directed to approve, adopt and

k execute on behalf of the Company the aforementioned Plan

4 and Trust including such amendments as may be necessary

. ~ in order to obtain and maintain a favorable determination
by the Internzl Revenue Service with regard to the initial

qualification of the Plan,

R

TR et

Vo009 . - .

w oo
W et

G U R R
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PLAN OF MERGER

This Plan of Mergexr provides for the merger of Western ;

Chemical and Manufacturing Company into Stinnes-Western Chemical

" Corporation, as follows:

ARTICLE ONE

Section 1, Etates of Incorporation. Western Chemical and

Manufacturing Company ("Western®) is gfﬁ”niéed and exists under

the laws of the State of California. Sﬁihnea—Western Chemical — -

S Cag

Corporation ("Stinnes®™) is organized and exists under the laws of

the State of Delaware and is qualified to do business in the State

of California,
q Section 2, Merger. On the effective date of the merger,

R PP T

Western shall be merged into Stinnes, and Stinnes shall be the

- surviving corporation.
Section 3., Shares. Western is avthorized to issue one hundred

fifty thousand (150,000} shares of common stock only, of which

twenty thousand one hundred sixty*niﬁé*%29€169) shares have been.

g S et

o

lssued, all of which issued shares u;éfg%ﬁgd by Stinnes.

-

ARTICLE TWO

a3 7 A e s

Section 4. Effect of Merger. On the effective date of the

it et

merger, Stinnes shall possess all of the xights, privileges, immuni-
ﬁ ties and powers of whatever nature, and arising from whatever mource,
of Western. All property, whether real, personal or mixed, all

debts, all causes of action and all and every other interest of

00310 ) RYHTBYm e -
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whatever nature and srising from whatever source belonging to _
Western shall be taken and deemed transferred to Stinnes, without

further sct or deed. Stinnes shall be responsible -and liable foé

4 all the ljiabilities and obligations of Western. The separate

existence of Western shall cease.
Section 5. Manner and Basis of converting Shares. Automati-

cally, and without further action on the part of either Western or

SENANRES

* 8tinnes, all of the outstanding shares ©f Western shall be extin-

guisheé. ,
gection 6. No Transfer of Shares., From the date of udoptign .

of this Plan of Merqer until the effective date of the mergar, no
additional shares shall be issued by Western, and none of the

issued and outstanding shares of Western shall be transferred,

ARTICLE THREE

Section 7. Articles of Incorporation. From and after the

effective date of the merger, the Certificate of Incorxporation of
Stinnes shall be the Certificate of Incorporation of the surviving
corporation, until further amended in accordance with law.

Section 8. By-Laws, The By-Laws of Stinnes shall remain and

H S T S o

be the 3y~Laws of the surviving eorporation, until the same shall
f . be altered, amended or repealed or new By-lawsg shall be adopted in
% accordance with the By-Laws, the Certificqte of Incorporation and
in the manner permitted by the General Corporation Law of the State

of Delaware.
Section 9. Directors and Officers., From and after the egfec~

tive date of the merger:

-~
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x

(a) The Board of Directors of the sviviving
corporation shall be increased to five members and the

members thereof shall be:

Tom H. Pierson (Chairman)
Fred W, Cluff

Gerald W. Johns

Heinz Bohlen

Dr. H. Rudhart

(b} The officers of the surviving corjoration

Lo

shall be;
President Tom H. Pierson -
Vice President - .
and General Manager Fred W. Cluff
Vice President
and Plant Manager Dennis W, Johns
Vice, President,
Finance and Administration Carson XKaechler
Secretary Carson Kaechler
Assistant Secretary Fred W. Cluff

Bach director and officer shall serve in such

capacities until such time as their respective replacement or

succnssor shall be elected in accordance with the Certificate

of Incorporation and the By~-laws of the»surviving corporation.

»

Section 10. Filing., The President and Secretary of

Western and Stinned shall (i) eéxecute, ‘acknowledge and deliver

a Certificate of Ownership to the State of California in the

case of Western, and a Certificate of Ownership and Merger to

the Secretary of State of the State of Delaware in the case of

Stinnes, for the purpose of effectuating this Plan of Merger,

00012 . - -
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o

BT
-

-

i
S

§: and (ii} properly rt;cord the Certificate of Ownership and ”

ﬁ Certificate of Ownership and Merger as prescribed by the laws

? of the States of California and Delaware.

Section 11, Abandonment. Notwithstanding any

? provision herein to the contrary, this merger may be terminated
and abandoned by the Board of Directoré of Stinmes at any time

; prior to the effective date of the méf;g;Q

IN WITNESS WHEREOF, the parties hive caused this Plan

ﬁ of Merger to be signed by their respective Presidents and acknow- -
ﬁ ledged by their respective Secretaries and their corporate seals

P

have been affixed hereto this 15th day of December . 1980,

STINNES-WESTERN CHEMICAL CORPORATION,
a Delawave corporation
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5 Secretary '

K . WESTERN CHEMICAXL AND MANUFACTURING
COMPANY, a California corporation
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: Certificate of Ownership of the "Stinnes-Western Chemicel Corporation®,

a corporation organized and existing under the laws of the State of Delaware,

SR

werging MESTERN CHEMICAL AND MANUPACTURING COMPANY™,

a corporation ovgenized and existing under the laws of the State of ~ California, .
purguant to Section 253 of the General Corporation Law of the State of Delavare,
3 as received and filed In this office the nineteenth  day of pecember, .

P A.D. 1980, at 10 o'eclock AM,

P TR
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BR?I?ICAMS 0? AHEKD“BNT

K. or . \
i CERTYPICATE OF INCORPORATION =
oy oy 50 Bdeg ¢ ’

o STINNES~WESTERN CHEMICAL CORPORATION:w svm.vem tinr ..ot

stinnes-Western Chemical Corporation, a corporation organized
and exinting under and by virtue of the General Corporation Law of

! thu State of Delaware, DOES HEREBY CERTIFY:
Gl FIRgT: That the Boaxd of Directors of said corporation, hy

.:' the \manixwus written consent of its nembers, filed with the minutes

-that the Certificate of Incorperation uf
Bt ipnan»ﬁestern Chemical Corporation be amended by
changing’ the first article thereof so that, as
amended, said article shall be apd read as followss

"Tha nama of the corporation is SOCO-Western
: chamical c:arporat:ion. i
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S TREBLOLO
| ¢t FILED

CERTIPICATE OF AMENUMENT . /&”/
My 5 1988 /0 }

hac

OF ‘o
v

CERTIFICATE OF INCORPORATIO )
% W R ® * {%%ﬁdLm
f RRSIRY P S

SOCO~WESTERN CHEMICAL CORPORATION, a corporation organized
and existing under and by virtue of the General Corporation Law
of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by
unanimous written consent of its members, filed with the minutes
of the Board, adopted a resolution proposing and declaring
: advisable the following amendment to the Certificate of
N Incorporation of said corporation:

RESOLVED, that the Certificate of Incorporation of 50CO-

Western Chemical Corporation be amended by providing for an
additional Article {Article XII) which shall be and read as

"ARTICLE XII
No director shall be personally liable to

j the corporation or any stockholder for monetary
4 damages for breach of fiduciary duty as a

; director. However, this Articdle shall not

3 eliminate or limit the liability of a director
(i) for any breach of the diréctor's duty of

y loyalty to the corporation or its stockholders,
i (i1} for acts or omissions not in good faith or
which involve intentional misconduct or a
knowing violation of law, (iii) under Section
174 of Title 8 of the Delaware Code (relating to
the General Corporation Law), or (iv) for any
transaction from which the director derived an
improper personal benefit. . Neither the

; amendment or repeal, nor the adoption of any
provision inconsistent with this Article, shall
adversely affect the rights of any director
existing prior to such amendment, repeal or
adoption of an inconsistent provision,®

ORI E R R R R P S SR S R et o e e A Mo T
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g

o Second: That in lieuv of a meeting and vote of stockholders,
: the stockholders have given unanimous written consent to said

3 amendment in accordance with the provisions of Section 228 of the
?;‘ General Coxporation Law of the State of Delaware.

i‘ Third: That the aforesaid amendment was duly adopted in

. accordance with the applicable provisions of Sections 242 and 228
{ of the General Corporation Law of thefététe of Delaware.

IN WITNESS WHEREOF, said S0CO-Western Chemical Corporation

f ~has caused this certificate to be signed by Stephen R. Clark, its
(ﬁf President, and attested by H. Edward Boyadjian, its Secretary

this. 2.3al day of March, 1988.

AL

S

Q\',

f S0CO-WESTERN CHEMICAL
LX CORPORATION

b fi

kB By: X %

: Stephelt R. Clark
i - President

7 ATTEST: :

] Ao T

: By:‘c/ . Eolfnd, BY gy, Mo i n 4

; . Edward Boyadjian N

: Secretary 4 -

Saas s,
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STATE QFpDIPANBRE ({:p1aM CT CORP NYC BRANCH P2
SECRETARY OF STATE
DIVISION OF CORBORATIONS
FILED 11:30 aM 08/17/1991

721260066 — 885919

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF
SOCO~WESTERN CHEMICAL CORPORATION

BOCO~Western Chamioal Corporation, & corporation organized and
existing under and by virtus of the General Corporation Law of the

State of Dslaware, does hereby certifyy

PIRST: That the Board of Directors of sald corxrporation, by
the unanimous written consent of ite nesbers, flled with the
mninutes of the Board adopted a resolution proposing and declaring
advigable the following smandment to the Certificate of
Incorporation of sald sorporation:

RESOLVED, that tha Cartificate of Incorporation of §0CO-
Western Chemiosl Corporation be amended by changing the
First Article thersof so that, as smended, suid Article

shall raad as followa: “The name of the Corporatien
shall be Boou-Lynoh Corporation.®

SECOND: That in lieu of a meating and vote of stockholders,
the stockholders have given unanimous ‘written consent to maid
amandment in accordancs with the provisions of Seation 228 of the
General Coxrporation Law of tha Etate of Delaware.

THIRD: That the aforesald amendment was duly adopted in

accordance with the applicable provisions of Beotions 242 and 228
of the Ceneral Corporation Law of the State of Delawars.

IN WITNESS WHEREQYF, smaid oagorporation has osussd +this
certificate to be signed by Jinmy Dunn, its President and attested
by H. Bdvard Boyadjlan, its Secrstary this e day of W,‘ 1991,

ATTERF:

By ,i./&bvko’é‘.'i-u\m,

H) Tdward Doyddjlaryd Gacratary

'HIGHLY CONFIDENTIAL 'BNS-TCC-0007554
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State of Delaware
i fhgxet of State
ivigion of Corporaticns
O ETaD 05.51 B 0300715008
CERTIFICATE OF AMENDMENT gy 050192605 - osesgz'gzrggz

OF
CERTIFICATE OF INCORPORATION

Brenntag West, Ine. a corporation organized and existing under and by
virtue of the General Corporation Law of the Staw of Delaware, DOES HEREBY

CERTIFY: |
FIRST: That the Board of Directérs of Brenntag West, Inc., by the

ananimous written consent of its members filed with the minutes of the board, duly
adopted a resolution proposing and declaring advissble the following amendment to the

Cenificate of Incotporation of said corporation:

RESOLVED, that the Certificate of Incorporation of the Corporation be amended
by changing Article I thereof so that, a5 amended, said Axticle shall be and read as

follows:
The name of the Corporation is: Soco West, Tnc.”

SECOND:  That in lien of a meeting and vote of stockholders, the stockholders
have given wiapimous written consent to said amendment in accordance with the
provigions of Section 228 of the General Corporation Law of the State of Delaware.

THIRD: That said amendment waéj; duly adopted in accordance with the
provisions of Section 242 and 228 of the ngerﬁgl”(:oxpomtion Law of the State of

Delaware.

IN WITNESS WHEREOF, said Brenmntag West, Inc. has caused this certificate 10
be signed by Relph J, Zimbardo, its President, this 7* day of March, 2005,

BRENNTAG WEST, INC.

By/M ~Q»\é

Ralyth J-Zimbardo
Presidemt

TOTAL P.B2
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e 2/ & 302605HZ400 ARE

L arieost 14:22 ° T e SECRETARY A %ﬁ%&ﬁa“ J’ 8
DIVISION OF CORPORATIONS
FILED 03:30 PM 12/17/1991
721351273 ~ B85ILY

! HEESZHS
A. J. LYNCH AND COMPANY

BRCO-LXNCR CORPORATION

Sngo-Lynoh Cerporation, & corporation organized and axisting
under the laws of bolavaru, DOER HEREBY CERTIFY:

FIRST: That this corporation was incorporated on the tventy-
gigeh (asth) day of Javuary, 1980, pursuant to the Genaral
Corporation Law of the State of Delavare and was formerly known as

80CO-Wastern Chemical Coxporationm, .. .

SECOND: ‘That this corporati ne all of tha outstanding
shares of stook of A. 7, Lynch “and Company, ‘& corporstion
incorporstad on tha 8th day of November, 1933 pursuant to the
Genaral Corporation Law of the ftate of California,

THIRD: That this corpexation, by the xuoxutiom of its Soard
of Dizectors, duly adopted on the 3ist day of May, 1991, by the
tnanimous written cansent of its members-fliwd’ with the minttes of
the Board, determined to and did merge into itself A. J. Lynch

and Company.

IN WITNESE WOEREOP, Soco=lyneh, Gorporation bas caused this
tartiricate to be signed by Jiany ounn, its President, and «ttut-d
to by H. Fdvard Boyadjian, its Feciitary, this _(6 "‘day or

D.ﬂm‘r ¢ 2991,

ATTEST: 20C0~1 CORPORATION
By, / £. 42 ,4,’.‘....“ By A
) H. Edward Woyadd¥an, Tiuky Dunn, President
Seoratary

Bias L U S——
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STATE OF DELAWARE

SENT BY:CT CORP NYC BRANCH

’ SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:00 PN 12/22/1992
722357228 ~ 885919

Soco-iynch Corporation, a corporation organized and sxisting
under the laws of Delaware, DOEES HEREBY CERTIFY:

I —

FIRST: That this corporation was incorporated on the twenty-
Eifth (25th) day of Janusxy, 1980, pursuant to the General
Corporation Lav of the State of Delawars and was formerly known &s

soco-western Chemigel Corporation.

. BECOND: That this corporation'%ﬁﬁ-'nll of the vutetanding
shares of stock of Crown Chemical Corpatation, a oorporation

: incorporsted on the 16th day of May, 1969 purauant to thﬂ Ceneral
| Corporation Law of the State of california.

THIRD: That this corpormtion, by the resolutions of its Board
of pirectors, duly adopted on the 15 day of December, 1992, by the
unanimous writtsn consent of its members filed with the minutes of
the Board, a true and corract copy of which is attached hareto a%
Exhinit A and incorpovated herain by reference, determined to and
did merge into itself Crown Chamical Corporation to be sffective

pacenber 31, 1992.

IN WITNESS WHEREOF, Soco-Lynch Corporstion has caused this
Cartificate to bs zigned by Jimwy Dunn, its President, and sttusted
to by H, Edward Boyadjian, its Secretary, thiw 15th day eof

pecembaxr, 1992. o

ATTEST: CORPORATION

1: /1héﬂ7"‘ 11412=!r~

u.v Edward Boyadd)ien,
sSecretary

Jimmy Dunn, President

" HIGHLY CONFIDENTIAL BNS-TCC-0007557
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CORPORATION, a Delaware corporation
pursuant to the provisions of Section 141 (F) angd Section 253 of

the General Corporation law of pp?gStata of Delaware, do hereby
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112-22-92 (12:04PM ; C T CORP NYC BRANCH-

SQCO-LYNCH CORPORATION
UNANIMOUS CONSENT OF BOARD OF DIRECTORS
AN _LIEU OF MEETING

The undersigned, being all of the directors of SOCO-LYNCH
{the "Corporation®), acting

adopt the following recitals and ;esolutions in liew of meecting:

WHEREAS, the Corporation owns 1008 of the issued and
outstanding shares of Crown Chemical Corporation, a
California corporation (the “Subsidiary™); and, it has
been deterwined that the Corporation and the Subsidiary
would be able to conduct business operatione nore

effectively as one legal entity; and

WHEREAS, the undersigned have discussed among themselves
a proposed plan of merger, providing for the merger of
the Subsidiary into the Corporation which is intended to
qualify as 8 statutory merger under Section 368 of the

Internal Revenue Code; ang

WHEREAS, the undersigned deem it to be in the best
intaerests of the Corpuration: to have the Subsidiary
merged into the Corporation according to the plan; it is

hareby

RESOLVED, that the Subsidiary be and hereby is merged
into the Corporation pursuant to the terms and conditions
of the plan and the mode of carrying it into effect, as
wall as the wanner and basis of extinguishing the shares
of the Subsidiary, are hereby approved and adopted; and

it is further

RESOIVEDR, that the Corporation, as the surviving
corporation, shall assume all the liabilities of the
Subsidiary in consideration of the merger and shall be

the successor In interest to all the rights, privileges
and property of the Subsidiary: and it is further

RESOLVED, that the wmaerger shall bacome effective at the
close of business December 31, 1992; and it is further

"HIGHLY CONFIDENTIAL
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302 655 2846:% 5/ 8

SENT BY:CT CORP NYC BRANCH 1312-22-92 112:05PM ; C T CORP NYC BRANCH-

v-zw

RESOLVED, that the officers of the Corporation are
diresvted to sxecuts, acknowledge, file and record such
cortificates, axticles and other documents and do such
other acts in the nawe and on  behalf of the Corporation
ap may be necessary or properito fully effectuate the

merger.

pated: December 15, 1992

~ BNS-TCC-0007559
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SENT BY:CT CORP NYC BRANCH 302 655 2890.% D/ 0

rgar provides for the merger of Crown Chemical

This Plan of MHe
» follows:

corporation into soco~Lynch Corporation a

ARTICLE. QMR

saction. 1. ; . Crown Chemical
ry") is organized and exists under the

Corporation (the wgubsidia
jawg of the state of california.  Soco-lynch Corporation (the
woorporation”) is organized under the laws of the State of Delaware

and is gualified to do pusiness in tha State of Californis.

segction 2. Hergel. on the dffectivo dats of the narger, the
subgidiary shall be merged intao  the corporation, and the

corporation shall be the surviving corporation.

The Subsidiary is suthorized to issue
1y, of which 73,000 shares have

d by the Corperation. NO mhares

Section. 3. Shareg.
780,000 shares of common stock on
all of which avre owne
K have been issued.

been issued,
of preferred stoc

ARTICLE ZHO

Bection 4. ELfect of Mergex. On the effective date of the
wexrger, the Corporation shall possess all of the rights,

privileges, jmpunities and povers of whatever nature, and arising
from whatever source, of the Subsigisry. ALl propsrty, whether

real, personal or wixed, all dents’; ‘Wll causes of mction and all
and every other interest of W

Hitaver nature amd arising from
whatever sSource belonging to the

Subsidiary shall bae taken and
deened transferred to the Corporation,

without furthsr act or deed.
The Corporation shall be responsible and iiable for all the

HIGHLY CONFIDENTIAL 77 e B o
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112-22-92 ;12:05PM ¢ € T CORP NYC BRANCH- 302 6855 2846:% 7/ &

SENT BY:CT CORP NYC BRANCH

ke dod

1iabilities and obligations of the Subsidiary. The wseparate

existence of the Subsidiary shall cesse.

-

Section 3.
Automatically, and without further sction on the part of either

party, all of the outstanding shares of the Subsidiary shall bm
extinguished.

gection 6. HNo Transfer of Shares. From the date of adoption

of this Plan of Merger until the effective date of the mergey, Ro
additional shares shall be issued by the Bubsidiary, and none of
the issued and outstanding shares of the Subsidiary mshall be |

A

tranasferred.

Section 7. Articles of Incorporation. FProm and after the

effective date of the werger, the certificate of Incorporation of

the Corporation shall be the Certificate of Incorporation of the

surviving corporation, until further amended in accordance with

law.

gBection 8. By-laws. The By~Laws of the Corporation shall
remain and be the By-Laws of the surviving corperation, until the
sawe shall be altered, amended or repaelad or new By-Laws shall be

adopted in accordance with the By-lavs, the Certificate of

Ingorporation ana in the m&ﬁﬁ%nikpcrmittnd by the General

corporation Law of the State of Delaware.

gaction 9. Filing. The President and Becretary of the
subsidiary and the Corporation ghall (i) execute, acknowledge and
deliver a Certificate of Ownership to the State of california in

HIGHLY CONFIDENTIAL - BNS-TCC-0007561
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SENT BY:CT CORP NYC BRANCH 112-22-92 112:06PM ; C T CORP NYC BRANCH-~

the case of the Subsidiary, and a Certificate of Ownership and
Merger to the sscretary of State of the State of Delawvare in the
case of the Corpuration, for the purpose of effectuating this Plan
of Mexger, and (il) properly record the Certificate of Cwnership
and Certificate of Ownership and Merger as prescribed by the laws
wf the Stetes of Californis and Delawars.

Bection 10. Apandonment. . Notwithstanding any provision

herein to the contrary, this merger may be terminated and abandoned
by the Poard of Directors of the C;orporation at any time prior to

the affective date of the mnrqdif’i'...
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

SOCO-Lynch Corporation, a corporation organized snd existing under and by
virtue of the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST; That the Board of Directors of SOCO-Lynch Corporation, by the
unanitnous written consent of its members, filed with the minutes of the board, duly adopted a
resolution proposing and declaring advisable thc fallowmg amendment to the Certxﬁcatc of

Incorporation of said corporation:

RESOLVED, that the Certificate of Inccrparaﬁon of the Corporatmn be amended
by changing Article I thereof 50 that, as amended effective the 30® day of April,

2001, said Article shall be and read as Tatliows:
“Article

The name of the Corporation is: Brenntag West, Inc.”

t

~ SECOND:  Thatin lieu of a meeting and vote of stockholders, the stockholders have
given unanimous written consent to said amendment in accordance with the provisions of
Section 228 of the General Corporation Law-of the State of Delaware.

THIRD: That said amendment was duly adopted in accordance with the provisions

of Section 242 and 228 of the General Corporation Law of the State of Delaware,

~ FOURTH:  That this Certificate of Amendment of the Certificate of Incorporation
shall be effective on April 30, 2001

IN WITNESS WHEREQF, said SOCO-Lynch Corporation has caused this certificate to

be signed by Stephen R, Clark, its Chairman of the Board of Directors, this 36" day of March,

2001.
SOCO-LYNC ZiZORPO Ef

By: Staphcn R. Clark,
Chairman of the Board of Directors

Teeks 2
of i

STAYTE OF DELAWARE
SECRETARY OF STAYE
DIVISION OF CORPORATIONS
FILED 02:00 BM 04/02/2001
QLO161227 — (885918
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STATE OF DELAWARE
Py e ARSI 147 C.T. CORP. SYSTEM 212 599 9198 P.B2/06

FILED 142;00 PM 06/21/2001
T 010298918 ~ 0885919

CERTIFICATE OF MERGER
BOLCHE}:)’I, INC

INT
BRENNTAG WEST, INC.

FRBRRRREN

The undersigned corporation

DOES HEREBY CERTIFY:
FIRST: That the name and state of incorporation of each of the constituent corporations

of the merger is as follows:

NAME STATE OF INCORPORATION
Brenntag West, Inc. Delaware
Holchem, Inc., California

SECOND: That an Agreement of Merger between the parties to the merger has been
approved, adopted, certified, executed and acknowlgdged by each of the constituent corporations
in accordance with the requirements of section 252 of ﬂ:gz General Corporation Law of Delaware.

THIRD: That the name of the surviving corporation of the merger is Brenntag West, Inc.

FOURTH: That the Certificate of Incorporation of Brenntag West, Inc., a Delavare

corporation which is surviving the merger, shall be the Certificate of Incorporation of the

surviving corporation.

FIFTH: That the executed Agreement of Merger is on file at the office of the surviving
corporation, the address of which is 10747 Patterson I’}ace, Santa Fe Springs, California 90670,

SIXTH: That a copy of the Agreement of Méfger will be fumished by the surviving
corporation, on request and without cost, to any stockholder of any constituent corporation,
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L, JUN-21-2801  11:47 C.7T. CORP, BYBTEM 212 5590 9198 P.e3/08
o ¢

SEVENTH: The authorized capital stock of each foreign corporation which is a party to

the merger is as follows: o
1 ' Class Number of Sharés ~ Par value per share
Corporation T or statement that
shares are without
par value
Holchem, Inc, common 100 No par value

EIGHTH: That this Certificate of Merger shall be effective on July 2, 2001.
Dated: Juned) 2001

BRENNTAG WEST, INC,

By %&CAM d%‘—&\
Do William A. Fidler,
Chairman of the Board of Directors

'HIGHLY CONFIDENTIAL
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JUN~21~2081 1148 C.7T. CORP. SYBTEM 212 599 él% P.24-86

CERTIFICATE OF AMENDMENT
CERTIFICATE OF INCORPORATION

Brenntag West, Inc., 2 corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY!

FIRST: That the Board of Directors of Brenntag West, Inc., by the unanimous
written consent of its members, filed with the minutes of the board, duly adopted a resolution
proposing and declaring advisable the following amendment to the Centificate of Incorporation

of said corporation:

RESOLVED, that the Certificate of Incorporation of the Corporation be amended
by changing Article IV thereof 50 that, as ap;cnded, sald Amicle shall be and read
as follows: ' L

“Article 1V

The amount of the total authorized E&pital stock of the Corporation
is 20,000 shares of Common Stock with 2 par value §1.00 per
share.”
SECOND:  That in lieu of a meeting and vote of stockholders, the stockholders have

given unanimous written consent to said amendment in accordance with the provisions of
Section 228 of the General Carporation Law of the State of Delaware.

THIRD: That said amendment was duly adopted in accordance with the provisions
of Section 242 and 228 of the Genera] Corporation Law of the State of Delaware.

FOURTH:  That this Centificate of Amendment of the Certificate of Incorporation
shall be effective upon filing.

IN WITNESS WHEREOF, said Brenntag West, Inc. has caused this certificate o be
signed by William A. Fidler, its Chairman of the Board of Directors, this 3Cday of Jure, 2001,

BRENNTAG WEST, INC.

Alettiary 8. Tl
By. William A, Fidler,

Chainman of the Board of Directomyame oy pmranare

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:01 PN 06/2172001

010298927 - 0885919
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ALG~14-20881  13:39 C.T. CORP, SYSTEM 212 598 9150 P.aom3
|
| CERTIFICATE OF M”mxam
7 PYCE CREMICAL, INC.
| | I . {1
| R Bmﬁeg WEST, INC.
The undersigned corporation
DOES HEREBY CE&TIFY
FIRST: "fhat the name "and state of incoxpomion of each of the constituent corporations
of the merges is as follows: o
NAME , 's'ngrE OF INCORPORATION
Brenntag Wesi, Ing, Dclaware'
Dyce Chemical, Inc. " Montana

SECOND Thata Plan ‘and Agreement of Merger between the parties to the merger has
been approved, adopted, r,miﬁcd executed and aclc:ow!edged by each of the constituent
corporations in accordance with the requirements of section 252 of the General Corporation Law

of Delaware, ‘
THIRD: That the name ofthe surviving corporation of the merger is Brenntag West, Inc.

FOURTEH. That the Certificate of imoxporatxon of Bremmtag West, Inc., 8 Delaware
| corporation ‘which is sumwng the merger, shall beﬂseCemﬁcate of Incorporation of the
surviving coxptmtxon. _ .

FIFTH: That the executed Plan and Agreement of Mergcr is on file at the office of the
surviving corporation, the address of which is 10747 Patterson Place, Santa Fe Springs,

California 90670.

. STAYE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
2 . FILED Ol:45 PM 08/14/,2001
010358403 ~ 0885919
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Af-td-ziol 133 CT. OO SYETER T 212 59 9199 P30

L

SLX'TH: That a copy of the Plan and Agreement of Merger will be fornished by the
ng corporation, on request and without cost, to any stockhiolder of any constituest

sarvivi
corporation,
SEVENTH: The authotized capital stock of each foreign corporation which is a party o

the merger is as follows:
Corporation Class Numberot‘ SWcs 10’? sts::hm ?&,thamt

: shares are without

par value

Dyce Chemic#l. Inc. COMIMONn 50,000 $1.00

EIGHTH: That this Certificate of Merger shall be effective on August 20, 2001
Dated: August 8, 2001 B ' ' |
BRENNTAG WEST, INC.

- By, [(/ﬂ.u 4%/‘3::-

Willjam E. Huttner, President

TOTAL. P, @3
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3 S - WHITTAKER, CLARK & DANIELS, INC.

SECRETARY'S CERTIFICATE

1, Dennis St. George, certify that T am the Secretary of WHITTAKER, CLARK &
DANIELS, INC., a New Jersey corporation (the “Corporation”), and that I have been duly
clected and am presently serving in such capacity in accordance with the By-laws of the
Corporation. I heréby certify, in my capacity as Secretary of the Corporation, and not in my
individual capacity, as follows:

I8 Attached hereto as Exhibit A is a true and complete copy of the
Certificate of Incorporation of the Corporation, as amended, with certification as of May 2, 2007.
No amendments have been made to such Certificate of Incorporation since the date of the most
recent amendment thereto contained in Exhibit A.

2. Attached hereto as Exhibit B is a true and complete copy of the By-laws
of the Corporation, as amended, dated November 29, 2004.

IN' WITNESS WHEREOQF, I have hereunto set my hand this 14th day of
December, 2007. /

7 \\\ » g
‘) . i
By: W .

Name: Dennis St. George
Title: Secretary

703245.02-New York Server 4A - MSW !
i

|

CONFIDENTIAL BNS-TCC-0975098
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EXHIBIT A
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TR

i

il

STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
SHORT FORM STANDING

WHITTAKER, CLARK & DANIELS, INC.
9287101200

I, the Treasurer of the State of New Jersey, do

VR T
@jﬁ
i}

|

"
é

E
3

1’

//“'“’\\

‘Uj

i

|

i

hereby certify that the above-named

 New Jersey Domestic Profit Corporation was -~

registered by this office on December 8, 1972,

As of the date of this certificate, said business

continues as an active business in good standing
in the State of New Jersey, and its Annual Reports

are current.

I further certify that the registered agent and
registered office are:

The Corporation Trust Company

820 Bear Tavern Road
~ West Trenton, NJ 08628

Continued on next page . . .

CONFIDENTIAL
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
SHORT FORM STANDING

WHITTAKER, CLARK & DANIELS, INC,

IN TESTIMONY WHEREOF, I have
hereunto set my hand and
affixed my Official Seal
at Trenton, this
2nd day of May, 2007

Grodt ) bl

Bradley Abelow
State Treasurer

PN
==
=

QLIS

CONFIDENTIAL
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AMENDED AND RESTATED JUL 7 1595

WHITTAKER, CLARK & DANIELS, INC. Sefrfﬂifg 5&701@
Pursuant to the proviaions of the New Jersey Businesa
Corporation Act, the undersigned corporation hereby executes the
following Amended and Restated Certificate of Incorporation:

1. The name of the corporation is

2, The purpose or purposes for which the corporation is
organized are to engage in any activity within the purpose for
which corporations may be organized under the provisions of

”Corporations, General" of the General Revised Statutes of New

Jerseay.

CBRTIFPICATE OF INCORPORATION LONNA 1 RZOOKS
The corporation, in furtherance of its corporate purposes

above sat forth, shall have all the powers authorized under said

statute of the Btate of New Jersey.
3. The address of the current registered office of the

corporation is: 1000 Coolidge Street, in the Borough of South
Plainfield, County of Middlesex, and State of New Jersey 07080,
The name of the ourrent registeréd agent of the corporation

at such office upon which process against this corporation may be

served is Michael C. Argyelan,
4. The number of directors constitutinq'the current board

' Title 14A, subject to any limitations provided therein or in any
of directors of the corporation is eight and the names and

CONFIDENTIAL BNS-TCC-0975102




Exhibits—Page 59 of 757

¥

{j ! addresses of the persons who are currently serving as such

directors aye:
NAME ADDREES

' Clarence E. Clark The Waterford Apartment 3006
, 603 So. U.5, Highway One
No. Palm Beach, Fl. 33408

k Michael C, Argyelan 8 Fox Hollow Road
: Spring Lake Hghte, NJ 07762
_Theodore Hubbard 104 Timberwick Road
sStewartsville, NJ 08886
ﬂ Fredexrick F. Roesch ~ +191 Borden Road
: Middletown, NJ 07748
vincent M. Cronen 648 Hyslip Avenue -
Westfield, NJ 07090
George J. Dippold 3 Wellington Court
Colte Neck, NJ 07722
Ray K. Rogers 140 Encina Drive
Naperville, T1l. 60540
& Barry Marell 14 Farmstead Drive
- Parsippany, NJ 07054

5, The périod of existence of the corporation is
unlimited,

6. The maximum number of shares which the corporation is
authorized to have outstanding is twenty willion, consisting of
five million Class A common shares with a par value of $0.30 and

fifteen million Class B common shares with a par value of $0,001,

The relative rights, preferences, and limitations of the

Clags A shares and Class B shares shall be in all respeots

identical, share for share, except that any dividend upon the

stock of the corporation shall, when declared by the directors,
be upon both the Class A and Class B shares of the corporation,
-.-20-—

H \
[ ;

/
}‘/
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B each class of common stock to receive the same dividend rate but

upon a basis in direot proportion to the par value of the
respective class, i.e., the holders of Clasg A common stock shall
be entitled to participate in such distributipn'upon the basis of
$0.30 per value for each share of Class A common stock then held
by the respective shareholders and the holders of Class B common

stock shall be entitled to participate in such distribution upon

the basis of $0.001 par value for each share of Class B common
stock then held by the respective stockholders, except in the
event of'any dividend on its shareé payable in shares of the
corporation, each share of Class A common stock and Class B
common stock shall participate in such stock dividend in direct
proportion to the number of shares held of Class A common stock

_ and Class B common stock, l.e., each share of Clasg A common

:”“> stock shall be entitled to the same number of shares of the stock
dividend as Class B common stock, and vice versa.

In the event of any ligquidation, dissolution or winding up
of the corporation, any assets remaining after payment of or
provigion for claims against the corporation shall be distributed
among the holders of the common stock upon a basis in direct

proportion to the par value of the respective classes of common

stock.,

¥

7 The-board-of-directors-of-the-corporation-shall consist |
of not less than three (3) and not more than fifteen (15)

membars; with the actual numbér to be determined, within these

CONFIDENTIAL BNS-TCC-0975104
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limits, from time to time, in the manner prescribed in the By-

laws.,

8. The corporation shall indemnify every corporate agent
as defined in, and to the full extent permitted by Section 14A:3~-
5 of the New Jersey Business Corporation Act and, to the full
extent otherwise permitted by iaw.

9, No director or officer of the corporation shall be

N

. loyalty to the corporation, (b) not in good faith or involving a

personally liable to the corporation or to any shareholders for
damages for breach of any duty owed to the corporation or to its
shareholders except for liabilities arising from any breach of

duty based upon an act or omission (a) in breach of duty of

knowing violation of law or (¢) resulting in receipt by such
director or officer of an improper personal benefit. Neither the
amendment of this Article 9, nor the adoption of any provisions
of the Certificate of Incorporation~inconsisteﬁt with this
article 9, shall eliminate or reduce the protection afforded by
Article 9 to a director or officer of the corporation in respect
to any matter which occurred; or any cause of actioﬁ or clain
which but for this Article 9 would have acorued or arisen, prior

te such amendment, repeal or adoption.
IN WITNESS WHEREOF, thils Amended and Restated Certificate of

Incorporation has been signed this 6th day of July, 1995 by the

CONFIDENTIAL
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President of the Corporation who affirms that the statements made

herein are trus.
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WHITTAKER, CLARK & DANIELS, INC.

BY: \/\M C%
Michael €, Argy®lan, President

CONFIDENTIAL
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o WHITTAKER, OLARK & DANIELS, INC.
| CERTIFICATE OF AMENDMENT TO
AND
RESTATEMENT OF THE CERTIFICATE OF INCORPORATION

The undersigned corporation, oxganized under the laws of the

State of New Jersey, for the purpose of amending and restating

its certificate of Incorporation, does hereby execute the

following Certificate of Amendment and Restatement, pursuant to

the provisions of Chapter 9 of the New Jersey Business
Corporation Act.
FIRBT: The name of the corporation is
whittaker, Clark & Danlels, Ino.

BECOND: The following amendments to the Certificate of
Incorporation and the Amended and Restated Certificate of
Incorporation consolidating the original certificate and all
N amendments into one document were approved by the Board of _
Directors and thereafter duly adopted by the shareholders of the
corporation at a meeting on the 29th day of June, 1995,

(a) Delete existing Article 5 and Articles 7 through 16,
inelusivé and renumber existing Article 6 as articles §,

(b} Insert a new Article 6 to read as follows:

"6. The maximum number of shares which the corporation

is authorized to have outstanding is twenty million,

par value of $0.30 and fifteen million Class B common

shares with a par value of $0.001.

CONFIDENTIAL BNS-TCC-0975107




Case 23-13575-MBK  Doc 1301-1 Filed 09/03/24 Entered 09/03/24 21:28:49 Desc
Exhibits Page 64 of 757

;o The relative rights, preferences, and limitations of
the Class A shares and Class B shares shall be in all
respects ide#tical, share for share, except that any
dividend upon the stock of the corporation shall, when
declared by the directors, be upon both the Class A and
Clasg B shares of the corporation, each ¢lass of common

stock to receive the same dividend rate but upon a

bagis in direct proportion to the par value of the
respective class, i.e., the holders of Class A common
gtock shall be entitled to participate in such
distribution upon the basis of $0.30 per value for each
share of Class A common stock then held by the

respective shareholders and the holders of claés B

common stock shall be entitled to participate in such
distribution upon the basis of $0.001 par value for
each share of Class B common stock then held by the
respective stockholders, except in the event of any
dividend on its shares payable in shares of the
corporation, each share of Class A dommon stock and
Class B common stock shall participate in such stock
dividend in direct proportion to the number of shafes
held of Clags A comﬁoh gtock and Class B common stock,

i.e,, each sghare of Class A common_stock shall be

entitled to the same number of shares of the stock

dividend as Class B common stock, and vice versa,

CONFIDENTIAL BNS-TCC-0975108
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('\} . : ~ In the svent of any liquidation, dissclution
| or winding up of the corporation, any assets
remalning after payment of or provision for
claims against the éorporation shall be

digtributed among the holders of the common

stock upon a basis in direct proportion to

the par value of the respective classes of

common stock.¥

(o) Insert a new Article 7 to read as follows:
"7, The board of dirvectors of the corporation shall
gonsist of not less than three (3) and not more than

fifteen (15) members,»with the actual number to be

determined, within these limits, from ﬁime to time, in

{w\ the manner presafibéd in the By-laws of the '
corporation.¥

(@) Add new Articles 8 and 9 to read as follows:
"8, The corporation shall indemnify every corporate
agent as defined in, and to the fuil extent permitted
by Section 14A:3-5 of the New Jersey Business

Corporation Act and, to the full extent otherwise

permitted by law."

"9, No director or officer of the corporation shall be

personally liable to the corporation or to any

shareholders for damagea for breach of any duty owed to

¢-3ﬂ
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the corporation or to its shareholders except for

| liabilities arising from‘any breach of duty based upon
an act or omission (a) in breach of duty of loyalty to
L the corporation, (b) not in good faith or involving a
knowing violation of law or (o) resulting in receipt by
guch directbr or officer of an improper personal

benefit. Neither the amendment of this Article 9, nor

L the adoption of any provisions of the Certiricate of
Incorporation inconsistent with this Article 9, ghall
eliminate or reduce the protection afforded by Article
9 to a director or officer of the corporation in
respect to any matter which ocourred; or any cause of
action or claim which but for this Article 9 would have

accrued or arisen, prior to such amendment, repeal or

" . adopéion."

THIRD: The total number of shares entitled to vote on the

S —

’Amended and Restated Certificate of Incorporation was 332,241

consisting of~32,241‘ahares of Class A common stock, and 300,000
shares of Class B common stock, The total number of shares
voting for adoption of the Amended and Restated Certificate of
Incorporation was 332,241 consisting éf 32,241 shares of Class A

common_stock and 300,000 shares of Class_ B_common stook.  The

number of shares voting against the Amended and Restated

'!

Certificate of Incorporation was none.

CONFIDENTIAL BNS-TCC-0975110
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[ FQURTH: Each share of Class A and Class B common stock of the
corporation currently issued and outstanding shall be exchanged

for ten (10) shares of the newly authorized Class A and Class B

common stock, respectively, In accordance with the provisions of
the current Certificate of Incorporation, all of the issued and
outstanding shares of Preferred stock of the coﬁ:*poration ware

acquired by the corporation by xedamption and all such redeemed

""""" shares of Preferred stock as well as shares of Preferred stock
which are treasury shares were cancelled.
IN WITNESB WHEREOF, Whittaker, Clark & Daniels, Inc. has

caused its duly authorized officer to execute this Certificate of

Anended and Restatement this 6th day of July, 1995.

WHITTAKER, CLARK & DANIELS, INC,

- BY: M/Q ,
' Michael C%éa/n, President

N

39049

VY
o
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DEC-19-1995 0256 FRDM APRUZZESE s MCDERMOTT ETAL T0 5206“262*26(;@#16@953' P.8B8
o «"FILEBD

® L ' CERFAZICATE OF HERGER DEC 18 1995

A,

It 16 HEREBY CERTIFIED, on bshalf of each of the constituent
i 0oxpo:ations berein nhamed, as follows:

‘L. The constituent business corporations partieipatinq in
R T thewm@rgnxwheroin cartiriod are:

) | [069245

‘; ' (1) wihdcor, xnc.. t/a Deleaseco, Ino. (hereinafter

“Windsar”) Whiéh is ;noorporatod under the laws of the Btate of

Delaware; : and

v (ii) . Whietaxcr,’clark & banilels, Inc., (hereinutt&r HReDN)
! . which is incorporata# under the laws of the State of New Jersey .
3 | z; hn Agrcenant and Plan of Merger has been approved,

A aaaptaa, oexunad, executed and acknowledged by each ¢f the
'aforasaid:cgnyticuong corporations in accordance with the
;provision# of subsaction (1) (a) of Section 14A:10-7 of 'the

, " Business ¢o#porationshct of the state of Nev Jersey, to wit, by
! Windéur iﬁ-éccordancé with subsection (o} ot's.ctioﬁ 252 of the
' General cOrporation an of the State of Delaware and by WeD in
; the same manner as pxovidcd in Section 14A:10-1 of the Buainusn
gcorporatiénSAct of the State of New Jersey. The Plan of Merger
‘ie app#ndé¢'to this Certificate of Nerger as anihzﬁua.

I , ¥
: N | WINDSER, INC. LONNA I HOOKS
’ L WHITTAKER, CLARK & DANIELS, INC. Secretary of State

B
2

b/ I G} 7.10) 0 30
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(“\ 3. The Agreement and Plan of Merqef was approved by the

| sole stockholder of Windser on November 30, 1995, The A¢reement
and Plan of Merger was approved by the Board of

Directors of WCD and no vote of the stockholders of WCD is
required because of the applicability of subsection (4) of
Bection 14A:10-3 of the Business éorporation Act of the State of

New Jersey.

Inc. issued and entitled to vote on the Agreement and Plan of
Merger. One hundred (100) shares of the common stock of Windser

voted in favor and no shares voted in opposition to the Agreement

and Plan of Mergesr,

Dated: Decenber 15, 1995

ATTEST: WHITTAKER, CLARK & DANIELS, INC.,
a New Jersey COrporation

Name: Vincent M. Cronen Name: Michael Argyelan

Title: Secretary ‘ Title: President

ATTEST: WINDSER, Cey

(i::;ézzélé a Delavayhe Corporation

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

Titles Assistant Seoretary

43806
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PLAN OF MERGER OF WINDSER, INC.
) AND
WHITTAKER, CLARK & DANIELS, INC.

1. Effestlve Times. 7The Merger shall become effective as
of the date and time {the YEffective Time") of filing with the
Secretary of Btate of Delaware of a Certificate of Merger and

with the Secretary of State of New Jersey of a Certificate of
Merger (collectively, the "Certificates of Merger") in such form
as reguired by, aﬁd executed in accordance with, tha Delaware
General Corporation Law ("DGCLY) and the New Jarséy Business

Corporation Act ("NJIBCAY), respectively.

2. gertificata of Incorporation. The Certificate of

Incorporation of Whittaker, Clark & Daniels, Inc. ("WCD") as in
effect immedlately prior to the Effective wime, shall be the
Certificate of Incorporation of the Surviving Corporation until
thereafter amended in accordance with applicable law.

3. By-Lawg. The By-Laws of WCD as in effect immediately
prior to the Effective Time, shall be the By-Laws of the

surviving Corporation until thereafter amended as provided

therein and in accordance with applicable law.

4. Diregtors and oOfficers. The directors of WCD

CONFIDENTI

the surviving Corporation. The officers of WCD immediately prior
to the Effective Time shall be the officers of the Burviving
Corporation. Each director and officer of the Surviving

1
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Corporation shall hold office in accordance with the Certificate
of Incorporation and By~Law§ of the Swrviving Corporation.
5.  Conversion of Beourties.
a. Windser, Ino, Capital Stook.
(1) Each share of common stock ("Common stock"),

“no par value, of Windser, Ino. ("windaer") igsued and outstanding

immédiatcly prior to the Effective Time shall, by virtue of the

be converted into the right to recaiva 1017 shares of WCD Class A

common stook (*WCD Class A Common Stock"), par value $0,30 per
share, payable to the stockholder upon surrender of the
certificate representing such share of Common Stook.

(11) Each share of Common Stock held in Windser’s
treasury immediately prior to the Effective Time, if any, shall
by virtue of the Merger, be cancelled and retired and cease to
exist, without any conversion thereof or payment of any
consideration therefore.

(111) From and after the‘Effeaéive Time, the
holder(s) of the certificate(s) representing shares of Common
stock of Windser shall cease to have any rightes with respact to
such certificates, except the right to receive the consideration
spacified in this Paragraph 5 a, |

b. WD Capital Stook. Each share of Class A and

Class B common stock, par value $0.30 and $0,001 bar share
respectively, of WCD issued and outstanding immediately prior to
the Effective Time shall, by virtue of the Merger and without any

CONFIDENTIAL
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action on the part of the holder thereof, be converted
respectively into one share of Class A and Class B Common Stock,
par value $0.30 and $0.001, of the Surviving COrpafation.

¢, Burrender of Btook. At the closing, upon receipt
of the consideration specified in Paragraph 5 a. above, the
stockholder shall deliver or cause to be delivered to WCD stock
certificates evidencing the shares of Common stock.owned

referred to herein as the "Surrendered Shares%).

d, Fractional SBhares. 'Fractional shares of WCD Class
A Common Stock shall not be issued, But in lieu thereof, WCD
shall make arrangements so that if the stockholder is otherwise
entitled to a fractional share such stockholder way, within
thirty (30) days after the Effective Time, either sell such.
fractional share or purchase a fractional share sufficient to ’
make up a full share of WCD Class A comﬁon Stook, with such sale

and purchase to be made at prevalling market prices,

L
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SHREIZICAIE OF MERGEL DEC 18 1995
FORTUNE INVESTMENTS, INC. LONNA H. HOOKS
WHITTAKER, CLARK & DANIELS, INC, Secretary of State

[o LIr6(

IT I8 HEREBY CERTIFIED, on behalf of each of the constituent

corporations herein named, as follows:

1. The constituent business corporations participating in

the merger herein certified are:

(1) Fortune Investments, Inc,, (herainafter "Fortune") whioch

is incorporated under the laws of thevstaﬁé of Delaware; and

(1i) Whittaker, Clark & Daniels, Inc., (hereinafter "wWCD")
which is incorporated under the lawse of the State of New Jersey

2, An Agreemaent and Plan of Merger has been approved,
adopted, certified, esxecuted and acknowledged by each of the
aforesald constituent corporations ig accordance with the
provisions of subsectién (1){n) of Bection 14A:10~7 of the
Business Corporation Act of the Btate of New Jersey, to wit, by
Fortune in accordance with subsection (o) of Ssction 252 of the
General Corporation Law of the Btate of Del&ware and by WCD in
the same manner as provided in Section 14A:10-1 of the Buasiness
Corporation Act of the State of New Jersey. The Plan of Merger
is appended to this Ceitificate of Merger as Exhibit A.

1
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a 3. The Agreement and Plan of Merger ad'uppbovea by the

B stockholders of Fortune on November 30, 1995.‘ The Agreement and
Plan of Merger was approved by the Board of Directors of WCD and
no vote of the stookholders of WCD is requived beoause of the
applicability of subsection (4) of Bection 14A:110-3 of the
Business Corporation Act of the state_ of New Jersey.

4.,. There arve 558 shares of Class A Common stock and 130

issued and entitled to vote on the Agreement and Plan of Merger,
658 shares of Class A Common stock and 130 shares 0; Class B
Preferred stock voted in favoi: of and no shares any class of

" gtook of Fortune Investments, Inc. voted against the Agreement

and Plan of Mergeyr.

J " patads December 185, 1995

o ATTEST: ‘ WHITTAKER, CLARK & DANIELS, INC.,
a Naw Jersey Corporation

\/Lﬂ&l/ﬂ él~;~w~ >By: \{\wkwﬂ (?Ckxmll4w*

Name: Vincent M. Cronen Name: Michasl@. Argyelan
Title: Becretarvry Title: President
ATTEST:  FORTUNE INVESTMENTS, INC,
_ a Delawarg/fCorporation -
\ I’y 4

Title: Assletant Secretary

44092
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EXHIBIT A
'PLAN OF MERGER OF
FORTUNE INVESTMENTS, INC,
WHITTAKER, CLARK & DANIELS, INC,

1. Effective Time. The Merger shall bacome effective as

of the date and time (the "Effective Time") of £iling with the

Secretary of State of Delavare of a Certificate of Merger and

Desc

with the Secretary of State of New Jersey of a Certificate of

Merger (collectively, the ¥Certificates of Merger®) in such form

as required by, and executed In accordance with, the Delaware
General Corporation Law ("DGCL") and the New Jersey Business

Corporation Act (“NIBCAY), respsctively.

2. Cerfificate of Incorporstion. - The Certificate of

Incorporation of Whittaker, Clark & Paniels, Inc., (YWCD¥) as in

effect immedlately prior to the Effective Time, shall be the

Certificate of Incorpofation of the surviving Corporation until

thereafter amended in accordance with applicable law.

3. By-Lawg. The By-Laws of WCD as in effect immediately

prior to the Effective Time, shall be the By-Laws of the
surviving Corporation until thereafter amended as provided
therein and in accordance with applicable law.

4. Directors and Officers. The Airectors of-WCD

immediately prior to the Effective Timé shall be the directors of

the surviving Corporation, The ofticars 6£ WCD immediately prior

to the Effective Time shall be the officers of tha%Sgrviving

CONFIDENTIAL
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corporation. Each director and officer of the Surviving
corporation shall hold office in accordance with the Certificate
of Incorporation and By-Laws of the Surviving Corporation.
5. Coversion of Securities.
. ro:tuno Investments, Ino, Capital &toox.
{1) Each share of Class A Common Btock, ("Common

stook"), par value $1.00 per share, each share of Class B

share, and each share of Class C Preferred Stock ("C Preferred
stock"), par value of $100,00 per share, of Fortune Investments,
Inc. ("Fortune®), issued and outstanding immediately prior to the
Effective Time shall, by virtue of the Merger and without any
action on the part of the holder thereof, ba converted into the
right to receive $380.37, $4.21, and $0.00 shares respectively of
WeD Class A common stook (YWCD Class A Common Stock"), in each
case, pavable to the holder thersof upon surrender of the
certificate répresentinq such share of Common Stock, B Preferred
Stocﬁ and ¢ Preferred Btook; pxgxiﬂén, however, that each share
of Common Btock, B Preferred Btock and C Preferred Stock of
Fortune issued and outstanding immediately prior to the Effective
Pime and held of record by a stockholder who is not then an .
active employee of WCD shall, by virtue of the Merqer and without
any action on the part of the holder thereof, be cbnverted into

CONFIDENTIAL

the right to receive an amount (subjeoh to adjustment as provided
in the promissory note) egual to §2,016.00, $22.32 and %0.00,

reaspectively, per share of Common Stock, B Preferred and ¢
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Preferred Stock, such amount to be evidenced by a promigsorf note
and payable in ten (10) consecutive equal annual installments
commencing on the 3ist day of January, 1996 and.oontinuing on the
31st  day of eéach January thereafter through and including
January 31, 2005 together with interest on tha outstanding
principal balance and accrued and unpaid interest, if any, at the
rate of 8,75% per annum, upon surrender of the certificate

stock; xnx;hgx, provided, howsver, that each such stockholder
shall have the option to receive to in lieu of such promissory
note an amount in cash sgual to 6;,860.62 per share. of Common
Stock payable on or befors January 31, 1986,

(i1) EBach share of Common Stock, B Preferred
stock and € Preferred Stock held in Fortune’s treasury
immediately prior to the Effective Time, if any, shall, by virtue
of the Mexrger, be cancelled and retired and cease to exist,
without any conversion thereof or pa&menh of any converéion
thereof or payment of any consideration therefore.

(1i4) From and after the Effective Time, the
holder(s) of the certificate(s) repreaenting shares of Cowmmon
sfock, B Preferred Btock and C Preferred Stock of Fortune shall
cease to have any rights with respect to such ceréificates,

except the right to receive the consideration specifisd in this

Paragraph 6 &,

CONFIDENTIAL
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b, WCD capital Btook. Each share of cl#ss A and
Class B comwon stook, par value 50;30 and $06.001 per share,
respectively, of WCD issued and outstanding immediately prior to
the Effective Time shall, by virtéa of the Merger and with&ub any
action on the part of the holder thereof, bs converted
respectively into one share of Class A and Class B Common Stock,

_par value $0.30 and $0,001, of the Surviving Corporation.

¢, Burrender of Btook. At the closing, upon receipt
of the conaiderution specified in Paragraph 5 a. above, eauh
ptockholder shall daliVer or cause to be dalivered to WCDh stock
certificates evidancing the respeative shares' ot c&mmon stock, B
Preferred stook and C Preferred 8;095 pwned gepafic ally and of
record by each shch stockholder (aucg sbérea bein¢,iefarr3d to
herein as the “Burrendered Shares"), ' : KQ

d. Fraoctional Bhares. Fractional shares of WCD Class A
Common Stock shall not be issued. But in lieu thereof, WCD shall
make arrangements so that if any stookholder is otherwise
entitled to a fractional share such stockholder may, within
thirty (30) days after the Effective Time, either sell his/her
fractional share or purchase a fractional share sufficient to

make up a full share of WCD Class A Common Stook, with such sale

_and purchase to be made at prevalling market price,

“10z
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FEB 13 1997

WHITTAKER, CLARK & DAMIELES, INMC.

CERTIFICATE OF AMENDMENT 0 ‘aonis “~§%ﬁ,‘.’
THE CERTIFICATB OF. IMCORDORATION 1 12265

The undersigned corporation, organized under the laws of the

State of New Jersey, for the purpose of amending and restating
its Certificate of 1noorporat£on,'does hexeby execute the
'following Certificate of Amondment, pursuant to the proviaions of

Chapter $ of the New Jersey anineae corporation Aot.
EIRBTL The name ¢f the corporqtion is

' Whittaker, Clark & Daniels, xnc;
SECOND:  The following nyonduehtsvto the Amended and Restated
Certificate of Incorporation werae approved by the Board of
pirectores and thereafter duly adopted by the shareboldarg of the
corporation at a mesting on the 2nd day of July, 1996,

(a) Dglata"xiatinq article 6.

(b) Insert a new Axticle 6 to vead as follows:
g, The maximum nunber of shares which the corporation
is authorized to have outstanding is twanty millian and
one, cqnsisting.of five million Class A common shares
with a par value of $0,30, fifteen million Class B
common shares with a par value of §0.001, and one Class

C preferred share with no par value.

common stook, Class B common stock, and Class C
preferred stock shall bg'entitlea to one vote.

The relative rights, preferences, and limitations.
of the Clags A shares and Class B shares shall be in

- Qag 1101200

CONFIDENTIAL BNS-TCC-0975123
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all respects identical, share for share, @&xcept that
any dividend upon the stook of the corporation shall,
when declared by the directors, be upon both the Class
A and Class B &har;c of the porppration, asch clasé of
common stook to receive the same dividend rate but upon
a basié in direct propoétion to the par value ¢f the

r;renpcctivewclasa,~i.cwf~tb¢mholdarémot"claca ,,,,, A.cOmmON . .. .

stock shall be entitled to participaga in,tuch
distribution.upon the basis of $0.30 par value for each
share of Clags A common stock then held by the
respective sharehol@&:t and the holders of Class B
common stock shall be entitled to participate in such
distribution upon the basis of §0.001 par value for
each share of Clasg B comnon sﬁouk then held Sy,tha
respective stookholders, excobt in the event of any
dividend on its conmon stock payable in shares of the
corporation, each shara of Class A common stock and
Class B common stock shall participate in such stock
dividend in direct proportion to the number of shares
held of Class A common stock and Clasé B common stook,
i.e,, each share of Class A common stook ihall he

entitled to the sane nuﬁber of shares of the stock

dividend as Class B conmon stock, and vica versa,
The Clags C prefcr;ad share :hall not be entitled
to participate in any dividcnd distrivutions.
In the event of any liguidation, dissolution or

winding up of the corporation, any assets remaining

CONFIDENTIAL
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|  after payment of or provision for claims against the
.+ corporation shall be distributed first to ths holders
of the Class C pref@rrﬂd 6ﬁarc, provided, however, that
not more than $1,000,000,00 shall ba distributed to the
holder(s) of the C:La:sé ¢ preferred share; and, second,
any remaining assets shall be distributed aﬁonq the
_holdexrs of the common stock upon & basis in direct == '
proportion to the par value of the raspscbiQe classes
of common stock. ,
The corporation shall not have any right to redeen
the share of Class ¢ preferred stock and, except as
otharwisa‘proiided below, s&hall not have any cbligation
to redeem the share of Class C preferred stock., At any
time after January i, 1998 and upon written reguest of
the holdar(s) of the share of Class C preferxed etock,
‘all of such holder(s)’ share of Class C preferred stock
shall be redeemed by the corporation on the date set
forth in the regquest and upon surrender ¢f the
cortificate evidencing such share of Class C preferred

ghare of Class ¢ preferred stock, all rights of the

and terminate and such ghare of Class C prefarred stock
shall no longer be deemed to be outstanding; provided,
nowever, that if the corporation defaults in the

\
J
S ' stock at a redemption price of One Million Dollars
($1,000,000.00}.'_0n and after the redemption of the
’ ' payment of the redemption price, the rxights of the

CONFIDENTIAL BNS-TCC-0975125
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holdér(s) of the share of Cless C preferred stock shall
continue until the corporation oures mush default,

The request for yedemption shall be in writing and
phall be dalivered pexsonally, sent by facsimile
transmission, or ment by certified, miatexed, or
sxprass mall, postage md fass prepaid to t;he

than s_o nor less tha.n 30 dw,l prior to any date fixed

-

for redemption,¥

TEIRD: The total nﬁmbar of gh&res sntitled to Qote on the ‘
| }m':andnr} Cort.ificace of Incoxporation was 3.,96'3,942 consisting of

535,371 whaves of Clasa A ommon stock, and 3,428,571 shares of

Clase B omn stovk, - The total number of shares voting for

sdoption of the Amnded cergificut:e of Inooxpcrationrwu |

$,963,942 consieting of 535,371 shares of .Class A ooimon stock

and 3,428,571 shares of Clesse B common stock. The nqu of

shares voting against the mndad c.extt.ﬁ.céta of ‘.Incorporation

WaEg nona. y
IN WITNESS mor, ‘¥Whittakex, Clark & mmialm no., has

caused ite duly authorized officer to exeocute this Certificate of
Amendment to the Certificate of Incorporation this 1ith day of

Pebruary, 1997.

WHITTAKBR + CLARK & DANIBLS, INC.

RYelye

"Michael C. Argyel
Prasident gvelty

$7302/263, 1463 /0303 07

onsennen” o

7 3
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LONNA R. HOOKS
Secretony of Siate
ARTICLES OF MERGER

o . .
VERMINGCO, INC., A VERMONT CORPORATION [ %fo’75'>
WHITTAKER, CLARK & DANIELG, INC., A NEW JERSEY CORPORATION

IT I8 HEREBY CERTIFIED, on behalf of each of the tconstituent
corporations herein named, as follows:

1. The nane of tha parent corporation and the name of the
subsidiary corporation which are party to the merger snd the ,
respactive jurisdiction under which each such corporation is N

organjzad ares

NAME_ OF CORPORATION BIATE OF INCORPORATION
EARENT | ‘
Whittaker, Clark & Danlels, Inc. New Jersey

(herelinafter "WCDY)

Bubsidiary - ,
Verninsco, Ino. Vermont
(hereinafter "verminsco®) ~

2. A Plan of Merger has bsen approved, adopted, certified,
exeouted and acknowledged by sach of the aforesald corporations
in accordance with the provisions of subsection (1) (a) of Section
14A:10-7 of the Business Corporation Act of the State of New
Jersey, to wit, by Verminsco in accordance with Section 11.07 of
the Business Coxporation Act of the State of Vermont, and by WCD
in the same manner as provided in Beaction 14A:10-1 of the
Business Corporation Act of the State of New Jarsey. Tha Plan of
Merger is appended to these Articles of Merger as Exhibit A.

3. The Plan of Merger was approved by the respective Board of

. Direoctors of Vermingco and WCD and no vote of the stockholders of
—————————————————————————————————————————————————————————— either Verninsco-or-Web-is reguired-becauseof the-applivability — -
of Sections 11.03(g) and 11.04 of the Businass Corporation Act of

C{ l?_ 110 120D
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the State of Vermont and the applicability of Sao‘bion 14A:10-3(4)
of the Bncinaas Corporation Act of New Jersey.

Dated: Pebruary 24, 1997

ATTEST: « wmttaxcr, clark & baniels, Inc.,
L/' a New Jersgy Corporation -
St O o ALY OBl

Names Vincent Cronen Name: MNichael Jtrgyelan

Title: Secretary Title: Prcsident

AWES!D: _ Vermingco, Inc.

—&-Vermonf -Corporation -

Namm Vincent Cronan Name: NichaelJs, Argyelan
Titles Secretary Title: President '

SH58 UK

CONFIDENTIAL BNS-TCC-0975128
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EXHIBIT A
PLAN OF NERGER
Y-
VERKINSCO, IMC.
AND
WHITTAKER, CLARK & DANIELS, INC.

1. Whittaker, Clark & Daniels, Inc. ("WCD") , which is a
pusiness corporation incorporated under the laws of the State of
New Jersey and is the owner of all of the ocutstanding shares of
verminsco, Inc. ("Verminscol), which is a business corporation
incorporated under the 1aws of the State of Vermont, will merge
vermingce into WCD pursuant to the provisions of the Veraont
pusiness Corpoxation Act and pursuant to the provigions of the
Business Corporation Act of the sState of New Jeraéey.

2. 'The number of outstanding ghares of Verminsco 1s five
hundred (500) shares, all of which are of one class and aye cCommon
shares, and all of which are owned by WCD.

3, The separate existence of verminsco shall cesss upon the
affective date of the morger purguant to the provisions of the
vVermont Business Corporation Act; and WCD shall continue its
existence as the surviving corporation pursuant to the provisions
of the Buginess Corporation Act of the State of Naw Jerssy.

4. The issued shares of Verminsco shall not be converted in
any manper, but each gaid share whioh is issued as of the
affective time of the mergex shall be surrendered and

extingulshed.

5. The merger shall become effective as of the date and
time (the Effective Time") of the £iling with the Becretary of

CONFIDENTIAL

state of vermont of Artlcles— of Merger and with the | gecretary of

state of New Jersey of a certificate of Merger in such form as
required by, and axecuted in accordance with, Vermont Business
Corporation Act and the Business Corporation Act of the gtate of

New Jersaey.

6. The Certificate of Incorporation of WCD as in effect
immediately prior to the Effective Time, shall be the certificate

BNS-TCC-0975129
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of Incorporation of the surviving scorporation until thereafter
amended in accordance with applicable law.

7. The By-laws of WCD as in affect immediately prior to the
Bffective Time, shall bs the By-laws of the surviving corporation
until thereafter amanded as provided tharein and in accordance

with applicable law,

8., The directors of WCD immediately prior to the Effective
Time, shall bs the directors of the surv ving corporation. The
officers of WCD immediately prior to the Effactive Time, shall be
+he officers of the surviving corporation, Each director and
officer of the surviving corporation shall hold office in

_acoordance with the Certificate of Incorporation and By-laws OIVW”; ,,,,,,,

the surviving corporation.

'\w H/' |
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() o GERTIEICATE OF MREGER 08¢ 29 1997
P. J. rmtgu, INC, LONNA R. HOOKS§ !
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WHITTAKER, CLARK & DARIELS, INC

IT IS HEREBY CERTIFIED, on behalf of Whittaker, Clark &

'Danials. inc., ag follows:
1. The constituent business corporations participating in

m”the perger herein certified are: S 7

(i) P. J. Flynn, Inc. (hareinafter SFlynn®) which is

incorporated under the laws of the State of New Jersey; and

(11} Whittakef,'ciark & Daniels, Inc:, (heréinatter RWCD")
vhich I8 dncorporated undsr the laws of the State of New Jarsay.
WCD shall ba the surviving corporation of the mergar. ‘

2. A Plan of Merger has been approved and adopted by the
board of directors of WCD on Dacember 19, 1997 in accordance with
the provisions of subsection (1) of Section 14A:10-5.3 of the
Buginess Corpoxtiiqn Act of the State of New Jersey. The Plan of
Merger ie appanded to this Certificate of Merger as Exhibit A.

The number of outstanding shares of Flynn is twenty

3.
four (24) shares, all of which are one class and ara common

shares, and all of which ara ownsd by WCD.

52717 ]
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/ 4. The merger shall become effective at twelve o’clock
nidnight on December 31, 1997, ‘
pDated: December-.19, 1997 |
ATTEST: WHITTAKER, CLARK & DANIELS, INC.,
a New Jersay Corporation
,,,,, ' B | - ‘17
| Jon G ). |
Name: Vincent M. Cronen : ¢. Argyelan
Title: Secratary Title: President
- e ARt
/ N
'\"w/}
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EXHIBIT A -
PLAN OF MERGER OF P. J. FLYNN, INC,
PWHITTAK.ER, CLARK & DANIELS, INC,

" Adopted By the Board of Directors of
" " Whittaker, Clark & Daniels, Inc,
on December 19, 1997

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 1.  Whittaker, Clark & Daniels, Ine. ("WCD®), which is a
e *  bugsiness corporation incorporated under the laws of the State of
New Jorsey and is the owner of all of the outstanding shares of
P. J. Flynn, Inc., ("Flynn"}, which ig alse a business corporation
incorporated under the laws of the State of New Jersey, will .
merge Flynn into WCD pursuant to'the Business Corporation Act of

the State of New Jersey.

2. The number of outstanding shares of Flynn is twenty four
(24) shares, all of which are one class and are common shares,

and all of which are owned by WCD. :

3. The separate existence of Flynn shall cease upon the
sffective date of the merger pursuant to the provisions of the
Business Corporation Act of New Jarsay; and WCD shall continue
D) its existance as the surviving corporation pursuant to the
provisions of sald Business Corporation Act of the State of New

Jarsey.

4. The issued shares of Flynn shall not be convarted in any
manner, but each said share which is issued as of the effective
date of the merger shall be surrendered and extinguished.

5. The effective date of the merger herein provided for shall
be the 31st day of December, 1997, _

TNV
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REG-C-EA STATE OF NEW JERSEY Mail 190
[ (02-02) DIVISION OF REVENUE  ~ FO Bos 308
- BUSINESS ENTITY AMENDMENT FILING Treatam, NY 08625

LLze Roquired). ., .
Fill ot #il sppticable information below and yign In 1he space provided, Plesss note that onee filed, the infoymation ontBus pagilus L i

Refer to the instuetions for delivery/retum opilons, filing fren and field-by-ficld roquirements, Remember o remt the sppropriate fee amount for this
fillng. Use atiachments if more space is requived for sy ficld, or if you with to 2dd articles for the public record, mC
» —¢es-13 2L

LA 24

A. Business Name: Whinaker, Clark & Daniels, Inc,
Statutory Authority for Amendment: J4419-2(4) & 14A:9-4(3) v (See Instractions for Last of Statutery Authorities)

B

€. ARTICLE 7. OF THE CERTIFICATE of Incorporation ¥, Formation €, Registration 3, Authoﬁg o, lamlwfd Pu c:shig; 0,
of the sbave-relerenced Business Is amended 1o yead a5 follows: (Use stischment if mare space 38 required) The boaxd of directors
of the coxporation shall consist of nov less than one (1) and nor moxs than [ifteen (15}

members, with the actual number to be determined, within those limits, from time to

""""" Dy Other Frovisions' (Opliont ¢ yme, - 4n the manner preseribed dn -the. By-Laws.

by

: £ Date Amendment was Adopted: Febraary 12, 2004

F. CERTIFICATION OF CONSENT/VOTING: (If requived by one of the lsws cited below, cenify consentvvoling)
NIEA, 14AD-] 61 s0q. or N.JS.A 15A:9-1 et wugy, Profit and Non-Profit Corps, Amendment by the Incorporaters

0 Amendwent was adoptad by unanimuus sonsent of the Incorporazors.

*

!
N.LS.A 14A:9-2(4) and 14A:9-4(3), Profit Corpy., Amsndment by e Shereholders
B Amendment was adopted by the Dircctors and thoreafler sdopted by the shareholders,
Number of shares putstanding al the tims the amendment was adopied S€¢ below , and toul number of shases entitled 1o vote
thereon Sec below . 1f applicabl Jist the designation and number of oach elass/serios of shares entitléd to vole: 110,608 shares
‘ ‘ of Clags A Common Stock, 3,000,000 shares of Class B Common Stock
-« List votes for and against and 1f applicable, show the vote by designanon snd number of sach clsss/serics of shares cnvisled 1o voie!

~ 110,606 shares of Class A Common Stock 0
7N ' 3,000,000 shares of Class B Common Srock 0 ’ .
' i . e¢ it the amendment provsdes for the exchange, veclassifipation, oF cancellation of 1ssued shares, attach a siatement indicating the manper in

‘& which same shall bo sffecied,

MIS.A, 15A194, Noneprofit Corps., Amendment by Members o Trasises
The corporaon has [1 does not have O members, .
/ 1f the corporation has memmbers, indicate the number entitied to vote ;

100, Indicate the pumber VOTING FOR and VOTING AGAINST . Ifwny classes) of members
cvs n vach class, the voles for and sgalnst by elass, and the number present a1 the mocting:

and how voring was accomplished;

0 At & meeting of the corporad
may vole as & tlass, sst forh the numbewr of memb

1 Adopuon was by unsrimous wiilten eonsent without 3 meeling.
, snd how voung was sceomplivhed:

and VOTING AGAINST -

If the corporanan does ngt have members, mdicate the tota) number of Trusioes

{3 At & meeting of the corporation. The number of Trustees VOTING FOR
{3 Adoprion was by unsnimous wiitien consent without & meeting,

, G AGENT/OFFICE CHANGE

—————————————————————————————————————————— New Registored Agens:
' Reglsered Office: { Must be & NJ sireet address)
Styeet, -

1]
f
: 1. $SIGNATURE(S) FOR THE PUBLIC RECORD (See Instructions for Information on Signature Requirements) q:g 57 O [2C O

! _‘%‘C\/’ .‘ Titte _Chalrman of the Board Due 2/12/04

City Zip

Signotare

Signature Tide Dale
The sbove-slgntd certifies that the buyiness entity has somplied %aﬂ pp!m‘bte NJT statutory fiing requirements

WU« L/E03 C T Sywiemm Dnpne 2. ' ]

< - ~
59 k2555 LSS

L
\\. /v/,’
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UMC.2 11403

New Jersey Division of Revenue

Certificate of Merger/€onsoiidation .
{Prafit Corporations) -

This form may be wged 1o rocord the merger or conselidation of s corporstion with or into snother business snthy or entitles, pursnant

to NISA 1A, Applicanty must insure siries compliance with the sequivemens of St faw end fasuro thay all fling requiroments are

et This form Iy intanded 1o simplify Hling with the State Treagurer, Appliconis as¢ edvised i seek out private legal advics byfore

subrmitting {ilings 1o the Department of the Trewsury, Divigien of Revenuc's offies, -

1. Type of Filing (cheek ono); ¥ Merger [ Consolidation

3. Namo(s)Turisdiction(s) of All Participuting Business Entitics:

Iduptifieation # Assignod by .
Name ~ . Jurhhdiction Treagurer (H spplicable)
Whituaker, Clark & Daniels, Inc. New Jersey
Croziee~ Nelsan Jeled ", T o -

4. Date MergordGonolidation adopted; 5719/04
5. Votings (all corporations Invelved; anach additional sheats if necsssary)

& Comp, Name Whinaker, Clark & Daniels, Inc, ’ Qulntanding Shures 3,710,606
If applicable, et forth the number and designation of any class or sevies of sharey entitled to vols,

Yating For, Voting Agsinst ' 3 OR
Morgowooncelidation plan was adopted by the unanimons written consent of the sharehalders withott a mesting (check)[ X,

b Comp. Name Crozier-Nelson Sales, Ine, Ouistanding Sharcs 1,000
If npplicsble, sot forth the number and designation of any sless or scrics of shares entiticd 10 voie,

Yoting For ‘ . Veoting Aganst : 3 OR em
Mergerwtmsotidetionplan was adopied by the unenimous written consent of the shareholders withous 3 meeting (check),{'&'?_
s¢ Corp, Nsme Cuistanding Shares
IT applicable, set forth the number and desipnation of any clase or sexies of shares entitled 1o voie,
Voting For Voting Agsinst ; OR

Metgorfconsalidation plan was adopted by the unanimons written consent of the sharetioldars without 2 meeting (check) I

6, Servive of Pracess Addrcss (For use if the surviving business entity is not suthorized or registored by the Staie
Treasurert

The surviving business entity-agrees that {t may be served with process in this State in-uny-action; suit or procecding

RN

for the enforcement of any obligntion of any domestic or foreipn corporation, previously amenable 1o suit in this
State, which is a pasty to this merger/fconsolidation, and in mg procseding for the enforcement of the rights of a
divsenting shareholder of such domestic corporation against the suxviving corporation,

The Treasurer {5 hereby appointed bs sgent to nooept servics of process in any such action, suit, or proceeding which
shall be forwarded o the snrviving businegs entity ut the Service of Process address stated sbove,

The Surviving Business Entity also agrees that it will promptly pay to the dissenting shareholders of any such
domestic corporation the ameunt, if any, to which z!i%my be entitled under the provisions of Title 14A.,

2 U
NAIT6 120200 € Sy O 2 C? /57 q% q 2)7/ 4} 2 u




Boag

)a-'?lh Ut LJ 37 m\ Exhlblts {99&9@69—2!;#5757

\ Cenificate of Merger/Consolidation
UMC-2
Page }

7. Effective Date (scc inst.):  5/28/04

k11t Puts

]g_: |“b‘ ,S Z@bw‘h 3'6‘,,,\‘0& k}&,.}g&}, l._(luk, Ohouclt, B ﬂz"“"'i

=*Remember to attach; 1) the plan of merper or sobsolidation; and 2) if the swviving or resuling business I8 pot 8 ogistered or
suthorized domestic or forsign vorporation, & Tax Closrance Cerdficaie for cach pmeipmng sorporstion,

NJ Division of Revenue, PO Box 308, Trenton 1) 08623

NIITE » 1H1972003 € T Kyptym Oniine

r
.:\L '(
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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated this 20th, day of May, 2004, between. Whittaker,
Clark & Daniels, Inc., a New Jersey corporation and Crozier-Nelson Sales, Inc,, a Texas

corporation,
WITINESSETH thatt

WHEREAS, all of the constituent corporations desire to merge into a single corporation;
and .

NOW, THEREFORE, the corporations, parties to this Agreement, in consideration of the
mutual covenants, agreements and provisions hereinafier contained, do hereby prescribe
the terms and conditions of said merger and mode of carrying the same into effect as
follows:

FIRST: On the effective date of the merger, C)mziar«Ncison Sales, Inc. shall be meyged
into Whittaker, Clark & Daniels, Inc., and Whittaker, Clark & Daniels, Inc. shall be the

surviving corporation.

SECOND: The Certificate of Incorporation of Whittaker, Clark & Daniels, Inc, which is

the surviving corporation, as ip ¢ficct on the date of the merger provided for in this -

Agreement, shall continue in full force and effect as the Certilicate of Incorporation of
the corporation surviving this merger.

THIRD: Automatically, and without further action on the part of either Whittaker, Clark
& Daniels, Ine, or Crozley-Nelson Sales, Inc., all of the outstanding shares of Crozier-
Nelson Sales, Inc, shall be extinguished, ‘

FOURTH: From the date of adoption of this Merger Agreement until the effective date of
the merger, no addilional shares ghall be issued by Crozier-Nelson Sales, Inc,, and none
of the issued and outstanding shares of Crozier-Nelson Sales, Inc. shall be transferved.

FIFTH: The terms and conditions of the merger are as follows:
(2) The by-laws of the surviving corporation as they shall exist on the effective

date of this Agreement shall be and remain the by-laws of the surviving
corporation until the same shall be altered, amended or repealed as therein

'CONFIDENTIAL

provided;

(b) The directors and officers of the suxviving corporation shall continue in oifice
until the next annwal meeting of stockholders and until their successors shall
have been elecied and qualified, I v
(¢) This merger shall become effective oxrMay 28, 2004,
{d) On the offective date of the merger, Wbmr, Clark & Danicls, Inc. shall
possess all of the rights, privileges, immunities and powers of whatevexr

BNS-TCC-0975137




nature, and arising from whatever source, of Croziex-Nelson Sales, In¢, All
assets, all causes of action and all and every other interest of whatever nature
and arising from whatever source belonging to Crozier-Nelson Sales, Inc.
shall be taken and deemed transferred 10 Whittaker, Clatk & Daniels, Inc,,
without further act or deed. Whintaker, Clark & Danlels, Inc. shall be
responsible and liable for all the liabilities and obhgations of Crozier-Nelson
Sales, Inc. The scparate existence of Crozier-Nelson Sales, Inc, shall cease,

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the approval

and authority duly given by resojutions adopted by their respecnv¢ Board of

authorized officer of each party herelo as the respective act, deed and agreement
of said corporations on this 20th day of May, 2004.

WHITTAKER, CLARK & Dmm,s, INC.

'ﬁalph ardo, President '

CROZIER-NELSON SALES, INC.

(erny—

Donnis St George, Vice President

By

TOTAL P.89

CONFIDENTIAL
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SPECIAL MEETING OF BOARD OF DIRECTORS
OF
WHITTAKER, CLARK & DANIELS, INC.

HELD DECEMBER 14, 1972

A special meeting of the Board of Directors of Whittaker,
Clark & Daniels, Inc. was held at the principal office of the
corporation, 1000 Coolidge Street, South Plainfield, New

Jersey 07080 on December 14th, 1972 at 11:30 A.M.

PRESENT :

- The following Directors were present in person:

Clarence E. Clark
Clarence U. Driscoll
John A. Franklin
Dorothy W. Smith
William H. Snyder
Albert E. Willms
Merritt T. Viscardi

being a quorum of the Board of Directors of the corporation.

ORGANIZATION:

Mr. Clarence E. Clark, the Chairman of the Board of the
corporation, acted as Chairman of the meeting and Mr. Joshua

H. Bennett, Jr., Secretary, acted as Secretary of the meeting.

NOTICE OF MEETING:

The Secretary exhibited a copy of Notice of Meeting stating
the time and place of this meeting which was mailed to all

Directors and the same was ordered appended to these minutes.

BNS-TCC-0975197
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APPROVAL OF MINUTES:

The minutes of the Special Meetihg of the Board of Directors

of August 3, 1972 were approved and ratified.

DIVIDENDS:

The Chairman stated the transition in the change over to the
South Plainfield facilities now appears to have been satisfactorily
concluded and the financial status OfAthe corporation appears to
be improved. Accordingly, he recommended that dividends be payable
on December 19th, 1972 at the usual rate of $10.00 per share on
the Class A stock and $.10 per share on the Claés B stock.

After discussion and upon motion duly made, seconded and
unanimously carried, it was

RESOLVED, that there be declared a dividend of $10.00 per
share for the Class A stock of the corporation issued and out-
standing, and a dividend of $.10 per share for the Class B stock
of the corporation issued and outstanding, payable on or about
December 19th, 1972 at the office of the corporation to stock-
holders of record as of December 1, 1972; and it was

FURTHER RESOLVED, that the President and Treasurer of the
corporation be, and they are hereby instructed and authorized to

pay such dividends to such stockholders.

CORPORATE REORGANIZATION:

The Chairman then reported to the Board that after exten-
sive review and long effort, the corporate officers had developed
a Plan of Reorganization in accordance with the previous author-

ization and instructions of this Board.

BNS-TCC-0975198
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The proposed Plan of Reorganization was-presenfed to the
Board and after examination, review aﬁd discussion, upon motion
duly made, seconded and unanimously carried, it was

RESOLVED that the Plan of Reorganization as presented to this
meeting, be and the same is hereby approved and adopted in behalf
of the corporation, and that the exchange of stock therein provided
for be made effective as of January 2, 1973. A copy of said plan
was ordered appended to the minutes of this meeting and it was
further resolved that the officers of the corporation be, and they
are hereby authorized and directed to take such steps as they deem
necessary or convenient to implement the same.

It was then announced that the corporation had, in accordance
with the Plan of Reorganization, caused to be organized a corporation
of the same name under the laws of the State of New Jersey, and that
its Certificate of Incorporati;n dated December lst, 1972 had been
filed in the office of the Secretary of State of New Jersey on
December 8th, 1272 and that an Amended Certificate of Incorporation

dated December 12th, 1972, had been made and‘transmitted for filing;

STOCK PURCHASE AGREEMENTS:

The Chairman then further reported that several .agreements
relating to purchase and/or repurchase of corporate stock have been
proposed, and copies were presented to the Board} as follows:

1. For the reorganized corporation to continue the stock

‘purchase agreement presently in force with Mr. Clarence E. Clark

for his Class B stock.

BNS-TCC-0975199
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2. To terminate the Stock Purchase Agreement dated August 18,
1965 and contract for the purchase by the corporation of Mr. John A.
Franklin's new Preferred stock, as and when issued.

3. To consent to and approve of the proposed sale by Mr. John
A. Franklin to various corporate officers of his new Class A stock,
as and when issued.

After discussion, copies of the said proposed agreements were
ordered appended to these minutes.

Upon motion duly made, seconded and unanimously carried, it
was

RESOLVED, that the corporation fecommend the adoption by the
reorganized corporation of the proposed agreement dated December 14,
1972 with Clarence E. Clark for the purpose of continuing with
the reorganized corporation, the existing repurchase agreement
applicable to the Class B stock now held by Mr. Clark; and it was
further

RESOLVED that the agreement dated December 14, 1972 between
the corporation, Clarence E. Clark and John A. Franklin as stock-
holders, and Merritt T. Viscardi as Escrow Agent, with respect to
modification and termination of the Stock Purchase Agreement dated
August 18, 1965 and the purchase by the corporation from John A.
Franklin of his preferred stock in the reorganized corporation as
and when issued, be and the same is hereby approved and adopted in
behalf of the corporatidn»and the President and other officers of
the corporation be, and they are hereby authorized and directed

to make, execute and deliver said agreements in the name of and

BNS-TCC-0975200

CONFIDENTIAL



Case 23-13575-MBK Doc 1301-1 Filed 09/03/24 Entered 09/03/24 21:28:49 Desc
Exhibits Page 100 of 757

in behalf of the corpération under its corporate seal, and to take
all further steps as they may deem necessary or advisable to
implement the same, and it was further

RESOLVED that the corporation consent and approve of the ‘
Agreement dated December 14, 1972 between John A. Franklin as
Seller, and Clarence U. Driscoll, William H. Snyder, John C.
Woodruff, Frederick F. Roesch and Joshué H. Bennett, Jr., as
Purchasers, and Merritt T. Viscardi as Escrow Agent, providing
for the sale by said John A. Franklin to said Purchasers of his
Class A stock in the reorganized corporation as and when issued,
and the President and other officers of the cofporation be, and
they are ﬁereby authorized and directed to make, execute and
deliver said agreements in the name of and in behalf of the corpor-
ation under its corporate seal, and to take all further steps as

they may deem necessary or advisable to implement the same.

APPROVAL BY STOCKHOLEERS:

The Chairman then stated to the Board that a Special Meeting
of the stockholders of the corporafion had been called for this
date to consider approval and implementation of the said Plan of
Reorganization and Stockqurchase Agreéments, and that the stock-
holders were present and were now ready to commence such meeting.
Accordingly, the Chairman recommended that this meeting of the
Board of Directors take an hour recess to permit the stockholders'
meeting to be had and also to permit the organizational meetings
of the new Whittaker, Clark & Daniels, Inc. of New Jersey to be

had, and upon motion duly made, it was so ordered.

BNS-TCC-0975201
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The Chairman reconvened the meeting and the Secretary
reported that the samé directors previously noted were pPresent
and constituted a quorum of the Board of Directors.

The Chairman announced that the stockholders of the corpora-
tion had duly ratified, confirmed and approved all of the reso-
lutions of this Board of Directors previously made at this
meeting, and that the new corporation had conducted its organiza-—
tional directors and stockholders' meeting and had likewise ratified,

confirmed and approved all of the resolutions previously made at
™ this meeting, and that accordingly, the Plan of Reorganization was
L

' to be considered fully and finally adopted.

REORGANIZATION PROCEDURE:

Discussion was then had as to the procedure to be followed
in effecting the plan of reorganization, and it was anticipated
in accordance with the authorizing resolutions heretofore
adopted, that the corporate officers would proceed forthwith to
carry out the plan of reorganization.

The Chairman then noted that the Plan of Reorgénization
required the corporation upon its transfer of all of its assets
to the reorganized corporation, to dissolve and terminate its
business and legal existence and therefor recommended adoption

of an appropriate resolution for such purpose.

R —
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Upon motion duly made, seconded and unanimously carried, it

was

"RESOLVED that Whittaker, Clark & Daniels, Inc.
dissolve as a New York corporation as of January 2,
1973, and that the President and other proper officers
of the corporation be and they are hereby directed to
take all steps for and in behalf of the corporation
that may be necessary in order to accomplish such
dissolution of the corporation; and it was further

"RESOLVED that Whittaker, Clark & Daniels, Inc.
withdraw from the State of New Jersey as of January 2,
1973 and surrendexr the rights, privileges and
franchises conferred upon it by the certificate here-
tofore issued authorizing it to transact business in
the State of New Jersey as a foreign corporation and
the President and other proper officers of the corpora-
tion be, and they are hereby authorized and directed
to take all steps necessary in order to accomplish

such surrender and withdrawal from the State of New
Jersey."

Upon motion duly made, seconded and unanimbusly carried, the
secfetary of the corporation was authorized to execute a certifi-
cate of the foregoing resolution, in the form appended to the
minutes of these meetings, for the purpose of terminating and
withdrawing the corporaté certificate of authority in the State
of New Jersey; and the President and Secretary were authorized
to execute in the name of the corporation, a Certificate of
Dissolution in the form énnexed to the minutes of this meeting
for the purpose of dissolving the corporation under the laws of
the State of New York.

A form of Bill of Sale was presented to the meeting, and a
copy ordered appended to these minutes, such instrument being

intended for use in transferring the assets of the corporation

to the new corporation in accordance with the Plan of Reorganization.

CONFIDENTIAL
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Upon motion duly made, seconded and unanimously carried, it
was

RESOLVED, that said form of Bill of Sale be, and the same is
hereby adopted and approved in behalf of the corporation, and
the President and other officers of the corporation be, and are
hereby authorized and directed to make, execute and deliver said .
Bill of Sale inrthe name and under the seal of the corporation
to be effective as of January 2nd, 1973, to be delivered in
exchange for cancellation of all of the issued and outstanding
stock of the corporation.

There being no further business before the meeting, the same

was, on motion, duly adjourned.

Chairman SecYetary

U.,%éa A5 el

BNS-TCC-0975204 M
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NOTICE
OF

SPECIAL MEETING

NOTICE IS HEREBY GIVEN of a Special Meeting of the Board of Directors
and Stockholders of Whittaker, Clark & Daniels, Inc. to be held at 1000
Coolidge Street, South Plainfield, N. J. on the fourteenth day of December,
1972 at ten o'clock in the forenoon, for the following purposes:
1. To review the corporate reorganization plans and thé change
qf the corporate franchise from the State of New York to the
State of New Jersey.
2. To transact such other business as may properly come before

the meeting or any adjournment thereof.

BY ORDER OF THE BOARD OF DIRECTORS

poboa N,

oshua H. Bennett, Jr.
Secretary - Treasurer

South Plainfield,
New Jersey

November 22, 1972

BNS-TCC-0975205
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" PLAN OF REORGANTIZATION

The plan of reorganization for Whittaker, Clark”&“Daniels,
Inc., a New York .corporation having an‘ofﬁice'atrlOOO.Coolidge
Street, South Plainfield, New Jersey 07080, is hereby proposed
as followsy | | |

1. That Whittaker, Clark & Daniels, Inc., a.New_quk

- corporation, cause to be organized a corporation of the ‘same

namejunder.the‘laws of the State of New.Jersey.

:2.. That all of the issued and outstandlng stock of

Whittaker, Clark & Daniels, Inc. of New York (excludlng treasury
.stock),.be‘exchanged for_fully~pa;d and nonassessablexshares of

stock in the newly organized NeW.Jersey.corporation; upon the

fellowingrbasiSf

(&) - For each share of the. present Class A stock to

: exchance lO shares. of the new- Preferred stock and 10 shares of

. the new:ClaSS»A.stock,vand

(b). - For each share of the ?reSent‘Clase'B.stock,.to,

. eXchange 30 .shares of the new Class B stock.

3. - That the foregoing exchange'be”made’effecrive'aS'off
v, /97T |
S 4, 4That:the_hewlredrganizedrcoréoratibn be authorized to
iséuelstock, as:fdllowsf
(a) . The.aggregate'number of shares that may be issued

is: 250, 000 of which 50 000 shall be Preferred stock of the par

.value_ofrle0,00‘each 50 000 shall be Class A .common stock of

BNS-TCC-0975206

CONFIDENTIAL



P

o Case 23-13575-MBK Doc 1301 1 Filed 09/03/24  Entered 09/03/24 21:28:49 DeSC

Exhibits Page 106 of 757

* . the par value of $3.00 each; and 150,000 ‘shall be Class B

-.common stock of the par value of $.01 each.

- 5. Thereupon; the new corporation as sole stockholder of

- the Whittaker, Clark & Daniels, Inc. of New York, will elect to

.‘dissolve Whittaker, Clark & Daniels, Inc. of New York, said

. dissolution to bezeffeCtive'as'ofC;£;56¢cdaj3/ Jﬁ{?ﬁzi

6.  BAs of said % /773, Whittaker, Clark &

Daniels, Inc. in exchange for its stock, will transfer in

‘quuidation,toAthéfnéWIcorporaﬁiOn, all ofﬂitSjasseété¢ subject
- toall of its liabilities which ‘are assumed by thé'néﬁjcorpora—
. tion excepting a reserve for taXIliabilitieS'and,the'expenses of
. dissolution fixed in such amount as the corporation's ‘accountants

“may deen approprlote.

47 . That the fore901ng plan be subject o approval by their

prespectlveﬁgovernlng bodies and stockholders, the same to be
submitted for formal consideration and a&option.at'thejcorporate‘

' meetings now set to be held on December l4th, 1972.

BNS-TCC-0975207
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AGREEMENT

A R
AGREEMENT made this /% day of December, 1972 between

WHITTAKER, CLARK & DANIELS, INC., a
corporation of rthe State of New York,
having its office at 1000 Coolidge
Street, South Plainfield, New Jersey,
hereinafter referred to as the

"Corporation”
and
CLARENCE E. CLARK, residing at 80
Celestial Way, Juno Beach, Florida,
hereinafter referred.to as "Stockholder®
and
JOHN A. FRANKLIN, residing at 68 Village
Road, Manhasset, New York, hereinafter
referred to as "Stockholder"
and

MERRITT T. VISCARDI, of 500 Morris
Avenue, Springfield, New Jersey, herein-
after referred to as the "Escrow Agent”

TWITNESSEIH:

WHEREAS, the Corporation is in thevprocéss of reorganizing
itself from a New York corporation to a Néw.Jersey.co:poration, as
part of which thé;piesently.held.stock of the New fork corporation
willAbe exchanged for the mew stock of the New Jersey corporation
llresulting from the reorganizaticnAhereinafter referred to as the
"Reorganized Corporation™, and

WHEREAS, the Corporation and Stockholders have heretofore

Law OFPicESs '

wezese &Mcezuorr  lentered dinto a certain Stock Purchase Agreement dated August 18,

« Proressionar. CORPORATION : : .
PENDENCE Prazs

fMomazs Avauz 1965 and are mow desirous of cancelling and terminating said

exiELn, N.J. o7osx
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Stock Purchase Agreement and-concluding any obligations there-
under‘as herein provided,

NOW, THEREFORE, in consideration of mutual agreements herein
contained and the sum of $1.00 each to the other in hand paid, it
is mutually covenanted and agreed as follows:

1. The Stock Purchase Agreement dated August 18, 1965 made
between the parties (Merritt T. Viscardi having been substituted
as Escrow Agent in place of Edmund T. Delaney), hereby is forth-
with cancelled and terminated, and all.obligations- thereunder
are concluded, except as hereinafter provided.

2. ,All.stock.of Clarence E. Clark covered by said Agreement
of August 18, 1965 is hereby released therefrom in full, provided
however, such stock shall nevertheless be held subject to any
restricted provisions contained in thé.ByeLaws of the Corporation
or otherwise applicable thereto;

3. The stock of John A. Franklin is partially released
therefrom to the extent that all mew Class A stock of John A,
Franklin in the Reorganized Corporation, as and when issued, dis
hereby fully Ieleased-from,saiﬁ‘Agreement of.August.lB, 1965,
provided however, such;stockAShall‘nevertheless:be he1d subject
to any restricted provisions contained in the By-Laws of +the
Corporation or otherwise applicable thereto.

4. All of the remainder of the stock interest of John A.
Franklin, namely his right as owner of 268 shares of the Class 2
stock of the Coxpdration to receive the proposed new Preferred

stock dn the Reorganized Corporation, as and when issued, is

BNS-TCC-0975209
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hereby sold by John A. Franklin to the Corporation in full
satisfaction and release of any and all claims or xights under

an alleged stock purchase pursuant to paragraph 10 of said

the following terms and conditions:

(a) The purchase prlce ‘is the sum of Tius /7[(/)111(*(64 é)(?%fy’/lc‘c&aqd&
é(c))w(gﬂvxdmc{ \H/U*\g @LQ e~ — TS 20(9 QB//M
Dollars.

(b). Franklin shall. .deliver instruments. duly transferring.
the stock sold hereby to the Corporation within 30 days from the
date of dissuance of the new Preferred stock, in exchange for
which the Corporation shall pay the purchase price as follows:
10% of the purchase price on or before &>?¢&Wtbl (o1 (9773 :
and equal installments of 10% of the purchase price annuall§
(7T

thereafter on the day of _7%;éYm2q%f in each year

until paid in full.
Interest on the unpaid balance at the rate of J%/% per annum firom
January 1, 1973 shall be paid with each installment of principal.

(c) Franklin agrees to transfer, assign and deliver to

the Corporation good and marketable title to the stock sold here-

stated in ‘the records of the Corporation and this Agreement,
John A. Franklin representing that he is the owner of the stock
sold hereundexr, and has full power and authority to sell same.

5. The Stockholders agree that the Corporation shall be the

sole and unrestricted owner of the policies of life insurance

BNS-TCC-0975210
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upon their lives heretofore held under said Agreement dated
August 18, 1965.

6. It is understood that all of the agreements herein con-

ltained shall enure to the benefit of the Reorganized Corporation

upon the consummation of the plan of reorganization, subject to

all of the obligations and responsibilities of the Corporation

hereunder which shall be assqmed.by the Reorganized Corporation.
7. This Agreement shall be binding upon the respective

heirs, legal representatives, assigns and successors of each of

the parties hereto.

IN WITNESS WHEREOF, the parties set their respective hands

and seals the date and year first above written.

WHITTAKER, CLARK & DANIELS, INC.

ATTEST:

Law OFrICES
wW2zzESE & McDERMOTT
« PROPESSIONAL CORPORATION

"ENDENCE Praza
Morris AvEnuz
erieLn, N.J. 070061

4 Secretary/ .Rres ﬂnt
r /" / 3
7 CLARENCE E. CLARK

MERRITT T. VISCARDI

B J/ / 7
: ~ By ( /Ef“’»f 2yl 7 C Cﬁ{/ /
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CONFIDENTIAL



Casg 23-13575-MBK  Doc 1301-1 Filed 09/03/24 Entered 09/03/24 21:28:49 Desc

Law Orrices
PRUZZESE & McDERMOTT
A PROrESSIONAL CORPORATION
INDEPENDENCE Praza
SO0 MoRRIS AVENUE
SerinarieLn, N.J, oroes

Exhibits Page 111 of 757

" BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS,

That“Whittaker, Clark & Daniels, Inc., a New York corpora-
tion, having its office at 1000 Coolidge Street, South Plainfield,
New Jersey 07080 hereinafter called the "Seller", for an in con-
sideration of the sum of $1.00 and other good and valuable con-
sideration lawful money of the United States, to the Seller, in
hand paid, at or before the ensealing and delivery of these
presents, by Whittaker, Clark & Daniels, Inc., a New Jersey
corporation, having its office at 1000 Coolidge Street, South
Plainfield, New Jersey 07080, hereinafter called the "Buyer”, the
receipt whereof is hereby acknowledged, has bargained and sold,
and by these presents does grant and convey, unto the said Buyer,
its successors and assigns, the goods and chattels particularly
described and mentioned as follows:

All of the assets,; franchises and property, real, personal
and mixed) of the Seller of whatsoever kind and nature and where-
soever situate, subject to all liabilities of Seller which
liabilities are assumed by the Buyer,

This Bill of Sale is made, executed and delivered in accor-
dance witﬁ the Resolution of the Board of Directors made
December 14, 1972 that Whittaker, Clark & Daniels, Inc. (of New
York), the Séllerrhérein, be dissolved as of January 2, 1973, and
that in full cancellation and redemption of its stock, Seller
distribute all of its assets to Buyer, as its sole stockholder.

To have and to hold the same unto the Buyer, its successors
and assigns forever; and Seller does, for itself, and its
Successors, covenant and agree, to and with the said Buyer, to
warrant and defend the sale of said goods and chattels hereby
sold unto the said Buyer, its successors and assigns, against all

and every person and persons whomsoever.

BNS-TCC-0975212
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IN WITNESS WHEREOF, the Seller has caused these présents
to be signed by its proper officers and its corporate seal to be

hereto affixed the 2nd day of January in the year One Thousand

Nine Hundred and Seventy~Three.

WHITTAKER, CLARK & DANIELS, INC,
ATTEST

%@JM)&W By Cq 5//#((;4/@‘)/(/}4/ ......

Secretary

Clarence U. Driscoll, President

BNS-TCC-0975213
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certificates promptly.
on or beforé January 2,
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Bﬁgttggﬁi E eived by the Corporation

1973. 1If delivered in person, please-obtain ,
Any deliveries by mail, at your risk, should be sent

certified mail, return receipt requested.

LETTER OF TRANSMITTAL

i Name and
- Address of

| I TO: INC.
- Person [ : ]

WHITTAKER, CLARK & DANIELS,
Attn: Secretary-Treasurer

. Signing. ‘Mr. John A. Franklin. 1000 Coolidge Street
.This 68 Village Road South Plainfield, New Jersey 07080
. Letter Manhasset, New York 11030 '

[ ' ]

Gentlemen:

Pursuant to the Plan of Reorganization adopted December 14th, 1972,

- the undersigned hereby deposits with you the following certificates repre-

senting shares of stock of Whlttaker, Clark & Daniels; Inc. (of New York),
as follows: ' :

; . . : Total Number of Shares
| AWCertificate Number (s) Represented by Certificates

Certificate No. A .8

: 67 Shares
Certificate No. All 201 Shares -
Total 268 Shares

Please mail certificates for the shares of stock of Whittaker, Clark &
Daniels, Inc. (of New Jersey) which the undersigned is entitled to receive
in exchange for the shares deposited hereunder pursuant to the Plan of
Reorganization to the undersigned at the address shown above, unless other-
; wise indicated in the Special Delivery Instructions below. All new certifi-
* cates will be issued in such denominations as the Corporation may deem
' convenient, 'unless otherwise 1ndlcated in the Spe01al Certificate Instruc-
vthﬂS below.

SPECIAL .

SPECIAL

CERTIFICATE INSTRUCTIONS
To be completed ONLY if certificates
‘are to be issued in Spe01al

DELIVERY INSTRUCTIONS .
To be completed ONLY if certificates
are to be returned to other than the

denominations: registered holder(s).
Denominations ‘Mail certificates to:
Preferred .. 2,680 Name Merritt T. Viscardi, Esqg.
1,480, 600, 200, (Please Print)
Class A e e . 200, 200 : _ ' A
: " Address 500 Morris Avenue
Class B e - L3 L3 - ® - - - ,

Springfield, N.J. 07081
(Give Zip Code No., if any)

The underSWgned by . dellverlna this Letter of Transmittal, does hereby ratlfy,
‘“"“”’*conzlrm ~and approve the Plan of Reorganization adopted December 1l4th, 1972,
: ~ the full text.!'of whlch is set- forth on the reverse side hereof.

The undersigned hereby warrants that the under51gned has full power and
authority to sell and transfer the above mentioned shares, and has good and
unencumbered title thereto, free and clear of all liens, charges and '
encumbrances and not subject to any adverse claim. The undersigned will,
upocn request, execute any additional documents necessary or desirable to' :
complete the exchange of the above descrlbed shares.‘v '

Dated: >@W l

L 4

o

Veryktrulyzyo

Please
Sign X

.

ya P - K
... Sigiature of 'régistered holdez. (Must:
- be&signed by registered holder(s) .
exactly as name appears. in certifi- =
. cate(s) or by person(s) authorized to
become registered holder(s) by cer—
-tificates and documents transmitted.) -

l
|

CONFIDENTIAL
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PLAN OF REORGANIZATION

The plan of reorganiéation for Whittaker, Clark & Daniels, Inc., a New
York corporation having an office at 1000 Coolidge Street, South Plainfield,
New Jersey 07080, is hereby proposed as follows: o ’

1. That Whittaker; Clark & Daniels,'Inc., a New York corporation, cause

to be organized a corporation of the same name under the laws of the State of
New Jersey.

2. That all of the issued and outstanding stock of Whittaker, Clark &
Daniels, Inc. of New York (excluding treasury stock), be exchanged for fully
paid and nonassessable shares of stock in the newly organized New Jersey
corporation, upon the following basis:

: (a) For each share of the present Class A stéck, to exchange 10 shares
of the new Preferred stock and 10 shares of the new Class A stock; and

- (b)  For each share of the present Class B stock, to exchange 30 shares
of the new Class B stock.

3. That the foregoing exchange be made effective as of January 2nd, 1973.

4. That the new reorganizedlcorporation be authorized to issue sﬁock,
as follows:

(a) The aggregate number of shares that may be issued is 250,000 of
which 50,000 shall be Preferred stock of the par value of $100.00 ec ;

50,000 shall be Class A common stock of the par value of $3.00 ¢achs
150,000 shall be Class B common stock of the par value of $.01 each.

5.‘ TheEeupon, the new corporation as soele stockholder of the Whittaker,
Clark & Daniels, Inc. of New York, will elect to dissolve Whittaker, Clark &

Daniels, Inc. of New York, said dissolution to be effective as of,January 2nd,
1973. o :

~_.6. As of said January 2nd, 1973, Whittaker, Clark & Daniels, Inc, in
exchange for its stock, will transfer in liquidation to the new corporation,
all of its assests, subject to all of its liabilities which are assumed by
the new corporation excepting a reserve for tax liabilities and the expenses
‘of dissolution fixed in such amount as the corporation's accountants may
deem appropriate. ' : '

7. 'That the foregoing plan be subject to apprdvalrbyftheir respective
governing bodies and stockholders, the same to be subnmitted for formal con-

sideration and adoption at the corporate meetings now set to be held on

BNS-TCC-0975215
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FOR VALUE RECEIVED, I, JOHN A. "FRANKLIN, vh'e're.by sell, ass_ign
and transfer, as and when issued, all of the stock in Whittaker,
Clark & Daniels, Inc. (of New Jersey) to which I am entitled as

holder of 268 shares of the Class A stock of Whittaker, Clark &

Daniels, Inc. (of New York) standing in my name on the books of
said corporation represented by Certificate No. A 8 for 67 shares

and Certificate No. A 11 for 201 shares, the same being hereby
transferred unto the following;

- 1. Whittaker, Clark &« Daniels, Inc. .(of New Jersey)
2,680 Shares of Preferred Stock

2. Clarence U. Driscoll
1,480 Shares of Class A Stock

3. William H. Snyder. : '
600 Shares of Class A Stock

4. John C. Woodruff
200 Shares of Class A Stock

5. Frederick F. Roesch
200 Shares of Class A Stock

6. Joshua H. Bennett, Jr. ‘
200 Shares of Class A Stock

and do hereby irrevocably constitute and appoint

. attorney to transfer the said stock on the books of
the within named Whittaker, Clark & Daniels, Inc. with full
power of substitution in the premises.

Datedf"Qgtmglﬁ¢%;;%¥'/gizg

In Presence Of

D .
ol sl e

~J0EN A, FRANKLIN

o

BNS-TCC-0975216
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4]

CERTIFICATE OF RESOLUTION

The undersigned hereby certifies that the following is
a true copy of a Resolution duly adopted by the Board of
Directors of Whittaker, Clark & Daniels, Inc., a New York corpora-
tion, on the 1l4th day of December, 1972, which Resolution has not
been changed or rescinded, and is now in full force and effect,
to wit:

"RESOLVED that Whittaker, Clark & Daniels, Inc.
dissolve as a New York corporation as of January 2,
1973, and that the President and other proper officers
of the corporation be and they are hereby directed to
take all steps for and in behalf of the corporation
that may be necessary in order to accomplish such
dissolution of the corporation; and it was further

"RESOLVED that Whittaker, Clark & Daniels, Inc.
withdraw from the State of New Jersey as of January 2,
1973 and surrender the rights, privileges and .
franchises conferred upon it by the certificate here-
tofore issued authorizing it to transact business in
the State of New Jersey as a foreign corporation and
the President and other proper officers of the corpor-
ation be, and they are hereby authorized and directed
to take all steps necessary in order to accomplish
such surrender and withdrawal from the State of New
Jersey."”

IN WITNESS WHEREOF, the undersigned has hereunto affixed his
hand and the seal of said Whittaker, Clark & Daniels, Inc. this

Chon N et H

Joshua H. Bennett, Jr.#
Secretary of Whittaker, Cldrk
' & Daniels; Inc.

1 3/# ¥ day of January, 1973.

(Seal)

BNS-TCC-0975217
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STOCK PURCHASE AGREEMENT

BY AND AMONG
BRENNTAG INC.

AND

MICHAEL C. ARGYELAN, THEODORE HUBBARD, AND THE OTHER
SHAREHOLDERS OF
WHITTAKER, CLARK & DANIELS, INC.

Dated as of November 24, 1998

CONFIDENTIAL BNS-TCC-0090749
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Deliveries
6.2.1 Deliveries by the Sellers
6.2.2 Deliveries by Buyer

ARTICLE v
INDEMNIFICATION

Indemnification by the Sellers ... ...,

Indemnification by Buyer

Direct Claims ... ettt
Failure to Give Timely Notice ... ... e

- Reduction.of LOSS...................ococteeeeeiiieeeann. e, e
Limitation on Indemnities ...
-7.7.1  Thresholds for the Sellers ... ... ...
7.7.2  Limitations on Claims Against the Sellers_ .. ...

..........................................................
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Conditions Precedent to Obligations of the Sellers ...
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Indemnification Procedure for Third Party Claims .. ...
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7.7.3  Threshold for Buyer
7.7.4  Limitation on Claims Against Buyer
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Survival of Sellers' Representations, Warranties and Covenants; Time

Limits on Indemnification Obligations

39
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Survival of Representations, Warranties and Covenants of Buyer;

Time Limits on Indemnification Obligations
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ARTICLE vIII
TERMINATION

Termination.

ARTICLE IX
SHAREHOLDER REPRESENTATIVE

Appointment
Distribution of Funds and Accounting

ARTICLE X
MISCELLANEOUS

Notices, Consents, etc.
Severability
Successors

Counterparts
Expenses
Cooperation by the Parties
Further Assurances
Governing Law

Assignment
Definitions
Entire Agreement
Third Parties
Interpretative Matters
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Schedule 2.2
Schedule 3.1.2-1
Schedule 3.1.2-2
Schedule 3.1.3-1
Schedule 3.1.3-2
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Schedule 3.1.4-1
Schedule 3.1.4-2
Schedule 3.1.6-1
Schedule 3.1.6-2
Schedule 3.1.7-1
Schedule 3.1.7-2
Schedule 3.1.9-1
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Schedule 3.1.11-3

Schedule 3.1.12.1-1(a)
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Schedule 3.1.13.3
Schedule 3.1.14

Schedule 3.1.15-1
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LIST OF SCHEDULES

Allocation of Purchase Price

Jurisdictions of Incorporation
Qualifications

Subsidiaries

Other Investments

Exceptions Regarding Subsidiary Interests

Articles of Incorporation and By-laws

Desc

Directors and Officers of the Company and Each Subsidiary

Title to Company Stock

Consents

Options

Voting Agreements, Etc.

Variances from GAAP

Debts, Liabilities and Obligations

Tax Liabilities

Tax Return Audits

Material Contracts

Enforceability of Material Contracts
Nonperformance Under and Breaches of Material
Contracts; Terminations

Owned Property and Leased Property
Warehouse Locations

Exceptions Regarding Real Property

Personal Property and Exceptions Regarding Personal
Property

Litigation

Insurers

Closed Litigation Matters