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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
g OF
PYRAMID OPERATING SYSTEMS, INC.

PYRAMID OPERATING SYSTEMS, INC,, ¢ corporation organized and existing under
the laws of the State of Delaware, hereby certifies as follows:

A The name of the corporation is Pyramid Operating Systems, Inc. The corporation
was originally incorporated under the name Pyramid Opersting Systems, Inc., and the original
Certificate of Incorporation of the corporation was filed with the Secretary of Stare of the State
of Delaware on Jenuary 13, 1959,

B. Pursuant to Section 228, 242 and 245 of the Delaware General Corporstion Law
and duly adopted in accordance therewith, this Amended and Restated Certificate of
Incorporation restates and amends the provisions of the Cettificate of Incorporation of this
corporstion

C. The text of the Certificate of Incorporation is bereby amended and restated in its
entirety to rcad as follows:

FIRST: The name of the Corporation is VEC Technology, Inc. (the
“Corporation”).

SECOND:  The address of the registered office of the Corporation in the State of
Delaware is c/o The Corporstion Trust Companry, 1209 Orange Street, City of Wilmington,
County of New Castle, State of Delaware. The name of the registered agent of the Corporation
in the State of Delaware at such sddress is The Corporstion Trust Company.

THIRD: The purpose of the Corporation is to engage in any lawful! act or activity
for which corporations may be organized under the General Corporation Law of the State of
Delaware, as from time to time amended (the “DGCL").

FOURTAR: (a) The total pumber of shares of capital stock which the Corporation
shall bave authority 1o issuc is 3,000 ail of which shares shall be common stock having s per
value of $0.01 per share (“Common Stock”™).

. (b) Upon filing in the Office of the Secretary of the State of Delaware of this Amended
and Restated Certificate of Incorporation, each 77,331,033 shares of Common Stock issued and
outstanding immediately prior thereto shall be reclassified s, converted o and exchanged for,
one share of Common Stock. Only whele shares of Comumon Siock will be issued. Sweckholders
catitled to receive fractional shares of Common Stock shall receive, in lieu thereof, a cash
payment equal to the fair value of such fractional sbares.
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FI1FTH: In furtberance and not in limitstion of the powers couferred by law, the
Bylaws of the Corporation may be adopicd, amended or repealed by the Beard of Directors of
the Cerporation; grovided, hawevsr, that, any Bylaws adopted by the Board of Directors may be
. amended or repealed by the stockholders entitled to vote thereon.

SIXTH: Election of directors nesd not be by wrirtea ballot

SEVENTH: The Corporstion shsll indemnify, to the full extent permitted by Section
145 of the DGCL, all persons whom it may indemnify pursuant thereto.

EIGHTH:  No director shall be personally liable w the Corporation or any
stockholder for monetary damages for bresch of fiduciary duty as a director, exeept for any
matter in respect of which such director shall be liable under Section 174 of the DGCL or shasil
be liable by reason that, in additon w0 any and al] viher requirements for such liability, such
director (i) shall have breached his or her dury of loyalty to the Corporation or its stockholders,
(i1) shall not have acted in good faith or, in failing to act, shall not have acted in good faith, (iii)
shall have acted in 3 manner involving intentional misconduct or 3 knowing violation of law or,
in failing o act, shall have acted in 2 manner involving intentional misconduct or 3 knowing
violation of faw or (iv) shall have derived an improper personal benefit. Neither the amendment
ner repeal of this Article nor the adoption of any provision of the Certificate of Incorporation
1nconsistent with this Article, shall eliminare or reduce the cffect of this Artcle in respect of any
matter aceurning, or any cause of action, suit or claim that, but for this Article, would accrue or
arise, prior to such amendmern, repeal or adoption of an incensistent provision.

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of

Incorporation a5 of the 28" day of April, 2000.

Roger R. Cloutier 11
Vice President
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