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State of Delawatre
Office of the Secretary of State **°® *

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "ABKIT, INC." AS RECEIVED AND
FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE FOURTEENTH DAY OF
JANUARY, A.D. 2000, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "TIKBA
ACQUISITION CORP." TO "ABKIT, INC.", FILED THE SIXTH DAY OF
MARCH, A.D. 2000, AT 9:01 O’CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

Edward J. Freel, Secretary of State

3160017 8100H AUTHENTICATION: 0636760

001428563 | DATE: 08-24-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 01/14/2000
001023172 - 3160017

CERTIFICATE OF INCORPORATION
OF
TIKBA ACQUISITION CORP.

THE UNDERSIGNED, for the purpose of forming a corporation pursuant to the

provisions of the General Corporation Lew of the State of Dclaware, does hereby certify as
follows:

' 1.Name, The name of the corporation is TIKBA ACQUISITION CORP. (the
“Corporation”). '

2. Address. The address of the Corporation’s registered office in the State of
Delaware is 1013 Centre Road, City of Wilmington, County of New Castle, Delaware 19805.
The name of its registered agent at such address is Corporation Service Company.

3. Purpose. The nature of the business or purposes to be comducted or
promoted by the Corporation are to engage in any lawful act or activity for which corporations
may be organized under the General Corporation Law of the State of Delaware.

4. Capitalization. The total number of shares of capital stock which the
Corporation shall have authority to issue is One Thousand (1,000) shares of common stock, $.01
par value per share.

5. Indemnification. The Corporation shall indemnify to the full extent
authorized by law any person made or threatened to be made a party to an action or proceeding
whether criminal, civil, administrative or investigative, by reason of the fact that he, his testator
or intestate is or was a director or officer of the Corporation or serves or served any other
enterprise as a director or officer at the request of the Corporation or any predecessor of the
Corporation. No director of the Corporation shall be liable to the Corporation ot its stockholders
for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any
breach of the director’s duty of loyalty to the Corporation or its stockholders; (i) for acts or
omissions not in good faith or which involve intentional misconduct ar a knowing violation of
law; (jii) under Section 174 of the Delaware General Corporation Law; or (iv) for any transaction
from which the director derived an improper personal benefit.

6. Compromise. Whenever a compromise or arrangement is proposed between
this Corporation and its creditors or any class of them and/or between this Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this Corporation or of any creditor or
stockholder thereof or on the application of any recciver or receivers appointed for this
Corporstion under the provisions of Section 291 of Title 8 of the Dclaware Code or on the
application of trustees in dissclution or of any receiver or receivers appointed for this .
Corporation under the provisions of Section 279 of Title B 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

NY 1274468 v1
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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, as the case meay be, agrec
to any compromise or arrangement and to any reorganization of this Corporation as consequence
of such compromise or arrangement, the said compromise or amangement 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 on this Corporation.

7. Amendments. The Corporation reserves the right to amend or repeal any
- provisions contained in this Certificate of Incorporation from time to time and at any time in the

manner now or hereafter prescribed by the laws of the State of Delaware, and all rights herean
conferred upon stockholders, directors and officers are subject to this reserved power.

8. Incorporator. The name and mailing address of the sole Incorporator of the

Corporation is Simone McBean, c/o Thelen Reid & Priest LLP, 40 West 57th Strect, New York,
NY 10019.

IN WITNESS WHEREOF, the undersigned, being the scole Incorporator
hercinabove named, does hereby certify that the facts hereinabove stated are truly set forth and,
accordingly, hereby executes this Certificate of rporation this 14® day of January, 2000.

ohd McBean, Incorporator

NY #27a468v1
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
TIKBA ACQUISITION CORP.

TIKBA ACQUISITION CORP., a corparation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware (the “Corporation”), DOES
HEREBY CERTIFY:

FIRST: The Board of Directors of the Corporation by written consent of the sole
director given in accordance with Section 141(f) of the General Corporation Law of the
State of Delaware, adopted the following resolution:

RESOLVED, that the Board of Directors hereby declares it
advisable and in the best interest of the Company that Article 1 of the
Certificate of Incorporation be amended to read as follows:

“1. Name¢. The name of the corporation is ABKIT, INC.
(the “Corporaﬁon”)."

SECOND: The said amendment has been consented to and authorized by the sole
stockholder of the issued and outstanding stock eatitled to vote, by written consent given
in accordance with the provisions of Section 228 of the General Corporation Law of the
State of Delaware.

THIRD: The aforesaid amendment was duly adopted in accovdance with the
‘applicable provisions of Sections 242, 228 and 141(f) of the General Corporation Law of
the State of Dclaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificatc to be
signed by Roberto Bianchi, its President, this 6 day of March, 2000.

Lol oA
Roberto Bianchi, President

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:01 aM 03/06/2000 NY ¥283096 v2
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