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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 11/02/2000
001554520 — 3154874

RESTATED
CERIINICATE OF INCORPORATION
OF
LONG REACIY HOLDINGS, INC.

Long Reach Holdings, Inc., a corporation duly organized and existing undcr the
laws of the State of Delaware (the "Corporation”), does hereby certify:

1. The namc of the Corporation is Long Reach Holdings, Inc., and the name
undcr which the Corporation was originally incorporntad was TBM Acquigition 1, Inc. The
original Certifieate of incorporation of the Corporation was filed with the Secretary of State of
Delaware on Januacy 5, 2000,

2. This Restated Certiflcate of Incorporation restates and integrates and
further amends the Certificstc of Incorporation of the Corporation to change the name af the
Corporation Lo "Long Reach, Ino.”

i The text of the Certificate of Incorporation as heretofore amended and
herein amended is hereby restated and integrated to read in its entivaty as set forth in Exhibit 1
annexed heroto and madc a pat hicroof by this reforence (the "Reatated Centificate™).

4. The Restated Certificate was duly adopted by the writtan cansent of the
sole stockholder of the Corporation, in accordance with the applicable provisions of Saciions
228, 242 and 245 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, Long Reach Holdings, lnc. has caused this Rcatamd
Centificate of Incorporation to be signed by its duly authorized officer this }L day of O¢tober,
2000.

LONG REACH HOLDINGS, [NC.
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EXRIBI(T I
AMENDED AND RESTATED

CERTTFICATE OF INCORPORATION
oF

LONG REACH, INC.

FIRST: The name of the corporation (ths "Carporation™) is Long Reach, Inc.

SECOND: The registered office of the Corporation (n the State of Delawite is located af
27111 Cen;crvllle Road, Sufte 400, in the City of Wilmington, County of New Castle. The name
of the reyistered agent ar such address is Corporstion Servico Company,

) THIRD: The nature of the business or purposes to be conducicd or promoted by the
Corpotasion Is 1o sngags in any lawtll act or activity for which COMPOTLLILNG iy NHUW OF
hereafter bo organlzed under the General Corporation Law of the Stute of Delaware.

_ _ FOURTH: The totz] number of shares which the Corparation shall have anthariry o
1ssue is 20,000, all of which are to ba common stock with a par value of S0.01 each.

FIFTH: Tn furtherance and not in limitalion of the powers conferred by the General
Corporation Law of the State of Delaware, the Board of Dircetors of the Carporation is oxpressly
anthonizad lo adopt, amend or repeal the bylaws of the Corporation in any manner nat
inconsistent with law or this Ceriificate of Incarporation; provided, however, that the
stockholders of the Corporatian cntltled 10 vote shall rctain the power o adupi additiveal bylaws
and may altor or repeal any bylaw of the Corporation, whether adopted by them or otherwise,

SIXTH: The books and records of tho Corporation may be kapt, subjact fa any provision
of the laws of the State of Dclaware, outside the State of Delaware at such place or placcs as may
be demgnated from time to ma by the Board of Directors of ths Corporutivn or iu the bylaws of
the Corporation. Eloctions of diractors need not be by written ballot, unless the bylaws of the
Corparation so provide.

SEVENTH: Whenever a corapromise or arrangement is proposcd between the
Corporation and itg creditors or ny class of them and/or between the Corpuralivn aid it
stockholdars or any class of tham, any court of equitable jurisdiction within the State of
Delaware sy, on the spplication in a summary way of Uie Cotporation or of any creditor or
atookholdor thereof or an the application of any reoriver or racsivere appoiniwd for the
Corporation under Sectian 291 of Tifle 8 of the Delaware Code or on the application of trustece
in dissolubon ot of any receiver or rocalvers appointed for the Curpuyatior vul.der Seciion 279 of
Titlo 8 of the Delaware Code, order a mosting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the Corporation, as the cage may be, to b summoned in
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such manne 25 (e said court directs. 1f a majority in manber ropreaenting threo fourths in value
of the areditors or class of creditors, and‘or of the stockholders or class of stockholdecs of the
Corporation, ss the case may be, agree to aby compronise or srrangement and to any
rearganization of the Carporation as consequence of such compromise or arvangement, the said
compromise or arrangement and the said reorganizarion shall, if sanctioned by the court 1o which
the suld upplivation has been made, be binding on &l the craditory or clase of creditors, and/or oo
all the stockholders or class of stocltholders, of the Corparation, as the case thay be, and also on
the Corporation. :

EIGHTH: No director shall be personally liable o the Corporation o its stockholders
for monerary damuyes fot auy breach of fiduciury duty by such dirootor as u divector.
Notwitheranding the foregoing, 4 director shall be liable to the extont provided by applicable law
(i) for breach of the direcior's duty of loyalty to the Carporation or ils stockholders, (il) for acts
or omissicns not in gnnd faith or which involve intentional misconduct or a knowing violatlon of
law, (ifi) for any master in respect of which such director shall be Hable under Sectian 174 of
Tlfie 8 of the Delawiure Cuils o any amendment or successor provision thereto, or (iv) lor any
transaation from which such director derived an improper porsonal benefit. Neither the -
amendmant nor tepeal of this Article, nor the adoption ol any provison of the Certificate of
Tnoomorstion of the Carporatinm inconalstent with this Article shall sliminate or reduce the effoct
of this Article in respect of any malter occurring, or any cause of action, suit or clajm that, but for
this Asticls, would aocruc ur aise, piio: to such amendment, Topoal oF edoption of an
inoonsigtent provision.

NINTH: The Corporatinn reserves the right to amend, altor, change or Tepeal any
provigion coutained in this Certi ficate of Incorporation or any amendment hc?eofm the manner
now or hereafer prescribed by law, md all rights of the stockholdera ura aubjéect fo this

reservation.
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