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State of Delaware
Office of the Secretary of State Pace 1

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 RESTATED CERTIFICATE OF "RF MONOLITHICS, INC.",
FILED IN THIS OFFICE ON THE SIXTEENTH DAY OF AUGUST, A.D. 1994,

AT 3:15 O'CLOCK P.M.

A MW/

Edward J. Freel, Secretary of State

2396198 8100 AUTHENTICATION: 9446132

981469636 DATE:  45_gg-98
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION DF CORPORATIONS
FILED 03:15 PM 08/16/1994
944153352 ~ 2336198 -

- AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
R¥ MONOLITHICS, INC,

RR Monolithics, [nc., & corporation organized and existing under and by virtue of the
gonenl Corporation Law of the State of Delaware (the *Corporation”), bereby certifies that:

First: The nams of the Corporation {5 RF Monolithics, Inc.

Second: The Certificate of Incorporstion of the Carporation, originally filed with the
Secretary of State of the State of Delaware on April 20, 1994, under the nams RF Monolithics,
Merger, Inc., hereby is amended and restated in its entirety to read as follows:

'L
The zame of this corporation is RF Moaolithics, Inc.
I

The address, including strest, oumber, city and county of the registered officer of the
carporation in the State of Delsware is 32 Loockerman Square, Suite L-100, City of
Dover 19901, County of Kant; and the name of the registered ageat of the corporation in the
State of Delaware at such address is The Prentice-Hall Corporation System, Inc.

1118

The purpose of this corporation is to engage in any lawful act or activity for which &
corporation may be orgunized under the Delaware General Corporation Law.

Iv.v

1 This corporation is autborized to issue Twenty-Five Millica (25,000,000) shares
of ita capitrl stock, which shall be divided into two classes of stock designated *Common Stock”
and "Preferred Stock.® The total number of shares of Common Stock which the corporation is
authorized to issue is Twenty Miltion (20,000,000) shares, cach having a par value of ons tenth
of onz cent ($.001). The total number of shares of Preferred Stock which the corporation is

authorized to issue is Five Million (5,000,000), each having s par valuo of one tenth of one
percent (3.001).

2.  The Preferred Stock may be issued from time to time in one or more secles, The

Board of Directors is hereby authorized, by filing & certificate pursuant to the Delaware General
Corporation Law, to fix or lter from time t¢ time the designation, powen, preferences and

-
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rights of the sbares of cach such serdes and the qualifications, Hmitations or restrictions thereof,
including without limitation the dividend rights, dividend rate, convarsion rights, voting rights,
rights and terms of redemption (inchiding siaking fund provisions), redemption price or prices,
and the liquidation preferences of any wholly unissued serios of Prefarred Stock, and (o establish -
from time to time the cumber of shares constituting any such series and the designation thareof,
or any of them (a "Preferred Stock Designation”); and to increase or decreass the number of
tharey of any seties subsequent to the issuance of shares of that series, but not below the mumber
of shares of such seres then outstanding. Ip case the number of ghares of any sedes shall be
a0 decreased, the shares constituting such decrease shall resume the status that they had prior
to the adoption of the resolution originally fixing the mimber of shares of such serlss.

No share or ahares of any seriey of Preferred Stock acquired by the Corporation by
reason of redemption, purchase, conversion or otherwise shall be reissued as part of such series,
and the Board of Directors is suthorized, pursuant to Section 243 of the Delaware Geaeral

Corporation law, to retire any such share or shares. The retirament of any such share or shares
shall not reduce the totel authorized number of shares of Preferred Stock.

\£

For the management of the business and for the conduct of the affair of the corpontion,
and in further definition, limitation and regulation of the powers of the corparation, of its
directors and of its stockholders or any class thereof, ag the case may be, it is further provided
that;

1.  The managemeat of the business and the conduct of the affairs of the corporution
shall be vested in its Board of Directors, The sumber of directors which shall constituts the
whols Board of Dizectors shall be fixed oxclugivaly by one or more resolntions adopied by the
Board of Directors.

Each director shall serve until his successor is duly elected and qualified or until his i
death, resignation or removal. No decrease in the number of directors constituting the Board :
of Dircctors shall shorten the term of any incumbest director,

Any vacanciea ou the Board of Directors resulting from death, resignation,
disqualification, removal or other causes shall be filled by either (i) the affirmative vots of the
holders of a majority of the voting power of the then-outstanding shares of voting stock of tha
cotporation eantitled to vote geaerally in the election of directors {the "Voting Stock") voting
together as a single class; or (ii) by the affirmative votz of 2 majority of the remaining directors
then in office, even though less than a quorum of the Board of Directors, Newly crcated
directorships resulting from any increase In the sumber of directors sball, unless the Board of
Directors determines by resolution that any such newly created directorship shall be filled by the
stockboldery, be filled only by the affirmative vote of the directors then in office, even though
less than a quorum of the Beard of Direclors.  Any dircctor elzcied in accordance with the
preceding secience shall hold offics uncil such direcior's seecessor shall heve been elected and
quelified.
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2,  The Bylaws may bealtered or amended or new Bylaws adopted by the affirmative
vote of at least sixty-six and two-thirds percent (66-2/3 %) of the voting power of all of the thea-
outstanding shares of the Voting Stock. In furtherance and not in limitation of the power
conferred by statute, the Board of Directors is expressly authorized to adopt, amend, supplameat

or repeal the Bylaws,

3, The directors of the corporation need not be elected by written ballot unless the
Bylaws so provide,

4.  Noaction shall be taken by the stockholders of the corporation except at an annual
or special meeting of stockholders called in sccordance with the Bylaws and no action shall be

taken by the stockholders by written consent,

s. Advance notice of stockholder nominations for the election of directors and of

business to be brought by stockholdars before any meeting of the stockholders of the corporation
sball be given in the manner provided in the Bylaws of the corporation.

6. Any director, or the entire Board of Directors, may be removed from offics at
any time (i) with cause by the affirmative vote of the holders of at least a majority of the voting
power of all of the then-outstanding shares of the Voting Stock, voting together as a tingle class;
or (if) without cause by the affiamative vote of the holders of at least sixty-six and two-thirds
percent (66-2/3 %) of the voting power of all of the then-outstanding shares of the Voting Stock.

VL

L Admudmmmuuuuwmmwum
Cmmdonhwoftbh:ednehm,ndnmdmormymmw not
be liable to the corporation or its stockholders for monetary damages for breach of his or her

fiduciary duty as a director.

2 A director of the Corporation shall not be personally liable to the Corporation or
its stockholders for monetary damages for any breach of fiduciary duty as a director, except for

Liability (i) for any bmchofthedmctor s duty of loyalty to the Carporstion or its stockholders,
(if) for acts or omissions not in good faith or which involve intentional misconduct or & knowing

violation of law, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for
any transaction from which the director derived an improper personal benefit. If the Delaware
General Corporation Law is amended afier approval by the stockholders of this Article to
tuthorize corporate action further eliminating or imiting the personal liability of directors, then
ths Liahility of a directar shall be eliminated or limited to the fullest extent permitted by the
Delaware General corporation Law, as so amended.

3. Axny repeal or modification of this Article VI shall be prospective and shall not
affect the rights under this Anticle VI in effcct at the ime of the alleged occurrencs of any act
or omission to act giving rise to Lizbility or indemnification,
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VIL

Notwithstanding any other provisions of this Certificate of Incorporation or any provision
of law which might otherwise permit a lesser vote or 80 vote, but in addition to any affirmative -
vote of the holders of any particular class or series of the Voting Stock required by law, this
Certificate of Incorporation or any Preferred Stock Designation, the affinnative vote of the
hoidars of at least sixty-six and two-thirds perceat (66-2/3%) of the voting power of all of the
then-outstanding shares of the Voting Stock, voting together as & single class, shall be required
to alter, amend or repeal, this Certificate of Incorparation,

vl

The corporgticn is to have perpetual existence,
X,

The corporation reserves the rght to amend, alter, change or repeal any provision
contained in thiy Certificate of Incorporation, in the manner now or hereafier prescribed by
statute, and all rights conferred upon the stockholders berein are granted subject to this right.

Third: The above Ameaded and Restated Certificate of Incorporation of the Corporation
has beea duly adopted in accordance with the provisions of Sections 242 and 245 of the Genaral
Corporztion Law of the State of Delaware by the Board of Directors and atockholders of the

Corporation.
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IN WrTNess WREREOF, the Corporstion has caused thly Amended and Restated
Cextificate of Incorporation to be signed by its President and Secretary this Sch day of August,
1994, i

RF Monolithics, Inc.

By:
Gary &/ Andersea, President

Aftost:

- Sam L. Densmore, Secretary

- m——— e
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