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: SECRETARY OF THE STATE

| CONNECTICU'I‘ SECRETARY OF THE STATE

CERTIFICATE OF AMENDMENT AND RESTATEMENT
OF
CERTIFICATE OF INCORPORATION
OF

GREENFIELD CONSULTING, INC.
(A Stock Corporation)

l. The name of the corporation is Greenfield Consulting, Inc. (the "Corporation™).

2. The Certificate of Incorporation of the Corporation, as previously amended, is
hereby further amended and restated.

3. Annexed hereto as Exhibit A and made a part hereof is the text of the amendment
and restatement to the Certificate of Incorporation of the Corporation (the "Restated Certificate").
The Restated Certificate contains amendments requiring shareholder approval to the following
Articles of the Corporation's existing Certificate of Incorporation (the "Existing Certificate”"): (a)
Article 1, relating to the name, is amended to change the name of the Corporation to “The
Greenficld Companies, Inc.”; (b) Article 2, relating to the purposes of the Corporation, Article 4,
relating to the terms and rights of classes of stock, and Article 5, relating to the minimum
authorized capital of the Corporation, of the Existing Certificate have been deleted in their
entirety; (c) Article 3 of the Existing Certificate, as renumbered Article 2 of the Restated
Certificate, relating to the anthorized capital of the Corporation, has been amended to eliminate
any reference to par value; and (d) six new Articles have been added to the Existing Certificate,
the text of which are set forth in Articles 3 through 8 of the Restated Certificate.

4. The Restated Certificate, including the amendments incorporated therein, were
approved by the Corporation's Board of Directors on May 24, 2000 and by the Corporation's
sole shareholder on May 24, 2000.

5. Vote Information: The Corporation has one authorized class of capizal stock,
designated as common stock, which votes as a single voting group. Set forth below is the vote
by such voting group on the Restated Certificate:

(a) No. of outstanding shares: 5,000
(b) No. of votes entitled to be cast by only voting group: 5,000
(c¢) No. of votes of indispurably represented: 5.000
(d) No. of undisputed votes cast for Restated Certificate,
including amendments incorporated therein: 5,000
020/200°d BEHOH ATSIINTTED 16,0 12z oz TRADEMARK:z -nor
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SECRETARY OF A
‘ CONNECTICUT SECRETARY OF Tog. SwATE

Such vote was sufficient for approval of the Restated Certificate, including the
amendments incorporated therein. i

Dated this /Zﬂday of ﬂ;ml- , 2000.
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SECRETARY OF THE STATE
CONNECTICUT SECRETARY QOF THE STATE

RESTATED CERTIFICATE OF INCORPORATION
OF
THE GREENFIELD COMPANIES, INC.

. 1. The name of the corporation (the "Corporation™) is The Greenfield Companies,
nc.

2. The total number of shares which the Corporation is anthorized to issue is 5,000,
all of which shall be common stock.

3. Notwithstanding the Corporation’s incorporation prior to January 1, 1997, the
Corporation ¢lects not to be subject to Section 33-363(d). No shareholder of the Corporation
shall by reason of his holding shares of the Corporation’s stock have any preemptive or
preferential right to subscribe for, purchase or receive any shares of stock of the Corporation (or
any obligation convertible into shares of stock, including without limitation, warrants,
subscription rights or options to acquite shares) which the Corporation may issue or sell, whether
out of the number of shares of stock now anthorized, or out of shares of capital stock of the '
Corporation acquired by it after issuance, including, without limitation, any of the preemptive
rights provided in Section 33-683(b) of the Connecticut Business Corporation Act (“CBCA™).

4. Pursuant to the provisions of Section 33-698(a)(2) of the CBCA, any action
which, under any provision of the CBCA, may be taken at a meeting of shareholders, may be
taken without a meeting by consent in writing, setting forth the action to be taken, signed by
persons (or their duly authorized attorneys) holding at least a majority of the voting power of the
shares, or the shares of any particular voting group, entitled to vote thereon or to take such
action, except as otherwise expressly required by said Section 33-698.

5. Notwithstanding the Corporation’s incorporation prior to January 1, 1997, the
Corporation elects not to be subject to Sections 33-797(f), 33-817(j), 33-831(h) and 33-881(f) of
the CBCA as to the shareholder approval required to effect the respective actions described in
said Sections (“Fundamental Changes”). The Corporation elects instead to be governed by the
provisions of Sections 33-797(e), 33-817(e), 33-831(e) and (g) and 33-881(e) of the CBCA as to
the shareholder approval required to effect Fundamental Changes.

6. The personal liability of a director to the Corporation or its shareholders shall be
limited to the fullest extent permitted by Section 33-636(b)(4) of the CBCA.. Ifthe CBCA is
hereafter amended or superseded to incorporate provisions further eliminating or limiting the
personal liability of a director, then the liability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the CBCA, as so amended or superseded.
Neither the amendment nor repeal of this Article, nor the adoption of any provision of the
Certificate of Incorporation of the Corporation inconsistent with this Article shall eliminate or
reduce the effect of this Article in respect of any matter occurring, or any cause of action, suit or
claim that, but for this Article, would accrue or arise, prior to such amendment, repeal or
adoption of an inconsistent provision.

7. The Corporation elects to be governed by the indemnification provisions of
Section 33-770 to 33-779, inclusive, of the CBCA, except for Sections 33-771(e) and 33-776(d)
of the CBCA.

0Z0/700°d BETO# aTET4NITED t6c0 12z co2rRADENMAKRK S
REEL: 002110 FRAME: 0957



[8¥6S ON Y¥/XL] L0:TT dd4 00/12/90

;FILING #0002121422 PG @4 OF 04 VOL B-00343
FITED @06/14/200@ ©3:45 PM PAGE 005394

SECRETARY OF THE STATE
CONNECTICUT SECRETARY OF THE STATE -

8. The Corporation may indemnify a director of the Corporation for lability to any
person for any action taken, or any failure to take any action, as a director of the Corporation to
the fullest extent permitted by Section 33-63 6(b)(5) of the CBCA. If the CBCA is hereafter -
amended or superseded to incorporate provisions providing greater indemnification of a director
for lability, then the Corporation shall be permitted to provide such greater indemnification to
the fullest extent permitted by the CBCA as so amended or superseded. Neither the amendment
or repeal of this Article, nor the adoption of any provision of the Centificate of Incorporation
Inconsistent with this Article shall affect the indemnification of or advance of expenses to a
director of the Corporation for any liability stemming from acts or omissions ocecurring prior to
such amendment, repeal or adoption of an inconsistent provision. For purposes of this Article,
the terms "director” and "ljability,” as they relate to a director of the Corporation and liability
incurred by such a director in his capacity as a director of the Corporation, shall have the
respective meanings ascribed to such tenms in Section 33-770 of the CBCA, as now in effect or
as it may hereafter be amended or superseded.
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