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RESTATED CERTIFICATE OF INCORPORATION

PNY. EL»E‘C‘ ICS. INC.

P.N.Y. Electronics, Inc. (the. ’C ion*), orgamzed and existing under © -
and by virtue of the lawy of the Stm: of Delawat;...HEREBY CERTIFIES AS '
FOLLOWS: . .

1. The name of the Corporaum ":;P.N Y. Electronics, Inc. The date of " - |
filing of its original Certificate of lnoomouu' fthe Smury of Staze was July 26, "
1995, e

2. This Restated Certificate of InGorporation restates. integrates and
further amends the Certificate of Incorporatic 4 mud in its. ennrety as follows:

EIRST: The name of the Corporanon 1$ E.N.Y. Electronics, Inc

- SECOND): The address of the C;j uons registered office in the Statc of
Detaware is Corporation Trust Ceater, 1209 Otatige Steset in the City of Wilmington,
Counry-of New Castle, Delaware 19801. Thc Ame O_f its registered agent at such address
is The Corporation Trust Company. e ' | .

THIRD: The purpose of the Coipdration is to cngnge in any lawful actor
~ activity for which corporations may be organizs tmder the Gcnml Corpamuou Law of
Dclaware. P

EQURTH: 1. 3 "»filhetuuluumberofshmofau .
classes of capital stock which the Corporation has suhority to.issue is 275,000 shares, par
value $.01 per share, consisting of (i) 250,000 shares .of Common Stock, par value $.01 -
per share (the "Common Stock”) and (ii) 25,006 shaices of Preferred Stock, par value $.01.
per share (the “Preferred Stock"). S ' ‘

2. Temsofthe Qnm,mgn\smsk‘:"“}fif‘":"'v” |

21 Diyidends. Subject{o:the rights of the Preferrcd Stock
. deseribed in Section 3.2 of this Article FOURT: dends may be paxd on the Common

Stock as and when declared by the Board of Di of the Corporstion. Dividends
payable in shares of Common Stock or Junior'§ udcfmed in Section 3.10 below)
can be paid or set apast for payment to holders of Commeon Stock or Junior Stock.
 FINYOICURSIVANORMALIG0671
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2.2
make a distribution (as defined in Section 3.10
combination, reclassification or recapitalizatio
outstanding shares of Common Stock, unless &
Stock participate on the same basis in sucti div
reorganization, reclassification or recapnallmo.

2.3 Young Rights. E&ch ql;dzr of Common Stock shsll be
entitled to one vote for cach share of Commen’ S' cld. Except as required by law. or. .
as otherwise set forth in this Article FOURTH op pmwded by the Board of Directors in -
its designation of any series of Preferred: Stock pursiiant 1o Section 3.1 of this Asticle
FOURTH, the holders of shares of Prcf‘crr:d Swek and: C‘ommon Stock shall vote as
separate classes and shall not vote together as a»s

):.or effect a swck spht-up. o
chicase, with respect 1o jts

: outsta.ndmz shares of Common
dxstnbuuon spln-up combmauon

24 Lxmudannn.&ghu. ! m fo the nghts of the holders ofthe

and/or superior rights of such holders as prcw-d
involuntary liquidation, dissolution or wmdmg g
holders of Common Stock shall be entitied to mcm ‘
and other assets of the Corporation to be distribitted. Such ﬁmds and other assets shall be
distributed to holders of the Common Stock ona: atable i L

""-‘Common Stock shall have the nght o
to convert such shares into any other class. af stm': of: uw Corpotanon

' ! er. “Thcrc is hereby designated a series
of Preferred Stock to bc known as "Senes A Pr; ferred Stock”. The numiber of shares )
constituting the Series A Preferred Stock shall be'14,000. The Board of Directors of the
Carporation, by votc of a majority ofits mem f" . uthorized in accordance with and
subject to limitations prescribed by law and the: ;1,( ions of Section 3.9 of this Article
FOURTH., to provide by resolution for the issuanes; additional shares of Preferred
Stock in series, to establish from time to: ttme.‘th b&'nr shares to be included in each

such series and to fix the designations, powers,: wces and rights of the shares of
cach such scries and the qualifications, hmuaucms_ res!ncnons thereof.

3.2 Dividends, (s) Theholdges of shares of Series A Preferred
Stock shall be entitled to receive dividends for a ody during which Series A
Preferred Stock is outstanding, for so long as thi tain note issued August 3, 1995 to
Gadi Cohen ("Cohen") in the initial principal amountof $15,000,000 (the “Note™) is
Outstandmg commencing with any period commemmg on or after January I, 1996. Such

FRNYOWCURSIVANORMAL D06 7895 09
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dnte on whnch interest on lhc Note 1s

,_ ra‘,té paxd or payablc for the same
points, applied to the Preferred

ihares of Series A Preferred Stock
cash or. at the Corporation’s option, -
£d promissory notes of the o
nt ¢qual to the amount of the
Zash and shall have substantially

dividends shall be paid semi-annually on the sap
. paid, at a rate per annum per share equal tothe
period on the Note, less one hundred fifty (1:50):b8
Amount Per Share. Any dividends to the holdy
payable pursuant to this Section 3.2(a) may. bl
may be paid 10 any or all of such holders in: jsu.
- Corporation, which notes shall have a principal AR
dividend due 10 any such holder and not being p
the same terms and conditions as the Note (provifiEdihat the interest rate on any such
note shall automatically be deemed to have i renged brfdccreased in the event of and
‘contemporaneously with any increase or decredgi in'itie rate of interest on the Note
(including by amendment thereof) and provndaﬁ; " \Jhnt any mzndawty prcpaymcm
of such notes shall automaticaliy be deemed 10 Higwe bees wawed in pmpomon to asty
waiver of prepayment of the Note) o ' .

(b) In addition, the halcl# 'sh;res of Sr:nes A Preferred Stock o
~ shall be entitled to dividends when and as décl {1y the Board of Directors:; provided.
however, that holders of Series A Preferred. Stock shall be-entitled to receive dividends
equivalent on a per share basis to any dividends ed, by the holders of Common

Stock. based upon the number of full shares of niStock into which such shares of
Series A Preferred Stock could be converted pursesn o‘i-,the provisions of Section 3.6 of _
this Article FOURTH, at the record date for the. 'i_ e ':_°n!ltlon of sharcholders entitled to
such dividends. '

3.3 Yoting Rights. In u.td@ cm m any voting nghts provided by
law. the holder of each share of Series A Preférfed:Sinck shall be entitled to vote on all.
matters and shall be entitled to the number of v ial to the number of votes a holder -
of the shares of Common Stock, whole or fractie ::to which such share of Series A B
Preferred Stack is convertible pursuant to-Sectiou!3:6:0f this Article FOURTH isentitled
to. at the record date for the determination of th ‘ ‘oidcrs entitled to vote on all
martters or, if no such record date is established; m such vote is taken or any
written consent of stockholders i3 solicited. E quired by law, or as otherwrse
set farth in this Article FOURTH or as provrded »:Board of Difectors inits
designation of any series of Preferred Stock purs 1 Section 3.1 of this Article
FOURTH. the holders of shares of Series A Preferye Smck and Common Stock shall -

~ vote together as a single class and not as separteicl]

3.4  Reacquired Shares.
Series A Preferred Stock converted, purchased ¢ r
in any manner whatsocver shall be retired and el pmmptly after the acquisition
thereof, None of such shares of Series A Prefen ¢k shall be reissued by the
Corporation, except that shares of Series A Prefenml Stock lSSU!!d to members of key

t a5 prcw:dcd herein, any shares of o
vise acquired by the Corporation

FPNYOTCURSIVAINORMAL\D06TEIS 09
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management of the Corporation pursuant 10 S¢ o 4",3 of the Pret'erred Stock and ‘
!995 by and among the. Corporat:on. o

Warrant Purchase Agreement, dated as of Augus

‘Goldman Sachs Capital Partners I1. L.P. 'GS 4GS Cxpttal Partners I1 Offshore, L..P .
Goldman. Sachs & Co. Verwaltungs GmbH. trect Fund 1995, L P, Bridge Street’
Fund (995, L.P. and Cohen (the "Purchase: AW i), which are subsequently ,
- repurchased by the Corporation from one o f"__;"‘;c:‘lﬁ%such members of key mauugement. RS
may be reissued from time to time to any. oth '

£t of key managem:nt of the -
Corporation at the ume of such retssuance g .

s iquidation, Diss or Winding Up. (a) Upon the ,;
voluntary or involumary dissolution, l;qwd;m _:' : ;deg up (each, a "Liquidation™) of  °
the Corporauon. the holdcrs of the sharés o'f th‘ e A Prefcrmd Stock shall be entitled

jith l'wpect to cach Dut.sumdmg shari:

.

~ f :he amount whxch would havc

ﬂ"{ﬂl convertible. d:Vldcd by thc
oy the Corporation, is greater than -
Mt Preferred Stock shall be entitled to .
AL isuch gn:ata amount for cach sha:e '

of Commen Stock into which the Prefcrred smc :
number of shares of Series A Preferred Stock:
the Preferred Amount Per Share, then the' heiﬁ. :
' receive in such liquidation, dissolution or Wit
of Preferred Stock then issued and outstmdmg

qmdauou. whcther valunmry or

of the Series A Preferred Stock -

unt of the Preferred Amount Per
Stock, then the entire assets of thc
e'Senes A Pr:ferrcd Stock shall bc \

(b) - If..upon any,
involuntary, the assets 1o be dlstnbuted to thie hisjde
shall be insufficient to permit payment of thlé £l
Share with respect to each share of Series Al
Corporation to be distributed among the. holdm
distributed ratably among such holders.

()  After the pay:
A Preferred Stock of the full amount of the lig
entitled under this Section 3.5, the holders of't
~ have f1o right or claim to any of the rcmaulmg

(d)  Neither the w
combination of the Corporation with or into: any.
below) or Persons nor the salé of all or substaniiyify
be deemed to be a Liquidation for purposes of t!'i‘ y

el MO .the holders of sharcs of the Seru:s
fistribution to which they are
iegics A Preferrcd Stock as such shall
f the Corporanou '

dauon. merger or other bu:mcss |
Person (as defined in Section 3. 10
I:the assets of the Corporauon shall o
tion 3.5 of this Asticle FOURTH

'f'_'t.»l?er Share” shqu mean, with respect

FINYOICURSIVANORMA L0067 £95 09
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_ 3.6 Conversion. (a). Eaclishare of Series A Preferred Stock shafl
automatically be converted into a number of sharesof Common Stock, equal to the
quetient of the Preferred Amount Per Share divided by the Conversion Price (as defined
in Section 3.10 below) (such quotient being refeired to herein as the “Conversion Ratio"),
upon the consummation of a Qualified [PO-(as.defined in Section'3.10 below). In
addition. at the option of the holder of any Série Preferred Stock, such holder shall

have the right, at any time and from time to'timéjrior (o the consummation of a Qualified
[PO, by written notice to the Corporation, to- Cofve 1any share of Series A Preferred '
Stock owned by such holder into & numberofshmomenmon Stock, at the then

effective Conversion Ratio.

(b)  The Corporation'shall at all times reserve and keep
ries ‘A Preferred Stock, free from any

available for issuance upon the conversion of the _ ;
_ -unissued shares of Common Stock as
the:conversion of all outstanding shares of

precmptive rights. such number of its authorized bt

will from time to time be necessary to permit th o :
Scrics A Preferred Stock into shares of Commoa Sidek; and shall take all action required
to increase the authorized number of shares of € fhon Stock if necessary to permit the
conversion of all outstanding sharcs of Seriés A Preferred Stock. ‘ ' _

. (c) The Conv_grsi_gfn_g'gaatice shall be subject to adjustment
from time to time as follows: St . o
(i)  Incasethe Corporation shall atany timeor -
from time to time after the daie hereof (A) pay-afiy dividend., or make any distribution. on . -
the outstanding shares of Commeon Stock in sh eX 'of Common Stock, (B) subdivide the . -
outstanding shares of Common Stock, (C) combine the outstanding shares of Common
Stock into a smaller number of shares or (D) issue by reclassification of the shares of
Common Stock any shares of capital stock of the:Cofporstion, then, and in esch such.
case, the Conversion Price in effect on the record te therefor, if applicable, or the
cffective date thereof, whichever is carlier, shall:be ddjusted so that the holder of any
shares of Serics A Preferred Stack thereafter con ible into Common Stock pursuant to
this Section 3.6 of this Article FOURTH shali be entitled to receive the number and type
of shares of Common Stock or other securities ofd ¢ Corporation which such holder
would have owned or have been entitied to receis fier the happening of any of the - o
events described above, had such shares of Series A'Preferred Stock been converted into |
Common Stock immediately prior to the happening of such event or the record date
therefor, as applicable. An adjustment made:pursuant to this clause (i) shali become
effective (x) in the case of any such dividend or'digtsibution, immediately after the close
of business on the record date for the determinstion of hiolders of shares of Common
Stock entitled to receive such dividend or distribtion. or (¥) in the case of such |
subdivision, reclassification or combination, at: t ‘close of business on the day upon
which such corporate action becomes effective. '

5
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{ii) Exccp: Rh respect o Excluded Securitics (as

. defined below), in case the Corporation shall issiie any shares of Common Stock (or .

Common Stock Equivalents) after the date the, hare of Series A Preforred Stock is
issued (the “Issue Date™)-at a price per share (o 'n'g FY conversion or exercise price pcr
share) more than onc percent (1%) less than th rent. Conversion Price, in each such
case. the Conversion Price shall be: appwpna!el wced to 2 price (calculated to the -
aearest cent) determined by dividing (x) the sui A) the number of shares of Common -
Stock outstanding (calculated as set forth in Sect_ 3. G(c)(m) hereof) lmmcdmc]y prior
to such issue or saie, multiplied by the then’ exXisti: ,C-_opvcrsxon Price, plus (B) the
_ difference between (a) the consideration received, :the Corporation upon issue ot sale of
additional shares of Common Stock or Commbi Stk Equwalems since the Issuc Date
and (b) the value of dividends paid (other than dividerids paid in cash out of retained
eamings or in Commen Stock) since the: Issus:Bace; By (y) the total number of shares of -
Cormumon Stock outstanding after such issue of. gale:’ No adjustment of the Conversion
Price shall be required uniess such adjustrnent; Wouj d a:qmrc a change in the amount of at
least one percent (1%) of the Conversion Price; fravide howeygr, that any such lesser
adjustment not made shaif be carried forward ‘an‘qshaﬂ be made at the time that such
adjustment together with any adjustments to the:Series A Preferred Stock, as applicable, -
shall amount to one percent (1%6) of the Conve l’ncc or more. An adjustment made . -
pursuant to this clausc (ii) shall be made oa the "qij_uSmcss Day following the date on - -
which any such issuance is made and shall be effective reiroactively to the close of
business on the date of such issuance. For purposes.of this clause {i); the consideration
receivable by the Corporation in connection with:the issuance of additional shares of -
Commeon Stock or of Common Stock Equivale nice the Issue Date shall be deemed o
be equal to the sum of the aggregaie offering § before deduction of underwriting
discounts or comunissions and expenses payabl third" pnmcs if any) of all such -
Common Stack and/or Cornmon Stock Equiva plus.the minimum aggregate amount,
if any, payable upon conversion, excharige or éxervise of any such Comimon Stock -
Equivalents. The issuance or reissuance of any sham:‘ nt‘ Common Stock (whether
treasury shares or newly issued shares) pursuant: ‘,"dwxdend or distribution on, or
subdivision, combination or reclassification of; the. ‘,u:sumdmg shares of Common Stock:
requiring an adjustment in the Conversion Pric uant to clause (i) of this paragraph
(¢) of this Section 3.6 of this Article FOURTH, shall nat be deemcd to constituie an
- issuance of Common Stock or Common Stock Eg alents by the Corporation 1o which
this clause (it} applies. Upon the expiration or.termjnation of any unconverted,
unexchanged or unexercised Common Stock Egnivalénts for which an adjustment has
been made pursuant to this clause (ii). the adjustients-shall forthwith be reversed to
effect such Conversion Price as would have bi ;}a’ﬂ'éct at the time of such expiration
or termination had such Common Stock Eqmv Lo j,m the extent outstanding
imenediately prior to such expiration or termmwom ncvcr been issued. "Excluded

| PFNYONCURSIY A NORMAL 0067 $83 OF
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d/or Common Stock Equwaicms o E

Securities” shall mean (i) sha.res aof Comen‘;
f tlhc Corporauan du'er.:tly or

~issuable or zssucd to emgloyces or. outsudexh .

agreement (mcludmg any cmplaymem agme’ff
~with Section 9 of the Stockholder Agremien % 'Mnt" August 4, 1995, by aad among
the Corporation. Goldman Sachs Capital I 1y etsdLL.P., GS Capital Parmpers' {1
Offshore, L.P.. Goldman, Sachs & Co.. V. _ a{tiy mibH. Stone Streer Fund 1998,
L.P.. Bndge Strect Fund 1995, L. P. a.nd Cohin twkho!der Agreement”), if

 Corporationt: (ii) Cornmon Stock 1ssued or Bs iabyie
securities outstanding upon the Issue Date, upésiie
Stock Equivalents referred to in clauses (i), (»,.4
- securities issued or issuable pursuant to the Stond
and/or Common Stock Equivalents issued o issiabh

of anothcf busmess entity or m'
on Stock mdlor Common Slock

Equivalents xssued in any reglstei'cd puhllc q' e
(v) Series A Preferred Stock issued or :ssuaﬁ!&:
contemplated by the Purchase Agreement.. the 4t
one percent (1%) of the numbér of shares of Cdtin,
set forth in Section 3.6(cXiii) hereof). -

ST 'jcif this pmgraph (c) of this.

ﬁh#m of Commaon Stock at any time .
fCommon Stock then outstanding .

rhicld by or for the. accountofthe -
Common Stock Equwnlcnts then .

Section 3.6 of this Article FOURTH, the num 54
outstanding shail mean the aggregatc of all sha
(other than any shares of Common Stock thﬂ.'."n
Corparation) reating for purposes of this cdlcalatia
outstanding as havmg been cumrcrted. exchangasd:

o1 'ic'm shall take a record of the.
seilin g;thcm to receive a dividend or
dividend or distribution is paid or
sdon its plan to pay or deliver such
niwcrsion Price then in effect shallbe
mh ndJusuncnt prev:ously made as

/ (iv)  Ifthe:
holders of its Common Stock for the purpose o
other distribution and shall thcreaﬁer, and befor
delivered to stockholders entitled thereto, lcggl-‘_'
dividend or distribution, then no adjustiient in
made by reason of the waking of such record;
a result of the taking of such record shalt be:r

(d)  The issuancegfiastificates for shares of Comumon
Stock upon conversion of the Series A Prefuty shall be made without charge to :
' : f.‘prowdad that the Corporauon o

shall not be required 1o pay any tax which. mﬁy be piyal ','le in rcspcct of any transfer
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involved in the issuance and delwcry of any
‘holder of the Series A Prefcrrcd Stock whtc

R O The no time. c!ose its transfer books
against the transfer of anly Series A Prefen'ed share: '
issued or issuable uponthe conversion of
manner which interferes with the tlmely’
except as may othcrwlsc be: requued to:' Tn

(D

'cs' A. Prcfeh‘ed Stock in any
‘?-'.Sencs A Preferrcd Stock

' on SROCK pu‘ valuc s Ol per
of Incurporatmn, and shali

mxou'or wmdmg up of the

deivable upon conversion of
l:dmgnated ‘a5 Common Stock
r-in case of ; any reorgmuzatxon
: _.k. secmtms orassetsto be.

shares of Serics A Prefen‘cd Stock shaﬂ includ
of the Corporauon on thc daw of f’ lmg ot‘ thi

(s) ln thc-case B ftne" Co‘rpmtion (as- deﬁned'irjz R
the Corporation or & proposed

the. Corporanon (excepta -

¢ made in this Section 3. 6),
L vcmble into the aumbercf
1crlder of the number of shares of ;;;1,};;
version of such Series A - FoLE
ofthe Corpomnon. '

f y:sucb case, appropriate -

be made-in the application of
mtm:st thereafter of the-

: provmons $et forth hcrcm
djustments of the apphcnble

as reasonably may be, in
deliverable upon the

ion shall not effect any such -

with the consummation thereof

s, shall assume by written |
eries A Preferred Stock such

reclasslﬁcatwn or rccapxtahznuon of thc,.-cap
wansaction for which provision for adjustm :
each share of Serics A Preferred. chk ]
shares of stock or other securities or propeny
Common Stock of the Cmpomnou delivers
Preferred Stock would have been'entitled upi
reorganization, reclassification or recapitalizas
adjustment (as determined by thc Board 4
the provisions herein set forth with respect
holders of the Series A Preferred Stock, to

(including provisions with respect to change
conversion price) shall thereafter: be uppll C
relation to any shares of stock or-other prope:
conversion of the Series A Preferred Stock:
Sale of the Corporation unless- prior to ors
the successor corporation or purchaser, as the
instrument the obligation to deliver to the ho d

FEMYONCURSIVANORMAL\D0STI9S 09
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shares of stock. securities or assets as, in accord nh the ‘t_’orégoing-pmvisiong" edch

such holder is entitied to receive.

I not. by amendment of its
iibn, recapitalization, transfer of ,
¢ of securities. or army other volusitary
iy ceofany of the terms to be

abserved or pcrformed hereunder by the Corp _',"-.""' i bm will at all times in good faith
ction 3.6 and in the taking of all

assist in the carrying out of all the provxs:on:‘;_' s fect
such action as may be nmessary or lppropnu' orde 1p proteet the ccmvers:on rights of
{pairment.

- - (b The Corp_, At
- Certificate of Incorporation or through any re
m.sets, consohdatxon merger. dsssoluttou, ts_sﬂe 1%

(i Wllh the &‘ Qi_' the Curpmuon and GSCP the s
o e 'hte subordmntcd dcbt on such

- Transfer Agcnt of the Series A Preﬁ:rred Stoalr.':_ k) e Cnnnnon Stock and to each of the -

holders of the Series A Preferred Stock and the Copninon Stock, a certificate signed by thc
President or a Vice President and by the Treasupetfician Ass,lsmm Treasurer or the o
Sccrc'.'ary or an Assnstant Secretary of thc C “'," ; ':qtmg fonh In reasonable detaxl

3.8 Cenain Covenants. f. gls(r.wd holder of Series A o
Preferred Stock may proceed to protect and enfc rights and the rights of any other ‘
holders of Series A Preferred Stock with any: amhli medies uvmlablc at law orin

equity.

; _ih:mg as shares of Scries A Preferred |
fut first obtaining the approvat (by -
diders of at least a. majonty of the

Stock are outstandmg. the Corporat:on shait um’
vote ar written consent, as provided by law) of 4
then outstanding shares of Series A Preferred. St _

@) alter or cha.nw
the sharcs of Scries A Preferred Stock or otherwi
[ncorporation so as to affect adversely the shared

nght& preference or pnvﬂcgcs of
amend this Certificate of
Series A Preferred Stock; or

(b)  increase the ' ! '_:ni‘.unber- of shares of Seties A

Preferred Stock; or

| FFNYORCUNRSIVANOKMAL 0067895 09
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_m- authanze the | 1ssuance of, any :
§ & preference over, or beingona’
10 dividends or upon. liquidation. -
X ‘Breferred Stock undcr Section 3 3
: 'af stock.

(¢) create 01"
new class or series of stock (i) ranking: sen
parity with, the Series A Prefen'ed Stock w
(ii) having rights similar to any rights ufthe
hereof or (iii) convertible into any such clas

| 3.10° Definitions: ln:'.
purposes of this Section 3.10 of this Amcl# F
meanings indicated:

m‘my otlier terms dct'mcd herein, {ox ;
}’thc followmg terms shall havc the

"Business Day" shall

; dny other than a Saxurday Sunday or.
a day on which bankmg institutions in the i ' R

EW York or New Jersey are

ecyrities-and Exchange Commission. -

or exchangeable or exercisable for, shares: 0

',flﬂfmy date, shall mmu!ly equax

"Conversion Price,".d  " ,. ‘:
$1.153.85 and shall be subject to adjusuncnt ided in- pmgnph (c) ofSecnon 36
of this Article FOURTH. o

The term "dxstnbutwu - sha
1o the holders of a class of capital stock of d
whether by way of dividend or otherwise (éxi
stock), or the purchase or redemption of sha
ncluding such twansfer, purchase or redemp
time of any distribution by way of dividends:skali;
 the time of any distribution by purchase or e
which cash or property is transferred by: the
contract of an carlier date; provided,
exchange for shares, the time of the dl&ﬂ‘tb‘liﬂf:

aeration, without con.sxdemuon. L
aixglividend in shares of such class of

; '%Wﬂm for cash or property, -
“.b“dm&’ Ofthe Corporauon Thc o

n afshue;shallbemc dateon
oni; whether or not pursuant to a |
(ma debt security is issuedin .

5 ih date when the CO?F‘”‘“"“ “qmm |

the shares for such exchange. ‘ |
"Filing Date" shall mean:thy of‘ _fuing af'mi; Ccniﬂcate of .
Incorporation. | o SN ,
“Junior Stock” shall meatis#fycapital stock of the Corporation

ranking junior (either as to dividends or- upon dtssolutxon or winding up) to

thc Preferred Stock.
0. & : .
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Qualxﬁcd [PO" shall. m4 i bpua ﬁde. ﬁrm commztmcnt.
‘ underwmtcn public oﬂ'cnng pursuant to. anife TEEithe regi:

the Corporation) before deducung unde'~
CXperses.

Namg
Jeffrey C. Goldberg

SIXTH: The Board of Directors:
repeal the by-laws of the Corporation unless:
otherwise provide, '

SEVENTH: Elections of dires o ‘ nut be bywnt!en ba,l.lqt unless thc'._
by-laws of the Corporation shall otherwise p wide: ' ‘

EIGHTH: A director of the C) ', 3o
Corporauon or its stockholders for monetary, dafg for breach of fiduciary duty asa -
director; provided, however, that the foregoing sB&idfiot eliminate or limit the liability of -
a director (i) for any breach of the director’s:dufi:afioysity to the Corporationorits -
stockholders, (if) for acts or omissions not in;godidpith or which involve intentional
misconduct or a knowing violation of law, (i) #niigr Section 174 of the General '
Corporation Law of Delaware, or (iv) for agy:3 ok from which the director derived .
an improper personal benefit. If the General! Cetpogtion Lew of Delaware is hereafter
amended to permit further elimination or lum”‘ siondfihe personal liability of directors,
then the liability of a director of the Corpor  efiminated or limited to the
fuliest extent permitted by the General Corpx ‘of Delaware as so amended.
Any repeal or modification of this Article E! K -the stockholders of the

'y authanzcd to adopt, amend. or o
s of the Corporauon shall E

o ' !-'hll! uﬁt bepcrsonuliy linble to the‘ -

FRNYORCURSTVAINORMAL\OS T893 09
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Corporation or otherwise shall not adversely
the Corporation existing at the time of such

NINTH: The Corpouuon raserv

repeal any provision contained in this Certific

- hereafier prescribed by statute, and all rx;htﬁ;.
granted subject to this rcscrvanon '

3. This Restated. Cemﬁcm mrpomum was duly ndopted in,
accordance with Section 245 of the Genuﬂﬂ pration Law o( the State of Detaware.

IN WITNESS WHEREOF, the @ jpoeation has causcd this certificate (o be
signed by its President and Chief Exccutxv&_, mdamwd by e Secretary uns 4[};
day of August, 1995.

3 )’?ntht of pmbecuon of a d;reczor of .-:
modiﬂcuuon. . : ~

thie: ntht to amend, alr,cr change or -
P Jncorpomlon. in the manner now or
8y gupcm stockholdcrs bmm aré

ATTEST:

““Name:. Stc\fﬂ;:n:'

Title: Secrctary

12 g o ,
'mon:uum\_womwvm'w ,

) TOTAL P.13
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