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STAYR QF DELAMARE
SECRRTARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 04/01/2000
001231424 ~ 3048773

RESTATED CERTIFICATE OF INCORPORATION |
OF -
AXYS ADVANCED TECHNOLOGIBS, INC, -
a Delzware corporstion

Axys Advanced Techoologies, Inc., 8 e&pmﬁon organized and axisting under the laws
of the State of Dalawure, hersby certifias a3 fullows:

1. Thename of the corporation is Axys Advanced Technalogies, lac. (the
“Corporation”). The original Certificats of Incarparation of the Corponation was filed with the
Secretary of State of the State of Dalawere on Jons 11, 1995, and amended an November 16, -
1999, .

2. Pursuant w Sectinns 242 and 245 of the Genarnl Corpanation Law of the State of
Delawars, this Amended and Rastated Certificate of Incorporation was adopted by the
Corporation’s Board of Directors (the “Board of Directors™) and stockholders, the stockholders
of the carporation having approved the Amended and Restated Cactificate of Incorporation by
the written cansentof the holders of at laast a majority of the outstanding shares in accordance
with Section 228 thareof, and wrirtea notice having been givea in accardance with the
requirements of such Section. The Amendasd and Resated Certificate of Incorporation restates,
integrates and amends the provisions of the Certifieste of Jucorporatioa of this corporation

B R The text of the Corpocation’s Cartificate of Incorporation s herstofore amended
supplemented is bereby restated and further amended to read in its ectirety as followa:

ARTICLE1
The rame nf&o&mﬂnkmmrﬂmhmm
ARTICLE II

address | ' o i £ Delawers is 30 Old
of the registsred office of the Corporation in the State ©
Rudﬂe:.hl.:n.(:iqofbm,c:mtyofm ndth’m-ofﬁfnﬁ::admofth

" Corporstion in the State of Dalswars at such address is CorpAmerica,

ARTICLE I

o,

1 pgei pvity for which
Corporutio nutcmmny!zwfulmnrmmy ,
w&ﬂﬁﬁ%ﬁ under the General Corporstion La.wlof the State of Delzwars.

ARTICLE IV

. o i class of shaccs to be designated
orpocation is suthorized to issue ons ital stock that the
-y &Th‘.cgmmnn Stock”). Tha totl number of shatss °fqm; Stock sball have a p&r
Corporalion suthorized to issne

value of $0.001 per share.
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ARTICLEY

A.  Exculpation. A director of the Corporation shall oot be personally liable to the

or its stockholdars for monetary damages for breach of Adusiary duty as a director,
except for Hability ) for any breach of the director's duty of loyalty to the Corporation ar its
stockholders, (5) for acts or omissions not in goed faith or which igvolve inteotional misconduct
or & knowing violstion of law, (jii) under Section 174 of the Delaware General Corparation Law
or (iv) for any transaction fiom which the director darived any improper persanal bansfit. Ifthe
Delsware General Corparation Law is hereatter amendad to furthar reducs of to suthasize, with
the approval of ths Corporation's stockiolders, further reductions in the liabiliry of the
Carporatian’s directors for breach of Sduciary duty, then o director of the Corporation shall not
be liable for any such breach to the fiulleit extent permitted by the Delsware Genaral Corparation
Law a3 50 amendad.

B. Indeecpification. To the sxtant permined by spplicable law, the Corporstion is
tlso muthotived ta provida indemnifiestion of (and edvancament of expenses to) cuch sgenis (aad
sy othar persona to which Delaware lxw permits the Corporstion to pravids Indematficstion) N
through bylsw provisions, agreaments with such sgeats or other persons, vots of stockboldersor  *
disinteregted directors or otherwise, in exvess of the indemnification and advancemant otherwise

permistad by Sectien 145 of tha Delsware General Carporation Law, subject only to Umits

crestad by spplicabile Delswars law (statutory or oon-staqutory), with respect 1 sations for
breach of dury to the Carparation, its stockholders, and others. -

C.  Effctof Repsalor Modificstion. Azy repeal or modification of apy of the

T udﬁhmvmﬂlpﬂm-muuyﬁw“mdn

foregoing proviaio ,
director agmnt of ths Corporation uruymhcpmonwwhi:hbdmu_hwpm
e ’dhdmniﬁadoa)(m: s the fime of, ot increase the iability of any

M,Morqmdhwm(wod\cpm)wi&rypst.mmyma
omissions of such dhm,oﬁwnr-;d(oroth:puwn)mpmrh.mdnpulm

modification.
ARTICLEV1

The Carporation shall bave perpecual existence. '
ARTICLE VII
. Except as atherwise provided in this Amendad aad Restatad Cut:ﬂcmth"nn u:fofwl)hm .
i ﬁmhmnumdnotinlimihﬂonofthspmvmwnfmed_byml Bowd of Di
o r-slyaurhoﬁndtomke,repul,ﬂw,me and rescind any or all 0 y
m .

Blections of directors o
the Bylaws.

-2-
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ARTICLE IX

The Corporation reservas the right to atnead, aliar, change or rspeal any provision
contained in this Amended sod Restated Certificate of Incorporation, [n the manzer now or
heseafier prescribed by statute, mmmmmupmnocmmmm“md
mbjeettothnumnhon. ,

ARTICLE X

~ The Carporstion shall not be subject to the provisions of Section 203 of the Delaware
Geaeral Corporatiop Law. | -

[T
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporstian has
been sxecuted as of this 4P+ day of April, 2000.

AXYS ADVANCRD TECHNOLOGIES,
INC.

". s

NATURE PAGE TO
RESTATED églqumCATB OF INCORPORATION}
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