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State of Delaware

Office of the Secretary of State PASE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
: " CHANGING ITS

COPY OF THE RESTATE
FILED IN THIS

DA*Y OF MAY, A.D. ZDWUO,‘A;QZB O'CLOCK P.M.

Cihfnn!

Edward J. Freel, Secretary of State

2102700 8100 AUTHENTICATION: 0450349

001250873 DATE:  g5_.19-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 03:00 PM 05/03/2000
001225858 — 2102760

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

SAUER INC.

SAUER INC,, a corporation organized and existing under the laws of the Statc of Delaware
(the “Corporation’), hereby certifies as follows:

1 The present name of the corporation is Sauver Inc. Sauer Jnc was ongmally
incorporated under the name Sundstrand Venture Company, and the original Certificate of
Incorporation was filed with the Secretary of State of the State of Delaware on Seprember 25, 1986.

2 This Amended and Restated Certificate of Incorporation amends and restates the
provisions of the Certificate of Incorporation of this Corporation as heretofore emended or
supplemented. and was duly adopted in accordence with the provisions of Sections 242 and 245 of
the General Comporation Law of the State of Delaware.

3 The text of the Cernﬂcatc of Incorporation is hereby amended and restated to read
in its entirety as follows.

First The name of the corporation is Sauer-Danfoss Inc. (hereinafter, the “Corporation™).

Second  Its registered office in the State of Delaware is to be located at 1209 Orange Street,
in the City of Wilmington. County of New Castle, Delaware 19801. The name of its registered agent
at such address 1s The Corporation Trust Company.

Third- The nature of the business or purposes to be conducted or promoted is to engagc in
any lawful act or activity for which corporations may be organized under the General Corporation

Law of Delaware

Fourth. The total number of shares of all classes of stock which the Corporation shall have
authority 10 issue shafl be 79,500,000, of which 75,000,000 shares arc to be Common Stock, having
a par value of 80 O] per share, and 4,500,000 shares are to be Preferred Stock, having a par value
of $0 01 per share

Authority is hercby expressly granted to the Board of Directors from time ro time to issue
Preterted Stock, for such consideration and on such terms as it may determine, as Preferred Stock
of one or more sertes and in connection with the creation of any such series to fix by the resolution
or resolutions providing for the issue of shares thereof the designation, powe-s and relative
participating. optional, or other special rights of such series, and the quelifications, limitations, or
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restrictions thereof. Such authority of the Board of Directors with respect to each such series shall
include. but not be limited to. the determination of the following:

(a) the distinctive designation of, and the number of shares comprising, such senes, which
number may be (except where otherwisc provided by the Board of Directors in creating such series)
tncreased or decreased (but not below the number of shares thereof then outstanding) from time to
time by like action of the Board of Directors;

(b) the dividend rate or amount for such series, the conditions and dates upon which such
dividends shall be payable, the relation which such dividends bear to the dividends payable on any
other class or classes or any other senes of arny class or classes of stock, and whether such dividends
shall be cumulative, and if so. from which date or dates for such series,

(¢) whether or not the shares of such series shall be subject to redemption by the
Corporation and the times. prices, and other terms and conditions of such redemp:ion;

(d) whether or not the shares of such series shall be subject to the opcration of a sinking
fund oc purchase fund to be applied to the redemption or purchasc of such shares and if such a fund
be established, the amount thercof and the terms and provisions relative to the application thereof;

(e) whether or not the shares of such series shall be convertible into or exchangeable for
shares of any other class or classes. or of amy other series of any class or classes, of stock of the
Corporation and, if provision be made for conversion or exchange, the times, prices, rates,
adjustments, and. other terms and conditions of such conversion or exchange;

(D) whether or not the shares of such series shall have voting nights, in addition to the
voung rights provided by law, and if they are to have such additional voting rights. the extent thereof,

(#) the nghts of the shares of such series in the event of any liquidation, dissolution, or
winding up of the Corporation or upon any distribution of its assets, and

(h) any other powers. preferences, and relative, participating. optional, or other special
rights of the shares of such series, and the qualifications, limitations, or restrictions thereof, to the full
extent now or hereafter permitted by law and not inconsistent with the provisions hereof.

Fifth: The number of directors shall be fixed by, or in the manner provided in, the Bylaws
of the Corporation The classification of the Board of Directors umto three classes is hereby
rermmated, and any terms of directors which extend beyond the 2000 annual meeting of stockholders
because of such classification, shail terminate on the date of the 2000 annual meeting of stockholders.

At each annual meeting of stockholders, cotnmencing with the anmual meeting in 2000, the full Board
of Directors shal} be elected to hold office until the next annua! meeting of the stockholders and until
their successors shall be elected and shall qualify, subject, however, to prior death, resignation,
retiremment, disqualification or removal from office.

’ <
2 wa 525872.6

PATENT
REEL: 011469 FRAME: 0772



Sixth The Board of Directors shall have power to make, and from time to time alter, amend.
or repeal the Bylaws of the Corporation, provided, however, that (a) the stockholders shall have the
paramount power to alter, amend and repeal the Bylaws or adopt new Bylaws, exercisable by the
affimnative vote of the holders of not less than 80% of the outstanding shares of the capital stock of
the Corporation cntitled to vote generally in the election of directors (considered for this pucpose as
one class), and (b) if and to the extett the stockholders exercige such power, the Board of Directors
shall not thereaticr suspend, alter, amend or repeal the Bylaws, or portions thereof, adopted by the
stockholders. unless. in adopung such Bvlaws, or portions thereof, the stockholders otherwise
provide -

Seventh' A director of the Corporation shall not be personally liable to the Corporation or
its stockhoiders for monetary damages for breach of fiduciary duty 3s a director, except for liability
(a) for any breach of the director’s duty of1oyalty to the Corporation or its stockholders, (b) for acts
or omissions not in good faith or which involve intentions!' misconduct or & knowing violation of law,
(<) under the provisions of Section 174 of the Delaware General Corporation Law and amti¢éndments
thercto, or (d) for any wansactron from which the director derived an improper personal benefit. If
the Delaware General Corporation Law is amended to authorize corporate action further eliminating
or limiting the personal hability of directors, then the liability of a director of the Corporation shall
be climinated or limited to the fullest extent permitted by the Delawarc General Corporation Law,
as so amended. No amendment, repeal or adoption of any provision of this Certificate of
Incorporation inconsistent with this Article Seventh shall apply or bave any effect on the liability of
any director of the Corporation for or with respect to any acts or omissions of such director occurring
pnor to such amendment. repeal, or adoption of any inconsistent provision.

Eighth The stockholders of the Corporation may not take action by written consent m lieu
of a meeting, but must take any sucb action at a duly called annual or special meeting.

Ninth.

(a) Each person who was or is made a party or i3 threatened to be made a party to or is
involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative
(“proceeding”), bv reason of thc fact that bhe or she, or a person of whom he or she is the legal
representative, 18 or was a dwector or officer of the Corporation, or is, or was serving, at the reguest
of the Corporation as a director or officer of another corporation, or of a partnership, joirtt venture,
trust or other enterprise. including service with respect to employee benefit plans. whether the basis
of such proceeding is alleged action in an official capacity as a director or officer or in any other
capacity while serving as a director or officer, shall be indemnified and held harmless by the
Corporation to the fullest extent authorized by the Delaware General Corporaticn Law, as the same
exists or may hereafter be amended (but, in the case of any such amendment, only to the extemt that
such amendment permts the Corporation to provide broader indemnification rights than said laws
pertitied the Corporation 10 provide prior to such amendment), against any and all expense, liability
to3s (including attorneys fecs. judgments, fines, ERISA excise taxes ot penalties and amounts paid
or to be paid in settlement and amounts expended in seeking indemnification granted to such person
under applicable law. thus Article Ninth or any agreement with the Corporation) reasonably incurred

3 WA 5258726

PATENT
REEL: 011469 FRAME: 0773




or suffered by such person in connection therewith and such indernnification shall continue as to a
person who has ceased to be a director or officer and shall inure to the benefit of his or her heirs,
executors and admimistrators; provided, however, that, except as provided in paragraph (b) of this
Article Ninth, the Corporation shall indemnify any such person secking indemnity in connection with
an action, suit or proceeding (or part thereof) initiated by such person only if (a) such indemnification
18 expressly required to be made by [aw. (b) the action, suit or proceeding (or part thereof) was
guthorized by the Board of Directors of the Corporation, (c) such indemnification is provided by the
Corporation. in its sole discretion, pursuant to the powers vested in the Corporation under the
Delaware General Corporation Law, or {d) the acuon, suit or proceeding (or part thereof) is brought
to establish or enforce a right to indemnification under an indemnity agre¢ment or any other statute
or law or otherwise as required under Section 145 of the Delaware General Cotporation Law. Such
nght shall be a contract right and shall include the right to be paid by the Corporation expenscs
incurred in defending any such proceeding in advance of its final disposition; provided, howevet, that,
unless the Delaware General Corporation Law theo so prohibits, the payment of such expenses
incurred by a director or officer of the Corporation in his of her capacity as a director or officer (and
1n any other capacity in which scrvice was or is tendered by such person while a director or officer,
including, without limjtation, service to an employee benefit plan) in advance of the final disposition
of such proceeding shall be made only upon delivery to the Corporation of an undertaking, by or on
behalf of such director of officer. to repay any amounts so advanced if it should be determined
ultimately that such director or officer is not entitled to be indemnified under this Article Nimth or
otherwase

®) If 2 claim under paragraph (a) of this Asticle Ninth is not paid in full by the
Corporation within thicty (30) days after a written claim has been received by the Corporation, the
claimant may at any time thereafier bring suit agaipst the Corporation to recover the unpaid amount
of the claim and. if such suit s not frivolous or brought in bad faith, the claimarit shall be entitled to
be prid also the cxpense of prosecuting such claim. The burden of proving such claim shall be on the
claimamt [t shall be a defense to any such action (other than an action brought to enforce a claim for
expenses incurred in defending any proceeding in advance of its final disposition where the required
undertaking, if any. has been tendered to this Corporation) that the claimant has not met the standards
of conduct which make it permissible under the Delaware General Corporation Law for the
Corporation to indemnify the claimant for the amount claimed. Neither the failure of the Corporation
(inctuding its Board of Diractors, independent legal counsel, or its stockholders) to have made a
determination prior to the commencement of such action that indemnification of the claimant is
proper (n the circumstances because he or she has met the applicable standard of conduct set forth
in the Delaware General Corporation Law, nor an actual determination by the Corporation (including
ts Board of Directors, independent legal counsel ar its stockholders) that the claimant has not met
such applicable standard of conduct. shall be a defensé to the action or create & presumption that
claimant has not met the applicable standard of conduct.

() The rights conferred on any person in paragraphs (a) and (b) of this Asticle Ninth shall
not be exclusive of any otber right which such persons may have or hercafter acquire under any
statute, provision of this Certificate of Incorporation, the Bylaws of the Corporation, agreement, vote
of stockholders or disinterested directors or otherwise.

1 58716
4 WA 5238

PATENT
REEL: 011469 FRAME: 0774



(d) The Board of Directors is autharized to enter int0 a contract with any director, officer,
employee or agent of the Corporation, or any person serving at the request of the Corporation as a
direcror. officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, including emplovee benefit plans, providing for indemnification rights equivalent to or, if
the Board of Directors so determines, greater than, those provided for in this Aricle Ninth.

{e) The Corporation may maintain insurance to the extent reasonably available, at its
expense, 1o protect itself and any such director, officer, employee or agent of the Corporation or
another corporation, partnership, joint venture. trust or other enterprise against any such expense,
Lability or loss, whether or not the Corporation would have the power to indemmfy such person
against such expense, liability or loss under the Delaware General Corporation Law.

) Any amendmenmnt, repeal or modification of any provision_of this Article Ninth by the
stockholders or the directors of the Corporation shall not adversely affect any right or protection of
a director or officer of the Corporation existing at the time of such amendment, repeal or
modification.

Tenth. Notwithstanding any other provision of this Certificate of Incorporation or the Bylaws
of the Corporation (and in addition to any other vote that may be required by law, this Certificate of
Incorporation. or the Bylaws of the Corporation), the affirmetive vote of the holders of not less than
80% of the outstanding shares of the capital stock of the Corporation entitled to vote generally in the
election of directors (cousidered for this purpose as one class) shall be required to amend, alter, or
repeal any provision of this Article Tenth or Articles Fifth, Sixth, Seventh, Eighth, and Ninth of this
Certificate of Incotporation

IN WITNESS WHEREOF, this Amended and Resta%cgiﬁcaw of Incorporation has
pdv; . 2000.

been cxecuted on behalf of the Corporation this day of

SAUER INC.

n, Vice President

Kenneth D. McCuskey, Secretary

ATTEST:
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STATE OF IOWA )

)ss.
COUNTY OF STORY )
BE IT REMEMBERED that on this _ % _day of ___ /MY . 2000, personally

camc bcfore me, David J. Anderson, to me personally known to be the same person who
executed the foregoing Certificate, and acknowlcdged that he signed as his free act and deed the
foregowng document and declarcd that the statements therein contained are true to his best
knowledge and belijef.

IN WITNESS WHEREOF, I have hereunto sct my hand and scal the day and year above
written. -

-

Notary Public :
My comumission expires: - -
7
M-dz 2oot
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NOTARIAL CERTIFICATE

I, DONALD H. ZARLEY, a citizen of the United States of
America, and a resident of Des Moines, Polk County, Iowa,
U.S.A. state as follows:

1. I personally ordered and acquired from the
Secretary of State of the State of Delaware, the Original
Amended and Restated Certificate of Incorporation of Sauer
Inc. changing the corporation official name from Sauer Inc.
to Sauer-Danfoss Inc. The attached is a true and accurate
photocopy of this Amended and Restated Certificate of

Incorporation.

STATE OF IOWA )
) gs.
COUNTY OF POLK )

On this 23.¢ day of January, 2001, before me, a Notary
Public in and for the County and State aforesaid, appeared
DONALD H. ZARLEY, to me personally known to be the person
whose name is subscribed to the foregoing instrument, and
acknowledged that he executed said instrument as his free
and voluntary act for the uses and purposes therein
expressed.

Witness my hand and seal the day and year last above
given.

7 it

Nokary Public
Commission Expires 5-7-2002
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