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State of Delaware
Office of the Secretary of State **¢* *

I, HARRIET SMITH WINDSCR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "DOEHLER-JARVIS
TECHNOLOGIES, INC.", CHANGING ITS NAME FROM "DOEHLER-JARVIS
TECHNCLOGIES, INC." TO "HARVARD INDUSTRIES RISK MANAGEMENT,

INC.", FILED IN THIS OFFICE ON THE NINTH DAY OF JULY, A.D. 1999,

AT 1 O'CLOCK P.M.

\ﬂ/cuuu\;z/t )éﬁrmx;m %WA_&A/’

Harriet Smirh Windsor, Secretary of State

2384286 8100 AUTHENTICATICON: 1217337

010302947 DATE: 06-28-01
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- STATE OF DELAWARE

TN TRUST 200-655-Cpen SECRETARY OF STATE

3 8T 207-655-5045 DIVISION OF CORPORATIONS

FILED 01:00 DM 07,09,1999
991282087 — 2384786

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
DOEHLER-JARVIS TECHNOLOGIES, INC.

This Amended and Restated Certificate of Incorporation amecnds, rostatos and integrates the
original Certificate of Incorporstion filed with the Secretary of State of Delaware on March 21,
1994, a2 amendad by a Certificate of Change of Registercd Agent filed on January 6, 1997 and e
Certificale of Amendment filed on November 19, 1998, of Dochler-Jarvis Technologies, Inc.
Thc pamc under which the Corporation was originally incorporaied is Doehler-Jurvis
Technologies, Inc. This Amendad and Restated Cartificate of Incorporstion has been duly
adopted in accordance with the provisions of §§245, 242 and 228 of the Delaware General

Corporation Law.

ARTICLE |: NAME

The name of the corporation (“Corporation™) shall be Harvard Industries Risk Management, Inc.
ARTICLE 2: REGISTERED OFFICE AND REGISTERED AGENT

The rogistered office of the Corporation in the State of Delaware is locsted at the Corporation
Trust Center, 1209 Orange Street, in the City of Wilmington, Delaware 19801, County of New
Castle. The name of its registered agent at such address is The Corporation Trust Company.

ARTICLE 3: PURPOSE

The uature of the business or purpose of the Corporation is w (i) fulfill the Corporation's
obligations under the Conwibution Agreement to be executed within two weeks of the filing of
this Amended and Restated Certificate of Incorporation, as the same may be amended from time-
to-time (the “Contribution Agreement™); (ii) acquire, hald and administer thc assets recsived by
the Corporation pursuant to the Contribution Agreement; (iii) engage in any activities incidental
o the matters referred to in clauses (i) and (il) bereof: (iv) engage in any activities required to
maintain the Corporation’s existencs, franchises and licenses necessary to conduct ita buginess;
and (V) engage in any activities required by spplicahle law.

ARTICLE 4: CAPITALIZATION

1 Tosal Stock. The total number of ghares of stock which the Cotparation shall have
autharity to issue is onc thousand onc hundred seventy seven (1,177) shares, all of which are

shares of Common Stock. Ome thounand (1,000) of such shares are to be designated as the
Class A Common Stock of the Corporation, and one hundred seventy seven (177) of such shares
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are to be designated as the Class B Common Stock of the Corporation, cach with par value of
$0.01 per share. The shares of Clags A and Class B Common Stock may be issued from time to
time for such consideration and upon such torms as the Board of Directors of the Corporation
may dcterminc from time 1o time. Upon the filing of this Amended and Restated Certificate of
Incorporation, each share of Common Stock, $0.0]1 par value, of the Corporation shall, without
any action by the Corporation or any siockholder, be reclassified and become one Class A
Common Share, $0.01 par value, of the Corporstion.

2 Dividends. Dividends may be declared at such times and in such amounis as the Board of
Directors of the Corparation may, in its sole and shsolute discretion, direct to be made, subject to
any limitations imposed by Delaware law, When, as and if dividends or othor disuibutions are
declared or made by the Board of Directors on the stock of the Corporation out of funde legally
available for such purpose, whether paysble in cash, in property or in secunties of the
Corporation, the halders of Class A Common Stock and Class B Common Stock shall be entitled
to share ratably, in proportion to the total number of shares of stock held by each holder, in all
dividends paid or distributions made with respect 10 the stock; provided, however, that if
dividends or distributions ar¢ deciarcd that are payable in charec of, in subscription or othar
nghts to acquire shares of, or securities convertible into or exchangeable for thates of, any
particular class of stock of the Corporation, such dividends or distributions shall be payable only
to holders of such class of stack.

3 Voring Rights. The Corporation shall not create, designate, authorize or cause to be
isaved any class or series of noavoting stock. For purpases of this Article 4, any class ot series
of stock, including any serics of Preferred Stock, that hax only such voting rigits as are mandated
by the Delaware General Corporation Law, shall be decmed to be nonvoting stock subject to the
restrictions of this Asticle 4. The bolders of the Class B Common Stock, voling as a class, shall
be entitled to nominate and elect onc (1) divector of the Corporstion, and the holders of the
Class A Common Stack, voting as a ciass, shall be entitled t0 nominatc and elect five (5)
directors. Except as expressly set forth in the preceding sentevce or elsewhere in this Amended
and Restated Certificate of Incorporation, or as otherwise required by applicable law, the holders
of Class B Common Stock thall have no voting rights, and all other voting rights with respect to
the business, mansgement and affairs of the Corporation shall be vested in the holders of Class A
Common Stock.

A Consolidation or Merger. Neither the consolidation or merger of the Carporation, nor
the lease or conveyance of all or substantially all of its assets, shall be decemed a ligquidation,
dissolution or winding up of the affairs of the Carpocation within the meaning of this Article.

5. Dissolution, liquidation, winding up. T the event of a voluntary or involuntary
liquidation, dissolution, or winding up of the corporation, the holders of Class B Common Stock
shall be entitled to receive, out of the asscts of the Corporation availabie for distribution to the
Corporation’s sharcholders, whether those assets arc capital or surplus of any nature, an amount
per share equal to the losscr of (a) 15% of the total amount o be paid or distributed 1o all holders
of Common Stock outstanding on the date of such liquidation, dissolution, or winding up,
divided by the total number of sharcs of Class B Common Stock outstanding on the date of such
liquidation, dissolution, or winding up, or (b)the Rodemption Value, as determined in
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sccordance with Anticle S hercof (except that for purposes of this Article 4, “Redemption Date™
thall mean the date of such liquidation, digsolution, or winding up); and the holders of Class A
Common Stock shall be entitled to reccive, ratably, all remaining assets of the Corporation.
Except with respect 1o distributions payable to holders of Class B Common Stock pursvant to
this Article 4, Section 5, no holder of Class B Common Stock ghall have the right to bring suit
against the Carporation, the Baard of Directors of the Corporation or any individual director,
secking the payment of a dividend or the making of other distributions by the Corporation, sny
such right being waived by cach holder of Class B Common Stock.
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ARTICLE §: REDEMPTION OF STOCK

1 Limftation on Redemption of Common Stock. So long as any shares of Class B Common
Stock are issued and ouistanding, the Corpocation shall not redeem or otherwisc acquire any
issued and outstanding shares of Class A Common Stock.,

2 Redempiion of Class B Common Stock by Corporation. The Corporation may, to the
extent that the Corporation shall have fimdg legally svailable for such payment, redeem shares of
Class B Common Stack, in whole or in part, at any time or from time to time on or after Suly 15,
2006 for cash or other immediately available funds, at a price per share cqual to 1.05 times the
Redemption Valug, as dofinad below (the “Redemption Price’). From and after the date fixed
for redemption, all rights in respect of such shares of Class B Common Siock shall cesse except
the right to receive the Rodemption Price and such shares of Class B Common Stock will no
longer be outstanding unless, and only to the extent that, the Redemption Price therefor shall not
have been paid. If less than all of the outstanding sharcs of Classa B Common Stock are to be
redesined pussuant to any notice of redemption given by the Corporation as set forth in Section 3
of this Article 5, the Corporation shall redeem a portion of the shates of Class B Common Stock
of cach holder pro rata based on the number of shares of Class B Common Stock held by each
holder and the Cotporation shall execute and deliver to each such holder a new certificate for the
unredeemed shares of Class B Common Stock.

3. Notice of Redemption by Corporation. Notice of redemption must be given to the holders
of Class B Common Stock at the addresses shown on the books of the Corporation not icas than
thirty (30) days nor more than sixty (60) days prior to the redemption date. Bach such notice
shall state: (i) the redemption date; (ii) the total number of sharcs of Class B Common Stock o
be redeemod and, if fewer than all of the issued and outstanding shares of Class B Comumon
Stack are %0 be redccmed, the number of such shares of Class B Common Stock to be redeemed
from each holder; (iii) the Redemption Price per share; and (iv) the place or places where
certificates for such sharcs of Class B Common Stock are to be surrendered for payment of the
Rodemption Price. In addition, each such potice shall be accompanied by: (i) the Redemption
Balancc Sheet (as defined below); (i) copies of actuarial valuations and other information used
to prepare the Redemption Balance Sheet; and (iii) copies of all other information used to
determine the Redemption Price. Upon surrender of the certificate for any shates of Clagss B
Common Stock so called for redemption (properly endorscd or assigned for transfer, if the Bosrd
shall so require and the notice shall so state), such sharcs shall be redeemad by the Corporstion
on the date fixed for redemption.

4. Redemprion of Class B Common Stoek Upon Request of Holders. () The Corporation
shall, to the extent that the Corporation shall have finds legally available for such payment,
redeemn shares of Class B Common Stock, at any time or from time to time on or after July 15,
2004 or upon the occurrence of any Exercisc Evemt (as defined in (b) below) for cash or other
immediately available funds, at a price per share equal to the Redemption Value, pursuantto s
written roquest for such redemption made by any holder thereof. Such written request must be
delivered by such holder to the Corporstion not less than thirty {30) days nor more than sixty
(60} days prior to the date proposed for redemption. Each such request shall state such proposed
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redcmption date and the toial number of shares of Class B Common Stock to be redocmed.
Upom receipt of such written request, the Carporation shall notify said holder, not move than
fiftcen (15) days thereafiter, of the Redemption Value and the place or placet where centificates
for such shares of Class B Common Stock are to be surrendered for payment of the Redemption
Value om the date requested for redemption by such holder. Upon sumrender of the certificates
for any shares of Clsss B Common Stock 30 requested for redemption (properly endorsed or
assigned for traunsfer, if the Board of Directors of the Corparation shall s0 require and the notice
shall so state), such shares shall be redecmed by the Corporation on the date fixed for
redemption. From and after the date fixed for redemption, ail rights in respect of such shares of
Class B Common Stock shall cease except the right to receive the Redemption Value snd such
shares of Clase B Common Stock will no longer be outstanding umless, and onty to the exten
that, the Redemption Value therefor shall not have been paid. If less than all of the outstanding
sharcs of Class B Common Stock are o be redeemed pursuant to the written request of 3 holder,
the Corporation shall exacuts and deliver to such holder a new certificate for the unredecmed
shares of Class B Common Stock.

(b) For purposca of this Amended and Restated Certificate of Incorporation, the term
“Exercite Event” means any of the following cvents:

(1) The Corporation (A) applics for, conscats to or suffers 1o exist the i

of, or the taking of possesgion by, a receiver, custodian, trustee or liquidator of itself or of all or 3
substantial part of its property, (B) makes a gencral assignment for the beuefit of creditors, (C)
commences a voluntary ease under the federal bankrupicy laws or the bankrupicy or insolvency
laws of any state (s now or hereinafier in effect), (D) is adjndicated bankrupt or insolvent, (E)
files a petition seeking to take advantage of any other law providing for the relief of debtors, (F)
acquiesces 10, or fuils to have dimmissad, within ninety (90) days, any petition filed against it in
any involuntary case under, such baokruptcy lawx, or (G) takes smy action for the purpose of
cffecting any of the foregoing.

(i) A Change in Contral oceurs. “Change in Control” means that a Person
acquires Control of the Corporation or the bolder of the Class A Common Shares; provided,
however, that it shall not be a Change in Control if the Corporation merges or conaolidates with

any Person which has, prior to such merger or consolidation, no material liabilities or obligations
of any kind or character, and the surviving or resulting Person is a corporation that expreaaly
assumes through its certificate of incorporation or in writing, in form and substance reasonably
satisfactory to the holders of the Class B Common Shares, the Corporation’s obligations under
this Amended and Restated Caertificate of Incorporation in respect of the Class B Conumon
Shares.

“Control” means the ownership of, or right to vote, shares of capital stock
or ather ownership interests, directly or indirecily, of a Porson sufficient to clect a majority of
such other Person’s Board of Directors or other mimilar goveming body. The terms
“Controlling” snd “Controlled by™ shall have a correlative meaning.

“Person” means any individual, corporation, partnership, limited liability
campany, limited partnership, trust, government, ot other entity.
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5. Redemption Value. The Redemption Value per share shall be equal to (x) 15% of the Nct
Worth (hereafier defined) of the Corporation, determined from the balance shect of the
Carporation (the “Redemption Balance Sheet™) as of the last dsy of the calendar mouth
immediately preceding thc month in which the notice of redemption it sent or received by the

ion (thc “Balance Shect Date™), divided by (y) the total number of shares of Class B
Common Stock of the Corporation outstanding on the Balance Sheet Dace; provided, howevex, in
no event shall the Redemsption Value per share exceed $5650.

The term “Net Worth™ means total assets as ¢hown on the asset side of the Redemption Balance
Sheet, less total liabilitics as shown on the liability side of the Redemption Balance Sheet, except
that no current or deferred tax asset or lisbility shall bs included in the computation of Net
Worth. The Redemption Balsnce Sheet shall be prepared using the same policies used by
Harvard Industries, Inc. (“Harvard”™) generally, or as otherwise agreed by all of the shareholders
of the Corporation, except that in dctermining the Liabilities of the Corporation attributable 1o the
Corpaoration’s amm:ption of, or indemmification for, certain costs and expenses relating to the
discharge of certain workers compensation and post-retirement employee benefits lisbilities and
obligations of Harvard, the acerual on the balance sheet will reflect the preseat value of all
estimated future costs and expenses as of the Balimce Sheet Date, using » discount rate of saven
percent. Such estimates shall be prepared in accordance with normal practices, procedures, and
conventions used by Harvard gencrally.

Any holder of Class B Common Stock shall have reasonable access at reasonabls times to the
books and records of the Corporation relating to the liahilitics of the Corporation assumed from
Harvard including, without limitation, records relating to the estimates of future costs and
previously incurred expenses for the settlement and discharge thercof. In addition, prior 10 any
date sct for redemption under this Article 5, any holder of Class B Common Stock whose shares
are being redeemed shall have reasonable access at reasonable times to the books and records of
the Corporation that support the Redemption Balance Sheet. If, prior 10 the redemption date,
holders of a majority of ali thany outstanding Class B Common Shares send to the Corporation
written objection to the value of the sssets or lisbilities set forth in the Redemption Balance
Sheet, then (i) the Net Worth will be determined by an arbitrator either agreed o in writing by
the holders of a majority of all then outstanding Ciass B Commmon Sharcs and the Corporation,
or, in the absence of such agreement, selected by lot from among the fivo largest natiomally
recognized accounting firms at that time (excluding, however, any firm that is then the repular
outside accounting firm of the Corporation or any holder of a majority of all then outstanding
Class B Common Shares), and (ii) the redemption datc shall bec delayed until the tenth (10th)
business day after the arbitrator sends its determination of Net Worth to the Corporation and
each hoider of Class B Common Stock. The atbitrator’s determination of Net Worth thall be
binding on the Corporation and the holders of the Class B Common Shares. The holders of the
Class B Common Stock shail pay the cost of such arbitrator except in the event that the
arbitrator’'s determination of Net Worth exceeds by more than fve percomt (5%) the
Corporation’s determination of Net Worth, in which event the Corporation shall pay the cost of
such arbitrator.
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ARTICLE 6: DURATION
The Corporstion sball have perpetual existence.,

ARTICLE 7: BOARD POWER TO AMEND BYLAWS

In furthcrance and not in limitation of the rnights, powers, privileges, and discretionary authority
gramed or conferred by statute or under the Bylaws of the Corporation, the Board of Directors is
expressly authorized to make, alter, amend, and rescind the Bylaws of the Corporation.

ARTICLE 8: CONFLICTS OF INTEREST

No contract or other transaction betwoen the Corporation and any other corporatien or other
person or entity and no act of the Corporstion sball in any way be affected or invalidated by the
fact that any of the directors of the Corporation are pecuniarily or otherwite interested in, ot are
directors of, such other corporation.

ARTICLE 9: BOARD OF DIRECTORS

1. The Board of Directors of the Corporation shall consist of § directors who shall be
divided into two classes. One clasa shall consist of five directors (the “Class A Directors™) and
anly holders of Class A Common Stock shall be entitled to vote for the election or removal of
Class A Direciors. The sccond class of directors shall consist of one director (the “Class B
Director’”) and only holders of Class B Common Stock shall be entitled to votc for the election or
removal of the Class B Director. Each Class A Director and the Class B Director shall hold
office until the next annual mecting of stockholders and until his successor shall have been
clected and shall have qualified or until his carlier resignation or removal. The directors neod
not be sharcholders.

2. Any vacancies on the Board of Directors ammong the Class A Directors resulting from
death, resignation, retitement, disqualification, remaval from office or other canse shall be filled
by a majority vote of th¢ remaining Class A Directors then in office, or if there shall be no
Class A Directors remaining, by vole of the holders of Class A Common Stoek at the next snnual
or special staockholders meeting. Any vacancy on the Baard of Directors of the Class B Director

resulting from death resignation, retirement, disqualification, removal from office or other
causc shall be filled by vote of the holders of Class B Common Stock st the next annual or

special stockholders meosting
ARTICLE 10: LYMITED LIABILITY OF DIRECTORS; INDEMNIFICATION
L. A director of the Corporation ghall not be personally liable to the Cotporation or its

stocicholders for monctary damages for breach of fiduciary duty as a director excepr for liability
(i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, {ii) for
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acts or amissions not in good faith or which involve intentional misconduct or a knowing
violation of laws, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for
any transaction from which the director derived an improper personal benefit.

2. Each person who was or is made & party or is threatened to be made a party or is involved
in any action, suit or proceeding, whether civil, criminal, administrative or investigative (&
“proceeding™), by reason of the fact that he or she, or a person of whom he or she is the lagal
represeative, is or was & director or officer of the Cotpotation or is or was serving 3t the
request of the Corporation as a director, officet, amployee or agent of another corporation or of a
parmarship, joint venture, trust or ather enterprise, including service with respect to employee
benefit plans, whether the basis of such proceeding is alleged action in an official capacity as a
diroctor, officer, employce or agent or in sny other capacity while serving ss a director, officer,
employee or agent, shall be indemnified and held harmless by the Corporation to the fullest
axtent permiticd by the Delaware Genera) Corporation Law, as the same exists or may hercaftar
be amended (but, in the case of any such amendment, only to the extent that such amendment
pennits the Corporation io provide broader mdemnification rights than said law permitted the
Corporation to provide prior © such amendment), against all expense, lishility and loss
(including anorneys® focs, judgments, fines, excise taxes or penalties and amounts paid or to be
paid in settlement) reasonably incurred ar suffered by such persan in conmection therewith and
such indemnification shall continue as 1o & person who has ceased to be a director, officer,
cmployee or agent and shall inure to the benefit of his or her heirs, exccutors and administrators:
provided. however, that, except a8 provided in paragraph 3 hereof, the Corporation shall
indemnify sny such person seeking indemmification in cormection with a proceeding (or pan
thereof) initinted by such person only if such proceeding (or parn thereof) was suthorized by the
Board of Directors of the Corporation. The right 1o indemnification conferred in this Section
shall be a contract right and shall include the right to be paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its final disposition; pravided, however,
that, if the Delaware General Corporation Law requires, the payment of such expenses incurred
by a director or officer in his or her capacity as a diroctor or officer (and not in any other capacity
in which service was or is rendered by such person while a director or officer, including, without
limitation, service to an cmployec benefit plan) in advancc of the final disposition of a
proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on
behalf of such director or officer, to repay all amounts so advanced if it shall ultimately be
detcrminod that such director or officer is not entitled to he indemnified under this Section or
otherwise. The Corporation may, by action of its Board of Directors, provide indemnification to
employees and agents of the Corporstion with the same scope and effect as the foregoing
indemnification of dircctors and officers.

3. If a claim under paragraph 2 of this Article 10 is not paid in full by the Corporation
within 30 days after a written claim hag been received by the Corporation, the claimant may at
any time thereafter bring suit against the Carporation to recover the unpaid amount of the claim
and, if successful in whole or in part, the clabmant shall be entitled to be paid also the expense of
prosecuting such claim. It shall be a defense to any such action (ather than an action brought o
enforce a claim for expenses incurred in defending any proceeding in advance of its final
disposition where the required undertaking, if any is roquired, has been tcndered 10 the
Corporation) that the claimant has not met the standards of conduct which make it permissible
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upder the Delaware General Corporation Law for the Corporation to indemnify the claimant for
the amount claimed, but the burden of proving such defexse shall be on the Corporstion. Neither
the failure of the Corporation (including its Board of Directors, independent legal counsel, or its
stockholders) to have madc a determinsion prior to the commencement of such action that
indemmification of the claimant i proper in the circumstances because he or she has met the
applicable standard of conduct set forth in the Delaware Geueral Corporation Law, nor aa actual
determination by the Corporation (including its Board of Directors, independent lcgal counsel, or
its stockhoiders) that the claimant has not met such applicable standard of conduct, shall be a
defense o the action or create a presumption that the claimant has not met the applicable
standard of conduct.

4. The right tv indemnification and the payment of expenses incurred in defending &
proceeding in advance of ils fnal disposition conferred in this Section shall not be exclugive of
any other right which any person may have or hereafter acquire under any statute, provision of
the Certificate of Incorporation, bylaw, agreement, vote of stockholders or disinterested dircetors
or otherwisge.

5 The Corporation shall maintain ipsurance, at its expense, to protect itself and any
director, officer, employee or agent of the Corporation or another corporation, partuership, joint
venture, trust or other entcrprise against any such expense, liability or !oss, whether or not the
Cortporation would have the power to mdemnify such person against such cxpense, liability or
loss under the Delaware Generatl Corporation Law.

6. Neather the amendment nor repeal of this Article 10, nor the adoption of any provision of
the Certificate of Incarporation or the By-laws of the Corparation, ner, to the fullest exteat
perminted by Delaware Law, any modification of law, shall eliminate or reduce the affect of this
Article 10 in respect of any acts or omissions occurring prior to such amendment, repeal,
adoption or modification.

ARTICLE 11: AMENDMENT OF CERTIFICATE OF INCORPORATION

No amendment of this Amended apd Restated Certificate of Incorporation requinng a vote of the
stockholders under the Dolaware General Corporation law shall be effected without the approval
of holders of seventy-five pescent (75%) of the shares of Class A Conunon Stock and holders of
seventy-five percent (75%) of the shares of Class B Commeon Stock then issued and outstanding.

IN WITNESS WHEREOF, ssid Dochlcr-Jarvis Technologies, Inc. has caused this Amended

and Restated Certificate of Incorporation to be signed by D, Craipg Bowman, its Vice President,
this Sth day of July, 1999,

Title: Vice President
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