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State of Delaware

N ' FAGE 1

Office of the SeCrétary of State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE'CERmIfIcamE-OF‘EMENbﬂEﬁT'DF “THERMO FIBERTEE INC.",
CHANGING ITS NAME‘Fndu'ﬁTHﬁRﬁo FIBERTEK.INC." 40 "KADANT INC.",

. FILED IN TH;Q‘QEFICE-QH TﬁE_ELEvENTH DAY OF JULY, A.D. 2001,'Am_-
9:30 OfCLOCK A.ﬂ; S |
AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
_ THE AFORESAID CERTIFICA.TE OF AMENDMENT IS.'THE TWELFTH DAY OF

. JULY, A.D. 2001, AT 9 O'CLOCK.A.M.

Banni o s itn P asn

Harriet Smith Windsor, Secretary of St.:_zre

2278669 B1l00

010349305 _ : DATE: BA—.IIENOI:[

REEL: 012988 FRAME: 0103

AUTHENTICATION: 1252668



08/15/2002 12:29 TEL 2125880500

JU. 11 2001 B9:43 FR HALE AND DORR LLP

FROMMER LAWRENCE & HAUG doo4

TO 913826748340 P.a2

CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INC GRPORATION
o OF '
THERMO FIBERTEK NC.

THERMO FIBERTEK, INC. (the “Corporation, organized and existing under and by virtue of

the: General Law of the Stats of Delaware, does herchy certify ag follows:

At meetings of the
20, 2001, the Board
Corporation Law of
Incorporation
The stockholders
amendments ot the Cotp

Board of Directors of the Corporation held o September 28, 2000 and March
of Directors duly adopted rosolutions pursnant to Secfion 242 of the General
the State of Delawarc setting forth amendments to the Cestificate of -
Corporation, a5 amended, and declaring said amendments (0 be advisable.
of ths Comporation duly approved, pursuant to said Section 242, said propased
oration’s Annual Meeting of Stockholders held on May 13, 2001. The

resolutions setting forth the amendmendts to (he Certificale of Incorporation, as amended, are as

follows:

FURTHER

RESOLVED:

STATE OF DELAWARE
SECRETARY OF STATE
-DIVISION OF CORPORATIONS
FILED Q9:30 AM Q771172001
010332581 — 22754689

That, subject to stockholder approval, Article FIRST of the Centificate of

Tneorporation of the Corporation, as amended, be and hereby iz deleted in
ite entirety and the following ncw Article FIRST bc and bereby is inserted
in lien thereal: : .

“FIRST: The name of tke Corparation is Kadant Inc”

That, subject to stockholder approval, the following necw paragreph be and
hereby is inscrted smmediately prior (o the first paragraph of Articlé
FOURTH of the Certificate of Incorporation of the Corporation, as
anvended:

“Thal each five isensd and outstanding shares of
Common Stock (as defined below) shalt be combined,
reclassified and changed into one share of Common
Stock of the Corporation; provided, however, thatin
Een of any fractional shares of Common Stock ta which
any stockholder wold otherwvise be emtitled purszant
hereto (taling into accoudt all shares of capital stock
owned by such stockholder), such stockholder shall be
entitled to receive a cash payment equal to the amount
derermined by the Board of Directors 10 be the fair

value of 2 shate of Common Stock multiplied by the
proportion that euch fractional share bears to one share
of Cormon Stock.”

PATENT
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That, subject to stockbolder approval, Article FOURTH of the Certificate
of Incorporation of the Corperation, as amended, be and hereby is dsl?.md
in its entirety and the following new Article FOURTH be and hereby 1=
inserted in licn thereof: .

«FOURTH. The tolal number of shares of all
classes of stock which the Corporation shall have
authority to issue is 155,000,000 shares, consisting of
(i} 150,000,000 shares of Common Stock, $.01 par
vahse per.share (“Commaon Srock™, and (D) £,000,000
shares of Preferred Stock, $.01 par value per share
{Preferred Stock™).

The following is a staterment of the designations and
the powers, privileges and rights, and the qualifications,
Limitations or restrictions thereof in respect of each
class of capital stock af the Corporation.

A. COMMOHN STOCE,

1 Genersl The voting. dividend and

' liqniéﬂinn rights of the holders of the Common Siock

sare subject to end qualified by the rights of the holders
of the Preferred Stock of any series as may be .
designated by the Board of Directors upon ANy LSsuAce
of the Preferred Stock of any serics. ’

2. Voting. The holders of the Commmon Stock
chal have voting rights at all meetings of stockholders,
ench such holder being sntitled to one vote for each
share thereof hold by such holder. Thers shall'be na
comulative voling.

The number of suthorized shares of Common Stock
may be increased or decreased (but not below the
pumber of shares thersof then outstanding) by the
afFirmalive vote of the holders of 2 majority of the stock
of the Corporation entitled 1o vote, irrespective of the
provisiane of Section 242(b)(2) of the General
Corporation Law of Delaware.

available therafor as and when detennincd by the Board
of Directors end subject to any preferential dividead
righte of any then gutstandmg Preferred Stock.
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4. Ligujdatien. Upon the dizgolution. of
liquidation of the Corporation, whether volutary or
imvohntery, holders of Common Stock will be entitled

. to receive all assets of the Carporation available for
distribution to its stockholders, aubject to any
preferential rights of any then outstanding Preferred
Siock.

R. PREFERRED STOCK.

Prefred Stock may be issued from time to time in
one oF more series, each of such serics to have such
teryrs as stated or sxpressed herein and o the resclution

_ or resolutions providing for the issue of such senes
zdopied by the Board of Directers of the Corporation as
hereinafter provided. Any shares of Preferred Stock
which Toay be redeemed, purchased ot acquired by the
Corporation may be reissued excepl as otherwise
provided by law. Dvffezent series of Prefomed Stock
chall ot be construad to constituie different classes of
shares for the purposes of voting by classes unless
expressly provided. : _

Autherity is hereby exprassty granted o the Board

of Directors from time ko lime to issue the Preferred

Stock in obe OF More series, and in comnection with the

creation of any such series, by resolution or resolutions
providing for 1he issuance of the shares thereof, to
detenmine and fix the pumber of shares of such Beries,
such voting powers hérzof, full or limited, or no voling

powers, imd such designations, picferences and relative .

participating, optional or other special riphts, and
mealifications, limitations or restrictions thersof,

incinding without imitation thercof, dividend rights,

conversicn rights, redemption privileges and liquidation
preferenced, as shall be staied and expressed in such
rezolution or resolitions, all to the full extent pow of
hereafter pamitted by ths General Corporation Law of

Delaware., Without limiting the genevality of the

fotegoing, the resalution or resolutions providing for
issummce of any series of Prefened Stock may provids

that such gerics shall be superior or rank equally or be

junior 1o the Prefarred Stock of any other gerics o the
extent pormitted by law. Except as otharwise provided

i this Certificate of Incorporation, mo vote of the

helders of the Preferred Stack or Common Stock shell

be a prerequisite 1o the designation or issuance of any

-3
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haves of any series of the Preferred Stock suthorized
15:); and cdmglying with the conditions of this C:::rtlﬂcats
of Incorporation, the right to have such vote being ¢
cxpressly waived by afl present and !f"ll‘l:l:ll‘ﬂ helders o
the capital stock of the Corporation-

This Cextificate of Amendment to Certificate of Incorporation is to be eﬁ'ecuw at 9:00 2.m. on
Thursday, July 12, 2001. .

[The Remainder Qf This Page Has Fuentionally Been Left Blank]
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| : . i ‘ be
WITNESS WHE i this Certificate of Amendment 10
E, the Corporation has caused 4 _ - |
pa ﬁedbys ?ts PresiRdfn?aud Chief Executive Qfficer this 11t day o_f Ju}y. 20@1
exes .

THERMO FIBERTEK NC. : _

'- | ByAM— |

William A.- Rainville L
President and Chief Executive Officer

542 o TRATENT- 2 *
———RECORDEDB:-08/15/2002 _ .




