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State of Delaware

Office of the Secretary of State race 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "SAFELITE GLASS CORP.",
CHANGING ITS NAME FROM "SAFELITE GLASS CORP." TO "SAFELITE
REALTY CORP.", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF
SEPTEMBER, A.D. 2000, AT 92 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Lt uud

Edwoard |. Freel, Secretary of State

2114650 8100 AUTHENTICATION: 0704952
001489487 DATE: 09-28-00
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STATE oF DELAWARE
SECRETARY OF STATE
DIVISION oF CORPORATIONS
FILED 09:00 aM 09./28,/2000
001489487 — 2114650

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SAFELITE GLASS CORP.

(to be known as Safelitc Realty Corp.)

* ok P Ok %

I, the undersigned officer of Safelite Glass Corp., a corporation organized and existing
under the laws of the State of Delaware (the “Corporation’), DO HEREBY CERTIFY as
follows: :

1. I am a duly elected or appointed, qualified and acting officer of the Corporation,
holding the office set forth beneath my signature hereto, I am familiar with the facts necessary to
make the statements bercin certified, and I am duly authorized to certify the same.

2. The present name of the Corporation is Safelite Giass Corp. The name under
which the Corporation weas originally incorporated is LS Acquisition Corp. No, 23.

3. The Corporation filed its original certificate of incorporation in accordance with
the General Corporation Law of the State of Delaware with the Secretary of State of the State of
Delaware on January 13, 1987.

4. This Amended and Restated Certificate of Incorporation has been duly adopted
and effected in conformity with Sections 245 and 303 of the General Corporation Law of the
State of Delaware, pursuant to the Order Confirming Safelitc Glass Corp.’s First Amended Plan
of Reorganization (the “Ptan™) entered by the United States Bankruptcy Court for the District of
Delaware on September 12, 2000 in Chapter 11 Case No. 00-2252 (MFW), file name Inre:
Safelite Glass Corp., Debtor under Chapter 11 of Title 11 of the United States Code (the
“Bankruptcy Code™™). The Court had jurisdiction over the proceeding under Title 28 of the
United States Code, section 1334.

The certificate of incorporation of the Corporation and all amendments thereto and
supplements thereto are hereby superseded, amended and restated by the following Amended
and Restated Centificate of Incorporation (this “Certificate of Incorporation™):

1. The name of the corporation (the “Corporation™) is:

Safelite Realty Corp.
2. The address of its registered office in the State of Delaware is 1209 Orange Street

in the City of Wilmington, County of New Castie. The name of its registered agent at such

address is The Corporation Trust Company.
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3. The nature of the business or purposes to be conducted or promoted by the
Corporation is 10 engage ih any lawful act or activity for which corporations may be organized
under the General Corporation Law of the State of Delaware.

4. {a) The tomi number of shares of stock which the Corporation shall have authority
to issue is 675,000, consisting of 675,000 shares of Common Stock, par value $0.01 per share.

(b) To the extent required by section 1123(a) of the Bankruptcy Code, no non-
voting equity securities shall be issned by the Corporation.

5. In furtherance and not in limitation of the powers conferred by statute, the
By-Laws of the Corporation may be made, altered, amended or repealed upon the vote of the
holders of a majority of the shares of capital stock of the Corporation jssued, outstanding and
entitied to vote or, except as otherwise provided by the By-Laws, by a majority of the board of
directors.

6. The numb;r of directors of the Corporation shall be fixed in such manner as
prescribed by the By-Laws of the Corporation and may be increased or decreased from time to
time in such manner as prescribed by the By-Laws. Unless and except to the extent that the By-
Laws of the Corporation shail so require, the election of directors of the Corporation need not be
by written ballot.

7. Unless anthorized by a vote of the holders of a majority of the shares of capital
stock of the Corporation issued, outstanding and entitled to vote, the Corporation shall not issue,
guaraatee or otherwise become obligated on account of any debt, provided that the foregoing
shall not be deemed to preclude obligations of the Corporation constituting claims, liabilities or

obligations relating directly to the Retained Assets, as such term is defined in the Plan.
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8. = Except as otherwise provided by the General Corporation Law of the State of
Delaware, as the same exists or may hereafter be amended, no director of the Corporation shall
be personally liable to the Corporation or its stockholders for monetary damages for breach of
fduciary duty as a director. Any repeal or modification of this Section 8 by the stockholders of
the Corporation shall not adversely affect any rightA or protection of a director of the Corporation
existing at the time of such repeal or modification.

9, Special meetings of the stockholders for any purpose may be called at any time by
the Board of Directors, or by the Chairman of the Board of Directors or the President, and shall
be called by the Secretary upon the vote of the holders of not less than twenty-five percent (25%)
of the shares of capital stock of the Corporation issued, outstanding and entitled to vote,

10.  The Corporation hereby elects not to be governed by the provisions of Section
203 of the General Corporation Law of the State of Delaware.

11. The Corporation fcscrvcs the right 1o amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by

statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

IN WITNESS WHEREOQOF, the undersigned has executed this Amended and Restated
Certificate of Incorporation as of this28 day of September 2000, _- -

Name: Poe A. - T
_Thtte: VigaPresidens = 00
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