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Delaware

The First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STAYTE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "GOOGLE INC_" » FILED IN THIS
OFFICE ON THE TWENTY-FOURTH DAY OF AUGUST, A.D. 2004, AT 3:42
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECQRDER OF DEEDS.

\._i/a_;m_-u'..t ;éﬂn-\_t iﬁ-’%ﬂrﬂaﬁ:ﬂ.ﬁv‘

Harriet Smith Windsor, Secretary of State

3582691 RBi100 AUTHENTICATION: 3314243

040618629 DATE: 08-25-04
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THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORFORATION
OF GOOGLE INC.

a Delaware corporation

GOOGLE INC., a corporation organized and existing under the laws of the State of Delaware (the
“Corporation™), hereby certifies as follaws:

A.  The name of the Cotporation is Google Inc. The Corporation™s original Certificate of
Incorporation was filed with the Secretary of State of the State of Delaware on October 72, 2002.

B. _ This '_T'hird Amended and Restated Certificate of Incorporation was duly adopted in
accordance with Sections 242 and 345 of the Genesal Corporation Faw of the State of Delawars, and restates,
mtegrutes wid further amends the provisions of e Corporation’s Cenificate of Incorporation,

C. ‘ ‘The text of the Certificate of Incorporation of this Corporation iz hereby amended and
restated in its entivety as set forth ip Exhibit A sttached hereto.

IN WITNESS WHEREQF, Google Ing. has caused this Third Amended and Restated Certificate of

Irtl:\%orpcrratinn to be executed by the undersigned officer, thereunto duly authorizad, this 24th day of Augusi,
2004,

GOOGLE INC.
a Delaware corporation

S

" Bric Schmit
Chief Executive Officer
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EXHIBIT A
ARTKKCLE]

The name of this corporation is Google Inc. (hereinafter, the “Corporation™).

ARTICLE H

The address of the Corporation’s registered offies in the State of Delaware is 1209 Orange Street,
City of Wilmington, Connty of New Castle, Delaware 19801, The name of its registered apent at such
eddress is The Corpotstion Trust Company.

ARTICLE mi

The nature of the business or purposes to be condueted or prometed by the Corporation is to engage

in any tawtul act or activity for which corporations may be organized under the Cieneral Corporarion Law of
the fitats of Delaware. '

ARTICLE }V

Scction 1. Authorized Shares. Thit Corporation is authorized to issua 6,000,000,000 shares of
Class A Common Stock, par valug $0.001 per ahare (the “Clags A Common Sigek™), 3,000,000,000 shares of
Class B Common Stock, per value $0,001 per share (the “Class B Commeon Stock”, and together with the
Class A Common Stock, the “Common Stock™) snd 100,000,000 shares of Preferred Stock, par value $0.001
per share. The number of authorized shares of any class or classes of stock may be increased of decroased
{bur ot below the number of sharcs thereof then outstanding) by the affirmative vote of the holders of af least

8 majority of the voting power of the issued and cutstanding shares of Common Stock of the Corporation,
voling tapether ag a single slase.

Swetion 2. Common Stogk. A smtement of the designations of each class of Common Stock and
the powers, preferences and rights and qualifications, limitations or restrictions thereof is as follows:

{a} Yoting Rights,

(i)  Exteptag otherwise provided herein or by applicable Iaw, the holders of
shares of Class A Common Stock and Class B Common Stock shall at 2]l times vote together as one class on

?:H matters (meluding the elestion of directors) submitted to & vore or for the consent of the smekhoiders of the
orporation.

(i))  Each bulder of shanzs of Class A Common Stack shall be entitled to ope (1)
vote for cach share of Class A Common Stock held as of the applicable date on any matter that is submitted to
a vote or for the consent of the stockholders of the Corporation.
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(iify  Each bolder of sharcs of Class B Common Stock shall be entitied fo tes (10)
votes for each share of Class B Common Stook held 2 of the applicable date an atiy matter thet is submittad
t0 a vate or for the consent of the stockholders of the Corporation,

(b)  Dividends. Subjectw the preferences applicable to any saries of Preferred Stock, il
any, outstanding at any time, the holders of Class A Common Stock and the holders of Class B Cotamon
Stock shall be entitled to share equally, on a per share basis, in such dividends and other distributions of cash,
property or shares of stock of the Corporation as may be declared by the Board of Dircctors from time to time
with respect to the Common Stock out of assets or funds of the Corpatation legally available therefor;
provided, however, that in the event that sach dividend is paid in the form of shares of Commion Stock or
rights to acquire Common Stock, the holders of Class A Common Stoek shali receive Class A Common Sk
or rights to acquire Class A Common Stock, 235 the casc may be, and the holders of Class B Common Stock
shall receive Class B Common Stock ot rights to acquire Class B Common Stock, a5 the case may be.

(<) Liguidation. Subjest to the preferences applicable 1o any series of Preforred Stick, if
any Quistanding at any time, in the evert of the vohmury or itvoluntary liquidstion, dissolution, distribution
of assets or winding up of the Corporation, the holders of Ciase A Common Stoek and the holders of Class B
Common Stack shall be entitled to share equally, an a per share hasis, all a568t8 of the Corporation of
whatever kind available for distribution to the holders of Common Stock.

(d)  Subdjvision ar Combinstiors, If the Carporation in any manner subdivides or
sombmey the outstanding shares of one class of Common Stock, the outetanding shares of the other clags of
Common Stock will be subdivided ar combined in the same manper.

(e} Equal Status, Except av expressly provided in this Asticle IV, Class A Common

3tuck and Class B Common Stock shall have e same rights and privileges and rank equally, share ratably
and be identical in all respecs as 1o al) matters.

{H Conversion.

()  Asused in this Ssction 2(f), the following terms shall have the following

meanings:

. (1)  “Founder™ shall mean either Tarmy Page or Scrgey Brin, each as s
natural living person, and “Equnders™ shal) mean both of them,

27 “Giass B Swockholder” shall mean (2) the Founders, (b) the registered
holder of 2 share of Class B Common Stock at the Effective Time, {c) each natural person who Transferred
shares of Class B Common Stack (or sectrities convartible into or exchangeable for shares of Class B
Common Stock) pror to the Effective Time 10 2 Permittad Entity that, as of the Effective Time, complies with
the applicable exception for such Perminied Entity specified in Section 2(0(jiiX2). and (d) the initial

registered holder of any shares of Class B Common Stock that were originally issued by the Corporstion afier
the Effective Time.

&) “Petmitted Entity" shall mean, with respect 10 any individual Class B
Stockholder, any trust, account. plan, corporation, partnership, or limited lisbility company specified in
Section 2(£XiiX2) established by or for such individust Class B Stockholder, so long as such entity meets the
requiremgnts of the exception st forth in Section 2(1X1iiy2) apphicable to such entity.
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(4)  “Transfer™ of a share of Class B Common Stock shall mean any sale,
assighment, transfer, conveyance, hypotheeation or other transfer or disposition of such ghare of amy legal or
beneficial interest in such share, whether or not for value and whether voluntary or involentary or by
operation of law. A “Transfer” shull abso include, without limitation, 2 transfer of & share of Cless B
Common Stock to a broker or other nomrinee (regardless of whether o not there is a comesponding change in
beneficial ewnership), or the transfer of, or emtering info a binding agreement with respact to, Voting Control
over ashare of Class B Common Siock by proxy or otherwige; provided, however, that the following shall not
be considered & “Transfer” within the meaning of this Seetion 2(0)( X4)

n) the granting of a proocy ta officers or directors of the Corporation
at the request of the Board of Directors of the Catporation in conneztion with actions to be taken 2t an anhual
or special meeting of stockholders;

b) entering into a voting irust, agresment or arangement (with or
without granting a proxy) sofely with stockhoiders who ars Class B Stockholders, that (A) is disclosed either
in & Schedule 13D filed with the Securities and Exchange Commission or in writing to the Secrstary of the
Corporation, (B) either has & term not cxceeding one (1) y#ar of i terminable by the Class B Stockholder a1
any time and (C) does not involve any payment of cash, securities, proparty or other congidetation to the
Class B Stockholder other than the mutual promise to vote shares in a designated manner: or

c) the pledge of shares of Class B Common Stock by a Class B
Stockholder that ereates s mete security intarest in such shares parsuant to a bona fide Joan o indebtedness
transaction so long as the Class B Stockholder continues 1o exercise Voting Control over such pledged shares;

provided, howcver, that a foreslosure on such shares of Class B Common Stock o other similar action by the
pledgee shail constitute o “Transfer,”

(3)  *Voting Control” with respect & a share of Class B Common Stock
shall mean the power {whether cxclusive or shared) to vote or direct the voting of such share of Class B
Common Stock by proxy, voting agresment or otherwice,

(i) Fach share of Class B Common Stock shall be convenible into one (1) fully
paid and nonassessable share of Class A Common Stack at the option of the holder thereof at any time upan
written notice 1o the transfer agent of the Corporation.

(i)  Each share of Class B Common Stock shall sutomatically, without any

furthar action, convart into one (1) fully prid ond nonassessable share of Class A Common Stock upon a
Transfer of such share, other than s Transfer:

(1) from a Pounder, or such Founder’s Permitted Entitics, to the other
Founder, or such Founder’s Darmitted Entitiea.

. ) (2)  byaClass B Stockhelder who is a natural person to any of the
following Permitted Entitics, and from any of the following Permitced Entities back to sach Class B
Stockholder and/or any sther Permitted Entity established by or for such Class B Stockholder:

a) & trust for the benefit of such Class B Stockholder and for
the banefit of no other person, provided suck Transfer does rot involva any payment of cash, sacurities,
property or ather consideration (other than an interest in such trust) 10 the Class B Stockholder and, provided.
furthcy. that in the event such Class B Stockholder is no tonger the exclusive bencficiary of such must, cach
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share of Class B Cormon Stock then held by such trust shall automaticaliy sonvert into one (1) fully paid and
nonassezeable share of Class A Common Stock

by atrust for the benefRt of parsons other than the Class B
Stockholder 5o Jong as the Class B Stockholder hag gols dispositive pawer and exclusive Voting Control with
respect to the share of Class B Common Stotk held by such trust, provided such Transfer does not involve
any payment of cash, securitivs, property or other consideration (other than an interest in such trust) to the
Class B Swckholder, and, proviged, further, it in the event the Class B Stockholder no Jonger has sole
dispositive power and exclusive Voting Control with nespect to the shares of Class B Common Stock held by
sueh trust, each share of Class B Common Stock then held by such trust shall sutomatieally convert ints one
(1) fully paid and nonassessable share of Class A Common Stock;

) a it guder the tarme of which such Clage B Stockholder
has retained 2 “qualified interest” within the meaning of §2702(6)(13 of the Code and/or a reversionary
interest so long us the Class B Stockholder hes sole dispositive power and exclusive Voting Control with
respect o the shares of Class B Common Stook held by such trust: provided, however, that in the event the
Class B Stockholder no longet has sole dispositive power and exciusive Voting Control with respect to the
shares of Class B Common Stock held by such trust, cach share of Class B Common Stock then held by such
trust shall ewtomatically convert into one (1) fully paid and nonassessable share of Class A Commen Stock;

d) = Individual Retirement Accourn, 5 defined in Section
408(a) of the Interna! Revenue Code, or & pension, profit sharing. stock bonus or otber type of plan or trust of
which such Class B Stockholder is a participant or beneficiary and which satisfies the requirernents for
qualifieation under Section 401 of the Internal Revearus Code;, provided that in cach case such Class B
Stockholder has sole digpositive power and exclusive Voting Contral with respect to the shares of Class B
Common Stack held in such account, plan of trust, and pinvided, furthet, that n the ¢vent the Class B
Stockholder no lonpar has sole dispositive power and exclusive Voting Control with respect to the shares of
Class B Common Stock beld by such account, plany or trust, each share of Class B Common Stock then held

by such wrust shall auromatically convert into one (1) fully paid and nonassessable shane of Class A Comman
Stock;

. €} a corporation in which such Clasz B Stockholder directly, or
indireatly through one or more Permitted Entities, swns shares with suffielant Voting Control in the

COrporation. or otherwise has legally enfosceable rights, such that the Class B Stoekholder retains sole
dizpasitive power and enslusive Yoting Comrol with respect to the sharss of Class B Common Siock held by
snch corparation; provided that in the event the Class B Stockholder no longer owns sufficzent shares or has
sufficient legally enforceable rights to enable the Clase B Stockholder to retain sole dispositive power and
exclusive Voting Control with respect to the shares of Class B Common Stock held by such corporation, cach

share of Class B Common Stock then held by such corporation shall automatically convert into onc (1) fistly
paid and nonassessable share of Class A Common Stock;

_ 0 » paytnership in which such Class B Stockholder directly, or
indirectly through one or more Permitted Entities, gwns partnership interests with sufficient Voting Control in
the partmership, r otherwise has legally enfarceable righrs. such thatthe Class B Stockbolder retaing sole
dispositive power and exclusive Yoting Control with respect to the shares of Class B Common Stock held by
?‘-Wh pattnarship; providad that in the event the Class B Stockholder no longer owns sufficicnt partnership
nterests or has gufficient legally anforcaable rights to enable the Class B Stockhokder tn retain sole
dispositive power and exclusive Vating Control with Tespect to the shares of Class B Common Stock held by
such partnership, each share of Clags B Common Stock then held by such partnership shall antomaticafly
convert into one (1} filly paid and nonassessable share of Class A Comman Stoek: o
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1) a limited Liability companry in which such Class B
Stockholder directly, or indirectly through ong or more Permiited Enfities, owns membership ipterests with
sufficient Yoting Control in the limited liability company, or otherwise has legally enforceable rights, such
that the Class B Stockholder retains sole dispositive power ang exclusive Voting Control with respact to the
shares of Class B Common Stock beld by such limited fiability company; provided that in the event the Class
B Stockholder no longer owns sufficient membership interests or kas sufficient legally enforceable rights 1o
enable the Class B Stockholder (o retain sole disposidve powsr and cxclusive Voting Contrgl with nespeet to
the shares of Class B Common Stock held by such limited liability company, each share of Class B Cowmmon
Stock then held by such limited liability company shall axtomaticatly canvert into one (1) fully paid and
nonasseasable share of Clags A Cammon Stock.

Notwithstanding the foregoing, if the shares of Class B Common Stock held by the Permitted Entity of a
Class B Stockholder waul constitute stock of 2 “controfled corporation” (as defined in Section 2036(bX2) of
the Code) upon the death of such Class B Stackholder, and the Transfer of shares Class B Common Stock by
such Class 8 Stockholder to the Permitted Entity did not involve s bona fide sale for an adequate and full
consideration in moncy or money’s worth (as contemplated by Seetion 2036() of the Code), them such shares
will not automatically convert to Class A Common Stock if the Class B Stockholder does not directly or
indirectly retain Voting Contro} over such shates until such time as the shares of Class B Commox Stock
would no longer constitute stk of a “controlled corporation™ pursusnt to the Code upon the death of such
Class B Stoekholder (such time is referred to as the “Voting Shift™). If the Class B Stockholdar does not,
within five (5) business days following the mailing of the Corporation’s proxy statement for the first annual
or special meeting of stockholders following the Voting Shift, directly or indirectly through one or more
Permitted Entities assume sols dispositive power and exclusive Voting Control with respect to such shares of
Class B Commen Stock, each such share of Class B Common Stock shall automatically conver! into one {1)
fully paid and nonsssessabie share of Class A Comnon Stock.

(3} by aClass B Stockhoider that is a permership, or a nominee for a
partnership, which martnership beneficially held more than five percent (5%) of tha fatal cutstanding shares of
Class B Commaon Stock as of the Effective Time, to any person or entity that, at the Effective Time, was 2
parmer of such partnership pro rata in accordance with their awnerahip interesis  the partnership and the
terms of any applicable pactnership or similar agroement binding the partacrship at the Effective Time, and
anty further Transfar(s) by any such partner that is & partnership or limited Jiability company io any person or
entity that was at such time a partmer or member of ich partnerehip of limited liability company pro rata in
accordance with their ownership interests in the parmership or limited liability company and the terms of any
applicable partnership or similar agreemem binding the pazrtasrship or limited liability company at the
Effective Time. Al shares of Class B Common Stock held by affiliated entities shall be apgregated topether
for the purposes of determinimg the satisfaction of such five percent (5%) threshold.

{4)  byaCless B Stockholder that is & limited liability company, ora
nominee for a limited liability company, which limited liability company baneficiatly held more than five
percent (5%) of the towl outstanding shares of Class B Common Stock as of the Effextive Time, 1o any person
or entity that, at the Effective Time, was a member of such limited liability sompany pre rata in accordance
with Lreir ownesship imterests in the company and the teems of any applicable agresment binding the company
and its members at the Effective Time, and any furthat Trancfen(s) by any such member that is a parmership
or limited liability company 1v any person or entity that wgs at such time a parmer or member of such
partnership or limited liability vompeny pro rata in scoordance with their ownership interests in the
partnership or limited liability company and the terms of any applicable partnceship or sitnilar agreement
binding the parmership or limited liability company. All shares of Class B Commeon Stock held by affiliated

entities shall be aggregated together for the murposes of determining the satisfaction of sach five peresnt (5%}
threshold.
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(iv)  Each share of Class B Common Stock beld of record by 4 Clasz B
Stockholder who is & ngtural person, or by such Class B Stotkholder's Permitted Entities, shall autematically,
without any further action, convert ints ore (1) fully paid and nonasseseable share of Class A Common Sick
upon the death of such Class B Stockholder; provided, haweyey, that;

(1} If a Founder, or euch Founder’s Permiited Entity (in either case, the
“Transferring Foupder'") Transfers exclusive Voting Cantro] (but not ownership) of shares of Class B
Commen Stoek to the other Foundar (the “Transferse Founder™) which Transfer of Voting Conral is
contingent or effactive ypon the death of the Transferring Founder, then exch share of Class B Common Stock
that i3 the subject of such Transfer shall automatically sonvert into ona (1) fitlly paid and nonassessablc share
of Class A Common Stock upon that date which is the earlier of: () nine (8) mooths after the date upon
which the Transferring Founder died, or (b) the date upoh which the Transfetea Founder ceases 1o hold
exclngive Voting Cantral over such shares of Class B Common Stock: provided, fugther, that if the Transferse
Founder shall die within nine (%) months following the death of the Transferring Founder, then a trustas
designated by the Transferee Founder and approved by the Board of Directors may exervise Yoting Contro]
over: (¥} the Trnsferring Founders' shares of Class B Common Stock and, in such instanée, each such share
of Class B Common Stock shall automaticatly convert into one (1) fully paid and nonassessable shars of
Class A Comman S0k upon that date which is the earlier oft (A) nine (9) months after the date upon which
the Transferring Founder died, or (B) the date upon which such trustae 2eages to hold exclusive Voting
Contrel over such shares of Class B Common Stock; and (y) the Transferce Founders' shares of Class B
Lommon Stock (or shares held by 2n enfity oF the type referred to in paragraph (2) below esteblished by or for
the Transferse Founder) and, in such instance, each such share of Class B Common Stock shal! automatically
convert inte one (1) fully paid and nonassessable share of Class A Common Stock upon that date which is the
sarlier of: (A) nine (9) months after the date upon which the Transferee Founder died, or (B) the date: upon
which such trustee ceages 1o hold exciusive Voling Control over such shares of Class B Common Stock; and

(2}  1f both Founders dia simultanecusly, a trustes designaed by the
Founders and approved by the Roard of Directors may exafcise Voting Control over the Founders® shares of
Class B Common Stweck and, in such instance, each such share of Class B Common Stock shali automatically
ennvert inta one (1) fully paid and nonassessable share of Class A Common Stock upon that date which is the
carlier of; (@) ning (9) months uftet tie date apon which both Founders died, or (b) the date upon which such
trustee ceases o hold exrlusive Voting Contral over such sharss of Class B Common Stock.

(v}  The Corporation my, from time to time, establish snch pojicies arid
procedures relating to the conversion af the Class B Common Stock to Class A Common Stock and the
genend] administration of thie dua] class common stock strecture, including the issuance of siock certificates
with rospest thereto, s i may deem ntwossary or advisable, and may request that holders of shares of Class B
Common Stock furnich effidavits or other proof to the Corporation as it deems necessary to venify the
aownership of Clacs B Common Stock and 1o confirm that & conversion to Clate A Common Stock has not

occurred. A determination by the Seefetary of the Corporation that a Transfer results in a convertion 1o Class
A Commen Stock shall be conclosive,

{vi}  Inthe cvent of'a cooversion of shares of Class B Common St¢k o shares of
Class A Common Stock pursuant to this Section 2, such sonversion shall bs deemed 4o have been made st the
time that the Transfer of sush shares oosurred. Upon any conversion of Ciass B Common Stock to Class A
Common Stack, all rights of the holder of shares of Class B Common Stock shall cease and the person or

persans in whose names or names the certificate or certificates representing the shares of Class A Common
Siock are 1o be issucd shall be weated for all purposes as having become the record holder or holders of such
shares of Class A Commen $tock. Shares of Class B Common Stoek that are converted into shares of Class

A Common Stock s provided in this Section 2 chall be retired and may not be reissued
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(8)  Reservation of Stock. The Corporation shall at all times reserve and keep available
out of its anthorized but unissued sharas of Class A Common Stock, solely for the purposc of offecting the
cohversion of the shares of Class B Common Stoek, such number of its shares of Class A Common Stock as
shall from time o fime be sufficient to effect the conversion of all outstanding sharves of Class B Common
Stock imto shares of Class A Common Stock.

Section 3, Change it Control Trmsaction,  The Corpuration shall not consummeate & Change n
Conirol Transaction withowt first obtaining the affirmtive vole, at a duly called annual or special meeting of
the stockholders of the Corporation, of the holders of the greater of: (A) a majority of the voting power of the
issued and ontstanding shaves of capital stock of the Corporation then entitled 1o vote thereon, voting togather
as a single class, and (B) sixty percent (60%) of the voting power of the shares of eapital stock present in
person of represented by proxy at the stockholder meeting called to consider the Clumge in Control
Transaction and entitled tn vote therean, voting together as a single class. For the purposes of this seelion, &
“Change in Control Transaction™ means the oceutionce of sny of the following events:

_ {a) the sale, encombrance or disposition (other than non-exclusive licenses in the
Ordmary course of business and the graut of security fmierests in the ordinary course of bsiness) by the
Corporation of all or substantially all of the Corporation’s asests;

(b) the mecger or conselidation of the Corporation with or into any other COTporation of
entily, other than a meeger or consolidation which would resuit in the voting securities of the Corporation
cusstanding immediately prior thereto continuing to represent {either by remaining cuztanding or by being
converted into voting securities of the Surviving entity or its parent) more than fifty percent (50%) of the totat
voting powet teprasented by the voting securities of the Carporation: of such surviving entity or its parent
outstanding immediately after such merger or consolidation; or

{¢)  1the issuance by the Corporation, in a transaction or series of related transactions, of
VOKIng securities fepresenting more than twa percent (29%) of the total voting power of the Corporation before
such issuance, 1o any person or persong acting as & group as conferaplited in Rule 13d-5(h) under tha
Securitics Exchange A¢t of 1934 (or any succersar provision) such that, following such transaction or related
fransagtions, such person ot group of persons would hold more than fifty percent (50%) of the totl voting
pewer of the Corporation, after giving effoct 1 such issusnce.

Section 4. Preferred Stock. The Board of Pirectors is autherized. subject to any limitations
prescribed by law, to provide for the issuance of shares of Prefired Stock in £aries, and to establish from time
ta time the number of shares 1o be included in each such series, and to fix the dezignation, power, preferences,
and rights of the shares of each such series and any qualifications, limitations or restrictions thereof. Except
as odwr\yiw required Dy law, holders of Common Stock shall not be entitled to vote on any amendment to
this Certificate of Iucorporation (including any eertificats of designation filed with respect 10 any series of
Preferred Stock) that relates solely 1o the terms of one or more outstanding saries of Praferred Stock if the
hwyiders of such affected seriss are ontitled, aithar separntely or together as a class with the holders of one or
more other such setigs. 1o vote thereon by law of pursuant to this Certificate of Incorporation {including any
certificate of designation filed with TeSpect 1o any saries of Preferred Stock).
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ARTICLE V

"The Corporation is to have parpetual existence,

ARTICLE VI

Section 1, Thcbusinemmdlﬁiimuﬂhcﬂﬂfpnmﬁm&h&l]hemmagedbymmdﬂrﬂw
direstion of the Board of Directors. In addition o the powers and Authotity expressly conferred vpon them by
statute or by this Certificate of Incorporation or the Bylaws of the Corporation, the directors are hersby
%mmwtredwaxtrcisc all such powers and do all such scte and things as may be exercised or done by the

arporation.

Section 2 In furtherance and not in limitation of the powers confurred by statute, the Board of
Directors is expressly authorized to adops, alter, amend of repeal the Bylaws of the Corporation, The
affirmative vote of at least a majority of the Board of Directors then in office shall be required in order for the
Board of Directors to adopt, smend, alter or repoal the Corporation’s Bylaws. The Corporation's Rylaws may
alsy be adopted, amended, altered or repaaled by the stockholders of the Corporation. Notwithstanding the
above or any other provision of this Certificate of Ingorporation, the Bylaws of the Corporation may not be
amended, altered or repealed except in accordance with Article X of the Bylaws. No Bylaw hereafier legally
adopted, amended, ahered or repealed shall invalidate any prior act of the directors or officers of tha
Corporation that wanid have baen valid if such Bylaw hnel ot been adopied, amended, aliwred or repealed.

Section 3,

(8} If.atany time during which shares of capital stock of the Corporation are listed for
trading on ¢ither The Nasdaq National Market (“Naedag™) or the New Yerk Stock Exchange (“NYSE™),
holders of the requisite voting power under the thenwapplicable Nagdaq or NYSE listing standards notify the
Corporation in writing of their election to canse the Corporatien to rely upon the applieable “controtled
company” exemptions (the “Contrplled Comnany Exemption™ to the torporate governance rules and

Tequirsthents of the Nasdaq or the NYSE {the “Exchange Goversance Rules™, the Corporation shall call 2
spacial meeting of the stockholdars to consider whether to approve the election 1o be held within ninety (90)

days of wrilten natice of snch eleetion {or, if the pext succeeding anmual meeting of stockholders will be held
Wikhin ninety (90) days of written notice of such election, the Corporation shall include a proposat 1o the same
effect 10 be congidered at yuch annyal meeting). The Corporation thall not eleet o rely upon the Conwolied
Company Exemption until such time as the Corporation shali have received the approval from holders of st
least sixly-six and twn thirds percent (66 2/3%) of the voting power of the issued and ouistanding shares of
capital stock of the Corporation at such annual or gpesial mesting.

(Y] lnthewmmiaobmmmrmlongummhenapmstockofthe
Corporation are listed on cither the Nasdag or the NYSE and the Corporation remains eligible for the
Controlled Company Excmption under the rquirements of the spplisable Exchange Govemnance Rules, then
the Board of Directors shall be constituted such that (i) a majority of the directors on the Bourd of Directors
shall be Quisids Directors (as defined below), and (if} the Corporation’s compensation committee and the
Lovernance and nominating committae (or such committees gerving similar fimetions a8 the Board of
Directors of the Corporation shall constitute from time to time) shall consist of a1 least two (2) members of
the Board of Diraniors and shall be composed entirely of Outstde Directors. In the event the number of
hutside Directors setving on the Boted of Dinsators conetitutes less than a majority of the directors on the

Board of Directors a¢ a reault of the death, resipnation or removal of an Outside Director, then the Board of
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Directars may continue to properly excreise its powsrs and no action of the Board of Dimctors shall be 3o
mvalidated, provided, that the Board of Diregtors shall prompily fake such action as is necessary to appoint
new Outside Dirsctor(s) to the Board of Dircetors,

{c) An “Quiside Ditector™ shall mean & director who, curzently and for any of the past
three years, is and was not an officer of the Corporetion (other than service a5 the chairman of the Board of
Directors) or a parent or subsidiary of the Corporstion and is not and was uot otherwise employed by the
Corporation or a patent or subsidiary of the Corporation,

Section 4. The chairman of the Roard of Directars shall be an Outside Diregtor {as defined
above} and shall not hold any other office of tha Corporation unless the appointment of the chairman is
approved by two-thirds of the members of the Board of Directors then in office, provided, however, that if
there is no chief executive officer or president of the Corporation as a result of the death, resignation or
removal of such officer, then the chairman of the Board of Directors may also serve in ap interim capacity as
the ehief excoutive office of the Corpararion untit the Board shall appoint & new chief exegutive officer.

Section 5, The Boarg of Directors of the Corporation shal} establish an audit committes whose
principal purpose will be 1o overges the Corporation’s and its subsidiaries® accountife and financial reporting

statements of the Corporation and its subsidisries, The audit committee will also determine the appointment
of the independent anditors of the Corporation and any change in such appointment and ensure the
independence of the Corporation’s auditors, In addition, the audit commitéoe will pesunte such other dutigs
and responsibilities delegated 10 it by the Beard of Directors and specified for it under applicable faw and
Exchange Governance Rules.

Section 6. The Board of Directors of the Corparation shall establish a corporelc governance and
nominating commitiee whose principal duties will be to assist the Board of Directors by identifying
individuals qualified to become members of the Board of Directors consistent with eriteria approved by the
Board of Directors, to recommend to the Board of Directars for fts approval the slate of nominees (o be
proposed by the Board of Directors to the ettckholders for election to the Board of Direstors, to develop and
recommend to the Board of Directors the goverance principles applicable to the Corporation, as well a5 sugh
other duties and responsibilities delegated to it by the Board of Directors snd specified for it under applicable

1o thi Board of Directors at Jeast thirty (30) dmys prior to the latest date required by the provisions of Sections
2.14 (advance notice of stockhe|der business) and 2,15 (advance potice of director nominatiomsy of the
Bylaws of the Corporation (s such provisions may be amended from time to time) for stockholders to submit
neminations for directors at such arnual mesting, oe in the easa of an elostion to be held 4t a special reciing
of stockholders, at least ten (10) days priof 10 the htest data required by the pravisions of Seetions 2.14 apd
2.15 of the Bylaws for stoekholders to 3ubniit nominations for directars at such special meeting.

Sextion 7. The Board of Directars of the Corporation shali estabiish a compensation committes
Whose principal duties will by 19 review employee compensation palicies and programs as well as the
compensation of the chief exeswtive officcr and other erseutive officers of the Corporarion, to tecomnmend 1o
the Board of Directors 5 compansation program for outsids members of the Board of Dirsctors, as well 45
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such other duties and responsibilities delepatad to it by the Board of Directors and specified for it under
applicable law and Exchange Governance Rules,

Section 3. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

Section 9. No stockholder will be permitted to cumulate votes at sy alection of dircctors.

_Sestion 10, The number of dimetoss that constitate the whole Board of Directors shal! be fixed
exchusively in the manner designated in the Bylaws of the Corporation.

ARTICLE VI

Section 2, The Corporation may indesmify 1o the fullest extent permitted by lew any patson
made or threatened to be made 3 party to an attion or proceeding, whether ¢riminal, civil, administrative or
investigative, by reason of the fact that he, ahe, his or her testator or intestare is or wes a director, officer,

tmployee or agent ot the request of the Corparation or Bny predecessor to the Corporation or serves or served

at any other enterprise as a director, officer, employee o agent atthe request of the Corporation or any
predeccssor to the Corporation,

Sec_ti«pn 3 Neither any amendment or repeal of any Section of this Article VII, nor the adoption

or ansig of that, but for this Article Vi, would accrue or arise, prior 1o such amendment, repeal ar adaption
of an inconsistent provision.

ARTICLE VIII

., Mestings of siockholders may be held within or without the State of Delawara, as the Bylaws may
provide. The books of the Corporation mmay be kep (subject to any provision contained in the statutes)

outside of the State of Delaware at spch Place or places as may be designated from time to time by the Board
of Directors or in the Bylaws of the Corporation.

ARTICLE IX

_ Bection 1. Exmptasnmmﬁ!embidadfornrﬁmdbyurpummtw il provisions of
Article IV hereof in selation 10 the rights of e holdars of Prefareed Stock to elect directors under specified
strelumstances, newly sroatsd directorstiips resulting from mny ncresse in the nuasber of directors, created in
accordance with the Bylaws of the Corporation, and any vacancies on the Board of Directors resulting from
death, regignation, disqualification, removal o5 other cause shall be filled euly by the affirmative votc of a
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end qualified, or until such director’s eatlier death, resignation or removal. No decreass in the number of
directors constituting the Board of Directops shall shorten the tam of any incombent director.

ARTICLE X

. Advance notice of new busines: and stockholder nominations for the election of direcrors shall be
gven in the magner and (v the extent provided in the Bylaws of the Corporation,

ARTICLE X1

Sestion 1, Uniwss otherwise vequired by law, special meetings of the siockholders of the
Corporation, for any PUTpose ar purpases, may be called anly by (i) the Board of Directors of the Cotporation,
(1) the Chaitman of the Board of Dircctors of the Corporation, (i) the Chief Execamive Officer (or, in the
absence of a Chief Exeeutive Officer, the President) of the Corporation, or (iv) a holder, or group of holders,
of Common Stock holding more than fwenty percent (209) of the total voting power of the outstanding
shares of capital stock of the Corporation then entitled to vore,

Section 2. Any action required or permitied to be taken by the stockholders of he Corporation
must be effected at a duly called annual or specia] meeting of stockbolders of the Corporation and fmay not he
effeeted by any consent fn writing by such steokholders. '

ARTICLE X0

The Corporation reserves the night 5 amend or repeal any provision containad in this Certificate of
incorporation in the maner Prescribed by the Irws of the State of Dielaware and all Hights conferred upon

this Cu:rtlxﬁcam of Incorporation: (i) the wianimons consent of Board of Dirccoiors then in office, and the
affimiative votg of the holders ay Ieast 2 majority of the voting power of the isued and outstanding shares of
capital sroek “”!"‘ Corpomation then entitled 1 vots, shall be required to amend or repeal Articlo IV, Sextion
Z Or nis clausa (i) of Artie)e XH; (i) the affirmative vots of the bolders of the greater of: (A) s majority of the
voling power of the issued and outstanding shares of capital stock of the Comoration then entitted to vote
thereon, or (B) sixty Percent {60%) of the voting power of the shares of capital stok present in person or

23%) of the voting puwer of the issued and outstanding ehares of capital stock of e Corporation then
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