State of Delaware

Office of the Secretary of State

% T, 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 "ADIENCE, INC,", FILED IN
THIS OFFTCE ON THE TWENTY-NINTH DAY OF JUNE, A.D, 1993, AT 1
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RESTATED
CERTIFICATE OF INCORPORATION
or
ADIENCE, INC.

ADIENCE, INC., a corporstion organized and existing under
the laws of the State of Delaware, heredby certifies as follovs:

1. The nemg.of the Corporation is ADIENCE, INC. The
Corporation was originally incorporated under the name ADIENCE
EQUITIES, INC, and'the originsl Cortificate‘of Incorporation of the
Corporation vas filed vith the Secretary of State of the State of

Celaware on April 12, 198% .
2. This Restated Certificate of Incorporation has been

adopted pursuant to the authority of Section 303 ©of the General
Corporation Law of the State of Dclaware. Provision for the nmaking
of this Restated Cartificate of Incorporation is contained in an
order of thes United States Bankruptcy Court ¢for the Western
District of Pennsylvania having jurisdiction of a procesding for
the reorganization of the Corporation under the Bankruptcy Coda,
3. Pursuant to Section 303 of the General Corporation
lav of the State of Delawvare, this Restated Certificate of
Incorporation restates and int'eqntu and further amends the
provisions of the Certificate of Incorporation of the Corporation.
4. The text of the Cortificate of Incorporation is

hereby restated and amended to read in its entiroty as follows:
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FIRST: The name of the Corporation ie ADIENCE, INC.

SECOND: The registeved office of the Corporation
within the State of Delavaze is located at Corporation
Trust Center, 1209 Orange Street, in the City of
Wilnington, County of Nav Castle. The nemc of its
éeqistcrcd agent at that address is The Corporation Trust

ompany.

THIRD: The noture of the buciness and the purposes
.. for vhich the Corpoxation is forwed are to ¢ngage in any
laviul act or activity for which corporations may be
ciq;ni.zod undar the General Corporation lLaw of the State
o ClAVALC,

FOURTH: J Tha aggregate, muxber of sharecs which the
Corgoration shall have authority to iscue is Twenty
Million (20,000,000)) shayes of \cozmon stock with a pavr
value 02°4.01 per share. " The Corporation is prohibi
fzon issuing nen-veting stock or.equity securities.

YIPTHt | Tha follewing provicions ara inserted for
the management of the business and for the conduct of the
arffaire of the Corporation, and for furthar definition,
limjtation and regulation of the, powere of tha
Corporation and of §tg directors and stockholders:

(1) BRBleotion of diraectoré need not be Dby
written ballot unless the By-Laws so provide.

(3) The Boeaxd of Diraectors shall have the
powver without the assent or vote of the stockholders to
nake, alter, amend, change, add to or reopeal the By-laws
of the Corporation.

(3) Whenever a compromisa or arrangoment ia
proposed between the Corporation and ita creditors or any
clacs of them and/ox between the Corporation and its
stockholders or any of them, any court of eguitable
jurisdiction within tha State of Delavars may, on the
application in a summary way of the Corporation or of any
creditor or stockholder thereof or on the application of
any recelver or receivers appointed for the Corporation
under the provisions of Section 291 of the Ganeral
Corporation lLaw of tha State of Delaware or on the
application of trustees in diggolution or of any raceiver
or recelvers appolnted for the Corporation under the
provisions of Section 279 of the General Corporaticn law
of the Stata of Delaware order a meoting of tha creditors
or class of craditors, and/or of the stockholders or
clacs of stockholders of the Corporation, as the case may
be, to be supmoned in such manner as the said court
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directs, It a majority, in nunhar represanting
three-fourths {n value of the creditors or class of

craditore, #nd or of tha stockholders or cless of
stockholdara of the Corporation, as the case may ba,

agTee to any compromise or arrvangoment and to an ‘
reorganigation of this Corporation as consequence of su ‘
compronice or ayrangement, the said coopromise or
arzangement and the caid reoxganizstion shall, if
sonctioned by the court to vhich the said application has

been madeo, be binding on all the creditors or class of

-ecroditorg, and/or on all the stockholders or class of
stockholders, of the Corporation, as the cane pay be, and

also on the Corporation.

SIXTH: "In ‘all'alectione of the Corxporation, each
stockboldar shall be antitled to as wany votes as shall
equal tha nunbar of votes which (except for this Article
gixth) he or she would be antitlad to cast gor the
election of diraectors with respect to hi€ or her shares
sultiplied by the numbor of directors to be clacted, and
he or she pay ¢cast ‘all of ‘such “votes for 8 eingle
director or may distribute them among tha number to be
votegigor, or any tvo or more of them, 36 he or she may
seo .

SEVENTH: (1) To the fullest extent that the lav of
tha Statec of Delavare, as the pane oxists or may
hereafter be amgnded, pormite elimination of the personal
liability of directors, no directer of the Corporation
shall be personally liable to the Corporation or its
stockholders for monetary dapages for breach of fiduoiary
duty as a dircctor.

(2) The provisions of this Article Seventh
rhall be deemed to be a contract with each director of
the Corporation who serves as sUch at any time while this
Article Seventh is in effect, and cach such director
chall be dcemed to be serving as such in reliance on the
provisions of this Article Seventh. Any amendment or
zepcal of this Article Seventh or adoption of any By-Law
of the Corporation or other provicion of the Certiticate
of Incorporation of the Corporation which has the affect
of increasing director 1liability shall operate
prospectively only, and shall not affect any action
taken, or any failure to act, by a director of the
Corporation prior to such amendment, repeal, By-Law or
other provision beconming effective.

FIGHTH: (1) Except as prohibited by law, evary
dircctor and officar of the Corporation shall ke entitled
as of right to ba indemnified by the corporation against
all expenses and liabjlity (as thosc terms are defined

3

WALTIRTILTIA 604347 01




FEOV CORORATION TRUST COMPANY ©FUEICH 2658 13:40/3T. 13:46/M0. 3560228361 B 8

4ad

belov in this Paragraph (1)) incurred by such person in
connoction with any actual or threatened claim, action,
sult or proceeding, civil, crininal, adainistrative,
investigative or othar, whethoar brought by or in the
right of the Corporation or otherwvise, in which such
person may ba involved, as a party or otherviss, by
raeason of such person heing or having becen a director or
officer of the Corporation or of a subsidiary of the
Corporation or by reason of the fact that such porson is
or was porving at the roquest of tha Corporation as s

- directop, officer, aemployee, (fiduciary or other
represantative of another corporstion, partnership, joint
vanture, trugt, enmployee bonottt‘flan oy other onticy
(such claim, action, suit or proceeding hereinafter heing
rofarrod to as "Action"); provided, however, that no such
right to indemnificetion chall exist with respect to an
Action brought by an 'indemnitee (as dofined below)
against the Corporation (an "Indemnitpo Action') except
a6 provided, in the(last scntence/of this Paragraph (1).
Parsons who are not directors or officars of the
Corporation may ba sinilarly indemnjfied in respect of
service to;the Corporation or to another such entity at
the requast of tha Corporation to the extont the Board of
Directors of the Corporation at any time designates any
of such persons ae entitled to tho benafits of this
Artfcle Eighth, A8 used -in this Article Eighth,
¥“indemnitee” shall include cach diractor and officer of
the Corporation and cach other person dcsignated by the
Board of Directors of the Corporation as entitled to the
benatits of this Paragraph (1); "expenscs" ngans all
expenses actually and reasonably incurred, including faos
and expengcs of counscel selected by an indemnitaa: and
#)iability" meanc all liability incurred, including the
apounts of any judguents, oxcise taxer, fines or
penalties and any amounta ‘paid in settlcment. An
indemnnitee shall be entitlcd to ke indeamnified pursuant
to this Paragraph (1) againet expensos incurred in
connection with an Indamnitee Action only if (i) the
Indexnity Action {8 instituted under Paragraph (3) of
this Article Eighth and the indemnitee is successful in
vhole or in part in such Indemnitec Action, (i) the
indemnitee is successful in whole or in part in another
Indemnitea Action for which expences are claimed or
(1if) the indemnification for expenses is included in a
settlenent of, or is awvarded by a couxt in, such other
Indennitec Action.

(2) Every indemnitee shall be entitled as of
right to bave the expenses of the indemnitee in defending
any Action or in bringing and purcuing any Indemnites
Action under Paragraph (3) of this Article Eighth paid in
advance by the Corporation prior to £inal disposition of

4
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the aotion or Indemnitee Action provided that ¢the
Coxrporation recaives a vritten undertaking by or ap
behalf of the indemnitea to repay the amount advanced if
it should ultimately be determined that the indemnitee is
not entitled to ha indemnified for the cxpenses,

(3) If a written claim for indemhification
under Paragraph (1) of this Article Eighth or for
advancemant of cxpenses under Pavagraph (2) of this
Axrticle Eighth is not paid in full by the Corporation

- within 30 days after the claim has been racoived by the
Corporation, the indemnitcc may at any time thereafter
bring ar Indemnitee Action to rocover the unpaid apount
of the claix and, if succossful in whole or in part, the
indemnitea shall also be entitled to ba paid the expense
of bringing and(purouing’such! ¥ndemnitco Action. The
anly defence to an Indezniteg Action to racover on a
claim for \indemnificatioen under Paragraph (i) of this
Article Eighth &ghall be that the conduct of the
indemnitee | wasisuch ‘that punder ( Delaware law the
Corporation . iis, _ prohibited . from . indemnifying the
indemnitee for the amouht clai{mad, but the burden of
proving such defense ehall bo on the corporation,
Neithar the failure of the Corporation (including its
Board of Directors, independant Jegal counsel and
stockholders) to have made a datermination prior to the
commencement ©f gpuch Indemnitee  Action  that
indemnification of the indemnitee is proper in the
circumstancas, nor an actual determination by the
Corporation (including its Board of Directors,
indapendent lagal caounsael or stockholders) that the
conduct of thae i{ndemnitae¢ was such that indemnification
is prohibited by Delawatre law, shall be a dafanse £¢ such
Indexnitee Action or crcate a presumption that the
conduct of the indemnitea was cuch that indemnification
is prohibited by Delaware law. The only defensa to an
Indemnitea Action to recover on a claim for advancazent
of expenses under Paragraph (2) of this Article Eighth
shall be failure by the indemnitea to provide the
undertaking raquired by Paragraph (2) of this
Article Eighth,

(4) The Corporation may croate a trust fung,

rant a sacurity intcrest, cauca a letter of credit to be

gssued or usa other reans (whether or not similar to the
foregoing) to ensure the payment of all suns required to
bo paid by the Corporation to effect indemnification as
provided in this Article Eighth. The Corporation may
purchase and maintain insurance to protect itse¢lf and any
indennitee against any expenscs or liability incurred by
the indemnitee in connection with any Action, whether or
not thae Coxporation would have the power to indemnify the
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indemnitce against the expenses or liability by lav or
under the provimsions of this Article Eighth,

(5) The rights to indemnification ond
advancopent of expenses provided for in this Articls
Eighth shall (i) not be dacped exclusive of any other
rightll vhathar now existi{ng or hereafter crecated, to
which any indcmnitea may be entitled under any agreement,
provicion in thae Certificate of Incorporation or By-lavs
of tho Corporation, vote of gtockholdaers or disinterested
directors or otherwise, (ii) be deemed to creste
contractual vighta in favor of each indemnitee who serves
the Corporation at any tlme while this Artiole Eighth is
in effect (and each such indemnitee ghall be deamod to ba
50 serving in reliance on the provisions of this Article
Bighth), (iii)lcontinue a2k to caeh indemnitee who haas
ceaged to_ have the status pursuant to which the
indennitec was entitled orvas denoninated an antitled to
indemnification under this Article Eighth apd shall inure
to ths benefit of the heirs and legal veprescntatives of
aach indemnitea; and (iv) be. . applicable to Actions
commenced after thic Article Bighth becomes effactive,
wvhethor arieing from acts or omissions oecurring before
or after this Article Eighth becomas effootive. Any
anendment oy rcpeal of thiv Article Eighth or adoption of
any By-law of the Corporation or other provision of the
Cortificate of Incorporation of tha Corporation which has
the affect of limiting in any way the rights ¢o
indennification or advancoment of expenses providad for
in this Article Eighth shall oparate prospectively only
.and shall not affect any action taken, or any failure to
act, by an indemnitee prior to such auwendment, repeal,
By-Law or othar provigion becoming effective.

(6) If an indemnitee is antitled under any
provicion of this Article Eighth to indemnification by
the Corporation for some or a portion of the expenses or
lisbilities inocurred by tha indemnitee - in the
preparation, investigation, defense, appeal or scttlement
of any Action or Indemnitee Action but not, howaver, for
tho total amount thercof, the Coxporation shall indemnity
the indemnitee for the portion of euch expenses or
liabjilities to vhich tha {ndemnjitce is entitled.
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IN WITNESS WHEREOY, this Rostated Certificate of

Incorporation has been signed under the saal of the Corporation

ADIENCE, g. )

By ) “"s >
. . Stcphen M. Grimshaw
¥ : Vice Praecident-Finance

this 28th day of June 1993,

Atteat:

L..gq . Tas

Charles C. Torie
Ascigtant Sccretary
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