














                            CERTIFICATE OF AMENDMENT 

                                       OF 

            SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

                                       OF 

                                 WATERS CORPORATION 

 

 

 

     WATERS CORPORATION, a corporation organized and existing under the laws 

of the State of Delaware (the "Corporation"), does hereby certify, pursuant 

to Section 242 of the General Corporation Law of the State of Delaware, that: 

 

     FIRST:  The name of the Corporation is Waters Corporation. 

 

     SECOND: The Certificate of Incorporation of the Corporation was 

originally filed with the Secretary of State of Delaware on December 6, 1991. 

 

     THIRD:  The Second Amended and Restated Certificate of Incorporation of 

the Corporation is amended to effect a change in Article FOURTH thereof, 

relating to the authorized capital stock of the Corporation, accordingly the 

first paragraph of Article FOURTH of the Second Amended and Restated 

Certificate of Incorporation shall be amended to read in its entirety as 

follows: 

 

          The total number of shares of all classes which the Corporation 

          shall have the authority to issue is One Hundred Five Million 

          (105,000,000) shares, all with a par value of One Cent ($.01) per 

          share, of which Five Million (5,000,000) shares shall be designated 

          as Preferred Stock, and One Hundred Million (100,000,000) shares 

          shall be designated as Common Stock. 

 

     FOURTH: This amendment of the Second Amended and Restated Certificate 

of Incorporation has been duly adopted by the vote of the Board of Directors 

of the Corporation, at a duly called Regular Meeting of the Board, and 

thereafter duly adopted by the vote of the Corporation's stockholders at the 

Annual Meeting of Stockholders. 

 

     FIFTH:  This amendment has been duly adopted in accordance with the 

provisions of Section 242 of the General Corporation Law of the State of 

Delaware. 

 

     IN WITNESS WHEREOF, Waters Corporation has caused this certificate to be 

signed by Douglas A. Berthiaume, its Chairman, President and Chief Executive 

Officer, and attested by Victor J. Paci, its Secretary, as of this 12th day 

of May, 1999. 

 

 

                                           WATERS CORPORATION 

 

                                           By: /s/ Douglas A. Berthiaume 

                                               ---------------------------- 

                                                Chairman, President and 

                                                Chief Executive Officer 

 

ATTEST: 

 

By: /s/ Victor J. Paci 



    ------------------- 

    Secretary 

 

 

 

 

 

                            CERTIFICATE OF AMENDMENT 

                                       OF 

            SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

                                       OF 

                               WATERS CORPORATION 

 

     WATERS CORPORATION, A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS 

OF 

THE STATE OF DELAWARE (THE "CORPORATION"), DOES HEREBY CERTIFY, PURSUANT TO 

SECTION 242 OF THE GENERAL CORPORATION LAW OF THE STATE OF DELAWARE, THAT: 

 

     FIRST: THE NAME OF THE CORPORATION IS WATERS CORPORATION. 

 

     SECOND: THE CERTIFICATE OF INCORPORATION OF THE CORPORATION WAS 

ORIGINALLY 

FILED WITH THE SECRETARY OF STATE OF DELAWARE ON DECEMBER 6, 1991. 

 

     THIRD: THE SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION, AS 

AMENDED, OF THE CORPORATION IS FURTHER AMENDED TO EFFECT A CHANGE IN ARTICLE 

FOURTH THEREOF, RELATING TO THE AUTHORIZED CAPITAL STOCK OF THE CORPORATION. 

ACCORDINGLY THE FIRST PARAGRAPH OF ARTICLE FOURTH OF THE SECOND AMENDED AND 

RESTATED CERTIFICATE OF INCORPORATION SHALL BE AMENDED TO READ IN ITS 

ENTIRETY 

AS FOLLOWS: 

 

          THE TOTAL NUMBER OF SHARES OF ALL CLASSES WHICH THE CORPORATION 

SHALL 

          HAVE THE AUTHORITY TO ISSUE IS TWO HUNDRED FIVE MILLION 

(205,000,000) 

          SHARES, ALL WITH A PAR VALUE OF ONE CENT ($.01) PER SHARE, OF WHICH 

          FIVE MILLION (5,000,000) SHARES SHALL BE DESIGNATED AS PREFERRED 

          STOCK, AND TWO HUNDRED MILLION (200,000,000) SHARES SHALL BE 

          DESIGNATED AS COMMON STOCK. 

 

     FOURTH: THIS AMENDMENT OF THE SECOND AMENDED AND RESTATED CERTIFICATE OF 

INCORPORATION HAS BEEN DULY ADOPTED BY THE VOTE OF THE BOARD OF DIRECTORS OF 

THE 

CORPORATION, AT A DULY CALLED REGULAR MEETING OF THE BOARD, AND THEREAFTER 

DULY 

ADOPTED BY THE VOTE OF THE CORPORATION'S STOCKHOLDERS AT THE ANNUAL MEETING 

OF 

STOCKHOLDERS. 

 

     FIFTH: THIS AMENDMENT HAS BEEN DULY ADOPTED IN ACCORDANCE WITH THE 

PROVISIONS OF SECTION 242 OF THE GENERAL CORPORATION LAW OF THE STATE OF 

DELAWARE. 

 

 

     IN WITNESS WHEREOF, WATERS CORPORATION HAS CAUSED THIS CERTIFICATE TO BE 



SIGNED BY PHILIP S. TAYMOR, SENIOR VICE PRESIDENT AND CHIEF FINANCIAL 

OFFICER, 

AND ATTESTED BY VICTOR J. PACI, ITS SECRETARY, AS OF THIS 27TH DAY OF JULY, 

2000. 

 

                                        WATERS CORPORATION 

 

                                        BY: /s/ PHILIP S. TAYMOR 

                                            ----------------------- 

                                        SENIOR VICE PRESIDENT AND 

                                        CHIEF FINANCIAL OFFICER 

 

ATTEST: 

 

BY: /s/ VICTOR J. PACI 

    --------------------- 

    SECRETARY 

 

 

 

 

 

 

                            CERTIFICATE OF AMENDMENT 

                                       OF 

            SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

                                       OF 

                               WATERS CORPORATION 

 

     WATERS CORPORATION, a corporation organized and existing under the laws 

of 

the State of Delaware (the "Corporation"), does hereby certify, pursuant to 

Section 242 of the General Corporation Law of the State of Delaware, that: 

 

     FIRST:  The name of the Corporation is Waters Corporation. 

 

     SECOND: The Certificate of Incorporation of the Corporation was 

originally 

filed with the Secretary of State of Delaware on December 6, 1991. 

 

     THIRD:  The Second Amended and Restated Certificate of Incorporation, as 

amended, of the Corporation is further amended to effect a change in Article 

FOURTH thereof, relating to the authorized capital stock of the Corporation, 

accordingly the first paragraph of Article FOURTH of the Second Amended and 

Restated Certificate of Incorporation shall be amended to read in its 

entirety 

as follows: 

 

             The total number of shares of all classes which the Corporation 

             shall have the authority to issue is Four Hundred Five Million 

             (405,000,000) shares, all with a par value of One Cent ($.01) 

per 

             share, of which Five Million (5,000,000) shares shall be 

designated 

             as Preferred Stock, and Four Hundred Million (400,000,000) 

shares 

             shall be designated as Common Stock. 



 

     FOURTH: This amendment of the Second Amended and Restated Certificate of 

Incorporation, as amended, has been duly adopted by the vote of the Board of 

Directors of the Corporation, at a duly called Regular Meeting of the Board, 

and 

thereafter duly adopted by the vote of the Corporation's stockholders at the 

Annual Meeting of Stockholders. 

 

     FIFTH:  This amendment has been duly adopted in accordance with the 

provisions of Section 242 of the General Corporation Law of the State of 

Delaware. 

 

     IN WITNESS WHEREOF, Waters Corporation has caused this certificate to be 

signed by Douglas A. Berthiaume, its Chairman, President and Chief Executive 

Officer, and attested by Victor J. Paci, its Secretary, as of this 25/th/ day 

of 

May, 2001. 

 

                                       WATERS CORPORATION 

 

                                             /s/ Douglas A. Berthiaume 

 

                                             Chairman, President and 

                                             Chief Executive Officer 

 

ATTEST: 

By:      /s/ Victor J. Paci 

         Secretary 

 

[As Filed: 03-28-2002] 
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