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SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
WCD INVESTORS INC.

(Pursuant to Sections 242 and 246 of the General
Corporation Law of the State of Delaware}

The undersigned Secretary of WCD INVESTORS INC., a corporation
organized and existing under the laws of the State of Delaware (the "Corporation”}, does

hereby certify the following:

1. The Corporation’s present name is WCD !investors Inc. It was
originally incorporated under the name Delta Three Holdings Inc. The date of filing of its
original Certificate of Incorparation with the Secretary of State was December 6, 1891.

2. This Second Amended and Restated Certificate of Incorporation
amends and restates the Amended and Restated Certificate of Incorporation of the
Corporation, as now in effect. This Second Amended and Restated Certificate of
Incorporation was proposed by the Board of Directors and adopted by the stockholders of
the Corporation in the manner and by the vote prescribed by Section 242 and 245 of the
General Corporation Law of the State of Delaware (the “GCL"), the written consent of the
stockholders having been given in accordance with Section 228 of the GCL and written
notice having been given as provided in such Section 228. The Corporation's Certificate
of Incorporation is hereby amended and restated in its entirety to read as follows:

FIRST: The name of the Corporation is WCD Investors Inc.

SECOND: The address of the registered office of the Corporation in the
State of Delaware is Corporation Trust Center, 1209 Orange Street, in the City of
Wilmington, County of New Castle. The name of the registered agent of the Corporation
in the State of Delaware at such address is The Corporation Trust Company.

N THIRD: The purpose of the Corporation is to engage in any lawful act
or activity for which corporations may be organized under the General Corporation Law of
the State of Delaware.

FOURTH: The total number of shares of all classes of capital stock which
the Corporation shall have the authority to issue is Fifty-five Mitlion (55,000,000) 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 Fifty Million {50,000,000) shares shall be
designated as Common Stock.
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A statement of the powers, preferences, and rights, and the qualifications,
limitations or restrictions thereof, in respect of each class of stock is as follows:

Section 1. Preferced Stock. The Board of Directors is authorized, subject to
limitations prescribed by law, to provide for the issuance of shares of Preferred Stock in
one o more series, to establish the number of shares to be included in each such seres,
and to fix the designations, powers, preferences, and rights of the share of each such
series, and any qualifications, limitations, or restrictions thereof.

Section 2. Common Stock. Exceptas otherwise provided by the GCL, each
share of Common Stock shall be entitied to one vote per share on alt matters voted on by

the stockholders.

Section 3. Reclassification. On the date this Second Amended and Restated
Certificate of Incorporation becomes effective, without the further action of the Corporation

or the holder thereof:

a) each share of the Class A Common Stock, $.01 par
value, of the Corporation then Issued and outstanding shall automatically be
converted into 24.2344356 fully paid and nonassessable shares of Common
Stock;

b) each share of the Class B common stock, $.01 par
value, of the Corporation then issued and outstanding shall automatically be
converted into 25.7472595 fully paid and nonassessable shares of Common
Stock; and

c) each share of the Class C common stock, $.01 par
value, of the Corporation then issued and outstanding shalt automatically be
converted into 25.7472595 tully paid and nonassessable shares of Common
Stock.

Each stockholder shall deliver to the Corporation his or its stock certificates
representing shares of Class A Common Stock, Class 8 Common Stock or Class C
Common Stock and the praper officers of the corporation shall execute, issue and deliver
to each such stockholder certificates representing shares of Common Stock.

‘ FIFTH: Section 1. Stockholder Actions. Any action required or
permitted to be taken by the Corporation's stockholders must be effected at a duly called

annual or special meeting of stockholders.

Prves: 1U2055 — 14,00 -2-
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Section 2. Spegial Meetings. A special meeting of the stockholders of the
Corporation may be called at any time by the Board of Directors, the Chairman of the
Board or the President and Chief Executive Officer and shall be called by the Chairman
of the Board, the President and Chief Executive Officer or the Secretary at the request in
writing of stockholders holding together at least fifty percent (50%) of the number of shares
of stock outstanding and entitled to vole at such meeting. Any special meeting of the
stockholders shall be held on such date, at such time and at such place within or without
the State of Delaware as the Board of Directors or the officer calling the meeting may
designate. At a special meeting of stockholders, no business shall be transacted and no
corporate action shall be taken other than that stated in the notice of the meeting unless
all of the stockholders are present in person or by proxy, In which case any and all
business may be transacted atthe meeting even though the meeting is held without notice.

Section 3. Consents in Writing. Any action required or permitted to be taken
by the Corporation’s stockholders may not be effected by consent in writing.

SIXTH: Elections of directors need not be by ballot unless the Bylaws
of the Corporation so provide.

SEVENTH: The Board of Direclors of the Corporation may make Bylaws
and from time to time may alter, amend or repeal Bylaws.

EIGHTH: To the fullest extent permitted by the Delaware General
Corporation Law as the same exists or may hereafter be amended, a Director of the
Corporation shall not be liable to the Corporation or its stockholders for monetary damages
for breach of fiduciary duty as a Director.

NINTH: Section 1. Nature of Indemnily. Each person who was or is
made a party or is threatened to be made a party to or is involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a
“proceeding™), by reason of the fact that he (or a person of whom he is the legal
representative), is or was a director or officer of the Corporation or is or was serving at the
request of the Corporation as a director, officer, employee, fiduciary, or agent of another
corporation or of a partnership, joint venture, trust or other enterprise, including service with
'respect to employee benefit plans, whether the basis of such proceeding is alieged action
in an official capacity as a director, officer, employee, fiduciary or agent or in any other
F;apacity while serving as a director, officer, employee, fiduciary or agent, shall be
indemnified and heid harmless by the Corporation_to the fullest extent which it is
empowered to do so by the General Corporation Law of the State of Delaware, as the
same exists or may hereafter be amended (but, in the case of any such amendment, only
1o the extent that such amendment permits the Corporation to provide broader indemnifi-
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rmitted the Corporation fo provide prior to such amendment)
against all expense, liability and loss (including attorneys' fees actually and reasonably
incurred by such person in connection with such proceeding) and such indemnfification
shall inure to the benefit of his heirs, executors and administrators; provided, however, that,
except as provided in Section 2 of this Article Ninth, the Corporation shall indemnify any
such person seeking indemnification in connection with a proceeding initiated by such
person only if such proceeding was authorized by the Board of Directors of the
Corporation. The right to indemnification conferred in this Article Ninth shall be a contract
right and, subject to Sections 2 and 5 of this Article Ninth, shall include the right to payment
by the Corporation of the expenses incurred in defending any such proceeding in advance
of its final disposition. The Corporation may, by action of the Board of Directors, provide
indemnification to employees and agents of the Corporation with the same scope and
effact as the foregoing indemnification of directors and officers.

cation rights than said law pe

Section 2. Progedure for Indemnification of Directors and Officers. Any
indemnification of a director or officer of the Corporation under Section 1 of this Article
Ninth or advance of expenses under Section 5 of this Article Ninth shall be made promptly,
and in any event within 30 days, upon the written request of the director or officer. If a
determination by the Corporation that the director or officer is entitled to indemnification
pursuant to this Article Ninth is required, and the Corporation fails to raspond within sixty
days to a written request for indemnity, the Corporation shall be deemed to have approved
the request. If the Corporation denies a written request for indemnification or advancing
of expenses, in whole or in part, or if payment in full pursuant to such request is not made
within 30 days, the right to indemnification or advances as granted by this Article Ninth
shall be enforceable by the director or officer in any court of competent jurisdiction. Such
person's costs and expenses incurred in connection with successfully establishing his right
to indemnification, in whole or in part, In any such action shall also be indemnified by the
Corporation. It shall be a defense to any such action {ather than an action brought to
enforce a claim for expenses incurred in defending any proceeding in advance of its final
disposition where the required undertaking, if any, has been tendered to the Corporation)
that the ciaimant has not met the standards of conduct which make it permissible under
the General Corporation Law of the State of Delaware for the Corporation to indemnify the
claimant for the amount ciaimed, but the burden of such defense shall be on the
Corporation. Neither the failure of the Corporation (including the Board of Directors,
independent legal counsel, or its stockholders) to have made a determination prior to the
cpmmencement of such action that indemnification of the claimant is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in
the General Corporation Law of the State of Delaware, nor an actual determination by the
Corporation {including its Board of Directors, independent legal counsel, or its stock-
holders) that the claimant has not met such applicable standard of conduct, shall be a
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defense to the action or create a presumption that the claimant has not met the applicable

standard of conduct.

Section 3. Nmmﬂm@g_mm. The rights conferred in this Adticle
Ninth to indemnification and the payment of expenses incurred in defending a proceeding
in advance of its final disposition shall not be exclusive of any other right which any person
may have or hereafter acquire under any statute, provision of the certificate of
incorporation, by-law, agreement, vote of stockholders or disinterested directors or

otherwise.

Section 4. [Insurance. The Corporation may purchase and maintain
insurance on its own behalf and on behalf of any person who is or was a director, officer,
employee, fiduciary, or agent of the Corporation or was sepving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted against him and
incurred by him in any such capacity, whether ar not the Corporation would have the power
to indemnify such person against such liability under this Article Ninth.

Section 5. Expenses. Expenses incurred by any person described in Section
1 of this Arficle Ninth in defending a proceeding shall be paid by the Corporation in
advance of such proceeding's final disposition, unless otherwise reasonably determined
by the Board of Directors for good reason; in each case upon receipt of an undertaking by
or on behalf of the director or officer to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the Corporation. Such expenses
incurred by other employees and agents may be so paid upon such terms and conditions,
if any, as the Board of Directors deems appropriate.

Section 6. Employees and Agents. Persons who are not covered by the

foregoing provisions of this Asticle Ninth and who are or were employees or agents of the
Corporation, or who are or were serving at the request of the Corporation as employees
or agents of another corporation, partnership, joint venture, trust or other enterprise, may
be indemnified 1o the extent authorized at any time or from time to fime by the Board of
Directors.

Section 7. Contract Rights. The provisions of this Article Ninth shall be
deemed to be a contract right between the Corporation and each director or officer who
serves in any such capacity at any time while this Article Ninth and the relevant provisions
of the General Corporation Law of the State of Delaware or other applicable law are in
effect, and any repeal or medification of this Article Ninth or any such law shall nat affect
any trjghts or cbligations then existing with respect to any state of facts or proceeding then
existing.

Printed: 1120495 — 20.28 : «5-
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8. Merger or Consolidation. For purposes of this Article Ninth,
references to “the Corporation” shall include, in addition to the resulting corporation, any
constituent corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have had
power and authority to indemnify its directors, officers. and employees or agents, so that
any person who is of was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust
or other enterprise, shall stand in the same position under this Article Ninth with respect
to the resulting or surviving corporation as he or she would have with respect to such
constituent corporation if its separate existence had continued.

TENTH: The Corporation reserves the right to amend or repeal any
provistons contained in this Second Amended and Restated Certificate of Incorporation
from time to time and at any time in the manner now or hereafter prescribed by the laws
of the State of Delaware, and all rights conferred upon stockholders and directors are

granted subject to such reservation, except that the contract rights described in
Article Ninth may not be abrogated by reason of any such amendment.

Printed: 11720085 ~ 14.04 -6-
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CERTIFICATE OF AMENDMENT
OF
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
WCD INVESTORS INC.

{(Pursuant to Section 242 of the General
Corporation Law of the State of Delaware)

The undersigned Secretary of WCD investors Inc.. 2 corporation organized
and existing under the laws of the State of Delaware (the “Corporation"), does hereby

certify the following:
FIRST: The name of the Corporation is WCD Investors Inc.

SECOND: The Certificate of Incorporation of the Corporation was 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 FIRST thereof, relating to the
name of the Corporation, accordingly Article FIRST of the Second Amended and Restated
Centificate of Incorporation shall be amended to read in its entirety as follows:

»FIRST: The name of the Corporation is Waters Corporation.”

FOURTH: This amendment to the Second Amended and Restated
Cartificate of Incorporation has been duly adopted by the stockholders of the Corparation
in the manner and by the vote prescribed by Section 242 of the General Corporation Law
of the State of Delaware, the written consent of the stockholders having been given in
accordance with Section 228 of such Law and written notice having been given as
provided in such Section 228.

IN WITNESS WHEREOF, the undersigned has signed this instrument as of
this 21st day of November, 1995.

WCD INVESTORS INC.

1

BY: . .
Nam7 Christine J. Stith

Title: / Secrela
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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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