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Item 1.01 Entry into a Material Definitive Agreement.

In October 2004, in connection with the termination of his position as the Chief Executive Officer as described in Item 5.02 below, Iteric, Inc. (the
“Company”), which was formerly known as Iteris Holdings, Inc., amended that certain Change in Control Agreement dated May 8,2003 by and between the
Company and Gregory A. Miner to: (i) clarify the payment terms thereunder, (ii) extend the term of the severance payments for an additional six months and
(iii) provide an automobile allowance. The foregoing amendments were made in recognition of the value brought through the Merger and in consideration of
Mr. Miner’s agreement to continue to assist in an orderly transition of the Company after the Merger and his acceptance of installment payments in lieu of the
upfront, lump-sum payment to which he was entitled.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

In October 2004, in connection with the Merger described below in Item 3.02, the Company assumed the rights and obligations of its former
subsidiary (which was merged with and into the Company as described in Item 3.02) under the Credit Agreement, dated May 27,2004, by and between such
former subsidiary and Wells Fargo Bank. The Company also assumed such former subsidiary’s rights and obligations under the related loan documents,
including the Revolving Line of Credit Note, the Term Note and certain security agreements, all dated May 27,2004.

The assumed credit line is available through August 1, 2005 and the maximum available under the credit line is $5.0 million. Under the terms of the
agreement, the Company may borrow against its eligible accounts receivable and the value ofits eligible inventory, as defined in the agreement. Interest on
borrowed amounts is payable monthly at the current stated prime rate. Additionally, the Company is obligated to pay an unused line fee 0f 0.25% per annum
applied to the amount by which the maximum credit amount exceeds the average daily principal balance during the preceding month. There is no monthly
collateral management fee associated with the line of credit and no pre-payment or early termination fees.

The term note in the principal amount of $5.0 million is due on May 27,2008 and provides for monthly principal payments of approximately
$104,167. Interest accrues at the current stated prime rate plus 0.25%.

Both the term note and the line of credit are secured by substantially all of the assets of the Company.
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Item 3.02 Unregistered Sales of Equity Securities.

On October 22,2004, the Company merged its subsidiary, Iteris, Inc. (the “Iteris Subsidiary”), with and into itself (the “Merger”). Immediately prior
to the Merger, the Company owned over 90% of the outstanding capital stock of the Iteris Subsidiary. The Company’s Board of Directors had previously
approved the merger of the Iteris Subsidiary with and into the Company in view of the fact that the business of the Company consisted solely of the business
of such subsidiary. The name of the Company was changed from “Iteris Holdings, Inc.” to “Iteris, Inc.” immediately after the effectiveness of the Merger (as
described in Item 3.03 below).

As a result of the Merger, each share of the capital stock of the Iteris Subsidiary which was issued and outstanding immediately prior to the effective
time of the Merger (other than shares held by the Company) was converted into the right to receive two shares of the Class A Common Stock (known as
“Common Stock” after the filing of the Amended and Restated Certificate of Incorporation described in Item 3.03) of the Company. The Company expects to
issue an aggregate 0f 2,457,962 shares of its Common Stock to the former stockholders of the Iteris Subsidiary.

The securities to be issued in connection with the Merger are exempt from registration under the Securities Act of 1933, as amended (the “Act”),
pursuant to Section 3(a)(10) of the Act as securities issued in exchange for bona fide outstanding securities, where the terms and conditions of such issuance
and exchange were approved by the California Department of Corporations after a fairness hearing held in September 2004.

Item 3.03(a) Material Modifications to Rights of Security Holders.

Immediately after the effective time of the Merger, as previously approved by the stockholders of the Company in September 2004 at the annual
meeting of stockholders, the Company filed an Amended and Restated Certificate of Incorporation with the Secretary of State of the State of Delaware. Upon
such filing (the “Filing Time”), (i) the Company’s “Class A Common Stock” was renamed the “Common Stock™ and the voting rights of such stock was
changed from one-tenth of one vote per share to one vote per share on all matters to be addressed by the stockholders, and (ii) each share of the Class B
Common Stock ofthe Company which was issued and outstanding immediately prior to the Filing Time was converted into the right to receive one and one-
tenth (1.1) shares of the “Common Stock” (formerly known as the “Class A Common Stock™) of the Company. In addition, the Company’s name was changed
from “Iteris Holdings, Inc.” to “Iteris, Inc.”

Prior to the Filing Time, holders of the Class A Common Stock were entitled to elect 25% of'the Company’s Board of Directors rounded up to the
nearest whole number, or three directors. The holders of the Class A Common Stock and the holders of the Class B Common
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Stock, voting together as a single class, were entitled to elect the balance of the Board, or six directors. With respect to the election of directors and when
voting together as a single class, the holders of Class A Common Stock were entitled to one-tenth of one vote per share held and the holders of Class B
Common Stock were entitled to one vote per share held. After the Filing Time, the holders of the “Common Stock” are entitled to one vote per share on all
matters to be addressed by the stockholders and such holders are entitled to elect all of the directors.

Any fractional share resulting from the conversion of the Class B Common Stock will not be issued. In lieu of such fractional share, any stockholder
entitled to such fractional share will receive cash equal to the product obtained by multiplying $3.15 (the closing sales price of the Class A Common Stock
on the OTC Bulletin Board on October 22,2004) by such fractional share. Whether or not fractional shares are issuable shall be determined on the basis of
the total number of shares of Class B Common Stock held by such stockholder immediately prior to the Filing Time and the number of shares of Common
Stock issuable to such stockholder upon such conversion on an aggregate basis.

The Amended and Restated Certificate of Incorporation is filed as an exhibit hereto and is incorporated herein by this reference. The foregoing
descriptions of the terms of the Common Stock, the conversion of the Class B Common Stock and the other changes to the Company’s certificate of
incorporation are qualified in their entirety by reference to such exhibit.

Item 5.02(b), (c) Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.

After the effectiveness of the Merger, John E. Johnson, formerly the President of the Iteris Subsidiary, assumed the role of President and Chief
Executive Officer of the Company, replacing Gregory A. Miner. Mr. Miner assumed the role of Chairman of'the Board, replacing Joel Slutzky. Mr. Slutzky
will remain on the Company’s Board of Directors. Also in connection with the Merger, the Company appointed James S. Miele, formerly the Controller of
the Iteris Subsidiary, as the Vice President of Finance and Chief Financial Officer of the Company.

Prior to being appointed to their new offices, Messrs. Miner, Johnson and Miele served in various positions with the Company and/or the
Company’s subsidiaries as more fully described below:

Gregory A. Miner was appointed Chairman of'the Board of the Company upon the Merger effected on October 22, 2004. Prior to the Merger, Mr. Miner
served as the Chief Executive Officer of the Company since February 2002, as a director since 1998, as a Vice President and Chief Financial Officer since he
joined the Company in January 1994, and as the Assistant Secretary since May 2003. From December 2003 until the Merger, Mr. Miner also served as the
Chairman of the Board of the Iteris Subsidiary. From 1998 to 2002, Mr. Miner also served as the Company’s Chief Operating Officer. From 1994 to 1998,
Mr. Miner served




as the Vice President and Chief Financial Officer of ATL Products, Inc., a former subsidiary of the Company. Mr. Miner has also served in various capacities
for the other subsidiaries of the Company from time to time. From December 1984 until joining the Company, Mr. Miner served as the Vice President and
Chief Financial Officer and a director of Laser Precision Corporation, a manufacturer of telecommunications test equipment. From 1979 to 1984, Mr. Miner
was employed by Deloitte Haskins and Sells (now known as Deloitte & Touche LLP) in various capacities, the most recent of which was Audit Manager.

John E. (“Jack”) Johnson was appointed President and Chief Executive Officer of the Company upon the Merger effected on October 22,2004. Prior to the
Merger, Mr. Johnson served as a Vice President ofthe Company since 1986 and served as the President, Chief Executive Officer and a director the Iteris
Subsidiary since December 1999. Prior to that, he served as the General Manager of the Odetics ITS division (which became the Iteris Subsidiary) from 1996
to 1998, prior to its incorporation. From 1990 to 1996, Mr. Johnson served as the General Manager of the Company’s Customer Service division. Mr.
Johnson served in various other capacities with the Company since joining the Company in 1974, including the Vice President and General Manager of the
Omutec division from 1986 to 1990, the Director of Contracts for the Space division of the Company from 1980 to 1986, the Controller of Infodetics, a
former subsidiary of the Company, from 1975 to 1980 and the Controller of the Company from 1974 to 1975. Prior to joining the Company, Mr. Johnson
served as a certified public accountant with Peat Marwick.

James S. Miele was appointed Vice President of Finance and Chief Financial Officer of the Company upon the Merger effected on October 22,2004. Prior to
the Merger, from April 2001, Mr. Miele served as the Controller and Chief Accounting Officer of the Iteris Subsidiary. Prior to that, from 1998 to 2000, Mr.
Miele was an Audit Manager at Emst & Young LLP, supervising financial statement audits for a variety of public and privately held companies. Mr. Miele
also served in Emst & Young’s Assurance and Advisory Business Services group from 1994 to 1998. Mr. Miele holds a B.S. degree in Business
Administration with an emphasis in Accounting from San Diego State University and is a licensed CPA in the State of California.

Since March 31,2003, there has not been any transaction or series of similar transactions to which the Company was or is a party in which the
amount involved exceeded or exceeds $60,000 and in which Messrs. Johnson, Miner or Miele, or any member of the immediate family of any of the
foregoing persons, had or will have a direct or indirect material interest, other than the transactions described below:

1. In May 2003, Mr. Miner entered into a Change in Control Agreement with the Company, which agreement was amended as described in Item 1.01
above.
2. In May 2003, Mr. Johnson entered into a Change in Control Agreement with the Iteris Subsidiary. In the event of an involuntary termination of the

officer’s employment within three months prior to or twenty-four months after a change in control, the agreement provides for a severance payment
to Mr. Johnson 0f200% of his annual base pay plus target bonus for the current fiscal year. In addition, Mr. Johnson and his dependents are entitled
to all insurance benefits for up to twenty-four months or until Mr. Johnson obtains new employment with comparable benefits, whichever is earlier.

3. In July 2003, the Company entered into a Securities Purchase Agreement with certain purchasers, including Mr. Miner, pursuant to which the
Company sold an aggregate of




3,666,666 shares of its Class A Common Stock and issued warrants to purchase an aggregate of 366,666 shares of its Class A Common Stock to
seven accredited investors, including Mr. Miner, who participated in such private financing on the same terms as the other investors. Mr. Miner
purchased an aggregate of 166,667 shares of the Class A Common Stock of the Company at a purchase price of $0.60 per share, the closing sales
price of the Class A Common Stock on the OTC Bulletin Board on the date of the agreement. In addition, in accordance with the terms of the
agreement, Mr. Miner received a three year warrant to purchase up to 16,667 shares of the Class A Common Stock at an exercise price of $1.50 per
share.

4. In May 2004, the Company entered into a Debenture and Warrant Purchase Agreement with a group of institutional investors, which included
certain of the Company’s officers, including Messrs. Miner and Johnson, pursuant to which the Company sold and issued subordinated convertible
debentures in the aggregate principal amount of $10.1 million and issued warrants to purchase an aggregate of 639,847 shares of the Class A
Common Stock. The debentures are due in five years, provide for 6.0% annual interest, payable quarterly, and are convertible into the Company
Common Stock at an initial conversion price of $3.61 per share, subject to certain adjustments, including adjustments for dilutive issuances. From
May 19,2007 until May 18,2008, the debentures may be redeemed by the Company, at the Company’s option, at 120% of the principal amount
being redeemed; and from May 19, 2008 until the maturity date of May 18,2009, the debentures may be redeemed at 110% of the principal amount
being redeemed.

Pursuant to the Debenture Purchase Agreement, each investor also received two warrants to purchase shares of the Class A Common Stock. Forevery
dollar of debenture purchased, each investor received one warrant to purchase approximately 0.03235 shares of the Class A Common Stock at an
exercise price of $3.83 per share and a second warrant to purchase approximately 0.03100 shares of the Class A Common Stock at an exercise price
of $4.03 per share. The exercise prices are subject to certain adjustments, including adjustments for dilutive issuances. The warrants expire on May
18,2009.

5. On June 30,2004, the Company entered into an exchange agreement with certain of the holders of the common stock of the Iteris Subsidiary,
including certain of the Company’s officers and directors, including Mr. Miner, pursuant to which such holders agreed to exchange an aggregate of
1,319,541 shares of the Iteris Subsidiary common stock for an aggregate 0f2,639,082 shares of the Company’s Class A Common Stock. The
exchange of shares was part of a plan to merge the Iteris Subsidiary into the Company, which merger was effected on October 22,2004 as described
in Item 3.02 above.

Item 9.01 Financial Statements, Pro Forma Financial Information and Exhibits.
Exhibits
3.1 Amended and Restated Certificate of Incorporation of the Company, as filed on October 22,2004
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: October28,2004

ITERIS, INC.,
a Delaware corporation

By: _ /S/JOHN E. JOHNSON

John E. Johnson
Chief Executive Officer




Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
ITERIS HOLDINGS, INC.

Iteris Holdings, Inc., a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:

L The original certificate of incorporation of this corporation was filed with the Secretary of State of the State of Delaware on July 13, 1987
under the name Odetics, Inc.

1L This Amended and Restated Certificate of Incorporation restates and integrates and further amends the provisions of the certificate of
incorporation of'this corporation. The amendments set forth herein have been duly approved by the directors and stockholders of the corporation in
accordance with Sections 245 and 242 of the General Corporation Law of the State of Delaware.

1L The certificate of incorporation of the corporation, as amended to the date of filing of this Amended and Restated Certificate of
Incorporation, is hereby amended and restated to read in full as follows:

FIRST: The name of the corporation is Iteris, Inc. (the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, Wilmington,
County of New Castle, Delaware 19801. The name of the Corporation’s registered agent at that address is The Corporation Trust Company.

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

FOURTH:

A. The total number of shares of stock which the Corporation shall have authority to issue is 52,000,000, consisting 0of 50,000,000
shares of Common Stock, par value $.10 per share (the “Common Stock”), and 2,000,000 shares of Preferred Stock, par value $1.00 per share (the “Preferred
Stock™).

Immediately prior to the filing of this Amended and Restated Certificate of Incorporation, the corporation had outstanding two classes of
common stock. The first class consisted 0f 50,000,000 shares and was designated “Class A Common Stock”. The second class consisted 0f 2,600,000 shares
and was designated “Class B Common Stock”. Upon the filing of this Amended and Restated Certificate of Incorporation with the Secretary of State of the
State of Delaware, without any further action on the part of the holders thereof, (i) the Class A Common Stock shall be designated and referred to as the
“Common Stock” and (ii) each outstanding share of the Class B Common Stock shall be automatically converted into one and one-tenth (1.1) of a share of
the Common Stock (formerly known as “Class A Common Stock”). Immediately




thereafter, there shall cease to be any shares of Class B Common Stock outstanding or authorized. No fractional shares of Common Stock shall be issued as a
result of the conversion of the Class B Common Stock. Ifany fractional share of Common Stock would be delivered to any stockholder upon such
conversion, the Corporation shall pay to the stockholder entitled to such fractional share an amount in cash equal to the current market price of such
fractional share (as determined in good faith by the Board of Directors of the Corporation) as of the date of filing of this Amended and Restated Certificate of
Incorporation with the Delaware Secretary of State (the “Filing Date”). Whether or not fractional shares are issuable upon such conversion shall be
determined on the basis of the total number of shares of Class B Common Stock held by such stockholder as of such Filing Date and the number of shares of
Common Stock issuable upon such conversion on an aggregate basis.

B. Shares of Preferred Stock may be issued from time to time in one or more classes or series, each of which class or series shall have
such distinctive designation or title as shall be fixed by resolution of the Board of Directors of the Corporation (the “Board of Directors” or the “Board”) prior
to the issuance of any shares thereof. Each such class or series of Preferred Stock shall have such voting powers, full or limited, or no voting powers, and such
preferences and relative, participating, optional or other special rights, and such qualifications, limitations or restrictions thereon, as shall be stated in such
resolution providing for the issuance of such class or series of Preferred Stock as may be adopted from time to time by the Board of Directors prior to the
issuance of any shares thereof pursuant to the authority hereby expressly vested in it, all in accordance with the laws of the State of Delaware. The Board of
Directors is further authorized to increase or decrease (but not below the number of shares of such class or series then outstanding) the number of shares of any
class or series subsequent to the issuance of shares of that class or series.

Junior Participating Preferred Stock.

Section 1. Designation and Amount. The Corporation shall have the authority to issue two series of junior participating preferred stock, to
be designated Series A Preferred Stock and Series B Preferred Stock (together referred to herein as, the “A/B Preferred Stock™), which shall have identical
rights, preferences, privileges and limitations as set forth herein, except with respect to voting rights as set forth in Section 3 hereof. The number of shares
constituting the Series A Preferred Stock shall be Five Hundred Thousand (500,000), and the number of shares constituting the Series B Preferred Stock shall
be One Hundred Thousand (100,000). Such number of shares may be increased or decreased by resolution of the Board of Directors; provided, that no
decrease shall reduce the number of shares of A/B Preferred Stock to a number less than the number of shares then outstanding plus the number of shares
reserved for issuance upon the exercise of outstanding options, rights or warrants or upon the conversion of any outstanding securities issued by the
Corporation convertible into A/B Preferred Stock.

Section 2. Dividends and Distributions.
(A) Subject to the rights of the holders of any shares of any series of Preferred Stock (or any similar stock) ranking prior and superior to

the A/B Preferred Stock with respect to dividends, each holder of a share of A/B Preferred Stock, in preference to the holders of shares of Common
Stock and of any other junior stock, shall be entitled to




receive, when declared by the Board of Directors out of funds legally available for the purpose, quarterly dividends payable in cash on the last day
of March, June, September and December in each year (each such date being referred to herein as a “Quarterly Dividend Payment Date”),
commencing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction of a share of A/B Preferred Stock, in an
amount per share (rounded to the nearest cent) equal to, subject to the provision for adjustment hereinafter set forth, (i) One Thousand (1,000) times
the aggregate per share amount of all cash dividends, and (ii) One Thousand (1,000) times the aggregate per share amount (payable in kind) of all
non-cash dividends or other distributions, other than a dividend payable in shares of Common Stock or a subdivision of the outstanding shares of
Common Stock (by reclassification or otherwise), declared on the Common Stock since the immediately preceding Quarterly Dividend Payment
Date or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of a share or fraction of A/B Preferred Stock. In the event
the Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or
combination or consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares
of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case the amount to which holders of shares of A/B
Preferred Stock were entitled immediately prior to such event under clause (ii) of the preceding sentence shall be adjusted by multiplying such
amount by a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.

B) The Corporation shall declare a dividend or distribution on the shares of A/B Preferred Stock as provided in paragraph (A) of this
Section immediately after it declares a dividend or distribution on the Common Stock (other than a dividend payable in shares of Common Stock);
provided, however, that, in the event no dividend or distribution shall have been declared on the Common Stock during the period between any
Quarterly Distribution Date and the next subsequent Quarterly Dividend Payment Date, a dividend of $1 per share of A/B Preferred Stock shall
nevertheless be payable on such subsequent Quarterly Dividend Payment Date.

© Dividends shall begin to accrue and be cumulative on each outstanding share of A/B Preferred Stock from the Quarterly Dividend
Payment Date next preceding the date of issue of such share of A/B Preferred Stock, unless the date ofissue of such share is prior to the record date
for the first Quarterly Dividend Payment Date, in which case dividends on such share shall begin to accrue from the date ofissue of such share, or
unless the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the determination of holders of shares of A/B
Preferred Stock entitled to receive a quarterly dividend and before such Quarterly Dividend Payment Date, in either of which events such dividends
shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear interest.
Dividends paid on the shares of A/B Preferred Stock in an amount less than the total amount of such dividends at the time accrued and payable on
such shares shall be allocated pro rata on a share-by-share basis among all such shares at the time outstanding.
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The Board of Directors may fix a record date for the determination of holders of shares of A/B Preferred Stock entitled to receive payment of a
dividend or distribution declared thereon, which record date shall be not more than 60 days prior to the date fixed for the payment thereof.

Section 3. Voting Rights. The holders of shares of A/B Preferred Stock shall have the following voting rights:

(A) Subject to the provision for adjustment hereinafter set forth, each share of Series A Preferred Stock shall entitle the holder thereof to
One Hundred (100) votes on all matters submitted to a vote of the stockholders of the Corporation. In the event the Corporation shall at any time
declare or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination or consolidation of
the outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater
or lesser number of shares of Common Stock, then in each such case the number of votes per share to which holders of shares of Series A Preferred
Stock were entitled immediately prior to such event shall be adjusted by multiplying such number by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event. Except as otherwise provided herein, in any Certificate of Designations creating a
series of Preferred Stock or any similar stock, or by law, the holders of shares of Series A Preferred Stock and the holders of shares of Common Stock
shall vote together as one class on all matters submitted to a vote of stockholders of the Corporation.

B) Subject to the provision for adjustment hereinafter set forth, each share of Series B Preferred Stock shall entitle the holder thereof
to One Thousand (1,000) votes on all matters submitted to a vote of the stockholders of the Corporation. In the event the Corporation shall at any
time declare or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common
Stock) into a greater or lesser number of shares of Common Stock, then in each such case the number of votes per share to which holders of shares of
Series B Preferred Stock were entitled immediately prior to such event shall be adjusted by multiplying such number by a fraction, the numerator of
which is the number of shares of Common Stock outstanding immediately after such event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to such event. Except as otherwise provided herein, in any other Certificate of
Designations creating a series of Preferred Stock or any similar stock, or by law, the holders of shares of Series B Preferred Stock and the holders of
shares of Common Stock shall vote together as one class on all matters submitted to a vote of stockholders of the Corporation.

© Except as set forth herein, or as otherwise provided by law, holders of A/B Preferred Stock shall have no special voting rights and
their consent shall not be




required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for taking any corporate action.
Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividends or distributions payable on the A/B Preferred Stock as provided in Section 2 are
in arrears, thereafter and until all accrued and unpaid dividends and distributions, whether or not declared, on shares of A/B Preferred Stock
outstanding shall have been paid in full, the Corporation shall not:

1) declare or pay dividends, or make any other distributions, on any shares of stock ranking junior (either as to dividends or
upon liquidation, dissolution or winding up) to the A/B Preferred Stock;

(i1) declare or pay dividends, or make any other distributions, on any shares of stock ranking on a parity (either as to
dividends or upon liquidation, dissolution or winding up) with the A/B Preferred Stock, except dividends paid ratably on the shares of A/B
Preferred Stock and all such parity stock on which dividends are payable or in arrears in proportion to the total amounts to which the
holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise acquire for consideration shares of any stock ranking junior (either as to dividends or
upon liquidation, dissolution or winding up) to the A/B Preferred Stock, provided that the Corporation may at any time redeem, purchase or
otherwise acquire shares of any such junior stock in exchange for shares of any stock of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up) to the A/B Preferred Stock; or

@iv) redeem or purchase or otherwise acquire for consideration any shares of the A/B Preferred Stock, or any shares of stock
ranking on a parity with the A/B Preferred Stock, except in accordance with a purchase offer made in writing or by publication (as
determined by the Board of Directors) to all holders of such shares upon such terms as the Board of Directors, after consideration of the
respective annual dividend rates and other relative rights and preferences of the respective series and classes, shall determine in good faith
will result in fair and equitable treatment among the respective series or classes.

B) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for consideration any shares
of'stock of the Corporation unless the Corporation could, under paragraph (A) of this Section 4, purchase or otherwise acquire such shares at such
time and in such manner.

Section 5. Reacquired Shares. Any shares of A/B Preferred Stock purchased or otherwise acquired by the Corporation in any manner
whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized but
unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock subject to the conditions and restrictions on issuance set forth
herein, in the




certificate of incorporation, or in any other certificate of designation creating a series of Preferred Stock or any similar stock or as otherwise required by law.

Section 6. Liquidation, Dissolution or Winding Up.

(A) Upon any liquidation, dissolution or winding up of the Corporation, no distribution shall be made (1) to the holders of shares of
stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the A/B Preferred Stock unless, prior thereto, the
holders of shares of A/B Preferred Stock shall have received One Thousand Dollars ($1,000) per share, plus an amount equal to accrued and unpaid
dividends and distributions thereon, whether or not declared, to the date of such payment, provided that the holders of shares of A/B Preferred Stock
shall be entitled to receive an aggregate amount per share, subject to the provision for adjustment hereinafter set forth, equal to 1,000 times the
aggregate amount to be distributed per share to holders of shares of Common Stock, or (2) to the holders of shares of stock ranking on a parity (either
as to dividends or upon liquidation, dissolution or winding up) with the A/B Preferred Stock, except distributions made ratably on the A/B Preferred
Stock and all such parity stock in proportion to the total amounts to which the holders of all such shares are entitled upon such liquidation,
dissolution or winding up. In the event the Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of
Common Stock, or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by reclassification or otherwise
than by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case the
aggregate amount to which holders of shares of A/B Preferred Stock were entitled immediately prior to such event under the proviso in clause (1) of
the preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

B) In the event, however, that there are not sufficient assets available to permit payment in full to the Liquidation Preference and the
liquidation preferences of all other series of A/B Preferred Stock, ifany, which rank on a parity with the A/B Preferred Stock, then such remaining
assets shall be distributed ratably to the holders of such parity shares in proportion to their respective liquidation preferences.

© In the event the Corporation shall at any time after the Rights Declaration Date (i) declare any dividend on Common Stock
payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outstanding Common Stock into a smaller
number of shares, then in each such case the Adjustment Number in effect immediately prior to such event shall be adjusted by multiplying such
Adjustment Number by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately after such event and
the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.

Section 7. Consolidation, Merger. etc. In case the Corporation shall enter into any consolidation, merger, combination or other transaction
in which the shares of Common




Stock are exchanged for or changed into other stock or securities, cash and/or any other property, then in any such case each share of A/B Preferred Stock
shall at the same time be similarly exchanged or changed into an amount per share, subject to the provision for adjustment hereinafter set forth, equal to One
Thousand (1,000) times the aggregate amount of stock, securities, cash and/or any other property (payable in kind), as the case may be, into which or for
which each share of Common Stock is changed or exchanged. In the event the Corporation shall at any time declare or pay any dividend on the Common
Stock payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in
each such case the amount set forth in the preceding sentence with respect to the exchange or change of shares of A/B Preferred Stock shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.

Section 8. No Redemption. The shares of A/B Preferred Stock shall not be redeemable.

Section 9. Rank. The A/B Preferred Stock shall rank, with respect to the payment of dividends and the distribution of assets, junior to all
series of any other class of the Corporation’s Preferred Stock.

Section 10. Amendment. The certificate of incorporation of the Corporation shall not be amended in any manner which would materially
alter or change the powers, preferences or special rights of the A/B Preferred Stock so as to affect them adversely without the affirmative vote of the holders of
at least a majority of the outstanding shares of each series of A/B Preferred Stock, each voting as a separate class.

C. Common Stock Voting Rights. The holder of each share of Common Stock shall have the right to one vote per share and shall be
entitled to vote upon such matters and in such manner as may be provided by law or by this Amended and Restated Certificate of Incorporation or by the
Bylaws of the Corporation.

FIFTH: In furtherance and not in limitation of the powers conferred by statute and subject to Article Sixth hereof, the Board of
Directors is expressly authorized to adopt, repeal, rescind, alter or amend in any respect the Bylaws with the exception that a bylaw specifying or changing a
fixed number of directors or the maximum or minimum number of directors or changing from a fixed to a variable board may be adopted only by approval of
a majority of the outstanding shares of each class of common stock; provided, however, that an amendment reducing the number of directors to a number less
than five cannot be adopted if the votes cast against its adoption at a meeting, or the shares not consenting in the case of action by written consent, are equal
to more than 16-2/3% of the outstanding shares entitled to vote.

SIXTH: Notwithstanding Article Fifth hereof, the Bylaws may be adopted, repealed, rescinded, altered or amended in any respect
by the stockholders of the Corporation, or by the affirmative vote of a majority of the voting power of all outstanding shares, regardless of
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class and voting together as a single voting class subject to the terms of Article Fourth, Section 3 hereof.

SEVENTH: The business and affairs of the corporation shall be managed by and under the direction of the Board of Directors.
Except as may otherwise be provided in this Amended and Restated Certificate of Incorporation, the exact number of directors of the Corporation shall be
determined from time to time by a Bylaw or amendment thereto.

EIGHTH: Directors shall be elected at each annual meeting of stockholders and may be elected at any special meeting of
stockholders called for that purpose, to serve until the next annual meeting of stockholders and until their respective successors are elected, unless they shall
sooner resign, become disqualified or disabled or be removed from office. A director or the entire Board of Directors may be removed with or without cause
by the affirmative vote of the holders of a majority of the securities entitled to vote for each director, provided that (if less than the entire number of directors
elected by a particular class of securities is removed) the shares voted against such removal would not be sufficient to elect the director or directors in any
election involving cumulative voting by stockholders. A director may be removed for cause by the Court of Chancery in a suit by stockholders holding at
least 10% of the outstanding shares of any class.

Additional directors elected pursuant to Article Fourth, Paragraph B hereofin connection with the rights to elect such additional directors
under specified circumstances which may be granted to the holders of any class or series of Preferred Stock shall serve for such term or terms and pursuant to
such other provisions as are specified in the resolution of the Board of Directors establishing such class or series.

NINTH: Except as may otherwise be provided pursuant to Article Fourth, Paragraph B hereof in connection with rights to elect
additional directors under specified circumstances which may be granted to the holders of any class or series of Preferred Stock, newly created directorships
resulting from any increase in the number of directors, or any vacancies on the Board of Directors resulting from death, resignation, removal or other causes,
shall be filled solely by the affirmative vote of a majority of the remaining directors then in office, even though less than a quorum of the Board of Directors.
Any director elected in accordance with the preceding sentence shall hold office for the remainder of the full term of the directorship which was newly created
or as to which the vacancy occurred and until such director’s successor shall have been elected and qualified or until such director’s death, resignation or
removal, whichever first occurs.

TENTH: Except as may otherwise be provided pursuant to Article Fourth, Paragraph B hereofin connection with rights to elect
additional directors under specified circumstances which may be granted to holders of any class or series of Preferred Stock, any director may be removed
from office by the affirmative vote of a majority of the voting power of all outstanding shares of stock entitled to vote in connection with the election of such
director, regardless of class and voting together as a single voting class.




ELEVENTH: At any meeting of stockholders, the stockholders’ vote may be by voice vote or by ballot; provided, however, that any
election for directors must be by ballot if demanded by any stockholder before the voting has begun.

At a stockholders’ meeting at which directors are to be elected, any stockholder shall be entitled to cumulate votes (i.e., cast for any one or
more candidates a number of votes greater than the number of the stockholder’s shares) only if the candidates’ names have been placed in nomination prior to
commencement of the voting and a stockholder has given notice prior to commencement of the voting of the stockholder’s intention to cumulate votes. If
any stockholder has given such a notice, then every stockholder entitled to vote may cumulate votes for candidates in nomination and give one candidate a
number of votes equal to the number of directors to be elected multiplied by the number of votes to which that stockholder’s shares are entitled, or distribute
the stockholder’s votes on the same principle among any or all of the candidates, as the stockholder thinks fit. The candidates receiving the highest number
of votes, up to the number of directors to be elected, shall be elected.

TWELFTH:

A. The Corporation shall indemnify to the full extent authorized or permitted by the General Corporation Law of the State of
Delaware or any other applicable law as presently or hereafter in effect any person made, or threatened to be made, a defendant or witness to any action, suit
or proceeding (whether civil or criminal or otherwise) by reason of the fact that he, his testator or intestate, is or was a director or officer of the Corporation or
by reason of the fact that such director or officer, at the request of the Corporation, is or was serving any other corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise, in any capacity. Nothing contained herein shall affect any rights to indemnification to which employees other
than directors and officers may be entitled by law. No amendment or repeal of this Section 1 of Article Twelfth shall apply to or have any effect on any right
to indemnification provided hereunder with respect to any acts or omissions occurring prior to such amendment or repeal.

B. No director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for any
breach of fiduciary duty by such a director as a director. Notwithstanding the foregoing sentence, a director shall be liable to the extent provided by
Delaware law (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the General Corporation Law of the State of Delaware, or (iv)
for any transaction from which such director derived an improper personal benefit. No amendment to or repeal of this Paragraph B of Article Twelfth shall
apply to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to any act or omission of such director
occutring prior to such amendment or repeal.

C. In furtherance and not in limitation of the powers conferred by statute:

D. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent
of'the Corporation, or is serving at the request of the Corporation as a director, officer, employee or agent of another corporation,
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partnership, joint venture, trust, employee benefit plan or other enterprise against any liability asserted against him and incurred by him in any such capacity,
or arising out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability under the provisions of law;
and

E. The Corporation may create a trust fund, grant a security interest or use other means (including, without limitation, letters of credit,
surety bonds or other similar arrangements), as well as enter into contracts providing indemnification to the full extent authorized or permitted by law and
including as part thereof provisions with respect to any or all of the foregoing to ensure the payment of such amounts as may become necessary to effect
indemnification as provided therein, or elsewhere

THIRTEENTH: Special meetings of the stockholders of the Corporation. for any purpose or purposes may be called at any time by a
majority of the entire Board of Directors, by the Chairman of the Board, by the President, or by one or more stockholders holding shares in the aggregate—
entitled to-cast not less than 10% ofthe votes at the special meeting. Special meetings may not be called by any other person or persons. Each special
meeting shall be held at such date and time as is requested by the person or persons calling the meeting, within the limits fixed by law.

FOURTEENTH: Meetings of stockholders of the Corporation may be held within or without the State of Delaware, as the Bylaws may
provide. The books ofthe Corporation may be kept (subject to any provision of applicable law) outside the state of Delaware at such place or places as may
be designated from time to time by the Board of Directors or in the Bylaws.

FIFTEENTH: The Corporation may make loans to or guarantee the obligations of (i) its officers or directors only if such loan or
guarantee, or an employee benefit plan authorizing such loan or guarantee, is approved by the Corporation’s stockholders, and (ii) to its officers only if such
loan or guarantee is approved by its Board of Directors (excluding the vote of interested directors) pursuant to a stockholder-approved bylaw provision.

SIXTEENTH: The Corporation reserves the right to adopt, repeal, rescind, alter or amend in any respect any provision contained in
this Amended and Restated Certificate of Incorporation in the manner now or hereafter prescribed by applicable law, and all rights conferred on stockholders

herein are granted subject to this reservation.
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IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated Certificate of Incorporation as of this 22nd day of
October 2004.

/S/ JOHN E. JOHNSON

John E. Johnson
Chief Executive Officer and President
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