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Office of the Seéretary of State

I, EDWARD J. FREEL, SECRETARY.OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "DAVIS, MANAFORT &
STONE,‘INC.", CHANGING ITS NAME FROM "DAVIS, MANAFORT & STONE,
INC." TO "DAVIS MANAFORT & FREEDMAN, INC.", FILED IN THIS OFFICE
ON THE ELEV?NTH DAY OF FEBRUARY, A.D. 1997, AT 12 O'CLOCK P.M.

A CERTI;IED EOPY OF THIS éEBTIFICATE HAS BEEN FORWARDED TO

% . g
THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.
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Edward ]. Freel, Secretary of State
AUTHENTICATION:
2548640 8100 8327411
DATE:

971045339 02-12-97



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
DAVIS MANAFORT & STONE, INC.

The undersigned President/Chair of Davis Manafort & Stone, Inc., a Delaware
corporation (the "Corporation"), does hereby certify that the following amendment to the
Corporation's Certificate of Incorporation was approved by the Board of Directors of the
Corporation in accordance with the provisions of the Delaware General Corporation Law:

RESOLVED: THAT Article FIRST of the Corporation's Certificate of
Incorporation be amended and restated to read in its entirety as follows:

FIRST: The name of the corporation (hereinafter called the "corporation")
is Davis Manafort & Freedman, Inc.

IN WITNESS WHEREOF, I have executed this certificate this 18th day of November
1996.




UNANIMOUS WRITTEN CONSENT
OF THE BOARD OF DIRECTORS OF
DAVIS MANAFORT & STONE, INC.
(a Delaware Corporation)

Pursuant to Section 14100 of the
Delaware General Corporation Law

The undersigned, being all the directors of Davis Manafort & Stone, Inc. (the
"Corporation") do hereby unanimously consent to the adoption of the following
resolutions in lieu of holding a special meeting of the Board of Directors and direct the

Secretary of the Corporation to file the following with the minutes of the proceedings of
the Board of Directors:

WHEREAS, the Corporation desire to change is corporate name to "Davis
Manafort & Freedman, Inc."

NOW, THEREFORE, BE IT:

RESOLVED, that Article FIRST of the Corporation's Certificate of
Incorporation be amended and restated to read in its entirety as follows:

FIRST: The name of the corporation (hereinafter called the

"corporation") is DAVIS MANAFORT & FREEDMAN,
INC.

RESOLVED FURTHER, that the executive officers of the Corporation,
and any one or more of them be, and they hereby are, authorized and
directed to executive and file such certificates and other documents for and
on behalf of the Corporation with such governmental authorities
(including, without limitation, the Secretary of State of the State of
Delaware and the Commissioner of Internal Revenue of the United States
of America) as may be necessary or appropriate in furtherance of the
change of corporate name contemplated by the foregoing resolution.

DATED: November 18, 1996

Matthew C. Freedman
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CERTIFICATE OF INCORPORATION
Or

DAVIS, MANAFORT & STONE, INC.

FIRST. The name of the Corporation is Davis, Manafort & Stoge, Inc.

SECOND. The address of the Corporation’s registered office in the State of Delsware is
Corporation Trust Center, 1209 Orangs Street, in the City of Wilmington, County of New Castle.
The name of its registersd agent at such address is The Corporation Trust Company.

THIRD. The asture of the business or purposes to be conducted or promotod by the
Wbtomhmhwﬁdnﬁawﬁv&yibrwﬁchwrpmﬁommyhaybdmw
the General Corporation Law of Delaware,

FOURTH. The total number of shares of il classcs of stock which the Corporation shall have

w? suthority 10 issue is 5,000 sharns, per vahite .01 per share. The Cotnmon Stock shall be tseucd in one

series Mwﬁagﬁs&:ofdwﬁuﬁoldmwhmdaduﬁvdyhﬂnmm&
CommonStock.mduchmmmm:mm&“mawfwmvompam.

FIFTH. The oame of the Corporation’s sole incorporstor is Michael J. Qweas, whose mailing
address is One Financial Center, Boston, Massachusetts 02111.

SIXTH. The Corporation 18 10 have perpetual existence.

SEVENTH. In funherance of, sad not in limitation of, powers conferred by satste, it is
further provided:

A. The Bosrd of Directors is exprassly suthorized to adopt, amend or repeal the By-
Laws of the Carporation.

B8 Election of directors need not be by written ballot unless the By-Laws of the
Corporstion shall so provide. .

C. The books sad recorde of the Corporation may be kept s such pisce within or
withous the Stxte of Delaware as the By-Laws of the Corporation may provide of &5 may
be designated from time to time by the Bourd of Directors. -
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EIGGHTH. Whenever a campromise or arrangement is proposed between the Corporation and
its creditors or any class of them and/or between the Corporstion and its stockholders or any class
of them, any court of equitable jurisdiction within the State of Delgware may, on the application in
a sconmmary way of the Corporation or of any creditor of stockholder thereof, or on the application
of any receiver or receivers sppoiated for the Corporation under the provisions of Section 291 of
Title 8 of the Delxware Code or on the application of trustees in dissolution or of any receives or
reccivcrsappoimedfortheCorpomionunderthemvi:imsofSection279of'l"rtle80t'the
Delzware Code order a meeting of the creditors or class of creditors, and/or of the stockholders oc
class of stockholders of the Corporation, as the case may be, to be summoned in such manner s the
said court directs, Ifnmiaityhnmbareprmthgtme&fmmhshuhmofmea«ﬁwrsordm
of creditors, and/or of the stockholders or class of stockholders of the Corporation, as the case may
be, agree to any compromise or arrangerent and to any reorganization of the Corporation as
cousequence of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the coust to which the said spplication has been made, be
binding on ol the creditors or class of creditors, snd/or on afl the stockholders or class of
stockholders, of the Corporation, ag the case may be, and also on tbe Corporation. '

NINTH. Except to the extent that the General Corporation Law of the State of Delaware
prohibits the eliminstion or limitation of liability of directors for breaches of fiduciary duty, oo
director of the Corporstion shall be personally lisble to the Corporation or its stockholders for
monetary damages for any breach of fiduciary duty as a director, notwithstanding any provision of
taw imposing such Lisbility. No amendment to ot repeal of this provision shall apply to or have any
effect on the liability or alleged lisbility of any director of the Corporation for or with respect to any
acts or omissions of such director occurring prior to such ameadment.

TENTH. The Corporation shall indemmify each person who at anty time is, or shall have been,
a director or officer of the Corporation, and is & party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative
or investigative, by reason of the fact that he is, or was, a director or officer of the Corporation, ot
is or was serving at the request of the Corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including sttorneys’ fees),
hdguxmﬁnsuﬂm@spddhmnmtmmyuﬂruwmbtym&byhmmwmndm
with such sction, suit or proceeding to the maximum exteat permitted by the General Corporation
Law of Delaware. Th:foregoingﬁghtofixﬂemniﬁaﬁonshnﬂinnomybeexdmiveofmymha‘
rights of indemnificstion to which any such director or officer may be entitled, under any By-law,
agrecment, vote of directors or stockholders or otherwise.

ELEVENTH. The Corporation reserves the right to amend, alter, chaoge or repeal any
provision comained in this Certificate of [ocorporation, m the manuer now or hereafter prescribed
by statute and this Certificats of Incorporation (as it may, from time to time, be amended, altered or
changed), and all rights conferred upon stockholders herein are granted subject to this reservation.

123/8T. 13:24/N0. 3560870061. P 3
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purpose of forming & corporation pursuant to the General Corporation Law of the State of Delsware,
do make this certificate, hereby deciaring and certifying that this is my free act and deed and that the
facts herein stated are true, snd sccordingly bave hereunto set ary hand this 22nd day of September,

. Michael J. Owens




