AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
or
CIRCOR INTERNATIONAL, INC.

CIRCOR International, Inc., a corporation organized and existing under the laws of the
State of Delaware (the “Corporation”), hereby certifies as follows:

L. The name of the Corporation is CIRCOR International, Inc. The date of the
filing of its original Certificate of Incorporation (the “Original Certificate”) with the Secretary
- of State of the State of Delaware was July &, 1999 under the name “CIRCOR International,

Ine.”

2. This Amended and Restated Certificate of Incorporation amends, restates and
integrates the provisions of the Original Certificate and (i) was duly adopted by the Board of
Directors in accordance with the provisions of Section 245 of the Delaware General
Corporation Law (the “DGCL”), (if) was declared by the Board of Directers to be sdvisable
and in the best luterests of the Corporation and was directed by the Board of Directors to be
submifted to and be considered by the sole stockholder of the Corporation entitled to vote
thereon for approval by the affirmative vote of such stockholder in accordance with Section
242 of the DGCL and (iii) was duly adopted by a consent in lisu of a meeting of the holder of
the Corporation’s common stock, par valuc $.01 per share (the “Common Stock™) In accordance
with the provisions of Sections 228 and 242 of the DGCL and the terms of the Origital
Certificate, such holder being the sole stockholder of the Corporation’s capital stock entitled to

vote thereon.

3. The text of the Qriginal Certificate is hereby amended end restated in its entirety
to provide as herein set forth in full,

ARTICLE |
The name of the Corporation is CIRCOR Internationat, Inc,
ARTICLE I
The address of the Corporation’s registered office in the State of Delaware 1s ¢/o The

Corporation Trugt Company, 1209 Orange Street in the City of Wilmington, County of New
Castle, The name of ifs registered agent at such address is The Corporation Trust Company.




ARTICLE 1l

The purpose of the Corporaticon is 1o engage in any lawful act or activity for which
corporations may be organized under the DGCL.

ARTICLE [V
CAPITAL STOCK

The total number of shares of ¢apital stock which the Corporation shall have authotity
to issue is Thirty Miltion {30,000,000) shares, of which (z) Twenty-nine Miilion (29,000,000)
shares shall be common stock, par value §.01 per share (the “Common Stock™), and (b) One
Miilion (1,000,000) shares shall be undesignated preferred stock, par value $.01 per share (the
“Undesignated Preferred Stock”).

Except as otherwise restricted by this Amended and Restated Certificate of
Incorporation, the Board of Directors may, at any time and from time to time, if all of the
shares of capital stock which the Corporation is authorized by this Amencded and Restated
Certificate of Incorporation to {ssue have not been issued, subscribed for, or otherwise
commitied to be issued, issue or take subscriptions for additional shares of its capital stock up
to the amount suthorized in this Amended and Restated Certificate of Incorporation,

Any and all such shares lssued for which the full consideration has been paid or
delivered shall be fully paid shares of capital stock, and the holder of such shares shall not be
Hable for any further call or assessment or any other payment thereon.

The number of authorized shares of the class of Undesignated Preferred Stock may
from time to time be increased or decreased (but not below the number of shares outstanding)
by the affirmative vote of the holders of a majorily of the outstanding shares of Common Stock
entitled to vote, without a vote of the holders of the Undesignated Preferred Stock (except as
otherwise provided in any certificate of designation of any series of Undesignated Preferred

Stock).

The designations, powers, prefevences and rights of, and the qualifications, limitations
and restrictions upon, each class or series of stock shall be detexmined in accordance with, or

as ser forth below in, this Article IV,

A, COMMON STQCK

Subject to all of the rights, powers and preferences of the Undesignated Preferred
Stock, and except as provided by law or in this Article IV (or in any certificate of designation
of any series of Undesignated Preferred Stock):




{#)  the holders of the Common Stock shall have the exclusive right to vote
for the election of directors and on all other matters requiring stockholder action, each share
being entitled to one vote;

{b)  dividends may be declared and paid or set apart for payment upon the
Common Stock out of any assets or funds of the Corparation legally available for the payment
of dividends, but only when and as declared by the Board of Directors or any authorized

commitiee thercof, and

(c)  upon the voluntary or involuntary iiquidation, dissolution or winding up
of the Corporation, the net assets of the Corporation shall be distributed pro rata to the holders
of the Common Stock.

B. UNDESIGNATED PREFERRED STOCK

1. Authority 1o Issiue. The total number of shares of Undesignated Preferred Stock
which the corporation shall have the authority to issue Is One Million (1,000,000) shares.
Subject to any limitations prescribed by law, the Board of Directors or any authorized
committee thereof ts expressly authorized to provide for the issuance of the shares of
Undesignated Preferred Stock in one or more series of such stock, and by filing a certificate
pursuant to applicable law of the State of Delaware, to establish or change from time to time
the number of shares to be included in each such series, and to fix the designations, powers,
preferences and the relative, participating, optional or other special rights of the shares of each
series and any qualifications, limitations and restrictions thereof,

ion gstrictions o

Powers. Preferences, Rights. Qualifications, Lirmitations and Restrictions of
_@MMQMJ&Q&L@R The Board of Directors or any authorized

committee thereof shall have the right to determine or fix one or more of the following with
respect 10 ¢ach serles of Undesignated Preferred Stock to the fullest extent permitted by law:

(a)  The distinctive serial designation and the number of shares constituting
such series:

()  The dividend rates or the amount of dividends to be paid on the shares of
such series, whether dividends shall be cumulative and, if so, from which date or dates,
the payment date or dates for dividends, and the participating and other sights, if any,
with respect to dividends;

(¢}  The voring rights and powers, full or limited, if any, of the shares of
such series;




(@)  Whether the shargs of such series shall be redeemable and, if so, the
price or prices at which, and the terms and conditions on which, such shares may be
redeemed;

(&)  The amount or amounts payable upon the shares of such series and any
preferences applicable thereto in the ¢vent of voluntary or involuntary liguidation,
dissolution or winding up of the Corporation;

(0 Whether the shares of such series shall be entitled to the benefit of a
sinking or retirement fund to be applied to the purchase or redemption of such shares,
and if so entitled, the amount of such fund and the manner of its application, including
the price or prices at which such shares may be redeemed or purchased through the
appllcation of such fund;

(g)  Whether the shares of stch series shall be convertible into, or
exchangeable for, shares of any other class or classes or of any other series of the same
or any other class or classes of stock of the Corporation and, if so convertible or
exchangeable, the conversion price or prices, or the rate or rates of exchange, and the
adjustments thereof, if any, at which such conversion or exchange may be made, and
any other terms and ¢onditions of such conversion or exchange;

() The consideration for which the shares of such series shall be issucd;

(i) Whether the shares of such series which are redeemed or converted shall
have the status of authorized but unissued shares of Undesignated Preferred Stock (or
geries thereof) and whether such shares may be reissued as shares of the same or any
other class or series of stock; and

)] Such other powers, preferences, rights, qualifications, limitations and
restrictions thereof as the Board of Directors or any authorized commitiee thereof may
deem advisable.

ARTICLE V
STOCKHOLDER ACTION

1. Action without Meeting. Bxcept as otherwise provided herein, any action
Tequired or permitted to be taken by the stockholders of the Corporation at any annual or

special meeting of stockholders of the Corporation must be effected at a duly called annual or
special meeting of stockholdexs and may not be taken or effected by a written consent of
stockholders in lieu thereof,




2. Special Meetings. Bxcept as otherwise required by law and subject to the
rights, if any, of the holders of any series of Undesignated Preferred Stock, special meetings of
the stockholders of the corporation may be called only by the Board of Directors pursuant o a
resolution approved by the majority of the Directors then in office.

ARTICLE VI

DIRECTORS

L. General. The business and affairs of the Corporation shall be managed by or
under the direction of the Board of Directors except as othexrwise provided herein or required
by law,

2. Election of Directots. Election of Directors need not be by written ballot wnless
the By-laws of the Corporation shall go provide,

3. Tepms.of Directors. The number of Directors of the Cotporation shall be fixed
solely by resolution duly adopted from time to time by the Board of Directors. The Directors,
other than those who may be elected by the holders of eny series of Undesignated Preferred
Stock of the Corporation, shall be classified, with respect to the term for which they severally
hold office, imo three classes, as nearly equal in number a5 possible. The initial Class 1
Director of the Corporation shall bs David F. Dietz; the initial Class IT Directors of the
Corporation shall be Dewain K. Cross and Daniel J. Murphy 1J1; and the initial Class Il
Directors of the Corporation shall be David A, Bloss, Sr. and Timothy P. Horne, The initial
Class I Director shall serve for & (erm expiring at the annual meeting of stockholders to be held
in 2000, the initial Class Il Directors shall serve for a term eXpiring at the annual meeting of
stockholders 1o be held in 2001, and the initial Class III Directors shall serve for a term
expiring st the annual meeting of stockholders to be held in 2002, At each annual meeting of
stockholders, the successor or successors of the class of Directors whose term expires at that
meeting shall be elected by & plurality of the votes cast at such meeting and shall hold office
for a term expiring at the annual meeting of stockholders held in the third year following the
year of their election. The Directors elected to each class shall hold office untl their
successors are duly elected and qualified or until their earlier resignation or removal.

Notwithstanding the foregoing, whenever, pursuant to the provisions of Article IV of
this Amended and Restated Certificate of Incorporation, the holders of any one or more series
of Undesignated Preferred Stock shall have the right, voting separately as a series or together
with holders of other such series, to elect Directors at an annual or special meeting of
stockholders, the election, term of office. filling of vacancies and other features of such
directorships shali be governed by the terms of this Amended and Restated Certlficate of
Incorporation and any ceriificate of designations applicable thereto, eXcept that such Directors
so elected shall not be divided into classes pursuant to this Article V1.3,




4, Yacancies. Subject to the rights, if any, of the holders of any series of
Undesignated Prefereed Stock to elect Directors and Lo fill vacancies in the Bosrd of Directors
relating thereto, any and all vacancies in the Board of Directors, however oceurring, including,
without limitation, by reason of an increase in the size of the Board of Directors, or the death,
resignation, disqualification or removal of a Dircctor, shall be filled solely by the affirmative
vote of a majority of the remaining Directors then in office, even if less than a quorum of the
Board of Directors. Any Director appointed in accordance with the preceding sentence shall
hold office for the remainder of the full term of the class of Directors in which the new
directorship was created or the vacancy occurred and until such Director’s successor shall have
been duly elected and qualified or until his or her earlier resignation or removal. Subject to
the rights, if any, of the holders of any series of Undesignated Preferred Stock to elect
Directors, when the rumber of Directors is increased or decreased, the Board of Directors
shall determine the class or classes to which the increased or decreased number of Directors
shall be apportioned; provided, however, that no decrease in the number of Directors shall
shorten the term of any incumbent Director. In the event of a vacancy in the Board of
Directors, the remaining Ditectors, except as otherwise provided by law, may exercise the
powers of the full Board of Directors until the vacangy is filled,

5. Removyal. Subject to the rights, if any, of any series of Undesignated Preferred
Stock to elect Directors and to remove any Director whom the holders of any such stock have
the right to elect, any Director (including persons elected by Directors to fill vacancies in the
Board of Directors) may be removed from office (i) only with cause and (if) only by the
affirmative vote of the holders of two-thirds of the shares then entitled to vote at an election of
directors. At least 30 days prior to any meeting of stockholders at which it is proposed that
any Director be removed from office, written notice of such proposed removal shall be sent (o
the Director whose removal will be considered at the meeting.

ARTICLE VII
LIMITATION OF LIABILITY

A Director of the Corporation shall not be personally lable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a Director, except for
liability (a) for any breach of the Director’s duty of loyalty o the Corporation or its
stockholders, (b) for acis or omissions not In good faith or which invoive intentional
misconduct or a knowing violation of law, (¢) under Section 174 of the DGCL or (d) for any
transaction from which the Director derived an improper personal benefit, If the DGCL ig
amended after the effective date of this Amended and Restated Certificate of Incorporation te
authorize corporate action further eliminating ox limiting the personal liability of Ditoctors,
then the liability of a Director of the Corporation shall be eliminated or limited 1o the fuilest
extent permitted by the DGCL, as so amended.




Any repeal or modification of this Article VII by either of (i) the stockholders of the
Corporation or (ii) an amendment to the DGCL, shall not adversely affect any right or
protection existing at the time of such repeal or modification with respect to any acts or
cmissions occurting before such repeal or modification of & person serving as a Director at the
time of such repeal or modification,

ARTICLE VIII
AMENDMENT OF BY-LAWS
L, Amendment by Dir¢ctors. Except as otherwise provided by law, the By-laws of

the Corporation may be amended or repealed by the Board of Directors by the affirmative vote
of a majority of the Directors then in office.

1. Amendment by Srockholders. The By-laws of the Corporation may be amended

or repealed at any annual meeting of stockholders, or special meeting of stockholders called for
such purpose as provided in the By-laws, by the affirmative vote of at Jeast two-thirds of the
shares present in person or represented by proxy st such meeting and entitled to vote on such
amendment or repeal, voting together as a single class; provided, however, that if the Board of
Directors recommends that stockholders approve such amendment or repeal at such meeting of
stockholders, such amendment or repeal shall only require the affirmative vote of the majority
of the shares present in person or represented by proxy at such meeting and entitled to vote on
such amendment or repeal by holders of voting stock, voting together as a single class,

ARTICLE IX

AMENDMENT OF CERTIRICATE QR INCORPORATION

The Corporation reserves the right to amend or repesl this Amended and
Restated Certificate of Incorporation in the manner now or hereafter prescribed by statute and
this Amended and Restated Centificate of Incorporation, and afl rights conferred upon
stockholders herein are granted subject to this reservation, No¢ amendment or repeal of this
Amended and Restated Certificate of Incorporation shall be made unless the same is first
approved by the Board of Directors pursuant to a resolution adopted by the Board of Directors
in sccordance with Section 242 of the DGCL, and, except as othetwise provided by law,
thereafter approved by the stockholders. Whenever any vote of the holders of voting stock is
required, and in addition to any other vote of helders of voting stock that is required by this
Amended and Restated Certificate of Incorporation or by law, the affirmative vote of the
majority of the outstanding shates entitled to vote on such amendment or repeal, and the
affirmative vote of the majority of the outstanding shares of each class entitled to vote thereon
as a class, at & duiy constituted meeting of stockholders called expressly for such purpose shall
be required to amend or repeal any provisions of this Amended and Restated Certificate of
Incorporation; provided, however, that the affirmative vote of not less than two-thirds of the




outstanding shares entitled to vote on such emendment or repesl, and the affirmative vote of
not less than two-thirds of the outstanding shares of each class entitled to vote thereon as a
class, shall be required to amend or repeal any of the provisions of Article V, Article VI,
Article VII or Article IX of this Amended and Restated Certificate of Incorporation.

[End of Text]




THIS AMENDED AND RESTATED CERTIFICATE OF INCORPORATION is
executed as of this 24th day of fcrahar. , 1999,

CIRCOR Iuternational, Inc.

]

By:_\ \.&%\3&\

Neme! David A, ‘}31095, &x.
Tite:  preatdent
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