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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "ICO MEMBER SERVICES, INC.",
CHANGING ITS NAME FROM "ICO MEMBER SERVICES, INC." TO "ICO NORTH
AMERICA, INC.", FILED IN THIS OFFICE ON THE NINETEENTH DAY OF
JULY, A.D. 2005, AT 8:28 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 40292459

3899947 8100

050593348 DATE: 07-19-05
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State of Delaware
Secretary of State
Division of Corporations

Dalivered 09:23 2M 07/19/2005
_ FILED 08:28 BM 07/19/2005
AMENDED AND RESTATED SRV 050593348 - 3899947 FILE
CERTIFICATE OF INCORPORATION
OoF
1CO MEMBER SERVICES, INC.

1CO Member Services, Iuc., & corporation organized and existing uander the laws of the State
of Delaware, hereby certifies as follows:

1. The name of the corporation (hercinafiez called the "Corparation”) upoan this fling
will be ICO North America, Foo. The Corporation was otiginaily incorpotated under the name ICO
Member Services, inc. The datc of filing the origina) Certificate of Incorporation of the Corporation
with the Secretary of State of the State of Delaware was December 20, 2004.

2. This Amended and Restated Certificate of Incorporation has been du_ly adopted by
the Corporation’s sole stockholder in the manner and by the vote prescribed by Section 242 and
Section 245 of the General Corporation Law of the State of Delaware.

3. The text of the Certificate of Incorparation of the Corporation is hereby amsnded_
and restated to read in its cntirety as set forth on Exhibit A attached hereto and incorporated herein
by this reference.

IN WITNESS WHEREOF, the undersigned has executed this Amnended and Restated
Certificate of Incorporation of ICO Member Services, Inc. as of the of July, 2005,
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AMENDED AND RESTATED Exhibit A
CERTIFICATE OF INCORPORATION
OF

ICO NORTH AMERICA, INC.
ARTICLE1
The name of the corporation is ICO North America, Inc. (the “Corporation”).
ARTICLE 1T
The period of its duration is perpetual.
ARTICLE III

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 (the
“DGCL”).

ARTICLE IV

The address of the Corporation’s registered office in the State of Delaware is 2711
Centerville Road, Suite 400, City of Wilmington, County of New Castle. The name of the
Corporation’s registered agent at such address is Corporation Scrvice Company.

ARTICLE V

Section 1. Authorized Capital Stock. Without regard to any other provision of this
Certificate of Incorporation, each one (1) share of Common Stock, either issued and outstanding
or held by the Corporation as treasury stock, immediately prior to the time this Certificate of
Incorporation becomes effective shall be and hereby is automatically reclassified and changed
(without any further act) into five hundred thousand (500,000) fully paid and non-assessable
shares of Class B Common Stock (as defined below).

The total number of shares of capital stock that the Corporation is authorized to issue is
449,990,000 shares, consisting of 299,990,000 shares of Class A Common Stock, par value
$0.0001 per share (the “Class A Common Stock™) and 150,000,000 shares of Class B Common
Stock, par value $0.001 per share (the “Class B Common Stock™). (The term “‘Common Stock™
will mean the Class A Common Stock and Class B Common Stock collectively).

Section 2. Common Stock.

(a) Equality of Rights Generally. Each share of Class A Common Stock and
Class B Common Stock shall, except as otherwise provided in this Certificate of Incorporation,
be identical in all respects and shall have equal rights, powers and privileges.
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(b)  Voting Rights. Holders of Class A Common Stock and Class B Common
Stock will be entitled to one vote for each share of Class A Common Stock and Class B
Common Stock held of record on the applicable record date, on each matter submitted to a vote
of stockholders. Holders of Class A Common Stock and Class B Common Stock shali vote
together as a single class of Common Stock, on each matter submitted to a vote of stockholders.

(¢}  Dividends.

(i) The holders of the Common Stock shall be entitled to receive
dividends at such times and in such amounts as may be determined by the Board of Directors of
the Corporation (the “Board”) and declared out of any funds lawfully availablc therefor.
Dividends on Common Stock declared payable from time to time by the Board, whether payable
in cash, property or shares of capital stock of the Corperation, shall be paid equally, on a per
share bass, to holders of Class A Common Stock and holders of Class B Common Stock.

(i) In the case of any consolidation, merger, recapitalization,
reorganization or similar event: (i) the consideration payable in respect of each share of Class A
Common Stock shall be the same and (ii) prior to the conversion of all shares of Class B
Common Stock into shares of Class A Common Stock, the consideration payable in respect of
each share of Class B Common Stock shall be the same as that payable in respect of each share
of Class A Common Stock. Notwithstanding the foregoing, if the consideration payable in
respect of shares of Class A Common Stock and Class B Common Stock consists of securities,
the securities issucd to the holders of Class A Common Stock and Class B Common Stock shall
be identical in all respects.

(d) tional Conversion of Class B Common Stock. At any time each share
of Class B Common Stock shall be convertible at the option of the holder thereof into one fully
paid and nonassessable share of Class A Common Stock (*‘Conversion Rights™).

@ Mechanics of Conversion. In the event of the optional conversion
of any Class B Common Stock pursuant to Section 2(d) of Article V hereof, such holder shall
surrendcr the certificate or certificates therefor, duly endorsed, at the office of the Corporation or
any transfer agent of such stock, and shall deliver together therewith written notice of the
election to convert the same and shall state therein the name or names in which the certificate or
certificates for shares of Class A Common Stock are to be issued. The Corporation shall, as soon
as practical thereafier, issue and deliver at such office to such holder or the nominee or nominees
of such holder, a certificate or cettificates for the number of shares of Class A Common Stock to
which such holder shall be entitled. Such conversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender of the shares to be
converted and the person or persons entitled to receive the shares of Class A Common Stock
issnable on the conversion shall be treated for all purposes as the record holder or holders of such
shares of Class A Common Stock as of such date.

(i)  Reservation of Class A Common Stock Issuable upon Conversion.
The Corporation shall at all times keep available out of its authorized but unissued shares of
Class A Common Stock, solely for the purpose of effecting the conversion of the shares of
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