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COINSTAR, INC.

Jeus H. Molbak and Mark P. Tanoury hereby certify that:

ONE: The prescnt name of this corporation jis COINSTAR, INC., (the “Corporation” ot
the “Company”) which ix the name under which the Compeny was originally imcorporated; and
the date of filing of the oviginal Certificate of the company with the Secretary of State of

Delaware is October 12, 1993, and that they ars the duly elected and acting President and
Scoretary, respectively, of the Company.
TWO: The Cetificate of Incorporstion of this Corporation is hereby amended and

restated to read as follows:
I

The name of this Corporation is Coinstar, Inc.
1L

The sddress of the registered office of the Corporation in the State of Delaware is 1013
Centre Road, City of Wilmington, County of New Castlc, and the name of the registered agont of
the Corporation in the State of Delaware at guch address is The Preatice-Hall Corporation

System, Inc.
1t 8

The purpose of this Corporation is to engage in any lawful act or activity for which a

corporation may be organized under the General Corporation Law of the State of Delaware.

Iv.

A, This Corporation is authorized to jssuc two classes of stock to be designated,
respectively, “Common Stock” and “Preferred Stock.” The total number of sharcs which the
Corporation is authorized to issue js [fifty million (50,000,00) shares. Torty five mitlion
{45,000,000) shages shall be Common Stock, each having 2 par value of onc-tenth of ome cent
(5.001). Five mililjon (5.000,000) shares shall be Preferred Stock, each having @ per value of

one-tenth of one cent (3.001).

Y

B. The Preferred Stock may be issued from time to time in one or move series. The
Board of Directors is hereby authorized, by filing » certificaic (2 "Prefarred Stock Designation™)
pursusmt to the Delaware General Corporation Law, to fix or alter from time to time the
designation, powers, preferences amd rights of the shares of each such series and the
qualifications, limitatiops or restrictions of any wholly wnissued series of Preferred Stock, and to
estahlish from lme to time the number of sharcs constituting any such series or any of them; and
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to increase or decrease the number of shares of any series subsequent to the issuance of shares of
that series, but mot below the number of sharcs of such series then outstanding. Tn case the
number of shates of any series shall be decreased in accordance with the foregoing sentence, the
shares constituting such decrease shall resome the status that they had prior to the adoption of the
resolution originally fixing the number of shares of such series.

V.

For the management of the business and for the conduct of the affairg of the Corporation,
and in further definition, limitstion and regulation of the powers of the Corporation, of its
directors and of its stockholders or any class thercof, as the case may be, it is further provided
that: :

A

1. The management of the busincss and the conduct of the affairs of the
Corporation shall be vested m its Doard of Dirsctors, The number of directors which shall
constitute the whole Board of Directors shall be fixed exclusively by one or more resolutions
adopied by the Board of Dirccters.

2. Subject to the rights of the holders of any series of Preferred $tock to elect
additional directors under specified circumstances, following the closing of the initial public
offering pursuant to an effective registration statemnent under the Securities Act of 1933, a8
amended (the "1933 Act"), covening the offer and sale of Common Stock to the public (the
"Initial Public Qffering”), the directors shall be divided into three classes designated as Class I,
Class IT and Clags TIT, respectively. Dircotors shall be assigned to each class in accordance with a
reselution or resolutions adopted by the Board of Directors. At the first annual meeting of
stockholders following the closing of the Initial Public Offering, the term of office of the Class I
directors shall expire and Class i directors shall be elected for a full texm of three years, At the
second annual meeting of stockholders following the Closing of the Initial Public Offering, the
tertn of office of the Class IT directors shall expire and Class II directors shall be elected for 2 full
term of threo years. At the third annual meeting of stockholders foltowing the Closing of the
Initial Public Offering, the term of office of the Class IIT directors shall expire and Class T
direstors shall be clected for & full term of thice years.” At each succeeding annual meeting of
stockholders, directors shall be elected for a full term of three yeas tu succeed the dircctors of
the class whose ferms expire at such annual meeting,
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" Notwithstanding the foregoing provigions of this Article, cach director
shall serve untl his successor is duly elected and qualificd or until his death, resignation or
removal. No decrsage in the number of dirsetors comstituting the Board of Directors shall
shotten the term of any incumbent director,

3. Subject to the tights of the holders of any scries of Preferred Stock, no
director shall be removed without causo. Subject to any limitations imposcd by law, the Board
of Directors or any individual director may be removed froxa office at any time with cause by the
affizmative vote of the holders of a majority of the voting power of all the then-outstanding
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shareg of voting stock of the Corporation, entitled to vote at an election of directors (the “Voting
Stock”). -

4. Subject to the rights of the holders of any series of Preferred Stock, any
vacancics on the Board of Directors resulting from death, resignation, disqualification, removal
or other causes and any newly created directorships resulting from any increase in the number of
directors, shall, ualess the BBoard of Directors determines by resolution that any such vacenoies or
newly created directorships shall be filled by the stockholders, except as otherwige provided by
law, be filled only by the affirmative vote of a majority of the directors then in office, even
though less than a quorum of the Board of Directors, and not by the stockholders. Any director
elected in accordance with the preceding sentence shall hold office for the remainder of the full
term of the director for which the vacancy was created or ocourred and until such director's
successor shall have been slected and qualified.

B.

1. Subjcet to paragraph (h) of Section 43 of the Bylaws, the Bylaws may be
altered or amended or new Bylaws adopted by the affirmative vote of at Ieast sixty-six and two-
thixds percent (66-2/3%) of the voting power of all of the then-outstanding shares of the Yoting
Stock. The Board of Directors shall also have the power to adopt, amend, or repeal Bylaws,

2. The directors of the Corporation need not be elected by written baliot
unless the Bylaws so provide.

3, No action shall be taken by the stockholders of the Corporation exeept at
an annual ot special meeting of stockholders called in accordance with the Bylaws and following
the closing of the Initial Public Offering no action ghall be taken by the stockholders by written
consent.

4. Special meetings of the stockholders of the Cotporation may be called, for
any purpose or puxposes, by (1) the Chairman of the Board of Directors, () the Chief Excoutive
Olficer, or (111} the Board of Directors pumsuant to a resolution adopted by a majority of the total
nunber of authorized directors (whether or ot thers caist any vacancies in previously authorized
directorships at the time amy such resolution is presented to the Board of Directors for adoption),
and shall be held at such place, on such date, aud at such time as the Board of Directors shall fix,

5. Advance notice of stockholder nominations for the election of directors
and, of business to be brought by stockhnlders before any meeting of the stockholders of the
Corporation shall be given n the manner provided in the Bylaws of the Corporation.

36997 v2/SH
gp?!



JUL-11-97 FRI 15:07 NCR  PH# 734-1450 FAX NO. 3027341476

VL

A. A director of the Corporation shall not be personally lisblc to the Corporation or
its stockholders for monetary damages for any breach of fiduciary duty as a director, except for
liability (i) fot any breach of the directox's duty of loyalty to the Corporation or its stockholders,
(if) for acts or omissions not in good faith or which involve intentional misconduct or a kmowing
violation. of Jaw (1ii) under Section 174 of the Delaware General Corporation Law, or (iv) for any
transaction from which the director derived an improper personal benefit. If the Delawaro
General Corporation Law is amended after approval by the stockholders of this Article to
authorize corporate action further eliminating or limiting the personal Lability of directors, then
the lability of a director shall be eliminated or limited to the fullest etent permitted by the
Delaware General Carporation Law, as so amended. :

B. Any repeal or modification of thig Article VI shall be prospeetive and shall not
affect the rights under this Article VIin effeot at the time of the alleged ocevrrence of any act or
omigsion to act giving rise to liability or indemnification.

VIL

A. ‘The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafier presoribed by

statute, oxoept as provided in paragraph B. of this Article VI, and all rights conferred upon the
stockholdets herein are granted subject to this reservation.

B. Notwithstanding any other provisions of this Certificate of Incorporation or aqy
provision of Jaw which might otherwise permit 2 lesser vote or no vore, but in addition to any
affimative vote of the holders of any particular class or series of the Voting Stock required by
law, this Cenificate of Incorporation or any Preferred Stock Designation, the affirmative vote of
the holders of at least sxty-six md two-thirds percent (66-2/3%) of the voting power of all of the
then-ontstanding shares of the Voting Stock, voling together as a single class, shall be required to
alter, amend or repeal Articles V, VI, and VII.
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THREE: This Amended and Restated Certificate of Incorporation has been duly
adopted by the Company’s Reard of Directors and stockbolders in accordance with the
provisions of Sections 228, 242 and 245 of the General Corporation Law of the State of
Delaware.,

'k A T,

%Mark P. Tanoury, Secremr;/

P.08



