AMENDED AND
RESTATRED CERTIFICATE OF INCORPORATION
or
ELECTRIC FUEL CORPORATICH

Electric Fuel Corporation, a corporation duly organized and
existing under the laws of the State of Delaware, hereby
certifies as follows:

1. The name of this corporation is Electric Fuel Corporation.
Electric Fuel Corporation was originally incorporated under the
name of Luz Electric Fuel, Inc. The date of the filing of its
original certificate of Incorporation with the Secretary of State

was December 20, 1990.

2. This Amended and Restated Certificate of Incorporation
restates and integrates and further amends the provisions of the
corporation's Certificate of Incorporation as amended and
supplemented. - This Amended and Restated Certificate of
Incorporation has been adopted by the Board of Directors and the
stockholders of the Company in accordance with Sections 245(b)
and 242 of the Delaware Corporation Law.

3. The text of the Amended and Restated Certificate of
Incorporation is amended to read in its entirety as follows:
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AMENDED AND
RESTATED CERTIFICATE OF IKCORPORATICH
OF
ELECTRIC PUEL CORPORATION

ONE: The name of this corporation is Electric Fuel
Corporation.

. THO* The address of its registered office in the State of
Delaware is 1013 Centre Road, Wilmington, County of New Castle.
The name of its registered agent at such address is Corporation

Service Company.

THREE: The nature of the business or purposes to be
conducted or promoted is to engage in any lawful act or activity
for which corporations may be organized under the Delaware
General Corporation Law ("DGCL").

FOUR: The total number of shares of all classes of stock
which the corporation shall have authority to issue is Fifteen
Million (15,000,000) consisting of two classes of shares

designated as follows:

A. Fourteen Millien (14,000,000) shares of Common Stock,
$.01 par value, (the “"Common Stock"); and .

B. oOne Millien (1,000,000) shares of Preferred Stock, $.01
par value, (the "Preferred Stock').

privileges and restrictions

FIVE: The rights, preferences,
tive classes of shares or

granted to or imposed upon the respec
the holders thereof are as follaws:

A. Preferred Stock.

_ 1. The Preferred Stock may be issued from time to
+ime in one or more series. All shares of any one series of
Preferred Stock shall be identical in all respects, except that
shares of any one series issued on different dates may differ as
to dates, if any, from which dividends thereon are to cumulate.

2. The Board of Directors of the corporation is
expressly granted the authority, at any time and from time to
time by the adoption of a resolution or resolutions not
inconsistent with the provisions of the Amended and Restated
Certificate of Incorporation, to authorize the issuance by this
corporation of one or more series of Preferred Stock and to fix
and determine with respect to each such series all the
designations, preferences, powers and relative, participating,
optional eor other special rights, and the gqualifications,
limitations or restrictions thereof, to the full extent now or
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hereafter permitted by law, and including, but without limiting
the generality of the foregoing, the following:

(2a) the number of shares of such series, which
may subsequently be increased (except as otherwise provided by
the resolution or resolutions of the Board of Directors providing
Ffor the issuance of such series) or decrease (to a number not
less than the number of shares then cutstanding) by resolution or
resolutions of the Board of Directors, and the distinctive

designations thereof;

(b) the dividend rights of such series, the
preferences, if any, over any other class or series of stock, or
of any other class or series of stock over such series, as to
dividends, the extent, if any, to which shares of such series
shall be entitled to participate in dividends with shares of any
other class of stock, whether dividends on shares of such series
shall be fully, partially or conditionally cumulative, or a
combination thereof, and any limitatlons, restrictions or
conditions on the payment of such dividends;

{(c) the rights of such series, and the
preferences, if any, over any other class or series of stock, or
of any other class or series of stock over such series, in the
event of any voluntary or involuntary liquidation, dissclution or
winding up of this corporation and the extent, if any, to which
shares of any such series shall be entitled to participate in
such event with any other series or class of stocky;

(d) whether or not the shares of such series
shall be redeemable, and, if redeemable, the date or dates upon
or after which they shall become redeemable, the amount per share
payable thereon in the case of the redemption thereof, which
amount may vary at different redemption dates;

(e) the terms of any purchase, retirement or
sinking fund which may be provided for the shares of such series;

(f) the right, if any, of holders of shares of
stuch series to convert the same into, or exchange the same for
Common Stock, and the terms and conditions of such conversion or
exchange, as well as.provisions for adjustment of the conversion
rate in such events as the Board of Directors shall determine;

and,

(g) the voting powers, if any, of such series in
~addition to the voting powers by law.

3. In the event of any liguidatioc:, dissolution, ox
winding up of this corporation, whether voluntary or involuntary,
the holders of the Preferred Stock of each series shall bhe
entitled to receive only such amount or amounts as shall have
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been fixed by the Amended and Restated Certificate of
Incorporation or by the resolution or resolutions of the Board of
Directors providing for the issuance of such series.

B. Commen Stock.

1. -+ The holders of Common Stock shall be entitled to
one vote for each share of Common Stock registered in the name of

such holders.

2. The holders of Common Stock shall be entitled to
receive dividends on their shares of stock when and as declared
by this corporation's Board of Directors. 2ll dividends declared
on the Common Stock shall be declared and paid at the same rate
per share on all shares of Common Stock.

3.. In the event of the liguidation, dissolution or
winding up of the affairs of the corporation, the holders of the
Common Stock shall be entitled to share pro rata in the net
assets available focr distribution to holders of Common Stock
after satisfaction of the prior claims of the holders of
Preferred Stock of any series or and shares of any other class of
capital stock ranking senior to the Common Stock as to assets, in
accordance with this Amended and Restated Certificate .of
Incorporation, as amended from time to time, or of resolutions of
the Board of Directors adopted pursuant to the authority herein

contained.

SIX: The provisions of Section 203 of the DGCL shall not
apply to this Corporation.

SEVEN: The following provisions are inserted for the
‘management of the business and the conduct of the affairs of the
corporation, and for further definition, limitation and
regulation of the powers of the corporation and of its directors

and stockheolders:

A. The business and affairs of the corporation shall be
managed by or under the direction of the Board of Directors.
addition to the powers and authority expressly conferred upon
them by the DGCL or by this Amended and Restated Certificate of
Incorporation or the Bylaws of the corporation, the directors are
hereby empowered to exercise all such powers and do all such acts
and things as may be exercised or done by the corporation. oo

In

B. Except as otherwise provided in this 2Amended and
Restated Certificate of Incorporation, or the By-Laws of the
Corporation relating to the rights of the holders of any class or
series of Preferred Stock, voting separately by class or series,
to elect additional directors under specified circumstances, the
number of directors of the Corporation shall be fixed from time
to time by or pursuant to the By-Laws of the Corporatioa. The
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election of directors need not be by ballot unless the by-laws
shall so reguire. The directors, other than those 'who may be
elected by the holLders of any class or series of Preferred Stock
voting separately by class or series, shall be classified, with
respect to the time for which ‘hey severally hold office, into
three classes, Class I, Class II and Class IIXI, which shall be as
nearly equal in number as possible. Each director holding office
as of the date of adoption of this Zmended and Restated
Certificate of Incorporation (each an "Initial Director"),
classified in Class I shall hold office for a term expiring at
the 1994 annual meeting of stockholders; each Initial Director in
Cclass IT shall hold office for a term expiring at the 1995 annual
meeting of stockholders; and each Initial Director in Class III
shall hold office for a term expiring at the 1996 annual meeting
of stockholders. Notwithstanding the foregoing provision of this
paragraph B, each director shall serve until his successor is
duly elected and qualified or until his earlier death,
resignation or removal. At each annual meeting of stockholders
following the 1993 annual meeting, the successors to the class of
directors whose term expires at that meeting shall be elected to
hdld office for a term expiring at the annual meeting of
stockholders held in the third year following the year of their
election and until their successors have been duly elected and
qualified or until their earlier death, rasignation or removal.

C. Except as otherwise provided pursuant to the provisions
of this Amended and Restated Certificate of Incorporation or the
By-laws of the Corporation relating to the rights of the holders
of any class or series of Preferred Stock, voting separately by
class or series, to elect directors under specified
circumstances, any director or directcrs may be removed from
office at any time, but only for cause, by the affirmative vote,
at any regqular meeting or special meeting of the stockholders, of
not less than 85% of the total number of votes of the then
outstanding shares of capital stock of the Corporation entitled
to vote generally in the election of directors, voting together
as a single class, and only if notice of such proposal was
contained in the notice of such meeting. Any vacancy in the
Board of Directors resulting from any such removal may be filled
by vote of a majority of the directors then in office, although
‘less than a quorum, and any director or directors so chosen shall
hold office until the next election of the class for which such
directors shall have been chosen and until their successors shall
b2 elected and qualified or until +heir earlier death,

resignation or removal.

D. Notwithstanding any other provision of this Amended and
Restated Certificate of Incorporation or the By-laws of the
Corporation (and notwithstanding the fact that a lesser
percentage may be specified by law, this Amended and Restated
Certificate of Incorporation or the By-laws of tre Corporatien),
the affirmative vote, at any regular meeting or special meeting
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of the stockholders, of not less than B85% of the total number of
votes of the then outstanding shares of capital stock @f the
Corporation entitled to vote generally in the electian of
directors, voting together as a single class, shall be regquired
to amend or repeal, or to adopt any provision inconsistent with
the purpose or intent of, this paragraph SEVEN. Notice of such
proposed alteration or amendment must be contained in the notice

of such meeting.

E.  In the event of any increase or decrease in the
authorized number of directors, the newly created or eliminated
directorship resulting from such increase or ‘decrease shall be
allotted by the Board of Directors among the three classes of
directors so as to maintain such classes as nearly equally as
possible. No decrease in thz number of directors constituting
the Board of Directors shall shorten the term of any incumbent

director.

F. Notwithstanding the foregoing, whenever the holders of
any one or more classes or series of Preferred Stock lssued by
the Corporation shall have the right, voting separately by class
or 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 shall be governed by the
terms of this 2Amended and Restated Certificate of Incorporation
applicable thereto, and such directors so elected shall not be
Aivided into classes pursuant to paragraph B unless expressly
provided for by the terms of the instrument establishing the
right to vote separately as a class or series for tha purpose of

electing directors.

EIGHT: A director of the corporation in exercising his
duties as such, including without limitation, evaluating a tender
offer or exchange offer for any eguity security of the
corporation or any merger or consclidation of the corporation,
any sale, lease, exchange or transfer of all or any substantial
part of the assets of the corporation, the issuance of any
securities of the corporation. the acquisition of any securities
of a third party or any reclassification, recapitalization or
reorganization of the corporation or any of its securities, may
consider the following factors as the Board of Directors
determines to be relevant, including, without limitation: (i) the
interests of the corporation's stockholders; (ii) whether the
proposed transaction may vioclate federal or state laws; (iii) not
only the consideration being offered in the proposed transaction,
in relation to the then current market price for the outstanding
capital stock of the corporation, but also the market price for
the capital stock of the corporation over a period of years, the
estimated price that might be achieved in a negotiated sale of
the corporation as a whole or in part or through orderly
liquidation, the premiums over market price for the securities of
other corporations in similar transactiens, current political,
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economic and other factors bearing on securities prices and the
corporation's financial condition and future prospects; and (iv)
the interests of the corporation's employees, suppliers,
creditors and customers, the economy of the state, region and
nation, community and societal considerations,and the long-term
and short-term interests of the corporation and its stockholders,
including the possibility that these interests may best be served
by the continued independence of the corporation. In connection
with any such evaluation, the Board of Directors is authorized to
conduct such investigations and to engage in such legal
proceedings as the Board of Directors may determine.

NINE: The officers of the corporation shall be chosen in
such a manner, shall hold their offices for such terms and shall
carry out such duties as are determined sclely by the Board of
Directors, subject to the right of the Board of Directors to
remove any officer or officers at any time with or without cause.

TEN: 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. HNotwithstanding the foregoing sentence, a director
shall be liable to the extent provided by applicable law (i) for
any breach of the director's duty of loyalty to the corporation
or its stockholders, (il) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing wviolation of
law, (iii) pursuant to Section 174 of the DGCL or (iv) for any
transaction from which such director derived an improper perscnal
benefit.: No amendment to or repeal of ihis Article NINE shall
apply to or have any affect on the liability or alleged liability
of any director of the corporation for or with respect to any
acts or omissions of such director occurring prior to such
amendnent or repeal. If the DGCL is amended hereafter to further
eliminate or limit thc persaonal liability of directors, the
liability of a director of this corporation shall be limited or
eliminated to the fullest extent permitted by the DGCL, as

amended.

ELEVEN: This corperation shall, to the maximum extent
permitted from time to time under the DGCL, indemnify and upon
request shall advance expenses to any person who - is or was a
party or is threatened to be made a party to any threatened,
pending or completed action, suit, proceeding or claim, whether
civil, criminal, administrative or investigative, by reason of
the fact that such person is or was or has agreed to be a
director or officer of this corporation or while a director or
officer is or was serving at the request of this corporation as a
director, officer, partner, trustee, employee or agent of any
corporation, partnership, joint venture, trust or other ‘
enterprise, including service with respect to employee benefit
plans, against expenses (including attorney's fees and expenses),
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judgments, fines, penalties and amounts paid in settlerent
incurred in connection with the investigation, preparation to
defend or defense of such action, suit, proceeding or claim;
provided, however, that the foregoing shall not require this
corporation to indemnify or advance e:ipenses to any person in
connection with any action, suit, proceeding, claim or
counterclaim initiated by or on behalf of such person. Such
indemnification shall not be exclusive of other indemnification
rights arising under any by-law, agreement, vote of directors or
stockholders or otherwise and shall inure to the benefit of the
heirs and legal representatives of such person. Any person
seeking indemnification under this paragraph 11 shall be deemed
to have met the standard of conduct required for such
indemnification unlecs the contrary shall be established. Any
repeal or modification of the foregoing provisions of this
paragraph 11 shall not adversely affect any right or protection
of a director or officer of this corporation with respect to any
acts or omissions of such director or officer occurring prior to

such repeal or modification.

TWELVE: The bocks of this corporation may (subject to any
statutory requirements) be kept cutside the State of Delaware as
may be designated by the Board of Directors or in the By-Laws of

this corporation.

THIRTEEN: The corporation reserves the right to repeal,
alter, amend, or rescind any provision contained in this Amended
and Restated Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred on
stockholders herein are granted subject to this reservation.
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IN WITNESS WHEREOF, Electric Fuel Corporation has caused
this Amended and Restated Certificate of Amendment to be signed
by its President and attested by its Secretary this 2ol day
of _[5:75;,«% , 1994,

ELECTRIC FUEL CORPORATION

By : Vr )\%%

Presﬂfent

ATTEST:

Secretf/ary
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STATZ OF DELAUARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 01:18 PN 06/24/1996

360183305 - 2249557

CERTIFICATE OF AMENDMENT
TO THF, RESTATED CERTIFICATE OF INCORPORATION

of
ELECTRIC FUEL CORPORATION

A Electric Fucl Corporation, a corporation organized and exlsting under and by virtue of
the Geperal Corporation L- w of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That in a unanimous written consear of the Board of Directors of this
carporation a resolution was duly adopted sctting forth 2 proposed amendment to the Amended
and Restated Certificate of Incorporation of said corporation, declaring said amendment to be
advisable and calling for the presentation of said amemiment at the annual meeling of the
stockholders of said corporation for consideration thercol. The resolution setting forth the

proposed amendment is as follows:

RESOLVED: That Article Four of the Corporation's Amcnded and Restated Certificate of
Incorporation be amended to read in its entirety as follows:

"EQUR.: The total mumber of shares of all clegses of stock which the
corporation shall have authority to issuc is Twenty-nine Million (29,000,000 consisting of two
classes of shares designated as follows:

A. Twenty-eight Million (28,000,000) shares of Common St ¢k, §,01 par
value (the "Common Stock™), and

| B. Onc Million (1,000,000 shares of Preferred Stuck, §.01 par value (the
"Preferred Stock™)."

and that such amendment is attached hereto as Exhibir A.

SECOND: That thereafier pursuant to resolution of its Board of Directors the Annual
Meeting of the Stockholders of said corporation was duly called =nd held, upon notiee in
sccordance with Sccton 222 of the General Corporation Law of the Stare of Delaware, at
which meeting & majority of the outstanding stock of the corporation entitled to yote thereon
was voted in favor of the amendments,

THIRD: That said amendments were duly adopted in sccordance with the provisions
of Scction 242 of the General Corporation Law of the Stute of Delaware.



IN WITNESS WHEREQF, said carporation has caused thiy ce
Yehuda riarats, jtg President and
Cheirman of the Boa

rrificate to be signed by
by Robert S. Ehrlich, its
th day of Jung, 1996,

Chief Exccutive Officer and attested
rd, Chief Financial Officer and Secretary, thiy 24

ELECTRIC FUEL CORPORATION

By (U l’\’j’"\

Ychud{ Harats, Presidedt and
Chief Executive Officer

Roberts. Ehrlich, Chairman of the Board,
Chief Financial Officer and Secretary
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ELECTRIC FUEL CORPORATION

AMENDMENT To ARTICLE

FOUR OF THE CORPORATION'S
RESTATED CERTIFICA

TEOF ] NCORPCRATION (THE

EQUR: The total numher of shares of al] classey of Stock which the corporatinn shali
Bave ruthority 1o iggye is Twenty-nine Million (29,000,000) cansisting of two classag of sharcs
designated as follows:

AMENDED AND
"CHARTER")

A, Twenry-eight Million (28,000,000) shares of Common Stock, 5.01 par
value (the "Common Stock™), and

B. Ooe Million (1,000,000) shares of Preferred Stock, $.01 par value (the
“Preferred Stock™).
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11.DEC.2088 15:31 FLECTRIC FUEL LTD 972 2 9996688 . SAATREAF DEIARARS
. o fh SECRETARY OF STATE
DIVISION OF CORFPORATIONS
FILED 08:00 AM 1Z2/11,/2000
0016821072 — 2249957

STATE OF DELAWARE

CERTIFICATE OF AMENDMENT
OF THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
ELECTRIC FUEL CORPORATION

Adopted in accordance with the provisions of
Section 242 of the General Corporation Law
of the State of Delaware

The undersigned, being respectively the President and Secretary of Electric Fuel Corporation,
a corporation existing under the laws of the State of Delaware (the “Corporation”), hereby certify
as follows:

FIRST: _ Article FOUR of the certificate of incorporation of the Corporation, as
heretofore amended and restated (the “Certificate of Incorperation™), authorizes the issuance of
twenty-nine million (29,000,000) shares of capital stocle, 5.01 par velue, of which twenty-eight
million (28,000,000) shares were designated common stock and one million (1,000,000) shares
were designated preferred stock.

SECOND:  In order to increase the number of sbares of capital stock that the Corpora-
tion shall be authorized to issue, the Certificate of Incorporation is hereby amended as follows:

By striking out Article FOUR as it now exists and ingerting in lieu and instead
thereof a new Article FOUR reading in its entirety as follows:




- 11.DEC.2888 15:32 FLECTRIC FUEL LTD 972 2 9966688 ' NOC. 381 P.3/3

FOUR: The total number of shares of &l classes of
stock that the Corporation shall have authority to issue is one
hundred-one million (101,000,000) consisting of two clagses of
shares designated as follows:

A One hundred million (100,000,000) shares of
Common Stock, 3.01 par velue (the “Common Stock™); and

B. One million (1,000,000) shares of Preferred Stoc
$.01 par value (the “Preferred Stock™). :

THIRD: This amendment has been duly adopied at a meeting of the Board of Di~
rectors of the Corporation and at a meeting of the stockholders of the Corporation duly called
and held, pursuant to notice in aecordance with Section 222 of the General Corporation Law, by
the vote of the holders of a majority of the outstanding gstock of the Corporation entitled to vote

" thereon in accordance with the provisions of Section 242 of the General Corporation Law.

FOURTH: The capital of the Corporation shall not be reduced under or by reason of
this amendment.

IN WITNESS WHERFEOF, the undersigned have executed this Certificate this 11" day

of December, 2000.

Yehuda I-{arats, Presid

£ CED

ATTEST:

30 if
Yaakov Har-Oz, S




State of Delaware
Sacretary of State
Division of Corporations
Denliverad 08:45 AM 09/16/2003
FILED 08:35 AM 08/16/72003
SRV 030594427 — 2248957 FILE

STATE OF DELAWARE

CERTIFICATE OF AMENDMENT
OF THE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF

ELECTRIC FUEL CORPORATION

Adopted in accordance with the provisions of
Section 242 of the General Corporation Law
of the State of Delaware

The undersigned, being respectively the Chairman and Secretary of Electric Fuel Corpora-
tion, a corporation existing under the laws of the State of Delaware (the “Corporation™), hereby
certify as follows:

FIRST: The certificate of incorporation of the Corporation, as heretofore amended
and restated (the “Certificate of Incorporation™), is hereby amended as follows:

By striking out Article ONE of the Certificate of Incorporation as it now
exists and inserting in licu and instead thereof a new Article ONE, reading in its entirety as fol-

lows:

ONE: The name of this corporation is Arotech Corporation.

SECOND: This amendment has been duly adopted at a meeting of the Board of Di-
rectors of the Corporation and at a meeting of the stockholders of the Corporation duly called
and held, pursuant to notice in accordance with Section 222 of the General Corporation Law, by




the vote of the holders of a majority of the outstanding stock of the Corporation entitled to vote
thereon in accordance with the provisions of Section 242 of the General Corporation Law.

THIRD: The capital of the Corporation shall not be reduced under or by reason of
this amendment.

IN WITNESS WHEREOF, the undersigned have executed this Certificate this 16™ day
of September, 2003,

Robert S. Ehrlich, Chairman and CEQ

ATTEST:

Yaalkov Har-Oz, Skcrc




