EXHIBIT 3.1

SE1 CORPORATION
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

ARTICLE I
The name of the corporation is SEI CORPORATION.

ARTICLE 1l

The location and post office address of its registered office in this Commonwealth is 680 East
Swedesford Road. Wayne. Pennsylvania 19087

ARTICLE Il

The purpose or purposes for which the corporation is incorporated under the Business Corporation
Law of the Commonwealth of Pennsylvania are to engage in. and to do any lawful act concerning, any
or all lawful business for which corporations may be incorporated under sind Business Corporation
Law. including. but not limited to, manutacturing, processing, owning, using and dealing in personal
property of every class and description. engaging in rescarch and development. furnishing services, and
acquiring, owning, using and disposing of real property of any nature whatsoever.

ARTICLE IV

The term for which the corporation 1s 10 exist 1s perpetual

ARTICLE ¥

The aggregate number of shares which the corporation shall have authority o issue is 20,060,000
shares, consisting of 60,000 shares of Series Preierred Stock of the par value of $0.05 per share and
20,000,000 shares of Common Stock of the par value of $0.01 per share. The board of directors of the
corporation shall have the full authonity permitted by law to fix by resolution full. limited, multiple or
fractional, or no voting rights and such designations, preferences, qualifications. privileges, limita-
tions, restrictions, options, conversion rights, and other special or reiative rights of any class or any
series of any class that may be desired. The sharcholders of the corporation shall not have the right 10
accumulate their votes for the election of directors of the corporation.

ARTICLE VI
(a) Board of Directors

(1) Number: Classification. The Board of Dircctors of the Corporation shall consist of such
number of directors as shall be fixed from time to time by resolution of the Board adopted by a vote of
three-quarters of the entire Board ol Directors. Effective with the annual meeting of shareholders of the
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corporation held in 1983, the Board of Dircetors shall he divided into three classes, which shall be as
nearly equal in number as possihle. Directors of cich class shall serve for i term of three years andd until
their successors shall have heen elected and qualificd. The three initial classes of directors, o be clected
at the annual meeting of sharcholders in 1983, shall be comprised as fallows:

Class | shall be comprised of directors who <hall serve until the annual mecting of Sharchoehl-
ers in 1984 and until their successors shall have heen elected and qualified.

Class 11 shall be comprised of dircetors who <hall serve until the annual mecting of Sharchold-
ers in 1985 and until their suceessors shall have heen cleeted and qualified.

Class W1 shall he comprised of directors who shall serve until the annual mecting of Share-
holders in 1986 and until their successors shall have been clected and gqualified.

(2) Vacancies. A person shall be appointed or clected a director of the comporation to fill o va-
cancy in the Board ol Dircctors Gncluding any vacancy resulting from any increase in the authorizeed
number of dircctors) anly by a vote ol a majority of the entire Roard of Directors, and any director so
clected shall hold office until the next election ol the class for which such director shall have heen
clected and until a successar shall have peen clected and qualificd.

(3 Removal of Directors.  Directors of the corporation may be remaved without catise by vole of
the sharcholders only il authorized in the manner provided in Paragraph (b) of this Artic!e. Novdecrease
or increase in the size of the Board shall shorten or otherwise affeet the term of sny incimbent direetor,

(h) Shnrcholder Authorization of Corporate Transactions

(1) Sharcholder Authorization of Corporate Action Recommended hy Management. bxeept i
provided in Paragraph () hereof. whenever any comparate action, ather than the clection of dircelors, is
to be taken by vote of the sharchaolders on recommendation of a vole af three-quarters of the entire
Board of Dircctors. the proposcd corporate action, including a Fundamental Transaction thereinafler
defined). shall he authorized upon receiving the minimum vote required for the authorization of such
action by statute. after taking into account the cxpress terms of any class or any scrics of any class of
shares of the corparation with respeet 1o such vote.

(2) Sharcholder Authorization of Other Corporate Action. Except as pravided in Subparagraph (1)
of this Paragraph (b or in Paragraph (d) hereol, whenever any corparate action, other than the clectinn
of directors. is ty be taken by vate ot the Juarcholders. the proposed corporate action, including a Fun-
damental Transaction. shall be autharized only upon receiving af least three-quarters al the vote which
all sharcholders. vating as a single class, are entitled 1o cast thereon and, in addition, the aflirmative
vate of the number or proportion of shares of any class or any series of any class of shires af the Cor-
poration. il any., as shall at the time be required by the express ferms of any such cliss or series of shares
of the Corporation.

(¢) Fundamental Trarsnction Defined,
For the purposes ol this Article VI, the term “Fundamental Transaction'” shall mean:

(1) Any of the following, il such action is effecied by vote of the sharcholders: amendment ol the
Articles of Incorporation: adoption. amendment or repeal of the By-laws: a change in the number of
dircctors constituting the entire Board of Dircctors; or removal of onc or more dircctors: or

(1) Any of the following. il any «tich transaction requires the appraval of the sharcholders under
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the Articles of Incorporation of the corporation as then in ¢ffect or the Business Corporation Law as
then in cffect with respect to the carporation: the sale, lease, exchange or ather disposition of all or
substantially all of the assets of the corporation: the issuance in a single or onc or more related transac-
tions of voting shares of the corporation sufficient to elect a majority of the directors of the corporation
or any class of directors; or the merger, consolidation. division, reorganization. recapitalization, dis-
sointion, liquidation or winding up of the comporation.

(d) Business Combinations with Majority Sharcholders.

(1) 95% Required Vote. Except as provided in Subparagraph (2) hereof. the affirmative vote of at
least 95% of the vote which all sharcholders, voting as a single class. are entitled to cast thereon and. in
addition, the affirniative vote of the number or proportion of shares of any class or series of any class of
shares of the corporation. il any. as shall a1 the time be required by the express terms of any such class
or scries, shall be required to approve any of the following transactions (*'Business Combinations')
which occur within one year of the date the Majority Sharcholder involved in the Business Combination
first became a Majority Sharcholder:

(A} any merger or consolidation of this corporation or any subsidiary thercol with or into (i)
any Majority Sharcholder or (i) any other corporation which after such merger or consolidation,
wauld be an Aftiliate (hereinalier defined) of 3 Majority Sharcholder, or

(B} any sale. lease. exchange. morgage. pledee. transfer or other disposition (in one transac-
tion or a series of related transactions) to or with any Majority Sharcholder of any substantial part
hercinufter defined) of the assets of this corportion or uny subsichary thereof, or

(C) the issuance or transfer by this corporation or by any subsidiary thereol (in one transic-
tion or series of related transactions) of any cquity securitics. or rights with respect 1o equity secu-
rities. of this corporation or any subsidiary thereof 1o any Majarity Sharcholder in exchange lor
cash. securities or other property (or a combination thereol) having an aggregate Fair market value
of $5.000.000 or more, except in the course of @ public offering when such securities are issucd 1o
a Majority Sharchalder who is an underwriter in such offering primarily for resule. or

(D) the adoption of any plan or proposal for the liguidation or dissolution of this corporation
if, as of the record date Tor the determination of sharcholders entitled 1o notice thereof and 1o vale
thereon, any person shall be a Majority Sharcholder. or

(E) any reclassification of securitics (incliding any reverse stock split) or recapitalization of
this corporation, or any rcorganization, merger or consolidation of this corporation with any ol is
subsidiarics or any similar transaction (whether or not with or into or otherwise involving a Major-
ity Shurcholder) which has the cffect. directly or indirectly, of increasing the proportionate share
of the ouistanding sceurities of any cliss ol equity securities of this corporation or any subsidiary
which is dirccily or indirectly benclicnlly owned (as hereinnfier defined) hy any Majoriny
Sharcholder.

(2) Exceptions to 95% Required Vote, Subparagraph (d)(1) of this Article VI shall not apply 10 a
Business Combination if cither (A) the Business Combination is approved by a vote of three-quarters of
the then members of the Board of Directors who held such office prior to the time the Majority
Sharcholder became a Majority Sharcholder. or (13) the Majority Sharcholder shal! have complicd wirth
the provisions of Subparagriaph ((1)3) of this Article VI and all other sharcholders of the COrporion
shall have been piven a reasonable opportunity, immedisiely before the consummition of the Business
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Combimation. 10 have all of their shares of common stock of the corprration purchased for cash ar other
consideration. the per shave Fair market value of which will not, at the time the Business Combinanion iy
cliecied. be less than the greater of (i) the highest price per share tinclding brokerye commsasans, .
soliciting dealers fees and all other cxpenses) paid by the Majority Sharchaolder in acquinime any ol s
shares of common stock of the Company. or (i) an amount which bears the saime or i greaner pereentape
retationship (o the market price ol the corporation”s common stock immudiately prior to the annoumee-
ment of the Bssiness Combimation as the highest per share price paid in (i) above bore 1o the market
price of this corporiation’s common stock immuediately prior to the commencement of acepristion ol s
corporation’s common stock by such Majority Sharcholder.

() Restrictions on Corporte Action. Without the approval of threc-quarters of the then mcmbers
ol the Board of Direciors who held such office prior to the time the Majority Sharcholder heeame o
Majority Sharcholder. a Majority Sharcholder. afier the time it becyme such. secking 1o vomply with
chnse (181 of Subparagraph (321 of this Aricle VI shall not have (0 nrrde any material change 1 the
corparatien’s husiness or capital structure. (i) received the benelit dircetly or indivectly texeep prapaog-
tionately s a sharcholder) of any loans, advinces, guirantees, pledees or other linancial assistanee
provided by this corporation. (i) made. caused or brouwght about. dircctly ar indirectly, any chang. in
the corporation’s Articles or By-laws or in the membership of the corporation™s Board ol Dircctors i
iy commitice thereal, or (iv) acquired any newly issued or treasury shares of the corporaian’s capilal
stock directly or indizeetly from the corporition fexeept upon conversion of converiible sectmities of i
dresult ol g pro rata share dividend or share splin).

(b Certain Definitions. The following, terms when used herein shall hive the meanings sel lTorth
below:

tA) The term “*Majority Sharcholder shall mean any person. corpontion or other entity,
toecther with any ather entity with which it or its Affiliate or Assaciate thercimalier defined) has
ny avreement, armmgement or understanding for the purpose ol aceuiring. holding, voling or
disposing of capital stock of the corporation or which is its Affliate or Associie, which holds
immedearely prior 1o any Business Combination more than S0% of the owstanding shares of cipital
sock ol the Company entitled 0 vore in the election of direciors penerally

(1Y) The terms ““Affiliate" and ** Associate™ shall have the meaning aseribwed thereto m Rule
12B-2 promulgated under the Sccurities Exchange Act of 1934 in ctfect on December 1, 1982

(C) The term **heneficial ownership® <hall have the meamng ascribed thereto i Rute 13-
promulgated under the Securities Exchiange Act of 1934 in effcet on December |, 1982

(1) The term *‘substantial part'* shall mean assets having a hoak valie i cxcess of 10V of
the haok value of the total consolidated assets of this corporation at the cnd ol it most recent fiseal
ycar ending prior to the time the determination is mada, all determined in accordiance with gen-
erally accepted accounting principles

(5) Amendments. This Paragraph (d) of this Article VI shall not be somended, moedified or iepeiled
in any manner, dircetly or indircetly. except by ti) the approval of 5% of the vote which all sharchokl-
crs. voting as a single class, are entitled to cast thereon and. in addition. the atfirmative vote ol any
class of shares of the corporation, if any. as shall a1 the time he required hy the cxpress ienms ol any
such class or series. or (ii) the approval of threc-quarters of the then members of the Board of [irectors
fprovided. however, that if at the time of such amendment there shall then be Majorny Sharchaolder
and such amendment shall he proposed within one year after such sharcholder became o Majority
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Sharcholder, then three-quarters of the then members of the RBoard of Dircctors who were memhbers
immediatcly prior to the time such Majority Sharcholder became a Majority Sharcholder)
mum sharcholder approval required by statute for such amcndment.

(c) By-law and Scrics Preferred
this Article VI shall be subject to the
stack of the Corporation. The By-I
with this Article VI.

and the min-

Stock Provisions. The provisions of Paragraphs (a). (b) and (d) of
cxpress lerms of any class or series of any class of serics preferred
aws of this corporation shall not contain ANy provisions inconsistent

ARTICLE vl

The sharcholders of the corporation shall have no precmptive rights

ARTICLE vl

Subject to the provisions of Anicle VI hereof,
change or repeal any provision contained in these A

after prescribed by the statute, and all rights confe
this reservation.

the cormporation reserves the right to amend, alier,
riictes of Incorporation in the manner now or here-
rred upnn sharcholders herein are granted subject o
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