

















the President or the Secretary of the Corporation at the request in writing of
stockholders possessing at least 10 percent of the voting power of the issued and
outstanding voting stock of the Corporation entitled to vote generally for the
elaction of directors. Such request shall include a statement of the purpose or
purposes of the proposed meeting.

ARTICLE 11. AMENDMENT OF CERTIFICATE OF INCORPORATION

. Except as set forth in this Article 11 or as otherwise specifically
required by law, no amendment of any provision of this Certificate of Incorporation
shall be made unless such amendment has been first proposed by the Board of
Directors of the Corporation upon the affirmative vote of at least a majority of the
directors then in office at a duly constituted meeting of the Board of Directors called

for such purpose and thereafter approved by stockholders of the Corporation by the
affirmative vote of the holders of at least a majority of the outstanding shares of

stock of the Corporation entitled to vote thereon; provided, however, if such
amendment is to the provisions set forth in this clause of Article 11 or in Artjcles

41 (insofar as relating to the authorized number of shares of Preferred Stock), 4.3,
6.3, 8, or 10 hereof, such amendment must be approved by the affirmative vote of

the holders of at least two-thirds of the outstanding sharecs of stock of the
Corporation entitled to vote thereon rather than a majority of such shares.
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IN WITNESS WHEREQF. the undersigned, being the Incorporator
hereinaove named, for the purpose of forming a corporation pursuant to the
Delaware General Corporation Law, hereby certifies that the facts herein above
stated are truly set forth, and accordingly executes this Certificate of Incorporation
this 4th  day of September 1997.

By: %@( ) %MW\:

Pamela L. Simpson, Incorporator
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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 CERTIFICATE OF AMENDMENT OF '"CENTRAL EUROPEAN
DISTRIBUTION CORPORATION", FILED IN THIS OFFICE ON THE THIRD DAY
OF MAY, A.D. 2004, AT 1:43 O'CLOCK P.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: 3087026

2764257 8100

040319813 DATE: 05-03-04



CENTRAL EUROPEAN DISTRIBUTION CORPORATION

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

The undersigned President and Secretary of Central European Distribution Corporation do hereby
certify as follows:

1. The name of the corporation (hereinafter called the “Corporation”) is Central European
Distribution Corporation.

2. The Corporation desires to increase its authorized shares from 21.0 million to 41.0
million, 40.0 million of which shares shall be shares of common stock, par value $.01 per share, and 1.0
million of which shall be shares of preferred stock, par value $.01 per share.

3. The Certificate of Incorporation of the Corporation was filed with the Secretary of State

of the State of Delaware on September 4, 1997, and is amended by deleting Article 4.1 and inserting in
lieu thereof the following:

“4.1  Authorized Shares

The total number of shares of all classes of stock that the Corporation shall have
authority to issue is 41.0 million of which 40.0 million shall be Common Stock, having a
par value of $.01 per share (“Common Stock™), and 1.0 million shall be Preferred Stock,
having a par value of $.01 per share (“Preferred Stock™).”

The remaining paragraphs of Article 4 shall remain unchanged.

4. The amendment of the Certificate of Incorporation herein certified has been duly adopted
in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, the Corporation has duly caused its corporate seal to be hereunto
affixed and this Certificate of Amendment to Certificate of Incorporation to be signed by its President and
Secretary as of the 3rd day of May 2004.

Attest:

/s/ James Archbold /s/ William V. Carey
James Archbold William V. Carey
Secretary President

[SEAL]
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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 CERTIFICATE OF AMENDMENT OF "CENTRAL EUROPEAN
DISTRIBUTION CORPORATION", FILED IN THIS OFFICE ON THE THIRD DAY
OF MAY, A.D. 2006, AT 1:03 O'CLOCK P.M.
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CENTRAL EUROPEAN DISTRIBUTION CORPORATION
CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

The undersigned President and Secretary of Central European Distribution
Corporation do hereby certify as follows:

L The name of the corporation (hereinafter called the “Corporation”)

Central Buropean Distribution Corporation

2, The Corporation desires to increase its authorized shares from 41.0
million to 81.0 million, 80.0 million of which shares shall be shares of common stock,
par value $.01 per share, and 1.0 million of which shall be shares of preferred stock, par
value $.01 per share.

3. The Certificate of Incorporation of the Corporation was filed with
the Secretary of State of the State of Delaware on September 4, 1997, and is amended by
deleting Article 4.1 and inserting in lien thereof the following:

“4.1 Authorized Shares

The total number of shares of all classes of stock that the
Corporation shall have authority to issue is §1.0 million of which 80.0
million shall be Common Stock, having a par value of $.01 per share
(“Common Stock™), and 1.0 million shall be Preferred Stock, having a par
value of $.01 per share (“Preferred Stock™).”

The remaining paragraphs of Article 4 shall remain unchanged.

4, The amendment of the Certificate of Incorporation herein certified

has been duly adopted in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has duly caused its corporate
seal t0 be hereunto affixed and this Certificate of Amendment to Certificate of
Incorporation to be signed by its President and Secretary as of the 1st day of May 2006.

Attest:

J gy
James Archbold William V. Carey
Secretary President
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