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The First State

I, HARRIET SMITH WINDSOR, SECERETARY OF STHIE OF THE STATE OF
DELAWARE, DO HEREEBY CERTIFY TBE ATTACHED IE A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"WASHINGTON SUE, INC.", 2 DELAWARE CORFPORATION,

WITH AND INTO "ALPHA INDUSTRIES, INC." UNDER THE NAME OF
"ATLPHA INDUSTRIES, INC.", A CORPORATICN ORGANIZED AND EXTSTING
UNDER THE LAWE OF THE SfAIE OF DELAWARE, AS RECEIVED AND FILED
IM THIS OFFICE THE TWENTY-FLIFTH DAY OF JUNE, A.D, 2002, AT 8

O'CLOCEK A.M.

AZND T DO HEREBY FURTHEE CERIIFY THAT THE EFFECTIVE DATE OF
THE AFORESALD CERTIFICATE OF MERGER IS THE TWENTY—FIFTH DAY OF
JUNE, A.D. 2002, BT 11:59 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

05828101 BS100M AUTEENTICATION: 1&850Z60

D2040R792 : DATE: 06-25-02
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STATE oF beiliHaRXsT FRZ
BECRETARY OF STATE
DIVISION OF CORDORATIONS
FILED 08:00 AM 068 25/2002
020408782 — D5EF101

CERTIFICATE OF MERGER
OF
WASHINGTON SUR, INC.
WITH AND INTO
ALPHA TNDUSTRIES, INC.

Pursuant to Section 251 of the Gencral
Corporation Law of the State of Delaware

Alpha Industries, Inc., a Delaware corporation (the "Corporation”™), does
hereby certify: ‘

FIRST: The names and states of incorporation of the constituent
porporations to this merger ate a3 follows:

Name State of Incorporation
Alpha Industries, Inc. Delaware
Washington Sub, Inc. Defaware

SRCOND: The Agresment and Plan of Reorganization dated as of
Decamber 16, 2001, as amended as of Apri) 12, 2002 {thc "Agreement") by and among
Conexant Systems, Inc., Washington Sub, Tnc. and the Corpotation, providing {or, among
other things, the merger of Washington Sub, Inc. with and into the Corparation has been
approved, adopted, certified, executed and acknowledged by each of the constituent
corporations in accerdance with the requirements of Section 251 of the General
Corporation Law of the State of Delaware.

THIRD: The Corporation shall be the surviving corporation of the mevger
under the name "Alpha Industries, Inc.” (the "Surviving Corporation”).

FOURTE: The Certificats of Incorporation of the Surviving Corperation
shall be amended to read in its entirety as set forth on Exhibit A attached herzto until
thereafier changed, or amended as provided therein or by applicable law,

FIFTH: The sxecuted Agreement is on file at an office of the Surviving
Corporation, the address of which is 20 Sylvan Read, Woburn, Magsachusets 01801. A
copy of the Agreement will be provided by the Surviving Corporation, upon request and
without cost, to any stockholder of sither consttnent corporation.

SIYTEH: This Certificate of Merger shall become effective at 11:59 p.m.
Eastern Time op June 25, 2002,

PATENT
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N WITNESS WHEREQF, the undersigned has cansed this Certificate of
Merger fo be executed in jts corporate name this 25" day of June, 2002,

ALPHA INDUSTRIES, INC.

By /u/Peul E, Vincent
Wame: Paul E. Vingent
Title: Wite President, Chief Financial
Officer, Treasurer end
Becretary
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EXHIBIT A

RESTATED CERTIFICATE OF INCORPORATION
OF ALPHA INDUSTRIES, INC.,
AS AMENDED

FIRST: The name of the Corporation is
Alpha Industries, Inc.

SECOND: The Corporation's registered office in the State of Delaware is located
at 2711 Centerville Road, Suite 400, City of Wilmington, Cownty of New Castle. The
name and address of its registered agent is The Prentice-Hall Corporation System, Ing.,
1711 Centerville Road, Suite 400, City of Wilmington, Courny of New Castle.

THIRD: The nature of the business, or objects or purposes 16 be transacied,
pramoted or carried on, are: To engage in any lawful act or activity for which
corporations may be organized wder the General Corporation Law of the State of
Delaware,

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have the authority to issuc is 550,000,000, of which (1) 525,000,000
shares of the par value of $.25 each are to be of a class designated Common Stock (the
"Common Stock") and (i) 25,000,000 shares without par value are 10 he of a class
desiguated Preferred Stock (the "Preferred Stock”).

In this Article Fourth, any reference to 2 section or paragraph, without further
attribution, within a ptovision relating to a particular ciass of stack is intended to refer
solely to ihe spesified section or patagraph of the other provisions relating to the same
class of stock.

COMMON STOCK

The Cammon Stock shall have the following voting powers, designations,
preferences and relative, participating, optional and other special nghts, and
gualifications, limitations or restrictions thereof’

1. Dividends. Subject to the rights of the holders of Preferred Stock, the
holders of shares of the Comman Stack shall be entitled to recsive such dividends
and distributions in equal amounts per share, paysble in cash or otherwise, as may
be declared thereon by the Board of Directors from time to time out of assets or
fonds of the Corpotation legelly available therefor.
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3. Rights on Liguidation. In the event of any lignidation, disselution ar
winding-up of the Corporation, whether voluntary or involuntary, after the payment
1o creditors and the payment or setting apart for paymen to the holders of any
owtstanding Preferred Stock of the fill preferential amounts w which such holders
are entitled ag herein provided or referred to, all of the remaining assets of the
Corporation shall belong to and be distributable in equal amousts per share to the
holders of the Commax Stock. For purposss of this paragraph 2, a consolidation or
merger of the Corporation with any other corporation, or the sale, transfer or lease
of all or substantially all its assets shall not constitute or be deemed a liguidation,
dizsolution or winding-np of the Corporation.

3. Voting, Fxcept as otherwise provided by the laws of the State of Delaware
or by this Article Fourth, each share of Common Stock shall entitle the holder
thereof to one vote,

PREFERRED STOCK

The Preferred Stock may be issued from tine to time in one or more series. The
Board of Direciors is hereby anthorized to provade for the issuance of shares of Prefemred
Stock in series and, by filing a centificate pursuant to the applicable law of the State of
Delaware (hersinafter referred to as a "Preferred Stock Designation”), 10 establish from
rime to time the number of shares to be included in each such series, and 10 fix the
destpnation, powers, preferences and rights of the shares of each such series and the
qualifications, limitations and restrictions thereof. The authority of the Board of
Directors with respect to each series shall include, but not be limited to, determination of
the following:

(2) the designation of the series, which may be by distingnishing number,
letter or tite;

{b) the mumber of shares of the series, which number the Board of Directors
may therzafter (except where otherwise provided in the Preferred Stock
Designation) increase or decrease (but not below the number of sharss thereof then
outstanding);

{c) whether dividends, if any, shall be cwmulative or noncumulative and the
dividend rmaie of the series;

i {d) the dates o which dividends, if any, <hall be payable;
(=) the redemption rights and price or prices, if any, for chares of the serics; i

(D) the terms and amount of any sinking fund provided for the purchase or
redemption of shares of the series;

PATENT
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fg) the amounts payable on sharr.-.s of the series in the avent of any voluntary
or involuntary liquidation, dissolution or winding up of the affairs of the
Coyporetion;

(h) ‘whether the sharcs of the series shall be convertible into shares of any
other class or series, or any ofher security, of the Corporaiion or any other
corporatien, and, if so, the specification of such other class or series or such other
security, the cONversion prics or prices or rale or raies, any adjustments thereof, the
date or dates ps of which such shares shall be convertible and all other terms and
conditions wpon which such sonversion may be made;

(i) Testrictions on the issuance of shares of the sane series or of any other
class or series; and

(i) the voting rights, if any, of the bolders of shares of the series; provided,
that, except as otherwise provided by the laws of the State of Delaware, oo share of
Preferred Stock of any series shall be entitled to more than one vote per share of
Preferred Stock.

Except as may be provided in this Certificate of Ineorporation erina Preferred
Stock Designation, the Common Stock shall have the exclusive right to vote foor the
election of directors and for all other purposes, and holders of Prefarred Stock shall not
be entitled to receive notice of any meeting of stockholders at which they are not cntitied
to vote. The mimber of anthorized sharcs of Preferred Stock may be increased or
decreased (but not below the nurber of shares thereaf then outstanding) by the
affirmative vote of the halders of & majority of the shares of ll classes of stack of the
Corporation entitled to vote for the election of directors, considered for the purposes of
this Article Fourth as one class of steck, without a vote of the holders of the Preferred
Stock, or of any series thereof, wnlasq a vote of any such holders is required pursuant to
any Preferred Stock Designation.

The Corporation shall be eatitled to treat the person in whose name any share of its
stock i registered as the owner thereof for all purposes and shall oot be bound to
recopnize any equitable or other elaim to, or interest in, such share on the part of any
other person, whether or not the Corpotation shall have notice thereof, except as
expressly provided by applicable law.

FIFTH: The Corporation is to have perpeinal existence,

SIXTH: The private property of the stockholders of the Corporation shall not be
subjeet 1o the payment of corporate debts to any extent whatever.

SEVENTH: The number of directora chall be fixed from time to time exclusively '
by the Board of Ditectors pursuant to a resolution adopted by a majority of the total :

3
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mumber of authorized directors (whether or not there exist any vacancies in previously
anthorized divectorships at the time any such resafution Js presented to the Board of
Directors for adoption). At the 1983 annual meeting of stackholders, the directors shall
be divided imo three classes, as nearly equal in pumber as possible, with the term of
office of the first clsss to expire at the 1984 anmmal meeting of stockholders, the ferm of
office of the second class 1o expire at the 1985 antwial meeting of steckholders and the
rerm of office of the third class to expire at the 1986 annual meeting of stockholders. At
each anrual meeting of stockhaolders following sueh initial classification and election,
directors alacted to suceeed those directors whose terms ¢xpire shall be elected for a term
of office to expire at the third succeeding annual mesting of stockholders after their
election, unless, by reason of any intervening changes in the authorized number of
directors, the board shall designate one or more of the then expiring directorships as
directorships of another class in order more nearly to achieve cquality of mumber of
directors ameng the ¢lasses.

Notwithstanding the rule that the three ¢lasses shall be as nearly equal in number of
directors as possible, in the event of any change in the anthorized sumber of directors,
aaeh divestor then continuing to ssrve as such shall nevertheless continue as a direttor of
the tiase of which he is 2 member until the expiretion of his current verm, or his prior
death, resignation or removal, If any newly created directorship may, consistently with
the e That the three classes shall be as nearly equal in number of directors as possible,
be allocated to one of two or more clagsee, the Board of Directors shail allocate it to that ‘ '
of the available classes whose term of office is due to expire at the earliest dete following
sueh allocation.

Vacancies resulting from any increase in the authorized number of directors or any
vacancies in the Board of Directors resulting from death, resignation, retirement,
disqualificstion, removal from office or other cause may be filled only by 4 majority vote
of the directors then in office, though less than a quorum, and directors so chosen shall
Wold office for & term expiring at the anval meeting of stockholders at which the rerm of
office of the class 1o which they have been elected expires. No decrease in the number of
authorized direetors shall shorten the term of any incumbent director,

Subject to the rights of the holders of any series of Preferred Stock or any other
series or class of stock, as provided herein or in any Preferrad Stock Designation, to elect
additional directors under specific circumstances, any director may be removed from
office at any time, but only for canse and only by the affirmative vote of the holders of at
least @ majority of the shares of all classes of stock of the Corporation entitled to vate for
the &lection of directors, considered for the purposes of this Article Seventh as one class
of stock.

No director of the Corporation shall be liable to the Corporation or its stockholders
for monetary damages for breach of fiduciary dury as a director, except for Lability () for
anry breach of the director's duty of loyalty to the Corporation or its stockholders, (i) for

4
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aets or ornissions not in gaod faith or which involve intentional miseanduct or a knowing
violation of law, (iif) under Seetion 174 of the Delaware General Corporation Law, or
(iv} for any transacticn. from which the director derived an improper personal benefit. Ne
repeal or modification of this paragraph, directly or by adoption of an inconsistent
provision of this Certificate of Incorporation, by the stackholders of the Corporation ghall
be effective with respect 1o any cause of action, suif, claim or other matter that, but for
this paragraph, would accrue or arise prior to such repeal or modification,

EIGUTH: Unless otherwise determined by the Board of Directors, no helder of
stock of the Corporation shail, as sueh hiolder, have any right 1o purchase or subscribe for
any stoek of any elass which the Corporation may issue or sell, whether or not
exchangcable for any stock of the Corporation of any class or classes and whether out of
unissned shares autharized by the Certificate of Incorporation of the Corporation as
otiginally filed or by any smendment thereof or out of shares of stock of the Corporation
scquired by it after the issue thereof.

NINTH: Whenever a compromise or arrangement is proposed between this
Corporation and it creditors or any class of them andfor between this Corporation and its
stookhalders or any elass of them, any court of equitable jurisdiction within the State of
Dielaware may, on the application in a swnmary way of this Corporation or of any
crediter or stockholder theteof, or on the application of any receiver or receivers
appointed for this Corporation under the provisians of section 291 of the General
Corporation Law of the State of Delaware (the "GCL") or on the application of trstees in
dissolmtion or of any receiver or receivers appointed for this Corporation under the
provisions of scetion 279 of the GEL order a meeting of the creditors or class of
creditors, andfor of the stoekholders or class of stockholders of this Corporation, as the
case may be, to be supimoned in such manner s the said coutt directs, If a majority in
number representing three-fourths in value of the creditors or class af creditors, and/or of
the stockholders or ¢lass of stockholders of this Corparation, a3 the case may be, agres to
any corapromise or arrangement and to any reorganization of this Corporation as
consequence of such compromise or arrangepent, the said compromise or arrangement
and the said reorganization shall, if sanctioned by the court to which the said application
has been made, be binding on all the ereditors or class of ereditors, and/or on all the
stockhalders or class of stockholders, of fhis Corparatian, as the case may be, and also on
this Corporation.

TENTH:

I. Amendment of Certificate of Incorporation. The corporation reserves
the right to amend, alter, change or repeal any provision contained in this
Certifieate of Incorporation, in the manner hereafter sct forth, and all rights
conferred upon steckholders herein are granted subject to this reservation,

PATENT
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A. Except as provided in paragrapits 1(R) and (2) of this Article
Tenth and in Article Eleventh, any pravision of this
Certificate of Incorporation may be amended, altered,
changed or repealed in the manmer now or hereafter
prescribed by the statutes of the State of Delaware.

B. Notwithstanding any of the provisions of this Certificate of
[ncotporetion or any provision of law which might otherwise
permit a Jesser vote or no vote, butin addition 1 any
affirmative vote of holders of any particular class or series of
stock of the Corparation required by law or this Certificate of
Incorporation, the affirmative vote of the holders of at lzast
the following percentages of the shares of all classes of stock
of the Corporation entitled to vote for the election of directors,
considered for this purpose as one class of stock, shall be
required to emend, alter, change or repeal, or to adopt any
provisions inconsistent with, the indicated provisions of this
Certificate of Incorporation:

(i) 80% inthe case of Article Seventh or Articlc Thirteenth; and
(i} 90% in the case of Avficle Twelfth.

The foregoing paragraphs 1(B)(i} and (ii) of this Asticle Tenth may not be
amended so as 1o alter the stockhalder vote raquired by either such paragraph
ot to adopt any provisions inconsistent with these provisions, except by an
sméndment that iz iteelf approved by the affirmative vote of the holders of at
Jeast the percentege of all shares of all classes of stock of the Corporation as is
required to amend the provision cr provisions of this Certificate of
Incorporation to which such amendrment relates.

2. By-laws. The Bowd of Directors is expressly authorized to adopt, alfer,
amend mnd repeal the By-laws of the Corporation, in any maxner not inconsisient
with the Taws of the State of Delaware or of the Certificate of Incorporarion of the
Corporation, subject 10 the pawer of tha holders of capital stock of the Corporation
to adopt, alter or repeal the By-laws mede by the Board of Directors; provided, that
any sich adoption, amendment or repeal by stockholders shall require the
affirmative vote of the holders of st least 66 2/3% of ihe shares of all classes of
stock, of the Corporation entitled to vote for the elcction of directors, cansidered for
this purpose as one class of stock. This paragaph 2 of Article Tenth may nof be '
amended so as 1o alter the stockholder vots specified hereby, nor may any '
provisions incongistent with these provisions be adopted, except by an amendment
that iz itself approved by the affirmative vote of the holders of at least 66 2/3% of
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the shares of all classes of stock of the Corporation cntitled to vote for the election
of direstors, considerad for this purpose 48 one class of stock, ‘

ELEVENTH:

1. Except as set forth in paragraph 2 of this Article Eleventh, the affirmative
vote or tonsent of the holders of 80% of the shares of all classes of stock of the
Corporation entitled to vote for the election of directors, consideted for the
purposes of this Article as one class, shall be required {a) for the adoption of any
agreement for the merger or consolidation of the Corporation with or into any Other
Corporation (as hereinafier defined), or (b) to authorize any sale, lease, sxchange,
mortgage, pledge or other disposition of all, or substantizlly all of the assets of the
Corporation or any Subsidiary (as heremaficr defined) to any Gither Corporation, or
(&} to anthorize the issuance or trangfer by the Corporation of amy Substantial
Amount (as hereinafier defined) of securitiss of the Corporation in exchunge for the
securities or assers of any Other Comporation. Such affirmative vote or consent
shall be in addition to the vote or consent of the holders of the stock of the
Corporation otherwise required by law, the Certificate of Incorporation of the
Carporation br any agreement or contract to which the Corporation is a party.

2. The provisions of paragraph 1 of this Axticle Eleventh shall not be
applicable to any transaction described therein if such transaction is approved by
resolution of the Board of Directors of the Corporaton; provided that a majority of
the members of the Board of Directors voting for the approval of such transaction
were duly elected and scting members of the Board of Directors prior to the time
any such Othey Corpotation may have beeame 2 Beneficial Owner (a5 hereinafter
defined) of 5% or more of the shares of stock of the Corporation entitled 1o vots for
the slection of directors. ‘

3. For the purposes of paragraph 2 of this Anicle, the Board of Directors shall
have the powar and duty to determine for the purposes of this Article Eieventh, on
the basis of information known to such Board, if and when any Other Corporation
is the Beneficial Owner of 5% or more of the ontstanding shares of stock of the
Corporation entitled to vots for the election of directors. Any such determination
shall be conclusive and binding for all purpeses of this Article Eleventh.

4. Asused in this Article Eleventh, the following terms shall have the
meanings indicated:

"Other Corporation” means any person, firm, sorporation or other entity, ather
than a subsidiary of the Cormporation.

Subsidiary” means any corporation in which the Corporation owne, directly
or indivectly, more tham 5020 of the voting securities.
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"Substantial Arount” means any securities of the Carporation having a then
fair market value of more than $500,000.

An Other Corporation (as defined above) shall be deemed 10 be the
"Beneficial Owner® of stock if such Other Cerporation or any “affiliate” or
nazspciate” of snch Other Carporation (s those terms are defined in Rule 126-2
promulgated under the Securities Bxchange Act of 1934 {13 U.S.C. 78 ana ef seq.),
as amended from time to time), directly or indirectly, comrols the veting of such
stock Or nas any options, warrants, conversion o ather rights te acquire such stock.

5. This Article Eleventh may not be amended, revised or revoked, in whole or

in past, except by the affirmative vots or consent of the holders af 80% of the shares
of all classes of stock of the Corporation entitled to vote for the election of
directors, considered for the purposes of this Article Eleventh as one class of stock.

TWELFTH:

1. The following definitions shall apply for the purpose of this Article
Twelith only:

A. "Annowncement Date" shall mean the date of first public
announcement of the proposal of a Business Combination.

B "Business Combination” shall mean:

(i) any merger ar consolidation of the Corporation or any Subsidiary
with (g} any Related Parson, or (b) any other corporation {whether
or not itself a Related Person) which is, or after such merger ot
consolidation wonld be, an Affiliate of 3 Relaiad Perseon; or

(i) any sale, lease, exchange, mertgage, pledge, transfer or other
disposition (in one transaction or 4 series of transactions) to or
with any Related Person oz any Affiliate of any Related Person of
any assete of the Corporation or any Subsidiary having an
aggrogate Fair Matket Value of $500,000 or more; or

(i) the jssuance or transfer by the Corporarion or any Subsidiary (in
one transaction or a serics of transactions) of any securifies of the
Corporstion or any Subsidiary to any Related Person or any
Affiliste of any Related Person in exchange for cash, securities o
other property (or a combination therecf) having an aggregate
Fair Market Value of $500,000 or more; or

(iv) the adoption of any plan er proposal for the liquidation or
dissolution of the Corpotation proposed by or an behalf of any
Relared Person or any Affiliate of any Related Person; or

g
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(v) any reclassification of seeutities (including any reverse stock
aplit), or recapitalizarion of the Corporation, or any merger or
consolidation of the Corporation with any of its Subsidiaries or
any ather transaction (whether or not with or into or atherwise
involving the Related Person) which has the effect, directly or
indirectly, of increasing the propevtionare share of the outstanding
shares of any class of equity or convertible securities of the
Corporation or any Subsidiary which is directly or indirecty
owned by any Related Person ot any Affiliate of any Related
Person.

C.  "Consideration Received” shall mean the amount of cash. end
the Faiz Market Value, a3 of the Censummation Date, of
consideration ather than cash received by the stockbolder. In
the event of any Business Combination in which the
Corporation survives, the consideration other thar cash shall
include shares of any class of outstanding Voting Swxk
retained by the holders of such shares.

D. "Consummation Date” shall mean the date upon which the
Business Combination is consummated.

E. "Contipwing Director" shall mean any member of the Board of
Directors of the Corpotation who is unaffiliated with the
Related Person and who was a member of the Board of
Diivectors prior to the time that the Related Ferson became &
Related Person, and any sucsessor of 2 Continuing Director
wha is unaffiliated with the Related Person and is
recommended 10 succeed a Continuing Director by a majority
of the Continuing [irectors then on the Board af Ditectors.

F. "Defermination Date” shall mean the date upon which 4
Related Person became a Related Person,

G. "Exchange Act” shall mean the Securities Exchange Act of
14934 g5 in effect on May 1, 1983,

H. "Fair Matket Value® shall mean: (i) in the case of stock, the
highest closing sale price during the 30-day period
immediately preceding the date in question of a share of such
stock on the principal United States secorities exchange
registered under the Exchoange Act on which such stock is
listed, or, if such stock is not listed on any such exchange, the
highest elosing bid guation with respeet to a share of such
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stock during-the 30-day period preceding the date in question
on the Natienal Association of Securities Dealcrs, Inc.
Auntomated Quotations System or any system then in use or, if
no such quotations are available, the fair market value on the
date in question of 2 share of such stock a5 determined by the
Board of Directors in good faith; and (ii) in the case of
property other than cash or stock, the fair market value of
such property an the date in question as determined by the
Board of Directors in good faith.

1. "Related Person" shall mean any individual, firm, corporation
ar other entity (other than the Corporation or any Subsidiary)
which, together with its Affiliates and Associates (as such
terms are defined in Rule 12b-2 under the Exchange Act) and
with any other individual, firm, corporation ot other entity
(ather than the Corporation or any Subsidiary) with which it
or they have any agreement, arrangement or understanding
with respect to acquiting, holding or disposing of Voting
Stock, beneficially owns (as defined in Rule 13d-3 of the
Exchange Act, exccpi that such term shall include any Voting
Stock which such person has the right to acquire, whether ot
not such right may be exercised within 60 days), directly or
indirectly, more than twenty percent of the voting power of
ihe outstanding Voting Stock.

3. "Subsidiary” shall mean any corporation in which a majority
of the capital stock entitied to vaie generally in the election of
divestors is owaed, directly or indirectly, by the Corporation.

X, "Voting Stock” shall mean all of the then owlstanding shares
of the eapital stock of the Corporatien entitled {0 vote
generally in the election of directors.

2 In addition to the affirmative vote otherwise required by law or any
provision of this Certificate of Incorperation {including without limitation Article
Eleventh), except as otherwise provided in paragraph 3, any Business Combination
shall require the affirmative vote of the holders of 20% of all Yoting Stock, voting
together as a single class.-

Such affirmative vote shall be required notwithstanding any other provision of
this Certificate of Incorporation or any pravision of law or of any agreement with
any mational securities exchange which might otherwise permit 4 Jasser voie orno
vole, and such affirmative vote shall bs required in addition to any affirmative vote
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of the holders of any particular class or series of the Voting Stock required by law
or by this Certificats of Incorporation.

3, The provisions of paragraph 2 of this Article Twelfth shall not be
applicable 1o any particular Business Combination, and such Business Combination
shall require only such affirmative vote a8 is required by law, any other provision of
this Certificate of Incorporation (including Article Eleventh), or any agreement with
amy national securities exchange, if, in the ease of a Business Combination that does
not involve any Consideration Received by the stockholders of the Corporation,
salely in their respective capacifies as stockholders of the Corporation, the
condition specified in the following paragraph A is met, or, in the case of any other
Business Combination, the conditions specified in either of the following
paragraphs A and B are met:

A. The Business Combination shall have been approved by a
majority of the Contiming Directors, it being understood that
shis condition shall not e capable of satisfaction unless there
is at least one Continuing Director.

B. All of the following condifions shall have been met:

(i) The form of the Consideration Received by bolders of snares of & ;
particular class of outstanding Voting Stock shall be in cash or in :
the some form as the Related Person has paid for shares of such
class of Voting Stock within the two-year period ending on and
including the Determination Date. If, within soch two-year
period, the Related Person has paid for shares of any class of
Voting Stock with varying forms of consideration, the form of
Consideration Received per share by holders of shares of such
class of Voiing Stock shall ve either cash or the form used to
sequire the largest sumber of shares of such class of Votiog Stock
acquired by the Related Person within such two-year period.

() The aggregate amount of Consideration Received per share by
holders of each class of Vating Stock in such Business
Combination shall be at least equal to the higher of the following
(it being intended that the requiremests of this paragraph B(ii)
shall be required to be met with respect to every such class of
Voting Stock outstanding, whether or not the Related Person hag
previlgusly acquired any shares of that particular class of Voting :
stpck): ‘

{a) (if applicable} the highest per share price (including any
brokerage commissions, tansfer taxes and soliciting dealers' fees)
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paid by the Related Person for any shares of that ¢lass of Voting
Stock acguired by it within the two-year period immediately ptior
10 the Announcement Date or in the ransaction in which it
became a Related Person, whichever is higher; or

(b) the Fair Market Velue per share of such class of Veting Stock on
the Annoymeement Diate; or

(¢) inthe case of any class of preferred stock, the highest preferential
amount per share fo which the holders of shares of such class of
Voting Stock are entitled in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the
Corporation.

(it) Afier such Related Person has become a Related Person and prior
to the consummation of such Busineas Combination: (a} except
as approved by 2 majority of the Continuing Direstors, there shall
have been no failure to declare and pay st the regular date
therefor any full quarterly dividends (whether or not cumulative}
ob any outstanding prefered stock; (b) thers shall have been
(I} no reduction in the annual rere of dividends paid on the
Common Stack {except as necessary to reflact any subdivision of
the Commnn Stock), except as spproved by a majority of the
Continuing Directors, and () an increase: in such annuel rate of
dividends as necessary to reflect any reclassification (including
any vevarse gtock split), recapitalization, recrganization or any
similar transaction which has the effect of reducing the number of
outstending shares of the Common $tock, unless the fajlure so to
increase such annual rate is approved by a majority of the
Continuing Ditectors; and (¢) such Related Persor shail have not
become the beneficial ovmer of any newly issued share of Voting
Stock directly ar indirectly from the Corporation except as part of
the transaction which zesults in such Related Ferson bevonting a
Related Person.

(iv) After such Related Person has become a Related Person, such
Related Person shall not have received the benefit, directly ox
indirectly (except proportionately, solely in such Related Person's
capacity as a stockholder of the Carporation), of any loans,
advances, guarantess, pledges or other financial assistance or any
tax credits or other tax advantages provided by the Corporation,
whether in anticipation of or in conmection with such Business
Cormbination or otherwise,
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{v) A proxyor information statement describing the proposed
Dusiness Combination and complying with the requirements of
the Exchange Aci and the mles and regulations thereymder {or any
sybsequent provisions eplacing such act, rules or regulations}
shall be mailed to all stockholders of the Lorporation at least 30
days prior to the conqummation of such Business Combination
(whether ot not such proxy or information statement is required to
be mailed pursuant to the Exchange Aet ot subsequent
provisions). Such proxy or i ormation staterment shall contain
on the front thereof, prominently displayed, any recommendation
a5 to the advicability or inadvisability of the Business
Combination which the Contimuing Directors, or any of them,
may have furnished in writing 10 the Board of Directors.

4. A majority of the total number of autherized direciots (whether or not there
exist any vacancies in previously suthorized directorships at the time any
determination is to be made by the Board of Directors) ghall have the power and
duly to determine, on the basis of infarmation known to them after reasonable
inquiry, all facts necessary to determing complisnce with this Article Twelfth
inciuding, withowt limitation, (1) whether a person is a Related Person, (2) the
rumber of shares of Voting Stock bencficially owned by any person, {3) whether
the applicable conditions set Torth in paragraph (2) of Section C have been met with
respect to any Business Combination, and (4) whether the assets which are the
subject of any Business Combination or the Consideration Received for the
jssuance o transfer of securities by the Corporation or any Spbsidiary in any
Business Combination have en agpregate Fair Market Valve of $500,000 or more.

5. Nothing contained in this Arficle Twelfth shall be construed to relieve any
Related Person from any fiduciary obligation imposed by law.

THIRTEENTH: Any action required or permitied to be taken by the stockholders
of the Corporation must be effected af an anpual or special meeting of stockholders of the
Corporstion and may nat be effected by any sonsent in writing by such stockholders.
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