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The First State

1, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COFY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"WASHINGTON SUB, INC.", A DELAWARE CORPORATION,

WITH AND INTO "ALPHA INDUSTRIES, INC." UNDER THE NAME OF
"ALEFHA INDUSTRIES, INC.", A CORPORATION ORGANTZED AND EXISTTNG
UNDER. THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTY-FIFTH DAY OF JUNE, A.D. 2002, AT &

O'CLOCK A.M.
AND I DO HEFEEY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESATD CERTIFICATE OF MERGER IS THE TWENTY-FIFTH DAY OF

JUNE, A.D. 2002, AT 11:592 O'CLOCK P.M.
&4 FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secremry of Smae

ok88l10l1 8100M AUTEENTICATION: 1850260

0z20408792 ‘ DATE: 06-25-02
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STATE oF periaRE? Pe2
SECRETARY OF STATE
DIVISTON OF CORPORATIONS
FILED 08:00 aM 0&/F5, 2003
P2OLAETHZ - A5aR101

CERTIFICATE OF MERGER
OF
WASHINGTON SUB, INC.
WITH AND INTO
ALPHA INDUSTRIES, INC.

Purmant to Section 251 of the General
Corporation Law of the State of Delaware

Alpha Industries, Inc,, a Delaware corporation (the “Corperation”™), does
hereby cextify: '

FIRST: The names and states of incarporation of the constituent
corporations to this merger ave as follows:

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

SECOND: The Agresment and Plan of Rearpanization dated as of
December 16, 2001, as amended as of Apri! 12, 2002 (the "Agreement") by and among
Conexant Systems, Inc., Washington Sub, Inc. and the Corporation, providing for, among
other things, the merger of Washington Sub, Inc. with and into the Corporation has been
approved, adopted, certified, executed and acknowledged by ¢ach of the constituent
sorporatons in aceordance with the requirements of Section 251 of the Genersl
Corporation Law of the State of Delaware.

THIRD: The Corporation shall be the surviving cerporation of the merger
under the name "Alpha Industries, Ine.” (the "Surviving Corporation”).

FOURTH: The Certificate of Incorporation of the Surviving Cotporation
shall be amended to read in its entivety as set forth on Exhibit A attached hereto until
thereafier changed, or amended as provided thirein or by applicable law,

FIFTH: The executed Agteement is on file at an office of the Surviving
Corporation, the address of which is 20 Sylvan Road, Woburn, Massachuzetts 01801, A
copy of the Agreement will be provided by the Surviving Cotporation, upon request and
without cost, to any stockholder of either canstiment corporation.

SIETH: This Certificate of Merger shiall becoms effective at 11:59 pm.
Eagstern Time on June 25, 2002.
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IN WITNESS WHEREOF, the undersigned has cansad this Certificats of
Merget to be executed in jts corperate name this 25" day of June, 2002.

ALPHA INDUSTRIES, INC.

By /a/Panl E. Vineent
Name: Paul E. Vincent
Title: Vice President, Chief Pinaneial
Offiger, Treasurer end
Sccretary
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EXHIBIT A
RESTATED CERTIFICATE OF INCORPORATION
OF ALPHA INDUSTRIES, INC.,
AS AMENRED

FIRST: The name of the Corporation 1s
Alpha Indusirizs, Ine.

SECOND: The Corporation's registered office in the State of Delaware is located
at 2711 Centerville Road, Suite 400, City of Wilmington, Covnty of New Castle. The
name and address of its registered agent i3 The Prentice-Hall Corporation System, Inc.,
2711 Centerville Road, Suite 400, City of Wilmingvon, Counry of New Castle.

THIRD: The nature of the business, or objects or purposes to be ransacted,
promoted or camied on, ere: To engage in any lawful act ar activity for which
corporations may be organized under the General Corporation Law of the Stare of
Delaware.

FOQURTH: Thetotal number of shares of all classes of stock which the
Carperation shall have the authority to issue is 550,000,000, of whick () 525,000,000
shares of the par value of $.28 each are to be of a class designated Common Stock {the
"Common Stock") and (ii) 25,000,000 shares without par value are to be of a clags
designated Preferred Stock (the "Preferred Stock™).

In this Article Fourth, any reference to a seetion or paragraph, withowt further
attribution, within & provision relating to & particular ciass of stock is intended to refer
solely to the specified section or paragraph of the other provisions relating to the same
class of stock.

COMMON STOCK

The Commean Stock shall have the following voring powers, designations,
preferences and telative, participating, optional and other special rights, and
qualifications, limitatians or restrictions thereof:

1. Dividends. Subject to the rights of the holders of Preferred Siock, the
holders of shares of the Common Stosk shall be emtitied to receive such dividends
and distributions in equal amounts per share, payable in cash or otherwise, as may
be declared thereon by the Basrd of Directors from time to time out of asseis or
funds of the Corporation legally available therefor,
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2. Rights on Liguidation. In the event of any liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, after the payment
to creditors and the payinent or setting apart for payment to the holders of any
outstanding Preferved Stock of the full preferential amounts to which such holders
are entitled as herein providad or referved fo, 21l of the remaining assets of the
Corporgtion shal! belong to and be distribntah)e in aqual amounnts per share to the
holders of the Common Stock. For purposes of this paragraph 2, a consolidation or
merger of the Corporation with apy other corporation, or the sale, ransfer or lease
of alt or substantially all its assets shall not constitute or be deemed 2 liguidetion,
dissolution or winding-up of the Corporation.

3. Voting. Except as otherwise provided by the laws of the State of Delaware
or by this Article Fourth, each share of Commen Stogk shall entitle the holder
thereof to ane vate.

FREFERRED STOCK

The Preferred Stock may be issued from tirme to time in one ar more s¢res, The
Board of Directors is hereby authotized to provide for the issuance of shares of Preferred
Stock in series and, by filing a certificate pursuant to the applicable law of the State of
Delaware (hereinafter refarred to as a "Preferred Stock Designation”), 1o establish from
finic to time the number of ghares to be included in each such serjes, and w fix the
designation, powers, preferences and rights of the shares of cach such series and the
quslifications, limitations and restrictions thereof, The zathority of the Board of
Directors with respect to each series chall include, but not be limited to, determination of

the following:

() the desipnation of the series, which may be by distinguishing number,
letter or title;

(b) the mumnber of shares of the series, which number the Board of Directors
may thersafler (except where otherwise provided in the Preferred Stock
Designation) increase ar decrease (but not below the number of shares thereof then
outstanding);

() whether dividends, if any, shall be cumulative or noncumulative and the
dividend rate of the setias;

i (d) the dates at which dividends, if any, shall be payable;
| (e) the redemptiou nghts and price or prices, if any, for shares of the series;

(f) the terms and emount of any sinking fund provided for the purchase or
redemption of shares of the series;
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(2) the amounts payable on shares of the series in the event of any voluatary
or involuntary liquidation, dissomtion or winding up of the affairs of the
Corporation;

(h) whether the shares of the series shall be convertible ints shareg of any
other class or series, or any other security, of the Corporation or arny ather
corporation, and, if so, the specification of such other class or series or such other
security, the conversion price or prices or raje or rates, any adjustments thereof, the
date or dates as of which such shares shall be eonvertible and all other terms ang
conditions upon which such eonversion may be made;

(i) resirictions on the issuance of shares of the same series or of any other
¢lass or series; and

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

Except as may be provided in this Certificate of [ncorperation ox in a Preferred
Stock Designation, the Commen Stock shall have the exclusive right to vote for the
slection of directors and for all other purposes, and holders of Prefarrad Stock shall not
be entitied to raceive notice of any meeting of stockholders g1 which they are not entitled
to vote. The number of authorized shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the
affinmative vote of the holders of a majority of the shares of all classes of stock of the
Corporetion entitled o vote for the election of directors, considered for the purposes of
this Article Fourth as one class of stock, withont a vote of the helders of the Preferred
Stock, or of any series thereof, unless a voie of any such holders is required pursuant to
any Preferred Stock Designation,

The Corperation shall be entitled to treat the person in whose name any share of its
stock is rapgistered as the owner thereof for gl purposes and shall not bé bound to
recopnize any equitable or other claim to, or interest in, such share on the part of any
other person, whether or not the Corporation shall have notice thereof, except as
expressly provided by applicable law,

FIFTH: The Corporation is to have perpeiual existence,

i SIXTH: The private property of the stockboldexs of the Corporation shall not be
sybject to the payment of corporate debis to any extent whatever,

! SEVENTH: The number of directors shall be fixed from time to time exciusively
by the Board of Dirgctors pursuant to a resolution adopted by a majorty of the 1otal

3
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niymber of authorized directors (whethey or not there exist any vasancies in previeusly
authorized direstorships at the time any such resolution s presented to the Board of
Divaeters for adoption). At the 1983 annua) meeting of stockholders, the divectors shall
be divided into three classes, s nearly equal i numbet as possible, with the term of
office of the first class to expire at the 1984 annual meeting of stoekholders, the term of
office of the second class to expire at the 1985 annual meeting of stockkelders and the
tetin of office of the third class to expire at the 1986 annual meeting of siockholders. At
each anntial meeting of stockholders following such inftial classification and election,
directors elected to suceeed those directors whose terms expive shall be elected for 2 term
of office 1o expire at the third succeeding annual mecting of stockholders after their
election, untess, 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
directarships of another class in order mare ncarly to achieve equality of number of
directors ameng the ¢lasses.

Notwithstanding the rule that the three ¢lasses shall be as nearly egual in number of
directors as possible, in the event of sny change in the avthorized number of directors,
¢ach director then continuing to serve as such shall nevertheless continue as a direetor of
the class of which he is a member until the expiraiion of his current term, or his prior
death, resignation or removal. If any newly created directorship may, consistently with
the rule that the three classes shall be as nearly equal in number of directors as possible,
be alioceted to one of two or more classes, the Board of Directors shall allocate it to that
of the available classes whose term of office is due to expire af the earliest date fnllowing
such allecation.

Vacancies resulling from apy increase in the suthaxized sumber of directors or any
vacancies in the Bourd of Diractors resulting from death, resignation, reticement,
disqualification, removal from office or other cause may be filled only by a majority vote
of the directors then in office, though less than a quorim, ard directors so chosen shall
hold office for & term expiring at the annual meeting of stockholders at which the term of
office of the class to which they have been elected expires. No decrease in the number of
authorized direetors shall shorten the term of any incombent director,

Subject to the rights of the holders of any series of Preferred Stock or any ather
series or class of stock, as provided herein or in any Preferred Stock Designation, to elect
additional directors under specific circumstances, any directar may be removed from
nifice at anry tizne, but only for canse and only by the affirmative vore of the holders of at
feast a majority of the chares of al} classes of stack of the Corporation entitled to vote for
the election of directors, considered for the parposes of this Anicle Seventh as one class
of stock.

No diregtor of the Corperation shall be ligble to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as a direetor, except for liability () for
any hreach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for
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acts or omissions not in good faith or which involve intentional mmisconduet or a knowing
viclgtion of law, (i1} under Section 174 of the Delaware Ganeral Corporation Law, or
(iv) for any transaction from which the director derived an improper personal benefit. No
repeal or modification of this paragraph, direetly or by adoption of an inconsistent
provision of this Certificate of Incorporation, by the stockholders of the Corporatien shail
be effective with respect 1o any cause of astion, suit, claim or other matter that, but for
thiz peragraph, would accrue or arise prior to such repedl or modification.

EIGUHTH: Unless otherwise determined by the Board of Directors, no holder of
stock of the Corporatien shall, a5 such holder, have any right W purchase or subscribe for
any stock of amy class which the Corporation may issua or sell, whether or not
exchangeable for any stock of the Corporation of any class or classes and whether sut of
unissued shares sutharized by the Certifieate of Incorporation of the Corporation as
originally filed or by any amendment thereof or ot of shares of stock of the Carporation
acquired by it after the isgue thereof.

NINTH;: Whenever a compromise or arrangement is proposed between this
Corporation and its ereditors or any ¢lass of them and/or between this Carporation and its
stockholders or any elass of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of this Corporation or of any
ereditor or stockholder thereof, or on the application of any receiver or receivers
appointed for this Corporation under the provisions of section 291 of the Ganeral
Corporation Law of the State of Delaware (the "GCL"} or on the application of trustees in
dissolution or of any recelver or receivers appointed for this Corporation under the
ptovisions of seetion 279 of the GCL order a mesting of the creditors or class of
ereditors, and/or of the stockholders or class of stockholders of this Corporation, es the
case may be, to be summoned i such manner a3 the said cowrt directs. If a majority in
munber representing three-fourths in value of the creditors or class of creditors, and/or of
the stockholders or ¢lass of stockhelders of this Corporation, az the case may be, agres to
any corpromise or arrangement and to any reorganization of this Corporation as ‘
consequence of such compromise ot arrangement, the sald compromise or grangement
and the said reorganization shall, if sanctioned by the court to which the said application
has been noade, be hinding on all the ereditors or clasg of crgditors, and/or on all the
stackholders or class of stockholders, of this Corporation, as the case may be, and also on
this Corpotation.

TENTH:
1. Amendment of Certificaie of Incorporation. The corporation reserves
the right to amend, alter, change or repeal any provision contained in this

Centificate of Incarpogation, in the manner hereafter set forth, and all rights
conferred upon steckholders berein are grauted subject to this reservation,
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A. Except as provided in paragraphs 1(B) and (2} of this Article
Tenth and in Article Eleventh, any provision of this
Certificats of Incorporation may be amended, altered,
changed or repealed in the manner now or hereafier
prescribed by the statutes of the State of Delaware.

B. Notwithstanding any of the provisions of this Certificate of
[ncorperation or any provision of law which might otherwise
permit a lesser vote of no vote, but in addition to any
affirmative vote of holders of any partieular class or series of
stock of the Corporation required by law or this Certificate of
Incorporation, the affimative vote of the holders of at least
ihe following percentages of the shares of all classes of stock
of the Corporation entitled to vote for fhe election of directors,
considered for this purpose as one class of stock, shall be
required to amend, altter, change or repeal, or to adopt any
provisions inconsisteat with, the indicated provisions of this
Certificate of Incorporation:

(i) 80% in the case of Article Seventh or Article Thirteenth; and
(i) 90% in the case of Axficle Twelfth.

The foregoing paragraphs 1(B)(i) and (i) of this Article Tenth may nof be
amended so a5 1o alter the stockholder vote required by either such paragraph
or to adopt any provisions inconaistent with these provisions, excapt by an
amendment that iz itself approved by the affimmative vote of the holders of at
Ieast the pereentage of all shares af all clagses of stock of the Corporation as is
required to amend the provision or provisions of this Centificate of
Incerporation to which such amendment relates,

2. By-laws, The Bourd of Divectors is expressly anthorized to adopt, alter, :
amend and repeal the By-laws of tha Corporation, in any manner not inconsisient
with the laws of the State of Delawars or of the Certificate of Incorporarion of the
Corporation, swhject 1o the power of the holders of eapital stock of the Corporation
to adopt, alter o repeal the By-laws made by the Boatd of Directors; provided, that
any such adcption, amendment or repeal by steckholders shall require the
affipmative vote of the holders of at least 68 2/3% of the shares of all classes of
stock of the Corporation entitled to vate for the election of divectors, considered for
this purpose as ane class of staek. This paragraph 2 of Article Tenth may not be
amended 30 as to alier the stockholder vots specified hereby, nor may any !
provisions inconsistent with these provisions be adapred, except by an amendment
that is 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 entitled to vote for the elecuun
of directors, considered for this purpose as one class of stock.

ELEVENTH:

1. Except as sef forth in paragraph 2 of ihis Article Eleventh, the affirmative
vete or consent of the holders of 80% of the sheres of all classes of stock of the
Corporation entitlad ta vote for the election of direciors, comsidered 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
Caorporation (as hereinafier defined), or (b) to authorize any sele, lease, exchange,
mortgage, pladge or other disposition of all, or substantizlly all of the assets of the
Corporation or any Subsidiary (as hereinafter defined) to any Other Comporation, or
(¢} to authorize fhe issugnce or teanisfer by the Corporation of any Substential
Amount (a2 hereinafier defined) of securities of the Corpoeration in exchange for the
securities or assets of any Other Comporation. Such affirmative vote or ¢onaent
shall be in addition to the vote or conseni of the holders of the stock of the
Corporation otherwise required by law, the Certificate of Incorporation of the
Corporation or any agreement or caniract to which the Corporation is a party.

2. The provisions of paragraph 1 of this Article Eleventh shall not be
applicable to any transaction described therein if such transaction is approved by
resolution of the Board of Directors of the Corporation; provided that a majority of
the members of the Board of Dire¢tors voting for the approval of such transaction
wexe duly elected and acting members of the Board of Directors prior to the time
any such Ofher Corporation may have became a Beneficial Owner {(as hercinafter
defined) of 5% or more of the shares of stock of the Corporation entitled to vote for
the election of directors.

3. For the purposes of paragraph 2 of this Article, the Board of Directors shal]
have the power and duty to detenmine for the purposes of this Article Eleveuth, on
the basia of information koown 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 cotitled to vote for the clection of directors.  Any such dsterrnination
shall be conelusive and binding for all purposes of this Article Eleventh.

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

"Oither Corporation” means any person, firm, corporation or other entity, other
than u subsidiary of the Corporation.

"Subsidiary” means sy corporation in which the Corporation owns, directly
or indirectly, more than 509 of the voting securities.
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"Substantial Amouni® means any securities of the Corporation having a then
fair market value of more then $3500,000, _

An QOther Corporation (as defined above) shall be deemed to be the
"Beneficial Owner" of stock if such Other Corporation ot any “affiliate” or
"associate” of such Other Corporation (es those terms are defined in Rule 12b-2
promulgated under the Securities Exchange Act of 1934 (15 (1.8.C. 73 222 ef seq.),
as amended from time to time), directly or indirectly, contrels the voting of such
stosk of has any pptians, wamrants, conversion or other rights to acquire such stock.

‘ 5. This Articlz Eleventh may not be amended, revised or revoked, in whole or
in part, except by the affinmative vole or consent of the helders of B0% of the shares
of all classes of stoek of the Corporation endifled to vote for the election of
directors, considered for the purpases of this Article Eleventh as one class of stock.

TWELFTH:

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

A. "Amnouncement Date" shall mean the date of first public.
announcataent of the proposal of a Business Combination.

B. *Business Combination” shall mean:

(i} any merger or consolidation of the Corparation or any Subsidiary
with (a) any Related Person, or (b) any other corporation (whether
or not itself a Related Person} which is, or after such merger or
consolidation would be, an Affiliste of 4 Related Persen; or

(i) any sale, laase, exchange, mortgage, pledge, transfer or other
digposition (in ons transastion or 4 series of transactions) to ot
with any Related Person or any Affiliate of any Related Person of
any assets of the Corporation or any Subsidiary having an
aggregate Fair Market Value of $500,000 or mare; or

(lif) the issuance or transfer by the Corporatior or any Subsidiary (in
one transaction or a serics of trapsactions) of any secunifies of the
Corpotation or any Subsidiary to any Related Person or any
Affiliate of any Related Person in exchange for cash, secunities or
other property {or a combination thereof) having an aggregate
Fair Market Vate of $300,000 or more; or

(iv) the adoption of any plan or proposal for the liquidation or
dissolution of the Corporaticn proposed by or an behalf of any
Related Person or any Affliate of any Related Person; or

3
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(v} ey reclassification of secutities (including any reverse stock
split), or recapitalization of the Corporation, or &y merger or
consofidation of the Corporation with any of its Subsidiaries or
any other ansaction (whether or not with or into or otherwise
invelving the Related Persony which has the effect, direefly or
Indirectly, of mereasing the proportionate share of the outstanding
shares of any class of equity or convertible securitics of the
Corporation or any Subsidiary which is directly or indirectly
owned by any Related Pexrson or any Affiliate of any Related

Person,

"Consideration, Received” shall mean the amount of cash and
the Fair Market Value, as of the Consummsation Date, of
consideration other than cash received by the stockholder. In
the event of any Busimess Combination in which the
Carporation survives, the considaration other than cash shalt
include shares of any class of oustanding Voting Stock

retained by the holders of such shares.

"Consummation Date" shall mean the date upon which the

Business Combination is consummated.

"Continuing Director” shall mean any member of the Board of
Directors of the Corpozation who is unaffiliated with the
Related Person and who was a member of the Board of
Directors prior {o the tima that the Related Person became a
Related Person, and any successor of & Continving Directar
who is unaffiliated with the Related Person and is
recommended to sucesed a Continuing Director by a mejority
of the Continving Directors then on the Board of Dircctors.

"Dgtermination Date" shall mean the date upon which 4

Related Person became a Related Person,

"Exchange Act" shall mean the Securities Exchange Act of

1934 as in offect on May 1, 1983,

"Fair Market Value" shall mean: (3) in the case of stock, the

highest closing sale price during the 30-day period
immediately precading the date e question of a share of such
stock on the principa! United Stages securities exchange
registered under the Exchange Act on which sneh stock 1e
listed, o, if such stock is not listed on any such exchange, the
hiphest closing bid quotation with respect o a share of such
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stock during-the 30-day pericd preceding the date in question
on the National Association of Securities Dealers, Inc.
Antomated Quotations System or any systers then in use or, if
no such quotations are available, the fair market value on the
date in question of a share of such stock as determined by the
Roard of Dircctors in good faith; and (ii) in the case of
property othet than cash or stock, the falr market value of
such property on the date in question a3 determined by the
Board of Directors in good faith.

"Related Person” shall mean any individual, firm, corporation
or other entity (other than the Cotpotation 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 or cther entity
{other than the Corporation or any Subsidiary) with which it
or they have any agreement, arrangement or understanding
with respect to acquiring, holding or disposing of Voting
Stock, beneficially owns {as defined in Rule 13d-3 of the
Bxchange Act, except that such ferm shall include any Voting
Stock which such person has the right to acquire, whethet or
pot such right may be exercised within 60 days), directly or
indirectly, more than twenty percent of the vating power of
the cutstanding Yoting Stock.

"Subsidiary” shall mean any corporation in which a majarity
of the capital stock entitled to vate genarally in the election of
directars is owned, directly or indirectly, by the Corporation.

"Vating Stock” shall mean all of the then owtstanding shares
of the capital stock of the Corporation entitled to vote
generally in the election of directors.

9. In addition to the affirmative vote otherwise raquired by law or any

provision of this Certificate of Incorporation {including without limitation Article
Eleventh), except a¢ otherwise provided in paragraph 3, any Business Combination
shall require the affirmative vote of the holders of 50% of all Yoting Steck, voting
together as a single class. -

Such affinmative vote shall be required notwithstanding any other provision of

this Centificate of Incorporation or any provision of law or of any agreement with
any national securities exchange which might atherwise permit a lesser vote orno
vote, and such affirmative vote shall be 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 Certificate of Incorporation.

3. The provisions of paragraph 2 of this Article Twelfth shall not be
appliceble 1o any particular Business Combination, and such Business Combination
shall require only such affirmative vote a8 is requited by law, any other provision of
this Cextificate of Incorporation (inclnding Axticle Eleventh), or any agreement with
any national securities exchange, if, in the case of a Business Combination that does
not involve any Consideration Received by the stockholders of the Corporation,
solely in their respestive capacities as sinekbolders of the Corporation, the
condition specified in the following paragraph A is met, or, in the c2s¢ of any other
Business Combination, the conditions specifisd in either of the fallowing
paregraphs A and B are met:

A. The Business Combination shall have been apptoved by a
majotity of the Contlnuing Directors, it being understond thet
this condition shall not be capable of satisfaction unlgss there
is at least one Continuing Diector, -

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

(i} The form of the Consideration Received by holders of shares of a
particular ¢lass of outstanding Voting Stock shall be in cash or in
the same form as the Related Person has paid for shares of such
class of Voting Stock within the two-year period ending on and
inclwding the Determination Diate. If, within such two-yeat
period, the Related Person has paid for shares of any ¢lass of
Voting Stock with varying forms of consideration, the form of
Consideration Received per share by holders of shares of such
class of Vating Stock shall be either cash or the form used to
acquire the largest mumber of shares of such class of Voting Stock
acquired by the Related Person within such two-year period.

(if) The agpregate amount of Consideration Received per share by
holders of each class of Voting Stock in sueh Business
Combination shall be at [east equal to the higher of the following
(it being intended that the requirements of this paragraph B(i)
shal] be required to be met with respect to every such class of
Voting Stock awsterding, whether or not the Related Berson has
prem'kn:;usly acquired any shares of that particular class of Voting
Stock):

{(a) (if applicable) the highest per share price (including any
brokernge commissions, transfer taxes and soliciting dealers' fees)
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paid by the Related Person for any shares of that class of Voting
Stack acquired by it within the two-year period immediately prior
to the Announcement Date or in the transaction in which it
became a Related Person, whichever is higher; or

(b) the Fair Market Value per share of such cless of Voting Stock on
the Announcament Date; or

(c) inthe case of any class of preferred stoek, the highest prefarential
smovt per share to which the holders of shares of such class of
Voting Stock ere entitled in the event of any voluntary or
involuntary lquidetion, dissolition or winding up of the
Corporation,

(i) After such Related Person has become a Related Person and prior
1o the consummstion of such Business Combination: (&) except
as approved by 2 majority of the Continuing Directors, there shall
have been no failurs to declare and pay at the regular date
therefor auy fall quarterly dividends (whether or not cumulative)
on any outstanding preferred stock; (b) there shall have been
(B no reduction in the annval rate of dividends paid on the ‘
Common Stock (except as necessary to reflect any subdivision of ‘
the Comman Stock), except as approved by amajority of the -
Continuing Directors, and (I1) an increase in such annual rate of
dividends as necessary to reflect any reelassification (including
any reverse stock split), recapitalization, reorganization or any
similar fransaction which has the effect of reducing the number of
ontstanding shares of the Common Stock, unless the fajlure so to
inerease such annual rate is approved by a majotity of the
Continuing Directors; and (¢} such Related Person shall have not
become the beneficial owner of any newly issued share of Voting
Stock directly or indirectly from the Corporation exespt as part of
the fransaction which reaults in such Related Person becoting a
Related Person.

(iv) After such Related Person has become a Related Person, such
Related Person shall not have received the benefit, directly or
indirectly (except proportionately, solely in such Related Person's
capacity as a stockholder of the Carporation), of any loans,
advances, pearantess, pledges or other financial assistance or any :
tax credits or other tax adveantages provided by the Corporation, :
whether in anticipation of or in conneetion with such Business
Combination or ¢therwise.
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(v) A proxy or information statement describing the proposed
Business Combination and complying with the requirements of
the Exchange Acs and fhe rles and regulations thereunder (or any
subsequent provisions replacing such act, rules or regulations)
chall be mailed 1o all stockholders of the Corporation at least 30
days prior to the conswmmation of such Business Combination
(whether or not such proxy or information statement is required to
be mailed pursuant to the Exchanpe Act or subsequent
provisions), Such proxy or information statement shall cantain
on the front thereof, prominently displayed, any recommendation
a5 to the advisability or inadvisability of the Basimess
Combinatian which the Continwing Directors, or any of them,
tuay have furnished in writing to the Board of Directors.

4. A majority of the 1oral number of authorized directors (whethsr ot not there
exist any vacangies in previously authorized directorships at the time any
determination is fo be made by the Board of Directors) shall have the power and
duiy to determine, on the basis of information known to them after reasonable
inquiry, all facts necessary to determine compliance with this Article Twelfth
inciuding, without limitation, (1) whether 2 person is & Related Persorn, (2) the
number of shares of Voting Stock bencficially owned by any person, {3) whether
the applicable conditions set forth in paragraph (2) of Scetion C have begn met with
respeot t any Business Combination, and (4) whether the assels which are the
subject of any Business Combination or the Consideration Received for the
iaguance o tranafer of securities by the Corporation or any Subsidiary in any
Business Combination have an aggregate Fair Market Valuc of $500,000 or more.

5. Nothing contsined in thie Article Twelfth shall be construed o 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 at an annual or special meeting of steckholders of the
Corporation and may not be effected by any consent in writing by such stockholders.
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