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1. Name of conveying party(ies): 2. Name and address of receiving party{ies)
Washington Bub, Inc. - June 25, 2002

Name: Alpha Industries, Inc.
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Street Address: 20 Sylvan Road
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%] Other Record 1o correct Assignee's address on a
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501513
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‘Delaware .. .

The TFirst State

I, HARRTET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWRRE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES -

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

WITH AND INTO "ALPHA INDUSTRIES, INC." UNDER THE NIME OF
"2 TL.PHA INDUSTRIES,.INC.“,.Q CORPORATION ORGANIZED AND EXTSTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE TEE TWENTY-FI¥TH DAY OF JUNE, A.D. 2002, AT B
O’ CLOCK A.M. |

AND I DO HEREEY FURTEER CERTIFY THAT THE EFFECTTVE DATE OF
THE AFORESATD CERTIFICATE OF MERGER IS THE TRENTY-FIFTH DAY OF
JUNE, A.D, 2002, AT 11:59 O’CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

K ansne e sl i bt Phos ot g

" Harrler Smith Windsar, Seeretary of Stare

0588101 8100M AUTEENTICATION: 1850260

B20408792 : DATE: 06-25-02
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STATE oF pEhiRalET ez
SECRETARY OF STATE
DYVISTON OF CoRFORAPIONS
FILED 08:00 AM D&/25/2002
D20208785 — 0588107

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

. Pursuant to Section 251 of the General
Corporation Law of the State of Delaware

‘ Alpha Industries, Ine., a Delawars corporation (the "Corporation”™), does
hereby certify: '

FIRST: The names and states of incarporation of the constituent
corporations to this merget ate as follows:

Name State of Inesrporation
Alpha Industries, Ine. Delaware
Washington Sub, Inc. Delaware

‘ SECOND: The Agreement and Plan of Reorganization dated as of
December 16, 2001, as 2mended as of April 12, 2002 (the "Agreement") by and among
Conexant Systems, Inc., Washington Sub, Inc. and the Corporation, providing for, amoug
other things, the merger of Washington Sub, Ine. with and into the Corparation has baen
approved, adopted, certified, sxecuted and acknowledged by cach of the constituent
corporations in accordancs with the requirements of Section 251 of the General
Corporatien Law of the State of Delaware.

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

FOURTH: The Certificate of Incorporation of the Surviving Corporation
shall b amended to read in iw entlrety as set forth on Exhibit A attached hereto until
thereafter changed, or amended as provided thersin or by applicable aw.

FIFTH: The executed Apreement is on file af an office of the Surviving
Corporation, the address of which 15 20 Sylvan Road, Woburn, Massachueetts 01801, A
copy of the Agreement will be provided by the Surviving Corporaticn, upon request and
without engt, to any stackhnlder of either constinent corporation.

. SIETH: This Certificate of Merger shall become effective at 11:59 pm. |
Eastern Tims on June 25, 2002.
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IN WITNESS WHEREQF, the undersipned has caused this Certificate of
Merper to be executed in ite comorate name this 25" day of Juge, 2002,

ATPHA INDUSTRIES, INC.

By /o' Paul E. Vincent
Name: Paul E. Vineent
Title: Viee President, Chief Pinanejal
Officer, Troasuter and
Secretary
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RESTATED CERTIFICATE OF INCORPORATION
OF ALPHA INDUSTRIES, INC.,,
AS AMENDED

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

SECOND: The Corporation's registered office m the State of Delaware is located
at 2711 Centerville Road, Suits 400, City of Wilrington, County of New Cagtle. The
name and address of its registered agent {8 The Prentice-Hall Cotporation System, Ins.,
2711 Centervitle Road, Suite 400, City of Wilmington, County of New Castle.

THIRD: The nature of the business, or objeets or purposes 10 be transacted,
promoted or carried on, are: To engage in any lawiil act or activity for which
corporations may be organized under the General Corporation Law of the State of

Delaware.

FOURTH: The total number of shares of all ¢lasses of stock which the
Cozporation shall bave the 2uthority o issue is 550,000,000, of whick (i) 525,000,000
shares of the par value of §.25 cach are to be of a class designated Comumton, Stock {the
"Commen Stock") and {i1) 25,000,000 shares without par value are to be of a elass
designated Preferved Stock (the "Freferred Stock”).

In this Article Fourth, any refecence to a seetion or paragraph, without further
attribution, within a provision relating to & particular class of stock is intended to refer
solely ta the spemﬁr,d section or paragraph of the other provisions relating to the same
tlass of stack.

COMMON STDCK

The Cammon Stock shall have the following voting powers, designations,
preferences and relative, perticipating, optional and other special rights, and
gualifications, limitsiions or restrictions thereof:

1. Dividends, Subject to the rights of the holders of Preferred Stock, the
holders of shares of the Common $tock shell be entitled to receive such dividends
and distributions in equal amounts per share, payablt: in cash or otherwise, 25 may
be declired thereon by the Board of Directors from time to time out of assels or
funds of the Corporation legally available therefor
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2. Rights on Liquidation. In the event of any liquidation, dissolution or
winding-up of the Corporation, whether voluntary or jnvoluntary, after the payment
1o ceaditors and the payment or setting apart for payment to the bolders of any
oustanding Preferred Stock of the full preferential amaotmts 1o which such holders
are entitled as herein provided or referred to, all of the remaining assets of the
Corporation shall belong to and be distributabis in equal amounts per share to the
helders of the Common Stack. For purposes of this paragraph 2, a consolidation or
merger of the Corporation with any other corporation, or the sale, ransfer or lease
of all or substantially all its assets shall not constitate or be deemed 2 liquidation,
dissolution oy winding-up of the Corporation.

1. Voting, Except as ctherwise pravided by the laws of the State of Delaware
or by this Article Fourth, sach share of Common Stock shall entitle ihe holder
Thereof to one vote.

FREFERRED STOCK

The Preferted Stock may be issued from time to time in one or more series. The

Board of Directors is hereby authatized ta provide for the issuance of shares of Preferred
Stook in series and, by fling a certificats pursitant to the applicable law of the State of
Delaware (herainafter refarred to as 2 "Preferred Stock Designation™), to establish from
time to time the number of shares 10 be included in each such series, and o fix the
designation, powers, prefarences and nphts of the shares of each such series and the
qualifications, limitations and restrictions thereof, The authority of the Board of
Directors with respect to ¢ach series shall include, bur not be Hmited to, determination of

the following:

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

{b) the mumher of shares of the series, which number the Board of Directors
may thersafier (except where otherwise provided in the Preferred Stock
Designation) increase or decrease (but not below the number of sheres thereof then

outstanding);

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

(d) the dates at which dividends, if any, shall be payable;
(€) the redemption rights and prite or prices, if any, for shares of the serits;

(f) the terms and amount of any sinking fund provided for the purchase or
redemptian of sheres of the series;
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() the amourns pavable on shares of the seties in the evert of any voluntary
or involuntary liquidatian, dissshition or winding up of the affairs of the
Corporation;

(R} whether the shares of the series shall bz convertible into shares of any
other class or series, or any other seewrity, of the Corporation or any other
vorporation, and, if so, the specification of such other class or series or such other
security, the cotversion price or prices or rate of rates, any adjustments thereof, the
date or dates as of which such shares shall be converiible and all other terms and
conditions upon which such conversion may be made;

(i) restrictions on the issmance of shares of the same sexies or of any other |
¢lass or series; and

(i} the voting rights, if any, of the holders of shares of the sedies; provided,
that, sxcept as otherwise provided by the laws of the State of Delaware, no share of
Preferred Stoek of any series shall be entitled to more than one vote per share of
Proferred Stock. ‘

Except as may be provided in this Certificate of Incorperation or in a Preferred
Steck Designation, the Commnen Stock shall have the exelusive tight i vote for the
election of directors and for all other purposes, and holders of Preferred Stock shall not
be encitied o teceive notice of any meeting of stockhelders ar which they are not entitled
to vote. The number of authorized shares of Preferred Stock may be increzsed or
decreased (et not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of B majority of the shares of all classes of stock of the
Corporation entitled to vote for the election of directors, considered for the purpases of
this Artiele Fourth as ong class of stock, withous a vote of the holders of the Preferrad
Stock, or of any series thereof, unless a vote of any such holders is required pursuant to
any Preferted Stock Designation,

The Corporation shall be entitled to treat the person in whose name any share of it
gtock is registered as the owner theréof for il purposes and shall ot be bound to
retognize any equitable or other elaim to, or interest in, such share on the part of any
other petson, whether or not the Corporation shall have notice thereof, except 2s
expressly provided by applicable law.

FIFTH! The Corporation is fo have perpefual existence.

SIXTH: The private property of the stockholders of the Corporation shall not be
subject to the payment of corporate debts to any extent whatever,

SEVENTH: The number of directors shall ke fixed from time to time exclusively
by the Board of Divectors pursiant to a resolution adopted by 8 majerity of the total

3
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gumber of authorized directors (whether or not there exist any vacancies in previusly
anthorized directorships 2t the time any such vesolurion is presented o the Board of
Direcicrs for adoption). At the 1983 annual meeting of stockholders, the directors shall
be divided into three classes, a5 nearly equal in number as possible, with the tecm of
office of the first class 1o expire at the 1984 annual meeting of stockholders, the term of
office of the second class to expite at the 1985 mnual mesting of stockholders and the
e of office of the third class to expire at the 1986 annual meeting of stoekholders, At
each anmual mesting of stoekholders following such initial classification and election,
directors elected to succeed those directars whose terms expire shall be elected for 3 term
of office to expite at the third succeeding annual mesting of stockholders affer their
election, unless, by reason of any intervening changes in the authorized mumber of
directars, the board shall designate one or more of the then expiring dixectorships as
diractorships of another class in order more nearly to achieve equality of nurnber of
directors among the ¢lasaes,

NntWithsmnding the rule that the theee ¢lasses shall be as nearly equal in number of

directors as possible, in the event of any change i the authorized number of directors,
¢ach director then continuing to serve as such shall neverthelsss continue as a director of
the ctass of which he is 2 member until the expiration of his current term, or his prior
death, resignation or removal. If any newly created directorship may, consistently with
the rule Tat the three classes shall be as nearly equal in number of directors as possible,
be allocated to one of two ot mere classes, the Board of Directars shall allocate it to that
of the available classes whose ter of office is due 1o expire at the earliest date fellowing
such allocation. ‘

Vacareies resulting from any increase in the suthorized mugber of direstors or any
vacansies in the Board of Diractors resulting from death, resignation, retirement,
disgualification, removal from office or other cause may be filled only by a majority vote
of the directors then in office, though less then a quorum, and directors so chosen shall
hold offise for & term expiring at the annual meeting of stockholders at which the term of
office of the clzss to which they have been elected expires. No decrezse in the nuraber of
awmthorized dirgetors shall shorten the term of any ineambent direstor.

Subject to the righty of the holders of any serfes of Preferred Stock or any ofher
series or ¢lass of stock, as provided herein or in any Preferred Stock Designation, 1o elect
additional directors wider specific eircumstances, any diréetor may be removed from
office at any time, but only for canse and only by the affirmative vote of the holders of at
least a majority of the shares of al classes of stock of the Corporation entitled to vote for
the ilection of directors, considered for the purpeses of this Artiele Seventh 3¢ one class
of stock.

No direstor of the Corperation shall be ligble to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as a director, except for lability §) far
any breach of the director's duty of loyalty to the Corporation or its stockholders, (i) for

4
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aets or omissions oot in gond faith or which involve intentional miseonduct or a knowing
violation of law, {iif) under Section 174 of the Delaware General Corporation Law, or
(iv) for any transection from which the direetor derived an improper personal benefit. No
repeal or modification of this paragraph, directly or by adoption of ap inconsistent

provision of this Certificate of Incorporation, by the sreckholders of the Corporation shail

be effeetive with raspect 1o any causs of action, suit, elaim or other matter that, but for
this perapraph, would acerue or arise prior 1o such repeal or modification.

EIGHTH: Unless otherwise determined by the Board of Directars, no holder of
stock of the Corporation shall, as such holder, have any right to purchase or subscribe for
any stoek of any class which the Corporation may issue or sell, whether or nat
exchangeable for any stock of the Corporation of any class or elasses and whether out of
unissued shares anthorized by the Certificate of Tncorporation of the Corporation as
onginally filed or by any amendment thereof or out of shares of stock of the Corporation
acquived by 1t after the issue thereof.

NINTH: Whenever & compromise of arrangement ie proposed between this

Corporation and its creditors or any ¢lass of them andfor between this Corporation and ita

stockhalders or any class of them, any court of equitable jurisdiction within the State of -
Delawars may, on the application ir. a summary way of this Corparation or of any
erediter or stoskholder thereof, or on the applicatdon of any Teceiver o TeceIvers
appointed for this Corporation under the provisions of section 201 of the General
Corporation Law of the State of Delaware (the "GCL") or on the application of trustees in
disselution or of any reseiver or receivers appoimed for this Corporation under the
provisions of sestion 279 of the GCL order g mesting of the crediors or class of
ereditors, and/or of the stoakholders or class of stockholders of this Corporation, gs the
ease ray be, 1o be summoned in such manner as the said court divects. If a majority in
number representing three-fonrths invahie of the creditors or class of creditors, and/or of
the stockholders or ¢lass of stockholders of this Corporation, a3 the rase may be, agree to
any eompromise or arrangement and to any seorganization of this Corporation as ‘
consequence of such compromise or arrangement, the said compromise o armangement
and the said reorganization shall, if sanetionad by the court to which the said application
has been mede, be binding on all the creditors or class of ereditors, and/or on all the
stockhelders or class of stockholders, of this Corporation, 25 the case may be, and also on
this Corporation.

TENTH:

1. Amendment of Certificate of Incorporation. The corpomtion reserves
the right to amend, alter, change or repeal any provision contained in this
Certificate of Incorpotation, in the manner hereafter set forth, and all rights
conferred upon stockdwlders herein are granted subject to this reservation.
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A. Except as provided in paragraphs 1(B) and (2) of this Article
Tanth and in Axticle Eleventh, any provision of this
Certificate of Incerparation may be amended, altered,
changed or repealed in the manner now or hereafier
presexibed by the statutes of the Statz of Delaware.

B. WNotwithstanding any of the provisions of this Certificate of

[ncarporgtion or any provision of law which might otherwise
permit a Jesser vote or no vote, but in addition to any

affirmative vote of holders of any partiouler class or series of
stock of the Corporation required by law or this Certificate of
Tneorporation, the affismative vote of the holders of at least
the fallowing percentapes of the shares of all classes of stock
of the Corporation entitled to vote for the election of dixectars,
considersd for this purpose as ene class of stock, shall be
required to amend, alter, change of repeal, or to adopt any
provisions inconsistent 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 Asticle Twelfth.

The foregoing paragraphs 1(B)(i) and (ii) of this Arti¢le Tenth may nat be
gmended so a5 o alter the stockhiolder vote required by either such paragraph
or to adopt any provisions inconsistent with these provisions, except by an
arnendment that is fiself approved by the affirmative vote of the holders of at
Jeast the percentage of all shares of all classes of stock of the Corporation as is
required to amend the provision or provisions of this Cartificate of
Tncorparation to which such amendment relates,

3. By-laws, The Bomd of Direetors is expressly authorized to adopt, alter,
amend and repsal the By-laws of the Corporation, in sny manner not inconsisient
with the Jaws of the State of Delaware or of the Certificate of Incorporation of the
Corporation, subject t¢ the power of the holders of eapital stock of the Corporation
to adopt, alter or repeal the By-laws made by the Board of Dirgetors; provided, that
any such adoption, amendment or repeal by stockholders shall require the
affipmetive vote of the holders of at least 66 2/3% of the shaves of all classes of
stock of the Corporation entitled to vote for the eletion of divectors, cansidered for -
this purpose as one elass of stock. This paragraph 2 of Article Tenth may not be
amended so as to alter the stockhalder vote specified hereby, nor may any
provisions inconsistent with these provisions be adopted, except by an amendment
that is itself approved by the affirmative vate of the holders of at least 66 2/3% of

&
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tha shares of all ¢lasses of stock of the Corporation entitled 1o vote f"u: the ele;non
of direstors, considered for this purpose as pne class of stock.

FLEVENTH:

1. Except as set forth in paragraph 2 of this Article Eleveath, the affirmarive
voie or consent of the holders of 80% of the shaves of all classes of stock of the
Corporation entitiad to vate for the election of directors, considered for the
purposes of this Axticle as one class, shall be requirad (a) for the adoption of any
agresment for the merger or consalidation of the Cosporation with or into any Ofher
Corporation (as hereinafter defined), or (b) to authorize any sale, Tease, exchange,
moitgage, pledge or ather disposition of all, or substantially all of the assets of the
Corporation ar any Subsidiary (as hereinafter defined) to any Other Corporation, or
(¢} to authorize the isauance or transfer by the Corparation of amy Substantiaf
Amount (as hereinafier defined) of securities of the Corporation in exchenge for the
securities or agsets of any Other Cotporation. Such affinnative vote or consent
shall be in addition to the vote or consent of the holders of the slock of the
Corporation otherwise required by law, the Certificate of Incorporation of the
Carporation or any agresment of contrast to which the Corporation i a party.

2, The provisions of paragraph 1 of this Article Eleventh shall nat be
applicable to any transaction described thersin if such transaction is approved by
resolution of the Board of Dixecters of the Corparation; provided that 4 majority of
the members of the Board of Directors voting for the approval of such transaction
were duly elected and acting members of the Board of Directors prior to the time
any such Othey Corporation may bave become 2 Beneficial Owner (25 hersinafter
defined) of 5% or more of the shares of stock of the Corporation entitled o vote for
the elestion of directors.

3. Forthe purposes of parapraph 2 of this Article, the Board of Directors shal)
have the power and duty to determime for the purpases of this Article Elevedth, on
the bysis of information known to such Board, if and when any Other Corporation
is the Beneficial Owner of 3% or more of the ouistanding shares of stock of the
Corporation catitled to vote for the election of directors. Any such determination
shall be conclusive and binding for ali purposes of this Article Eleventh.

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

"Othar Corporation” means any person, firm, corporation or other entity, other
than a subsidiary of the Corporation,

"Subsidiary" means any comporation in which the Corporation owha, direetly
or indirectly, more than 50% of the voting securitiea.
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"Substzntial Amount” means any securities of the Cotporation having a then
fair market value of more then $300,000.

An Other Corporation (as defined above) shall be deemed 10 be the
"Beneficial Owner" of stock if such Other Corpaation or any "affiliate” or
"agsociate” of such Other Corporation (as thoss terms are defined in Rule 12h.2
promulgated under the Secwities Bxchange Aot of 1034 (15 U.8.C. 78 214 et seq.),
as amended from time to time), directly or indirectly, contrals the voting of such
stosk oF has any opitions, warrants, conyversion or other rights to acquire such stock,

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

in part, except by the affirmative vols or consent of the holders of 30% of the shares
of all classes of stock of the Corporation enfitled to vore for the election of
directors, considered for the puzposes of this Article Eleventh as one class of stack.

TWELFTH:

1. The following definitions shall apply for the purpose of this Artisle
Twelfth onky:

A, "Announcement Date" shall mean the date of first putlic
antounceraent of the propesad of a Business Combination.

B. *Business Combination” shall mean:

(i} any merger or consclidation of the Corporation or any Subsidiary
with {a) any Related Persan, or (b) any other corporation (whether
or not itself 5 Related Perasn) which is, ot after such marger or
consolidation would be, ap Affihate of & Related Persen, or

(i) any sale, leass, exchange, mortgage, pledee, transfer or other
disposition (in one transaction or 2 series of ransactions) to or
with any Related Person or any Affiliate of any Related Person of
any assets of the Corporgtion or any Subsidiary having an
apgregate Fair Market Value of $500,000 or more; or

(3if) the issnsnce or trangfer by the Corporadon or any Subsidiary (in
one fransaction or a series of transactions) of any securifies of the
Corporation or any Subsidiary to any Related Person or iny
Affiliate of sny Relatéd Person in exchange for cash, saeurities or
pther property (ot 4 combination thereaf) having an aggregate
Fair Market YValue of $300,000 or more; or

(iv) the adoption of any plan of proposal for the liquidation or
dissolution of the Carporation proposed by or on behalf of any
Related Person or any Affiliate of any Felated Person; or

2
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(v) any reclassification of secutities (including any reverse stock
gplit), or recapitelization of the Corporation, of Ay merger o
consolidation of the Corparation with any of its Subsidiaries or
any other transaction (whether or not. with or into or otherwise
involving the Related Person) which has the effect, direetly or
indirectly, of méreasing the propovtionate share of the cutstending
shares of any class of equity or gonvertihle securities ¢f the
Corporation or any Subsidiaty which is directly or indirecfly
awned by any Related Persen or any Affiliate of any Related
Person.

"Consideratien Reoeived” shall mean the amount of sash and
the Fair Market Value, a3 of the Consummation Date, of
consideration other than cash received by the stockholder. In
the event of any Buginess Combination in which the
Carporation survives, the consideration other than cash shatl
inelude shares of any class of cutstanding Voting Stock
retained by the holders of such shares.

"Consummaiion Date" shall mean the date upon which the
Businzss Combination ig consummated.

"Continuing Director” shall mean any member of the Board of
Directors of the Corporation who is unaffiliated with the
Related Parson and who was a member of the Board of
Directors prior to the {ime that the Related Peyson became a
Retated Person, and any suceessor of 2 Continuing Director
who is unaffiliated with the Related Person and is
recowpmended to succeed a Continuing Dirsctor by a majority
of the Continping Directors then on the Board of Ditectors.

"Determination Date” shall mean the date upon which a
Related Person became g Related Person.

"Exchange Acr” shall mean the Securities Bxchanpe Actof
1934 ps in effect on May 1, 1983,

"Fair Market Value® shall mean: () 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 securities exchange
registered undear the Exchange Act on wihich such stock is
listed, o, if such stock 18 not listed on any such exchange, the
highest elosing bid quotation with respeet to a share of such
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gtock during the 30-day period preceding the date in question
on the National Association of Securities Dealers, Inc.
Automated Quotations System or any syster then in use or, if
no such guotations are available, the fair mazket value on the
date in question of 2 share of such stock as deterined by the
Board of Direetors in good faith; and (i) in the case of
property other than cash or stock, the falr market value of
such property on the date in question as determined by the
Board of Directors in good faith.

"Related Person” shall mean any individual, firm, corporation
or 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
witly any other individual, firm, corporation ot cther entity
(other than the Corporation or any Subsidiary) with which it
or they have any agreement, arrangement or understanding
with respect 10 acquiring, holding or disposing of Voting
Stock, beneficially owng {as defined in Ruole 134-3 of The
Bxchange Act, except fhat such term shall include any Voting
Stock which such person has the right to acquire, whether or
not such right may he excrcised within 60 days), directly or
indirectly, more than twenty percent of the voting power of
the outstanding Voting Stock.

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

"Woting Stock” shall ynean all of the then oulstanding shares
of the capital siock of the Corporation enfitled to 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 Incerporation (including without imitation Article
Eleventh), except as otherwise provided in paragraph 3, any Business Combination
shall require the affirmative vote of the holders of 30% of all Voting Stock, voting
together as a single class..

Such affirmnative vote shall be required notwithstanding any other provision of

s Certificata of Incorparation or any provision of law or of any agresment with
any netional securities exchange which might otherwise permit a lesser vole orno
vote, and such affimative vote shall be raquired in addition to any affirmative vote
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of llhé holders of any partieutar class or series of the Voting Stock required by law
ar by this Certifieate of Incorporation.

3. The provisions of parapgraph 2 of this Article Twelfth shall not be
applicable o any paricular Busingss Combination, and such Business Combination
shall requite only such affirmative vote as is required by law, any other provision of
this Centificate of Incorporation (including Arficle Eleventh), or any agreement with
any national securities exchange, if, in the case of a Business Cembination that does
not involve any Consideration Received by the stockholders of the Corporation,
solely in their respective capacitics a8 amekholders of the Corporation, the
condition specified in the fellowing paragraph A ig met, ¢r, in (he case of any other
Business Combinatien, the conditions specified in either of the following
paragraphs A and B aremet:

A.  The Business Combination shall have heen approved by a
majority of the Continuing Direclors, it being understood that
this condition shall nat be capable of satisfaction unless there
is at least one Continuing Divector,

R. All of the following canditions shall have been met:

(i) The form of the Consideration Racejved by holders of shares of &
particular ¢lass of outstanding Voting Stocl shall be in cash or in
the same form 58 the Related Person has paid for shares of snch
class of Voting Stock within the two-year period ending on and
including the Determination Date. Yf, within such two-yeat
period, the Related Person has paid for shares of any clasgs of
Voting Stock with varying forms of consideration, the form of
Consideration Received per share by halders of shares of such
ciase of Yoting Stock shall be either cash or the form used to
seouive the largest number of shares of such class of Voting Stock
acquired by the Related Person within such two-yeer perind.

(i) The zgpregate mmount of Consideration Received per shaye 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 requiremments of this paragraph B(D
shall be required to be met with respect to every such elass of
Voting Stock onistanding, whether or not the Related Person hag
previously acquired any shares of that particular class of Voting
Stock): :

(a) (if applicable) the hizhest per sharg price (focluding any .
brokerage commissions, transfer taxes and seliciting dealers' feas)
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paid by the Related Person for any shares of that elass of Veting
Stack aoquired by it within the two-year peried immediately prior
1o the Ammeouneement Date or in the transaction in which it
became a Relaied Person, whichever s highet; or

the Fair Market Value per share of such slass of Voting Stock on
the Announcement Date; or

in the case of any elass of preferved stock, the highest preferential
amount per share {o which the holdets of shares of such class of
Voting Stock ere entitled in the event of any voluntary or
involuntary lquidation, dissolution or winding up of the
Corporation,

(i) After such Related Person has become a Related Person and priov

1o the sensvmmation of such Business Combination: (2} exeept

as approved by 2 majority of the Continuing Divectors, there shall

have been np failure to declare and pay at the regelar date
therefor any fill quarterly dividends (whether or not enmulative)
on any outstanding preferved stock; (b) thers shal] have been

{1) no reduction in the annual rate of dividends paid on the
Common Stock {except as necessary to réflect any subdivision of
the Commen Stock), except as approved by a majority of the
Contisuing Directors, and (I} an increase in such annual mte of
dividends as necessary to reflect any reclassification (including
any revarse stock split), recapitalization, reorganization of any
similar transaction which has the effect of reducing the nutnber of
ouistinding shares of the Common Stock, unless the failure so to
increass sneh annual rate is approved by a majority of the
Cantinning Directors; and (¢) sueh Related Person shall have not
becoma the beneficial owner of any newly issued shiare of Voting
Stock directly orindirectly from the Corporatiun except 8s part of
the transaction which resulis in such Kelated Person becoming a
Related Person. :

(iv) Aftet such Related Person has became a Related Person, such

Related Person shall not have received the benefit, directly or

indirectly {except propottionately, solely in such Related Person's |

capacity as a stockholder of the Corporation), of any losns,
advances, guarantees, pledges or other finansial assistance or any
tax eredits or ather tax advantages provided by the Corporation,
whether in anticipation of ot in conneetion with such Besiness
Combination or atherwise.
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{v) A proxy or information statement describing the proposed
Business Combination and complying with the requirements of
the Bxehange Act and the rules and regulations thereunder (or any
subsequent provisions replacing such. aet, rules or regulations)
shail be mailed to all stockholders of the Corporation at least 30
days prior to the consurmation of such Business Combination -
(whether or not such proxy or information statement is required to
L2 mailed pursuant tothe Exchange Act or subsequent
pravisions), Such proxy or information staternent shall contain
on the front thereof, srominently displayed, any recommendsation
a5 to the advisability or inadvisability of the Busingss
Combination which the Continuing Directors, or any of them,
may have furpished in writing to the Board of Dizrectors.

4. A mejority of the total number of authorized directors {whether or not there
exist any vacancies in previously authorized directorships a1 the time any
determination is to be mads by the Board of Direotors) shall have the power and
duty to determine, on the basis of information known to them after reasonable
inquiry, all facts necessary to determine compliance with this Article Twelfth
including, without limitarion, (1) whether a persen is a Related Person, (2) the
numbzr of shares of Voting Stack bencficially awned by any parson, (3) whether
the applisable conditions set forth in paragraph (2) of Section € have been et with
respect 1o any Business Combination, end (4) whether the assels which are the
subject of any Business Combination or the Consideration Received for the -
issuance or teansfer of seourities by the Corporation or any Subsidiery in any
Business Combination have an aggregate Fair Market Value of $500,000 or more.

5, Nothing contained in this Article Twelfth shall be sonstrued 1o relieve any
Ralated Person from any fiduciary obligation insposed by law.

THIRTEENTH: Anv action requived or permitied o be takem by the stockholders
of the Corporation must be ¢ffected af an anmual or special meeting of stockholders of the
Corporation 2nd may not be effected by any consent in writing by such stockbolders.
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