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RECORDATION FORM COVER SHEET

PATENTS ONLY
To the Director, U.S. Paterit and Trademark Office: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): (List using:letters
or numbers for multiple parties)

WASHINGTON SUE, INC.

Additional name(s) of conveying party(ies)
aftached?

() Yes {x) No

3. Nature of conveyance:

(X ) Assignment () Security Agreermnent
{) Merger () Change of Name
() Other:

Execution Date: June 25, 2002

2. Name and address of receiving party(ies).
Name: ALPHA INDUSTRIES, INC.
internal Address: 4311 Jamboree Road

Street Address:
City: Newport Beach State: Ca

ZIP: 92660

Additional name(s) of receiving party(ies) attached?
() Yes  (X) No

4. U3 or PCT Application number(s) or US Patent
number(s):

(X} Patent No.: 7,088,973
Issue Date: 0B/08/06

Additional numbers attached?
() Yes (X) No

5. Party to whom correspondence concerning
document should be mailed:

. Gustamer No. 20,895

Address: Knobbe, Martens, Clson & Bear, LLP
2040 Main Street, 14" Floor
-Irvine, CA 92614

Return Fax: (249) 760-9502

Attorney's Docket No.: ROKWELL.049CA1

6. Tatal number of applications and patents
involved: 1

7. Total fee (37 CFR 1.21(h)): $40
{(X) Authorized to be charged to deposit account

8. Deposit account number: 11-1410

Please charge this account for any additional fees
which may be required, or credit any overpayment
to thie acecount.

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and corredt, and any attached copy

is a true copy of the original document.

Karen J. Lenker

\/iofo?

MName of Person Signing

54,618
Registration No.

‘mmm%%v /bﬂ/\h

Signature Date

Total number of pages including cover sheet, attachments and document: 17

Documents transritted via Facsimile to be recorded with required cover sheet information to:

Mail Stop Assignment Recordation Services
Director, 1J.8. Patent and Trademark Office
P.O. Box 1450
Alexandria, VA 22313-1430
Facsimile Number: (571) 273-0140

3289350/vz/010907

700306296
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The First State

I, HARRIET SMITH WINDZOR, SECRETARY OF ETATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFIGA&E OF MERGFR, WHICH MERGES:

"WASHINGTION SUE, INC.", A DELAWARE CORFORATION,

WITHlAND INTO "ALPHA INDUSTRIES, INC." UNDER TEE NAME OF
"ALPHA INDUSTRIES,‘INC.“, A CORPORATION ORGANIZED AND EXTSTING
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 8
O’ CLOCK A.M.

AND I DO HEREEY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OE MERGER IS THE TWENTY-FIFTH DAY OF
JUNE, &.D. 2002, AT 11:59% O’CLOCK F.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS,

Harriet Smith Windsar, Secretary of Saate

0588101 Bl0OM AUTHENTICATION: 1850260

020408792 ' DATE: 06-25-D2
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SECRETARY OF ETATE
DIVISION OF CORDORATIONS
FILED 08:00 AM 06/25,2002
020408792 - DEgE101

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

Pursuant ta Section 251 of the General
Corporation Law of the State of Delaware

Alpha Induswries, Inc., & Delaware cbrpuration {(the "Corporation”), does
hereby certify: ‘

FIRST: The names and states of incorperation af the constituent
corporations to this merger are asifollows:

Name Stale of Incorporation
Alpha Industries, Inc, Delaveare
Washington Sub, In¢. ‘ Delavsare

‘ SECOND: The Agreement and Plan of Reorganization dated as of
December 16, 2001, as amended as of April 12, 2002 (the "Agreemaent”) by and smong
Conexant Systems, Inc., Washington Sub, In¢, and the Corporation, providing for, among
other things, the merger of Washingion Sub, lnc., with znd into the Corparation has been
approved, adopted, certified, executed and acknowledgad by each of the constituent
corporations in accordanes with The requirements of Section 251 of the General
Corporation Law of the State of Delaware.

THIRD: The Corparation shall be the siviving corporation of the merger
under the name "Alpba Industries, Inc.” (the "Surviving Corporation”).

FOURTH: The Certificate of Incorporation of the Surviving Corporation
shall be amended to read in ita entirety as set forth on Exhibit A attached hereto until
thereafizy chanped, or amended a3 provided therein or by applicable law,

FIFTH: The exernted Agreement is on file a1 an office of the Surviving
Corporstion, the address of which is 20 Sylvan Road, Wobum, Massachusetts 01801. A
copy of the Agreement will be provided by the Surviving Corporation, upon request and
without cost, to any stoskholder of either constiment corporation.

SIXTH: This Certificate of Merger shall becoms effective at 11:39 p.m.
Easterz Time on June 25, 2002.

: PATENT
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IN WITNESS WHEREOF, the undersigned has caused this Certificate of
Merger to be executed in jts corpotate name this 25" day of June, 2002.

ALPHA INDUSTRIES, INC.

By /a/Panl E Vingent
Neme: Paul E. Vincent
Title: Viee President, Chief Finaneial
Officer, Treasurer and

Secretary
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EXHIBIT A
RESTATED CERTIFICATE OF INCORPORATION
OF ALPHA INDUSTRIES, INC.,
AS AMENDED

FIRST: The name of the Corporation is
Alpha ndustries, ne.

SECOND: The Corporation's registered affice in the State of Delaware is located |

at 3711 Centerville Road, Suite 400, City of Wilmington, County of New Castle. The
name and address of its registered agent is The Prentice-Hall Corporation Syster, Inc.,
2711 Centerville Road, Suite 400, City of Wilmington, County of New Castle.

THIRD: The nature of the business, or objects or purposes to be transacted,
promoted or catried on, are: To engage in any lawfinl act or activity for which
corporations may be erganized vnder the Greneral Corporation Law of the State of
Delaware.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have the authcrity to issus is 550,000.000, of which (i) 525,000,000
shares of the par value of $.25 each are to be of a class designeted Comrmon Stock (the
"Commen Stock”) end (i) 25,000,000 sharee without par value are to be of & class
degignated Preferred Stock (the "Prefierred Stock”).

In this Article Fourth, any reference to @ section or paragraph, without further
attribution, within & provision relating to a particular ciuss of stock is intended to refer
solely to the specificd section oc paragraph of the other provisions relating to the same
clazs of stock.

COMMON STOCK

The Commen Stock shall have the following voting powers, designations,
preferencés and relative, participating, optional and other special rights, and
qualifications, limitations or restrictions thereof:

1. Dividends. Subject to the tights of the holders of Preferred Stock, the
holders of shares of the Comuman Stock shall be entitled to receive such dividends
and distributions in équal amounts per share, paysble 1n cash or otherwise, as may
bo deelared thereon by the Baard of Directors from time to time out of asseis or
fuads of the Corporation legally available therefor.

PATENT
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2. Rights on Liguidation. In the event of any liquidation, dissolution or
winding-up of the Corporation, whether voluniary or involuntary, after the payment
10 creditors and the payment or setting apart for payment to the holders of any
outstanding Preferred Stock of fhe full preferential amounts 0 which such holders
are entitled as herein provided or referred to, all of the rémaining assets of the
Corporation shall belong to and be distributsble in equal amounts per share to the
holders of the Common Stock. For purposes of this paragraph 2, a consolidation or
merger of the Corporation with any other corporation, of the sale, Tansfer or lease
of al} or substantially all ite pssats shall not constitute or be deered a liquid ation,
dissolwion or winding-up of the Carporation.

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

PREFERRED STOCK

The Preferted Stock may be issued from time to time i one or more series. The
Board of Directors is hereby authorized to provide for the issnance of shares of Preferred
Stock in series and, by filing 2 certificate pursuant to the applicable law of the State of
Delaware (hereinafter referred io 2s 2 "Preferred Stock Designation”), 10 establish from
fime to time the number of shares o be included fn each such series, and to fix the
desipnation, powers, preferances and rights of the shares of each such series and the
qualifications, limitations and restrictions thereof, ‘The authority of the Board of
Direstors with respect ta each series shall include, but not be limited to, determination of -
the following:

(2) the designation of the series, which may be by distoguishing mumber,
letter or title;

(b) the number of shares of the serfes, which number the Board of Direciors
may thereafter (except where otherwise provided in the Preferred Stock
Designation) increase or decreass (but not below the number of shares thereof then

outstanding);

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

; (d) the dates at which dividends, if any, shall be payable;
(e) the redemption rights and price or prices, if any, for shares of the serics;

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

PATENT
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(g) the amourts payahle on shares of the series in the event of any voluntary
ot involuntary Yiquidation, dissohution or winding up of the affairs of the
Corporation;

(h) whether the shares of the series shall be convertible into shares of any
other class or series, ot any other security, of the Corporation or any sther
carporation, and, if se, the specification of such other class or series or such other
security. the conversion prioe of Prices of raie or Iies, any adjustments thereof, the
dete 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 issnance of shares of the same series or of any other
class or senies; and -

(i) the voting rights, if any, of the holders of shares of the series; provided,
that, except as otherwise provided by the Jaws of the State of Delaware, no share of
Preferred Stook of any series shall be entitled to morc than one vote per shave of
Preferred Stock.

Except as may be provided in this Certifieate of [ncorporation er in o Preferred
Stock Designation, the Common Stock shall have the exclusive right 1o vote for the
slection of directors and for all other purposes, and holders of Preferred Stock shall not
be ennitled to receive notice of any meeting of stockholders at which they are not cntitled
to vole. The number of suthonized shares of Preferred Stock may be increased or
decreased (but not below the mumber of shares thereof then outstaiding) by the
affirenative vate of the holders of o majority of the shares of all classes of stock of the
Corporation entitled to vote for the election of directors, congidered for the purposes of '
this Article Fourth as one class of stock, without a vote of the holders of the Preferred ‘
Stock, or of any series thereof, unlass a vote of any such holders is required pursuant to
any Preferred Btock Degignation.

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

FIFTH: The Corporationis tn have parpetal existence,

i SIXTH: The private property of the stockholders of the Corporation shall not be :
subject to the payment of corpasate debix 10 any extent whatever. :

i ‘ SEVENTH: The numbenef directors shail be fixed from time to time exelusively
by the Board of Directors pursuant to a resolution edopted by a majority of the total

3
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number of suthorized directors (whether or not there exist any vacancies in previously
anthorized directorships &t the time any such resolution is presented to the Board of
Directors for adoption). At the 1983 annual meeting of stockholders, the divectors ghall
te divided into three classes, as nearly equal in number 4s possible, with the term of
office of the first class to expire at the 1084 anmual meeting of stackholders, the term of
office of the second class to expire at the 1985 annual meeting of stockholders and the
rerin of office of the third ¢lass to expire at the 1986 annual mecling of stockholders. At
each annal meeting of stockholders following such initial clasgification and election,
directors elected to succeed those directors whose terms expire shall be ¢lected for a term
of office to expire at the third succeeding annual meeting of siockholders affer their
election, unless, by reason of any intervening changes in the authorized number of
directors, the boagd shall designate one or more of the then expiring ditectorships as
directorships of another class in order more aeasly to achieve equality of number of
directors among the classes.

Notwithstanding the rule that the theee ¢lasses shall be as nearly equal in number of
directors as possible, in the event of any change in the authorized sumber of directors,
sach diractor then cantinuing to serve as such shall nevertheless confinue a3 & director of
ihe class of which he is a member until the expiration of his current verma, or his prios
death, resignation or removal. I any newly created directorship may, consistently with
the Tule ihat the three classes shall be as nearly equal in number of directors as possible,
be allocated ta one of two o7 more classes, the Board of Directors shall allocate it to that
of the available elasses whose term of office is due to expire at the earliest date following

- such allocation. ‘

Vacancies resulting from sy incrcase in the suthorized sumber of directors or any
vacancies in the Board of Diractors resulting from death, resignation, retireinent,
disqualification, removal from office or other cause may be filled only by a majority vote
of the directors thea in office, though less than a quorten, and directors so chosen shall
lold offise for e term expiring &t the annwal meeting of stockholders at which the term of
office of the class 1o which they have been elected expires. No detreass in the ntmber of
authorized divectors shall shorien the term of any incumbent director,

Subject to the rights of therholders of any series of Preferred Stock or any ather
serios or £lass of stock, as provided herein or in any Preferred Stock Designation, to elect
additional direciors under specific circumstances, any diréstor may be removed from
office at any time, but only for cause and only by the affirmiative vore of the halders of at
! least a majority of the shares of all classes of stock of the Coporation entitled to vote for
: the election of directors, considered for the purposes of this Article Seventh as one class
' of stock. :

No direstor of the Corporation shall be lisble to the Corporatian or its stockholders
for monetary damages for breach of fiduciary duty as a director, excapt for liability () for
any breach of the director's dury of loyalty to the Corporation or its stockholders, (ii) for

4
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arts or omissions not in good fajth or which involve intentional misconduct or a knowing
violation of law, {iii} under Section 174 of the Delaware General Corporation Law, or
(iv) for any transaction from which the director derived an improper personal benefit. No
repeal or modification of this paragraph, directly or by adoption of an inconsistent
provision of this Certificate of Incorporation, by the stockhelders of the Corpotation shatl
be effective with respect 10 any cause of action, suit, claim or other matter that, but for .
thi¢ peragraph, would acerue or arise priot 1o such repezl or medification.

EIGHTH: Unless otherwise determined by the Board of Directors, no holder of
stock of the Corporation shall, as such holder, havé any right io purchase cr subscribe for
any stoek of any class which the: Corporation may isene or sell, whether or not
exchangeable for any stock of the Corporation of any class or classes and whether ont of
uniasued shares authorized by the Certificate of Incorporation of the Corporation as
originally filad or by any amendment thereof or out of shares of stock of the Corporation
aequired by it after the iesue thereof.

NINTH: Whenever a compromise ot arrangement ig proposed hetween this
Corporation and its creditors or any ¢lass of them and/or between this Corporation and its
stockholders or any class 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
creditor or stockholder theraof, or on the application of any receiver or receivers
appoivted for this Corporation under the provisions of section 281 of the General
Corpotation Law of the State of Delavare {the "GCL") or on the application of trustees in
dissolution or of any Teceiver orreceivers appointed for this Corporation under the
provisions of section 279 of the GCL order a mesting of the creditors or class of
creditors, and/or of the stoekholders or class of stockholders of this Corporation, as the
base may be, to be summoned in such manner a5 the said court directs. If a majority in
number representing three-fourths in value of the ereditors or class of creditors, and/or of
fhe stockholders or class of stockholders of this Corporation, as the case may be, agres 10
any compromise or arrangement and to any rerganization of this Corporation as ‘
consequence of such compromise or arrangement, the said COMpromise OF armngement
and the said recrganization shall, if sanctioned by the court to which the said application
has been made, be binding on all the creditors er class of ¢reditors, and/or onall the
stockholders or class of stockholders, of this Corporation, as the case muy be, and also on
this Corporation.

TENTH:

1. Amendment of Certificate of Incorpovation. The corporation reserves
the right to amend, alter, change or repeal any provision contained in this
Certificate of Incorporatian, in the manner hereafter set forth, and all rights
conferred upon stockholders herein are granted subject to this reservation.

PATENT
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A. Pxceptas provided in paragraphs 1(B} and (2) of this Article
Tenth and in Article Eleventh, any provision of this
Certificate of Incorporation may be amended, altered,
changed or repealed in the manner pOW of hereafter
prescribed by the statites of the State of Delaware.

B. Notwithstandingiany of the provisions of this Certificate of
Incotporation or any provision of law which might otherwise
permit & Jesser vete of no vote, but in additon o any
affirmative vote of holdors of any partiouler class or series of
stock of the Corporation required by law or this Certificate of
Tncorporation, the affirmative vote of the holders of at least
the following percentages of the shares of all classes of stock
of the Corporation entitled to vote for the election of divectors,
considered for this purpose as one class of stock, shall be
requived to amend, alter, change or repeal, or to adopt any
provisions incongistent with, the indicated provisions of this
Certificate of Incorporation.

© (i) 80% inthe case of Article Seventh or Article Thireenth; and
(ify 90% in the case of Article Twelith.
The foregoing paragraphs 1(B)(i) and (i) of this Asticle Tenth may nof be

amended so as 1o alter the stockholder vots required by either such paragraph -

or to adoypt any provisions inconsisteat with these provisions, exeept by an
ornenrdment that is itself approvad by the affirmative vote of the holders of at
Joast the percentage of all shares of all classes of stock of the Corporafion 2318
requited to amend the provision or provisions of this Certi ficate of
Incarporation to which such amendsment relates.

2. By-laws. The Board of Direotors is expressly autharized to adopt, alter,
amend and repeal the By-Jaws of the Corporatien, in any manmner not inconsisient
with the laws of the State of Delaware ot of the Certificate of Incorporation of the
Corporation, subjest to the power of the holders of capital stock of the Corporation
to adopt, alier ot repeal the By-laws mads by the Board of Directors; provided, that
any such adoption, Emendfment or repeal by stockholders shall require the
affimative vote of the holfers of at least 66 2/3% of the shares of all classes of
stock of the Corporation entitled to vote for the election of directors, congidered for
this purpose as ane ¢lags of stock. This peragraph 2 of Article Tenth may not be
amended 3o 1s 1o alter theistockholder vote specified hereby, nor may any
provisions inconsistent with these pravisions be adopted, except by an amendment
that is itself spproved by the affirmative vote of the holders of at [east 66 213% of
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the shares of all classes of stock of the Corporation entitled to vote for the election
of direstors, considered for this purpose as one class of stock, '

ELEVENTH:

1. Except as set forth in paregraph 2 of this Article Eleventh, the affirmative
vote or consent of the holders of 80% of the shares of all ¢classes of stock of the
Corporation entifled to vote for the election of directors, considered for the
purpases of this Article as one class, shall be required (a) for the adoption of any
agreement for the merger o1 consolidation of the Corporation with or into any Other

" Coorporation (as hereinafter defined), or (b) 1o authorize any sale, lease, exchange,

mortgage, pledge or othar disposition of all, or substantially all of the assets of the
Corporation or any Subsidiary (as hereinafter defined) to any Other Corporation, or
(c) to authorize the issusnce or transfer by the Corporation of any Substential
Atnount {as hereinafrer defined) of securities of the Corporation in exchange for the
securities or assets of any Other Corporation. Such affrmuative 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
Corporation or any agreement or coniract 1o Which the Corporation is & 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 Direstors voting for the approval of such transaction
were duly elected and acting members of the Board of Directors prior fo the me
any such Other Corporation may have become 2 Beneficial Owner (as hertinafter
defined) of 5% or more of the shares of stoek of the Corporation entitled to.vore for
the election of directors.

3. For the purposes of paragraph 2 of this Article, the Board of Directors shall
have the power and duty to determine for the purposes of this Article Eleventh, 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 outstanding shares of stock of the
Corporation entitled to vote for the clection of directors. Any such determination
shall be conclusive and binding for all purposes of this Article Eleventh.

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

"Other Corporation” means any person, 1itm, corporation or other entity, other

than a subsidiary of the Corporation. .
"Subsidiary" means any corporation in which the Corporation owng, directly
or indireetly, tore than 50% of tha voting securities.

7
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nabstantial Amount” raeang any securities of the Corporation having a then
fair market value of more than $3500,000.

An Other Corporation (as defined above) shell be deemed 1o be the
“Beneficial Owner" of stock if such Other Cerporation or any "affiliate” or
nassociate” of such Other Corporation (as those terms are defined in Rule 12b-2
promulgated under the Securities Exchange Act of 1934 (15 U.8.C. 78 aaa et seq.),
as amended from time to time), directly or indirectly, contrals the voring of such
stock or has any options, warrants, conversion or other rights to acquire such stock.

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

it part, except by the affirmative vote or consent of the holders of 80% of the shares
of all classes of stock of the Corporation entitled to vote for the election of
diractors, considered for the purposes of this Article Eleventh as one ¢lass of stock.

TWELFTH:

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

A, "Announcement Date" shall mean the date of first public
announcement of the proposal of a Business Combination,

2. ‘Businese Combination” shall mean:

(i) any merger or consolidation of the Corparation or any Subgidiary
with (a) any Related Person, or (b) any other corporation {whether
ar net iteelf a Ralated Person) which is, or after such merget or
consolidation wonld be, ab Affiliate of & Relatad Person; or

(ii) any sele, lease, exchange, mortgage, pledge, transfer or other
disposition (in one transaetion or a series of transactions) to or
with any Related Petson or any Affiliate of any Related Person of
any assets of the Corporation or any Subsidiary having an
aggrogate Fair Market Value of §500,000 or maore; or

(iif) the issuance or transfer by the Corporation or any Subsidiary (in
one fransaction or a series of ttansactions) of any secusities of the
Corporation of any Subsidiary to any Related Person or any
Affiligte of any Related Person in exchange for cash, securities or
other propesty (or a combination thersof) having an aggregate
Fair Market Value of $500,000 or miore; or

(iv) the adoption of any plan or proposal for the liquidation or
&seolution of the Corporation proposed by or on behalf of any
Related Person or any Affiliate of any R&lawd‘Person: or

8
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(v) any reclassifieation of securities (including any teverse stock
split), or recapitalization of the Corporation, or any METRET 67
cansolidetion of the Corporation with any of its Subsidiaries or
any athen transaction (whether or not with or into or otherwise
involving the Related Person) which has the effect, direetly or
indirectly, of intreasing the proportionate share of the outstanding
shares ofiany class of equity or convertible securitics of the
Corporation ot any Bubsidiary which is directly or indirectly
owned by any Related Person ot any Affiliate of any Related
Person.

C. "Consideration Received” shall mean the amount of cash and
the Fair Market Value, ag of ihe Consunumation Pate, of
consideration other than cash received by the stockholder. In
the event of any Business Combination in which the
Corpotation survives, the consideration other than cash shall
inchude shares of any class of oustanding Veting Stock
rerained by the holders of such shares.

D. *Consummation Date" shall mean the date upon which the
Business Combination i¢ consummated.

B, "Coutinuing Director shall mean any member of the Board of
Directors of the Corporation whe is unaffiliated with the
Related Person snd who was 4 mmember of the Board of
Directors priot to the time that the Relaied Person became a
Related Person, and any suceessor of 2 Continuing Directar
wha js unaffiliated with the Related Person and i5
recommended fo succeed a Continuing Director by a majority
of the Continuing Directors then on the Board of Directors.

¥. "Defermination Date" shall mean the date pon which a
Related Person became a Related Person.

. “Exchange Aer"lshall mean the Securities Exchange Act of
1934 as in effect on May 1, 1983,

H. "Fair Market Value shall mean: (i) in the case of stock, the
highest closing sale price during the 30-day period
immediately praceding the date in question of a share of such
stock on the principal United States securities exchange
tegisterad under the Exchange Act on which such stock is
listed, or, if such stock is nat listed on any such exchange, the
highest closing hid quotation with respeet 1o a share of such
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stoek during the 30-day period preceding the date in question
on the Nationat Associztion of Securities Dealers, Inc.
Automated Quotations System or any system then ir 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
Board of Dircctors in good faith; and (if) in the case of
property other than cash er stock, the falr market value of
such property on'the date I question as determined by the
Board of Directors in good faith,

I.  "Related Person” shall mean any indivicual, fitm, corporation
or other entity (other than the Corporation or any Subsidiaty)
which, together with its Affiliates and Associates (as such
terras are defined in Rule 12b-2 under the Exchange Act) and
with any other individual, firm, corporation ot other entity
(other than the Corporation or any Subsidiary) with which it
or they have any agreement, arrangement o understanding
with respect to acquiring, holding or disposing of Voting
Stock, beneficially owns (as defined i Rule 13d-3 of the
Exchange Act, except 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 50 days), directly or
indirectly, morethan twenty percent of the voting power of
the outstanding Voting Stock.

1. "Subsidiary® shell mean any corporation in which a majority
of the capital stock entitled to vate generally in the election of .
directors is owned, directly or indirectly, by the Corporation.

K. "Voting Stock” shall mean all of the then outstanding 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 required by law or aay
provision of this Certificate of Incorporation (including without limitation Article
Eleventh), exoept as otherwise provided in paragraph 3, any Business Combination
shall require the affirmative votz of the holders of 00% of all Voting Stock, voting

together as & single class.-

Such affirmative vote shall be required notwithstanding any other provision of
this Centificate of Incorpocation or any provision of law or of eny agresment with
any national securities exchange which might otherwise permit a lesser vole or no
vote, and such affinmative vote shall be required in addition 1o 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
applicable to any partieular Business Combination, and sueh Business Combination

shall requite only such affirmative vote o8 is required by law, any other provision of

this Certificate of Ineorporation (incliding Arficle Eleventh), or any agreement with
any national securities exchiange, if, in the case of a Business Combination that does
nat invelve any Consideration Received by the stockholders of the Corporation,
solely in their respestive capacities 43 stockholders of the Corporation, the
condition specified in the fallowing 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 Contimuing Direciors, it being understood that
this condition shall not be capable of saiisfaction unless there
is at least one Continuing Director,

B. Al of the following conditions shall have bean met:

@)

(i)

(&

The form of the Consideration Recejved by holders of shares of &
particular class of outstanding Voting Stoek shall be in cash or in
the sarneifarm aa 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 such rwo-year
period, the Related Person has paid for shares of any class of
Voting Stock with varying forms of consideration, the form of
Considesation Received pet share by holders of shares of such
class of Voting Stock shall be either cash or the form used to
scquire the largest number of shares of such class of Voting 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 Voting Stock in such Business
Combination shall be at least equal to the higher of the following
(it baing intended that the requirements of this paragraph B(ii)
shell be required to be met with respect to every such class of
Voting Stock ouistanding, whether or not the Related Person has
previously acquired any shares of that particular class of Voting
Srock): :

(if applicable) the highest per share price (including any
brokernae commissions, transfer taxes and seliciting dealers’ fees)
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paid by the Related Person for any shares of that elass of Voting
Stock acquired by it within the two-year period immediately prior
10 the Announcement Date or in the transaction in which it
became a/Related Pexson, whichever 18 higher; or

(b) the Fair Market Value per ehare of such class of Voting Stock on
the Announcement Date; or

(¢) inthe cage of any class of preferred stock, the highest preferential
amount per shave to which the holders of shares of such class of
Voting Stock ere entited in the event of any voluntary er
involuntary fiquidation, dissolution or winding up of the
Corpotation,

(ifi) After such Related Person has become 2 Related Persen and prioy

1o the consummation of such Buziness Combination: (a) except
a3 approved by a majerity of the Continuing Directors, there shall
have been no failnge to declare and pay at the ragular date
therefor amy full quanterly dividends (whether or not cumulative)
oh any outstanding preferred stock; (b) there shall bave been
() na reduction in the annual rate of dividends paid on the :
Common Stock (except as necessary o reflect any subdivision of ,
the Common Stock), except as apptoved by & majority of the
Continning Directors, and (1) an increase in such anmal rate of
Jividends as necessary to refiect any reclassification (including
sy revetse stock split), recapitalization, reorganization or any

 similar transaciion which has the effect of reducing the number of
outetanding shares of the Common Stock, unless the failure so to
{acreasaisuch annual rete is approved by a majority of the
Continving Directors; and (¢) such Related Person shall have not
become the beneficial owner of any newly issued share of Voting
Stock directly or indivectly from the Corporation except as part of
the transaction which resuits in such Related Person becoming a
Related Person.

(iv) Aftet such Related Person has becoms a Related Person, such
Related Percon shall not have received the benefit, directly or
indirecily (except proportionately, solely in such Related Person's
capacity as a stackholder of the Carporation), of any loans,
advances, puarantees, pledges er other financial assistance or-any
tax credits or other tax advantages provided by the Corporation,
whether in anticipation of ot in connection with such Business
Combination or otherwiss.
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(V) A proxy or information statement describing the proposed
Businessl Combination and complying with the requirements of
the Exehange Aci and the rules and regulations thersunder (or any
subsequent provisions replacing such act, rules or regulations)
shall ba matled to all stockholders of the Corporation at least 30
days pricr to the consummation of such Business Combination
(whether or not such proxy or information statement is required to
bz mailed pursuant to the Exchanpe Aet or subsequent
provisions). Such proxy ur information statement shall contain
on the front thereof, prominently displayed, any recommendation
a2 to the advisability or inadvieability of the Business
Combination which the Continuing Directors, or any of them,
may have furnished in writing to the Board of Directors.

4. A majority of the total number of authorized directors (whether or not there
exist any vacancies in previously antherized directorships at the time any
determination is to be made by the Board of Directors) shall have the power and
duiy to determine, on the basis of information known to them after reasomable
inquiry, all facts necessary to determine compliane¢ with this Article Twelfth
including, without limitation, (1) whether a person is a Related Person, (2) the
sumber of shares of Voting Stock hencficially owned by any person, (3) whether
the applicable conditions set forth in paragraph (2) of Scetion C have been met with
respect 1o any Business Combination, and (4) whether the assels which are the
subject of any Business Combination or the Consideration Received for the
jgsuance o transfer of serities by the Corporation ot any Subsidiary in any
Business Combination have an aggregate Fair Market Vatue of $500,000 or more.

5. Nothing eontzined in this Article Twetfth shall be construed to relieve any
Related Person from any fiduciary obligation impased by law.

THIRTEENTH: Any action required or permittd to be faken by the stockholders

of the Corporation must be effected at an anmal or special meeting of stockholders of the
Corporation and may not be effected by any consent iv writing by such stockholders.
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