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RECORDATION FORM COVER SHEET
PATENTS ONLY

To the Director, U.S. Patent and Trademark Office: Please record the attached original documents or Gopy thereof,

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

WASHINGTON SUB, INC.

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

() Yes (X) No

3. Nature of conveyance:

(X ) Asgignment () Security Agreemant
() 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(jies) attached?

{) Yas (X) No

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

(X) Patent No.: 7,013,153
Issue Date: March 14, 2006

Additional numbers attached?

Customer No. 20,993

Address; Knobbe, Martens, Dlson & Bear, LLP
2040 Main Strest, 14" Floor
Irvine, CA 92614

Return Fax: (949) 760-9502

Attorney's Docket No.: ROKWELL 047C2

() Yes (X) No
5. Party to whom correspondence concerning §. Total number of applications and patents
document should be mailed: involved: 1

7. Total fee (37 CFR 1.21(n)): $40
(%) 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 this account.

9. Staternent and signature.
is a true copy of the original document.

Karen J. Lenker

To the bast of my knowledge and belief, the foregoing information is true and correct, and any attached copy

(onol), oo

o5

Name of Person Signing

54,618
Registration No.

Signature Daie

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

Documents transmitted via Facsimile to be recorded with required cover sheat information to:

Mail Stop Assignment Recordation Services
Director, U.S. Patent and Trademark Office
P.Q. Box 1450
Alexandria, VA 22313- 1450
Facsimile Number: (571) 273-0140

3202850/vz/011007
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The ‘First State

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTTFICATE OF MERGER, WHICH MERGES:

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

WITH AND INTO "ALPHA: TNDUSTRIES, INC." UNDER THE NAME OF
wATLPEA INDUSTRIES, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
I THIS OFFICE THE TWENTY-FIFTE DAY OF JUNE, A.D. 2002, AT &
o' CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT TEE EFFECTIVE DATE OF

| THE AFORESAID CERTIFICATE OF MERGER I$ THE TWENTY-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.

Lannmite sdwmitbo P in st an

Harriet Srnith Windsor, Secretary of State

0588101 BlO0OM

AUTHENTICATION: 13850260

020408792 : DATE: 086-25-02
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L , SEGRETARY OF STATE
DIVISION OF CORDORATIONS
FILED 08-00 AM 0&8/25,°2002
020408792 - (0538101

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

Pursnant'to Section 251 of the General
Corporation Law of the State of Delaware

Alpha Industries, Tne., & Delaware cbrpnmtinn {the "Corporation"), does
hereby certify: ‘

FIRST: The names and states of incorparation of the constituent
corporations 1o this Merger &t¢ a3 follows:

MName State of Incorporation
Alpha Industries, Inc. Dalaware
Washington Sub, Inc. ‘ Dejaware

SECONT»: The Agreement and Plan of Reorganization dated as of
December 16, 2001, as amended as of April 12, 2002 (the "Agreement”) by and among
Congxant Systems, Inc., Washington Sub, Inc. and the Corporation, providing for, among
other things, the merger of Washington Sub, Ine, with and into the Coiparation has been
approved, adopted, certified, executed and acknowledged by each of the constituent
corporations in accordance with the requiremenits of Section 251 of the Genersl
Corporation Law of the State of Delaware.

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

'FOURTH: The Certificate of Incorporation of the Surviving Corporafion
shall be amended to read in it entivety as set forth on Exhibit A attached hereto until
thereaficr changed, or amended as provided ther=in or by applicable law,

FIFTH: The executed Agteement is on file a3 an office of the Surviving
Corporation, the address of which i 20 Sylvan Road, Wobum, Massachusetts 01801. A
copy of the Agreemant will be provided by the Surviving Corporation, upon request 20d
without cost, to any stoekholder of ejther copstituent corporation.

SURTH: This Certificate of Merger shall become effective at 11:59 pm.
Eastern Time on June 25, 2002,

: PATENT
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TN WITNESS WHEREQF, the undersigned has caused this Certificate of
Merger to be executed in its corporate name this 25" day of June, 2002.

ALPHA INDUSTRIES, INC.

By j/PaulE, Vinoent
MName: Panl E. Vincent '
Tide: Vice President, Chief Financial
Officer, Treasurer and
Secretary

PATENT
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EXHIBIT A

RESTATED CERTIFICATE OF INCORPORATION
OF AT.PHA INDUSTRIES, INC,,
AS AMENDED

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

SECOND: The Corporation's tegistered office in the State of Delaware is located
2 2711 Centerville Road, Suite 400, City of Wilmingtos, County of New Castle. The
name and address of its registered agent {3 The Prentice-Hall Corporation System, Inc.,
9711 Centerville Road, Suite 400, City of Wilmington, County of New Castle.

FHIRD: The natre of the business, or ebjects of purposes to be transacted,
promoted or carned on, 2Te: To engage in any lawful act o activity for which
corporations may be organized under the General Corporation Lew of the State of
Delaware.

FOURTH;: The iotal number of shares of all classes of stock which the ;
Corporation shall have the authority to issue is 550,000,000, of which (3) 525,000,000 :
shares of the par value of $.25 each are to he of a class designated Comenon Stock (the ;
"Common Stock™ and {11) 25,000,000 shares without par vaing are to be of a class !
designated Preferred Stock (the "Preferred Stock”). ;

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

COMMON STOCK

The Common Stock shall have the following voting powers, designations,
preferences and relative, participating, optional and other special rights, &nd
qualifications, limitations or restrictions thereof:

| Dividends. Subject to the rights of the holders of Preferred Stock, the
bolders of shares of the Common Stock shall be antitled to receive such dividends
and distributions in equallamounts per share, payable in cash ot otherwise, a5 may
e declared thereon by the Board of Directors from time to time out of assets or :
funds of the Corporation legally available therefor.

PATENT
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2. Rights on Liguidation. [n the event of any liquidarion, dissolution or
winding-up of the Corporation, whether yoluntary or inveluntary, after the payment
to craditars and the payment or setting apart for payment to the holders of any
outstanding Preferred Stock of the full preferential amounts to which such holders
are entitled as hergin provided or referred to, all of the remaining assets of the
Corporation shal belong to and be distributable in equal amounts per sharc to the
holders of the Common Stock. For purpases of this paragraph 2, a consolidation or
merper of the Corporation with any other corporation, of the sale, Tansfer or lease
of al) or substantially all its assets shall not constitute or ba deamed s liquidatien,
dissalution or winding-up of the Carporation.

3. Voting, Except as otherwise provided by the 1aws of the State of Delaware !
or by this Axticle Fourth, each share of Common Stock shall entitle the holder
thereof to one vote.

PREFERRED STOCK

The Prefarred Stock may be issued from time to time in one or marg series. 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 laer of the State of
Delaware (hereinafter referved to as a "Preferred Stock Designation”), to establish fom
jime to time the number of shates 1o be included in each such serjes, and to fix the
designation, powers, preferences and rights of the shares of each such series and the
qualifications, limitations and restictions thereof. The authoriry of the Board of
Directors with respect to each series chall inciude, but not be lirnited to, determination of
the following:

(2) the designation of the scrics, which may be by distinguishing number,
leticr or title;

{b) the number of shares of the series, which mumber the Board of Direstors
may {hereafter (except wher otherwise provided in the Preforred Stock ;
Designation) increase or decreass (but ot below the number of sheres thereof then
outstanding);

(¢) whether dividends, if any, shall be cumulative or nencwnulative and the
dividend mate of the series;

(@) the dates at which dividends, if any, shall be payable;
(&) the redemption rights and price of prices, i any, for shares of the series;

(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 amounts payable on chares of the series in the event of any voluntary
or inveluntary Viquidation, dissolution 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, or any other seewrity, of the Corporation or any other
corporation, and, if so, the specification of such other class or saties or such other
security, the coaversion price or prices or rale of raies, any adjustmems thereof, the
date or dates as of which such shares shall be convertible and all other terms and
conditions wpon which such conversion may be made;

(i) restrictions on the issnance of shares of the same series or of any other
¢lags or series; and :

(i) the voting rights,iif any, of the holders of shares of the series; provided,
that, except as otherwise provided by the laws of the State of Delaware, no share of
Praferred Stock of any series shall be entitled 1o more than one vate per share of
Preferred Stock

Except as may be provided in this Centificate of Lacorporation oF in a Preferred
Stock Deslgnation, the Common Stock shall have the excelusive right 1o vote for the
election of directors and for all other purposes, and holders of Preferred Stock shall not
be entitled io receive notice of eny meeting of stockholders at which they are not entitled
to vote. The number of authorized shares of Preferred Stock may be increased ot
decreased (but not below the number of shares thereof then outstaiding) by the .
affirmative vote of the holders of 2 majority of the shaves of all classes of stock of the
Corporation entitled to vote farthe ¢lzction of directors, considered for the purposes of
this Artiele Fourth as one class of stock, without a vote of the holders of the Preferred
Stock, or of any series theveof, unless a vote of any such holders is required purguant to
any Preferred Stock Designation.

The Corporation shall be entitled to treat the person in whose name any share of its
stock is registered as the ownes thereof for all purpeses and shall not be bound to
recognize any equitable or other elaim to, or intetest ir, such share on the part of any
other person, whether or not the Corporation shall have notiee theraof, except as
expressly provided by applicable law.

FIFTH: The Corporation is fo have perpefual existence.

SIXTH: The private property of the stockholders of the Corporatien shalf not be
subjuct to the payment of corporate debts 10 any exient whatever.

SEVENTH: The mumber of directors shall be fixed from fme 10 time exclusively
by the Board of Directors pursiant to a resolution adopted by & majority of the 1otal
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aumber of awthorized directors (whether or 1ot there exist any vacancies in previously
authorized direstorships at the time any such resolution is presented 1o the Board of
Directors for adoption). At the 1983 annual meeting of stockholders, the directors shall
we divided into three classes, as nearly equal in number as possible, with the term of
office of the first class to expire at the 1984 annual meeting of stockholdets, the term of
office of the second elass 1o expire at the 1085 annval meeting of stockholders and the
ot of office of the third class toexpire at the 1986 anoug) meeting of stockholders. At
each anmnal meeting of stockholders fallowing soeh initial clasgification and election,
directors elected to supseed those directors Whose terms gxpire shall be elected for a term
of office to expire at the third suceeeding anmmal meating of stockholders after their
election, unless, by reason of any! intervening changes i the authorized number of
directors, the hoard shall designate ans or more of the then expiring directorships as
directorships of another class in order more nearly to echieve equality of number of
directors among the ¢lasses.

Notwithstanding the rule that the theee ¢lasses shall be as nearly equal in number of
directors as possible, in the svent of sny change in the wathorized number of directors,
cach director then continuing to serve as such shall nevertheless continue as a director of
ihe class of which he is 2 member until the expiration of his current term, o his prior
death, resignation or removal. If any newly created directorship may, consistently with
e rule that the three classes shall be as ncarly equal in number of directors as poasible,
be allocated to one of two or more classes, the Board of Directots shetl allocate it to that ,
of the available classes whose term of office is due 1o expire at the earliest date following
such allocation.

V/acancies resuliing from any inerease in the authorized number of divectors or any
vacancies in the Boord of Directors resuiting from death, resignation, retirement,
disqualification, removal from office or other cause may be filled only by a majorify vote
of the directors then in office, though legs than a quorun, and directors 5o chosen shall
hold office for a term expiring at the annval meetibg of stockholders at which the term of
office of the ciass to which they have been elocted expires. No decyease in the number of
authorized direetors shall shorten the ferm of any incurnbent director.

Subject to the rights of the holders of any series of Preferred Stock or any other
serics o7 class of stock, as provided herein or in any Preferred Stock Designation, to elect
additional directors under specific circumstances, any Jirector may be removed from
office at any time, but enly for cause and oaly by the effirmative vote of the holders of at
east a majority of the shares of all classes of stouk of the Corporation entitled to vote for
the election of directors, considered for the purposes cf this Article Seventh a5 one class
of stock. ‘

No direotor of the Corporation shall be liable to the Corporation or its stockholders
for monetary damages for breach of fiduciary dufy as a director, except for liability (i) for
any breach of the director's duty of oyalty to the Carporation o its stociholders, (i) for

4
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acts or omissions not in good faih or which invelve intentional misconduet o a knowing
violation of lavy, (i) under Seetion 174 of the Delawire 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 inconsistert
provision of this Certificate of Incorporation, by the stockheldars of the Corporatién shall
be effactive with respect 1o any cause of action, suit, claim or other matter that, but for .
this paragraph, would accrue oF atise priof 1o such repeal or modification.

EIGHTH: Unless otherwise determined by the Board of Directors, no holder of
stock of the Corporation chall, asisuch holder, have any right 1o purchase or subscribs for
any stock of apy clase whith the Cerporation may issug or sell, whether or nat
exchangeable for any stock of the Corporation of any ¢lass or classes and whether out of
unissued shares authorized by the Certificate of Incorporation of the Corporation a5
originally filed or by any amendrnent thereof or out of shares of stock of the Corporation
acquired by it after the issue thereof.

NINTH: Whenever a comprothise or arrangement is proposed between this
Corporation and its creditors or any class of them and/or between this Corporation and its
stockhalders or any class of them, any court of zquitable 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 recelver oT FeCeIvers
appoioted for this Corpotation under the provisions of section 291 of the Qeneral
Corporation Law of the State of Delawazt (the "GCLY) or on the spplication of trustees in
dissolution or of any Teceiver orreceivers appointed for this Corporation under the
provisions of section 279 of the GCL order & mesting of the creditors or class of
creditots, andior of the stockhiolders or class of stockholdara of this Corporation, as the
case may be, ta be snmmoned in such manner 43 the ezid ¢ourt directs. If a majority in
number representing three-fourths in value of the creditors or class of creditors, and/or of
the stockhoklers or class of stockholders of this Corporation, as the case may be, agres to
any compromise or arraugement and to any reorganization of this Corporation as
consequence of such compromise or AITANEEMEHT, the: zald compromise or rangement
and the said reorganization shall, if sanctioned by the caurt 1o which the said application
has been made, be binding an all the creditors or class of ereditors, and/or onall the
stockholders or class of stockholders, of this Corparation, as the case may be, and also on

this Corporation.
TENTH:

1. Amendment of Certifieate of Incorporation. The corporation reserves
the right to amend, alter, change or repeal any provision contamned in this
Certificate of Incorporation, in the manner hereafter set forth, and all rights
confarred upon stockholders herein are granted subject to this reservation.
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A, Pxeept as provided in paragraphs 1(8) and (2) of this Article
Tenth and in Article Eleventh, any provision of this
Cestificate of Incarporation may be amended, altered,
changed or repealed in the manner now of hereafier
prescribed by thelstatutes of the State of Delaware.

B. Notwithstznding any of the provisions of this Certificate of
Incorporation or any provision of law which might otherwise
permit a Jgsser vote of no Voie, but in addition to any
affirmative vote of holders of any particular class or series of
atock of the Cotporation required by law or this Certificate of
Incorporation, the effirmative vote of the holders of at least
ihe following percentages of the shares of a)l classes of stock
of the Corporation entitled to vote for the election of directors,
considared for this purposs a5 ooe class of stock, shall be
required 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 Thirteenth; and
(i) 90% in the case of Axticle Twelith,

The foregoing paragzaphs 1(B)(i) and (ii) of this Article Tenth may not be
amended so s to alter the stockholder vote required by either such paragraph
or to adopt any pravisions inconsistent with these provisions, exaept by an
armepdmentthat is itself approved by the affirmative voie of the holders of at
Jeast the percentage of ali shares of all classes of stock of the Corparation as is
reaquired to amend the provision o provisions of this Certificate of
Tncorporation ic whith such amendrment relates.

2, By-laws. The Board of Directors is expressly authorized to adopt, alter,

" amend and repeal the By-Jaws of the Corporatien, in ANy MANNEr not inconsistent

with the Jaws of the State of Delawere ot of the Certificate of [ncorporation of the
Corporation, subject 10 the power of the holders of ¢apital stock of the Corporation
15 adopt, alter or repeal the By-laws made by the Board of Direotors; provided, that
any such adoption, amendment or repeal by stockholders shall sequire the
affimuative vote of the holders of at least 66 2/3% of the shares of a1l classes of
stock of the Corporation entitled to vote for the election of directors, cangidered for
this purpose as ane ¢lass of stock. This paragraph 2 of Article Tenth may not be
amended sa as 1o alter the stockholder vote specified hereby, nor may any
provisions inconsistent with these provisions be adapted, sxcept by an amendment
that is itself approved by the affirmative vote of the holders of at least 66 2/3% of

'5
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the shares of all classes of stock of the Corporation entitled to vots for the election
of direetors, considered for this purpose as one class of stock. '

FELEVENTII:

1. Except as set forth in paragraph 2 of thie Article Eleventh, the affirmative
vote or consent of the holders of 80% of the sheres of all classes of stock of the
Corporation entitled to vote for the election of directors, consideted for the
purposes of this Article as one class, shall be required (a) for the adoption of any
agresment for the merger or consolidation of the Corporation with or into any Other
Corporation (as hereinafier defined), or (b) 1o authorize any sale, lease, exchange,
mortgage, pledge or other disposition of all, or substantially all of the assets of the
Corporation or any Subsidiary (as hereinafier defined) to any Other Corporation, or
(c) to authorize the issnance or tramsfer by the Corporation of any Substantial
Amount (as hereinafter defined) of securities of the Corporation in exchange for the
securities or assets of any Other Corporation. Such affirmative vote of consant
shall be in addition to the vote or consent of the holders of the stock of the
Corporation otherwise required by law, the Certificate of Incorporation of the
Carporation or any agreement or contract 1o which the Corporation 1% 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
(esolution of the Roard of Directors of he Corporation; provided that 2 majority of
the members of the Board of Directors voting for the approval of such transaction
were duly elected and acting members of the Roard of Directors prior to the ime
any such Ofher Corpotation may have become 2 Beneficial Qwner (a5 hereinafter
defined) of 5% or more of the shares of stock of the Corporation entitied to vote 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 knows to such Board, if and when any Qther Corporation
is the Beneficial Ownerlof 5% or more of the outstanding shares of siock of the
Corporation entitled to vote for the clection of directors. Any such determination
shall be conelusive and binding for all purposes of this Article Eleventh.

4. Asusedin thislArticle Eleventh, the following tenns shall have the
meanings indicated: .

“Other Corporation” means any persan, firm, corporation or ethér entity, other
than a subsidiary of the Corporation.

“Subsidisry” means my corporation in which the Corporation owns, directly
or indirectly, #nore than [50% of the voting sec\rities.
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nubsiantial Amount” means any securities of the Corporation having a then
fair market value of mare than $500,000.
An Other Corporation (a5 defined above) shail be deemed to be the
vBeneficial Owner” of stock if such Other Corporation or any "affiliate” or
nacsoeiata” of such Other Carporation (a8 those terms are defined in Rule 12b-2
oromulgated under the Securities Exchange Act of 1034 (15 U.S.C. 78 2aa ef seq.),
as amended from time to time), directly or indirectly, connole the voting of such
stoek or has any options, warrants, CORVETsion or other Tights to acquire such stock. ;
5. This Atticls Eleventh may not be amended, revised or revoked, in whole or :
in past, except by the affinnative vote or consent of the holders af B0% of the shares :
of all classes of stock of the Corporation enfitled to vote for the election of l
directors, considered for thie purposes 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. "Announcement Date” shall mean the date of first publie
anpouncement of the proposal of a Business Combination.

B. "Business Combination" shall mean: ;

(i) any merget or consolidation of the Corporation or any Subsidiary
with (a)lany Related Person, or (b) any other corporation (whether
or net iteelf & Related Parson) which is, or after such merger or

. consolidation would be, an Affilliate of a Related Person; or

(i) any salé, lease, exchange, MOTtgAge, pledge, transfer or other
disposition (in one transaction or a series of transactions) to or
with any Related Person or any Affiliate of any Related Person of
any assets of the Corporation ot any Subsidiary having an
aggregaie Fair Market Value of $500,000 or more; or

(iif) the issuance or transfer by the Corporation or any Subsidiary (in
one transaction or a series of transactions) of any securities of the
Corporation or any Subsidiary to any Related Person or any
Affiliate of any Related Person in exchange for cash, securities or
other property {of a corabination thereof) having an aggregaie
Fair Market Vale of $300,000 or more; or

(iv) the adoption of any plan or proposal for the liquidation or
Jissolution of the Corporation proposed by or on behalf of any
Related Person ot any Affiliate of any Related Person; ar

B
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(v) any reclassification of secutities (including any reverse stock
aplit), o recapitalization of the Corporation, of any mErger or
consolidation of the Corporation with any of its Subsidiaries or
any otheritransaction (whether or not with or into or atherwise
involving the Related Person) which has the effect, directly or
indirently, of mtreasing the proportionate share of the ourstanding
shares of any class of squity or convertible securitics of the
Corporation or any Subsidiaty which is directly or indirectly
pwned by any Related Person or any Affiliate of any Related
Person.

nConsideration Recaived” shall mean the amount of cash and
the Fair Market Value, as of the Consumemation Date, of
consideration other than cash veceived by the stackbolder.. In
the event of any Business Combination in wiich the
Corporation survives, he consideration other than cash shall
mclude shares of any class of outstanding Voting Stock
retained by the holders of such shaves.

"Consuramation Date" shall mean the date upon which the
Business Combination is consummated.

wContinuing Dizector” shall mean any member of the Board of
Directors of the(Corporation who is unaffiliated with the
Related Person and who was a membet of the Board of
Directors prior fo the time that the Related Person hecame a
Relsted Persan, and any successor of 2 Contimuing Director
who js unaffiliated with the Related Person and is
recommended to succeed a Continuing Director by 3 majority
of the Continuing Direetors then on the Board of Dirzetors.

"Determination Dete" shall mean the date upon which a
Related Person became a Related Person,

"Exchange Act! shall mean the Secuities Exchange A¢t of
1034 gs i effeet on May 1, 1983,

"Rair Market Vialue® shall mean: (i) in the case of stock, the

highest closing sale price during the 30-day period

jmmediately preceding the date in question of a share of such
stack on the principal United States securities exchange
registered under the Exchange Act on which such stock is
listed, or, if such stock is nct listed an any such exvhange, the
highest closing bid quotation with respect o 2 share of such
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stock during the 30-day period preceding the date in question
on the National Assaciation of Securities Dealers, Inc.
Automated Quotations System or any system then in use or, if
no such quotations are available, the fair market value on the
date in question of a shere of such stock 2 determined by the
Board of Directors in good faith; and (i) in the case of
property other than cash or stack, the falr market value of
such property on the date in question as determined by the
Board of Directors in good faith.

1 "Related Person" shall mean any individual, firm, corporation
~ orother entity (other than the Corporation ot any Subsidiary}
which, together with its Affiliates and Asgeociates (as such
tevms are defined im Rule 12b-2 under the Exchange Act) and

with any other individual, firm, corporation or other entity
(other than the Corporation or any Subsidiary) with which it
or they have any|agresment, Artangement or uiderstanding
with respect to aequiring, holding or disposing of Voting
Stnck, beneficially owns (as defined in 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 he exercised within 60 days), directly or
indivectly, more than twenty pevcent of the voting power of
{he outstanding Voting Stock.

J. "Subsidiary" shell mean any corporation in which 3 majority
of thie capital stock entitled to vote generally in the election of
divectors is owned, directly or indirectly, by the Corporation.

K. "Veting Stock” shall mean all of the then ouistanding shares
of the capital stock of the Corporation entitled fo vote
generally in the election of directors.

9. In addition to the affirmative vote otherwise required by Jaw or any
provision of this Certificats of Incorporation (including without limitation 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 siagle class.- ‘

Such affirmative vote shall be required natwithstanding any othes provision of
this Certificate of Incorporation or any provision of 1aw or of any agreement with

any national securities exchange which might otherwise permit a Jesser vote or no
vote, and such affirmative vote shall be required in addition 10 any affirmative vote
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of the holders of any particular class or series of the Voting Stoek requirad by Jaw
or by this Certificate of Incorporation.

3. The provisions of paragraph 2 of this Article Twelfth shall not be

appliceble 10 any particular Business Combination, and such Business Combination

shall rquite only such affirmative vote 5 is equired by law, any other provision of

this Certificate of Incorporation (ineluding Arficle Eleventh), or any agreement with

any national securities exchange, if, in the case of a Business Combination that does ;
ot involve any Consideration Received by the stockholders of the Corporation, :
solely in their respective capacities 43 stockholders of the Corporation, the :
condition specified in the following paragraph A is met, or, in the case of any other

Bysiness Combination, the conditions specified in either of the following

paragraphs A and B are met:

A The Business Corbination shall have been approved by a
majarity of the Continuing Directors, it being understood that
this condition shall not be capable of satisfaction unless there
is at least one Continning Dmector.

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

(i) The forroof the Consideration Received by holders of shares of 2 ;
particulas ¢lass of outstanding Voting 8tock 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
including the Determination Date. If; within such two-year
period, the Related Person has paid for shares of any class of

Voting Stock with varying forms of consideration, the form of
Consideration Received per share by holders of shares of such
class of Voting Stock shall be either cash or the form used to
acquire the largest numher of shares of such class of Voting Stock
acquired by the Related Person within such two-year period.

(i) The ageregate 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 fallowing
(it being/intended that the requirements of this paragraph B(ii)
shall be required to be met with respect to every such class of
Voting Stock oufstanding, whether ar not the Related Pergon has
pwvcikc;usly acquired any shares of that particular ¢lass of Voting
Stock): :

{a) (if applicable) the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealcrs' fees)
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paid by the Related Person for any shares of that ¢lass of Voting
Stock aquired by it within the two-year period immediately prior
1o the Announcement Date or in the transaction in which it
became a Related Person, whichever is highet; or

(b) the Fair Market Value per share of snch class of Voting Steck on
fhe Ammouncement Date; or

(c) inthe case of any class of preferred stock, the highest preferential :
amount per share 10 which the holders of shares of such class of : :
YVoting Stock are entitled 1 the event of any voluntary or
involuntary liquidation, dissalution or winding up of the
Corporation.

(if1) After such Related Person has become & Related Person and prior
1o the consommation of such Business Combination: (&) except
as approved by a mojority of the Continuing Directors, there shall
have been no fathme to declare and pay et the repular date
therefor any full quarterly dividends (whether or not cumulative)
on any outstanding preferred stock; (b) thera shall have been
(D) no reduction in the antual rate of dividends paid on the
Common Stock {except as necessary to reflect any qubdivision of
the Common Stock), except as approved by a majority of the
Continuing Directors, and (1) an increase in such anmal rate of
dividends as necessary to reflect any veclassification (including
any ravarse stock split), recepitalization, reorganization or any

 similar transaction which has the effect of veducing the number of
owistanding shares of the Commen Stock, unless the failure so to
increase/such annual rate is approved by a majority of the
Continuing Directors; and (¢) such Related Person shall have not
becoms the beneficial owner of any newly issued shar of Voting
Stock directly ot indirectly from the Corporation except as part of
the transaction which results in such Related Person becoming a
Related Person.

() After such Related Person has become a Relaied 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, guarantees, pledges ox other financial assistanes or a0¥
tax eredits or other tax advintages provided by the Corporation,
wheihet in anticipation of or in connection with such Pusiness
Combination or otherwise.
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(v) A proxy or information statement destribing the proposed
Business Combination and complying with the requirements of
the Exchange Act and the rules and regulations theremder (or any
subsequerit provisions replacing such act, rules or regulations}
chall be mailed to all stockholders of the Corporation at least 30
days priot o the consummstion of such Business Combination
(whether or not such proxy or jnformation stalement i8 required to
be mailed pursuant to the Bxchange Act of subsequent
provisions). Such proxy or information stateraent shall contain
on the frant thereof, prominenily displayed, any recommendation
a¢ 16 the advisability or inadvisability of the Business
Combination which the Cantinuing Directars, or any of them,
may have furnished in writing to the Board of Directors.

4. A mgjority of the total number of autherized directors (whether or not there
exist any vacancies in previously anihorized directorships ar the time any
determination is o be made by the Board of Directors) shall have the power and
duty to determine, on the basis of information known to them after reasonable
inquiry, all facts necessary!to determine complisnoe with this Article Twelfth
including, without limitatien, (1) whether a person is & Related Person, (2) the -
rumber of shares of Voting Stock beneficially owned by any person, (3) whether
the applicable conditions set forth in paragraph (2) of Section C have been met with
respect 10 any Business Combination, and (4) whether the assels which are the
subject of any Business Combination or the Consideration Received for the
issuance or twansfer of securities by the Corporation or any Subsidisry in. any
Busitiess Combination have an aggregeie Fair Market Value of $500,000 or more.

5. Nothing contained in this Article Twelfih ghall be construed to relieve ary
Related Person from any fiduciary obligation imposed by law-

THIRTEENTH: Any action required or permitted to be taken by the stockholders

of he Corporation must be effected ot an annual or specia) meeting of stockholders of the
Corporation and may not be effected by any consent in writing by such stockholders.
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