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NATURE OF CONVEYANCE:

CHANGE OF NAME

CONVEYING PARTY DATA

Name Execution Date

INTERFACE SOLUTIONS, INC. 06/30/2015
RECEIVING PARTY DATA
Name: INTERFACE PERFORMANCE MATERIALS, INC.
Street Address: 216 WOHLSEN WAY
City: LANCASTER
State/Country: PENNSYLVANIA
Postal Code: 17603
PROPERTY NUMBERS Total: 1

Property Type Number
Application Number: 16556784

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

(866)250-1636

2034284420
joneill@moylesip.com
MOYLES IP LLC

1 ENTERPRISE DRIVE
SUITE 428

SHELTON, CONNECTICUT 06484

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

ATTORNEY DOCKET NUMBER:

IPMO17USDIVRE_IS_TO_IPM

NAME OF SUBMITTER:

JANELLE A. O'NEILL

SIGNATURE:

/Janelle A. O'Neill/

DATE SIGNED:

08/30/2019
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Sate. of Delawans
Seoretary of Shads
Biehlon of Coiparations
Delfversd 8336 B3 LAY 2018
TIEED SHMEPNM LIAT00
SR 28187526485 - FlleNumber 3462698
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
LYDALL PERFORMANCE MATBRIALS
(AMERICAS), INC.

_ Pursuant to Section 242 of the
Ceneral Coporation Law of the Stats of Delaware

Lydall Performance Materials (Amerives), Inc. (the *Corporation™), & corporation
organized and existing under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify ag follows:

Resclutions were duly adopted by the Board of Directors of the Corporation pursuant to
Sections 141(5) and 242 of the General Corporation Law of the State of Delaware setting forth an
amendment to the Certificats of Tncorporation of the Corporation (the “Centificata™) and
declaring such amendment to be advisable. The resolution setting forth the amendeent is as

follows;

That Asticls FIRST of the Certificate be and hereby is anendad by deleting it
in #a ontirety and substituting the following in lsu thereob

FIRBT:  The name of the Corporation is: Lydall Performence Materials
{U8), Inc.

In withness whereof| the Corporation hes caused this Certificats of Amendment to
be signed by its duly suthorized officer a2 of this 7 day of November 2018,

LYDALL PERPORMANCE MATERIALS (AMERICAS), INC,

V7 ,;‘ 1/’

By: s 7.
‘hkﬁA _Mf;i.}mmi §r VP, (‘&tsﬁém‘* Counsel and CAD
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State. of Delawaie
Secevtary ol State
Bivislon of -Corporatlons
Dadivered D2:52 PM 10242018
FLED 0188 PM (02472018
SR 20187303348 - FlleNumber 3402685
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
INTERFACE PERFORMANCE MATERIALS, INC.,

. ?

R AR AR R R R Sl

yesyant to S&@ﬁ@ﬁ 2{&2{3

{ the
of the State of

te of Delaware

Interface Porformente Matertads, Ine, (the “Corporation™), & corporation organized and
exlating under and by virtue of the Genersl Corporation Law of the State of Delawars, does
hereby certify as follows:

Resolutions were duly adopted by the Board of THrectors of the Corporation pursuant to
Sections 141(D) and 242 of the General Corporation Law of the State of Delaware setting forth an
amendment to the Certificate of Incorporstion of the Corporation (the "“Certificute) and
declaring such amendment to be advissble. The resolution setting forth the smendment 15 as

follows:

RESQLVER: That Article FIRST of the Certificnte be and hevaby is smmended by deleting it
‘ in itg entiraty and substituting the following in Heu thereof:

FIRST:  The name of the Corporation is: Lydall Performance Matesials
{Americss), Ing,

LER S 2

ActiveU$ 152412783v2
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W WITNESS WHEREOQF, the Cmgéémtim has caused thizs Cortiflcrie of Amendment
to be signed by ity duly suthorized officer as of this 314 deyof Augast s 2018

i;{gmggm PERFORMANCE MATERIALS,
1 :

ﬁ&mmﬁ@&%& s§ A&fﬁwﬁ’@é
Tl Suf, ac & Q4o

BIGNATURE PAGE TO CERTIFICATE OF AMENOMENT OF CERTIFICATE OF INCORPORATION
OF INTIRFACE FERFORMANCY MATERIALS, INC.

PATENT
REEL: 050480 FRAME: 0218



Page'l

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY "INTE

FACE PERFORMANCE MATERIALS, INC.”
IS DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS
IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE S0 FAR AS THE
RECORDS OF THIS OFFICE SHOW, AS OF THE FOURTEENTH DAY OF AUGUST,
A.D. 2018B.

AND I DO HEREBY FURTHER CERTIFY THAYT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "INTERFACE

g MATERTIALS, INC." WAS INCORPORATED ON THE IWENTIETH DAY

OF NECEMBER, A.D. 2001.
AND I DO BEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TO DATE.

PRy f . ¥

3462695 8300 _ Authentication: 203242891
SR# 20186158828 Date: 08-14-18

You may verify this certificate online at corp.deiawére.gov/authver.shtmi

PATENT
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Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE , DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT

COPIES OF ALL DOCUMENTS ON FILE OF “INTERFACE PERFORMANCE

MATERIALS, INC.” AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE TWENTIETH DAY OF
DECEMBER, A.D. 2001, AT 1:42 O CLOCK P.M.

CERTIFICATE OF MERGER, CHANGING ITS NAME FROM "NEW ISI,
INC.” TO "INTERFACE SOLUTIONS, INC."”, FILED THE TWENTY-SEVENTH
DAY OF FEBRUARY, 4.D. 2002, AT 5 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE TWENTY-EIGHTH DAY OF
FEBRUARY, A.D. 2002 AT 11:59 O'CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE NINTH DAY OF AUGUST, &.D.
2005, AT 5:27 O CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINETEENTH DAY OF

IECEMBER, A.D. 2006, AT 5:47 O CLOCK P.M.

TR . mv_-*‘:‘)‘;{:.v’_ R S,
A T T s e

Authentication: 203242886
Date: 08-14-18

3462655 8100H
SR# 20186158828

Yau may verify this certificate online at corp.delaware.gov/authver.shiml
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3462695 8100H
5R# 20186158828

Page 2

The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2006 AT 11:59 O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE NINETEENTH DAY OF
DECEMBER, A.D. 2006, AT 5:48 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2006 AT 11:5% O'CLOCK P.M.

CERTIFICATE OF OWNERSHIP, FILED THE THIRTY-FIRST DAY OF
MARCH, A.D. 2011, AT 2:11 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE FIRST DAY OF
APRIL, A.D. 2011 AT 12:01 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "INTERFACE

FILED THE THIRTIETH DAY OF JUNE, A.D. 2015, AT 7:07 O CLOCK P.M.

._\Xm;w.w.vmam;s«mm-gk'ﬁm b3
Authentication: 203242886
Date: 08-14-18

You may verify thiscertificate online at corp.delaware.gov/authver:shtmil
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Page 3

""""""" The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE QF AMENDMENT IS THE FIRST DAY OF JULY,

A.D, 2018.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESATID CORPORATION, “INTERFACE PFERFORMANCE MATERIALS, INC.”.

Authentication: 203242886

3462695 8100H
Date: 08-14-18

SR# 20186158828
Yau may verify this certificate online at corp.delaware.gov/authver.shimi
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Stata of Ihlasgzw

SILRD 0F:07 BM 08/30/2¢
SRV 150998177 ~ 3962695 FILE

CERTIFICATE OF AMENDMENT
OF THE CERTIFICATE OF INCORPORATION OF
INTERFACE SOLUTIONSING,
{¥File Mo, 3462655

it is hereby certified that

S The name of the corporation {hereinallor called the *“Corperation®™) is Interface
Sotutions, Inc.

Z. The Cerufleate of [ncorporstion of the Uorporation sz filed with Delaware
Recretary.of Sats on December 20, 2001 under the nams Mew 18], Inc., which rame was changsd
s Interface Solotions, g puzsunat o Certificate of Mevger filedon F zbs uary 27, 200218 hetaby
amended by sirtking Awticls | i its entirety and replacing 1t with the bollowing:

“{1 "The name of the corporalion 8 aterface Perforniance Matevrials, Inc (ihs
Covporation™)”
¥ The amendrmsat of the Cenifivat of Enoafps)mmn heveln certified has been duly
adopted and writien consent has been given in ascordance with the provisions of
Seciions 228 ang 242 of the General Corporstion Leow of the State of Telaware.

4, Thisamendment shall beoffective og Jaly &, 2015,

"“"*m ;335 caused this amendment to be executad by

Mams Willlam Wakenin

Tite: Chisf Breontive Offiesr
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SRV

oF:

1036

Stare of Dalavare
retary of State

31PN 0373172001
953 U aesoess Frie
STATE OF DELAWARE
CERTIFICATE OF OWNERSHIP
MERGING
INTERFACE INVESTMENTS, INC. INTO

INTERFACE SOLUTIONS, INC.

SUBSIDIARY INTO PARENT
Section 253

{FPursuani to Section 253 of the General Corporation Law of Delawars)

interface Solutions, Ing . a corporation incorporated on the 20° day of December, 2001,
pursuant to the General Corporation Law of Delaware;

DOES HEREBY CERTIFY that this corpuration owns 100 percent of the capifal
stock of Inlerface vesiments, Inc., a corporation incorporaled on the 7t day of Degember,
2000, pursuant 1 the General Corporation Law of Dalaware, and that this corporation, by a
resolution of its Boand of Diractors duly sdopted at a meeting held on the 28" day of March,
determined 1o and did merge into ilself said Interface investments, inc., which resolution is
i the following words fo wit:

WHEREAS this corporation lawfully owns 100 percent of the oulstanding stock of
Interface investments, inc., a corporation organized and existing under the laws of
[Delaware; and

WHEREAS this corporation desives to merge ivlo itself the said Interface
investments, inc., and to be possessed of all the estate, property, rights, privileges and
franchises of said corporation,

NOW. THEREFORE BE IT BRESOLVED, that pursuant to Section 2583 of the
Delaware General Corporation Law, the Directors and Sharehgider of interface
investments, inc. do hereby agree that it shall be merged with and inlo Inferface Solutions,
inc. pursuant (o the Agreement and Plan of Merger, and

FURTHER RESOLVED, that any officer of the Corporation is hersby authorized to
execute and deliver the Agresment and Flan of Merger and any and all other documents or
agreements o behalf of the Corporation necessary orappropriate to sffectuale the Merger
as contemplated in the Agreement and Plan of Merger, including the execution and delivery
of a Certificate of Ownership for filing with the State of Uelaware, and a ceriified copy
therecf in the office of the Recorder of Deeds of New Castle County, and

FURTHER RESOLVED, that interface Solutions, ing. assume all of the liabilities and
obiligations of Interface investments, Inc, and

FURTHER RESOLVED, that the-Agresment and Plan of Merger is hereby
authorized, accapted and approved, and

PATENT
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FURTHER RESOLVED, that the Merger shall become effective at 12:01 a.m. on
Aprib 1, 2011,

INWITNESS WHEREQF, said parent corporation has caused s corporate seal lo
be affixed and this certificate {o be signed by an authorized officer this 28th day of March,
2011,

INTERFACE SOLUTIONS, INC.

Mame: Franklin L Fox, CEQ
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Btate of Deleware
Zecretary of State
3 Division of. h@w&mzms
‘ Delivered 05:47 B 12738720086
FILED 05:48 BM 1271972005
SRV 061185074 ~ 3462695 FILE

#
.

Section 2538 Parent into Subsidiary
Page lof2

mmm@ -

- INTO

anfm Solutions, Inc.

Intetioce Sofutions Holdings, Tns. o , 8 SOrporation
oiganize andmmaméﬂtheiawscfﬁwswzeaf Bﬁ?&m

DOES SERERY CERTIFY:

Cmmﬁmz Law of the State of mm s .00 the BB day
of hly _ L
SECOND: That it owas 8% of thé outatanding shares of the capital stock of
Inteefice Solutions, Inc. .+ & corporstion organized pursuant
mﬂzepmwszmof&eﬁmms%mﬁmlawm@eswefD@iﬂwm - -
on the 208 o, day of Beosmber 20 AD. |
W That its Board of Directors st a meeting heid onthe _ 15ch
day of ____December e 20 06 , detsrmined to mesge the c@r@m‘mﬂn
into said erfece Sobutions, Inc. . and did sdopt the following resolutions:
RESOLVED, that this corporation, Interfase Solutions Holdings, Ine.
merge itcelf into Imerface Solutions, fns. o N e
which corporation Tnterface Saixshsns, Inc. _ , ‘ -

sssunssallof the abhgaﬁm;s of Eﬁw‘ﬁw S@ﬁim Hﬂﬁm&ﬂa inc
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FURTHER RESOLVED, that the terms and conditions of the merger ars as
follows:
Upon completion of the merges, the holders of the stock

o Wl R P
-expuivalent sumbey of shares of the M _ T . of
Interfhos Sobloan, Ine, , aed shall
&avamfmﬁmg}amafmyhxﬁmm,mﬁgﬂef@sm i OF
Interface Sclutions HoMings Ine. L _ e eld

shall bo sarendered and canceled.

URTHER RESQLVED, that this resolution to merge be submitied to the
sﬁ@cki'miém of this corporation, mfm Solutions Hﬁidmgs fns. , ,
&t 2 mesting to be called and held aﬁertwsmydays potice of the ;m:pase mﬁmfmaﬂedm
the last known address of each stockbolder and in the event thst the holders of at leasta
majority of the stock of this corporation, 0T SolvipnaHollinge Tnee i
fevor of this resolution that the werger shail ‘be deemed appnwed,

FOURTR: Thet s merger has been gpproved by the holders of at lesst 2
ajority of the outstnding shares of stock of this vorpovstion, terface Solitions Holdings, 'Tnc
at & voeting duly called for the purpose.
FI¥TH: 7The merger is to become effactive on December 31, 2006 at 11:59 p.m.
IN WITNESS WHEREOF, said paent wxﬁamﬁm Bas csvsed Guds Cartificate

be signed by an suthorteed officer this _ ?53 _dayof _Decenber
2086

By ﬁgn%% de

Aunthorized Gﬁcef
Fm:kim L. ‘F@x
?rmf of ’E‘ype
Tiﬂﬁ‘l _Chairmm

Name:

PATENT
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State of Delawars
Sscretary of Staks
Division oFf Lw’p@msmezms
Deliveped 0547 PN 12/18/2006
FILED 05:47 7 22,’1?/2606
Snv 061165061 —~ 3462695 FILE

STATE OF DRLAWAR

vm&m&%imm_ _____ i

acmmmmWaanW dsyafm S ; 2,
pRrsuan o &emwﬁmef%@mﬂﬁmmmﬁ%m&nﬁwm

WESMY%W%&ZMWWW%%%@@M

wamimﬁmm@f Drireciors _
_Whﬁém&e 15¢h day of Dacember ZQG& AE mmw
and did merge into itself said m&wsﬁmmwm

which rosclution is inthe Mwingwmés to wit;

WHEREAS this corpormtion lewfilly owns & of the outatending
mmm&m&m I R
exitiog under the laws of Neveds ] aand

; EAS this cosporstion desires to mergo into itsslf the said Dimfes
Solotions International, no. . a0 15 be possessed of all the catats, propesty, vights,
ggmiegas and ﬁwhmeﬁ'seﬁ mpamma,
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FURTHER RESCGLVED, that the officers of this sorpomtion.

gre anthorived and dieoied ® do =l a0l and ifngs whed

m&mt&e&&aﬁaaﬂ}&?&mﬁ mhmyhammymymwmmmm

guid wergen

FURTRER Rssanmg the mrgar is te become effectlve on Dacembeyr 31, 2008 at 11:52 pm.
X S WHERRDF, ssid parent corporstion bes csused its corporate
wkﬁ@@%mﬁmm%ﬁg@@aﬂmaﬁ@ﬁ%
]S dayof__ December 2008 ap

Tiles Chief Executive Officer

{Inaert if applicable)

FURTHER RESOLVED st B/A .
mimuxim%wgyamﬁemmﬁmmphceth&mfmem
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Btate of Dalanase
S&mfamzy of Swzﬁgﬁ

Qﬂmﬁz&n cxr {3@

REFFRAAARREA BRI ERA R AR IR AR AR AR LS AR REL T A GRS

The undersigned corporation, orguiesd and existing under and by virtue of the General
Lorporation Law of Delawars,

DOES HERERY CERTIFY:

FIRST: That the name and state of incorporation or formation of each of the
constituent entities of the merger is as follows:

NAME

Qpeo Merger Sub Co.
inlerface Solutions, Inc.

SECOND:  That an Apresment and Plen of Mexger ataong the parties to the merger
has been approved, adopted, certified, excouted and acknowledged by cach of the constituent
entities in sccordance with the requirements of Section 228 and Section 251 of the General
Corporation Law of Delaware,

THIRD: That the name of the surviving corporation of the merger is Interface
Selutiens, Inc., 2 Delaware rorporation.

FOURTH:  That the smendments o shanges in the Certificatc of incorporation of
Interface Solutions, Inc., a Delaware corporation which is surviving the merger, that are to be
effocted by the merger are as follows: .

i Paragraph 4 is amended in its entivety by replacing it with the following:
“4.  The total number of shares of stock which the corporation
shall have mthoriey to issue is 10,000, The par valus of each of
such shares is §.01. All such sheres are of one class and are shares
of Common Stock.”

2. Part If, Scctions B and C shall be deleted in their entirety.

3 Part HI shall be deleted in itz entirely.

11406935 L BUSINGSS

PATENT
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EH g

FIFTH: That the executed Agrsement of Merger is on file at an office of the
surviving corpomtion, the address of which is 216 Wollsen Way, Lancaster, PA 17603.

SIXTH: That & copy of the Agreement of Merger will be furnished by the
surviving corporation, on request and without cost, to any stockholder of sny constityent
corporation.

SEVENTH: That this Certificate of Merger shall be effective upon its filing with the
Office of the Secretary of State of Delawars,

INTERFACE BOLUTIONS, INC.

s

Vame LR e
“Titler Wsﬁ gwm

Date: August 9 2005
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FEB-27-2002 16:52 P.B2/83
STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATION AND
FOREIGN CORPORATION

Pursuant to Title 8, Section 252(c) of the Delawars Genersl Corporation Lew {(“GCL"), the
undersigned corposstion executed the following Certificare of Merger:

FIRST: The name snd state of incorporation of each of the constituent corporations are:
Wew IS, Ins., a Delsware corporation
Interface Solutions, Inc., & Pennsylvania corporation

SECOND: The Agreement of Merger bas been approved, sdopted, certified, executed and
scknowledged by each of the constitusat corporations in accordance with the provisions of subsection (¢}

of Section 252 of the GCL.

THIRD: The name of the surviving corporstion is New ISL, Inc., 3 Delaware corporation, whose
name is belng changed at the effective time of the merger 1o [nterface Solutions, Ine.

FOURYTH: The Certificate of Incorporation of New ISI, Inc. shall be the Cemificare of
Incorporation of the surviving corporation, except that the name shall be changed to Interface Solutions,

{ne.
FIFTH: The merger s w0 become offective on February 28, 2002 5t 11:59 p.m..

STXTH: The Agreement of Merger s on file 4t 216 Wohlsen Way, Lancaster, PA 17603, the
principal place of business of the surviving eorporation,

SEVENTH: A copy of the Agreement of Merger will be furnished by the surviving corporation
on request, without cost, to any stockholder of the constituent corporations.

EIGHTH: The suthorized capital stock and par value of the mon-Delawere company is
2,180,000 shares, consisting of: (a) 1,000,000 shares of Class A Common Stock, par value §6.01 per
share; (b) 1,000,000 shares of Class B Commeon Stack, par value $0.01 per share; (¢} $0.000 shares of
Series A Preferred Stock, par value $0.01 per share; and (d) 100,000 shares of New Preferrad Stock, par

value $0.01 per share. STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 05:00 PM 02/27/2002
020134354 ~ 3482695

e PATENT
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FEB-Z7-2002 16852
P.83483

IN WITNESS WHEREOYF, seid surviving corporstion has caused this certificate to be signed by an
suthorized officer, the 2 2 nd day of Febumy, A.D., 2002,
BY. s ngﬁﬁ .
' T Authorized Officsy
Mams: Lance J, Koved
Title: Vice President

....................................... PATENT o7 P.83
REEL: 050480 FRAME: 0233




DEC-20-2081 119G CHESTERG & MILLER LLF 747 333 4737 P.B3415

CERTIFICATE OF INCORPORATION
STATE QOF DELAWARE
GF SECORETARY OF STATE
DIVISION OF CORFORATIONS
FILED 01:42 PM 12/20/,2001
10658815 — 34862895
NEW ISL INC. 2

The undersigned incorporator, for the pwrpose of incorporating or organizing 8
corporation under the General Corporation Law of the State of Delaware, certifies:

1. The name of the Corporation is New ISI, Inc. (the “Corporation™.

2. The address of the Corporation’s registered office in the Stete of Delaware is
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle.
The name of its registored agent at such address is The Corporation Trust Company.

3 The nature of the business or purposes fo be conducted or promoted is to engage
in any lawful act or activity for which corporations may be organized under the Delaware
General Corporation Law, as amended (the “QCL").

4. The total number of shares of capital stock which the Corporation shall have
authority to issue is 191,000 shares comsisting of (8) 1000 shares of Common Stock, par value
$0.01 per shave (the “{ Stoek™:: (b) 90,000 shares of Series A Preferred Stock, per value
$0.01 per share (the “Ben «‘_a Preforred™; aud (c) 100,000 shares of New Preferred Stock, par
value $0.0] per share (ﬂze “New Prefarred” and together with the Series A Preferred Stock, the
“Preferrest Stock™.

(A) The following terms shall have the following meanings in this Certificate of
Incorporation (such definitions to be equally applicable to both singular and plural forms of the
terms dufinad):

Atfiliate” means with respect 10 any Person, any other Person that controls, is
controlled b‘y or is under cormon control with such Person. For the purposes of this definition,

“control” (including its correlative meanings, the terms “c@mmihﬂg” “controlled by” and “under
common control with”), as applied to any Person, megns the possession, divectly or indivectly, of
the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of securities, by contract or otherwise.

Subsidiaries seiis, ieascs,tmn s of ethermse dzspases of any of its propsrties or assets fo, or
purchases sny property or assets from, or emters inlo or makes any contraci, agreement,
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate,
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Notwithstanding the foregoing, the following transactions will not be deemed to
be Affiliate Transactions: (1) ressonsble fees and compensation paid to, and indemnity provided
on behalf of, officers and directors of 399 or Armistrong or any Subsidiary thereof as determined
in good faith by the appropriste Board of Directors or senior management; (2) the provision of
administrative or management services by the Corporation or any of its officers to the
Corporation or any of its Subsidiaries in the ordinary course of business consistent with past
practics, (3} any exchange offer, recapitalization or similar transaction, (4) the consummation of
the transactions contemplated by the Merger Agreement as in effect as of the date hereof or any
amendment thersto or any iransactions contemplated thereby (including pursuamt to any
amendment thereto) and any replacement agreemnent so long as any such amendment or
replacernent agreement is not more disadvantageous to the holders of the Series A Preferred, as
applicable, in any material respect than the original agreement as in effect on the date hereof: (5)
payments or loans to employees or consultants which are spproved by the Board of Directors of
the Corporation in good faith, (6) the existence of, or the performance by the Corporstion or any
of its Subsidiaries of its obligations under the terms of, any sharcholder agreement (including
any registration rights sgresment or purchase agresmient related thereto) to which itis e paréty as
of the date hereof and any similar agresment which it may enter into thereafier; provide
hiewaver, that the existence of, or the performance by the Corporation or any of its Subsidzan@e
of obligations under, any similar agresment entered into afer the date hereof shall only be
exchoded from the definition of Affiliste Transaction {o the extent that the terms of any such new
ggreement are not otherwise disadvantageous to the holders of the Series A Preferred, a3
applicable, in any material respect, (7) tamsactions with customers, clients, suppliers, joint
venture pariners or purchagers or sellers of goods or services, in each case in the ordinary course
of business (including, without limitation, pursuant to 3mﬁt venture agreemenis) which are at
least as favorable as might reasonably have been obtained at such time from an unaffiliated
party, (8) any smployment agreement entersd inta by the Corporation or any of its Subsidiaries
in the ordinary course of business and consigtent with the past practices of the Corporation or
such Subsidiary (including, without limitation, any such employment sgrvements existing prior
to the date hereof), (9X(i) the pranting of stock optons to employees and directors of the
Corporation and its Subsidiaries at exercise prices egual to the fair market value of the Common
Stock and the issuance of Commmon Stock upon the exercise of such options and (ii) the granting
of serial vesting stock 1o employees and direciors of the Corporation and its Subsidiaries, (10)
transactions between or among the Corpovation and/or its wholly owned Subsidiaries and (113(1)
the payment of customary management, consulting or advisory fess and related expenses o 399
and its Affiliates not to exceed §730,000 per year in the aggregate and (i) payments by the
Corparation or apy of its Subsidiaies to 399 and its Affiliates made pursuant to any financial
advisory, ﬁnancmg underwriting or placement agreement or in respect of other investment
banking activities, including, without limitation, in conpection with acquisitions or divestitures
which are approved by the Board of Directors of the Corporation or such Subsidiary in good
faith not to exceed $750,000 per yoar in the aggregate.

clory” means the board of directors of the Corporstion.

Buginess Day” means a day, other than 8 Saturday or Sunday, on which banks in
New York, \E‘ew York are og;en for business.
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“Effective Time” menans the date upon which the articles of merger regarding the

coodaan

merger of Interface Solutions, Inc., & Pennsylvania corporation, with and into the Corporation is
filed with the Secretary of the State of Delawars.

B ivalent” means any option, warrant or other secwity exercisable,
convertible or exchangeabie for or mt@ Common Stock or Preferred Stock.

xseutive. & Durchase Agpesment” means any employment agreement
entered into bcﬁveﬁn the Cempany aad an empicyee or director of the Company or a Subsidiary
thereof providing for a repurchase or redemption of any Common Stock, Preferred Stock or
Equity Equivalents.

greoment” means the Agreement and Plan of Merger, dated as of June

30, 1999, by " ammg AIST Acquisition Corp., Armstrong World Industries, Inc. and
Armstrong Industrial Speciatties, Inc.

ansleres” has the mesning ascribed thereto in the Shareholders’

‘poreon” means an individual, pmmlﬁza corporation, limited
liability cempmiy or ?&Emeﬁhj?, trust, unincorporated organization, joint venture, govermyaem
{or agency or political subdivision thereof} or any other entity of any kind.

“Regulatory Problaw” means, with respect to any shareholder of the Corporatmn,
that (a) such shareholder's investment in the Commeon Stock excesds any limitstion to which it is
subject, or is otherwise not pesmitted, under any law, rule or regulation of any governmentsl
authority (including any position to thet effect taken by much governmental authority), or (b}
restrictions are imposed on such shareholder a3 a result of any law, regulation, rule or dirsctive
{(whether or not having the force of law) of any governmental or regulatory authority which, in
the sole judgment of such sharcholder, makes # illegal or unduly hwdensome for such
sharsholder to continue to bold such Common Stock.

‘ the Corporation” means the sale of the Corporation (whether by merger,
consclidation, recapztahzatmn, res:gamzaiz@n, sale of securities, sale of assets or otherwise) in
one transaction or series of related transactions to a Person or group (within the meaning of
Section 13(d¥(3) of the Securities Exchange Act of 1934) of Persons (other than 399
Shereholders, Management Shareholders and Armstrong Shareholders (as such terms are defined
in the Shareholders’ Agresrnent)) pursuant to which such Person or group of Persons (together
with its Affiliates) acquires (1) securitics representing at least 8 majority of the voting power of
all securities of the Corporation, assuming the conversion, sxchange or exercise of all securities
convertible, exchangesble or sxercisable for or into voting securities, or (2) all or substantially
all of the Corporation’s assets on a consolidated basis,

“mm meangs the Securities Act of 1933, a5 amended from time to time,
and the rules and regulations promulgated thereunder.

PATENT.
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vy A Liowidation Valus™ means, with respect to any share of Series A
Preferred, as ef 2 paxﬁeuiar ém th@ sum of $100 plus an amount equal to any accrued and
unpaid dividends (whether or not eaened or declared) on such share of Series A Preferred.

areh * Agrésment” means the Shareholders’ Agroement, dated as of June
30, 1999, amcsag Enterﬁace Solutions, Inc., & Pennsylvania corporation, and the sharcholders
named therein, as amended.

“QM” means, with respect to any Person, any corporation, partnership,
limited liabidity campmy, association or other business entity of which (8) if 2 corporation, a
majority of the 1otal voting power of sharss of stock entitled (without regard to the oceurrence of
any contingency) to vote in the election of directors, managers or trustees thereof is st the time
owned or costrolled, direcily or indirectly, by that Person or one or mote of the other
Subsidiaries of that Person or a combiusiion theveol, or (i) if & partnership, limited Hability
company, association or other business entity, s majority of the parmership or other similar
ownership interest thereof iz at the time owned or controlled, directly or indirectly, by that
Person or one or more Subsidiaties of that Person or a combiration thereof. For purposes hereof,
a Person or Persons shall be deemed to have & majority ownership interest in 2 partoership,
limited Hability company, association or other business entity if such Person or Persons shall be
allocated a majority of partnership, limited ixabahty company, associstion or other business entity
gains or losses or shall be or control the managing director or general partner of such partuership,
limited liability company, aseociation or other business entity.

*399” means 399 Venture Partners, Inc., a Delaware corporation.

“39% Sharcholdery™ means 399 and its Permitted Transferees, so long as any such
Person shall hold Restricted Securities (85 defined in the Sharebolders’ Agréement) or Preferred

Stock.

(B)  The following terms, when used in this Certificate of Incorporsiion, shall have the
meanings provided for such terms in the Sections set forth below (such definitions to be equslly
applicable to both singuler and plural forms of the tenms defined):

Term Section (Farh)
Comuon Stock preamble
Corporation preamble
Date of Issuance (A) Part 1T}
Dristribution (AX6)Part I}
Dividend Payment Date {(AY )&} Part I
Dividend Rate (A3)a)Pat 1D
Dividend Record Date (A3 ¥a)Part IIf)
Exchange (AN THa ) Pert 11D
Exchangs Date AXDGXPant 1D
Exchange Notice (AXTE)(Part TID
4
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Exchange Record Date (AN Pazs T
Exchange Request Notice {AXTYD(Part I
Exchange Right Shares (AX DD Paxt 1Y)
Exchange Shares (AXTHDPart I
GCL preamble
Junior Stock {(AX3)e) Part I
New Preferred preatible
Notice of Exchange (A)T(D(Paxt T
Payment (A)3)(O(Part I
Preferred Stock preamble
Redemption Date {AYH (KK Part 1)
Redemption Event (AX4Xa)i}Part 1)
Redemption Price A{AYK Xy Part T
Series A Parity Stock (A} Part IID
Series A Preferved preamble
Series A Stated Value (A1 by Part [T
Special Redemption (ANAX AW Part TT)
Stated Value {(AX1Xb}Part HI)

The powers and rights of the shares of Common Stock, and the qualifications, limitgtions
or restrictions thereof, are set forth in this Part i,

(a) (1)  Voling Righis. Except as expressly provided herein or as required under
the GCL, on all matters to be voted on by the Corporation’s stockholders, each holder of record
of shaves of Common Stock will be entitled 1o one vote per share so beld.

2y  Cumyls ting in Blection of Divestors. In amy election of Directors
of the Corporation, there shaii be cumzﬂmve vomg for election of Directors so that any holder
of shares of the Corporation entitied to vote gencerally in the slection of Directors may cumulste
the voting power represented by its shares and give one candidaie & number of votes aquai to the
number of Directors 1o be elected multiplied by the number of votes to which such shares are
cntitled, or distribute such votes on the same principle among as many cadidates for election as
such holder of shares determines.

(3) Removal Without Cauge. If at any time less then the entive Board of
Directors is to be removed, no @u@si@r mw be removed from office without cause if the votes
cast against his removal would be sufficient to elect him as & Director if then cumulatively voted
st an election of the entire Board of Diirectors.

%) Artisndment Repesl or Aleration.  Notwithstanding snything contained in
this Certificste of Encorgomnon ze ﬁm commy, affirmative vote of the holders of at least
95% of the combined voting power of the @utstmémg shares of the Common Stock entitled to
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vote thereon, voting together as a single class, shall be required 10 alter, change, amend, repeal or
adopt any provision inconsistent with this Pant II{A).

(B) Divikends When and as dividends are declared or paid on shares of Common
Stock, whether in cash, property or securities, each holder of record of shares of Common Stock
will be entitled o a ratable portion of such dividend, based upon the number of shares of
Commmon Stock then held of record by each such holder.

() arable Particingtion. The holders of the Common Stock will be entitled
{o share ratably, on the basis @f t&w numbﬁ of shares of Common Stock then held by each such
holder, in all distributions to the holders of the Common Stock in any liguidation, dissolution or
winding-up of the Corporation.

(2)  Mereses, ste. Neither the voluntary sale, conveyance, exchange or tansfer
(for cash, shares of stock, securities or other consideration) of all or substantially all the property
or assets of the Corpuwation nor the consolidation, merger or other business combination of the
Corporation with or into one or more corporations shall be deemed to be 2 liguidation,
dissolution or winding-up, voluntary or involuntary, of the Corporation.

The date on which the Corporation initially issues any share of Preferred Stock
will be deemed its “Date of Issuance” regardiess of the mumber of times transfer of such share is
made on the stock records of the Corporation (or the records of Interface Solutions, Inc.) and
regardless of the number of certificates which may be issued to evidence such share. In the case
of any share of Preferved Stock issued as of the Effective Time, the Date of Issuance of such
share shall be deemed to be June 30, 1999,

The Preferred Stock is hereby created with the designstions, powers, preferences
and rights set forth herein.

except as part of the ongmiuame therf
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REEL ‘050480 FRAME: 0239



DEC-28-2861 1187 CHESTERS & MILLER LLP L7332 4937 PL.a9715

(¢)  BRanking. The shares of Series A Preferved shall, with respect to
dividend and other dlsm“huﬁsn nghts% preference or other rights on redemption, liquidation,
dissolution or winding-up of the Corporation or otherwise rank (3) pari passu with any class of
capital stock or series of prefeared stock hereafier created which exprossly provides that it ranks
pari passu with the Series A Preferred as to émdmds, other dzsiﬁ&usmnss liquidation preference
and otherwzse {cei}ecsweiy, the “Series.

expressly provide that it ranks senior to of pari passu with the Seﬁes A Prcfmed as 1o dividends,

other distributions, liquidation preference and otherwise (collectively, the “Jurgor Stoek™).
(@) Yoting
(a) Except as otherwise provided

specifically herein or required by iaw n@mef ﬁmshares ef Series A Preferred shall have any
voting rights.

()

more than ﬁﬁynme percent (51%) of all ef the sharess of Series A Preferred at the time issued and
outstanding, voting separately as a class, givewn in peeson or by proxy either in writing (as may be
permitted by law and this Certificate of Incorporation and the bylaws of the Corporation) or at
any special or annual meeting, <hall be necessary o permit, offect or validate the taldng of any of
the following actions by the Corporation:

{i} the amendmient of this Cestificate of Incorparation of the
Corporation, or the alteration or change of the powers, rights, privileges or preferences of
the Series A Preferred, if such amendment, akeration or change would adversely affect
any of ﬁ‘ae powers, rights, pravﬂ@ges oF pmferences of the Emiders of the Series A
amend this Certificate of Incexpomnon ef ihe Csmcszatxm to create, suthorize and issue
New Preferred which may rank pari passu with the Series A Preferred with respect to
dividends, distribution, preference on redemption or liquidation rights, dissolution or
winding up of the Corporation.

(ii) the incresse of the mumber of sheres of Series A Preferred
authorized for issuance;

(i) the issusnce after the Effective Time of any shares of Series A
Preferred (excluding the issuence of share certificates upon transfers or exchanges of
shares by holders {other than the Corporation) thereof or upon replacement of lost, stolen,
damaged or mutilated share certificates), except for issuances of shares of Series A
Preferred which have been redeemed or otherwise acquited pursuant to the Sharcholders’
Agreement to officers, directors or employees of the Corporation or any of iis
subsidiaries; or
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(iv) the conswuumation of an Affiliste Transaction, unless, (x) such
Affiliste Transaction is on ferms that are no less favorsble to the Corporation or the
relovant Subsidiary then those that would have been obtained in 2 comparsble transaction
by the Cowporation or the velevant Subsidiary thereof, as applicable, and (v) the
Corporation delivers to the holders of Series A Preferred (i) with respect to any Affiliate
Transaction entered into after the date hereof involving aggregate consideration in exoess
of two million dollars ($2.0 million), & resolution of the Board of Directors set forth inan
Officer's Cortificate certifying that such Affiliste Transaction compliss with clause (x)
above and that such Affiliate Transsetion bas been approved by a majority of the
disinterested members of the Board of Directors and (i) with respect to any Affiliate
Transsction involving aggregate consideration in excess of seven million five hundred
thousand dollars ($7.5 million), an opinion as 1o the faimess to the Corporation or the
relevant Subsidiary thereof, as applicabls, of such Affiliste Transaction from a financial
point of view iszued by an accounting, sppraissl or Wivestmient banking firm.

{8)  The holders of shares of Series A Preferred shall be entided to
receive, when, as and if declared by the Board of Directors, to the extent funds are legally
available therefor in accordance with the GCL, a dividend for each such share, payable annusliy,
as provided below, on the last day of December of sach year, commencing on Decemnber 31 of
the year of such share’s Date of Issuance {except that each shave of Series A Preferved gswed as
of the Effective Time shall be deemed to be entitled to receive such snnual dmsieﬂ& beginn
December 31, 2000) (each such date heraafter in this Paxt IH(A), a “Rividend ] { Date”
except that if such dats is not a Business Day, then such dividend shall be ?ayabie on ihe next
succeeding Business Day, to the holders of record as they appesr on the register of the
Corporation for the Series A Preferred of the Corporation five (5) Business Days prior to such
Dividend Payment Date (hersafier in this Part TTI(A), the “Dividend Record Date™).

Dividends on the Series A Prefesred shall accrue and be paid, when, as
and if declared by the Board of Directors, in cath in each cage, a2t & rate per anmurn equal to
eleven percent (11%50) of the Series A Suaied Value of each share of Series A Preferved
outstanding on the Dividend Record Date vﬂth respect to a Dividend Payment Date. Such rate
shall be referred 1o in this Part TI(A) as the “Rividend Rate”.

()  Dividends on the Series A Preferved shall be cumulative and shall
acerue from the Date of Issuance whether or not such dividends have been declared. Unpsid
dividends, whether or not declared, shall compound sanually at the Dividend Rate, from the
Dividend Payment Date on which such dividend was paysble as herein provided until payment
of such dividend. ‘

{€y For so long as any shares of Serics A Preferred shall be
outstending, (i} no dividend or diswribution, whether in cash, stock or other property, shall be
paid, declared or set apart for payment or made on any date on or in respect to the Junior Stock
and (ii} no paymeant on account of the redemption, purchase or other scquisition or retirement for
value by the Corporstion shall be made on any date of shares of any Junior Stock uniess, in cach
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case, the full amount of unpaid dividends accruad on all outstanding shms of Sen@s A Preferred
shall have been pmd or contemporaneously are declared and paid; pro Y er, that the
foregoing provisions of this serdenve shall not prohibit () & dividend ;}ajmb!e seiciy in shares of
Common Stock or any other Junior Stock, (ii) the scquisition of any shares of any Junior Stock
upon conversion or exchange thereof into or for any shares of any other class of Common Stock
or Jumior Stock, (iil) the acquisiion of any siw&s of Common Stock pursuant to any
sharcholders agreement, whether now or thereafter existing, to which 399, or any entity in
control of, controlled by or under common control with 399, is or becomes & party or (iv) the
acquisition from any employee or director of the Corporation or any of its Subsidiaries of any
shares of Comnon Stock pursiant to any agreement between the Corporation and such employee
or director.

(d) In the event that the dividend to be paid 1o any holder of shaves of
Series A Preferred shall be g fractional interest in a share of Series A Preferred then & fractional
share of Series A Preferred shall be issued to such holder of shares of Series A Preferred.

@

(i) To the extent funds are legally available therefor, on the
earlier of (x) December 31, 2009, or if such date is not 2 Business Day then on the
next Business Day, or (y) the date on which 3 Sale of the Corporation occurs, the
Corporation shall redeem at the Redemption Price (as defined below) therefor all
issued and outstending shares of Series A Preferred (the svents descnhed in exther
clause (x) or (y) are each referred to in this Part II(A) as a “Rederoption Ever™).

(i) To the extent funds are legally available therefor, on any
Busiuess Day prior to December 31, 2009, the Cormporation, st its option, may
redeem at the Redemption Price therefor all or any portion of the shares of Series
A Preferred then issued and outstanding.

(iii) The date on which shares of Series A Preferved are required
10 be redesmed pursuant to this Section 4 is referred to in this Part IN(A) as the
Redemption Date™ If, on the Redemption Date, there shall be insufficient funds
of the Corporation legally svailable for the complete redemption of the Series A
Preferred, such smount of the funds as is legally available shall be used for the
redemption obligetion as described in Section 4(d) of this Part II(A). If the
Corporstion shal! fail vo discharge ifs obligation to redeem shares of the Series A
Preferred upon the accurrence of a Redenption Event, such obligation shall be
discharged as soon as the Corporation is permitted by law to discharge such
obligstions. Such redemption obligation shall be cumulative so that if such
obligation shall not be fully discharsed for any reason, all funds lepally svailable
therefor shall immediately be applied thereto upon recoipt by the Corporation
until such obizmon is dismharged The mdem;:mon price (}mreaﬁer in this Part
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to be redessnsd pursuant to this Section 4(a) shall be the Series A Liquidation
Value thereof as of the Redemption Date,

) Redemption Price. Each payment of the Redemption
Price in accordance wﬁh §ectmn 4(@} ef thss ?m [KA) shall bo made to the holder of
gach share of Seriez A Preferred being redeamed, upon surrender by such holder at the
Corporstion’s principal executive office of the cenificate representing such share of
Serles A Preferred, duly endorsed in blank or sccompenied by an appropriate form of
assignment.

{¢) Redeerned 8h ot o be Ruissued. All shares of Series A
Preferred redeemed pursuani 0 Seﬁmn 4{3} @f t}ﬁs ?aﬁ EH(&) shell be retired and
canceled and shall not thereafier be reissued. This Section shall not spply to any shares
of Series A Preferved which are otherwise redeemed, purchased or scquired by the
Corporation.

() Numbsr of Sbares of Serivs A Profered Redecmed  The
Corporation may scquire. shares of the Series A Preferred from time fo time as provided
by the terms of any Executive Stock Purchase Agrecment without redesming or
otherwise acquiring all or any other issued and outstanding shares of the Series A
P’?efeﬁed or Serles A Parity Stock (such sequisition herenfter in this Part HI(A), 2
cial Bedemption”). Except with respect to any Special Redemuption, if less than all
of ﬁze gsssxeé ami euﬂsﬁxnémg shares of Series A Preferred are to be redecimed pursuant to
this Section 4, the number of shares of Series A Preferred to be redeemed from each
holder thereof shaiﬁ be the product of (x) the total number of shares of Series A Preferred
to be vedeemed multiplied by () & fruchion, the numerator of which shall be the twotal
number of shares of Series A Preferred then held by such holder snd the denominator of
which shall be the tots! sumber of shares of Series A Preferred then issued snd

outstanding.

(&)  Notics of ption.  Notice of the redeinption of shares of
Series A Preferved pursuani o S@@ﬁ@n 4{&} of this Part BI{A}, specifying the time and
place of redemption and the Redemption Price, shall be mailed by centified or registered

mail, retum receipt requested, to each holder of record of shares to be redeemed, at the
address for such holder shown on the stock records of the Corporation not less tiaan ten
(10} Business Days prior to the date on which such redemption is to be made; provid
that neither failure to give such notice por any defoct therein shall affect the vaizé;ﬁy @f
the proceeding for the redemption of any shares of Series A Preferred to be redeemed.

Such notice shall also specify the number of shares of Series A Preferred of each holder
thereof and the certificate numbers thereof which are to b redeemed. In case less than
all the shares of Series A Preferved represented by any certificate are redeemed, 2 new
certificate representing the unsedesmed shares of Series A Preferred shall be issued to the
holder thereof without cost to such holder.

(«f} __" Yoo ¥
is not made available on the Rcdempmm Date to the holder of a shars of Seriss A

Afer Redemption Date. Unless the Redemption Price

10
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shall not be entitled 1o any dividends ammmg after such date, all rights of the bolder of
such share of Series A Preferred as a sharcholder of the Corporation by reason of the
ownership of such share of Series A Preforred shall cease, except the right o receive the
Redemption Price of such sharc of Series A Preferred upon the presentation snd
surrender of the certificate representing such share of Series A Preferred, and such share
of Series A Preferred shall not after such date be deamad to be outstanding for any

parpose.

Preferss v Serk Preforved,  Upon the dissolution,
liquidation or mdmg»up af ﬁze C@ry@xﬁtmﬁ, whether vsiuﬁmry or involuntary, (i) the
holders of issued and ovistanding shares of Series A Preferred shall be entitled to receive
for each such share, out of the assets of the Corporation available for distribution to
stockholders, before any payment or distribution shall be made to the holders of Common
Stock or any other Junior Stock, snd amount per share of Series A Preferved, in cash,
equal to the Series A Liquidstion Velue of such shares as of the date of final distribution
and (i) no distribution shall be made to the bolders of Series A Parity Stock unless the
holders of shares of Series A Preferred shall bave received distributions ratably with the

holders of Series A Parity Stock in proportion to the total amount to which the holders of
gll such shares of Series A Preferred and Series A Parity Stock are entitled upon such
dissolution, liquidation or winding-up of the Corporation. If, upon any such dissolution,

liquidation or winding-up of the Corporation, the assets of the Corporation available for
distribution to stockbolders shall be insufficient to provide for the peyment in full of the
preference accorded to the Series A Preferred hereunder, then such assets shall be
distribunted ratably among the shaves of Series A Preferred.

of the remmmng assets of the Corporation.

(¢}  Merges. 8. Neither the sale, conveyance, exchange or transfer
{(for cash, shares of stcck secuntxes or other consideration) of all or substandally all the
property or assets of the Corporation nor e consolidation, merger or other business
eombination of the Corporation with or into one or more corporations shall be deemed to
be a liguidation, dissolution or winding-up, voluntary or involuntsry, of the Corporation.

For so long as any shares of Series A Praforsad shall be outsianding, (i) no
dividend or distribution, whether in cash, stock or other propusty, shall be paid, declared
or set gpart for payrosnt or made (any such dividend or distribution, or payment therefor
or setting apart fer payment therefor or declaration thereof, for purposes of this Part
HIA)(6), a *“Distribution”) on any date on or in respect to any Series A Parity Stock and
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{ii) no p&ymem on accmmt ﬁf &@_r&&&m@‘m@? pahase o mi;_w‘ ge:qmws:m or retirement
alug (iny suck paymen, for o .‘jwfﬁus}’ax’im{ nt”) by ¢

5 mved. whm s&ausg
Ji@ﬁ, a wmspendmg

Qj_@&,ix;g_ p{: A 5, : VM@p&nng, opneﬁai or
special 1 ety , u3 shall be stated and
- of such New Preferrsd

9, The Corporation regerves the nght to amend, alter, change or repesl any provision
contained in this Certificate of Jpcorporation, in the manne now or hevesfter prescribed by
statute and the provisions herein, and all rights conferred upcgg stockholders heroin are granted
subject 1o this reservation.

10. A director of the Corporation shali not be pexsnmaiiy liable 1o the Corporstion or
its stockholders for monetary damages for breach of fiduciary duty as a divector except for
Hability (&) for any breach of the director’s duty of loyalty to the Corporstion or its stockholders,
(b} for acts or omisgions not in good faith or which involve intentional misconduct or a knowing
violation of law, (¢} under Section 174 of the GCL, or (d) for any transaction from which the
director derived any improper persons! benefit.

Any repeal, amendment or other modification of this Article shall not incregse the

Liability or alleged liability of any director of the Corporation then existing with vespect to any
state of facts then or theretofore existing or any mtion, suit or proceeding theretofore or
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thereafter brought or threatened based in whole or in part upon any such state of facts. If the
GCL is subsequently amended 1o authorize corporate action further eliminating or limiting
personal lisbility of directors, then the Hability of directors shall be sliminated or limited to the
fullest extent permitied by the GCL.

11.  Any action required or permitted under the GCL to be taken at an snnual or
special meeting of stockholders may be taken without a meeting and without & vote, if 3 consent
in writing, sctting forth the action 5o taken, is signed by the holders of outstanding stock having
not less than the minimum number of vobes that would be necessary to authorize or take the
action at a meeting at which all shares entitled to vote thereon were presemt and voted.

12.  The business and affairs of the Corporstion shall be munsged by or under the
direction of 8 Board of Directors. The number of directors which shall constitute the whole
board shall be not more than seven (7) nor less than one (1), the exact number of directors to be
determined from time to time by resolution adopted by affirmative vote of a majority of the
entire Board of Directors.

13.  The pame and mailing address of the incorporator is Katherine Pandelidis
Granbois, Esq., Chesters & Miller LLP, 150 N. Queen Street, Suite 600, Lancaster, Pennsylvania
17603.

L the undersigned, being the interporator hercinbelore named, for the purpose of forming
a corporation pursuant to the General Corporation Law of the State of Delawsre, do make this
certificate, hereby declaving sad centifying thet this is xoy act and deed and the facts hevein stated

are trie, and armmiu\giy have herewnto sot my hand s of the I %%Lciny of December, 2001,

Kaﬁmﬁn& Panéahms G‘I&I&b@iﬁ
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