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CERTIFICATE OF AMENDMENT TO THE RESTATED CERTIFICATE OF INCORPORATION

Isis Pharmaceuticals, Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware, does hereby certify:

FIRST: The name of the Corporation is Isis Pharmaceuticals, Inc. (the “Corporation™).

SECOND: The date on which the Corporation’s original Certificate of Incorporation was filed with the
Secretary of State of the State of Delaware is March 25, 1991.

THIRD: The Board of Directors of the Corporation, acting in accordance with the provisions of
Sections 141 and 242 of the General Corporation Law of the State of Delaware, adopted resolutions at a meeting
held on February 11,2014 to amend Article V of the Restated Certificate of Incorporation of the Corporation to read
in its entirety as follows:

The Corporation is authorized to issue two classes of shares designated respectively
“Common Stock” and “Preferred Stock.” The total number of shares of all classes of stock
which the Corporation has authority to issue is 315,000,000 shares, consisting of 300,000,000
shares of Common Stock, each having a par value of $.001, and 15,000,000 shares of Preferred
Stock, each having a par value of $.001. The Preferred Stock may be issued in one or more
series. The Board of Directors is authorized to fix the number of shares of any such series of
Preferred Stock and to determine the designation of any such series (a “Preferred Stock
Designation”), subject to (a) such stockholder approvals as may be provided for herein and (b)
the number of shares of Preferred Stock authorized at that time by this Article V. Subject to
such stockholder approvals as may be provided for herein, the Board of Directors is further
authorized to determine or alter the rights, preferences, privileges and restrictions granted to or
imposed upon any wholly unissued series of Preferred Stock, and to increase or decrease (but
not below the number of shares of such series then outstanding) the number of shares of any
series of Preferred Stock. In case the number of shares of any series shall be so decreased, the
shares constituting such decrease shall resume the status that they had prior to the adoption of
the resolution or amendment originally fixing the number of shares of such series.

FOURTH: The foregoing amendment was submitted to the stockholders of the Corporation for their
approval and was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of
the State of Delaware.

o

IN WITNESS WHEREOF, Isis Pharmaceuticals, lnc./-h'fws ca?' d this Certificate of Amendment to be
signed by its duly authorized officers this 13th day of June, 20147 ,/}7
7 /.
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' STATE OF DELAWARE
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Tl Co ’ RESTATED CERTIFICATE OF INCORPORATION

. OF

ISIS PHARMACEUTICALS, INC.

Isis Pharmaceutioals, Inc., a corporation d?ganized and :_-
- existing under the General Corporation Law of the State of
'viVDelaware, does hereby certify as follows" S ‘rf7i,t5;g{f

oo FIRST: The name of the corporation is Isrs
e Pharmaceutioals, Inc. i DT Sl

ER SECOND: “The Certificate of Incorporation of the- corpora—-wﬁJ».f3
'-"tion was filed by the Secretary of State on March 25, 1991.-u _;

e THIRD: , The Restated Certificate of Incorporation of the - :
- .corporation, - in theé form attached hereto. as Exhibit A; has been: -
duly adopted in accordance-with the provisions. of Section 245 of

‘the General Corporation Law of the State of Delaware by the Board 1tfff;ff

.Tmof Directors of the oorporation.rl,'

FOURTH:fv Pursuant to Section 245 of the Delaware General

‘“*Corporation Law, " approval of the stockholders of the corporation-ﬂﬁfg;‘:~-‘

| T]»is not required.\ag'

s  FIFTH: The Restated Certificate of Incorporation 80, :
S adopted reads in.full as set. forth in: Exhlblt A attached hereto
f_f»a?d hereby incorporated by reference.fti o o

IN WITNESS WHEREOF, Isis Pharmaceuticals, Inc. has causedﬁ;?_fg;f;[7;

flathis Restated Certlficate of Inoorporation to be 51gned by its%fgf;n‘:f
“'“5  PreSident and attested to by its Asszstant Secretary this 31st517

3"ffrﬁday of May 1991

ISIS PHARMACEU'I‘ICALS, INC. '_

"fgi_BY‘“'

L President
o ATTEST:

_f}Aron B. stern <. . . -
J'As51stant Secretaryj,ﬁy“tv-




fv}g:

'_EXHiB:T.Agf"

RESTATED: CERTIFICATE OF INCORPORA;ION
OF : :
ISIS PHARMACEUTICALS, INC

'The name of the Corporation is Isis Pharmaceuticals, Inc.

';11{;,1fv’

R - The address of the reglstered offlce of the Corporation S
-'in the State of Delaware 'is- 32 Lookerman Square, Suite L-100, S
.- City of Dover, County of Kent, and.the name. ¢f the registered :
- ‘agent of the Corporation in the: State of Delaware at such- address
co s The Prentlce—Hall Corporatlon System, Inc.A ' o

111..,2"

'-C The purpose of the Corporatlon is to engage in any lawful

Afﬁ.fact or activity for.which a Corporation’ may be organlzed under
-nthe General Corporation Law of Delaware ' . :

(a) The liabllity of the directors of the Corporataon for

r:, (b} - The Corporation is authorized to provide 1ndemn1fica—v[.ﬂ
:urtion of agents (as defined in Section 145 of the Delaware S
/- Genéral Corporation.Law)' for breach of. duty to the. Corporation =
-~ .and its stocklolders through bylaw. provmsions, through agreements
O with the agents,,and/or through ‘stockholder resolutions, or:~ -
A,fg,otherwise, in excess of the indemnification otherwise permxtted
- by Section 145 of the Delaware General Corporatlon Law, . subject

to the limitations on such excess indemnification set forth in

ﬂf;rSectlon 102 of the Delaware General Corporation Law.

(c) Any repeal or modlficatlon of thls Article IV shall be

- C”prospectxve and shall not affect the rights under’ this Article IV -
© in effect at the time of the alleged occurrence of any act-or . -
om1s51on to act g1v1ng rlse to liabllity or lndemnzflcatlon.

. 20331371 T T U S
.. 051091 - ST 1.

"ﬁjmonetary damages shall be eliminated to the fullest extent per-..-"
';mlssible under Delaware law ; P ,
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'-the affairs of the Corporation, and-: in furthexr definition,:

ve

_ The Corporatlon is authorized to issue two g;asses of
. ' shares designated respectively "Common Stock" and "Preferred
- Stock."”  The total number of shares of all classes of stock which

the Corporatlon has authorlty to issue is 65,000,000 shares, con=- .

sisting. of 50,000,000 shares. of Common Stock, each having a par
~value. of S, 001, and 15,000, 000 shares of Preferred Stock, each
'ihavxng a par value of $ 001. " The Préferred Stock may be issued
. 'in-one or more series. The Board of Dlrectors is ‘authorized to
"fix-the number of shares of any such series of Preferred Stock.

. and to determine the designation of any such series (a "Preferred
. .8tock Designation®™), subject to (a) such stockholder approvals

as may be. provided for herein and (b} the number of shares of

<e":Preferred Stock authorized at that time by this Article V.
.- SBubject to such’' stockholder approvals as may be prov1ded for

herein,: the Board of Directors is. further authorized to

ffdetermine or alter the rights, preferences, ‘privileges- and

,restrlctions ‘granted to or- imposed upon any . -wholly unissued

. series of Preferred Stock, and to increase ot decreasé (but not

“below the’ number of shares of such series ‘then outstandlng) the
. humber of shares of any series of Preférred Stock. ' In.case the
“number of shares of any series ‘shall be 50 decreased, the shares
. constituting such decrease shall resume the status that they had
© 'prior to the adoption of the- resolution or - amendment origlnally
wfix1ng the number of shares of such serles.~f:;

FOr'tHe menagement of. the bdsxnese'aﬁdﬂfor the conduct of

;ﬁfllmltatlon and regulation. of the. powers of the Corporation, of
.. .its directors and of its stockholders. or any" class. thereof, as

._itthe case may be, it is. further provxded that:

Sectlon 1. Board of Directors. g;tvi 1."t f.7"tt"ﬂ v

S N (a) Management of Corporation._ The management of the
-Tbu51ness and- -the conduct of the ‘affairs of the Corporation shall

' f]be vested in its Board of Dlrectors‘ The humber of directors

~'which shall constitute the whole Board of Directors shall be

o fixed exclus;vely by one -or more. resolutions adopted from ‘time to

égtime by the ‘Board of Dlrectors.

e : (b) Classxfxed Board., Following the closing of the
]'Lnitial public -offering pursuant to an effective registration

 statement under the Securities Act of. 1933, as amended. {(the "1933

‘Act"),- covering the offer .and sale of Common Stock to. the public
(the "Initlal Publlc Offering") : : . o
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- (i) Desmg_stlon of Classes. The directors shall -
‘;be divided with respect to the time for which they generally hold
office into three classes’ des;gnated as Class I, Class II and .

“Class III. Class I shall consist of two directors, with Class IT e 

- and Class 1II consjsting of three directors each. At the first
.- annual meeting of stockholders held after the closing of the -

:=In1tial Public Offerlng, the term of office of the Class I .
- directors shall expire and Class I. directors shall be elected. forﬁ;~,

“a full term of. three .years. -At the second annual meeting of
stockholders held after the- closxng of the Initial Public -

. Offering, the térm of office of the Class II directors shall S
" “expire and Class II dlrectors shall bé elected for a full term ofi-

. three years. At the third annual meeting of stockholders held f

. after the closing of the Initial “Public Offering, ‘the term of
. office of the Class I1II dlrectors shall expire and Class III

~directors shall be elected for a full term of three years. At

" "each succeeding annual meeting of stockholders, dlrectors_shall S
be elected for a full - term of three years to succeed the -

'"V:jdlrectors of the class whose ‘terms. expire at ‘such annual meetlng;;sfjf:u;*

o : (11) Ch g ‘in . Dlrectorships - In case of any
increase in the number’' of directorships, the additiomal

”Tﬁ_dlrectorshlps so. created shall be classified so that, as nearly

' as. possible, each'class shall consist of one third of the number'}>“'h

of directors.then constltuting ‘the whole board.. Newly created o

. directorships: ‘resulting from any 1ncrease in the number of

‘directors shall, unless the Board of Directors determines by

‘resolution that any such’ newly created directorship shall be .

-Lfllled by the stockholders, be filled only. by the affirmatlve
. vote of the directors then in offlce, evén though ‘less than a
- quorum. of the Board of Directors. ‘Any director elected. in. : -
accordance with the preceding- sentence shall -serve until the next; ;

iu'electlon of the class to which-such -additional dlrectorshlp shall -

- have been assigned.- Notwithstandlng the requirement that. the
- three classes shall be as ‘nearly equal in the number of o

~I*gd1rectorsh1ps as. possible, no ‘change in the number of. AR

_dlrectorships shall operate  to. prevent a director then in office L

++. from continuing to sérve as such until the’ explratlon of hls term«;~__1.h
- or his earlier death, re51gnation or removal . . e

T (lli) Modlfication of Sectxon l(b) “ Nothth~‘~a R
g]standlng any other provisions of this Certificate of Incorpora-:
. tion (other than the provision for, the change in the number of -

“”*-directorshlps set" forth- in Section 1(b)(ii)) or any provision of

'*law ‘which might otherwise permzt a lesser vote or no. vote; but in

addition to any afflrmatlve yote of the holders of -any’ particularf’iy*fi

class” or series of the' Voting Stock (as defined in Section. 1(ay. . -
- of Artlcle VII) required by law or this Certificate of Incorpo~*,_"

ration or any Preferred Stock Designation, the affirmative vote | - =

. of the holders of at leadt 66-2/3% ‘of the voting power ofall.of -
‘the then outstandlng shares of the Votlng Stock, vothg together,

20331371, R
051091 ' A T



Aas a SLngle class, shall be required to alter, amend or repeal
this Section l(b) o : ,

.ﬂ" ', (c) " Removal . Subject to any limitations,imposed by
:“law, the Board of Directors or any -indiyvidual director may be
‘removed from office at any time (l) with cause by the affirmative
" yote. of the holders of at least a majority of the outstanding

f.fﬂpVoting Stock; ‘or (ii)j without cause by the~ affirmative vote of
'."the holders of at least 66- 2/3% of ‘the outstanding Voting Stock

Section 2 General

(a) The Board of Directors may from time to time make,'

"uamend, supplement or repeal the Bylaws; provided, however, that

. 'the stockholders: may change or repeal :-any Bylaw adopted by the
. ‘Board Of Directors by the affirmative vote of the holders.of at
least. 66-2/3% of '‘the voting power: of: ‘all of the then outstanding

‘. ghares of the capital stock of the Corporation (considered for
-+ this purpose as one class); and, .provided further, that no
. .- amendment. or,supplement to the Bylaws -adopted by the Board of _
© - . Directors: shall vary or conflict with any amendment or supplement S
oo -thus adopted by the stockholders.:_;fu ) R LU _

e L '(B) The directors of the Corporation need not be ':
vnﬂelected by written ballot unless the Bylaws 80 prov1de.; o

(c) Followxng the closang of the Initial Public'

[ﬂrOffering, no action shall be taken by.the stockholders of - the
"‘Corp&ration except at an annual or:special: meeting of -~ -

- 8tockholders called in accordance with'the.Bylaws and no action

.'-1lsha11 be taken by the stockholders by written consent. «f'

e d) Advance notice of stockholder nominations for the
’;election of directors and of business to -be: brought by o

_ stockholders before- any meeting ‘of ‘the stockholders of the A
. Corporation shall be given in the -manner provmded in the Bylaws j
‘ W‘of the Corporation ‘ S s L P
VII."%

Following the clos1ng of the Initial Public Offering:

- " section 1.: Stockholder Vote g:guired for Business r';_
'~,Combinations.‘ s S e

(a) Stockholder Votes._ In addition to. any affirmative_'

wiylvote required by law or by this Certificate of Incorporation or
.- by “any- Preferred Stock- Designation, and’ except.as otherWise

'“expressly provided 1n Section 2 of this Article VII.t

- ' : _ (i)' any merger or consolidation of the _
,;Corporation or any SubSidiary (as hereinafter defined) Wlth .

20331371 ¢ | R
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(A) any Interested Stockholder (as hereinafter defined) or

f(B) any other corporation {whether or not itself -an Interested
- Stockholder) which is, or after such merger or -consolidation
- would be, an Affiliate (as hereinafter defined) ©f an Interested

-Stockholder,,or

(ii) any sale, lease, exchange, mortgage, pledge,

:'“transfer or other dlSpOSlthD (in one transaction:ior a series of
‘transactions) to or with any Interested ‘Stockholder or any
. "Affiliate of any Interested. Stockholder :of any. assets of the:

. _Corporation. or any Subsidiary having ah aggregate Fair-: Market -
' Value . (as. hereinafter defined) equal to -or greater.- ‘than :10%-of
. the Corporation 's. assets as set forth on the: Corporation 8- most

- recent audited consolidated finanCLal statements, or S

(iii) the issuance or transfer by the Corporation_n

"y;aor any Subsidiary (in one transaction-.or ‘a series’ of trans- -

£ . actions) ‘of any ‘securities of the, Corporation or’ any Subsidiary .
-““to ‘any Interested Stockholder or ‘any Affiliate ‘of ‘any: Interested .
{‘Stockholder in exchange for cash, .securitieés’ or other property
i(or @ combination ‘thereof) haVing an aggregate Fair Market Value

.. equal to or greater than 10% of the. Corporation s assets as’ set

- forth on the’Corporation's. most. recent audited consolidated o
ﬂafinanCial statements' or S . B : B

(iv) the adoption of any plan or proposal for the

f,:lliquidation or dissolution of the Corporation Pproposed by oxr on-
.. . behalf of any Interested Stockholder or any Affiliate of any
"E“fhterested Stockholder' or j~-‘ KRS R .

(v) any recla531fication of securities (including'

«rfiany reverse stock split}), or recapitalization of the-Corpo- -
. ration, or any merger or consolidation of the: Corporation with
- . any of its Subsidiaries or any other: transaction (whether or. not
. .. with or-into or otherwise involV1ng any Interested Stockholder)
- ‘which has the effect, directly. or indirectly,’ of inecreasing.'the .
xf.proportionate share of the outstanding shares of any class of M_T S
o equity.or’ convertible securities of ‘the: Corporation or any S
- Subsidiary which is- Beneficially Owned (as -hereinafter defined) -
by any: Interested Stockholder or: any Affiliate of any Interested '
,gStockholder, : o IS LT o

?ff shall require the affirmative vote of the holders of at least .
Y. 66=2/3% of ‘the voting power of all of the then outstarding shares
--0of capital“stock of the Corporation entitled to vote generally in

the election of -directors (the "Voting Stock"),_voting together

- as a single class. Such atfi¥mative vote shall be" required -
finotwithstanding any other prov1sions of this Certificate of B




”Incorporation or any provision of law. or of any agreenent Wlth
. . any national securities exchange or otherwise which mlght
. otherwrse pernit a lesser vote or no vote:

S (b) Def;nltlon of Busrness Comblnatlon. The term
'f"Bu31ness Combination” .as used in this Article VII shall mean -
‘any transaction which is referred to in any-one ‘or more of

".]subparagraphs (i) through (v). of paragraph (a) of thrs Sectlon l._

' Sectron 2. Exceptlons to Stockholder Vote Requrrement.

L The provisrons of Sectlon 1. of thls Article VII ‘shall not
- be’ appllcable to any particular Business Conbination, and such

- ‘Business Combination shall require only' such affirmative vote as

- is required by law and any other. provision of this Certificate of .
“Incorporation and any Preferred Stock: ‘Désignation, if, in the

' . case of a Business Combination that does not involve any cash or
. other.- consideration berng received by the stockholders of the

‘-Corporation, solely in their respective . capacitres as stock-
holders of- the Corporatlon, the .condition specified in the

x‘V“%fOILOWLng paragraph (a).is met; or,; in the case of any other
- . Business ‘Combination, ‘the conditions specified in either of the

.h;follow1ng paragraph (a) or paragraph (b) are met.

a) - The Bu51nees Combxnation shall have been - approved h-;m

"jby a majorlty of the Cont1nu1ng Directors (as- hereinafter

'f;deflned), provided however, that this condition shall not be

- capable of satisfactlon unless there are at least two Continurng

<Blrectors.“

'h;hmetf~,*f

)

bh.(b) All_of_the[fol;oWihgieOhdihionepshall havepbeeh B

(1) The conslderation to be recexved by holders

o of shares of a particular class (ox. series) of outstanding -

fjcapltal ‘stock: of .the. Corporation” (includlng Common Stock and
- other. than Excluded Preferred.Stock: (as hereinafter defined))

~."-'shall .be in cash or in the same form as.the Interested
. .-Stockholder or any of its Affiliates has’ prevxously paid for

. shares of such. class: (or series) of capital stock.,  If the

“Interested Stockholder.or .any of its: ‘Affiliates have paid for

~'shares of any class (or series) of capital stock with varying

'?Elforms of ‘consideration, the form: of . consideration to be received R
.per:share by holders of shares -of such class . (or series) of

capital ‘stock shall be either: cash or the form used . to.acquire

T;_.f}the largest number of shares of such class (or series) of capltal »1~V‘
?*g»“stock prevrously acqulred by the Interested Stockholder. _ .

T (rr) ‘The aggregate amount of (x) the cash and (y) .
a;the Farr Market Value, as of the date (the "Consummation Date")

; of the consummation of the Business Combination, of the.

‘-.'consideratlon other than cash to be recelved per share by holders

120331371 o R
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,»of Common Stock in SuCh Business Combination shall be at least

-'_equal to the higher of the following (in each case appropriately

~ -adjusted.in the event of any stock dividend, stock Spllt,
combinatlon of shares or- srmllar event) ' _I._NW

: (A) (if applrcable) the highest per share
. price (including any brokerage commissions, transfer
- taxes and soliciting dealers’ fees). paid by the . -

.-Interested Stockholder or any of its Affiliates for any.‘-

-shares of Common Stock acquired by them within the
two-year period immedlately prior to the date of the
. first public announcement of the proposal of the
Business Combination:(the "Annoincement Date") or in
" any transaction -in which the Interested Stockholder
“.became an Interested:Stockholder, whichever is higher,
~ 'plus interest compounded annually from -the first date
.. on which the Interested Stockholder became an
_ * Interested Stockholder : (the "Determination Date")
“_‘through the Consummatlon Date at the publicly announced
" reference rate of interest of Bank: of America, N.T.&
~:. 8.A. (oxr such other major bank  headquartered.in the
. .State of California as may be selected by. the Con--
. tinuing Directors) from time to time in effect in the’

'"Clty of San Francisco less the aggregate amount of any L
cash dividends pald, and the Fair Market Value of any

. dividends paid-in: other than cash, on each share of

-~ Common Stock from the Determinatlon Date through the-
. - . Consummation Date in. an -amount up to but not exceeding
S8 s the amount of interest so. payable per share of Common
Lo 5:St0ck' and : S _ .

S (B) the Fair Market Value per share of
”,Common Stock on the. Announcement Date or the
"Determlnation Date, whichever is higher.

L ' (111) The. aggregate amount of (x) the cash and (y)
the Falr Market Value, as of the Consummation. Date,. of the- ¢
rconsrderation other than cash %o. be received per shdre by

-7 holders of shares of any class (or series), other than Common
.. Stotk’or Excluded Preferred Stock, of. outstanding Voting Stock
~--shall be at least equal to the- highest of the following (in each .

case: appropriately adjusted . in the event of any stock dividend,

'i stock split, combination of: shares or similar event), it being
. intended that the requlrements of this paragraph (b)(iii) shall

' be’ reguired. to be met with respect to- every such class (or

-,}?lserles) ‘of outstanding Voting Stock whether or not the Interested : -
- ‘Stockholder or any of its Affiliates has previously acqguired any

1:shares of a. partlcular class {or" serres) of Vbting Stock)

S - (A) (1f appllcable) the hlghest per: share
price (including any ‘brokerage . commissions, transfer
taxes and solic1t1ng dealers' fees) paid by the
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i Interested ‘Stockholder or any of its Afflllates for any
* 'shares of such class (or series) of Voting Stock C
o acqulred ‘by them within the two~year period immedlately“
- prior to the Announcement Date or-in any transaction in -
-which it became an Interested: Stockholder, ‘whichever 1s.
~-higher, plus interest compounded annually: from the. ~ :
. Determination Date through the Consummation Date at.the
:j-publicly ‘announced reference rate of interest of Bank
* of  America, N.T. & S$.A. (or such other major :bank:
Qtjheadquartered in the State of California as: ‘may be-
- selected by the. Continuing- Directors) from time to tlmet :
in ‘effect in the City of San Francisco less the S
. .. aggregate amount of any cash dividends pald and the :
-~ .Fair Market Value of any dividends paid in ‘other. than
.+ cdsh,’ on each share of such c¢lass (or series) of. Votlng;
- "Stock from the.Determination Date through the- Consum-—'
... mation Date in an amount up to but not exceeding the
- ?g;amount of interest so payable per share of such class
e (or serles) of Voting Stock e

B (B) the Fair Market Value per share of suchyi-’

-(5;;class (or serles) of Voting Stock on the. Announcement :
-, -bate or on the Determinatlon Date, whlchever is '

'whlgher, and - ; s R

R (C) the highest preferentlal amount per _
-ngshare, 1f any, to-which the holders of- shares of: suchﬂ
-..clags (or series) of Voting Stock would be entitled in
: . the event of. any- voluntary or involuntary llquldatlon,_

'-‘lessolutlon or. w1nd1ng up of the. corporatlon.,

el T

o IR (iv) After such Interested Stockholder has’ becomeﬂf
an Interested Stockholder and prior to. the consummation. of. such ‘
Business. Combination:- (%) except as approved by .a majority- of
the Continulng Directors, there shall have been no failure to
~declare-and:pay at the regular. date: ‘therefor- any full quarterly

. dividends - (whether or. not cumulatlve) on any outstandlng .g_.'*?

- Preferred Stock; ‘(y) there shall have been (A) no reductxon in
. the 'annual rate: of dividends paid on the Common:Stock - (except as
necessary to" reflect any subdivision of the Common Stock) except

- as approved by a majorlty of the Contlnulng Dlrectors, and

(B) an increase in such anhual, K rate of dividends as: necessary to i
-reflect any reclassification: (lncluding any reverse stock: spllt),-
recapltallzatlon, reorganization or any similar transaction

f,_whlch has ‘the effect of reducing .the number of’ outstandlng
shares ‘of the . Common Stock, unless the failure 80.to. increase

such annual, rate is approved by a majority of the Contlnulng R

Directors; and.(z) neither such Interested ‘Stockholder nor any of

its Afflliates shall have become the beneficial ‘owner of any

. additional s&hares of Vbtlng ‘Stock except as part of the .
ftransaction which résults in -such Interested. Stockholder becom:ng.
an- Interested Stockholder' provxded however, that no approval by
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‘Contlnuing Dlrectors shall satisfy the requirements of thls
subparagraph . (iv). ‘unless. at the time of such approval there are
at least two Contlnulng Drrectors 4 ,

(v)..After such Interested Stockholder has become

~an Interested Stockholder, such Interested Stockholder and any of S

-~ its . Affiliates shall: not have received the benefit, directly or .
- indirectly: (except. proportionately, solely in such Interested o

Stockholder’s or Affiliate’s capacity as a stockholder of the.

‘Corporation),. - of any 1loans; advances, guarantees; pledges or .

. other financial asgistance or any tax credits or other tax:

; advantages provided by the  Corporation, whether in antlcrpation.’

’ of or in connectlon with such Bu51ness Comblnation or otherwzset_f‘fik.

: . (v1) A proxy or’ lnformation statement descrlblng,sff
the proposed Business ‘Combination and complying with the R

' requirements . of: the Securitles Exchange Act of 1934, as. amendedﬁ C

.. (the "1934. Act") and the rules. and regulations thereunder (or: anyvu'ﬁ

.~ subsequent prov151ons replacing such Act, ruleés or. regulations) o
- 'shall-be mailed to &all stockholders of the: Corporation at, least

- 30 days prior to. the consummation of such Business Combination’
' (whether or not such" proxy - or. 1nformat10n statement is, requrred :
to be: malled pursuant to such Aot or subsequent prov151ons) -

(Vll) Such Interested Stockholder shall have

supplled the Corporation with 'such information as. shall have been;j”

requested; pursuant.to Section 5 of this Artlcle VII w1th1n the
“tlme perlod set forth thereln._‘ , , .

Section 3 ; Definttlons.~

For the purposes of thls Artlcle VII'

(a) A "person" means any lndlvidual llmited
: partnershlp, general partnershlp, corporation or. other firm or'
.entity. R g Co et

”A{
than the Corporatlon or: any Subsrdrary) who or whlch-

' (i) Lis the Beneficial Owner (as herelnafter
deflned), directly or. indirectly, of 15% or more of. the votrng

'H power of. the then: outstanding Votlng Stock, or-

(ii).'ls ‘an Afflliate of .the Corporation and ‘at

(b) i"Interested Stockholder" means any person (other.fﬁxw°b

rany tlme within the two-year ' ‘period immediately priorxr to the dateﬁ,jt--

in guestion was the Beneficial: Owner, directly or indirectly, ‘of"
15% or more of the votlng power of the then outstanding Voting-t :
'Stock y Lo L : g s

(111) 'is an assrgnee of or has otherw1se succeeded .

“to any shares of Voting Stock Wthh were at any time withrn the “_Jf'.

20331371 .
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m'two-year period 1mmed1ately prior to the date in questlon
- ‘Beneficially Owned by an Interested Stockholder, if such
_ ‘assignment or succession .shall have. occurred in the course of_a

.. transaction or series of transactions not involxlng a public

':;"offering w1thin the meaning of the 1933 Act

n ' (e) -A person shall be a,"Benef1c1al Owner" of or’
;p;shall "Benefmcmally Own™ any Votlng Stock.

S - NES) which ‘such person or any of 1ts Affllrates or
- #Assoc1ates (as hereinafter defined) benefLCLally owns, dlrectly
Sor lndirectly, within the meaning of - Rule 13d—3 under the 1934
_Act as in éffect on March 14, 1988 or S . .

(li) which such- person or any of its Affiliates or

>37E'Associates has (A) the right to acqguire (whether such right. is.

' exercisable immediately or only after the passage of time),
- pursuant to any: agreement, arrangement or: understanding or upon

. "the exercise of conversion rights, exchange rights, warrants or-
- options, or otherwise, or (B) the right to vote pursuant to any. o
' ragreement, arrangement- or understanding (but shall not be deemed .
-~ "tobe the beneficial -owner of any shares of Voting Stock solely .
. .:by reason of a revocable proxy" granted for a particular meetlng L
oofr stockholders, pursuant- to a public ‘soliéitation of proxies for%‘;*'

rﬁfsuch meetlng, and with respect to whic¢h shares neither such -
person nor any such Affiliate or Assoc;ate 18 otherw1se deemed

Z”JJthe beneflcial OWner), or.;-“

';Jd7“' e (111) which is beneflclally owned dlrectly or L -
'fgindlrectly, within the meaning of: Rule 13d-3 under the 1934 Act S

~-as in effect on the adoption date '0f this Certificate of .
*.Incorporatlon, by any othier person-with which such person or any R
-, of its Affiliates or- Assocxates has - any agreement, arrangement or-‘rjzxf”
;qfunderstanding for the purpose of.- acquirlng, ‘holding, voting B
- (other than solely by reason of ‘a ‘revocable proxy as. descrlbed ln TR

“'subparagraph (ii) of this - paragraph (c)) or disposxng of ‘any

fﬁ;shares of Votlng Stock°“ - - S _ -..M.’a;;f

A;fj;provxded, however, that in case of any employee stock ownershlp .

oor similar plan of the. Corporatlon or of ‘any Subsidiary in- which' .

. 'the beneficiaries thereof: possess the right to vote any shares of&f

. "Voting Stock held by such plan, no such ‘plan nor - any trustee with

. . respect thereto (nor any Affiliate of such trustee), solely by
* . reason of such capacity. of" “such trustee,vshall ‘be deened, forg»

Vj“any purposes hereof, to Benefic1ally Own- any shares of Votlng
;.Stock held under any such plan._“' SR L

(d) For the purposes of determining whether a person:l.

VJis an Interested Stockholder pursuant to. paragraph (b) of this

“Section .3, the number (0f shares. of Votlng Stock deemed to be j

*wﬁfdﬂoutstandlng shall. include shares’ deemed Benef1c1ally Owned - S
J,“wthrough appllcatlon of paragraph (c) of thlS Sectlon 3 but shall .

20331371
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_.not include any other unissued shares of Votlng Stock whlch may
be igsuable pursuant to any agreement, arrangement or .
~understanding, or upon exercise of conversron rlghts, warrants or
options, or otherw1se ' : R

o (e) “Affiliate" or "Assoc1ate“ shall havé the_~'
.frespective meanlngs -ascribed to such texms in Rule’ 12b- 2 under

. the 1934 Act ‘as in effect on the adoptlon date of thlS e

",Certlfrcate of . Incorporation. . RS BV

S (f) "Subsidiary"'means any corporation of which a
,w'majorlty of the. outstanding shares of any class of equity .

- “security is owned,’ directly or’ 1ndirect1y, by the’ Corporation-
provided, . however, that for the purposes. of the definltion of
-Interested Stockholder set forth in. paragraph (b) of this .’
‘Section 3; the.term "Subsidiary" shall mean.only a corporatlon of

" 'which:a majority of the outstanding shares of each class of

- equity security . is’ owned, directly ok lndlrectly, by the ;L'
_nCorporation._A:~ : s - -

. (g) '"Contlnuing Dlrector" means a member of the Board
_¢of Directors of the .Corporation who is. origrnally elected upon:
the. lncorporation of ‘the Corporation or who. is not -an-Interested

'UﬁStockholder “Ox .. affiliated with an Interested Stockholder or in

© “connection with his or her initial: assumption.of’ office is-
" _recommended and approved for .an app01ntment ox ‘election by a
‘majority of Contlnulng Directors then on’ the Board.u._.. , :

oo (h) “npair Market Value" ‘means: (1) 1n the case. of
'stock, the highest closing sale price during the . 30»day period

. immediately preceding the date in question of a share of such

ﬁhstock on the Composite. Tape for New York Stock. Exchange-Lxsted

};wStocks,-or, 1f such stock is. not quoted on- the CONpOSlte Tape, on
- the New York Stock Exchange, or, if-such stock is not listed on-

- such- Exchange, on the principal United States securities exchange -
~e*1reglstered under the 1934 Act on which: such stock is. llsted, ox,.
- if such stock ‘is not listed on any such exchange, the: hlghest ¥

.cloging sale price quotation with respect to ‘a share. .OF -such-

.:stock during the-30-day period precedlng ‘the date in question. on‘

* the National Association. of Securities Dealers, Inc.,Automated

- 'Quotations System or-any system then in use, or if no such
.‘quotatlons ‘are-avidilable, the fair market value on. the. date ln
. question of a share of such stock as determined by the, Board in-

accordance with Section 4 of this Article ‘VII; .and’ (1i) in the

. case of property other than cash or stock; the fair ‘market value

. of ‘such’ ‘property on. the date in question as determined by the.

o'Board in accordance with Sectlon 4 of thxs Article VII

o (1) in the event of any Busrness Comblnation in whrch
;;the COrporatlon survives, the phrase- ‘"consideration other than.

- “cash to be received" as used in paragraphs (b)(ii) and (b)(lii)
‘of Sectlon 2 of thlS Article VID shall include the shares of

'_-20331371 e L
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'Common Stock and/or the shares of any other class. (or peries) of
;outstanding Votlng Stock retained by the holders of such shares.

g ). *"Whole Board" means the total numper of dlrectors
: which thlS corporatlon would have if there were no. vacanC1es.

S (k) _ "Excluded Preferred Stock" means any series of
' »Preferred Stock with respect to which the Preferred: Stock

‘"d'Des1gnat10n creating such series expressly provides. that the.

;provlsions of this Artlcle VII shall not apply.-or'

Section 4 Board Enforcement

o (a) Comgllance A majority of the Whole Board but

N only 1f a majorxty of the Whole Board shall then.consist of

'-AContlnuing Directors or, if a majority of the Whole'Board shall .

- .not-.then consist of Continuing Directors, a majority of ‘the then
*Contlnulng Dlrectors, shall have the power and .duty to determine,

' " ‘on-'the 'basis of information known to them after reasonable

. inguiry;.all" facts necessary to determine compliance with this

“fArtlcle VII,. includlng, without limitation, (1) whether a person

‘is an Interested Stockholder, (ii) the. numbexr: of ‘shares of voting

f5f]Stock beneflcially owned by any person, .(iii)- whether a person is
-+ .an Affiliate or Associate of another, (iv) whether the '
"~ . applicable conditions set forth in paragraph (b) of Section 2

'fhave ‘been met with respect to any Business COmbinatlon, (v) the
Fair Market ‘Value of stock or other property in accordance with

mﬁparagraph (h) of Section 3, and (vi) whethér the assets .which are

~the. subject of any Business Combination refeérred to in paragraph
‘(a)(ii) of Section 1 have or the consideration.to be. ‘received for

-~ _the issuance or transfer of securities by the Corporatlon or any
'~_Sub31d1ary in any Business Combination- referred to in paragraph

(@) (iii)-of Section 1 has, an aggregate Fair Market Value equal

to or. ‘greater than 10% of the Corporation’s. asgets-‘as set forth

" on the" Corporation s. most recent audited consolidated flnancial
3bstatements - , S . :

SN - (b)" Demand as_to Interested. Stockholder A majorlty
'aof the Whole Boald shall have the right to demand, but only if a
majority of the Whole Board shall ‘then consist of’ Cont1nu1ng '

“'FDlrectors, or, if a majority of ‘the Whole Board shall not rhen

consist of. Contlnuing Directors, a majority of the then .
Contlnuing Directors shall have the. rlght to’ demand, that any.

‘person’ who it is reasonably believed is ‘an Interested Stockholder .

',(or holds of record shares of. Voting Stock Beneficially Owned' by.
- any. Interésted Stockholder) supply this: Corporation with complete

r-;lnformatlon as -to (i) the record owner(s) of all’shares.

d;Beneficially Owned by such person who it 'is reasonably belleved

" is an.Interested Stockholder, (ii) ‘the number of, and class or -

. series of, ‘shares Beneficially Owned by such person who it is

- reasonably believed is an Interested Stockholder and held of .
irecord by each such record owner and the number(s) of the ‘stock

o 20331371
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fﬁcertlficate(s) evrdencing such sharee, and (iil) any other
-factual matter relating to the applicability or effect of this
© Article VII, as may be reasonably requested of such person, and
.~ such person shall furnish such informatlon WLthLﬂhlo days after
’_receipt of such demand. ' e -

L R (c) FlduCLary Obllgation of Interested Stockholder,
r”“g;Nothlng contained in this Article VIT shall be construed to . _
. relieve any Interested. Stockholder from any flduoiary obligation

:'imposed by law.

(d) Modificatlon of Article VII.. Notwmthstandrng any

'yiwfother provisions of this Certificate of . Incorporatlon or any
; =.{provisxon of ‘law which might otherwise- permit .a lesser vote or no

- :vote, but in addition to any. afflrmative vote of the holders of
;.any particular class or series of the Voting Stock required by .

.. law ‘or. this Certificate of Incorporation or. any Preferred Stock .

ollDesignatlon, the affirmative vote of the holders of at least

'“'5u66 -2/3% of ‘the voting power of all of the then. outstanding ‘shares .

.{ifof the Vbting Stock, voting together as a single class, shall be
'jfﬁrequired to. alter, amend or repeal thls Artlcle VII.

'-f v111....“"f .

o I No holder of shares of stock of the Corporatlon shall have

Cany’ preemptive or ‘other right,- except as such.rights are

- -expressly provided by contract, to purchase or: 'subscribe for or
_receive any shares of any class, or series thereof, of 'stock of

.. the Corporation, whether now or hereafter authorized, or any

~ warrants, options, bonds, debentures or ' ‘other Securatles con--

:”yvertlble into, exchangeable for or carrying any right to purchase,

‘jf]any share of: any class, or series thereof,'of stock;. but such
" additional - ‘shares of stock and such ‘warrants, - optlons, bonds,

.‘debentures or other securities convertible into, exchangeable for . . .

;;Vfor carrying any’ ‘right to purchase any. shares of any class, ‘or
" series thereof, of stock may be- ‘issued or- disposed of by the

-lf;Board of Directors to such. persons, and on'such terms and for fi:.;"
" such lawful consideratlon, ‘as in.its- discretlon it shall deem B
ﬁtadvisable ‘or. as the Corporation shall’ have by contract agreed. '
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B o OF LTl
L smscnmxon PARTIC!PATING pmnmmmn smcx- | -

(Pursuant to Section 151 of the e
l)elaware General Corpomtion Luw)

R '. "IISIS MMCEWCALS, INC., a corporauon orgamzed and exxstmg under the Generalv-. |
Corporanon Law of the State of Delaware (heremafter called the “Compa ), hereby cemﬁes -
| that the following reso]ution was adopted by the Board ‘of Dn-ectors of thc Corporauon as
o requued by Sectlon 151 of the General Covporauon Law at a meenng duly called and held on: |

?""-'_;:4_ December8 2000 IR ST

- RESOWED, that pm"suant 1o the authonty granted to and vesced m-_~ e
\the Board of Directors of the Company in accordance with the provisions
- of its Restated Certificate. of Incorporstion, the Board of Directors hereby = -
| . Creates a sefies of Preferred Stock, par value $.001 per share;: of the .~
B ',_:‘:Company and “hereby states the designation ‘and nuimber ‘of ‘shares; and~
- fixes the relative designations and the powers, preferences and nghts. and- -
. "the qualifications, limitations and restrictions thereof (in addition to the .
o provislone set forth in the Restated Certificate of- Incorpotatmn of the - -
.. . "Company, which are applwable to :he Preferred Stock of all classes and_ '
o ,jsenes), asﬁollows o _ T , o

R Serles C Jumor Pamclpatmg Prefemd Stock

N Seetion 1. Deaignahon and Amount. One ”millio‘n ‘(1 000 000) shares of Preferred".-
L Stook, $.001 par value are designated “Series C-Junior Participating Preferred Stock” with the -
- designations. and ‘the: powers,  preferences ‘and ‘rights, and the qualifications, hmntatlons and
 restrictions. specified hesein’ (the “Junior Preferred Stock™).” ‘Such number of shares may be
- increased or decreased by resolution of the Board of Dxrectors. provided, ‘that-no decrease’ shall
- "reduce the number of shares of Junior Preferred Stock to & numitber less than the number of shares
- ‘then. outstandmg plus. the number of shares reserved: for issuance upon the - exercise of
7 ‘outstanding ‘options, rights or warrants or upon the conversxon of any outstandmg secuntws -
" dssued bythe Company convcrtible Inwo Junior Preferred Stock: - - o U

Section 2 Dmdends and Distnblltnons.

R (A) Subjeot to the nghts ofthe holders of auy shares of‘ any series of Preferred‘ -
[N Stock (or any sumlar stock) mnkmg priorand supernor to thc Jumor Preferred Svoolc wnth respectv '

o R o 3 : : e STATE oF DELAWARE. - -
.'m‘“""s‘) R : . . . ' SECRETARY OF STATE

: wmsmoc ST . U DIVISION OF CORPORATIONS

Lo .-~ . . _FILED 04:30 PM 12/13/2000
v - 001625691 — 2258177
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-to dxvrdends, the holders of shares of Junior Preferred S‘tock. in preference to the holders of
- Common Stock, par value $.001 per share (the “Common Stock™), of the Company, and of any
* "other junior stock, shall be entitled to receive, when, as and if declared by the Board of Directors

“out of funds legally available for the purpose,. quarterly dividends paysble in cash on the first day -
- of April, July, October and January in ¢ach year (each such date being referred to herein as.a - -
S “Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend Payment = -
- Date after the first issuance of a share or- fraction.of a share of Junior Preferred Stack, inan. "~ * - -
. amount per share (rounded to the nearest cent) équal to the greater of (a) $.00 or (b) subject to

the provision for adjustment hereinafter set forth, 100 times the aggrégate per share amount of all

- _cash dividends, and 100 times the aggregate per. share amount (payable in kind) of all non-cash,
. " dividends or other distributions, other than a dividend payable in-shares of Common Stock or-a

 .~subdivision of the outstanding shares of Common Stock (by reclassification or otherwise), .~
- -declared on the Common Stock since the immediately preceding Quarterly Dividend Payment =
.- " Date or, with respeot to the first Quarterly Dividond Payment Date, since the first issuance of any . .
. share or fraction of a share of Yunior Preferred Stock. In the event the Company shall at any time: -

-declareor pay- any dividend on the Common Stock payable in shares .of Common Stock, or effect -

-+ a subdivision or combination or consolidation of the Outstandmg shares of Common Stock (by -
© . -reclassification or otherwise than by payment of a dividend in shares 6f Common Stock) intoa
"o greater or Jesser number of shares of Common Stock, then in'each such case the-amount to which -~ .~
"+ holders of shares of Junior Preferred Stock were entitled immediately prior to such event under . -

- . clause (b) of the preceding sentence. shall be adjusted by multiplying such amount by a fraction, . . - .

-+ the numerator of which is the number of shares of Common Stock ovtstanding immediately after -~ -

© .- such event and the denominator of which is the- numbcr of shares of Commori Stock that were

s outsrandms munedlately prior to suoh event R _ S R

R (B) The Company shall declare a. drv:dend or dxstnbunon on the Jumor.r ,
S *.P“fc"ed Stoek as provided in paragraph (A) of this Section. immediately after it declares 2
+ ", dividend or distribution on the Common Stock (other than a-dividénd payable in shares of ==~ .
-2 Common Stock); provided, that in the event no divideénd or distribution shall have been declared - .= = .
~. .. onthe Common Stock during the period between any Quarterly Dividend Payment Date and the . "~ - -
S next subsequent Quarterly Drv:dend Payment Date, a dividend. of $1.00 per share on the Junior: . -~ - .

- .. Preferred Stock shall nevertheless be puyable on such Subsequent Quanerly Dlvidend Pa,yment_ S

o _,Dn'ectors may fix a reeord date for the detenmnatron of holders of shares of Jumor Preferred -

: ' (C) Dwrdends shall begm to aecme and be oumulatwe on outstandmg shares*, o
S :of Jumor Preferred Stock from the Quarterly Dividend Paymmt Date next preceding the date of -~ .~ -
~ -+ . issue of such shares, unless the date of issue of such shares is prior to the record date for the first =
- Quarterly-Dividend Payment Date, in- which case: dividends on such shares shall begin to acorue - e
- fromithe date of issue of such shares, or unless the date of issu¢ is a Quarterly Dividend Payment
- Date or is a date after the record: date for the. detennmauon of holders of shares of Junior
.. - Preferred Stock entitled to receive s quarterly dividend and hefore such Quarterly Dividend -~ .
- .. Payment Date, in either of which evénts such dividends shall begin to accrue and be cumulative
... from. such Quarterly Dividend Payment Date. - Accrued: but unpatd dividends shall not bear =
" interest. Dividends paid on the shares of Junior Preferred Stack in an amount less than thetotal * = .~
~ . .amount of such dividends st the time accrued and paysble on such shares shall be allocated pro ..
*"rata.on & share-by-share basis among all such shares at the time outstanding, - The Board of -
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. Stoelc entxtled 10 receive payment ofa dwrdend or dlstnbutron declared thereon, which record .

-, date shall be. not more than 60 days prior to the date fixed for the paymem thereof.

Section 3. Votmg nghts The holders of shanes of Jumor Preferred Stoclc shall have
. the followmg voting nghts . ) L

ST - (A) Subject 10 the prov:sron for adjustmem heremaﬁer set forrh, eaeh share of o
- Iumor Preforred Stock shall entitle the holder theréof to 100 votes on all matters submitted to a L
- wote of the stockholders of the Company. - In the event the Company shall at any time declare or

* pay ‘any dividend on the Common Stock’ ps,yable in shares of Common Stock, or effect a ..~

subdivision or combinasion or wnsolrdmon of the outstandmg sheres of Common Stock Gy

reclasslﬁcatron or otherwise than by-payment of a dividend in’ shares of Common Stock) intoa SR

- -greater or lesser number of shares of Common. Stock, then in each such case the number of votes R
© . per share to which holders of shares of Junior Preferved Stock were entitled immediately prior to S
- such event shall be adjusted by multiplying such number by a fra,ctlon, the numerator of which is . -
- the number of shares of Common Stock outstanding immediately after such event and the =~ . -
+. . denominator of which is the mxmber of shares of. Common Stock that were outstandmg L
L 1mmed|ately pnor to such event. : : . . : . ’

. (B) onept a.s otherwxse prowded herem, in. any Other Cemﬁcate of G
_Des:gnat:on oreatmg a series of Proferred Stock or any similar stock, or hy law, the holders of BRI
" shares of Junior Preferred Stock and: the holders of shares of Common Stock and any other- - .

- -.capital stock of the Company having gerieral voting rights shall vore together as onc class on all cooe

L matters subrmtted to 3 vote of stockholders of the Company.

ST (© Except as set forth herem, or a§ otherw:se provrded by law holders of
L Iumor Prefened Stock shall have no special voting rights and their consent shall not be required - .
R (except to the extent they are entitled to vote watb holders of Common Stoek as set forth herem)_- 5
I fortalanganycorpomteacuon - S , - R

Sectmn 4. Certain Restrictions. -Zf‘:’-_ . " "

S (A) Whenever quarterly dwidends or other drv:dends or dnstnbutnons payable: e
o _",',:_ on the Jumor Preferred Stock as provided in'Section 2 ‘are in'arrears, thereafter and until all. . = - "

S acorued: and. unpaid dividends and drstnbuuons, whether or not declared, on shares of Junior -

T .Preferred Stock outstandmg ghall have been pand m full, the Company shall not '

@ declare or pay dwrdends or make any other distributions, on any -

o shares of stock ranking junior (exther 8510 dw:dends or upon hquldatnon dissolution or wmdmg. BT

K up) to the Jumor Preferred Stock; -

sl (ll) declare or pay dmdends or malce any ether d:strzbuuons onany i
, shares of stock ranking-on a parity (either as to- dividends or upon liquidation, dissolution or '
+ ' winding ‘up) with the Junior Preferred :Stock, ‘except: dividends paid ratably on the Junior =
“Preferred ‘Stock and all such parity stock on which dividends are ‘payable or -in -arrears i

C . proporuon to the total amounts to wlueh the holders of all suoh shares are.then entntled o
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L (m) redeem or purchase or otherw:se acquire for consxderatmn shares

of my etook renkmg junior (either s to dividends or upon liquidation, dissolution or winding up)
- to the Junior Preferred Stack, provided that the Company may at any time redeem, purchase or
otherwise acquire shares of any such junlor stock in exchange for shares of any stock of the
Company ranking junior (either as to dividends or’ upon dtssolutlon, hqmdatxon or windmg up) o
the Iumor Preferred Stock or . . , : _ .

(iv) redeem or purchase or otherwxse acqu:re for conswereuon any.

o shares of J’umor Preferred Stoclk, or any shares. of stock ranking on a parity (either as to dividends
- or upon liquidation, dissolution or winding. up) ‘with the Junior Preferred Stock, except in
. accordance with a purchase offer made in writing or by publication (as determined by the Board

of Directors) to all holders of such shares upon. such terins as the Board. of Directors, after
consideration of the respective annual dividend rates and other relative rights and prefem'ences of -
the respeotive serics and classes, shall determine i in good faxth wvll recult in fair and eqmtablev

s treatment among the respectwe series orclasses.

IR (B) " The Company shall not permit any subsxd:ary of the Company to purchase "
oo or otherw:se acqun‘e for consideration any shares ‘of stock of the Company unless the Company -

L . conld, under paragraph (A) of this Section 4, purchase or othe:wxse acqmre sueh shares at such
_,umeendmsuehmanner : o A ORI :

AR Section 5 Reaequlred Shares. Any shares of Jumor Preferred Stoclc purchesed or
othexw:se dequired by the Company in any manner whatsoever shall beé retired and cancelled
- promptly after the acquisition thereof Al such shiares shall 'upon their. cancellation become

suthorized but unissued shares of Preferred Stock and may be reissued as part of a new seri¢s of

. Preferred Stock . subject. to the conditions and restrictions on issuance set forth” herem, in the

. '_Restated Certificate. of Incorporation, or in any other Certificate of Desngnenon creatmg a sernes
,_ ofPreferred Stock or any similar stock or.as omerwlse requu'ed by Iaw R .

R Sectwn 6 Liquuiat:on, Dnssolution or Winding Up. Upon any lquldﬁﬁOﬂ,
‘dxssolutxon or wmdmg up of the Company, no dlsmbutnon shall be made (1) to the holders of

- . shares of stock ranking j junior (either &s to dividends or upon liquidation, dissolution or winding
~ i -up) to the Junior Preferred Stock unless, prior thereto, the holders of shares of Junior Preferred -

" Stock shall have received $100 per share, plus an amount equal to. accrued and unpaid dividends
and distributions thereon, whether or not declared, to the date of such’ payment, or if greater, the

.- holders of shares of Junior Preferred Stock shall be-entitled to receive an aggregate amount per
- share, ‘subject 10 the provision for adjustment hereinafter set forth, equal to 100 times: the

' .aggregate amount to be distributed per share to holders of shem of Common Stock, or (2) to the

* .~ holders. of ‘shares. of stock ranking on a parity (either as to . dividends or. .upon liquidation,
IR .'dlssolution or winding up) with the Junior Preferred: Stock, except distnbuuons made ratably on
S . the Junior Preferred Stock and all such parity stock-in proportion to the total amounts to. which .
_ the holders:of all such shares are entitled upon such liquidation, dissolurion or winding up. In

o the event the Company shall at any time declars or pay any dividend on- the Common Stock

. payable'in shares of Common Stock, or effect a subdivision or combmauon or-consolidation of

the outstandmg shares. of Common Stock (by reclasslﬂcation or-otherwise than by payment of a

-+ dividend in shares of Common Stock) into & greater or lesser number- of shares of Common
‘;—'Stock, then m each such. case the aggregate amount to' whlch holdors of. shares of Jumor :

'zosmvs/sn S
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_ Preferred Stock were enhtled 1mmedxately prior to such event under the prowso in olause (1 ) of o
the precedmg sentence shall be adjusted by multiplying such amount by ‘a fraction the numerator: ,
of which is the number ‘of shares of Common Stock outstanding. immediately after such event

and the denominator of which is the number of sbares of" Common Stock thot were outetandmg -_ o

" 1mmedlately prior to such event

- Sect:ou 7. Consolxdatmn, Merger, Ete. In case the Company shall enter mto any‘x

consolndauon, merger, combination or other transaction in which the shares of Common. Stock

are exohanged foror chenged into other stock or securities, cash and/or any other propetty then.'” o "
in any such. case each share of Junior Preferred Stock shall “at the same time -be similarly ..

_-exchanged or changed into an amount per share, subject to the. provlsion for -adjustment

hereinafter et forth, ‘equal to-100 times the aggregate amount of stock,” securities, cash and/or- -
" any other- property (payable in kind), as the case may be, into which or for which each share of -
. -Common Stock is changed or exchanged.. In the event the Company shall at any time declare or. . -

- pay..any- dividend"on the Common .Stock’ payable in shares of Common: Stock, or effect a

 subdivision or combination or consolidation of the outstanding shares of ‘Common Stock (by
“reclassification or othérwise than by payment of a dividend in sharés of Common StOCk) intoa. -

: greater or lessér number of shares of Common Stock, then in each such case the amount set forth” .

“in the precedmg sentenice with respect to the exchange or change of shares of Junior Preferted R

. Stock shall be. adjusted by multiplying such amount by a fraction; the numerator of which isthe  ~ .
.. number of shares -of Common Stock outstanding immediately after such. event and the - °
denominator .of which is ‘the’ number of shares of Common Stock that were outstandmg-. -

| 3 lmmediately pnor to such event

. Sectlon 9. . Rank. The Juuxor Prcfen-ed Stock shall rank, wnth respect 0 the payment'_{l o
- of dividénds and. the dlsmbunon of asse:s, Jumor to- all senes of any other class of the. L

Company s Preferred Stoek

S Seetion 8. , No Redemptuon The ehares of Junier PreferredStock 553}1']‘.,,'6;,:'[,@\_; -
. redeemeble L o " - L

Secﬂon 10 Ameudment. The Restated Cemﬁcate of Incorporatton of the Company;'. o

R shall not.be amended in’ any manner which would materially alter or change the powers, L
~ preferenices. or speexal rights of the Junior Preferred Stock 5088 to affect themi adversely without .~ -~
-~ the affirmative vote of the’ holders of at least: two-thirds- of the outstanding shares of Jumorl.“_.:: o

‘ Prefmed Stock. votmg together as 2 smgle elass

. s0éeavep
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INWITNESS WHEREOF, the undersxgned have executed tlus certificate a8 of |
December 12, 2000 S A

t;'Na’mé: B. LYNNEPARSHALL .~
Executive Vice President,. L
C}uef Fmanclal Ofﬁcer and Secretaty :
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