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APPLICATION BY FOREIGN CORPORATION TO FILE AMENDMENT TO
FLORIDA

APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN

SECTION | {1-3 must be completed)
1. Provi t C ani. I

D ware)

Name of corporation as it appears within the records of the Department of State.
2. Incorporated under laws of:

Delaware

3. Date authorized to do business in Florida: gu1y 10, 1998

22 8
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SECTION [l {4-7 complete only the applicable changes) w7
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=27 ’:’. - —
S™ F
4. If the amendment changes the name of the corporation, when was the change -
effected under the laws of its jurisdiction of incorporation? T
June 30, 1999 L
5. Name of corporation after the amendment, adding suffix "corporation," "company," "in-
corporated,” or appropriate abbreviation, if not contained in new name of the corporation:
UNUMProvident Corporation

Me cChange

6. If the amendment changes the period of duration, indicate new pericd of duration.

7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

ot T R N aa
Signature Date
Name and Title
Susan N. Roth, Vice President
and Counsel

(FLA.— 2251 - 3/18/93)
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State of Delaware
PAGE 1

Office of the Secretary of State .

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DC HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE LOF -MERGER, WHICI-I MERGES :

TUNUM CORPORA,TION", _A DELAWARE CﬁPOR‘ATION

m =

WITH AND TINTO "PROVIDENT COMPAN Ji: EE_.,‘ UNDER THE NAME OF

T
3

SJE?

TUNUMPROVIDENT . CORPORATION", A CORPORATIO EO G?:NIZED AND

‘,_.m

EXISTING UNDER ° THE LAWS OF 'I'HE STA'I'E OF DELAWARE, AS:- RECEIVED

-OF J'L‘J'NE A,D 1999,
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Edward |. Freel, Sectetary of State

2491659 81i00M AUTHENTICATION: 9891675

991311829 o : : : DATE: 07-28-99
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STATE OF DELANARE

Al AUCHARDS. LAYTON & FINGER &7 (WED} 6. 30" 99 19:52fsgw;gggﬁzﬁqugg;ggggggﬂ§ ¢

FILED 10:36 AM 06:30/1999
P91266318 -~ 2481659

CERATIFICATE OF MERGER
or
UNUM CORPORATION
INTO
PROVIDENT COMPANIES, INC,

Pursuant to Section 251 of the General
Corporation Law of the State of Delawaras

PROVIDENT COMPANIES, INC., a corporation crganized
and axisting undar the laws of tha State of Delaware (tha
“Corporation®) does hereby certify as follows:

FIRST: Tha name and state of incorporation of
each of the constituent corporations of the merger are as

follows;
Provident Companiea, Ine. - - Dalaware
UNUM Corporation Delaware

, SECONL: An Agreemaent and Plan of Merger, dated aa
of November 22, 1998, as amended as ¢of May 25, 1999 (as sc
amended, the “Marger Agreement”), between the Corporation
and UNUM Corporation has been daclsred advisable, adopted,
approved, certified, exacuted and acknowledgad hy each of
the conatituent corporations in accerdance with the
ragquirements of Soqtian 251 of the General Corporaticn Law
of the State of Dalaware.

THIRD: The name of the corporatien aurviving the
merger ls Provident Cemganies, Inc., which name shall be
changed in the merger to UNUMProvident Corporation (the
“Surviving Corporation”),

FOURTH: The Reatated Certificate of Incorporation
of the Corporation in sffect at tha time of the Merger
kgresment shall be ammended in 1ts entirety so as to raad in
the form set forth as Exhibit A attached hereto and, as 3o
amended, ahall be the Cartificate of Incorporation af the
Surviving Corporation.

FIFTH: The executed Marger Agreement, ineluding
all Exhibits thazreto, im on file at the principal placs of
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business of the Surviving Corporaticn, tha address of which
iz 2211 Congrass Street, Portland, Maine 04122.

S3IXTH: A copy of the Merger Agreement, including
all Exhibits thereto, will be furnished by the Surviving
Corporation, on raguest and without cast, to any atoekholder
of aither conatituent corporation.

SEVENTH: This Certificate of Marger, aad the
merger provided for herein, shall becomes affective at
4:02 p.m., eastern time, on June 30, 199%3.
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IN WITNESS WHEREOF, the Corporatien has caused
this Certificata of Mezger to be executed in its corporate
name this 30th day of June, 199%,

FROVIDENT COMEANIES, INC.

J. Hareld Chandler

T la: Chaizman, Bresident
and Chlef Executive
offiecer
NYI11528: 102837
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EXHIAIT A

RESTATED
CERTIFICATE OF INCORPORATION

ot
UNUMPROVIDENT CORPORATION

FIRST: The aame of the Corporation is UNUMProvident Corpdtation.

SECOND: ‘The address of the registered office of ths Corporstion is ths staie of Delaware is 1209
Oranga Stesst, in the city of Wilmington, eounty of New Castle. The aame of the Corpocation’s registered
ggent at that addrecs is The Corporation Trust Company.

THIRD: The purposs of the Corporation is to engape in amy lawful act or activity for which a2
corporation may ba organired under tha General Cacporation Law of Delaware s set forth w Tide 8 of
the Detgware Code (the “GCL").

FOURTH: A. The total number of thates of capltal stock which the Corporatics shall have suthority
to issue is 750,000,000 shares, conglsting of 725,000,000 shires of Common Stock, par value §$.30 per share
(the “Camemon Stock™) and 25,000,000 shates of Preferted Stock, par value 5.10 per share (tbe “Preforred
Stock™),

B. Shares of Preforred Stock maey be lssued from time to time in one or more classes or serles as may
ha determincd {rom Ume to time by the Bosrd of Ditectars of the Corporation (the “Board of Directors”),
aach such class o s=ries g be distinctly desipunted. Exeapt in respoct of the particutars fixed by the Boaed
of Dicectors for classes ar sariss provided for by the Boawd of Dicectors as permitted hereby, all shares of
Praferrad Stock shall be of equal rank 20d shall be ideatical. All shates of any ose serles of Preferred Stock
so designated by the Buaid of Directors shall e alike in every pasticular, excopt that shares of any one
saries [ssusd at different times may differ us to the dates from which dividends thereon shall be cumulative.
The voting rights, if any, of each such cisse or sariag and the praferedess and relative, pamicipating,
optional and ather special rights of esch such class or secies sod the qualificgtions, limitations and
restrictions thereof, if any, may differ from those of any and ail other clesses or series 4t any time
outstanding; and the Board of Directors of the Corparation it hareby expressly granted authonity 1o fix, by
tesolutions duly adopted prior to the issuanes of any shaces of u particuiar class or serles of Prefacred
Stock 3o dasignated by the Boacd of Directors, the vating powers of stock of such class or series, if any, and
the designations, peeferences and relative, participating, optional and other special rights and the quatifice-
tions, limitations and rectrictions of such class or ssries, indluding, but without limiting the generality of the
foregoing, the following:

(1) The distinctive designation of, and the number of shares of Prefsrred Stock which ahall
constitate, such clags or serics, and such number may be Increased (except whare otherwise provided
by the Board of Directors) of docraaged (but oot below the aumber of sharsa thereaf thes outstand.-
{ng) from titns to time by like aztion of the Baard of Direstors;

(2) The rate and time at which, and tha termg ond cosditions upon whieh, dividends, if aay, an
Peaferred Stock of such ¢lass of sarits shall be paid, the cutant of the preferenca or relntian, if any, of
stich dlvidends to the dividends payable an any other class ar classoa, or series of the same or other
classes of stock and whether such dividends shall bs cumulative ar noa-cumulative;

(3) Tho righe, if any, of the holders of Prefarrod Stock of such ciatt or scriss to convart the same
into, or exchangs the same for, sharos of any cther class ar classes or of any saries of the tame or any
other class ar classes af stock and the terms and conditions of such sooversion or exchange:

(4) Whether or not Prafarred Siock of stich class or saries shall be subject 10 redemption, and the
rademption price or priccs and the 1ime os dmes at which, snd the tatms and conditions upen which,
Preferred Stock of such class ar series may be cedeemed,;
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(5) The rights, if any, of the hiolders of Prefecrad Sioek of such class o satfes upan the voluntary
of involubtary liquidation of the Corparation:

(6) The terma of the slnking fund gr tedemption or purchase acoount, if any, to he pravidad for
the Prefereed Stock of stich class of ceries; And

(7} The vating powers, any, of the Belders of such elass or serice of I'referred Stock,

. Except 23 otherwise provided in this Certificsic  f Incorparsdon, tha Board of Diczctars thalf have
authority to authorize e lxsuance, from time to tite without Any vote or ather action by the Stockholdars,
of any or all shares of ttoek of the Corporation of any clae or series At any time authorized, 3nd any
tecurities sunvertible ing or exchengoable for any such skares, and soy optioms, rights or warrants 1o
Durehisa er acquite any such shares, in spch case to such parons azd on such terms (ineluding ag 5
dividend or distsibution ar oc with fespect o, or in sonnacton with o it or combination of, the
outstanding sharas of ctock of the same of aay ather olass) as the Bosed of Directors from time ta time in
its discretion fawfully may delermine; providsd however 1hat the consideration for the Lsusnce of shares of
stock of the Corparation having pac value {tinless iseved a¢ rych a dividend or distzribution or in connection
with guch 3 ¢plit ar combination) thall a0t be jess than such par value. Shares co issuad chall be tully paid
stack, and the helders of such stoek shafl not be labis to any fusther czil or assetaments therson.

D Except 25 provided in this Certificate of Incarporation, each halder of Common Stock shail be
Sntided to one vote for exch shars of Common Stock held by bin,

FIFTH: The fellowing pravisions ape Inserted for the masagemont of the business and the 2anduct of
the affairs of she Corporatlon, asd for further definition, limitation aad regulation of the powers of the
Carparation #od of the Bosrd of Directars and stackhioidsrr: ’

(i} The busiress and aftaies of the Corporation shall ba menaged by or under the ditection of the

Board of Dirsctory,

(2} The Board of Directors shall consiat of nat less than three nor more then Gftezn dfrectors.

The exaet number of dicactore shail be determined from tme to time by resolution adapted by the

affizmative vols of 1 majority ef the Board of Directors, subject to Article 101, Section 11 of the

By-laws of the Corporttion. The Diractars shall be divided into thras classes, detignated Clasy I,

Quass I and Ciass 11, Each rlagg shait conslet, a2 ncurly as may be passibla, of one-third of the totat

number of Directars constituting the entice Boxed of Disectam,

(3) Upon. or 25 scon as practicabls Sllowlng, the Aling of the Certificate of Merger 1o whish this
Certifieate of Incorporation (s sttached, Class ! Directors shall be elacted for a cae.year term, Class 11
Diirectors foe a two-year term and Quass LI Directors tor a thres-yoar isem. At gach suncasding nanwal
Meeting of stockholdert, tuccassars ta the class of Direstors whose term expirae at that annuaj
mesting shall be efected for & theeayear tarm. If the number of Directors is changed n aecordancs
with (he terns of the Certificate of Incarporation or e Byiaws, any increzse or deerease shall be
apportianed amang the elasess oo gx 16 taintain the number of Directae in sach clats ac nearly aqual
as possible, and any edditional Director of any eluss slectad to £ilf & vacancy resulting from st increase
i such ciass shall ketd offics for a term that shall caincide with the remalaing term of that class, but in
O cace Wil & desrasse (n the number of Dircciors shotten the tamm of any incumbeant Dicectar, A
Director shall hold otfice until the angys] meetleg for the year in which his term expires gnd until his
successor shalf be alected and thaj) Qualify, subject, hawevar, to the Dirsetar's prior dsath, resigna-
lion, ditguslifeation or removal from office. The steckhalders shall not haye tha tight tn ramava sny
one ar a8 of the Direstars excapt for cauge and in that event only by the affirmative vote of the
holdery of ¢ighty pereent (30%) of the votes entitied to be cast by the holders of ail outstanding shareg
of Voting Stack (s hereinafer defined) voting tagether ae s tingla clacs. Any veaney on the Board of
Directors that cesults from a newly ereateg Directontiip shall only be filed by the atfirmativa vota of 2
fazjotity of the Board af Directars thea in office, and any other vacuncy eccurring an the Board of
Directors shall anly be filledt by * majorfty of the Directare then in office, althaugh fess than o quorum,
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or by a sate remaining Directar,
in the aumber of Divestars thal]

»
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Any Dircctor elecled to fill & vacancy not tesulting from an incremse e
hava the s2me remalaing tepm as that af hia predacesen,

BOife, wiaaever the hoiders of 2Ry OB ar mote clasey or series of

Prefecred Stock (ssued by the Corporadon shall have the right, voling seprratcly by clags or series, 1o

clect Direetors at an annual or special mesting of stockholdecs, the elaction, sorm of afflce, filling of
vacancles and ather faatisres af such Directorchips shall e governed By the termyg of this Certificate of
Incorporation spplicable thereto {including the tesslniions adopted by the Board of Directarc
bursvant to Section B of Atticle FOURTH), and much Directots o elected shall Aot be divided intc
classes pursuant (o Prragraph (2) of thic Article FIFTH unlose expressly pravided by such terms, —
Election of Directors nesd not be. by written baliot batess the By-Line so provida,

(3) The Board of Directars may fram time to time detormines whether, to what cxtear, st whar
times and places and under what conditions and regulacians the ccotinte, boaks and papers of the
Cocporatian, or any of them, shall be 9pen to the inspectian of the stackhalders, and no stockhaidar
shalf have any right t inspect Aay secount, baok or decument of the Caorporation, axcent a1 and to the
exient oxpressly provided by law with raferenos 13 the right of stackheldars 1o axamine the ariginal ar
duplieate stock ledger, or otharwise expressly provided by law, or SXECPt 4s expressiy authorized by
resatution of the Board of Dirsctors.

(6) Tn additian ta the powers and suthority hereinbefore or by statute cxpressly conferred upun
them, the Directors are haeaby émpowsred to exerciss all such powsrs and do all gtuch eets and things

45 may be exercised or done by the Carporation, subjecs, neverthalass, 1o the provisianz of the statutes

of Delaware, this Cartificace of Incurporation, and the Bylaws,

{7) Excrpt as may he atherwise determined by the Board of Directors {n fixing the terms of any
class or sorics of Praferred Stock pursuant o Anticde FOURTY kereaf, na action shall be taken by
stockholdars of the Corporation EXCapt at an annual or special meating of stockhalders af tha
Corporation and the right of stoekholders to act by writien sonsent In liew of & meeting is cpacifically

desnied.

SIXTH: A. The Board af Directars shell bave eoncurrent power with the stackhoidar g5 set forth in
this Certificate of Ineamparation to meke, alter, amend, change, add o or mpeal the By-Laws of the

Corportion,

B. Subject to Article 111, Section 11 of the By-laws, the Board of Diractors may smend the By-Laws ot

the Corporation upon the affrmative

woie of the number of directors which shall constinute, andar the

terms of the By-Lawa, the action of (he Bosrd of Dircotory, Stockboldars may not amend the By-Laws of
the Corporativn except upon the affirmative vole of at least aighty pereen: (80%) of the votas entitled to
5¢ cuat by the holdars of all outstanding sheren of Voting Stock vollng topether a5 a singls clags.
SEVENTH: A. tn addition o a0y affirmative vate requirsd by law, this Cestificate of fncomparation,
the By-Laws of the Carparation or atherwise, except as otherwise sxpressly provided in Section B of this
Aaticle SEVENTH, the Carparstian shal! net EngAge, diroctly or indirectly, in any Business Cambinarinn

{as Rereinafter defined) with an Inte

résted Stacicholder (as horeinaftar definad} without the affirmative

vote of (i) not lass than elghty percent (R0%) of the votes entltled (o be cast by the hotdesx of all
outstanding shaces of Vating Stoek voting together se single clacs, end {if) not lags than 3 mejotity af the
vores catitled to be cast by the holders of gl autstaoding shares of Vating Stack which are beneficiatly
awned by pecsans other than such fnterested Stackhalder voting topethar ss a single class, Sueh 3ffirmative
vote shall ba raquired notwithstanding the fact that no vore may be requlred, or that 4 lesser parceatage or
Scpara(e class vate tay be spacifiad, by law or in any agresment with any dational sceuritios axchange or

otheroise

B. The provisions of Section A of this Asticte SEVENTH shali ROt be applicable to any particular
Businass Coubination, and such Business Cembination ahall requite anly such affirmative vats, if agy, 22 is
required by taw, this Certificate of Incorporation, the By-Laws of the Corporation, ar otherwiss, if suck
Business Combination shall have been approved by & mejority {whether such approval is made prior 10 or
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aubscquent 50 the acquisition of benoficial ownership of Vodng Stock that caused the [nterested Smek-
holdat to become an Intarssted Stockholder) of the Continuing Directors (as hereinafter defined).

P8a "0ON

C. For the purposes of this Certificate of Incorporation:
(1) Ths term “Business Combination” shall maan:

(n) say merger or consolidatum of this Corporation or sny Submidiary (s hereinafier
defined) with (i) any Toterested Stockholder or (ii) any other corporation (whether or not itself
an !nicrested Stockholder) which is or after such mergar or consolidation would be an Affiltate or
Aasociate of an Intarested Stockholder; or

(b) aey sale, lcase, exchange, mortgage, pledge, trantfer or other dispositloa (in oac
tcaneaetion or 3 series of transactinng) between the Corpotation or any Subsidiury and any
Interested Stockhalder or any Aflliste or Associate of any Intareatad Stoekholder invalvizg any
asssts oc securitics of the Carporation, any Subsidiaty or any Lncerested Stackholder or any
Alfilizie ar Assoclate of sny Interssad Stockholder the value of which woeuld canstityte,
immedtatefy prior to such tracsaction, a Substantiai Part (as hereinafter defined) of the astats of
the Corporatian; of

{c) the adoption of any plan or proposal for the liquidation or dissofutlea af, ar similar
transnction invealving, the Corporation propased by ar on behalf of an Interssted Stockholder ar
any Affillsta or Assaciate of any loterestod Stockholder; or :

{d) any reclasi(fication of sccuritica (Including any reverse stock split}, or recapitatization of
the Carparatian, or sty meeger or consolidation of the Carparation with any of its Subsidiarias or
any ather iransaction (whether or oot with or otherwlse (nvalving an nterssied Stockholder) that
s the cifect, divectly or indirectly, of Incressing the proportionats share of any class ar serles of
Capita! Stock, or any securities convertible into Capital Stock or lats equity seeurities of any
Subsidinry, that is benaficially ewned by any fnterestad Stockhoider or any Afflliale or Astocidte
of any [ntcreated Stockholdor, or

(e} any agreemcnt, contract or other armngentent providing far any one or more of the
actions specificd in the facegaing clavsea (s) to (d).

(2) The tarm “Capital Stoek thall mean all capital stock of the Carporation duthorized 1o be
issued from time tw Ume uader Article POURTH of this Cestificate of Incarpocation, and the tarm
“Yoting Stock™ shall mean ajl Capiiat Stock which by ita teems may be voted an alf marters submitied
to stockhalders of the Corporation generally.

(3) The tecn “pomon” thall mean any individual, firm, cocporstion or other entity and shall
include sny group comprised of any person and any other person with whom such person ar any
Affiliate or Associate of such parson haa say agreemcont, arraagement or understanding, direstly or
indirectly, for the purpase of soquiring, holding, voting or dispasing of Capital Steck,

(4) The term “Intorested Stockholder” shall mean any pemon {ather than the Carporation or
any Subsidigry and ather than any profitshering employss stock ownesship or other employee
benefit plan of the Comoration or any Subsidinry or any tristee of or fiduciney with reanpect to eay
such pitan o any trust of say other entity formed for the purpeses of holding Vating Stock far the
purpase of fupding any such plan o7 funding ather emploves benefits for smployees of the Carporna-
tian or any Subsidiary, in each case whea acting {n such capscity} who (a) is tha beneficial owner of
Vating Stock representing ffieen percent {15%) or more of the votes entitled to be cast by the holders
of sil then eutstanding shares of Vating Stack; or (b) & an Affillats or Associate of the Cerparation
and at any time within the twawear petiod immedtately prior to the date ip Question was the beneficial
awner of Voting Stock raprescating fifteen percent (15%) or mors of the vates entitied to be aast by
the holders of all then outstanding share of Voting Sioeck,

(5) A person thall be a “beneficial awner™ of any Capltal Stock (a) which such person or any of
its Affiliates or Associstes beneficially owns, directly or indirectly; (b) which such pecson ot any af Its
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Affilistes or Ammocintes tus, dirsctly or indirectly, (i) the right w scquire (whether such cight is
exercisabie immediately or subject anly to the pasuege of time), purtuant to any agreement, arrange-
ment or understanding or upon the excrciia of conversion rights, axchange nghts, wartants oz opticns,
ar otharwise, or (il) ihe right to vata pussuant to 4qy agracment, arrangement or understanding: or
(c} which are beneficislly awned, direetly ar indleectly, by any other pesson with which such person or
avy of its Afflllates or Associaies has any agreement, areangsimant or undersstandiog for the purpose
of acquiring, holding, voting or disposing of any shares of Capital Stock. For the purposes of
determining whether 2 persan [s an Interesied Stockhalder pursuunt to Paragraph 4 of this Sectinn £,
the number of shates of Capital Stock deemed 1a be outstanding shell include gheres deamed
teneficially owned by sush gerson through applicatian of Paragraph $ of thie Section C, but shatl acs
tncluda gny othee shares of Capital Stock that may be issuable purecant to any agreament, arange-
ment of understanding, or upon axercise of coavacsion rights, warrants or aptions, or otherwise.

(8) The tenms “Affiiate” and “Assocfate™ shall have the tespective moanlags ascrived 2 such
tarms in Rule 12b.2 under the Securiiies Exchange Act of 1934, as amendad (the “Act), (the erm
“registrant” [n Ruls 12b-2 meaning in this case the Corporation).

(7) The term “Subsidiary” means any corporation of which a majerity af a0y class of equity
tecurity is beneflciatly owned by the Comporstion: provided, howeven that far the purpases of the
definition of [ntecested Stockhotdar set forth in Pacagraph 4 of this Seetion €, the temm “Subsidtary”
shall mean only a corparstion of which a majatity of each claas of equity security is bensficially owned
by the Corporation.

(8) The term “Continuing Directar* means any member of the Board af Directars, while tnch
person is a member of the Board of Directors, wha I not an Affiliate or Assaciate ar representative of
the Interested Stockholder and was & member of the Board prior to the time that the loterested
Stockbatder became an Interested Stockholder, and any successor of a Continuing Direstss, while
such sucostsor it 4 member of the Baard of Directors, who is not ap Affiliste or Assoctats ap
tepraseniative of the Interested Stockhalder and is recommended of elsceed to succted the Cantiny-
ing Director by & majority of Cantinuing Directart, n ordar for a Business Combinatlon or other
Action to ba approved, or & fact or ather matter to ba determined. “by a majority of the Continuinp
Directors” hereunder, thers must be ene or mere Continuing Dirsctors then serving on the Board of
Directars.

(9) The term “Substamtisl Part” means ascets having an egorepate Fulr Market Vatue (as
hereinafter dafined) in extess of ten percent (1096) of tha book value of the tatal consclidated assets
of the Corparatian sed it Subsidiaries as of the end af the Cocporaian’s most recent Sucal yaar
ending prior to the thne tha slockholders of the Comaration would ba raquired to spprave or
authorize the Buginess Combination involving assste constituting any such Substantiat Part.

(10) The term “Fair Markst Value® means (2) In the casa of cash, the amount of stch cash: ) In
the case of aiock, the highest clasing sale prics, during the 30-day period immediataly preceding the
date in guastion, of o ahare of guch stock an the aits Tape for New York Stock Exchange, Ine,
Lisied Stoeks, or, if such stock {s not Quoted on the Composite Tape, an the New Yark Stock
Exchange, fnc., or, if such stock is not listed an sush exchangs, on the principal United States
securities exchanpe registered undar the Act an which giseh stock is listed, or If such qiock is not iisend
on any such exchadge, the highen closiag bid quais(on with respect to a ehare of such stock, dtwing
the 30-dey peatiod proceding the date in quettion, on the Nations! ‘Association of Securities Deal.
em, Inc. Autemated Quotatian System op any sirilar system then in use, or if 6o such Quotations aes
avaiiable, the fair aiarkcet value on the date (n question of 8 share of such stock & dersrmined by a
majarity of the Coatisuing Direetors in good faith: and (¢) in the case of property other than cash or
stoek, the fair merket value of such Propetty on the date in question as determinad in good faith by s
majority of the Cantlauing Directors.

P86 0N - WAIM LD ¢ 180ddNS HO3L - S4E0D 40 nig =330 =11

(RED) 6. 3679 10.56/5T, (0:51/N0. 486263745 » ;3

BE/GL LD



B

FROM 3TIKARDS. LAYTON & FINGER ¥

<TA

-

D. A majority of the Sonilouing Directort shall have the pawer and duty 1o delermine for ihe
purposes of this Artiele SEVENTH, on the basis of iafarmation kaown ta ihemn sfter rensonabic tnquiry,
(8) whether a penson is an Interested Stackhaider, (b) the number of yhares of Capital Stoek ar other
securities beneficially cwned by any persan, {c) whether possan is an Affillace or Asageiate of acothe;
and (d) whether the ascess that are tha subjact of any Bugincss Cambinstion have, or the comidecation to
be received for the Issuance ar tronsfer of sacurities by this Corporstion ar sny Subsidiary iz any Business
Combination has, an 258rocale Fir Market Vilue in excags of {ha amount set forth n Paragraph 1(b) of
Section C of thie Artisls SEVENTH, Ay such determigation mude a $00d faith shall be hitding sna

E. Nothing contained i this Asticle SEVENTH shal] be construed to ralieve any tntorested Stock.
holder from any Bduciary obligation impaced by jaw,

EIGHTH: When conmdering a merges, consolidation, Ausiness Combinatian ar similar transaction,
the Board of Directory, committees of the Boaed, individusl dirsctors ang individesal officers may. in

Tepeal. ar adopt any pravisions Inconsistent with, Artictes FIFTH and SIXTH, and {i) the affirmativs vate
of the holders of () not lexs than cighty pereent {8095) of the votes entitied ta be cage by the helderg of sll
outstanding sharas of Vating Stock voting iogether ag a single clussg, and {¥) not Jces than 4 majatity of the
vates entitled (o be ca4t by the holders of all cutstanding sharey of Votlag Stock which are beneficlally
¢wned by persony other thag Intetestad Stockhioiders, If B0y, vating togethar ag 4 ®ngls class, shalf pe
required 15 amand or repcat, gr 8dept any provisions inconsistent with, Articley SEVENTH and NINTH;
Provided, however that, with Tedpeet to Asticles FIFTH, SIXTH, SEVENTH and NINTH such gpeciat
voung requirements shal) agt 2pply t0, and such special votes shall not be requsired tor, 20y amendment,
repeat ot adoption recommendad by the Board if & majority of the directors they in office arc pemons who
wounid be eliglble 19 gerva e Cootinuing Diractors. '

TENTH: No ditector shals be personally lable ta the Carporation or any of its stockhaldess tor
moneiary damapes for any breaoh of ficuclary duty ag g director, exsept for Ushility (1) for any bemach of
the dizector’s quty of loyaity to the Comparation of its stockholdary, ([f) for acte or omigsions nat in good
faith or which iavohve inientional miscanduct or & knowing vistation of faw, () purguant to Sectinn 174 of
the Delaware Genseg| Corparation Law or {i¥) for any trancaction from which the dirzctar darived an
improper personal benefls Any repeal af modification af (his Article TENTH by the ato:kpo!dcn af the

madification.

ELEVENTH: Subject 1o the provisions of this Certificats of Encarporation, the Corporution recarves
the right to amend, alter, changs or repaal a0y provision contained in this Cartificate of Incarporation, in
the manner now or thereafter preschibed by stalute, and git rights couferred upan stockhnidars barein are
granted subject to this reservation,
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