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CERTIFICATE OF AUTHORITY
OF

BURROUGHS DELAWARE INCORPORATED

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho. hereby certify that
duptlicate originals of an Application of BURROUGHS DELAWARE INCORPORATED

for a Certificate of Authority to transact business in this State,

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have

been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, [ issue this Certificate of

A R

Authority to BURROUGHS DELAWARE INCORPORATED

| to transact business in this State under the name __ BURROUGHS DELEWARE INCORPORATED

and attach hereto a duplicate original of the Application

SR

for such Certificate.
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SECRETARY OF STATE

Corporation Clerk
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho.
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation heﬁeby applies for a Certificate
of Authority to transact business in your State, and for that purpose submits the following statement::

u,

1. The name of the corporation is BURROUGHS DELAWARE INCORPORATED

2. *The name which it shall use in Idaho is BURROUGHS DELAWARE INCORPORATED

3. ltisincorporated under the laws of Delaware

4. The date of its incorporation is _February 22, 1984 and the period of its

duration is Perpetual
5. The address of its principal office in the state or country under the laws of which it is incorporated is

100 West Tenth St., Wilmington, Delaware 19801

6. The address to which correspondence should be addressed, if different from that in item 5

Burrcughs Place, Detroit, MI 48232

7. The street address of its proposed registered office in Idaho is 300 North 6th Street

Boise, Idaho 83701

, and the name of its proposed
registered agent in Idaho at that addressis _ C T CORPORATION SYSTEM

8. The purpose or purposes which it proposes to pursue in the transaction of business in 1daho are:

SEE ATTACHED RIDER

9. The names and respective addresses of its directors and officers are:
Name Office Address
SEE ATTACHED RIDER

10. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares, and
shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
120,000,000 Common P.V. $5.00
40,000,000 __ Preferred P.V. $1.00

fcontinued on reverse)
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11. The aggregate number of its issued shares, itemized by classes par value of shares, and shares without par
value, is: -

Number of Shares Class Par Value Per Share or Statement That Shares
_ Are Without Par Value
100 Common P.V. §5.00

12. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho,

13. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated __March 2/ 19 _84

BURROUGHS DELAWARE INCORPORATED

. (7/%/%/&

7~ | Kenneth L. Miller

Its___Vice President
and j@M%L‘D
' Bobette Jdies
Its Asste  Secretary
STATE OF MICHIGAN )
COUNTY OF WAYNE ; >
I, [Powiea & Me // EMLY , a notary public, do hereby certify that on
this . 2o Th day of ___March ,19_8% _ personally appeared before
me _Kenneth L. Miller who being by me first duly sworh, declared that he
sthe  Vice President o BURROUGHS DELAWARE INCORPORATED

Nl

that he signed the foregoing document as Vice President

statements therein contained are true,

MONICA E. MHENAY M g % VJM/

Notary Public, Wayne County, Michigan
My Commission Expires July 19, 1987 Notary Public

of the corporation and that the

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other than its true name, |
this application must be accompanied by a resolution of the Board of Directors to that effect,




DIRECTORS OF BURROUGHS DELAWARE INCORPORATED

Charles F. Barber

W. Michael Blumenthal
James C. Fletcher
Wade H. McCree, Jr.
William G. Milliken
Paul S, Mirabito
Alice M. Rivlin
Alan E. Schwartz
Arthur R. Seder, Jr.
Harold T. Shapiro
Paul G. Stern

Robert M. Surdam

ALL AT:

Burroughs Corporation
Burroughs Place
Detroit, MI 48232

OFFICERS: ALL AT BURROUGHS PLACE, DETROIT, MI. 48232

W. Michael Blumenthal

Paul G. Stern

Clarence W. Spangle

Donald E. Young

Philip 8. Dauber

Robert F. Holmes

Frederick F. Jenny

(continued)

Chairman of Board and Chief
Executive QOfficer

President/Chief Operating Officer

Executive Vice President, also
Chairman and Chief Executive
Officer, Memorex Corporatiocn,
a subsidiary

Executive Vice President, Diversified
Products, also Chairman of the
Board, System Development
Corporation, a subsidiary

Sr. Vice President and President,
System Products Group

Sr. Vice President and President,
Worldwide Marketing Qrganization

Sr. Vice President, also President
and Chief Executive Officer,
System Development Corporation,
a subsidiary.



OFFICERS OF BURRQUGHS DELAWARE INCORPOATED -2-

W. Lee Shevel

William J. Beckham, Jr.
Richard H. Bierly

James C. Castle

Hollis L. Caswell
Jean L. Frenais

David H. Galpern
J. Marne Gleason

George R. Johnson

* Stanely Jones
Leon J. Level

Eric V. McGlone

Fred R. Meier

Eugene L. Merlino, Jr.

Robert D, Merrell

Kenneth L. Miller

Robert J. 0'Connell

John W. O'Leary

{continued)

Sr. Vice President, Corporate
Operations,

. Vice President, Corporate Communications

Vice President, Human Resources

Vice President, also Executive Vice
President, Memorex Corporation

Vice President, Special Programs
Vice President

Vice President/Controller

Vice President/General Counsel

Vice President, Field Engineering and
Marketing Technical Support

Vice President
Vice President/Treasurer

Vice President/General Manager,
Europe-Africa Division, International
Group

Vice President, Program Management,
System Products Group

Vice President, Engineering and
Manufacturing Qperations,
Industry Systems Group

Vice President/Asst, General Manager,
Advanced Systems Group

Vice President, Corporate Organization,
and Secretary

Vice President, also Executive Vice
President System Development
Corporation, a subsidiary

Vice President and President, Office
Products Group

A



OFFICERS OF BURROQUGHS DELAWARE INCORPORATED -3~

Ben L. Rouse

William TenBrink

Jack ¥. Thompson

James A. Unruh
Bernard M. Hirl
Bobette Jones
JackR. Silverberg

Walter J. Williams

8. Purposes

Vice President, Business Information
Systems, Industry Systems Group

Vice President, Midwest Region Marketing,
Business Machines Group

Vice President, Marketing Operations,
Business Machines Group

Vice President, Finance
General Auditor
Assistant Secretary
Assistant Treasurer

Assistant Secretary

To engage in the business of designing, manufacturing and
marketing of components, products, systems and forms and supplies
for the recording, storing, handling, computing, processing and
communicating of information and data, and of providing related

services; and

To engage in any other lawful act or activity.



CORSENT TO USE OF NAME

BURROUGHS CORPORATION, a corporation organized under the
laws of the State of Michigan, hereby consents to the qualification of

BURROUGHS DELAWARE INCORPORATED in the State of Idaho.

IN WITNESS WHEREOF, the said BURROUGHS CORPORATION has
caused this consent to be executed by its vice president and attested
under its corporate seal by its assistant secretary, this ;%ﬂdﬁg;y of

March, 1984,

BURROUGHS CORPORATION

AP

Kenne L, Miller
Vice Pre51dent

Attest:

/Bobette Jones, Eﬁﬁst. Secretary

(SEAL)



®ffice of Becretary of Btate

7/ (’KL

Glenn C. Kenton, Secretary of State

AUTHENTICATION:
DATE:



ANNEX 1

CERTIFICATE OF INCORPORATION
OF
BURROUGHS DELAWARE INCORPORATED

ARTICLE I
The name of the corporation (hereinafter called the “Corporation™) is Burroughs Delaware Incorporated.

ARTICLE II _
The address of the Corporation’s registered office in the State of Delaware is 100 West 10th Street,

Wilmington, New Castle County, Delaware 19801. The name of the Corporation's
registered agent at such address is The Corporation Trust Company.

, ARTICLE 111
The purpose or purposes for which the corporation is organized are:

To engage in the business of designing, manafacturing and marketing of components, products, systems
and forms and supplies for the recording, storing, handling, computing, processing and communicating of
information and data, and of providing related services; and

To engage in any other lawful act or activity for which a corporation may be organized under the
General Corporation Law of Delaware.

ARTICLE IV

Section 1. The total number of shares of all classes of stock which the Corporation shall have
authority to issue is 160,000,000 shares, divided into two classes consisting of 120,000,000 shares of Common
~ Stock, par value $5 per share (**Common Steck™), and 40,000,000 shares of Preferred Stock, par value 31
per share (**Preferred Stock’"). The Board of Directors shall have authority by resotution to issue the shares
of Preferred Stock from time to time on such terms as it may determine and to divide the Preferred Stock
into one or more series and, in connection with the creation of any such series, to determine and fix by the

resolution or resolutions providing for the issuance of shares thereof:

A. the distinctive designation of such series, the number of shares which shall constitute such
series, which number may be increased or decreased (but not below the number of shares then out-
standing) from time to time by action of the Board of Directors, and the stated value thereof, if different
from the par value thereof;

B. the dividend rate, the times of payment of dividends on the shares of such senes, whether
dividends shall be cumulative, and, if so, from what date or dates, and the preference or relation which
such dividends will bear to the dividends payable on any shares of stock of any other class or any other
series of this ¢lass; '

C. the price or prices at which, and the terms and conditions on which, the shares of such series
may be redeemed;

D. whether or not the shares of such series shall be entitled to the benefit of a retirement or
sinking fund to be applied to the purchase or redemption of such shares and, if so entitled. the amount
_of such fund and the terms and provisions relative to the operation thereof;

E. whether or not the shares of such series shall be convertible into, or exchangeable for, any
other shares of stock of the Corporation or any other securities and. if so convertible or exchangeable,
the conversion price or prices, or the rates of exchange, and any adjustments thereof, at which such
conversion or exchange may be made, and any other terms and conditions of such conversion or
exchange;

E. the rights of the shares of such series in the event of voluntary or involuntary liquidation,
dissolution or winding up or upon any distribution of the assets. of the Corporation;
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G. whether or not the shares of such series shall have priority over or parity with or be junior to
the shares of any other class or series in any respect, or shall be entitled to the benefit of limitations
restricting (i) the creation of indebtedness of the Corporation, (ii) the issuance of shares of any other
class or series having priority over or being on a parity with the shares of such series in any respect.
or (iii) the payment of dividends on, the making of other distributions in respect of, or the purchase or
redemption of shares of any other class or series on parity with or ranking junior to the shares of such
series as to dividends or assets, and the terms of any such restrictions, or any other restriction with
respect to shares of any other class or series on parity with or ranking junior to the shares of such
series in any respect;

H. whether such series shall have the voting rights, in addition to any voting rights provided by
law and, if so, the terms of such voting rights, which may be general or limited: and

I. any other powers, preferences, privileges, and relative participating, optional, or other special
rights of such series, and the qualifications, limitations or restrictions thereof, to the full extent now or
hereafter permitted by law.

The powers, preferences and relative participating, optional and other special rights of each series of
Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from those of
any and all other series at any time outstanding. All shares of any one series of Preferred Stock shall be
identical in all respects with all other shares of such series, except that shares of any one series issited at
different times may differ as to the dates from which dividends thereon shall be cumulative.

SEcTiON 2. Each holder of Common Stock shall be entitled to one vote for each share of Common
Stock held of record on all matters on which stockholders generally are entitied to vote. Subject to the
provisions of law and the rights of the Preferred Stock and any other class or series of stock having a
preference as to dividends over the Common Stock then outstanding, dividends may be paid on the Common
Stock at such times and in such amounts as the Board of Directors shall determine. Upon the dissolution,
liquidation or winding up of the Corporation, after any preferential amounts to be distributed to the holders
of the Preferred Stock and any other class or series of stock having a preference over the Common Stock
then outstanding have been paid or declared and set apart for payment, the holders of the Common Stock
shall be entitled to receive all the remaining assets of the Corporation available for distribution to its
stockholders ratably in proportion to the number of shares held by them, respectively.

ARTICLE V
SeEction 1. Vote Required for Certain Business Combinations.

A. Higher Vore for Certain Business Combinations. In addition to any affirmative vote required
by law or this Certificate of Incorporation, and except as otherwise expressly provided in section 2 of
this Article V:

(i) any merger or consolidation of the Corporation or any Subsidiary (as hereinafter defined)
with (a) any Interested Stockholder (as hereinafter defined) or (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) of an Interested Stockholder; or

(i) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one trans-
action or 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 an aggregate Fair
Market Value of $50,000,000 or more; or

(i} the issuance or transfer by the Corporation or any Subsidiary (in one transaction or a
series of transactions) of any securities of the Corporation or any Subsidiary to any Interested
Stockholder or any Affiliate of any Interested Stockholder in exchange for cash, securities or other
property (or a combination thereof) having an aggregate Fair Market Value of $50,000,000 or more;
or

(iv) the adoption of any plan or proposal for the liquidation or dissolution of the Corporation
proposed by or on behalf of an Interested Stockhoider or any Affiliate of any Interested Stockholder:
or
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(v} any reclassification of securities (including any reverse stock split), or recapitalization of
the Corporation, or any merger or consolidationt of the Corporation with any of its Subsidiaries or
any other transaction {whether or not with or into or otherwise involving an Interested Stockholder)
which has the effect, directly or indirectly, of increasing the proportionate share of the outstanding
shares of any class or equity or convertible securities of the Corporation or any Subsidiary which
is directly or indirectly owned by any Interested Stockholder or any Affiliate of any Interested
Stockholder;

shall require the affirmative vote of the holders of at least 80% of the voting power of the then outstanding
shares of capital stock of the Corporation entitled to vote generally in the election of directors (the
“Voting Stock™), voting together as a single class (it being understood that for purposes of this Article
V, each share of the Voting Stock shall have the number of votes granted to it pursuant to Articte IV
of this Certificate of Incorporation). Such affirmative vote shall be required notwithstanding the fact
that no vote may be required, or that a lesser percentage may be specified, by law or in any agreement
with any nationa! securities exchange or otherwise.

»

B. Definition of ‘'Business Combination”’. The term *Business Combination’’ as used in this
Article V shall mean any transaction which is referred to in any one or more of clauses (i) through (v)
of paragraph A of this Section 1.

SECTION 2. When Higher Vote is Not Required. The provisions of Section 1 of this Article V shall

not be applicable to any particular Business Combination, and such Business Combination shall require only
such affirmative vote as is required by law and any other provisions of this Certificate of Incorporatien, if
all of the conditions specified in either the following paragraphs A and B are met: ‘

A. Approval by Disinterested Directors. The Business Combination shall have been approved
by a majority of the Disinterested Directors (as hereinafter defined).

B. Price and Procedure Requirements. All of the following conditions shail have been met:

(i) The aggregate amount of the cash and the Fair Market Value (as hereinafter defined) as
of the date of the consummation of the Business Combination of consideration other than cash to
be received per share by holders of Common Stock in such Business Combination shall be at least
equal to the higher of the following:

(a) (f applicable) the highest per share price (inctuding any brokerage commission, trans-
fer taxes and soliciting dealers’ fees) paid by the Interested Stockholder for any shares of
Common Stock (or for any shares of common stock of Burroughs Corporation. a Michigan
corporation. the predecessor to the Corporation) acquired by it (1) within the two-year period
immediately prior to the first public announcement of the proposal of the Business Combination
(the **Announcement Date’”) or (2) in the transaction in which it became an [nterested Stock-
holder, whichever is higher; and

(b) the Fair Market Value per share of Common Stock (or for any shares of common
stock of Burroughs Corporation, a Michigan corporation, the predecessor to the Corporation)
on the Announcement Date or on the date on which the Interested Stockholder became an
Interested Stockholder (such latter date is referred to in this Article V as the **Determination
Date’"), whichever is higher.

(i) The aggregate amount of the cash and the Fair Market Value as of the date of the con-
summation of the Business Combination of consideration other than cash to be received per share
by holders of shares of any other class of outstanding Voting Stock shall be at least equal to the
highest of the following (it being intended that the requirements of this paragraph B(i) shall be
required to be met with respect to every class of outstanding Voting Stock, whether or not the
[nterested Stockholder has previously acquired any shares of a particular class of Voting Stock):

{a) (if applicable) the highest per share price (including any brokerage commissions,
transfer taxes and soliciting dealer's fees) paid by the Interested Stockholder for any shares
of such class of Voting Stock acquired by it (1) within the two-year period immediately prior
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to the Announcement Date or (2) in the transaction in which 1t became an Interested Siock-
holder. whichever is higher:

(b)Y (if applicable) the highest preferential amount per share to which the holders of shares
of such class of Voting Stock are entitled in the event of any voluntary or involuntary ligui-
dation. dissolution or winding up of the Corporation: and

(c) the Fair Market Value per share of such class of Voting Stock on the Announcement
Date or on the Determination Date. whichever is higher,

(i} The consideration to be received by holders of a particular class of outstanding Voting
Stock tincluding Commeon Stock) shall be in cash or in the same form as the Interested Stockholder
has previously paid for shares of such class of Voting Stock. 1f the Interested Stockholder has paid
for shares of anv class of Voting Stock with varying forms of consideration. the form of consid-
eration for such class of Voting Stock shall be either cash or the form used to acquire the largest
number of shares of such class of Voting Stock previeusly acquired by it

{iv) After such Interested Stockholder has become an Interested Stockholder and prior to the
consummation of such Business Combination: (a) except as approved by a majority of the Disin-
terested Direciors. there shall have been no failure to declare and pay at the regular date therefor
any full quarterly dividends (whether or not cumulative) on the outstanding Preferred Stock: (b)
there shall have been (1) no reduction 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
majority of the Disinterested Directors. and (2) an increase in such annual rate of dividends as
necessary 1o reflect any reclassification (including any reverse stock split), recapitalization. reor-
ganization or any similar transaction which has the effect of reducing the number of outstanding
shares of the Common Stock, unless the failure so to increase such annual rate is approved by a
majority of the Disinterested Directors: and (¢) such Interested Stockholder shall have not become
the beneficial owner of any additional shares of Voting Stock except as part of the transaction
which results in such Interested Stockholder becoming an Interested Stockholder.

(v) After such Interested Stockholder has become an Interestied Stockholder, such Interested
Stockholder shall not have received the benefit, directly or indirectly (except proportionately as a
stockholder), of any loans, advances. guarantees, pledges or other financial assistance or any tax
credits or other tax advantages provided by the Corporation. whether in anticipation of or in
connection with such Business Combination or otherwise.

(vi) A proxy or information statement describing the proposed Business Combination and
complying with the requirements of the Securities Exchange Act of 1934 and the rules and regu-
lations thereunder (or any subsequent provisions replacing such Act, rules or regulations) shall be
mailed to pubtic stockholders of the Corporation at least 30 days prior to the consummation of
such Business Combination {whether or not such proxy or information statement is required to be
mailed pursuant to such Act or subsequent provisions).

SECTION 3. Certain Definitions. For the purpose of this Article V.

.

A. A “person” shall mean any individual or firm. corporation, partnership, limited partnership.
joint venture, trust. unincorporated association or other entity.

B. “‘Interested Stockholder' shall mean any person (other than the Corporation or any Subsidiary)
who or which: :
(i) is the beneficial owner, directly or indirectly, of more than 20% of the voting power of
the outstanding Voting Stock: or
(i) is an Affiliate of the Corporation and at any time within the two-year period immediately
prior to the date in question was the beneficial owner, directly or indirectly. of 20% or more of the
voting power of the then outstanding Voting Stock; or

(iii) is an assignee of or has otherwise succeeded to any shares of Voting Stock which were
at any time within the two-year period immediately prior to the date in question beneficially owned
by any Interested Stockholder, if such assignment or succession shall have occurred in the course
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of a transaction or series of transactions not involving a public offering within the meaning of the
Securities Act of 1933.

C. A person shall be a **beneficial owner™ of any Voting Stock:

(i) which such person or any of its Affiliates or Associates {as hereinafter defined) beneficially
owns, directly or indirectly: or

(i) which such person or any of its Affiliates or Associates has (a) the right to acquire (whether
such right is exercisable immediately or only after the passage of time). pursuant 1o 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 agreement, arrangement or under-
standing; or

(it which are beneficially owned, directly or indirectly, by any other person with which such
person or any of its Affiliates or Associates has any agreement, arrangement or understanding for
the purpose of acquiring, holding, voting or disposing of any shares of Voting Stock. '

D. For the purpose of determining whether a person is an Interested Stockholder pursuant to
paragraph B of this Section 3, the number of shares of Voting Stock deemed to be outstanding shall
include shares deemed owned through application of paragraph C of this Section 3 but shall not include
any other shares of Voting Stock which may be issuable pursuant to any agreement, arrangement or
understanding, or upon exercise of conversion rights, warrants or options, or otherwise.

E. “Affiliate’ or **Associate shall have the respective meanings ascribed to such terms in Rule
I2b-2 of the General Rules and Regulations under the Securities Exchange Act of 1934, as in effect on
February 24, 1984.

F. *“Subsidiary™ means any corporation of which a majority of any class of equity security is
owned. directly or indirectly, by the Corporation: provided, however, that for the purposes of the
definition of Interested Stockholder set forth in paragraph B of this Section 3. the term “Subsidiary ™
shall mean only a corporation of which a majority of each class of equity security is owned, directly or
indirectly, by the Corporation.

G. *‘Disinterested Director’™ means any member of the Board of Directors of the Corporation (the
“Board™') who is unaffiliated with the Interested Stockholder and was a member of the Board prior to
the time that the Interested Stockholder became an Interested Stockholder, and any successor of a
Disinterested Director who is not an affiliate of the Interested Stockholder and is recommended to
succeed a Disinterested Director by a majority of Disinterested Directors then on the Board.

H. “Fair Market Value'” means: (i) in 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 stock on the Composite
Tape for New York Stock Exchange-Listed Stocks. or. if such stock is not quoted on the Composite
Tape, on the New York Stock Exchange. or. if such stock is not listed on the Exchange. on the principal
United States securities exchange registered under the Securities Exchange Act of 1934 on which such
stock is listed, or, if such stock is not listed on any such exchange, the highest closing bid quotation
with respect to a share of such stock during the 30-day period preceding the date in question on the
National Association of Securities Dealers. Inc. Automated Quotations System or any system then in
use, oF if no such quotations are available, the fair market value on the date in question of a share of
such stock as determined by the Board in good faith; and (i} 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 Board in
good faith.

I, Inthe event of any Business Combination in which the Corporation survives. the phrase “other
consideration to be received” as used in paragraphs B(i) and (ii) of Section 2 of this Article V shall
include the shares of Common Stock and/or the shares of any other class of outstunding Voting Stock
retained by the holders of such shares.

SECTION 4. Powers of the Bourd of Directors. A majority of the directors of the Corporation shall

have the power and duty to determine for the purposes of this Article V, on the basis of information known
o them after reasonuble inquiry. (A) whether a person s an Interested Stockholder, (B) the number of




shares of Voting Stock beneficially owned by any persons. (C) whether a person is an Affiliate or Associate
of another and (D) whether the assets which are the subject of any Business Combination have, or the
consideration to be received for the issuance or transfer of securities by the Corporation or any Subsidiary
in any Business Combination has, an aggregate Fair Market Value of $50.000,000 or more.

SECTION 5. No Effect on Fiduciary Obligations of Interested Stockholders. .Nothing contained in
this Article V shall be construed to relieve any Interested Stockholder from any fiduciary obligation imposed
by law.

ARTICLE VI

BOARD OF DIRECTORS

SECTION 1. Number. The business and affairs of the Corporation shall be managed under the
direction of the Board of Directors which, subject to any right of the holders of any series of Preferred
Stock then outstanding to elect additional diréctors under specified circumstances, shall consist of not less
than 10 nor more than 20 persons. The exact number of directors within the minimum and maximum
limitations specified in the preceding sentence shall be fixed from time to time by the Board of Directors
pursuant to a resolution adopted by a majority of the entire Board of Directors,

SECTION 2. Terms. The directors other than those who may be elected by the holders of any class
or series of stock having a preference over the Common Stock as to dividends or upon liguidation, shall be
divided into three classes, as nearly equal in number as possible, with the term of office of the first class to
expire at the 1985 Annual Meeting of Stockholders, the term of office of the second class to expire at the
1986 Annual Meeting of Stockholders and the term of office of the third ciass to expire at the 1987 Annual
Meeting of Stockholders. At each Annual Meeting of Stockholders following such initial classification and
election, directors elected to succeed those directors whose terms expire shall be elected for a term of office
to expire at the third succeeding Annual Meeting of Stockholders after their electjon.

SECTION 3. Srockholder nomination of director candidates. Advance notice of stockholder nomi-
nations for the election of directors shall be given in the manner provided in the By-Laws of the Corporation.

SECTION 4. Newly created directorships and vacancies. Subject to the rights of the holders of any
series of Preferred Siock then outstanding, newly created directorships resulting from any increase in the
authorized number of directors or any vacancies in the Board of Directors resulting from death, resignation,
retirement, disqualification, removal from office or other cause shall be filled by a majority vote of the
directors then in office, and directors so chosen shall hold office for a term expiring at the Annual Meeting
of Stockholders at which the term of the class to which they have been elected expires. No decrease in the
number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

SECTION 5. Removal. Subject to the rights of the holders of any series of Preferred Stock then
outstanding, any director, or the entire Board of Directors, may be removed from office at any time, but
only for cause and only by the affirmative vote of the holders of at least 80%% of the voting power of all of
the shares of the Corporation entitled to vote generally in the election of directors, voting together as a
single class.

ARTICLE VII

STOCKHOLDER ACTION

Any action required or permitted to be taken by the stockholders of the Corporation must be effected
at a duly called annual or special meeting of stockholders of the Corporation and may not be effected by
any consent in writing by such stockholders. Except as otherwise required by law and subject to the rights
of the holders of any class or series of stock having a preference over the Common Stock as to dividends
or upon liguidation, special meetings of stockholders of the Corporation may be called only by the Board
of Directors pursuant to a resolution approved by a majority of the entire Board of Directors.
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+ ARTICLE Vil

By-Law AMENDMENTS

The Board of Directors shall have power to make, alter, amend and repeal the By-Laws of the Cor-
poration (except so far as the By-Laws of the Corporation adopted by the stockholders shall otherwise
provide). Any By-Laws made by the Directors under the powers conferred hereby may be altered, amended
or repealed by the Directors or by the stockhotders. Notwithstanding the foregoing and anything contained
in this Certificate of Incorporation or the By-Laws (o the contrary, Sections 2 and 3 of Article I and Sections
| through § of Article II of the By-Laws shail not be altered, amended or repealed and no provision
inconsistent therewith shall be adopted without the affirmative vote of the holders of at least 80% of the
voting power of all the shares of the Corporation eatitled to vote generally in the election of directors, voting
together as a single class.

ARTICLE IX

AMENDMENTS TO
CERTIFICATE OF INCORPORATION

Notwithstanding any other provisions of the Certificate of Incorporation or the By-Laws of the Cor-
poration (and notwithstanding the fact that a lesser percentage may be specified by law, this Certificate of
Incorporation or the By-Laws of the Corporation), the affirmative vote of the holders of 80% or more of
the voting power of the shares of the then outstanding voting stock of the Corporation, voting together as
a single class, shall be required to amend or repeal, or adopt any provisions inconsistent with, Articles V,
VI, VI1, VIII or this Article X of this Certificate of Incorporation.

ARTICLE X

The name and mailing address of the incorporator of the Corporation is D. A. Hampton, 100 West 10th
Street, Wilmington, Delaware 19801. ' '

THE INIDURSIGNID, beint the incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Cor‘-')o::ation iaw
of the State of Delaware, do make this certificate, hereby d‘eclarin? and
certifying that this is my act and deed and the facts herein stateduare;

true, and accordingly have hereuntc set my hand this 22nd d
February, 1984, Y " 2y of

D. A. Hampton
D. A. Hampton
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