RECOR

FORM PT0O-1594 {modified)
(Rev. 6-93)

06-23-1999

v st o 43 TUTRA RN

101072337

To the Honorable Commissioner of Patents and Trademarns. v iSacu’

U.S. DEPARTMENT OF COMMERCE
Patent and Tra

demark Office

_aal documents or copy thereof.

1. Name of conveying partylies):
Versa Technologies, Inc.

Association
Limited Partnership

individual(s)
General Partnership

X  Corporation-State Wisconsin
Other

Additional name(s) of conveying partylies} attached? No

3. Nature of conveyance:

Assignment X  Merger
Security Agreement X Change of Name
Other

Execution Date: _July 17, 1986

2. Name and address of receiving party(ies):

Name: Versa Technologies, Inc.

Internal Address: 9301 Washington Avenue

Street Address: 9301 Washington Avenue

City: Racine_ State: Wisconsin Zip: 53408-5012

Individual(s} citizenship
Association
General Partnership
Limited Partnership

X  Corporation-State Delaware
Other

If assignee is not domiciled in the United States, a domestic representative
designation is attached: No

(Designations must be a separate document from Assignment)

Additional name(s) & address{es) attached? No

4. Application number(s):

A. Trademark Application No.(s)

Additional numbers

B. Trademark Registration No.(s)
1.073.839

attached? Ng

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Cheryl M. Smukowski

Internal Address: Quarles & Brady

6. Total number of registrations involved:

1

Street Address: 411 East Wisconsin Avenue

City: _Milwaukee , State: Wisconsin ZIP: 53202

7. Total fee (37 C.F.R. § 3.41). ... ... $40.00

Enclosed
X Already paid (from deposit account)
Authorized to be charged to deposit account

8. Deposit account number: 17-0055

{Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

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

document.

Cheryl M. Smukowski

Name of Person Signing

i

Signature |

J,(,, - June 17, 1999
Date

Total number of pages including cover sheet, attachments, and document: 15

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231

QBMKE\4312567.1

TRADEMARK
REEL: 001916 FRAME: 0786




RECORDATION F(

TRADEMA

FORM PTO-1594 (modified)
{Rev. 6-93‘)

OMB No. 0651-0011 {exp. 4/94)

To the Honorable Commissioner of Patents and Trademarks: Pleas
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Versa Technologies, Inc.

Association
Limited Partnership

Individual(s)
General Partnership

X  Corporation-State Wisconsin
Other

Additional name(s) of conveying party(ies) attached? No 9 f ,77

3. Nature of conveyance:

Assignment X  Merger
Security Agreement X Change of Name
Other

Execution Date: Effective as of July 17, 1986

ITMENT OF COMMERCE
Yatent and Tra

demark Office

)r copy thereof.

0096434

2. Name and address of receiving partylies):

Name: Versa Technologies, Inc.

Internal Address: 9301 Washington Avenue

Street Address: 9301 Washington Avenue

City: Racine State: Wisconsin Zip: 53408-5012

Individual(s) citizenship
Association
General Partnership
Limited Partnership

X  Corporation-State Delaware
Other

If assignee is not domiciled in the United States, a domestic representative
designation is attached: No

{Designations must be a separate document from Assignment)

Additional name(s) & address{es) attached? No

4. Application number(s):

A. Trademark Application No.(s)

Additional numbers

B. Trademark Registration No.(s)
1,073,839

attached? No

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Cheryl M. Smukowski

Internal Address: Quarles & Brady

6. Total number of registrations involved:

1

Street Address: 411 East Wisconsin Avenue

City: _Milwaukee , State:

00000080 170035 1073839

n;'/ 1071999 SBURNS
40.00 Ch

o FC2481

Wisconsin_ ZIP: 53202

7. Total fee (37 C.F.R. § 3.41)....... $40.00
Enclosed

X Authorized to be charged to deposit account

8. Deposit account number: 17-0055

{Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

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

document.

Cheryl M. Smukowski

February 4, 1999

Name of Person Signing Signature ¢
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Date
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Washington, D.C. 20231

OBMKE\4312567.1

TRADEMARK
REEL: 001916 FRAME: 0787




chivoe s

ARTICLES OF MEKGER
or
VERSA TECHROLOGIES, INC.
AND
YERSA ACQUISITION, INC. A
Pursunnt to the proviviond of the Wisconsin Buanes, Corporstion Lea,
the following nrticles of merger are executed on the dote hereamfter vet forth,
FINST: Versa Teehnologies, Inc, s o hasines. corporation orsnizes?
of the Wiveenan Husiness Corparntion Law,

KECOND Veroe Acqguimition, Ine. ds s busitess corporinlinn orgnhize!
and extting under the laws of the State of Delaware, the waid laws of wh oo h perge
f merger of a kind provided for in the Agreement and FPlun of Meryg:r teremnafter
sed fortt.

THIRD:  Attached hereto a< Appendix 1 v a copy of the Apreement
and Plan of Werger approved by the Board of Dhrectors ard by the shiareheioers

entitle! 1o vote of Veran Teonnoisores, Inel and adopted by Versa Acquisiticrn,
Inc. in e manner peecerhed by oard an comphinnee with, o wpplieadle pravisirn
of the Juwys of the State of Deluvwnre,

FOuRTH: Versn Teonn dopwes, Ine, b 0T RGN
('HH'\U.{V!]I\):‘, sl 07 whach mre of one clrss, snd owll of wloh are entitiesdt to orne
vote por shinre, The numy=e of affirantive votes regnred 1o gpprove the Apeeomer?
and Plun of Mergeras 1R85 vote,

coromnn share

The number of outannding shiares of Vessn Tertinalegie, ne.
antitied to vote, which were voted for and against the Agreemsnt ent Plan of
Merger and which abistmined, is as {ollows: :

e s . ———— - Syt

F O AGAINST CABNTALN

PR IR NN RRUN BLA

O B

SINTH: Verog Arqueation, Ioel e
’ e ol R FTT O TE RV PR A VY S
nifimcmtne voten regared
Covatens

]

O -
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a.

SEVINTH: The sole sharriolder of Versa Acqgutatien, Inc. by wontfen
convent in Lieu of & mecting voted oll 1,080 common shares antatnnting for 1o
Agrerment wnd Plun of Merger.,

tIGHY I Verse Acgusition, Ine, bereby gerees that al may be werved!
with "-rr:z-:?gia?wf."u- State of Wisconan in oany provesding in wiich s patly purpeorts
1o seek enforcement of any obhigntion of Neren Technolopie., fne,
provecding for the enfurcement o the mights of
Verss Technnlogies, Tne. agninst Veran

nndoin nty
Hy Arssenting thinrebiob ber of
Argqunition, g and Neron Aegaecten
Inco bereby arrevorably appoints the Seceptary of Stuve of the Stiate G VWopnenn o
ne ity aeent 1o aceent service of process an any such procecding aned o

N IS SN
dedpnute the follesing address waithin the State of Wiseanan we the adedre o ()

which the Seeretary of State of the State of Wiseorean shall direst wny sueh prace
weryeds '

1300 South Greer Bay Rowd, Becibe, Wicoonan 5 u

NiNTE The connty i which thae regnatered offsce of oo foobpato e
1

A

tnest Tocnted 1 Raeritte Eounty,

LESTH: The effective dite of the merper provided for an the Agroeceient
and Pign of Moerger shall, ncofar as the Wiscorsin Business Corporation Lava goverp

st e e tive Sate, be July W JHEL,

Ve

Vae o ated ot Hoaevhe, Wiscuensin ob duby 16, Tusg,

(I
b

e e s
Prearcem
Vet faetsato o I
v

",
srafgl
G

wesretd
Versa Teoreofo v,
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APPESIDICE

AGREEMENT AND FLAN OF MERCFR

This ACREIMEST ARD PLAN OF MERCER (hereinafter called the “Merger Agieement’) {smwie o ol
C1ys by and between Verss Technologies, Inc., a Wiscansin corporatinte (Verss 1ed
Wisonun ) and Yerse Acqustion, Ine . 8 Drisware corporabion "VenaiTeb Delaware ) Vetsa!Ted

Wiscoran and Versa Tek Delaware aee somenimes tefecred to as the “Contiiuent Corparations

The atharred capital stue b ol Versa! Teb $Waronun connsty of 1A 000 Whares of prefe rred st}

without prar value and 5000 shates of camrnn stock, $5 10 pay value, and the su
sc b of VeriaiTeb Delaware conueis of 1000003 dhates ©
par salue Thr d
deem it advinabie and to the s antage of said corporations that Vesss/Teb W
Versa)Tek Delansre upoan the terms and conditions herein pronwfed

10.000 (41 shares ol common 1tk $001

t}l(ﬁTlll'd Cap’ .

 preferred stock $001 par value and
rectuny of the Combiuent Corporatings

wronun be merged e

Now. Trrnrrane, the partiss do hereby sdopt the plan of merger encompassed by they Merges
Agreement and do herebs agree that Versa/Teb Wiscousin shall be merged into Vera!Teh Delaware

on the followirg terms, conditiony and ather provisons

1. TERMS AND CONDITIONS

1.3 Mergre Versa!Teb Wisconuin shall ve mesged with and intn Versa! Teb Drlaware. and

Versa/Tek Delaware shall be the
“$urviving Corporstion”) ellecti

Cesretary of State of the State of
Srate of Delaware and (i)
Secretary of State of Wicouun

12 Succesnon A of the Effectine Datr

13 Cymmon and Prejerved Stock of Versa Tel Wuconun and Vera Tek Delawmie

sunviving corporation (80
oo the date w
sware in accot

hers (V)

metitnes
the Mesger Agreerment it Gled with the
dance with the General Corporation Law of thr
Articles of Merger relating to this Merger Agreement are Bicd mak the
in accordance with the Wiconsin
“Effective Date 1t he nume ol the Surviving Lorporstion 3

bereinafter refrreed 10 28 the

Pusinewy Lorporation {aw the

hall be " Vena Technologes Ine

VersalTrk Delaware shall sutceed 1o all ol the n
privileges. powers and proprety, inchudimg without Limitation all nghts, oy
trademarks, beenses, regutiations and ather auets of eveny b
Corporations tn the maune: of and as more fully set forth in Section
Law of the State of Delaware and 1 Section 150 67 of the Waconun B
the Eilectne Date, Versa/Tek Delaware shall toeered o all debty hat
Con.t'tuent Corporatiots, and ans tlam easting Ut
rghts of creditors en respect of. and al} heny upon suy prope
be presrrved wrimparred and may be enforced sgant the
cavtractcd by 1t oail as more fuily et fonth 1 Section
of Delaware and i Sechon 180 67 of the Wisconun Bust

Weged franc hiiey pates i

wnd and descrgmon. of the Caratit.en?

254 of the General Corpoutatien
juness Carporaten taw Aol
phues antd obhiyation of the

action or proceeding peodiog sganet an oAl
v of the Constitueny Corporatiuts stall
Sunviving Corpuration as
199 of ‘he General Carporation Taw of the Sratr

Jinewtred or

peas Corporation | Y

A\ (:f 1

Flectine Date. by virtur of the merger and withuut any further sctinn an the pan of the t anstutarrnt

Cnrporabions ot there sharedalders (D) each thire of commmon
value waned and antatanding immediately priacto the
wta oue Tulhy pad and onavsessabie share of the como

$G Gl per share (1) e b share of common stoch
held 2y treasary stoed b
Cancelled and of no (artd.re
Delawate S 00 g vaho wseed

carcelted an b el oe further furce or etet

1 [ ( ~ b ater

e e 1Y, o tegty g preae! ved Zvhares of common Ky

Al

stoch of Veruariet Wine ppun 3000 ar
Fective thate Gl be changed sl cotnred

st boof Versa Ted Delavware par vl oot

and outtandiog e iy pros e the FHeotive Tiate o

(e and alter the tHhectne Dhate al

Nt

praer LY
foree ar et Tond o each dote

nf Veraa Teb Woianan $0 10 pas valur peae foa d
Verya/ Teb Wsconan smmediatels

e fHectinre {iate s e
Ted

Aa ‘

n' L atnen “IHL 1;‘; Nreva

\ ol the ontatse i\il\' cert oty .

Ted Wit oo Wbt e Qv L
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purpases to evidence nwnerthip of and to represent shares of the common stack of Verta!Teh
Drelaware into which the thares of comrion stoch of Verss/Tel Wiconsin represented by such
certificates have been converted as herein provided and shall be so registeced on the books and
revords of Verts'Teb Delaware or ita trancfer agents. The registered owner of uny such outatanding
st b certifoate shall until kach cestificate shall have beew surrendered for transfer ur convrivon o
otherane accounted for 1o Versa/Tek [elaware or (s teansfer agent have and be entitled tn earrcise
a1y vaung and other nghts with respect to and to receive any dividend and other dnintations upor.
e sbares ui Ver a/Tel Yeiaware evidenced by such oulitanding certificate as above peovded

1 ihtiens Ay of one Effective Date the Sursiang Corporation shall sssome e} continee
Vera Teh Wiconun's 1952 ti-entive Stock Option Plan sud the oatstandimg avd unesereird portons
ol all opriom 10 buy common stock of Verta/Tek Wasconon, whether issued pursuar ta the 18]
Incentr e S:onk (pvon Plan ur vtherwise, shall breome optiont for the same num' =+ of thares of
comunn st ch of Versa/Tel Deluware with no ather clanges to the termis and conditions of su- b
optians. tncluding esercise pnces and, a1 of the Efective Date the Surviving Corpor st shadt anme
the chligationy of Versa/Teb Winconun with respect to such optiany

3 CHARTER DOCUMENTS, DIRECTORS AND GFFICERS

21 Cevtificotr of Incorpnmatun and By Laus From and sfter the Efirctive Date the Cert:fir ave of
theornacation of the Surviving Corporatbon shall read as ser forth in full i Balibad A attached bereto
nd herely made a part hereof and. from and sfter the Efrctive [hte and untif further amended 2
provided by law sad Exhitiut A separate snd spart from this Merger Agreement <l be and mas Le
certibrd as the certificate of wcorporation of the Surviving Corporation The By Lawi of Versa Tes
Delawate th efiect on the Effective Date shill continue to be the By Lows of the Sunvining Corporaton

without change or amendment ucti! further amended tn scvordance with the provwans thereof s
spphicable faw

22 Directors The ditectnrs of Versa: Teb Wigconsin immediatels prior to the Efective Date alall
become the directon of the Suniving Corpuration on and after the Eflective Date to serve untsl the
espiranion of therr terms as set forth below and until thesr successorns are elected and qualiked Mrury
James £ Mohdauser snd Der H Carroll ahall be the initial Clans § divectors and their term aiall
eprrein 1987 Mewsry Morms W Rewd and Herman B McManaw ay shal! tre theamts! Class doreoon
and therr termy adall exprre 1 195 Meurns Thomay A Mobrhauter and Chnstopt, B Coenther o 0
te the initial Class 1T directors wnd thea termy shall expire in [9%

23 Officrr: The officers of Vena/Tek Waconsin immediately prior to the Etfectine Date dhal!

become the officers of the Survicing Carporation e of the Effective Date ta tenve ot the plessuer of ity
Bord of Directors

1l MISCELLANEOUS

31 Further Assurances From tinie 1o ime w1 and when required by the Surovang Corporation oy
by sty successors and asngns there shall be evecuted and delivered on bebhall of Veraa/Tek Winconun
suth deeds and sther inttruments, and there thall be tab en or caused 1o be taben by 0 such further and
other action, x shall be appropnate or necessary in mder 1o vest or perfect nr tu conform of tecord or
otlirrmase i the Surviving Corporation the ttle 1o ard possession of all the property ntererty sen
nghte provilegey inununmities powers franchives andd authonty of Verwa ' Tel Winconn and otbrrane
to carry o the purposes of thiy Merger Agrrement and the utfeery and direcr ov of the Siromy
Corpuration are fully authongrd in the name and on bebialt of Verna/Tek Wise s o othrera e to
tabe ars and all such meting and o execute and deliver any and eli such deeds and other (o ameaty

32 Amendiwnt At ang brone before o sfter approval b e sharebol e o Verse Teb W 0y
w1 the Merger Agreement anay be mieended in any moanner cevoept that wrv ot the potag  tere

o, oot by areerade b withont the sy al of the aharebadders of Versa Ted Wascnnon s s b
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determined in the judgment of the respective Boards of Directors of Verta/Tek Delaware and
Versa/Tek Winconnin (0 be neceisary, destrable or eapedient (n order to clasify the intention of the
parties hereto or to efect or facihitate the purpose and intent of this Merger Agreement.

33 Abandonment At any time before the Effrctive Dste. this Merger Agreement max be
terminated snd the merger mey be sbandoned by the Board of Directors of either Ve wa/Tek
Wiconsin ot Versa/Tek Delaware or both, notwithstanding the spprosal of this Merger Agreement by
1he thareholders of Veria/Tek Witconiin

In Wrrnass Wagaror, this Merger Agreement having first been duly spproved by the Board of
Directors of Versa/ Tek Wiiconsin and Versa! Tek Delawore, is hereby enecuted on behall of each said
corporatior and stiested by thetr respecinne officers thereunto duly suthorized

VERSA TECHNOLOGIES, INC,
A Wisconsin corporation

By:

Morris W Rerd, Charrman of the Boarl

o e i

Lawrence Block, decretary

VERSA ACQUISITION, iNC.,
A Delswnre corparstion

By

Morms W Reid. Charman of the Woard

Lawrence Block, Secvetary
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State of Delaware

Office of the Secretary of State eace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"VERSA TECHNOLOGIES, INC.", A WISCONSIN CORPORATION,

WITH AND INTO "VERSA RCQUISITION, INC." UNDER THE NAME OF
"VERSA TECHNOLOGIES, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE SEVENTEENTH DAY OF JULY, A.D. 1986, AT 9

O'CLOCK A .M.

o,

Edward J. Freel, Secretary of State

2096034 8100M AUTHENTICATION: 9724481

DATE:
991231582 06-09-99
TRADEMARK

REEL: 001916 FRAME: 0794



3601980387 L . :

- Fep
CERTIFICATE OF MERGER e ”m?ﬁh)

Certificate of Merger

.ﬁ ,‘ﬂ/f{// ‘
; merging Y R
] Honi tacy gy g
i Versa Technologies, Inc., a Wisconsin corporation
into
] Versa Acquisition, Inc., a Delaware corporation
i and wholly-owned subsidiary of

Versa Technologies, inc.

Pursuant to Section 252 of the General
Corporation Law of the State of Delaware

Versa Acquisition, Inc., a Delaware corporation and wholly-owned
subsidiary of Verse Technologies, Inc., 8 Wisconsin corporation, desiring to merge
into itself Versa Technologies, Inc., pursuant to the provisions of Section 252 of
the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That Versa Acquisition, Inc. is a corporation formed under the
laws of the State of Delaware and its Certificate of Incorporation was filed in
the office of the Secretary of State on the 14th day of July, 1986.

4 SECOND: That Versa Technologies, Inc. is & corporation formed under
P the laws of the State of Wisconsin, and its Certificate of Incorporation was filed
in the office of the Secretary of State on the 9th day of November, 1970.

THIRD: That an Agreement and Plan of Merger has been approved,
adopted, certified, executed and acknowledged by Versa Acquisition, Inc. and
Versa Technologies, Inc. in accordance with Section 252(c) of the General
Corporation Law of the State of Delaware.

FOURTH: That Versa Acquisition, Inc. is the Surviving Corporation
in the merger and that its name is being changed in the merger to Versa
Technologies, Inc.

FIFTH: That the Certificate of Incorporation of the Survivirg
Corporation is set forth in its entirety in Exhibit A, attached hereto.

SIXTH: That the executed Agreement and Plan of Merger is on file
at the principal place of business of the Surviving Corporatior., 1390 South Green
Bay Road, Raciue, Wisconsin 53405.

TRADEMARK -
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SEVENTH: That & copy of the Agreement and Plan of Merger will be
furnished by the Surviving Corporation on request and without cost to any
stockholder of Versa Acquisition, Inc. or any shareholder of Versa Technologies,
Inc., the constituent corporations in the merger.

EIGHTH: That the authorized capital stock of Versa Technologies,
Inc., one of the constituent corporstions in the merger, was, immediately prior
to the merger, 5,000,000 shares $.10 par value of commen stock and 500,000 shares,
no par value, of preferred stock.

IN WITNESS WHEREOF, said Versa Acquisition, Inc. has caused this
Certificate to be executed by its officers thereunto duly authorized this 16th

day of July, 1986, ; P
—7’(:/ ///‘(’ //fé' e

i ldcnt
~
| .
A’ITEST:
Secretary \
..2_
AL I
v "
tudlo
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EXHIBIT A

CERTIFICATE OF INCORPORATION
oF
VERSA TECHNOLOCIES, INC.

INTRODUCTION

This Certificate of Incorporation was duly adopted by the stockholders of the corporation in
accordance with Section 102 and Section 103 of the General Corporation Law of the State of Delaware.

FInsT. The name of this corporation is Versa Technologies, Inc.

SECOND, The address of this corporation’s registered office in the State of Delaware is 1209 Orange
St., in the City of Wilmington, County of New Castle. The name of its registered agent at such
address is The Corporation Trust Company.

Tump. The purpose of this corporation is to engage in any lawhul act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

Fourt. The total number of shares of stock that this corporation hall have authority to issue is
11,000,000 shares, consisting of 10,000,000 sheres of Common Stock of the par value of $0.01 per share
and 1,000,000 shares of Preferred Stock of the par value of $0.01 per share. The Preferred Stock shall be
issued from time to time in one or more series with such distinetive serial designations and preferences
and (a) may have such voting powers, full or limited, or no voting powers; (b) may be subject to
redemption at such time or times and at such prices; (¢) may be entitled to receive dividends {which
may be cumulative or non-cumulative) at such rate or rates, on such conditions and at such times, and
payable in preference to, or in such relation to, the dividends payable on any other class er classes or
series of stock; (d) may have such rights upon the dissolution of, or upon any distribution of the assets
of, the corporation; (e) may be made convertible into, or exchangeable for, shares of any other class or
classes or of any other series of the same or any other class or classes or stock of the corporation, at
such price or prices or at such rates of exchange, and with such adjustments; and (f) shall have such
other relative, participating, optional or other special rights and qualifications, limitations or restric-
tions thereof, all as shall hereafter be stated and expressed in the resolution or resolutions providing
for the issue of such Preferred Stock from time to time adopted by the Board of Directors pursunnt to
suthority 30 to do which is hereby vested in the Board.

-

The number of authorized shares of any class of stock or this corporation, including without
Kmitation the Preferred Stock and the Common Stock, may be increased or decreased (but not below
the number of shares thereof then outstanding) by the afirmative vote of the holders of at least 50% of
the total voting power of all shares of stock of the corporation entitled to vote in the election for
directors genenally, considered for purposes of this Article FOURTH as one class.

Firre. Any and all right, title, interest and claim in or to any dividends by this corporation,
whether in cash, stock or otherwise, which are unclaimed by the stockholder entitled thereto for a
period of four years after the close of business on the payment date, shall be snd be deemed to be
extinguished und abandoned, and such unclaimed dividends in the possession of this corporation, its
transfer agent or other agents or depositaries, shall at such time become the absolute property of this
corporation, free and clear of any and all claims of any persons whatsoever.

Socmi. A In furtherance and not in limitation of the powers conferred by statute, the Board of
Directors of this corporation is expressly authorized to make, alter or repesl the by-laws of this
corporation. Stockholders may slter, amend or repeal the by-laws by an afirmative vote of two-thirds
of the total voting power of all shares of stock of the corporation entitled to vote in the election of
directors generally, considered for the purposes of this Article SIXTH as one class.

A-1

SibsY
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B. (1) Any person who was or i a party or is threatened to be made & party to any threstened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investiga-
tive (other than an action by or in the right of the corporation) by reason of the fact that he is or was 2
director, offcer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, shall be indemnified by the corporation against expenses (inciuding
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonsbly incurred by
him in connection with sch setion, suit or proceeding If be acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect
to any criminal action or proceeding. had no reasonable cause to believe his conduct was unlawful.
The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon
a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did
: not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best
1 interests of the corporation, and, with respect to any criminal action or proceeding. had reasonable
cause to believe that his conduct was unlawful.

(2) The corporation shall indemnify any person who was or is a party o is threatened to be made
% party to any threatened, pending or completed action or suit by or in ii.e right of the corporation to
procure a judgment in its favor by reason of the fact that he is or was a director, officer, employee or
] agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
' employee or agent of another corporation, partnership, joint venture, trust or other enterprise against
expenses (including attorneys’ fees) actually and reasonably incurred by him in connection with the
] defense or settlement of such action or suit if he acted in good faith and in a manner he reasonsbly
] believed to be in or not opposed to the best intere.ts of the corperation. No indemnification shall be
msade in respect of any claim, issue or matter as to which such person shall have been adjudged to be
4 Hable for negligence or misconduct in the performance of his duties to the corporation, however,
unless and only to the extent that the Court of Chancery of Delaware or the court in which such action
or suit was brought shall dete-mine upon application that, despite the adjudicstion or lisbility but in
view of all the circumstances ot the case, such person is fairly and reasonably entit'ed to indemnity for
such expenses which the Court of Chancery of Delaware or such other court shall deem proper.

g

(3) To the extent that s director, officer, employee or agent of the corporstion has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in
subsections B(1) and (2) of this Article SIXTH, or in defense of any clairs, issue or matter therein, he
sha!l be indemnified against expenses (including attorneys’ fees) achully and reasonably incurred by
him in connection therewith. !

{4) Any indemnification under subsections B(1} and (2) of this Article SIXTH shall be made by
the corporation only as authorized in the specific case upon a determination that indemnifcation of
the director, officer, employee or agent is proper in the circumstances because he has met the
applicable standard of conduct set forth in subsections B(1) and (2) of this Article SIXTH. Except as
otherwise expressly required In such subsections B(1) and (2), such determination shall be made (i)
by the Board of Directors by a majority vote of a quorum consisting Jf directors who were not parties
to such sction, suit or proceeding, or (li) if such & quorum is not obtainable, or, even if obtainsble a
quorum of disinterested directors so directs, by independent legal counsel in a8 written opinion, or (iii)
by the stockholders.

{5) The corporation shall advance attorneys’ fees or other expenses incurred, or, in the judgment

of the Board of Directors reasonably expected to be incurred, by any of its directors, officers,

" employees or agents in any action, suit or proceeding upon receipt of an undertaking of such party to

repay the advance unless it is uitimately determined that such party is entitled to indemnification
hereunder.

(6) The indemnibieation provided by the Article SIXTH shall not be deemed exclusive of any
other rights to which those seeking indemnification may be entitled under any by-law, agreement, vote
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of stockholders or disinterested directors or otherwise, both as to action in his official capacity and as
to sction in another capacity while holding such office, and shall continue #s to a person who has
ceased 10 be a divector, officer, employee or agent and shall inure to the benefit of the heirs, executors
and sdministrators of such a person.

(7) The corporation shall have power to purchase and maintain insurance on behalf of any person
who is or was a director, oficer, employee or agent of the corporation, er is or was serving at the
request of the corporation as a director, officer, employee or sgent of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted against bim and incurred by him in
any such capacity, or arising out of his status as such, whether or not the corporation would have the
power to indemnify him against such liability under the provisions of this Article SIXTH and regardless
of whether he would have been entitled to indemnification by the corporation.

{8) For the purposes of Article SIXTH, references to “the corporation” shall include, in addition
to the resulting corporation, any constituent corporation (including any constituent of a constituent}
sbsorbed in & consolidation or merger which, if its separate existence bad continued. would have had
power and authority to indemnify its directors, officers, employees or agents, so that any person who is
or was a director, officer, employee or agent of such constituent corporation, or is or was serving af the
request of such constituent corporation as a director, offcer, employee or agent of another corpora-
tion, partnership, joint venture, trust or other enterprise, shall stand in the same position under the
provisions of this Article SIXTH with respect to the resultirg or surviving corporation as he would
have with respect 1o such constituent corporation if its separate existence had continued.

{9) For purposes of Article SIXTH, references to “other enterprises” shall include employee
benefit plans; references to “fines” shall include any excise taxes assessed on a person with respect to
an employee benebt plan; and references to “serving at the request of the corporation” shall include
any service as & director, officer, employee or agent of the corporation which imposes duties on, or
involves services by, such director, officer, employee, or agent with respect to an emplcyee benefit
plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner he
reasonably believed to be in the interest of the participants and beneficiaries of an einployee benefit
plan shall be deemed to have acted in 2 manner “not opposed to the best interests of the corporation™
as referred to in this Article SIXTH.

(10) Notwichstanding the foregoing provisions of Article SIXTH, the corporation shall indemnify
any person who is or was s director, offcer, employee or agent of the corporation, or is or was serving
at the request of the corporation as a director, officer, employee or agent of another corporation,
putnership, joint venture, trust or other enterprise to the full extent permitted by the Delaware
General Corporation Law or any other applicable law, as may from time to time be in eflect.

SevENTH. A. The number of directors which shall constitute the whole board of directors of this
corporation shall not be Jess than three nor more than nine with the actual number, if o be greater
than three, to be fixed by resolution of a majority of the directors. Initially, the number of directors
which shall constitute the whole Board of Directors of this corporation shall be six. Effective as of the
anoual meeting of stockholders occurring in 1986, the Board of Directors shall be divided into three
classes, each of which shall consist of two directors. The initial term of offce of the first class (“Class
I"'} shall expire at the annual meeting of stockholders occurring in 1987, the initial term of office of the
second class ("Class IT") shall expire at the annual meeting of stockholders occurring in 1888, and the
initial term of office of the third class (“Class III") shall expire at the annual meeting of stockholders
occurring in 1969. 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 election. The
foregoing notwithstanding, cach director shall serve until bis successor shall have been duly elected
and qualified, unless he shall cease to serve by reason of death, resignation, removal or other cause. If
the number of directors is chaaged, any increase or decrease shall be apportioned among the classes by
resolution of the Board of Directors 50 as to maintain the number of directors in each class as nearly
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equal as possible, but in no case shall ade. .~ 1 the number of directors shorten the term of any
incumbent director.

B. The business and affairs of the corporation shall be managed by or under the direction of the
Board of Directors, and the Board of Directors shall determine the rights, powers, duties, rules and
procedures that shall affect the power of the Board of Directors to manage and direct the business and
afairs of the corporation.

C. Subject to the rights of any class or series of stock having preferc~ce over the Common Stock
as to dividends or upon liquidation to elect directors under specified circumstances, any director may
be removed From office only for “Cause™ (as hereinafter defined), and only by the afirmative vote of
the holders of at least 80 percent of the total voting power of all shares of stock of the corporation
entitled to vote in the election of directors generally, considered for purposes of this Article
SEVENTH as one class. For purposes of this parsgraph € of this Article SEVENTH, "Cause” shall
require either (1) s felony conviction, or (2) an adjudication by a coart of competent furisdiction
following a trial on the merits of gross negligence or misconduct in the performance of the director’s
duty to the corporation,

D. Newly treated directorships resulting from any incresse in the authorized number of directors
or any vacancies in the Board of Directors resulting from death, resignation, removal or other cause
may be Blied only by a majority vote of the directors then in office, though less than » quorum, or by a
sole remaining director. In the event that all of the directorships have been vacated by reason of
deaths, resignations, remaovals or other causes, then within ten days of the date on which the last
director ceased 1o serve as a director, the then highest ranking officer of the corporation shall direct
that written notice be sent to the stockholders informing them of the place, date and hour of a special
stockholders’ meeting which shall be held for the purpose of filing the vacated directorships. Such
stockholders” meeting shall be held not less than ten days after the mailing of the notices described in
the preceding sentence, but not more than sixty days sfter the date of such notice. In the event the
then highest ranking of cer fails to provide notice or no such officer is available, any stockholder may
request the Chancery Court of the State of Delaware to schedule a special stockholders’ meeting for
the purpose of electing directors. Any director chosen pursuant to the provisions of this paragraph
shall hold office for a term expiring at the annua! meeting of stockholders at which the term of ofice of
the class to which he has been elected expires and unti} his successor is duly elected and qualified.

E. The provisions set forth in paragraphs A and D of this Article SEVENTH are subject to the
rights of the hoiders of any class or series of stock having a preference over the Common Stock as to
dividends or upon liquidation to elect additional directors under specified circumstances as set forth in
this Certificate of Incorporation or in a resolution providing for the issuance of such stock adopted by
the Board of Directors pursuant to suthority vested in it by this Certificate of Incorporation.

F. In addition to the voting requirements imposed by Iaw or by any other provision of this
Certificate of Incorporation, this Article SEVENTH may not be amended, altered or repealed in any
vespect, nor may any provision inconsistent with this Article SEVENTH be adopted, unless such action
is approved by the affirmative vote of the holders of at least 80 percent of the total voting power of all
shares of stock of the corporation entitled 10 vote in the election of directors generally. considered for
purposes of this Article SEVENTH as one class,

Excymi. A. Subject to the rights of holders of any class or series of stock having a preference over
the Common Stock as to dividends or upon liquidation to elect additional directors under specified
circumstances as set forth in this Certificate of Incorporation or in a resolution providing for the
issuance of such stock adopted by the Board of Directors pursuant to authority vested in it by this
Certificate of Incorporation, nominations for the election of directors may be made by the Board of
Directors or by a committee appointed by the Board of Directors, or by any stockholder of record of
the corporation entitled to vote in the election of directors generally provided that such stockholder
has given sctual written notice of such stockholder’s intent to make such nomination or nominations to
the Secretary of the corporation not later than (1) with respect to an election to be held at an annual
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meeting of stockholders, 90 days in sdvance of such meeting (or, if Iater, 90 days prior to the
anniversary date of the immediately preceding annual meeting of stockholders if such meeting
involved the public solicitation of proxies for the election of directors), and (2) with respect to an
election to be held at a special meeting of stockholders for the election of directors, the close of
business on the seventh day following (a) the date on which notice of such meeting is Brst given to
stockholders or (b) the date on which public disclosure of such meeting is made, whichever is earlier.
Each such notice submitted by a stockholder of record intending to make a nomination shall include:
(1) the name and address of the stockholder of record who intends to make the nomination and of the
person or persons to be nominsted; (2) a representation that the stockholder intends to appear in
person or by proxy at the meeting to nominate the person or persons specified in the notice; (3) a
description of all arrangements or understandings between the stockholder and each nominee or
between the stockholder or the nominee and any other person or persons (naming such person or
persons), pursuant to which the nominstion or rominations are to be made by the stockholder or
relating to the corporation or its securities or to such nominee’s service as a director if elected; (4)
such other information regarding each nominee proposed by such stockholder as would be required to
be included in a proxy statement Eled pursuant to the proxy rules of the Securities and Exchange
Commission had the nominee been nominated, or proposed for nomination, by the Board of Directors;
(5) a representation that each person to be nominated has been a beneBicial or record owner of shares
of stock of the corporation for a period of not less than 90 days prior to the date of such notice; and {6)
the written consent of each nominee to serve as a director of the corporation if so elected. The
Secretary of the corporation shall deliver any such notices of nominations submitted by stockholders
to the person who shall serve as chairman of the stockholders’ meeting st which such nominations are
to be considered for election. The chairman of the meeting shall review such notices of nomination
and shall accept for nomination only those eandidates for whom proper notice has been submitted in
accordance with the provisions of the Certificate of Incorporation and by-laws of this corporation. The
nomination of any person not made in complianre with such provisions shall be of no effect,

B. In addition to the voting requirements imposed by law or by any other prevision of this
Certificate of Incorporation, this Article EIGHTH may not be amended, altered or repealed in any
respect, nor may any provision inconsistent with this Article EIGHTH be adopted, unless such action is
approved by the afirmative vote of the holders of at least B0 percent of the total voting power of all
shares of stock of the corporation entitled to vote in the election of directors generally, considered for
purposes of this Article EIGHTH as one class.

NiNTR. A. Any stockholder action required or permitted by the Ceneral Corporation Law of the
State of Delaware to be taken by the stockholders of the corporation at any annual or special meeting
of such stockholders 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 unless such
consent shall be unanimous.

B. The Chairman of the Board, or in his absence, the President, or in the absence of both the
Chsirman of the Board and the President, such offcer or director of the corporation as the Board of
Directors shall prescribe from time to time by resolution, shall call meetings of the stockholders to
order and shall act as chairman of such meetings. In the event the Chairman of the Board, the
President and any person prescribed from time to time by resolution, are not present, the meeting shall
be sdjourned until such time as there shall be present the Chairman of the Board, the President or a
person prescribed by resolution. The chairman of the meeting shall have plenary power to set the
agenda, determine the procedure and rules of order, and make definitive rulings at meetings of the
stockholders. The Secretary or an Assistant Secretary of the corporation shall act as secretary at all
meetings of the stockbolders, but in their absence the chairman of the meeting may appoint any
person present st the meeting to act as secretary of the meeting.

C. At an annual meeting of the stockholders, only such business shall be conducted as shall have
been properly brought before the meeting, To be properly brought before an annual meeting, business
must be (I) specified in the notice of meeting (or any supplement thereto) given by or at the direction
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of the Board of Directors, (2) brought before the meeting by or at the direction of the Board of
Directors, or (3) otherwise properly brought before the meeting by a stockholder. For business to be
properly brought before an annual meeting by a stockholder, the stockholder must have given timely
notice thereof in writing to the Secretary of the corporation. To be timely, a stockholder’s notice must
be delivered to or mailed and received at the principal executive offices of the corporation, not less
than 90 days prior to such meeting (or, if later, not less than 90 days prior to the anniversary date of the
immediately preceding annusl meeting of stockholde: s if such meeting involved the public solicitation
of proxies for the election of directors). A stockholder’s notice to the Secretary shall set forth as to
each matter the stockholder proposes to bring before the annual meeting (a) & brief description of the
business desired to be brought before the annual meeting and the reasons for conducting such business
at the annual meeting, (b) the name and address, as they sppear on the corporation’s books, of the
stockholder proposing such business, (c) the class and number of shares of the corporation which are
beneficially owned by the stockholder, 'nd (d) any material interest of the stockholder in such
business. Notwithstanding anything in the by-laws to the contrary, no business shall be conducted at
an annual meeting except in accordance with the procedures set forth in this Article NINTH. The
chairman of an annual meeting shall, if the facts warrant, detcrmine and declare to the meeting that
business was not properly brought before the meeting and in accordance with the provisions of this
Article NINTH, and if he should so determine, he shall so declare to the meeting and any such business
not properly brought before the meeting shall not be transacted.

D. Special meetings of the stockholders of the corporation may be called by the Chairman of the
Board, or the President of the corparation, in his discretion, and shall be called by the President or
Secretary at the direction in writing of not less than three directors of the corporation then holding
office. Such written direction shall state the purpose or purposes of the proposed meeting. No business
may be conducted al & special meeling of the stockholders unless set forth in the notice f such
meeting {or any supplement thereto) given by or st the direction of an appropriate officer of the
corporation as identified herein.

E In addition to the voting requirements imposed by law or by any other provision of this
Certificate of Incorporation, this Article NINTH may not be amended, altered or repealed in any
respect, nor may any provision inconsistent with this Article NINTH be adopted, unless such action is
approved by the affirmative vote of the holders of at least 80 percent of the total voting power of all
shares of stock of the corporation entitled to vote in the election of directors generally, considered for
purposes of this Article NINTH as one class.

TenTH. Whenever a compromise or mmangement is proposed between this corporation and its
creditors or any class of them and/or between this corporation and its stockholders or any cluss of ~ °
them, any court of equitable jurisdiction within the State of Delaware may, on the application in a
summary way of this corporation or of any creditor or stockholder thereof or un the application of any
receiver or receivers appointed for this corporation under the provisions of section 291 of Title 8 of the
Delaware Code or on the application of trustees in dissolution or of any receiver or receivers
appointed for this corporstion under the provisions of section 279 of Title 8 of the Delaware Code
order a meeting of the creditors or class of creditors and/or of the stockholders or class of stockholders
of this corporation, as the case may be, to be summoned in such manner as the said court directs. If a
majority in number representing three-fourths in value of the creditors or class of creditors, and/or of
the stockholders or class or stockholders of this corporation, as the case may be, agree to any
compromise or arrangement and to any reorganization of this corporation as consequence of such
compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said application has been made, be binding on all the creditors or
class of creditors, and/or on all the stockholders or cluss of stockholders, of this corporation, as the
case may be, and also on this corporation.

ELEVENTH. A. In addition to the vote or consent of the holders of stock of this corporation
otherwise required by law, by agreement or by this Certificate of Incorporation, and except as set fo-*h
in paragraph (B) of this Article ELEVENTH, any Business Transaction (as hereinafter defined) shall
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require the afirmative vote of the holders of that number of outstanding shares of all classes of stock of
this corporation entitled to vote in elections of directors (considered for the purposes of this Article
ELEVENTH as one class) which equals the sum of (a) the number of outstanding shares of such voting
stock beneScially owned (as hercinafter defined) by any Interested Related Party (as hereinafter
defined) plus (b) 80 percent of the remaining number of outstanding shares of such voting stock that
are not beneficially owned by any Interested Related Party.

B. The provisions of this Article ELEVENTH shall not be applicable to any Business Transaction if
either:

1. such Business Transaction shall have been approved by a resolution adopted by not less
than three-fourths of those members of the Board of Directors of this corporation holding office at
the time such resolution is adopted who are not Related Party Directors (as hereinafter defined);
or

2. all of the following conditions have been met: (1) the aggregate amount of the cash and
the fair market value (as determined by the investment banking firm referred to in clavse (d)
below) of consideration other than cash to be received per share in the Business Transaction by
holders of Common Stock of this corporation is not less than the higher of (i) the highest per
share price (including any brokerage commissions, transfer taxes, soliciting dealer’s fees, dealer-
management compensation and similar expenses) paid or payable by any Interested Related Party
to acquire beneficial ownership of any shares of Common Stock within the three-year period
immediately prior to the record date for the determination of stockholders of this corporation
entitled to vote on or consent to such Business Transaction, or (ii) the average (rounded to the
nearest onc-eighth) of the closing sale prices per share for shares of Common Stock for the 20
trading days immediately prior to and including the last trading day preceding the record date for
the determination of stockholders of this corporation entitled to vote on or consent to such
Business Transaction, with such closing sale prices to be determined based upon published reports
of the securities exchange or other trading market which then serves as the principal exchange or
trading market in which the Common Stock is traded, or, in the absence of such published reports,
to be determined by » majority of the directors who are not Related Party Directors on the basis
of such evidence as they may deem appropriate and consistent with the purpose of establishing
prices resulting from then current sales of the Common Stock in order to permit the determina-
tion of such average; (b) the consideration to be received by holders of Common Stock other than
any Interested Related Party shall be either in cash or in the form used by any Interested Related
Party to scquire the largest number of shares of Common Stock previously scquired by ‘ariy
Interested Related Party, (c) at the record date for the determination of stockholders of this
corporation entitled to vote on the proposed Business Transaction, there shall be one or more
directors of this corporation who are not Related Pasty Directors; and (d} a proxy statement
describing the proposed Business Transaction and complying with the requirements of the
Securities Exchange Act of 1034 and the rules and regulations thereunder (or any subsequent
provisions replacing such Act, rules or regulations) shall be malied to the holders of outstanding
shares of stock of this corporation entitled to vote in elections of directors as of the record date for
the determination of stockholders of this corporation entitled to vote on or consent to such
proposed Business Transaction, at least 30 days prior to the consummation of such Business
Transaction {whether or not such proxy statement is required to be mailed pursuant to such Act
or subsequent provisions), and such proxy statement shall contain in a prominent place (i) any
recommendations as to the advisability (or inadvisability) of the proposed Business Transaction
that the members of the Board of Directors of this corporation who are not Related Party
Directors may choose to state, and (ii) the opinion of an investment banking frm as to both (I
the fair market value of any consideration other than cash to be received per share of Comman
Stock (as required by clause (a) above), and (II) the faimess of the terms of the proposed
Business Transaction from the point of view of the holders of Common Stock other than
Interested Related Parties. Such investment banking firm shall be engaged solely on behalf of the
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holders of Common Stock other than Interested Related Parties, shall be selected by a mjority of
the directors of this corporation who are not themselves Related Party Directors, shall be paid a
reasonable fee for its services by this corporation upon receipt of such opinion and shall be a
major investment banking firm of national reputation that hiis not previously been associated with
any Interested Related Party. For purposes of clause (a) above, the term “consideration other
than cash to be received” shall include Common Stock of this corporation retained by its
stockholders in the event of a Business Transaction in which this corporation is the surviving
corportion, '

C. Except as otherwise provided in this Article ELEVENTH, any direct or indirect purchase or
other acquisition by the corporstion of any shares of stock of the corporation owned by any Related
Party (as hereinkfter defined) who bas beneficially owned such shares of stock for less than three
years preceding the date of such proposed purchase or other acquisition shall require the afirmative
vote or consent of the holders of that number of outstanding shares of all classes of stock of this
corporation entitled to vote in elections of directors (considered for the purposes of this Article
ELEVENTH as one class) which equals the sum of (a) the nuinber of ouistanding shares proposed to
be purchased from such Related Party (as hereinafter defined) plus (b) 80 percent of the remammg
number of outstanding shares of such voting stock,

D. The provisions of paragraph C of this Article ELEVENTH shall not apply to (i} any offer to
purchase made by the corporation which is made on the same terms and conditions to the holders of
all shares of stock of the corporation, (ii} any purchase by the corporation of shares owned by a
Related Party occurring after the end of three years following the date of the last acquisition by such
Related Party of stock of the corporation, (iii) any transaction which may be deemed to be a purchase
by the corporation of shares of its stock which is made in accordance with the terms of any stock
option or other employee benefit plan now or hereafter maintained by the corporation, or (iv) any
purchase by the corporation of shares of its stock at prevailing market prices pursuant to a stock
repurchase program.

E. For the purposes of this Article ELEVENTH:
1. the term “Business Transaction” shall mean:

{a) any merger or consolidation of this corporation or any of its subsidiaries with or into
sny Related Party or any Affiliate or Associate of a Related Party, or

(b) any sale, lease, exchange, mortgage, pledge, transfer or other disposition of any agsets '
of this corporation or any of its subsidiaries to or with any Related Party or any Affliate or
Associate of a Related Purty if such assets have a book value in excessof 10 percent of the - -
book value (determined in accordance with generally accepted accounting pnnctples) of the
total consolidated assets of the corpuration and all subsidiarfes which are consolidated for
public financial reporting purposes at the end of its most recent fiscal period ending prior to
the time the determination is made for which Sinancial information is available, or

(¢} any issusnce, sale, exchange, transfer or other disposition by this corporation or any
of its subsidiaries of any securities of this corporation or any of its subsidiaries to or with any
Related Party or any Affiliste or Associate of a Related Party, or

(d) any recapitalization of this corporation or any subsidiary, or merger or consolidation
of this corporation with any subsidiary, which has the effect, directly or indirectly, of
increasing the proportionate interest of any Relsted Party or any Afliate or Associate of a
Related Party in the outstanding stock of sny elass of this corporation or any subsidiary;

2. the term “Person” shall mean any corporation, partnership, association, trust, business
entity, estate or individual;
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3. the terms “Affiliate” and “Associate” shall have the meanings given them in Rule 12b-2 of
the General Rules and Regulations under the Securities Exchange Act of 1934, as in effect on
May 1, 1986;

4. » Person shall be deemed to be the beneficial owner of any shares of stock of this
corporation

(a) which such Person beneficially owns, as determined pursuant to Rule 13d-3 of the
General Rules and Regulations under the Securities Exchange Act of 1934, as in effect on
May 1, 1986, or

(b} which such Person has the right to acquire pursuant to any agreement, or upon
exercise of conversion rights, warrants or options, or otherwise, .2gardless of whether such
right to acquire is presently exercisable, or

(c) which are benebeislly owned, directly or indirectly (including shares deemed
owned through application of elause (b) above), (i) by any Affliate or Associate of such
Person, or (ii} by any Person acting in concert with it, or

(d) which are beneBeially owned, directly or indirectly (including shares deemed
"? owned through application of clause (b) above), by any Person with which it or any Affliate
or Associate of it, or any Person acting in concert with it or with any Afliate or Associate of
E it, has any agreement, arrangement or understanding with respect to acquiring, holding,
voting or disposing of stock of this corporation other than shares with respect to which such
Person has the right to vote arising solely from a revocable proxy given in response to a public
proxy or consent solicitation made pursuant to the applicable rules and regulations of the
Securities and Exchange Act of 1934, (or any subsequent provisions replacing such rules,
regulations, or Act) and which is not then also required to be reported on a Schedule 13D
under szid Act (or any comparable or successor report);

5. the term "Related Party” shall mean and include any Person which is the beneScial owner,
directly or indirectly. of 20% or more of the outstanding shares of stock of this corp sration entitled
to vote in elections of directors (considered for the purposes of this Article ELEVENTH as one
class);

6. the term “Related Party Director” shall mean and include each director of this corporation
who is himself or herself a Related Party or an AfBliate or Associate of a Related Party or an
officer, director or employee of a Related Party or of an Affliate or Associate of a Related Party;
and

7. the term “Interested Related Party™ shall mean a Related Party that is a party to a Busingss

. Transaction or is an Affiliate or Associate of a party to a Business Transaction or will experience an
increase in its proportionate interest in the outstanding stock of any class of this corporation as s

result of & Business Transaction. For the purposes of determining whether a Person is a Related

Party under this Article ELEVENTH, the outstanding shares of any class of stock of this

corporation shall include shares deemed owned through application of clauses (a), (b), (c) and

(d) of subparagraph (4) above, but shall not include any other share which may be issuable

pursuant to any agreement, or upon exercise of conversion rights, warrants or options, or
ot

F. On the basis of information known to this corporation, the Board of Directors of this
corporation, acting by resolutions adopted by a majority of those members of the board of directors
who are not themselves Relaed Party Directors, shall make all determinations to be made under this
Article ELEVENTH, including whether (1) a Person beneficially owns 5% or more of the outstanding
shares of stock of this corponation entitled to vote in elections of directors, or (2) a Person has the
right to acquire shares of stock of this corporation, or (3) & Person is an AfBliate or Associate of
snother, or (4) » Person has any agreement, arrangement or undeistanding with respect t0 acquiring,
holding, voting or disposing of stock of this corporation, or (5)  Person is aiting in concert with any
other Person, or (6) an amount equals or exceeds the highest per share price paid or payable by an
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Interested Related Party for Common Stock, or (7) an amount equals or exceeds the average of closing
sale prices of the Common Stock, or (8) a form of consideration other than cash is the same form as
used by an Interested Related Party to scquire the largest sumber of shares of Common Stock
previously acquired by an Interested Related Party, or (9) an investment banking £rm is & firm of
national reputation, or (10} a fee to be paid an investment banking firm is reasonable, or (11) an
investment banking Srm has been previously associated with an Interested Related Pasty; and all such
determinations shall be conclusive.

G. In addition to any other requirements for amendments to this Certificate of Incorporation, no
amendment to this Certificate of Incorporation shall amend, alter, change or repeal any of the
provisions of this Article ELEVENTH unless such amendment shall receive the afirmative vote or
consent of the holders of that number of outstanding shares of all classes of stock of this corporation
entitled to vote in elections of directors {considered for the purposes of this Article ELEVENTH as
one class) which equals the sum of (a) the number of outstanding shares of such voting stock
beneficially owned by all Related Parties, plus {(b) 80 percent of the remuining number of outstanding
shares of such voting stock thst are not beneficially owned by any Related Party; provided that this
paragraph G of Article ELEVENTH shall not apply to any amendment to this Certificate of
3 Incorporation approved by a resolution adopted by not 1+ss than three-fourths of those members of the
Board of Directors of this corporation holding ofice at the time such resolution is adopted wio are not
themselves Related Party Directors.

TwerTH, This corpotation reserves the right to amend this Certificate of Incorporation, and
thereby to change or repeal any provisions herein contained from time to time, and all rights conferred
upon stockholders by the Certificate of Incorporation are granted subject to this reservation.

THIRTEENTH: 1he name and address of the incorporatur are Lawrence Block,
7200 Sears Tower, Chicago, Illinois 60A06,
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Certificate of Merger of the "VERSA TECHNOLOGIES, INC.",
a corporation organized and existing under the laws of the State of Wisconsin,
merging with and into the “VERSA ACQUISITION, INC.",
a corporation organized and existing under the laws of the State of Delaware,
unde~ the name of  "VERSAa TECHNOLOGIES, INC.",
as received and filed in this office the seventeenth day of July,
A.D. 1986, at 9 o'clock A .M.
And 1 ¢o hereby further certify that the aforesaid Corporation

shali be governed by the laws of the Srate of Delaware
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