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OF
NEW GIANT CORPORATION

ARTICLE 1
NAME

The name of the corporation is New Giant Corporation (the “Corporation™).

ARTICLE 2
REGISTERED OFFICE AND AGENT

The registered office of the Corporation in the State of Delaware is located at
Corporation Service Company, 2711 Centerville Road, Suite 400, City of Wilmington,
County of New Castle. The registered agent of the Corporation at such address is
Corporation Service Company.

ARTICLE 3
PURPOSE AND POWERS

The purpose of this Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware (the “Delaware General Corporation Law’"). The Corporation shall have all
powers that may now or hereafter be lawful for a corporation to exercise under the
Delaware General Corporation Law.

ARTICLE 4
CAPITAL STOCK

4.1  Authorized Shares
The total number of shares of all classes of stock that the Corporation shall have
the authority to issue is one thousand (1,000), all of which shall be Common Stock, par
value $0.01 per share (“Common Stock™).
42  Common Stock
4.2.1 Relative Rights

Each share of Common Stock shall have the same relative rights as and be
identical in ali respects to all other shares of Common Stock.



4.2.2 Dividends

Dividends may be paid on Common Stock out of any assets legally
available for the payment of dividends thereon, but only when and as declared by the
Board of Directors of the Corporation.

42,3 Dissolution, Liquidation or Winding Up

In the event of any dissolution, liquidation or winding up of the
Corporation, whether voluntary or involuntary, the holders of Common Stock shall be
entjtled to participate in the distribution of any assets of the Corporation remaining after
the Corporation shall have paid, or provided for payment of, all debts and liabilities of the
Corporation.

4.2.4 Voting Rights

The holders of Common Stock shall be entitled to vote on each matter on
which the stockholders of the Corporation shall be entitled to vote (including, without
limitation, the election of one or more directors), and each such holder shall be entitled to
one vote for each share of Common Stock held by such holder.

. ARTICLE 5
INCORPORATOR

The name and mailing address-of the incorporator (the “Incorporator™) is Karen E.
Ubell, 1201 West Peachtree Street, Atlanta, Georgia 30309-3424.

ARTICLE 6
BOARD OF DIRECTORS

6.1 Initial Directors; Number; Election

The number of directors of the Corporation shall be such number as from time to
time shall be fixed by, or in the manner provided in, the bylaws of the Corporation,
Unless and except to the extent that the bylaws of the Corporation shall otherwise
require, the election of directors of the Corporation need not be by written ballot. Except
as otherwise provided in this Certificate of Incorporation, each director of the
Corporation shall be entitled to one vote per director on all matters voted or acted upon
by the Board of Directors.

6.2 Management of Business and Affairs of the Corporation

The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors.
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6.3  Limitation of Liability

No director of the Corporation shall be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, provided
that this provision shall not eliminate or limit the liability of a director (a) for any breach
of the director's duty of loyalty to the Corporation or its stockholders; (b) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing
violation of law; (c) under Section 174 of the Delaware General Corporation Law; or
(d) for any transaction from which the director derived an improper personal benefit. If
the Delaware General Corporation Law hereafter is amended to authorize the further
elimination or limitation of the liability of directors, then the liability of a director of the
Corporation, in addition to the limitation on personal liability provided herein, shall be
limited to the fullest extent permitted by the amended Delaware General Corporation
Law. Any repeal or modification of this Article 6.3 shall be prospective only and shall
not adversely affect any right or protection of, or any limitation on the liability of, a
director of the Corporation existing at, or arising out of the facts or incidents occurring
prior to, the effective date of such repeal or modification. For purposes of this Article
6.3, “fiduciary duty as a director” also shall include any fiduciary duty arising out of
serving at the Corporation's request as a director of another corporation, partnership,
limited liability company, joint venture or other enterprise, and “liable to the Corporation.
or its stockholders™ also shall include any liability to such other corporation, partnership,
limited liability company, joint venture, trust or other enterprise, and any liability to the- -
Corporation in its capacity as a:security holder, joint venturer, pariner, member; -
beneficiary, creditor or investor of or in any such other corporation, partnership, limited. .
liability company, joint venture, trust or other enterprise. -

ARTICLE 7
AMENDMENT OF BYLAWS

In furtherance and not in limitation of the powers conferred by the Delaware
General Corporation Law, the Board of Directors of the Corporation is expressly
authotized and empowered to adopt, amend and repeal the bylaws of the Corporation.

ARTICLE 8
RESERVATION OF RIGHT TO AMEND CERTIFICATE OF
INCORPORATION

The Corporation reserves the right at any time, and from time to time, to amend,
alter, change or repeal any provision contained in this Certificate of Incorporation and
other provisions authorized by the laws of the State of Delaware at the time in force may
be added or inserted, in the manner now or hereafter prescribed by law; and all rights,
preferences and privileges of any nature conferred upon stockholders, directors, or any
other persons by and pursuant to this Certificate of Incorporation in its present form or as
hereafter amended are granted subject to the rights reserved in this Article 8.
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ARTICLE 9
SEVERABILITY

In the event that any provision of this Certificate of Incorporation (including any
provision within a single Article, paragraph or sentence) is held by a court of competent
jurisdiction to be invalid, void or otherwise unenforceable, the remaining provisions are
severable and shall remain enforceable to the full extent permitted by law.

IN WITNESS WHEREOF, the undersigned, being the Incorporator hereinabove
named, for the purpose of forming a corporation pursuant to the Delaware General
Corporation Law, certifies that the facts hercinabove stated are truly set forth, and
accordingly executes this Certificate of Incorporation this 21* day of June, 2007.

Fzeen F 7t/

Karen E. Ubell, Incorporator
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RESTATED CERTIFICATE OF INCORPORATION
OF
NEW GIANT CORPORATION

(Originally incorporated on June 21, 2007, under the
name New Giant Corporation)

ARTICLE 1.
NAME OF CORPORATION
The name of the corporation is Graphic Packaging Holding Company (the
“Corporation™).
ARTICLEII
REGISTERED OFFICE

The registered office of the Corporation in the State of Delaware shall be located at
Corporation Service Company, 2711 Centerville Road, Suite 400, in the City of Wiimington,
County of New Castle. The name of its registered agent at such address is Corporation Service
Company. ' :

ARTICLE 111,
PURPOSE

The nature of the business of the Corporation and its purpose is to engage in any lawful
act or activity for which corporations may be organized under the General Corporation Law of
the State of Delaware (the “DGCL").

ARTICLE IV,
"CAPITAL STOCK

Section 4,01  Authorized Stock, The total number of shares of stock that the
Corporation shall have authority Lo issue is 1,100,000,000 shares, consisting of (a)'1,000,000,000
shares of Common Stock, par value $0.01 per share (the “Common Stock™), and (b) 100,000,000
shares of prefetred stock, par value $0.01 per share (the “Preferred Stock™), issuable in one or
more series as hereinafter provided. The number of authorized shares of the Common Stock or
Preferred Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the voting power of the stock
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of the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of
the DGCL or any corresponding provision hercinafter enacted.

Section 4.02 Provisions Relating to the Common Stock.

(a) Voting. Except as otherwise provided in this Restated Certificate of Incorporation
or by applicable law, each holder of shares of Common Stock shall be entitled, with respect
to each share of Comumon Stock held by such holder, to one vote in person or by proxy on all
matters submitted to a vote of the holders of Common Stock, whether voting separately as a
class or otherwise.

(b) Dividends and Distributions, Subject to the preferences and rights, if any,
applicable to shares of Preferred Stock or any series thereof, the holders of shares of
Commeon Stock shall be entitled to receive such dividends and other distributions in cash,
property, stock or otherwise as may be declared thercon by the Board of Directors at any
time and from time to time out of assets or funds of the Corporation legally available
therefor,

(c) Liquidation Rights, In the event of any voluntary or involuntary liquidation,
dissolution or winding-up of the Corporation, after payment or provision for payment of the
debis and other liabilities of the Corporation, and subject to the preferences and rights, if any,
applicable to shares of Preferred Stock or any series thereof, the holders of shares of
Common Stock shall be entitled to receive all of the remaining assets of the Corporation
available for distribution o its stockholders, ratably in proportion to the number of shares of
Common Stock held by them.

Section4.03  Provisions Relating to the Preferred Stock.

1.  The Preferred Stock may be issued at any time and from time to time in one or
more series. The Board of Directors is hercby authorized to provide for the issuance of shares
of Preferred Stock in one or more series and, by filing a certificate of designation pursuant to
the applicable provisions of the DGCL (hereinafter referred to as a “Preferred Stock
Certificate of Designation™), to establish from time to time the number of shares to be
included in each such series, and to fix the designation, powers, preferences and rights, and
the qualifications, limitations and restrictions thereof, of shares of each such series.

2. The authority of the Board of Directors with respect to each series of Preferred
Stock shall include, but not be Hmited Lo, determination of the following:

(i) the designation of the series, which may be by distinguishing number, letter or
title; '

(ii) the number of shares of the series, which number the Board of Directors may
thereafter (except where otherwise provided in the applicable Preferred Stock
Certificate of Designation) increase or decrease (but not below the number of
shares thereof then outstanding);

LI 1P
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(iii)

(i)

)
(vi)

the preferences, if any, and relative, participating, optional or other special
rights, if any, and the qualifications, limitations or restrictions thereof, if any, of
the series:

whether dividends, if any, shall be cumulative or noncumulative and the
dividend rate, if any, of ihe series;

whether dividends, if any, shall be payable in cash, in kind or otherwise;

the dates on which dividends, if any, shall be payable;

(vii) the redemption rights and price or prices, if any, for shares of the series;

(viii} the terms end amount of any sinking fund provided for the purchase or

(ix)

()

(xi)

redemption of shares of the series;

the amounts payable on shares of the series in the event of any voluntary or
involuntary liquidation, dissolution or winding-up of the affairs of the
Corporation;

whether the shares of the series shall be convertible into or exchangeable for
shares of any other class or series, or any other security, of the Corporation or
any other corporation, and, if so, the specification of such other class or series or
such other security, the conversion or exchange price or prices or rate or rates,
any adjustments thereof, the date or dates as of which such shares shall be
convertible or exchangeable and all other terms and conditions upon which such
conversion or exchange may be made;

Testrictions on the issuance of shares of the same series or of any other class or
gseries;

(xii) whether or not the holders of the shares of such series shall have voting rights,

in addition to the voting rights required by law, and if so, the terms of such
voting rights, which may provide, among other things and subject to the other
provisions of this Restated Certificate of Incorporation, that each share of such
series shall carry one vote or more or less than one vote per share, that the
holders of such series shall be entitled to vote on certain matters as a sepatate
class (which for such purpose may be comprised solely of such series or of such
series and one or more other series or classes of stock of the Corporation); and

(xiii} such other rights and provisions with respect to any series that the Board of

Directors may provide,

3, The Common Stock shall be subject to the express terms of the Préferred Stock
and any series thereof. '

L LD
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4.  Except as otherwise required by law, holders of Common Stock, as such, shall not
be entitled to vote on any amendment to this Restated Certificate of Incorporation (including
any Preferred Stock Certificate of Designation) that alters or changes only the powers,
preferences, rights or other terms of one or more outstanding series of Preferred Stock if the
holders of such affected series are entitled, either separately or together as a class with the
holders of one or more other series of Preferred Stock, to vote thereon pursuant to this
Restated Certificate of Ingorporation (inciuding any Preferred Stwock Certificate of
Designation).

Section 4.04 Voting in Election of Directors. Except as may be required by law ot as
provided in this Restated Certificate of Incorporation (including eny Preferred Stock Certificate
of Designation}, holders of Common Stock shalf have the exclusive right to vote for the election
of directors and for all other purposes, and holders of Preferred Stock shall not be entitled to vote
on any matter or receive notice of any meeting of stockholders.

Section 4.05 Ownership of Capital Stock, The Corporation shall be entitled to freat the
person in whose name any share of its stock is registered as the owner thereof for all purposes
and shall not be bound to recognize any equitable or other claim to, or interest in, such share on
the part of any other person, whether or not the Corporation shall have notice thereof, except as
expressly provided by applicable law.

ARTICLE V,

BOARD OF DIRECTORS; MANAGEMENT OF THE CORPORATION

Section 5.01  Classified Board. The authorized number of directors constituting the
entire Board of Directors shall be fixed from time to time solely by resolution of the Board of
Directors and may not be fixed by any other person or persons, provided that such number
shall not be less than three. Subject to the rights, if any, of the holders of any series of
Preferred Stock to elect directors pursuant to the provisions of a Preferred Stock Certificate of
Designation (which directors shall not be ¢lassified pursuant to this scntence (unless so
provided in the Preferred Stock Certificate of Designation)), the directors of the Corporation
shall be classified with respect to the time for which they severally hold office into three
classes, as nearly equal in number as possible: one class (“Class I”), the initial term of which
shall expire at the first annual meeting of stockholders following the effectiveness of this
Restated Certificate of Incorporation (the “Effective Time™); a second class (“Class 117), the
initial term of which shall expire at the second annual meeting of stockholders following the
Effective Time; and a third class (“Class III"™), the initial term of which shall expire at the third
annual meeting of stockholders following the Effective Time, with the directors in each class
remaining in office following the expiration of their term until successors are elected and
qualified. At each annual meeting of stockholders of the Corporation, the successors of the
members of the class of directors whose terin expires at that meeting shall be elected to hold
office for a term expiring at the third suceeeding annual mesting of stockholders, and following
the expiration of such term, shall remain in office until their successors are elected and

Lo 17
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qualified. Upon the Effective Time, the Board shall assign each director then in office to one of
the three classes and, following such assignment, directors shall serve for a term of office
applicable to such class. The holders of a majority of shares then entitled to vote at an eiection
of directors may remove any director elected in accordance with the preceding two sentences,
but only for cause.

Scction 5.02  Management of Business. The following provisions are inserted for the
managetnent of the business and for the conduct of the affairs of the Corporation and for the
purpose of creating, defining, limiting and regulating the powers of the Corporation and its
directors and stockholders: '

{a) Except as may otherwise be provided in a Preferred Stock Certificate of
Designation with respect to vacancies or newly created directorships in respect of directors, if
any, elected by the holders of one or more series of Preferred Stock, vacancies in the Board
of Directors resulting from death, resignation, retirement, disqualification, removal from
office or other cause and newly created directorships resulting from any increase in the
authorized number of directors shall only be filled by a majority of the directors then in
office, although less than a quorum, or by a sole remaining director.

(b) Advance notice of nominations for the election of directors shall be given in the
manner and to the extent provided in the By-Laws of the Corporation. ‘

(c) The election of directors may be conducted in any manner approved by the Board
of Directors at the time when the election is held and need not be by written ballot.

(@) The Doard of Directors shall have the power without the assent or vote of the
stockholders to adopt, amend, alter or repeal the By-Laws of the Corporation, The
stockholders of the Corporation may adopt, amend, alter or repeal any provision of the By-
Laws but only upon the affirmative vote of the holders of three-fourths (3/4) or motrc of the
combined voting power of the then outstanding stock of the Corporation entitled to vote
theteon,

(e) There shall be no limitation on the qualification of any person to be elected as or
to be a direcior of the Corporation or on the ability of any director to vote on any matter
brought before the Board of Directors or any committee thereof, except (i) as required by
applicable law, (ii) as set forth in this Restated Certificate of Incorporation (including any -
Preferred Stock Certificate of Designation) or (jii) as set forth in any By-Law adopted by the
Board of Directors with respect to eligibility for election as a director upon reaching a
specified age or, in the case of employee directors, with respect to the qualification for
continuing service of directors upon ceasing employment with the Corporation.

ARTICLE V1.
LIABILITY OF DIRECTORS AND INDEMNIFICATION

Section 6.01  General. No director of the Corporation shall be personally liable to the
Corporation or its stockholders for monetary damages for breach of his or her fiduciary duty as
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a director, except to the extent that such exemption from liability or limitation thereof is not
permitted under the DGCL.

Section 6.02  Indernmification. The Cotporation shall indemmify and advance expenses
to each present and former director, and any person who has agreed to become a director, of
the Corporation to the fullest extent permitted by the applicable provisions of the DGCL, as
now in effect or hereafier amended (but, in the case of any such amendment, only to the extent
that such amendment permits the Corporation to provide broader indemnification or
advancement rights than such law permitted the Corporation to provide prior to such
amendment), for any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, brought by reason of the fact that such person is
or was or has agreed fo become a director of the Corporation, whether (in the case ol a present
or former director) the basis of such proceeding is alleged action in an official capacity as a
director or in any other capacity while serving as a director, provided that the Corporation shall
not be obligated to indemnify or advance expenses to such person in respect of an action, suit
or proceeding (or part thereof) instituted by such person, unless such action, suit or proceeding
{or part thereof) (a) has been authorized by the Board of Directors or (b) is brought by such
person to recover indemnification or an advancement of expenses pursuant to this Article VI
and such person is successful in whole or in part in such action, suit or proceeding. The rights
provided by this Article VI, Section 2 shall not limit or exciude any rights, indemnities or
limitations of Jiability to which any director of the Corporation may be entitled, whether as a
matter of law, under the By-Laws of the Corporation, by agreement, vote of the stockholders or
disinterested directors of the Corporation, or otherwise.

Section 6.03 Repeal or Modification, Any repeal or modification of this Article VI
shall not adversely affect any right or protection of a director of the Corporation existing in
respect of any act or omission occurring prior to the time of such repeal or modification. If the
DGCL is amended after the filing of this Restated Certificate of Incorporation to authorize
corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the DGCL, as so amended.

ARTICLE VIL

NO STOCKHOLDER ACTION BY WRITTEN CONSENT; SPECIAL MEETINGS

Section 7.01  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 the stockholders of
the Corporation, and the ability of the stockholders to consent in writing to the taking of any
action is specifically denied. A special meeting of the stockholders of the Corporation may be
called only by or at the direction of the Board of Directors, and any right of the stockholders of
the Corporation to call a special meeting of the stockholders is spocifically denicd.
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ARTICLE VIIL
AMENDMENT

Section 8.01  The Corporation reserves the right to amend or repeal any provision
contained in this Restated Certificate of Incorporation in the manner now or hercafier
prescribed by the laws of the State of Delaware, and all rights herein conferred upon
stockholders or directors (in the present form of this Restated Certificate of Incorporation or as
hereinafter amended) are granted subject to this reservation; provided, however, that Articles
V, VI, VI or VIII of this Restated Certificate of Incorporation shall not be amended, altered or
repealed without the affirmative vote of the holders of at least three-fourths (3/4) of the
combined voting power of the then outstanding stock of the Corporation entitled to vote
thereon. '

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation which restates and
integrates and further amends the provisions of the Certificate of Incorporation of this
Corporation, and which has been duly adopted in accordance with Sections 242 and 245 of the
DGCL, has been executed by its duly authorized office this10 th day of March , 2008.

NEW GIANT CORPORATION

3 ot

Name: Stephen A. Hell# ung
Title: Senior Vice President, Gemeral Counsel
and Secretary
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"

GRAPHIC PACKAGING HOLDING COMPANY

Certificale of Designation,
Preferences and Rights
Pursnant 1o Section 151

of the General Corperation Law
of the State of Delaware

Certificate of Designation,
Preferences and Rights
of
Beries A Junior Participating Preferred Stock

L, Stephen A. Hellrung, being the Secretary of Graphic Peckeging Holding Company, a Delaware corporation
{the “Carporation™), do hereby certify that, pursuant to authority expressly vested in the Board of Directors of the
Corporation by the provisions of the Restated Certificate of Incorporation of the Corporation (the “Resfared
Certificate of Incorporarion™), the Board of Directors duly adopted the following resclution and that this Certificate
of Designation was the Certificate of Designation attached as an Exhibit to such resolution:

FURTHER RESOLVED, that the Certificate of Designation set forth in Exhibit A to the
-Rights Agreement, in the form attached hereto, be, and hereby is, adopted in 2l respects;

Section 1. Designation and Number of Shares, 500,000 shares of the Preferred Stock of the Corporation shall
censtitute a series of Preforred Stock designated as Series A Junior Partivipating Preferred Stock (hereinafter
rcferred to as the “Seriex A Preferrad Stock™). Such number of shares may be increased or decreased by resolution of
the Board of Directors; provided, that ho decrense shall reduce the number of shares of Series A Preferred Stock to a
number jess than (4) the number of shares then outstanding plus () the number of shares reserved for issuance upon
the exercise of outstanding options, rights or wartants or upon the conversion of any outstanding securities issued by
the Corporation convertible into or exchangeable for Series A Preferred Stock.

Section 2. Dividends and Distributions.

(a) Subject to the rights of the holders of any shares of any series of Preferred Stock (or any other stock)
ranking prior and superior to the Series A Preferred Stock with respect to dividends, the holders of shares of
Beries A Preforred Stock, in preference to the holders of Common Stock, par value $0.01 of the Corporation
(the “Common Stock™) and of any other class or serles of junior stock that may be outstanding, shall be entitled
te recoive, when, as and if declared by the Board of Direciors out of funds iegally available for the purpose,
annual dividends payable in cash on the fifteenth day of December in each year {each such date being referred
1o heroin as a “Dhvidend Payment Date™), commencing on the first Dividend Payment Date after the first
issuance of a share or fraction of a share of Series A Preferred Stock, in an amount per share (rounded o the
nearest cent) equal to the greater of () $10.00 per share, or (&) subject to the provision for adjusrment
hereinafier set forth, 1,000 fimes the ageregate per share amount of al} cash dividends, and 1,000 times the
aggrogate per share amount (payable in kind) of all non-cash dividends or other distributions, other than a
dividend paysble in shares of Common Stock or a subdivision of the outstanding sheres of Commeon Stock (by
reclassifigation or otherwise), declared on the Commen Steck since the immediately preceding Dividend
Payment Date, or, with respect to the first Dividend Fayment Date, since the first isspance of eny share or
fraction of a share of Series A Preferred Stock. In the event the Corporation shall at any time after March 10,
2008 declare or pay any dividend on Common Stock payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the outstanding sharss of Comumon Stock (by reclassification or
otherwise) into a greater or lesser number of shares of Common Stock, then in each such case the amount to
which holders of shares of Series A Preferred Stock were entitled immediately prior 1o such event under
clause (i) of the preceding sentence shall be adjusted by multiplying such amount by a fraction, the nimerator
of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding immediataly prior to -
such event,

LEGALO2/30722098+1
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(b) The Corporation shall declare a dividend or distribution on the Series A Preferred Stock as provided
in paragraph (a) of this Section 2 immediately after it declares a dividend ot distribution on the Common Stock
(other than a dividend payable in shares of Common Stock); provided that, in the event ne dividend or
distribution shall have been declared on the Commen Stock during the period between any Dividend Payment
Date and the next subsequent Dividend Payment Date, a dividend of $10,00 per share on the Series A Preferred
Stock shall nevertheless be payable on such subsequent Dividend Payment Date.

{c} Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred Stock
fromn the Dividend Payment Date next preceding the date of issue of such shares of Series A Preferred Stock,
uniess the date of isgue of such shares is prior to the record date for the first Dividend Payment Date, in which
case dividends on such shares shall begin to accrue from the date of issue of such shares, or umless the date of
issue is o Dividend Payment Date or is a datz after the record date for the determination of holders of shares of
Series A Preferred Stock entitled to receive e quarterly dividend and before such Dividend Payment Date, in
cither of which events such dividends shall begin to accrue and be cumulative from such Dividend Payment
Date. Accrued but unpaid dividends shall accumulate but shail not bear interest. Dividends paid on the shares of
Series A Preferred Stock in an amount less than the total amount of such dividends at the time acerued and
payable on such shares shall be allucated pro rata on a share-by-share basis among all such sharas at the time
outstanding. The Board of Directors may fix a record date for the determination of holders of shares of Series A
Preferred Stock entitled to receive payment of a dividend or distribution declared thereon, which record date
shail be not mare than 60 days prior to the date fixed for the payment thereof,

Section 3. Voting Rights. The holders of shares of Serles A Preferred Stock shalt have the following voting

@ Subject 10 the provisions for adjustment es hereinafter set forth, each share of Series A Preferred
Stock shall entitle the holder thereof to 1,000 votes {and ench onc onc-thousandth of a share of Serjes A
Preferred Stock shall entitle the holder thereof to one vote) on all matiers submitted to 2 vote of the stockholders
of the Corporation. In the event the Corporetion shall at any time after March 10, 2008 dectare or pay any
dividend on Common Stock payable in shares of Common Stock or effect a subdivision or combination or
consolidation of the putstanding shares of Common Stock (bry reclassification or otherwise) into a grenter or
lesser number of shares of Commen Stock, then in each such case the number of votes per share to which
holders of shares of Series A Preforred Stock were entitied immediately prior  such event shal] be adjusted by
multiplying such number by ¢ fuction, the numerator of which is the number of shares of Common Stock
outstanding immediately afier such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior fo such event.

®) Except as otherwise provided heroin, in the Certificate of Incorporation, in any other certificate of
designation creating a serios of preferred stock or any similar stock, or by law, the holders of shares of Series A
Preferred Stock and the holders of shares of Common Stock and any other capital stock of the Corporation
having general voting rights shall vote together as one class on all matters submitted to a vote of stockholders of
the Corporation.

() Except as provided herein, in Section 10 or by applicable law, holders of Series A Preferred Stock
shall have ne special voting rights and their consent shall not be required (except to the extent they are entitled
to vote with holders of Common Stock as set forth herein) for authorizing or taking any corporate action.

“Section 4, Certain Rastrictions.

(8) Whenever quarteriy dividends or other dividends or distributions payable on the Series A Preferred
Stock as provided in Section 2 are in mrears, thereafier and until all accrued and unpaid dividends and :
distributions, whether or not declared, on shares of Serles A Preferred Stock outstanding shall have heen paid in
full, the Corporation shali not:

(i) declare or pay dividends on, make any other distributions on any shares of stock ranking junior
{either as to dividends or upon liquidation, dissolution or winding-up) to the Series A Prelemred Stock;
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G declare or pay dividends, or make any other distributions, on any shares of stock ranking on a
parity (either as to dividends or upon liquidation, dissohution or winding up) with the Series A Preferred
Stock except dividends paid ratably on the Series A Preferred Stock, and all such parity stook an which
dividends are payable o in atrears in proportion to the total amounts to which the holders of all such shares
are then entitied;

(iii) redeem or purchase or otherwise acquire for consideration shares of any stock ranking junior
(either as to dividends or upon liquidation, dissolution or winding-up) to the Series A Preferred Stack,
Provided thal the Corpotation may st any time redeem, purchase or otherwise acquire shares of any such
Junior stock in exchange for shares of any stock of the Corporation ranking Jjunior {efther ag (o dividends or
upon dissolution, liquidation or winding up)to the Series A Preferred Stock: or

(iv) purchase or otherwise acquire for consideration any shares of Series A Preferred Stock, or any
shares of stock runking on a parity (either as to dividends or upon liquidation, dissolution or winding-up}
with the Series A Preferred Stock, except in accordance with o purchase offer made in writing or by
publication (as determined by the Board of Directors) to all holders of such shares upon such terms as the
Board of Directors, aftcr consideration of the respective annual dividend rates and other relative rights and
preforences of the respective series and classes, shall determine in good feith will result in fair and
equitable treatment among the respective series or classes,

{b) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire
for consideration any sharcs of stock of the Corporation unless the Corporation could, under paragraph {a) of
this Section 4, purchase or otherwise acquire such shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwisc acquired by the
Corporation in any manner whatsoever, shall be retired and canceled promptly after the acquisition thereof, The
Corporation shall take alf such actions as are necessary to cause alf such shares 1o become authorized but unissued
shares of preferved stock, without designation as to serfes, and may be reissued part of a new series of preferred
stock to be created by resolution or resolutions of the Board of Directors, subject to the conditions and restrictions
on issuance set forth herein, in the Certificate of Incorporation, in any other certificate of designation crzating a
series of preferred stock or any similar stock or s otherwise required by law.

Section 6, Liguidation, Dissolution or Winding-Up. Upon any voluntary or involuntary liquidation, dissolntion
or winding-up of the Corporation, no distribution shall be made (a) to the holders of shares of stock ranking jumior
(either as to dividends or upon liquidation, dissofution or winding-up) to the Series A Preferred Stock unless prior
thereto, the holders of shares of Series A Preferred Stock shalt have received the higher of () $1,000 per share, plus
an amount equal to accrued and unpaid dividends and distributions thereon, whether or not declared, to the date of
sich payment, or (i) an aggregatc amount per share, subjcst to the provision foc adjustment hereinafter set forth,
equal to 1,000 times the aggregate amount {u be distributed per share to holders of Common Stocks nor shall any
distribution be made (5) to the hotders of stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding-up) with the Series A Preferred Stock, except distributions made ratably on the Serics A
Preferred Stock and ail other such parity stock in proportion to the total kmounts to which the holders of all such
shares are entitled upon such liquidation, dissolution or winding-up. In the event the Corporation shall at any time
after March 10, 2008 declare or pay any dividend on Common Stock payable in shares of Common Stock, or effect
a subdivision er combination or consolidation of the outstanding shargs of Comamon Stock (by reclassification or
otherwise) into a greater or lesser number of shares of Common Stock, then in each such case the ageregate amount
to which holders of shares of Series A Preferred Stock were entitled immediately prior to such evemt under the
Provision in ¢lause (a) of the prceding sentence shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Commeon Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that wera outstanding immediately prior to such
evert.

Section 7. Consolidation, Merger, efc. In case the Corporation shall cnter into any consolidation, merger,
combination or other transaction in which the shares of Common Stock are exchanged for or changed into other
stock or securities, cash and/or any other property, or otherwise changed, then in any such case each share of
Series A Proferred Stock shall at the same time be similarly exchanged or changed into an amount per share (subject
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to the provision for adjustment hereinafier set forth) equal to 1,000 times the aggregate amount of stock, securities,
cash and/or any other property (payable in kind), as the case may be, into which or for which each share of Common
Stock is changed or exchenged. In the event the Corporation shall at any time after March 10, 2008 declare or pay
any dividend on Commeon Stock payable in shares of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Comman Stock (by reclassification or otherwise) into a greater or Jesser
number of shares of Common Stock, then in each such case the amount set forth in the preceding sentence with
respect to the exchenge or change of shares of Series A Preferred Stock shall be adjusted by mulktiplying such
amourit by a fraction the numerator of which is the number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the mmmber of shares of Common Stock that were outstanding
immediately prior to such event.

Section 8. No Redemption. The shares of Series A Preferred Stock shall not be redeemabie,

Section 9. Rank. Unless otherwise provided in the Certificate of Incorporntion or & certificate of designation
relating to a subsequent series of prefened stock of the Carporation, the Series A Preferred Stock shall runk junior to
all other series of the Corporation’s prefesred stock as to the payment of dividends and the distribution of assets on
liquidation, dissolution or winding-up, and senior to the Common Stock.

Section 10. Amendment. The Centificate of Incorporation shall not be amended in any manner, inclading in any
merger or consolidation, which would materially alter or change the powers, preferences or special rights of the
Series A Preferred Stock 20 a3 10 affect them adversely without the affinnative vote of the holders of et jeast two-
thirds of the outstanding shares of Series A Preferred Stock, voting together as a single class.

Section 11, Fractional Shares. Series A Preferred Stock may be issued in fractions of a share (in one one-
thousandths of & share and integral multiples thereof) which shali entitle the holder, in proportion to such holder's
fractional shares, to exercise voting rights, receive dividends, participate in distributions end to have the benefit of
all other riphts of holders of Series A Preferred Stack. _ -
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N WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the Corparation by the
undersigned, its duly autherized officer this_10th day of March » 2008,

0

Stephen A, Hellrung
Senior Vice President, GeRral Counse! and Secretary
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