
IÿESTATED CERTIPICATE OF INCORPORATION
OF

USG CORPORATION

(Orlgtnalli' hacorporated October 22, 1984)

(ha'sunni to SeoIion 303 of the
Delaware Oenerol Corgoration Law)

USG Corporetton (the "€orporation''), a c.orpomlton orgÿtzed ÿd existing trader and byi
virtue) of the Dohwaxo OonolM Coÿorahon LÿW, does hereby oartlfy

_ÿJ    That the corporatiou filed a pl'au ofioorganizedoa (the "Plan") whloh,
pursuant to ohaptor 11 of Title 11 tile Uÿdted States Code, wÿ conOarned by an order dated    •
Juno if, 2006 of the Unlied States Bankruptoy Cmÿ for the Dfstrto) of Delaware, a Court having
jurisdiction of a prooeedlng under the UnltM Statÿ Bmtlmlptoy Code (the "Order"), and that

• suoh Order Pmvldÿ for the mnklng and fillng ofthls Restated Cÿlfiÿt¢ of Incorporation,

EÿS..ÿ.   That tJÿs Restated Certificate of Ineorporatfon heÿ beoa duly Mopted and
oxoouled-ha accordance wIfli Seottons 303, 242 and 245 of the Delaware (ÿeneral Corporaffon
Law, as authorized by the Order, tt being accesser7 to put into offÿt and eatÿ out the :Plan by
amÿdlng, :ros|atln8 and [ntÿgraÿng the corporÿtloJa's Re..slÿto d Certificate of Incorporation as set
forth heroin, and tlm* rids Restated Certl_qooto of Incorporation shall be.come effective at 5)00
p.m: Eastern Th-ao art Juno ] 9, 2006,

, T!]IP..Dt    That, pursuant ÿo the Order, the provisions oft/to corpomfl'on's Reÿtated
Certificate of Imorpotatioa to be offeoled theretmder and horanndor are as follows:

The name ofthe corporation is USO Corporÿt/on,

Thÿ corporation's registered office h the 8taro of Delaware Is Iooÿed at Corporation
Trust Center, 1209 Orange Street in the City of Wtknington, County of Now Castle. The name of
Its registered ÿgont iÿ The Corporation Trust Comlmay.

The pulposo of the ÿorpor,ttion Is to ong0go inany lawÿl eat or aotlvlly for whtoh
eoqÿoratlons may be organized under the General Corporation ÿw oftho Stale of Delaware.
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Tho total nunlb¢r ofsharÿs which ths corporation shall hays authority to lssuo is
23 6,000,000ÿ of Which 36ÿ000,000 shares oftho par valuo of ass dollar each shall bo profermd
st°°k and 2OO, OOO, O OO sharez of tho par valuo of ,ÿO.l O ÿch shali bo commoa stoÿk,

Shares oftho slack of any clrÿs oftho corporaffon may be issued by tho corporation from
fires to time for sash c, onaideraflon as may bo fixed from fires to fires by tho board ofcffmolorÿ
thol'cog and any and MI suoh sharÿ so issued tÿ fifll corÿtdorafion for wkfoh shall have boon
pMd or delivered, shall bs dÿsmed flllly paid and nonassassablo slosk and not llabio to mÿy

rthcr call or assossltÿoÿt thercolL

NotwlthÿlÿdJng any other provision of this arffcio FOURTH, (i) the coq)oratfon ',vfll ilot
, Jssffo anynoavottng eqaity seÿudtios, within tho moaning of O1123(a)(6) oftho United Statos

BanIaÿptoy Coda, l 1 U,8,C,, or any successor sfatuto thomto and (it) In ÿo event ihat.tho"corporation !ssuca any o]aÿs of equity s¢otrdflÿ having n preference over another olass of ¢qulty

securities with respect to dividends, the terms ofsuoh o]ass oÿ e.qulty sc0udflas will hÿoludo
aÿquaio provisions :for the eloedon ofdtreotors roprosÿflng suoh preferred olass hi the ovont of
defmflt in the payment of snob d[vldonda, wlflfln the meaning of ÿ1123(aX6) of the United Sÿtos
Bmaknÿtoy Code, 11 U,8,C,, or any suoee,ÿor statute thereto.

A description of ill6 difforont olassez of steak of tho corporation and s statoment of tho
designations ÿd tho poworsÿ pmforoncÿs and fights and the quaiLf[oatfons, lhnitafloas or
restrictions thsr¢oÿ in xospcot ofea0h class of said stock are as £ollowsÿ

Section 1,   ProviMons ApplMablo to Preferred Stack

.    (a)_ ,The board old.tars is expressly authorÿ.ed at mly tÿno and from t/ms tO thoo
o proviso tot me ÿssuonco ozsnaros ofpreforred stock M ass or marc sofios with such voting

powo-rs 1ÿ,! or,..l.l.lÿteÿ, or, subject to tho olhor pravJMons of thls at:flolo Iq'OURTF/, without voting
powgrs anq v,,,m sues aosJgnaflorwj proÿroaoos and ÿlaflvo, patÿoJpaflng, opffonsl or other
speolal rights, and qualifications, lhnilaffons or restrictions thereof as shall bo stated and
oxprÿssÿd,M.tho resolutloÿtl or reÿlutions providing for ills Jasuo tborvof adoptM by tho. board of
directors mÿd aS arc act stated and OXl:,ressed latho Rostated Cortifloa¢o of Incorporation
inolndlng (but without llmlÿng the generality thoreo0 01o following:

(i)   Tho designation ofsuoh sodaS,

(fi)  The dividend mrs of such sofas, the conditions and dates upon which suoh
dividends ghMl be payable, the relation wMch suoh dividends shall beat to the dividends payabI9
on any othor o!ass or classes ofatookaud whothsr such diÿ,idonds shall ha cumu]aflvo or non.
eunttflattvo,

(fit)  Whether the shÿros of tomb sorlos shall ha subject to redemption by the
ear, oration mxd, if roads subJaot to such redemption, tho flma, prlcÿs and oÿer terms and
eollditions ofsttoh redompflon,
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(iv)   The Ioous and amount of ÿy siÿJng fund provided for tÿo purdlase or
redemption of the daaÿ¢s ofauoh ÿedos,

(v)   Whether or not the shares ofsu0h sodas shall be eonvortlbio into or
axohangoÿblo for 8hexes of easy other o[ass or classes or of any other soflcs of any eltÿs or classes
of steele of the corporation, and If provislon be mada for eonversinn or oxohongoÿ th6 limos,
prl '€:ÿs, rates, aqlustmonts, aria other tetras and conditions ofsuoh conversion or exchange,

(vt)   The oxtoa¢b if aayÿ to whloh file beldam of the shares ofÿuoh slr/¢s sMll
be entitled to vote with reapeot to ths oleotion ofdir¢otors or otherwise,

.steele,.
(vii)  The rÿs/r|otloÿs, Irony, on the isano or lÿlssuo ofÿay additional pcoÿrred

(viii)  The J lghts afro holders of tim shares ofsueh sorÿ ripen the dissolution
of, or tipoa thÿ disÿ/bution of, assets of the ÿrporat!on.    "

@)   Except as othorvaso tÿqulred by law and excapt for such voting paw .oys with
• rospeot to tha olovtion of direoÿors or othbr mallets as may be silted in paragraph (o) hereof or ta
the rosolutloltÿ of the board of dlreotor,z oreating any series ofpiÿforred steak, ths holders of any
suoh series shall have no votfng power whatsoever, Any amendment to the Restated Certificate
of incorporation wMoh shall fnere.,as o or deoroaso the authorized steak of any alass or olÿos
mtw be adapted by the ofÿ'moXl,,,o Yale of the holdora ofO mo.jorlW of the outstanding shares of
tha voting steak of the corporation,

!

(o)   If ÿt may time dividends In rospeot of aÿy series of preferred steak shall be in
dofault/n an amount equal to or oxcoeddng 111o dlvldend there, on for ÿ quartlrlyporlods at the
rata fixed fllerefoto, the holders of the outstanding preferred atook oral/sor]osÿ voting sÿaratoly
as a o)ass, sash share ofpraforrea steak having one vote, tn addition to any other voÿg eight of
suoh ÿ{ook with re, poet to el€effort of dimmers, shall bÿomo emÿtle..d at ÿho next aanuol meeting
ofstoekholdom mad at each annual meotMg thereafter until all dividends In dsfaÿJÿ on all sorlos of
prd'oÿ¢ed stock shÿ hays bean paid or dÿlarod and a sum snffiolont for the ÿyment thereof sot
apart, to el0ot two direotors of the oorpomtlon, and th0 rlmahÿg dir¢otors of the eorporaflon
shall be olÿoted bythoholdeÿs of sÿook of the €orporatioa entitled to vote st oleeatona of dirootora
laths absence of,ÿueh a default ia thÿ paÿtaont of dividends, fltoluding the holders of outstanding
preferred steak with voting rights lti the vlootlon off :h-ÿtors. Whtm all divldeads :In defiiÿflt on all
series ofprofotÿed steak slmll flÿ.aflor be paid or d ,'slated ÿd a sum sufflolont for the Imymont
thoreolsot apart, the holdoro of tits outstandinB prefi fred steak sinfll thoh be div¢ÿ-2ed of suoh
right to elect two dlreetors of the corporation and st
at eaoh aÿual me0ting t/ÿereai%r cash hold0r ofpr¢ ÿrted aook stroll again have the same voting

ha next mmual maÿflng of stockholders and

1 hays had but for such default .h the
provMonÿ for the vosthlg oÿuoh right to

dt in |ha payment of dividends oa any SOlqe, S
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(d)   No holder of sharÿs of preferred stool
matter of right, to any preemptive eight to aubseflbo

of the ÿrporaflOn shall be entitled as o,
o any additional issues ofstoÿk of the

fights at the election ofdireotors as suoh holder war
payment of divldoadoÿ but alwayÿ subjeot to flÿo sotÿ
cleat two dh'oetoÿ in ease of any similar flit/ira dlfo
of preferred sleek,



corporation crony ÿlass, ov cnys¢curiitÿs convertible Into any olna of stock of the ear.ration, ,
oxcq)t as may otherw/so be stated In the rÿoluflon of the board of directors elating any serlos
ofpraforred steak.

Seÿon ÿ,   Junfqr Yarfidpnting Preferred 8todÿ ÿ0rios C

Tt em is hereby osÿblfshed ÿ sines ofpre£0rted ÿook which shall be designated as 3un[or
PaMlctpathlg Preferred Stookÿ 8cries C (flÿo ÿoflÿ C Preferred 8tack ) and shÿll consist of two
sill]Ion (2,000,000ÿ shares, 2/,o vofln8 powers, preferences and rohflvo, psÿldpaflng, opflo|ml
mÿd other special ztp.hls.of the ÿmres of sÿ eli ÿorloe, ÿmd the qnaltflcÿfloÿ)s, lim/tÿtioJÿ or
restrictions are as tel owe,

DMdends nnd D|shÿbnflons,

._ ;.(, I) 8l!bJsoÿ !o ths prior trod sÿorlor rIahts of tha holders of ÿy shams ofÿy.soÿias •
of iÿmzozzÿ ÿtooÿ ramÿng prior and ÿ'upÿrlor tO lho shams of 8ofles C Profaned Stock vnth
rosDÿt to divMendÿ, the hoMerÿ o£ÿharos ofSÿrJes C'Iÿferred Stock, in ÿeferÿneo to the
heldors of Common Stock, $0,I0 par vahio pÿr sham, of the corporation (the "common ÿook")
and ofuny other Junior stock, shall be entitled to rocÿve, when, as and ifdÿvlared by tho board
ofdh'ÿtors out of funds legally avÿilsblv for the pm'Oosoÿ quarterly dlvldoÿlds payable ÿ cash on
the ÿfloonth day of Mazoh, June, September and December ht each year (each such date bÿhg
roforÿt to horoin ÿ "                      .    ,a QnsrtorlyDlvfdeMPaymontDato ), eomrne'noh|g ontbÿfirstQaartorly
Dlvldÿnd Payment Date after the first lÿanÿo eta share or £raoflon eta ÿazo of Sot/as C
Preferred Stock, Ia an amount lÿr dram (rounded to ÿho nÿmst cent) equal to the grcaÿr of (a)
$25,00 or @) subject to the provMoa for ÿuam.ÿnt l*orÿafior set £oÿ, tO0 ÿoÿ the• aggregateIÿr snÿo amount of all cash divldonds, and I00 chaos the aggregate ÿr share amount

• ÿayablo tn/dad) of all non-eÿh dMdoads or other distrlhultons other than a dMdend payable M
'  shares of common stock or a subdlvielun of the outsÿandlng shares of cerumen stock (by   .

rechssJflcÿtÿon oÿ othÿwlso), dÿhred on tho common ÿoÿk slnco tha tmmeAfatolyprocÿd[ng• Qÿarÿorly Dlvidoÿld Pay:moat Dÿ or, with ros/ÿt to 1he first Quarterly Dlvldond Pcymonÿ Date,

shÿce the ÿ Isstmaeo of any share or fraction of a sham ofSÿrios C Preferred 8toÿk, I. the
event the ÿrporaÿion shall at any thno onor after May 7, 1993 dec!arc or pay any divldÿmd on
ounmÿoa'stook payablo tn simms of conmÿon stock, or Off€or ÿ sulal{wslun or combination or
consolidation of the outstanding shams ofoonunon stock (by lÿIasslfiÿtlon or otherwise than
by payiaont eta divided .hi shpÿs of common stock) into a greater or Iÿsÿr fiumbÿr of shares of
common stock, then in each such ease the amount 1o which holderÿ of shares ofÿerles C
Preferred Stock wore untitled Immediately prior to.such event ÿndor o/auso (b) of the preceding
sontOÿlÿ Shall bo MJu.ÿod by multiplyhÿg such amount by a fraction the nunÿerator of whldÿ Is
the number of shares of common stock ontstnnding fmm¢,diatoly aRcr such event and the
denominator of wMoh Is die number ofsharÿ of common stock flint worn ouÿtandhlg
mmedzÿtdy prior to such event

(2)   The corporation sbalI deoharo a divld0nd or distribution on the Series C Preferred
Stock as provldÿ in paragrÿh (1) o£tlÿs S€ction lÿmnedhtely offer it dÿalarÿ a dMdond or
distribution on the common stock (othÿ, tÿ a dividend payable ha shams ofÿmmon stock);
piÿvtdcd that, In the event no dlvtdoM or distribution shall have been doolareM on the common
stock during the perlod between any Qmtrterly Divldond Payment Date and the next subsequent

\VAI',2ÿI476M
-4--



Queerly Dividend Payment Date, a dividend of$2L00 lÿr share on the Sedes 12 Preferred
Stock shall nevertheless be payable ca such subsequent Queerly Dividend Payment Da}o,

(3)   Dividends shall begin to aooru0 and he ommflagvo on outstondfng shar¢ÿ of Series
C Pr0ferred Stock fl:'om the Qtlarterly Dividend Payment Dale next preceding 1Ilo dale of issue of
such slÿg of Sÿrle s C Plpforÿd Stock, tÿesÿ the date oflÿsuo of such s]mros ts prior to the
record date for the ÿrat Quarterly Dlvtdond Paymoht date, In wMeh ease dividends on such
shatÿ' shall begin tcÿ accrue from ÿo date of issue o£ÿmÿh sharÿ, or airless the date ofissue is a
Quarterly Dividend Paymeut Date or is a dote aÿr the record date for flÿe determination of
holderÿ of allures of Series C Profaned St0vk entitled to rÿaeivo a quarterly dividend and before
such Quarterly Dividend Payment Date, In otdter of wh[dÿ.ovonts such dividends shall begin to
acoruB mÿd bo aumtfllafivo from such Quarterly Dividend lÿayment Date, Aoomed but unpaid
dividends shall not Dear llRcrest, Dividends paid on the shares ofSortes C Pÿforred Stock hÿ an
amoupt lo.sa thau the, total amount of such dividends at the lime accrued and payable on mob
shatÿs shÿl ÿ allootated pro rats on a shttrÿ-by.shara basts among all auali a/rares at the llmo
outstandhlg, The hoard efdtreators may flx a record date for tho dÿemflnaiton of holders of

les of Serlos C Pxoferÿd Stock entitled to receive payment eta div.ldÿnd or dlstrlbuttortarm thereon, which record date shall be not more than 60 days prior to the date fixed for the
payment thÿreog

B, ,  rÿotlng Right. The holders of shares of 8erlÿ G Prefenÿd Stock droll have the
follovdng VOting fights:

(I)   Subject to the prevision for adjustmont horahaflor set forth, each sham of Serles
• C Preferred Stock shall entitle lho holder tlloreofto I O0 voles on all maIÿ submlÿte, d to a vote

o;t'tho btookholdera of the corporation, h the ovÿt tim corporation ÿ at may time on or after
May 7, 1993 declare or pay any rite/dead ca cormnon stock payable in shares of common stock,
or affÿt a suMlvMon or combination or eovaolldatlon of the outstanding ÿ of common
stock (by ÿolassiÿcatton or othenÿso than by payment eta dividend ht shatÿ of common ÿoct:)
into a greater or lÿ.ÿr number of shares of common stookÿ then in each such case tha nutnbÿ of
votes per share to wMoh holdoÿ of sharon of Series C Pror'brred 8took were entitled immediately
#or to such event shall be Mjusted by mulÿplÿng aueh number by a :fraction the tmmerstor of
which ts'ÿo number ofsharÿs of common stock otitatatldirg immÿd!ÿely after such event and
the denominator ofwMoh is the number of shares of common stock flint were oulstanding
lmmedlately prior to suoh ovant.

(2)   Exÿpt as otherwise provldod homhÿ or'by law, the holdora ofchareÿ of Series C
Pÿoferred 8rock and the holders ofsharca ofenÿmnon atoek shall vote iogether as one class on all

, mÿtters'suhÿiltÿl to a vote of stockholders of tlto corporal!on,

(3)   tÿxeept as set forth herein, holders of Series C Ptÿ&rtÿd Stock shall hÿo no
stmeial voting fights and thek €onsent ohall not be requh'ed (o×copt to the extent they are entitled
to vote with holders of common stock as set £ortli lÿ¢rdn) for taking any corporate aolloÿb
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(1)   Whenever quartorly dividends or other dividends or dtsMbutlens payable on the
Series C Preferred ÿtook as provided in Seetlon A are In arreaÿ, thereafter oÿld until all aoorued
and tmpntd dividends and dlstrlbutinns, whether or not deolared, on shares of 8edes C }?referred
Sleek outstandlng shall have boerApnld .ha full, tho coJÿoration shall not:

O)    deolaro or, pay dMdezldS on, or mÿko any oilier dlstrlbulÿons on,my alia.ms
of otook rankingjumlor (oIthor ÿ to d|vldÿds or upOn llqÿJdatlon, dlssolutlon or wLudln8 up) to
the Ser'os.C lÿferred Sleek;
t

*         ÿ                  t                                          •   i.        (I)   deolare el pay dividends on or mÿe any other dlalrlbutlons on on.y shares
.of steak ranldng on a parity (either as to dlvld0nds or npon llqu darien, d ssolutlon or winding up)
wttIÿ the ÿ%des C Prÿfs:rted S(oÿk, except dividends pald ratably on ate Sÿrles C Prblbrre.cl Steak
and all suoh psrlty steak on whtoh dividends me payable or in ÿt'esrs in proportion to *be total
amounts.to whtoh'thc holders of all ÿnoh shares are then eÿtiflod;

(lID  re, deena ox purolÿso or othorwlso acqulro for oaÿIdorÿon gaarÿs of any
ere.oR ranking Junior (elthÿ as to dividends or upon llqttldatlonÿ dÿssointlon or winding uÿ) to the
Seriÿ C Profon'e.d S'tool¢, provided that the eerporallon may at any t{mo redeem) purohsso or
ollÿ¢rwiso ÿqniro shares of ÿysuoh Junior sto0k in exolmnge for shares of any steak of the
oorporatina tanking Junior (oltltor as to dlvldends or upon dissolution, liq,idÿon or winding ÿp)
to the Series ¢ Prefer-.,vxt Stock; or

.    (iv)  purohase or otherwiÿ, ÿulro for oonsldonaflon ÿy shares of Series 12
Preferred Steak, or any shoxÿ at'steak ranklug on a parity with the Sÿrlos C ÿProforred S(oek,

, oxee.pt Jn ÿtecordnneÿ with a purdmso off'or made tn wilting or by publication (as deiermtne.d by
the board ofdlrÿtors) ÿo all hoidors ofÿoh g,.arÿ ul, on suott tÿrms as the board ot'dlrootorÿ,
offer ¢onsIderafian of the respeolÿvo annual dMdend rates and otlÿr relative rights and
prÿferonaeÿ of the rÿ,s/ÿvo sert0ÿ and olÿsos, shell detormlno in gooa'faith will result In fedtÿ
and equitable la'ootment among the rÿpe.otl¥o eodoÿ or ollÿsea.

(1.) . ÿoeorporatlon ÿhallnotl:ÿ'rmitanyÿbsidlm,yofthocorporatlontopurohasoor
otherwtso aoqlÿo t'or conaidoratlon any ÿharos of steak of the eorporatlon unless the ooÿoratton
could, under ÿomÿgmiÿh (1) of thts Section (2, pttÿ]uÿse or otlaerwlso aoquire such sharÿs at stmh
time and in suoh mariner.

D,   Rcaoqulred 8hnrÿ, Any ahareÿs of Series (2 Preferred 8took purotmsed or
otherwise acquired by thb corporation tn any moJmer whatsoever shall be retired and oanÿellod
promptly after tile ac.qutsitlon thÿo£ All saoh shares shall vpon their eaneollÿton become
authorJzod but unlsÿ shares of preferred ÿtoak and may be reiSStled as peat era new series of
preferred ÿtoÿk to be afeared by resolution or resolutions of the board of dÿreetors, subject to tlÿ
conditions and teetH€fleas on tssuaneo set forlh tlteroin,

E,   LtqMdatton, D!s,olurion or Winding Up, Upon rÿy liquidation, dlssoluttoh or
wlttdlng up of the oorÿratren, no distribution shall be made (1) to the holders ofshare.s of steak
rmd0ngjuoior (either as to dl¢ldends or upan Jlqtddnetionÿ dissolution'or winding tip) to the Series
C Preferred Steak unless, prier thereto, fire I oldere of st ares of Senÿ C Preferred Sleek shall
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IIÿvo, roe.sired $100, O0 per shar.o.ÿ pin on amount cqud to aconmd and tmpMd dlvidcnds trod
ommouuo2m fit€recta, whether st not declared, to the date ofsuohlmymont, provided that th0
holders of,shares of" ÿloflos C Pÿferrod Stool< slmll be cnfttlod to receive an aggregate amount pÿr
shal'o, subject to the provision for aÿtiu.slment hÿ-ohaRor set forth, ecDlal to 100 limes the
aggregate limoullt D bo distributed per sllaro to holdom of common stooP., o:r (2) to the holders of
stock ranking on a parlÿy (oither as to divldonds or upon ]Jqu{datlonÿ dlssoluflon or winding ÿp)
with the 8orÿos C Pc,clotted .q tookÿ except dlstrlbÿltlons mÿtdÿ ÿtsbly oR ÿo ;Series C Profon'cd
8lock and all oflmr stash rarity stock In pÿg oiÿton lo the tom amounts to which the holdom of all •
such shares arc ontifle, d lipon such liqofdaflon, dfssolulton or whdhig up, In fits ovollt fits

rporÿflon shall at eaxy fitno on or ,fÿr May 7, 1993 declare or lmy any dMdond on common.
stock iÿayablo in sha.ros of common stcokÿ or offset o subdivision or combination or consolidation
of lho outst&ttding shatÿ of common stock (by roolÿifiÿtton or othorwlse tlmn by lmymont of a
dlÿdolld in sltar¢ÿ of ooJlÿL'0on stock), then in ÿoh stÿch rx, so fits aggregate mount to ',vhioh
holders ofshÿrÿ of Scales C Pr0forred Stock wore entitled iaÿtne, diatoly lÿrior to such event trader
the proviso (a olmxso (1) of the prcce.dlng songoacso shall be aÿaste.d by mulflpl:flog such amount
by a fÿaoflon the mu'ÿorat or ofwMoh ts the number ofsharÿ of common ÿook oHfsfdnding

• mtmoddatdy e, Ror ÿ-ch event sud fits dÿnominÿor of w!doh Is fits numt:er of shatÿs of common
stock that wore outslcundlng ImmMfatoly prior to such ovonL

F.   ¢onsolidatlonÿ Morgorÿ ere, In case the corporatioa shall ontor into any
consolidation, molgerÿ combinoflon or other trnnsaotloa in which the slmtos of common stock ms
rxchÿgcd for or oIÿangod into other stock or sÿoutÿflosÿ cash o.nd/or any ofitÿ proiÿrty, fitch fa
any such case the shines of 8orlos C Profeaod Stock 1hen ou(stsndlng shsll at fits ssmo time bo
similarly o×ohange, d or oMllged 1P, an amount pÿ shot, (subject to fits provision foi, adjÿ,ÿslmcnl
hÿroh'mfler sot for, h) equal to 100 times the aggregate amoÿlt of stock, sÿlttos, oosh ÿti/or
any oihor property (psyablc In .ldnd), as the case may Iÿ, lnfo wMoh or for wMoh e, soh sharÿ of

• coinmoa stock is ohaug¢ÿd st oxohmiged. In fitv event the corporation shall at any time on or aiter
, May 7, I993 declare or pay my dividend on common stoÿk payable ha ÿharos of common stock,

or offÿct a suMivlslon or comblnÿon or ÿonsolidatloa of the set,landing sharÿs of common
stookÿ (by reolaÿtflÿtioa or otherwise) into a gtÿor or lessor number ofshareÿ of common
stock, fitch In each ouch case tÿo amount sot forth in the greoodlag scotches with respect to the
oxohÿ.gÿ o.r q,ÿtÿgo 9fs!10.ros of Soil,s C Proÿrrod Stooÿ: ÿ11 be ÿJuslÿ by multiplying such
amoun* by a :flraotloÿt ÿo num¢ÿtor of which is the nvmbor of shares of common Mbok
outstanding irnme, dIMely ÿr such event end the d0noaflnÿior of w] L,,'ch is the n tmÿbeÿ, of share*
.of oonunon stock that wore outslealdlng lmmÿiatoly #or to such event,

O,   No Redemption, Tho shares ofÿJeHos C Profon'od Stock shall riot be redeemable,

H,   Amcnrimcnf, The Restated ¢orHfloato of ÿcoÿoratIon, as amondod, oftÿo
corÿoratbn shall not be amended in any munnor which would materially alter or ohmago thv
powers, prÿforotloeÿ or spÿohl rights of the Sorlem C Profcrccd Stock so as to affect them
advomoly wJflÿout fits oWlrmativo vote of the holdoÿ of two.thirds of the outstanding shares of
Series C Preferred Stool voting togofitor ÿ a single ohss,
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80€ffort 3,   Provisionÿ Applfeable to Common Sleek

(a)   Aÿ: tho rÿukemeÿtÿ in rashest of divldends upon the preferred ÿook to tho end
of the then surreal quar[erly dlvtdond period or l)¢riods for tho profeÿ-*d sleek shall ha,ÿe been
met, the holders ofÿo oonunon sleek shall be entitled to receive out ofÿ)i remaining na proftts
or not assets of the ooÿloorailon applioabloto dlvldeads, st3oh dividends as may from time to time
be deolarÿd by lh¢ b oard of dlrcotors, and the holders office common stool< shall I,'o ÿntltled to
shaTe ratably ]a any dlv]dends so doolÿred to the ex0hÿslon of/he holders of the preferred ÿOOk,

(b)   Iÿ the event of any ltqutda floa or d ssoluflon or w|ndLng up of the corporation
(ÿhÿther ÿuntary ÿr |ÿvoÿuntatÿy) aÿr payamÿt lu fÿlÿ ÿf ÿtÿ amÿwnta payabÿo Iÿ rÿsÿt of ÿhÿ
preluded sleek, the holders fifths common stcok shall bo entitle0, to the oxoluston of the holders
ofthÿ profohvxt steeR, to slÿe ratably In all thÿ ass0ts of the ÿorporation then rcmahflng.

(0)   'E>ÿcopt as othorwlso made nÿdatory by law, each holder of common sleek shall
bo oat(tied to one vote for east| full share of sash stcok then outstanding and of record In his
sam0 on the books of the ¢oxporaflon.

(d)   The holders ofÿmmon stcok shall have no preemptive fight is purotmso or
subsorlbo for any additional ÿharos o£ caplh'tl stock (or seed[tides convertible Into capital sleek)
wtdch may hereafter be issued or sold by the corporation,

(B)   Upon the filing tÿ the Offiÿ of the Seers[sty of Stats of the 8tats of Delaware of
th;s Restated Cerflÿioato of Incorporation, the sharÿs of cerumen stool par value $9.10 par shale,
ofÿ0 corporaffea issued and outstandhÿg immed3etely pr/or ÿo the time wÿen this Restated
Cccfl_qoÿto bÿoomes offcaffvo era hereby axltomatioally reclassified and changed wRhoÿ any
aeries'on the paÿ of the holders thereof so that sash fiR)' (50) shm'os of common slcok booomos
one (I) validly tÿg!, fillly paid ÿmd J:on.assessable share ofeommml s4oÿk of the corporation.
Whoa suoh r¢olÿsslficatfen of aÿLv holder's shares of common stock world othoÿvlso result In a
number of shares ÿhat is sot a whole ntÿnborÿ the aotÿ reolasÿtitÿ number of shares ofsuoh
stook shall be roÿaÿded to ÿo next Iÿghÿr or lower whole number as follows: (i) fractions of 1/2
or greater shall bÿ roÿmded to the nÿt higher or lower whole number, and (fl) fraofloas of'loss
than l?ÿ shall be rounded to the next lower whole numbs, Upon oomummattoa of[he
reÿlÿstfieatlon of the estrogen stork of the ÿrporaÿton as sot foflh/n this paragrap]ÿ, the holders
of shares of oormaon stoÿk of the ooxporaflon ÿ.haU have all of the rights aooordÿ to them by law.

/uÿy soften reqalrÿl orpÿrÿffed to be taken at any annual or sÿoId, mÿUng of
stoo/dÿoldcrs ofths corporation may oÿfly be taÿon wiÿout a mcot[ng if a oonsont in writing
solthÿg forfll |ÿ nÿflolt 8o taken shall be sIÿaed by he holders of 80% office voting power of all

' ofthÿ sleek ofthÿ corporation oatltlÿt to Vote wlthrespoot ÿ the suhJ¢ot mat€or thor¢o£

ARTICLE SLVÿ!

(a)   Exÿpt ÿ Sot folth m paragraph (d) of ths article S1XTH, file affirmative,vote or
¢oÿ,;ont of the holders of 80% of the voltng power of all of the stoo'k of tlÿs corporation ant[fled

-8-

\VAbÿI47ÿIvl



to veto tn o]¢0tI0ns ofdhÿotom (computed without regard to the additional voting rights referred
to in geotion I (o) of article FOURTH) shall be required:

(i)    for a merger or ¢onsoIlflation of this enrporatton or any mthsldlary thereof
Wit| or ttÿto ally oth, cÿf corporation, of

• (it)   for any sale or lease of nil or any substa,ttial pm of the asÿets of!his
corporation or ÿy ÿubsid/ary tltoreof to any other oort>otatÿon) person or other entity, ot

. . .     (ill)  . £or any sÿlo or lease of this colT, oration or any subsidiary thereof of arty
aÿets (except asÿ imvlng aa aggmgalo fob. market value of loss ÿm $ IO, O00,O00) lit eÿnhÿ3go
for voting seem'ilion (or seourlttos convertible into voting aeottrltios or options, win'rants, or rights
t9 purdmso voting seoutitlos or acoufifiea €onvertible ihto vo|ing sccÿaltios) of this corporation or
any subsidiary by any other corporation, person of other entity, If as oft he teoord date fox' tlto
dotomlhtaflotl of ÿtotÿkholdea's entitled to antic, thereof and to vote thereon or consent thereto
such other entity wb.deh ts party to mmh a tmnsaotion is the banofidal ownel; dlraetiy or
indlrÿotiy of Sÿ Or raoro in mÿbor ofshoxcs of the ontstanding sharon of any olass of sleek of'
flÿis corporation entitled to vote in ol¢ofions ofdlmtors.

' --.  (b)  . For p urpc, sos of this artlcl,:, SIXTH, any corporatioÿ, person or other entity, shall

oo seemed to be llae oonofielal owner of arty shares ofstook ofÿs oorporaflon,

'. (i)   whleh it ownÿ dtredtiy, whether or not of recoM, or

(fi)   which jr has the right to aÿulro pumtant to any agreement or
under, landing or wpoa exorcmo of conversion rights) warrants or options or othoÿlso, whether
O1 not presently oxeroisablo, ol

d   .    (fit) ÿ wltioh are bellofidnlly owned, dJre./ly or hadireotly (lnoludlng shÿscomet1 to be owned ÿoÿgh n p.pltÿtion ofolaÿtso (fl) tthovo), by aa "affiliate" or "assoomto" as
those tcnnÿ are defined hÿrdn, or

(Iv)  which are benofigidlÿ,, owned, dk, eefly or IMLreetly by nny other
coÿomflon, lÿraon or entity (haduding any share.s which suoh other corporation, pomon or entity"
has thn right to acquire pursuant to any agreement or mtdorÿndhtg or upon cgemls* of"
conversion fights, warrants or options or otliorwtÿo, whoth0r or not presently exorolsablo) with
whioh it or its "afflltato" or "aosodnlo" lms arty aÿrÿmont or arrangement or und0mtandlng for
thv purpose ofaequlrhag, holding, voting or disputing of st6ok of this oorporatlon,

Iÿor the pnrposos of this artlolo SIXTH, the outslandlng shares of sleek ofthlÿ oorporatton sha!l
include shares dÿmed owned throngh the application of alansos (b)01), (rio and (Iv) obovo, hut
shall not Include any other shares whtehmay be lssusblo pursuant to nay earÿment oÿt upon •
exorcise ofconvorslon rights, warrants, options or otherwise.

For the purposes of th{e arflola SIXTH, the term "affiliate'ÿ 8hail moan anyporÿon that dirootiy, or
indimotiy, through Olin Or mote tntormed[arlea, controls, or is controlled by., or is trader common
control with) mmh coÿoraMolb persoÿx or oflmr entity. The form "oontrol'* ÿinoluding the terms"e.ontrol/tng," "contrOlled by" and "|ruder common ¢ontrol wlflP) means the I;.Oÿesslon, dÿreÿtly
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or isdlreotly, of the ioowor to direxÿt or aauÿ tho d!rectos of the managcroÿnt mid pal|ales of a
cell orattonÿ pÿraou or other entity, whether throÿIgh the ownorÿhlp of voting ÿmltlos, by
oonlraotÿ or othor, vlso,

FOrpÿosos of Chls article 81XTH, the term "ÿssoclato" shall inem (I) any c, orporaiion or
organization (other than this corporatlon or a mÿorlty.owned subsidiary oftlds corl)orallon) of
whloh miÿh ÿorporat:ioJb pomon or other entity ]s ÿ offioÿr or ÿartnef or ÿsÿ dir¢otly or indlrootly,
the bonoflcla] owaot, often percent (100,4) or more of any class of ¢qulty se, curlt ÿ, (2) any trust
or other ÿtato In whlch such corporatan, person or othoÿ, etltity Ms. a substantial bÿnofiolal'.mterem o1' as to whloh ÿ¢h corporation, l)¢rÿon or other entity sexves nsa trusts or in a similar

duoLary ¢apaolty and (3) any ÿlattw or spouse of suÿh person or arty rohtivo of such @sues
who has the s0ano homo as ÿoh person or who is a ditootor or offiÿr of this nor potation or say
of ILg subsidiarlo3.

(o)   The board of dirÿ*torÿ ÿhtill hÿvo the lÿowor and duty ÿo dotorm{no for flÿe
pttrposos of this arflc)lo SLXTH oil the basis ofisformatlon kno';;m to the bom'd ofdlreotors ofthis
corporation, whether

(i)    such other corpomtan, lÿrson or other ÿatlty benofiaidly owÿ morn than
3°A in nttmbor of shares of the outstanding sham of any olass of stock of this corporation
entttIod to vote In ale.attune of directors,

(ll)   a coÿoration, person or othn' entity is m "affiliate" or"assodato" (ÿ
dofimd In paragraph (b) above) ofanothÿl; and

ha        (ill)  the #sseÿs bÿing aÿuired by this corporaiton, or any subsidiary ÿoreo f,,
vom aggregate fair mark¢ÿ vÿluo of leas than $ I 0ÿ000,000,

Any sÿwh totorn'ÿnatlon shall bo conclusive and binding for all pur,posÿ of this mfldo SIXTÿ, '

(d)   The provisions of th/s artoIo SIXTH sbaÿl not apply to any margot or arbor
trnnsaotion referred ÿo in thts arflolo SIXTH with any corporafloÿb person or other entity ff (1) the
board ofdlrÿtors.of.thls, oorÿoratloal|tÿ @prOÿ.¢d a memoraÿdum ofandÿgtandhlg'Mill suoh
oÿlor corporation, lÿOn or other entity with r,slxm to st/oh transaotlon prior to the time that

oh other corporation, person or other antity shall ltavo bÿmo a banofioia! owÿlot, of morn than
.#ÿ in mtmbor ofsharÿ of the outstanding sÿ.ros of steak of any olass ofthls corporation
entitled to vote In olÿtlons ofdlrÿors, or (2) ifsuoh transaction Is othorwlso apptove, d by the
board ofdirootors of thla corporation, provided that a moJoÿy of the members of the board of
d/motors voting for the approval ofsuoh transÿ, tÿon were duly olÿtoÿ., and aotlng momb*rs of the
board ofdlrooloro prlor to thÿ flmÿ ÿt shah othÿr coxt.,6ro:Jon, porÿot:i or other entity sludl have   "
bÿomo a bonofiolal owner ofrooro than 5ÿinnttmbor of 0harÿ ofthÿ outsttmdlng shares of .
sin@ of any olass of this corporation antithx[ ÿo vote in eleotlons ofdkeÿtors. ÿn add[flea, thÿ
provisiot|s of tiffs arlivIo SIXTH shatl not: apply to any t:norgor or other transa0tion roforrtxt to in
flÿis arlfolo SIXTH with a suhaidhu'y (',vhtoh term shall mum a corporation ofwhlah a mÿjority of,
the ontstoaldJng shaxos of stock ontltled to veto in olcoflous of d/rearers is owoed by ÿlffs
ear-)oration directly, mÿd/or flxdkeofly through one or morn othsr stthsidiarios),
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Tÿ€ mtmtÿr ,of dkeotors oftho ¢orporÿon Blm!l ÿ fiÿd from flmÿ to t{mo by or in tho
m antl0r provldÿ! In "t,he by-lÿwÿ and may bo increased or decreased a8 therein provldÿd, hut the
number thereof nÿy not bo bss thmÿ threo.

Tim dlreotors to be ÿlealed by' the hold0rs o£ all olassos o£stook entitled to vote th e,w, on shall 15o
d|vldcd into ÿo ol,ÿggob, as nearly equal in m,nbcr as may be, iho term of office of those of the
first class to expko aÿ the first annual mwÿlg ofsloddloldorÿ after thdr deotioÿb the tonh of
office of those ofÿbo scooad nines to oxpko at the second annual mooting of stookholdorÿ tu2ÿr
their election, and thÿ term of officÿ of fires,, of the thied class to oxpko at the tlÿd ammal
meÿting of stcokÿoldcrs after tholr eleotinn, At each arÿll.ÿal olootlon, dlrcotorÿ oloote.d 1o suÿeacd
those whoso terms oÿrph'o shall be ol¢otod for a term of office to oxpko at t]lo third anmlai
mÿllng ofÿtockholdors after thair ol¢oflon.

Newly created dlreotorshlps resulting from ÿny iaoreÿso in the aulhorlzcd number of
d/motors ÿad vaosnotos in tho board of dlrcotors from death, rÿlgÿmÿlon, relircrnontÿ
dlsquallflcaffon, ,-amoral fi'om office or other eausÿ shall be ÿled by n majority vole of the •
dl motors then in office, and dtreotors so ohoson shall hold oÿoo for a term expiring at tha aÿmual
mooting at which the term of the olÿ.,s to which they shall hays bÿn oleotcd'oxplros, No dÿreaso
hÿ the number o£dtrÿotors oonstltuflng ÿo board ofdkeotors ÿhnll shorter the ÿrm of any
inoumbent director. The affirmative vote of the holders oftwo-thh'ds (2/3) of the voting pow¢r of
all oflho stoÿk offlÿo corporation entitled to vote ÿn lho oleotion of directors (computed without
regard to the additional voting fights mferÿed to In Seotina I (o) ofartiolo FOURTH) shall Iÿ
rÿuirod to ÿomovo a dlrÿor from off!oo. The etoekholdoÿa of the ooÿrporatloa at# ÿpressly
probJbhed fl'om omnulaflng timlr votes hÿ any ohoflon o£dke.e, tors of the corporaffon, '1"ÿ right
provi@d by $¢oflon 1(o) of article FOURTH to eliot two die.tars shall be construed as thÿ right
1o slant not morn titan an aggregate of two members oft]to board of rile€atom (of any olass or
olassos); andÿ any other pmvldan he.in or ta tha General Corporation Law of thÿ State of
Delaware to the canonry notwithstand{ng, ÿny dfrootor oleoted pv.rsÿq.rÿt to suoh fight may bo
removed from oÿco without oauso but in suoh nasa only by the holders of a mt0orlty of the
voting ÿwer oftho ouÿanding preferred ÿook of all series, VOthÿg s0paraÿoly aS a ¢laÿ,

Tha board of dÿreotora, by xe,ÿolution passe[ by ÿ ÿajor][y offlto whole board, may.
designdto ann or rÿoro commtfteos, ÿch committee to oonslst of two or ÿqom of the dlraÿtom of
the corporation, whioh, to the extant provided in tha rÿoluÿIon or In tiÿo by-laws of the
corporation, shall hav'o rind may examine tha poworÿ of the board of direotors in the mmtagemont
of the bnsinÿss and affairs of the corporation, and may authorho the seal of the ÿrporation to bo '
affixed to all papoÿ whioh may reqnÿ It, 8uoh committee or ÿmmiÿos shÿll have suoh name
or nm-ncÿ es may be stated In flÿ0 by.laws of the oorporation or as raay be dotonnlned flora time
1o time by resohltion adopted by thÿ board ofdkeÿtora,

Notwlthataadhag the foregoing paragraph, the corporation shall malntÿ a Finan0o
Committee, whidt shall have the power to r6vlow all of the ooÿoÿaflon's significant finaaelai
mattors, lrÿluding, but aot limited to, sÿtoglos, pollotes or transactions, oontÿmplated by the
¢oÿgoratlon. Without liming the foregoing, the Finance Commlttoo shall provide rovtsw ÿnd
oversight of and make reoonÿrasndations to the board ofdireotors on the corporation's flnanaiag
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roquffomeÿts and programs to obtain fends; rolatimts wlflÿ banks, bondholders mid other creditors;
forecasting procedut.os on ÿvonuos, oxÿmosÿ eakmings, tÿnd cÿsh flow; oÿrating and capital
oÿ¢p¢lk'llturo budgets; dividend j.ÿolioy; lho adojÿt]ol| ofariy oompolÿsnflon Dim for key ÿmploye*s
which contemplates the lssaÿlco of s¢o0k of the corporation or which is a significant cash
eompoÿsatton plan esther than an annual ÿsh bonus plan 0onsistÿnt wlthgÿ prosily); and
aÿulsIttons, divoÿUÿrÿ and ÿigÿflcant ttÿnsÿioÿm affecting the corporaiion's capital sÿt*turo
or ownership. The Finanÿ Committee shall tearer with the Ponston Committee established
tm.dor the corporation's rsÿement plan and raport periodically to the board of dive,ors on the
fbndiJlg of qual|fied pealston plans of the ÿolporatloa and its subsldlados nnd thoÿvoslmÿt
poxfonnsaÿ ofplari funds and, oR behalf of the board ofdkcotoÿ, ÿmthorlzo nooÿsary st"
dÿh-'ablo ohcmgos in aotunrhd assumloflons t'or funding thoplans. The Itinanoo Committee shall
oonsldor such othbr rnnfleÿ as may be ÿferred to tt fi'om time t6 throe by the board of directors
and shall at all thnem prloz to ,f!lno 22ÿ ]997 be composed of'fOist members of the boea'd of"
dlraotors who are not ofllcars or employees of tÿooorporatlon. Any actions by the F|rmnÿ
Committee sha!l be by a mÿorlty veto of at local .ÿ of itS nÿombors, Prior to 2"ÿmo 22 1997, (t) the
ac.opo and tÿowoi of review of the Finance Committee as sot forth heroin shall not Jn any way be
limited or rÿuoÿI and (fl) the oom/ÿosltfonÿ existence ÿnd fiÿofion of file Fin,/nee Coumtlffe.o as
set forth betels shall not be altered or dlmlnishÿ, in althe* ÿaoh oÿLÿo without the ilnanlmous
cons€at of all dlrÿotors then ia offlca.

The by laws ofÿo oorl'ÿmffen shÿl do,ignore the office's of the corporation, whloh shall
tndudÿ but not n¢oossaflly be limited to, a ÿrestdonh a sÿrstm'y and a h'ÿsur¢ÿ' to be elated by
the board ofdirte2orÿ.

, {

Any offlo0r oleot*d by the board ofdlrÿors may be removed at ÿmy thno wlth or withaÿat
uso by a nmJorlty of the whole board ogdlrÿtors.

The board of dkootora shall hay0 power to ÿsuo boÿdÿ, debentures and other oblfgatlons,
tither aonoonvtrllblo or c.onvorllblo into the ÿrpomtlon's stool upon such tÿrms, ht such
mÿnÿr and under such conditions in oonforratty with law, as maybe fixed by the I?oard iÿf
dlrÿtors prior to the tsstUmc0 of such bonds, debentures and othoÿ obIlgatlons.

aa.v  .gq..aza

Mo¢ÿthÿga ofotookholdom may be hold oatsfdo the 8tale oÿ'DoIawar¢, tt'tho by-laws so
provMo. E/cottons of dh'¢otora need not ÿ by ballot unloÿs th9 by laws oftbo COrlÿOratto! sh£l so
provfdo,

By-laws of the corloomtioa may be adopted, amended or replied by the oÿattvo vote
era m ÿo:dF/of the toÿl numboÿ' of dlr¢otors (fined by, or.ha the mÿamÿr prodded in, oÿh by-
laws ca in offset tmmodlatolyprlor to such vote) or by t/is offlrm0tivo vote of the holdorÿ of 80%
f thÿ vÿthg pÿr ÿf tho oor1ÿnÿs ÿk ÿtstaridÿng aud oÿtÿd |ÿ ÿtÿ tbÿr¢ÿm 8uoh by"

laws may eoutain ÿy provision for the regulation and management of the affairs of the
oo,t'poraflotl and the rights or poworÿ of Im otookholdorÿ dbÿotom or employeÿs not la¢onststent.,
with statute or this Rostate, d Certificate oflncoÿoratlon,
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T]tÿ corporation feservÿ the right to amend, afar, chaÿ|go or tÿpeAd any proviÿ]an
contained In this Reÿtated Certificate of Incorporation, in the Jnanner now or homaRer in'esodbed

• t>y statÿlte, and all dights conferred ul)on stookholdeÿ llere{n are granted subJeot to Ibis
re, sÿr,,ation, l'[otwtthstanding any other provision of'this Restated Certlflÿto o£1ÿnc, orporaÿon or
thz by-laws ofthIÿ eotÿoratÿon (and Irÿ addition to any oth0r vote that may Iÿ l'tÿlUh'Cd by law,
thls Rÿtstod Cÿrliflÿste of Incorporation or the by-lower ofthtÿ corpo:ÿatlott), ÿe afflrtnntivo vote
of the holders ofa0ÿ ofthÿ voÿg power of all stock ofÿs corlwratton entitled to retain
kcttons of directors (c-.oÿldÿcd for ÿs purpose as one class and with such voting power

oomÿuted without rÿgard to the additional voting rlg1ÿts referre, d to tn 8ÿtlon I (o) ofartiale
FOURTF0 shall ba rÿlu{rÿl to amend, alter, change or relÿal artloIv.PlFTH, SIXTH, ISBVÿ'I'H;
NINTH, TtÿqTI4, ÿLÿVLÿC!H or TWIÿLFI'H ofthiÿ Restsÿd Certliicato ofhÿcmporation.

No director oha11 bÿ Ilablo to thÿ c, orporation or its ÿtcckholdÿrÿ for moÿxy dtunagos for
brcaoh oftidudary duty as a dlrÿotor, v×ÿi0t (1) for any breaoh-ofa dieter's duty of loyalty to
the corporation or its ÿtockholderÿ, (tl) for sots or omissions not ÿa good faith or whleh tnvolvÿ
tnteutivnaI adsooaduct or a knowing violation of law, (Hi.) mldÿr 8eottoa 174 of the t3oneral
Corporation Law of Delaware and (iv) for any transa01{on fi'om whioh a director dÿrlved an
{mpmpar persona{ bcÿneflt,

Notwithstanding any othÿr provlsionÿ of ihlÿ Rÿtatd Certlfioato of Incorporation, thosÿ
provisions of the byo.lawa oft.he oorporalJon wl'doh relate to the Finÿ Commlttÿ shall not,
prior to ÿ'uno 22, 1997, ba amended or deleted w(thaut amendment ofth{a arflolo TWELFTH and
thosÿ provlsi0ns ofthtÿ by4aws o£tbo oorporat}an whldt relate to ]ndomn{floaflon ofdlrectors
and ofÿcers shall not, prior to ÿruno 22, 2003, be araonded so as to reÿcÿ or prejudlc, o the rights
ofdirÿtorlt or offlocrs thereunder or be deleted wtthotÿt amendment o:f thls arflolo TWELFI'H,

IaOURTH: That ÿto trustee has beÿn appotntÿ to eat for and on bÿhalf of tho corporation,
and the waderÿdgned Oÿcorÿ of the corporation lmvs beÿn duly designated under the Plan to
exoouto and file ÿla Restated Cerÿifioato of ÿooÿoratton,
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V.,.Tri',I!B S 8 WI.I{SRIIOF, tho ÿdorslÿd, for ÿo pÿq>oso of am.e.ud.{ng, b)I:¢gtaihÿ and
res}ni{ng tho lÿeÿ)nÿ.v d Coi'ilfl onto of lnoorpoÿ,;lon ofiho coÿoratlon pa,.ÿa,,.,an$ Io tho C)oÿe:cn{
Coil>Oration LP, w of the) t{tnto of Dolÿ.wÿnÿ), do @.ac.h horoby dÿlÿro nild ÿr${ÿ '}{{at ÿs Rÿd
CÿrHfloalo of Incoÿomtion has bÿli duly nd010ÿcd in nr.ÿ.oÿnÿo ÿth ÿot{ons 303, 242 arid 2ÿ.5
of }{{€) Oÿnÿre, l Coÿoml[oÿ Lnw ofthQ Stnÿ of Dÿla',wÿ,

USO CORPORAT!ON

Altÿ81i

By:ÿ9,.
NÿllllOl

Wkl-ÿll4111vl
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State Of Delaware
Saaxetery of Sbate

Division o15 Corporations
Delivered 06:23 PM 06/21/2011

FILED 06.15 PM 06/2ÿ/2011
SRV 510747653 - 2046782 FIIÿ

CERTIFICATE OF CORRECTION OF THE

IÿESTATED CERTIFICATE O.B' INCORPORA'IÿON OF

USG' CORPORATION

UBO Corporation (the "Cola'oration"), a corporation organized and existing undol and by
virtue oftho GoneM Corporation Law of the 8tale of Dclawaro, does horeby cortify:

1      ,                                             f1.    Fhe name of he Corporation ts USÿ' CorporeliolL

2,   That a Restated Ctÿrtlflcal= of Incorporation ofthÿ Corporation was filed with tho
Soorotary of store aftra Stato of Dolawm'ÿ (rite. "SoorotarT of State') on Juno 19, 2006 (the
"Restated Certificato of Incorporaiion') and said Restated Cortificate of Inoorporatioarequires
corrovtlon as permitted by" subsection (0 of Section 103 ofthÿ Ooneeal Corporation Law oftho
State of Delaware,

,                            I                 I                      *3.    Tht31 mcom'aoy or defect of said Rostated Cortificatt: of Incorporation to be
corr¢otcd is that it inadvortonfly omitted the 0ortificate of Designatlons of Junior Participating
Stock, Series D, whioh was filed with tho Secretary of State on March 30, 1998 and amended on
January 31,2006, I

¢
4,    The Restated Certificate ofIneorporatlon s corrected by i sorting tho following

as tt *low Section 2,t lmmediatdy preoodhÿg Section 3 in Article FOURTH of the Rostated
Cortlfioato of Incorporation:

"Section 2,1 ,hmior Parlidpatlng Preforred Stock, Soriÿs D

Pumuant to the authority gxantod to and wsted in thoboadl of dlrectors ht
aceol'dttn¢o with fl'te provisions oftho Corlifieate oflncorpotatlon, ths bom'd of dkedors
created a sories of preformed stook designated as .hmior ÿattieipatlng Prcforred Stock,
Scrtoÿ D (the "Series D Preferred Stock") by fitlnÿ a Cartifivai¢ of Doalgnations with the
Secretary of State ofthtÿ Slate of Delawaÿo (thtÿ "Secretary of Stato') on Maroh 30, 1998,
Forths5 the board of directors amended ÿuoh Codifieate of Desilpaatlona by filing an
Amendment No, 1 to file Certificate of Designations with thÿ Secretary of Stato oix
3'anuary 3 Iÿ 2006. The votlngpowers, preferences and relative, partJelpating, optional
and otltÿr speclal rights, aÿtd the quallfieations, limitations or re,fictions of the Series D
Profoÿxcd Stock are set forth In Appendix A heroic and tu'o incorporated herein by
i.'ofcl;enec:,"

5,    The P, estated Certificato, oflncnrporaflon ts fi.trthor corrected by sttachn g
Appendix A hereto its Appendix i to the Rostatod Car Ifleato oflncorporahen.

6,    All othor provtsjona of the Restated Carhfieato of hÿeorporahon rein nn
unchanged,

(',l,l*l'J0?30Ov¢
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IN WITI'ÿSÿ ÿ}ÿRIÿ01ÿ, tho Coÿoÿailoÿ haÿ ÿuBÿd th{B Coli{nÿBto of Corÿol{oiÿ ÿo
bO oxeoÿIcd ÿs oflho,ÿ (h day ofÿ'ÿuÿ, 2011,

USG CORPOILkTIÿON

?,ÿnm; PJchÿd I-Iÿ ]qom!ag  .....  fÿ  .....
Tiÿlo: llxÿtlvo VI¢o PÿgidonÿIÿd Chiof

Yinanvial Offioor
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.ÿ20endi× A

CERTIFICATe 017 DESIONATIONS

of

JUNIOR PAR'FICIPATINCr PREFERRED" STOCK, SERIES D

of

US0 CORPORATION

8ecllon 1, ,Deslsnatiolt and Amount.

'1110 shares of such so.ties shall be designated as "Junior Ptuticipatlng Preferred Stock,
Series D" (lhe "Series D Preferred 8took") turd the aturtbar of shares oonztitqllng the
Series D Preferred Stock shall be four million (4,000,000). Such musher of shares may
be increased or decreased by resolution of the Board of Directors; provided, that no
decrease shall reduce t11o number of shares of Series D Preferred Stock to a aumber less
than the tnunbar of shares then outstandtng plus the ÿmmber of shares resorved for
issuauao upon the exorcise.of outstanding options, rightÿt or warraltts or upon the
cotwersion of any outstanding seoafiti0s Issued by the Corporation convertible isle Series
D Preferred Stock.

Section 72. ÿyidouds and Distributions

Subject to tholights oftM holders of any shares of tuty serles of Preformed Stock
(or eaty similar stock) ranking prior attd superior to the Series D Preferred Stock
with respect to dividends, the hoklers of share.s of 8crtos D Pmfe, rred 8took, in
preference to the holders of Common Stock, par value $0.I 0 per sharÿ (the
"Common Stock."), of the Corporation, and of any other Junior stock, shall be
entitled to r0eelvo, when, as and if declared by thÿ Board of Directors out offimds
legally available for the purpose, qUarterly divldendÿ.payablo in cash on the first
day of March, June, September and December in each year (each such date being
reform to herein as a "Quattcÿfly Dividend Payment Date"), commencing on the
firsl Quaderly Dividend Payment Date after flÿo fl r,ÿt lssumase era share or
fraction of a share of Series D Preferred Stock, in tea amount per share (rounded to
the nearest cent) eq\ÿal to the greater of (a) $25 or Co) subject to rile provision for
adjustment horoiuafiar sot forth, 100 times tile aggregate per share ttmomlt of all
cash dMdonds, and 100 times the aggregate per share amount (payabto in kind) of
all nonÿeash dividends or other dlstribÿltions, other thau a dividend payable in
shores of Common Stock or'a subdlvlston of the outstandlng shares el'Common
Stock (by reolassificatiou or otherwise), declared on tim Common Sleek since the
immediately preceding Quarloriy Dividend,Payment Date or, with respect to the

CLl-190?3OOv4



first Qÿtm'ierly Dividend Payment Date, sinao the first issuance of any share or
treat ion of a share of Series D Pÿotbrred SteeR, In the event the Cotÿporatlon shall
at any time declare or pay any dlvldend o11 the Common Stock payah[o In shares
of Commort Stock, or of feet a subdivision or anmbinatlort or eonsolid0tlon of the
outstanding shares of Carom0!! 8leek (by reclÿsifÿeation or otheÿvlso than by
payment of a dividend In shares of Common Stec:k) into a greater or le.ÿer
mmaber ofnhareÿ of Common Stock ou or after April 15, 1998, then In oaoh such
vase the amotmt to whleh holders of shares of Series D Preferred Stock wore
entitled immedlately l)rior to'such 9vmxt mxder ÿlauso (b) el'the preeedLug
sentence shall ÿ adjusted by nmltlplyin8 aneh amount by a fi'aetlon, the
numerator of which Is the munber ofshÿres of Common Stock outstanding
immediately after such event and $o denotÿnator ofwhteh is the mlmber of
shares of Common 8took that were ouLÿlanding immediately prior to sudÿ ewllt.

(B) The Corporation slndl deolÿe a dividend or distribution on the Series D Preferred
Stock as provided in parulÿraph (A) of this 8eolian hmnedtatoly after it deelaroÿ a
dividend or distrlbulian an the Common Steak (other than a dividend payable in
slmres of'Common Stock); provided that, in the evÿrtr no dividend or distribution
shall haw been decided on Ihe Common Steak during tile period between any
Qumtorly Dividend Payment Dote and the nex[ subsequent Quaderl,y Dividend
Payment Date, a dividend of $25 per share on the Seres D Preferred 8took shall
nevertheless be payable on sueh subsequent Quarterly Dividend Payment Date.

(c) Dividends shall begin to accrue and be emaulative on ontstaadlng shares of Seres
D Preferred Stock from the Qÿtarteriy Divldend Pÿymont))ato nexl preceding the
date of issue of such shareÿ, units the date of lÿuo ofstteh 8harÿ is prier to the
record date for the first Qÿtartedy Dividend Payment Dote, in which case
dividends on such shares stroll begÿn to accrue from the date ofissnÿ of such
shares, or unless'the dale of 18sue is a Quarterly Dividend Payment Date or is a
date after the record date for the doterminatloJÿ of holders of shares ofSerlaa D
Preferred Stank entitled to receive a quarterly dividend and before such Quarterly
Dividend Payment Date, tn either of whloh events suoh dividends shall begin to
accrue and be cumulative from sudx Quarterly Dividend Payment Date, Accrued
hutampakl dividends shall not bÿar hxtereot, Dividends paid on the shares of
8aries D Preferred Steak in an amount less than the tol',.d amount ofsuoh
dividends at the time no,riled ÿnd payabls on staeh s!lares shall be allocated pro
rata on a share-by.share basis among all such shares at the thee outstanding. The
Board of Dir00tors may fix a renard date for the d,ÿterminatlon of holders of
shares of Series D Preferred Stoÿk entitled to receive payment eta dividend or
distribution declared thereon, whldl record dale shell be notmore thtm 60 daya
prior to the date fixed for the payment thereof.

8eatlon 3. ÿ. The holders ol'shÿtrez of Series D Preferred Stock shall linen
the following retie8 rights:

(A)   Subject lo 12o.e provision far adjustment hereinafter set forth, each share of Stoles
D Preferred Stock shall eutilie lira holder thereof to 100 votes on all mailers
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submitted to a vote of the ÿtockholdelÿ office Corporation, In tim event thÿ
Corporation shall at any time declare or pay any dividend on the Common Stock
payable In shares of Common 8took, or ÿff'eot a subdivision or ¢oÿnbinnfion or
eotÿso|ldatton of the outstanding shares of Common Stock (by reclassification or
otherwise than by payment of a dlvid0nd in shares of Common Stock) Into a
gloater or lessor number of shares of Common 8leek on or after April 15, 1998,
then in each ,ÿuoh cass the number of votes per sham to which holders of shÿes of
Series D Prelbrred Sloÿk were entitled immediately prior In such event shall be
adjosled by multiplying anoh mÿlber by a fxactlon, the numerator ofwhlelÿ is the
number of slmres of'Common Sleek outslandhag immediately after such event ÿnd
the denominator of which is the munhor of shares of Common Stcÿk that were
outslandhlg Immediately prior to such event.

Except as otheÿvlse provided herein, tn any other Cedifioale of D'esiÿlatlons
creating a antes of Yreforÿ¢d Sleek or any shnilar stock, or by lÿw, the holders of
,qhaxÿs of Series D Preferred Stock and the ]lolders of shatÿ of Common Stock
and any other capital stock of the Corporafiort having general voting rights shall
vole together as one class on all matters subafltted to a vote ofaloekholdors of the
Corporation,

(c) Exr2pt es.set forth hemhb or as othen,Ase provided by law, holders or'Series D
Preferred Stool< shall ],ave no special voting rights and flleir con:ÿen( shall not bo
roqtdmd (except to thÿ extent they are entitled to vote with holders of Conunon
Stock as set forth he*vin) for taking any corporate action,

Section 4. Cettuln Reatrlotlons.

(A) Whenever quarterly dividends or other d[vidends or distributions payable on t'he
Series D Preferred Stock a.ÿ provided in Sec|io|t 2 ÿro in arrears, thereafter mÿd
until cdl aoorued and unpaid dividends and distribution% whclher, or not declared,
ott shÿes of Series 1) Preferred Stock outstandinÿ shall have been paid hÿ fifll, flto
Corporation shall not:

O) declare or pay dividends, or make any other distr|butions, on any shares of
stock rmÿkhlgJtmior (either as to dividcnds or upon liquldatlon, dissolution
or wlndlng up) to |he Series D Preferred Stock;

Oi) declare or pay dividends, or make any other distributions, on ÿny slmrcs of
stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or wlndhlg up) with Ihe ,ÿeriÿ D Preferred Stock, except
dividends paid ratably on the Series D Preferred Stock and all such parity
stock on whleh dividends are payablÿ or in. arreaÿ i. proportion to the
totttl nmount$ to which the holdom o fall such sitoros are Ilion ontitiedl

(iii)  redeem or purchase or otherwise aoqnlro for consideration shares of any
stock ranking Junior (either as to dividends or upon [iquldatlo2b dissolution
or winding up) to th8 8orles D Prelÿrred Sleek, provided that the
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Corporation may at mÿy time rcdcom, puxdmsc or ofllmvisÿ acqnirc aharas
of any suohjuoior stock in exchange for shales of any Stock of the
Corporation rankingjunior (either as to dividends or upon dissolution,
liquidation or vdndtng up) to flÿo Series D Preferred Stock; or

(Iv) redeem ÿr purchostÿ or o0LerwlSe ÿequire for consideration any shares of
8cries D Preferred Stock, or ÿaÿy shares of stock rmÿdng on a padty with
the 8ÿrlas D Preferred Stock, except in accordance wlfli a purchase offer'
made l,. wrltitÿg or by publication (as determined by thtÿ Board of
Directors) to all holders of su0h shares upon snell terms as the Board of
Directors, after consideration of the respective mmual dividend rates and
other rolatlve righls and preferences ofthÿ respect{re Sorlcs and cltLsSas,
shall determine In 8cod faith will result in f'alr and equitable trÿdmÿrÿt
among the ÿspeotlvo sar[ÿ or douses,

Tile Corporation shall not permit any subsidiary of the Corl;omtioll to purchase or
otherwise acquire for eonslderÿtlon mW sbÿres of stock of the Corporation unlass
the Corporation could, under paragraph (A) of this 8eotlon 4, purclmso or
othetwlse acquire sodÿ shares at such time and ]n such mariner,

Section 5, ÿ'eaeqtÿ!red Shores. Any shares of Series D Preferred Stook purchased or
otherwise acquired by the Corporation in ally manner wheasoevar shrill be retired and unhealed
promptly eater the acquisition thereof, All ÿuoh shares shall upon their ¢mÿoclleaion become
authorized but uni,,Csned shorÿs of Preferred Stock and may be reiÿued as part of a new series of
Prof'arr.cd Stock subject to the.eotdittons and rostrlotions on issuance set forth hereby, in tha
Certificate of lnoorporeaioÿ, or in any OSier Certificate of Designations oroating asaties of
Pretÿrred Stock or any similar stot'ÿk or os otherwise required by law,

i   4    *              ÿ     ¢Section 6, ÿhtlon or Wtndln U, Lrpmÿ any liquldation, dissolution or
winding up or'the Corporation, no distribution shall be made (1) to the holders at'shares of sleek
ranklagjlauol (rather mÿto dtwdends oruponllqtddotmn, dlss01utlo orwindlugup)totho Sarles
D Preferred Stock units, prior thereto, the holdars air'shares of Series D Preferred ;greek shall
hove received $100 per share, plus mx amount equal to accrued and unpaid dividends and
distributions thereon, whether or not declared, to the dale of such payment, provided that tha
holders of shares el'Series D Preferred/.'.qtot;k shall ÿ entitled to receive an aggregate amotmt per
share, ÿubjoet 1o the provision lbr adjustment herdnat%r set forlh, equal to 100 times the
aggregate amotmt to bÿ distrlbnled per simro to holdmÿ of shares of Conunoÿr Stock, o1' (2) to the
holders of shares of stock ranking on a parity (olflmr as t-o dividends or upon llquideaton,
dlssohttion or ÿudlng up) with the Series D Preferred Stock, except distributions made ratably
on the Series D Preferred Stock and all such parity stock in proportion to the total mnouuts to
which the holders of oll sÿ.mh shares are entitled upon such liquidation, dissolution or winding.up,
In the event the Corporation shall at any lime declare or pay any dividend on the Common Stock
payable ia shares of Common Stock, or effect a subdivision or combination or consolidation of
the outstmÿding shares of Conamon Stock (by reelasslfioeaion or othcx'wi,so than by payraent of a
divldand Jn shales of" Conunon Stock) lille a greeter or lesser nnmber at'shares of Common
Stock ca or after Aprli 15, 1998, then tn each such ease thtÿ agÿogato amount to which holders
of shores of Series D Preferred Stock were entitled immediately prior to such event utÿdar the
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proviso in clause (1) ofthÿ preceding santeJlÿ shall be adjusted by mldtipiy|ng such areotÿlt by a
fraetiotl the numerator ofwbtoh ts the mÿmber ofahÿes of Common 8took anteceding
immediately alter such event tuxd the denomhÿtor ofwhlch is the mlmber ofÿhares of Common
Stock that were, outstnnding Inunedlatoly prior to such event.

Section 7. Cousolklatlon, Merger, elq. hx cage the Corporation shall enter hlto tory
consolidation, merger, eomblnÿthm or oilier transaction in whtdt the shares of Common Slack
are, exchanged for or olumged into other stock or securities, cash and/or any other property, then
h! any such ease each share of Sorlos D Preferred. Stock shall atlhÿ same time be similarly
axehtmgcd or dmngad into an amount per shttro, mlbjeet to tb.o provision for adjuÿent
horelnafter set forth, equal to I O0 times lho aggregatQ amount of stock, seanrltles, cash and/or
mV other property (payable in kind), aÿ the cnao may he, tree wldoh or for wh.ich each share of
Common Stock is changed or e×ohanged. Io. the event the Corporation shall at any time declare
or pay mty dividend on the Comreot;t Stock payable in shares of Cmureon Stock, or effect: a
subdivision or combination or consolidation of the outstatÿdhÿg shares of Common Stock (by
reelasslfleottan or otherwise than by payreant of a dividend ill shares of Common Stock) into a
greater or lesser ntanbor of shares of r2ommon Stoÿk, *helÿ hi each mÿch case the anlount set forth
in the preceding sentence wlth respect to the exd|aego or change of shares of Series D Preferred
Stock shall be adjusted by mnltipiylng such amount by a frsetlon, the nnmora(or of whleh is the
number of shares of Cammon Stock outstanding hmnediately alÿer such avast andt!ÿe
denomhlator ofwttich is the nnmbor of shÿes at' Coi)llnoll Stock flint were outstanding
hnmediatoly prior to snob- event,

Settles 8, No Redÿreÿ_t, The shm'es of Series D Preferred Stock shall not be

rÿ,dcemÿblÿ,

R*   ÿ                                                  *                              f8eetlon 9, ÿ Tha Series ]) Preferred Stock shall rank, w,th respect to the payment o
dlvidends and the dtÿtdbuttot of ossets,juninr to all seres of any othÿr eIÿss ofthe Corporatlan's
Prefeta'ed Stock,

Seetlan 10. ,ÿjD,ÿ.nÿ. The P, esteted Certificate of Incorporation. as amealdcd, of the
Corporation shall not be amended in any maturer wltieh would reatorlaliy alter or change the
powers, preferences or special rights o f the Series D Preferred 8took so as to affee,t them
adveÿety without the afflnuatlve veto of the holders of at leÿt gvo-tldrds of the outslandlng
shÿes of Series D Preferred Stock, voting together an a single class,
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State of Delaware
Secretary of State

Division of Corporations
Delivered 12:53 PM 05/09/2013

FILED 12:50 PM 05/09/2013
SRV 130552116 - 2046782 FILE

AMENDMENT
TO

RESTATED CERTIFICATE OF INCORPORATION
OF

USG CORPORATION

USG Coqÿolation, a corporation organized and existing under and by virtue of the
Delaware General Corporation Law (the "Corporation") DOES IIEREBY CERTIFY THAT:

FIRST: This Amendnmnt to the Restated Certificate of Incol]poration (the "Certificate of
Incorporation'), of the Colporation has been duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the Slate of Delaware.

SECOND: This Amendment to the Restated Certificate of Incorporation adds an Alÿiele
THIRTEENTH to the Restated Certificate of Incorporation to read in its entirety as follows:

ARTICLE THIRTEENTtI

The following provisions pmvlde for certain restrictions on transfe!ÿ of colnmon stock.

a)    Definitions,  As used in this artiele THIRTEENTH, the following capitalized
erms have tile following meanings when used herein with initial capital letters (and any

references to any portions of Treasury Regulation § 1.382-2T shall include auy successor
provisions):

(i)    "4.9-percent Transaction" means any Transfer described in clause (1) or
(2) of Part (b) of this article THIRTEENTH.

(it)   "4.9-percent Stockholder" means a Person who owns a Percentage Stock
Ownership equal to or exceedlag 4.9% of the Colporation's then-outstanding Stock, whether
directly or indirectly, and including Stock suoh Person would be deemed to conslructively own
or which ofimrwiso would be aggregated with shares owned by such Person pursuant to Section
382 of the Code, or any successor provision or replacement provision and .tile applicable
Treasury Regulations and Internal Revelme Service guidance thereunder.

(iii)   "Agent" has tile meaning set forth in Part (€) of this article
THIRTEENTH,

(iv)   "Board of Directors" o1' "Board" means the board of directors of the
Corporation.

(v)   "Code" means the Ulfited States Internal Revenue Code of 1986, as
amended fi'om lime to time.

(vi)   "Corporation Security" or "Corporation Securities" means (1) any Stock,
(2) shares of preferred stock issued by the Corporation (other than Preferred Stuck described in
Section 1504(a)(4) of the Code), and (3) warrants, rights, or options (including options withln the
meaning of Treasury Regulation § 1.382-2T(h)(4)(v)) to purchase Securities of the Corporation.



(vii)   "Effective Date" means the date of filing ofthls Certificate of Amendment
of Restated Certificate of Incorporation of the Corporation with the Secretary of State of the
State of Delaware.

(viii)  "Excess Securities" has rite meaning given such term in Part (d) of tiffs
article THIRTEENTH.

(ix)   "Expiration Date" means the earlier of (1) the close of business on tile date
that is the third anniversary of the Effective Date, (2) the repeal of Section 382 of the Code o1'
any successor statute if the Board of Directors determines that this article THIRTEENTH is no
longer necessary or desirable for the preservation of 'Fax Benefits, (3) the close of business on
the first day of a taxable year of the Corporation as to wbich the Beard of Directors determines
that no Tax Benefits may be eaMed folward or (4) such date as the Board of Directors shall fix
in accordance with Part (1) of this article THIRTEENTH.

(x)    "hwestor" means Berkshire Hathaway Inc,, a Delaware corporation.

(xi)   "Note Investor" means Fairfax Financial Holdings Limited, a corporation
iUCOl]ÿorated under the laws of Canada ("Fairfax"), or a direct or indlreet subsidiary of Falrfax in
which Fairfax beneficially owns more than 50% ef flÿe equity securities (measured by both
voting rights and value).

(xii)  "Percentage Stock Ownership" means (he percentage Stock Ownership
interest of any Person o1" group (as tile context may require) for pulposes of Section 382 of tile
Cede as determined in accordance with the Treasury Regulation § 1.382-2T(g), (h), (j) and (k) or
any successor provision and other pertinent Internal Revetme Service guidmree.

(xiii)  "Person" means any individual, firm, corporation or other legal entity,
including persons treated as an entity pursuant to Treasury Regulation § 1.382-3(a)(1)(i); and
includes any successor (by merger or otherwise) of such entity.

(:.:iv)  "Prohibited Distributions" means any and all dividends er other
distributions pakl by the Corporation with respect to any Excess Securities received by a
Pulported Transferee.

(xv)   "Prohibited Transfer" means any Transfer or purported Transfer of
Corporation Securities to the extent that such Transfer is prohibited aud/or void under this article
TItIRTEENTIt.

(xvl)  "Public Group" has the meaning set forlh in Treasury Regulation § 1,382-
2T(f)(13).

(xvii)  "Purported Transferee" has tire meaning set forth in Part (d) ofthls article
THIRTEENTH.

(x\,iii) "Resh'ieted Person" means (1) during the Standstill Period (as defined in
the Shareholder's Agreemen0 and so long as the Shareholder's Agreement is in effect, (a) the
hwestor, (b) any Controlled Affiliate (as defined in the Shareholder's Agreement), and (e) any
group that would be deemed to be a "person" by Section 13(d)(3) of the Securities and Exchange



Act of 1934, as amended, with respect to Securities of which tile Investor or any Person directly
or indirectly Controlling or Controlled by (each as defiued in the Shareholder's Agreement) tile
hwestor is a member (a "Group"), provided that if it is finally judicially determined by a court of
competent jurisdiction that file Investor breached any of the representations, wat'ranties,
eovenauts or other provisions contained in the Shareholder's Agreement (ÿ, further, that,
solely for purposes of this article THIRTEENTH, the Investor shall not be in breach of Section
2(a) of the Shareholder's Agreemeut by virtue of tile circumstances deseribed in clauses (x) and
(y) thereof unless and until the Investox; any Controlled Affiliate, el' any Group purchases or
otherwise becomes (as a resull of actions taken by such Persons to increase their Beneficial
Ownership (as defined in the Shareholders' Agreenlent), other than pursuant to Equity Securities
(as defined in the Shareholder's Agreement) received by such Persons with respect to Equity
Securities then held by such persons, or the exercise or conversion of Equity Securities desorlbed
in this parenthetical, tile Beneficial Owner (as defined in tile Shareholder's Agreemeut) of
additional Stock constituting 1% or more of tile then-Outstanding Voting Seeuritles (as defined
in the Shareholder's Agreemen0 on a Fully Diluted Basis (as defined in the Shareholder's
Agreement)), and such breach has not been cured by the Investor within 30 days followlng
receipt by the hwestor of t!le Corporation's written notice of such breach, then the hwestor, any
Controlled Affiliate and any Group shall immediately and automatleally cease to be a Restricted
Person as of tile elose of business on the 30th day following the Investor's reeelpt of the
Corporation's written notice of ÿttch breach and (2) following tile Standstill Period and so long as
the Shareholder's Agreement is in effect, (a) the Investol', (b) any Controlled Affiliate, and (e)
any Group, provided that tile Investor, any Controlled Affiliate and any such Group shall
immediately and automatically cease to be a Re.stricter Person upon the purchase (although such
Persons may continue to hold) of additional Equity Securities (other than Equity Securities
distributed or issued, directly or indirectly, with respect to Equity Securities then held by such
Persons or on the exercise or conversion of any Equity Securities desorlbed in this parenthetical)
that bring their Beneficial Ownership of Voting Seeurlties (as defined in the Shareholder's
Agrcemen0 to greater than 50% of tile Voting Securities on a Fully Diluted Basis unless such
purchase occurs pursuant to an offer to purchase all outstanding shares of common stock of the
Col'potation, which offer remains open for at least 60 calendar days.

(xix)  "Securities" and "Security" each has the meaning set forth in Part (g) of
this article THIRTEENTH.

(xx)   "Shareholder's Agreement" means the Shareholder's Agreement, dated as
of January 30, 2006, by and between tile Corporation aud the Investor) as it may be amended
fi'om time to time.

(xxi)  "Stock" means any interest that would be treated as "stock" of tile
Corporation pursuant to Treasury Regulation § 1.382-2T(f)(18).

(xxii) "Stock Ownership" means any direct or indirect ownership of Stock,
including any ownership by virtue of application of constructive ownership rules, with such
direct, indirect, and constructive ownelÿhip determined under tile provisions of Section 382 of
tile Code and the regulations thereuuder.

(xxiil) "Tax Benefits" means the net operating loss earryforwards, capltal loss
earryforwards, general business credit carlÿ,forwards, alternative minimum tax eredtt



carryl'orwards and foreign tax credit carryforwards, as well as any loss or deduction attributable
to a "net um'ealized built-in loss" of the Corporation or any direct or indirect subsidiary thereof,
within the meaning of Section 382 of the Code.

(xxiv) "Transfer" means, any direct or indirect sate, transfer, assignment,
conveyance, pledge or other disposition or other action taken by a Person, other than the
Corporation, that alters the Percentage Stock Ownership of any PErson or group. A Transfer also
shall include the creation or grant of an option (including an option within the meaning of
Treasury Regulation § 1.382-4(d)). For the avoidance of doubt, a TransFer shall not include the
creation or grant of' an option by the Corporation, nor shall a 'lYansfer include the issuance of
Stock by the Corporation.

(xxv)  "Transferee" means any Person to whom Corporation Securities are
Transferred.

(xxvl) "Treasury Regulations" means the regulations, including temporary
regulations or any successor regulations promulgated under the Cede, as amended fi'om time to
time.

b)    Transfer end OwJlership Restrictions. In order to preserve the Tax Benefits, fi'om
and after the Effective Date of this article THIRTEENTH any attclnptEd Tl'ansfer of' Corporation
Seeurltfes prior to the Expiration Date and any attempted Transfer of Corporation Securities
pursuatt to an agreement entered into prior to the Expiration Date, shah be prohibited attd void
ab ittilio to file extent that, as a result of such Transfer (or any series of Transfers of which such
Transfer is a part), either (1) any Person ot Persons would become a 4.9-percent Stockholder or
(2) the Percentage Stock Ownership in the Corporation of'any 4.9-percent Stockholder would be
increased.

c)    Excel,

(i)    Notwithstanding anything to the contrary herein, Transfers to a Public
Group (including a new Public Group created under Treasury Regulation § 1.382-2T(j)(3)(i))
shall be permitted.

(it)   The restrictions set forlh in Part (b) of this article THIRTEENTH shall not
apply to an attempted Transfer that is a 4.9-percent Transaction if the transferor or the Transferee
obtains the written approval of the Board of Directors or a duly authorized committee thereof.
As a condition to granting its approval pursuant to this Part (c) of artlele THIRTEENTH, the
Board of Directors, may, iJl its discretion, require (at file expense of the transferor and/or
lransf'oree) an opinion of counsel selected by the Board of Directors that the Transfer shall not
result in a limitation on rite use of the Tax BenEfits as a result of the application of Section 382 of
the Code; .provided that the Board may grant such approval notwithstanding the effect of such
approval on the Tax Benefits if it determines that the approval is in the best interests of the
Corporation. The Board of Dh'ectors may grant its approval in whole or Jn part with respect to
such Transfer aM may impose any conditions that it deems reasonable and appropriate in
connection with such approval, including, without liufitation, restrictions on the ability of any
TransfEree to Transfer Stock acquired fln'ough a Transfer. Approvals of' the Board of Directors
hereunder may be given prospectlvely o1' retroactively. The Board of Directors, to the fnliest



extent permitled by law, may exercise the authority granted by tills article THIRTEENTH
tlu'ough duly authorized officers or agents of the Corporation. Nothing in this Pad (o) of artMe
THIRTEENTH shall be construed to limit or restrict tl'te Board of Directors in tire exercise of its
fiduciary duties under applicable law.

(iii)   The reslrielions set tbrth in Part (b) of this article THIRTEENTH shall not
apply to any Transfer if the Transferee is a Restrloted Person.

(iv)   The restrictions set forlh in Part (b) of this article THIRTEENTH shall not
apply to air acquisition of Stock by the Investor or tire Note hwestor as a result of the conversion
of tire 10% Contingent Convertible Senior Notes due 2018 issued pursuant to the hadenture,
dated Novenrher 1, 2008, between tire Corporation and Wells Fargo, National Association, as
trustee, as supplemented and amended as oflhe Effective Date and as may be supplemented or
amended hereafter,

d)    Excess Securities.

(1)    No enrployee or agent of the Corporation shall record any ProNblted
Transfer, and the purported transferee of such a Prohibited Transfer (the "Purlxÿrted Transferee")
shall not be recognized as a stockholder of the Corporation for any parpose whatsoever in
respect of the Corporation Securities which are the subject of the Prohibited Transfer (the
"Excess Securities'). Until the Excess Securities are acquired by another person in a Transfer
that is not a Prohibited Transfer, the Purported Transferee shall not be entitled, with respect to
such Excess Seeurities, to any rights of stockholders of the Corporation, including, Mthout
limitation, fire right to vote such Excess Securities and to receive dividends or distributions,
whether liquidating or otherwise, in respect thereof, if any, and the Excess Securities shall be
deemed to remain with the transferor unless and untll the Excess Securities are transferred to the
Agent pursuant to Part (e) of this article THIRTEENTH or until an approval is obtained under
Pat't (o) of this artMe THIRTEENTH.  After the Excess Securities have been acquired in a
Transfer that is not a Prohibited Transfer, the Corporation Securities shall cease to be Exeess
Seeurities.  For this purpose, any Transfer of Excess Securities not in accordance with the
provisions of Parts (d) or (e) of this artMe THIRTEENTH shall also be a Prohtblted Transfer.

(it)   The Corporation may require as a condition to the registration of the
Transfer of any Colporation Securities or the payment of any distribntlon on any Corporation
Securities that the proposed Transferÿee o1' payee furnish to tire Corporation all information
reasonably requested by the Corporation with respect to its direct or indirect ownership interests
in such Corporation Securities, The Corporation may make such arrangements or issue such
instructions to its stock transfer agent as may be determined by the Board of Directors to be
necessary o1' advisable to implement this article THIRTEENTH, including, without limitation,
authorizing such lransfer agent to require an affidavit from a Purported Transferee regarding
such Person's actual and eonstroetive ownership of Stock and other evidence that a Transfer will
not be prohibited by this article THIRTEENTH as a condition to registering any Transfer,

o)    Trai!sfer to Aÿent.  If the Board of Directors determines that a Transfer of
Corporation Securities constitutes a Prohibited Transfer then, upon written demand by the
Corporation sent within thirty days of the date on which the Board of Dh'eetors determhres that
the attempted Transfer would result in Excess Securities, tire Purported Transferee shall transfer



or cause to be transfen'ed any certificate or other evidence of ownelÿhlp of the Excess Securities
within the Purported Transforee's possesslon or control, together with any Prohibited
Distributions, to an agent designated by file Board of Dh'eetors (the "Agent"). The Agent shall
thereupon sell to a buyer or buyers, which may include the Corporafion, the Excess Secnrlties
transferred to it in one or more arm's-iengttÿ transactions (on tile public securities market on
which such Excess Seenrities are traded, if possible, or otherwise privately); ÿ, however,
that any such sale must not constitute a Prohibited Transfer; and ÿ, further, that the Agent
shall effect such sale or sales in an orderly fashion and shall not be required to effect any snell
sale within any specific, time fi'ame if, in the Agent's discretion, such sale or sales would disrupt
the market for the Corporation Securities or otherwise would adversely affect the value of the
Corporation Securities.  If the Purported Transferee has resold the Excess Securities before
receiving the Corporation's demand to surcendet' Excess Securities to the Agent, tile Purported
Transferee shall be deemed to have sold tile Excess Seeurltios for the Agent, and shall be
required to transfer to the Agent any Prohibited Distributions and proceeds of such sale, except
to file extent that the Corporation grants written permission to the Purported Transferee to retain
a portion of such sales proceeds not exeoedillg the amount that the Purported Transferee would
have received fi'om the Agent pursuant to Part (f) of this adicle THIRTEENTH if the Agent
rather than the Puqÿorted Transferee had resold the Excess Securities.

f)    !kpplicatioÿt of Proceeds and Prohibited Distrlbntions. The Agent shall apply any
proceeds of a sale by it of Excess Seeurities and, if the Putgorted Transferee has previously
resold the Excess Securities, any amounts received by it fi'om a Puq)orted Transferee, togethel;
in eifller case, with any Prohibited Distributions, as follows: (1) first, such amounts shall be paid
to tile Agent to the extent necessary to cover its costs and expenses incurred in eonnecliou with
its duties hereunder; (2) second, any remalnlng amounts shall be paid to the Purported
Transferee, up to the amount paid by the Purported Transferee for the Excess Secnrlties (or the
thir market value at the time of the Transfer, in the event the purported Transfer of file Excess
Securities was, in whole or in part, a gift, inheritance or similar Transfer) which amount shall be
determined at the discretion of the Board of Directors; and (3) third, any remaining amounts shall
be paid to oÿe or more organizations qualifying under section 501(e)(3) of the Code (or any
comparable successor provision) selected by the Board of Directors. The Purported Transferee
of Excess Securities shall have no claim, cause of action or nny other recourse whatsoever
against any transferor of Excess Securities. The Purported Transferee's sole right with respect to
such shares shall be llmiled to the amount payable to the Purported Transferee pursuant to this
Part (f) of article THIRTEENTH. In no event shall the proceeds of any sale of Excess Seeudtles
pursuant to this Part (k) of article THIRTEENTH inure to the benefit of the Corporation or the
Agent, except to the extent used to cover costs and expenses incurred by Agent in performing its
duties hereunder.

g)    Modification Of Remedies For Certain Indirect Tl'nnsfers, In the event of any
Transfer which does not involve a transfer of securities of the Corporation ,,viflliu the meaning of
Delaware law ("Seeufitles," and individually, a "Security') but which woukl cause a 4.9-percent
Stockholder to violate a restriction on Transfers provided for in this article THIRTEENTH, the
application of Parts (e) and (f) of this article THIRTEENTH shall be modified as described in
this Part (g) of this article THIRTEENTft. In such case, no such 4.9-percent Stockholder shall
be required to dispose of any interest that is not a Security, but such 4,9-percent Stockholder
and/or any Person whose ownership of Securities is attributed to sueh 4.9-percent Stockholder
shall be deemed to have disposed of and shall be required to dispose of sufficient Seeurltles



(which Securities shall be disposed ofln the inverse order in which they were acquired) to cause
such 4.9-percent Stoekholdel, following such disposition, not to be ill violation of this artiolo
THIRTEENTH. Such disposition shall be deemed to occur sinmltaneously with tile Transfer
giving rise to the application of this provision, and such mnnber of Securities flint are deemed to
be disposed of shall be considered Excess Securities and shall be disposed of through the Agent
as provided in Parts (e) and (f) of this article THIRTEENTH, except that the maximum aggregate
amount payable either to such 4.9-percent Stockholder, or to such other Person that was the
direct holder of such Excess Securities, in eoÿmection with such sale shall be tire fair market
value of such Excess Securities at the time of the purported Transfer. All expenses incurred by
tile Agent in disposing of such Excess Stock shall be paid out of any alnounts duo such 4.9-
percent Stockholder or such other Person. The purpose of this Part (g) of article THIRTEENTH
is to extend tire restrictions in Parts (b) and (e) of this article THIRTEENTt-I to situations in
which there is a 4.9-percent Transaotiou without a direct Transfer of Securities, and this Part (g)
of article THIRTEENTH, along with the other provisions of this article THIRTEENTH, shall be
interpreted to produce tile same results, with differences as the context requires, as a direct
Transfer of Corporation Securities.

It)    Legal Proceedings.;. Prompt Enforcement. If tire Purported Transferee fails to
surrender the Excess Securities or the proceeds of a sale thereof to the Agent within thtdy days
from the date on whldl the Cortÿoration makes a written demand pursuant to Part (e) of this
article THIRTEENTH (whether or not made within the time specified in Part (e) of this article
THIRTEENTH), then the Co19oration may take such actio,ls as it deems appropriate to enforce
the provisions hereof, including the institution of legal proceedings to compel tire surrender.
Nothing in this Part (11) of article THIRTEENTH shall (1) be deemed inconsistent with any
Transfer of the Excess Securities provided in this article THIRTEENTH being void ab inltio, (2)
preclude the Coiporation in its discretion fi'om innrtediately bringing legal proceedings without a
prior demand or (3) cause any failure of the Corporation to act within the time periods set forth
in Part (e) of this article THIRTEENTH to constitute a waiver or loss of any right of the
Coq)oration under this article THIRTEENTH,  The Board of Directors may authorize such
additional actions as it deems advisable to give effect to the provisions of this article
THIRTEENTH.

i)    Liabiliÿ. To the fullest extent permitted by law, any stockholder subject to flÿe
provisions of this article THIRTEENTH wile knowingly violates the provisions of this artiele
THIRTEENTH and any Persons controlling, controlled by or under common control with such
stockholder shall be jointly and severally liable to the Corporation for, and shall indemnify and
hold the Corporation harmless against, any and all damages suffered as a result of such violation,
including but not limited to damages resulting from a 1"eduction in, or elimination of, tire
Corpolÿtion's ability to utilize its Tax Benefits, and attorneys' and auditors' fees incurred in
connection with such violation.

j)    Obligation to Provide Information. As a condition to tire registration of tile
Transfer of any Stock, any Person who is a bcnefieial, legal or record holder of Stock, and any
proposed Transferee and any Person controlling, controlled by or under common control with the
proposed Transferee, shall provide such information as the Corporation may request fi'om time to
llme in order to determine compliance with this article THIRTEENTH or the status of the Tax
Benefits of the Corporation.



k)    ÿ. Tile Board of Directors may require that any certificates issued by the
Corporation evidencing ownership of shares of Stock that are subject to the restrictions on
transfer and ownership contained in thls artMe THIRTEENTH bear tide following legend:

"THE RESTATED CERTIFICATE OF INCORPORATION (THE "CERTIFICATE
OF INCORPORATION") OF THE CORPORATION CONTAINS RESTRICTIONS
PROHIBITING THE TRANSFEE. (AS DEFINED IN THE CERTIFICATE OF
INCORPORATION) OF STOCK OF THE CORPORATION (INCLUDING THE
CREATION OR GRANT OF CERTAIN OPTIONS, RIGHTS AND WARRANTS)
WITHOUT THE PRIOR AUTHORIZNFION OF THE BOARD OF DIRECTORS OF
THE CORPORATION (THE "BOARD OF DIRECTORS") IF SUCH TRANSFER
AFFECTS THE PERCENTAGE OF STOCK OF THE CORPORATION (WITHIN
THE MEANING OF SECTION 382 OF THE INTERNAL REVENUE CODE OF
1986, AS AMENDED (THE "CODE") AND THE TREASURY REGULATIONS
PROMULGATED THEREUNDER), THAT IS TREATED AS OWNED BY A 4.9-
PERCENT  STOCKHOLDER  (AS  DEFINED  IN  THE  CERTIFICATE  OF
INCORPORATION).  IF THE TRANSFER RESTRICTIONS ARE VIOLATED,
THEN THE TRANSFER WILL BE VOID AB 1NITIO AND THE PURPORTED
TRANSFEREE OF THE STOCK WILL BE REQUIRED TO TRANSFER EXCESS
SECURITIES (AS DEFINED IN THE CERTIFICATE OF INCORPORATION) TO
THE CORPORATION'S AGENT. IN THE EVENT OF A TRANSFER WHICH
DOES NOT INVOLVE SECURITIES OF THE CORPORATION WITHIN THE
MEANING OF THE GENERAL CORPORATION LAW OF THE STATE OF
DELAWARE  ("SECURITIES'ÿ)  BUT  WHICft  WOULD  VIOLATE  THE
TRANSFER RESTRICTIONS, THE PURPORTED TRANSFEREE (OR THE
RECORD OWNER) OF THE SECURITIES WILL BE REQUIRED TO TRANSFER
SUFFICIENT SECURITIES PURSUANT TO THE TERMS PROVIDED FOR 1N
THE CERTIFICA.TE OF INCORPORATION TO CAUSE TtlE 4.9-PERCENT
STOCKHOLDER TO NO LONGER BE IN VIOLATION OF THE TRANSFER
RESTRICTIONS. THE CORPORATION WILL FURNISH WITHOUT CHARGE
TO THE HOLDER OF RECORD OF THIS CERTIFICATE A COPY OF THE
CERTIFICATE  OF  INCORPORATION,  CONTAINING  THE  ABOVE-
REFERENCED TRANSFER RESTRICTIONS, UPON WRITTEN REQUEST TO
THE CORPORATION AT ITS PRINCIPAL PLACE OF BUSINESS."

The Board of Directors may also require that any certificates issued by the Corporation
evidencing ownership of shares of Stock that are subject to conditions imposed by the Board of
Directors under Part (e) of this art[ele THIRTEENTH also bear a conspicuous legend referencing
the applicable restrictions,

1)    Authority of the Board of Directors.

(i)    The Board of Directors shall have tlÿe power to determine all matters
necessary for assessing compliance with this article THIWFEENTH, including, Mthout
limitation, (1) tide identifieafiort of 4,9-percent Stockholders, (2) whether a Transfer is a 4.9-
percent Tr'ansaefion or a Prohibited Transfer, (3) tide Percentage Stock Ownership in the
Coa:poration of any 4.9-percent Stockholder, (4) whether an instrument constltutes a Corporation
Security, (5) the amount (or fair market value) due to a Purported Transferee pursuant to Part (t)
of this article THIRTEENTH, and (6) any other matters whMa the Board of Directors determines



to be relevant; and the good faith determination of the Board of Directors on such matters shall
be coneluslve and binding for all the purposes of this article THIRTEENTH. In addition, the
Board of Directors may, to the extent permitted by law, fi'om time to thne establish, modify,
amend o1" rescind Bylaws, regulations and procedures of the Cot'poration not inconsistent witlÿ
the provisions of this artiole THIRTEENTH for purposes of determining whether any Transfer of
Corporation Securities would jeopardize or e!lda!ÿger the Corporation's ability to preserve and
use the Tax Benefits and for the orderly apphcatJon, admmÿstration and ÿmplementatton of flus
artiele THIRTEENTH.

(it)   Nothing contained in this article THIRTEENTH shall limit the authority
of the Board of Directors to take such other action to tlxe extent permitted by law as it deems
necessary or advisable to protect the Corporation and its stockholders in preserving the Tax
Benefits; ÿd, ÿ, that nothing herein shall be deemed to authorize the Board of
Directors to extend the Expiration Date. Without limiting the generality of the foregoing, in the
event of a change in law making one or more of'the following rations necessary or desirable, file
Board of Directors may, by adopting a written resolution, (1) accelerate the Expiration Date, (2)
modify the ownership interest percentage in the Colporation o1' tire Persons or groups covered by
this article THII/_TEENTI-I, (3) modify the definitions of any terms set forth iu flÿis artiole
THIP, JFEENTH or (4) modify the terms of IIÿis article THIRTEENTH as appropriate, in each
case, in order to prevent an ownership change for purposes of Section 382 of the Cede as a result
of any changes in applieabie Treasury Regulations or otherwlse; ÿ, however, that the
Board of Directors shall not cause there to be suola acceleration or modification unless it
detennlnes, by adopting a written resolution, that such action is reasonably necessary or
advisable to preserve the Tax Benetits or that the continuation of these restrictions is no longer
reasonably necessary for the preservation of the Tax Benefits. Stocldrolders of the Corporation
shall be notified of such determination through a filing with the Securities and Exchange
Commission or such oiher method of notice as the Secretary of the Corporation shall deem
appropriate,

(iii)   In the ease of an ambiguity in the application of any of the provisions of
this article THIRTEENTH, including any definition used herein, the Board of Directors shall
have the power to determine the applleation of such provisions with respect to any situation
based oll its reasonable belief, uadelÿtanding or knowledge of the elrcmnstanees. In the event
this article THIRTEENTH requires an action by the Board of Dh'eetors but fails to provide
specific guidance with respect to such action, tire Board of Directors shall have the power to
determine the action to be taken so long as such action is not contrary to the provisions of ttlis
article THIRTEENTH. All such actions, calculations, interpretations and determinations which
are done o1' made by the Board of Directors in good faith shall be conclusive and binding on the
Corporation, the Agent, and all other parties for all other purposes ofthls article THIRTEENTH.
The Board of Directorÿ may delegate all or any portion of its duties and powers under this article
THIRTEENTH to a committee of the Board of Directors as it deems necessary or advisable and,
to the fullest extent peLanitted by law, may exereise the authority granted by this article
THIRTEENTH through duly attthodzed officers or ageJlts of the Corporation. Nothing in this
article THIRTEENTH shall be construed to limit or restrict the Board of Dh'eotors in the exercise
of its fiduciary duties under applicable law.

m)   1.!_{elianee.  To the fullest extent permitted by law, the Corporation and the
members of the Board of Directors shall be fully protected in relylng in good faith upon the
information, opinions, reports or statements of the chief executive officer, the chief fiaaneinl



officer, the chief accounting officer or the corporate controller of tile Corporation and the
Corporation's legal counsel, independent auditors, transfer agent, iÿwestment bankers or other'
employees and agents in making the determinations and findings contemplated by this adiele
THIRTEENTH. Tile members of the Board of Directors shall not be responsible for any good
faith errors made in connection therewith.  For purposes of detenninlng the existence and
identity of, and the amount of any Col9oration Securities owned by any stoekholder, the
Corporation is entitled to rely on tlle existence and absence of filings of Schedule 13D or 130
under the Securities and Exehange Act of 1934, as amended (or similar filings), as of any date,
subject to its actual knowledge of the ownership of Cort3oration Securities.

n)    Benefits of This ArtMe THIRTEENTH. Nothing in this article THIRTEENTH
shall he construed to give to any Person other than the Corporation o1' the Agent any legal or
equitable right, remedy or claim under this artMe THIRTEENTH. Thls article THIRTEENTH
shall be for the sole and exclusive benefit of the Corporation and the Agent.

o)    ÿ.  The pul])ose of this article THIRTEENTH is to faeilltate tile
Co19oratlon's ability to maintaln or preserve its 'lax Benefits. If any provision of this article
THIRTEENTH or the application of any such provision to any Person o1' under any ckcumstaaee
shall be hekl invalid, illegal or unenforceable in any respect by a conrt of competent jurisdiction,
such invalidity, illegality or unenforceability shall not affeet any other provision of this artMe
THIRTEENTH,

p)    Waiver. With regard to any power, remedy or right provided herein or otherwise
available to the Corporation or the Agent under this article THIRTEENTH, (i) no waiver will be
effective unless expressly contained in a writing signed by the waiving party; and (it) no
alteration, modification or impairment will be implied by reason of any previous waiver,
extension of time, delay or omission in exerelse, or other indulgence.

1N WITNESS WHEREOF, tile Corporation has caused this Certificate of Amendment
of the Restated Certificate of Incorporation to ha executed on this 9th day of May, 2013.

USG CORPORATION

BY:Name: Stanley L, Fÿ

Title: Executive Vice President,
General Counsel and Secretary

10




