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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF '
CONEXANT SYSTEMS, INC.

Pursuant to Sections 242 and 245 of the General
Corporation Law of the State of Delaware. - -

‘ The Certificato of Incorporation of this corporation was ongma.lly filed with
" the Scerctary of State of Delaware on September 16, l996uudcrﬂnna:neof
Rockwell Semiconductor Systems, Iuc.

* The Certificate of Incorporation of this corporation shall be amended and
restated to read in full as follows:

“FIRST:; The narme of the Corporation is Conexant Systems, Inc.

SECOND: The Corporation’s registered office in the State of Delaware is located

at 1209 QOrange Street, mthertyuanlnungton. County of New Castle. The name
and address of its registered agent is The Corporation Trust Company, Corporation
Trust Center, 1209 Orange Street Wilmington, Delaware 19801,

THIRD: The nature of the business, or objects or pirposes to be transacted,
promoted or carried on, are: To engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

FOURTH: The total nmumber of shares of all classes of stock which the
Corporation shall have the authority to issue is 1,025,000,000, of which 25,000,000
shares without par valuc are to be of a class designated Preferred Stock and
1,000,000,000 shares of the par value of $0.01 each are to be of a class designated

Commeon Stock.

In this Article Fourth, sny reference to a section or pamgraph, without further
attribwtion, within a provision relating to a particular class of stock is intended to refer
solely to the specified section or paragraph of the other provisions relating to the
same class of stock.

COMMON STOCK

The Common Stock shall have the following voting powers, designations,
preferences and relative, participating, optional and other special rights, and
qualifications, limitations or restrictions thercof:

1. Dividends. Whenever the full dividends upon any outstanding Preferred
Stock for all past dividend periods shall have been paid and the full dividends
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thereon for the then current respective dividend periods shall have been paid,
- or declared and a sum sufficient for the respective payments thereof set apart,
the holders of shares of the Common Stock shall be entitled to receive such
dividends and distributions in equal amounts per share, payzble in cash or
otherwise, as may be declared thereon by the Board of Directors from time to
time out of assets or funds of the Corporation legaily available therefor.

2 Rxghrs on Liquidation. In the event of any liquidation, dissolution or -
- winding-op of the Corporation, whether voluntary or involuntary, after the -

payment or setting apart for payment to the holders of any ouistanding

“Preferred Stock of the fiall preferential amounts to which such holders are
entitled as herein provided or referred to, all of the remaining assets of the
Corporation shall belong to and be distributable in equal amounts per share to
the holders of the Common Stock. For purposes of this paragraph 2, a
consolidation or merger of the Corporation with any other corporation, or the -
sale, transfer or lease of all or substantially all its assets shall not constitute or
be deemed a liguidation, dissolution or winding-up of the Corporation.

" 3. Voting. Except as otherwise provided by the laws of the State of Delaware
or by this Article Fourth, each share of Common Stock shall entitle the holder
thereof to one vote. _

PREFERRED STOCK

The Preferred Stock may be issued from time to time in one or more series.
The Board of Directors i3 hercby anthorized to provide for the issuance of
shares of Preferred Stock in series and, by filing a certificate pursuant to the
applicable law of the State of Delaware (hereinafter referred to as a “Preforred
Stock Designation™), to establish from time to time the number of shares to be
" included in each such series, and to fix the designation, powers, prefercnces
* amd rights of the shares of each such series and the qualifications, limitations
and restrictions thereof. The guthority of the Board of Directors with respect
to each series shall include, but not be limited 1o, determination of the
following:
' (a) the designation of the series, which may be by distinguishing
number, letter or title;
(b) the number of shares of the series, which number the Board of
Directors may thereafier (except where otherwise provided in the
Preferred Stock Designation) increase or decrease (but not below the
mumber of shares thereof then outstanding);

(c) whether dividends, if any, shall be cumulative or noncurulative
and the dividend rate of the series;
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(d) the dates at which dividends, if any, shall be payable;

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

(f) the terms and amount of any sinking find provided for the
purchase or redemption of shares of the series;

() the amounts payﬁh]e on shares of the series in the event of any
“voluntary or involuntary hqmdnuon, dissolution or wmd.mg up of the
affairs of the Corporation; :

- (h)  whether the shares of the smiesshnllbeconmﬁbleintosha;esof
any other class or series, or any other security, of the Corporation or
- ‘any other corporation, and, if so, the specification of such other class
or series or such other security, the conversion price or prices or rate or
rates, any adjustments thereof, the date or dates as of which such
shares shall be convertible and all other terms and conditions upon
which such conversion may be made;

(i) restrictions on the issuance of shares of the same serics or of any
other class or series; and

(j) the voting rights, if any, of the holders of shares of the series.

Except as may be provided in this Certificate of Incorparation orin a
Preferred Stock Designation, the Common Stock shall have the exclusive right
to vote for the election of directors and for all other purposes, and holders of
Preferred Stock shall not be entitled to receive notice of any meeting of
shareowners at which they are not entitled to voie. The number of authorized
shares of Preferred Stock may be increased or decreased (but not below the
number of shares thereef then outstanding) by the affirmative vote of the
holders of a majority of the outstanding Common Stock, without a vote of the
holders of the Preferred Stock, or of any series thereof, unless a vote of any
such holders is required pursnant to any Preferred Stock Designation.

The Corporation shall be entitled to treat the person in whose name any share
of its stock is registerad as the owner thereof for all purposes and shall not be
bound to recognize any equitable or other claim to, or intexest in, such share
on the part of any other person, whether or not the Corporation shall have
notice theroof, except as expressly provided by applicable law.

SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
1. Designation and Amount. A series of Preferred Stock, without par value, is

hereby created and shall be designated as "Series A Junior Participating
3
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Preferred Stock” (the "Series A Preferred Stock™) and the number of shares
constituting the Series A Preferred Stock shall be 1,500,000. Such number of
shares may be increased or decreased by resolution of the Board of Directors;
provided, that no decrease shall reduce the number of shares of Series A
Preferved Stock to a number legs than the number of shares then cutstanding

' plus the number of shares reserved for issuance upon the exercise of
cutstanding options, rights or warrants or upon the conversion of any

- ontstanding securities issued by the Corporation convemble into Serws A
Preferred Stock. _ ,

2. Dividends and Distributions.

2.1. Subject to the rights oftheholdﬂsofsnydmesofmysmiesof
Prefarred Stock {or any similar stock) ranking prior and superior t¢ the Series
A Preferred Stock with respect to dividends, the holders of shares of Series A
Preferred Stock, in preference to the holders of Common Stock and of any
other junior stock of the Corporation, shail be entitled to receive, when, as and
if declered by the Board of Directors out of funds legrlly available for the
purpose, quarterly dividends payable in cash on the second Monday of March,
June, Septeraber and December in each year (each such date being referred to

- herein as a "Quarterly Dividend Payment Date™), comumencing on the first
Quarterly Dividend Payment Date after the first issuance of & share or fraction
of a share of Series A Preferred Stock, in an amount per share (rounded to the
nezrest cent) squal to the greater of (2) $1 or (b) subject to the provigion for
adjustment hereinafter set forth, 100 times the aggregate per share amount of
all cash dividends, and 100 times the aggregate per share amount (payable in
kind) of all non-cash dividends or other distributions, other than 2 dividend
payable in shares of Common Stock or a subdivision of the ouistanding shares
of Common Stock (by reclassification or otherwise), declared on the Common
Stock since the immediately preceding Quarterly Dividend Payment Date or,
with respect to the first Quarterly Dividend Payment Date, since the first
issuance of any share or fraction of a share of Series A Preferred Stock. In the
event the Corporation shall at any time declare or pay any dividend on the
Common Stock payable in ghares of Common Stock, or effect a subdivision or
combination or consolidation of the cutstarding shares of Cotmmmon Stock (by
reclassification or otherwise than by payment of a dividend in shares of
Common Stock) into a greater or lesser number of shares of Common Stock,
then in each such case the amount to which holders of shares of Series A
Preferred Stock were entitied immediately prior to such event under clanse (b)
of the preceding sentence shall be adjusted by multiplying such amount by a
fraction, the numerator of which is the number of shares of Common Stock
ontstanding immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding mmedlatr:]y prior
to such cvent.
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2.2. The Corporation shall declare a dividend or distributicn on the Series A

‘Preferred Stock as provided in paragraph 2.1 immediately after it declares a
dividend cr distribution on the Common Stock (other than a dividend payable
in shares of Common Stock); provided that, in the event no dividend or

 distribution shall have been declared on the Common Stock during the period
between any Quarterly Dividend Payment Date and the next subsequent - -
Quarterly Dividend Payment Date, a dividend of $1 per share on the Series A

- . Preferred Stock shall nevertheless be payable on such mbsequmt Qumuly

Dividend Payment Date.

2.3. Dividends shall begin to accrue and be cumulative on cutstanding shares

. of Series A Preferred Stock from the Quarterly Dividend Payment Date next
preceding the date of issue of such ghares, unless the date of issus of such

-~-ghares is priot to the record date for the first Quarterly Dividend Payment
Date, in which case dividends on such shares shall begin t¢ accrue from the
date of issue of such shares, or unless the date of issue is a Quarterly Dividend
Payment Diate or is g date after the record date for the determination of holders
of shares of Series A Preferred Stock entitled to receive a quarterly dividend
and before such Quarterty Dividend Payment Date, in either of which events
such dividends shall begin 1o accruc and be cunmilative from such Quarterly
Dividend Payment Date. Accrued but unpaid dividends shall not bear interest.
Dividends paid on the shares of Series A Preferred Stock in an amount less
than the total amount of such dividends at the time accrued and payable on
such shares shall be allocated pro rata on & share-by-share basis among all -
such shares at the time outstanding. The Board of Directors may fix a record
date for the determination of holders of shares of Series A Preferred Stock
entitled to receive payment of a dividend or distribution declared thereon,
which record date shall be not more than 60 days prior to the date fixed for the
pavment thereof.

3. Voting Rights. The holders of shares of Series A Preferred Stock shall
have the following voting rights:

3.1. Subject 1o the provision for adjustment hereinafter set forth, cach share of
Serics A Preferred Stock shall entitls the holder thereof to 100 votes on all
matters submitted to a vote of the shareowners of the Corporation. In the
event the Corporation shall at any time declare or pay any dividend on the
Common Stock payable in shares of Commeon Stock, or effect a subdivision or
combination or consolidation of the outstanding shares of Comuinon Stock (by
reclassification or otherwise than by payment of a dividend in shares of
Common Stock) into a greater or lesser number of shares of Common Stock,
then in cach such case the qumber of votes per share to which helders of
shares of Series A Preferred Stock were entitled immediately prior to such
event shall be adjusted by multiplying such number by a fraction, the
numerator of which is the number of shares of Common Stock outstanding

=
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" immediately after such event and the denominator of which is the oumber of
shares of Common Stock that were outsmndmg lmmedm:ely prior to such

event.

3.2 Exceptasoﬂmisepmvidedherein,inmyotha?mfmedSmck
Designation creating a geries of Preferred Stock or any similar stock, or by
law, the holders of shares of Series A Preferred Stock and the holders of
shares of Common Stock and any other capitai stock of the Corporation

" -having general voting rights shall vote together as onc class on ail maiters
subimitted to a vote of shareowriers of the Corporation.

'3.3. Except as set forth hercin, or as otherwise provided by law, holders of -

- Series A Preferred Stock shall have no special voting rights and their consent
-~ 'shall not be required (except to the extent they are entitled to vote with holders
of Common Stock as set forth herein) for taking any corporate action

4. Cer1ain Restrictions.

4.1. Whenever quarterly dividends or other dividends or distributicns payable
on the Series A Preferred Stock as provided in paragraph 2 are in arrears,
thereafter and until 211 accrued and unpaid dividends and distributions,
whether or not declared, on shares of Series A Preferred Stock outstanding
shall have been paid in full, the Corporation shall not:

(8) declare or pay dividends, or make any other distributions, on any
shares of stock ranking junior (sither as to dividends or upon
liquidation, dissolution or winding up) to the Series A Preferred Stock;

() declare or pay dividends, or make any other distributions, on any
shares of stock ranking on a parity {cither as to dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred
Stock, except dividends paid ratably on the Series A Preferred Stock
and sll such parity stock on which dividends are payable or in arrears
in proportion to the total amounts to which the holders of all such
shares arc then cntitled;

(c) redeem or purchase or otherwise acquire for consideration shares
of any stock ranking junior (cither as ta dividends or upon liquidation,
dissohution or winding up) o the Series A Preferred Stock, provided
that the Coxporat:onmayat anyumemdean,pmchase or otherwise
acquire shares of any such junior stock in exchange for shares of any
stock of the Corporation ranking junior (either as to dividends or upon

- dissolution, liquidation or winding up) to the Series A Preferred Stock;
or
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{d) redeem or purchase or otherwise acquire for consideration any
shares of Series A Preferred Stock, or any shares of stock ranking on a
parity with the Series A Preferred Stock, except in accordance with a
- purchase offer made in writing or by publication (as determined by the
Board of Directors) to all holdess of such shares upon such terms as
.the Board of Directors, after consideration of the respective annual
5 dividend rates and other relative rights and preferences of the .
© oty respective series and classes, shall determine in good faith will.result
-+ +in fair and equitable treatment among the respective series or classes.

4.2, The Corporation shall not permit any subsidiary of the Corporation to
.- purchase or otherwise acquire for consideration any shares of stock of the
- Corporation unless the Corporation could, under subparagraph (c) of
- ~-paragraph 4.1, purchase or otherwise acquire such ghares at such ime and in.
such manner.

5. Reacquired Shares. Any shares of Series A Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whatsoever shall be

- retired and cancelled promptly after the acquisition thereof. - All such shares
shall upon their cancellation become authorized but unissued shares of
Preferred Stock and may be reissued as part of a new series of Preferred Stock
subject to the conditions and restrictions on issuance set forth herein or in any
other Preferred Stock Designation creating a series of Preferred Stock or any
similar stock or as otherwise required by law.

6. Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution
or winding up of the Corporation, no distribution shall be made (i) to the
holders of shares of stock manking junior (either as to dividends or upon
liguidation, dissolution or winding p) to the Series A Preferred Stock unless,
prior thereto, the holders of shares of Series A Preferred Stock shall have

- received $100 per share, plus an emount equal to accrued and unpaid
dividends and distributions thereon, whether or not declared, to the date of
such payment, provided that the holders of shares of Series A Preferred Stock
shall be entitled to receive an aggregate amount per share, subject to the
provision for adjustment hereinafter set forth, equal to 100 times the aggregate

- amount 1o be distributed per share to kolders of shares of Common Stock, or
(it) to the holders of shares of stock ranking on a parity (either as to dividends
or upon liquidation, dizsolution or winding up) with the Series A Preferred
Stock, except distributions made ratably on the Series A Preferred Stock and
all such parity stock in proportion o the total amounts to which the holders of
all such shares are entitled upon such liquidation, dissolution or winding up.
In the eveni the Corporation shall at any time declare or pay any dwndend on
‘the Common Stock payable in shares of Common Stock, or effecta
subdivision or combination or consolidation of the outstanding shares of
Common Stock {by reclassification or otherwise than by payment of a

7
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dividend in shares of Common Stock) mto a greater or lesser number of shares

of Common Stock, then in each such case the aggregate amount to which

holders of shares of Series A Preferred Stock were entitled immediately prior
to such event under the proviso in clause (i) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction, the numerator of which is
the number of shares of Commen Stock outstanding immediately after such -
event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.. .

7. Consolidation, Merger, etc. In case the Corporation shall enter into any
' consolidation, merger, combination or other transaction in which the shares of

Commion Stock are exchanged for or changed into other stock or securities,

- cash and/or sny other property, then in any such case each share of Series A
. Preferred Stock shall at the same time be similarly exchanged or changad into

an amount per share, subject to the provision for adjustment hereinafier set
forth, equal to 100 times the aggregate amount of stock, securities, cash and/or
any other property (payable in kind), as the case may be, into which or for .
which each share of Common Stock is changed or exchanged. In the event
the Corporation shall at any time declare or pay any dividend on the Common

‘Stock payable in shares of Common Stock, or effect a subdivision or
- combination er consolidation of the ontstanding shares of Common Stock (by

reclassification or otherwise than by payment of a dividend in shares of
Common Stock) into a greater or lesser rumber of shares of Common Stock,
then in each such case the amount set forth in the preceding sentence with
respect to the exchange or change of shares of Series A Preferred Stock shall
be adjusted by multiplying such amount by = fraction, the numerator of which
is the number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common

Stock that were outstanding immediately prior to such event.

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

9, Rank. The Series A Preferved Stock shall rank, with respect to the payment
of dividends and the distribution of assets, junior to all series of any cother
class of the Corporation's Preferred Stock.

10. Amendment. The Certificate of Incorporation of the Corporation shall not
be amended in any manner which would materially alter or change the
powers, preferences or special rights of the Series A Preferred Stock so0 as to
affect them adversely without the affirmative vote of the holders of at least
two-thirds of the outstanding shares of Scries A Preferred Stock, voting
together as a single class.
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SERIES B VOTING PREFERRED STOCK -

1. Designation and Amount. The designation of this serics, which consists of

- 1 share of Preferred Stock, is "Series B Vating Preferred Stock” (the "Series B

Preferred Stock”).

2. Dividends and Distributions. The holder of Series B Preferred Stock shail

be entitled to receive such dividends and distributions in equal amounts per

o share; payable in cash or otherwise, as may be declared on one share of the -
* Corporation's common stock (the "Cammon Stock”) by the Board of Directors
- from time to time out of assets or funds of the Corporation legally available

therefor to the holder of record as it appears on the stock books on such record
dates ag are fixed by the Board of Direciors, but only when, as and if declared
byﬂieBoardofmersomofﬁmdsatthelmlegauynvmlablgﬂoﬂh:

payment of dividends. Such dividends shall not be curmilative.

3. Voting Rights.

3.1 The share of Seriez B Preferred Stock shall entitle the
holder thereof to an aggregate number of votes ¢qual to the number of
Exchangeable Shares (the "Exchangeable Shares") of Philsar Semiconductor -

. Inc., an Ontatio corporation ("Philsat”) outstanding from time to time which
" ‘are not owned by the Corporation or any of its direct or indirect subsidiaries.

The holder of the Series B Preferred Stock shall be entitled to notice of amy
stockholder's meeting in accordance with the Bylaws of the Corporation.

3.2 Except as otherwise provided herein or by law, the holder
of the Scries B Preferred Stock and the hoklers of Common Stock shall vote
togetherasoneclassonallmatterssubmlttedtonvoteofslmreholdmofthe

Corporation.

3.3 Except as set forth herein, the holder of the Series B
Prefemred Stock shall have no special voting rights, and its consent shall not be
required {except to the extent it is entitled to vote with holders of Common
Stock as set forth herein) for taking any corporate action.

4. Reacguired Shares. If the Seriez B Preferred Stock should be purchased or
otherwise acquired by the Corporation in any manner whosoever, then the
Series B Preferred Stock shall be retired and canceled promptly after the
acquisition thereof. Such share shall upon its cancellation, and upon the
taking of any action required by applicable law, become an authorized but
unissued preferred share and may be reigsued as part of a new series of
preferred shares to be created by resolution or resolutions of the Board of
Directors, subject to the conditions and restrictions on issuance set forth in the
Certificate of Incorporation.
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5. Ligquidation Preference. In the event of a liquidation, dissolution or
- winding up of the Corporation ("Liquidation”), whether voluntary or
-involuntary, the holder of Series B Preferred Stock shall be entitled to receive
out of the assets of the Corporation, whether such assets are capital or surplus
- of any nature, en amount equal to the sum of (i) the dividends declared but not
paid thereon to the date of the final distribution to such holder, and (i) $100 -
- per share, and 1o more, before any payment shall be made or any assets
. distributed to the holders of shares of Common Stock or any other class.or
" . ' series of the Corporation's capitat stock ranking junior as-to'liquidation rights -
" 1o the Series B Preferred Stock (the "Junior Liquidation Stock™). The entire
agsets of the Corporation available for distribution, after the liquidation -
preferences of any class or series of capital stock ranking prior to the Series B
Preferred Stock as to liguidation rights (the "Senior Liquidation Stock") are
fully met, shall be distributed ratably among the holders of shares of any class
or series of thie capital stock of the Corporation heveafter issued having parity
as to liquidation rights with the Series B Preferred Stock in proportion to the
respective acerued and unpaid dividends and preferential amounts to which
each is entitled (but only to the extent of such accrued and unpaid dividends
‘and preferential amounts) when such agsets are not sufficient to pay in full the
aggregate amounts payable thereon. Neither a consolidation nor merger of the
Corporation with another corporation nor a sale or transfer of all or part of the
Corporation’s assets for cash, securities or other property will be considerad a
liquidation, dissolution or winding up of the Corporation.

6. No Conversion. The Series B Preferred Stock shall not be convertible into
or exchangeable for any other class or series of capital stock, or any other
secarities, of the Corporation or any other corporation. :

7. Redemption. The Seriea B Preferred Stock shall not be subject to
redemption by the Corporation until such time 2s therc arc no Exchangeable
Shares owmtstanding which are not owned by the Corporation or any of its
direct or indirect subsidiaries, and thereafier may be redecmed at any time by
the Corporation, out of fimds Jegally available for a stock redempiion, for
cash, at a price per share equel to the sum of $1.00 plus any declared and
unpaid dividends, upon giving 30 days' written notice to the holder of record
of the Series B Preferred Stock at the address of such holder set forth in the
stock books of the Corporation. No sinking fund shall be provided for the
purchase or redemption of Series B Preferred Stock.

8. Cancellation. At such time as (1) the Sexies B Preferred Stock entitles its

holder to a number of votes equal to zero because there are no Exchangeable

Shares of Philsar outstanding which are not owned by the Corporation or any

-of s direct or indirect subsidiaries, apd (2) there is no share of stock, warrant,

option or other agreement, obligation or commitment of Philsar which by its

teyms could require Philsar to issus any Exchangeable Shares to any person
10
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" other than the Corporation or any of its direct or indirect subsidiaries, then the
. Setics B Preferred Stock shall thereupon be retired and canceled promptly
thereafter, Such share shall upon its cancellation, and upon the taking of any

. action required by applicable law, become an amthorized but unissued
preferred share and may be reissued as part of 8 new series of preferred shares
'tobemwedbyremmUmorrmhbonsofthnBoardofD:mm subject to
the conditions and restrictions on isswance act forth in the Cauﬁcate of

Incorpornncm.

9., Rank TthmesBPrefe:mdStockshallmkmgmmthtbeCommon
‘Stock, as to payment of dividends and prior to the Common Stock and the-
Corporation's Serics A Prefarred Stock as to distribution ofassetsupom .
Liquidation to the extent provided in Section 5 hereof. : =

FIFTH: The Cotpomﬁon is 10 have perpetual existence.

SIXTH: The private property of the shareowners of the Corporation shail not be
subject to the payment of corporate debts to any extent whatever. .

SEVENTH: Sabject to the rights of the holders of any series of Preferred Smck 10
elect additional directors under specified circumstances, the number of directors of
the Corporation shall be fixed from time to time exclusively by the Board of Directors
pursuant to a resolution adopted by 2 majority of the whole Board. A director need
not be a shareowner. ﬂmelecuonofmmetorsofﬂmCorporahonnecdnotbeby
ballot uniess the by-laws so require.

The directors, other than those who may be elected by the holders of any series of
PrcfaredStockormyoﬂmrmesorclassofstock a8 provided herein or in any
Preferred Stock Designation, shall be divided into three classes, as nearly equal in
number as possible. Ome class of directors shall be initially elected for a term
expiring at the annual meeting of shareowners to be held in 2000, another class shall
beiniﬁallyelectedforatmm expiﬁngatthemnnalmecﬁngofshareownmtobe
held in 2001, and another class shall be initially elected for a term expiring at the
annual meeting of shareowners to be held in 2002. Members of each class shall hold
office until their successors are duly elected and qualified, At each annual meeting of
the shareowners of the Corporation, commencing with the 2000 annuai mesting, the
successomoftheclassofdirectorswhusetmnexpiresattlntmwﬁngshallbeelected
by a plurality vote of all votes cast for the election of directors at such meeting to
hold office for a term expiring at the annual meeting of shareowners held in the third
year following the year of their election.

Subject to the tights of the holders of any series of Preferred Stock, and unless the
Board of Dirsectors otherwise determines, newly created directorships resulting from
any increase in the authorized number of directors or any vacancies on the Board of
Dircctors resulting from death, resignation, retirement, disqualification, removal from
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office or other cause may be filled only by a majority vote of the directors then in
office, though less than a quorum, and directors g0 chosen shall held office for a term
‘expiring at the annual meeting of shareowners at which the term of office of the class
to which they have been elactex! expires and until such director's successor shall have
been duly elected and qualified. No decrease in the number of authorized directors
constituting the whole Board of Directors shall shorten the term of any imcumbent

director.

- -Subject to the rights of the holders of any series of Preferred Stock or any other series
or class of stock, as provided herein or in any Preferred Stock Designation, to elect
additional directors under specific circumstances, any dirsctor may be removed from
office at any tirne, but only for cause and only by the affirmative vote of the holders
of at least 80 percent of the voting power ofﬂxethmomstmdmgcapital stock of the
Corporation {the "Capital Stock™ entitled to vote generally in the elecnon of
" directors (the "Voting Stock™), voting together as a single class,

No director. of the Corporation shall be liable to the Corporation or its shareowners
for memetary damages for breach of fiduciary duty as a director, except for liability (i)
for any breach of the director's duty of loyalty to the Corporation or its shareowners,
-(it) for acts or omissions not in good faith or which involve intentional misconduct or
a kmowing violation of law, (iii} under Section 174 of the Delawars General
Corporation Law, or (iv) for any transaction from which the director derived an
improper personal benefit. This paragraph shall not eliminate or limit the liability of
a director for any act or omission occurring prior 10 the effective date of its adoption.
No repeal or modification of this paragraph, directly or by adoption of an inconsistent
provision of this Certificate of Incorporation, by the shareowners of the Corporation
shall be effective with respect to any cause of action, suit, claim or other matter that,
but for this paragraph, would accrue or arise prior to such repeal or modification.

EXGHTH: Unless otherwise determined by the Board of Directors, no holder of
stock of the Corporation shall, as such holder, have any right to purchase or subscribe
for any stock of any class which the Corporation may issve or sell, whether or not
exchangeable for any stock of the Corporation of any class or classes and whether out
of unissued shares authorized by the Certificate of Incorporation of the Corporation as
originally filed or by any amendment thereof or out of shares of stock of the
Corporation acquired by it after the issue thereof.

NINTH: Whenever a compromise or arrangemeni is proposed between this
Corporation and its creditors or any class of them and/or between this Corporation
and its shareowners or any clags of them, any court of equitable jurisdiction within
the State of Delaware may, on the application in a summary way of this Corporaiion
or of any creditor or sharcowner thereof, or on the application of any receiver or
. receivers.appointed for this Corporation under the provisions of section 291 of Title 8
of the Delaware Code or on the application of trustees in dissolution or of amy
Teceiver or receivers appointed for this Corporation under the provisicns of section
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279 of Title 8 of the Delaware Code order a meeting of the creditors or class of
* creditors, and/or of the shareowners or class of shareowners of this Corporation, as
' mccasemnybc to be summoned in such manner as the said court directs. If a
majority iri number representing three-fourths in value of the creditors or class of
creditors, and/or of the shareowners or class of shareowners of this Corporation, as
ithe case may be, agmemnnycampromlseormmgammtandtoanymm
of this Corpomhon as consequence of such compromise or arrangement, the said
compromise or arrangement and the said Teorganization shall, if sanctioned by the
court to which the said application has been made, be binding on ail the creditors or
clasg of creditors, and/or on all the shareowners or class of sharcowners, of this
Cmporaﬂm;asthncmmaybe,andalmontthorpomtmn. ' '

TENTH:

1. Amendment of Certificate of Incorporation. From time to time any of the
provisions of the Certificate of Incorporation may be amended, altered or repealed,
and other provisions awthorized by the statutcs of the State of Delaware at the time in
force may be added or inserted in the manner at the time prescribed by said statutes,
and all rights at any time conferred upon the shareowners of the Corporation by its
Certificate of Incorporation are granted subjectw the provisions of this Article Tenth.
Notwithstanding snything contained in this Certificate of Incorporation to the
contrary, the affirmative vote of the holders of at least 80% of the voting power of the
then outstanding Voting Stock, voting together as a single class, shall be required to
amend or repeal Article Seventh, this Article Tenth or Article Twelfth or adopt any
provision inconsistent with any of the foregoing artmles

2, By-laws. The Board of Directors is expressly authorized to make, alter, amend and

- repeal the by-laws of the Corporation, in any manner not inconsistent with the laws of
the State of Delaware or of the Certificate of Incorporation of the Corporation, subject
to the power of the holders of the Capital Stock to alter or repeal the by-laws made by
the Board of Directors; provided, that any such amendment or repeal by shareowners
shall require the affirmative vote of the holders of at least 80% of the voting power of
the then outstanding Voting Stock, voting together as a single class.

ELEV¥ENTH: The shareowner vote required to approve Business Combmatlons {as
hereinafier defined) shall be as set forth in this Article Eleventh.

1. Higher Vote for Business Combinations. In addition to any affirmative
voie required by law, this Certificate of Incorporation or the by-laws of the
Corporation, and except as otherwise expressly provided in Section 2 of this
Article Eleventh, a Business Combination shall not be consummated without
the affirmative vote of the holders of at least 80% of the voting power of the

- then outstanding shares of thc Voting Stock, voting together as a single class. -
Such affirmative vote shall be required notwithstanding the fact that no vote
may be required, or that a lesser percentage or separate class vots may be
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specified, by law or in any agreement with any nahonal secuntles uchange or
otherwise.

. 2. When Higher Vote Is Not Reguired. The provisions ofSecﬁo’n 1 of this
Article Eleventh ghall not be applicable to a Business Combination if the
conditions specified in either of the following paragraphs A or B ars met.

- A. Approval by Continuing Directors. The Business Combination
shall have been approved by at least two-thirds of the Continning _
Directors (as hereinafier defined), whether such approval is madepnor
to or subsequent to the date on which the Interested Shareowner (a8
hereinafter defined) became an Interested Sha.reowuer (the

"Determination Date™).

B. Pneeandpmedmenequmnm Each of the seven conditions
specified in the following mbpmgraphs @) thruugh (vii) shall have
been met:

1] 'I'heaggregatemountofﬂ'lecashand the Fair Market
Value (as hereinafier defined) as of the date of the
consummation of the Business Combination {(the o
"Consummation Date”) of any consideration other than cash to
be received per share by holders of Common Stock im such
Business Combination shall be an amount at least equal to the
higher amount determined under clauses (a) and (b) below (the
requirements of this paragraph B(i) shall be applicable with
respect to all shares of Common' Stock outstanding, whether or
not the Interested Shareowner has previously acquired any
sheres of the Common Stock): (a) the highest per ghare price
(including any brokerage commissions, transfer taxes and
soliciting dealers' fees) paid by or on behalf of the Interested
Shareowner for any shares of Conunen Stock acquired
beneficially by it (1) within the two-yecar period immediataly
prior to the first public announcement of the proposal of the
Business Combination (the "Announcement Date") or (2) in the
transaction in which it became an Interested Shareowner,
whichever is higher, phas interest compounded anmally from
the Detenmpination Date trough the Consuwimmation Date at the
prime rate of interest of Morgan Guaranty Trust Company of
New York (or of such other major bank headquartered in New
York City selected by at least two-thirds of the Continuing
Directors) from time to time in effect in New York City, less
the aggregate amount of any cash dividends paid, and the Fair
Market Valne of any dividends paid in other than cash, per
share of Common Stock from the Determination Date through
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"~ tban cash to be received per share by holders of shares of any

the Consummation Date in an amount up to but not exceeding
the amount of such interest payable per share of Comtnon
Stock; and (b) the Fair Market Value per share of Common
Stock on the Announcement Date or on the Determination
Date, whichever is higher. -

(ii) The aggregate amount of the cash audtﬂe Fa:r Mzket
‘Value as of the Consummation Date of any consideration pther

class or series of outstanding Capital Stock, other thanthe
Common Stock, in such Business Combination shall be an ..
amount at least equal to the highest amount determined under
clauses (a), (b) and {c) below (the requirements of this
paragraph B(ii) shall be applicable with respect to all shares of
every class or series of outstanding Capital Stock, other than
the Common Stock, whether or not the Interested Shareowner
has previously acquired any shares of a particular class or
series of Capital Stock):

(a) the highest per share price (including any brokerage

commissions, transfer taxes and soliciting dealers’ fees)

paid by or on behalf of the Interested Shareowner for .

any ghares of such class or series.of Capital Stock

acquired beneficially by it (1) within the two-year

period immediately prior to the Announcement Date or

{2) in the transaction in which it became an Interested

Shareowner, whichever is higher, plus interest

compounded annually from the Determination Date

through the Consummation Date at the prime rate of

interest of Morgan Guaranty Trust Company of New i
York (or of suich other major bark headquartered in ' '
New York City selected by at least two-thirds of the

Continuing Directors) from time to time in effect in

New York City, less the aggregate amount of aty cash )
dividends paid, and the Fair Market Value of any i
dividends paid in other than cash, per share of such
class or series of Capital Stock from the Determination
Date through the Consummation Date in an amount up
to but not exceeding the mvount of such interest
payable per share of such class or serics of Capital
Stock; and l

(b) the Fair Market Value per share of such class or

geries of Capital Stock on the Announcement Date or !

on the Determination Date, whichever is higher; and
15
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(c) the highest preferential amount per share to which
the holders of shares of such class or series of Capital
Stock would be entitled in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the
affairs of the Corporation, regardiess of whether the
Business Combination to be consummated constitutes
such an event.

(i) The oons1derauon to be received by holders of a parhcular
' ' class or series of outstanding Capital Stock (including '
(PR - Common Stock) shall be in cash or in the same form as
' : previously has been paid by or on behaif of the Interested

Shareowner in its direct or indirect acquisition of beneficial -
ownership of shares of such class or series of Capital Stock. If

" the consideration so paid for shares of any class or series of -
Capital Stock varied as to form, the form of consideration for
such class or series of Capital Stock shall be sither cash or the
form unsed to acquire beneficial ownership of the largest
number of shares of such class or series of Capital Stock
previously acquired by the Interested Shareowner.

(iv) After such Interested Shareowner has become an
Interested Shareowner and prior to the consmmmation of such
Business Combination, such Interssted Shareowner shall not
have beconic the beneficial owner of any additional shares of
Capital Stock except as part of the transaction that resulis in
such Interested Shareowner becoming an Interested
Shareowner and except in a transaction that, after giving effect
thercto, would not result in any increase in the Interested
Shareowner's percentage beneficial ownership of any class or
series of Capital Stock; and, except as approved by at least
two-thirds of the Continuing Directors: (a) there shall have
been no failure to declare and pay at the regular date therefor
any full gquarterly dividends (whether or not cumulative)
payable in accordance with the terms of any outstanding
Capital Stock; (b) there shall have been no reduction in the
annual rate of dividends paid on the Common Stock (except as
necessary to reflect any stock split, stock dividend or
subdivision of the Commeon Stock); and (c) there shall have
been an increase in the annual rate of dividends paid on the
Common Stock as necessary to reflect any reclassification
(including sny reverse stock split), recapitalization,
reorganization or any similar transaction which has the effect
of reducing the number of outstanding shares of Common
Stock.
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{v) After such Inierested Shareowner has become an imterested
Shareowner, such Interested Shareowner shall not have
received the benefit, directly or indirectly (except -
proportionately 2s a shareowner of the Corporation), of any
loans, advances, guarantees, pledges or other financial
assistance or any tax credits or other tax advantages provided
by the Corporation, whether in anticipation of or in connection
with such Business Combmatlon or otherwise.

" (vi) A proxy or information statement describing theproposcd
Business Combination and complying with the requirements of
the Securities Exchange Act of 1934 and the rules and -
regulations thereunder (or any subsequent provisions replacing
such Act, rules or regulations) shall be mailed to all
shareowners of the Cotporation at least 30 days prior to the
consummation of such Business Combination {whether or not
such proxy or information statement is required to be mailed

" pursuant to such Act or suhsequent provisions). The proxy or
information statement shall contain on the first page thereof, in
a prominent place, any statement as to the advisability of the
Business Combination that the Continning Directors, or any of
them, may choose to make and, if deemed advisablc by at least
two-thirds of the Continuing Directors, the opinion of an
investment banking firm sclected for and on behalf of the
Corporation by at least two-thirds of the Corntinuing Directors
as to the fairness of the terms of the Business Combination
from a financial point of view to the holders of the outstanding
shares of Capital Stock other than the Interested Sharsowner
and its Affiliates or Associates (as hereinafter defined).

(vii) Such Interested Shareowner shall not have made any
material chunge in the Corporation's business or equity capital
structure without the approval of at least two-thirds of the
Continuing Directors.
Any Business Combination to which Section 1 of this Article Eleventh
shail not apply by reason of this Section 2 shall require only such
affirmative vote as is required by law, any other provision of this
Certificate of Incorporation, the by-laws of the Carporation or any
agreement with any national securities exchange.

3. Certain Definitions. For the purposes of this Article Eleventh:
A. A "Business Combination” shall mean:
17
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(i) any merger or consolidation of the Corporation or any
Subsidiary (as hereinafter defined) with (i) any Interested
- Sharcowner or (ii) any other corporation (whether or not itself
an Interested Shareowner) which is, or afier such merger or
consolidation would be, an Aﬁ]iate or Associate of an
Interested Shareowner; or :

(i) any salc, lease, exchange, mortgage, pledge, transfer or
- " other disposition {in one transaction or a series of transactions)
- to of with any Interested Shareowner or any Affiliate or
“Associate of any Interested Shareowner involving any assets or
" securities of the Corporation, any Subsidiary or any Interested
Shareowner or any Affiliate or Associate of any Interested . .
Sharcowner having an agyegataFmMarkﬂValuc of
$25,000,000 or more; or

(iii) the adoption of any plan or proposal for the liquidation or
dissolution of the Corporation proposed by or on behalf of any
Interested Shareowner or any Affiliate or Associate of any
Interested Shareowner; or

" (iv) any reclassification of securities (including any reverse
stock split), or recapitalization of the Corposation, or any
merger or consolidation of the Corporation with any of its
Subsidiaries or any other transaction (whether or not with or
into or otherwise involving an Interested Shareowner) that has -
the effect, directly or indirectly, of increasiug the proportionate

“share of any class or series of Capital Stock, or any securities

- convertible into Capital Stock or into equity securities of any
Subsidiary, that is beneficially owned by any Intcrested
Shareowner or any Affiliate or Associate of any Interested
Shareowner; or

(v) any agreement, contract, arrangement or other
understanding providing for any one or more of the actions
specified in clauses (i) through (iv) above.

B. A "person" shall mean any individual, firm, corporation or other entity and
shall include any group composed of any person and any other person with
whom such person or any Affiliate or Associate of such person has any
agreement, arrangement or understanding, directly or indirectly, for the
purpose of acquiring, holding, voting or disposing of Capital Stock.

C. "Interested Shareowner” shall mean any person (other than the
Corporation or any Subsidiary and other than any profit-sharing, employee
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stock ownership or other employee benefit plan of the Corporation, any
Subsidiary or Rockwell International Corporation or any trustec of or
fiduciary with respect to any such plan when acting in such capacity) who or
which: :

(i) is the beneficial owner of Voting Stock having 10% or
- more of the votes entitled to be cast by the holders of all then
outstanding shares of Voting Stock; or

(i) is an Affiliate or Associate of the Corporation and at any

"~ time within the two-year petiod immediately prior to the date
in question was the beneficial owner of Voling Stock having
10% or more of the votes entitled to be cast by the holders of
all then outstanding shares of Voting Stock; or

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

provided, however, that Rockwell International Corporation shall not be an

Interested Shareowner as 2 result of its ownership of Capital Stock of the
Corporation prior to the distribution of the shares of Capital Stock of the
Corporation to the holders of capital stock of Rockwell International
Corporation (the "Disiribution™).

D. A person shall be a "beneficial owner™ of any Capital Stock:

(i) which such person or any Affiliate or Associate of such
person beneficially owns, directly or indirectly; or

(ii) which such person or any Afliliatc or Associate of such
person has, directly or indirectly, (a) the right to acquire
{whether such right is exercisable immediately or only after the
passage of time), pursnant to any agreement, arrangement or
understanding or upot the exercise of conversion rights,
exchange rights, warrants or options, or otherwiss, or (b) the
right to vote pursuant to any agreement, arrangement or
understanding; or

(iii) which are beneficially owned, directly or indirectly, by
any other person with which such person or any Affiliate or
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Associate of such person has any agreement, arrangement or
understanding for the purpose of acquiring, holding, voting or
disposing of any shares of Capital Stock.- _

B. For the purposes of determming whether a person is an Interested
Shareowner pursuant to paragraph C of this Section 3, the pumber of shares of
Capital Stock deemed to be outstanding shall include shares deemed owned
. by the Interested Sharesowner through application of paragraph D of this
' Section 3 but shall not include any other shares of Capital Stock that may be
- issuable pursuant to any agreement, arrangement or tinderstanding, or upon
. exercise of conversion rights, warrants or options, or othérwise.

F. "Affiliatc” and "Associate” shall have the respective meanings ascribed to
such terms in Rule 12b-2 of the General Rules and Regulations under the
Securities Exchange Act of 1934, a5 in effect on November 19, 1998 (the term
"registrant” in such Rule 12b-2 meaning in this case the Corporation).

G. "Subsidiary” means any corporation of which a majority of any class of
equity security is beneficially owned by the Corporation; provided, however,
that for the purposes of the definition of Interested Shareowner set forth in

paragraph C of this Section 3, thetenn'Subs:dmy"shallmemonlya .
corporation of which a majority of each class of equity security is beneficially
owned by the Corpo:rauon.

H. "Continuing Director” means any member of the Board of Directors of the
Corporation (the "Board”) who is not an Affiliate or Associate or
representative of the Interested Shareowner and was a member of the Board
prior to the time that the Imterested Sharcowner became an Interested
Shareowner, and any successor of a Continuing Director who is not an
Affiliate or Associate or representative of the Interested Sharsowner and is
recommended or elected to succeed a Continuing Director by at least two-
thirds of the Continuing Directors then members of the Board.

L. "Fair Market Value” means: (i) in the case of cash, the amount of such
cash; (ii) in the case of stack, the highest closing sale price during the 30-day

~ period immediately preceding the date in question of a share of such stock on
the Composite Tape for New York Stock Exchange-Listed Stocks, or, if such
stock is not quoted on the Composite Tape, on the New York Stock Exchange,
or, if such stock is not listed on such Exchange, on the principal United States
securities exchange registered under the Securitics Exchange Act of 1934 on
which such stock is listed, or, if such stock is not listed on any such exchange,
the highest closing bid quotation with respect to a share of such stock during

~the 30-day period immediately preceding the date in question on the National

Association of Securities Dealers, Inc. Automated Quotations System or any
system then in use, or if no such quotations are available, the fair market value
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on the date in question of a share of such stock as determined in good faith by -
at least two-thirds of the Continuing Directors; and (iii) in the case of property
other than cash or stock, the fair market value of such property on the date in
question s determined in good faith by at least two-thirds of the Continuing

J. In the event of eny Business Combination i which the Corporation

_ survives, the phrase "consideration other than cash fo be received” as used in
- parsgraphs B(i) and (ii) of Section 2 of this Article Eleventh shall include the
shares of Common Stock and/or the shares of any other class or series of
Capital Stock retained by the holders of such shares. ~ -

4. Powers of Continuing Directors. Any detcrmination as to complisnce with .
this Article Eleventh, including without Limitation (A) whether a person is an
'Interested Shareowner, (B) the number of shares of Capital Stock or other
securities beneficially owned by any person, (C) whether & person isan
Affiliate or Associate of another,

(D) whether the requirements of paragraph B of Section 2 have boen met with
respect to any Business Combination, end (E) whether the asscts that are the -
subject of any Business Combinstion have, or the consideration to be received
for the issuance or transfer of securities by the Corporation or any Subsidiary:
in any Business Combination has, an aggregate Fair Market Value of :
$25,000,000 or more shall be made only upon action by not less than two-
thirds of the Continuing Directors of the Corporation; and the good faith
determination of at least two-thirds of the Continuing Directors on sach
matters shall be conclusive and binding for all the purposes of this Axticle
Eleventh. : ) .

5. No Effect on Fiduciary Obligations. Nothing contained in this Article
Eleventh shall be construed to relicve the Board of Directors or any Interested
Sharcowner from any fiduciary obligation imposed by law.

6. Amendment, Repeal, etc. Notwithstanding any other provisions of this
Certificate of Incorporation or the by-laws of the Corparation (and
notwithstanding the fact that a lesser percentage or scparate class votc may be
specified by law, this Certificate of Incorporation or the by-laws of the
Corporation), the affirmative vote of the holders of at least 80% of the voting
power of the then outstanding shares of Voting Stock, voting together as a
single class, shall be required to amend or repeal, or adopt any provisions
inconsistent with, this Article Eleventh; provided, however, that the preceding
provisions of this Section 6 shall not apply to any amendment to this Article
Eleventh, and such amendment shall require only such affirmative voto as is

- required by law and any other provisions of this Certificate of Incorporation or
the by-laws of the Corporation, if such amendment shall have been approved
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by at least two-thirds of the members of the Board who zre persons who
would be cligible to serve as Continuing Directors. R _

TWELFTH: From and after the time of the Distribution, any action reqﬁ.irod or
‘permitted to be taken by tho sharcowners shall be taken only at an annual or special
meeting of such shareowners and not by consent in writing. Special mectings of the
shareowners for any purpose or purposes shall be called only by the Board of -
Directors pursuant to a resolution adopted by a majority of the whole Board.™ -
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IN WITNESS WHEREQF, this Amended and Restated Certificate of
~Incorporation is executed on behalf of the Corporation by the undersigned this Lith day
of March, 2003. .
CONEXANT SYSTEMS, INC.

By:

Name: DemMis EJO'Reilly
Title: Senior Vice President, General
Counsel and Secretary
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