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RE: Case No 2007-00323
Filing Deficiencies

The Commission staff has reviewed your application in the above case. This filing is rejected for the
reasons set forth below.

1. Filing deficiencies pursuant to 807 KAR 5:063;

807 KAR 5:063: Section. 1{1){a) {f applicant is a corporation, & certifiéd copy of the Articles of Incorporation and
all amendments thereto or if the artcles were filed with the PSC in a prior proceeding, a reference to the style
and case number of the prior proceeding

807 KAR 5:063: Section 1(1)(r) A brisf description of the character of the general area in which the tower is
proposed to be constructed, which includes the existing land use for the specific property involved, and

The statufory time period in which the Commission must process this case will not commence until the
above-mentioned information is filed with the Commission. If your filing contains a proposed effective date,
the rejection of your filing for reasons of deficiencies voids that proposed effective date. When you file the
requlred infarmation to correct the deficiencies, you may réfile your proposed tariff with a new proposed
cffstiive dats thit is 2t least. 30 f*ays from the date you flethe required mfor'natlan ou aré requested to
file 4 copies-of this information within 15 days of date-of this lefter. If you need furt sélstance please
contact Eric Bowman at 502/564-3940 ext. 440.

Sincerely,
PR Bt

Mike Burford
Director Division of Filings

MB/MB
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EXHIBIT 3.1

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 07/29/1999
Q91313174 - 2222565

FOURTH RESTATED CERTIFICATE OF INCORPORATION
OF
AMERICAN CELLULAR CORPORATION
1t is hereby certified that:
L (a) The present name of the corparation (hereinafter called the "Corporation®) is American Cellular Cosporalion;

(b) The name under which the Corporation was originally incorporated is PriCellular Corporation, and the date of filing the original Certificate
of Incorporation of the Corporation with the Sceretary of State of the State of Delaware is February 21, 1990

2. The Certificate ol Incorporation of the Corporation is hereby amended by striking out Scction 6 of Article V thereof and by substituting in
licu thereaf a new Scction 6 of Articles V which is set forth in the Fouwrth Restated Certificate of Incorporation hereinalter provided for

3 The provisions of the Certificate of Incorporation of the Corporation as heretofore amended and/or supplemented, and as herein amended,
arc hereby restated and integrated into the single instrument which is hereinalter sct forth, and which is entitled Fourth Restated Certilicate ol
Incorporation ol American Cellular Corporation withoul any further amendments other than the amendments herein certified and without any
discrepancy between the provisions of the Certificate of incorporation as herctofore amended and supplemented and the provisions ol the said
single instrument hereinafter set forth,

4. The amendment and the restatement of the Certificate of Incorporation herein certified have been duly adopted by the stockholders in
accordance with the provisions of Scctions 228, 242, and 245 of the General Corpuration Law of the State ol Delaware,

The Certificate of ncorporation of the Corporation, as amended and restated herein, shall at the effective time of this Fourth Restated

5.
Certificate of Incorporation, read as follows;



ARTICLE I
The name of the corporation (the "Corporation") is:
American Cellular Corporation
ARTICLE N

The address of its registered office in the State of Delaware is 1013 Centre Road. in the City of Wilmington, County of New Castle, 19805 The
nawme ol its registered agent at such addiess is Corporation Service Company.

ARTICLE I

The nature of the business or purposes o be conducted or promoted is 1o engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of Delaware

ARTICLE IV

The total number of shares of stock which the Corporation shall have authority (o issuc is five million five lundred thousand (5,500,000, of
which lve hundred thousand (500,000 shall be Common Stock, $.01 par value, and five million (5,000,000) shall be Preferred Stoek, $.01 pa
value. Fouwr hundred seventy-five thousand (475,000) shares ol Commaon Stock shall be designated voting Class A Common Stock, and (wenty-
five thousand (25,000) shares of Common Stock shall be designated non-voling Class B Common Stck.

All shares of Class A Common Stock and Class B Common Stock shall be identical in cvery respect, except that the non-voling Class 3
Common Stock shall carry no right to vote {or the clection of directors, and no right to vote on any matter presented to the stockholders (o
their vote or approval, except only as the laws ol the State of Delaware shall require that voting rights be granted to such non-voring shares.



Shares of Class B Common Stock shall e convertible into shayes of Clags A Common Stack O a one-for-gpe basis, subject o appropriate
adjnstment (g reflect any stock splir, reverge stock split, stoclk dividend or other similar change in the Class A Common Stock or Class 3
Common Stack,

The Board of Directors jg authorized, Subject 1o lmitationg preseribed by Jaw and the provisions of thig Atticle 1y provide for the issuance
ol the shares of Preferred Stoclk in series, and by liling a Certificale pursuant tp the applicable law of the State och!awmc, to establish from
Hme o Lime the number of shares 1o be included i cach such series, and jo fix the designation, Powers, preferences and rights of (he shares of
cach such serics ang the qualifications, limitationg o resirictions thereof:

The authority of the Board with 'espect to cach sepjey shall include, byt oy be limited to, determination of the I‘b”o\»ving:
(@} The numbey of shares constituting thay series and the distinglive desigration af that series:

(b} The dividend rafe on the shares of that series, whethor dividends shali be cumulative, ang, iy 50, from which daie ordates, and the relative
rights ol priogity, ifany, of payment of dividends on shares of that series:

(©) Whether thay series shall have voting rights, in addition (o (e voting rights provided by taw, and, i'50, the terms of such voling rights:

() Whether that series shall have conversion Privileges, and, it 50, the termg and conditiong of such conversion, im:h.tding provision {or

)
adjustment of (he Conversion rate in syef events as the Board of Dircctors shay determine:

() Whether o not the shareg ol that series shall be rcdecmnhlc, and, if' so, the terms aned conditions of such r‘cdcmp!i(m, inoh.«ding the date py
daies upon or afler whicl they shalt be redeemalile, gng the amoyny per share payable i case of redemption, whieh AMOUA May vary e
different condilions and g different redemption dy tes;

(1) Whether ha series shall have 4 sinking fund ror the redemption or purchase ol shareg of that series, and, il so, the tlerms and amoun of such
sinking fund,

U42) The rights of (he shares of thay series in (e event ol volungary op inw)il.m[m'y liquidation, dissolution or winding up of the Corporation, angd
the relative rights of priority, ifany, ol paymeng of shares of thay serics; angd

) Any other relative righs, Preferences ang limitationg of that series,

Dividends on outstanding shayes ol Preferreg Stock shaf) be Paid or doclnre and ser apars for Payment before any dividends shall pe paid or
declared and set apart for payment on (he common shares wigh respect W the same dividend periag.

I upon any voluntary or invo{unmry Hauidation, dissolution ar winding up of the Corporation, the assets available fop distribution 1o haolders o
shares of Preforred Stock of al) series shall he insufficient (o Pay such holders the prefiorentig) amount to whicly they me entitied, then such
assets shall be distributed ratably among the shares afall



series of Preferred Stock in accordance with the respective preferential amounts (including unpaid cumulative dividends, if any) payable with
respect thereto,

ARTICLE V

The Corporation hereby designates the following scries of Preferred Stock, which series shall have the voting powers, prefer and relative,
participating, optional and other special rights of the shares of such series, and the qualifications, limitations or restrictions thercof as set forth
below in this Certificate:

Section 1. DESIGNATION AND AMOUNT.

The shares of such series shall be designated as the "Series A Preferred Stock” (the "Series A Preforred Stock™) and the number of shares
initially constituting such series shall be 3,250,000, which number may be decreased (but not increased) by the Board of Directors without a
vote of stockholders; PROVIDED, HOWEVER, that such number may not be decreased below the number of then currently outstanding shares
of Series A Preferred Stock. The "Stated Vadue per share of the Serics A Preferved Stock shall be equal 1o $100.

Section 2. DIVIDENDS AND DISTRIBUTIONS,

{a) The holders of shares of Series A Preferred Stock, in preference to and in priority over the hiolders of shares of any stock of the Corporation
ranking junior to the Series A Preferred Stock with respect Lo the payment of dividends or the distribution of assets, whether upon liguidation,
dissolution. winding up or otherwise ("Junior Stock™), shall be entitled to receive, when and as declared by the Board of Directors, out of funds
jepally available for the payment of dividends, dividends on the Series A Preferred Stock, which shall acerue on a daily basis (computed on the
basis of a 360-day year of twelve 30-day months) at the rate per annum of tvelve parcent (12.0%), compounded quarterly. on the Stated Value
(plus all accrued or accumulated but unpaid dividends) of cach share of Series A Preferred Stock from the date of original issuance thereol until
the redemption of the Serics A Preferred Stock pursuant to Section 3 hereof.

(b) Dividends shall accrue and he cumulative whether ar not they have been declared and whether or not there are profils, surplus or other
funds of the Corporation legally available for the payment of dividends, Dividends shall be payable quarterly, in arrcars, on the last day ol each
Deeember, March, June and September (cach, a "Dividend Payment Date”). The amount of dividends payable on cach Dividend Payment Date
shall be determined by applying the rate specified in Section 2(a) from but excliding the immediately preceding Dividend Payment Date (or
from but excluding the date ol issuanee of shaves of Serics A Preferred Stock with respect to the first dividend period) o and including the
Dividend Payment Date. Dividends shall be paid in cash. {7 the payment date does not oceur on a regular Dividend Payment Date, dividends
shall be caleulated on the basis of the aclual number of days elapsed from but excluding the immediately preceding Dividend Payment Date to
and including the redemption date or such final distribution date.



{(¢) To the extend dividends are not paid on a Dividend Payment Dalte, all dividends which shall have acerued on each share of Series A
Preferred Stock outstanding as of such Dividend Payment Date shall be acenmulated dividends.

{d) Dividends payable on cacli Dividend Payment Date shall be paid (o the record holders of the shares of Series A Preferred Stock as they
appear an the books of the Corporation at the close of business on the 10(h Business Day immediately preceding the respeetive Dividend
Payment Date or on such ather record dale as may be fixed by the Board of Directors of the Corporation in advance of a Dividend Payment
Date, provided that no such record date shall be less than ten (10) not more than sixty (60) calendar days preceding such Dividend Payiment
Date, For purposes hercof, "Business Day™ means any day other than a Salurday, Sunday, or a day on which commuercial banks in the City ol
New York are authorized or obligated by Jaw or exccutive order to close,

{e) Each fractional share of Serics A Preferred Stock outstanding shall be entitled to a yatably proportional amount of all dividends accruing
with respect 1o each outstanding share of Series A Preferred Stack, and all such dividends with vespecl to such oulstanding fractional shares
shall be fully cumulative and shall acerue, whether or not declared, and shall be payable in the same manner and at such times as provided
herein with respect to dividends on cach outstanding share of Serics A Preferred Stock.

() All dividends paid with respect to shares of Series A Preferred Stock pursuant (o Scetion 2(a) shall be paid pro vata 1o the holders entitled
thereto.

(&) So long as any shares of Serics A Preferred Stock are outstanding:

(1) No dividend or other distribution shall be declared or paid, or set apart for payment on or in respeet of, any Junior Stock, cither directly o
indirectly, whether in eash obligations, shates of the Corporation or other property (other than dividends or distributions payable in shares of
Junior Stock or in rights to purchase Junior Stock), nor shall any Junior Stock, or any warrants, rights, calls or options exercisable for or
convertible into any Junior Stock, be redeemed, purchased, retived or otherwise acquired for any consideration (or any moncy be paid o a
sinking fund or otherwise set apart for the purchase or redemption of any such Junior Stock or any warrants, rights, calls or options exercisable
{or or convertible into any Junior Stock), unless as of such date the Corporation has paid all dividends acerued and payable to date on the Series
A Preferred Stock in full and paid all amounts due in respect of its redemption obligations under Section 3; provided that notwithstanding the
foregoing, the Company may effeer purchases or redemptions pursvant o employee stock subseription agreements with officers and key
cmployees of the Corporation and its subsidiaries.

(i1) No shares of Series A Preferred Stock shall be redeemed, purchased or otherwise acquired for any consideration (or any money be paid to a
sinking Tund or otherwise set apart for the purchase or redemption of any such Serics A Preferred Stock) by the Corporation unless (A) the full
cumulative dividends on all outstanding shaics of Serics A Preferred Stock shall have been or contemporaneously are declared and paid Tor ol
dividend periods terminaling on or prior to the dale on which such redemiption, purchase or other payment is (o occur, or {(B) all shares of Series
A Preferred Stock are simultancously redeemed as provided in Section 3 hercof.
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Scetion 3. REDEMPTION,

(a) The Corporation shall have the right, al its sole option and election, to redecm outstanding sharves of Series A Preferred Stock, in whole o1 in
part (pro-rata ameng the outstanding shares of Series A Preferred Stock) at any time; PROVIDED, HOWEVER, that the Corporation shall not
optionally redeem less than $5,000,000 in the aggregate of the slated amount of shaves of Serics A Preferred Stock at any one time

{b) On September 30, 2008, the Corporation shatl redeem one-thivd of the shares of Series A Preferred Stock then outstanding. On September
30, 2009, the Corporation shall redecm one-hall of the shares of Series A Preferred Stock then outstanding. On Septentber 30, 2010, the
Corporaltion shall redeem all remaining shares of Series A Preferred Stock then outstanding.

{c} The redemption price per share for Series A Prelerred Stack redecmed on any optional or mandatory redemption date (the "Redemption
Price") shall be equal to the Stated Value per share of the shares 1o be redeemed plus an amount equal Lo the aggregate dollar amount ol all
accrued or accumulated and unpaid dividends through the redemption date. The Redemption Price shall be paid in cash from any source of
funds fegally available therelor

(d} Not less than thirty {30) nor more than sixty (60) days prior the redemption date, a notice specifying the time and place of such redemption
shall be given by first clags mail, postage prepaid, to the holders of record of the shares of Series A Preferred Stock to be redeamed at their
respeclive addresses as the same shall appear on the books of the Corporalion (but no failure to mail such notice or any defect therein shall
alfeet the validity of the proceedings for redemption except as to the holder to whom the Corporation has failed to mail such notice or except as
10 the holder whose notice was defective), calling upon each such holder of record {o surrender to the Corporation on the redemption date at the
place designated in such notice such holder's certificate or certificates representing the then outstanding shares of Series A Preferred Stock held
by such holder called for redemption. On or after the redemption date, cach holder of shares of Sevies A Preferved Stock called for redemptlion
shall survender his cerlificate or certificates for such shares 1o the Corporation at the place designated in the redemption notice and shall
thereupon be entitled (o receive payment of the Redemption Price in the mannet set forth in Section 3¢) above. 11 the redemption is delayed tor
any reason, dividends shall continue to accrue on the shares of Serics A Preferved Stock, and shall be added in and become a part of the
Redemption Price of such shares, untit the Redemption Price, as so adjusted, for such shares is paid in full.

Section 4. REACOQUIRED SHARES. Any shares of Serics A Preferred Stock converted, redeemed, purchased or otherwise acquired by the
Corporation in any numner whatsoever shall be retired and canccled promptly afier the acquisition thereofl, and, i necessary to provide for the
lawFul redemption or purchase ol such shares, the capital represented by such shares shall be reduced in accordance with the General
Corporation Law of the State of Delaware. All such shares upon their cancellalion become authorized bur unissued shares ol Preferred Stock,
par value $.01 per share, of the Corporation and may be reissued as part of another series of Preferred Stock, par value $.01 per share, ol the
Corporation.
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Scetion 5. LIQUIDATION, DISSOLUTION OR WINDING UP.

{n) I the Corporation shall adopt a plan of liquidation or of dissolntion, or commence a voluntary case under the Federal bankruptey laws or
any other applicable state of Federal bankruptey, insolvency or similar Jaw, or consent o the entry of an order for reliel in any involuntary case
under any such law or to the appointment of a receiver, liquidator, assignee, custodian, trustee or sequestrator (or similar official of the
Caorporation) or of any substantial part of ils property, or malke an agsigrment for the benefit of its ereditors, or admit in writing ils inability o
pay its debts generally as they become due, or if a decree or order for reliel in respect ol the Corporation shall be entered by a court having
jurisdiction in the premises in an involuntary case under the Federal bankruptey laws or any other applicable Federal or state bankruptey,
insolveney or similar Jow, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar official) ol the
Corporation or of any substantial part of its property, or ordering the winding up or liquidation of its affairs, and any such decree ar order shall
be unstayed and in effect for a period of 90 consceutive days and on account of such event the Corporation shall liquidate, dissolve or wind up,
or upon any other liquidation, dissalution or winding up of the Corporation, no distribution shall be made o the holders of shares of Junior
Stock, unless prior thereto, the holders of shares of Series A Preferred Stock shall have received in cash the Stared Valtue per share in respect of
all outstanding shares plus all accrued or accumitlated but unpaid dividends thercon to and including the date fixed for such liguidation

(b) No payment on account ol any such liquidation, dissolution or winding-up of the Corporation shall be paid to any holder of shares of Series
A Preferred Stock unless there shall be paid at the siwme time to all holders of shares of Series A Preferred Stock proportionate amounts
determined ratably in proportion to the full amounts ro which the holders of all outstanding shares of Series A Prelerred Stock are respeclive
entitled with respect to such distribution.

{c) After payment of the full amount of the liquidation preference to which the holders of shares of Series A Preferred Stock ave entitled under
Section S(a). such holders will not be entitled to any further participation in any distriibution ol assets of the Corporation.

(d) Writen notice of any liguidation, dissolution or winding-up of the Corporation, stating the payment date or dates when and the place or
places where the amounts distributable in such circumstances shall be payable, shall be given by first class mail, postage prepaid, not less than
fifteen (15) days prior to any payment dale stated therein, to the holders of record of the shares of Series A Preferred Stock al their respeclive
addresses as the same shall appear in the records of the Corporation.

(e) Any voluntary sale, conveyance, exchange or transfer of all or substantially all of the property or assets of the Corporation or the
consolidation or merger of the Corporation with or into one or more other corporations in which the holders ol capital stock of the Corporation
entitled to vote in the clection of directors prior to the consummalion ol such cvent own less than 50% of the capital stock of the surviving
corporation entitled to vote in the ¢lection of directors shall be deemed (0 be a Hiquidation, winding-up or dissolution of the Corporation, and
the only amounts payable



to the holders of the Series A Preferred Stock upon any such consalidation, merger or sale of the Corporation shall be the liquidation preference
set forth in Scetion 5(a).

Scetion 6. INFORMATION RIGHTS.

The Corporation will furnish (o cach person who, together with its affiliates, holds shares of Series A Preferred Stoek having an agprepated
Stated Value of at Jeast $3,000,000 the following repoits:

(1) As soon as practicable alter the end of cach fiscal year, and in any event within nincty (90) days thereafier, audited consolidated balance
sheats of the Corporation as of the end of such fiscal year, and consolidated statements of income and cash flows of the Corporation fur such
year, prepared in accordance with generally accepted accounting prineiples and setting forth in each case in comparative lorm the figures for
the previous fiscal year, all in reasonable detail and certified by independent public accountants of national standing sclected by the
Corporation.

(b) As soon ag practicable, but in any event within forty-five
(45) days after the end of cach of the first three (3) quarters of each fiscal year of the Corporation, unaudiled balance shecls of the Corporation
as of the end of each such guarter, and consolidated stalerments of income and cash flows of the Corporation for each such quarter, all prepared
in accordance with generally accepted accounting principles.

(¢) As soon as practicable alter the end of each month, selecled monthly linancial information concerning the Corporation, including a detailed
statement of revenues and expenses and other subscriber, capital expenditure and relevant sysiem information

(dy At feast ten (10) days prior to submission thereo! to the Corporation's Board of Directors for approvil, the Cowpany's budgel und operating
plan (including projected balance sheels and profit and loss and cash flow statements) for cach fiscal year.
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Section 7. VOTING.

Except as otherwise requived by law, holders of shares of Serics A Preferred Stock shall have no voting rights; PROVIDED HOWEVER, that
s0 long as any of the Seriecs A Preferred Stock is outstanding, the Caorporation will nol authorize, create or issue, or increase the authorized or
issucd amount of, any class or series of stock (or any security convertible or exchangeable therefor) ranking senior to or pari passu with the
Series A Preferred Stock with respect to dividends or liguidation preference or reclassily or modify any Tunior Stock such that it ranks senior to
ov pari passu with the Series A Preferred Stock with respect o dividends or liguidation preference without the afTirmative vote or consent of the
holders of at least 66-2/3% of the shares of Series A Prelerred Stock then outstanding, voling as a separate class (given in person or by proxy,
cither in writing or by resolution adopted at a special meeting called for the purpose); and PROVIDED FURTHER, TIOWEVER, that the
Corporation will not amend, alter or repeal any ol the provisions applicable to the Series A Preferred Stock set forty in its Certificare of
Incorporation or in this Certificate so as to change adversely

(i) the dividend payable therein, (i) the amount payable thercon upon liquidation or redemption or (iif) the mandatory redemption provisions
applicable therelo, without the affirmative vote or consent of all holders of shares of Series A Preferred Stock then outstanding, voling as a
separate class (given in person or by praxy, cither in writing or by resolution adopted at a special meeting called for the purpose).

Each share of Series A Preferred Stock shall have one vole, and each fractional share shall have a corresponding fractional vote.
ARTICLE VI

In furtherance and not in limitation of the powers conferred by statwie, the Board of Directors is expressly authorized to adopt, amend or repeal
the By-laws of the Corporation

ARTICLE VI
Election of dircetors need not be by written ballot unless the By-laws of the Corporation shall so provide.
ARTICLE VIN

Section 1. DIRECTOR'S LIABILITY. A direetor of the Corpoeration shall not be personally liable to the Corporation or ils stockholders for
maonetary damages for breach of fiduciary duty as a director to the fflest extent permitted by Delaware Law.
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Section 2. RIGHTS OF INDEMNIFICATION AND PAYMENT OF EXPENSES.

(a) Each person (and the heir's, exceutors or administrators of such person) whoe was or Is made a party or is threatened o be made a party to or
is involved in any threatened, pending or completed action, suil or proceeding, whether civil, eriminal, administrative or investigative
(hereinalter a "proceeding™), by rcason of the fact that he ar she, or a person of whom he or she is a fegal representative, is or was a director,
officer, employee or agenl of another corporation or of a partnership, joinl venture, trust or other enterprise, including service with respeet 10
employee benefit plans, whether the basis of such proceeding is alleged action in an official capacity as o director or officer of the Corporation
or is or was serving at the request of the Corporation as a director, officer, employee or agent shall be indenmilicd and held harmless by the
Corporation to the filest extent awthorized by the Delaware General Carporation Law, as the same exists or may hercaller be amended (but, in
the case of any such amendment only o the extent thal such wmendment permits the Corporation to provide broader indemnification rights than
said law permitied the Corporation to provide prior to such amendment), against all expense, Habilily and loss (including attermey's fees,
judgments, Fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person
in connection therewith and such indemnification shall continue as to a person who has ceased to be a director, officer, employee or agent and
shall intire to the benefit of his or her heirs, executors and administrators; PROVIDED, HOWEVBR, thal, except as provided in subscction (b)
hereof, the Corporation shall indemnily any such person secking indemnification in connection with a proceeding (or part thereof) initated by
such person only if such procecding (or part thereoF) was authorized by the Board of Dircctors of the Corporation. The vight 1o indemnification
conferred in this Section shall be a contract right and shall include the right to be paid by the Corporation the expenses incurred in defending
any such proceeding in advance of its final disposition; PROVIDED, HOWEVER, that if the Delaware General Corporation Law requires., the
payment of such expenscs incurred by a divector or officer in his or her capacity as a director ov officer (and nol in any other capacity in which
service was o is rendered by such person while a dircetor or ofTicer, including without limitation, scrvice 1o an employee benelit plan) in
advance of the final disposition ol a proceeding, shall be made only upon delivery to the Corparation of an undertaking, by or on behall of such
director or officer, to repay all amounts so advanced if it shall ultimately be determined that such dircctor or officer is not entitled 1o be
indemnified under this Section or otherwise. The Corporation may, by action of the Board of Dircctors, provide indemnification to employees
and agents of the Corporation with the same scope and effeet as the foregoing indemnification of dircctors and officers.

(b)Y If a claim under subsection (a), of this Section 2 is not paid in full by the Corporation within 30 days after a written claim has been received
by the Corporation, the claimant may at any time thereafler bring suit against the Corporation to recover the unpaid amount of the elaim and, it
successful in whose or in part, the claimant shall be entitled to be paid also the expense of prosceuting such claim. 1t shall be a defense (o any
such action (other than an action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final
disposition where the required undertaking, if any is requited, has been tendered to the Corporation) that the claimant has not met the standards
of conduct which make it permissible under the Delaware General Carporation Law for the Corporation to indemnify the claimant for (he
amount elaimed, but the burden of proving such defense shall be on the Corporation.
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Neither the failure of the Corporation {including its Board of Directors, independent legal counsel, or its stockholders) to have made o
determination prior (o the commencerment of such aclion that indemnification of the claimant is proper i the cireumstances becanse he or she
has mel the applicable standard of conducl set Torth in the Delaware Genceral Corporation Law, nor an actual determination by the Corporation
(including its Board of Directors, independent fegal counsel, or its stockholders) that the claimant has nol met sueh applicable standard of
conduet, shall be a defense to the action or ereate a presumplion that the elaimant has not met the applicable standard of conduct.

(¢) The right o indemnification and the payment of expenscs incurred in defending a proceeding in advance of its final disposition conferred in
this

Section shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, provision of this Certificale
of Incorporation, Bylaw, agreement, vote of stockholders or disinterested directors or otherwise.

() The Corporation may maintain insurance, at its expense, o protect itself and any dircctor, officer, employee or agent of the Corporation or
another corporation, partnership, joint venture, trust or other enterprise against any such expense, liability or loss, swhether or not the
Corporation would have the power Lo indemnily sneh person against such expense, liability or loss under the Delaware General Corporalion
Law "



Signed on April 26, 1999.

James T Waltewr, Jr.,
Vice President
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