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CERTIFICATE OF AMENDMENT
OF THE

c CERTIFICATE OF INCORPORATION
OF -
ALLIED CORPORATION
Under Section 305 of the
Busivess Corporation Law

WE. THE UNDERSIGNED., BRIaN D, FORROW. Semior Vice Presdent and General Counsel, and
VICTOR FUTTER, Vice President and Secretary. of Allied Corporauon, a corporaton organzed under
the laws of the State ‘of New York (hereinafter cailed the “corporation”), do hereby certify as foliows:

| The name of the corporation 1s Allicd Corporation. The name under which the cotporation was
formed is Allied Chemical & Dye Corporanon.

2. The Cernficate of Incorporation of the corporation was filed by the Department of Statc on
December 17, 1920. A Restated Certificate of Incorporation of the corporation was filed by such
Depanment on October 27. 1981 A Certificate of Amendment of the Certificate of Incorporption of
the corporation was filed by such Depariment on December 17, 1983

1. The Restared Cemnficate of Incorporation of the corporation. as amended. is hereby further
amended by the additon 10 Amicle THIRD thereof of provisions ‘stating the number, desigmanon,
relative nights, preferences and limitations of a series of the Preferred Stock. said senes being the Senes
F Preferred Shares, as fived by the Board of Directors, the amended Article THIRD 10 read as follows:

THIRD: The authorzed amount of the capital stock of the corporation and the number and par
value of the shares of which it is to consist are 100,000,000 shares of Common Stock. par value §1 per
share. having an aggregare par value of $100.000.000. and 16.000.000 shares of Preferred Stock. withowt
par value
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The number. designation. relative nghts. preferences and limitations of the Series A Preferred
Shares. the Scries B Preferred Shares, the Series C Preferred Shares. the Series D Preferved Shares, the
Series E Preferred Shares and the Series F Preferred Shares are as foliows (certain capitahized terms
being herein used as defined in Clause (14} below):

(1) Number of Shares 200,000 shares of Senes A Preferred Shares,

60.000 shares of the Preferred Stock . 3,708,142 shares of the

ed Shares, 1.630.319 shares of the Preferred Stock shall be

Senes D Preferred Shares. 1.000 shares of the Preferred Stock shall be Senies E Preferred Shares and
2.540.000 shares of the Preferred Stock shall be Series F Preferred Shares

(2) Designanon of Shares. The Series A Preferred Shares shail bt designated as the $91.25 Senes
A Cumulative Preferred Shares (“Series A Shares™). witheut par value. of the corporation, the Senies B
Preferred Shares shall be designated as the $86. 35 Senes B Cumulauve Preferred Shares {""Series B

corporation. the Senes D Preferred Shares shall be designated as the $12 Series D Cumulative
Convertible Preferred Shares {““Series D Shares™). without par value. of the corporation. the Senes E
Preferred Shares shall be designated as the Adjustable Rate Series E Cumulative Preferred Shares
{"Series E Shares™}. without par value. of the corporation. and the Senes F Preferred Shares shall be
designated as the Adjustable Rate Senes F Cumulative Preferred Shares (“Serres F Shares™). without
par value, of the corporation.

13) Durdends The diidend rate on the Seres A Sharcs ~hall be $41 25 per shure per annum. the
dinwlend rate on the Senes B Shares shall be $86 25 per hare per annum. the dividend rate on the
Senes C Shares shall be $6 74 per share per annum. the dvadend rate on the Seres B Shares ~halt by
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$12 per share per annum. the initial thvidend on the Senes £ Shaics will be pavabie on the earber of the
dace of any required redempnion of the Series E Shares putsuant to Clause (5)E below or June 30, 1941,
in an amount per share computed by muluplying 51.193,674 47 by 10.85% and further muitiplying tee
resait by a fraction, the numerator of which shall be the number of days clapsed from the date of
tséuance of the Senes E Shares 10 te date such dividend & pavablc and the denomunartor of whch shall
be 360, when and as declared by thve Board of Directors out of funds legally available for the paymem of
dividends. thereafter. the divide:

number of days elapsed in such period. The
ries F Shares with respect 1o cach dividend pencd

in cach year, commencing November 15. 1981 for the Series C Shares, (iii) on the In day of March,
Juge, September and December in cach year commencing March 1, 1982 for the Series D Shares, (v}
on the last day of March, June, September and December in each year, commencing September 30,

arch. June, September and December in each




E Shares, the Series F Shares and such Parity Shares shai! in all
cases bear to each other the same ratio that. at the time of such deciaration, all accrued but anpad
dividends on the Series A Shares, the Series B Shares, the Series C Shares, the D Shares, the
Series £ Shares, the Senes F Shares and such Parity Shares. respectivelv. bear 10 ¢ her

{3} Opnonral Redemprions. A. Subject to the restrictions in Clause (3) above and Clauses (6) and
{B) below. the Series A Shares shall be fedeemabic at the option of the corporation at any time after
July 14, 1984, 23 2 whole or from time 10 time in pan. at $1.067.24 per share if redcemed prior o July
16. 1985 and at the following redemption prices per share if redeemed duning the 12-month period
ending July 15,

mdnf!l.ﬂl)per:hmifredeemednmyﬁmahﬂjuly 15, Im.plu.inudnuu.anunoumcqud
mmecﬁwdendsmdandunpaid:hemnwmemdcmpﬁondne.

B. Subject to the restrictions in Clanse (3) sbove and Clauses (6) and (8) below. the Series B
Shares shali be redeemable at the option of the corporation at any time after July 14, 1984, a3 2 whole
or from time to time in part. at $1.038.33 per share if redeemed prior 1o July 16. 1985 and a1 the
following redempuion prices per share if redecmed during the 12-month period ending July 15,

Price

$1.028 75
1.019.17
1.009.58 N

and at $1,000 per share if redeemed after July 15. 1988, plus. in each case. an amount equal to the
dividends sccrued and unpeid thereon 10 the redemption date. L

C. Subject to the restrictions in flause (3) above and Clause (6) below. the Senes C Shares shall
be redeemabie at the option of the corporation at any ume after August 14, 1986, as 5 whole of from
time (o ume n part, at the foliowing redempuon prices per share if redeemed during the 12-month
period ending August 1S, .
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D Subject 1o the restnetsons i Clause {3} above. us 2 sinking fund for the retirement of Senes D
Shares. but only 1o the cvtent of assets of the corporauon legally avaulabie therefor, the corporation on
Seprember 1. 1991, and un each Sepiember | thereafter 10 and includhing September 1. X120 (s0 loag as
am of the Senes D Shares are outstanding) {such dates being hercafter referred 1o as “Sinking Fund
Dates”} shall redeem 2.5% of the number of Senes D Shares ongnally catstanding (or the sumber of
the Series D Shares then outstanding. sf less than 2.5% 1 in each of years 1991 through 2010, and 5% of
the number of Seres D Shares onginally ourstanding (of the number of the Senes D Shares then
outsianding. if less thar 37) in each of vears 2011 through 2020, v cach case at 3 pricegf $100 per
share. plus an amount equal to the dividends accrued and urpaid thereon 1o the, redemption date The
corporanon shall be entrtied 1o credit against the number of shares requred to be redeemed on any
Sinking Fund Date Senes D Shares otherwise acquired by the corporabon n any manner whatsoever
and not previously credited against any such redemption. .

E. Subject 10 the restnctions in Clause (3) above:

ta) In the event that at the meeting of the corpofation’'s shareholders convened in accordance
with Secuon 9.3 of the Agreement and Plan of Merger (the ~Agreement”). dated as of September
24. 1982, as amended as of November 12. 1982. by and among the corporation; AC Acquisition
Corporation. a Delaware corporaton and a whotly owned subsidiary of the corporation {"AC
Acquisition”), and The Bendia Corporation, a Delaware corporauon (“Bendix™), providing for the
merger of AC Acquisinion with and into Bendix (the “Merger”) or any adjournment thereo! the
torporation’s sharcholders shall not approve the issuance of the Common Siock ssuable pursuant
1o the Agreement, or the corporation breaches Section 9.3 of the Agreement, or the Agreement n
otherwise terminated pursuant to Secuon 11.1 thereof. in each case at any ttme on of pnor 1o Aprit
29. 1983, then the Series E Shares shall be redeemed by the corporation no later than Apnl 3.
1983 1n.exchange for:

(1} 11.900.100 shares of Common Stock, par value $5 pet share, of Bendix (" Béndix
Common Siock ™) and

tit) Panty Shares having a net cash value of not less than $301.166.970 and such
provisions as would make such Panty Shares saleablc to an institutronal investor: provided.

however, that if Bendix notifies the corporation in wning that such Parity Shares cannot be -

sold on the date of redemption in a3 singlc block for net cash procecds of not less than
$301.166.970, then in lieu of such Parity Shares. the corporation shall defiver cash, market rate
notes, shares of a different class or series of Preferred Stock. or any combinaten of the
foregoing. as the corporation shaf! elect (the Alternative Considerztion”). which can be soid
on the date of redemption for aggregate net cash proceeds of aot less than $30) 166,970,
provided. further. that WoBendix notfies the co‘qmrmon N writing that such Alternative
Consideration cannot be sold on the date of redemption for aggregate nel cash proceeds of not
bess than 3301.166.970. then in lieu of such Alternauve Consideratron. the corporation shal
deliver solely cash in the amount of $301. 16k 970

(b} In the event that subsequent 1o April 29. 1983, but on or pmor to June 3. 1983, at the
meeting of the corporation’s shareholders convencd n accordance with Section 9.3 of the
Agreement or any adjournment thereof the corporation’s sharcholders shall not approve the
wsuance of Common Stock issuable pursuant to the Agreement, or the corporanon breaches
Secuon 9.3 of the Agreement, then the Scries E Shares shall be redeemed by the corporaton on
the carlier of June 30. 1983 or thirty-one days subsequent to the date of the meenng of the
corporation’s shareholders or the breach by the corporation of Section 9.3 of the Agrcement, as the
<case may be, in exchange for: -

{1) 11.900.100 shares of Bendix Common Stock: and _ '

(i} Jumor Shares having 2 net cash value of ncn Jess than SMIL Lo6 Y™ amd such
provisions as would make such Junior Shares algabie 10 an matitutional mvesior: provided.
however, that «f the corpuranon’s shareholders shali not have approved an amendment 1o this

. Resated Cernficate of Incorporaton uthenzing the mswance of such Junior Shares or Beadi

ROURES the COMPOTAKIA an wiming that such Jumior Shares cannot be wild on the date ot

Wyt 'h ﬁ.‘!h
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redempeion m a singhe black for met cash proceeds of not lext than $301.166.970. thes in beu of
delivenng such Jumor Shares. the corporstion shall debiver the Alernatve Consideranon,
which can be sokf on the date of redemption for sggregate net cash proceeds of not less thas
$M01.166.970: provided, further. that if Bendm notities the corporstion in wnting that such
Alternative Consideration cannot be sold on the date of redemption for sggregaie net cash
proceeds of not lews than $301,166.970. thes m heu of such Ahernstive Consideraton. the
corporation shall deliver solety cash in the amount of $301.166 970,

(c) In the event that the Merger shall mot have been compicted by Junc 30, 193 for amy
reason other than as set forth m Clagse {S)E(a) or Cleuse (S)E(b) above, then the Series E Shares
shall be redeemed by the corporation on June 30, 1963 in exchange for:

{i) Junior Shares having a net cash valuc of not less than 3892507500 and peying
diwidends at & rate per share per annum of not less than the Appticable Rate, provided,
however, that if the corporation’s sharchokders shall not have approved an amendment to ths
Resgated Certificate of Incorporation authonzing such Junior Shares or Bendix ndtifies the
corporstion in wnnng that such funior Shares cannot be solkd on the date of redemption in a
single block for net cash proceeds of not less than $892.507.500. then in lieu of delivering such
Junior Shares, the corporation shall deliver the Alternative Consideration, which can be sokd
on the date of redemprion for aggregate net proceeds of not less than $892.507.500; provided,
Jurther, that if Bendix notifies the corporaucn in writing that such Alernstive Comsideration
cannol be soid on the date of redemption for aggregate net cash proceeds of not less than
$892,507.500. then in lieu of such Alternative Consideration, the corporation shail deliver
solely cash in the amount of $892,507.500: notwithstanding the forcgoing, if the Agreememt
shall bave been terminated pursusnt to Section 11.1(a). then in licu of delivering such Junior
Shares or the Alternative Consideration, the corporation shall deliver 11,900,100 shares of
Bendix Common Stock. and the Cotporakon may. ai its sole option and clection. deliver
11.900,100 shares of Bendix Common Stock in ey of any consideration otherwise deliverabje
pursuant to this Clause (S)E{c)i}: and

(ii) the consideration set forth in Clause (S)E(b)ii) above.

(d)MM;myﬁubmm&mm.mmﬁadeMnbkbyh
corporation pursuant to this Clause (S)€ shall be decmed to be

Lhatisnmleulhanthenpp!icabltamomtolnelcuhprmwbemivediorsudlmunﬁan
provided in this Clamse (5)E. -

(6) Provisions Applicable 10 Redemptions. Not less than thirty (30) nor more than sixty (60) days
priof to the date fixed for any redemprion of Series A Shares. Series B Shares, Series C Shares. Series
D Shares. Series E Shares or Series F Shares pursuant 1o Clause (4) above or Clause (7) belaw. a notice
spec:fyingthctimandpiueclm:hredempﬁoumdlhemmherofshuestohtredeemcdshanh
p‘venbyﬁrudassmaif.posu.eprcptid.lolhcholdersofuoorﬂoﬁhe&riesAShm.ScmB
Sharey, Series C Shares. Serics D Shares, Series E Shares or Series F Shares to be redecmed at their
respénulddmsmumenmeshdlappenmmebmksofthempomion.bmnofmlur:lomnii~
such notice ot any defect theren or in the mailing thereof shall affect the validity of the proceedings for
redemption. Any notice which was mailed in the manner herein provided shall be conclusively
presumed 10 have been duly given whether or not the holder receives the notice.

Unless the corporation shall fail to pay. upon surrender of the certificates evidencing the shares to
be redeemed, the redemption price of any Series A Shares. Series B Shares, Scries C Shares. Serids D
Shares. Senies E Shares or Series F Shares called for redemption as provided berein. from and after the
date fined far the redemption of such Sencs A Shares. Senes B Shares. Series C Shares, Senes D
Shares. Series E Shares or Senes F Shares by the corporation. dividends <hail cease 10 accrue un the
Senies A Shares. Senes B Shares. Senes C Shares. Series D Shares. Senies E Skares or Senes F Shares
to be redeemed and the hotders of wuch shares shall cease 1 be slovkhodders wirh rospeet o such shres




- -and shall have no mterest i or clamms agamst the corporation by virtue thereof and shatl have no voting
__or other nghts. including. i the case of the Senes C Shares and Sengs D Shares, the nght to convert
such shares into Common Shares pursuant to Clatrse (11) below, with respect to sich shares, exoept the
fight to receive the moncys paysble upon such redempuon from the corporation, without wserest
thereon. upon surrender (and endorsement, i required by the corporation) of their certificates. and the
shares evidenced thereby shall no longer be deemed 10 be ovtstanding.

The obligations of the corporation to make sinking fund retirements of Serics A Shares, Series B
Shares, Series C Shares and Series D Shares annually, pursuant to Clause (5) above, shail be cumulative
and. if at any time any sinking fund retirement required by Clause (5) above shall be n arvears. the
corporation shall not (i) dectare or pay any dividend on the Common Shares or on zay Jumior Shares or
make any payment on account of. or set apart money for a sinking or other analogous fund for, the
purchue redemption or other retirement of any Common Shares or any Jurior Shares or make amy
distribution in respect thereof, either directly or indirectly and whether in cash or property or in
obligations or shares of the corporation {other than in Common Shares of Jumor Shares), (ii) purchase
any Senior Shares, Series A Sha B Shares, Series C Shares, Series D Shares, Senes E Shares,
Series F Shares or Parity Shnrem any such shares except for required sinking fund retirements
pursuant 1o Clause (5) above, required sinking fund retirements under the provisions of this Certificate
of Incorporation applicable to Parity Shares or Senior Shares or the required redemption of Senes E
Shares pursuant to Clause (5) E above, or (iii) permit any corporation or other entity directly or
indirectly controlled by the corporation to purchase any Common Shares, Junior Shares. Senes A
Shares, Senes B Shares. Series C Shares, Seres D Shares, Series E Shares. Series F Shares. Panty
Shares or Senior Shares, provided that so long a¢ any such required sinking fund retirement with respect
to the Series A Shares, the Series B Shares. the Series C Shares, the Series D Shares or any Parity
Shares shall be in arrears. all payments oo sccount of such required sinking fund retirements shall be
made pro Tats with respect to all Series A Shares. Senes B Shares, Series C Shares. Series D Shares and
Parity Shares then outstanding, so that the amount of such payments shall in ail cases beat 1o each other
the same ratio that the respective amounts which would be necessary to discharge In full all such.
required sinking fund retirements in arrears bear to sach other. .

(T Additonal Optional Redempriont. Subject w the restrictions in Clauses (3) asd (6) above and
Clause {8) below, the corporation may, st jis option. (i) on Fidy 15. 1985 and on each July 1S
thereafter, rodeem. in addition to the number of Series A Shares or Series B Shares, respectively. then
to be reured for the sinking funds pursuant to Clause (5) above. an additional number of Senes A
Shares or Series B Shares equal to the number of Serics A Shares or Series B Shares, reapectively.
required to be retired for such sinking funds on such date pursuant to the apphcable provisions of such
Clause (5), in each case at a price of $1.000 per share plus an amount equal to the dividends accrued
and unpaid thereon to the redemption date. (i) on August 15. 1991, and on cach August 15 thereafier,
redeem. in addition to the number of Serics C Shares thes to be retired for the sinking fiznd pursuam o
Clause (5) above, an additional number of Serws C Shages equal to the number of Series C Shares
required to be reured for such sinking fund on such date pursuant to the apphicable provsions of such
Clause (5}. in each case at a price of $55 per share. plus an amount equal to the dindends accrued and
unpaid thereon to the redemption date. and (iii) on Scprember 1. 1991 and on each September 1
thereafter. redeem. in addition to the mumber of Series D Shares then to be retired for the sinking fund
pursuant to Clause (5) above. an additional number of Series D Shares equal to the number of Senes D
Shares required to be retired for such sinking fund oe such date pursuant to the applicabic provisions of
such Clause (5). in each case at a price of 5100 per share. plus an amount equal to the dividends accrued
and unpaid thereon to the redempton date. each of which options shall be noa-cumulative.

(8) Refunding Reswiction. A. Prior to July 15. 1989 mo Series A Shares shall be redecmed
pursuant 1o Clause (4) or Clause (7) above if such redemption s part of or in anticipation of any
refunding operation involving the application. directly o imdirectly. of borrowed funds or the proceeds
of the wsue of any Preference Shares and (i) such borrowed fumds have an interest rate or an effective
cost of money to the corperation of any corporahon of other dhuty directly or wmdirectly comtrolled try
the corporatiqa (calculated on a pre-tax basis in acenrdance M*—ecm:rall\ acrepied financial praciee k




- of less than Y47 per annum or (i} such Preference Shases shall enntie the holders thereof o aa
" —effective annual dividend per share of less than 9Ly of the ongmal issse prnce per share.

B No Scries B Shares shall be redeemed pursuamt to Clause (4) or Clause {7} above if such
fedempnon s a pant of ot in anticipation of any refunding operabion mvolving the appiccation. directly
o1 mdirectiy, of borrowed funds or the proceeds of the nsue of any Preference Shares and (i} such
borrowed funds have an interest rate or an effectve cost of money 1o the corporanon or any
corporation or other entiry darectly or wmdirectly controtied by the corporation (calculated on a pre-tax
basis in accordance with generally accepted fimancial practice) of less than K% % per annum or (i) such
Preference Shares shall entitic the holders thereof 10 xn cffective anmuai drvidend per share of less than
8%% of the onpnal issue poce per share

(9) Redemprion Procedure. In cvery case of redemption or mnking fund retirement, as the case
may be. of less than all of the outstanding Senes A Shares or Seres B Shares. pursuant to Clause (4),
Clause (5 or Clause (7} above. such redemption or smking fund retirement, as the cate may be, as
nearly as practicable shall be made Pro ratz smong the holders thereof according to the number of
Senes A Shares or Series B Shares. as the case may be. held by the respective holders. and otherwise
(but not affecting the pro rata allocation) in such manner as may be prescribed by resolution of the
Board of Direciors. provided that only whoie shares shall be selected for redemption or sinking fund
reirement Redemption or sinking fund retirement of less than all of the owstanding Senes C Shares,

Scn'esDShares.S:ﬁcsESharesorScnesFShuesshaﬂbemadeinmchmlmrumlybcprmibed'

by the’ corporation and need nor be made pro mata.

{10} Liquidanon. A. The liquidaton price of the Series A Shares, in case of the voluntary
liqudanon. disscluton or winding up of the corporation priot to July 16, 198S. shall be an amount
equal to the apphcable voluntary quidation price per share specified below if the dxte of such voluntary
liquidation. dissolution or wnding up is during the 12-month period ending July 15,

and. in the case of any such voluntary liquidation. dissolotion or winding up of the corporation sler
Juty 15. 1985 shall be an amount ¢qual to the redemption price per share specified in Clause (4}A above
apphcable on the date of such voluntary liquidation. dissolution or winding up. plus, in cach case.
Rmount equal 10 the dividends accrued and unpaid thereon to the payment date.

B. The liquidation price of the Series B Shares, in case of the voluntary liquidation, dissoluton of
wanding up of the corporation poor to July 16. 1985 shall be an amount equal to the applcabie
voluntary biqudation price per share specified below if the date of such voluntary liquidation,
dissolunion or winding up is during the 12-month peniod ending July 15, .

, _ v

.

and. in the case of any such voluntary liquidation. dissolution or winding up of the corpuranon after
July 15, 1985 shall be an amount equai to the redemption-price per share speathed in Clause 1938 above
applicable on the date of such voluntan byuidation. dissolution o winding up. plus. in cach cawe. am
amount equal 1o the dividends acerued and unpand thereon 1o the pravment date

L e .



,"C.TbchquidatmpmcofhuhduSenuAShunmd!heﬁcmBShares, m case of the
wpyoluntary hquidation. dissolution ot winding up of the corporauon, shatt be §1.000 per share, pius an
amount cqual 10 the dividends accrued and unpard thereoe to the pavment date

D. Thehqund.anmofthe&nﬂCShuummco(lhvdumaryumolumwhqndwon.
dissolution or winding up of the corporanon shall be $55 per share. plus an amount equat 1o the
dividends accrued and unpaid thereon to the pevmen? date. :

E. Th:liqmd.anonpmeo{lMSemDShammcmdthemlunmymmohnmhqmdam.
dissolution or winding up of the corporanon shall be 3100 per share. phs an amount equal to the
drvidends accrued and unpaid thefeon 10 the paymem date.

F. The!iquidzbonpriozofﬂnScricsEShnrsmcucofthevo}unuryorimolunuryliquiduim.
dissolution or winding up of the corporation shail be $1.193.674.47 per share, plus an amount equal 1o
the dividends accrued and unpaid thereon to the payment daie.

G. The iiqusdation price of the Series F Shares in case of the voluntary or ivoluntary biquidation,
dissolution or winding up of the corporation shall be $100 per share. plus an amount equal to the .
dividends accrued and unpaid thereon to the payment date : :

H. In the evenr of any voluntary or involuntary liquidation. dissolution or winding up of the
corporation. the holders of Series A Shares, the holders of Series B Shares. the holders of Series C
Shares. the boiders of Series D Shares. the holders of Senes E Shares and the holders of Seties F Shares
(i) shail not be entitled to receive the liquidation price of such shares held by them until the liquidatron
price of all Senior Shares shall have been paid in full and (ii) shall be entitled 1o receive the liquidation
price of such shares heid by them in preference to and in priority over any distributions upon the

Common Shares and all Junior Shares. If the assets of the corporation are not sufficient 10 pay in full -~ -

the liquidation price payabic 1 the hokiers of the Series A Shares, the holders of the Series B Shares.
the holders of the Scries C Shares, the holders of the Series D Shares, the holders of the Senes E
Sharesandtheholdenoflh:SeriesFShun.lndt!nliquidauonpﬁc:payablemlheholdeﬁofll
PnrirySh.m:s.theboldcrsofaﬂa:hshmshaﬂmmnublymsuchdisuibunonofuesm
mrdanccwithmclmomwhichvouldbeplymbkonnmhdistﬁbunmifu:mnswvhchme
boldersofSeriesAShlru.mebnldenofSpnuBShms.lhcbuldersofSﬂiuCSlnrn.thc hokiers of
Seri:sDSlnru.unboldersnlSeriesEShm.!heboklcndSeriesFShuesmdmehold:nofhmy
Shares are entitled were paid in full.

-
(11} Convernbiliry. A. NeilbenheSeriuAShnm.meSeriaBShues.lheSeﬁesEShamnor
meSeﬁuFStuanemmerﬁbhmmymherwcudﬁesotﬂnmrpomm.

B. The Seri:sCShlmsballbeconvefﬁhlenmytimgltlrwoptiongfthe holders of the Senes C
Shares into Common Shares at a rate of 0.786 Commen Shares for each Scncs C Share st the office of
any duly appointed transfer agent for the Seri® C Shares. and at such other office or offices. if any, ;s
rhtBoardofDiréctorsoflhemrpontioamydctemine,mdtbc&ﬁesDShuesMbemveﬂibk
at any time at the option of the hokders of the Series D Shares into Common Shares at a rate of }.351
Comman Shares for each Series D Share a1 the office of any duly appointed transfer agent for the Series
DSharesandltsuchothﬂofﬁczort!fﬁou.iflny.lsd!BoardofDimﬂonofthemrponnon may
determine; provided. however, that in case of the redemption of any Series C Shares or Series D
Shares. such nght of conversion shall cease and terminate. a8 1o the shares called for redemption. at the
close of business on the day next prior 10 the date fixed for redemption. unless default shall be made in
the payment of the redemption price. Upon conversion. the corporation shall make ao payment or
adjustment on account of dividends accrued of in arvears on the Series C Shares of Senics D Shares
surrendered for conversion or on account &f any dividends on the Common Shares ssucd on such
conversion. Before any holder of Series C Shares or Series D Shares shail be eatitied to convert the
same into Common Shares. such holder shall surrender the cernficate or certificates for such Senes C
Shares or Senes D Shares at any office hercimbove mentioned. which ceruficate or certificares shall be
duly endorsed to the corpuration or in Mank or accompanied t proper instruments of transfer (o the
corporation or in Mank. uniess the corporation shall wane such requirement. and shall give writen
nonce 1o the corporanion at any of sand othices that such hukder elevis so 10 cotrert sasd Senes C Shares




~—or Senes D Shares. and shall state i writing thetein the nasme or names i which such holder wahes the
ceruficate or ceruficates for Commonr Shares 1o be nsued.

. The corporation will as soun s praciecable after such surrender of certficates for Sencs C Shares o
Series D Shares accompamsed by the wnitten notie and the statemem above presciived, mauc and
deliver at the office of any tramfer agent appotnted as aforesmd, or at such other office or offices.
any. to the person for whose account such Senes C Shares or Senes D Shares were so sarrendered., or
to such person’s nonunee or nomenees, certficates for the number of full Common Shares 1o which such
person shall be enutied as aforesmd. together with a cash adjustment for any fraction of a share s
heremalter stated. Subyect w0 the following provisions of this Clause (11)8. such conversion shall be
deemed 10 have been made as of the date of such surrender of the Senes C Shares or Senes D Shares o
be converted and the nghts of the converning holder of the Senes C Shares or Senes D Shares as such
holder shall cease and the person or persons in whose name or names the certificates for Common
Shares upan conversion of such Senes C Shares or Senes D Shares are 10 be issued shal! be treated tor
all purposcs as the record holder or holders of sueh Common Shares at the close of business on such
date. In the event of any hquidation, dissolution or winding up of the affairs of the corporation. all
conversion rights of the holders of Series C Shares and Senies D Shates shail terminzte on the date fised
by resolution of the Board of Directors of the corporation. which date shail not be later than 10 days
nor earlier than 20 days prior 10 such liquidaton, dissolution or winding up. The conversion rate for the
Series C Shares and Senes D Shares is subject to adjustment from ume 1o tme as follows:

{a} In case the corporanon shail at any nme (i) declare a dividend on the Common Shares it
shares of its capital stock. (i) subdivide the outstandmg Common Shares, (i) tomiine the
outstanding Common Shares into a smaler aumber of shares, or (iv) issue any shares of its capuak
stock by reclassification of the Common Shares {including any such reclassification 1 connection
with a consohdation or merger i winch the corporation 1s the surviving corporation). the
conversion rate in effect at the time  * * v record date for such dividend or of the effectrve date of
such subdivision, combination or reciussification shall be proporhioastely adjusted so that the
holder of any Series C Share or Series D Share converted after such time shall be entitied to receive
the aggregate number and kind of shares which, if such Series C Share or Senies D Share. had been
converted immediately prior to such time., the holder would have owned upon such conversion and
been :ntiu;d to recerve by virtue of such dividewd, subdivision, combination or reclassificabon.
Such adjustment shall be made successively whenever any evem histed above shatl occur.

(b) In case the corporation shall issuc rights or warrants 1o all holders of Common Shares
enntling them (for a penod expiring within 45 days after the recond date for the determmaton of
shareholders entitled 1o recfive such nights or warrants) 10 subscribe for or purchase Common
Shares at a price per share fess than the current market price per share (as defined in paragraph (d)
of this Clause (11)B) on such record date. the conversion rate shall be adjusted by mulupiving the
conversion rate in effect immediately prior to such record date by a fracton. of which the
numerator shall be the number of Cammon Shares outstanding on such record date plus the
number of additional Common Shares 1o be offered for subsctiption or purchase and of which the
denominator shall be the number of Common Shares outstanding on sech record date plus the
number of Common Shares which the aggregate offering pnce of the total number of Common
Shares s0 to be offered would purchase at such curremt market price. Such adjustment shail become
effective at the ciose of business on such record date; however, to the extent that Common Shares
are not delivered after the expitation of such nghts or warrants, the comversion rate shall be
teadjusted (but only with respect 10 Serves C Shares and Series D Shares converted afier such
expiration) 1o the comversion rate wmch would then be in effect had the adjustments made upon
the ssuance of such nghts or warrants been made upon the basss of detivery of only the number of
Common Shares actualiv 1ssued. ‘

(c) In case the corporation shall distnhuie to all holders of Cammon Shares [wcluding am
such distnbution made 1r connectiom with o conshdatiom or merper m which the corpotation s the
surviving corporation) evidences of ats debtedness o asets (other than cash diudends of
distnbutions and  disidends pavable m Common Sharesd o wubsonption nghts of warfanis
texcluding thase telerred tWoan parsglaph thi ot thyy Clucw LB the vomveraen e shalt b




“—or Senes D Shares. and shall state 1n writing therein the name or nemes i winch such holder washes the
cettficate or ceruficates for Comma i Shares to be nsued

. The comporation will as soun 2 practicable after such surrender of cernficates for Senes C Shares or
Senes D Shares accompaned by the wnitten notice and the statement above prescnibed. msue and
deliver at the office of any transfer agent appornted as aforesard, of at such other office or offices. of
any. to the person for whose account such Senes C Shares ot Senes D Shares were so surrendered. or
to such person’s nomnee or nominees, certficates for the number of full Common Shares 1o which such
person shall be entitled as aforesmd. together with a cash adjustment for any fraction of a share =
heremafier stated. Subject 1o the following provisions of this Clause {11)B. such conversion shall be
deemed 10 have been made as of the date of such surrender of the Senes C Shares or Semes D Shares 1o
be converted and the nghts of the converung holder of the Series C Shares or Senes D Shares as such
holder shall cease and the person or persons in whose name of names the certificates for Common
Shares upen conversion of such Senes C Shares or Senes D Shares are 1o be issued shall be treated for
all purposes as the record holder or holders of sueh Common Shares at the close of business on such
date. In the event of any liquidation, dissolution or winding up of the affars of the corporaton, all
conversion nights of the holders of Sentes C Shares and Senes D Shares shail termunate on the date fixed
by resolunon of the Board of Directors of the corporation. which date shall not be fater than 10 days
nor earlier than 20 days pnor 1o such hquidation. dissolution or winding up. The conversion rate for the
Senes C Shares and Senes D Shares s subject 10 adjustment from ume 10 tme as follows:

{s) In case the corporanion shall at any time (i) declare a dividend on the Common Shares it
shares of s capital stock. (1) subdivide the outstandimg Common Shares. (iii} combine the
outstanding Common Shares into 2 smaller number of shares. or (iv) issue any shares of its capuatr
stock by reclasuficanon of the Common Shares {including any such reclassification in conmectron
with 2 consohdation or merger i which the COrporation s the surviving corporation). the
conversion rate in effect at the time  * -« record date for such dividend or of the eHective date of
such subdivision, combination or reciussification shall be proportionately adjusted so that the
holder of any Series C Share or Serres D Share converted after such time shall be entitled to recerve
the aggregate number and kind of shares which. if such Seres C Share or Series D Share had been
converted immediately pror to such time, the holder would have owned upon such conversion and
been :nml;d to receive by virtue of such dividend. subdivision, combination or reclassificanion
Such adjustment shall be made successively whenever any event listed sbove shall occur.

{b) In case the corporstion shall issue nights or warrams 1o all holders of Common Shares
enntling them (for a penod E::piring within 45 days after the record date for the determmanon of
shareholders emtitled to recgive such nghts or warrants) to subscribe for or purchase Common
Shares at 2 price per share less than the current market pnce per share (as defined in paragraph (d)
of this Clause (11)B) on such record date, the conversion rate shall be adjusted by muttplving the
conversion rate in effect immediately pnor 1o such record date bv a fraction, of which the
numerztor shall be the number of Cammon Shares outstanding on such record date plus the
number of addinonal Common Shares 1o be offered for subscniption or purchase and of wiich the
denominator shail be the number of Common Shares outstanding on sech record date plus the
number of Common Shares which the aggregate offering price of the total number of Common
Shares so to be offered would purchase at such currem market price. Such adjusiment shall become
effective at the close of business on such record daic; however. to the extent that Common Shares
are not delivered after the expiraton of such nghts or warrants, the comversion raie shall be
readjusted (but only with respect to Serres C Shares and Series D Shares conmveried afier such
cxpiration) 10 the comversion rate winch would then be i effect had the adjustments made upon

. the ssuance of such nghts or warrants been made upon the bass of dehvery of only the number of
Common Shares actually 1ssued ‘

{c} In case the corporation shall distrbute 10 all holders of Ceammon Sharey tcfuding am
such dismbution made in conpectiom with a consolidation or merger m which the curporation i ihe
sunviving corporatont evadences of e indebredness o assets {ather than cash diodends o
distibutions and dividends pavable mo Common Shares) o subscnpion eghis o1 warranis
lexdtuding those reterred 1o paragbaph (b o thiy Cluse 1 1DB T the comvetaien ti s by

-




adjusied by multiptying the converson rare mn effect Mmmediately pnor 10 the record dase for
determination of sharcholders emtied 1o receve such distnbution by a frachion. of which the
Rumcrator shall be the Sarrent market pnce per Common Share (as defined
ChmtllllB)!uchltcordchlemdo(rhlchthc dcnonﬁusorshallbemchcummmtelm
per Common Share, less the fair market vatue (as determined by the Board of Directors, whom
detemmutionshnllbtmndmciofu:pomono{mecﬂdemuolmdebteduuumc
subscription rights or warrants so 1o be distnbuted which are applicabc to one Common Share,
Suchldjuﬂmnlslullbccmneeﬂectivcnlbedonolbminesmsmhmddnu. If the
corporation declares a cash dividend or distribubon in an amoust equal to or greater than 10% of
the current market price per Common Share on the declaration date for such dividesd or
distribution. the corporation shalf give at least 10 days prior written notice 10 all holders of record
of Series C Shares and Senes D Shares of the record date for determiming those holders of
Common Shares who will be entitled to receive such dividend or distnbution.

(d) For the purpose of any computation under paragraphs (b} and (¢) of this Clause (11)B. the
current marke: price per Common Share on any record date shall be deemed to be the average of
the daily cloung prices for the 30 consecutive trading days on the New York Stock Exchange

i \ - The closing price of each day shall

irading, or if the Common Shares are not listed or admitted

exchange the average of the highest reported bid and lowest

the Netions! Association of Securities Dealers. Inc. through NASDAQ or a similar organszation of
NASDAQ 1 no longer reporting such information. If on any such date the Common Sharesare not
quoted by any such organizanon. the fair vahue of such Common Shares on such date. as
determined by the Board of Directors, shall be used.

Serics D Share shall after such
consolidanion, merger or salz be con

[ Serics D Shares shall be approprately
adjusted so a8 to be applicable, as nearly as may reasonably be, 10 any shares of stock or other
securitics, assets or cash thereafter detiverabie on the conversion of ¢

corporanon (if other than the corporation) resuiting from such cwasohdation or merger or the
corporation purchasing such assets or other appropriate corporation or entity shall assume. by
written instrument. the obligstion to deliver to the holder of cach Series C Share and Series D
Share such shares of stock, securities or assers as, in accordance with the forcgoing provisions such
héiders may be entitled 1o receive under this Clause (e,

{f) The corporanon may make shch increases in the CONVETSUON FAIC. < as To acrcase the
number of Common Shares 10 which the Series C Shares 4nd Seres D Shares mas e comvened.

A,

.
L o I e



i addiion to those required by paragraphs (a) through () of thws Clause (11)B. a5 it cowssders
be advisabie in order that any event irested for Federal INCOme tax purposcs as 3 dividend of stock
or stock nghrs shall not be taxable to the reciprents. )

|lINond;hﬂmmwiﬂbeMbtlb¢mmdmrnnempbyeuwmnﬂ!
corporanion’s stock option. stock purchase amd savings or other benefit plans or to sharchoiders
pursuant to ge corporation’s dividend reinvestment plan. No adjustment will be required 1o be
made in the Snversion rate untd cumulative adjustments require an adjustment of ot least 1% of
such conversion rate.

(h) Whenever the conversion rate is adjusted as herein provided, the corporation shal
forthwith fle with any transfer agent or agents for the Scries C Shares or Senes B Shares 2
certificate signed by the Chairman of the Board or one of the Vice Presidents of the corporabon
and by its Treasurer or an Assistant Treasurer, siating the adjusted conversion rate determined as
provided in this Clause (11)B, and in reasonsbie detait the facts requinng such adjustment.
Whenever the conversion rate is adjusted. the corporation will forthwith cause 3 notice stating the

. -adpustment and the conversion rate 40 be mailed to the respective holders of record of Senes C
Shares and Series D Shares. Such transfer agents shall be under no duty 1o make any inquiry or
IRvESUZALON 3 (0 the statements contained in any such certificate or as 1o the manner in which any
computaucn was made. but may accept such cenificaic as conciusive evidence of the statements
theremn contained. and each transfer agent shall be fully protected with respect to any ant all acts
donr or action taken or suffercd by it in reliance therson No fransfer agent in ifS Capacity as
transfer agent shall be deemed to have sny knowledge with respect to any change of capital
structure of e corporation uniess and uanil it receives a notice thereo! puriuant (o the provisoas
hereof and m defauh Mmymmmmfermmymnmmumm
been no such change. N )

- The corporation shall at all imes reserve and keep available out of its suthorized and umissued
Common Shares. solely for the purpose of effecting the conversion of Series C Shares and Series D
Shares.suchlumberofslu.res-shallfmmﬁmetotimebesuﬂicknlweﬁmthemenioudlﬂ
SenesCSharuandSennDShamfmmmmwﬁmgmmdiug.Thewrponﬁmmuhommmm
lime.inacuord.mceviththelawsofﬂewYort.incrmlhemmoﬁndamoumomemShmiht
lnyt:metbenumberomeShmmmingcnisdeInotbewﬁdcmwpemnm
conversion of all the then outstanding Series C Shares snd Series D Shares.

Thecorpontionwﬂ!piymymdaﬂisnendotherﬂm(admthmruabuedmimme)m

and no such issuemdeliveryshnﬂbemad:unhnmdunﬁlmepemn requesting such issue has paid 1o
the corpormonlbeunoumo{myad:tu.orhnmblhbed.todlemishcrionufthecorpontm.
thar such tax has been paid. : -

NoMCmmmuwmm.wmmmvmu
adjusted in cash on the basis of the then current market vajue of the Common Shares. which shail be
deemed to be the average o{lhehighmdlmuulapnmr:nlnwayor.ifnomchnlelakesplnon
such day. the avernge of the high bxd and low asked prices regular way in either case on the New Yosk
Stock Exchange composite tape or, if the Comason Shares are mot listed or admitted to trading on such
exchange. on the principal national securities exchange on which the Common Shares are histed or
admitted to trading, or o the Common Shares are not listed ot admtted 10 trading on zay natieaal
securities exchange the average of the highest reported bid and lowest reported asked prices as
furnished by the Natonal Associanon of Securitres Dealers. Inc., through NASDAQ or a simidar
organization if NASDAQ 15 no longer reporting such informansn If on any such date the Common
Shares are not quoted by any such orgamzanon, the fit value of such Cismmon Shares on such date, as
determined by the Board of Dircctors. shall be wsed
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(12) Gvher Preference Shives. So long
Series D Shares. Senwes E Shares or Seri ing. shall not rmpe
myMenmShmanﬂSnimShm.?mShnesormm.A.llzriuol
l‘r!femdShlm.whctherornotthedivitudmﬂ.thedividendpcyn:mdtmwlllI'edl:mpﬁonﬂ
-quuiduionpﬁmprﬂmﬂnmf&ﬂummoudmhmAShm.-mBM.&mc
Shm.-s.SeriesDSham.ScﬁesEShuaandSeﬂuFShm.MbemapuﬂryﬁttaﬁSeﬁuA
Shms.ScriesBShres.ScriuCSh-m.SeriesDShares.ScriesEShmndScﬁesFShm.ntbe
timeoummdin;umdividendsmdumtbedmnbunmofmonmmlunmmdMvohmmy
liqujdaﬁonolu:eoorpontion.AuSeriesAShnm.SeﬁesBShares.SeﬂuCShucs.SeriesDSlmu.
&MEsmmmFM'm“mthlodewm
mIRDshallbemﬂed.NoPrefemdShnmmichmisued.inaddiuontotbmﬁ:ﬂmwdn
SeﬁesAShnmmdSeriesBShlminthisArﬁcleTHlRDucfSeptembu 18, 1979, those denugnated
uSeriuCShuesnso”uly!l.lnl.mmdaipllednScmDShuunMOno!wrﬂ.l%l.tho-e
designltednSeriesEShm-ofDecemberZI;1982apdﬂtoudeupuledas$cnes[-‘$huunof
January 31. 1983. shall be designated as Series A Shares, Series B Shares, Series C Shares, Series D
Shares, Senes E Shares or Series F Shares, ’ ) e

(13) Vodng Rights. Except as otherwise required by law. holders of Scries A Shares, bolders of
SeriesBSha.res.holdersofSeriesESharesandboldcnofSeﬁcsFShathlnnomﬁuﬁﬂu:

, holdcnofScr’nCSharawdSenesDSharushdlbeenﬁtbdwvouoneverqusﬁonmbmmedm

holdersofr:wrdoftheCommonShres.mdshﬂbeenﬁuedmmvouforeveryScﬁesCShmm

A. Dividend Defaudss. (1) lfmdwbemmueqdividenchonuu%AShuu.&eSeﬁul
sm.mmc&m.mmom.mmesm“mmFsm«m
PrtferredSharuohnyotherntieuhaﬂnotheenpﬁdiluawtpummeqmlmwpcm
thanﬁx(é)quner—muﬂdividcndsontbeScriesAthra.theScriaBShlm.tﬁeSerksCStuu,
tbeSerizsDShlm.theScﬁesEShmo(mtSeerShamormchmherPnfemdShmndn
time outstanding {each such series being, i this Clause (13}A. calle a “series in arrears”), then. and in
mynﬁewnkﬁembudlﬁ:eqm&enmﬁmﬁn;&mﬁmhﬁdbimdm
cotpontionshlllmomnﬁa!fybeinmuedbymDructmmdtbeboldendthuhuudmgrh
inmcm.vmingtogﬂheruldnﬂedu.mnh:nﬁuedtoﬁnwchmiymd i P
Suchrighnovoteuainﬂedmmekambﬁmwl.mnm.mﬁmwﬁlmm
hdehullonrheScﬁuAShuu.\meSeﬁuBShm.ﬂu&ﬁu-csm.lhe&riabm.&e
SeriesEShua.lbeSeﬁﬁFSbtaandudaherhfawd'Shm.qdcmmyhe.Mhn
beenpaidinﬁulmd.whenwpnid.mﬁ;htwehanimmntdy-nanc:.e.
subject.unp..mmeummwﬁmhmevadn;dnuﬁwmdmmbimmmely-
a class in the case of future dividend defaults. At any time when such nght to efect two Directons
separatelyasadmshaﬂhnvesovmdmemrpomﬁmmy.amuponnxvdmreqw:o(d:
bddeuofmurdofmbsﬂsm!?%of:hetomnmherdmawumhmm

s!unbeheld-i:hin:ﬁnery(%)dundmh*ljwryofudnrequ.md.inuchcne.ulhephce
and upon the notice provided by law and in the By-laws of the corporation. provided. that the
mrporaﬁmmnumbenquiredmmimlipeddmudn‘itudumthmeiedhthnnm

~ hundred tweaty (120) days befoce the date fixed for the next ensying annual meeting of shareholders of

lheeorpmtﬁon.llwhichmeetin;sudanewiyauteddire&wnhipulunbeﬁlledhyﬂnboldersofﬂx
sharesde:chuﬁesinmm.voﬁn;togahernn!h;hdu. .

(2) Sa long as any Series A Sharey, Series B Shares. Series C Shares. Series D Shares, Senes €
Shares or Series F Shares are outstanding. the By-laws of the corporation shall contain provisons
ensuring that the number of Directors constituting the entire Bodcd of Directors of the corporation shalt
at alj rimes be such that the éxcrcise by the holders of the Senes A Shares. the holders of the Scres B

=Sharex. the holders of the Series C Shares. the holders of the Scries D Shares the holders of the Seres
E Shares. the holders of the Senes F Shares amd the hotders of Preferred Shares of any wthet wehicy. ot

iy




ﬂleri;btloeltctD’ummundnthedrwmumsmﬁdedfahww(llddmm-(ﬂn
ﬂwmt'emmmdmmd!mmmm“mbﬂdm
'hchmymwuuthecumhddbimdmm.,

(1)) Dirnaonebctedpurwmtopu:mh(l)dﬂﬁs(ﬂm(l!)AMum until the earher of
(i) the mex: annual meeting of the shareholders of the corporation and the ciecnon (by the holders of
thesharesofuchsericsinmars)mdqualiﬁcationofnnirmpecﬁv:ww{ii)meun
aunullmeetmgoflheshmboideuohhewrpontionfollovingthedltcuponvhichaﬂdivi&mh'-
dehullontbeshm.-scluchmiesinlmmshu]hn:beenpu'dinmﬂ. It, prior to the end of the
lemo[wbimdeaedulfomid.av-cmcyin:hcomoeofsu:thectotMomudurinﬂhc
oonﬁnumo{adefau!:indiﬁdcndsontheshnmofcxhuﬂaiammbymoldnm.
resigmtion.ordiubimy,suchvuncyshaube&[kdfortheuuxpiredtembyrh:lppoinmembylh
rcminingDi:morcleaednnforﬂ.ﬁdoflmDimuwhthempiredlemdnchlorw

Director. -

B. Miscellaneous. Without the affirmative vote of the holders of ar least rwo-thirds of the
outsianding Preferred Shares, voting a1 a single class (or, if less than all of the cutstanding serves of
Preferred Shares would be adversely affected thereby, without the affirmative of ikt holders of ot
least rtwo-thirds of the outstanding shares of each such seties so affected. voting as } separate class). the

- COTPOTRON may not
(u} umendmk&mﬁmedhwrpauﬁonnamldmlytﬁeatbewﬁum(:w

&8 such voting powers may be affected by the authorization of any additioas) Preferred Shares

luvingtheﬁmewﬁn;ﬁghuntheoummdm;hﬂemdﬂnmwbymeumoﬁnﬁouo(w

ochermfesofanydmhnvingvoﬁn;ﬁ]huvhichmnmenﬁedmmwgﬁhermm

PreferredShu'esinmymmmdmmmmruj,rﬁhummfcmd&

Preferred Shares or such series;

) authotize or create any Senior Shares:
{c) imemy?ﬁqﬂumnnhu.l&rﬁvm;eﬂmnmmmdmnpp&nﬁmd
the proceeds thereof, Consolidated Net Income for any period of twelve (12) consecutive months
. duﬂn;lh:eiﬁnm(lﬁ)monthsMmlymdin;mcdatedmm'uuldbeequ&lm
not lew mde:meMde&MA&m.&mam.
Serres C Shares, Series D Shares, Series E Shares, Series F Shares, Parity Shares and Senior Shares
thep to be ourstanding: or .
(d)eﬂeauymnammﬁonmuk.m.buemuhﬂdipod‘ of all or

Mﬂyﬂd&emdﬁemtﬁni(i}ﬁep&mdumv.mdﬂaﬁmw
dhpoﬁﬁonofmmnmimnypmvﬁonwhﬂ.ifmﬂuﬂhmmdmemmm&rﬁﬁuu
of Incorporation. wouuendttmeboldeudmehfened&nuunynﬁuw»am
orupantedumthereonupwvbedinptn;nph(n)onhicaun(ﬂm.(ii)metﬂmu(
mmmw&mmm&'mm.(iﬁ)hmmmdmhh
miﬁumﬁonm(h)&emwaﬁmmhbeh&h:hmdernydiumm&h
agreements. ‘ . :

C. Voting. Whenever the holders of the Preferred Shares are entitled to vote as a single class. each
holderofScn’esAShuesorSeﬁesBShamshaﬂbecnﬁtkdwoncvmcforethmrchelduf
record and. to the cxtent permitted by applicable law, (1} each holder of sharey of any other senes of
the Preferred Shares shall be entitied W one vote for each $1.000 of the liquidation price {without
megard to sccrued dividends) in respect of the involuntary liquidation. dissolution or winding up of the
mrpor:ﬁouoftbe:huaufsuchseriﬂforeu-hmshmhcldofrecordmd(znnthecucofany
such shares such liquidation price of which shall not be an integra! multiple of $1.000. including the
Scries C Shares. Series D Shares. Seties E Shares and Scries F Shares. each hokder thereok shalt be
entitled 10 2 vote in respect of each such share so held equal to the result obtained by muluplying one
by a fracrion, the numerator of which is a number £quat to the number of Jollars comtituting such
liqudation price of such share and the denominator of which v () ..

(I.-H Certain Defimnons As used n this Amicle THIRD. the fodlowang terms shall have the
followiog respectine meanings: :




= "Applicable Rate” shal) mesn. for amv dividend penod. the

Ten Year Constant Marunry Rare

period less 15.100 of 1% ; provided,

no svent be less than 8% per anoum nor greater than 15% per annum. In the event that the Board of

Directors of the corporanon determines in good fath that for any resson: --

(i} any one of the Treasury Bilt Rate, the Ten Year Constant Matunty Rate and the Twenty

Year Constant Matunity Rate cannot be determmed for any dividend penod. then the Applicable
Rate for such dividend period shall be the higher of whichéver two of such Rates can be 3o
determined. less 15100 of 1%:;

(i) only one of the Treasury Bill Rate. the Ten Year Constant Maturity Rate and the Twenty
Year Constant Maturity Rate can be determined for any drvidend period. then the Applicable Rate
- for such dividend period shall be whichever such Rate can be 30 determined, dess 15/100 of 1% or

{iii} nonc of the Treasury Bill Rate, the Ten Year Constant Maturity Rate and the Twenty

Year Constant Maturity Rate can be determined for any dividend period. then the Applicable Rate

in effect for the preceding dividend period shall be continued for such dividend period. ’

“Calendar Period” shall mean 3 period-of fourteen calendar days. : ' .

“Common Shares” shall mean shares of Common Stock referred 1o in the first paragraph of this
Arucle THIRD.

“Consolidared Net Income™ shall mean. for any period. the aggregate of the net income (or et
deficit) for such Period. before BO0-ECUTing items. of the corporanco and its consolidated subsidiaries
determined in accordance with generally accepred accounting prciples. For the purposes bereo!, there
Mambeindudedmmenainmdmemrpontbnmdmd:mmoManwbsim:

(i) mymmwmdmmmmmﬁmmdmm'mm

N, 1978; .

{ﬁ)arninpofambﬁdhrymuedprkxwthedneitbmeawﬁdhry;

(ﬁ)mdmm.mwmmemawmmmmimw
hm“mmdhmﬁuﬁhmym.mmwmmmwm
date of such acquisition;

(Mlhemofuypemnmvhichmdthcmrponﬁmhnbeenwu.um
m&mdd,mmm-mmmmﬂhwmw.mmmedamdaﬂ
transaction ;

(v} mimmmmmmmdmymﬁﬁaofhmthuwm
diary: .
(v} mgﬂmhexmdS%o{mm.mmuhm.oﬂhem
:ndiummolidncdmbsidnnuonthcuhn{mminﬁ:orﬁmmofhnim;w
(vii) unremitted earnings of unconsolidsed subsidiaries.
"JuuiorSMres"shaﬂmﬁefcm&mdm%wh&dﬂnm@n which are by
MuchymijmmSﬂtsAShm.SﬂmBShuu.SeﬁesCShuts.SeﬁaD
Slnres.Sen'csESharcsorSeriaFSharaumetimeoummdingntodividcndsmdutothe
ﬁuibudonofmuonmyvuunmywhawhmuryﬁqumﬁono(memrponﬁon.
"Pm'{v&!mw"iha.ﬂmcm(i)hefcrreﬂShamofnyseﬁesotherthmﬂnScricsASha.rel.tht'
SeriesBSbams.theSencsCShmtbeSuiesDShm.ltheﬁesESharesortthericsFShuts
and (i) any other Preference Shares which are by their terms not expressly made junior or senior to any
Series A Shares, Series B Shares, Serwes C Shares. Senes D Shares. Serves E Shares or Senes F Shares
a the tme outstanding as to dividends and as to the distributiog™of assets on any voluntary or
involuntary liquidation of the corporation.

" Preference Shares” shall mean anv class of shares of the COMpOration ranking prioe 1o at feast one
other class of shares of the corporanon as to the pavment of drvidends or the distnbution of asets on

any voluntary or mioiuntan higusdation of The vorporiten




“Prefebed Shares * shall mean the 111000000 shares of Preferred Stock referred to in the Kest
paragraph of this Arucie THIRD.

“Senior Shares” shall mean Preference Shares of any senes or class of the corporation which are by
their terms expresslv made semor to any Series A Shares, any Senes B Shares. afry Series C Shares, soy
Sen'cKD Shares. any Senies E Shares or any Series F Shares at the time outstanding a5 to dividends and
a5 10 the distnbuuion of assets on any voluntary or mvoluntary Liquidation of the COTpOrADIONn.

“Specral Securines” shall mean secunties which can, at the option of the holder. be surrendered at
face value 1n payment of any Federal estate tax or which provide tax benefits 10 the holder and are
pnced to reflect such tax benefits or which were onpnally issued at a deep or substantial discount.

“Ten Year Avetage Yield shall mean the average vield to matunty for actively traded marketable
U.S. Treasury fixed interest rate secunnes (adjusted 1o constant matuntes of 10 years).

“Ten Year Constans Marunity Rave' shall mean. for each dividend period, the arithmetic average of
the rwo most recent weekly pet annum Ten Year Average Yields (o1 the one weekly per annum Ten
Year Average Yield. if only one such yield shall be published duning the relevan: Calendar Peniod). as
pubiished weekly by the Federai Reserve Board dunng the Calendar Period mmediately priot to the
last 1en calendar days of Maerch, Junc, Sepiember or December, as the case may be. prior to the
dividend period for which the dividend rate on the Scnes E Shares or Series F Shares s beng
determined. Notwithstanding the foregoing: :

1) 1f the Federal Reserve Board does not publish such a weekly per annum Ten Year Average
Yield dunng any such Calendar Period. then the Ten Year Constant Matunity Rate for such
dividend penod shall mean the anthmetic average of the two most recent weekiy per anaum Ten
Year Average Yields (or the one weekly per anaum Ten Year Average Yield if only one such nield
shall be published during the relevant Calendar Period). as published weekty during such Calendar
Period by any Federal Reserve Bank or by any U.S. Government department or agency selected by
the corporauon:

(i) if a per annum Ten Year Average Yield shall not be published by the Federal Reserve

t by any Federal Reserve Bank or by any U S. Government department or gency during
such Caiendar Period. then the Ten Year Comstam Maturity Rate for such dividend period shall
mean the arithmentic average of the two most recent weekly per annum average yields 1o maturity
{or the one weekly average yield to maturity, if only one such ywcid shall be published duning the
relevant Calendar Penod) for all of the actively traded marketable U.S. Treasury fixed interest rate |
secunities (other than Special Secunities) then kaving maturines of not less than 8 nor more than 12
years. as pubiished during such Calendar Period by the Federal Reserve Board or. if the Federal
Reserve Board shall not publish such yiclds. by any Federal Reserve Bank or by any US.
Government department or agency sciected by the corporanon; and

(iii) if the corporation determines in good faith that for any reason the corporation canaot
determine the Ten Year Constant Maturity Rate for any dividend period as provided above i this
paragraph. then the Ten Year Constant Maturity Rate for such dividend penod shall mean the
anithmetic average of the per anpum average yields 1o matunity based upon the closing bids duning
such Calendar Period for each of the issues of acuvely traded marketable U S. Treasury fixed
interest rate securities (other than Special Secunties) with a final matunty date not less than 8 nor
more than 12 vears from the date of each such quotation. as chosen and quoted daily for each
business day in New York City {or less frequemtly if daily quotations shall mot be generally
available} to the corporation by at least three recognized dealers in U.S Government securities
selected by the corporation.

In any event. the Ten Year Constant Maturity Rate shall be roundedo-the nearest five bundredihs of '

perceniage pont.
“Treasury Bill Rate” shall mean. for each dividend period. the anthmenc average of the two most
recent weekly per annum market discount rates (or the one weekhy per annum market drcount rate. 1t
onlv une such rate shall be pubished duning the refevamt Calendar Penodi for three month LS
Treasury bibls. as pubinhed weekh by the Federal Resene Board dunimg the Calendar Peet

immediatelt prior 1o the st ter calendar davs of March, June. Seprember or December s the e




ntybe.priortol-hcdiv:d:ndpenodforwtuchthcdividmdmeontb&tmESharuorSnuF
Shares s being determined. Notwithstanding the foregoing:

relevant Calendar Penod) for three-month U.S. Treasury bills, as published weekly durmg such
Calendar Period by any Federa! Reserve Bank ot by any U.S. Government department or agency
selected by the corporation; '

market discount rates (or the one weekly per annum market discount rate, if anly one such rate
shall be published during the relevant Calendar Penod) for all of the U.S. Treasury bills then
baving maturities of not less than 80 not more than 100 days. as published dunng such Calendar
Peniod by the Federal Reserve Board or. if the Federal Reserve Board shall not publish such rates,
by any Federal Reserve Bank or by any U.S. Government department or agency selecied by the
Corporation;

(iii) if the corporanon determines in good faith that for any reason no such U S Treasury bl
Tates are published as provided above during such Calendar Penod, then the Treasury Bill Rate for
such dividend penod shall mean the arithmetic average of the per annum market discount rates
based upon the closing bids dunng such Calendar Peniod for cach of the issues of marketable
non-interest bearing U S, Treasury securities with 2 matunity of not less than 82 not more than 100
days from the date of each such quotation, as chosen and quoted duly for each business day in New
York City (o less frequently if daity quotations shall not be penerally available) 1o the corporation
by at least three recognized dealers in U.S. Government secunties selected by the corporation; and

good fmith that for any reason the corporation cannot

dividend period as provided above in this paragraph, the

Treasury Bili Rate for such dividend period shall mean the arithmetic average of tbe per annum
market discount rates based upon the closing bids during such Calendar Peciod for each of the
issues of marketable interest-bearing U.S. Treasury securities with a maturity of not less than B0

In any event, the Treasury Bill Rare shall be rounded 1o the nearest five hundredths of a percentage
point.

"Twenwy Year Average Yield” shall mean the sverage yield 1o maturity for actively traded
marketabie U.S. Treasury fixed intsrest rate securivies (adjusted to constant maturities of 20 years).

“Twenry Year Consiant Marunty Rate” shall mean, for each dividend period. the anithmetc
average of the two most recent weekly per amfum Twenty Year Average Yieids (or the one weekly per
Aanqum Twenty Year Average Yield, if oaly one such yield shall be published during the relevant
Calendar Period). as published weekly by the Federal Reserve Board during the Calendar Period
immediately prior to the last 10 calendar days of March, June, Sept
be. prior 10 the dividend period for which the dividend rate on the
being determined. Notwithstanding the foregomg:

(i) if the Federa! Reserve Board does not publish such » weeklv per annum Twenty Year
Average Y-rid during such Calendar Penod. then the Twenty Year Consrant Materny Rate for
such divide~.d penod shall mean the anthmetic average ol the two most recent weekly pet annum
Twenty Year Ayerage Yields (or the one weekly per annum Twenty Year Average Yield. st only
one such vield shmwlmhcd Juning the retevamt Calendar Period). as puilished weekh during
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agency seiected by the corporation: )
(i) if a por annum Twenty Year Average Yiekd for such dividend ptmdshlﬂamb‘pubhhd
"by the Federal Reserve Board or by any Federai Reserve Bank or by any US Governmem
department or agency dunng such Calendar Penod, then the Tweaty Year Constant Matunty Rase
for such dvidend period shall mean the arithmetic a

one such vield shall be published during the relevam Calendar Periad) for al of the actively traded
marketable U S. Treasuny fizxed interest rete securities (other than Special Securitics) then having
matunties of not less than 18 nor more than 22 vears, a published during sach Calendar Period by
the Federal Reserve Board or, if the Federal Reserve Board shall aot publish such yields. by any
Federal Reserve Bank or by apy U.S. Government department or agency sckected by the
corporation; and
(i) if the corporation determines m good faith that for any reason the COrponatIon canpot
~ determune the Twenty Year Constant Maturity Rate for any dividend period as provided above in
this paragraph. then the Twenty Year Constant Maturty Rate for such dividend period shall mean
(hcan(hmericmngeofthepcrmnummmgeyiekislomamn’tybueduponthecbdngbu:h
during such Calendar Period for each of the .issues-of actrvely traded marketable U.S. Treasury
fixed mnterest rate secunties {other than Special Serurities) with a final matunity date not bess than
18 nor more than 22 years from the date of each such quotation, as chosen and quoted daity for
each business day in New York City (or less frequently if daity quotations shall not be generally
availabie) to the corporation by 1t least three recogrized dezlers in U.S. -Government secunties
seiected by the cocporation. . .
In any event, the Twenty Year Constant Maturity Rate shall be rounded 1o the nearest five bundredthy
of a percentage poinl. . P
4. Pursuant to suthority vested-in the Board of Direct ors by the provisions of Articie POURTH of
the Restated Cernficare of Incorporanon of the corporation. the smendments to such Restated
Cemﬁcaleof!ncorponﬁmmfonhlbovemldop(edbythelmm vote of 2 majority of the
BoardofDiredmof!heCorponmanlmectingheldmNovember 18, 1962,

IN WITNESS WHEREOF . we have madt and signed this Cerrificate this 27th day of January, 1963
Mlmmmtemsmmmdm.mmmdm.
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