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Pursuant to Scction 7-1.1-15 of the

Rhode Island Dusiness Corporation Aot

We, the undersigned, Xenneth Logowitz and Gerald Scher,
the President and Secretary, resnectively, of TIHE 2UTLLT COI- o
PANY, a Ruaode Island corporation (herecinafter called the "Cor-
poration"), DO HERIDY CIRTITY that in order to implement the
provisions of @il agrevment dated as of Augus
tae Corporation and the persons listed as Sharcholders at the
end tihereof, the followino resolutions werce duly adootod by the
Doard oi Directors of the Corporation at neetings thercof dulvy
held on T'ebruary 22, Harch 29, and July 2¢, 1973:

MHLREAS pursuant to the authoricy granted to and vested
in the oard of Directors of The Qutlet Company (the "Cornoration
by toe provisions of the Certificace of Incorsacration of the Zor-
poration, the Board of Directors by votes adopted July 29, 1971~
aind December 30, 1971 created .and fired the voting nowers, the
designations, preferences and rolative, participatinq; onticna
or otuer special righis and wuaalifications, lipritations or ros-

trictions (the “Terns") of btwo series of the 1,020,530 sharos of

roLorron Stock, witaouib nar valoun, of tho Caovonration anihnorinse
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stock Series 5% (herein referred to as the "Series PA"]
énd'l7,}2l shareg of Prefe:;ed Stock, PB Series 5%
Convertible (herein referred tu as "Series PB");

WHEREAS a certifica?; dated September 28, 1972
certifying to such action.5y the Board of Directors of
the Corporatidn vas filed‘with the Office of the Secretary

of State of the State of Rhode Tsland on September 28. 1972,

but none of the shares of the Series PA or of the

"Series PE have been issued since the date of such

filing:

-

WHEREAS the‘Board of Directors wishes to rescind )

. the above referred to votes creating ‘and tixXing the

Terms of the Series PA and the'éeries PB and to adopt

new votes creating and fixing th2 Terms of two new

series of Preferred stock, wintnout par value.

NOW, THEREFORE, be it resolved that effective

upon the date when the aforesaid agreement made as of

August 31, 1972 becomes opérative pufsuant to

paragraph 2 thereof, the folluwirg resolutions shall
take effect: -

RESOLVED that the votes adopted by this
Board of Directors cn July 23, 1871 and
December 30. 1971 creating and fixing the Terms
of the PA Preferred Stock Series 5% and PB Preferred
Stock Series 5% be and the same hereby are '
rescinded; . : ‘ '
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RESOLVED that pursuant to the authority
granted and vested in tiae Boaud of Directors
by the provisions of the Certificate of Incorpora-
tion ‘of the Corporatiin, th2 Board of Directors
hereby creates and fixes the Terms of the follow~
ing two series of Preferre? Stock, without par
value,of the Corporation: )

(1) The '$5.097 Preferred Stock, Series
PA, without par value (herein referred to
as the "Series PA Stcck") shall have the
following voting powers, designations,
preferences or other special rights:

1. Dividends. T -
The Series PA Stock shall rank,'in respect
of the order of payment of diﬁidends, (i) junior to

the §5-1/2% Convertihla Dryafove~d oo~ IR

i e Y t;:l-‘ Uli &

parity with the $S.0d Convertible Preferred Stock,

Series PB, without par ialue ard (iii) in priority to

- any other sevies ¢f Preferred Stock without par value.

. Subject to full dividends acc=hed on all outstanding

shares of 5-1/2% Conveftiblc Preferred . Stock for all
past guarterly dividend- periods and for the then
current dividend period having been paid ¢r declared

and set apart for payment, the holders of Series PA

Stock shall be entitlad to receive out of any funds of

~the Corporation at the time legally available for

e’ e mmeT ee— -
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rhg declaration of dividepds; non {cumulative dividends
at the rate of $5.00 per annum per share, and no

more, payable in cash quarterly, when and as declared
by the Board of Dlrectors. If dividends on the Serles
PA Stock are not declared in any fiscal year of

the Corporation, they shall not accunulate, whether

or not earned. In no event shall any dividend be

declared and paid upon or set apart for the Common

stock or any other shares of stock junior in respect

of the order of payment of dividends to the Series PA

Stock unless full dividends on the Series Pa Stock for

four vonsecutive quarterly dividend periods to and in-
cluding the current dividend peried shall have been

declarec-and paid or set apar: therefor.

2. Liquidation Preference.

The Series PA Stock shall rank, in respect

of the distribution of assets in the event of any

. diguidation, dissolution or winding up of the Corpo-

ration, (i) junior to the 5-1/2% Convertible Preferred
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Stock, fii) cn a parity with?ﬁhe $5.00 Convertible
Preferred Stock, Series PB,rw;;hout par value and
(iii) in priority to any other scries of Preferred
Stock without par value.~'nfter the paymants to
the holders of the 5-1/2% Converrvible Preferred
Stocik ©of all amounts payable t» tﬁgm in the event
of any liquidation, dissolution or winding up

(whether voluntary or involuntary), the holders of Ceries

' PA Stock shall be entitled “o reccive out of the assets

'ﬁof-the Corporation, whether such assets are capital or

surplus of any naﬁure, an amount in cash equal to $100

Pt mmasaye " B date o a
- Y -
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noyr chave and in addition & unt, 2 Suxihox

amount eqﬁal to the dividends declared and unpaid thereon

for the current fiscal year to the date of such event,

. and no more, hefore aiy payment shall be made or any

- r——— i b 4 o eamen
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assets distributed to ‘the holders of any Common Stock
or any other shares of stodkAjunior in rights or pre-

ferences to the Series PA Stock in respect of the dis-

‘tribution of assets in the event ot any liquidation,

dissolution or winding up.
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Inlthe event of any 1ib£idation'orldissolu-
tion or winding up (whether ﬁoiuntary or ih§olﬁntary)
of fhe Corporation, no payment shAall be made to

the holders of the $5.00:Convertibié ércferred Stock,
Series PB, unless there shall likewise be paid at

the same fime to the holders of ali saares at ﬁhe
time éutstanding of the Series PA Stock like propor-
ticnate distribuéive paynents, ratzbly, in proportion

to the full distributive payments tc which they are

respectively entitled. Dl

- 3. Redemption.

. Within 60 days after the end of éach of the N
ten (10) consecutive vears comnencing'after the end
of five years from the issuaﬁce-og?the SeriesAPA
Stock on a date to be detefmined bg the Board of
Direcﬁors ("the Sinking Fund'Payment Date"), the
Corporation shall set aside, as a;Sinkihg Fund for the

redemption of the Series PA Stock, ~ sum sufficient to

redeen at the redemption price hcreinafter specified




herein provided.
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10% of the number of shares of Ser.ies PA Stock outstand-

ing on the first Sinking Funa Péyment Date. All amounts

b

deposited in the Sinking Fund shall be retained therein

until appli2d to the redemption of Series PA Stock as

.

On eachISinking Fund Payment Date except the

- tenth, the Corporation shall rondeen, at the election of

the holders of the Series PA Stock and on a pro rata

" basis as herein provided} up to 10% of the number of

shares of Series PA Stock outstanding on the first Sink-
ing Fund Payment Date. n -

| Nnt more than ninatv (QN) nor lees +h$n gisxty
160) days érior to each Sinking Fund Payment Dﬁte, the
Corporation shall give noticz by méil, postage prepaid,
t§ each holder of recoid of Séries PA Stock at his last

known post office addréss as shown on the records of the

Corporatioﬁ, of (i) the date fixcd for redemption and

the place vhere bayment of thu,redeﬁption price is- to be

made upon surrender for cancellation of the certificate
representing shares to be redeemed ond (ii) except with
respect to the'tenth.Sinking Fund Payment Date, the

obligation of the Corporation to redeem on such Sinking
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Pund Payrent Date up to 10% of the shares of Scries PA

Stock held by such stockhdldef. Within 45 days of

' receipt c¢: such notice each stocrholder shall no%ify

the Corporation of the nurber of his shares vhich he

desires the Corporation‘to,redeem. If a stockholder

fails to give such notice within-fhe.specified time

_period he shall be deemed to. have elected to have none

of his shares redeemed on such Slnklng Fund Payment Date.'
If on the basis of the initial response Srom stockholders
the total number of shares e*ected to be redeemed ou such’

Sinking Fund Payment Date is less than 10% of the total

. number of Series PA:Stock outstanding on the first Sinking

Fund Payment Date, the coréoration shall notify all stock-

- holders who have elected to have shares redeemed that they

may surrender for redemption on such Sinking Fund Payment

Date additional shares.of Series PA stock until the total

number of shares redeemed on such Sinking Fund Payment

Date is equal to 10% of th~ total ndmber of Series PA
Stock outstanding dnthe firet.Sinking Fund Payment Date.
If the additicnal shares tendered f£o: redemption would
cause such 10% limit to be exceeded the additional shares
shall be chosen for redemptioe on é pro rata basis, ﬁo{

fractional shares shall be redeemed.

*
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On or after each Sinking Fund-Payment Date,
each stockholder who has elected to have shares redeened
on sych Sinking Fund Payment Date si:all surrender to
.. 7. the Corperatica all cértificates evidencing such shaies

and, in case less than all the shares evidenced by such
certificate or certifica;és are to be redeemed, a new
certificate representing the unreéeemed shares shall be
issuved by the Corporation to such stockholder. Upon
surrender of certificates evidenciny shares to be
redeemed, the Corporation shall pay in cash to the holder
thereof, a redemption price equal to $100 per sharz of
‘Series PA Stock together with an. amount in cash équal to
all dividends declared and unpaid thereon.
On the tenth Sinking Fund Payment Dafe the
Corporation shall redeem all shares of Series PA Stock
then ouéstanding in the manner and on the terms sbecified
.above.r T | |
Notwithstanding the foregoing provisions of ;
| this paragraph (3), if at any time .the Corporation shall
:have failed to declare ;nd pay or set apart for payment

‘ldividends in full upon the 5-1/2% Convertible Preferred
! .

" Stock for all past dividends, or shall not have made, or

set apart for payment, all payments, if any, then or

..&
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theretofore duec under the requirements of any 51nk1ng
fund for the purchase or redem:.tion of shares .of the
;-1/2% Convertible Preferred Stock, thereafter and
until all such dividends Shall.have been paid in full
or declared and set apart for paymnnt and all such

sinking fund paymcnts shall have been nade, or set aside

for payment, the Corporation shall not. and shall not be

- obligated to, redeem or purcharz2, directly or 1nd1rectly,

for any purpose, any shares of Serles PA Stock, and for

'7 so long as any shares of 5-1/2% Convertible Preferred

Stock are outstanding, no such redemption or purchase of

. any shares of Series PA Stock shall be made, or be re-

Mivad 4~ bha moAn  ~eeas - e
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- at the time legally available for the declaration of

dividends on thé Common Sto~ck, or any other shares of

stock junior in rignts or preferences to the 5-1/2%

- Convertible Preferred Stock.

. If at any'time the Corporation shall not have

" made or set apart for payment, all payments, if any, then

or theretofore due under the sinking fund requirements

]in respect of the redemption of shares of Sexries PA Stoclkt

or if the Corporation shall fail to redeem shares of Series

‘-
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PA Stock in accordance with the provisions of this para-

' graph (3), .the Corporation shall rake or set aside such

sinking fund payments and redeem such shares of Series
PN Stock. before any distribution, whether by way of
d;vxdend, redemption or otherwise, shall be declared or
‘pald or set apart for any other shares. of. capital stock

of the Corporation.

4. Voting Rights.'

Each share of Series PA Stock shall be en-

titled to one vote and,'exceét as provided by law, shall

“have the samre voting rights as the shares of Common Stock.

At A8 Nt e ko e -

Préferred Stock Series PA and Series P3 shall be entitled

_to vote as a class upon ‘any proposed amendment to the

Articles of Association of the Corporation (i) creating
a new class of authorized shares, jn addition to the exist-
ing.classes, which would have rights and preferences pricr

to or on a parity with éhg;es of Preferred stock Series PA

" and Serxies PB, (ii) increasing the number of authorized

shares of the existing Prefe:réd Stock without par value
to more than one million shares, or (Lii) creating any
new series of preferred Stock without par value having

. } . . ..
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. . . [

e,

P e T



- rights and preferences prlor to or on a parity w1th
the Preferred Stock Series PA and Serles PB as to

pavment of dlvxdends Oor as to distribution of assets

upon 11qu1datlon, dissolution or winding up of the

Corporation.

5. Miscellaneous; ‘ S "f

Per purposes of Stated Capltal of the Corpo-
ratlon the value of each share of Serles PA Stock shall

‘not be less than $100.

In connection with the creation or issuance

 of additional series of Preferred Stock} without par

SO R AL H

l. Each share of such series shall be ep-
titled to such vote (not exceedlng one vote per
share; or fraction thereof as the stated value of
such share bears to $100. |

2. For purposes of Stated Capital of the
Coxporation, the value of each share of any such
series shall not be less than.the amount of the

N f

' preference -of such share in-the assets of the

.Corporation on liquidation,
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- vertible Preferred Stock for all

\ ‘ (2) The $5.00 Freferred Stock,
Series PB, without par value (herein

referred ‘to as the "Series PB Stock")

shall have the follcwing voting powers,

designations, bPrefercences or other special
rights: :

1. Dividends, ) Rt

The Series PB Stock shall rank, in respect of
the order of payment of dividends (i) junier to the

5-1/2% Convertible Preferred Stock, {(ii) on a parity

with the $5.00 Preferred Stock, Series PA, without par

value and (iii) in Priority to any other series of Pre-
ferred Stock without par value. Subject to full divi-

cIrusd on qll.outstanding shares of £-1,/2% Con-

~
At

past quartérly dividend

- bPeriods and for the then‘curront dividend period having‘

been paid or declareg and set avart for Payment, the
holders of-Se:ies PB Stock shall be entitled to receive
out of any funds of the Corporaticr at the time iegally

available for the declaration of dividends, non-cumulative

dividends at the’rate of £5.00 Per annum per share, and

!




no‘more, payable in cash quartnrif, when and as de;
‘.clarqd by tue Board o? Directoréf;'If d} vidends on Ehe
Series P3 Stock are not deblargd in auy fiscal yéér

of the Ccrporation, they shall not accumulate, whether

or not earned. In no evgnt-shall any dividend be

declared and paid upon or set apart for the Tommon

Stock or any other shares of Qtock junior in respect

of the order of paymeht of dividends té the Series PB Stock
-unless full dividends on the Scries PB Stock for foﬁr
coﬁsecutive quarterly dividend periodé to and including

the current dividend period shall have been declared

Y

‘and paid or set apart therefor. B A

- 2. Liguidaticn Preference.

The Series PB Stocws shall rank, in-respeéﬁ of
tﬁe_distributicn of aé;ets in ‘the event of any liquid#-
.tion, dissolution or winding up'ofﬁihe Corporation,
:(i) junior to the 5-1/2% Convertlblé Preferred Stock,
(ii) on a parity with the $5.00 Preferred Stock, Series
PA, without par value and (iii) in priority to #ny
other series of Przferred Stock without par value.
After the paymén£5 to the holders SE the 5-1/2% Con-

- wertible Preferred Stock of all amcunts payable to them

LY
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in the event of any liquidatiég, dissolutidn or wind-
Aing Up (whether voluntary or iﬁioiuntary), the holders
of Series PB Stock shall Le enfitlad to receive out of
the assets o>f the Corporation,‘whether such'éssets'are
capital or surplus of any nature, an amount in cash
’.equal to~$100»per~share,"and“in”addition"to such amount,
a2 further amount equal to the dividends declared and
unpaid ﬁhereon for tﬁé current fiscal year to the dat=
of such event, and no mofe, before any payment shall
be made or any assets distributed to the holders of
any Common Stock or ahy other shares of stock junior in
'rights or preferences to the Séries PB Stock in rasnect
of the distfibution_of assets in the event of any
liquidation, dissolution or inding wp. |

In the event cf any liquidation or dissolﬁtion
or winding up (whether voluntary or*involuntary)lof tﬁe
Cofporation, no payment shall be made to the holders of
the $5.00 Preferred Stock, Sevies PA, unless there shall
likevise be paid at the same time to the-holders of all
-shares at the time outstanding of the Series PB Stock
‘like proportionate distributive payments, ratably, in
proportion to.the full distributive payments to which

they are respectively entitled.

-
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" 3. Conversion.

" Each holder of Serieé PB Stoék may at'anf
time' upon surrendér of the certificates therefor,
convert any or all of his shares of Series PB Stock
'into fully paid and nonassessable shares of Common
Stock of the Corporation, The number. of shares of
.Common .Stock into.mhichheach.sﬁch:share'of‘Series PB
étock may.be so converted shall be determined by
dividingrtue involuntary liquidation preference of
such share of Preferred Stock by the conversion
price at which Series PB Stock may then be converted
;nto Cormmon Stbck, which convarsion price shall be
.$27.50 per share of Common Stock, initially, subject
to adjustmeht in certain cases as hereinafter provided.
No adjustment shall be made with respect to dividends
on the Common Stoék, 6r any other sharés of stock
jvnior in rights or preferences to the Serieé RB Stock
thét may be accrued and unpaid at thé date of surrender
for conversion. Such option to conve&t shall be
exercised by surrencdering for such purpose to the

Corporation, at any place where the Corporation shall
! ,
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maintain a transfer agency for its Common Stock

or i'ts Series PB Stock, certificates representing
4

the shares to be converted, duly endorsed in blank

Or accomparied by proper in.truments of transfer,

and at the time of such surrender the person

-exercising such option to convert shall be deemed

.to be the holder of record of the shares of Common
Stock issuable on such conver51on, notwitnstanding
that the share reglster of the Corroration shall
then be closed . or the certificates representing |
such shares of Common Stock shall not then be actually
dellvered to hlm. o ”

| ‘The conversion price at which Seties PB
Stock may be converted intoc Tomnon Stock shall be
subject to adjustment Tfrom txme to time in certain

a

Ccases upon twenty (20) days written notice to

the holders thereof, as follows:

A. In case the Corporatlon shall do any of:the

following acts (whlch acts are heteafter referred to

as "Adjusting Events") (a) issue or sell any ‘shares

of Common Stock {other thuan shares of Common Stock
issued upon conversion of the Corporation's 5%

+ Convertible Subordinated Debentures and except as

-
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otherwise heraln provided) without considasration, or Tor a
consideracion pner sinare less than the conversion price, ini-
tial or adjusted, in effect immediately prior to the issuance
or sale of such additional shares (such conversion price in
effect at such time being hiereinafter referred to as the
“Operative Conversion Price”) or (b) mnay or maxe a.f8ividend
or other distribution of Comion Stoci {other than a dividoend
or distribution (i) in cash or (ii) in Cormon Stock or in
Convertible Securities, as hereinafter defined, or (iii) in
securities which both (A) are of the corporation which does
not control, is not controlled by and is not under common
control with the Corporation, and (B) were acquired by the
Corporation otherwvise than in exchangz {or operating assets
of the Corporation or operating assets or securities of any
entity controlled by the Corporation), then and thercecafter
successively upon each Adjusting Tvent, the Operative Con-
version Price snall immediately upon such RAdjusting Dvent
be reduced to a price (calculated to the nearest cent}
determined by dividing

(1} An amount equal to

=18~



‘f {a) the product of (i} the total number

of shares of Common Stock outstanding on the date
upon which tl.e Operative Conversion Price became
effective, but excluding therefrom the number of

such shares then outstanding which were issued or

" so0ld in connection with any of the transactions in

clauses (5) and (6) of Subsection B and multiplied
by (ii) the Operative Conversion Price.
(b) élus, the aggregate amount of all

considercrtions, if any, received by the Corpcration

~upon all issuances and sales, other than issuances

© or sales described in clauses (5) and. {€) of Sub-

section B, of shares of Common Stock, regardless of
vhether any such consideration computed on a per

share basis is greater cr less than the Operative

Conversion Price, which have occurred since the

date upon which the Oberative Tonversion Price
became effective, including the consideration,.if
any, received by the Company .as a reéultrof

(i) the instant Adjusting Event, and (ii) all
Adjusting Eveﬁté which have occurred sipcp-the-

Operative Conversion Price became effective which

-19-



‘would have resulted in a reduction of the Opera-

~ﬁive Conversion Price but for the operation of

the prov1so at the end of Subsectlon A,

| :(d} and Eﬁﬂﬂi' the aggregate amount
of all dividends or other distributions paid or
made on Cémmon Stock (other than as specified
in clauses (b) (i), (b) (1i) or {b) (iii) of the
first paragraph of this Subsec.ion A) which have
occurred since the date upon which the Operative
Conversion Prlce became effective, including the
amount, if any, distributed by the Corpcratlon
as a result of (i) the instant Adjusting Event, and
the Operative Conversion Price became effective,
which would have resulted in a reduction of the

Opérative Conversion Price but for the operation of

.. the proviso at the end of this Subsection A,

(2) The total number'of shares of Common Stock
outstanding immediately after the Adjusting Event, but

excluding tnerefrom thé number of such shares then

. outstanding which were issued or sold in connection

-20-

e mmba  mk ke, = =S



with‘any of the transzctions described in clavses
“5) and (6) of Subsection R,

Provided, howvever, that the Corporation shall not be re-

quired to make any reduction of the Operative Conversion

-

Price pursuant to this Subsection 7 unless and until the

' .aggregate effect of:all‘such Adjnsting Events since the

Operative Conversion Price became eifective vesults in a

reduction in the Operative Conversion Price of at léast
‘fwenty-five cents ($.25),
| -B. For the purposes of Subééﬁtion A, the fol-
" lowing provisions shall also b2 avplicable:

(1) 1In case of the isenance Ar =ala nE
additioﬁal éhares of Common Stock for Eash, the
consideration received by the Corporation therefor

-shall be deemed to be the amount of cash received

By the Corporation for such sheres (or, if such f
shares are offered by tiie Corporation for subscription,
the subscription price, o=, if such shares are sold to
underwriters or dealers for public.offéring without
a'subscriptioh offering, the initial public offering'
price), withoutAéeducting therefrom any compensation

or discount paid or allowed to underwriters or
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decalers or others performing similar services or

L]

Yor any expenses incurred in' connection therewith.

M . .

(2) In case of the issuance (otherwise

than upon conversion or exchange of obligations or

-~

shares of stock of the Corpofdtion), or sale of

additional shares bf-Common.Stcck”for a éonsideration

other than cash or a consideration a part of which
shall be other than cash, the awount of thé considera-

tion other than cash received by the Corporation

.for such shares shall be deemed to be the velue of

such consideration as deterninad by the Board of

Directnrs, irrespective of the accounting treatment

A'thergof. : ) L

(3) In case the Corporation shall in any

' manner issue or grant any rights to subscribe for or

“to purchase, or any options (except as otherwise pro-

vided in clause (5) of this Subsection B below} for the
purchase of, (a) Common Qtocklor (b} any indebtedness
or shares of stock coﬁvertibie into or exchangeable

for Common Stock (ihdebtedness;o: shares of stock

convertible into or exchangeabie for Common Stock

being herein called "Convertible Securities"),.

B

.
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(determined by dividing

D ’ e
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.

3

or shall issue or sell Convertible Securities, and
the price per share for which Common Stock is
issuable upon the exercise of such rights or options

or upon conversion or exchange of such Convertible

Securities at the time such-Convertible Seccurities

first become convertible or exchangeable

(1) in the case of an issue or grant

of any such rights or options, the total amount,

if any, received or receivable by the Corporation
as consideration for the issue or grant of such.
rights or options, plus the minimum agcregate
amount of additional consideration pavable to

the Corporation, upcn the exercise of such

rights or options, in the case of such Con-

‘vertible Securities issuable upon the exercise

¢f any such rights or options, the minimum

aggregate amount of additioaal consideration

payable to the Corporation upon the exercise of

such rights or options, plus, in the case of
such Convertible Securities issuable upon the

exercise of any such rights or opticons, the

-23-
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minimum aggregate amount of additional con-
' sicerations, if any, p;yablc to the Ccrporation
upon the conversion ofvéxchange 6f such Con-
vertible Securities,-or
(i1} in the case'ﬁf an issue or sale of
Convertible Securities-othef than where the
same are issuable upon the exercise of any such
rights or options, the total amoﬁnt, if any, re-
ceived or receiﬁable by the Corporation as con-
'sideration for the issue or sale of such Con-
ivgrtible Securities, plus th~ mininum aggregate
“amouﬁt of additional consideration, if ény, pay-
abie to “the-Corporation -upon -the conversion or.

exchange-of such Convertible Securities

" by, in either such case

{(iii) the total ma¥liwum number of shares
of Common Stock issuable upon the exercise of
Such rights or‘options Oor upon the conversion
or exchange of such Convertible Securities at
the time such Convertible Zecurities first be-
cume convertible or exchangeable) shall be less

than the conversion price, initial or adjusted,

~24-
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in 2ffect immediately p=ior to the issue or
£ .

grant of such rights vz options or the issue

or sale of such Convartible Securities, then

~the total maximum number of shares of Common

Stock issuable upon the exercise of such rights
or options or upon conversion or exchange of

the total maximum amount of such Convertible

Securities at the timce such Convertible Securities

first become convertible or. exchangeable shall

(as of the date of issue or grant of such rights

or options or, in the case of the issue or sale

- el . . - - -~ - L | ’ - - 1 . - - ALY, .. --'-. - *. -
01 Culrvertaible SeGuritles olllel Gan waere uie

same are issuable upon the exercise of rights

or options, as of the date of’such issue or
sale), be deeméd to be2 outztanding and to have
5een issue@ for said price per share; provided.
tﬁat (a) no further adjustment of the conversion
price shall be made upen the actual issue of

such Common Stock upon thc exercise of such

rights or cptions ox upon ine conversion or ex-

-change of such Convertible Securities or upon

. b

=25~
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the actual issue of Conver:uible Securities

" where the same are issuable upon the exercise

of such cights or options; and (b) rights or
options issued or granted pro rata to stock-

holders without consideration and Convertible

Securities issuable by way of dividend or

' other distribution to stocholders shall be

deemed to have been issued or granted at the

close of business on the date fixed for the

dete.mination of stockholders entitled to such

‘rights, options or Convertible Securities and

A 1,0 P P ' S
ww amve MEENL L53UCa Wi wnoUwo

consideration.

(4) In the case of the iﬁsuance of addition-

al'éhares of Common Stock as a <ividend, the aggregate
; number of shares of Common Stock issued in‘paymént éf
‘such dividend shall be deemed t. have been issued at the
clése of business on the date fixed for the detefmina—
tion of stockholders entitled éo such dividend.and shall

be deemed to have been’ issued without consideration.

>.|
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(5) No'adjustment shall be made in the
.conversion Price upon the q&anting of stock ootions
(or the issuance or salz nf shares of Common Stock
upoo the exerci se of stock oleons grantcd) to
officers or employees of the Ccrporatlon or of a
Subsidiary under any plan vhich, at the time of such
granting or issuance, has been . adopted, authorized,

" approved or ratified by vote of stockholders of the
-Corporation. | | |

(6) No adjustment shall be made in the
conversion price upon the ccnsolidation or meréer
of anotaer corporation (which is a goiﬁg concern
and the principal function of which is not directly,
and/or indirectly through other enfities, the hold-
ing of cash and/of tho owncrshio of securities other
than the ownership of securities of any operating
' subsidiary of such corporation) into the Corporation
in which the Corporatlon is the contlnulng corpora-
tlon and in which there is no reclassification or

change of the shares of Common 3%ock issuable upon

conversion of Convertible Securities {(other than a

change in par value) or in case of any lease, sale

-27-
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~
or conveyance to the Corporation of all or sub-
stanticlly all the assets, as a going concern

(the principal function of which is not directly,

and/or indirectly through other entities, the

holding of cash and/or the ownership of securities

other than the ownership of a majority equity

interest in any operating business entity), of

anothe:r corporation or of an unincorporated busi-

ness organization or of a division oxr divisions

‘thereof comprising a separate business (or the

sale or conveyance to the Corporation of at least

fifty (50} percent of the outstanding voting

.shares of another corporation, or at least fifty

(50) percent of the equity interest in an unin-
corporated business, which corporation or unincorpo-

rated Husiness is a going concern the principal

function of which is not directly, and/or indirectly

through other entities, the holding of cash and/or

the ownership of securities other than the ownexship
of a majority equity interest in any operating busi-
ness ertity) in consideration, in whole or in part,

of the issuance to such corporation or unincorporated

-organization (or the shareholders of such a coxpo-

ration or the members, partners or owners of other

=28~
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equity interests of such an organizafion) gf
Shares of Common Stock of the Corporation, Con-
vertible Securities or rights or options tc¢ sub-
scribe for or purchase the same.

(7)  In case of the payment or making of

a dividend or-other distribution on Common Stock in

property {excluding Common Stuck and Convertible

‘Securities but including all othex securities), such

dividend or other distribution shall be decmed to

‘have been paid or made at the close of business on

the date fixed for theﬂdetermination of stockholders

~entitlied to receive such AiwiAand or other distyibu-

tion and the amount of such dividend 6r other distribu-

‘tion in property shall be deemed to be the value of

such property, as determined by the Board of Difectors.‘
(8) The reclassifiéation of securities cher
than Common Stock into securities including Common
Stocit shall be deemed to involve the issuance for a
consideration other than cash of such Common sﬁock at
the close of business on the date fixed for the deter-

mination of stockholders entitled to receive such

.Common Stock.
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(9) If the Corpofation shall énfer into
R as contract for thersale or excliange of its Common
- Stock or Convertible Securities or rights or options
- to sgbséribe'for or purchase the same, such Common
'Stock, Convertible Securities, rights or options
<shallube.deemaa to_have been issued on the date
such coﬁtract is made; provided that if on the

Adate such contract is made the number of shares of

e

Common Stock or the amount of Convertible Securities
or such rights or options to be issued cannot be
determined, such Common Stock, Convertible Securities,
| rights-or options‘sﬁall be deemed to have bheen issued
- on the éarliest_date such determination can be made,
(10) Except as otherwise specifically pro-
vided herein, shares of Common Stock) Convertible
Securities of rights or optiors to subscribe for or
purchase the same shall be deemed to have been.issued
~and to be outstanding at the c.ose of business on the
date of issuance;A |
€. In case outstanding éhares.of Common Stock

|
shall be subdivided into a greater number of shares of

Common Stock or combined into a smaller number of shares

13
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- of Common Stock, the initiél coﬁvefsibn price or
adjusted monversion price, i1 effer~t immediately
‘ prior to such subdivision or ncmbination shall,
simuléaneously with the effactiveness of such sub-
division or combination, be adjuvsted
(i) by_reduéinq Quch bun@érsion price
‘to the conversion price which would tien have
been in effect but for the proviso at the end of
i - the last paragraph of Subsection A and
(1i) by (a)‘in the case of such sub-
- division, proportionately reducing or (b) in
the cace of such combination, proportionately
increasing the figure compﬁted-in accordance
with ciause (1} hereof, |
D. The above provisions shall similarly apply
to successive issues, s%les, dividends or other
distributions, subdivisions and zombinations orn or
of shafes of Common Stock.
E. Iﬁ case:
(a) . the Corporation éhall declére a
dividend (or any other distribution) on shares of
its Common Stock payable o£heswise than one pay-

. able both (i) in cash and (ii) out of its earned

surplus; or



(b} the Corporatior shall authorize the
. ‘

granting to the holders of thares of its Common

Stock of rights to subscrile for or purchase any

shares of capital stock of auy class or of any

other rights; or
(¢} of any reclassification of shares of
Common Stock of the Corporation (other than a sub-

division or combination of outstanding shares of

its Common Stock), or of any consdlidation or

merger to which the Corxporaticn-is a party and for

which approval of any stockholders of the Corpora-

Y\F:ﬁﬁ' )
12 _g2la or trancfarx ¥

1
>
h

R

tion is requjired,; o
or-substantially_éll of the ass<¢ts of the Corpora-
tion; or |

- {d) of tﬂe voluniary or involuntary dis—
solutien, liquidation or windiﬁé up of the Corpé-

ration; then the Corporation shalli cause to be.

mailed to each holder of Convertible Preferred Stock

at his post office address as shown by the records

of the Corporation at least twerty (20) days (or

ten (10) days in any case specified in cluuse (a)
e
or (b) above) prior to the carliest applicable date

-32-
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. hereiasafter specified in tre following clauges
o
(x) or (y) of this sente;;e, a notice stating
(x) tha date on which a recorq is to be taken for
the purpose of such leldend distribution or
rights, or if a recorxd is not to be taken, the
date as of which the holders »f Common Stock of
record to be ehtitled to such dividead, distribu-
tion or rights to be det2rmined, or (y) the date
on which such reclassification, consolidation,
mexger, sale, transfnr dissolution, llquldatlon or
W1nd1ng up is expected to become effective, and,
if applicable, the date as of which it is expected
that holders of Common Stock of recofd shall be
entitled to exchange their shares of Cormmon Stock
for securities or other propercy deliverable upon
such reclassification, consolicdation, merger, sale,
trénsfer, dissolution, liqﬁidation or winding up,
-Féilure to give any such norice bf méil, or any
defect therein, sﬁall not affect the.validity of the
proceedings referred to in clau;es (a), (b), (c) and
(d) abceve, |
' 5,

Whensver the amount of shares of Common Stock or

other securities upon the conversiul of Series PB Stock

<

Q



- shall be &adjusted pursuant to“the provisions hereof,
the‘Corporation shall forthwith file, at its prinéipai
office, and with any transfer agent or agents for |
Series PB Stock and for Common Stock, and with any
stock exchange on which'such Series éB Stock is listed,
a statement, signed by its President or one of its
Vice-Presidents or its Secretary orrfreasurer, stating
the adjusted number of shares of its Common Stock or |
other securities deliverable per snare of Series

PB Stpck upon conversion therecf calculated to the
nearest one-hundredth (1/100th) and setting forth in
reasonable detail the methnd nf calenlation and the

facts requiring such adjustment and upon whick such

calculation is based. Each adjustment shall remain in

1

-

effect until a subsequent adjustment hereunder is
required. |

The Corporation shall at ail times reserve and
keep available out of its authorized but unissued shares
of é&mmon Stock the full number of shares of Common Stock
deliverable upon the conversion ol all the then outstand-

ing shares of Series PB Stock and shall take all such

34~



-action and obtain all such permits or orders as may

- be necessary to enable the Corporation lawfully to
. .

issue such shares of Common Stock upon the conversion

of shares of such Series PB Stock.

No fractions of shares of Common Stock shall

»

be issued upon conversion, but in lieu thereof non-

-

dividend bearing, nonvoting scrip (exchangeable for full

shares) shall be issued in such fc-m, bearer Oor registered,

in such denominations, expiring after such reasonable

t1me and containing such provision for the sale of the

full shares »f Common Stock for which such scrip is ex-

changeable for the account'ofséﬁe holders of such scrip.

ana sucn other terms and nrovieinone, ac the Bcard o

Dlrectors of the Corporatlon may from time to time determlne

prior to the issue thereof. The Corporatlon may, however,

at its opulon, in lieu of 1ssu1ng cuch scrip, make equ1table

provisions for the shareholders entitled to such scrip as

the Board of Driectors may determire, including pPayment in

cash, or sale of stock to the extent of such scrip and

distribution of the net proceeds or otherwise,

. 4. Voting Rights,

.anh share of Series PB Stock shall be entitled

td one vote and, except as provided by law, shall have

~35~
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the same voting rights as the shares of Common Stock.

" The holders of the outstanding shares of

-Preferred Stock Series PA and Series PB shall be entitled

to vote as a class vpon any proposed amendment to the
Articles of Association of the Corporation (i) creating

a new class of authorized shares, in addition to tﬁe
existing vlasses, which would have rights and preferences
prior to or on a parity with shares of Preferred Stock

Sexies PA and Series PB, (ii) increésing the number of

‘authorized shares of the existing Preferred Stock without

par value to more than one million shares, (iii) creatina

any new series of Preferred Stock without par value having

rights and preferences brior to or on a parity with the
Preferred Stock Series PA and Series PB as to payment of
€ividend: or as to distribution of assets upon liquida-

tion, dissolution or winding up of the Corporation.

-

5. Hiscellaneous.

For purposes of Sﬁated,Capital of the Corpora-
tion the value of each share cf Series PB Stock shall nét
be less than 5100. | |

In connection with the creation or issuvance of

additional series of Preferred Stock, without par value:

-36-
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scries sihzall be entitled o such
vote (0ot exceeding one vote ver share) or fraction thereol as
the sitated value of such share bears to $5100.

2. For mpurposes of Stated Capital of the Corporation,
tie value of each share of any such series shall not be less
than the amount of the preference of such share in the assets
4
of tine Corporation on licquidation.

NESOLVED tihiat the shares of the Zeries PD Stock shall
not e redeemed by this Corporation for a neriod of five
years from the date of issuance of such shares;

RUSOLVED that all resolutions of this Borad of Directors
inconzistent with th2 foregoinc resolutions be and they
herepy are rescinded;

RESOLVED that the vroper officers of the Corporation
be and they hercby are authorized to exacute and file
witi e Lecretary of State ol tie Jtate of Rhods Island
a certificate of the voting powers, dnSLgnatlona, preie-
rences or othoer special rights of the Geries PA 5Stocit and
Sories P3 Stock of the Corporation purcuant to Section
7-1.1-15 of the Rhode Island Business Corporation Act;

RESOLVID that the issuance of a total of 31,090 shares
ol $3 Preferrad Stock, Series PA, and a total of 17,1197
shares of 95 Preferred Stoclh Series PG, pursuaant to the
aforesaid Agreerment made as of lugust 31, 1972 and the
votes of this Doard of Directors at its neeting on Tebru-
ary 22, 1973, be and such issuance hereby is approved,

I8 VITILSS WHLREOF, thls Certificate has been made under
the seal of The Dutlet Company and has been signed by the under-

A

signed, iHenneth Logowitz, its President and Gerald Scher, its
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Secretary, respectively, this §2-é ' day of July, 1973,

\ﬁ—r//r A_.:_,-_--—-"'_ Z*U’JJJU‘

"‘S 1cden

(CORPORATE SLAL) é/

Secretary

N ~

OUWATE OF RUIODL ISLAID

COULTY OF PROVID:ICT ( ss.:

DE IT REMEMBERLD that on this iénk day of July, 1973,
personally came before ne, é;d4uyﬂﬂi;up-tiFZotdf%Lz , a
dotary PPnblic in and for the|County and Statc aforesaid, Nenncth
Logowitz and Gerald Scher, the President and Secretarv, respect-
ively, of The Outlet Company, a Rhode Island corporation, the
corporation described in and on behalf of vhich was made the
foreqoing certificate, known to me to be such, and that said
Renneth Logowitz and Gerald Scher,. as said President and Secro-
tary, respectively, duly sigined said certificate before me and
each of them acknowledged said certificate to be his act ané
dead and the act and cdeed of said corporation; that the signa-
tures of said President and Secretary of said corporation, to
said foregoing certificate are in the handwriting of said
President and Scérctary of said‘corporation, resnectively, and

' - .

that tie scal affixed to said cortificate is the cornorate seal
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of 5aid corporaition, that Lh2 act of zealinga, emocuting,

aclknowledging and delivering sald cevtificate was Culy autho-

rlizZaoi

Ly the Doard of Jirectors of saild corxporation, and that

oy

the facts stated therein arce true.
SIVLd under my hand and seal of office the day and vear’

last aforesaild.

“Intary Tunllc

2;‘0«4&,&%&-;@, L’ﬁ»‘—d‘\-ﬂ«,
My Commission nxplres ?’wm- 30, 7 /24

(IDTARIAL SEAL)
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