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BUSINESS CORPORATION

APPLICATION FOR
CERTIFICATE OF AUTHORITY
OF

New Morton Intermational, Inc.
To the Secretary of State
of the State of Rhode Island

[

Pursuant to the provisions of Section 7-1 1-103 of the General Laws, 1956, as amended, the
undersigned corporation hereby applies for a Certificate of Authority to transact business in the
State of Rhode Island, and for that purpose submits the following statement.

. ' . O -q.!'
FIRST. The name of the corporationis...  xew Mcrton. International, Inc. 9 ..

SECOND: The name whiclrit elects to use in Rhode Island is

(If llt. name of the .c:o-rpoﬁl.n-on do.c.s -ml conl:un the -'.;-ord ".(.:clllml"nil.l.()l.l.' "cbr.npmry-.'-'. 'imorpératcd,“ or "linuted,” or an
abbreviation of one of such wonds. insen the name of the corporation with the word or abbreviation which it elects 1o add
thereto for use in Rhode Island)

THIRD: Ttis incorporated under the laws of _ Indiana

FOURTH' The date of its incorporation is . March 11, 1997 . and the period
of its duration is _ Perpetual

FIFTH: The address of its principal office in the state or country under the laws of which it is
incorporatcd i$ _one North Capital. Avenye, Indianapolis,_Indiana 46204 ...

SIXTH: The address é’f s pr?&%%eg I}c(ﬁigtﬂcd office in Rhode Island is

123 Dyer Street, Providence. R . .
023037 ‘ e TYOV - ) and the name of its proposed registered apentin
Rhode Island at that addressis =~ C T Corporation System

C T CORPORATION SYSTEM
* Signature

SEVENTH: The purpose or purposes which it proposes to pursue in the transaction of business
in Rhode Island are

Sales of manufactured chemical and sale: products. Notwithstanding the foregoing,
the purrvose of the corporation is to ergage in any lawful act or activity for
which corporaticns may be organized to do business under the laws of Rhode Island.
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EiGHTH: The names and respective addresses of its directors and officers are:

Name_ Office - Address

See attached .list of directors Director -
Director
Director
See attached list.of officers. President
) Vice President
~ Sccretary
_ freasurer

NINTH: The aggregate number of shares which it has authority to issue, itemized by classes
par value of shares, shares without par value, and series, it any, within a class, is:

Par Value per Share
or Statement that

Number of : Shares are without
Shares Class ' Series ! Par Value
560,:)(:0,00:] Commor. ; Ko series] $1.09
1 i
/ 600/ poo Preferred t Series A $..00
A 5 Hpe, co ()rc.gd\fflf.‘. | GE éc,:r-'cs) /.02
__: _j_:)'_J 7 0 i !

TENTH: The aggregate number of its issued shares, itefnir.cd by classes, par vaiue of shares,

shares without par value, and serics, if .my, wuhm a class,

' Par Valuc per Share
or Statement that
Shares are without

Number of l
Shares Class - | Series Par Value
100 Common "{No series) $1.00
o preferred I series A $1.00
0 PE*‘QKEC J ("-f" St‘t'-c‘_s\ ki .m2

ELEVENTH: An estimate of the valuc| of all property to be owned by it for the following year,

i
b
)

wherever located, is $ 1,524,700, 000
TWELFTH:  An estimate of the value of its property to be located within Rhode Island during
such year is § 3,661,000 O

| .
THIRTEENTH: An estimate of the gross amount of business to be transacted by it during such

yearis $.1.550,302,000 ... et

: | : .
FOURTEENTH: An estimate of the gross amount of business to be transacted by it at or from
places of business in Rhode Island during such year is § 8.536.030 e

FIFTEENTH:  This Application is accémpanied by a copy of its articles of incorporation and all
amendments thereto, duly authenticated by the proper officer of the state or country under the laws
of which it is incorporated.
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Dated .. April 21 , 19 97,

STATE OF
County oF

Illinois

}s.

Caok

Al chicago

of . april .
DeVltt

hcf&h& is the vice President Finance/CFO

. 1997

New Morton AInternational, Inc.
1Fx.a:t Corporau. Name of Corporatio ing Application)

By W!?

Its vice  Presidenmt

and )é?#; .}f 7§5Lue .
i Rita L. Ellis
Its Assistamtg.. erary

.in said County on the 2lst

, before me personally appeared

. day

Thomas F. N¢

-, who being by me first duly sworn, declared that

of New Morton International, inc,

that he/she signed the foregoing document as such Vice President Finance/CFO
corporation, and that the statements therein contained are true.
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_ __ Name

S. J. Stowant

W. E. Johnston
R. P. Buschmann

T. F. McDevitt

P. M. Phelps
B. G. Wolle
R. L. Ellis

Title

Chairman of the Board/iDirector 100 North Rivorside FiaziChicago

President/Director

Vice President for Legal
Affairs and General Counsel/

Director

Vice President Finance/Chief
Financial OHicer/Director

Secretary
Treasurer

Assistant Secretary

New Morton Intetnational, In
OHicers and Directlors

Business Address

“Steet " City

100 North Riverside Plaz/Chicaga
100 North Riverside PlaziChicago

100 North Riverside Plaz{Chicago
100 North Riverside Plaz:Chicago

100 North Riverside Plazi/Chicago
100 North Riverside Plez:Chicago

State

IL
It
I

IL

It

IL
IL

|w:u
60606
60606

60606
60606
60606

60606
60606

_Residenco Address

Slate

1086 L ake Road
155 N Harbor Drive
1491 Harlan Lane

Lake Forest

Lake Forest

1201 Eagle Count

222 E. Chestnut, Apt 10Chicago
5725 Hillcrost Road
1653 Old Oak Place

Downers Grove
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IL

IL
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Security #
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CONSENT TO USE OF NAME

MORTON INTERNATIONAL, INC., a corporation organized under the
laws of the state of Indiana and qualified to transact business in your state

hereby consents to the qualification of NEW MORTON INTERNATIONAL, INC.
in your state.

In witness whereof, said MORTON INTERNATIONAL, INC. has caused
this consent to be executed by R. P. Buschmann, its Vice President and
General Counsel, and R. L. Ellis, its Assistant Secretary, this 21st day of April
1997.

]

MORTON INTERNATIONAL, INC.

7/

Vice President and General Counsel

P A gee.

Assistant Secretary

e




STATE OF INDIANA
CFFICE OF THE SECRETARY GF STATE

CERTIFICATE OF INCORPORATION

OF

NEW MORTON INTERNATIONAL, INC.

I, SUE ANNE GILROY, Secretary of State of Indiana, hereby certify that
Articles of Incorporation of the above corperation have been presented to
@e at my office accompanied by the fees prescribed by law; that I have
found suech Articles conform to law; all as prescribed by the provisions of
the Indiana Business Corporation Law, as amended.

NOW, THEREFORE, I hereby issue to such corporation this Certificate of
Incorporation, and further certify that its corporate existence will begin
Marenr 11, 1997.

In Witness Whereof, I have hereunto set ny
hand and affixed the seal of the State of
Indiana, at the City of Indianapolis, this
Eleventh day of March, 1997,

De
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ARTICLES OF INCORPORATION
Of
NEW MORTON INTERNATIONAL, INC.

FIRST: The name of the Corporation is New Morton International, Inc.

SECOND: The address of the Corporation's registered office in the State of Indiana
is 1 North Capitol Avenue in the City of Indianapotis, County of Marion. The name of the
Corporation's registered agent at such address is CT Corporation System.

THIRD: The purpose of the Corporation shall be to engage in any lawful act or
activity for which corporations may be organized under the Business Corporation Law of
the State of Indiana.

FOURTH: The total number of shares of all classes of capital stock which the
Corporation shall have authority to issue is 525,000,000 of which 25,000,000 shares shall
be Preferred Stock of the par value of $1.00 per share and 500,000,000 shares shall be
Common Stock of the par value of $1.00 per share.

A. Preferred Stock. The Board of Directors is expressly authorized to provide for
the issue of all or any shares of the Preferred Stock, in one or more series, and to fix for
each such series such voting powers, full or limited, or no voting powers, and such designa-
tions, preferences and relative, participating, optional or other special rights and such quali- -
fications, limitations or restrictions thereof, as shall be stated and expressed in the‘resolu-
tion or resolutions adopted by the Board of Directors providing for the issue of such series
(a "Preferred Stock Designation") and as may be permitted by the Indiana Business Corpo-
ration Law. The number of authorized shares of Preferred Stock may be increased or — .
decreased (but not below the number of shares thereof then outstanding) by the affirmative
vote of the holders of a majority of the voting power of all of the then outstanding shares- of
the capital stock of the Corporation entitled to vote generally in the election of directors -€the
"Voting Stock"), voting together as a single class, without a separate vote of the holders of -:
the Preferred Stock, or any series thereof, unless a vote of any such holders is required '
pursuant to any Preferred Stock Designation or applicable law.

U_,{‘\l.ah“-

Series A Junior Participating Preferred Stock:

(1) Designation and Amount. A series of preferred stock, par value $1.00
per share is hereby created and shall be designated as "Series A Junior Participating Pre-
ferred Stock” (the "Series A Preferred Stock™} and the number of shares constituting the
Series A Preferred Stock shall be 1,600,000. Such number of shares may be increased or
decreased by resolution of the Board of Directors, except as otherwise required by law;
provided, that no decrease shall reduce the number of shares of Series A Preferred Stock to
a number less than the number of shares then outstanding plus the number of shares
reserved for issuance upon the exercise of outstanding options, rights or warrants or upon
the conversion of any outstanding securities issued by the Corporation convertible into
Series A Preferred Stock. :




(2) Dividends and Distributions,

(A)  Subject to the rights of the holders of any shares of any series of
Preferred Stock (or any similar stock) ranking prior and superior to the Series A
Preferred Stock with respect to dividends, the holders of shares of Series A Pre-
ferred Stock, in preference to the holders of Common Stock, par value $1.00 per
share (the "Common Stock"), of the Corporation, and of any other junior stock,
shall be entitled to receive, when, as and if declared by the Board of Directors out of
funds legally available for the purpose, quarterly dividends payabie in cash on the
second Monday of March, June, September and December in each year (each such
date being referred to herein as a "Quarterly Dividend Payment Date"), commencing
on the first Quarterly Dividend Payment Date after the first issuance of a share or
fraction of a share of Series A Preferred Stock, in an amount per share (rounded to
the nearest cent) equal to the greater of (a) $1 or (b) subject to the provision for
adjustment hereinafter set forth, 100 times the aggregate per share amount of all
cash dividends, and 100 times the aggregate per share amount (payable in kind) of
all non-cash dividends or other distributions, other than a dividend payable in shares
of Common Stock or a subdivision of the outstanding shares of Common Stock (by
reclassification or otherwise), declared on the Common Stock since the immediately
preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly
Dividend Payment Date, since the first issuance of any share or fraction of a share
of Series A Preferred Stock. In the event the Corporation shall at any time declare
or pay any dividend on the Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or consolidation of the outstanding shares of
Common Stock (by reclassification or otherwise than by payment of a dividend in
shares of Common Stock) into a greater or lesser number of shares of Common
Stock, then in each such case the amount to which holders of shares of Series A
Preferred Stock were entitled immediately prior to such event under clause (b) of the
preceding sentence shall be adjusted by multiplying such amount by a fraction, the
numerator of which is the number of shares of Common Stock outstanding im-
mediately after such event and the denominator of which is the number of shares of
Common Stock that were outstanding immediatety prior to such event.

(B)  The Corporation shall declare a dividend or distribution on the Series
A Preferred Stock as provided in paragraph (A) of this Section immediately after it
declares a dividend or distribution on the Common Stock (other than a dividend
payable in shares of Common Stock); provided that, in the event no dividend or dis-
tribution shall have been declared on the Common Stock during the period between
any Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend
Payment Date, a dividend of $1 per share on the Series A Preferred Stock shall
nevertheless be payable on such subsequent Quarterly Dividend Payment Date.

(C)  Dividends shall begin to accrue and be cumulative on outstanding
shares of Series A Preferred Stock from the Quarterly Dividend Payment Date next
preceding the date of issue of such shares, unless the date of issue of such shares is
prior to the record date for the first Quarterly Dividend Payment Date, in which case
dividends on such shares shali begin to accrue from the date of issue of such shares,
or unless the date of issue is 2 Quarterly Dividend Payment Date or is a date after
the record date for the determination of holders of shares of Series A Preferred
Stock entitled to receive a quarterly dividend and before such Quarterly Dividend

2.




Payment Date, in either of which events such dividends shall begin to accrue and be
cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid divi-
dends shall not bear interest. Dividends paid on the shares of Series A Preferred
Stock in an amount less than the total amount of such dividends at the time accrued
and payable on such shares shail be allocated pro rata on a share-by-share basis
among all such shares at the time outstanding. The Board of Directors may fix a
record date for the determination of holders of shares of Series A Preferred Stock
entitled to receive payment of a dividend or distribution declared thereon, which

record date shall be not more than 60 days prior to the date fixed for the payment
thereof.

(3) Voting Rights. The holders of shares of Series A Preferred Stock shall

have the following voting rights:

(A)  Subject to the provision for adjustment hereinafter set forth, each
share of Series A Preferred Stock shall entitle the holder thereof to 100 votes on all
matters submitted to a vote of the stockholders of the Corporation. In the event the
Corporation shall at any time declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect a subdivision or combination or con-
solidation of the outstanding shares of Common Stock (by reclassification or other-
wise than by payment of a dividend in shares of Common Stock) into a greater or
lesser number of shares of Common Stock, then in each such case the number of
votes per share to which holders of shares of Series A Preferred Stock were entitled
immediately prior to such event shall be adjusted by multiplying such number by a
fraction, the numerator of which is the number of shares of Common Stock out-
standing immediately after such event and the denominator of which is the number
of shares of Common Stock that were outstanding immediately prior to such event.

(B)  Except as otherwise provided herein, in any other Articles of Amend-
ment creating a series of Preferred Stock or any similar stock, or by law, the holders
of shares of Series A Preferred Stock and the holders of shares of Common Stock
and any other capital stock of the Corporation having general voting rights shall vote

together as one class on all matters submitted to a vote of stockholders of the Corpo-
ration.

(C)  Except as set forth herein, or as otherwise provided by law, holders
of Series A Preferred Stock shall have no special voting rights and their consent
shall not be required (except to the extent they are entitled to vote with holders of
Common Stock as set forth herein) for taking any corporate action.

(4) Certain Restrictions.

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

[ e



(1) declare or pay dividends, or make any other distributions, on
any shares of stock ranking junior (either as to dividends or upon liquida-
tion, dissolution or winding up) to the Series A Preferred Stock;

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

(ii)) redeem or purchase or otherwise acquire for consideration
shares of any stock ranking junior (either as to dividends or upon liquida-
tion, dissolution or winding up) to the Series A Preferred Stock, provided
that the Corporation may at any time redeem, purchase or otherwise
acquire shares of any such junior stock in exchange for shares of any
stock of the Corporation ranking junior (either as to dividends or upon
dissolution, liquidation or winding up) to the Series A Preferred .Stock; or

(iv) redeem or purchase or otherwise acquire for consideration any
shares of Series A Preferred Stock, or any shares of stock ranking on a
parity with the Series A Preferred Stock, except in accordance with a
purchase offer made in writing or by publication (as determined by the
Board of Directors) to all holders of such shares upon such terms as the
Board of Directors, after consideration of the respective annual dividend
rates and other relative rights and preferences of the respective series and
classes, shall determine in good faith will result in fair and equitable treat-
ment among the respective series or classes.

(B)  The Corporation shall not permit any subsidiary of the Corporation
to purchase or otherwise acquire for consideration any shares of stock of the
Corporation unless the Corporation could, under paragraph (A) of this Section 4,
purchase or otherwise acquire such shares at such time and in such manner.

(5) Reacquired Shares. Any shares of Series A Preferred Stock pur-
chased or otherwise acquired by the Corporation in any manner whatsoever shall be
retired and cancelled promptly after the acquisition thereof. All such shares shall upon
their cancellation become authorized but unissued shares of Preferred Stock and may be
reissued as part of a new series of Preferred Stock subject to the conditions and restric-
tions on issuance set forth herein, in the Articles of Incorporation, or in any other Ar-
ticles of Amendment creating a series of Preferred Stock or any similar stock or as other-
wise required by law.

(6) Liquidation, Dissolution or Winding Up. Upon any liquidation, dis-
solution or winding up of the Corporation, no distribution shail be made (1) to the hold-
ers of shares of stock ranking junior (either as to dividends or upon liquidation, dissolu-
tion or winding up) to the Series A Preferred Stock unless, prior thereto, the holders of
shares of Series A Preferred Stock shall have received $100 per share, plus an amount
equal to accrued and unpaid dividends and distributions thereon, whether or not de-
clared, to the date of such payment, provided that the holders of shares of Series A
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Preferred Stock shall be entitled to receive an aggregate amount per share, subject to the
provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount to
be distributed per share to holders of shares of Common Stock, or (2) to the holders of
shares of stock ranking on a parity (either as to dividends or upon liquidation, dissolution
or winding up) with the Series A Preferred Stock, except distributions made ratably on
the Series A Preferred Stock and ail such parity stock in proportion to the total amounts
to which the holders of all such shares are entitled upon such liquidation, dissolution or
winding up. In the event the Corporation shall at any time declare or pay any dividend
on the Common Stock payable in shares of Common Stock, or effect a subdivision or
combination or consolidation of the outstanding shares of Common Stock (by reclas-
sification or otherwise than by payment of a dividend in shares of Common Stock) into a
greater or lesser number of shares of Common Stock, then in each such case the ag-
gregate amount to which holders of shares of Series A Preferred Stock were entitled
immediately prior to such event under the proviso in clause (1) of the preceding sentence
shall be adjusted by multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the de-
nominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(7) Consolidation, Merger, etc. In case the Corporation shall enter into
any consolidation, merger, combination or other transaction in which the shares of Com-
mon Stock are exchanged for or changed into other stock or securities, cash and/or any
other property, then in any such case each share of Series A Preferred Stock shall at the
same time be similarly exchanged or changed into an amount per share, subject to the
provision for adjustrent hereinafter set forth, equal to 100 times the aggregate amount of
stock, securities, cash and/or any other property (payable in kind), as the case may be,
into which or for which each share of Common Stock is changed or exchanged. In the
event the Corporation shall at any time declare or pay any dividend on the Common
Stock payable in shares of Common Stock, or effect a subdivision or combination or
consolidation of the outstanding shares of Common Stock (by reclassification or other-
wise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the amount set forth in the
preceding sentence with respect to the exchange or change of shares of Series A Pre-
ferred Stock shall be adjusted by multiplying such amount by a fraction, the numerator
of which is the number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

(8) No Redemption. The shares of Series A Preferred Stock shall not be
redeemable.

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

(10) Amendment. The Articles of Incorporation of the Corporation shall
not be amended in any manner which would materially alter or change the powers, pref-
erences or special rights of the Series A Preferred Stock so as to affect them adversely
without the affirmative vote of the holders of at least two-thirds of the outstanding shares
of Series A Preferred Stock, voting together as a single class.

-5-




" B. Common Stock. Except as otherwise required by law or as otherwise provided
in any Preferred Stock Designation, the holders of the Common Stock shall exclusively
possess all voting power and each share of Common Stock shall have one vote.

FIFTH: A. Number, election and terms of directors. Subject to the rights of the
holders of any class or series of Preferred Stock to elect additional directors under specified
circumstances, the number of directors shall be fixed from time to time exclusively by the
Board of Directors pursuant to a resolution adopted by a majority of the Whole Board (as
defined in Article EIGHTH, paragraph C (10)). The directors, other than those who may
be elected by the holders of any series of Preferred Stock under specified circumstances,
shall be divided, with respect to the time for which they severally hold office, into three
classes, with the term of office of the first class to expire at the 1997 annual meeting of
shareholders, the term of office of the second class to expire at the 1998 annual meeting of
shareholders and the term of office of the third class to expire at the 1999 annual meeting of
shareholders, with each director to hold office until his or her successor shall have been
duly elected and qualified. At each annual meeting of shareholders, commencing with the
1997 annual meeting, (i) directors elected to succeed those directors whose terms then
expire shall be elected for a term of office to expire at the third succeeding annual meeting
of shareholders after their election, with each director to hold office until his or her
successor shall have been duly elected and qualified, and (ii) if authorized by a resolution of
the Board of Directors, directors may be elected to fill any vacancy on the Board of
Directors, regardless of how such vacancy was created.

B. Shareholder nomination of director candidates and introduction of business.
Advance notice of shareholder nominations for the election of directors and of business to
be brought by shareholders before any meeting of the shareholders of the Corporation shall
be given in the manner provided in the By-Laws of the Corporation,

C. Newly created directorships and vacancies. Subject to the rights of the holders
of any class or series of Preferred Stock, and unless the Board of Directors otherwise
determines, newly created directorships resulting from any increase in the authorized
number of directors or any vacancies of the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office or other cause may be filled
only by a majority vote of the directors then in office, though less than a quorum, and
directors so chosen shall hold office for a term expiring at the annual meeting of sharehold-
ers at which the term of office of the class to which they have been elected expires and until
such director's successor shall have been duly elected and qualified. No decrease in the
number of authorized directors constituting the Whole Board shall shorten the term of any
incumbent director.

D. Removal. Subject to the rights of the holders of any class or series of Preferred
Stock, any director, or the entire Board of Directors, may be removed from office at any
time, but only for cause and only by the affirmative vote of the holders of at least 80
percent of the voting power of all of the then outstanding shares of the Voting Stock, voting
together as a single class.

E. Amendment, repeal or aiteration. Notwithstanding any other provisions of these

Articles of Incorporation or any provision of law which might otherwise permit a lesser
vote or no vote, but in addition to any affirmative vote of the holders of any particular class
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or series of the capital stock required by law, these Articles of Incorporation or any Pre-
ferred Stock Designation, the affirmative vote of the holders of at least 80 percent of the
voting power of all of the then-outstanding shares of the Voting Stock, voting together as a
single class, shall be required to alter, amend or repeal this, Article FIFTH.

SIXTH: In furtherance and not in limitation of the powers conferred by law, only
the Board of Directors is expressly authorized to make, alter, amend and repeal the By-
Laws of the Corporation.

SEVENTH: Subject to the rights of the holders of any series of Preferred Stock,
(A) any action required or permitted to be taken by the shareholders of the Corporation may
be effected at an annual or special meeting of shareholders of the Corporation and also may
be effected by written consent of all shareholders entitled to vote on the action and delivered
to the Corporation and (B) special meetings of shareholders of the Corporation may be
called only by the Chairman of the Board or by the Board of Directors pursuant to a resolu-
tion adopted by a majority of the Whole Board, Notwithstanding any other provisions of
these Articles of Incorporation or any provision of law which might otherwise permit a
lesser vote or no vote, but in addition to any affirmative vote of the holders of any particu-
lar class or series of the capital stock of the Corporation required by law, these Articles of
Incorporation or any Preferred Stock Designation, the affirmative vote of the holders of at
least 80 percent of the voting power of all of the then-outstanding shares of the Voting
Stock, voting together as a single class, shall be required to alter, amend or repeal this
Article SEVENTH.

EIGHTH: A. (1) In addition to any affirmative vote required by law, by these
Articles of Incorporation or by any Preferred Stock Designation, and except as otherwise
expressly provided in Section B of this Article EIGHTH:

(i) any merger or consolidation of the Corporation or any Subsid-
iary (as hereinafter defined) with (a) any Interested Shareholder (as hereinafter
defined) or (b) any other corporation (whether or not itself an Interested Share-
holder) which is, or after such merger or consolidation would be, an Affiliate (as
hereinafter defined) of an Interested Shareholder; or

(i) any sale, lease, exchange, mortgage, pledge, transfer or other
disposition (in one transaction or a series of transactions) to or with any Interested
Shareholder or any Affiliate of any Interested Shareholder of any assets of the Cor-
poration or any Subsidiary having an aggregate Fair Market Value (as hereinafter
defined) of $10 million or more; or

(iti)  the issuance or transfer by the Corporation or any Subsidiary
(in one transaction or a series of transactions) of any securities of the Corporation or
any Subsidiary to any Interested Shareholder or any Affiliate of any Interested
Shareholder in exchange for cash, securities or other property {(or a combination
thereof) having an aggregate Fair Market Value of $10 million or more; or

(iv)  the adoption of any plan or proposal for the liquidation or
dissolution of the Corporation proposed by or on behalf of any Interested Share-
holder or any Affiliate of any Interested Shareholder; or




(v) any reclassification of securities (including any reverse stock
split), or recapitalization of the Corporation, or any merger or consolidation of the
Corporation with any of its Subsidiaries or any other transaction (whether or not
with or into or otherwise involving any Interested Shareholder) which has the effect,
directly or indirectly, of increasing the proportionate share of the outstanding shares
of any class of equity or convertible securities of the Corporation or any Subsidi
which is Beneficially Owned (as hereinafter defined) by any Interested Shareholder
or any Affiliate of any Interested Shareholder:

shall require the affirmative vote of the holders of at least 80 percent of the voting power of
all of the then-outstanding shares of the Voting Stock, voting together as a single class.
Such affirmative vote shall be required notwithstanding any other provisions of these Ar-
ticles of Incorporation or any provision of law or of any agreement with any national se-
curities exchange or otherwise which might otherwise permit a lesser vote or no vote.

(2) The term "Business Combination” as used in this Article EIGHTH shall
mean any transaction which is referred to in any one or more of subparagraphs (i) through
(v) of paragraph (1) of this Section A, . . :

B. The provisions of Section A of this Article EIGHTH shail not be applicable to
any particular Business Combination, and such Business Combination shall require only
such affirmative vote as is required by law, any other provision of these Articles of Incor-
poration and any Preferred Stock Designation, if, in the case of a Business Combination that
does not involve any cash or other consideration being received by the shareholders of the
Corporation, solely in their respective capacities as shareholders of the Corporation, the
condition specified in the following paragraph (1) is met or, in the case of any other Busi-
ness Combination, the conditions specified in either of the following paragraph (1) or para-
graph (2) are met:

(1) The Business Combination shall have been approved by a majority of the
Continuing Directors (as hereinafter defined); provided, however, that this condition
shall not be capable of satisfaction unless there are at least three Continuing Direc-
tors.

(2) All of the following conditions shall have been met:

(i) The consideration to be received by holders of shares of a
particular class {or series) of outstanding capital stock (including Common Stock and
other than Excluded Preferred Stock (as hereinafter defined)) shall be in cash or in
the same form as the Interested Shareholder or any of its Affiliates has previously
paid for shares of such class (or series) of capital stock. If the Interested Share-
holder or any of its Affiliates have paid for shares of any class (or series) of capital
stock with varying forms of consideration, the form of consideration to be received
per share by holders of shares of such class (or series) of capital stock shall be either
cash or the form used to acquire the largest number of shares of such class (or se-
ries) of capital stock previously acquired by the Interested Shareholder.

(i) The aggregate amount of (x) the cash and {(y) the Fair Market

Value, as of the date (the "Consummation Date") of the consummation of the Busi-
ness Combination, of the consideration other than cash to be received per share by

-8-




holders of Common Stock in such Business Combination shall be at least equal to the
higher of the following (in each case appropriately adjusted in the event of any stock
dividend, stock split, combination of shares or similar event):

(a) (if applicable) the highest per share price (including any broker-
age commissions, transfer taxes and soliciting dealers' fees) paid by the
Interested Shareholder or any of its Affiliates for any shares of Common
Stock acquired by them within the two-year period immediately prior to the
date of the first public announcement of the proposal of the Business Combi-
nation (the "Announcement Date") or in any transaction in which the Inter-
ested Shareholder became an Interested Shareholder, whichever is higher,
plus interest compounded annuaily from the first date on which the Interested
Shareholder became an Interested Shareholder (the "Determination Date")
through the Consummation Date at the publicly announced base rate of in-
terest of The First National Bank of Chicago (or such other major bank
headquartered in the City of Chicago as may be selected by the Continuing
Directors) from time to time in effect in the City of Chicago, less the ag-
gregate amount of any cash dividends paid, and the Fair Market Value of any
dividends paid in other than cash, on each share of Common Stock from the
Determination Date through the Consummation Date in an amount up to but
not exceeding the amount of interest so payable per share of Common Stock;
and

(b) The Fair Market Value per share of Common Stock on the An-
nouncement Date or the Determination Date, whichever is higher.

(iii) The aggregate amount of (x) the cash and (y) the Fair Market
Value, as of the Consummation Date, of the consideration other than cash to be re-
ceived per share by holders of shares of any class (or series), other than Common
Stock or Excluded Preferred Stock, of outstanding capital stock shall be at least
equal to the highest of the following (in each case appropriately adjusted in the event
of any stock dividend, stock split, combination of shares or similar event), it being
intended that the requirements of this paragraph (2)(iii) shall be required to be met
with respect to every such class (or series) of outstanding capital stock whether or
not the Interested Shareholder or any of its Affiliates have previously acquired any
shares of a particular class (or series) of capital stock:

(a) (if applicable) the highest per share price (including any broker-
age commissions, transfer taxes and soliciting dealers' fees) paid by the
Interested Shareholder or any of its Affiliates for any shares of such class (or
series) of capital stock acquired by them within the two-year period im-
mediately prior to the Announcement Date or in any transaction in which it
became an Interested Shareholder, whichever is higher, plus interest com-
pounded annually from the Determination Date through the Consummation
Date at the publicly announced base rate of interest of The First National
Bank of Chicago (or such other major bank headquartered in the City of .
Chicago as may be selected by the Continuing Directors) from time to time
in effect in the City of Chicago, less the aggregate amount of any cash divi-
dends paid, and the Fair Market Value of any dividends paid in other than
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cash, on each share of such class (or series) of capital stock from the Deter-
mination Date through the Consummation Date in an amount up to but not
exceeding the amount of interest so payable per share of such class {or series)
of capital stock;

(b) the Fair Market Value per share of such class (or series) of capi-
tal stock on the Announcement Date or on the Determination Date, which-
ever is higher; and

(c) the highest preferential amount per share, if any, to which the
holders of shares of such class (or series) of capital stock would be entitled in
the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Corporation.

(iv)  After such Interested Shareholder has become an Interested
Shareholder and prior to the consummation of such Business Combination: (a) ex-
cept as approved by a majority of the Continuing Directors, there shall have been no
failure to declare and pay at the regular date therefor any full quarterly dividends
(whether or not cumulative) on any outstanding Preferred Stock; (b) there shall have
been (T) no reduction in the annuai rate of dividends paid on the Common Stock
(except as necessary to reflect any subdivision of the Common Stock), except as
approved by a majority of the Continuing Directors, and (I) an increase in such
annual rate of dividends as necessary to reflect any reclassification (including any re-
verse stock split), recapitalization, reorganization or any similar transaction which
has the effect of reducing the number of outstanding shares of the Common Stock,
unless the failure so to increase such annual rate is approved by a majority of the
Continuing Directors; and (c) neither such Interested Shareholder nor any of its
Affiliates shall have become the beneficial owner of any additionai shares of Voting
Stock except as part of the transaction which results in such Interested Shareholder
becoming an Interested Shareholder; provided, however, that no approval by Con-
tinuing Directors shal satisfy the requirements of this subparagraph (iv) unless at the
time of such approval there are at least three Continuing Directors.

(V)  After such Interested Shareholder has become an Interested
Shareholder, such Interested Shareholder and any of its Affiliates shall not have
received the benefit, directly or indirectly (except proportionately, solely in such
Interested Shareholder's or Affiliate's capacity as a shareholder of the Corporation),
of any loans, advances, guarantees, pledges or other financial assistance or any tax
credits or other tax advantages provided by the Corporation, whether in anticipation
of or in connection with such Business Combination or otherwise.

(vi) A proxy or information statement describing the proposed
Business Combination and complying with the requirements of the Securities Ex-
change Act of 1934, as amended (the "Exchange Act"), and the rules and regulations
thereunder (or any subsequent provisions replacing such Act, rules or regulations)
shall be mailed to all shareholders of the Corporation at least 30 days prior to the
consummation of such Business Combination (whether or not such proxy or infor-
mation statement is required to be mailed pursuant to such Act or subsequent provi-
sions),
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(vii)  Such Interested Shareholder shall have supplied the Corpora-
tion with such information as shall have been requested pursuant to Section E of this
Article EIGHTH within the time period set forth therein.

C. For the purposes of this Article EIGHTH:

(1) A "person” means any individual, limited partnership, general partaoer-
ship, corporation or other firm or entity.

(2) "Interested Shareholder” means any person (other than Morton Interna-
tional, Inc., an Indiana corporation, the Corporation or any Subsidiary) who or
which:

(i)  is the beneficial owner (as hereinafter defined), directly or
indirectly, of 10 percent or more of the voting power of the outstanding Voting
Stock; or

(i) is an Affiliate or an Associate of the Corporation and at any .
time within the two-year period immediately prior to the date in question was the
beneficial owner, directly or indirectly, of ten percent or more of the voting power
of the then outstanding Voting Stock: or

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

(3) A person shall be a "beneficial owner” of, or shall "Beneficially Own",
any Voting Stock:

(i)  which such person or any of its Affiliates or Associates (as
hereinafter defined) beneficially owns, directly or indirectly within the meaning of
Rule 13d-3 under the Exchange Act, as in effect on March 1, 1997; or

(i) which such person or any of its Affiliates or Associates has (a)
the right to acquire (whether such right is exercisable immediately or only after the
passage of time), pursuant to any agreement, arrangement or understanding or upon
the exercise of conversion rights, exchange rights, warrants or options, or other-
wise, or (b) the right to vote pursuant to any agreement, arrangement or understand-
ing (but neither such person nor any such Affiliate or Associate shall be deemed to
be the beneficial owner of any shares of Voting Stock solely by reason of a revo-
cable proxy granted for a particular meeting of shareholders, pursuant to a public
solicitation of proxies for such meeting, and with respect to which shares neither
such person nor any such Affiliate or Associate is otherwise deemed the beneficial
owner); or

(i)  which are beneficially owned, directly or indirectly, within the
meaning of Rule 13d-3 under the Exchange Act, as in effect on March 1, 1997, by
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any other person with which such person or any of its Affiliates or Associates has
any agreement, arrangement or understanding for the purpose of acquiring, holding,
voting (other than solely by reason of a revocable proxy as described in subpara-
graph (ii) of this paragraph (3)) or disposing of any shares of Voting Stock;

provided, however, that in the case of any employee stock ownership or similar plan
of the Corporation or of any Subsidiary in which the beneficiaries thereof possess
the right to vote any shares of Voting Stock held by such plan, no such plan nor any
trustee with respect thereto (nor any Affiliate of such trustee), solely by reason of
such capacity of such trustee, shall be deemed, for any purposes hereof, to benefi-
cially own any shares of Voting Stock held under any such plan.

(4) For the purposes of determining whether a person is an Interested Share-
holder pursuant to paragraph (2) of this Section C, the number of shares of Voting
Stock deemed to be outstanding shall include shares deemed owned through applica-
tion of paragraph (3) of this Section C but shall not include any other unissued
shares of Voting Stock which may be issuable pursuant to any agreement, arrange-
ment or understanding, or upon exercise of conversion rights, warrants or options,
or otherwise.

(5) "Affiliate" or "Associate" shall have the respective meanings ascribed to
such terms in Rule 12b-2 under the Exchange Act, as in effect on March 1, 1997,

(6) "Subsidiary" means any corporation of which a majority of any class of
equity security is owned, directly or indirectly, by the Corporation; provided, how-
ever, that for the purposes of the definition of Interested Shareholder set forth in
paragraph (2) of this Section C, the term "Subsidiary” shall mean only a corporation
of which a majority of each class of equity security is owned, directly or indirectly,
by the Corporation.

(7) "Continuing Director” means any member of the Board of Directors of
the Corporation who is unaffiliated with the Interested Shareholder and was a mem-
ber of the Board prior to the time that the Interested Shareholder became an Inter-
ested Shareholder, and any director who is thereafter chosen to fill any vacancy on
the Board of Directors or who is elected and who, in either event, is unaffiliated
with the Interested Shareholder and in connection with his or her initial assumption
of office is recommended for appointment or election by a majority of Continuing
Directors then on the Board,

(8) "Fair Market Value" means: (i) in the case of stock, the highest closing
sale price during the 30-day period immediately preceding the date in question of a
share of such stock on the Composite Tape for New York Stock Exchange-Listed
Stocks, or, if such stock is not quoted on the Composite Tape, on the New York
Stock Exchange, or, if such stock is not listed on such Exchange, on the principal
United States securities exchange registered under the Securities Exchange Act of
1934 on which such stock is listed, or, if such stock is not listed on any such ex-
change, the highest closing bid quotation with respect to a share of such stock during
the 30-day period preceding the date in question on the National Association of
Securities Dealers, Inc. Automated Quotations System or any system then in use, or
if no such quotations are available, the fair market value on the date in question of a
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share of such stock as determined by the Board in accordance with Section D of this
Article EIGHTH; and (ii) in the case of property other than cash or stock, the fair
market value of such property on the date in question as determined by the Board in
accordance with Section D of this Article EIGHTH.

(9) In the event of any Business Combination in which the Corporation
survives, the phrase "consideration other than cash to be received” as used in para-
graphs (2)(ii) and (2)(iii) of Section B of this Article EIGHTH shall include the
shares of Common Stock and/or the shares of any other class (or series) of outstand-
ing capital stock retained by the holders of such shares,

(10) "Whole Board" means the total number of directors which this Corpo-
ration wouid have if there were no vacancies.

(11) "Excluded Preferred Stock” means any series of Preferred Stock with
respect to which the Preferred Stock Designation creating such series expressly
provides that the provisions of this Article EIGHTH shall not apply.

: D. A majority of the Whole Board, but only if a majority of the Whole Board shall
then consist of Continuing Directors or, if a majority of the Whole Board shall not then
consist of Continuing Directors, a majority of the then Continuing Directors, shall have the
power and duty to determine, on the basis of information known to them after reasonable
inquiry, all facts necessary to determine compliance with this Article EIGHTH, including,
without limitation, (i) whether a person is an Interested Shareholder, (ii) the number of
shares of Voting Stock beneficially owned by any person, (iii) whether a person is an Affili-
ate or Associate of another, (iv) whether the applicable conditions set forth in paragraph (2)
of Section B have been met with respect to any Business Combination, (v) the Fair Market
Value of stock or other property in accordance with paragraph (8) of Section C of this
Article EIGHTH, and (vi) whether the assets which are the subject of any Business Combi-
nation referred to in paragraph (1)(ii) of Section A have, or the consideration to be received
for the issuance or transfer of securities by the Corporation or any Subsidiary in any Busi-
ness Combination referred to in paragraph (1)(1ii) of Section A has, an aggregate Fair Mar-
ket Value of $10 million or more.

E. A majority of the Whole Board shall have the right to demand, but only if a
majority of the Whole Board shall then consist of Continuing Directors, or, if a majority of
the Whole Board shall not then consist of Continuing Directors, a majority of the then
Continuing Directors shall have the right to demand, that any person who it is reasonably
believed is an Interested Shareholder (or holds of record shares of Voting Stock Beneficially
Owned by any Interested Shareholder) supply the Corporation with complete information as
to (i) the record owner(s) of all shares Beneficially Owned by such person who it is reason-
ably believed is an Interested Shareholder, (ii) the number of, and class or series of, shares
Beneficially Owned by such person who it is reasonably believed is an Interested Share-
holder and held of record by each such record owner and the number(s) of the stock
certificate(s) evidencing such shares, and (jii) any other factual matter relating to the ap-
plicability or effect of this Article EIGHTH, as may be reasonably requested of such per-
son, and such person shall furnish such information within 10 days after receipt of such
demand.
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F. Nothing contained in this Article EIGHTH shall be construed to relieve any
Interested Shareholder from any fiduciary obligation imposed by law.

G. Notwithstanding any other provisions of these Articles of Incorporation or any
provision of law which might otherwise permit a lesser vote or no vote, but in addition to
. any affirmative vote of the holders of any particular class or series of the Voting Stock
required by law, these Articles of Incorporation or any Preferred Stock Designation, the
affirmative vote of the holders of at least 80 percent of the voting power of all of the then-
outstanding shares of the Voting Stock, voting together as a single class, shall be required to
alter, amend or repeal this Article EIGHTH.

NINTH: A. The following provisions apply with respect to liability on the part of a
director, a member of any committee of the Board of Directors, officer, employee or agent
of the Corporation (collectively, "Corporate Persons," and individually, a "Corporate Per-
son”) for any loss or damage suffered on account of any action taken or omitted to be taken
by a Corporate Person:

(1) No Corporate Person shall be liable for any loss or damage if, in taking
Or omitting to take any action causing such loss or damage, either (i) such Corporate
Person acted (X) in good faith, (Y) with the care an ordinarily prudent person in a
like position would have exercised under similar circumstances, and (Z) in a manner
such Corporate Person reasonably believed was in the best interests of the Corpora-
tion, or (ii) such Corporate Person's breach of or failure to act in accordance with
the standards of conduct set forth in clause (AX(1)(i) above (the "Standards of Con-
duct”) did not constitute willful misconduct or recklessness.

(2} Any Corporate Person shall be fully protected, and shall be deemed to
have complied with the Standards of Conduct, in relying in good faith, with respect
to any information contained therein, upon (i} corporate records, or (ii) information,
opinions, reports or statements (including financial statements and other financial
data) prepared or presented by (W) one or more other Corporate Persons whom such
Corporate Person reasonably believes to be competent in the matters presented, (X)
legal counsel, public accountants or other persons as to matters that such Corporate
Person reasonably believes are within such person'’s professional or expert compe-
tence, (Y) a committee of the Board of Directors, of which such Corporate Person is
not a member, if such Corporate Person reasonably believes such committee of the
Board of Directors merits confidence, or (Z) the Board of Directors, if such Corpo-
rate Person is not a Director and reasonably believes that the Board of Directors
merits confidence.

B. The following provisions apply to the indemnification by the Corporation of
Corporate Persons and matters related thereto:

(1) The Corporation shall indemnify any person who was or is a party to any
threatened, pending or completed action, suit or proceeding, whether civil or crimi-
nai, administrative or investigative, formal or informal (an "Action"), by reason of
the fact that he is or was a Corporate Person of the Corporation or is or was serving
at the request of the Corporation as a Corporate Person, partoer, trustee or member
or in another authorized capacity (collectively, an "Authorized Capacity") of or for
another corporation, unincorporated association, business trust, estate, partnership,
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trust, joint venture, individual or other legal entity, whether or not organized or
formed for profit (collectively, "Another Entity"), against expenses (including at-
torneys' fees) ("Expenses") and judgments, penalties, fines and amounts paid in set-
tlement actually and reasonably incurred by him in connection with such Action, if
such person (i) acted in good faith, (ii) acted in a manner he reasonably believed (X)
with respect to actions as a Corporate Person of the Corporation, to be in the best
interests of the Corporation, or (Y) with respect to actions in an Authorized Capacity
of or for Another Entity, was not opposed to the best interests of the Corporation,
and (iii) with respect to any criminal Action, either (X) had reasonable cause to be-
lieve his conduct was lawful, or (Y) had no reasonable cause to believe his conduct
was unfawful. The termination of any Action by judgment, order, settlement, con-
viction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, be
determinative that the person did not meet the standards for indemnification set forth
in this subparagraph (B)(1) (the "Indemnification Standards"™).

(2) To the extent that a person who is or was a Corporate Person of the
Corporation, or is or was serving at the request of the Corporation in an Authorized
Capacity of or for Another Entity, has been successful on the merits or otherwise in
the defense of any Action referred to in subparagraph (B)(1) of this ARTICLE
NINTH, or in the defense of any claim, issue or matter in any such Action, the
Corporation shall indemnify him against Expenses actually and reasonably incurred
by him in connection therewith.

(3) Unless ordered by a court, any indemnification of any person under
subparagraph (B)(1) of this Article Ninth shall be made by the Corporation only as
authorized in the specific case upon a determination that indemnification of such
person is proper in the circumstances because he met the Indemnification Standards.
Such determination shall be made (i) by the Board of Directors, by a majority vote
of a quorum consisting of directors who are not at the time parties to the Action
involved (“Parties"); or (ii) if a quorum cannot be obtained under the preceding
clause (i), by a majority vote of a committee duly designated by the Board of Direc-
tors (in which designation directors who are Parties may participate), consisting
solely of two or more directors who are not at the time Parties; or (iit) by written
opinion of independent legal counsel (X) selected by the Board of Directors or com-
mittee in the manner prescribed in Subparagraphs (i) or (ii), respectively, or (Y) if a
quorum cannot be obtained and a committee cannot be designated under the preced-
ing clauses (i) and (ii), respectively, selected by a majority of the full Board of
Directors, in which selection directors who are Parties may participate; or (iv) by
the shareholders who are not at the time Parties, voting together as a single class.

(4) Expenses reasonably incurred in defending an Action by any person who
may be entitled to indemnification under subparagraph (B)(1) of this ARTICLE
NINTH may be paid by the Corporation in advance of the final disposition of such
Action if (i) such person furnishes the Corporation with (X) a written affirmation of
his good faith belief that he has met, and (Y) a written undertaking, executed per-
sonally or on his behalf, to repay the advance (an "Undertaking") if it is ultimately
determined that he did not meet the Indemnification Standards; and (1i) 2 determina-
tion is made, under the procedure set forth in su paragraph (B)(3) of this ARTICLE
NINTH, that the facts then known to those making the determination would not
preclude indemnification under subparagraph (B)(1) of this ARTICLE NINTH
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above. An Undertaking must be an unlimited general obligation of the person mak-
ing it, but need not be secured and may be accepted by the Corporation without
reference to such person's financial ability to make repayment.

(5} The indemnification provided in these Articles (i) shall not be deemed
exclusive of any other rights to which a person seeking indemnification may be
entitled under (V) any law, (W) the By-Laws, (X) any resolution of the Board of
Directors or of the shareholders, (Y) any other authorization, whenever adopted,
after notice, by a majority vote of all Voting Stock, or (Z) the articles of incorpora-
tion, code of by-laws or other governing documents, or any resolution of or other
authorization by the directors, shareholders, partners, trustees, members, owners or
governing body, of Another Entity; (ii) shall inure to the benefit of the heirs, execu-
tors and administrators of such person; and (iii) shall continue as to any such person
who has ceased to be a Corporate Person of the Corporation or to be serving in an
Authorized Capacity for Another Entity.

(6) The Corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a Corporate Person of the Corporation, or is or
was serving at the request of the Corporation in an Authorized Capacity of or for
Another Entity, against any liability asserted against and incurred by him in any
such capacity, or arising out of his status as such, whether or not the Corporation
would have the power to indemnify him against such liability under the provisions of
this paragraph (B).

(7) For the purposes of this paragraph (B), references to "the Corporation”
include any constituent corporation absorbed in a consolidation or merger (a "Con-
stituent") as well as the resulting or surviving corporation (the "Survivor"), such that
any person who is or was a Corporate Person of such a Constituent, or is or was
serving at the request of such Constituent in an Authorized Capacity of or for An-
other Entity, shall stand in the same position under the provisions of this paragraph
(B) with respect to the Survivor as he would if he had served the Survivor, or at its
request, in the same capacity.

TENTH: In addition to any other considerations which the Board of Directors may
lawfully take into account, in determining whether to take or to refrain from taking corpo-
rate action on any matter, including making or declining to make any recommendation to
the shareholders of the Corporation, the Board of Directors may in its discretion consider
the long-term as well as short-term best interests of the Corporation (including the possibil-
ity that these interests may be best served by the continued independence of the Corpora-
tion), taking into account, and weighing as the directors deem appropriate, the effects of
such action on employees, suppliers and customers of the Corporation and its subsidiaries
and the effect upon communities in which offices or other facilities of the Corporation are
located, and any other factors the directors consider pertinent.

ELEVENTH: In furtherance and not in limitation of the powers conferred by law or
in these Articles of Incorporation, the Board of Directors (and any committee of the Board
of Directors) is expressly authorized, to the extent permitted by law, to take such action or
actions as the Board or such committee may determine to be reasonably necessary or de-
sirable to (A) encourage any person (as defined in Article EIGHTH of these Articles of
Incorporation) to enter into negotiations with the Board of Directors and management of the
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Corporation with respect to any transaction which may result in a change in control of the
Corporation which is proposed or initiated by such person or (B) contest or oppose any such
transaction which the Board of Directors or such committee determines to be unfair, abu-
sive or otherwise undesirable with respect to the Corporation and its business, assets or
properties or the shareholders of the Corporation, including, without limitation, the adop-
tion of such plans or the issuance of such rights, options, capital stock, notes, debentures or
other evidences of indebtedness or other securities of the Corporation (which issuance may
be with or without considerxtion, and may (but need not) be issued pro rata), which rights,
options, capital stock, notes, evidences of indebtedness and other securities (i) may be
exchangeable for or convertible into cash or other securities on such terms and conditions as
may be determined by the Board or such committee and (ii) may provide for the treatment
of any holder or class of holders thereof designated by the Board of Directors or any such
committee in respect of the terms, conditions, provisions and rights of such securities which
is different from, and unequal to, the terms, conditions, provisions and rights applicable to
all other holders thereof.

TWELFTH: The Corporation reserves the right to amend, alter, change or repeal
any provision contained in these Articles of Incorporation, and any other provisions au-

- thorized by the laws of the State of Indiana at the time in force may be added or inserted, in
the manner now or hereafter provided herein or by statute, and all rights, preferences and
privileges of whatsoever nature conferred upon shareholders, directors or any other persons
whomsoever by and pursuant to these Articles of Incorporation in its present form or as
amended are granted subject to the rights reserved in this Article.
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In witness whereof, the undersigned being the sole incorporator of said Corporation

executes these Articles of Incorporation and verifies, subject to penalties of perjury, that the
statements contained herein are true,

this 10th day of March, 1997.

cy B. Greenbaum

chtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019

Tel.: (212) 403-1000
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