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8. The authorized capital stock of The Dial Corp is 100,000,000 shares oi 
common stock, par value $1.50 per share, 5,000,000 shares of preference stock, without par 
value, of which 442,352 shares have been designated Series $4. 75 Preferred Stock and 
600,000 shares have been designated Junior Participating Preference Stock, and 5,000.000 
shares of second preference stock, without par value. 

IN WITNESS WHEREOF, The Nfw Dial Corp. has caused this certificate to 
be executed by Richard c. Stephan , its"President, and attested by 
F. G. Emerson . its Secreta~y. on this 3:rd day of March , 1992. 

ATTEST: 

BY: __ /4-,:;~:.._~...ae::.-=""""=""•,.::,,r-'e::::."'.:::~.= 
Secretary 

THE NEW DIAL CORP. 
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I, MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE OF 
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERT[FICATE OF RESTATED CERTIFICATE OF [NCORPORATION 
OF "THE NEW DIAL CORP." FILED IN THIS OFFICE ON THE TWENTY-SIXTH 
DAY OF FEBRUARY, A.D. 1992, AT 11:43 O'CLOCK A.M. 
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STATE OF DELAWARE 

SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 11,43 AM 02/26/1992 

920575093 - 2281868 

RESTATED CERTIFlCATE OF CIICORPORATIOS 
Of 

THE NEW DIAL CORP. 
I. Tbc name or r.llc corporation (which i1 hcrcinal'tcr refcn.d 10 u 1he Corpomion\ is "The ...-ew Dial 

Ca,p." 

l. TIit ariainal Ccniftcate of lncorpuraLion wu filed with LIie Sccre10?) or Siatc or t.bc St.atc uf Delaware 
OIi December I 6. I 991, ander 1he name The Sew Otal Corp. 

J. This Rcnaied Ccrtifica1e of Incorporation 1w been d11ly proposed by rcsol11tions adopied and declared 
adv!ublc by Ille Soard of D1m:«n of the C orpo!lluon. d11ly ldoptad by wri1tcn consent or LIie sole s1ockholder 
of Ill• Corponlio11 i11 liea or a meetin, ind VOLC and duly Hecuted and ackllowtedpd by the offiocrs of LIie 
Corp,r,,li011 in accordance with tbc provisiOIII of Scctiom 103. 221. 242 and 145 of t.bc General Corporation 
Law of tbc Seate of Delaware and. upon lilin, willl die Scerer.ary orSwc in accordance wilh Section 103 shall 
tbcl'.ICCforth 111pcrccdc 1he ont-nal Cenificate of lncorpurario11 and shall u it may t.bcreaftcr be amended in 
ICCO<dance with iu LCffllS and applicable law. be the Cerlilicaie of laco,po,,,li011 or r.llc Corpor-.1ion. 

4. The 1,e.1 or tbc Certificate of Incorporation or the Corporation is •a.v amended lllld rcst.atcd 10 read 
in ill tntin11y U (ollows: 

ARTICLE I 
The name or Ille corporation (which i1 hcreinal'tcr referred to as 1he -co,...,ra11on"l is, 

The Sew Dial Corp. 

ARTICLE II 
The ad<Jre11 of LIie Co,...,ration's rqistcrcd ofllcc in the S1.a1e uf Dclawan is The Curpurauon Tnm 

Cen1<1r. 1209 Oran11e S1rect ,n the Cit~ of Wilmin1t0n, Count~· or Sew Castle. The name of Ille Corporauor,s 
rc31Stered qcnL at such ilddross 1> The C11rp0ra1ion Tl'\l$l Compan~·. 

, 
ARTICLE Ill 

The purpose or the Corpuration shall be tu en111• in any lawful act or activit) for whil;h c~ratiuns may 
be IJtlanll'ed •nd incorpuratad un<ler the Genc,,,J Curporation Law or the Siat.e of Oela111arc I the ·GCL"l. 

ARTICLE l\l 
(Al Authonud Su,c:k. The t0cal number of shares of stoek which !he Corporation •hall have authority 

io islue ts 207.442.J,2. consistin1 of (il Two Hundred Million (200.000.000) shares of Common S'°"k. ~ar 
value SI.SO per share (hereinafter reremd to u "Common Stock"). I ii) Four Hundred Furty-Two Thousand 
nrcc HundRd F'uty-Two (442.3521 shares of Scrico $4.75 Preferred Stoel<. w,thouL par value but w1th , 
llalM value of One Hundred Dollan \$100) per ,bare (hereinafter rercmd to .s ""S-1.75 Prcfemd Stu<:~--,. 
(iiil Fi,c Million l'-000.000) shares or Prefemd Stoek. par value 5.01 per ,bare 1bcre1n.olicr rcferre<i 10 as 
--PrcCerred S11,i;k"l and (:vi Two Milliact ll.000.000) sbues of Jun10r Pan,,1p•1in9 Prefemd S'°"k. ;ar 
•aluc S.01 per share (bcreinaftcr rcrerred to 111 "Junillf Prcfemd S1u<:k"l 

(Bl SJ.7S ~fcm::J SLI.X:k. The qu•hrii:atiuns. limi'..lt:,,ns iJT ~,t~~uur.:, Jf th: 'iiJ .. ~ P·efc'."""i::i.1 S.1.-....~ 
,Ila.: lie as 10ll.iws; 

1il The holders of the S4 75 Preferred Stuck ;hall be ,nuued tu recewc. "'hen .u,d as dcc,"rcu ~! 
!.he Boa&rd of D1rei::ton. out \Jr dn:,, aswu of the Cur,,urouon \egail~ J.Vatiaoie for div\Uenli.:i . ..:~mulJ.t,, c: 
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dividends in cash. payable on January 15. April IS. July l 5. and October l 5 in each year. beginning in the 
year 1992. at the annual rat.: ofS4.75 per share. and no more. with the first payment to accrue rrom 
January 15. 1992 and be made on April 15. 1992. 

(ii) In the event or any liquidation. dissolution or winding up or the Corporation. the holders of the 
$4.75 Preferred Stock ,hall be entitled 10 receiw out of the assets of tbe Corporation available for 
distribution to shareholden an amount equal to $100 p,r share ir such liquidation. dis.solution or winding 
up be involuntary or. ir such liquidation. dissolutiOII or winding up be voluntary. an amount equal to S to I 
per share. plus. in each case. a rurther amount equal to all unpaid cumulative dividends on the S4. 75 
Prefem:d Stock accroed to the date when such payment shall be made available 10 the hold.rs thcreor. 
before any distribution of assets shall be made to the holders or the Common St0<k or other shares 
rankins junior 10 the S4.75 Preferred Stock with respect 10 liquidation riJhts. Arter such amounts shall 
have been paid or irrevocably set aside for payment in full to the holders of the S4. 75 Preferred Stock. 
they shall be entilled to no further payment or distribution olhcr than from any such fund im,vocably set 
aside. If. upon such liquidation. dissolution or winding up. the assets thus distributable to the holders of 

·the $4.75 Preferred Stock shall be insufficient to permit the payment 10 such holders of the preferential 
amounts aforesaid. then such assets shall be distributed ratably among the holders of th• S4.75 Preferred 
Stoek accordins to the number of shares held by each. 

The liquidation, dissolution or winding up or the Corporation. as such terms are used in the foregoing 
paragraph. shall not be deemed to include any consolidation or merger of the Corporation with or into •ny 
one or more other corporations. or the sale of all or any of the assets of the Corporation. 

(iii) The $4.75 Preferred St0<k may be redeemed at any lime. or from time to time. in whole or in 
part. at the option of the Corporation. «pressed by resoiution of the Board or Directors. The redemption 
price p,r share of the $4. 75 Preferred St0<k shall be SlOI. plus an amount equal to all unpaid cumulative 
dividends accrued on the shares 10 be redeemed to the date fixed for redemption. 

Notice of every such redempti"n shall be given at [east thirty days prior to the date lixcd for ;uch 
redemption to the holders or record or the shares so to be redeemed. and shall be sufficiently given if the 
Curporation ,hall cause a copy thereof to be mailed to such holders of record at their respective addresses 
as shown by the books of the Corporation by first class mail. postage prepaid: provided. huwever. that the 
failure to mail such notice to one or more of such holders shall not aff,M tho validity of such rcdempt1on 
as to the other such holders. 

In case or redemption or a pan only of the S4.7S Preferred Sto.:k at the time outstanding. tho 
Corporation shall select b) lot the shares so to be redeemed. The Board of Directors shall have fall power 
and authority to prescribe the manner in which the selection b~- lot shall be condus"ted and. subject to the 
limitations and provisions herein contained, the terms and conditions upon which the $4. 75 Preferred 
Stock shall be redeemed from time to time. 

If such notice of n:dcmption shall have been d1dy given. and if on or before the redemption date 
specified therein all funds necessary for such redemption shall be and contmuc to be= available for 
payment on and af!Cr the redempt10n date upon surrender of the certificates for the shares so called for 
redemption. then. notwithstanding that any s-crtificalC for shares so called for redemption shall not have 
been surrendered for cancellation, tbe shares so called for redemption ,hall on and after such n:demption 
date no longer be deemed 10 be ouutanding. and all rishts with respect to such shares shall forthwith on 
such redemption date tmninate, e,cept only the right of the holders of the certificates therefor. upon 
sumnder thereof. to receive lhe amount payable on redemption thereof. without interest. 

If such nmi,e of red.empuun shall have been dul~ given. or if the C.Jrpuration 3hall h,l,.,~ gr:mtc:J ti:, 

th~ bar.k or trust company. hereinafter refer.eJ to. imvocable J.Uthorizatior. pr.Jrnptl; w gl\"c l..)r 1,;ompii:lc: 
such notice. and if un or before the red!!mption date spi:cificd therein lhc: funds r.c.i.::c:;sary for such 
redemption shall hav,: been dopo,ited ,n tru>1 ror th• pro r•ta ben<fit or the holders ol' th• ,h.ir« ;o ,ailed 
for redemption with a bank or trust i.:ompany in good standing. designated in such noliC:!!. hil"ir.g ~apital. 
surplus and undivided profits aggregating at least S15.000.000 a«ording to its then latest published 
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statement or corulition. then. notwithstanding thats.ch deposit shall have been made less than thi<t) da~s 
after the notice of redemption. and that any ccnificates for shares so called for redemption shall not have 
been surrendered for cancellation. from and after such deposit I.or from and after the redc:mption·date if 
such notice of redemption shall fail to state that the holders of the shares so called for redemption may 
receive their redemption price at any time after such deposit) all shares of $4. 75 Preferred Stock with 
respect to which such deposit shall have been made shall no longer be deemed to be outstanding and all 
rights with respect to such shares shall fonhwith terminate, except only the right of the holders of the 
ceni6ca1es therefor. upon surrender thereof. to receive the redemption price then:of out of the funds so 
deposited. with011t interest. Any funds so deposited. and unclaimed at the end of si, years from the . 
redemption date. shall be released or repaid ta the Corporation. after which the certificate holders entitled 
then:to shall look only lo u,e Corporation for payment then:or. without interesL 

The shares of $4.75 Preferred Stock which shall have been redeemed as aforesaid shall be retired. 
and shall be returned to the status of authorized but unissued Series $4.75 Preferred Stock. 

(iv) So Ions as any shares of 54.75 Preferred Stock shall be outstanding. the Corporation (which for 
purposes or this subparagraph shall be deemed to include any pn:decessor issuer or S4. 75 Prererred Stock 
which shall have merged into the Corpor4lion) shall. on or before September I in each year. beginning in 
the year 1983. pay 10 a bank or trust company (hereinafter called the Sinking Fund Agent! appointed 
from time to time by the Corporauon and being a bank or trust company meoting the requirements of 
paragraph (iii) above. as and for a ,inkins fund for the S4.75 Preferred Stock. a sum sufficient for the 
redemption in such year. in accordance with the ;,revisions or this paragraph (iv) of6.000 shares or $4.75 
Preferred Stock (hereinafter referred to as the sinking fund payment). As and for all or an~· pan of any 
sinking fund payment.. the Corporiltiort may. on or before September I of ie:ach year. beginning tn t.hie year 
1983. deliver to the Sinking Fund Agent cenifica1es for 54.75 Preferred Stock {which shal! be in 
cancelled for.n l . theretofore issued by the Corporation or any such predecessor by merger to tho 
Corporation and which were repurchased by it or by such corpor-•tion merging into the Corporation or 
redeemed otherwise than through the operation of the sinking fund provided for in this paragraph l_ivl. 
and- rcceivt credit upon such sinking fund paymcnL with respect to a sum sufficient for 1.he redemption. in 
accordance with the provisions o£this paragraph (iv). of the number of shares ofS4.75 Preferred Stock so 
deliven,d. Any moneys in the sinking fund for the S4. 75 Preferred Stock on Sep1ember I of any year shall 
be applied by the Sinking Fund Agent to the redemption on October I of such year of shares of S4. 75 
Preferred Stock at the sinking fund redemption price consisting ofSIOO per share plus an amount equal to 
all unpaid ,-umulative dividends accrued to lhe date fixed for redemption on each share so to be 
redeemed. Such redemption shall be effected by lot in such manner as the Sinking Fund Agent shall 
determine. and the Sinkins Fund Agent is authorized to effect such redemption in the name of the 
Corporation in the manner and with the effect provided by paragraph (iii) above. except that the notice 
or redemption shall state that the shares are being redeemed for the sinking fond; provided. however. that 
ir the amount of the sinking fund payment in any year shall be less than 525.000. such amount may. at the 
option of the Corporation. remain in the sinking fund and be applied as pan of the next succeeding 
sinking fund payment. Shares of $4. 75 Preferred Stock which shall be delivered to the Sinking fond 
Agent by the Corporation as a credit upon a sinking fund payment or which shall be called for redemption 
through the operation of the sinking fund shall lie retired and until all shares of Series $4. 75 Preferred. 
Stock outstanding at the time of such retirement have been redeemed or otherwise acquired by the 
Corporation. shall not be delivered £or credit upon any sinking runu payment. and such shares shall be 
returned to the status of authorized but unissued Series $4. 75 Preferred S1ock. 

If any sink1:1g rli.!'ld payment woufd ~ required Jt a timt wh,en dividends '.lpon th,e S-t 75 Prd,errc:d 
Stock :;hail be in arrears, th~ Cvrporat!on shaH not bi! requ!red to make a sinking fund pa~ rne:it ;.u th:it 
time. but shalt nevcrthde::i~ be consiJercd. for the: purposes hereof. to be in default with rc:~pc:ct ~o its 
sinking fund obli!ations and shall bt: required to make such dc:fauiicd sinking fund payment at Lhe c::.1rli~sL 
time the~aftc:r when dii,·idcnJs upon the: S•t7;: Preferred Stock shall nQl be in arrears. With.in for..y da~.; 
after the Corporation shall have made any such dt:fault.t:d sinking rurid payment. the!: Sinking FJ.nd ..li.gtnt 

C-J 
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shall apply the same to redemption orS4.7S Preferred Stock in the manner ar.d at the ?rice above in :his 
paragraph (iv) provided. 

(v) So Ion& as any shares of S4.7S Prerem:d Stock shall be outstanding. no di,idends. other than 
dividends payable in junior shares. shall be paid or declared. nor shall any distribution be made, on any 
junior shares nor shall any junior shares be acquired For a cunsideration by the Corporation or by any 
subsidia,y. unless: 

(a) Full cumulative dividends on the $4.7S Preferred Stock for all the then past and for the 
then current dividend periods shall have been paid. or declared and set apan for payment. except as 
otherwise provided in the last sentence of paragraph (i) above and 

(b) All sink1ns rund payments required by paragraph (iv) above to have been made shall have· 
been made in full. 

(vi) So"long as any shares of S4.7S Prererred Stock shall be outstanding, the Corporation shall not. 
without the affirmative vote or the holders or at least two-third.< of the shares of $4.7S Preferred Stock at 
·th• time outstanding. given in person or by proxy, either at a special meeting called for the purpose or at . 
any annual meeting of shareholders ;r appropriate notice of such proposed acuon is given. at which the 
$4.75 Preferred Stuck shall vote separately as a single class. or. alternatively. without the written consen1 
of the holders of all the shares of $4.7S Prcrerred SLOCk al the time outstanding: 

(a) Amend or repeal any provision of or add any provision to this Certificate of Incorporation. 
or take any other accion. so as to alter materially any e<isting provision of th• $4. 75 Preferred Stock: 

or 

(b) Authorite, or increase. or issue, anv class or series of anv class or the shares of the 
Corp,,ration i-anking prior to Lhe $4. 7S Prere,.,:.d Stuck. or inc=se the authorized amount of the 
$4.7S Preferred Stock: pro,ided. ho.,ever. that no vote or consent or the holders or the 5-1.75 
Prercrrcd Stock shall be required to issue any shares. regardles~ or priority. for the purpose of 
red,:eming or otherwise retiring the $4.7S Prererred Stock if. prior to or contemporaneously wnh the 
issuance thereor. pro1,ision has been made in a'-"<:ordance with lhe provisions of paragraph { Lii) above 
for the redemption or all $4.75 Preferred Stock at the time outstandine: or 

r; ,.. 

1cl Sell. lease or convey all or substantially all the propert; or ousincs; or the Corporation. or 
voluntarily liquldate or dissolve the Corporation. or consolidate or merge the C~rporation with or 
into any other corporation.: provided. however. that no such vot~ ur consent of the holders or the 
$4.75 Preferred Stock shall be required for a <.vnsolidation or merger or the Corporation if each 
holder or shares or S4.75 Prererred Stock immediacely prior to such consolidation or merger shall. 
upon the occurrence thereof. possess the same or equivalent number of shares or the resulting 
corporation (which may be the Corporation or another corporation) having substantially the same 
terms anQ provisions as the shares ofS4.75 Preferred Stock and the resulting corporation will have. 
immcdiatc!y after such consolidation or m(:rgcr. no other shares <:ither authorized or outstanding 
tanking pnor t<J ur on a parity with :such shares. 

(vii} So lo•g as any shares of $4.75 Preferred Sto<:k shall be outstanding. the Corporation ,hall nut. 
without the affirmauve vote of the holders of at least a majority of the shares of S4.75 Prcrcrred Stock at 
the time outstanding. given in person or by proxy. either at a special meeting called ror the purpo:;~ llr J.t 

any annual meeting or shareholders if appropriate notice of such proposed actton is given. at whioL;h the 
$4.75 Pre(erTed Stock shall vote o;::parate!y as a single c!ass. or. alternative!}. without the written -..·or.sent 
of the hoidfrs vf l.i! the: sh..:rl!s of So4. 1 5 Prc:fi::!Ted SLvek Jl t.hi:: time: l>Utstanding: a~thonn. or incrl!a~. ur 
issue. 1ny class ur ~c::,c:;; of a.n) 1.:lass i.>f ;hares or th~ C1Jrporauon rar.k.ng iJn .1 ;,,11il} with the: $-L~5 
Preferred SL~k• provided. hu"..-:,.·er. that no vote: or .;onsi:nt of the holders .._,f the 5-l. "75 Prefc:m:d Sl.Jt.:k 

shall be requ;red to issu~ Jny ~hare~. regard!es~ of parity. fvr the ;,urpo~~ i..1f rtdi::t:miiig or othctwi~ 
retiring the $4. 75 ·pref~rred Stlld\. :f prillr 10 or con1emporaneously with th~ 1ssuanct thc::rcor. ?rovisiun 
has been made in accordance with tht pro,.·isions of paragraph (iii) ab1.1ve for the redemption .Jf ail the 
$4.7S Preferred SLOck at the Lime uutscanding. 

C-1 
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(viii) For the purposes hereof the :orm ··ranking prior to'" the $4.75 Preferred Stock sha:l have 
referen"" to a class or series of a class of shares which is preferential to the $4. 75 Prefomd Stock with 
respect of dividends or liquidation rights: tho term "ranking on a parity with" the $4. 75 Preferred Stock 
shall have referen.e to a class or series of a class of shares which is equal to the $4. 75 Prefemd Stock 
with respect to dividends or liquidation righu and the tenn ~junior shares" shall mean the Common 
Stock and any other class or series of a class of shares of the Corporation not ranking prior to or· on a 
parity with the $4. 75 Preferred Stock. 

(i•l The holders of$4.7S Prefcmd Stock shall have no right to vote except as otherwise heroin or 
by siauite specifically provided. 

If and when the Corporation shall be in default in the payment in whole or in part. of each ,>f si, 
quarterly dividends (whether or not consecutive) atcrued on the $4.75 Prefemd Stock. whether or not 
earned or lfeclarcd. the holders of the outstanding $4.75 PrefCtTCd Stock. voting separately as a single 
class. shall become entitled to elect two directors of the Corporation to serve in addition 10 the directors 
elected pursuant to Article VIII of this Cenificate of Incorporation. Such right to elect additional 
dirc:ct0n may be exercised ·at any annual meeting of shareholders. ur. within the limitations hereinart.er 
provided. at a special meeting of shareholders held for such purpose. If such default shall occur more than 
ninety days preceding the date of the next aMual meeting of •hareholders as fixed by the Bylaw, of the 
Corporation. then a special meeting of the holders or the $4. 75 Preferred Stock shall be called by the 
Scetetary or the Corporation upon the written request of the holders or not less than 10% of lhe S4. 75 
Prefem,d Stock then ouutariding. such meeting to be hcld within sixty days after the delivery to the 
Scetetary or such request. Such additional directors. whether elected at an annual or a special meeting. 
shall serve until the next annual meeting and until their successors shall be duly elected and qualified. 
unless their term shall sooner terminate pursuant to the provisions of this paragraph (i•). At any meetins 
for the purpose or electing such additional directors. the holders of 35% of the $4. 75 Preferred Stock then 
outstanding shall constitute a quorum. and any such meeting shall be valid notwithstanding that a 
quorum or the outstanding shares of any other class or classes shall not be present or represented thereat. 
At the time or any su.ch mi:etin1 at which a quuru.m shall br: present. the number uf direct.Ors consLiLut~ng 
the whole Board of Directors shall be deemed to be increa"'d b; two. If a vacancy shall occur 1n the 
Board of Directors b) reason of the death. resignation or inabilit~ to act of any such adl,iitional director. 
such vacan,y shall be filled only by the vote of the holders or the S4. 75 Prcrerrad Stock. voting separately 
as a single class. at a special meeting of the holders of th• 54.75 Prel'etTCd Stock re4uosted. called and 
held in the samo manner as the special meeting hereinabove reforred LO. If and .,h., all dividends in 
derault on the $4.75 PrcfetTCd Sux:k shall be paid or irrewcably set aside for payment. the right of the 
holders of the $4. 75 Preferred Stock as a class to elect directors shall then cease. and if any directors were 
elected by the holders of the $4. 75 Pre[etTCd Stack as a class. the tcnn of such directors shall terminate. 
and Lhe numbe::r of directors constituting the whole Board l.)f Directors shall be redu.;cd by the number of 
sU.ch additional directors. The _above provisions for the vesting of such voting risht in ,he holders of I.hi;: 
$4.75 PrefetTCd Stock as a class shall apply. however. in c-,se of any subsequent default under this 
paragraph (i•l. 

facept as ma)· be required by law. the holders of $4.75 PrcfetTCd Stock shall not be entitled to 
receive notice or any meetins: of shareholders at whit;h they are not entitled to vote or consent. 

E,u;ept as in this Certificate of Incorporation or in a PrefetTCd Stock O.signation (as horein defincd) 
or by statute specifically provided. the holders of the Common Stock shall have the exclusive right to vote 
for the elcctlon of directors Jnd for J.11 other purposes. The t.ota[ number vf di:-ecwrs :mt~ be increase::d 
without any vmc or i.:on)c:!\t of Lhc ttolders vf S.S..75 Prieferred Stt.X.:k. 

(x.) So holder of SJ.7~ Preti:r;ed Stoc.:k . .is such. ,;h::1.lt ho1vc any pn::!mptivt: right lO subscribe w 
share obligation~. warran1:;, r.ghts to subs<.:ri~ to shan::i ar other .;ei;unties 0f ~he: C-Jr;,11rJt1un uf a.n~ kind 
01 class_ wheth~r now .Jr hereafter au thorizc:d. 

c.s 
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\xi) The $4.75 Preforred Stock shall rank prior to all other classes and/or series of stock or the 
Corporation. both as LO pa) ment of dividends and as to dislribution of assets upon liquidation. dissolution, 
or winding up of tho Corporation. whether voluntary or involuntary. 

(Cl Preferred Stock. Tho Preferred Stock may be issued from time to time in one or more series. The 
Board of Directors is hereby authorized to provide for the issuance of shares of Preferred Stock in series and 
by filin1 a cenificate pursuant to the applicable law of the State of Delaware (hereinafter. along with any 
similar designation relating to any other class of stock which may hereafter be authorized. referred to as a 
KPreferrcd Stock Desiifiation"), to establish from time to time the number of shares to be included in each 
such series. and to fix the designation. powers, preferences and rights of the shares of each such series and the 
qualifications. limitations and restrictiol15 thereof. The authority of the Board of Directors with respect to each 
series shall include, but not be limited to, detennination of the following: 

(i) The desisnation of the series, which may be by distinguishing number. letter or title. 

(ii) The number of shares of the series. which number the Board of Directors may thereafter 
( except where otherwise provided in the Preferred Stock Designation) increase or decrease ( but not 
below the number of shares thereof then outsta:iding). 

(iii) Whether dividends, if any. shall be cumulative or noncumulative and the dividend rate of the 
series. 

(iv) Dates at which dividends. if any, shall be payable. 

(v) The redemption rights and price or prices. if any. for shares of the series. 

(vi) The termiand amount of any sinking fund provided for the purchase or redemption of shares of 
the series. 

( vii) The amounts payable on and the preferences. if any. of shares of the series in the event of ony 
voluntary or invotuntar:, liquidation. dissolution or winding up of the affairs of the Corporation. 

( viii) Whether the shares of the series shall be convertible into shares of any other class or series. or 
any other security, of Lhe Corporation or any oa.hcr corporation. and. ff so. the specifi.t:ation of such other 
class or series of such other security. the conversion price or prices or 1"'.!te or rates, any adjustments 
thereof. the date or dates at which such shan:s shall be convenible and all other terms and conditions 
upon which such. conversion may be made. 

(ix.) Restrictions on the issuance of share_s of the same series OT or any OLher class or series. 

l•l The voting rights, if any. of the holders of shares of _the series. 

"II ,hares of any series of Pn,ferred Stock shall be subordinate lo the $4.75 Pn,ferred Stock. with respect 
t0 the payment of dividends as well as the distribution of assets upon liquidation, dissolution or winding up or 
the Corporation. whether volunwy or involuntary.-

(D) Junior Preferred Stock. The qualifications. limitations or nmrictions of the Junior Preferred Stock 
shall be as follows: 

Se,:tion I. Am01tnt. The number of shares constituting the Junior Preferred Stock shall be as set forth 
in parsgraph (") of this Article IV. 

Section 2. Dividends and Di.iributions. 

(al Subje~t t1J the rights of th,: holders of an~ shares of $4. 75 P:-derred Stu..:~ ..:,r an: shares 0f ,ln~ 

ser':c:s 1.)£ Preferred SL!Jek lO!' any similar stock) ranking prior .i.nJ supcriut to the Ju:11or Preftrred Stu,.;S. 
with respect to dividends. the holders. of shaRs of Junior Preferred Sux.:k. in prefe~ncc: to the: ho!de!'s of 
Cumrnon Su.x:k and uf an'.' oiher jumor stock. shall be i:ntltlcd ~o receive .. wh.:n. a:1 and if di:dareJ b~· the 
Board of Directors out of funds legally available for the purpose. quarterly di,·idends payubl• in cash vn 
the first day of March.. June. September and December in each year c ta(;h such dutt being· rdc~d to 
herein a£ :1 .. Quarterly o;vidend Payment Date .. ). 1..-ommencing on the first Quarterly Dividi:nd PaymenL 
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Date after the first issuance of a share or fraction of a share of Junior Preferred Stock. in an amoun, per 
shai:c (rounded to the nearest cent) equal to the greater of (i) St or (ii) subject to the provision for 
adjustment hereinafter set fonh. 100 times the agsregate per share amount of all cash dividends, and 100 
times the agregate 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 Sto<:k (by reclassification or otherwise). declared on the Common Sto<:k since the immediately 
preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment 
Date. since the first issuance of any shai:c or fraction of a share of Junior Preferred Stock. In the event the 
Corporation shall at any time declare or pay any dividend on the Common Stock pa)able 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 Sto<:k. then in each such case the amount to 
which ltolders or shares or Junior Preferred Stock were entitled immediately prior to such event under 
clause (ii) of the preceding sentence shall be adjusted by multiplying such amount by a fraction. the 
numerator of which is the number of shares or Common Stock outstanding immediately after such event 
and tho denominator of which is the number of shares of Common Stock that were outstanding 
immediately prior to ,uch evenl. 

·lb) The Corporation shall declare a dividend or distribution on the Junior 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 shai:cs of Common Stock): provided thal in the event 
no dividend or distribution shall have been declared on the Common Stock during the period between any· 
Quarterly Dividend Payment Date and the next subsequent Quancrly Dividend Payment Da«. a 
dividend of SI per shai:c on the Junior Preferred Sto<:k shall nevenheless be payable on such subsequent 
Quarterly Dividend Payment Date, 

( o) Dividends shall begin to accrue and be cumulative on outstanding shares of Junior Preferred 
Stock from the Quarterly Dividend Payment Date ne<t preceding the date of issue of such shares. unless 
the date Jf issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date. 
in which case dividends· on such shares sh_aH -begin to accrue from the date or issui: or such shares. or 
uni••• the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for :he 
determination of holders of shares of Junior Preferred Stoek entitled to re.;oive a quarterly dividend and 
before ;uth Quan.erly Dividend P.i)ment Date. in tithe:- of which events such dividends shall begin lo 

acL-ruc and be cumulative from such Quarterl)'· DiYidend Payment Dale. Ac.:L-rJ.ed but unpaid dividends 
shall not bear interest. Dividends paid on the shares of Junior Preferred Sto-..:k in an amount less than the 
total amount of such dividends at the time accru•d and payabie on such shares shall ~ 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 determinatiQn or holden of shares of Junior Preferred Stock e:ntitled ta receive 
payment of a dividend or dismbution declared thereon. which record date shall ~ not more than b0 days 
prior to the date fixed for the payment thereof. 

Section 3. Voting Rights. The holders of shares of Junior Preferred Stock shall have the following 
volinc riahts: 

Ca) Subject to the provision fur adjustment hereinafter set ror:h. each share of Junior Preferred 
Stock shall .entitle the holder thereof to 100 votes on ail matters submitted to a vote of the sw.:kholdcrs uf 
the Corporation. ln the event ·the: Corporation·shall at any time dcc.:larc ur pay any.-dividend on the 
Common Stock· payabli: in shares of Common Stock. or effect a iubdii.ision or combinat1un or 
\.'Onsolid:ui0n llf the: vuut,mding ,.hares Jf CiJmmon Sloci< i :l} rec.:fass,th:a~Lur-. ur ,nhc:.i.isc lhar. b~ 
payment of a d1v1dcnd ir. shares of Con:mun Slo..:k) Lmo a. greJ:-c:r or 11::::i.icr num~r uf shart!s 1Jf Corr,mlln 
Stock. thtn in each su~h ..:ast! th!! number ui voles p:r shan: to whii.:h hul<lers wf shares 0f Junior 
Prclem:d. Stixk were e:nt.1tl<:tl imme:diJ.te!y pnvr lO sui.;h e\·cnt ihail be: adju!;l-C:d b~ muhipl)i~g sui,;:h 
number bv a fraction; the: numc::rator of which 1s the: number of shares of Common Stock outstar.di!"lg 
immediaL~ly after such ~vent and the di:nominalor of which 1s the number tJf shares of Commun S1.ot.:k 
that were outstanding immediatt:l: prior to such event. 
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(bl Except as otherwise provided in this Certificate of Incorporation. in any Prefo:-rcd Swck 
Designation or in any cenificate of designations cn:ating any similar stock. or by law. th• holders of shares 
of Junior Preferred Sta<:k and the holders of shares of Common Stock and any othor capital nock of ,he 
Corporation having seneral voting rights shall voic together as one class on all matters submitted 10 a vote 
of stoekholders or the Corporation. 

(c) Except as set forth hemn. or as otherwise provided by law. bolder1 ofJunior Prcfened Stock 
shall have no special votins rights and their consent shalt not be required (except to the extent they are 
entitled to voto with holders of Common Siock as set forth herein) for taking any corporate action. 

Section 4. Certain Restrictions. 

(a) Whonever quarterly dividends or other dividends or distn1>uti0<1s payable on the Junior 
Preferred Stoek as provided in Section 2 are in arrears, thereafter and until all accrued· and unpaid 
dividends and distributions. whether or not declared. on shares of Junior Preferred Stock outstanding 
shall have been paid in full. the Corporation shall nae 

(i) declare or pay dividends. or make any other distributions, on any shares of stock ranking 
junior (either as to dividends or upon liquidation. dissolution or winding up) to the Junior Preferred 
S10ek; 

(ii) declare or pay dividends. or make any other dis1ribu1ions. on any shares of stock mnking on 
a parity (either as 10 dividends or upon liquidation. dissolution or winding up) with the Junior 
Preferred Stock. •~cept dividends paid ratably on the Junior Preferred SIOCk and all such parity 
stock on which dividends arc payable or in arrear1 in proportion to the total amount> 10 which the 
holder1 oC all such shares arc then entilled: 

(iii) redeem or -purchase or oLherwi!le acquire for consideration shares of any stock ranking 
junior (either as to dividends or upon liquidation. dissolution OT winding up) to the Junior Prcferr•d 
Stock. provided that the Corporation may at any time redeem. purchase or otherwise acquire shares 
of any such junior SIOCI< in uchange for share• of any stoek of the Corporation rll!lkins junior (either 
as to dividends or upon dissolution. liquidation or winding up l 10 the Junior Preferred Stoek: or 

(ivl redeem or piJrchasc or otherwise acquire for considcrdtion ar,y shares of Jumor PTeCerred 
Stock. OT any shares of sta<:k ranking on a parity with 1he Junior Preferred Stock. except in . 
accordance with a purchase offer ma<le in writing or by publication l :i,; determined by ,he Board uf 
Directors) to all holders of such shares upon such icnns as the Board of Director,;. after 
consideration of 1he respective annual dividend rates and other relative rights and preferences of the 
respective series and classes. shall determine in good faith will res~I• in fair and ,:quitable 1rca1ment 
among the respective series or classes. 

(bl The Corporation shall not penni1 any subsidiary of the Corporation to purchase or ot.herw,se 
acquire for consideration any shares of stcx,;k of the Corporation 1.1.Dless the Corporation could. under 
paragraph (a) of this Section 4. purchase or otherwise acquire such shares at such time and in s.u~h 
manner. 

Section 5. Reacquired Shares. Any shares of Junior Preferred Stoek purchased or otherwise acquired 
by tho Corporation in any maMer whatsoever shall be retired promptly after the acquisition ,hercor. Ail such 
shares shall upon !heir retirement become authorized but unissued shares of Junior Preferred Stock and may 
be n:issued as part of a new ,cries of Junior Preferred Stoek subject lo the conditions and restri~tion.s on 
issu.an1.~ set fortb he~tr. or i!1 any Ccr'-ificate 0f Desigr.at1ons 1.:reaung .J. series or Pn:fc:rrc:d SllX~ ,Jr J.:l! 

s111_1ilar ,;tock or as oth~l"IN1S¢ :-cquir~d by law. 

Se1.--iior. 6. liqui<lalion.. Dissoiutlon or Vv'inding U;:,. Upon any liquidati0ct. dissolution vr winding up vf 
the Corporation. no distribution shall oe made ( 1 ·1 to the holders of ~har~"i of stot.:k :-c1nk1ng. junior l~tthc:r ~ ~o 
di11idends \Jr upon liqu.1datton. dissoluulln or winding up l to the Junior Preferred Swck un!c:s:i. pnor Lhereto. 
the holders of shares iJf Junior Preferred St<l\.:k shill! have rcce1vc:d S 100 ~r share. plus .an amount equal to 
accrued and unp-.:tid dhidcnds and distributions lhereon. whether or nol declared. to the date of SU(.;h pa:,-mer.l. 
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provided that the hoiders of shares of Junior lj'rcfcrred Stock shall be entitled to receive an aggregate amount 
per share, subject to the provision for adjustment hereinafter m forth, oqual to 100 times the aggregate 
amount to be distributed pershare 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 Lhc Junior 
Prefened Stock. except distributions made ratably on the Junior Preferred Stock and all such parity stock in 
proportion to the total amounts 10 .which the holden 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 SIOCk. 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 ea<h such i:ase 
the aggregate amount to which holden of shares of Junior Pre.ferred Stock wore entitled immediately prior to 
such event under the proviso in clause (I) of the preceding sentence shall be adjusted by multiplying such 
amount by a fraction the numerator of which is the number of shares of Commo• Stock outstanding 
immediau:ly afu:r such event and the denominator of which is the number of shares of Cammon Stock that 
were outstanding immediately prior to such event. 

Section 7. Co11SOiidation, Merger. etc. In case the Corporation shaU enter into any consolidation. 
merger. combination or other transaction in which the shares of Common Stock are «changed for or changed 
into other stock or securities. cash and/or any other property. then in any such case each share of Junior 
.Preferred SIOCk shall at the same time be similarly exchanged or changed into an amount per share. subject to 
the provision for adjustment hereinafter scl ronh.. equal to 100 times the aggregate a.mount 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, .,. effect a subdivision or combination ur 
consolidation or the outstanding shares of Common Stock I by reclassification or otherwise than by payment of 
a dividend in $hares or Common Stock) into a greater or lesser number of shares of Common Stock. then in 
eKh s11ch case the amount set. forth in the preceding sentence with respect to the exchange or change of 
sbates of Junior Preferred Stock shall be adjusted by multiplying such amount by a fraction. the numerator of 
which i.s 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 
suc:h event. 

Se~-tion 8. · No Redemption. The shares of Junior Preferred Stock shall not be redeemable. 

Section 9, Rank. The Junior Preferred Stock shall rank. with ·respect to the payment of dividends and 
the distribution of assets upon liquidation. dissolution or winding up of the Corporation, whether voluntary or 
involuntary, junior to the $4.75 Preferred Stock and to all series of the Corporation's Pn:fcrred Stock. 

Section 10. Amendment. The Certificate or Incorporation or the Corporation shall not be amended in 
any manner which would materially alter or change the powers. preferences or special rights of the Junior 
Preferred Stock so as to affect them adversely without the affirmative i,·otc of the holders of at least two-thirds 
of the outstanding shares of Junior Preferred Stock. voting together as a sing!e class. 

(El Common Stock. The Common Stock shall be subject to tM exprcss terms of the $4.75 Preferred 
Stock. the Junior Preferred Stock and the Preferred Stoel< and any series 1hereof. Each share of Common 
Stoel< shall be equal to each other share of Common Stock. The holders of shares of Common Stock shali be 
entitled to one vote for each such share upon all questions presented to the sta.:kholders. 

( Fl Vote. E«ept as may be provided in this Certificate or IncoTJ)or,tion or in a Preferred Stock 
Designation. l>r as ma~ be: re"luir~d b:, 1Jw, the Cvrnmon Stve.k ihall ha\-~ lhc: r;:'<.i,;!u,i\·e ~ghl w- v0~c: t\Jr lhi: 
election of direc~ors and for all other purposes. and holders ofS4.i5 Prtierred Sto1,,•k. Junior Preferred StlXk 
and Preferred Stvck shall not be entitled to receive noti1.::e of d.n!· mcetmg ·ur sux:kholdcrs .J.t whii:h th~~ are nvl 
cn1.itlcd ro vo\t. 

(G) Record Holders. The Corporation shali be entitled to treat the pecson in whuse name any share uf 
its swck is registc~ as tlle owner thereof for all purp0Ses and shall not be bound to recognize .1.n,.. equ1tabli: or 
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other claim to. or interest in. such share on the part of 3ny other person. whether or not the C orporalion. shall 
have notice thereof. except as expressly provided by applicable law. 

ARTICLE V 

The Board of Directors· is hen:by authorized to create and issue. whether or not in connection with the 
issuance and sale of any or its stock or other securities or property. rights cnti~ing the holders thereof to 
purchase from the Corporation shares of stock or other securities of the Corporation or any other corporation. 
The times at which and the tcnns upon which such rights arc to be issued will be determined by the Board or 
Directors and set forth in the contracts or in.struments that evidence such ri@hts. The authority of the Board of 
Directors with n:spect to such rights shall include. but not be limited 10. determination of tho following: 

(A) The initial purchase price per share or other unit of the stock or other securities or property to 
be purchased upon exercise of such rights. 

(Bl Provisions relating to the times at which and the circumstances under which such rights may be 
exercised or sold or otbe:wise tran.sfem:d. either together with or separatel)· from. any other stock or other 
securities of tho Corporation. 

(C) Provisions which adjust the number or exercise price of such rights or amount or nature or the 
stock or other securities or propcny receivable upon exercise of such rights in I.he event of a combination. 
split or recapitalization of any stock of tho Corporation. a change in ownership of the Corporation's stock 
or other securities Or a reorganization. mer@cr. consolidation. sale of assets or other occum::nce relating to 
tho Corporation or any stoek of the Corporation. and provisions restrictins the ability of the Corporation 
to enter into any such transaction absent an assumption by the other pany or parties thereto of the 
obligalion.s oft~ Corporation under such rights. 

( D) Provisions which deny tho holder of a specified percentage of the outstanding stock or other 
securities of the Corporation the right to uercise such rights and/or cause the rights held by such holder 
to become void. -

(El Provisions which permit the Corporation to redeem or exchange such rights. 

( Fl The appointment of a rights a@ent with rospect to such rights. 

ARTICLE VI 

(Al In furtherance uf. and not in limitation of. the powers conferred by law, the Board of Directors is 
expressly authorized and empowered: 

(i) to adopL amend or repeal the Bylaws of tho'Corporation; provided, however, that the B~iav.s 
adopted by the Board of Directors under the powers hen:by conferred may be amended or repealed by the 
Board or Directon or by the stockholders having voting power with respect thereto. provided furrhe,- that 
in I.be case of amendments by stockholders. the affirmative vote of the holders of at least 80 percent of the 
voting power of I.he then outstanding Voting Stock. voting together as a single class. shall be required lo 

alter. amend or repeal any provision of the Bylaws; and · 

(ii) from time to time to determine whether and to what e,ctcnt. -and dt what times and places. and 
under what candiuons and regulations.-.lhc accounts and books of the Corporadon. or an)· of them. shall 
be open to inspection of stockholders: and. i:,cepL as so determined. or as expressly provided in this 
Certificate of ln1:u-,,orc1tion or in any Pref~rrcd Sl...x:K Des1gnaL:\lr .• :io s:.ockhold~r ,;hali ha.vi: J.rt~ ri~ht tu 
inspec! any ai;count. book -.,r dcxumen~ of Lhc Corporation oth~:- than such ri~hts JS .r:.ay 't>c: i.:-onh:irrc=J b: 
applicable law. 

1 8) The Corporation may in its Bylaws confe:- powers .ipon the Board of Direl'.ton. in J:dtiit.ion to t.hi! 
foregoing and in addition to the powers and authorities expressly conferred upon the Board of Dtrec:.or., b)­
applicable law. Notw1thstanding anything contained in this Certificate of Incorporation \O the Conuary. the 
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affirmative vote of the holders of at !east 80 perc~nt of (ho voting p,:,wer of tho ,hen outstandir.g Voling Stock. 
voting to1e1her as a single class. shall bo required 10 amend. repeal or adopt any provision inconsistent with 
subparagraph (il of paragraph (A) of this Article VI. For tho purposes of this Certificate of Incorporation. 
"Votina Stock" shall mean the outstanding shares of capital stock of tho Corporation entitied to va,e generally 
in Ibo elcclion of director,. 

ARTICLE vn 
Subject to the rights of the holders of S4. 75 Preferred Stock. any series of Preferred Stock or any othe, 

series or class of stock as set forth in the Certificate of Incorporation. t.o elect additional direct.ors under 
specific cimimstanccs, any action required or permitted t.o be taken by the stockholders of the Corporation 
must be eff"ecicd at a duly called annual or special meeting of stockholders of the Corporation and may not be 
eff"ected by any consent in wrilln@ in lieu of a_m=ti•I! of such stockholders. Notwithstanding anything 
conwned in thiJ Certificate of Incorporation to the contrary. the affirmative vote of at least IIO percent of the 
110ting power of the then outstanding Voting Stock. voting together as a single class, shall be required ta 
amend. repeal or adopt any provision inconsistent with this Article VII. 

ARTICLE VIII 

(Al Subject to the rights of the holders of $4.75 Preferred Stock. any series of Preferred Stock or any 
otller series or class of slll<k as set forth in the C ertificatc of Incorporation. to elect additional directors under 
specific circumstances, the number of directors of the Corporation shall be fixed by the Bylaws of the 
Corporation and ma~ be increased or dec.,.ascd from tim• to time in such a manncr as may be prescribed by 
tbe Bylaws. 

(Bl Unless and c,cept to the c,tcnt that the Bylaws of the Corporation shall so require. the election of 
di"'ctors of the Corporation neeu not be by written .ballot. 

tC) Th• dirc,'tors. other than tho•• who mav be elected bv the holders of the $4. 75 Preferred Stock. any 
series of Preferred Stock or any other series or ciass of stock;. set fonh in the Certificate of Incorporation. 
shall be divided into three classes. as nearly equal in number as possible. One class of directors shall be 
initially elected for a term o,piring at the annual meeting of stockholders to be held in 1992. another class 
shall be initially elected for a term "Piring a, the annual mooting of stockholders to be held in I 993. and 
another class shall be initially elected for a term expiring at th• annual mooting of stockholders to be held in 
1994. "1:cmber; of oach class shall hold office until their successors are elected and qualified. At each 
succeeding annual meeting of the stockholders of the Corporation. the successors of the class of directors 
whose t=n e,pires at that meeting shall be elected by a plurality vote of all votes cast at such meeting co hold 
office for a term expiring at the annual meeting of stockholders held in the third year following the rear uf 
their election. 

(D) Subject to tbe ri@hts of the holders of S4.7S Preferred Stock. any series of Preferred Stock or any 
other series or class of stock as set forth in the Certificate of Incorporation. to elect additional directors under 
specific circumstances. any director 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 IIOting power of the then ouutanding Voting 
Stock. voting tosether as a sin@le class. 

(El Notwithstanding anything contained in this Certificate of Incorporation to Lhe contrary, the 
affinnative vote of the holders of at least ~0 percent of the votini power of tho then outstanding Voting Stock. 
votin@ together as a slni~ class. shJi: be re'-1._uircd :o amc~d. repc:a! o'l" aJVp!.. ,::.ry pr1J\"is1un ,n~uns:~tc::iL \\-ith 
this Article VIII. 
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ARTICLE IX 

Section I. Vote Required for Certain Business Combinations. 

(A) High,r Vat, for Cmain Bw/n,ss Combinatio,u. In addition to any affirmative vote required by 
law or this Certificate of Incorporation. and except as otherwise expressly provided in Section 2 of this Anidc 
IX: 

(il any merger or consolidation of the Corporation or any Subsidiary (as hereinafter defined) with 
(al any Interested Stockholder (as hereinafter defined). or (bl any other corporation twhcthcr ur not 
its<:lf an Interested Stoekholder) which is. or after such merger or consolidation would be. an Affiliate (as 
hereinafter defined) of an Interested Stockholder: or 

(ii) any sale. lease. exchange, mortpge. pledse, transfer or other disposition ( in one transaction or a 
series or tramactions) to..- with any Interested Stockholder. including all Affiliates or the Interested 
Stoc;kholder. <JI' any assets of the Corporation or any Subsidiary having an agg"'gate Fair Market Value 
(as hereinafter defined) of Sl0.000.000 or more: or 

(iii) the issuance or transfer by the Corporation or any Subsidiary (in one transaction or a series of 
transactions) of any securities of the Corporation llr any Subsidiary to any Interested Stockholder. 
including all Affiliates of the Interested Stockholder, in exchange for cash. securities or other property ( or 
a combination thereoO having an agregate Fair Market Value of SI0,000.000 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 an Interested Stoekholder or any Affiliates of an Interested St<>ekholder: or 

(v) any reclassification of securities (including any "'verse stock split), or rec-apitalizatior. of the 
Corporation, or any merger or consolidation of tbe Corporation with any of its Subsidiaries or any othe, 
transac-tion (whether or not an Interested Stockholder is a party thereto) which has the effect. directly or 
indirectly. of in°"'asins the proportionate share of the outstanding ,hares of any class or equity or 
a>nvenible securities of thie Corporation or any Subsidiary· which are directly or indirectly owned by any 
lntemted Stockholder or one or more Affiliates of the Interested Stockholder. 

shall require the affinnative vote of the holders of at least 66Wi& of the voting power of the then outstanding 
Voting Stock. voting togeth•r as a sing!e class. including the affirmative vote of the huiders of at least 66½% of 
the voting power or the then outstanding Votin! Slock not owned directly or indirectly b~- any lntercstcd 
S1ockbulder or any Affiliate of an} lnt•rested Swckholdcr. Such affirmaiivc vote shall be requ1Ted notwith· 
standing the fact that no vote ma)· be required. or that a lesser percentage may be permitted. by taw or in any 
qrecment with any national securities exchange or otherwise. · 

(B} IHfinition of "Business Combination... The tenn ... Business Combination" as uSc!d in this Article 
IX shall mean any transaction described in any one or more of clauses til through 1v) of paragraph ( Ai.) of 
this Section I. · 

Section 2. When Higher Vote is Not Required. The provisions of Section I of this Article IX shall not 
be applicable 10 any particular Business Combination. and such Business Combination ,hail "'quire only such 
affirmative vote as is required by law or any other provi,ion of this Certificate of ln,orpor.cion. if the 
conditions specified in either of the following paragraphs 1A) or t B) are met: 

(A) App,ova/ by Continuinlf Dincton. The Business Combination shall have been approved by a 
majority of the Continuing Directors ( as horeinaftor defined). 

t B) Prit:e and Proi:edure Requ•'rements. -\JI. of the folto~ing corc.l;uom ')ha!'. h.i,.·i: b.:c:"'."! mc:t· 

li) The aggregate amount of the L:ash :ind the Fair-~ark.~t ·Value , dS hc:ri:iiafti:r derinc:d) .1s of :he 
date of the consummation of the Business Combination of considc:rnlion olhc::- Lhc1:i c.i.:,h, lo be received 
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per share by holders or Common Sux:k in su,h Business Combination. shall be at least equal to the 
highest or the following: 

(a) (ff applicable) the highest per share price (including any brokerage commissions. 1ransfer 
taxes and soliciting dealers' rees) paid by the Interested SIDCkholder for any shares or Common 
Stock acquired by it ( l) within the two-year period immediately prior to the filllt public 
announcement or the proposal or such Business Combination (the "AMouncement Date"), or 
(2) in the transaction in which it became an Interested Stockholder. whiche,er is higher: 

(bl the Fair Market Value per share or Common Stock on the Announcement Date or on the 
date on which the Interested Stockholder became aa lntc!'OSted Stockholder (the ··0c1ormination 
Dato'), whichever is high•~ and 

(c) (ir applicable) tho pri•"' per share equal to the Fair Markot Value per share or Common 
Stock dctcrmined pursuantlo paragraph (B)(i)(b) above, multiplied by the ratio of (I l tho highe$1 
per share price (including any brokerage commi.,ions. transrer tues and solicitinl dealers' fees) 
paid by the lnterestcd Stockholder for any shares or Common Stoel< acquired by it within tho two­
ycar poriod immediately prior to tho Announcement Date to (21 the Fair Market Value per share of 
Common Stock on tho tirst day in such two-year period upon which the lntctested Stockholder 
acquired any shares of Common Stock. 

(ii) The agregatc amount of the cash and the Fair Market Value as of the datc of the 
con.,ummation of the Business Combination or consideration other than cash to be received per share by 
holders of shares of any other class. other than Common Stock or E,cludcd Preferred Stock. of 
ou1Standing Voting Stock shall be at least equal to the highest of the following (it being intended Lhat the 
requirements of this parasnph (BJ(iil shall be required to be met with respect to every such class of 
outstanding Voting Stock whether or not the lntorestcd Stockholder has previously acquired any shares of 
a particular class or Voting Stock l : 

(a) {if applicable) tho highest per shan: price (including any brokerage commissions. transfer 
taXes and soliciting dealers· fees l paid by the Interested Stockholder for any shares of such class of 
Voting Stock acquired by it ( 1) within the two-year period immediately prior to tho Announcement 
Date. or t2) in the transaction in whic=h il became an Interested Stockholder. whlch(ver is higher:. 

(bl (if applicable) the highest pn:rerenlial amount per share to which the holders of shares of 
such class of Voting SLock arc enlilied in the event of any voluntary or involuntary liquidation. 
dissolution or winding up of the Corporation; 

(c) Lhe Fair Market Value por,hare or such class of Voting Stock on the AMouncement Dato 
or on the Determination Dat.e. whichever is higher. and 

(d) (if applicable) tho price per share equal to the Fair Marl<et Value pershare of such class of 
Volin1 Stock determined pum1ant to paragraph ( Bl (ii) (cl above. multiplied by the ratio or (I) the 
highest per share price (including any brokerage commissions~ transfer taxes and soliciting dealers· 
rces) paid by the Interested Stockholder for any shares of such class or Voting Stock acquired by it 
within tb two-year period immediately prior to tho Announcement Date to (21 the Fair '-farke1 
Value per,hare of such class of Voting Stoek on the first clay in such two-year period upon which the 
lntemtcd Stockholder acquired any shares or such class of Voting Stock. 

(iii) Tho consideration to be received by holders of a parti<:ular class or outstanding Voting Stock 
(including Common Stock and othc:r than E\.Cludc:d Prdc::,-ed Sl~kl ::ihaU be in ...:a:,,h •Jr :'1 lhr;:: .,.,me: 
form as the: lmerc:st~U Stockhold~r has ;,reviOusl) paid f1..1r sh.:1res ot' su"h ~l:.iss of VuL~n~ Sl04.:k. If the 
Interested Swckholdcr has paid for shares of any ..:las:!!. of Voting Su.,ck wnh v;.uJtng forms of 
consideration. the form of consideration ror such class of Voting St04.:k shall be:: tiLhc:r ..:ash or thr.! form 
used to ,u:quire th,: !argest numbe;r of shares of suth class of Voting St<><=k p~v1ously a1..-quirc:d oy i~-

(iv) After ,uch lntereSted Stockholder has become an Interested Sux:khuldcr and prior to tho 
consummation of such Business Combination: (a) there: shall have been no failure to declare and pay at 
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the regular dale therefor any full quarterly dividends (whether or not cumulative) on any outstanding 
preferred stoek. except as approved by a majority orthe Continuing Directors; (b) there shall bave boon 
no reduction in the annual ra!C of dividends paid on the Common Stock (e<cept as necessary 10 reRect 
any subdivision <>f the Common Stock). except as approved by a majority of the Continuing Directors: 
(c) there shall .have been an increase in the annual ra!C of dividends as necessary fully to reffect any 
recapiialization (including any reverse stock split). reorcanization or any similar reorganization which 
has the elfect of reducing the number of outstanding shares of t!\e Common Stock. unless the failure so to 
increase such annual nite is approved by a majority or the Continuing Oireccors: and ( d) such Interested 
Stockholder shall not have becomo the Beneficial Owner of any additional Voting Stock escept as pan of 
the transaction which results in such lnicre,ued St0ekbolder becoming an Interested Stockholder. 

(v) Afier such ln!Crested Stockllolder has become an Interested SCO<:kholdor. such Interested 
Stoc:kholder shall not have received the benefit. directly or indirectly (except proportionately as a 
shareholder). of any loans. advances. guarantees, pledges or other financial assistance or any tall credits or 
other w 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 comply­
ing with the requirementS or tbe Securities Exchange Act of I 934 and the rules and regulations 
thereunder (or any subsequent provisions replacing such AcL rules or regulations) shall be mailed to 
shareholders of the Corporation at least thirty (30) days prior to the consummation of such Business 

. CombinatiOlt ( whether or not such prolly or information statement is required 10 be marked pursuant to 
such Act or subsequent provisions). 

Section J. Certain Definitions. For purposes or this Article IX, 

(A) "Person" shall mean any individual. firm. corporation or other entity. 

(Bl Mint.crested Stockholder .. shall mean any Person (other than the Curporation or any Subsidiary l 
who or which, 

(i) itself. or alonj with its Affiliates. Is the Beneflcial Owner. directly or irldirectly. or more cha,, 
f(l'II, of the then outStanding Voting Stock; or 

(ii} is an Affiliate of the Corporation and at any time within the two-year period immedi:ite!y prior 
lO the date in question was itself. or along with its Affiliates. the &ncfi'-i.al Owner~ dire~tly or indin:i:tly. 
of Ill% or mure of the then outstanding Voting Stoc:k: or 

(iii) is an wignce of or has otherwise succeeded to any Votins Stoek which was at any tlm~ within 
the two-year period immediately prior to the date in question beneflc-ially owned by any Interested 
St.ockholder. 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 Aci of l 933. 

(C) MBeneficial Owner·· ,hall bave the meaning ascribed to sucb term in Ruic 13d-J of th• General 
Rules and Regulations or the Securities Exchange Act of !934. as in elfect on February I. 1992. In addition. a 
Person shall be the MBeneflcial Owner .. of any Voting Stock which such Person or any of itS Affiliates or 
As!IOc:iates has (a) the right to acquire (whether such ri&ht is e,ercisable immediately or only after the 
passaae of time). pursuant to arty agreement.. arrangement or u.nd&:rstanding or upon the e,tercisc of conversion 
rights. exchange rights. warrantS or ~ptions. or otherwise. or ( bl the right to vote pursuant to any as,eemenL 
arrangement or understanding: 1 bul neither such Person nor any such Affiliate or Associate shall be deemed to 
be the Benefki.tl O"-ner vf 1ny shan::-s of Voti:i_g Smck sole!~ b_y reason 1Jf a n:v<XJ.ble p!U~Y ~ranted for a 
particular '11.e~ung of stockholders. pursuant w J pubiic solici1atior. vf ;:,ro,ies for su~h mte;.mg .• tnd "-:th 
respi:cL LO wh11.:h shares- n:i:her sur.::h Persor. nor ar.y such ..\:miat~ or Associate i!t uthc:n,·ise deem~d the: 
Bcnefic-ia( Owner I. 

( D) For the purpose or determining whether a Person ,s an (merestod Slockholder pursuant :o 
parasraph (Bl of this S.,cuon 3. tho number of shares of Voting Stock deemed to be outstanding shall include 
shares deemed owned through application of paragraph (C) of this Section J but shall not include any other 
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shares or Votins Stock which may be issuable pursuant 10 any agreem•nt. amingement or undemar.dins. or 
upon exrn:ise or conversion rights. wam1nts or aptions or otherwise. 

(E) "Affiliate" and "Associate" shall have the respective meanings ascrib•d to such terms in Rule l 2b-2 
of the General Rules and Regulations under the Securities E.change Act or l 934. as in effect on Febrt1ary I, 
1992. · 

(F) "Subsidiary" shall mean any corporation of which a majority of any share ~r equity security is 
owned. directly or indirectly. by the Corporation, provided. howe•er. that ror the purposes or the definition of 
lntere,ted Stockholder set rortb in paragraph ( B) or this Section 3. the term "Subsidia11" shall mean only a 
c:otparation or which a m'liority ol each share or ccjuity security is owned. directly or indirectly. by the 
Corporation. 

(G) "Continuin& Director" shall mean any member of the Board of Directors of the Corporation (the 
'"Board") ll'ho is unaffiliated with the Interested Stockholder and was a member of the Board prior to the time 
that the Interested SEOCkholder became an Interested Stockholder. and any director who is thereafter chosen 
to ftU any vacancy on the Board or who is elect<d and who. in either event. is unaffiliated with the Interested 
Stockholder and in connection with his or her initial assumption or office is recommended for appointment or 
election by a majority of Continuing Directors then on the Board. 

(ff) wFair Market Value" shall mean (i) in the case of slOCk. the highest closing sale price during the 
JO.day period immediately preceding tho date in question of a share of such stock on the Comp<liite Tape for 
New York Stock Exchange listed stocks. or, ;r such ·slOCk is not quoted on the Composite Tape, on th• New 
York Stock Exchanse. or. if such stock is not listed on such ••change. on tho principal United States 
,ecurities exchange regi,tered under the Securities Exchange Act of 1934 on which such is listed. or. ir such 
stock is not listed on any such e<ehango, the hishest cl<liins bid quotation with respect to a share or such stock 
during the JO.day period pre<.-eding the date in question on the [\;ational Association of Securities Dealers. Inc. 
Automated Quotations.System or any sys_tem then in use in ilS stead. or if no such quotations are available. the 
rair martot value on the date in question of a share of such stock as determined by the Board in accordance 
with S.•~iun 4 or this Article IX; and (ii) in the case of property •>ther than cash or stock. the fair market 
value or such property on tho date in question as determinod by the Board in accordance with Section 4 of this 
Article IX. 

U I In the ovont ur any Bu•iness Combination in which tho Corporation survives, the phrase -other 
considoration,to be received" as used in paragraphs (B)(il and (ii) uf Section 2 or this Article IX shail 
include the shares of Common St<><k and/or the shares of an)· other class of uutstanding Voting Stock retained 
by the holders or such shares. 

(]) QExcluded Preferred Stock .. means any series of Prererred Stock with respect to which a majority of 
tho Continuing Directors have approved a Preferred St~k Designation creating such series that e,pressly 
provides that the pruvisions of this Article IX shall not apply. 

Section 4. The Continuing Direct0rs of the Corporation shall have the power and duty t0 determine for 
the purposes of this Anicle IX. on the basis or information known to them after reasonable inquiry. all facts 
necessary to determine compliaru:e with this Article rx. including. without limitation lil whether a Person is 
an lntereSted Stockholder. (ii) the number or shal'es of Voting Stock beneficially owned b~ any Person. 
(iii) wbetber a Person is an Affiliate or Associate of another. (iv) whether the applicai>le conditions set forth 
in paragraph (Bl ofSoction l of this Article IX have been met with respect to any Busrness Combination. 
l•l the Fair Market Value or stock or other property in accordance with paragraph IHI of Socuon J of this 

· Article (X. a.,d ( vi) whether th.: assr:b which are the: ;ubjei:t of .a1n~ Bu-s1r.c:s.; Combln,.1tiun h.ivi::. or the: 
consideratfon to be received for the issuar:ce or tr.Jmfer of sccur.tir:s b~· i.hi: ( urpura:.:vr. ,.,r :.m:~ Subs1diary 1n 
any Business Comb;nation has. an aggre~ate Fair Marko, Value of S 10.000.000 or !\':u'•· 

Section 5. So Effect on Fiduciary Obligations or Interested Stuckholders. ;\oothir.g contained in this 
Article ·1x shall be construed tO relieve any Interested Stockholder from any fiduciary obligation imposed by 
law. · 
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any shares of Junior Preferred Stock, except in accordance with the terms of such paragraph ( D) and the 
requirements of applicable law. 

IN WITNESS WHEREOF. said The New Dial Corp. has caused this Restated Certificate of 
lncorpcration to be signed by its President and attested by its Secrewy and has caused its corpcrate seal to be 
hereunto affixed, this '!.'t th day of Fclorv•'t-, 1992. 
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1, MICHAEi_ HARKINS, SECRETARY OF STATE OF THE STATE OF 

DEL.AWARE DO HEREBY CERTIFY THE ATTACHED rs A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCOl~PORATION OF "THE NEW DIAL CORP," 

FIL.Ell IN THIS OFFICE ON THE SIXTEENTH DAY OF DECEMBER, A,D, 1991, 

AT 10 O'CLOCK A,M. 
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* * * * * * * * * * 

*~{275794 
HENTICATION: 

DATE: 12/17/1991 



CERTIFICATE OF INCORPORATION 

OF 

THE NEW DIAL CORP. 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 10:00 AM 12/16/1991 
731350022 - 2281868 

I, the undersigned, for the purpose of incorporating 

and organizing a corporation under the General Corporation 

Law of the State of Delaware, do hereby execute this Certif­

icate of Incorporation and do hereby certify as follows: 

ARTICLE I 

The name of the corporation (which is hereinafter 

referred to as the "Corporation") is: 

The New Dial Corp. 

ARTICLE II 

The address of the Corporation's registered office 

in the state of Delaware is The Corporation Trust center, 

1209 Orange Street in the City of Wilmington, County of New 

Castle. The name of the Corporation's registered agent at 

such address is The Corporation Trust Company. 

ARTICLE III 

The purpose of the Corporation shall be to engage in 

any lawful act or activity for which corporations may be or­

ganized and incorporated under the General Corporation Law of 

the State of Delaware. 

C..T.l 
r<; 

N 
f',J 
'-.0 
""'\J 
(i"') 

(::) 

w 



BK 2 2 9 PG O 3 5 0 

ARTICLE IV 

Section 1. The Corporation shall be authorized to 

issue 1000 shares of capital stock, of which 500 shares shall 

be shares of Col!ll11on Stock, $1.50 par value ("Common Stock"), 

and 500 shares shall be shares of Preferred stock, $.01 par 

value ("Preferred Stock"). 

Section 2. Shares of Preferred Stock may be issued 

from time to time in one or more series. The Board of Direc­

tors of the Corporation (hereinafter referred to as the 

;'Board") is hereby authorized to fix the voting rights, if 

any, designations, powers, preferences and the relative, par­

ticipation, optional or other rights, if any, and the quali­

fications, limitations or restrictions thereof, of any unis­

sued series of Preferred Stock; and to fix the number of 

shares constituting such series, and to increase or decrease 

the number of shares of any such series (but not below the 

number of shares thereof then outstanding). 

Section 3. Except as otherwise provided by law or 

by the resolution or resolutions adopted by the Board desig­

nating the rights, powers and preferences of any series of 

Preferred Stock, the Common stock shall have the exclusive 

right to vote for the election of directors and for all other 

purposes. Each share of Common stock shall have one vote, 

and the Col!ll11on stock shall vote together as a single class. 

-2-
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ARTICLE V 

Unless and except to the extent that the By-Laws of 

the Corporation shall so require, the election of directors 

of the Corporation need not be by written ballot. 

ARTICLE VI 

In furtherance and not in limitation of the powers 

confe=ed by law, the Board is expressly authorized and em­

powered to make, alter and repeal the By-Laws of the Corpora­

tion by a majority vote at any regular or special meeting of 

the Board or by written consent, subject to the power of the 

stockholders of the Corporation to alter or repeal any 

By-Laws made by the Board. 

ARTICLE VII 

The Corporation reserves the right at any time from 

time to time to amend, alter, change or repeal any provision 

contained in this Certificate of Incorporation, and any other 

provisions authorized by the laws of the State of Delaware at 

the time in force may be added or inserted, in the manner now 

or hereafter prescribed by law; and all rights, preferences 

and privileges of whatsoever nature conferred upon stockhold­

ers, directors or any other persons whomsoever by and pursu­

ant to this Certificate of Incorporation in its present form 

or as hereafter amended are granted subject to the right re­

served in this Article. 
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ARTICLE VIII 

Section 1. Elimination of certain Liability of Di­

rectors. A director of the Corporation shall not be person­

ally liable to the corporation or its stockholders for mon­

etary damages for breach of fiduciary duty as a director, 

except for liability (i) for any breach of the director's 

duty of loyalty to the Corporation or its stockholders, (ii) 

for acts or omissions not in good faith or which involve in­

tentional misconduct or a knowing violation of law, (iii) 

under Section 174 of the General Corporation Law of the State 

of Delaware, or (iv) for any transaction from which the di­

rector derived an improper personal benefit. 

Section 2. Indemnification and Insurance. 

(a) Right to Indemnification. Each person who was 

or is made a party or is threatened to be made a party to or 

is involved in any action, suit or proceeding, whether civil, 

criminal, administrative or investigative (hereinafter a 

"proceeding"), by reason of the fact that he or she, or a 

person of whom he or she is the legal representative, is or 

was a director or officer of the Corporation or is or was 

serving at the request of the Corporation as a director, of­

ficer, employee or agent of another corporation or of a part­

nership, joint venture, trust or other enterprise, including 

service with respect to employee benefit plans, whether the 

basis of such proceeding is alleged action in an official 
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... - ----- -- ---------'--



~-- ·---···--· 

3K 2 2 9 PG O 3 5 3 

capacity as a director, officer, employee or agent or in any 

other capacity while serving as a director, officer, employee 

or agent, shall be indemnified and held harmless by the Cor­

poration to the fullest extent authorized by the General Cor­

poration Law of the state of Delaware, as the same exists or 

may hereafter be amended (but, in the case of any such amend­

ment, only to the extent that such amendment permits the Cor­

poration to provide broader indemnification rights than said 

law permitted the Corporation to provide prior to such.amend­

ment), against all expense, liability and loss (including 

attorneys• fees, judgments, fines, ERISA excise taxes or pen­

alties and amounts paid or to be paid in settlement) reason­

ably incurred or suffered by such person in connection there­

with and such indemnification shall continue as to a person 

who has ceased to be a director, officer, employee or agent 

and shall inure to the benefit of his or her heirs, executors 

and administrators; provided. however, that, except as pro­

vided in paragraph (b) hereof, the Corporation shall indem­

nify any such person seeking indemnification in connection 

with a proceeding (or part thereof) initiated by such person 

only if such proceeding (or part thereof) was authorized by 

the Board. The right to indemnification conferred in this 

section shall be a contract right and shall include the right 

to be paid by the corporation the expenses incurred in de­

fending any such proceeding in advance of its final disposi­

tion: provided. however, that, if the General Corporation Law 
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of the State of Delaware requires, the payment of such ex­

penses incurred by a director or officer in his or her ca­

pacity as a director or officer (and not in any other capac­

ity in which service was or is rendered by such person while 

a director or officer, including, without limitation, service 

to an employee benefit plan) in advance of the final disposi­

tion of a proceeding, shall be made only upon delivery to the 

Corporation of an undertaking, by or on behalf of such direc­

tor or officer, to repay all amounts so advanced if it shall 

ultimately be determined that such director or officer is not 

entitled to be indemnified under this Section or otherwise. 

The corporation may, by action of the Board, provide indemni­

fication to employees and agents of the Corporation with the 

same scope and effect as the foregoing indemnification of 

directors and officers. 

(b) Right of Claimant to Bring suit. If a claim 

under paragraph (a) of this Section is not paid in full by 

the Corporation within thirty days after a written claim has 

been received by the Corporation, the claimant may at any 

time thereafter bring suit against the Corporation to recover 

the unpaid amount of the claim and, if successful in whole or 

in part, the claimant shall be entitled to be paid also the 

expense of prosecuting such claim. It shall be a defense to 

any such action (other than an action brought to enforce a 

claim for expenses incurred in defending any proceeding in 
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advance of its final disposition where the required under­

taking, if any is required, has been tendered to the Corpora­

tion) that the claimant has not met the standards of conduct 

which make it permissible under the General Corporation Law 

of the State of Delaware for the corporation to indemnify the 

claimant for the amount claimed, but the burden of proving 

such defense shall be on the corporation. Neither the fail­

ure of the Corporation (including its Board of Directors, 

independent legal counsel, or its stockholders) to have made 

a determination prior to the commencement of such action that 

indemnification of the claimant is proper in the circum­

stances because he or she has met the applicable standard of 

conduct set forth in the General Corporation Law of the state 

of Delaware, nor an actual determination by the Corporation 

(including its Beard of Directors, independent legal counsel, 

or its stockholders) that the claimant has not met such ap­

plicable standard of conduct, shall be a defense to the ac­

tion or create a presumption that the claimant has not met 

the applicable standard of conduct. 

(c) Non-Exclusivity of Rights. The right to indem­

nification and the payment of expenses incurred in defending 

a proceeding in advance of its final disposition conferred in 

this Section shall not be exclusive of any other right which 

any person may have or hereafter acquire under any statute, 
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provision of the certificate of Incorporation, By-law, agree­

ment, vote of stockholders or disinterested directors or 

otherwise. 

(d) Insurance. The Corporation may maintain insur­

ance, at its expense, to protect itself and any director, 

officer, employee or agent of the corporation or another cor­

poration, partnership, joint venture, trust or other enter­

prise against any such expense, liability or loss, whether or 

not the Corporation would have the power to indemnify such 

person against such expense, liability or loss under the 

General Corporation Law of the state of Delaware. 

ARTICLE IX 

The name and mailing address of the incorporator is 

Neal Lerner, Esq., c/o Wachtell, Lipton, Rosen & Katz, 

299 Park Avenue, New York, New York 10171. 

IN WITNESS WHEREOF, I, the undersigned, being the 

incorporator hereinbefore named, do hereby further certify 

that the facts hereinabove stated are truly set forth and, 

accordingly, I have hereunto set my hand this 13th day of 

December, 1991. 

-a-

Neal Lerner 
Incorporator 


