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STATE OF OELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:43 AN 02/26/1392

920575093 - 2281868

RESTATED CERTIFICATE OF INCORPORATION
OF
THE NEW DI(AL CORP.

i. The name of the corporation {which is hereinafter referred 1o as the Corporationt is “The New Dial
Corp. '
2. The original Cenificate of {ncorporation was filed with the Secretary of State of the State of Detaware

on December 16, 1991, under the name The New Dal Corp. .
3. This Restated Cenificave of Incorporation has been duly proposed by resolutions adopied and declared

. -Me by the Board of Directors of the Corporstion. duly adopued by written consent of the sole stockhoider
of the Corporation in iieu of & meeting and vote and duly executed and acknowiedged by the officers of the

Corporation in accordance with the provisions of Sections 103, 228. 242 and 245 of the General Corporation
Law of the Stae of Delaware and, upon filing with the Secrewary of State in accordance with Section 103 shal

" thenceforth supercede the original Certificate of incorpuration and shall. as it may therealiar be amended in

accordance with its terms and applicable law, be the Cenificale of {ncorporation of the Corporation.
4. The text of the Centificate of Incorporation of the Corporation is herzby tmended and restated 1o read
in its entirery as follows:

_ ARTICLE [ )
The name of the corporation {which is hereinafer referred 1o as the “Corporauon™) is:
The New Dial Corp.

- ARTICLE It
The address of the Corporation’s registered office in the Swate of Detawars is The Corporanon Trust
Center. 1209 Orange Sireet in the City of Wilmiagron. Couniy of New Castle. The name of the Corporation’s
reqisiered agent at such address is The Curporation Trust Company.

2

ARTICLE 111
: The purpuse of the Corpuration shal! be to engage in any lawfui act or activity for which corporations may
be organized and incorporated under the General Corporation Law of the Stawe of Deiaware (the "GCL™).

ARTICLE IV
(A) Authonized Stock. The wual aumber of shares of stock which the Corporation shall have authority
10 issue 13 J07.442.352. consisting of () Two Hundred Million (200.000.000} sheres of Common Siock, par
value $1.50 per share (hereinafier refeered o as “Common Siock™). (i} Four Hundred Forty-Two Thousand
Three Hundred Filty-Two (442.352) shares of Series $4.75 Preferred Siock. without par vaiue but with 2
sated value of One Hundred Dollars ($100) per share (hereinafier refermed 10 as ~$4.75 Preferred Swek ™.
(iii) Five Millien {5.000.000) shares of Preferred Stock. par value 5.01.per share (bereinaller referred o as -

" “Preferred Siock™} and (iv) Two Million (2.000.000) shares o jumor Parucipating Preferred Swk. par

value $.01 per share (hereinafier referred 10 as “Junior Preferred Siock™)
(B} $4.7 Prelerred Swek. The gualifivations. limitatons of restzivions Of the $4 7F Prefemed S.oi

shal be as lollows: :
(i) The hoiders of the $4.75 Preferred Stwck shail be entitied 10 recewve, when and s deviared o
the Board of Directors. out uf dny assets of the Curpuranion legally avaiaoie for dividends. vumulative
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dividends in cash. payable on January 15. April 15, July 15, and October 15 in ¢ach year, beginning in the
year 1992, at the annuat rat2 of $4.75 per share. and fo more, with the first payment to accrus (rom
January 15, 1992 and be made on April 15, 1992.

{ii} In the event of any liguidation. dissolution or winding up of the Corporation. the holders of the
$4.75 Preferred Stock shall be entitled to receive out of the assets of the Corporation available for
distribution to shareholders an amount equal w ${00 per share if such liquidation. dissolution or winding
up be involuntary or. if such liquidation. dissolution or winding up be voluntary. an amount equat te 510!
per share, plus, in each case, a further amount equal 1o ail unpaid cumulative dividends on the $4.75
Preferred Stock accrued to the date when such payment shall be made available o the holders thergol.
before any distribution of assets shall be made o the holders of the Common Stock or other shares
ranking junior 1o the $4.75 Preferred Stock with respect to liquidation rights. After such amounts shall
have been paid or irrevocably set aside for payment in full to the holders of the $4.75 Preferred Stock,
they shall be 2ntitled 10 no further payment or distribution other than frum any such fund irrevocably set
aside. If. upont such liquidation, dissolution or winding up. the assers thus disiributable to the holders of

‘the $4.75 Preferred Stock shall be insufficient 1o permit the payment o such halders of the preferential

amounts aforesaid. then such assets shall be distributed ratably among the holders of the $4.75 Preferred
Stock according 10 the number of shares held by each.

The liquidation, dissofution or winding up of the Corporation. as such wrms 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.

(ifi) The $4.75 Preferred Siock may be redeemed at any time. ot from time (0 time, in whole or in
part, at the option of the Corporation. expressed by resolution of the Board of Directors. The redemption
price per share of the $4.75 Preferred Siock shall be $101. plus an amount equal to 21l unpaid cumulative

. dividends accrued on the shares to be redeamed 10 the date fixed for redemption.

Notice of every such redemption shall be given at least thirty days prior to the date fixed for such
redemption 1o the holders of record of the shares 5o 10 be redeemed. and shall be sufficienuly given il the

" Corporatiot shall cause a copy thereof to be muiled to such holdess of record at their respective addresses

as shown by the bouks of the Corpuration by first class mail. postage prepaid: provided. however. that the
failure 10 mail such notice t one or more of such holders shall not affect the validity of such redemption
as w the other such hoiders.

In case of redemption of a part only of the $4.75 Preferved Stock at the time outsuanding. the
Corporation shail select by lot the shares so to be redeemed. The Board of Directors shall have fuil power
and authority 10 prescribe the manver in which the selection by 1ot shall be conducted and. subject Lo the
limitations and provisions hersin contained, the 1erms and conditions upon which the $4.75 Preferred
Stock shall be redeemed from time to time.

If such notice of redemption shall have been duly given. and if on or before the redemption date
specified therein ali funds necessary for such redemption shall be and continue 0 be available for
payment on and after the redempuion date upon surrender of the certificates for the shares so called for
redemption. then. notwithstanding that any certificaws for shares so calied for redemption shall not have
been surrendered for cancellation, the shares so called for redemption shall on and after such redemption
date no longer be deemed to be oustanding, and alt rights with respect to such shares shall forthwith on
such redemption date terminate, except only the right of ihe holders of the cenificates thereifor, upon
surrender thereof, (o receive the amount pavabie on redemption thersof, without interest.

If such notice of redemption shall have been duly given. or it the Corporation shull have granted w
the bark or trust company. hereinalter referred (o, irrevocable suthorization prompuy to give ur complewe
such notice, and if vn or before the redemption date specified therein the funds necessary for such
redemption shall have been deposited i1 trust for the pro rats benefit of the holders ol the shares 3o valted
for redemption with a bank or trust company in good standing, designated in such nodice. havirg capital.
surplus and undivided profits aggregating av least $25,000,000 according 10 its then latest published
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staternent of condition. then, notwithstanding that such deposit shail have been made less than thirty days
after the notice of redemplion. and that 2ny centificates for shares so called for redemption shall not have
been surrendered for cancellation. from and after such deposit {or from and afler the redémption date if
such notice of redemption shall fail to state that the hoiders 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 10 such shares shail forthwith terminate, except only the right of the holders of the
centificatas therefor. upon surrender thereof, o receive the redemption price thereol out of the funds so
deposited. without interest. Any funds so deposiied. and unclaimed at the end of six years from the .
redemption date, shall be released or repaid to the Corporation, after which the cettificate holders entitled
thereto shall look only to the Corparation for payment thereol, without interest.

_ 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 long as any shares of $4.75 Preferred Stock shall be outstanding. the Corporation {which for
purposes of this subparagraph shall be deemed to include any predecessor issuer of $4.75 Preferred Stock
which shail have merged into the Corporation) shall. on or before September 1 in each year. beginning in
the year 1983, pavto & bank or trusi company (hereinafier called the Sinking Fund Agent} appointed
from time to time by the Corporation and being a bank or trust company meeting the requiremeats of

- paragraph (iii) above. as and for a sinking fund for the $4.75 Preferred Stock, a sum sufficient for the
redemption in such year, in accordance with the provisions of this paragraph (iv) of 6.000 shares of $4.75
Preferred Stock {herzinafter referred w as the sinking fund payment). As and for all or any part of any
sinking fund payment, the Corpuration may, on or before September | of 2ach year. beginning in the year
1983, deliver 1o the Sinking Fund Agent cenificales for $4.75 Preferred Stock (which shall be in
canceiled form) .theretofore issued by the Corporation or any such predecessor by merger to the
"Corporation and which were repurchased by it or by such corporation merging into the Corporation or
redeemed otherwise than through the operation of the sinking fund provided for in this paragraph (iv}.
and receive credit upon such sinking fund payment. with respect 1o a sum sufficient for the rademption, in
accordance with the provisions of this paragraph (iv). of the number of shares of $4.75 Preferred Stock so
delivered. Any moneys in the sinking fund for the $4.75 Preferred Stock on September t of any vear shall
be applied by the Sinking Fund Agent to the redemption on October 1 of such year of shares of 84.75
Preferred Stock at the sinking fund redemption price consisting of $100 per share pius an amount equal to
all unpaid cumulative dividends accrued 10 the date fixed for redempiion on each share o w0 be

- redeemed. Such redemption shall be effected by lot in such manner as the Sinking Fund Agent shall
determine. and the Sinking 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
of redemption shall state that the shares are being redeemed for the sinking fund; provided. however. that
if the amount of the sinking fund payment in any vear shall be less than $25.000. such amount may. at the
option of the Corporation. remain in the sinking fund and be applied 2s part of the next succeeding

“sinking fund payment. Shares of $4.75 Preferred Swock which shail be delivered to the Sinking Fund
Agent by the Corporation as a credit upon a sinking fund payment or which shatl be called for redemption
through the operation of the sinking fund shall be retired. and, uniil all shares of Senes $4.75 Preferred
Stock outstanding at the time of such retirement have been redeemed or otherwise acquired by the
Corporation. shall nat be delivered for credit upon any sinking fund payment. and such shares shall be
retumed to the status of authorized but unissued Series §4.75 Preferred Siock.

If any sinking fund payment would e required at a time when dividends upon the $4.75 Preferred
Siock shail be in arraars, the Corporation shali ntot be required w make a sinking fund payment ue that
time. but shall nevertheiess be considered. for the purposes hereof, o be in defauit with respect o its -
* sinking fund obligations and shall be required to make such defauited sinking fund payment al the eurliest
time thereafter when dividends upen the $4.75 Preferred Siock shall not be in arrears. Within forty days
after the Corporation shall have made any such defaulted sinking fund payment, the Sinking Fund Agent
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shail apply the same to redemption of $4.75 Preferred Stock in the manner and at the price above in :his
paragraph (iv) provided.

(v} So long as any shares of $4.75 Preferred Stock shall be outstanding. no dividends. other than
dividends payable in junior shares, shail be paid or declared. nor shall any distribution be made, on any
junior shares nor shall any junior shares be acquired for a consideration by the Corporation or by any
subsidiary, unless: '

(a} Full cumulative dividends on the $4.75 Preferred Stock for all the then paét and for the
then current dividend periods shall have been paid. or declared and set apart for payment., sxcept as
otherwise provided in the last sentence of paragraph (i} above and

(b) All sinking fund payments required by paragraph (iv) above to have been made shall have '
been made in [ult. o

(vi) So'long 2s any shares of $4.75 Preferred Stock shall be outstanding, the Corporation shall not.
without the affirmative vote of the holders of at least two-thirds of the shares of §4.75 Preferred Stock at
the time outstanding. given in person or by proxy, either at a special meeting called for the purpose or at .
any annual meeting of sharcholders if appropriate notice of such proposed action is given. at which the
$4.75 Preferred Stock shail vote separately as & single class. or. alternatively, without the written consemnt
of the holders of all Lthe shares of $4.75 Preferred Stock at the time outstanding:

(a) Armend or repeal any provision of or add any provision 10 this Certificate of [ncorporation.
_or take any other aclion. 50 as to alter materially any existing provision of the $4.75 Preferred Stock:
or

(b) Authorize. or increase. or issue, any class or series of ary class of the shares of the
Corporation ranking prior to the $4.75 Preferred Stock. or increase the authorized amount of the
$4.75 Preferred Siock: provided. however. that no vote or consent of the holders of the 34.75
Preferred Stock shall be required (o issue any shares. regardlesg of priority. for the purpose of
recdee ming ur otherwise retiring the $4.75 Preferred Stock if. prior to or contemporaneously with the
issuance thereof. provision has been made in accordance with the provisions of paragraph (iii) above
for the redemption of all $4.75 Preferred Siock at the time outstanding: or

(¢} Sell, lease or convey all or substantially alt the property or 2usiness of the Corporation. or
voluntarily liquidate or dissoive the Corporation. or consolidate or merge the Corporation with or
into any other corporation: pruvided, however. that no such vote ur consent of the holders of the
$4.75 Preferred Stock shall be required for a consolidation or merger of the Corporation if each
holder of shares of $4.75 Preferred Stock immediately privr 10 such consolidation or merger shalk.
upon the occurrence thereof, possess the same or equivaleat aumber of shares of the resulting .
corporation (which may be the Corporation or another corporation) haviag substantially the same
rerms and provisions as the shares of $4.75 Preferrad Stock and the resulting corporation will have.
immediately after such coasolidation or merger, nv ather shares either authorized or cutstanding
.ranking pnior 1o or on a parity with such shares.

{vil) So long as any shares of $4.75 Preferred Stock shall be gutstanding. the Corporation shail rot.

without the affirmative vote of the holders of at least 2 majority of the shares of $4.73 Preferred Siock at
_ the time outstanding. given in person or by proxy, either at a special meeting <alled for the purpose or at

any annual meeting of sharcholders if appropriate notice of such proposed action is given. at which the

$4.75 Preferred Stock shall vote separately as a single ¢'ass. or. alternatively. withoul the wnillen vonsent

of ihe hoiders of 21 the shares of $4.75 Preferred Stoch at the time outstending, authorize. or ingrease. ot

issue. any class or seres of any ciass of shares of the Curporauon rack.ng un . erity with the £1.73

Preferred Stuck; provided. howsver, thal no vote ur consent of the holders of the $4.75 Preferred Swek

shall be required to issue any shares. regardless of parity. for the purpose of redeeming or otherwise
retiring the $4.75 Preferred Swck. if privr 1o vr contemporaneously with the 1ssuance thereof, provision

has been made in accordance with the provisions ol paragraph (iil) abuve for the redemption of ail the

$4.75 Preferred Stock at the time owmsuanding. :

C4
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(viii) For the purpuses hereufl the term “ranking prior to” the $4.75 Preferred Stock shail have
reference to a class or series of a class of shares which is preferential to the $4.75 Preferred Swock with
respect of dividends or liquidation rights: the term *'ranking on a parity with” the $4.75 Preferred Stock
shall have reference to a class or series of a class of shares which is equal to the $4.75 Preferred Stock
with respect 1o dividends ot l.iquidation rights and the term “junior shares™ shall mean the Common
Stock and any other class or series of a class of shares of the Corporauon not ranking prior to oron a
parity with the $4.75 Preferred Stock.

(ix) The holders of $4.75 Preferred Stock shall have no ng!u 10 vote except as otherwise herein or
by statate specxﬁcaily provided.

‘If and when the Corporation shal! be in default in the payment in who!e ar in part. of each of six
quarterly dividends {whether or not consecutive} accrued on the $4.75 Preferred Stock, whether or not

. earned or declared. the hoiders of the outstanding $4.75 Preferred Stock, voting separately as a single

class. shall become entitled to elect two directors of the Corporation to serve in addidon to the directors
elected pursuant to Article VIII of this Cenificare of Encorporation. Such right to eiect additional
directors may be exercised at any annual mesting of shareholders, or. within the limitations hereinafter
provided. at a speciat meeting of sharehotders held for such purpose. If such default shall occur more than
ninety days preceding the date of the next annual meeting of shareholders as fixed by the Bylaws of the
Cotporation, then a special meeting of the holders of the $4.75 Preferred Stock shall be called by the

~ Secretary of the Corporation upon the written request of the holders of not less than 10% of the $4.75

Preferred Siock then outstanding, such meeting to be held within siaty days afier the delivery to ihe
Secretary of such request. Such additional directors. whether ¢lected at an annual or a special meeting.

~ shall serve until the rext annual meeting and until their successors shali be duly elected and qualified.

unless their term shaif sponer terminate pursuant 1o the provisions of this paragraph (ix). A1 any meeting
for the purpuse of electing such additional directors, the hoiders of 35% of the $4.75 Preferred Stock then
outstanding shall constitute a quorum, and any such meeung shall be valid nowithstanding that a
quorum of the outstanding shares of any other ¢lass or classes shall not be present or represented thereat.
At the time of any such meeting at which a quorum shall be present. the number of directors constiwting
the whole Board of Directors shall be deemed 1o be increasad by wwo. i a vacancy shall occur i the
Board of Directors by reason of the death. resignation or inabiiity to act of any such additional director.
such vacancy shatl be fiiled orly by the vote of the holders of the $4.75 Preferred Siock, voting separately

" as a single class. at a special meeting of the holders of the $4.75 Preferred Siovk reguested, called and

held in the same manner as the special meeting hereinabove referred . If and whea all dividends in
defzult on the 84.75 Preferred Siock shall be paid or irrevocably set aside for payment. the right of the
holders of the $4.75 Preferred Stock as a class to elect directors shali then cease, and if any dirsctors were
elected by the holders of the $4.75 Preferred Stock as a class. the term of such directors shail t2rminate.
and the number of directors constituting the whole Board of Directors shaf] be reduced by the number of
such additional directors. The above provisions for the vesting of such voting right in the holders of the
$4.75 Preferred Swiock as a class shall 2pply. however. in case of any subsequent default under this

paragraph (ix).

Except as may be n:qmr:d by taw. the holders of $4.75 Preferred Siock Shdli not be entitled 1w
receive notice of any meeting of shareholders at which they are not entitled to vote or consent.

Except as in this Certificate of Incorporation or in a Preferred Stock Designation (as herein defined)
or by statute specifically provided. the holders of the Common Stock shall have the exclusive right o vote
for the election of directors and for all other purposes. The total number of directors may be increased
without any voig or consent of the holders o $4.75 Preferred Stock. '

(x) Mo hoider of .75 Preferred Stock. as such, shall have any prezmpiive right w subseribe w
share obligations. warranis, nghts to subscnive 1o shares or other sen.unues of the Curparation of any kind
or class. whether now or hereafter authorized.
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(xi) The $4.75 Preferred Stock shall rank privr to all other classes and/or series of stock of the
Corporation. both as 10 payment of dividends and as to distribution of asseis upon liquidation. dissolution,
or winding up of the Corporation. whether volunwary or involuntary.

(C) Preferred Stock. The 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 filing a certificate 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 10 as a
“Preferred Stock Designation™}, to establisk 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 restrictions thereof. The authority of the Board of Directors with respect 10 sach
series shall include, but aot be limited 10, determination of the following:

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

(ii) The number of shares of the series. which number the Boerd 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 outstanding}.

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

(iv) Daues 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 terms and amount of any sinking fund provided for the purchase or redemption of shares of
the series.

{vii) The amounts payable on and the prefersnces, if any. of shares of the series in the event of any
voluntary or involuntary liquidation. dissolution or winding up of the affairs of the Corparation.

{viii) Whether the shares of the series shall be convertible into shares ol any other class or series. or
any other security. of the Corporation or any other corporation. and. if so, the spec-:ﬁ:.auon of such other
cluss or series of such other security. the conversion price or prices or rate or rates, any adjustments
thereof. the date or dutes at which such shares shall be converntible and ail other terms and conditions

* upon which such ¢onversion may be made. '

(ix) Restrictions on the issuance of shares of the same series or of any other class or series.
(x) The voting rights. if any. ‘of the hotders of shares of the series.

All shares of any series of Preferred Stock shall be subordinate 1o the $4.75 Preferred Stock. with r-.-.spc'c:
to the payment of dividends as well as the distribution of assets upon liquidation, dissolution or winding up of
the Corporation. whether voluntary or involuntary. '

{D) Junior Preferred Stock. The qualifications, limitations or restrictions of the Junior Preferred Smci\ :
shall be as follows:

Section {. Amount. The number of shares constituting the Jurior Preferred Stock shall be as set forh
in paragraph (A) of this Article [V,

Section 2. Dividends and Disuributions,

{4} Subject to the rights of the holders of any shares of $4.75 Preferred Sioch or any shares ol any.

- saries of Preferred Swek (or any similar stock) ranking prior and superior w the Junior Preferred Swuk
with respect to dividends, the holders of shares of Junior Preferred Swek. in preference (o the holders of
Cuommen Stock and of any other jumor stovk. shall be entitled 0 receive. when, 23 and il declared by the
Board of Direvtors out of funds legally available for the purpuse. quarterly dividends payuble in ¢ash on
the first day of March. June, September and December in sach year ¢each such dute being referred to
herein as a “Quarterly Dividend Payment Date™). commencing on the first Quarnterly Dividend Payment
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Date after the first issuance of a share or fraction of a share of funior Preferred Siock, in an amount per
share (rounded t¢ the nearest cent) equai to the greater of (i) $1 or (ii) subject 10 the provision for
' adjustment hereinafter set forth. 100 times the aggregate per share amount of all cash dividends. and 100
i times the aggregate per share amount (payable in kind} of all non-cash dividends or other distributions,
i e 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 immediawely
o preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment
i ) : Date. since the first issuance of any share or fraction of a share of Junior Preferred Stock. 11 the event the
Corporation shall at any time declare or pay any dividend on the Common Swock payable in shares of
.Common Stock, or effect a subdivision or combination or consolidation of the oustanding shares of
Common Stock {by reclassification or otherwise than by payment of a dividend in shares of Common
) Swock) into & greater or lesser aumber of shares of Common Stock. then in each such case the amount to
! o which holders of shares of Junior Preferred Stock were entitled immediately prior to such evear under
_ clause (ii) of the preceding sentence shall be adjusied by multiplying such amount by a fraction, the
1 ' aumerator of which is the number of shares of Common Stock outstanding immediately after such event
and the denominawr of which is the number of shares of Common Stock that were outstanding
immediately prior w0 such event. : :

(b) The Corporation shall declare a dividend or distribution on the Junior Preferred Swock as
provided in paragraph (2) of this Section immediately after it declares 2 dividend or distribution on the
Common Stock (ather than a dividend payable in shares of Common Steck); provided that, in the cvent
no dividend or distribution shall have been declared on the Common Stock during the period between any
Quarterty Dividend Payment Date and the next subsequem Quarterly Dividend Payment Date, 2
dividend of §1 per share on the Junior Preferred Stock shall nevertheless be pavable on such subsequent
Quarterty Dividend Payment Date,

(¢) Dividends shall begin to accrue and be cumulative on outstanding shares of Junior 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 Quaneriy Dividend Payment Date. -
tn which case dividends on such shares shall begin to accrue from the date of issue of such shares, or
unless the date of issue is 7 Quarterly Dividend Payment Date or is a dawe after the record date for the
determination of holders of shares of Junior Preferred Stock entitled 1o receive a quarterly dividend and
before such Quarterly Dividend Payment Date. in sither of which evenis such dividends shall begin to
accrue and be cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid dividends
shall not bear interest. Dividends paid on the shares of Junior Preferred Stock in an amount less than the
total amount of such dividends at the time accrued and payabie on such shares shall be atlocated pro rata
on 2 share-by-share basis among ail such shares at the time owisianding. The Board of Directors may fix a
record date for the determination of holders of shares of Junior Preferred Stock entitled to receive
. payment of a dividend or distmbution declared thereon, which record date shall be not mare than 60 days
- prior 10 the date fixed for the payment thereof.

Section 3. Voting Righis. The holders of shares of Junior Preferred Stock shall have the following
voling rights: ) :

1a) Subject to the provision fur adjusiment hereinafter set forth. ach share of Junior Preferred
Stock shail entitle the holder thereof to 100 votes on ail matters submitied (o a vote of the stockholders of
the Corporation. ln the event the Corporation-shall at any time declare or pay any dividend on-Lhe
Common Stock pavable in sharzs of Common Swwek. or effect a subdivision or combination or
consolidation of the oubtanding -hares of Common Stk (3 reclassificaiion or otherwise thar by
payment of a dwidend in shares of Common Swek) into 2 greater or lesser number of shares of Commun
Stock. then in each such case the number of vowes per share w which huiders of shares of Junior
Preferred Stock were enutled immediately pror 0 such event shail be adjusied oy multiplying such
number by a fraction: the numerator of which 1s the number of shares of Common Stock outstanding
. immediately after such event and the denominater of which s the nu.mber of shares of Commun Siock
that were outstanding immediately prior to such event. :

C-T
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(b} Except as otherwise provided in this Certificate of Incorporation. in any Prefermed Swock
Designation or in any certificate of designations creating any similar stock. or by law, the holders of shares
of Junior Preferred Siock and the holders of shares of Common Stock aad any other capital stock of the
Corporation having general voting rights shall voie together as one class on all matters submitted 10 a vote
of stockholders of the Corporation.

{c) Except as set forth hersin, or as otherwise provided by law, hoiders of Junior Prefemed Steck
shail have no special voting rights and their consent shail not be required (except 10 the extent they are
entitled to vote with holders of Common Stack as set forth herein) for taking any corporate action.

- Section 4. Cerntain Restrictions,

{a) Whenever quarterly dividends or other dividends or disuibutions payable on the Junior
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 Junior Preferred Stock outstanding
shall have been paid in full. the Corporation shall not:

(i) declare or pay dividends, or make any other distributions. on any shares of stock ranking
jumior (either as to dividends or upon liquidation. dissolution or winding up) to the Junior Preferred
Swek; 7 ' :

(ii) declare or pay dividends. or make any other distributions. on any shares of stock ranking on
a parity (either as o dividends or upor liguidation, dissolution or winding up) with the Junior
Preferred Stock. except dividends paid ratably on the Junior 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 zll such shares are then entitled;

{iii) redeem or purchase or otherwise acquire for consideration shares of any stock ranking
junior (either as to dividends or upon liquidation. dissclution or winding up) to the Junior Preferred
Stock. provided that the Corporation may at any tme 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 Junior Preferred Swock: or

(iv) redeem or purchasc or otherwise acquire for consideration any shares of Jumor Preferred
Stock., or any shares of stock ranking on a parity with the Junior Preferred Stock. except in
accordance with a purchase offer made in writing or by publication ¢us determined by the Board of
Directors) w0 all hoiders of such shares upon such terms as the Board of Directoss. afler
consideration of the respective annual dividend rates and other relative righis and preferences of the
respective series and classes, shall determing in good Ffaith will result in fair and equitable treatment
among the respective seriss or classes.

{b} The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise
acquire for consideration any sharss of siock of the Corporation unless the Corperation could. under
paragraph (2) of this Section 4, purchase or otherwise acquire such shares at such time and m such
manner.

. Section 5. Reacquired Shares. Any sharss of Junior Preferred Stock purchased or otherwise acquired
by the Corporation in any manner whatsoever shall be retired promptly after the acquisition thereol. Ail such
shares shall upon their retirement become authorized but unissued shares of Junior Preferred Stock and may
be reissued as part of a new series of Junior Preferred Stock subject to the conditjions and restrivuons on

issuance set forth hereir or in any Certificate of Desigrations creaung 2 series of Preferred Siock wr any
similar stock or as otherwise required by law.

Section 6. Liquidation. Dissoivtion or Windirg Up.  Upon any liquidation. dissaiution or winding up of
the Corporation. no distribution shail oe made (1) w0 the holders of shares of stock ranking junior 1&ither as o
dividends or upon liquidation. dissolution or winding up) tw the Junior Preferred Sigck unless. pror thereto.
the holders of shares of Junior Preferred Siock shall bave received 8100 per shars, plus an amount equai to
. aecrued and unpaid dividends and distributions thereon, whether or not declared. w the date ol such payment,
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provided that 1he hoiders of shares of funior Jreferted Stock shall be entitled to receive an aggregale amount
per share, subject to the provision for adjustmem hereinafter set forth, equal to 100 umes the aggregate
amount 1w be distributed per share to holders of shares of Common Stock. or (2} to the holders of shares of
stock ranking on a parity (cither as to dividends or upon liquidation. dissolution or winding up} with the Junior
Preferred Stock. except distributions made ratably on the Junior Preferred Stock and all such parity stock in
proportion to the total amounts to which the halders 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 payabie in shares of Common Stock, or effect 2 subdivision or combination or cansolidation of
the ouistanding shares of Common Siock (by reclassification or otherwise than by payment of 2 dividend in
shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case
the aggregare amount to which halders of shares of Junior Preferred Stock were entitled immediately prior to
such event under the proviso in clause (1) of the preceding scnwnce shall be adjusted by multipiying such
amount by a fraction the numerator of which is the number of shares of Common Stock ousstanding
immediatcly after such event and the denominator of which is the number of shares of Common Stock thdt

were cutstanding immediately prior to such event.

Section 7. Consoiidation, Merger. eic. [n case the Corporation shall enter into any consolidation,
merger. combination or othet transaction in which the shares of Common Stock ars exchanged for or changed
into other stock or securities. cash and/or any other property, then in any such case each share of Jupior

Preferred Stock shall at the same dme be similarly exchanged or changed into an amount per share, subject 10

the provision for adjustment hereinafier sel forth, equai to 100 times the aggregate amount of stock, securities,

- cash and/or any other propenty (payabie 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 puy any
dividend on the Commoa Stock pavable in shares of Common Stock, or effect a subdivisicn or combination ur
consolidation of the outstanding shares of Commen 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 sei forth in the preceding sentence with respect w the exchange or change of
shares of Junior Preferred Siock shall be adjusted by multiplving such amount by 4 fraction. the numerator of
which is the number of shares of Common Stock ouistanding immediately after such everu and the
denominator of which is the number of shares of Common Stock that were outstanding im medlately prior w
such event.

Section 8. No Redemption. The shares of Junior Preferred Stock shall not be redeemable.

Section 9. Rank. The Junior Preferred Stock shalt 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
involuatary, junior to the $4.75 Preferred Siock and to alf series of the Corporation’s Preferred Siock.

Section 10. Amendment. The Certificate of {ncorporation of the Corporation shail 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 10 affect them adversely without the affirmative vote of the holders of at least two-thirds
of the cutstanding shares of Junior Preferred Stock. vouing together as a single class.

(E) Commwon Stock. The Common Stock shall be subject w0 the express terms of the $4.75 Preferred
Stock, the Junior Preferred Stock and the Preferred Stock and any series thersol. Each share of Comman
Stock shall be equal to each other share of Common Stock. The holders of shares of Common Stock shaii be
entitled to one voie for each such share upon ail questions presented to the stockholders. -

(F) Vote. Except as may be provided in this Cerntificate of Incorporation or in a Preferred Stock

- Designation. ur as muy % requirad by .aw, the Common Swck shall have the exciusive nght o vowe fur the

electivn of directors and for all other purposes, and holders of $4.73 Preferred Siock. Junior Preferred Stock
and Preferred Stock shall not be entitled 1o recesve nom.: of any meeung of siockholders b which they are not
cntited tw vote.

(G} Record Hoiders. The Corporation shali be entitled to weat the persun in whuose namatany share of .
its stock is registered as the owner thereof for all purpuses and shall not be bound o recognize any equitable or
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other claim to. or interest in, such share on the part of any other person. whether or not the Corporation shall
have notice thereol. except as expressiy provided by applicabie law.

ARTICLE V

The Board of Directors is hereby authorized to create and issue. whether or not in connection with the -
issuance and sale of any of its stock or other securities or property. rights entitling 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 terms upon which such rights are o be issued will be determined by the Board of
Directors and set forth in the contracts or instruments that evidence such rights. The authority of the Board of
Directors with respect to such rights shall include. but not be limited 10, determination of the following:

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

(B} Provisions relating to.the times at which and the circumstances under which such rights may be
exercised or sold or otherwise transferred, either together with or separatsl, from, any other stock or other .
securities of the Corporauon

{C} Provisions w!uch adjust the number or exercise price of such rights or amount or nature of the
stock or other securitics or property receivable upou excrcise of such rights in the event of a combination.
split or recapitalization of any stock of the Corporation, a change in ownership of the Corporation’s stock
or other securities or 2 reorganization, merger. consolidation, szle of assets or other occurrence relating to
the Corporation or any stock of the Corporation. and p!‘OViSiOI'IS restricting the ability of the Corporation
to enter into any sich transaction absent an assumpiion by the uther party or parties thereto of the
obligations of the Corporation under such nights.

(D} Provisions which deny the holder of a specified percentage of the outstanding stock or other
securities of the Corporation the right w uemsc such nghrs and/or cause the rights held by such holder
10 become void.

{E) Provisions which permit the Corporation to redeem or exchange such ﬁghts.

(F) The appuintment of a2 rights agent with respect o such rights.

ARTICLE VI

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

(i) to adopt. amend or repeal the Bylaws of the Corporation; provided, Aowever. that the Byiaws
adepied by the Board of Directors under the powers hersby conferred may be amended or repealed by the
Board of Directors or by the stockholders having voting puwer with respect thereto, provided further that
in the case of amendments by stockholders. the affirmative vote of the holders of at least 8¢ percent of the
voting power of the then outstanding Voting Stock. voting together as a single class, shall be required to
aher, amend or repeal any provision of the Bylaws: and

(ii} from time to time to determine whether and to what extent. and at what times and places, and

" under what condiuons and regulations.the accounts and books of the Corporation, or any of them. shall

be open to inspection of stockholders. and.. except as su determined. or as expressiy provided in this

Certificate of Incurporation.or in any Preferred Swock Designacion. no stockholder shali have any fight o

inspect any account. book or document of the Corporation other thun such rights as may be conferred by
applicable law.

1B} The Corporation may in its Bylaws conler powers upon the Board of Directors in addition 1o the
foregoing and in addition 10 the powers and autborities expressly conferred upon the Bourd of Directors by
applicable taw. Notwithstanding anything contained in this Certificate of Incorporation 10 the contrary. the
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affirmative vote of the holders of at least 30 percent of the voting power of the then vutstanding Voting Stock.
voting together as a single class, shail be required to amend. repeal or adopt any provision inconsisteat with
subparagraph (1) of paragraph {A) of this Article VI For ile purposes of this Certificate of Incorporziion.
“Voung Siock™ shall mean the custanding shares of capital stock of the Carporauon entitied to vote generally
in the election of directors.

 ARTICLE VI

Subject to the rights of the holders of $4.75 Preferred Stock. any series of Preferred Stock or any other
series or class of stock as set forth in the Certificate of Incorporation, to clect additional directors under
specific circumstances, any action reguired or peérmitted to be taken by the stockholders of the Corporativn
must be effected 4t a duly called anaual or special meeting of stockholders of the Corporation and may not be
effected by any counsent in writing in lieu of a meeting of such swckholders. Notwithstanding anything
contained in this Certificate of Incorporation to the contrary, the affirmative vote of at least 80 percent of the

" voting power of the then outstanding Voting Stock, voung together as 2 single class, shall be required to
amend. repeal or adopt any provision inconsistent with this Article Vii.

ARTICLE VIiI

(A} Subject to the rights of the holders of $4.75 Preferred Stock. any series of Preferred Stock or any
other series or class of stock as set forth in the Certificate of Incorporation. 10 elect additional directors under
specific circumstances, the number of directors of the Corporatiun shall be fixed by the Bylaws of the
Corporation and may be increased or decreased from time to time in such a manner as may be prescnbcd by
the Bylaws.

(B) Unless and except to the extent that the Bylaws of the Corporation shall so require. the election of
directors of the Corporation need not be by written ballot. -

{C) The divevtors, other than those who may be elected hy the holders of the $4,75 Preferred Stock, any
series of Preferred Stock or any oiher series or class of stock as set forth in the Cenificate of [ncorporation.
shall be divided inwo three classes, as nearly equal in number as possible. One class of directors shall be
initially elected for a term expiring at the annual meeting of stockhoiders to be held in (992 another class
shall be initially elecied for a werm expiring at the annual meeting of stockholders to be held in 1993, and
another class shall be initially elected for a term expiring at the annual meeting of stockholders to be held in
1994. Members of each class shall hold office until their successors are elected and qualified. At each
succecding annual meeting of the stockholders of the Corporation. the successors of the class of directors
whose term expires at that meeting shall be elected by a plurality vote of all vores cast at such mecting "0 hold
office for a term expiring at the annual meeting of stockholders held in the third year following the vear of
their glection.

{D} Subject o the rights of the holders of $4.75 Preferred Stock, any series of Preferred Stock or any
other series or class of stock as set forth in the Certificate of [neorporation. w 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 vating power of the then outstanding chng
Stock, voting together as a single class.

{E) Notwithsianding anything contained in this Ceruficate of [ncorporation o the contrary, the
affirmative vote of the holders of at least 80 pervent of the voting power of the then outstanding Voting Stock.
voting together as a sing'c class. shall be chu:fcd w0 amend, repeal or adopt any provision (ncunsislent with
this Article VIEL
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_ ARTICLE IX
Section 1. Vote chuired'!'or Certain Business Combinations.

(A) Higher Vote for Certain Business Combinations. {n addition to any affirmative vote required by
law or this Certificate of Incorporaucn. and except as otherwise expressly provtdcd in Section 2 of this Article
[)( .

(i) any merger or consalidation of the Corporation or ahy Subsidiary (as hereinafter defined) with
(a) any [aterested Stockholder (as hereinafter defined). or (b) any other corporation (whether or ot
itself an Interested Swockholder) which is. or after such merger or sonsohdatwn would be, an Affiliate (as
hereinafter defined) of an Interested Stockholder: or : .

{ii) any safe, lease. exchange, morntgage. pledge. transfer or other disposition {in one transaction or a
scries of transactions) to or with any Intevested Stockholder. including ali Affiliates of the Interested
“Stockholder, of any assets of the Corporation or any Subsidiary having an aggregate Fair Market Value
{as hereinafier defined) of $10.000.000 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 or any Subsidiary 10 aay [nterested Siockhoider,
including ail Affiliates of the Interested Stockholder, in exchange for cash, securities or other property {or
a combination thereol} having dn aggregate Fair Market Value of $10.000.000 or more: or

(iv) the adoptioﬁ of ‘any plan or proposal for the fiquidation or dissolution of the Corporation
proposed by or on behalf of an Interested Stockholder or any Affiliates of an Interested Stockholder: or

(v) any reclassification of securities (including any reverse stock split), or recapitaiization of the
Corpaoration, or any merger or consolidation of the Corporation with anry of its Subsidiaries or any other
transaction (whether or aot an Interested Stockholder is 2 party thereto) 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 Subsidiary which are directly or indirectly owned by any
Interested Stockholder or one or more Affiliates of the Interested Stockholdes

shall require the affirmative vote of the holders of at least 66%% of the voting power of the then outstanding

‘Voting Stock, voting together 2s a single class. including the affirmative vote of the huiders of at [eas: 66%% of

the voting power of the then vutstanding Voting Stock not owned directly or indirectly by any [nterested
Siockholder or any Atfiliate of any Intzresied Siocicholder. Such affirmaiive vote shall be required nowwith-
standing the fact that no vote may be required. or that a lesser percentage may be permitied. by law or in any
agreement with any national securities exchange or otherwise.

{B) Definition of “Business Combination.” The term “Business Combination” as used w1 this Article
[X shall meun any transaction described in any one or more of clauses (i) through {v) of paragraph (A] of
this Section I.

Section 2. When Higher Vot is Not Required.  The provisions of Section 1 of this Anticte IX shall not
be applicable to any particular Business Combination, and such Business Combination shail require only such
affirmative votz as is required by law or any other provision of this Cenificate of {ncorporalion, if the
conditions specified in either of the following paragraphs (A) or (B) are meu

{A) Approval by Continuing Directors. The Business Combination shall have been uppnivcd by 2

majority of the Continuing Directors (as hereinafier defined).

- AB) Price and Procedure Requiremernys,  All.of the following cordiugns shall have peen mev

(1) The aggregate amount of the vash and the Fair-Market Value {as hereinafter defined) as of the
date of the consummation of the Business Combination of consideration uther thaa cash, w be received
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. per share by holders of Common Siock in such Business Combination, shall be at least =qual 1o the
- highest of the following:

(a) (if applicable) the highest per share price (including any brokerage commissions. Lransfer
taxes and soliciting dealers’ fees) paid by the interested Stockholder for any shares of Common
Stock acquired by it (1) within the iwo-year period immediately prior to the first public

" announcement of the proposal of such Business Combination (the “Aancuncement Date™), or
- {2) in the transaction in which it became an Interesied Stockholder, whichever is higher:

(b} the Faic Market Value per share of Common Stock on the Anﬁouncemem Date ot on the
date on which the [nterested Stockholder became an [nterested Stockholder {the “Determination
Date™), whichever is higher: and

(c} (if applicable) the price per share equal to the Fair Market Value per share of Common
Stock detsrmined pursuant to paragraph (B) (i) (b) above, multiplied by the ratio of (1) the highest
per share price (including any brokerage commissions. transfer taxes and soliciting dealers’ [ees)
paid by the [aterested Stockholder for any shares of Common Stock acquired by it within the two-
year period immediately prior to the Anaouncement Date 10 (2} the Fair Market Value per share of
Common Siock on the first day in such two-year period upon which the Interested Stockholder
acquired any shares of Commaon Stock. o ' ' ‘

(ii) The aggregate amount of the cash and the Fair Marker Value as of the daie of the
consummation of the Business Combination of consideration other than cash to be received per share by
holders of shares of any other class. other than Common Stock or Excluded Preferred Siock. of
oustanding Voting Stock shall be at least equal to the highest of the following (it being intended that the
tequitements of this paragraph (B){ii) shail be required 10 be met with respect to every such class of
outstanding Voting Stock whether or not the [nterested Stockholder has previously acquired any shares of
a particular class of Voiing Stock): : :

(a) (if applicable) the highest per share price (including any brokerage commissions. transfer
taxes and soliciting dealers” fees) paid by the [nierested Stockholder for any shares of such class of
Voting Stock acquired by it (1) within the two-year period immediately prior to the Announcement
Date. or (2) in the transaction in which it became an Interested Stockholder, whichever is higher:

(o) (if applicable) the highest preferential amount per share to which the holders of shares of
such class of Vouing Stock are entitled in the event of afy voluntary or inveluntary liguidation.
dissolution or winding up of the Corporation;

(<) he Fair Market Value per share of such class of Yating Stock on the Announcemsnt Date
or on the Determination Daie. whichever is higher: and

{d) (if applicable} the price per share equal 1o the Fair Market Value per share of such class of
Voting Stock determined pursuant to paragraph ( B) (ii) (¢) above, multiplied by the rato of {1} the
highest per share price (including any brokerage commissions. transfer taxes and soliciting dealers’
fees) paid by the Interested Siockholder for any shares of such class of Voting Stock acquired by it
withizt the two-year period immediately prior to the Announcement Date to (2) the Fair Marke:
Vaiue per share of such class of Voung Stock an the first day in such iwe-year period upon which the
Interested Stockholder acquired any shares of such class of Voting Swck.

{iii) The consideration w be received by holders of a particular class of cutstanding Voting Stock
tincluding Common Stock and other than Excluded Preferred Stock) shal! be in vash Jr in the same
form as the Inierested Stockholder has previously paid fur shares of such class of Voung Swck. IF the

Imerested Stockholder has paid for shares of any class of Voung Swck with varying forms of
consideration. the form of consideration for such class of Voting Stock shall be ewther cash or the form
used 1o uequirs the largest number of shares of such ¢lass of Voung Stock previously acquired oy it

 (iv) After such Interested Stockholder has bacome an [nieresied Stockholder and prior to the
consummation of such Business Combination: (a) there shail have been no failure to declare and pay at
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the regular daie therefor any full quarterly dividends (whether or not cumuiative) on any outstanding
preferred stock, except 48 approved by 2 majority of the Continuing Directors: (b) there shall have been
no reduction in the annuai rate of dividends paid on the Common Stock (except as necessary to teflect
any subdivision of the Common Stock). except as approved by a majority of the Continuing Directors:
(c) there shall have been an increase in the annual rate of dividends as necessary fully to reflect any
recapitalization (including any reverse stock split), recrganization or any similar reorganization which
has the effect of reducing the number of outstanding shares of the Common Siock, uniess the failure so 10
increase such annual rate is approved by a majority of the Continuing Directors: and (d) such Interested
Stockholder shall not have become the Beneficial Owner of any additenal Voting Stock except as part of
* the transaction which results in such Interested Stockholder becoming an Interested Stockholder,

{v) After such Interested Swckholder has become an Interested Swowckholder, such [nrerested
Siockholder 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 tax credits or
other tax advantages provided by the Corporadon, whether in amicipation of or in connection with such
Business Combination or atherwise.

(vi) A proxy or information statement describing the proposed Business Combination and comply-
ing with the requirements of the Securities Exchange Act of 1934 and the rules and regulations
thereunder (or any subsequent provisions replacing such Act. rules or regulations) shall be mailed 10
shareholders of the Corporation at least thirty (30) days prior to the consummation of such Business
. Combination (whether or not such proxy or information statement is required 1w be marked pursuan 0
such Act or subsequent provisions). :

Section 3. Cerain Definitions. For purposes of this Article [X:
(A) “Person” shail mean any individual, firm. corporation or other entity.

(B) “Interested Stockholder™ shall mean any Person {other than the Corporation or any Subsidiary)
who or which:

(i) #self, or along with its Afliates. is the Beneficial Owner, directly or indirectly, of more than
10% of the then outstanding Voting Siock; or

(i} is an Affiliate of the Corporation and at any time within the two-year period immediately prior
10 the date in question was itsell. or along with its Affiliates. the Beneficial Owner, directly or indirectly.
of 10% or more of ihe then vutstanding Vouing Stock: or

(ifi) is an assignee of or has otherwise succeeded 10 any Voting Stock which was at any time within
the two-year period immediately prior 10 the date in question beneficially owned by any [nterested
Stockholder. if such assignment or succession shall have occurred in the course of a transaction or series
of wransactions not involving a public offering within the meaning of the Securities Act of 1933

(C) “Beneficial Owner™ shall have the meaning ascribed to such term in Rule 13d-3 of the General
Rules and Regulations of the Securities Exchange Act of 1934, as in effect on February 1, 1992. [n addition. a
Person shall be the “Beneficial Owner” of any Voting Stock which such Person or any of its Affiliawes or
Associates has (a) the right 10 acquire (whether such right is exercisable immediately or only after the

_passage of time), pursuant to any agreement, arrangement or undsrstanding or upon the exercise of conversion
- rights, exchange rights, warrants or options, or otherwise, or (b) the right to vote pursuant to any agreement.
- arrangement or understanding 1 but neither such Person nor any such Affiliate or Associate shall be deemed w0

be the Beneficial Owner of any shares of Voting Stock sole’s by reason of a revovable provy granted for 2
particular mesung of stockhoiders. pursuant to o public solichiation of proxies for such meeung. and w:th
respect w0 which shares neizher such Person nor any such Afiliate or Associawe is otherwise deemed e
Beneficial Owaer!.

(D) For the purpose of determining whether a Person 5 an lmer:sicd Stockhoider pursuant o
paragraph (B) of this Section 3, the number of shares of Voting Stock deemed to be gutstanding shait inciude
shares deemed owned through application of paragraph (C) of this Section 3 but shall rot include any other
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shares of Vouing Stock which may be issuable pursuan: 10 any agreement, arcangernent or understarding. or
upon exercise of conversion rights. warrants or options or otherwise.

(E) “Affiliate™ and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2
of the General Rules and Regulations under the Securities Exchange Act of 1934, as in effect on February 1,
1992. '

{F} “Subsidiary” shall mean any corporation of which a majority of any share of equity security is
owned. directly or indirectly. by the Corporation, provided. however. that for the purposes of the definition of
Interested Stockholder set forth in paragraph (Bj of this Section 3, the term “Subsidiary™ shall mean only a

. corporation of which a majority of each share of equity security is owned. directly or indirectly. by the
" Cormporation,

(G} "Continging Director™ shail mean any member of the Board of Directors of the Corporation (the
“Board™} who is unaffiliated with the Interesied Stockholder and was 2. member of the Board prior o the time
that the Interested Stockholder became an Interested Stockhoider. and any director who is thereafter chosen
to fill any vacancy on the Board or who is ¢lected and who, in sither event, is unaffiliated with the [nterested
Stockholder and in connection with his or her initial assumption of office is recommended for appuintment or
election by a majority of Continuing Directors then on the Board.

(H) “Fair Market Value” shall mean (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 an the Composite Tape for
Mew York Stock Exchange listed stocks, or, if such stock is not quoted on the Composite Tape, an the New
Yark Stock Exchange. or. il 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 is listed, or, if such
stock is not listed on any such exchange, the highest closing bid quotation with respect 1o a share of such stock
during the 30-day period preceding the daie in question on the National Association of Securities Dealers. [nc.
Automated Quotations System or any system then in use in its stead. or il no such quotarions are available. the
fair marker value on the date in question of a share of such stock as determined by the Board in accordance
with Section 4 of this Article IX: and (ii) in the case of property ather than cash or stock. the fair markst
value of such property on the date in quesuon as determined by the Bourd in accordance with Section 4 of this
Article 1X.

) In 1he event of any Business Combination in which the Corporation survives, the phrase “other
consideration:to be recsived™ as used in paragraphs (B) (i) and (i) of Section 2 of this Arucle {X shall
include the shares of Common Stock and/or the shares of any other class of outstanding Voling Stock retained
by the holders of such shares,

(J) “Excluded Preferred Stock™ means any series of Preferred Siock with respect o which a majority of
the Continuing Directors have approved 2 Preferred Stick Designation creating such series that expressiy
provides that the provisions of this Article [X shall not apply.

Section 4.  The Continuing Directors of the Corporation shall have the power and duty to determine for
the purpases of this Article TX. on the basis of information known 1o them after reasonable inquiry. alf facts
necessary to determine compliance with this Anicle [X. including, without limitation (i} whether a Person is
an [nterested Stockholder, (ii) the number of shares of Voting Stock bensficially owned by any Person,
{iii) whether a Person is an Affiliate or Associate of another, (iv) whether the applicable conditions set forth
in paragraph (B) of Section 2 of this Article IX have besn met with respest 10 any Business Combination.

. -(v) the Fair Market Value of stock or other property in accordance with parugraph (H) of Section 3 of this
Article £X. and {vi) whether the asseis which are the subject of any Business Combinution have. or the

consideration to be received for the ssuance or wansfer of securities by the Corporation or am Substdldn n
any Business Combination has. an aggregate Fair Marke: Value of $10.000.060 or mure.

Section 5. ™o Efect or Fiduciry Obligations of Interested Stockholders. MNothing contained in this
Anicle 1X shall be construed 1o relieve any Intmsmd Stockholder frorn any fiduciary ubl:gauan :mposed by

law,

C-i5
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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 Diai Corp. has caused this R:smtcd Certificate of
Incorporation to be signed by its President and attested by its Secretary and has caused its corporate seal to be
hereunto affixed, this T4 th day of Fdr«.m} . 1992

_ THE NEW DIAL CORP. .~

By:

Pt

Attest: /g %/’7 @_




®ffice nf Secretary of State

I i“iIC‘HhEL HARKINS, SECRETARY OF STATE OF THE STATE OF

= DELAWARE DO HERERY CERTIFY THE ATTACHED IS & TRUDE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "THE NEW DIAL CORP, "
FILED IN TH:IS OFFICE ON THE SIXTEENTH DAY OF DECEWMBER, AT, 1991,

AT 10 0'CLOCK A.M,

S O I I N O

—~—

[ Michael Hhrkins, Sécretary of State
#I2R75774
AU N

_ HENTICATION:
731350022 . _ | DATE: 1271771991
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STATE OF DELAWARE

: . SECRETARY - OF STATE

! : ‘ ' DIVISION OF CORPORATIONS
: ) ' ' FILED 10:00 aM 12/16/1991

. ' 731350022 — 2281868

CERTIFICATE OF INCORPORATION

OF 53

THE NEW DIAL CORP. ' ™

_ ™

o)

- _ .

I, the undersigned, for the purpose of incorporating .gﬂ

; ' and organizing a corporation under the General Corporation %f
Law of the State of Delaware, do hereby execute this Certit- W

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.
ARTICIE 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.

ARTICIE TT]

The purpose of the Corpeoration 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 Delawére.
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ARTICLE IV

Section 1. The Corporation shall be auﬁhcrized to
issue 1000 shares of capital stock, of which 500 shares shall
be shares of Common Stock, $1.50 par value ("Common Stock!),
and 500 shares shall be shares of Preferred Stock, $.01 paf

value ("“Preferred Stock").

Secticn 2. Shares of Preferred Stock maf beAissued_
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 qu;li-

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 resclutions 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 ﬁcte,

and the Common Stock shall vote together as a single class.

C
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TICIE 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
conferred 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 cf 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
rcontained in this certificate of Incorpeoration, and any other
provisions authorized by the laws of the Staﬁe 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 whomscever 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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ARTICIE VIII

Section 1. Elimination of Certain Liability of Di~-
rectors. A director of the Corporation shall not‘be persaon-
ally liable to the cérporation of its stockholders for mon-
etafy damages for breach of fiduclary duty as a director,
except for.liability.(i) for any hreach of the director’s
duty of loyalty to the Corporation or ilts stockholders, (ii)
for acts or omissions not in good faith or which involve in-
tentional miscenduct or a knowing vieolation of law, (iii)
under Section 174 of the General Corporaticn 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) Rigbt 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
"proceedihg"), by reason of the fact that he or she, or a
persbn of whom he or she is the legal representative, is or
was a director or officér of the Corporation or.is or was
serving at the request of the Corporation as a director, of-
ficer, employee or agent of ancther 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

£.27
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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-
p&ration 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-
roration to provide brbader indemnification rights than said

law permitted the Corperation 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 connectioﬁ there-
with and such indemnificatioh 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 helrs, executors
andradministrators; provided, however, that, except as pro-

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

nify any such person seeking indemnification in connecticn

with a proceeding (or part thereof) initiated by such person
only if such proceeding (or part thereof) was authorized by
the Board. The right tﬁ 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 an 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 (&) 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 Corperation to recover.
the unpaid amount of the c¢laim ahd, if sucecessful in whole or
in part, the claimant shall be entitled to be paid also the
expenée of proseéuting éuch_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 corporaﬁiqn. Neither the fail-
ure of the Corporation (including its Board of Directors,
independent legal counsel, or its stockhelders) to have made
a detérmination prior to the commencement of such action that
indemnification of the cléimant is proper in the circum-
gtances 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 Board of Directors, independent legal counsel,
or its stockholders) that the claimant has net 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) HNon-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 nay have or hereafter acquire under any statute,

)
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provision of the Certificate of Incorpeoration, 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 locss under the

General Corporation Law of the State of Delaware.
ARTICLE IX

The name and mailing address of the incorporater is
Neal lLerner, Esg., c/o Wachtell, Lipton, Rosen & Katz,

259 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 thils 13th day of

e

Neal Lerner
Incorporater

Decenmber, 1991.




