If and when all dividends then in default on the Preference Stock of each series then outstanding shall have
been paid, the Preference Stock shall be divested of such voting powers and the terms of office of the additional
two directors (whether elected by vote of the holders of Preference Stock or to fill a vacancy) shall forthwith
terminate and the number of directors constituting the full Board of Directors shall be reduced accordingly.

Whenever the Preferred Stock and/or Preference Stock shall be entitled to elect Directors, any holder of such
stock shall have the right, during regular business hours, in person or by a duly authorized representative, to
examine and to make transcripts of the stock records of the Corporation for the Preferred Stock and/or Preference
ifrosk for the purpose of communicating with other holders of such stock with respect to the exercise of such right

ection,

D. No Cumulative Voting

XIill. At all elections of directors by stockholders of the Corparation, each holder of Common Stock,
and each holder of Preferred Stack and/or Preferenca Stock, if entitled to vaote at such election, shall be
entitled to one vota for each share. The principle of cumulative voting shall not apply.

ﬁ. Cartain Voting Rights of Preferred Stock

XIV. Sa long as any shares of the Prafarrad Stock of any series shall be outstanding, the Corporation
shall not, without the consent by vote or in writing of the holders of a majority of the shares of the
Prefarred Stock of all series at the time outstanding, considered as a class without regard to series,

{a) Sell all ar substantially all its assets or consolidate or merge with c¢r into any other
corporation or corporations, excapt that no such cansent or vote shall be required if such sale,
cansolidation or merger or the issuance or assumption of all securities to be issued or assumed -
in cannection with such sale, consalidation or merger shall have been approved, permitted of
ordered by the Securities and Exchange Commission or by any successor commission or by any
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reguiatary authority of the United States of America having jurisdiction over such sale,
consolidation or merger or the issuance ar assumption of securities in cannection tharawith:
provided, however, that the provisions of this subparagraph (a) shall not apply to (i) a consoli-
dation of the Carporation with, or 3 merger into the Corporation of, any subsidiary of the
Corporation, or {iil the purchase or other acquisition by the Carporation of the franchises or
assets of anothar corporation in any manner which does not involive a cansalidation or maerger
under the laws of the State of Delaware; the term "subsidiary” as used in this subparagraph {a)
shall mean any corporation all of the outstanding shares of stock of which (except directors’
qualifying shares) at the time shall bs owned directly or indirectly by the Corparation or by a
whoily-owned subsidiary of the Carparation; or

(b) Increasa the total autharized amaunt of Prefarred Stock, or authorized any other preferred
stack on a parity thergwith with respect to the paymant of dividends or the distribution of assets
upon the dissolution, liquidation or winding up of the Carporation, whether voluntary or
involuntary; ar

{c} Issue any additional shares of Preferred Stock (including the reissuance of reacquired
Preferrad Stock) ranking on a parity with the outstanding shares of Prefarred Stock either as to
the payment of dividends or as to the distribution of assets uniess {i} the consalidatad gross
income of the Carporation and its subsidiaries {after all taxes including taxes based on income)
for 12 consecutive calendar months within a period of 15 calendar months immediately
praceding the date of such issuance is equal to at least cne and one-haif times the aggregate of
all interest charges on indebtedness of the Corporation and its subsidiaries on a consoalidated
basis {excluding interest charges an indebtedness to ba retired by the applicaton of the proceeds
from the issuance of such Preferred Stock} and the annuai dividend requirements on ail Preferred
Stock of the Corporatien and its subsidiaries on a consofidated basis (including dividend require-
ments on all Preferred Stock ranking as to dividends or assets prior to or on a parity with the
" Preferred Stock to be issued) which will be outstanding immediately after the issuance of such
Preferred Stock; and uniess (ii) the aggregate par value, or stated capital represented by the
outstanding shares of the junior stock of the Corporation, including premiums therecn plus any
surpius of the Corperation is equal to at least the aggregate amount payable in connection with
an involuntary liquidation of the Corporation with respect to all shares of the Preferred Stock and
all shares of stock, if any, ranking prior thereta or on a parity therewith as to dividends ar assats,
which will be outstanding immediatsly after the issuance of such Preferred Stock. If for the
purpose of meeting the requirements of clause {c){ii) immediately preceding it shall have been
necessary ta take into consideration any earned surplus of the Corporation, the Corporation shall
not thereafter pay any dividends on, or make any distributions in respec: of, or purchasa or
otherwise acquire, junior stock which would resuit in reducing the junior stock equity to an
amount less than the ameunt payable on involuntary liquidation of the Corporation with respec:
to all shares of the Praforred Stock and all shares ranking prior to or on a parity with the
Preferrad Stock as to dividends and assets at the time outstanding. If, during the period for
which gross incame is to beé determined for the purpose set forth in clause (c){i} above, the
amount required to be expended by the Corporation pursuant to a maintenance fund or simiiar
fund established under its mortgage indenture shall exceed the amount deducted in the
datermination of gross income on account of depreciation and maintg_nance. such excass shall

also be deductad in determining gross income; or

{d) Issue or assume any unsecured notes, debentures or othar sacurities regresenting
unsecured indebtadness for any purpose ather than

(i} the refunding of unsacurad indebtadness theretofore created or assumed by the
: Coarporation and then outstanding;
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(i) the reacquisition, redemptian ar ather retirement of any indebtedness, whether
secured or unsecured, which reacquisition, redemption or other retirement has been
autharized by any state or federal regulatory autharity; or

{iii) the reacquisition, redemption or other retirement of outstanding shares of ane aor
more saries of the Freferred Stock;

if immediately after such lssue or assumption the total principal amount of all unsacurad notes,
debentures or other securities representing unsecured indebtedness issued or assumed by the
Corperation (including unsecured indebtedness then to be issued or assumed) would exceed
twenty per centum (20%) of the aggregate of {1) tha total principal amount of all bonds or other
securities representing secured indebtedness issued or assumed by the Corporation and then to
be outstanding and (2) the par value of, or stated capital reprasented by, the shares of all classes
of stack of the Corporation then to be outstanding in the hands of the public, plus premium on
such stock, plus capital surpius, earned surpius and any other surplus of the Corparation as then
to be stated on the hooks of account of the Carporation.

XV. Solong as any shares of the Preferred Stock of any series shail be cutstanding, the Carporation
shall not, without the consent by vota or in writing of the holders of two-thirds of the number of shares
of the Preferred Stock of all serias at the time outstanding considered as a class without regard to series,
authorize any class of stock ranking prior to the Preferred Stock with respect to the payment of
dividends or the distribution of assets upon the dissolution, liquidation or winding up of the Corporation,
whether voluntary or involuntary. -

XVI, Sa long as any shares of the Prefarred Stock of any series shall be outstanding, the Corparation
shall not change the express terms and provisions of the Preferred Stock as such series so as 1o affect
such series adversely, withaut the consent by vote or in writing of the holders of twa-thirds of the
number of shares of Preferred Stock of all series so affected, considered as a class without regard to
series. :

F. Cartain Voting Rights of Prefarance Stack

XVIl. So leng as any sharas of the Preference Stock of any series shall be outstanding, the
Corporation shall not, without the consent by vote or in writing of the hoiders of two-thirds of the
number of shares of Preference Stock of ail series at the time cutstanding considered as a class without
regard to series, authorizs or increase the authorized amount of any class of stock, other than shares
of the Preferred Stock {whether naw or hereaftar authorized or increased) ranking priar to the Preference
Stock with respect to the payment of dividends or the disuibution of assets upon the dissolution,
liquidation or winding up of the Corporation, whether voluntary or involuntary.

XVIll. So lorg as any shares of the Prefsrence Stock of any saries shail be outstanding, the
Corporation shall not change the express terms and provisions of the Prefarence Stock of such series
so as to affect such series adversely, without the consent Dy vate or in writing of the holders of two-
thirds of the number of sharas of Preference Stock of all series so affected, considered as a class

without regard to series.

XIX. Sa long as shares of the Preferenca Stock of any series shall be outstanding, the Corporation
shall not, without the consent by vota or in writing of the holders of a majority of the shares of
Preference Stock of all serigs at the time outstanding considered as a class without regard to senes,
either (a) increase the authorized amount of Preference Stack, or (b} authorize or create, or increase the
authorized amount of, any class of stock, which is entitled to dividends or assets on a parity with the
Preference Stock, (c) sell all or substantially all its assets or consolidate or merge with or into any other
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carparation or corporations, except that no such cansent or vate shall be required if such sale,
caonsolidation or merger or the issuance or assumption of all securities to be issued or assumed in
connection with such sale, consolidation or merger shall have been approved, permitted or ordered by
tha Securities and Exchange Commission ar by any succassor cammission or by any regulatary authority
of the United States of America having jurisdiction over such sale, consolidation or merger or the
issuance or assumnption of securities in connection therawith; provided, however, that the grovisians of
this subparagraph (c} shail not apply to (i} a consolidaticn of the Corparatian with, or a merger into the
Carporation of, any subsidiary of the Corparation, ar (i} the purchase ar qther acquisition by the
Corperation of the franchises or assets of anather carporation in any manner which does not involve 2
consolidation or merger under tha laws of the State of Delaware; the term "subsidiary” as used in this
subparagraph (¢} shall mean any corporation all of the outstanding shares of stock of which {except
directors’ qualifying shares) at the time shall be owned directly or indirectly by the Corparation or by a
wholly-owned subsidiary of the Corporation, or id} purchase, otherwise than upon tendars, ar redeem
less than all of the qutstanding Preference Stock, unless ail past and current dividends on the Preferencs
Stock shall have been paid or provided for.

G. Rights of Fraferrad Stock on
Liquidation, Dissalution or Winding Up

XX. in the event af any liquidatian ar dissalutian or winding up of the Carparation the holders of the
Preferred Stock of each series shall he entitled to receive, out of the assats of tha Corporation available
for distribution to its stockholders, befare any distribution of assets shall ba made to ths holders of any
class of junior stock, (i} if such liquidation, dissolution or winding up shail be involuntary, the sum of fifty
dollars {$50) per share plus full cumulative dividends thereon to the date of final distribution to the
holders of the Preferred Stock and (i} if such liquidation, dissolution or winding up shall be voiuntary,
the amoaunt per share fixed by the Board of Directors pursuant to the foregoing Paragraph Il plus fuil
cumuiative dividends thereaon to the date of final distribution to the holders of the Preferred Stogk: and
the holders of the junior stock shail be entitled, to the exclusion of the hoiders of the Preferred Stock
of any and all series, to share ratably in all the assets of the Corparation then remaining according to
the number of shares of the junior stock held by them respectively. If upan any liquidation or dissclution
or winding up of the Corporation the net assets of the Corparation shall be insuffigient to pay the holders
of all cutstanding shares of Prefarred Stock the full amounts to which they respectively shall be entitled,
the helders of shares of Praferred Stock of all saries shall share ratably in any distribution of assets
according to the respective amounts payable in respect of the shares held by them upon such
distribution if ail amaounts payable on or with respect to the Preferred Stock of all series were paid in full.
Neither the marger nor consolidation of the Corparation into or with other corparation, nor the merger
or consalidation of any other carparation into ar with the Corparation, nar a sale, transfer or [easa of all
or any part of the assets of tha Corparation, shall be deemed to be a liquidation, dissolution or winding

up of the Corparation.

H. Rights of Preferance Stock on
Liquidation, Dissaiution ar Winding Up

XX!, The sharas of Preferenca Stock shall be subordinate to the Preferred Stock but in preference
to the Common Stock upon any dissolution, liquidaton or winding up of the Corporation, whather
"voluntary or involuntary. Upon any such dissolution, liquidation or winding up of the Corporation,
whaether vaiuntary ar invaluntary, the holders of Preferance Stock of each series, without any preference
of the shares of any series of Preference Stock over the shares of any other series of Preferenca Stock,
shall be entitled to receive cut of the assets of the Corporation, whether capital, surplus or other, before
any distribution of the assets to he distributed shall be made to the halders of Commeon Stack or of any
other stock not having preference as to assats over the Preferance Stack, the amount determined to be
payable on the shares of such series in the event of valuntary liquidation, or the amount of cansideration
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originaily received by the Carporation for the shares of such series in the event of inveiuntary liquidation,
as tha case may ba. In the case the assets shail not be sufficient to pay in full the amounts determined
to be payabie on all the shares of Preferenca Stock in the event of voluntary or involuntary liquidatian,
as the casa may be, then the assets available for such payment shall be distributed ratably amang the
holders of the Preferenca Stack of all series in accordance with the amounts determined to be payable
on the shares of each series, in the event of voluntary or inveiuntary liquidation, as the case may be,
in propartion to the full preferential amounts to which they are respectively entitled. After payment to
the holders of the Preference Stock of the full praferential amounts hereinbafore provided for, the holders
of the Prefersnce Stock as such shall have no right or ¢laim to any of the remaining assats of the
Carporation, either upon any distribution of such assats or upon dissalution, liquidation or winding up.
and the remaining assets to be distributed, if any, upon a distribution of such assets or upon dissolution,
liquidation or winding up, may be distributed among the holders of the Commoen Stock or of any other
stock over which the Praference Stock has preference as 10 assats. Withgut limiting the right of the
Corporation to distribute its assets or to dissoive, liquidate or wind up in connection with any sale,
.merger, or cansaolidation, neither the merger nor cansolidation of the Corparation into or with any other
corporation, nor the merger or consolidation of any ather corporation inte or with the Corparatian, nor
a sale, transfar or lease af alt or any part of the assets of the Carporation, shall be deemed to be a
liguidation, dissolution or winding up of the Corparation.

I. Cartain Definitions

XXIt. The term "consolidated net incoms of the Corporation and its subsidiaries™ shail mean the
consolidated gross earnings of the Corporation and its subsidiaries from ail sources less all proper
deductions for operating expensas, taxes (including income, excass profits and other taxes basad on or
measured by income or undistributed earnings ar incomel, interest charges and other appropriate items,
including provision for maintenanca and depraciation, and less all dividends paid or accrued on the
Preferred Stock of the Carporation which are applicable to the periods in question, and otherwise deter-
mined in accordance with sound accounting practice in usa at the time, or, at the option of the
Corporation, in use at the date of this Cérificate Amendment, but determined without deducting any
losses, expenses or provisions charged directly to surplus in accordance with the Uniform Systems of
Accounts prescribed by reguiatory commissions having jurisdiction over the Carporation and its
subsidiaries. The amount deducted far maintenance and depreciation of property of the Corporation and
its subsidiaries shall be at least equal to the aggregate amount spent for maintenance and provided for
depreciation by the Corporation and its subsidiaries.

The term "consolidated surplus of the Corporation and its subsidiaries” shall include capital surplus,
earned surplus and any other surpius of the Corporation and its subsidiaries, consolidated in accordance
with sound accounting practica.

The term *distribution on junior stock” shall mean a dividend (other than a dividend payable in junior
stock] or other distribution on junior stock, a purchase or redemption of junior steck and any other
acquisition for value of junior stock (except in exchange for or with the proceeds of the issue of ather
junior stock). ' '

The term "full cumulative dividends® whenaver used in this Article FOURTH with reference to any
shars of any saries of the Preferrad Stock or Preferenca Stock shail be deemed to mean {whather or not
in any dividend periad or any part thereaf in respect of which such tarm is used there shail have been
net profits or net assats of the Corporation legally available for the payment of such dividends) that
amount which shall be equal to dividends at the rate per shara fixed for such series by the Board of
Directors pursuant to Paragraphs Il or VIl of this Article FOURTH, for the period of time elapsed from
the date of cumulation of such series to the date as of which full cumutative dividends are 10 be
computed {including an amount equal to a dividend at such rate for the elapsed portion of the current
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dividend periad) less, in each case, the amount of aii dividends paid. or deemead paid, upon such stack.

The term "junior stock”, whenever used in this Article FOURTH, shall mean the Common Stock,
Preferenca Stock and any other class or classes of stock of the Corporation over which the Prafarred
Stock has preference or priarity with respect to the paymant of dividends and tha distribution of assats
upon the dissoiution, liquidation or winding up of the Corporation, whether voluntary or involuntary.

Tha term “junior stock equity”, whenever used in this Article FOURTH, shalt mean the aggregate par.
value of, ar stated capital reprasented by, the autstanding shares of the junior stock of tha Caorporation
including premiums theraan plus any surplus of the Carparation.

The term “junior stock equity ratic” shail maean the ratio, computad as of the end of the second
calendar month preceding the date of the autharization by the Board of Directors of the propasad dis-
tribution on junior stock and adjusted to reflect the proposad distribution on junior stock, of

(i} the aggregate par value of, or stated capital represented by, the outstanding shares of the
juniar stock, including premiums on junior stack, plus the consclidatad surplus of the Corporation
and its subsidiaries, as hereinafter in this Articls FOURTH defined,

o} :
(i} the total capitalization of the Corporation and its subsidiaries, as hereinafter in this Article
FOURTH defined, plus the consalidated surplus of the Carporation and its subsidiaries.

The term "tatal Capitalization of the Corparation and its subsidiaries” shall mean the aggragata of
the principal amount of all indebtedness of the Carporation and its subsidiaries autstanding in the hands
of the public maturing more than twelva (12} months from the date of determination of toral
capitalization of the Corporation and its subsidiaries, plus the par value of, or stated capital represented
by, the shares of all classes of stock of the Corporation and its subsidiarias outstanding in the hands of
the public, plus premium on such stock plus,.in the case of such stock of subsidiaries, any surplus
applicable therato,

J. Redamption of Preferred
Stock and/or Prafarenca Stock

XXU, The Preferred Stack and/or Preference Stock of all series, or of any saries therecf, or any part
aof any series thereaof, at any time outstanding, may be redeemed by the Carporation, at its alection
expressad by resalution of tha Board of Directars, at any tims or frarm time ta time {which tima, when
fixed in each casa, is herein after called the "redemption date”}, upon not less than thirty (30) days’
previgus natice to the holders of record of tha Preferred Stock and/or Prefarence Stock to be redeemed,
given by mail and by publication in a newspaper of general circufation in the Borough of Manhattan, City
and State of New York, in such manner as may be prescribed hy resolution or resolutions of the Board
of Directors, at the optional redemption prica or prices fixed by the Board of Directors pursuant to the
foregoing Paragraph ll and/or Paragraph VI, as tha casa may be, then applicable to tha Preferred Stock
and/or Preference Stock to be redeemed, plus an amount equal to full cumulative dividends thereaaon to
the redemption date (the aggregate of which amounts is hereinafter in this Paragraph XXill cailed the
“redemption price). if less than all the outstanding shares of the Preferred Stock and/or Preference
Stock of any saries are to be redeemed, the redemption may be mads either by lot or pro rata in such
mansier as may be prescribed by resolution of the Board of Directors. The Corporation may, if it so
elects, provide manays for the payment of the redemptian prica by depasiting the amaunt thereaf for
the accaunt af tha haidars of Preferrad Stock and/ar Praference Stock entitled thereta, with a bank or
trust company daing businass in the Borough of Manhattan, in the City of New York, and having capital
and surplus of at least Five Millian Doilars {$5,000,000), at any time prior to the redemption date (the
date of any such deposit being hereinafter called the "date of deposit®). In such event, the notice of
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redemption shall include a statement of the intention of the Corporation to depasit such amount prior
to the redemption date and the name and address of the bank or trust company with which the depasit
will be made. On and after the redemption data {uniess default shall be made by the. Corporation in
praviding manaeys for the payment of the redemption pricel, or, if tha Carporation shail make such
depasit on or before the date specified therafor in the notice, then on and aftar the date of deposit, ail
dividends on the Preferred Stock and/or Prefarence Stock thereby called for redemption shail cease to
accrue and, notwithstanding that any certificate for shares of Prefarrad Stock and/or Preference Stock
so called for redemption shall not have been surrendered for cancellation; the shares represented thareby
shall no longer be deemed to be outstanding and all rights of the holdars thereof as stockholders of the
Carparation shall cease and terminate, except the right to receive the rademption price as hereinafter
provided and except any conversion or exchange rights not theretofore expired. Such conversion or
axchange rights, howaver, in any event shall cease and terminate upon the redemption date or upon any
earlier date fixed by the Board of Directors pursuant to the foregaing Paragraph Il and/or Paragraph Vil
for the termination of such rights. Tha Corporaton may pay in reguiar course any dividends reflected
in the redemption price either to the holders of record on the record date fixed for determination of
stockholders entitled to receive such dividends (in which event, anything herein to the contrary
notwithstanding, the amount so depoesited need not include any dividends so paid or to be paid) or as
a part of the redemption price upan surrender of the certiticates for tha shares redeemed. On and after
the redemption date or, if the Corporation shall elect to deposit the moneys for such redempton as
herein provided, then on and after tha date of deposit, the hoiders of record of the Preferred Stock
and/cr Prefarenca Stock to be redeemed shall be entitled to receive the redemption prica upon actual
delivery to the Corporation or, in the event of such a depasit, to the bank or trust company with which
such depasit is made, of certificates for the shares to be redeemed {such certificates, if requirad, to be
property stamped for transfer and duly endorsed in blank or accompanied by proper instruments of
assignment and transfer thereof duly endorsed in blank). Any moneys so depasited which shall remain
unclaimed by the haolders of such Praferred Stock and/or Preference Stock at the end of six (6) years
after the redemption date shall be paid by such bank or trust company to the Corporation; provided,
however, that all moneys so deposited, which shall not be required for such redemption because of the
exercisa of any right of conversion or exchanga, shall be returned to the Corporation forthwith. Any
interest accrued on moneys so deposited shail be paid to the Corperation fram time to time.

K. Purchase of Prefarred and/or Preference Stock

XXIV. The Carporation may, from time to time, subject to the provisians of Paragraph il and/or
Paragraph 1X, as the case may be, of this Article FOURTH, purchase the whole of the Preferred Stock
and/or Preference Stock or any series thareof, or any part of any series thersof, upon the best terms
reasonably obtainable, but in no event at a price greater than the then current redemption of the shares_

so purchased.

- L. Preemptive Rights

XXV, No halder of stock of the Corporation shall be entitled as such as a mattar of right to subscribe
for or purchasa any part of any new or additonal issue of stock of the Corporation of any class or of
securities convartible into stock of any c¢lass, whather now or hereafter autharized or whether issued
for money, for consideration other than money or by way of dividend; provided, however, that if the
Board of Directors shall determine to offer any new or additional shares of Comman Stock, or any
sccurity convertible into Common Stock, for money, ather than: {a) by a public offering or an offering
of such shares of Common Stock or such security to or through underwriters or investment bankers whao
shall have agreed to make a public offering thereof; (b} pursuant to a plan offered to any one or moreé
classes of security holders of the Carparatian or of any subsidiary of the Carparation under which such
holders can invest dividends paid on stock of the Corporation or of any such subsidiary and/or amounts
of cash in any of such shares or securities; or (c) pursuant to a thrift, savings, employee stock
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ownership, pension or ather employea benefit plan under which an employee of the Corparation or of
any subsidiary of the Corparation or a trust for the benefit of any such employee can purchase ar acquire
any of such shares or securities; the same shall first be offered pro rata to the holders of the then
outstanding shares of Camman Stock of the Carporation upon terms not less favorable to the purchaser
{without deduction of such reasonable compensation, allowanca or discaunt far the sale, underwriting
or purchasa as may be fixed by the Board of Directors) than those on which the Board of Directars
issues and disposas of stock or securities 10 others than such holders of Commoan Stock; and provided
further that tha time within which such preemptive rights shall be exercised may be limited by the Board
of Directors to such time as said Board may deem proger, not less, hawever, than tan {10) days after
the mailing of notice that such preemptive rights are available and may be exercised. Far the purposes
of this Paragraph XXV, the term "subsidiary” shall mean any corpération at least a majority of whasa
qutstanding voting stack shall at the time be owned by the Carporation or by one or more subsidiaries
or by the Corparation and ana or mare subsidiaries, and the term "vating stock” shall mean stock of any
class or classes, howaver designated, having ordinary voting pawer far tha elaction of 2 majarity of the
directors of such corporation, other than stock having such pawer only by reason of the happening of
a contingency.

M. Scrip

XXV1i. The Board of Diractors may from tirna 1o time by resolution or resolutions provide for the issue
of scrip in lieu of fractional shares of Common Stock, disregarding balancss of less the 1/100 of 2 share.
Such scrip shall not confer upan tha halder any right ta dividends ar any voting or cther rights of a
stockholder of the Carporation, but the Corporation shail from time to time, within such periad as may
he limited by resolution or resalutions of the Board of Directors, issus one or more whole shares af
Common Stock upon the surrender of scrip for fractional shares aggregating the number of whole shares
issuable in respect of the scrip so surrendered, provided that the scrip so surrenderad shall be properiy
endorsed for transfer if in registered farm. All scrip certificates not so exchanged within such peried as
may he limited by resolution or rasclutions of the Board of Directors shall be and become nuil and void
and of no further forca and effect.

FIFTH:A. Higher Vate for Certain Business Transactions. in addition to any affirmative vote required
by law ar this Restated Certificate of Incorparation or the By-Laws of the Carparation, and except as
otharwise expressly provided in Section € of this Article FIFTH:

{1) any merger or consolidation of the Corporation or any Subsidiary (as hereinafter defined)
with {a) any Intarestad Stockholder {as hersinafter defined) or (bl any other company (whether
or nat itself an nterested Stockholder) which is ar after.such merger ar consolidaticn wouid be
an Affiliate {as hersinafter defined} or Associate {as hereinatter defined) of an lnterested

Stockholder; ar

{2) any sala, lease, exchange, mortgage, pledgs, transfer or other disposition (in one
transaction ar a saries qf transactions) to ar with any Interested Stockhalder or any Affiliata or
Assaciata of any Intergstad Stockholder, invaiving any assets or sacurities of the Corporation,
any Subsidiary or any Interested Stockhoider or any Affiliate or Associata of any Interasted
Stockhoider, having an aggregate Fair Market Valus (as hereinafter defined) in excess of

$25,000,000; or

" (3) the adoption of any plan or propasal for the termination, liquidation or dissalution of the
Corporation proposed by or on behaif of an interested Stockhoelder or any Affiliate or Associate

of any Interested Stockholder; or

Ld
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{4) any reclassification of sacurities (including any reverse stack split! or recapitalization of
the Corporation or any merger or consolidation of the Corporation with any Subsidiary of the
Carporation or any other transaction {whether or not with or otherwisa involving an Interasted
Stockhelder) that has the effect, direcdy or indiractly, of increasing the propartionata share of
any class or series of Common Stack (as hereinafter defined), or any securities caonvertible intc
Common Stock or into equity securities of the Corporation or any Subsidiary, that is beneficially
owned by an Interested Stockholder or any Affiliate or Assaciate of any Interested Stackholder:
or

{8} any tender offar or exchange offer made by the Corporation for shares of Common Stock
which may have the effact of increasing an Interested Stackhalder’s percentage beneficial
ownership las hereinafter defined) so that following the compietion of the tender offer or
exchangs offer the lntarested Stockhalder’s percentage baneficial ownership of the outstanding
Common Stock may excsed 100% of the interested Stockhclder's percentage beneficial
ownership immediately prior to the commencament of such tender affer or exchange offer; or

{6] the issuance or transfer by the Carparatian ar any Subsidiary {in one transaction or 2
series of transactions) of any securities of the Corparation or any Subsidiary to any Interested
Stackholder or any Affiliate of any Interested Stackhalder having an aggregate Fair Market Value
in excess of $25,000,000; or

{7) any agreement, contract or other arrangement providing for any one or mocre of the
actions specified in the foregoing clauses {11 to {6} shall requira: {1) the affirmative vota of the
holders of Voting Stock {as hereinafter defined) representing shares equal to at least eighty
percent {8Q0%]) of the then issued and cutstanding Voting Stock of the Corporation authorized
to be issued from time to time under Article FOURTH of this Restated Certficate of
incorporation; and {2} the affirmative vote of a majority of the then issued and outstanding
Voting Stock of the Corporation, excluding any shares of Vating Stock beneficiaily owned by
such Interested Stockholder. Sutch affirmative vote shail be required notwithstanding the fact
that no vote may be required, or that a lesser percentage may be specified, by law or any
agreement with any national sacurities exchange or otherwisa.

B. Definition of “Business Combination”. For the purposes of this Anticle FIFTH the term
"Business Caombination” shall mean any transaction that is referred to in any onae aor mare of clauses (11
through {6) of Secton A of this Article FIFTH.

C. When Higher Vote is Not Required, The provisions of the preceding Paragrsph A shall not be
applicable to any particular Business Cambinatian, and such Business Combinatian shall require gnly such
affirmative vote, if any, as is required by faw or by any other provision of this Restated Certficate of
Incorporation or the By-Laws of the Corperation or any agreement with any national securities exchange,
it all of the conditions specified in either of the following Paragraphs {1) or {2) are met or, in the case
of a Business Combination not involving the payment of consideration to the hoiders of the Corporation’s
outstanding Common Stock, if the condition specified in the following Paragraph (1) is met:

(1) The Business Caombination shall have been approved by a majority (whether such approval
is made prior to or subsaquent 10 the acquisition of beneficial ownership of the Veting S:oc_k tt_tat
causad the Interasted Stockhoider 1o bacome an Intarested Stockholder} of tha Continuing

Diractors {as hereinafter defined).

{2) All of the following conditions shaill have been met with respect to the outstandin:xg
Comman Stack, whather or nat the Interested Stockholdar has praviously acguired beneficial
awnership of any shares of the Common Stock:
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(a) The aggregata amount of cash and the Fair Market Value, as of the data of the
consummatien of tha Business Cambination, of consideration other than cash 10 ba received per
share by holders of the Commen Stack in such Businass Combination shail be at least gqual to
the highest amaunt determined under ciauses (i), {iil, (i}, and (iv) below:

i} (i appiicable) the highest per share price (including any brokerage commissions,
transfer taxes and saliciting dealers’ fees] paid by or on behalf of the interestad
Stockholder for any share of the Common Stock in connection with the acquisition by
the Interested Stockhoider of beneficial ownership of shares of the Common Stock {x)
within tha twa-year period immediately prior to the_first public announcament of the
proposed Business Combination {the "Announcament Date") or {y] in the transactian in
which it became an Interested Stackholder, whichever ig higher, in either case 35
adjusted for any subsequent stock split, Stock dividand, subdivision or reclassification
with respect to the Caommon Stock:

{ii} the Fair Markat Value per share of the Cammon Stock on the Anncuncement Date
or on the date on which the Interested Stockhalder became an Interested Stackhalder
{the "Determination Date®), whichever is higher, as adjusted for any subsequent stock
split, stock dividend, subdivision or reclassification with respect to the Common Stock;

(iii) {if applicable) the price per share equal to the Fair Market Valus per share of the
Comrman Stock determined pursuant to the immaediataly precading clause (i), multiplied
by the ratio of {x} the highest price per share {including any brokerage commissions,
transfer taxes and soliciting dealers’ feaes) paid by or on behaif of the Interested
Stockholdar for any shara of the Cammon Stock in connection with tha acquisition by
the Interested Stockhoider of beneficial ownership of shares of the Common Stock
within the two-year period immaediately prior to the Announcement Date, as adjusted for
any subsequent stock split, stock dividend, subdivision or reclassification with respect
to the Common Stock to {y) the Fair Markaet Value per share of the Common Stock an
the first day in such two-year period on which tha Intarested Stackhaldar acquired
beneficial ownership of any shares of the Common Stock, as adjusted for any
subsequent stock spiit, stock dividend, subdivision or reclassification with respect 1o
Comman Stack; and

{iv) the Corparation’s net income per share of the Comman Stock far the four full
consecutive fiscal quarters immediately preceding the Announcament Date, muitiplied
by the higher of tha then price/earnings muiltiple (if any) of such Intarestad Stockhalidar
ar the highest price/earnings muitiple of the Corporation within the two-year period
immediately pracading the Announcement Data {such price/earnings muitipies being
detarmined by dividing (x} an amount equal ta the highest prica per share during a day
as reportad in The Wail Street Journal from the Composite Tape for the New York Stock
Exchange by {y) the immediately precading publicly reported twelve-manths earnings per
shara).

(b} The considaratian to ba recaived by halders of the Comman Stack shall be in cash or in
the same form as praviously has bean paid by or on behaif of the Interested Stockhaolder in
Lconnection with its direct or indirect acquisition of beneficial ownership of shares of such
“Common Stock. if the consideration previously paid by tha Interested Stockholder to acquire
Common Stock varied among the recipients theraof as to form, the form of consideraton to be
paid for such Comman Stack in connection with tha Business Cambination shall ba either cash
or tha form used 1o acquire beneficial ownership of the largest number of shares of such
Common Stock previously acquired by the Interested Stockholder.
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{c) After the Determination Date and prior to the consummation of such Business
Combination: {i} there shall have been no reduction in the annuat fate of dividends paid on the
Comman Stock (axcept as necessary to reflect any stack split, stock dividend or subdivision of
the Common Stock), except as approved by a majority of the Continuing Directors: (i) there shall
have been an increase in the annual rate of dividends paid on the Common Stock as necessary
to reflect any reclassification (including any reverse stock split), recapitalization, rearganization
or any similar transaction that has the effect of reducing the number of gqutstanding shares of
Common Stock, unless the failure so to increasa such annual rate is approved by a majority of
Continuing Directors; and (i) such Interested Stockhoider shall not have become the beneficiai
owner of any additional shares of Common Stock except as part of the transaction that resuits
in such Interested Stockhaider becoming an Interested Stockholder and except in a transaction
that, after giving effect thereto, would not result in any increase in the Interested Stockholder's
percentage of beneficial ownarshig of Cammaon Stack.

(d) After the Determination Date, such Interested Stackholder shall not have received the
benefit, directly or indirectly {except proportionately as a stockholder of the Carporation}, aof any
loans, advances, guarantees, pledges or other financial assistance or any tax credits or other tax
advantages provided by the Corporation, whether in anticipation of or in connection with such
Business Combination or otherwise. ’

{e} A praxy oc information statement describing the proposed Business Combination and
complying with the requirements of the Securities Exchange Act of 1934, as amended, and the
rules and regulations thereunder {the "Act") (or any subsequent provisions amending or replacing
such Act, rules or reguiatians) shall be mailed to all stackhalders of the Carparation at least 30
days prior to the consummation of such Business Combination {whether or not such proxy or
information statement is required to be mailed pursuant to such Act or subsequent provisions).
The proxy or infarmation statement shall contain on the first page thereof, in a prominent placa,
any statement as to the advisability of the Business Combination that the Continuing Directors,
or any of them, may choose to make and, if deemed advisable by a majority of the Continuing
Directors, the gpinien of an investment banking firm selected by a majority of the Continuing
Directors as to the fairness (or not) of the terms of the Business Combination from a financial
paint of view to the halders of the outstanding shares of the Common Stack other than the
Interested Stockholder and its Affiliates or Associates (as hereinatfter defined), such investment
banking firm to be paid a reasonable fee for its services by the Corparation.

{f) Such Interested Stockholder shall not have made any major change in the Corporation’s
business or equity capital structure withaut the approval of a majority of the Continuing

Directors.

B. Certain Definitions. The following definitions shall apply with respect to this Article FIFTH.

{1) The term "Common Stock™ or "Voting Stock™ shall mean all common stock of the
Corparation authorized to be issued from time to time under Article FOURTH aof the Restated
Certificate of Incorporation that by its terms may be voted on ail matters submitted to
stockholders of the Corporation generaily.

(2} The term "person” shall mean any individual, firm, company or other entity and shall
include any group comprised of any person and any other person with whom such person or any
Affiliate or Associate of such person has any agreement, arrangement or understanding, directly
or indirectly, for the purpose of acquiring, holding, voting or disposing of the Common Stock.
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{31 Tha tarm "Interested Stockholder” shall mean any person {other than the corparation aor
any Subsidiary and other than any profit-sharing, emplayea stack awnershig or other employe:
benefit or dividend reinvestment plan of the Corpaoration or any Subsidiary or any trustee of or
fiduciary with respect to any such plan when acting in such capacity) who {a) is the beneficial
awner of Vaoting Stack reprasenting five percent (5%) or more of the votes entitled to be cast
by the haolders of all then outstanding shares of Voting Stack; or (b) is an Affiliate or Associate
of the Corporation and at any time within tha two-year periad immediately priar ta the
Announcement Qate was the beneficial owner of Voting Stock representing five percent (5%]
or more of the votes entitled to be cast by the holders of all then cutstanding shares of Voting
Stock.

{4} A person shall be a "beneficial owner” of any Common Stock {a} which such person ar
any of its Affiliates ar Assaciates benefigially owns, directly or indirectly, (b} which such person
or any of its Affiliates or Associates has, directly or indirectly, (i} the right ta zcquire {whether
such right is exercisable immediately or subject only 1 the passage of timel, pursuant to any
agreement, arrangemant or understanding or upan the exercise of conversion rights, exchange
rights, warrants ar optians, or otharwise, ar {ii} the right to vote pursuant to any agreement,
arrangement or understanding; or {c) which is beneficially awned, directly or indirectly, by any
other person with which such person or any of its Affiliates or Associates has any agreement,
arrangement or understanding for the purpose of acquiring, hoiding, voting or disposing of any
shares of Cammaon Stack. Far purposes of determiining whether a person is an Interested
Stackhoider pursuant to Paragraph 4 of this Section D, the numbar of shares of Common Stock
deemed to be outstanding shall includa shares deemed beneficially awned by such persen
through application of Paragraph 5 of this Section D, but shall not include any other shares of
Commaon Stock that may be issuable pursuant to any agreement, arrangemsnt or understanding,
or upon exercise of conversion rights, warrants, or optiens, or atherwise.

(S} An "Affiliate” of a specified person is a person that direcdy, or indirectly through one or
mare intermediaries, controls, or is controlled by, or is under common control with, the person
$pecified. The term "Associate”, used tg indicate a relatianship with any person, means {a) any
company [other than the Corporaticn ar any Subsidiary] of which such person is an officer or
panner or is, directly or indirectly, the beneficial owner of ten percent {10%) ar more of any
class of equity securities, (b} any trust or other estata in which such person has a substantiai
beneficial interest or as to which such person serves as trustee orin a similar fiduciary capacity,
and {cl any relative or spause af such persen, or any relative of such spouse, who has the same
house as such person or who is a director or officer of the Carperation or of aay parent or
Subsidiary of the Corporation.

{6} The term "Subsidiary” means any campany af which a majarity of any class of equity
security Is beneficially owned by the Corporation; provided. hawever, that far the purpases of
the definition of Interestad Stockhalder set forth in Paragraph {3} of this Section D. the term
"Subsidiary” shall mean only a company of which a majority of each class of equity security is
beneficially awned by the Corparation.

{7} The term “Continuing Director™ means any member of tha Board of Directars of the
Corporation (the "Board of Directors™), who, while such person is a member of the Board of
Qirectors, is not an Affiliate or Associate or representative of any Interestad Stockholder and
wha was a member of the Beard of Directors prior to the time than any Interested Stockhalder
became an Interested Stockholder, and any succaessor of a Continuing Diractar, wha, while such
succassor is a member of the Board of Directors, is not an Affiliate or Associate or
representative of any Interested Stockholder and who is recommended or elected to succeed the
Cantinuing Oirector by a majority of Continuing Oirectors.

-
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{8) The term "Fair Markat Value™ means {a) in the casa of cash, the amount of such cash:
{b) in the casa of stock, the highest closing sale price during the 30-day period immediatet‘,;
precading the date in question af a share of such stock on the Composite Tape for New York
Stock Exchange-Listed Stocks, or if such stack is not quated on the Comgposite Tape, on the
New York Stock Exchange, or, if such stock is not listed on such Exchange, on the principal
United States securities axchange registerad under the Act ant which such stock is {isted, ar, if
such stock is not listed on any such exchange, the highest closing bid quotatian with raspect
to a share of such stock during the 30-day period preceding the date in question on the National
Association of Securities Dealers, Inc. Automated Quotations System or any simitar system then
in yse, or if na such quotations are available, the fair market value on the date in question of a
share of such stack as determined by a majority of the Cantinuing Directars in gaod faith; and
{c} in the case of property other than cash or stock, the fair market value of such progerty an
the date in question as determined in good faith by a majority of the Continuing Directors.

{9) In the event of any Business Combination in which the Carporation survives, the phrase
"consideration other than cash to be received” as used in Paragraphs 2(a) and 2{b} of Section
C of this Article FIFTH shall include the shares of Common Stock and/or the shares of any other
class of Vating Stack ratained by the halders of such shares. '

E. Powers of the Continuing Directors. A majority of the Continuing Directors shail have the
power and duty to determine for purpases of this Article FIFTH, on the basis of information known to
them after reasonable inquiry, (1) whether a person is an Interested Stockhoider, {2} the number of
shares of Common Stock or other securities beneficially owned by any person, (3} whether a person is
an Affiliate or Associate of another, and {4) whether the assets that are the subject of any Business
Combination have, or the consideration to be received for the issuance or transfer of securities by the
Carporation ar any Subsidiary in any Business Combination has, an aggregate Fair Market Value in
excess of the amoaunts set forth in clauses (2) and (B) of Section A of thiz Article FIFTH. :

Any such determination made in good fzith by a majarity of the Caontinuing Directors shall be
binding and conclusive for ali the purposes of this Article FIFTH.

F. No £ffect of Fiduciary Obligations of Interested Stockholders. Nothing contained in this Article
FIFTH shall be construed ta relieve any Interasted Stackholder fram any fiduciary obligaton impased by
law.

G. No Effect on Fiduciary Obligations of Directors. The fact that any Business Combination
complies with the provisions of Section C, Paragraph 2 of this Article FIFTH shail not be construed to
impose any fiduciary duty, obligation or responsibility on the Board of Dirsctors, or any member thereof,
to approve such Business Combination or recommend its adoption or approval to the stockhoiders of the
Corporation, nor shall such compliance limit, prohibit or otherwisa restrict in any manner the Board of
Direcrors, or any membar thareof, with respect to evaluations of or actions and responses takan with
respect to such Business Combination. :

SIXTH: The existanca of this Corporation is to be perpetual.

SEVENTH: The private property of the stockholders of this Corporation shall not be subject to the
payment of corporate debts to any extent whatever.
EIGHTH: (1) The number of directars of this Carparation shall be fixed and may be aitered from time
to time as may be provided in the By-lLaws. Vacancies on the Beard of Directors and newly Cﬂ?al"ed
directorships resulting from any increase in the authorized number of directors may be filled by a majority
vote of the directors then in office, though less than a quorum or by a sole remaining director at any
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mesting of the Board of Directors and-the directors so chesen shail hold oHfice until the next election of
the Class for which such directors shall have baen chasen and until their successors shall have been duly
elected and qualified, unless sooner displaced. if there are no directors in offica, then an election of
directors may be heid in the manner provided by statute. I, at the time of filling any vacancy or any
newly created directorship, the directors then in office shall constitute less than a majority of the whoale
board (as constituted immediately prior to any such increase), the Court of Chancery may, upon
application of any stockholder or stackhoiders holding at least ten percent of the total number of the
shares at the time outstanding having the right to vota for such diractors, summarily order an elaction
ta be held to fill any such vacancies or newly created directorships, or to replaca the directars chasen

- by the directors then in offica. Subject 1o the pravisions of Faragraph X!l of Article FQURTH hereof, any
director may be ramoved by tha stackhalders at any annual ar spacial meeting thereaf only for causa.
Directors af this Carparatian nead nat be stackhaldars therain.

{2) At each annual meeting of stockholders, directors of the Corporation shall ba elected to hold
office until the expiration of the term for which they are elected, and until their successors have been
duly elected and qualified; except that if any such election shall nat be so held, such election shall take
piace at a stockhaolders' meeting called and held in accordance with the Delaware General Carporation
Law. The directors of the Corporation shall be divided into three classes as nearly equal in size as is
practicable, hereby designated Class |, Class N and Class Ill. The term of office of the initial Class |
diractors shall expire at the next succeeding annual meeting of stockholders, the term of offica of the
initial Class Il directors shail expire at the second succeeding annual mesting of stockholders and the
term of office of the initial Class [l directars shall expire at the third succeeding annual meeting of the
stockholders. For the purposes heregof, the initial Class I, Class Il and Class !l directors shall be thass
directors elected at the May 7, 1991 annual meeting and designated as membars aof such Class. At aach
annual meating after the May 7, 1991 annual meeting, diractars ta replaca thase of a Class whase terms
expire at such annual meeting shall be elected to hald office unti! the third succeeding annual meeting
and until their respective successors shall have been duly elested and shall qualify. If the number of
dirsctors is hereafter changed, any newly created directarships or decrease in directorships shall be so
apportioned among the classes as to make all.classes as nearly equal in number as is practicable.

Anything to the contrary notwithstanding, after May 7, 1981, any director’'s term shail be subject
to being mandatorily shortened to 3 period of less than the term for which he or she was electad,
depending upon the atzainment of a particular age of the director or upan relocation of the director from
the Company’s service area, subject to short-term extensions for a period no longer than the term for
which he or she was elected, based on the judgment of the directors as o what is in the best interasts
of the Company, as may be provided by By-Laws implementing thesa provisians.

The foragoing provisions relating to the ¢lassification of the Board are subject to the provisions of
Paragraph XH of Article FOURTH hereof,

NINTH: In furtherance and notin limitation of the powers conferred by statute the Board of Directors
is expressly autharized:

{a) To fix, determine and vary from time to time the amount to be maintained as surplus and
the amount or amounts to be set apart as waorking capital.

(b} To make, amand, alter, change, add to or repeal By-Laws for this Corporation, without
. any actien an the part of the stockholders. The By-Laws made by the directors may be amended,
altered, changed, added to of repealed by the stockhalders.

{c} By resolution passed by 2 majority of the whole Board, tc designate three or more
directors to constitute an Executive Committee which committee shall have and exercise {except
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when the Baard of Directars shall be in session} such powers and rights of the Board of Dirsctors
in the managamant of the business and affairs of this Carporation as may be provided in the By-
Laws or in said resolution, and shall have power to autharize the seal of this Carparation ta ke
affixad to all papers which may require it.

(d) To autharize and cause to ba exacuted martgages and fiens, without limit as to amount,
upon tha real and personal property of this Corporation. '

{e) From time to time to determine whather and to what extant, at what time and placs, and
under what conditions and regulations the accaunts and baoks of this Corporation or any of
them, shall be open ta the inspection of any stockhalder; and na stackhalder shall have any right -
to inspact any accaunt of bock or document of this Corporation excapr as conferred by stawste
or the By-Laws or as authorized by a resolution of the stockholders or Board of Directars.

(£} To sell, assign, canvey and otherwisa dispasa of a part of the property, assets and effects
of this Corporation less than the whole or less than substandally the whale thereof, on such
terms and conditions as they shall deem advisable, without tha assent of the stockhalders in
writing or otherwise; and also to sell, assign, wansfer, convey and otherwise dispose of the
whole or substantiaily the whaole of the property, assats, effacts, franchises and good-wili of this
Carparation an such tarms and conditions as they shall deem advisabia, but only with the assent
in writing or pursuant to the affirmative vote of the haolders of not less than a majarity in interest
of the Common Stock then outstanding, but in any event not less than the amount required by
faw,

.

{g} All of tha powers of this Corparation, in sa far as the same lawfully may be vestad by this
certificate in the Board of Directs-s. are herehy canfarred upen the Board of Cirectors af this
Corporation.

TENTH: [n the absance of fraud, no contract or transaction between this Corporation and any other
association or corparation shall be affected by the fact that any of the directars or officers of this
Corparation are interestad in or ara directars ar afficers of such ather assaciation or carperatian, and any
director or officer of this Corporation individually may be a party to, or may be interested in any such
contract ar transaction of this Carporation; and no such cantract or wansaction of this Corporation with
any person or persons, firm, association or corporation, shall be affected by the fact that any director
or officar of this Corperation is a party to, or interestad in such cantract gr transaction, or in any way
cannected with such persan ar persens, firm, assaciatian or corpacation; and each and every persan wha
may become a director or officer of this Corporation is hereby relieved from any liability that might
otherwise axist from thus contracting with this Corporation for the benefit of himself or any person, firm,
association or corporation in which hs may ba in any way interested.

ELEVENTH: This Corparation may in its By-Laws fix the number (not less than the number required
hy law or in this cartificata) of sharas, the holders of which must consant to, or which must be voted
in favor of, any specific act or acts by this Corporation, or its Board of Directors or Executive
Committee, and during the period for which such number remains so fixed, such specified act or acts
shall not'and may not be performed or carried out by this Corporation, or its Board of Directors ar
Executive Committes without the consent or affirmative vota of the halders of at least the number of

shares sa fixed.

» TWELFTH: Except where other notice is specifically required by statute written notice only of any
stockholders’ meeting given as provided in the By-Laws shall be sufficient without publication ar ather

form of natice,
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THIRTEENTH: Any officer or agent elected or appointed by the Board of Directors, or by the
Exacutiva Committee, ar hy the stackhalders, or any member of the Executive Commities, or of any
other committes, may be removed at any time, with or without cause, in such manner as shaii be
pravided in the By-Laws af this Carparation. :

FQURTEENTH: This Carparatian may in its By-Laws maka any ather pravisians or requirements for
the management or cenduct of the business of this Carporation, provided the same be not inconsistent
with the pravisians of this certificate, ar contrary ta the laws of the State of Delaware or of the United
Startes. :

FIFTEENTH: This Corporation resarves tha right to amend, alter, change, add to or repeal any
pravision contained in this Certificate of Incorparation in the manner now or hereafter prescribed by
statute, and ail rights conferred on otficers, diractors and stockholdars herein are granted subject to this
reservation, ’

SIXTEENTH: To the full extent permitted by the General Corporation Law of the State of Delaware
or any other applicable laws as presently or hereatter in affect, no director of the Corporation shall he
personally liable to the Corporation or its stockholders for or with respect to any acts or omissions in
tha performance af his ar her duties as a director of the Corporation. No amendment to or repeal of this
Articls SIXTEENTH shall apply to or have any effect on the liability or alleged fisbility of any direetor of
the Carporation for or with raspect to any acts or omissions of such director oceurring prier tg such

amendment.

IN WITNESS WHEREDF, said INTERSTATE POWER COMPANY has caused this canificate 10 be signed by
W, H. STOQPPELMOQR, its Prasident and attested by J. C. McGawan, its Secretary, this 21s: day of Qctober,
1993.

INTERSTATE POWER COMPANY

Attest: | By Z(f fﬂL Wwf"/

J. C. McGoawan, W. H. STOPPELMQOR,

% E President

INTERSTATE POWER COMPANY
1925
CORPORATE SEAL
DELAWARE
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" STATE OF IOWA }ss.:
N/ COUNTY OF DUBUQUE }

BE IT REMEMBERED that on Qctober 21, 1393, personaily came befare me DONNA KLEIN, a Notary Public
in and for the County and State aforesaid, W. H. STOPPELMOQQGR, President of INTERSTATE POWER
COMPANY, a Delaware corporation, the corporation described in and which exacuted, and on behalf of which
was made, the foregoing Certificate, known to me to be such President, and said W. H. STOPPELMQOCR as
such President duly signed said Certificate before me and acknowledged said Certificate to be his act and deed
and the act and deed of said Corparation, and he further acknowledged to me that the signatures affixed to
said Certificate are in the handwriting of, and are the genuine signatures of W. H. STOPPELMOOR, as
Presidant, and J. C. McGowan, as Secretary, of said Carporation, raspectively; that the seal affixed to said
Cartificate is the corporate seal of said Corporation; that said Certificate was sealed, exacuted, acknowledged
and delivered pursuant to due authority from the Board of Directors of said Corporation.

Given under my hand and seai the day and year first in this Certificate written.

DONNA KLEIN,
Natary Public
@ 7
ennoo¥io,,,
DONNA KLEIN
{NOTARIAL SEAL) . Notary Public, Dubuque County, lawa
o e ot s < My Commission Expires January 30, 1994
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