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PITNEY-BOWES, INC.

@ertificate of Besignation and Terms

of
4% CONVERTIBLE CUMULATIVE PREFERRED STOCK

(Pursuant to Section 151 of the General Corporation
Law of the State of Delaware)

We, the undersigned, Epwarp V. McDoxover and Cmazies P.
Corrins, Vice President and Secretary, respectively, of Prryey-Bowss,
Ixc. (hereinafter called the ‘‘Company’’), a corporation organized and
existing under the General Corporation Law of the State of Delaware,
in accordance with the provisions of Section 13 thereof po HEREBY
CERTIFY :

That, pursuant to authority expressly vested in the Board of
Directors of the Company by Article Fourth of the Certificate of
Incorporation of the Company as amended, said Board of Directors,
at a meeting duly held and convened on the 24th day of April, 1967,
adopted a resolution providing for the issue of a series of Cumulative
Preferred Stock, and that a copy of such resolution is as follows:

““ResoLvep, that 240,000 shares of the total authorized amount of
600,000 shares of Cumulative Preferred Stock be issued in and consti-
titute a single series designated ‘“4% Convertible Cumulative Pre-
ferred Stock’’ (hereinafter called ‘‘Series’’), such Series to have the
voting powers, preferences and relative, participating, optional or
other special rights, and qualifications, limitations or restrictions
thereof, set forth in heading I of Article Fourth of the Certificate of
Incorporation, as heretofore amended, and hereinafter set forth:

1. The dividend rate on the Series shall be 4% per annum, and
dividends thereon shall be payable quarterly on the first days of Feb-
ruary, May, August and November in each year. Dividends on shares
of the Series shall be cumulative from and after the respective dates of
issue thereof.
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2. The premium, over and above the par value thereof and accrued
dividends thereon, payable upon redemption of shares of the Series
pursuant to the provisions of subheading D of heading I of Article
Fourth of the Certificate of Incorporation as amended, shall be the
following amounts per share:

$2.00 if the redemption date is prior to May 1, 1972

$1.25 if the redemption date is on or after May 1, 1972
and prior to May 1, 1977;

$0.50 if the redemption date is on or after May 1, 1977
and prior to May 1, 1982;

$0.00 if the redemption date is on or after May 1, 1982,

3. The premium, over and above the par value thereof and acerued
dividends thereon, which shares of the Series shall be entitled to receive
upon the voluntary liquidation, dissolution or winding up of the Com-
pany pursuant to the provisions of subheading C of heading I of
Article Fourth of the Certificate of Incorporation as amended, shall be
the same premium, if any, as would be payable pursuant to the provi-
sions of the foregoing paragraph (2) of this resolution if all such shares
were called for redemption on the date of the final distribution to the
holders of the Series.

4. The holders of shares of this Series shall have the right, at
their option, to convert such shares into shares of Common Stock of
the Company at any time on and subject to the following terms and
conditions:

(1) The shares of this Scries shall be eonvertible at the
oflice of any Transfer Agent, and at such oiher office or offices,
if any, as the Board of Directors may designate, into full paid
and non-assessable shares (ealeulated as to cach conversion to
the nearest 1/100th of a share) of Common Stock of the Com-
pany, at the conversion price, determined as hereinafter pro-
vided, in effeet at the time of conversion, each share of this
Series being taken at $00 for the purpose of such conversion.
The price at which shares of Common Stoek shall be delivered
upen conversion (herein called the ‘“‘conversion price’”) shall
be initially $70 per share of Common Stock. The conversion
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price shall be reduced in certain instances as provided in para-
graphs (3), (9) and (10) below, and shall be inereased in
certain instances as provided in paragraph (10) below. No pay-
ment or adjustment shall be made upon any conversion on ac-
count of any dividends sacerued on the shares of this Series
surrendered for conversion or on account of any dividends on
the Common Stock issued upon such conversion.

(2) In order to convert shares of this Series into Common
Stock the holder thercof shall surrender at any office herein-
above mentioned the certificate or certificates therefor, duly
endorsed to the Company or in blank, and give written notice
to the Company at said office that he elects to convert such
shares. Shares of this Series shall be deemed to have been
converted immediately prior to the close of business on the
day of the surrender of such shares for conversion as provided
above, and the person or persons entitled to receive the Com-
mon Stock issuable upon such conversion shall be treated for
all purposes as the record holder or holders of such Common
Stock at such time. As promptly as practicable on or after the
conversion date, the Company shall issue and shall deliver at
said office a certificate or certificates for the number of full
shares of Common Stock issuable upon such conversion, to-
gether with a scrip certificate for, or cash in lieu of, any fraction
of a share, as hereinafter provided, to the person or persons
entitled to receive the same. In case shares of this Series are
called for redemption, the right to convert such shares shall
cease and terminate at the close of business on the Redemption
Date, unless default shall be made in payment of the redemption
Pprice.

{3) In case the conversion price in effect immediately prior
to the close of business on any day shall exceed by 50 cents
or more the amount determined at the close of business on such
day by dividing:

(i) a sum equal to (a) 4,565,687 multiplied by $70 (being
the initial conversion price), plus (b) the aggregate of the
amounts of all consideration received by the Company upon
the issuance of Additional Shares of Common Stock (as
hereinafter defined), minus (¢) the aggregate of the amounts
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of all dividends and other distributions which have been paid
or made after May 1, 1967 on Common Stock of the Com-
pany, other than in eash out of its earned surplus or in Com-
mon Stock of the Company, by

(i1) the sum of (a) 4,565,687 and (b) the number of Addi-
tional Shares of Common Stock which shall have been issued,

the conversion price shall be reduced, effective immediately
prior to the opening of business on the next suceeeding day, by
an amount equal to the amount by which such conversion price
shall exceed the amount so determined. The foregoing amount
of 50 cents (or sunch amount as theretofore adjusted} shall
be subject to adjustment as provided in paragraphs (9) and
(10) below, and such amount {(or such amount as theretofore
adjusted) is referred to in such paragraphs as the **Differential
Amount.”’

(4) The term ‘‘Additional Shares of Common Stock'’ as
used herein shall mean all shares of Common Stock issued
by the Company after May 1, 1967 (including shares deemed
to be *‘Additional Shares of Common Stock’’ pursuant to para-
graph (10) below), whether or not subsequently reacquired or
retired by the ('ompany, other than:

(1) shares issued upon conversion of shares of this
Series;

(ii) shares issued upon exercise of options granted or to
be granted pursuant to the Company’s Stock Purchase Plans
as in effect on May 1, 1967, in an aggregate number of shares
not exceeding the number of shares issuable under such Plans
as in effect on such date (or such number of shares as adjusted
pursuant to anti-dilution provisions of such Plans); and

(iii) shares issued by way of dividend or other distribu-
tion on shares of Common Stock excluded from the definition
of Additional Shares of Common Stock by the foregoing
clauses (i) or (ii) or this clanse (iii) or on shares of Com-
mon Stock resulting from any subdivision or combination
of shares of Common Stock so excluded.
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The sale or other disposition of ary shares of Common
Stock or other securities held in the treasury of the Company
shall not be deemed an issuance thereof.

(5) In case of the issuance of Additional Shares of Common
Stock for a consideration part or all of which shall be cash, the
amount of the cash consideration therefor shall be deemed to be
the amount of cash received by the Company for such shares
(or, if such Additional Shares of Common Stock are offered by
the Company for subscription, the subseription price, or, if such
Additional Shares of Common Stock are sold to underwriters
or dealers for public offering without a subscription offering,
the initial public offering price), without deducting therefrom
any compensation or discount in the sale, underwriting or pur-
chase thereof by underwriters or dealers or others performing
similar services or for any expenses incurred in connection
therewith.

(6) In case of the issuance (otherwise than as a dividend or
other distribution on any stock of the Company or upon con-
version or exchange of other securities of the Company) of
Additional Shares of Common Stock for a consideration part
or all of which shall be other than cash, the amount of the con-
sideration therefor other than cash shall be deemed to be the
value of such consideration as determined by the Board of
Directors, irrespective of the accounting treatment thereof. The
reclassification of securities other than Common Stock into
securities including Common Stock shall be deemed to involve
the issuance for a consideration other than cash of such Common
Stock immediately prior to the close of business on the date fixed
for the determination of stockholders entitled to receive such
Common Stock.

(7) Additional Shares of Common Stock issuable by way of
dividend or other distribution on any class of capital stock of the
Company shall be deemed to have been issned without considera-
tion, and shall be deemed to have been issued immediately prior
to the close of business on the date fixed for the determination
of stockholders entitled to receive such dividend or other distriba-
tion, except that if the total number of shares constituting such
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dividend or other distribution exceeds five per cent of the total
number of shares of Common Stock outstanding at the close of
business on the date fixed for the determination of stockholders
entitled to receive such dividend or other distribution such Addi-
tional Shares of Common Stock shall be deemed to have been
issued immediately after the opening of business on the day
foilowing the date fixed for the determination of stockholders
entitled to receive such dividend or other distribution.

A dividend or other distribution in cash or in property
(including any dividend or other distribution in securities other
than Common Stock) shall be deemed to have been paid or made
immediately prior to the close of business on the date fixed for
the determination of stoclkholders entitled to receive such divi-
dend or other distribution and the amount of such dividend or
other distribution in property shall be deemed to be the value of
such property as of the date of the adoption of the resolution
declaring such dividend or other distribution, as determined by
the Board of Directors at or as of that date. In the case of any
such dividend or other distribution on Common Stock which
consists of securities which are convertible into or exchangeable
for shares of Common Stock, such securities shall be deemed to
have been issued for a consideration equal to the value thereof
as so determined.

If, upon the payment of any dividend or other distribution
in eash or in property (exeluding Common Stock but including
all other securities), ontstanding shares of Common Stock are
cancelled or required to he surrendered for eancellation, on a
pro rala basis, the excess of the number of shares of Common
Stock outstanding immediately prior thereto over the number
to be outstanding immediately thereaftor (less that portion of
such excess attributable to the eanecellation of shares excluded
from the definition of Additional Shares of Common Stock by
elauses (i), (ii) or (iii) of paragraph {4} above), shall be
dedueted from the sum eomputed pursuant to clanse (ii) of
paragraph (3) above for the purposes of all determinations
under such paragraph (3) made immediately prior to the close
of business on the date fixed for the determination of stock.
holders entitled to receive such dividend or other distribution
and at any time thereafter.
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The reclassification (including any reclassification upon a
consolidation or merger in which the Company is the continuing
corporation) of Common Stock into seeurities ineluding other
than Common Stock shall be deemed to involve (a) a distribution
on Common Stock of such securities other than Common Stock
made immediately prior to the close of business on the effective
date of the reclassification, and (b) a combination or subdivision,
as the case may be, of the number of shares of Common Stock
outstanding immediately prior to such reclassification into the
number of shares of Common Stock outstanding immediately
thereafter.

The issuance by the Company of rights or warrants to sub-
scribe for or purchase securities of the Company ghall not be
deemed to be a dividend or distribution of any kind.

(8) In case of the issuance of Additional Shares of Common
Stock upon conversion or exchange of other seeurities of the
Company, the amount of the consideration received by the
Company for such Additional Shares of Common Stock shall
be deemed to be the total of (a) the amount of the consideration,
if any, received by the Company upon the issuance of such
other securities, plus (b) the amount of the consideration, if
any, other than such other secnrities, received by the Company
(except in adjustment of interest or dividends) wypon such
conversion or exchange. In determining the amount of the
consideration received by the Company upon the issuance of
such other securities (i) the amount of the consideration in
cash and other than cash shall be determined pursuant to para-
graphs (3), (6} and (7) above, and (ii) if securities of the
same class or series of a class as such other securities were
issued for different amounts of consideration, or if some were
issued for no consideration, then the amount of the consideration
received by the Company upon the issuance of each of the
securities of such class or series, as the ease may be, shall be
deemed to be the average amount of the consideration received
by the Company upon the issuance of all the securities of
such class or series, as the case may be.

(9) In case Additional Shares of Common Stock are issued
as a dividend or other distribution on any class of capital stock
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of the Company, and the total number of shares constituting such
dividend or other distribution exceeds five per cent of the total
number of shares of Common Stock outstanding at the close of
business on the date fixed for the determination of stockholders
entitled to receive such dividend or other distribution, the
conversion price and the Differential Amount in effect at the
opening of business on the day following the date fixed for
such determination shall be reduced by multiplying each of
them by a fraction of which the numerator shall be the number
of shares of Common Stock outstanding at the close of business
on the date fixed for such determination and the denominator
shall be the sum of such number of shares and the total number
of shares constituting such dividend or other distribution, such
reductions to become effective immediately after the opening
of business on the day following the date fixed for such deter-
mination. For the purposes of this paragraph (9), the number
of shares of Common Stock at any time outstanding shall not
include shares held in the treasury of the Company but shall
inelude shares issuable in respect of serip certificates issued in
lien of fractions of shares of Common Stock {other than shares
of Common Stock which, upon issuance, would not constitute
Additional Shares of Common Stock). The Company will not
pay any dividend or make any distribution on shares of Com-
mon Stock held in the treasury of the Company.

(10) In case outstanding shares of Common Stock shall be
subdivided into a greater number of shares of Common Stock,
the conversion price and the Differential Amount in effeet at the
opening of business on the day following the day upon which
such subdivision becomes effective shall each be proportionately
reduced, and, conversely, in case outstanding shares of Common
Stock shall each be combined into a smaller number of shares
of Common Stock, the conversion price and the Differential
Amount in effect at the opening of business on the day follow-
ing the day upon which such combination becomes effective
shall each be proportionately increased, such reductions or in-
creases as the case may be, to become effective immediately
after the opening of business on the day following the day upon
which such subdivision or combination becomes effective. In
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the event of any such subdivision, the number of shares of Com-
mon Stock outstanding immediately thereafter, to the extent
of the excess thereof over the number outstanding immediately
prior thereto (less that portion of such excess attributable to the
subdivision of shares excluded from the definition of Additional
Shares of Common Stock by clauses (i), (ii) or (iii) of para-
graph (4) above), shall be deemed to be ‘“Additional Shares of
Common Stock’’ and to have been issued immediately after the
opening of business on the day following the day upon which
such subdivision shall have become effective and without con-
sideration. In the event of any such combination, the excess of
the number of shares of (‘ommon Stock outstanding immediately
prior thereto over the number outstanding immediately there-
after (less that portion of such excess attributable to the com-
bination of shares excluded from the definition of Additional
Shares of Common Stock by clauses (i), (ii) or (ii1) of para-
graph (4) above), shall be deducted from the sum computed
pursnant to clause (ii) of paragraph (3) above for the purposes
of all determinations under such paragraph (3) made on any
day after the day upon which such combination becomes effec-
tive. Shares of Common Stock held in the treasury of the Com-
pany and shares issnable in respect of scrip certificates issned in
lieu of fractions of shares of Common Stock (other than shares
of Common Stock which, upon issuance, wounld not constitute
Additional Shares of Coramon Stock) shall be considered out-
standing for the purposes of this paragraph (10).

(11) Whenever the conversion price is adjusted as herein
provided :

(a) the Company shall compute the adjusted conversion
price in accordance with this Section 4 and shall prepare a
certificate signed by the Treasurer of the Company getting
forth the adjusted conversion price and showing in reasonable
detail the facts upon which such adjustment is based, including
a statement of the consideration received or to be received by
the Company for, and the amount of, any Additional Shares
of Common Stock issued since the last such adjustment, and
such certificate shall forthwith be filed with the Transfer
Agent or Agents for this Series; and
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(b) a notice stating that the conversion price has been
adjusted and setting forth the adjusted conversion price shall
forthwith be required, and as soon as practicable after it is
required, such notice shall be published at least once in a
daily newspaper in the City of New York, N. Y., and shall be
mailed to the holders of record of the cutstanding shares of
this Series; provided, however, that if within ten days after
the completion of mailing of such & notice, an additional
notice is required, such additional notice shall be deemed to
be required pursuant to this clause (b) as of the opening of
business on the tenth day after such completion of mailing
and shall set forth the conversion price as adjusted at such
opening of business, and upon the publication and mailing of
such additional notice no other notice need be given of any
adjustment in the conversion price occurring at or prior to
such opening of business and after the time that the next
preceding notice given by publication and mail became re-
quired.

(12) In case:

(a) the Company shall declare a dividend (or any other
distribution) on its Common Stock payable otherwise than in
cash out of its earned surplus; or

(b) the Company shall authorize the granting to the
holders of its Common Stock of rights to subsceribe for or
purchase any shares of capital stock of any class or of any
other rights; or

(¢) of any reclassification of the capital stock of the
Company (other than a subdivision or combination of its
outstanding shares of Common Stock), or of any consolidation
or merger to which the Company is a party and for which
approval of any stockholders of the Company is required, or
of the sale or transfer of all or substantially all of the assets
of the Company; or

(d) of the voluntary or involuntary dissolution, liquida-
tion or winding up of the Company; then the Company shall
cause to be mailed to the Transfer Agent or Agents for this
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Series and to the holders of record of the outstanding shares
of this Series, at least twenty days (or ten days in any case
specified in clause (a) or (b) above) prior to the applicable
record date hereinafter specified, a notice stating (x) the date
on which a record is to be taken for the purpose of such
dividend, distribution or rights, or, if a record is not to be
taken, the date as of which the holders of Common Stock of
record to be entitled to such dividend, distribution or rights
are to be determined, or (y) the date on which such reclas-
sification, consolidation, merger, sale, transfer, dissolntion,
liquidation or winding up is expected to become effective,
and the date as of which it is expected that holders of Common
Stock of record shall be entitled to exchange their shares of
Common Stock for securities or other property deliverable
upon such reclassification, consolidation, merger, sale, trans-
fer, dissolution, liquidation or winding up.

(13) The Company shall at all times reserve and keep avail-
able, free from pre-emptive rights, out of its anthorized but un-
issued Common Stock, for the purpose of effecting the conver-
sion of the shares of this Series, the full number of shares of
Common Stock then deliverable upon the conversion of all shares
of this Series then outstanding.

(14) No fractional shares of Common Stock shall be issued
upon conversion, but, instead of any fraction of a share which
would otherwise be issuable, the Company shall, at its option,
either

(a) issue non-dividend bearing and non-voting scrip cer-
tificates for such fraction, such certificates to be in such form
and to contain such terms and conditions as the Board of Di-
rectors shall at any time or from time to time in its discretion
fix and determine, provided that the certificates shall be ex-
changeable, within such period (which shall end not less than
two years following the date of issue thereof) as the Board
of Directors shall determine, together with other gerip cer-
tificates issued upon conversion of shares of this Series, for
stock certificates representing a full share or shares, and upon
the expiration of such period shall be exchangeable for cash,
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as provided in the serip certificates, within such further period
(which shall end not less than six years following the date of
issue of such certificates) as the Board of Directors shall
determine; or

(b) pay a oash adjustment in respect of such fraction in
an amount equal to the same fraction of the market price per
share of Common Stock (as determined by the Board of Di-
rectors) at the close of business on the day of conversion.

(15) The Company will pay any and all taxes that may be
payable in respect of the issue or delivery of shares of Common
Stock on conversion of shares of this Series pursuant hereto.
The Company shall not, however, be required to pay any tax
which may be payable in respect of any transfer involved in
the issue and delivery of shares of Common Stock in a name
other than that in which the shares of this Series so converted
were registered, and no such issue or delivery shall be made
unless and until the person requesting such issue has paid to
the Company the amount of any such tax, or has established,
to the satisfaction of the Company, that such tax has been paid.

(16) For the purpose of this Section 4, the term *‘ Common
Stock’’ shall include any stock of any class of the Company
which has no preference in respect of dividends or of amounts
payable in the event of any voluntary or involuntary liquidation,
dissolution or winding np of the Company, and which is not
subject to redemption by the Company. However, shares is-
suable on conversion of shares of this Series shall include only
shares of the class designated as Common Stock of the Company
as of May 1, 1967, or shares of any class or classes resulting
from any reclassifieation or reclassifications thereof and which
have no preference in respect of dividends or of amounts pay-
able in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Company and which are not
subject to redemption by the Company; provided that if at any
time there shall be more than one such resulting class, the shares
of each such class then so issuable shall be substantially in the
proportion which the total number of shares of such clags re-
sulting from all such reclassifications bears to the total number
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of shares of all such classes resulting from all such reclassifica-
tiona.

9. So long as any shares of the Series are outstanding, the Com-
pany shall not declare any cash dividend on its Common Stock, nor
shall the Company or any Subsidiary purchase, redeem or otherwise
acquire for a cash consideration any shares of such Common Stock, if,
after giving effect to the proposed declaration or acquisition, (i) the
aggregate amount of all cash dividends on capital stock of the Company
of all classes paid or made after December 31, 1966, plus (ii) the excess,
if any, of the aggregate amount of all cash payments made subsequent
to such date on account of the purchase, redemption or other acquisi-
tion of shares of such Common Stock over the aggregate amounnt of the
net cash proceeds to the Company from sales subsequent to such date
of shares of such Common Stock, would exceed $10,000,000 plus (or
minus in the case of a deficit) the consolidated net income of the Com-
pany and its consolidated Subsidiaries for the period from December
31, 1966 to the end of the last calendar month preceding the date of
such proposed declaration or acquisition. For the purposes of this
paragraph, Common Stock issued npon conversion of other securities
shall be deemed issued for cash amounting, where such other securities
were evidences of indebtedness, to their principal amount, and where
preferred stock, to their involuntary liquidation preference.’’

In Wirness Wazereor, said Pitney-Bowes, Inc. has caused its cor-
porate seal to be hereunto affixed and this certificate to be signed by its
Vice President, Edward V. McDonough, and its Secretary, Charles P,
Collins, this 25th day of April, 1967,

Prrney-Bowes, Ino.

By FEowarp V. McDoroven
Vice President

Craares P. CoLLiNs
Secretary

PITNEY-BOWES, INC.
CORPORATE

SEAL
1020
DELAWARE
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StaTE oF CoNNECTIOUT, | |
CountYy oF FarmrieLp )

Be rr kemeMpERED that on this 25th day of April A, D. 1967, per-
sonally came before me, Emma DiOrio, a Notary Public in and for
the County and State aforesaid, Evwarp V. McDoxoueh, Viece Presi-
dent of Pirney-Bowes, 1xoc., a corporation of the State of Delaware, the
corporation described in and which executed the foregoing certificate,
known to me personaily to be such, and he, the said Epwarp V.
McDoNoven as such Vice President duly executed the certificate before
me and acknowledged the said certificate to be his act and deed and the
act and deed of said corporation; that the signatures of the said Vice
President and of the Secretary of said corporation to said foregoing
certificate are in the handwriting of the said Viee President and Secre-
tary of said corporation respeectively, and that the seal affixed to said
certificate is the common or corporate seal of said corporation.

Ix Wirness Wazreor, I have hereunto set my hand and seal of
office the day and year aforesaid.

Easrara DiOrio HW%MW‘w
My Commission Expires Mar. 81, 1972
EMMA DIORIO

NOTARY PUBLIC
CONNECTICUT
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S Elisha @. Bukes, Sooretary of Slate of the Sats of Yolaisare,
on herebhy [Pﬂﬁﬂ%(&emfa«emﬂﬁwa&nyﬁa%m&dm&mﬁyr/
Certificate of Designation and Terms of 4% Convertible Cumulative
Preferred Stock of the "PITNEY-BOWES, INC.", as received and filed
in this office the twenfy-—sixth day of April, r..D. 1967, at 10

o'clock AJM.

In Testimony Whereof, Jhouehercunto sob myhand

a/ndg/ﬁctd(m/af%%‘& fourth day
‘/ May ,;,,,{Agyemgjm,x_%d

mze{%ammmwm sixty-scven.
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Sacreiary of Stare

Ai’r Secratary of Siste
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