CERTITICATY OF ALGHDUENT
OF Tiik
CERTITICATE OF INCORPORATION
' Or
FEDERAL SIGH AND SIGHAL CORPORATLION
UNDER SECTLION 805 OF THE BUSINESS CORPORATION LAV

678221

WE, THE UMDERSIGHED, Robert T. Gilchrist and Willliam J.
Dolan, being respectively the President and the Secretary of
Federal Sign and Signal Corporatlon hereby certify:

1. The nzme of the corporabtlion it TFederal Sign and
Signal Corporatlion. The name under which the corporation wae
formed is The Federal Sign System (Electric).

o. MThe Certifieate of Incorporation of said corporation
was filed by the Department of State on the 14th day of January,
1905.

3. 'Tne Certificate of Tncorporation of Federal Sign
and Signal Corporation (being the Certificate of Consolidation
of Fcderal Sign and Signal Corporation and Electrical Products
Corporation into Federal Sign and Signal Corporation Iiled with
the Department of State of the State of New York on July 23, 1962)
is hereby amendced to authorize 2,000,000 additional charcs of
Common Stock, par value $1.00 per share £0 that Article Five of
the Certificate of Incorporatlon of said corporation chall be

and rcad az follous:



CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCCRPORATION
FEDERAL SIGN AN%FSIGNAL CCRPORATION
UNDER SECTICN 805 OF THE BUSINESS CORPORATION ILAW

WE, THE UNDERSIGNED, Robert T, Gilchrist and William J.
Dolan, belng respectively the President and the Secretary of
Federal Sign and Signal Corporation hereby certify:

1. The name of the corporation 1s Federal Sign and
Signal Corporation. The name under which the corporation was
formed is The Federal Sign System (Electric).

2. The Certificate of Incorporation of said corporation
was fiied by the Department of State on the 1lith day of January,
1905.

3. The Certificate of Oncorporation of Federal Sign
and Signal Cerporation (being the Certificate of Consolidation
‘of Federal Sign and Signal Corporation and Electrical Products
Corporaticn into Federal Sign and Signal Corporation filed with
the Department of State of the State of New York on July 23, 1962)
is hereby amended to create 200,00C authorized shares of Preference
Stock, par value $1 per share, and to delete all references to
the $1.25 Cumulative Preferred Stock which was previously redeemed,
cancelled and removed from the authorized shares of the corpé;étion,

so that Article Five of the Certificate of Incorporation of said

corporation shall be and read as follows:




ARTICLE FIVE. The total number of shares which the Corporation shall have authority to
fssue shall be 2,410,380 shares, divided into three classes, namely:

910,389 shares of $1.20 Cumulative Convertible Prior Preferred Stock without par value
(hereinafter sometimes referred to as the “Convertible Preferred Stock”);

200,000 shares of Preference Stock of the par value of $1 per share (hereipafter sometimes
referred to as the “Preference Stock™} ; and

2,000,000 shares of Common Stoek of the par valuc of $1 per share (hereinafter sometimes
referred to as the “Common Stock”).

The designations and relative rights, preferences and limitations of the shares of each class, and
the authority of the Board of Directors of the Corporation to establish and to designate series of the
Preference Stock and to fix the variations in the relative rights, preferences and limitations as between
such series, shall be as follows:

1. Convertible Prelerred Stock.

(8) Dividends. The holders of Convertible Preferred Stock shall be entitled to receive, when
and as declaved by the Board of Directors of the Corporation, out of any assets of the Cor-
poration at the time Iawfully available for the payment of dividends, cumulative preferential
dividends in the amount of $1.20 per share per annwn and no more, payable in lawful money
of the United States of America quarterly on the first days of March, June, September and
December in each year and suclk dividends shall be eumulative from and after July 1, 1962.
The first dividend shall be payable on the Convertible Preferred Stock on September I, 1962
and shall be in the amount of 20¢ per share for the period from July 1, 1962 to August 31,
1962. The Board of Directors of the Corporation may at any time and from time to time
change the payment dates to dates not meore than 31 days from those then in effect, in which
event the first dividend payable after each such change in the payment date shall be adjusted
aceordingly on a daily basis from the dividend payment date last preceding such change.
So long as any of the Convertible Preferred Stock remains outstanding, no dividends (either
in cash, stock or property) shall be declared or paid or set apart for payment on the shares of
any. class of stock of the Corporation ranking junior to or on a parity with the Convertible
Preferred Stock, nor shall any distribution be made on or set apart for payment on any class
of stock of tle Corporation ranking junior to or on a parity with the Convertible Preferred
Stock, nor shall any shares of Convertible Preferred Stock or any shares of any class of stock
of the Corporation ranking junior to or on a parity with the Convertible Preferred Stock be
purchased, redeemed or otherwise acquired for value by the Corporation, unless there shall
bave been declared and paid, or shall have been declared and set apart 2 sum sufficient for the
payment of, full dividends on all shares of Convertible Preferred Stock at the time outstand-
ing for all past dividend periods and for the then current dividend period. Accumulations of
dividends on the Convertible Preferred Stock shall not bear interest. No holders of shares of
Convertible Preferred Stock shall be entitled to veceive any dividends with respeet thereto
other than the amounts provided for as hereinabove mentioned.

(b) Redemption. On or after October 1, 1962, the Corporation at its option at any time, or-
from time to time, may redeem the whole or any part of the Convertible Preferred Stock,

£

1



/ .
i ?;‘“
ARTICLY VI e total sunler of ahaves wlieh e Corporelio 1] Disve audho e lodaue
shadl D 4,410,350 shawes, divided info 1};11--: el o

210,388 shayes of (100 Cwnnlatve Converlills 1ol Preformod Siock williou Jar value
(hereinafior sumclines )UL.Jul to an the “Convertible Profereed Stock”)

200,000 thaves of Prdforence Stocks of the pa vilue of $0 300 Wl (hercipafior sometimes
veferied to oy the “Prolorence Sloai); mid
Y Vs "j,OUO,UUU shaves of Comanon Siael of 1l por velwe of O per i iereinalier sonelimes
<7 reforred {o as the “Connnon Stod”),

The designations and rolative rights, preferences end Winitatons of e shives of cach clags, and
the authority of the Board of Directors of the Corporstion to catablish and 4o desiminde series of {lie
Preference Stock and 1o fix (he variztions in the relative vights, preferunces and lunitations s belween
such series, shall be as follows

1. Convertible Yrefaried Stock.

(2} Dividends. The holders of Cenvertible Prelorred Stock shial? be entitled o receive, when

and as decdaved by the Board of Dircetors of ihe Corporetion, cul of any assots of (he Cor

povetion al the thwe lawfully available for the payinent of (mlﬂ 115,

dividends i hic amount of §1.90 per share per wnnnn anud no more, payalle in Jowful money

of the United States of Ameicn quartedy on the first duys of Maveh, June, %rlm.n?nm and

Deceinber in each year and such dividends shall be cumuladive frum u]!(T nfiu July 1, 1062

{ The first dividend shall be payable on the Convertible Preferred Steoli en Sep teniber 1, 1962
and shall be in the wnount of 208 per shive for the period from July 3, 1068 {0 Augasl 33,

3962, Fhe Loard of Dircelors of the Corporation way ab any tiee wnd from time to thme

change the payment dates to dules nol mere than 81 days From thse then e effect, Inowhieh

cvent the firol dividend payalle ofter cach sueh change in (e pusisont dale shall Le adjusted

- ©oeccordingly on oo daily basis from the dividend payment date ust preceding sueh chanoe,
Bo long as any of the Convertible Preferred Stock rempins outstanding, no dividends {cither

in eash, stock or properiy) shall be declared or paid or sl apart for payment on the shares of

any. c].w, of stock of thie Cerporation ranli g Juiler {o or on o parily with the Convertible

cumulative preferential

: - Preferred Stock, nor shall any distribution be wmade on or sel aport Tor payiicnl on any ¢l
of slocl of thc Corporvation rvarking junior to or on o parity with e Convertitlo Vyeferred
Stock, nor shall any shares of Convertible Preferred Stock or Wy r] ares of any chiss of sloek

of the Cmpm‘.lmn raphing Junior to or on a parity with e Converlitle Preferred Stock Le
purehased, redcemed or otherwise aequired for velue Ly the Corpus tion, unless Ahere shall
have been declaved and paid, or shall have been decluved and seb apart a sum sufficient for 1he
S _ payment of, full dividends on all shares of Couvertible Preferred Stoekr ab the time oulstand-
' ing for all past dividend periods and for the then cwrvent dividend period. Accumulations of
dividends on the Converlible Preferred Stock shall not bear juleresl. No holders of shaves of
Converlible Preferred Stock shall be entitled 1o reccive any dividends with respeet theveto

other than the amounts provided for as lLereinabove mentioned. '

(b) Redemplion. On or after October 1, 1969, the Corporation al i s oplion at any thue, oy
from thoe to tire, 1aay redecm ilie v }JUI(, or any parl of the Convertible Preferred Stock,
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except to the exteat that prior to the date of redemption such Convertible Preferred Stock
ghall have been converted into Commen Stock of the Corporation pursuant to Subsection
1(d) of this Article Five—

On or prior to July 31, 1964, at the price of $28 per share;
after July 31, 1964, and on or prior to July 81, 1066, at the price of $27 per share;

and - -

~

at any time subscquent to July 31, 1966, at the price of $26 per share, -

together with an amount equal to the eumulative dividends accrued and unpaid thereon to
the date of redemption, whether or not declared. In the event the Corporation shall determine
to redeem less than the entire issue of the Convertible Preferred Stock then outstanding, the
Board of Directors of the Corporation shall determine the shares of Convertible Preferred
Stock so to be redeemed by lot or pro rata; and the certificate of the Secretary of the Corpo-
ration filed with the transfer ageut or agents for the Convertible Preferred Stock to be
redeemed advising of such determination by the Board of Directors shall be conclusive.
Notice of any proposed redemption of Convertible Preferred Stock shall be given by the
Corporation by mailing a copy of such notice at least thirty days prior to the date fixed for
such redemption to the holders of record of the Convertible Preferred Stock to be redecmed,
at their respective addresses appearing on the books of the Corporation, or if the address
of any holder of record of the Convertible Preferred Stock does not appear on the books of
the Corporation, then such notice shall be addressed to such holder at the city and in the
gtate in which the principal place of business of the Corporation is located. Each notice of
redemption shall state that the right of the holders of Convertible Preferred Stock called
for redemption to eonvert their shares into Common Stock shall cease and determine at the
close of business on the second full business day prior to the date fixed for redemption. The
time of mailing such mnotice shall be deemed to be the time of delivery thereof. Each such
notice of redemption shall also be published at least once in each of four successive calendar
weeks in at least one daily newspaper printed in the English language and published and
of general circulation in the City of Chicage, State of Illinois, and in at least one daily
newspaper printed in the English language and published and of general circulatien in the
City of Los Angeles, State of California, the first publication to be at least thirly days
and not more than ninety days prior to the date fixed for such redemption. From and
after the date fized in such notice as the date of redemption (unless default be made by the
Corporation in providing moneys for the payment of the redemption price and aceruned and
unpaid dividends to the date of redemption) all dividends upon the Convertible Preferred
Stock thereby called for redemption shall cease to acerue, and all rights of the holders thereof
as stockholders of the Corporation (except the right to recelve payment of said redemption
price and accrued and unpeid dividends to the date of redemption and the right to convert
shares thereof into shares of Common Stock of the Corporation as provided in Subsection
1(d) of this Article Five) shall cease and determine; or, if the Corporation shall so elect, from
and after the date (which date shall be the date of redemption or prior thereto) on which the
Corporation shall deposit with a bank or trust company doing business in the City of Chicago,
State of Illinois, as paying agent (which paying agent shall designate a correspondent pay-
ing agent in the City of Los Angeles, State of California) moneys designated for the pur-
pose of paying and sufficient in amount to pay at the office of such paying agent or corre-
spondent paying agent, on the redemption date, said redemption price, together with acerued
and unpaid dividends to the date of redemption {provided the motice of redemption shall state
the name and address of sueh paying agent and correspondent paying agent and the inten-
tion of the Corporation to deposit said moneys on or before the date of redemption with such
paying agent), all dividends on the Convertible Preferrs1 Stock so called for redemption shall
cease to acerue, and all rights of the holders thereof as stockholders of the Corporation (ex-
cept the right to receive from such paying agent or correspondent paying agent the redemp-
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exeept to the extent thal prior to the date of redemption such Convertible Preforred Stock

ghall Lave been converted into Cemmon Stock of the Cerporation pursuant te Sulssclion
1(d) of this Arlicic IMive—

On or prior to July 31, 1964, at the price of §28 per share;
after July 31, 1964, and on or prior to July 81, 3966, at the price of $27 per share;

and - . . .
at any time subscquent to July 81, 1906, at tlie price of §20 per share, -

together with an amount cqual Lo the cwuanlutive dividends acerued end unpaid thercon to
the date of redempiion, whetlier or not declared. i the eveut the Corporation shall delermine
to redeeim less than the entire issue of the Convertible Dreferred Stoch: then eutstanding, the
Board of Direclors of the Corporation shall determine the shuves of Convertible Preferred
Stock s0 to be redeemed by lot or pro rata; and the certificate of the Scerclary of the Corpo-
ration filed with the transfer agent or agents for the Convertible Dreferred Stoek to be
redecrmed advising of such determination by the Roard of Directors shall be conclusive,
Notice of anv proposed redemption of Convertible Preferred Siock shall be given by tlie
Corporation Ly mailing a copy of such notice at Icast thirty days pricr to the date fixed for
such redemption to the holders of record of the Cenvertible Preferred Stock to be redeamed,
at their respective addresses appearing on the books of the Corporation, or if the address
of any holder of record of the Convertible Preferred Stock decs not appear on the books of
the Corporation, then such notice shall Le addressed to sueh holder at the eily and in the
state in which the principal place of business of {lie Cerporation is Jocated. liach notice of
redemption shall state that the right of the holders of Convertible Preferred Steck called
for redemplion to convert their shares into Comnon Stock shall cense and defermine at the
elose of business on the sceond full buciness day prior {o the date fixed for redempiion. The
titne of mailing such nolice shall be deemed to be the time of delivery thercol. Ilach such
notice of redenption shall also be published al least once in eacl of four suecessive calendar
weeks in al least one daily newspaper printed in the English langnage and published aund
of genceral circulation in the City of Chicapo, Siate of Illinois, and in at least onc daily
newspaper printed in the Buelish language and published and of general eirenlation in the
City of Los Angeles, State of California, the first publication to be al least thirty days
and not more than ninety days prier to the date fixed for such redemplion. Irom and
after the date fixed in such nolice as the date of redemption (unless defaull be made by the
Corporation in providing moneys for the payment of the redemption price and acerued and
unpaid dividends to the date of redempiion) all dividends upon the Convertille Prelerred
Stock thereby called for redemption shall cease to acerue, and all rights of the holders therco!
as stockholders of the Corporation (exeept the right to receive payinent of said redemption
price and accrued and unpaid dividends to the dale of redemplion and the right to convert
shares thercof into shares of Commen Stock of the Corporation as provided in Subsecetion
1(d) of this Article Five) shall cease and determine; or, if the Corporation shall so cleet, from
and after the date (which date shall be the date of redemption or prier thereto) on which the
Corporation shall deposit with a bank or trust eompany doing business in the Cily of Chicago,
State of Illinois, as paying agent (which paying agent shall designite a correspondent poey-
ing agent in ihe City of Los Angcles, State of Californin) moncys desipnated for the pur-
pose of paying and sufficient in amount {o pay at the office of sueh paying agent or corre-
spondent paying agent, on ihe redemplion date, said redemption price, togelher with acerned
and unpaid dividends to the dale of redemption (provided the notice of redemption shall stale
the name and address of such paying agent and correspondent paying agent and the inten-
tion of the Corporation to deposit said moneys on or before the duate of redemption with such
paying agent), alt dividends on ihe Cenvertible Preferral Steck so called for redemption shall
cease to wecrue, and all rights of the helders thereof as stockholders of the Corporation (ex-
cept the right to receive from such paying agent or correspondent paying agent the redemp-
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tion price ard accrued and unpaid dividends o dote of redemption, end the right to con-
verd shares thercof into shures of Common Stock as provided in Subocetion 1(A) of ihis
Artiels Five) shall thercupon cease and determine, and by the deposit of said moncys with
said paying agent the Couvertible Preferred Stock so called for redemption shall, subject to
the exceptions and rights above mentioned, be redeemed unless such puying agent shall de-
fault in the pavment of the redemption priee and accrued and unpaid dividends to the date
of redemption. Any moneys so deposited with said peying agent whicls shall remain vn-
claimed by the holders of Convertible Preferred Stock so called for redanplion al the cnd
of six full celendar years afler the redemaption date shull be paid by sueh paying airent to the
Corporation, and thereafter the holders of Converlible Yreferrved Stock called for redomp-
tion shall Jook only to the Corporation for payment. The Corporation may from time to time,
gither at public or privale sale, purchase the whole or any parl of the Convertible Preferred
Stock at such price or prices (which may be more or less than the then applicable redemption
price) as the Corporation may determine. Any shares of Convertible Preferred Stock which
shall at any thoe have been redeemed or purchased by the Corporation shall be retived and shall
not be reissued.

(e) Liguidation.

(i) The holders of shares of Converlible Preferred Steck shall be entitled to reccive
upen any voluntary liquidation, dissolution or winding up of the Corporation in ecash
out of the assels of the Corporalion, whether frome capital or from surplus or carnings,
availzble for distribution o stockholders before any distribution or payment shall be
made to the holders of any class of stock of the Cerporation ranking junior fo the Con-
vertible Preferred Stoclk, dhie respeetive sums which such holders wonld have been entitled
to reccive on the date of distribution had such shares been redeciued by the Corporation
on such date, including an smount equal to the cntdative divideids acerued and unpend
to the date of distribution, whether or uol declared.

(ii) The holders of shares of Convertible Preferred Stock shall be entitled to reccive
upon any involuntary liquidation, dissolution or winding up of the Corporation in eash
out of the assets of the Corporation, whether from eapitad or from surplus ov carnings,
available for distribution to slockholders before any distribufion or payment shall be
made to the holders of any cluss of stock of the Corporation ranking junior to the Con-
verlible Preferred Stock the sum of €26 per share pins an amount equal o acerued and
unpaid eumwulative dividends to the dete of disteibintion, whetlier or not declared.

(iit) I upon any such liguidation, dissolution or winding up of the Corporation,
whether voluntary or involantary, the assets of the Corporation available for distvibuiion
to its stockholders shall be insufficient to permit the payment in full te the holders of the
Convertible Preferred Stock of the amounts distribuiable as aforcsaid, then the entive
assets of the Corporation shall be distributed ratably among the holders of the Convert-
ible Preferred Stock outstanding according to their respeetive rights.

(iv) The consolidation or merger of the Corpovation with any other corporation shall
not bo rezarded as a liquidation, disselution or winding up of the Cerporation within the
mezning of this Subsceiion 1{e).

(v) Nothing herein contained shall be deemed to prevent the redemption or purchase
of Convertible Preferred Stock in any wmanner permilted by Subscction 1(b) of this Ar-
ticle Five. No holder of shares of Converlible Preforred Stock shall be entitled to receive
any amount in respeet therefo upon any liquidation, disselution or winding up of the
Corporation other than ihe amounis provided therefor in accordance with the provisions
of this Subnection I{e) of this Article Mive

() Conversion. Any shure or shares of Convertible Preferred Stock may be emnverted,
at the oplion of the helder Diereof, in the manmer hereinafter provided, into full paid and
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tion price and acerncd and unpaid dividends to date of redemption, and the right to con-
vert sharves thereof into shares of Common Stock as provided in Qubsection 1(d) of this
Article Five) shall thereupon cease and determine, and by the deposit of said moneys with
gaid paying agent the Convertible Preferred Stock so called for redemption shall, subjeet to
the exceptions and rights above mentioned, be redeemed unless such paying agent shall de-
fault in the payment of the redemption price and accrued and unpaid -dividends to the date
of redemption. Any meneys so deposited with said paying agent which shall remain un-
claimed by the holders of Convertible Preferred Stock so called for redemption at the end
of six full calender years after the redemption date shall be paid by such paying agent to the
Corporation, and thereafter the holders of Convertible Preferred Stock ealled for redemp-
tion shall look only to the Corporation for payment. The Corporation may from time to time,
either at public or private sale, purchass the whole or any part of the Convertible Preferred
Stock at such price or prices (which may be more or less than the then applicable redemption
price) as the Corporation may determine. Any shares of Convertible Preferred Steek which
shall at any time have been redeemed or purchased by the Corporation shall be retired and shall
not be reissued.

(e¢) Liguidation.

(i) The holders of shares of Convertible Preferred Stock shall be entitled to receive
mpon any voluntary liguidation, dissolution or winding up of the Corporation in cash
out of the assets of the Corporation, whether from capital or from surplus or earnings,
available for distribution to stockholders before any distribution or payment shall be
made to the holders of any elass of stock of the Corporation ranking junior to the Con-
vertible Preferred Stock, the respective sums which such holders would have been entitled
to receive on the date of distribution had such shares been redeemed by the Corporation
on such date, including an amount equal to the enmulative dividends acerned and unpaid
to the date of distribution, whether or not deelared.

(ii) The holders of shares of Convertible Preferred Stoek shall be entitled to receive
mpou any involuntary liquidation, dissolution or winding up of the Corporation in cash
out of the asscts of the Corporation, whether from eapital or from surplus or earnings,
available for distribution to stockholders before any distribution or payment shall be
made to the holders of any class of stock of the Corporation ranking junior to the Con-
vertible Preferred Stock the sum of $26 per share plus an amount equal to accerued and
unpaid cumulative dividends to the date of distribution, whether or not declared.

(iti) If upon any such liguidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, the assets of the Corporation available for distribution
to its stockholders shall be jnsufficient to permit the payment in full to the holders of the
Convertible Preferred Stock of the amounts distributable es aforesaid, then the entire
assets of the Corporation shall be distributed ratably among the holders of the Convert-
ible Preferred Stock outstanding according to their respeetive rizhts.

(iv) The consolidation or merger of the Corporation with any other corporation shall

not be regarded as a liguidation, dissolution er winding up of the Corporation within the
meaning of this Subseetion 1(e). B

(v) Nothing herein contained shall be deemed to prevent the redemption or purchase
of Convertible Preferred Stoek in any manner permitted by Subscetion 1(b) of this Ar-
ticle Five. No holder of shares of Convertible Preferred Stock shall be entitled to rececive
any amount In respect thereto upon any liquidation, dissolutien or winding up of the
Corporation other than the amounts provided therefor in accordance with the provisions
of this Subscction 1{e) of this Article Tlive.

(d) Conversion. Any share or shares of Convertible Preferred Stock may be converted,
at the option of the holder thereof, in the manner hereinafter provided, into full paid and
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nonassessuble ghares of Common Slock of the Corporation; provided, hawever, that a5 to any
thare of Convertible Preferred Stoek which shalt Live been called For redoplion as provided in
Subsoetion 1(L) of this Article Five, the right of conversion shall temninate at the elose of Lu-i
ness on the sceond full business duy prior (o the date fixed for redemption, videns defaull shell be
made in the payment of the redemption price and acerued and unpaid dividends to the duie of
redemplion,

Shares of Convertilic Preferred Stock may, subject Lo adjustnent as hereinafler provided,
be converted into full shares of Common Stock al the followine yates —
[&]

on or prior to July 81, 1063 &t the rate of one share of Conunon Slock for each one shiare
of Converlible Preferred Stock;

after July 31, 1963 and on or prior to July 31, 3965 at the ralc of 9/10ths of one sharve of
Common Stock for each one share of Convertible Preferred Stock;

after July 31, 1965 and on or prior to July 31, 3867 at the rate of 8/10ths of onc share of
Common Stock for each one share of Convertible Preferred Stock;

after July 31, 1967 and on or prior to July 31, 1962 at the rate of 7/10ths of one share of
Common Stock for cach one share of Converlible Preferred Stock; :

after July 31, 1965 and on or prior to July 31, 1971 at the rate of 6/10ths of one share of
Common Stecl: for each one share of Converlible Preferred Stock; and

efter July 31, 31971 at the raie of 5/10ths of one shiare of Common Slock for eacl one share
of Convertille Preferred Stock,

If and whenever there shall cecur an issuance after the effeetive date of the consolidation of
any shares of Coammon Stoek of the Corpuration or of any sccurilics of the Corporation
whieh are convertille into or excliangealle for Coimmon Stock or any ofher event which wnder
the following provisions of tlis Subgeetion 3(d) would resull in adjustinent of the eonveraion
rate then in effect by one-one hundredth of a share or more, then suceezzively upon caeh such
event the conversion rate then in efivet shall be adjusted in accordance with the following for-
mula and provisious of this Subscetion 1{d):

(1) In cose the Corporation shall be reeapitalized through the subdivision of s oul-
standing shares of Common Stoek into a greater rummber of shares, then in eaell suel ense
the number of shares of Common Stock into which the Convertible Preferred Stock may be
converled shall Lo inereased in the same proporiion,

'

(i1) Tn cose the Corporstion shall bo recapitalized throush 4he combination of its cut-
standing shares of Common Stock into a smaller numbor of sharves, then in cach sueli enge
the number of shares of Common Stock into which the Convertible Preferved Stoek may
be converted shall be decreased in the same proportion,

(iii) In case of any reclassificalion or chiange of outstanding shares of Common Slock of
the Corporation, the holder of each share of Convertible Preferred Stock then outstanding
shall have the right thereafter to convert sueh share of Convertible Preferred Stock into
the kind and amount of shares of stock and other seeurities reecivable upon such reclassi-
fieation or change by a holder of the number of shares of Common Stoek (whether whole or
fractional) of the Corporation into whicl sueh shave of Converlible Preferred Stoek mi;hit
have been converted {mmediately prior to such reclassification or elange, subjeet Lo suel
other adjustiments, if eny, of the conversion rates as the provisions of {his Subsection 1(d)
may from time to time provide for or regaiire,

(iv) In casc the Corporation shall take a record of the holders of its Common Stoel
for the purpose of entitling them to receive a dividend or other distribution payable in
Coramon Stoek or sccuritics convertible info or exchanzeabls for Connnon Stock, then

/
._>/



nonassessable shares of Common Stock of the Corporation; provided, however, that as to any
share of Convertible Preierred Stoek which shall have been ealled for redemaption as provided in
Subscetion 1(b) of this Article Five, the right of conversion shall terminate at the elose of busi-
ness on the second full business day prior to the date fixed for redemption, unless default shall be
made in the payment of the redemption price and acerued and unpaid dividends to the date of
redemption.

‘Shares. of Convertible Preferred Stock may, subject to adjustment as hereinafter provided,
be converted into full shares of Common Stock at the following rates—

on or prior to July 31, 1963 at the rate of one share of Common Stock for each one share
of Convertible Preferred Stock;

after July 31, 1963 and on or prior to July 31, 1965 at the rate of 9/10ths of one share of
Common Stock for each one share of Convertible Preferred Stock;

after July 31, 1965 and on or prior to July 81, 1967 at the rate of 8/10ths of one share of
Common Stock for each one share of Convertible Preferred Stock;

after July 81, 1967 and on or prior to July 31, 1969 at the rate of 7/10ths of one share of
Common Stock for each one share of Convertible Preferred Stocl; :

after July 31, 1869 and on or prior to July 31, 1971 at the rafe of 6/10ths of one share of
Common Stock for each one share of Convertible Preferred Stock; and

‘after July 31, 1971 at the rate of 5/10ths of one share of Common Stock for each one share
of Convertible Preferred Stock.

If and whenever there shall occur an issuance after the effective date of the consolidation of
any shares of Common Stock of the Corporation or of any securities of the Corporation
which are convertible into or exchangeable for Common Stock or any other event which under
the following provisions of this Subsection 1(d) would result in adjustment of the conversion
rate then in effect by ome-one hundredth of a share or more, then suceessively upon each such
event the conversion rate then in effect shall be adjusted in accordance with the following for-
mula and provisions of this Subseetion 1(d):

(i) In case the Corporation shall be reeapitalized through the subdivision of its out-
standing shares of Common Stock into a greater number of shares, then in each such case
the number of shares of Common Stock into which the Convertible Preferred Stock may be
converted shall be increased in the same proportion,

]

(ii) In case the Corporation shall be recapitalized through the ecombination of its out-
standing shares of Common Stock into a smaller number of shares, then in each such case
the number of shares of Common Stock into which the Convertible Preferred Stock may
be converted shall be decreased in the same proportion.

(i) Tn case of any reclassification or change of outstanding shares of Common Stock of
the Corporation, the holder of each share of Convertible I'referred Stock then outstanding
shall have the right thereafter to convert such share of Convertible Preferred Stock into
the kind and amount of shares of stock and other securities receivable upon such reclassi-
fication or chanze by a holder of the number of shares of Common Stock (whether whole or
fractional) of the Corporation into which such share of Convertible Preferred Stock might
have been converted immediately prior to such reclassifieation or change, subject to such
other adjustments, if any, of the conversion rates as the provisions of this Subsection 1(d)
may from time to time provide for or require.

{(iv) In case the Corporation shall take a record of the holders of its Common Stock
for the purpose of entitling them to receive a dividend or other distribution payable in
Common Stock or sceurities convertible into or exchangeable for Common Stoek, then

4




in each such ease the masimum nwnber of shares of Common Stock issuable in payment of
such dividend or distribuiion, or upon conversion of or in excliange for securitics convertible
into or exchangeable for Common Stock issuable in payment of such dividend or distribution,
shall be deemed to have been issued and to be outstanding as of sueh record date, and in
each such case the number of shares of Common Stock into which the Cenvertible Preferred
Stock may be converted shall be inereased as of such record date in proportion to the in-
erease, determined as in this paragraph (iv) of this Subseetion 1(d) provided, in the out-
standing Common Steck of the Corporation which would result from such dividend or dis-
tribution and such conversion or exchange, provided that no such increase shall be made
if such dividend or distribution together with any other such dividend ox distribution paid
in the same calendar year shall have the aggregate effect (determined in accordance with this
paragraph (iv) of this Subscction 31(d)) of inereasing by not more than 39z the number of
shares of Common Stock of the Corporation outstanding immediately prior to the payment
of the first such dividend or distribution in such calendar year.

(v} In ecase of any econsolidation or merger of the Corporation with or into another
corporation, or in case of ‘any sale or conveyance to ancther corporation of all or substan-
tially all of the property of the Corporation, the holder of each sharve of Convertible Ire-
ferred Stock then outstanding shall have the right thercafier to convert such share into
the Kind and amount of shares of stock and other securitics and property receivable upon
such consolidation, merger, sale or conveyance, by a holder of the number of shares of Com-
mon Stock (whether whole or fractional) of the Corporalion into which such share of Con-
vertible Preferred Stock might have been converted immediately prior to such consolidation,
merger, sale or conveyance, and shall have no other eonversion rights under these provisions;
provided, that effective provision shall be made, in the certifieate or avticles of incorporation,
merger or consolidation of ilie resulting or surviving corporation or otherwise so that the pro-
visions set forth herein for the protection and adjustment of the conversion rights of the
holders of Convertible Preferred Stock shall therealter be applicable, as nearly as reason-
ably may be, to any such other shares of stock or other sceurities or property deliverable upon
conversion of the Convertible Preferred Stock rewaining outstanding or other convertible
securities received by the holders in place thereof; and provided, further, that any such re-
sulting or surviving corporation shall expressly assume the obligation to deliver, upon the
exercise of the conversion privilegs, such shares, seeuritics or property as the holders of the
Convertible Preferred Stock remaining outstanding, or other convertible seeurities received
by the holders in place thereof, shall be entitled to receive pursuant to the provisions hereof,
and to make provision for the protection of the conversion right as above provided. In case
securities or properly other than Common Stock shall be issuable or deliverable upon con-
version as aforesaid, then all references in this Subsection 1(d) shall be deemed to apply,
so far as appropriate and as nearly as may be, to such other securities or properiy.

(vi) ¥f in any case a state of facts oceurs wherein in the opinion of the Board of
Directors of the Corporation the other provisions of this Subseetion 1({d) are not applicable
or if applicable would not fairly proteet the conversion of the Convertible Preferred Stock
in accordance with the essential intent and principles of this Subscetion 1(d), then the
Board of Directors shall make an adjustment in or an addition to the application of such
provisions, in accordance with such intent and prineiples, so as cquitably and fairly to pro-
tect such convevsion rielts as aforesaid, all as the Board of Directors in its diseretion shall
determine, provided that no such adjustment shall reduce the conversion rate then in effect,

Any conversion rate determined or adjusted as herein provided shall remain in effeet until

further adjustment as required hereby. Upon each adjustuent of the conversion rate a written
instvument signed by an officer of the Corporation setling forth such adjustment and the com-
putation and a summary of the facts upon whieh it is based together with the resolutions adopted
by the Board of Directors of the Corporation approving such adjustiacnt shall forthwith be filed
with the transfer agent or agents for the Convertible Preferred Stock and made available for in-
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in cach such case the maxinunn mimber ef chares of Common Stock issuable in payiment of
such dividend or distribution, or upon conversion of ov in exelanze for seeuritios convertible
into or exchaugeable for Connnon Stocl jssuable in payinent of such dividend or dintribution,
ghall be deemed fo Juve been issaed and to be ouistanding as of sueh vecord dale, and in
cach sucll case the number of shaves of Consnen Stock into which tlie Convertible Preferred
Steck may be eonverled shall be ineveased us of suel record date in proportion to the in-
erease, determined as in this pavagraplt (iv) of (his Subscetion 1(d) provided, in the out-
standing Common Stock of the Corporation which would result from such dividend or dis-
tribution and such enrnversion or exchange, provided thal no snch inercase shall ba made
if sucl dividend or distribution together with any other suel dividend er dishvibutivn paid
in the same ealendar year shail have the ageregate elfeet (detormidned in accordanee with this
paragraph (iv) of this Subsection 1(d)) of increasing hy not more than 3% the nunber of
shares of Common Stock of the Corporation oulstending iimmediately prior to the payment
of the first such dividend or distribution in such calendar year.

(v) In case of any consolidation or merger of the Corporation with or into another
corporation, or in case of any sale or eonveyance to another corporation of all or subslan-
tially all of the property of the Carporation, the holder of cach share of Converlitle Pre-
ferred Stock then oulstanding shall have the right thereafter to convert such share into
the kind and amount of shares of stock and other securitics and property receivable upon
guch consolidation, merger, sale or eonveyance, by a holder ef the number of shaves of Com-

“mon Stock (whether whole or fractional) of the Corporation into which such share of Con-

vertible Preferred Stock might have been converted immediately prior to suel ecnsolidation,
merger, sale or conveyance, and shall Tave no ollier conversion righis under these provisions;
provided, that effective provision shall be made, in the eerdificate ox avticles of incorporation,
merger or consolidation of the resalting or surviving corporation or otherwise so that the pro-
visions get forth herein for the protection and adjustuent of the conversion richis of the
holders of Converlible Preferred Stoek shall thercafter be applicuble, as nearly as veason-
ably may be, to any such other shares of stock or other securities ar properly deliversble upon
conversion of the Convertible Treferred Stock remaining oulstanding or other converlibie
gecuritios received by the holders in place thercof; and provided, further, that any such re-
gulting or surviving corporation shall expressly assume the oblization {o deliver, upon the
exercise of the conversion privilege, such shares, sceurities or property as the halders of the
Convertible Preferrced Stock remaining oulstanding, or other convertible seeuritics reeeived
by the holders in place thereof, shall be entitled to receive pursnant o the provisions hercof,
and to male provision for the protection of the conversion right as above provided. In case
gceurities o property other than Common Stock shali be issuable or deliverable upon con-
version as aforessid, then all references in this Subscction 1(d) shall be deemed o apply,
so far as sppropriate and os nearly as may be, to such other securities or property.

(vi) If in any casc a state of facls oceurs wherein in the opinion of the Board of
Directors of the Corporation the other provisions of this Subscetion 1(d) are not applicable
or if applicable wouid nol fairly protect the conversion of the Convertible Preferred Stock
in accordance with the essential intent and prineiples of this Subscetion 1(d), then the
Board of Directors shall make an adjustment in er an addition to the application of such
provisions, in accordance with such intent and prineiples, so as equitably and fairly to pro-
teet such eonversion righis as aforesaid, all as the Doard of Direciors in ils diseretion shall
determine, provided that no such adjustinent shall reduce the conversion rate then fu efivet.

Any conversion rale determined or adjusted as herein provided shall remain in efiect until

further adjustinent as required hereby. Upon each adjustment of the conversion rate a written
instrument signed by an officer of the Corporation selling forth such adjustment and the comn-
pulation and a summary of the facts upen which it is based together with the resolutions adopted
by the Board of Dircetors of the Cerporation approving such adjustment shall forthwith be filed
with the transfer agent or agents for the Convertible Preferyed Stoek and made available for in-
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‘gpection by the liolders of Convertible Preferred Stock. Any adjustment to evidoynd, made in

good faith, shall be bindiug upou the Corporation and the hiclders of the Convertible Preforred
Stock.

Upon any converston, fructional shares shall net be nsued, but any fractions shall be ad-
jucted in cash i the basiz of the market price for shares of Cominon Stock at the close of busi-
woss on the date of couversion, unless the Doard of Direetors of the Corporation-shall delerming
to adjust them by the jssue of fractional serip certificales or in some other manner. Upon any
conversion, ne adjostment shall be made for dividends on the Convertilic Preferred Stock sur-
rendered for esmversion or on the Covuron Stoek delivered. The Corporation shall pay all jssue
taxcs, i any, incurred in respeel of the issue of the Comimon Stock on conversion, provided,
however, that the Corporation shall not be required to pay any transier cr other taxes incurred by
rexson of the issuance of such Common Stock in namnes other than these in which the Convertible
Preferred Stock surrendered for conversion may stand.

Any conversion of Convertible Preferred Stock into shares of Connnon Stock shall Lo made
by the surrender to the Corporation, at the office of any transfer agent for the Converiible Pre-

ferred Stock, of the cerlificate or ecrlificates representing the shure or shares of Convertille

Preferred Stock to be converted, duly endorsed or assigned (unless such endorsement or sssign-
H (2]
ment be waived by the Corporation), logether with a writlen reguest for conversion.

All shares of Convertible Preferred Stock which shall have been surrendered for conversion
as herein provided shall no longer be deemed to be outslending and all yights with respect to
such shares, including the rights, if any, to reeeive notices and to vote, shall forthiwith cease and
determing, except only the right of the holders thereof 1o receive Common Stock in exchange
therefor. Any shares of Convertible Preferred Stock so converted shall be retived, shail no Jonger
be deemed outslanding and shall not be reissued. ’

A number of sharcs of the autborized Commen Stock sufiicient to provide fur the conver-
gion of the Convertible Preferred Stock outsianding upon the basis hereinbefore provided shall
at all times be reserved for such conversion.

(e) Voling. Tlach holder of Converlible Preferred Stock shall be entitled 1o one vote for each
share lield and, except as hercinafter in this Sulsection 1(e) or hy Iaw provided, the Convertible
Preferred Stock and Common Stock of the Corporation shall vote together as onc class, exeepl
that while holders of Convertible Preferred Stock, voling as a class, are entitled to elecl two Di-
reclors as hereinafter provided, they shall not be entitled to partieipate with the Conimen Siock
in the election of any other Direciors.

If and whenever dividends on the Convertible Ireferred Stoclk shall he in avrears and such
arrears shall agpregate an amount at least equal to four quarterly dividends upon sucli stock,
then and in such event, the holders of the Convertible Preferred Stock, voting scparately as
a class, shall be entitled, at any annual meeting of the stockholders or special meeting held in
place therveof, or at a special mecting of the holders of the Convertible Preferred Stock called
as hereinafter provided, to eleet two Dircetors. Whenever all arrears in dividends on the Con-
vertible Preferred Stock then outstanding shall have been paid and dividends thercon for the
current quarteily peried shall have been paid or there shall have been deelared and set aside a
sum sufficient for the payment thereof, then the right of the holders of the Convertlible Pre-
ferred Stgck to cleet such number of Dircetors shall cease, but subjeet alwayvs (o the same provi-
sions for the exercise of such voting rights in the case of any similar fulure arrearases aoore-
gating an amonnt at least equal lo fonr quarterly dividends. At any time after the holders of the
Convertible Preferred Stock shall have become enlitled to exercise sueh voling rights, the Sce-
retury of the Corporation may, and upon the written request of the holders of record of ten per
CCT-]t or 1M0r¢ of the Convertible Preferred Stoek then outstanding addeessed to him at the
principal ofiice of the Corporation shall, eall a cpeeinl snecting of the hollers of the Convertible
Preferred Stock for the election of the Dircclors 1o be elected by them zs hereinalter provided,
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spéetion by the holders of Convertible Preferred Stock. Any adjustmment so evidenced, made in
good faith, shall be binding upon the Corporation and the holders of the Convertible Preferred

Stock.

Upon any conversion, fractional shares shall not be issued, but any fractions shall be ad-
justed in eash on the basis of the market priee for shares of Common Stock at the close of busi-
ness on the date of conversion, unless the Board of Directors of the Corporation shall determine
to adjust them by the issue of fractional scrip certificates or in some other manner, Upon any
conversion, no adjustment shall be made for dividends on the Convertible Preferred Stock sur-
rendered for conversion or on the Common Siock delivered. The Corporaticn shall pay all issue
taxes, if any, incurred in respect of the issue of the Common Stock on conversion, provided,
however, that the Corporation shall not be required to pay any transfer or other taxes incurred by
reason of the issuance of such Common Stock in numes other than those in which the Convertible
Preferred Stock surrendered for conversion may stand.

Any conversion of Convertible Preferred Stock into shares of Common Stock shall be made

by the surrender to the Corporation, at the office of any transfer agent for the Convertible Pre-

. ferred Stock, of the certificate or eertificates representing the share or shares of Convertible

Preferred Stock to be converted, duly endorsed or assigned (unless such endorsement or assign-
ment be waived by the Corporation), together with a written request for conversion.

All shares of Convertible Preferred Stock which shall have been surrendered for conversion
~ as herein provided shall no longer be deemed to be oufstanding and all rights with respect to
such shares, including the rights, if any, to receive notices and to vote, shall forthwith cease and
determine, except only the right of the holders thereof to receive Common Stock in exchange
therefor, Any shares of Convertible Preferred Stock so converted shall be retired, shall no longer
be decmed outstanding and shall not be reissued.

A number of shares of the authorized Common Stock sufficient to provide for the conver-
sion of the Convertible Preferred Stock outstanding upon the basis hereinbefore provided shall
at all times be reserved for such conversion.

(e) Voting. Bach holder of Convertible Preferred Stock shall be entitled to one vote for each
share held and, except as hereinafter in this Subsection 1(e) or by law provided, the Convertible
Preferred Stock and Common Stock of the Corporation shall vote togcther as cne elass, except
that while holders of Convertible Preferred Stock, voting as a class, are entitled to elcet twe Di-
rectors as hereinafter provided, they shall not be entitled to partieipate with the Common Stock
in the election of any other Directors. '

If and whenever dividends on the Convertible Preferred Stock shall be in arrears and such
arrears shall aggregate an amount at least equal to four guarterly dividends upon such stoek,
then and in such event, the holders of the Convertible Preferred Stock, voting separately as
a class, shall be entitled, at any annual mecting of the stockholders or special meeting held in
Place thereof, or at a special meeting of the holders of the Convertible Preferred Stoek called
as hereinafter provided, to elcet two Dircctors. Whenever all arrears in dividends on the Con-
vertible Preferred Stock then outstanding shall have been paid and dividends thereon for the
current quarterly peried shall have been paid or there shall have been declared and sct aside 2
swa suffictent for the payment thercof, then the right of the holders of the Convertible Pre-
ferred Stock to elect such number of Directors shall cease, but subjeet always to the same provi-
sions for the exercise of such voting rights in the case of any similar future arrearages azzre-
gating an amount at least equal to four quarterly dividends. At any time after the helders of the
Convertible Preforred Stock shall have become entitled to exercise sueh voting rights, the Sce-
retary of the Corporation may, and upon the written request of the holders of record of ten per
ceut or more of the Convertible Preferred Stock then outstanding addressed to him at the
prineipal office of the Corporation shall, call a special meeting of the holdors of the Convertible
© Preferred Stock for the election of the Directors to be elected Dy them as hereinaflter provided,
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to be held within thirty days after such call and at the plaee and upon the notice provided by
law and in the by-laws of the Corporation for the helding of meetings of stockholders; provided
however, that the Secretary shall not be Tequired to eall such special meeting in the case of any
guch request received less than ninety days before the date fixed for any annual meeting of stock-
holders. If any such special meeting required to be called as above provided shall not be called
by the Secretary within thirty days after receipt of any such request, then the holders of record
of ten per cent or more of the Convertible Preferred Stock then outstanding may designate in
writing one of their number to call such meeting, and the person so designated may call such
‘meeting to be held at the place and upon the notice above provided, and for that purpose shall
have access to the stock record books of the Corporation. No such special mecting and no ad-
journment thercof shall be held on a date later than thirty days before the annuzl meeting of
the stockholders or special meeting beld in place thereof next succceding the time when the
holders of the Convertible Preferred Stock become entitted to eleet Directors as above provided.
If any such special meeting shall be called as above provided and if the holders of at least a
majority of the Convertible Preforred Stock then outstanding shall be present or represented by
proxy at such mecting or any adjournment thereof, then, by vote of the holders of at least a
majority of the Convertible Preferred Stock present or so represented at such meeting, the then
authorized number of Divectors of the Corporation shall be inereased by two and at such meeting,’
the holders of the Convertible Preferred Stock shall be entitled to elect the additional Directors
"o provided for, but any Director so elected shall not hold office beyond the annual meeting of the
stockholders or special meeting held in place thereof next suceceding the time when the holders
of the Convertible Preferred Stoek become entitled to clect Dircetors as above provided. When-
ever the holders of the Converiible Preferred Stock ¢hall be divested of voting power as above
provided, the terms of office of all persons oleated as Directors by the holders of the Convertible
Preferred Stock as a class shall fortlwith terminate, and the number of the Board of Directors
shall be reduced accordingly, '

So long as any shares of Convertible Proferred Stocl are outstanding and unless the vote
or consent of a greater number of shaves of Convertible Preferred Stock shall then be required
by law, the vote or consent of the holders of at least two-thirds of the Convertible Preferred
Qtock at the time outstanding, given in person or by proxy, either in writing or at a meeting at
which the holders of the Convertible Preferred Stock shall vote separatcly as a class, shall {ex-
cept as hereinafter in this Subscetion 1{e) provided) be necessary for effecting or validating
any one or more of the following actions:

(i) The authorization or ercation of any stotk of the Corporation ranking prior to or
on a parity with the Cenvertible Preferred Stock, or of any stock or obligation convertible
into or evidencing the right to purchase any stock ranking prior to or on a parity with the
Convertible Preferred Stock, or any increasc in the authorized amounts of any such stock or
obligation or of the Convertible Preferred Stocl '

(i1) The amendment, alteration or repeal of any of the provisions hereof or of the
Certificate of Ineorporation of the Corperation (or the adoption of any mew provisions
thereof)- which have reference to or affect the Convertible Preferred Stock; provided, how-
ever, that no such consent shall be required in conncetion with any reduction of the au-
thorized amount of the Convertible Preferred Stock not in excess of any amount of the
Convertible Preferred Stock purchased for retirement or redeemed and not previously made
the basis for any such reduction.

(iii) The sale, lease or conveyance by the Corporation of all or substantially a1l of its
property or business, or the voluntary liquidation, dissolution or winding up of the Corpo-
ration, or the reovganization of the Corporation, or the merger or consolidation of the Cor-
poration with any other corporation. The consent of the holders of the Convertible Dre-
ferred Stock shall mot, however, be requived hy the foresaing provisions of this clause (iii}
in connection with any morteaming ov other hypothecation by the Corporation of all or

ertltoy

any part of its property or business.
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to be Leld within thivdy days after such call and ot the pluee and upon the notice provilad by
Iaw and in the by-laws of the Corporation Sor the hiolding of seeetings of stocklldiie; provided
however, that the Scerclary ghall not be reguived to call such specind meeting in the cuse of any
sneh reguest received less then ninely days before the date fixed fov any annual mecling of stoekh-
holders. I1 any such speeial meeting vequired 1o be called as aliove provided shall not be called
by the Scerclary within thivly days afier receiptl of any sueh request, then the holders of record
of ten per eent or more of the Convertible Preferred Stock then vutstanding may desivnate in
writing one of tlicir number to eall such meeting, and e person so designated uay ew]l such
mecting 1o be held at the place and upon the notice wbove provided, and for hat purpose shall
have acecss to the stoek record books of the Corporation, No such gpecia] mecting and no ad-
journment thiereof shiall be held on a dale later than thirly days before the annual mecting of
the stoclholders or speelal mecting licld in place thercol next suceceding the thine when the
holders of the Convertible Preferred Stock beecme entitled to eleet Directors as alove provided.
If any such speeial meeting shall be ealled as above provided and if the holders of al least a

majority of the Convertible Preferred Stock then outstanding shall be present or represcinded by
proxy at such meeting or any adjournment thercof, then, by vete of the holders of al least a
majority of the Convertible Preferred Stock present or so represented at such mecting, the then

ol

authorized number of Directors of the Corporation shall be increased by lwo and at such meeling,

(53]

tlic holders of the Convertible Preferred Slock shall Le entitled 1o clect the additionnd Direclors

" g0 provided for, but any Dircetor 5o eleeted shall nol hold ofiice beyond the annual nceting of the

stockholders or special meeling held in place thercof nexi succeeding the time when the liolders
of the Convertible Preferred Stock becomme entitled to cleet Direclors es above provided. When-
ever the holders of the Convertible Preferred Stock shall be divested of voling power as above
provided, the terms of office of all persong eleeled as Directors by the holders of the Convertille
Preferred Stlock as a class shall forthiwith termainate, ond the number of the Deurd ol Directors
shall be reduced accordingly.

So long as auy shaves of Convertible Dreferred Stocl: are oulstunding and unless {lie vote
or censent of a preater number of shaves of Converlible Preferred Stock shall then be required
by law, the vote or consent of the holders of at least two-thirds of {he Convertible I'referred
Stock at the time outstanding, given in person or by proxy, cither in wriling or at a meeting at
which the holders of the Converiible Preferred Stock sliall vole separately as a class, shall {ex-
cept as hereinaflter in this Subsection 1{e) provided) be ncecssary for effecting or validaling
any one or more of the following actions:

(1) The authorization or creation of any steck of the Corporation ranking prior to or
on a parily with the Convertible Preferred Stock, or of any stock or obligation convertible
into or evidencing the right to purchase any stock ranking prior to or on a pority with the
Convertible Preferred Siock, or any incrcase in the authorized amounts of any such stock or
obligation or of the Convertible Preferred Stock. '

(ii) The amendment, alteration or repeal of any of ilic provisions hercef or of the
Certificate of ITneorporation of the Corporation {or the adoption of any new provisions
thereof) which have reference to or affect the Convertible Preferred Stock; provided, how-
ever, that no such consent shall be required in eonncetion with any reduetion of the an-
thorized amount of the Convertible Preferred Stock not in execess of any awmount of the

o Convertible Preferred Stock purchased for retivement or redeemed and not previensly made
the basis for any such reduclion,

(iii) The sale, lease or conveyance by the Cerporation of all or substuntially all of its
property or business, or the voluntary liquidation, disselntion or winding up of the Corpa-
ration, or the reorganization of the Corporatlion, or the merger or consolidation of the Cor-
poration with any ether eorporation. The consent of the holders of the Convertible Tre-
ferred Stock shall not, however, be requived by the foregoing provisions of {his clause {ii1)
in conmection with any mortgaging or other hypotheention hy the Corporation of all or
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any part of its property or husiness.
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(f) Priorities. So long as any shares of Converlible Vreferved Stock are outstanding, the
Preference Stock and the Ceommen Stocle shall rank junior and be subjecl and subardinaie {o
the Convertible Preferred Stock and all of the preferences, and rclative, participating, optional
or other special rights of the Preference Stock and Coimnon Slock shall bo and remain subor-
dinate and junicr, as provided in this Arlicle IMive, to the preferences and relative, pariicipat-

ing, optitnzl or ether speeial rights of the Convertible Preferred Stocl.

2. Preference Stock.

{a) The Board of Dircelors of the Corporation is authorized, subjeel to limitations pre-
seribed by law and the provisions of this Subscetion 2, 1o provide for the isswanee of the Pref-
erence Stock in scries, and by fiing a cerlificale pursvant 1o the Business Corporation Taw,
to establish or change 1hie nwnber of shiores 1o be ineluded in cuch suel serics and fo fix the
designation, relative rights, preferences and limitations of the shares ¢f cach such sevies. Tie
authority of the Deard of Directors of the Corporation with respeet Lo cach series shall inelude
but not be limited to, determination of the following:

+

(1) The number of shares constiluting that serics and the distinetive designation of
that series; ' )

(ii} The dividend rate on the shares of that series, whether dividends shall be cwnula-
tive, and if so, from which daile or dates;

(1) Whether and to what extent il shares of that serics shall have voling yights
in addition to the voting rights provided by law, which might include the right 1o elect
& specified number of Direclors in any case or if dividends on sueh serics were nol paid
for a speeified peried of time;

(¥} Whether the shares of that scries shall be convertible into shares of stock of any
other scvies or elass, and, if so, the terns and conditions of such converison, including the
price or prices or the rate or rales of conversion and the terms of adjustment thereol;

(v} Whether or not the shares of that series shall be redeemsalle, and, il so, the terms
and conditions of such redemption, including the date or dates upon or aller which they
shall be redeemable and the amount per share payable in case of redersplion, which anonut
may vary under difierent conditions and at different rederaption dates;

(vi) The rights of the shares of that series in the evend of voluntary or involuniary
liguidation, dissolution or winding up of the Corporation; '

(vii) The obligation, 3f any, of the Corporalion {o retive shares of that series pursuant
to a sinking fund; and _

(viii) Any other rclative rights, preferences and limitations of that sories.

(b) ANl shares of Preference Siock of each series shall be Junior 1o the Convertible Yre-
ferred Stoek and shall be subjeet to the rights of the holders thereof in respect of the receipt
of dividends and of amounts distributable upon any dissolution, liguidation or winding up
of the Corporation. Subject to the designations, relative rights, preferences and limitations
provided pursuant to Subsection 2(a) of this Artiele Five, each share of Preference Stock shall
be of equal rank with each other share of Yrefercuce Stoek. In ease the staled dividends and
the amounts payable on liquidation are not paid in full, the shares of all series of Irelerence
Stock shall share ratably in the payment of dividends, including accumulations, if any, in accord-
ance with the sums which would be payable on such sharcs if all dividends were deelared and

paid in full, and in any distribution of assets other than by way of dividends in accordance

. < . . . . . .
with the sums which would be payable on such distribution if all sums payable were diseharged
in full, . '

3. Common Stock.

(a) Dividends. Subject o all of the rights of the Convertible Preferied Stock and the
Preference Stock, such dividend or distribution as tiny  be delermined by the Dourd of
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(f) Priorities. So long as any shares of Convertible Preferred Stocl are outstanding, the
Preference Stock and the Common Stocl shall rank junior and be subject and subordinale to
the Convertible Preferred Stock and all of the preferences, and relative, participating, optional
or other speeial rizhts of the Preference Stock and Common Stock shall be and remain subor-
dinate and junior, as provided in this Artiele I'ive, to the preferences and relative, partieiput-
ing, optional or other special rights of the Converlible Preferred Stoclk.

2. Preference Stock. _ _

(a) The Board of Directors of the Corporation is authorized, subject to limitations pre-
seribed by law and the provisions of this Subscetion 2, to provide for the issuunce of the Prel-
erence Stock in series, and by filing a certificate pursuant to the Business Corporation Law,
to establish or change the number of shares to be included in each such series and to fix the
designation, relative rights, preferences and limitations of the shares of each such series. The
anthority of the Board of Dircctors of the Corporation with respeet to each scries shall include,
but not be Hmited to, determination of the following:

(i) The numhber of shares constituting that series and the disiinctive designation of
that series; o ,

(ii) The dividend rate on the shares of that series, whether dividends shall be cumula-
tive, and if so, from which date or dates;

(3ii} Whether and te what cxtent the shares of that series shall have voting rights
in addition teo the voting rights provided by law, which might inelude the right to elect
a specified number of Directors in any case or if dividends on such series were not paid
for a specified period of time; '

(iv) Whether the shares of that series shall be convertible into shares of stock of any
other series or cluss, and, if so, the terms and conditions of such converison, including the
price or prices or the rate or rates of conversion and the terms of adjustinent thereof;

(v) Whether or not the shares of that series shall be redecmable, and, if so, the terms
and conditions of such redemption, including the date or dates upon or after which they
shall be redeemable and the amount per share payable in case of redemption, which amount
may vary under different conditions and at different redemption dates;

(vi) The rights of the shaves of that series in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation;

(vii) The obligation, if any, of the Corporation to retire shares of that series pursuant
to a sinking fund; and _ _

(vili) Any other relative rights, preferences and limitations of that serics.

(b) Al shaves of Preference Stock of each series shall be junior to the Convertible Pre-
ferred Stock and shall be subject to the rights of the holders thereof in respeet of the receipt
of dividends and of amounts distributable upon any dissolution, liguidation or winding up
of the Corporation. Subject to the designations, relative rights, preferences and limitations
provided pursuant to Subsection 2(a) of this Article Five, each share of Preference Stock shall
be of equal rank with each other share of Prefereuce Stock. In ease the stated dividends and
the amounts payable on liguidation are not paid in full, the shares of all series of Preference
Stock shall share ratably in the payment of dividends, including accumulations, if any, in aceord-
ance with the sums which would be payable on such shares if all dividends were deelzred and R
paid in full, and in any distribution of assets other than by way of dividends in aceordance

with the sums which would be payable on sucl: distribution if all sums payable were discharged
in full, : _—

3. Common Stock.

(a) Dividends. Subject to all of the riclits of the Convertible Dicforred Stoek and the
Preference Stock, such dividend or distribution as muay be defermiied by the Board of
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Directors of the Corporation may from time to time be declared and paid or made upon the
Common Stoek out of any source at the time lawfully available for the payment of dividends.

(by Liguidation. The holders of the Coramon Stock shall be entitled to share ratably upon
any liquidation, dissolution or winding up of the affairs of the Corporation (voluntary or in-
“voluntery) in all asscls of the Corporation, if any, remaining after payment in full to the holders
of the Convertible Preferred Stock and the holders of Preference Stock of the preferential
amounts to whieh they are respectively entitled. Neither the consolidation nor the merger of
the Corporation with or into any other corporation or corporations, nor reorganization of the
* Corporation alone, nor the sale or transfer by the Corporation of all or any  art of its assets,
ghall be deemed to be a lguidation, dissolution or winding up of the Corporation for the pur-
poses of thiz Scetion 3.

(¢) Voting. Each holder of shares of Common Stocl: shall be entitled to one vote for each
_share of Common Stock held. Except as hereinabove provided in Subscetion 1(e) of this Article
Five with respect to the Convertible Preferred Stock or as may be determined by the Board of
Directors of the Corporation pursuant to Subscetion 2{a} of this Article Five with respect to
the Preference Stock, and exeept as otherwise may be required by law, the holders of the Com-
mon Stock shall vote together share for share with the holders of the Convertible Preferred Stock
as one class for the election of Directors and for ali other purposes.

4. Gencral Provisions with Respect to All Classes of Stock.

_ (a) Reduction of Capital. A dividend or distribution to stoekholders from net profits or sur-
plus earned after the date of any reduction of capital shall not be deemed to be a distribu-
tion resulting from such reduction of capital.

(b) Pre-emptive Rights. No holders of any shaves of capital stock of the Corporation shall
“be entitled as sueh, as a matter of righi, to subseribe for or purchase any pard (i} of any
stock of the Corporation whether now authorized or hereaflter erented, or (ii) of any se-
curities convertible into or evideneing the right to purchase or acquire stock of any eclass
whatsoever, whether now authorized or hereafter ereated, and whether, in either case, issued
or sold for cash, property, services or otherwise.

(e) Issue of Stock. Shaves of capital stock of the Corporation may be issued by the Corpo-
ration from time to time in sueh amounts and proportions and for such consideration (not less
than the par value thereof in the casc of capital stock having par value) as may be fixed and
determined from time to time by the Board of Directors and as shall be permitted by law.
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Dircclors of the Corporation may from time to time be deelared and pald or made upm the
Common Stock out of any source at {lie time lawiully available for the payment of dividends.

(b) Liguidation. The heldurs of the Common Stoel shall be eutitied fo share ratubly upon
any liguidation, dissolution or winding up of the afiirs of the Corporation (veluntary or in-

“voluntary) in all assels of the Corporation, if any, yenaining after payment in full 1o the holders

of the Convertible Preferied Stock and the holders of Treferenee Stock of the preferentinl
amounts to which they are respectively entiled. Neither the eonsolidation nor the merger of
the Corporation with or into any other corporalion or corporations, nev reorganization of the

 Corporation alone, nor tle sale or transfor by the Corporation of all or an; ‘arl of its asiets,

shall be decmed to be a liguidation, dissolution or winding up of {he Corporation for the pur-
poses of this Scetion 3.

(¢} Voting. ¥ach holder of shares of Common Stock shall be entitled to ene vole for cach

- share of Common Stock held. Jxeept as hereinabove provided in Subsection 1{e) of this Article

Five with respect to the Convertible Preferred Stock or as may be determined by the Board of
Directors of the Corporation pursuant to Subscetion 2(a) of this Article TMive with respeet to
the Preference Stock, and excepl as otherwise may be required by Jaw, the holders of the Com-
mon Stock shall vote together share for share with the holders of the Convertible Preferred Stock
&s one class for the election of Directers and for all other purpoeses.

4. General Provisions with Respect to All Classes of Stock.

(a) Reduction of Capital. A dividend or distribution to stoclholders from net profits or sur-

-plus carned after the date of any reduction of capital shall uol be deemed to be a distribu-

tion resulting froin such reduction of capital.

(b) Pre-emplive Rights. No holders of any shaves of capital stock of the Corporation shall

“be entitled as such, as a matter of right, to subscribe for or purchase any part (1) of any

stock of ihe Corporation whetlier now authorized or hereafier ercaled, or (1) of uny se-
euritics convertible inte or evidencing the right to purchase or acquire stock of any class

_ whatsoaver, whether now autlorized or lereafier ercated, and whether, n cithier case, issued

or sold for cash, property, services or otherwise.

(¢) Issue of Stock. Shaves of capital stock of the Covporation may be Issued by the Corpo-
ration from time to time in such amounts and proportions and for such eonsideration (not less
than the par value thereof in the case of capital stock having par value) as may be fixed and
determinced freia time to time by the Board of Directors and as shall be permitted by law.
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This Certificate of Amendment =was duly authorized

by a vote of the holders of a majority of the sutetanding

chearer
of Common Stock and 51,20 Cumulatlve Convertible Prior Preferred
Stock voting together as 2 single clace at a meeting of ruch

cnareholders held on March 12, 1964,

TN WITNESS WHEREOF, the undersigned have glgned thlo

5r/’{ -
certificate this day of April, 19¢9.

@ /Gl lianp”

Robert T. Gllchricst, Precident

//{/ W'Zf:ﬂ_- \!’/if o .

William J. Dolan, Seécretary

- 11 -



4. This Certificate of Amendment was duly authorized
by a vote of the holders of a majority of the outstanding shares
of Common Stock voting as a class and by the holders of a majority
of the outstanding shares of Common Stock and $1.20 Cumulative
Convertible Prior Preferred Stock voting together as a single
class at a meeting of such shareholders held on September 27,
1967.

IN WITNESS WHEREOF, the undersigned have slgned this

e
Certificate this 2/ 7 day of September, 1967.

/ - - .
/4-’/ %’»’}f ,/.I ‘_“f"».—"é::’/ Aut’; F -

Robert T. Gilchrist, President

Z{j;aéfzg.,wﬁ:i/cq/;;“&/

Wiltliam J. Dolan, 3ecretary

L/
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STATE OF ~tlinedod

COUNTY OF (¢ o/

Robert T. Gilchrist and Willism J. Dolan each belng duly
severally sworn depose and say that they are the Presldent and Sec-
retary respectively of FEDERAL SIGN AND SIGNAL CORPORATION, the
corporation and the persons who signed the foregolng Certificate
of fmendment, that they have read the Certificate of Amendment and
know the contents thereof and that the same 1s true to their own
knowiedge.

FEDERAL SIGN AND SIGNAL CORPORATION

f\:/{-vf_/ (f)'/v‘ /’M:f
Roberu T. Gilchrist, President

/L) \//( .. f"AA/<(‘/5.

Willilam J. Dolan,,Secretary
o/

’

STATE OF % ¢
COUNTY OF  ©-

I, the undersigned, a Notary Public duly commissioned to
take acknowledgments and administer oaths in the State of N
and the County of ¢. - - , certify that Robert T. Gilchrist,
the President, and William J. Dolan, the Secretary, of FEDERAL SIGN
AND SIGNAL CORPORATION, the officers executing the foregoing Cer-
tificate of Amendment, personally appearad before me; acknowledged
the execution thereof; and swore te the truth of the facts therein
stated.

WITNESS my hand and Notarial Seal this 27th day of Septem-

ber, 1967. ~ .
‘)\. N . ‘/

Notary Public

MUETIITTIA Sy e




STATE OF ILLINOIS .

COUNTY OF C 0 O K

Robert T, Gilchrist and Willilam J. Dolan each belng duly
severally sworn depose and say that they are the President and Sec~
retary respectively of FEDERAL SIGN AND SIGNAL CORPORATION, the
corporation and the persons who slgned the foregoing Certlficate
of Amendment, that they have read the Certlficate of Amendment and
know the contents thereof and that the same 1s true to thelr own

knowledge,

FEDERAL ZIGN AND SIGNAL CORFORATION

P
Kototst / ke Coom

Robert T. Gilchrist, President

Z{, ”,4,;,;'_1-{»‘4. i f ’ .-f"/‘ d

wWilliam J, Dolan, Secretary
w

STATE OF ILLINOIS

COUNTO OF C O O K

I, the undersigned, a Notary Public duly commisszioned %o
take acknowledgments and administer ocaths in the State of Illinolc,
and the County of Cook, certify that Robert T. Gllchrist, the Pre-
sident, snd William J. Dolan, the Secretary, of FEDERAL [IGN AND
SIGNAL CORPORATION, the officers executling the forepoling Certifilcate
of Amendment, personally appeared before me; acknowledged the ex-
ecution thereof; and swore to the truth of the facts thereln stated.

HITNESS my hand and Notarlilal Seal this __;_ day of April.,

19673,

Notary Public
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