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) ' CERTIFICATE OF AMENDMENT

) | of the C
KESTATED CERTIFICATE OF INCORPORATION
THE WESTERN UNION TELEGRAPH COMPANY
Under Section 805 of the Business Corporation Law

T I

The undersigned, being respectively the President and the Secretary of Tfiz Westzan Union
TeLrcrarn CoMPANY (a2 corporation org;inzzed under the Iaws of the State of New Yark),

. Heseny Cextiry as follows: o ,
e name of the Corporation s i ’l'he Wﬁtem Uhion Téelegraph Company 'l'he ‘name

‘I‘clu:graph Company.

(2) The Cert:ﬁmtc of Tncorporation of the Corporation was filud in the office of the Secretary
The Restated Certificate of Incorporation of the Corporas

-

*

of State of New Yourk on April 8, 1851,
tion was filed by the Department of State of the State of New York on May 22, 1970,

7 {3) The provisions of the Restated Certificate of Incorporation, as heretofore amended, are
herchy further amendod to fix the relative rights, preferences -and limitations of the 10.2595
CumulattveChssAPmimedShamas[onnm -- ;

(:) The provisions which state the relative nghts preferences and Ilmltauons of Lbe

10.25% Cumulative Class A Preferred Shares are hereby adopted by adding the following at the
_end of the provisions which state the refative nghts preferem:es and lmutatxons of r.he Gass A

l‘ e ) Pret'erredSlum

iy
under which it was originally mcorpomted is The New York and Mississippi Valley Pnntmg




10.)..)% Cumulnnve Class A Prefrrred Sharﬂ

© 1. Number and Designation. The number of shares included in such series shall he 2,006,000
and such number shall not be subject to increase or decrease by the Board of Directors; and the

-'f' distinctive dusignation of such serics ~h.1!l be "10.25% Cumulauvc LI:L\&A Preferrad Shares”
N RN T -. %
. 2  [Dividends. The rate of dividends which the 10.2 {._, Cumulative Class A Preferred Shares
shall be wutitled to receive shall be $2.5625 per share per wnnum, payable,in cish «quarterly on the
- first days of January, April, July and Octuber of each year.. Dividends un the 10.25% Cunjuiative
4.5 . Class A Preferred Shares shall be cumulative and the date frune which such dividends shall be
: IR cumulative shail be the date of issuance thercof, except that dividends on anty shares issud after the
5 date of initial issuance uf any shaces of such series »hall be cumulative from the beginning of the
bt . quarterfy period following the dividend payment datc on which. dividends shall have last been paid
on the then outstanding 1025% Cumulative Class A Prefcsred Shares. - o P
? : "3 ;'i'cd:mp!iqa. The 10.25% Cumulative Class A DMreferred Shares shall be redevmable, pur-
3 suant to Section 4 below, at any time or or after Juiy 1, 1981, in part from time to time at the
I *  « redemption price of $25 per share plus in every ¢vent an amount equal to all cumulative dividends
H accrued to the date fixed for redemption; and they shall aiso be redeemabie, otherwise than pursuant
i to said Section, in whole or in part at any time or from time {0 time on or after July 1, 1981, at the,
- redemption price at the time applicable in accordance with the following table: .
! 1f Redecmed . If Redeemed - - N
; During 12 Months Redemption During 12 Months Redemplion
i . _ Beginning July 1 rice < Begimning Juiy 1 - Price
) I8, vveeeercerenests  $22.50 190 vrvvennnneennnns $26.25
: 1982 ..iieieeninenns. 2375 S1992 ieiiiariianenan. . 26125
P 1083 vovevrreeneenaes 225 1993 .......... e 26.00
P eeeeees 27128 199 wiiiiiinieeenes 258757
Poeat © 1985 cieievesenes 27.00 - 1995 tiiveeisianaeinre 2575
Pee cveerreernsseses 268750 1996 suieveerieionens 25625 %
r. JL=. 7 26.75 1997 iiiiirienaaisen 2530 ¢
' 1988 aeveeveiesssanes 26625 . 1998 tuiievecennnanns 25.375
. 1989 ovieveemseaenss 2650 199 ... cee. 2525
; : 1990 cenievereiranee. 26375 2000 iuieiiiieineens 25125
oLl ST - _— ) 20010ra.nylatcry=.r 25.00
, -. ) . plus in’every event an amount equal to all cumulative dividends accrued to the date fixed for
¢ redemption. . :
; 10.25% Cumulauvu Class A Prcl't.rrtd Shares rc:dccmcl! shall be :mcn.!cd and shaﬂ not be reis-
e e St
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4. Sinking Fund. (1) The Corporation shall on July 1, 1981, and on wach July 1 thereaiter
s0 long as any of the 10.25% Cumulative Class A Preferred Shares shall e cutstanding, regdeem
40,000 shares of said scries; provided, howcwver, that the Corporation shall have the right to satisfy

- the sinking fund obligation un any sinking fund date, in whele or in [arn, by purchasing 10.25%
Cumulative Class A Preferred Shares, or by redeeming shares of said series otherwise. than pur-
_suant to this Subdivision, {rom time to time not less than 45 days prior to such sinking fund -
paymenat date; and as a sinking fund for such rulemptions the Corpuration shall on each sinking
fund date set aside the amount necessary to effect the redvmption of the shares required to be
- resleuned on such date and shall apply. such amount to such redemption. The: redemptions required
by this paragraph shall be cumulative (but witheut interest) and the failure to redeem shares as so
required on any sinking fund date shall be made guod (but without interest) before any dividend

shail be declared upon any Junior Shares or any other Junior Share Payment shall be made.

10.25%s Cumulative Class A Preferred Shares purchased and used to satisfy, in whole or in.
part, the sinking fund obligation duc on any sinking fund date shall be canceled and shall not be
" (2) In.addition to the redemptions Tequired by Subdivision (1) above, the Corporation, at its
clection, may on any sinking fund date redeem an additional number of 10.257% Cumulative Class
A Preferred Shares up to but not exceeding 40,000 shares. The right to redeem pursuant to
this Subdivision shall not be ‘cumulative, and its excrcise shall not relicve the Corporation from

~ its obligations undir Subdivision (1) above ’

S, Non-Comvertibility. The 1025% Cumulative Class A Preferred Shares shall not be con-
! vertible into or exchangeable for Cumulative Preferred Shares, shares of a. different series of

Class A Preferred. Shares or for Junior Shares. - '

6. Liguidation Priccs. The liquidation price which cach of the 10.25% Cumulative Class A
Preferred Shares shail be cntitled to receive upon liquidation, dissolution or winding up of the
uals

- Corporation shall, if the liquidation, dissolution or winding up is voluntary, bé an amount e

to the redemption price per share which at the time of such liquidation, dissolution or winding
up would be applicable under Section 3 abave upon redemption otherwise than pursuant to Section
¥, or, if the liquidation, dissolution or winding up is involuntary, $25 per share, plus in every
event an amount equal to all cumulative dividends accrued to the date fixed for the payment, *

-

7. Voting Rights. If at any time the amount of cumulative dividends then accrucd on the
1025% Cumulative Class A Preferred Shares shall equal or excved an amount equal to six quarterly
" dividends on such shares, then the

h 3

holders of the 10.25%. Cumulative Class A Preferred Shares shall
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- mneeting
“serics at the time outstanding:

have the right, voting as 2 scp-'lrat;: class, to clect two dircctors in accordance with and subject to
the provisions hervof.. In addition to the voting rights provided in Scction 3 of the provisions
hereof entitled Class A Preferred Shares, 10.25%

the voting rights provided in Scetion & below.

Cumulative Class A Preferred Shares shall have

L -

' B. Restrictions o; Coertain Jctions.  So !onfg as any of the 10.25% Cumulative Class A Pre- -
" ferred Shares shall be outstanding, without the written consent of, or the affirmative vote at 2

alled for such purpose of, the holders of a majority of the total number of shares of said

g = . . - 1%
(1) Cumulative Precferred Shores, Class A Preferred Shares and Parity Shares. The
issue, sell or otherwise dispuse of any Cumulative Preferrcd Shares, Class

Corporation. will not
eferred Shares) or any

A Preferred Shares (uther than the 10.25% Cumulative Class A Pr
Parity Sharcs, uniess the following conditions are satisfied: )
(i) immediately after the issue, salc or other dispasition of the proposeg Cumulative
Preferred Sbhares, Class A Preferred Sharcs or Parity Shares (the “proposed trafisac-
tion”), and after giving cffect to the retirement. of any Prior Shares, Cumulative Pre-
ferred Shares, Class A Preferred Shares and Tarity Sharcs which are concurrently being

? retired, Consolidated Junior

Shares, Cumulative Preferred Sha

the liquidation prices, exclusive of accrued dividends, at the time applicable upon volun-

tary liquidation, dissolution or winding up) to be outstanding immediately after the -

" proposed transaction; . o ’

(ii) the Consolidated Net Litcome for a period of 12 consceutive calendar months

within the 24 calchdar months preceding the calendar month in which the proposed transe
_ action is to occur shall have been at least 2 times the aggreyate amount of the annual
dividends  on Prior Shares, Camulative Preferred Shares, Class A Preferred Shares and
Parity Shares to be outstanding immediately after the propasud transaction, after giving
cffect to the retirement of any Prior Shares, Cumulative Preferred Shares, Class A Pre-

ferred Shares or Parity Shares which are concurrently being retired; and, =37

the Consolidated Net Earnings Available for Interest for a period of 12 consecu-

(i)
tive calendar months within the 24 calendar months preceding the calendar month in which
‘have been at Jeast 114 times the sum of (x) the -~

the proposed transaction is to ogcur shall
aggregate amount of the annual interest charges on the Clnsalidated Funded Indebtedness:

10 be outstanding immediately after the proposed transaction, after giving effect to the
retirement of any indcbtedness which is concurrently being retired, and (y) the aggregate
.amount of the annual dividends on the Prior Shares, Cumuiative Preferred Shares, Class

Share Equity shall be-at least equal to 100% of the Prior -
res, Class A Preferred Shares and Parity, Shares (at. .
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: - A Preferred Shares and Parity.Shares to be outstanding immediately after the proposed
- " transaction, after giving effect to the retirement of any Prior Shares, Cumulative Pre. )
S ferred Sharcs, Class A Prefgrred Shares, or Parity Shares which are concurrently being =~ = = .
retired. ’ S L . - -
P . (2) Consolidation or Mcrger. The Corporation will not consolidate or merge with or into
*~ any other carporation unless the Corporation shall be the surviving corporation and shall not,
28 3 consequence of such merger or consolidation, have outstanding any Cumulative Preferred

i Shares, Class A Preferred Shares or Parity Shares which the Corporation would not have
been permitted by Subdivision (I) above of this Scction to issuc muncdxatcly after such

t consolidatian or merger. - .
(3) Junior Share. Paymenr:. The Corporation” will not declare any cash dividend upon

any Junior Shares or make any other Junior Share Payment in cash unless, at the dJate of
such declaration or the date of such other Junior Share Payment (the “Computation Date™), *
after giving effect, as if paid, to the pmpuscd dividend or other Junior Share Payment. the

following condmons are satisfied:
(1) thc sum of ail cash dividends upon Junior Shares r!ec!arcd and of all other
Junior Share Payments made in cash during the period commencing January 1, 1976

to and including the Computation Date shail not exceed the sum of _ : S

(a) $60,000,000, plus (or minus in the case of a deficit)

. - ~ (b) the Consolidated Net Income for such, period,. plus
: (c) the agpregate amount of the net cash procends to the Carpomuorr from
saIcs of Junior Shares subscquent to December 31, 1975, but only insofar as such

. .proceeds do not.exceed theaggremate amount of Junior Share Payments {other than
tlividends on Juunine Shares) made m cash by the Curpcrauon subscquent to said

date or then being made, plus
: (d) the aggregate amolmt of alf con!nhunons madc by Western Union Corpora- _.
tiont or any of its subsidiarics (other than the Carporation or any of its subsidiaries)

to the capital of the Corpomdon subscqumt to Dccmber 31, 1975,

i ' less the agpregate amount of all cumuhuve dmdv.mls accrued for such penod on Pnor
. Shares, Cumulatwc Preferred Sharcs. Class ‘A IPreferred Shares and Panty Shares;

(i) the Consclidated Junior Share Equity shall be at least equal to 1009% of the
Prior Shares, Cumulative I'referred Shares, Class A Preferred Shares and Parity Shares
(at their liquidation prices, exclusive of accrued dividends, at the time 1pphcable upon
7 voluut.ary Liquidation, dl.ssaluuon or wmdmg up); and .

...\7,7-.'._7.- ‘:'-s. . E . ) . . - -_ . 3
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(iii} the Corporation shall have rcdc'.;mutl the 10.25%.-Cumuhlive Class A Preferred -
Shares required by Subdivision (1} of Section 4 above to be redeemed ont cach sinking
fund «ate during such period, or any failure to rodeem shares as so required on any

such date shall have been made good.

-

9. Decfinitions, The definitions which incorporate by reference the meanings stated in the pro-
visiuns hereof fixing the relative rights, preferences and limitations of classes or serics of shares
shall remain in cffect notwithstanding the removal from duthorized shares of such classgs or senc&_

: For af pumposes hercof, unjess the coniext, otherwise requires,
“Caprtal Stock and Surpluy” shall have the meaning? ata:cd m the’ prov:s:ons hercof cnudcd

5.20% Cumulative Preferred Shares. .

“Consolidated Net fncome”, “C. on.ral:datcd Funded [ ndebudnc.rs" “Consolidated Junior Share
Lgwity”, and “Consulidated Nct Earnings rAvailable for Interest” shall mean Net Income, Funded
Iilebtedness, Junior Share Equity and Net Earnings Available for Interest of the Corporatxon and
its Restrictal Subsidiaries, consulidated in accordance with gencrally accepted acVuutmg ractice,
In determining “gencrolly accepted accounting practics’” ‘any rules, regulations or orders of any
public regubiory authority having jurisdiction over accounts of the particular corporation shall be
cnttralling, except to the extent that such corporativa shall at the time Le contesting in good faith
the validity oe applicability to such corpuration of any change in any such rule, regulation or order. -

HMFunded Indebicdness” of any cq'rpornrion at any date shaifl have the meaning stated in the
pruvisions hereof entitled 5.20% Cumilative Preferred Shares, .

>
r

“Fudehtedness”, as useil in rcfcru@cc_to any corporation, shall have the meaning stated in the
pmvisiuus‘ hereof entitled §. 200% Cumuthive Preferred Shares, .

“Iunior Share Lquity” shall lm.ve-’thc meaning stated in the provisions hercof entitled 5.20%

Cmuulauve Prferred Shares, .‘{
“lunivr Share Payment” shall i':ave the meaning stated in ths,- .pruvlamns hercof entitled
Class A Preferred Shares, - | ) - NPT ,
L . . PR
/ . *Junior Shares” shall have the mmmng stated in the pru\ns:uns hcruof entitled Class A Pre- -
ferred Shares. - - , . L _ |
7 “Net Earnings Available for Interest” ol :my corporatinn for any penod shail mean the Net : . i
Tneome of such corporation for such period plus the foﬂawmg amounts which, in determining the >~ -
Net Incume, shall have been deducted: all amounts deducted in accurdance with Subtiowses (¢) and .
’ (d) of Clause (2) of the below defintition of Net Income: . .

H 1
-
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' it/expenses and other proper incume charges exceed revenues and other proper income credits)
- of such corpuration for such period, determined in the foflowing manner

with

position of capital assets, and other extraordinary and deluyed income crulits.

: pcnod -determined as provided in the preceding Cluwse (1) there shall be derueted an amount

such corporation maintained in accordance with the Uniform System of Accounts, excluiling,

- - income;

3 PRSI N . .
N E S . : . .
- i

LT S

- . T
“Net Income” of any corporation for any period shall mean the net income (or the net loss,

. }
(1) The gross revenues and other proper income eredits of such corporation shall be
computed for such perivds from books of such corpudition inaintuine! in accordance with the
Uniform System of Accounts, excluding, however, guins arising from the sale or other lis~

(2) From the amount of such gross revenucs and ather proper income credits for such
equal to the aggregaté Q) all expenses and other pruper-incnme charges as shown by bouks of

however, losses from the sale, abandonment or uther disposition of capital assets, and other

extraordinary and delayed income charges, but in any cvent there shall be included in such

income charges the following Rems: | - _ .
_ (3} provisions or appropriations for all reserves charged or pruperly chargealie to

——

= (b). provision for depreciation and amortization {which amortization, for the pur-
-poscs of this subclause (), shail in the case of the Corporation, with Tespect 1o research
and development, be on~the basis applied in the accounts of the Corparation far 1061,
notwithstanding: any subsequent change by the Corporation to an accelerated basis for

amortization of such itema); :
(c) all ‘interest charged or properly chargeable to income, cxclusive of interest
charged to construction and credited to income; ' T d 3
(d) provision for all taxes imposed on or measured by income; provided that,fur the S
purposes of this subclouse (d) provision for Federni taxes on income shall be appro-
priately adjusted (i) to exclude any amounts charged in recognition of deferred Federad
income taxes arising out of an clection to chim depreciation. and/or amottization of
properties’ in excess of the provision for depreciation and/or amortization of such E
propertics actually deducted on the books, and (ii) to exclude the tax effect of any itcms
of income credits or charges required to be excluded in determining Net Incume pursuant ’
o this definition; and: - . | L
(i::)_‘."l._ll renta] pay;:nmu charged or properly chargeable to income. 7" ) . L
"Pm::'ty Shares” shall mean shares of any class or classes hereafter created ranking on 2 parity i
the Class A Preferred Shares as to dividends or distribution of asscts upon liquidation,

7
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foreed Shares.” <o .

. munications properties or facilities of the Corporation or any Restricud Subsidiary, or, (y) which-. . et
shall uwn or operate properties or facilities which at said datc were operated by the Corporationor ~. "~
" any Restricted Subsidiary, or. (z) which the Buard of Dircetors of the Corporation shail clest t )}
v, déem a Restricted Subsidiary, - LT T LT T T s e
o “Subsidiary" shall have the meaning stated in the provisions hereof cntitled 5.20%% Cumulitive: - R
o Preferred Shaves, . - .0 o T T R N A ANV
“Uniform . ystems of Accounts” shall have the meaning stated in the provisions hercof catitled.
5.20% Cumulative %’rc!crrcd Shares, : . SFT R ‘

7 thc provisions hereof entitled 5.20% Cumulative Preferred Shares,

; [ AT e _-'. e s s SR o = S| g
? T R A I IV
) 4) The forcgoing amendment to the Restated Certificate of Incorporation was authorized -
regoing

on the 28th day of May, 1976.. __ : . eede " e R R "

- 1976, and the statements contained hercin are aflirmed as

"Prior. Shc(r:’-f shall have the meatting stated in the i:mvisinﬁs hereof entitled CI:I;_.S. A Pre- ) _ -

" “Restricted 3'ulin'dl°qry" shall mean 6] cvcry- corporation wlifthan fan‘uary 1, 1976,- was 3 _. T

" Subsidiary,, and (ii) every corparation wirich becomes a Subsidiaty after said date (x) anyofor .., 7 ¥
all the propertics of which shall e operated as part of or in conjunction with any of the com- :

“Voting Stock”; as applied to the stock of any corporation, shall lave the meaning stated In -

' by the Board of Dircctors of the Corporation at a mgcting duly called and held for such purpose "

In WiTNESS Wherror, -tf-le_ undcrsignad have signed

D. Hilburst, President

R. C Hostetler, Secretary

'y -
e -
N B ‘ s
. - . :
- . e s re
Rl .Y
. . - .
L S .
) .
.. '

e s Ay R g i .Sk LA R o T o A A R AR




- SLAIL OF NEW YORE
PUBLIC SERVICL COMMILSLON

.,
a

Albany, NY, .June 30, 1976

The Public Service Commission1hereby conshnts to

and "approves this Certificata of Amendment of the Restated

Certificate of Incorporation of The Western Union Telegraph

Company Under Section 305 of the Business Corporation Law,

executed June 28, 1976, in accordance with the order of the

Public Service Commission détgd June 22, 1575,

!
By the Commission:

o AL P

: Secretary
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State of New Pork } n

Bepactment of State o239

I bereby certify that I bave compared the annexed copy with the original document filed by the Department of State

and that the same is a correct transcript of said original.

Witness my hand and seal of the Department of State on

UL 23 197

Secretary of State

G662-504
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