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RESTATED '
CERTIFICATE OF INUL.KPORATION !
' Sl

KIDDE, INC. ...ﬁ.::-- Y )

Pursuaot to Section 2435 of the
Gapnral Corporarion Law of Delasdars

The Certificate of Ingcorp.iaclon of the Corporaciocn wae-
originally filed by W, XK. 3} C. ,ocacion (now Kidde, Inc.) with
the Secretary of State of Dalavare on March 15, 1968, Thae
following Restated Certificate of Incorporation net only restates
the original Certificate of Incorporatics and Amendments theleto,
but also includes further amandments adopted by the shareholdars
of Kidde, Ine. on April 21, 1982,

FIRST

The name of the corporation {(hereloafter celled the “Corpo-
ration”) {s Kidde, Inc.

SECOKD

The address, tncluding street, number, city and county, of
the registared office of thae Corporation in the State of Delawars
{s 306 South State Street, City of Dover, County of Kent; &nd Che:
name of the registered agent of the Corporation in the State of
Delaware at such address (s United States Corperation Company.

TEIRD

The purpose of the Corporation is to engége in any lawful
act or activity for which corporstions aay bte orgsnized uader the
General Corporation lLaw of Delavare.

FOURTH

The aggregate nucber of shares which the Corporatisn shall
have auther'ty -o Lssue 15 70,000,000 which are divided into
10,000,000 Preferencas Shares of a par value of $1.00 aach and
60,000,000 Cosmon Shares of a pav value of §51.235 ezch.
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SUBPART A
1. Issuance of Prefarence Shares in Serlad.

Subject to the provisions of Seetion 151 of the GCensral
Corporation Law, the Board of Directors or the Executive
Cosmittee (acting wunder duly constituted authority) of the
Corporation 1 suthotized to fssue the Freferesce Shares of the
Corporatiocn, from time to time i one or more series all of which
shall rank equally and bae {dentical excapt with respect to the
voting rights, 4f any, acd the distinctive sarfsl designatiocn of
each series; the rate or Tates of prefereatial, non-pavticipating
dividends payable in cash ansually, senl-annually, or quartaerly:
the tines of payment of dividends and <hechar dividends shall be
cumulative and if cumulatlive the datas froa which dividends shall
be cusulative; the price or prices snd the time Jt which the sace
zay be redeemed, which shall be not lass thao the par value
thereof, plus dividend arrearages, {¢ any; the oaotlice of
redezption required; the awsount end terze of any sinking or
purchase fund, {§ any, for the purchase ov redezptiva thereo!,
provided such sinking fuad is payable onmly out of funds legslly
svailable therefor; the terms, condltions, righte, privileges,
and ather provisions, 1f any, respecting the conversion of any or
all series of Preference Shares into Cummon Snates or shares of
another series of Preferencs Shares; and the preferential zmount
or amouots which shall be patd to cthe holders thureof {n the
-vent of liguidation, diseoclution, or  windicg wp of the
Corporation, waether voluntary or ilavoluatary, which skall be not
less than the par value plus dividend atruaerages, Lf any.

2. Dividends.

Subject to the limitatiors prescribed in this Article Fourcth
and any further ligitations in accordance herewich, the holders
of Common Shares guall be entitled to rvecelve, when aud as
declared by the Board of Directors of the Executive Cocoittee
(actiag under duly constl-uted suthortity) of the Corporetion, outl
of the assets of the Corpwration which are by law available
therefor, dividends payalble efther in cash, {n property, oF in
Common Shares. No dividends other than dividends payable (n
Comnon Shares shall be pald on Comaon Shares Lf cash dividends 1o
31t on all outstandlng Preference Shares to which the holders
thereof ar~ entitled shall not have been paid or declared and set
apart for payment. Nothing herein contained shall be deemed to
1imit, curtail or divest the authority of the Board of Directors
or the Executive Comolttes (acting under duly constitured
authority) to pay dividends {n Coomon Shares in relation to Che
Corporation's treasury Coumon Shares.
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The shares of #ll eseries of the Preference Shares shall
share ratably {o the paymeat ct all dividends payable theteon,
fncluding accumulations, §$f any, ia accordance with the suas
vhich would be payable om all such shares £ all dividends wvers
declared and paid Lo full.

3. Vorting Rights.

At evary meeting of shareholders, wsach holder of shares of
the Curporation, be it Common Shares or Prefurence Shares, shall
be entitled to one vote for each share held. The Comaocn Shares
snd Prefereace Shares shall vote together as oune cliss, except
that L{f and whenevar and as often as dividands on all series of
Preferecce Shares shall be-{c arvears {n a0 aggregatae amount’”
equivalent to six (6) quarterly dividends os all shares of all
series of Preference Shares at the tive outstanding, then and in
tuch event, the holders of all sertes of Prefereace Shares then
outstanding, voticg separately aa a cladvs, shall bde entitied at
each meeting of shareholderm thereafter held for the election of
directors to elect two of the total number of directors to bae
alected at such meetiog. Such class voiing right eshall continuae
uatil such time as all accumsulated dividends on sll series of
Preference Shares at the time outstanding have been paild or
declared and uet aside for paymeant, whereupon esuch right shall
cease untlil su:b time, 4f any, &s such right shall again sccrue
2s hereinabove provided. While the holders of Preference Shares,
voting as & class, arve entitled to elect two directors, they
sbhall not be entitled to participate with the holders of the
Common Sharet {a the election of any other directors.

In the event of any vacascy occurring 1o the case of a
director ele:zted %y the Preferwnce Shares voting a2¢ & class
(unless at the . time when such vacancy shall occur, all
sccumulated divideads os Prefarence Shéres thall have been paid
or declared and set 3side for paysent), & Special Meetinog of the
holders of all series of Preference G5Shares shall be called
proaptly to fi{ll any such vacsaacy. Such weeziag shall be held
within forty days after sucr call at a place and upon notice a»
provided for the holding of =eetings of shareholders, except that
oo such Special Meeting shall be required to be celled {f anvy
such vacancy shall occur less than ninmety days before the date
fixed for the Anoual Meeting of Shareholders. 4t any such
meeting of Prefereance Shares, a majority of the outstanding
Preference Shires shall be required to constitute & quorum for
the election of the two directoers or to fi]l any vacancy. The
directors elected by the class vote of the Preference Shares
enall serve upntil the next Ancual Neeting of Shareholders or
cntil their sucessor shall be elected, 2and shall quallfy;
provided, however, that whenever duriog the tera o! office of
such directors, ail accusulated dividends shall have been pali or
declezed aud set azside for payaent, the term of office of such
directors shall forthwith terminate,
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Notwithatanding the foragolng, the DBoard of Directors, of
the Executiva Counmittes acting under duly constituted
cuthority), 18 otiginally fixing the destgnations, . elatlive
rights, prefsarence and lisiltitiens of any series of Frelfarence
Shares, umay Limit ia &ny panner ot eliminate ¢ntirely with
respect to the shares of suca seriss, any and all voting rights
prescribed for the Praferance Shares.

4, Preesptive Rights,

No holder of any of the Common or Prefrrence Shares of the
Corporation shall bae eotitlied as nof right to putchase or (&
subscribe for eny unissued shares of any class, orv any sdditional
shares of a&ny clase, to bs 1ssued bz reason of aoy tacresse of
the suthorized capitel stock of the Corporation of any class, or
boads, cartificatus of indebtedness, debeatures or other
securities convertibla into shares of the Corperation or cartylns
any tight to purchass ehatreu af soy class, but any such unissuse
shares, ot such addttional authorized Lssue of any shares, or of
other securities convertible Lnto shares or carrying any right to
purchase sharaes, wmay be issued and disposed of, pursuant to
resolutions -of the Board of Directors or Executive Comnittes
(acting under duly constituted authority) to such persons, filrums,
gorporations or sssocciations and upon such terss a3 Tay be daeced
advisab.e by the Board of Directors of Erecutive Coromittes
(sctiag under duly constituted authoricy) in the exercise ol 1its
discretion.

S Limitarions.

5o long as Preferenca Sharce of any series shall ba out-
standing, the corporation shall pot:

(a) without affirmsatiive vote or written cocsent of the
nolders of record of at least two~thirds of the shares of
all such saries at the time outstanding, by an szendzent to
the Certificate of Iscorpecration or by azerger oF coasocll-
datios or in any other sannar:

(1) authorize any class of stock rasking prior
te the Freference Shares ¢ither {n the payzent of
dividends or in the distributicsa af assets, ©F

(£4) alter or ¢chaage the preferences or
lizitations with respect to the Preference Shares in
any wmaterial respect prejudicial to the holders
thereof; provided, hoveverT, that any such alteration oF
change affecting & particular serlies of Preference
Shares which does not adversely affect the holders of
sny other seri.s gay be efrected by the affirmacive
vnte or writtesm conseat of the holders of recard of
two-thirds of the aumber of shares of the particulars
series affected by such alteration or change vithout
the necessity of the class vote or written consent of
the holders of shares of all serles; or
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(o) without affirmative vote oOF written coansent of the
holders of record of at lesst a gajority of the shares of
all such series at the tinoe sutstanding, by an ssendaent to
the Certificate of Incorporation, uerzaer or consolidation of
in any other manner! :

{{) increase the total ~number of authorized
Preference Shares, or

{i11; authorire or Lncrease any class of stock
ranking on a parity with the Preferance Shares;

providea, howaver, that nothing heretin contained shsll require
such a class vote or consent {n connection with (i) any incraase
{in the total nunber of authorized Coomon Shares oT {4i) the
tixing of any of the spevific_rights, preferences 4aad lisftaticns
of other series of the Priference Shares that may be fixed by the
Bcard of Directors, aund provided further, that no class vole or
vritten consent of the holders of the Prefarence Shares oTf any
ceries thereof shall be required, {f, at or prier to the tlae of
the issuance of apoy sueh prior stock is to ba made or any such
change (8 Co taks effect, provision 1s aade for the redemptica of
all Preference Shares at the time sutstanding or, 1f only coe oF
more series is ectirled to such class vote, provision is made for
the redemptiom of 2ll shares of such series at the time out-s
standing.

6. Redemption

The Preference Shares shall be redeesable at the respec:ive
redemption prices specified in the applicable subpartls of this
article Fourth and on the tollowing terms and conditione:

(a)} 1f less than all the outstanding shares of the
series atre to be redeensd, then the shares (¢ be redeesed
ghall be chosen by lot or pro rats i{in guch wanner as the
Board of Directors may determine.

(b) Not less than forty-five (45) nor more then
geventy-~five (75) days previcus to the date fizxed for
redesption (hereinafter socetices called the “Redenption
Date“), & notice speciiyling the time and place thereo? shall
be given by =mail to the shareholders of record of the
Preference Shares to ve redeemed at theilr regpective
addresses as the same shall appear on the stock tooks of the
Corporation, but 1no fallure to mail such npotice or 2Dy
defect therein or in the matling thereof ahall affect the
validity of the proceedings tor such redesption except ad to
a holder to whom the Corporation has falled to matl setd
notice or except as [0 4 holder whose notice was defective,
Such notice shall state the Redecpticn Date, the redenpticn
price &nd, 28 [0 the Series D Shares (as defined in Subpart
C of this Article Fourth) only, the address of the offlce of
rhe Cocrporation or, Aas to all series of Preference Shares,
the address of cthe bank or trust company acting as
Redemprion Agent (ss herefnaliter defined) wvhere paysent 18
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tg be mnade, and shall call attention O the conversion
rights set forth in the applicable subparts of this Article
Fourth, the date whea such coov.rsion rights expire, the
nunber of Coumon Shares {oto which each Preference Shars to
be redeenad {s thesn convertible, and the amount paysble for
dividend arrearages {r the svant of conversion. Any notice
which 1s wafled 8 the manner herelsn provided ghall be
conclusively presunsd to have baen duly given whether or oot
the holder receives the sotice. The redeaption price shall
be payable on the Redeamptiocs Date unless an earlier Paywmant
Date is designated as hereicoafter set forth, ia wh':h case
4t shall be payable on such Payment Dats, in either csse
upon surrender (and endorsenment, {f regquired by the Bosrd of
Directors) of the certificates for the shares to be Ta= ..
deened. The Bosrd of Directors may designate & date earlier
thao the Redemptiocn Dats (herein referz~d to as the “Fayamsatl
Daste”) as the date for paymant of the redemption price, in
wni{ch case notice theracf shall be t{neluded in the redesp=
tion nutice or 1a & subsequant notice given in the same
manner. At any tinme aftar notice of redemption has been
given 4z the manner and at the Ttime prescribed above, and
priecr to the Redenption Date of the Payuent Date, whichever
{s earlier, the Corporation unay deposit the aggregate
redezption price tnp trust vith a bank nr Crust cocpé&ny (ia
good standing, organized uoder the laws of the Usnited States
of America or of the State of Hew York, dolang buslcces in
the Borough of M¥anhsttan, Clrty of New fYork, New York, and
having captital, surplus and undivided profics aggregating &t
least $25,000,000) scaped in such notice the “Redemption
Agent,” for paymeat on the Redeaptlion Date {or on the
Psyment Date, {f a Paycant Date shall have beesn designated
as above set forth) to hLolders of the 4shares 8o Lo be
redeemed, upoa surrender {snd endorsement, Lf tequired by
the Board of Directors) of the certificates for guch shares.
Upoo the Redemption Date, oF upon the paynent Date {f a
Paywmeat Date s2a1l have been designated (unless the
Corpoeration shall fafl to make payment ofr deposit of the
redeszption price as above set forth), each holder of
Prafereance Shares o to bs redeemed shall cesse to be a
shareholder with respect to such shares and thall have uo
{oterest ia, ©OT claim against, the Corporatinm, and shall
have no voting of other rights with respect to such shares,
except (1) the right of the holders therecf to exercise the
privilege of conversisa, if mot theretofcore explring, and
(1) the right to receive the moneys paysble upon such
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recemption frum such bank or trust CORPARNY, or from thu
Corpotation, without {nterast therscon, upod surrender (and
endorsepent Lf required by the Board of Directors) of the
certificates; and the shares represented thersby shall ne
longer be deesed to be outstanding. In cése less than all
the shares represectsd by any surrendared cectificate &ara
redeened, a4 nev ceurtificate shall be tssuad representing the
unredecned shares. In the aevent Gthe holder of an
Preference Shares shall not, within six yests after suc
deposit, claim the apount deposited as above stated for the
redesption thereof, the depositary shall, upen damand, PAY
over to the Corporation such unclained amount 80 deposited
and the deposicary shall thereupon be relieved of al
responsibtlicy therefor to such holdet. Any moneys 80
deposited by the Corporation which shall pot be required for .-
redegption becauvae of the exercisa of any right of
conversion subsequent to the date of the deposit shall ba
repaid to Che Corporation forthwith.

7. Conversioo.

The Preference Shares shall be coovertible at the respective
rates specified in the applicable subparce of this Article Pourth
aod on the following terms and conditi{cos:

(a) Apy dividend arrearages on the Preference Shaves
surrendered for conversicn shall be paysble to the
regspective last holders of record of the Preference Shares
surreandered for conversion {notwithstandiag any subsequent
traosfers of the Common Shares into which such shares have
been converted), proportionately with paysent of corres-
ponding dividend arrearages ond the Preference Shares of the
same series rezaining outstanding, aad ne dividend thall be
paid upoo or set apart for shares of any other class of
stock of the Corporation (other then Preference 5hares)
until such dividecd arrearages shall be fully paid. In the
case of a call for redenption, the right of convergion shall
cease and terminate 438 to the shaves designated for
redemption os the third day preceding the Redezprtiun Date
{as above defined) unless default shall be wade iz the
payment of the redemption price.

f{b) In order to convert Preference Shgres inte Comuon
Sharesg, the holder thereof shall surrender his certificates,
duly endorsed to the Corporation or ino blank, at the offtice
of the Transfer Agent for the Preference Shares being
copverted and accompanied by writlen notice cthat the holder
elects ta convert such shares. 1f the Coesmcn Sheres are O
be izsued ino a naae other than that of the record holder of
such shares, the notice shall also state the naze Or Taoes
{with address and, as to the Series D Shares ooly, the
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applicable tax {deptificaricn ouaber of nunbera) ino whieh
the cartificate for Coasmon Shares (s to be itssusd, and the
expensa of aoy required stock trassfer stazps oOF taxes shall
be borne by such tecord bolder under artangemazts
satisfactory to the Transfer Agsnt. Conversion ahall ba
deeaad to Lave bees affected on the datae of surrendet of
such shares for coaversion, anod the holder shall ss of such
date have the full rights of the Common Shares resulcing
from the convarsien. The Corporation will, as socn af

racticable thareafter, deliver at satd office to uch

older of Prafarence Shares, or to his nominee or vosinees,
a certiftcate for the sumabet of full Conpon Shares 5o which
he shall be entitled.

{c¢) The Corporation shall mnot be tegquircd to iseua
fractional Cogmon Sharaes. 1f nore thapo ona shale of sany
series of Prefareancs Sharas shall be surrendoered for
conversion at oove tige by the sazze holder, the nimber of
full Commean Sharesd jesuable upon convarsion of the shares of
gsuch serfes shall bae computed on the basis of tha aggroegate
sumnber of shsres of such sarles 80 surtandered, 1¢ any
fractiocal {ntervast {n & Coumon Share vonid %S¢ teliversble
upon a&ny conversion, the Carporatiocsa ghall, 4o lteu of
delivaring the fractioaal share, sake aod ndjustaett therefor
ia cssh st the current pa-ket valua thereol, cagputed on the
b-sis of the last recorded sale price of the Cognon Shares
oo the New York Stoeck Efxchange oo the l1aet busincss day
before the conversion date; or, 4f thers was oo record sale
cn that day, o8 the basis of the mead of the closling “"bHid”
and "asked” guotatioos on that exchunge on that daye

(d) In case of the voluntary dtesolution, ltquidation
or winding up eof the Cogporatira to which the liguidstion
rights ¢ ecifiesd {n the subparts of this 4rticle Fourth are
applicabis, all coonversion rights of the holders of the
Preforence Shares shall terminate forty-five (45) days after
the calliing of 2 notlce of such asction t0 a1l holders of
record of the Preference Shares; provided chat ecch date of
verminztion shall be oot more than elztly (60) days cor less
thao ten (10) days prior to the date ©4 which guch dissolu-
ticn is to becoee effective or such liquidation ot vinding
up fe to cogzence; Aany such notice shall ezll atteuntion to
the date of such tersication of the copversion rights, the
par share smouct payable om ths series of Preference Shares
beld by osuch holder of racord in conpection with such
action, and the then cutreot copversion rate of the series
of Frefarence Sharet held by such holder of record.
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8. Adjutﬁncnr of Conversion Ratas.

The conversion rates for the Prefersnce Shares shall bue
subject to rhe following adjustoe.Cs!

{a) 1f the Corpo.ation shall declace and pay te the
holders of the Common Shares & dividend io Copacn Shares,
the convarsioan rate in effect lanedlataly rier to the
record date fixzed for the deteraination of holdars of Cospon
Shares entitled to such dividend shall (aexcapl 4&s provided
in paragraph (e) of this Section 8) be incressed 1o the
propertion thet the aggregats suaber of such Coamoad Shaces
to be Lsgsued om account of such dividend bears to the total
punber of Common Shares outscanding at the close of tusiness -
on the record date fixed for the deteraination of shaca=
holders entitled toO such dividend, such adtuatmaont to bacons
-effective tomediataely after the opening of pusicess on the
day following the record dzte or the deteraination of
holders of Common Shares enti{tled to reacelve such dtvidend.

() If the Corporation shall subdtvide the sutstandling
Common Shares into & greater nunbact of such ocharas OF
combipe the outstandliog Common Shares 1nto & szaller number
of such shares, the conversion rate in effect {omediately
prior to such subdivisiocn or conbination shall be {ncreased
or decreased in the saszce proportion, &8 rhe case OBY
require, such increase or decrease tO bacope eclffective
tpmediately after the opening of business on Che day
following the day upes whkich such subdivision o¥ cosbination
becomes effective.

(e) No adjus:ment of the conversion rate shall be made
by reason of the (ssuance of Comzoo Shares in exchange for
cash, property of services, upon the execrcise of options
relating to Commoan Shares, or upon the conversien Lato
Commpon Shares of any other security of the Corporation;
provided. however, 483 to the Series D Shares only, tf Che
Corporation ghall icsue rights of warrants to rhe holdernm ot
{ts Common Shares, &8 such, entitling them fo subscribe for
or purchase Common Shares st 2 consideration per share
{including any consideration paid upon the Lssuance of any
such rights or warrants) leis than the current catket price
then in effect, the convarsion rate tn effect fecedlately
prior to the trecord date fixed for the detereination of
holders of Comzon Shares entitled to guch rlghts or warrents
shall be adjusted by multiplying such conversion rate by a
fraction, the numeratol of which shall be +he nusber of
Comzon Shares outrstanding {mmedtately priovr to such record
date plus the anunber of Common Shares offered for subscrip-
tion or purchase, and rhe denominater of which shall be
the number of Common Shares outstanuing {spmedliately prier
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to such record dats plus the nuaber of Common Shares whicn
the aggregate consideration to be received upon the issuance

and upon the exarcise of all such rights or varrants cffared

would purchase at such current wsarket prics, The curreat

carket price shall be computed a3 of the close of business

on such record date and shall be the averige of the daily

sarket prices for five (%) consecutive business days prior

to such date. The market price for each such busicess day

shall be the iast sale price wn the Naw York Stock Exchange,

or {f no sale takes place oo such day on su:h exchange, the

mean of the closing bid aand asked quotstion ou such day as

offtclally quoted ood such exchange, &T {f the Conmmon Shares

are not then 1isted om ARy stock exchange, the gackat price,
for each such business day shall De the average of the

reported closing bid and asked inside markat prices oo fucny

day ia the cver-the-counter market.

(d) If the Corporation shall be recapitalized, or shall
be 2onsolidated with ot geTged lnte, oOT shall sell or
transfer substantially all ites property and sssats to 407
other corporation, proper provisiocons shall be made sz & part
of the terus of such recapitalizstien, consolidation,
perger, s$3ale of transfet whersby the holders of the
preference Shares s.tstanding {zpedtately prior to such
event, shall be ectitied, respectively, toO guch conversion
righits with respect to the socurities and/ot cssn resulting
froe such tccapi:nli:a:ion. consolidartion, HeTEOT, sale oFf
transfer a8 shall be substantially equivalent Lo thae
conversion rights herein provided for each series of
Preference Shared.

(e) No sdjustment proviced for {n paragraph {a) of this
Section 8 shall be requircad {f the aggregate nupber of
Common Shares {ssued as dividends on the Coemon Sharez 1In
rhe fiscal year then curreat is less than 1% of the total
ayaber of Comzon Shares outstanding at the close of businesd
on tha record date fixed for the determinetion of
shareholders encitled to the then wmoat receat such stock
dividend; provided. however, thar wvhen, &8 of &ny date in
the fiscal year then current, the aggregate nuaber of Common
Shares then o©oF theretofore {asued as dividends in such
fiscal year then current shall squal or ¢xceed the foregoing
3%, the conversion race tn effect (pmedistely prior to seld
record date ¢hall be increased, effective as provided In
paragraph (a) of this Ssection &, ip the propertion that such
aggregatse nuober of shares (seued as dividends bears o the
tocal oumber of Common Shares outstanding at the close of
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business oo the teacord dats tixed for the determinatios of
shareholdars egticled to the Common Shart® dividend first
declared and paid inm puch filscal yues&r; sand provided,
furthar, that whan the accumulatad pircnn:a;tl of Common
Share dividends less than 3% wvhich this paragraph {(a)
peraits to be nade without adjustment of the coovetrsiosn rate
exceed 15I for the Serieas B Shares (as defloed tn Subpart 3
of this Articls Fourth) and 5% for the Series C shares {48
defiued {o Subpart B of this Article Fourth) and Series D
Shares Lo the &ggregerte, this paragraph (e) shall thectesfter
ve deemed to be etrickes from thess provisions and psragraph
{a)} of this Sectiom 8 dhall be applled to the thes most .
recent Commco Share dividend in the msncasr which would be
required if fr were equal to the excess, Lif a8y, of wsuch
accusulatad percentages over 15% for the Serles B Shares and
§7 for the Saries ¢ and Seriss D Shaies.

(f£) Upeonm each adjustment of the <convarsioen rats
pursuant foO this Section 8, the Corporation shall notify the
Traa. fer hgest for cach saries of Prefececce Shares thereo!
{p writiog, acd, as to the Series B and Serfes C Shares
only, publish notice of such sdjugtaent once fn ench of two
successive veeks in the Wall Strest Journsl, or i it should
ne lounger be published, then is soae other daily nevwspapet,
printed i2 the Engl<ish languzgse, of general ctreulation in
the financial commayn’ty I ¥ew York, Hew York, sad, &8 [0
the Series D Shares ©D1lY, sball watl ootice of the
adjustment TO each bolder of record of Series D Sheres.

9. Voting Rights.

At every meetinog of shareholders, each holder of Preference
Shares shall he entitled to ope vole, in person oOF Ly proxy, for
egch said Preierence Share st .nding in his bace on thae books of
the Corporation. .

10, Reservation of Comnmoa Shares.

The Corporatios ehall at all tines reserve and keep
available out of its suthorized but unissued Comgon Sheres,
solely for the purpose of effecting the coanversion of prefereace
Shares, of all geries, the full oumber of rogeon Shares then
deliverable upon the conversion of all Preference Shares at the
tine outstanding.

10012




e el e e iy L D TR el oy g

i Sy

SUBPART 3

SERIES B CONVERTIBLE CUKULATIVE PREFERENCE SBARES
SERIES C COHVERTI!LE ~UMULATIVE PREFERERCE SHARES

l. Designstica of Seriaes.

This subpart shall consist of twe seriess (1) Sertes B
Copvertible Cumulrtive vreference Shares ("Jaries 3 Sheres™) and
(¢4) Serles C Convertible Cumulative Pre‘eranas Sharteys (“Series C
. Shares™ ).

2., HNuaber cof Shares.

The oumper of Series B Shares is 285,736 and the nucber of
Series C Shares (s 943,215, which cumber from tiame to tise czy be
{ncressed oF decreased (but not below the number of shares of the
gseries then outstanding) by the Board of Directors.

3, Dividends.

Pach tsaued Series 8 asnd Series C Sharse sball entitle the
holder of record therecf to recelve, oul of fuads legally
available therefor, vhen &nd as declared by the Board of
Directors, dividends {n cash at the aonual rate of §4.00 per
share, which shall be payesble in equal semi-annual {nstallnents
on the fifteenth day of Januaty and July io sach year. Cash
dividends in respect of each Series B and Series G Share ehall be
cungulative, «hather or net earned and wvhether or gooer sutplus
should be available therefor. At the dividend payment date next
following 1ssuancse of each Series B and Series € Share, (L)
holders of Series L Shares shall be entitled to receive the
portion of the $2.00 sepi-snpuul installment which shall accrue
during the period from {ssuance to tuch first dividend payment
dete; provided, however, such first dividend payzent shaell bpot
exceed §..00 per Series B Share and (11) holders of Series C
Shares shall be entitled te the full $2,00 semi-snnaal
installment, without ;egard to ths date of Llssuance theteof.
Such cash dividends shall ba declared upd set apart or pald
before any dividends (other than di.idends paysble ‘{n Common
Shares) shall be pald on the Common Shares.




4, BRedeamption.

The Series B and Series C Shares are redeemable at any time,
{n whole or inm part, at the optina of the Corporation, by the
resolution of its Board of Direcrors at $90.00 per Series B Share
and $10U.00 per Serfes C Share plus auo amount equal to the
accrued and unpaid dividends thereon to the Redemption Date,
vhethe~ or not earned snd whether or not surplus should be
available ctherefor.

5, Liquidatioa Rights,

In the event of any -dissolutien, liquidation or winding up .

of the affairs of the Corporation, after payment or provizion for

- payment of the debts snd other liabilities of the Corporatico,
the holders of the Series B and Series C Shares shall be entitled
to share ratably with the shares of all series of the Preference
Shares and to receive, out of the net assets of the Corporatiom,
$90.00 per shsre, plus &n amount equal to 2l) dividend arrearages
on each such share up to the date fixed for distribution and no
more, before any distribution shall be made to the holders of the
Common Shares,

Neither the merger or consolidation of the Cerporation, nor
'fq the sale, lease or conveyance of all or a part of its assets,

v shall be deemed to be & liguidation, dissolution or winding up of
-3 the affairs of the Corporation within the meaning of this Section
5. .

6., Conversion Rate. . _

At the option of the record holder thereof om the stock
books of the Corporation, the Series B aud Series C Shares shall
be convertible into Common thares of the Corporaticn at the
office of the Transfer Agent for such shares into fully paid and
non-sesessable Common Shares a: the rate of 2.326 Common Shares
for each Series B and each Serles C Share.

SUBPART €

SERIES D CONVERTIBLE CUMULATIVE PREFERENCE SHARES
1. Desigoatlon of Series.

‘ ~;_ Yhe series shall be designated Series D Convertible
i Cumulsative Preference Shares {"Series D Shares™ ).

S 00014
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2. Number of Shares.

The oumber of Serfes D Shares 18 2,650,000, which number
froa time to time mdy be increased or decreased (but not below
the number of shares of the series theno outstanding) by the Board
of Directors.

3. Dividends.

(a) Esch issued Series D Share shall entitle the holder
of record thereof to receive, out of funds legally available
therefor, when and as declared by the Board of Directers,
dividende in cash at the anpual rate of §l1.64 per share,
which shall be payeble 1imn equal quarterly {nstallments on
the fifteenth day of January, April, July and October 1in
each year; provided, however, that the dividend payable on
the first such quarterly- payment date occurring after the
date oo which the first auch Series D Shares are issued
shall be equal to the product obtained by wmultiplying $.41

by & fraction, the denominator of which shall be 91 and the

cumerator cf which shell be the number of days expired in
the quarter between such date of issuance end such first
quarterly payment date.

(b) Cash dividends in respect of each Series D Share
shall be cumulative, whether or pot earned and wvhether or
not surplus should be availatle therefor, &nd shall coumence
to accrue and accumulete from the first dividend payment
date following the ILssuance thereof, such a&ccugulation to
¢nelude, if not paid, the dividend payable on such firet
dividend paymen:t date., Such cash dividends shall the
declared and set apart or paid before any dividends (cther
than dividends payable in Coumon Shares) shall be palid on
the Coppon Shares. No dividends shall be paid on the Comuon
Shares {other than dividends payable in Common Shares) on or
after July 15, 1992 unless the Corporation shall have
redeened all shares of such series or shall have deposited
the sggregate redemption price with the Redempticn Agent,
and taken a.l such other action, as reguired under Section 4
of this Subpart € to effect such redemption,

&, Rademption.

the Series D Shares are redeemable 2t any time after July
15, 1982 at the option of the Corporation, by the reseclution of
its Boerd of Directors, at §25.00 per share plus an esmount equal
to the acec.ued and unpaid dividends thereon to the Redemption
Date (as defined below) whether or not earned and whether or not
surplus should be available therefor. The Corporation zgrees
that it will, out of funds legally available therefor, redeem all
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¢ the Series D Shares on or before July 15, 1992 at $25.00 per
hsre plus an azmount equal to the accrued and unpaid dividesds
herecn to the Redemption Date, whether or oot earned and wvhether
r not surplus should be available therefor. In the event funds
re lagally availadle to redeem oaly a porticn of the Series D
‘wares outstanding, such funds shall be applied to redenmpticn te
.he aextent avallable. The Series D Shares to be redeemed shall
.e selected by lot as determined by the Board of Directors and
‘he remainder of such sbares outstanding shall be promptly
‘edeemed as funds become legally available. Except as provided
s the preceding sentence, the Corporation' may not redeem, pur-
.uant to this Secrion 4, any Series D Shares vithout redeeming
:11 shares of such series outstanding at the time.

., Ccouversiocn.

At the option of the record holder. thereof on the stock
~ooks of the Corporation, the Series D Shares shall be
-onvertible 1into Couwmon Shares at the office of the Transfer
igent for such shares dnto fully paid zod oon-assessable Common
“hares at the rate of 1.574 Common Shares for each Series D
Share,.

€. Liquidation Rights.

In the evant of any dissolution, liquidation or winding up
-f the affairs of the Corporation, after payment or provision for
payment of the debta and other 1tabflities of the Corporaticm,
e holders of the Series D Shares shall be ertitled to share
vrztably with the shares of all series of the Preferemce Shares
-ad te receive, out of the net assets of the Corporationm, 525,00
naer wshare, plus an amount equal to all dividend arrearages oD
ca2eh suct share up to the date fixed for distribution and mo
~ore, betars any distributios sha?! be made to the holders of the

Common Shares,

Heither the wmerger or consolidation of the Corporation, nor
+he sale, lease orf conveyance of a2ll! or a part of 1ts assets,
_hall be deemed to be a liquidacion, digssolution or winding up of
<he affalrs of the Corporation within the meaning of this Saction 6.
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7. Miscellanecus.

(&) The Corporation shall not purchase any Series D
Shares except “hrough redemption in asccordance with Section
4 of this Subpart C unless all cash dividends on such shares
payable in accordance with Section 3 of tafs Subpart C on or
before the date of such purchase shall have been declared
and set 2part or paid, or after July 15, 1992.

(b) In case, at any time, the Corporation shall declare
2 dividend or authorize a distribution ocan its Common Shares

payable othar than in cash or Coumon Shares or the issuance
to the holders of ites Common Shares, a2s such, any rights or
warrants te purchase . zoy._shares of the capital stock of the _
Corporation of any class or any other securities of the
Corporation, the Corporation shall give written notice, by
first ~nlass mail, postage prepaid, to each holder of record
of Series D Shares, at the holder's address then appes.+-.

on the books of the Corporation, of the record date .. of
the date on which the transfer books of the Corp.  ..-on
shall close with respect to such actifon. Suech poti{ - 2hall
be given at least thirty (30) days prior to the ac {.y in
question and not less than twenty (20) daye prior .z ‘=

record date or the date on which the Corporation's t. - sfe-
books are closed with respect thereto.

PIFTH
The Corporation s to have perpetusl exi{stasnce.
SIXTH

Por the management of the businesz and for the conduct of
the &ffairs of the Corporation, end 1n further definirion,
limitation and regulation of the powers of the Corporation and
of tts directors and of its shereholders or any claess thereof, zs
the case may be, it {s further provided:

{a) The management of the business and the cornduct of
the affairs of the Corporation, including the election of
the Chairmar “f the Board of Directors, the President, the
Treasurer, the Secretary and other prinzipal officers of the
Corporation, shall be vested inp its Board of Directors. The
nusber of directors of the Corporation shall be the number
fixed by, or in the wmanner provided im, the By-Laws. The
Board of Directors shall be divided {nto three classee asg
nearly equal io number as =may be, with the term of office of
one class :xpiring esch year. At each Annual Meeting of
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Shareholdmrs, successors to the directors whose terms shall
then expire shall be elacted to hold office for terms
expiring at the third succeeding asnual meeting, ewcept that
suv director slected to directorship newly created since
the last annual zeeting shall hold office fr: the same term
as the other directors of the class to which such director
hae been assigned. When rthe number of directors is changed,
apy newly created directo.rships or any decrease in director-
ships shall be 8o assigned among the classes by a majority
of the directors then {n office, though leea than & quorum,
or by a sole repgining director, as to make 21l classes as
nearly equal 1o number as may be possible and to the extent
of any ilnequality within the limits of the foregoing, the
clags or classes cauged- to Dbave the greatest oOr greater
nunbet of directorships shall be the class or classes then
havwing the last date orT the later dates for the expiration
of its ‘or thelr terms. Any vacancy occurriang eamong the
directors may be f£illed by s majority of the directors then
{n office, though lees than & quorum, ©of by 2 sole remaining
director, and the director elected to fill such vacancy
shall hold office for the unexpired term in respect of which
such vacancy cccurred., Ko director need be a shareholder.

(b) Whenever the Corporation shall be authorized to
i{ssue only one class of stock, each outstanding share ghall
encitle the holder thereof to notice of, and the right to
vote at, any meeting of shareholders. Whenever the
Corporation shall be authorized to lssue more than one class
of steck, no outstanding share of acy class of stock which
4s denied voting power under the oprovisioms cf the
Certificate of Incorporation shall entitle the holder
thereof to notice of, and the right to vote, 3Tr 23F peating
of shareholders except &8 the provisions of paragraph {e)(2)
of Section 242 of the Genaral Corporatiom Law of Delaware
and of Sections 251, 252, and 253 of the General Corperaticn
Law of Delaware shall otherwise require.

(¢} Whenever the vote of shareholders at =& mesting
thereof 1is required or permitted to be taken for or ino
connection with any corporate action by any provision of the
General Corporation Law of Delavware, the meeting and vote of
shareholders wmay be dispensed with Lf the holders aof shares
having not less than the minimum percenlage of the vote
‘required by statute for the proposed corpoetrate action shall
consent in writing to such corporate action belpg taken,
srovided that proapt notice must be given to all
shareholders of the taking of such corporate action without
s weeting sod by less than unanimous written consent.
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(d) The Board of Directors shall have the power without
the asseat or vote of the shareholders to make, alter,

amend, change, add to or repeal the By-Laws of the
Corporsation.

SEVENTH

The Corporation shall, to the fullest extent permitted by
Section )45 of the General Corporation Law of Delaware, indemnify
any and 1ll persoos vhoa it shall have power Lo indemnify under
said se .tion frow and agsinst aay and 211 of the expenses,
1iabilities or other marters referred to in or covered by sald
section.

- —

. EIGBTH

From time to time any of the provisions of this Certificate’
of locorporation may be amended, altered or repealed, and other
provisioos authorized by the laws of the State of Delavare at the
time in force may be added or imnserted in the manner and at the
tipe prescribed by sald laws, and all rtights at 87 time con-—
ferred upon the shareholders of the Corporatiocn by this Certif-
{cite of Incorporatiocn are granted subject to the provisioms of
this Article Eighth., :

NIKTH

Except as set forth ia the fourth paragraph of this Article
Ninth, the affirmative vote or conseant of the holders of
four-fifths of all classes of shares of the Cerpuration entitled
ts vote in elections of direcrors, considered for the purposes of -
this Article Hinth =25 one clags, shgll be required (1) for the
adoption of any agreement for the merge~ or cousolidation of the
Corporation with or inteo aay other corporatiea, or (11i) to
suthorize any sale, lesse or exchange of all or substantially =all
of the assets of the Corporation to, or &ny gsale, leusse or
exchange to the Corporetion oT any subsidiary thereof in exchange
for securiries of tae Corporation of any &ssels of, any other
corporation, person or other entlity, if, 1in either cace, &8 of
the record date for the determninstion of shareholders entitled te
potice thereof and tr vote thereon of consenc thereto, such other
corporatico, person or eatity Lls the benefictlal owner, directly
or indirectly, of mor= than 10I of the ou.scanding shares of the
Corporation entitled to vote thereon or co.3ent thereto consid-
ered for the purpcees of this Arricle Ninch as one class. Such
affirmative vote OF consant shall be ip lieu of any lesser vote
or consent of the holders of the shares of tne Corporation ether-
wise required by law or any agreenmsut or cootract to which this
Corporation 1s & party.
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For the purpeose of this Article Nianth, any corporation,
person oT other ectity shall be deemed to be the bepeficial owner
of any shartes of the Corporation {4) which it has the tight to
zacquire pursuant to any agresment, OT upom exercise of converslon
rights, wvarraaots or options, oOF otherwise, or (i1} which are
beoeficially cwned, directly or {ndirectly (including shares
desemed owned through application of the foregning clause (1) of
this pa:agrapb), by any other corporation, person Or entity which
it or its “affiliate” or “sasoclate” (as defined below) hae any
agreement, arrapgement oOF understanding for the purpose of
acquiring, holding, veting oI disposing of shares of the
Corporation, or which 18 its ~affiliate” oT ~assgnclate” as those
terze are defiped in gule 12b-2 of the General Rules and
Regulations under the GSecurities Exchange Act of 1934 as in
effect March 29, 1972, Also -for purposes of this Article Ninth,
the outstanding shares of acy class of shares of the Corporation
shall include shsatTes deemed owned through application of the
foregolng clauses (1) and (141) of this paragraph, but shall not
i{neclude any other shares which =aay be {gguable pursuant to any
agreement, oT upon exercise of conversion tights, warrants oT
options, oT ctherwise.

The Board of Directors of the Corporation shall hsve the
power and duty to determine for the purposes of this Article
Ninth, on the basis of 4informatiom kmnown toO the Corporation,
whethzr (i) such other corporation, person or other entity
beneficially owns more thag 10% of the outstanding shares of the
Corporation encitled to votCe in elections of directors, {11) a
corporation, person, or entitry 1is an "affiliate™ or “gsaoclate”
{as defined Jbove) of another and (ii1) the memorandum of under-
gtanding referred to in the fourth paragraph of this Acticle
Ninth 1s substantially coasistent with the transactilon covered
thereby. Any such derermination shall be conclusive and bhinding
for all purposes of this Article Ninth.

The provisions of this Article Niopth shall oot be epplicable
to (i) any merger oOT consolidation of the Corporation with or
igto any other sorporatiocno, oTr any gale, lease ©FT exchange of all
or substaotially all of the assets of the Corporstion te, or any
cale, lease oT exchange to the Corporation or aay subsidlicy
thereof in exchange for securities of the Corporation of s&ny
assets of, any other corporation, if the Board of Directors® of
the Corporation shall by resolution have approved & pemorzndum of
understanding with such other cerporation with respect to and
substantially congistent with such trangacticn prior CO the time
that such other corpcration shall have become a nolder of more
than 10% of the outstanding shares of the Corrtoratiocn entitled to
vote in electicnos of direcrots; or (41) sny merger or
copsolidation of the Corporation with, or &ny sale, lease oOT
exchange to-the Corperatien or any subsidiary thereof of any of
the assets of, any other corporation of which a wmajority of the
cutstencing shared of all classes of gtock en:zitled te vote io
elections of directors {g owned of record orf beneficially by the
Corporstion and its subsidiaries.
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TENTE

Notwithstanding the provislons of Article E{ghth and aay
i provision of the By-Laws of the Cerporation, Do amendment to this
Lestated Cartificacte of Incorporation shall amend, alrer, change
_ or repeal any provisicus of Article BSixth or Ninth or this
R article Tenth unless the anendment effecting such amendnent,
alteration, change ©°F repeal shall recelve the affirmative vote

or consent of the holders of four-fiftrhs of all classes of shares

of the Corporation eotitied te vorte o1 such acendment, considered

.for the purpose of rthis Article Tenth as ope class, and no
amendment to Che By~Lavws by action taken by a vote of share-
holders. shall amend, alter, change OT repeal auny provisions of

‘ srticle II, Section 2.01 thereof unless the amendment effecting
- such awmendment, alteration, change oOr repeal shall rtecelve the
sffirmative vote OT consent of the holders of four-fifths of &ll
classes of shares of the Corpovation entitled to vote omno such
amendment, considered for the purpose of this Article Tenth 28

- one class.

CERTIFlCATE OF ADOPTION OF THE
RESTATED CERTIFICATE OF IRCORFORATIOR
oF
L1bDE, INC.

¥idde, Inc., & corporation organized sod existing undeT the
General Corporation Law of the State of Delaware (the "Corpora-
tion"), does hereby certify as follows:

SR 5.3.;.1-.:-;‘..'1..‘",.4.‘,.},-; o

3 £

pirst: Ino accordance with the provisions of Secticn 242 and —
o Sectiocn 245 of the General Corporation Law of the ©5State of
. Delaware, & resolution proposing the foregoing Restated Cartifi-
cate of incorporation, which restates and algo further amecds the
Certificate of Incoerporation of the Corporstion as theretofore
existing, was adopted by the Board of Directorld sf the Corpora-
ticn and & resclution amending the Certificate of Incorporatiocn
of the Corporation to ~ead as tet forth io the foregolng Eestated

ig- Certificate of locorporation 428 duly gubmitted Lo and sdopted by
3 the bolders of 2 pajority of tnz shares of stock entitled to vote
:3' thereon at Tthe sAnnual Meeting of Shareholders of the Corporation
’%, helu on April 21, 1982,

'é? second: The capital of the Corporatiou vill mot be reduced
4 under or by reasot of the amendments.

3
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IN WITNESS HEEREOF Kidde, Ine. has caused its ¢ rporate seal to
be affixed hereto and this certificate to be signed by David B, Ficca,
its Senisr Vice Presicent, and Charles L. Prothero, 1its Assistant

Sgc,nury, tlis 12th dsy of May, 1982,

;" ‘"ul Jl{u,
& E qrﬁoc” é-Sea.s Ridde, Inec.
S " s CC‘ ‘}"-
i £ o ?v A
im

”,
e,

- .
- . N
.

M%@H iy ] . , By:
Ffcca

Charles L. Protnero
Assistant Secretary Senior Vice President
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