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bi'ah CERTIFICATE O AMENDMENT
of the
CERTIFICATE OF INCORPORATION
of

THE WESTERN UNION TELEGRAPH COMPANY
Under Section 805 of the Business Corporation Law

The undersigned, being respectively the President and the Secretary of THE WESTERN UNION
TeLEGRAPH COMPANY (a corporation organized under the laws of the State of New York),
Do Hereby CERTIFY as follows:

FirsT: The name of the corporation is The Western Union Telegraph Company. The
name under which it was originally incorporated is The New York and Mississippi Valley
Printing Telegraph Company.

SecoNp:  The Certificate of Incorporation of the Corporation was filed in the office of the
Secretary of State of the State of New York on April 8, 1851.

THirp:  The provisions of the Certificate of Incorporation (as heretofore amended)
relating to the authorized shares (which provisions appear in the Certificate of Amendment filed
pursuant to Scction 805 of the Business Corporation Law in the Department of State in the State
of New York on July 9, 1965) are hereby amended to (a) increase the aggregate number of shares
which the Corporation shall have authority to issue by increasing the authorized Cumulative
Preferred Shares and Common Shares of the Corporation and creating a new class of Cumulative
Second Preferred Shares, (b) amend certain provisions relating to the voting rights of Cumulative
Preferred Shares, (c¢) state the relative rights, preferences and limitations of the Cumulative Second
Preferred Shares and (d) modify the relative rights, preferences and limitations of Common
Shares to reflect the priority of the Cumulative Second Preferred Shares as well as the Cumulative
Preferred Shares, as follows:

. The provision which states the aggregate number of shares which the Corporation shall
have authority o issue is hereby amended to read as follows:

The aggregate number of shares which the Corporation shall have authority to issue is
17,000,000, divided into (a) 1,500,000 shares, of the par value of $100 each, of a class designated
Cumulative Preferred Shares, (b) 500,000 shares, of the par value of $100 each, of a class
designated Cumulative Sccond Preferred Shares, and (c) 15,000,000 shares, of the par value of
$2.50 each, of a class designated Common Shares.

2. The provisions which statc the voting rights of the holders of Cumulative Preferred
Shares are hereby amended by revising Section 5B of the statement of the relative rights, prefer-
ences and limitations of the Cumulative Preferred Shares to read as follows:

B. 1If st any time the amount of cumulative dividends then accrued on the Cumulative
Preferred Shares shall equal or exceed an amount equal to six quarterly dividends on such shares,
then the number of directors of the Corporation shall be increased by such number, not more
than two for cach series of the Cumulative Preferred Shares, as may be fixed at the times of the
establishment and designation of the respective series; and the holders of shares of each series of
the Cumulative Preferred Shares shall have the right, voling as a separate class for not more
than two dircctors, as may be fixed as aforesaid, to elect such directors at the special meeting




hereinalier provided for and at cach annual mecting of sharcholders until full cumulative dividends
shall have been paid or declared and set aside for payment upon all outstanding Cumulative
Preferved Shares Tor all past quarterly dividend periods and for the then current quarterly dividend
period, whercupon the holders of the Cumulative Preferred Shares shall be divested of such voting
right (xubject, however, Lo such voting right at any time or from time to time similarly arising and
being divested).

3. The following statement of the relative rights, preferences and limitations of the Cumu-
lative Second Preferred Sharcs is hereby added after the statement of the relative rights, preferences
and limitations ol the Cumulative Preferred Shares:

Cumulative Second Preferred Shares

\. Issuable in Series. The Cumulative Sccond Preferred Shares may be issued in series, and
authority is vested in the Board of Directors, subject to the rights of the Cumulative Preferred Shares
or any series thercof and to the provisions hereof, from time to time to cstablish and designate series
and to fix the variations in the relative rights, preferences and limitations as between series, in the
following respects:

(a) the number of shares (and whether or not subject to increase or decrease by the Board
of Directors) included in any scrics and the distinctive designation of such serics;

(b) the rate of dividends which the shares of such series shall be entitled to receive and the
date or dates from which dividends thercon shall be cumulative;

(¢) the terms, if any, upon which the shares of such series shall be redecmable, and the
redemption price (which may, but need not, vary according to the time or circumstances of redemp-
tion, but which shall in cvery event include an amount equal to all cumulative dividends acerued to
the date lixed {or redemption); whether shares redecmed shall be canceled; and whether the reissue
of canceled shares shall be prohibited;

(d) the terms of a sinking or analogous fund, if any, for the purchase or redemption of the
shares of such serics; whether shares purchased or redeemed through the operation of such fund
shall be canceled; and whether the reissue of canceled shares shail be prohibited;

(¢) the terms, if any, upon which the shares of such serics shall be convertible into or
exchangeable for shares of a dilferent series of Cumulative Second Preferred Shares or for Junior
Sharcs, the price and/or rate of conversion or exchange (which price and/or rate may, but need not,
vary according to the time or circumstances of conversion or exchange), the protection of the right
of conversion or exchange against dilution and its preservation in the event of consolidation, merger,
or sale or conveyance of the Corporation’s property as an entirety or substantially as an entirety, and
whether or not shares converted or exchanged and canceled shall be reissuable; and the issue of
shares of any scries which are to have any such right of conversion or exchange is authorized and
the Board of Directors is further authorized, in the event of such an issue, by certificate of amend-
ment as provided by law, to increasc the authorized shares of any class or series to such number
as will be sufficient, when added to the previously authorized but unissued shares of such class or
series, to salisfy such right of conversion or exchange;

(f) the amount ("liquidation price”’ ) which each share of such series shall be entitled to receive
upon voluntary or involuntary liguidation, dissolution or winding up of the Corporation (which
amount may, but need not, vary according to whether such action is voluntary or involuntary and/or
according to the time or circumstances of the action, but which shall in every event include an
amount equal to all cumulative dividends accrued to the date fixed for the payment);

(g) subject to the provisions hereof, voting rights to which the holders of the shares of such
serics shall be entitled;
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(h) limilations and restrictions, if any, for the benefit of the holders of the sharcs of such
series (in addition to those set forth herein), upon the incurring of indebtedness by the Corpora-
tion, the issue of additional Cumulative Preferred Shares or Cumulative Second Preferred Shares,
the purchase, redemption or other retirement of Cumulative Second Preferred Shares (otherwisc
than through the operation of any sinking or analogous fund provided for any series), the issuc
of any Prior Shares, and/or the making of Junjor Share Payments;

(i) such other special rights and privileges, if any, for the benefit of the holders of shares of
such series, as shall not be inconsistent with the provisions hereof.

Each Cumulative Sccond Preferred Share of any scries shall be equal to every other share of the
samc scries, except that shares issued at different times may differ as to the dates from which dividends
thereon shall be cumulative. Subject to the designations, relative rights, preferences and limitations
applicable to scparate scrics, cach Cumulative Second Preferred Share shall be equal to every other
share,

2. Dividends. Subject to the rights of the Cumulative Preferred Shares or any series thereof,
the holders of Cumulative Sccond Preferred Sharcs of cach series shall be entitled to the payment
or the declaration and sctting aside of suflicient funds for the payment, if and when declared by the
Board of Dircctors out of funds legally available for the payment of dividends, of cumulative dividends
(from the date or dates fixed with respect to such series) at the annual rate fixed with respect to such
series, payable in cash quarterly on the first days of January, April, July and October of each year,
for the current and all prior quarterly periods, before any dividend shall be declared upon any Junior
Shares or any other Junior Sharc Payment shali be made. If the stated dividends on the Cumulative
Second Preferred Shures of all serics outstanding are not paid in full, the shares of all series shall
share ratably in the payment of dividends including accumulations, if any, in accordance with the
sums which would be payable on such shares if all dividends were declared and paid in full. Accumula-
tions of dividends shall not bear interest.

3. Redemprion and Purchase. A, Subject to the rights of the Cumulative Preferred Shares or any
series thereof, the Corporation may, at the election of its Board of Directors, at any time or from time
to time, redcem the whole or uny part of any one or more series of Cumulative Second Preferred
Shares which arc at the time rcdeemable, at the redemption prices fixed for the respective series. In
case the Corporation shall clect to redeem less than all the outstanding shares of any serics, the shares
Lo be redeented shall be sclected by lot or pro rata (as neatly as may be) or in any other equitable manner
determined by the Board of Dircctors.

B. The provisions of Scction 3B of the Cumulative Preferred Share Amendment are incorporated
herein by reference with the same effect as if such provisions had been set forth herein in full.

C. 'The provisions of Section 3C of the Cumulative Preferred Share Amendment are incorporated
herein by reference with the same cffcet as if such provisions had been set forth herein in full.

D. In no cvent shall the Corporation redeem or makc any payment (whether in cash or in
property) on account of the purchase, redemption or other retirement of less than all the outstanding
Cumulative Sccond Preferred Sharcs unless the conditions sct forth in at least one of the following
clauses (a) 1o (c) inclusive, shall exist:

(a) full cumulative dividends shall have been paid or declared and set aside for payment
upon all outstanding Cumulative Sccond Preferred Shares for all past quarterly dividend periods,
and upon all outstanding Cumulative Second Preferred Shares {other than shares then to be
redeemed or theretofore called for redemption) for the then current quarterly dividend period and
for any future quarterly dividend periods up to and including the period within which the redemp-
tion date or date of such purchase or retircment falls, or up to such date if it be a dividend

puyment date; or




{b) such redemption, purchiase or other retirement is cffected solely by the application of
moncys previously and properly set aside for and then held in uny sinking or analogous fund
provided for any scries of the Cumulative Sccond Preferred Shares; or

(c¢) in the casc of purchascs, such purchases are made pursuant to an offer to purchase made
on & comparable basis to the holders of all the outstunding Cumulative Sccond Preferred Shares.

4.  Preference on Liguidation, etc. 1In the cyent of any voluntary or invoiuntary liguidation, dis-
solution or winding up of thc Corporation, and after the stated amounts payable in such cvent on the
Cumulative Preferred Shares shall have been paid in full or provision for the payment shall have been
made, the holders of the Cumulative Second Preferred Shares of cach series shall be entitled to
reccive payment out of the net assets of the Corporation (whether from capital or surplus or both)
of the liguidation price fixed for such series at the time and under the circumstances applicable, before
any distribution or payment shali be made to the holders of Junior Shares. If the stated amounts
payable in such event on the Cumulative Second Preferred Shares of all series outstanding are not paid
in full, the shares of all series shall share ratably in any distribution of assets in respect of Cumulative
Sceond Preferred Shares in accordance with the sums which would be payable on such distribution if all
sums payable were discharged in full.

Neither the merger or consolidation of the Corporation nor the voluntary salc or conveyance of
the Corporation’s property as un entircty or substartially as an entirety shall be decmed to be a liquidation,
dissolution or winding up of the Corporation for the purposcs of this paragraph.

S. Voting Rights. A. Except as otherwise provided by law or as otherwisc specifically provided
herein or in the certificate of amendment required by law with respect to any scries cstablished by the
Board of Directors, the holders of Cumulative Second Preferred Shares shall not be entitled to vote at
any meeting of the shareholders for the cicction of directors or for any other purpose or otherwise to
participate in any action taken by the Corporation or the sharcholders thereof, or to receive notice of
any mecting of shareholders.

B. If at any time the amount of cumulative dividends then accrued on the Cumulative Second
Preferred Shares shall equal or excecd an amount equal to six quarterly dividends on such shares, then
the number of dircctors of the Corporation shall be increased by two; and the holders of the Cumulative
Second Preferred Shares shall have the right, voting as a class, to clect two directors at the special
meeting hereinafter provided for and at each annual mecting of sharcholders untif full cumulative divi-
dends shall have been paid or declared and sct aside for payment upon all outstanding Cumulative
Second Preferred Shares for all past quarterly dividend periods and for the then current quarterly
dividend period, whercupon the holders of the Cumulative Second Preferred Shares shall be divested
of such voting right (subject, however, to such voting right at any time or from time to time similarly
arising and being divested).

At any time when the holders of the Cumulative Second Preferred Shares shall have thus become
entitled to clect dircctots, a special mecting of the holders of the Cumulative Second Preferred Shares
shall be called for the purpose of clecting such directors, to be held within 90 days after the right to
clect them shall arise, upon notice given in the manner provided by law or by the by-laws of the
Corporation for giving notice of special mcetings of shareholders; provided, however, that such a
special mecting shall not be called if the annual meeting of sharcholders is to convene within said 90 days.
At such spccial mepting and/or at any annual mecting at which the holders of the Cumulative Second
Preferred Shares shall be entitled to elect directors, the holders of one-third of the then outstanding
Cumulative Second Preferred Shares prescnt in person or by proxy shall be sufficient to constitute a
quorum for the clection of such dircctors, and such directors shall be elected by a plurality of the votes
cast at any such mceting at which there shall be a quorum. Whenever the holders of the Curnulative
Second Preferred Shares shall be divested of such voting right as hereinabove provided, the directors
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clected by them shall thereupon cease to be dircctors of the Corporation and the number of dircctors
shall be correspondingly reduced.

C.  Any amendnient of the certificate of incorporation which would authorize Prior Shares, or
would suthorize Comulative Preferred Shares in excess of 1,500,000, or would adversely affect any
of the relative rights, preferences and limitations of the Cumulative Second Preferred Shares or any
series thereof shall be authorized by the vote of the holders, voting as a class, of at least two-thirds of.
the outstanding Cumulative Second Preferred Shares or, if the amendment would adversely affect only
one or more serics, of at least two-thirds of the serics whose rights would be affected.

6.  Definitions, ‘The Tollowing terms when used in describing the relative rights, preferences and
limitations of the Cumulative Second Preferred Shares shall have the following meanings:

Cunttlative Preferred Share Amendment;  the certificate of amendment of the certificate of
incorporation of the Corporation which was filed pursuant to Scction 805 of the Business Corporation
Law in the Department of State in the State of New York on July 9, 1965.

Junior Shares:  he Common Shares and shares of any other class or classes of shares here-
ufter created ranking junior to the Cumulative Second Preferred Shares as to dividends or distribu-
tion of asscts upon liquidation. :

Jurnior Share Payment: the declaration of any dividend on Junior Shares, or the making of
any payment on account of, or the sctting aside of money for a sinking or analogous fund for, the
purchase, redemption or other retirement of Junior Shares, or the making of any distribution in
respect thercof, either directly or indirectly, and whether in cash or property or in obligations or
shares of the Corporation other than shares of any class ranking junior to the Cumulative Second
Preferred Shares as to dividends and distribution of assets upen liquidation.

Prior Shares: shares of any class or classes hercafter created ranking prior to the Cumulative
Second Preferred Sharcs as to dividends or distribution of assets upon liquidation.

4.. The provisions which state the relative rights, preferences and limitations of the Common
Shares are hereby amended to read as follows:

Common Shares

(1). Dividends. Subject to the rights of the Cumulative Preferred Shares and the Cumulative
Sccond Preferted Sharcs, dividends may be paid upon the Common Shares if and when declared by the
Board of Directors out of any funds lcgally available for the payment of dividends.

(2). Liguidation, etc. 1In the cvent of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, and after the stated amounts payable in such event on the Cumulative
Preferred Shares and the Cumulative Second Preferred Shares shall have been paid in full or provision
for the payment shail have been made, the remaining net assets of the Corporation shall be distributed
pro rata to the holders of the Common Shares. '

(3). Voting Rights. Except as otherwisc provided by law or as otherwisc expressly provided
hercin with respect to the Cumulative Preferred Shares or the Cumulative Second Preferred Shares or
in the certificate of amendment required by law with respect to any series of the Cumulative Preferred
Shares of the Cumulative Sccond Preferred Shares established by the Board of Directors, the holders
of the Common Shares shall have the exclusive right to vote for the election of directors and for all

other purposes,




Fourrn:  The forepoing amendment of the Certificate of Incorporation was authorized
by vote of the holders of a majority of all outstanding shares entitled to vote thereon, at the
- unnual meeting of sharcholders duly called and held for such purpose on the 12th day of
Aptil, 1967,

IN Wirness Waertor, the undersigned have hereunto signed this gertificate lh:s/l‘Bth day
of April, (967, j

Wm. G. H. Acheson
Secretary

VERIFICATION OF CERTIFICATE OF AMENDMENT

STaTE or Nrw Yorx
CoUNTY oF NeEw YORK

WM. G. H. AcCHESON, being duly sworn, deposes and says that he is the Secretary of THE
WarsTERN UNION TELEGRAPH COMPANY, the Corporation named in the foregoing Certificate of
Amendment; that he has read and signed the same; and that the statements contained therein

are true.

Wm. G. H. Acheson
Secretary

Sworn to before me this
13th day of April, 1967.

-~ ~,
X &\ ( J
J....&m:«x\. TR\ W S SN,

P DRYG
Notary I'u :It( T cl Mow York
r} LAY . . ‘
Qualihed WL et County
Cerulicate hicd in ¢ w Yoik County
Teun Expires Mau.h 40, 1963




STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

Albany, N, Y., April 14, 1967

CASE 24344 - Petition of The Western Union Telegraph Company
for approval of two certificates amending its Certificate of
Incorporation.

The Public Service Commission hereby consents to
and approves thls CERTIFICATE OF AMENDMENT of the CERTIFICATE
OF INCORPORATION of THE WESTERN UNION TELEGRAPH COMPANY Under
Section 805 of the Business Corporation Law, executed
April 13, 1967, in accordance with the order of the Public
Service Commission dated April 4, 1967.

By the Commission

Ay o 2

Secretary
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Htate of Fetn Pork
DEPARTMENT OF STATE

13417

I CerTiFY That [ have compared the preceding
copy with the goriginal Certificate of Amendment of Certificate of

Incorporation of

The Western Ucion Telegraph Company,

filed in this department on the 14th day of April » 1 967 , and that such
copy is a correct transcript therefrom and of the whole of such original.

- Witness my hand and the official seal of the Department of State at the

City of Albany, this ¢wentieth day
of April, one thousand nine hundred
sixty-saeven.
o P, dormomger—
Secrerary of State

Form CO=504




