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CLULDE » INCORPORLTEL
Vider Sorcinn BO0T of the Business Corjporaton Law

nLorsignec Vincent A. Napolitanc and Eugene B.
Bradshaw, beinc reszcctively the President and Secretary of Gould

=4

Pumips, Incorporated, do hereby certify:

1. Tne rare of the corporation is Goulds Pumps, Incorpora-
e, and -he under which 1t was originally incorporated was
Downs 4 CZolts
.7 LnItLTLgive of Incprnoration war
Int Tt Feeve oo i, e,
t
i, The tificate of Inccorporztion ac now in full foree

arnc effect is horeky amended to effect the following change authori-
-
zeld in Section 80} of the Business Corporation Law: tc increase by

4,000,000 shares the argregate number of shzres of Commen Stock,

o the total number of ghares which the corparaticon
8hrll nave avtnorisy to issue to 24,750, 000 shares, to congist of

4,000,000 shar ¢f Common Stock, $1.00 par value per share, and

75C,000 shares of Preferred Stock, $20 par value per share.

4. The text of the Certificate of Incorporation as amended

e, e
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"CEFTIFICATE OF IKCORPCRATION
or
GOULDS PUMPS, INCORPORATED

Under Sectiop 402 of the

Business Corporation Law"

1. The name of the corporatior shall be Goulds Pumps,

2. The purposes for which i is to be formes are:

-~

the manufacture of wood, iron, brass or any cther metal or compogi-
L3

tion of two or more metals either in combination or Beparatealy into

purps, wagon-buxes, sad-irons, nashines of all kinds patented or not
patented, or any implement, in on, contrivance or machine now
vit Uy which mav ke herezfier inver-ed or manufoc cred to he usad

soriccliure cr any of the various mechanic ox

- [

3. Tho Buagrovate number’of'eh&res which the corporation
8hzll have the authority to issue is 24,750,000 shares, to consist
of 24,000,000 shares of Common-étock, $1.00 par value per ghare,
and 750,000 shares.of PreferrediStock, $20 par par valus per-where.

- %
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4. The preferences, designations, rights, voting powets and
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The sharers

revved in mevier, ord each series

- - orenwansn the ¢naros thereof from tho ghares of
ne desicnations, rulative rights, prefersnces ars liritations of

the Freferred Stock, and particularly of the shares of eack series

thereos

may, to the extent pernitted uy iaw, be similar to or may
these of any other seriesz, The Board of Directors of
the corperation is hereby expressly granted'auﬁho;ity to issue from
tire to time Preferred Stock in one or more series, for the purpose

of the accguisitior ¢ +<he assets or zuvosk

ars amt ovo Fix from tirc oo v
ei, by Iiling & certificate pursuant to ot

trhe numbsr of shares in each suth series of such class and 211

ignations, relaztive rights (including the right, ts the extent
permitted by law, to convert into shares of any class or 3ntc shares =™~

¢f any series of any class), preferences and limitations cf the

Lhiares Ir each such sericr, inclufi-nc, but withou+ limiting the

¥ of the forcgoing, the follow:ing:

{15 The nunber cf gshares to constitute gush geries

gnd tne drezingti e designotion thereon?:

{ii) The dividend rate or the shares of such series,

whether or not dividends o ﬂ;Ee}thares ot.such.seriel'thali;be




iwe, «nd the date or dates, if anv, from which dividends

SarLlalove .
Ll WheR o sy mot whe e of shall be
—_— = R D, W TN - N 3 -
red: 11 Lo E, L reile, the dat: or dates upon or after
which they z-oall he roicemable, the anoant or amsunts® per share

-which shall be, in the case of each share, not less than its prefer-
#nds vpon involuntary liguidation, plus an amount egual to all

dividends thereon accrued and g npaid, wihether or not . earned or

declared) pavable thereen in the case of the redemption thereof,

which amount may vary at different redemption dates or otherwise

a8 permizted by law;

©, L0 any, of holoers of shares of such

serles to convert trs same into, or exchenge the sare for, Common v

Stock or other stuoX 25 permitted by law, and the terme and condi-

ticng of sueh conversion or exchange, as well as provisione for

zZiustment of the conversion rate in such events as the Board of

s shall determine;

iv: The amount ver share pavabic on the shares of such

the voluntary ant involuntars liguidaticr, Gisssiution
”

wirding up of the corporation:

ivi) Whether the holders of shares of such series shall
= W
nave voting power, fuil or 1imited, in agﬁztion to the vct1ng powers

provmded by 1aw, and in case ldditional voting powers are-accorded

T

to fix the extent thereo and -

-
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VI ennrelly oto fiw il liher vl

gnte and privilesges
and Do LosliFiol o irmitations oy restricticns cf such righis ,
LU privoLooor of such series » Provided, however, thgt_no"sv:“ rights,
TUNVLLLOeE, Lol ild limitations

zt such time ¢r with the resoluticn or resolutions adopred by

the Board of Directors providing for the issue of any series of which

there are shares then cutstanding.

411 shares of Preferred Stock of the same sefies shall be
ldentical in zll respects, except that ghares of any one series

issued ar 2iffgrert times may diffasr as to dates, if any, from which

cividerces therszsn may accumulate. 2311 ehares of Preferred Stock of

£
ba
£

all seriez zhall be of egual rank fall be identical in all re-

spects ercept that, to the extent not otherwise limited in this

*
Paragrap® 4. any series may differ from any other series with regpect -«

to any cone or more of the designations, relative rights, preferences
,
and limitaticne described or referred to in subparagraphs (i) to (vii)

inclusive above.

Lividends or ths cutstanding Preferred Stock
¢f each sorics thall be daclared and paid or set apart for pajyment
buiore gl dividende shall be declared and paid or eet apart for
riyment on the Commﬁn Stock with respect to the same quarterly
dividend period. Dividends on any shareg of Preferrad stoch shall

certificate,

o L
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coentitlod theretro) eroil Yove besn declareda and pai

pRVrent Wath reszpect to any guarterly dividend
period, then, "and not ctherwise, so leng ac anyhéhares of Preferred
Stock shall remain outstanding, dividends may be declared and paid

Or set apart for payment with respect to the same guarterly dividend
Period on the Common Stock out of the assets or funds of the corpora-

tion legally available therefor. -

All shares of Preferred.Stock of all series shall be of
ezuzl rank, vreferecnce and priority as to dividends irrespective S
of whether or not the rates of dividends te which the same shall be
entitled shall be the same, and if the stated dividends are not paiad

in full, the shares of all series of the Preferred Stock shall :
- :

share ratably in the peyment thereof in accordance with the sums - - = -

which would be payable on such shares if all dividends were paid in

Iuid, provided, however, thkzt any two or more seriee of the Preferred

ftock miy differ from each other as o the existerze 294 extont of

[
[21)
b

ividends, at aforesaid,

(¢} Voutlre Fichte, Except ¢ otherwise speoifically provided

ir the certificate filed pursvant to law urder sehparagraph (a) of T

L...¢ Faragraph 4 with regpect to any seribs of the Preferred Stolk, or

as otherwise provided by ;quamtha Preferred Stock ‘shall not hava any

right tc vote for the

.



In the event ¢f any iigeid

G1esn-

cerporation, wiorther voluntary er in-
voluntery, each series of Preferred Stock shall have preference and
pricrivy eover the Common Stock for payment of the amount to which

each outstanding series of Preferred Stock shall be entitled in

accerdance with the provisions thereof a2rd each holder of the Preferred

Fgr . e appe i o ree e SR <A s £ P ~ R— -
SLOow Fhal. De Ltiiied tn be mald In full such amtunt, or Leve 2 osum
c PR . 5 £ -
R S P N
seuffzcient oy th in full set anide, before ary paymensse

) B
shall f2 made to the heolders of the Cormon Stock., I, upon iiguidation, b

élesclution or wainding up of the corporation, the assets of the corpora-
ticn cr procoweds thereof, distributable ameng the helders of the shares

cf alli series ¢f the Preferred Stock shall be insufficient to pav in

-+
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o
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eferential amount aforesaid, then such assets, or the pro-

4

1, £rall be digirihuted a

ng such holders ratably in ac- 4

eIl i ovith uhe respective amounts which would be prayeble if all )
Gl 18 payable therecn were paid in full., After the peyront to the

v« of Preferred Stock of all such amcunts te which thev are en-
e .2t L., a5 above provideg, the.ramaining assets and funds of the corpo-

roie et D ohe dividzd ond paid te the holders of tho Commen Stock.

2

&

{e) Redemgtion; In thegevent that the Preferred Stock of

4 - .

‘ - .
any series shall be made redeemable as provided in clause (iii) of _ -
sunparagraps (&} of this Paragraph 4, the corporation, at the optieon

cf the Boord of Directors, may redeem at any time cr times, and from
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sories 0f Preforre:

s ook . Sant i : for each oo wihe chaen aprlicakle
MRt A oo fay Lot Boord of Dlrecvors as provided heve:
[SIERAS mt ooy B GUCTUIL ano unyo.d dovidends te the date
e,
Tlucd Foo redempilia., uron such naties .8 terrs as may be specificelly

provided in the certificate filed pursunnt te law with respect to the

(£} Preemptive Rights. No holder of Common Stock of

the corpecration, whether now cutstanding or hereafter-issued, shall

rEve ary precopiive or creferential rigre +o s“nscrlbe to or purchese

eny ol upown TII, 000 shares o Frefer-es Steck of the
FOYETILN, OT Up to twentv=five midlic: dollare in aogregate
Principal amount of c&beﬁt“‘eS‘Of the corporetion, convertible inte
Common Etock Gf the corperation, issued or sold, nor*aﬁy“right=or.
cotion te suhscribe to or purchase any thereof, and the Board of
Directosrs may issue up to ?SD,QOU shares of Preferred Stbck and up

oomwerte-Sive million dellars in aggregzate prirn

Q
e

ip2l amount of

© sharer of Cormsy Staok of the

5. ne cfiice of the corperation shell be located in the
Village of Seneca Falls, County ofASenena. N.Y., and the address

to which ﬂ;‘e ~Secretary of Stntg Whall mail .a copy [l & mu :i.n"a.ny i

-
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RESTATED CERTIFICATE OF INCORPORXTION

-

or

GOULDS PUMPS, INCORPORATED

‘E the Business Corporation- Law

'STATE OF, NEW YORK
- BEPARTMENT OF STATE

fiLec APR3 0 1982
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