e

NP RCATE OF AENDMENT
81
L

WoOATE O DN ORPYRATIHON

OF
o
[G0] XEROX CORPORATION
r~
= Under Section 805 of the Business Corporation Law
s

Ve, the yndersigned, DAVITDY T KEARNS and B, KENT DAVON, Segng respectively
e President and the Secretars of Xerox Corporation, O HERERY CERTIFY that:

L. Tre name of the Corporatton 15 "Xerox Corporation”. The name under which
1t was formec 1s "THE HALOID COMPANYY.

2. The Certiticate of Incorporation was filed in the Office of the Secretary of
State ot the State of New York on Apeil 18, 1906,

L Tre Certificate of Incorporation 13 hereby amended by the addition of the
Suw.ng provision fiang the number, designation, relative rights, preferences, and
tatons of $9.45 Cumulative Preterred Stock, as fixed by the Board pursuant to
Atremtn osvested 1n ot by the Certificate of Incorporation, 10 wit:

tal The distinctive serial designation of the mitial series of Cumulative

Preferred Stock 1s "55.65 Cumulative Preferred Stock” (the "First Series”); and the
asaregate number of shares which shall constitute such sertes = 3 9-c¢
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The annua! dividend rate for the First Sertes is $5.43 per share and

the date from and after which dividends on each share of the First Series shatl be
cumulative 15 Januar, 11, 1983,

-3 The redemption price for the First Series applicable to redemption for

the mandatory and optional sinking fund established by paragraph (e} below shall be

55 per share and for the voluntary redgemptions establtshed by paragraph (f) below
as toillows {or redemptions after the dates indic ated:

Apru b, 1988 $52.72%
April 1, 1989 $52.18G
April 1, 1990 $51.635
April 1, 1991 $51.290
April 1, 1992 $50.545
April |, 1993 and thereafter $50.00

(@) In the event of any voluntary or invoiuntary hquidation, dissoiution or
winding up of the Corporation, the hoiders of the First Series shail be entitied to
receive out of the assets of the Corporation, before any distribution or pavment
shall be made to the hotders of any junior stock, the per share redemption price of
$% plus an amount equal to all accrued and unpaid dividends thereon to the date
fixed for the payment of such distribut:ve amount,

(r3 As anet tor a Sinking Fund for the share< of the First Serjes, so lory oo
Arn srares thereol are outstanding, the ( orporation shall reaeen

St Jairadry b
ot of the vears 1993 through 2603, e lusive (heteinafters et
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Foen o™ o e g ok Tapuary fL 1993 L spmber ot shares o e B
eroes emiat ot o the Simking Frnd Dates o e vears 999 qnrager 300
e b s, B0 v 0 the nuimiher of shuares ol the et Seres autstanding on




Lo 1993, and, on the Sinking Fund Date 1n 2007, ajl shares of the First Series then
remaiming outstanding (the Corporation’s obligation 10 redeem such number of
shares on anv Sinhing Fund Date berng heceinatter referred to as the "Sinking Fund
Obligation” for such date). It the Corporation shall ta:l to discharge ts Sinking
Furd Obligation on any Sinking Fund Date for any reason, such Sinking Fund
VLigstion to the extent not discharged shalf become an addrional Sinking Fund
Ohligation on each succeedimg Sinking Fund Date unt!l fully discharged, provided
that all outstanding shares of the First Series shalt be redeermed not later than
January |, 2063, The obhgation of the Corparation to redeem shares tor the
Sinking Fund as aforesaid may. at the efection of the Corporation, be reduced and
satisfied, in whole of in part, by the number of shares of the First Series
theretafore purchased, redeemed of other wise acquired by the Corporation other-
wise than through the operation of the Sinking Fund and not theretwvfore made the
basis for the reduction of a Sinking Fund Obligation.

(f}  The Poard of Directors of the €orporation at any time and from time to
time after April |, }988% may redeern all, or any number less than all, of the
outstanding shares of the First Series.

(g} The First Series is not convertible tnto, or exchangeable for, shares of
stock of any other class.

4, The amendment to the Certificate of Incorporation was authorrzed by
resclutions duly adopted by the Board of Directors of the Corporation at a meeting
thereof duly called and held.

: IN WITNESS WHEREOF, this Certificate has been signed on the 11l day of
- January, 1923 and the statements contained therein are affirmed as true under penaities

! of perjry.
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David T. Kearns, President
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Martin S, Wagner, Assis Secretary




