: " TerzerarH Comraxy (a cocporation

which it was originally inco
Company. - ‘ RIT

coa . of State of the State of New Yorkon'. &

) hereby further amended to: (a) authorize a
Shares with an authorized issue of 5,000,000
limitations of the Class A Preferred

‘. Common Shaves regarding their relative rights,
Class A Preferred Shares, alf as follows: oy,

SRR _ CERTIFICATE, OF AMENDMENT _

S : - of the . :
RESTATED CERTIFICATE OF INCORPORATION
- - “ of L o

+7"  THE WESTERN UNION TELEGRAPH COMPANY

Under Section 805 of the Bu.sinm.Corporztion Law:

v

-

The undersigned, being respectively the President and the Secetary of Taz Wesreayn Uxioxn
organized under the laws of the Stte of New York), Do

Hepesy Cexttry as follows: - .. . .. ..

Carporation is The Western Union Telegraph Compa:;y. The narce under

. (1) The name of the
rporated is The New York and Mississippi Valley Printmg Telegraph

{2) ‘I‘hem ertificate of Incoroc;ntiou of the Corporation was ﬁit;d
«ppril 8, 1851 _ :

-

(3) The ﬁrovisiuns of the Restated Certificate of Incorporation, as heretofore amended, are
X sharss; (b) fix the relative rights, preferences and
Shares; and () amend certdin provisions relating to the
preferences and limitations with respect to the

-

§ shares which the Corportion

(i) The provisions which state the aggregate number o
shall have authority to issue is hereby amended to read as follows:

Tuirn: The aggregate number of shares which the Corporation shall have authoﬁ'ty
250, divided into (a) 1,031,250 shares, of the par value of $100 each,

to issue is 11,031, .
ve Preferred Shaces, (b) 3,000,000 sharey, of the par value

" of a class designated Cumulati
of $1.00 each, of a class desigmat
_ the par value of $2.30 each, of a class designated Corumon Shares.

by the Department ‘

new class of shares designated as Class A Preferred *

ed Class A Preferred Shares, 2nd (c) 5,000,000 shares, of

B

o ——————""
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to est
and limjtations as between seriey, in the following respects:

R

(i)
Class A
vision3
Shares:

- or exchangeable fors

The provisiens “which state the relative r
Preferred Shares are hereBy adopted by acting the
hich state the relative rights, preferences aad limitations of the

Class A Preferred Sh:res:

ested in the Roard of Directors, subject to the provisions

is
lish and designate series and to fix the variations

whether or not subject to increase or dedreise byfthe
series and the distinctive designation cf such series;
be entitied to reccive,

| (a) the number of shares (and
Board of Directors) included in any

(b) the rate of dividends which the shares of such series shall

the conditions upon, and the times of payment of, su
if any, of such dividends to dividends payable on any other class or classes

and whather such dividends shall be cumulative or none
date or dates fro

preference,
or any other series of shaces,
cumulative, and, if cumulative, the
cumulative; | .

{c) the terms, if any, upon
the redemption price (which may,
of redemption); and whether or not shares redeem

inling or analogous fund,

|
(d) the terms ofas
of the shares:of such series, and whether or not s
hall be cancaled and/or reissuable; e

the operation of such fund s i
n which the shares of such series shall be convertible into

233 A Preferred Shares, for'Cumulas,
te of conversion or

-

-which the shares of such series
But need not, vary according to the time or circumstances
ed shall be canceled and/or reiasuable;

(&) the terms, if any, upo
hares of a different series of Cl

tive Preferred Shares or for Junior Shares, the price and/or ra
exchange (which pricz and/or rate may, but need not,

Groumstances of conversion or exchange), the protection

exchange :gain.i't dilution and its pr:servat':on in the event of consolidation, merger, or
as an entirety or substantially as an

sale or conveyance of the Corporation's praperty
entirety, and whether or not shares canverted o exchanged and canczled shall be
reissuatle; and the issue of shares of any scries whi

f Directors’is further authorized,

conversion or exchange is authorized and the Board o
in the svent of such an issue, by certificate of amendment as provided by law, to increase

the authorized shares of any class of series to such nurmber 33 will be sufficient, when

2. .'.“:'.' . ) :

i
. i

\
4
it

B

ights, preferences and limitations of the
following at the end of the pro= -
Cumulative Preferred

1. | fssuable in Series. The Class A Preferred Shires may be issued in series, and autho~”
hereof, from time to time .
in the relative rights, preferences

4 dividends, the relationship and .

m which dividends lhercoé shall be

shall be redeerrable, and

it any, for the purciase or redemption |
hares purchased o rgt_i,eemed through -

vary according to the time or = -
of the right of conversion or *

¢h ace to have any such right of




L.

added to the previoujly authorized but unissued shaces of such class ur series, 10 satisfy
such right of converfion o7 exchange; :
(£) the amount{(“liyuidation price”

) which each share of sich series shall be entitled . . ‘

to receive upon volpntary.of involuntary liquidation, dissolution or winciag up of the
Corporation (whichjamouat may, but need not, vary 2ccordicg to whether such action -
is voluntary or iavoluntacy and/or according to the time or circumstances of the action); .
(g) subject tofthe provisions hereof, voting rights ‘w which the holders of the
shares of such serigs shall be entided; . - :
(h) limitatibnd and restrictions, if any, for the benefit of the holdzrs of the sha
iddi:ion to those sct forth herein}, upon the incurring of indebteditess

of such series (in
by the Corporatior, the issue of 2dditional Class A Preferrsd Shares or Cumulative
_ Preferred Shares, the purchase, redemption or other retirerent of (lass A Preferred
. Shares or Cumulafive- Preferred Shares (otherwise than through the operation of any
sinking or analogous fund provided for any series), the issue of aay Prior Shares,
and/or the making of Junior Share Payments; - . -

(i) such other special rights and privileges, if
of shares of such serics, as shall not be inconsistent

any; for the benefit of the holders
with the provisioas hereof,

Class A Preferred Shares shail rank on a pasity with the Cumulative Preferred Share
with respest to dividends aad distribution of assets upon liquidation. Each Class A Preferv=d
Share of any series shall be equal to every other share of the same series, except that, if
the dividends thercon are cumulative, the date or datss from waich dividends thereon shail
be cumulative may differ. Subject to the designations, relative rights, preferences and
limitations applicable to separate ecies, cach: Class A Preferred Share shall be equal to every

other share .

e T T IV -u;'..r [Py HE

2 Dividends. The holders of Class A Preferred Shares of cach series shall be entitled
to the payment or the declaration and setting aside of suficient funds for thz payment, if
and when declared by the Board of Directors cut of funds legally available for the payment -
of dividends, of dividends (and, if cumulative, from the date or dates fixed with respect to

2t the rate fixed with respect to such serizs, payable in cash on such conditions

S

such series) '
and at such times as shail be fixed with respect to such series, bafore any dividend shall he
res or any other Junior Skave Payment, shall be made. Accumu-

declared upon any Junioe Sha
lations of dividends shall not bear intersst.

: 3 Redemption and Purchese. 'A. The Corporation rmay, 2t tie el=ction of its Eoard
of Directors, at any line of from time to time, redeem the whoir o any part of any ons or
mors seriss of Class A Prefuerrsd Sha'{:s,whi:h are at the time redz=mable, 2t the redemption

&

ot i
O
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pg;iccs fixed for the respective series.. In case the Corporation shall elect to redeem less than'
all the outstanding shares of any sen’es, the shares 15 be redezmed shall be selected by lot or
pro rata (as nearly as may be) or in any other cquitable manaer detcmmcd by the Board

olirecwrs.__'-.; e . A .
" B. Notige of every such rcdcmpuon shall be mailed, ﬁrat class po:uge prepatd. not less-

‘than 30 nor.more than 50 days prior to the date fixed for redemption (' r:d:mpt.tun date”),

to each holder of record of the shares to be redeemed, at his address a3 the same appears on the
rtcord of shareholders; but neither failure to mail any such; notice to one or more such holders
nor any defect in any, notice shall affect the suffidency of the proceedings for redemption: as
to other holders. Eaéh such notice shall state the redemption date, the number of sharcs of
each series to be redeemed, dnd, if less than all the shares of zay series keld by su holder are

to be redeemed, the number of such shires to be redecmed from him; the redemption frice

applicable to the shares of cach series to be redeemed; the placs or places where such shares

“are {0 be surrendered for payment of the redemption price; that dividends on the shares to

be redeemed will cease on such redermption date; and the effect, if any, of such redemption
on any right of conv:rsmn or exchange of the shares to be rcdmcd.

C. Notice having been ma:led as aforesaid, from and after the redemp&:an date (unless
default shall be made by-the Corporation in providing money for the payment of the redemp-
tion price) all dividends on the shares 50 called for redemption shall cease to accrue, said shares
shall no longer be deemed to be outstanding, all rights of the holders thereof as shaceholders
of the Corpuratioa {except the right to receive the redemption price and any right of con-
version or exchange' which may be exercisable up to the close of busiaess on the redemption -
date) shall cease and determine, and, upon surrender in accordance with said notite of the
certificates for any such shares (properly endorsed or assigned for transfer, if the Roard of -
Directors shall 30 require), such shares shall be redeemed by tiig Corporation at the applicable
redemption price; provided, Lomvever, that the Corporation may include in such gotice a s%l@
ment that the money required for the payment of the redermption prica will be deposiied
on a specified date, prior to the redemption date, with a specified bank or trust company
(which shall have an office in the City of New York) in trust for the benefit of ‘the holders

of the shares so called for redemption, and, notice having been given as aforssald, from and

after such deposit the shares so <alled for redemption shall ro lunger be desmed to be out-.
standing, alt rights of_the-holders thercof as sharcholders of the Corpora:mn {except any right
of copvarsion or exchange wkhich- may’ bhe exercisable after the date of such deposit) shall
crase and determine, and the hollers of such shares shall look for payment of the redemption

price only to the funds so depusited and in no event to the Corporation unless said funds shall

be repaid to the Corporation as hereinafter provided, The hollers of such shares shall not

‘be entitled to any interest allowed by such dspositzry on money so deposited, but-any such.

interest shall be paid to the Co:pomnon. In case after a.ny St..C"l Cc"'hu ary shares caHed for .

aer C e - .
N - . . . - . R : R

LR
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redemption shall be converted or exchanged purswaat to any right exercisable after the date

_7 of the deposit,
- exchange be repaid by the depositary tot
said for the redemption of any shares an

" D. Inno event shall the Cdrporalign- reslesm or make any

_in property) on a
A Preferred Shares unless the conditions set forth in at least one of the

" (whether from capital-or surplus or

* holders of Junior Shares. If th

the money deposited in respect of such shaces shall upon such coaversivn or
he Corporation. Any moncys depomited as afore-
d remaining unclimed for 6 years after the date
of sych deposit shall then be repaid to the Corporation upen its request, and the huldess of

such shares shall thereafter look only to the Corporation fgr payment thereof.
payment (whether in cash or
ccount of the purchase, redemption or other retirement of less than ull the

outstandiog Class

following clauses (a) to (c) inclusive, shall exidt: o
(a) full cumulative dividends shall have been paid or declared and set aside for
payment upon all outstanding ‘Class A Preferred Shares entitled to receive cumulative
dividends for all past quasterly dividend periods, and upon all outstandiaz Clasy A Pre-

ferred Shares (other than shares then to he redeemed or theretoiore called for redemption)
re quarterly dividend

for the then current quarterly dividend pericd and for any futur
to and including the period within which the redempticn date or date of such
dividend payment date; or

periods up
purchase or retirgment fails, or up to such date if it be 2
purchase or other retirement i3 effected solely by the application

ecly set aside for and then held in any sinking or analogous
f the Class A Preferred Shaces; or

such purchases are made pursuant to a1 offer to pur-
the outstanding Clasas A Preferred

(b) such redemption,
of moneys previously and prop
fund provided for any serics o

(c) in the case of purchases,
chase made cn a cor‘r}oamble basis to the holders of all

.Shares. . .
In the event of any voluntary or involuntary liquida-
dissolution or winding up of the Corporation, the holders of the Class A Preferred Shares

tion,
of each series shall be ‘entitled to receive payment out of the net assets of the Corporation
both) of the liquidation price fixed for such series at the

time and under the circomstances applicable, pari passu with the holders of the Cumulative

Preferred Shares of cach series, before any distribution or payment shall be made to the
e stated amouats payable in such event on the Class A Pre-

ding are nct paid in full, the shares of all series shall share
cordance with the sums which would be payable on

4, Preference on Liquidation, etc.

fegred Shares of all series outstan
ratably in any distribution of assets in ac
such distribution if all sums payable were discharged in full

" Neither the merger or consolidation of the Co:p:ration nor the voluntary sale or cone
veyance of the Corporation’s property as an eatirety or substantially as an cntirety shall be
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- ' deetied to be a liquidati

on, dissolution or wiading up of the Corporation for the purposes of- . -
51 Voting Rights.. A. If 2t any time the amount of cumulative dividerids then accruad on
. the Class A Preferred Shares shall equal or exceed an amount 2qual {o six quarterly dividends ~ 7
. on such shares, then the number of directors of the Corporation shall be increased by such -
number, not rmore than two for each series of Class A Preferred Shares, as may be fixed at
~ the times of thy establishment and designation of the respective series; and the holders of

shares of each series of the Class A Preferred Sharey shail have the right, voting as 2 separate . +

class for not more than two dirzctors, as may be fixed as aforesaid, to elect such directors at - _ .

the special meeting hereinafter provided for and at each annual mecting of s!yrquo!dsgs uatil .

full cumulative dividends shall have been paid or declared and set aside for payment unon all
“outstanding Class A Preferred Shares for all past quartecly dividend periods and for the then

current quarterly dividend period, whereupon the holders of the Class A 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 Class A Preferred Skares shall have thus become
entitled to elect directors, a special meeting of the holders of the Class A Preferred Shares
shall be cailed for the purpose of clecting such directors, to be held within 00 days after tha
right to clect them shall arise, upén ndtice given in the menner provided by law or by the
by-laws of the Corparation for giving notice of special ‘meetings of sharcholders; proevided,

_ however, that such a special meeting shall not be called if the annual mecting of shareholdars

-« is t0" convene within said 90 days. At such special meeting and/or at any annual meeting at
which the holders of the Cliss A Preferred Shares shall ba entitled to elect dirsctors, the - !
holders of one-third of the then outstanding Class A Preferred Shares, of ons-third of the’ I

then outstanding shares of cach series entitled to vote as a separate class, piesent in person .
- or by proxy, shall be sufficient to constitute a quorum for the election of such directors, and

such directors shall be elected by a plurality of the votes cast at any such meeting at which

there shall be a quorum. Whenever the holders of the Class A Preferred Shares shall be
divested of such voting right as hereinabove provided, the directors elected by them shalt
thereupon cease to be directors of the Corparation and tac number of directors shall be

" corresporulingly reduced. - L. _ .
#B. In addition to any right provided by law or otherwise spzeifically provided herein orin
the certificate of amendment required by law with respect to 2ny series established by the - §
‘Toard of Directors, the holders of Class' A Preferced Shares of each series shall be entitled
at any mecting of the sharcholders for tire clection of direciors (but oxly when not entitled
to vote to elect additinaal directors as set furth in A above) or for any other purpose to ast, -
.- in respect Of each share held, that nymber of votes or that fraction of cae vote determined by

* this paragraph. . " .

T L AT




-
[

——i LI T LR LTI Y I
Far it o e A g G [ETERES Sk, St
.

multiplying cach such share by 2 fraction, the nurm:z-ntor_ of which is the involuntasy qu.uid.'uion
price applicable to such shard and the denominator of which is $100. At any time that Fe
shares of one or mure series (of Class A Preferred Shares shall be entitled to vote as 2 class

on aay matter, the number
similarly determined, exceptt

£ votes which auy be cast in respect of each share shall be
hat, in any circumstance where all of the shares entitled so

to vote as 3 class shall haye

entitled to one vote.

the same involunzary liquidation price, each share shall be * -

C. Any amendment of Jhe certificate of incorpuration which wou!ld authorize Prior Shares

or would adversely affect any of the relative rights, preferences and limitations of the Class A

Preferrerl Shares or 2ay ser
a class, of at least two-thirdsfof the cufstanding Class A Preferred Shares or, if the 2mendment

would adversely affect ouly dne ar more, but less than all, series, of at least two-thirds of the

series whose rights would be

6. Definitions. The fullowing _!érrns used hercin shall have i.he_ following meanings:

' Junior Shares: the Common Shares and shares of any other cla;s or classes of shares
+ hereafter created ranking junior to the Class A Preferred Shares as to dividends or dis- -

tribution of asiets upon liquidation, .

" Junivr Shere Payment: the declaration of any dividend on Jinior Shares, or the
makiog of any. payment on account of, or the setting aside of money for a sinking or
analogous fund for, the purchase, redemption oc other retirerment of Junior Shyres, or
the tmaking of any distribution in respect thereof, cither directy or indirectly, and whether
in cash or propesty or in vbligations or shares of the Curporation other than shaces of any
class ranking junioc to the Class A Preferred Shares as to dividpnds und distribution of

assets: upon liquidation. ] '
Prior Shores: shares of any, class or classes herealter created ranking prior to the
Class A Preferred Shares as to dividends or distribution of assets upon liguidation.

(iii) The provisions which state the relative rights, prefercnces and limitations of the
Common Shares arc hercby amended t0 read 3s folloufs: _ ,

It Common Shaces _ 7 _
VT e _ . . I! ¥ o .
1. Dividends. Subject to the rights of the Cumulative Preferred Shares and the Class A
Preferred Shares, dividenuls niay be paid upon ‘the Common Shares if and when declared by
. the Toard of Directors out of any funds'legally available for the paymment of dividends.

2. Liguidctivz, cte. ln the event of any voluatary or involuntasy liquidation, dissolution
or winding up of the Corpacation, and after the stated amounts payabls ia such cveat on the |
- L. - ) \l . N .

7

thereof shall be authorized by the vote of the holders, voting as

Bl St JE T T
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" Cumulative Preferred Shares and the Class A Preferred Shares shall have been paid in full
- . _ or provision for the payment shall have been made, the remaining net assets of the Corpora-- -
e T tiog shall be distributed pro rata to the holders of the Common Shares. ‘ T
o _A ._ - R 1 Voting Rights. Except as otherwise pravided by law or as otherwise expressly - - T
S _ - provided herein with respect to the Cumulative Preferred Shares or the Class A Prefeered - - _
- : Shares or in the cestificate .of amendment: required by law with respect to any seri® of the, . - -
v Cumulative Preferred Shares or the Class A Preferred Shares established by the Eoard of
Directors, the halders of the Common Shares shall have the exclusive right ta vote for the -
clection of _directors_and for all other Purposes, - .. T e o
s o (4} .The foregoing amendment t‘o the Restated bcrtiﬁczté of Incorpora.tion was #udloﬁzed at - -
e mecting of shareholders of the Corporation duly cailed and held for such purpose ? the 2/1-9% :
- , ) day of June, 1976 by the required vote of the holders of a majority of all outstanding $.2095 Clinu~ T
i S lative Preferred Shares, 6% Cumulative Preferred Shares, and Common Shares, voting together :
C. "'+ asasingle class, and by the unanimous vote of the holder of ail outstanding Common Shares, such *
. - - Shares constituting all the outstanding shares of the Corporation entitled to vole thercon.
oo . . IN Witness Wrezsor, the undersigned have sign M\certificate this Q. day of June,
FaT ‘ 1976, and the statements contained hercin are affirmed af_true pacec the pejlalties of perjury. Co
[ I e e S - - h Co
{ R R I S N o s ..........,......-:.. I Y vt s
TSR e - -~ E-D. Hilbum, President ] -
i ' . ST e o 7 R.C.Hosteder,.S«n:gry ' R .
e fsmac] = oo o0 e e T e )
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CASE 27026 -' Petition of Weetern'Union Telegraph Company’

. for approval, pursuant to Section 108 of the Public Service

Law, of a certificate of amendment of its certificate of

-

The Public Serv;ce Commiss;on hereby consents te

Aand appzoves this Ce:tificate of Amendment of the Restated

Certificate of Incorporation of The Western Union Telegraph

-Companyrvnder Section 805 of the Business Corporation Law,

execgted June' 21, 1976; in accordance with the order of the

"Public Service Commission dated June 22, 1976.

S ' By the Commission
L .V_o. ‘~ . . - . : f 1 ]
Secretary

- b .
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State nf New Purk } ..

Bepartment of State <2509

[

I hereby certify that | bave compared the annexed cépy with the original document filed by the Department of State

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

JUL 2 3 1976

Witness my hand and seal of the Department of State on
Secretary of State
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