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Form MER {fuly 1994)
. CERTIFICATE OF MERGER

1a sccardascs with e requirenwents of Ohio Lrw, the undersigned corporatioas, limited Habiliry coampanies 1xd/oe Garited
pannsrahips, desiriag o offect & marper, st forlt the fcllowing facs2

I. SURVIVING ENTITY

A. ‘The name of the eatity surviving the merger is

Citizens Bancshares, iInc.

(f the serrrvieg secty 3 aa Chis Lasad parmaniip or palified forvige lmined parmenily, a8 MEotaiom Jumber St be proviied)

B. . Name change: As 3 result of this merger, the name of the survivicg entity has been -
changad to the following: _Sky Financial Greup, Inc.

(¢ onnglanr

only if Ut naena of rvivag o) & changiag Lrowg) Lhe murrper)

C. The surviviﬁg entity is a: (Please check the appropriate box and fil in the
appropriate blanks)

(x] = Domestic (Ohio) corporation

[ ] Foreign (NOH-OhIO) corporation incarporated under the laws of the statef country of
: and licensed to transact business in the state of Chio.

{ ]  Foreign (Non-Ohio) corporation incorporated under the laws of the smte/country of
, and NOT licensed to transact business in the stte of Ohio.

[1 Domestic (Oh o) limited liability company

[1 Foreign (Non-Ohxo) limited liability company organized under the laws
of the stare/country of , and registered to do business
in the state of Ohio.

[1 Foraign (Noa-Ohio) limited liability company organized under the laws of the
state/country of , and NOT registered to do business in

the state of Ohio. . QENE“
{1 Domestic (Ohio) limited pamership,ag'gmm' o ggsber

TRADEMARK
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{1} Foreign (Non-Ohio) limited partnership organized under the laws of tha
state/counery af , and ragistared to do
business in the state of Ohio, under registration number

(]  Foreign (Non-Ohio) limited parmership organized under the laws of the
state/country of , and NOT registered to do business in the state of
Chio.

II. Merging Entities

The name, type of entity, and state/country of incorporation or organization, respectively, of
each entity, other than the survivor, which is a party to the merger are as fOllOWS: (if mmgicicas space to cover
IAls sewe, pledse Siech & srparesd shest Gaing it mevping mikieniObie reyizsred o foreige pﬂﬁvdl‘-udn-cuh mag Rodude reglorwion awmberf

Nzme State! Country of Organization Type of Eatity

Mid-Am, Inc. Ohio Corporation

PR £ COTSEMNSR S

IIX. - Merger Agreement on File

The name and mailing zddress of the person or entity from whom/which eligible persons may
obtain a copy of the agreement of merger upoa written request:

Name Address
P.O. Box 428
W. Granger Souder., Esd. 221 South Chnrch Strest

(street and anumber)
Bowling Green, Ohio U43402-0428

(city, village or township)  (state) (zip code)

IV.  Effective Date of Merger
This rrierger is to be effzctive:

Ou the date of filing (ifa dare is specified, the date must be a date on or aﬁef the
date of flling; the effective date of the merger cannat be earlier than the dare of flling; if no date Is
specified, the date of filing will be the effective date of the merger).

TRADEMARK
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V. Merger Authorized

The laws of the state or country under which each constituent entity exists, permits this
merger.

This merger was adopted, approved and authorized by each of the constituent entities in
compliance with the laws of the state under which it is organized, and the persons signing this
" certificate on behalf of each of the constituent entities are duly authorized to do so .

V1.  Statutory Agent

The name and address of the surviving entiry’s statutocy agent upon whom any process, notice
or demand may be served is:

Name Address
P.0. Box 428 .
W. Granger Souder, Esq. 221 South Church Street
{compioa mrem address)

Bowling Green, Ohio 43402-0428

(exy, winge o wweakis) {2y cemda)

(This item MUST be compieted if the surviving entity is a foreign entity which is not licensed,
registered or otherwise authorized to conduct or transact business in the State of Ohio)

Acceptance of Agait

The undersigned, named herein.as the s
entity, hereby acknowledges and?f)

{

tory agent for the above referenced surviving
inmment of statutory agent for said entity.

Signature of Agent

(The acceptance of agent must be completed by domestic surviving entities if through this merger
the statutory agent for the surviving entity has changed, or the named agent differs in any way
from the name reflected on the Secretary of State’s records.)

VII. Statement of Merger

Upon filing, or upon such later date as specified herein, the merging entity/entities listed
herein shall mérge into the listed surviving entity.

VIII. Amendments

The articles of incorporation, extiabes of xor ganixatiomax BRTNHARK SR KER DT Fardesing <
(strike the inapplicable terms) of the surviving domestic entity herein, are amended as set forth in

the artached "Exhibit A"

(Please note that any amendments to articles of incorparation, articles of organizztion or 10
g certificate of limited partnership MUST be attached if the surviving entity is 2 DOMESTI (o4
corporation, limited liabdity company, or limited partnerskip.)

TRADEMARK
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IX.  Quallfication or Licensure of Foreign Surviving Eatity

A. The listed surviving foreign corporation, limited liability company, or limited partnership
desires to transact business in Ohio as a foreign corporation, foreign limited liability company, oc
- forsign limited partnership, and hereby appoints the following as its statutory agent upon whom
process, notice or demand against the entity may be served in the State of Ohio. The name and
complete address of the stamtory agent is:

(name) _{ #reat and number)
» Ohio
(eicy, village or wwnship) { zip code)

The subject surviving forsign corporation, limited liability company or limited parmership
jrrevocably consents to service of process on the statutory agent listed above as long as the autharity
of the agent continues, and to service of process upon the Secretary of State if the agent cannot be
found, if the corporation, limited liability company or limited parmership fails to designate another
agent when required to do so, or if the corporation’s, limited liability company’s, or limited
partnership’s license or registration to do business in Ohio expires or is cancalled.

B. The qualifying entity also states as follows: (complete only if applicable)
1. Foreign Qualifying Limited Liability Company
{If the qualifying entity is 2 foreign limited liability company, the following

information must be completed)

a. The name of the limited Hability company in its stats of
organization/registration is

b. The name under which the limited liability company desires to transact
business in Ohio is

é. The limited liability company was organized or registersd on
under the laws of the state/country of

monh [ 4 yor

d. The address to which interested persons may direct request for copies
of the articles of organization, operating agresmeat, bylaws, or other
charter documents of the company is:

TRADEMARK
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2. Foreign Qualifying Limited Partnership
(f the qualifying entity is a foreign limited partnership, the following
information must be completed)

d.

The name of limited parmership s

The limited partnership was formed on
ok =y yone

under the laws of the state/countey of

The address of the office of the limited partneeship in its stats/country
of organization is

The limited partnership’s principal office address is

The names and business or residence addressas of the GENERAL
partners of the partnership are as follows:

Name Address

ar x}uixﬂ‘icieat space to cover this fem, please attack a separate
sheet listing the general partners and their respective addresses)

The addtess of the office where a list of the names and business or
residence addresses of the limited partners and their cespective capital

contributions is to ba maintained is:

The limited partnership hereby certifies that it shall maintain said
records until the registration of the limited parmership in Chio is -
cancslled or withdrawn.

TRADEMARK
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The undersigned constimuent enticies have caused this certificate of merger to be signed by its

duly autharized afficers, partners and represeatatives on the date(s) stared below,

Citizens 3ancahares, Inc.

Mid Am. Inc.

exact name of entity

exact name of entiry

‘By:\(\/\j"%-/z’/

By:
Is: S{Jr N\ CED Its;
10-1-98 Dute:

Darte:

axact nams of enticy

exacx same of entity

By: By: )

Its:. Tess

Date: Date:

exact name of entity exact name of entity
By: By:

Its: Its:

Date: Dare:

exact name of entity exact name of catlty
By: By:

Its: Its:

Dare: - Date:

By: By:

Its: Is:

Dates Dats:

iessn sww hat 1s duygng of G henl, e prnide, vim preid ,wn“-—tu-ll--wd-a-ﬁ-—pﬁ-.:d-
st mun guacecnl pusStnt st sigh wa Dubolf of wmk Soumts, Smiad. by [f malficions, yptcs for sgumee, & spneatn shask dhould ho pinched sustiiniil
sk digmnarm)

(oExo - 1507)
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The undersigned constituent entities have caused this certificate of merger to be signed by its
duly authorized officers, partners and represeatatives on the date(s) stated below,

Citizens Bancshares, Inc.

Mid Am, Inc.

exact name of entity

By:

Its:

Date:

exact name of entity

By:
Its: Executive Vice President & CFO

Dare: 9-30-98

exact name of entity

By:

Its:.

Date:

exact name of entity

By: . -
Its:

Date:

exact name of entity

exact name of entity

By: By:
Its: Its:
Date: Date:

exact name of entity

exact name of entity

By: By:
Its: Its:
Date: Date:

exact name of entity

exact name of entity

By: By:
Its: Its:
Date: Date:

m—-mhlhhir—c{hb-i.h’r-ii-sﬁau-ﬂd.-—qn--hum—y—gd'-wdd.-ﬁ-—-pﬁrin
Tamet ane gomars] purmier Sk sigh o Bebulf of b coieStmnt Eaitad prrmanhly: 1f waTiciest spucs (or sipmtars, 3 mymrata shont smid Vs stbud ssuniang

such sigaeiares)

(O¥10 -~ 1507)
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EXHIBIT A

CERTIFICATE OF AMENDMENT TO THE
FIFTH AMENDED ARTICLES OF INCORPORATION OF
CITIZENS BANCSHARES, INC.
(TO BE RENAMED SKY FINANCIAL GROUP, INC.)

Marty E. Adams, President of Citizens Bancshares, Inc., an Ohio corporation (the
"Corporation"), does hereby certify that a special meeting of the shareholders was duly called
and held on the Ist day of October, 1998, at which meeting a quorum of the shareholders was
present in person or by proxy, and by the affirmative vote of the holders of shares entitling them
10 exercise more than a majority of the voting power of the Corporation, as required by Article
NINTH, Divisicn B, of the Fifth Amended Articles of Incorporation, the following amendments
to the Corporation's Fifth Amended Articles of Incorporation were duly adopted:

1. Article FIRST of the Corporation's Fifth Amended Articles of Incorporation is
amended in its entirety to read as follows:

FIRST: The name of the Corporation shall be Sky Financial Group, Inc.

2. Article SECOND of the Corporation's Fifth Amended Articles of Incorporation is
amended in its entirety to read as follows:

SECOND: The place in. the State of Ohio where the principal office of the
Corporation will be located is in Bowling Green, Wood County, or such other
location as the Board of Directors may from time to time determine.

3. The first two paragraphs introducing and preceding Division A of
Article FOURTH of the Corporation's Fifth Amended Articles of Incorporation are amended in
their entirety to read as follows and there is hereby added a new third paragraph as follows:

FOURTH: The total number of shares of all classes which the
Corporation shall have authority to issue is one hundred sixty million
(160,000,000) shares, divided into two classes as follows: 10,000,000 Serial
Preferred Shares, par value $10.00 (Ten Dollars) per share (hereinafter called the
"Serial Shares") and 150,000,000 Common Shares, without par value (hereinafter
called the "Common Shares").

No holder of any class of shares of the Corporation shall, as such holder,
have any preemptive or preferential right to purchase or subscribe to any shares of
any class of stock of the Corporation, whether now or hereafter authorized,
whether unissued or in the treasury, or to purchase any obligations convertible
into shares of any such class of stock of the Corporation, which at any time may
be proposed to be issued by the Corporation or subjected to the rights or options
to purchase granted by the Corporation.

Libracy: Cleveland; Document #: 59084v!
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No holder of any class of shares of the Corporation shall have the right to
cumulate his voting power in the election of the Board of Directors, and the right
to cumulate voting described in Ohio Revised Code Section 1701.55 is hereby
specifically denied to the holders of any class of stock of the Corporation.

4. Article SIXTH of the Corporation's Fifth Amended Articles of Incorporation is
amended to read in its entirety as follows: :

SIXTH: Intentionally omitted.

5. Article EIGHTH of the Corporation’s Fifth Amended Articles of Incorporation is
amended in its entirety to read as follows:

EIGHTH: Except as otherwise required by these Articles of
Incorporation, but notwithstanding any provision of the Ohio Revised Code now
or hereafter in force requiring for any purpose the vote, consent, waiver or release
of the holders of shares entitling them to exercise two-thirds, or any other
proportion, of the voting power of the Corporation or of any class or classes of
shares thereof, any amendments to the Articles of Incorporation may be made
from time to time, and any proposal or proposition requiring the action of
shareholders may be authorized from time to time by the affirmative vote of the
holders of shares entitling them to exercise a majority of the voting power of the
Corporation.

6. Article NINTH of the Corporation’s Fifth Amended Articles of Incorporation is
amended in its entirety to read as follows:

NINTH: Except to the extent that Article FOURTH otherwise provides
with respect to certain matters therein set forth, the Corporation reserves the right
to amend, alter, change or repeal any provision contained in these Amended and
Restated Articles of Incorporation and to add new provisions, in the manner now
or hereafter prescribed by statute, upon the affirmative vote of a majority of the
outstanding shares of the Corporation, voting as a class; and all rights, privileges
and preferences of whatsoever nature conferred upon shareholders, directors and
officers pursuant to these Amended and Restated Articles of Incorporation in their
present form ot as hereafter amended are granted subject to this reservation.
Notwithstanding the foregoing, the adoption of any amendment, alteration,
change or repeal to these Amended and Restated Articles of Incorporation as the
same may be in effect from time to time which is inconsistent with or would have
the effect of amending, altering, changing or repealing the provisions of the
Sections 7, 9 or 10 of the Regulations of the Corporation as the same may be in
effect from time to time shall require the same affirmative vote of the
shareholders as would be required under such Regulations to adopt any
amendment, alteration, change or repeal or said Sections 7, 9 or 10 or to adopt any
provisions inconsistent therewith.

Library: Cleveland; Document #: 59084v1 -2-
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IN WITNESS WHEREOF, Marty E. Adams, President of the Corporation, acting for and
on behalf of the Corporation has hereunto subscribed his name thxs Ist day of October, 1998.

cmzsti BANCSHARES, INC.

Y\/\j—%@*/'

Many E
Presldem

B SRR

ek
K
o
¥
e
Li

, »\rr
:v' *,\cjg
s, :\ﬂ
i

Libeary: Cleveland; Docurnzat i 59084v1 -3-
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FULL TEXT OF ARTICLE SIXTH TO BE
REPEALED FROM THE ARTICLES OF INCORPORATION
OF CITIZENS BANCSHARES, INC.

SIXTH: No Person shall make a Control Share Acquisition without the prior
authorization of the Corporation’s sharefiolders.

SECTION 1. PROCEDURE. In order to obtain authorization of a Control Share
Acquisition by the Corporation's shareholders, a Person shall deliver a notice (the "Notice") to
the Corporation at its principal place of business that sets forth all of the following information:

1. The identity of the Person who is giving the Notice;

2. A statement that the Notice is given pursuant to this
Article SIXTH; .

3. The number and class of shares of the Corporation owned, directly
or indirectly, by the Person who gives the Notice;

4, The range of voting power under which the proposed Control
Share Acquisition would, if consummated, fall;

5. A description in reasonable detail of the terms of the proposed
Control Share Acquisition; and

6. Reasonable evidence that the proposed Control Share Acquisition,
if consummated, would not be contrary to law and that the Person who is giving
the Notice has the financial capacity to make the proposed Control Share
Acquisition.

SECTION2. CALL OF SPECIAL MEETING OF SHAREHOLDERS. The Board of
Directors of the Corporation shall, within ten days after receipt of such Notice by the
Corporation, call a special meeting of the shareholders to be held not later than fifty (50) days
after receipt of the Notice by the Corporation, unless the Person who delivered the Notice agrees
to a later date, to consider the proposed Control Share Acquisition; provided that the Board of
Directors has no obligation to call such meeting if they make a determination within ten days
after receipt of the Notice (i) that the Notice was not given in good faith, (i) that the proposed
Control Share Acquisition would not be in the best interests of the Corporation and its
shareholders, or (iii) that the proposed Control Share Acquisition could not be consummated for
financial or legal reasons. Notwithstanding anything to the contrary contained in clause (ii) of
the immediately preceding sentence, the Board of Directors shall not determine not to call such
special meeting of shareholders for the reason stated in such clause (ii) if the Control Share
Acquisition described in the Notice is for any and all shares of the Corporation at a price higher
than 175% of the book value of the Common Shares as of the close of the immediately preceding
fiscal year. The Board of Directors may adjourn such meeting if, prior to such meeting, the

Library: Cleveland; Document #: 53084v1
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corporation has received Notice from any other Person and the Board of Directors has
determined that the Control Share Acquisition proposed by such other Person or a merger,
consolidation or sale of assets of the Corporation should be presented to shareholders at an
adjourned meeting or at a special meeting held at a later date.

For purposes of making a determination that a special meeting of shareholders should not
be called pursuant to this Section 3, no such determination shall be deemed void or voidable with
respect to the Corporation merely because one or more of its directors or officers who
participated in making such determination may be deemed to be other than disinterested, if in
any such case the material facts of the relationship giving rise to a basis for self-interest are
known to the directors and the directors, in good faith reasonably justified by the facts, make
such determination by the affirmative vote of a majority of the disinterested directors, even
though the disinterested directors constitute less than a quorum. For purpose of this paragraph,
"disinterested directors” shall mean directors whose material contracts with the Corporation are
limited principally to activities as a director or shareholder. Persons who have substantial,
recurring business or professional contracts with the Corporation shall not be deemed to be
"disinterested directors" for-purposes of this provision. A director shall not be deemed to be
other than a "disinterested director” meresly because he would no longer be a director if the
proposed Control Share Acquisition were approved and consummated.

SECTION 3. NOTICE OF SPECIAL MEETING. The Corporation shall give notice of
such special meeting to all shareholders of record as of the record date set for such meeting as
promptly as practicable. Such notice shall include or be accompanied by a copy of the Notice
and by a statement of the Corporation, authorized by the Board of Directors, of its position or
recommendation, or that it is taking no position or making no recommendation, with respect to
the proposed Control Share Acquisition.

SECTION 4. REQUIREMENTS FOR APPROVAL. The Person who delivered the
Notice may make the proposed Control Share Acquisition if both of the following occur: (1) the
shareholders of the Corporation authorize such acquisition at the special meeting called by the
Board of Directors at which a quorum is present and held for that purpose by an affirmative vote
of a majority of the shares entitled to vote in the election of directors ("Voting Shares™)
represented at such meeting in person or by proxy and by a majority of the portion of such
Voting Shares represented at such meeting in person or by proxy excluding the votes of
Interested Shares; and (ii) such acquisition is consummated, in accordance with the terms so
authorized, not later than 360 days following shareholder authorization of the Control Share

Acquisition.

SECTION 5. VIOLATIONS OF RESTRICTION. Shares issued or transferred to any
Person in violation of this Article SIXTH shall be valid only with respect to such amount of
shares as does not resuit in a violation of this Article SIXTH, and such issuance or transfer shall
be null and void with respect to the remainder of such shares, any such remainder of shares being
hereinafter called "Excess Shares." If the last clause of the foregoing sentence is determined to
be invalid by virtue of any legal decision, statute, rule or regulation, the Person who holds
Excess Shares shall be conclusively deemed to have acted as an agent on behalf of the
Corporation in acquiring the Excess Shares and to hold such Excess Shares on behalf of the

Library: Cleveland; Document #: 59084v1 -2
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Corporation. As the equivalent of treasury securities for such purposes, the Excess Shares shall
not be entitled to any voting right, shall not be considered to be outstanding for quorum or voting
purposes, and shall not be entitled to receive dividends, interest or any other distribution with
respect to the Excess Shares. Any person who receives dividends, interest or any other
distribution in respect to Excess Shares shall hold the same as agent for the Corporation and,
following a permitted transfer, of the transferee thereof. Notwithstanding the foregoing, any
holder of Excess Shares may transfer the same (together with any distributions thereon) to any
person who, following such transfer, would not own shares in violation of this Article SIXTH.
Upon such permitted transfer, the Corporation shall pay or distribute to the transferee any
distributions on the Excess Shares not previously paid or distributed.

SECTION 6. DEFINITIONS. As used in this Article STXTH:

1. "Person” includes, without limitation, an individual, a corporation (whether
nonprofit or for profit), a partnership, an unincorporated society or association, and two or more
persons having a joint or common interest. ]

2. (1) "Control Share Acquisition” means the acquisition, directly or indirectly, by
any Person of shares of the Corporation that, when added to all other shares of the Corporation in
respect of which such Person may exercise or direct the exercise of voting power as provided in
this Section 6B.(1), would entitle such Person, immediately after such acquisition, directly or
indirectly, to exercise or direct the exercise of the voting power of the Corporation in the election
of directors within any of the following ranges of such voting power:

i One-fifth or more but less than one-third of such'voting power;
ii. One-third or more but less than a majority of such voting power;
iti. A majority or more of such voting power.

A bank, broker, nominee, trustee, or other person who acquires shares in the
ordinary course of business for the benefit of others in good faith and not for the purpose
of circumventing this Article SIXTH shall, however, be deemed to have voting power
only of shares in respect of which such person would be able to exercise or direct the
exercise of votes without further instruction from others at a2 meeting of shareholders
called under this Article SIXTH. For purpose of this Article SIXTH, the acquisition of
securities immiediately convertible into shares of the Corporation with voting power in
the election of directors shall be treated as an acquisition of such shares.

b. The acquisition of any shares of the Corporation does not constitute 2
Control Share Acquisition for the purpose of this Article SIXTH if the acquisition is
consummated in any of following circumstances:

1. By underwriters in good faith and not for the purpose of

circumventing this Article SIXTH in connection with an offering of the securities
of the Corporation to the public;

Library: Cleveland; Document #: 59034v1 -3-
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ii. By bequest or inheritance, by operation of law upon the death of
any individual, or by any other transfer without valuable consideration, including
a gift, that is made in good faith and not for the purpose of circumventing this
Article SIXTH;

iii.  Pursuant to the satisfaction of a pledge or other security interest
created in good faith and not for the purpose of circumventing this
Article SIXTH;

iv. Pursuant to a merger or consolidation adopted, or a combination or
majority share acquisitior: authorized, by shareholder vote in compliance with the
provisions of Section 1701.78 or Section 1701.83 of the Ohio Revised Code if the
Corporation is the surviving or new corporation in the merger or consolidation or
is the acquiring corporation in the combination or majority share acquisition and
if the vote of the shareholders of the surviving, new, or acquiring corporation is
required by the provisions of Section 1701.78 or 1701.83 of the Ohio Revised
Code;

V. Prior to March 11, 1985;
vi. Pursuant to a contract existing prior to March 31, 1985.

The acquisition by any Person of shares of the Corporation in a manner described
under this Section 6B.(2) shall be deemed to be a Control Share Acquisition
authorized pursuant to this Article SIXTH within the range of voting power under
Section 6B.(1)(2), (b) or (c) of this Article SIXTH that such Person is entitled to
exercise after such acquisition, provided that, in the case of an acquisition in a
manner described under Section 6B.(2)(b) or (c), the transferor of shares to such
Person had previously obtained any authorization of shareholders required under
this Article SIXTH in connection with such transferor's acquisition of shares of
the Corporation.

c. The acquisition of shares of the Corporation in good faith and not for the
purpose of circumventing this Article SIXTH the acquisition of which (a) had previously
been authorized by shareholders in compliance with this Article or (b) would have
constituted a Control Share Acquisition but for Section 6B.(2), does not constitute a
Control Share Acquisition for the purpose of this Article SIXTH unless such acquisition
entitles any Person, directly ar indirectly, to exercise or direct the exercise of voting
power of the Corporation in the election of directors in excess of the range of such voting
power authorized pursuant to this Article SIXTH, or deemed to be so authorized under
Section 6B.(2). .

3. “Interested Shares” means Voting Shares with respect to which any of the
following persons may exercise or direct the exercise of the voting power:

Library: Cleveland; Documeat #: 59084v1 -4 -

TRADEMARK
I ' REEL: 001898 FRAME: 0459



a. any Person whose Notice prompted the calling of the meeting of
shareholders;

b. any officer of the Corporation electad or appointed by the directors
of the Corporation; and

c. any employee of the Corporation who is also a director of the
Corporation.

SECTION 7. PROXIES. No proxy appeinted for or in connection with the shareholder
authorization of a Control Share Acquisition pursuant to this Article SIXTH is valid if it provides
that it is irrevocable. No such proxy is valid unless it is sought, appointed, and received both:

1. in accordance with all applicable requirements of law; and

2. separate and apart from the sale or purchase, contract or tender for
sale or purchase, or request or invitation for tender for sale or purchase, of shares
of the Corporation.

SECTION 8. REVOCABILITY OF PROXIES. Proxies appointed for or in connection
with the shareholder authorization of a Control Share Acquisition pursuant to this Article SIXTH
shall be revocable at all times prior to the obtaining of such shareholder authorization, whether or
not coupled with an interest.

SECTION 9. - AMENDMENTS. Notwithstanding any other provisions of these Articles
of Incorporation or the Regulations of the Corporation, as the same may be in effect from time to
time, or any provision of law that might otherwise permit a lesser vote of the directors or the
holders of any particular class or series of shares required by law, the Articles of Incorporation or
the Regulations of the Corporation, as the same may be in effect from time to time, the
affirmative vote of at least seventy-five percent (75%) of the Voting Shares shall be required to
alter, amend or repeal this Article SIXTH or adopt any provisions in the Articles of Incorporation
or the Regulations of the Corporation, as the same may be in effect form time to time, which are
inconsistent with the provisions of this Article SIXTH.

SECTION 10. LEGEND ON SHARE CERTIFICATES. Each certificate representing
shares of the Corporation's capital stock shall contain the following legend.

"Transfer of the shares represented by this Certificate is subject to the provisions
of Article SIXTH of the Corporation's Articles of Incorporation as the same may be in
effect from time to time. Upon written request delivered to the Secretary of the
Corporation at its principal place of business, the Corporation will mail to the holder of
this Certificate a copy of such provisions without charge within five days after receipt of
written request therefor. By accepting this certificate the holder hereof acknowledges
that it is accepting the same subject to the provisions of said Article SIXTH as the same
may be in effect from time to time and covenants with the Corporation and each
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shareholder thereof from time to time to comply with the provisions of said Article
SIXTH as the same may be in effect from time to time.”
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