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ARTICLES OF AMENDMENT
OF THE
ARTICLES OF INCORPORATION
OF
LAWYERS TITLE CORPORATION

| The name of the Corporation is Lawyers Title Corporation (the “Corporation”).

2 On August 20, 1997, the Board of Directors of the Corporation found that the
following proposed amendment of itr Anticles of Incorporation was in the best interests of the
Corporation and directed that it be submitted 10 a vote ot the shareholders

RESOLVED, that the Corporation’s Articles of Incorporation shall be
amended 10 change the name of the Corporation by deleting the reference to “Lawyers
Tule Corporation™ in Article First of the Anticles of Incorporation and substituting
therefor “LandAmenca Financial Group, Inc ™

The amendment proposed by the Board of Directors as set forth above was adopted by the
sharzhoiders at a special meeting on Fevruary 27, 1998, Only holders of shares of the Corporation’s
common stock were entitled to vote on the amendment.  The number of shares of common stock of
the Corporation outstanding o the 1ecord date, the number of shares entitied to vote on the proposed
amendment and the number of shares voted for and against the amendment were as follows

Number of shares outstanding 8.983.020

Number of shares entitled to vote 8983020

Number of shares voted For - 6,530,020, Against - 69,144

3 The Corporation’s Anticles of Incorporation shall be amended to increase the number

of authonzed shares of the Senes A Junior Participating Preferved Stock by deleting the reference to
“30.0007 in the first sentence of Section | of Subsection A of Anticle Fourth of the Anicles of
Incorporation and substituting therefor ~200.000 ™ Pursuam to Section 13 1-639 of the Virginia Stock
Corporation Act. the Corporation’s Arucles of Incorporation permit the Corporation’s Board of
Dhrectors to amend the Articles of Incorporation in order 1o establish the preferences. limitations and
relative rights of one or more series of the Corporation’s authonized class of Preferred Stock without
the approval of the Corporation’s shareholders. The Corporation has not issued any shares of the
Series A Junior Participating Preferred Stock prior to the filing hereof The amendments to the
Anticles of Incorporation were adopted on August 20. 1997, by resolution of the Corporation's Board
of Directors

B The Corporation’s Anticles of Incorporation shall be amended to provide tor the
issuarce. and to fiv the preferences. hmitations and relative nghts. within the hmits permutted by
applicable faw. of 2.200.000 shares of the Corporatton’s 7% Senes B Cumulative Convertible
Preferred Stock. ali as set forth in the atached Exbabit A Pursuant 1o Section 13 1-639 of the Virginia
Stock Corporation Act. the Corpuiation’s Armicles of Incorporation permit the Corporation’s Beard of
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Directors to amend the Articles of Incorporation in order to establish the preferences, hmitations and
relative rights of one or more series of the Corporation’s authorized class of Preferred Stock without
the approval of the Corporation’s shareholders  The Corporation has not issued any shares of the 7%
Series B Cumulative Cenvertible Preferred Stock prior to the filing hereof  The amendments to the
Articles of Incorporation were adopted on August 20, 1997 by resolution of the Corporation’s Board
of Directors

The undersigned. Chairman and Chief’ Executive Otficer of the Corporation, declares that the
facts herein stated are true as of February 27, 1998

LAWYERS TITLE CORPORATION

Chief Executive Ofhcer

to
;
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Exhibit A

7% SERIES B CUMULATIVE CONVERTIBLE PREFERRED STOCK
(Without Par Valae)
oF
LAWYERS TITLE CORPORATION

] Designation and Number A series of the Preferred Stock, designated the 7% Series B
Cumulative Convertible Preferred Stock, without par value (the “Senies B Preferred Stock™), is hereby
established, consisting of 2,200,000 shores, each having a stated value of $30 per share (the ~Stated
Value"), issuable by the Corporation pursuant 10 authority granted to the Board of Directors by Article
Fourth of the Anticles of Incorporation, which authonzes a Preferred Stock Designation

All shares of Series B Preferred Stock which shall have been issued and reacquired
any mannier by the Corporation (including shares purchased or redeemed and retired, shares converted
pursuant to Section 5 hereof and shares exchanged for any other secunity of the Corporation) shall not
be reissued and shall, upon their cancellation, become authorized but unissued shares of the
Corporaticn’s Preferred Stock, without designation as to senes, and thereafter may be issued in any

Preferred Stock Designation or as otherwise required by law, but not as shares of Series B Preferred
Stack.

2 Relative Seniority. The Series B Preferred Stock shall, wath respect to dividend nghts
and rights on liqudation, winding-up and dissolution of the Corporation, rank senior to the
Corporation’s Series A Junior Participating Preferred Stock, Common Stock and all other series and
classes of stock of the Corporation now or hereafter authonized, issued or outstanding, other than any
capital stock of the Corporation ranking on panty with the Series B Preferred Stock as to dividend
rights or rights upon liquidation, winding-up or dissolution of the Corperation  The Corporation shali
be permitted to authorize and issue junior secunties and securities on a parity with the Scries B
Preferred Stock to the extent not expressly prohubited by this Preferred Stock Designation.

k) Dividends.

3.1 General. The Series B Preferred Stock shall pay, and the holders of the then
outstanding shares of Series B Preferred Stock shall be entitled to receive, when and as declared by the
Boar¢ of Directors out of any funds legally available therefor under the provisions of the Virginia
Stock Corporation Act, cumulative cash dividends at the rate of seven percent (7%) of the Stated
Value of the Senes B Preferred Stock {cquivalent 10 $3.50 per share) per annur (subject to
appropriate adjustment for stock splits, stock dividends, combinations and similar recapitalizations
affecting such shares), and, as nonparticipating shares, no more, as long as shares of Serics B Preferred
Stock remain outstanding. Such dividends shall be payable quarterly in arrears in cash on the last day,
or the next succeeding Business Day, of March, June, September and December of each year,
beginning on the first such date to occur after the Initial Issuance Date (each such day being hereinafter
called a “Dividend Payment Date” and each peniod beginning on the day next following a Dividend
Payment Date being hereinafter called a “Dividend Period™). Such dividends shall be paid to each
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stareholder of record at the close of business on the fifieenth day of the calendar month in which the
applicable Dividend Payment Date falls or such other date as shall be tixed by the Board of Directors at
the time of declaration of the dividend (in any case as required by any secunities exchange or market on
which the Scries B Preterred Stock 1s bisted or traded) (the “Dividend Record Date™), which shall be
not less than ten (10) nor more than thiny (30) days preceding the Dividend Payment Date. The
amount of anv dividend pavable for the mitial Dividend Pertod and for any other partial Dividend
Penod shall be computed on the basis of a 360-day vear consisting ol twelve (12) 30-day months.
Dividends on the shares of Senes B Preferred Stock shall accrue and be cumulative trom and including
the date of ongnal issue thereof, whether or not (1) the Corporation has earmings, (i) dividends on such
shares are Jeclared or (in) on any Dividend Payment Date there shall be funds legally available for the
paviment of such dividends

32 Preference of Senes B Preferred Stock. When dividends are not paid in full
upon the shares of Series B Preferred Stock and the shares of any other series of preferred stock
ranking un a panty as to dividends with the Senies B Preterred Stock (or a cash sum sufficient for such
full pavment 1s not set apart therefor). all dividends declared upon shares of Senies B Preferred Stock
and anv other senes of preferred stock ranking on a parity as 1o dividends with the Senes B Preferred
Stock shall be declared pro rata so that the amount of dividends declared per share on the Senies B
Preferred Stock and such other series of preferred stock shall in all cases bear to each other the same
ratio that accrued dividends per share ¢ the shares of Series B Preferred Stock and such other senies
of preferred stock bear to each other

Unless Full Cumulative Dividends on the Series B Preferred Stock have been or
contemperaneously are declared and paid in cash or declared and 4 cash sum sufficient for the pavment
thereot set apart for pavment on the Senes B Preferred Stock for all past dividend penieds and the then
curtent dnidend peried, no dividends shall be declared or, pror 10 paviient of Full Cumulative
Dividends. pawd or set apart for pavient on the Common Stock or any other capital stock of the
Corporation ranking. as to diidends or hguidation rights. junior 1o or. except as provided in the
immediatelv preceding paragraph, on a panty with the Series B Preferred Stock for any penied, nor
shall any Common Stock or any other capital stock of the Corporation ranking on a panty with or
junior to the Senies B Preferred Stock be redeemed, purchased or otherwise acquired for any
consideration (or any moneys be paid to or made available for a sinking tund for the redemption of any
shares of such stock) by the Corporation (except by conversion into or exchange for Common Stock)

33 Declaration and Accrual of Cumulative Dividends No dividends on shares of
Series B Preferred Stock shall be declared by the Board of Directors of the Corporation or paid or st
apart for payment by the Corporation (1) at such time as the terms and provisions of any agreement of
the Corporation which existed on or prior to the Initial Issuance Date, including any such agreement
relating to its indebtedness. prohibits such declaration, payment or setting apart for payment or
provides that such declaration, payment or setting apart for payment would constitute a breach thereo!
or a default thereunder and such breach or default would result in an acceleration of amounts due
thereunder. or (i) if such declaration or payment shall be restricted or prohibited by law

Dividends in zirears may be declared and paid at any time, without reference to any
Dividend Payment Date, to holders of record on such date as shall be fixed by the Board of Directors

2.

“w
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of the Corporation, as long as such date does not exceed sixty (60) days preceding the payment date of
sich dividends  The amount of any dividends accrued on any shares of Series B Preferred Stock at any
Dividend Paviment Date shall be the amount of any unpaid dividends accumulated thereon, to and
mcluding such Dividend Payment Date, whether or not eamed or declared, and the amount of
dividends accrued on any shares of Senes B Preferred Stock at any date other than a Dividend
Pavment Date shall be equal to the sum of the amount of any unpaid dividends accumulated thereon, 10
and including the last preceding Dividend Payment Date, whether or not camed or declared, plus an
amount calculated on the basis of the annual dividend rate for the period after such last preceding
Dividend Payment Date to and including the date as of which the calculation is made, based on a 360-
day vear of twelve (12) 30-day months  No interest or sum of money in lieu of interest shall be payable
in respect of any dividend payment or payments which may be in arrears  Any dividend payment made
on shares of the Series B Preferred Stock shall first be credited against the carliest accrued but unpaid
dividend due with respect to such shares which remains payable

Holders of shares of the Senies B Preferred Stock shall not be entitled 1o any dividends,
whether pavable in cash, propenty or stock, in excess of Full Cumulative Dividends.  Except as
provided in this Preferred Stock Designation, the Series B Preferred Stock shall not be entitled to
participate in the eamings or assets of the Corporaton

4 Liquidation Rights

(a)  Upon the voluntary or involuntary dissolution hquidation or winding
up of the Corporation, the holders of shares of the Series B Preferred Stock then outstanding shal! be
enhitied to receve and to be paid out of the assets of the Corporation legally available tor distributicn to
its sharcholders, before any distnbution shall be made to the holders of Common Stock or any other
capital stock of the Corporaion ranking junior to the Series B Preferred Stock upon liquidation.
dissolution or wanding-up. a liquidation preference equal to the Stated Value, plus accrued and unpaid
dmidends thereon (whether or not declared by the Board of Directors) to the date of payment

(b) W upon any voluntary or involumary dissolution, liquidation. or
winding up of the Corporation, the amounts payable with respect to the liquidation preference of the
shares of the Series B Preferred Stock and any other shares of stock of the Corporation ranking as to
any such distribution on a parity with the shares of the Series B Preferred Stock are not paid in full, the
holders of the shares of the Series B Preferred Stock and of such other shares will share ratably in any
such distribution of assets of the Corporz ‘on in proportion to the full respective liquidation preferences
to which they are entitied

(c)  After the pavment to the holders of the shares of the Senies B Preferred
Stock of the full liquidation preterence provided for in this Section 4, the holders of the Series B
Preferred Stock will have no nght or claim to panticipate in any distribution of the remaining assets of
the Corporation

(d)  For the purposes of this Section 4, a distnbution of assets in any
dissolunon. winding up. hiquidation or reorganization stiall not include (i) any consolidation or merger
of the Corporation with or into any other corporation, (i) any dissolution, liquidation, winding up or
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reorganization of the Corporation immediately followed by reincorporation ot another corporation or
(w) a sale or other disposition of all or substantially all of the Corporation’s assets 1o another
corporation, provided, that in each case, effective provision i1s made in the anticles of incorporation or
certificate of incorporation of the resulting and sunviving corporation or otherwise for the protection of
the nghts of the holders of shares of Senies B Preferred Stock

5 Conversion Rights
S General, Mechanics of Conversion

(a) At any time or from time to time, the holder of any share of Series B
Preterred Stock may. without the payment of additional consideration by such holder, convert pursuant
to this Section § all or any part (in whole number of shares only) of the Series B Preferred Stock into
shares of Common Stock  The number of shares of Common Stock into which each share of Series B
Preferred Stock may at any time be converted shall be equal to the amount determined by dividing the
Stated Value of such shares by the Conversion Price (as such price may from time 10 time be
determined pursuant to the provisions of Sections § 2 and 5 3 hereof)

(b)  Each conversion of Series B8 Preferred Stock shall be effected by ihe
surrender of the certiticate or certificates representmg the shares to be converted at the principal office
of the Transfer Agent (as designated by wntten notice to the holder or holders of the Series B
Preferred Stock) at any time during s usual business hours, together with written notice by the holder
of the Senes B Preferred Stock stating that such holder desires to convent the shares, or a stated
number of the shares. represented by such certiticate or certificates, which notice also shail specify the
name or names (with addresses) and denominations in which the centiticate or certificates for Common
Stock (and any remaining Series B Preferred Stock, if appropriate) shall be issued and shall include
mstructions for delivery thercof’  Such conversion shali be deemed to have been effected as of the close
of business on the date on which such notice shall have been received and such certificate or certificates
shall have been surrendered in blank or with a proper assignment of such certificate or certificates 10
the Corporation (the “Conversion Date”)

(c) On the Conversion Date, the rights of the holder of such Series B
Preferred Stock (or specified portion thercot) 2s 1o the convened shares of Senes B Preferred Stock
shall cease, and the person or persons entitled to receive a certificate or certificates for shares of
Common Stock upon conversion of such shares shall be treated for all purposes as having become the
holder or holders of record of the shares of Common Stock represented thereby at the beginning of the
Trading Day next following the Conversion Date

(d) As soon as practicable after the Conversion Date (and in no event more
than three (3) Business Days after the Conversion Date with respect to the certiticate(s) specified in (i)
below. nor more than five (5) Business Days after the Conversion Date with respect to all other
matenials). the Corporation shall deliver or cause to be delivered to the converting holder, or. with
respect to the certificate(s) specitied in {1) below, as specified by such conventing holder
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() acenificate or certificates representing the number of shares of
Common Stock issuable by reason of such conversion registered in its name or such nominee name or
names and in such denomination or denominations as the cenverting holder shall have specified.

()  pavment of the amoum, if any, payable under Section 5 H{e) in
fie of any tractional shares of Common Stock otherwise issuable by reason of such conversion, and

(m)  a ceruficate representing any unconverted shares of Senes B
Preferred Stock which constituted pant of the centificate or centificates for shares of Series B Preferred
Stock so surrendered

(e) It any Facuomal interest in a share of Common Stock would be
deliverable upon any conversion, the Corporation, in hieu of delivering such fractional share mterest,
shall pay or cause to be paid by a duly appointed paying agent with respect to the Seres B Preferred
Stock an amount equal to the Conversion Price muluplied by such fracticnal interest as of the date of
converston

(H The Comporation will pay any and all taxes that may be payable in
conncction with the issuance or delivery of centificates for skares of Common Stock upon conversion
of shares of Series B Preferred Stock pursuant hereto  The Corporation shall not, however, be
required to pay any tax which may be payable in connection with any transfer involved in the delivery
of shares registered in a name other than that of the hoider of the converted Series B Preferred Stock,
and no suct. issue or delivery shall be made unless and until the person requesting such issue or delivery
has paid t the Corporation the amount of any such tax, or has established, to the satisfaction of the
Corporation, that such tax has been paid

() The Corporation il nut close its bocks agamst the transter of any
shares of Series B Preferred Stock or of any shares of Common Stock issued or 1ssuable upon the
conversion of such shares of Series B Preferred Stock in any marner which interferes with the timely
conversion of such shares

52 Inital Conversion Price  The initial Conversion Price shall be $22.80 In order
to prevent dilution of the conversion nghts granted under this Section 5, adjustments shall be made
from time to time in the Conversion Price pursuant to Section S 3

53  Adustment of Conversion Price
531 Dividends and Distributions

(@)  In case the Corporation at any time or from time to time after
the Imnal Issuance Date shall pay or make, or fix a Record Date for the determination of holders of
Common Stock entitled to receive, a dividend or other distribution of shares of Common Stock. the
Conversion Price in effect at the opening of business on the Business Day next following the Record
Date shall be reduced by multiplying the Conversion Price by a fraction of which the numerator shall be
the total number of shares of Common Stock issued and outstanding at the close of business on the

-5
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Record Date and the denominator shall be the sum of such number of shares and the total number of
shares constituting such dividend or distribution, such reduction to become effective immediatelv after
the opening of business on the Business Day following the Record Date - Such adjustment shall be
made successively whenever any event speaified above shall oceur

(by  Incase the Corporation at any tune or fron: time to time atler
the Ininal 1ssuarce Date shall make or issue, or fix a Record Date for the determination of holders of
Common Stock enutled 10 receive, a dividend or other distnbution payable in secunuies of the
Corporation other than shares of Common Stock (the "Specified Date™), the holders of the Scries B
Preferred Stock shall receive upen comversion thereof. in addition to the number of shares of Common
S:ock receivabie thereupon. the amount of secuntics of the Corporation that such holders would have
received had the Senes B Preferred Stock been converted into Common Stock on the Speciticd Date
(the “Orther Secunties”’) and had they thereafter, during the penod from the Specified Date to and
including the Conversion Date, retained such Other Secunties receivable by them duning such penod,
giving apphcation to all adjustments called for during such penod under this Section with respect tc the
rights of the holders of the Series B Preferred Stock  The holders of Senes B Preferred Stock shall
also recetve, upon conversion, all dinidends. interest, distributions or other payments made on or with
respect to the Other Secunities trom and ncluding the Specified Date to and including the Conversion
Date

(c) In case the Corporation shail, bv dividend or otherwise,
distnbute to ali holders of its Common Stock or any other class of capital siock of the Corporation
evidences of 1ts mdebtedness or assets (including secunties. but excluding {xj anv options, rights,
warrants or convertible or exchangeable secunities referred to n Section 53 3 below, and (y) any
dividend or distribution referred to in Section 5.3 1 (a) or {b) above). the Conversion Price shali be
reduced so that the same shall equal the price determiried by multiplying the Conversion Price in effect
immediately prior to the close of business on the date fixed for the determination of shareholders
entitled 1o receive such distribution by a fraction of which the numerator shall be the Current Market
Price of the Common Stack on the date fixed for such determination 1ess the then fair market value (as
reasonably determined by the Board of Directors, whose determination shall be set forth ir: a written
resolution) of the portion of evidences of indebtedness or assets so distnbuted applicable to one share
of Common Stock and the denommator shall be such Current Market Price of the Common Stock,
such adjustment to become effective immediately prior to the opening of business on the date following
the date tixed for the determination of sharehiolders entitled to receive such distnbution

§$32  Stock Splits. Combinations, Etc  In case the outstanding shares of
Common Stock shall be subdivided into a greater number of shares of Common Stock, the Conversion
Price in effect a1 the opening of business on the Business Day next following the date on which such
subdivision becomes effective shall be proportionately reduced  Conversely, in case outstanding shares
ol Common Stock shall be combined into a smaller number of shares of Common Stock, ihe
Conversion Price in eftect at the opening of business on the Business Day next following the date upon
which such combination becomes effective shall be proportionately increased  Such reductions or
increases in the Conversion Price, as the case may be, shall become effective immediately afler the
opening of business on the Business Day next following the day upon which such subdivision or
combination becomes effective
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$33  Options. Rights, Warrants, e If the Corporation shall, afier the
Iratial [ssuance Date, 1ssue options, rights, warrants or cenvertible or exchangeabie secunties, m each
case other than the Rights, to all holders of its Common Stock entitling them to subscribe for or
purchase or acquire upon conversion or exchange any shares of Common Stock at a price per share
less than the Current Market Price of the Common Stock 02 the Record Date for the determination of
shareholders entited 1o receive such options. rights, warrants or convertible or exchangeable securities.
then in cach case the Conversion Price shall be adjust=d »v multiplying the Conversion Price in effect
on such Record Date by a fraction of which the numerator shall be the number of shares of Common
Stock issued and outstanding on the date of issuance of such options, nights, warrants or convertible or
exchangeable securities, immediately prior to such issuance, plus the number of shares of Common
Stock which the ageregate offenng price of the total number of shares of Common Stock so offered
for subscription or purchase pursuant to such options, rights, warrants or convertible or exchangeable
secunities. would purchase at the Current Market Price (determined by multiplying such total number
of shares by the exercise price of such options, rights, warrants or convertible or exchangeable
securities, and dividing the product by such Current Market Price), and of which the denominator shall
be the number of shares of Common Stock issued and outstanding on the date of issuance of such
options, rights, warrants or convertible or exchangeable securities, immediately prior to such issuance,
plus the number of additional shares of Common Stock offered for subscription or purchasce or
acquisition pursuant to such options, rights, warrants or convertible or exchangeable securities  Such
adjustment shall become efiective at the opening of business on the Business Day next following the
Record Date for the determinaiion of sharcholders envitled to receive such options, rights, warrants or
convertible or exchangeable securitics  To the extent that shares of Common Stock are not delivered
after the expiration of such options, nights, warrants or convertible or exchangeable secunties, the
Conversion Price shall be rcadiusted 1o the Conversion Pnee which would then be in effect had the
adjustments made upon the issuance of such options. rights, warrants or convertible or exchangeable
securities been made upon the basis of the actual number of shares of Common Stock delivered in
connection with the issuance of such options, nghts, warrants or convertible or exchanzeable
s¢curnties

534 Issuance Pursuant to Exercise of Righis If, after the Imnai
Issuance Date, the Corporation shall issue or sell shares of Common Stock upon exercise of the
Rights. or the Board of Directors exchanges all or part of the then outstanding and exercisable
Rights for shares of Common Stock, pursuant to the terms of the Rights (the “Rights Exercisc
Event”), then, and in such event, the Conversion Price shall be adjusted by multiplying the
Conversion Price in effect at the time of the Rights Exercise Event by a fraction of which (1) the
numerator shall be the sum of (a) the total number of shares of Common Stock issued and
outstanding immediately prior to the Rights Exercise Event and (b) the number of shares of
Common Stock obtained by dividing the aggregate consideration received by the Corporation for
shares of Common Stock issued, sold or exchanged in connection with the Rights Exercise Event
by the Current Market Price and (it) the denominator shall be the sum of (x) the total number of
shares of Common Stock issued and outstanding immediately prior to the Rights Exercise Event
and (v) the number of shares of Common Stock 1ssued. sold or exchanged in the Rights Exercise
Event  Such adjustment shall become effective upon the consummation of the issnance, sale or
exchange
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34 Adjustments for Consolidation, Merger, Sale of Assets. Reorgamzauon. Eic
if the Corporation, after the Initial Issuance Date, (a) consolidates with or merges mto any other person
and 1s not the continuing or surviving corporation of such consolidation or merger, or (b) permits any
other person to consolidate with or merge into the Corporation and the Corporation is the continuing
or sunviving person but, in connection with such conselidation or merger, the Common Stock s
changed mto or exchanged for stock or other sccurities of any other person or cash or any other
propenty, or (¢) transfers all or substantially all of the assets or property of the Corporation to any other
person, of (d) effects a capital reorganization or reclassification of the Common Stock (other than a
capital reorganization or reclassification resulting in the issue of additional shares of Common Stock for
which adjustment in the Conversion Price is required to be made), then, and in each such case, preper
provision shall be made so that, upon the basis and the terms and in the manner provided in this
Scction 3, each holder of Senes B Preferred Stock, upon the conversion thereof at any time atler the
consummation of such consolidation, merger, exchange, sale, transfer, reorganization or
reclassification, shall be entitled to receive (at the Conversion Pnce in effect at the time of such
consummation) the kind and amount of shares of stock and other secunties, cash and property
receivable upon such consolidation, merger, exchange, sale, transfer, reorgzamzation or reclassification
by a holder of the number of shares of Common Stock intoy which such shares of Series B Preferred
Stock so converted might have been converted immediately prior to such consolidation, merger,
exchange, sale, transter, reorganization r reclassification, subject to adjustments, which. for evernts
subsequent to the effective date of such consolidation, merger, exchange, sale, transfer. reorganization
or reclassification, shall be as nearly equivalent as possible to the adjustments provided for in Section 5
The above provisions of this Section 5 shall similarly apply to successive consolidations, mergers,
exchanges, sales, transfers, reorgamzations or reclassifications

55 Discretionary Adjusiments  The Corporation may make such reduction in the
Conversion Price, in addition to those required by this Section 3, as it considers to be advisable in order
that any event treated for federal income tax purposes 4s a dividend of stack or stock rights, other than
the Rights, shall not be taxable to the recipients In casc any event shall occur as 1o which the
provisions of Section S are not strictly applicable but the failure to make any adjustment would not
fairly protect the conversion nghts of the holders of Senes B Preferred Stock in accordance with the
essential intent and principles of such Section. then, in each such case, the Board of Directors of the
Corporation shall by resolution give their opinion upon the adjustment, if any, on a basis consistent
with the essential intent and principles established in this Section §, necessarv to preserve. without
dilution, the conversion nights represented herein  The Corporation wall promptly make the
adjustments described therein

56 Minimum Ad ument of Conversion Price No adjustment in the Conversion
Price pursuant to this Section § shall be required unless such adjustment would require an increase or
reason of this Section 5 6 are not required to be made shall be carried forward and adjustment with
respect thereto made at the time of and together with any adjustment which, togeiher with such
amount and any other amount of amounts so carmied forward, shall aggregate at least one percent (1%)
of such Conversion Price Al calculations under this Section 5 shall be made to the nearest cent or to
the nearest one-hundredth (1/100) of a share, as the case may be
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57  Notices of Adjustment Upon the occurrence of each adjusiment or
readjusiment of the Conversion Price pursuant to this Section 5, the Corporation at its sole expense
shatt

(a)  promptly cumpute the adjusted Conversion Price or other adjustment
in accordance with the terms hereot and shall prepare a report, which shall be certified by an officer of
the Corporation, setting forth the adjusted Corversion Price or other adjustment and showing in
reasonable detail the facts upon which all such adjustments are based, and copies of such report
forthwith shall be delivered to the duly appointed Transfer Agent then acting as such with respect to
the Series B Preferred Stock, and shall be ket at the office of such Transfer Agent;

(b)  make a timely public announcement stating that the Conversion Price
has been adjusted and setting forth the adjusted Conversion Price; and

(¢)  promptly mail 2 notice setting forth such adjusted Conversion Price or
other adjustment in accordance with the terms hereof to the hoiders of record of shares of Series B
Preferred Stock, at their last addresses as they shall appear upon the books of the Corporation,
provided, however, that if within ten (10) days after the completion of mailing of such a notice an
additional notice is required, such additinnal notice shall be deemed to be required pursuant to this
clause (£} as of the opening of business on the tenth day after such completion of mailing aind shall set
forth the adjustment as at such opening of business and, upon the completion of mailing of such
additional notice, no other notice need be given of any such adjustments occurring at or prior 1o such
opening of business and after the time that the next preceding notice given by mail became required.

58  Notices of Actions. In the event

(a)  the Corporation declases a dividend (or any other distnbution) payable
otherwise than in cash; or

(b) the Corporation shail authonize the granting to holders of Common
Stock of options, rights, warrants or convertible or exchangeable secunities, in each case other than the
Rights, to subscribe for or purchase any shares of capital stock of any class or of any other rights; or

(c) of any reclassification of the Common Stock of the Corporation (other
than a subdivision or combination of its outstanding shares of Common Stock or a stock dividend or
stock distribution thereon), or of any consolidation or merger of the Corporation into or with another
corporation, or of the sale of all or substantisi'y all of the assets of the Corporation;

(d)  of the involuntary or voluntary dissolution, liquidation or winding up of
the Corporation, or

(e)  the Corporation makes any distribution of the type contemplated by
Section S 3. 1{c) above or issues shares of Common Stock in connection with a Rights Exercise Event
as set forth in Section 5 3 4 above,
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the Corporation shall as promptly as practicable cause to be filed at the office of the Transfer Agent of
the Senes B Preferred Stock and cause to be mailed to the holders of shares of the Series B Preferred
Stock at their last addresses as shown on the records of the Corporation or such Transter Agent, at
least thirty (30) davs (or twenty (20) days in any case specified in clause (a) or {b) above) prior 10 the
Record Date heremnafter specitied. a rotice stating

(1) the Record Date of such dividend, distribution, options. nghts,
warrants or convertible or exchangeable secunities. or, if a record is not be taken, the date as of which
the holders of Common Stock of record to be entitled to such dividend, distribution. options, rights,
warrarits or convertible or exchangeable securities are to be determined, or

(i) the date on which such reclassification, consolidation, merger,
sale, dissolution, liqudation or winding up 1s expected to become effective, and the date as of which it
is expected that holders of Common Stock of record shall be entitled to exchange their shares of
Common Stock for securities or other property deliverable upon such reclassification, consolidation,
merger, sale, dissolution or winding up

6 Redemption

61  Right of Optional Redemption  Unless previously converted pursuant to
Section 3, and subject to the limitations of this Section 6, on and after February 27, 2003, 1he
Corporation shall have the right, at its option and by resolution of its Board of Directors, 1o redcem
anv time all or. from time to time, part of the Senes B Preferred Stock at a price per share (the “Senes
B Redemption Price™) set forth below, payable in cash, together with all accrued and unpaid dividends
to and including the date fixed for redemption (the “Series B Redemption Date™), without interest  In
case of redemption of less than all shares of Senes B Preferred Stack at the time outstanding, the
shares of Senes B Preferred Stack to be redeemed shall be selected pro rata from ihe holders of record
of such shares in proportion to the number of shares of Series B Preferred Stock held by such holders
(as nearly as mav be practicable without creating fractional shares) or by any other equitable methed
determined by the Corporation

The Series B Redemption Price on and after February 27, 2003, shall be as follows.

Time Period Series B Redemption Price
February 27. 2003 through February 26, 2004 $52.00
February 27, 2004 through February 26, 2005 $51 50
February 27, 2005 through February 26, 2006 $51 .00
February 27. 2006 through February 26, 2007 $50 50
February 27, 2007 and thereafier $5000
-10-
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62 Procedures for Redemption

(@) Until such time as the shares of Series B Preferred Stock are listed on
the New York Stock Exchange or another national securities exchange, notice of any redemption (the
“Redemption Notice ") will be mailed by the Corporation, postage prepaid. not less than thirty (30) nor
more than sixty (60) days prior 1o the Series B Redemption Date, addressed to the respective nolders
of record of the Series B Preferred Stock to be redeemed at the address for such holder last shown on
the records of the Transfer Agent  After such time as the Series B Preferred Stock may be listed on the
New York Stock Exchange or another national securities exchange, the Redemption Notice also will
be given by publication in a newspaper of general circulation in New York, New York, such
publication to be made once a week for two (2) successive weeks commencing not less than thirty (30)
nor more than sixty (60) days prior to the Series B Redemption Date and in any case in accordance
with the applicable rules of such exchaage No failure to give the Redemption Notice or any defect
therein or in the mailing thereof shall atfect the validity of the proceedings for the redemption of any
Series B Preferred Stock except as 1o the holder to whom the Corporation has failed to give notice or
except as 10 the holder to whom the Redemption Notice was defective. In addition to any information
required by law or by the applicable rules of any excliange upon which Scries B Preferred Stock may
be listed or admitted to trading, such Redemption Notice shall state: (a) the Series B Redemption
Date, (b) the Scries B Redemption Price, (c) the number of shares of Senies B Preferred Stock 1o be
redeemed. (d) the place or places where centificates for such shares are to be surrendered fer pavment
of the Series B Redemption Price, (¢) that dividends on the shares to be redeemed will cease to
accumulate on the Series B Redemption Date; and (f) with respect to the convertibility of such shares,
(i) the name and address of the Transter Agent, (i) the Conversion Price, (iit) the date and time when
the conversion period will expire, including the dates when conversion cannot be effected. i anv, and
{iv) if any dividend declared or accrued on or before the Senes B Redemption Date remains unpaid on
such shares of Series B Preferred Stock, whether or not shares issued upon conversion will be entitled
to receive such dividend 1 less than all the shares of Senies B Preferved Stock held by any holder are
to be redeemed, the Redemption Notice mailed to such holder shall also specify the number of shares
of Series B Preferred Stock held by such holder to be redeemed

(b)  Ifthe Redemption Notice of any shares of Series B Preferred Stock has
been mailed, and if published (if appropniate), in accordance with Section 6 2(a) above and provided
that on or before the Senes B Recdemption Date specified in such Redemption Notice all funds
necessary for such redemption shall have been irrevocably delivered to the bank or trust company
described in Section 6 3 below, separate and apart from its other funds in trust for the benefit of any
holders of the shares of Series B Preferred Stock so called for redemption, so as to be, and to continue
to be available therefor, then, trom and after the Senies B Redemption Date, dividends on such shares
ot Series B Preferred Stock shall cease to accrue, and such shares shall no longer be deemed to be
outstanding and shall not have the status of Series B Preferred Stock and all nghts of the holders
thereof as shareholders of the Corporation {except the right to receive the Series B Redemption Price
and to convert the number of shares of Series B Preferred Stock specified in the Redemption Notice
into Common Stock) shall terminate  Upon surrender, in accordance with said Redemption Notice, of
the centificate for any shares of Series B Preferred Stock so redeemed (properly endorsed or assigned
for transfer, if the Corpuration shall so require and the Redempiion Notice shail so state), such shares
of Series B Preferred Stock shall be redeemed by the Corporation at the Series B Redemption Price

-11-
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In case less than all the shares of Senes B Preferred Stock represented by any such centificate are
redeemed, a new certifivate or certificates shall be 1ssued representing the unredeemed shares of Series
B Preferred Stock without cost 1o the holder thereot

63 Deposit of Redemption Price On or before the Series B Redemption Date, the
Corporation shall deposit with a bank or trust company in New York, New York, having a capital and
surplus of at least $50.000,000, in a trust to be applied 10 the redemption of the shares of Series B
Preferred Stock so called for redemption, the funds necessary for such redemption  The deposit of
funds with a bank or trust company for the purpose of redeeming Series B Preferred Stock shall be
wrrevocable except that

(a)  the Corporation shall be entitled to receive from such bank or trust
company the mterest or other earmings, ! any. earned on anv meney so deposited i trust and invested
into one (1) or more of the followmng obligations or secunties, 1o which interest or other camings the
holders of anv shares redeemed shall have no claim

(1) direct obhigations of, and obligations fully guaranteed by, the
United States of Amenca, or any agency thereof, the obligations of which are backed by the tull faith
and credit of the United States Government,

() certificates of deposit, tme deposits, commercial paper ard
bankers™ acceptances issued by any bank (or its holding company) vhose senior secured debt has the
highest rating given by Standard & Pocr’s Corporation, a New York corporation, or any successor
theretc by merger, consolidation, sale of substantially all of'its assets or otherwise; and

(m)  deposits which are fully insured by the Federal Deposit
Insurance Corporation of the Federal Savings and Loan Insurance Corporation,

provided. that prior to the Senes B Redemption Date, such investments shall be made in such manner
as 10 mature by their terms not later than the day preceding the Senes B Redemption Date, and

(b)  any balance of moneys so deposited by the Corporation and unclaimed
by the holders of the Series B Preferred Stock entitled thereto at the expiration of one (1) vear from the
applicable Senics B Redemption Date shall be repaid, together with any interest or other carings
eamed thereon. to the Corporation, and after any such repayment, the holders of the shares entitled to
the funds so repaid to the Corporation shall look only to the Corporation for payment without interest
or other camings  Any interest accrued on funds so deposited shall be paid to the Corporation at such
times as the Corporation may request

64  Source of Funds The Senics B Redemption Price may be paid, to the extent
permitted by applicable law, from any source, including sale proceeds of other capual stock of the
Corporation

655  Rights 10 Dividends on Shares Called for Redemption  If the Series B
Redemption Date is after a Dividend Record DNate and before the refared Dividend Payment Date, the

12-
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dinvidend pavable on such Dividend Payment Date shall be paid to the holder in whose name the shares
of Serres B Preterred Stock 1o be redeemed are registered a the close of business on such Dividend
Record Date notwithstanding the redemption thereot” between such Dinidend Record Date and the
refated Dividend Paviment Date  Except as provided in this Section 6, the Corporation will make no
raviment or allowance for unpaid dividends. whether or not in arrears, on calied Senies B Preferred
Stock

66 Limitation on Redemption  Unless Full Cumulative Dinvdends on all shares of
Serics B Preterred Stock shall have been or contemporaneously are declared and paid or declared and a
sum suthicient for the pavment thereo! set apart for pavment, for all past Dividend Penods and the then
current Dividend Peniod (or portien thereot), no Series B Preferred Stock shall be redeemed (unless all
outstandiie shares of Series B Preferred Stock are simultaneously redeemed) or purchased or
otherwise acquired directiv or indirectly (except by exchange for Common 3tock), provided, however,
that the toregomng shall not prevent the redemption of Series B Preferred Stock pursuant to Section 4
or the purchase or acquisition of Series B Preferred Stock pursuant to an offer made on the same terms
1o holders of"all outstanding shares of Series B Preferred Stock

7 Voting Rights

71 General Except as required by the Virginia Stock Corporation Act and except
as utherwise provided in this Section 7, the holders of the Seres B Preferred Stock shall not be entitled
to vote at any meeting of the shareholders for clection of directors or tor any other purpose or
otherwise to participate in any action taken by the Carporation or the shareholders thereof or to
receive notice of any meeting of shareholders On matters subject to a vote by holders of the Scries B
Preferred Stock. such holders are entitled to one (1) vote pev share

72 Right to Elect Directors  Whenever dividends on any shares of Seties B
Preterred Stock shall be in arrears for six (0) or more quarterly penods whether or not consecutive (a
“Detault™), the holders of such shares of Series B Preferred Stock, voting separately as a class, will be
entitled to vote for the election of two (2) additional directors of the Corporation at a special meeting
called by the holders of record of a least 10% of the Series B Preferred Stock so in arrears or at the
noxt annual meeting of shareholders, if such request is received less than 60 days before the date fixed
for the next annual meeting of the sharcholders, and at each subsequent annual mecting until all
dividends accumulated on such shares of Senes B Preferred Stock for the past Dividend Periods and
the then current Dividend Penod shall have been fully pad in cash.  In such case, the Board of
Directors of the Corporation will be increased by two (2) directors  Each such director clected
pursuant to this Section 7 2 (a “Preferred Stock Director™) shall be clected by the affinmative vote of
the holders of record of a majonity of the shares of Senes B Preferred Stock present and voting at such
meeting. at a meeting called, held and conducted as provided in Section 7 3 through 7 5 below  Each
Preferred Stock Director shall serve as a director until the Default 1s cured. at which time the term of
each such Preferred Stock Director shall termunate and the number of directors shall be reduced
accordingly

75 Removal of Dircctors, Vacancies  Any Preferred Stock Director may be
removed at any time, either with or without cause, by (and only by) an aflirmative vote of the holders
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of record of a majority of the shares of Series B Preferred Stock present and voting at a special meeting
of such shareholders called for such purpose, and any vacancy created by such reinoval may also be
filled a: such meeting  Any vacancy caused by the death or resignation of a Preferred Stock Director
may e filled by only the holders of record of Series B Preferred Stock at a meeting called for such
purpose  The quorum at any such meeting shall be a majonty of the outstanding shares of Senes B
Preferred Stock The holders of a majonty of the Seres B Preferred Stock present and voting at such
meeting shall select a chairman of such meeting A meeting for the removai of a Preferred Stock
Director and the filling of the vacancy created thereby o1 by the death of a Preferred Stock Durector
shail be called by the Secretary of the Corporation within ten (10) days after receipt of a wnitten request
signed by the holders of record of at least ten percent (1G%) of the outstanding shares of Senes B
Preferred Stock by sending, in each case, written notice of sich meeting to each holder of Series B
Preferred Stock at his or her registered address on the books of the Corporation  Such notice shall
state the purposes of the meeting and the place and time for the meeting, which shall be held in New
York. New York, at the earliest practicable date thereafler. The giving of such notice shall constitute
the enly obligation of the Cor;oration pursuant 10 this Section 7.3

74 Failure to Call Mecting 1f the calling of any meeting of the holders of Series B
Preferred Stock required by this Section 7 shall not have been called by the Secretary of the
Corporation within ten {10) days after personal service of a wriiten request theretor, or within fifleen
(15) days after the matling of a wntten request therefor =aithin the United States of Amenca by
registered mail addressed o humt or her 1t the principal office of the Corporation, then the hoiders of
record of at least ten percent (10%) of the cutstanding shares of Sencs B Preierred Stock may
desiznate 10 writing one of their niumber to give notice of such meeting at the expense of the
Corporation and such meeting may he called by such person so designated  Anv holders of Senes 13
Preferred Siock so designated shall have access to the stock books of the Corporation for the purpose
of causing meetings of holders of Series B Preferred Stock to be called pursuant to these provisions

75 Wntten Consents  Notwithstanding anything contained herein to the contrary,
any action required or permitted 10 be taken by the holders o record of Senes B Preferred Stock at any
annual or special meeting of shareholders may be taken without a meeting, at any time without prior
notice and without a vote, by a consent in writmg setting forth the action so taken. signed by holders of
Series B Preferred Stock helding a sufficient number of shares of Series B Preferred Stock to vote in
favor of such action at any annual or special meeting of shareholders

76 Temunation of Voting Rights  The foregoing voting provisions will not apply
if, at or prior to the time when the act with respect to which such vote would otherwise be required
shall be effected, all outstanding shares of Series B Preferred Stock shall have been redeemed and the
applicable Series B Redemption Price paid

3 Listinz of Shares, Other Covenants Relating to Conversion
81 Listng of Shares  The Corporation will, as permitted by the rules of the New
York Stock Exchange, cause to be hsted and keep histed on such exchange, upon official notice of

issuance. all shares of Common Stock issuable upon conversion of the Senes B Preferred Stock. 1f any
shares of Common Stock required 1o be reserved for purposes of conversions of shares of the Series B
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Preferred Stock hereunder require. as a result of anv change in law or regulation afier the Inmtial
Issuance Date, regstration with or approval of any governmental authority under any federal or state
law {other than any regstration under the Secunties Act of 1933, as then n effect, or any sinular
federal statute then in force. or any state sccuritics law, required by reason of any transfer involved in
such conversion), or listing on any national secunties exchange, the Corporation will in good faith, at
its own expense and as expeditiously as possible endeavor to cause such shares to be duly registered or
approved for listing or listed on such national secunties exchange, as the case may be

82 Reservation of Shares The Corporation will at all times reserve and keep
available out of its authonzed but unissued shares of Common Stock, or otherwise, solely for the
purpose of issue upon the conversion of the Senes B Preferred Stock as provided in Section S, such
number of shares of Common Stock as shall then be issuable upon the conversion of all outstanding
shares of Series B Preferred Stock

83  Authorized Shares of Common Stock The Corporation will not take any
action which results in any adjustment of the number of shares of Common Stock acquirable upon
conversion of a share of Senes B Preferred Stock if the total number of shares of Common Stock
issuable after such action upon conversion of the Series B Preferred Stock then outstanding, together
with th2 total number of shares of Comr:on Stock and other secunities of the Corporatien convertible
or exchangeable into Common Stock then outstanding, would exceed the total pumber of shares of
Common Stock then authorized under Article Fourth of the Corporation’s Articles of Incorporation, as
amended

84  Shares Issued on Conversion 1o be Validly Issued, Etc  The shares of
Common Stock issuable upon conversion of the shares of Senes B Preferred Stock, when the same
shall be issued in accordance with the tenns he-~of, are hereby declared to be and shall ke duly and
vahdly authonzed and issued and fully paid and n. rassessable shares of Common Stock i the hands of
the holders thereof’

85  No Fractional Shares No fiactional shares or scnp represeniing fractional
shares of Common Stock shall be issued upon conversion of Serics B Preferred Stock  Instead of any
fractional share of Common Stock that would otherwise be issuable upon conversion of any shares of
Serics B Preferred Stock, the Corporation shall pay a cash adjustment in respect of such fractional
interest in an amount equal to the same fraction of the Closing Price of a share of Common Stock (or,
'there is no such Closing Price, the Current Market Price of a share of Common Stock, as determined
or prescribed in good faith by the Board of Directors) at the close of Business on the Trading Day
inmediately preceding the Conversion Date

86  Other Action If the Corporation shall take any action affecting the Common
Stock. other than action described in Section §, that in the opinion of the Board of Directors would
matenally adversely atfect the conversion nghts of the holders of the shares of Series B Preferred
Stock. the Conversion Rate for the Senes B Preterred Stock may be adpusted, 1o the extent permitted
by law. n such manner, 1if any, and at such time, as the Board of Directors may determine 10 be
equitable in the circumstances
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Y Preferred Stock Alterations and Restncuons

91  Amendments to Articles of Incorporation  Except as set forth in Section 9 2 of
this Section 9, the Artcles of Incorporation of the Corporation shall not be changed so as to alter in an
adverse manner the powers, preferences or special nghts of the Senes B Preferred Stock wathout the
consent, either m wanting or by a vote at a meeting called for that purpose, of the holders of at least
three-fourths (3:4) of the number of shares outstanding of the Series B Preferred Stock  In giving such
consent, the holders of the Senes B Preterred Stock shall vote as a single class - Any meeting for such
purpose shall be called. held and conducted as provided in Sections 7 3 through 7 5 above except that
the Corperanen may call a meetg for such purpose without having received a written request signed
by the holders of ten percent { 10%0) of the outstanding shares of Series B Preferred Stock

92 Changes to Preferred Stock  Without the consent of the holders of at least
nme-tenths (9/10) of the number of shares of the Series B Preferred Stock at the time outstanding,
either n writing or by a vote at a meetng called for that purpose at which the holders of the Series B
Preferred Stock shall vote as a single class, nerther by modification of the Articles of Incorporaiion of
the Corporation nor by wnitten action of the Board of Directors shall the Corporation

(a)  change the rate at which dividends accrue on the Series B Preferred
Stock.

(b) change the tumes at which dividends accrue on the Senes B Prefeired
Stock,

(c)  change. reclassify or extinguish the shares of Series B Preferred Stock,
whether pursuant to (i) a merger or consolidation of the Corporation with or inte another corporation
or corporations, (i) a transfer of all or substantially all of the assets of the Corporation to another
corporation or corporations or (i) a plan of exchange, or

(d)  change the witial Conversion Price set forth n Section 5.2 or any
provision for agjusting the Conversion Price in Section § 3,

(e) change the Senes B Redemption Price, or the time or times when the
Series BB Preferred Stock may be redeemed, or

) change Section 11 hereef, or

(g)  change the percentage of the number of shares of the Sciies B
Preferred Stock outstanding required to approve any act described in (a)-(f) above

Any meeting for such purpose shall be called, held and conducted as provided in Sections 7 3 through
75 above except that the Corporation may call a meeiing for such purpose without having received a
written request signed by the holders of ten percent (10%) of the outstanding shares of Series B
Preferred Stock
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93 No Preemptive Rights  No holder of shares of the Corporation of any class,
now or hereatter authonzed, shall as such holder have any preemptive right to subscribe to, purchase,
or recenve any shares of the Corporation of any class. now or hereafter authorized

t0 Defimtions  For purposes of this Preferred Stock Designation of Saiies B Preferred
Mochk. the following terms shall have the meanings indicated

101 “Business Day” shall mean any day other than a Saturday, Sunday, or a dav on
which banking nstitutions i the State of New York are authonzed or obligated by law or executive
order to close or a day which is declared a national or New York state hohday

102 “Closmg Pnce” with respect to any securities on any day shall mean the closing
sale price regular way on such day on the New York Stock Exchange or, it such security 15 not listed
or admitted to trading on such exchange, on the prin:ipal national secunties exchange or quotation
system on which such secunity is quoted or listed or admitted to trading, or, if not quoted or listed or
admutted to trading on any national secunities exchange or quotation system, the average of the closing
bid and asked pnces of such secunty on over-the-counter market on the day in question as reported by
the National Association of Secunties Dealers, Inc Automated Quotation System, or a similarly
generally accepted reporting service, or 1f not so available, m such manner as furmshed by any New
York Stock Exchange member firm independent of the Corpoiation selected from time to time 1 good
faith by the Board of Directors for that purpase

103 “Common Steck™ shall mean the Corporation’s commion stock, witheut par
value

1034 “Conversion Date™ shall have the meaning set forth in Section 5 1

105 ~Conversion Price” shall have the meanmng set torth in Section 5.2

106 “Current Market Price™ shall mean the average of the daily Closing Prices per
share of Common Stock for the ten (10) consecutive Trading Days (on which sales of shares have
occurred) immediately prior to the date in question, provided, however, that if any event that results in
an adjustment of the Conversion Price oceurs duning the penod beginmng on the first day of such ten-
day period and ending on the applicable Conversion Date. the Current Market Price as detennined
pursuant to the foregoing shall be appropnately adjusted to reflect the occurrence of such event

107 “Default” shall have the meaning set forth in Section 7 2

108 “Dividend Payment Date” shall have the meaning set forth in Section 3 |

109 “Dividend Period” shall have the meaning set forth in Section 3 |

1010 “Dividend Record Date” shall have the meaning set forth in Scction 3 1
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1011 “Full Cumulaive Dividends™ shall mean, with respect to the Senes B Preferred
Stock. or anv other capital stock of the Corporatioi. as of any date the aggregate amount of all then
accumulated. accrued and unpaid dividends pavable on such shares of Series B Preferred Stock, or
other capital stock. as the case may be. in cash, whether or not earned or declared and whether or not
there shall be tunds legally available for the payment thereof

10 12 “Initial Tssuance Date” shall mean the date on which shares of Senes B
Preferred Stock are imtially 1ssued by the Corporation

1013 “Preferred Stock™ shali mean the Corporaton’s preferred stock, without par
value

10 14 “Preferred Stock Director shall have the meaning set forth in Section 7 2

1015 “Preferred Stock Designation™ shall mean a resclutior: or sesolutions adopted
by the Board of Directors providing for the issue of a series of the Corporation’s Preferred Stock

10 16 “Record Date™ shall mean, with respect to any dividend, distribution or other
transaction or event in which the holders of Common Stock have the nght to receive the cash,
securitiss or other propenty granted by ine Corporation. or in which the Commion Stock (or other
apphicable secunty) 15 exchanged or converted into any combination of cash, secunties or other
rroperty. the date fined for determination of sharehelders entirled to receve such cash, secannies or
other property (whether such date ix fived by the Board of Directors or by tatute, coniract or
otherwise). and with respect to any subdivision or combination of the Common Stock, the effecive
date of such subdnasion or combination

1017 “Redemption Notice” shall have the mearing set forth in Section 6 2

1618 “RIC” shall mean Reliance Insurance Company, a Pennsylvamia corporation

1019 “Rights” shall mean the rights of the Corporation which are issuable under the
Amended and Restated Rights Agreement, dated August 20, 1997, between the Corporation and
Wachowia Bank of North Carolina, N A, as the Rights Agent. as such may be amended from time
from time. or nghts to purchase any capital stock of the Corporation under any successor shareholder
nghts plan or plan adopted in replacement of the Amended and Restated Rights Agreement

1020 “Senes B Preferred Stock™ shall have the meaning set forth in Section 1

1021 “Series B Redemption Date™ shall have the meaning set forth in Section 6 |

1022 Series B Redemption Price” shall have the meaning set forth in Section 6 |

1025 “Siated Value™ shall have the meaning set torth in Section |
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1024 “Trading Day” shall mean (a) if the applicable security is listed or admitted for
trading on the New York Stock Exchange or another national securities exchange, a day on which
such exchange is open for business or (b) if' the applicable security is quoted on the National Market
System of the National Association of Securities Dealers Automated Quotation System, & day on
which trades may be made on such National Market System or (c) if the applicable secunity is not so
listed, admitted for trading or quoted, any day other than a Saturday or Sunday or a day on which
banking institutions in the State of New York are authorized or obligated by law or executive order to
close

1025 “Transter Agent” shall mean Wachovia Bank, N.A | or any other national or
state bank or trust company having combined capital and suiplus of at least $50,000,000 and
Jesignated by the Corporation as the transfer agent and/or registrar of the Series B Preterred Stock, or
if no such designatior: is made, the Corporation

i Certain Non-Performance Remedies Exercisable Solely by RIC and s Atfiliates

111 Exclusivity of Remedies, Non-Transferability. On August 20, 1997, the
Corporation and its subsidiary. Lawyers Tile Insurance Corporation, entered into a certain Stock
Purchase Agreement with Reliance Insurance Company (“RIC”} and Reliance Group Holdings, Inc.
(“Relance™), as amended and restated by an Amended and Restated Stock Purchase Agreement dated
December 11, 1997 (the “Agreement”), in connection with the acquisition by the Corporation of all of
the issued and outstanding capital stock of RIC's two subsidiavies, Commonwealth Land Title
Insurance Company ("Commonwealth™) and Transnation Title Insurance Company. As part of the
transactions contemplated by that Agreement, the parties agreed that RIC shall be issued all 2,200,000
shares of the Series B Preferred Stock (“RIC Series B Preferred Shares™) authorized hereby and shall
have certain remedies upon the occurrence of the events set forth in Section 11.3 below. The remedics
contained in Section 11 3 are exercisable solely and exclusively by RIC, to the extent RiC holds all of
the RIC Senes B Preferred Shares at the time any of such remedies become exercisable, or by RIC and
its Affiliates as a Group. to the extent RIC and any Aftiliate of RIC hold any of the RIC Series B
Preferred Shares at the time any of such remedies become exercisable. With respect to holdings of
RIC Sefies B Preferred Shares by RIC and its Affiliates as a Group, the exercise of any remedy set
forth in Section 11 3 shall be by RIC. who is hiereby designated as the “representative™ of the Group for
purposes of exercising any such remedv. and any such exercise by RIC shall preclude the exercise of
such remedy bv anv other member of the Group  The remedies hereunder arc not transferable or
assignable 10 subsequent holders of the shares of the Series B Preferred Stock  Any sale, conveyance
or transfer of shares of the Series B Preferred Stock by RIC to any Person not an Affilate of RIC at
the tme of such sale. comvevance or transfer shall render the provisions of this Section 11 null and voié
2 to the shares of Senes B Preferred Stock so sold. conveved or transterred

112 Definitions For purposes of this Section 1, the following terms shall have the
tollowing meanings

1121 “Adjusted Outstanding Shares™ shall mean, at any time and with

respect to the determination of (1) the RIC Ownership Percentage as it relates to RIC and its Afliliates,
and ii1) any other percentage of the beneficial ownership of Common Stock as it relates to a Person or
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Group. the total number of shares of Common Stock then ssued and outstanding together with the
total number of shares of Common Stock not then issued and outstanding that would be outstanding if
(%) all then exiting shares of Senes B Preferred Stock had been converted and (v) all then existing
warmants and options exerasable mto shares of Common Stock had been exercised (other than
underwnters” overallotment options and stock options granted under benefit plans of the Corporation
or its Aflibetes), but excluding any Rights which may be exercisable under the Amended and Restated
Rights Agreement, dated August 20, 1997, between the Corporation and Wachowvia Bank, N A, as
such may be amended from time to time. or any successor sharcholder nghts plan or agreement

1122 ~Aflihate” shall have the meaning ascribed to s..ch term in Rule 12b-
2 under the Secunties Exchange Act of 1934, as amended (the “Exchange Act™), as in effect on the
date of the Standstill Agreement, and shall include. with respect to a determination of the Affiliztes of
RIC. any Afliliate of Reliance

1123 “Benelicial ownership.” “bereticial owner™ and “beneficially own™
shall have the meanings ascnbed to such terms n Rule 13d-3 under the Exchange Act as in effect on
the date of the Standstill Agreement. provided that RIC and each of us Atlihates and any Person or
Group shall be deemed to be the beneficial owners of any shares of Common Stock that such RIC,
Affiliate, Person and/or Group has the rizht to acquire within ong vear pursuant to any agrecment,
arrangement or understanding or upen the exercise of conversion or exchange rights. warrants, Hptions
or otherwise, including but not limited to any nght to acquire shares of Commen Stuck ihrough the
conversion of the Senies B Preferred Stock

1124 “Combined Ratio™ of any entity shall mean, tor any given peiiod,
all Title Insurance-Related Expenses divided by all Title Insurance-Related Gross Operating
Revenues, expressed as a percentage. provided, however, that the Corporation’s Combined Ratin
also shali be net of any transaction-related or reorganization expenses incurred within tawclve (12)
months of the closing of the transactions contemplated by the Agreement

1125 “Debt Obligations™ shall mean (1) indebtedness or hability for
borrowed money. (i) obligatons evidenced by bonds, debentures. notes or other similar
instruments, (i) obhgations under letters of credit, and (iv) all guarantees, endorsements {other
than for collection or deposit in the ordinary course of business) and other contingent obligations
to insure a creditor against loss

1126 "Group” shall have the meaning comprehended by Section 13(d)(3)
of the Exchange Act as in etfect on the date of the Standstill Agreement

1127  “RIC Director” shall mean a person designated by RIC for
nomination and election to the Board of Directors of the Corporation pursuant to the Standstill
Agreement, but shall not include Herbert Weader, the Chief Executive Officer of Commonwealth

1128 “RIC Ornership Percentage™ shall mean, at any time, the percentage

of the Adjusted Outstanding Shares that 1s beneficially owned in the aggrepate by RIC and its Affiliates
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1129 “Peer Combined Rato” shall mean the Weighted Average of
Combined Ranos of Chicago Title Insurance Company and its affiliated title insurance companies, First
Aivencan Tule insurance Company and its affilated title msurance compantes, Fideliy National Title
fnsurance Company and 15 atbibated trle insurance companies and Old Republic Title Insurance
Compann and 1s atfiliated mie insurance companes, provided that if the Combined Ratie of anv utie
msuranee company in the Peer Coathimed Ratio s no fonger obtainable due to merger. consolidauon.
drssolution: o otherwise, the Corporaiion, with b agraement i wning of RIC, mav substiute
another title msurance company that. at the tme o such substitution. ranks in the top ten of {nited
States ntle wsurance companies i termis of ttle nsurance revenues I order w esimate the
Combined Rauo for compames in the Peer Combmed Ratic where the informauon is ot specificaliv
avaable, certun adjustmems will be made as deemed reasonable by both the Corporanon and RiC
To the exteni that the Combined Ratio for companies in the Peer Combined Raue are affected by the
operating structure of the company. certan adjustments will be made as deemed reasonable by both the
Corporation and RIC. Should the Corporation and RIC be unable to agree on any adjustments
pursuant to this Section 1129, a decision regarding such adjustment will be made promptly by an
independent “Big Six” accounting firm selected by the Corporation and RIC

11210 ~Person” shall have the meaning set forth in Section 3(a}9) of the
Exchange Act as in effect on the date of the Standstill Agreement

11211 “Preferred Shares Sales Period™ shall mean the period hetween the
closing date of the Agreement and the date which is eight veais and six montins after such closing date
(subject to extension as described in the Standstill Agreement).

11212 ~Standstill  Agreement” shall mean the Voting and  Standstil
Agreement, dated February 27, 1998, by and between the Corporation, RIC and Reiiance

11213 “Tutle Insurance-Related Expenses™ shall mean the sum of an enuty’s
provision for losses, net of extraordinary claims, and all operating expenses associated with the conduct
of such entity’s ttle insurance business, including an allocation of the entity’s general and
administrative expense which reasonably reflects the proportion of the entity’s overall business thai is
comprised of title insurance operations, all determined in accordance with generally accepted
accounting principles

11214 “Title Insurance-Related Gross Operating Revenues™ shall mean all
gross premums and fees resuling from the conduct of an entity’s title insurance business, net of
assumed and ceded reinsurance premiums, all determined in accordance with generally accepted
accounting principles

HE215 “Weighted Average of Combined Ratios™ shall mean the nwmber
determined by diiding (a) the sum of the amounts calculated by multiplying the Combined Ratio of
each company compnising the Peer Combined Ratio by their respective title insurance revenues by
(b) the sum of the title insurance revenues for all such companies
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113 Remedies Upon Certain Defaults  Until the carlter of (i) the date the RIC
Ouwonership Percentage s less than twenty percent (20%) or (1) the expiration of the Preterred
Shares “ales Penod

{a) in the eveni that (1) the Corporation’s Combineo Ratio exceeds the Peer
Combined Ratio by more than tive (3) percentage pcints for any twelve month penod
{beginming with the twelve month period commencing January 1, 1998), with such
calculation .o be determined as of March 31, June 30, September 30 and December 31 of
gach vear for the previous twelve months, and (2) any two of Standard & Poors
Corporation, Duff & Phelps Corporation or AM  Best have downgraded the
Corporation’s claims paving ability rating 10 or below a rating of BBB - (or its equivalent),

() the Corporation will {3) take such action as may be necessary to
increase the size of the Board of Dwrectors of the Corporation by three (3)
directors, (b) fill the three (3) vacancies created thereby with additional RIC
Directors and {(¢) recommend such additional RIC Directors for election as
directors at the next annual meeting of the Corporation’s shareholders.  Such
additional RIC Directors shall have the same nghts and obligations as the RIC
Directors appointed or elected in accordance with Article !l of the Standstull
Agreement except that such additional RIC Directors shail not be subjcet o
approval of the Continuing Directors (as defined in the Standstill Agreement) Of
the three (3) RIC Directors, one shall be appomied to Class 1. one shall be
appointed to Class 1} and one shall be appowted to Class {1, as such classes are
designated in the Standstill Agreement, and

(1) the provisions of Article I (other than Secticn 3 1ta)i)) and
Section 4 1 of the Standstill Agreement and Section {2 hereof shall no longes
apply to RIC or its Affiliates

(b)  inthe event that RIC or any Affiliate cf RIC beneficially owns shares of the
Series B Preferred Stock and the Corporation fails to pay in cash the full amount of the
dividend on the Series B Preferred Stock on one (1) occasion within five (5) days of the
applicable Dividend Payment Date,

(1) the Corporation will (a) take such action as may be necessary to
increase the size of the Board of Directers of the Corporation by three (3)
directors and (b) fill the three (3) vacancies created thereby with additional RIC
Directors and (¢) recommend such additional RIC Directors for election as
directors at the next annual mecting of the Corporation’s shareholder  Such
additional RIC Directors shall have the same rights and obligations as the RIC
Directors appomted or elected in accordance with Article 1 of the Standstll
Agreement except that such additional RIC Directors shall not be subject 1o
approval of the Continuing Directors (as defined in the Standstill Agreement) OF
the three (3) RIC Directors, one shall be appointed to Class 1, one shall be
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appointed to Class 11 and one shall be appointed 1o Class 11, as such classes are
designated in the Standstill Agreement, and

(1)  the provisions of Amicle 111 (other than Section 3 1(a)(1)) and
Sectiond 1 of the Standstill Agreement and Section 12 hereof shall no longer
applv 1o RIC or its Afliliates

(¢)  inthe cvert that RIC or any Affiliate of RIC beneficially owns shares of the
Series B Preterred Stock and the Corporation fails to pay in cash the full amount of the
dividend on the Series B Preferred Stock on two (2) occasions, whether or not
consecutive. within five (3) days of the applicable Dividend Payment Dates, the provisions
of Section 3 1(a)(1) of Article 111 and Section 4 2 of Article IV of the Standstill Agreement
shall no longer apply to RIC or its Aftiliates

(d)  inthe event that (1) the Corporation defaults on any of its Debt Obligations
m excess of 315,000,000 (individually or at any one time in the aggrepate)(a “Material
Default™), and the Material Default 1s not cured or waived v.un the time period and
manner prescribed by the applicable agreements or instruments, and which Matenal
Detault results in the acceleration of the amounts due thercunder, or (2) RIC or any
Affihate of RIC beneficially owns shares of the Serics B Preferred Stock and the
Corporation fails to pay in cash the full amount of the dividend on the Series B Preferred
Stock on three (3) occasions, whether or not consecutive, within five (5) days of the
apphicable Dividend Payment Dates,

m the Corporation will (a) take such action as may be necessary to
ncrease the size of the Board of Directors to a number that will permit the
addition of sutficiemt RIC Directors such that the total vumber of RIC Directors
will constitute a majority of the Board of Directors, (b) fill the vacancics created
thereby with addinonal RIC Directors and (c) recommend such additional RIC
Directors for election as directors at the next annual meeting of the Corporation’s
sharcholders  Such additional RIC Directors shall have the same rights and
obhgations as the RIC Directors appointed or elected in accordance with Article 11
of the Standshll Agreement except that such additional RIC Directors shall not be
subject to approval of the Continuing Directors {as defined in the Standsnll
Agreement)  The number ot addional RIC Directers appointed or elected
pursuant hereto shall be divided among the three (3) classes of directors desigpated
in the Standstill Agreement so that such classes are as nearly equal in number as
reasonably possible. and

() the provisions of Article 1L and Article 1V of the Standsull
Agreement and Section 12 hereof shall no longer apply to RIC or its Affhiates

114 Provisions in Case Senes B Preferred Stock is No Longer Outstanding  1f,

prior to the expiration of the Preferred Shares Sales Period, all of the shares of the Seres B
Preferred Stock shall have been redeemed or converted and are no longer outstanding but the RIC

3.
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Ownership Percentage is at least twenty percent (20%), then unul the earlier of (i) the date by
which the RIC Ownership Percentage is less than twenty percent {(20%) or (it) the expiration of
the Comimon Shares Sales Period (as defined in the Standstill Agreement), RIC and its Affihates
shall be entitled to the remedies set forth in Sections 11 3(a) and 11 3(d)(1) hereof

12 Conditon to RIC's Conversion of Series B Preferred Stock  Uniess (1) the
Corporation should call for redemption of the Series B Preferred Stock held by RIC 1 accordance
with Section 6 hereol, or (i) any one of the following events shall occur  (x) tne Corporation
should declare a regular quarterly dividend on the Common Stock of S 40 or more dunng any
calendar year, (y)the Corporation should declare one or more non-regular dividends on the
Common Stock during any calendar vear in an aggregate amount of $ 50 or more, or (z) the
Corporation should declare dividends on the Common Stock, whether regular or non-regular. in
an aggregate amount of $1 €0 or more during any calendgar year, the Series B Preferred Stock
held by RIC and its Affiliates shall not be convertitle and RIC and its Affiliates will refrain from
converting. or taking any steps to convert, any of the Series B Preferred Stock then held by each
of them, respectively, into shares of the Common Stock of the Corporation pursuant to Section $
hereof until such time as RIC and its Affiliates have sold, conveyed or transferred ali of the
4,039,473 shares of Common Stock received by RIC from the Corporation in connection with the
Agreement (as defined in Section 11 1 hereof) and such additional shares ¢f Common Stock that
the Corporation may issue with respect 10 such shares pursuamt to any stock sphits, stock
dividends, recapitahizations, restructurings, reclassifications or similar transactions or pursuant to
the exerc:se of any Rights (as defined i Section 10.19 hereof) to a Perscr (a3 detined in Section
11 210 hereot) that is not, at the time of the sale, conveyance or transier of such shares of
Common Stock, an Affiliate (as defined in Section 11 2 2 hereof) of RIC; prowided, howsver, that
if the Corporation should call less than all of the Series B Preferred Stock held by RIC and its
Aftiliates for redemption pursuant to clause (1) above, then RIC and its Affiliates shall be entitled
to convert nto shares of Common Stock only that nuraber ot the Series B Preferred Stock that
have been so called for redemption, and provided further tihat, in the event that che Board of
Directors has approved any negotiated tender or exchange offer with a third party or approved
any merger, consolidation, share exchange, business combination, restructuring, recapitalization
or sinular transaction involving the Corporation in which the holders of Common Stock are
entitied 10 tender or exchange their holdings of Common Stock for, or to otherwise receive for
their holdings of Common Stock, other consideration (whether cash, non-cash or some
combimation thereof). the Corporation agrees that it wall, in 1ts sole discretion, either (x) peinit
RIC and its Attihates to convert all of the Series B Preferred Stock then held by them contingent
upon, and effective as of, the closing of such transaction and without the right of RIC or any of its
Aflibates 1o vote the shares of Common Stock received upon any such conversion on any matter
in connection with such transaction, or (y) make appropriate provision to provide to RIC and any
of its Affihates holding Series B Preferred Stock as of the closing date of such transaction the
same kind and amount of consideration receivable by the holders of the Common Stock in such
transaction {the amount of such consideration to be received by RIC and any of its Affiliates
holding Series B Preferred Stock to be determined by reference to the number of shares of
Common Stock that RIC and its Affiliates would have been entitled to receive had the Series B
Preterred Stock been converted immediately prior to consummation of such transaction), except
that. if the Corporation elects to comply with clause {v) of this proviso, RIC and its Affiliates shall
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not be entitled thercafler to receive any shares of stock, other securities, cash or property
pursuant to Section 5.4 above with respect to such of the Series B Preferred Stock as has
received tull payment of the consideration set forth in clause (y) above.
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COMMONWEALTH OF VIRGINTA
STATE CORPORATION COMMISSION

Februvary 27, 1998
The State Corporation Commission has found the accompanying
articles submitted on behalf of

LaNDAMERICA FINANCIAL _GROUP, [NC. ,
(rorMERLY LAWYERS TITLE CORPORATION )

to comply with the requirements of law, and confirms payment of
all relsted fees.

Therefore, it is ORDERED that this
CERTIFICATE OF AMENDMENT

be issued and admitted to record with the articles of amendment in

the Office of the Clerk of the Commission, effective February 27,
1998 at 09:57 AM.

The corporation js granted the authority conferred on it by lew in
accordance with the articles, subject to the conditions and
restrictions imposed by law.

STATE CORPORATION COMMISSION

Commissioner

AMENACPT
€1520317
98-02-27-0501
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@y &y

State orporation Commission

d Qertify the Following from the Records of fhe

(ommission:

the foregoing is a true copy of the ARTICLES OF AMENDMENT of LandAmerica
Financial Group, Inc. issued February 27, 1998.

Nothing more is hereby certified.

Signed and Bealed at Richmond

. April 27, 1999
on this Hate:

Goeldiiieh

~ @lerk of the Qommission

CIS20315
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