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SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the Name of Assignee previously recorded on

NATURE OF CONVEYANCE:
Reel 000830 Frame 0011. Assignor(s) hereby confirms the Merger.

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Bell & Howell Company | |[05/05/1977 || CORPORATION: ILLINOIS |

RECEIVING PARTY DATA

|Name: ||Be|| & Howell Company |
|Street Address: ||100 West Tenth Street |
|City: ||Wi|mington |
|State/Country: | DELAWARE |
[Postal Code: 19801 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1026554 MATCHMAKER

CORRESPONDENCE DATA

Fax Number: (202)756-8087
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 2027568295
Email: nward@mwe.com
Correspondent Name: Richard Y. Kim
Address Line 1: 600 13th Street, NW
Address Line 4: Washington, DISTRICT OF COLUMBIA 20005
ATTORNEY DOCKET NUMBER: 063289.0037
NAME OF SUBMITTER: Richard Y. Kim/
Signature: /Richard Y. Kim/
Date: 01/18/2007
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WeLsH & Karz, LTD.
Alonnogps ot Lo

135 SouTH LA SaLLE STREET » SUITE 1625 LAURIE A, HAYNIE

HARTV/ELL P. MORSE, 111
ﬁ ERzeR Cxicago, ILLINOIS 60S03-4302 YVONNE S. SOR
RICHARD L. WOOD* TELEPHONE (312) 781-9470 GLEN 3, WINTON

JEROLD B, SCHNAYER FACSIMILE (312) 781-9548, 9094 LAWRENCE J. CRAIN
ERIC C. COHEN KARA ¥, CENAR

JOSEPH R, MARCUS CABLE TECHLAW CGO KATHLEEN A, WHITE
GERALD 8, SCHUR TELEX 280038 OOUGILAS A, BOERM
GERALD T. SHEKLETON MICHAEL L. BERNARDONI
PATRICK G. BURNS 1111 NINETEENTH STREET, N.W, * SUITE 1210 ~OHN L. AMBROG!
JAMES A. SCHEER JEFFREY 2, NICHOLS
DANIEL R. CHERRY WASHINGTON, 0.C. 200368

ROBERT 8. BREISBLATT TELEPHONE (202) 208-1712 REJIITLRED PATENT AGENT
SUZANNE MINES CHAISTORHER 4. RECKAKRP
SAMES B, WHITE FACSIMILE (202) 296-1713

F. MARK HALLIGAN OF CouNITL

HOWARD B. ROCKMAN JAMES W. CLEMENT

CHARLES W. RYAN
*ALSO MEMBER DISTRICT OF COLUMMIA BAR

November 20, 1991

Honorable Commissioner of >
Patents and Trademarks .

The Assignment Branch G

Washington, D.C. 20231 P

Re: Recording of Certificate of Merger .
Bell & Howell Company/Delaware Bell & Howell-.
Company R
MARKS: DATRIX II, MATCHMAKER, MICROX, MICROX,
FILEMASTER, SRM, BELL & HOWELL @ 'V
Our File Nos. 2716/52512, 2717/52508, 2714,/52500
52503, 52504, 52505, 2710/53216

Sir:

HYVIW-30VYL
1 10y 0EBO0 T

Enclosed, is our original September 12, 1991 letter which
forwarded to the Assignment Branch for recording certified copies
of those documents which transfer title of certain registrations
of Bell & Howell, an Illinois Corporation to Bell & Howell
Company, a Delaware Corporation.

These documents were returned to us from the Assignment
Branch and it was indicated that each one must be separately
certified. Accordingly, we have certified each document
individually and are returning them to you for recording.

Please proceed to record these documents against those
registrations indicated in our letter of September 12, 1991.
This letter also contains the original indication of our payment
for this service and the Assignment Branch Control Number.

TRADEMARK
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“Commissioner of Patents and Trademarks September 12, 1991
Page 2

us.

If you need anything further, please feel free to contact

Very traly yours,,

Howard B. Rockman, Esg.

NYVK-I0Y

TRADEMARK
REEL: 003463 FRAME: 0158




4 .
. .
. WeLsH & KaTtz, LTD.
Md.ﬁ-
( 135 SOUTH LA SALLE STREET « SUITE 1625 LAURIE A. HAYNIE
HARTWELL P. MORSE, Il
Cricago, ILLiNOIS 80603-4302 YVONNE S, SOR
TELEPHONE (312) 781-9470 GLEN P, WINTON
PN FACSIMILE (312) 781-9548, 50954 LAWRENCE J, CRAIN
o g T KARA F. CENAR
\ CABLE TECHLAW CGO KATHLEEN A, WHITE
- r . TELEX 280038 DOUGLAS A. BOEHM
“ MICHAEL L. BERNARDONI
BSalavts R e 1111 NINETEENTH STREET, N.W. « SUITE 1210 JOHN L. AMBROGI

JAMES A. SCHEER JEFFREY C. NICHOLS
DANIEL R. CHERRY WASHINGYON, D.C, 200386
ROBERT 8. BREISBLATT TELEPHONE (202) 296-1712 REGISTERED PATENT AGENT
SUZANNE HINES CHRISTOPHER J. RECKAMP
JAMES P. WHITE FACSIMILE (202) 298-1713
R. MARK HALLIGAN OF SOUNSEL
HOWARD B, ROGKMAN JAMES W. CLEMENT

CHARLES W, RYAN
FALES UEMALTA BETACY OF ASLUME(A 8LA

Septenmber 32, 1991

D

N
o

€

Honorable Commissioner of iz
Patents and Trademarks A B
The Assignment Branch ﬁﬁuﬂé%b/ S
Washington, D.C. 20231 SIS
Re: Recording of Certificate of Merger Coon
Bell & Rawell Campany/Uelaware Bell & Howell:

caxpany A
MARKS:  DATRIX II, MATCHMAKER, HICROX, HICROX,
“FILEMASTER, ‘SRM, BELL & HOWELL
Our File Nos. 2716/52512, 2717/520%5B, 2714,/52500
52503, 52504, 52505, 2710/53216

Sir:

Enclosed, for recording, are copies, certified to be true
and correct, of 1) the Agreement and Plan of Merger of Bell &
Howell Company with and into Delaware Bell & Howell Company,
effective May 6, 1977; 2) Certificate of Merger of BHW Merger
Corp. with and into Bell & Howell Company effective May 17, 1988;
3) Certificate of Merger of Bell & Howell Company with and into
Bell & Howell Group, Inc. effective June 3, 1988; and, 4)
Certificate of Amendment of Certificate of Incorporation of Bell
& Howell Group, Inc. effective June 3, 1988.

WUVH-30Va1
€103 0€80 T

These documents transfer title to the following
registrations from Bell & Howell Company, an Illinois
Corpuration, to Bell & Howell Company, a Delaware Corporation.

Please cause these documents to be recorded against the
following trademark registrations.

MARK REGISTRATION NO.  REG. DATE
DATRIX II 1,041,047 06/08/76
MATCHMAKER 1,026,554 12/09/75
070 AR 09/19/91 1041047 0 405 224.00 CK cPr1i619

89112591 89112 DEM
| RI'EEL:%I&%% Fé’%&’&é& 3



FILEMASTER
BELL & HOWELL

to the undersigned. ,
$224.00 to cover the recording fee.

g fee if the: above=

e F. sikorovsky, Esq.
hleen A. White, Esq.

1,183,514
1,165,424

1,093,121

1,187,106

'Respectfully,

WELSH

KATZ, LTD.

'wagﬁfB.QRQ

September 12, 1991

REG. DAIE
12/21/82

12/29/81
05/26/81
06/13/78
01/19/82

‘When this is complete; plaaée-raturn the recorded document
Enclosed is our check in an amount of

. The Commissioner is hereby authorized to charge any

tional fees which may be required, including, if necessary,

~£iling , referenced check is in'the wrong

unt, unsigned, postdated, or otherwise improper or informal or
ing, or credit any overpayment to Deposi

¢ : , scount No. 23~
~A duplicate copy of this sheet is enc
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DI&LAWARE

.'fflce of SECRETARY OF STATE g
I, Michael Harkins, Secretary of State of thg State of Delaware, g |

doiher,eby certify that the attached isa true and correct copy of

 Certificate of _Agreement of Merger

filed in this office on _ May 6, 1977

3; » Au% a’f’svm"

' . Veague, th'z!cﬁ'r J

Hohns

{ Michm Harking, Sceretary «f Stdte '
BY: /MZ 1A
’ T

DATE: December 18§, 1985

Form 130 .

TRADEMARK
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AGREEMENT AND PLAN OF MERGER
OF
BELL & HOWELL COMPANY
WITH AND INTO
DELAWARE BELL & BOWELL COMPANY

AGREEMENT AND PLAN OF MERGER ("Agreement”) made
and entered into as of the 17th day of March, 1977, by and
between BELL & HOWELYL COMPANY, an Iilinois corporation
(hereafter called the "Illinois Corporation®), and DELAWARE
BELL & HOWELL COMPANY, a Delaware corporstion (hereafter
called tne “Delavare CLorporation® or *Surviving Cospssisticn”],
which corporsticns ars hereafter sometimes referred to
jointly as the “Constituent Corporations.”

L4

MHYN-JaVHL
91 0% 0€80 T

 WITNESSETH: e

A. The Delaware Corporation is a corporation duly
organized and existing under the laws of the State of Dela-
ware, having been incorporated on March 14, 1977, and having
its registered office in the State of Delaware at 100 West
Tenth Street, City of Wilmington, County of New Castle, and .
whose registered agent is The Corporation Trust Company.

B. The lIllinois Corporation is a corperation duly
organized and existing under the laws of the State of Illi-
nois, having been incorporated on February 20, 1507, anc
having its registered office in the State of Illinois at 208
South L le: Street, ¢/o CT Corporation System, City of
: County of Cook, and whose registered agent is CT

ation System.

-+ . €+ The total number of shares of stock which the
Delaware Corporation has authority to issue is 1,000 shares
of Common ‘Stock, par value $1.00, all of which are issued
-and outstanding and are owned of record and beneficially by
the Illinois Corporation.

‘ "D. The total number of shares which the Illinois
Corporaticn has authority to issue is 20,594,801 shares con-
sisting of: {(a) 194,801 Cumulative Preferred Shares, pur
valuye $50 per ‘share, of which (i) 125,801 shares have been

- designated Cumulative Conwvertible Preferred Shares, §2.%0
Series, of which 8,832 ghares are issued and outstandin¢g and
25 shares are held in the corporate treasury and (ii) 69,000
shaves ‘are undesignated: (b) 400,000 No Par Cumulative
Preferred Shares; and (c) 20,000,000 Common Shares, without
par value, of which 5,715,399 shares are issued and outstand-
ing, 32,795 shares are held in the corporate treasury,

TRADEMARK
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387,706 shares are reserved for issuance under stock incen-
tive plans, and 7,728 shares reserved for issuance upon con-
version of the outstanding Cumulative Convertible Preferred
Shares, $2.50 Series.

E. The Boards of Directors of the respective
Constituent Corporations have determined that it is advis-
able that the Illinois Corporation be merged with and into
the Delaware Corporation (the name of which will become Bell
& Howell Company upon the effective date of the merger) in a
tax £ree reorganization qualifying undexr section 368(a) (1) (F)
of the Internal Revenue Code of 1954, as amended, and have T
epproved such merger on the terms and conditions hereinafter
set forth in accordance with the applicable provisions of
the laws of the States of Delaware and Illinois which permit
such merger.

NOW, THEREFORE, in consideration of the foregoing
and of the mutual agreements, covenants and conditions
herein contained and for the purpose of setting forth the
terms and conditions of such merger, the mode of carrying
the same into effect, the manner and basis of converting the
shares of the Illinois Corporation into shares of the Surviv-
ing Corporation, the changes in the Certificate of Incorpora-
tion of the Surviving Corporation to be effected by the
merger, and such other details or provisions as are deemed
necessary or desirable, the parties hereto have agreed and
do hereby agree as follows:

WUVIW-30VHL
L10H 0£80 T

ARTICLE I
MERGER

1.01 The Illinois Corporation and the Delaware
Corporation shall be merged into & single corporation in
accordance with the applicable provisions of the laws of the
State of Illinois and the State of Delaware, by the Illinois
Corporation merging with and into the Delaware Corporation,
which latter corporation shall be the Surviving Corporation.

ARTICLE IX
EFFECT OF THE MERGER

2.01 The merger shall become effective as pro-
‘vided in the applicable laws of the State of Illinois and
the State of Delaware (the time when the merger shall so be-
come effective being sometimes hereinafter referred to as
the “effective date of the merger®).

TRADEMARK
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2.02 At the effective date of the merger:

(a) The Delaware Corporation shall become the
Surviving Corporatiocn, and the separate existence of
the Illinois Corporation shall cease, except to the ex-
tent provided by the laws of the State of Illinois :in
the case of a corporation after its merger with and
into another corporation.

(b) The Surviving Corporation shall, without :fur-
ther transfer, succeed to and thersafiexr possess and
enjoy 811 of the rights, privileges, immunities, powers
and franchises, of & public as well &g of a private na= .
ture, of each of the Constituent Corporaticns, ang B¢
gubject ¢to all of the restrictions, disabilities and
duties of each of the Constituent Corporations, and all
property, real, personal and mixed, of and all debts
due to each of the Constituent Corporations on whatever
account, and all things in action, and all and every
other interest of, or belonging or due to, each of the
Constituent Corporations shall be taken and deemed to
- be transferred to and vested in the Surviving Cor-
poration without further act or deed; and the title to
any real estate, or any interest therein, vested by
deed or otherwise in either of the Constituent Corpora-
tions shall not revert or be in any way impaired by
reason of this merger. Without limiting the generality
of the foregoing, the Surviving Corporation shall
assume and continue all employee retirement or benefit
plans of the Illinois Corporation, and said plans shall
not be terminated as & result of the perger.

NYYW-30VY1
810K 0€80 T

(c) All rights of creditors and all liens, if
any, upon the propexty of either of the Constituent
Corporations shall be preserved unimpaired by the
merger, and all debts, liabilities, obligations and
duties of either of the Constituent Corporations shall
become the responsibility and liability of the Surviving
Corporation, and may be enforced against it to the same
extent as if said debts, liabilities, obligations and
duties had been incurred or contracted by it.

(d) All corporate acts, plans, policies, arrange~
ments, approvals and authorizations of the Illinois
Coxrporation, its shareholders, Board of Directors, of-
ficers and agents, which were valid and effective im-
mediately prior to the effective date of the merger,
shall be taken for all purposes as the acts, plans,
policies, arrangements, approvals and authorizatiors of
the Surviving Corporation and shall be effective ard

TRADEMARK
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binding thereon as the same were with respect to the
122incis Corporativn.

ARTICLE 33X
CERTIFICATE OF IRCORPORATION

3.01 The Certificate of Incorporation of the
Delaware Corporation, amended as set fcrth in Section 3.02
hereof, ‘shall constitute the Certificate of Incorporation of
the Surviving Corporation, subject always to the right of
the Surviving Corporation to amend itg Certificate of Incor-
poration in accordance with the laws of the State of Delaware.
3.02 The Certificate of Incorporation of the
Delaware Corporation is hereby amended, effective at the
effective date of the merger, as follows:

(a) Article First is amended to read as follows:
FIRST. The name of the corporation is Bell & Howell
. Company.

{b) Article Pourth is amended to read as set
forth in Article Fourth of the Appendix heretc, which
is incorporated herein by reference.

HEVW-30vYL
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3.03 The Certificate of Incorporation of the Sur-
viving Corporation as amended by Section 3.02 hereof is set
rth in its entirety in the Appendix hereto, which Appendix
hereby made a part of this Agreement with the same force
aff as if herein set forth in full, From and after
ctive date of the merger, and until thereafter
- ame 5 provided by law, the Certificate of Incorporation
~of the Surviving Corporation shall be as set forth in suid
Appendix; and said Appendix, as the same may be amended ZLrom
‘tinme to time, and separate and apart from this Agreement,
may be separately certified as the Certificate of Incorpora-
 tion; as amended, of the Surviving Corporation, the name of
‘which shall become Bell & Howell Company upon the effective
date of the merger.,

ARTICLE IV
BY-LAWS

4.01 The By-laws of the Delaware Corporation as
existing and constituted on the effective date of the merger
shall constitute the By-laws of the Surviving Corporation
until altered, amended or repealed.

TRADEMARK



ARTICLE V
DIRECTORS AND OFFICERS

5.01 <The Directors and officers of the Illincis
Corporation in office on the effective date of the merger
shall continue in office as, and be and constitute, the
Directors and officers of the Surviving Corporation, each
to hold cffice until his successor shall have been elected

and shall have qualified or until his earlier resignaticn or
removal.

ARTICLE VI
CONVERSION OF SHARES

The manner and basis of converting the shares of
the Illinois Corporation into shares of the Surviving Cor-
poration, and the cancellation and retirement of shares of
the Delaware Corporation, shall be as follows:

6.0l The 1,000 shares of Common Stock, par ve&lue
$1.00, of the Delaware Corporation {(all of which are owred
of record and beneficially by the Illineis Corporation)
shall be cancelled and retired, all rights in respect thereof
shall cease, no share of stock or other securities of the
Surviving Corporation shall be issued in respect thereof,
and the §1,000 of capital applicable to such shares shall be
eliminated from the capital stock account.

L 6.02 Each Common Share, without par value, of the
Illinois Corporation issved and outstanding or held in its
treasury on the effective date of the merger shall forthwith
and without the surrender of stock certificates or any other
action, be converted into one fully paid and nonassessable
share of Common Stock, without par value, of the Surviving
Corporation. Outstanding certificates representing Common
Shares of the Illinois Corporation shall thenceforth repre-
- sent the same number of shares of Common Stock of the Sur-
viving Corporation, and the holder thereof, shall have pre-
cisely the same rights which he would have had if such cer-
tificates had been issued by the Surviving Corporation, ex-
cept to the extent otherwise provided in Section 70 of ‘The
Business Corporation Act of Illinois,

: 6.03 Each Cumulative Convertible Preferred Share,
$2.50 Series, par value $50 per share, of the Illinois
Corporation issued and outstanding on the effective date of
the merger shall forthwith and without the surrender of
stock certificates or any other action, be .converted in:o

HHYIW-30VYL
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one fully paid and nonassessable share of Cumulative Conver-
tible Preferred Stock, $2.50 Series, par value $50 per

share, of the Surviving Corporation. Certificates represent-
ing outstanding Cumulative Convertible Preferred Shares,
$2.50 Series, of the Illinois Corporation shall thenceforth
represent the same number of Cumulative Corivertible Preferred
Stock, $2.50 Series, of the Surviving Corporation, and the
holder thereof shall have precisely the same rights which he
would have had if such certificates had been issued by the
Surviving Corporation, except to the extent otherwise provided
in Section 70 of The Business Corporation Act of Xllinois.
Each Cumulative Convertible Preferred Share, $2.50 Series,
par value $50 per share, held in the treasury of the Illinois
Corporation on the effective date of the merger shall be
cancelled; said shares held in treasury had been repurchased

by the Illinocis Corporation at a purchase price of $60 per
share.

6.04 After the effective date of the merger, each
holder of a certificate representing outstanding Common
Shares or Cumulative Convertible Preferred Shares, $2.50
Series, of the Illinois Corporation may, but shall not be
required to, surrender the same to the Surviving Corporation,
and upon such surrender such holder shall be entitled to
receive a certificate or certificates issued by the Surv.ving
Corporation for the number of shares of Common Stock or
Cumulative Convertible Preferred Stock, $2.50 Series, as the
case may be, represented by the surrendered certificate.

The Surviving Corporation shall be entitled to rely upon the
stock records of the Illinois Corporation as to the owne:r-
ship of its Common and Preferred Shares at the effective

date of the merger. If any stockholder of the Surviving
Corporation cannot produce the certificate or certificates
theretofore evidencing the ownership of shares of the Illinois
Corporation, he shall be reguired to proceed in regard
thereto as he would have had to do were he under like eircum-
- stances applying fer the issuance of a new certificate of

the Delaware Corporation.

HYVIR-30VYL
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6.05 On the effective date of the merger, the
Surviving Corporation shall assume and continue, pursuant to
the terms thereof, the 1969 Incentive Stock Plan and the
1973 Domestic and Foreign Stock Incentive Plan of the Illinois
Corporation and all outstanding benefits granted thereunder,
including stock options, stock appreciation rights and re-
stricted stock. The Surviving Corporation shall reserve
sufficient shares of its Common Stock for issuance to mest
the regquirements of the aforesaid Plans as of the effective
date of the merger. Each outstanding stock option shall be
converted into a stock option to acquire the same number of
shares of Common Stock of the Surviving Corporation subjsct
to the same terms and conditions.

~6- TRADEMARK
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6.06 The Illinois Corporation will not make anay
transfers on its books after the effective date of the
merger.

ARTICLE VII
ACCOUNTING MATTERS

7.01 Except as herein provided with respect to
the cancellation of the outstanding shares of the Delaware
Corporation and the Cumulative Convertible Prefexred Shares,
$2.50 series, par value $50 per share, of the Illinois Cor-
poration held in its treasury, upon the effective date of
the merger (a) the respective assets of the Illinois Corpora-
tion and Delaware Corporation shall be taken up or continued
on the books of the Surviving Corporation in the amounts at
which such assets shall have been carried on their respec-
tive books immediately prior to the effective date of the -
merger; (b) the respective liabilities and reserves of the
Illincis Corporation and the Delaware Corporation (excluding
capital stock, paid-in surplus and retained earnings) shall
be ‘taken up or continued on the books of the Surviving Cor-
poration in the amounts at which such liabilities and re~
serves shall have been carried on their respective books
immediately prior to the effective date of the merger; and
{c) the capital stock, paid-in surplus and retained earnings
of the Illinois Corporation shall be taken up on the bocks
‘of ‘the Surviving Corporation as capital stock, paid-in sur-
plus and retained earnings, respectively, in the amounts at
which the same ghall be carried on the books of the Illinois
Corporation immediately prior to the merger.

WYVYIW-30VY1
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ARTICLE VIII
EXPENSES OF MERGER

) 8.01 The Surviving Corporation shall pay all un-
paid expenses of carrying this Agreement into effect and
accomplishing the merger herein provided for.

ARTICLE IX
FURTEER ASSURANCES

9.01 If at any time the Surviving Corporation
ghall consider or be advised that any further assignment or
assurance in law is necessary or desirable to vest in the
Surviving Corporation the title to any property or rights of
the Illinois Corporation, the proper officers and directors
of the IXllinois Corporaticn shall, and will, execute and

TRADEMARK
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make all such proper assignments and assurances in law and
do all things necessary or proper to vest such property or
rights in the Surviving Corporation, and otherwise to carry
out the purposes of this Agreement, and the proper officers
and directors of the Surviving Corporation are fully author-
ized in the name of the Illinois Corporation, or otherwise,
to take any and all such action.

ARTICLE X
APPROVAL OF SHAREHOLDERS-TERMINATION

10.01 This Agreement shall be submitted to the
shareholders or stockholders of each of the Constituent
Corporations, as provided by law, and it shall take effect
and be deemed and be taken to be the Agreement and Plan of
Merger of the Constituent Corporations upon the approval or
adcption thereof by the shareholders or stockholders of each
of the Constituent Corporations, in accordance with the
reguirements of the laws of the State of Illinois and the
State of Delaware, and upon the execution, f£iling and record-
ing of such documents and the doing of such other acts and
things as shall be required for accomplishing the merger
under the provisions of the applicable statutes of the State
of Illinois and of the State of Delaware.

10.02 At any time prior to the effective date of
the merger, this Agreement may be terminated and abandoned
by the Illinois Corporation by appropriate resolution of its
Board of Directors, notwithstanding the approval of this
Agreement by the shareholders thereof.

10.03 In the event of the termination and abandon-
ment of this Agreement pursuant to the provisions of Section
10.02, this Agreement shall become void and have no effect,
without any liability on the part of either of the Cons:titu-
ent Corporations, or its shareholders, stockholders, direc-
tors or officers in respect thereof,

335358 %5
CERTAIN AGREEMENTS OF THE DELAWARE CORPOAATION

11.01 The Delaware Corporation, as the Surviving
Corporation, hereby agrees that it may be served with process
in the State of Illinois in any proceeding’'for the enforce-
ment of any obligation of the Illinois Corporation or of the

rights of a dissenting shareholder of the Illinois Corpora-
tion.

TRADEMARK
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11.02 The Delaware Corporation, as the Surviving
Corporation, hereby irrevocably appoints the Secretary of
the State of Illinois as its agent to accept service of
pProcess in any proceeding described in Section 11.01.

11.03 The Delaware Corporation, as the Surviving
Corporation, hereby agrees that it will promptly pay to dis-
senting shareholders, if any, of the Illinois Corporation
the amount, if any, to which they shall be entitled pursuant
to the laws of the State of Illinois.

ARTICLE XIIX
MISCELLANEOUS

12.01 This Agreement may be executed in any number
of counterparts, each of which shall be an original, but

such counterparts shall together constitute but one and the
same instrument.

12.02 The headings of the several articles herein
have been inserted for convenience of reference only and are
not intended to be a part or to affect the meaning or interpre-
tation of this Agreement.

MUYI-FavHL
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E IN WITNESS WHEREOF, each of the Constituent Cor-
porations, pursuant to authority duly given by resolutions
adopted by its Board of Directors has caused these presents
to be executed in its name by its Chairman of the Board,
Vice Chairman of the Board, President or a Vice President
and its corporate seal to be affixed and attested by its
Secretary or an Assistant Secretary.

BELL & HOWELL COMPANY

By MZ'?@%F

Président

(CORPORATIE: SEAL)

DELAWARE BELL & HOWELL COMPANY

By 4¢2>L¢é§ ;? 52244

)
‘President g

(CORPORATE SEAL)

ATTEST:
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The foregoing Agreement and Plan of Merger having been
duly approved by a majority of the directors of Bell & Howell
Company, an Illinois corporation, and signed by its President
and Assistant Secretary under its corporate seal, and having
been duly approved by a majority of the directors of Delaware
Bell & Howell Company, a Delaware corporation, and signed by
its President and Secretary under its corporate
seal, in the manner prescribed by the laws of the States
of Delawvare and Illinois, and having been adopted by the
sole stockholder of said Delaware corporation and approved
by the shareholders of said Illinois corporation, in accordance -
with the provisions of the laws of the States of Delaware - -
and Illinois, the President and Secretary of said '
Delawvare corporation and the President and Assistant Secretary
of said Illinois corporation do now hereby execute this
Agreement and Plan of Merger under the respective corporate
seals of each of said corporations by authority of the Boards
of Directors and sole stockholder and shareholders of each.
Tespectively, as the act, deed and agreement of each of said
corporation this 5th day of May, 1977.

BELL & HOWELL COMPANY

(an Illinois corporation)
(Corporate Seal)

ATTEST: | __MZ 72«»
Donald N. Frey, Presiddnt
Danolda J. | gennan

Assistant Secretary DELAWARE BELL & HOWELI, COMPANY
(a Delaware corporation)

HYVH-30VEL
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(Corporate Seal)

ATTEET: | Hrt /2 71./,

Donald N. Frey, President
Danolda J. énnan _
S

ecretary
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CERTIFICATE

I, Danolda J. Brennan, Assistant Secretary of
Bell & Howell Company, an Illinois corporationm,
hereby certify as such Assistant Secretary, under the
seal of said corporation, that the Agreement and Plan
of Merger to which this Certificate is attached, after
- having been duly adopted by the Board of Directors
of said corporation, and by the Board of Directors of .
Delaware Bell & Howell Company, & Delaware corporation, -
was duly submitted to the shareholders of Bell & )
Howell Company for their approval pursuant to Sections 63
and 64 of the Illinois Business Corporation Act and
that at a meeting held on May 5, 1977 said shareholders
duly approved said Agreement and Plan of Merger.

WITNESS my hand and the seal of Bell & Howell 3
Company this 5th day of May, 1977. S
m
£
s
>
Assistant Sectetary
CCRPORATE
SEAL
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CERTIFICATE

I, Danolda J. Brennan, Secretary of Delaware
Bell & Howell Company, & Delaware corporation,
hereby certify as such Secretary, under the seal of
said corporation, that the Agreement and Plan of
Merger to which this Certificate is attached, after
having been duly adopted by the Board of D:lrectors s
of said corporation, and by the Board of Directors
of Bell & Howell Company, an Illinois corporation,
was duly submitted to the sole stockholder of Delaware
Bell & Howell Company, & Delaware corporation, for its
adoption pursuant to Section 252 of the General

Corporation Law of the State of Delaware, and that E
said stockholder has duly executed & written consent -
dated May &, 1977 adopting said Agreement and Plan I @
of Merger. n 2
: Coe . N o
WITNESS my hand and seal of Delaware Bell & Howell 2 =
Company, a Delaware corporation, this 5th day of May, - é
1977, ol
-~
) Dnnolda 3L/ Btennan -
Assistant Secretary
CORPORATE
SEAL

TRADEMARK



APPERDIX
CERTIFICATE OF INCORPORATION

or
BELL & BOWELL COMPANRY

- PIRST. The name of the Corporation is BELL &
HOWELL COMPANY. .

: SECOND, The address of its registersd office in
the State of Delavare is 100 West Tenth Street, City of
Wilmington, County of New Castle. The name of its registered
agent at such address is The Corporation Trust Compary.

THIRD. The nature of the business or purpases to
be conducted or promoted is to engage in any lawful act or
activity for which corporations may be organized undor the
General Corporation Law of Delaware.

FOURTH. %The total number of shares of all classas
of stock which the Corporstion shall have the author:ity to
issue is 20,408,832 shares vhich shall be divided in:o three
classes as follows:

8,832 sharss of Cumulative Convertible Preferred
Stock, $2.50 Serias, par value $50 par share, 490,000
sharss of No Par Cumulative Preferred Stock; and
20,000,000 sharss of Common Stock, without par value,

The preferences, qualifications, limitatioas, re-
strictions and the special or relative rights in ressect of
the shares of each class or series of stock are:

A
CUNULATIVI: CONVERTIBLE PREFERRED STOCK, $2.50 BERIES

(1) Dividends. Ths holéders of Cumulative Convert-
ible Preferred Btock, $<.50 Beries, par value $50 per share
("$2.50 Preferred Stock®), shall be entitled to recaive out
of any funds of the Corporation at the time legally availeble
for such purpcus and as declared by the Board of Directors,
dividends at the rate of $2.%50 per annum per share, and no
»ore, payable in cash quarterly on the first business day of
Narch, June, Saptenber and December with respect to the three
months then ending. DPividends on all outstanding 32.50 Pre-
ferred Stock shall accrue whether or not earned or declared.
All dividends on the $2,.%0 Preferrsd Stock shall be prefe:r-
ential and cumulative, so that if st any Zime dividunds upon
the cutstanding $2.50 Preferred Stock as herein provided
shall not hava been paid thereon or declared and funds set
apart for paysent thereof with respect to all preceding divi-
dend periods, the amount of the deficiency shall be fully
paid or declared and set apart for payment, but without in-
terest, bafore any distribution, whether by way of dividend
or otherwise, ghall be declared or paid uvpon, or sei apart
for or any purchase, redemption or other acquisitign or any
sinking fund payment or any other Gistribution shall be
ordered or shall be made in respeci .0f the Common Stock,
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or any other class or classes of shares of stock of the Cor-
poration ranking junior to the $2.50 Preferred Stock with
respect to priority in payment of dividends or upon liquida-
tion, dissolution or winding up of the Corporation.

(2) Liquidation Preference. In the event of a
liquidation, dissolution ox wancing up of the Corporation,

the holders of $2.50 Preferred Stock shall be entitled to
receive out of the assets of the Corporaticn, whether such
assets are capital or surplus of any nature, an amount equal
to §60 per share, whether such event be voluntary or in-
voluntary, plus in either case an amount equal to the divi-
dencs unpaid and accumulated or accrued therson, as provided
in subssction (1) above, to the date of such distritution,
wvhether earned or declsred or not and no more, befcze any
gn ent shall be made or sny assets distributed to the

olders of Common Stock, or any other class or classes of
stock of the Corperation ranking junior to the $2.5( Preferred
Stock with respect to pricrity in payment of dividerds or

upor. €issolution, liquidation or winding up of the Corporation.

(3) Redamption. The Corporation, at the option
of the Board cf Directors, may redeen the whole or from time
to tine may redeex any part of the $2.50 Preferred Stock on -
any date set by the Board of Directors, by paying ir cash
thersefor the amount per share hereinafter set forth as pay-
able upon the redemption thereof and, in addition to the
aforementioned amount, an amount in cash egual to mll divi-
dends thereon unpaid and sccumulated or accrued as provided
in this resolution, whethexr sarned or declared or mot, to
and including the date fixed for redenption, such svna being
hereinafter sometimes referred to as the redempticn price.
In case of the redermption of a part only of the cutstanding
$2.50 Preferrsd Stock, the Corporation shall designite by
1ot, in such manner as the Boaréd of Divectors may determine,
the stock to be redeemed, or shall effsct such rederption
Pro rata. Lass than all of the $2.50 Prefarred Stock at any
time outstanding may not ke redeemed until all dividends ac~
cumulated and in arrears upon all $2.50 Preferred Brock oute
standing shall have been paid for all past dividend pericds,
and until full dividends for the then current divifend
pericd on all $2.50 Preferred Stock then sutstanding, other
than the stock to be redeemed, shall have been paid or
Ceclared and the full amount thersof. set apart for payment.
At least thirsy (30) but not more than ninety (50) cays
previous fotice by mail, first class postage prepaid, shall
be given to the holders of record of the $2.50 Prefurred
Stock to be radeamed, such notice to be addrassed to each
such stockholdes at his post office address as stown by the
records of the Corporation and to contain (a) the dite fixed
for redenmption, (b) the fl:ce of surrender and () reference
to the rights of conversicn under subsection (4) be .ow. On
or after the date fixed for redemption as stated in such
notice, sach holder of the $2.50 Preferred Stock ca.led for
redemption shall surrender his certificates svidencing such
stock to the Corporation at the place designated in such
notice and shall thereupon be entitled to receive puyment of
the redemption price. In case less than all the stock
represented by any such su~vendered certificate is redeemed,
a new certificate shall be issued representing the unredeemed
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stock. £ such notice of redemption shall have beon duly
given, and if on the date fixed for recenption funds neces-~
sary for the redemption shall be available therefo::, then,
notwithstanding that the certificates evidencing any $2.50
Preferred Stock so called for redemption shall not have been
surrendered, the dividends with Tespect to the stouk so
calied for redemption shall ‘cease to accrue after zhe date
fixed for redemption and all rights with respect to the
stock 80 called for redemption shall forthwith aftor such
cate cease and terminate, except only the right cf the
holders to receive the redemption price without in:erest
upon surrender of their sertificates therefor.

1L, .0on or prior to any date fixed For rodemption
of the $2.50 Preterred Stock, the Corporation deposats with
any bank or trust company having capital, surplus and un~
divided profits of at least $5,0006.000 in Chicago, Illincis,
or in New York, New York, as z trust fund, a sum sufficient
to redeen, on the date fixed for redermption tharec:’, the
stock called for vedemption, with irrevocable instiuctions
and authority to the bank er trust company to give the no-
tice of redemption thereof if such notice shall nou pre-
vicusly have been given by the Corporation, or to complate
the giving of such notice if therstofore comnenced, and to
Py, on and after the daze fixed for redenmption or prior
thereto, the rederption price of the steck to thei: respecw
tive holders upon the surrender of their stock certificates,
then frem and after the date of the deposit (although prior
to the date fixed for redemption), the stock so callsd shall
be deemed to ha redeemed and no longer outstanding, except
for the right to receive from the hank or trust corpany pay-
ment of the redermption price of the stock without interess,
and the right to convert said stock as provided herein at
any time up to but not after the close of business on the
thirs day praer o the date fixed for redemption of such
$T0SKk. ANy moneys 50 deposited on account of the zedermption
price of $2.50 Freferred Stock converted subseguent to the
naking of such deposit shall be rapaid to the Corpcration
forthwith upon the conversion of such stock, Any csher
moneys deposited by the (lorporation Pursuant to this para-
graph and unclaimed at the end of three yoaars after the date
fixed for redemption shall be repeid to the Corporstion upon
its reqguest expressed in a resolutisn of its Board of Direc-
tors, and thereafier the holders of stock so called for
rederption shall be entitcled to receive Paymant of the
redenption price only from she Corporation,

The amounts per share (plus accumulated snpaid
dividends) st which any or all of the $2.50 Preferred Stock
Day be redeemed in accordance with the foregoing provisions
shall be the following:

Amoun

Rederntion Perjod Per Share
During 1977 . , , . . . . §61.5%0
1978 . . . . . . . 6i.00

1878 . . . . . . . 60.50
Ot or after Jan 1, 1980 . 6C.00
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(4) Conversicn. (a2) Subject to the previsions

for adjustnent RereiraZter setr forth, the $2.50 Preferrec
tock shall be cornvertible at the option of the holier

thereof, at any time, upon surrender for conversion to any
transfer agent for such stock of the certificates rapresent-
ing the stock so to be converted, into fully paid axé non-
assessable Comnon Steck of the Corporation at the rate of
-875 share of Common Stock for each share of such $2.50
Preferred Stock so surrendered for conversion. The right to
convert $2.50 Preferred Stock shall termirate at the close
of business on the third day preceding the date, if any,
which may be fixed for the redemption thereof or for the
liguidation of the Corporation. Upon conversion, no paymeat
or acdjustment shall be made for dividends on any c¢lass of
stock of the Corperation. The Corporation shall pay all
issue taxes, if any, incurred in raspact of the Common Stock
delivered on conversion.

(t)  The nunmber of shares of Com=mon Stock into
which each share of $2.50 Preferred Stock is convertible
shall be subject to adjustment from time to time as follows:

(i) In case the Corporation shall (A) pay a divi-
dend on its Comnon Stock payable in shares of its .
Com=en Stock, (B) subldivide its outstanding Conmon
Stock into a larger number of shares of Common Stack by
reclassification or otherwisze, or (C) ecombine its
outstanding Common $touk into a smaller number of
shares of Comon Stock by reclassification o sthexrwise,
in sach such case the holder of each share of §2.50
Prelerred Stock shall thersaZter b antitled t» receive
upon the conversion of such stock, the number of shares
o2 Common Stock of the Corporation which he would have
owned or have been entitied to receive after tae hepoen-
ing of any of the ever:s descrided above had such share
of §2.50 Preferred Stock been converted immedistely
¥Tior to the happening of such event. Such hdjustments
shail become effective, reircaczively, itmediately
after the record éaze in the case of a stock dividend
and shall becone effectiva immediately after the effec~
tive date in the case 0f a subdivision, combination or
reclassification.

HYYW-3I0VYHL

(1) Except for issuance upon the exercisa of
rights vreferred to in paragraph’ (iv) below, in cass the
Corporation shall issue any of its Common Stoct at a
price per share less than the market price per share
therec! (as hereinafter delined) at the time of issu-
ance, in each such case, the nurber of shares of Common
Stock into which each share of $2.50 Preferred Stock
shall thereafter be convertible shall be deternined by
multiplying the number of shares of Common Stock into
vwhich each share of $2.50 Preferred Stock was the -etofore
convartible by a fraction of which the numerator shall
be the sum of the number of shares @f Common S:ock
outstanding at the time of such issuance and the number
of additional shares of Common Stock sc isgued, &nd of
which the dencminator shall be the sum of the number of
sharas of Commen Stock outstanding at the time of such
issuance and the number of sher.. of Commen Stock whigh
the aggregats consideration received by the Corporazion
for the additicnal Common Stock so issued (without
deduction of expenses of the issve, including underwric-
ing coxzissions, if any) would purchase st the market

-
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pPrice per share a: such time. In case the Corporation
shall issue shares of stock of &ty class or evidences
of indebtedness which ghall be convertible into shares
of its Common Stock, the Corporation shall be ceemed to
have issued, otherwise than upon exercise of rights
referred to in paragraph (iv) below, the greatest
number of shares of Common Stock into which such ghares
of convertible stock are or such indebtedness is, or
will be, (without regard to antidilution provisions)
convertible, and the aggregate consideration received
for such shares of convertible stock or indebtedness
shall be desmed to have been Teceived for all such
shares of Common Stock. Such acdjustnent shall become
effective immediately after such issuance.

(iii) In case the Corporation shall make any dis-
tribution on its Common Stock of shares of stock of any
class other than Common Steck, evidences of indebtedness
or assets (excluding cash distridbuticns and distridutions
refarred to in paragraph (i)), in each such case the
nunber of shares of Common Stock into which each share
of $2.50 Preferred $tock shall thezsafter be convertible
shall be determined by aulti.plginq the number ¢f shares
of Common Stock inte which suce share of stock was
theretofore convertible by a fraction of which the .
humerator shall be the market price per share ¢f Common
Stock at the time at which such distribution iz made
and of which the denominator shall be the market price
pPer share of Common Stock at such time less the fai.
value (as determined by the Board of Dirsctors of the
Corporation, whose determination shall be conclusive)
©f the portion of said shares of stock, svidences of
indebtedness or assets so distributed on each share of
Coxzon Stock. Such adiustmeant shall become effective,
retroaciively, imnediately after the recoerd date for
the determination of stockholders entitled to receive
such distribution.

.{dv} In case the Corporation shall issue cr sell
ny war:ant or rights to subscribe for or to prrchase
any of .its shares of Common Stock at & Price per share
(including the consideration, 4f any., received or re-
ceivable upon the issuance or sals of such vATIants or
rights) less than the market price per share tharec? at
the time of i{ssuance or sale of any BUCh warrants or
rights, in each such case, the nungc, r of shares of
Common Stork into which each share of $2.50 Preferred
8Stock shall thereafter be convertibls shall be dster-
ained by multiplying the number of shares of Common
Stock into which each share of $2.%0 Prefyrred 3tock
was theratofors convertible by & fractien of which the
aumerator shall be the sum of the aunber of shares of
Common Htock outstanding at. the time of such issuance
Or ‘#ale and the maximum number of additional sharss of
Common fitock issuable upon the exercize of such war-
rants or rights and of which the denominstor shall be
the sum of the number of shares of Common Stock oute
standing at the time such issuance or sale and the
aunmber of shares of Common Stock which the aggrigate
sinimum consideration recaived and receivable by the

ration upon the issuance or sale of such warrants
or rights and upon the exercise of all such rigats
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{withou: decduction of expenses of such issuance or
sale, including underwriting comuisszions, if ary) would
purchase at the market price per share at the time of
such isjuance or sale.

(v) In case the Corporation shall, while any
shares of $2.50 Preferred Stock remain outstanéing
enter into any consolidation with or merge inte any
other corporation wherein the Corporation is nct the
surviving corporation, or sell or convey its property
4s an entirety or substantislly az an entirety and in
connection with such consclidation, merger, sale or
convayance shares of stock or other securities or
property shall be issuable or deliverable in e:change
for Comaon Stock, in each such case proper provision
shall bt made that on the terms and in the manner
provided in this subsection (4) the holder of wuny
shares of §2.50 Preferred Stock may thereafter convert
the sa=m2 into the gsame kind and amount of stoch and
other securities and property as may be issuable or
deliverable by the terms of such consolidaticn, merger,
sale or conveyance with respect to the number of shares
of Common Stock into which such shares of $2.5(1 Praferred
Stock are convertidle at the time of such consoalidation,
nerger, sale or conveyance. After any such congolida-
tion, mevger, sule or conveyance the right of cenversion,
subject to subsuquent adjustments of the conversion
xate, shall bs to convert the shares of $2.50 Preferred
Stock into such stock ané other securities and property
as the sams may from time to time be constituted.

(vi} In case of any capital reorganization or
ary reciassification of the shares of Common Suock
(excezt as provided in parasraph (i) abeve) ¢h. holder
of any share of $2.50 Freferred Stock, upon conversion
thereof shall in each such case be entitied to receive,
in liev of the Common %tock to which he would liave been
entitlad ypon conversicn immediately prior to such
capital reorganization or reclassification, thu kind
anc amcunt of shares of stock (of any class or classes)
ané other sscurities and proparty to vhich a huolder of
such nunber of shares of steck would have basn entitled
upen suvch capital reorganization or raclassification,
and in each such case, appropriate provision (us deter-
mined by the Board of Directors of the Corpora:ion
whose determination shall be conclusive) shall be mede
for the application of this subsection (4) with respec:
to the rights and interests thereafter of the holders
of shares of $2.50 Preferred Btock, to the snd that
this subsection (4) (including the adjustments of the
conversion rate) shall be reflected thersafter, as
hearly &3 reasonably practicable, on 2ll subssjuent
conversions of shares of $2.50 Preferred Stock into any
shares of stock or securities or other propert: there-
after deliverable upon conversion of shares of §2.50
Preferred Stock.

{vii) No sdjustment in the number cof shares: of
Common Sitock inte which any share of $2.50 Preferred
Stock ir convertible shall be reguired unless such
adjustnent would reguire an increzse or dncreaie of at
least 1% in the rtotal number of shares of Comasn Stock
into which all shares of $2.50 Preferred Stock are then
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conversible, provided, however, that any adjusiments
which by reason of this paragraph (vii) are not regzuired
to de made shall be carried forward and taken into
account in any subseguent adjustment.

(viii) Whenever any adjustment is reguired in the
Com=on Stock into which any share of $2.50 Preferred
Stock is convertible, the Corporation shall forthwith
(A) £ils with the transfer agent or agents for $2.%0
Preferrsd Stock and for Common Stock & statement de-
scribing in reasonable detail the adjustment and the
method of calculation used and such statement shall de
made available for inspection by the stockhelders, and
(B) cause a notice, stating that such an adjus:ument has
been effacted and setting forth the adjusted conversion
rate, to be mailed to each holder of recozd of $2.50
Preferred Stock at or prior to the time the Corporation
mails to its stockholders the guarterly dividend payment
with respect to the quartesly period during which the
facts reguiring such adjustment occurred, but in any
avent within sixty (60) days of the end of such quarter,

{ix) MNotwithstanding anything to the contrary
stated harein, no adjustment shall be made in zhe
nunber of shares of Common Stock into which eazh share
of $2.530 Preferred Stock shall be convertible apon the
occurrence of any of the following events:

(A) The grant or sxercise of any epiions to
or by arployees of the Corperation or any of its
subsidiazies or the sale of shares of stosk to
sgch enplcovess under any other stock pursirase
plan:

RUYW-30VHL

{8} The conversion of any shares of rtock
of any class, or &nv sther securities of she Cor-
poraszion, inte Conmon S$ieck of the Corporation;

(C) The issuance of shares of Commen Stock
for consideration, a substantial porsion »f which
consists of asguts Or property other than cesh
(including capital stocx of other corporations) or
services parformed;

(D) The issuance of shares of Common Stock
for cash in an underwritten sale to the public of
Cormmon Stock;

{E) 7The ijusuvance of Comnon Stock for wash
to a limited number of investors at & price per
shars which is dezermined by the Board of Direc~
tors of the Corporation to be prudent &né apprc~
priste in relation to similar salex 3t the tine
agd under the existing securities market condi-
tions.

{c} No fractional shares of stock shall be issued
upon conversion of $2.50 Preferred Stock hut in lieu thereof
the Corporazion shall pay to the holdez thereef anm amount in
cash egual to the value of such fractional share of stoek
decermined upon the basis o the closing price ser share on
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the New Yori Stock Exchange, if such shares of stock are
reguiarly tradec on such exchange, or on any other nuational
securities exchange if such shares of stock azre not segularly
traced on the New York Stock Exchange, or if such shares of
stock are nct regularly traded on any national securities
exchange upen the basis of the closing bid price reported by
the National Quotation Bureau, Inc. or by any successor orx-
ganization, on the date upon which the certificate ropresent-
ing the $2.50 Preferred Stock shall be surrencdered for con-
version.

{d) $2.50 Preferred Stock shall be deemed to be
converted and the holder thereof shall be deemed to have be-
come a holder of recoré of the shares of stock of thu Corpo-
ration into which the shares of 52.50 Preferred Stock are
convertible at the close of business on the date upon which
the certificate representing $2.50 Preferred Stock has been
surrendered to any transfer agent for conversion, or if such
date ghall be ¢ legal holiday in the jurisdéiction in which
such transfer agent is located or a date fixed by thu Joard
of Directors for the closing of the tranafer books o the
shares of stock of the Corporation into which the shares of
$2.50 Preferred Stock are convertible, then on the naxt
succeeding business day when such transfe. books are open.

(e} The Corporation shall at all tinmes reserve
and keep available out of its authorized but unissued shares
of stock the £all number of shares of szock into which all
sheres 0f $§2.5) Preferrec Stock from time to time ocuustand-
ing are converzible.

(£) For the purpeses of any computation under
this subsection {4), the "markes price per share” of Common
§z0ck at any £ate shall be desmed to Do the average .of the
€aily closing prizes therenf for the thirty consecusive
Lusiness cdays commencing forty-Zive days before the day in
guestion. The ¢losing price for esach dlz shall be the clos~
ing price per share on the New York Stock Exchange as re-
portes in an acceptad financial pudlication of ganerul) cir-
culacion in the Borough of Marhattan, The City of Neu York,
if such shares cof stock are reguliarly traded on such Ex-
chaihge, ©r On any other national secuzities exchange if such
shares of stock are not ragularly traded on the New York
Stock Exchange, or 4f such shares of stock are not rogularly
traded on any anstional secucities exchange upon the basis of
the closing bid price raported by thes National Quetation
Burzesu, Inc. or by any successor orgarnization.

(g) “Common Stock™ when used in this subscction

{4) with reference t¢ the Common Stock into which the shares
of §$2.50 Preferred Stock are convertible shall mean only
Common Stock as authorized by the Certifitate cof Incorpora-
tion o©f the Cerporation, and any shares of stock into which
such Common Stock nay thereafter have been changed, nnd,
when otherwise used in this subsection (4)., shall include
also shares of stock of the Corperation of any other class,
whether nhow or hereafter auvthorized, which ranks or :s en-
-titled to a participation, as to assets or dividends. sub-
stantially on a parity with such Common Stock or other class
of stock into which such Comwon Stock muy have been changed.
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(h) The Corporation shall give at leas: thirty
(30) cays notice in writing to each holder of $2.50 Freferred
Stock of the liquidation, dissolution or winding up ¢f the
Corporation.

(5) Class Votine Richts. Without the comsent of
the holders of at least two-thiras of the shares of $2.50
Preferreé Stock at the time outstanding given in perion or
by proxy either in writing or at a meeting called fox the
Purpose, at wihich the holders of the $2.50 Preferred Stock
shall vote separately as a class, the Cozporation shell not:

(a) Issue any shares of stock having prioyity
over the $2.50 Preferred Stock as to payment of divi-
dends or as to distridbusion of ansets wpon ligunidation,
dissclution or winding up of the Cexrporation;

() TIssue any additional shares of $2.50 Preferred
Stock, {or any other stock ranking on a parity therewith
on the payment of dividerds or the distribution of
assets on liquidation or dissolution), unless the
average Consolidated Net Income of the Corporation for
the two full fiscal years preceding such issuance shall
be at least thres times the annuul dividend resuizement
on all shares of $2.50 Preferred Stock (and shmies of
scock 80 ranking on a parity therswith) then outstanding
and to be issued, "Consolidated Net Income” ghall mean
the net iacone ¢f the Corperation and of eorporstions
of which the Corporation owns 50% or more of the voting
stock, dsterxined on a consolidated basis in accordance
with accepted accounting principles by the accountants
regularly employed to audit the accounts and records of
the Corparation.
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(6) Cancellazion. Any shares of $2,50 Preferzed
Stock which are convertes or redesnmed shall no: be Teissued
but shail de cancelled, and the Corperation shail 2rom tine
to tine take arproprisie action to Teduce the suthor:zed
aunbar of shares accordingly.

B.
HO PAR CUNULATIVE PREFERRED STOCK

The Board of Directors is expressly avthorized to
adopt, from time to time, & resclution or resolution: pro-
viding for the issvance of No Par Cumulative Preferred Stock,
a8 & ¢lass or in one or more series, with such voting pow=
ers, full or limited or cumulative, or no voting powirs,
and with such designations, prefersnces and ralative, par-
ticipating, cptional or other special vights, and qualifi-
cations, limitations or restrictions theres?, as s all dbe
stated and expressed in the resolution or resolutions:
adopted by the Board of Directors.

C.
CUNULATIVE VOTING

At all elections of directors of the Corporation,
each holder of Common Stock or Cumulative Convertibla
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Corporation with any other corporation {other than & merger
with a subsidiary of the Corporation pursuant to Section 253
of the Delaware General Corporation Liw or any provision of
the Delaware law superscding said Scction 253); (b) to au-
thorize any sale, lease or exchange of all or substantially
all of the assets of the Corporation; (c) to authorize the
dissolution of the Corporation; (d) to divide the directors
into classes (as provided for in Scction 141(d) of the Dela-
ware General Corporation Lav or any provision of Delaware law
superseding said Section 14) (d}), the affirmative vote or con-
scnt of the holders of two-thirds (2/3) of the ocutsterding
shares of stock of the Corporation erntitled to vote trereon
— shall be required to approve such agreepment or to give such

. authorization.

T we

NINTH. Subject to Article Eighth hereof, tlre pro-
visions of this Certificate of Incorporation may be anended,
altered, changed or repealed if such amendment, alterstion,
change or repeal shall receive the afiirmative vote or con-
sent of the holdcrs of not less than a2 mejority of the out-
standing sheres of stock of the Corporation entiziled to vote

y

thereon.
THE UNDERSIGNED, keing the incorporator hersinbefore
.. - named, for the purpose of forming a eorporation pursuent to
\ ( \ ( the General Corporation lLaw of the State of Delaware, does
: A make this certificate, hereby declaring and certifying that

this i3 his act and deed and the facis horein stated sxe
" true, and accordingly, has hereunto st his hand this 1l4th
e e = day of March, 1977, !
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/5/ Bocaré C, Michaelser, Jr. (SEAL)
Howard ¢. Nichaelsen, ux.
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