EXHIBIT 3.1

MATTHEWS INTERNATIONAL CORPORATION
RESTATED ARTICLES OF INCORPORATION

FIRST: The name of the Corporation is Matthews International Corporation.

SECOND:  The location and post office address of its current registered oftice in the Common-
wealth of Pennsylvania 1s 6117 Broad Street, Pitisburgh, PA 15206.

THIRD: The purposes for which the Corporation is incorporated under the Business Corperatlion
Law of the Commonwealth of Pennsylvania are 10 engage in the manufacture,
fabrication, assembly, merchandising and distribution of vanous items, as well as 1o
engage 1t and to do any lawful act concerning any or all lawful business for which
corporations may be organized under the Business Corporation Law of 1988.

FOURTH: The term of the Corporation’s existence shall be perpetual.
FIFTH: 5.1. Capiahzauon.

The total number of shares which the Corporation shall have authority 1o 1ssue 1S
100.010.000, of which 100,000,000 shares shall be Common Stock, par value $1.00 per
share, issuable in two classes, and 10,000 shares shall be Preferred Stock, par value $100
per share, 1ssuable 1n one or more classes,

5.2, Common Stock.
A Twao Classes

The Common Stock shall be divided into two classes, on¢ such class being denominated
“(lass A Common Stock™ and the other such class being denominated “Class B Com-
mon Stock™. There shall be authonzed 70,000,000 shares of Class A Common Stock and
30.000.000 shares of Class B Common Stock. The designations, powers, preferences,
qualifications, privileges, hmitations, restricions. voting rights, relative voting power
and other special or relauve nghts of the Class A Common Stock and of the Class B
Common Stock shall be as set forth in this Section 5.2,

B, Dividends and Other Distributions

Each share of Class A Common Stock and each share of Class B Common Stock shall be
«denucal to each other in respect of rights 10 all dividends and distributions {including
distnbutions upon hguidation of the Corporation) made with respect o shares of
Cormmon Stock, except that in the case of dividends or other distributions payable in
C.,mmon Stock, including distributions pursuant 1o stock splits or stock dividends, such
d-vidends or distributions shall be declared at 1he same rate and number per share on
Class A Commeon Stock and on Class B Common Stock. but only shares of the Class A
Common Stock shall be disinbuted with respect to Class A Common Stock and only
shares of Class B Commeon Stock shall be disinbuted with respect to Class B Common
Stock. 1M the Corporation shall in any manner spht, subdivide or combine the outstand-
ing shares of Class A Common S1ack or Class B Common Sieck. the outstanding shares
of the other class of Common Stock shall be spli. subdivided or combined n the same
manner proportionately and on the same basts per share, shares of each such class being
spht, subdivided or combined only into or with shares of the same class.

C Vatng

(1) With respect Lo all matters upon which shareholders are entitled to vote Of o
which shareholders are entitled or requested 1o give consent, the holders of the
outstanding shares of Class A Common Siock and the holders of the cutstanding
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shares of Class B Common Stock (together with the holders of any outstanding
shares of the Preferred Stock. if entitled 1o vote) shall vote together without regard
10 class excepl as provided in subparagraph (2) of this Paragraph C or applicable
law. and every holder of the outstanding shares of Class A Common Stock shall be
entitled to cast thereon one vote in person or by proxy for each share of Class A
Common Stock standing in the holder’s name and every holder of the outstanding
shares of Class B Common Stock shall be entitled 10 cast thereon ten voles in
person or by proxy for each share of Class B Common Stock standing in the
holder’s name,

(2) With respect 10 any proposed amendment 1o the Articles which would
increase or decrease the par value or the number of authorized shares of either
Class A Common Stock or Class B Commeon Stock, or alter or change the powers,
preferences, qualifications, privileges, limitations, restrictions, voung rights, rela-
uve voling power or other special or relative rights of the shares of Class A
Common Stock or the shares of Class B Common Stock or boih, the approval of a
majonty of the shares of each class. voting separately as a class, shall be required te
be obtained in addition to any other shareholder vole required by the Articles or
applicable law.

{3) In the election of directors. no shareholder shall have any nght to cumulate
his votes and cast them for one candidate or distribute them among two or more
candidates.

D. Issuance of Class B Common Stock

Effecuve upon hling of these Resiated Articles of Incorporation with the Pennsylvania
Department of State. each share of the Corporation's Common Stock, par value .10 per
chare, 1ssued and outstanding immediately pnior to such filing, shall be and bacome
fifteen shares of Class B Common Stock par value $1.00 per share without any further
action on anyone’s part. Shares of Common Stock which are not outstanding shall cease
10 exist. Thereafier, the Corporation may issue shares of Class B Common Stock only (1)
to an active employee of 1the Corporation (o sole or joint name, but only to the extent
permitied by applicable law and the regulations of the Nauonal Association of Secunuies
Dealers, Inc. {the “NASD™), or {u) in the form of a distnbunon pursuant o a stock
dividend on or split of the shares of Class B Common Stock and only 10 the then holders
of the outstanding shares of Class B Common Stock 1n conjunction with and in the
same ralio as a stock dividend on or split of the shares of Class A Common Stock.

E Transfer of Class B Common Stock

(1) No person holding shares of Class B Common Stock of record (2 “Class B
Holder™) may transfer, and the Corporation sha:l not register the transfer of, such
shares of Class B Common Stock. as Class B Common Stock. whether by sale,
assignment, inhertance, gift, bequest, appointment Of otherwise, excepl to the
Corporalion or Lo a person who 1§ an active employee of the Corporation, holding
in a sole or joinl name. Subject to the next succeeding sentence, Class B Helders
shall be permitied 1o transfer their stock by exchanging such Class B Common
Stack for Class A Common Stock and then so transferning such Class A Common
Stock. Except under the circumstances described 1n subparagraph {2) of tms Para-
graph E, no exchange of Class B Common Stock for Class A Common Stock,
whether in contemplation of transfer of such stock or otherwise, shall be permitied
unless the Class B Holder {including, 1n the case of death, the legal representauve
thereof) shall first offer 10 the Corporation in wnting the Class B shares 1o be
exchanged, upon which the Corporation shall within 24 hours of such offer noufy
the Class B Holder whether the Corporation will purchase such shares. If the
Corporation does s0 notify the Class B Holder. the shares will be purchased at the
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fair market value per share (as defined below) of the Class A Common Stock as
determined on the date the Corporation so notifies the Class B Holder If the
Corporation does not so notify the Class B Holder, the Class B Holder shail tender
such shares to the Corporation, upon which the Carporanon shall exchange such
shares for a like number of shares of Class A Commaon 5tock.

Fair market value for the purposcs of this subparagraph (1) shall be the mean
between the following pnces. as applicable, for the dale as of which fair market
value is to be determined as quoted in The Wall Streer Journal {or n such other
reliable publication as the Corporation, tn its discretion, may determune to rely
upon): (a) if the Class A Common Stock 15 hsted on the New York Stock Exchange.
the highest and lowest sales prices per share of the (lass A Commoen Stock as
quoted 1n the NYSE-Composite Transactions listing for such date, (b) if the
Class A Common Stock 1s not hsted on such exchange, the hughest and lowest salzs
prices per share of Class A Common Stock for such date on (o1 on any COMpPosIie
index including) the pnncipal United States secunties exchange registered under
the Securities Exchange Act of 1934 on which ihe Class A Common Stock 15 hsted
or {c) if the Class A Common Stock 1s not Listed on any such exchange. the highest
and lowest sales prices per share of the Class A Common Stock for such date on
the Natonal Association of Secunties Dealers Automated Quotations System of
aAny successor System then in use ("NASDAQ™). If there are no such sale price
guotauons for the dale as of which fair market value 1s to be determined but there
are such sale pnce quotations within a reasonable penod both before and afier
such date, then fair market value shall be determined by taking a weighted average
of the means between the highest and lowes! sales pnces per share of the Class A
Common Stock as so quoted on the nearesl daie before and the nearcst date afler
ihe date as of which fair market value 1s to be determined. The average should be
weighted 1nversely by the respective numbers of trading days between the selling
dates and the date as of which fair marke? value 15 (o be determined. If there are no
such sale pnce quotations on or within a reasonable penod both before and after
the date as of which fairr market value 15 to be determined. then fair markel value
of the Class A Common Stock shall be the mean between the bona fide bid and
asked prices per share of Class A Common Stock as so quoted for such date on
NASDAQ. or if none, the weighted average of the means between such bona fde
bid and asked prices on the nearest trading date before and the nearest trading date
afier the date as of which fair market value is to be determuned. if both such dales
are within a reasonable penicd. The average 15 10 be determined 1n the manner
described above 1n this subparagraph (1), If the fair market value of the Class A
Common Stock cannot be determined on the basis previously set forth in this
Paragraph E ~n the date as of which fair market value 15 10 be determined, the
Corporation shall in goou faith determine the fair markel value of the Class A
Common Stock on such date. Fair markel value shall be determined withoul
regard Lo any restniclion other than a restncuiion which, by 1ts terms, will never
lapsc.

(2 From and afier the date these Restated Arucles of Incorporanion arc filed
with the Pennsylvama Department of State, upon the reurement or termination of
employment [or any reason of an employee of the Corperation whao 15 a sole or
joint Class B Holder, such Class B Holder shall immediately tender the Class B
shares 1o the Corporaton in exchange for a like number of shares of Class A
Common Stock. If any shares of Class B Common Stock are held in a joint name,
the retirement or termination of employment for any reason of one of the joint
holders shall not require the exchange described 1n this subparagraph (1) as [0 such
shares so long as at least one of the remaining holders thereofl 15 an aclive
employee of the Corporation.
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{3) Not~thstanding anything to the contrary set forth herein, any Class B
Holder may pledge such holder’s shares of Class B Common Stock 1c a pledgee
pur. .unt 1o a bona hde pledge of such shares as collateral secunty for indebtedness
due to the pledgee, provided that such shares shall not be transferred 10 or regis-
tered 1n the name of the pledgee and shall remain subject 1o the provisions of 1his
Paragraph E. In thr event of foreclosure or other similar action by the pledgee,
such pledged share: of Class B Common Stack may only be (i) transferred to the
Corporation Of 10 2 person who 15 an active employee of the Corporation, holding
I a sole ar joint name or (1) tendered 1o the Corporation 1n exchange for a like
number of shares of Class A Common Stock, in accordance with the procedure
described 1n subparagraph (1) of this Paragraph E, as the pledgee may elect.

(4) Any attempled transfer of shares of Class B Common Stock for which an
exchange descnibed In subparagraphs (1) or (2) of this Paragraph  cannot be
effected shall result 1n the conversion of such shares of Class B Common Stock
into shares ol Class A Common Stock and the transfer thereof 1o the transferee.
efiective as of the date on which ceruficates represenling such shares of Class B
Commeon Stock are presented for transfer on the books of the Corporation.

{51 Shares of Class B Common Stock shall be registered only 10 the names of the
beneficial owners thereof and not in “'street” or “nominee” name. For this purpose
a “benefcial owner” of any shares of Class B Common Stock shall mean a person
who. or an entity which. possesses the power. either singly or mintly, to direct the
disposttion of such shares.

(6) The Corporauon shall make appropnate, CORSpICUoUS reference 1n or on the
ceruficates for shares of Class B Common Stock of the restnctions on transfer
ymposed by this Paragraph E.

F sutomatic Conversion of Class B Cor-mon Stock

Al any ume when the number of outstanding shares of Class B Common Stock as
reflected ~n the stock transfer books of the Corporatiun falls below 5% of the aggregate
number  the issued and outstanding shares of Class A Common Stock and Class B
Commeon Stock of the Cerporation, or the Board of Direclors and the holders of a
majonty of the outstanding shares of Class B Common Stock approve the conversion of
all of the Class B Commaon Stock nto Class A Common Stock, then, immediately upon
the occurrence of either such event, the outstanding shares of Class B Common Srock
shzll be deemed. without further act, 1o be converted mto shares of Class A Common
Siock on a one-for-onc basis, In the event of such a conversion, certificates formerly
represenling outstanding shares of Class B Common Stock shall thereupon and thereaf-
ter be deemed to represent a like number of shares of Class A Common Stock.

Gi 15 uagnce and Transfer of Class 4 Commuon Stock

Except as oltheraise resincied by applicable law or regulauon. the nght of the Board of
Directors lo 1ssue Class A Common Stock shall not require shareholder action, and
shares of Class A Common Stock are freelv transferable

H  Orher Righis

Excepl as otherwise required by the Pennsylvama Business Corporation Law of 1988, as
amended, or as otherwise provided in the Articles. each share of Class A Common Stock
and each share of Class B Common Stock shall have identical preferences, qualifica-
tions. pnvileges, limianons and other nghts, including nghts 1n ligmdation or upon a
merger. consolidation or sale of substantially all the assers of the Comporation.
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SIXTH

5.3 Preferred Stock
A Issuance of Preferred Stock

The Preferred Stock may be 1ssued 1n onc or more classes or senes. with such voung
nghts. dividend nghts, redemption rights, nghts upon dissolution. conversion or
exchange nghis, designations, preferences and other special nghts. 1f any. and quahfica-
nions or restnctions thereof, as shall be set forth 1n the resolution or resolutions provid-
ing for the 1ssue of such Preferred Stock, or classes or senes thereof, adopied at any time
or from tme to ume by the Board of Directors of 1the Corporation.

B Righis of Holders of Preferred Stock

Except for and subject to those nghts expressly granted 10 the holders of the Preferred
Stock or any class or senes thereof by resolution or resolutions adopted by the Board of
Directors pursuant 1o Secuon 5.3, Paragraph A of this Article FIFTH and excepi as may
be provided by the laws of the Commonwealth of Pennsylvama, the holders of the
Common Stock shall have exclusively all other nghts of shareholders.

61 The business and affairs of the Corporation shall be managed under the direcuion
of 2 Board of Directors compnsed as follows

A Number

The Board of Directors shall consist of such number of persons {not less than five and
nol more than fifteen) as may from ume o ume be fixed by the Board pursuant 10 2
resolution adopted by the afirmative vote of 2 majonty of the directors then in ofhce.

B Clasy Election and Terms

The directors elecied by 1he holders of Voung Stock shall be classified 1n respect of the
ume for which they shall severally hold office by dividing them into three classes, as
nearly equal in number as possible_ If such classes of directors are not equal, the Board
of Dhrectors shall determine which class shall contain an unequal number of directors.
A1 the Annual Meeung of Shareholders of the Corporation 1n 1993, s parate eleclions
shall be held for the directors of each class, the term of office of the directors of the first
class 10 expire at the first annual meeting after thewr election, the term of office of the
directors of the secand class 1o expire at the second annual meeung after their election
and the term of office of the directors of the third class to expire at the third annual
meeting after thewr elecuon. Al each succeeding annual meeung of sharcholders, the
shareholders shall elect directors of the class whose term then expires, to hold office
until the third succeeding annual meeting. Each direcior shall hold office for the lerm far
which elected untl his or her successor shall be elected and shall qu afy

C  Nomnanons of Director Candidates

Nominations for the election of direclors may be made only by the Board of Directors
or a commiitee apponied by the Board of Dhirectors of by a huider of record ol stock
entitled 1o vote in the election of the directors 1o be elected; provided, however. that a
nomination may be made by a shareholder only iIf wntien notice of such nominatiun 13
received by the Secretary of the Corporation not later than (1) with respect to an election
10 be held al an annual meeting of shareholders, 75 days prior 10 the anmversary date of
the immediately preceding annual meeting, and (u) »1th respect 10 an election 1o be held
al a special meetung of shareholders, the close of business on the 10th day following the
date on which notice of such meeung is first given to shareholders, such notice 10
include: (1) the name and address of the shareholder who intends (o make the nomuina-
non and of the person or persons to be nominated: (2} a representation that the share-
he der 15 a holder of record of stock of the Corporauon entitled to vole at such meeung
2nd 1nlends 10 appear 1n person or by proxy at the meeung to nominate the person o
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SEVENTH:

FIGHTH:

persons specified in the notice; (3) a description of all arrangementis of understandings
between the shareholder and each nominee and any other person or persons (naming
such person O persons) pursuant 1o which the nomination or nominations are 1o be
made by the shareholder; (4) such other information regarding each nominee proposed
by such shareholder as would be required to be included in a proxy statement filed
pursuant 10 the proxy rules of the Securities and Exchange Commission, had the nomi-
nee been nominated by the Board of Directors; and (5) the consenl of each nominee Lo
serve as a director of the Corporation if s0 elected. Only candidates who have been
nominated in accordance with this Article SIXTH shail be eligible for electon by the

shareholders as directors of the Corporation.
71 Eliminauon of Liability of Directors.

To the fullest extent that the laws of the Commonwealth of Pennsylvania permit
elimination of limitation of the hability of directors, no director of the Corporation shall
be personally liable for monetary damages as such for any action taken, or any failure 10
take any acuion, as a director.

772 Mauers Regarding Elimination of Director Liability.
This Article SEVENTH shall apply 10 any breach of performance of duty or any failure

of performance of duty by any director of the Corporation accurring after January 27,
1987. The provisions of this Article shall be deemed 10 be a contract with each director
of the Corparation who serves as such at any time while this Anticle is in effect and each
such director shall be deemed 10 be so serving in reliance on the provisions of this
Article. Any amendment of repeal of this Article or adoption of any By-law or other
proviston of the Articles of the Corporation which has the effect of increasing darector
liability shall operate prospecuvely only and shall not have any effect with respect 10 any
action taken, or any failure to act, by a director prior to such amendment, repeal of

adopuon.
g1 Rightto Indemnification,

Except as prohibited by Jaw, every director and officer of the Corporation shall be
entitled as 2 matter of nght 1o pe indemnified by the Corporation against expenses and
any lLabihities paid or incurred by such person in connection with any actual or
threatened claim, action, swil or proceedings, civil, criminal, administrative, investiga-
1ive or other, whether brought by or In the right of the Corporation or otherwise, in
which he or she may be involved In any manner, as 3 party, witness or otherwise, or 18
threatened 10 be made sO involved, by reason of such person being or having been a
director or officer of the Corporation or of a subsidiary of the Corporation or by reason
of the fact that such person 1§ Of was serving at the request of the Corporation as 2
director. officer. employee. fiduciary or other representative of another corporation,
partnersh'p, joint venture, trust. employee penefit plan of other entity (such claun,
action, suil of proceeding hereinafier being referred 10 as an “action™); provided, that
no such nght of indemnification shall exist with respect to an action initiated by an
indemmnitee (as hereinafier defined) against the Corporation {an “Indemnitee Action”)
excepl as provided 1n the last sentence of this Section 8.1. Persons who are not directors
or officers of the Corporation may be sumilarly indemnified 1n respect of service to the
Corporation or 10 apother such entity al the request of the Carporation 1o the extent the
Board of Directors at any time designates any of such persons as entitled to the penehts
of this Article EIGHTH. As used in this Article EIGHTH, “indemnitee™ shall include
each director and officer of the (Cprporation and each other person designated Dy the
Board of Directors as entitled to the benefits of this Article EIGHTH. wpxpenses” shall
mean all expenses actually and reasonably incurred, including fees and expenses of
counsel selected by an indemnttee, and “liabilities” shall mean amounts of judgments,
excise taxes, fines, penalties and amounis paid 1n settiement. An indemnitee shall be



eniitled to be indemnified pursuant 1o this Section 8.1 for expenses incurred 1n connéec-
tion with any Indemnnee Action only {i) if the indemnitee is successful, as provided in
Section 5.3 of this Article EIGHTH, (1) if the indemnitee is successful 1n whole or in
part in another Indemnitee Action for which expenses are claimed or (i) if the indem-
nification for expenses is included in a settiement of, or is awarded by a court in, such
other Indemnitee Action.

£.2. Rigni to Advancement of Expenses.

Every indemnitee shall be entitled as a matier of right to have his or her expenses in
defending any Action, or 1n initiating and pursuing any Indemnitee Action for indem-
nity or advancement of expenses under Section 8.3 of this Article EIGHTH, paid in
advance by the Corporation prior 1o final disposition of such Action or Indemnitee
Action, provided that the Corporation receives a written undertaking by or on behalf of
the indemnitee to repay the amounl advanced if it should ultimately be determined that
the indemnitee is not enutled to be indemnified for such expenses.

8.3, Rught of Indemnitee o Initiate Action.

If a written claim under Section 8.1 or Section 8.2 of this Article EIGHTH 15 not paid in
full by 1he Corporation within thirty days after such claim has been received by the
Corporation, the indemnilee may at any time thereafter initiate an Indemnitee Action
10 recover the unpaid amount of the claim and. if successful in whole or in part, the
indemnitee shall also be entitled to be paid the expense of prosecuting such Indemnilee
Action. The only defense 10 an Indemnitee Aclion to recover on a claim for indemnif-
cation under Section 8.1 of this Article EIGHTH shall be that the indemnitee’s conduct
was such that under Pennsylvania law the Corporation is prohibited from indemnifying
the indemnitee for the amount claimed, but 1he burden of proving such defense shall be
on the Corporation. The only defense 1o an Indemnitee Action 1O recover a claim for
advancemenl of expenses under Section 8.2 of this Arucle EIGHTH shall be the indem-
nitee's failure 1o provide the undenaking required by Section 8.2 of this Anicle
FIGHTH.

£ 4. Insurance and Funding.

The Corporation may purchase and maintain insurance Lo protect nself and any person
eligible 10 be indemnified hereunder against any liability or expense asserted or incurred
by such person 1o connection with any Acuon, whether or not the Corporation would
have the power 10 indemnify such person against such liability or expense by law or
under the provisions of this Article EIGHTH. The Corporation may create a trust fund.
grant a securily interest, cause a letter of credit Lo be issued or use other means {whether
or not similar to the foregoing) to ensure the payment of such sums as may become
necessary to effect indemnification as provided herein.

8 5 Non-Exclusivity; Nature and Extens of Rights.

The nghts 1o indemnificanon and advancement of expenses provided for in this Article
EIGHTH shall (1) not be deemed exclusive of any other nghts, whether now existing or
hereafter created, to which any indemnitee may be entitled under any agreement or
By-law, charter provision, vote of shareholders or directors oT otherwise, {ii) be deemed
to create contractual nghts in favor of each indemnitee who serves the Corporation al
any time while this Article EIGHTH 15 1n effect (and each such indemnitee shall be
deemed 1o be 50 SEr¥INg in reliance on the provisions of this Article), and {in) conuinue
as to each tndemnitee who has ceased to have the siatus pursuant 10 which he or she was
entitied or was designated as entitled to indemnification under this Article EIGHTH
and shall inure 1o the benefit of the heirs and legal representatives of each indemnitee.
Any amendment or repeal of this Arucle EIGHTH or adoption of any other By-law or
provision of the Arucles of the Corporation which limits in any way the nght 1o
[



NINTH:

indemnification or the right to advancement of expenses provided for in this Article
EIGHTH shall operate prospectively only and shall not affect any action taken, or
failure 10 act, by an indemnitee prior to the adoption of such amendment. repeal,
By-law or other provision.

8.6, Partial Indemnity.

If an indemnitee 1s entitled under any provision of this Article EIGHTH 10 indemnifica-
tion by the Corporation for some or 2 portion of the expenses or liabilities paid or
incurred by the indemnitee in the preparation, invesugation, defense, appeal or setile-
ment of any Action or Indemnitee Action but not, however, for the total amount
thereof, the Corporation shall indemnify the indemnitee for the portion of such

expenses or liabilities 10 which the indemnitee is entitled.
8.7. Applicability of Section.

This Arucle EIGHTH shall apply 1o every Action. except that it shall not apply lo the
extent that Pennsylvania law does nol permit its application to any breach of perfor-
mance of duty or any failure of performance of duty by an indemnitee occurmng pnor 1o
January 27, 1987,

g | Votes Required for Certain Business Combinations.
A. Special Votes for Certain Business Combinations.

In addition to any affirmative vote required by law, these Articles or otherwise, and
excepl as otherwise expressly provided in Section $.2:

(1) any merger, consolidation or share exchange of the Corporation or any Sub-
sidiary with (a) any Interested Shareholder or with (b) any other person (whether
or not itself an Interested Shareholder) which 15, or afier such merger. consahida-
tion or share exchange would be, an Affliate or Associate of an Interested Share-
holder or which does not include in 11s articles of incorporation the substlance of
the terms of this Arucle NINTH, in each case without regard to which person s
the surviving persom.

(2) any sale, lease, exchange. morgage, pledge, transfer or other disposition of
security arrangement, investment, loan, advance, guarantee, agreement 10
purchase, agreement 10 pay, extension of credil, joint venture parlicipation of
other arrangement (in one transaction or a class of transactions) 10, with or for the
benefit of any Interested Shareholder or any Affiliate or Associale of any Interested
Shareholder involving any assets, securities or commitments of the Corporation or
any Subsidiary having an aggregale Fair Market Value and/or involving aggregate
commitments equal to 5% or more of Total Assets;

(3} theissuance or transfer by the Corporation or any Subsidiary (in ane transac-
tion or a class of transactions) of any secunties of the Corporation or any Subsidi-
ary 10 any lnterested Shareholder or any Affilate or Asscaate of any Interested
Shareholder 1n exchange for cash. secunues ar other consideration {or 2 combina-
uon thereof) having an aggregate Fair Market Value equal 10 5% or more of Total
ASSELS]

{4} the adoption of any plan or proposal for the liquidation or dissolution ol the
Corporation proposed by or on behalf of any Interesied Shareholder or any Affili-
ate or Associate of any [nterested Shareholder;

(5) any reclassification of secunities (including any reverse stock split), or recapt-
1al;zation of the Corporation, or any merger or consolidaton of the Corporation
with any of us Subsidianes or any other transaciion {whether or not with or into or
otherwise involving an Interesied Sharenolder) which has the effect, directly or



TENTH:

indirectly, of increasing the proportionate share of the outstanding shares of any
class of equity securities or securities convertible into equity securities of the
Corporation or any Subsidiary which is directly or indirectly beneficially owned by
any Interested Shareholder of any Affiliate or Associate of any Imierested Share-

holder; or

(6) any other transaction or series of transactions similar in purpose or effect 10,
or any agreement, contract or other arrangement providing for, any one or more of
the transactions specified in the foregoing subparagraphs (1) through £5);

shall require the affirmative votes of (i) the holders of at least 80% of the voling power of
all then outstanding shares of Voting Steck, voling together as a single class and (ii) the
holders of at least a majority of the voting power of the then outstanding shares of
Vouing Stock which are naot peneficially owned by such Interested Shareholder, voting
together as a single class. Such affirmative votes shall be required notwithstanding the
fact that no vole may be required, or that a lesser percentage may be specified, by law or

in any agreement with any national securities exchange or otherwise.
B. Definition of “Business Combination””

The term “Business Combination™ as used in this Article NINTH shall mean any
iransaction which is referred 1o in any one or more of clauses (1) through (6) of
Paragraph A of this Section 9.1,

9.2. Exceptions 10 Special Voie Requirements.

The provisions of Section 9.1 shall not be applicable 0 any Business Combination, and
such Business Combination shall require only such affirmative vote (if any) as 1§
required by law, any other provision of these Articles. any agreement with any national
cecurities exchange or otherwise, if the Business Combinalion shall have been approved
by a majonty of the Disinteresied Directors.

¢.3. No Effect on Fiduciary Obligations of Interested Shareholder.

Nothing contained in this article NINTH shall be construed 10 relieve any Interested

Shareholder from any Hduciary obligation imposed by law or equily.
10.1. Definilions.
For the purposes of Articles SIXTH and NINTH:

A, A “person” shall mean any individual, firm, corporauan, partnership, joint ven-
ture, trust or other entity and shall include any group compnsed of any person and any
other person with whom such person or any Affiliate or Associate of such person has
any agreement, arrangement or understanding, directly or indurectly, for the purpose of
acquiring, holding, voting or disposing of Voting Stock. As used herein, the pronouns
wwhich™. “that” and “it" in relation 1o persons that are individuals shall be construed 10
mean “who™ or “whom”, **he" or “che™ and “him"™ or “her”, as appropnalc.

B.  “Interested Sharehelder™ at any particular ume shall mean any person (other than
the Corporation or a Subsidiary, or an employee benefit plan of the Corperation or 2
Subsidiary, or a trusiee ofr fiduciary of any such plan when acting in such capacity)
which:

(1) 1satsuch ume the beneficial owner, directly or indirectly, of more than 1 5%
of the voting power of the outstanding Voting 5tock;

(2) 1sat such ime an Affiliate of the Corporation and at any time within the two-
year period immediately prior to such ume was the beneficial owner, directly or
indirectly, of more than 15% of the voting power of the then gutstanding Young
Stock; or
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{3) is at such ume an assignee of or has otherwise succeeded 10 the beneficial
ownership of any shares of Voting Stock which were at any time within the two-
year period immediately prior to such ume beneficially owned by any interested
Shareholder, if such assignment or succession shall have occurred in the course of
a transaction or series of transaclions not involving a public offering within the
meaning of the Securities Act of 1933.

With respect 1o any particuiar transaction, the term “Interested Shareholder” means any
Interested Shareholde: involved in such transaction, any Affiliate or Associate of such
Interested Shareholder and any other member of a group acting in concert with such
Interested Shareholder.

C. A person shall be a “beneficial owner™ of any shares of Voting Stock:

(1) which such person or any of its Affiliates or Associates beneficially owns,
directly or indirectly;

(2) which such person or any of its Affiliates or Associates has (a) the nght to
acquire (whether or not such right 1s exercisable immediately) pursuant to any
agreemeni, arrangement or understanding or upon the exercise of conversion
nights, exchange nghts, warranis or options, revocation of a trust, or otherwise, or
{(b) the night 1o vote, or to direct the voung of, pursuani 10 any agreement, arrange-
ment or understanding, or

(3} which are beneficially owned, directly or indirectly, by any other person with
which such person or any of its Affiliates or Associates has any agreement, arrange-
ment or understanding for the purpose of acquiring, holding, voung or disposing
of any shares of Voting Stock.

For the purposes of determining whether a person is an [nterested Shareholder pursuant
10 Paragraph B of this Section L0.1, the number of shares of Voting Stock deemed to be
outstanding shall include shares deemed owned by an Interesied Shareholder through
application of this Paragraph C but shall not include any other shares of Voting Stock
which may be issuable pursuant to any agreement, arrangement or understanding, or
upon the exercise of cenversion rights, exchange rights, warrants or options, or other-
WISE.

D “Affihate” of a specified person shall mean any person which, directly or indirectly
through one or mare intermediaries, controls, 1s controlled by, or 1s under comman
control with, the person specified.

E An "Associate” of a specified person shall mean (1) any director, officer or pariner
of, or any beneficial owner, directly or indirectly, of 5% or more of any class of equity
secunty of, such person or any of its Affiliates, {2) any corporation or arganization
(other than the Corporauon or a Subsidiary) of which such person is a director, officer or
partner or 15, directly or indirectly. the beneficial owner of 10% or more of any class of
equily secunties, {3) any trust or other estate (other than an employee benefit plan of the
Corporation or a Subsidiary) in which such person has a substantial benehcial interest
or as 10 which such person serves as trusiee or in a similar fiduciary capacity, {4) any
relative or spouse of such person. or any relative of such spouse, who has the same
home as such person or who 1s a director of officer of the Carporation or any of 118
parents or Subsidiaries and {5) any investment company registered under the Invest-
ment Company Act of 1940 for which such person or any Affiliate or Associate of such
person Serves as investment advisor.

F “Subsidiary” shall mean any corporation of which a majonty of any class of equity
secunty is owned, directly or indirectly, by the Corporation, as well as any Affiliate of

the Corporation which 15 controlled by the Corporation; provided, however, that for

T3



purposes of the definition of [nterested Sharcholder set forth in Paragraph B of this
Section 10.1, the 1erm “Subsidiary” shall mean only a corporation of which a majority
of each class of equity secunty is owned, directly or indirectly, by the Corporation.

G. “Disinterested Director” shall mean a director of the Corporation who 15 not an
Interested Shareholder or an Affiliate, Associale of representative of an Inierested Share-
holder and either (1) was a director of the Corporation immediately prior to the time the
Interested Sharsholder became an Interested Shareholder or {2) 1s 2 successor 10 a
Disinterested Director and is recommended or elected 10 succeed a Disinterested Direc-
tor by a majority of the then Disinterested Directors. Whenever the holders of any class
or series of stock having a preference over the Common Stock as to dividends or assets
shall have the right, voting separately as a class or series, 10 elecl one Or more directors
of the Corperation, the term wDisinterested Director” shall not include any director
elected by the holders of such class or series. As used with respecl o any particular
iransaction in Article NINTH or with respect 103 determinalion or interpretation as to
such transaction under Paragraph H of this Section 10.1 or Section 10.2, the term
“Disinterested Director’ shall include all directors who are Disinterested Directors with
respect 10 the Interested Shareholders mmvolved in such transaction. In all other cases,
unless the context otherwise clearly requires, the lerm “Disinterested Director™ shall
mean only those directors who are Disinterested Dnrectors with respect 1o all persons
who are then Interested Shareholders.

H  “Fair Markei Value™ shall mean (1} n the case of stock, the highest closing sale
price dunng the 30-day penod immediately preceding the date in question of a share of
such stock on the Composite Tape for New York Stock Exchange-Listed Stocks. or, if
such stock 1s not quoted on the Compostie Tape. on the New York Stock Exchange, or,
if such stock 1s not hsted on such Exchange, on the prncipal United States securities
exchange registered under the Securities Exchange Act of 1934 on which such stock 18
listed. or. if such stock 1s not listed on any such exchange. the highest closing sale price
or. 1f none. the highest closing bid quolation with respect 1o a share of such stock dunng
ihe 30-day penod preceding the date in question on the National Association of Securn-
pes Dealers, Inc Autlomated Quotation System or any sumilar system then i use, of if
no such quotations are available, the fair market value on the date 1n question of a share
of such stock as determined In good faith by a majority vote of the Disinterested
Directors: and (2) 1n the case of propefty other than stock or cash, the fair market value
of such property on the date in quesuon as determined in good faith by a majority vote
of the Dhsinteresied Directors or by a qualihed appraiser retained by them for such
purpose.

1. “Voung Stock™ shall mean capital stock of the Corporation entitled to vole gener-
ally in an annual elecuon of directors of the Corporalion.

j.  "Announcement Date” shall mean the date of the first public announcement of the
proposed Business Combination.

K. “Touwal Assets” shall mean the consohdated 1otal assets of the Corporation and 118
consolidated subsidianes as of the close of the maosl recent fiscal quaner ended on or
pnor to the Announcement Date of the Business Combination in question. as shown on
the consohdated balance sheet published by the (orporation for such quarier.

10.2. Power of the [nsinterested Directors

The Disinterested Durectors, by a majonty vole, are authorzed 1o interpret all the terms
and provisions of Articles SIXTH. NINTH and Section 10.1 of Arucle TENTH and 10
determuine, on the basis of information known to them after reasonable inquiry, any fact
necessary 10 delermine compliance with any such term or provision, including, without
limitation (a) whether a person is an [nierested Shareholder, {b) the number of shares of



Voting Stock benehcially owned by any person, (c) whether 2 person is an Affiliate or
Associate of another person, (d) whether any Articles provision required by Paragraph
A(1} of Section 9.1 comples with such Section and is valid and enforceable, {e) whether
the requirements of Section 9.2 have been met with respect to a2ny Business Combina-
tion and () whether the assels which are the subject of any Busness Combination have,
or the consideration to be received for the issuance of transter of securities by the
Corporation or any Subsidiary in any Business Combination has, an apgregale Fair
Market Vaiue equal to 5% or more of Total Assets. Any such interpretation or determi-
nation made in good faith shall be binding and conclusive for all purposes of these

Articles.
10.3. Amendments 10 Articles.

In addition to any afirmative vote required by law, these Articles or otherwise, any
amendment, alteration, change or repeal of any provision of these Articles, or the
adoption of any provision inconsistent therewith, shall require 1he affirmative votes of
{a) the holders of at least 0% of the voting power of all then outstanding shares of
Voting Stock, voting togetherasa single class and {b) the holders of at least a majority of
the voting power of the then outsianding shares of Voung Stock which are not beneh-
ctally owned by any Interested Shareholder, voung 1ogether as a single class; provided.,
however, that the addiuonal affirmative votes required by this Section 0.3 shall not
apply to any amendment, alteration, change, repeal or provision if it 1s recommended
and submitted to the shareholders for their consideration by the affirmauve vote of a
majority of the Disinterested Directors then 1n office.




