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1. The name of the corporation Is: ST Corporation
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___ The amendment wes adopied by the board of dirsciors pursuant to 15 PaC.5. § 1914(c)
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;/(Chack if the amendment resiates the Articles):
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: X The restated Articies of INCOrpOMLon supersecs thir onigingl Articies and all mendmands thereto.
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Exhibit A

ARTICLES AMENDMENT

RESOLVED, that Article V of the Company's Articles of
Incorporation ba amended to increase the number of authorizad
Ehares from 20,000,000 to 40,000,000 and that Article V read in

its entiraty:

ARTICLE V

The aggregats numbear of shares which the corporation
shall have authority to issue is 40,060,000 shares, consisting of
60,000 shares of Saries Preferred Stock of the par valus of 50.05
per share and 40,000,000 shares of Commen Stock of the par value
of 0.01 per shars. The Board of Directors of the corporaticn
shall have the full authority permitted by la'* to fix by
resolution full, limited, =multiple or fracticnal, or no voting
rights and such designations, prefersnces, gqualifications,
privieges, limitations, options, conversion rights, and other
special or relative rights of any class or any searias of any
class that may be desired. Tha sharsholders of the corporation
shall not have ths right to accumulate their votas for the
slaction of directors of the corporation.
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epartment of State

o All to Bhom Dhese Presents Shall Aome, Greeting:

ﬁht’r PA8, In and by Article VIII of the Business Corperation Law, approved the
fifth day of May, Annc Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Departmen: of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment and restaternent of the Articles of Incerporation in their entirety
of a business corperation crganized under or subject to the provisions of that Law: and

Ehrrrau. The stipulztions and cenditions of that Law pertaining to the amend-
ment of Articles of Incorperation have been fully complied with by

SEI CORPORATICK

'ﬂmrrfnr ﬂ] The “Articles,” as defined in Article [ of the Business Corporation
Law, shall not include any prior documents:

f!Ihm’fnrz. Euow ﬂ!‘. That subject to the Constituticn of this Commonwealth
and under authority of the Business Corporation Law, | do by these presents, which I have
caused to be Sealed with the Grear Seal of the Commonwealth, extend the rights and
powers of the carporatian named above, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of State, with full power and
authority to use and enjoy such rights and powers, subject to all the provisions and
restrictions of the Businesy Corporation Law and ail other applicabie laws of this Common- -
worith.

Gl'ﬁﬂl under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisbury, this 2lst
day of January i’ the year of our Lord one
thousand nine hundred and eighty-chree

and of the Commonwealth the two hundred and seventh.

DSCO2ITepud 1271) Secretary of the Commonwealth
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Filed this __218t  day of

Japuary 1983
APPLICANT'E ACCT MO, Commonwealth of Pennsylvania
Deparmment of State

DSCH: BOL-206 (Rev 3-T1]

(Line for numbering)
r e 313011
F COMMONWEALTH OF PENNSYLVANIA | Zdéctdanec & s
AmiateT— DEPARTMENT OF STATE
Demettic Papsess Carperatn CORPORATION BUREAU Secretary of the Commonwealth

{Box for Certification) pld
In campliance with the requirements of section 806 of the Bustness Corporation Law. act of May 5. 1833
(P. L. 364) (15 P. S. $1806). the uncersigned corporation. desiring to amend its Articles. does hereby cerufy
that:

1. The name of the corporation is:

___SEI Corporation

2. The location of its regisiered office in this Commonwealth is (the Depariment of State is hereby authorized
to correx the following statement to conform io the records of the Depantmenty

680 East Swedesford Road Wk iy
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3. The statute by or under which it was incarporated is: R <' N

1 e
+ The Act of May 5, 1933, P.1. 364, known as the "Business Corporation Law.” ',

)

]
. The date of its incorporation is: Novenber 18, 1968

5. (Check, and if appropriate, complete one of the following):

The meeting of the shareholders of the corporation at which the amendment was adopted was
held at the time and place and pursuant 1o the idnd and period of potice herein stated.

Time: The 18+h dayof_ _Jannary 1983 .
Place. The Barclay Hotel, Rittenhouse Sguare, Philadelphia, Pa.

Kind and period of notice ¥ritten notice of the meeting was given to shareholders not
less than ten days before the date of the meeting.

The amendment was adopted by & consent in writing, setting forth the action 30 taken, signed by
all of the shareholders entitled to vote thereon and fled with the Secretary of the corporation.

6. At the tume of the action of shareholders: f
(a) The total number of shares putstanding was:

— 2,551,250 shares of Common Stock
(b) The number of shares entitled tc vote was:

]\_‘MM_&‘E Common_Stock

o BURA REMIN COMPANY, PALLADELPMLL J 56
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7. In the action taken by the sharcholders:

1a) The number of shares voted in faver of the amendment was.
The vote in favor of the amendment to Article Fifth of the Articles was

._1.762,67C votes; The vote in favor of the amendment and restatement of the Articles
was l ?13 204 votes.
¢b) The number of shares voted against the amendment was:

The vote iql.:l.nst the amendment to Article Fifth of the nrt:.c:les wasg 30 503
~.Yotes; Thg ot
Totes.

8. Thr amendment adopted by the shareholders. set forth in Full. is as foliows:

l. That Article Fifth be amended to read in full as set forth in Article Fifth
of the attached Rider A.

2. That the Articles of Incorporation be amended and restated to read in

their entirety as set forth in the attached Rider A, which is incorporated
herein by reference.-

.. N TESTIMONY WHEREOF. the undersigned corporation has caused theee Articles of Amendment o
-dgmd by a2 culy duthorized officer and ils corporate seal, duly sttested another such officer. to be
hq.}tun‘lu affixed this —— oD ¥ day of _LAnignn 1923 o
] 1™ ) -], . ,.:
: ration

TURE)

Fagradid [ i TR
___Secretary _ ;—-,Zy. — ; ;@/W

ITITLE BECAETARY ALLBTANT BICAETARY ETE ) Tk mmr. iOE Pl BIDENT, BTG

ICORPORATE SEAL]

INSTRUCTIONS FOR COMFLETION OF FORM

A. Any necessary coples of Form DSCB:17.2 (Consent to Appropriation of Name) ¢r Form DSCB:17.3
(Consent to Usc of Similar Name) shall accompany Articles of Amendment effecting a change of name.

B. Any necessary governmental approvals shall accompany this form.

C. Where action is taken by partial written consent pursuant to the Articles, the second alternate of
Jaragraph 5 should be modified accordingly.

.Eftheshamdany class were entitled (o vote as a class, the number of shares of each class 5o entitled
&pd the number of shares of all other classes entitled to vote should be set forth in Paragraph &(b).

E'-H:hemdmdaummﬁuedwmuuchn ﬂ:llumbudlhlnsufluch:lmlndu:e
_nurnber of shares of all other classes voted for and against such amendment respectively should be
cset forth in Paragraphs 7(a) and 7(b).

F.'i:l. §807 (15 F. S. §1807) requires that the corporation shall advertise its intention to file or the
filing of Artcies of Amendment. Proofs of publication of such advertiting should noi be delivered to
the Deparument. but should be filed with the m‘nutes of the corparation.
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Rider A 24

SEI CORPORATION
AMENDED AND RESTATED
ARTICLES OF INCORPORATICN

ARTICLE I

The name of the corporation is SEI CORPORATION.

ARTICLE II

The location and post office address of its regis-
tared office in this Commonwealth is 6B0 East Swedesford Road,
Wayne, Pennsylvania 19087.

ARTICLE III

The purpose or purposes for which the corporation is
incorporated under the Business Corporation Law ¢f the Commonwealth
of Pennsylvania are to engage in, and to d¢ any lawful act concern-
ing, any or all lawiul business for which corporations may be incor-
porated under said Business Corporation Law, including, but not
limited to, manufacturing, processing, owning, using and dealing
in perscnal property of every class and description, engaging in
research and cdevelopment, furnishing services, and acquiring,
owning, using and disposing of real property of any nature whatsosver.

ARTICLE IV

The ter:n for which the corporation igs to exist is
perpetual. '

ARTICLE V

The aggregate numnber of shares which the corporation
shall have authority to issue is 20,060,000 shares, conslisting of
60,000 sharas of Series Preferred Stock of the par value of $0.05%
per share and 20,000,000 shares of Common Stock of the par value
of $0.01 per share. The board of directors of the corporation
shall have the full authority permitted by law to fix by resolution
full, limited, multiple or fractional, or no voting rights and
such designations, preferences, qualifications, privileges, limita-
tions, restrictions, options, conversion rights, and other special
or relative rights of any class or any series of any class that
may be desired. The shareholders of the corporation shall not
have the right to accumulate their votes for the election of direc-
tors of the corporation.
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ARTICLE VI

(a) Board of Directors

(1) Number; Classification. The Board of Directors of the Ceorpora-
tion shall consist of such number of directors as shall be fixed
from time to time by resolution of the Board adopted by a vote of
three-quarters of the entire Board of Directors. ZEffactive with
the annual meeting of shareholders of the corporation held in 1983,
the Board of Directors shall be divided into three classas, which
shall be as nearly equal in number as possible. Directors of
each class shall serve for a term of three years and until their
successors shall have been elected and qualified. The three initial
classes of directors, to be elected at the annual meeting of share-
holders in 1983, shall be comprised as follows:

Class I shall be comprised of directors who shall serve
until the annual meeting of Shareholders in 1984 and until
their successors shall have been elected and gualified.

Class II shall be comprised of directors who shall
serve until the annual meeting of Sharehclders in 1985 and
until their successors shall have been elected and qualified.

Class III shall be comprised of directors who shall
serve until the annual meeting of Shareholders in 1986 and
until their successors shall have been elected and qualified.

(2) Vacancies. A person shall be appointed or elected a director
of the corporation to f£ill a vacancy in the Board of Directors
(including any vacancy resulting from any increase in the authorized
nunber of directors) only by a vote of a majority of the entire
Board of Directors, and any director so elected shall hold office
until the next election of the class for which such director shall
have been elected and until a successor shall have been elected and
qualified.

(3) Removal of Directors. Directors of the corporation may be
Temoved without cause by vote of the sharcholders only if authorized
in the manner provided in Paragraph (b) of this Article. No decrease
Or increase in the size of the Board shall shorten or otherwisé affect
the term of any incumbent director.

(b) Shareholder Authorization of Corporate Transactions

(1) Shareholder Authorization of Corporate Action Recommended by
Management. Except as provided in Paragraph (d) hereof, whenever any
corporate action, other than the election of directors, if to be
taken by vote of the shareholders on recommendation of a vote of
three-gunarters of the entire Board of Directors, tha proposed
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corporate action, including a Fundamental Transaction (hereinafter
defined), shall be authorized upon receiving the minimum vote
required for the authorization of such action by statute, aftar
taking into account the express terms of any class or any series of
any class of shares of the corporation with respect to such vote,

(2) Shareholder Authorization of Other Corporate Action. Except
as provided in Subparagraph (1) of this Paragraph (b) or in
Paragraph (d) hereof, whenever any corporate action, other than the
election of directors, is to be taken by vote of the shareholders,
the proposed corporate action, including a Fundamental Transaction,
shall be authorizéd only upon receiving at least three-quarters of
the vote which all shareholders, voting as a single class, are
entitled to cast thereon and, in addition, the affirmative vote of
the number or proportion of shares of any class or any seriaes of
any class of shares of the Corporation, if any, as shall at the
time be required by the express terms of any such class or series
of shares of the Corporation.

(c) Fundamental Transaction Defined.

For the purposes of this Article VI, the term "Fundamental
Transaction "shall mean:

(1) Any of the following, if such action is effected by vote of
the shareholders: amendment of the Articles of Incoerporation;
adoption, amendment or repeal of the By-laws; a change in the number
of directors constituting the entire Board of Directors; or removal
of one or more directors; or

(2) Any of the following, if any such transaction requires the
approval of the shareholders under the Articles of Incorporation
of the corporation as then in effect or the Business Corporation
Law as then in effect with respect to the corporation: the sale,
lease, exchange or other dispositior of all or substantially all
of the assets of the corporation; the issuance in a singla or one
or more related transactions of voting shares of the corporation
sufficient to elect a majority of thte directors of the corporation
or any class of directors: or the merger, consolidation, division,
reorganization, recapitalization, disolution, liguidation or winding
up of the corporation.

{d) Business Combinations with Majority Shareholders.

(1) 95% Required Vote. Except as provided in Subparagraph (2)
herecf, the affirmative vote of at least 95%% of the vote which all
sharehclders, voting as a single class, are entitled to cast thereon
and, in addition, the affirmative vote of the number or proportion
of shares of any class or serias of any class of shares of the
corporation, if any, as shall at the time be required by the express

terms of any such class or series, shall be reguired to approve any of

60



°T

the fcllowing transactions ("Business Combinations") which ocecur
within one year of the date the Majority Shareholder involved in
the Business Combination first became a Majority Sharehclder:

(A) any merger or consolidation of this corporation
or any subsidiary thereof with or into (1) any Majority
Shareholder or (ii) any other corperation which after such
merger or consolidation, would be an Affiliate (hereinafter
defined) of a Majority Shareholder, or

(B) any sale, lease, exchange, mortgage, pledge,
transfer or other disposition (in one transaction or a series
of related transactions) to or with any Majority Shareholder
of any substantial part (hereinafter defined) of the assets
of this corporation or any subsidiary thereof, or

(C) the issuance or transfer by this corporation or
by any subsidiary thereof (in one transaction or series of
related transactions) of any equity securities, or rights
with respect tc equity securities, of this corporation or
any subsidiary thereof to any Majority Shareholder in
exchange for cash, securities or cther Property (or a com-
bination thereof) having an aggragate fair market value of
$5,000,000 or more, except.in the course of a public offering
when such securities are issued to a Majority Shareholder
who is an underwriter in such offering primarily for resale,
or

(D) the adoption of any plan or proposal for the
liguidation or dissolution of this corporation if, as of the
record ‘'date for the determination of shareholdaers entitled to
notice thereof and to vote therecn, any person shall be a
Majority Shareholder, or

(E) any reclassification of securities (including any
reverse stock split) or recapitalization of this corporation,
Or any Treorganization, merger or consolidation of this
corporation with any of its subsidiaries or any similar trans-
action (whether or not with or into or otherwise involving a
Majority Shareholder) which has the effect, directly or -
indirectly, of increasing the proporticnate share of the
outstanding securities of any class of equity securities of
this corporation or any subsidiary which is directly or
indirectly beneficially owned (as hereinafter defined) by any
Majority Shareholder. ‘

(2) Exceptions to 958 Required Vote. Subparagraph (d) {1)
of this Article VI ghall not apply to a Business Combination if
either (A) the Business Combination is approved by a vote of
three-quarters of the then members of the Board of Directors who
held such office prior to the time the Majority Sharehclder became
4 Majority Shareholder, or (B) the Majority Shareholder shall
have complied with the provisions of Subparayraph (d) (3) of this

4= 61



of this Article VI and all other shareholders of the corporation
shall have been given a reasonable cpportunity, immediately before
the consummation of the Business Combination, to have all of their
shares of ccmmon stock of the corporation purchased for cash or
other consideration, the per share fair market value of which will
not, at the time the Business Combinaticn is wffected, be less
than the greater of (i} the highest price per share (including
brokerage commissions, soliciting dealers fees and all other
expenses) paid by the Majority Shareholder in acquiring any of its
shares of common stock of the Company, or (ii} an amount which
bears the same or a greater percentage relationship to the market
price of the corporation's common stock immediately prior to the
announcement 0f the Business Combination as the highest per share
price paid in (i) above bore to the market price of this corpora-
tion's common stock immediately prior to the commencement of
acquisition of this corporation's common stock by such Majority
Shareholder.

{3) Restrictions on Corporate Action. Without the approval of
three-quarters of the then members of the Board of Directors who
held such office pricr to the time the Majority Shareholder became
a Majority Shareholder, a Majority Shareholder, after the time it
became such, seeking to comply with clause (B) of Subparagraph (d) (2)
of this Article VI shall not have (i) made any material change in
the corporation's business or capital structure, (ii) received
the benefit directly or indirectly (except prorortionately as a
shareholder) of any lcans, advances, guarantees, pledges or other
financial assistance provided by this corporation, (iii) made,
caused or brought about, directly or indirectly, any change in
the corporation's Articles or By-laws or in the membership of the
corporation's Board of Directors or any committee thereof, or
(iv) acquired any newly issued or treasury shares of the corporation's
capital stock directly or indirectly from the corporation (except
upon conversion of convertible securities or as a result of a pro
rata share dividend or share split).

(4) Certain Definitions. The following terms when used herein
shall have the meanings set forth below:

(A) The term "Majority Shareholder™ shall mean any
person, corporation or other entity, together with any other .
entity with which it or its Affiliate or Associate (hereinafter
defined) has any agreement, arrangement cor understanding for
the purpcse of acquiring, holding, voting or disposing of
capital stock of the corporation or which is its Affiliate or
Associate, which holds immediately prior to any Business
Combination more than 50% of the outstanding shares of capital
stock of the Company entitled to vote in the election of direc-
tors generally. :
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. (B) The terms "Affiliate™ and "Associate"™ shall have the
meaning ascribed thereto in Rule 12b-2 promulgaged under the
Securities Exchange Act of 1934 in effect of December 1, 1982.

(C) The term "beneficial ownership”" shall have ¢} :
meaning ascribed thereto in Rule 13d-3 promulgaged under the
ihe Securities Exchange Act of 1934 in effect on Decembder 1,

982. -

(D) The term "substantial part" shall mean assets
having a2 book value in excess of 10% of the book value of the
total consclidated assets of this corporation at the and of
its most recent fiscal year ending prior to the time <he
determinination is made, all determined in accordance with
generally accepted accounting principles.

(5) Amendments. This Paragraph (d) of this Article VI shall
not be amended, modified or repealed in any manner, directly or
indirectly, axcept by (i) the approval of 95% of the vote which all
shareholders, voting as a single class, are esntitled to cast thereon
and, in addition, the affirmative vote of any class of shares of
the corporation, if any, as shall at the time be regquired by the
express terms of any such class or series, or (ii) the approval of
three~quartars of the then members of the Board of Directors (provided,
however, that if at the time of such amendment there shall then
ba a Majority Shareholder and such amendment shall be proposed
within one year after such shareholder became a Majority Shareholder,
then three-quarters of the then mambers of the Board of Directors
who were mambers immediately prior to the time such Majority
Shareholder became a Majority Shareholder) and the minimum share-
holder approval required by statute for such amendment.

(e) By-law and Series Preferrad Stock Provisions. The provisions
of Paragraphs (a), (b) and (d) of this Article VI shall be subject
to the express terms of any class or saries of any class of series
preferred stock of the Corporation. The By-laws of this corporation
shall not contain any provisions inconeistent with this Article VI.

ARTICLE VII

The shareholders of the corporation shall have no
preemptive rights. '

ARTICLE VIII

Subject to the provisions of Article VI hereof, the
corporation reserves the right to amend, alter, change or repeal
any provision contained in these Axticles of Incorporation in the
manner now or hereafter prescribed by the statute, and all rights
conferred upon shareholders herein are granted subject to this
rasarvation.

10TAL ~.8e



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

ROOX 308, NORTH OFFICE BUILDING
HARRISBURG, PENNSYLVANIA 17120

OCTOBER 03, 1989

SEI CORPORATION

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED
DOCUMENT. PLEASE NOTE THE FILE DATE AND THE SECRETARY OF THE COMMON-
WEALTH'S SIGNATURE, INDICATING YOUR EFFECTIVE DATE OF FILING. UNDER
CURRENT LAW, CERTIFICATES ARE NO LONGER REQUIRED TO BE ISSUED. THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANEK YOU FOR
DOING BUSINESS IN PENNSYLVANIA.

ENTITY NUMBER: 0313011}
MICROFILM NUMBER: 0B®968

149€-1497

HORGAN LEWIS & BOCKIUS ESQS
COUNTER

C

C 00000-0000
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A - -
STATEMENT WITH RESPEGT “TG-G > - ALt
CONTINUATION OF PROCEDURE v it AT R s e

Pursuant tec Section 107(b) of the
General Association Act of 19B8R

Alfred P. West, Jr., a qualified shareholder of SETI
Corporation, a Pennsylvania registered corporation as defined in
Section 103 of the act of December 21, 1988 (P.L. 1444, No. 177},
known as the General Association Act of 1988 (the "Act"), which
Section 103 is codified at 15 Pl.c. C.S. §2502, desiring to file
in the Department of State of the Commonwealtk of Pennsylvania a
statement with respect to continuation of procedure pursuant to
Section 107(b) of the Act hereby states:

(1) The name of the corporation is SEI Corporation.

(2) The following three paragraphs setting forth
existing procedures of the corporation shall be added to the
Articles of Incorporation of +he corporation, effective upon the
general effective date of the Act, as provided in Section 107 (c)
of the Act, and shall appear as a new Article IX:

On the petition of a gualified shareholder, as defined
in section 107(f) of the General Association Act of
1988, which petition shall be directed to, and filed
with the board of directors, the entire board of
directors, or a class of the board, where the board is
classified with respect to the power to elect directors
(which term includes directors elected for terms of
more than one vear and directors elected by holders of
specified classes or series of shares), or any
individual director may be removed from office without
assigning any cause by the vote of shareholders
entitled to cast at least a majority of the votes which
all shareholders would be entitled to cast at any
annual election of directors or of such class of
directors.

Special meetings of the shareholders may be called at
any time by a qualified shareholder as defined in
Section 107(f) of the General Association Act of 1988.
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statement
cualified

107 (%) of

statement

of September, 1989.

8965149/

Every amendment to the articles shall be proposed by
either the board of directors by the adoption of a
resolution setting forth the proposed amendment or by
petition of any qualified shareholder as defined in
Section 107(f) of the General Association Act of 19BE,
setting forth the proposed amendment, which petition
shall be directed to, and filed with, the board of
directors.

(3) &Alfred P. West, Jr., the person executing this
with respect to continuation of Erocedure, is a
shareholder of the corporation as defined in Section
the Act.

IN WITNESS WHEREOF, the undersigned has executed this

with respect to continuation of procedure this 28th day
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Commonwealth of Pennsylvania
Department of State

APPLICAKTY ACCT WO,

CB:BCL—602 (Rev. B-72) ]
(Line for numbering)
Flieg Fou: 34 -
;;2“-“ Aftectg Class COMMONWEALTH OF PENNSYLVANIA - % Y
or Saries ol Shares— DEPARTMENT OF STATE f‘;,'.;
Demestic Basinets Corparation CORPORATION BUREAU e Commonwealth

(Box for Certification)

In compliance with the requirements of section 602 of the Business Corporation Law, act of May 5, 1833
(P. L. 364) (15 P. 5. $1602), the undersigned corporation, desiring to state the voting rights, designations.
preferences, qualificauons, privileges. limitations, options, conversion rights, and other special rights, if any,
of a class or senes of a class of its shares, hereby certifies that:

1. The name of the corporation is:
SETI CQORPORATION

2. (Check and complete one of the following):

[[] The resolution establishing and designating the class or series of shares and fixing and deter-
mining the relative nghts and preferences thereof, set forth in full, is as follows:

[(X] The resolution establishing and designating the class or series of shares and fixing and deter-
mining the relative rights and preferences thereof 15 set forth in full in Exhibit A attached hereto and made a

pan hereof.

3. The aggregate number of shares of such class or series established and designated by (a) such resolution,
(b) all prior statemems, if any, filed under the Business Corporation Law with respect thereto, and (¢) any
other provision of the Articles is .00 ghares.

(Check and complete one of the following):

. % The ution was adopted by the Board of Dirertars of the corporation at a duly called meeting
held on the ﬁg day of xl.gcemner 1988
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DSCH:BCL—802 (Rev. B-72}-2 .
(3  The resolution was adopted by a consent or consents in writing dated the

day of 18 signed by all of the Directors of the corporation and filed with the
Secretary of the corporation. N

IN TESTIMONY WHEREOF, the undersigned corporation has caused this statement to be signed by

a duly authorized officer and Its corvorate seal. duly aézgmed by another such officer, to be hereunto affixed -

this Fifeh day of _.TANUATYV 19

SEI CORPORATION

MAMLE OF CORMORATION]

{ o
By: [3::{_,{! & l/E-"LMK.‘\.n--...

(BIQMATURE|
Sr. Vice-President and General Counsel

(TITLE. PRESIDEMT. VICE PAESIDENT, ETC.)

Attest:

A e

{SIGMATURE)
Assistant Secretary

IMTLE SECRETARY, ARSISTAMNT SECHETARAY, ETC )

(CORPORATE SEAL]
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EXHIBIT A

RESOLUTION OF THE BOARL OF DIRECTORS OF
SEI CORPORATION
ESTABLISHING AND DESIGNATING
SERTIES A JUNIOR PARTICIPATING PREFERRED SHARES
AS A SERIES OF THE SERIES PREFERRED STOCK

RESOLVED, that pursuant to the authority expressly
vested in the Board of Directors of SEI Corporation (the
7Corporation”) by Article FIFTH of the Articles of the
Corporation, the Board of Directors hereby fixes and
determines the voting rights; designations, preferences,
qualifications, privileges, limitations, restrictions,
options, conversion rights and other special or relative
rights of the first series of the Series Preferred Stock, par
value $1.00 per share, which shall ccnsist of 50,000 shares
and shall be designated as Series A Junior Participating
Preferred Shares (the ”"Series A Preferred Shares”) .

4

Special Terms of the Series A Preferred Shares

Section 1. Dividends and Distributions.

(a) The rate of dividends payable per share of
series A Preferred Shares on the first day of January, April,
July and October in each year or such other quarterly payment
date as shall be specified by the Board of Directors (each
such date being referred to herein as a “Quarterly Dividend
Payment Date”), commencing on the first Quarterly Dividend
Payment Date after the first issuance of a share or fraction
of a share of the Series A Preferred Shares, shall be
{rounded to the nearest cent) equal to the greater of (1)
$1.50 or (ii) subject to the provision for adjustment
hereinafter set forth, 400 times the aggregate per share
amount of all cash dividends, and 400 times the aggregate per
share amount (payable in cash, based upon the fair market
value at the time the non-cash dividend or other distribution
is declared or paid as determined in good faith by the Board
of Directors) of all non-cash dividends or other
distributions other than a dividend payable in shares of
Common Stock or a subdivision of the outstanding shares of
Common Stock (by reclassification or otherwise), declared on
the Common Stock, $.01 par value, of the Corporation since
the immediately preceding Quarterly Dividend Payment Date,
or, with respect to the first Quarterly Dividend Payment
Date, since the first issuance of any share or fraction of a
share of the Series A Preferred Shares. Dividends on the
Series A Preferred Shares shall be paid out of funds legally
available for such purpose. In the event the Corporation
shall at any time after December 19, 1988 (the "Rights
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Declaration Date") (i) declare any dividend on Common Stock
payable in shares of Common Stock, (ii) subdivide the
outstanding shares of Common Stock, or (iii) combine the
outstanding cnares of Common Stock inte a smaller number of
shares, then in each such case the amounts to which holders
of Series A Preferred Shares were entitled immediately prior
to such event under clause (ii} of the preceding sentence
shall be adjusted by multiplying each such amount by a
fraction the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock
that were outstanding immediately prior to such event.

(b) Dividends shall begin to accrue and be
cumulative on outstanding Series A Preferred Shares from the
Quarterly Dividend Payment Date next preceding the date of
issue of such Series A Preferred Shares, unless the date of
issue of such shares is prior to the record date for the
first Quarterly Dividend Payment Date, in which case
dividends on such shares shall begin tc accrue from the date
of issue of such shares, or unless the date of issue is a
Quarterly Dividend Payment Date or is a date after the record
date for the determination of holders of Series A Preferred
Shares entitled to receive a quarterly dividend and before
such Quarterly Dividend Payment Date, in either of which
events such dividends shall begin to accrue and be cumulative
from such quarterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividends paid on
the Series A Preferred Shares in an amount less than the
total amount of such dividends at the time accrued and
payable on such shares shal) be allocated pro rata con a
share-by-share basis among all such shares at the time
cutstanding.

Section 2. YVoti ights. In additien to any
other voting rights regquired by law, the holders of Series A
Preferred Shares shall have the following voting rights:

(a) Subject to the provision for adjustment
hereinafter set forth, each Series A Preferred Share shall
entitle the holder thereof to 400 votes on all matters
submitted to a vote of the shareholders of the Corporation.
In the event the Corporation shall at any time after the
Rights Declaration Date (i) declare any dividend on Common
Stock payable in shares of Common Stock, (ii) subdivide the
outstanding shares of Common Stock, or (iii) combine the
outstanding shares of Common Stock into a smaller number of
shares, then in each such case the number of votes per share
to which holders of Series A Preferred Shares were entitled
immediately prior to such event shall be adjusted by
multiplying such number by a fraction the numerator of which
is the number of shares of Common Stock outstanding

i Y T
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immediately afier such event and the denominator of which is
the number of shares of Common Stock that were outstanding
immediately prior to such event.

(b) In the event that dividends upon the Series A
Preferred Shares shall be in arrears to an amount equal to
six full quarterly dividends there~n, the holders of such
Series A Preferred Shares shall become entitled to the extent
hereinafter provided toc vote noncumulatively at all elections
of directors of the Corporation, and to receive notice of all
shareholders' meetings to be held for such purpose. At such
meetings, to the extent that directors are being elected, the
holders of such Series A Preferred Shares voting as a class
shall be entitled solely to elect two members of the Board of
Directors of the Corporation; and all other directors of the
Corporation shall be elected by the other shareholders of the
Corporation entitled to vote in the election of directors.
Such voting rights of the holders of such Series A Preferred
Shares shall continue until all accumulated and unpaid
dividends thereon shall have been paid or funds sufficient
therefor set aside, whereupon all such voting rights of the
holders of shares of such series shall cease, subject to
being again revived from time to time upon the reoccurrence
of the conditions above described as giving rise thereto.

At any time when such right to elect directors
separately as a class shall have so vested, the Corporation
may, and upon the written request of the helders of record of
not less than 20% of the then ocutstanding total number of
shares of all the Series A Preferred Shares having the right
to elect directors in such circumstances shall, call a
special meeting of holders of such Series A Preferred Shares
for the electicn of directors. In the case of such a written
regquest, such special meeting shall be held within 80 days
after the delivery of such request, and, in either case, at
the place and upon the notice provided by law and in the By-
laws of the Corporation; provided, that the Corporation shall
not be reguired to call such a special meeting if such
request is received less than 120 days before the date fixed
for the next ensuing annual or special meeting of
shareholders of the Corporation. Upon the mailing of the
notice of such special meeting to the holders of such Series
A Preferred Shares, or, if no such meeting be held, then upon
the mailing of the notice of the next annual cor special
meeting of shareholders for the election of directors, the
number of directors of the Corporation shall, ipsc facto, be
increased to the extent, but only to the extent, necessary to
provide sufficient vacancies to enable the holders of such
Series A Preferred Shares to elect the two directors
hereinabove provided for, and all such vacancies shall be
filled only by vote of the holders of such Series A Preferred
Shares as hereinabove provided. Whenever the number of
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directors of the Corporation shall have been increased, the
number as so increased may thereafter be further increased or
decreased in such manner as may be permitted by the By-laws
and without the vote of the holders of Series A Preferred
Shares, provided that no such action shall impair the right
of the holders of Series A Preferred Shares to elect and to
be represented by two directors as herein provided.

So long as the holders of Series A Preferred Shares
are entitled hereunder to voting rights, any vacancy in the
Board of Directors caused by the death or resignation of any
director elected by the holders of Series A Preferred Shares,
shall, until the next meeting of shareholdes for the election
of directors, in each case be filled by the remaining
director elected by the holders of Series A P.>ferred Shares
having the right to elect directors in such circumstances.

Upon termination of the voting rights of the
holders of any series of Series A Preferred Shares the terms
of office of all persons who shall have been elected
directors of the Corporation by vote of the holders of Series
A Preferred Shares or by a director elected by such holders
shall forthwith terminate.

(c) Except as otherwise provided herein, in the
articles of the Corporation or by law, the holders of Series
A Preferred Shares and the holders of Common Stock (and the
holders of shares of any other series or class entitled to
vote thereon) shall vote together as one class on all matters
submitted to a vote of shareholders of the Corporation.

Section 3. Reacguired Shares. Any Series A

Preferred Shares purchased or otherwise acgquired by the
Corporation in any manner whatsoever shall be retired and
cancelled promptly after the acguisition thereof. All such
shares shall upon their cancellation become authorized but
unissued Series Preferred Stock and may be reissued as part
of a new series of Series Preferred Stock to be created by
resolution or resolutions of the Board of Directors.

Section 4. Liquidation, Dissolution or Winding Up.

In the event of any voluntary or involuntary liguidation,
dissolution or winding up of the Corporation, the holders of
Series A Preferred Shares shall be entitled to receive the
greater of (a) $1.00 per share, plus accrued dividends to the
date of distribution, whether or not earned or declared, or
(b) an amount per share, subject to the provision for
adjustment hereinafter set forth, equal to 400 times the
aggregate amount to be distributed per share to holders of
Common Stock. 1In the event the Corporation shall at any time
after the Rights Declaration Date (i) declare any dividend on
Common Stock payable in shares of Common Stock, (ii)

—A=4-
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subdivide the outstanding shares of Common Stock, or (iii)
combine the outstanding shares of Common Stock into a smaller
number of shares, then in each such case the amount toc which
holders of Series A Preferred Shares were entitled
immediately prior to such event pursuant to clause (b) of the
preceding sentence shall be adjusted by multiplying such
amount by a fraction the numerator of which is the number of
shares of Commeon Stock outstanding immediately after such
event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior to such
event.

Section 5. Consolidation, Merger, etc. In case

the Corporation shall enter into any consolidation, merger,
combination or other transaction in which the shares of
Common Stock are exchanged for or changed into other stock or
securities, cash and/or any other property, then in any such
case the Series A Preferred Shares shall at the same time be
similarly exchanged or changed in an amount per share
(subject to the provision for adjustment hereinafter set
forth) equal to 400 times the aggregate amount of stock,
securities, cash and/or any other property (payable in kind),
as the case may be, into which or for which each share of
Commen Stock is changed or exchanged. In the event the
Corporation shall at any time after the Rights Declaration
Date (i) declare any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the outstanding shares
of Common Stock, or (iii) combine the outstanding shares of
Common Stock into a smaller number of shares, then in each
such case the amount set forth in the preceding sentence with
respect to the exchange or change of shares of Series A
Preferred Shares shall be adjusted by multiplying such amount
by a fraction the numerator of which is the number of shares
of Common Stock outstanding immediately after such event and
the denominator of which is the number of shares of Common
Stock that were ocutstanding immediately prior to such event.

Section 6. No Redemption. The Series A Preferred
Shares shall not be redeemable.

Section 7. Ranking. The Series A Preferred Shares
shall rank junior to all other series of the Corporation's
Series Preferred Stock as to the payment of dividends and the
distribution of assets, unless the terms of any such series
shall provide otherwise.

Section 8. Fractjonal Shares. Series A Preferred
Shares may be issued in fractions of a share which shall

entitle the holder, in proportion to such holder's fractional
shares, to exercise voting rights, receive dividends,
participate in distributions and to have the benefit of all
other rights of holders of Series A Preferred Shares.

_h_S_.
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