7t b9

SOOOO24 T1832 -~ -

Articles of nﬂer@er
Ciled 10-31-84

51p3s. | o o




R \VATIPSE

ARTICLES OF MERGER -

SAUNDERS SYSTEM, 1INC.
{Document Number: 819596)

merging into

RYDER TRUCK RENTAL, INC.

Surviving document number: 176669

File date: October 31, 1986




- — l$ftl!ll!!!ﬂ!11!hﬂ.ﬂhﬂ3.'

" 3000 NW 82nd Avenve T
Miami, Florids 23186 -

11/19/86 99935 o018
MERGERS B

CERT/PHOT i
October 28, 1986 — = COPY 20.09 —
' MERGER 20.00

PERSONAL, AND CONFIDENTIAL ;;“‘“TJ‘:{ S————
T § ol -
VIA PEDERAL EXPRESS €OUL 60.09

08) se.__3267

Florida Secretary of State
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Attention: Ms. Mary KRacur -
Division of Corporations
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Re: Merger of Saunders Systenm, Inc.
into Ryder Truck Rental, Inc,
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Dear Mary:
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Pursuant to our conversation of October 27, 1986, enclos
is the executed Articles of Merger {in triplicate), to-
gether with my personal check in the amount of $60.00
($30.00 filing fee and $30.00 for two certified copies)
which you have agreed to hold (and not file) until I call
you on ¥riday, October 31, 1986, ;
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Also enclosed is a completed airbill so that the certifie
copies can be sent to me via Federal Express,
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Mary, I'll call you as early as possible on Priday, and
once again I want you to know that we really appreciate
your assistance,

. ‘Enlgz 10 llqk(" ' . Sincerely, Availability
Link o an Mument@-

- O _ rly Bayne ——— LT
TCTAL L kb Paralegal - [ Opeater
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Jeff Murphy
Fred Ray Stuever




.DOMESTIC CORPORATION AND FOREIGN CORPORATION
ARTICLES OF MERGER

of

SAUNDERS SYSTEM, INC.
(Merging Corporation)

into

) RYDER TRUCK RENTAL, INC.
~ (Surviving Corporation)

‘The undeisigned corporations, pursuant to Section
607.234 of the Florida General Corporation Act hereby
execute the following Articles of Merger:

FIRST: The names of the corporations proposing to
merge and the names of the States under the laws of which
such corporations are organized are as follows:

NAME OF CORPORATION '  STATE OF INCORPORATION

SAUNDERS SYSTEM, INC. Delaware
(Merging Corporation)

RYDER TRUCK RENTAL, INC. Florida
(Surviving Corporation)

SECOND: The laws of the state under which such
foreign corporation is organized permit such merger.

THIRD: The name of the Surviving Corporation 18
RYDER TRUCK RENTAL, INC. and it shall be governed by the
Laws of the State of Florida.

FOURTH: The Agreement and Plan of Merger is
attached hereto as Exhibit "A%.

FIFTH: The Certificate of Incorporation, as
amended, of RYDER TRUCK RENTAL, INC. shall be the Certi-
ficate of Incorporation of the Surviving Corporation,
provided that ARTICLE III of the Certificate of Incorpo- -
ration is hereby amended in its entirety so as to read in




form as Exhibit "B" attached hereto and made a part hereof
as if set out in full herein.

SIXTH: The Agreement and Plan of Merger was
adopted by the shareholders of I :DER TRUCK RENTAL, INC.,
the undersigned Florida corpnration, on the 22nd day of
October, 1986, and was adopiad by the shareholders of
SAUNDERS SYSTEM, INC., the undersigned foreign corpora-
tion, on the 31st day of October, 1986.

SEYENTH: All provisions of the law of the State of
Florida and the State of Delaware applicable to the merger
have been complied with.

EIGHTH: The effective date of the Certificate of
Merger shall be the 31st day of October, 1986.

STIGNED this 31st day of October, 1986.

RYDER TRUCK RENTAL, INC.

Attest:. (Surviving Corporation)

Name#  EFfed
Title: Vice:

y Stuever
esident

!
Name: O/ﬂm J. Murphy
Title:~/Se ry

SAUNDERS SYSTEM, INC.

Attest: (Merging Corporation)
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STATE OF FLORIDA
SS:

S S

COUNTY OF DADE

The foregoing instrument was acknowledged before me this
31st day of October, 1986, by Fred Ray Stuever, Vice
President of RYDER TRUCK RENTAL, INC., on behalf of the
Surviving Corporation.

p thary PubBli
My commission expires:

NOTARY PUBLIC STATE OF FEORIDA o (Seal) o -
®Y COMAISSION EXP MAY 29,15% -
BALGED THRY GERERRL INS. UKD.

STATE OF FLORIDA bl
)y &88:
COUNTY OF DADE 3

The foregoing instrument was acknowledged before .me this
31st day of October, 1986, by Fred Ray Stuever, Vice
President of SAUNDERS SYSTEM, INC., on behalf of the’
Merging Corporation.

Notlary Publi

My commission expires:

XGIARY PUBLTC STATE OF F{oetns ) . . (Seal) = : e
Hy COEMISSIGN EXP NAY 29,190 . U

BOHDID THEG GENEZAL INS. URD.

g370C




EX
Florida Articles of Merger

ACGREEMENT AND PLAN OF MERGER

~SAUNDERS SYSTEM, INC.
{Merging Corporation)

‘into

RYDER TRUCK RENTAL, IHC.
(Surviving Corporation)

AGREEMENT AND PLAN OF MERGER (the *Agreement”) dated
as of the 1ist day of October, 1986, between RYDER TRUCK
RENTAL, INC., a Florida corporation, and SAUNDERS SYSTEM,
INC., a Delaware corporation.

WITNESSETH that:

WHEREAS, all of the constituent corporations desire
to merge into a single corporation; and

WHEREAS, said RYDER TRUCK RENTAL, INC., a corporation
organized under the laws of the State of Florida had its
Certificate of Incorporation filed in the Office of the
Secretary of State of Florida on December 28, 1953, and
has an authorized capital stock consisting of one hundred
(100) shares of common stock, without par value, of which
stock one hundred (100} shares are now issued and out-
standing and such shares shall remain issued and
outstanding; and

*
2

WHEREAS, said SAUNDERS SYSTEM, INC., had its Certifi-
cate of Incorporation filed in the Office of the Secretary
of State of Delaware on May 23, 1966, has an amended
authorized capital stock, (filed in the Office of the
Secretary of State of Delaware on September 30, 1986),
consisting of 23,000,000 shares, divided into 1,500,000
shares of preferred stock of the par value of $1.00 per
share and 21,500,000 shares of common stock of the par
value of $1.00 per share, of which stock 2,920 shares
shares of Series € Preference Stock, 343,583 shares of
$1.20 Convertible Exchangeable Preference Stock and 1,000
shares of common stock are now issued and outstanding; and

WHEREAS, the registered office of said RYDER TRUCK
RENTAL, INC. in the State of Florida is located at 3600
N.W. 82nd Avenue in the City of Miami, County of Dade, and
the name and address of its registered agent is James M.
Herron, 3600 N.W. 82nd Avenue, Miami, Florida 33166; and




the registered office of SAUNDERS SYSTEM, INC. in the
State of Delaware is located at Corporation Trust Center,
1209 Orange Street in the City of Wilmington, County of
New Castle and the name of its registered agent at such
address is The Corporation Trust Company;

NOW, THEREFORE, the corporations, parties of this
Agreement, in consideration of the mutual covenants,
agreements and provisions hereinafter contained do hereby
prescribe the terms and conditions of said merger and mode
of carrying the same into effect as follows:

‘h.
FIRST: RYDER TRUCK RENTAL, INC. hereby merges into
itself SAUNDERS SYSTEM, INC. and said SAUNDERS SYSTEM, INC.

shall be and hereby is merged into RYDER TRUCK RENTAL, INC.,
which shall be the Surviving Corporation.

SECOND: Article III1 of the Certificate of Incorpo-
ration of RYDER TRUCK RENTAL, INC. shall be amended in
jts entirety so as to read in form as Exhibit "A" attached
hereto and made a part hereof as if set out in full herein.
The Certificate of Incorporation of Ryder Truck Rental,
Inc., as so amended, shall be the Certificate of Incorpo-
ration of the Surviving Corporation.

THIRD: The manner of €onverting the . outstanding
shares of the capital stock of each of the constituent
corporations into the shares or other securities of the 7 _
Surviving Corporation shall .be as follows: ' '

(a) Each share of common stock of the Surviving
Corporation, which shall be issued and outstanding on the ST
effective date of this merger, shall remain issued and
outstanding.

(b) 1Inasmuch as all of the issued and outstand- -~ -
ing shares of common stock of the Merging Corporation and
all. the issued and outstanding shares of common stock of
the Surviving Corporation are owned by Ryder System, Inc., =
a Florida corporation, on the effective date of the merger
all of the issued and outstanding shares of common stock
of the Merging Corporation shall be surrendered and can- -
celled and nc shares of common stock of the Surviving
Corporation or other consideration shall be issued or
delivered in exchange therefor.

(c) Each share of the Series C Preference Stock,
$1.00 par value per share, of the Merging Corporation which




shall be outstanding on the effective date of this merger,
and all rights in respect thereocf, shall forthwith be,
changed and converted into one (1) fully paid and non-
assessable share of Series C Preference stock, $1.00 par
value per share, of the Surviving Corporation.

(d) Each share of the $1.20 Convertible
Exchangeable Preference Stock, $1.00 par value per share,
of the Merging Corporation which shall be outstanding on
the effective date of this merger, and all rights in
respect thereof, shall forthwith be changed and converted
into one (1) fully paid and nonassessable share of $1.20
Convertible Exchangeable Preference Stock, $1.00 par value
per share, of the Surviving Corporation.

(e) No certificates representing shares of the
Series C Preference Stock, $1.00 par value per share, and
the $1.20 Convertible Exchangeable Preference Stock, $1.00
par value per share, of the Surviving Corporation will be
issued in exchange for the certificates representing
shares of the Series C Preference Stock, $1.00 par value
per share, and $1.20 Convertible Exchangeable Preference
Stock, $1.00 par value per share, respectively, of the
Merging Corporation. For all corporate purposes, the
Surviving Corporation shall treat certificates repre-
senting shares of the Series C Preference_Stock, $1.00 par
value per share, and the $1.20 Convertible Exchangeable
Preference Stock, $1.00 par value per share, of the Mer-
ging Corporation as evidencing the ownership of the same
number of shares of the Series C Preference Stock, $1:00
par value per share, and the $1.20 Convertible Exchange-
able Preference Stock, $1.00 par value per share, respec- -
tively, of the Surviving Corporaticn as though an exchange
of certificates had taken place.

FOURTH: The terms and conditions of the merger are
as follows:

(a) The By-Laws of the Surviving Corpora-
tion as they shall exist on the effective date of this
merger shall be and remain the By-Laws of the Surviving
Corporation until the same shall be altered, amended or
repealed. as therein provided. T

- {b) The officers and directors of the
Surviving Corporation will be the same officers and
directors in office prior to the merger.
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{c) The Surviving Corporation will pay all
expenses of carrying into effect and accomplishing the
merger.

(d) . The Merging Corporation and the Sur- —
viving Corporation shall take, or cause to be taken, all ’ S
action, or cause to be done, all things necessary, proper T
or advisable in accordance with the laws of the State of
Florida and the State of Delaware, to consummate and make
effective the merger. :

~ (e) This merger shall become effective on
October 31, 1586. -

(£) Upon the merger becoming effective,
all the property, rights, privileges, franchises, patents,
trademarks, licenses, registrations, and other assets of
every kind and description of the Merging Corporation
shall be transferred to, vested in and develve upon the
Surviving Corporation without further act or deed and all T
property, rights, and every other interest of the Surviv-
ing Corporation and the Merging Corporation shall be as
effectively the property of the Surviving Corporation as
they were of the Surviving Corporation and the Merging
Corporation respectively. The Merging Corporation hereby
agrees from time to time, as and when requested by the
Surviving Corporation or by its successors or assigns, to
execute and deliver or cause to be executed and delivered
all such deeds and instruments and to take or cause to be
taken such further or ather action as the Surviving Corpo-
ration may deem necessary or desirable in order to'vest in
and confirm to the Surviving Corporation title to and pos-
session of any property of the Merging Corporation acquired
or to be acquired by reason of or as a result of the merger
herein provided for and otherwise to carry out the intent
and purposes hereof and the proper officers and directors
of the Merging Corporation and the proper officers and
directors of the Surviving Corporation are fully author- ———
jzed in the name of the Merging Corporation or otherwise
to take any and all such action.

(g) The Surviving Corporation may be : o
served with process in the State of Delaware in any pro- '
ceeding for enforcement of any obligation of SAUNDERS
SYSTEM, INC., as well as for enforcement of any obligation
of the Surviving Corporation arising from the merger, in-
cluding any suit or other proceeding to enforce the right
of any stockholder as determined in appraisal proceedings




pursuant to the provisions of Section 262 of Title 8 of
the Delaware Code of 1953; and it does hereby irrevocably
appoint the Secretary of State of Delaware as its agent to
accept service of process in any such suit or other. pro-
ceeding. The address to which a copy of such process
shall be mailed by the Secretary of State of Delaware iss
23600 M.W. 82nd Avenue, Post Office Box 020816, Miami,
Florida 33102-0816 (Attention: General Counsel) until the
Surviving Corporation shall have hereafter designated in
writing to the said Secretary of State a different address
for such purpose. Service of such process may be made by
personally delivering to and leaving with the Secretary of
State of Delaware duplicate copies of such process, one of
which copies the Secretary of State of Delaware shall
forthwith send by registered mail to said RYDER TRUCK
RENTAL, INC. at the above address.

IN WITNESS WHEREOF, the parties to this Agreement,
pursuant to the approval and authority duly given by
resolution adopted by their respective Boards of Directors
have caused these presents to be executed by the Vice
President and attested by the Secretary of each party
hereto as the respective act, deed and agreement of each
of said corporations, as of the 1lst day of October, 1586.

RYDER TRUCK RENTAL, INC.
Attest: (Surviving Corporation)
A

f\/mﬂm
Cgééé%?;}g- MurPhY‘/-

. P , b
ItRay Stuever @ﬂﬂg

President

SAUNDERS SYSTEM, INC.
Attest: (Merging Corporation)
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I, V. Aubrey Mince, Jr., Assistant Secretary of
SAUNDERS SYSTEM, INC., a corporation organized and
existing under the laws of the State of Delaware, hereby
certify, as such Assistant Secretary, that the Agreement
and Plan of Merger to whiyi this Certificate is attached,
after having been first duly signed on behalf of the said
corporation and haviny beern signed on behalf of RYDER
TRUCK RENTAL, INC., a corporation of the State of Florida,
was duly submitted to the common stockholders of said
SAUNDERS SYSTEM, INC., at special meeting of said stock-
holders called and held separately from the meeting of
stockhglders of any other corporation after at least
twenty (20) days' notice by mail as provided by Section
252 and Section 251 of Title 8 of the Delaware Code of , L
1553 on the 31st day of October, 1986, for the purpose of
considering and taking action upon the proposed Agreement - :
and Plan of Merger; that 1,000 shares of stock of said
corporation were on said date issued and outstanding, hav-
ing voting power; that the proposed Agreement and Plan of
Merger was approved by the stockholders by an affirmative
vote representing at least a majority of the outstanding
stock of said corporation entitled to vote thereon, and
that thereby the Agreement and Plan of Merger was at said
meeting duly adopted as the act of the stockholders of
said SAUNDERS SYSTEM, INC. and the duly adopted agreement -
of said corporation.

WITNESS my hand on this 31st day of October, 1986.

V. Aubcey\Mince, Jr.
Assistant Secretary
SAUNDERS SYSTEM, INC.

0372C




I, Jeffrey J. Murphy, Secretary of RYDER TRUCK
RENTAL, INC., a corporation organized and existing under
the laws of the State of Florida, hereby certify, as such
Secretary, that the Agreement and Plan of Merger to which
this Certificate is attached, after having been first duly
signed on behalf of the said corporation and having been
signed on behalf of SAUNDERS SYSTEM, INC., a corporation
of the State of Delaware, was duly submitted to the stock-
holders of said RYDER TRUCK RENTAL, INC., at special meet-
ing of said stockholders called and held separately from
the meeting of stockholders of any other corporation, upon
waiver @f notice, signed by all stockholders, for the pur-
pose of considering and taking action upon the proposed
Agreement and Plan of Merger; that one hundred (100)
shares of stock of said corporation were on said date
issued and outstanding, having voting power; that the
proposed Agreement and Plan of Merger was approved by the
stockholders by an affirmative vote representing at least
a majority of the ocutstanding stock of said corpeoration
entitled. to vote thereon, and that thereby the Agreement
and Plan of Merger was at said meeting duly adopted as the
act of the stockholders of said RYDER TRUCK RENTAL, INC.
and the duly adopted agreement of saild corporation.

WITNESS my hand on this 31lst day of October, 1986.

Oy,
gy

TRUCK RENTAL, INC.

0372C
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elected by the holders of Common Stock and other series of
preference stock, until all arrears in dividends payable
on the Series C Preference Stock shall have been paid in
full and the fixed quarterly dividend thereon for the then
current gquarterly dividend periocd shall have been declared
and set apart in full. Any directors so elected by the
holders of Series C Preference Stock shall be gualified to
serve on the Board of Directors only until all arrears in
dividends payable on the Series C Preference Stock have
been paid in full and the fixed quarterly dividend thereon
for the then current quarterly dividend period shall have
been declared and set apart in full, whereupon they shall
cease to be qualified to serve as directors of the Corpo-
ration and their term of office shall thereupon terminate.

2. Dividends. The holders of the Series C Prefer-
ence Stock shall be entitled to receive cash dividends
payable guarterly on the fifteenth day of March, June,
September and December in each year, with respect to the
guarterly periods ending on the last day of each of such
months, in the aggregate amount of $97.50 annually per -
share of such Preference Stock, on a parity with the Con- - -
vertible Exchangeable Preference Stock, but before any sum
or sums shall be set apart for or applied to the purchase
or redemption of the Common Stock, and before any dividend
or other distribution shall be declared or paid upon or T
set apart for the Common Stock; and such dividend upon the
Series C Preference Stock shall be cumulative, so that if
dividends upon the outstanding shares of the Convertible
Exchangeable Preference Stock, in the aggregate amount of
$1.20 annually per share, and upon the outstanding'shares
of the Series C Preference Stock, in the aggregate amount
of $97.50 annually per share, computed from the date on
which such shares are issued to the end of. the guarterly
dividend period for such stock ended on the day next pre-
ceding such payment date, shall not have been paid or o
declared and a sum sufficient for the payment thereon set
apart, the amount of the deficiency shall be paid (but T
without interest) or dividends in such amount shall be
declared and a sum sufficient for the payment thereof set
aside in trust for the holders of such Convertible Ex- -
changeable Preference Stock and Series C Preference Stock,
before any sum ¢r sums shall be set apart for or applied
to the purchase or redemption of the Common Stock and
before any dividend or other distribution shall be de-
clared or paid or set apart for the Common Stock.




After full cumulative dividends in the annual
amount of $1.20 per share of outstanding Convertible Ex~
changeable Preference Stock and in the annual amount of
$97.5%0 pex share of outstanding Series C preference Stock,
-computed from -the date on which such shares are issued, as . ..
aforesaid, to the end of the last gquarterly dividend period
for such stock, shall have been paid, or declared and set
apart for payment, the holders of the Common Stock shall
be entitled, to the exclusion of the holders of the Con-
vertible Exchangeable Preference Stock and Series C

Preference Stock, to all further divi jends declared and
paid in~such quarter.

3. Ligquidation. The Series C 'reference Stock
shall, except as hereinafter provided, rank on a parity
with the Convertible Exchangeable Preference Stock and any
. series of Preference Stock hereinafter issued which is not

by its terms sgbordinated,to the Series C Preference Stock
("Parity Stock"), and shall be preferred over the Common
Stock as to assets., 1In the event of any voluntary ligui-
dation, dissolution or winding up of the Corporation, the
holders of the Series C Preferenctc stock shall be entitled
to receive, out of the assets of the Corporation available
for distribution to its stockholders (whether from capital
or surplus), an amount equal to the *hen applicable ]
Optional Redemption Price {(as provided in Section 4(c) a
below) per share of Series C Preference Stock, together )
with all dividends thereon accrued and in arxears, pefore : -
any distribution of the assets shall be made to the .
holders of the Common Stock, and shall be entitled to no
other or further distribution. 1In the event of any in-
voluntary ligquidation, dissolution or winding up of the
Corporation, the holders of the Series C Preference Stock
shall, except as hereinafter provided, be entitled to
receive out of the assets of the Corporation available for
distribution to its stockholders (whether from capital or
surplus), an amount equal to %1,000 per share of Series C
preference Stock, together with all dividends thereon '
accrued and in arrears, before any distribution of the -
assets shall be made to the holders of the Common Stock,
and shall be entitled to no other or further distribu- : .
tion. If, upon the voluntary liguidation, dissolution or T
winding up of the Corporation, the assets distributable
among the holders of the Convertible Exchangeable Prefer- ' :
ence Stock and Series C preference Stock and any Parity T
sStock hereinafter issued shall be insufficient to permit




the payment in full to the holders of said series of
Preference Stock of the preferential amounts to which they
are entitled, the assets available for distribution shall
be distributed ratably among the holders of the Convertible
Exchangeable Preference Stock and C Preference Stock and
any series of Parity Stock hereafter issued, according to
the amount to which they would have been respectively
entitled to receive in a voluntary liquidation of such
assets were sufficient to permit the payment in full of
such amounts. If, upon the involuntary ligquidation, dis-
solution or winding up of the Corporation, the assets
distribwtable among the holders of the Convertible Ex-
changeable Preference Stock and Series C Preference Stock
and any series of Parity Stock hereafter issued shall be
insufficient to permit the payment in full to the holders
of said series of Preference Stock of the preferential
amounts to which they are entitled, the holders of the
Convertible Exchangeable Preference Stock and Series C
Preference Stock and any series of Parity Stock hereafter
issued shall be entitled to receive a portion of the total

amount of assets avallable for distribution, determined as
follows:

(a) The Convertible Exchangeable Preference
Stock shall be entitled to receive a portion of the
total amount of assets available for distribution
determined by multiplying such total amount by a
fraction the numerator of which shall be the total
claims of holders of the Convertible Exchangeable
Preference Stock in the case of an involuntary liqui-
dation and the denominator of which shall be the
total claims of the holders of the Convertible Ex-
changeable Preference Stock and Series C Preference
Stock and any series of Parity Stock hereafter issued.

(b) The Series C Preference Stock shall be en-
titled to receive a portion of the total amount of
assets available for distribution determined by
multiplying such total amount by =& fraction the
numerator of which shall be the total claims of the
holders of the Series C Preference Stock in the case
of an involuntary liquidation and the denominator of
which shall be the total claims of the holders of the
Convertible Exchangeable Preference Stock and Series

C preference Stock and any series of Parity Stock
hereafter issued.




(c) Any Parity Stock hereafter issued shall be
entitled to receive the balance of the total amocunt
of assets available for distribution, which balance
of assets shall be distributed ratably among the
holders of said Pariiy Stock according to the amount
they would respectively have been entitled to receive
in an involuntary liguidation if such assets were
sufficient to permit the payment in full of such
amounts.

If there has been satisfaction in full of the
amount payable in respect to all series of Preference
Stock, as aforesaid, the holders of the Common Stock
thereafter shall be entitled, to the exclusion of the
holders of all series of Preference Stock, to share
ratably in all the remaining assets of the Corporation
available for distribution to its stockholders. A con-
solidation or merger of the Corporation with or into any
other corporation, if such consolidation or merger has
been submitted to the Corporation’'s shareholders for a
vote to the extent regquired by applicable state law, and a
sale of all or substantially all ¢of the assets of the Cor-
poration, shall not be deemed to constitute a liguidation,
dissolution or winding up 0f the Corporatlon within the
meaning of this Section 3.

4, Redemption.

(a} So long as any shares of the Series. C Pref-
erence Stock remain outstanding, the Corporation shall on
the 15th day of December, or the next succeeding business
day if the 15th day of December is not a business day
{hereinafter the “"Mandatory Redemption Date") of each
year, redeem 360 shares of the Series C Preference Stock
at the price of $1,000 per share, plus accrued and unpaid
dividends thereon. ©On December 15, 19%93 all of the Series
C Preference Stock, if any, then remaining ocutstanding
shall be redeemed at the price of $1,000 per share, plus
accrued and unpaid dividends thereon. In the event that
the shares of the Series C Preference Stock should be
registered in different names, each payment pursuant to
this Section 4(a) shall be applied proportionately to the
shares registered in each different name, to the nearest
$1,000, so as to retire the same proportion, to the
nearest $1, 000, of all shares registered in each different
name.




(b) 1In addition to the mandatory redemption
provided for in Section 4(a) above, the Corporation may on
each Mandatory Redemption Date, redeem up to but not ex-
ceeding an additional 360 shares of the Series C Preference
Stock at the price of $1,000 per share, plus accrued and
. unpaid dividends thereon. The right under this Section
4{b) to make optional redemption payments shall be non-
cumulative, and any such payments shall be applied against
the mandatory redemption payments in inverse order. In
the event that the shares of the Series C Preference Stock
should be registered in different names, each payment pur-
suant te this Section 4(b) shall be applied to said shares
proportionately, in the manner specified in Section 4(a)
above.

{(c) 1In addition to the redemption as provided
in Section 4{b) hereof, the Series C Preference Stock ocut-
standing may be redeemed and cancelled by the Corporation,
in whole or in part, at the election of the Corporation
expressed by resolution of its Board of Directors, upon
not less than thirty (30) days' previous notice to the
holders of the Series C Preference Stock to be redeemed
and cancelled, given as hereinafter provided, at the
following prices ("Optional Redemption Price"), plus all
dividends thereon accrued and in arrears:.

If Redeemed During

12 Month Period Per Share Optional

Beginning January 1, Redemption Price o -
1986 1,048.75 '
1987 1,041.79
1988 1,034.82
1989 1,027.86 7
1990 _ 1,020.89 . L
1991 1,013.93 .
1992 . L - 1,006.96 s
1993 . o 1,000.00 '

However, the Corporation may not before January 1, 1989

redeem any shares of the Series C Preference.Stock pur~--- -

suant to the provisions of this Section 4(c) as a part of.

or by the application of the proceeds of, or in anticipa- e
tion of, any refunding operation involving, directly or
indirectly, borrowed funds having an interest rate less

than 9-3/4% per annum or the issuance Or sale of any pref- . S
erence stock of the Corporation having a dividend rate CoLT




lower than 9-3/4% per annum per share or having a shorter
average life than the Series C Preference Stock then out-
standing. In the event that the shares of the Series C
Preference Stock should be registered in different names,
each payment pursuant to this Section 4(c) shall be
applied to said shares proportionately, in the manner
specified in Section 4(a) above.

(d} Notice of any redemption pursuant to Sec- .
tion 4(b) or {(c) above shall be mailed by the Corporation,
postage prepaid, by registered mail, return receipt re-
questedy not less than 30 nor more than 60 days prior to
such redemption date, addressed to the respective holders
of record of the Series C Preference Stock to be redeemed,
at their respective addresses as the same shall appear on
the stock transfer records of the Corporation.

(e) Notice having been so given, from and after
the date fixed therein as the date of redemption, unless
default shall be made by the Corporation in providing
moneys for the payment of the redemption price, all divi-
dends upon the shares of stock thereby called for redemp-
tion shall cease to to accrue; and from and after the date
of redemption so specified, unless default shall be made
by the Corporation, as aforesaid, or from and after the . .
date (prior to the date of redemption so specified) on -
which the Corporation shall provide the moneys for the
rayment of the redemption price by depositing the amount
thereof in trust for the holders of. the Series C Prefer- S
ence Stock called for nedemption, with a bank or trust - -
company doing business in Jefferson County, Alabama, and
having a capital and surplus of at least $25,000,000 (pro-
vided that the notice of redemption shall state the inten-
tion of the Corporation to deposit such amount on a date
in such notice specified), all rights of the holders of
the stock so called for redemption as stockholders of the
Corporation except the right to receive the redemption
price (but without interest), shall cCease and determine.

Any moneys so deposited which remain unclaimed by the
holders of such Series C Preference Stock at the end of
six years after the redemption date, together with any
interest thereon which shall be allowed by the bank or
trust company with which the deposit shall have been made,

shall be paid by the bank or trust company to the Corpora- -
ticn. :




5. Restricted Payments. Without the prior written
consent of the majority of the outstanding shares of the
Series C Preference Stock, the Corporation shall not,
directly or indirectly: '

(a) Declare or pay any dividends, either in
cash or property, on any stock which is not on a parity
with or prior to the Series C Preference Stock {("Junior
Stock®) (except dividends payable solely in Junior Stock):
or :

>~ {(b) Purchase, redeem (for sinking fund purposes
or otherwise) or otherwise acquire any Junior Stock cor any
warrants, rights or options to purchase or acquire any
Junior Stock; or

(c) Make any other distribution in respect of
any Junior Stock;

(such declarations or payments of divi-
dends, purchases, redemptions or other acguisiticns of
stock and warrants, rights or options, and all such other
distributions being herein collectively called “"Restricted
Payments"), if after giving effect thereto the aggregate
amount of Restricted Payments made by the Corporation
during the period from and after January 1, 1978, to. and
including the date of the making of the Restricted Payment
in question, would exceed the sum of (1) $500,000 plus (2)
50% of the consolidated net income (or minus 100% thereof
in case of a deficit) of the Corporation, determined in
accordance with generally accepted accounting principles,
during the period from January 1, 1978 through the end of
the fiscal gquarter preceding the proposed Restricted Pay-
ment (computed on a cumulative basis for the entire
period); provided, that (A) there shall be excluded from
fthe restrictions and from all calculations in this Section
5§ any Junior Stock purchased, redeemed or otherwise
acquired from the proceeds of a substantially concurrent
sale of Junior Stock to a person other than a subsidiary
of the Corporation and also any exchange of one class of
Junior Stock for another; and (B) nothing contained here-
jnabove in this Section 5 shall prevent the Corporation
from making required dividend payments on any Junior Stock
which is preference stock, but all such dividend payments
shall be included in computing the amount of Restricted
Payments made from and after January 1, 1878.




Notwithstanding anything to the contrary
contained above in this Section 5, the Corporation shall
not make any Restricted Payments at any time while there
exists any arrears in the payment of dividends on, Or any
default in the mandatory redemption of, any of the Series
C Preference Stock.

Without the prior written consent of the i
holders of two-thirds of the outstanding shares of the :
Series C Preference Stock, the Corporation shall not sell
or dispose of all of substantially all of its assets; pro-
vided, however, that, if such prior written consent is not
s0 given within fifteen (15) days after it is requested by
the Corporation in writing, the Corporation shall have the
right, at the election of the Corporation expressed by
resolution of its Board of Directors, upon not less than
fifteen (15) days previous notice to the respective
holders of record of the Series C Preference Stock not so
consenting, to redeem and cancel 'all of the Series C
Preference Stock held by such holders not so consenting at
a price of $1,000 per share, plus accrued and unpaid divi-
dends thereon, with the giving of such notice to have the L
same effect on the rights of such holders as if given pur- =
suant to the provisions of Section 6 above. - ’

6. Additional Series of Preferencé-Stock. The
Board of Directors of the Corporation shall have the
authority at any time and from time to time to provide for T
the issuance of additional series of Preference Stock, '
provided that, so long :as any shares of the Series C Pref-
erence Stock are outstanding, the Corporation shall not,
without the prior written consent of the holders of at )
least two-thirds of the outstanding shares of Series C S e
Preference Stock (i) increase the authorized number of o
shares of Series C Preference Stock, (ii) issue shares of T
stock or create or authorize any class of stock ranking
prior to .(but may issue shares of stock or create or .
authorize any class of Stock ranking on a parity with or CoC .
junior to) the Series C Preference Stock in respect to any
claim for dividends accrued or in arrears thereon or for
the distribution of assets, or (iii) change any of the
terms of Series C Preference Stock so as to affect
adversely the holders thereof.




Part B

$1.20 Convertible Exchangeable Preference Stock

The $1.20 Convertible Exchangeable Preference Stock,
$1.00 par value (hereinafter called the "Convertible Ex-
changeable Preference Stock”) shall have the following
powers, preferences and relative, participating, optional
and other special rights and qualifications, limitations
and restrictions, to wit:

N

1. Stated Value.. The stated value shall be $10 per
share. The Convertible Exchangeable Preference Stock shall S
rank on a parity with the Corporation's Series C Prefer- -
ence Stock as to dividends and upon liquidation.

2. Voting Rights. The holders of Convertible Ex- oo
changeable Preference Stock shall not, by virtue of their
ownership thereof, be entitled to vote upon any matter
except as otherwise provided in Section 7 herein or by
law. Whenever the holders of the Convertible Exchangeable
Preference Stock shall be entitled to exercise voting ) -
rights, as a class voting separately, each holder of T
record thereof shall have one vote for each share so
held. . —

3. Ligquidation Rights. 1In the event of any volun- - .- - =
tary or involuntary ligquidation, dissolution or winding up o
of the corporation, the holders of shares of Convertible
Exchangeable Preference Stock are entitled to recelive out
of assets of the Corporation available for distribution to
stockholders, before any distribution of assets is made to
_holders of any class of Common Stock or any other stock .
ranking junior to the Convertible Exchangeable Preference LT
Stock as to liquidation, liguidating distributioms in the ,
amount- of the stated value of $10 per share, plus accumu-= - T
lated and unpaid dividends. If upon any voluntary or in-. —
voluntary ligquidation, dissolution or winding up of the :
Corporation, the amounts payable with respect to the Con-
vertible Exchangeable Preference Stock and any other shares
of stock of the Corporation ranking as to any such distri-
bution on a parity with the Convertible Exchangeable Pref-
erence Stock are not paid in full, the holders of the Con-
vertible Exchangeable Preference Stock and of such other
shares will share ratably in such distribution of assets
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of the Corporation in proportion to the full respective
preferential amounts to which they are entitled. After
payment of the full amount of the liquidating distribution
to which they are entitled, the holders of shares of Con-
vertible Exchangeable Preference Stock will not be entitled
to any further participation in any distribution of assets
by the Corporation. Neither the consolidation or merging
of the Corporation with or into any other corporation or
corporations, nor the sale or lease of all or substantially
all of the assets of the Corporation shall be deemed to be
a liquidation, dissolution or a winding up of the Corpora-
tion wikhin the meaning of any of the provisions of this
Section 3.

4. Dividends. Holders of shares of Convertible Ex-
changeable Preference Stock will be entitled to receive,
when and as declared by the Board of Directors of the Cor-
poration out of assets of the Corporation legally avail-
able for payment, an annual cash dividend of §1.20 per
share, and no more, payable in gquarterly installments on
March 31, June 30, September 30, and December 31 (unless
such day is a non-business day. in which event on the next
business day). The Corporation will pay dividends on the
Convertible Exchangeable Preference Stock to the persons
who are registered holders at the close of business on B
March 15, June 15, September 15 and December 15.next pre-- - S
ceding the dividend payment date. The amount-of dividends
payable per share for each dividend period shall be compu-
ted by dividing by four the $1.20 annual dividend rate.
The dividends on the shares of Convertible Exchangeable
Preference Stock will be cumulative and accrue froln the
First date of issue of any of such shares {the "Issue
Date*). Dividends payable on the date of any redemption
of the Convertible Exchangeable Preference Stock not
occurring on a regular dividend payment date, shall be
calculated on the basis of the actual number of days
elapsed (including the date of redemption) over a 360-day
year of twelve 30-day months.

No dividends shall be declared or paid or set
apart for payment on any stock ranking, as to dividends,
junior to the Convertible Exchangeable Preference Stock
for any period unless full cumulative dividends have been
or contemporaneously are declared and paid {(or declared A
and a sum sufficient for the payment thereof set apart for “—es
such payment) on the Convertible Exchangeable Preference
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Stock for all dividends payment periods terminating on or

prior to the date of payment of such dividends on such

junior stock. When dividends are not paid in full upon

the Convertible Exchangeable Preference Stock and other

stock ranking on a parity as to dividends with the Con-

vertible Exchangeable Preferen—'e Stock, all dividends de-

c¢lared upon shares of Convertible Exchangeable Preference

Stock and any other stock ranking on a parity as to divi-

dends shall be declared pro rata so that in all cases the

amount of dividends declared per share on the Convertible
Exchangeable Preference Stock and such other stock shall

bear toseach other the same ratio that accumulated divi-

dends per share on the shares of Convertible Exchangeable
Preference Stock and such other stock bear to each other. .
Except as provided in the preceding sentence, unless full
cumulative dividends on the Convertible Exchangeable Pref-
erence Stock have been paid, no dividends (other than in
common stock or another stock ranking junior to the Con- T
vertible Exchangeable Preference Stock as to dividends or ) '
liguidation rights) shall be declared or paid or set aside

for payment or other distribution made upon any class of

common stock of the Corporation or any other stock of the
Corporation ranking junior to or on a parity with the Con-
vertible Exchangeable Preference Stock as to dividends or
liquidation rights, nor may any common stock or any other T
stock of the Corporation ranking junior to or on-a parity
- with the Convertible Exchangeable Preference Stock as to
dividends be redeemed or purchased (nor any payment made _
to or available for a sinking fund for the redemption of
any shares of such stock) by the Corpeoration (except by
conversion into or exchange for stock of the Corporation
ranking junior to the Convertible Exchangeable Preference
Stock as to dividends and ligquidation rights).

5. Optional Redemption. The shares of Convertible
Exchangeable Preference Stock will not be redeemable prior
to March 31, 1987. With respect to¢ redemptions on or after :
March 31, 1987, the Convertible Exchangeable Preference LT
Stock is redeemable in whele or in part at the option of oo
the Corporation, at the following redemption prices: o

If redeemed during the 12-month period beginning

Year ‘Price - Year Price -
1587 $10.96 - 1991 ' $10.48
1988 $10.84 1992 $10.36
1989 $£10.72 © 1983 . $10.24
1990 $10.60 1594 .- $10.12
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and thereafter at the redemption price of $10 without
premium, plus in each case accumulated and unpaid divi-
dends to the date fixed for redemption. If full cumulative
dividends on the Convertible Exchangeable Preference Stock
have not been paid, the Convertible Exchangeable Preference
Stock may not be redeemed in part and the Corporation may
not purchase or acguire any share of the Convertible Ex-
changeable Preference Stock otherwise than pursuant to &
purchase or exchange offer made on the same terms to all T
holders of the Convertible Exchangeable Preference Stock.

6.> General Provisions Applicable to Redemptions.

(&) If less than all of the outstanding shares
of Convertible Exchangeable Preference Stock are to be
redeemed, the Board of Directors of the Corporation will
select those redeemed by lot or a substantially equivalent T
method.

(B) Notice of any redemption shall be mailed
not less than fifteen (15) nor more than sixzxty (60) days
prior to the date fixed for redemption to the holders of '
records of shares of Convertible Exchangeable Preference .
Stock to be redeemed at their respective addresses as the
same appear upon the books of the Corporation; but no de-
fect in the publication or mailing of such notice shall
affect the validity of the proceedings for the redemption
of any shares of Convertible Exchangeable Preference’
Stock. Payment of the redemption price of the shares
redeemed shall be made :at such place or places of redemp-
tion as shall be determined by the Board of Directbrs of
the Corporation and shall be specified in the notice of
redemption and shall be made against the surrender for
cancellation of the certificates for the shares redeemed.
Any shares of Convertible Exchangeable Preference Stock so
noticed for redemption may be converted into $15.15 in
cash per share, as hereinafter provided, at any time prior
to the close of business on the date of redemption.

If notice of redemption shall have been
maiied as hereinbefore provided and if on or before the :
redemption date specified in such notice all funds neces- -~
sary for such redemption shall have been set aside by the
Corporation so as to be available therefor and only there-
for for the benefit of the holders of the shares so called
for redemption, then from and after the date fixed for
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redemption the shares of Convertible Exchangeable Prefer-
ence Stock so called for redemption, notwithstanding that
any certificate therefor shall not have been surrendered
or cancelled, shall no longer be deemed cutstanding and
all rights with respect to such shares shall forthwith on
the redemption date cease and terminate, except only the
right of the holders thereof to receive upon surrender of
certificates therefor the amount payable upon redemption
thereof, but without interest.

(C) All shares of Convertible Exchangeable
Preferepce Stock so redeemed cshall be restored to the
status of authorized and unissued Preference Stock.
Shares so redeemed shall not be reissued as shares of
Convertible Exchangeable Preference Stock.

7. Contingent ‘Voting Rights. If the equivalent of
six quarterly dividends payable on the Convertible Ex--
changeable Preference Stock, or on any other series of
Preference Stock heretofore or hereafter issued ranking on
a parity with the Convertible Exchangeable Preference
Stock as to dividends or ligquidation rights, are in
arrears, the number of directors of the Corporation will
be increased by two and the holders of outstanding Conver-—
tible Exchangeable preference Stock, together with the

"holders of any outstanding series of such parity Prefer-
ence Stock, voting as a single class without regard to
series, will be entitled to elect the additional. two

directors at any annual meeting of stockholders or special -

meeting called as hereinafter provided. Whenever all
dividends in arrears have been paid or declared and set
apart for payment, the number of directors of the Corpora-
tion will be reduced by two and such additional directors
elected pursuant to this Section 7 shall forthwith cease
to be directors. When such voting rights shall have
vested in the holders of the Convertible Exchangeable
preference Stock, a special meeting to elect the =addi-
tional directors may be called by the Chief Executive
Officer of the Corporation or by the holders of 25% or
more of the shares of Preference Stock of all series
affected, in the manner provided in the Corporation's
By-Laws or by law if no such provision is in effect.

The Corporation shall not amend, alter or repeal
any of the preferences or rights of the holders of the
Convertible Exchangeable Preference Stock in a manner
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which would adversely affect the rights of such holders
without the vote or consent of the holders of at .least
two-thirds of the number of shares of Convertible Ex-
changeable Preference Stock then outstanding, voting or
consenting, as a class, together with the holders of any

other outstandinc shares of Preference Stock similarly
affected. :

8. Conversion Rights.

' (A) Conversion Provisions. At any time, the
holders»of the Convertible Exchangeable Preference Stock
may, at their option, convert shares of Convertible Ex-
changeable Preference Stock, on the terms and conditions
set forth in this Section 8, into $15.15 in cash per share
(the "Conversion Price") except that, with respect to any
shares of the Convertible Exchangeable Preference Stock
called for redemption, the conversion right shall termi-
nate at the close of business on the date fixed for
redemption thereof, unless default be made in the payment
of the redemption price.

(B) Conversion Procedure. Upon surrender to
the Corporation at the office of the Conversion Agent, or
at such other place or places, if any, as the Board of -
Directors of the Corporation may determine, of certifi-
cates, duly endorsed to .the Corporation or in blank, for
shares of Conversion Exchangeable Preference Stock to be
converted, together with appropriate evidence of the pay-
ment of any transfer on similar tax, if reguired, and T
notice in writing to the Corporation instructing it to
convert such shares and specifying the name and address of
the person, corporation, firm or other entity to whom the
Conversion Price is to be paid, the Corporation will cause
the Conversion Agent to pay the Conversion Price 1in
accordance with such instructions. Such conversion shall
be deemed to have been effected immediately pricr to the
close of business on the date on which such notice shall
have been received by the Corporation and such certifi-
cates shall have been surrendered as aforesaid, and at
such time the rights of the holder of such certificates as
a holder of Convertible Exchangeable Preference Stock
shares shall cease.

g. Exchange Provision.

(A) The Convertible Exchangeable Preference
Stock is exchangeable in whole at the option only of the
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Corporation, by a resolution duly adopted by the Board of
Directors, on any dividend payment date beginning

March 31, 1987 for the Corporation's 12% Convertible
subordinated Debentures Due 2005 {the "Debentures") sub-
stantially in the form set forth 'in Exhibit 4(£) to the
Registration Statement on Form S-2 of Saundcrs System,
Inc. (Registration No. 2-86686) as filed with the
Securities and Exchange Commission (the "Registration
Statement”). No exchange shall be made unless full
cumulative dividends have been declared and paid (or
declared and a sum sufficient for the payment thereof set
apart fer payment) on or prior to the exchange. Each
share of Convertible Exchangeable Preference Stock with a
stated value of. $10 is exchangeable for $10 principal
amount of Debentures. The Corporation will mail to each
record holder of the Convertible Exchangeable Preference
Stock written notice of its intention to exchange, and the
place or places for such exchange, not less than 30 nor : :
more than 90 days prior to the exchange. Prior to giving ) o
notice of intention to exchange, the Corporation shall ' o
execute and deliver with a bank or trust company selected -
by the Corporation and indenture substantially in the form o
filed as Exhibit 4(f) to the Registration Statement with

such changes as may be reguired by law, stock exchange

rule or usage (the "Tndenture”). A copy of the Indenture =
may be inspected by the holders of any shares of Conver-
tible Exchangeable Preference stock, or of any depositary
receipts issued in respect thereof, at the offices of the ) o
Corporation during normal business hours.

{(B) The Corporation will not give noticé of its _ .
intention to exchange under paragraph (A) above unless it =T
shall file at the office or agency of the Corporation
maintained for the exchange of Convertible Exchangeable . o
Preference Stock an opinion of counsel (who may be an o -
employee of the Corporation) that the Indenture has been
duly authorized, executed and delivered by the Corpora-
tion, has been duly gqualified under the Trust Indenture
aAct of 1939 (or that such gualification is not necessary)
and constitutes a valid and binding instrument enforceable 77
against the Corporation in accordance with its terms ' -
{subject, as to enforcement, to bankruptcy, insolvency, T
reorganization and other laws of general applicability
relating to or affecting creditors®' rights and to general
equity principles, and subject to such other qualifica-
tions as are then customarily contained in opinions of
counsel experienced in such matters); to the effect that 7
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the Debentures have been duly authorized and, when exe-
cuted and authenticated in accordance with the provisions
of the Indenture and delivered in exchange for the shares
of Convertible Exchangeabl~ Preference stock, will consti-
tute valid and binding obligations of the Corporation
entitled to the penefits of .the Indenture {subject as
aforesaid); that neither the execution nor delivery of the
Indenture or the Dehentures nor compliance with the terms,
conditions oOr provisions of such instruments will result
in a breach or violation of any of the terms or provisions
of, or constitute 2 default under, any indenture, mort-
gage, deed of trust or other agreement oOr instrument,
known to such counsel, to which the Corporation or any of
jts subsidiaries is a party or by which it or any of them
is bound, or any decree, judgment, order, rule or regula-
tion, known to counsel, of any court or governmental
agency oOr body having jurisdiction over the Corporation
and such subsidiaries or any of their properties; that the
Debentures have been duly registered.for_such exchange
with the Securities and Exchange Commission under a regis-
tration statement that has become effective under the
Securities Act of 1933 (the "aAct”) or that the exchange of
the Debentures for the shares of Convertible Exchangeable

Preference. Stock is exempt from registration under the
Act.

(¢) 1If notice of the intention to exchange
shall have been mailed as hereinbefore provided and if on
or before the exchange date specified in such notice the
Debentures shall have heen set aside by the Corporation so
as to be available therefor and only therefor for the
benefit of the holders of the Convertible Exchangeable ,
preference Stock then, from and after the date fixed for
exchange, the shares of Convertible Exchangeable Prefer-
ence Stock sc called for exchange, notwithstanding that
any certificate therefor shall not have been surrendered
or cancelled, shall no longer be deemed outstanding and
all rights with respect to such shares shall forthwith on
the exchange date cease and terminate, except only the
right of the holders thereof to receive upon surrender of
certificates therefor the Debentures. Upon due surrender
of a certificate representing shares of Convertible Ex-
changeable Preference Stock, the holder thereof shall
receive the principal arount of Debentures to which such

holder is thereby entitled, plus the interest accrued from oo

the exchange date upon such Debentures.
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(D) all shares of Convertible Exchangeable
Preference Stock so exchanged shall be restored to the

status of authorized and unissued Preference Stock,
Shares so exchanged shall not be reissued as shares of
Convertible Exchangeable Preference Stock.

{E) 8Shares of Convertible Exchangeable Prefer--
ence Stock may be converted into $15.15 in cash per share,
as herein provided, at any time prior to the close of
business on the date set for exchange in the notice
thereof, but not at any time ther=after.

-

10. Subdivision of Shares. The Board of Directors .
may at any time subdivide the shares of Convertible Ex- S
changeable Preference Stock as of an effective date fixed
by the Board of Directors. Notice of the proposed sub-
division and the effective date shall be mailed to each
holder of record of Convertible Exchangeable Preference
Stock not less than 15 days before the effective date.
The stated value, dividend rate, conversion rate, liquida-
tion rights and rate of exchange into Debentures of the
Convertible Exchangeable Preference Stock in effect
immediately prior to the close of business on the effec-
tive date of such subdivision shall be proportionately

reduced as of the close of business on the effectlve date
of such division.

11. No Preempiive Rights. The holders of the Con-
vertible Exchangeable Preference Stock shall not have any
preemptive rights. *

*

12. Agent. Manufacturers Hanover Trust Company of
New York is hereby appointed Transfer Agent, Registrar,
Conversion Agent and Dividend Disbursing Agent for the
Convertible Exchangeable Preference Stock.

0373C
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Florida Articles of Merger

ARTICLE IIT

CAPITAL STOCK

The number of shares that the Corporation is authorized to
have outstanding at any time is as follows:

One Hundred (100) shares of common stock, all of
which shall be without par value.

Two Thousand Nine Hundred Twenty (2,920) shares of
Series C Preference Stock at $1.00 par value per
share.

Three Hundred Forty Three Thousand Five Hundred and

Eighty Three (343,583) shares of $1.20 Convertible

Exchangeable Preference Stock at $1.00 par value per

share. -
Part A

Seriles C Preference Stock

The Series C Preference Stock shall have the following
powers, preferences and relative, participating, optional
and other special rights and gqualifications, limitations
and restrictions, to wit: :

1. Voting Rights., The Series C Preference Stock
shall have no voting powers, and the holders thereof shall
have no voting rights with respect to any matter voted on
by the stockholders of the Corporation, except that if
dividends payable on the Series C Preference Stock for any
six quarterly periods {(whether or not consecutive) shall
be unpaid, a special meeting of the holders of the Series
C Preference Stock shall be called and held within thirty
(30) days after the failure by the Corporation to pay said
dividends for six quarterly periods, and the holders of
the Series C Preference Stock shall be entitled to notice
of and to vote at said special meeting and all subseqguent
meetings cof stockholders at which directors are to be
elected and to elect, voting separately as a class, two
members of the Board of Directors of the Corporation,
which two members shall be in addition to those members




elected by the holders of Common Stock and other series of
preference stock, until all arrears in dividends payable
on the Series C Preference Stock shall have been paid in
full and the fixed quarterly dividend thereon for the then
current guarterly dividend period shall have been declared
and set apart in full. Any directors so elected by the
holders of Series C Preference Stock shall be qualified to
serve on the Board of Directors only until all arrears in
dividends payable on the Series C Preference Stock have
been paid in full and the fixed gquarterly dividend thereon
for the then current quarte:ly dividend period shall have
been declared and set apart in full, whereupon they shall
cease to be gualified to serve as dlrectors 0of the Corpo-
ration and their term of office shall thereupon terminate.

2. Dividends. The holders of the Series C Prefer- = -
ence Stock shall be entitled to receive cash dividends
payable quarterly on the fifteenth day of March, June,
September and December in each year, with respect to the
quarterly periods ending on the last day of each of such
months, in the aggregate amount of %$97.50 annually per
share of such Preference Stock, on a parlty with the Con-
vertible Exchangeable Preference Stock, but before any sum.
or sums shall be set apart for or applied to the purchase
or redemption of the Common Stock, and before any dividend
or other distribution shall be declared or paid upon or
set apart for the Common Stock; and such dividend upon the
Series C Preference Stock shall be cumulative, so that if
dividends upon the outstanding shares of the Convertible
Exchangeable Preference Stock, in the aggregate afnount of
$1.20 annually per share, and upon the outstanding shares
of the Series C Preference Stock, in the aggregate amount
of $97.50 annually per share, computed from the date on
which such shares are issued to the end of the quarterly
dividend period for such stock ended on the day next pre- :
ceding such payment date, shall not have been paid or T
declared and a sum sufficient for the payment thereon set
apart, the amount of the deficiency shall be paid (but
without interest) or dividends in such amount shall bhe
declared and a sum sufficient for the payment thereof set .
aside in trust for the holders of such Convertible Ex- T
changeable Preference Stock and Series C Preference Stock,
before any sum or sums shall be set apart for or applied
to the purchase or redemption of the Common Stock and
before any dividend or other distribution shall be de- . o
clared or paid or set apart for the Common Stock.




After full cumulative dividends in the annual
amount of $1.20 per share of outstanding Convertible Ex~
changeable Preference Stock and in the annual amount of
$97.50 per share of outstanding Series C Preference Stock,
computed from the date on which such shares are issued, as
aforesaid, to the end of the last guarterly dividend period
for such stock, shall have been paid, or declared and set
apart for payment, the holders of the Common Stock shall
be entitled, to the exclusion of the holders of the Con-
vertible Exchangeable Preference Stock and Series C
Prefegence Stock, to all further dividends declared and
paid in such quarter. :

3. Liquidation. The Series C Preference Stock
shall, except as hereinafter provided, rank on a parity
with the Convertible Exchangeable Preference Stock and any
series of Preference Stock hereinafter issued which is not
by its terms subordinated to the Series C Preference Stock
("Parity Stock"), and shall be preferred over the Common
Stock as to assets. In the event of any voluntary liqui-
dation, dissolution or winding up of the Corporation, the
holders of the Series C Preference Stock shall be entitled
to receive, out of the assets of the Corporation available
for distribution to its stockholders (whether from capital
or surplus), an amount egqual to the then applicable
Optional Redemption Price (as provided in Section 4(c)
below) per share of Series C Preference Stock, together
with all dividends thereon accrued and in arrears, before
any distribution of the assets shall be made to the
holders of the Common Stock, and shall be entitled to no
other or further distribution. 1In the event of any in-
voluntary liquidation, dissolution or winding up of the
Corporation, the holders of the Series C Preference Stock
shall, except as hereinafter provided, be entitled to
receive out of the assets of the Corporation available for
distribution to its stockholders (whether from capital or
surplus), an amount equal to $1,000 per share of Series C
Preference Stock, together with all dividends thereon
accrued and in arrears, before any distribution of the
assets shall be made to the holders of the Common Stock,
and shall be entitled to no other or further distribu-
tion. If, upon the voluntary liquidation, dissoclution or
winding up of the Corporation, the assets distributable
among the holders of the Convertible Exchangeable Prefer-
ence Stock and Series C Preference Stock and any Parity
Stock hereinafter issued shall be insufficient to permit




the payment in full to the holders of said series of
Preference Stock of the preferential amounts to which they
are entitled, the assets available for distribution shall =
be distributed rutably among the holders of the Convertible
Exchangeable Preference Stock and € Preference Stock and
any series of Parity Stock hereafter issued, according to
the amount to which they would have been respectively
entitled to receive in a voluntary liquidation of such
assets were sufficient to permit the payment in full of
such amounts. If, upon the involuntary liquidation, dis-
solution or winding up of the Corporation, the assets
distributable among the holders of the Convertible Ex-
changeable Preference Stock and Series C Preference Stock
and any series of Parity Stock hereafter issued shall be
insufficient to permit the payment in full to the holders -
of said series of Preference Stock of the preferential
amounts to which they are entitled, the holders of the
Convertible Exchangeable Preference Stock and Series C
Preference Stock and any series of Parity Stock hereafter -
issued shall be entitled to receive a portion of the total .
amount of assets available for distribution, determined as —
follows: ) '

(a) The Convertible Exchangeable Preference
Stock shall be entitled to receive a portion of the
total amount of assets available for distribution
determined by multiplying such total amount by a
fraction the numerator of which shall be the total
claims of holders of the Convertible Exchangeable
Preference Stock in the case of an involuntary liqui-
dation and the denominator of which shall be the
total claims of the holders of the Convertible Ex-
changeable Preference Stock and Series C Preference
Stock and any series of Parity Stock hereafter issued.

(b) The Series C Preference. Stock shall be en-
titled to receive a portion of the total amount of
assets available for distribution determined by
multiplying such total amount by a fraction the -
numerator of which shall be the total claims of the F_‘
holders of the Series C Preference Stock in the case A
of an involuntary liquidation and the denominator of B
which shall be the total claims of the holders of the
Convertible Exchangeable Preference Stock and Series
C Preference Stock and any series of Parity Stock
hereafter issued. :




(c} Any Parity Stock hereafter issued shall be
entitled to receive the balance of the total ameunt
of assets available for distribution, which halance
of assets shall be distributed ratably among the .
holders of said Parity Stock according to the amount T
they would respectively have been entitled to receive
in an involuntary liquidation if such assets were
sufficient to permit the payment in full of such
amounts.

~ If there has been satisfaction in full of the
amount payable in respect to all series of Preference , -
Stock, as aforesaid, the holders of the Common Stock :
thereafter shall be entitled, to the exclusion of the
holders of all series of Preference Stock, to share
ratably in all the remaining assets of the Corporation
available for distribution to its stockholders. A con-
solidation or merger of the Corporation with or into any
other corporation, if such consolidation or merger has
been submitted to the Corporation's shareholders for a
vote to the extent required by applicable state law, and a
sale of all or substantially all of the assets of the Cor-
poration, shall not be deemed to constitute a ligquidation,
dissolution or winding up of the Corporation within the
meaning of this Section 3. :

4. Redemption.

(a) So long as any shares of the Series C Pref-
erence Stock remain outstanding, the Corporation shall on
the 15th day of December, or the next succeeding business -
day if the 15th day of December is not a business day
(hereinafter the "Mandatory Redemption Date"”) of each
year, redeem 360 shares of the Series C Preference Stock
at the price of $1,000 per share, plus accrued and unpaid
dividends thereon. On December 15, 1993 all of the Series L
C Preference Stock, if any, then remaining outstanding ’ o
shall be redeemed at the price of $1,000 per share, plus
accrued and unpaid dividends thereon. In the event that
the shares of the Series C Preference Stock should be
registered in different names, each payment pursuant to
this Section 4(a) shall be applied proportionately to the
shares registered in each different name, to the nearest
$1,000, so as to retire the same proportion, to the
nearest $1,000, of all shares registered in each different

name.
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(b) In addition to the mandatory redemption
provided for in Section 4(a) above, the Corporation may on
each Mandatory Redemption Date, redeem up to but not ex-
ceeding an additional 360 &r.res of the Series C Preference
Stock at the price of $1.000 per share, plus accrued and
unpaid dividends thereon. The right under this Section
4(b) to make opticonal redemption payments shall be non-
cumulative, and any such payments shall be applied against -
the mandatory redemption payments in inverse order. 1In -
the event that the shares of the Series C Preference Stock
should be registered in different names, each payment pur-
suant®to this Section 4(b) shall be applled to said shares

proportionately, in the manner specified in Section 4(a)
above.

(c) In addition to the redemption as provided
in Section 4{(b) hereof, the Series C Preference Stock out~-
standing may be redeemed and cancelled by the Corporation, -
in whole or in part, at the election of the Corporation
expressed by resolution of its Board of Directors, upon
not less than thirty (30) days' previous notice to the
holders of the Series C Preference Stock to be redeemed
and cancelled, given as hereinafter provided, at the
following prices {("Optional Redemptlon Price" ), plus all
dividends thereon accrued and in arrears:

If Redeemed During

12 Month Period Per Share Optional
Beginning January 1, Redemption Price -
1986 1,048.75
1987 1,041.75
1988 1,0324.82
1989 1,027.86
1950 1,020.89
1991 . 1,013.93
1992 "~ 1,006.96
1593 , , 1,000.00

However, the Corporation may not before January 1, 15%8%

redeem any shares of the Series C Preference Stock pur-

~ suant to the provisions of this Section 4{(c) as a part of, o
or by the application of the proceeds of, or in anticipa-

tion of, any refunding operation involving, directly or
indirectly, borrowed funds having an interest rate less

than 9-3/4% per annum or the issuance or sale of any pref-

erence stock of the Corporation having a dividend rate




e ‘ lower than 9= -3/4% per annum per share or having a shorter

—SSSS I ayérage life than-the Series—C-Pieference Stock then out-
standing. ~—1h the event 'that the shares of the Series C
Preference %tock should be registered in different names,
each pavment pursuant to this Section 4(c) shall be
applied to said shares proporticnately, in the manner

specified in Section 4(a) above.

(@) Notice of any redemption pursuant to Sec-
tion 4(b) or {(c) above shall be mailed by the Corporation,
postagg prepald, by registered mail, return receipt re-~ - S
gueste not less than 30 nor more than 60 days prior to
such redemption date, addressed to the respective holders
of record of the Series C Preference Stock to be redeemed,
at their respective addresses as the same shall appear on
the stock transfer records of the Corporation.

{e) MNotice having been so given, from and after
the date fixed therein as the date of redemption, unless
default shall be made by the Corporation in providing
moneys for the payment of the redemption price, all divi-
dends upon the shares of stock thereby called for redemp-
tion shall cease to to accrue; and from and after the date
of redemption so specified, unless default shall be made
by the Corporation, as aforesaid, or from and after the
date (prior to the date of redemption so specified) on
which the Corporation shall provide .the moneys for the
payment of the redemption price by depositing the amount
thereof in trust for the holders of the Series C Prefer-
ence Stock called for redemptlon, with a bank or trust
company doing business in Jefferson County, Alabama, and
having a capital and surplus of at least $25,000,000 (pro-
vided that the notice of redemption shall state the inten-
tion of the Corporation to deposit such amount on a date
in such notice specified), all rights of the holders of
the stock so called for redemption as stockholders of the
Corporation except the right to receive the redemption
price {(but without interest), shall cease and determine.
Any moneys so deposited which remain unclaimed by the
holders of such Series C Preference Stock at the end of
six years after the redemption date, together with any
interest thereon which shall be allowed by the bank or
trust company with which the deposit shall have been made,
shall be paid by the bank or trust company to the Corpora-
tion.




5. Restricted Payments. Without the prior written
~ —~=Trooes l.consent _of the .majority of 'the outstanding shares of the
Series C Preference Stock, the Corporation shall not,
directly or indirectly:

{a) Declare or pay any dividends, either in
cash or property, on any stock which is not on a parity
with or prior to the Series C Preference Stock {("Junior -
Stock"”) (except dividends payable solely in Junior Stock);
or '
{b) Purchase, redeem (for sinking fund purposes
or otherwise) or otherwise acguire any Junior Stock or any
warrants, rights or options to purchase ¢r acquire any
Junior Stock; or '

(¢} Make any other distribution in respect of
any Junior Stock;

{such declarations or payments of divi-
dends, purchases, redemptions or other acguisitions of
stock and warrants, rights or options, and all such other
distributions being herein collectively called "Restricted
Payments"), if after giving effect thereto the aggregate
amount of Restricted Payments made by the Corporation
during the period from and after January 1, 1978, to and
including the date of the making of the Restricted Payment e e
in question, would exceed -the sum of (1) 500,000 plus (2)
50% of the conscolidated net income (or minus 100% thereof
in case of a deficit) of the Corporation, determined in
accordance with generally accepted accounting principles,
during the period from January 1, 1978 through the end of
the fiscal gquarter preceding the proposed Restricted Pay-
ment (computed on a cumulative basis for the entire
period); provided, that (A) there shall be excluded from
the restrictions and from all calculations in this Section
5 any Junior Stock purchased, redeemed or otherwise
acguired from the proceeds of a substantially concurrent
sale of Junior Stock to a person other than a subsidiary
of the Corporation and also. any exchange of one class of
Junior Stock for ancother; and (B) nothing contained here-
inabove in this Section S:shall prevent the Corporation
from making regquired dividend payments on any-Junior Stock
which is preference .stock,- but all such dividend payments
shall be included in computing the amount of Restricted
Payments made from and after January 1, 197B.




Notwithstanding anything to the contrary
contained above in this Section 5, the Corporation shall
nct make any Restricted Pavments at any time while there
exists any arrears in the ncyment of dividends on, or any
default in the mandatory; redemption of, any of the Series
C Preference Stock. :

Without the prior written consent of the
holders of two-thirds of the outstanding shares of the
Series C Preference Stock, the Corporation shall not sell
or dispose of all of sSubstantially all of its assets; pro- -
vided, however, that, if such prior written consent is not )
so given within fifteen (15) days after it is requested by
the Corporation in writing, the Corporation shall have the
right, at the election of the Corporation expressed by
resolution ¢f its Board of Directors, upon not less than
fifteen (15) days previous notice to the respective
holders of record of the Series C Preference Stock not so
consenting, to redeem and cancel all of the Series C
Preference Stock held by such holders not so consenting at
a price of $1,000 per share, plus accrued and unpaid divi-
dends thereon, with the giving of such notice to have the
same effect on the rights of such holders as if given pur-
suant to the provisions of Section 6 above.

6. Additicnal Series of Preference Stock. The
Board of Directors of the Corporation shall have the
authority at any time and from time to time to provide for
the issuance of additional series of Preference Stock,
provided that, so long as any shares of the Series C Pref-
erence Stock are outstanding, the Corporation shall not,
without the prior written consent of the holders of at
least two-thirds of the outstanding shares of Series C
Preference Stock {i) increase the authorized number of
shares of Series C Preference Stock, (ii) issue shares of R
stock or create or authorize any class of stock rankirig T
pricr to (but may issue shares of stock or create or
authorize any class of stock ranking on a parity with or
junior to) the Series C Preference Stock in respect to any
claim for dividends accrued or in arrears thereon or for
the distribution of assets, or (iii) change any of the
terms of Series C Preference Stock so as to affect
adversely the holders thereof.




Part B

"$1.20 Convertible Exchanqeaﬁle-éféferénééiéﬁééi I
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The $1.20 Convertible Exchangeable Preference Stock,
$1.00 par value (hereinafter called the "Convertible Ex-
changeable Preference Stock®) shall have the following
powers, preferences and relative, participating, optional
and other special rights and gqualifications, limitations
and rﬁgtrictions, to wit:

1. Stated Value. The stated value shall be $10 per
share. The Convertible Exchangeable Preference Stock shall
rank on a parity with the Corporation's Series C Prefer-
ence Stock as to dividends and upon liquidation.

2. ‘Voting Rights. The holders of Convertible Ex-
changeable Preference Stock shall .nct, by virtue of their
ownership thereof, be entitled to v« te upon any matter
except as otherwise provided in Sec:ion 7 herein or by
law. Whenever the holders of the Convertible Exchangeable
preference Stock shall be entitled to exercise voting
rights, as a class voting separately, each holder of
record thereof shall have one vote for each share so
held.

3. Liquidation Rights. In the event cf any volun-
tary or involuntary liquidation, dissolution or winding up
of the corporation, the holders of shares of Convertible
Exchangeable Preference Stock are entitied to receive out
of assets of the Corporation svailable for distribution to
stockholders, before any distribution of assets is made to
holders of any class of Commorn. Stock or any other stock
ranking junior to the Convertible Exchangeable Preference :
Stock as to liguidation, ligquidating distributions in the E—
amount of .the stated value of 410 per share, plus accumu-
lated and unpaid dividends. 1f upon any voluntary oOr in-
voluntary ligquidation, dissol.ution or winding up of the
Corporation, the amounts payable with respect to the Con-
vertible Exchangeable Preference Stock and any other shares .
of stock of the Corporation ranking as to any such distri-
bution on a parity with the Convertible Exchangeable Pref-
erence Stock are not paid in full, the holders of the Con-
vertible Exchangeable Preference Stock and of such other
shares will share ratably in such distribution of assets

10




of the Corporation in proportion to the full respective
preferential amounts to which they are entitled. After i
payment of the full amount of the liquidating distribution *-
to which they are entitled, the holders of shares of Con-
vertible Exchangeable Preference Stock wili not be entitled
to any further participation .. any distribution of assets

by the Corporation. ©Neither the consolidation or merging

of the Corporation with or into any other corporation or
corporations, nor the sale or lease of all or substantially
alt of the assets of the Corporation shall be deemed to be

a liquidation, dissolution or a winding up of the Corpora-
tion within the meaning of any of the provisions of this
Section 3.

4. Dividends. Holders of shares of Convertible Ex-
changeable Preference Stock will be entitled to receive,
when and as declared by the Board of Directors of the Cor-
poration out of assets of the Corporation legally avail-
able for payment, an annual cash dividend of $1.20 per
share, and no more, payable in quarterly installments on
March 31, June 30, September 30, and December 31 (unless o
such day is a non-business day, in which event on the next S
business day). The Corporation will pay dividends on the
Convertible Exchangeable Preference Stock tc the persons
who are registered holders at the close of business on
March 15, June 15, September 15 and December 15 next pre-
ceding the dividend payment date. The amount of dividends
payable per share for each dividend period shall be compu-
ted by dividing by four the $1.20 annual dividend rate.
The dividends on the shares of Convertible Exchangeable
Preference Stock will be cumulative and accrue from the
first date of issue of any of such shares (the "Issue -
Date"). Dividends payable on the date of any redemption
of the Convertible Exchangeable Preference Stock not
occurring on a regular dividend payment date, shall be o
calculated on the basis of the actual number of days
elapsed (including the date of redemption) over a 360-day
year of twelve 30-day months.

No dividends shall be declared or paid or set
apart for payment on any stock ranking, as to dividends,
junior to the Convertible Exchangeable Preference Stock
for any period unless full cumulative dividends have been
or contemporaneously are declared and paid (or declared
and a sum sufficient for the payment thereof set apart for
such payment) on the Convertible Exchangeable Preference
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Stock for all dividends payment periods terminating on or
prior to the date of payment of such dividends on such
junior stock. When dividends are not paid in £full upon

the Convertiipite Exchangeable Preference Stock and - -other :
stock ranking on a parity as to dividends with the Con- =
vertible Exchangeable Preference Stock, all dividends de-
clared upon shares of Convertible Exchangeable Preference
Stock and any other stock ranking on a parity as to divi- - -
dends shall be declared pro rata so that in all cases the
amount of dividends declared per share on the Convertible
Exchangeable Preference Stock and such other stock shall
bear to each other the same ratio that accumulated divi-
dends per share on the shares of Convertible Exchangeable
Preference Stock and such other stock bear to each other.
Except as provided in the preceding sentence, unless full
cumulative dividends on the Convertible Exchangeable Pref-
erence Stock have been paid, no dividends (other than in
common stock or ancther stock ranking junior to the Con-
vertible Exchangeable Preference Stock as to dividends or
liquidation rights) shall be declared or paid or set aside
for payment or other distribution made upon any class of
common stock of the Corporation or any other stock of the
Corporation ranking juniocr to.or on a parity with the Con-
vertible Exchangeable Preference Stock as to dividends or
liquidation rights, nor may any common stock or- any other -
stock of the Corporation ranking junior to or on a parity
with the Convertible Exchangeable Preference Stock as to
dividends be redeemed or purchased (nor any payment made

to or available for a ,sinking fund for the redemption of
any shares of such stock) by the Corporation (except by
conversion into or exchange for stock of the Corporation
ranking junior to the Convertible Exchangeable Preference
Stock as to dividends and ligquidation rights).

S. Optional Redemption. The shares of Convertible S
Exchangeable Preference Stock will not be redeemable prior I
to March 31, 1987. With respect to redemptions on or after
March 31, 1987, the Convertible Exchangeable Preference
Stock is redeemable in whole or in part at the option of
the Corporation, at the following redemption prices:

1f redeemed during the 1l2-month period beginning

Year Price ~Year - PBrice I
1987 $10.96 1591 $10.48

1988 $10.84 1992 $10.36

1985 $10.72 1993 . $£10.24

1990 $10.60 1994 $10.12 -
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and thereafter at the redemption price of $£10 without o
premium, plus in each case accumulated and unpaid divi- = -
dends to the date fixed ‘for redemption. If full cumulative
dividends on the Convertible Exchangeable Preferance Stock

have not been paid, the Convertible Exchangeable Preference

Stock may not be redeemed in part and the Corporation may

not purchase or acquire any share of the Convertible Ex-

changeable Preference Stock otherwise than pursuant to a

purchase or exchange offer made on the same terms to all

holders of the Convertible Exchangeable Preference Stock.

6 General Provisions Applicable to Redemptions.

(A) 1If less than all of the outstanding shares
of Convertible Exchangeable Preference Stock are to be
redeemed, the Board of Directors of the Corporation will
select those redeemed by lot or a substantially egquivalent
method.

(B) Notice of any redemption shall be mailed
not less than fifteen (15) nor more than sixty (60) days
prior to the date fixed for redemption to the holders of
records of shares of Convertible Exchangeable Preference ~
Stock to be redeemed at their respective addresses as the
same appear upon the books of the Corporation; but no de-
fect in the publication or mailing of such notice shall
affect the validity of the proceedings for the redemption
of any shares of Convertible Exchangeable Preference
Stock. Payment of the redemption price of the shares
redeemed shall be made at such place or places of, K redemp-
tion as shall be determined by the Board of Directors of
the Corporation and shall be specified in the notice of
redemption and shall be made against the surrender for
cancellation-of the certificates for the shares redeemed.
Any shares of Convertible Exchangeable Preference Stock so
noticed for redemption may be converted into $15.15 in
cash.per share, as hereinafter provided, at any time prior
to the close of business on the date of redemption.

If notice of redemption shall have been
mailed as hereinbefore provided and if on or before the
redemption date specified in such notice all funds neces-
sary for such redemption shall have been set aside by the
Corporatiecn so as to be available therefor and only there-
for for the benefit of the holders of the shares so called
for redemption, then from and after the date fixed for
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redemption the shares of Convertible Exchangeable Prefer-—
ence Stock so called for redemption, notwithstanding that
any certificate therefor shall not have been surrendered
or cancelled, shall no longer be deemed outstanding and
all rights with respect to such shares shall forthwith on
the redemption d&ate cease and terminate, except only the
right of the holders thereof to receive upon surrender of
certificates therefor the amount payable upon redemption
thereof, but without interest.

(C) All shares of Convertible Exchangeable
Preference Stock so redeemed shall be restored to the
status of authorized and unissued Preference Stock.
Shares so0o redeemed shall not be reissued as shares of
Convertible Exchangeable Preference Stock.

7. Contingent Voting Rights. If the equivalent of
six quarterly dividends payable on the Convertible Ex-
changeable Preference Stock, or on any other series of
Preference Stock heretofore or hereafter issued ranking on
a8 parity with the Convertible Exchangeable Preference
Stock as to dividends or liquidation rights, are in
arrears, the number of directors of the Corporation will
be increased by two and the holders of cutstanding Conver-
tible Exchangeable Preference Stock, tocgether with the
holders of any outstanding series of such parity Prefer-
ence Stock, voting as a single class without regard to
series, will be entitled to elect the additional two
directors at any annual meeting of stockholders or special
meeting called as hersinafter provided. Whenever, all
dividends in arrears have been paid or declared and set
apart for payment, the number of directors of the Corpora-
tion will be reduced by two and such additional directors
elected pursuant to this Section 7 shall forthwith cease
to be directors. When such voting rights shall have
vested in the holders of the Convertible Exchangeable
Preference Stock, a special meeting to elect the addi- -
tional directors may be called by the Chief Executive
Officer of the Corporation or by the holders of 25% or
more of the shares of Preference Stock of all series
affected, in the manner provided in the Corporation's
By-IL.aws or by law if no such provision is in effect.

The Corporation shall not amend, alter or repeal R
any of the preferences or rights of the holders of the
Convertible Exchangeable Preference Stock in a manner
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which would adversely affect the rights of such holders

without the vote or consent of the holders of at least R
two-thirds of the number of shares of Convertible Ex-
changeable Preference Stock then outstanding, voting or
consenting, as a class, together with the holders of any
other outstanding shares of Preference Stock similarly
affected.

8. Conversion Rights.

{(a) Conversion Provisions. At any time, the
holdess of the Convertible Exchangeable Preference Stock
may, at their option, convert shares of Convertible Ex-
changeable Preference Stock, on the terms and conditions
set forth in this Section 8, intoc $15.15 in cash per share
{(the "Conversion Price") except that, with respect to any
shares of the Convertible Exchangeable Preference Stock
called for redemption, the conversion right shall termi-
nate at the close of business on the date fixed for
redemption thereof, unless default be made in the payment
of the redemption price. ,

(B) Conversion Procedure. Upon surrender to
the Corporation at the office of the Conversion Agent, or
at such other place or places, if any, as the Board of
Directors of the Corporation may determine, of certifi- -
cates, duly endorsed to the Corporation or in blank, for
shares of Conversion Exchangeable Preference Stock to be
converted, together with appropriate evidence of the pay-
ment of any transfer er similar tax, if required, and
notice in writing to the Corporation instructing it to
convert such shares and specifying the name and address of
the person, corporation, firm or other entity toc whom the
Conversion Price is to be paid, the Corporation will cause
the Conversion Agent to pay the Conversion Price in
accordance with such instructions. Such conversion shall —
be deemed to have been effected immediately prior to the
close of business on the date on which such notice shall
have been received by the Corporation and such certifi-
cates shall have been surrendered as aforesaid, and at.
such time the rights of the holder of such certificates as
a holder of Convertible Exchangeable Preference Stock
shares shall cease.

9. Exchange Provision.

() The Convertible Exchangeable Preference
Stock is exchangeable in whole at the option only of the




Corporation, by a resolution duly adopted by the Board of )
Directors, on any dividend payment date beginning

March 31, 1987 for the Corporation's 12% Convertible
Subordinated Debentures Due 005 (the "Debentures") sub-
stantially in the form set .orth in Exhibit 4(f)} to the
Registration Statement <1 ‘Form S-2 of Saunders System,
-Inc. (Registration No. 2-86686) as filed with the
Securities and Exchange Commission (the “Registration
Statement"). HNo exchange shall be made unless full
cumulative dividends have been declared and paid (or
declared and a sum sufficient for the payment thereof set -
apart «€or payment) on or prior to the exchange. Each
share of Convertible Exchangeable Preference Stock with a
stated value of $10 is exchangeable for $10 principal
amount of Debentures. The Corporation will mail to each
record holder of the Convertible Exchangeable Preference
Stock written notice of its intention to exchange, and the
place or places for such exchange, not less than 30 nor
more than 90 days prior to the exchange. Prior to giving
notice of intention to exchange, the Corporation shall
execute and deliver with a bank or trust company selected
by the Corporation and indenture substantially in the form
filed as Exhibit 4(f) to the Registration Statement with
such changes as may be required by law, stock exchange
rule or usage (the "Indenture®). A copy of the Indenture
may be inspected by the holders of any shares of Conver-
tible Exchangeable Preference Stock, cor of any depositary
receipts issued in respect therecf, at the offices of the
Corporation during normal business hours.

(B) The Corporation will not give notice of its
intention to exchange under paragraph (A) above unless it -
shall file at the office or agency of the Corporation
maintained for the exchange of Convertible Exchangeable
Preference Stock an opinion of counsel (who may be an
employee of the Corporation) that the Indenture has been
duly authorized, executed and delivered by the Corpora-
tion, has been duly qualified under the Trust. Indenture
Act of 1939 (or that such qualification is not necessary)
and constitutes a valid and binding instrument enforceable
against the Corporation in accordance with its terms
(subject, as to enforcement, to bankruptcy, insoclvency,
reorganization and other laws of general applicability
relating to or affecting creditors' rights and to general
equity principles, and subject to such other qualifica-
tions as are then customarily contained in opinions of
counsel experienced in such matters); to the effect that
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the Debentures have been duly authorized and, when exe-
cuted and authenticated in accordance with the provisions
of the Indenture and delivered in exchange for the shares
of Convertible Exchangeable Preference Stock, will consti-
tute valid and binding obligations of the Corporation
entitled to the benefits of the Indenture (subject as
aforesaid); that neither the execution nor delivery of the
Indenture or the Debentures nor compliance with the terms,
conditions or provisions of such instruments will result

in a breach or violation of any of the terms or provisions
of, or constitute a default under, any indenture, mort-
gage, »deed of trust or other agreement or instrument,

known to such counsel, to which the Corporation or any of
its subsidiaries is a party or by which it or any of them
is bound, or any decree, judgment, order, rule or regula-
tion, known to counsel, of any court or governmental

agency or body having jurisdiction over the Corporation

and such subsidiaries or any of their properties; that the
Debentures have been duly registered for such exchange

with the Securities and Exchange Commission under a regis-
tration statement that has become effective under the
Securities Act of 1933 (the "Act") or that the exchange of -z
the Debentures for the shares of Convertible Exchangeable - :
Preference Stock is exempt from registration under the

Act. . .

(C) If notice of the intention to exchange
shall have been mailed as hereinbefore provided and if on
or before the exchange date specified in such notice the
Debentures shall have:been set aside by the Corpgration so
as to be available therefor and only therefor for the
benefit of the holders of the Convertible Exchangeable -
Preference Stock then, from and after the date fixed for =~ T
exchange, the shares of Convertible Exchangeable Prefer-
" ence Stock so called for exchange, notwithstanding that
any certificate therefor shall not have been surrendered
or cancelled, shall no longer be deemed cutstanding and
all rights with respect to such shares shall forthwith on
the exchange date cease and terminate, except only the
right of the holders thereof to receive upon surrender of
certificates therefor the Debentures. Upon due surrender
of a certificate representing shares of Convertible Ex-
changeable Preference Stock, the holder thereof shall
receive the principal amount of Debentures to which such
holder is thereby entitled, plus the interest accrued from
the exchange date upon such Debentures.
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(D) All shares of Convertible Exchangeable
Preference Stock so exchanged shall be restored to the
status of authorized and unissued Preference Stock.
Shares so exchanged shall not be reissued as shares of
Convertible Exchangeable Preference Stocik.

(E) Shares of Convertible Exchangeable Prefer-
ence Stock may be converted into $15.15 in cash per share,
as herein provided, at any time prior to the close of
business on the date set for exchange in the notice
thereof, but not at any time thereafter.

10. Subdivision of Shares. The Board of Directors
may at any time subdivide the shares of Convertible Ex-
changeable Preference Stock as of an effective date fixed
by the Board of Directors. HNotice of the proposed sub-
division and the effective date shall be mailed to each
holder of record of Convertible Exchangeable Preference
Stock not less than 15 days before the effective date.
The stated value, dividend rate, conversion rate, liquida-
tion rights and rate of exchange into Debentures of the
Convertible Exchangeable Preference Stock in effect
immediately prior to the close of business on the effec-
tive date of such subdivision shall be proportionately
reduced as of the close of business_on the effective date
of such division.

1l. No Preemptive Rights. The holders of the Con-
vertible Exchangeable Preference Stock shall not have any
preemptive rights.

i2. Agent. Manufacturers Hanover Trust Company of S
New York is hereby appointed Transfer Agent, Registrar,
Conversion Agent and Dividend Disbursing Agent for the
Convertible Exchangeable Preference Stock.

0373C
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ARTICLES OF MERGER
of

THE MOTOR TRANSPORTATION COMPANY
{Subsidiary Corporation)

into D o

RYDER TRUCK RENTAL, INC,.
(Parent Corporation)

Pursuant to Section 607.227 ¢f the Florida General
Corporation Act, the undersigned corporations adopt the
following Articles of Merger:

FIRST: RYDER TRUCK RENTAL, INC., is a corporatlon
crganized under the laws of the State of Florida, owning
all of the shares of THE MOTQOR TRANSPORTATION COMPANY, a

corporation organized under the laws of the State of
Missouri. . L

SECOND: The attached Plan of Merger was approved by

resolution of the Board of Directors of RYDER TRUCK
RENTAL, INC.

THIRD: The number of outstanding shares of each
class of the Subsidiary Corporation and the number of
shares of each class owned by the Parent Corporation is:

Number of Shares Number of Shares . o
Class Outstanding Owned by Parent LT
common stock .
$1 par value 62,360 62,360
Series #1 -
5% Cumulative
Preferred Stock

$100 par value 5,795.5 5,795.5%

Series #2 -

6% Cumulative

Preferred Stock

$£100 par value 2,839.5 2,839.5




Number of Shares = Number of Shares
Class Outstanding Owned by Parent

Series #3A -

6% Cumulative

Preferred Stock - . X
$£1 par value 106,675 106,675

. Series #3B - : o
6% Cumulative
Preferred Stock
$9 par value 106,675 106,675

FOURTH: The mailing of the Plan of Merger to
the shareholders of the Subsidiary Corporation was waived
by all the shareholders.

FIFTH: The effective date of the merger is the
date of filing with the Secretary of State.

SIGNED this 8th day of December, 1986.

Attest:

LS %

ARandall~G. Kominsky

Assistant Secretary

RYDER TRUCK

STATE OF FLORIDA )
} ss1 -
COUNTY OF DADE )

The foregoing instrument was acknowledged before me this
8th day of December, 1986, by Fred Ray Stuever, Vice
President of Ryder Truck Rental, Inc., on behalf of the
corporation. -

My commission expires:

RITARY FLELIL STATZ OF FLORIDA
K. prpvToere) THF ey %5 198() B (Seal)
EONLED Tren ZENIFAL IhL. LI,
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[ sA S
PLAN OF MERGER i =0 =
-.;-_"_4 -2 F_-
RS Gn

WHEREAS Ryder Truck F.:atal, Inc. is a corporathp- por ] A
duly organized under the laws of the State of Florida {the
*Parent Corporation"); and < 3_77

WHEREAS The Motor Transportation Company is a corﬁb:
ration duly organized under the laws of the State of
Missouri (the *"Subsidiary Corporation™); and

WHEREAS the Parent Corporation purchased, and is the
legal and beneficial owner, of all the issued and out-

standing shares of the cap1ta1 stock of the Subsidiary
Corporation; and

WHEREAS the Parent and Subsidiary Corporations are
desirous of simplifying their business procedures, book-

keeping and administrative structure and of eliminating
duplicative functions;

NOW, THEREFORE, in consideration of the premises and
the mutual covenants contained herein, the parties hereto,
pursuant to the applicable provisions of the laws of the

State of Florida and the State of Missouri, agree as.
follows:

1. The Subsidiary Corporaticon will be merged into
the Parent Corporation and, upon the effective date of
such merger, the Subsidiary Corporation shall cease to
exist and will nc longer exercise its rights, powers,
privileges, and franchlses, pursuant to the laws of the
State of Missouri.

All of the property, rights, privileges, leases
and patents of the Subsidiary Corporation are to be trans-
ferred to and become the property ¢f the Parent Corpora-
tion, the survivor.

The officers and board of directors of the above
named corporations are authorized to execute all deeds,
assignments, and documents of every nature which may be
needed to effectuate a full. and complete transfer of
ownership.

2. The number of shares of the Subsidiary and
Parent Corporations issued and outstanding are as follows:




RYDER TRUCK RENTAL, INC. 100 Shares of Common Stock
(Without Par Value)

101,761 shares of $).20
Convertible Exchang: . :ble
Preference Stock ($1.00 Par

Value)
THE MOTOR TRANSPORTATION 62,360 shares of Common
COMPANY Stock ($1.00 par value)

5,795.5 shares of Series #1 -
5% Cumulative Preferred Stock
($100 par value)

2,839.5 shares of Series ¥1 -
6% Cumulative Preferred Stock
($100 par value)

106,675 shares of Series #3A -
6% Cumulative Preferred Stock
($1 par value)

106,675 shares of Series #¥3B -
6% Cumulative Preferred Stock
"{$9 par value)

3. Inasmuch as the Parent Corporation owns all the

issued and outstanding shares of the Subsidiary Corporation,

the shares of the Subsidiary Corporation will not be con- -

verted into shares of the Parent Corporation, but shall be

surrendered and cancelled, and the authorized and presently

existing issued and outstanding shares of the capital stock -
- of the Parent Corporation will not be changed but will be and

remain the same as before the merger. )

q. The State of Incorporation of the Parent Corporation
will be and remain the State of Florida. .

5. The officers and directors of the Parent Corporatlon

will be the same officers and directors in office prior to
the merger.

6. The name of the Parent Corporation, upon the effec-
tive date of the merger, will be RYDER TRUCK RENTAL, INC.

7. All provisions of the existing Certificate of Incor-
poration of the Parent Corporation, on file with the Secre-
tary of State of Florida, will remain the same and will




constitute the Certificate of Incorporation of the Parent
Corporation.

a, The Parent Corporation will pay all expenses of
carrying into effect and accomplishing the merger.

9. The Subsidiary Corporation and the Parent Corpora-
tion shall take, or cause to be taken, all action, or cause
to be done, all things necessary, proper or advisable in
accordance with the laws of the State of Florida and the
State of Missouri, to consummate and make effective the
merger.

10. It is agreed that, upon and after the issuance
of a Certificate of Merger by the Secretary of State of
the State of Missouri:

(a) The Parent Corporation may be served with
process in the State of Missouri in any proceeding for the
enforcement of any obligation of any corporation organized
under the laws of the State of Missouri which is a party
to the merger and in any proceeding for the enforcement of
the rights of a dissenting shareholder of any such corpo- - -~
ration organized under the laws of the State of Missouri
against the Parent corporation;

(b)Y ‘The Secretary of State of the State of
Missouri shall be and hereby is irrevocably appointed as
the agent of the Parent Corporation to accept service of
process in any such proceeding; the address to which the
service of process in any such proceeding shall be mailed
is:

Post Office Box 020816
3600 N.W. B2nd Avenue
Miami, Florida 33166

Attention: General Counsel.

(c) The Parent Corporation will promptly pay to
the dissenting shareholders of the Subsidiary Corporation
which is a party to the merger the amount, if any, to
which they shall be entitled under the provisions of "The
General and Business Corporation Law of Missouri* with
respect to the rights of dissenting shareholders.

10. This Plan will be effective as of filing with
the Secretary of State of Florida.




IN WITHNESS WHEREOF, the Parent Corporation and the
gsubsidiary Corporation have caused these presents to be
executed bY the below named officers, this 8th day of
pecember, 1986, by direction of the poard of Directors of
each corporation.

RYDER TRUCK RENTAL, INC. - . THE MOTOR TRANSPORTATIOR COMPANY -
{parent Corpo tion) (Subsidiary Corpo ation)

hAttest: [:;%5?52;j>(//
- R ¥i G. Komimsky o gKandall G+ Rominsky
Assistant Secretary Assistant Secretary

STATE OF FLORIDA

)

) ss:
COUNTY OF DADE }
Before me personally appeared Fred Ray stuever and
Randall G. Kominsky, to me known and known to me to be the
individuals described in and who executed the foregeing
instrument as Vice President 2nd Assistant Secretary of
the above named RYDER TRUCK RENTAL, INC., a Florida corpo-
ration, and severally acknowledged to and before me that
they executed such instrument as such Vice President and
Assistant Secretary., respectively., of said corporation,
and that the seal.affixed to the foregoing instrument 1is
the corporate seal of said corporation and that it was
affixed to said instrument py due and regular corporate

autherity, and that said instrument is the free act and

*

deed of said corporation.

Witness my hand and official seal, this 8th day of Decem-
ber, 1986. ,E; N 5
<Notary Publle v _

KSTZEY PUBLIC STRATE OF FLORIDK (seal)
Ne COWPISSION DXF WAY 29,1990
BOKTID THPz GEKIEAL INS. UNL.
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STATE OF FLORIDA )
. )} ss:
‘ COUNTY OF DADE )

Before me personally appeared Fred Ray Stuever and

Randall G. Kominsky, to me known and known to me to be the’
individuals described in and who executed the foregoing
instrument as Vice president and Assistant Secretary of
the above named THE MOTOR TRANSPORTATION COMPANY, a
Missouri corporation, and severally acknowledged to and
before me that they executed such instrument as such Vice .
President and Assistant Secretary, respectively, of said
corporation, and that the seal affixed to the foregoing
instrument is the corporate seal of said corporation and
that ‘it was affixed to said instrument by due and regular

corporate'authority; and that said instrument is the free
act and deed of said corporation.

Witness my hand and official seal, this 8th day of

pecember, 1986. )
(u@:u&u&

tary Public J

NOTARY PUBLIC STATE OF FLORTDA :
) Wy COWKISSIDR EXF KAY 25,1980 y
(seal) ’ BOKOID THRL GEKEREL INS. UND. ¢
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) CERTIFICATION PURSUANT TO

FLORIDA GENERAL CORPORATION ACT,

SECTIO. 607.221 (3)

1, Randall G. Kominsky. Assistant Secretary of RYDER
TRUCK RENTAL, INC., the pParent Corporation pursuant to the
plan of Mergerl to which this Certification is attached do
hereby certify that said Plan of Merger was adopted pur-
suant to section §07.221 (5) and that, as of the date
nereof., the outstanding shares of the coxporation were
such as to render Section 607.221 (5) applicable.

Z71 G. Kominsky
assistant secretary

Date:'December 8, ;936

0380C




