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Government Emplovees Insurance Company
GEICO General Insurance Company
GEICO Indemnity Company

GEICO Casualty Company

GEIGO Advantage Insurance Company
GEICO Choice Insurance Company

GEICO Secure Insurance Company

GEICO.

geico.com

E R ERERN

LICENSING DIVISION
3260 WESTERN AVENUE. CHEVY CHASE M1 20813

Michelle Milligan

Senior Scction Administrator/Registration Section
Division of Corporations

Clifton Building

2661 Executive Center Circle

Tallahassee, FL. 32301

Hello Michelle,

Re: Government Employees Insurance Company 22063

Attached please find the following documents in order to have our FL GE license reflect MD as
the registered state not DC.

1. Corpoarate Amendment from DC to MD
2. Government Employees Insurance Company MD Certificate of Good standing
3. Checkin the amount of $35.00

Thank you for your £0eperation in this regard.

Y
b

N ) -
Al Tk K
Claire S Jameer

GEICO

URC Licensing

240 541 6749
csamuelsiameer@geico.com




PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO
APPLICATION FOR AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
(Pursuant to s. 607.1504, F.5.)

' . 9
SECTION 1 :';, Lo
(1-3 MUST BE COMPLETED) = ,qf:;
o 2=
807412 < Su-
1 =B
{Document number of corporation {if known} - 3.4.7;
-9 o o
x S
1 GOVERNMENT EMPLOYEES INSURANCE COMPANY = ‘»;_-“;;
(Name of corporation as it appears on the records of the Department of State) o %?‘
O re
9 Washington DC 3 08/14/1947
(Incorporated under laws of) (Date authorized to do business in Florida)

SECTION IT
{4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4, If the amendment changes the name of the corporation, when was the change effected under the laws of
its jurisdiction of incorporation? N/A
5.

GOVERNMENT EMPLOYEES INSURANCE COMPANY

(Name of carporation after the amendment, adding suftix "corporation
appropriate abbreviation, if not contained in new name of the corporation)

mose
?

' “company,” or "incorporated
N/A

(If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting
business in Florida)

6. If the amendment changes the peried of duration, indicate new period of duration

NIA

(New duration)
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction

MARYLAND
(New jurisdiction)
. S\(}tgched is a certificate or document of similar im

ays prior to delivery of the application to the
having custody of corporatc records i

ort, evidencing the amendment, authenticated not more than

epartment of State, by the Sccretary of State or other official

n théﬁnsdlcnon under the laws of which it is incorporated,
I

d [

S:gnalurc of a director, president or other officer - if in the hands
of a receiver or other court appointed fiduciary, by that fiduciary)
William C.E. Robinson

(Typed or printed name of person signing)

Corporate Secretary

(Title of person signing)




STATE OF MARYLAND
Department of Assessments and Taxation

I MICHALL L. HIGGS OF THE STATE DEPARTMENT OF ASSESSMENTS AND TANATION OF THE
STATE OF MARYLAND. DO HEREBY CERTIFY THAT THE DEPARTMENT, BY LAWS OF THE
STATE, IS THE CUSTODIAN OF THE RECORDS OF THIS STATE RELATING TO THE

FORFEITURE OR SUSPENSION OF CORPORATIONS, OR THE RIGHTS OF CORPORATIONS TO
TRANSACT BUSINESS IN THIS STATE. AND THAT T AM THE PROPER OFFICER TO EXECUTE
THIS CERTIFICATE.

I FURTHER CERTIFY THAT GOVERNMENT EMPLOYEES INSURANCE COMPANY (D02310472),
INCORPORATED NOVEMBER 30, 1937, 1S A CORPORATION DULY INCORPORATED AND
EXISTING UNDER AND BY VIRTUE OF THE LAWS OF MARYLAND AND THE CORPORATION FIAS
FILED ALL ANNUAL REPORTS REQUIRED, HAS NO OUTSTANDING LATE FILING PENALTIES

ON THOSE REPORTS. AND MAS A RESIDENT AGENT. THEREFORE, THE CORPORATION IS AT
THE TIME OF THIS CERTIFICATE IN GOOD STANDING WITH THIS DEPARTMENT AND DULY
AUTHORIZED TO EXERCISE ALL THE POWERS RECITED IN ITS CHARTER OR CERTIFICATILE OF
INCORPORATION. AND TO TRANSACT BUSINESS [N MARYLAND.

[N WITNESS WHEREOF. | HAVE HEREUNTO SUBSCRIBEDR MY SIGNATURE AND AFFIXED THE

SEAL OF THE STATE DEPARTNMENT OF ASSESSMENTS AND TAXNATION OF MARYLAND AT
BALTINMORE ONTHIS SEPTEMBER 28, 2017,

AN

Michael L. Higgs
Director

30 West Preston Street, Baltimore, Marvland 21201
Telephone Balto, Mewro (410) 767-13407 Chuside Balio, Metro (888) 246-3941
MRS (Marvland Relay Service) (800} 735-2258 TT/ Voice

0010787557




¥ ARTICLES OF REDOMEQTICATION AND REINCORPORATICH
or
GOVEANMENT EMPLOYEED INBURANCE COMPANY
'
P

APPROVED AND RECEIVID HI RECORD RY 1 HK RTATE DEPARTMENT OFF ARNUANMENTS 2ND TAXALION

i

H

OF MARYIAND Novembar 10, 1937 Al OCLOCK M. AR N CONFURMITY /
BDAT January 1, 1906 at 1'M)7 a.me. Y

WHH AW AN GREERED RECURGHD. r
. _ !

S — :

g

NICORIEAY IN LIRER L FOLIO L THE RECORDS OF THE A7VATR !

IPANIMENT U1 ANRESEMEN I8 AND TARATON OF MARYLAM .
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T CHERE G PR CIRCUT COURT OF Hontgenary County

VOIS HEMERY CPRTIFIRIL LHAL LHE WITHIN I5SIROMENT, JOURTHER WITH AL INDCRAREMENTS THERPNN, HAN

BIES KECEIVEIL APFRUNE IR ANEYNECUNDUEY BY EHE SUAED [IEFARTMEY ! OF ARNERYMENTN ANL 17 ATHIN OF MARYE AND

AN WITNIRS MY HIAND ANIESV AL OF EHE DEFARIMENT A1 RALTIMORE, E

f
H
i
;

l‘ i

| ‘
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!;’v. STATE OF MARYLAND
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- J - 11 . Custodian
t!ghees our prevmtb',::ert wstem, Effective;
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' N ! .

3 % ARTICLES OF REDOMEL T CATTON ARD REINCONPORATTON R
’ UNDER MR LA OF THR FTNTR OF NARYIAD
. or . 1
GOVERIENT DNPLGYRES INSURANCE CONPNNY
{An Sxisting Distriot of Columbla Corporation) :

The undersigred, QOVERMENT DOLOVEEE INSUMINGE COMMANY, &
corporation organised under the lawe of the District of Columdia,
for the purpose of gonkinuing its eniatenoe, withaut internuption, a8
X b
he elect ™ o !

! Code of nnyiml. Article 48A, Bection J43A), to becams redameaticatad
ard vaincorporated as & Warylamd corporation,
1om ""'r...“‘“"' o Crpary Shald e nd CoMing

o Insurance . ' i
t mt mu. feanch iees mwwin'_b.m -]
' e ivlieges, Froncnises. and o mm to. sald corporation, and all
v . ) ] : ratl
e "':r:.n.pmm.rr?u.mn'!‘- '

xopar :
all m‘r{h ten of autharity, agonk g::mim. outatandirg imsurance
policien, capital structuve, and all _ - gl
ame are heveby ratified, spproved, confiewed amd assured to Govermant
Erployess Irsurance Cmpary, um\‘_.hh effect and t0 all intents ard.
purposes s If it had been criginally i rated under the lam of the
atate of Marylard, wWithout limisation of- ¢! br?lm.‘m\-mm
. Trplcysss Insurance Gonpary shall b given recognition as a domestic
imurance ocpany of the o!;hr!lm! for umo fram amd ‘
after Novenber 30, 1937, the date of 1ta Laitial ization as an |
. immurer under the lawe of the Diatrict of Oslumbla, '

o, cmnirtns T L SIS X, S, e e
n rrme MaJTANDS o
Artu':ln of Redomanticetion amd ulwrth e

; First: The name of the corporation is Goverment Inployess Imsurance I
Campary (the "Campary™). |

Secord: The poat office address of the principal offios of the
Compary in this State {e 3260 Weatern Averus, Chevy Chass, Marviand 20818, /
mmmm:mmumumm&mvmam v in
thia Atate is The Corporation Trust Inoorpovated, 32 South Street, BMltimere,
‘ Maryland 21202, Said resldent agert in a Warylam corporation.

. b
! Third: The pariod of duration ls perpetusl. ﬁ

Pourth: Tho purposs or for which the N
and which it will hnna‘!’m oarry m Campary was organissd l

(a} To write irauranoe of human bel alrae bodlly L toe q
ablamant, or death by accldent or ecoidamal m?mqor )] m&?ﬁ&% i
\ or against diashlement or exparse requlsirg fram ll&m. or dhildhslvely, or

) Mjainat expermes incurred in prevemion of sickneds, or daital care, aM

i avery imurance appertainimg tharats, '

B 71 25
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b} 7o write irsuvanca.on veal oF mm ptqt of n
amd of msy’tmrul therein, Miciher on -land, weler, OF in- lmh ‘tm
1cas ov dmige frem ary and all hezard ‘or ciuse, and agaimst ces mial
upon such 1088 or dimage.

{e) To weitey

gl oF AT AL AL TR S s
or di .of a ;
2'.3"25 ,’3&‘3. mdton o3 ill:‘-'ﬂ"lm“d hwmmumm to {rgured
puesore ané furmead and deun bomtian i Lty of
BMnrtAtiVeR :
imured, vhon isausd as an lmﬂir’rm coverage with or awpplerantal to
biliey iumnm motay vehiole

lie=
lary-and theft, glase,

21 tasurance sgaimst any other kind of loss, damage, or lisbility

¥y n‘lehjnt of uu;unn aulwrln within any mi.um-p! irsurance
as Slﬂl’d in pavagraph (1) of thia section, if such insurance is rot dle-
Wi\mt by ﬁn tnsurance Camisafoner of Karyland as beirg cantrary to 1w
or e mlioy,

{4) To write surety Lruurance, includirg

(1) Pidelity imurance, which is insurance guarantseing the fidelity
of parsors holdirg pesitions of pldlle or private trust,

(2) Insurance guaramiesing the performance of contvaste, othev

than insurance cruem, and guavinteeiry and executirg bonds, undsrtakirgs,
aml cantracts of suvetyship, H

|

(3) Irsurance imdamnifylrg barks, Barkevs, bréevs, fimnancial or
myed corporations or assooistiors ll‘l& lcss resulti

mo ) frem ‘:&aun. of
bille of axcharge, notes, bonds,: securities, evide d"dn. sedn, mOTL~
giges, warehouse veceipts n_aﬁu

' valukble papars, dooumnsa, monsy, lous
metals amd articles .ﬂ: thevefren;. Jewalry, watohes, necilaces, hnnm.
gema, precious and asmiprecious stoms, lm{utu-l lcsa while \he s

are be uvmﬂd in armored motor vehicles, or by measerger; also insurance
ainst 1ces or damage to such an imsured's {ses or(to his furnishirgs,

finturan ipmant, safes, amd vaults theveln, oaused " Ay, vobbe
Enaft, vamialiam oF nal1ictous mischiet, ot any atbempt 3.2'.‘5 i "

‘ v (a) To write insuranc: agaimst any and all kinds of loss or damage
1

LL) Vennsels, aﬂlihlh'ﬂ'lll. oars, autambliles, teallers and

vehioles of ovary kind, an well as all 5, freights, oa 3, mrchandise
eftacke, dienramens, profl PRI L A 1o .

t5; monies; an, precious ftones,. sedurlting
chossn in acuion, vidences of debs, valushle papers, bottemry and mia
Lnterests and all octher kimis of riy and

A8 thete i
qpnmnml to or in conmaosion any aM all mh or mr{t c‘;! uBi.
teamaie or

eansporsation, inoludlrg war elaka, OR oF undar. any aels. 3
watars, on laM or in the alr,; ar wnile ula umd-. cm: » baled,
e Sty b e PR Sl K B

uring a :

wﬁxn?mn: fullder’s mu-..!" all'personal praperty Moater riske, am

ui” peraon or 10 Mty 4n conmection wish or mmw w
marine, inam marine, tranait ov srarmporsation irsuranoe, inoluding llwdilivy

workran'a campensation’amd aap&emu llabild y: boiler ard machimery insuranoe.

Siad . )

PR




for loss of or dwaige 9 either "irlﬂm out of or in connsotion with the
comtruction, n:ir. mnunnf ‘mairconance ov use of the sibject mattar of

such imsurance (but rot including life ‘irsurance), ard

3) Precicus stoms, jowels, jewelry, gold, silver and other precious
metals, uh‘or.hur used in business or trade or 3h|u$n an whathar the sime
be in course of tramportation or cthevwise, and piers, wharves, doks and
slips, exciuding the crisks of fice, tornado, sprirkier leskage, hail, explosion,
(11 , riot and/or olvil comotion) other alds t0 navigation amd tramspor-
tation, including dry docks and marine rallways, against all risks,

(£) To weite insurance against legal lisbility of the insured for
loss, dunage oV nse arising out of, or inoident to, the owmwership,
cperation, charter meintenancs, use, vepair or comstrustion of aw_.uuud
araft or mtmmmhy in use in coean or inland uuwnyli including Liebill
of the irsured for personal imjury, ilimess or death or for loss of or danage
to the property of armthsr person.

(g) To writs imsurance of psrsonal property and intsvesta therein,
in oourse o% sxportation fram or importation imo any country, and in course of
tramportation cosstwise or on intand wlgcu&:mlm ng transportation by lamd,
water, or air from point of origin to £inal destination, in respect to, spper-
taining to or in connootion with, any and all risks or perils of navigation,
tranait ov tramsportation, and while being-prepared for and while awalti
:Lupuwnt. and during ary iol.m, storage, tramsshigment or veshipment incident

{14 -1 ’

(h} To write veimsurarse on all olasses of risks desoribed in
sectiors {a) through (g) above, - :

(1) rurther, in connsction with the writing ot making of
imaurance amd veinsurance as authorised hevein, the uwuv r fssue any or
:ﬂ rin::u gllru.::ur or r::mwmln with or without a v _t.'%ntlllﬂm

rein ] n profits, sw or unabsorbied pretiuns’ p?u
of divhhrdr or atnwlu ard my'doum mne the vight to participats, 1

{(4) QGemarally, to ergage in ary fowm of lawful busimess aotivity
gch may b desmad diractly or indirectly to promote the {mtevests of the
pary.

Ard in order properly to prosecuts the set forth above,
the Company shall have and be authortised to exerolse all of tl:'rm-l.
rights and privileges which are now or may hereaftar be confe on
corporations by the statutes or common law of the Stace of ¥aryland, am

llof any other jurisdiction in which the Campany may act.

Fifths The aggregate number of shares w:ich the Company .ls
authorised to issue is forty=five million {435,000,000) shares of h Btodk
of the par value of one dollar (§1) sach) three hundved thousand (300,000}
ahares of Cumulativo Gonlor Preforced Stock of the par value of tan
dollars (#10) sachy and ten million {10,000,000) shares of QCumulative
Corvertible Prefacrrad dtodk of the par value of ome dollar (§1) sach,

ranteiotions, and the special or velative rights in reapect of the sha

Sixth: A statemant of ‘e fevences, qunl.ll.nnen:. liaisaciom,
ros
of aach rlass of authorised shares lo as followm ' '

any, and the extent of participation on any am all such policles, I




!
|
{
t
i
[

n
ash 4i
m:n.lo-day mm'.h“ M m mul;,‘ before arny o v

part A, Cumulative Banior Preferred Stock

¥ Ramk, All zhaves of Curuiative Senior Preferced Btock
(the "Senior Preferred Stock") shall vark equally and be idenmtiocal in all
refpects.

17. Dividends, T™ae Bsnior Praferved Stock shall be peefecved ae
tw the paymant of dividends over any other class or classes of stock of the
Campary varking junior to the Ssnior Prafevred ftock as to suwh w, [~
that holders of mnms‘ of :M m!::?ﬂ l:::k :.ué:l. :D:ml u:t
raceive cash dividends, n ard as deola m:u oima :llﬁ-d

than
nds payible LA Common Stock) on any such junior stock shall be declared
an set p:{ for payment or paid, mwmuom shall be payabla in cesh
senianually on Jamuery 1 amd July 1 {n each year to holders of Senior Preferved
Atock on mgutm dates, which shall rot be move than 40 days preceding
O e B enclat ve trom the data.on which Ehares.
of Dirsctors. Dividends shal’ ative from
of n:ior Proferred Stock ave firzt lasued, Aocruals of dividends:shall rot

the rate of $10.133 per shave per annam (oomputed o

bear intavest.
111, hedemption,

2) The Oxmpary at the optlon of the Doard of Divectors may, with
funds lou{l.’ wvalladle gf such p?t':nu: vedeern at ary time or from tine to
time the whole or any part of the cutstandirg shares of Senior Meferred
Gtock at the vedemptlon price of $100 per shave plus an mmount equal to all
acorved and urpaid dividends thereon to and lnoluding the lon date,
Subjact to the conditions aforesaid, the 3oavd of Directors adthorise an
incresse of no move than #5,00 per shave in said rdq?tbnpr‘ at the
time of issuance or vedemption of sharves of Ssnior Preferved Stock,

(k) The Compary will, out of funds legally wallable for such

Y:mc, rodaen on Jll'lﬂ:!ot, 19587, ard on eath January 1 thereafter so
ng a8 ary shares of B Profervad Atock shall vemain cutstaning, as

and for a airking fund for the Senior Preferved Stock, 20V of the

nuber of shares of Sanior Preferved Stock outstanding on Jamuary 1, 1986,

at a sirking fund redemption price of $100 per share pl.s an amoumt cml. to

all acorued and urpald dividends thereon to and inoluding the vedempt

date, such sinking fumd obligation to be amulative. Shares previously ve-

deaned or otherwise aoquired by the may not be used to satisfy ary

inirking fund obligation with respeot to th'! Senlor Preferred Stock.
i

{¢) Notioe of every redamption shall be mailed to the holders of
record of the shares of Benior Freferved sStock a0 to be rodacmed at their
raspective aidresses as the uu‘zr.:.u!. appeir on the hooks of the. .
motioe shall be meiled not 1ass than 30 days in advanos of the
deslgnated for nuch vedemption (such dste beimg herein referred to as the
"redemption date”). Each redemption motioce shail state the redemption
dats, speoify tho place of e of the redemption price amd specity, it
lass than ali tho chares owned by ary shareholder are then to be vedemmd,
the runber of sharos which are to be redeamd. '

(4) 1f, after givimg intlol of vedevption but.an or before the
radampt ion data, the funds mecessary for such vedemption shall have besn

b
. o . |y, et g
P | B PP A L TR PP L I S T S S S prr T S TCE T - el Tt Aliectestm it e et e o &Mr"
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deposited by the Company in trast with a bark or trust in the Distriot
of Colurbia having a ital and' s Js of at least §5, .30 for ¢the-pro
vata banefit of the holdero of the shaves mo called for vedaption, then, mot=
vithstarding that any ocertificatss for shavee of Senlor Preferred Stock oo
called for rederption chall not have been survenieved for cancellation,

after the date of such dtmlt, the right to receive dividends therveon shall
ceass to accrue amd all rights of the holders of the shaves of Senior Preferred
Stock so called for ion shall forthwith cease and terminate, exoepti
only the rvight of such holders to. reoeive on the ion date the redemptlon
price there but without interest, and such shaves 1 no lorger be

deaned ocutstanding.

{e) In omse the holders of shaves of Senlor Preferved Stock called
for redemption shall rot, at the erd of six ysars from the vedamption date,
have claimed ary funds wo deposited, such bark or trust m::x shall pay
over to the Oarparw, upon its demand, such unolaimed fumds, tharaupon
i éuch bark or trust company shall he velieved of all vesponsibility in vespect

thereof to such holders and such holdars shall lock only:to the %M
payment of the vedeption prioes. *Arny interest sccrued on funds 8o {ted
ahall he paid to the Compary from time to time, -

(£) 1If less than all t’.e shares of Senior Preferved Btock are to
be redeemsd (whethar through the cparation of the sinking fund or othecwiss),
the shares 80 to be redeensd shall be selected pro rata 6o that there shall
be redeemed from each registeved holder of such
{|shares, as nearly as practicable to the meavest share, as bea sam
mummmmummuz-mmmrumumm
of shares to be vedesmsd bears to the of

Profarred Stock at the time cutstanding,

of
{g} Bhares of Benior Preferved Stock which have bee
{whether through tha ation of the sirking fumd or otherwise), purchased
or otherwise soquired by the Oampary shall be canceled and may not be relssued,

“ IV, Restrictioms, 80 long as ary shares of Senior Preferred Btcok

1
:
!
:

[

re outstaming, the Compary shall mt

(1) Declars amd set apart for nt or pay any dividends (other

than dividends paygble in Cawwon 8tock) or make any diatribution

; on the Cammon Stodk of the Campany or refesn, pur.asse or otherwise

; acquire, or permit any subsidiary to purchase or otherwise aoquire,
any shares of Corwertible Preferred Stock or Gormon Stock.

1 .
{11) Declare ard set apart fov paymant or any dividends or
make ary distribution on the Corvertible mpgrrz Stock of the

|

!

!

X Company if at the time of making such declaration, paymemt or
g distribution the Campany shall be in default wuh'm to QH“

i

|

|

dividend on, or any obligation to vedeen
Prctcndp;Yﬁhtodt. I'U " N snares og b

(154) without the affiomative vote or corsent of the holders of

K all the shares of Senior Preferved Stock at the time outstandi ’

[ voting or consenting separately = a class, given in psrson or

: proxy, sither in writing or by resolution adopted at a speoial

w mesting called for the purpose, (1) cnuur:a olass of atock

‘ ummamo:prmwuuumrmu ftock as to the

! payment of dividends or upon liquidation, or inorease the authorised

. v N . . - P [
CANCPVINC ORI | 17 T ArE P TRy T P WA o B S0 o P Y NP Tt Lot - 2op fag b ae s g et e b ARt “F)J'




' ‘|
l 1‘
H .....__...___A_._n._..l “ 2 e e b 22 T

: ard Faincorporation so aa adve to affect the prefevences,
i

divectars as 1ded in this Sect
'|ehe mavber of shavea of Senior Preferved Stock at the time outstarding,

aqe €

number of shaves of dny such clasa of stodk, or (2} incresse the
authorised number _ot ves uf Manior Preferved Stock,

{iv) Without the affiwmative vote or comsert of the holders of at

lm:. tmhh?ho!m?u nnlar of stuares ':{ :nhr r:n!ou:.m

at ¢t outstardirg, votim or cores Tmy

i s soetal o Gr by peomy, e Vattas or o Luklon
ted at & mae! v

charge ary of the prwilto:: of theas Articles of Mt«tbn

apacial vighta or powars given to Senlor Preferved Btock,
V. Voting Rights in the Evert ol Acreariges,

(a) Vhenedr dividends paysble on the Senior Preferred Stock
ahall be in arcears in an aggregate swunt equivalent to three full seniannual
dividends on all shaves of Senior Preferved at the tim outatamdirg,
the nutber of dirvectors constitutirg the Board of Directors of the Comparny
ahall be increassd by two, and the holders of the Senior Preferved Stook
shall have the sxclusive ard speciai vight, votirg sepavstely as a class, to
slect two persors to £il1 such newly created divectorships. Vhenever such
vight of holders of shares of Benior Preferved Stock 1 have veated, 1t
may be exercised initially either at & special mta of such holdure called
an peovided below or at any anrual meeting of eha e, and thereafter
at anrual meetings of shareholders. BSuch vight shall mim until such
time as all dividerds accumulated on the Se Praferved Stock shall hive
bean paid in full, at which time such vighta shall terminate, aub to

revasting in the event of nt arved awunting in mggregate
to the aulvncm of thm‘gu yenianmual dlvrtz.m.

{b) At ary time when the holders of shaves of Ssnior Prefarred
Atock shall have the 1al rl.ghti“wum aepa as 4 class, to eleck
Vv,

& proper oftiocer of the Compa
shall, upon the weitten requeat of the holdars of vecord of at least lgo!

addcveased to the Secretary of the Company, call a special meeting of the
holders of shaves of Sanior Preferved Btock and of uY other class or classes
of atock havirg voting power for the purpoes of elacting divectora. Such
meeting ahall be held at the sarliest practicable date in the Dlsteice of
Golumbia. 1f auch mtu!.thnl rot be called by the « offioste of the
Corpany within 20 days after paveonal service of sald welttan request upon
tha Secratary of the Qumpany, or within 20 dlﬁ after mailing the same within
the Unitesd States of Amavica n!uurd mall sddrvessed to the Bacretary

of the Campany at its prime office, then the holdere of veoord of at
least 108 of the rutber of sharves of Banior Praferred Stack at the time
outatanding may designate in writing ore of their number to call such meetirg
at the expense of the Company, ari auwch meeting mey be called z‘mn\ ann
) dnﬁmtodh:rn the notioce required for anmual meetings of shareholdervs
ard shall be held {n the Dleteict. of Coluwbla. Ary holder of sharea of
Senior Prefarred Stock mo designated shall have access to the stock books of
the Conpary for the Eurpou of caunirg a meetirg of shareholders to ba

ocalled pursuant to thono isions, Wotwithatanding the mwlllem of this
Rection ¥V, no such special meeting shall be called durirg 0 days ireadl-
ately preceding the date fined for an annwual meetirg of shavenholders.

{o] At ary maeting held for the purpose of slecting divectors
at which the holders of shares of Senicr Prefezred Atock shall have tha
apacial right, voting separately as a clasa; to elect divectors an providad

e Vot it BT e it L £ 3 T A
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ome=thivd of the rumber of shaven of R;nlor Me
cutatandirg ahall be vequived to gomtisute a oW
election of any divector by the Polders of the Be
clasa. At ary auch meeting or adjourrment thersof, (1) the mtm ?l a
qguorum of Senlor Prefeived Stock shall mot prevert the elecsion of divectors
other than those to be elected by the holders
Atock votirg 43 a alass, -4nd the abeence of a
auwch othar diraccors shall mot

elected by holdars of shares of Sanior
ard (2) in the aheence of ol

holdars present in pevecn or by proxy of the atoux or
quorun ahall have powar to adjourn from time
slection of the directars which are el

other than anmouncalent at the meeting, until a quorum sh

{4} During any period "n which the holders of shares of Benior
Preforved Atock have tha ial right, veting nn_l{ a8 4 clasa, to
slect directars as ';m in this Bection v, (1) the dlrectors 0o elected
‘by the holdeva of Senior Preferved Stack shall comime in office until
the next sucoeeding anmual meetirg or until their successors, if any, ave
slected by auch M aMd ity, or, unleas requived by lzu e law
to continue in office for a ¢ pariod, until temmimation of the apecial
vight of the holders of the Senior Prafecved Btock, voiing laln ama
olase, to elect divectors, and (1) ary vacanzy in the Boavd of Bi

anall be filled only by vote of a majority (even L2 that be :h“:vl;:gm:!

: ;)

in thin Section Vv, the presancs, in parson or Imm of th: holde
ol

dicvector) of the remaining directors theretofnre electad

the class or clasaes of & vhich elected the direstor oftios shall
have becoe vacant. To the exter: parmitted K.'ﬁﬁ:"" law, immediately
upon ary termination of the spaoial vight of s Of shares of Sanlor
Prefarrad Btock, voting meparately &8 4 olass, to elect divectors as provided
in thia Section'V, the tem of office of the directors than Ln office m
alacted by such holders shall terminate, ard the nurber of divestors shall
ba Auch rumber as bs provided for in, or purauant to, the by=iaw
{rraspactive of any increase made an a veault of the fovegaing provisiom,

VI, .lquidation, The Eanier Preferved Stock shall be preferred
upon liquidation over any other clase or alasses of stook of she

varking junior to the Seniar Praferred Stock upon liquidation, mo that
holders of shaves of Senior Preferred Atogk shall be ensisl ] to be pald
’bot‘oro ary distribution is made to the holders of such junior stoak ugon the
valuntavy ot {rvoluntary dlamolution, liquidation or winding up of the
Compary, The amount payeble on each share of fanior Praferred Stock in

the avert of the voluntary or imvoluntary diesslusion, Liquidasion or wimdl
up of the Company shall be §100 per shave plus an amunt equal to all mrum
ard urpaid Alviderds thereon to amd inoluding the dats of payment, € upon
ary auch liquidation, diamolution or windi~g up of the Oampary L mt
assats snall be tmuhlutom.- o parmit the paytemt in full of the snouma

to which the holders of all outatanding shaves of Renior Preferred Svock are
sntitled an shove provided, the emive vemainirg mt e w
shall he diatributed amarg the holdavs of shares of Senior Prafe in
anounta proportigmte to the full preferemtial s"oumia %o which N

re

respectively entitied, PFor the of thin Ssckion VI, v

;:lh:. hmd sucharge nr tranafer (far cash, shares of & Mour ‘é‘iﬁ'."!.
¢ COna

eratian) of all or substantially all the la property o
anmets to, or ita consolidation or merger with, ame or uwmlgl'! r
shall mt re dewmed ta be a llguidation, dlln{uuon'o\- wining uw of vhe
Compary, voluntary or irvalumary, _
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i VI, W Premptive Rights. o holder ;
' praferved Stock ehall be entitled as of right as sudh holder to purchase or {
subsoribe for ary ahares of . stock of the Qarpary, whetne '
authorined, o bonds oectificates of indebtedmees, O

securitien oomrtlbh i ; . tock of the
Corpany of any class. ghares of ary such's , or such other securities

covertible into ov carrying any right to. purchase such ‘stock, ‘be, 80

lgar as the holders of Benio¥ preiecred Brock Are concarmed, -\ssusd ard die-
puda!tomdapmmndmnuhummau:lmi
utnnumhwwil wmm:do:mmn. A

\ pART B, Cumilative Convertible preferved Btook

t, mqual Ramk. Al shares of Qumulative ccmrtlﬁc,mhnd
[’ gtock (the "Comnvertible Preferved Stock") shall vark equally and be ‘{dgntical
a in all vespecta,

1. Dividenis, As to the paymant of dividenis, the Convertible

prefarred Stock shall be junior to the Senlor Preferved Stock but shall be

prefarred over ary other olase or classes of stock cf the Campary rarking
unior : as to sudh. nt,

§
g
8
ad
3
3
3

paysble in Canron gtock) on ary such jui stock shall be douvlaved-and set
apart for pe=ent o paid, fuch &
on aaruar! 1, Ageil 1, July 1l and October holde
Corvartihle Prafarved 8 on the nlrntm ‘dates, which shall mot be rote
, than 40 days precoding sudh quarterly. ividend mmm doren, fixed for that
purpose by the Board of Directors, pDividends 1
\ date on which shaves of Corvertible Preferred Stock are fivst issued,
Acoruals of dividanis shall rot bear imterest, :

T
:
»
3
#
:

;
:
g
]
:

| 111, Redmwption.

i. (a) Fram ard atter aamagu., 1981 (but only if ro shares of

genior Preferced Stock are than outstandirg), the am.w at the option of
the Soard of Directors may, with funde 1& &b.nn for such, '
:wnnamtm«!mtmuem hmng et of out=

\ stamding ehares of Convertible Prefarved Btodk at the followi

redeption prices {ox asged in terms of a peLoent of the shige price
\ E :rlord um

at which tha Cornvectible Proferrad Stock i fivat

ghates of Cawmn Btook of the Compary) if redeemed during the Drlve-month n
pariod oammencing on Jaruaty 1 , ;
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d) ¢, after giving motioe of tion but on or before the
Ko, inatper giving o ek Lo On o

¥

s tﬁ"u;“u'\' oamm Rt v (s transfer ayent for 'é'.!',:‘:‘m ;
L] n trus (] ranafer ) :
b-mu of the Mﬁﬂrg! the shares sc called for redemption, then, motwithe
standirg that ary certifioates for shares of Corvertible Preferred 0
called for redsmption shall mot have been surrendered ‘for cancelistion,
after the date of such ie, the ﬂg:h” veceive dividsnds therson shall
ocease to acorue am n: Jgu of thth ih:l..luhmm of Cbmm _ ur:?uu
Preferved Btock so cal r n 4 ) [
excepting only the right of auch. T8 t0 receive on the redemption date !
the vrademption price therefor but without intevest and the vight to exsroise
[Faemption date te corveraion miviteen oo foii ese day prior Lo the
tion date corversion privilege set for reln,

:h.:ﬂwm longer be desged ouutrmtu? Ary furds so deposited vhich shall
rot be required for such refenption becsuse of the exercise of suth
tight of corversion subsequent to the date of such deposit shall be returned
fortiwith to the Compary.

{@) In case the holdurs of shares of Corvertible Preferred Stock
called for vedamption shall mot, at the erd of six yoars !m,ﬂutdlwthn
date, have claimed any funds so dsposited, such transfer agent’ shall pay
over to the Compary, upon its demard, such unclaimed fumds, and thareupon
such tramfer agent shall de velieved of all vesponsibility in vespent thereot
to such holders and such holders shall lock only to the wbrp:mm
‘ of the rdcx:icn price, Any interest acovued on funis mo fced 1
) be paid to Company from time to time,

(£} If leas than all thy shares of Corwvertible Preferved ook
are to be redeamsd (whether through the opsration of the sinking fumd or
otherwise), the shaves 8o to be redesmed shall be selectad by 1ot or in such
other manner aa the Board of Diveirtors may determine, T

{9) Shares of Corvertible Preferred Stock which have besn converted
b{ the holder theveof or redeamed (vhether through the oparation of the
sirking fun® or otherwise), purchised or otherwise aoquirved by the Campany

shall be canceled and may rot be reissued,

| V. Meatrictiors, 8o lory as any shares of omvertible Preferved
Atock are outstamding, the Carpary shall not . :

(1) Declare amd sat tt for nt or any dividends |
(other than dtvldorﬂl.g:ybh l.mn ltgl ;‘r' make any :

! distribution on any olass or alasses ef stock of the
|| rarking Junior to the Corvertihle Prefarred Stock a8 to Che’

| 2ament of dividends or redean, ﬁ. 286 ot otherwise acquire,
i or permit any subeidiary to pur ot otharwise asoquire,

' ary shares of such junior stock if at the time o making

such declaration, payment, distribution, purchase or.

! aoquisition the Campany shall be in amufe with vespsct to

|

any Alvidond payable on, or any obligation to redemm; shires
of Corvartible Preferced Stock,

(11) without the affirmative vote or cansent of the holdecy

. of at least two=thivds of the number of shares of Convertible

; Praferred Stook at the time outatanding, votirg or eomanting .
teparately as a olass, given in pareon or by p:u! sither in '

writing or by rculuelon at & speolal me qu ocalled for ;

the purposa, (1) areats amy olass of atock varklrg equal or prior 1

i .
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the Senior Prefer.ad Stock) to the Convertible Preferred
Stock as to the At of dividends or upon liquidation, or
increass the authoriped musher of shares of such olass of :
stock, (2) increass :ho wtlng;d"n.?:uo!. res o‘!'ra.\lﬁr or !
Preferved Stock 01 ~ nwertibla srred ‘Btock or |
charge any of the p!wﬁl.om of these Articles of Medamestioation '
and Reincorporation so as adversely to affect .the mhnm.
cpscial rights or powera given to Qarnwvertible Preferred Stock,

| V. Voting Rights in the Bvent of Arrearages,

(a) Whenever dividends payable on the Comvertible Preferred Stock
shall be in arrears in an ayqregate amount equivalent to six full .quarterl
dividenis on all shared of Corvartihle Prefecred Stock at the time munxtm,
the number of divectors comstituting the Board of Divectors of the
Biock Ll have. £he’exeiestos oo, seoons Sy Coertihle prete
Btook hawve axolusive a .vight, voting separately as -
class, to elect two persoms to ﬂu?ugt nivly mnmqtmw. ¥hensver
such right of holders of shares of Corvertible Preferred Stock 1 have
vested, it may be exercised {nitially either at a special meeting of such
holders called as provided below or at any anmial meeting of shareholdars
and thereafter at anrual meetings of shareholders. Buch risht shall eomlmn
until such time as all dividemds scoumulates On the Comvertible Prefsrred
Btock shall have been paid in full, at which time such right shall terminate,
subject to revesting in the event.of ary sbsequant arvearage awunting in
the aggregate to the equivalent of six full quarterly dividerds,

; {b) At any time when the holders of shares of Corvertible Preferved
(|Btock shall hawve the s?aln right, voting mrml;lr 48 a olass, to elect
directors as ided in thie Section v, a proper officer of the Compa

all, upon weitten request of the {Dld.l‘l of record of at lesst 10§ of
the nmber of sharas of Corwertisle Preferved Stock at the time.cutstanding,
addressed to the Sesretary of the Compary, call a ial meeting of the
holders of shares of Comvertible Preferved Stock am of any othar class or
classes of awock having voting 'Eur for the of electing divectors,
Bugh meeting shall be at oarlieat mm

Columbia, If such mesting shall not he cal by the proper offiocers of the
Campany within 20 days after personal metvios of said wr’ -ten request upan
the Secretary of the Compary, or within 20 after malling the sawe within
the United States of America uzht«d mail addressed to the Secretary
of the Compary at ite princ offios, then the holders of record of at
least 108 of the nmbwr of shares of Corvertible Preferred Ntock at the tlme
o:uut:r:tg nay oguthigmu in wigw ;hm of ;:hcl.r m:o:u uz .:.n such meeting
a nse Company, and such meeting sudh n
30 designated ugon the motios required for m%tml of 3.:«.;::"
and shall be held in the District of Golumbia, Aty holder of shares of Cower-
tible Preferred Stock mo designeted shall heve acoess to the stook books

of the Covpary for the purpose of causirg a ml:‘a! shareholders o he
called pursuant to those provisions. thstanding the rwllhrl of

this Section v, no cuch special meetirg shall he called during the %0 days

|| immeriiately preceding the date fixed for an anmual reeting of shareholders,

| (0) At any mesting hold for the of electing directors
:nt which the holders of shares of Corvart Preferred dtock shall
armcial right, votig. ately s8 a class, to elect directors a8 prov
in this Rection v, mm, in peteon or by ::ay,

om-third of the nusber of shares of Con.ttible farred Stock mx the time
nutstanding shall be required to'corctitute a quarum of auch class for the

!

| )
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slsction of ary director by tha h.ﬁdon of the Canvertible Preferved Stock
a8 & olass, At ary auch meeting or adjourmment thereof, (1) the absenoe of
a quonum of Conwertible Preferved W shall mt nt the election of

of such other divectors shall not prevent the election of the divectors to
be slected by holders of shares of Corvertible Preferved Stock voting as a
olans, and (2) in the absence of either or both such quoruws, & nﬁoﬂt aof
the holders present in person or by prony of the stock or atocks vhich lack
a quorum 1 have power to adjourn from time to time the meeting for the
election of the directors which are antitied o .1“:1 without motios
othet than anncuncement &t the meeting, until a quorum shall be present.

t (@) During ary peciod in which the holdera of dhaves of
ic?mrubh mt;:nd ftack hﬂl'm 1&:}. vight lovo:h?lmnaly asa
clage, to elect directors as prov n this Section v, veotors
%0 elected by the holders of the Corvertible Preferred Stock shall contirue
in office until the next suooeedirg annual meeting or until their successors,
if any, ave elected by such holders an! qualify, ov, unless requived by
applicable law to contirue in office for:a lorger m'ted. until temmination
lof the special right of the holders of the Corvertible Prefecred lml
(voting separately as a class, to elect divectors, and (1) ary vaca n the
moard of Divectots shall be filled only by vate at a nadority. (ewn (¢ that
be only a single divector) of the venalinirg divectors retofors elected by
jthe holders of the class or classes of stk vhich elected the divector
whose office shall have beoane vacant, 7To the axtent mttm by icable
Law, immediately upon ary termination of the special tight of the te of
'shares of Corvertible Prefarred Srach, votirg lm\'lhlf &8 a class, to
l’plm Airectors as provided in this Section V, the tem of offios of the
|directors then in office so elected by such Nolders shall tewminate, and the

to, tha by~laws irrespsctive of arny increase made as & vesult of the foregoirg
provisions,

l 1. Liquidation. The Corvertible Preferved Stock shall be junior
%o the Senlor Preferrad Stock in the event of the voluntary or .imvelumtary
flismolution, liquidation or wimi of the ugx, 80 that the holders
nf shaves of Benior Preferved 8 1 be ami *a be paid in full
before any distribution is made to the holders of Corwertible Preferred Stock
|upon any such dissolution, liquidation or winding up. The Corvertible
?utorrd ftock shall be preferved ur:m liquidation, over any other olass or
classes of atook of the Company rarkiry junior to the Corwertible Preferved
Btock upon liquidation, so that the holders of shares of Convertible
Profarced Stock shall be entitled to be paid after full paymant is made on
'the Sanior Prefarvad Stock but befors any distribution is made to the holders
'of such junior stock upon the voluntary or irnvoluntary dissolution,.liqui-
Icm:ion or wimlim up of the . The smount e on each share of

i

Corvartible preferved Stock in event of the voluntary or imvolumtary
Alewolution, liquidation or sdn!t: up of the Compary shall be 010 par share
plus an amount cqqual to all accrued and urpaid dividends thereon to am
including the date of payment, If upon ary such liquidation, dissolurion

ipr winding up of the Ny its nat sssets shall be Insufficient to pemmit
.tha payment in full of the mmountu to which the holders of all cutstamiirg
.whaces of Corvertible Preferved Gtook are entitled as shove zrwlﬂd. the
|entire met asmets of the Compary ramaining after full p ia made on U
Benior Prefarcred Atock shall be deutributed among the holders of sharea of
iPomnvartible Preferred atock in mounts’ rtionate to the full preferamial
‘mmounts to which thoy are respactively emitled, for the pu of thia
lB‘ctlon VI, the voluntary aale, lease, encharge or tramafar (for cash, shares
i

i

divectors other than those to be dlected by the holderas of shavres of Corwertible
Preferved Stock voting as a clasa, and the sheence of a um for the alection

inumbar of directors shall be such as may be provided for in, o¢ pursuant

" P Fy
N | PR, " e i oot e B s Ltk L b R TP Dy et W P




e e ST L i e ’:-"4.-1:44.. F ,-' Fer s 1,1-...._?"'?'- f?‘v),

\
' L]

M ' \ "-'"."_;

of atodk, securitien or ciher com aoe redion) m ot mumﬂg all o 11

' ) Qr 4seta 40;.or its: conmel ornlrl o or i
. ”'mﬂr:"uxmu&uuumwmmamu
utul!.m \p of the Compary, volumary oF (INalumary.

I, Voui n#m tn addision v muu vighta provided
atatute and h& fecuiora o - v e halde am ‘of _
mmmmm:ummdummm ‘ahave of Convers
Prefacred Btock standing in theivinames on \he-books of the MQ 4% the
Retaere o6 “&“‘“«T':.L:." a0 ST iTe Prefeered Soon 196 O
Btock voti together aa om claas, together with any ovwe
class of lm of the Qompary m suoh w"m voiing eighta, -

VIII, Mo ZAewsptive Righta. N0 holder of ary aharea of Comerdible
Pralavied Atock ahall be entitled aa of vight as auch holder to purchase or
aubscribe for any shares of swock of e OIMpATY, whether row or hereatier
authorised, or bomds, cevtifioates of lmmu. dabartures or okher
seuritien corvartible imo or carrylrg any vight ' purchase atock of the
Compary uf any olasa, Shaves of any such SkO0R, or audh other m&\tu
carwertible into or umm m ﬂqh\ 0! such' atodk;* NY -

far an the holders of Corweruible Svack ave coronened, issued ard
dlapoeed af to uch pavecrs oM mmmbn\uhlmmmr-
ation as may be desmed stvisable m oard of Bivectarn,

1% OComerslon mutul
(a) Aubject b the nwmnm for adjuatmers heveimafeer set

forth, shares of Corwertinle Preferved M ehall be corvertindle av ary
time at the cption of the holder thereat gn aurrerder to the \rarsfer

B ]

ible
e

-

sgent for the Comvertible Iuhmi l the. aﬂmuu or onrtiticates
wmmmmm 0 %0 be converted, imeo A} {4 and ronassensable
mmo!oa!mnlmol n\mnu shaves of Cormon
fitock for sach shave of Corvertible 0. axvendeved for conver
sion, The right to mmﬂ shares of Whe’ m Y mhﬂﬂ Stock called
for redenption 1.:mhn v the airki thevwine) shill teminate

an \-.ho last busimsas day prior to the for vedempiion mn

alon, mo nt or adjua! mmxnmmmmmonm res of
Qurmwert Mrefarred Ntock mo corveresd,

! ! (b) The . wh-rnldumolmnlmtmmlmnmnd
; convertible Praferred Stock in convertible shall be subject o djum
' from time to time only ea followm

(1) If atter the date on which shares of Corwsrtinle mhuu
| Gtock are flrst isausd the natber of cusatamding shaves of
G Gtagk 1s lmmﬂhya & ™ declaved payehle ln

shaves of Cowon Stoch {aion of shares of
Camman Mtodk, the Mh“ l!um ei n 8ok lm waloh
A share of tcorvertible Preferred fwack la cowertible shall be
inceeassd in prapartion to such tm tn the cutstanding
muma"f Se1y afaer i :m i m stfvinin

a afte m on
the nnofnhdt gu e 4 &na

n Swck for ¢ it u nnuuul N
; dlvidend or tne Pt Bl '1.,"'? ~ il j
a ive, .
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{il) Por the rmu pl:wdlm: ! ceforved o in
: ey T e A e of tisornd g shares
5 H!:Hﬂ Stk lfwﬂﬂ\. [T M isional shaves fssued or

pat dividend, subdivision

:
% SBEEE o35

{iv) Unless the holdery of shares;¢ :
ehall be mnl.nu‘h sibecyibe: for. e - ,
ftodk on sane basly; in:oase’ the Company shall. lesis vighta or
warrants to all holdevs of shaves of Cawm

of erltiing them {for:a.

?
?
E

1 - Rt

record date mertionsd below, Shen-in e
shaves of Common Shodk into-which: each sha g
Btock shall shereafser be'converiible ghall be: wd by
plying the nnber of shares of Cawsn Stodk imo which. each.share
of Corvertible auq,m'nmamnmnmn - pelor
to the date of lssuance of:asuch: rights:or -
of which the mnmeradar shall be'the B I‘shaves
Camron ftock outasanding at. ihe date. A s th

¢ of atdivional'shares of-Common.Baock mo offered for. sube
saviption or purchase, and'of .which}the derominator sheil be the
o of the nrber of shates of Cawwdn.Btodk out: %
date ~f such lesuanoe:and the mmber of 1S ;i Py
which the aggregate offerirg price:of the. total mumber of . shares

. v . ia
after the record date for the detamnimation of ‘shareholders emitled

(VI In case the Oopary shall distribute to all holdevs of ita
Corron Atodk ary assats (other whan any disteibution payable out
of sarned aurplus or any oash dividend), ary rights to’subscribe
(oghay than veforred to.in subpa "l'ﬂ'" V) sbove) ot &
evidanoes of indedtedness or othar seourit -of the Company (
than Carmon Stoak), then in eath such osse- the mumber of.aherea of
Cawton Stock Lo which sagh shave.of Corvertibie Preferved Bvock
Shall be corvertible shall thersafier be detamined by muly yirg
the nusber of shares o’ Cawon Swock imo which eath share of .
Corvertible Preferred iodt WAl corveTiiBle on the:date:Laiedlealy
preceding the record dabe for such dlswelbution by. a.fracnlon of
Clatrine L 'S e O 153,18
‘m en augh record date amd of alFthlL MNT- Shall e -

audh ourvens markes pr W the mnsil‘“ arit value
o8 dakammired in a remalubion .y the BOA g
e e conolusive evidance of dueh fale un:!*M'
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the portion of the assets or evidences of indebtedness.or sedurities .
o4 ugm o: hg!* '“"m&“"’ﬁf.‘."ﬁ?a' t: applicble to o
vetroactively immediately after’ the:rapord date:for the’ deterininat
of shareholdors ‘entitled to veceive such disteibution., -
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{vi) Por the mmu..o.! any odmpitition under subpsragraphs (iv),
(v) and (vill), th .M'!!F"?,!mt-:pgg» ¢; shate of Cormon.
8tock on any date shall. bs deumed’ to:be average of the dally
market prioces for.the 30.consetutive:trading days, cammenciig 49
trading days beforeiths dats;{n. question, The market price:for. .
oach dey shall be the average-of.the.high b I BSKNd Prioes.
on the over-the-counter:market &n vepstted by the National:Aseoeiation
of Securities Dealers Autauated’Quotstions, or. such-other regorting
service as may be sslected.from:tinme to time b{ the Company: £0

the purposs, or, if the CowmniSiodk is then listed or .admitted to
trading on a rational securities’ exchange,.the: last. mwfulu
peice regular way or; in oass Mo Such reported sale .takes: Lace on
such day, the average of the'reported olceing: bid _aul'_nbkgw_ ' peloss
vegular way, in eithet case on the ﬁlmtpgl natioral securities
sxchange on vhich the Cumron Btodk 1s. listed or adnitted to trading.

(vil)  In oase of any consolidation or merger of the:!Capiny with
or into another corporation‘or.in;cise’of ary.sale. or, corveyance to
arother ration of all or substantially all the sssets of tha

Do Ctal isation of te OBmon ouse, Aty Ehafes of thecorary
r sation . Oammon Btock” ary _Of the Compary, .
t:uaroldir of each shate.of Convertible Preferved Stodk:then'out=
standing shall have the .right.thaveatter,: so;long as his; coiwersion
right hersunder shall ‘sxist, to.comvert such'ihare into:the xind'
and amount of shares of stodk And ‘othet securities and’property
teceivable upon such.consolidation, merger, sale, conveyance,
veclassification or recapitalization by a holder: of ‘the. nitber of
shares of Caamon Btock into which such;shate might have:been con-
verted immediately prior to such consolidation, merger, sale,
orve,ance, reclasalfication or-recapitalisation and shall have m
other conversion rights under-these provisioms) .provided, that
effective provision shall be.made, in the Articles or Certificate
of Incorporation of the. resulting or swviving, oo Joration or
otherwisa, 80 that the provisiom set -forth herein for .the protection
of the c.werslon rights of the shares of Corvertible  Preferved
Stock shall thereafter be applicable, as nearly as reasonibly may
be, to any such other shares of stock and other sscurities. amd
property deliversble :Tn coneteion.of the shares of Comvertible
Prefarrad Stock remaining cutatamding or other corwertible:, .
securities received by the holders in place therwof;.and provided
further that ary such resulting or swviving corporation shall
expressly assume the obligation to deliver, upon the axsrcise of
the conversion privilegs, such shares, other securities or:ﬁlra

orri

as the holders of the shaves of Corvertible Preferved. Btock: '
outstaniing, or other gornvertible securities recwived by the.holde?
in place thareof, shall be entitled. to receive:pirsuant to thase
provisions, and to make provisions for the protestion of the |
corversion right as above provided. In case securitien-or prapetty
other than Cammon Stock shall e issuable or deliverable.upon.
corversion, then all refarences in thia subparageaph. (vil);shall

be deemed to apply, #o far as sppropéiate amd as mearly e iy e,
to such other securitiss or property,

 becomw" #factive. . .




- — T

(viil) no fractional shar: of Common Stook shall be issusd ugon
uwmuhn but, in lieu therwof; theve shall be peid £0.tx
holder of the shares of Corvertible.Preferved Btock SUrreniesy
for convernion as so0on as practicible after'the dete such shases
acve survendered for convarsion; an atount -in cash aqual to: ¢the
same fraction of thw ourrvent.market price per share of Cowmon
Stodk, unless the Boaxd of Dirsctors shall detemnine to.-adjust
fractional shaves in some other manmr,

(ix) Mo adjustment in.the nuber of shares of Camton Stogk into
e o, e e T, T o
be u . us ‘ re an inove

decrease of at least 1/100th of ‘a shave in the nuber: of shares of
Cammon Stods into which such share is then convertible) provided,
howevar, that any adjustments which by reason of this subpavagraph
are ot required to be made shall be carvied forward and taken

into acoount in ary‘m:mm-qjusnm.

(x) vhemaver ary adjustment is r:uind in the shares into which
each share of Corvertible. Preferred stock is corvertible, the
Compary shaill forthwith (1)’ file with the tramsfsr agent for the
Corvertible Preferved Stock a statemant describing in reasonsble
detail the adjustment and the method of calculation used and (ii)
cause a oopy of such notios to'be mailed. to ‘the holders of record
of the shares of Corvertible Preferved Btodk.

{0} The Camparny shall at all times reserve and keep available out
of itas suthorised but unissusd shaves the full natber of ehares: into which
all lh:m of Corvertibls Preferved Stock from time to time outstanding are
oornver [ B

(d) The Compary will ary aMd all issue amd g !
may be paysble in rupatwo! .ng“. ov:delivery of shares. of Camon Stock

on corversion of shares of Coivertible Preferred Stock, -The Crpary shall

not, however, be vequired to pay ary tax which m¥ be paysble in respect of

:m.tm-!cr «wolved in the issus am dqnvu!_ of Conyon Stock in a
v than that in which the shares of Qorwert Prefarved Btock 0 comvarted

were ragistaved, and mo such issus -or delivery'shall be

until pereon raquesting such issue has paid to gﬁ': |

ary such tax, or has established, to the satisfaction of Company, that

such tax has bes, paid, . :

3

FART C. Camwnon Stock

I. Dividends, #fubject to the foregoing provisiom of this Article
Bixth, suoh dividenis (either in cash, stodk or twise) an may be:detare
mined by the Board of Directors sy be declared and paid on-the Stosk
of the ry from time to time in accordance with the lmm of the State

of Mayrlard; and tho Senior Preferred ftook amd the Corvertible Prefarved
Btock shall mt be entitled to participate in any such dividenis, vhether
payable in cash, stock or othetwise,

11, Votimg Rights. Exoept vhan otherwise specifioally ‘peovided
statute or by Part A or B above, the holders of Common Stock mﬁ be i
antitled to one vote for sach share of Camron Stook staming in their names
on the bocks of the Campany at the slection of divsctors amd on & htion
arising at any meeting of the shireivldars of the Ompany, tha holders of

o e
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. Corvartible Preferved Stock and i\'ngr vosi n all Ihl am -
one olass; together with any other "of atood
fuch general voking rights,

111, mm | tl. Ildl holdar of shaves of
Prpy e S oy K e
8000 v

of mr':: of m: todd, am on’!um wrme amd M‘“lg'a&  of

Ehares of Giron Semch i e S 'm“""‘.:.e'::.‘tla:."'u sell for ‘
res O or-sell B

Seburcaren o °""'$r:::.°f.,mh. Qarury nay nerecfrer lete ot setl | |

ures v N :

, for cash and whioh shall; be corvert m.tmwc:t'iy'awr % 90 purdhase

X lfl'llf“mﬂf M? IM.‘W thet lthl of, mm IM”.w“h m”‘

oL 0 Ve T 8

‘ ion orwotm benet thn ahamx ! :
n:g“:hgu‘&n;togum& ;auh tight' 4 ::t sxercised:within a ]

rnnn 088 :than 10 daye). as de preu 1

f the Board of Dirsctors, such &iditional ahaves of Cownon B%ock OF such’ cther

! shares or securities thereatter be.izsued:and disyosed of pureuant %o

! resolutions of the Board of Direckors, adepted either before or after ary

i offering to shareholders as commmplated hevein, 0 such:persons;  2ima

' corporaticrs or other emities or.gvoups-and:upon such serve: m wum

vmunpm- without deducsion of such ressonsble mation'or: discount,

. tnrv, as -hul{ 4 or allowed hrthluh.uuh l.no\' -

) of such ahares ITwritere, o dealeva,. mot- leas Whan .that d\ tlw

- ! were offered to mudunnm‘uwumw

Sy
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Sevarth) T nmbar of dtmum of she Campary i ten (10).
ich mumber hﬂwmmmumw-luum
shall never be less than nine; and the.nares of 'the. qurrem d \d\o
cus, Eisans . Neyora hoaw, mieay ere el "":'A.t ‘:"::.'..
N, e -a, { 1] ! ] )
t{n& K. amh, wi ﬂ'n B, Srydey, w.vﬁwn lpl\‘lll. ' " '
o,

-

gighths The directors Ml. have power % make, aiter ov mem the
lavs, but any such by-lava made, altered or NMI
firther alterad o tapening by the eharencldare, ) the difectors nay be

o e o B VI Nt o i irsa b e n T hg A
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IN WITHEES WIRREOP, the Board of Divectors of Govermaert Bplayees
' raurance Corpany, with the unanisous corserk ard of all sharehclders
' :! we elm.nl{h csuned thess Articlea of Medomeatication am Meincorgoration
: to be signed on Jarvary 2, 1984,

TR AT

i .
e e =

Atteati

=t

FMTE O MARITARD % "
1
COUNTY OF NONTOOMENY)

1 MANERY CRRPIPY, that on Januacy 32, 1986, bafore me, the subscriber,
a notary publia of the State of Maryland, ln and for the Oounty of W '
m 1y appeared Donsld k. Smith ard John M. Q'Conror, who acknowl
ives to be Senior Vice President and Becretary ively, of Gverme
Brployess Insurance Canpary, and who beirg authorized 0.t do, axescuted the
:c':‘.rq?lrn ?\?}.7'2. of Mdamatication ard Meincorgovation for the purposes
veln contaimd,

g d "
s e
| -]
[ H.‘ TUAMTAN

I.‘l?l'.‘-f:.\' f‘Uﬂ'.:i'.' STATE QF MARYLAND
My ocammisaion expives July 1, 1986, Alv Comtianion Easleas July 1, 1944
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CENTIFICATE OF INSURANCE COMMIS3IONER

1 HEREBY CRATIFY, that the foregoing Articies of Redomestication and
| Hoincorporation of the Qovernment Employess lnaurance Company {a Maryland
Corporation), have besen subaitted to me for exominaticn and have been found

1o be in accordance with the Inaurance Lawa of she 3tate of Maryland.

' IN NITNEAS WHEREOF, I have hersunto

ast my Rand and Affiked the Official

Seal of my Office in the City of
Baltimora, this &nd day of Jnnunvy; 1988,

Card J. Nuhl, DAGfance Commianigher
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