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Equality Acquisition Corporation

The undersigned makes, subscribes, acknowledges and files with the De-
partment of State of Florida this Certificate of Amendment to the Articles of Incorporation
for the purpose of canceling its class of stock designated as Class A Senior Redeemable
Preferred Stock, issuing a new series of stock designated as Class A Preferred Stock and
dividing its Common Stock into four classes, Class A Common Stock, Class B Common
Stock, Class C Common Stock and Class D Common Stock, each of which to have the
designations, preferences, limitations and relative rights as set forth below:

The proviso to Article IV and Article IV shall be deleted in its entirety and
replaced with the following:

ARTICLE IV
CAPITAL STRUCTURE

The total number of shares of all classes of capital stock which the Corpora-
tion shall have the authority to issue is 3,000,000 shares of Class A Common Stock, with a
par value of one cent ($0.01) per share (the "Class A Commen Stock"), 3,000,000 shares
of Class B Common Stock, with a par value of one cent ($0.01) per share (the "Class B
Common Stock™), 1,000,000 shares of Class C Common Stock, with a par value of one
cent ($0.01) per share (the "Class C Common Stock™) and 1,000,000 shares of Class D
Common Stock with a par value of one cent ($0.01) per share (the "Class D Common
Stock" and together with the Class A Common Stock, the Class B Common Stock and the
Class C Common Stock, the "Common Stock") and 2,000,000 shares of Class A Preferred
Stock, with a par value of one dollar ($1.00) per share (the "Preferred Stock").

A description of the respective classes of stock and a statement of the desig- -
nations, preferences, limitations and relative rights of the Preferred Stock, Class A Com-
mon Stock, Class B Common Stock, Class C Common Stock and Class & Common Stock
are as follows:

A. Preferred Stock

1. Numbers of Shares. The Preferred Stock shall consist of 2,000,000
shares. : ' o . : . -



2. Dividends on Preferred Stock.

No dividends shall accumulate on the Preferred Stock; provided, however,
that in the event the Board of Directors declares a dividend on the Common Stock, the
Board of Directors must first declare and pay a dividend on the Preferred Stock to the ex-
tent of the accrued Interest Rate (as defined in Section 3 of this Part A). In the event the
Corporation shall declare a dividend on the Preferred Stock, then, in each such case, the
dividend shall be distributed ratably among the holders of Preferred Stock then entitled to
share in such dividend in proportion to the aggregate liquidation preference of the shares of

Preferred Stock and any such other series of Preferred Stock held by each holder of Pre- -

ferred Stock.
3. Redemption of Preferred Stock. The shares of Preferred Stock shall
be redeemed as follows:

(a) Redemption by the Corporation. On November 27, 2017 (the
"Maturity Date"), the Corporation shall be required to redeem all of the outstanding
shares of Preferred Stock at a redemption price of $1.00 per share (the "Original
Issue Price"), minus the losses (such losses, the "Adjustment"), if any, incurred by
the Corporation or the Purchaser (defined in the Stock Purchase and Recapitaliza-
tion Agreement (the "Stock Purchase Agreement") dated as of November 26, 1997
by and among Saratoga Partpers III, L.P., Saratoga Partners III, C.V,, the Sellers
as defined therein, and the Corporation) which are indemnifiable to the Corporation
or Purchaser by the Sellers pursuant to Section 12 of the Stock Purchase Agreement
(the remainder of the Original Issue Price minus the Adjustment is hereinafter re-
ferred to as the "Redemption Price"), plus, before the time of the assessment of the
Adjustment (such time, the "Final Determination"), if ever, an additional amount
calculated at the rate of 12% per annum, compounded on an annual basis ("Interest
Rate") of the Original Issue Price and after the Final Determination, the Interest
Rate of the Redemption Price (such additional amount together with the Redemption
Price, the "Accrued Redemption Price").

At any time prior to the Maturity Date, the Corporation shall have the right
to redeem any or all of the outstanding shares of Preferred Stock at the Accrued Re-
demption Price calculated to; but not including the date of redemption.

The Corporation shall give written notice of redemption not less than 7 days
prior to the date fixed for redemption to each holder of record of shares of Preferred
Stock to be redeemed, by certified mail, postage prepaid, or hand delivery and ad-
dressed to each such holder at its address as shown in the records of the Corpora-
tion. Such notice shall specify the number of shares to be redeemed, the Accrued



Redemption Price and the place and date (which date shall not be a legal holiday) on
which the shares shall be redeemed.

()  Funds Insufficient for Redemption. If the funds of the Corporation
legally available for redemption of shares of Preferred Stock are not sufficient to
redeem the total number of shares of Preferred Stock to be redeemed pursuant to
this Section 3, the holders of such shares shall share ratably in any funds legally
available for redemption of such shares in accordance with the number of such
shares held by them. The shares of Preferred Stock not redeemed shall remain out-
standing and entitled to all rights and preferences provided herein. At any time
thereafter when additional funds of the Corporation are legally available for the re-
demption of such shares of Preferred Stock such funds will then be used to redeem
the balance of such shares, or such portion thereof for which funds are then legally
available.

(c) Redeemed or Acquired Shares. Any shares of Preferred Stock re-
deemed pursuant to this Section 3 or otherwise acquired by the Corporation shall be
retired.

4. - Liquidation. In the event of any liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, the holders of the shares of Pre-
ferred Stock then outstanding shall be entitled, before any distribution or payment is made
upon the Common Stock or any stock ranking on liquidation junior to the Preferred Stock,
to be paid an amount equal to the Accrued Redemption Price. If upon such liquidation, dis-
solution or winding up of the Corporation, the assets to be distributed among the holders of .
Preferred Stock are insufficient to permit payment to the holders of Preferred Stock of the
full amount payable as aforesaid, then the entire assets of the Corporation to be so distrib-
uted shall be distributed among the holders of Preferred Stock ratably in accordance with
the number of shares of Preferred Stock held by them. Upon any such liquidation, dissolu-
tion or winding up of the Corporation, after the holders of Preferred Stock shall have been
paid in full the amounts to which they shall be entitled, the remaining net assets of the Cor-
poration may be distributed to the holders of Common Stock or otber stock ranking on lig-
uidation junior to the Preferred Stock.

The Corporation shall give written notice of such liquidation, dissolution or
winding up, not less than 30 days prior thereto, to each holder of record of Preferred Stock,
by certified mail, postage prepaid and addressed to each such holder at its address as shown
by the records of the Corporation. Such notice shall specify the amount of the liquidation
payments and the place where such payments shall be payable.



The consolidation or merger of the Corporation into or with any other entity
or entities which results in the exchange of outstanding shares of the Corporation for secu-
rities or other consideration issued or paid or caused to be issued or paid by any such entity
or affiliate thereof, and the sale or transfer by the Corporation of all or substantiaily all its
assets, shall be deemed to be a liquidation, dissolution or winding up of the Corporation
within the meaning of the provisions of this Section 4.

3. Voting Rights

(a) General. The Preferred Stock shall have no voting rights, except as
set forth in paragraph (b) below.

) Vote to Change Rights, Preferences, and Powers of Preferred
Stock. So long as any shares of Preferred Stock are outstanding, the Corporation
shall not, without the affirmative vote at a2 meeting (the notice of which shall state
the general character of the matters to be submitted thereat), or the written consent
with or without a meeting, of the holders of at least 85% of the then outstanding
shares of Preferred Stock, voting as a separate class:

(i) Increase the authorized amount of Preferred Stock, issue, reissue,
or authorize the issuance of anthorized but unissued shares of Preferred Stock or authorize
or create any additional class of preferred stock, except that no such vote or consent shall
be required pursuant to this Section 5(b)(i) if promptly after any such authorization and
immediately after any such issuance or reissuance, all shares of Preferred Stock outstand-
ing prior to such authorization, issuance or reissuance shall have been redeemed in full; or

(i) Amend, alter or repeal any of the provisions of the Articles of
Incorporation relating to the rights, preferences or powers of the outstanding Preferred
Stock fixed herein; or

(iiiy Amend or repeal any of the provisions of this Section 5; or

6. Change of Control. In the event of a Change of Control (as defined
in the Shareholders Agreement dated as of November 26, 1997 by and among the Corpora-
tion and certain shareholders of the Corporation signatories thereto, the Corporation is re-
quired to redeem the Preferred Stock at the Accrued Redemption Price.

7. Amendments. No provision of these terms of the Preferred Stock
may be amended, modified or waived without the written consent or the affirmative vote of
the holders of at least 85% of the then outstanding shares of Preferred Stock.



8. Covenants. The Company shall be required to send, on a quarterly
basis, the financial statements of the Company to an ageni appointed by the holders of the
Preferred Stock.

B. Class A and Class B Common Stock.

1.  _Voting Rights. (i} Each share of Class A Common Stock shall be
entitled to one vote on all matiers submitted to the vote of the stockholders of the Corpora-
tion.

(if) Except as otherwise required by law or expressly provided herein,
each share of Class B Common Stock shall not be entitled to vote on any matter submitted
to a vote of the stockholders of the corporation. The holders of Class B Common Stock
shall be entitled to vote as a separate class on any amendment, repeal or modification of any
provision of this Certificate of Incorporation that adversely affects the powers, preferences
or special rights of the Class B Common Stock in a manner different from the adverse ef-
fect on the powers, preferences or special rights of the Class A Common Stock.

(iii) On any matter on which the holders of both Class A Common Stock and
Class B Common Stock are entitled to vote (other than the matters referred to in the second
sentence of subpart (i} above), the holders of Class A Common Stock and Class B Com-
mon Stock shall vote together as a single class with each such holder being entitled to one
vote for each share of Class A Common Stock and Class B Common Stock, as the case may
be, held by such holder.

2. Common Stock Conversion Rights. Upon compliance with the provi-
sions of this part 2 of Article IV any Regulated Stockholder (as hereinafter defined) shall be
entitled to convert, at any time and from time to time, any and all of the shares of Class A
Common Stock held by such holder into the same number of Shares of Class B Common
Stock.

@) As used herein, (x) "Regulated Stockbolder” means (a) any
stockholder that is subject to the provisions of Regulations Y of the Board of Governors of
the Federal Reserve System (12 C.F.R. Part 225) or any successor to such regulation
("Regulation Y"), so long as such stockholder shall hold, and only with respect to, any
Class A Common Stock or Class B Common Stock, or shares issued upon conversion of
such stock, (b) any Affiliate (as hereinafter defined) of a Regulated Stockholder that is a
transferee of any Class A Common Stock or Class B Common Stock, so long as such Af-
filiate shall hold, and only with respect to, any such shares of stock or shares issued upon
conversion of such shares and (c) an individual, partnership, joint venture, corporation, as-
sociation, trust or any other entity or organization, including a government or political



subdivision or any agency or insirumentality thereof (a "Person™), to which a Regulated
Stockholder or any of its Affiliates has transferred any Class A Common Stock or Class B
Common Stock, so long as such transferee shall hold, and only with respect to, any shares
of such stock transferred by such stockholder or Affiliates or any shares issued upon con-
version of such shares but only if such Person is (or any Affiliate of such Person is) subject
to the provisions of Regulation Y or such shares are deemed controlled by the transferor
pursuant to Section 12(g)(3) of the Bank Holding Company Act of 1936, as amended (the
"BHCA"); and (y) " Affiliate" means, with respect to any Person, any other Person directly
or indirectly controlling, conirolled by or under common control with such Person; for the
purpose of the foregoing definition, the term "control” (including with correlative mean-
ings, the terms "controlling,"” "controlled by," and "under common conirol with") as used
with respect to any Person, shall mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of such Person, whether
through the ownership of voting securities or by contract or otherwise.

The Corporation shall not convert or directly or indirectly purchase or oth-
erwise acquire any shares of Class A Common Stock or take any other action affecting the
voting rights of the holders of such shares, if such action will increase the percentage of
outstanding Class A Common Stock owned by or controlled by any Regulated Stockholder
(other than the stockholder which requested that the corporation take such action, or which
otherwise waives in writing its rights under this subpart (i) unless the corporation gives
written notice (the "First Notice") of such action to each Regulated Stockbolder. The cor-
poration will defer making any such conversion, purchase or other acquisition or taking any
such other action for a period of 30 days (the "Deferral Period") after giving the First No-
tice in order to allow each such Regulated Stockholder to determine whether it wishes to
convert or take any other action with respect to the Class A Common Stock it owns, con-
trols or has the power to vote, and if any such Regulated Stockholder then elects to convert
any shares of the Class A Common Stock, it shall notify the corporation in writing within
20 days of the issuance of the First Notice, in which case the corporation shall (X) prompily
notify from time to time each other Regulated Stockholder holding shares of Class A Com-
mon Stock of each such proposed conversion by a Regulated Stockholder, and (y) effect the
conversion requested by all Regulated Stockholders in response to the notices given pursu-
ant to subpart (iii} below at the end of the Deferral Period or am soon thereafter as is rea-
sonably practicable. Notwithstanding anything to the contrary contained in this Certificate
of Incorporation, the corporation will not directly or indirectly redeem, purchase, acquire
or take any other action affecting outstanding Class A Common Stock if such action will
increase above 24.9% the percentage of outstanding Common Stock owned by or controlled
by any Regulated Stockholder and its Affiliates (other than a stockholder which waives in
writing its rights under this paragraph).



(ii)  Upon compliance with the provisions of subpart (iii) below, any
holder of shares of Class B Common Stock shall be entitled to convert, at any time and
from time to time, any and all shares of Class B Common Stock into the same number of
shares of Class A Common Stock; provided, however, that no Regulated Stockholder shall
be entitled to convert any such shares into shares of Class A Common Stock, and the cor--
poration shall not be required to record such conversion, to the extent that, as a result of
such. conversion, such holder and its Affiliates, directly or indirectly, would own, control
or have the power to vote a greater number of shares of Class A Common Stock or other
securities of any kind issued by the corporation than such holder and its Affiliates shall be
permitted to own, contro! or to have the power to vote under any law, regulation, rule or
other requirement of any governmental anthority at the time applicable to such holder or its
Affiliates.

If the Corporation shall in any manner subdivide (by stock split, reclassifica-
tion, stock dividend or otherwise) or combine (by reverse stock split, reclassification or
otherwise) the outstanding shares of the Class A Common Stock or Class B Common Stock,
the outstanding shares of the other class shall be proportionately subdivided, reclassified or
combined, as the case may be, and effective provision shall be made for the protection of
all conversion rights hereunder. In case of any reorganization, reclassification or change of
shares of Class A Common Stock or Class B Common Stock (other than a change in par
value, or from par value to no par value as result of a subdivision or combination), or in
case of any consolidation of the corporation with one or more other corporations or a
merger of the corporation with another entity (other than a consolidation or merger in
which the corporation is the continuing corporation and which does not result in any reclas- -
sification or change of outstanding shares of Class A Common Stock or Class B Common
Stock), or in case of any sale, lease or other disposition to another entity (other than a
wholly-owned subsidiary of the corporation) of all or substantially all of the assets of the
corporation, each holder of a share of Class A Common Stock or Class B Common Stock
shall have the right at any time thereafter, so long as the conversion right hereunder with
respect to such share of Class A’ Common Stock or Class B Common Stock would exist had
such event not occurred, to convert such share into the kind and amount of shares of stock
and other securities and property (including cash) receivable upon such reorganization, re-
classification, change, consolidation, merger, sale, lease or other disposition by a holder of
the mumber of shares of Class A Common Stock or Class B Common Stock into which such
shares of Class A Common Stock or Class B Common Stock, as the case may be, might
have been converted immediately prior to such reorganization, reclassification, change,
consolidation, merger, sale, lease or other disposition. In the event of such reorganization,
reclassification, change, consolidation, merger, sale, lease or other disposition, effective
provision shall be made in the certificate of incorporation of the resulting or surviving cor-



poration or otherwise for the protection of the conversion right of the shares of Class A
Common Stock or Class B Common Stock that shall be applicable, as nearly as reasonably
may be, to any such other shares of stock and other securities and property deliverable upon
conversion of the shares of Class A Common Stock or Class B Common Stock into which
such shares of Common Stock might have been converted immediately prior to such event.
The corporation shall not have the power to be a party to any merger, consolidation or re-
capitalization pursuant to which any holder of shares of Common Stock would be required
to take (x) any voting securities, the voting provisions of which would cause such holder to
violate any law, regulation or other requirement of any governmental body of the United
States of America or any political subdivision thereof, applicable to such holder or (y) any
securities convertible into voting securities, the voting provisions of which if such conver-
sion took place would cause such holder to violate any law, regulation or other requirement
of any governmental body of the United States of America or any political subdivision
thereof, applicable to such holder other than securities which are specifically provided to be
convertible only in the event that such conversion may occur without any such violation.

(iii) To convert Class A Common Stock or Class B Common Stock
into Class B Common Stock or Class A Common Stock, as the case may be, a holder
must: (w) deliver written notice to the corporation (or, if a conversion agent has been
designated, to such agent) (x) surrender the Common Stock certificate to the officer or
agent designated by the Corporation, in a written notice to such person, as conversion
agent or if no such offer or agent is so designated, to the corporation (the "Common Stock
Conversion Agent"); (y) if the shares are being issued in a name other than that of the
holder, furnish appropriate endorsements and transfer documents if required by the regis-
trar for the corporation's stock or the Common Stock Conversion Ageént; and (z) if the
shares are being issued in a name other than that of the holder, pay any transfer tax or
similar tax if required by subpart (iv) below. Except in the case of a conversion subject to
the second paragraph of subpart (i) above, the date on which the holder of Common Stock
satisfies all of the foregoing requirements (w) through (y) is the conversion date. In the
case of a conversion subject to the second paragraph of subpart (i) above, the conversion
shall be deemed effective upon expiration of the Deferral Period referred to therein, and, at
such time, the person(s) in whose name or names any certificate(s) evidencing the con-
verted shares are to be issued upon such conversion shall be deemed to have become the
holder(s) of record of the converted shares. As soon as practicable, the corporation shall
deliver through the Common Stock Conversion Agent a certificate for the number of shares
of Common Stock issuable upon the conversion. The person or persons in whose name the
certificate or cerfificates are registered shall be treated as a stockholder or stockholders of
record on or after the conversion date. If less than all the shares represented by the Com-



mon Stock certificate are being converted, a new stock certificate representing the uncon-
verted shares shall be promptly issued by the corporation to the holder thereof.

(iv)  If a holder converts shares of Common Stock, the corporation
shall pay any documentary, stamp or similar issue or transfer tax due on the issue of shares
of Class B Common Stock or Class A Common Stock, as the case may be, upon such con-
version. However, the holder shall pay any such tax which is due if and because the
shares are issued in a name other than that of such holder.

(v)  The Corporation shall reserve out of its authorized but unissued
Class A Commeon Stock and Class B Common Stock and its Class A Common Stock and
Class B Common Stock held in treasury sufficient shares of Class A Common Stock and
Class B Common Stock to permit the conversion of all Class A Common Stock and Class
B Common Stock pursuant to this part (B). All shares of Class A Common Stock and
Class B Common Stock issued upon such conversion shall be fully paid and non-
assessable.

Shares of Class A Common Stock and Class B Common Stock that have been
converted into shares of the other class shall thereupon be cancelled, shall cease to be is-
sued shares and shall not be reissued, except for reissuance in connection with the conver-
sion of shares of Class A and Class B Common Stock into shares of the other class by the
Regulated Stockholders.

(vi)  Notwithstanding any other provision of this part B of Article IV,
the Corporation shall be entitled to rely for all corporate purposes exclusively and without
independent verification and without regard to any cther information of which it may at
any time have knowledge upon the most recent certification it shall at any time have re- -
ceived from any holder as to, (1) whether or not such holder is a Regulated Stockholder,
(2) the number of shares of Class A Common Stock owned or controlied by such holder,
(3} the number of shares of Common Stock owned or controlled by such holder and its Af-
filiates, (4) whether or not any conversion proposed by such holder would result in such
holder and its Affiliates, directly or indirectly, owning, controlling or having the power to
vote a greater number of shares of Class A Common Stock or other securities of any kind
issued by the corporation than such holder and its Affiliates shall be permitted to own,
control or to have the power to vote under any law, regulation, rule or other requirement
of any governmental authority at the time applicable to such holder or its Affiliates, and (5)
whether or not any proposed merger, consolidation or recapitalization referred to in the
last sentence of subpart (ii) above of which the corporation has given such holder at least
twenty (20) days prior written notice would result in a violation referred to in such sen-
tence. If the corporation shall not have received a certification as to any of the matters re-
ferred to in clauses (1) through (5) above from any holder, the Corporation shall be enti-
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tled to assume for all corporate purposes, without independent verification and without re-
gard to any other information of which it may have knowledge, that (1) such holder is not
a Regulated Stockholder, (2) such holder does not own or control any shares of Class A
Common Stock other than shares owned of record by such holder, (3) such holder and its
Affiliates do not own or control any shares of Common Stock other than shares owned of
record by such holder, (4) any conversion proposed by such holder will not result in such
holder and its Affiliates, directly or indirectly, owning, controlling or having the power to
vote a greater number of shares of Class A Common Stock or other securities issued by the
corporation than such holder and its Affiliates are permitted to own, control or have the
power to vote under any law, regulation, rule or other requirement of any governmental
authority at the time applicable to such holder or its Affiliates, and (5) such merger, con-
solidation or recapitalization will not result in such a violation, respectively.

(vii) Upon the filing of this Certificate of Amendment to the Certifi-
cate of Incorporation with the Department of State of Florida, all shares of common stock
of the corporation then outstanding shall automaticaily and without further action be con-
verted into an equal number of shares of Class A Common Stock.

3. . Liguidation Rights. In the event of any liquidation, dissolution or
winding up of the affairs of the Corporation, whether voluntary or involuntary, the assets of
the Corporation shall be available for distribution, ratably, to the holders of outstanding
shares of Class A Common Stock and Class B Common Stock (collectively, "Senior Com-
mon Stock"), share and share alike, and the holders of such shares of Senior Common
Stock shall have preference over the liquidation of the Class C Common Stock and Class D
Common Stock (collectively, "Junior Common Stock") to the extent of the Initial Invest-
ment Amount (as defined in Part C) in respect of such ouistanding shares of Senior Com-
mon Stock less the aggregate amount of all dividends and distributions paid in respect of
such shares (such net amount per share, the "Net Investment Amount™).

4. Dividend Rights. In the event the Board of Directors declares and
pays, out of funds legally available therefor, a dividend on the Common Stock, the Board
of Directors must first declare and pay a dividend, on the outstanding shares of Senior
Common Stock, in an amount equal to the Net Investment Amount in respect of such
shares. Any such dividends shall be payable on shares of Class A Common Stock and
Class B Common Stock share and share alike; provided that no dividends shall be payable,
with respect to the Class A Common Stock or Class B Common Stock, in either Class A
Common Stock or Class B Common Stock, or options, warrants or rights to acquire such
stock, or securities convertible into or exchangeable for such stock, unless the shares, op-
tions, warrants, rights or securities so payable, are payable, with respect to the Class A
Common Stock or Class B Common Stock, in shares of, or options, warrants or rights to
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acquire or securities convertible into or exchangeable for, Class A Common Stock or Class
B Common Stock of the same type upon which the dividend is being paid.

5. No Reissuance. Any shares of Senior Common Stock redeemed or
otherwise acquired by the Corporation shall be retired.

C. Class C and Class D Common Stock

1. Restrictions on Distributions. No dividends on, or redemptions of, or
other distributions with respect to the Junior Common Stock shall be declared, paid or oth-
erwise made unless and until each outstanding share of Senior Common Stock has received,
in the form of dividends, payments upon redemption or other distributions, an amount in
cash equal to $ 49.53 per share ("Initial Investment Amount"); provided, however, that
following receipt of the Initial Investment Amount by the holders of such shares of Senior
Common Stock, the Junior Common Stock shall have the same rights and preferences with
regard to the declaration of dividends or redemptions as the holders of Senior Common
Stock, share and share alike. Any such dividends shall be payable on shares of Class C
Common Stock and Class D Common Stock share and share alike; provided that no divi-
dends shall be payable, with respect to the Class C. Common Stock or Class D Common
Stock, in either Class C Common Stock or Class D Common Stock, or options, warrants or
rights to acquire such stock, or securities convertible into or exchangeable for such stock,
unless the shares, options, warrants, rights or securities so payable, are payable, with re-
spect to the Class C Common Stock or Class P Common Stock, in shares of, or options,
warrants or rights to acquire or securities convertible into or exchangeable for, Class C
Common Stock or Class D Common Stock of the same type upon which the dividend is
being paid.

2. Liquidation. In the event of any liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, the holders of the shares of Senior
Common Stock then outstanding shall be entitled, before any distribution or payment is
made upon the Junior Common Stock, to be paid an amount equal to the Net Investment
Amount in respect of such shares. Upon any siich liquidation, dissolution or winding up of
the Corporation, after the holders of Senior Common Stock shall have been paid in full the '
Net Investment Amount, the remaining net assets shall be available for distribution, ratably,
to the holders of Senior Common Stock and Junior Common Stock, share and share alike.



3. Voting Rights. (i} Each share of Class D Common Stock shall be
entitled to one vote on all matters submitted to the vote of the stockholders of the Corpora-
tion.

(if) Except as otherwise required by law or expressly provided herein,
each share of Class C Common Stock shall not be entitled to vote on any matter submitied
to a vote of the stockholders of the corporation. The holders of Class C Common Stock
shall be entitled to vote as a separate class on any amendment, repeal or modification of any
provision of this Certificate of Incorporation that adversely affects the powers, preferences
or special rights of the Class C Common Stock in a manner different from the adverse ef-
fect on the powers, preferences or special rights of the Class D Common Stock. The hold-
ers of Class C Common Stock and Class D Common Stock shall be entitled to vote together
as a single class on any repeal or modification of any provision of this Certificate of Incor--
poration that adversely effects the powers, preference or special rights of the Class D and
Class C Common Stock in a manner different from the adverse effect in the powers, prefer-
ence or special rights of the Senior Common Stock.

(iii) On any matter on which the holders of both Class C Common Stock and
Class B Common Stock are entitled to vote (other than the matters referred to in the second
sentence of subpart (ii) above), the holders of Class C Common Stock and Class D Com-
mon Stock shall vote together as a single class with each such holder being entitled to one
vote for each share of Class C Common Stock and Class D Commion Stock, as the case may
be, held by such holder.

(iv) No additional shares of Senior Common Stock shall be authorized for
issuance without the written consent of the affirmative vote of the holders of at least 85% of
the then outstanding shares of Junior Common Stock.

4, Conversion Rights. Upon compliance with the provisions of this part
4 of Article IV, any Regulated Stockholder (as hereinafter defined) shall be entitled to con-
vert, at any time and from time to time, any and all of the shares of Class D Common Stock
held by such holder into the same number of Shares of Class C Common Stock.

@) As used herein, (%} "Regulated Stockholder” means (a) any
stockholder that is subject to the provisions of Regulations Y of the Board of Governors of
the Federal Reserve System (12 C.F.R. Part 225) or any successor to such regulation
("Regulation Y"), so long as such stockholder shall hold, and only with respect to, any
Class C Common Stock or Class D Common Stock, or shares issued upon conversion of
such stock, (b) any Affiliate (as hereinafter defined) of a Regulated Stockholder that is a
transferee of any Class C Common Stock or Class D Common Stock, so long as such Af-
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filiate shall hold, and only with respect to, any such shares of stock or shares issned upon
conversion of such shares and (¢) an individual, partnership, joint venture, corporation, as-
sociation, trust or any other entity or organization, including a government or political
subdivision or any agency or instrumentality thereof (a "Person"), to which a Regulated
Stockholder or any of its Affiliates has transferred any Class C Common Stock or Class D
Common Stock, so long as such transferee shall hold, and only with respect to, any shares
of such stock transferred by such stockholder or Affiliates or any shares issued upon con-
version of such shares but only if such Person is (or any Affiliate of such Person is) subject
to the provisions of Regulation Y or such shares are deemed controlled by the transferor
pursuant to Section 12(g)(3) of the Bank Holding Company Act of 1956, as amended (the
"BHCA"); and (y) "Affiliate” means, with respect to any Person, any other Person direcily
or indirectly controlling, controlled by or under common control with such Person; for the
purpose of the foregoing definition, the term "control" (including with correlative mean-
ings, the terms "controlling," "controlled by," and "under common control with") as used
with respect to any Pérson, shail mean the possession, directly or indirectly, of the power
to direct or cause the direction of the management and policies of such Person, whether
through the ownership of voting securities or by contract or otherwise.

'The Corporation shall not convert or directly or indirectly purchase or oth-
erwise acquire any shares of Class D Common Stock or take any other action affecting the
voting rights of the holders of such shares, if such action will increase the percentage of
outstanding Class D Common Stock owned by or controlled by any Regulated Stockholder
(other than the stockholder which requested that the corporation take such action, or which
otherwise waives in writing its rights under this subpart (i) unless the corporation gives
written notice (the "First Notice") of such action to each Regulated Stockholder. The cor-
poration will defer making any such conversion, purchase or other acquisition or taking any
such other action for a period of 30 days (the "Deferral Period") after giving the First No-
tice in order to allow each such Regulated Stockholder to determine whether it wishes to -
convert or take any other action with respect to the Class D Common Stock it owns, con- -
trols or has the power to vote, and if any such Regulated Stockholder then elects to convert
any shares of the Class C Common Stock, it shall notify the corporation in writing within
20 days of the issuance of the First Notice, in which case the corporation shall (x) promptly
notify from time to time each other Regulated Stockholder holding shares of Class C Com-
mon Stock of each such proposed conversion by a Regulated Stockholder, and (y) effect the
conversion requested by all Regulated Stockholders in response to the notices given pursu-
ant to subpart (iii) below at the end of the Deferral Period or am soon thereafier as is rea-
sonably practicable. Notwithstanding anything to the contrary contained in this Certificate
of Incorporation, the corporation will not directly or indirectly redeem, purchase, acquire
or take any other action affecting outstanding Class C Common Stock if such action will
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increase above 24.9% the percentage of outstanding Common Stock owned by or controlled
by any Regulated Stockholder and its Affiliates (other than a stockholder which waives in
writing its rights under this paragraph).

(ii) Upon compliance with the provisions of subpart (iii) below, any
holder of shares of Class C Common Stock shall be entitled to convert, at any time and
from time to time, any and all shares of Class C Common Stock into the same aumber of
shares of Class D Common Stock; provided, however, that no Regulated Stockholder shall
be entitled to convert any such shares into shares of Class D Common Stock, and the cor-
poration shall not be required to record such conversion, to the extent that, as a result of
such conversion, such holder and its Affiliates, directly or indirectly, would own, control
or have the power to vote a greater number of shares of Class D Common Stock or other
securities of any kind issued by the corporation than such holder and its Affiliates shall be
permitted to own, control or to have the power to vote under any law, regulation, rule or
other requirement of any governmental authority at the time applicable to such holder or its
Affiliates. -

If the Corporation shall in any manner subdivide (by stock split, reclassifica-
tion, stock dividend or otherwise) or combine (by reverse stock split, reclassification or
otherwise) the outstanding shares of the Class C Common Stock or Class D Common
Stock, the outstanding shares of the other class shall be proportionately subdivided, reclas-
sified or combined, as the case may be, and effective provision shall be made for the pro-
tection of all conversion rights hereunder. In case of any reorganization, reclassification or

change of shares of Class C Commion Stock or Class D Common Stock (other than a change

in par value, or from par value to no par value as result of a subdivision or combination),

or in case of any consolidation of the corporation with one or more other corporatlons or a
merger of the corporation with another entity (other than a consolidation or merger in
which the corporation is the continuing corporation and which does not result in any reclas-
sification or change of outstanding shares of Class C Common Stock or Class D Common
Stock), or in case of any sale, lease or other disposition to another entity (other than a
wholly-owned subsidiary of the corporation) of all or substantially all of the assets of the
corporation, each holder of a share of Class C Common Stock or Class D Common Stock
shall have the right at any time thereafter, so long as the conversion right hereunder with
respect to such share of Class C Common Stock or Class D Common Stock would exist had
such event not occurred, to convert such share into the kind and amount of shares of stock
and other securities and property (including cash) receivable upon such reorganization, re-
classification, change, consolidation, merger, sale, lease or other disposition by a holder of
the mumber of shares of Class C Common Stock or Class D Common Stock into which such
shares of Class C Common Stock or Class D Common Stock, as the case may be, might
have been converted immediately prior to such reorganization, reclassification, change,
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consolidation, merger, sale, lease or other disposition. In the event of such reorganization,
reclassification, change, consolidation, merger, sale, lease or other disposition, effective
provision shall be made in the certificate of incorporation of the resulting or surviving cor-
poration or otherwise for the protection of the conversion right of the shares of Class C
Common Stock or Class D Common Stock that shalt be applicable, as nearly as reasonably
may be, to any such other shares of stock and other securities and property deliverable upon
conversion of the shares of Class C Common Stock or Class D Common Stock inio which
such shares of Common Stock might have been converted immediately prior to such event.
The corporation shall not have the power to be a party to any merger, consolidation or re-
capitalization pursuant to which any holder of shares of Common Stock would be required
to take (x) any voting securities, the voting provisions of which would cause such holder to . -
violate any law, regulation or other requirement of any governmental body of the United
States of America or any political subdivision thereof, applicable to such holder or (y) any
securities convertible into voting securities, the voting provisions of which if such conver-
sion took place would cause such holder to violate any law, regulation or other requirement
of any governmental body of the United States of America or any political subdivision
thereof, applicable to such holder other than securities which are specifically provided to be
convertible only in the event that such conversion may occur without any such violation.

(iii) To Convert Class C Common Stock or Class D Common Stock
into Class D Common Stock or Class C Common Stock, as the case may be, a holder
must: (w) deliver written notice to the corporation (or, if a conversion agent has been
designated, to such agent) (x) surrender the Common Stock certificate to the officer or
agent designated by the Corporation, in a written notice to such person, as conversion
agent or if no such offer or agent is so de51gnated to the corporation (the "Common Stock
Conversion Agent"); (y) if the shares are being issued in a name other than that of the
holder, furnish appropriate endorsements and transfer documents if required by the regis-
trar for the corporation's stock or the Common Stock Conversion Agent; and (z) if the
shares are being issued in a name other than that of the holder, pay any transfer tax or
similar tax if required by subpart (iv) below. Except in the case of a conversion subject to
the second paragraph of subpart (i) above, the date on which the holder of Common Stock
satisfies all of the foregoing requirements (w) through (y) is the conversion date. In the
case of a conversion subject to the second paragraph of subpart (i) above, the conversion
shall be deemed effective upon expiration of the Deferral Pericd referred to therein, and, at
such time, the person(s) in whose name or names any certificate(s) evidencing the con-
verted shares are to be issued upon such conversion shall be deemed to have become the
holder(s) of record of the converted shares. As soon as practicable, the corporation shall
deliver through the Common Stock Conversion Agent a certificate for the number of shares
of Common Stock issuable upon the conversion. The person or persons in whose name the
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certificate or certificates are registered shall be treated as a stockholder or stockholders of
record on or after the conversion date. If less than all the shares represented by the Com-
mon Stock certificate are being converted, a new stock certificate representing the uncon-
verted shares shall be promptly issued by the corporation to the holder thereof.

(iv)  If a holder converts shares of Common Stock, the corporation
shall pay any documentary, stamp or similar issue or transfer tax due on the issue of shares
of Class D Common Stock or Class C Commen Stock, as the case may be, upon such con-
version. However, the holder shall pay any such tax which is due if and because the
shares are issued in a name other than that of such holder.

o) The Corporation shall reserve out of its anthorized but unissued
Class C Common Stock and Class D Common Stock and its Class C Common Stock and
Class D Common Stock held in treasury sufficient shares of Class C Common Stock and
Class D Common Stock to permit the conversion of all Class C Commion Stock and Class
D Common. Stock pursuant to this part (B). ' All shares of Class A Common Stock and
Class B Common Stock issued upon such conversion shall be fully paid and non-
assessable. , o ,

Shares of Class C Common Stock and Class D Common. Stock that have
been converted into shares of the other class shall thereupon be cancelled, shall cease to be
issued shares and shall not be reissued, except for reissuance in connection with the conver-
sion of shares of Class C and Class D Common Stock into shares of the other class by the
Regulated Stockholders.

(vi)  Notwithstanding any other provision of this part C of Article IV,
the Corporation shall be entitled to rely for all corporate purposes exclusively and without
independent verification and without regard to any other information of which it may at
any time have knowledge upon the most recent certification it shall at any time have re-
ceived from any holder as to, (1) whether or not such holder is a Regulated Stockholder,
(2) the number of shares of Class D Common Stock owned or controlled by such holder,
(3) the number of shares of Common Stock owned or controlled by such holder and its Af-
filiates, (4) whether or not anty conversion proposed by such holder would result in such
holder and its Affiliates, directly or indirectly, owning, controlling or having the power to
vote a greater number of shares of Class D Common Stock or other securities of any kind
issued by the corporation than such holder and its Affiliates shall be permitted to own,
control or to have the power to vote under any law, regulation, rule or other requirement
of any governmental authority at the time applicable to such holder or iis Affiliates, and (5)
whether or not any proposed merger, consolidation or recapitalization referred to in the
last sentence of subpart (ii) above of which the corporation has given such holder at least
twenty (20) days prior written notice would result in a violation referred to in such sen-
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tence. If the corporation shall not have received a certification as to any of the matters re-
ferred to in clauses (1) through (5) above from any holder, the corporation shall be entitled
to assume for all corporate purposes, without independent verification and without regard
to any other information of which it may have knowledge, that (1) such holder is not a
Regulated Stockholder, (2) such holder does not own or control any shares of Class D
Common Stock other than shares owned of record by such holder, (3) such holder and its
Affiliates do not own or contro] any shares of Common Stock other than shares owned of
record by such holder, (4) any conversion proposed by such holder will not result in such
holder and its Affiliates, directly or indirectly, owning, controlling or having the power to
vote a greater number of shares of Class D Common Stock or other securities issued by the
corporation than such holder and its Affiliates are permitted to own, control or have the
power to vote under any law, regulation, rule or other requirement of any governmental
authority at the time applicable to such holder or its Affiliates, and (5) such merger, con-
solidation or recapitalization will not result in such a violation, respectively.



The shareholders of the Corporation, by unanimous consent, hereby adopt this Cer-
tificate of Amendment to these Articles of Incorporation on November 26, 1997. In wit-
ness whereof, the Vice President and the Secretary execute this Certificate of Amendment
pursuant to such consent. ' '

s

By

Name: €harles G. Valghd
Title: Vice Preside

By: Eﬁc{ A lhd pt—

Name: Robert P. Saltsman
Title:  Secretary




