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State of New York } ss:
Department of State

I hereby certify, that the Certificate of Incorporation of ROCHESTER GAS
AND ELECTRIC CORPORATION was formed by cansolidation on 06/11/1904, under
the name of ROCHESTER RAILWAY AND LIGHT COMPANY, fixing the duration as -
perpetual, and that a diligent examination has been made of the Corpdrate
index for documents filed with this Department for a certificate, order,
or record of a dissolution, and upon such examination, no such
certificate, order or record has been found, and that so far as indicated
by the records of this Department, such corporation is a subsisting

corporation.

A Certificate of Amendment ROCHESTER RAILWAY AND LIGHT COMPANY, changing
its name to ROCHESTER GAS AND ELECTRIC CORPORATION, was filed 10/23/1918.

est ey, TS
AV oS . Witness my band and the official seal
-:u; Y of the Department of State at the City
: B of Albany, this Olst day of December
‘ ok * s two thousand and three. '
19 &S '
- % s W:—D__——/?

Secretary of State

200312020008 = 30



State of New York ] ..
Department of State }

I hereby certify thar the annexed copy has been compared with the original documeit Jiled by the Deparunens of
State and that the same is a irue copy of said original.

Wirness my hand and seal of the Department of State on DECEMBER 05, 2002

Secrerary of Siate

*rsnaans®®

¥O5-200 (Rev. 034032)
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RTH?!CAIE OF EXCHANGE
OF SHARES OF COMMON STOCK OF
ROCHESTER-GAS-AND ELECTRIC CORPORATION

FOR SHARES OF COMMON STOCK OF
RGS ENERGY GROUP, INC -

b

_ (Under Section-913 of the New York Busihess Cox:poranon Law}
3.

Thie undersigned;’a natural person of a1 least esghtecn yenrs of age ‘for the purpose of
exchanging shares of Rbehester (as and Electric Corporation for shares of RGS Energy Group,
Inc. pursuant-to the provisions of the Business Corpommn l..axv of the Sume—of New York,
hemby’ certifies that: . )

1) ' The name of the acquznng corporation is RGS En::gy Group, Inc. (the .
‘_ “Acquiring C—ct'pormon") The name under which the Acqumng Corporanon was
"7 -- originally formed was RG&E Ho!dmgs, 1Inc. : T — .

2)  Thename of the.subject curporwon is Rochestcr Gns and Eicc:nc Go:pqmtmu
{the “Subject Corpomnon"} The name under which the.Subjest-Corporation was
ongmany formed was Kochester Railway and Light Comipany. )

3) " The desxgnanon and number of cutstanding shares of capnai s!ock of the Sub)ec:
"Corporation, as of July 26, 999 ¢ as follows:

i Common Stock, $5 par value per share, each of which is entitled 10 one
vote and of which 36,568,1 13 shares are outstandiog (the “Subject
Corpotanon Common Stock™);

—

if) ~ 4% Preferred Stock: Series F. $100 par valuepcr share, of which 120,000
ha.rcs are outsmnding.

i) 4.10% Preférred Stock, Series H. SlDOparvalue pcr sharc of which
Co —Sﬁﬂﬂ&shmsmmdmg'“' mm——— T

vl 4:3/4% Preferred: Stedk, Scm:s I, 5100 par value per share, of which

-

60, 000 shares are outstandmg.
v) 4, 10% Pr:ferrcd‘SMScncs 13l 00 par value pf:r share, of which
50.000° sha.rcs are outstanding: - .
vi) 4 95% Prcfcrred Stock, Series K. $100 par value per share, of which
. - 60 OOU Shares are oumzndmg .

Vit) 44:% Prtfemd Smck. Series M SIOO par vakuc per sharc of which
iOD 000 shm‘es are outst.andmg.

viiiy 7. ﬁO% Preferred, Slock Series N. SIOO par vaiue. per share, of whxch no .
shares aré outstanding: i



ix}  B.60% Preferred Stc;ck, Series P. $300 par value-per share, of which no
shares are outstanding:

x) 8.25% Preferred Stock, Series R. $100 par value per share, of whichno
" shares are outstanding: i

xi) 7.45% Preferred Stock. Series S. $100 par value per share, of which no
shares are cutstanding;

xii)  7.55% Preferred Stock. Series T, $100 par valuc per share, of which no
: shares are ouistanding; |

xiii)  7.65% Preferred-Stock, Series U, $100 par value per share. of which
100,000 shares are owstandingand  « .~

xiv)  6.60% Preferred Stock. Serics V. $100 par value per share, of which
.250.000 shares are outstanding (said series of preferred stock are
collectively referred 1o herein as the “Subject Corporation Preferred
Stock™).

“The Subject Corporation is also authorized by its Centificate of Incorporation 1o issue Preference
Stock. $1 par value per share, of which no shares are outsianding (the “Subject Corporation
Preference Siock™. Holders of Subject Corporation Preferred Stock and Subject Corporation
Preference Stock afé not entitled 10 vote except as provided in the Centificate of Incorporation of
the Subject Corporation and as otherwise provided by law. The number of shares set forth in this
paragraph is subject to change prior to the Effective Date (as defined below) insofar as the
Subject Corporation may during said period issue Subject Corporation Preference Stock. issug _
additional Subject Corporation Comumon Stock and Subject-Corporation Preferred Stock and
may reacquire Subject Corporation Preferred Stock and may repurchase Subject Corporatiun

Common Swock.

43 The efTective date of the exchange shall be August 2. 1999, -

5)  The-Cemificate ofncarbration of the-Acquiring-Corporation was.filed with the.- -
Secretary of State on Novernber 5, 1998,

&) The Agrcémn:m of Consolidation by ;a'hich the S{:bj:c! Cerporation was formed
was filed by the Depaniment of State of the State o New York on June 11, 1904

share of the Subject Corporaiion in consideration for the dxchange of one share of
‘common stack. $.01 par value, uf the Acquiring Corporation for each share of
Common Swock arcqui_rcd.

7 Th& Acquiring Corporation shall acquire the Common S:%k. $5 pa:: value per

® The Agreement and Plan of Share Exchange was approved by the Baard of
Directors of the Subjéct Corporation on July 15. 1998 and by at least two-thirds of
ihe Shareholders of the Subject Corporation entitied 10 vote thereononata
meeting duly called.on April 29.1999.

y



) The Agreement and Plan of Share Exchange was approved by the Board of
Directors of the Acquiring Company on November 9, 1998 and by the written
_consent of its sole shareholder on April 29, 1999. '

-

IN WITNESS WHEREOF, the undersigned has made and subscribed this Centificate of
Exchange and hereby affirms under penalties of perjury that its contents are true on this 22nd
day of July 1999,

RGS Energy Group, Inc:™ |
By: A, e a

Its: Socretary

*

‘Rochestér Gas and Electric Corporation

BY: " C..- .‘.'




State of New York
Public Service Commission

Albany, New York , July 28, 1999

Case 96-E-0898 Petition of Rochester Gas and Eleciric Corporation for
Approval of Share Exchange

-

» The Public Service Commission hereby consents to and- approves this
‘CERTIFICATE OF EXCHANGE OF SHARES-OF COMMON STOCK OF ROCHESTER
GAS AND ELECTRIC CORPORATION FOR SHARES OF COMMON.STOCK OF RGS
ENERGY GROUP, INC.,under Section 913 of the Business Corporation Law of the Statg of
New York execnted July 28, 1999 in accordance wtth the order of the Public Servu:e

Commission dated February 5 1999,
“ By the Comrmission,

DEBRA RENNER
Acting Secretary



Form §0

—

State of New York

Public Service Commission } o

Case NO. 96~-E-08983

-

on file in this office, and I do

whole thereof.

The preceding copy has been compared with the original

in the Matter of Rochester Gas and Electric Corporation's Flans for
Electric Rate/Restructuring Pursuant to Opinion No. 96~12 ~ Certificate of Exchange of

Rochester Gas and Electric Corporation and RGS Energy Group, Inc.

HEREBY CERTIF Y the same 1o be a correct transcript therefrom and of the

WITNESS miy hand and the seal of the Public —

Service Commission, at the city of Albany, this
26ith dayof July

one thousand nine hundred and ninety-nine.

04ic 2

S

Acting Secreenry
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. RELYEA-75
Drawdown

-

CERTIFICATE OF EXCHANGE OF SHARES OF COMMON
STOCK OF ROCHESTER GAS.AND-ELECTRIC
CORPORAT!ON FOR SHARES OF COMMON STOCK OF
RGS ENERGY -GROUP, INC.

Under Section 913 the Business t‘orporaiion Law
A

( CC i
GTATE OF NEW ok
Dth, ui“‘ﬁ‘: sl 0! bi}\\Tf

AL 2 8199
S - A
: Filed By: b JHHE
Relyea Services, Inc.
‘ P.O.Box 5167 WO)UU-C/
Albany, New York
12203
RELYEA-75

b

090728 0000



State of New York ] oo .
Department of State }

1 hereby certifv that the annexed copy has been compared with the orz’g:’htxi document filed by the Department of

State and that the same is a irue copy of said ariginal.

Wimess my hand and seal of the Deparmen: of Stace on. DECEMBER (85, 2002

.o‘ T NE -..c.
') W 5

a * 5

Secretary of State

C5-200 (Rev. 03/02)
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CERTIFICATE OF AMENTMENT
OF THE CERTIFICATE OF INCORPORATION
oF - ;

Undar Section 805 of Tha
Business Corporation Law

-

L3

Wa, THOMAS s. RIGLARDS and DAVID C. HEILIGMAN, a senior Vice
President and Secreta:y xﬁpectively. of aodlester Gas and Electric
corporation, do hereby certify as follows:

1. The name of the Corporation is Rochesta.tc-as and Electric
Corporaticn. The name under which it was origh’uixy i.rmrpm:ated was
Rochester Rallway and Light Comparry .

.. 2. TBe Mpyeenment of Consolidation by uh!.ch ﬂle Corparation was

incorporated was filed in the office of the s-a::netaxy-tt st'.a.ta “of the

A
,...u-._--
-
. -

suu of New-York-on Jine 13, 1904, R

:3.. 'l;a'e"c:—r.titicata ot Incar:pcrat.loh o! t.bgg cnrpotatim 1.:
hereby amended by the addition of a pmug.sim stating the rnnbe.r,
designation, relative rights, pretemm, and limitations of the shares
atascxiesottrnmtenadsu;:;knttbecarpcntim, tntheed*tmt

et torth%the certiticate of Incorpa:'atim. as fixed hy the. aaa:'d o

- w e s

Directors “of the Corpomtim before 1:.suance of such serim, as follows:

(1) A series of the Wﬁ‘;ﬂ is hereby
designated thE T.60% Preferred Stock, Series V {$100 Par, Value). -Such
series gnhal] consist of 250,000 shares and To more.



2

(34} * The holders of the 6.60% Preferred Stock, Series V (£100 Par
value), are entitled to receive, when and ax declared by the Board of
Directors, dividends frem the surplus net profits of the Corporation at
the rata of €.60% par anmm of the par valua thersof and no more. .
pividends on the &.60% Preferred Stock, Serles V.{$100 Paxr Valuej, are
payabls the first days of March, June,.September and Dacembar of each
year, commencing June 1, 1994, and are amlative from the date .of first
issuance of shares of such series, and if not paid s¥ The rate rixed in
yegard thereto, the daficiency is payable before any dividends are set
apart for or pald-upon the Preferenca Stock or the Comson Stock. In the
event of the issuance of any additional shares of the 6.60% Preferred-
Stock, ies V ($100 Par Value), subsequent to the data of firmt
-igsuarce of shares of such series;all dividends paid on ths shares of
such-series prior to the issuance of such additional shares and ajl .
dividends declared piyable to holders of record of shares of swch series
as of a date prior to such issuance shall be deemed to have been paid in
respect of the additional shires so {ssued.«= ~ ©

(i1i) The 6.60% Preferred Stock, ‘Sefied V (§100 Par Value); or any
gart thereof, may not be redeemed prior to March 1,.2004. .

- On or after March 1, 2004, the 6.60% Preferred Stock, Series
V (5100 Par Value), oF any part thereof, may be redeemad at the optlon
of the Corporaticon, by the payment in cash for.each sharw-of- stock to be
50 redeemad of ancamt egqual -to 100% of theé par value thereof, in
addition to-afT dividends accumilated and unpaid therecn, aind on giving
at least thirty (but not more than ninety) days® notice.by mall to the
- record holders thereof, ' ) v menar . L

. : e ' i
W sald series shall be redeesed
: 20 redeenad shall be determined by.lot in sach manner as
tha Board of Directors may determina and pres. Jy.a bank .or trust .
camparsy -serected—for thSt [Grpose by such Board. From and after the
date flved in any such noticé.as the dats of redemption {(unless default
shall be made by the Corporation in providing mdneys for -the payment of
the redemption price), all dividends on the stack.so called for .
redemption shall cease teo accrue,” and all rights of the holders thereof,
except the right to receive the refesption price, plus all dividends
accumilated -and unpaid thereon to the redenption date, shall cease ard
deternine: provided, however, that the Corporation may, atter Hiving
notice of any such redemption as hereinbefore .p;:gg‘, and, -at. any_time-
prior to “tedemption date specified in.such , Gaposit in trust,
1t of Tthe holders of the sharey to he redeemsd, funds
op- such redesption with-a bank or trOSy Conpany having its

, and, upon The making of such depcmit -in txust, all shares
with respect to wvhich siuch deposit shall have been made shall no longer
be decnad to bha outstanding, and all rights with respect to such chares
so called for redsiption shall forthwith cease and tarminats, except
only the right of tha holders therdof to receive, out of the funds so
deposited in- trust, from and after the date of such deposit; I amount
payable upon the Tedemption thereof, without Interest, and notice of

9_ .




such right shall Be included in the notice of redemption hereinabove
provided for. In case the holder of shares of tha 6.60% Preferred
Stock, Series V ($100 Par Value), which shall have bean redeemed, shall
not within three years of the data of redemption_thereof or the date of
such deposit with a bank or trust M;:mxmru'mxm, clain
the amount g,g_epuim%mm redemption of such shares, such
bank or tnist company.shall upon demand, pay over to the Corporation any
suchi ‘unclained amaumt s0 deposited with it and shall thereupon be
relieved of all responsibility in respect thereof and the Corporatig
shall nptberequir-dtoholdtheanaﬁnt-aopaiawutoit. s&pars

and apatt from its other fonds, and thereaftar the twolders of such
shares of the 6.60% Preferred Stock, Series V ($100 Par Valué), shall
Jook only to the Corporation for payment of the’ redémption price .
thareaf, without interest. - . .

{iv) In case tf any liquidation or dissclution of tha Corporation
the holders of the 6.60% Préferred Stock, Series V (5100 Par value) ,
_ shall be paid in fu1l both the par amount of thelr shares and the .
accumalated unpaid-dividends theredn, before any amount is paid .t the
holders of the Préference Stock or-the Comsaf Stock.. '~

(v) So 16ng as any chares of the 6.60% Preferved Stock, Series Vv
{$100 Par Value), are cutstanding, they shall be entitled to the
benefits of & sinking fund as’ tollows: :

© {a) Onuazdsl.zemuﬂpnead\quhlﬂmfte:..buﬁ_ .
{ncluding March-l, 2008, the Corporation shall- redeea 12,500
W $-50% Preferred Stock, .Series V (5100 Far
7 SF if less than 12,500 shares are then cutstanding,
such lesser rumber of shares), and on Harch 1, 2009, .the —-
wmllmmmlmqtmmmen
cutstanding of the 6.60% Preferred Stock, Series V (5100 Par
value), cut of funds legally avallahls therefor, in each casa
at §100 per share plus all dividends accumlated and unpaid
thereon, provided that full amulative dividends upon the
Preferred Stock--of -wll-Sepies-fop-aii-past - |
dividend perlods and for the current dividend period chall
have been paid or set aside for payment. Shares of the 6.60%
P:eterredim Stoek;—S=riea \I 5%00 Par Value), purchased or
acqu by the Corporat other than 3 ] .
subsection (iii} above or paragraph.-ey-tetoay-BEy; 11 M €8
%ﬁe&t 5f deternines, be credited to-the
"Corporat s obligation set forth in the preceding sentence
{to the extent not theretof: credited) , and to the
4ot :ny such g&irﬂﬁ_ﬁ- of that
lioa ——— )

{0y «_I?In addition to the slisres required to be yedeemed pursuant to
_ (a) sbove, the Corporation say, at its optiom,
redeem up to 12,500 additional. shaved of the 6.60% Preterred
Stock, Serias-V-(§100 Par Value], at the same time and price
. i3 on the same terms snd conditions as it redeems shares

3



P

pursuant to paragraph (a) above. This cption shall not be ..
comlative, and the Corporation may not-redeem-woie than
umomiumlmmm‘m amy Maxch 1.

(¢} On and after March 1, 2004, aM(M%M".L
stock,  ar ttharvise] shall not-ta~dectared G paid, wd

Corporation ranking
s:riu?(saoomwnmj,utnuutlorﬁ_vm and the
i &hall not purchase, md-—;orothn:wh-nquizn

tmwlmwdnruotanymjmiar wileéns, as of
: the tlss.of any such dividend daclaration paymart:
. distrih.:t.tm,pmﬂmu rnduqtiuh W
te mmber of
magmssﬂtmmrmdstock,my_(smom -
Value), required to have been rediemed” ‘parsunnt to

(a) above, including any arrearages. 'Any failure
to perform the Corperation's cobligations ‘set ‘forth in
paracgaph. (&) abaveshallhavemwﬁeque:moﬂwrthnn‘ i
settorﬂththispatw—(c!. _ o e,

2w \ -
. i

G mlmmm&rtymrm:ﬁthannimty‘dayu' notice shall

-mdemdp:nuant pax'agrqph & Ol'-'{b- .
provisions set forth in K ) h of M‘-ﬂ

m;m.aaan-app‘ry—w _____,”’ﬁig_}n:ﬁnt
Panmma:mm . T

M"
(vi} ALl Mthc.mm@Wﬁrw
Value), redoemed, &f -otherwina the Corporation -~
shall be cancell abaumthamimdusahnm_gzmm
Preferred Stock, Sexjgv.{s:nom-vm}, aid shall. mumu —
authorized b:t"t"n’xl.smmd a!mozﬂﬂmtuzﬁstaek .

il., The ameriduent. 6f thecart.ltimte of Irmrporatiﬂn um
torth herein was antharizedhyt}mauardot nirsctors otﬂucu:pa:atim

in accordance wit.h Sectian 502




5
mwmmsm#,wghav-mmmcﬂbdmmzimﬁ'

and hereby affirm under the penalties of parjury that its contents are
true on this 15th day of March, 1994.




* BTATE OF XEW YORK
PUBLIC SERVICE COMMISSION

Albany, NY, March 16, 1994

CASE 93-M~-0354 - Petition of Rochester Gas ahd Electric - —
Corporation for approval of an Amendsent to ite Certificate of
Incorporation and for authority to issue and ‘&41l not to exceed
$50,000,000 of Preferred Stock. ‘ i L

& . e i e i— s ot
. . - ) e ..‘.!—i-;- ) " . L - "".'.’

The Public-Servicé Commlssion hereby consents to-and—«- ~
approves this Certificate of Asendment of.the.Certificate of ~
Incorporatidn of Rochester Gas and Electric Corporation pursnant
to Section 805 of the Business Corporation ‘Taw, executed Marth
15, 1954, in accordance with the order of the Public Servica
Cozpission issued and effective August s, 1993, -

el

—— pove e

By the Comwission T

ik

SecEaARy
\’ . N . .




State of New York }
Department of State }

! hereby certify that the annexed copy has been compared with the original document fi iled by the Depamnem af
Staie and that :he same is a true copy of said original.

Wirness iny hand and seal of the Depariment of Sraze on, DECEMBER 05, 2002

'..l.l..

“*OF NEW™ i
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TR EED CERTITICATE OF INCORPOEATION — R
oF . :
BOCHESTER GAS AND ELECTRIC CORPORATION

Under Section 607 of the Business Corporaticn .law
" T

, The undersigned, a Senior Vice President and the
Secretary of Rochester Gas and Electric Corporation "(the ™
oo raticn*), in order to amend and restate in a single
certificate the text of its Certificate of Incorporation, as
heretofore amended and-as hereby changed, hereby certify that:

. 1. The name of the Corporation-is .tRochester Gas and
Electric Corporation.¥ ‘The name under which the Corporation was
originally incorpgorated was “Rochester Railway and Light
Company.* .

-

P

2. The Agreement of Consolidation by which the
Corporation was dncorporated was filed inithe office-of-the— - -
~Secretary of State of the State of New York on the 1lth day of

June, 1904. - T

P

a, The Certificate of Incorporation of this
Corporation, as-heretofore amended, ig hereby  amended-and- .
restated to amend the second paragraph of Article VIII and to
create new Articles IX and X, all with respect to providing for
classification of the Corporation's Board of Directors and
certain related matters. Specifically, the second paragraph of
Artlcle VIII is aa:ended to read, in its entlrety, as_follows:
wIf at any time a.vacancy in the office of

any director shall occur, during the term of

his office, -by reason of death, resignation,

removal or disability, or for any other

cause, such vacancy shall be filled in the

minnér provided in the Bylaws of the
Ww—-ﬂw—- . TR — " -

New Article IX, in its em;'irety.. reads as follows:

«TX., Notwithstanding anything contained in
this -Restated-CertiTicEte of “Encorporation to
the contrary, the affirmative vote of the
heolders of at least seventy-five percent
(75%) of the cutstanding shares entitled to

5 F 2 rd L Ry Ll A, o
“together. as A_single class, shall be required
to alter, amend or. repeal paragraph 2 of
Article VIEF, this Article IX or Article X of
this Restated Certificate of Incorporation.®

L9 .~




New Article X, 'in its entirety, reads ad follows:

#X. Bylaws of the Corporation may be

amended, repealed or adocpted by vote of the
holders of record of the shares at the time
entitled to vote in the election of any
directors. Bylaws may also be amended,
repealed, or adopted by the Board of
Directors, but any Bylaw adopted by the Board
may be anmended or vepealed by the- -
sharaholders -entitled to vots thereon as .
herdinsbove imvidad: rovided =that——"""""
notwithstanding thé foregoing and anything
-contained in this Restated Certificate of
-Incorporaticon-to-the contrary,.

micle I‘ seCt_-iom 2:2. 2-’. 2-"‘ 2-&. 2-9
and 2.10 of Article II (as amended) ‘and
Section 5.6 qf Article ¥V of the Bylaws shall
_p_g!‘-_.hlslélﬂxeﬂ, amended or repealed and ho. -
provision inconsistent therewith shall be
adopted without the arffimmative vote of. the
mﬁdwﬂ&&mat—awen%y-t—&v&-pa:mt_ R
(75%) ©f the outstanding shares entitled to
vote in the .election of dlirectors, voting
together as a single class.™ -

.. _ 4.  The Restated Certificate of Incorporatien of this

corporaticf, as heretofore amended, and ad amended and changed
hereby, is hereby restated to read as follows: .



CERTIFICATE OF INCORPORATION
oF
ROCEESTER GAE AND ELECTRIC CORPORATION

I. . The name of the Corporation is Rochester Gas and
Electric¢ Corporation. -

Ix. its duration shall be perpetual.

, IIT. —It shall carry on the busineéss of the
manufacture and sala of gas and electricity for the purposes of
light, heat and power, and such other business as may be incident
thereto and such as may have been properly carried on by the
companies from the consclidation of which it resulted. It may
carpry on-its cperations in any counties. i the State of New York,

> s [ -

- Tt is also authorized to purchase, acguire, hold ox °
dispose of the stock, bdnds iRd other evidences of indebtedness
of any corporation, domestic or foreign, and issue in ‘exchange
therefor its stock, bonds or other cbligations. .. = _ __ . L

—ry—Tteprimipal-orrice—is situated’ in—the City of
Rochester, County of Monroe, State of New York.

V. The Secretary of State is bereby designated by

the Corporation as its agent upon whom process against it may ba

served. The address to which the.Secretary of State shall mail a

copy of any process against t-he.po%g_gai___,on served upon him is €9
b . . -

Fast Avenue; Rochester, New York

ST No director of the Corporation shall be
“personally liable to the Corporation or its shareholders for
damages for any breach of duty in such capacity -except where a
judgment or other final adjudication adverse to -the director
establishes: -¢i) that the-director's.acts.or omissions were in
bad faith or involved intentional misconduct or. a knowing
violation of laws or .(ii). that -the director personally gained in
fact a financial prefit or other advantage to which the director
was not legally entitlediy—or (iii) thatthe director's acts
violated Section 719 of the New York Business Corperation law.
If the New York Business Corporation Law is hereafter amended to
authorize corporate action further eliminating ox limiting the
personal 1iability of dlrectors, then the liability of directors.
of the Corparation .shall be eliminated or limited to the fullest

—oxtent permittad by the Nev York Business Corporation Liw, as so
_amended. Any repeal of this Article, or any amendment of tirls
Article insofar as it would i{n any way enlarge the liability of
any director of the Corporation, shall be ineffective with .
respect to any acts or omissions occurring prior to the date of
such repeal or amendment. .

-



VII. The capital of the Ttorporatigh shall be at least
equal to the sum of the aggregate par value of all issted shares .
having par value, plus the aggregate amount/of consideration
received by the Corporation for the issuance of shares without
par value, plus such amounts as, from time to time, by resolution
of the Board of Directors, mayibe transferred thereto.

~ VIII. The total number of shares which the Corporation
is authorized to issue ims 61,000,000, of which 2,000,000.shares
shall be Preferred Stock of thé par value of $100 -per share,
4,000,000 shares. shall ba Preferred Stock'of the par value of $25
per share, 5,000,000 shares shall be Preference Stoek of the par
value of $1 per share, and 50,000,000 shares shall be Comion
Stock of the par value of §$ per share., - ’ .

"If at any time a vacancy in the office of any director
- shatri-occury € ferm.of his office, by -rEasth of déaAth,~" -
resignation, removal or disabiIlity, or for any other cause, such
vacancy shall be filled in the manner provided in the Bylavs of

the Corporation, -

-

. Dpon any issuance for money or other tonsidération of
-any stock-of the Coiporation or of any security convertible into
ar carrying options cr-warrants to purchase any stock of the
Corporation (hereinafter refexred to as “convertibles :
Securities®), whether such stock or Convertible Securities are
now or hereafter from time to time authorized, ng holder of stock
.of. any- kind-shali—have  any préenptive or other right to subscribe
for, purchase, or receive any proportionate or other share of the
stock or Convertible Securities so issued; but the Board of
Directors may dispose of all or any portion of such stock or .,
Convertible Securities as and whén it may determine, free of any
such rights, whether offer the saps Lo stockholders or by
sale or other disposition as said Board may deem advisable;”
provided, however, that if the Board of Directors shil) determine
to offer any new or additignal shares of Common Stock (incltding,
for the purposes of ‘this paragraph, any security convertible
into, or carrying optlons or wvarrants to purchase, Commen Stock)
for money, othexr than by (i) a public offering-vr (ii) an
offering thereof to ¢r through underwriters or investment bankers
who shall agree promptly to make a public offering thereof, such
shares shall first be offered substantially pro rata to the
holders of the shares of thé Cosmon Stock of the Corporatien
outstanding as—oS-sush-récord dats &s shill 'BE ‘fixsd by the Board
of Directors (but not more than 40 days prior to the malling of,
the notice hereinafter provided for) upon te grd conditiens
which, in ths judgment of the Board, shall be Rot less favorable
to the stockhclders than the terms and conditions upon which--the—
stock is issued or proposed to be issued to persons other than
stockholders, except thit, in determining whether the terms and
conditions upon which the stock is issued or proposed to be

Ll.
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{esued to stockhcldess aAre at least as favorable as those upon
which the stock is issued or preoposed td be issuved to persons
other than the stockholders, -there shall ngt berdeducted from the
price at which the stock is sold or proposed to be sold to - .
persons _other than stockholders &ith yéasehable compensation for
the sale, underwriting or -purchase of such shares by underwriters
or dealers as may be fixed by the Board of Directors of thae
Corporation; and Trwided further, that the time within which
such preemptive rights may be exercised may be limited by .the
Board of Diregtdrs to such time a8 the Board may deem proper, not
lesg, hovever, tham 1S days after the majiling of notice that such
stock rights are available and may be exercised; and provided
further that shares of Common Stock (including any security
convertible inte, or carrying opticns oY warrants to purchase,
Coemon . Stock) which have been offered to stockholders )
substantially pro rata and which have not been purchasged by*them
within the time fiked By the Board may theyéifter, unless, .,
otherwise prohibited by law, be issued, sold or-optioned to any
person or persons upon such terms and conditions as may be fixed-
by the Board. . .

The Corporation shall he entitled to-treat.the person
in whose riathd hY share or otMer security is begistered as the
owper _thereaf, for all-purposes, #nd shall not be bound to
recognize any-equitable or other ¢laim to or interest in such - .
share or other security on the part of any other perspn, whethelr
or not the Torporation shall have notice thereof, save as may be
expressly provided by the laws of tha~State of New York, and_any
notice mailed to a person entitled to receive notlice as in, the
preceding paragraph provided at his address as it appears on the
stock transfer books of the Corperation shall be deemed to =
satisfy the requirements of the preceding-paragraphe "THE 3
Corporatian-£rom tix® 6 time may resell any of its own stock or
convertible Securities, purchased or otherwise acquired by it, at
such Ttic_:q as may be fixed by its Board of Directors of Execttive
and Finance Committee. ' The providions of the preceding paragraph
may be altered, amended, changed, added to or repealed by a vote
only of the-holders—of two=thirds of all the shares“df Common
Stock then outstanding and entitled to vote.

A. ‘Preferred. Stock .

M s . . . .
' The Board of Directors may authorize the issuvance, Crom
tine to time, in one or mote series, of the authorized and
unissued . Preforred Stock - and-may fix,-from time-to time, before
issuvance, the designations, preferences, privileges and.voting
povers of the-shares of each series thereof, and the restrictions
or qualifications therecf, to the extent that the designations,
preferences, privileges and voting powers, and the restrictions
and qualifications thereof, are not herein.expressly prescribed,

determined and set forth.

-
-
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saries of the Freferred Stock of the cOrpoﬂt.{an are
hereby designated as follovs: -
at preferred Stock, Series P, )
consisting of 120,000 shares

4.10% Preferred Stock, Serleg H,
) initially cunsi&t—ﬁng—cf—so-;ooo—
shages

4 3/4% Pr.eferred Stock,” Serfes Y.’ -
u mmm— “-initialty consisting ot Gﬁ,ooo
- shares

4.30% Preferrad St.ock, Series J, -
. -~ - inditially consisting of 56,000
shares-
“4.95% Preferred Stock, Series’ K,
: initially nsistinq of 60,000 -
T -vmT . cinrea ,

4.55% © Préferred Stock, Series !4 -
initially congisting of o0, 000
shares i}
7-50% Preferred Stock, Series N,
initially consisting of 2oe,ooo
shares- :

-«

-

.8.60% Prefeired Stock, series P, el
' . T consisting of 250,000 shares

-
-

8.2‘5%' . Preferred Stock, Series R, -
- consisting of 300,000 shares

7.45% preferred stock, Series s,

- consisting of 100,000 shares .

7.55% preferred Stock, Series'?T, )
‘ consisting of 100,000 shares

7.65% Preferred Stock, Serles U, - .
cunsisting of 100,000 shares

B kel

TR #’I'f:‘zﬁ:: rd 3? D’itec?:ars may 4€ any ﬁﬁe'aﬁu from time to
tizme by resolutlon iqsrease the nunber of shares of any one or
more of the following®Series of Preferred Stock: #H, I, J, K, N,

and N, -



_?._ . .-

. . The holders of each Series of Preferred Stock ite
antitled-to receive; when and as declared by the Board of
Directorsa, dividends from the surplus net profits of the .
Corporation at their respective annual rate of the par value
thereof indicated above, and no more, commencing, in the case of
the Series H, I, J, X and M Breferred Stock, the fTirst day of
March, June, September or December next preceding the date the
shares are issued:~ Such dividends are payable the first days of ._
‘March, June, September and-December of eaAch year and are —. '
cupulative. -Dividends on the Series N, P, R, S, Tand U. - .
Preferred Stock are payable on the first days of Harch, Jine, -
September and Decexber of each year, and are" cumulative from the”
date of first issuance of shares of such series. In the event of
the issuance of any additional shares of Series N, P, R, S, T or
U Preférred Stock subsequent to the date aof firgt iEsusfcd ol . --
shares of such series, all dividends pald on,the chares of-such
series pricr o the issuance of such additional shares and ail

.Aividenda declared payable to holders of record of shares of such
series as of .a date prior to s dssuance shall be deemed to
have been paid in respect of the additional ahares so issued. In -

. the event any such dividends are not paid at the-ratems- fixed in

—Tagal _ a—-de s pRyabla-be o [ividends -
are set apart for or paidupom the Preferenc& Stoek or the Common

. Stock. - " - d

TN with:thé exception of the Series S/ T and U Preferred

- Stock, each Series of Preferred Stock desigpated EbGVe, of any
part thereof, may be redeemed at.any time at_the option of the

. Board "of Dlrectsts ©F the Corporation, by the payment . in cash for
each share of stock to be so redeemed of an amount.equal to the
folloving percentages of .the par value- therés¥; in-weddition to -
211 dividends accumulated and nnpaid thereon: . - . '

-

- (3 - = —

- -
= R T

T Befies . . . o Percentage
e e i —4 §.PLOoferred Stock, Series ¥ 10880 e
4,10% Preferred Sto. Hua = = S
RS 7 . : . Series’t = - - ° 101%
'4.10% Preferred Stock, Series J 162-1/2% .
4.95% Preferred Stock, Series K . . 102% e

L 4.55%-

7.50% eries ¥ - - 102t




. -
8.60% Preferred Stock, Serles P . . 105% prior to
) : September 1, 1389,
103% on or after
. Septenmber 1, 1989
- - and prior to
- - September 1, 19%4,
and :
100% on or after
September 1, 1994,

8.25% Préferred Stock, Series R 104% prior to
’ . : . March. 1, 1933,
102t on or after
March 1, 1%93
. and prior to
March 1, 1994,
-uand L
160% on or after
Hatch 1, 1954,

and on giving -thirty days' notice (in the case of the 4.55%
Preferred Stock, Series M, the 7.50% Preferred StockK, Series H,
the 8.60% l;referred ﬁock, Series P, t;x;d the _8,22:” Freferred -
Stock, Series R; 6n giving at least rty-bat—not morethifN
RInety days® notice) by mail to the record holders thereof, and
by publication of such notice of redempt¥on ence in two
newspapers of general circulation, cne newspaper published in the
city of Kew York, and one newspaper published in the City of
‘Rochester. . . ’ . . .

The 7.45% Preferred Stock, Seried $, or any part
thereof, may not be redeemed prior to Septémber 1, 1397. The
7.55% Preferred Stock, Series T, or any part thereof, may not he
redeemed prior to Septembar 1, F998. The 7.65% Preferred Stook,
Series U, or any part therecf, may not be redeemed prior to
Septepber 1, 1939. ] '

[

- ““Tf less ¢hah Il the Stock of a series shall bae
redeened, the stock to be f50 redeemed shall be determined hy lot
in suclf manner as the Board of Directors may determine and
prescribe, by a bank or trust company selécted for that purpose
by such Board, From and after the date fixed in any ‘such notice
as the date of redemption (unless defanlt shall be made by £he
Corporation in providing moneys for the payment of the redenption

_pricel, all dividends on the stock so calied for redegption shall
coass to aeserue,—-and =Yt Tights of the L6ldets thereof, except
the right to reteive the redemption price, shail cease and .
determine; provided, hw
giving nhotice of ary Suc Tedexption as hereinbefore provided,'’
and, at any time prior to’tha redemption date specified in such
notice, depasit in trust, for the account.of the holders of the

<
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shares to be redeemad, funds necessary..f'or.-such redemption with a
bank or trust company having its principal offlce in the State of
New York, and designated in such notice of redemption, and, upon
the maxing of such deposgit Iin trust, all shares with respect to
which such deposit stiall have been made shall no longer be deemed
to be outétanding and all rights with-respect-to-such shares so
called for redemption shall forthwith cease and’ téPninate, except
only the right of the holders thereof to receive, out of the
funds so deposited in trust, from and after the date of such
deposit, the amount payable upon the’ redemption thereof, without
‘interest, and notice of such right shall be included in the
notice of redemptitvn fierefhabove provided far. -In-tase the -
holder of shares of Preferred Stock which-shall have-been R
redeemed shall not within six years (in the case of Series P and
Series R Preferred Stock, three years) of the datée .of redénmption
therecf orethe date of such depesit-with—a banR-ér-trust company,
whichever is earlier, claim the amount so deposited in trust for
the redemption af such shares, such bank or-trust ‘company shall
upon demand, pay over to the Corporation any, such unclaimed
‘amount so deposited with it and shall thereupon be relieved of -
all responsibility in respect thereof and the Corporation shall -
not be requirdd to hold the amount so pald over to it, separate
and apart from-its other funds, and thereafter the holders of
suchShATER 5831 ]  logk only. to the Corporation- for payment of the
redémption price thereof, without intereat. -, -

In.case of any. liguidation -or dissclution-¢f the~: -
Corporation the holders of the 4% Preferred Stoak, Series F, the
7.45% Preferred Stock,.Series S, the 7.55% Preferred Stock,
Series T, and.the 7.65%. Preferred Stock, Series U, shall ™ be paid
in full both the par amcunt of their shares and the accumulated
unpaid dividends therecn, before any amount Is paid to thé
nolders of the Preference: Stock or the Common Stock. In case of
any voluntary liguidation or dissolutlon of the Corporation the
holders of the 4.10% Preferred Stock, Series H, the 4 3/4%
-Preferred Stock; Series—T, th¥ 4.10% PreTéfFed Stocdk, Serles J,
the 4.95% Preferred Stock, Series K, the 4.55% Preferred Stock,
series M, the ¥.50% Tréferred Stock, Series N, the 4.60%
Preferred + Series P, and the €.25% Pruferred Stock, Serlies
R, shall be paid the respective amcunts which soch holders would
be entitled taq receive had such sharef ba redeexed pursuant to
.the two next precedifig paragraphs and inigBe event-ef-any
inveluntary 1iguidation ‘or dissolutiém of the Corperation the
‘holders of edch such series of Preferred Stock shall be paid in
full both the par amount of their shaies and accusulated. unpaid-
dividends tn&¥adn, belore any amount ‘is pald .to the holders-of- -
the Preferencl¥ ‘Stock .or the Common Stock. ~Ih# halders of any
other serles.of- the Préferrtd Stock shall be paid such amcunts as
may be fixed by the Board of Directors of the Corporaticn prior
to the issuance of such series, before any amount is paid to the
holders of the Preference Stock or 'the Common Stock. After suth

T



- 10 =

payment Yo the holders of the Preferred Stock the remaining
assets and funds shall be paid td the holdera of the Preference
-~%stock and the Commbn Stock according to their respective rights.
In the event that the assets and funds of the Corporation are
insufticient to pay in full the amounts to which the holders of
the Preferred Stock are entitled, such holders shall receive
their pro rata -proportion of such assets and funds based on the
liquidation valué of thelr respective shares. )

. 50 long as any shares of the 8.60% Preferred Stock,
Series P, or tha 8.25% Préferred Stock, Serles R, or the 7.45%
Preferred Stock, Series 5, or the 7.55% Preferred Stock, Serles
1, or the 7.65% Preferred Stock, Series U, are outstanding, they
shall ba entitled respectively to the benefite of a sinking fund

as follows: . .

{a} On September 1771984 and on each September 1.
thereafter with respect to the 8.60% Preferred Stock,
Series P, and on March 1, 1991 and on each«March 1 .
thereafter with respect to tHé B.25%¥% Preferred Stock,
Series F, and provided that full cumulative dividends
upon the cutstanding. Preferred Stock of all Serles for
all past dividend periods and -for.the-current dividend
period have beeh paid or set aside for payment, the :
Corporation shall redeem 8,125 shares of B.6O%
Preferred Stock, Series P, (or if less.thap 8,125° -
shares of said Series are then outstanding, such lesser

—rnimber of shares) and 60,000 shdres of 8.25% Preferred
Stock, Series R, {or if less than 60,000 shares of saia
series are then outstanding, such lesser nunber of
shares) out of funds legally available therefor, in
each case at. $100 per share.plus a1l dividends
accunulated and unpaid thereon. Shares of each such
SE¥iés purchased or acquired by tha Corporation {other
than pursuant to the second and third paragraphs next
preceding this paragraph oxr subparagra b) next
below) may, if and to the extent tHKe Corporatidi. .
determines, be credited to the Corporation's obligation
set forth in the preceding sentence with respect to
that Series (to the extent not theretofora credited),

. and to the extent of any such credit the Corporation

. shall be reldeved of that cbligation. o

() In additiom to the sha required to be redeemned
pursuant to subparagraph (2) next above, the -
Corporation may, at its option, redeem up to 8,125
CadditiomIstEres U 8.60% Preferted Stock, Series P,
and up to 60,000 additional. shares of 8.25% Preferred
Stock, Series R, at the same time and price and~“on the
same terms and conditions as it redeems shares of suth
" Series pursuant to SUBpPEFAGTADR.{a) next above. This

o8
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option shall not ba cumulative, and with respect to the
8.60% Preferred Stock, Series P, the Corporation wmay
not redeeam wore than 8,125 additional shares of said
Serdies under this option on any September 1, and with
respect to the 8.25% Preferred Stock, Series R, the
Corporation may not redeem more than 60,000 additional
shares of said Series uynder this option on any March 1.

(¢c) On September 1, 1997 with ‘respect to the "7.45%
Preferred Stock, Series §, and on September 1, 1598
with respect to the-7.55% Preferred Stock, Serles T,
and on Septembér 1, 1999 with respect to the 7.65%
Preferred Stock, Series U, ‘and provided, that full -
camulative dividends vpon the outstanding Preferred -
Stock of all Series for all past dividend-Periods and |
for the current dividend period have been paid or set.
aside for payment, the Corporation shall redeem all of
the cutstanding shares of said Series cut gf funds
legally available. therefore, at 5100 per share plus all
dividernds” accumulated-and unpaid” thereon.

(4} .All shares of 8.6Q% Preferred Stock, Series P, all._
shares ol 8775V Préteired Stock, Series R, all shares
of 7.45% Preferred Stock, Series S, all shares of 7.55%
Preferred Stock, Series T, and all shares of 7.65%
Preferred Stock, Series U, redeemed, purchased or
ctherwist acquired by the-Corporation shall be
cancelled, shall not be reissued as shares of either
such Serfes, and shall constitute zuthorized. but
unissued shares of the Preferred Stock.

(e) ©On and after September 1, 1984, with respect to
thé B.60% Preferred Stock, Series P, and £hé 8.25%y
Preferred Stockys-Series R, on and after September 1, |
1997 with respect to the 7.45% Preferred Stock, -Series
S, on and after September 1, 19598 with respect to the

T . Sefr1es. T, on and after
September 1, 1999 with respect to the 7.65% Preferred
Stock, Series U, dividends (whether inm cash, stock; or
othérwise) shall not be declared or paid., and
distributions shall not be made, on any stock of the =
Corporation ranking junior to such Series, as to assets
or dividends, and the Corporation shall not purchase,
redeem or cthervise acquire for value any shares of any
such junior stock, unless/°as of the time of any such
dividend declaration or payment, distribution, :
purchase, redemptien, or othéf . acquisition, the’
Corporation shall have redeemed the aggregate number. of
shares of 8.60% Preferred Stock, Series P, 8.25% ¥
Preferred Stock, Series R, 7.45%-PFréferred Stock,
Series S, 7.55% Preferred Stock, Seried T, and 7.65%

tr
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Preferred Stock, Series U, respectively, required to
have been redeered by then pursuant to subparagraph (a)
next above, with respect to the 8.60% Preferred Stock,
Séries P, and the 8.25% Preferred Stock, Seriea R, and
pursuant to subparagraph (c) next above with respect to
the 7.45% Preferred Stock, Series 8, the 7.55%
Preferred Stock, Series T, and the 7.653% Preferred
stock, Series U, including any arrearages. Any fallure
to perform the Corporation’s obligaticns set -forth in -
subparagraph (a) or (c)} next above shall have no
consequenc ther than as set forth in this -

subparagriph (e).

(£} - Not less than thirty nor more than ninety days* .
notice shall be& given by mail to the record holders:of
the shares of 8.60% Preferred Stock, Series P, 8.25%
.Preferred. Stock, Seriés.R, 7.453 Preferred Stock, o
Series S, 7.55% Preferred Stock, Series T,.and 7.65%
Preferrpgd Stock, Series U, being redeemed pursuant to
subparagraph (a) or (b) or (c) next above, and such
notice of redemption shall be published once is.twe

nevspapers. O%Eﬁhm:rﬂf_mh_ﬁ&_m_nmz_v—fm”
Ti The City of Hew York, and cne newspaper

P X

published in the City of Rochester. The provisions set
torth in the second paragraph next preced chis *
paragiaph shall apply to redemptions made pursuant to-
suhparairaph {a) or (b) néxt above. With respect ta
redexptions made purkuant to subparagraph- {c) next
above, from and after the date fixed in dﬂ notice, as
hereinzbove provided, as_the-date ST ré emption (unless
default shall ba made by the Corporation in providing
moneys_for the payment of the redemption price), all
dividends on the stock 50 called for redemption shall
cesed to BEEIUe, Labd all rights of the holders therect,
except the right to receive the redemption price, plus
all dividends fccumulated and unpaid thereon to the
redeaption date, shall cease and terminate; provided,

h - & n-nay,~aftergiving-notice
of any such redeziption as”hereinbefore provided, and,
at any time prior to the redemption date specifieg in
such noticeé, depasit in trust, for.the account of- the
holders of the shares to be redeemed, funds necessa:
for mption -a- benk er—trust-company. having
{ts principal office in the State of New York,. and
designated imrsuch notife of redemptiom, and, upon the
making of such deposit in trust,.all ‘shares with -
respect to which such deposit shall have been made
shall no longer he deemed tq be outstanding, and all
rights with respect to such shares go called for
rederption shall forthwith cease and terminate, except
only the right of the holders thereof to receive, out

N
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of the funds so deposited in. trusgs, from and after the
date of such deposit, the amount payable upon the
redemption thereof, without interest, and notica of
such right shall be included in the notice of
redemption hereinabove provided for. -

I . e i, b i ——-

e

In'tase the moneys available for distributlon, as
dividends, shall not be sufficient to pay in full the dividends
for any quarterly dividend payment period, at the rate to which
they are entitled, on all of the then outstanding Preferred
Stock, then and in such event there shall be payabYa vhen and as
declared by the Board of Difectora dividends-on—all-Preferred
Stock of the samé amount on each and every shape thereof up to-
the timit of the.amount payablé on tite stack of” tlie several
-issues respectively. Accwxations ‘of unpafd dividends sHal) be
paid upon the same basis as"aforesaid, but they shall not bear’
‘interest. " ) i RS e s — vt

- _— With respect to any proposal upon Whiich anyeseries of
the Pleferred Stock is entitled; ag a series, tv ¥ny voté, the -—-
holders of the shares of such series of the Preferred Stock are
entitled to ohé wvote—for-each—share so held.. With yezpsut Yo any

—proposatupom wHiEl thepreveyrea stoek. is entitied, as a-class
to any vote, - theholders v YHE SHATES -Of Fre TeEred- 6tock shall

be entitled to cast one vote for each shara of Preferred stock of.
the par.value of "$10¢ pet share, and one-quarter v te for each
share of Preferred Stock of the par value of $25 per share, he
-by- them, respectively. - . - '

) Exept as heresinafter provided, the holders of the. . -
Preferred Stock are mot entitled to vote at the election of
directors, nor at any other me€ting of stockholders, nor are they
entitled to vote in a proéeeding for mortgaging the property and
franchises of the Corporation pursuant ‘to Section ‘160 thHE Stotk
corporation Law, for - authorizing any guaranty pursvant to Section
15 -of said law, for sale of the franchises and property pursuant
+to Section 20 of said law, for establishing pricrities ox -
creatinzo_pre!e;enges among the several classes of steck pursuant
to Section 36 of said. law, for consolidation pufsuant to Section
86 of said law, Zor voluntary dissolution pursuant €o Séction 105
of ‘said law, nor for change of name pursuant to the General
Corporation law. . N

] So long as any shares of the Preferred Stock are. .
outstanting, tia Corporatien shall not-without the “consefit [given
by vote at'a meeting called foT that ' purpose In scoordance with
Section 45 of the Stock Corperation law of the State oI New York)
of the bolders of Preferred Stock entitled to dast at least two-

thirds of the total nuzber of votes entitled to be cast by the
tolders of sharey 3f Preferred Stotk then outsBtahidingy”

b
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(a) create or authorize any kind of stock ranking -
prior to or on a parity with the Preferred Stock as to
assets or dividends, or create or authorize any '
security convertibla into shareg.of stockzof any such
kind; provided, however, that nof{éng coptained in this
subparagraph {2) shall be deemed tq prevent an increase
in the amount of the Preferred Stock presently
authorized with the consent of the holders of a
majority of the total. number of shares of such’
Preferred Stock then outstanding, as hereinatter
provided; or - _

T 4% o e s -

(b) amend, alter, change or 'repeal— any-of the express
terms of the Preferred.Stock or of any series of the
Preferred Stotk then outstanding In a mannexr .-
prefidicial to the holders thereof; provided, fiowever,
that if any such amendment, alteration, changé or .-
repeal would ba prejudicial teo the holders of shares of
one or more, but not all, of the’series aof the —
Preferred Stock at the time outstanding, such consent
shall. be required- only from the liglders qf two-thirds
of the total number of outstanding shares of all series

so stfected: or ... - = =
{c) issue any shares of the Preferred Stock, in
addition to the shares then-issued and outstanding,
~SnTss-for-any—tvelve (12) consecutive calendar months
within the fifteel (T5)] calenddT months Jmmediacely
preceding. the calendar month within:which such -
additional shares of Preferred Stock shall be issued,
-{i} the net earni.ngs of the Corporation applicable to.
the payment of dividends on shares of the Preferred
Stock, determined after provision for depreciation and
ané—in—esceordance-with sound accounting
practice, shall have been at jeast two (2} times the
annual, dividend requirements on all the shares of the
Preferred Stock to ba outstanding imvediately after the
proposed issue of such additional shares of Preferred
Stoek, and (3i) the net earnings of the Corporation’
available for the payment of interest charges on the
Cerporation's indebtedness, deterpined after provision
for depreciation and all taxes, and -in-aecordance- vith
sanpd accounting practice, shall have been at least one
amt-ore-fals (1 1/2) times the. aggragate of the anhual
interest charges on indebtednesa of the Corporatlon and
dividend requirements on all shates of its FPreferred
stock to be outstanding immediately after the proposed
{ssue of such additional shares of Preferraed Stock.
There shall be exc]uded- Lron-the:foregoing -computat lon,
interest charges on all indebtedness and dividends on
all stock whicl are to be retiréd in conn_ection with

H
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the issue of such aaditional shares of rreferred Stock.
Vhere swch wdditional sharee of Praferred FESsl-are te
pe issued in connection with' the acguisition of mew
property, the net earnings of the property to be 80
acquired may be included on a pro forma basis in the
foregoing computaticn, computed on the same basis aw
the net earnings of the Corporation.

- S0 long As any- Ehares of the Preferred Stock are
outstanding, the Corporation shall not without the consent (glven
vote at a meeting called for that puxpose in accordance with
fecklen 48 of the Stock Corporation lLaw of the State .of New York)

of the holders—of-Preferred"S antitled to cast at Jeast a
majority of the total number of votes entitled to be cast by the
holders’ of shares of Preferrad Stock tfon outstanding:

()., increass ‘the total authorizéd amount of K&
Freferred Stock; opr——"" ~ . .

{b) issue any unsecured rnotes, debBéntires ¢r other
securities representing unsecured indebtedness,,or
assume any such unsecured securitles tor purposes
ofher than the refundimy of mtstanding- unsecured
securities theretofore issued or assumed by, the
corporation or the redemption or other retirement of
cutstanding. sthares of the Preferred Stock, it .
jrmediately after such issue_or assumption, the tota
principal amount Jf all unsecured notes; debentures ot
other securitied representing unserured-indebtedness

- issued or assumed by the Corporation and then
outstanding (inciuding unsecured.securities then. to be
{ Esusd” or-assumed)voutd-exceed-fifteen—percent {15%) —-
of the aggregate of (i) the total principal amount of
all bonds or other securities representing secured
-indebtedness issued or assumed by the Corporation and
then tp be gutstanding, and (ii) the < ital and
surplds of the Corporatiocn as then to “stated on the
pooks of account of the Corporation; or

(¢). consolidate with or intc any other corporation or
corporations, unless such consolidation, or the
issuance or assumptiom of—#il sarurities to ba issued
or assumed in connection with such consolidatiom, shall
nave been ordered, approved or permitted by ¥he Feieral
Secyrities "and mchgm__g%_m n under the provisions
of -the Bublic #tility Rolding company Act ‘of 1935, or
by any successor commission or .r latory authority of
the United States of America having jur iction in the
premises; provided that the provisions of this clause
(c] shall not apply to the urchase or other
acquigdition by the Corporation of the franchises or

9
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asesets of another corporation, or otherwise apﬁly to
any transaction which does not involve a consolidation
under the laws .of the State of New York. -

T e

. If and when dividends payable on any-shares of-the -~
Preferred Stock ehxII be in deTanlt in. & amount equivalent to or
exceeding four (4) full quarter-yearly dividends,. and until alil
dividends on the shares of Preferred Stock in gdefault shall have
been paid or declared and set aside in trust fyut payment, vhe
holders of the shares of the Praferred Stock, voting separately
as 'a clase; shall be entitled to elect the smallest number of .
directoras necsssary to constitute a majority of the LOXEY_BSsrd of”
Directors, and -the holders of the shares of the Preference Stock
(if it or cne or more serles thereof has sach . right) and the
Common Stock, voting seéparately as a class .or-classes, shall be
entitled to elect the remaining ‘directors of the Corporation,
anything herein or .in the By-laws to the W— - s
notwithstanding. The terms of office of all persons who may be
directors of the Corporatiop shall terminate upoh »

- majority of the Board of Directiors by the holders of the shares
of the Preferrad Stock, vhether or not the hélders of the ghares
of the Preference Stick and/or the Common Stock:shatl-theR have -
elected the remaining directors -of the Corporation. ¢

If and.when al) dividends then in defanlt an ths shares

of the Preferred S€ock Lhen outstanding shall be pald or declared
and set aside in trust for payment {and such diﬂw .
declared and paid out 6f any funds legally avallahble therefor-as
soon as reasonably practicable), the holders of the shares—of ‘the
rreferred Stock shall bas divested ©f any special right-with .
respect to the electign of directo provided in the preceding -~
paragraph-hereof-and the vctirir?w%r with respect thereto shall
revert to-the- of the Preference Stbok (if
it or one or-more series thereof has such right) and the Common
Stock; but always subject to tine same p:wﬁgons foxr vesting such
special rights im.the-helders of thre—shares of th _Preferred -
stock in case of further 1ike default or defatIfs on dividends
thexgon as provided in the preceding paragraph liereof, - Upon. tha. -
termination of any such special right upon payment or setting
aside in trust for payment of al) dccumulated-and defaulted
dividends om the—shmres- of-the-Preferred—5tock,-the terns af
officq of all persons who may hava baen alected directors of the--
Corperation By vbte of the holdeérs of the shares of the Preferted
Stock, as a- C1i55, DUTAUMIT & SUCH Special 1Ight shaIl Torthwith
terzinate, amd the resylting vacancies shall -be filled by the

remaining Girectors. . = .

T 41

. ':ﬂﬁﬁuerm them.gtsviéions h_;reo:f,- “the right shali—
have accrued to the holdars of the shares of the Praferred Stock

to elect directory, the Board of Directors shall within ten (i)
Eﬂr_s‘gﬁ.::—delive_ry to the Corporatjon at its principal offfce of

’ 1k
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a request to such effect signed by any holder of shares cof the
- preferred Stock entitled to vote, call a special meeting.of the
stockholders to be held within forty (40) days from the delivery
of such request for the purpose of electing directori. At all
peetings of stockholders held for the purpase of electing
directors during such time as the holders of the shares of the
preferred Stock shall have the special right, voting-separately
and as a class, to elect directors pursuant herato, the presence
in person or by proxy of the holders of a majority of the .
ocutstanding shares of each class of stock then entitled to vote
in the election of directors shall be required to constitute &
quorum of such class for tha election of directors) provided,
however, that the absence of a quorum of thdg holders of stock of
any class shall not prevent election at. any such meeting or
adiournment thereof of direct by any other clrass—if the
necessary querum of the holders of stock of such class is present
in person or by proxy at such meeting; and pravided further that.
in the event such a guorum of the holders of the shares of the ~
Preference Stock (if it or one or wore series thereof hag such
right) andfer the Common Stock is present but Such a quorus of
‘the helders of the-shires of the Freferred Stock is nat present
then the election of tlie dikectors elected by the holders of the
chares of the Preference Stock (if it or one or more series
thereof has such right) and/or the Comnon Stock shall not become
effective and the directors so elected by the holders-of the
shares of the Preference Stock (if it or cne or more series
“hereof has such right) and/or the Common- Stock sha¥l not assume
their offices and duties®until the holders of tje shares of the
Preferred Stock, with such a’quorum present, shall have elected
the directors they shall be entitled to elect; and -provided,
. fupther, however, that in-the absence of agostus of the holders
of stock of any-such class; 3 majority of those holders of the
stock of each class who -are present in persan-or by proxy shall
have power to adjourn the election of the dipectors to be elected
by such class from time to time without npotice other than .
announcement at the mecting until the requisite awount of holders
of such class shall be present in person ox by prexy, but such
. adjournmsent shall not be made to a date beyond the date for the,
mailing of notice of the next anmnual meeting of the Corporation
or special meeting in lieu thereof.

B. Preference Stock

The Board of Directors may suthorize the issuance, from
tinze to.time, in one or mure séries, of the authorized and
unissued Preference Stock and may fix, from time to time, before .
jssuance, the designations, prefgrences, privileges and yoting -
povers of the shares of each series thereof, and the restrictions
or qualifications thereof, to the extent that the designations,
Dreferences, privileges and voting powers, and the restrictions
and qualifications thereof, are not herein expressly prescribed,

1
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determined and set forth, provided, howevér, that the Board of
pirectors shall not have any authority to alter or subordinate  _
the rights of holders of Preferred Stock by authoriting
preferences or rights for the holders of any Preference Stock
which would result in any Preference Stock ranking prior-te or on
a parity vith the Preferred Stock as to assets ox dividends.
Subject to the provisions of this certificate of Incorperation,
the authority of the Board of Directors with respect to each
series of Preference Stock shall include, but not be limited to,

deternination of the following: .

{a) The mmber of shares constitut.{ng that series and
the distinctive designation of that.series; ™

- (b) The dividend-rate én the shares of that series,
whether dividends shall be cumulative, and, if so, from
vhich date OF AAtES7 . ... Ve oo ot

(<) ﬂhetﬁer shaTes of that series shall participate in
unlinited dividend ¥ights, and, if so, the extent of
such participation: R )

(dj Whether—shares of that series shall have voting
rights, in addition to the ﬁotin%rights provided by
Taw, and, if so, the terms of siich voting rightsy -

(e} Whether shares of that series shall have the right
to be_converted into shares of the Corporation of any
other authorized class or classes, and, if so, the -
terms. and-conditions of sucl &oniersion, ‘including
provision for adjustment of the conversion rate, or
wvhether options or varrants to purchase shares of stock
of the Torporation shall ba issued in connection with
that series, and the terms and conditions of such ©
options or warrants}

(£). Whether the shares of that series shall be
~tEdGeraltlE, and, if so, the terms and conditions of .
such redemption, including the date or dates upon or
after which they shall be redeemable, and the amount
per share payable in case of redeaption, which amount
may vary under different conditions and at different
redexption dates;.

(g) Whether there will be sinking fund provisions in
connection with that_serjes, and,.if sg, the terms and
conditions of such provisfons; "

. it

{h).. The amounts payable on the shares of that serles
in the event of veluntary.or invcluntary liquiditioa-or
,;_lissolution of the Corporation: and '

1€
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(1) Any other relative rights, preferences, and
limitations of shares of that series.

Subject to the prior rights of the holders of Preferred
Stock, the holders of each series of Preference Stock shall be
entitled to receive, when—-and-gs <declared by the Board of _
Directors, such dividends from the surplus net profits of the
. Corparation as shall Hi¥é been fixed for that geries. So long as
any shares of Prefefence Stock are outstanding, the Corporation’
shall not declare and pay or set apart for payment any dividendas
or make any other distributions on Common Stock (other than
dividends and distributions payable in Common Stock) and shall
not redeem, purchase, or -otherwigé adfauire any-sharey of Coxmon
.Stock, if at the time of making such declarat on, payuent,
distribution, redemption,” purchase or acquisition the Corporation
shall be in default with respect to any dividend payable on, or °
any obligation to redeem ox retire, shares of Pfeference Stock.
In the event that the mcneys available for distribution, as. .
dividends, shall not be sufficient to pay in full theé dividends
payable on all of the then .outstanding Preference Stock for that
-ddvidend- - {A-EUTh evéht the shares qf_all series
of the Preference Stock shall share ratably in the paymént of
dividends, including accmzulationsj if any, in accordance with
the sums which would ba payable on’ such shares if-all dividends
were declared and paid im full. - . v

Subject to the prior righti of ‘the holders of Preferred
Stock, in case-of-liquidation or dissolution of the -Gorporation
the holders of each ssries af Preferenca Stock shall be paid in
.full suech ancunts—as shald have been fixed IE payable imsuch -
event, before any amount is paid to theswlders of the Co==on
Stock. After such payment to the holders of the Preference Stock
.the remaining zssets and- fuiids shail be paid te the -holders of
the Common Stoek-aeserding t8 their respective-thares. 1In the
event that the assets and funds of the Corporation available for
distribution, upon liguidation or dissolution;-shaii-not-be————
suffifient to pay in :uél the amounts to which the holders of all
optstanding Preference Stook afe entitled, such hglders shall
share ratably in accordafice with the sums which would be payable
in such liqui on or distribution if all sums payable to theém
vere discharged in full.- i} .

c. common Stock

v + - —

when dividends on all ‘iszued—of Preferred Stock and all
issues ef Preference Stock, with all accumulations, shall have
been declared and shall have been paid in full to the end of any-
quarterly dividend period, or a sum sufficient for Ahe 'pgngnt:
thereof shall have been set aside for that purpose from the

9
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surplus net profits, the Board of Directors may set apart or pay
‘dividends on the Common Stock, Sayable then or thereafter, out of

any remaining surplus net profits.

v

.

. rhe holders of the common shares have voting rights on
‘the basis of ona vote for.each share of such stock held by thexn,
The provisions—of—this paragraph, {nsofar as they relate to the
manner of voting fér thd election of directors, way be altered,
amended, changed, added to or Trepealed only by & vote of the
elders of twecthirds of all the shares of Comiion Stock then .
‘outstanding and entitled- to vote, :

IX. Notwithstanding anything contadined in this
Restated Certificate of Incorporation to the contrary, the
affirpative vote of t¥é holders of-at-lesst-seve .
(75%) of the tutstandifig shares entitled fo Voté im the election
of directors, voting together as a single class, sHERITBE " T
required—to alter, amend ox repeal paragraph 2 of Article VIII,
_this Article IX or Article X of this Restated Certificate of
Incorporationis ey v .

X. Bylaus—of the Corporatiocn may he amendeq, ‘repealed
or adopted by vote of the holders of record of the shares at the
time entitled. to vote in the election off any directors. Bylaws
nay also be awended, repealed, or adopted by ard of

pirectors, but any. Bylaw 33dptéd by the Boa% may bDe amended or
repealed by the shareholdexrs entitleq to, T tlierebn as
hereinabove provided: provided, that noftwithstanding the w

foregoing and anything-contained in this ‘Restited Certificate of
Incorporation to the contrary, Section 1.2 oY Article I, sSections
e Rt 227, 2.8, 2.9 and 2.10 of Artic {as amended) and
Section 5.6 of Articls rf— FRay . pt be altered,
_amended or repealed ané-ro- proviston=In gistent Frevith-shall.
be adopted without the affirmative vote of the holders aof at -
SEVERCY=TIvE PEYCENt [75%) oI the outstanding Ehares -
entitled to vote in the election of directors, voting together as
a%ingls class. ~° : = .

T 5., The :ui'eqoing._g&gﬂnsgﬁ.md restatement of the
Restated Certificate of Incorporation was authorized by vote of
* the Board of Directors of the Corporatien—at. neetings. theyeot
duly called and held on February 19, 1992 and-June 17, 1992;-at
which a quSrim wias at all tizes grmnrmm-hr vote of
the holders of Fecord of a majority of all cutstanding shares

. .entitled-to vote thereon-af I Eestirgy.of shareholders. duly called
and held on May 20, 19927 )

PN/
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IN WITNESS HHEREOP, ve have made and subscribed this
Certificate and hereby affirm under the penalties of perjury that'
its contents are true on this 18th day of June, 1992,

Lotr (“W

Robert C. Hénderson
Senjior Vice President, -

-

M ¢ )
David- Cu- aei;li.gm
Secretary






