STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany, on

July 23, 2007.
G,
‘3 |
*: W&.Z
2y ..' .
* Paul L.aPointe

Special Deputy Secretary of State

Rev. 06/07
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CERTIFICATE Of MERGER - —
of ' v

. - RLUMBIA GAS OF Nzu-wonx, INC. - e
into S — [

- ~NEW YORK STATE ELECTRIC & GAS CORPORATION

‘Dndtr*Secttonwsoswofwthen
Business Corporation Law

4

e e, " J. A. Carrigg, the Chairman, President and’ Chie;

Executive Officer, and D. W. Farley,wthamSecretary. of NEW YORK
STATE. ELECTRIC & GAS CORPORATION, do hereby cartifiy as follows:

1. rhe name of the subsidiary corporation to be nerged is
Columbia Gas ©6f New York, Inc. . The name uhder which said
corporation was criginally incorporated was BINGHAMTON GAS WORKS,
the Certxflcate of Incorporation of which was fijed-on-May 7, 1898.

2. The- date "when the Certificate of Consolidation of
Columbia Gas of New York, Inc. was flled by the Departnent of State
was Apr11 1, 1957.

3. The name of the surviving corporation is Nau York State
Electric & Gas Corporation. The name under which said corporation -
was originally incorporated was the Ithaca-Gas Light Company, the .
Certificate of Incorporatzon of whlch wvas flled on October 28,

i852.

4. The date when the Restated Céft&ticate of Incorporation
of Néw York State Electric & Gas Corporation was “filed by the
Department of State was October 25 1988.

S am e e e el e s . .

5. The 6351gnat1cn-aadAnuxber ot outstanding éhares of each

clas=s of. the subsidiary corporation toc be’ mergad is 328,000 shares

of commen stock of the par.value of $2§ 00 perl share, 111 of which’
are owned by the surv1v1ng corporatlon.b T T e

o Ba. . The effective date of the nerger shall bg r.
tiling of this certificate of merger by the Department of State.

7. The surv1v1ng corporat;on owns all of the shares of the
sub51d1ary corporatzon to narqedi“‘“: -
8. - The plan of merger fo be effected bY tha filing of this

certificate has been adopted by the vote of a majority of directors
of New York State Electric & Gas Corporation present at a meeting

- of the Board of said corporation.at which'a guorum was present.

eri it et S e gl



.’ IN WITNESS WHERECF, we have’
“5t, day of April, 1991.
— : N

Certificate this

Cnaimn Pruidont :
Chief :x-cntiv. Officer,

"madde 4nd subscribed this

New York State EZlectric - -

New }ork—-ﬁtat&jlect.ric —
& Gas Corporatiom . _
&
g -
o -'7&‘- ok



STATE OF MEW YORK ) ; _
- 3 8. .
couwry or TOMPXINS ). . O

g . .
D. W. FARLEY, being duly sworn, deposes and says: that
he is the Secretary of NEW YORR STATE FLECTRIC & GAS mwnoil;

~ that the tc';reqon.ing Certificate has“been axacuted by authority of

meeting duly called and held on the Sth day of March, 1991; that

St e i b e

“he has “read and signed the toi'égoipg Certificate and that the

T ctateme nts gont.-a1ne¢t:§herein are true.
& o . - 7 . }
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APPROVAL OF CERTIPICATE OF NERGER
nY

SECRETARY OF PUBLIC SERVICE COMMISEION.

" o
I, JOHR J. KELLIBER, Secretary of the Ml_it_:'s‘nicc

Commission of the State of Mew York, do hexrwby approve the

B —

foregoing Cerfificate of Merger of COLIMBIA GAS OF NEW YORX, INC.

into MEW YORK STATE ELECTRIC & GAS COMPORATION, and comsent that
t.he‘_ same be filed. : '
T ———— - - e pr . BRI S
DATED: April 5, 1991 : } -
PUBLIC SERVICE COMMISSION " - - -
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NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TQ SECTION 805 OF THE BUSINESS CORPORATION LAW

We, S. . RAFFERTY and D. W. FARLEY, a Vice President and the Secretary, respectively, of NEw
York STATE ELECTRIC & GAs CORPORATION, do hercby certify as follows:
1. The name of the Corporation is New York State Electric & Gas Corporation. The name
under which it was origioally incorporated was the lthaca Gas Light Compaoy,

2. The date of Aling of the Certificate of Incorporation in the office of the Secretary of State of
the State of New York was the 28th day of October, 1852.

3. The Certificate of Incorporation of the Corporation is amended to add 2 provision as
authorized by subparagrapk 12 of Section 801 of the Business Corporation Law stating the
designations, prefercnces, privileges and voting powers of the shares of 2 series of the Serial
Preferred Stock of the Corporation and the restrictions or qualifications thereof,

4. The provisions of the Cemificate of Incorporatios which coatain the designations,
prefcrences, privileges, voting powers, restrictions and qualifications of the Serial Preferred Stock
of the Corporation are hereby amended to include the following:

(P) The Board of Directors has designated Four Million (4,000,000) shares of Serial
Preferred Stock as 8.95% Serial Preferred Stock (Cumulative, 525 Par Value) (hereinafter
referred to as the B.95% Series), and has fixed:

(1) The annua! dividend rate for the shares of the 8.95% Series at 8.95% of the par
value thercofl per annum aad dividends thercon shall be cumulative {rom the date of
original issue. :

{2) The redemption price, except as provided in subparagraphs (4) and (5) below, for
the shares of the 8.95% Series at the following prices per share, applicable to the
redemption petiods durisg which such redemptions occur:

11-Manth 12-Menth

Period Redemption Pertod . Redemption

Ended . Price Ended Price

Decemnber 31 - Per Share : Decermber 31 Per Share

1991 i $27.24 1999 e canen 526.04
1992 L eiiemeinnannn 27,09 it 1, ¢ N 25.90
1993 L. iieiiaaas -26.94 Lt 1) 25.75
115 26.79 2002 ...... werreaea 25.60
1995 ... vinsnanranes 26.64 2003 ... ieieranana 25.45
1996 1oveneinanns 26.49 2004 ..... eeereaean . 25.30
1997 i 26.34 2005 ....... [P 25.15
1998 i ienaa 26.19

. and at 525 per share if redeemed thereafter, together i cach case with all dividends
accrued and in arrears thereon to the date fixed for such redemption; provided, however,
that the Corporation will not, prior to January 1, 1996, redeem any shares of the 8.95%
Series if such redemption is a part, or in anticipation, of any refunding aperation involving
the application, directly or indirectly, of borrowed funds or the proceeds of an issue of
any stock raoking superior to or on a parity with the 8.95% Serics if such borrowed funds
have an interest rate or cost to the Corporation, ot su~h stock has a dividend rate or cost
to the Carporation (calculated in each case in accordance with geaerally accepted financial
practice), less than 8.95% per aanum. :

{3) The amount payabie to the halders of the shares of the 8.95% Series in the event
of any voluntary liquidation, dissolution or winding-up of the Corparation at amounts
cqual 10 the respective redemption prices per share specified in subparagraph {2) above,
and the amount per share payable to the holders thereof in the eveat of any involuntary
liquidation, dissolution or winding-up of the Carporation at $25, together in each case



with all dividends accrued and in arrears thereon to the date of such liquidation,
dissolution or winding-up.

(4) A sinking fund for the benefit of the shares of the 8.95% Series. So long as there
shall remain outstanding any shares of the 8.95% Serics, the Corporation, after (ull
cumulative dividends upon the outstanding Serial Preferred Stock of all series shall have
been paid, or deemed paid as heretofore provided, for alt past quarter-yearly dividend
periods, and after making payment of or provision for payment of full dividends on the
outstanding Serial Preferred Stock of all series for the current quarter-yearly dividend
pericd, shall, on or before December 31 in each year commencing with the year 1996 to
and including 2015, set aside out of funds legally available therefor as the sinking {und
requirement for each such ycar an amount in cash equal to the amount required to
cedecm, at the Sinking Fund Redemption Price provided below, 200,000 shares of the
8.95% Series (or if less than 200,000 shares are then outstanding, such lesser numnber of
shares), plus, iz cach such year, the amount of all sinkiog fund arrearages, if any, with
respect to the 8,95% Series; provided, however, that against the amount so required to be
set aside in any year the Corporation may credit an amount equal to the Sinking Fund
Redemption Price provided below in respect of any shares of the 8.95% Serics which it
may have purchased or redeemed otherwise than through the sinking fund and not
theretolore credited against any sipking fund requirement for the shares of the 8.95%
Serics. Uniess the sinking fund requirement for the shares of the 8.95% Series for all past
sinking fund periods’ shall have becen set aside and are available for application in
accordance with this subparagraph, no dividends shall be paid or declared 20d no other
distribution shall be made on the stock ranking junior to the Serial Preferred Stock and no
stock ranking junior to the Serial Preferred Stock shall be redeemed, putchased or
otherwise acquired for value by the Corporation. Commencing on January 1, 1997, and
on each January 1 thereafter, the Corporation will apply the cash set aside as the sinking
fund requirement for the shares of the 8.95% Series to the redemption, at the Sinking
Fund Redemption Price of $25 per share, together with ail dividends accrued and in
arrears thereon to such date, of shares of the 8.95% Series. All amounts set aside for the
sinking fund for the 8.95% Series shall be credited first against the sinking fund
arrearages, if any, with respect to the 8.95% Series. I, at any time when there shail exist
sinking fund arrearages with respect to more thaa one series of the Serial Preferred Stock,
the Corporation shall set aside any funds (or 2pply any funds to purchase or redemption)
to satisfy in whole or in part any such arrearage, sl amounts so set aside or applied shail
be applied pro rata as betwesn such series having sinkiog fund arrearages in proportion 1o
the amounts of such respective arreurages.

(5) A non-cumulative option. The Carporation shall hiave the non-cumulative option,
on 2ny required January 1 sinkiog fund redemption date 25 provided in subparagraph (4)
above; to redeem, at the Sinking Fund Redemption Price provided in subparagraph (4}
zbove, up to 200,000 additional shares of the B.95% Series.

{6) The procedure for sclection of shares of the 8.93% Series in the case of partial
redemption. la every case of redemption of less than all of the outstanding shares of the
8.95% Serics, the shares 1o be redeemed shall be sclected pro rara as among the holders
of record of shares of the 8.95% Series, in the same proportions, as nearly as possible, as
the total number of shares of the 8.95% Serics held by such holders, respectivsly, bears o
all of the shares of the 8,95% Series then outstanding.

(7) The treatmeat of shares of the 8.95% Series purchased or redeemed by the
Corporation. All shares of the 8.95% Series purchased or redeemed by the Corporation
shiall be cancelled, shall not be rejssucd as shares of the 8.95% Series, and shall constitute
authorized but unissued shaces of the Serial Preferred Stock with a par value of Twenty-
Five Dollany (525) per share of the Corpuration.

2



5. The amendment of the Certificate of Incorparation as set forth herein was authorized by the
Board of Directors of the Corporation in accordapce with Section 502(d) of the Business
Corporation Law, .

IN WITNESS WHEREOF, we have subscribed and D.W, Farley has verified this Certificate this 4th

day of February, 1991.

SHERWOOD J. RAFFERTY
Vice President

D.W. FARLEY
Secretary

STATE OF NEW YORK

Cournty OF NEW YORK 55.

D.W. FARLEY, being duly swomn, deposes and says, that he is Secrctary of New York State
Electric & Gas Corporation, the Corporation named io and described in the foregoing Certificate, that
he has read and signed the forepoing Cerificate and the statements contained therein are true.

v

D.W. FARLEY

Subscribed 2nd sworn to before me this
4th day of February, 1991.

LEONARD BLUM |
MNotary Pubiie, Stxte of New York
Neo. 200128750
Cueilfled In Hassau County
Commlisaion Txpires Msrch 30, 1991



: STATE OF NEwW YORK
PUBLIC SERVICE COMMISSION

Albany, NY, February 5, 1991

CASE 90-M-0804—Petition of New York State Electric & Gas Corporation for authority to issue aad
seil not to exceed 1,000,000 shares of Serial Preferred Stock (Cumufative, $100 Par Value), or not to
exceed 4,000,000 shares of Seriat Preferred Stock (Cumulative, 325 Par Value) and for 2n endorsement,
pursuant to Section 108 of the Public Scrvice Law, of 20 amendment w0 its Certificate of Ioccrporation.

The Public Service Commission hereby conscnts to and approves this Certificate of Amendment of
the Certificate of Incorporation of New York State Electric & Gas Corporation Pursuant to Section 805
of the Busiaess Corporation Law, executed February 4, 1991, in accordance with the order of the Public
Service Commission dated January 10, 1991. :

By the Commission

Joun I. KELLIHER
Secretary

. CERTLFICATE OF AMENDMENT OF THE CERTfFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & CAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPORATION LAWY

STATE OF NEW YORK

DEPARTMENT OF STATE

FitxD FEBRUARY 6, 1991
'I;Ax S NowNE

Fiuing Fee $60.00



NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
T0 SECTION 805 OF THE BUSINESS CORPORATION LAW .

We, R. P. FAGAN and D. W. FARLEY, a Senior Vice President
and the Secretary, respectively, of NEW YORK STATE ELECTRIC &
GAS CORPORATION, do hereby certify as follows:

1. The name of the Corporation is New York State Electric
¢ cas Corporation.” The name under which it was originally
incorporated was the Ithaca Gas Light Company.

2. The date of filing of the Certificate of Incorporation
of the Corporation in the office of the Secretary of State of
the state of New York was the 28th day of October, 1852.

3. The provisions of the Certificate of Incorpeoration of
the Corporation, relating to the total number of authorized
shares, as contained in ARTICLE 4 of the Restated Certificate
of Incorporation of the Corporation filed September 14, 1977,
are anended to read as follows:

4. The total number of shares which the Corporation
may henceforth have is Ninety-Four Million Three
Hundred Seventy-Three Thousand Five  Hundred
(94,373,500) of which Two Million Five Hundred
Seventy~Three Thousand Five Hundred (2,573,500)
shares are to have a par value of. One HKundred
Dollars ($100) per share and shall be Serial
Preferred Stock, Ten Million Eight Hundred Thousand
(10,800,000) shares are to have a par value of
Twenty-Five Dollars ($25) per share and shall be
Serial Preferred Stock ($25 Par Value), One Million
(1,000,000} shares are to have a par value of One
Hundred Dollars ($100) per share and shall be
Preference Stock and Eighty Million (80,000,000)
shares are to have a par value of Six Dollars
Sixty-Six and Two~Thirds Cents ($6.66 2/3) per
share and shall be Common Stock.

4. This Amendment to the Certificate of Incorporation of
the Corporation, which is being filed to make a change
specified in paragraph (b) (7) of section 801 of the Business
corporation Law, reduces in accordance with the provisions of
paragraph (e) of Section 515 of the Business Corporation Law,
the number of authorized shares of the Corporation as a result
of the Corporation's purchase and cancellation in connection
with the applicable sinking fund requirement, of Sixteen
Thousand Five Hundred (16,500) shares of previously authorized
and issued 9.00% Serial Preferred Stock of the Serial Preferred
Stock of the Corporatiocn, with a par value of One Hundred
Dollars ($100) per share.



The Certificate of Incorporation of the Corporation prohibits
the reissue of said shares.

$. The above amendment of the Certificate of Incorporation
was authorized by vote of a majority of directors present at a
neeting of the Board of Dlrectors at which a quorum was

present.

IN WITNESS WHEREOF, we have subscribed and D. W. FARLEY has
verified this Certificate this 30th cday of October, 19%0.

D. W. FARLEY ' R. P. FAGAN
Secretary Senior Vice President

* * & k k * &k *

STATE OF NEW YORK )
} ss.1

COUNTY OF TOMPKINS)

D. W. FARLEY, being duly sworn, deposes and says: That he
is the Secretary of New York State Electric & Gas Corporation;
. that he has read and signed the foregoing Certificate and the
statenments contained therein are true.

D. W. FARLEY

subscribed and sworn to before me
this 30th day of October, 19350.

Leland C. Beach
Notary Publlc, State of New York
QuallfIEd in Tompkins County
Commission Expires April 30, 1591
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NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF
THE CERTIFICATE OF INCORPORATION OF
NEW YORK STATE ELECTRIC & GAS CORPORATION
PURSUANT TO SECTION 805 OF THE BUSINESS CORPORATION LAW

STATE OF NEW YORK
' DEPARTMENT OF STATE
TAX $ NONE
FILING FEE $60

FILED OCTOBER 31, 1990

Alil2Ca



NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION B80S OF THE BUSINESS CORPORATION LAW

- -

we, R. A. JACOBSON and D. W. FARLEY, the Executive Vice
president and the Secretary, respectively, of NEW YORK STATE
ELECTRIC & GAS CORPORATION, do hereby certify as follows:

1. The name of the Corporation is New York State Electric
& Gas Corporation. The name under which it was originally

incorporated was the Ithaca Gas Light Company.

2. The date of filing of the cCertificate of Incorporation
of the Corporation in the office of the Secretary of State of the
State of New York was the 28th day of October, 1832.

3. The Certificate of Incorporaticn o¢f the Corporation is
anmended to increase the aggregate number of shares which the
corperaticen is authorized to issue by authorizing 10,000,000
additional shares of Common Stock with a par value of Six Dollars
Sixty-Six and Two-Thirds Cents ($6.66 2/3) per share.

4 The provisions of the certificate of Incorporation of
the Corporation, relating to the total number of authorized shares,
2s contained in ARTICLE 4 of +the Restated Certificate of
Incorporation of the Corporation filed October 25, 1988, are

amended to read as follows:

4. 'The total numbher of shares which the Corporation nray
henceforth have is Ninety-Four Million Three Hundred
Ninety Thousand ($4,350,000}) of which Two Million
Five Hundred Ninety Thousand (2,590,000) shares are
to have a par value of One Hundred Dollars ($100) per
share and shall be Serial Preferred Stock, Ten

- Million Eight Hundred Thousand (10,800,000} shares
are to have a par value of Twenty-Five Dollars ($25)
per share and shall be Serial Preferred Stock ($25
Par Value), One HMillion {(1,000,000) shares are to
have a par value of One Hundred Dollars ($100) per
share and shall be Preference Stock and Eighty
Miilion (80,000,000) shares are to have a par value

. of Six Dollars Sixty-Six and Two-Thirds Cents ($6.66
2/3) per share and shall be Common Stock.

5. This Amendment to the Certificate of Incorporation to
increase the aggregate number of shares which the Corporation is
authorized to issue, was authorized at a meeting of the Board of
Directors at which a quorum was present and at 2 subsequent meeting
of shareholders .by the vote of the holders of a majority of the
outstanding shares of Common Stock entitled to vote thereon.



IN WITHESS WHEREOF, we have subscribed and D. W. FARLEY ha
verified this certificate this 15th day of May, 19%0. s

D. W. FARLEY R. A. JACOBSON
Secretary Executive Vice President

* & % * &« * Xk *x

STATE OF MHEW YORK )
) sS5.:

COUNTY OF TOMPKINS)

D. W. FARLEY, being duly sworn, deposes and says: That he is
the Secretary of New York State Electric & Gas Corporation; that .
he has read and signed the foregoing Certificate and the statenents

contained therein are true.
D. W. FARLEY -

Subscribed and sworn to before ne
this 15th day of May, 1990.

Leland €. Beach
Motary Public, State of New York
Qualified in Tompkins County
Commission Expires April 30, 1891
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NEW YORK STATE ELECTRIC & GAS CORPORATION

-

CERTIFICATE OF AMENDMENT OF
~ THE CERTIFICATE OF INCORPORATION OF
NEW YORK STATE ELECTRIC & GAS CORPORATION
FPURSUANT T0O SECTION 805 OF THE BUSINESS CORPORATION LAW

STATE OF NEW YORK
DEPARTMENT OF STATE
TAX $33,333.50

FILING_FEE $60

FILED HAY 22, 189S0

Alilz0a



NEW YORK STATE ELECTRIC & GAS CORPORATION

CERTIFICATE OF AMENDMENT OF THE CERTIFICATE OF INCORPORATION
OF NEW YORK STATE ELECTRIC & GAS CORPORATION PURSUANT
TO SECTION 805 OF THE BUSINESS CORPCRATION lLAW

We, R. A. JACOBSON and D. W. FARLEY, the Executive Vice
President and the Secretary, respectively, of NEW YORK STATE
ELECTRIC & GAS CORPORATION, do hereby certify as follows:

1. The name of the Corporation is New York State Electric
& Gas Corporation. - The name under which it was originally
incorporated was The Ithaca Gas Light Company. :

2. The date of filing of the Certificate of Incorporation
of the Corporation in the office of the Secretary of State of the
State of New York was the 28th day of October, 1852.

3. The provisions of the Certificate of Incorporation of
the Corporation, relating to the total number of authorized
shares, as contained in ARTICLE 4 of the Restated Certificate of
Incorporation of the Corporation filed October 25, 1988, are

amended to read as follows:

4. The total number of shares which the Corporation
may henceforth have is Eighty-Four Million Three
Hundred Ninety Thousand (84,390,000) of which Two
Million Five Hundred Ninety Thousand (2,5%0,000)
shares are to have a par value of One Hundred
Dellars ($108) per share and shdll be Serial
Preferred Stock, Ten Millicn Eight Hundred Thousand
(10,800,000} shares are to have a par value of
Twenty-Five Dollars ($25) per share and shall be
Serial Preferred Stock ($25 Par Value), One Million
{1,000,000) shares are to have a par value of One
Hundred Dollars ($100) per share and shall be
Preference Stock and Seventy Million (70,000,000)
shares are to have a par value of Six Dollars
Sixty-~Six and Two-Thirds Cents ($6.66 2/3) .per
share and shall be Common Stock,

4. This Amendment to the Certificate of Incorporation of
the Corporation, which is being filed to make a change specified
in paragraph (b} (7) of Section 801 of the Business Corporation

Law, reduces in accordance with the provisions of paragraph (e)

of Section 515 of the Business Corporation Law, the number of

authorized shares of the Corporation as a result of the Corpora-

tion's:

(a) redemption and cancellation in connection with the
applicable sinking fund requirement, of One Hundred
Twenty Thousand (120,000} shares of previously author-
ized and issued 9.10% Serial Preferred Stock of the
Serial Preferred Stock of the Corperation, with a par
value of Twenty-Five Dollars ($25) per share, and



(b} purchase and cancellation in connection with the
applicable sinking fund reqguirement, of Sixteen Thoy-
sand Five Hundred (16,500) shares of previously author-
ized and issued 9.00% Serial Preferred Stock of the
Serial Preferred Stock of the Corporation, with a par
value of One Hundred Dollars ($100) per share.

The Certificate of Incorporation of the Corporation prohibits the
reissue of said shares. .

5. The above amendment of the Certificate of Incorporation
was authorized by vote of a majority of directors present at
meetings of the Board of Directors at which quorums were present.

IN WITNESS WHEREQF, we have subscribed and D. W. FARLEY has
verified this Certificate this l11th day of October, 1989.

D. W. FARLEY R. A. JACOBSON
Secretary Executive Vice President

* k k &k k * kA *

STATE OF NEW YORK ')
5.8

)
COUNTY OF TOMPKINS)

D. W. FARLEY, being duly sworn, deposes and says: That he
is the sSecretary of New York State Electric & Gas Corporation;
that he has read and signed the foregoing Certificate and the

statements contained therein are true.

D. W. FARLEY

Subscribed and sworn to before me
this 11th day of October, 1989,

Leland C. Beach
Neotary Public, State of New York
Qualified in Tompkins County
Commission Expires April 30, 1991



NEW YORK STATE ELECTRIC & GAS CORPORATION

RESTATED CERTIFICATE OF INCORPORATION OF
NEW YORK STATE ELECTRIC & GAS CORPORATION
PURSUANT TO SECTION 807 OF THE BUSINESS
CORPORATION LAW

We, R. A. Jacobson and D. W. Farley, an Executve Vice-President and the
Secretary, respectively, of New York State Electric & Gas Corporaton, do hereby
certify, pursuant to Section 807 of the Business Corporaton Law, that the name
under which such Corporation was originally incorporated was the Ithaca Gas Light
Company, the Cerificate of Incorporation of which was filed in the office of the
Secretary of State of the State of New York on the 28th day of October, 1852
The Certificate of Incorporation of the Corporation, as amended herctofore, is hereby
amended to reflect the change in the Corporation's zip code in Ardcle 1310 **14851."
‘The 1ext of the Cernificate of Incorporation of the Corporadon, as amended hers-
tofore and 2s amended hereby, is hercby restated without further amendment or

change to.read as herein set forth in full:

1. The name of the Corporation is New York Stale Electric & Gas Corpo-
raton.

2. (A) The objects of the Corporation are 10 be:

(1) Manufacturing and using electricity for producing light, heat and
.'power, and in lightng streets, avenues, public parks 2nd places and public
and private buildings, of the cities, towns and villages in the coundes of
Albany, Allegany, Bronx, Broome, Canaraugus, Cayuga, Chautauqus,
. Chemung, Chenango, Clinton, Columbia, Conlind, Delaware, Dutchess, Erie,
Essex, Franklin, Fulton, Genesee, Greene, Hamilton, Heridmer, Jefferson,
Kings, Lewis, Livingston, Madison, Monroe, Montgomery, Nassau, New York,
Niagara, Oneida, Onondaga, Ontarip, Orange, Orleans, Oswego, Otsego,
Putnam, Queens, Rensselzer, Richmond, Rockland, St. Lawrence, Saratoga,
Schenectady, Schoharie, Schuyler, Seneca, Steuben, Suffolk, Sullivan, Tioga,
Tompkins, Ulster, Warren, Washington, Wayne, Wesichester, Wyoming, and
Yates, within the State of New York



2 -t

(2) Manufacturing and supplying gas for lighting the streets and pub-
lic and private buildings of the cities, owns and villages in the countes of
Albany, Allegany, Bronx, Broome, Cattaraugus, Cayuga, Chautauqua,
Chemung, Chenango, Clinton, Columbia, Cortland, Delaware, Dutchess, Ede,
Essex, Franklin, Fulton, Genesee, Greene, Hamilton, Herkimer, Jefferson,
Kings, Lewis, Livingston, Madison, Monroe, Montgomery, Nassau, New York,
Niagara, Oneida, Onondaga, Ontario, Orange, Orleans, Oswego, Otsego,
Putnam, Queens, Rensselaer, Richmond, Rockland, St. Lawrence, Saratoga,
Schenectady, Schohare, Schuyler, Seneca, Steuben, Suffolk, Sullivan, Tioga,
Tompkins, Ulster, Warren, Washingion, Wayne, Westchester, Wyoming, and
Yates, within the State of New York.

The counties in which the operations of the Corporaton are 10 be
carred on are those hereinbefore named.

(B) The Corporadon shall also have the following powers and authority:

(1) To purchase, acquire by subscription or otherwise, and t¢ own, hold
{or investment or otherwise, and to use, scll, assign, wransfer, morigage, pledge,
cxchange, or otherwise dispose of, any shares of stock and other certificates
of interest, bonds, debenmures, notes, cenificates or other evidences of in-
debtedness, and other obligations and securities of any other corporation,
2ssociation, firm or individual of this or any other State, or of any territory
or dependency of the United States or of any other country: to issue in
exchange therefor stocks, bonds or other obligadens of this Corporadon, to
2id in any manner permiried by law any corporation or association in whose
shares of stock cerificates of interest, bonds, debentures, notes or other
. pbligations or securities this Corporation may be interested, and w0 do any
other act or thing permitted by law for the preservation, protection, improve-
ment or enhancement of the value of such shares of stock and other cerifi-
cates of interest, bonds, debentures, notes, certificates, or other evidences of
indebedness, and other obligations and securities, and the property repre-
sented thereby or securing the same, and while the owner thereof, 10 pos-



sess and exercise in respect thereof all the rights, powers and privileges of
individual owners or holders, including the right to vote thereon, and the
right 1o transfer the same 10 one or more persons, fimus or corporatdons,
subject 1o voting trusts or other 2greements, placing in them the voting power

ther=of.

(2) To acquire all or any pan of the good will, rights, property, and
business of any person, firm, associadon, of corporation heretofore, now or
hercafter engaged in any business similar 1o or the same as any business
which this Corporation has or may have the power 10 conduct; 0 pay for
the same in cash or in stock, bonds, notes or ather obligations of this Cor-
poration, or otherwise; t0 hold, utilize and in any manner dispose of the
whole or any part of the good will, rights, property and business so ac-
quired; to assume in connection therewith the whole or any part of the lia-
hilites and obligadons of any such person, firm, association, or corpora-
don: and to conduct, in amy lawful manner the whole or any part of the

business thus acquircd.

(3) To bomow or raisec money for any of the purposes of this Corpo-
ration, and, from tme to time, without Lmit as 10 amount, draw, make,
accept, endorse, execute and issue bonds, debentures, notes, drafis, bills of
exchange, warrants and other negotable or non-negotable instruments and
evideness of indebtedness: and o securs the payment thereof and of the
interest thereon by morigage upon or pledge of, or by conveyance, or as-
signment in trust of, the whole or any pant of the property and franchises
of this Corporation, real, personal and mixed, tangible or intangible, and
wheresoever situate, whether at the time owned or thercafter acquired; and
10 issue, sell, negotiate, pledge or otherwise dispose of such bonds or other

_obligations of this Corporation for it$ corporate purposes. Nothing herein,
however, shall be desmed 10 empower this Corporation to transact business
which under the laws of the State of New York may not be transacted by 2
corporaion organized under the Transportation Corporations Law of the State

of New York



(4) To guarantes the payment of dividends upon any shares of the capital
stock of, or the performance of any contract or obligation by, any other
corporation or association in which this Corporation shall have an interest
through ownership of stock or other securities or whenever otherwise to the
interest of this Corporation so to do, and to endorse or otherwise guaraniee
the payment of the principal and interest, or either, of any bonds, deben-
rures, notes, securities or other evidences of indebtedness created or issued
by any such other corporation or association, subject to such restrictions as
may be imposed by the laws of the State of New York.

(5) To buy, hold, cancel, sell, re-issue, transfer and otherwise acquire

and dispose of, shares of its own capital stock of ail classes, and its bonds,
=bentures, notes and other obligations and securides, from dme to time, 10
such extent in such manner and upon such terms, as its Board of Directors
may determine, subject to such Testhchons as may be imposed by the laws

of the Staie of New Yark.

(6) To purchase or otherwise acquire real and personal property of every
class and description, wherever situated, necessary Or proper for the trans-
action of the business of this Corporaton, the carrying out of its purposes
and objects, or the exercise of its corporate powers, and 0 hold, own, mon-
gage, sell, convey, or otherwise dispose thercof or of any pan thereof,

(7) To make, sell, or lease, all machines, instruments, apparatus and
other cquipments for lighting by electricity or using clectricity for heatr or
power or gcneraung and supplying electricity, and all such other machines,
instruments, apparatus, equipment and articles as may from tme 10 time be
. permitied by the laws of the State of New York.

(8) To enter into, make and perform any lawful contracts of every kind
and description with any person, firm, associaton, corporation, mumnicipal-
iy, body politic, county, state or government, necessary or proper for, or
incidental to, the business which this Corporation is authorized to transact,
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or the carrying out of its purposes or objects, or the exercise of its corpo-
rate powers.

() To have one or more offices within the Stzte of New York and
one or more offices outside the State of New York, and to conduct its busi-
ness in all its branches in the State of New York, and, 10 the extent per-
minzd by the laws of the State of New York, in other states and in territo-
Hes and dependencies of the United States. i

(10) In general to have and to exercise all the powers conferred, and
which may from tme 1o tme be conferred, by the laws of the State of
New York upon' corporztions formed under Article 2 of the Transponation
Corporations Law of the State of New York; it being hereby expressly pro-
vided that the foregoing enumeraton of specific powers shall in no way
limit or restrict in any manner the powers of this Corporation as the same
may now or hereafter be conferred by law.

(C) Except as may be otherwise provided in, and subject to the provisions
of, Aricle 5 hereof, it is further provided for the regulaton of the business and
the conduct of the affairs of the Corporation as follows: .

(1) Unless the by-laws of the Corporadon or the Cerdficate of Incor-
poradon, as amended, shall at the time otherwise expressly provide, the Board

of Dircctors shall have powen

(a) To fix and determine, and from fme to tme to vary the amount
10 be reserved zs working capital; to determine whether any, and if
any, what part of any, accumulated surplus net profits shall be declared
and paid as dividends; to determine the date or dates for the declara-
tion and payment of dividends, and to direct and determine the use
and disposition of any surplus net profits;
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(b) To make, alter, amend, suspend and repeal the by-laws of the
Corporation;

(c) To determine. whether and to what extent, and at what time and
places and under what condidons and regulations, the accounts and books
of the Corporation (other than the books required by starute to be open
to the inspection of stockholders), or any of them, shall be open to
the inspection of the stockholders, and no stockholder shall have any
right to inspect any account or book or documemnt of the Corporaton
cxcept as such right may be conferred by the Statutes of the State of
New. York or by resolution of the directors or of the stockholders;

(d) To designate two or more of their number to consiwmte an Ex-
ecutive Committee, which Committee, 10 such extent as may be pro-
vided by resoluton of the directors or by the by-laws of the Corpora-

 tion, shall have, and may exercise any or all of the powers of the Board
of Dircctors in the management of the business and affairs of the Cor-
poraton which may be lawfully delegated, including the power (o au-
thorize its sz2l 1o be affixed 10 all papers which may require it '

: (2) Any officer elected or appointed by the stockholders or by the Board
of Directors or by any Commilice, may be removed (except from the office
of director) at any time, with or without cause, in such manner as may be
provided by the by-laws. Any director elected or appointed by the stock-
holders or by the Board of Directors may be removed at any time, with or
without cause, by the affinnatve vote or wrinen consent of the holders of
2 majority of the outstanding shares of stock at'the tme having full voting
“power. Any other officer or employee of the Corporation other than a di-
rector may be removed at any time by the Board of Directors in such man-
ner 25 may be provided in the by-laws or by any Commiuee or superior
officer upon whom such power of removal may be conferred by the by-
laws or by resoludon of the Board of Directors.



(3) A director or officer of this Corporation shall not be disqualified
by his office from dealing or contracting with the Corporation either as a
vendor, purchaser, or otherwise, nor shall any transaction or contract of
this Corporation be void or voidable by reason of the fact that any director
or officer or any firm of which any director or officer is a member or em-
ployee, or any corporation of which any director or officer is a sharcholder,
director, officer or employee, is in any way interested in such transaction
or contract, provided that such transaction or contract is or shall be author-
ized, radfied or approved either (1) by vote of a majority of a quorum of
the Board of Directors or of the Executive Committee without counting in
such majority or quorum any director so interested or member or employee
of a firm so interested or a sharcholder, director, officer, or employee of a
corporation so interested; or (2) by vois at 2 stockholders’ meeting of the
holders of record of a majority of all the outstanding shares of capital stock
of the Corporation having full voting power or by writing or writings signed
by a majority of such holders; nor shall'2 afy direttor or officer be Liable to
account 10 the Corparadon for any profits realized by and from or through
zny such transaction, or contract of this Corporation authorized, ratified or
approved 2s aforesaid by reason of the fact that he or any firm of which he
is a member or employee, or any corporation of which he is a sharcholder,
director, officer or employee was interested in such transaction or contrack

(4) The Corporation may in its by-laws confer upon its directors in
zddision to the foregoing, and in addition to the powers and authorities
expressly conferred upon them by statute, such powers as are not required
by the laws of the State of New York to be exercised by the stockholders.

3, The capital of the Corporaton shall be at least equal o the sum of the
aggregate par value of all issued 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 10 time, by resolution of the Board of
Directors, may be transferred thersto,



The Corporation may issue and may sell its authorized shares without par
value from time 1o tme, for such consideration as, from time 10 time, may be

fixed by the Board of Directors,

4. The total number of shares which the Corporation may henceforth have
is Eighty-Four Million Five Hundred Twenty-Six Thousand Five Hundred
(84,526,500) of which Two Million Six Hundred Six Thousand Five Hundred
(2,606,500) shares arc 1o have a par value of One Hundred Dollars ($100) per
share and shall be Serial Preferred Stock, Ten Million Nine Hundred Twenty Thou-
sand (10,920,000) shares are 10 have a par value of Twenty-Five Dollars ($25)
per share and shall be Serial Preferred Stock (8§25 Par Value), One Million
(1,000,000) shares are 10 have 2 par value of One Hundred Dollars (5100) per
share and shall be Preference Stock and Seventy Million (70,000,000) shares are
10 have a par value of Six Dollars Sixty-Six and Two-Thirds Cents ($6.66 2/3)

per share and shall be Common Stock.

S. The designations, preferences, privileges and voting powers of the shares
of Serial Preferred Stock and Common Stock, and the restrictions or qualifications
thereof, are 2s follows and 2s hereinafter set forth in paragraphs (A) to (M), in-
clusive, of this Amicle 5. For the purpcses of this Anicle 5, (a) the term *'a
stock renking superior 10, or on & parity with, the Serial Preferred Stock’® shall be
desmed t0 mean a stock having preferences ranking in any respect superior 1o, or
on 3 party with, the preferences of the Serial Preferred Stock; and the termm **a
stock ranking junior {0 the Serial Preferred Stock' shall be deerned 10 mean the
Common Stock and stock of any other class having no preferences or having pref-
crences ranking in all respects junior to the preferences of the Serial Preferred Stock;
and (b) the tenn ‘'dividends accrued and in arrears’’, when used with reference to
any share of any serits of Serial Preferred Stock, shall mean, whether or not in
any peried or periods there shall be eamings or surplus available for the payment
of dividends, (i) an amount in dollars equal to the annual dividend rate on such
share, muldplied by the number of years (including any fracdon of a full year)
from the date of cumuladon (as hereinafier defined) for the shares of such series
to the date as of which the computaton of dividends accrued and in arrears is
made, less (i) the aggregate of all dividends theretofore paid, or deemed paid as

hereinafter provided, on such share.



(A) The Serial Preferred Stock may be issued from time to tme in onc or
more series as follows:

(1) As shares of a series designated as **3.75% Cumulative Preferred
Sinck” (hereinafier referred to as the **3,75% Series’'), with a par value of
$100 per share. ‘The annual dividend rate for the shares of the 3.75% Se-
ries shall be 3.75% of the par value thereof per annum. The date of cumu-
lztion (as hereinafier defined) for the shares of the 3.75% Series shall be
January 1, 1947, The redemption price for the shares of the 3.75% Series
shall be 105% of the par value thereof if redeemed prior to January 1, 1950,
and 10465 of the par value thereof if redeemed on or after January 1, 1950,
together ‘in each case with all dividends accrued and in amears thereon 1o
the date fixed for such redemption. The amount per share payable to the
holders of the shares of the 3.75% Series in the event of any voluntary
liquidation, dissolution or winding-up of the Corporaton shall be 105% of
the par value thercof if the date of such liquidation, dissolution or winding-
up shall be prior to January 1, 1850, and 104% of the par valuc thereof if
such date shall be Januazy 1, 1950, or thereafter, and the amount per share
‘payable to the holders thereof in the event of any involuntary liquidadon,
dissolution or winding-up of the Corporation shal} be the par value therea,
together in each case with all dividends accrued and in amrears therecn to
the date of such liquidation, disscludon or winding-up.

(2) As shares of one or more other series of Serial Preferred Stock,
with 2 par value of cither $100 per share or $25 per share, and with such
distinctive designations as- shall be stated and expressed in the resolution or
resolutons providing for the issue of such stock from time 1o time adopted
by the Board of Directors; and in such resoluton or resolutions providing
for the issue of shares of each particular series, other than the 3.75% Se-
riss, the Board of Directors is expressly authorized to fix:

(i) The annual dividend rate for the pardcular series and the date of
cumulation (as hereinafier defined) for the shares of such series; and
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(i) The redemption price or prices for the particular series and the
procedure or procedures for redemption of shares of such series; and

(iii) The amount or amounts per share (not less than the par value
thereof, plus all dividends accrued and in arrears therson) payable thereon
in the event of any voluntary or involuntary liquidaton, dissoluton or
winding-up; and

(v) The rights, if any, of the holders of shares of such series to con-
vert such shares into shares of stock of the Corporation of any class,
with any provisions for the subscquent adjustment of such conversion
rights; and

(v) The obligadon, if any, of the Corporation o acquirc shares of
such scries for redrement, 2s.a sinking fund.

Except as hercinabove provided, each series of Serial Preferred Stock shall
be idendcal with each other series of Serial Preferred Siock. Each share of
the Serial Preferred Stock of any pardeular series shall be identical in all
raspects with every other share of Serial Preferred Stock of the same series.

(B) In case the stated dividends and amounts payable on liquidadon are not
paid in full, the shares of all series of the Serial Preferred Stock shall share rata-
bly in the payment of dividends, including accumulations, if any, in accordance
. with the sums which would be payable on said shares if all dividends were de-
clared and paid in full, and, in any disgibudon of assets other than by way of
dividends, in accordance with the sums which would be payable on such distribu-
tion if all sums payable were discharged in full

(C) The holders of the Serial Preferred Stock at the time outstanding shall
be endtled to receive, but only when and If declared, out of surplus legally avail-
able for the payment of dividends, cumulatve preferendal dividends in cash, in
the case of the 3.75% Series at the annual dividend rate hereinbefors specified
with respect thereto, or in the case of Serial Preferred Stock of any other series at
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the annuzl dividend rate for the pardcular series fixed by the Board of Directors
as hereinabove provided, payable quarter-yearly on the first days of January, April,
July and October in each year, 1o holders of record on the respective dates, not
exceeding forty days preceding such dividend dates, fixed for the purpose by the
Board of Directors in advance of the payment of the respective dividends. The
dividends on all shares of the Serial Preferred Stock shall be cumulative, from
January 1, 1947, in the case of the 3.75% Serics, and, in the case of each other
series, from such date as shall be fixed therefor by the Board of Directors as here-
inbefore provided (which dates are herein referred to as the *‘dates of cumula.
tion" of the respective series), so that unless dividends on all outstanding shares
of each particular series of the Serial Preferred Stock, at the annual dividend rates
fixed as hereinabove provided, shall have been paid, or desmed paid as hereinaf-
ter provided, for all past quarter-yearly dividend periods and the full dividend therson
at said rates for the guaner-yearly dividend period current at the dme shall have
been paid or declared and funds set apart for payment, but without interest on
cumuladve dividsnds, no dividends shall be paid or declared, and no other distri-
bution shall be made, on any stock ranking junior to the Serial Preferred Stock,
and no stock ranking junior to the Serial Preferred Stock shall be purchased, re-
tired or otherwise acquired by the Corporation. In the event of the issuance- of
additional shares of any serics subsequent to the date of the first issuance of shares
of such series, all dividends paid on the shares of such series prior to the issuance
of such additonal shares and all dividends declared payable 1o holders of record
of shares of such-series as of a date prior 10 such issuance shall be deemed to
have been paid in respect of the additional shares so issued. The holders of the .
erial Praferrcd Stock shall not be entitled to receive any dividends thereon other
than the dividends referred to in this paragraph.

Aficr full cumulative dividends as aforesaid upon the outstanding Serial
Preferred Stock of all series shall have been paid, or deemed paid as hercinabove
provided, for all past quarter-yearly dividend periods, and after making payment
of or provision for payment of full dividends on the cutstanding Serial Preferred
Stock of all series for the current quarter-yearly dividend period, and after making
such provision for the purchase or redemption of Serial Preferred Stock of any
series 2s may be required by the resolution or resolutions of the Board of Direc-
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tors providing for the issue thereof or as the Board of Directors may deem advis-
able, then, and not otherwise, and subject always 10 the provisions of paragraph
(K) of this Article 5 and of paragraph (C) of Aricle 7 hereof, the holders of the
Common Stock at the time outstanding shall be endtled to receive, but only if
and when declared, out of any remaining surplus legally available for the payment
of dividends, such dividends as may from time to tme be declared by the Board

of Direclors.

(D) The Corporadon may redeem the whole or any part of the Serial Pre-
ferred Stock at any time outstanding, or the whole or any part of any series thereol,
at any time or from tme to time by paying in cash to the holders thersof, in the
case of the 3.75% Series the redemption price hereinbefore specified with respect
thereto, of, in the case of the Serial Preferred Stock of any other series, the re-
demption price for the partcular seres fixed by the Board of Directors as herein-
before pravided (together, in the case of each share of each series 50 to be re-
deemned, with all dividends accrued and in arrears thereon to the date fixed for
such redemption). Notice of every such redemption shall be given by publicaton
2t least once in each of two separate calendar weeks in a daily newspaper (which
tsrm shall mean and include a newspaper published in moming edidons or eve-
ning cditons, or both, and whether or not it shall be published in Sunday editions
or on holidays) printed in the English language and published and of general cir-
culadon in the Borough of Manharan, the City of New York, the first publicadon
10 be at least thirty days and not more than ninety days prior to the date fixed for
such redemption. At least thiry days' and not more than ninety days® previous
notice of every such redempton shall also be mailed to the holders of record-of
the Scrial Preferred Stock so w0 be redeemed, at their respective addresses as the
same shall appear on the books of the Corporation; but no failure to mail such
notice nor any defect therein or in the mailing thereof shall affect the validity of
the proceedings for the redemption of any shares of the Serial Prefemed Stock so
10 be redeemed. In case of the redemption of 2 part only of any series of the
Serial Preferred Stock at the time outstanding, the shares so to be redeemed shall
be selected (a) in accordance with any applicable procedure fixed by the Board of
Directors in the resoludon or resolutions providing for the issue of shares of such
serizs, or (b) if no such procedure shall have been so fixed, by lot, by a bank or
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trust company, in such manner as the Board of Dircctors may determine. The
Board of Directors shall have full power and authority, subject 10 the limitadons
and provisions herein contained, to prescribe the manner in which and the terms
and conditons upon which the Seral Preferred Stock shall be redeemed from time
to tme. If such notice of redemption shall have been duly given by publication,
and if on or before the redemption date specified in such notce all funds necas-
sary for such redemption shall have been deposited by the Corporation with a bank
or trust company of the character hereinafier in this paragraph described, in trust
for the account of the holders of the Serial Preferred Stock 10 be redeemed, so as
to be and continue to be available therefor, then, from and after the date of re-
dempton so fixed, notwithstanding that any certficats for shares of the Serial
Preferred Stock so called for redemption shall not have been surrendered for can-
cellation, the shares represented thereby shall no longer be deemed outstanding,
the right to receive dividends thereon shall cease to accrue, and all rights with
respect to such shares of the Serial Preferred Stock so called for redemption shall
forthwith on such redempron date cease and terminate, except only the right of
the holders thercof to receive the amount payable upon redemption thereof, with-
out interest; provided, however, that the Corporation may, after giving notice by
publicaion of any such redemption as hereinbefore provided or at the time of or
after giving to the bank or trust company referred to below irrevocable zuthoriza-
tion to give or complete such notice by publicaton, and prior 10 the redempdon
date specified in such notice, deposit in trust, for the account of the holders of
the Serial Preferred Stock 10 be redeemed, funds necessary for such redemption
with 2 bank or trust company in good standing, organized under the laws of the
United States of America or of the State of New York, doing business in the Borough
of Manhanan, the City of New York, having capital, surplus and undivided prof-
_its aggregating at least $5,000,000 designated in such notice of redempton, and
thercupon all shares of the Serial Preferred Stock with respect to which such de-
posit shall have been made shall be deemed 10 be no longer cutstanding, and all
rights with respect 10 such shares of Serial Prefemred Stock shall forthwith upon
such deposit in trust cease and terminate, except only the right of the holders thereof
to receive the amount payable upan the redempiion thereof, without interes:, and
except such conversion right up to the date of redempdon, if any, as may be fixed
for the shares of such series in the resolution or resolutions of the Board of D’l-

reciors praviding, for the issue thereof,



-~

14

Nothing herein contined shall limit any right of the Corporation 1o pur-
chase or otherwise acquire shares of the Serial Preferred Stock provided that if,
st any time, the Corporaton has failed to pay dividends in full on any outstand-
ing shares of Serial Prefemred Stock, thersafisr and undl dividends in full on 2l
such shares of Serial Preferred Stock have been paid, or declared and set apan for
payment, for zll past quarter-yearly dividend periods, the Corporation shall not re-
deem any Serial Preferred Stock unless all the shares of Serial Preferred Stock
outstanding are redeemed, and shall not purchase or otherwise acquire for value
any shares of Serlal Preferred Stock except in accordance with an offer (which
may vary with respect 10 sharcs of different serics) made to all holders of shares

of Serial Preferred Stock

(E) Before any amount shall be paid to, or any assets distributed among,
the holders of stock ranking junior to the Serial Preferred Stock, upon any liqui-
dadon, dissoludon or winding-up of the Corporadon, the holders of the Serial
Preferred Stock at the time outstanding shall be entted to be paid in cash, in the
case of the 3.75% Secries, the amount hereinbefors specified with respect thercto,
and, in the case of Serial Preferred Stock of any other scries, the amount for the’

ardcular series fixed by the Board of Directors as hercinbefore provided; but no
payments on account of such diswibutve amounts shall be made o0 the holders of
the Serial Preferred Stock of any series unless there shall likewise be paid at the
same fme to the holders of the Serial Preferred Siock of each other series at the
time outstanding like proporionate distributive amounts per share, ratably, in pro-
portion to the full distributive amounts to which they are respectively enttled as

herein provided.

Subject to the provisions of paragraph (E) of Amicle 7 hereof, the holders
of the. Common Stock shall be entitled, to the exclusion of the holders of the
Serial Preferred Stock, to share ratably according to the number of shares held by
cach in all the assets of the Corporation remaining after such distribution to the
holders of the Serial Preferred Stock.

.. (F) Unless and until dividends payable on the Serial Preferred Stock of any
series are in default in an amount equivalent to four full quarer-yearly dividends,
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the holders of the Serial Preferred Stock shall not be endded 10 elect any of the
members of the Board of Directors as at the time constituted and, subject to the
provisions of paragraph (F) of Aricle 7 hereof, the holders of the Common Stock,
voting separately as a class, shall be entitled 1o elect all the direciors of the Cor-

poraton.

The shares of Common Stock shall entitle each holder to one vote for each
share of such Common Stock held by him, except that at 2l electons of directors
by the holders of the Commen Stock, each holder of Common Stock shall be
entitled 1o as many votes as shall equal the number of votes which (exeept for
this provision 2s to cumuladive voting) he would be entitled to cast for the elec-
.tion of directors with respect to his shares of Common Stock muldplied by the
number of dircctors to be clected, and he may cast all of such votes for a single
dircctor or may disuibute them among the number of directors 1o be voted for, or

any rwo or more of them, as he may ses fin

(G) If and whenever dividznds payable on the Serial Preferred Stock of any
seriss are in default in an amount equivalent to four full quarier-yearly dividends,
and undl such default shall have been remedied as hereinafier provided, the hold-
ers of the Serial Preferred Stock, voting separately as a class and without regard
o series, shall be endtled 10 elect the smallest number of directors necessary 1o
construe 2 majority of the full Board of Directors and, subject to the provisions
of paragraph (F) of Amicle 7 hereof, the holders of the Common Stock, votng
separately s a class, shall be entitled to elect the remaining directors of the Cor-
poraton. Upon the accrual of such special right of the Serial Preferred Stock, 2
meeting of the holders of the Serial Preferred Stock and Common Stock for the
clection of directors shall be held upon nodce promptly given by the President or
the Secrstary of the Corporation. If within ffieen days afier the accrual of such
special right of the Serial Preferred Stock, the President and Secretary of the Cor-
poration shall fail 1o call such meeting, then such mecting shall be held upon no-
tice, given by any holder of record of the Serial Preferred Stock then outstanding
afier filing with the Corporation of notice of his intention 1o do so. Except for
any directors elected by holders of the Preference Stock pursuant 1o paragrzph (F)
of Artcle 7 hereof, the terms of office of all persons who may be directors of the
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Corporation at the time shall terminate upon the election of a majority of the Board
of Directors by the holders of the Serial Preferred Stock, whether or not the hold-
ers of the Common Stock shall at the time of such terminadon have elected the
remaining directors of the Corporation; and thereafter and during the continuance
of such special right of the Serial Preferred Stock the directors so elected by the
holders of the Serial Preferred Stock shall continue in office untl the next annual
meeting of stockholders and until their respective successors have been duly elected
by the holders of the Serial Preferred Stock, and the directors so elected by the
holders of the Common Stack shall condnue in office until the next annual mezt-
ing of stockholders and untl their respective successors have been duly elected by

the holders of the Common Stock.

However, if and when all dividends then in defauit on all the Serial Pre-
farred Stock shall thercafter be paid, or set aside in trust for payment (and such
dividends shall be declared and paid out-of-surplus legally available thercfor as
soon as reasonably pracdcable), the Serial Preferred Stock shall thereupon be di-
vesied of such special right herein provided for to elect a majority of the Board
of Dirsctors, but subject always to the same provisions for the vesting of such
spacial right in the Serial Preferred Stock in the case of any similar future default
or defaults. Subject 10 the provisions of paragraph (F) of Aricle 7 hercof, when-
ever the Serial Preferred Stock shall be so divested of such special right, the right
of the holders of the Common Stock to elect all the directors shall be restored,
and the terms of office of all persons who may have been elected directors of the
Corporation by vore of the holders of the shares of the Sedal Preferred Stock, as
a class, pursuant to such special right, shall forthwith terminate, and the resulting
vacancies shall be filled by the vote of a majority of the remaining direclors, or
at the ncxt succesding annual meeting, or 2 special meeting, of the holders of the

.Common Stock.

Notice of any meeting of stockholders of the Corporation, or of any class
or series of stock, required or authorized by the provisions of this paragraph (G)
or paragraph (D), sewing forth the purpose or purposes of such meeting, shall be
mailed, not less than ten (10) nor more than fifty (50) days prior to such meeting
10 21l stockholders (at their respective addresses appearing on the books of the
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Corporation) entitled to vole thereat, of record as of a date fixed by the Board of
Directors of the Corporation, not exceeding fifty (50) days in advance of such
meeting, for the purpose of determining the stockholders entitted to notice of and
10 vote at such meeting, unless and cxcept to the extent that such notce shall
have been waived in writing, either before or after the holding of such meeting,
by stockholders entitied to notice thereof and to vote thereat, Except where some
mandatory provision of law shall be controliing, no other, longer or additional notice
nesd be given of any such meeting and all holders of shares of swek of the Cor.
poraton consent to the holding of any such meeting upon notice given as herein-
before provided and waive, o the full extent permined by law, any right to re-
quire the giving of or to receive any such other, longer or additonal notice,

Whenever the holders of Serial Preferred Stock shall be enttled, as a class,
to vote, consent or otherwise act, they shall be cnttied to cast onc-quarter of one
vote for sach share of Serial Preferrcd Swock (S25 Par Value) with 2 par value of
Twenty-Five Dollars ($25) per share, and one vote for each share of Seral Pre-
ferred Stock with a par value of One Hundred Dollars ($100) per share, held by

them respectvely.

(H) At any meeting for the election of directors by the Comrmon stockhold-
ers, the presence in person or by proxy of the holders of record of a majority of
the outstanding shares of Common Siock shall be necessary to constitute 2 quo-
rum for the election of such directors.

At any meeting for the election of directors afier any accrual and during
the continuance of the speciat right of the holders of the Serial Preferred Stock w
elect 2 majority of the Board of Direciors, as provided in paragraph (G), the pres-
ence in person or by proxy of the holders of record of shares representing a ma-
jority of the votes endtled to be cast by the holders of the outstanding shares of
Serial Preferred Stock, without regard 1o series, shall be necessary 10 constitute a
quorum for the election of the directors which the holders of the Serial Preferred
Swock shall be enttled to elect, and the presence in person or by proxy of the
holders of record of a majority of the outstanding shares of Common Stock shall
be necessary to constmute a quonum for the election of the directors which the
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holders of the Common Stock shall be endtled to elect. If, at any such meeting,
there shall not be such 2 quorum of the holders of the Serial Preferred Stock, the
holders of 2 majority of the votes entitled to be cast by the holders of Serial Pre-
ferred Stock present in person or by proxy at such meeting may, if they so desire,
adjoumn from time to time the ¢lectdon of the directors to be electzd by the hold-
ers of the Serial Preferred Stock, without notice other than announcement at the
meedng, undl the requisite quorum of Serial Preferred stockholders shall have been
obtained; and the absence of a quorum of the Serial Preferred stockholders shail
prevent the election of any directors by the Common stockholders, untl 2 quorum
of the Serial Preferred siockholders shall be obtained. At any such meeting the
absence of & quorum of the Common siockholders shall not prevent or invalidate
the elecion by the Serial Preferred stockholders of the directors which the Serial
Preferred stockholders are enttled to elect, if the necsssary quorum of Serial Pre-
ferred stockholders is present in person or by proxy at any such meeting or any
adjournment thereof; but, in the absence of a quorum of the Common stockhold-
ers, the holders of a majority of the shares of Common Stock present in person
or by proxy 2t such meeting may, if they so desire, adjourn from tirne to time the
clecdon of directors to be clected by the Common stockholders, without notice
other than announcement at the meeting, undl the requisite quorum of Common

stockholders shall be obtzined.

If at any time a vacancy in the office of any director shall occur, during
the temm of his office, by reason of death, resignardon, removal or disability, or
for any other cause, such vacancy shall be filled in the manner provided in the
by-laws of the Corporation; provided that if such vacancy shall occur afier any
accrual and during the continuance of the special right of the holders of the Serial
Preferred Stock to elect 2 majority of the Board of Directors, as provided in para-
graph (G), the right to fill such vacancy shall be vested in the holders of the class
of stock, or in a majority of the remaining directors theretofore elected by the
class of stock, which elected the director in whose office the vacancy shall have

occurred,

() A. So long as any shares of Serial Preferred Stock are outstanding, the
Corporation shall not, without the affirmative vote (given at 2 meeting called for
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that purpose in accordance with the provisions of paragraph (G) of this Armicle 5)
or wrinen consent of at least two-thirds of the votes entitled to be cast by the
holders of the aggregate number of shares of Serial Preferred Stock then outstand-

ing:

(1) Make any change or alteration in the designarions, preferences, privi-
leges or voting powers of the Serial Preferred Stock, or the restrictions or
qualificzations thereof, including any reduction in the rate of dividend pay-

able on any series thereof; .or

(2) Authorize any other class of stock ranking superior to the Serial
Preferred Stock; or

(3) Change, or classify or reclassify, wholly or partially, shares of stock

ences junior in any respect to the preferences of the Serial Preferred Stock,
into shares of stock of a class or classes ranking superior o, or on 2 parity
with, the Serial Preferred Stock; or

(4) Reduce the capital allocable to the outstanding Serial Preferred Stock:
or reduce below $22,000,000 the capital allocable 10 all stock ranking jun-
ior 10 the Serial Preferred Stock except in a case where a State or Federal
regulatory body having jurisdicton in the premises has required or permit-
ted the Corporation 1o reduce the book value of its assets and in connec-
ton therewith the capital allocable to stock of any class ranking junior to
the Serial Preferred Stock is 10 be reduced in an amount equal to or less -

than such reduction; or

(3) Issue, sell or otherwise disposc of any shares of Serial Preferred
Stock if the aggregate par value of shares at any one time outstanding, ex-
ceeds $15,000,000, or any shares of any class of stock ranking superior to,
or on 2 parity with, the Serial Preferred Stock, (A) unless the net camings
of the Corporation (as hereinafier defined) for a period of twelve consecu-
gve caendar months within the fifieen calendar months next preceding the
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first day of the calendar month in which such addidonal shares shall be
issued, sold or otharwise disposed of shall have been at least one and ong-
nalf dmes the swm of (&) the interest charges for one year on all indebred-
n=ss which shall then be outstanding (including any indsbiedness proposed
to be created in connection with the issue, sale or other disposidon of such
shares, but not including any indebtedness proposed 10 be retired in cone
necdon with such issue, sale or other dispositon or indebtedness held by
or for the account of the Corporation), 2nd (b) an amount equal 10 the divi-
dend requirements for one year on all outstanding shares of the Serial Pre-
ferred Stock and on all outstanding shares of all classes of Stock ranking
superior 10, of on a parity with, the Serial Preferred Siock (including the
shares to be issued, sold or otherwise disposed of, but not including any
such shares proposed to be retred in connecton with such issue, sale or
other disposition), and (B) unless the net earnings of the Corporation (as
hereinafier defined) less an amount equal to the interest charges for one year
on all indebredness which shall then be outstanding {including any indebt-
edness proposed to be created in connecton with the issue, sale or other
disposidon of such shares, but not including any indebtedness proposed 0
be retired in connecton with such issue, sale or other disposition or indsbt-
cdness held by or for the account of the Corporadon), for a period of twelve
consecudve calendar months within the fifieen calendar months next pre.
ceding wthe first day of the calendar month in which such addidonal shares
shall be issued. sold ar otherwise disposed of shall have been at least two
dmes the annual dividend requirements on all the shares of the Serial Pre-
ferred Swock to be outstanding immediately afier the proposed issue, sale or
other disposition of such addidonal shares of Serial Preferred Stock {includ-
ing the shares 1o be issued, sold or otherwise disposed of, but not includ.
ing any shares proposed 10 be retired in connecton with such issue, sale or

other disposition).

B, So long as any shares of Serial Preferred Stock are outstznding, the
Corporatdion shall not, without the affirmatve vote (given at a meeting called for
that purpose in accordance with the provisions of paragraph (G) of this Artcle 5)
or written coasent of the holders of at least a majority of the votes entitled 10 be
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cast by the holders of the aggregate number of shares of Serial Preferred Stock
then outsianding:

(1) Increase the authorized number of shares of Serial Preferred Stock
if the aggregate par value thereof exceeds $22,500,000; or

(2) Consclidate with or into any other corporation or corporations, or
seil all or substandally 2ll its property or assets, unless such consolidation
or sale, or the issuance or assumpdon of all securities 1o be issued or as-
sumed in connection with such consolidation or sale, shall have been or-
dered, approved or permined by the Federal Securides and Exchange Com-
mission under the provisions of the Public Utlity Holding Company Act of
1935 or by any successor Commission of the United States of America,
having jurisdicdon in the premises; provided that the provisions of this clause
(2) shall not apply 1o the purchase or other acquisition by the Corporation
of the franchises or assets of another corporation, or otherwise apply to any
transaction which does not involve a consolidation or sale under the laws

of the State of New York: or

(3) Issue or assume any unsccurcd notes, debentures or other sceuri-
tics representing unsecured indebtedness, other than for the refunding of out-
stanging debt securides theretofore issued or assumed by the Corporation
or for the redemprion or retirement of all the shares of Serial Preferred Stock
outstanding, if, immediately after such issue or assumption, the total princi-
pal amount of all unsecured notes, debentures or other securides represent-
ing unsecured indebtedness then outstanding would exceed 10% of the sum
of (2) the wtal principal amount of all bonds or other securities represent-
ing secured indebiedness issued or assumed by the Corporation and then to
be outstanding, and (b) the capital and surplus of the Corporadon as then

stated on its books.

(¥) Except as hereinabove provided, the Sesrial Preferred Stock shall be non-
voting and the holders of the Serial Preferred Stock shall not be entitled 10 vote
in any elecdon or proceeding. Without Umitadon of the generality of the forego-
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ing, the holders of the Serial Preferred Stock are hereby specifically excluded (except
as hereinabove provided) from all voice and vote in the electon of directors, in
any proceeding for the issuance of stock to employees pursuant to Secdon Four-
teen, for mongaging the propernty and franchises of the Corporation pursuant to
Section Sixteen, for conferring on the holder of any debt or cbligaton the right to
convert the principal thereof into stock pursuant to said Section Sixteen, for au-
thorizing any guaranty pursuant to Section Nineteen, for sale of its franchises and
property pursuant to Section Twenty, for change of purposes, powers or provi-
sions, number of directors or locaton of office pursuant to Section Thirty-five,
for establishing priorities or creating preferences among its several classes of stock
pursuant to Section Thirty-six, or for any other procceding pursuant to said Sec-
don Thirty-six, for consolidadon purspant to Secdon Eighty-six, or for voluntary
dissolutdon pursuant to Secion One Hundred Five, of the Stock Corporation Law,
or pursuant to any amendment or amendments to said sections or any of them or
0 any secton or sections substituted therefor. or 10 any other provision of law
now or hercafier in force, or for change of name pursuant 1o the General Corpora-
tion Law or any other law, or (except as hereinabove provided) in any other pro-
czeding or upon or in respect of any other matter or question requiring the vote
or consent of stockholders, now or hercafier provided by law, the Serial Preferred
Stock being specifically excluded (except as hercinabove provided) from the right
10 vote in any such proceeding or upen or in respect of any such matter or ques-
ton as fully and with the same force and effect as if such proceeding, marter or
question were expressly named herein, all such voice and vote being hercby ex-
pressly vested exclusively in, and reserved to and for the holders of, the Common

Stock.

(X) A. So long as any shares of Serial Preferred Stock shall remain out-
standing, the Corporation will not declare or pay any dividends (other than divi.
dends payable in-shares of stock of any class ranking junior to the Serial Pre-
ferred Stock), or make any other distribution in cash or propenty, on shares of
stock ranking junior to the Serial Preferred Stock, or purchase or permit any sub-
sidiary 10 purchase any shares of such stock (except in an amount not in excess
of the consideration, if any, received by the Corporation in respect of the issue
afier December 31, 1946, other than 1 a subsidiary, of any shares of stock rank-
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ing junior 10 the Seral Preferred Siock, such consideradon to be deemed 10 be
the net amount of cash or the net value of property received afier deducting there-
from all commissions and expenses paid by the Corporaton for any underwriting
of, or otherwise in connection with, such issue), other than out of the eamed sur-
plus of the Corporadon accumulated subseguent to December 31, 1946. For the
purposes hereof, the transfer heretofore effected of $705,544.88 from surplus of
the Corporation existing at Dscember 31, 1946 to capital applicable t0 Common
Swck shall not be deemed to be a dividend or distribution on any shares of siock
ranking junior to the Serial Preferred Stock. For the purposes of this paragraph
(K}, in detenmining & any time or from time to time the amount of earned sur-
plus accumulated subsequent to December 31, 1946, a deducton shall be made of
an amount cqua}'to all dividends, if any, paid or accrued subsequent to December
31, 1946, in respect of all classes of capital stock of the Corporation other than
stock ranking junior to the Serial Preferred Stock; and no deduction or addition
shall be made for any or all of the following direct charges or credits to earnad

surplus:

(1) surplus adjusmments (other than deductions or additions arising in
connectdon with deficient or excessive accruals 1o income for 1axes) appli-
cable to a period or periods prior 10 January 1, 1947;

(2) surplus adjustments for the write-off of unamortdzad debi discount
and expense applicable to the First Mortgage Bonds, 3 3/4% Series due 1964
and the capital stock expense and premium applicable 1o the 5.10% Cumu-
ladve Preferred Stock of the Corporaton, or for any premiums and expense
incurred in connection with the rederption of said bonds or stock; and

(3) surplus adjustments covering gain or loss on sale or abandonment
of property owned on December 31, 1946 and surplus adjustments for the
write-down or write-off of the excess of the book value of properties of the
Corporadon over such amount as any regulatory body having competent
jurisdicdon shall, by any nuile, regulaton or order, require the Corporaton
10 enter on its books with respect 1o such propertdes.
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B. So long as any shares of the Serial Preferred Stock shall remain out
standing: '

{1) if and so long as the Common Stock Equity, as hereinafier de-
fined, at the end of the calendar month immediately preceding the date on
which a dividend on Common Stock is proposed to be declared is, or as a
result of such dividend would become, less than twenty per centum (20%)
of Total Capitalization as hercinafter defined, the Corporation shall not de-
clare dividends on the Common Stock in an amount which, together with
all other dividends on Common Stock declared within the year ending with
(and including) the date of such dividend declaration, exceeds fifty per cen-
rum (50%) of the Net Income of the Corporation Available for Dividends
on the Common Stock, as hereinafter defined, for the twelve full calendar
months immediately preceding the month in which such dividend is declared:

and

(2} if and so long as the Common Stock Equiry at the end of the cal-
© endar month immediaiely preceding the date on which a dividend on Com-
mon Stock is proposed to be declared is, or as a result of such dividend
would become, less than twenty-five per centum (25%) but not less than
twenty per centum (20%) of Total Capiralization, the Corporation shall not
eclare dividands on the Common Stock in an amount which, together with
all other dividends on Common Stock declared within the year ending with
(and including) the date of such dividend declaraton, exceeds sevenrv-five
per centum (75%) of Net Income of the Corporadon Available for Divi-
dends on the Common Stock for the twelve full calendar months immedi-
ately preceding the month in which such dividend is declared; and

(3) at any time when the Common Stock Equity at the end of the
calendar month immediately preceding the date on which a dividend on
Common Stock is declared is twenry-five per centumn (25%) or more of Total
Capitalizaton, the Corporation shall not declare dividends on the Common
Stock in an amount which would reduce the Common Stock Equity below
25% of Total Capitalizadon unless the dividends so declared shall meet the
requirements set forth in paragraphs (1) and (2) above, whichever may be

applicable,
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For the purpose of this provision,

{a} The words “‘dividend”’ and *“‘dividends'* when used with refer-
ence to the Common Stock shall include dividends or other distribu-
dons on or the purchase or other acquisition for value of shares of
Common Stock, but shall not include any pordon of dividends pay-
able in shares of the Common Stock;

(b) the term ‘‘Common Stock Equiry'’ shall mean the sum of the .
par or stated value of the issued and outstanding shares of Common
Stock and the surplus (including capital or paid-in surplus and surplus
of any kind however designated) and premium on Common Stock of
the Corporation less the amount known, or estimated if not known, to
represent the excess, if any, of recorded cost over original cost of used
and useful udlity plant and other property and less the amount of any
items set forth on the asset side of the balance sheet as a result of
accountng convendon such as unamortized debt discount and expense,
capital stock discount and expense, and the excess, if any, of the ag.
gregate amount payable on involuntary dissolution, liquidarion or wind-
ing-up of the Corporation upon 2l outstanding shares of the Preferred
Stock of all series over the aggregate par or stated value of such shares;
provided, however, that in the determinaton of the Common Stock
Equity no deduction shall be required to be made for any such amounts
being amortized or depreciated, or which are provided for, or are Scing

provided for, by reserves;

(c) the term “*Total Capitalizaton'’ shall mean the aggregate of the
par value or stated value of the issued and outstanding shares of stock
of all classes of the Corporation and the surplus (including capital or
paid-in surplus and surplus of any kind however designated) and pre-
mium on capital stock of the Corporation, plus the principal amount
of all outstanding deb: maturing more than (welve months from the
date of the determination of Toial Capitalizadon;



26

(d) the term ‘Net Income of the Corporation Available for Divi-
dends on the Common Suxk' shall mean for any twelve months'
period an amount cqual to the sum of the operatng revenues and in-
come from investments and other miscellaneous income for such
period, less all deductions (including accruals) for operating expenses
for such period, including maintenance and provision for reserves for
retiremments, renewals, replacements, and for any depreciation (which,
with reference 10 any period of time shall mean an amount equal 1o
the provisions for depreciation as recorded on the books of the Corpo-
ration, but not Jess than an amount equal to (i) fifieen per centum (15%)
of the gross operating revenues of the Corporation during such period
after deducting from such revenues an amount equal to the aggregate
cost of electric energy and manufactured or natural gas or sieam pur-
chased during such perod for the purpose of resale in connecdon with
the operation of the Corporaton’s property, less (ii) an amount equal
to the aggregate of the charges 10 operating expense during such
. period for current repairs and maintenance of the property of the Cor-
poradon) and depletion, income and excess profits and other taxes, inter-
est charges, other amortzaton charges and other income deductons,
all as shall be determined in accordance with sound accountng prac-
tice, and less also cumment and accrued dividends on all ouistanding shares
of stock of the Corporation ranking pdor o the Common Stock as 1o

dividends or assets;

(e) If, at the dme when any calculadon of Common Stock Equiry,
Tota] Capitalization or Net Income of the Corporadon Available for
Dividends on the Common Stock is required to be made, the Corpora-
tion shall have one or more subsidiaries whose accounts may, in ac-
cordanee with sound accounting practce, properly be consolidated with
the accounts of the Corporaton, such calculzdon shall, in accordance .
with sound accountng practice, be made for the Corporadon with such
subsidiaries on a consolidated basis.
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(L) The ‘‘nst eamings" of the Corporation shall be determined from the
books of the Corporation as follows: from the total revenues of the Comporation
{not including interest on any indebtedness or dividends on any stock of the Cor-
poration held by or for the account of the Corporation) there shall be deducted all
operadng and non-operating expenses {including therein expenditures and aceruals
for maintenance and repairs, any provision out of revenues for the period in ques-
tion for reserves for rstirements, renewals, replacements, and for any depreciadon
and depleton, and provision for estimated income, profits, and all other taxes, but
not including therein any interest charges of the Corporation or provision for
amortzation of debt discount and expense or amortization, if any, of any property
of the Corporadon), and the balance shall consdtute the net camings of the Cor-

poration.

For the purpose of the paragraph immediately preceding ‘‘reserves for re-
trements, renswals, replacements, and for any depreciadon and depletion™ shall
be at lzast an amount equal o (a) fificen per centum (15%) of the total revenues
of the Corporadon (not including interest on any indsbtedness or dividends on
any stock of the Corporadon held by or for the account of the Corporadon) afier
deducting from such revenues an amount equal 1o the aggregate cost of electric
energy and manufactured or natural gas or stcam purchased for the purpose of
resale, less (b) an amount equal 1o the aggregate of the chargss 10 operating ex-
pense for current repairs and maintenance.

In 21l computations of ‘‘net eamings™, proper allowances and/or deductions
shall be made, in accordance with recognized accoundng methods employed to
ascertain the net income of a corporaton, so 2s to eliminate (1) profits realized or
losses sustained from the sale or other disposition of capital assets and (2) profits
or losses, as the case may be, derived or resulting from the appreciation or depre-
ciadon in value of capital assers and increases or decreases in book value msul:«

ing from reappraisal at higher or lower figures.

In case the Corporaticn shall have acquired any property within or after the
period of computadon, the Corporaton in computing its net eamings shall include,
to the extent that the same rnay not have been otherwise included, the net eam-
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ings or aet losses of such property arising during said period of computation. The

et camings of any such property for the period preceding acquisidon shall be
ascertained and computed, as if such property had bean owned by the Corporation
during such perod.

(M) The holders of the Serial Preferred Stock shall not, as such, be entided
to any preferental or other right of subscription to any shares of stock of the
Corporation of any class issued or to be issued or sold, now or hereafter author-
ized, or to any obligadons convemnible intw stock of the Corporation of any class,
other than such rights, if any, as the Board of Dircetors in its discration, from
tme to time, may determine. No holder of any share of stock of the Corporaton
of any class shall, as such, be enttled to any preferential or other right of sub-
scripdon to any share of Serial Preferred Stock or to any obligations convertble
into shares of Serial Preferred Stock. No holder of the Common Stock of the
Corporation shall have any preemptive-right-to purchase or subscribe for any part
of the unissued stock of the Corporation or of any stock of the Corporation to be
issued by reason of any increase of the authorized capital stock of the Corpora-
don, or any bonds, certficates of indebtedness, debentures or other sscurities con-
verdble into or cartying opdons or warrants 10 purchase stock or other securitiss
of the Corporadon, or any stock of the Corporaton purchased by thé Corporadon
ar by its nominee or nominees, nor shall zny holder of the Comman Stock have
any other preemptive rights 25 now or hereafier defined by the laws of the Siate

of New York.

6. Pursuant to the provisions of Paragraph (A)(2) of Article § hereof:

(A) The Board of Directors of the Corporation has designated thirty-five
thousand (35,000) shares of Serial Preferred Stock 2s ““4.50% Cumulative Preferred
Stock™ (hercinafier refemred 10 as the *4.50% Series™), with a Par Value of $100
Per Share and in its resolutions providing for the issuc of such shares provided:

(1) The annual dividend rate for the shares of the 4.50% Series shall
be 4.50% of the par value thereof per annum and the date from which divi-
dends thereon shall be cumulative shall be April 1, 1948,
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(2) The redempdion price for the shares of the 4.50% Series shall be
106.25% of the par value thereof if redeemed prior to April 1, 1951, and
105.25% of the par value thercof if redeemed on or after April I, 1951,
provided, however, that the redemption price for the shares redeemed through
the sinking fund herein provided for such Seres shall be 103.25% of the
par value thereof (hersinafter referred to as the *‘sinking fund redempdon
price'"), wogether in each case with all dividends accrued and in arrears thereon

to the date fixed for such redempton,

{3) The amount per share payable 10 the holders of the shares of the
4.50% Series in the event of any voluntary liquidation, dissolution or wind-
ing-up of the Corporadon shall be 106.25% of the par value thercof if the
date of liquidation, dissolution or winding-up shall be prior to April 1, 1951,
and 105.25% of the par valye thereof if such date shall be April 1, 1951,
or thercafier, and the amount per strre-payable 10 the holders thereof in the
event of any involumary liquidation, dissoludon or winding-up of the Cor-
poration shall be the par value thereof, together in each case with all divi-
cends accrued and in arrcars thereon 10 the date of such liquidation, disso-

lution or winding-up.

(4) A sinking fund shall be established for the benefit of the shares of
the 4.50% Series. So long as there shall remain outstanding any shares of
such Series, the Corporation, afier full cumuladve dividends upon the out-
standing Serial Preferred Stock of all Series shall have been paid, or deemed
paid as herciofore provided, for all past quarter-yearly dividend periods, and
after making payment of or provision for payment of full dividends on the
outstanding Serial Preferred Stock of all Series for the current quarter-yearly
dividend period, shall, on or before March 31, in each year commencing
with the year 1949, set aside out of funds legally available therefor as the
sinking fund requirement for such year an amount in cash equal to the sum
of {a) the amount required to redeem, at the sinking fund redemption price
provided in (2) above, two and one-half percent (2 1/2%) of the maximum
number of shares of the 4,50% Serles which shall theretofors have been
issued and outstanding at any one tdime, plus (B) the amount of all sinking
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fund arrearages, if any, with respect to such Seres; provided, however, that
against the amount so required 10 be set aside in any year the Corporation
may credit an amount equal to the sinking fund redempdon price in respect
of any shares of such Series which it may have purchased or rdeemed oth-
erwise than through the sinking fund and not therstofore credited against
any sinking fund requirement. Unless the sinking fund requirement for such
Series for all past sinking fund perfods shall have been set aside, no divi-
dends shall be paid or declared and no other distribution shall be made on
the common stock, and no common stock shall be purchased or otherwise
acquired for value by the Corporation. The Corporation may apply any cash
set aside for sinking fund purposes to the purchase at not in excess of the
sinking fund redempton price, or to the redemption, of shares of such Se-
ries, any accrued dividends payzble with respect to any shares so redeamed
to be paid out of other funds of the Corporatdon. Any balance of cash so
set aside remaining after ninety days from March 31 of each year shall be
applied promptly 1o the redempton of shares of such Series. All shares of
such Series purchased or redeemed through operation of the sinking fund,
or for which credil is taken against the sinking fund requirement, shall be
cancelled and retired and shall not be reissued.

(B) The Board of Dircctors of the Corporadon has designated forty thou-
sand (40,000) sharcs of Serial Preferred Swock as *'4 1/2% Cumulative Preferred
Stock (Series 1949)"" (hercinafier referred 10 as the *'4 1/2% Series 1949'™), with
a Par Value of $100 Per Share and in its n:solunons providing for the issue of

such shares provided: -

{1) The annual dividend rate for the shares of the 4 1/2% Seres 1949
shall be 4 1/2% of the par value thereof per annum and the date from which
dividends thereon shall be cumnulative shall be April 1, 1949,

(2) The redemption price for the shares of the 4 1/2% Series 1949
shall be 104.75% of the par value thereof if redeemed prior to April 1, 1952,
and 103.75% of the par value thereof if redeemed on or after April 1, 1952,
together in each case with all dividends accrued and in aTears therson 1o

the date fxed for such redemption.
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{3) The amount per share payable to the holders of the shares of the
4 1/2% Series 1949 in the event of any voluntary lquidation, disscluton
or winding-up of the Corporation shall be 104.75% of the par valus thereof
if the daie of lquidation, dissoludon or winding-up shall be prior 10 April
1, 1952, and 103.75% of the par value thereof if such date shall be April
1, 1952, or therezfier, and the amount per share payable to the holders thereof
in the event of any involuntary liquidadon, disscludon or winding-up of
the Corporation shall be the par value thereof together in each case with all
dividends accrued and in arrears thereon to the date of such liquidation,

dissclution or winding-up.

(C) The Board of Direciors has designated forty thousand (40,000) shares
of Serial Preferred Stock as **4.15% Curnuladve Preferred Stock' (hersinafier re-
ferred to 2s the ''4.15% Series"), with a Par Value of $100 Per Share and has

fxad: ——

{1} The annual dividend rate for the shares of the 4,15% Series a1 4.15%
of the par value tharzof per annum and the date from which dividands thercon

shall be cumulzdve as Qctober 1, 1950,

(2) The redemption price for the shares of the 4.15% Serics at 103%
of the par value thereof if redeemed prior to Ociober 1, 1955, at 102% of
the par value thereof if redeemed on or afier October 1, 1955 and prior 1o
October 1, 1960, and at 101% of the par value thereof if redeemed on or
after October 1, 1960, together in each case with all dividends acerved and
in arrcars thereon 1o the dare fixed for such redempton,

(3) The amount per share payable to the holders of the shares of the
4,15% Series in the event of any voluntary liquidadon, dissolution or wind-
ing-.up of the Corporation at 103% of the par value thersof if the date of
liquidadon, dissolution or winding-up shall be prior to Ociober 1, 1955, at
102% of the par value thersof if such date shall be on or after Ociober 1,
.1955 and prior w0 Qctober 1, 1960, and at 101% of the par value thereof if
such date shall be Ociwober 1, 1960, or thereafier, and the amount per share
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payable to the holders thereof in the event of any involuntary liquidation,
dissolution or winding-up of the Corporadon at the par value thereof, to-
gether in each case with all dividends accrued and in arrears thereon to the
date of such liquidation, dissolution or winding-up.

(D) The Board of Directors has designated seventy-five thousand (75,000)
shares of Serial Preferred Stock as *‘4.40% Cumulative Preferred Stock' (herein.
after referred 10 as the *°4.40% Series’), with a Par Value of $100 Per Share and

has fixed:

(1) The annual dividend rate for the shares of the 4.40% Series at 4.40%
of the par value thereof per annum znd the date from which dividends thercon

shall be cumuladve as January 1, 1953,

{2} The redempton price for the shares of the 4.40% Series at 103%
of the par value thereof if redeemed prior to Janueary 1, 1963, and at 102%
of the par value thereof if redeemed on or after January 1, 1963, together
in each case with all dividends accrued and in armrears thereon to the date

fixed for such redamprion.

{3) The amount per share payable to the holders of the shares of the
4 40% Series in the event of any voluntary liquidadon, dissoluton or wind-
ing-up of the Cerporation at 103% of the par value thereof if the dats of
liquidaton, dissolution or winding-up shall be prior to January 1, 1963, and
at 102% of the par vaiue thereof if such date shall be January 1, 1963, or
thercafier, and the amount per share payable 10 the holders thereof in the
event of any involuntary liquidation, dissolution or winding-up of the Cor-
poration at the par value thereof, 1ogether in each case with all dividends
accrued and in arrears thereon to the date of such Liquidaton, dissolution or

winding-up.
(E) The Board of Directors has designated fifty thousand (50,000) shares of

Serial Preferred Stock as **4.15% Cumulative Preferred Stock (Series 1954)"', here-
inafter referred to as the ““4.15% Series 1954%, with 2 Par Value of S$100 Per

Share and has fixed:
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(1) The annual dividend rate for the shares of the 4.15% Scries 1954
at 4.15% of the par value thereof per annum and the date from which divi-
dends thereon shall be cumulative as April 1, 1954,

(2) The redemption price for the shares of the 4.15% Series 1954 at
104.15% of the par value thereof if redeemed pdor to April 1, 1959: at
103.15% of the par value thereof if redeemed on or afier April 1, 1959 and
prior to April 1, 1964; and at 102% of the par value thereof if redeemed
on or after April 1, 1964, together in each case with all dividends accrued
and in amrears thereon 10 the date fixed for such redempdon.

(3) The amount per share payable to the holders of the shares of the
4.15% Series 1954 in the event of any voluntary liquidatdon, dissolution or
winding-up of the Corporation at 104.15% of the par value thereof if the
date of liguidadon, dissolution or winding-up shall be prior 1o April 1, 1959;
at 103.15% of the par value thereof if such date shall be on or after April
1, 1959 and priar 0 Aprl 1, 1964; and at 102% of the par value thereof if
such date shall be April 1, 1964, or thereafter, and the amount per share
payable to the holders thereof in the event of any involuntary liquidaton,
disscludon or winding-up of the Corporation. at the par value thereof, to-
gether in each case with all dividends acerued and in amrears thereon to the
date of such liguidation, dissoluton or winding-up.

(F) The Board of Dircctors has designated Three Hundred Thousand.(300,000)
shares of Serial Preferred Stock as 6.48% Serial Preferred Stock {(Cumulative, S100
Par Value) (hersinafter referred 10 2s the 6.48% Series), and has fixed:

(1) The annual dividend rate for the shares of the 6.48% Scries at 6.48%
of the par value thereof per annum and dividends thereon shall be cumula-

dve from the date of original issue.

(2} The redemption price for the shares of the 6.48% Series at 106.50%
of the par value thereof if redesmed prior 10 February 1, 1975; at 104.50%
of the par value thereof if redeemed on or afier February 1, 1975 and prior
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1o February 1, 1978 at 103% of the par value thereof if redeemed on or
afier February 1, 1978 and prior to February 1, 1983; and at 102% of the
par value thereof if redeemed on or after February 1, 1983 together in each
case with all dividends accrued and in arrears therson to the dawc Sxed for
such redemption. Provided, however, that the Company will not, prior 10
February 1, 1975, redeem any shares of the 6.48% Series if such redemp-
don is 2 pan, or in anticipation, of any refunding operation involving the
applicadon, directly or indirecdy, of borrowed funds or the proceeds of an
issue of any stock ranking prior to or on a parity with the 6.48% Series if
such borrowed funds have an interest rate or cost to the Company, or such
stock has a dividend rate or cost 1o the Company (calculated in each case
in accordance with generally accepted financial practice), less than the divi-
dend rate per annum of the 6.48% Series.

(3) The amount per share payzble 1o the holders of the shares of the
6.48% Series in the event of any voluntary liquidation, dissclutdon or wind-
ing-up of the Company at 106.50% of the par value thereof if the date of
liquidadon, dissolution or winding-up shall be prior t0 February 1, 1975; ar
104.50% of the par value thereof if such date shall be on or afier February
1, 1975 and prior to February 1, 1978; at 103% of the par value thereof if
such date be on or after February 1, 1978 and prior to February 1, 1983;
and at 102% of the par value thereof if such date shall be February 1, 1983,
or thereafier, and the amount per sharc payable to the holders thereof in the
event of any involuntary liquidaton, dissoludon or winding-up of the Com-
pany at the par value thereof, together in each case with all dividends ac-
crued and in arrears thereon to the date of such liquidation, dissoluton or

winding-up.
| (G) The Board of Directors has designated Two Hundred Fifty Thousand

(250,000) shares of Serial Preferred Stock as 8.80% Serial Preferred Stock (Cu-
mulatve, $100 Par Value) Chereinafier referred 10 as the 8.80% Serizs), and has

fixed:
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(1) The annual dividend rate for the shares of the 8.80% Series at 8.80%
of the par value thereof per znnum and dividends thereon shall be cumula-

dve from the date of original issue.

(2) The redemption price for the shares of the 8.80% Series a1 110.54%
of the par value thereof if redeemed prior to March 1, 1976; at 108.34% of
the par value thercof if redeemed on or afier March 1, 1976 and prior to
March 1, 1981; at 106.14% of the par value thereof if redeemed on or afier
March 1, 1981 and prior to March 1, 1986; at 103.94% of the par value
thereof if redeemed on or after March 1, 1986 and pror to March 1, 1991;
and at 102% of the par value thereof if redeemed on or after March 1, 1991,
together in each case with all dividends accrued and in arrears thercon to
the date fixed for such redemption. Provided, however, that the Company
will not, pror to March 1, 1976 redeem zny shares of the 8.80% Series if
such redemption is a part, or in andcipation, of any refunding operadon
involving the applicaton, directly or indirectly, of borrowed funds or the -
proceeds of an issue of any stock ranking prior to or on a parity with the
8.80% Series if such borrowed fiinds have an interest rate or cost 10 the
Company, or such stock has a dividend rate or cost 1o the Company (calcu-
lated in each case in accordance with generally accepled financial practice),
less than the dividend rate per annum of the 8.80% Series.

(3) The amount per share payable to the holders of the shares of the
£.80% Seres in the event of any voluntary Liquidation, dissolution or wind-
ing-up of the Company at 110.54% of the par value thereof if the date of
liquidation, dissolution or winding-up shall be prior to March 1, 1976; at
108.34% of the par value thereof if such date shall be on or after March 1,
1976 and prior io March 1, 1981; at 106.14% of the par value thereof if
such date shall be on or afier March 1, 1981 and prior to March 1, 1986;
at 103.94% of the par value thereof if such date shall be on or after March
1, 1986 and prior 1o March 1, 1991; and at 102% of the par value thercof
if such date shall be March 1, 1991, or thereafier, and the amount per share
payable to the holders thereof in the svent of any involuntary liquidaton,
dissoludon or winding-up of the Company at the par value thereof, 10gether
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in each case with all dividends acerued znd in amears thereon to the date
of such liquidadon, dissolution or winding-up.

(H) The Board of Directors has designated One Million (1,000,000) shares
of Serial Preferred Stock as 8.48% Serial Preferred Stock (Cumulative, $25 Par
Value) Chereinafier referred to as the 8.48% Series), and has fixed:

(1) The annual dividend rate for the shares of the 8.48% Series 2t 8.48%
of the par value thereof per annutm and dividends thereon shall be cumula-

tve from the date of original issue.

(2) The redemption price for the shares of the 8.48% Sercs at $27.82
per share if redesmed prior to February 1, 1979; at $27.29 per share if re-
deemed on or after February 1, 1979 and priorto February 1, 1984; at $26.76
per share if redeemed on or after February 1, 1984 and prior to February 1,
1989; at $26.23 per share if redeemed on or zfter February 1, 1989 and
prior to February 1, 1994; and at $25.70 per share if redeemed on or afier
February 1, 1994 together in zach case with all dividends accrued and in
arrears thercon 10 the date fixed for such redemption. Provided, however,
that the Company will not, prior to February 1, 1979, redsem any shares of
the 8.48% Series if such redemption is 2 parm, or in antcipaton, of any
rcfunding operaton involving the application, direcdy or indirectly, of bor-
sowed funds or the proceeds of an issue of any swck ranking prior to or on
2 parity with the 8.48% Series if such borrowed funds have an interest rate
or cost 10 the Company, or such stock has a2 dividend rate or cost to the
Company (calculated in each case in accordance with generally accepted
Enancial practice), less than the dividend rate per annum of the 8.48% Se-

ries,

(3) The amount payable to the holders of the shares of the 8.48% Se-
ries in the event of any voluntary liquidation, disscludon or winding-up of
the Company at $27.82 per share if the date of liquidation, dissoluden or
winding-up shall be prior to February 1, 1979; at $27.29 per share if such
daie shall be on or zfter February 1, 1979 and prior 10 February 1, 1984; a;
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prior to February 1, 1989; at $26.23 per share if such date shall be on or
after February 1, 1985 and prior 1o February 1, 1994; and at $25.70 per
share if such date shall be February 1, 1994, or thereafier, and the amount
per share payable to the holders thereof in the event of any involuntary liqui-
dation, dissolution or winding-up of the Company at the par value thereof,
together in ecach case with all dividends accrued and in arrears thereon to
the date of such liquidadon, dissolution or winding-up.

(1) The Board of Directors has designated Six Hundred Thousand (600,000)
shares of the Serial Preferred Stock as 8.50% Serial Preferred Stock (Cumulative,
525 Par Value) (hercinafier referred to as the 8,50% Series), and has fixed:

(1) The annual dividend rate for the sharcs of the 8.50% Series at 8.50%
of the par value thercof per annum (computed on the basis of a 360-day
year of twelve 30-day months) and dividends thereon shall be cumulative

from the date of original issue.

(2) The redemprion price for the shares aof the 8.50% Series at $27.13
per share if rzdesmed prior 10 July 1, 1977 and at the following prices per
share, applicable w0 the redempdon periods during which such redemptions
oceur, if redesmed thereafier:

12-Month Period Redemption Price
Ended June 30 Per Share
) §= £ S —— $26.21
1979 25.91
1980 25.60
1981 . 2531

and at $25.00 per share if redeemed thereafter; provided, however, that the
redemption price for the shares redeemed through the sinking fund herein
provided for such Series shall be $25 per share (hereinafter referred to 28
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the **Sinking Fund Redemption Price'"), together in each case with all divi-
dends accrued and in arrears thereon to the date fixed for such redempdon;
provided further, however, that the Corboration will not, pror to July 1,
1977, redeem any shares of the 8.50% Series if such redemption is a part,
or in antcipation, of any refunding operation involving the applicarion, di-
rectly or indirectly, of the proceeds of an issue of any shares of capital stock
ranking junior to the 8.50% Series or of borrowed funds or the proceeds of
an issue of any stock ranking superior to or on a parity with the 8.50%
Series if such borrowed funds have an interest rate or cost 1o the Corpora- .
ton, or such siock ranking supedor 10 or on a parity with the 8.50% Se.
rics, has a dividend rate or cost 1o the Corporation (caleulated in cach case
in accordance with generally accepted financial practice), more than 8.50%

psr annum,

(3) The manner of redemption, In cvery case of redemprion of lsss
than all of the outstanding shares of the 8.50% Seres, including, without
limitation, redempdon of such shares for the sinking fund pursuant o syb-
paragraph (3}, the shares 10 be redeemed shall be selected by lot in the fol- -

lowing mannern:

(a) the Corporation shall first divide the holders of record of shares
of the 8.50% Series into seven separate groups as follows: (i) holders
of record of 50% or more of shares of the 8.50% Series then out-
standing: (i} holders of record of 40% or more, but less than 50%, of
shares of the 8.50% Series then outstanding; (iii) holders of record of
30% or more, but less than 40%, of shares of the 8.50% Seres then
outstanding; (iv) holders of record of 20% or more, but less than 30%,
of shares of the 8.50% Series then outstanding; (v) holders of record
of 10% or more, but less than 20%, of shares of the 8.50% Series
then outstanding; (vi) holders of record of 5% or more, but less than
10%, of shares of the 8.50% Series then outstanding; and (vil) holders
of record of less than 5% of shares of the 8.50% Series then outstand-

ing;
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(b) the Corporadion shall then determine the proportion which the
outstanding shares of the 8.50% Series held by all of the holders within
cach such group bears to all of the shares of the 8.50% Series then
outstanding (with respect to any such group, the *'group's proporton'');

(c) the Corporaton shall then redeem from the holders of each such
group, by lot, an aggregate number of the shares 1o be redeemed equal,
2s nearly as possible, to the product of the total number of shares 1o

be redeemed muldplied by such group's proportion.

(4) The amount payable to the holders of the shares of the 8.50% Se-
ries in the event of any voluntary liquidation, dissolution or winding-up of
the Corporation at amounts squal o the respective redemption prices per
share specified in subparagraph (2) above, and the amount per share pay-
able 1o the holders thercof in the event of any involuntary liquidation, dis-
soluton or winding-up of the Corporadon at $23, together in each case with
all dividends accrued and in arrcars thercon to the date of such liquidation,

dissolution or winding-up.

(5) A sinking fund for the benefit of the shares of the 8.50% Series.
So long 2s there shall remain outstanding any shares of such Series, the
Corporadon, after full cumuladve dividends upon the outstanding Serial
Preferred Stock of all series shall have been paid, or deemed paid as here-
tofore provided, for all past quarter-yearly dividend periods, and afier mak-
ing payment of or provision for payment of full dividends on the outstand-
ing Serial Preferred Stock of all series for the cumrent quarter-yeatly divi-
dend period, shall, on or before July 1, in each of the years 1980 and 1981,
set zside out of funds legally available therefor zs the sinking fund require-
ment for each such year an amount in cash equal 10 the amount required to
redeem, at the Sinking Fund Redemption Price, 120,000 shares of the 8.50%
Series, and on or before July 1, 1982, set aside out of funds legally avail-
able therefor 2s the sinking fund requirement for such year an amount in
cash equal 10 the amount required to redeem, at the Sinking Fund Redemp-
ton Price, the balance of the shares of the 8.50% Series outstanding, plus
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in each of the ycars 1981 and 1582 the amount of all sinking fund arrear.
2ges, if any, with respect to such Series. The Corporadon may not credit
against the amount 50 required be set aside as aforesaid any amounts in
respect of any shares of such Sedes which it may have purchased or re-
deemed otherwise than through the sinking fund. Unless the sinking fund
requirement for such Series for all past sinking fund periods shall have been
set aside and are available for applicaton in accordance with this subpara.
graph, no dividends shall be paid or declared and no other distribudon shall
be made on the stock ranking junior to the Serial Preferred Siock and no
stock ranking junior to the Serdal Preferred Siock shall be purchased or oth-
erwise acquired for value by the Corporaton. The Corporation will apply
any cash set aside for sinking fund purposes only to the redemption, at the
Sinking Fund Redemption Price, of shares of such Series within ninety days
from July 1 of the aforemendoned years. Any accrued dividends payable
with respect to any shares so-redsemed will be paid out of other funds of
the Corporation. All amounts set aside for such sinking fund shall be cred-
ited first against the sinking fund arrearages, if any, with respect to such
Series. If, 2t any timé when there shall exist sinking fund arrearages with
raspect to more than one scries of the Serial Preferred Stock, the Corpora.
don shall sat aside any funds (or apply any funds to redemption) to satsfy
in whole or in pant any such arrzarage, all amounts so set aside or applied
shall be applied pro rata as between such series having sinking fund ar-
rearages in proportion to the amounts of such respective arrearages.

(6) Al shares of such Series redeemed through operation of the sink-
ing fund, or otherwise, shall be cancslled and retired and shall not be reis-

sued.

(1) The Board of Directors has designated Six Hundred Thousand {600,000}
shares of Serial Preferred Stock as 9.10% Serial Preferred Stock (Cumulative, $235
Par Value) (herzinafter referred to as the 9.10% Series), and has fixed:
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(1) The annual dividend rate for the shares of the 9.10% Secries a1 9.10%
of the par value thereof per annum (computed on the basis of a 360-day
year of twelve 30-day months) and dividends thereon shall be cumularive

from the date of original issue,

(2) The redemption price for the shares of the 8.10% Series at §28.75
per share if redeemed prior to July 1, 1984 and at the following prices per
share, applicable 10 the redemption periods during which such redemptions
occur, if redeemed thereafter: .

12-Month Period Redempticn Price
Ended June '§Q Per Share
LOBS o irirererrennrensrarserssmaenamsrnerenes £25.65
15251 SO, rrerrrrer T e A 25.49
1987 it iccree s et et e e ras e st ene e 25.33
1988 o eiccreenrrec s errasensrnas sennrsns 23.17

and at $25.00 per share if redeemed thereafier; provided, however, that the
redemption price for the shares redeemed through the sinking fund herein
provided for such Serics shall be $25 per share (hereinafier referred 10 2s
the *'Sinking Fund Redemption Price™), tcgether in each case with all divi-
gends accrued and in arrears thereon 1o the date fixed for such redemption;
provided further, however, that the Corporation will not, prior to July 1,
1984, redeem any shares of the 9.10% Series if such redemption is a part,
or in andcipation, of any refunding operaton involving the application, di- -
rectly or indirectly, of the proceeds of an issue of any shares of capital stock
ranking junior to the 9.10% Series or of bormowed funds or the proceeds of
an issue of any stock ranking superior to or on a parity with the 9.10%
Series if such borrowed funds have an interest rate or cost to the Corpora-
don, or such stock ranking superior to or on a parity with the 9.10% Se-
ries, has a dividend rate or cost 10 the Corporaton (calculated in each case
in accordance with generally accepted financial pracdce), less than 9.10%

Per annum.
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(3) The manner of redemption. In every case of tedempdon of less
than all of the outstanding shares of the 9.10% Series, including, without
imitatden, redemption of such shares for the sinking fund pursuant to sub-
paragraph (5), the shares 1o be redeemed shall be selected by lot in the fol-

lowing marmers

(a) the Corporation shall first divide the holders of record of shares
of the 9.10% Series into seven separate groups as follows: (i) holders
of reeord of 50% or more of shares of the 9.10% Seres then out-
standing; (i) holders of record of 40% or more, but less than 50%, of
shares of the 9.10% Series then outstanding; (iii) holders of record of
30% or more, but less than 40%, of shares of the 9.10% Series then
outstanding; (iv) holders of record of 20% or more, but less than 30%,
of shares of the $.10% Sercs then outstanding; (v) holders of record
of 10% or more, but less than 20%, of shares of the 9.10% Series
then outstanding; (vi) holders of record of 5% or more, but less than
10%, of shares of the 9.10% Series then outstanding; and (vii) hold-
ers of record of less than 5% of shares of the 9.10% Series then out-

standing; .

() the Corporation shall then determine the proporden which the
cutstanding shares of the 9.10% Serics held by all of the holders within
each such group bears to all of the sharas of the 9.10% Series then
outstanding (with respect to any such group, the **group’s proportion”");

(c) the Corporation shall then redeem from the holders of each such
group, by lat, an aggregate number of the shares to be redeemed equal, _
as nearly as possible, to the product of the total number of shares to
be redeemed multiplied by such group's proportion.

(4) The amount payable 10 the holders of the shares of the 9.10% Se-
fies in the event of any voluntary liquidadon, dissoludon or winding-up of
the Corporation at amounts equal 10 the respective redempdon prices per
share specified in subparagraph (2) above, znd the amount per share pay-
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able 1o the holders thercof in the event of any involuntary ligunidatdon, dis-
solution or winding-up of the Corporation at $25, together in each case with
all dividends accrued and in arrcars thereon to the date of such liquidarion,

dissolution or winding-up.

(5) A sinking fund for the benefit of the shares of the 9.10% Series.
So long as there shall remain outstanding any shares of such Series, the
Corporadon, after full cumuladve dividends upon the outstanding Serial
Preferrcd Swock of 2l series shall have been paid, or deemed paid as here-
tofore provided, for all past quarier-yearly dividend periods, and afier mak-
ing payment of or provision for payment of full dividends on the outstand-
ing Serial Preferred Stock of all series for the current quarter-yearly divi-
dend period, shall, on or before July 1, in cach of the years 1985, 1986,
1987, 1988 and 1989, set aside out of funds legally available therefor as
the sinking fund requirement for each such year an amount in cash equal 1o
the amount required to redeem, at the Sinking Fund Redsmption Price, 120,000
shares of the 9.10% Series, plus the amount of all sinking fund arrearages,
if any, with respect 10 such Series. The Corporation may not credit against
the zmount so required 10 be set aside as aforesaid any amounts in respect
of any shares of such Serics which it may have purchased or redsemed oth-
erwise than through the sinking fund. Unless the sinking fund requirement
for such Series for ali past sinking fund periods shall have bzen set aside
and are available for applicadon in accordance with this subparagraph, no
dividends shall be paid or declared and no other distribution shall be made
on the stock ranking junior to the Serial Preferred Stock and no stock rank-
ing junior to the Serial Preferred Stock shall be purchased or otherwise
acquired for value by the Corporaton. The Corporation will apply any cash
s<t aside for sinking fund purposes only 10 the redemption, at the Sinking
Fund Redemption FPrice, of shares of such Series within ninety days from
Juy 1 of the aforementioned years. Any accrued dividends payable with.
respect o any shares so redesmed will be paid out of other funds of the
Corporation. All amounts set aside for such sinking fund shall be credited
first 2gainst the sinking fund arrearages, if any, with respect (o such Series.
If, atany time when there shall exist sinking fund arrearages with respect
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10 more than one series of the Serial Preferred Stock, the Corporation shall
set aside any funds (or apply any funds to redemption) 10 sadsfy in whole
or in part any such arrearage, all amounts so set aside or applied shall be
applied pro rata as between such series having sinking fund arrcarages in
proporion 1o the amounts of such respective amrearages.

(6) All shares of such Serics redeemed through operation of the sink-
ing fund, or otherwise, shall be cancelled and redred and shall not be reis-

sued.

(K) The Board of Directors has designated Three Hundred Thousand (300,000)
shares of Serial Preferred Stock as 5.00% Serial Preferred Stock (Cumuladve, S100
Par Value) (hereinafier referred 10 as the 9.00% Series), and has fixed:

(1) The annual dividend rate for the shares of the 9.00% Serics at 8.00%
of the par value thercof per annum (computed on the basis of a 360-day
year of twelve 30-day months) and dividends thereon shall be cumulative

from the dzte of original issue.

(2) The redemption price for the sharcs of the 9.00% Serics at the fol-
lowing prices per share, applicable to the redemption pericds during which

such redempdens occurn

12-Month 12-Month

Period Redemption Period Redemption
Ended ) Price ' Ended Price

September 30 - Per Share Sepiember 30 Per Share,
)5 - $105.00 1986 .eececnrierinas $104.50
1978. . .. 108.50 1551 7 SE—— 104.00
1979 i erensanenn 108.00 171 SR 103.50
15°2:14 107.50 1989 omerrsncinrerns 103.00
U1 3 107.00 1990 ciiviiencarencnee 102,50
1982 .iiiissismrsssnnnn 106.50 PE.= ) E—— 102.00
1583 106.00 1992 comrirserinnnies 101.50
1984 ieerrrineccnnna 105.50 P52 T—— 101.00
1985 105.00 1994 e 100.50
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and at $100.00 per share if redecmed thercafier, together in each case with
2ll dividends accrued and in arrears thercon to the date fixed for such re-
lemption; provided, however, that the Corporation will not, prior to Octo-
ber 1, 1986, redsem any shares of the 9.00% Series if such redemption is a
part, or in antcipaton, of any refunding operaton involving the applica-
ton, direcly or indirectly, of borrowed funds or the procesds of an issue
of any stock ranking superior (0 Or on a parity with the 9.00% Seres if
such borrowed funds have an interest rate or cost 10 the Corporation, or
such stock ranking superior to or on 2 parity with the 9.00% Series, has a
dividend rate or cost 1o the Corporation (calculated in each case in accor-
dance with generally accepted financial practice), less than 9.00% per an-
num; provided further, however, that the Corporaton will not redecm any
shares of the 9.00% Series as aforesaid, except pro rata as among the hold-
ers of record of shares of the 9.00% Series, in the same propordons, as
nearly as possible, as the towl number of shares of the 9.00% Series held
by such holders, respectively, bears to all of the shares of the 9.00% Series

then outstanding. :

¢3) The amount payable to the holders of the shares of the 9.00% Se-
ries in the event of any voluntary Lquidadon, dissoludon or winding-up of
the Corporation at amounts equal to the respective redemption prices per
share specified in subparagraph (2) above, and the. amount pcr share pay-
able 0 the holders thereof in the event of any involunary liquidation, dis-
soluton or winding-up of the Corporation at $100, together in each case
with all dividends accrued and in amrears thereon to the date of such liqui-

daton, dissoluton or winding-up.

. (4)(a) A sinking fund for the benefit of the shares of the 9.00% Series.
So long as there shall remain outstanding any shares of the 9.00% Series,
the Corporation, after full cumnulative dividends upon the outstanding Serial
Prefemed Stock of all series shall have been paid, or deemed paid as here-
tofore provided, for all past quarter-yearly dividend periods, and afier mak-
ing payment of or provision for payment of full dividends on the outstand-
ing Serial Preferred Stock of all series for the currsmt guarter-yearly divi-
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dend period, shall, on or before September 30 in each year commencing
with the year 1980 to and including 1995, s2t aside out of funds legally
avzilable therefor as the sinking fund requirement for zach such year an amount
in cash equal to the amount required to purchase, at the Sinking Fund Re-
drement Price provided below, 16,500 shares of the 9.00% Series, and in
the year 1996, the balance of the shares of the 9.00% Series outstanding,
plus, in cach such year, the amount of all sinking fund arrearages, if any,
with respect to the 9.00% Series. If the Corporation shall have purchased
any shares of the 9.00% Series in a manner other than pro rata from each
holder of record of shares of the 9.00% Series, the amount required to be
set aside as the sinking fund requirement for any year shall be reduced to
an amount which would be Sufficient to purchase, at such Sinking Fund
Retrement Price, pro rata from each holder of record of shares of the 5.00%
Series, the same number of shares of the 9.00% Series as would have been
purchased from each such holder if all such purchased shares had remained
outstanding in the hands of the Corporation as a separate holder, Com-
mencing on October 1, 1980, and on each October 1 thereafter, the Corpo-
ration shall purchase, at the office or agency of the Corporaton in the Bor-
ough of Manhanan, the Ciry of New York, at the Sinking Fund Redrement
Price of $100 per share, together with all dividends accrued and in arrears
thereon to such date, the number of shares of the 9.00% Series provided
under the terms of the sinking fund herein, pro rawa from each holder of
record of shares of the 9.00% Series in the same propordon, as nearly as
possible, as the total number of shares of the 9.00% Series held by such
holder bears to all of the shares of the 9.00% Series outstanding as of the
close of business on the August 15 next preceding such October 1. The
Corporation shall give at least 30 days prior written notice 0 each holder
of record of the number of shares to be purchased from such holder for the
sinking fund herein and of the said office or agency of the Corporation where
shares are to be delivered for purchase by the Corporadon. The Corpora-
don may not credit against the amount required o be set aside as afore-
said, any amounts in respect of any shares of the 9.00% Series which the
Corporation may have redesmed pursuant 10 subparagraph (2) above or (6)
helow, or purchased pursuant 1o subparagraph (5) below, or which the Cor-
poration shall have otherwise purchased pro rara from each holder of rec-
ord of shares of the 9.00% Series. |
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(b) Any accrued dividends payable with respect to any shares of the
9.00% Series purchased pursuant to the sinking fund provided above will
be paid out of other funds of the Corporadon. Unless the sinking fund
requircment for the 9.00% Series for all past sinking fund periods shall have
been set aside and are available for application in accordance with subpara-
graph (4)(a) above, no dividends shall be paid or declared and no other dis-
tribudon shall be made on the stock ranking junior to the Serial Preferred
Stock and no stock ranking junior to the Serial Preferred Stock shall be
redeemed, purchased or otherwise acquired for value by the Corporation.
All zmownts set aside for the sinking fund for the 9.00% Series shall be
credited first against the sinking fund ammearages, if any, with respect to the
9.00% Series. If, at any dme when there shall exist sinking fund arrear-
2ges with respect to more than one series of the Serial Preferred Stock. the
Corporation shall set aside any funds (or apply any funds to purchase or
redemption) to sadsfy in whole or in pan any such arrearage, 2ll amounts
s0 set aside or applied shall be applied pro rawa as between such series
having sinking fund arrearages in proportion to the amounts of such respec-

tve arrearages.

(5) An optional purchase without premium. The Corporation shall have
the non-cumnulative opdon, on any required October 1 sinking fund purchase
date as provided in subparagraph (4)(z) above, to purchase, at the Sinking
Fund Retirement Price provided in subparagraph (4)(a) above, in the man.
ner znd upon the notice provided in subparagraph (4)(a) above, an addi-
tional 16,500 shares of the 9.00% Series, or if a number of shares of the
9.00% Series less than 16,500 is required to be purchased pursuant to sub-

aragraph (4)(a) above, then such lesser number of shares of the 9.00% Series.

_ (6) A redemption remedy under certain circumstances. Subject to the
provisions of paragraph (D) of Article 5 hercof, the Corporation shall have
the option, in the event that any holder of record of shares of the 9.00%
Series shall have falled to deliver any shares of the 9.00% Series required
to be deliversd for purchase by the Corporation for the sinking fund as pro-
vided in subparagraph (4)(a) above, or pursuant to the optonal purchase opton
provided in subparagraph (5) above, 10 redeem, at 2 redemption price of
S100 per share; together with all dividends accrued and in arrears thereon
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10 the date fixed for such redemption, a number of shares of the 9.00%
Series held by such holder equal to the number of shares of the 9.00% Se-
des which shall not have been so delivered. Such opdon shall be in addi-
don 10 any other legal rights 0 which the Corporation may be entted.

(7) All shares of the 9.00% Series purchased through operaton of the
sinking fund, or otherwise purchased or redeemed by the Corporation, shall
be cancelled and redred and shall not be reissued. Any shares of the 9.00%
Series required to be delivered for purchase by the Corporation as aforesaid
and not so delivered, shall be exciuded from any determination made here-
under of the number of shares of the 5.00% Series outstanding for the pur-
pose of any pro rata purchase or redemption of shares of the 9.00% Series.

(L) The Board of Directors has designated Two Hundred Thousand (200,000)
shares of Serial Preferred Stock as 8.25% Serial Preferred Stock (Cumulatdve, $100
Par Value) (hereinafier referred to as the 8.25% Series), and has fixed:

(1) The annual dividend rate for the shares of the 8.25% Series at 8.25%
of the par value thereof per annum {computed on the basis of a 360-day
year of twelve 30-day months) and dividends thereon shall be cumulative

from the date of original issue.

(2) The redemprion price for the shares of the 8.25% Series at the fol-
lowing prices per share, applicable to the redemption periods during which
such redemptons occur: '

12-Month Period Redemption Price
Ended December 31 : . Per Share
1979 iicrmancssessineinane . . $112.00
1980 eetimssasensseass sensrvasbiTRSSLon 111.00
52 -3 SR 110.00
T8 crrerrnrenessmaesssirerasernsaniinnsnsas 105.00
£ 5 RO 108.00
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and at $100.00 per share if redecmed thercafier, together in each case with
all dividends accrued and in amrears thercon to the date fixed for such
redsmpuion; provided, however, that the Corporation will not, prior to Jany.
ary 1, 1985, redeem any shares of the 8.25% Series if such redemption is 2
part, or in anticipation, of any refunding operation involving the applica-
tion, directly or indirectly, of borrowed funds or the proceeds of an issue
of any stock ranking superior to or on a parity with the 8.25% Series if
such bortowed funds have an interest rate or cost to the Corporation, or
such stock ranking superior to or on a parity with the 8.25% Series, has a
dividend rate or cost to the Corporadon {calculated in each case in accor-
dance with generally accepted financial practice), less than 8.25% per an-
num. In every case of redemption of less than all of the outstanding shares
of the 8.25% Seres, the shares 10 be redeemed shall be selected pro rara
25 among the holders of record of shares of the 8.25% Series, in the same
proportions, 4s nearly as passible, as the total number of shares of the 8.25%
Series held by such holders, respectively, bears to all of the shares of the

8.25% Series then outstanding.

(3) The amount payable 10 the holders of the shares of the 8.25% Se-
ries in the evenat of any voluntary liquidadon, dissolution or winding-up of
the Corporation 2t amounts equal to the respective redemption prices per
share specified in subparagraph (2) above, and the amount per share pay-
able 1o the holders thercof in the event of any involuntary liquidadon, dis-
solution or winding-up of the Corporadon at $100, together in cach case
with all dividends accrued and in arrears thercon to the dawe of such liqui-

dadon, dissolution or winding-up.

(4) A sinking fund for the benefit of the shares of the 8.25% Series.
So long as there shall remain outstanding any shares of the 8.25% Series,
the Corporation, after full cumulative dividends upon the outstanding Serial
Preferred Stock of all series shall have been paid, or deemed paid as here-
tofore provided, for all past quarter-yearly dividend periods, and after mak-
ing payment of or provision for payment of full dividends on the outstand-
ing Serial Preferred Stock of all series for the current guarter-yearly divi-
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dend period, shall, on or before March 28, 1985, set aside out of funds
legally available therefor as the sinking fund requirement for the shares of
the 8.25% Series an amount in cash equal o the amount required to re-
deem, at the Sinking Fund Redemption Price provided below, all of the shares
of the 8.25% Series outstanding. Afier March 28, 1985, unless the sinking
fund requirement for the shares of the 8.25% Scrics shall have been set
aside and is available for application in accordance with this subparagraph,
no dividends shall be paid or declared and no other disuibution shall be
made on the stock ranking junior to the Serial Preferred Stock and no stock
ranking junior to the Szrial Preferred Stock shall be redeemed, purchased
or otherwise acquired for value by the Corporation, On March 29, 1985,
the Corporation will apply the cash set aside as the sinking fund require-
ment for the shares of the 8.25% Series to the redemption of the shares of
the £.25% Series, at the Sinking Fund Redemption Price of $100 per share,
together with all dividends accrued and in arrcars thereon 10 such date. All
amounts set aside for the sinking fund for the 8.25% Series shall be cred-
ited first against the sinking fund arrearage, if any, with respect to the 8.25%
Serics. If, at any time when there shall exist sinking fund arrearages with
respect to more than one series of the Serial Preferred Stock, the Corpora-
tdon shall sct aside any funds (or apply any funds 1o purchase or redemp-
don)} to sadsfy in whole or in part any such arrearage, all amounts so set
aside or applied shall be applied pro rata as bestween such series having
sinking fund arrearages in proporton to the amounts of such respectve ar-

rearages.

(5) Al sharcs of the 8.25% Series purchased or redeemed by the Cor-
poration, shall be cancelled and retired and shall not be reissued.

(M) The Board of Directors has designated Three Hundred Thousand (300,000)
shares of Serial Preferred Stock as 15 3/8% Serial Preferred Stock (Cumulative,
5100 Par Vzlue) (hereinafier referred 10 as the 15 3/8% Scries), and has fixed:

(1) The annual dividend rate for the shares of the 15 3/8% Series at
15 3/8% of the par valye thersof per annum and dividends thereon shall be
cumulative from the date of original issue. X
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(2) The redemption price, except 28 provided in subparagraphs (4) and
(5) below, for the shares of the 15 3/8% Scries at $115.375 per share if
redeemed prior to April 1, 1986; at $110.00 per share if redeemed on or
after April 1, 1986 and prior 10 Aprl 1, 1991; at $105.00 per share if re-
deemed on or after April 1, 1991 and prior 10 April 1, 1996; and at $100.00
per share if redeemed on or afier April 1, 1996, together in each case with
a1l dividends accrued and in arrears therson 1 the date fixed for such re-
demption; provided, however, that the Corporation will not, prior to April
1, 1986 redezrn any shares of the 15 3/8% Series if such redempton is 3
part, or in anticipadon, of any refunding operation involving the applica-
don, dircetly or indirectly, of borrowed funds or the procceds of an issue
of 2ny stock ranking superior to Or on 2 parity with the 15 3/8% Series if
such borrowed funds have an interest rate or cost to the Corporation, or
such stock has a dividend rate or cost 10 the Corporation (calculated in each
case in accordance with generally accepted financial practice), less than

1S 3/8% per annum.

(3) The amount payable to the holders of the shares of the 15 3/8%
Series in the event of any voluntary liquidaton, dissolution or winding-up
of the Corporation at amounts equal to the respective redemption prices per
share specified in subparagraph (2) above, and the amount per share pay-
able to the holders thereof in the event of any involuntary liquidadon, dis-
solution or winding-up of the Corporation at $100, together in each case
with all dividends accrued and in arrears thercon 10 the date of such liqui-

dation, disscluton or winding-up.

(4) A sinking fund for the benefit of the shares of the 15 3/8% Series.
So long as there shall remain outstanding any sharcs of the 15 3/8% Se-
ries, the Corporation, afier full cumulative dividends upon the outstanding
Sarial Preferred Stock of all series shall have been paid, or deemed paid as
heretofore provided, for all past quarter-yearly dividend periods, and after
making payment of or provision for payment of full dividends on the oui-
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standing Serial Preferred Stock of all series for the cuirent quaner-yearly
dividend period, shall, on or before March 31 in each year commencing -
with the year 1987 1o and including 2006, set aside out of funds legally
available therefor as the sinking fund requirement for ¢ach such year an amount
in cash equal 1o the amount required to redeem, at the Sinking Fund Re-
demption Price provided below, 15,000 shares of the 15 3/8% Series (or if
less than 15,000 shares are then outstanding, such lesser number of shares),
plus, in each such year, the amount of all sinking fund arrcarages, if any,
with respect to the 15 3/8% Series; provided, however, that against the amount
so required 10 be set aside in any year the Corporation may credit an amount
equal 10.the Sinking Fund Redemption Price provided below in respect of
eny shares of the 15 3/8% Series-which it may have purchased or redeemed
otherwise than through the sinking fund and not theretofore credited against
any sinking fund requirement for the shares of the 15 3/8% Series. Unless
the sinking fund requirement for the sharcs of the 15 3/8% Series for all
past sinking fund periods shell have beca sct aside and are available for
application in accordance with this subparagraph, no dividends shall be paid
or declared and no other distribution shall be made on the stock ranking
junior to the Serial Preferred Stock and no stock ranking junior to the Se-
2l Preferred Stock shall be redeemed, purchased or otherwise acquired for
value by the Corporation. Commencing on April 1, 1987, and on each April
| thereafier, the Corporation will apply the cash set aside as the sinking
fund requirement for the shares of the 15 3/8% Series 10 the redemption, at
the Sinking Fund Redemption Price of $100 per share, together with all
dividends accrued and in amears thercon to such date, of shares of the
15 3/8% Series. All amounts set aside for the sinking fund for the
15 3/8% Series shall be credited first against the sinking fund arrearages, if
. any, with respect to the 15 3/8% Seres. If, at any time when there shall
exist sinking fund amrearages with respect to more than one series of the
Seral Preferred Stock, the Corporation shall set aside any funds (or apply
any funds to purchase or redemption) to satisfy in whole or in part any
such arrearage, all amounts so set aside or applied shall be applied pro rata
as between such series having sinking fund amearages in proporion o the
amounts of such respective arrearages.
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(5) A non-cumulative option. The Corporadon shall have the non-
cumulative option, on any required April 1 sinking fund redemption date as
provided in subparagraph (4) above, 10 redeem, at the Sinking Fund Re-

empton Price provided in subparagraph (4) above, up to 15,000 additional
shares of the 15 3/8% Series.

(6) The meatment of shares of the 15 3/8% Series purchased or re-
dsemed by the Corporation. All shares of the 15 3/8% Series purchased or
redecmed by the Corporadan shall be cancelled, shall not be reissued as
shares of the 15 3/8% Series, and shall constinte authorized but unissued
shares of the Serial Preferred Stock with a par value of One Hundred Dol-

lars ($100) per share of the Corporaton.

(N') The Board of Directors has designated One Million Two Hundred Thou-
sand (1,200,000) shares of Serial Prefeaed Swock as 15% Serial Preferred Stock
(Cumnulatve, $25 Par Value) (hereinafier referred to as the 15% Series), and has

fixed:

(1) The annual dividend rate for the shares of the 15% Series at 15%
of the par value thercof per annum and dividends thereon shall be cumula-
dve from the date of original issue.

(2) The redemption price, except as provided in subparagraphs (4) and
(5) below, for the shares of the 15% Series at $28.75 per share if redeemed
-prior to January 1, 1987 at $27.50 per share if redeemed on or after Janu-
ary 1, 1987 and prior to January 1, 1992; at $26.25 per share if redeemed
on or afier January 1, 1992 and prior to January 1, 1997; and at $25 per
share if redeemed on or after January 1, 1997, together in each case with
211 dividends accrued and in arrears thereon to the date fixed for such re-
dempdon; provided, however, that the Cozporanon will not, prior 10 Janu-
ary 1, 1987, redeem any shares of the 15% Series if such redemption is a
pan, or in antcipadon, of any refunding operation involving the applica-
ton, directly or indirectly, of borrowed funds or the proceeds of an issue
of any stock ranking superior 10 or on a parity with the 15% Series if such
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borrowed funds have an interest rate or cost to the Corporation, or such
stock has a dividend rate or cost to the Corporation (calculated in sach case
in accordance with generally accepted financial praciice), less than 15% per

annum.

(3) The amount payable to the holders of the shares of the 15% Series
in the event of any voluntary liguidation, dissolution or winding-up of the
Corporation at amounts equal o the respective redemption prices per share
specified in subparagraph (2) above, and the amount per share payable 1o
the holders thereof in the event of any involuntary liquidaton, dissoluton
or winding-up of the Corporation at $25, together in each case with all divi-
dends accrued and in arrears thereon 10 the date of such liquidarion, disso-

iuton or winding-up.

(4) A sinking fund for the benefit of the shares of the 15% Series.

Sc¢ long as there shall remain ouwstanding any shares of the 15% Serdes,
the Corporation, after full cumulative dividends upon the outstanding Serial .
Preferred Stock of 2l series shall have been paid, or deemed paid as here-
iofore provided, for all past quaner-yearly dividend periods, and after mak-
ing payment of or provision for payment of full dividends on the outstand-
ing Serial Preferred Stock of all sgries for the current quarter-yearly divi-
dend period, shall, on or before December 31 in each year commencing with
the year 1986 to and including 2010, set aside out of funds legally avail-
able therefor as the sinking fund requirement for each such year an amount
in cash equal to the amount required 10 redeem, at the Sinking Fund Re-
demption Price provided below, 48,000 shares of the 15% Series (or if less
than 48,000 shares are then outstanding, such lesser number of shares), plus,
_ in each such year, the amount of all sinking fund arrearages, if any, with
respectyo the 15% Series; provided, however, that against the amount so
required to be set aside in any year the Corporadon may credit an amount
equal 1o the Sinking Fund Redemprtion Price provided below in respect of
any shares of the 15% Series which it may have purchased or redecmed
otherwise than through the sinking fund and not theretofore credited against
any sinking fund requirement for the shares of the 15% Series. Unless the
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sinking fund requirement for the shares of the 15% Seres for 21l past sink-
ing fund periods shall have been set aside and are available for application
in accordance with this subparagraph, no dividends shall be paid or declared
and no other distribution shall be made on the stock renking junior to the
Serial Preferred Stock and no stock ranking junior to the Seral Preferred
Stock shall be redeemed, purchased or otherwise acquired for value by the
Corporation. Commencing on January 1, 1987, and on each January 1 there-
afier, the Corporation will apply the cash set aside as the sinking fund re-
quircment for the shares of the 15% Series to the redemption, at the Sink-
ing Fund Redemption Price of $25 per share, together with all dividends
acerued and in arrears thereon to such date, of shares of the 15% Series.
All amounts set aside for the sinking fund for the 15% Series shall be cred-
jted first against the sinking fund amearages, if any, with respect to the 15%
Scries. If, at any time when there shall exist sinking fund arrcarages with
respect to more than one series of the Serjal Preferred Stock, the Corpora-
tion shall set aside any funds (6F 2pply any funds to purchase or redemp-
don) to satisfy in whole or in part any such arrearage, all amounts so set
aside or applied shall be applied pro rara as between such series” having
sinking fund arrcarages in proporion to the amounts of such respective ar-

roarages.

.

(5) A non-cumulative option. The Corporaton shall have the non-
curnuladve opton, on any required January 1 sinking fund redamption date
as provided in subparagraph (4) above, to redeem, at the Sinking Fund Re-
demption Price provided in subparzgraph (4) above, up 10 48,000 addidonal
sheres of the 15% Series.

(6) The trearment of shares of the 15% Seres purchased or redeemed
- by the Corporation. All shares of the 15% Series purchased or redesmed
by the Corporation shall be cancelled, shall not be reissued as shares of the
15% Series, and shall constitute authorized but unissued shares of the Se-
rial Preferred Stock with a par value of Twenty-Five Dollars {$25) per share
of the Corporation
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(O) The Board of Directors has designated One Million Eight Hundred
Thousand (1,800,000) shares of Serial Preferred Stock 2s Adjustable Rate Serial
Preferred Stock, Series A (Cumulative, $25 Par Value) (hersinafter roferred 1o as

the Adjustable Rate Series A), and has fixed:

(1) The annual dividend rate for the shares of the Adjustable Rate Series
A at 11 1/4% per annum for the first and second dividend periods ending
September 30, 1983 and December 31, 1983, respectively, and at .50% be-
low the Applicable Rate (as defined below), from time to tme in effect,
for each subsequent dividend perod. However, the dividend rate for any
dividend period shall in no event be less than 7 1/2% per annum or greater
than 13 1/2% per annum. Dividends on the Adjustable Rate Series A shall
bz cumulative from the date of original issue,

Except as provided below in this paragraph, the ‘'Applicable Rate'’
for any dividend period will be the highest of (i) the Treasury Bill Rate,
(if) the Ten Year Constant Mawrity Rate and (iii) the Twenty Year Con-
stant Maturity Rate (each as hereinafier defined) for such dividend period.
In the event that the Corporation determines in good faith that for any rea-
son one or more of such rates cannot be determined for any dividend pe-
riod, then the Applicable Rate for such dividend period shall be the higher
of whichever of such rates can be determined. In the event that the Corpo-
radon determines in good faith that none of such rates can be determined
for any dividend period, then the Applicable Rate for such dividend period
shall be the Applicable Rate in effect for the preceding dividend period.

Except as provided below in this paragraph, the “‘Treasury Bill Rate*’
for cach dividend period will be the arithmetic average of the two most
recent weekly per annum market discount rates (or the one weekly per an-
num market discount rate, if only one such rate shall be published during
the relevant Calendar Period (as defined below)) for three-month U.S, Treas-
ury bills, 2s published weekly by the Federal Reserve Board during the
Calendar Period immediately prior 10 the ten calendar days immediately
preceding the last day of March, June, September or December, as the case
may be, prior 1o the dividend period for which the dividend rate on the
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Adjustable Rate Series A is being determined, In the event that the Fed-
eral Reserve Board does not publish a weekly per annum market discount
rate during any such Calendar Period, then the Treasury Bill Rate for the
related dividend period shall be the arithmetic average of the two most re-
cent weekly per annum market discount rates (or the one weekly per an-
num market discount fate, if only onc such rate shall be published during
the relevant Calendar Period) for three-month ULS. Treasury bills, as pub-
lished weekly during such Calendar Period by any Federal Reserve Bank or
by any U.S. Govemment department or agency selected by the Corporation.
In the event that 2 psr annum market discount raie for three-month 1.8,
Treasury bills shall not be published by the Federal Reserve Board or by
any Federal Reserve Bank or by any U.S, Government department or agency
during such Calendar Period, then the Treasury Bill Rate for such dividend
period shall be the arithmetic average of the two most recent weekly per
annum market discount rates (or the one weekly per annum market discount
rate, if only one such rate shall be published during the relevant Calendar
Period) for all of the U.S. Treasury bills then having marurities of not less
than 80 or more than 100 days, as published during such Calendar Period
by the Federal Rescrve Board or, if the Federal Reserve Board shall not
publish such rates, by any Federal Reserve Bank or by any U.S. Govem-
ment department or zgency selected by the Corporadon. In the svent that
the Corporation determines in good faith thai for any reason no such U.S.
Treasury bill rates are published as provided above during such Calendar
Period, then the Treasury Bill Rate for such dividend period shall be the
arithmetic average of the per annum market discount rates based upon the
closing bids during such Calendar Period for each of the issues of market-
able non-interest bearing U.S, Treasury securities with 2 manurity of not less
than 80 or more than 100 days from the date of each such quotation, as
quoted daily for each business day in New York Ciry (or less frequently if
daily quotatons shall not be generally available) to the Corporadon by at
least three recognized U.S. Govemnment securities dealers selected by the
Corporadon. In the event that the Corporation determines in good fath
that for any reason the Corporadon cannot determine the Treasury Bill Rate
for any dividend pedod 25 provided above in this paragrzph, the Treasury
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Bill Rate for such dividend perfod shall be the arithmetic average of the
per annum market discount rates based upon the closing bids during the
 related Calendar Period for cach of the issues of markerable interest-bearing
U.S. Treasury securides with a maturity of not less than 80 or more than
100 days from the date of each such quotaton, as quoted daily for each
business day in New York City (or less frequendy if daily quotadons shall
not be generelly available) to the Corporation by at least three recognized
U.S. Government securities dealers selected by the Corporation.

Except as provided below in this paragraph, the **Ten Year Constant
Maturity Rate’* for cach dividend period shall be the arithmetic average of
the two most recent weekly per annum Ten Year Average Yields (or the
one weekly per annum Ten Year Averzge Yield, if only one such Yield
shall be published during the relevant Calendar Period), as published weekly
by the Federal Reserve Board during the Calendar Period immediately prior
1o the ten calendar days immediately preceding the last day of March, June,
September or December, as the case may be, prior to the dividend period
for which the dividend rate on the Adjustable Rate Series A is being deter-
mined. In the event that the Federal Reserve Board does not publish such
a weekly per annum Ten Year Average Yield during such Calendar Period,
then the Ten Year Constant Maturity Rawe for such dividend period shall
be the arithmetic average of the two most recent weekly per annum Ten
Year Average Yields (or the one weskly per annum Ten Year Average Yield,
if only one such Yield shall be published during such Calendar Period), as
published weekly during such Calendar Period by any Federal Reserve Bank
or by any U.S, Government deparment or agency selected by the Corpora-
don. In the event that a per annum Ten Year Average Yield shall not be
. published by the Federal Ressrve Board or by any Federal Reserve Bank or

by any U.S. Government deparmment or agency during such Calendar Pe-
riod, then the Ten Year Constant Mamity Rate for such dividend period
shall be the arithmetic average of the two most recent weekly per annum
average yields to maturity (or the one weekly average yield to marurity, if
only one such yield shall be published during such Calendar Period) for all
of the actively maded marketable U.S. Treasury fixed interest rate securides
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(other than Special Securities (as defined below)) then having maturides of
not less than eight or more than twelve years, as published during such
Calendar Period by the Federal Reserve Board or, if the Federal Reserve
Board shall not publish such yields, by any Federal Reserve Bank or by
any U.S. Govemnmen! department or agency selected by the Corporzton.
In the event that the Corporation determines in good faith that for any rea-
son the Corporation cannot detenmine the Ten Year Constant Marurity Rate
for any dividend period as provided above in this paragraph, then the Ten
Year Constant Maturity Rate for such dividend period shall be the arithme-
tic average of the per annum 2verage yields to marurity based upon the clos-
ing bids during such Calendar Period for each of the issues of actively traded
marketable U.S. Treasury fixed interest rate securites (other than Special
Securides) with a final maturity date not less than eight or more than twelve
years from the daie of each such quotation, as quoted daily for each busi-
ness day in New York City (or less frequently if daily quotadons shall not

¢ generally available) to the Corporation by at least three recognized U.S.
Govemnrnent securities dealers selected by the Corporation.

Except as pravided below in this paragraph, the **Twenty Year Con-
stant Maturry Rate'” for each dividend period shall be the arithmetic aver-
age of the iwo most recent weekly per annum Twenty Year Average Yields
{or the one weckly per annum Twenty Year Average Yield, if only one
such Yield shall be published during the relevant Calendar Period), as pub-
lished weekly by the Federal Reserve Board during the Calendar Period
immediately prior to the ten calendar days immediately preceding the last
day of March, June, September or December, as the case may be, prior to
the dividend period for which the dividend rate on the Adjustable Rate Se-
ries A is being determined. In the event that the Federal Reserve Board
doss not publish such a weekly per annum Twenty Year Average Yield during
such Calendar Period, then the Twenty Year Constant Maturity Rate for such
dividend period shall be the arithmerde average of the two most recent weekly
per annum Twenty Year Average Yields (or the one weekly per annum Twenty
Year Average Yield, if only one such Yield shall be published during such
Calendar Period), as published weekly during such Calendar Period by any
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Federal Reserve Bank or by any U.S. Govemment depamment or agency
selected by the Corporation. In the event that a per annum Twenty Year
Average Yield shall not be published by the Federal Reserve Board or by
any Federal Reserve Bank or by any U.S. Govemnment department or agency
during such Calendar Period, then the Twenty Year Constant Maturity Rate
for such dividend period shall be the arithmertic average of the two most
recent weekly per annum average yields to maturity (or the one weekly average
yield 10 maturity, if only one such yield shall be published during such
Calendar Period) for all of the actively traded marketable U.S. Treasury fixed
intercst rate securites (other than Special Securites) then having maturities
of not less than eighteen or maore than twenty-two years, as published dur-
ing such Calendar Period by the Federal Reserve Board or, if the Federal
Reserve Board shall not publish such yields, by any Federal Reserve Bank
or by any U.S. Govemnment deparment or agency selected by the Corpora-
ton. In the cvent that the Corporation determines in good faith that for
any rcason the Corporadon cannot determine the Twenty Year Constamt
Marurity Rate for any dividend period as provided above in this paragraph,
then the Twenty Year Constant Mawrity Rate for such dividend period shall
be the arithmedc average of the per annum average yiclds 1o marurity based
upon the closing bids during such Calendar Period for each of the issues of
actively traded marketable U.S. Treasury fixed interest rate securites (other
than Special Securides) with a final mamrity date not less than eighteen or
maore than rwenty-two years from the date of each such quotation, as quoted
daily for each business day in New York City (or less frequently if daily
quotations shall not be generally available) 10 the Corporation by at least
three recognized U.S. Government securides dealers selected by the Corpo-

radon.

The Treasury Bill Rate, the Ten Year Constant Maturity Rate and the
Twenty Year Censtant Maturity Rate shall each be rounded to the nearest
fve one-hundredths of a2 percentage point.

The amount of dividends per share payable for each dividend period
shall be computed by dividing the dividend rate for such dividend period
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by four and applying such rate against the par value per share of the Ad-
justable Rate Series A. The amount of dividends payable for the inida]
dividend period or any perod shorer than a full quanerly dividsnd period
shall be computed on the basis of 30-day months and a 360-day year,

The dividend rate with respect to each dividend period will be calcu-
lated as promptly as practicable by the Corporation according to the 2ppro-
priate method described hercin, The mathematical accuracy of each such
calculagdon will be confirmed in writing by independsnt accountants of ree-
ogrized standing. Except for the dividend rate for the inidal dividend pe-
riod and for the dividend period commencing October 1, 1983, the Corpo-
radon will cause each dividend rate 1o be published in a2 newspaper of gen-
eral circulagon in New York City prior to the commencement of the new
dividend period to which it applies and will cause nodee of such dividend
rate 1o be enclosed with the dividend pzyment checks next mailed 1o the
hoiders of the Adjustable Rate Series AL

As used herein, the term “*Calendar Perdod'' means a period of four-
tsen colendar days: the term *‘Special Securites' means securities which
can, at the opdon of the holder, be surrendered at face value in payment of
any Federal estate tax or which provide tax benefits 10 the holder and are
priced 1o reflect such tax benefits or which were originally issued at a deep
or substandal discount; the term “'Ten Year Average Yield'' means the average
yicld to marurity for actively traded marketable U.S, Treasury fixed interest
rate securities {adjusted t0 constant maturides of ten years); and the tem
“Twenty Year Average Yield'' means the average yield to marurity for ac-
tvely traded marketable U.S. Treasury fixed interest rate securities (adjusted

1o constant maturities of twenty years),

(2) The redempdon price for the shares of the Adjustable Rate Series
A at 527.81 per share if redeemed prior to October 1, 1988; at $25.75 per
share if redeemed on or after October 1, 1988 and prior to October 1, 1993;
and at $25 per share if redeemed on or afier October 1, 1993, together in
each case with all dividends acerved and in arrears thereon to the date Sxed
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for such redemption; provided, however, that the Corporation will not, prior
to October 1, 1988, redeem any shares of the Adjustable Rate Series A if
such redemption is a par, or in andcipadon, of any refunding operadon
involving the applicardon, directly or indirectly, of borrowed funds or the
proceeds of an issue of any stock ranking superior to or on a parity with
the Adjustable Rate Series A if such borrowed funds have an interest rate
or cost 10 the Corporation, or such stock has a dividend rate or cost 1o the
Corporaton (calculated in each case in accordance with generally accepted

financial practice), less than 11 1/4% per annum.

(3) The amount payable to the holders of the shares of the Adjustable
Rate Series A in the event of any voluntary liquidation, dissolution or wind-
ing-up of the Corporation at amounts equal to the respective redemption
prices per share specified in subparagraph (2) above, and the amount per
share payable 10 the holders thereof in the event of any involuntary liquida-
ton, dissolution or winding-up of the Corporadon at $25, together in each
case with all dividends accrued and in arrears thercon to the date of such

liquidadon, dissolution or winding-up.

(4) The treatment of shares of the Adjustable Rate Series A purchased
or redeemed by the Corporation. All shares of the Adjustable Rate Series
A purchased or redeemed by the Corporadon shall be cancelled, shall not -
be reissued as shares of the Adjustzble Rate Series A, and shall constinste
zuthorized but unissued shares of the Serial Preferred Stock with a par value -
of Twenry-Five Dollars ($25) per share of the Corporadon. :

(5) The meazning of the term “"dividends accrued and in arrears' when
used with reference to any share of the Adjustable Rate Series A. The term
**dividends accrued and in arrears™’, when used with reference to any share
of the Adjustable Rate Series A, shall mean, whether or not in any period
or periods there shall be eamings or surplus available for the payment of
dividends, () an amount in dollars equal 10 the sum of the dividends pay-
able for each dividend period on such share from the date of cumulaton
(as heretofore defined) for the shares of such series to the date as of which
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the computation of dividends accrued and in amears is made, less (ii) the
aggregate of all dividends theretofore paid, or deemed paid as herstofore
provided, on such share,

7. The designations, relative rights, prefersnces and limitatons of the shares

of Preference Stock are as follows and as hereinafier set forth in paragraphs (A)
1o (I, inclusive, of this Amicle 7. S0 long as shares of Seral Preferred Stock
remain outstanding, the designadons, reladve rights, preferences and limitations of
the Preference Stock shall have no effect whatsoever on the designagions, prefer-
ences, privileges or voting powers of the Serial Preferred Stock, or the resuic-
tons or qualifications thereof. For the purpose of this Artdcle 7, the term **divi-
ends accrusd and in amears™, when used with reference 10 any share of any se-
ries of Preference Stock, shall mean, whether or not in any period or periods there
shall be eamings or surplus available for the payment of dividends, (i) an amount
in dollars equal 10 the annual dividend rate on such share, multiplied by the num-
ber of years (including any fracton of a full year) from the date of cumuladon
(2s hereinafier defined) for the shares of such series to the dae as of which the
computation of dividends accrued and in arrcars i made, less (ii) the aggregate
of all dividends therctofore paid, or deemed paid as hereinafier provided, on such

share,

{(A) The Preferznce Stock may be issued from cme (o Hme as shares of
cne or more series of Preference Siock, with such distinctive designatons as shall
be stated and expressed in the resolution or resolutions providing for the issue of
such stock from time to dme adopted by the Board of Directors; and in such reso-
lution or resolutons providing for the issue of shares of each particular series, the
Board of Directors is expressly authorized 1o fix:

(1) The annual dividcnd rate for the partcular series and the date of
cumuladon (as hereinafter defined) for the shares of such series; and

(i) The redempton price or prices for the particular series and the -
procedure or procedures for redemption of shares of such series; and



(iii) The amount or amounts per share {not less than the par value
thereof, plus all dividends accrued and in arrears thereon) payable thereon
in the event of any voluntary or inveluntary liguidation, dissolution or

winding-up; and

@v) The rights, if any, of the holders of shares of such seres to con-
vent such shares into shares of Common Stock or stock ranking junior
to the Preference Stock, with any provisions for the subsequent ad-
justment of such conversion rights; and

(v) The obligaton, if any, of the Corporadon to acqmre shares of
such series for retirement, as a sinking fund.

Except as hereinabove provided, each series of Preference Stock shall be identgcal
with each other series of Preference Stock—Each share of the Preference Stock of
any partcelar series shall be identical in all respects with every other share of

Preference Stock of the same series.

(B) In case the stated dividends and amounts payable on lquidation are not
paid in full, the shares of all series of the Prefercnce Stock shall share ratably in
the payment of dividends, including accumulations, if any, in accordance with the
sums which would be payable on said shares if all dividends were declared and
peid in full, and, in any distibution of assets other than by way of dividends, in
zccordance with the sums which would be payable on such distribution if all sums
payable were discharged in full

(C) Afier payment of dividends on ouistanding Serial Preferred Stock of all

erizs, the holders of the Preference Stock at the dme outstanding shall be enttled
10 receive, but only when and if declared, out of surplus legally available for the
payment of dividends, cumulative preferendal dividends in cash, at the annual
dividend rate for the particular series fixed by the Board of Directors as hercina-
bove provided, payable quarter-yearly on such dates as shall be fixed by the Board
of Directors in advance of the payment of the respéctive dividends. The divi-
dends on 2l shares of the Preference Stock shall be cumuladve, in the case of
zach series, from such date as shall be fixed therefor by the Board of Directors as
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harsinbefore provided (which dates are herein referred 10 as the '‘dates of cumula.
ton" of the respective series), so that unless dividends on all outstanding shares
of each particular series of the Preference Stock, at the annual dividend rates fixed
as hereinabove provided, shall have been paid, or deemed paid as hercinafter pm-
vided, for all past quarer-yearly dividend periods and the full dividend thereon at
said rates for the quaner-yearly dividend perod current at the time shall have been
paid or declared and funds set apart for payment, but without interest on cumula-
dve dividends. no dividends shall bs paid or declared, and no other distibution
shall be made, on any Common Stock or stock ranking junior to the Preference
Stock, and no Common Stock or stock ranking junior to the Preference Stock shall
be purchased, retired or otherwise acquired by the Corporation. In the event of
the issuance of additional shares of any series subsequent to the date of the first
issuance of shares of such series, all dividends paid on the shares of such series
prior to the issuance of such additional shares and all dividends declared payable
10 holders of record of shares of such series as of a date prior to such issuance
shall be deemed 10 have been paid in respect-of-the-additional shares so issued.
The holders of the Preference Stock shall not be enitled to receive any dividends
therzon other than the dividends referred 10 in this paragraph.

Full cumulative dividends as aforeszid upon the onistanding Preference Stock
of all series shall be paid, or deemed /paid as hercinabove provided, for all past
quarter-yearly dividend periods, and payment of or provision for payment of full
dividends on the outstanding Preference Stock of all seriss for the cument quarnter-
yearly dividend period shall be made, and such provision for the purchase or re- .
demption of Preference Stock of any series as may be required by the resolution
or resolutons of the Board of Directors providing for the issue thereof or as the
Board of Directors may deem advisable shall be made before holders of Common
- Stock or stock ranking junior to the Preference Stock shall be entitled to receive
such dividends as may from time to time be declared by the Board of Directors.

(D) The Corporation may redeem the whole or any part of the Preference
Swek at any time outstanding, or the whole or any part of any series thereof, af
any dme or from dme to tme by paying in cash to the holders thereof the re-
demption ptice for the pardcular series fixed by the Board of Directors as herein-
hefore provided (together, in the case of each share of each series so 1o be re-
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deemed, with all dividends accrued and in arrcars thereon 1o the date fixed for
such redemption). Nodce of every such redempdon shall be given by publication.
at least once in cach of rwo separate calendar weeks in a daily newspaper (which
term shall mean and include & newspaper published in moming editions or eve.
ning edidons, or both, and whether or not it shall be published in Sunday edidons
or on holidays) printed in the English language and published and of general cir-
culzadon in the Borough of Manhartan, the City of New York, the first publication
to be at least thirty days and not more than ninety days prior (o the date Sxed for
such redempdon. Such nodce and the nodce referred 1o in the following sentence
shall include 2 statement to the effect that privileges of conversion, if any, not
theretofore expiring, will expire at the close of business on the third full business
day next preceding the date fixed for redemption. At least thirty days' 2nd not
more than ninety days' previous notce of every such redemption shall also be
mailed 10 the holders of record of the Preference Stock so 10 be redeemed, at
their respective addresses as the same shall appear on the books of the Corpora- -
ton; but no failure to mail such notice nor any defect therein or in the mailing
thereof shall. affect the validity of the proceedings for the redemption of zny shares
of the Preference Stock so 10 be redeemed. In case of the redemption of a part
oniy of any series of the Preference Stock at the time outstanding, the shares so
to be redeemed shall be selected (a) in accordance with any applicable “procsdure -
fixed by the Board of Directors in the resolution or resolutions providing for the
issuz of shares of such series, or (b) if no such procedure shall have been so fixed,
by lot, by a bank or trust company, in such manner as the Board of Directors
may determine. The Board of Directors shall have full power and authority, sub-
ject 1o the limitations and provisions herein contained, to prescribe the manner in
which and the terms and conditions upon which the Preference Stock shail be re-
deemed from time © dme. If such notice of rcdempdon shall have been duly
given by publication, and if on or before the redemption date specified in such
notice all funds necessary for such redemption shall have been deposited by the
Corporation with a bank or trust company of the character hereinafier in this parg~
graph described, in trust for the account of the holders of the Prefersnce Stock to
be redeemed, so 2s 10 be znd condnue to be available therefor, then, from and
after the date of redempdon 50 fixed, notwithstanding that any certificate for shares
of the Preference Stock so called for redemption shall not have been surrendered
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for cancellation, the shares represented thereby shall no longer be deemed out-
standing, the right 1o receive dividends thereon shall cease to accrue, and all Hghts
with respect to such shares of the Preference Stock so called for redemption shall
forthwith on such redemption date cease and terminate, except only the right of
the holders thereof to receive the amount payable upon redemption thereof, with-
out interest, and except such conversion right, if any, up to the third full business
day preceding the date of redemprion as may be fixed for the shares of such se-
ries in the resolution or resolutions of the Board of Directors providing for the
issue thereof; provided, however, that the Corporation may, after giving notice by
publication of any such redempton as hercinbefore provided or at the time of or
after giving to the bank or trust company referred to below irrevocable authoriza-
ton 10 give or complete such notice by publication, and prior t0 the redemption
date specified in such nodee, deposit in trust, for the account of the holders of
the Preference Stock to be redeemed, funds necessary for such redemption with a
bank or trust company in good standing, organized under the laws of the United
States of Ameriea or of the State of New YOIK, ddinig business in the Borough of
Manhanan, the City of New York, having capital, surplus and undivided profits
aggregating at least 55,000,000 designated in such notce of redemption, and there-
upon 21l shares of the Preference Stock with respect to which such deposit shall
have been made shall be deemed 10 be no longer outstanding, and all rights with .
respect to such shares of Prefersnce Stock shall forthwith upon such deposit in
trust cease and terminate, except only the rght of the holders thereof 0 receive
the amount payable upon the redemption thereof, without interest, and except such
conversion right, if any, up 1o the third full business day preceding the date of
redsmption as may be fixed for the shares of such series in the resolution or reso-
lutions of the Board of Directors providing for the issue thereof,

Nothing hercin contained shall limit any right of the Corporation to pur-
chase or otherwise acquire shares of the Preference Stock provided that if, at any
dme, the Corporaton has failed to pay dividends in full on any outstanding shares
of Preference Stock, thereafter and undl dividends in full on all such shares of
Prference Stock have been paid, or declared and set apart for payment, for all
past quaner-yearly dividend periods, the Corporation shall not redeem any Prefer-
ence Stock unless all the shares of Preference Stock outstanding are redeemed;
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and shall not purcha'sc or otherwise acquire for value any shares of Preference
Stock except in accordance with an offer (which may vary with respect to shares
of different series) made to all holders of shares of Preference Stock.

(E) Before any amount shall be paid t0, or any assets distributed amaong,
the holders of Common Stock or stock ranking junior to the Preference Stock,
upon any liquidation, dissolution or winding-up of the Corporation, the holders of
the Preference Stock at the time outstanding shall be entitled, subject to the rights
of the Serial Preferred Stock, to be paid in cash the amount for the particular
serics fixed by the Board of Directors as hereinbefore provided; but no payments
on account of such distributive amounts shall be made to the holders of the Pre-
ference Stock of any series unless there shall likewise be paid at the same dme to
the holders of the Preference Stock of each other series at the tme outstanding
like proporicnate distributive amounts per share, ratably, in proportion to the full
distributive amounts 10 which they are respectively entitled as hercin provided.

~ The holders of the Preference Stock shall not be entiled to share in asscts
of the Corporaton remaining zfter such distribution to the holders of the Prefer-

ence Siock.

(F} If and whenever dividends payable on the Preference Stock of any sc-
ries are in default in an amount equivalent to four full quaner-yearly dividends,
and untl such default shall have been remedied 2s hereinafier provided, the hold-
ers of the Preference Stock, voting separately as a class and without regard to
serizs, shall be enitled to elect two directors. Upon the accrual of such special
right of the Preference Stock, a meeting of the holders of the Preference Stock for
the electon of directors shall be held upon notice prompdy given by the Presi-
dent or the Secretary of the Corporation, If within fifteen days afier the accrual
of such special right of the Preference Stock, the President or the Secretary of the
Corporaton shall fail to call such mesting, then such meeting shall be held upon
notice, given by any holder of record of the Pfeference Stock then outstanding
after filing with the Corporation of notice of his intention to do so. Except for
any directors elected by the holders of the Serial Preferred Stock, the terms of
office of 2l persons who may be directors of the Corporadon at the nme shall
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termirnate upon the election of directors by the holders of the Preference Stock,
whether or not at the time of such termination the remaining dirsctors of the Cor-
poration shall have been elected; and thereafter and during the continuance of such
special right of the Preference Siock the directors so elecied by the holders of the
Preference Stock shall contnue in office untl the next annual meeting of stock-
holders and undl their respective successors have been duly elected by the holders

of the Preference Stock

However, if and when all dividends then in default on all the Preference
Stock shall thereafter be paid, or set aside in wust for payment {and such divi-
dends shall be declared and paid out of surplus legally available therefor 2s soon
as reasonably practicable), the Preference Stock shall thereupan be divested of such
special right herein provided for to elect directors, but subject always 1o the same
provisions for the vesting of such special right in the Preference Stock in the case
of any similar fumre default or defaults. Whenever the Preference Stock shall be
so divested of such special right, the dght of the holders of the Common Stock
10 elect all the directors shall be restored, and the terms of office of all persons
who may have been elected directors of the Corporation by vote of the holders of

¢ shares of the Preference Stock, as a class, pursuant 10 such special right, shall
forthwith terminate, and the resulting vacancies shall be filled by the vote of a
majority of the remaining dircctors, or at the next succeeding annual meeting, or
a spacial meetng, of the holders of the Common Stock.

Notdce of any meeting of stockholders of the Corporaton, or of any class
or series of stock, required or authorized by the provisions of this paragraph (F)
or paragraph (H), seting forth the purpose or purposes of such meeting, shall be
mailed, not less than ten (10) nor more than forty (40) days prior 10 such meeting
to all stockholders (at their respective addresses appearing on the books of the
Corporation) endtled to vote thereat, of record as of a date fixed by the Board of
Directors of the Corporation, not exceeding forty (40) days in advance of such
meeting, for the purpose of determining the siockholders endtled 10 norice of and
to vote at such meeting, unless and except 1o the extent that such notice shal
have been waived in writing, either before or afier the holding of such meeting,
by stockhoiders entitted t0 notce thereof and to voie thereat, Except where some
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mandatory provision of law shall be controlling, no other, longer or additional nodce
need be given of any such meeting and all holders of shares of stock of the Cor-
poration consent to the holding of any such meeting upon notice given as herein-
" before provided and waive, to the full extent permitted by law, any right 1o re-
quire the giving of or to receive any such other, longer or additional notice.

(G) At any meeting for the election of directors after any accrual and dur-
ing the contnuance of the special right of the holders of the Preference Stock 10
elect two dircctors as provided in paragraph (F), the presence in person or by proxy
of the holders of record of 2 majority of the outstanding shares of Preference Stock,
without regard to series, shall be necessary to constitute a quorum for the election
of the directors which the holders of the Preference Stock shall be entitled 10 elect, -
If, at any such meeting, there shall not be such a quoruin of the holders of the
Prefercnce Stock, the holders of a majority of the shares of Preference Stock pres-
ent in person or by proxy at such meeting may, if they so desire, adjourn from
dme to dme the electon of the directors to be elecied by the holders of the Pref-
erence Stock, without notice other than announcement at the meeting, untl the
requisite quorum of Preference stockholders shall have been obtained.

If at any time a vacancy in the office of any dircetor shall occur, during
the tesn of his office, by reason of death, resignation, removal or disability, or
for any other cause, such vacancy shall be filled in the manner provided in the:
by-laws of the Corporaton; provided that if such vacancy shall occur after any
accrual and during the continuance of the special right of the holders of the Pref-
erence Stock o elect two directors, as provided in paragraph (F), the right to fill
such vacancy shall he vested in the holders of the class of stock, or in 2 majority
of the remaining directors theretofore elected by the class of stock, which elected.
the dircctor in whose office the vacancy shall have occurred.

(H) A. So long as any shares of Preference Stock are outstanding, the Cor- -
poradon shall not, without the affirmative vote (given at a meeting called for that
purpose in accordance with the provisions of paragraph (F) of this Ardcle 7) or
writlen consent of the holders of at least two-thirds of the aggregate number of
shares of Preference Stock then outstanding:
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(1) Make any change or alteration in the designation, relative righis,
preferences and limitations of the Preference Stock, or the restrictions or
qualificadons thereof, including any reducton in the rate of dividend pay- |
able on any series thersof, so as to affect the helders of such shares ad-
versely: provided that if any change or alteration would adversely affect the
rights of the holders of shares of only one or more series of the Preference
Stock, but not the endre class, then only the vote or consemt of the holders
of such series adversely affected shall be required; or

(2) Authorize any other class of stock ranking superior to the Prefer-
ence Stock 2s to asscts or dividends, other than addidonal shares of Serial

Preferred Stock; or

(3) Change, or classify or reclassify, wholly or pardally, shares of stock
of any class ranking junior to the Preference Stock, or having prefersnces
junior in any respect to the preferences of the Prefersnce Stock, into shares
of stock of a class or classes ranking superior 10, OF On 4 parity with, the

Prefercnce Stock.

B. So long as any shares of Prefercnce Stock are outstanding, the Corpora-
rion shall not, without the affirmadve vote (given at a meeting called for that-pur-
posz in zccordance with the provisions of paragraph (F) of this Aricle 7) or wril-
ten consent of the holders of at least a majority of the aggregate number of shares
of Prefercnee Stock then outstanding:

(1) Increase the authorized number of shares of Preference Stock be.
yond 1,000,000 shares; or

(2) Merge or consolidate with or into any other corporadon or corpo-
radons, or sell 2ll or substantially all the Corporaton’s property Or assets,
unless such merger, consolidation or sale, or the issuance or assumption of
all securities to be issued or assumed in connecdon with such merger, con-
solidation or sale, shall have been ordered, approved or permined by the
Public Service Commission of the State of New York or such other regula-
tory commission of the State of New York or the United States, having
judsdiction in the premises; provided that the provisions of this clause (2)
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shall not apply to the purchase or other acquisition by the Corporaticn of
the franchises or assets of another corporaton, or otherwise apply 1o any
transaction which does not involve a2 merger, consolidation or sale under
the laws of the State of New York

() Except as hereinzbove provided, the Preferencs Stock shall be non.vot.
ing and the holders of the Preference Stock shall not be entitled to vote in any
electon or proceeding or upon or in respect of any other matter or question re-
quiring the vote or consent of stockholders, now or hereafier provided by law, the
Preference Stock being specifically excluded (except as hereilnabove provided) from
the right 1o vote in any such proceeding or upon or in respect of any such matter

or quesdon.

(7} Except for any rights of the holders of shares of a series of Preference
Stock to convent such shares into Common Stock as expressly set forth in the
resolution or resoludons providing for the issue of such series of Prefercnce Stock
adopted by the Board of Directors, no holder of the Preference Stock of the Cor-
poraton shall have any preemptive right to purchase or subscribe for:

(1) any pant of the urdssued stock of the Corporation or of any stock
of the Corporation to be issued by rcason of any increase of the authorized

capital stock of the Corporation;

(2) any bonds, cerdficates of indebtedness, debenmures or other secusi-
ties converdble into or caTying options or warrants to purchase stock or
other securides of the Corporation; or

(3) any stock of the Corporation purchased by the Corporztion or by
its nominee or nominees;

nor shall any holder of the Preference Stock have any other preemptive rights as
now or herzafter defined by the laws of the State of New York.
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8. To the fullest extent that New York law from time 10 time permits the
eliminztion or limitafon of the personal lability of directors, no director of the
Corporation shall be personally liable to the Corporation or its stockholders for
damages for any breach of duty as a director. No amendment or repeal of this
Argicle 8 shall adversely affect any right or protection of a director of the Corpo-
ration existing at the ime of such amendment or repeal

9. ‘The duradon of the Corporation shall be perpemal.

10. The number of directors shall be not Jess than nine nor more than fif-
tesr

11. The town end county within the state in which the office of the Corpo-
ration is loczted is the Town of Dryden and Counry of Tompkins.

12. The Secretary of State of the State of New York is hereby designated
as the agent of this Corporation upoen whom process against the Corporation may

ha served.

13, ‘The post office address to which the Secretary of State shall mail a
capy of any process zgainst the Corporation served upon him is Post Office Box
287, Ithaca, New York 14851

The above amendment and restziement of the Cemificate of Incorporation
was authorized by the Board of Directors at 2 mesting held on Qcrober 14, 1588
at which a quorum was present

IN WITNESS WHEREQF, we have subscribed and D, W. Fadey has veri-
fed this Cerdficate this 21st day of October, 1988.

R, A. JACOBSON D. W. FARLEY
Executive Vice-President Secretary
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STATE OF NEW YORK }ss.:
COUNTY OF TOMPKINS

D. W. FARLEY, being duly sworn, deposes and says: that he is Secretary
of New York State Electric & Gas Corporadon; that the foregoing Certificate has
been executed by authority of a resolution of the Board of Directors adopted a1 a
Directors® meeting duly called 2nd held on the 14th day of Ociober, 1988; that he
has read and signed the foregoing Certificate and that the statements contained

therein are true.

Subscribed and sworn to before me D. W. FARLEY
this 21st day-of October, 1988. Seccretary

LELAND C. BEACH
Notary Public, State of New York
Qualified in Tompkins County
Commission expires April 30, 1989
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