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RESTATED CERTIFICATE OF INCORFORATION
oF
LIZ CLAIBORNE, INC.

Pursuant to Section 245
of the General Corporation Law
of the State of Delaware

The undersigned, Harvey L. Falk and Roberta S. Xarp, Praaident
and Asaistant Secretary, respactively, of Liz Claiborna, Inc. (the
ncorporation®), do hereby certify as follows:

FIRST: The nama of the Corporation is Liz Claiborne, Inc.
The date of filing of the Corporation's original Certifticate of
Incorporation with the Secretary of the State of Delaware was April

2, 1381.

BECORD: This Restated Certificate of Incorporation only
restates and integrates and does not further amend the provizions
of the Corporation’s Certificate of Incorporation as therstofore
amended, and there is no discrepancy between those provisions and
the provisions of this Restated Certificate of Incorporation. This
Restated Certificate of Incorporation was duly adoptad by the Board
of Directors of the Corporation in accordance with the provisions
of Section 245 of the General Corporate Law of the State of

belaware, and 1s as follows:

PIRST: The name of the Corperation is Liz Claiborns,
Inc.

BECOND! The addrass of tha Corporation's registered
offica in the Statia of Delaware is Corporation Trust Center, 1209
Orange Street, in the City of Wilmington, County of New cCastle.
The name of its registered agent at such address is The Corporation

Trust Conpany.

THIRD: The purpose of the Corporation is to engage in
any lawful act or activity for which corporations may be organized
under the General Corporate Law of Delaware.

FOURTH: The total number of shares of all classes of
atock which the Corporation shall have authority to issue is Three
Hundred Million (300,000,000) shares, consisting of:

(a) Fifty Million (50,000,000) shares of Preferred
Stock, par valuz One Cent ($.01) per share (hereinafter referrad to
as "Preferred Stock"}; and
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(b) ‘Twe Hundred Fifty Million (250,000,000} shares
of Common Stock, par value One Dollar ($1.00) per share
(hereinafter referrad to as "Common Stock"}.

A. PREFERRED BTOCK:

Shares of Preferred Stock may be issued from time to time in
one or more series, as may from time to time be determined by the
Board of Directors, each of said series to be distinctly
designated. All shares of any one series of Preferred Stock shall
be alike in every particular, except that there may be different
dates from which dividends, if any, thereon shall be cumulative, if
made cumulativa. The voting powers and tha preferencas and
relative, participating, optional and other special rights of each
such series, and the qualifications, limitations or restrictions
thereof, if any, may differ from those of any and all other series
at any time outstanding; and, subject to the provisions of
subparagraph 1 of Paragraph C of this Article FOURTH, the Board of
Directors is hereby expressly granted authority to fix by
resolution or resolutions adopted prior to the issuance of any
shares of a particular series of Preferred Stock, the voting powers
and the designations, preferences and relative, optional and other
special rights, and the qualifications, limitations and
restrictions of such series, including, but without limiting the
generality of the foregoing, the following:

{a) The distinctive designation of, and the number of
shares of, Preferred Stock which shall constitute such series,
which number may be increased (except where otherwise provided by
the Board of Directors) or decreased (but not below the number of
shares thereof then outstanding) from time to time by like action

of the Board of Directors;

(b) The rate and times at which, and the terms and
conditions on which, dividends, if any, on Preferred Stock of such
gseries shall be paid, the extent of the preference or relation, it
any, of such dividends to the dividends payable on any other class
or classes, or series of the same of other classes of stock and
whether such dividends shall bs cumulative or nen-cumulative;

{¢) The right, if any, of the holders of Preferred Stock

of such series to convert the same into, or exchange the same for,
shares of any other class or classes or of any series of the sanme
of any other class or classes of stock of the Corporation and the

terms and conditions of such conversion or exchange.

(4) Whether or not Preferred Stock of such series shall
pe subject to redenmpticn, and the redemption price or prices and
the time or times at which, and the terms and conditions on which,
Preferred Stock of such series nay be redeemed;
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{e) The rights, if any, of the holders of Preferred
Stock of such series upon the voluntary or involuntary liguidation,
merger, consolidation, distribution or sale of assets, dissclution

por winding up of the Corporation;

{fy The terms of the sinking fund or redemption or
purchase account, if any, to be provided for the Preferred Stock of

such series; and

{g) The voting powers, if any, of the holders of such
series of DPreferred Stock which may, without 1limiting the
genesrality of the foregoing, include (i) the right to more or less
than one vote per share on any and all matters votad upon by the
stockholders and (ii) the right, voting as a series by itself or
together with other series of Preferred Stock or all series of
Preferred Stock as a class, to elect one or more directors of the
corporation if there shall have been a default in the payment of
dividends on any one or more series of Preferred Stock or under
such other circumstences and on such conditions as the Board of

Directors may determine.

B. COMMON BTOCK!

- i. After the reguirements with respect to preferential
dividends on the Preferred Stock (fixed in accordance with the
provisions of Paragraph A of this Article FOURTH), if any, shall
have been met and after the Corporation shall have complied with
all the reguirements, if any, with respect to the setting aside of
sums as sinking funds or redemption or purchase accounts (fixed in
accordance with the provisions of Paragraph A of this Article
FOURTH), and subject further to any othar conditions which may be
fisxed in accordance with the provisions of Paragraph A of this
Article FOURTH, then and not otherwise the holders of Common Stock
shall be entitled to receive such dividends as may be declared from

time to time by the Board of Directors.

2. After distribution in full of the preferential amount
{fixed in accordance with the provisions of Paragraph A of this
Article FOURTH), 4if any, to be distributed to the holders of
Praferred Stock in the event of voluntary or involuntary
liquidation, distribution or sale of assets, dissclution or
winding-up of %the Corporation, the holders of the Common Stock
shall be entitled to receive all the remaining assets of the
Ccoerporation, tanglble and intangible, or whatever kind available
for distribution to stockholders ratably in proportion to the
number of shares of Common Stock held by them respectively.

3. Except a8 may otherwise be required by law or by the
provisions of such resolution or resolutions as may be adopted by
the Board of Directors pursuant to Paragraph A of this Article
FOURTH, each holder of Common Stock shall have one vote in respect
of each share of Common Stock held by him on all matters voted upon

by the stockheolders.
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Cc. OTHER PROVISIONS RELATED TO SHARES OF S8TOCK!

1. No holder of any of the shares of any class or series of
stock or of options, warrants or other rights to purchase shares of
any class or saries of stock or of other securities of the
Corporation shall have any preemptive right to purchase or
subscribe for any unissued stock of any class or geries or any
additional shares of any class or series to be issued by reason of
any increase of the authorized capital stock of the Corporation of
any c¢lass or series, or bonds, certificates of Iindebtedness,
debentures or other securities convertible into or exchangeable for
stock of the Corporation of any class or series, or carrying any
right to purchase stock of any class or series, but any such
unissued stock, additional authorized issue of shares of any class
or series of stock or securities cenvertible into or exchangeable
for stock, or carrying any right to purchase stock, may be issued
and disposed of pursuant to resolution of the Board of Directors to
such persons, firms, corporations or associations, whether such
helders or others, and upon such terms as may be deemed advisable
by the . Board of Diractorse in the exaercise of 1its esolae

discretion.

2. The relative powers, preferences and rights of each
series of Preferred Stock in relation to the powers, preferences
and rights of each other series of Preferred Stock shall, in each
cage, be as fixed fronm time to time by the Board of Directors in
the resolution or resclutions adopted pursuant to authority granted
in Paragraph A of this Article FOURTH and the congent, by clase or
series vote or otherwise, of the holders of such of the series of
Preferred Stock as are from time to time cutstanding shall not be
required for the issuance by the Board of Direotore of any other
series of Preferred Stock whether or not the powers, preferences
and rights of such other series shall be fixed by the Board of
Directors &s senior to, or on a parity with, the povers,
praeferences and rights of such outstanding series, or any of them;
provided, however, that the Board of Directors may provide in the
resplution or resolutions as to any series of Prefaerred stock
adopted pursuant to Paragraph A of this Article FOURTH that the
consent of the holders of a majority (or such greater proportion as
shall be therein fixed) of the outstanding shares of such series
voting thereon shall be required for the issuance of any or all

other series of PFreferred Stock.

L. Subjact to the provisions of subparagraph 2 of this
Paragraph C, shares of any series of Preferred Stock wmay be
authorized or issued from time to time as the Board of birectors,
in 4ts sole disocretion, shall determine and on such terms and for
such consideration as shall be fixed by the Board of Directors in

its sole discretion.

4, shares of Common Stock may be issued from time to time as
the Board of Directors in its sole dAiscretion shall determine and
on such terms and for such consideration as shall be fixed by the

Board of Directors in its sole discretion.
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5. Except as otherwise provided in Article FOURTEENTH of
thig certificate of incorporation, the authorized amount of shares
of Common Stock and of Preferred Stock may, without a class or
series vote, be increased or decreased from time to time by the
affirmative vote of the holders of a majority of the cutstanding
chares of capital stock of the Corporation entitled to vote

thereon,

D. FORM OF POWERS, DESIGNATIONS, PREFPERENCES AND RELATIVE
PARTICIPATING, OPTIONAL AND OTHER RIGHTS OF BERIEE A JUNIOR

PARTICIPATING PREFERRED BTOCK:

BECTION 1. Designation angd Amount.

The designation of the series of Preferred Stock shall be
%Sayries A Junior Participating Preferred Stock" and the number of
charee conestituting such series shall be 1,500,000,

BECTION 2. pividends and Distribution.

(A) Out of the surplus or net profits of the Corporatiocn
legally available for the payment of dividends, the holders of
shares of Series A Junior Participating Preferred Stock shall be
entitled to receive, when and as such dividends may be declared by
the Board of Directors, guarterly dividends payable in cash on the
tenth days of March, June, September and Decenber in each year
(each such date being referred to herein as a "Quarterly Dividend
Payment Date"), commencing on the first Quarterly pDividend Payment
Date after the first issuance of a share or fraction of a share of
Series A Junior Participating Preferred Stock, in an amount perx
share (rounded to the nearest cent) equal to the greatexr of (a)
$1.00 or (b) subject to the provision for adjustment hereinafter
set forth, 100 times the aggragate per share amount of all cash
dividends, and 100 times the aggregate per share amount (payable in
kind) of all non~cash dividends or other distributions other than
a dividend payable in shares of Common Stock or a subdivision of
the outstanding shares of Common Stock (by raclassification or
otherwise), declared on the Common Stock, par value $1.00 per
share, of the Corporation (tha "Common Stock"} since the
immediately preceding Quarterly Dividend Payment Date, or, with
respect to the first Quarterly Dividend Payment Date, sinca the
first issuance of any share or fraction of a share of Series A
Junior Participating Preferred Stock. In the event the Corporation
shall at any time after December 7, 1988 (the "Rights Declaration
pate®) (i) pay any dividend on Common Stock payable in shares of
common Stock, (ii) subdivide the outstanding Common Stock, (1ii)
combine the outstanding Common Stock into a smaller number of
shares or {(iv) issue any shares by reclassification of its shares
of Common Stock, then in each such case the amount to which helders
of shares of Series A Junior Participating Preferred Stock shall
have been entitled immediately prior to such event under clause
(b) of the preceding sentence shall be adjusted by multiplying such

-5 -
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amount by a fraction the numerator of which shall be the number of
shares of Common Stock cutstanding immediately after such avent and
the denominator ©f which shall be the number of shares of Common
ttock that shall have been outstanding immediately pricr to such

e.vent -

(B} bpividends shall begin to accrue and be cumulative on
outstanding shares of Series A Junior Participating Preferred Stock
from the Quarterly Dividend Payment Data next preceding the date of
issue of such shares of Series A Junior Participating Preferred
g8tock, unless the date of issue of such shares shall be prior to
the record date for the first Quarterly Dividend Payment Date, in
which case dividends on such shares shall begin to accrue from the
date on which shares of Series A Junior Participating Preferred
Stock are first issued, or unless the date of issue shall be a
Quarterly Dividend Payment Date or shall be a date after the record
date for the next Quarterly Dividend Payment Date and before such
Quarterly Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative from such
OQuarterly Dividend Payment Date. No interest, or sum of money in
lieu of interest, shall be payable in respect of any dividend

payment or payments which may be in arrears.

{(¢) Dividends payable upon the shares of Series A Junior
Participating Preferred Stock shall be cumulative (whether or not
in any dividend period or periods there shall be surplus or net
profits of the Corporation legally available for the payment of
such dividends) so that, if on any Quarterly Dividend Payment Date
dividends upon the ocutstanding shares of Series A Junior
pParticipating Prefarred Stock shall not have been paid, or declared
and a sum sufficient for the payment thereof set apart for such
payment, thae amount of the deficiency shall be fully paid, but
without interest, or dividends in such amount declared on the
shares of Series A Junior Participating Preferred Stock and a sunm
sufficient for the payment thereof set apart for such payment,
before any dividend shall be declared or paid upon or sei apart
for, or any other distribution shall be made in respect of, or any
payment shall be made in respect of, or any payment shall be mada
on account of the purchase of, the Common Stock or any series of
rreferred Stock subordinate to the Series A Junior Participating

Preferred Stock.

SECTION 3. Distributions to Holders of Series A Junior
artigipat @ 8toc .

out of any surplus or net profits of the Corporation legally
available for dividends remaining after full cumulative dividends
upon any series of Preferred Stock ranking senior to Series A
Junior Participating Preferred Stock shall have been paid for all
past dividend periods, and after or concurrently with making
payment of, or declaring and setting apart for payment, full
dividends on any series of Preferred Stock ranking senior to the

- -



ID: JUL 28’93 15:08 No.048 P.08

series A Junior Participating Preferred Stock then outstanding to
the most recent Quarterly pividend Payment Date and after the
Corporation shall have complied with the provisions in respect of
any and all amounts then or theretofore required to be set aside in
respect of any sinking fund or purchase fund with respect to any
series of Preferred Stock ranking senior to Series A Junior
Participating Preferred Stock then cutatanding and entitled to the
penefit of a sinking fund or purchase fund, and after the
Corporation shall have mads provision for compliance in respect of
the current sinking fund or purchase fund period for any series of
Preferred Stock ranking senior to Series A Junior rarticipating
Preferred S5tock, then and not otherwise the holders of Series A
Juniocr Participating Preferred stock shall be gntitled to or may
receive dividends and redemption payments as provided herein. Out
of any surplus or net profits of the Corporation legally available
for dividends remaining after full cumulative dividends upon the

shares of Series A Junior Participating Preferred Stock then

outstanding shall have baen paid through the preceding Quarterly

pDividend Payment Date, and after the Corporation shall have
complied with the provisions in respect of any and all amounts then
or theretofore reguired (if any) to be set aside or applied in
respect of any redemption payments in respect of shares of Series
A Junior Participating Preferred Stock, then and not otherwise, the
holders of Common Stock and of any series of Preferred Stock

ranking subordinate to Series A Junior participating Preferred

Stock shall, subject to the rights of any other series of Preferred

Stock then outstanding, to paragraph (A) of Section 2 hereof and to
the provisions of the Certificate of Incorporation, be entitled to

receive such dividends as may from time to time be declared by the

Board of Directors.

SECTION 4. yvoting.

(A) Holders of shares of Series A Junior Participating
preferred Stock shall be entitled to 100 votes for sach share of
gtock heid. In the event the Corporation shall at any time after
the Rights Declaration Date {i) pay any dividend on Common stock
payable in shares of Common Stock, (ii) subdivide the outstanding
Common Stock, (iii) combine the ocutstanding Common Stock into a
¢maller number of shares or (iv) issue any ghares by
reclassification of its shares of Common Stock, then in each such
case the number of votes per share to which holders of shares of
Series A Junior Participating Preferrad stock wera entitled
immediately prior to such event shall be adjusted by multiplying
such number of votes by a fraction the numerator of which shall be
the number of shares of Common Stock outstanding immediately after
guch event and the denominator of which shall be the nunber of

shares of Commen Stock that were ocutstanding immediately prior to
such event. Except as provided in this Section 4 and axcept as may
holders of shares of Series A Junior

be reguired by applicable law,
Participating Preferred Stock shall vote with tha Common Stock on
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all matters reguired to be submitted to holders of Commen Stock and
shall not be entitled to vote as a separate class with respect to

any matter.

(B) So long as any shares of Series A Junior rarticipating
Preferred Stock shall ba outstanding, the Corporation shall not,
without the affirmative vote or written consent of the holders of
a majority of the aggregate number of shares of Series A Junior
participating Preferred Stock at the time cutstanding (or such
greater percentage as may be required under applicable law), acting
as a single class, alter or change the povers, preferences or
rights given teo the Series A Junior Participating Preferred Stock
by the Certificate of Incorporation so as to affect such powers,

‘preferences or rights adversely.

(¢) If at the time of any annual meeting of stockholders of
the Corporation for the election of directors a default in
preference dividends, as the ternm rgqafault in preference dividends"

ined with respect to the Series A Junior

is hereinatter def
participating Preferred Stock, shall exist, the holders of the
Series A Junior Participating Preferred Stock, voting separately as

a class with the holders of any other series of Preferred Stock s0
entitled to vote, shall have the right to elect two members of the
Board of Directors; and the holders of the Common Stock shall not
be entitled to vote in the election of the directors of the
corporation to be elected as provided in the foregoing clause.
Whenever a default in preference dividends shall commence to exist,
the Corporation, upon the written request of the holdersa of 5% or
more of the outstanding shares of Preferred Stock so entitled to
vote, shall call a special meeting of the holders of the Preferred
Stock so entitled to vote, such special meeting to be held within
120 days after the date on which such request shall be received by
the Corporation, for the purpose of enabling such holders to elect
members of the Board of Directors as provided in the immediately
preceding sentence; ed, however that such special meeting
need not be called if an annual mesting of stockholders of the
Corporation for the election of directors shall be scheduled to be
held within such 120 days; and provided further that in lieu of any
such special meeting, the election of the directors to be elacted
thereat may be effected by the written consent of the holders of a
majority of the outstanding shares that would be entitled to be
voted upon at such special meeting. Prior to any sauch special
meeting or meetings, the number of directors of the Corporation
shall be increased to the extent necessary to provide as additional
places on the Board of Directors the directorships to be filled by
the Directors to ba elacted thereat. Any director elected as
aforesald by the holders of sharas of Praferrad Stock or of any
serias therecf shall cease to serve as such diresctor whenever a
default in preference dividends shall cease to exist. If, prior to
the end of the term of any director elected as aforesaid by the
holders of shares of the Preferred Stock or of any series thereof,
or elected by the holders of the Common Stock, 2 vacancy in the
office of such director shall occur by reason of death,
rasignation, removal or disability, or for any other cause, such
vacancy shall be filled for the unaxpired term in the manner

- 8 -
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provided in the By-laws; provided, however, that if such vacancy
shail be filled by election by the stockholders at a meeting
thereof, the right to fill such vacancy shall be vested in the
holders of that class of stock or series thereof which slected the
director the vacancy in the office of whom is 50 to be filled,
unless, in any such case, no dafault in preference dividends shall
exist at the time of such election. For the purposes of this
paragraph (C), a "default in preference dividends" with respect to
the Series A Junior Participating Preferred Stock shall be deened
+o have occurred whenever the amount of dividends in arrears upon
the Series A Junior Participating Preferred Stock shall be
equivalent to six full gquarterly dividends or more, and, having so
occurred, such default in preference dividends shall be deemed to
exist thereafter until, but only until, all dividends in arrears on
all shares of the Series A Junior Participating Preferred Stock
+hen outstanding shall have been paid. The term "dividends in
arrears" whenaver used in this paragraph (C) with reference to the
Series A Junior Participating Preferred $tock shall be deemed to
mean {whether or not in any dividend period in respect of which
such term is used there shall have been surplus or net profits of
the Corporation legally available for the payment of dividends}
that amount which shall be egual to cumulative dividends at the
rate for the Series A Junior Participating Preferred Stock for all
past guarterly dividend perivds less the amount of all dividends
paid, or deemed paid, for all such periods upon such Seriss A
Junior Participating Preferred Stock. Nothing herein contalined
shall be deemed to prevent an increase in the number of directors
of tha Corporation pursuant to its By-laws as fron time to time in
affect so as to provide as additional places on the Board of
hirectors directorships to be filled by the directors so to be
elected by the holders. of the Series A Juniox Participating
Preferred Stock, or to prevent any other change in the number of
the directors of the Corporation. )

(D) Except as set forth herain or as otherwise required by
law, holders of Series A Junior Participating Preferred Stock shall
have no special voting rights and their consent shall not be
required (except to the extent they are entitled to vote with
noiders of Common Stock as set forth herein) for taking any

corporate action.

SECTION S. Reacqguired ghares.

Any shares of Series A Junior Participating Preferred Stock
purchased or otherwise acquired by the Corporaticen in any manner
whatsoever shall be retired and cancelled promptly after the
acguisition thereof. All such shares shall upon their cancellation
pecome authorized but unissued shares of Preferred Stock and may be
reissued as part of a new series of Preferred Stock and to be
created by resolution or resolutions of the Board of Directors.
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BECTION 6. Liguidation Rights.

(A) Upon any liguidation {voluntary or = otherwiss},
dissolution or winding up of the Corporation {("Liguidation")}, the
holders of shares of Series A Junior Participating Preferred Stock
shall ba entitled to receive out of the assets of the Corporatien
available for distribution to its stockholders, before any payment
or distribution shall be made on the shares of any gseries of
preferred BStock subordinate to Series A Junior Participating
preferrad Stock as to assets in the event of any Liquidation
("Junior Series") or on the Common Stock, the amount of $100.00 per
share, plus a sum egual to all dividends (whether or not earned or
declared} on such shares accrued and unpaid thereon through the
date of final distribution (the "Series A Liguidation Preference").

The shares of Series A Junior Participating Preferred
stock shall be subordinate to any other series of Preferred Stock
unless the provisicns of such other series provide otherwise, and
shall be preferred over the Common Stock, as to asgsets in the svent
of any Liguidation. In the event of any Liguidation, the holders
of the tharae of Series A Junior Participating Preferred Stock
shall be entitled to receive, out of the assets of the Corporation
available for distribution to its stockholders (after payment in
full of all amounts payable in respect of any series of Preferred
Stock ranking senior to Series A Junior Participating Praferred
Stock), an amount determined as provided in paragraph (A) of this
Section 6 for every share of Series A Junior rarticipating
Preferred Stock before any distribution of assete shall be made to
the holders of any Junior Series or to the holders of the Common
Stock. If, in the event of any Liguidation, the holders of the
Series A Junior Participating Preferred Stock shall have received
all the amounts to which they shall be entitled in accordance with
the terms of paragraph (A) of this Section 6, no sdditional
distributions shall be made to the holders of shares of Series A
Junior Participating Preferred S5tock unless, prior thereto, the
helders of shares of Common Stock shall have recaived an amount per
share (the "Common Adjustment®) equal to the guotient obtained by
aividing (i) the Series A Liguidation Preference by {ii) 100 (as
appropriately adjusted as set forth in paragraph (¢} of this
Section 6 to reflect such events as stock splits, stock dividends
and recapitalizations with respect to the Common Stock) ({such
number in clause (ii) being referred to herein es the vadjfustment
Numbar"), Following the payment of the full amount of the Common
adjustment in respect of all ocutstanding shares of Common Stock,
holders of Series A Junior Participating Preferred Stock and
holders of shares of Common Stock shall receive their ratable and
proportionate share of the remaining assete to be distributed to
the holders of Series A Junior Participating Preferred Stock and
Common Stock in the ratio of the Adjustment Number to 1 with
respact to such Preferred Stock and Common stock, on a per share
basis, respectively. If, upon any Liguidation, the amounts payable
on or with respect to Seriee A Junior Participating Preferrad Stock
and any series of Preferred Stock ranking on a parity with Series

(8)
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A Junior Participating Preferred Stock are hot paid in full, the
holders of shares of such Preferred Stock shall share ratably in
any distribution of assets according to the respective amounts
which would be payable in respect of the shares held by them upon
guch distribution if all amounts payable on or with respect to such

praferred Stock wers paid in full.

(¢) In the event the Corporation shall at any time after the
Rights Declaration Date (i) pay any dividend on Common S&tock
payable in shares of Common stock, (ii) subdivide the outstanding
Common Stock, (iii) combine the outstanding Common Stock into a
cmaller number of shares or (iv}) issue any shares by
reclassification of its shares of Common Stock, then in each such
case the Adjustment Number in effect immediately prior to such
event shall be adjusted by multiplying such Adjustment Number by 2
fraction the numerator of which shall be the number of shares of
common BStock outstanding immediately after such event and the
denominator of which shall be the number of shares of Common Stock
that were outstanding immediately prior to such event,

(D} Neither the sale, lease or exchange (for cash, shares of
stock, securities or other consideration) of all or substantially
all the property and assets of the Corporation nor the merger oY
consolidation of the Corporation into or with any other corporation
or the merger or consolidation of any other corporation into or
with the Corporation shall be deemed to be a Liquidation for the

purposes of this Section 6.
SECTICON 7. Conse tion, M ete.

Tn case the Corporation shall enter into any consolidation,
merger, combination or other transaction in whiech the shares of
Common Stock shall be exchanged for or changed into other stock or
securities, cash and/or any other property, then in any such case
the shares of Series A Junior Participating Preferred Stock shall
at the same time be similarly exchanged or changed in an amount per
share (subject to the provision for adjustment hereinafter set
forth) egual to 100 times the aggregate amount of stock,
securities, cash and/or any other property (payable in kind), as
the case may be, into which or for which each share of Common Stock
is changed or exchanged. In the event the Corporation shall at any
time after the Rights Declaration Date (i) pay any dividend on
common Stock payable in shares of Common Stock, (ii) subdivide the
outstanding Common Stock, (iii) combine the outstanding Comnon
Stock intc a smaller number of shares or (iv} issue any shares by
reclassification of its shares of Common Stock, then in each such
case the amount set forth in the preceding sentence with respect to
the exchange or change of shares of Series A Junior Participating
Praferred Stock shall be adjusted by multiplying such amount by a
fraction the numerator of which shall be the number of shares of
Common Stock outstanding immedistely after such event and the
denominator of which shall be the number of shares of Common stock
that were outstanding immediately prior to such event.

- 11 -
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SECTION 8. Obtional Redemption.

{A) The Corporation shall have the option to redeem the whole
or any part of the Series A Junior Participating Preferred Stock at
any time at a redemption price equal to, subject to the provision
for adjustment hereinafter set forth, 100 times the “current per
share market price" of the Common Stock on the date of the mailing
of the notice of redemption, together with unpaid accumulataed
dividends to the date of such redanmption. In the event the
Corporation shall at any time after the Rights Declaration Date (i}
pay any dividend on Common Stock payable in shares of Common Stock,
(ii) subdivide the ocutstanding Common Stock, (1ii) combine the
ocutstanding Common Stock into a smaller number of shares or (iv)
issue any shares by reclassification of its shares of Common Stock,
then in each such case the amount to which holders of shares of
Beries A Junior Participating Preferred Stock shall be otharwisa
entitled immediately prior to such event under the immediately
preceding sentence shall be adjusted by multiplying such amount by
a fraction the numerator of which shall be the number of shares of
Common Stock outstanding immediately after such event and the
denominator of which shall be the number of shares of Common Stock
that were outstanding immediately prior to such event. The
“"current per share market price" on any date shall be deenmed to be
the average of the closing prices per share of such Common Stock
for the 10 consecutive Trading Days (as such term is hereinafter
defined} I1mmediately prior to such date. The clesing price for
each day shall be the last sale price, regular way, or, in case no
such sale shall take place on such day, the average of the closing
bid and asked prices, regular way, in either case as reported in
the principal consolidated transaction reporting system with
respect to securities listed or admitted to trading on the
principal national securities exchange on which the Common Stock
shall be listed or admitted to trading or, if the Common Stock
shall not be listed or admitted to trading on any national
sacurities exchange, the last guoted price or, if not so quoted the
average of the high bid and low asked prices in the over-the-~
counter market, as reported by the National Asscciation of
Securities Dealers, Inc. Automated Quotation System (“NASDAQ") or
such other system then in use or, if on any such date the Common
Stock shall not be gquoted by any such organization, the average of
the closing bid and asked prices as furnished by a professional
market maker making a market in the Common Stock selected by the
Board of Directors of the Corporation or, if on such date no such
market maker shall be making a market in the Common Stock, the fair
value of the Common Stock on such date as determined in good faith
by the Board of Directors of the Corporation. The term "Trading
Day" shall mean a day on which the principal national securities
exchange on which the Common Stock shall be listed or admitted to
trading shall be open for the transaction of business or, if the
Common Stock shall not be listed or admitted to trading on any
national securities exchange, any day on which trading takes place
in the over-the-countar market and prices reflecting such trading
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are reported by NASDAQ or such other system then in use or, if the
shares of Common Stock are not guoted by any such organization, a
Monday, Tuesday, Wednesday, Thursday or Friday on which banking
institutions in the State of New York shall not be authorized or

obligated by law or executive order to close.

(B} Notice of any such redemption shall be given by mailing
to the holders of the Series A Junior Participating Preferred Stock
a notice of such redemption, first class postage prepaid, not later
than the thirtieth day and not earlier than the sixtieth day before
the date fixed for redemption, at their last address as the same
shall appear upon the books of Corporation. any notice which shall
be mailed in the manner herein provided shall be conclusively
presumed to have been duly given, whether or not the stockholder
shall have received such notice, and failure duly to give such
notice by mail, or any defect in such notice, to any holder of
Series A Junior Participating Preferred Stock shall not atfect the
validity of the proceedings for the redemption of such Series A

Junior Participating Preferred Stock.

(¢) If less than all the outstanding shares of the Series A
Junior Participating Preferred Stock are to be redeemed by the
corporation, the number of shares to be redeemed shall be
determined by the Board of Directors and the shares to be redeened
shall be determined by lot or pro rata or in such fair and
equitable other manner as may be prescribed by resolution of the

Board of Directors.

(D) The notice of redemption to each holder of Series A
Junior Participating Preferred Stock shall specify (a} the number
of shares of Series A Junior Participating Preferred Stock of such
holder to be redeemed, (b) the date fixed for redemption, (c) the
redemption price and (d) the place of payment of the redemption

price.

(E} If any such notice of redemption shall have been duly
given or if the Corporation shall have given to the bank or trust
company hereinafter raferrsd to irrevocable written authorization
promptly to give or complete such notice, and if on or before the
redemption date aspecified therein the funds necessary for such
rademption shall have been deposited by the Corporation with the
bank or trust company designated in such notice, doing business in
the United States of America and having a capital, surplus and
undivided profits aggregating at least $100,000,000 according to
its last published statement of condition, in trust for the benefit
of the holders of Series A Junior Participating Preferred Stock
called for redemption, then, notwithstanding that any certificate
for such shares so called for redemption shall not have been
surrendered for cancellation, from and after the time of such
deposit all such shares called for redemption shall no longer be
deemed outstanding, all rights with respect to such shares shall no
longer be deemed outstanding and all rights with respect to auch

- 13 -



ID: JUL 28793 15:14 No .048 P.15

shares shall forthwith cease and terminate, except the right of the
holders thereof to receive from such bank or trust company at any
time after the time of such deposit the funds so deposited, without
interest. In case less than all the shares represented by any
surrendered certificate shall be redeemed, a new certificate shall
be issued representing the unredeemed shares. Any Iinterest accrued
on such funds so deposited shall be paid to the Corporation from
time to time. Any funds so deposited and unclaimed at the end of
gix years from such redemption date shall be repald to the
Corporation, after which the holders of shares of Series A Junior
Participating Preferred Stock called for redemption shall look only
to the Corporation for payment thereof; provided, however, that any
funds so deposited which shall not be required for rademption
because of the exercise of any privilege of conversion or exchange
gubsegquant to the date of deposit =shall be repaid to the

Corporation forthwith.

SBECTION 9. Rapking. The Seriss A Junior Participating
Preferred Stock shall rank junior to all other series of Preferred
Stock as to the payment of dividends and the distribution of
assets, unless the terms of any such series shall provide

otherwise.

BECTION 10. FExactional Shares.

Series A Junior Participating Preferred Stock may be issued in
fractions of a share which shall entitle the holder, in proportion
to such heldert's fractional shares, to exercise voting rights,
receive dividends, participate in distributions and to have the
benefit of all other rights of holders of Series A Junior

Participating Preferred Stock.

FIFTHS 1.  Subject +o the provisions of Article
ELEVENTH of this certifjcate of incorporation, the property,
business and affairs of the Corporation shall be managed and
controlled exclusively by the Board of Directors, who shall have
the exclusive right toc designate the nmembers of any committees of
the Board of Directorsz and to take any and all other action on
behalf of the Corporation, except to the extent otherwise provided
by law. fThe number of directors of the Corporation (exclusive of
directors to be elected by the holders of any one or more series of
Preferred Stock voting separately as a class or classes) shall not
be less than three nor more than fifteen, the ewxact number of
directors to be determined from time to time by resclution adopted
by the affirmative vote of a majority of the whole Board. The by~
laws of the Corpeoration may not prescribe any gualifications for
directors unless such qualifications are also prescribed in this
certificate of incorporation., As used in this certificate of
incorporation and the by-laws of the Corporation, the term "whole
Board" means the total number of directors which the Corporation
would have if there were no vacancies. The election of directors

need not be by ballot.
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2. The Board of Directors shall have the
exclusive right to elect the officers of the Corporation, which
ghall include a President, one or more Vice Presidents, a
Secretary, & Treasurer and such other or additional officers as the
Board of Directors in its sole discretion may designate, Each
officer shall hold his office until his successor is elected and
qualified or until his earlier resignation or removal. Any cfficer
may be removed from office, either with or without cause, at any
time only by the affirmative vote of a majority of the whole Board.
A vacancy in any office arising from any cause may be £illed for
the unexpired portion of the term only by the Board of Directors.
Fach of the officers of the Corporation shall have such powers and
duties as generally pertain to his or her respective office as
well as such powers and dutles as from time to time may be
cenferred upon him or her by the Board of Directors, except that
such powers and duties may from time to time be expanded,

rastricted or limited only by the Board of Directors.

3. Except as may otherwise be determined by
the Board of Directors, only the President, or any other officer of
the Corporation authorized by the Board of Directors, shall have
the power and authority on behalf of the Corporation to attend and
to vote at any meeting of stockholders of any other corporation in
which the Corporation may hold securities, exercise on behalf of
the Corporaticn any and all of the rights and powers incident to
the ownership of such securities at any such meeting and have power
and authority to execute and deliver proxies, waivers and consents
on behalf of the Corporation in connection with the exercise by the
corporation of the rights and powers incident to the ownership of

such securities,

4. The Board of Directors shall be divided
into three classes, as nearly egual in number as the then total
number of directors constituting the whole Board permits, with the
term of office of one class expiring each year. At the annual
meeting of stockholders in 1981, directors of the first class shall
pe elected to hold office for a term expiring at the next
succeeding annual meeting, directors of the second class shall be
elected to hold office for a term expiring at the second succeeding
annual meeting and directors of the third class shall be elected to
hold office for a term expiring at the third succeeding annual
meeting. Each director shall hold office until his successor is
elected and gqualified or until his earlier resignation or removal.
Any vacancies in the Board of Directors for any reason, and any
newly created directorships resulting from any increase in the
nunber of directors, may be filled by the Board of Directors,
acting by a majority of the directors then in office, although less
than a gquorum, and any directors so chesen shall hold office until
the next election of the class for which such directors shall have
been chosen and until their successors shall be elected and
qualified. No decrease in the number of directors shall shorten
the term of any incumbent director. Notwithstanding the foregeoing,
and except as otherwise reguired by law, whenever the holders of
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any one or more series of pPreferred Stock shall have the right,
voting separately as a class, to elect one or more directors of the
corporation, the terms of the director or directors elected by such
nolders shall expire at the next succeeding annual mneeting of
stockholdere. Subject to the foregoing, at each annual meeting of
stockholders the successors to the class of directors whose ternm
ghall then expire shall be elacted to hold office for a term
expiring at the thirxd succeading annual meeting.

BIXTH: 1. Nominations for the election of directors

be made by the Board of Directors or by any stockholdar
itled to vote for the election of directors. Such nominations
in writing delivered or mailed by first
class United states mail, postage prepaid to the Secratary of the
Corporation not less than 14 days nor more than 50 days prior to
any meeting of the stockholders called for the alection of
directors; provided, however, that if less than 21 days' notice of
the masting is given to stockholdars, such written notice shall ba
delivered or mailed, as prescribed, to the Secretary of the
Corporation not later than the close of the seventh day following
the day on which notice of the reeting was mailed to stockholders.
Notice of nominations which are proposed by the Board of Directors
shall be given by the chief executive officer of the Corporatien on

behalf of the Board of Directors.

2. Each notice under subparagraph 1 of this
article EIGHTH shall set forth (a) the nane, age, busineses address
and, i1f known, residence address of each nominee proposed in such
notice, (b) the principal occupation or employment of each such
nomines and (c) the number of shares of stock of the Corporation

which are beneficially owned by each such nominee.

3., The chairman of the meeting may, if the

factg warrant, determine and declare to the meeting that a

nomination was not made in accordance with the foregoing procedure,
and, if he should so determine, shall so declare to the meeting, in
which event the defective nomination shall be disregarded.

may
ent
shall be made by notice

SEVENTH: Notwithstanding any other provisions of this
certificate of in or ¢the by~-laws of the corporation (and
notwithstanding the fact that some lesser percentage may be
specified by law, this certificate of incorporation or the by-laws
of the Corporation), any director or the whole Board may be removed
at any time, but only for cause and only by the affirmative vote of
the holders of seventy-five parcent {(75%) or more of the
outstanding shares of capital atock of the Corporation entitled to
vote generally in the election of directors (considered for this
purpose ag ons class) cast at a meeting of the stockholders called
for that purpose. Notwithstanding the foregoing, and axcept as
otherwise regquired by law, whenever the holders of any one or more

series of Preferred Stock shall have the right, voting saparately
as & clasg, to elect one Or morae directors of the Corporation, the

provisions of this Article SEVENTH shall not apply with respect to
the director or directors selactad by such holders of Preferrad

Stock.
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EIGHTH: The Board of Directors shall have the exclusive
power to call special meetings of the stockholders. No action
reguired to be taken or which may be taken at any annual or special
meeting of stockholders of the Corporation may be taken without a
meeting, and the power of stockholders to consent in writing,
without a meeting, to the taking of any action is specifically

denied.

NINTH: The Board of Directors, by the affirmative vote
of a majority of the whole Board, shall have the power to adopt,
amend, alter, change or repeal ones or mora provisions of the by-
laws of the Corporation, subject to the power of the stockholders
ap set forth in Article FOURTEENTH hereof to adopt, amend, alter,
changa or repeal one or more provisions of the by~-laws made,
amended, altered, changed or repealed by the Board of Directors.

TENTH? The Corporation shall, to the fullest extent to
which it is empowered to do so by the General ¢orporation Law of
Delaware or any other applicable lawe as may from time to time be
in effect, indamnify any person who was or is threatened to be made
a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, adninistrative or
investigative, by reason of the fact that he is or was a director
or officer of the Corporation, or is or was serving at the regquest
of the Corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise, against all
expenses {including attorneys' fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by him in
connection with such action, suit or procesding. Expenses incurred
in defending a civil or criminal action, suit or proceading shall
be paid by the Corporation in advance of the final disposition of
guch action, suit or proceeding upon receipt of an undertaking by
or on behalf of the director, officer, employee or agent who may be
entitled to such indemnification, to repay such amount if it shall
ultimately be determined that he is not entitled to be indemnified
by the Corporation. The Corporation's cbligation to indemnify and
to prepay expensas under this Article TENTH shall arise, and all
rights granted to directors, officers, employees or agents
hereunder shall vest, at the time of the occurrence of the
transaction or event to which such action, suit or proceeding
relates, or at the time that the action or conduct to which such
action, suit or proceeding relates was first taken or engaged in
(or omitted to be taken or engaged in), regardless of when such
action, suit or proceeding is first threatened, commenced or
completed. Notwithstanding any other provision of the certificate
of incorporation or the by~-laws of the Corporation, no action taken
by the Corporation, either by amendment of this certificate of
incorporation, the by-laws of the Corporation or otherwise, shall
Qiminish or adversely affect any rights to indemnification or
prepayment of expenses granted under this Article TENTH which shall
have become vested as aforesaid prior to the date that such
amendment or othar corporata action i taken.
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ELEVENTH: The Board of Directors may, from among its own
members, in ite discretion and by the affirmativa vote of 2
majority of the wheole Board, designate sn Executive committae, such
comnmittee to consist of threa or more members of whom one member
may be designated as Chairman of the Executive Comnittee, and one
or more other committees, each such other committee to consist of
ocne oy more members. Subject to the limitations set forth below in
this Article ELEVENTH, the Executive committea shall have and may
exercise all the powers and authority of the Board of Directors in
the management of the business and affairs of the Corporation and
may authorize the corporate seal to be affixed to all papers which
may xaquire it. other committees designated by the Board of
Directors shall have such powers and authority as shall be
specified in the resolution or resoliutions whereby such committees
are designated. The Board of Directors may designate one or more
directors as altarnate members of any comnittee, who may replace
any absent or disqualified member at any meeting of the committes.
No committee shall have or exercise the powers and authority of the
Board of Directors with respect to amending this certificate of
incorporation, adopting an agresament of merger or consolidation,
recommending to the stockholders the sale, lease or exchange of all
or substantially all of the Corporation’s property and assets,
racommending to the gtockholders a dissolution of the Corporation
or a revocation of a dissolution, amending any ohe or mora
provisions of the by-laws of the corporation, declaring dividends,
designating committees, filling vacancies amonyg committee nenbers
or removing officers of the corporation, or, unless the resoclution
of the Board of Directors expressly so provides, authorizing the
issuance of stock. A majority of the members of a committee may
deternine its action and fix the time and place of its meetings,
unless the Board of Directors shall otherwise provide. Each action
taken by any committee shall be reported in writing to the Board of
Directors. Special meetings of any committee may be called by the
President, Secretary or any Vice President of the Corporation upon
the same notice, which need be given only to members of the
committee, as is provided with regard to spacial meetings of the
Board of Directors. The Board of Directors shall have the power at
any time to fill vacancies in, to change the membarship of or to

discharge, any committee.

TWEL¥TH: 1. The Board of Directors shall hold its
regqular and special meetings at such times and places either within
or without the State of Delaware, and on such notice, if any, as
the Board of Dirsctors may from time to time determine. Members of
the Board of Directors, or any committee designated by the Board of
Directors, may participate in a meeting of the Board of Directors
or any such committee by means of conference telephone or similar
communications eguipment whereby all persons participating in the
meeting can hear gach other, participation in any meeting by such
means shall constitute presence in person at such measting. Any
required notice of the place of the meeting at which participation
is by means of conference telephone or gimilar ¢ommunications
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equipment shall be sufficient if such notice designates as the
jace of the meating the place at which one or more of the
participants in the meeting is located at the time the neating is

hald.

2. Any action regquired or permitted to be
taken at any meeting of the Board of Directors or any conmmittee
thereof may be taken without a meeting if a written consent thereto
is signed by all members of the Board of Directors or of the
committee, as the case may be, and such written consent is filed
with the minutes of procsedings of the Board of Directors or the

committea, .

THTYRTEENTH: A majority of the directors then in office
(but in no event less than one-third of the whole Board) shall
constitute a quorum for the transaction of business, but less than
a quorum may adjourn any meeting of the Board of Directors to
another time or place from time to time until a quorum shall be
present, whereupon the meating may be held, as adjourned, without
further notice. Except as otherwise required by law or this
certificate of incorporaticn, all mattars coming before any meeting
of the Board of Directors shall be decided by the vote of a
majority of the directors present at the meeting, a gquorum being

present.

POURTEENTH: Notwithstanding any other provisions of this
certificate of incorporation or the by-laws of the Corporation {and
notwithstanding the fact that some lesser percentage may be

-gpecified by law, this certificate of incorporation or the by-laws
of the Corporation), the affirmative vote of the holders of
seventy-fiva percent (75%) or more of the outstanding shares of
capital stock of the Corporation entitled to vote generally in the
eleation of directors {(considered for this purpose as cne class)
shall be required (a) to adopt, "amend, alter, change or repeal any
one or more provisions of the by-laws of the Corporation or (b) to
amend, alter, change or repeal, or adopt any provision inconsistent
with any one or more provisions contained in Articles FOURTH,
FIFTH, SIXTH, SEVENTH, EIGHTH, NINTH, TENTH, ELEVENTH, TWELFTH,
THIRTEENTH or this Article POURTEENTH of this certificate of
incorporation; provided, however, that the total number of shares
of all classes of capital stock which the Corporation shall have
authority to issue, and the pertion thereof consisting of Common
stock, a& provided in Article FOURTH of this certificate of
incorporation, may be increased by the affirmative vote of the
holders of a majority of the outstanding shares of capital stock of

the Corporation entitled to vote thereon.

FIPTEENTH: No director shall be personally liable to
the Corperation or its stockheolders for monetary damages for any
breach of fiduciary duty by such director as a director, except for
1iability (a) for any breach of the director's duty of loyalty to
the Corporation or its stockholders, (b} for acts or omissions not
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in good faith or which involve intenticnal misconduct or a knowing
vieclation of law, {(c) under Section 174 of Title 8 of the Delaware
Code (relating to the General Corporation Law of Delaware), ag the
same exists or hereafter may be amended, or (d) for any transaction
from which the director derived an improper personal kenefit., If
the General Corporation Law of Delaware is amended after approval
by the stockholders of this Article FIFTEENTH to authorize
corporate action further eliminating or 1limiting the personal
liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent
permitted by the General Corporation Law of Delaware, az 80
amended. No amendment to or repeal cof this Article FIFTEENTH shall
apply to or have any effect on the liability or allegaed liability
of any dirsctor of the Corporation for or with respect to any acts
or omissions of such director occurring prior to such amendment.

IN WITNESS WHEREOF, the undersigned have signed this Restated
cartificate of Incorporation this 293 day of July 1883,

Harvey L. Falk
President

ATTEST:

Xesistant Secretary

/nazse4
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