CERTIFICATE OF AMINDMENT
ot
IFICATE OF QRCGANTIZATION
ot

&L INDUSTRIES, INC.

It is hereby certified that:

1. The name Of the corporation (hereinafter called

the “Corporation”) ia NL [{ndustries, Inc, T

2. The following resolution has been adopted by
the Board of Directors pursuant to Section l4A:7-2(2) of the
New Jersey Business Corporation Act:

RESOLVED, that pursuant to the authority granted :o
and vested in the Board of Directors of the Corporation
(hereinafter called the "Board of Directors™ or the "Board")
in accordance with the provisions of the Corporation's Cer-
tificate of Organization, as amended, the Board of Directors
hereby creates a series of Preferred Stock, without par
value, of the Corporation and hereby states the designation
and number of shares, 4nd fixes the relative rights, pref-
erences, and limitations thereof (in addition to the provi-
sions set forth in the Certificate of Organization, as
amended, of the Corporstion, which are applicable to the
Preferced Stock of all classes and series) as follows, so
that Article IV of the Corporation's Certificate of
Organization be, and it hereby is, amended by inserting

rrr-ein the following Sertion (D) {mmediately preceding
Article Vi

(D) Preferred Stock-Series B!

(1) Desiqnation and Amount. The shares of
such series shall be designated as "Serles B Junior
Pacticipating Preferred Stock” (the "Series B Preferred
Stock”) and the number of shares constituting such series
shall be 1,%00,000. Such nuaber of shares may be increased
or decreased by resolution of the Board of Directors:

tovided, that no decrease shall reduce the number of shares
of Serles B Preferred Stock to a number less than that of
the shares then outstanding.
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(2) Dividends and Distributions.

(a7 Subjecz to the prior and supericr rigrcs
of the holders of any snares of the $B.623
Preferred Stock, Series A, of the Corporation and
of any other series of capital stock of the
Ccrporazlion ranking prior and superior to the
shares of Serles B Preferred Stock with respect to
dividends, the holders of shares of Series B
Preferred Stock, in preference to the holders of
Common Stock and of any other junior stock, shall
be entitled to receive, when, as and |f declared by
the Board of Directors out of funds legally
avallable for the purpose, quarterly dividernds
payable {n cash on the first day of March, June,
Septecber and Decexber in each year (each such ds::
being referred to herein as a “Quarterly Dividend
Payment Date”), commencing on the Iirst Quarterly
Dividend Payment Date after the first issusnce of a
share or fraction of a share of Series B Preferrec
Stock, in an amount per share (rounded S tlhe
nearest cent) equal to the greater of (aj $5 or (b)
subject to the provision for adjuscment hereinalter
set forth, 100 times the aggregate per share amolnt
of all cash dividends, and 100 times the aggrega»é¢
per share amount (payable in kind) of all non-cash
dividends or other distributlions, other than a
dividend payable in shares of Common Stock, par
value $1.25 per share, of the Corporation (the
"Common Stock™) or a subdivision of the outstanding
shares of Common Stock (by reclassificacion or
otherwise), declared on the Commcn Stock since e
immediately preceding Quarterly Dividend Paymen:
Date or, with respect to the first Quarzerly
Dividend Payment Daze, since the first issuance cf
any share or fraction of a shace cf Series B
Preferred Stock., In the event the Corporation
shall at any time declare or pay any dividend on
Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or
consolidation of the outstanding shares of Common
Stock (by reclassification or otherwise than by
payment of a dividend in shares of Common Stock)
into a grearer or lesser number of shaces of Ccmmon
Stock, then in each such case the amount to which
holders of shares of Seriea B Prel.... - Lre
entitled immediately prior to such event under
clause (b) of the preceding sentence shall be acd-
justed by multiplying such amount by a fraction the
numerator of which ls the number of shares of Com-
mon Stock outstanding immediately alfter such evenr
and the denominator of which is the nuaber of
shares of Common Stock that were outstanding im-
mediately prioc ro such event.
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The Cerperation shall declare a dividend-
crn the Series B Preferred Stock as

in paragrapn (a) of wnis Secticn (D)l
immed.ately afzer :t declares a dividend or dis-
tribuzion on the Common SLICR (St than o dovi-
dend payable in shares of Common Sticek); previded
that, in the event no dividend or distribution
shall have been declared on the Ccmmon Stock during
the period between any Quarterly Dividend Payment
Date and the next subsequent Quarterly Dividend
Payment Date, a dividend of $5 per share on the
Series B Preferred Stock shall nevertheless be
payable on such subsequent Quarterly Dividend Pay-
mgent Date.

({c) Dividends shall begin to accrue and be
cunulative on outstanding shares of Series B Pre-
ferred Stock from the Quarterly Dividend Payment
Date next preceding the date of issue of such
shares of Series B Preferred Stock, uniess the date
of issue cf such shares (s prior to the reccrz cacte
for tne first Quarteriy Dividend Fayment Date. in'y
whicn case divic:ads on such shares sholl reg:n o2
accrues from the date of issue of such shares, o
unless the date of issue is a Quarcerly DJ:v:dend
Payment Date or is a date after the reccrd date {c:
the determination of holders of shares of Series 2
Preferred Stock entitled to receive a quarter.y
dividend and before such Quarterly Divicdend Paymen:
Date, in either of which events such dividends
shall begin to accrue and be cumulative from such
Quarterly Dividend Payment Date. Accrued buz un-
paid dividends shall not bear interest. D:vi.dencs
paid on the shares of Series P Preferred Stock :n
an anount less than the toral amount of such divi-
dends at the time accrued and payable on such
shares shall be allocated pro rata on a share-
by-share basis among all such shares at the t:.me
outstanding. The Board of Directors may f:x a
record date for the determination of holders of
shares of Series B Preferred Stock entitied to
receive payrens nf a dividend or dist:zibuz.on
declared thereon, which reccrd dare srhall be nct
more than 60 days prior to the da.c [.ace . =
payment thereof.

(3 Voting Rights. The holders of shares
Series B Preferred Stock shall have the following voting
rights:
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(a) Each share of Series B Preferred Stock
shall entitle the holder thereof to 100 votes on
all matters submitted to a vote of the shareholders
of the Corporation. In the event the Corporation
shall at any time declare or pay any dividend on
Common Stock payable in shares of Common Stock, cr_ .
effect a subdivision or combirnaticn or consolida-
tion of the outstanding shares of Ccommen Stock (by
reclassification or othervise than by payment of a
dividend {n shares of Common Stock) into a greater
or lesser number of shares of Common Stock, then in
each such case the number of votes per share to
which holders of shares of Series B Preferred Stock
were entitled immediately prior to such event shall
be adjusted by multiplying such number by a frac-
tion the numerator of which is the number of shares
of Common Stock ocutstanding immediately after such
event and the cenominator of which is the numbe:r c
a-azes ¢f Commgn Stock thet were outstancing im-

\ Lo tuch &vent.

(c) Except as set forth herein, holders of
Series B Preferred Stock shall have no special
voting rights and their consent shall not be re-
quired (except to the extent they are entitled to
vote with holders of Common Stock as set forth
herein) for taking any corporate action.

(4) Certain Restrictions.

(a) Whenever quarterly dividends or other
dividends or distributions payable on the Series B
Preferred Stock as provided in Section (D)(2) are
in arrears, thereafter and until all accrued and
unpaid dividends and distributions, whether or not
declared, on shares of Series B Preferred Stock
outstancing =.:11 have been paid in full, the
Jorporation e~all not:

{i) declare or pay dividends un, make
any other distributions on, or redeem or pur-
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chase or otherwise acquire for consideration
any shares of stock ranking junior (elther as
to dividends or upon liquidation, dissolution
or winding up) to the Series B Preferred Stock:

(11) declare or pay dividends on or make
any other distributions on any shares of stock
ranking on & parity (either as to dividends or
upon liquidation, dissolution or winding up)
with the Series B Preferred Stock, except
dividends paid ratably on the Series B Pre-
ferred Stock and all such parity stock on
which dividends are payable or in arrears in
proportion to the total amounts to which the
holders of all such shares are then entitled:;

({11) redeem or purchase or otherwise
acquire for consideration shares of any stock
ranking junlor (either as to dividends or upon
liquidation, dissolution or winding up) with
the Series B Preferred Stock, provided that
the Corporation may at any time redeem, pur-
chase or otherwise acquire shares of any sych
junior stock in exchange for shares of any'{
stock of the Corporation ranking junior
{either as to dividends or upon disscluzion,
liguicdation or winding up) tc the Series B
Frelerred Stock; or

{iv) purchase or otherwise acquire for
consideration any shares of Series B Praferred
Stock, or any shares of stock ranking cn a
parity with the Series B Preferred Stock, ex-
cept in accordance with a purchase offer made
in writing or by publication (as determined by
the Board of Directors) to all holders of such
shares upon such terms as the Board of Direc-
tors, after consideration of the respec:tive
annual dividend ratez and other relative
rights and preferences of the respective
series and classes, shall determine in good
faith will result in fair and equitable treat-
ment among the respective series o: classes.

(t; <The Ccrporation shall not nermit any
subsidiary of the “orpote’ = *. .. .7i.C Or ocher-
wise acquire for consideration any suares of stock
of the Corporation unless the Corporation could,
under paragraph {(a) of this Section (D)(d) purchase
or otherwise acquire such shares at such time and
in such manner.
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(S) Reacquired Shares. Any shares of Series
B Prefecrred Stock purchased or otherwise acquiced by the
Corporat:ion in any manner whatscever shall be retired anrd
cancel.ed promptly after the dcqulisition thereof. il such
shares shal. upon their cancellation become authorized bu:
unissued srares of Preferred Stocx and may be reissued a3
patt of a new series of Preferred Stock to be created by
resolution or resolutions of the Board of Directors, subject
to the conditions and restrictions on issuance set forth
herein.

{6) Liguidation, Dissolution or Winding Up.
Upon any liquidation, dissolution or winding up of the
Corporar:on, no distridbution snall be made (a} to the
holders of shares of stock ranking junior (either as to
dividends or upon liquidation, dissolution or winding uyp) to
the Series B Preferred Stock unless, prior thereto, the
holders of shares of Seri{es B Preferred Stock shall have
received $100 per share, plus an amount egqual to accrued and
unpaid d:vidends and d.stributions thereon, whether or no-x
declared, to the date of such payment, provided that zhe
holders of shares of Series B Preferred Stock shall be .
entit.e’ L0 feCeive AN aggregate amount per share, sub;ecé{
to the provision for adjustment hereinafter set forih, equal
to 100 times the aggregate amount to be distributed per
share to holders of Common Stock, ot (b) to the holders cf
stock ranking on & parity {either as to dividends or upon
liquidation, dissolution or winding up) with the Ser:es 3
Prefezred Stock, except distributions made ratabiy cn the
Series B Preferred Stock and all other such parity s=ack .-

propertion o the total amcunts to which the hollders 2f al.
suCh shares are entitled upon sych liquidation, dissc.us:=n
of w.nding up. (n tne event the Corporation sha.l at any
time dec.are Or pay any cd.vidend or Common Stock payao.e .-
shares cf Ccmmeon Stocx, or effect a subdivision or
comb.na%:.an ar cnnsciidatisn of the cutstanding s-tares of
Common S°5c4 by reclassificat:cn or otherw:se than by
payment of a divi.dend 1n shares of Common Steccx) into a
greater or (esser number of shares of Common Stock, ther .-
each s.cn case the aggregate amount to which holders of
snares <! Ser.:es B Preferred S-ock were ent:tled 1mmed.aze.y
prior to such event under the prov:.soc .n cliause (a} of :re
crecedinq senve-re ---11 he yd-usted by multiplying such
ameunt Sy a fract.ion tne numeradror ¢f whicn e *“e nimbes
srares ~f Common StIck OUtStanding L™neuidhie ., w..ei sull
evmns and tre dencmingtor °f wnich is the numper 3t shares
w8 Corman Srinck wrgr were cutstanding ammed.ately procoo ot
such euenr,
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(7) Consolidation Merger, etc. In case the
Corporation shall enter into any consolidation, merger,
combination or.dther transaction in which the shares of -
Common Stock ate exchanged for or changed into other stock
or securities, cash and/or any other property, then in any
such case the shares of Serles B Preferred Stock shall at
the same time be similarly exchanged or changed ln aa amourn:
per share (subject to the provision for adjustment herein-
after set forth) equal to 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 esch
share of Common Stock is changed or exchanged. In the event
the Corporation shall at any time declare or pay any divi-
dend on Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or consclidation of the
outstanding shares of Common Stock (by reclassification or
othervise) {nto & greater or lesser number of shares of Com-
mon Stock, then in each such case the amount set forth {n
the preceding sentence with respect to the exchange or
change of shares of Serles B Preferred Stock shall be ad-
justed by multiplying such amount by a fraction the numer-
ator of which {s the number of shares of Common Stock out-
standing immediately after such event and the denominator Qf
which i{s the number of shares of Common Stock that were outy
standing immedlately prlior to such event, M

' (8) No Redemption., The shares of Series B
Preferred Stock shall not Ee redeemable.

(9) Amendment. The Certificate of Organiza-
tion, as amended, of the Corporation shall not be amended in
any manner which would materially alter or change the
powers, preferences or special rights of the Series B8
Preferred Stock so as to affect them adversely withou: the
alffirmative vote of the holders of at least two-thirds of
the outstanding shares of Series B Preferred Stock, voting
together 43 a single series.

3. Said resolution is the resolution duly adopted
by the Board of Directors of the Corporation on April 23,
1986, pursuant to authority qgrantecd under Section l4A:7-2(2)
of the Newv Jersey Business Corporation Act.

i. The Cerrificate of Organizazion is amended so
that the Jdesignation and number of shares of r-e class ard
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series acted upon in the foregoing resolutien, and the rela-
tive rights, pceferences and limitations of such class and
series, are as stated in the resolution. -
IN WITNESS WHEREOF, this Certificate of Amendment
of tha Ce:ztificate of Organization is executed on behalf of .
the Corporation by its Chariman, President and Chlef Exmcu-
tive Officer and its Secretary, and sealed with the seal of
the Corporar.ion, as of this 23rd day of April, 1986.

Theodore C,
Charrmen, President oand

Cligeed .)lL‘(:EJ_(l fficer
Bl
C”

StCRITARY
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