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NL INDUSTRIES, INC.

1t 1s hereby certified that:

1. The name of the corporation (hereinafter
called the "Corporation®™) 1s KL Industries, Inc.

2. The following resolution has been adopted Ly
the Roard of Directors, as reguired by Section 14A:7-2(2) of
the Mew Jersey Business Corporation Act:

REZSOLVED, that pursuant to the authority grarnte.d
to and vested in the Doard of Directors of this Corpouraticn
{hereinafter called the “Board of Directors”™ or the “hoari®)
1n accordance with the procvisions ot the Certificate of
firganizatinon, as amcnded, the Roard of Directors hercby
Creates a series of Preferred Stock, Series C, without par
value, statesi vialae $100 peer share, of the Corperation and
hereby stares the fesignations and number of shares, anid
tixers Lo aecdlative tights, preferences, and limitstions
thereof (1n addition to the provisions set forth in the
Cervrficate of Opagenization, as amended, which are applicable
te o the Preterred Stuck of all classes and series) as folleows,
< that Article 1V of the Corporation's Ccrtificate of
aganization, as amended, be, and 1t herely 1s, amended Ly
inserting therein the following Section € ammediately preceding
frbgenie VT

Protereet Jitock ~- Series C:

1. DPesignation and Arount.  The shares of sy o
shall be designated as "Freferred Stock == Sorjes J°
(the "Series C Preterred Stock™) and the numnber ot stares

constitutina such scrics shall be 70,000,
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11. Dividends and Distributions.

(M) Subjéct to the prior and superior rights of
the holders of any shares of the $8.625 Preferred Stock,
Series A, of the Corporation (the *"$8,.625 Preferred Shares”)
and of any other scries of capital stock of the Corporation
ranking prior and superior to the shares of Series C Pre-
ferred Stock with respect to dividends, the holders of
shares of Series C Preferred Stock, in preference to the
holders of Common Stock, $1.25 par value, of the Corporation
{the "Common Stock"), the Series B Preferred Stock and of
any other scries of Preferred Stock ranking junior to the
Serics C Preferred Stock shall be entitled to receive, when,
as and if declared by the lL,ard of Directors out of funds
leqally available for the purpose, cumulative guarterly
dividends payable 1n cash on the last business day of March,
June, September and becemler in each year (each such date
betng referred to herein as o "Quarterly Dividend Payment
Date®), comaencing on the tirst Quarterly Dividend Payment
Date after the tiret issuance ot a4 share or fraction of a
share o Serjes O Preferred ttock, in an amount per share

(roundesd teo the nearest cent) equal to (1) on or prior to <
October 14, 1986, 590 or (1)) after October 14, 1986, the
qreater of (x) $90 or (y) the amount obtained by dividing

(1) the operating revenuess of NI Chemicals, Inc., o elaware
corporation and wholly owned aubsidiary of the Corporation

hl

("Chemicals®), and the Chemicals Subsidiaries (as hervinafter
detined) less the aygregate amount of (a) the operating
exponses of Chemicals and the Chemicals Subsidiaries, (b)
any current foreign, federal, state or local income, sales
or other taxes reserved for n accordance with generally
secepted aeconnting principles ("CAAP®) by Chemicals and the
Creemrc s Snbeadaraes, () any capirtal expenditures budgeted
et by Cherreals and the Chemieals Subsidiaries which
e the oo Doy courdge ol busiiness and consistent with
o a1t o e Cheamieal s Sabsttiaries' o respective past
practy e Lall reterences hetern Lo past pract ices ol Chempeal s
inciade the g actiees of the chemiceal division ot the Corporas
tron & ch previoasly cartied on the business of Chemieals),
Y v et serviee Gincluding bhoth anterest and principal)
s tentesdieesss Can hereanafter defined) which 18 attributable
vt S ccaeals s the Chemieals Snbsadraries, (e} any dividends
periet ottt e tor payment on tne 38,625 Preferred Shares
gt C) oty eaectatony purchase retirement s nade in aceord-
e vl Vb e of S SHOA2S Preferredd Shares,
plos 1A depreciatton anl amortizat 1on on any as.ety ol
hertteaty o the Chempeals Snbsidiaries taken or reservesd
tor s aceordanee wptt CAAP, amnd (B) any capital o exgpeendptares.
Lot tant by Chempcals o the Chernteals Sabaidr aes whieh
wiet e not made o1 acenines] Ty cach case under thies o L o )
the o Jeerant compat ot ean bl bee made 10 respeect ot
tircal squarter ammediately preceding the current Ouatt., !




Dividend Payment Date), by (2) the total number of shares

of Series C Preferred Stock then issued and outstanding.
Indebtedness shall mean (i) indebtedness for borrowed money
or for the deferred purchase price of property or services,
other than, in the case of any such deferred purchase price,
on normal trade terms, (ii) rental obligatinns as lessee
under leases which shall have been or should be, in accordance
with CAAP, recorded as capital leases, and (iii) obligations
under direct or indirect yuaranties in respect of, and
obligations (contingent or otherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor against loss
(such as obligations under an agreement to pay for property
or services irrespective of whether or not such property is
delivered or such services are rendered) in respect of,
indebtedness or obligations of others of the kinds referred
to in clauses (i) or (ii) above, and (iv) indebtedness or
obligations of the kinds referred to in clause (i), (ii) or
{iii) above of any person or entity that is merged with or
into the Corporation. A Chemicals Subsidiary shall mean

any corporation or other ent.ity of which a majority of the
voting equity sccuritics or equity interests is owned,
directly or indirectly, by Chemicals. Any accounting terms
used herein and not defined herein shall have the meanings
assigned to them in accordance with GAAP in effect at the
date of determination.

(B) The Corporation shall not, and shall cause
Chemicals and the Chemicals Subsidiaries not to, create or
sufter to exist any Indebtedness which is attributable to
Chemicals or to any Chemicals Subsidiary other than (1)
Indebtedness which is attributable to Chemicals or to any
Chemicals Subsidiary as of July 14, 1986 ("Existing Indebt-
cedness®™) . (11) any cxtension, renewal or refinancing of such
Fxisting Indehtedness (x) on terms (including interest and
other jaynent terms, negative and affirmative covenants) no
ivoe favarable to Chemicals than those of the Indebtedness
L. te na oxtended, renewed or refinanced or (y) 1n contemplation
0t the redemption of the Series C Preferred Stock for the
shares of common stock, $,10 par value per share, of Chemicals
{the “*Chenical Common Shares™) in accordance with Section
Vi1 (A} (11) hereof, provided that in either case the aggregate
principal amoant of all Indebtedness which is attributable
te Chervicals and the Chemicals Subsidiaries following any
such extension, renewal or refinancing shall not exceed the
aggregate prancipal amount of the Existing Indebtedness
veduced by the aggregate amount Sf principal repaad n
tespest of Indebtedness attributable to Chemicals and the
Chemicals Subsidiaries trom and after July 14, 1946, (111)
Indebtedneas which s attributable to Chemicals or to au,
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Chemicals Subsidiary the proceeds of which are used solely
for working capital in accordance with past practices of
Chemicals or such Chemicals Subsidiary prior to July 14,
1986, or (iv) an additional $35 million of Indekrudness.

{C) Dividends shall begin to accrue and be
cumulative on shares of Series C Preferred Stock from the
date of issue of such shares of Series C Preferred Stock,
calculated on the basis of a 360-day year consisting of
twelve 30-day months. Accrued but unpaid dividends shall
not bear interest. Dividends paid on the shares of Series C
Preferred Stock in an amount less than the total amount of
such dividends at the time accrued and payable on such
shares shall be allocated pro tata on a share-by-share basis
among all such shares at the time outstanding. The Board of
Directors may fix a8 record date for the determination of
holders of shares of Series C Preferred Stock entitled to
receive payment of a dividend or distribution declared
thereon, which record date shall be not more than 60 days
prior to the date fixed for the payment thereof.

11I. Moting Rights.

A} Except as required by law and as set forth in
this Section I1I, holders of Series C Preferred Stock shall
have no voting rights. 0On any matters on which holders of

the Series C Preferred Shares shall be entitled to vote,
they shall be entitled to one thousand votes per share.

{B) The affirmative vote of the holders of at
least 80% of the outstanding shares of Series C Preferred
Stock, voting as a sinyle class, shall bhe required to:

(i) amend the Certificate of Organization in a
manncr which would materially alter or change the
powers, preferences or special rights of the Series C
Prefoerred Stock su as to affect them adversely;

11)  increase the number of authorized shares of
Series  Preferred Stock or create or issue shares of
wtock ranking asnior or on a parity (either as to
davidends or wpon ligquidation, dissolution or winding
up) with the ferties O Preferred Stock;

(111)  sell, tvansfer, pledge, mortgyage, lease,
exchange or otherwise dispose of (in one tranrection or
a series of transactions) (x) any capital stock of
Chemicals nr of any Chemicals Subsidiary having an
agqregate Fair Market Value (as hereinafter defined) i-




excess of $20 million or (y) other than in the ordinary
courge of business, any assets of Chemicals or of any
Chemicals Subsidiary having an aggregate Fair Market
Value in excess of $20 million, other than, in either
case, pursuant to the redemption of the Series C Preferred
Stock for Chemical Common Shares in accordance with
Section V11 (A)(ii) hereof and other than any merger or
consolidation of any Chemicals Subsidiary with or into
Chenicals or another Chemjicals Subsidiary. Fair Market
value shall mean: (x} in the case of stock, the highest
closing sale price during the 30-~day period immediately
preceding the date in question of a share of such stock
on the Composite Tape for New York Stock Exchange -
Listed Stocks, or, if sucl stock is not quoted on the
Composite Tape, on the New York Stock Exchange, or, if
such stock is not listed on such exchange, on the
principal United States securities exchange registered
under the Securities Exchange Act of 1934, as amended,
on which such stock is listed, or, if such stock is not
listed on any such exchange, the highest closing bid
quotatinn with respect to a share of such stock during
the 30-day period preceding the date in question on the
National Association of Securities Dealers, Inc. Auto-
mated Quotations System or any system then in use, or
if no such yuotations are available, the fair market
value on the date in question of a share of such stock

as determined by the Board of Di-ectors in good faith;
and (y) in the case of property other than cash or
stock, the fair market value of such property on the
date in question as determined by the Board of Directors
in good faith;

tiv) acquire, in one transaction or a series of
transactions, directly or indirectly, any interest of
any kind in assets (i1ncluding securities) with an
Jygredgate Farr Market Value in excess of $50 nmillion
(x} which arc owned, directly or indirectly, by Chemicals
o any Chemicals Subsidiary after such acquisition; or
(y} rhwe consideration for which consists, directly or
indirectly, of assets (including securities) of Chemicals
v oany Chemaicals Suhsidiary; or

(v} pay any dividend oc make any cash advance,
tnan or other intercorporate transfer of funds from
Chemicals or any Chemicals Subsidiary, on the one hand,
tao the Coarporation nr any of its other subsidiar.es
aor affiliates on the other hand, other than (i) ayments
for tax sharing or corporate services in accordance
with the agreements in effect on July 14, 1986, (ii)




.

payments for dividends on the Series C Preferred Stock,
(i1i) dividends and mandatory purchase retirements of
the $8.625 Preferred Shares, (iv) payments for debt
service (including both interest and princip=l) (x)
prior to October 14, 1986, on Indebtedness of the
Corporation aggregating not more than $425 million, and
(y) from and after October 14, 1986, on Indebtedness
which is attributable to Chemicals and the Chemicals
Subsidiaries, but only to the extent required under the
terms of the instruments governing such preferred
stocks and Indebtedness, and (v) regular quarterly cash
dividends on the Common Stock in an amount not in
excess of $.05 per share of Common Stock per quarter,
appropriately adjusted for any change in the number of
shares of Common Stock outstanding after July 14, 1986.

(C) whenever six quarterly dividends payable on
the Series C Preferred Stock as provided in Section Il are
in arrears in part or in full, holders of the Series C
Preferred Stock shall have, in addition to the rights set
torth in Section 111 {B) above, (i) the special right,
voting scparately as a class with the shares of other series
of the Preferred Stock upon which like voting rights may be
conferred, 1t any, to elect two directors of the Corporation
and {11) the additional special right, voting separately as
a class, to elect such additional number of directors so
that the total numier of directors elected pursuant to
subparagraphs (i) and (1i1) of this Section III{(C) shall
constitute a majority of the Board of Directors at all times
until such time as all dividends on the Series C Preferred
Stock shall have been paid or declared and set aside for
payment for all past quarterly dividend periods and for the
then curirent guarterly dividend period at which time the
right ot the Sceries ¢ Preferred Stock to vote and to be
represcented at and to receive notice of meetings shall
terminate, sabject to revesting in the event of each and
swerry subsequent default of the character and for the time
tn this peoagraph sbove mentioned. Anything in Article VIl
of this Certaiticate of Organization to the contrary notwithstand-
ing, dhtectars elected by the holders of the Series C Preferred
Stock <hall not b classified in respect to the time for
whict, tiey shall hold of fice and, except as specifically
othetwise providesd herein, such directors shall be elected
anneally gt the annual neeting of the stockholders of the
Corperation,




At any time when such voting power shall become
vested in the Series 'C Preferred Stock, and any such other
series, as herein provided, the number of directors other-
wise constituting the Board of Directors of the Corporation
shall ipso facto be increased by two or such additional
number of directors as is provided for herein so long as
such voting power shall be so vested, and a proper officer
of the Corporation shall call a special meeting of the
holders of the Series C Preferred Stock, and any such other
series for the purpose cf electing such directors. Such
meeting shall be called upon the notice required for annual
meetings of stockholders and shall be held at the earliest
practicable date at the place at whirh the last preceding
annual meeting of the stockholders of the Corporation was
hald, but may be held at the time and place of the annual
meuting if such annual meeting is to be held within 60 days
after such voting power shall be vested in the Series C
Preferred Stock, and any such other series. If such meeting
shall not be called by a proper officer of the Corporation
within 10 days after personal service upon the Secretary of
the Corporation of a written request therefor of the holders
of record of at least ten percent (10%) of the total number
of shares of the Series C Preferred Stock, or within 10 days
after mailing such request within the United States of
America by registered or certified majil addressed to the
Secretary of the Corporation at its principal office (such
mailing to be evidenced by the receipt issued by the postal
authorities), then the holders of record of at least ten
percent (10%) of the total number of shares of the Series C
Preferred Stock, and of any and all such other series then
outstanding may designate in writing one of their number to
call such meeting, and such meeting may be called at the
expense of the Corpuration by such person so designated upon
the notice required for annual meetings of stockholders, or
such ghorter notice as may be acceptable to the holders of
ten percent (10%) of the total number of shares of the
terivs C Preferred Stock, and any and all such other series
then outatand:ng, and shall be held at the place at which
the last preceding annual meeting of the stockholders of the
Corporation was held, or such other place as may be acceptable
ta the holders of ten percent (10%) of the total number of
whates ot the Series C Preferred Stcck, and any and all such
other sceries then outstanding. Any holder of Series C
bretorred Stock, or of any such other acries so designated
shall have accesu to the stock books of the Corporation for
the purpose of causing such meeting to be called pursuant to
these provisions.




At any meeting so called, and at any other meeting
of stockholders held for the purpose of electing directors
at which the Berjes C_Prefered Btock, and an¥ such other
series shall have the right, voting separately and as a
class, to elect directors as aforesaid, the presence in
person or by proxy of one-third of the total outstdiding
shares of Series C Preferred Stock shall be sufficient to
constitute a quorum for the election of any director by the
Series C Preferred Etock, any such other series, as a
class,

1f at any such meeting or adjournment thereof a
quorum of the Series C Preferred Stock shall not be present,
the ahsence of such quorum shall not prevent the election of
any directors to be elected by tr=~ holders of other classes
of wtock entitled to vote, but a majority of the holders of
the Series C Preferred Stock, and any such other series
present in person or by proxy, shall have the pnwer to
adjourn the meating for the election of directors which they
are entitlad to elect, from time to time, until a quorum of
the Series C Preferred Stock and any such other series is
present at such adjourned meeting.

Hpon any termination of the right of the holders
of the Series C Preferred Stock and any such other series to
vate for the directors as herein provided, the term of
office of any diractors theretofore elected by such holders

and then in office shall terminate, provided, however that
the tarmination of such right of the holders ol any such
other scries shall not affect the term of any director which
the holders of the Beries C Preferred Stock are entitled to
elect.,

Turing any period in which the holders of the
Series C Preferred Stock, and any such other series have the
right to vote for directors as herein provided, any vacancy
oceureing among the Jdirectors elected by such holders shall
be fidled ot a wpecial meeting of such holders called for
such pucpone as aforesaid,

1v. Certain Restrictione,

tA) Wwhenever gquarterly dividends or other div-
1dends or Jistributions payable cn the Series C Preferred
Stocy as provided in Section 11 are in arrears, thereafter
and until all accrued and unpaid dividends and distribu-
tions, whether or not declared, on shares of Series C
Vreferred Stock outstanding shall have twen paid in fuil,
the Corporation shall not:




(1) declare or pay dividends on, make any other
distributions on, or redeem or purchass or otherwise
acquire for consideration any shares of stock ranking
junior (either as to dividends or upon liquidation
dissolution or winding up) to the Series C Preferred
Stock;

(1i) declare or pay dividends on or make any other
distributions on any shares of stock ranking on a
parity (either as to dividends or upon liquidation,
dissolution or winding up) with the Series C Preferred
Stock, except dividends paid ratably on the Series C
Preferred 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; or

(i11i) purchase or otherwise acquire for consid-
eration any shares of Series C Preferred Stock, or any
shares of stock ranking on a parity with the Series C
Preferred Stock, except in accordance with a purchase
offer made in writing or by publication (as determined
by the Doard of Directors) to all holders of such
shares upon such terms as the Board of Directors, after
consideration of the respective annual dividend rates
and other relative rights and preferences of the
respective series and classes, shall determine in good
faith will result in fair and equitable treatment among
the respective series or classes.

(B) The Corporation shall not permit any subsid-
tary of the Corporation to purchase or otherwise acquire for
consideration any shares of stock of the Corporation unless
the Corporation could, under paragraph (A) of this Section
1V purchase or otherwise, acquire such shares at such time
and in such manner,

V. Reacquired Shares. Any shares of Series C
Prefoerred Stock purchased or otherwise acquired by the
Corporation in any manner whatsoever shall be retired and
cancelled promptly after the acquisition thereof. All such
shares shall upon their cancellation become authorized but
unissurd shares of Preferred Stock to be created by reso-
lution or resolutions of the Board of Directors, subject to
the conditions and restrictions on issuances 3et forth
herein.

PR RSO DI

Vi. Liguidation, Dissolution or Windiug “p. (A)
Upon any liquidation, aissolution or winding up ur .o
Corporation, no distribution shall be made (i) to i~

.

0000-NLI-000017804




holders of shares of stock ranking junior (either as to
dividends or upon liquidation, dissolution or winding up) to
the Series C Preferred Stock unless, prior thereto, the
holders of shares of Series C Preferred Stock shall have
received for each share the sum in cash of (x) $14,000, (y)
the amount obtained by dividing (1) the excess, if any, of
the net worth of Chemicals and the Chemicals Subs.diaries as
of the date of such liguidation, dissolution or winding up,
determined in accordancce with GAAP, over the net worth of
Chemicals and the Chemicals Subsidiaries as of June 30,
1986, determined in accordance “ith GAAP, by (2) the number
of shares of Series C Preferred Stock issued and outstanding
on the date of such liquidation, dissolution or winding up,
and (2) all accrued and unpaid dividends and cdistributions
thereon, whether or not declared, to the date of such pay-
ment, or (ii) to the holders of stock ranking on a parity
{either as to dividends or upon liquidation, dissolution or
winding up) with the Series C Preferred Stock, except dis-
tributions made ratably on the Series C Preferred Stock and
all other such parity stock in proportion to the total
amounts to which the holders of all such shares are entitled
upon such liquidation, dissolution or winding up.

(B) For purposes of this Section VI, in the event
that the Corporation shall enter into any consolidation,
merger, combination or other transaction in which the shares
of Common Stock are exchanged for or changed into other
stock or securities, cash and/or any other property, then
such transaction shall be deemed to be a liquidation.

VII. Optional Redemption. (A) To the extent
purmitted by law, the Corporation shall have the right,
snlely at its option, at any time to call for redemption all
but not less than all the shares of Series C Preferred Stock
then outstandirg and may redeem such shares on any date
fixed by the Board of Directors (the "Redemption Date®) of
the Corporation by paying for each share thereof either (i)
the sum in cash of (x) $14,000, (y) the amount obtained by
dividing (a) the excess, if any, of the net worth of Chemicals
and the Chemicals Subsidiaries a3 of the Redamption Date
determined in accordance with GAAP over the net worth of
Chenicals and the Chemicais Subsidiaries as of of Junc 30,
1986, determined in accordance with GAAP by (b) the number
0t ghares of Series C Preferred Stock issued and outstanding
on the Redemption Date and (z) all unpaid dividends thereon,
tncluding accrued dividends, whether or not declared, to the
Hiedemption Date, or (ii) 1,000 Chemical Common Shares,
provided that the Corporation =hall not redeem the Jerier =~
Preferred Stock pursuant to subparagraph VII (A) (ii) unleesc
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at the date on which the shares of Series C Preferred Stock
are called for redemption, such distribution of th: Series C
Preferred Stock would be in compliance with the Securities
Act of 1933, as amended (the "1933 Act”), the Securities
Exchange Act of 1934, as amended (the "1934 Act®), and any
other applicable laws and regulations. The Corporatjion
shall, and shall cause Chemicals to, use its best efforts to
take, or cause to be taken, all action and to do, or cause
to be done, all things necessary, proper or advisable under
the 1933 Act, the 1934 Act and any other applicable laws and
regulations to assure as oxpedi*iously as possible that the
redemption of the Series C Preferred Stock for Chemical
Common Shares will be in compliance with the 1933 Act, the
1934 Act and any other applicable laws and requlations. The
Corporation shall effect such redemption for such Chemical
Common Shares as soon as practicable following the time at
which such redemption will be in compliance with the 1933
Act, the 1934 Act and any other applicable laws and regu-
lations.

(@) tiot less than thirty nor more than sixty days
prior to the date fixed for any redemption of Series C
Preferred Stock pursuvant to Section VII(A) hereof, a notice
wpecifying the time and place of such redemption and the
consideration to be paid upon such redemption shall be given
by first class mail, postage prepaid, to the holders of
record of Series C Preferred Stock to be redeemed at their
respective addresses as the same shall appear on the hooks
of the Corporation, but no failure to mail such notice or
any defect therein or in the mailing thereof shall affect
the validity of the proceedings for redemption. Any notice
whirh was mailed in the manner herein provided shall be
con:lusively presumed to have been duly qiven whether or not
the holder receives the notice and the shares specified in
such natice shall be deemed to have been called for redemp-
tion an of the rdate such notice was mailed.

() Unless the Corporation shall fail to pay,
g sarrender of the certificates evildencing the shares to
bee redeermeed, the redemption price of any snares of the
Series 0 Preterred Stock called for redemption as provided
herein, from and after the date fixed for the redemption of
such Series C Preferred Stock by the Corporation, the
haolders of such shares shall cease to e stockho'ders with
respect to such ghares and shall have no interest .(n or
laims against the Corporation by virtue thereof and shall
have no voting or other richts with respect to such shares,
rxcept the right Lo cereive the consideration payable u,. 'n
such redemption from the Corporation, without interest
thereon, upon surrunder {and endursement, {f regnired by the
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Corporation) of their certificates, and the aharss evidenced
thereby shall no longer be deemed to be outstanding.

(D) The Corporation shall take such action as may
be necessary, including increasing the number of authorized
or issved and outstanding Chemical Common Shares, 8o that at
all times the number of issued and outstanding Chemical
Common Shares shall equal 1000 times the number of issued
and outstanding shares of Series C Preferred Btock. Except
for the previous sentence, the Corporation shall not, and
shall cause Chemicals and the Chemjicals Subsidiaries not to,
issue or grant to any person or entity, any Chemical Common
Shares, any shares of capital stock of the Chemicals Subsi-
diaries or any rights, warrants or options of any kind to
acquire any Chemical Common Shares or any shares of capital
stock of the Chemical Subsidiaries, other than employee
stock options or grants in respect of Chemical Common Shares
which shall become effective only upon completion of the
redemption of the Series C Preferred Stock pursuant to
subparagraph VII(A){(ii) or which cennot be exercised while
any shares of Serios C Preferred Etock are outstanding.

Viil. Rank. The Series C Preferred Stock shall
rank junior (as to dividends and upon liquidation, dis-
solution or winding up) to the $8.625 Preferred Stock,
Series A, of the Corporation and superior (as to dividends
and upon liquidation, dissolution or winding up) to the
Preforred Stock, Series B, and to the Common Stock.

I1X. Specific Performance. The holders of the

Series C Preferred Gtock shall be entitled to specific
enforcement of the covenants contained in Sections 1-V1I]
hereot and to i1njunctive relief against any violation or
threatamnd violation thereof.

3. Said resolution is the resolution duly adopted
by the hoard of Directors of the Corporation on July 13,
1986, gmrsuant to authority granted under Section 14A:72(2)
cf the New Jercev Businass Corporation Act.




4. The Certificate of Organization is amended w0
that the designation and number of shares of the class and
series acted upon in the foregoing resolution, and the
relative rights, preference and limitations of such class
and series, are as stated in the resolution.

IN WITNESS WHEREOF, this Certificate of Amendment
of the Certificate of Organization is executed on behalf of

the Corporation by its Cﬁe.!‘r_llimmumnm
this 13 th day of July, . .

—
BY

Theodore C. Rogefs
Chairman and

Chief Executive Officer
ATTEST: . ?.- -

/& /./
("/‘ John T. e
Secretary
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