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Certiflcate of Designations of
4.75% Series B Mandatory Convertible Junior Preferred Stock of
Generat Motors Company

General Motors Company, a Delaware corporation (the “Corporation™),
hereby certifies that the following resolution was adopted by the board of
directors of the Corporation (the “Board of Directors™) or an authorized
committee of the Board of Directors in accordance with the provisions of Section
151 of the General Corporation Law of the State of Delaware on November 17,
2010:

RESOLVED, that pursuant to the provisions of the amended and restated
certificate of incorporation and the amended and restated bylaws of the
Corporation and applicable law, a series of Preferred Stock, par value $0.01 per
share, of the Corparation be and hereby is created, and that the designation and
number of shares of such series, and the voting and other powers, preferences and
relative, participating, optional or other rights, and the qualifications, limitations
and restrictions, of the shares of such series be and hereby are as follows:

Part 3. Designation and Number of Shares. There is hereby created out of
the authorized and unissued shares of Preferred Stock of the Corporation a series
of Preferred Stock consisting of 100,000,000 shares designated as the “4.75%
Series B Mandatory Convertible Junior Preferred Stock” (the “Series B
Preferred Stock™). Such number of shares may be decreased by resolution of the
Board of Directors, subject to the terms and conditions hereof; provided that no
decrease shall reduce the number of shares of the Series B Preferred Stock to a
numnber less than the number of shares then outstanding.

Part 2, Standard Provisions. The Standard Provisions contained in Annex
A attached hereto are incorporated herein by reference in their entirety and shall
be deemed to be a part of this Certificate of Designations to the same extent as if
such provisions had been set forth in full herein.

[Remainder of Page Intentionally Lefi Blank}]




IN WITNESS WHEREOF, the Corporation has caused this Centificate of
Designations to be signed by Ame T. Larin, its Secretary, this 23rd day of
Novenber, 2010.

GENERAL MOTORS COMPANY

By:AHZFL‘-».J—«

Name: AoneT. Larin
Title: Secretary

Signature Page to Certificate of Designations of Series B Preferrsd Stock




ANNEX A
STANDARD PROVISIONS

SECTION 1. General Matters; Ranking. Bach share of the Series B
Preferred Stock shall be identical in all respects to every other share of the Series
B Preferred Stock. The Series B Preferred Stock, with respect to dividend rights
or rights upon the liquidation, winding-np or dissolation of the Corporation, shall
rank (i) senior to all Juntor Stock, (ii} on parity with all Parity Stock and (iii)
junior to all Senior Stock and the Corporation’s existing and future indebtedness.

SECTION 2. Standard Definitions. Asused herein with respect to the
Series B Preferred Stock:

“Agent Members™ shall have the meaning set forth in Section 19.

“Applicable Market Value” means the average of the Closing Prices per
share of Common Stock over the 40 consecutive Trading Day period ending on
the third Trading Day immediately preceding the Mandatory Conversion Date.

“Applicable Early Conversion Market Value™ shall have the meaning
set forth in Section 8(b).

“Average Price” shall have the meaning set forth in Section 3(c).
“Board of Directors” shall have the meaning set forth in the recitals,

“Busiuness Day” means any day other than a Saturday ot Sunday or any
other day on which commercial banks in New York City are authorized or
required by Jaw or executive order to close.

“Bylaws™ means the Corporation’s bylaws, s they may be amended or
restated from time to time.

A “Cash Acqulsition” shall be deemed to have cccurred, at such time
after the Issue Date upon: (i) the consummation of any transaction or event
(whether by means of an exchange offer, liquidation, tender offer, consolidation,
merger, combination, recapitalization or otherwise) in connection with which
90% or more of the Common Stock is exchanged for, converted into, acquired for
or constitutes solely the right to receive, consideration 10% or more of which is
not common stock that is listed on, or immediately after the transaction or event
will be listed on, 8 United States national securities exchange; or (ii) any “person™
or “group” (as such terms are used for purposes of Sections 13(d) and 14(d) of the
Exchange Act, whether or not applicable), other than the Corporation, any of its
majority-owned subsidiaries or any of the Corporation’s or its majority-owned
subsidiaries' employee benefit plans, becoming the “beneficial owner,” directly or
indirectly, of more than 50% of the total voting power in the aggregate af all

3




classes of capital stock then outstanding entitled to vote generally in elections of
the Corporation’s directors.

“Cash Acquisition Conversion” shall have the meaning set forth in
Section 9(a).

“Cash Acquisition Additionat Conversion Amount” shall have the
meaning set forth in Sectior 9{d)(ii).

“Cash Acquisition Conversion Date” shail have the meaning set forth in
Section 10(c).

“Cash Acquisition Conversion Period” shall have the meaning set forth
in Section 9(a).

“Cash Acquisition Conversion Rate” means the conversion mate set forth
in the table below for the Effective Date and the Stock Price applicable to any
Cash Acquisition Conversion that accurs on or prior to the Mandatory Conversion

Date:
ftock grice on Effective Date
Effeetive Date $5.00 S1000  SISO00  S1080 52500 SMO0 SILO0  $IR0D  mS00  S6000 STRO0 59000  SI0S.08 511500 $150.00
%ni?mhru‘ [3843 14274 14102 13800 13510 L3271 13154 13086 12846 L2677 {26)3 12590 12584 12584 12388
%;mm . 14418 14T0R L4569 14245 [3834 13560 1395 L3299 12955 L2721 12639 12612 12604 12603 12608
?:la;mb'”' 14841 14992 4977 14764 14380 13939 13692 13543 13002 (2706 12602 12617 12615 12616  1.26L7
?::;Mbc”. 15152 15152 15152 15152 15152 1952 15152 14286 12626 12626 12626 12626 12626 [1.2626 1.2026

If the Stock Price falls between two Stock Prices set forth in the table
above, or if the Effective Date falls between two Effective Dates set forth in the
- table above, the Cash Acquisition Conversion Rate shall be determined by
straight-line interpolation between the Cash Acquisition Conversion Rates set
forth for the higher and lower Stock Prices and the earlier and later Effective
Dates, as applicable, based on a 365-day year.

If the Stock Price is in excess of $150.00 per share (subject to adjustment
in the same roanner as adjustments are made to the Stock Price in accordance with
the provisions of Section 13(c)(iv)), then the Cash Acquisition Conversion Rate
shall be the Minimum Conversion Rate. If the Stock Price is iess than $5.00 per
share (subject to adjustment in the same manner as adjustments are made to the
Stock Price in accordance with the provisions of Section 13(c)(iv)), then the Cash
Acquisition Conversion Rate shall be the Maximum Conversion Rate.

The Stock Prices in the column headings in the table above are subject to
adjustment in accordance with the provisions of Section 13(c)(iv). The
conversion rates set forth in the table above are each subject to adjusiment in the
same manner as each Fixed Conversion Rate as set forth in Section 13.
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“Cash Acquisition Dividend Make-whole Amount” shall have the
meaning set forth in Section 9(d){)(x).

“Cash Acquisition Notice” shall have the meaning set forth in Section
9(b).

“Certificate of Designations” means the Certificate of Designations or
comparable instrument relating to the Serics B Preferred Stock, of which these
Standard Provisions form a part, as it may be amended or restated from time to
time.

“Charter” means the Corporation's amended and restated certificate of
incorporation, as such may be amended or restated from time to time.

“Closing Price” of the Common Stock or any securities distributed in &
Spin-Off, as the case may be, means, as of any date of determination:

(it the closing price or, if no closing price is reported, the last
reported sale price, of shares of the Common Stock or such other
securities on the New York Stock Exchange on that date; oz

(i)  if the Common Stock or such other secunties are not traded
on the New York Stock Exchange, the closing price on that date as
reported in composite transactions for the principal U.S. national or
regional securities exchange on which the Common Stock or such other
securities are so traded or, if no closing price is reported, the last reported
sale price of shares of the Common Stock or such other securities on the
principal U.S. national or regional securities exchange on which the
Common Stock or such other securities are so iraded on that date; or

(iii)  if the Common Stock or such other securities are not traded
on & U.S. national or regional securities exchange, the last quoted bid price
on that date for the Common Stock or such other securities in the over-the-
counter market as reported by Pink OTC Markets Inc. or a similar
organization; or

(iv)  if the Common Stock or such other securities are not so
quoted by Pink QTC Markets Inc. or a similar organization, the market
price of the Common Stock or such other securities on that date as
determined by a nationally recognized independent investment banking
firm retained by the Corporation for this puspose,

For the purposes of this Certificate of Designations, all references herein to the
closing price and the iast reported sale price of the Common Stock on the New
York Stock Exchange shall be such closing price and last reported sale price as
reflected on the website of the New York Stock Exchange (www.nyse.com) and
as reported by Bloomberg Professional Service; provided that in the event that
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there is a discrepancy between the closing price and the last reported sale price as
reflected on the website of the New York Stock Exchange and as reported by
Bloomberg Professional Service, the closing price and the last reported sale price
on the website of the New York Stock Exchange shall govern.

“Common Stock™ means the common stock, par value $0.01 per share, of
the Corporation.

“Conversion and Dividend Disbursing Agent” shall mean
Computershare Trust Company, N.A, the Corporation’s duly appointed transfer
agent, registrar, and conversion and dividend disbursing agent for the Series B
Preferred Stock, and any successor appointed under Section 14.

“Conversion Date” shall have the meaning set forth in Section 3(a).
*“Corporation” shall have the meaning set forth in the recitals.

“Corrent Market Price” per share of Common Stock (or, in the case of
Section 13(a)(iv), per share of Common Stock, the Corporation’s capital stock or
equity interest, as applicable) on any date means for the purposes of determining
an adjustment to the Fixed Conversion Rate:

()  for purposes of adjustments pursuant to Section 13(a)(ii),
Section 13(a)(iv) in the event of an adjustment not relating to a Spin-Off,
and Section 13(a){v), the average of the Closing Prices of the Common
Stock over the five consecutive Trading Day period ending on the Trading
Day immediately preceding the Ex-Date with respect to the issuance or
distribution requiring such computation,

(i)  for purposes of adjustments pursuant to Section 13(a)(iv) in
the event of an adjustment relating to a Spin-Off, the average of the
Closing Prices of the Commen Stock, the Corporation’s capital stock or
equity interests, as applicable, over the first ien consecutive Trading Days
commencing on and including the fiftth Trading Day immediately
following the effective date of such distribution; and

(iii)  for purposes of adjustments pursuant (o Section 13(a)(vi),
the average of the Closing Prices of the Common Stock over the five
consecutive Trading Day period ending on the seventh Trading Day after
the Expiration Date of the relevant tender offer or exchange offer.

“Depositary” means DTC or its nomines or any successor appointed by
the Corporation.

“Dividend Payment Date” means March 1, June I, Septeraber 1 and
December 1 of each year commencing on March 1, 2011 to and including the
Mandatory Conversion Date.




“Dividend Period” means the period from, and including, a Dividend
Payment Dale to, but excluding, the next Dividend Payment Date, except that the
initia] Dividend Period shall commence on, and include, the Issne Date and shall
end on, but exclude, the March 1, 2011 Dividend Payment Date.

“Dividend Rate” shall have the meaning set forth in Section 3(a).
*DTC" means The Depository Trust Corporation.
“Early Conversion” shall have the meaning set forth in Section 8(a).

“Early Conversion Date” shall have the meaning set forth in Section
10(b).

“Effective Date" shall have the meaning set forth in Section %(a).

“Exchange Act” shail mean the Securities Exchange Act of 1934, as
amended, and the rules and regulations thereunder.

“Exchange Property” shall have the meaning set forth in Section 13(e).

“Ex-Date,” when used with respect to any issuance or disiribution, means
the first date on which shares of the Common Stock trade without the right to
receive such isstance or distribution.

“Expiration Date” shall have the meaning set forth in Section 13(a){vi).

“Fair Market Value” means the fair market value as determined in good
faith by the Board of Directors {or an suthorized committee thereof), whose
determination shall be conclusive and set forth in a resolution of the Board of
Directors {or such authorized committee).

“Fixed Conversion Rates” means the Maximum Conversion Rate and the
Minimum Conversion Rate.

“Floor Price” shall have the meaning set forth in Section 3(¢).

“Holder” means each person in whose name shares of the Series B
Preferred Stock are registered, who shall be treated by the Corporation and the
Registrar as the absolute owner of those shares of Series B Preferred Stock for the
purpose of making payment and settling conversions and for all other purposes.

“Initidl Price” shall have the meaning set forth in Section 7(b)(ii).

“Issue Date™ shall mean November 23, 2010, the first original issue date
of the Series B Preferred Stock.




“Janior Steck” means (i) the Common Stock and (i) each other class of.
capital stock or series of Preferred Stock established after the Issuc Date, the
terms of which do not expressly provide that such class or series ranks senior to or
on a parity with the Series B Preferred Stock as to dividend rights or rights upon
the Corporation's liquidation, winding-up or dissolufion.

“Liquidation Preference” means, as to the Series B Preferred Stock, $50
per share.

“Mandatory Conversion” shall have the meaning set forth in Section 7(a).

“Mandatory Conversion Additional Conversion Amount” shall have
the meaning set forth in Section 7(d).

“Mandatory Conversion Date” means December 1, 2013.

“Mandatory Conversion Rate” shall have the meaning set forth in
Section 7(b).

“Maximum Conversion Rate” shall have the meaning set forth in Section

7(b)(iit).

“Migimum Conversion Rate” shall have the meaning set forth in Section

7(b)(i).
“Nonpayment” shall have the meaning set forth in Section 6(b)(i).

“Nonpayment Remedy” shell have the meaning sct forth in Section
6(b)(1i).

“Officer” means the Chief Executive Officer, the Chief Financial Officer,
the President, any Executive Vice President, any Senjor Vice President, any Vice
President, the Treasurer or the Secretary of the Corporation.

“Officer’s Certificate” means a certificate of the Corporation, signed by
any duly authorized Officer of the Corporation.

“Parity Stock™ means any class of capital stock or serzes of Preferred
Stock established afler the Issue Date, the terms of which expressly provide that
such class or series shall rank on a parity with the Series B Preferved Stock as to
dividend rights or rights upon the Corporation’s liquidation, winding-up or
dissolation.

“Person” means any individual, parmership, firm, corporation, limited
liability company, business trust, joint stock company, trust, unincorporated
agsociation, joint venture, governmental authority or other entity of whatever
nature.




“Preferred Stock™ means any and all series of preferred stock of the
Corporation, including the Series A Preferred Stock and the Series B Preferred
Stock.

“Preferred Stock Directors” shall bave the meaning set forth in Section
6(b)i).

“Record Date” means the Pebruary 15, May 15, August 15 and
November 15 immediately preceding the Dividend Payment Date on March 1,
June 1, September 1 and December I, respectively. These Record Dates shall
apply regardless of whether a particular Record Date is a Business Day.

“Record Holder™ means a Holder of record of the Series B Preferred
Stock es such Holder appears on the stock register of the Corporation at 5:00 p.m.,
New York City time, on a Record Date.

“Registrar” shall initially mean Computershare Trust Company, N.A., the
Corporation’s duly appointed transfer agent, registrar, and conversion and
dividend disbursing agent for the Series B Prefatred Stock and any successor
appointed under Section 14.

“Reorganization Event” shall have the meaning set forth in Section 13(¢).

“Senlor Stock™ means (i) the Series A Preferred Stock and (ii} ezch class
of capital stock or series of Preferred Stock established after the Issue Date, the
terms of which expressly provide that such class or series shell rank senior to the
Series B Preferred Stock as to dividend rights or rights upon the Corporation’s
liquidation, winding-up or dissolution.

“Series A Preferred Stock” means the Corporation's Series A Fixed Rate
Cumuiative Perpetual Preferred Stock.

“Series B Preferred Stock™ shall have the meaning set forth in Part 1 of
this Certificate of Designations.

“Share Dilution Amount” has the meaning set forth in Section 3(b).

“Shelf Registration Statement” shalt mean a shelf registration statement
filed with the Secorities and Exchange Commission in connection with the
issuance of or resales of shares of Common Stock fssued as payment of a dividend,
inctuding dividends paid in connection with a conversion.

“Spin-Off” means a dividend or other distribution to all bolders qf
Common Stock consisting of capital stock of, or similar equity interests in, or
relating to a subsidiary or other business unit of the Corporation.

“Stapdard Provisions” mean these Standard Provisions that form a part
of the Certificate of Designations relating to the Series B Preferred Stock.
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“Stock Price” means the price paid per share of Common Stock in a Cash
Acquisition. If the consideration paid consists only of cash, the Stock Price shall
equal the amount of cash paid per share of Common Stock. 1f the consideration
paid congists, in whole or in part, of any property other than cash, the Stock Price
shafl be the average VWARP per share of the Common Stock over the 10
consecutive Trading Day period ending on the Trading Day preceding the
Effective Date,

“Threshold Appreciation Price” shall have the meaning set forth in
Section 7(b)(i).

“Trading Day” means a day on which the Common Stock:

(a})  is not suspended from trading on any national or regionat
securities exchange or association or over-the-counter market at the close of
business; and '

(b)  has traded at least once on the national or regional
securities exchange or association or over-the-counter market that is the primary
market for the trading of the Common Stock.

“Transfer Agent” shall initially mean Computershare Trust Company,
N.A,, the Corporation’s duly appointed transfer agent, registrar, and conversion
and dividend disbursing agent for the Series B Preferred Stock and any successor
appointed under Section 14. '

*“Unit of Exchange Property” shall have the meaning set forth in Section
13(e).

“Yoting Preferred Stock™ means any other class or series of Preferred
Stock ranking equally with the Series B Preferred Stock either as to dividends or
the distribution of assets upon liquidation, dissolution or winding up and upon
which like voting rights have been conferred and are exercisable.

“VWAP" per share of Common Stock on any Trading Day means the per
share volumne-weighted average price as displayed on Bloomberg page “GM
<Equity> AQR” (or its cquivalent successor if such page is not available} in
respect of the period from 9:30 am. to 4:00 p.m., New York City time, on such
Trading Day; or, if such price is not available, “VWAP" means the market value
per share of Comton Stock on such Trading Day as detennined by a nationally
recognized independent investment banking firm retained by the Corporation for
this purpose. The “average VWAP” means the average of the VWAP for each

Trading Day in the relevant period.

SECTION 3. Dividends. (a) Rate. Subject to the rights of holders of the
Series A Preferred Stock or any other class of capital stock ranking senior to the
Series B Preferred Stock with respect to dividends, holders of shares of
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outstanding Series B Preferred Stock shall be entitled to receive, when, as and if
declared by the Board of Directors, or an authorized committee of the Board of
Directors, out of funds of the Corporation legally available therefor, cumulative
dividends at the rate per annum of 4.75% on the Liquidation Preference per share
of Series B Preferred Stock (the “Dividend Rate™) (equivalent to $2.375 per
annnm pet share), payable in cash, by delivery of shares of Common Stock or
through any combination of cash and shares of Common Stock, as determined by
the Corporation in its sole discretion (subject to the limitations described below).
Dividends on the Series B Preferred Stock shall be payable quarterly on each
Dividend Payment Date at such annual rate, and shatl accumulate from the most
recent date as to which dividends shall have been paid or, if no dividends have
been paid, from the [ssue Date, whether or not in any Dividend Period or periods
there have been funds legally available for the payment of such dividends.
Declared dividends shall be payable on the relevant Dividend Payment Date to
Record Holders on the immediately preceding Record Date, whether or not such
Record Holders convert their shares, or such shares are automatically converted,
after a Record Date and on or prior to the immediately suceeeding Dividend
Payment Date. If a Dividend Payment Date is not a Business Day, payment shall
be made on the next succeeding Business Day, without any interest or other
payment in lieu of interest accruing with respect to this delay.

The amount of dividends payable on each share of Series B Preferred
Stock for each full Dividend Period shall be computed by dividing the Dividend
Rate by four. Dividends payable on the Series B Preferred Stock for any period
other than a full Dividend Period shall be computed based upon the actual number
of days elapsed during the period over a 360-day year (consisting of twelve 30-
day months). Accumulated dividends shalt not bear interest if they are paid
subsequent to the applicable Dividend Payment Date.

No dividend shalt be declared or paid upon, or any sum or number of
shares of the Cormmon Stock set apart for the payment of dividends upon, any
omstanding share of Series B Preferred Stock with respect to any Dividend Period
unless all dividends for all preceding Dividend Periods shall have been declared
and paid upon, or a sufficient sum or nuwnber of shares of Common Stock shatl
have been set apart for the payment of such dividends upon, all outstanding shares
of Series B Preferred Stock.

Holders shall not be entitled to any dividends on the Series B Preferred
Stock, whether payable in cash, property or shares of Common Stock, in excess of
full cumulative dividends.

Except as described in this Section 3(a), dividends on any share of Series
B Preferred Stock converted to Common Stock shail cease to accumulate on the
Mandatory Conversion Date, the Cash Acquisition Conversion Date or the Early
Conversion Date {each, a “Conversion Date”), as applicable.
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(b}  Priority of Dividends. So long as any share of the Series B
Preferred Stock remains outstanding, no dividend or distribution shall be declared
of paid on the Common Stock or any other shares of Junior Stock, and no
Commeon Stock or Junior Stock shall be, directly or indirectly, purchased,
redeemed or otherwise acquired for consideration by the Corporation or any of its
subsidiaries unless all accrued and unpaid dividends for all preceding Dividend
Periods have been declared and paid upon, or a sufficient sum or number of
shares of Common Stock have been set apart for the payment of such dividends
upon, all outstanding shares of Series B Preferred Stock. The foregoing limitation
shall nat apply to (i) a dividend payable on any Junior Stock in shares of any other
Junior Stock, ot to the acquisition of shares of any Junior Stock in exchange for,
or through application of the proceeds of the sale of, shares of any other Junior
Stock; (ii) redemptions, purchases or other acquisitions of shares of Common
Stock or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business (including purchases to
offset the Share Dilution Amount pursuant to a publicly announced repurchase
plan), provided that any purchases to offset the Share Dilution Amount shall in no
event exceed the Share Dilution Amount; (iii) any dividends or distributions of
rights or Junior Stock in connection with a stockholders’ rights plan or any
redemption or repurchase of rights pursuant to any stockholders’ rights plan; {iv)
the acquisition by the Corporation or any of its subsidiaries of record ownership
in Funior Stock for the beneficial ownership of any other persons (other than the
Corporation or eny of its subsidiaries), including as trustees or custodians; and (v)
the exchange or conversion of Junior Stock for or into other Junior Stgck (with
the same or lesser aggregate liquidation amowunt). “Share Dilution Amount”
means the increase in the number of diluted shares outstanding (determined in
accordance with generally accepted accounting principles in the United States,
and as measured from the Issue Date) resulting from the grant, vesting or exercise
of equity-based compensation fo employees and equitably adjusted for any stack
split, stock dividend, reverse stock split, reclassification. or similar transaction.

When dividends are not paid (or declared and a sum or number of shares
of Common Stock sufficicnt for payment thereof set aside for the benefit of the
hoiders thereof on the applicable Record Date) on eny Dividend Payment Date in
fall on shares of the Series B Preferred Stock, all dividends declared on the Series
B Preferred Stock and any other Parity Stock shail be declared so that the
respective amounis of such dividends declared on the Series B Preferred Stock
and each such other class or series of Parity Stock shal! bear the same ratio to
each other as all accrued and uapaid dividends per share on the shares of the
Series B Preferred Stock and such class or series of Parity Stock (subject to their
having been declared by the Board of Directors or a duly authorized committee of
the Board of Directors out of legally available funds and including, all accrued but
unpaid dividends) bear to each ather; provided that any unpaid dividends will
continue Lo sccumulate.

12




Subject to the foregoing, and not otherwise, such dividends {payable in
cash, securities or other property) as may be determined by the Board of Directors
or any duly authorized committez of the Board of Directors may be declared and

'paid on any securities, including Common Stock and other Junior Stock, from
time to time out of any funds legally available for such payment, and Holders of
the Series B Preferred Stock shall not be entitled to participate in any such
dividends.

(c) Method of Payment of Dividends. (i) Subject to the limitations
described below, any declared dividead (or any postion of any declared dividend)
on the Series B Preferred Stock, whether or not for a cuzrent Dividend Period or
any prior Dividend Period (including in contection with the payment of declared
and nnpaid dividends to the extent required to be paid pursuant to Section 7, 8 or
9), may be paid by the Corporation, as determined in the Corporation’s sole
discretion: .

{A) incash;
(B} by delivery of shares of Common Stock; or

(C)  through any combination of cash and shares of
Common Stock.

(ii) Each payment of a declared dividend on the Series B
Preferred Stock shall be made in cash, except fo the extent the Corporation
elects to make all or any portion of such payment in Common Stock. The
Corporation may make such election by giving notice to Holders of such
election and the portions of such payment that shal{ be made in cash and in
Common Stock no Jater than 12 Trading Days prior to the Dividend
Payment Date for such dividend.

(i) Common Stock issued in payment or partial payment of a
declared dividend shali be valued for such purpose at 97% of the average
YWARP per share of Common Stock over the ten consecutive Trading Day
period ending on the second Trading Day immediately preceding the
applicable Dividend Payment Date (the “Average Price™).

(d) No fractional shares of Common Stock shall be delivered to Holders
in payment or partial payment of a dividend. A cash adjustment shall be paid to
each Holder that would otherwise be entitled to a fraction of a share of Common
Stock based on the average VWAP per share of the Common Stock over the ten
consecutive Trading Day period ending on the second Trading Day immediatcly
preceding the relevant Dividend Payment Date.

(¢} Notwithstanding the foregomg, in no event shall the number of
shares of Common Stock delivered in connection with any declared dividend,
including any declared dividend payable in conmection with a conversion, exceed
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& number equal to the total dividend payment divided by $11.55, subject to
adjustment in a manner inversely proportional to any anti-dilution adjustment to
each Fixed Conversion Rate as set forth in Section 13 (such dollar amount, as
adjusted, the “Floor Price™). To the extent that the amount of the declared
dividend exceeds the product of the number of shares of Common Stock delivered
in connection with such declared dividend and the Average Price, the Corporation
shall, if it is legally able to do so, pay such excess amount in cash,

()  To the extent that the Corporation, in its reasonable judgment,
determines that a Shelf Registration Statement is required in connection with the
issuance of, or for resales of, Common Stock issued as payment of a dividend,
including dividends paid in connection with & conversion, the Corporation shall,
to the extent such a Sheif Registration Statement is not currentty filed and
effective, use its reasonable best efforts to file and maintain the effectiveness of
such & Shelf Registration Statement until the eatlier of such time as all shares of
Common Stock have been resold thereunder and such time as alt such shares are
freely tradable without registration. To the extent applicable, the Corporation
shall also use its reasonable best efforts fo have the shares of Common Stock
qualified or registered under applicable state securities laws, if required, and
approved for listing on the New York Stock Exchange (or if the Common Stock is
not listed en the New York Stock Exchange, on the principal other U.S. national
or regional securities exchange on which the Common Stock is then listed).

SECTION 4. Liguidation, Dissolution or Winding Up. (a) In the event of
any liquidation, winding-up or dissolution of the Corporation, whether voluntary
or involuntary, cach Holder shall be entitled to receive the Liquidation Preference
per share of Seties B Preferred Stock, plus an amount equal to accumulated and
unpaid dividends on such shares to (but excluding) the date fixed for liquidation,
winding-up or dissolution to be paid out of the assets of the Corporation available
for distribution to s sharcholders, afler satisfaction of labilities owed to the
Corporation’s creditors and holders of any Semior Stock and before any payment
or distribution is made on any Junior Stock, including, without limitation, the
Common Stock. '

{b)  Neither the sale (for cash, shares of stock, securities or other
consideration) of all or substantially all of the assets or business of the
Corporation (other than in connection with the liquidation, winding-up or
dissolution of its business), nor the merger or consolidation of the Corporation
mto or with any other Person, shall be deemed to be a liquidation, winding-up or
dissolution, voluntary or inveluntary, for the purposes of this Section 4.

(c) H upon the volunfary or involuntary liquidation, winding-up or
dissolution of the Corporation, the amounts payable with respect to the
Liquidation Preference plus an amount equal to accumutated and nupaid
dividends of the Series B Preferred Stock and all Parity Stock are not paid in full,
the Holders and all holders of any Parity Stock shall share equally and ratably in
any distribution of the Corporation’s assets in proportion to the liquidation
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preference and an amount equal to the accumulated and unpaid dividends to
which such holders are entitled.

(d)  After the payment to the Holdexs of full preferential amounts
provided for in this Section 4, the Holders as such shall have no right or claim to
any of the remaining assets of the Corporation.

SECTION 5. No Redemption; No Sinking Fund. The Series B Preferred
Stock shall not be subject to any redemption, sinking fund or other similar
provisions.

SECTION 6. Vofing Rights.

(8) General. The holders of Series B Preferced Stock shall not have any
voting rights except as set forth in this Section 6 or as otherwise from time to time
required by Delaware law.

(b)Y  Right to Elect Two Directors Upon Nonpayment. (i} Whenever
dividends on any shares of Series B Preferred Stock have not been declared and
paid for the equivalent of six or more Dividend Periods, whether or not for
consecutive Dividend Periods (a “Nonpayment™), the Holders, voting together as
a single class with holders of any and all other series of Voting Preferred Stock
then outstanding, shall be entitled to vote for the election of a total of two
additional members of the Board of Directors (the “Preferred Stock Directors™);
provided that the election of any such directors shall not cause the Corporation to
violate the corporate governance requirement of the New Yotk Stock Exchange
(or any other exchange or automated quotation system on which the Corporation's
securities may be listed or quoted) that requires listed or quoted companies to
have a majority of independent directors; and provided further that the Board of
Directors shall, at no time, include more than two Preferred Stock Directors. Tn
that event, the number of directors then constitating the Board of Directors shall
automatically be increased by two, and the new directors shall be elected at a
special meeting called at the request of the Holders of at least 20% of the shares
of Series B Preferred Stock or of any other series of Voting Preferred Stoci
{provided that such request is received at least 90 calendar days before the date
fixed for the next annual or special meeting of the stockholders, failing which
election shall be held at such next annual or special meeting of stockholders), and
at each subsequent annual meeting. Whether a plurality, majority or other portion
of the Series B Preferred Stock and any other Voting Preferred Stock have been
voted in favor of any matter shall be determined by reference to the respective
liquidation preference amounts of the Series B Prefetred Stock and such other
Voting Preferred Stock voted.

(i)  Any request to call a special meeting for the initial election
of the Preferred Stock Directors after a Nonpayment shall be made by
written notice, signed by the requisite holders of Series B Preferred Stock
or Voting Preferred Stock then outstanding, and delivered to the
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Corporation in such manner as provided for in Section 16 below, or as
may otherwise be required by law.

(iif)  If and when all accumulated and unpaid dividends have
been paid in foll, or declared and a sum sufficient for such payment shall
have been set aside, on the Series B Preferred Stock (2 “Nonpayment
Remedy”), the Holders shall immediately and, without any further action
by the Corporation, be divested of the foregoing voting rights, subject to
the revesting of such rights in the event of each subsequent Nonpayment
(and the number of Dividend Periods in which dividends have not been
declared and paid shall be reset to zero). If such voting rights for the
Holders and all other holders of Voting Preferred Stock shall have
terminated, the term of office of each Preferred Stock Director so elected
shal] forthwith terminate and the number of directors on the Board of
Directors shall autoreatically decrease by two.

(iv)  Any Preferred Stock Director may be removed at any time
without cause by the holders of record of 2 majority of the outstanding
shares of the Series B Preferred Stock and Voting Preferred Stock, when
they have the voting rights described zbove (voting together as & single
closs). In the event that a Nonpayment shall have occurred and there has
not been a Nonpayment Remedy, any vacancy in the office of a Preferred
Stock Director (other than prior to the initial election of Preferred Stock
Directors after a Nonpayment) may be filled by the written consent of the
Preferred Stack Director remaining in office, or if none remains in office,
by a vote of the holders of record of a majority of the outstanding shares
of the Series B Preferred Stock and Voting Preferred Stock (voting
together as a single class), when they have the voting rights described
above; provided that the filling of each vacancy will not cause the
Corporation to violate the corporate governance requirements of the New
York Stock Exchange (or any other exchange or automated quotation
system on which the Corporation’s securities may be listed or quoted) that
requires listed or quoted companies to have a majority of independent
directors. Any such vote of stockhnlders to remove, or to fil & vacancy in
the office of, a Preferred Stock Director may be taken only at a special
meeting of such stockholders, called as provided above for an initial
election of Preferved Stock Director after a Nonpayment {provided that
such request is received at least 90 calendar days before the date fixed for
the next annual or special meeting of the stockholders, failing which
slection shall be held at such next annuat or special meeting of
stockholders). The Preferred Stock Directors shall each be entitled to one
vote per director on any matter that shall come before the Board of
Directors for a vote. Fach Preferred Stock Director elected at any special
meeting of stockholders or by written consent of the other Preferred Stock
Director shall hold office until the next annual meeting of the stockholders
if such office shall not have previously terminated as above provided.
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(c)  Other Voting Rights. So long as any shares of Series B Preferred
Stock are outstanding, in addition to any other vote or consent of stockholders
required by law or by the Charter, the vote or consent of the holders of at least
two-thirds of the shates of Series B Preferred Stock and all other serics of Voting
Preferred Stock (subject to the last paragraph of this Section 6(c)) at the time
outstanding and entitled to vote thereon, voting together as a single class, givenin
person or by proxy, either in writing without a meeting or by vote at any meeling
called for the purpose, shall be necessary for effecting or validating:

()  Awhorization of Senior Stock. Any amendment or
alteration of the Charter or this Certificate of Designations ta authorize or
create, or increase the authorized amownt of, any shares of any specific
class or senies of capital stock of the Corporation ranking senior to the
Series B Preferred Stock with respect to either or both the payment of
dividends or the distnibution of assets on any liquidation, dissolution or
winding vp of the Corporation;

(ii}y Amendment of Series B Preferred Stock. Any amendment,
alteration or repeal of any provision of the Charter or this Certificate of
Designations so as to materially and adversely affect the special rights,
preferences, privileges or voting powers of the Series B Preferred Stock,
taken as a whole; or

(iii)  Share Exchanges, Reclassificaiions, Mergers and
Consolidations. Any consummation of a binding share exchange or
reclassification involving the Series B Preferred Stock, or of a merger or
consolidation of the Corporation with or into another corporation or other
entity, unless in each case (x) the shares of Series B Preferred Stock
remain outstanding and are not amended in any respect or, in the case of
gny such merger or consolidation with respect to which the Corporation is
not the surviving or resulting entity, are converted into or exchanged for
preference securities of the surviving or resulting entity or its ultimate
parent, and (y) such shares remaining outstanding or such preference
securities, as the case may be, have such rights, preferences, privileges and
voting powers, and limitations and restrictions thereof, taken as a whole,
as are not materially less favorable 1o the holders thereof than the rights,
preferences, privileges and voting powers, and limitations and restrictions
thereof, of the Series B Preferred Stock immediately prior to such
consummation, taken as a whole;

provided, however, that for all purposes of this Section 6(c), (1) any increase in
the amount of the Corporation’s authorized but unissued shares of Preferred Stock,
(2) any increase in the amount of the Corporation’s authorized or issued Series B
Preferred Stock, (3) the creation and issuance, or an increase in the authorized or
issued amount, of any other series of Preferred Stock ranking equally with or
junior to the Series B Preferred Stock with respect to the payment of dividends
(whether such dividends are cumulative or non-cumulative} and/or the
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distribution of agsets upon the liquidation, dissojution or winding up of the
Corporation, shall be deemed not io materially and adversely affect the special
rights, preferences, privileges or voting powers, and the limitations and
restrictions thereof, of the Series B Preferred Stock.

If any amendment, alteration, repeal, share exchange, reclassification,
merger of consolidation specified in this Section 6(c) would materially and
adversely affect one or more but not all series of Voting Preferred Stock
(including the Series B Preferred Stock for the purpose of this paragraph), then
only the series of Voting Preferred Stock materially and adversely affected and
entitled to vote shall vote as a class in lieu of all other series of Preferred Stock.

(d)  Change for Clarification. Without the consent of the Holders of the
Series B Preferred Stock, so long as such action does not adversely affect the
special rights, preferences, privileges and voting powers, and limitations and
Testrictions thercof, taken as a whole, of the Series B Prefemred Stock, the
Corporation may amend, alter, supplement or repeal any terms of the Series B
Preferred Stock:

(i) to cure any ambiguity or mistake, or to correct or
supplement any provision contained in this Certificate of Designations that
- may be defective or inconsistent with any other provision contained in this
Certificate of Designations; or’

(ii) to make any provision with respect to matters or questions
relating to the Series B Preferred Stock that is not mconsistent with the
provisions of this Certificate of Designations.

(e)  Procedures for Voting and Consents. The rules and procedures for
calling and conducting any meeting of the Holders of Series B Preferred Stock
{including, without Jimitation, the fixing of a record date m connection therewith),
the solicitation and use of proxies st such a meeting, the obtaining of written
consents and any other aspect or matter with regard to such a meeting or such
congents shall be governed by any rules the Board of Directors or a duly
authorized committee of the Board of Directors, in its discretion, may adopt from
time o time, which rules and procedures shall confong to the requirements of the
Charter, the By-Laws, applicable law and the rules of any national securities
exchange or other trading facitity on which the Series B Preferred Stock is listed
or traded at the time.

SECTION 7. Mandaiory Conversion or the Mandatory Conversion Date.
(2) Each share of Series B Preferred Stock shall automatically convert (unless
previously converted at the option of the Holder in accordance with Section 8 or
pursuant to an exercise of a Cash Acquisition Conversion right pursuant o
Section 9) on the Mandatory Conversion Date (“Mandatory Conversion”), into a
number of shares of Common Stock equal to the Mandatory Conversion Rate.
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(b) Tbe “Mandatory Conversion Rate” shall be as follows:

(i) if the Applicable Market Value is greater than $39.60 {the
“Threshold Appreciation Price’), then the Mandatory Conversion Rate
shall be equal to 1.2626 shares of Common Stock per share of Series B
Preferred Stock (the “Minimum Conversion Rate™);

(ii) ifthe Applicable Market Value is less than or equal to the
Threshoki Appreciation Price but equal to or greater than $33.00 (the
“Tnitial Price”), then the Mandatory Conversion Rate per share of Series
B Preferred Stock shall be equal to the Liguidation Preference divided by
the Applicable Merket Value; or

(iii}  if the Applicable Market Value is less than the Initial Price,
then the Mandatory Conversion Rate shall be equal to 1.5152 shares of
Comunon Stock per share of Series B Preferred Stock (the “Maximam
Conversion Rate™).

(¢} The Fixed Conversion Rates, the Threshold Appreciation Price, the
Initial Price and the Applicable Market Value are each subject 1o adjustment in
accordance with the provisions of Section 13.

(d) If the Corporation dectares a dividend for the Dividend Period
ending on the Mandatory Conversion Date, the Corporation shall pay such
dividend to the Record Holders as of the immediately preceding Record Date in
accordance with the provigions of Section 3.

If prior to the Mandatory Conversion Date the Corporation has not
declared all or any portion of the accumulated and unpaid dividends on the Series
B Preferred Stock, the Mandatory Conversion Rate shall be adjusted so that
. Holders receive an additional number of shares of Common Stock equal fo the
amount of sccamulated and unpaid dividends that have not been declared
{“Mandatory Conversion Additional Conversion Amount”) divided by the
greater of the Floor Price and the Applicable Market Value. To the extent that the
Mandatory Conversion Additional Conversion Amount exceeds the product of
such number of additional shares and the Applicable Market Value, the
Corporation shall, if the Corporation is legally able to do so, declare and pay such
excess amount in cash pro rata to the Holders.

SECTION 8. Early Conversion at the Option of the Holder. (8) Other
than during a Cash Acquisition Conversion Period, the Holders shall have the
right to convert their shares of Seties B Preferred Stock, in whole or in part (butin
20 event tess than one share of Series B Preferred Stock), at any time ptior to the
Mandatory Conversion Date (“Early Conversion”), into shares of Common
Stock at the Minimum Conversion Rate, subject to adjustment as described in
Section 13 and to satisfaction of the conversion procedures set forth in Section 10.
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(b)  1f as of any Early Conversion Date the Corporation has not declared
all or any portion of the accumulated and unpaid dividends for all Dividend
Periods ending prior to snch Early Conversion Date, the Minimum Conversion
Rate shall be adjusted so that the converting Holder receives an additional number
of shares of Common Stock egual to the amount of accurnulated and unpaid
dividends that have not been declared, divided by the greater of the Floor Price
and the average of the Closing Prices of the Common Stock over the forty (40)
consecutive Trading Day period ending on the third Trading Day immediately
preceding the Early Conversion Date (such average being referred to as the
“AppHcable Early Conversion Market Value”). Except as described above,
upon any Early Conversion of any shares of the Series B Preferred Stock, the
Corporation shell make no payment or allowance for unpaid dividends on such
shares of the Series B Preferred Stock.

SECTION 9. Cash Acquisition Conversion. (a) If a Cash Acquisition
occurs on or priot to the Mandatory Conversion Date, the Holders shall have the
right to convert their shares of Series B Preferred Stock, in whole or in part (but in
1o event less than one share of Series B Preferred Stock) (such right of the
Holders to convert their shares pursuant to this Section 9(a) being the “Cash
Acquisition Conversion”) during a period (the “Cash Acquisition Conversion
Period"} that begins on the effective date of such Cash Acquisition (the
“Effective Date”) and ends at 5:00 p.m., New York City time, on the date that is
20 calendar days after the Effective Date (o1, if earlier, the Mandatory Conversion
Date) into shares of Common Stack at the Cash Acquisition Conversion Rate {(as
adjusted pursvant to Section 13).

(b)  On or before the twentieth calendar day prior to the anticipated
Effective Date of the Cash Acquisition, or, if such prior notice is not practicable,
no later than the tenth calendar day immediately following such Effective Date, a
written notice (the “Cash Acquisition Notice™) shall be sent by or on behalf of
the Corporation, by first-class mail, postage prepaid, to ¢he Holders of record as
they appear on the stock register of the Corporation. Such notice shall state:

(1) the anficipated Eﬂ'éctive Date of the Cash Acquisition;

(i)  that Holders shall have the right to effect a Cash
Acquisition Conversion in-connection with such Cash Acquisition during
the Cash Acquisition Convetsion Period;

(i)  the Cash Acquisition Conversion Period; and

{iv)  the instructions a Holder must follow to eﬂ‘ec!_a Cash
Acquisition Conversion in connection with such Cash Acquisition.

If the Corporation notfies holders of a Cash Acquisition later than the
twentieth calendar day prior to the Effective Date of the Cash Acquisition, the
Cash Acquisition Conversion Period shall be extended by a number of days equal
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to the nwmber of days from, and including, the twentieth calendar day prior to the
Eifective Date of the Cash Acquisition to, but excluding, the date of such notice;
provided that the Cash Acquisition Conversion Period shall not be extended
beyond the Mandatory Conversion Date.

{c) Not later than the second Business Day following the Effective Date
or, if later, the date the Corporation provides Holders notice of the Effective Date
of the Cash Acquisitio, the Corporation shall notify Holders of:

(D) the Cash Acquisition Conversion Rate;

(ii)  the Cash Acquisition Dividend Make-whole Amount and
whether the Corporation shall pay such amount in cash, shares of
Common Stock or a combination thereof (and if so, shall specify the
combination, if applicable); and

(iii)  the amount of accumulated and undeclared dividends as of
the Effective Date and whether the Corporation shall pay such amount by
an adjustment of the Cash Acquisition Conversion Rate, a cash payment or
a combination thereof (and if so, shall specify the combination, if
applicable).

(d)  Upon any conversion pursuant to Section 9(a), in addition to issuing
to the converting Holders the number of shares of Common Stock at the Cash
Acquisition Conversion Rate, the Corporation shall;

(i) either (x) pay the converting Holders in cash, to the extent
the Corporation is legally permitted to do so, the present value, computed
using a discount rate of 4.75% per anhum, of alt dividend payments on the
shares of Series B Preferred Stock subject to such Cash Acquisition
Conversion for all remaining Dividend Periods (excluding any
accumutated and unpaid dividends as of the Effective Date) from such
Effective Date to but excluding the Mandatory Conversion Date (the
“Cash Acquisition Diividend Make-whole Amount”); or

(y) increase the number of shares of Common Stock to
be issued on conversion by 8 number equal to (A) the Cash
Acquisition Dividend Make-whole Amount divided by (B) the
greater of the Floor Price and the Stock Price; provided that, to
the extent the Cash Acquisition Dividend Make-whole Amount
exceeds the product of the number of additional shares and the
Stock Price, the Corporation shall, if fegally able to do so, declare
and pay such excess amount in cash; and -

(i) to the extent that, as of the Effective Date, the Corporation
has not declared all or any portion of the accumulated and unpaid
dividends on the Series B Preferred Stock as of such Effective Date, the
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Cash Acquisition Conversion Rate shall be further adjusted so that
converting Holders receive an additfonal number of shares of Common
Stock equal o the amount of such accumulated and unpaid dividends (the
“Cash Acquisition Additional Conversion Amount™), divided by the
greater of the Floor Price and the Stock Price. To the extent that the Cash
Acquisition Additional Conversion Amount exceeds the procuct of the
number of additional shares and the Stock Prics, the Corporation shall, if
legally able to do so, declare and pay such excess amount in cash.

(iif)  if the Effective Date falls during & Dividend Period for
which the Corporation has declared a dividend, the Corporation shall pay
such dividend on the relevant Dividend Payment Date to the holders of
record on the immediately preceding Record Date in accordance with
Section 3,

SECTION 10. Conversion Procedures. (a) Pursuant to Section 7, on the
Msndatory Conversion Date, any outstanding shares of Series B Preferred Stock
shall antomaticatly convert into shares of Common Stock. The person or persons
entitled to receive the shares of Common Stock issuable upon mandatory
conversion of the Series B Preferred Stock shall be treated as the record holder(s)
of such shares of Common Stock as of 5:00 p.m., New York City time, on the
Mandatory Conversion Date. Except as provided under Section 13{c)(iii), prior to
5:00 p.m., New York City time, on the Mandatory Conversion Date, the shares of
Common Stock issuable upon conversion of the Series B Preferred Stook shall not
be deemed o be outstanding for any purpose and Holders shall have no rights
with respect to such shares of Coanmon Stock, including voting rights, rights to
respond to tender offers and rights to receive any dividends or other distributions
on the Common Stock, by virtue of holding the Series B Preferred Stock.

(b) To effect an Early Conversion pursnant to Section 8, a Holder must
deliver to DTC tw appropriate instruction form for conversion pursuant to DTC’s
conversion program and, if required, pay all transfer or similar taxes or duties, if
any.

The Early Conversion shall be effective on the date on which a
Holder has satisfied the foregoing requirements, to the extent applicable (“Early
Conversion Date”), A Holder shall not be required to pay any transfer or similar
taxes or duties relating to the issuance or delivery of Common Stock if such
Holder exercises its conversion rights, but such Holder shall be required to pay
any transfer or similar tax or duty that may be payable relating to any transfer
mvolved in the issuance or delivery of Common Stock in a name other than the
name of such Holder. Shares of Common Stock shall be issued and delivered
only after all applicable taxes and duties, if any, payable by the Holder have been
paid in full and shall be issued, together with any cash to which the converting
Holder is entitied, on the later of the third Business Day immediately succesding
the Barly Conversion Date and the Business Day after the Holder has paid in full
all applicable taxes and duties, if any.
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The person or persons entitled to receive the Common Stock
issuable upon Early Conversion shall be treated for all purposes as the record
holder(s) of such shares of Common Stock as of 5:00 p.m., New York City time,
on the applicable Barly Conversion Date. No allowance or adjustment, except as
set forth in Section 13(c)(iii), shail be made in respect of dividends payable lo
holders of Common Stock of record as of any date prior to such applicable Early
Conversion Date. Prior to such applicable Early Conversion Date, shares of
Comumon Stock issuable upon conversion of any shares of Series B Preferred
Stock shall not be deemed outstanding for any purpose, and Holders shall have no
rights with respect to the Common Stock (including voting rights, righis to
respond to tender offess for the Common Stock and rights to receive any
dividends or other distributions on the Common Stock) by virtne of holding
shares of Series B Preferred Stock,

In the event thet an Early Conversion is ¢ffected with respect to
shares of Series B Preferred Stock representing less than ali the shares of Series B
Preferred Stock held by a Holder, upon such Early Conversion the Corporation
shall ingtruct the Registrar to revise its records accordingly.

{¢) To effecta Cash Acquisition Conversion pursnant to Section 9, a
Holder must, during the Cash Acquisition Conversion Period, deliver to DTC the
appropriate instruction form for conversion pursvant to DTC’s conversion
program and, if required, pay all wransfer or similar taxes or duties, if any.

The Cash Acquisition Conversion shall be effective on the date on
which a Holder has satisfied the foregoing requiroments, to the extent applicable
(the “Cash Acquisition Conversion Date”). A Holder shall not be required to
pay any transfer or similar taxes or duties relating to the issuance or delivery of
Common Stock if such Holder exercises its conversion rights, but such Holder
shall be required to pay any transfer or similar tax or duty that may be payable
selating fo any transfer involved in the issuance or delivery of Common Stock in &
name other than the name of such Holder. Shares of Common Stock shall be
jssued and delivered only after all applicable taxes and duties, if any, payable by
the Holder have been paid in full and shail be issued, together with any cash {0
which the copverting Holder is entitled, on the later of the third Business Day
immediately succeeding the Cash Acquisition Conversion Date and the Business
Day after the Holder has paid in fult all applicable taxes and duties, if any. For
the avoidance of doubt, Holders who do not submit their instruction form for
conversion during the Cash Acquisition Conversion Period shall not be entitled to
convert their shares of Series B Preferred Stock at the Cash Acquisition
Conversion Rate or to receive the Cash Acquisition Dividend Make-whole

Amount.

The person or persons entitled to receive the Common Stock
issuable upon such Cash Acquisition Conversion shsll be treated for alt purposes
as the record bolder(s) of such shares of Common Stock as of 5:00 p.m., New
York City time, on the applicable Cash Acquisition Conversion Date. No
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allowance or adjustment, except as set forth in Section 13(c)(iii), shall be made in
respect of dividends payable to holders of Common Stock of record as of any date
prior w such applicable Cash Acquisition Conversion Date. Prior to such
applicable Cash Acquisition Conversion Date, shares of Common Stock issuable
upon conversion of any shares of Series B Preferved Stock shall not be deemed
outstanding for any purpose, and Holders shall have no rights with respect to the
Commeon Stock (including voting sights, rights to respond to tender offers for the
Common Stock and rights to receive any dividends or other distabutions on the
Common Stock) by virtue of holding shares of Series B Preferred Stock.

In the event that a Cash Acquisition Conversion is effected with
respect to shares of Series B Preferred Stock representing less than all the shares
of Series B Preferred Stock heid by a Holder, upon such Cash Acquisition
Conversion the Corporation shall instruct the Registrar to revise its records
accordingly.

(d}  In the event that a Holder shall not by written notice designate the
name in which shares of Common Stock to be issued upon conversion of such
Series B Preferred Stock should be registered, the Corporation shall be entitled to
register such shares, and make such payment, in the name of the Holder as shown
on the records of the Cotporation.

()  Shares of Serics B Preferred Stock shall cease to be outstanding on
the applicable Conversion Date, subject to the right of Holders of such shares to
receive shares of Common Stock issuable upon conversion of such shares of
Series B Preferred Stock and other amounts and shares of Common Stock, if any,
to which they are enlitled pursuant to Sections 7, 8 or 9, as applicable.

SECTION 11. Reservation of Common Stock. (2) The Corporation shall
at al) times reserve and keep available out of its authorized and oaissued Common
Stock or shares held in the treasury of the Corporation, solely for issuance upon
the conversion of shares of Series B Preferred Stock as herein provided, free from
any preeniptive or other similar rights, the maximum number of shares of
Common Stock as shall from time to time be issnable upon the conversion of all
the shares of Series B Preferred Stock then outstanding. For purposes of this
Section 11{a), the number of shares of Common Stock that shall be deliverable
upon the conversion of all outsianding shares of Serics B Preferred Stock shall be
computed as if at the time of computation all such outstanding shares were held
by a single Holder.

{b)  Notwithstanding the foregoing, the Corporation shall be eatitied to
‘deliver upon conversion of shares of Series B Prefetred Stock, as herein provided,
shares of Common Stock reacquired and held in the treasury of the Corporation
(in lieu of the issuance of authorized and unissued shares of Common Stock), so
long as any such freasury shares are free and clear of afl liens, charges, security
interests or encumbrances (other than liens, charges, security-interests and other
encumbsances created by the Holders).
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(¢) Al shares of Common Stock delivered upon conversion of the
Series B Preferred Stock shall be duly authorized, validly issued, fully paid and
non-assessable, free and clear of all liens, claims, security interests and other
encumbrances (other than liens, charges, security interests and other
encumbrances created by the Holders).

(d)  Prior to the delivery of any securities that the Corporation shall be
obligated to deliver upon conversion of the Series B Preferred Stock, the
Corporation shall use reasonable best efforts to comply with all federal and state
laws and regulations thereunder requiring the registration of such securities with,
or any approval of or consent to the delivery thereof by, any governmental
authority.

{e) The Corporation hereby covenants and agrees that, if at any time the
Common Stock shell be listed on the New York Stock Bxchange or any other
national securities exchange or antomated quotation system, the Corporation shall,
if permitted by the rules of such exchange or automated quotation system, list and
keep listed, so long as the Common Stock shall be so listed on such exchange or
antormated quotation system, all Commoan Stock issuable upon conversion of the
Series B Preferred Stock; provided, however, that if the rules of such exchange or
antomated quotation system permit the Corporation to defer the listing of such
Common Stock until the first conversion of Series B Preferred Stock into
Common Stock in accordance with the provisions hereof, the Corporation
covenants to list such Common Stock issuable upon first conversion of the Series
B Preferred Stock in accordance with the requirements of such exchange or
automated quotation system at such time.

SECTION 12. Fractional Shares. () No fractionaf shares of Common
Stock shall be issued as a result of any conversion of shares of Series B Preferred
Stock.

() Inliey of any fractional shate of Common Stock otherwise issuable
in respect of any mandatory conversion pursuant to Section 7 or a conversion at
the option of the Holder pursuaat to Section 8 or Section 9, the Corporation shall
pay an amount in cash (computed to the nearest cent) equal to the product of (i)
that same fraction and (i) the average of the Closing Prices over the five
consecutive Trading Day period ending on the second Trading Day immediately
preceding the Mandatory Conversion Date, Cash Acquisition Conversion Date or

Early Conversion Date, as applicable.

(¢)  If more than one share of the Scries B Preferred Stock is surreadered
for conversion at one time by or for the same Holder, the number of full shares of
Common Stock issuable upon conversion theteof shalt be computed on the basis
of the aggregate number of shares of the Series B Preferred Stock so surrendered.

SECTION 13. Anti-Dilution Adjusiments to the Fixed Conversion Rates.
(a) Bach Fixed Conversion Rate shall be subject to the following adjustments:
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(i)  Stock Dividends and Distributions. 1f the Corporation
issues Common Stock to all holders of Common Stock as a dividend or
other distribution, each Fixed Conversion Rate in effect at 5:00 p.m., New
York City time, on the date fixed for detemnination of the holders of
Common Stock entitied to receive such dividend or other distribution shall
be divided by a fraction:

(A) the numerator of which is the number of shares of
Cormmon Stock outstanding at 5:00 p.m., New York City time, on
the date fixed for such determination, and

(B) the denominator of which is the sum of the
munber of shares of Common Stock outstanding at 5:00 p.m.,
New York City time, on the date fixed for such determination and
the total number of shares of Common Stock constituting such
dividend or otber distribution.

Any adjustment made pursuant to this clause (i) shall becotne effective
immediately after 5:00 p.m., New York City time, on the date fixed for such
determination. Tf any dividend or distribution described in this clause (i) is
declared but not so paid or made, esch Fixed Conversion Rate shall be readjusted,
effective as of the date the Board of Directors publicly announces its decision not
to make such dividend or distnibution, to such Fixed Conversion Rate that would
be in effect if such dividend or distribution had not been declared, For the
purposes of this clanse (i), the number of shares of Common Stock outstanding at
5:00 p.m., New York City time, on the date fixed for such determination shall not
include shares held in treasury by the Corporation but shall include any shares
issuable in respect of any scrip certificates issued in liev of fractions of shares of
Common Stock. The Corporation shall not pay any dividend or make any
distribution on shares of Common Stock held in treasury by the Corporation,

(i)  Issuance of Stock Purchase Rights. If the Corporation
issues to alt holders of Common Stock rights or warrants (other than rights
or warrants issued pursuant to a dividend reinvestment pfan or share
purchase plan or other similar plans), entitling such holders, for a period of
up to 45 calendar days from the date of issuance of such rights or warrants,
to subscribe for or purchase shares of Common Stock at a price per share
iess than the Curmrent Market Price, each Fixed Conversion Rate in effect
at 5:00 p.m., New York City time, on the date fixed for determination of
the holders of Common Stock entitled to receive such rights or warrants
shall be increased by multiplying such Fixed Conversion Rate by &

fraction:

(A) the numerator of which is the sum of the number
of shares of Common Stock outstanding at 5:00 p.m., New York
City time, on the date fixed for such determination and the
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number of shares of Common Stock issuable pursuant to such
rights or watrants, and

(B) the denominator of which shall be the sure of the
number of shares of Common Stock outstanding at 5:00 p.m.,,
New York City time, on the date fixed for such determination and
the number of shares of Common Stock equal to the quotient of
the aggregate offering price payable to exercise such sights or
warrants divided by the Current Market Price.

Any adjustraent made pursuant to this clause (i) shall become effective
immediately after 5:00 p.m., New York City time, on the date fixed for such
determination. In the event that such rights or warrants described in this ciause (ii)
are not so issued, each Fixed Conversion Rate shall be readfusted, effective as of
the date the Board of Directors publicly announces its decision not to issue such
rights or warrants, to such Fixed Conversion Rate that would then be in effect if
such issnanee had not been declared, To the extent that such rights or werants
are not exercised prior to their expiration or shares of Coramon Stock are
otherwise not delivered pursuant to such rights or warrants upon the exercise of
such rights or warrants, each Fixed Conversion Rate shall be readjusted to such
Fixed Conversion Rate that would then be in effect had the adjustment made upon
the issuance of such rights or warrants been made on the basis of the delivery of
only the number of shares of Common Stock actually delivered. In determining
the aggregate offering price payable to exercise such rights or warrants, there
shall be taken into account any consideration received for such rights or warrants
and the value of such consideration (if other than cash, to be determined by the
Board of Directors {or an authorized committee thereof)). For the purposes of this
clause (ii), the number of shares of Common Stock at the time outstanding shali
not include shares held in treasury by the Corporation but shall include any shares
issuable in respect of any scrip certificates issued in lieu of fractions of shares of
Common Stock. The Corporation shall not issue any such rights or warrants in
respect of shares of Commeon Stock held in treasury by the Corporation.

(iii)  Subdivisions and Combinations of the Common Stock, 1f
outstanding shares of Common Stock shall be subdivided into a greater
number of shares of Common Stock or combined into a lesser number of
shares of Common Stock, each Fixed Conversion Rate in effect at 5:00
p.m., New York City time, on the effective date of such subdivision or
combination shall be multiplied by a fraction:

{A) the numerator of which is the number of shares of
Common Stock that would be outstanding immediately after, and
solely s a result of, such subdivision or combination, and

(B)  the denominator of which is the number of shares
of Common Stock outstanding immediately prior to such
subdivision or corobination.
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Any adjustment made pursuant to this clause (iii) shall becoms effective
immediately after 5:00 p.m., New York City time, on the effective date of such
subdivision or combination.

(iv)  Debt or Asset Distribution. (A) I the Corporation
distributes to all holders of Common Stock evidences of its indebtedness,
shares of capital stock, securities, rights to acquire the Corporation’s
capital stock, cash or other assets (excluding (1) any dividend or
distribution covered by Section 13(a)(i), (2) any rights or warrants coverad
by Section 13(a)(i1), (3) any dividend or distribution covered by Section
13(a)(v) and (4) any Spin-Off to which the provisions set forth in Section
13(a){iv)(B) apply), each Fixed Conversion Rate in effect at 5:00 p.m.,
New York City time, on the date fixed for the determination of holders of
Common Stock entitled to receive such distribution shall be multiplied by
a fraction:

(1)  the numerator of which is the Current
Market Price, and

(2) the denominator of which is the Current
Market Price minus the Fair Market Value, on such date
fixed for determination, of the portion of the evidences of
indebtedness, shares of capital stock, securities, rights to
acquire the Corporation’s capital stock, cash or other
assets so distributed applicable to one share of Common
Stock.

(B) Inthe case of a Spin-Off, each Fixed Coanversion
Rate in effect at 5:00 p.m., New York City time, on the date fixed
for the determination of holders of Common Stock entitled to
receive such distribution shall be multiplied by a fraction:

(1)  the pumerator of which is the sum of (x)
the Current Market Price of the Common Stock and (y)
the Fair Market Value of the portion of those shares of
capital stock or similar equity interests so distributed
which is applicable to one share of Common Stock as of
the fifteenth Trading Day after the effective date for such
distribution (or, if such shares of capital stock or equity
interests are listed on a national or regional securities
exchange, the Current Market Price of such securities),

and

(2) the denominator of which is the Current
Market Price of the Common Stock.
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Auny adjustment made pursnant to this clause (iv) shall become effective
irnmediately after 5:00 p.m., New York City time, on the date fixed for the
determination of the holders of Common Stock entitled to receive such
distribution. In the event that such distribution described in this clause (iv} is not
so made, each Fixed Conversion Rate shall be readjusted, effective as of the date
the Board of Directors publicly annonnces its decision not to make such
distribution, to such Fixed Conversion Rate that would then be in effect if such
distribution had not been declared. If an adjustment to each Fixed Conversion
Rate is required under this clause (iv) during any settlement period in respect of
shares of Series B Preferred Stock that have been tendered for conversion,
delivery of the shares of Common Stock issuable upon conversion shall be
delayed to the extent necessary in order to complete the calculafions provided for
in this clause (iv).

(v)  Cash Distributions. If the Corporation distributes an
amount exclusively in cash to alf holders of Common Stock (excluding (1)
any cash that is distributed in 2 Reorganization Event fo which Section
13(e) applies, (2) any dividend or distribution in connection with the
liquidation, dissolution or winding up of the Corporation or (3) any
consideration payable in as part of a tender or exchange offer by the
Corporation or any subsidiary of the Corporation), each Fixed Conversion
Rate in effect at 5:00 p.m., New York City time, on the date fixed for
determination of the holders of Common Stock entitled to receive snch
distribution shall be multiplied by a fraction:

(1)  the numerator of which is the Current Market Price, and

(2)  the denominator of which is the Current Market Price minus the
amount per share of Common Stock of such distribution.

Any adjustment made pursuant to this clause {v) shall become effective
immediately after 5:00 p.m., New York City time, on the date fixed for the
deterrnination of the holders of Common Stock entitled to receive such
distribution. In the event that any distribution described in this clause (v) is not so
made, each Fixed Conversion Rate shall be readjusted, effective as of the date the
Board of Directors publicly announces its decision not to make such disaribution,
to such Fixed Conversion Rate which would then be in effect if such distribution
had not been declared.

(vi)  Self Tender Offers and Exchange Offers. If the Corporation
or any subsidiary of the Corporation successfilly completes a tender or
exchange offer pursuant to a Schedule TO or registration statement on
Form S-4 for Common Stock (excluding any securities convertible or
exchangeable for Common Stock), where the cash and the value of any
other consideration included in the payment per share of Common Stock
exceeds the Current Market Price, each Fixed Conversion Rate in effect at
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5:00 p.m., New York City time, on the date of expiration of the tender or
exchange offer (the “Expiration Date™) shall be multiplied by a fraction:

(A) the numerator of which shail be equal to the sum
of:

(1} the aggregate cash and Fair Market
Value on the Expiration Date of any other consideration
paid or payable for shares of Common Stock purchased in
such tender or exchange offer; and

{(2) the product of the Current Market Price
and the number of shares of Common Stock outstanding
immediately after such tender or exchange offer expires
(after giving effect to the purchase or exchange of shares
pursuant to such tender or exchange offer); and

(B) the denominator of which shall be equal to the
product of (1) the Current Market Price and (2) the number of
shares of Common Stock outstanding immediately prior to the
time such tender or exchange offer expires.

Any adjustment made pursuant to this clause (vi) shall become effective
immediately after 5:00 p.m., New York City time, on the seventh Trading Day
immediately following the Expiration Date. In the event that the Corporation or
one of its subsidiarics is obligated to purchase shares of Common Stock pursuant
to any such tender offer or exchange offer, but the Corporation or such subsidiary
is permanently prevented by applicable law from effecting any such purchases, or
all such purchases are rescinded, then each Fixed Conversation Rate shall be
readjusted to such Fixed Conversion Rate that would then be in effect if such
tender offer or exchange offer had not been made. Except as set forth in the
preceding sentence, if the application of this clause (vi) to any teader offer or
exchange offer would result in a decrease in each Fixed Conversation Rate, no
adjustment shall be made for such tender offer or exchange offer under this clause
{vi). If an adjustment to each Fixed Conversion Rate is required pursuant to this
clause {vi) during any setflement peziod in respect of shares of Series B Prefemred
Stock that have been tendered for conversion, delivery of the related conversion
consideration shall be delayed to the extent necessary in order to complete the
calculations provided for in this clause (vi).

(vii)  Except with respect to a Spin-Off, in cases where the Fair
Market Value of the evidences of the Corporation's indebtedness, shares
of capita} stock, securities, rights to acquire the Corporation’s capital stock,
cash or other assefs as to which Section 13(a)(iv) or Section 13(a)(v) apply,
applicable to one share of Common Stock, distributed fo holders of
Common Stock equals or exceeds the average of the Closing Prices of the
Common Stock over the five consecutive Trading Day period ending on
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the Trading Day before the Ex-Date for such distribution, rather than
being entitled to an adjustment in each Fixed Conversion Rate, Holders
shall be entitled to receive upon conversion, in addition to a number of
shares of Commaon Stock otherwise deliverable on the applicable
Conversion Date, the kind and amount of the evidences of the
Corporation’s indebtedness, shares of capital stock, securities, rights to
acquire the Corporation’s capital stock, cash or other assets comprising the
distritnation that such Holder would have received if such Holder bad
owned immediately prior to the record date for determining the holders of
Common Stock entitled to receive the distribution, for each share of Series
B Preferred Stock, a number of shares of Common Stock equal to the
Maximum Conversion Rate in effect on the date of such distribution.

(viii)  Rights Plans. To the extent that the Corporation has a
rights plan in effect with respect to the Common Stock on any Conversion
Daie, upon conversion of any Series B Preferred Stock, Holders shall
receive, in addition to the Common Stock, the rights imder such rights
plan, mless, prior to such Conversion Date, the rights have separated from
the Common Stock, in which case each Fixed Conversion Rate shall be
adjusted at the time of separation of such rights as if the Corporation made
a distribution to all holders of the Common Stack as described in Section
13(a)(iv), subject to readjustment in the event of the expiation,
termination or redemption of such rights. Any distribution of rights or
warrants pursuant to a rights plan that would allow Holders to receive
upen conversion, in addition to any shares of Common Stock, the rights
described therein (unless such rights or warrants have separated from
Commeon Stock) shall not constitute a distribution of rights or warrants
that would entitle Holders to an adjustment to the Fixed Conversion Rates.

(b)  Adjustment for Tax Reasons. The Corporation may make such
increases in each Fixed Conversion Rate, in addition to any other increases
required by this Section 13, as the Corporation deems advisable to avoid or
~ diminish any income tax to holders of the Comumon Stock resulting from any

dividend or distribution of shares of Common Stock (or issuance of rights or
warrants to acquire shares of Common Stock) or from any event {reated as such
for income tax puposes or for any other reasons; provided that the same
proportionate adjustment must be made to each Fixed Conversion Rate.

(©)  Calculation of Adjustments; Adjustments to Threshold Appreciation
Price, Initial Price and Stock Price. (i) All adjustments to each Fixed Conversion
Rate shall be calculated to the nearest 1/10,000th of a share of Comumon Stock.
Prior to the Mandatory Conversion Date, no adjustment in a Fixed Conversion
Rate shall be required unless such adjustment would require an increase or
decrease of at least one percent therein; provided, that any adjustments which by
reason of this Section 13(c){i) are riot required to be made shall be carried forward
and taken into account in any subsequent adjustment; provided, however that with
respect to adjustments fo be made to the Fixed Conversion Rates in connection
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with cash dividends paid by the Cotporation, the Fixed Conversion Rates shall be
adjusted regardless of whether such aggregate adjustments amount to one percent
or more of the Fixed Conversion Rates no later than November 15 of cach
calendar year; provided, firther that on the earlier of the Mandatory Conversion
Date, an Early Convession Date and the Effective Date of a Cash Acquisition,
adjustments to each Fixed Conversion Rate shall be made with respect to any
such adjustment camied forward that has not been taken into account before such
date.

{ii) Ifan adjustment is made to the Fixed Convetsion Rates
pursuant to Sections 13(a) or 13(b), an inversely proportional adjustment
shall also be made to the Threshold Appreciation Price and the Initial
Price solely for purposes of determining which of clagses (i), (ii) and (iii)
of Section 7(b) shall apply on the Mandatory Conversion Date. Such
adiustment shall be made by dividing each of the Threshold Appreciation
Price and the Initial Price by a fraction, the numerator of which shall be
either Fixed Conversion Rate immediately after such adjustment pursuant
to Sections 13(a) or 13(b) and the denominator of which shall be such
Fixed Conversion Rate immediately before such adjustment. The
Corporation shall make appropriate adjustments to the Closing Prices prior
to the relevant Ex-Date, effective date or Expiration Date, as the case may
be, used to calculate the Applicable Market Value to account for any
adjustments to the Initial Price, the Threshold Appreciation Price and the
Fixed Conversion Rates that become effective during the 40 consecutive
Trading Day period used for calculating the Applicable Market Value.

(i) If

(A) therecord date for a dividend or distribution on
Common Stock occurs afier the end of the 40 consecutive Trading
Day period used for ealculating the Applicable Market Value and
before the Mandatory Conversion Date; and

(B)  such dividend or distribution would have resulted
in an adjusiment of the number of shares of Common Stock
issuable to the Holders had such record date occwred on or before
the last Trading Day of such 40-Trading Day period,

then the Corporation shall deem the Holders to be holders of record of Common
Stock for purposes of that dividend or distribution. In this case, the Holders
would receive the dividend or distribution on Common Stock together with the
number of shares of Common Stock issuable upon the Mandatory Conversion
Date,

(iv)  1f an adjustment is made to the Fixed Conversion Rates
pursuant to Sections 13(a) or 13(b), a proportional adjustrment shall be
made {0 each Stock Price column heading set forth in the table included in
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the definition of “Cash Acquisition Conversion Rate.” Such adjustment
shall be made by multiplying each Stock Price included in such table by a
{fraction, the numerator of which is the Minimum Conversion Rate
immediately prior to such adjustment and the denominator of which is the
Minimum Conversion Rate immediately after such adjustment.

(v}  No adjustment to the Fixed Conversion Rates shall be made
if Holders may participate in the transaction that would otherwise give rise
to an adjustment as if they held, for each share of Series B Preferred Stock,
a number of shares of Common Stock equal to the Maximum Conversion
Rate then in effect. In addition, the applicable Fixed Conversion Rate
shall not be adjusted:

(A)  upon the issuance of any shares of Common Stack
pursuant to any present or firture plan providing for the
reinvestment of dividends or interest payable on the Corporation’s
securities and the investment of additional optional amounts in
shares of Common Stock under any plan;

{B) upon the issuance of any shares of Common Stock
or rights or warrants fo purchase those shares pursvant to any
present or futare employee, director or consultant benefit plan or
program of or sssumed by the Corporation or any of its
subsidiaries;

{C) upon the issuance of any shares of Common Stock
pursuant {o any option, warrant, right or exercisable, exchangeable
or convertible security outstanding as of the Issue Date;

(D)  for achange in the par value or no par value of the
Common Stock; or

(E) for accumulated and unpaid dividends on the
Series B Preferred Stock, except as provided under Sections 7, 8
and 9.

. (d) Notice of Adjustment. Whenever the Fixed Conversion Rates and
the Cash Acquisition Conversion Rates are to be adjusted, the Corporation shall:

(i) compute such adjusted Fixed Conversion Rates and Cash
Acquisition Conversion Rates and prepare and transmit to the Transfer
Agent an Officer’s Certificate setting forth such adjusted Fixed
Conversion Rates and Cash Acguisition Conversion Rates, the method of
calculation thereof in reasonable detail and the facts requiring such
adjustment and upon which such adjustment is based;
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(ii}y  within five Business Days following the occurrence of an
event that requites an adjustment lo the Fixed Conversion Rates and the
Cash Acquisition Conversion Rates (or if the Corporation i3 not aware of
such occutrence, as soon as practicable after becoming so aware), provide,
or cause to be pravided, a written notice to the Holders of the occurrence
of such event; and

(iii)  within five Business Days following the determination of
such adjusted Fixed Conversion Rates and Cash Acquisition Conversion
Rates provide, or cause to be provided, to the Holders a statement setting
forth in reasonable detail the method by which the adjustment to such
Fixed Conversion Rates and Cash Acquisition Conversion Rates, as
applicable, was determined and setting forth such adjusted Fixed
Conversiocn Rates or Cash Acqnisition Conversion Rates.

(&) Reorganization Events. In the event of*

(i)  any consolidation or merger of the Corporation with or into
another Person {other than g merger or consolidation in which the
Corporation is the continuing eorporation and in which the Common Stock
outstanding immediately prior to the merger or consolidation is not
exchanged for cash, securities or other property of the Corporation or
another Person);

(i)  any sale, transfer, lease or conveyance to another Person of
all or substantially all of the property and assets of the Cotporation;

(iii}  any reclassification of Common Stock into securities
including securities other than Common Stock; or

(iv) any statatory exchange of securities of the Corporation with
another Person (other than in connection with a merger or acquisition},

in each case, as a result of which the Corporation’s Common Stock would be
converted into, or exchanged for, securities, cash or property (each, a
“Reorganization Event”), each share of Series B Preferred Stock outstanding
immediately prior to such Reorganization Event shall, without the consent of
Holders, become convertible into the kind of securities, cash and other property
(the “Exchange Property”) that such Holder would have been entitled to reccive
if such Holder had converted its Series B Preferred Stock into Common Stock
immediately prior to such Reorganization Event. For purposes of the foregoing,
the type and amount of Exchange Property in the case of any Reorganization
Event that causes the Common Stock to be converted into the right to receive
more than a single type of consideration (determined based in part upon any form
of shareholder election) shall be deemed to be the weighted average of the types
and amounts of consideration received by the holders of Common Stock that
affirmatively make such an election. For purposes of this Section 13(e}, 2 “Unit
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of Exchange Property” means the type and amount of such Exchange Property
attributable to one share of Common Stock. The mumuber of Units of Exchange
Propeity for each share of Series B Preferred Stock converted following the
effective date of such Reorganization Event shall be determined based on the
Mandatory Conversion Rate, Minimum Conversion Rate or Cash Acquisition
Conversion Rate, as the case may be, then in effect on the applicable Conversion
Date (without any interest thereon and without any right to dividends or
distributions thereon which have a record date that is prior to the Copversion
Date). In the event of any such Reorganization Event, the applicable conversion
rate shalf be (1) in the case of an Early Conversion, the Minimum Conversion
Rate (with any adjustment thereto under Section 8(b) based on the Applicable
Early Conversion Market Value as determined using the alternative formulation
of Applicable Barly Conversion Market Value set forth in the following paragraph)
and (2) in the case of a Mandatory Conversion, the Mandatory Conversion Rate
(determined under Section 7 based upon the Applicable Market Valae as
determined using the alternative formulation of Applicable Mariet Value set forth
in the following paragraph),

For purposes of this Section 13(e), “Applicable Market Value” and
“Applicable Early Conversion Market Value” shall be deemed to refer to the
Applicable Market Value or Applicable Barly Conversion Market Value, as the
.case may be, of the Exchange Property and such value shall be determined (A)
with respect to any publicly traded securities that compose all or part of the
Exchange Property, based on the Closing Price of such secrities, (B) in the case
of any cash that composes all or part of the Exchange Property, based on the
amount of such cash and (C) in the case of any other property that composes all or
part of the Exchange Property, based on the value of such property, as determined
by a nationaily recognized independent investment banking firm retained by the
Corporation for this purpose. For purposes of this Section 13(e), the term
“Closing Price” shall be deemed to refer to the closing sale price, last quoted bid
price or mid-point of the last bid and ask prices, as the case may be, of any
publicly traded securities that comprise all or part of the Exchange Propesty. For
purposes of this Section 13(e), references to Common Stock in the definitions of
“Trading Day,” “Applicable Market Valuc” and “Applicable Earty Conversion
Market Value” shall be replaced by references to any publicly traded securities
that comprise all or part of the Exchange Property.

The above provisions of this Section 13(e) shail similarly apply to
successive Reorganization Events and the provisions of Section 13 shall apply to
any shares of capital stock of the Corporation (or any successor) received by the
holders of Common Stock in any such Reorganization Event.

The Corporation (or any successor) shall, within 20 days of the
occurrence of any Reorganization Event, provide written notice to the Holders of
such occurrence of such event and of the kind and amount of the cash, securities
or other property that constitute the Exchange Property. Failure to deliver such
notice shall not affect the operation of this Section 13(e).
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SECTION 14. Transfer Ageni, Registrar, and Conversion and Dividend
Disbursing Agent. The duly appointed Transfer Agent, Registrar and Conversion
and Dividend Disbursing Agent for the Series B Preferred Stock shall be
Computershare Trust Company, N.A. The Corporation may, in its sole discretion,
remove the Transfer Agent, Registrar or Conversion and Dividend Disbursing
Agent in accordance with the agreement between the Corporation and the
Transfer Agent, Registrar or Conversion and Dividend Disbursing Agent, as the
case may be; provided that if the Corporation removes Computershare Trust
Company, N.A., the Corporation shall appoint a successor transfer agent, registrar
and conversion and dividend disbursing agent, as the case may be, who shail
accept such appointment prior to the effectiveniess of such removal. Upon any
such removal or appointment, the Corporation shall send notice thereof by first-
class mail, postage prepaid, to the Holders.

SECTION 15. Record Holders. To the fullest extent permitted by
applicable law, the Corporation and any transfer agent for the Series B Preferred
Stock may deem and treat the record holder of any share of the Serics B Preferred
Stock as the true and lawful owner thereof for all purposes, and neither the
Corporation nor any such transfer agent shall be affected by any notice to the
contrary. .

SECTION 16. Notices. All notices or commupications in respect of the
Series B Proferred Stock shall be sufficiently given if given in writing and
delivered in person or by first class mail, postage prepaid, or i€ given in such other
manner as may be permitted in this Certificate of Designations, in the Charter or
Bylaws or by applicable law. Notwithstanding the foregoing, such notices may
also be given to the holders of the Series B Preferred Stock in any manner
permitted by The Depasitory Trust Corporation (“DTC") or any similar facility
used for the settlement of transactions in the Scries B Preferred Siock.

SECTION 17. No Preemptive Rights. No holder of the Series B Preferred
Stock shall be entitled s a matter of right to subscribe for or purchase, or have
any preemptive right or any other right to remediate dilution with respect to, any
part of any new or additional issue of stock of any class whatsoever, or of
securitles convertible into any stock of any class whatsoever, whether now or
hereafter authorized and whether issued for cash or other consideration or by way
of dividend.

SECTION 18. Other Rights. The shares of the Series B Preferred Stock
shall not have any rights, preferences, privileges or voting powers or relative,
participating, optional or other special rights, or qualifications, limitations or
cestrictions thereaf, other than as set forth herein or in the Charter or as provided
by applicable law. '

SECTION 19. Form. The Series B Preferred Stock shall be issued as
uncertificated shares. Members of, or participants in, the Depositary (“Agent
Members™) shal} have no rights under this Certificate of Designations, with
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respect to any shares of Series B Preferred Stock held on their behalf in book-
entry form by the Depositary or by the Registrar, and the Depositary may be
treated by the Cotporation, the Registrar and any agent of the Corporation or the
Registrar as the absolute owner of the Series B Preferred Stock. Notwithstanding
the foregoing, nothing hereins shall prevent the Corporation, the Registrar or any
agent of the Corporation or the Registrar from giving effect to any written
certification, proxy or other authorization farnished by the Depositary or impair,
as between the Depositary and its Agent Members, the operation of customary
practices of the Depositary governing the exercise of the rights of a holder of a
beneficial jnterest in any shares of Series B Preferred Stock. The Holders may
grant proxies or otherwise authorize any Person to take any action that a Holder is
entitled to take pursuant to the Series B Preferred Stock, this Certificate of
Designations or the Charter.

SECTION 20. Miscellaneous. (a) The Corporation shall pay any and all
stock transfer and documentary stamp taxes that may be payable in respect of any
issuance or delivery of shares of Series B Preferred Stock or shares of Common
Stock or other securities issued on account of Series B Preferred Stock pursuant
hereto. The Corporation shall not, however, be required to pay any such tax that
may be payable in respect of any transfer involved in the issuance or delivery of
shares of Common Stock or other securities in a name other than that in which the
shares of Series B Preferred Stock with respect to which such shares or other
securities are issued or delivered were registered, and shall not be required to
ranake any such isseance or delivery unless and untit the Person otherwise entitled
to such issuance or delivery has paid to the Corporation the amount of any such
tax or has established, to the satisfaction of the Corporation, that such tax has
been paid or is not payable,

(b)  The Liquidation Preference and the Dividend Rate each shall be
subject to equitable adjustment whenever there shall occur a stock split,
combination, reclassification or other similar event involving the Series B
Preferred Stock. Such adjustments shall be determined in gocd faith by the Board
of Directors and submitted by the Board of Directors to the Transfer Agent.
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