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2. ‘The Board of Directors of the Corporation is expressly granted authority, at any time and from
time to time by the adoption of a resolution or resolutions not inconsistent with the provisions of the
Certificate of Incorporation of the Corporation, to authorize the issuance by the Corporation of one or
more serics of Preferred Stock and to fix and determine with respect to each such series all the desig-
nations, preferences, powers and relative, participating, optional or other special rights, and the qualifi-
cations, limitations or restrictions thereof, to the full extent now or hereafter permitted by law, and in-
cluding, but without limiting the generality of the foregoing, the following:

(a) The number of shares of such series, which may subsequently be increased (except as
otherwise provided by the resolution or resolutions of the Board of Directors providing for the issu-
ance of such series) or decreased (to a number not less than the number of shares then outstand-
ing) by resolution or resclutions of the Board of Directors, and the distinctive designation thereof;

(b) The dividend rights of such series, the preferences, if any, over any other class or series of
stock, or of any other class or series of stock over such series, as to dividends, the extent, if any, to
which shares of such series shall be entitled to participate in dividends with shares of any other
series or class of stock, whether dividends on shares of such series shall be fully, partially or condi-
tionally cumulative, or a combination thereof, and any limitations, restrictions or conditions on the
payment of such dividends;

(c) The rights of such series, and the preferences, if any, over any other class or series of stock,
or of any other class or series of stock over such series, in the event of any voluntary or involun-
tary liquidation, dissolution or winding up of theé Corporation and the extent, if any, to which
shares of any such series shall be entitled to participate in such event with any other series or class
of stock;

(d) Whether or not the shares of such series shall be redeemable, and, if redeemable, the date
or dates upon or after which they shall be redeemable, the amount per share payable thereon in
the case of the redemption thereof, which amount may vary at different redemption dates;

(e) The terms of any purchase, retirement or sinking fund which may be provided for the
shares of such series;

(f) The right, if any, of holders of shares of such series to convert the same into, or exchange
the same for Common Stock, and the terms and conditions of such conversion or exchange, as well
as provisions for adjustment of the conversion rate in such events as the Board of Directors shall
determine; and

(g) The voting powers, if any, of such series in addition to the voting powers provided by law.

3. In the event of any liquidation, dissolution or winding up of the Corporation, whether volun.
tary or involuntary, the holders of Preferred Stock of each series shall be entitled to receive only such
amount or amounts as shall have been fixed by the Certificate of Incorporation or by the resolution or
resolutions of the Board of Directors providing for the issuance of such series. A réorganization, consoli-
dation or merger of the Corporation into or with one or more other corporations or a sale, lease,
exchange or other disposition of all or substantially all of the assets of the Corporation shall not be
deemed to be a voluntary or involuntary liquidation, dissolution or winding up, within the meaning of the
Certificate of Incorporation of the Corporation.

C. COMMON STOCK

1. Subject to provisions of law and the preferences of the Preferred Stock and of any other stock
ranking prior to the Common Stock as to dividends, the holders of the Common Stock shall be entitled
to receive dividends at such time and in such amounts as may be determined by the Board of Directors,
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