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State of Delaware
Office of the Secretary of State
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RESTATED CERTIFICATE OF INCORPORATION
OF

ROSIERY CORPORATION OF AMERICA, INC.

(pureuant to Sactiona 242 and 245 of the
Delaware General Corporation Law)

HOSIERY CORPORATION OF AMERICA, INC., a Dela-
ware corporation (the "Corporation®), the origioal Cex-
tificate of Incorporation of which was filed with the
8ecretazry of State of the State af Delawars on August 9,
1979 under the name Bear Brand Hoeiery Corporation,
HAEREBY CERTIFIES AS FOLLOWS:

1. Bffectiva upon the filing of this Restated
Certificate of Incorporation with the Secretary of State,
each share of Common Stock cutetanding shall be reclasei-
fied an a basis of 8.6976942 shares of Common Stock for
each share of Common Stock outstanding and, accordingly,
each share cf Common Stock outetanding shall, without
further action by the Corporation or any stockholder, be
deemed to represent 8.,69769¢2 shares of Common Stock,
provided that all fractional shares resulting therefrom
shall be sliminated and each holdexr thereof shall be
encitled to receive a cash payment equal to @uch holderx's
fraction of a share of Common Stock multiplied by the per
-?are fair market value, as Qstermined by the Board of
Directors.

2. Effective upon the filing of thic Restated
Certificate of Incorporation with the Secretary of State
sach ehare of Class A Common Stock ocutstanding shall be
reclassifisd on a hasis of 8.6976942 shares of Class A
Common Stock for each share of Class A Common Stock
outetanding and, accordingly, each share of Clase A
Common Stock outstanding 'shall., without further action by
the Corporation or any stockholder, be desmed tO repre-
sent 8.6976942 sharas of Class A Common Stock. provided
that all fractional shares resulting therefrom sbhall be
eliminated and each holder thersof shall be entitled to
Teceive a cash payment equal to such holder's fraction of
a share of Clase A Common Stock multiplied by the per
share fair market value, ae determined by the Board of

Directore.

206108. Deodav Yorka2a
STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORFORATIONS
FILED 05:45 PN 06/24/199¢
991288011 - 087719@
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3, This Restated Certificate of Incorporation,
rescates, integrates snd furcther amends the Corporation‘'s
Restated Certificate of Incorporation, ae herastoforxe
amended and restated. This Restated Csrtificate of
Incorporation was praoposed by the Board of Directors and
was duly adopted by the written consent of the stock-
holdere of the Corporation along with the provision of
the requipite written notice in accordance with Sections
228, 242 and 245 of the Gsneral Corporation Law of the
State of Delaware as set forth in Title @ of the Delaware
Code (the "GCL"). The text of thie Restated Certificate
of Incorporation, as so amended and4 restated is as fol-

lows:

' EIRST: The name of the Corporation is HCI
Dizect, Inc., (hereinafter the “Corporation”).

SECOND: The addresa of the registered office
of the Corporation in the State of Dslaware is 1209
Orange Street, in cha City of Wilmington, County of New
Castle. The name of ite registerad agent at that addresa
is The Corporation Trust Company.

IHIRD: The purpose. of the Corporation is ro
engage in any lawful act or aetivity for which a corpora-
tion may be organized under the GCL.

FOURTE: The total number of shares of capital
stock which the Corporation shall have authority to issue
is 73,000,000 shares, consisting of (i) €0,000,000 sharce

- of Common Stock, par value $.01 per share (the "Common
Stock"), (ii) 1,000,000 shares of Classe A Commmon Stock,

T value $0.01 per share (the "Class A Common Stock")
and (iii) 13.000,000 sharea of preferred stock, par value
$.01 pexr share (the "pPreferved 9tock”), which includes
4,000,000 sharxas of Pay-In-Xind Prefexzed BStock, par
value $.01 per share, having the powers, preferences and
rights, and qualifications, limitations and restrictions
set forth in paragraph C below.
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A. Cowman ggefx ;ng ""E‘ A Coxanon Stack .
Pxcept aa otherwige p ded in this Article FOURTH or as

othervise required by law, shares of Common Stock and
Clase A Comman Stock shall be identical and shall entitle
the holders thereof to the same rights and privileges,
subject to the sama qualifications, limitations an
restrictions.

1. Yoting Rights. Bxcept as otherwiss
required by applicable law, the holders of Common Stock
vill be entitled to one vote per share on all matters to
be voted on by the Corporation's Common Stockholders and
the holders of Class A Common Stock will have no voting

rights.

2. Dividends. When and as dividende are
declared thereon, whether payable in cash, property or
securicies of the Corporation, the holders of Common
Stock and che holdera of Class A Common Stock will be
entitled to share equally, share for share, in such divi-
dende;, i ’ . that if dividends are declared
wvhich are payable in shares of Common Stock or Claes A
Cowmon Stock, dividends will be declared which are pay-
able at the same rate on each class of stock, and the
diviadenas payable in shares of Common Stock will be
payable to holders of Common Stock, and the dividends
payable in shares of Class A Common Stock will be payable
to holderas of Class A Common 8tock.

3, <Sonvexsion and Exchange. (a) Upco
the cccurrence of any Conversion Rvent, eacbh record
holdar of Clase A Common Srock shall be entitled, without
the payment of any consideration whatsoever, to convert
inro the same number of shares of Common Stock any or 811
of the shares of such holder's Class A Cammon Stock being
sald, distributed or otherwise dispoeed of or converted
in connection wich the occurrence of such Conversion
Bvent. Por purposes of this Section 3, (1) a "Convarsion
Bvent" shall mean (A) any transfer of shares of Class A
Common Stock tO any persen or persond whe are not affili-
ateg of the transferor, including, without limitation,
pursuant to any public offering or public sale of gecuri-
ties of the Corporation (including a8 public offering
registered under the Securities Act of 1933, as amended
(the "Securitiss Act"), and a public Sale pursuant to
Rule 144 under the Securities Act, or any similar rule
then in feorce) or (B) conversion of shares of Class A

3
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Common Stock into shares of Cowmon Stock at the option of
the holder (whether all or a portion of such holder's
shares) at such time that all afplicabla waiting pariode
under the Hart-S8cott-Rodino Antitrust Improvemants Act of
1976, as amended (or any successor statute), and the
regulacions promulgated thersunder (the "HSR Act") shall
have expired or shall have terminated, or, if it is
determined that no filings under the HSR Act are applica-
ble., at any time or (C) in the case of shares of Class A
Comwmon 5tock owned by a holder other than Kelso & Cowpa-
ny, Inc. or any of ita atfiliarvea or deaigness, conver-
sion of shares of Class A Common Stock at the option of
the holdex (whether all or a portion of such holder's
shares) at any time, (ii) & "person” shall mean any natu-
Tal person or any corporation, partnership, joint ven-
ture, trust, unincorporated organization and any other
entity or orgmnization and (iii) an “affiliate®, with re-
spect tO any person, shall mean such person's spouse,
rents, naabers of such pereon’s family or such person's

lineal decedenta and any other person that directly, or
indirectly through one or more intermediaries, coantrols,
or is controlled by, or is under common control with such
person. In addition, all of the Corporation’s Class A
Common Stock shall be automatically and wandatorily

! converted into the same number of ehares of Common Stock
without any action on the part of any holdexr upon potice
to such effect by the Corporation to the record holders
of Class A Common Stock, provided that all applicable
vaiting periods under tha HSR Act shall havae expirad,
shall be inapplicable or shall have terminated.

(b) Subject to Section 3(e) of this Part
A, each conversion of shares of Class A Comwon Stock into
shares of Common Stock at the option of tha holder shall
be effected by (i) the surrender of the cartificate or
certificates regreaeucing the sharee to be converted at
the principal office of the Corporation, or at the office
of any transfer agent for the Common $tock and the Class
A Common Stock, togethar with a written notice by the
holder of euch Class A Common Stock stating that such
holder desires to convert the shares, or a stated number
of the shares, of such Clags A Common Stock represented
by such certificate or certificates into shares of Common
Stock (and including instrucrions for issuance of the
Common Stock to be issued upon such convereion), or (ii)
in the case of any global certificate representing sharee
of Class A Comwon Stock which is depoeited with the

4
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Deg:sitory Trust Company, or nn{ succeazor depositary

(the *"Depositary”), or a custodian therefor, ana regis-
ctered in the name of the Depositary or ita nominee (a
*Glcbal Certificace’), the conversion of any sharas
represented thereby in accordance with the applicable
rules and operating procedurss of the Depositary, in
either case, at any time (including within a reascnable
time prior to the occurrence of any Conversion Bvent, if
necessary to effect the conversion of sharss related
thereto, frovided, however, that the holders of such
shares will not be entitled to vote on any matters to be
voted on by the Corporation's ateckholdsre during such
interim period, much certificates being desmed to repre-
sent only shares of Clags A Cowmon Stock for such pur-
pose) during normal businese hours. Each conversion at
the option of the holder shall be desmad to have been
effected as of the close of business on the date on which
{i) che certificate or certificates repraecenting ehares
of Class A Common Stock shall have been surrendered to,
and euch noticoe shall have been received by, the Co Ta-
tion as set forth in the preceding sentence or (ii) in
the case of any Global Certificate, the shares of Class A
Common Stock raprasentsd theraby shall have been convert-
ed in accordance with the applicable rules and operating
procedures of cthe Depositary, as the case may be (or, if
the avents dascribed in either clauee (i) or clausae (11)
above shall have occurred prior to the occurrence of a
Conversion Bvent as provided in the preceding sentence,
the date of the occcurrence of the Conversion Event), and
at such time the rights of the holder of the converted
Class A Common Stock, ae a holder of Class A Common
stock, enall cease and the pereon Or persons in whose
name or names the certificate or certificates for shares
of Common Stock sre to be issued upon such conversiomn
shall ba Aesmad to hava bacom@ the holdar or holders oOf
record of the shares represented thereby. Fromptly after
the surrsnder of certificates and the receipt of written
notice, the Corporation shall issue and deliver in accor-
dance with the surrendering holder's ingtructions (a) »
certificate or cercificates for tha shares of Cowmon
Btock iecsuadblae upon @uch conversion and (b) a cercificate
representing any shares of Class A Common Stock which
vers represented by the certificate or certificates
deliversd to the Corporation in connection with such
conversion but which were not converted. Promptly afcter
the conversion of any shares of Class A Cosmon Stock
represented by a Global Certificate, the Cerporation

5
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shall issue and deliver in accordance with applicable
rules and operating procedures of the Depositary a cer-
tificate or certificates, which may be one or more Global
Certificates, for the shares of Common Stock lssuable
upoa such canvarsion and take such other action as may be
Tequired to effect such conversion in accordance with the
applicable rules and operating procedures of the Deposi-
tary. If any shares of Class A Common Btock are con-
verted into shares of Common 8tock in connection with a
Convexsion Event Qescribed in clause (A) of the defini-
tion thereof and such sharee of Common Stock are not
actually sold, distributed or otherwise aisposed of so
thact such Conversion Event does not actually occur, such
ghareg of Common $tock shall be automatically convertad
back into the same nuwber of shares of Class A Cosmon
Stock. 7The issuance of certificates upon conversion will
be wmade without charge to the holders of such shares for
any issuance tax in respect thereof or any other cost
whatsoever incurred by the Corporation in connection with
such conversion. Any mandatory conversion Of shares of
Class A Comwon Stock inte Common Stock shall be effected
upon the Corporation dalivering to the holdexre of such
shares, to the last addrass appearing £or such holders on
the books of the Corporation, wricecen notice to the ef-
fect that the Board of Directors has determined to wmanda-
torily convert the Class A Common Stock inco Common Stock
and upon and after such notice all of the ghares of Class
A Common Stock §0 convarrced shall be deemad to be no
longer outstanding, any right to receive dividends thera-
on shall cease and all rights and privileges with respect
to tha Class A Common 5tock so converted shall cease
except for the right of the holdar therecf to receive any
previously declareq but unpaid dividsnds on the Class A
Comaon Stock, and the certificates which theretofore had
represented Class A Common Stock shall for all purposes
Tepresent only Common 8tock; provided, however, that no
dividends on the Common Steck shall be paid to such hold-
er unless and uneil the certificates for the Clase A
Common Stock have been surrendered to the Corporation or,
in the case of any Global Certificate, shares of Class A
Cowmon Stock repregentaed tharady hava baen converted in
accordance with applicable rulea and operating procedures
of the Depositary, and the Corporation shall thexsupon
issue certificates for the Common Stock to such holder,
if neceasary. and pay to such holder any dividends on the
Common Stock which have been declared ae of a recoxd
date. and which otherwise would have been paia, sinca the

€
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date the sharaes cf Class A Common ftock ware deemed to
have been convertea.

(c) The Corporation shall at all times
reserve and keep available out of ite authorized but
unissued shares of Common Stock salely for cthe purpose of
isauance upon the conversion of the Class A Common Stock,
such number of shares of Common Stock issuable upon the
conversion of all outstanding Class A Common Stock. All
shares of Common Stock which are mo issuable shall, when
iggued, be duly and validly issued, fullzngud and nonas-
sea@able and free from all taxes, liens chaxges. The
Corporation shall take all such acticns as it deems
necegsaYy Or appropriate to agpure that all such shares
of Common Stock may be so issued without violation of any
applicable law or governmental regulation or any require-
mente of any aomestic securities exchange upon which
shares of Common S5tock may be lipted.

(d) 1If the Corporation in any mannex
eubdivides (by etock gplit, stack dividend or otherwise)
or combines (by reverse stock split or otherwise) the
oucstanding sharss of Common Stock, the outstanding
shares of the Class A Common Stock will be proportien-
ately subdivided or combined, as the case may be, and
effactive provi¢ion shall e made by the Board of Direc-
tors of the Corporation (whose decermination with respect
thereto will be final and binding) for the protecticn of
all conversion rights hereunder. ‘

() In case the Corporation shall be a

party vo any transaction (including without limitation a
mesrgexy, consolidation or vale of all or substantially all
of the Corporation‘'s apsets) as a regult of which shares
of Common Stock shall be converted into the right to
receive cash, stock, securities or other prcgerey (ox any
comdinacion chereof) (each of the foregoing being re-
fexxred to as a "Transaction"), each share of Class A
Common Stock shall thereafter be convertible into the
kind and amount of cagh, stock, gacurities and other
property (or any cowbinacion thereof) receivable upon the
consummation of such Transaction by a holder of one share
of Common Stock.

“ - - . so
long as the s:ockholgers Agreement, dated as of October
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17, 1994, among the Cowpany and certain of its stockhold-
ers (the "Stockholders Agzeemsat”) shall be in effect:

(i) None of Xelso Investment Associares V,
L.P., a Delaware limited partnership ("KIA V-),
Kelso Equity Partners V, L.D., a Delaware limitad
parctnership ("KBP V* and, together with KIA V,
"Kelso®), and any of their Permitted Transferees (as
defined in the Stockholders Agreement) (collective-
ly. the "Kelso Group*) ghall, individually or col-
lectively, in any one transaction or any series of
similar transactions, directly or inaireetly, sell,
. assign, mortgage, transfer, pledge., hypothecate or
* othervise diapoas of or tranefer (collactively,
"Transfex®) any shares of Common Stock or Class A
Common Stock, except pursuant to an Bxcluded Trans-
action (as defined helow) or pursuant to the follow-
ing paragraph (ii), to any third party or parties
unaffiliaced with Xelso (a *Third Party") unless ths
other holders of Common S$tock and the other holders
| of Claes A Cowmmon Stock are offered the right, at
the option of each such other holder, to paxticipate
in such Transfer, all as provided by and in accor-
dance vith Section 6.6(a) of the Stockholders Agree-
nant, 4s amanded from time to time. An "Excluded
Transaction® shall mean any Tranefer by KIA V or KEP
V or any of their Permitted Traneferees to any
affiliate (ams dafined in the sStockholdersa Agree-
. meut), any Permitted Traneferee thereof ar the
y. or pursuant to a bona fide public orrering
pursuant to an elfective registration statement,
other than a registration statement on Form §-4 or
8-8 or any successor formg, under the Securities Act
of 1931, cthat covers sharas of Common Stock or Class

A Common Scock.

(ii) If any member or members of tho Kelso
Group ehall, in@ividually or eollacecively, propose
co Transfer at leaac 75% of all shares of Common
Stock and Class A Common Stock collectively owned by
the Kels¢o Group to a Third Party, then holders of
Cormon Stock and holders of Class A Common Stock (in
addition to the righte of such holders of Cammcn
Btock or Clams A Common Btack to participate in sueh
Transfex puxsuant to the preceding paragraph (i})
shall, upon written notice by any member of the
Kelso Group, be obligated to participate in such
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Transfer, all ae® provided by and in accordance with
Section 6.6(b) of the Stockholders Agreswment, as
amended from time to time.

A copy of the Stockholders Agreamant is on file with the
Sacretary of the Corporation, at the Corporation's prin-
cipal executive offices (curreatly located at 3369 Prog-
ress Drive, Bensalem, Pennsylvania 19020), and is avail-
ablae without chargs to any stockholder of record upon
written request. '

B. Exeferxed Rtogk. The Board of Directors
is expressly authorized to provide for the issuance of
all or any sharas of tha Preferred $tock in one or more
classes or series, and to fix for each such class or
seriag such voting powers, full or limited, or no voting
powers, and such aigtinccive designations, preferences
and relative, parxticipating, optional or other special
rights and such qualifications, limiratrions or restrie-
tions thereof, ad shall be ptatad and expresced in the
resolution or resolutions adopted by the Board of Direc-
tors providing for the issuance of such clase ox serias
and as @3y be permitted by the GCL, including, without
limitation, the authority to provide that any such class
or series may be (i) subject to such mandatory or option-
al redemption at such time or timag and at such price or
prices, or, if appropriate, not subject to such wandatory
or optlonal redewmption, (ii) enticled to receive Aivi-
dends (which may be cumulative or non-cumulative) at such
rates, on such conditions, and at such times, and payable
in preference to, or in such relation to, the dividends
payable on any other class oz classes or any other se-
ries, (iii) entitled to such rights upon the dissclution
of, or upon any distribution of the assets of, the Corpo-
ration, or (iv) convertible into, or axchangeable for,
shares of any other class or classes of ptock, or of any
other ssries of the same Or any othar class or classes of
scock, of tha Corporation at such price or pricea or at
cuch rates of exchange and with such adjustments, all as
may be srtaced in such resolution or resolutions.

C.  PRAX-IN-KIND PREFFERED STOCK

1 Depigpnation. The designation of said

serims of pfe!erzed stock shall be Pay-In-Kind Praeferzed
Stock (the '"PIK Preferred Stock"). The authorized number
of shares of PIK Preferred Stock shall be 4,000,000

9
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shares. The par valua of the PIK Preferred Stock ghall
be §$.01 per share. The PIX Preferred Stock shall not be
subject to any ginking fund or wmandatory redemption

provision.

2, Dividends. The holdars of shares of PIK
Preferred Stock shall be entitled to receive, when, as
and if properly declared by the Board of Directors or a
duly authorized committee thereof, ocut cf funds legally
available therefor, cumulative dividanda, payable at a
rate per annum of $2.50 per share in addicional shares of
PIK Prefarred Stock or fractions thereof (based on a
value of $10.00 per share of such additional PIK Pre-
fexred Stock). Dividends shall be payable semiannually
on Fabruary 1 and August 1 of each year, commencing
Febru 1, 1995. Dividends shall accrua from the date
on which the Corporation initially imssues shares of this
series and are cumilacive from such date, whether or not
there shall be funds of the Corporation legally available
for payment of ouch dividendc and whether Or not such
dividenas are aeclared. Dividends shall be payable in
arrears to the holdera of record of PIX Preferraed Stock,
as thaey appear on tha stock records of the Company at the
close of businass on the 15th day of the month preceding
the month in which the particular dividend payment date
occurs, or on such other record date, not exceeding 60
days preceding the corresponding payment date, as shall
be fixed by the Board of Directors.

The amount of 4dividende payable for each semi-
annual Aividend fariod for the PIK Preferred Stock ehall
be computed by dividing the annual dividend rata by two.
The amount of dividends payable on the PIK Preferzed
Stock for any partial semiannual dividend periocd shall be
c ted on the bamis of a 260-day year consisting of
twelve 30-day monthe and, solely with respect tO any
partiel month, the actual number of daya elapsed. NoO
interest, or sum of money in lieu of interest, shall be
payable in respact of any dividend pa{ment or paywents on
the PIX Preferrsd Stock which may be in arrears. Prior
to the payment of any dividend declared by the Board of
Directore, the Corporation shall take all action neces-
sary, imncluding, without limitation, amending icts Restat -
ed Certificats of Incorporation or this Certificate of
pesignation, Powers, Preferences and Rights, to ensure
that the Corporation has sufficient authoriged but unis-
sued shares of PIK Preferred Stock to pay such dividend.

10
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Except as otherwise set forth in cthis para-
graph, eo long as aay shares of the PIX Preferred Stock
are outstanding, no dividends (other than in stock rank-
ing jumior to the PIK Preferred Stock as to dividends amnd
upon liquidation, diseolution or winding up, and rights
to acquire the foregoing) eball be paid or daclared and
set apart for paywent and no other distribution shall be
made upon the stock of the Corporation ranking junior to
or on a parity with the PIK Preferred Stock a8 to Qivi-
dends, nor shall any such stock of the Corporation be re-
deemed, purchased or otharwise acquired for any consid-
eration (or any woneys be paid to or made available for a
sinking fund for the redemption of any shares of any such
stock) by the Corporation (except by conversion into or
exchange for stock of the Corporation ranking junior to
the PIK Preferred Stock as to dividends and upon liguida-
tion, dissolution or winding up) unless. in each case,
all accumulated and unpaid dividends (vhacher or not
declared) on all ocutscanding shares of the PIK Preferxed
Stock shall have been paid, and sufficisnt funds shall
have been get aparc for the payment of the dividend for
the current dividend period with respect to the PIK
Prefarxed Stock. If dividends are not paid in full upon
the PIK Preferred Stock and any other prefaerred stock of
the Corporation ranking on a parity with the PIK Pre-
ferred Srock as to dividends, all dividends declared on
the PIK Preferred S§tock and such other prefarred stock
may only be declared pro rata 60 that in all cases the
amount of dividepnds declared par share on the PIK Pre-
ferred Stock ana such other preferred stock bear to each
othier the same ratio that accumulated and unpaid divi-
dends (whetber or not declazed) per share on the shares
of the PIK Preferred Stock and such otber preferred stock
bear to each other. .

3. Redemption. The shares of PIK Preferred
Stock will be redeemabla for cash at the option of the
Corporation, subject to the notice provisions described
below, in whole or in part, at any time or from time ta
time out of funds 1ogally available therefor, at a price
par share of PIK Preferred Stock eQual to the liquidation
preference therecf plus the liquidation preference of all
accurmlated and unpaid dividends thereon (whether or not
declared), if any, to the redemption date (the "Redewp-
tion Price").

11
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12 full cumulative dividends on the PIK Pre-
ferred Stock have not been paid, the PIR Praferred Stock
may not be redeemed in parc and the Corporacion may noe
purchase or ocherwiee acquire any shares of PIK Preferred
Stock otherwise than pursuant to a purchass or exchange
offer made on the same texms to all holders of PIR Pra-
ferred Stock.

If fewer than all the outstanding shares of PIK
Preferred Stock are to be redeewed pursuant to the first
paragraph of this Section 3, tha shares to be redeemed
shall be determined in good faith by the Board of Direc-
tore, and auch shares shall be rsdeemad by lot or pro
rata from the holders of Preferred Stock in propertion to
the number of shares of PIK Preferred Stock held by such
holders or some other equitable manner determined in good
faith by the Board of Dirsctors. If fewer than all the
chares of PIK Preferred Stock represented by any certifi-
catas are redeamed, a new certificate shall be issued
representing the unredeemed sharees without any cost to
the holder thereof.

In the eveat the Corporation shall exercise its
option to redeem shares of PIK Preferred Stock, notice of
such redemption shall be given first class mail, post-
age prepaid, mailed at least 20 but no wmore than 60 daye
prior to the redemption date, to each holder of record of
PIX Preferred Stock to be redeemed, at such holdex's
addrese as the same appears on the stock records of the
Company. Rach such notice shall state: (1) the redewp-
tion date; (2) the number of shares of PIK Preferred
Stock to be redeemed and, if less than all the shares
held by such holder are ta be redeemsd, the number of
such shares to be redeemed from such holder; {3) the
Redemption Price; (4) the place or places where certifi-
cates for such eharés are to be surrendered for payment
of the Redemption Price; and (5) that dividends on the
ghares to be redeawed shall cease to accrue on such

\ rademption date. Notice having been mailed as agoregaid,
on and after the redemption date, provided that the Re-
dewpeion Price hae been duly paid or provided for, ({)
dividends shall cease to accrue on the PIK Preferred
Stock so called for redemption, (ii) such shaxes shall mo
longer be deemed te be outstanding and (iii) all rignts
of the holders of such shares as holders of PIK Praferred

stock of the Corporation shall cease except the right to
receive the Redamption Price, without intcerest thereon,

12
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upon surrender of the cercificaces evidencing such
shares. The Corporation's obligation to provide moneys
in accozrdance with the preceding sentence shall be deewad
!ul!illeg 1!,ho?103 he!zro ;hﬁ reg tion date, the
Corporation sha epasit with a bank or trust company
hass:g an office or agency in the Borough of Manhattan,
City of New York, and having a combined capital and
surplus of at least $100,000,000, funds necessary for
such redemption, in trust, with irrevocable instructions
that such funds be applied to the redemption of the
shares of PIK Prefarred Stock @0 called for redemption.
Any intereat accrued on such funds shall be paid to the
Corporation from time to time. Any funds mo deposited to
vhich holders of PIK Preferred Stock are lawfully enti-
tled but which are unclaimed at the end of two years from
such redeuwption date shall be raleased or repaid to the

zation, after which, subject to any applicable lawe
Telating to escheat or unclaimed property, the holder or
holdexs of such shares of PIK Preferred Stock mo called
for redemption shall look only te the Corporation for
payment of the Redewption Price. Upon surrender, in
accordance vith tha notice of redamprion, of the cercifi-
cates evidencing such shares to be so redesmed (properly
endorsaed or assigned for ctranasfer, if the Board of Direc-
tors shall 90 require and the notice shall sc state),
such shares shall be redsemed by the Corporation at tha
applicable Redemption Price.

Upon the liquidation, dissolution or winding up of the

Corporation, whether voluntary or imvoluntary, the hold-
axrs of the PIK Preferred Stock then ocutstanding shall be
entitled to be paid out of the assets of the Corporationm,
or any proceeds thersof, available for distribution to
the Corporation's stockholders, whether such aaeetc are
capital, surplue or emmnings, following paynment or provi-
' sion for payment of all amounts owed in regpect of the
Corporation’s obligations, liquidating distributione in
an amount (the "“Liguidation Preference"} equal to $10.00
for each share outstanding, plus the ligquidation prefer-
ence of all accumulated and unpaid dividends thereon
(whether or not declared) before any payment shall be
made or any assets distributed to the holders of capital
stock of the Corporation that ars junior to the shares of
PIK Preferred Stock with respect to the distribution of
assets upon liquidation, dissolution or winding up of the
Corporation. If the assets of the Company are not suffi-
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ciant ¢0 pay in full the aggregate liqQuidation preferemce
payable to che holderes of outgtanding shares of the PIX
Preferred Stock and any shares of preferred stock of che
Corporation ranking pari passu with the PIK Preferred

Stock with respect to the distribution of assets upon
liquidacion, diesolucion or winding up of the Corpora-
tion, then the holders of all such shares shall share
ratadbly in such distribution of assets in proportion to
the preferential amounts which thay would have received
if paid io full. Bxcept as provided in this Sectionm ¢,
the holders of PIX Preferred Stock shall not be entitled
to any distribuction in the event of the liquidation,
dissolution or winding up of the affairs of the Corpora-
tion. A consolidation or werger of the Corporatiom with
ORe Or more corporations or a sale or other transfer of
all or substantially all of the assets of the Coxporation
shall not be deemed to be a liquidation, dissolution or
viudi.ng up of the Corporation for purpoaes of this Sec-
tion 4.

S. Yoting Rights. Except as sat forth bherein
and as othervise reguirad by law, the holders of the PIK
Preferzed Stock shall have no voting rights. So long as
any shares of the PIK Preferred Stock remaim outetanding,
the Corporation will not, without the affirmacive vote at
a meeting or the wricten consent wich or without a wmeet-
ing of ths holders of at least a wajority of the shares
of PIK Praferred Stock then outstanding (voting aor com-
senting in writing as a separate class):

{i) authorize, create or icsue, or
incresse the authorized or issued amount, of any
class or series of capital stock ranking prior to or
on parity with the PIK Preferred Stock as to divi-
dends or as to the distribution of assets upon
liguidacion, dissolution or winding up, or securi-
ties convertible into or exchangeable or exercisable
for such stock:

(ii) amend, alter or repeal any of
the provieiona of the Restatsd Certificate of Incor-

oration of the Corporation (ineluding, without
imitation, the provisions of this Certificate of
Designation, Powers, Prefersnces and Rights) but
excluding (except ae provided by (i) above) the
adoption or any certificate of dasignation relating
to any other seriees of preferred stock; or

14
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(1ii) wmezge, consclidate or sell all
or subscancially all of che asssca of the Corpora-
tion, Or reclassify any of ths Corporation‘'s autho-
rized or issued capital stoek; previded however, a
vote of the PIK Preferred Stock shall not be re-

- quiread in order to increase the authorized shares of
the PIK Preferred Stock to an amount not to axceed
4,250,000 shares, nor ta suthorize, create or issue,
or increage the authorized or igsuea amount, of any
class Or 0eries of capital stock ranking on & parity
with the PIX Preferred Stock as to dividends or as
to the discribution of assets upon liquidation,
dissolution or winding up, or securities convertible
into or exchangeable or exercisable for such, in ox
up to an amcunt of shares not to axceed the Aif-
fersnce betvesn 4,250,000 shares and the aumber of
issued and outstanding shares of PIK Preferred Stock

at esuch tima.

In exercising the voting rights set forth in
this Section S or when otherwise granted voting rights by
operaction of iaw, each share of PIK Preferred Stock shall
ba entitled tvo ona vots.

: 6. Haiver. The holders of at least a mmjority
of the shares of PIK Prefarred Stock may by written
notice to the Corporation walve or modify past, preseat
or future cowpliance by the Corporation with of the
conditiong, covenants or cobligations ser forth in this
Certificate of Designation, Powaers, Prefersnces and
Rights. Any waiver by che holdera of PIK Preferred Stock
of a breach of any proviscion of this Certificate of
Designation, Powers, Preferenced and Rights as contem-
plated by the preceding sentence, shall not operate or be
conatrued as a waiver of any preceding or succeedi
breach and no failure by the holders of the PIK Praferred
Stock to exercise any right or privilege hareunder shall
be deemed a waiver of such holdera' rights to exercise
the same at any subseguent time or times hereunder.

All shares of PIK

7. Shaxeg to be Retixed.
Preferred Stock which are purchased or redeemed by the
Corpozxation shall revertc to the status of authorized but
unissued shares of preferred stock of the coxporation,
without designation as to sariss.”
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80
the Corporation. Aaything herein to the contrary not-
vithstanding, the Corporation is hereby authorized to
redeswm, repuxchase or othervise acquire (i) Common Stock
in accordance with the Stockholders Agreement dated as of
October 17, 195¢ among the Corporation and certain of ics
stockholders (che "Stockholdsrs Agreement”) without first
having wade paywment of any or all accumulated and unpaid
dividends (whaether or not declared) on all ocutstanding
shares of the PIK Prafarred Stock and wichout first
having set apart funde for the payment of the dividend
for the current dividend period with respect to the PIK
Preferred Stock; and (ii) PIK Preferred Stock in accor-
dance with the Preferred Stockholders Agresment dated as
of August 14, 1995 among the Corporation and certain of
its stockholders (the *“Preferred Stockholders Agrsewant”)
without first having paid full cumlative dividends on
the PIK Preferred Stock.

PIFTH: The following provimions are inserted
for the nanagement of the businass and the conduct of the
argairs of the Corporation, and for further definitiom,
limitation and regulation of the powars of the Corpora-
tion and of ita directore and stockholders:

(1) Tha business and affairs of ths
Corporation shall be managed by or under the directiom of
the Boazd of Directors.

, (2) The directors shall have concurrent
pover with the stockholders to make, alter, amend,
change, add to or repeal the By-Lawe of the Corporationm.

(3) The number of directors of the Coxpo-
ration shall not be less than three (3) nor more than
fifteen (15), the exact number of directors to be fixed
from time to time by, or in the wanner provided in, the
By-laws of the Corporation. Rlection of directors need
not be by written ballot unless the By-laws sp provide.

(4) No director shall be personmally
liable to the Corporation or any of its stockholdars for
wonetary darages for breach of fiduciary duty as a direc-
tor, except for liability (i) for any breach of the
director’'s duty of loyalty to the Corporation or ite
stockholders, (ii) for acts ox omiseione not in goed
faith or which involve intaentional misconfuct or a Know-
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