PRI OR PRI NTER S NO. 2604 PRINTER S NO. 2786

THE GENERAL ASSEMBLY OF PENNSYLVANIA

HOUSE BILL
No. 2031 >3

| NTRODUCED BY O DONNELL, MVERRY, CEI ST, HAYES, F. TAYLOR,

KASUNI C, TRELLO, CAPPABI ANCA, YANDRI SEVI TS, WAMBACH, SEVENTY,
COLAFELLA, LESCOVI TZ, DI STLER, RAYMOND, VEQON, SEMVEL, FARGO,
CHADW CK, NOYE, NAHILL, GALLEN, M CHLOVI C, RElI NARD, OLASZ,
PRESTON, LEVDANSKY, MHALE, KENNEY, DALEY, BURD, MERRY

KGSI NSKI, SAURVAN, D. W SNYDER, SWVEET, KUKOVI CH, GRUPPQ,
MORRI'S, SIRIANNI, J. L. WRIGHT, PISTELLA, LINTQN, COyY,
CALTAG RONE, LI VENGOOD, STABACK, COVWELL, WOGAN, DI ETTERI CK,
MRKONI C, TI GUE, FEE, LaGROITA, DeLUCA, GODSHALL, WASS,
HAGARTY, CORRI GAN, BOCK, LASHI NGER, BORTNER, CLYMER, WOXZNI AK
BATTI STO, HAYDEN, MELI O SHONERS, MAINE, S. H SM TH,

VAN HORNE, DORR, MJRPHY, FOX, | TKIN, VROON, BOASBER, BRANDT,
CESSAR, MVERRY, BELARDI, R C WRI GHT AND CARLSON

DECEMBER 1, 1987

AS

REPORTED FROM COWM TTEE ON BUSI NESS AND COVMERCE, HOUSE OF
REPRESENTATI VES, AS AMENDED, FEBRUARY 2, 1988

OCO~NOOUITARWNE

AN ACT

Amendi ng the act of May 5, 1933 (P.L. 364, No.106), entitled, as

anmended, "An act relating to corporations; defining and
provi ding for the organi zation, merger, consolidation,
reorgani zation, wi nding up and dissolution of certain
corporations for profit; conferring certain rights, powers,
duties and i mmunities upon themand their officers and

shar ehol ders; prescribing the conditions on which such
corporations may exercise their powers; providing for the

i nclusion of certain existing corporations and associ ati ons
within the provisions of this act; prescribing the terns and
condi tions upon which certain foreign corporations may be
admtted, or may continue, to do business within the
Commonweal t h; conferring powers and inposing duties on the
courts of conmon pleas, and certain State departnents,

commi ssions, and officers; authorizing certain State
departnents, boards, conm ssions, or officers to collect fees
for services required to be rendered by this act; inposing
penal ties; and repealing certain acts and parts of acts

relating to corporations and other entities," further <—



provi-dingfor—ther+rights—oef shareholders— PROVI DI NG FOR
OPTI ON AND CONVERSI ON RI GHTS; AND FURTHER PROVI DI NG FOR THE
Rl GHTS OF SHAREHOLDERS.

The General Assenbly of the Conmonweal th of Pennsyl vani a

her eby enacts as foll ows:

(o0} ~ » (3] ~ WN -
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SECTION 1. SECTION 611 OF THE ACT OF MAY 5, 1933 (P.L. 364,

N
~

NO. 106), KNOWN AS THE BUSI NESS CORPORATI ON LAW AMENDED JULY 20,

N
(63}

1968 (P.L.459, NO 216), |S AMENDED TO READ:

N
(e}

SECTI ON 611. OPTION R GHTS AND CONVERSI ON RI GHTS; PREEMPTI VE

N
~

Rl GHTS OF SHAREHOLDERS. - - A.  EXCEPT AS OTHERW SE PROVIDED [I N

N
oo

SUBSECTION B OF THI'S SECTION OR] IN I TS ARTICLES[, A BUSI NESS

N
(o]

CORPCORATI ON MAY | SSUE SHARES, OPTI ON RI GHTS OR SECURI TI ES HAVI NG
30 CONVERSI ON OR OPTION RI GATS, W THOUT FI RST OFFERI NG THEM TO
19870H2031B2786 - 31 -
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SHAREHOLDERS OF ANY CLASS OR CLASSES.] PRIOR TO THE CREATI ON AND

| SSUANCE THERECF, A BUSI NESS CORPORATI ON MAY CREATE AND | SSUE

(WHETHER OR NOT I N CONNECTI ON W TH THE | SSUANCE OF ANY COF I TS

SHARES OR OTHER SECURITIES) OPTION RIGHTS OR SECURI TI ES HAVI NG

CONVERSI ON OR OPTI ON RI GHTS ENTI TLI NG THE HOLDERS THERECF TO

PURCHASE OR ACQUI RE SHARES, OPTION RIGHTS, SECURI TI ES HAVI NG

CONVERSI ON OR OPTI ON RIGHTS, OR OBLI GATI ONS, OF ANY CLASS OR

SERIES, OR ASSETS, OF THE CORPORATION, OR TO PURCHASE OR ACQUI RE

FROM THE CORPORATI ON, SHARES, OPTION RIGHTS, SECURI TI ES HAVI NG

CONVERSI ON OR OPTI ON RIGHTS, OR OBLI GATI ONS, OF ANY CLASS OR

SERIES, OMED BY THE CORPORATI ON AND | SSUED BY ANY OTHER PERSON.

EXCEPT _AS OTHERW SE PROVI DED IN SUBSECTION B OF THI S SECTI ON OR

INITS ARTI CLES:

(1) THE SHARES, OPTION RIGHTS, SECURITIES HAVI NG CONVERSI ON

OR OPTION RIGHTS, OR OBLI GATI ONS SHALL BE EVI DENCED | N SUCH

MANNER AS THE CORPORATI ON MAY DETERM NE AND NMAY BE OFFERED

W THOUT FI RST OFFERI NG THEM TO SHAREHOLDERS OF ANY CLASS OR

CLASSES; AND

(2) A BUSI NESS CORPORATI ON MAY | SSUE SHARES, OPTION RI GHTS

OR SECURI TI ES HAVI NG CONVERSI ON OR OPTION RIGHTS, W THOUT FI RST

OFFERI NG THEM TO SHAREHOLDERS OF ANY CLASS OR CLASSES.

B. UNLESS OTHERW SE PROVI DED I N I TS ARTI CLES, THE
SHAREHOLDERS OF AN UNLI STED CORPORATI ON SHALL HAVE A PREEMPTI VE
Rl GHT TO SUBSCRI BE FOR SHARES, OPTI ON RI GHTS, OR SECURI Tl ES
HAVI NG OPTI ON RI GHTS, | SSUED FOR CASH BY THE CORPORATION, | F THE
CORPORATI ON WAS NOT | NCORPORATED HEREUNDER AND | TS SHAREHOLDERS
WERE OR ARE ENTI TLED TO PREEMPTI VE RI GHTS AT THE DATE THE
CORPCORATI ON BECAME OR BECOVES SUBJECT TO THI'S ACT, BUT THI S
SUBSECTI ON SHALL APPLY NEI THER TO THE HOLDERS OF SHARES OF A
CLASS | SSUED AFTER THE DATE SUCH CORPCORATI ON BECAME OR BECOVES

19870H2031B2786 - 32 -
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SUBJECT TO THI S ACT NOR TO THE | SSUE OF SECURI TI ES HAVI NG
CONVERSI ON RI GHTS.

C. EXCEPT AS OTHERW SE PROVI DED I N THE ARTI CLES, SHARES (OR
ANY OPTI ON RI GHTS OR SECURI TI ES HAVI NG CONVERSI ON OR OPTI ON
RI GHTS W TH RESPECT TO SUCH SHARES) WH CH HAVE BEEN OFFERED TO
SHAREHOLDERS HAVI NG A PREEMPTI VE RI GHT THERETO, AT A PRI CE AND
UPON TERMS DULY FI XED, AND VWH CH HAVE NOT BEEN SUBSCRI BED FOR BY
THEM W TH N THE TI ME DULY FI XED BY THE ARTI CLES OR THE BOARD OF
DI RECTORS, MAY BE THEREAFTER OFFERED FOR SUBSCRI PTI ON TO ANY
PERSON OR PERSONS AT A PRI CE AND UPON TERMS NOT MORE FAVORABLE
THAN THOSE AT VWHI CH THEY WERE OFFERED TO SUCH SHAREHOLDERS.

D._ THE SECURI TI ES, CONTRACTS, WARRANTS, OR OTHER | NSTRUMENTS

EVI DENCI NG ANY SHARES, COPTI ON RI GHTS, SECURI TI ES HAVI NG

CONVERSI ON OR OPTI ON RIGHTS, OR OBLI GATI ONS OF A CORPORATI ON MAY

CONTAIN SUCH TERMS AS ARE FI XED BY THE BOARD OF DI RECTORS,

I NCLUDING WTHOUT LIMTING THE GENERALITY OF SUCH AUTHORI TY:

RESTRI CTI ONS UPON THE AUTHORI ZATI ON OR | SSUANCE OF ADDI Tl ONAL

SHARES, OPTI ON RI GHTS, SECURI TI ES HAVI NG CONVERSI ON OR OPTI ON

R GHTS, OR OBLI GATI ONS; PROVI SI ONS FOR THE ADJUSTMENT OF THE

CONVERSI ON OR OPTI ON RIGHTS PRI CE; PROVI SI ONS_ CONCERNI NG RI GHTS

OR ADJUSTMENTS I N THE EVENT OF RECRGANI ZATI ON, MERGER,

CONSCL|I DATI ON, _SALE OF ASSETS OR OTHER FUNDAMENTAL CHANGES;

PROVI SI ONS FOR THE RESERVATI ON OF AUTHORI ZED BUT_UNI SSUED SHARES

OR OTHER SECURI TI ES; RESTRI CTI ONS UPON THE DECLARATI ON OR

PAYMENT OF DI VI DENDS OR DI STRI BUTI ONS OR RELATED PARTY

TRANSACTI ONS; AND CONDI TI ONS RELATI NG TO THE EXERCI SE,

CONVERSI ON, TRANSFER OR RECEI PT _OF SUCH SHARES, OPTI ON RI GHTS,

SECURI TI ES HAVI NG CONVERSI ON OR OPTI ON RI GHTS, OR OBLI GATI ONS;

AND, I N THE CASE OF A CORPORATI ON REGE STERED UNDER THE

SECURI TI ES EXCHANGE ACT OF 1934 (15 U.S.C. 8 78A ET SEQ ) ONLY,

19870H2031B2786 - 33 -



CONDI TI ONS I NCLUDI NG, BUT _NOT LIMTED TO,_ CONDI TI ONS THAT

PRECLUDE OR LIM T ANY PERSON OR PERSONS OMNI NG OR OFFERI NG TO

ACQUI RE A SPECI FI ED NUMBER OR PERCENTACGE OF THE OQUTSTANDI NG

COMMON SHARES, OTHER SHARES, OPTION RIGHTS, SECURI TI ES HAVI NG

CONVERSI ON OR OPTI ON RIGHTS, OR OBLI GATI ONS OF SUCH A

CORPORATI ON OR TRANSFEREE OR TRANSFEREES OF ANY SUCH PERSON OR

PERSONS FROM EXERCI SI NG, CONVERTI NG, TRANSFERRI NG OR RECEI VI NG

SUCH SHARES, OPTION RIGHTS, SECURI TI ES HAVI NG CONVERSI ON OR

© o0 N oo o A~ wWw N P

OPTION RIGHTS, OR OBLI GATI ONS.

=Y
o

E. NOTH NG CONTAINED IN THI'S SECTI ON SHALL BE CONSTRUED TO

=
=

EFFECT A CHANGE | N THE FI DUCI ARY RELATI ONSHI P BETWEEN A DI RECTOR

=
N

AND A BUSI NESS CORPORATI ON OR TO CHANGE THE STANDARD OF CARE OF

=
w

A DI RECTOR PROVIDED FOR IN 42 PA.C.S. CH. 83 SUBCH. F (RELATING

H
o

TO CORPCRATE DI RECTORS' LIABILITY).

=Y
(63}

SECTI ON 2. SECTION 910 OF THE ACT, ADDED DECEMBER 23, 1983

=Y
(e}

(P.L.395, NO92), IS AVENDED TO READ:

=
\l

SECTI ON 910. RIGHT OF SHAREHOLDERS TO RECElI VE PAYMENT FOR

=Y
oo

SHARES FOLLOW NG A CONTROL TRANSACTION.--[A.  UNLESS (1) THE

=
O

BYLAWS, BY AMENDMVENT ADOPTED W THI N NI NETY DAYS OF THE DATE OF

N
o

ENACTMENT OF THI S SECTI ON AND NOT SUBSEQUENTLY RESCI NDED BY AN

N
=

ARTI CLE AMENDMENT, OR (2) THE ARTI CLES EXPLI CI TLY PROVI DE THAT

N
N

TH' S SECTI ON SHALL NOT BE APPLI CABLE TO THE CORPORATI ON, ANY

N
w

HOLDER OF VOTI NG SHARES OF A BUSI NESS CORPORATI ON THAT BECOMES

N
~

THE SUBJECT OF A CONTROL TRANSACTI ON DESCRI BED | N SUBSECTI ON B

N
(63}

WHO SHALL OBJECT TO THE TRANSACTI ON SHALL BE ENTI TLED TO THE

N
(e}

RI GHTS AND REMEDI ES HEREI N PROVI DED. ]

N
~

A, ANY HOLDER OF VOTI NG SHARES OF A BUSI NESS CORPORATI ON

N
oo

THAT BECOMES THE SUBJECT OF A CONTROL TRANSACTI ON DESCRI BED I N

N
(o]

SUBSECTI ON B VWHO SHALL OBJECT TO THE TRANSACTI ON SHALL BE

30 ENTITLED TO THE RI GATS AND REMEDI ES HEREI N PROVI DED, UNLESS (1)

19870H2031B2786 - 34 -
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THE BYLAWS, BY AMENDMENT ADOPTED EI THER (1) BY MARCH 23, 1984,

OR (1) WTH N NINETY DAYS AFTER THE EFFECTI VE DATE OF TH S

AMENDATORY ACT, AND, I N EITHER EVENT, NOTI SUBSEQUENTLY RESCI NDED

BY AN ARTI CLE AMENDMENT, EXPLICITLY PROVI DE THAT TH S SECTI ON

SHALL NOT BE APPLI CABLE TO THE CORPORATION OR (2) THE ARTI CLES

EXPLICITLY PROVIDE THAT THI S SECTI ON SHALL NOT_BE APPL| CABLE TO

THE CORPORATI ON BY A PROVI SI ON I NCLUDED I N THE ORI G NAL

ARTI CLES, BY AN ARTI CLE AMENDMENT ADOPTED PRI OR TO THE DATE OF

SUCH CONTROL TRANSACTI ON AND PRI OR TO OR ON THE EFFECTI VE DATE

OF TH' S AMENDATORY ACT PURSUANT TO THE PROCEDURES THEN

APPLI CABLE TO THE CORPORATI ON, OR BY AN ARTI CLE AMENDVENT

ADOPTED PRI OR TO THE DATE OF SUCH CONTROL_TRANSACTI ON AND

SUBSEQUENT TO THE EFFECTI VE DATE OF TH S AMENDATORY ACT PURSUANT

TO BOTH (1) THE PROCEDURES THEN APPLI CABLE TO THE CORPORATI ON

AND (11) UNLESS SUCH PROPOSED AMENDMENT HAS BEEN APPROVED BY THE

BOARD OF DI RECTORS OF THE CORPORATION, IN WH CH EVENT THI' S

CLAUSE (I1) SHALL NOT BE APPLI CABLE, THE AFFI RVATI VE VOTE OF THE

SHAREHOLDERS ENTI TLED TO CAST AT LEAST EI GHTY PER CENT OF THE

VOTES VWHI CH ALL SHAREHOLDERS ARE ENTI TLED TO CAST THEREON. THE

R GHTS AND REMEDI ES HEREI'N PROVI DED SHALL BE I N ADDI TION TO, AND

NOT IN LIEU OF, ANY OTHER RI GHTS OR REMEDI ES PROVI DED BY TH S

ACT, THE ARTICLES OF THE CORPORATI ON, THE BYLAWS OF THE

CORPORATI ON, ANY SECURITIES, OPTION RIGHTS OR OBLI GATI ONS OF THE

CORPORATI ON OR OTHERW SE.

B. (1) A CONTROLLI NG PERSON OR GROUP SHALL MEAN FOR THE
PURPOSE OF THI S SECTI ON A PERSON WHO HAS, OR A GROUP OF PERSONS
ACTI NG | N CONCERT THAT HAS, VOTI NG POAER OVER VOTI NG SHARES OF
THE CORPORATI ON THAT WOULD ENTI TLE THE HOLDERS THEREOF TO CAST
AT LEAST [THI RTY] TVENTY PER CENT OF THE VOTES THAT ALL

SHAREHOLDERS WOULD BE ENTI TLED TO CAST | N AN ELECTI ON OF
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DI RECTORS OF THE CORPORATI ON.

(2) NOTW THSTANDI NG THE ABOVE, (1) A PERSON OR GROUP WH CH
WOULD OTHERW SE BE A CONTROLLI NG PERSON OR GROUP W THI N THE
MEANI NG OF THI S SECTI ON SHALL NOT BE DEEMED SUCH A CONTROLLI NG
PERSON OR GROUP UNLESS, SUBSEQUENT TO THE [ ENACTMENT OF THI S

SECTI ON] LATER OF THE EFFECTI VE DATE OF THI S AMENDATORY ACT OR
THE DATE THI S SECTI ON BECOVES APPLI CABLE TO A CORPORATI ON BY

BYLAW OR ARTI CLE AMVENDVENT OR OTHERW SE, THAT PERSON OR GROUP

I NCREASES THE PERCENTAGE OF OUTSTANDI NG VOTI NG SHARES OF THE
CORPORATI ON OVER VHI CH I T HAS VOTI NG PONER TO | N EXCESS OF THE
PERCENTAGE OF QUTSTANDI NG VOTI NG SHARES OF THE CORPORATI ON OVER
VH CH THAT PERSON OR GROUP HAD VOTI NG PONER ON [ THE DATE OF
ENACTMENT OF THI S SECTI ON] SUCH LATER DATE, AND TO AT LEAST THE

AMOUNT SPECI FI ED I N CLAUSE (1), AS THE RESULT OF FORM NG OR
ENLARGA NG A GROUP, OR ACQUI RI NG BY PURCHASE, VOTI NG PONER OVER
VOTI NG SHARES OF THE CORPCRATI ON AND (I1) NO PERSON OR GROUP

SHALL BE DEEMED TO BE A CONTROLLI NG PERSON OR GROUP_AT ANY

PARTI CULAR TI ME | F VOTI NG POAER OVER ANY OF THE FOLLOW NG VOTI NG

SHARES 1S REQUI RED TO BE COUNTED AT SUCH TIME I N ORDER TO MEET

THE TVENTY PERCENT M NI MUM

(A)  SHARES WHI CH HAVE BEEN HELD CONTI NUOUSLY BY A NATURAL

PERSON SI NCE JANUARY 1, 1983, AND VWH CH ARE HELD BY SUCH NATURAL

PERSON AT SUCH TI ME; OR

(B) SHARES WHI CH ARE HELD AT SUCH Tl ME BY ANY NATURAL PERSON

OR TRUST, ESTATE, FOUNDATION OR OTHER SIM LAR ENTITY TO THE

EXTENT SUCH SHARES WERE ACQUI RED SCOLELY BY G FT, | NHERI TANCE,

BEQUEST, DEVI SE OR OTHER TESTAMENTARY DI STRI BUTI ON OR SERI ES OF

SUCH TRANSACTI ONS, DI RECTLY OR I NDI RECTLY, FROM A NATURAL PERSON

VWHO HAD ACQUI RED SUCH SHARES PRI OR TO JANUARY 1, 1983; OR

(©) SHARES WHI CH VWERE ACQUI RED PURSUANT TO A STOCK SPLIT,

19870H2031B2786 - 36 -



© o0 N oo o A~ wWw N P

N ORNN N RN NN N NN R B P B R R R R R
© O N o U~ W N B O © 0 N 0o o M W N B O

30

STOCK DI VI DEND, RECLASSI FI CATION OR SIM LAR RECAPI TALI ZATI ON

W TH RESPECT TO SHARES DESCRI BED UNDER CLAUSE (I11) THAT HAVE

BEEN HELD CONTI NUOUSLY SI NCE THEI R | SSUANCE BY THE CORPORATI ON

BY THE NATURAL PERSON OR ENTITY THAT ACQUI RED THEM FROM THE

CORPORATI ON, OR THAT WERE ACQUI RED, DI RECTLY OR | NDI RECTLY, FROM

SUCH NATURAL PERSON OR ENTITY, SOLELY PURSUANT TO A TRANSACTI ON

OR SERI ES OF TRANSACTI ONS DESCRI BED | N PARAGRAPH (B) OF CLAUSE

(1), AND THAT ARE HELD AT SUCH Tl ME BY A NATURAL PERSON OR

ENTITY DESCRI BED I N SUCH PARAGRAPH (B).

(3) (1) A PERSON SHALL NOT BE A CONTROLLI NG PERSON UNDER
CLAUSE (1) |F SUCH PERSON HOLDS VOTI NG POAER, | N GOOD FAI TH AND
NOT FOR THE PURPOSE OF Cl RCUMVENTI NG THI'S SECTI ON, AS AN AGENT,
BANK, BROKER, NOM NEE OR TRUSTEE FOR ONE OR MORE BENEFI Cl AL
OMNERS WHO DO NOT | NDI VI DUALLY OR, | F THEY ARE A GROUP ACTING I N
CONCERT, AS A GROUP HAVE THE VOTI NG POWER SPECI FI ED | N CLAUSE
(1) OR WHO ARE NOT DEEMED A CONTROLLI NG PERSON OR GROUP UNDER
CLAUSE (2).

(I1) FOR THE PURPCSES OF THI'S SECTION, A PERSON HAS VOTI NG
POWER OVER A VOTI NG SHARE | F SUCH PERSON HAS OR SHARES, DI RECTLY
OR | NDI RECTLY, THROUGH ANY OPTI ON, CONTRACT, ARRANGEMENT,
UNDERSTANDI NG, CONVERSI ON RI GHT OR RELATI ONSHI P, OR BY ACTI NG
JONTLY OR I N CONCERT OR OTHERW SE, THE POAER TO VOTE, OR TO
DI RECT THE VOTI NG OF, SUCH VOTI NG SHARE.

(4) A CONTROL TRANSACTI ON SHALL MEAN, FOR THE PURPCSES OF
THI'S SECTI ON, THE ACQUI SI TION BY A PERSON OR GROUP OF THE STATUS
OF A CONTROLLI NG PERSON OR GROUP.

C. PROVPT NOTI CE THAT A CONTROL TRANSACTI ON HAS OCCURRED
SHALL BE G VEN BY THE CONTROLLI NG PERSON OR GROUP TO (1) EACH
SHAREHOLDER OF RECORD OF THE CORPORATI ON HOLDI NG VOTI NG SHARES
AND (2) TO THE COURT OF COVMON PLEAS | N THE COUNTY IN TH' S
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COMVONVEALTH WHERE THE REGQ STERED OFFI CE OF THE CORPORATION IS

LOCATED, ACCOVPANI ED BY A PETITION TO SUCH COURT PRAYI NG THAT

THE FAIR VALUE (AS DEFINED I N SUBSECTI ON E) OF THE VOTI NG SHARES

OF THE CORPORATI ON BE DETERM NED PURSUANT TO SUBSECTION E | F THE

COURT_SHOULD RECEI VE PURSUANT_TO SUCH SUBSECTI ON CERTI FI CATES

FROM SHAREHOLDERS OF SUCH CORPORATION. | F THE CONTROLLI NG PERSON

OR GROUP SO REQUESTS, THE CORPORATI ON SHALL, AT THE OPTI ON OF
THE CORPORATI ON AND AT THE EXPENSE OF THE PERSON OR GROUP,

El THER FURNI SH A LI ST OF ALL SUCH SHAREHOLDERS TO THE PERSON OR
GROUP OR MAI L THE NOTI CE TO ALL SUCH SHAREHOLDERS. THE NOTI CE

MUST STATE THAT (1) ALL SHAREHO.DERS ARE ENTITLED TO DEMAND THAT

THEY BE PAID THE FAIR VALUE OF THEIR SHARES; (I1) THE M Nl MUM

VALUE THE SHAREHOLDER CAN RECEIVE UNDER THIS SECTION | S THE

H GHEST PRI CE PAI D PER SHARE BY THE CONTROLLI NG PERSON OR GROUP

WTH N THE NI NETY- DAY PERI GD ENDI NG ON AND | NCLUDI NG THE DATE OF

THE CONTROL_TRANSACTI ON, AND STATING THAT VALUE; AND (I1I1) IF

THE SHAREHOLDER BELI EVES THE FAIR VALUE OF H'S SHARES | S H GHER,

THAT THI' S SECTI ON PROVI DES AN APPRAI SAL PROCEDURE FOR

DETERM NI NG THE FAIR VALUE OF SUCH SHARES, SPECI FYI NG THE NAME

OF THE COURT REFERENCED ABOVE AND | TS ADDRESS AND THE CAPTI ON OF

THE PETI T1 ON REFERENCED ABOVE, AND STATI NG THAT SUCH | NFORMATI ON

I S PROVI DED FOR THE PGSSI BLE USE BY SUCH SHAREHOLDER IN ELECTI NG

TO PROCEED W TH A COURT- APPO NTED APPRAI SER UNDER SUBSECTI ON E.

THE CONTROLLI NG PERSON OR GROUP MNAY, AT ITS OPTION, SUPPLY WTH

THE NOTI CE REFERENCED I N SUBCLAUSE (1) A FORM FOR THE

SHAREHOLDER TO DEVMAND PAYMENT OF THE M NI MUM VALUE REFERRED TO

N SUBCLAUSE (11) DIRECTLY FROM THE CONTROLLI NG PERSON OR GROUP

WTHOUT UTILIZING THE COURT APPO NTED APPRAI SER PROCEDURE OF

SUBSECTI ON E, REQUI RING THE SHAREHOLDER TO STATE THE NUMBER AND

CLASS OR SERIES, |F ANY, OF THE SHARES OMNED BY H M AND STATI NG
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VWHERE THE PAYMENT DEMAND MUST BE SENT AND THE PROCEDURES TO BE

NOTI CE A COPY OF THI'S SECTI ON [ AND SUBSECTI ONS F THROUGH | OF
SECTI ON 515 OF THI S ACT].

D. AFTER THE OCCURRENCE OF THE CONTROL TRANSACTI ON, ANY
HOLDER OF VOTI NG SHARES OF THE CORPORATI ON MAY, PRI OR TO OR
W TH N A REASONABLE Tl ME AFTER THE NOTI CE REQUI RED BY SUBSECTI ON
CI1S GVEN WH CH TI ME PERI GO MAY BE SPECI FI ED I N THE NOTI CE,
MAKE VRI TTEN DEMAND ON THE CONTROLLI NG PERSON OR GROUP FOR
PAYMENT OF THE AMOUNT PROVI DED | N SUBSECTI ON E W TH RESPECT TO
THE VOTI NG SHARES OF THE CORPCRATI ON HELD BY THE SHAREHOLDER,
AND THE CONTRCOLLI NG PERSON OR GROUP SHALL [ AGREE] BE _REQUI RED TO

PAY THAT AMOUNT TO THE SHAREHOLDER PURSUANT TO THE PROCEDURES

SPECI FIED I N SUBSECTI ON E [ UPON SURRENDER COF THE SHARE

CERTI FI CATE OR CERTI FI CATES REPRESENTI NG SUCH SHARES]. THE
DEMAND OF THE SHAREHOLDER SHALL STATE THE NUMBER AND CLASS OR
SERIES, |F ANY, OF THE SHARES OMNED BY HHM W TH RESPECT TO VWH CH
THE DEMAND | S MADE.

NOTHI NG CONTAI NED I N THI' S SECTI ON SHALL PRECLUDE A
CONTROLLI NG PERSON OR GROUP SUBJECT TO TH' S SECTI ON FROM
OFFERING WHETHER I'N SUCH NOTI CE OR OTHERW SE, TO PURCHASE
VOTI NG SHARES OF THE CORPCORATI ON AT A PRI CE OTHER THAN THAT
PROVI DED | N SUBSECTI ON E, AND NOTHI NG CONTAI NED IN TH S SECTI ON
SHALL PRECLUDE ANY SHAREHOLDER FROM AGREEI NG TO SELL H' S VOTI NG
SHARES AT THAT OR ANY OTHER PRI CE TO ANY PERSON.

E. (1) A SHAREHOLDER MAKI NG WRI TTEN DEMAND UNDER SUBSECTI ON
D SHALL BE ENTI TLED TO RECEI VE CASH FOR EACH OF H'S SHARES I N AN
AMOUNT EQUAL TO THE FAI R VALUE OF EACH VOTI NG SHARE AS OF THE
[ DAY PRICR TO THE] DATE ON VHI CH THE CONTROL TRANSACTI ON OCCURS,
TAKI NG | NTO ACCOUNT ALL RELEVANT FACTORS, | NCLUDI NG AN | NCREMENT
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REPRESENTI NG A PROPORTI ON OF ANY VALUE PAYABLE FOR ACQUI SI TI ON
OF CONTROL OF THE CORPORATI ON. [ EI THER THE CONTROLLI NG PERSON COR
GROUP OR THE SHAREHOLDER MAY PROCEED UNDER SUBSECTI ONS F THROUGH
I OF SECTION 515 FOR A DETERM NATI ON OF THE FAI R VALUE OF SUCH
SHARE AS DEFI NED I N THI S SUBSECTI ON. THE DATE OF NOTI CE OF THE
OCCURRENCE OF THE CONTROL TRANSACTION, OR IF NO NOTICE IS G VEN,
THE DATE OF WRI TTEN DEMAND MADE BY THE SHAREHOLDER, SHALL BE
DEEMED TO BE THE EFFECTI VE DATE OF THE PLAN, THE SHAREHOLDERS
WHO MAKE WRI TTEN DEMAND SHALL BE DEEMED TO BE THE DI SSENTI NG
SHAREHOLDERS, AND THE CONTROLLI NG PERSON OR GROUP SHALL BE
DEEMED TO BE THE CORPCORATI ON FOR THE PURPCSES OF THOSE

SUBSECTI ONS. ] FOR THE PURPOSES OF THI S SUBSECTI ON, FAI R VALUE

MEANS A VALUE NOT LESS THAN THE H GHEST PRI CE PAI D PER SHARE BY

THE CONTROLLI NG PERSON OR GROUP AT ANY TI ME DURI NG THE NI NETY-

DAY PERI GD ENDI NG ON AND | NCLUDI NG THE DATE OF THE CONTRCL

TRANSACTI ON PLUS AN | NCREMENT REPRESENTI NG ANY VALUE, | NCLUDI NG

WTHOUT LI M TATI ON ANY PROPORTI ON OF ANY VALUE PAYABLE FOR

ACQUI SI TI ON OF CONTROL OF THE CORPORATI ON, THAT MAY NOT BE

REFLECTED I N SUCH PRI CE.

(2) IF, (1) WTH N FORTY-FI VE DAYS (OR SUCH OTHER TI ME

PERIOD, |F ANY, AS REQUI RED BY APPLI CABLE LAW AFTER THE DATE OF

THE NOTI CE REQUI RED BY SUBSECTION C, OR (I1) I'F SUCH NOTI CE WAS

NOT_PROVI DED PRIOR TO THE DATE OF THE WRI TTEN DEMAND BY THE

SHAREHOLDER UNDER SUBSECTI ON D, THEN W THI N FORTY- FI VE DAYS (OR

SUCH OTHER TI ME PERIOD, | F ANY, AS REQUI RED BY APPLI CABLE LAW

OF THE DATE OF SUCH WRI TTEN DEMAND, THE CONTROLLI NG PERSON OR

GROUP_AND THE SHAREHOLDER ARE UNABLE TO AGREE ON THE FAI R VALUE

OF THE SHARES OR ON A BI NDI NG PROCEDURE TO DETERM NE THE FAI R

VALUE OF THE SHARES, THEN EACH SHAREHOLDER VWHO IS UNABLE TO

AGREE ON BOTH THE FAIR VALUE AND ON SUCH A PROCEDURE W TH THE
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CONTROLLI NG PERSON OR GROUP_AND WHO SO DESI RES TO OBTAIN THE

R GHTS AND REMEDI ES HEREI'N PROVI DED SHALL, NO LATER THAN THI RTY

DAYS AFTER THE EXPI RATI ON OF THE APPL|I CABLE FORTY-FI VE (OR

OTHER) DAY PERI OD, SURRENDER TO THE COURT OF COVMON PLEAS

REFERENCED | N SUBSECTI ON C CERTI FI CATES REPRESENTI NG SUCH SHARES

DULY ENDORSED FOR TRANSFER TO THE CONTROLLI NG PERSON OR GROUP,

WTH A NOTI CE STATI NG THAT SUCH CERTI FI CATES ARE BEI NG

SURRENDERED N CONNECTI ON W TH THE PETI TI ON REFERENCED | N

SUBSECTION C, OR, IF NO SUCH PETI TI ON HAS THERETOFORE BEEN

FI LED, SUCH SHAREHOLDER MAY FILE A PETITION WTH N SUCH THI RTY-

DAY PERI OD I N SUCH COURT PRAYI NG THAT THE FAIR VALUE (AS DEFI NED

HEREI N) OF SUCH SHARES BE DETERM NED. ANY SUCH SHAREHOLDER VWHO

DCES NOT_SO SURRENDER SUCH CERTI FI CATES WTH N SUCH Tl ME PERI GD

SHALL HAVE NO FURTHER RIGHT TO RECEIVE, W TH RESPECT TO SHARES

THE CERTI FI CATES OF VWHI CH WERE NOT_SO SURRENDERED UNDER THI S

CLAUSE, PAYMENT UNDER THI S CLAUSE FROM THE CONTROLLI NG PERSON OR

GROUP_W TH RESPECT TO THE CONTROL TRANSACTION G VING RISE TO THE

SHAREHOLDER' S RI GHTS HEREUNDER. SUCH COURT SHALL HOLD SUCH

CERTI FI CATES SURRENDERED TO I T I N ESCROW FOR, AND SHALL

PROVPTLY, FOLLOW NG THE EXPI RATION OF THE Tl ME PERI OD DURI NG

VWH CH SUCH CERTI FI CATES MAY BE SURRENDERED, PROVI DE A NOTICE TO

THE CONTROLLI NG PERSON OR GROUP _OF THE NUMBER OF SHARES SO

SURRENDERED. THE CONTROLLI NG PERSON OR GROUP_SHALL THEN MAKE A

PARTI AL PAYMENT FOR THE SHARES SO SURRENDERED TO SUCH COURT,

WTH N TEN BUSI NESS DAYS OF RECEIPT OF THE NOTI CE FROM SUCH

COURT, AT A PER-SHARE PRI CE EQUAL TO THE HI GHEST PRI CE PAI D PER

SHARE BY THE CONTROLLI NG PERSON OR GROUP W THI N THE NI NETY- DAY

PERI GD ENDI NG ON AND | NCLUDI NG THE DATE OF THE CONTROL

TRANSACTI ON. _ SUCH COURT_SHALL THEN MAKE PAYMENT, AS SOON AS

PRACTI CABLE BUT I N ANY EVENT WTH N TEN BUSI NESS DAYS, TO THE
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SHAREHOLDERS VWHO SO SURRENDERED THEI R SHARES TO THE COURT OF THE

APPROPRI ATE PER SHARE AMOUNT_ RECEI VED FROM THE CONTROLLI NG

PERSON OR GROUP.

UPON RECEI PT OF_ ANY SHARE CERTI FI CATE SURRENDERED PURSUANT TO

TH'S SECTIQN, SUCH COURT SHALL, AS SOON AS PRACTI CABLE BUT IN

ANY EVENT W THI N THI RTY DAYS, APPO NT_AN APPRAI SER W TH

EXPERI ENCE | N APPRAI SI NG SHARE VALUES OF COVMPANIES OF LIKE

NATURE TO THE CORPORATI ON TO DETERM NE THE FAI R VALUE COF SUCH

SHARES. THE APPRAI SER SO APPO NTED BY THE COURT SHALL, AS SOON

AS REASONABLY PRACTI CABLE, DETERM NE THE FAIR VALUE OF THE

SHARES SUBJECT TO I TS APPRAI SAL_AND THE APPROPRI ATE MARKET RATE

OF INTEREST ON THE AMOUNT THEN OAED BY THE CONTROLLI NG PERSON OR

GROUP_TO THE HOLDERS OF SUCH SHARES. THE DETERM NATI ON OF ANY

APPRAI SER SO APPO NTED BY THE COURT SHALL BE FI NAL_AND Bl NDI NG

ON BOTH THE CONTROLLI NG PERSON OR GROUP _AND ALL_SHAREHOLDERS WHO

SO SURRENDERED THEI R SHARE CERTI FI CATES TO SUCH COURT, EXCEPT

THAT THE DETERM NATI ON OF THE APPRAI SER SHALL BE SUBJECT TO

REVI EW TO THE EXTENT AND WTH N THE TI ME PROVI DED OR PRESCRI BED

BY LAWIN THE CASE OF OTHER APPO NTED JUDI Cl AL_OFFI CERS.

(3) ANY AMOUNT AGREED UPON BETWEEN THE PARTIES OR DETERM NED

PURSUANT TO THE PROCEDURE AGREED UPON BETWEEN THE PARTI ES SHALL

BE_PAYABLE BY THE CONTROLLI NG PERSON OR GROUP AFTER IT IS SO

AGREED UPON OR SO DETERM NED AND UPON AND CONCURRENTLY W TH THE

DELI VERY OF THE CERTI FI CATE OR CERTI FI CATES REPRESENTI NG SUCH

SHARES TO THE CONTROLLI NG PERSON OR GROUP BY THE SHAREHOLDER.

ANY AMOUNT OWNED, TOGETHER W TH | NTEREST, AS DETERM NED

PURSUANT TO CLAUSE (2) SHALL BE PAYABLE BY THE CONTROLLI NG

PERSON OR GROUP_ AFTER IT IS SO DETERM NED AND UPON AND

CONCURRENTLY W TH THE DELI VERY OF THE CERTI FI CATE OR

CERTI FI CATES REPRESENTI NG SHARES SURRENDERED TO THE COURT
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REFERENCED | N SUBSECTI ON C TO THE CONTROLLI NG PERSON OR GROUP BY

SUCH COURT (WHI CH SHALL MAKE SUCH DELI VERY OF THE CERTI FI CATE OR

CERTI FI CATES SURRENDERED TO I T TO THE CONTROLLI NG PERSON OR

GROUP_AS SOON AS PRACTI CABLE BUT I N ANY EVENT WTH N TEN

BUSI NESS DAYS AFTER THE FI NAL DETERM NATI ON OF THE AMOUNT_ OWED) ,

AND SUCH COURT SHALL THEN MAKE PAYMENT, AS SOON AS PRACTI CABLE

BUT IN ANY EVENT W THI N TEN BUSI NESS DAYS AFTER RECEI PT OF

PAYMENT FROM THE CONTROLLI NG PERSON OR GROUP, TO THE

SHAREHOLDERS VWHO SO SURRENDERED THEI R SHARES TO SUCH COURT OF

THE APPROPRI ATE PER SHARE AMOUNT RECEI VED FROM THE CONTROLLI NG

PERSON OR GROUP.

UPON FULL PAYMENT BY THE CONTROLLI NG PERSON OR GROUP OF THE

AMOUNT _OWED TO THE SHAREHOLDER OR TO THE COURT, AS APPROPRI ATE,

THE SHAREHOLDER SHALL CEASE TO HAVE ANY | NTEREST | N SUCH SHARES.

(4) SHAREHOLDERS WHO SURRENDER THEI R SHARES TO THE COURT

PURSUANT TO CLAUSE (2) SHALL RETAIN THE RIGHT TO VOTE THEIR

SHARES AND RECEI VE DI VI DENDS OR OTHER DI STRI BUTI ONS THEREON

UNTI L THE COURT_RECEI VES PAYMENT IN FULL FOR EACH OF THE SHARES

SO SURRENDERED OF THE HI GHEST PRI CE PAI D PER SHARE BY THE

CONTROLLI NG PERSON OR GROUP_ W THI N THE NI NETY- DAY PERI OD ENDI NG

ON_AND | NCLUDI NG THE DATE OF THE CONTROL TRANSACTI ON ( AND,

THEREAFTER, THE CONTROLLI NG PERSON OR GROUP _SHALL BE ENTITLED TO

VOTE SUCH SHARES AND RECEI VE DI VI DENDS OR OTHER DI STRI BUTI ONS

THEREON) . THE FAI R VALUE (AS DETERM NED BY THE APPRAI SER) CF ANY

Dl VI DENDS OR OTHER DI STRI BUTI ONS SO RECEI VED BY SUCH

SHAREHOLDERS SHALL BE SUBTRACTED FROM ANY AMOUNT OW NG TO SUCH

SHAREHOLDERS HEREUNDER.

(5) THE COURT REFERENCED I N SUBSECTI ON C MAY APPO NT SUCH

AGENTS, |1 NCLUDI NG THE TRANSFER AGENT OF THE CORPORATI ON, OR ANY

OTHER I NSTI TUTI ON, TO HOLD THE SHARES SO SURRENDERED, TO EFFECT
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ANY NECESSARY CHANGE | N RECORD OMNERSHI P OF SUCH SHARES AFTER

THE PAYMENT BY THE CONTROLLI NG PERSON OR GROUP TO THE COURT OF

THE AMOUNT SPECI FIED IN CLAUSE (4), TO RECEIVE AND DI SBURSE

Dl VI DENDS OR OTHER DI STRI BUTI ONS, TO PROVI DE_NOTI CES TO

SHAREHOLDERS AND TO TAKE SUCH OTHER ACTI ONS AS THE COURT_SHALL

DETERM NE ARE APPROPRI ATE TO EFFECT THE PURPOSES OF THI S

(6) THE COSTS AND EXPENSES OF ANY APPRAI SER OR OTHER AGENTS

SO APPO NTED BY THE COURT SHALL BE ASSESSED AGAI NST THE

CONTROLLI NG PERSON OR GROUP. THE COSTS AND EXPENSES OF ANY OTHER

PROCEDURE TO DETERM NE FAIR VALUE SHALL BE PAI D AS AGREED TO BY

THE PARTI ES AGREEI NG TO SUCH PROCEDURE.

(7) THE JURI SDI CTI ON OF THE COURT REFERENCED UNDER

SUBSECTION C IN WHI CH THE PROCEEDI NG | S COMVENCED | S PLENARY AND

EXCLUSI VE AND THE CONTROLLI NG PERSON OR GROUP AND ALL

SHAREHOLDERS VWHO SO SURRENDERED THEI R SHARES TO SUCH COURT_ SHALL

BE MADE A PARTY TO THE PROCEEDI NG AS I N AN ACTI ON AGAI NST_THEI R

(8) THE CORPORATION SHALL COVPLY W TH REQUESTS FOR

I NFORVATI ON, WHI CH MAY BE SUBM TTED PURSUANT TO PROCEDURES

MAI NTAI NI NG THE CONFI DENTI ALI TY OF SUCH | NFORVATI ON, MADE BY THE

COURT_OR THE APPRAI SER SO SELECTED BY THE COURT.

F. A PERSON OR GROUP THAT PROPOSES TO ENGAGE IN A CONTRCL
TRANSACTI ON MAY COVPLY W TH THE REQUI REMENTS OF THI S SECTION I N
CONNECTI ON W TH THE CONTROL TRANSACTI ON, AND THE EFFECTI VENESS
OF THE RI GHTS AFFORDED HEREI' N TO SHAREHOLDERS MAY BE CONDI TI ONED
UPON THE CONSUMVATI ON OF THE CONTRCL TRANSACTI ON.

THE PERSON OR GROUP SHALL @ VE PROMPT WRI TTEN NOTI CE OF THE
SATI SFACTI ON OF ANY SUCH CONDI TI ON TO EACH SHAREHOLDER VWHO HAS
MADE DEMAND AS HEREI N PROVI DED.
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G SUBSECTI ONS A THROUGH F SHALL NOT APPLY TO ANY
CORPORATI ON THAT DCES NOT HAVE A CLASS OF VOTI NG SHARES
REG STERED UNDER THE SECURI TI ES EXCHANGE ACT OF 1934 (15 U. S.C
§ 78A ET SEQ ) OR TO ANY PERSON OR GROUP THAT | NADVERTENTLY
BECOVES A CONTROLLI NG PERSON OR GROUP | F THAT CONTROLLI NG PERSON
OR GROUP, AS SOON AS PRACTI CABLE, DI VESTS | TSELF OF A SUFFI CI ENT
AMOUNT OF I TS VOTI NG SHARES SO THAT I T I'S NO LONGER A
CONTROLLI NG PERSON OR GROUP, OR TO ANY CORPORATI ON THAT ON THE
EFFECTI VE DATE OF TH S SECTION IS A SUBSI DI ARY OF ANY OTHER
CORPORATI ON.

FOR PURPCSES OF THI S SUBSECTI ON, SUBSI DI ARY SHALL MEAN ANY
CORPCORATI ON AS TO VWH CH ANY OTHER CORPORATI ON HAS OR HAS THE
RI GHAT TO ACQUI RE, DI RECTLY OR | NDI RECTLY, THROUGH THE EXERCI SE
OF ALL WARRANTS, OPTI ONS AND RI GHTS AND THE CONVERSI ON OF ALL
CONVERTI BLE SECURI TI ES, WHETHER | SSUED OR GRANTED BY THE
SUBSI DI ARY OR OTHERW SE, VOTI NG POAER OVER VOTI NG SHARES OF THE
SUBSI DI ARY THAT WOULD ENTI TLE THE HOLDERS THEREOF TO CAST I N
EXCESS OF FI FTY PER CENT OF THE VOTES THAT ALL SHAREHOLDERS
WOULD BE ENTI TLED TO CAST I N THE ELECTI ON OF DI RECTORS OF SUCH
SUBSI DI ARY: PROVI DED, HOWEVER, THAT A SUBSI DI ARY WLL NOT BE
DEEMED TO CEASE BEI NG A SUBSI DI ARY SO LONG AS SUCH CORPORATI ON
REMAI NS A CONTROLLI NG PERSON OR GROUP W THI N THE MEANI NG OF
SUBSECTI ON B.

SECTION 3. THE ACT IS AMENDED BY ADDI NG A SECTI ON TO READ:

SECTI ON 911. REQUI REMENTS RELATI NG TO CERTAI N BUSI NESS

COMVBI NATI ONS. --A.  FOR THE PURPOSES OF THI S SECTI ON:

(1) "AFFILIATE" MEANS A PERSON THAT DI RECTLY, OR I NDI RECTLY

THROUGH ONE OR MORE | NTERMEDI ARIES, CONTROLS, OR IS CONTROLLED

BY, OR IS UNDER COVMON CONTROL W TH, A SPECI FI ED PERSON.

(2) " ANNOUNCEMENT DATE" WHEN USED | N REFERENCE TO ANY
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BUSI NESS COVBI NATI ON, MEANS THE DATE OF THE FIRST PUBLI C

ANNOUNCEMENT OF THE FINAL, DEFI N Tl VE PROPOSAL FOR SUCH BUSI NESS

COVBI NATI ON.

(3) "ASSOCI ATE' WHEN USED TO | NDI CATE A RELATI ONSHI P W TH

ANY PERSON, MEANS (A) ANY CORPORATI ON OR ORGANI ZATI ON CF WHI CH

SUCH PERSON IS AN OFFICER, DI RECTOR OR PARTNER OR IS, DI RECTLY

OR INDI RECTLY, THE BENEFI Cl AL OMNER OF SHARES ENTI TLI NG THAT

PERSON TO CAST AT LEAST TEN PERCENT COF THE VOTES THAT ALL

© o0 N oo o A~ wWw N P

SHAREHOLDERS WOULD BE ENTI TLED TO CAST I N AN ELECTI ON OF

=Y
o

DI RECTORS OF THE CORPORATI ON OR ORGANI ZATION, (B) ANY TRUST OR

=
=

OTHER ESTATE I N WHI CH SUCH PERSON HAS A SUBSTANTI AL BENEFI Cl AL

=
N

| NTEREST OR AS TO WHI CH SUCH PERSON SERVES AS TRUSTEE OR IN A

=
w

SIM LAR FI DUCI ARY CAPACITY, AND (C) ANY RELATIVE OR SPOUSE COF

H
o

SUCH PERSQON, OR ANY RELATIVE OF SUCH SPOUSE, WHO HAS THE SAME

=Y
(63}

HOVE_AS SUCH PERSON.

=Y
(e}

(4) "BENEFI CI AL OMNER' VWHEN USED W TH RESPECT TO ANY_ SHARES,

=
\l

MVEANS A PERSON:

=Y
oo

(1) THAT, IND VIDUALLY OR WTH OR THROUGH ANY OF I TS

=
O

AFFI LI ATES OR ASSOCI ATES, BENEFI CIALLY OMNS SUCH SHARES,

N
o

DI RECTLY OR | NDI RECTLY; OR

N
=

(1) THAT, INDIVIDUALLY OR WTH OR THROUGH ANY OF I TS

N
N

AFFI LI ATES OR ASSOCI ATES, HAS (A) THE RIGHT TO ACQUI RE SUCH

N
w

SHARES (WHETHER SUCH RIGHT IS EXERCI SABLE | MVEDI ATELY OR ONLY

N
~

AFTER THE PASSAGE OF TIME), PURSUANT TO ANY AGREEMENT,

N
(63}

ARRANGEMENT OR UNDERSTANDI NG (WHETHER OR NOT IN WRITING, OR

N
(e}

UPON THE EXERCI SE OF CONVERSI ON RI GHTS, EXCHANGE RI GHTS,

N
~

WARRANTS OR OPTIONS, OR OTHERW SE: PROVI DED, HONEVER, THAT A

N
oo

PERSON SHALL NOT BE DEEMED THE BENEFI Cl AL OMNER OF SHARES

N
(o]

TENDERED PURSUANT TO A TENDER OR EXCHANGE COFFER MADE BY SUCH

30 PERSON OR ANY OF SUCH PERSON S AFFI LI ATES OR ASSOCI ATES UNTI L
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SUCH TENDERED SHARES ARE ACCEPTED FOR PURCHASE OR EXCHANGE; OR

(B) THE RIGAT TO VOTE SUCH SHARES PURSUANT TO ANY AGREEMENT,

ARRANGEMENT OR UNDERSTANDI NG (WHETHER OR NOT IN WRITI NG) :

PROVI DED, HOWEVER, THAT A PERSON SHALL NOT BE DEEMED THE

BENEFI Cl AL OMNER OF ANY SHARES UNDER THI S I TEM | F THE AGREEMENT,

ARRANGEMENT OR UNDERSTANDI NG TO VOTE SUCH SHARES (1) ARI SES

SOLELY FROM A REVOCABLE PROXY OR CONSENT G VEN IN RESPONSE TO A

PROXY OR CONSENT SOLI Cl TATI ON MADE | N ACCORDANCE W TH THE

APPL| CABLE RULES AND REGULATI ONS UNDER THE EXCHANGE ACT _AND (I1)

IS NOI'_THEN REPORTABLE ON A SCHEDULE 13D UNDER THE EXCHANGE ACT

(OR ANY COVPARABLE OR SUCCESSOR REPORT); OR

(11'1) THAT HAS ANY AGCREEMENT, ARRANGEMENT OR UNDERSTANDI NG

(WHETHER OR NOT IN WRITING , FOR THE PURPOSE OF ACQUI RI NG

HOLDI NG, VOTI NG (EXCEPT VOTI NG PURSUANT TO A REVOCABLE PROXY OR

CONSENT _AS DESCRI BED | N PARAGRAPH (B) OF CLAUSE (4)(11) CF

SUBSECTI ON A), OR DI SPOSI NG OF SUCH SHARES W TH ANY OTHER PERSON

THAT BENEFI CIALLY OMS, OR VWHOSE AFFI LI ATES OR ASSOCI ATES

BENEFI CIALLY OMN, DI RECTLY OR I NDI RECTLY, SUCH SHARES.

(5) "BUSI NESS COMBI NATI ON' WHEN USED | N REFERENCE TO ANY

BUSI NESS CORPORATI ON AND ANY_ | NTERESTED SHAREHOLDER OF SUCH

BUSI NESS CORPORATI ON, MEANS:

(1) ANY MERGER OR CONSOLI DATI ON OF SUCH BUSI NESS CORPORATI ON

OR_ANY SUBSI DI ARY OF SUCH BUSI NESS CORPORATION WTH (A) SUCH

| NTERESTED SHAREHOLDER OR (B) ANY OTHER CORPCORATI ON (WHETHER OR

NOT | TSELFE AN | NTERESTED SHAREHOLDER OF SUCH BUSI NESS

CORPORATION) WHICH IS, OR AFTER SUCH MERGER OR CONSOLI DATI ON

WOULD BE, AN AFFI LI ATE OR ASSOCI ATE OF SUCH | NTERESTED

SHAREHOL DER,;

(1) ANY SALE, LEASE, EXCHANGE, MORTGAGE, PLEDGE, TRANSFER

OR OTHER DI SPOSI TION (I N ONE TRANSACTI ON OR A SERIES OF
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TRANSACTIONS) TO OR W TH SUCH | NTERESTED SHAREHOLDER OR ANY

AFFI LI ATE OR ASSOCI ATE OF SUCH | NTERESTED SHAREHOLDER OF ASSETS

OF _SUCH BUSI NESS CORPORATI ON OR ANY SUBSI DI ARY OF SUCH BUSI NESS

CORPORATI ON (A) HAVI NG AN AGGREGATE MARKET VALUE EQUAL TO TEN

PER CENT OR MORE OF THE AGGREGATE MARKET VALUE OF ALL THE

ASSETS, DETERM NED ON A CONSOLI DATED BASI S, OF SUCH BUSI NESS

CORPORATI ON, (B) HAVI NG AN AGGREGATE MARKET VALUE EQUAL TO TEN

PER CENT OR MORE OF THE AGGREGATE MARKET VALUE OF ALL THE

© o0 N oo o A~ wWw N P

OUTSTANDI NG SHARES OF SUCH BUSI NESS CORPORATION, OR ( Q)

=Y
o

REPRESENTI NG TEN PER CENT OR MORE COF THE EARNI NG POAER OR NET

=
=

| NCOVE, DETERM NED ON A CONSOLI DATED BASI S, OF SUCH BUSI NESS

=
N

CORPORATI ON,

=
w

(11'1) THE | SSUANCE OR TRANSFER BY SUCH BUSI NESS CORPORATI ON

H
o

OR_ANY SUBSI DI ARY OF SUCH BUSI NESS CORPCORATI ON (I N ONE

=Y
(63}

TRANSACTI ON OR A SERIES OF TRANSACTI ONS) OF ANY SHARES CF SUCH

=Y
(e}

BUSI NESS CORPORATI ON OR ANY SUBSI DI ARY OF SUCH BUSI NESS

=
\l

CORPORATI ON WHI CH HAS AN AGGREGATE MARKET VALUE EQUAL TO FI VE

=Y
oo

PER CENT OR MORE OF THE AGGREGATE MARKET VALUE OF ALL THE

=
O

OUTSTANDI NG SHARES OF SUCH BUSI NESS CORPORATI ON TO SUCH

N
o

| NTERESTED SHAREHOLDER OR ANY AFFI LI ATE OR ASSOCI ATE OF SUCH

N
=

| NTERESTED SHAREHOLDER EXCEPT PURSUANT TO THE EXERCI SE OF OPTI ON

N
N

R GHTS TO PURCHASE SHARES, OR PURSUANT TO THE CONVERSI ON OF

N
w

SECURI TI ES HAVI NG CONVERSI ON RI GHTS, OFFERED, OR A DI VI DEND OR

N
~

DI STRI BUTI ON PAI D OR MADE, PRO RATA TO ALL SHAREHOLDERS COF SUCH

N
(63}

BUSI NESS CORPORATI ON;

N
(e}

(1V)  THE ADOPTI ON OF ANY PLAN OR PROPOSAL FOR THE

N
~

LI QUI DATI ON OR DI SSOLUTI ON OF SUCH BUSI NESS CORPORATI ON PROPOSED

N
oo

BY, OR PURSUANT_TO ANY AGREEMENT, ARRANGEMENT OR UNDERSTANDI NG

N
(o]

(WHETHER OR NOT IN WRITING WTH, SUCH | NTERESTED SHAREHOLDER OR

30 ANY AFFI LI ATE OR ASSOCI ATE OF SUCH | NTERESTED SHAREHOLDER;
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(V) ANY RECLASSI FI CATI ON OF SECURITI ES (I NCLUDI NG _W THOUT

LIMTATION, ANY SPLIT OF SHARES, DI VIDEND OF SHARES, OR OTHER

DI STRI BUTI ON OF_SHARES | N RESPECT OF SHARES, OR ANY REVERSE

SPLIT OF SHARES), OR RECAPI TALI ZATI ON OF SUCH BUSI NESS

CORPORATI ON,  OR ANY MERGER OR CONSOLI DATI ON OF SUCH BUSI NESS

CORPORATI ON W TH ANY SUBSI DI ARY OF SUCH BUSI NESS CORPORATI ON, OR

ANY OTHER TRANSACTI ON (WHETHER OR NOT W TH OR I NTO OR OTHERW SE

I N\VOLVI NG SUCH | NTERESTED SHAREHOLDER), PROPOSED BY, OR PURSUANT

TO ANY AGREEMENT, ARRANGEMENT OR UNDERSTANDI NG (WHETHER OR NOT

INWITING WTH, SUCH | NTERESTED SHAREHOLDER OR ANY AFFI LI ATE

OR ASSOCI ATE OF SUCH | NTERESTED SHAREHOLDER, WH CH HAS THE

EFFECT, DI RECTLY OR I NDI RECTLY, OF | NCREASI NG THE PROPORTI ONATE

SHARE OF THE OUTSTANDI NG SHARES OF ANY CLASS OR SERIES OF VOTI NG

SHARES OR SECURI TI ES CONVERTI BLE | NTO VOTI NG SHARES OF SUCH

BUSI NESS CORPORATI ON OR ANY SUBSI DI ARY OF SUCH BUSI NESS

CORPORATION VHICH IS, DIRECTLY OR INDI RECTLY, OWED BY SUCH

| NTERESTED SHAREHOLDER OR ANY AFFI LI ATE OR ASSOCI ATE OF SUCH

| NTERESTED SHAREHOLDER, EXCEPT AS A RESULT OF | MVATERI AL CHANGES

DUE TO FRACTI ONAL_SHARE ADJUSTMENTS; OR

(M) ANY RECEIPT BY SUCH | NTERESTED SHAREHOLDER OR ANY

AFFI LI ATE OR ASSOCI ATE OF SUCH | NTERESTED SHAREHOLDER OF THE

BENEFI T, DI RECTLY OR | NDI RECTLY (EXCEPT PROPCORTI ONATELY AS A

SHAREHOLDER OF SUCH BUSI NESS CORPORATI ON) OF ANY LOANS,

ADVANCES, GUARANTEES, PLEDGES OR OTHER FI NANCI AL _ASSI STANCE OR

ANY TAX CREDI TS OR OTHER TAX ADVANTAGES PROVI DED BY OR THROUGH

SUCH BUSI NESS CORPORATI ON.

(6) "BUSI NESS CORPORATI ON' MEANS A BUSI NESS CORPCRATI ON AS

DEFINED I N CLAUSE (6) OF SECTION 2. NO BUSI NESS CORPORATI ON,

VH CH IS ORGANI ZED UNDER THE LAWS OF TH S COVMONWEALTH, SHALL

CEASE _TO BE A BUSI NESS CORPORATI ON AS DEFI NED HEREI'N BY REASON

19870H2031B2786 - 49 -



1
2
3
4
5
6
-
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

OF EVENTS OCCURRI NG OR ACTI ONS TAKEN WHI LE SUCH BUSI NESS

CORPORATION |'S SUBJECT TO THE PROVI SIONS OF THI S SECTI ON.

(7) "COWWDON SHARES' MEANS ANY SHARES OTHER THAN PREFERRED

(8) "CONSUMVATI ON DATE" W TH RESPECT TO ANY_ BUSI NESS

COMVBI NATI ON, MEANS THE DATE OF CONSUMVATI ON OF SUCH BUSI NESS

COMVBI NATION, OR, IN THE CASE OF A BUSI NESS COVBI NATION AS TO

VWH CH A SHAREHOLDER VOTE | S TAKEN, THE LATER OF THE BUSI NESS DAY

PRIOR TO THE VOTE OR TWENTY DAYS PRI OR TO THE DATE OF

CONSUMVATI ON OF SUCH BUSI NESS COVBI NATI ON.

(9) "CONTROL" I NCLUDI NG THE TERMS "CONTROLLING " "CONTROLLED

BY, " AND "UNDER COVMON CONTROL W TH, " MEANS THE POSSESSI ON,

DIRECTLY OR I NDI RECTLY, OF THE POANER TO DI RECT OR CAUSE THE

DI RECTI ON OF THE MANAGEMENT AND POLICIES OF A PERSON, VWHETHER

THROUGH THE OMNERSHI P OF VOTI NG SHARES, BY CONTRACT, OR

OTHERW SE. A PERSON S BENEFI CI AL OMNERSHI P OF  SHARES ENTI TLI NG

THAT PERSON TO CAST AT LEAST TEN PER CENT OF THE VOTES THAT ALL

SHAREHOLDERS WOULD BE ENTI TLED TO CAST I N AN ELECTI ON OF

DI RECTORS OF THE CORPORATI ON SHALL CREATE A PRESUMPTI ON THAT

SUCH PERSON HAS CONTROL OF SUCH CORPORATI ON. NOTW THSTANDI NG THE

FOREGO NG, _A PERSON SHALL NOT BE DEEMED TO HAVE CONTROL OF A

CORPORATI ON | F_ SUCH PERSON HOLDS VOTI NG SHARES, | N GOOGD FAI TH

AND NOT_FOR THE PURPOSE OF Cl RCUMVENTI NG THI' S SECTI ON, AS AN

AGENT, BANK, BROKER, NOM NEE, CUSTODI AN OR TRUSTEE FOR ONE OR

MORE BENEFI Cl AL OAMNERS VWHO DO NOT | NDI VI DUALLY OR AS A GROUP

HAVE CONTROL OF SUCH CORPORATI ON.

(10) "EXCHANGE ACT" MEANS THE SECURI TI ES EXCHANGE ACT OF

1934 (48 STAT. 881, 15 U.S.C. 8 78A ET SEQ ), AS THE SAME HAS

BEEN OR HEREAFTER MAY BE AMENDED FROM TI ME TO TI ME.

(11) "I NTERESTED SHAREHOLDER, " WHEN USED | N REFERENCE TO ANY
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BUSI NESS CORPORATI ON, MEANS ANY PERSON (OTHER THAN SUCH BUSI NESS

CORPORATI ON OR ANY_SUBSI DI ARY OF SUCH BUSI NESS CORPORATI ON)

(1) (A IS THE BENEFIC AL OANER, DI RECTLY OR I NDI RECTLY, OF

SHARES ENTI TLI NG THAT PERSON TO CAST AT LEAST TWENTY PER CENT OF

THE VOTES THAT ALL SHAREHOLDERS WOULD BE ENTI TLED TO CAST I N AN

ELECTI ON OF DI RECTORS OF THE CORPORATI ON; OR

(B) IS AN AFFI LI ATE OR ASSCOCI ATE OF SUCH BUSI NESS

CORPORATI ON AND AT ANY TIME WTH N THE FI VE- YEAR PERI CD

| MVEDI ATELY PRI OR TO THE DATE I N QUESTI ON WAS THE BENEFI Cl AL

OMER, DI RECTLY OR I NDI RECTLY, OF SHARES ENTI TLI NG THAT PERSON

TO CAST AT LEAST TVENTY PER CENT OF THE VOTES THAT ALL

SHAREHOLDERS WOULD BE ENTI TLED TO CAST I N AN ELECTI ON OF

DI RECTORS OF THE CORPORATI ON;

(1)  PROVIDED THAT, FOR THE PURPOSE OF DETERM NI NG WHETHER A

PERSON IS AN | NTERESTED SHAREHOLDER, (A) THE NUMBER OF VOTES

THAT WOULD BE ENTITLED TO BE CAST IN AN ELECTI ON OF DI RECTORS OF

SUCH BUSI NESS CORPORATI ON SHALL BE CALCULATED BY | NCLUDI NG

SHARES DEEMED TO BE BENEFI CIALLY OMNED BY THE PERSON THROUGH

APPLI CATI ON OF CLAUSE 4 OF SUBSECTION A OF THI S SECTI ON BUT

EXCLUDI NG ANY_OTHER UNI SSUED SHARES OF SUCH BUSI NESS CORPORATI ON

VH CH MAY BE | SSUABLE PURSUANT TO ANY AGREEMENT, ARRANGEMENT OR

UNDERSTANDI NG, OR UPON EXERCI SE OF CONVERSI ON OR OPTI ON_RI GHTS,

OR OTHERW SE; AND (B) THERE SHALL BE EXCLUDED FROM THE

BENEFI Cl AL OWNERSHI P OF SUCH | NTERESTED SHAREHOLDER ANY:

(1) SHARES WHI CH HAVE BEEN HELD CONTI NUOUSLY BY A NATURAL

PERSON SI NCE JANUARY 1, 1983, AND VWH CH ARE THEN HELD BY SUCH

NATURAL PERSON, OR

(1) SHARES WHI CH ARE THEN HELD BY ANY NATURAL PERSON OR

TRUST, ESTATE, FOUNDATI ON OR OTHER SIM LAR ENTITY TO THE EXTENT
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SUCH SHARES WERE ACQUI RED SOLELY BY G FT, | NHERI TANCE, BEQUEST,

DEVI SE OR OTHER TESTAMENTARY DI STRI BUTI ON OR SERI ES OF SUCH

TRANSACTIONS, DI RECTLY OR I NDI RECTLY, FROM A NATURAL PERSON VHO

HAD ACQUI RED SUCH SHARES PRI OR TO JANUARY 1, 1983; OR

(111)y SHARES VWH CH WERE ACQUI RED PURSUANT TO A STOCK SPLIT,

STOCK DI VI DEND, RECLASSI FI CATION OR SI M LAR RECAPI TALI ZATI ON

W TH RESPECT TO SHARES DESCRI BED UNDER PARAGRAPH (B) THAT HAVE

BEEN HELD CONTI NUOUSLY SI NCE THEI R | SSUANCE BY THE CORPORATI ON

BY THE NATURAL PERSON OR ENTITY THAT ACQUI RED THEM FROM THE

CORPORATI ON, OR THAT WERE ACQUI RED, DI RECTLY OR | NDI RECTLY, FROM

SUCH NATURAL PERSON OR ENTITY, SOLELY PURSUANT TO A TRANSACTI ON

OR SERI ES OF TRANSACTI ONS DESCRI BED | N SUBPARACGRAPH (I1) OF

PARAGRAPH (B), AND THAT ARE THEN HELD BY A NATURAL PERSON OR

ENTITY DESCRI BED I N SUBPARAGRAPH (11).

(12) "MARKET VALUE' VHEN USED | N REFERENCE TO SHARES OR

PROPERTY OF ANY BUSI NESS CORPORATI ON, —MEANS:

(1) INTHE CASE OF SHARES, THE HI GHEST CLOSI NG SALE PRI CE

DURI NG THE THI RTY- DAY PERI OD | MVEDI ATELY PRECEDI NG THE DATE I N

QUESTI ON OF SUCH A SHARE ON THE COVPOSI TE TAPE FOR NEW YORK

STOCK EXCHANGE- LI STED SHARES, OR, | F SUCH SHARES ARE NOT_ QUOTED

ON SUCH COVPOSI TE TAPE OR | F SUCH SHARES ARE NOT LI STED ON SUCH

EXCHANGE, ON THE PRI NCI PAL_UNI TED STATES SECURI TI ES EXCHANGE

REG STERED UNDER THE EXCHANGE ACT ON WHI CH SUCH SHARES ARE

LI STED, OR, |F SUCH SHARES ARE NOT LI STED ON ANY SUCH EXCHANGE,

THE H GHEST CLOSI NG BI D QUOTATI ON W TH RESPECT TO SUCH A SHARE

DURI NG THE THI RTY- DAY PERI OO PRECEDI NG THE DATE I N QUESTI ON ON

THE NATI ONAL_ASSOCI ATI ON OF SECURI TI ES DEALERS, [ NC. AUTQVATED

QUOTATI ONS SYSTEM OR ANY SYSTEM THEN IN USE, OR | F NO SUCH

QUOTATI ONS ARE AVAI LABLE, THE FAIR MARKET VALUE ON THE DATE IN

QUESTI ON OF SUCH A SHARE AS DETERM NED BY THE BOARD OF DI RECTORS
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OF _SUCH BUSI NESS CORPORATI ON I'N GOOD FAI TH; AND

(1) INTHE CASE OF PROPERTY OTHER THAN CASH OR SHARES, THE

FAI R MARKET VALUE OF SUCH PROPERTY ON THE DATE | N QUESTI ON AS

DETERM NED BY THE BOARD OF DI RECTORS OF SUCH BUSI NESS

CORPORATI ON N GOOD FAI TH.

(13) "PREFERRED SHARES" MEANS ANY CLASS OR SERI ES OF SHARES

OF_A BUSI NESS CORPORATI ON VWHI CH, UNDER THE BYLAWS OR ARTICLES OF

SUCH BUSI NESS CORPORATION, IS ENTITLED TO RECEI VE PAYMENT OF

Dl VI DENDS PRI OR TO ANY PAYMENT OF DI VI DENDS ON SOVE OTHER CLASS

OR SERIES OF SHARES, OR IS ENTITLED I'N THE EVENT OF ANY

VOLUNTARY LI QUI DATI ON, DI SSOLUTI ON OR W NDI NG UP_OF THE BUSI NESS

CORPORATI ON TO RECEI VE PAYMENT OR DI STRI BUTI ON OF A PREFERENTI AL

AMOUNT BEFORE ANY PAYMENTS OR DI STRI BUTI ONS ARE RECEI VED BY SQOVE

OTHER CLASS OR SERIES OF SHARES.

(14) "SHARES" MEANS:

(1) ANY SHARES OR SIM LAR SECURITY, ANY CERTIFI CATE OF

| NTEREST, ANY_ PARTI Cl PATI ON I N ANY PROFI T- SHARI NG AGREEMENT, ANY

VOTI NG TRUST CERTI FI CATE, OR ANY CERTI FI CATE OF DEPOSI T FOR

SHARES; AND

(1) ANY SECURITY CONVERTIBLE, WTH OR W THOUT

CONS| DERATI ON, | NTO SHARES, OR ANY_ OPTI ON RI GHT, CONVERSI ON

RIGHT OR PRI VI LEGE OF BUYI NG SHARES W THOUT BEI NG BOUND TO DO

SO, _OR ANY OTHER SECURITY CARRYI NG ANY RI GHT TO ACQUI RE,

SUBSCRI BE_ TO OR PURCHASE SHARES.

(15) "SHARE ACQUI SITI ON DATE" W TH RESPECT TO ANY PERSON AND

ANY BUSI NESS CORPORATI ON, MEANS THE DATE THAT SUCH PERSON FlI RST

BECOVES AN | NTERESTED SHAREHOLDER OF SUCH BUSI NESS CORPORATI ON.

(16) "SUBSI DI ARY" NEANS ANY CORPORATION AS TO WHI CH ANY

OTHER CORPORATION IS THE BENEFI CI AL OMNER, DI RECTLY OR

I NDI RECTLY, OF SHARES OF SUCH FI RST CORPORATI ON THAT WOULD
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ENTI TLE SUCH OTHER CORPORATI ON TO CAST I N EXCESS CF FI FTY PER

CENT _OF THE VOTES THAT ALL SHAREHOLDERS WOULD BE ENTI TLED TO

CAST IN THE ELECTI ON OF DI RECTORS OF SUCH FI RST CORPORATI ON.

(17) "VOTI NG SHARES" NMEANS SHARES OF A CORPORATI ON ENTI TLED

TO VOTE GENERALLY I N THE ELECTI ON OF DI RECTORS.

B.  NOTW THSTANDI NG ANYTHI NG TO THE CONTRARY CONTAI NED I'N

THI S ACT_(EXCEPT THE PROVI SIONS OF SUBSECTION C OF THI S

SECTI ON) , NO BUSI NESS CORPORATI ON SHALL ENGAGE AT ANY TIME IN

ANY BUSI NESS COVBI NATI ON W TH ANY | NTERESTED SHAREHOLDER OF SUCH

BUSI NESS CORPORATI ON OTHER THAN A BUSI NESS COMVBI NATI ON SPECI FI ED

N ANY ONE OF CLAUSES (1), (2), (3) OR (4) OF TH S SUBSECTI ON:

(1) A BUSINESS COVBI NATI ON APPROVED BY THE BOARD COF

DI RECTORS OF SUCH BUSI NESS CORPORATI ON PRI OR TO SUCH | NTERESTED

SHAREHOLDER' S SHARE ACQUI SI T1 ON DATE, OR WHERE THE PURCHASE OF

SHARES MADE BY SUCH | NTERESTED SHAREHOLDER ON SUCH | NTERESTED

SHAREHOLDER' S SHARE ACQUI SI T1 ON DATE HAD BEEN APPROVED BY THE

BOARD OF DI RECTORS OF SUCH BUSI NESS CORPORATI ON PRI OR TO SUCH

| NTERESTED SHAREHOLDER S SHARE ACQUI SI TI ON DATE.

(2) A BUSI NESS COVBI NATI ON APPROVED (1) BY THE AFFI RVATI VE

VOTE OF THE HOLDERS OF SHARES ENTI TLI NG SUCH HOLDERS TO CAST A

MAJORITY OF THE VOTES THAT ALL SHAREHOLDERS WOULD BE ENTITLED TO

CAST IN AN ELECTI ON OF DI RECTORS OF SUCH BUSI NESS CORPORATI ON,

NOT | NCLUDI NG ANY VOTI NG SHARES BENEFI CIALLY OMNED BY SUCH

| NTERESTED SHAREHOLDER OR ANY AFFI LI ATE OR ASSOCI ATE OF SUCH

| NTERESTED SHAREHOLDER, AT A MEETI NG CALLED FOR SUCH PURPOSE NO

EARLI ER THAN THREE MONTHS AFTER SUCH | NTERESTED SHAREHOLDER

BECAME, AND PROVI DED THAT AT THE TI ME OF SUCH MEETI NG SUCH

| NTERESTED SHAREHOLDER 1S, THE BENEFI Gl AL OMNER, DI RECTLY OR

I NDI RECTLY, OF SHARES ENTI TLI NG SUCH | NTERESTED SHAREHOLDER TO

CAST AT LEAST EIGHTY PER CENT OF THE VOTES THAT ALL_ SHAREHOLDERS
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WOULD BE ENTITLED TO CAST IN AN ELECTI ON OF DI RECTORS OF THE

CORPORATI ON, AND PROVI DED THAT SUCH BUSI NESS COMVBI NATI ON

SATI SFIES ALL THE CONDI TI ONS OF SUBCLAUSES (1) THROUGCH (V) COF

CLAUSE (4) OF SUBSECTION B OR (I1) BY THE AFFI RVATI VE VOTE OF

ALL OF THE HOLDERS OF ALL OF THE OUTSTANDI NG COMVON SHARES.

(3) A BUSI NESS COVBI NATI ON APPROVED BY THE AFFI RVATI VE VOTE

OF THE HOLDERS OF SHARES ENTI TLI NG SUCH HOLDERS TO CAST A

MAJORITY OF THE VOTES THAT ALL SHAREHOLDERS WOULD BE ENTI TLED TO

CAST IN AN ELECTI ON OF DI RECTORS OF SUCH BUSI NESS CORPORATI ON,

NOT | NCLUDI NG ANY VOTI NG SHARES BENEFI CI ALLY OMNED BY SUCH

| NTERESTED SHAREHOLDER OR ANY AFFI LI ATE OR ASSOCI ATE OF SUCH

| NTERESTED SHAREHOLDER, AT A MEETI NG CALLED FOR SUCH PURPOSE NO

EARLI ER THAN FI VE YEARS AFTER SUCH | NTERESTED SHAREHOLDER S

SHARE ACQUI SI TI ON DATE.

(4) A BUSI NESS COVBI NATI ON APPROVED AT A SHAREHOLDERS

VEETI NG CALLED FOR SUCH PURPOSE NO EARLI ER THAN FI VE YEARS AFTER

SUCH | NTERESTED SHAREHOLDER S SHARE ACQUI SI TI ON DATE THAT MEETS

ALL OF THE FOLLOWN NG CONDI Tl ONS:

(1) THE AGGREGATE AMOUNT OF THE CASH AND THE MARKET VALUE AS

OF THE CONSUMVATI ON DATE OF_ CONSI DERATI ON OTHER THAN CASH TO BE

RECEI VED PER SHARE BY HOLDERS OF OUTSTANDI NG COVWON SHARES OF

SUCH BUSI NESS CORPORATI ON I N SUCH BUSI NESS COVBI NATION IS AT

LEAST EQUAL TO THE H GHER OF THE FOLLOW NG

(A) THE H GHEST PER SHARE PRI CE PAI D BY SUCH | NTERESTED

SHAREHOLDER AT_A TIME VHEN HE WAS THE BENEFI CI AL OMNER, DI RECTLY

OR INDI RECTLY, OF SHARES ENTI TLI NG THAT PERSON TO CAST AT LEAST

FI VE PER CENT_OF THE VOTES THAT ALL_ SHAREHOLDERS WOULD BE

ENTI TLED TO CAST IN AN ELECTI ON OF DI RECTORS OF SUCH BUSI NESS

CORPORATI ON, FOR ANY COVMON SHARES OF THE SAME CLASS OR SERI ES

ACQU RED BY IT (I) WTH N THE FI VE- YEAR PERI CD | MVEDI ATELY PRI OR
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TO THE ANNOUNCEMENT DATE W TH RESPECT TO SUCH BUSI NESS

COVBI NATION, OR (Il) WTH N THE FI VE- YEAR PERI OD | MMEDI ATELY

PRIOR TO, OR IN, THE TRANSACTION I'N WHI CH SUCH | NTERESTED

SHAREHOLDER BECAME AN | NTERESTED SHAREHOLDER, VWHI CHEVER | S

H GHER; PLUS, I N EI THER CASE, | NTEREST COVMPOUNDED ANNUALLY FROM

THE EARLI EST DATE ON WHI CH SUCH HI GHEST PER SHARE ACQUI SI T1 ON

PRI CE WAS PAI D THROUGH THE CONSUMVATI ON DATE AT THE RATE FOR ONE

YEAR UNI TED STATES TREASURY OBLI GATIONS FROM TIME TO TIME IN

EFFECT; LESS THE AGGREGATE AMOUNT OF ANY CASH DI VI DENDS PAI D,

AND THE MARKET VALUE OF ANY DI VI DENDS PAI D OTHER THAN I N CASH,

PER COMVON SHARE SI NCE SUCH EARLI EST DATE, UP TO THE AMOUNT OF

SUCH | NTEREST; AND

(B) THE MARKET VALUE PER COVMON SHARE ON THE ANNOUNCEMENT

DATE W TH RESPECT TO SUCH BUSI NESS COMBI NATI ON OR ON SUCH

| NTERESTED SHAREHOLDER S SHARE ACQUI SI TI ON DATE, WVHICHEVER | S

H GHER; PLUS | NTEREST COVPOUNDED ANNUALLY FROM SUCH DATE THROUGH

THE CONSUMVATI ON DATE AT THE RATE FOR ONE- YEAR UNI TED STATES

TREASURY OBLI GATI ONS FROM TIME TO TI ME IN EFFECT; LESS THE

AGGREGATE AMOUNT OF ANY CASH DI VI DENDS PAI D, AND THE MARKET

VALUE OF ANY DI VI DENDS PAI D OTHER THAN I'N CASH, PER COMVION SHARE

SINCE_SUCH DATE, UP TO THE AMOUNT OF SUCH | NTEREST.

(1) THE AGGREGATE AMOUNT COF THE CASH AND THE MARKET VALUE

AS OF THE CONSUMVATI ON DATE OF CONSI DERATI ON OTHER THAN CASH TO

BE_RECEI VED PER SHARE BY HOLDERS OF OUTSTANDI NG SHARES OF ANY

CLASS OR SERIES OF SHARES, OTHER THAN COVMON SHARES, OF SUCH

BUSI NESS CORPORATION IS AT LEAST EQUAL TO THE HI GHEST OF THE

FOLLOW NG (WHETHER OR NOT SUCH | NTERESTED SHAREHOLDER HAS

PREVI OQUSLY ACQUI RED ANY SHARES OF SUCH CLASS OR SERI ES OF

(A) THE H GHEST PER SHARE PRI CE PAI D BY SUCH | NTERESTED
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SHAREHOLDER AT_A TI ME VHEN HE WAS THE BENEFI CI AL OMNER, DI RECTLY

OR INDI RECTLY, OF SHARES ENTI TLI NG SUCH PERSON TO CAST AT LEAST

FI VE PER CENT_OF THE VOTES THAT ALL_ SHAREHOLDERS WOULD BE

ENTI TLED TO CAST IN AN ELECTI ON OF DI RECTORS OF SUCH BUSI NESS

CORPORATI ON, FOR ANY SHARES OF SUCH CLASS OR SERIES OF SHARES

ACQU RED BY IT (I) WTH N THE FI VE- YEAR PERI CD | MVEDI ATELY PRI OR

TO THE ANNOUNCEMENT DATE W TH RESPECT TO SUCH BUSI NESS

COVBI NATION, OR (Il) WTH N THE FI VE- YEAR PERI OD | MMEDI ATELY

PRIOR TO, OR IN, THE TRANSACTION I'N WHI CH SUCH | NTERESTED

SHAREHOLDER BECAME AN | NTERESTED SHAREHOLDER, VWHI CHEVER | S

H GHER; PLUS, I N EI THER CASE, | NTEREST COMPOUNDED ANNUALLY FROM

THE EARLI EST DATE ON WHI CH SUCH HI GHEST PER SHARE ACQUI SI T1 ON

PRI CE WAS PAI D THROUGH THE CONSUMVATI ON DATE AT THE RATE FOR ONE

YEAR UNI TED STATES TREASURY OBLI GATIONS FROM TIME TO TIME IN

EFFECT; LESS THE AGGREGATE AMOUNT OF ANY CASH DI VI DENDS PAI D,

AND THE MARKET VALUE OF ANY DI VI DENDS PAI D OTHER THAN I N CASH,

PER SHARE OF SUCH CLASS OR SERIES OF SHARES SI NCE SUCH EARLI EST

DATE, UP TO THE AMOUNT OF SUCH | NTEREST;

(B) THE HI GHEST PREFERENTI AL _AMOUNT PER SHARE TO WHI CH THE

HOLDERS OF SHARES OF SUCH CLASS OR SERIES OF SHARES ARE ENTI TLED

N THE EVENT OF ANY VOLUNTARY LI QUI DATI ON, DI SSOLUTI ON OR

W NDI NG UP_OF SUCH BUSI NESS CORPORATI ON, PLUS THE AGGREGATE

AMOUNT_OF ANY DI VI DENDS DECLARED OR DUE AS TO WHI CH SUCH HOLDERS

ARE ENTI TLED PRI OR TO PAYMENT OF DI VI DENDS ON SOVE OTHER CLASS

OR SERIES OF SHARES (UNLESS THE AGGREGATE AMOUNT CF SUCH

DI VIDENDS |'S I NCLUDED I N SUCH PREFERENTI AL_ AMOUNT) ; AND

(€ THE MARKET VALUE PER SHARE OF SUCH CLASS OR SERIES OF

SHARES ON THE ANNOUNCEMENT DATE W TH RESPECT TO SUCH BUSI NESS

COVBI NATI ON OR ON SUCH | NTERESTED SHAREHOLDER S SHARE

ACQUI SITI ON DATE, VWH CHEVER IS H GHER; PLUS | NTEREST COVPOUNDED
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ANNUALLY FROM SUCH DATE THROUGH THE CONSUMVATI ON DATE AT THE

RATE FOR ONE YEAR UNI TED STATES TREASURY OBLI GATI ONS FROM Tl ME

TO TIME IN EFFECT; LESS THE AGGREGATE AMOUNT OF ANY CASH

DI VI DENDS PAI D AND THE MARKET VALUE OF ANY DI VI DENDS PAI D OTHER

THAN I N CASH, PER SHARE OF SUCH CLASS OR SERIES OF SHARES S| NCE

SUCH DATE, UP TO THE AMOUNT_ OF SUCH | NTEREST.

(11'l) THE CONSI DERATI ON TO BE RECEI VED BY HOLDERS OF A

PARTI CULAR CLASS OR SERIES OF OUTSTANDI NG SHARES (I NCLUDI NG

© o0 N oo o A~ wWw N P

COVMON SHARES) OF SUCH BUSI NESS CORPORATI ON I N SUCH BUSI NESS

=Y
o

COVBINATION IS IN CASH OR I N THE SAME FORM AS THE | NTERESTED

=
=

SHAREHOLDER HAS USED TO ACQUI RE THE LARGEST NUMBER OF SHARES OF

=
N

SUCH CLASS OR SERIES OF SHARES PREVI QUSLY ACQUI RED BY | T, AND

=
w

SUCH CONSI DERATI ON SHALL BE_ DI STRI BUTED PROVPTLY.

H
o

(1V) THE HOLDERS OF ALL OUTSTANDI NG SHARES OF SUCH BUSI NESS

=Y
(63}

CORPORATI ON NOT' BENEFI CTALLY OMED BY SUCH | NTERESTED

=Y
(e}

SHAREHOLDER | MVEDI ATELY PRI OR TO THE CONSUMVATI ON OF SUCH

=
\l

BUSI NESS COVBI NATI ON ARE ENTI TLED TO RECEIVE | N SUCH BUSI NESS

=Y
oo

COVBI NATI ON CASH OR OTHER CONSI DERATI ON FOR SUCH SHARES I N

=
O

COVPLI ANCE W TH SUBCLAUSES (1), (Il) AND (I11) OF CLAUSE (4) OF

N
o

SUBSECTI ON B.

N
=

(V) AFTER SUCH | NTERESTED SHAREHOLDER S SHARE ACQUI SI TI ON

N
N

DATE AND PRI OR TO THE CONSUMVATI ON DATE W TH RESPECT TO SUCH

N
w

BUSI NESS COVBI NATI ON, SUCH | NTERESTED SHAREHOLDER HAS NOT_BECOVE

N
~

THE BENEFI G AL OMNER OF ANY ADDI T1 ONAL VOTI NG SHARES OF SUCH

N
(63}

BUSI NESS CORPORATI ON EXCEPT:

N
(e}

(A) AS PART OF THE TRANSACTI ON WHI CH RESULTED I N SUCH

N
~

| NTERESTED SHAREHOLDER BECOM NG AN | NTERESTED SHAREHOLDER;

N
oo

(B) BY VIRTUE OF PROPORTI ONATE SPLITS OF SHARES, SHARE

N
(o]

Dl VI DENDS OR OTHER DI STRI BUTI ONS OF SHARES | N RESPECT OF SHARES

30 NOT_ CONSTI TUTI NG A BUSI NESS COVBI NATI ON UNDER SUBCLAUSE (V) OF
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CLAUSE (5) OF SUBSECTI ON A;

(6 THROUGH A BUSI NESS COVBI NATI ON MEETI NG ALL_OF THE

CONDI TIONS OF CLAUSES (1), (2), (3) OR (4) OF SUBSECTI ON B;

(D) THROUGH PURCHASE BY SUCH | NTERESTED SHAREHOLDER AT ANY

PRICE VHICH | F SUCH PRICE HAD BEEN PAID I N AN OTHERW SE

PERM SSI BLE BUSI NESS COMVBI NATI ON THE ANNOUNCEMENT DATE AND

CONSUMVATI ON DATE OF WHI CH WERE THE DATE OF SUCH PURCHASE, WOULD

HAVE SATI SFI ED THE REQUI REMENTS OF SUBCLAUSES (1), (I1) AND

(11'1) OF CLAUSE (4) OF SUBSECTION B; OR

(E)  THROUGH PURCHASE REQUI RED BY AND PURSUANT TO THE

PROVI SIONS OF, AND AT NO LESS THAN THE FAI R VALUE (I NCLUDI NG

| NTEREST TO THE DATE OF PAYMENT) AS DETERM NED BY A COURT-

APPO NTED APPRAI SER UNDER CLAUSE (2) OF SUBSECTI ON E OF SECTI ON

910 OF THIS ACT (ORI F SUCH FAIR VALUE WAS NOT THEN SO

DETERM NED, THEN AT A PRI CE THAT WOULD SATI SFY THE CONDI TIONS I N

THE PRECEDI NG PARAGRAPH (D)).

C.__THE PROVISIONS OF THIS SECTI ON SHALL NOT APPLY:

(1) TO ANY BUSI NESS COVBI NATI ON OF A BUSI NESS CORPORATI ON

THAT DOES NOT HAVE A CLASS OF VOII NG SHARES REGQ STERED UNDER THE

EXCHANGE ACT; OR

(2) TO ANY BUSI NESS COVBI NATI ON OF A BUSI NESS CORPORATI ON

VHOSE ARTI CLES HAVE BEEN AVENDED TO PROVI DE THAT SUCH BUSI NESS

CORPORATI ON SHALL BE SUBJECT TO THE PROVI SIONS OF THI S SECTI ON,

VH CH DI D NOT HAVE A CLASS COF VOTI NG SHARES REG STERED UNDER THE

EXCHANGE ACT _ON THE EFFECTI VE DATE OF SUCH AVENDMENT, AND VWH CH

I S A BUSI NESS COVBI NATI ON W TH AN | NTERESTED SHAREHOLDER WHOSE

SHARE ACQUI SITION DATE IS PRIOR TO THE EFFECTI VE DATE OF SUCH

AMENDMENT; OR

(3)  TO ANY BUSI NESS COVBI NATI ON OF A BUSI NESS CORPORATI ON

(1) THE BYLAWS COF VHI CH, BY AVENDMENT ADOPTED W THI N NI NETY DAYS
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OF THE DATE OF ENACTMENT OF THI' S SECTI ON, AND NOT SUBSEQUENTLY

RESCI NDED ElI THER BY AN ARTI CLE AMENDMENT OR BY A BYLAW AMENDIVENT

APPROVED BY AT LEAST EI GHTY-FI VE PER CENT OF THE WHOLE BOARD OF

DI RECTORS, EXPLICITLY PROVIDE THAT TH S SECTION SHALL NOT BE

APPL| CABLE TO THE CORPORATION OR (I1) THE ARTICLES OF VWHI CH

EXPLICITLY PROVIDE THAT THI S SECTI ON SHALL NOT_BE APPL| CABLE TO

THE CORPORATI ON BY A PROVI SI ON I NCLUDED I N THE ORI G NAL

ARTI CLES, OR BY AN ARTI CLE AVENDMENT ADOPTED PURSUANT TO BOTH

(A) THE PROCEDURES THEN APPLI CABLE TO THE CORPORATI ON AND (B)

THE AFFI RVATI VE VOTE OF THE HOLDERS, OTHER THAN | NTERESTED

SHAREHOLDERS AND THEI R AFFI LI ATES AND ASSOCI ATES, OF SHARES

ENTI TLI NG SUCH HOLDERS TO CAST A VAJORITY OF THE VOTES THAT ALL

SHAREHOLDERS WOULD BE ENTI TLED TO CAST I N AN ELECTI ON OF

DI RECTORS OF SUCH BUSI NESS CORPORATI ON, EXCLUDI NG THE VOTI NG

SHARES OF | NTERESTED SHAREHOLDERS AND THEI R AFFI LI ATES AND

ASSCOCI ATES, EXPRESSLY ELECTI NG NOT'_ TO BE GOVERNED BY THI S

SECTI ON, PROVI DED THAT SUCH AMENDMENT TO THE ARTI CLES SHALL NOT

BE _EFFECTI VE UNTI L EI GHTEEN MONTHS AFTER SUCH VOTE OF SUCH

BUSI NESS CORPORATI ON' S SHAREHOLDERS AND SHALL NOT APPLY TO ANY

BUSI NESS COVBI NATI ON OF SUCH BUSI NESS CORPORATI ON W TH AN

| NTERESTED SHAREHOLDER VWHOSE SHARE ACQUI SITION DATE 1S ON OR

PRI OR TO THE EFFECTI VE DATE OF SUCH AMENDMENT; OR

(4) TO ANY BUSI NESS COMVBI NATI ON OF A BUSI NESS CORPORATI ON

WTH AN | NTERESTED SHAREHOLDER OF SUCH BUSI NESS CORPORATI ON

VH CH BECAME AN | NTERESTED SHAREHOLDER | NADVERTENTLY, | F SUCH

| NTERESTED SHAREHOLDER (1) AS SOON AS PRACTI CABLE, DI VESTS

| TSELF OF A SUFFI CI ENT_AMOUNT OF THE VOTI NG SHARES OF SUCH

BUSI NESS CORPORATI ON SO THAT IT NO LONGER IS THE BENEFI Cl AL

OMER, DI RECTLY OR I NDI RECTLY, OF SHARES ENTI TLI NG SUCH PERSON

TO CAST AT LEAST TVENTY PER CENT OF THE VOTES THAT ALL
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SHAREHOLDERS WOULD BE ENTI TLED TO CAST I N AN ELECTI ON OF

DI RECTORS OF SUCH BUSI NESS CORPCORATION, AND (11) WOULD NOT_ AT

ANY TIME WTH N THE FI VE- YEAR PERI OD PRECEDI NG THE ANNOCUNCEMENT

DATE W TH RESPECT TO SUCH BUSI NESS COVBI NATI ON HAVE BEEN AN

| NTERESTED SHAREHOLDER BUT_FOR SUCH | NADVERTENT ACQUI SI T1 ON;

(5) TO ANY BUSI NESS COMVBI NATI ON W TH AN | NTERESTED

SHAREHOLDER WHO WAS THE BENEFI CI AL OMNER, DI RECTLY OR

I NDI RECTLY, OF SHARES ENTI TLI NG SUCH PERSON TO CAST AT LEAST

FI FTEEN PER CENT OF THE VOTES THAT ALL SHAREHOLDERS WOULD BE

ENTI TLED TO CAST IN AN ELECTI ON OF DI RECTORS OF SUCH BUSI NESS

CORPORATI ON ON THE EFFECTI VE DATE OF TH S SECTI ON AND RENVAI N SO

TO SUCH | NTERESTED SHAREHOLDER S SHARE ACQUI SI TI ON DATE; OR

(6) TO ANY BUSI NESS CORPORATI ON THAT ON THE EFFECTI VE DATE

OF TH S SECTION IS A SUBSI DI ARY OF ANY OTHER CORPORATI ON;

PROVI DED, HOWEVER, THAT A CORPORATION THAT IS A SUBSI DI ARY ON

THE EFFECTIVE DATE OF THIS SECTION WLL NOTr_BE DEEMED TO CEASE

BEI NG A SUBSI DI ARY SO LONG AS SUCH OTHER CORPORATI ON RENVAI NS A

CONTROLLI NG PERSON OR GROUP_OF SUCH SuUBSI DI ARY WTHI N THE

MVEANI NG OF SUBSECTION B OF SECTION 910 OF TH S ACT.

D._ THE RIGHTS AND REMEDI ES HEREIN PROVIDED SHALL BE I N

ADDI TION TO, _AND NOT IN LIEU OF, ANY OTHER RI GHTS OR REMEDI ES

PROVI DED BY THI S ACT, THE ARTICLES OF THE CORPORATI ON, THE

BYLAWS OF THE CORPORATI ON, ANY SECURITIES, OPTION RIGHTS OR

OBLI GATI ONS OF THE CORPORATI ON OR OTHERW SE.

SECTION 4. TH S ACT SHALL TAKE EFFECT | MVEDI ATELY.
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