UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561
DIVISION OF
CORPORATION FINANCE

March 19,2010

Amy L. Goodman
Gibson, Dun & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Re: Exxon Mobil Corporation

Incoming letter dated January 22, 2010
Dear Ms. Goodman:

This is in response to your letter dated January 22, 2010 concerning the
shareholder proposal submitted to ExxonMobil by Emil Rossi. We also have received a
letter on the proponent's behalf dated February 4,2010. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all ofthe correspondence
also will be provided to.the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion ofthe Division's informal procedures regarding shareholder
proposals.

Heather L. Maples

Senior Special Counsel

Enclosures
cc: John Chevedden
*** FISMA & OMB Memorandum M-07-16 ***

March 19,2010

Response of the Offce of Chief Counsel
Division of Corporation

Finance

Re: Exxon Mobil Corporation

Incoming letter dated January 22, 2010
The proposal requests that the board undertake such steps as may be necessary to
permt shareholders to act by the wrtten consent of a majority ofthe shares outstanding
to the extent permitted by law.
There appears to be some basis for your view that ExxonMobil may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented, it
appears that ExxonMobils policies, practices and procedures compare favorably with the
guidelines of the proposal and that ExxonMobil has, therefore, substantially implemented
the proposal. Accordingly, we wil not recommend enforcement action to the
Commission if ExxonMobil omits the proposal from its proxy materials in reliance on
rule 14a-8(i)(10).

J an Woo

Attorney-Adviser

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES .REGARDING SHAREHOLDER PROPOSALS

The Division of
Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 (17 CFR 240.1 4a-8), as with other matters under the proxy
rules, is to aid those who must cOmply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recomm~nd enforcement action to the Commission: In connection with

a shareholder
proposal
.under Rule 14a-8, the Division's staff considers the information furnished
to it by the Company
Insupport of
its intention to exclude the proposals from the Company's proxy materials, aswell
as any information fuished by the proponent or the proponent'srepresentative.
.. Although
Rule l4a-8(k) does not require any comrunications from shareholders to the
. Commission's staff, the staff wil always consider information concerning alleged violations of
. .: the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of
of such information,

the statute or rule involved. The receipt by the staff

however, should not be constred as changing the staffs informal

procedures and proxy review into a fonIal or adversary procedure.
It is importnt to note that the staffs

and Commission's rio-action responses to

Rule i 4a-8G) submissions refle.ct only informal views. The determinations reached in these no-

action letters do not and canot adjudicate the merits of a company's positlonwith respect to the
proposaL. Only a court such as a U.S. District Court can decide whether a company is obligated
its proxy materials. Accordingly a discretionary
determination not to recommend ortake Commission enforcement action, does not preclude a
to include shareholder proposals in

of a company, from pursuing any rights he or she may have against
the cOmpany in court, should the management omit the proposal from the company's proxy

. proponent, or any shareholder.

materiaL.

JOHN CHEVEDDEN

,;

*** FISMA & OMB Memorandum M-07-16 ***
*** FISMA & OMB Memorandum M-07-16 ***

Februar 4, 2010
Offce of Clúef Counsel

Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 1 Emil Rossi's Rule 14a-8 Proposal
Exxon Mobil Corporation (XOM)
Written Consent Topic

Ladies and Gentlemen:

This responds to the January22, 2010 request to block this rue 14a-8 proposal.
any
action in response to a rule 14a-8 proposal. The company clearly has not taken any action in

The company fails to acknowledge that the Staff considers wh~ther a company ha taken

response to ths proposaL.

Even if the company letter is accepted as 100% correct, it does not make a clai that would
allow it to block tlús rule 14a-8 proposaL. The company does not claim that it has taken every
step ''to the extent permitted by law" to adopt written consent by "a majority of our shares
outstanding. "

The company even concludes its arguent on page 6 with a mischaracterization oftlie proposal
as merely seekig "a meanngful right to act by wrtten consent." There is no such "meaningful

right" text in the proposal. .

This is to request that the Securties and Exchange Commission allow ths resolution to stand and
be voted upon in the 2010 proxy.

~..b
Sincerely,

.000 Chevedden

cc:
Emil Rossi

David S. Rosenthal ~avid.s.rosenthal~exxonmobii.com~

._ (XOM: Ru1e 14a-8 Proposa, December 3, 2009)

./.. --

3 (Number to be assigned by the company) - Shareholder Action by Written Consent
RESOLVED, Shareholders hereby request that our board of diectors underte such steps as
may be necessar to permit shareholders to act by the written consent of a majority of our shares
outstading to the extent permtted by law.

Takng action by wrtten consent in lieu of a meeting is a mechanism shareholders can use to
raise important matters outside the normal anua meeting cycle.

Limitations on shareholders' rights to act by wrtten consent are considered taeover defenses
because they may impede the abilty of a bidder to complete a profitable transaction for us or to
obtain control of the board - which could result in a higher price for our stock. Although it is not
necessary anticipatt:d that a bidder wil materialize, that very possibilty presents a powerf
incentive for improved management of our company.
A study by Harard professor Paul Gompers supports the concept that shareholder disempowering governance featues, including restctions on shaeholders' ability to act by written
consent, are significantly correlated to a reduction in shareholder value.
The merit of ths Shareholder Action by Written Consent proposal should also be considered in
the context of

the need for improvement in our company's 2009 reported corporate governance

status:
The Corporate Librar ww.thecorporatelibra.com.anindependent investment research fi,

rated our company "0" with "High Governance Risk," and "Very High Concern" for executive
pay - $22 millon for our CEO Rex Tilerson. Only 44% of

Mr. Tilerson's pay was incentive

based.

Our key directors also served on boards rated "D" or "F" by the Corporate Librar in addition to
the D-rated Exxon board: Edward Whtacre, Burlington Nortern (BNI); Michael Boskin, Oracle
COReL); Reatha Clark Kig, Lenox Group (LENQE.OB); Samuel Palmisano, International
Business Machines (ffM); Steven Reinemund, American Express (AX) and William George,
Goldman Sachs (GS).
Marilyn Carlson

Nelson had long-tenure of 18-year (independence concern) and was one of

only 3-members on our nomination commttee.
We had no shareholder right to call a special meeting, vote on executive pay, an independent
board chaInan or cumulative voting. Our dictors made sure. that we could not even vote on
the established topic of cumu1ative voting at our 2008 anual meetig. Reference: Exxon Mobil
Corporation (March 24, 2008) no action letter available though
http://w\l¡w.sec.gov/divisionslcorpfin/cf-noaction/14a-8/2008/exxonmobil032408.001- i 4a8.pdf
and SECnet http://secnet.cch.com. Our company's 2009 management position sttement
regarding a shareholder right to call a special meeting proposal was potentially deceptive

because it did not make the key disclosue that shareholders would have to go to cour to
exercise the curent 10% of shaeholders needed to call a special meetig.
The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal to enable shareholder acton by wrtten consent- Yes on 3.
tNumber to be assigned by the company)

Gibson, Dunn & Crutcher LLP

GIBSON DUNN

1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Tel 202.955.8500
www.gibsondunn.com

Client Matter No.: C 26471-00003
Amy L. Goodman
Direct: 202.955.8653
Fax: 202.530.9677
AGoodman@gibsondunn.com
January 22, 2010

VIAE-MAIL
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re: Exxon Mobil Corporation
Shareholder Proposal ofEmil Rossi
Exchange Act of 1934-Rule 14a-8
Dear Ladies and Gentlemen:
This letter is to inform you that our client, Exxon Mobil Corporation (the
"Company"), intends to omit from its proxy statement and form of proxy for its 2010 Annual
Meeting of Shareholders (collectively, the "2010 Proxy Materials") a shareholder proposal
(the "Proposal") and statements in support thereof submitted by John Chevedden on behalf
of Emil Rossi (the "Proponent").
Pursuant to Rule 14a-8(j), we have:
•

filed this letter with the Securities and Exchange Commission (the
"Commission") no later than eighty (80) calendar days before the Company
intends to file its definitive 2010 Proxy Materials with the Commission; and

•

concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D") provide
that shareholder proponents are required to send companies a copy of any correspondence
that the proponents elect to submit to the Commission or the staff of the Division of
Corporation Finance (the "Staff'). Accordingly, we are taking this opportunity to inform the
Proponent that if the Proponent elects to submit additional correspondence to the
Commission or the Staff with respect to the Proposal, a copy of that correspondence should

Brussels' Century City' Dallas' Denver' Dubai • London' Los Angeles' Munich' New York' Orange County
Palo Alto' Paris· San Francisco' Sao Paulo' Singapore' Washington, D.C.

GIBSON DUNN
Office of Chief Counsel
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be furnished concurrently to the undersigned on behalf of the Company pursuant to
Rule 14a-8(k) and SLB 14D.

THE PROPOSAL
The Proposal requests that the "board of directors undertake such steps as may be
necessary to permit shareholders to act by the written consent of a majority of [the
Company's] shares outstanding to the extent permitted by law." A copy of the Proposal, as
well as related correspondence with the Proponent, is attached to this letter as Exhibit A.

BASIS FOR EXCLUSION
We hereby respectfully request that the Staff concur in our view that the Proposal
may be excluded from the 2010 Proxy Materials pursuant to Rule 14a-8(i)(10) because the
Proposal has been substantially implemented.

ANALYSIS
The Proposal May Be Excluded Under Rule 14a-8(i)(lO) Because It Has Been
Substantially Implemented.
Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its
proxy materials if the company has substantially implemented the proposal. The essential
objective of the Proposal is that shareholders be given the right to act by written consent.
The Proposal also requests that such action by written consent be taken by holders of a
majority of the Company's outstanding shares. As discussed below, the currently-effective
provisions in the Company's Restated Certificate of Incorporation (the "Charter") and
relevant New Jersey corporate law fully implement the Proposal's essential objective and
substantially implement the additional request. Accordingly, we believe the Proposal may be
excluded from the 2010 Proxy Materials pursuant to Rule 14a-8(i)(10).

A.

Precedent Regarding Exclusion Under Rule 14a-8(i)(lO).

The Commission stated in 1976 that the predecessor to Rule 14a-8(i)(10) "is designed
to avoid the possibility of shareholders having to consider matters which already have been
favorably acted upon by the management ...." Exchange Act Release No. 12598 (July 7,
1976). When a company can demonstrate that it already has taken actions to address each
element of a shareholder proposal, the Staff has concurred that the proposal has been
"substantially implemented" and may be excluded as moot. See, e.g., Exxon Mobil Corp.
(avail. Jan. 24, 2001); The Gap, Inc. (avail. Mar. 8, 1996); Nordstrom, Inc. (avail. Feb. 8,
1995). Moreover, a proposal need not be "fully effected" by the company in order to be
excluded as substantially implemented. See Exchange Act Release No. 40018 at n.30 and
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accompanying text (May 21, 1998); Exchange Act Release No. 20091 at § II.E.6.
(Aug. 16, 1983) (the "1983 Release").
The Staffhas stated that "a determination that the [c]ompany has substantially
implemented the proposal depends upon whether [the company's] particular policies,
practices and procedures compare favorably with the guidelines ofthe proposal." Texaco,
Inc. (avail. Mar. 28, 1991). In other words, substantial implementation under Rule 14a
8(i)(l0) requires that a company's actions satisfactorily address the "essential objective" of
the proposal, even when the manner by which a company implements the proposal does not
correspond precisely to the actions sought by the shareholder proponent. See 1983 Release.
See also Caterpillar Inc. (avail. Mar. 11,2008); Wal-Mart Stores, Inc. (avail. Mar. 10,2008);
PG&E Corp. (avail. Mar. 6,2008); The Dow Chemical Co. (avail. Mar. 5, 2008); Johnson &
Johnson (avail. Feb. 22, 2008) (each allowing exclusion under Rule 14a-8(i)(l0) of a
shareholder proposal requesting that the company prepare a global warming report where the
company had already published a report that contained information relating to its
environmental initiatives). Differences between a company's actions and a shareholder
proposal are permitted so long as the company's actions satisfactorily address the proposal's
essential objective. See, e.g., Intel Corp. (avail. Mar. 11,2003) (concurring that a proposal
requesting that Intel's board submit to a shareholder vote all equity compensation plans and
amendments to add shares to those plans that would result in material potential dilution was
substantially implemented by a board policy requiring a shareholder vote on most, but not
all, forms of company stock plans); Masco Corp. (avail. Mar. 29, 1999) (allowing exclusion
of a proposal seeking specific criteria for outside directors where the company adopted a
version of the proposal that included modifications and clarifications).

B.

The Current Rights OfThe Company's Shareholders To Act By
Written Consent Substantially Implement The Essential Objective Of
The Proposal.

The essential objective ofthe Proposal is that shareholders be given a meaningful
right to act by written consent. This objective has been implemented fully by New Jersey
law and the Company's Charter. First, pursuant to the New Jersey Public Statutes (the "NJ
Statutes") Section 14A:5-6(2), shareholders have the right to act by written consent "[e]xcept
as otherwise provided in the certificate of incorporation." Second, the Company's Charter is
silent regarding the right of shareholders to act by written consent. See Exhibit B.
Accordingly, under applicable law and the Charter, the Company's shareholders already
have the right to act by written consent.
The Proposal also requests that when shareholders act by written consent they do so
by a vote of holders of a majority of the outstanding shares, to the extent permitted by
applicable law. The Company has substantially implemented this element of the Proposal, as
a combination of New Jersey law and the Company's Charter already permits shareholders to
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act h-y written consentof-amajority of the Companis-outstanding shares except in one
minor respect. 1 In this regard, there is a provision in the Charter that requires a two-thirds
vote of Class B Preferred Stock (the "Class B Preferred") on any proposed amendment to the
Charter that would adversely affect the preferences, special rights or powers of the Class B
Preferred (the "Class B Preferred Voting Provision"). However, the Company currently does
not have any Class B Preferred outstanding. Further, the NJ Statutes require a separate
majority vote of the holders of the Class B Preferred for any such Charter amendment that
adversely affects the Class B Preferred's rights whether or not such majority represents a
majority of the Company's total outstanding shares (as requested by the Proposal). Thus, a
voting standard different from that requested by the Proposal would apply, as required by
law, even if the Charter did not contain the Class B Preferred Voting Provision. For these
reasons, we believe the Company has substantially implemented the Proposal since the
Company has satisfied the essential objective of the Proposal (to provide shareholders with a
meaningful right to act by written consent). Moreover, the single instance in which a voting
standard different from a majority of the outstanding shares applies is currently not operative
and the NJ Statutes would require a higher threshold than that requested by the Proposal in
any event.
A shareholder proposal may be excluded as substantially implemented in reliance on
Rule 14a-8(i)(lO) when a company has met the essential objective of the proposal, even
where the proposal has been implemented in a manner that does not correspond exactly with
the request of the proponent. See Texaco, Inc. (avail Mar. 28, 1991) (concurring that a
proposal could be excluded where the company had met its essential objective, and noting
that "a determination that the [c]ompany has substantially implemented the proposal depends
upon whether [the company's] particular policies, practices and procedures compare
favorably with the guidelines of the proposal"). The Staff consistently has concurred with
the exclusion of proposals as substantially implemented where the essential objectives of the

The Charter provides that certain shareholder actions require a majority vote of the shares
cast at a meeting, which is also the default under the NJ Statutes. However, when
shareholders act by written consent, Section 14A:5-6(2) of the NJ Statutes requires "the
minimum number of votes which would be necessary to authorize such action at a
meeting at which all shareholders entitled to vote thereon were present and voting."
Accordingly, for shareholder action by written consent, New Jersey law requires
approval by a majority of outstanding shares (the standard requested in the Proposal)
even for those matters listed in the Charter. We also note that there are several instances
where the NJ Statutes require a higher voting threshold or voting by separate classes or
series of shares. In this regard, the Proposal acknowledges that such limitations are
acceptable when it states "to the extent permitted by law."

GIBSON DUNN
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-proposaLhave been met. Notabl¥, in General Motors__Corp. (avail. Mar. 25,2nOB), the Staff
concurred in the exclusion of a shareholder proposal requesting that the company "fully
adopt simple majority vote requirements," where the company had taken steps to remove
supermajority vote requirements in its charter, but one provision still permitted the company
to dispose of certain assets by seeking the approval of two-thirds of its outstanding shares.
The Staff concurred that the company had met the essential objectives of the proposal
because the two-thirds vote did not have the effect of requiring supermajority voting but
rather gave shareholders the right to vote on the disposition of specific assets, which
Delaware law otherwise permitted the company to do with no shareholder vote. See also
Hewlett-Packard Co. (avail. Dec. 11,2007) (proposal requesting that the board permit
shareholders to call special meetings was substantially implemented by a proposed bylaw
amendment to permit shareholders to call a special meeting unless the board determined that
the specific business to be addressed had been addressed recently or would soon be
addressed at an annual meeting); ConAgra Foods, Inc. (avail. Jul. 3,2006) (proposal
requesting that the board provide shareholders a sustainability report was substantially
implemented by a corporate responsibility report on the company website that addressed the
issues requested by the proposal); Johnson & Johnson (avail. Feb. 17,2006) (proposal that
requested the company to confirm the legitimacy of all current and future U.S. employees
was substantially implemented because the company had verified the legitimacy of91 % of
its domestic workforce); Talbots Co. (avail. Apr. 5,2002) (proposal requesting that the
company adopt a code of corporate conduct based on specific standards was substantially
implemented by the company's current policies and procedures, which compared favorably
with the guidelines in the proposal); Masco Corp. (avail. Mar. 29, 1999) (proposal setting a
standard for independence of the company's outside directors was substantially implemented
by the company's less restrictive standard for independence).
In the instant case, the essential objective of the Proposal is to provide shareholders
with a meaningful right to act by written consent, as evidenced by the Proponent's
supporting statement, which focuses entirely on the importance of shareholders having the
ability to act by written consent. The current ability of the Company's shareholders to act by
written consent satisfies this objective because the Charter does not restrict the right of
shareholders to act by written consent, and in all but one limited situation, not currently
applicable, the Company's shareholders may act by written consent of a majority of the
Company's outstanding shares.
We recognize that in a different context the Staff did not concur with exclusion of a
proposal that requested "simple majority voting" requirements where the company's
certificate of incorporation contained a provision similar to the Class B Preferred Voting
Provision, which required a vote of two-thirds of the preferred shareholders to amend the
certificate in a manner that adversely affected the holders of preferred stock. Bristol-Myers
Squibb Co. (avail. Feb. 17,2009). However, we believe the situation in Bristol-Myers
Squibb differs significantly from the instant case. First, the shareholder proposal in Bristol
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Myers Squibb._specifically requested amendment of current supermajQritYPIQvision~,
requesting that "each shareholder voting requirement in the company's charter and bylaws
that calls for a greater than simple majority vote ... be changed to a majority of the votes
cast." By contrast, the essential objective of the Proposal is the ability of shareholders to
have a meaningful right to act by written consent, which, in the absence of any prohibition in
the Company's Charter, the NJ Statutes already afford the Company's shareholders.
Moreover, the Class B Preferred Voting Provision generally does not impair the right of
common shareholders to act by written consent. Second, the Bristol-Myers Squibb
certificate also contained a second supermajority voting provision requiring a vote of75% of
the shareholders to re-classify its board of directors. In contrast, as noted above, there is only
one limited circumstance in which the Class B Preferred is required to have a two-thirds
vote.

Accordingly, we believe that the Company has substantially implemented the
Proposal, and we request that the Staff concur that the Proposal may be excluded from the
2010 Proxy Materials under Rule 14a-8(i)(10).

CONCLUSION
Based upon the foregoing analysis, we respectfully request that the Staff concur that
it will take no action if the Company excludes the Proposal from its 2010 Proxy Materials.
We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject.
Ifwe can be of any further assistance in this matter, please do not hesitate to call me
at (202) 955-8653 or Lisa K. Bork, the Company's Corporate and Securities Counsel, at
(972) 444-1473.

Amy L. Goodman
Enclosures
cc:

Lisa K. Bork, Exxon Mobil Corporation
John Chevedden
Emil Rossi

I00789088_9.DOC
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f4;s.s. ;
SHAREHOLDER PROPOSAL

*** FISMA & OMB Memorandum M-07-16 ***

DEC 12009
Mr. Rex W. TIllcrson

NO. OF SHARES

Chairman

DISTRIBUTION: DSR: RME: TJG:
lKB: JEP: OGH: SMO

Exxon Mobil Corporation (XOM)
5959 Las Colinas Blvd.

rrving IX 75039

Dear Mr. Tillerson.

I submit my 3ttached Rule 14a-8 proposal in support ofthe long-tt.nn pcrfonnancc of our

company. My proposal is for the next annual shareholder meeting. I intend to meet Rule 14a-8
requirements including the continuous ownership of the required stock value until after the date
of the respective shareholder meeting. My submitted fonnat, with the shareholder-supplied
emp~ is intended to be used for definitive proxy publication. This is my proxy for John
Chevcdden and/or his designee to forward tbis Rule 14a-8 proposal to the company and to act on
my behalf regarding this Rule 148-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming 8harc:holdcr meeting. Please direct
*** FISMA & OMB Memorandum M-07-16 ***

n
at:

to facilitate prompt and verifiable communications. Please identify this proposal as my proposal
exclusively.
Your consic:knltion Cld the GOttSideration ofthe Board of Directors is appreciated in support of

the long-term performance of our company_ Please: acknowledge receipt of my proposal
promptly by mlail.

s~~

~posaI Proponent smcc-'
-tbe-1-9-SOs--

cc: David S. Rosenthal <david.s.rosenthal@exxomnobil.com>
Corporate SecretaIy

FX: 972-444-1505

rx: 972 444-1.3 50

FX: 972 444-1199
James Parsons <james.e.parsons@exxomnobil.com>
Counsel

_

12/e3/2889 ***
18:14
FISMA & OMB Memorandum M-07-16 ***

PAGE

[XOM: R.ule 14a-8 Proposal, December 3, 2009]
3 {Number to be assigned by the company] - Shareholder Action by WriUen CODSeDt
RESOLVED, Shareholders hereby request tbDt our board of directors uMcrtakc such step, 83

.

may be necessary to permit shareholders to act by the written consent ofa majority of our shares
outstandin~ to the cxtent permitted by law.
Taking action by written consent in lieu ofa meeting is a mechanism shareholders can use to
raise important matters outside the normal arumaJ meeting cycle.

Limitation:s on sbarcholder$' ri~ to act by written COllsent are ~1lSjueIe\l ~ ... t:J' dc:fc:mes

because they may impede the ability of a bidder to complete a profitable transaction for us or to
obtain control of the board - which could re!.'nlt in ~ higher price for our stock. Although it is not
necessarily anticipated that a bidder will materialize. that very possibility presents a powerful

incentive for improved management of our company.
A study by Harvard professor Paul Gompa'S supports the concept that shareholder dis
cmpo~ing goverllan~e f~l~

including restrictions on shareholders' ability to act by written

consent. are significantly correlated to a reduction in shareholder value.

The merit oftbis Shareholder Action by Written Consent proposal should also be considered in
the context ofthe need for improvement in our company's 2009 reported corporate governance
status:
The Corporate Library wwwJhecomoratelibrary.CQJ!!. an independent investment rcscarch finn,
rated our company <lD" with "High Governance Risk," and "'Very High Concern" for executive
pay - $22 milJion fOT onr CEO Rex TIUerson. Only 44% of Mr. Tillerson's pay was incentive

based.

Our key directots abo served on boards rated "0" or "F" by the Corporate Library in addition to
the D-rated Exxon board: Edward Whitacre, Burlington Northern (BNI); Michael Boskin, Oracle
(OReL); Reatlm Chait King, Lenox Group (LENQE.OB); Samuel Palmisano, Intema1ioDal
Business Machines (IBM); Steven Reinemund, American Express (AXP) and WilHam George,
Goldman SM'm (GS).

Marilyn Carlson Nelson bad long~tenure of I8-years (independence concern) and was one of
only 3-mcmbers on our nomination committee.
We llalJ LW ~holderright to call a special meeting, vote on executive pay, an independent
board chairman or cumulative voting. Our directors made sure that we could not even vote on
the estahHshed topic of cumulative voting at our 2008 annual meeting. Reference: Exxon Mobil
Corporation (March 24, 2008) DO action tetter available through
http://www.scc.gov/divisions/comfinlcfllOiCti onll4a-812008Lexx.onmobil032408...001-14a8.pdf
and SECnet http://sccp;tcch,com. Our company's 2009 management position statement
regarding a shareholder right to can a special meeting proposal was potentially deceptive
lJeQw~

il did not make the key diSClosure that shareholders would have to go to court to

exercise the current 10% ofshareholders needed to call a special meeting.
The above conccms shows there is need for improvement. Please encomage our board to
respond positively to this proposal to enable shareholder action by written (;onscnt - Yes on 3.
[Number to be assigned by'the company]

€I2/e3

12/e3/2ee~

PAGE

***18;14
FISMA & OMB Memorandum M-07-16 ***

Notes:

EmU Rossi,

*** FISMA & OMB Memorandum M-07-16 ***

, sponsored this proposal.

The above format is requested for publication without re-editing, re-fonnatting or elimination of
unless prior agreement is reached. It is
respectfully requested that the final definitive proxy fonnatting of this proposal be professionally
proofread before it is published to ensure that the integrity aDd teadability ofthe original
submitted fonnat is repliutcd in the prQXY tnllterials. Plc:ase adv.i.sc:: iu w.lVlUlU: if lhc: cumpany
thinks there is any typographical question.
tex~ including beginning and concluding text,

Please note that tbe title of the proposal is part of the proposal. In the interest ofclarity and to
avoid confusion the title of this and ~h other ballot item is requested to be consistent
throughout all the proxy materials.
This proposal is belic\'ed to wnfunn with Staff Legal Bulletin No. 14B (CP~ September 15,

2004 including (emphasis added):
Accordingly, going forward, we beUeve that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:

• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions that. while not materiaUy false or
misleading, may be disputed or countered;

• the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company. its

directors, or its officers; and/or
• the company objects to statements because they represent the opinion of the
shareholder proponent Of a referenced source, but the statemen1S are not
identified specifically as such.
We believe that Ir is approprtare under rule 14a-8 for companies to address
these objections In thair statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will be held until after the annual meeting and the propos
ual
meeting. Please acknowledge this proposal promptly by email
*** FISMA & OMB Memorandum M-07-16 ***
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EXKon Mobil Corporation

David S. Rosenthal
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E'5(0nMobii
December 15, 2009

VIA UPS - OVERNIGHT DELIVERY

Mr. John Chevedden
*** FISMA & OMB Memorandum M-07-16 ***

Dear Mr. Chevedden:
This will acknowledge receipt via facsimile on December 3,2009 of a proposal from
Emil Rossi (the "Proponent") relating to shareholder action by written consent in
connection with ExxonMobil's 2010 annual meeting of shareholders. The cover letter
accompanying the proposal indicates that correspondence regarding the proposal
should be directed to your attention.
In order to be eligible to submit a shareholder proposal, Rule 14a-8 (copy enclosed)
requires a proponent to submit sufficient proof that he or she has continuously held at
least $2,000 in market value, or 1%, of the company's securities entitled to vote on the
proposal for at least one year as of the date the shareholder proposal was submitted.
The Proponent does not appear on our records as a registered shareholder. Moreover,
to date we have not received proof that the Proponent has satisfied these ownership
requirements To remedy this defect. the Proponent must submit sufficient proof that
these eligibility requirements are met.
As explained in Rule 14a-8(b), sufficient proof may be in the form of (1) a written
statement from the "record" holder of the Proponent's shares (usually a broker or a
bank) verifying that. as of the date the proposal was submitted (December 3, 2009), the
Proponent continuously held the requisite number of ExxonMobil shares for at least one
year; or (2) if the Proponent has filed with the SEC a Schedule 130, Schedule 13G,
Form 3, Form 4 or Form 5, or amendments to those documents or updated forms,
reflecting the Proponent's ownership of the requisite number of ExxonMobit shares as of
or before the date on which the one-year eligibility period begins, a copy of the schedule
and/or form, and any subsequent amendments reporting a change in the ownership
level and a written statement that the Proponent continuously held the requisite number
of ExxonMobil shares for the one-year period.

Mr. John Chevedden
Page two

The SEC's rules require that any response to this letter must be postmarked or
transmitted electronically to us no later than 14 calendar days from the date this letter is
received. Please mail any response to me at ExxonMobii at the address shown above.
Alternatively, you may send your response to me via facsimile at 972-444·1199.
You should note that, if the proposal is not withdrawn or excluded. the Proponent or his
representative, who is qualified under New Jersey law to present the proposal on the
Proponent's behalf, must attend the annual meeting in person to present the proposal.
If the Proponent intends to attend the annual meeting, the Proponent should identify
himself at the admissions desk, together with photo identification if requested, prior to
the start of the meeting.

If the Proponent intends to appoint another person to act in his place to present this
proposal, the Proponent must provide documentation signed by the Proponent that
specifically identifies the intended representative by name and specifically delegates to
that person the authority previously delegated to the Proponent to present the
applicable shareholder proposal at the annual meeting. A copy of this authorization
meeting state law requirements should be sent to my attention in advance of the
meeting. Any such representative intending to act in place of the Proponent should also
bring an original signed copy of the applicable authorization to the meeting and present
it at the admissions desk, together with photo identification if requested, so that our
counsel may verify the representative's authority to act on the Proponent's behalf prior
to the start of the meeting.

In the event there are ccrfilers for this proposal and in tight of the SEC staff legal bulletin
14C dealing with co-filers of shareholder proposals. we will be requesting each co·filer
to provide us with clear documentation confirming the Proponent's designation to act as
lead filer and granting the Proponent authority to agree to modifications and/or
withdrawal of the proposal on the co-filer's behalf. We think obtaining this
documentation will be in both the Proponent's interest and ours. Without clear
documentation from all co~filers confirming and delineating the Proponent's authority as
representative of the filing group, and considering SEC staff guidance, it will be difficult
for us to engage in productive dialogue concerning this proposal.
We are interested in discussing this proposal and will contact you in the near future.

Enclosure
c: Mr. Emil Rossi

SellyM
DerkaczJDallaslExxonMo
bit

To

Jim E Parsons/DallaslExxonMobij@xom, Thomas J
GilIIDatlasfMobil-Noles@xom. David G
Henry/DaltaSfExxonMobil@xom

cc sandra.j.nemelh@exxonmobjl.com
12/2112009 10:00 AM

bee
Subject Fw: (XOM) Record Holder

This is what I sent J onn Chevedden this morning.
Sandy, For the file.
Solly M. tlcrtulcz
Investor' RclationuOffjce of the SecretCl!")'
ElOCOI\ Mobil Corporation
5959 Los Colinos Blvd.• Room 2614

Irvi"!l. TX 75039·Z298
Phone: 972.+M.1154 FllX: 972.444.1505
Solly.M, t>erJcageEJOCOnMobil.AAf!I
Forwarded by Sally M DerkaczJDallaslExxonMobil on 12/21/0909:59 AM-

SallyM
DerkaczlDalleslExxonMo
bil
12/21/09 09:59 AM

To
*** FISMA
& OMB Memorandum M-07-16 ***

ec
Subject (XOM) Record Holder

Mr. Cnevedden, Jim Parsons has asked me to respond to your Dec. 18 e-mail concerning Mr. Emil
Rossi' s registered share ownership of ExxonMobil common stock.
According to our records, Mr. Emil Rossi has only been a record holder of ExxonMobil stock 'since
January 15. 2009, less than one year prior to the date (December 3, 2009) of his submission of a
shareholder

proposal.

Mr. Parsons, Please check again to see jf Mr. Emil Rossi is a record holder
and advise on December 21,2009.
Sincerely,
John Chevedden

Solly M. DcrtcGcz

Invutor Relations/Office of the Secretary
Exxon Mobil Corporcltion
5959 Los Co!il'\Gs Blvd., ROOIn 261<4
Il'VIng, TX 75039-2298
Phone: 972.444.1154 Fox: 972.444,1505
Sally.M.Derkac:rfexxonMobil.com

JimE
ParsonsJDallas/ExxonM
obil

To Sally M DerkaczlDallas/ExxonMobil@xom. David G
Henry/OallaslExxonMobil@xom, Thomas J
GilI/OaJlas/Mobir·Notes@xom

cc
bee

12/27/0908:44 AM

Subject Fw: Rule 14a-8 Broker Letter-(XOM)

SHAREHOLDER RELATIONS
FYI

DEC 28 ZOO9

James E. Parsons
Senior Counsel· Corporate and Securities
Exxon Mobil Corporation
5959 Las Calinas Blvd.
Irving, Texas 75039

NO. OF SHAR~ES~---
COMMENT:-----
ACT1ON:-------

Tel: 972·444-1478
Fax: 972-444-1488
Email: james.e .parsons@exxonmobiLcom

.---- Forwarded by Jim E Parsons/Dallas/ExxonMobil on 12127/0908:43 AM ---

~

*** FISMA & OMB Memorandum M-07-16 ***

•

net>
12/24/0907:59 PM

To ~David S. Rosenthal" <david.s.rosenlhal@exxonmobH.eom>
CC James Parsons <james.e.parsons@exxonmobil.com>

Subject Rule 14a-8 Broker Letter-{XOM}

Mr. Rosenthal,
Thank you for the rule 14a-8 proposal acknowledgement. Please see the attached
broker letter. Please advise on December 28,2009 whether there are now any rule
14a~8 open items.
Sincerely,
John Chevedden

PAGE

01/81

FISMA & OMB Memorandum M-07-16 ***
12/24/2009 ***
17:55

~~58 ~

!ben aN.

SHAREHOLDER RELATIONS

Slli%t 201

DEC 282009

San... Ru.~ Cb. \I*'~
\~ 71)7 ~:t4 1<loo
fa;( 1(j] 51' 10'~
toll fte<' 800 82.7 ~~5

December

2~,

NO. OF SHARE.~S_----

COMMENT:

2009

----

ACT'ON:------.M~organStanley

SmithBarney

*** FISMA & OMB Memorandum M-07-16 ***

RE:
Transfer on Death Account
To: Emil RO:i$i
This letter is to confirm that Mr. emil RoS$1 deposi~d 9984.000 shares of Ex)(On MoblJ
Corporation int;\) f'l1S Morgil!ln Stanlt!y Smith Barney brokerage account. These shates were held
continuously Itom January .1, 2008 untu January 1S, 2009 at Whl~O t1me they ~ ordered
out In phy$ieal form.

5incerely,

'<"fh~J.~~
Mark S Christl:l'\sen

FInancial Advisor

*** FISMA & OMB Memorandum M-07-16 ***
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GIBSON DUNN

Exhibit B

RESTATED
CERTIFICATE OF INCORPORATION

of
EXXON MOBIL CORPORATION
(As Amended Effective June 20, 2001)
Exxon Mobil Corporation, a corporation organized and existing under the laws of
the State of New Jersey, restates and integrates its Certificate of Incorporation, as heretofore
restated and amended, to read in full as herein set forth:
FIRST. The name of the corporation is:
EXXON MOBIL CORPORATION
SECOND. The address of the corporation's registered office is 830 Bear Tavern
Road, West Trenton, New Jersey 08628-1020. The name of the corporation's registered agent at
such address, upon whom process against the corporation may be served, is Corporation Service
Company.
THIRD. The purposes for which the corporation is organized are to engage in
any or all activities within the purposes for which corporations now or at any time hereafter may
be organized under the New Jersey Business Corporation Act and under all amendments and
supplements thereto, or any revision thereof or any statute enacted to take the place thereof,
including but not limited to the following:
(1)
To do all kinds of mmmg, manufacturing and trading business;
transporting goods and merchandise by land or water in any manner; to buy, sell, lease and
improve lands; to build houses, structures, vessels, cars, wharves, docks and piers; to lay and
operate pipelines; to erect and operate telegraph and telephone lines and lines for conducting
electricity; to enter into and carry out contracts of every kind pertaining to its business; to
acquire, use, sell and grant licenses under patent rights; to purchase or otherwise acquire, hold,
sell, assign and transfer shares of capital stock and bonds or other evidences of indebtedness of
corporations, and to exercise all the privileges of ownership including voting upon the securities
so held; to carry on its business and have offices and agencies therefor in all parts of the world;
and to hold, purchase, mortgage and convey real estate and personal property within or without
the State of New Jersey;

(2)
To engage in any activities encompassed within this Article Third directly
or through a subsidiary or subsidiaries and to take any and all acts deemed appropriate to
promote the interests of such subsidiary or subsidiaries, including, without limiting the
foregoing, the following: making contracts and incurring liabilities for the benefit of such
subsidiary or subsidiaries; transferring or causing to be transferred to any such subsidiary or

subsidiaries assets of this corporation; guaranteeing dividends on any shares of the capital stock
of any such subsidiary; guaranteeing the principal and interest or either of the bonds, debentures,
notes or other evidences of indebtedness issued or obligations incurred by any such subsidiary or
subsidiaries; securing said bonds, debentures, notes or other evidences of indebtedness so
guaranteed by mortgage of or security interest in the property of this corporation; and contracting
that said bonds, debentures, notes or other evidences of indebtedness so guaranteed, whether
secured or not, may be convertible into shares of this corporation upon such terms and conditions
as may be approved by the board of directors;
(3)
To guarantee the bonds, debentures, notes or other evidences of
indebtedness issued, or obligations incurred, by any corporation, partnership, limited partnership,
joint venture or other association in which this corporation at the time such guarantee is made
has a substantial interest or where such guarantee is otherwise in furtherance of the interests of
this corporation; and
(4)
To exercise as a purpose or purposes each power granted to corporations
by the New Jersey Business Corporation Act or by any amendment or supplement thereto or by
any statute enacted to take the place thereof, insofar as such powers authorize or may hereafter
authorize corporations to engage in activities.
FOUR11I. The aggregate number of shares which the corporation shall have
authority to issue is nine billion two hundred million (9,200,000,000) shares, divided into two
hundred million (200,000,000) shares of preferred stock without par value and nine billion
(9,000,000,000) shares of common stock without par value.
(1)
The board of directors of the corporation is authorized at any time or from
time to time (i) to divide the shares of preferred stock into classes and into series within any class
or classes of preferred stock; (ii) to determine for any such class or series its designation, relative
rights, preferences and limitations; (iii) to determine the number of shares in any such class or
series (including a determination that such class or series shall consist of a single share); (iv) to
increase the number of shares of any such class or series previously determined by it and to
decrease such previously determined number of shares to a number not less than that of the
shares of such class or series then outstanding; (v) to change the designation or number of shares,
or the relative rights, preferences and limitations of the shares, of any theretofore established
class or series no shares of which have been issued; and (vi) to cause to be executed and filed
without further approval of the shareholders such amendment or amendments to the Restated
Certificate of Incorporation as may be required in order to accomplish any of the foregoing. In
particular, but without limiting the generality of the foregoing, the board of directors is
authorized to determine with respect to the shares of any class or series of preferred stock:
(a)
whether the holders thereof shall be entitled to cumulative, non
cumulative or partially cumulative dividends or to no dividends and, with respect to shares
entitled to dividends, the dividend rate or rates (which may be fixed or variable and may be made
dependent upon facts ascertainable outside of the Restated Certificate of Incorporation) and any
other terms and conditions relating to such dividends;
.
(b)
whether the holders thereof shall be entitled to receive dividends
payable on a parity with or subordinate or in preference to the dividends payable on any other
class or series of shares of the corporation;
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(c)
whether, and if so to what extent and upon what tenns and
conditions, the holders thereof shall be entitled to preferential rights upon the liquidation of, or
upon any distribution of the assets of, the corporation;
Cd)
whether, and if so upon what tenns and conditions, such shares
shall be convertible into other securities;
(e)

whether, and if so upon what tenns and conditions, such shares

shall be redeemable;
(f)
the tenns and amount of any sinking fund provided for the
purchase or redemption of such shares; and
(g)
the voting rights, if any, to be enjoyed by such shares and the tenns
and conditions for the exercise thereof.
(2)
Each holder of shares of common stock shall be entitled to one vote for
each share of common stock held of record by such holder on all matters on which holders of
shares of common stock are entitled to vote.
No holder of any shares of common or preferred stock of the corporation
(3)
shall have any right as such holder (other than such right, if any, as the board of directors in its
discretion may determine) to purchase, subscribe for or otherwise acquire any UIiissued or
treasury shares, or any option rights, or securities having conversion or option rights, of the
corporation now or hereafter authorized.

(4)
The relative voting, dividend, liquidation and other rights, preferences and
limitations of the shares of the class of preferred stock designated "Class A Preferred Stock" and
the class of preferred stock designated "Class B Preferred Stock" are as set forth in this Article
FOURTH and in Exhibit A to this Restated Certificate ofIncorporation.
FIFTH. The following is a list of the names and residences of the original
shareholders, and of the number of shares held by each:
H.M. Flagler
Paul Babcock, Jr.
James McGee
Thos. C. Bushnell

of New York City,
of Jersey City,
of Plainfield, New Jersey,
of Morristown, New Jersey,

One share.
One share.
One share.
One share.

John D. Rockefeller
Wm. Rockefeller
J.A. Bostwick
John D. Archbold
O.H. Payne
Wm. G. Warden
Benj. Brewster
Chas. Pratt
and H.M. Flagler

of Cleveland, Ohio,
of New York City,
of New York City,
of New York City,
of Cleveland, Ohio,
of Philadelphia, Pa.,
ofNew York City,
of Brooklyn, N.Y.,
of New York City.

}
}
}
}
}
}
}
}
}
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Trustees of Standard Oil Trust, twenty-nine thousand nine hundred and ninety-six
shares (29,996), of which twenty-one thousand seven hundred and twenty-four
shares (21,724) were issued for property purchased and necessary for the business of
this corporation.
SIXTH. The number of directors of the corporation as of November 30, 1999 is
19 and their names and business office addresses are:
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Dr. Michael J. Boskin
Hoover Institution
Stanford University
Stanford, California 94305-6010

Mr. Phillip E. Lippincott
P.O. Box 2159
Park City, Utah 84060
Mr. Harry J. Longwell
5959 Las Colinas Boulevard
Irving, Texas 75039-2298

Mr. Rene Dahan
5959 Las Colinas Boulevard
Irving, Texas 75039-2298

Mrs. Marilyn Carlson Nelson
Carlson Companies, Inc.
1405 Xenium Lane North
Plymouth, Minnesota 55441

Mr. William T. Esrey
Sprint Corporation
2330 Shawnee Mission Pkwy.
Westwood, Kansas 66205

Mr. J. Richard Mmrro
Time Warner Cable
290 Harbor Drive
Stamford, CT 06902

Mr. Donald V. Fites
100 N. E. Adams Street
Peoria,IL 61629-9210
Mr. Jess Hay
Chase Tower
2200 Ross Avenue
Dallas, Texas 75201-2764

Mr. Lucio A. Noto
5959 Las Colinas Boulevard
Irving, TX 75039-2298
Mr. Lee R. Raymond
5959 Las Colinas Boulevard
Irving, Texas 75039-2298

Mr. Charles A. Heimbold, Jr.
Bristol-Myers Squibb Company
345 Park Avenue
New York, NY 10154-0037

Mr. Eugene A. Renna
5959 Las Colinas Boulevard
Irving, Texas 75039-2298

Mr. James R. Houghton
80 East Market Street
Corning, New York 14830

Mr. Walter V. Shipley
The Chase Manhattan Corporation
270 Park Avenue
New York, New York 10017-2070

Mr. William R. Howell
6501 Legacy Drive
Plano, Texas 75024-3698

Mr. Robert E. Wilhelm
Mrs. Helene L. Kaplan
Skadden, Arps, Slate, Meagher & Flom
919 Third Avenue
New York, NY 10022-3897

5959 Las Colinas Boulevard
Irving, Texas 75039-2298

Dr. Reatha Clark King
General Mills Foundation
One General Mills Boulevard
Minneapolis, MiIUlesota 55426

5

SEVENTH. The number of directors at any time may be increased or diminished
by vote of the board of directors, and in case of any such increase the board of directors shall
have power to elect each such additional director to hold office until the next succeeding annual
meeting of shareholders and until his successor shall have been elected and qualified.
The board of directors, by the affirmative vote of a majority of the directors in
office, may remove a director or directors for cause where, in the judgment of such majority, the
continuation of the director or directors in office would be harmful to the corporation and may
suspend the director or directors for a reasonable period pending final determination that cause
exists for such removal.
The board of directors from time to time shall determine whether and to what
extent, and at what times and places, and under what conditions and regulations, the accounts
and books of the corporation, or any of them, shall be open to the inspection of the shareholders;
and no shareholder shall have any right of inspecting any account or book or document of the
corporation, except as conferred by statute or authorized by the board of directors, or by a
resolution of the shareholders.
EIGHTH. The following action may be taken by the affirmative vote of a
majority of the votes cast by the holders of shares of the corporation entitled to vote thereon:
(1)
The adoption by the shareholders of a proposed amendment of the
certificate of incorporation of the corporation;
(2)
The adoption by the shareholders of a proposed plan of merger or
consolidation involving the corporation;
(3)
The approval by the shareholders of a sale, lease, exchange, or other
disposition of all, or substantially all, the assets of the corporation otherwise than in the usual and
regular course of business as conducted by the corporation; and
(4)

Dissolution.

NINTI-I. Except as otherwise provided by statute or by this certificate of
incorporation or the by-laws of the corporation as in each case the same may be amended from
time to time, all corporate powers may be exercised by the board of directors. Without limiting
the foregoing, the board of directors shall have power, without shareholder action:
(1)
To authorize the corporation to purchase, acquire, hold, lease, mortgage,
pledge, sell and convey such property, real, personal and mixed, without as well as within the
State of New Jersey, as the board of directors may from time to time determine, and in payment
for any property to issue, or cause to be issued, shares of the corporation, or bonds, debentures,
notes or other obligations or evidence of indebtedness thereof secured by pledge, security interest
or mortgage, or unsecured; and
(2)
To authorize the borrowing of money, the issuance of bonds, debentures,
notes and other obligations or evidences of indebtedness of the corporation, secured or
unsecured, and the inclusion of provisions as to redeemability and convertibility into shares of
6

stock of the corporation or otherwise, and, as security for money borrowed or bonds, debentures,
notes and other obligations or evidences of indebtedness issued by the corporation, the
mortgaging or pledging of any property, real, personal, or mixed, then owned or thereafter
acquired by the corporation.
TENTH. To the full extent from time to time permitted by law, no director or
officer of the corporation shall be personally liable to the corporation or its shareholders for
damages for breach of any duty owed to the corporation or its shareholders. Neither the
amendment or repeal of this Article, nor the adoption of any provision of this certificate of
incorporation inconsistent with this Article, shall eliminate or reduce the protection afforded by
this Article to a director or officer of the corporation with respect to any matter which occurred,
or any cause of action, suit or claim which but for this Article would have accrued or arisen,
prior to such amendment, repeal or adoption.
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EXHIBIT A
PART I
Class A Preferred Stock
Section 1. Designation and Amount Special Purpose Restricted Transfer Issue.
(A)
The shares of this class of preferred stock shall be designated as "Class A
Preferred Stock" (referred to herein as the "Class A Preferred Stock") and the aggregate number
of shares constituting such class which the Corporation shall have the authority to issue is
16,500,000. The shares of this class shall have a stated value of $61.50 per share (the "Stated
Value").
(B)
Shares of Class A Preferred Stock shall be issued only to a trustee acting
on behalf of the Plan (as defined in Section 9(F)(Vii». In the event of any transfer of shares of
Class A Preferred Stock to any person other than the Corporation or the trustee of the Plan, the
shares of Class A Preferred Stock so transferred, upon such transfer and without any further
action by the Corporation or the holder, shall be automatically converted into shares of the
Corporation's Common Stock without par value (the "Common Stock") pursuant to Section 5
hereof and no such transferee shall have any of the voting powers, preferences and relative,
participating, optional or special rights ascribed to shares of Class A Preferred Stock hereunder
but, rather, only the powers and rights pertaining to the Common Stock into which such shares of
Class A Preferred Stock shall be so converted. In the event of such a conversion, the transferee
of the shares of Class A Preferred Stock shall be treated for all purposes as the record holder of
the shares of Common Stock into which such shares of Class A Preferred Stock have been
automatically converted as of the date of such transfer; provided, however, that the pledge of
Class A Preferred Stock as collateral under any credit agreement for the financing or refinancing
of the initial purchase of the Class A Preferred Stock by the Plan shall not constitute a transfer
for purposes of this Section 1. Certificates representing shares of Class A Preferred Stock shall
be legended to reflect such restrictions on transfer. Notwithstanding the foregoing provisions of
this Section 1 (B), shares of Class A Preferred Stock (i) upon allocation to the account of a
participant in the Plan, shall be converted into shares of Common Stock pursuant to Section 5
hereof and the shares of Common Stock issued upon such conversion may be transferred by the
holder thereof as permitted by law and (ii) shall be redeemable by the Corporation upon the
terms and conditions provided by Sections 6, 7 and 8 hereof.
Section 2. Dividends and Distributions.
(A)
Subject to the provisions for adjustment hereinafter set forth, the holders
of shares of Class A Preferred Stock shall be entitled to receive, when, as and if declared by the
Board of Directors out of funds available under applicable law and the Certificate of
Incorporation, cumulative cash dividends ("Preferred Dividends") in an amount per share equal
to $4.68 per annum and no more, payable (x) monthly in arrears, one-twelfth on the 20th day of
each month, commencing on July 20, 1989 and ending on June 20, 1990, and thereafter (y)
quarterly in arrears, one-quarter on the 20th day of each March, June, September and December
in each year (each such monthly and quarterly date a "Dividend Payment Date"), to holders of
record at the start of business on such Dividend Payment Date. In the event that any Dividend
Payment Date shall occur on any day other than a ItBusiness Day!! (as defined in Section 9(F)(i»),
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the dividend payment due on such Dividend Payment Date shall be paid on the Business Day
immediately succeeding such Dividend Payment Date. Preferred Dividends shall begin to accrue
on outstanding shares of Class A Preferred Stock from the date of issuance of such shares of
Class A Preferred Stock. Preferred Dividends shall accrue on a daily basis whether or not the
Corporation shall have earnings or surplus at the time. Preferred Dividends accrued after the
date of issuance for any period less than a full monthly or quarterly period, as the case may be,
between Dividend Payment Dates shall be computed on the basis of a 360-day year consisting of
twelve 30-day months and such a proportional dividend shall accrue for the period from the date
of issuance until the end of the dividend payment period in which such issuance occurs.
Accumulated but unpaid Preferred Dividends shall accumulate as of the Dividend Payment Date
on which they first become payable, but no interest shall accrue on accumulated but unpaid
Preferred Dividends.
(B)
So long as any Class A Preferred Stock shall be outstanding, no dividend
shall be declared or paid or set apart for payment on any other class of stock ranking on a parity
with the Class A Preferred Stock as to dividends ("Parity Stock"), unless there shall also be or
have been declared and paid or set apart for payment on the Class A Preferred Stock dividends
ratably in proportion to the respective amounts of dividends (a) accumulated and unpaid through
all dividend payment periods for the Class A Preferred Stock ending on or before the dividend
payment date of such Parity Stock and (b) accumulated and unpaid on such Parity Stock through
the dividend payment period on such Parity Stock next preceding such dividend payment date.
So long as any Class A Preferred Stock shall be outstanding, in the event that full cumulative
dividends on the Class A Preferred Stock have not been declared and paid or set apart for
payment for all prior dividend payment periods, the Corporation shall not declare or payor set
apart for payment any dividends or make any other distributions on, or· make any payment on
account of the purchase, redemption or other retirement of, any other class of stock or series
thereof of the Corporation ranking as to dividends junior to the Class A Preferred Stock ("Junior
Stock") until full cumulative and unpaid dividends on the Class A Preferred Stock shall have
been paid or declared and set apart for payment; provided, however, that the foregoing shall not
apply to (i) any dividend payable solely in any shares of any Junior Stock, or (ij) the acquisition
of shares of any Junior Stock either (x) pursuant to any employee or director incentive or benefit
plan or arrangement (including any employment, severance or consulting agreement) of the
Corporation or any subsidiary of the Corporation heretofore or hereafter adopted or (y) in
exchange solely for shares of any other Junior Stock.

Section 3. Voting Rights. The holders of shares of Class A Preferred Stock shall
have the following voting rights:
(A)
The holders of Class A Preferred Stock shall be entitled to vote on all
matters submitted to a vote of the holders of Common Stock of the Corporation, voting together
as one class with the holders of Common Stock and any other class or series of preferred stock so
voting as one class. Each share of the Class A Preferred Stock shall entitle the holder thereof to
a number of votes equal to the number of shares of Common Stock into which such share of
Class A Preferred Stock could be converted pursuant to the first sentence of Section 5(A) hereof
on the record date for determining the shareholders entitled to vote, rounded to the nearest one
tenth of a vote; it being understood that whenever the "Conversion Ratio" (as defined in Section
5 hereof) is adjusted pursuant to Section 9 hereof, the voting rights of the Class A Preferred
Stock shall also be similarly adjusted.
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(B)
Except as otherwise required by law, holders of Class A Preferred Stock
shall have no special voting rights and their consent shall not be required (except to the extent
they are entitled to vote with holders of Common Stock or any other class or series of preferred
stock) for the taking of any corporate action.
Section 4. Liquidation, Dissolution or Winding-Up.
(A)
Upon any voluntary or involuntary liquidation, dissolution or winding-up
of the -Corporation, the holders of Class A Preferred Stock shall be entitled to receive out of
assets of the Corporation which remain after satisfaction in full of all valid claims of creditors of
the Corporation and which are available for payment to shareholders, and subject to the rights of
the holders of any class of stock of the Corporation ranking senior to or on a parity with the
Class A Preferred Stock in respect of distributions upon liquidation, dissolution or winding-up of
the Corporation, before any amount shall be paid or distributed among the holders of Common
Stock or any other class of stock ranking junior to the Class A Preferred Stock in respect of
distributions upon liquidation, dissolution or winding-up of the Corporation, liquidating
distributions in an aggregate amount of $61.50 per share of Class A Preferred Stock plus an
amount equal to all accrued and Wlpaid dividends thereon to the date fixed for distribution, and
no more. If upon any liquid~tion, dissolution or winding-up of the Corporation, the amounts
payable with respect to the Class A Preferred Stock and any other class of stock ranking as to
any such distribution on a parity with the Class A Preferred Stock are not paid in full, the holders
of the Class A Preferred Stock and such other class of stock shall share ratably in any
distribution of assets in proportion to the full respective preferential amounts to which they are
entitled. After payment of the full amount to which they are entitled as provided by the
foregoing provisions of this Section 4(A), the holders of shares of Class A Preferred Stock shall
not be entitled to any further right or claim to any of the remaining assets of the Corporation.
(B)
Neither the merger, consolidation or combination of the Corporation with
or into any other corporation, nor the sale, lease, transfer or other exchange of all or any portion
of the assets of the Corporation (or any purchase or redemption of some or all of the shares of
any class or series of stock of the Corporation), shall be deemed to be a dissolution, liquidation
or winding-up of the affairs of the Corporation for purposes of this Section 4, but the holders of
Class A Preferred Stock shall nevertheless be entitled in the event of any such transaction to the
rights provided by Section 8 hereof.
(C)
Written notice of any voluntary or involuntary liquidation, dissolution or
winding-up of the Corporation, stating the payment date or dates when, and the place or places
where, the amounts distributable to holders of Class A Preferred Stock and any other class or
series of preferred stock in such circumstances shall be payable, and stating that, except in the
case of Class A Preferred Stock represented by uncertificated shares, such payment will be made
only after the surrender (or submission for notation of any partial payment) of such holder's
certificates representing shares of Class A Preferred Stock, shall be given by first class mail,
postage prepaid, mailed not less than twenty (20) days prior to any payment date stated therein,
to the holders of Class A Preferred Stock, at the address shown on the books of the Corporation
or any transfer agent for the Class A Preferred Stock.
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Section 5. Conversion into Common Stock.
(A)
A holder of shares of Class A Preferred Stock shall be entitled at any time,
but not later than the close of business on the Redemption Date (as hereinafter defined) of such
shares pursuant to Section 6, 7 or 8 hereof, to cause any or all of such shares to be converted into
a number of shares of Common Stock for each share of Class A Preferred Stock which initially
shall be one and which shall be adjusted as hereinafter provided (and, as so adjusted, is
hereinafter sometimes referred to as the "Conversion Ratio"). In addition to the foregoing and
subject to Section 5(B) hereof, a holder of shares of Class A Preferred Stock upon allocation of
such shares to the account of a participant in the Plan shall be required to convert each such share
of Class A Preferred Stock into the greater of (i) that number of shares of Common Stock which
shall be the quotient obtained by dividing the Stated Value of each share of Class A Preferred
Stock by the greater of (x) $15 divided by the Conversion Ratio or (y) the average of the high
and low sales prices for a share of Common Stock on the trading day next preceding the
Conversion Date (as hereinafter defined) on which one or more sales of shares of Common Stock
occur, all as reported on the Composite Tape (as hereinafter defined), or (ii) that number of
shares of Common Stock equal to the Conversion Ratio. The Corporation's determination in
good faith in respect of the number of shares to be issued upon any and all conversions pursuant
to the preceding sentence shall be conclusive.
(B)
Any holder of shares of Class A Preferred Stock desiring or required to
convert such shares into shares of Common Stock shall surrender the certificate or certificates
representing the shares of Class A Preferred Stock being converted, duly assigned or endorsed
for transfer to the Corporation (or accompanied by duly executed stock powers relating thereto)
in case of a request for registration in a name other than that of such holder, at the offices of the
Corporation or the transfer agent for the Common Stock accompanied by written notice of
conversion. Such notice of conversion shall specify (i) the number of shares of Class A
Preferred Stock to be converted, and the name or names in which such holder wishes the
certificate or certificates for Common Stock and for any shares of Class A Preferred Stock not to
be so converted to be issued (or the name or names in which ownership of such shares is to be
registered in the event that they are to be uncertificated), (ii) the address or addresses to which
such holder wishes delivery to be made of such new certificates to be issued upon such
conversion, and (iii) whether the conversion is being effected pursuant to the second sentence of
Section 5(A) hereof.
(C)
A conversion of shares of Class A Preferred Stock into shares of Common
Stock pursuant to Section 5(A) shall be effective immediately before the close of business on the
day of the later of (i) the surrender to the Corporation of the certificate or certificates for the
shares of Class A Preferred Stock to be converted, duly assigned or endorsed for transfer to the
Corporation (or accompanied by duly executed stock powers relating thereto) in case of a request
for registration in a name other than that of such holder and (ii) the giving of the notice of
conversion as provided herein (the "Conversion Daten). On and after such Conversion Date, the
person or persons entitled to receive the Common Stock issuable upon such conversion shall be
treated for all purposes as the record holder or holders of such shares of Common Stock.
(D)
Promptly after the Conversion Date for shares of Class A Preferred Stock
to be converted, the Corporation or the transfer agent for the Common Stock shall issue and send
by hand delivery (with receipt to be acknowledged) or by first class mail, postage prepaid, to the
holder of such shares or to such holder's designee, at the address designated by such holder, a
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certificate or certificates for the number of shares of Common Stock to which such holder shall
be entitled upon conversion. In the event that there shall have been surrendered a certificate or
certificates representing shares of Class A Preferred Stock only part of which are to be
converted, the Corporation or the transfer agent for the Common Stock shall issue and deliver to
such holder or such holder's designee a new certificate or certificates representing the number of
shares of Class A Preferred Stock which shall not have been converted.
(E)
The Corporation shall not be obligated to deliver to holders of Class A
Preferred Stock any fractional share or shares of Common Stock issuable upon any conversion of
such shares of Class A Preferred Stock, but in lieu thereof may make a cash payment in respect
thereof in any manner permitted by law. The determination in good faith by the Corporation of
the amount of any such cash payments shall be conclusive.
(F)
The Corporation shall at all times reserve and keep available out of its
authorized and unissued and/or treasury Common Stock solely for issuance upon the conversion
of shares of Class A Preferred Stock as herein provided, free from any preemptive rights, the
maximum number of shares of Common Stock as shall from time to time be issuable upon the
conversion of all shares of Class A Preferred Stock then outstanding.
Section 6. Redemption at the Option of the Corporation.
(A)
The Class A Preferred Stock shall be redeemable, in whole or in part, at
the option of the Corporation at any time at the Stated Value, plus an amount equal to all accrued
and unpaid dividends thereon to the date fixed for redemption (the close of business on such date
being referred to as the "Redemption Date"); provided that such redemption may be made on or
after December 20, 1990 and prior to July 20, 1995 only if (i) the Corporation shall have
requested that the trustee of the Plan repay the indebtedness incurred by such trustee to purchase
the shares of Class A Preferred Stock and (ii) either (x) Section 404(k) of the Code (as
hereinafter defined) is repealed or amended or the Internal Revenue Service or the Treasury
Department promulgates a Revenue Ruling or Regulation or a federal Court of Appeals issues a
decision involving the Corporation, at any time on or after December 20, 1990 and prior to
July 20, 1995 with the effect that less than 100% of the dividends payable on the shares of any
capital stock of the Corporation including, without limitation, Class A Preferred Stock or
Common Stock held in the Plan is deductible by the Corporation, when paid to participants in the
Plan or their beneficiaries or used to repay indebtedness as described in Section 404(k) of the
Code, from its gross income for purposes of determining its liability for the federal income tax
imposed by Section 11 of the Code or (y) the Code is amended at any time on or after December
20, 1990 and prior to July 20, 1995 (other than to change the rate of any existing tax imposed by
the Code) or the Internal Revenue Service or the Treasury Department promulgates a Revenue
Ruling or Regulation or a federal Court of Appeals issues a decision involving the Corporation,
with the effect that the Corporation's liability for the altemative minimum tax imposed by
Section 55 of the Code, the general federal income tax imposed by Section 11 of the Code or any
other tax hereafter imposed by the Code is increased solely by reason of its claiming a deduction
in respect of dividends paid on the shares of any capital stock of the Corporation including,
without limitation, Class A Preferred Stock or Common Stock held in the Plan in a manner
consistent with Section 404(k) of the Code. Payment of the redemption price shall be made by
the Corporation in cash or shares of Common Stock or a combination thereof, as permitted by
paragraph (C) of this Section 6. From and after the Redemption Date, dividends on shares of
Class A Preferred Stock called for redemption will cease to accrue, such shares will no longer be
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deemed to be outstanding and all rights in respect of such shares of the Corporation shall cease,
except the right to receive the redemption price. No interest shall accrue at the redemption price
after the Redemption Date. If less than all of the outstanding shares of Class A Preferred Stock
are to be redeemed, the Corporation shall either redeem a portion of the shares of each holder
determined pro rata based on the number of shares held by each holder or shall select the shares
to be redeemed by lot or as may be otherwise determined by the Board of Directors of the
Corporation.
(B)
Unless otherwise required by law, notice of redemption pursuant to
paragraph (A) of this Section 6 will be sent to the holders of Class A Preferred Stock at the
address shown on the books of the Corporation or any transfer agent for the Class A Preferred
Stock by first class mail, postage prepaid, mailed not less than thirty (30) days nor more than
sixty (60) days prior to the Redemption Date. Such Class A Preferred Stock shall continue to be
entitled to the conversion rights provided in Section 5 hereof through such Redemption Date.
Each such notice shall state: (i) the Redemption Date; (ii) the total number of shares of the Class
A Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be
redeemed, the number of such shares to be redeemed from such holder; (iii) the redemption price
and the intended fonn of payment; (iv) the place or places where certificates for such shares are
to be surrendered for payment of the redemption price; (v) that dividends on the shares to be
redeemed will cease to accrue on such Redemption Date; and (vi) a summary of the conversion
rights of the shares to be redeemed, the period within which conversion rights may be exercised,
and the Conversion Ratio in effect at the time. Upon surrender of the certificate for any shares
so called for redemption and not previously converted (or upon giving the notice of redemption
in the case of uncertificated shares), but not earlier than the Redemption Date, the Corporation
shall pay to the holder of such shares or its designee the redemption price set forth pursuant to
this Section 6.
(C)
The Corporation, at its option, may make payment of the redemption price
required upon redemption of shares of Class A Preferred Stock pursuant to Section 6 or 7 hereof
in cash or in shares of Common Stock or in a combination of such shares and cash, any such
shares of Common Stock to be valued for such purpose at their Fair Market Value (as defined in
Section 9(F)(iii» on the Redemption Date. Any shares of Common Stock so issued or delivered
(or issued or delivered pursuant to Section 7) shall be deemed to have been issued or delivered to
the holder of the Class A Preferred Stock as of the Redemption Date and such holder shall be
deemed to have become the record holder thereof as of the Redemption Date.
Section 7. Other Redemption Rights.
Shares of Class A Preferred Stock shall be redeemed by the Corporation for cash
or, if the Corporation so elects, in shares of Common Stock, or a combination of such shares and
cash (any such shares of Common Stock to be valued for such purpose in accordance with
Section 6(C», at a redemption price equal to the Stated Value plus accrued and unpaid dividends
thereon to the date fixed for redemption, at the option of the holder, at any time and from time to
time upon notice to the Corporation given not less than five (5) Business Days prior to the
Redemption Date fixed by the holder in such notice (i) in the event that the Plan is determined by
the Internal Revenue Service not to be qualified within the meaning of Sections 401(a) and
4975(e)(7) of the Internal Revenue Code of 1986, as amended from time to time (the "Code") or
(ii) in the event that the Plan is terminated in accordance with its terms.
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Section 8. Consolidation, Combination, Merger, Etc.
(A)
In the event that the Corporation shall consummate any consolidation,
combination, merger or substantially similar transaction, pursuant to which the outstanding
shares of Common Stock are by operation of law exchanged solely for or changed, reclassified or
converted solely into stock of any successor or resulting corporation (including the Corporation)
that constitutes "qualifying employer securities" with respect to a holder of Class A Preferred
Stock within the meaning of Section 409(1) of the Code and Section 407(d)(5) of the Employee
Retirement Income Security Act of 1974, as amended, or any successor provisions of law, and, if
applicable, for a cash payment in lieu of fractional shares, if any, the shares of Class A Preferred
Stock of such holder shall in connection therewith be exchanged for or converted into preferred
stock of such successor or resulting corporation, having in respect of such corporation insofar as
possible the same powers, preferences and relative, participating, optional or other special rights
(including the redemption rights provided by Sections 6, 7 and 8 hereof), and the qualifications,
limitations or restrictions thereon, that the Class A Preferred Stock had immediately prior to such
transaction, except that after such transaction each share of the Class A Preferred Stock shall be
convertible, otherwise on the terms and conditions provided by Section 5 hereof, into the number
and kind of qualifying employer securities so receivable by a holder of the number of shares of
Common Stock into which such shares of Class A Preferred Stock could have been converted
pursuant to the first sentence of Section SeA) hereof immediately prior to such transaction;
provided, however, that if by virtue of the structure of such transaction, a holder of Common
Stock is required to make an election with respect to the nature and kind of consideration to be
received in such transaction, such holder of shares of Class A Preferred Stock shall be entitled to
make an equivalent election as to the nature and kind of consideration it shall receive, and if such
election cannot practicably be made by the holders of the Class A Preferred Stock, then the
shares of Class A Preferred Stock shall, by virtue of such transaction and on the same terms as
apply to the holders of Common Stock, be convertible into or exchangeable for the aggregate
amount of qualifying employer securities (payable in like kind and proportion) receivable by a
holder of the number of shares of Common Stock into which such shares of Class A Preferred
Stock could have been converted immediately prior to such transaction if such holder of
Common Stock failed to exercise any rights of election to receive any kind or amount of
qualifying employer securities receivable upon such transaction (provided that, if the kind or
amount of qualifying employer securities receivable upon such transaction is not the same for
each non-electing share, then the kind and amount of qualifying employer securities receivable
upon such transaction for each such non-electing share shall be the kind and amount so
receivable per share by a plurality of the non-electing shares). The conversion rights of the class
of preferred stock of such successor or resulting corporation for which the Class A Preferred
Stock is exchanged or into which it is converted, shall successively be subject to adjustments
pursuant to Section 9 hereof after any such transactions as nearly equivalent as practicable to the
adjustments provided for by such Section prior to such transaction. The Corporation shall not
consummate any such merger, consolidation or similar transaction unless the successor or
resulting corporation shall have agreed to recognize and honor the rights of the holders of Class
A Preferred Stock set forth in this Section 8(A).
In the event that the Corporation shall consummate any consolidation,
(B)
combination, merger or substantially similar transaction, pursuant to which the outstanding
shares of Common Stock are by operation of law exchanged for or changed, reclassified or
converted into other stock or securities or cash or any other property, or any combination thereof,
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other than solely qualifying employer securities (as referred to in Section 8(A» and cash
payments, if applicable, in lieu of fractional shares, outstanding shares of Class A Preferred
Stock shall, without any action on the part of the Corporation or any holder thereof (but subject
to Section 8(C»), be deemed to have been converted pursuant to the first sentence of Section 5(A)
hereof immediately prior to the consummation of such merger, consolidation, combination or
similar business combination transaction into the number of shares of Common Stock into which
such shares of Class A Preferred Stock could have been converted pursuant to the first sentence
of Section 5(A) hereof at such time so that each share of Class A Preferred Stock shall, by virtue
of such transaction and on the same terms as apply to the holders of Common Stock, be
converted into or exchanged for the aggregate amount of stock, securities, cash or other property
(payable in like kind and proportion) receivable by a holder of the number of shares of Common
Stock into which such share of Class A Preferred Stock could have been converted pursuant to
the first sentence of Section 5(A) hereof immediately prior to such transaction; provided,
however, that if by virtue of the structure of such transaction, a holder of Common Stock is
required to make an election with respect to the nature and kind of consideration to be received
in such transaction, the holder of Class A Preferred Stock shall be entitled to make an equivalent
election as to the kind of consideration it shall receive, and if such election cannot practicably be
made by the holders of the Class A Preferred Stock, then the shares of Class A Preferred Stock
shall, by virtue of such transaction and on the same terms as apply to the holders of Common
Stock, be converted into or exchanged for the aggregate amount of stock, securities, cash or other
property (payable in like kind and proportion) receivable by a holder of the number of shares of
Common Stock into which such shares of Class A Preferred Stock could have been converted
immediately prior to such transaction if such holder of Common Stock failed to exercise any
rights of election as to the kind or amount of stock, securities, cash or other property receivable
upon such transaction (provided that, if the kind or amount of stock, securities, cash or other
property receivable upon such transaction is not the same for each non-electing share, then the
kind and amount of stock, securities, cash or other property receivable upon such transaction for
each such non-electing share shall be the kind and amount so receivable per share by a plurality
of the non- electing shares).
(C)
In the event the Corporation shall enter into any agreement providing for
any consolidation, combination, merger or substantially similar transaction described in Section
8(B), then the Corporation shall as soon as practicable thereafter (and in any event at least twenty
(20) Business Days before consummation of such transaction) give notice of such agreement and
the material teons thereof to each holder of Class A Preferred Stock and each holder shall have
the right to elect, by written notice to the Corporation, to receive, upon consummation of such
transaction (if and when such transaction is consummated), from the Corporation or the
successor of the Corporation, in redemption and retirement of such Class A Preferred Stock, a
cash payment equal to the amount payable in respect of shares of Class A Preferred Stock upon
redemption pursuant to Section 6(A) hereof as if the date of the consummation of such
transaction was the Redemption Date. No such notice of redemption shall be effective unless
given to the Corporation prior to the close of business on the second Business Day prior to
consummation of such transaction, unless the Corporation or the successor of the Corporation
shall waive such prior notice, but any notice of redemption so given prior to such time may be
withdrawn by notice of withdrawal given to the Corporation prior to the close of business on the
second Business Day prior to consummation of such transaction.
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Section 9. Anti-dilution Adjustments.
(A)
In the event the Corporation shall, at any time or from time to time while
any of the shares of the Class A Preferred Stock are outstanding, (i) pay a dividend or make a
distribution in respect of the Common Stock in shares of Common Stock, (ii) subdivide the
outstanding shares of Common Stock or (iii) combine the outstanding shares of Common Stock
into a smaller number of shares, in each case whether by reclassification of shares,
recapitalization of the Corporation (including a recapitalization effected by a merger or
consolidation to which Section 8 hereof does not apply) or otherwise, the Conversion Ratio in
effect immediately prior to such action shall be adjusted by multiplying such Conversion Ratio
by a fraction, the numerator of which is the number of shares of Common Stock outstanding
immediately after such event, and the denominator of which is the number of shares of Common
Stock outstanding immediately before such event. An adjustment made pursuant to this Section
9(A) shall be given effect, upon payment of such a dividend or distribution, as of the record date
for the determination of shareholders entitled to receive such dividend or distribution (on a
retroactive basis) and in the case of a subdivision or combination shall become effective
immediately as of the effective date thereof.
(B)
In the event the Corporation shall, at any time or from time to time while
any shares of Class A Preferred Stock are outstanding, issue rights, options or warrants to all
holders of its outstanding Common Stock, without any charge to such holders, entitling them (for
a period expiring within forty-five (45) days after the record date mentioned below) to subscribe
for or purchase shares of Common Stock at a price per share which is more than 2% lower at the
record date mentioned below than the then Current Market Price per share of Common Stock, the
Conversion Ratio in effect immediately prior to such action shall, subject to paragraphs CD) and
(E) of this Section 9, be adjusted by multiplying such Conversion Ratio by a fraction (i) the
numerator of which shall be the number of shares of Common Stock outstanding on the date of
issuance of such rights, options or warrants plus the number of additional shares of Common
Stock issued upon exercise thereof, and (ii) the denominator of which shall be the number of
shares of Common Stock outstanding on the date of issuance of such rights, options or warrants
plus the number of shares which the aggregate offering price of the total number of shares of
Common Stock so issued would purchase at the then Current Market Price per share of Common
Stock. Such adjustment shall be made whenever such rights, options or warrants have expired,
and shall become effective retroactively immediately after the record date for the determination
of shareholders entitled to receive such rights, options or warrants on the basis of the number of
rights, options or warrants actually exercised.
(C)
In the· event the Corporation shall, at any time or from time to time while
any of the shares of Class A Preferred Stock are outstanding, make an Extraordinary Distribution
(as defined in Section 9(F)(ii) in respect of the Common Stock, whether by dividend,
distribution, reclassification of shares or recapitalization of the Corporation (other than a
recapitalization or reclassification effected by a merger, combination or consolidation to which
Section 8 hereof applies), the Conversion Ratio in effect immediately prior to such Extraordinary
Distribution shall, subject to paragraphs (D) and (E) of this Section 9, be adjusted by multiplying
such Conversion Ratio by a fraction, the numerator of which shall be the product of (i) the
number of shares of Common Stock outstanding immediately before such Extraordinary
Distribution and (ii) the Fair Market Value of a share of Common Stock on the Valuation Date
(as defmed in Section 9(F)(vi» with respect to an Extraordinary Distribution, and the
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denominator of which shall be (i) the product of (x) the nwnber of shares of Common Stock
outstanding immediately before such Extraordinary Distribution and (y) the Fair Market Value of
a share of Common Stock on the Valuation Date with respect to an Extraordinary Distribution,
minus (ii) the Fair Market Value of the Extraordinary Distribution on the Valuation Date. The
Corporation shall send each holder of Class A Preferred Stock notice of its intent to make any
Extraordinary Distribution at the same time as, or as soon as practicable after, such intent is first
communicated (including by announcement of a record date in accordance with the rules of the
principal stock exchange on which the Common Stock is listed or admitted to trading) to holders
of Common Stock. Such notice shall indicate the intended record date and the amOlmt and
nature of such dividend or distribution, and the Conversion Ratio in effect at such time.
(D)
Notwithstanding any other provisions of this Section 9, the Corporation
shall not be required to make any adjustment of the Conversion Ratio unless such adjustment
would require an increase or decrease of at least one percent (l %) in the Conversion Ratio. Any
lesser adjustment shall be carried forward and shall be made no later than the time of, and
together with, the next subsequent adjustment which, together with any adjustment or
adjustments so carried forward, shall amount to an increase or decrease of at least one percent
(1 %) in the Conversion Ratio.
(E)
The Corporation shall be entitled to make such additional adjustments in
the Conversion Ratio, in addition to those required by the foregoing provisions of this Section 9,
as shall be necessary in order that any dividend or distribution in shares of capital stock of the
Corporation, subdivision, reclassification or combination of shares of stock of the Corporation or
any recapitalization of the Corporation shall not be taxable to holders of the Common Stock.
(F)

For purposes of this Exhibit A, the following definitions shall apply:

(i)
IIBusiness Day" shall mean each day that is not a Saturday, Sunday
or a day which state or federally chartered banking institutions in New York are required
or authorized to be closed.
(ii)
"Extraordinary Distribution" shall mean any dividend or other
distribution (effected while any of the shares of Class A Preferred Stock are outstanding)
of (x) cash to the extent that such dividend or distribution when added to the amount of
all cash dividends and distributions paid during the preceding period of twelve (12)
calendar months exceeds fifteen percent (15%) of the aggregate Fair Market Value of all
shares of Common Stock outstanding on the declaration date for such Extraordinary
Distribution andlor (y) any shares of capital stock of the Corporation (other than shares of
Common Stock), other securities of the Corporation, evidences of indebtedness of the
Corporation or any other person or any other property (including shares of any subsidiary
of the Corporation), or any combination thereof, but excluding rights, options or warrants
to which Section 9(B) refers (without regard to the subscription or purchase price
provided for therein).
(iii)
"Fair Market Value" shall mean, as to shares of Common Stock or
any other class of publicly traded capital stock or securities of the Corporation or any
other issuer which are publicly traded, the average of the Current Market Prices of such
shares or securities for each day of the Adjustment Period. The "Fair Market Value" of
any security which is not publicly traded or of any other property shall mean the fair
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value thereof as determined by an independent investment banking or appraisal finn
experienced in the valuation of such securities or property, which firm shall be selected in
good faith by the Board of Directors of the Corporation or a committee thereof, or, if no
such investment banking or appraisal firm is in the good faith judgment of the Board of
Directors or such committee available to make such determination, as detennined in good
faith by the Board of Directors of the Corporation or such committee.
(iv)
"Current Market Price" of publicly traded shares of Common
Stock or any other class of capital stock or other security of the Corporation or any other
issuer shall mean (I) the last reported sales price, regular way, or, if no sale takes place on
such day, the average of the reported closing bid and asked prices, regular way, in either
case as reported on the Composite Tape for New York Stock Exchange transactions (the
"Composite Tape") or, (II) if such security is not listed or admitted to trading on the New
York Stock Exchange (the "NYSE"), on the principal national securities exchange on
which such security is listed or admitted to trading or, (Ill) if not listed or admitted to
trading on any national securities exchange, on the National Market System of the
National Association of Securities Dealers, Inc. Automated Quotation System
("NASDAQ National Market System") or, (IV) if such security is not quoted on the
NASDAQ National Market System, the average of the closing bid and asked prices on
each such day in the over-the-counter market as reported by NASDAQ or, (V) ifbid and
asked prices for such security on each such day shall not have been reported through
NASDAQ, the average of the bid and asked prices for such day as furnished by any
NYSE member firm regularly making a market in such security selected for such
purposes by the Board of Directors of the Corporation or a committee thereof, in each
case, on each trading day during the Adjustment Period; provided, however, in
determining the Current Market Price, the value (as reasonably determined by the Board
of Directors of the Corporation or a committee thereof) of any "due-bill" or similar
instrument which is then associated with a share of Common Stock or any other class of
capital stock or other security, shall be deducted.
(v)
"Adjustment Period" shall mean the period of five (5) consecutive
trading days preceding, and including, the date as of which the Fair Market Value of a
security is to be determined.
(vi)
"Valuation Date" with respect to an Extraordinary Distribution
shall mean the date that is five (5) Business Days prior to the record date for such
Extraordinary Distribution.
(vii) "Plan" shall mean collectively the Corporation's Thrift and ESOP
plans and its Thrift and ESOP Trust.
(0)
Whenever an adjustment to the Conversion Ratio and the related voting
rights of the Class A Preferred Stock is required pursuant hereto, the Corporation shall forthwith
deliver to the transfer agent(s) for the Common Stock and the Class A Preferred Stock and file
with the Secretary of the Corporation, a statement signed by an officer of the Corporation stating
the adjusted Conversion Ratio detennined as provided herein, and the voting rights (as
appropriately adjusted), of the Class A Preferred Stock. Such statement shall set forth in
reasonable detail such facts as shall be necessary to show the reason and the manner of
computing such adjustment including any detennination of Fair Market Value involved in such
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computation. Promptly after each adjustment to the Conversion Ratio and the related voting
rights of the Class A Preferred Stock, the Corporation shall mail a notice thereof and of the then
prevailing Conversion Ratio to each holder of Class A Preferred Stock.
Section 10. Ranking: Cancellation of Shares.
(A)
The Class A Preferred Stock shall rank senior to the Common Stock as to
the payment of dividends and senior to the Common Stock as to the distribution of assets on
liquidation, dissolution and winding-up of the Corporation, and, unless otherwise provided in the
Certificate of Incorporation, as the same may be amended, the Class A Preferred Stock shall rank
on a parity with all other classes or series of the Corporation's preferred stock, as to payment of
dividends and the distribution of assets on liquidation, dissolution or winding-up.
(B)
Any shares of Class A Preferred Stock acquired by the Corporation by
reason of the conversion or redemption of such shares as provided hereby, or otherwise so
acquired, shall be cancelled as shares of Class A Preferred Stock and restored to the status of
authorized but unissued shares of preferred stock of the Corporation, undesignated as to classes
or series, and may thereafter be reissued as part of a new class or series of such preferred stock as
permitted by law.
Section 11. Miscellaneous.
(A)
All notices referred to herein shall be in writing, and all notices hereunder
shall be deemed to have been given upon the earlier of receipt thereof or three (3) Business Days
after the mailing thereof if sent by registered mail (unless first class mail shall be specifically
permitted for such notice under the terms of this Exhibit A) with postage prepaid, addressed: (i)
if to the Corporation, to its office at 5959 Las Colinas Boulevard, Irving, TX 75039 (Attention:
Treasurer) or to the transfer agent (if any) for the Class A Preferred Stock or (ii) if to any holder
of the Class A Preferred Stock or the Common Stock, as the case may be, to such holder at the
address of such holder as listed in the stock record books of the Corporation (which may include
the records of any transfer agent for the Class A Preferred Stock or the Common Stock, as the
case may be) or (iii) to such other address as the Corporation shall have designated by notice
similarly given.
(B)
In the event that, at any time as a result of an adjustment made pursuant to
Section 8 or 9, the holder of any share of the Class A Preferred Stock upon thereafter
surrendering such shares for conversion shall become entitled to receive any shares or other
securities of the Corporation other than shares of Common Stock, the Conversion Ratio in
respect of such other shares or securities so receivable upon conversion of shares of Class A
Preferred Stock shall thereafter be adjusted, and shall be subject to further adjustment from time
to time, in a manner and on terms as nearly equivalent as practicable to the provisions with
respect to Common Stock contained in Sections 8 or 9, and the provisions of each of the other
Sections hereof with respect to the Common Stock shall apply on like or similar tenus to any
such other shares or securities. Any determination in good faith by the Corporation as to any
adjustment of the Conversion Ratio pursuant to this Section II (B) shall be conclusive.
(C)
The Corporation shall pay any and all issuance, stock transfer and
documentary stamp taxes that may be payable in respect of any issuance or delivery of shares of
Class A Preferred Stock or Common Stock or other securities issued upon conversion of Class A
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Preferred Stock pursuant hereto or certificates representing such shares or securities. The
Corporation shall not, however, be required to pay any such tax which may be payable in respect
of any transfer involved in the issuance or delivery of shares of Common Stock or other
securities in a name other then that in which the shares of Class A Preferred Stock with respect to
which such shares or other securities are issued or delivered were registered, or in respect of any
payment to any person with respect to any such shares or securities other than a payment to the
registered holder thereof, and shall not be required to make any such issuance, delivery or
payment imless and until the person otherwise entitled to such issuance, delivery or payment has
paid to the Corporation the amount of any such tax for issuance, transfer or documentary stamp
taxes or has established, to the satisfaction of the Corporation, that such tax has been paid or is
not payable.
(D)
In the event that a holder of shares of Class A Preferred Stock shall not by
written notice designate the name in which (i) shares of Common Stock or (ii) any other
securities in accordance with this Exhibit A, to be issued upon conversion of such shares should
be registered or to whom payment upon redemption of shares of Class A Preferred Stock should
be made or the address to which the certificate or certificates representing such shares, or such
payment, should be sent, the Corporation shall be entitled to register such shares, and make such
payment, in the name of the holder of such Class A Preferred Stock as shown on the records of
the Corporation and to send the certificate or certificates representing such shares, or such
payment, to the address of such holder shown on the records of the Corporation.
(E)
Unless otherwise provided in the Certificate of Incorporation, as the same
may be amended, all payments of (x) dividends upon the shares of any class of stock and upon
any other class of stock ranking on a parity with such first class of stock with respect to such
dividends shall be made pro rata, so that amounts paid per share on such first class of stock and
such other class of stock shall in all cases bear to each other the same ratio that the required
dividends then payable per share on the shares of such first class of stock and such other class of
stock bear to each other and (y) distributions on voluntary or involuntary dissolution, liquidation
or winding-up or otherwise made upon the shares of any class of stock and upon any other class
of stock ranking on a parity with such first class of stock with respect to such distributions shall
be made pro rata, so that amounts paid per share on such first class of stock and such other class
of stock shall in all cases bear to each other the same ratio that the required distributions then
payable per share on the shares of such first class of stock and such other class of stock bear to
each other.
(F)
The Corporation may appoint, and from time to time discharge and
change, a transfer agent for the Class A Preferred Stock. Upon any such appointment or
discharge of a transfer agent, the Corporation shall send notice thereof by first class mail,
postage prepaid, to each holder of record of Class A Preferred Stock. So long as there is a
transfer agent for a class of stock, a holder thereof shall give any notices to the Corporation
required hereunder to the transfer agent at the address of the transfer agent last given by the
Corporation.
(0)
If the Corporation and the holder so agree, any shares of Class A Preferred
Stock or any shares of Common Stock into which the shares of Class A Preferred Stock shall be
converted, may be uncertificated shares, provided that the names of the holders of all
uncertificated shares and the number of such shares held by each holder shall be registered at the
offices of the Corporation or the transfer agent for such shares. In the event that any shares shall
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be uncertificated, all references herein to the surrender or issuance of stock certificates shall have
no application to such uncertificated shares.
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PART II
Class B Preferred Stock
1.

Designation and Issuance

(A)
The shares of such class shall be designated CLASS B PREFERRED
STOCK (hereinafter referred to as "Class B Preferred Stock") and the number of shares
constituting such class shall be 165,800. Such number of shares may be increased or decreased
by resolution of the Board of Directors, but no such decrease shall reduce the number of shares
of Class B Preferred Stock to a number less than that of the shares then outstanding plus the
number of shares issuable upon exercise of any rights, options or warrants or upon conversion of
outstanding securities issued by the Corporation. All shares of Class B Preferred Stock
redeemed or purchased by the Corporation shall be retired and shall be restored to the status of
authorized but unissued shares of preferred stock without designation.
(B)
Shares of Class B Preferred Stock shall be issued only to a trustee or
trustees acting on behalf of an employee stock ownership trust or plan or other employee benefit
plan ("Plan") of Mobil Corporation or Mobil Oil Corporation (collectively, "Mobil Oil"). In the
event of any sale, transfer or other disposition (hereinafter a "transfer") of shares of Class B
Preferred Stock to any person other than (x) any trustee or trustees of the Plan and (y) any
pledgee of such shares acquiring such shares as security for any loan or loans made to the Plan or
to any trustee or trustees acting on behalf of the Plan, the shares of Class B Preferred Stock so
transferred, upon such transfer and without any further action by the Corporation or the holder
shall be automatically converted into shares of the Common Stock (as defined in Section 10) at
the Conversion Price (as hereinafter defined) and on the terms otherwise provided for the
conversion of shares of Class B Preferred Stock into shares of Common Stock pursuant to
Section 5 hereof and no such transferee shall have any of the voting powers, preferences and
relative, participating, optional or special rights ascribed to shares of Class B Preferred Stock
hereunder but, rather, only the powers and rights pertaining to the Common Stock into which
such shares of Class B Preferred Stock shall be so converted, provided, however, that in the
event of a foreclosure or other realization upon shares of Class B Preferred Stock pledged as
security for any loan or loans made to the Plan or to the trustee or the trustees acting on behalf of
the Plan, the pledged shares so foreclosed or otherwise realized upon shall (subject to the
holder's right of redemption set forth in Section 7(B) hereof) be automatically converted into
.shares of Common Stock at the Conversion Price and on the terms otherwise provided for
conversions of shares of Class B Preferred Stock into shares of Common Stock pursuant to
Section 5 hereof. In the event of such a conversion, such transferee shall be treated for all
purposes as the record holder of the shares of Common Stock into which the Class B Preferred
Stock shall have been converted as of the date of such conversion. Certificates representing
shares of Class B Preferred Stock shall be legended to reflect such restrictions on transfer.
Notwithstanding the foregoing provisions of this Section 1, shares of Class B Preferred Stock (i)
may be converted into shares of Common Stock as provided by Section 5 hereof and the shares
of Common Stock issued upon such conversion may be transferred by the holder thereof as
permitted by law and (ii) shall be redeemable by the Corporation upon the terms and conditions
provided by Sections 6, 7 and 8 hereof.
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2.

Dividends and Distributions.

(A)(1) Subject to the provisions for adjustment hereinafter set forth, the holders
of shares of Class B Preferred Stock shall be entitled to receive, when and as declared by the
Board of Directors out of funds legally available therefor, cash dividends ("Regular Preferred
Dividends") in an amount per share initially equal to $300 per share per annum, subject to
adjustment from time to time as hereinafter provided, and no more, except as provided in Section
2(A)(2) (such amount, as adjusted from time to time, being hereinafter referred to as the
"Regular Preferred Dividend Rate"), payable semiannually in arrears, one-half on the last day of
February, and one-half on the last day of August of each year (each a "Dividend Payment Date")
to holders of record at the start of business on such Dividend Payment Date. The fIrst dividend
payable on each share of Class B Preferred Stock shall accrue from the date of original issuance
thereof, except that the fIrst dividend payable on shares of Class B Preferred Stock issued on
conversion of Mobil Corporation Series B ESOP Convertible Preferred Stock ("Mobil Series B
Stock") shall accrue and be cumulative from the last dividend payment date of the Mobil Series
B Stock and shall include any arrearage on the Mobil Series B Stock. Regular Preferred
Dividends shall accrue on a daily basis, based on the Regular Preferred Dividend Rate in effect
on such date, whether or not the Corporation shall have earnings or surplus at the time, computed
on the basis of a 360-day year of 3D-day months in case of any period less than a full semiannual
period. Accrued but unpaid Regular Preferred Dividends, shall cumulate as of the Dividend
Payment Date on which they fIrst become payable, but no interest shall accrue on accumulated
but unpaid Regular Preferred Dividends.
(2)
In the event that for any period of six (6) months preceding any Dividend
Payment Date (each such period, a "Dividend Period") the aggregate fair value (as determined
by the Board of Directors) of all dividends and other distributions declared per share of Common
Stock during such Dividend Period multiplied by the number of shares of Conunon Stock into
which a share of Class B Preferred Stock was convertible on the appropriate dividend payment
date for the Common Stock shall exceed the amount of the Regular Preferred Dividends accrued
on a share of Class B Preferred Stock during such Dividend Period, the holders of shares of the
Class B Preferred Stock shall be entitled to receive, when and as declared by the Board of
Directors out of funds legally available therefor, cash dividends (the "Supplemental Preferred
Dividends") in an amount per share (with appropriate adjustments to reflect any stock split or
combination of shares or other adjustment provided for in Section 9) equal to the amount of such
excess up to but not exceeding (x) the product of twelve and one-half per cent (12.5%) times the
average of the Fair Market Values of the number of shares of Common Stock into which a share
of Class B Preferred Stock was convertible on the day next preceding the ex-dividend date for
each such dividend and the distribution date for each such distribution on the Common Stock of
the Corporation minus (y) such amount of accrued Regular Preferred Dividends. The calculation
of each Supplemental Preferred Dividend shall be subject to adjustment corresponding to the
adjustments provided in Section 9 hereof. Supplemental Preferred Dividends shall accrue and
cumulate as of the close of each relevant Dividend Period and shall be payable on the Dividend
Payment Date next following the close of any such Dividend Period, but no interest shall accrue
on accumulated but unpaid Supplemental Preferred Dividends and no Supplemental Preferred
Dividends shall accrue in respect of any period of less than six months.
(B)(I) No full dividends shall be declared or paid or set apart for payment on any
shares ranking, as to dividends, on a parity with or junior to the ClaSs B Preferred Stock, for any
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period unless full cwnulative dividends (which for all purposes of this resolution shall include
Regular Preferred Dividends and Supplemental Preferred Dividends) have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment
thereof set apart for such payment on the Class B Preferred Stock for all Dividend Payment
Dates occurring on or prior to the date of payment of such full dividends. When dividends are
not paid in full, as aforesaid, upon the shares of Class B Preferred Stock and any other shares
ranking, as to dividends, on a parity with Class B Preferred Stock, all dividends declared upon
shares of Class B Preferred Stock shall be declared pro rata so that the amount of dividends
declared per share on Class B Preferred Stock and such other parity shares shall in all cases bear
to each other the same ratio that accumulated dividends per share on the shares of Class B
Preferred Stock and such other parity shares bear to each other. Except as otherwise provided
herein, holders of shares of Class B Preferred Stock shall not be entitled to any dividends,
whether payable in cash, property or shares, in excess of full cumulative dividends, as herein
provided, on Class B Preferred Stock.
(2)
So long as any shares of Class B Preferred Stock are outstanding, no
dividend (other than dividends or distributions paid in shares of, or options, warrants or rights to
subscribe for or purchase shares of, Common Stock or other shares ranking junior to Class B
Preferred Stock as to dividends and upon liquidation and other than as provided in Section
2(B)(1» shall be declared or paid or set aside for payment or other distribution declared or made
upon the Common Stock or upon any other shares ranking junior to or on a parity with Class B
Preferred Stock as to dividends or upon liquidation, nor shall any Common Stock or any other
shares of the Company ranking junior to or on a parity with Class B Preferred Stock as to
dividends or upon liquidation be redeemed, purchased or otherwise acquired for any
consideration (or any moneys be paid to or made available for a sinking fund for the redemption
of any such shares) by the Corporation (except by conversion into or exchange for shares of the
Corporation ranking junior to Class B Preferred Stock as to dividends and upon liquidation)
unless, in each case, the full cumulative dividends on all outstanding shares of Class B Preferred
Stock shall have been paid.
(3)
Any dividend payment made on shares of Class B Preferred Stock shall
first be credited against the earliest accumulated but unpaid dividend due with respect to shares
of Class B Preferred Stock.
3.

Liquidation Preference

(A)
In the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, before any payment or distribution of the assets
of the Corporation (whether capital or surplus) shall be made to or set apart for the holders of any
series or classes of stock of the Corporation ranking junior to Class B Preferred Stock upon
liquidation, dissolution or winding-up, the holders of Class B Preferred Stock shall be entitled to
receive the Liquidation Price (as hereinafter defined) per share in effect at the time of liquidation,
dissolution or winding-up plus an amount equal to all dividends accrued (whether or not
accumulated) and unpaid thereon to the date of final distribution to such holders, but such
holders shall not be entitled to any further payments. The Liquidation Price per share which
holders of Class B Preferred Stock shall receive upon liquidation, dissolution or winding-up shall
be $3,887.50, subject to adjustment as hereinafter provided. If, upon any liquidation, dissolution
or winding-up of the Corporation, the assets of the Corporation, or proceeds thereof, distributable
among the holders of Class B Preferred Stock shall be insufficient to pay in full the preferential
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amount aforesaid and liquidating payments on any other shares ranking as to liquidation,
dissolution or winding-up, on a parity with Class B Preferred Stock, then such assets, or the
proceeds thereof, shall be distributed among the holders of Class B Preferred Stock and any such
other shares ratably in accordance with the respective amounts which would be payable on such
shares of Class B Preferred Stock and any such other shares if all amounts payable thereon were
paid in full. For the purposes of this Section 3, a consolidation or merger of the Corporation with
one or more corporations shall not be deemed to be a liquidation, dissolution or winding-up,
voluntary and involuntary.
(B)
Subject to the rights of the holders of shares of any series or class or
classes of stock ranking on a parity with or prior to Class B Preferred Stock upon liquidation,
dissolution or winding-up, upon any liquidation, dissolution or winding-up of the Corporation,
after payment shall have been made in full to the holders of Class B Preferred Stock as provided
in this Section 3, but not prior thereto, any other series or class or classes of stock ranking junior
to Class B Preferred Stock upon liquidation, dissolution or winding-up shall, subject to the
respective terms and provisions (if any) applying thereto, be entitled to receive any and all assets
remaining to be paid or distributed, and the holders of Class B Preferred Stock shall not be
entitled to share therein.
4.

Ranking and Voting of Shares.
(A)

Any shares of the Corporation shall be deemed to rank:

(1)
prior to Class B Preferred Stock as to dividends or as to distribution of
assets upon liquidation, dissolution or winding-up, if the holders of such class shall be entitled to
the receipt of dividends or of amounts distributable upon liquidation, dissolution or winding-up,
as the case may be, in preference or priority to the holders of Class B Preferred Stock,
on a parity with Class B Preferred Stock as to dividends or as to
(2)
distribution of assets upon liquidation, dissolution or winding-up, whether or not the dividend
rates, dividend payment dates, or redemption or liquidation prices per share thereof be different
from those of Class B Preferred Stock, if the holders of such class of stock and Class B Preferred
Stock shall be entitled to the receipt of dividends or of amounts distributable upon liquidation,
dissolution or winding-up, as the case may be, in proportion to their respective dividend or
liquidation amounts, as the case may be, without preference or priority one over the other, and
(3)
junior to Class B Preferred Stock as to dividends or as to the distribution
of assets upon liquidation, dissolution or winding-up, if such shares shall be Common Stock or if
the holders of Class B Preferred Stock shall be entitled to receipt of dividends or of amounts
distributable upon liquidation, dissolution or winding-up, as the case may be, in preference or
priority to the holders of such shares. Unless otherwise provided in the Restated Certificate of
Incorporation of the Corporation, as the same may be amended, including an amendment relating
to any subsequent class or series of preferred stock, the Class B Preferred Stock shall rank junior
to all classes or series of the Corporation's preferred stock as to dividends and the distribution of
assets upon liquidation, dissolution or winding-up.
(B)

The holders of shares of Class B Preferred Stock shall have the following

voting rights:
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(1)
The holders of Class B Preferred Stock shall be entitled to vote on all
matters submitted to a vote of the shareholders of the Corporation, voting together with the
holders of Common Stock as one class. The holder of each share of Class B Preferred Stock
shall be entitled to a number of votes equal to the number of shares of Common Stock into which
such Class B Preferred Stock could be converted on the record date for determining the
shareholders entitled to vote; it being understood that whenever the "Conversion Price" (as
defined in Section 5 hereof) is adjusted as provided in Section 9 hereof, the number of votes of
the Class B Preferred Stock shall also be correspondingly adjusted.
(2)
Except as otherwise required by law or set forth herein, holders of Class B
Preferred Stock shall have no special voting rights and their consent shall not be required (except
to the extent they are entitled to vote with holders of Common Stock as set forth herein) for the
taking of any corporate action, including the issuance of any preferred stock now or hereafter
authorized, provided, however, that the vote of at least 66-2/3% of the outstanding shares of
Class B Preferred Stock, voting separately as a class, shall be necessary to approve any
alteration, amendment or repeal of any provision of the Restated Certificate of Incorporation or
any alteration, amendment or repeal of any provision of the resolutions relating to the
designation, preferences and rights of Class B Preferred Stock (including any such alteration,
amendment or repeal effected by any merger or consolidation in which the Corporation is the
surviving or resulting corporation), if such amendment, alteration or repeal would alter or change
the powers, preferences, or special rights of the Class B Preferred Stock so as to affect them
adversely.
5.

Conversion into Common Stock.

(A)
A holder of shares of Class B Preferred Stock shall be entitled, at any time
prior to the close of business on the date fixed for redemption of such shares pursuant to Sections
6, 7 or 8 hereof, to cause any or all of such shares to be converted into shares of Common Stock.
The number of shares of Common Stock into which each share of the Class B Preferred Stock
may be converted shall be determined by dividing the Liquidation Price in effect at the time of
conversion by the Conversion Price (as hereinafter defined) in effect at the time of conversion.
The Conversion Price per share at which shares of Common Stock shall be initially issuable
upon conversion of any shares of Class B Preferred Stock shall be $29.447411 subject to
adjustment as hereinafter provided; that is, a conversion rate initially equivalent to 132.015
shares of Common Stock for each share of Class B Preferred Stock, which is subject to
adjustment as hereinafter provided.
(B)
Any holder of shares of Class B Preferred Stock desiring to convert such
shares into shares of Common Stock shall surrender, if certificated, the certificate or certificates
representing the shares of Class B Preferred Stock being converted, duly assigned or endorsed
for transfer to the Corporation (or accompanied by duly executed stock powers relating thereto),
or if uncertificated, a duly executed stock power relating thereto, at the principal executive office
of the Corporation or the offices of the transfer agent for the Class B Preferred Stock or such
office or offices in the continental United States of an agent for conversion as may from time to
time be designated by notice to the holders of the Class B Preferred Stock by the Corporation or
the transfer agent for the Class B Preferred Stock, accompanied by written notice of conversion.
Such notice of conversion shall specify (i) the number of shares of Class B Preferred Stock to be
converted and the name or names in which such holder wishes the Common Stock and any
shares of Class B Preferred Stock not to be so converted to be issued, and (ii) the address to
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which such holder wishes delivery to be made of a confirmation of such conversion, if
uncertificated, or any new certificate which may be issued upon such conversion if certificated.
(C)
Upon surrender, if certificated, of a certificate representing a share or
shares of Class B Preferred Stock for conversion, or if uncertificated, of a duly executed stock
power relating thereto, the Corporation shall issue and send by hand delivery (with receipt to be
acknowledged) or by first class mail, postage prepaid, to the holder thereof or to such holder's
designee, at the address designated by such holder, if certificated, a certificate or certificates for,
or if uncertificated, confirmation of, the number of shares of Common Stock to which such
holder shall be entitled upon conversion. In the event that there shall have been surrendered
shares of Class B Preferred Stock, only part of which are to be converted, the Corporation shall
issue and deliver to such holder or such holder's designee, if certificated, a new certificate or
certificates representing the number of shares of Class B Preferred Stock which shall not have
been converted, or if uncertificated, confirmation of the number of shares of Class B Preferred
Stock which shall not have been converted.

(D)
The issuance by the Corporation of shares of Common Stock upon a
conversion of shares of Class B Preferred Stock into shares of Common Stock made at the option
of the holder thereof shall be effective as of the earlier of (i) the delivery to such holder or such
holder's designee of the certificates representing the shares of Common Stock issued upon
conversion thereof if certificated or confinnation if uncertificated or (ii) the commencement of
business on the second business day after the surrender of the certificate or certificates, if
certificated, or a duly executed stock power, if uncertificated, for the shares of Class B Preferred
Stock to be converted. On and after the effective date of conversion, the person or persons
entitled to receive Common Stock issuable upon such conversion shall be treated for all purposes
as the record holder or holders of such shares of Common Stock, but no allowance or adjustment
shall be made in respect of dividends payable to holders of Common Stock of record on any date
prior to such effective date. The Corporation shall not be obligated to pay any dividends which
shall have been declared and shall be payable to holders of shares of Class B Preferred Stock on
a Dividend Payment Date if such Dividend Payment Date for such dividend shall be on or
subsequent to the effective date of conversion of such shares.
(E)
The Corporation shall not be obligated to deliver to holders of Class B
Preferred Stock any fractional share or shares of Common Stock issuable upon any conversion of
such shares of Class B Preferred Stock, but in lieu thereof may make a cash payment in respect
thereof in any manner permitted by law.
(F)
The Corporation shall at all times reserve and keep available out of its
authorized and unissued Common Stock or treasury Common Stock, solely for issuance upon the
conversion of shares of Class B Preferred Stock as herein provided, such number of shares of
Common Stock as shall from time to time be issuable upon the conversion of all the shares of
Class B Preferred Stock then outstanding.

6.

Redemption at the Option of the Corporation.

(A)
The Class B Preferred Stock shall be redeemable, in whole or in part, at
the option of the Corporation, out of funds legally available therefor, at any time after November
22, 1999 at 100% of the Liquidation Price per share in effect on the date fixed for redemption,
plus an amount equal to all accrued (whether or not accumulated) and unpaid dividends thereon
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to the date fixed for redemption. The Class B Preferred Stock shall be redeemable, in whole or
in part, out of funds legally available therefor, on or before November 22, 1999 only if pennitted
by Section 6 (C) or (D) at a price per. share equal to, (i) if pursuant to Section 6(C), the
redemption price set forth therein, or (ii) if pursuant to Section 6(D), 100.775% of the
Liquidation Price in effect on the date fixed for redemption, plus, in each case, an amount equal
to all accrued (whether or not accmnulated) and unpaid dividends thereon to the date fixed for
redemption. Payment of the redemption price shall be made by the Corporation in cash or shares
of Common Stock, or a combination thereof, as pennitted by Section 6(£). From and after the
date fixed for redemption, dividends on shares of Class B Preferred Stock called for redemption
will cease to accrue, such shares will no longer be deemed to be outstanding and all rights in
respect of such shares of the Corporation shall cease, except for the right to receive the
redemption price. If less than all of the outstanding shares of Class B Preferred Stock are to be
redeemed, the Corporation shall either redeem a portion of the shares of each holder detennined
pro rata based on the number of shares held by each holder or shall select the shares to be
redeemed by lot, as may be determined by the Board of Directors of the Corporation.
(B)
Unless otherwise required by law, notice of redemption will be sent to the
holders of Class B Preferred Stock at the address shown on the books of the Corporation or any
transfer agent for Class B Preferred Stock by first class mail, postage prepaid, mailed not less
than twenty (20) days nor more than sixty (60) days prior to the redemption date. Each notice
shall state: (i) the redemption date; (ii) the total number of shares of the Class B Preferred Stock
to be redeemed and, if fewer than all the shares held by such holder are to be redeemed, the
number of such shares to be redeemed from such holder; (iii) the redemption price; (iv) the place
or places where certificates, if certificated, for such shares are to be surrendered for payment of
the redemption price; (v) that dividends on the shares to be redeemed will cease to accrue on
such redemption date; (vi) the conversion rights of the shares to be redeemed, the period within
which such conversion rights may be exercised, and the Conversion Price and number of shares
of Common Stock issuable upon conversion of a share of Class B Preferred Stock at the time.
Upon surrender of the certificates, if certificated, for any shares so called for redemption, or upon
the date fixed for redemption if uncertificated such shares if not previously converted shall be
redeemed by the Corporation on the date fixed for redemption and at the redemption price set
forth in this Section 6.
(C)
In the event (i) of a change in the federal tax law or regulations of the
United States of America or of an interpretation or application of such law or regulations or of a
determination by a court of competent jurisdiction, which in any case has the effect of precluding
the Corporation from claiming (other than for purposes of calculating any alternative minimum
tax) any of the tax deductions for dividends paid on the Class B Preferred Stock when such
dividends are used as provided under Section 404(k)(2) of the Internal Revenue Code of 1986, as
amended (the "Code") as in effect on the date shares of Class B Preferred Stock are initially
issued, or (ii) that the Corporation certifies to the holders of the Class B Preferred Stock that the
Corporation has detennined in good faith that the Plan either is not qualified within the meaning
of Section 401(a) of the Code or is not an "employee stock ownership plan" within the meaning
of 4975(e)(7) of the Code, the Corporation may, in its sole discretion and notwithstanding
anything to the contrary in Section 6(A), at any time within one year of the occurrence of such
event, elect either to (a) redeem any or all of such Class B Preferred Stock for cash or, if the
Corporation so elects, in shares of Common Stock, or a combination of such shares of Common
Stock and cash, as permitted by Section 6(B), at a redemption price equal to the higher of (x) the
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Liquidation Price per share on the date fixed for redemption or (y) the Fair Market Value (as
defined in Section 9(G)(2» of the number of shares of Common Stock into which each share of
Class B Preferred Stock is convertible at the time the notice of such redemption is given, plus in
either case an amount equal to accrued (whether or not accumulated) and unpaid dividends
thereon to the date fixed for redemption, or (b) exchange any or all of such shares of Class B
Preferred Stock for securities of comparable value (as determined by an independent appraiser)
that constitute "qualifying employer securities" with respect to a holder of Class B Preferred
Stock within the meaning of Section 409(1) of the Code and Section 407(d)(5) of the
Employment Retirement Income Security Act of 1974, as amended ("ERISA") or any successor
provisions of law.
(D)
Notwithstanding anything to the contrary in Section 6(A), in the event that
the Employees Savings Plan of Mobil Oil is tenninated or the Employee Stock Ownership Plan
incorporated therein is terminated or eliminated from such Plan, the Corporation may, in its sole
discretion, call for redemption of any or all of the then outstanding Class B Preferred Stock at a
redemption price calculated on the basis of the redemption prices provided in Section 6(A),
increased by 50% of the amount thereof in excess of 100% of the Liquidation Price in effect on
the date fixed for redemption.
(E)
The Corporation, at its option, may make payment of the redemption price
required upon redemption of shares of Class B Preferred Stock in cash or in shares of Common
Stock, or in a combination of such shares and cash, any such shares of Common Stock to be
valued for such purpose at their Fair Market Value (as defined in Section 9(G)(2»; provided,
however, that in calculating their Fair Market Value the Adjustment Period shall be deemed to be
the five (5) consecutive trading days preceding the date of redemption.
7.

Redemption at the Option of the Holder.

(A)
Unless otherwise provided by law, shares of Class B Preferred Stock shall
be redeemed by the Corporation out of funds legally available therefor for cash or, if the
Corporation so elects, in shares of Common Stock, or a combination of such shares and cash, any
such shares of Common Stock to be valued for such purpose as provided by Section 6(E), at a
redemption price equal to the higher of (x) the Liquidation Price per share in effect on the date
fixed for redemption or (y) the Fair Market Value of the number of shares of Common Stock into
which each share of Class B Preferred Stock is convertible at the time the notice of such
redemption is given plus in either case an amount equal to accrued (whether or not accumulated)
and unpaid dividends thereon to the date fixed for redemption, at the option of the holder, at any
time and from time to time upon notice to the Corporation given not less than five (5) business
days prior to the date fixed by the holder in such notice of redemption, when and to the extent
necessary for such holder to provide for distributions required to be made under, or to satisfy an
investment election provided to participants in accordance with, the Employee Stock Ownership
Plan incorporated in the Employees Savings Plan of Mobil Oil, or any successor plan or when
the holder elects to redeem shares of Class B Preferred Stock in respect of any Regular or
Supplemental Preferred Dividend (a "Dividend Redemption"). In the case of any Dividend
Redemption, such holder shall give the notice specified above within five (5) business days after
the related Dividend Payment Date and such redemption shall be effective as to such number of
shares of Class B Preferred Stock as shall equal (x) the aggregate amount of such Regular or
Supplemental Preferred Dividend with respect to shares of Class B Preferred Stock allocated or
credited to the accounts of participants in the Employee Stock Ownership Plan incorporated in
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the Employees Savings Plan of Mobil Oil, or any successor plan divided by (y) the redemption
price specified above.
(B)
Shares of Class B Preferred Stock shall be redeemed by the Corporation
out of funds legally available therefor for cash or, if the Corporation so elects, in shares of
Common Stock, or a combination of such shares of Common Stock and cash, any such shares of
Common Stock to be valued for such purpose as provided by Section 6(E), at a redemption price
equal to the Liquidation Price plus an amount equal to accrued and unpaid dividends thereon to
the date fixed for redemption, at the option of the holder, at any time and from time to time upon
notice to the Corporation given not less than five (5) business days prior to the date fixed by the
holder in such notice for such redemption, upon certification by such holder to the Corporation
of the following events: (i) when and to the extent necessary for such holder to make any
payments of principal, interest or premium due and payable (whether as scheduled, upon
acceleration or otherwise) upon any obligations of the trust established under the Employee
Stock Ownership Plan incorporated in the Employees Savings Plan of Mobil Oil in connection
with the acquisition of Class B Preferred Stock or any indebtedness, expenses or costs incurred
by the holder for the benefit of the Plan; or (ij) when and if it shall be established to the
satisfaction of the holder that the Plan has not initially been determined by the Internal Revenue
Service to be qualified as a stock bonus plan and an employee stock ownership plan within the
meaning of Sections 401 (a) or 4975(e)(7) of the Code, respectively.
8.

Consolidation, Merger, etc.

(A)
In the event that the Corporation shall consummate any consolidation or
merger or similar transaction, however named, pursuant to which the outstanding shares of
Common Stock are by operation of law exchanged solely for or changed, reclassified or
converted solely into shares of any successor or resulting company (including the Corporation)
that constitute "qualifying employer securities" that are common stock with respect to a holder of
Class B Preferred Stock within the meanings of Section 409(1) of the Code and Section
407(d)(5) of ERISA, or any successor provision of law, and, if applicable, for a cash payment in
lieu of fractional shares, if any. then, in such event, the terms of such consolidation or merger or
similar transaction shall provide that the shares of Class B Preferred Stock of such holder shall
be converted into or exchanged for and shall become preferred shares of such successor or
resulting company, having in respect of such company insofar as possible the same powers,
preferences and relative, participating, optional or other special rights (including the redemption
rights provided by Sections 6, 7, and 8 hereof), and the qualifications, limitations or restrictions
thereon, that the Class B Preferred Stock had immediately prior to such transaction; provided,
however, that after such transaction each share of stock into which the Class B Preferred Stock is
so converted or for which it is exchanged shall be convertible, pursuant to the terms and
conditions provided by Section 5 hereof, into the number and kind of qualifying employer
securities receivable by a holder of the number of shares of Common Stock into which such
shares of Class B Preferred Stock could have been converted pursuant to Section 5 hereof
immediately prior to such transaction and provided, further, that if by virtue of the structure of
such transaction, a holder of Common Stock is required to make an election with respect to the
nature and kind of consideration to be received in such transaction, which election cannot
practicably be made by the holders of the Class B Preferred Stock, then such election shall be
deemed to be solely for "qualifying employer securities" (together, if applicable, with a cash
payment in lieu of fractional shares) with the effect provided above on the basis of the number
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and kind of qualifying employer securities receivable by a holder of the number of shares of
Common Stock into which the shares of Class B Preferred Stock could have been converted
pursuant to Section 5 hereof immediately prior to such transaction (it being understood that if the
kind or amount of qualifying employer securities receivable in respect of each share of Common
Stock upon such transaction is not the same for each such share, then the kind and amount of
qualifying employer securities deemed to be receivable in respect of each share of Common
Stock for purposes of this proviso shall be the kind and amount so receivable per share of
Common Stock by a plurality of such shares). The rights of the Class B Preferred Stock as
preferred shares of such successor resulting company shall successively be subject to
adjustments pursuant to Section 9 hereof after any such transaction as nearly equivalent to the
adjustments provided for by such Section prior to such transaction. The Corporation shall not
consummate any such merger, consolidation or similar transaction unless all the terms of this
Section 8(A) are complied with.
(B)
In the event that the Corporation shall consummate any consolidation or
merger or similar transaction, however named, pursuant to which the outstanding shares of
Common Stock are by operation of law exchanged for or changed, reclassified or converted into
other shares or securities or cash or any other property, or any combination thereof, other than
any such consideration which is constituted solely of qualifying employer securities that are
common stock (as referred to in Section 8(A)) and cash payments, if applicable, in lieu of
fractional shares, outstanding shares of Class B Preferred Stock shall, without any action on the
part of the Corporation or any holder thereof (but subject to Section 8(C)), be automatically
converted immediately prior to the consummation of such merger, consolidation or similar
transaction into shares of Common Stock at the conversion rate then in effect so that each share
of Class B Preferred Stock shall, by virtue of such transaction and on the same terms as apply to
the holders of Common Stock, be converted into or exchanged for the aggregate amount of
shares, securities, cash or other property (payable in like kind) receivable by a holder of the
number of shares of Common Stock into which such shares of Class B Preferred Stock could
have been converted immediately prior to such transaction if such holder of Common Stock
failed to exercise any rights of election as to the kind or amount of shares, securities, cash or
other property receivable upon such transaction (provided that, if the kind or amount of shares,
securities, cash or other property receivable upon such transaction is not the same for each non
electing share, then the kind and amount of shares, securities, cash or other property receivable
upon such transaction for each non-electing share shall be the kind and amount so receivable per
share by a plurality of non-electing shares).
(C)
In the event the Corporation shall enter into any agreement providing for
any consolidation or merger or similar transaction described in Section 8(B), then the
Corporation shall as soon as practicable thereafter (and in any event at least ten (10) business
days before consummation of such transaction) give notice of such agreement and the material
terms thereof to each holder of Class B Preferred Stock and each such holder shall have the right
to elect, by written notice to the Corporation, to receive, upon conswnmation of such transaction
(if and when such transaction is conswnmated), out of funds legally available therefor, from the
Corporation or the successor of the Corporation, in redemption and retirement of such Class B
Preferred Stock, in lieu of any cash or other securities which such holder would otherwise be
entitled to receive under Section 8(B) hereof, a cash payment equal to the redemption price
specified in Section 6(A) in effect on the date of the consummation of such transaction plus an
amount equal to all accrued (whether or not accumulated) and unpaid dividends. No such notice
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of redemption shall be effective tmless given to the Corporation prior to the close of business of
the fifth business day prior to consummation of such transaction, unless the Corporation or the
successor of the Corporation shall waive such prior notice, but any notice of redemption so given
prior to such time may be withdrawn by notice of withdrawal given to the Corporation prior to
the close of business on the fifth business day prior to consummation of such transaction.
9.

Anti-dilution Adjustments.

(A)(l) Subject to the provisions of Section 9(E), in the event the Corporation
shall, at any time or from time to time while any of the shares of the Class B PrefeITed Stock are
outstanding, (i) pay a dividend or make a distribution in respect of the Common Stock in shares
of Common Stock or (ii) subdivide the outstanding shares of Common Stock into a greater
munber of shares, in each case whether by reclassification of shares, recapitalization of the
Corporation (excluding a recapitalization or reclassification effected by a merger or
consolidation to which Section 8 hereof applies) or otherwise, then, in such event, the Board of
Directors shall, to the extent legally permissible, declare a dividend in respect of the Class B
PrefeITed Stock in shares of Class B Preferred Stock (a "Special Dividend") in such a manner
that a holder of Class B Preferred Stock will become a holder ofthat number of shares of Class B
Preferred Stock equal to the product of the number of such shares held prior to such event times
a fraction (the "Sec. 9(A) Non-Dilutive Share Fraction"), the numerator of which is the number
of shares of Common Stock outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock outstanding immediately before such event. A
Special Dividend declared pursuant to this Section 9(A)(I) shall be effective, upon payment of
such dividend or distribution in respect of the Common Stock, as of the record date for the
determination of shareholders entitled to receive such dividend or distribution (on a retroactive
basis), and in the case of a subdivision shall become effective immediately as of the effective
date thereof. Concurrently with the declaration of the Special Dividend pursuant to this Section
9(A)(I), the Conversion Price, the Liquidation Price and the Regular Preferred Dividend Rate of
all shares of Class B Preferred Stock shall be adjusted by dividing the Conversion Price, the
Liquidation Price and the Regular Preferred Dividend Rate, respectively, in effect immediately
before such event by the Sec. 9(A) Non-Dilutive Share Fraction.
(2)

The Corporation and the Board of Directors shall each use its best efforts

to take all necessary steps or to take all actions as are reasonably necessary or appropriate for

declaration of the Special Dividend provided in Section 9(A)(l) but shall not be required to call a
special meeting of shareholders in order to implement the provisions thereof. If for any reason
the Board of Directors is precluded from giving full effect to the Special Dividend provided in
Section 9(A)(l), then no such Special Dividend shall be declared, but instead the Conversion
Price shall automatically be adjusted by dividing the Conversion Price in effect immediately
before the event by the Sec. 9(A) Non-Dilutive Share Fraction and the Liquidation Price and the
Regular Preferred Dividend Rate will not be adjusted. An adjustment to the Conversion Price
made pursuant to this Section 9(A)(2) shall be given effect, upon payment of such a dividend or
distribution, as of the record date for the detennination of holders entitled to receive such
dividend or distribution (on a retroactive basis), and in the case of a subdivision shall become
effective immediately as of the effective date thereof. If subsequently the Board of Directors is
able to give full effect to the Special Dividend as provided in Section 9(A)(l), then such Special
Dividend will be declared and other adjustments will be made in accordance with the provisions
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of Section 9(A)(l) and the adjustment in the Conversion Price as provided in this Section
9(A)(2) will automatically be reversed and nullified prospectively.
(3)
Subject to the provisions of Section 9(E) hereof, in the event the
Corporation shall, at any time or from time to time while any of the shares of the Class B
Preferred Stock are outstanding, combine the outstanding shares of Common Stock into a lesser
number of shares, whether by reclassification of shares, recapitalization of the Corporation
(excluding a recapitalization or reclassification effected by a merger, consolidation or other
transaction to which Section 8 hereof applies) or otherwise, then, in such event, the Conversion
Price shall automatically be adjusted by dividing the Conversion Price in effect immediately
before such event by the Sec. 9(A) Non-Dilutive Share Fraction and the Liquidation Price and
the Regular Preferred Dividend Rate will not be adjusted. An adjustment to the Conversion
Price made pursuant to this Section 9(A)(3) shall be given effect immediately as of the effective
date of such combination.
(B)(I) Subject to the provisions of Section 9(E), in the event the Corporation
shall, at any time or from time to time while any of the shares of Class B Preferred Stock are
outstanding issue to holders of shares of Common Stock as a dividend or distribution, including
by way of reclassification of shares or a recapitalization of the Corporation, any right or warrant
to purchase shares of Common Stock (but not including as a right or warrant for this purpose any
security convertible into or exchangeable for shares of Common Stock) for a consideration
having a Fair Market Value (as defined in Section 9 (G)(2) hereof) per share less than the Fair
Market Value of a share of Common Stock on the date of issuance of such right or warrant, then,
in such event, the Board of Directors shall, to the extent legally permissible, declare a Special
Dividend in such a manner that a holder of Class B Preferred Stock will become a holder of that
number of shares of Class B Preferred Stock equal to the product of the number of such shares
held prior to such event times a fraction (the "Sec. 9(B) Non-Dilutive Share Fraction"), the
numerator of which is the number of shares of Common Stock outstanding immediately before
such issuance of rights or warrants plus the maximum number of shares of Common Stock that
could be acquired upon exercise in full of all such rights and warrants and the denominator of
which is the number of shares of Common Stock outstanding immediately before such issuance
of warrants or rights plus the number of shares of Common Stock which could be purchased at
the Fair Market Value of a share of Common Stock at the time of such issuance for the
maximum aggregate consideration payable upon exercise in full of all such rights and warrants.
A Special Dividend declared pursuant to this Section 9(B)(1) shall be effective upon such
issuance of rights or warrants. Concurrently with the declaration of the Special Dividend
pursuant to this Section 9(B)(1), the Conversion Price, the Liquidation Price and the Regular
Preferred Dividend Rate of all shares of Class B Preferred Stock shall be adjusted by dividing the
Conversion Price, the Liquidation Price and the Regular Preferred Dividend Rate, respectively,
in effect immediately before such event by the Sec. 9(B) Non-Dilutive Share Fraction.
(2)
The Corporation and the Board of Directors shall each use its best efforts
to take all necessary steps or to take all actions as are reasonably necessary or appropriate for
declaration of the Special Dividend provided in Section 9(B)(1) but shall not be required to call a
special meeting of shareholders in order to implement the provisions thereof. If for any reason
the Board of Directors is precluded from giving full effect to the Special Dividend provided in
Section 9(B)(1), then no such Special Dividend shall be declared, but instead the Conversion
Price shall automatically be adjusted by dividing the Conversion Price in effect immediately
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before the event by the Sec. 9(B) Non-Dilutive Share Fraction and the Liquidation Price and the
Preferred Dividend Rate will not be adjusted. An adjustment to the Conversion Price made
pursuant to this Section 9(B)(2) shall be given effect upon issuance of rights or warrants. If
subsequently the Board of Directors is able to give full effect to the Special Dividend as provided
in Section 9(B)(I), then such Special Dividend will be declared and other adjustments will be
made in accordance with the provisions of Section 9(B)( 1) and the adjustment in the Conversion
Price as provided in this Section 9(B)(2) will automatically be reversed and nullified
prospectively.
(C)(1)(i)
Subject to the provIsions of Section 9(E), in the event the
Corporation shall, at any time or from time to time while any of the shares of Class B Preferred
Stock are outstanding, issue, sell or exchange shares of Common Stock (other than pursuant to
(x) any right or warrant to purchase or acquire shares of Common Stock (including as such a
right or warrant any security convertible into or exchangeable for shares of Common Stock), or
(y) any employee or director incentive, compensation or benefit plan or arrangement of the
Corporation or any subsidiary of the Corporation heretofore or hereafter adopted) at a purchase
price per share less than the Fair Market Value of a share of Common Stock on the date of such
issuance, sale or exchange, then, in such event, the Board of Directors shall, to the extent legally
permissible, declare a Special Dividend in such a manner that a holder of Class B Preferred
Stock will become the holder of that number of shares of Class B Preferred Stock equal to the
product of the nwnber of such shares held prior to such event times a fraction (the "Sec.
9(C)(l)(i) Non-Dilutive Share Fraction"), the numerator of which is the number of shares of
Common Stock outstanding immediately before such issuance, sale or exchange plus the number
of shares of Common Stock so issued, sold or exchanged and the denominator of which is the
number of shares of Common Stock outstanding immediately before such issuance, sale or
exchange plus the number of shares of Common Stock which could be purchased at the Fair
Market Value of a share of Common Stock at the time of such issuance, sale or exchange for the
maximum aggregate consideration paid therefor.
In the event that the Corporation shall, at any time or from time to time
(ii)
while any Class B Preferred Stock is outstanding, issue, sell or exchange any right or warrant to
purchase or acquire shares of Common Stock (including as such a right or warrant any security
convertible into or exchangeable for shares of Common Stock other than pursuant to (x) any
employee or director incentive, compensation or benefit plan or arrangement of the Corporation
or any subsidiary of the Corporation heretofore or hereafter adopted and (y) any dividend or
distribution on shares of Common Stock contemplated in Section 9(A)(1)) for a consideration
having a Fair Market Value, on the date of such issuance, sale or exchange, less than the Non
Dilutive Amount (as defined in Section 9(G)(3) hereof), then, in such event, the Board of
Directors shall, to the extent legally permissible, declare a Special Dividend in such a manner
that a holder of Class B Preferred Stock will become the holder of that number of shares of Class
B Preferred Stock equal to the product of the number of such shares held prior to such event
times a fraction (the "Sec. 9(C)(I)(ii) Non-Dilutive Share Fraction"), the numerator of which is
the number of shares of Common Stock outstanding immediately before such issuance of rights
or warrants plus the maximum number of shares of Common Stock that could be acquired upon
exercise in full of all such rights and warrants and the denominator of which is the number of
shares of Common Stock outstanding immediately before such issuance of rights or warrants
plus the number of shares of Common Stock which could be purchased at the Fair Market Value
of a share of Common Stock at the time of such issuance for the total of (x) the maximum
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aggregate consideration payable at the time of the issuance, sale or exchange of such right or
warrant and (y) the maximum aggregate consideration payable upon exercise in full of all such
rights or warrants.
(iii)
A Special Dividend declared pursuant to this Section 9(C)(l) shall be
effective upon the effective date of such issuance, sale or exchange. Concurrently with the
declaration of the Special Dividend pursuant to this Section 9(C)(l), the Conversion Price, the
Liquidation Price and the Regular Preferred Dividend Rate of all shares of Class B Preferred
Stock shall be adjusted by dividing the Conversion Price, the Liquidation Price and the Regular
Preferred Dividend Rate, respectively, in effect immediately before such event by the Sec.
9(C)(1)(i) or Sec. 9(C)(l)(ii) Non-Dilutive Share Fraction, as the case may be.
(2)
The Corporation and the Board of Directors shall each use its best efforts
to take all necessary steps or to take all actions as are reasonably necessary or appropriate for
declaration of the Special Dividend provided in Section 9(C)(1)(i) or (ii) but shall not be required
to call a special meeting of shareholders in order to implement the provisions thereof. If for any
reason the Board of Directors is precluded from giving full effect to any Special Dividend
provided in Section 9(C)(1), then no such Special Dividend shall be declared, but instead the
Conversion Price shall automatically be adjusted by dividing the Conversion Price in effect
immediately before the event by the Sec. 9(C)(1)(i) or Sec. 9(C)(I)(ii) Non-Dilutive Share
Fraction, as the case may be, and the Liquidation Price and the Regular Preferred Dividend Rate
will not be adjusted. An adjustment to the Conversion Price made pursuant to this Section
9(C)(2) shall be given effect upon the effective date of such issuance, sale or exchange. If
subsequently the Board of Directors is able to give full effect to the Special Dividend as provided
in Section 9(C)(1), then such Special Dividend will be declared and other adjustments will be
made in accordance with the provisions of Section 9(C)(1) and the adjustment in the Conversion
Price as provided in this Section 9(C)(2) will automatically be reversed and nullified
prospectively.
(D)(l) Subject to the provisions of Section 9(E), in the event the Corporation
shall, at any time or from time to time while any of the shares of Class B Preferred Stock are
outstanding, make an Extraordinary Distribution (as defined in Section 9(G)(I) hereof) in respect
of the Common Stock, whether by dividend, distribution, reclassification of shares or
recapitalization of the Corporation (including capitalization or reclassification effected by a
merger or consolidation to which Section 8 hereof does not apply) or effect a Pro Rata
Repurchase (as defined in Section 9(G)(4) hereof) of Common Stock, then, in such event, the
Board of Directors shall, to the extent legally permissible, declare a Special Dividend in such a
manner that a holder of Class B Preferred Stock will become a holder of that number of shares of
Class B Preferred Stock equal to the product of the number of such shares held prior to such
event times a fraction (the "Sec. 9(D) Non-Dilutive Share Fraction"), the numerator of which is
the product of (a) the number of shares of Common Stock outstanding immediately before such
Extraordinary Distribution or Pro Rata Repurchase minus, in the case of a Pro Rata Repurchase,
the number of shares of Common Stock repurchased by the Corporation multiplied by (b) the
Fair Market Value of a share of Common Stock on the day before the ex-dividend date with
respect to an Extraordinary Distribution which is paid in cash and on the distribution date with
respect to an Extraordinary Distribution which is paid other than in cash, or on the applicable
expiration date (including all extensions thereof) of any tender offer which is a Pro Rata
Repurchase or on the date of purchase with respect to any Pro Rata Repurchase which is not a
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tender offer, as the case may be, and the denominator of which is (i) the product of (x) the
number of shares of Common Stock outstanding iminediately before such Extraordinary
Distribution or Pro Rata Repurchase multiplied by (y) the Fair Market Value of a share of
Common Stock on the day before the ex-dividend date with respect to an Extraordinary
Distribution which is paid in cash and on the distribution date with respect to an Extraordinary
Distribution which is paid other than in cash, or on the applicable expiration date (including all
extensions thereof) of any tender offer which is a Pro Rata Repurchase, or on the date of
purchase with respect to any Pro Rata Repurchase which is not a tender offer, as the case may be,
minus (ii) the Fair Market Value of the Extraordinary Distribution or the aggregate purchase
price of the Pro Rata Repurchase, as the case may be. The Corporation shall send each holder of
Class B Preferred Stock (i) notice of its intent to make an Extraordinary Distribution and (ii)
notice of any offer by the Corporation to make a Pro Rata Repurchase, in each case at the same
time as, or as soon as practicable after, such offer is first communicated to holders of Common
Stock or, in the case of an Extraordinary Distribution, the announcement of a record date in
accordance with the rules of any stock exchange on which the Common Stock is listed or
admitted to trading. Such notice shall indicate the intended record date and the amount and
nature of such dividend or distribution, or the number of shares subject to such offer for a Pro
Rata Repurchase and the purchase price payable by the Corporation pursuant to such offer, as
well as the Conversion Price and the number of shares of Common Stock into which a share of
Class B Preferred Stock may be converted at such time. Concurrently with the Special Dividend
paid pursuant to this Section 9(D)(1), the Conversion Price, the Liquidation Price and the
Regular Preferred Dividend Rate of all shares of Class B Preferred Stock shall be adjusted by
dividing the Conversion Price, the Liquidation Price and the Regular Preferred Dividend Rate,
respectively, in effect immediately before such Extraordinary Distribution or Pro Rata
Repurchase by the Sec. 9(D) Non-Dilutive Share Fraction detennined pursuant to this Section
9(D)(1).
(2)
The Corporation and the Board of Directors shall each use its best efforts
to take all necessary steps or to take all actions as are reasonably necessary or appropriate for
declaration of the Special Dividend provided in Section 9(D)(1) but shall not be required to call a
special meeting of shareholders in order to implement the provisions thereof. If for any reason
the Board of Directors is precluded from giving full effect to the Special Dividend provided in
Section 9(D)(1), then no such Special Dividend shall be declared, but instead the Conversion
Price shall automatically be adjusted by dividing the Conversion Price in effect immediately
before the event by the Sec. 9(D) Non-Dilutive Share Fraction, and the Liquidation Price and the
Regular Preferred Dividend Rate will not be adjusted. If subsequently the Board of Directors is
able to give full effect to the Special Dividend as provided in Section 9(D)(1), then such Special
Dividend will be declared and other adjustments will be made in accordance with the provisions
of Section 9(0)(1) and the adjustment in the Conversion Price as provided in this Section
9(D)(2) will automatically be reversed and nullified prospectively.
(E)
Notwithstanding any other provision of this Section 9, the Corporation
shall not be required to make (i) any Special Dividend or any adjustment of the Conversion
Price, the Liquidation Price or the Regular Preferred Dividend Rate unless such adjustment
would require an increase or decrease of at least one percent (1 %) in the number of shares of
Class B Preferred Stock outstanding, or, (ii) if no additional shares of Class B Preferred Stock
are issued, any adjustment of the Conversion Price unless such adjustment would require an
increase or decrease of at least one percent (1 %) in the Conversion Price. Any lesser adjustment
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shall be carried forward and shall be made no later than the time of, and together with, the next
subsequent adjustment which, together with any adjustment or adjustments so carried forward,
shall amount to an increase or de.crease of at least one percent (1 %) of the number of shares of
Class B Preferred Stock outstanding or, if no additional shares of Class B Preferred Stock are
being issued, an increase or decrease of at least one percent (1%) of the Conversion Price,
whichever the case may be.
If the Corporation shall make any dividend or distribution on the Common
(F)
Stock or issue any Common Stock, other capital stock or other security of the Corporation or any
rights or warrants to purchase or acquire any such security, which transaction does not result in
an adjustment to the number of shares of Class B Preferred Stock outstanding or the Conversion
Price pursuant to the foregoing provisions of this Section 9, the Board of Directors of the
Corporation may, in its sole discretion, consider whether such action is of such a nature that
some type of equitable adjustment should be made in respect of such transaction. If in such case
the Board of Directors of the Corporation determines that some type of adjustment should be
made, an adjustment shall be made effective as of such date as determined by the Board of
Directors of the Corporation. The determination of the Board of Directors of the Corporation as
to whether some type of adjustment should be made pursuant to the foregoing provisions of this
Section 9(F), and, if so, as to what adjustment should be made and when, shall be final and
binding on the Corporation and all shareholders of the Corporation. The Corporation shall be
entitled to make such additional adjustments, in addition to those required by the foregoing
provisions of this Section 9, as shall be necessary in order that any dividend or distribution in
shares of capital stock of the Corporation, subdivision, reclassification or combination of shares
of the Corporation or any recapitalization of the Corporation shall not be taxable to holders of the
Common Stock.
(0)

For purposes hereof, the following definitions shall apply:

(1)
"Extraordinary Distribution" shall mean any dividend or other distribution
to holders of Common Stock effected while any of the shares of Class B Preferred Stock are
outstanding of (i) cash or (ii) any shares of capital stock of the Corporation (other than shares of
Common Stock), other securities of the Corporation (other than securities of the type referred to
in Section 9(B», evidences of indebtedness of the Corporation or any other person or any other
property (including shares of any subsidiary of the Corporation), or any combination thereof,
where the aggregate amount of such cash dividend or other distribution together with the amount
of all cash dividends and other distributions made during the preceding period of twelve (12)
months, when combined with the aggregate amount of all Pro Rata Repurchases (for this
purpose, including only that portion of the aggregate purchase price of such Pro Rata Repurchase
which is in excess of the Fair Market Value of the Common Stock repurchased as determined on
the applicable expiration date (including all extensions thereof) of any tender offer or exchange
offer which is a Pro Rata Repurchase; or the date of purchase with respect to any other Pro Rata
Repurchase which is not a tender offer or exchange offer) made during such period, exceeds
twelve and one-half percent (12.5%) of the aggregate Fair Market Value of all shares of
Common Stock outstanding on the day before the ex-dividend date with respect to such
Extraordinary Distribution which is paid in cash and on the distribution date with respect to an
Extraordinary Distribution which is paid other than in cash. The Fair Market Value of an
Extraordinary Distribution for purposes of Section 9(D) shall be the sum of the Fair Market
Value of such Extraordinary Distribution plus the aggregate amount of any cash dividends or
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other distributions which are not Extraordinary Distributions made during such twelve month
period and not previously included in the calculation of an adjustment pursuant to Section 9(D),
but shall exclude the aggregate amount of regular quarterly dividends declared by the Board of
Directors and paid by the Corporation in such twelve month period.
(2)
"Fair Market Value" shall mean, as to shares of Common Stock or any
other class of capital stock or securities of the Corporation or any other issuer which are publicly
traded, the average of the Current Market Prices (as hereinafter defined) of such shares or
securities for each day of the Adjustment Period (as hereinafter defmed). "Current Market
Price" of publicly traded shares of Common Stock or any other class of capital stock or other
security of the Corporation or any other issuer for a day shall mean the last reported sales price,
regular way, or, in case no sale takes place on such day, the average of the reported closing bid
and asked prices, regular way, in either case as reported on the New York Stock Exchange
Composite Tape or, if such security is not listed or admitted to trading on the New York Stock
Exchange, on the principal national securities exchange on which such security is listed or
admitted to trading or, if not listed or admitted to trading on any national securities exchange, on
the NASDAQ National Market System or, if such security is not quoted on such National Market
System, the average of the closing bid and asked prices on each such day in the over-the-counter
market as reported by NASDAQ or, if bid and asked prices for such security on each such day
shall not have been reported through NASDAQ, the average of the bid and asked prices for such
day as furnished by any New York Stock Exchange member finn regularly making a market in
such security selected for such purpose by the Board of Directors of the Corporation on each
trading day during the Adjustment Period. "Adjustment Period" shall mean the period of five
consecutive trading days, selected by the Board of Directors of the Corporation, during the
twenty (20) trading days preceding, and including, the date as of which the Fair Market Value of
a security is to be determined. The "Fair Market Value" of any security which is not publicly
traded or of any other property shall mean the fair value thereof as determined by an independent
investment banking or appraisal finn experienced in the valuation of such securities or property
selected in good faith by the Board of Directors of the Corporation, or, if no such investment
banking or appraisal fmn is in the good faith judgment of the Board of Directors available to
make such determination, as determined in good faith by the Board of Directors of the
Corporation.
(3)
"Non-Dilutive Amount" in respect of an issuance, sale or exchange by the
Corporation of any right or warrant to purchase or acquire shares of Common Stock (including
any security convertible into or exchangeable for shares of Common Stock) shall mean the
difference between (i) the product of the Fair Market Value of a share of Common Stock on the
day preceding the first public announcement of such issuance, sale or exchange multiplied by the
maximum number of shares of Common Stock which could be acquired on such date upon the
exercise in full of such rights or warrants (including upon the conversion or exchange of all such
convertible or exchangeable securities), whether or not exercisable (or convertible or
exchangeable) at such date, and (ii) the aggregate amount payable pursuant to such right or
warrant to purchase or acquire such maximum number of shares of Common Stock; provided,
however, that in no event shall the Non-Dilutive Amount be less than zero. For purposes orthe
foregoing sentence, in the case of a security convertible into or exchangeable for shares of
Common Stock, the amount payable pursuant to a right or warrant to purchase or acquire shares
of Common Stock shall be the Fair Market Value of such security on the date of the issuance,
sale or exchange of such security by the Corporation.
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(4)
"Pro Rata Repurchase" shall mean any purchase of shares of Common
Stock by the Corporation or any subsidiary thereof, whether for cash, shares of capital stock of
the Corporation, other securities of the Corporation, evidences of indebtedness of the
Corporation or any other person or any other property (including shares of a subsidiary of the
Corporation ), or any combination thereof, effected while any of the shares of Class B Preferred
Stock are outstanding, pursuant to any tender offer or exchange offer subject to Section B(e) of
the Securities Exchange Act of 1934, as amended (the "Exchange Act"), or any successor
provision of law, or pursuant to any other offer available to substantially all holders of Common
Stock, provided, however, that no purchase of shares by the Corporation or any subsidiary
thereof made in open market transactions shall be deemed a Pro Rata Repurchase. For purposes
of this Section 9(G), shares shall be deemed to have been purchased by the Corporation or any
subsidiary thereof "in open market transactions tl if they have been purchased substantially in
accordance with the requirements of Rule 1Ob-18 as in effect under the Exchange Act on the date
shares of Class B Preferred Stock are initially issued by the Corporation or on such other terms
and conditions as the Board of Directors of the Corporation shall have determined are reasonably
designed to prevent such purchases from having a material effect on the trading market for the
Common Stock.
(H)
Whenever an adjustment increasing the number of shares of Class B
Preferred Stock outstanding is required pursuant hereto, the Board of Directors shall take action
as is necessary so that a sufficient number of shares of Class B Preferred Stock are designated
with respect to such increase resulting from such adjustment. Whenever an adjustment to the
Conversion Price, the Liquidation Price or the Regular Preferred Dividend Rate of the Class B
Preferred Stock is required pursuant hereto, the Corporation shall forthwith place on file with the
transfer agent for the Common Stock and the Class B Preferred Stock, if there be one, and with
the Treasurer of the Corporation, a statement signed by the Treasurer or any Assistant Treasurer
of the Corporation stating the adjusted Conversion Price, Liquidation Price and Regular
Preferred Dividend Rate detennined as provided herein. Such statement shall set forth in
reasonable detail such facts as shall be necessary to show the reason and the manner of
computing such adj ustment, including any determination of Fair Market Value involved in such
computation. Promptly after each adjustment to the number of shares of Class B Preferred Stock
outstanding, the Conversion Price, the Liquidation Price or the Regular Preferred Dividend Rate,
the Corporation shall mail a notice thereof and of the then prevailing number of shares of Class
B Preferred Stock outstanding, the Conversion Price, the Liquidation Price and the Regular
Preferred Dividend Rate to each holder of shares of Class B Preferred Stock.

10.

Miscellaneous.

(A)
All notices referred to herein shall be in writing, and all notices hereunder
shall be deemed to have been given upon the earlier of receipt thereof or three (3) business days
after the mailing thereof if sent by registered mail (unless first-class mail shall be specifically
pennitted for such notice under the terms hereof) with postage prepaid, addressed: (i) if to the
Corporation, to its office at 5959 Las Colinas Boulevard, Irving, Texas 75039 (Attention:
Treasurer) or to the transfer agent for the Class B Preferred Stock, or other agent of the
Corporation designated as pennitted hereby or (ii) if to any holder of the Class B Preferred Stock
or Common Stock, as the case may be, to such holder at the address of such holder as listed in
the stock record books of the Corporation (which may include the records of any transfer agent
for the Class B Preferred Stock or Common Stock, as the case may be) or (iii) to such other
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address as the Corporation or any such holder, as the case may be, shall have designated by
notice similarly given.
(B)
The tenn "Common Stockt! as used herein means the Corporation's no par
value common stock, as the same exists at the Effective Date, or any other class of stock
resulting from successive changes or reclassifications of such Common Stock consisting solely
of changes in par value, or from par value to without par value, or from without par value to par
value. In the event that, at any time as a result of an adjustment made pursuant to Section 9
hereof, the holder of any shares of the Class B Preferred Stock upon thereafter surrendering such
shares for conversion shall become entitled to receive any shares or other securities of the
Corporation other than shares of Common Stock, the anti-dilution provisions contained in
Section 9 hereof shall apply in a manner and on terms as nearly equivalent as practicable to the
provisions with respect to Common Stock, and the provisions of Sections 1 through 8 and 10
hereof with respect to the Common Stock shall apply on like or similar terms to any such other
shares of securities.
(C)
The tenn "Effective Date" shall mean the date of effectiveness of the
Certificate of Merger of Lion Acquisition Subsidiary Corporation with and into Mobil
Corporation filed in the office of the Secretary of State of the State of Delaware.
(D)
The Corporation shall pay any and all stock transfer and documentary
stamp taxes that may be payable in respect of any issuance or delivery of shares of Class B
Preferred Stock or shares of Common Stock or other securities issued on account of Class B
Preferred Stock pursuant thereto or certificate representing such shares or securities. The
Corporation shall not, however, be required to pay any such tax which may be payable in respect
of any transfer involved in the issuance or delivery of shares of Class B Preferred Stock or
Common Stock or other securities in a name other than that in which the shares of Class B
Preferred Stock with respect to which such shares or other securities are issued or delivered were
registered, or in respect of any payment to any person with respect to any such shares or
securities other than a payment to the registered holder thereof, and shall not be required to make
any such issuance, delivery or payment unless and until the person otherwise entitled to such
issuance, delivery or payment has paid to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid or is not payable.
(E)
In the event that a holder of shares of Class B Preferred Stock shall not by
written notice designate the name in which shares of Common Stock to be issued upon
conversion of such shares should be registered or to whom payment upon redemption of shares
of Class B Preferred Stock should be made or the address to which the certificate or certificates
representing such shares, or such payment, should be sent, the Corporation shall be entitled to
register such shares, and make such payment, in the name of the holder of such Class B Preferred
Stock as shown on the records of the Corporation and to send the certificate or certificates or
other documentation representing such shares, or such payment, to the address of such holder
shown on the records of the Corporation.
(F)
The Corporation may appoint, and from time to time discharge and
change, a transfer agent for the Class B Preferred Stock. Upon any such appointment or
discharge of a transfer agent, the Corporation shall send notice thereof by first-class mail,
postage prepaid, to each holder of record of Class B Preferred Stock.
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(G)
Any shares of Common Stock into which the shares of Class B Preferred
Stock shall be conve11ed, may be uncertificated shares, provided that the names of the holders of
all uncertificated shares and the number of such shares held by each holder shall be registered at
the offices of the Corporation or the transfer agent for such shares. In the event that any shares
shall be uncertificated, all references herein to surrender or issuance of stock certificates shall
have no application to such uncertificated shares.
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