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Item 5.03                          Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

At the annual meeting of shareholders of Cummins Inc. (the “Company”), held on May 8, 2018 (the “Annual Meeting”), the Company’s
shareholders approved an amendment to the Company’s Restated Articles of Incorporation (the “Restated Articles”) to allow the Company’s
shareholders to unilaterally amend the Company’s By-Laws (the “Amendment”). The Amendment became effective upon shareholder approval at the
Annual Meeting.  On May 8, 2018, following the Annual Meeting, the Company filed an Amendment and Restatement of Articles of Incorporation
with the Secretary of State of Indiana to incorporate (1) the Amendment and (2) other previously disclosed amendments to the Restated Articles made
since the articles of incorporation of the Company were last restated (the “Restatement”).  A copy of the Amendment as well as the Restated Articles
reflecting the Amendment and the Restatement are filed as Exhibits 3.1 and 3.2, respectively, to this Current Report on Form 8-K and are
incorporated by reference herein.

The Company’s board of directors approved amendments to the Company’s By-Laws that conform provisions of the By-Laws to those set
forth in the Amendment.  The amendment to the Company’s By-Laws did not require any shareholder action and became effective at the same time
as the Amendment.  A copy of the amendment to the Company’s By-Laws as well as the Company’s By-Laws, as amended and restated, are filed as
Exhibits 3.3 and 3.4, respectively, to this Current Report on Form 8-K and are incorporated by reference herein.

Item 5.07.                          Submission of Matters to a Vote of Security Holders.
 

At the Annual Meeting, the Company’s shareholders voted on the following proposals:
 

· The election of twelve directors for a one year term to expire at the Company’s 2019 annual meeting of shareholders;

· An advisory vote on the compensation of the Company’s named executive officers;

· The ratification of the appointment of PricewaterhouseCoopers LLP as the Company’s auditors for 2018;

· The approval of an amendment to the Company’s Articles of Incorporation to allow shareholders to unilaterally amend the Company’s
By-Laws; and

· A shareholder proposal regarding the threshold for shareholders to call special shareholder meetings.
 

As of the March 6, 2018 record date for the determination of shareholders entitled to notice of, and to vote at, the Annual Meeting,
165,076,723 shares of Common Stock were outstanding and entitled to vote, each entitled to one vote per share.  Approximately 86.33% of all votes
were represented at the Annual Meeting in person or by proxy.
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The following are the final votes on the matters presented for shareholder approval at the Annual Meeting.
 
1. Election of Twelve Directors For A One Year Term To Expire at the Company’s 2019 Annual Meeting Of Shareholders
 

Name For  Against  Abstain  
Broker

Non-Votes
        
N. Thomas Linebarger 115,413,791  5,016,919  2,720,212  19,362,862
        
Richard J. Freeland 120,621,060  2,291,379  238,483  19,362,862
        
Robert J. Bernhard 121,557,891  1,355,320  237,711  19,362,862
        
Dr. Franklin R. Chang Diaz 121,738,754  1,180,295  231,873  19,362,862
        
Bruno V. Di Leo Allen 121,843,048  964,159  343,715  19,362,862
        
Stephen B. Dobbs 121,899,096  964,016  287,810  19,362,862
        
Robert K. Herdman 121,415,728  1,457,234  277,960  19,362,862
        
Alexis M. Herman 111,743,486  11,138,608  268,828  19,362,862
        
Thomas J. Lynch 117,756,934  5,083,845  310,143  19,362,862
        
William I. Miller 118,175,925  4,681,400  293,597  19,362,862
        
Georgia R. Nelson 115,420,950  7,463,520  266,452  19,362,862
        
Karen H. Quintos 122,295,618  616,681  238,623  19,362,862

 
2. Advisory Vote on the Compensation of the Company’s Named Executive Officers
 

For  Against  Abstain  Broker Non-Votes
       

113,776,767  8,897,152  477,003  19,362,682

 
3. Ratification of the Appointment of PricewaterhouseCoopers LLP as the Company’s Auditors for 2018
 

For  Against  Abstain  Broker Non-Votes
       

139,096,706  3,104,802  312,096  -
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4. Approval of an Amendment to the Company’s Articles of Incorporation to Allow Shareholders to Unilaterally Amend the By-Laws
 

For  Against  Abstain  Broker Non-Votes
       

121,839,496  801,712  509,714  19,362,682

 
5. Shareholder Proposal Regarding the Threshold for Shareholders to Call Special Shareholder Meetings
 

For  Against  Abstain  Broker Non-Votes
       

62,027,846  60,408,812  714,264  19,362,682

 
Item 9.01.                          Financial Statements and Exhibits.
 

(a)            Not applicable.
 

(b)            Not applicable.
 

(c)            Not applicable.
 

(d)            Exhibits.
 
 

EXHIBIT INDEX
 

Exhibit
Number

 

  
3.1 Amendment to Restated Articles of Incorporation (incorporated by reference to Annex B to the Company’s definitive

proxy statement filed with the Securities and Exchange Commission on Schedule 14A on March 26, 2018 (File No.
001-04949)).

  
3.2 Restated Articles of Incorporation, as amended and restated, effective as of May 8, 2018.

  
3.3 Amendment to By-Laws.

  
3.4 By-Laws, as amended and restated, effective as of May 8, 2018.
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SIGNATURE
 
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 
Date:  May 8, 2018
 
 CUMMINS INC.
 

/s/ Mark J. Sifferlen                       
Mark J. Sifferlen
Corporate Secretary
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Exhibit 3.2
 

RESTATED ARTICLES OF INCORPORATION OF
CUMMINS INC.

 
Cummins Inc. (the “Corporation”), existing pursuant to the Indiana Business Corporation Law, as amended (the “Corporation Law”),

desiring to give notice of corporate action effectuating the restatement of its Articles of Incorporation, sets forth the following:
ARTICLE I

Name
 

The name of the Corporation is Cummins Inc.

ARTICLE II
Purposes and Powers

Section 2.1.                          Purposes of the Corporation.  The purposes for which the Corporation is formed are:  (a) to engage in the general
business of designing, manufacturing and selling engines and power generation equipment, and such components, products and services as
may be related thereto; (b) to engage in such activities of every kind or nature as may be allied or incidental to such general business; and (c)
to engage in the transaction of any or all lawful business for which corporations may now or hereafter be incorporated under the Corporation
Law.

Section 2.2.  Powers of the Corporation.  The Corporation shall have (a) all powers now or hereafter authorized by or vested in
corporations pursuant to the provisions of the Corporation Law, (b) all powers now or hereafter vested in corporations by common law or any
other statute or act, and (c) all powers authorized by or vested in the Corporation by the provisions of these Restated Articles of Incorporation
or by the provisions of its By-Laws as from time to time in effect.

ARTICLE III

Term of Existence
 

The period during which the Corporation shall continue is perpetual.
 

  

 



 
ARTICLE IV

Shares
 

Section 4.1.                          Authorized Classes and Number of Shares.  The total number of shares which the Corporation has authority to
issue shall be 502,000,000 shares, consisting of 500,000,000 shares of common stock (“Common Stock”), 1,000,000 shares of preference
stock (“Preference Stock”) and 1,000,000 shares of preferred stock (“Preferred Stock”).  The shares of Common Stock have a par value of
$2.50 per share.  The shares of Preference and Preferred Stock do not have any par or stated value, except that, solely for the purpose of any
statute or regulation imposing any tax or fee based upon the capitalization of the Corporation, each of the Corporation’s shares of Preference
Stock and Preferred Stock shall be deemed to have a par value of $1.00 per share.
 

Section 4.2.                          General Terms of All Shares.
 

(a)            Subordination of Classes.  The shares of the Common Stock are and shall be subject to the relative rights, preferences,
qualifications, limitations or restrictions of any class or series of Preference Stock or Preferred Stock now or hereafter issued by the
Corporation, and the shares of the Preference Stock are and shall be subject to the relative rights, preferences, qualifications, limitations or
restrictions of any class or series of Preferred Stock now or hereafter issued by the Corporation.
 

(b)            Dealing in the Corporation's Own Shares.  Except as otherwise provided in Sections 4.4 and 4.5 of this Article and in Article
VIII, the Corporation shall have the power to acquire (by purchase, redemption or otherwise), hold, own, pledge, sell, transfer, assign, reissue,
cancel or otherwise dispose of the shares of the Corporation in the manner and to the extent now or hereafter permitted by the laws of the
State of Indiana (but such power shall not imply an obligation on the part of the owner or holder of any share to sell or otherwise transfer such
share to the Corporation), including the power to purchase, redeem or otherwise acquire the Corporation' s own shares, directly or indirectly,
and without pro rata treatment of the owners or holders of any class or series of shares, unless, after giving effect thereto, the Corporation
would not be able to pay its debts as they become due in the usual course of business or the Corporation's total assets would be less than its
total liabilities (and without regard to any amounts that would be needed, if the Corporation were to be dissolved at the time of the purchase,
redemption or other acquisition, to satisfy the preferential rights upon dissolution of shareholders whose preferential rights are superior to
those of the holders of the shares of the Corporation being purchased, redeemed or otherwise acquired, unless otherwise expressly provided
with respect to a series of Preference Stock or Preferred Stock in the provisions of these Restated Articles of Incorporation describing the
terms of such series). Shares of the Corporation purchased, redeemed or otherwise acquired by it shall constitute authorized but unissued
shares, unless prior to any such purchase, redemption or other acquisition, or within thirty (30) days thereafter, the Board of Directors adopts
a resolution providing that such shares constitute authorized and issued but not outstanding shares.
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(c)            Issuance of Shares.  The Board of Directors of the Corporation may dispose of, issue and sell shares in accordance with, and in
such amounts as may be permitted by, the laws of the State of Indiana and the provisions of these Restated Articles of Incorporation and for
such consideration, at such price or prices, either greater than, equal to or less than the par value thereof, and, at such time or times and upon
such terms and conditions (including the privilege of selectively repurchasing the same) as the Board of Directors of the Corporation shall
determine, without the authorization or approval by any shareholders of the Corporation. Shares may be disposed of, issued and sold to such
persons, firms or corporations as the Board of Directors may determine, without any preemptive or other right on the part of the owners or
holders of other shares of the Corporation of any class or kind to acquire such shares by reason of their ownership of such other shares.
 

(d)            Fully Paid and Nonassessable Shares.  When the Corporation receives the consideration for which the Board of Directors
authorized the issuance of shares the shares issued therefor shall be fully paid and nonassessable.
 

(e)            Dividends and Other Distributions.  Except as otherwise provided in Sections 4.4 and 4.5 of this Article and in Article VIII, the
Corporation shall have the power to declare and pay dividends or other distributions upon the issued and outstanding shares of the
Corporation, subject to the limitation that a dividend or other distribution may not be made if, after giving it effect, the Corporation would not
be able to pay its debts as they become due in the usual course of business or the Corporation’s total assets would be less than its total
liabilities (and without regard to any amounts that would be needed, if the Corporation were to be dissolved at the time of the dividend or
other distribution, to satisfy the preferential rights upon dissolution of shareholders whose preferential rights are superior to those of the
holders of shares receiving the dividend or other distribution, unless otherwise expressly provided with respect to a series of Preference Stock
or Preferred Stock in the provisions of these Restated Articles of Incorporation describing the terms of such series).  The Corporation shall
have the power to issue shares of one class or series as a share dividend or other distribution in respect of that class or series or one or more
other classes or series.
 

Section 4.3.                          Common Stock.
 

(a)            Voting Rights.  Except as otherwise provided by the Corporation Law, the shares of Common Stock have unlimited voting
rights and each outstanding share of Common Stock shall, when validly issued by the Corporation, entitle the record holder thereof to one
vote at all shareholders' meetings on all matters submitted to a vote of the shareholders of the Corporation.
 

(b)            Other Terms of Common Stock.  The shares of Common Stock shall be equal in every other respect insofar as their relationship
to the Corporation is concerned, but such equality of rights shall not imply equality of treatment as to redemption or other acquisition of
shares by the Corporation. Subject to the rights of the holders of any outstanding shares of Preference Stock or Preferred Stock, the holders of
shares of Common Stock shall be entitled to share ratably in such dividends or other distributions (other than purchases, redemptions or other
acquisitions of shares by the Corporation), if any, as are declared and paid from time to time on shares of the Common Stock at the discretion
of the Board of Directors. In the event of any liquidation, dissolution or winding up of the Corporation, either voluntary or involuntary, after
payment shall have been made to the holders of the shares of Preference Stock and Preferred Stock of the full amount to which they shall be
entitled under these Restated Articles of Incorporation, the holders of shares of Common Stock shall be entitled, to the exclusion of the
holders of the shares of Preference Stock and Preferred Stock of any and all series, to share, ratably according to the number of shares of
Common Stock held by them, in all remaining assets of the Corporation available for distribution to its shareholders.
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Section 4.4.                          Preference Stock.
 

(a)            Creation of Series.  The shares of the Preference Stock may be issued in one or more series. The designations, relative rights,
preferences, qualifications, limitations and restrictions of the Preference Stock of each series shall be such as are stated and expressed in these
Restated Articles of Incorporation. Subject to the requirements of the Corporation Law and subject to all other provisions of these Restated
Articles of Incorporation, the Board of Directors of the Corporation may create one or more series of Preference Stock and may determine the
preferences, limitations and relative rights of one or more series of Preference Stock before the issuance of any shares of that series by the
adoption of an amendment to Article VIII of these Restated Articles of Incorporation, which shall be effective without shareholder approval
or other action, that specifies the terms of the series of Preference Stock.
 

(b)            Dividends.  Each share of the Preference Stock shall rank on a parity with each other share of the Preference Stock, irrespective
of series, with respect to cumulative preferential dividends at the respective rates determined and stated for such shares by the Board of
Directors. No full dividend shall be declared or paid or set apart for payment on the Preference Stock of any series for any dividend period
unless full cumulative 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 all the outstanding shares of Preference Stock of all series for all dividend periods terminating on or
prior to the end of such dividend period. When dividends are not paid in full as aforesaid on all shares of the Preference Stock of all series at
the time outstanding, any dividend payments on the Preference Stock, including accruals, if any, shall be paid to the holders of the shares of
the Preference Stock of all series ratably in proportion to the respective sums which such holders would receive if all dividends thereon
accrued to the date of payment were declared and paid in full. Accruals of dividends shall not bear interest. So long as any shares of the
Preference Stock shall be outstanding, in no event shall any dividends whatsoever, whether in cash or property, be paid or declared, nor shall
any distribution be made, on any class of stock ranking subordinate to the Preference Stock nor shall any shares of stock ranking subordinate
to the Preference Stock be purchased, redeemed or otherwise  acquired for any consideration by the Corporation or any subsidiary of the
Corporation, unless all dividends on the Preference Stock for all past quarterly dividend periods shall have been paid, or declared and a sum
sufficient for the payment thereof set apart.  The foregoing provisions shall not, however, apply to a dividend payable solely in  shares of any
stock ranking subordinate to the Preference Stock, or to the acquisition of shares of any stock ranking subordinate to the Preference Stock in
exchange solely for shares of any other stock ranking subordinate to the Preference Stock.
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(c)            Liquidation, Dissolution or Winding Up.  Each share of the Preference Stock shall rank on a parity with each other share of the
Preference Stock, irrespective of series, with respect to distributions or payments in the event of any liquidation, dissolution or winding up of
the Corporation in the respective amounts determined and stated for such shares by the Board of Directors.  Subject to the prior rights of the
holders of the shares of the Preferred Stock of any series, in the event of any liquidation, dissolution or winding up of the Corporation, then,
before any distribution or payment shall be made to the holders of the shares of any stock ranking subordinate to the Preference Stock, the
holders of the shares of the Preference Stock of each series shall be entitled to be paid in full the respective amounts determined and stated for
such series by the Board of Directors, plus in each case a sum equal to accrued and unpaid dividends thereon to the date of such distribution
or payment (whether or not earned or declared); provided, that neither the merger, nor the sale, lease or conveyance of all or substantially all
of the assets, of the Corporation shall be deemed a liquidation, dissolution or winding up of the Corporation for purposes of this sentence.  In
the event that the assets of the Corporation available for distribution to the holders of the shares of the Preference Stock shall not be sufficient
to make the payment thereon required to be made in full, such assets shall be distributed to the holders of the respective shares of the
Preference Stock ratably in proportion to the full amounts to which they would otherwise be respectively entitled.  After payment shall have
been made in full to the holders of the shares of the Preference Stock in accordance with this paragraph, the remaining assets and funds of the
Corporation shall be distributed among the holders of all shares of stock ranking subordinate to the Preference Stock according to their
respective rights.
 

(d)            Definitions.  The term “accrued and unpaid dividends” as used herein with respect to the Preference Stock shall mean all
dividends on all outstanding shares of the Preference Stock at the rates determined and stated for the respective series thereof by the Board of
Directors, from the respective dates from which such dividends shall accrue to the date as of which accrued and unpaid dividends are being
determined, less the aggregate amount of dividends theretofore declared and paid or set apart for payment upon such outstanding Preference
Stock.  The term “stock ranking subordinate to the Preference Stock” shall mean the Common Stock and any class or series of capital stock of
the Corporation hereafter authorized over which the Preference Stock has preference or priority in the payment of dividends or in the
distribution of assets on any liquidation, dissolution or winding up of the Corporation.
 

(e)            Voting.
 

(I)            The holders of the shares of the Preference Stock shall have no voting rights except where voting rights are given to
them specifically by the Corporation Law and except as provided herein. On any matters on which the holders of the Preference Stock or any
series thereof shall be entitled to vote, they shall be entitled to one vote for each share held.
 

(II)            If and whenever six quarterly dividends payable on the Preference Stock of any series, whether or not consecutive, shall
be unpaid in whole or in part, the number of directors of the Corporation shall be increased by two, and the holders of the Preference Stock at
the time outstanding, voting separately as a class without respect to series, shall be entitled to elect said two directors. The right to elect said
two directors shall begin at the annual meeting of the shareholders for the election of directors next succeeding said arrearages in dividend
payments and shall continue until said arrearages in dividends shall have been declared and paid or declared and a sum sufficient for the
payment thereof set apart in trust for the holders entitled thereto, at which time the right of the holders of the shares of the Preference Stock to
elect said two directors shall cease and the terms of said two directors then in office shall expire and terminate.
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(III)            The affirmative vote of the holders of at least two-thirds of the shares of the Preference Stock at the time outstanding,
voting separately as a class without respect to series, shall be necessary to adopt any proposed amendment to these Restated Articles of
Incorporation which increases the number of authorized shares of the Preferred Stock or authorizes, or increases the number of authorized
shares of, any capital stock or any security or obligation convertible into any other capital stock ranking prior to the Preference Stock in the
distribution of assets on any liquidation, dissolution or winding up of the Corporation or in the payment of dividends and, in addition, if an
affirmative vote of the holders of the shares of the Preference Stock of each series is required by law, the affirmative vote of the holders of at
least a majority of the shares of the Preference Stock of each series at the time outstanding also shall be necessary to adopt any such proposed
amendment.
 

(IV)            The affirmative vote of the holders of at least two-thirds of the shares of the Preference Stock at the time outstanding,
voting separately as a class without respect to series, shall be necessary to adopt any proposed amendment to these Restated Articles of
Incorporation which affects adversely the relative rights, preferences, qualifications, limitations or restrictions of the outstanding Preference
Stock or the holders thereof; provided, however, that if any such amendment affects adversely the relative rights, preferences, qualifications,
limitations or restrictions of less than all series of the Preference Stock at the time outstanding, then only the affirmative vote of the holders of
at least two-thirds of the shares of each series so affected shall be necessary for such adoption or authorization; and provided, further, that any
amendment to these Restated Articles of Incorporation to authorize, or to increase the number of authorized shares of, any capital stock
ranking on a parity with the Preference Stock in the distribution of assets on any liquidation, dissolution or winding up of the Corporation or
in the payment of dividends shall not be deemed to affect adversely the relative rights, preferences, qualifications, limitations or restrictions of
the Preference Stock or any series thereof.
 

(V)            The affirmative vote of the holders of at least a majority of the shares of the Preference Stock at the time outstanding,
voting separately as a class without respect to series, or, if an affirmative vote of the holders of the shares of the Preference Stock of each
series is required by law, the affirmative vote of holders of at least a majority of the shares of the Preference Stock of each series at the time
outstanding, shall be necessary to adopt any proposed amendment to these Restated Articles of Incorporation which increases the number of
authorized shares of the Preference Stock or authorizes, or increases the number of authorized shares of, any capital stock or any security or
obligation convertible into any capital stock ranking on a parity with the Preference Stock in the distribution of assets on any liquidation,
dissolution or winding up of the Corporation or in the payment of dividends, or to authorize any sale, lease or conveyance of all or
substantially all of the assets of the Corporation, or to adopt any agreement of merger of the Corporation with or into any other corporation or
any agreement of merger of any other corporation with or into the Corporation; provided, however, that no such vote of the holders of the
shares of the Preference Stock shall be required to adopt any such agreement of merger if none of the relative rights, preferences,
qualifications, limitations or restrictions of the outstanding Preference Stock or any series thereof would be adversely affected thereby and if
the corporation resulting therefrom will have thereafter no authorized stock ranking prior to or on a parity with the Preference Stock in the
distribution of assets on any liquidation, dissolution or winding up of such resulting corporation or in the payment of dividends, except the
same number of authorized shares of stock with the same relative rights, preferences, qualifications, limitations and restrictions thereof as the
stock of the Corporation authorized immediately preceding such merger and if each holder of the shares of the Preference Stock immediately
preceding such merger shall receive the same number of shares, with the same relative rights, preferences, qualifications, limitations and
restrictions thereof, of stock of such resulting corporation.
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(f)            Redeemed and Converted Preference Stock.  Any shares of the Preference Stock which shall at any time have been redeemed,
or, in the case of Preference Stock which shall be convertible into shares of other capital stock of the Corporation, which shall have been
converted, or which shall have otherwise been acquired by the Corporation and cancelled, shall, after such redemption, conversion or
acquisition, have the status of authorized but unissued shares of Preference Stock, without designation as to series until such shares are once
again designated  by the  Board  of Directors as part of a particular series of the Preference Stock .
 

Section 4.5.                          Preferred Stock.
 

(a)            Creation of Series.  The shares of the Preferred Stock may be issued in one or more series. The designations, relative rights,
preferences, qualifications, limitations and restrictions of the Preferred Stock of each series shall be such as are stated and expressed in these
Restated Articles of Incorporation. Subject to the requirements of the Corporation Law and subject to all other provisions of these Restated
Articles of Incorporation, the Board of Directors of the Corporation may create one or more series of Preferred Stock and may determine the
preferences, limitations and relative rights of one or more series of Preferred Stock before the issuance of any shares of that series by the
adoption of an amendment to Article VIII of these Restated Articles of Incorporation, which shall be effective without shareholder approval
or other action, that specifies the terms of the series of Preferred Stock.
 

(b)            Dividends.  Each share of the Preferred Stock shall rank on a parity with each other share of the Preferred Stock, irrespective of
series, with respect to cumulative preferential dividends at the respective rates determined and stated for such shares by the Board of
Directors.  No full dividend shall be declared or paid or set apart for payment on the Preferred Stock of any series for any dividend period
unless full cumulative 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 all the outstanding shares of Preferred Stock of all series for all dividend periods terminating on or prior
to the end of such dividend period.  When dividends are not paid in full as aforesaid on all shares of the Preferred Stock of all series at the
time outstanding, any dividend payments on the Preferred Stock, including accruals, if any, shall be paid to the holders of the shares of the
Preferred Stock of all series ratably in proportion to the respective sums which such holders would receive if all dividends thereon accrued to
the date of payment were declared and paid in full.  Accruals of dividends shall not bear interest.  So long as any shares of the Preferred Stock
shall be outstanding, in no event shall any dividends whatsoever, whether in cash or property, be paid or declared, nor shall any distribution
be made, on any class of stock ranking subordinate to the Preferred Stock nor shall any shares of stock ranking subordinate to the Preferred
Stock be purchased, redeemed or otherwise acquired for any consideration by the Corporation or any subsidiary of the Corporation, unless all
dividends on the Preferred Stock for all past quarterly dividend periods shall have been paid, or declared and a sum sufficient for the payment
thereof set apart.  The foregoing provisions shall not, however, apply to a dividend payable solely in shares of any stock ranking subordinate
to the Preferred Stock, or to the acquisition of shares of any stock ranking subordinate to the Preferred Stock in exchange solely for shares or
any other stock ranking subordinate to the Preferred Stock.
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(c)            Liquidation, Dissolution or Winding Up.  Each share of the Preferred Stock shall rank on a parity with each other share of the
Preferred Stock, irrespective of series, with respect to distributions or payments in the event of any liquidation, dissolution or winding up of
the Corporation in the respective amounts determined and stated for such shares by the Board of Directors.  In the event of any liquidation,
dissolution or winding up of the Corporation, then, before any distribution or payment shall be made to the holders of the shares of any stock
ranking subordinate to the Preferred Stock , the holders of the shares of the Preferred Stock of each series shall be entitled to be paid in full
the respective amounts determined and stated for such series by the Board of Directors, plus in each case a sum equal to accrued and unpaid
dividends thereon to the date of such distribution or payment (whether or not earned or declared); provided, that neither the merger, nor the
sale, lease or conveyance of all or substantially all of the assets, of the Corporation shall be deemed a liquidation, dissolution or winding up of
the Corporation for purposes of this sentence. In the event that the assets of the Corporation available for distribution to the holders of the
shares of the Preferred Stock shall not be sufficient to make the payment thereon required to be made in full, such assets shall be distributed to
the holders of the respective shares of the Preferred Stock ratably in proportion to the full amounts to which they would otherwise be
respectively entitled. After payment shall have been made in full to the holders of the shares of the Preferred Stock in accordance with this
paragraph, the remaining assets and funds of the Corporation shall be distributed among the holders of all shares of stock ranking subordinate
to the Preferred Stock according to their respective rights.
 

(d)            Definitions.  The term "accrued and unpaid dividends '' as used herein with respect to the Preferred Stock shall mean all
dividends on all outstanding shares of the Preferred Stock at the rates determined and stated for the respective series thereof by the Board of
Directors, from the respective dates from which such dividends shall accrue to the date as of which accrued and unpaid dividends are being
determined, less the aggregate amount of dividends theretofore declared and paid or set apart for payment upon such outstanding Preferred
Stock. The term "stock ranking subordinate to the Preferred Stock" shall mean the Preference Stock, the Common Stock and any class or
series of capital stock of the Corporation hereafter authorized over which the Preferred Stock has preference or priority in the payment of
dividends or in the distribution of assets on any liquidation, dissolution or winding up of the Corporation.
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(e)            Voting.
 

(I)            The holders of the shares of the Preferred Stock shall have no voting rights except where voting rights are given to them
specifically by the Corporation Law and except as provided herein. On any matters on which the holders of the Preferred Stock or any series
thereof shall be entitled to vote, they shall be entitled to one vote for each share held.
 

(II)            If and whenever six quarterly dividends payable on the Preferred Stock of any series, whether or not consecutive, shall
be unpaid in whole or in part, the number of directors of the Corporation shall be increased by two, and the holders of the Preferred Stock at
the time outstanding, voting separately as a class without respect to series, shall be entitled to elect said two directors. The right to elect said
two directors shall begin at the annual meeting of the shareholders for the election of directors next succeeding said arrearages in dividend
payments and shall continue until said arrearages in dividends shall have been declared and paid or declared and a sum sufficient for the
payment thereof set apart in trust for the holders entitled thereto, at which time the right of the holders of the shares of the Preferred Stock to
elect said two directors shall cease and the terms of said two directors then in office shall expire and terminate.
 

(III)            The affirmative vote of the holders of at least two-thirds of the shares of the Preferred Stock at the time outstanding,
voting separately as a class without respect to series, shall be necessary to adopt any proposed amendment to these Restated Articles of
Incorporation which authorizes, or increases the number of authorized shares of, any capital stock or any security or obligation convertible
into any other capital stock ranking prior to the Preferred Stock in the distribution of assets on any liquidation, dissolution or winding up of
the Corporation or in the payment of dividends and, in addition, if an affirmative vote of the holders of the shares of the Preferred Stock of
each series is required by law, the affirmative vote of the holders of at least a majority of the shares of the Preferred Stock of each series at the
time outstanding also shall be necessary to adopt any such proposed amendment.
 

(IV)            The affirmative vote of the holders of at least two-thirds of the shares of the Preferred Stock at the time outstanding,
voting separately as a class without respect to series, shall be necessary to adopt any proposed amendment to these Restated Articles of
Incorporation which affects  adversely  the relative  rights,  preferences, qualifications, limitations or restrictions of the outstanding Preferred
Stock or the holders thereof; provided, however, that if any such amendment affects adversely the relative rights, preferences, qualifications,
limitations or restrictions of less than all series of the Preferred Stock at the time outstanding, then only the affirmative vote of the holders of
at least two-thirds of the shares of each series so affected shall be necessary for such adoption or authorization; and provided, further, that any
amendment to these Restated Articles of Incorporation to authorize, or to increase the number of authorized shares of, any capital stock
ranking on a parity with the Preferred Stock in the distribution of assets on any liquidation, dissolution or winding up of the Corporation or in
the payment of dividends shall not be deemed to affect adversely the relative rights, preferences, qualifications, limitations or restrictions of
the Preferred Stock or any series thereof.
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(V)            The affirmative vote of the holders of at least a majority of the shares of the Preferred Stock at the time outstanding,
voting separately as a class without respect to series, or, if an affirmative vote of the holders of the shares of the Preferred Stock of each series
is required by law, the affirmative vote of holders of at least a majority of the shares of the Preferred Stock of each series at the time
outstanding, shall be necessary to adopt any proposed amendment to these Restated Articles of Incorporation which increases the number of
authorized shares of the Preferred Stock or authorizes, or increases the number of authorized shares of, any capital stock or any security or
obligation convertible into any capital stock ranking on a parity with the Preferred Stock in the distribution of assets on any liquidation,
dissolution or winding up of the Corporation or in the payment of dividends, or to authorize any sale, lease or conveyance of all or
substantially all of the assets of the Corporation, or to adopt any agreement of merger of the Corporation with or into any other corporation or
any agreement of merger of any other corporation with or into the Corporation; provided, however, that no such vote of the holders of the
shares of the Preferred Stock shall be required to adopt any such agreement of merger if none of the relative rights, preferences,
qualifications, limitations or restrictions of the outstanding Preferred Stock or any series thereof would be adversely affected thereby and if
the corporation resulting therefrom will have thereafter no authorized stock ranking prior to or on a parity with the Preferred Stock in the
distribution of assets on any liquidation, dissolution or winding up of such resulting corporation or in the payment of dividends, except the
same number of authorized shares of stock with the same relative rights, preferences, qualifications, limitations and restrictions thereof as the
stock of the Corporation authorized immediately preceding such merger and if each holder of the shares of the Preferred Stock immediately
preceding such merger shall receive the same number of shares, with the same relative rights, preferences, qualifications, limitations and
restrictions thereof, of stock of such resulting corporation.
 

(f)            Redeemed and Converted Preferred Stock.  Any shares of the Preferred Stock which shall at any time have been redeemed, or, in
the case of Preferred Stock which shall be convertible into shares of other capital stock of the Corporation, which shall have been converted,
or which shall have otherwise been acquired by the Corporation and cancelled, shall, after such redemption, conversion or acquisition, have
the status of authorized but unissued shares of Preferred Stock , without designation as to series until such shares are once again designated by
the Board of Directors as part of a particular series of the Preferred Stock.
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ARTICLE V

Directors
 

Section 5.1.                          Number.  The number of Directors shall be fixed in accordance with procedures established by the By-Laws.
 

Section 5.2.                          Vacancies.  Vacancies occurring in the Board of Directors shall be filled in the manner provided in the By-Laws
or, if the By-Laws do not provide for the filling of vacancies, in the manner provided by the Corporation Law. The By-Laws may also
provide that in certain circumstances specified therein, vacancies occurring in the Board of Directors may be filled by vote of the
shareholders at a special meeting called for that purpose or at the next annual meeting of shareholders.
 

Section 5.3.                          Removal of Directors.  Any or all of the members of the Board of Directors may be removed, with or without
cause, only at a meeting of the shareholders called expressly for that purpose, by the affirmative vote of the holders of outstanding shares
representing at least a majority of all the votes then entitled to be cast at an election of Directors.
 

Section 5.4.                          Election of Directors by Holders of Preference Stock or Preferred Stock.  The holders of one (l) or more series of
Preference Stock or Preferred Stock may be entitled to elect all or a specified number of Directors, but only to the extent and subject to
limitations as set forth in Sections 4.4 and 4.5 of these Restated Articles of Incorporation.
 

ARTICLE VI

By-Laws of the Corporation
Section 6.1.             By-Laws.  Except as otherwise expressly provided in these Articles of Incorporation or by the Corporation Law,

the By-Laws of the Corporation may be amended or repealed by either (a) the Board of Directors by the affirmative vote of a majority of the
entire number of Directors at the time, or (b) the affirmative vote, at a meeting of the shareholders of the Corporation, of at least a majority of
the votes entitled to be cast by the holders of the outstanding shares of all classes of stock of the Corporation entitled to vote generally in the
election of directors, considered for purposes of this Section 6.1 as a single voting group, provided, however, that no By-Law may be adopted
that is inconsistent with the Corporation Law.
 

ARTICLE VII

Other Provisions
 

Section 7.1.                          Amendment or Repeal.  Except as otherwise expressly provided for in these Restated Articles of Incorporation, the
Corporation shall be deemed, for all purposes, to have reserved the right to amend, alter, change or repeal any provision contained in these
Restated Articles of Incorporation to the extent and in the manner now or hereafter permitted or prescribed by statute, and all rights herein
conferred upon shareholders are granted subject to such reservation.
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Section 7.2.                          Captions.  The captions of the Articles and Sections of these Restated Articles of Incorporation have been inserted
for convenience of reference only and do not in any way define, limit, construe or describe the scope or intent of any Article or Section hereof.
 

Section 7.3.                          Nonliability of Shareholders.  Shareholders of the Corporation are not personally liable for the acts or debts of the
Corporation, nor is private property of shareholders subject to the payment of corporate debts.
 

ARTICLE VIII

Series of Preference Stock and Preferred Stock
 

Section 8.1.                          Convertible Exchangeable Preference Stock, Series A.  The designation, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thereof, of the shares of a series of the Preference Stock of the
Corporation to be designated Convertible Exchangeable Preference Stock, Series A (in addition to those set forth in Section 4.4 of these
Restated Articles of Incorporation which are applicable to all shares of the Preference Stock) are hereby fixed as follows:
 

(a)            Designation.  The Corporation is authorized to issue a series of Preference Stock, without par value, which is hereby designated
Convertible Exchangeable Preference Stock, Series A (the "Series A Preference Stock"). The number of shares of Series A Preference Stock
shall be limited to 230,000. The liquidation preference of the Series A Preference Stock shall be $500 per share. The shares of Series A
Preference Stock shall be issued as full shares and as fractional shares in fractions of one-tenth (l/l0th) of a full share. Any reference herein to
the Series A Preference Stock or any share thereof shall be deemed to include a reference to such fractional share interest unless the context
otherwise requires.
 

(b)            Dividends.  The shares of Series A Preference Stock shall be entitled to receive, when and as declared by the Board of Directors
of the Corporation (the "Board") or a duly authorized committee thereof (an "Authorized Committee"), out of funds legally available for the
payment of dividends, cumulative dividends at the annual rate of $35.00 per full share, and no more, payable in cash on March 30, 1987 with
respect to the period commencing on the date of original issue of the series and ending March 30, 1987, and thereafter quarterly on March 30,
June 30, September 30 and December 30 of each year (the "Dividend Payment Dates") with respect to the quarterly period ending on each
such Dividend Payment Date, to stockholders of record on the record date, not exceeding sixty days preceding such Dividend Payment Date,
fixed for that purpose by the Board or an Authorized Committee in advance of each particular dividend. The amount of dividends payable on
shares of Series A Preference Stock for each full quarterly dividend period shall be computed by dividing by four the annual rate per share set
forth in this paragraph (b). The initial dividend, payable on March 30, 1987, will be computed (i) for the period from the date of original
issue of the series through December 30, 1986, on the basis of the annual dividend multiplied by the actual number of days elapsed over 360
and (ii) for the period from December 30, 1986 through March 30, 1987, on the basis of the annual dividend divided by four. Dividends
payable on the Series A Preference Stock for any period less than a full quarterly period shall be computed on the basis of a 360-day year of
twelve 30-day months.
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(c)            Optional Redemption.  The Corporation at any time and from time to time may at its option redeem all, or less than all, of the
outstanding shares of Series A Preference Stock. Any redemption of shares of Series A Preference Stock shall be effected at the redemption
prices per full share set forth below, if such redemption is during the periods indicated:
 

If redeemed prior to December 30, 1987, $535.00;
 

If redeemed during the twelve-month period beginning December 30,
 
   Redemption Price Per

Full Share
 

 1987  $531.50  
 1988  528.00  
 1989  524.50  
 1990  521.00  
 1991  517.50  
 1992  514.00  
 1993  510.50  
 1994  507.00  
 1995  503.50  
 

and thereafter at $500 per share, plus, in each case, an amount equal to all dividends (whether or not earned or declared) accrued and unpaid
on such share of Series A Preference Stock to the date fixed for redemption.  Notwithstanding the foregoing, the Series A Preference Stock
may not be redeemed prior to January 8, 1990 unless the closing price of the Common Stock of the Corporation (the “Common Stock”)
equalled or exceeded 150% of the effective conversion price per share, based upon the liquidation preference and the conversion rate then in
effect, for any 20 trading days within any 30 consecutive trading days ending within five days prior to the date upon which notice of
redemption is first published.  The closing price for each day shall be the reported last sale price regular way or, in case no such reported 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 at any time the Common Stock is not listed on the New York Stock Exchange Composite Tape, on
the New York Stock Exchange, or, if at any time the Common Stock is not listed or admitted to trading on such Exchange, on the principal
national securities exchange on which the Common Stock is listed or admitted to trading, or if the Common Stock is not listed or admitted to
trading on any national securities exchange on the National Association of Securities Dealers Automated Quotations National Market System,
or, if the Common Stock is not listed or admitted to trading on any national securities exchange or quoted on such National Market System,
the average of the closing bid and asked prices in the over-the-counter market as furnished by any New York Stock Exchange member firm
selected from time to time by the Board or an Authorized Committee for such purposes.  Notice of any proposed redemption of shares of
Series A Preference Stock shall be given by the Corporation by mailing a copy of such notice not less than 30 nor more than 60 days prior to
the date fixed for such redemption to holders of record of the shares of Series A Preference Stock to be redeemed at their respective addresses
appearing on the books of the Corporation. Such notice shall specify the shares called for redemption, the redemption price and the place at
which and the date on which the shares called for redemption will, upon presentation and surrender of the certificates evidencing such shares,
be redeemed and the redemption price paid, In the case of the redemption of less than all the outstanding shares of Series A Preference Stock,
such redemption shall be of fractional shares equal to one-tenth (l/l0th) of a full share selected by lot among all then outstanding Series A
Preference Stock in such manner as may be prescribed by the Board or an Authorized Committee. From and after the date fixed in any such
notice as the date of redemption of shares of Series A Preference Stock, unless default shall be made by the Corporation in providing monies
at the time and place specified for the payment of the redemption price pursuant to such notice, all dividends on the Series A Preference
Stock thereby called for redemption shall cease to accrue and all rights of the holders thereof as stockholders of the Corporation, except the
right to receive the redemption price, shall cease and terminate.
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All shares of Series A Preference Stock which shall at any time have been redeemed shall, after such redemption, have the status of
authorized but unissued shares of Preference Stock, without designation as to series until such shares are once more designated as part of a
particular series by the Board or an Authorized Committee.
 

(d)            Conversion Rights.
 

(I)            Each share of Series A Preference Stock shall be convertible at the option of the holder thereof, at any time prior to the
close of business on the fifth business day prior to the date fixed for redemption of such share as herein provided, into fully paid and
nonassessable shares of Common Stock at the rate of 6.49350 shares of Common Stock for each full share of Series A Preference Stock.
 

(II)            For the purpose of this paragraph (d)(V), the term "Common Stock" shall include any stock of any class of the
Corporation which has no preference in respect of dividends or of amounts payable in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation and which is not subject to redemption by the Corporation. However, shares issuable on
conversion of shares of Series A Preference Stock shall include only shares of the class designated as Common Stock of the Corporation as of
November 18, 1986, or shares of any class or classes resulting from any reclassification or reclassifications thereof and which have no
preference in respect of dividends or of amounts payable in the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Corporation and which are not subject to redemption by the Corporation; provided that if at any time there shall be more than one such
resulting class, the shares of each such class then so issuable shall be substantially in the proportion which the total number of shares of such
class resulting from all such reclassifications bears to the total number of shares of all such classes resulting from all such reclassifications.
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(III)            Before any holder of a share of Series A Preference Stock shall be entitled to convert it into Common Stock, the holder
shall exercise such holder's right to convert by surrendering the certificate or certificates for such Series A Preference Stock at the office of
the transfer agent for the Series A Preference Stock, which certificate or certificates, if the Corporation shall so require, shall be duly
endorsed to the Corporation or in blank, or accompanied by proper instruments of transfer to the Corporation or in blank, and shall give
written notice to the Corporation at such office stating that the holder elects so to convert such Series A Preference Stock and setting forth the
name or names in which such holder wishes the certificate or certificates for Common Stock to be issued. Each such notice of election to
convert shall constitute a contract between the holder of such Series A Preference Stock and the Corporation, whereby the holder of such
Series A Preference Stock shall be deemed to subscribe for the amount of Common Stock which such holder shall be entitled to receive upon
such conversion and, in satisfaction of such subscription, to deposit the Series A Preference Stock to be converted and to release the
Corporation from all liability thereunder (except to deliver the shares deliverable upon conversion thereof ) and the Corporation shall be
deemed to agree that the amount paid to it for such Series A Preference Stock, together with the surrender of the certificate or certificates
therefor and the extinguishment of liability thereon (except as aforesaid), shall constitute full payment of such subscription for the Common
Stock to be delivered upon such conversion. Shares of Series A Preference Stock surrendered for conversion during the period from the close
of business on any record date for the payment of dividends next preceding any Dividend Payment Date to the opening of business on such
Dividend Payment Date shall (except in the case of shares which have been called for redemption on a redemption date within such period )
be accompanied by payment in New York Clearing House funds or other funds acceptable to the Corporation of an amount equal to the
dividend payable on such Dividend Payment Date on the shares of  Series A  Preference  Stock  being  surrendered  for conversion.
 

(IV)            The Corporation will, as soon as practible after such deposit of certificates for Series A Preference Stock accompanied
by the written notice and the payment of any required amount, deliver at such office of such transfer agent to the person for whose account
such Series A Preference Stock was so surrendered, or to such person's nominee or nominees, certificates for the number of full shares of
Common Stock to which such person shall be entitled as aforesaid, together with a cash adjustment of any fraction of a share as hereafter
provided, if not evenly convertible. Subject to the following provisions of this paragraph, such conversion shall be deemed to have been made
as of the date of such surrender of the Series A Preference Stock to be converted, and the person or persons entitled to receive the Common
Stock deliverable upon conversion of such Series A Preference Stock shall be treated for all purposes as the record holder or holders of such
Common Stock on such date. The Corporation shall not be required to convert any shares of Series A Preference Stock while the stock
transfer books of the Corporation are closed for any purpose, but the surrender of Series A Preference Stock for conversion during any period
while such books are so closed shall become effective for conversion immediately upon the reopening of such books as if the surrender had
been made on the date of such reopening, and the conversion shall be at the conversion rate in effect on such date.
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Except as provided in the last sentence of paragraph (d)(III), no adjustments in respect of dividends on shares surrendered for
conversion or any dividend on the Common Stock issued upon conversion shall be made upon the conversion of any shares of Series A
Preference Stock; provided, however, that if any shares shall be converted subsequent to the record date preceding a Dividend Payment Date
but on or prior to such Dividend Payment Date (except shares called for redemption between such record date and Dividend Payment Date),
the registered holder of such shares atthe close of business on such record date shall be entitled to receive the dividend payable on such shares
on such Dividend Payment Date notwithstanding the conversion thereof.
 

(V)            The conversion rate shall be subject to adjustment as follows:
 

(1)            In case the Corporation shall (i) pay a dividend on Common Stock in Common Stock, (ii) subdivide its outstanding
shares of Common Stock, or (iii) combine its outstanding shares of Common Stock into a smaller number of shares, the conversion rate in
effect immediately prior thereto shall be adjusted retroactively as provided below so that the holder of any Series A Preference Stock
thereafter surrendered for conversion shall be entitled to receive the number of shares of Common Stock of the Corporation which such
holder would have owned or have been entitled to receive after the happening of any of the events described above had such Series A
Preference Stock been converted immediately prior to the happening of such event. An adjustment made pursuant to this paragraph (d)(V)(l)
shall become effective immediately after the record date in the case of a dividend and shall become effective immediately after the effective
date in the case of a subdivision or combination.
 

(2)            In case the Corporation shall issue rights or warrants to all holders of its Common Stock entitling them to subscribe for
or purchase shares of Common Stock at a price per share less than the current market price per share (determined as provided in paragraph
(5)) of the Common Stock on the date fixed for the determination of stockholders entitled to receive such rights or warrants, the conversion
rate in effect at the opening of business on the day following the date fixed for such determination shall be increased by multiplying such
conversion rate by a fraction of which the numerator shall be the number of shares of Common Stock outstanding at the close of business on
the date fixed for such determination plus the number of shares of Common Stock so offered for subscription or purchase and the
denominator shall be the number of shares of Common Stock outstanding at the close of business on the date fixed for such determination
plus the number of shares of Common Stock which the aggregate of the offering price of the total number of shares of Common Stock so
offered for subscription or purchase would purchase at such current market price, such increase to become effective immmediately after the
opening of business on the day following the date fixed for such determination; provided, however, in the event that all the shares of
Common Stock offered for subscription or purchase are not delivered upon the exercise of such rights or warrants, upon the expiration of such
rights or warrants the conversion rate shall be readjusted to the conversion rate which would have been in effect had the numerator and the
denominator of the foregoing fraction and the resulting adjustment been made based upon the number of shares of Common Stock actually
delivered upon the exercise of such rights or warrants rather than upon the number of shares of Common Stock offered for subscription or
purchase. For the purposes of this paragraph (2), the number of shares of Common Stock at any time outstanding shall not include shares held
in the treasury of the Corporation.
 

16 

 



 

(3)            In case the Corporation shall, by dividend or otherwise, distribute to all holders of its Common Stock shares of its capital
stock (other than Common Stock), evidences of its indebtedness or assets (excluding cash dividends paid out of the retained earnings of the
Corporation) or rights or warrants to subscribe or purchase (excluding those referred to in paragraph (2) above), then in each such case the
conversion rate shall be adjusted so that the same shall equal the rate determined by multiplying the conversion rate in effect immediately
prior to the close of business on the date fixed for the determination of stockholders entitled to receive such distribution by a fraction of
which the numerator shall be the current market price per share (determined as provided in paragraph (5)) of the Common Stock on the date
fixed for such determination and the denominator shall be such current market price per share of the Commmon Stock less the then fair
market value (as determined by the Board of Directors, whose determination shall be conclusive and described in a resolution of the Board of
Directors) of the portion of the capital stock, assets, evidences of indebtedness, rights or warrants so distributed applicable to one share of
Common Stock, such adjustment to become effective immediately prior to the opening of business on the day following the date fixed for the
determination of stockholders entitled to receive such distribution.
 

(4)            The reclassification (including any reclassification upon a merger in which the Corporation is the continuing
corporation) of Common Stock into securities including other than Common Stock (other than any reclassification upon a consolidation or
merger to which paragraph (d)(V)(9) applies) shall be deemed to involve (a) a distribution of such securities other than Common Stock to all
holders of Commmon Stock (and the effective date of such reclassification shall be deemed to be "the date fixed for the determination of
stockholders entitled to receive such distribution" and ''the date fixed for such determination" within the meaning of paragraph (3)), and (b) a
subdivision or combination, as the case may be, of the number of shares of Common Stock outstanding immediately prior to such
reclassificaiton into the number of shares of Common stock outstanding immediately thereafter.
 

(5)            For the purpose of any computation under paragraphs (2) and (3), the current market price per share of Common Stock
on any date shall be deemed to be the average of the daily closing prices for the thirty consecutive business days selected by the Corporation
commencing with the forty-fifth business day before the day in question. The closing price for each day shall be the reported last sales price
regular way or, in case no such reported sale takes place on such day, the average of the reported closing bid and asked prices regular way, in
either case on the New York Stock Exchange or, if the Common Stock is not listed or admitted to trading on such Exchange, on the principal
national securities exchange on which the Common Stock is listed or admitted to trading or, if not listed or admitted to trading on any
national securities exchange, on the National Association of Securities Dealers Automated Quotations National Market System or, if the
Common Stock is not listed or admitted to trading on any national securities exchange or quoted on such National Market System, the
average of the closing bid and asked prices in the over-the-counter market as furnished by any New York Stock Exchange member firm
selected from time to time by the Corporation for that purpose.
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(6)            No adjustment in the conversion rate shall be required unless such adjustment would require an increase or decrease of
at least l% in such rate; provided, however, that the Corporation may make any such adjustment at its election; and provided, further, that any
adjustments which by reason of this paragraph (6) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment.  All calculations under this paragraph (d)(V) shall be made to the nearest cent or to the nearest one-hundredth of a
share, as the case may be.  Anything in this paragraph (d)(V) notwithstanding, the Corporation may make such reductions in the conversion
rate, in addition to those required by this paragraph (d)(V), as it considers to be advisable in order that any event treated for Federal income
tax purposes as a dividend of stock or stock rights shall not be taxable to the recipients.
 

(7)            Whenever the conversion rate is adjusted as herein provided:
 

(a)            the Corporation shall compute the adjusted conversion rate in accordance with paragraph (5) and shall prepare a
certificate signed by the Treasurer of the Corporation setting forth the adjusted conversion rate and showing in reasonable detail the facts
upon which such adjustment is based, and such certificate shall forthwith be filed at each office or agency maintained for the purpose of
conversion of shares; and
 

(b)            a notice stating that the conversion rate has been adjusted and setting forth the adjusted conversion rate shall
forthwith be required, and as soon as practicable after it is required, such notice shall be mailed by the Corporation to all holders at their last
addresses as they shall appear in the stock transfer books of the Corporation.
 

(8)            No fractional interests in Common Stock shall be issued upon conversion of shares of Series A Preference Stock. If
more than one certificate representing shares of Series A Preference Stock shall be surrendered for conversion at one time by the same holder,
the number of full shares issuable upon conversion thereof shall be computed on the basis of the aggregate number of shares of the Series A
Preference Stock so surrendered. Instead of any fractional share of Common Stock which would otherwise be issuable upon conversion of any
share of Series A Preference Stock, the Corporation will pay a cash adjustment in respect of such fractional interest in an amount equal to the
same fraction of the closing price per share of Common Stock (as determined by the Board of Directors or in any manner prescribed by the
Board of Directors) at the close of business on the day of conversion.
 

(9)            In case of any consolidation of the Corporation with, or merger of the Corporation into, any other person, any merger of
another person into the Corporation (other than a merger which does not result in any reclassification, conversion, exchange or cancellation of
outstanding shares of Common Stock of the Corporation) or any sale or transfer of all or substantially all of the assets of the Corporation, the
person formed by such consolidation or resulting from such merger or which acquires such assets, as the case may be, shall make provisions
in the articles or certificate of incorporation that the holder of each share of Series A Preference Stock then outstanding shall have the right
thereafter, during the period such shares shall be convertible, to convert such share only into the kind and amount of securities, cash or other
property receivable upon such consolidation, merger, sale or transfer by a holder of the number of shares of Commmon Stock of the
Corporation into which such share might have been converted immediately prior to such consolidation, merger, sale or transfer assuming such
holder of Common Stock of the Corporation (i) is not a person with which the Corporation consolidated or into which the Corporation
merged or which merged into the Corporation or to which such sale or transfer was made, as the case may be (“constituent person”), or an
affiliate of a constitutent person and (ii) failed to exercise such holder’s rights of election, if any, as to the kind or amount of securities, cash
and other property receivable upon such consolidation, merger, sale or transfer (provided that if the kind or amount of securities, cash and
other property receivable upon such consolidation, merger, sale or transfer is not the same for each share of Common Stock of the
Corporation held immediately prior to such consolidation, merger, sale or transfer by others than a constitutent person or any affiliate thereof
and in respect of which such rights of election shall not have been exercised (“non-electing share”), then for the purpose of this paragraph (d)
(V) the kind and amount of securities, cash and other property receivable upon such consolidation, merger, sale or transfer by each non-
electing share shall be deemed to be the kind and amount so receivable per share by a plurality of the non-electing shares).  Such articles or
certificate of incorporation shall provide for adjustments which, for events subsequent to the effective date of such articles or certificate of
incorporation, shall be as nearly equivalent as may be practicable to the adjustments provided for in these Amended Articles of
Incorporation.  The above provisions shall similarly apply to successive consolidations, mergers, sales or transfers.
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(10)            In the event that at any time, as a result of any adjustment made pursuant to this paragraph (d)(V), the holder of any
share of Series A Preference Stock thereafter surrendered for conversion shall become entitled to receive any shares of the Corporation other
than shares of Common Stock, the number of such other shares so receivable upon conversion of any share of Series A Preference Stock shall
be subject to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the provisions contained in
subdivisions (1) to (9) above with respect to the Common Stock.
 

(VI)            All shares of Series A Preference Stock which shall at any time have been converted into Common Stock shall, after
such conversion, have the status of authorized but unissued shares of Preference Stock, without designation as to series until such shares are
once more designated as part of a particular series by the Board or an Authorized Committee. The Corporation shall at all times reserve and
keep available, out of its authorized and unissued stock, solely for the purpose of effecting the conversion of the Series A Preference Stock,
such number of shares of its Common Stock as shall from time to time be sufficient to effect the conversion of all shares of Series A
Preference Stock from time to time outstanding. The Corporation shall from time to time, in accordance with the laws of the State of Indiana,
increase the authorized number of shares of Common Stock if at any time the number of shares of Common Stock not outstanding shall not
be sufficient to permit the conversion of all the then outstanding Series A Preference Stock.
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(VII)            The Corporation will pay any and all issue or other taxes that may be payable in respect of any issue or delivery of
shares of Common Stock on conversion of the Series A Preference Stock. The Corporation shall not, however, be required to pay any tax
which may be payable in respect of any transfer involved in the issue or delivery of Common Stock in a name other than that in which the
Series A Preference Stock so converted was registered, and no such issue or delivery shall be made unless and until the person requesting
such issue has paid to the Corporation the amount of such tax or has established, to the satisfaction of the Corporation, that such tax has been
paid.
 

(VIII)            Before taking any action which would cause an adjustment in the conversion rate such that the effective conversion
price (for all purposes of these Restated Articles of Incorporation, an amount equal to $500 divided by the conversion rate applicable to one
full share of Series A Preference Stock as in effect at such time) would be below the then par value of the Common Stock, the Corporation
will take any corporate action which may, in the opinion of its counsel, be necessary in order that the Corporation may validly and legally
issue fully paid and nonassessable shares of Common Stock at the conversion rate as so adjusted.
 

(e)            Exchange.
 

(I)            The shares of Series A Preference Stock are exchangeable in whole, but not in part, at the option of the Corporation on
any Dividend Payment Date on or after December 30, 1988 to and including September 30, 2010 for the Corporation's 7% Convertible
Subordinated Debentures due 2011 (the "Debentures"); provided that on or prior to the date of exchange the Corporation shall have paid to or
set aside for payment to the holders of outstanding shares of Series A Preference Stock all accumulated and unpaid dividends to the date of
exchange. Holders of outstanding shares of Series A Preference Stock will be entitled to receive $500 principal amount of Debentures in
exchange for each full share of Series A Preference Stock held by them at the time of exchange. The Corporation will mail to each holder of
record of shares of Series A Preference Stock written notice of its intention to exchange no less than 30 nor more than 60 days prior to the
date fixed for the exchange (the "Exchange Date"). Each such notice shall state (i) the Exchange Date, (ii) the place or places where
certificates for the shares of Series A Preference Stock are to be surrendered for exchange for Debentures and (iii) that dividends on the
shares of Series A Preference Stock to be exchanged will cease to accumulate on such Exchange Date.
 

(II)            If notice has been mailed as aforesaid, after the Exchange Date (unless default shall be made by the Corporation in
issuing Debentures in exchange for, or in making the final dividend payment on, the outstanding shares of Series A Preference Stock on  the
Exchange Date), dividends on the shares of Series A Preference Stock shall cease to accrue, and such shares shall no longer be deemed to be
issued and outstanding, and all rights of the holders thereof as stockholders of the Corporation (except the right to receive from the
Corporation the Debentures) shall cease and terminate. Upon surrender in accordance with notice of the certificates for any shares of Series A
Preference Stock so exchanged (properly endorsed or assigned for transfer, if the Corporation shall so require and the notice shall so state),
such shares shall be exchanged bythe Corporation for Debentures as aforesaid.
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(III)            All shares of Series A Preference Stock which shall at any time have been exchanged for Debentures shall, after such
exchange, have the status of authorized but unissued shares of Preference Stock, without designation as to series until such shares are once
more designated as part of a particular series by the Board or an Authorized Committee.
 

(f)            Repurchase of Series A Preference Stock by the Corporation Upon Change in Control.
 

(I)            Right to Require Repurchase. In the event of any Change in Control, each holder of shares of Series A Preference Stock
shall have the right, at such holder's option, to require the Corporation to purchase, and upon the exercise of such right the Corporation shall
purchase, all or any part of such holder's Series A Preference Stock on the date (the “Repurchase Date”) that is 100 calendar days after the
date of such Change in Control at the optional redemption price in effect on the Repurchase Date plus accrued and unpaid dividends to the
Repurchase Date.
 

(II)            Notice; Method of Exercising Repurchase Right.
 

(1)            On or before the seventh calendar day after the termination of the Approval Period, the Corporation shall give notice of
a Change in Control and of the repurchase right set forth herein arising as a result thereof by first-class mail, postage prepaid, to each holder
of Series A Preference Stock at such holder’s address appearing in the books of the Corporation. The Corporation shall also cause a copy of
such notice of a repurchase right to be published in a newspaper of general circulation in the Borough of Manhattan, New York.
 

Each notice of a repurchase right shall state:
 

(a)            the Repurchase Date,
 

(b)            the Repurchase Price,
 

(c)            the date by which the repurchase right must be exercised, and
 

(d)            a description of the procedure which a holder must follow to exercise a repurchase right.
 

No failure of the Corporation to give the foregoing notice shall limit any holder’s right to exercise a repurchase right.
 

(2)            To exercise a repurchase right, a holder shall deliver to the Corporation (or an agent designated by the Corporation for
such purposes in the notice referred to in (l) above) on or before the 90th calendar day after the Change in Control (a) written notice of the
holder's exercise of such right, which notice shall set forth the name of the holder, the number of shares of Series A Preference Stock to be
repurchased, and a statement that the option to exercise the repurchase right is being made thereby, and (b) the certificates for the shares of
Series A Preference Stock with respect to which the repurchase right is being exercised, duly endorsed for transfer to the Corporation. Such
written notice shall be irrevocable.
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(3)            In the event a repurchase right shall be exercised in accordance with the terms hereof, the Corporation shall pay or cause
to be paid the price payable with respect to the Series A Preference Stock as to which the repurchase right has been exercised in cash to the
holder on the Repurchase Date. In the event that a repurchase right is exercised with respect to less than all shares represented by a
surrendered certificate, the Corporation shall execute and deliver to the transfer agent and the transfer agent shall register a new certificate
representing the shares of the Series A Preference Stock not repurchased.
 

(4)            All shares of Series A Preference Stock which shall have been repurchased as provided herein shall, after such
repurchase, have the status of authorized but unissued shares of Preference Stock, without designation as to series until such shares are once
more designated as part of a particular series by the Board or an Authorized Committee.
 

(III)            Certain Definitions.  As used in this Article.
 

(1)            The term “Acquiring Person” shall mean any Person who is or becomes the beneficial owner, directly or indirectly, of
10% or more of the outstanding Common Stock of the Corporation (“Common Stock”);
 

(2)            The term “Approval Period” shall mean the period prior to and until 21 calendar days after the date on which a Change
in Control shall have occurred.
 

(3)            A "Change in Control" of the Corporation shall be deemed to have occurred on the date on which (A) any Person, or
group of persons within the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934, becomes the beneficial owner, directly or
indirectly, of 30% or more of the outstanding Common Stock, or (B) individuals who constitute the Continuing Directors cease for any
reason to constitute at least a majority of the Board of Directors (which, for the purpose of this paragraph, shall not be deemed to mean any
committee of the Board of Directors of the Corporation); provided, however, that in the case of either (A) or (B) a Change in Control shall not
be deemed to have occurred if the event set forth in such (A) or (B) shall have been approved, for the purpose of this paragraph, or otherwise,
during the Approval Period by a majority of the Continuing Directors; and
 

(4)            The term "Continuing Director" shall mean any member of the Board of Directors who is not affiliated with an
Acquiring Person and who was a member of the Board of Directors immediately prior to the time that the Acquiring Person became an
Acquiring Person and any successor to a Continuing Director who is not affiliated with the Acquiring Person and is recommended to succeed
a Continuing Director by a majority of the Continuing Directors who are then members of the Board of Directors.
 

(g)            Subject to the provisions of these Restated Articles of Incorporation relating to all shares of the Preference Stock , the
preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, of any other series
of Preference Stock hereafter created may be the same as or differ from the Series A Preference Stock to the extent set forth by the Board of
Directors at the time any such other series of Preference Stock is authorized.
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(h)            The Board of Directors reserves the right by subsequent amendment of these Restated Articles of Incorporation from time to
time to decrease the number of shares which constitute the Series A Preference Stock (but not below the number of shares then outstanding)
and, subject to anything to the contrary set forth in these Restated Articles of Incorporation applicable to the Preference Stock , to subdivide
the number of shares, the par value per share and the liquidation preference per share of the Series A Preference Stock , and in other respects
to amend these Restated Articles of Incorporation, within the limitations provided by law and these Restated Articles of Incorporation of the
Corporation.
 

Section 8.2.                          Convertible Preferred Stock, Series A.  There is hereby created a series of Preferred Stock of the Corporation and
the designation, preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof,
of the shares of such series of the Preferred Stock of the Corporation to be designated Convertible Preferred Stock, Series A (in addition to
those set forth in Section 4.5 of these Restated Articles of Incorporation which are applicable to all shares of the Preferred Stock) are hereby
fixed as follows:
 

(a)            Designation. The Corporation is authorized to issue a series of Preferred Stock, without par value, which is hereby designated
Convertible Preferred Stock, Series A (the "Series A Preferred Stock"), The number of shares of Series A Preferred Stock shall be limited to
105,000. The liquidation preference of the Series A Preferred Stock shall be $1,000.00 per share.
 

(b)            Dividends. The shares of Series A Preferred Stock shall be entitled to receive, when and as declared by the Board of Directors
of the Corporation (the "Board") or a duly authorized committee thereof (an "Authorized Committee"), out of funds legally available for the
payment of dividends, cumulative dividends at the annual rate of $l00.00 per full share, and no more. Dividends will be payable in cash
commencing on the first October 15 after the original issue of the Series A Preferred and continuing thereafter quarter-annually on January
15, April 15, July 15 and October 15 of each year before redemption and on redemption (the "Dividend Payment Dates") with respect to the
period ending on each such Dividend Payment Date, to shareholders of record on the record date, not exceeding sixty days preceding such
Dividend Payment Date, fixed for that purpose by the Board or an Authorized Committee in advance of each particular dividend . The
amount of dividends payable on shares of Series A Preferred Stock for each full quarter-annual dividend period shall be computed by
dividing by four the annual rate per share set forth in this paragraph (b). The initial dividend, if in respect of a period of less than a full
quarter-annual period, will be computed for the period from July 11, 1989, through the first Dividend Payment Date on the basis of the
annual dividend multiplied by the actual number of days elapsed over 360. Dividends payable on the Series A Preferred Stock for any other
period less than a full quarter-annual period shall be computed on the basis of a 360-day year of twelve 30-day months.
 

(c)            Redemption.                                        1.    Optional Redemption.  The Corporation at any time and from time to time may at its option redeem
all, or less than all, of the outstanding shares of Series A Preferred Stock.  Any redemption of shares of Series A Preferred Stock shall be
effected at the redemption prices per full share set forth below, if such redemption is during the periods indicated:
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If redeemed during the twelve-month period beginning July 15,
 
   Redemption Price Per

Full Share
 

     
 1989  $1,060.00  
 1990  1,060.00  
 1991  1,060.00  
 1992  1,040.00  
 1993  1,020.00  
 

plus, in each case, an amount equal to all dividends (whether or not earned or declared) accrued and unpaid on such share of Series A
Preferred Stock to the date fixed for redemption. Notice of any proposed redemption of shares of Series A Preferred Stock shall be given by
the Corporation by mailing a copy of such notice not less than 30 nor more than 60 days prior to the date fixed for such redemption to holders
of record of the shares of Series A Preferred Stock to be redeemed at their respective addresses appearing on the books of the Corporation.
Such notice shall specify the shares called for redemption, the redemption price and the place at which and the date on which the shares
called for redemption will, upon presentation and surrender of the certificates evidencing such shares, be redeemed and the redemption price
paid. In the case of the redemption of less than all the outstanding shares of Series A Preferred Stock, such redemption shall be made pro rata
amongst all holders according to the number of shares held by such holders. From and after the date fixed in any such notice as the date of
redemption of shares of Series A Preferred Stock, unless default shall be made by the Corporation in providing monies at the time and place
specified for the payment of the redemption price pursuant to such notice, all dividends on the Series A Preferred Stock thereby called for
redemption shall cease to accrue and all rights of the holders thereof as shareholders of the Corporation, except the right to receive the
redemption price, shall cease and terminate.
 

2.            Mandatory Repurchase.    A.    Upon the death of the later of J. Irwin Miller and Xenia S. Miller, the estate of such later to
die person shall have the right for a period of 9 months thereafter to require the Corporation (or, at the option of the Corporation, a person
designated by the Corporation) to purchase up to that number of shares of Series A Preferred Stock held by such estate, the purchase price of
which (together with the aggregate purchase price of any other securities of the Corporation in respect of which a purchase right similar to this
repurchase right is being exercised by such estate and any proceeds received by the estate or the distributees of the estate from the sale of
shares of Common Stock pursuant to the registration rights set forth in Exhibit C to the Agreement dated as of July 14, 1989, among J. Irwin
Miller, Xenia S. Miller, Clementine M. Tangeman and the Company (the “Agreement”) does not exceed the lesser of (i) 150% of the total
Federal and state estate tax liability and of such estate (ii) such total Federal and state estate tax liability plus the principal amount of debt
outstanding and any accrued and unpaid interest thereon, which debt was incurred by J. Irwin Miller in connection with his purchase of New
Shares (or in connection with any refinancing of such debt), at the Company's option (x) for cash, at a price per share equal to the liquidation
preference plus an amount equal to all dividends (whether or not earned or declared) accrued and unpaid thereon to the date of redemption or
(y) in an exchange for a number of shares of Common Stock per share determined by dividing (A) the liquidation preference plus an amount
equal to all dividends (whether or not earned or declared) accrued and unpaid thereon to the date of redemption by (B) the average of the
closing prices of the Common Stock on the New York Stock Exchange, Inc., on each of the 30 trading days next preceding the repurchase
date or, if the Common Stock is not listed or admitted to trading on such exchange, on the principal national securities exchange on which the
Common Stock is listed or admitted to trading or, if not listed or admitted to trading on any national securities exchange, on the National
Association of Securities Dealers Automated Quotations National Market System, or if the Common Stock is not listed or admitted to trading
on any national securities exchange or quoted on such National Market System, the average of the closing bid and asked prices in the over-
the-counter market as furnished by any New York Stock Exchange member firm selected by the Company, such Common Stock to be entitled
to the registration rights set forth in Exhibit C to the Agreement.
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B.            In the event of the death of Clementine M. Tangeman, her estate shall have the right for a period of 9 months thereafter
to require the Corporation (or, at the option of the Corporation, a person designated by the Corporation) to purchase up to that number of
shares of Series A Preferred Stock held by such estate, the purchase price of which (together with the aggregate purchase price of any other
securities of the Corporation in respect of which a repurchase right similar to this repurchase right is being exercised by such estate and any
proceeds received by the estate or the distributing of the estate from the sale of shares of Common Stock pursuant to the registration rights set
forth in Exhibit C of the Agreement) does not exceed the lesser of (i) 150% of the total Federal and state estate tax liability of such estate and (
ii ) such total Federal and state estate tax liability plus the principal amount of debt outstanding and any accrued and unpaid interest thereon,
which debt was incurredby Clementine M . Tangemanin connection with her purchase of New Shares (or in connection with any refinancing
of such debt), at the Company's option (x) for cash, at a price per share equal to the liquidation preference plus an amount equal to all
dividends (whether or not earned or declared) accrued and unpaid thereon to the date of redemption or (y) in an exchange for a number of
shares of Common Stock per share determined by dividing (A) the liquidation preference plus an amount equal to all dividends (whether or
not earned or declared) accrued and unpaid thereon to the date of redemption by (B), the average of the closing prices of the Common Stock
on the New York Stock Exchange, Inc., on each of the 30 trading days next preceding the repurchase date or, if the Common Stock is not
listed or admitted to trading on such exchange, on the principal national securities exchange on which the Common Stock is listed or admitted
to trading or, if not listed or admitted to trading on any national securities exchange, on the National Association of Securities Dealers
Automated Quotations National Market System, or if the Common Stock is not listed or admitted to trading on national securities exchange or
quoted on such National Market System, the average of theclosingbid and asked prices in the over-the-counter market as furnished by any
New York Stock Exchange member firm selected by the Company, such Common Stock to be entitled to the Registration Rights set forth in
Exhibit C to the Agreement.
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C.            In order to exercise any mandatory repurchase right set forth in paragraph (c)2 A or (c)2 B, the estate wishing to exercise
the right shall deliver to the  Corporation (i) written notice of the exercise of such right, which notice shall set forth a repurchase date which
shall be a business day during the 9 month period after the death of the decedent and which shall be at least 45 days after delivery of the
notice, the name of the decedent, the number of shares of Series A Preferred Stock to be repurchased, and a statement that the option to
exercise the repurchase right pursuant to paragraph (c)2 A or (c)2 B is being exercised thereby, (ii) tax returns and/or other documentation
sufficient to establish the estate tax liability and the principal amount of outstanding debt, incurred by the decedent in connection with the
purchase of New Shares and any accrued and unpaid interest thereon, all to the satisfaction of the Corporation and (iii) the certificates for the
shares of Series A Preferred Stock with respect to which the repurchase right is being exercised, duly endorsed for transfer to the Corporation.
Such written notice shall be irrevocable. On the repurchase date specified in the notice, the Corporation shall pay or cause to be paid the price
payable with respect to the Series A Preferred Stock as to which the repurchase right has been exercised in cash to the estate exercising the
right. If a repurchase right is exercised with respect to fewer than all shares represented by a surrendered certificate, the Corporation shall
execute and deliver to the transfer agent and the transfer agent shall register a new certificate representing the shares of the Series A Preferred
Stock not repurchased.
 

3.            Redemption in 1994.  On July 15, 1994, the Corporation shall be required to redeem all outstanding shares of Series A
Preferred Stock upon presentation and surrender of the certificates evidencing such shares, at a price per share equal to the liquidation
preference per share plus an amount equal to all dividends (whether or not earned or declared) accrued and unpaid thereon to July 15, 1994.
 

4.            Status After Redemption.  All shares of Series A Preferred Stock which shall at any time have been redeemed pursuant to
paragraph (c)1, (c)2 or (c)3 shall, after such redemption, have the status of authorized but unissued shares of Preferred Stock, without
designation as to series until such shares are once more designated as part of a particular series by the Board or an Authorized Committee.
 

(d)            Conversion Rights.
 

(I)            Each share of Series A Preferred Stock shall be convertible at the option of the holder thereof, at any time prior to the
close of business on the fifth business day prior to the date fixed for redemption of such share as herein provided, into fully paid and
nonassessable shares of Common Stock, at the rate of 11.9261 shares of Common Stock for each full share of Series A Preferred Stock.
 

(II)            For the purpose of this paragraph (d), the term "Common Stock” shall include any stock of any class of the Corporation
which has no preference in respect of dividends or of amounts payable in the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation and which is not subject to redemption by the Corporation. However, shares issuable on conversion of shares
of Series A Preferred Stock shall include only shares of the class designated as Common Stock of the Corporation as of July 14, 1989, or
shares of any class or classes resulting from any reclassification or reclassifications thereof and which have no preference in respect of
dividends or of amounts payable in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation and
which are not subject to redemption by the Corporation; provided that if at any time there shall be more than one such resulting class, the
shares of each such class then so issuable shall be substantially in the proportion which the total number of shares of such class resulting from
all such reclassifications bears to the total number of shares of all such classes resulting from all such reclassifications.
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(III)            Before any holder of a share of Series A Preferred Stock shall be entitled to convert it into Common Stock, the holder
shall exercise such holder's right to convert by surrendering the certificate or certificates for such Series A Preferred Stock at the office of the
transfer agent for the Series A Preferred Stock, which certificate or certificates, if the Corporation shall so require, shall be duly endorsed to
the Corporation or in blank, or accompanied by proper instruments of transfer to the Corporation or in blank, and shall give written notice to
the Corporation at such office stating that the holder elects so to convert such Series A Preferred Stock and setting forth the name or names in
which such holder wishes the certificate or certificates for Common Stock to be issued. Each such notice of election to convert shall
constitute a contract between the holder of such Series A Preferred Stock and the Corporation, whereby the holder of such Series A Preferred
Stock shall be deemed to subscribe for the amount of Common Stock which such holder shall be entitled to receive upon such conversion and,
in satisfaction of such subscription, to deposit the Series A Preferred Stock to be converted and to release the Corporation from all liability
thereunder (except to deliver the shares deliverable upon conversion thereof) and the Corporation shall be deemed to agree that such Series A
Preferred Stock, together with the surrender of the certificate or certificates therefor and the extinguishment of liability thereon (except as
aforesaid), shall constitute full payment of such subscription for the Common Stock to be delivered upon such conversion. Shares of Series A
Preferred Stock surrendered for conversion during the period from the close of business on any record date for the payment of dividends next
preceding any Dividend Payment Date to the opening of business on such Dividend Payment Date shall (except in the case of shares which
have been called for redemption on a redemption date within such period) be accompanied by payment in New York Clearing House funds or
other funds acceptable to the Corporation of an amount equal to the dividend payable on such Dividend Payment Date on the shares of Series
A Preferred Stock being surrendered for conversion.
 

(IV)            The Corporation will, as soon as practicable after such deposit of certificates for Series A Preferred Stock accompanied
by the written notice and the payment of any required amount, deliver at such office of such transfer agent to the person for whose account
such Series A Preferred Stock was so surrendered, or to such person's nominee or nominees, certificates for the number of full shares of
Common Stock to which such person shall be entitled as aforesaid, together with a cash adjustment of any fraction of a share as hereafter
provided, if not evenly convertible. Subject to the following provisions of this paragraph, such conversion shall be deemed to have been made
as of the date of such surrender of the Series A Preferred Stock to be converted, and the person or persons entitled to receive the Common
Stock deliverable upon conversion of such Series A Preferred Stock shall be treated for all purposes as the record holder or holders of such
Common Stock on such date. The Corporation shall not be required to convert any shares of Series A Preferred Stock while the stock transfer
books of the Corporation are Closed for any purpose, but the surrender of Series A Preferred Stock for conversion during any periodwhile
such books are so closed shall become effective for conversion immediately upon the reopening of such books as if the surrender had been
made on the date of such reopening, and the conversion shall be at the conversion rate in effect on such date.
 

27 

 



 

Except as provided in the last sentence of paragraph (d)(III), no adjustments in respect of dividends on shares surrendered for
conversion or any dividend on the Common Stock issued upon conversion shall be made upon the conversion of any shares of Series A
Preferred Stock; provided, however, that if any shares shall be converted subsequent to the record date preceding a Dividend Payment Date
but on or prior to such Dividend Payment Date (except shares called for redemption between such record date and Dividend Payment Date),
the registered holder of such shares at the close of business on such record date shall be entitled to receive the dividend payable on such
shares on such Dividend Payment Date notwithstanding the conversion thereof.
 

(V)            The conversion rate shall be subject to adjustment as follows:
 

(1)            In case the Corporation shall (i) pay a dividend on Common Stock in Common Stock, (ii) subdivide its outstanding
shares of Common Stock, or (iii) combine its outstanding shares of Common Stock into a smaller number of shares, the conversion rate in
effect immediately prior thereto shall be adjusted retroactively as provided below so that the holder of any Series A Preferred Stock thereafter
surrendered for conversion shall be entitled to receive the number of shares of Common Stock of the Corporation which such holder would
have owned or have been entitled to receive after the happening of any of the events described above had such Series A Preferred Stock been
converted immediately prior to the happening of such event . An adjustment made pursuant to this paragraph (d)(V)(l) shall become effective
immediately after the record date in the case of a dividend and shall become effective immediately after the effective date in the case of a
subdivision or combination.
 

(2)            In case the Corporation shall issue rights or warrants to all holders of its Common stock entitling them to subscribe for
or purchase shares of Common Stock at a price per share less than the current market price per share (determined as provided in paragraph
(5)) of the Common Stock on the date fixed for the determination of shareholders entitled to receive such rights or warrants, the conversion
rate in effect at the opening of business on the day following the date fixed for such determination shall be increased by multiplying such
conversion rate by a fraction of which the numerator shall be the number of shares of Common Stock outstanding at the close of business on
the date fixed for such determination plus the number of shares of Common Stock so offered for subscription or purchase and the
denominator shall be the number of shares of Common Stock outstanding at the close of business on the date fixed for such determination
plus the number of shares of Common Stock which the aggregate of the offering price of the total number of shares of Common Stock so
offered for subscription or purchase would purchase at such current market price, such increase to become effective immediately after the
opening of business on the day following the date fixed for such determination; provided, however, in the event that all the shares of
Common Stock offered for subscription or purchase are not delivered upon the exercise of such rights or warrants, upon the expiration of such
rights or warrants the conversion rate shall be readjusted to the conversion rate which would have been in effect had the numerator and the
denominator of the foregoing fraction and the resulting adjustment been made based upon the number of shares of Common Stock actually
delivered upon the exercise of such rights or warrants rather than upon the number of shares of Common Stock offered for subscription or
purchase. For the purposes of this paragraph (2), the number of shares of Common Stock at any time outstanding shall not include shares held
in the treasury of the Corporation.
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(3)            In case the Corporation shall, by dividend or otherwise, distribute to all holders of its Common Stock shares of its capital
stock (other than Common Stock), evidences of its indebtedness or assets (excluding cash dividends paid out of the retained earnings of the
Corporation) or rights or warrants to subscribe or purchase (excluding those referred to in paragraph (2) above), then in each such case the
conversion rate shall be adjusted so that the same shall equal the rate determined by multiplying the conversion rate in effect immediately
prior to the close of business on the date fixed for the determination of shareholders entitled to receive such distribution by a fraction of
which the numerator shall be the current market price per share (determined as provided in paragraph (5)) of the Common Stock on the date
fixed for such determination and the denominator shall be such current market price per share of the Common Stock less the then fair market
value (as determined by the Board of Directors, whose determination shall be conclusive and described in a resolution of the Board of
Directors) of the portion of the capital stock, assets, evidences of indebtedness, rights or warrants so distributed applicable to one share of
Common Stock, such adjustment to become effective immediately prior to the opening of business on the day following the date fixed for the
determination of stockholders entitled to receive such distribution.
 

(4)            The reclassification (including any reclassification upon a merger in which the Corporation is the continuing
corporation) of Common Stock into securities including other than Common Stock (other than any reclassification upon a consolidation or
merger to which paragraph (d)(V)(9) applies) shall be deemed to involve (a) a distribution of such securities other than Common Stock to all
holders of Common Stock (and the effective date of such reclassification shall be deemed to be "the date fixed for the determination of
shareholders entitled to receive such distribution" and "the date fixed for such determination" within the meaning of paragraph (3)), and (b) a
subdivision or combination, as the case may be, of the number of shares of Common Stock outstanding immediately prior to such
reclassification into the number of shares of Common stock outstanding immediately thereafter.
 

(5)            For the purpose of any computation under paragraphs (2) and (3), the current market price per share of Common Stock
on any date shall be deemed to be the average of the daily closing prices for the thirty consecutive business days selected by the Corporation
commencing with the forty-fifth business day before the day in question. The closing price for each day shall be the reported last sales price
regular way or, in case no such reported sale takes place on such day, the average of the reported closing bid and asked prices regular way, in
either case on the New York Stock Exchange or, if the Common Stock is not listed or admitted to trading on such exchange, on the principal
national securities exchange on which the Common Stock is listed or admitted to trading or, if not listed or admitted to trading on any
national securities exchange, on the National Association of Securities Dealers Automated Quotations National Market System or, if the
Common Stock is not listed or admitted to trading on any national securities exchange or quoted on such National Market System, the
average of the closing bid and asked prices in the over-the-counter market as furnished by any New York Stock Exchange member firm
selected from time to time by the Corporation for that purpose.
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(6)            No adjustment in the conversion rate shall be required unless such adjustment would require an increase or decrease of
at least 1% in such rate; provided, however, that the Corporation may make any such adjustment at its election; and provided further, that any
adjustments which by reason of this paragraph (6) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment. All calculations under this paragraph (d)(V) shall be made to the nearest cent or to the nearest one-hundredth of a
share, as the case may be. Anything inthis paragraph (d)(V) notwithstanding, the Corporation may make such reductions in theconversion
rate, in addition to those required by this paragraph (d)(V), as it considers to be advisable in order that any event treated for Federal income
tax purposes as a dividend of stock or stock rights shall not be taxable to the recipients.
 

(7)            Whenever the conversion rate is adjusted as herein provided:
 

(a)            the Corporation shall compute the adjusted conversion rate in accordance with paragraph (5) and shall prepare a
certificate signed by the Treasurer of the Corporation setting forth the adjusted conversion rate and showing in reasonable detail the facts
upon which such adjustment is based, and such certificate shall forthwith be filed at each office or agency maintained for the purpose of
conversion of shares; and
 

(b)            a notice stating that the conversion rate has been adjusted and setting forth the adjusted conversion rate shall
forthwith be required, and as soon as practicable after it is required, such notice shall be mailed by the Corporation to all holders at their last
addresses as they shall appear in the stock transfer books of the Corporation.
 

(8)            No fractional interests in Common Stock shall be issued upon conversion of shares of Series A Preferred Stock. If more
than one certificate representing shares of Series A Preferred Stock shall be surrendered for conversion at one time by the same holder, the
number of full shares issuable upon conversion thereof shall be computed on the basis of the aggregate number of shares of the Series A
Preferred Stock so surrendered. Instead of any fractional share of Common Stock which would otherwise be issuable upon conversion of any
share of Series A Preferred Stock, the Corporation will pay a cash adjustment in respect of such fractional interest in an amount equal to the
same fraction of the closing price per share of Common Stock (as determined by the Board of Directors or in any manner prescribed by the
Board of Directors) at the close of business on the day of conversion.
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(9)            In case of any consolidation of the Corporation with, or merger of the Corporation into, any other person, any merger of
another person into the Corporation (other than a merger which does not result in any reclassification, conversion, exchange or cancellation of
outstanding shares of Common Stock of the Corporation) or any sale or transfer of all or substantially all of the assets of the Corporation, the
person formed by such consolidation or resulting from such merger or which acquires such assets, as the case may be, shall make provisions
in the articles or certificate of incorporation that the holder of each share of Series A Preferred Stock then outstanding shall have the right
thereafter, during the period such shares shall be convertible, to convert such share only into the kind and amount of securities, cash or other
property receivable upon such consolidation, merger, sale or transfer by a holder of the number of shares of Common Stock of the
Corporation into which such share might have been converted immediately prior to such consolidation, merger, sale or transfer assuming such
holder of Common Stock of the Corporation (i) is not a person with which the Corporation consolidated or into which the Corporation
merged or which merged into the Corporation or to which such sale or transfer was made, as the case may be ("constituent person"), or an
affiliate of a constituent person and (ii) failed to exercise such holder's rights of election, if any, as to the kind or amount of securities, cash
and other property receivable upon such consolidation, merger, sale or transfer (provided that if the kind or amount of securities, cash and
other property receivable upon such consolidation, merger, sale or transfer is not the same for each share of Common Stock of the
Corporation held immediately prior to such consolidation, merger, sale or transfer by other than a constituent person or any affiliate thereof
and in respect of which such rights of election shall not have been exercised ("non-electing share"), then for the purpose of this paragraph (d)
(V) the kind and amount of securities, cash and other property receivable upon such consolidation, merger, sale or transfer by each non-
electing share shall be deemed to be the kind and amount so receivable per share by a plurality of the non-electing shares). Such articles or
certificate of incorporation shall provide for adjustments which, for events subsequent to the effective date of such articles or certificate of
incorporation, shall be as nearly equivalent as may be practicable to the adjustments provided for in this Certificate of Designation. The above
provisions shall similarly apply to successive consolidations, mergers, sales or transfers.
 

(10)            In the event that at any time, as a result of any adjustment made pursuant to this paragraph (d)(V), the holder of any
share of Series A Preferred Stock thereafter surrendered for conversion shall become entitled to receive any shares of the Corporation other
than shares of Common Stock, the number of such other shares so receivable upon conversion of any share of Series A Preferred Stock shall
be subject to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the provisions contained in
subdivisions (l) to (9) above with respect to the Common Stock.
 

(VI)            All shares of Series A Preferred Stock which shall at any time have been converted into Common Stock shall, after
such conversion, have the status of authorized but unissued shares of Preferred Stock, without designation as to series until such shares are
once more designated as part of a particular series by the Board or an Authorized Committee.The Corporation shall at all times reserve and
keep available, out of its authorized and unissued stock, solely for the purpose of effecting the conversion of the Series A Preferred Stock,
such number of shares of its Common Stock as shall from time to time be sufficient to effect the conversion of all shares of Series A Preferred
Stock from time to time outstanding. The Corporation shall from time to time, in accordance with the laws of the State of Indiana, increase the
authorized number of shares of Common Stock if at any time the number of shares of Common Stock not outstanding shall not be sufficient
to permit the conversion of all the then outstanding Series A Preferred Stock.
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(VII)            The Corporation will pay any and all issue or other taxes that may be payable in respect of any issue or delivery of
shares of Common Stock on conversion of the Series A Preferred Stock. The Corporation shall not, however, be required to pay any tax
which may be payable in respect of any transfer involved in the issue or delivery of Common Stock in a name other than that in which the
Series A Preferred Stock so converted was registered, and no such issue or delivery shall be made unless and until the person requesting such
issue has paid to the Corporation the amount of such tax or has established, to the satisfaction of the Corporation, that such tax has been paid.
 

(VIII)            Before taking any action which would cause an adjustment in the conversion rate such that the effective conversion
price (for all purposes of this Section 8.2, an amount equal to $1,000 divided by the conversion rate applicable to one full share of Series A
Preferred Stock as in effect at such time) would be below the then par value of the Common Stock, the Corporation will take any corporate
action which may, in the opinion of its counsel, be necessary in order that the Corporation may validly and legally issue fully paid and
nonassessable shares of Common Stock at the conversion rate as so adjusted.
 

(e)            Subject to the provisions of these Restated Articles of Incorporation relating to all shares of Preferred Stock, the preferences and
relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, of any other series of Preferred
Stock hereafter created may be the same as or differ from the Series A Preferred Stock to the extent set forth by the Board of Directors at the
time any such other series of Preferred Stock is authorized.
 

(f)            The Board of Directors reserves the right by subsequent amendment of these Restated Articles of Incorporation from time to
time to decrease the number of shares which constitute the Series A Preferred Stock (but not below the number of shares then outstanding)
and, subject to anything to the contrary set forth in these Restated Articles of Incorporation applicable to the Preferred Stock, to subdivide the
number of shares, the par value per share and the liquidation preference per share of the Series A Preferred Stock, and in other respects to
amend these Restated Articles of Incorporation, within the limitations provided by law and the Articles of Incorporation of the Corporation.
 

Section 8.3.                          Convertible Preference Stock, Series F.  There is hereby created a series of Preference Stock of the Corporation and
the designation, preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof,
of the shares of such series of Preference Stock of the Corporation (in addition to those set forth in Section 4.4 of these Restated Articles of
Incorporation which are applicable to all shares of the Preference Stock) are hereby fixed as follows:
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(a)            Designation.  The Corporation is authorized to issue a series of Preference Stock, without par value, which is hereby designated
Convertible Preference Stock, Series F (the "Series F Preference Stock"). The number of shares of Series F Preference Stock shall be limited
to one share. The liquidation preference of the Series F Preference Stock shall be $100,000,000 per share.
 

(b)            Dividends.  The share of Series F Preference Stock shall be entitled to receive, when and as declared by the Board of Directors
of the Corporation (the "Board") or a duly authorized committee thereof (an "Authorized Committee"), out of  funds legally available for the
payment of dividends,cumulative dividends at the annual rate of $3,520,000 per full share, and no more. Dividends will be payable in cash
commencing on September 1, 1990 with respect to the period commencing on the date of original issue of the series and ending on
September 1, 1990, and thereafter quarterly on December l, March 1, June 1 and September 1 (the "Dividend Payment Dates") with respect to
the quarterly period ending on each such Dividend Payment Date, and finally on the date of conversion of the Series F Preference Stock into
shares of Common Stock pursuant to Section 8.3(c) hereof (the "Final Dividend Payment Date") with respect to the period from the next
preceding Dividend Payment Date to the Final Dividend Payment Date, to shareholders of record on the record date, not exceeding sixty days
preceding such Dividend Payment Date, fixed for that purpose by the Board or an Authorized Committee in advance of each particular
dividend. The amount of dividends payable on the share of Series F Preference Stock for each full quarterly dividend period shall be
computed by dividing by four the annual rate per share set forth in this paragraph (b). The initial dividend, payable on September l, 1990, will
be computed for the period from the date of original issue of the series through September l, 1990 on the basis of the annual dividend
multiplied by the actual number of days elapsed over 360. Dividends payable on the share of Series F Preference Stock for any other period
less than a full quarter-annual period, including any period ending on a Final Dividend Payment Date which is not also a Dividend Payment
Date, shall be computed on the basis of a 360-day year.
 

(c)            Conversion.  Upon (i) the expiration or earlier termination of the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, in respect of the convertibility of the Series F Preference Stock into shares of Common Stock, and (ii) the listing
subject to notice of issuance of the shares of Common Stock into which the Series F Preference Stock is convertible on the New York Stock
Exchange or other national securities exchange or the quotation of prices for such shares of Common Stock in the over-the-counter market by
the National Association of Security Dealers, Inc. Automated Quotation System or such other system then in use, the share of Series F
Preference Stock shall automatically convert, without any action by the holder thereof, into l,600,000 shares of fully paid and nonassessable
shares of Common Stock. Should the Corporation effect a recapitalization or reclassification, a stock split or reverse stock split, issue any
extraordinary dividend, or take any similar action, then appropriate adjustments shall be made so that there shall be delivered, upon such
conversion,   the shares, securities or other assets that would have been received on the shares of Common Stock into which the share of
Series F Preference Stock is convertible had such conversion taken place on the date of the issuance of such share of Series F Preference
Stock.
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(d)            Repurchase.  If the conversion of the Series F Preference Stock into Common Stock pursuant to paragraph (c) above shall not
have occurred within one year from the date of issuance, the Series F Preference Stock shall be repurchased by the Company for an amount
equal to the liquidation preference plus any accrued but unpaid dividends.
 

(e)            Other Series.  Subject to the provisions of these Restated Articles of Incorporation relating to all shares of Preference Stock, the
preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, of any other series
of Preference Stock hereafter created may be the same as or differ from the Series F Preference Stock to the extent set forth by the Board of
Directors at the time any such other series of Preference Stock is authorized.
 

Section 8.4.  Convertible Preference Stock, Series T.  There is hereby created a series of Preference Stock of the Corporation and the
designation, preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, of
the shares of such series of Preference Stock of the Corporation (in addition to those set forth in Section 4.4 of these Restated Articles of
Incorporation which are applicable to all shares of the Preference Stock) are hereby fixed as follows:
 

(a)            Designation.  The Corporation is authorized to issue a series of Preference Stock, without par value, which is hereby designated
Convertible Preference Stock, Series T (the "Series T Preference Stock"). The number of shares of Series T Preference Stock shall be limited
to one. The liquidation preference of the Series T Preference Stock shall be $100,000,000 per share.
 

(b)            Dividends.  The share of Series T Preference Stock shall be entitled to receive, when and as declared by the Board of Directors
of the Corporation (the "Board") or a duly authorized committee thereof (an "Authorized Committee"), out of funds legally available for the
payment of dividends, cumulative dividends at the annual rate of $3,520,000 per full share, and no more. Dividends will be payable in cash
commencing on September l, 1990 with respect to the period commencing on the date of original issue of the series and ending on September
1, 1990, and thereafter quarterly on December l, March l, June 1 and September 1 (the "Dividend Payment Dates") with respect to the
quarterly period ending on each such Dividend Payment Date, and finally on the date of conversion of the Series T Preference Stock into
shares of Common Stock pursuant to Section 8.4(c) hereof (the "Final Dividend Payment Date") with respect to the period from the next
preceding Dividend Payment Date to the Final Dividend Payment Date, to shareholders of record on the record date, not exceeding sixty days
preceding such Dividend Payment Date, fixed for that purpose by the Board or an Authorized Committee in advance of each particular
dividend. The amount of dividends payable on the share of Series T Preference Stock for each full quarterly dividend period shall be
computed by dividing by four the annual rate per share set forth in this paragraph (b). The initial dividend, payable on September l, 1990, will
be computed for the period from the date of original issue of the series through September 1, 1990 on the basis of the annual dividend
multiplied by the actual number of days elapsed over 360. Dividends payable on the share of Series T Preference Stock for any other period
less than a full quarter-annual period, including any period ending on a Final Dividend Payment Date which is not also a Dividend Payment
Date, shall be computed on the basis of a 360-day year.
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(c)            Conversion.  Upon (i) the expiration or earlier termination of the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, in respect of the convertibility of the Series T Preference Stock into shares of Common Stock, and (ii) the listing
subject to notice of issuance of the shares of Common Stock into which the Series T Preference Stock is convertible on the New York Stock
Exchange or other national securities exchange or the quotation of prices for such shares of Common Stock in the over-the-counter market by
the National Association of Security Dealers, Inc. Automated Quotation System or such other system then in use, the share of Series T
Preference Stock shall automatically convert, without any action by the holder thereof, into 1,600,000 shares of fully paid and nonassessable
shares of Common Stock.  Should the Corporation effect a recapitalization or reclassification, a stock split or reverse stock split, issue any
extraordinary dividend, or take any similar action, then appropriate adjustments shall be made so that there shall be delivered, upon such
conversion, the shares, securities or other assets that would have been received on the shares of Common Stock into which the share of Series
T Preference Stock is convertible had such conversion taken place on the date of the issuance of such share of Series T Preference Stock.
 

(d)            Repurchase.  If the conversion of the Series T Preference Stock into Common Stock pursuant to paragraph (c) above shall not
have occurred within one year from the date of issuance, the Series T Preference Stock shall be repurchased by the Company for an amount
equal to the liquidation preference plus any accrued but unpaid dividends.
 

(e)            Other Series.  Subject to the provisions of these Restated Articles of Incorporation relating to all shares of Preference Stock, the
preferences and relative, participating, option or other special rights, and qualifications, limitations or restrictions thereof, of any other series
of Preference Stock hereafter created may be the same as or differ from the Series T Preference Stock to the extent set forth by the Board of
Directors at the time any such other series of Preference Stock is authorized.
 

Section 8.5.                          Convertible Preference Stock, Series K.  There is hereby created a series of Preference Stock of the Corporation
and the designation, preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions
thereof, of the shares of such series of Preference Stock of the Corporation (in addition to those set forth in Section 4.4 of these Restated
Articles of Incorporation which are applicable to all shares of the Preference Stock) are hereby fixed as follows:
 

(a)            Designation.  The Corporation is authorized to issue a series of Preference Stock, without par value, which is hereby designated
Convertible Preference Stock, Series K (the "Series K Preference Stock"). The number of shares of Series K Preference Stock shall be limited
to one. The liquidation preference of the Series K Preference Stock shall be $49,985,000 per share.
 

(b)            Dividends.  The share of Series K Preference Stock shall be entitled to receive, when and as declared by the Board of Directors
of the Corporation (the "Board") or a duly authorized committee thereof (an "Authorized Committee"), out of funds legally available for the
payment of dividends, cumulative dividends at the annual rate of $1,759,472 per full share, and no more. Dividends will be payable in cash
commencing on September 1, 1990 with respect to the period commencing on the date of original issue of the series and ending on
September 1, 1990, and thereafter quarterly on December l, March 1, June 1 and September 1 (the "Dividend Payment Dates") with respect to
the quarterly period ending on each such Dividend Payment Date, and finally on the date of conversion of the Series K Preference Stock into
shares of Common Stock pursuant to Section 8.5(c) hereof (the "Final Dividend Payment Date") with respect to the period from the next
preceding Dividend Payment Date to the Final Dividend Payment Date, to shareholders of record on the record date, not exceeding sixty days
preceding such Dividend Payment Date, fixed for that purpose by the Board or an Authorized Committee in advance of each particular
dividend. The amount of dividends payable on the share of Series K Preference Stock for each full quarterly dividend period shall be
computed by dividing by four the annual rate per share set forth in this paragraph (b). The initial dividend, payable on September 1, 1990,
will be computed for the period from the date of original issue of the series through September 1, 1990 on the basis of the annual dividend
multiplied by the actual number of days elapsed over 360. Dividends payable on the share of Series K Preference Stock for any other period
less than a full quarter-annual period, including any period ending on a Final Dividend Payment Date which is not also a Dividend Payment
Date, shall be computed on the basis of a 360-day year.
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(c)   Conversion.  Upon the listing subject to notice of issuance of the shares of Common Stock into which the Series K Preference
Stock is convertible on the New York Stock Exchange or other national securities exchange or the quotation of prices for such shares of
Common Stock in the over-the-counter market by the National Association of Security Dealers, Inc. Automated Quotation System or such
other system then in use, the share of Series K Preference Stock shall automatically convert, without any action by the holder thereof, into
799,760 shares of fully paid and nonassessable shares of Common Stock.  Should the Corporation effect a recapitalization or reclassification,
a stock split or reverse stock split, issue any extraordinary dividend, or take any similar action, then appropriate adjustments shall be made so
that there shall be delivered, upon such conversion, the shares, securities or other assets that would have been received on the shares of
Common Stock into which the share of Series K Preference Stock is convertible had such conversion taken place on the date of the issuance
of such share of Series K Preference Stock.
 

(d)            Repurchase.  If the conversion of the Series K Preference Stock into Common Stock pursuant to paragraph (c) above shall not
have occurred within one year from the date of issuance, the Series K Preference Stock shall be repurchased by the Company for an amount
equal to the liquidation preference plus any accrued but unpaid dividends.
 

(e)            Other Series.  Subject to the provisions of these Restated Articles of Incorporation relating to all shares of Preference Stock, the
preferences and relative, participating, option or other special rights, and qualifications, limitations or restrictions thereof, of any other series
of Preference Stock hereafter created may be the same as or differ from the Series K Preference Stock to the extent set forth by the Board of
Directors at the time any such other series of Preference Stock is authorized.
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Exhibit 3.3

Section 7.7 of the By-Laws, as amended and restated, is hereby amended and restated in its entirety to read as follows.
 

ARTICLE 7
 

MISCELLANEOUS
 

Section 7.7                          Amendments.  These By-Laws may be rescinded, changed or amended, or repealed and provisions hereof may be
waived, at any meeting of by either (a) the Board of Directors by the affirmative vote of a majority of the entire number of Directors at the
time, or (b) the affirmative vote, at a meeting of the shareholders of the Corporation, of at least a majority of the votes entitled to be cast by
the holders of the outstanding shares of all classes of stock of the Corporation entitled to vote generally in the election of Directors,
considered for purposes of this Section 7.7 as a single voting group, except as otherwise required by the Corporation’s Restated Articles of
Incorporation or by the Indiana Business Corporation Law, provided, however, that no By-Law may be adopted that is inconsistent with the
Indiana Business Corporation Law.
 

 

 

 

 



Exhibit 3.4
BY-LAWS

OF

CUMMINS INC.
 

(Effective as of May 8, 2018)
 

ARTICLE 1
MEETINGS OF SHAREHOLDERS

 
Section 1.1                          Annual Meetings.  Annual meetings of the shareholders of the Corporation shall be held each year on such date, at

such hour and at such place within or without the State of Indiana as shall be designated by the Board of Directors.  If authorized by the
Board of Directors in its sole discretion, and subject to such guidelines and procedures as the Board of Directors may adopt, any or all
shareholders and proxy holders may participate in an annual shareholders’ meeting by, or through the use of, any means of communication by
which all shareholders participating may simultaneously hear each other during the meeting in accordance with Section 23-1-29-1 of the
Indiana Business Corporation Law.  Any shareholder or proxy holder participating in a meeting by such means of communication is deemed
to be present in person at the meeting.
 

Section 1.2                          Special Meetings.
 

(a)            Except as set forth in Section 1.2(b) of these By-Laws, special meetings of the shareholders of the Corporation may be
called at any time only by the Board of Directors or the Chairman of the Board.
 

(b)            Subject to the provisions of this Section 1.2(b) and all other applicable sections of these By-Laws, a special meeting of
the shareholders of the Corporation shall be called by the Secretary of the Corporation (the “Secretary”) upon written request (a “Special
Meeting Request”) to the Secretary by one or more Eligible Holders (as defined below) representing not less than 25% of the voting power of
all outstanding shares of capital stock of the Corporation (the “Requisite Percentage”); provided that only shares of capital stock that are
determined to be “Net Long Shares” in accordance with this Section 1.2(b) shall be counted in determining whether the Eligible Holders
requesting the meeting represent the Requisite Percentage.
 

(i)            “Eligible Holder” means any record holder of outstanding shares of common stock of the Corporation that (A) is
making such request on its own behalf (and not on behalf of a beneficial owner of such common stock), or (B) is making such
request on behalf of a beneficial owner of such common stock (the “Requesting Beneficial Owner”).

 
(ii)            For purposes of this Section 1.2(b) and for determining the Requisite Percentage, Net Long Shares shall be limited

to the number of shares owned by any Eligible Holder or Requesting Beneficial Owner that constitute such person’s net long
position as defined in Rule 14e-4 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), provided that
for purposes of applying such definition, (A) the reference in Rule 14e-4 to the date that a tender offer is first announced shall be
deemed to refer to the date for determining and/or documenting an Eligible Holder’s or Requesting Beneficial Owner’s Net
Long Shares under this Section 1.2(b) (the “Determination Date”) and (B) the reference in Rule 14e-4 to the highest tender price
shall be deemed to refer to the market price on the Determination Date.  In addition, (1) to the extent not otherwise excluded by
such definition, an Eligible Holder’s or Requesting Beneficial Owner’s Net Long Shares shall be determined excluding any
shares as to which such person does not, at the time the Special Meeting Request is delivered to the Corporation, have the right
to vote or direct the vote at the special meeting or as to which such person has entered into a derivative or other agreement,
arrangement or understanding that hedges or transfers, in whole or in part, directly or indirectly, any of the economic
consequences of ownership of such shares and (2) to the extent any affiliates of the Requesting Shareholder (as defined below)
are acting in concert with the Requesting Shareholder with respect to the calling of the special meeting, the determination of Net
Long Shares may include the effect of aggregating the Net Long Shares (including any negative number) of such affiliate or
affiliates.  Whether shares constitute “Net Long Shares” shall be decided by the Board of Directors or its designated committee
in its discretion.

 

 
 



 
(iii)            A Special Meeting Request must be delivered by hand or by registered U.S. mail, postage prepaid, return receipt

requested, or courier service, postage prepaid, to the attention of the Secretary at the principal executive offices of the
Corporation.  A Special Meeting Request shall be valid only if it (A) is signed and dated by each Eligible Holder submitting the
Special Meeting Request and by each of the Requesting Beneficial Owners, if any, on whose behalf the Special Meeting
Request is being made (each such Eligible Holder and Requesting Beneficial Owner, a “Requesting Shareholder”), and (B)
includes (1) a statement of the specific purpose(s) of the special meeting and the matters proposed to be acted on by
shareholders at the special meeting, the text of any proposal or business (including the text of any resolutions proposed for
consideration by shareholders, and, in the event that such business includes a proposal to amend the By-Laws or the Articles of
Incorporation of the Corporation, the text of the proposed amendment), the reasons for conducting such business at the special
meeting, and any material interest in such business of each Requesting Shareholder; (2) in the case of any director nominations
proposed to be presented at the special meeting, the information required by Section 2.11(b), including with respect to each
Requesting Shareholder; (3) in the case of any matter (other than a director nomination) proposed to be conducted at the special
meeting, the information required by Section 1.3(c), including with respect to each Requesting Shareholder; (4) a representation
that each Requesting Shareholder, or one or more representatives of each such shareholder, intends to appear in person or by
proxy at the special meeting to present the proposal(s) or business to be brought before the special meeting; (5) a representation
as to whether the Requesting Shareholders intend, or are part of a group that intends, to solicit proxies with respect to the
proposals or business to be presented at the special meeting; (6) an agreement by the Requesting Shareholders to notify the
Corporation within 10 days in the event of any decrease in the number of Net Long Shares held by the Requesting Shareholders
following the delivery of such Special Meeting Request and prior to the special meeting and an acknowledgement that any such
decrease shall be deemed to be a revocation of such Special Meeting Request to the extent such reduction decreases the number
of Net Long Shares held by the Requesting Shareholders below the Requisite Percentage; and (7) documentary evidence that
the Requesting Shareholders own the Requisite Percentage as of the date on which the Special Meeting Request is delivered to
the Secretary; provided, however, that if the Eligible Holders submitting the Special Meeting Request are not the beneficial
owners of the shares representing the Requisite Percentage, then to be valid, the Special Meeting Request must also include
documentary evidence (or, if not simultaneously provided with the Special Meeting Request, such documentary evidence must
be delivered to the Secretary within 10 days after the date on which the Special Meeting Request is delivered to the Secretary)
that the Requesting Beneficial Owners on whose behalf the Special Meeting Request is made beneficially own the Requisite
Percentage as of the date on which such Special Meeting Request is delivered to the Secretary.  In addition, each Requesting
Shareholder shall promptly provide any other information reasonably requested by the Corporation.
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(iv)            The Corporation will provide the Requesting Shareholders with notice of the record date for the determination of

shareholders entitled to vote at the special meeting.  Each Requesting Shareholder is required to update the Special Meeting
Request delivered pursuant to Section 1.2(b)(iii) not later than 10 business days after such record date to provide any material
changes in the foregoing information as of such record date and, with respect to the information required under Section 1.2(b)
(iii)(7), also as of a date not more than five business days before the scheduled date of the special meeting as to which the
Special Meeting Request relates.

 
(v)            A Special Meeting Request shall not be valid, and a special meeting requested by shareholders shall not be held, if

(A) the Special Meeting Request does not comply with this Section 1.2(b); (B) the Special Meeting Request relates to an item of
business that is not a proper subject for shareholder action under applicable law; (C) the Special Meeting Request is delivered
during the period commencing ninety (90) days prior to the first anniversary of the date of the immediately preceding annual
meeting of shareholders and ending on the date of the next annual meeting; (D) an identical or substantially similar item (as
determined by the Board of Directors or a designated committee, in its discretion, a “Similar Item”), other than the election or
removal of director(s), was presented at an annual or special meeting of shareholders held not more than 12 months before the
Special Meeting Request is delivered; (E) the Special Meeting Request relates to the election or removal of director(s) and the
election or removal of director(s) was presented at an annual or special meeting of shareholders held not more than ninety (90)
days before the Special Meeting Request is delivered; (F) a Similar Item, including the election or removal of director(s), is (or
is intended to be) included in the Corporation’s notice of meeting as an item of business to be brought before an annual or
special meeting of shareholders that has been called but not yet held or that is called for a date within ninety (90) days of the
receipt by the Corporation of a Special Meeting Request; (G) the Special Meeting Request was made in a manner that involved
a violation of Regulation 14A under the Exchange Act or other applicable law; or (H) any Requesting Shareholder shall have
violated the reporting requirements of Section 13 of the Exchange Act.  The Board of Directors (or a designated committee
thereof) shall determine, in its discretion, whether all requirements set forth in this Section 1.2(b) have been satisfied and such
determination shall be binding on the Corporation and its shareholders, including the Requesting Shareholders.
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(vi)            Except as otherwise provided in this Section 1.2(b), a special meeting held following a Special Meeting Request

shall be held at any such date, time and place, within or without the State of Indiana, as may be fixed by the Board of Directors
(or a designated committee thereof) in its discretion.

 
(vii)            A Requesting Shareholder may revoke a Special Meeting Request by written revocation delivered to the

Secretary at the principal executive offices of the Corporation at any time prior to the special meeting.  If, following such
revocation (or deemed revocation pursuant to Section 1.2(b)(iii)(6)), there are unrevoked requests from Requesting Shareholders
holding, in the aggregate, less than the Requisite Percentage, the Board (or a designated committee thereof), in its discretion,
may cancel the special meeting and, in such event, the Requesting Shareholders who revoked the Special Meeting Request shall
be jointly and severally liable to the Corporation for its costs incurred in connection with the cancelled special meeting.

 
(viii)            If none of the Requesting Shareholders appears or sends a duly authorized agent to present the business to be

presented for consideration specified in the Special Meeting Request, the Corporation need not present such business for a vote
at the special meeting, notwithstanding that proxies in respect of such matter may have been received by the Corporation.  In
such event, the Requesting Shareholders who did not appear or send a duly authorized agent shall be jointly and severally liable
to the Corporation for the Corporation’s costs incurred in connection with the special meeting.

 
(ix)            Business transacted at any special meeting shall be limited to (A) the purpose(s) stated in the valid Special

Meeting Request for such special meeting and (B) any additional matters the Board of Directors or designated committee
determines, in its discretion, to submit to the shareholders at such special meeting.
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Section 1.3                          Proper Business.  To be properly brought before an annual meeting, business must be specified in the notice of the

meeting (or any supplement thereto) given by or at the direction of the Board of Directors, otherwise properly brought before the meeting by
or at the direction of the Board of Directors, or otherwise properly brought before the meeting by a shareholder.
 

(a)            The exclusive means for a shareholder to make nominations for the election of Directors are set forth in Section 2.11
and Section 2.13 of these By-Laws.
 

(b)            For business (other than nominations for the election of Directors) to be properly brought before an annual meeting by a
shareholder, the shareholder must have given written notification thereof, either by personal delivery or by United States mail, postage
prepaid, to the Secretary of the Corporation not later than ninety (90) days in advance of the Originally Scheduled Date (as defined in Section
1.3(g) of these By-Laws) of such meeting (provided, however, that if the Originally Scheduled Date of such meeting is earlier than the first
anniversary of the date set forth in the Corporation’s first mailed definitive proxy materials for the prior year’s annual meeting (the
“Anniversary Date”), such written notification may be so given and received not later than the close of business on the 10th day following the
date of the first public disclosure, which may include any public filing by the Corporation with the Securities and Exchange Commission, of
the Originally Scheduled Date of such meeting).
 

(c)            Any notification by a shareholder under Section 1.3(b) of these By-Laws shall set forth as to each matter the shareholder
proposes to bring before the meeting (i) a brief description of the business described to be brought before the meeting, the reasons for
conducting such business at the meeting; (ii) the name and address, as they appear on the Corporation’s books, of the shareholder proposing
such business and of any beneficial owner or owners, if any, on whose behalf the business is being proposed; (iii) a representation that the
shareholder is a holder of record of shares of stock of the Corporation entitled to vote at the meeting and intends to appear in person or by
proxy at the meeting to propose such business; (iv) the class and number of shares of stock of the Corporation that are owned beneficially and
of record by such shareholder or beneficial owner or owners and a representation that such shareholder will notify the Corporation in writing
of the class and number of such shares owned of record and beneficially as of the record date for the meeting within five (5) business days
following the later of the record date or the date the record date is first publicly disclosed; (v) any option, warrant, convertible security, stock
appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related to any
class or series of shares of the Corporation or with a value derived in whole or in part from the value of any class or series of shares of the
Corporation, whether or not such instrument or right shall be subject to settlement in the underlying class or series of capital stock of the
Corporation or otherwise (a “Derivative Instrument”) directly or indirectly owned beneficially by such shareholder or beneficial owner and
any other direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of the
Corporation; (vi) any proxy, contract, arrangement , understanding or relationship pursuant to which such shareholder or beneficial owner has
a right to vote any shares of any security of the Corporation; (vii) any short interest in any security of the Corporation (for purposes of this
Section 1.3(c)(vii), a person shall be deemed to have a short interest in a security if such person directly or indirectly, through any contract,
arrangement, understanding relationship or otherwise, has the opportunity to profit or share in any profit derived from any decrease in the
value of the subject security); (viii) any rights to dividends on the shares of the Corporation owned beneficially by such shareholder or
beneficial owner that are separated or separable from the underlying shares of the Corporation; (ix) any proportionate interest in shares of the
Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such shareholder or beneficial
owner is a general partner or, directly or indirectly, beneficially owns an interest in a general partner; (x) any performance-related fees (other
than an asset-based fee) that such shareholder or beneficial owner is entitled to based on any increase or decrease in the value of shares of the
Corporation or Derivative Instruments, if any, as of the date of such notice, including without limitation any such interests held by members
of such shareholder’s or beneficial owner’s immediate family sharing the same household (which information shall be supplemented by such
shareholder or beneficial owner not later than five (5) business days after the later of the record date or the date the record date is disclosed to
disclose such ownership as of the record date); (xi) any other information relating to such shareholder and beneficial owner, if any, that
would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for, as
applicable, the proposal and/or for the election of directors in a contested election pursuant to Section 14 of the Exchange Act, and the rules
and regulations promulgated thereunder; (xii) any material interest of the shareholder in such business, (xiii) a representation whether the
proposing shareholder intends to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the outstanding shares
of the Corporation’s stock required to approve the proposal and/or otherwise to solicit proxies from shareholders in support of the proposal
and (xiv) a description of all agreements, arrangements and understandings between such shareholder and beneficial owner, if any, and any
other person or persons (including their names) in connection with the proposal of such business by such shareholder and a representation that
such shareholder will notify the Corporation in writing of any such agreements, arrangements or understandings in effect as of the record date
within five (5) business days following the later of the record date or the date notice of the record date is first publicly disclosed.  For
purposes of these By-Laws, the information required by items (iv) through (xi) of the preceding sentence shall be referred to as the “Required
Disclosures.”
 

5
 



 
 

(d)            To be properly brought before a special meeting of shareholders called pursuant to Section 1.2, business must be
specified in the notice of the meeting (or any supplement thereto) given by or at the direction of the Board of Directors or must otherwise be
properly brought before the meeting by or at the direction of the Board of Directors.
 

(e)            Notwithstanding the foregoing provisions of this Section 1.3 or Section 2.11 of these By-Laws, a shareholder shall also
comply with all applicable requirements of the Exchange Act and the rules and regulations promulgated thereunder with respect to the matters
set forth in this Section 1.3 and Section 2.11 and Section 2.13 of these By-Laws; provided, however, that any references in these By-Laws to
the Exchange Act or the rules and regulations promulgated thereunder are not intended to and shall not limit the requirements applicable to
proposals as to any other business to be considered pursuant to this Section 1.3 or any nominations to be considered pursuant to Section 2.11
or Section 2.13 of these By-Laws.  Nothing in this Section 1.3 or in Section 2.11 or Section 2.13 of these By-Laws shall be deemed to limit
the Corporation’s obligation to include shareholder proposals in its proxy statement if such inclusion is required by Rule 14a-8 under the
Exchange Act.
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(f)            No business shall be conducted at a meeting of shareholders except in accordance with this Section 1.3 and the chairman

of any meeting of shareholders may refuse to permit any business to be brought before a meeting without compliance with the foregoing
procedures.
 

(g)            For purposes of these By-Laws, the “Originally Scheduled Date” of any meeting of shareholders shall be the date such
meeting is scheduled to occur in the notice of such meeting first given to shareholders regardless of whether any subsequent notice is given
for such meeting or the record date of such meeting is changed.
 

Section 1.4                          Notices.
 

(a)            A written notice (as the term “written” is defined in Section 7.9 of these By-Laws) stating (i) the date, time and place of
any meeting of the shareholders, (ii) the means of remote communications, if any, by which shareholders and proxy holders may be deemed
to be present in person and vote at such meeting and (iii) in the case of a special meeting, the purpose or purposes for which such meeting is
called, shall be delivered or mailed by the Secretary of the Corporation, to each shareholder of record of the Corporation entitled to notice of
or to vote at such meeting no fewer than ten (10) nor more than sixty (60) days before the date of the meeting.  Notice of shareholders’
meetings, if mailed, shall be mailed, postage prepaid, to each shareholder at the shareholder’s address shown in the Corporation’s current
record of shareholders; provided that this requirement shall be satisfied with respect to shareholders of record who share an address, and
notice shall be deemed to have been given to all such shareholders, if notice is given in accordance with the “householding” rules set forth in
Rule 14a-3(e) under the Exchange Act and the provisions of Section 23-1-20-29 of the Indiana Business Corporation Law.  If mailed, notice
shall be deemed to be delivered when deposited in the United States mail, addressed to the shareholder at his, her or its address as it appears
in the books of the Corporation, with postage thereon prepaid.  If sent by electronic transmission, notice shall be deemed to be delivered when
sent.
 

(b)            Except as provided by the Indiana Business Corporation Law or the Corporation’s Restated Articles of Incorporation,
notice of a meeting of shareholders is required to be given only to shareholders entitled to vote at the meeting; provided, however, notice of a
meeting of shareholders shall be given to shareholders not entitled to vote if a purpose for the meeting is to vote on any amendment to the
Corporation’s Restated Articles of Incorporation, a merger or share exchange to which the Corporation would be a party, a sale of the
Corporation’s assets, or dissolution of the Corporation.
 

(c)            A shareholder or the shareholder’s proxy may at any time waive notice of a meeting if the waiver is in writing and is
delivered to the Corporation for inclusion in the minutes or filing with the Corporation’s records.  A shareholder’s attendance at a meeting,
whether in person or by proxy, (i) waives objection to lack of notice or defective notice of the meeting, unless the shareholder or the
shareholder’s proxy at the beginning of the meeting objects to holding the meeting or transacting business at the meeting, and (ii) waives
objection to consideration of a particular matter at the meeting that is not within the purpose or purposes described in the meeting notice,
unless the shareholder or the shareholder’s proxy objects to considering the matter when it is presented.  Each shareholder who has in the
matter above provided waived notice or objection to notice of a shareholders’ meeting shall be conclusively presumed to have been given due
notice of such meeting, including the purpose or purposes thereof.
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(d)            If an annual or special shareholders’ meeting is adjourned to a different date, time or place, notice need not be given of

the new date, time or place if the new date, time or place is announced at the meeting before adjournment, unless a new record date is or
must be established for the adjourned meeting.
 

Section 1.5                          Voting.  Except as otherwise provided by the Indiana Business Corporation Law or the Corporation’s Restated
Articles of Incorporation, each share of the capital stock of any class of the Corporation that is outstanding at the record date established for
any annual or special meeting of shareholders and is outstanding at the time of and represented in person or by proxy at the annual or special
meeting, shall entitle the record holder thereof, or the record holder’s proxy, to one (1) vote on each matter voted on at the meeting.
 

Section 1.6                          Quorum.  Unless the Corporation’s Restated Articles of Incorporation or the Indiana Business Corporation Law
provides otherwise, at all meetings of shareholders a majority of the votes entitled to be cast on a matter, represented in person or by proxy,
constitutes a quorum for action on the matter.  Action may be taken at a shareholders’ meeting only on matters with respect to which a
quorum exists; provided, however, that any meeting of shareholders, including annual and special meetings and any adjournments thereof,
may be adjourned to a later date although less than a quorum is present.  Once a share is represented for any purpose at a meeting, it is
deemed present for quorum purposes for the remainder of the meeting and for any adjournment of that meeting unless a new record date is or
must be set for that adjourned meeting.
 

Section 1.7                          Vote Required to Take Action; Majority Voting in Director Elections.
 

(a)            If a quorum exists as to a matter to be considered at a meeting of shareholders, action on such matter (other than the
election of Directors) is approved if the votes properly cast favoring the action exceed the votes properly cast opposing the action, except as
the Corporation’s Restated Articles of Incorporation or the Indiana Business Corporation Law require a greater number of affirmative votes.
 

(b)            The election of Directors by the shareholders shall be determined as follows:
 

(i)            Majority Voting Standard .  Each Director to be elected by shareholders shall be elected if a majority of the votes
cast with respect to that Director’s election at any meeting for the election of Directors at which a quorum is present are cast in
favor of such Director’s election.  For purposes of the preceding sentence, a majority of the votes cast shall mean the number of
shares voted “for” a nominee’s election exceeds the number of votes cast “against” that nominee’s election (with “abstentions”
and “broker nonvotes” not counted as a vote cast either “for” or “against” that nominee’s election).
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(ii)            Contested Elections.  If the number of nominees for Director exceeds the number of Directors to be elected, (A)

shareholders will not be permitted to vote “against” a nominee for Director and (B) Directors shall be elected by a plurality of
the votes represented in person or by proxy and entitled to vote on such election of Directors.

 
(iii)            Effect of Failure to Receive Required Vote .  If an incumbent Director nominee fails to receive the required vote,

the Director’s term shall end at the meeting at which he or she failed to receive the required vote.  If a Director’s term ends as
described in the immediately preceding sentence, then the Board of Directors may fill the resulting vacancy as provided in
Section 2.2 of these By-Laws, or may decrease the size of the Board of Directors pursuant to Section 2.1 of these By-Laws.

 
Section 1.8                          Record Date.  Only such persons shall be entitled to notice of or to vote, in person or by proxy, at any shareholders’

meeting as shall appear as shareholders upon the books of the Corporation as of such record date as the Board of Directors shall determine,
which date may not be earlier than the date seventy (70) days immediately preceding the meeting.  In the absence of such determination, the
record date shall be the day next preceding the date on which notice is given, or, if notice is waived, on the date next preceding the day on
which the meeting is held.  Unless otherwise provided by the Board of Directors, shareholders shall be determined as of the close of business
on the record date.
 

Section 1.9                          Proxies; Acceptance of Instruments Showing Shareholder Action.
 

(a)            A shareholder’s shares may be voted either in person or by proxy.  A shareholder may appoint a proxy to vote or
otherwise act for the shareholder (including authorizing the proxy to receive, or to waive, notice of any shareholders’ meetings within the
effective period of such proxy) by signing an appointment form, either personally or by the shareholder’s attorney-in-fact or by transmitting
or authorizing the transmission of an electronic submission to the person who will be the holder of the proxy, a proxy solicitation firm or a
proxy support service organization or similar agency authorized by the person who will be the holder of the proxy to receive the electronic
submission; provided that such electronic submission either contains or is accompanies by information from which it can be determined that
the electronic submission was transmitted or authorized by the shareholder.  A copy, facsimile telecommunication or other reliable
reproduction of a writing or electronic submission authorized by this Section 1.9 may be used instead of the original writing or electronic
submission for any and all purposes for which the original writing or electronic submission could be used, provided that such copy, facsimile
telecommunication or other reproduction shall be a complete copy of the entire original writing or electronic submission.  An appointment of
a proxy is effective when received by the Secretary or other officer or agent authorized to tabulate votes and is effective for eleven (11)
months unless a shorter or longer period is expressly provided in the appointment form.  The proxy’s authority may be limited to a particular
meeting or may be general and authorize the proxy to represent the shareholder at any meeting of shareholders held within the time provided
in the appointment form.  The presence of a shareholder who has filed a proxy at a meeting shall not of itself constitute a revocation of such
proxy.  Subject to the Indiana Business Corporation Law and to any express limitation on the proxy’s authority appearing on the face of the
appointment form, the Corporation is entitled to accept the proxy’s vote or other action as that of the shareholder making the appointment.
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(b)            If the name signed on a vote, consent, waiver or proxy appointment corresponds to the name of a shareholder, then the

Corporation, if acting in good faith, may accept the vote, consent, waiver or proxy appointment and give it effect as the act of a shareholder. 
If the name signed on a vote, consent, waiver or proxy appointment does not correspond to the name of a shareholder, then the Corporation,
if acting in good faith, may accept the vote, consent, waiver or proxy appointment and give it effect as the act of the shareholder if any of the
following apply:
 

(i)            The shareholder is an entity and the name signed purports to be that of an officer or agent of the entity.
 

(ii)            The name purports to be that of an administrator, executor, guardian or conservator representing the shareholder
and, if the Corporation requests, evidence of fiduciary status acceptable to the Corporation is presented with respect to the vote,
consent, waiver or proxy appointment.

 
(iii)            The name purports to be that of a receiver or trustee in bankruptcy of the shareholder and, if the Corporation

requests, evidence of this status acceptable to the Corporation is presented with respect to the vote, consent, waiver or proxy
appointment.

 
(iv)            The name purports to be that of a pledgee, beneficial owner, or attorney in fact of the shareholder and, if the

Corporation requests, evidence acceptable to the Corporation of the signatory’s authority to sign for the shareholder is presented
with respect to the vote, consent, waiver or proxy appointment.

 
(v)            Two (2) or more persons are the shareholders as cotenants or fiduciaries and the name purports to be the name of

at least one (1) of the coowners and the person acting appears to be acting on behalf of all coowners.
 
The Corporation may reject a vote, consent, waiver or proxy appointment if the Secretary of the Corporation or other officer or agent of the
Corporation who is authorized to tabulate votes, acting in good faith, has reasonable basis for doubt about the validity of the signature on a
writing or about the signatory’s authority to sign for the shareholder, or the validity of an electronic submission or the submitter’s authority to
make the electronic transmission.
 

Section 1.10                          Organization.  At every meeting of the shareholders, the Chairman of the Board, or, in the Chairman’s absence, a
person designated by the Chairman, or, in the absence of such designation, a person chosen by the Board of Directors, shall act as a
chairman.  The Secretary of the Corporation shall act as secretary of such meeting or, in the Secretary’s absence, the chairman shall appoint a
secretary.
 

Section 1.11                          Voting Lists.  At least five business days before each meeting of shareholders, the officer or agent having charge
of the stock transfer books shall make a complete list of the shareholders entitled to notice of a shareholders’ meeting, arranged in
alphabetical order, with the address and number of shares so entitled to vote held by each, which list shall be on file at the principal office of
the Corporation and subject to inspection by any shareholder entitled to vote at the meeting.  Such list shall be produced and kept open at the
time and place of the meeting and subject to the inspection of any shareholder during the holding of such meeting.  Unless otherwise required
by law, the Corporation need not include electronic mail addresses or other electronic contact information on such list.  The original stock
register or transfer book, or a duplicate thereof, kept in this state, shall be the only evidence as to who are the shareholders entitled to examine
such list or the stock ledger or transfer book or to vote at any meeting of the shareholders.
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Section 1.12                          Inspectors of Election.  The Board of Directors may appoint Inspectors of Election to serve at meetings of

shareholders.  If, at the time of any meeting, any Inspector so appointed shall be absent, the presiding officer may appoint an Inspector to
serve in place of the absent Inspector.  The Inspector or Inspectors so appointed or designated shall, according to any rules and/or procedures
prescribed by the Board of Directors, (i) ascertain the number of shares of capital stock of the Corporation outstanding and the voting power
of each such share, (ii) determine the shares of capital stock of the Corporation represented at the meeting and the validity of proxies and
ballots, (iii) count all votes and ballots, (iv) specify the information upon which the Inspector or Inspectors rely in determining the validity of
proxies; (v) determine and retain for a reasonable period a record of the disposition of any challenges made to any determination by the
Inspector or Inspectors, and (vi) certify its or their determination of the number of shares of capital stock of the Corporation represented at
the meeting and such Inspector’s or Inspectors’ count of all votes and ballots.  Such certification shall specify such other information as may
be required by law.  In determining the validity and counting of proxies and ballots cast at any meeting of shareholders of the Corporation,
the Inspector or Inspectors may consider such information as is permitted by applicable law and any rules and/or procedures prescribed by
the Board of Directors.  No person who is a candidate for an office at an election may serve as an Inspector at such election.
 

Section 1.13                          Conduct of Meeting.  At any meeting of shareholders of the Corporation, the Chairman of the Board (or, in the
absence of the Chairman of the Board, such person designated by the Chairman or the Board of Directors as chair pursuant to Section 1.10 of
these By-Laws) shall prescribe the order of business to be conducted at the meeting and establish procedures incident thereto.  The Board of
Directors of the Corporation may adopt by resolution such rules or regulations for the conduct of meetings of shareholders as it shall deem
appropriate.  Except to the extent inconsistent with such rules and regulations as adopted by the Board of Directors, the Chairman of the
Board or designated chair of any meeting of shareholders shall have the right and authority to prescribe such rules, regulations and procedures
and to do all such acts as, in the judgment of the Chairman of the Board or such chair, are appropriate for the proper conduct of the meeting. 
Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the Chairman of the Board or the chair of
the meeting, may include, without limitation, the following:  (a) the establishment of an agenda or order of business for the meeting; (b) rules
and procedures for maintaining order at the meeting and the safety of those present; (c) limitations on attendance at or participation in the
meeting, to shareholders of record of the Corporation, their duly authorized and constituted proxies or such other persons as the chair shall
permit; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof, and (e) the format for the submission of,
and limitations on the time allotted to, questions or comments by participants.  Unless, and to the extent determined by the Board of
Directors, the Chairman of the Board or the designated chair of the meeting, meetings of shareholders shall not be required to be held in
accordance with rules of parliamentary procedure.
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ARTICLE 2

DIRECTORS
 

Section 2.1                          Number, Qualification and Terms.
 

(a)            The business and affairs of the Corporation shall be managed under the direction of a Board of Directors.  The number
of Directors shall be fixed by resolution of the Board of Directors from time to time.  It shall be the policy of the Corporation that no person
seventy-two years of age or more shall be elected to the Board of Directors.  Any Director who attains the age of seventy-two years during
the Director’s term of office shall be eligible to remain a Director for the duration of the term for which the Director was elected but shall not
be eligible for re-election.
 

(b)            The Corporation hereby elects not to be governed by Section 23-1-33-6(c) of the Indiana Business Corporation Law. 
Each Director shall be elected for a term of office to expire at the annual meeting of shareholders next following the Director’s election,
except that each Director elected pursuant to Section 2.2 of this Article 2 shall hold office until the next annual meeting of shareholders. 
Despite the expiration of a Director’s term, the Director shall continue to serve until the Director’s successor is elected and qualified, or until
the earlier of the Director’s death, resignation, disqualification or removal, or until there is a decrease in the number of Directors.
 

(c)            The Directors and each of them shall have no authority to bind the Corporation except when acting as a Board.
 

Section 2.2                          Vacancies.  Any vacancy occurring in the Board of Directors, from whatever cause arising, including an increase in
the number of Directors, shall be filled by selection of a successor by a majority vote of the remaining members of the Board of Directors
(although less than a quorum) until the next annual meeting of the shareholders.
 

Section 2.3                          Quorum and Vote Required to Take Action .  A majority of the whole Board of Directors shall be necessary to
constitute a quorum for the transaction of any business, except the filling of vacancies; provided that less than two Directors shall not
constitute a quorum.  If a quorum is present when a vote is taken, the affirmative vote of a majority of the Directors present shall be the act of
the Board of Directors, unless the act of a greater number is required by the Indiana Business Corporation Law, the Corporation’s Restated
Articles of Incorporation or these By-Laws.  A Director who is present at a meeting of the Board of Directors or a committee thereof of which
he or she is a member at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless any of
the following occurs:  (a) the Director objects at the beginning of the meeting (or promptly upon the Director’s arrival) to holding it or
transacting business at the meeting; (b) the Director’s dissent or abstention from the action taken is entered in the minutes of the meeting; or
(c) the Director delivers written notice of the Director’s dissent or abstention to the presiding officer of the meeting before its adjournment or
to the Secretary of the Corporation immediately after adjournment of the meeting.  Such right to dissent or abstain shall not apply to a
Director who voted in favor of such action.
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Section 2.4                          Regular Meetings.  The Board of Directors shall meet regularly, without notice, at such times and places as may be

specified from time to time by the Board of Directors or the Chairman of the Board (but no fewer than one time annually) for the purpose of
transacting such business as properly may come before the meeting.
 

Section 2.5                          Special Meetings.  Special meetings of the Board of Directors may be called by the Chairman of the Board or a
majority of the Directors upon not less than twenty-four (24) hours’ notice given to each Director of the date, time and place of the meeting,
which notice need not specify the purpose or purposes of the special meeting.  Such notice may be communicated in person (either in writing
or orally), by telephone, telegraph, teletype or other form of wire or wireless communication, or by mail, and shall be effective at the earlier of
the time of its receipt or, if mailed, five (5) days after its mailing.  Notice of any meeting of the Board may be waived in writing at any time if
the waiver is signed by the Director entitled to the notice and is filed with the minutes or corporate records.  A Director’s attendance at or
participation in a meeting waives any required notice to the Director of the meeting, unless the Director at the beginning of the meeting (or
promptly upon the Director’s arrival) objects to holding the meeting or transacting business at the meeting and does not thereafter vote for or
assent to action taken at the meeting.
 

Section 2.6                          Written Consents.  Any action required or permitted to be taken at any meeting of the Board of Directors may be
taken without a meeting if the action is taken by all members of the Board.  The action must be evidenced by one (1) or more written
consents describing the action taken, signed by each Director, included in the minutes or filed with the corporate records reflecting the action
taken and delivered to the Secretary of the Corporation.  Action taken under this Section 2.6 is effective when the last Director signs the
consent, unless (a) the consent specifies a different prior or subsequent effective date, in which case the action is effective on or as of the
specified date or (b) the action taken under this Section 2.6 is taken electronically as contemplated by Indiana Code § 26-2-8, in which case
the effective date is determined in accordance with Indiana Code § 26-2-8.  A Director’s consent may be withdrawn by a revocation signed
by the Director and delivered to the Corporation before the delivery to the Corporation of unrevoked written consents signed by all the
Directors.  A consent signed under this Section 2.6 shall have the same effect as a unanimous meeting vote of all members of the Board and
may be described as such in any document.
 

Section 2.7                          Participation by Conference Telephone.  The Board of Directors may permit any or all Directors to participate in a
regular or special meeting by, or through the use of, any means of communication, such as conference telephone, by which all Directors
participating may simultaneously hear each other during the meeting.  A Director participating in a meeting by such means shall be deemed
to be present in person at the meeting.
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Section 2.8                          Organization.  At every meeting of the Board of Directors, the Chairman of the Board, or in the Chairman’s

absence, a person designated by the Chairman, shall act as chairman.  The Secretary of the Corporation shall act as secretary of such meeting
or, in the Secretary’s absence, the Chairman shall appoint a secretary.
 

Section 2.9                          Resignation.  A Director may resign at any time by delivering written notice to the Chairman of the Board, the
Secretary of the Corporation, the Board of Directors, or such other officer as the Board of Directors may designate, and such resignation shall
become effective upon such delivery unless the notice specifies a later effective date.
 

Section 2.10                          Compensation.  Any Director who is also an officer of the Corporation shall receive no separate compensation for
serving as Director.  Each Director who is not an officer of the Corporation shall be paid such compensation or other remuneration as shall be
fixed from time to time by resolution of the Board of Directors.  Each Director shall be reimbursed by the Corporation for travel and other
reasonable out-of-pocket expenses incurred in attending such meetings, as well as meetings of the Corporation’s shareholders and
committees of the Board of Directors and other Corporation functions and events.
 

Section 2.11                           Nominations.  Nominations for the election of Directors may be made by the Board of Directors or by any
shareholder entitled to vote for the election of Directors who complies fully with the requirements of these By-Laws.
 

(a)            Any shareholder entitled to vote for the election of Directors at a meeting may nominate a person or persons for election
as Directors only if written notice of such shareholder’s intent to make such nominations is given, either by personal delivery or by United
States mail, postage prepaid, to the Secretary of the Corporation not later than one hundred sixty (160) days in advance of the Originally
Scheduled Date of such meeting (provided, however, that if the Originally Scheduled Date of such meeting is earlier than the Anniversary
Date, such written notice may be so given and received not later than the close of business on the 10th day following the date of the first
public disclosure, which may include any public filing by the Corporation with the Securities and Exchange Commission, of the Originally
Scheduled Date of such meeting).
 

(b)            Each notice under Section 2.11(a) of these By-Laws shall be signed manually or by facsimile by the shareholder of
record and shall set forth (i) the name and address, as they appear on the Corporation’s books, of the shareholder who intends to make the
nomination and of any beneficial owner or owners on whose behalf the nomination is made; (ii) a representation that the shareholder is a
holder of record of shares of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the
meeting to nominate the person or persons specified in the notice; (iii) the Required Disclosures; (iv) the name, age, business address and
residential address of each nominee proposed in such notice; (v) the principal occupation or employment of each such nominee; (vi) the
number of shares of capital stock of the Corporation that are owned of record or beneficially by each such nominee; (vii) with respect to each
nominee for election or reelection to the Board of Directors, include a completed and signed questionnaire, representation and agreement
required by Section 2.12 of these By-Laws; (viii) such other information regarding each nominee proposed by such shareholder as would
have been required to be included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission had each
nominee been nominated, or intended to be nominated, by the Board of Directors; (ix) a description of all direct and indirect compensation
and other material monetary agreements, arrangements and understandings during the past three years, and any other material relationships,
including all arrangements or understandings pursuant to which the nominations are being made, between or among such shareholder and
beneficial owner, if any, and their respective affiliates and associates, or others acting in concert therewith, on the one hand, and each
proposed nominee, and his or her respective affiliates and associates, or any other person or persons (naming such person or persons), on the
other hand; and (x) the written consent of each nominee to serve as a Director of the Corporation if so elected.
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(c)            The chairman of any meeting of shareholders to elect Directors and the Board of Directors may refuse to acknowledge

the nomination of any person not made in compliance with the foregoing procedure; only persons who are nominated in accordance with the
procedures set forth in this Section 2.11 shall be eligible to serve as Directors.
 

(d)            This Section 2.11 shall not affect the right of the holders of either Preference or Preferred Stock to nominate and elect
Directors in the event such right arises.
 

Section 2.12                          Submission of Questionnaire; Representation and Agreement.  To be eligible to be a nominee for election or
reelection as a Director, a person must deliver (in accordance with the time periods prescribed for delivery of notice under Section 2.11 or
Section 2.13, as applicable, of these By-Laws) to the Secretary of the Corporation at the principal executive offices of the Corporation a
written questionnaire with respect to the background and qualification of such person and the background of any other person or entity on
whose behalf the nomination is being made (which questionnaire shall be provided by the Secretary upon written request) and a written
representation and agreement (in the form provided by the Secretary upon written request) that such person (a) is not and will not become a
party to (i) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to
how such person, if elected as a Director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not
been disclosed to the Corporation or (ii) any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected
as a Director, with such person’s fiduciary duties under applicable law, (b) is not and will not become a party to any agreement, arrangement
or understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation, reimbursement or
indemnification in connection with service or action as a Director that has not been disclosed therein, and (c) in such person’s individual
capacity and on behalf of any person or entity on whose behalf the nomination is being made, would be in compliance, if elected as a
Director, and will comply with, applicable law and all applicable publicly disclosed corporate governance, conflict of interest, corporate
opportunities, confidentiality and stock ownership and trading policies and guidelines of the Corporation.
 

Section 2.13                          Shareholder Nominations Included in the Corporation’s Proxy Materials.
 

(a)            Inclusion of Nominee in Proxy Statement.  Subject to the provisions of this Section 2.13, if expressly requested in the
relevant Nomination Notice (as defined below), the Corporation shall include in its proxy statement for any annual meeting:
 

15
 



 
(i)            the name of any person nominated for election (the “Nominee”) to the Board of Directors, which shall also be

included on the Corporation’s form of proxy and ballot for the relevant annual meeting, by any Eligible Holder (as defined
below) or group of up to 20 Eligible Holders that has (individually and collectively, in the case of a group) satisfied, as
determined by the Board of Directors or its designee, acting in good faith, all applicable conditions and complied with all
applicable procedures set forth in this Section 2.13 (such Eligible Holder or group of Eligible Holders being a “Nominating
Shareholder”);

 
(ii)            disclosure about the Nominee and the Nominating Shareholder required under Securities and Exchange

Commission rules or any other applicable law, rule or regulation to be included in the proxy statement; and
 

(iii)            any statement included by the Nominating Shareholder in the Nomination Notice for inclusion in the proxy
statement in support of the Nominee’s election to the Board of Directors (subject, without limitation, to Section 2.13(e)(ii)), if
such statement does not exceed 500 words.

 
Notwithstanding anything herein to the contrary, the Corporation may solicit shareholders against any Nominee and include in
its proxy statement for any annual meeting any other information that the Corporation or the Board of Directors determines, in
their discretion, to include in the proxy statement relating to the nomination of the Nominee, including without limitation any
statement in opposition to the nomination and any of the information provided pursuant to this Section 2.13.

 
(b)            Maximum Number of Nominees.

 
(i)            The Corporation shall not be required to include in the proxy statement for an annual meeting more Nominees than

that number of Directors constituting 25% of the total number of Directors of the Corporation on the last day on which a
Nomination Notice may be submitted pursuant to Section 2.13(d) (the “Final Nomination Date”), rounded down to the nearest
whole number, but not less than two (the “Maximum Number”).  The Maximum Number for a particular annual meeting shall
be reduced by (A) Nominees nominated by a Nominating Shareholder for that annual meeting whose nomination is
subsequently withdrawn after the Nominating Shareholder is notified by the Corporation that the Nominees will be included in
the Corporation’s proxy statement and proxy card for the annual meeting, (B) Nominees nominated by a Nominating
Shareholder for such annual meeting pursuant to this Section 2.13 that the Board of Directors itself decides to nominate for
election at such annual meeting and (C) the number of Directors in office as of the Final Nomination Date who had been
Nominees nominated by a Nominating Shareholder with respect to any of the preceding two annual meetings (including any
Nominee who had been counted at any such annual meeting pursuant to the immediately preceding clause (B)) and whose
reelection at the upcoming annual meeting is being recommended by the Board of Directors.  If one or more vacancies for any
reason occurs on the Board of Directors after the Final Nomination Date but before the date of the annual meeting and the
Board of Directors resolves to reduce the size of the Board of Directors in connection with the occurrence of the vacancy or
vacancies, then the Maximum Number shall be calculated based on the number of directors in office as so reduced.
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(ii)            Any Nominating Holder submitting more than one Nominee pursuant to this Section 2.13 for an annual meeting

shall rank such Nominees based on the order in which the Nominating Holder desires such Nominees to be selected for inclusion
in the corporation’s proxy statement for such annual meeting if the number of Nominees pursuant to this Section 2.13 exceeds
the Maximum Number.  If the number of Nominees pursuant to this Section 2.13 for any annual meeting exceeds the Maximum
Number, then the highest ranking Nominee who meets the requirements of this Section 2.13 from each Nominating Holder will
be selected for inclusion in the Corporation’s proxy statement until the Maximum Number is reached, going in order of the
amount (largest to smallest) of the shares of common stock of the Corporation disclosed as owned in each Nominating
Shareholder’s Nomination Notice.

 
(iii)            If, after the Final Nomination Date, (A) the Corporation is notified, or the Board of Directors or its designee,

acting in good faith, determines that a Nominating Shareholder has failed to satisfy or to continue to satisfy the eligibility
requirements described in Section 2.13(c), any of the representations and warranties made in the Nomination Notice cease to be
true and accurate in all material respects (or omit a material fact necessary to make the statements therein not misleading) or any
material violation or breach occurs of the obligations, agreements, representations or warranties of the Nominating Shareholder
or the Nominee under this Section 2.13, (B) a Nominating Shareholder or any qualified representative thereof does not appear at
the annual meeting to present any nomination submitted pursuant to this Section 2.13, or the Nominating Shareholder withdraws
its nomination, or (C) a Nominee becomes ineligible for inclusion in the Corporation’s proxy statement pursuant to this Section
2.13 or dies, becomes disabled or is otherwise disqualified from being nominated for election or serving as a Director of the
Corporation or is unwilling or unable to serve as a Director of the Corporation, in each case as determined by the Board of
Directors or its designee, acting in good faith, whether before or after the Corporation’s definitive proxy statement for such
annual meeting is made available to shareholders, then the nomination of the Nominating Shareholder or such Nominee, as the
case may be, shall be disregarded and no vote on such Nominee will occur (notwithstanding that proxies in respect of such vote
may have been received by the Corporation), the Nominating Shareholder may not cure in any way any defect preventing the
nomination of the Nominee, and the Corporation (1) may omit from its proxy statement and any ballot or form of proxy the
disregarded Nominee and any information concerning such Nominee (including a Nominating Shareholder’s statement in
support) or any successor or replacement nominee proposed by the Nominating Shareholder or by any other Nominating
Shareholder and (2) may otherwise communicate to its shareholders, including without limitation by amending or
supplementing its proxy statement or ballot or form of proxy, that the Nominee will not be included as a Nominee in the proxy
statement or on any ballot or form of proxy and will not be voted on at the annual meeting.
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(c)            Eligibility of Nominating Shareholder.

 
(i)            An “Eligible Holder” is a person who has either (A) been a record holder of the shares of the Corporation’s

common stock used to satisfy the eligibility requirements in this Section 2.13(c) continuously for the three-year period specified
in Section 2.13(c)(ii) or (B) provides to the Secretary of the Corporation, within the time period referred to in Section 2.13(d),
evidence of continuous ownership of such shares for such three-year period from one or more securities intermediaries in a form
and in substance that the Board of Directors or its designee, acting in good faith, determines would be deemed acceptable for
purposes of a shareholder proposal under Rule 14a-8(b)(2) under the Exchange Act (or any successor rule).

 
(ii)            An Eligible Holder or group of up to 20 Eligible Holders may submit a nomination in accordance with this

Section 2.13 only if the person or group (in the aggregate) has continuously owned at least the Minimum Number (as defined
below) of shares of the Corporation’s common stock throughout the three-year period preceding and including the date of
submission of the Nomination Notice and continues to own at least the Minimum Number through the date of the annual
meeting.  A group of funds under common management and investment control shall be treated as one Eligible Holder for
purposes of such limitation if such Eligible Holder shall provide together with the Nomination Notice documentation reasonably
satisfactory to the Corporation that demonstrates that the funds are under common management and investment control.  For the
avoidance of doubt, in the event of a nomination by a group of Eligible Holders, any and all requirements and obligations
applicable to an individual Eligible Holder that are set forth in this Section 2.13, including the minimum holding period, shall
apply to each member of such group; provided, however, that the Minimum Number shall apply to the ownership of the group
in the aggregate, and a breach of any obligation, agreement, representation or warranty under this Section 2.13 by any member
of a group shall be deemed a breach by the Nominating Shareholder.  If any shareholder withdraws from a group of Eligible
Holders at any time prior to the annual meeting, then the group of Eligible Shareholders shall only be deemed to own the shares
held by the remaining members of the group and if, as a result of such withdrawal, the Nominating Shareholder no longer owns
the Minimum Number of shares of the Corporation’s common stock, then the nomination shall be disregarded as provided in
Section 2.13(b)(iii).

 
(iii)            The “Minimum Number” of shares of the Corporation’s common stock means 3% of the number of outstanding

shares of the Corporation’s common stock as of the most recent date for which such amount is given in any filing by the
Corporation with the Securities and Exchange Commission prior to the submission of the Nomination Notice.
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(iv)            For purposes of this Section 2.13, an Eligible Holder “owns” only those outstanding shares of common stock of

the Corporation as to which the Eligible Holder possesses both:
 

(1)            the full voting and investment rights pertaining to such shares; and
 

(2)            the full economic interest in (including the opportunity for profit and risk of loss on) such shares;
 

provided that the number of shares calculated in accordance with clauses (a) and (b) shall not include any shares (1) sold by
such Eligible Holder or any of its affiliates in any transaction that has not been settled or closed, (2) borrowed by such Eligible
Holder or any of its affiliates for any purpose or purchased by such Eligible Holder or any of its affiliates pursuant to an
agreement to resell or (3) subject to any option, warrant, forward contract, swap, contract of sale, other derivative or similar
instrument or agreement entered into by such Eligible Holder or any of its affiliates, whether any such instrument or agreement
is to be settled with shares or with cash based on the notional amount or value of outstanding shares of common stock of the
Corporation, in any such case which instrument or agreement has, or is intended to have, the purpose or effect of (x) reducing
in any manner, to any extent or at any time in the future, such Eligible Holder’s or any of its affiliates’ full right to vote or direct
the voting of any such shares and/or (y) hedging, offsetting, or altering to any degree gain or loss arising from maintaining the
full economic ownership of such shares by such Eligible Holder or any of its affiliates.  An Eligible Holder “owns” shares held
in the name of a nominee or other intermediary so long as the Eligible Holder retains the right to instruct how the shares are
voted with respect to the election of directors and possesses the full economic interest in the shares.  An Eligible Holder’s
ownership of shares shall be deemed to continue during any period in which the Eligible Holder has delegated any voting
power by means of a proxy, power of attorney or other similar instrument or arrangement that is revocable at any time by the
Eligible Holder.  An Eligible Holder’s ownership of shares shall be deemed to continue during any period in which the Eligible
Holder has loaned such shares provided that the Eligible Holder has the power to recall such loaned shares on five business
days’ notice, recalls such loaned shares upon being notified by the Corporation that any of the Eligible Holder’s Nominees will
be included in the Corporation’s proxy statement and proxy card for the annual meeting (subject to the provisions of this
Section 2.13) and holds such shares through the date of the annual meeting.  The terms “owned,” “owning,” “ownership” and
other variations of the word “own” shall have correlative meanings.  Whether outstanding shares of the Corporation are
“owned” for these purposes shall be determined by the Board of Directors.  For purposes of this Section 2.13, the term
“affiliate” or “affiliates” shall have the meaning ascribed thereto under the General Rules and Regulations under the Exchange
Act.

 

19
 



 
(v)            No person shall be permitted to be in more than one group constituting a Nominating Shareholder, and if any

person appears as a member of more than one group, then it shall be deemed to be a member of the group that has the largest
amount of shares of common stock of the Corporation disclosed as owned in the Nomination Notice.

 
(d)            Nomination Notice.  To nominate a Nominee for purposes of this Section 2.13, the Nominating Shareholder must have

given timely notice thereof in writing to the Secretary of the Corporation.  To be timely, a Nominating Shareholder’s notice shall be received
by the Secretary at the principal offices of the Corporation not less than 120 days nor more than 150 days prior to the first annual anniversary
of the date set forth in the Corporation’s proxy statement for the immediately preceding annual meeting as the date on which the Corporation
first made available to its shareholders definitive proxy materials for the immediately preceding annual meeting; provided, however, that if
the date for which the annual meeting is called is more than thirty days before or more than thirty days after the first annual anniversary of
the immediately preceding annual meeting, then notice by the Nominating Shareholder to be timely must be received by the Secretary of the
Corporation by the later of the close of business on the date that is 180 days prior to the date of such annual meeting or the tenth day
following the day on which public announcement of such annual meeting is first made.  In no event shall any adjournment or postponement
of any annual meeting or the announcement thereof commence a new time period for the giving of a Nomination Notice.  To be in proper
form, a Nominating Shareholder’s notice to the Secretary of the Corporation for purposes of this Section 2.13 shall include all of the
following information and documents (collectively, the “Nomination Notice”):
 

(i)            A Schedule 14N (or any successor form) relating to the Nominee, completed and filed with the Securities and
Exchange Commission by the Nominating Shareholder as applicable, in accordance with Securities and Exchange Commission
rules;

 
(ii)            A written notice of the nomination of such Nominee that includes the following additional information,

agreements, representations and warranties by the Nominating Shareholder (including each group member):
 

(1)            the information and representations that would be required to be set forth in a shareholder’s notice of a
nomination for the election of directors pursuant to Section 2.11;

 
(2)            the details of any relationship that existed within the past three years and that would have been described

pursuant to Item 6(e) of Schedule 14N (or any successor item) if it existed on the date of submission of the Schedule
14N;

 
(3)            a representation and warranty that the shares of common stock of the Corporation owned by the

Nominating Shareholder were acquired in the ordinary course of business and not with the intent or objective to
influence or change control of the Corporation and are not being held with the purpose or effect of changing control of
the Corporation or to gain a number of seats on the Board of Directors that exceeds the maximum number of nominees
that shareholders may nominate pursuant to this Section 2.13;
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(4)            a representation and warranty that the Nominating Shareholder satisfies the eligibility requirements set

forth in Section 2.13(c) and has provided evidence of ownership to the extent required by Section 2.13(c)(i);
 

(5)            a representation and warranty that the Nominating Shareholder will continue to satisfy the eligibility
requirements described in Section 2.13(c) through the date of the annual meeting;

 
(6)            a representation and warranty that the Nominating Shareholder has not nominated and will not nominate

for election to the Board of Directors at the annual meeting any person other than the Nominees it is nominating
pursuant to this Section 2.13;

 
(7)            a representation and warranty as to the Nominating Shareholder’s intentions with respect to continuing to

own the Minimum Number of shares of common stock of the Corporation for at least one year following the annual
meeting;

 
(8)            a representation and warranty that the Nominating Shareholder will not engage in, and will not be a

“participant” in another person’s, “solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act (without
reference to the exception in Rule 14a-1(l)(2)(iv)) (or any successor rules) with respect to the annual meeting, other than
with respect to its Nominees or any nominees of the Board of Directors;

 
(9)            a representation and warranty that the Nominating Shareholder will not use any proxy card other than the

Corporation’s proxy card in soliciting shareholders in connection with the election of a Nominee at the annual meeting;
 

(10)            a representation and warranty that the Nominee’s nomination for election to the Board of Directors or, if
elected, Board membership would not violate applicable state or federal law or the rules of any stock exchange on which
the Corporation’s securities are traded;

 
(11)            a representation and warranty that the Nominee (1) qualifies as independent under the rules of any stock

exchange on which the Corporation’s securities are traded, (2) meets the audit committee and compensation committee
independence requirements under the rules of any stock exchange on which the Corporation’s securities are traded, (3) is
a “non-employee director” for the purposes of Rule 16b-3 under the Exchange Act (or any successor rule), (4) is an
“outside director” for the purposes of Section 162(m) of the Internal Revenue Code (or any successor provision), (5)
meets the director qualifications set forth in Section 2.1, and (6) is not and has not been subject to any event specified in
Rule 506(d)(1) of Regulation D (or any successor rule) under the Securities Act of 1933 or Item 401(f) of Regulation S-
K (or any successor rule) under the Exchange Act, without reference to whether the event is material to an evaluation of
the ability or integrity of the Nominee;
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(12)            details of any position of the Nominee as an officer or director of any competitor of the Corporation
(including any entity whose principal business is the design, manufacture, distribution or servicing of diesel or natural
gas engines or engine-related component products), within the three years preceding the submission of the Nomination
Notice;

 
(13)            if desired, a statement for inclusion in the proxy statement in support of the Nominee’s election to the

Board of Directors, provided that such statement shall not exceed 500 words and shall fully comply with Section 14 of
the Exchange Act and the rules and regulations thereunder, including Rule 14a-9; and

 
(14)            in the case of a nomination by a group, the designation by all group members of one group member for

purposes of receiving communications, notices and inquiries from the Corporation and that is authorized to act on behalf
of all group members with respect to matters relating to the nomination, including withdrawal of the nomination.

 
(iii)            An executed agreement, in a form deemed satisfactory by the Board of Directors or its designee, acting in good

faith, pursuant to which the Nominating Shareholder (including each group member) agrees:
 

(1)            to comply with all applicable laws, rules and regulations in connection with the nomination, solicitation
and election;

 
(2)            to file any written solicitation or other written communication with the Corporation’s shareholders relating

to one or more of the Corporation’s Directors or Director nominees or any Nominee with the Securities and Exchange
Commission, regardless of whether any such filing is required under rule or regulation or whether any exemption from
filing is available for such materials under any rule or regulation;

 
(3)            to assume all liability (jointly and severally by all group members in the case of a nomination by a group)

stemming from any action, suit or proceeding concerning any actual or alleged legal or regulatory violation arising out of
any communication by the Nominating Shareholder, its affiliates and associates or their respective agents and
representatives with the Corporation, its shareholders or any other person in connection with the nomination or election
of Directors, including without limitation the Nomination Notice, or out of the facts, statements or other information that
the Nominating Shareholder or its Nominees provided to the Corporation in connection with the inclusion of such
Nominees in the Corporation’s proxy statement;
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(4)            to indemnify and hold harmless (jointly with all other group members, in the case of a group member) the

Corporation and each of its Directors, officers and employees individually against any liability, loss, damages, expenses
or other costs (including attorneys’ fees) incurred in connection with any threatened or pending action, suit or
proceeding, whether legal, administrative or investigative, against the Corporation or any of its Directors, officers or
employees arising out of or relating to any nomination submitted by the Nominating Shareholder pursuant to this Section
2.13 or a failure or alleged failure of the Nominating Shareholder to comply with, or any breach or alleged breach of, its
obligations, agreements or representations under this Section 2.13; and

 
(5)            in the event that any information included in the Nomination Notice, or any other communication by the

Nominating Shareholder (including with respect to any group member) with the Corporation, its shareholders or any
other person in connection with the nomination or election ceases to be true and accurate in all material respects or omits
a material fact necessary to make the statements made not misleading or that the Nominating Shareholder (including any
group member) has failed to continue to satisfy the eligibility requirements described in Section 2.13(c), to promptly
(and in any event within 48 hours of discovering such misstatement, omission or failure) notify the Corporation and any
other recipient of such communication of the misstatement or omission in such previously provided information and of
the information that is required to correct the misstatement or omission and/or notify the Corporation of the failure to
continue to satisfy the eligibility requirements described in Section 2.13(c), as the case may be.

 
(iv)            An executed agreement, in a form deemed satisfactory by the Board of Directors or its designee, acting in good

faith, by the Nominee:
 

(1)            to make such other acknowledgments, enter into such agreements and provide such other information as
the Board of Directors requires of all Directors, including promptly completing the Corporation’s Director questionnaire;

 
(2)            that the Nominee has read and agrees, if elected as a Director of the Corporation, to sign and adhere to the

Corporation’s corporate governance principles and codes of ethics and any other Corporation policies and guidelines
applicable to Directors; and
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(3)            including the representations and agreements required of a nominee for Director by Section 2.12.

 
The information and documents required by this Section 2.13(d) shall be (i) provided with respect to and executed by each
group member in the case of information applicable to group members and (ii) provided with respect to the persons specified in
Instruction 1 to Items 6(c) and (d) of Schedule 14N (or any successor item) in the case of a Nominating Shareholder or group
member that is an entity.  The Nomination Notice shall be deemed submitted on the date on which all the information and
documents referred to in this Section 2.13(d) (other than such information and documents contemplated to be provided after the
date the Nomination Notice is provided) have been delivered to or, if sent by mail, received by the Secretary of the
Corporation.

 
(e)            Exceptions.

 
(i)            Notwithstanding anything to the contrary contained in this Section 2.13, the Corporation may omit from its proxy

statement and any ballot or form of proxy any Nominee and any information concerning such Nominee (including a Nominating
Shareholder’s statement in support), and no vote on such Nominee will occur (notwithstanding that proxies in respect of such
vote may have been received by the Corporation), and the Nominating Shareholder may not, after the Final Nomination Date,
cure in any way any defect preventing the nomination of the Nominee, if:

 
(1)            the Corporation receives a notice pursuant to Section 2.11 that a shareholder intends to nominate a person

for election to the Board of Directors at the annual meeting;
 

(2)            the Board of Directors or its designee, acting in good faith, determines that such Nominee’s nomination or
election to the Board of Directors would result in the Corporation violating or failing to be in compliance with these By-
laws, the Articles of Incorporation or any applicable law, rule or regulation to which the Corporation is subject,
including any rules or regulations of any stock exchange on which the Corporation’s securities are traded;

 
(3)            the Nominee was nominated for election to the Board of Directors pursuant to this Section 2.13 at one of

the Corporation’s two preceding annual meetings and either (i) withdrew or became ineligible or unavailable for election
at any such annual meeting or (ii) received a vote of less than 25% of the shares of common stock of the Corporation
entitled to vote for such Nominee; or

 
(4)            the Nominee has been, within the past three years, an officer or director of a competitor, as defined for

purposes of Section 8 of the Clayton Antitrust Act of 1914, as amended.
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(ii)            Notwithstanding anything to the contrary contained in this Section 2.13, the Corporation may omit from its proxy

statement, or may supplement or correct, any information, including all or any portion of the statement in support of the
Nominee included in the Nomination Notice, if the Board of Directors or its designee, acting in good faith, determines that:

 
(1)            such information is not true in all material respects or omits a material statement necessary to make the

statements made not misleading;
 

(2)            such information directly or indirectly impugns character, integrity or personal reputation of, or directly or
indirectly makes charges concerning improper, illegal or immoral conduct or associations, without factual foundation,
with respect to, any person; or

 
(3)            the inclusion of such information in the proxy statement would otherwise violate Securities and Exchange

Commission rules or any other applicable law, rule or regulation.
 

ARTICLE 3
COMMITTEES OF THE BOARD OF DIRECTORS

 
Section 3.1                          General.

 
(a)            The Board of Directors may create one (1) or more committees and appoint members of the Board of Directors to serve

on them, by resolution of the Board of Directors adopted by a majority of all the Directors in office when the resolution is adopted.  Each
committee may have one (1) or more members, and all the members of a committee shall serve at the pleasure of the Board of Directors.
 

(b)            To the extent specified by the Board of Directors in the resolution creating a committee (as such resolution may be
amended by the Board of Directors from time to time), and except as otherwise provided in the Indiana Business Corporation Law, each
committee may exercise all of the authority of the Board of Directors.
 

(c)            Except to the extent inconsistent with the resolutions creating a committee, the provisions of these By-Laws which
govern meetings, action without meetings, notice and waiver of notice, quorum and voting requirements and telephone participation in
meetings of the Board of Directors, apply to each committee and its members as well.
 

(d)            A member of a committee of the Board of Directors who is also an officer of the Corporation shall receive no separate
compensation for serving as a member of such committee.  Each member of a committee of the Board of Directors who is not an officer of the
Corporation shall be paid such compensation for attendance at committee meetings as shall be fixed from time to time by resolution of the
Board of Directors.  Committee members shall be reimbursed by the Corporation for travel expenses incurred in attending committee
meetings.
 

Section 3.2                          Executive Committee.
 

(a)            The Board of Directors shall elect from its members an Executive Committee consisting of not less than three members
to serve at the pleasure of the Board of Directors.  During the intervals between the meetings of the Board of Directors, the Executive
Committee shall possess and may exercise, except as described in Section 3.1(b) of this Article 3, all the power of the Board of Directors in
the management and direction of the business and affairs of the Corporation.  All Directors, including those Directors who are not designated
members of the Executive Committee, may attend meetings of the Executive Committee.
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(b)            The Board of Directors shall elect a Chairman of the Executive Committee from among the members of the Board of

Directors.  The Chairman of the Executive Committee shall preside at meetings of the Executive Committee, and shall perform such other
duties and functions as may be assigned to the Chairman of the Executive Committee from time to time by the Board of Directors.
 

(c)            The Secretary of the Corporation, or, in the Secretary’s absence, a person appointed by the Chairman of the Executive
Committee, shall act as secretary of the Executive Committee, and shall report all material action taken by the Executive Committee to the
Board of Directors at its regularly scheduled meeting next following the meeting of the Executive Committee.
 

ARTICLE 4
OFFICERS

 
Section 4.1                          Designation and Selection.  The Board of Directors shall elect as officers of the Corporation a Chairman of the

Board and a Chief Executive Officer.  The Chief Executive Officer shall appoint a Secretary and such other officers of the Corporation as the
Chief Executive Officer deems appropriate, which appointments shall be presented to the Board of Directors for ratification.
 

Section 4.2                          Duties and Functions.
 

(a)            Chairman of the Board .  The Chairman of the Board shall be a member of the Board of Directors and shall, when
present, preside at all meetings of the Board of Directors and of the shareholders.  The Chairman of the Board shall perform such other duties
and functions as may be assigned to the Chairman of the Board from time to time by the Board of Directors.
 

(b)            Chief Executive Officer.  The Chief Executive Officer may be a member of the Board of Directors and shall perform
such other duties and functions as may be assigned from time to time by the Board of Directors.
 

(c)            Secretary.  The Secretary shall keep a record of proceedings at all meetings of the Board of Directors and of the
shareholders, shall have custody of the corporate records and seal of the Corporation, shall be responsible for authenticating records of the
Corporation, and shall perform such other duties and functions as may be assigned to the Secretary from time to time by the Chairman of the
Board.
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(d)            Other Officers.  Each other officer appointed by the Chairman of the Board shall have and perform such powers, duties

and functions as may be assigned to such officer from time to time by the Board of Directors, the Chairman of the Board or the Chief
Executive Officer.
 

Section 4.3                          Removal.  The Board of Directors may remove any officer at any time with or without cause by resolution adopted
by a majority of the whole Board of Directors.  An officer appointed by the Chairman of the Board may also be removed at any time, with or
without cause, by the Chairman of the Board.
 

Section 4.4                          Resignations.  Any corporate officer may resign at any time by delivering written notice thereof to the Board of
Directors, the Chairman of the Board or the Secretary.  Such resignation shall take effect at the time delivered unless a later time is specified
therein.  The acceptance of such resignation shall not be necessary to make it effective.
 

Section 4.5                          Compensation.  The Board of Directors shall fix the salary and other compensation for officers of the Corporation
who are also Directors of the Corporation and may delegate to the Chairman of the Board authority to fix salaries and other compensation of
all remaining officers of the Corporation.
 

Section 4.6                          Special Authority.  The Chairman of the Board, or other officers designated by the Chairman, shall have authority
to execute guarantees, indentures for monies borrowed by the Corporation, appointments of powers of attorney and proxies to act on behalf of
the Corporation, instruments for the devise or conveyance of real estate or creation of mortgages, bank forms required to open, maintain or
close bank accounts, and any other written agreements to which the Corporation shall be a party which pertain to the routine operation of the
Corporation and are regularly being made in the ordinary course of carrying on such operations.
 

ARTICLE 5
SHARES

 
Section 5.1                          Certificates for Shares.  Shares in the Corporation may be issued in book-entry form or evidenced by certificates. 

However, every holder of shares in the Corporation shall be entitled upon request to have a certificate evidencing the shares owned by the
shareholder, signed in the name of the Corporation by the Chairman of the Board, the President or a Vice President and the Secretary,
certifying the number of shares owned by the shareholder in the Corporation.  The signatures of the Chairman of the Board, the President,
Vice President, and the Secretary, the signature of the transfer agent and registrar, and the Seal of the Corporation may be facsimiles.  In case
any officer or employee who shall have signed, or whose facsimile signature or signatures shall have been used on, any certificate shall cease
to be an officer or employee of the Corporation before the certificate shall have been issued and delivered by the Corporation, the certificate
may nevertheless be adopted by the Corporation and be issued and delivered as though the person or persons who signed the certificate or
whose facsimile signature or signatures shall have been used thereon had not ceased to be such officer or employee of the Corporation; and
the issuance and delivery by the Corporation of any such certificate shall constitute an adoption thereof.  Every certificate shall state on its
face (or in the case of book-entry shares, the statements evidencing ownership of such shares shall state) the name of the Corporation and that
it is organized under the laws of the State of Indiana, the name of the person to whom it is issued, and the number and class of shares and the
designation of the series, if any, the certificate represents, and shall state conspicuously on its front or back that the Corporation will furnish
the shareholder, upon written request and without charge, a summary of the designations, relative rights, preferences and limitations
applicable to each class and the variations in rights, preferences and limitations determined for each series (and the authority of the Board of
Directors to determine variations for future series).  Every certificate (or book-entry statement) shall state whether such shares have been fully
paid and are nonassessable.  If any such shares are not fully paid, the certificate (or book-entry statement) shall be legibly stamped to indicate
the percentum which has been paid up, and as further payments are made thereon, the certificate shall be stamped (or book-entry statement
updated) accordingly.  Subject to the foregoing provisions, certificates representing shares in the Corporation shall be in such form as shall be
approved by the Board of Directors.  There shall be entered upon the stock books of the Corporation at the time of the issuance or transfer of
each share the number of the certificates representing such share (if any), the name of the person owning the shares represented thereby, the
class of such share and the date of the issuance or transfer thereof.
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Section 5.2                          Transfer of Shares; Holder of Record.

 
(a)            Transfer of shares of the Corporation shall be made on the books of the Corporation by the holder of record thereof, or

by the shareholder’s attorney thereunto duly authorized in writing and filed with the Secretary of the Corporation or any of its transfer agents,
and on surrender of the certificate or certificates (if any) representing such shares.
 

(b)            The Corporation and its transfer agents and registrars, shall be entitled to treat the holder of record of any share or shares
as the holder in fact and absolute owner thereof for all purposes, and accordingly shall not be bound to recognize any legal, equitable or other
claim to or interest in such share or shares on the part of any other person whether or not it or they shall have express or other notice thereof,
except as otherwise expressly provided by the statutes of the State of Indiana.  Shareholders shall notify the Corporation in writing of any
changes in their addresses from time to time.
 

Section 5.3                          Regulations.  Subject to the provisions of this Article V the Board of Directors may make such rules and regulations
as it may deem expedient concerning the issuance, transfer and regulation of certificates for shares or book-entry shares of the Corporation.
 

Section 5.4                          Transfer Agents and Registrars .  The Board of Directors may appoint one or more transfer agents, one or more
registrars, and one or more agents to act in the dual capacity of transfer agent and registrar with respect to the certificates representing shares
and the book-entry shares of the Corporation.
 

Section 5.5                          Lost or Destroyed Certificates.  The holders of any shares of the Corporation shall immediately notify the
Corporation or one of its transfer agents and registrars of any loss or destruction of the certificate representing the same.  The Corporation
may issue a new certificate in the place of any certificate theretofore issued by it alleged to have been lost or destroyed upon such terms and
under such regulations as may be adopted by the Board of Directors or the Secretary, and the Board of Directors or Secretary may require the
owner of the lost or destroyed certificate or the owner’s legal representatives to give the Corporation a bond in such form and for such
amount as the Board of Directors or Secretary may direct, and with such surety or sureties as may be satisfactory to the Board of Directors or
the Secretary to indemnify the Corporation and its transfer agents and registrars against any claim that may be made against it or any such
transfer agent or registrar on account of the alleged loss or destruction of any such certificate or the issuance of such new certificate.  A new
certificate may be issued without requiring any bond when, in the judgment of the Board of Directors or the Secretary, it is proper so to do.
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ARTICLE 6
INDEMNIFICATION OF DIRECTORS AND OFFICERS

 
Section 6.1                          Mandatory.  The Corporation shall, to the fullest extent permitted by Sections 1 through 13 of Indiana Code Ch. 23-

1-37, (i) indemnify any person who is or was a Director or officer of the Corporation (and the heirs and legal representatives thereof) against
expenses (including attorneys’ fees), judgments, fines, and penalties and amounts paid in settlement resulting from any action, suit or
proceeding threatened or brought against such person by reason of such person’s serving in such position or serving another enterprise in any
capacity at the request of the Corporation, and (ii) pay for or reimburse the reasonable expenses incurred by such person in advance of the
final disposition of the action, suit or proceeding.
 

Section 6.2                          Discretionary.  Separate and apart from, and in addition to, the mandatory indemnification required under Section
6.1 of this Article, the Corporation may, in its sole discretion, provide for indemnification of any person in accordance with the provisions of
Indiana Code Ch. 23-1-37, as from time to time amended, or superseding statutory provisions.
 

Section 6.3                          Other Capacity Service.  Any Director or officer of the Corporation serving in any capacity (i) another corporation,
of which a majority of the shares entitled to vote in the election of its directors is held, directly or indirectly, by the Corporation, or (ii) any
employee benefit plan of the Corporation or of another corporation described in Subsection (i) of this Section, shall be deemed to be doing so
at the request of the Corporation.
 

Section 6.4                          Applicable Law.  Any person entitled to be indemnified as a matter of right pursuant to this Article VI may elect to
have the right to indemnification interpreted on the basis of the applicable law in effect at the time of the occurrence of the event or events
giving rise to the action, suit or proceeding, to the extent permitted by Indiana law, or on the basis of the applicable law in effect at the time
indemnification is sought.
 

Section 6.5                          Rights.  The right to be indemnified pursuant to this Article VI (i) shall be a contract right of each individual entitled
to be indemnified hereunder, (ii) is intended to be retroactive and shall be available with respect to events occurring prior to the adoption
hereof, and (iii) shall continue to exist with respect to events occurring prior to any rescission or restrictive modification of this Article VI.
 

Section 6.6                          Claims.  If a claim for indemnification pursuant to this Article VI is not paid in full by the Corporation within
ninety days after a written request therefor has been received by the Corporation, the claimant may at any time thereafter bring suit against
the Corporation to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled also to be paid
the expense of prosecuting such claim.  Neither the failure of the Corporation (including its Board of Directors, special legal counsel or its
shareholders) to have made a determination prior to the commencement of such action that indemnification of the claimant is proper in the
circumstances because the claimant has met the applicable standard of conduct, nor an actual determination by the Corporation (including its
Board of Directors, special legal counsel or its shareholders) that the claimant had not met such applicable standard of conduct, shall be a
defense to the action or create a presumption that the claimant had not met the applicable standard of conduct.
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ARTICLE 7

MISCELLANEOUS
 

Section 7.1                          Indiana Business Corporation Law.  The provisions of the Indiana Business Corporation Law, as amended,
applicable to all matters relevant to, but not specifically covered by, these By-Laws are hereby, by reference, incorporated in and made a part
of these By-Laws.
 

Section 7.2                          Fiscal Year.  The fiscal year of the Corporation shall end on the 31st of December of each year.
 

Section 7.3                          Control Share Act.  The provisions of Chapter 42 of the Indiana Business Corporation Law, Ind. Code §23-1-42-1
et seq., shall not apply to control share acquisitions of shares of the Corporation.
 

Section 7.4                          Seal.  The Corporation shall have a corporate seal, which shall have inscribed the name of the Corporation and the
word “INDIANA” around the outer edge and the words “CORPORATE SEAL” in the center.
 

Section 7.5                          Contracts and Other Instruments.  Bonds, contracts, deeds, leases and other obligations and instruments of the
Corporation may be signed in the name of and on behalf of the Corporation by (i) officers or their designees, and (ii) agents of the
Corporation as may be specifically authorized by resolution of the Board of Directors.
 

Section 7.6                          Books and Records.  Subject to the laws of the State of Indiana, the books of account, records, documents and
papers of the Corporation may be kept at any place or places within or without the State of Indiana.
 

Section 7.7                          Amendments.  These By-Laws may be amended or repealed and provisions hereof may be waived by either (a) the
Board of Directors by the affirmative vote of a majority of the entire number of Directors at the time, or (b) the affirmative vote, at a meeting
of the shareholders of the Corporation, of at least a majority of the votes entitled to be cast by the holders of the outstanding shares of all
classes of stock of the Corporation entitled to vote generally in the election of Directors, considered for purposes of this Section 7.7 as a
single voting group, except as otherwise required by the Corporation’s Restated Articles of Incorporation or by the Indiana Business
Corporation Law, provided, however, that no By-Law may be adopted that is inconsistent with the Indiana Business Corporation Law.
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Section 7.8                          Amendments by Implication.  Except as otherwise required by the Corporation’s Restated Articles of Incorporation

or by the Indiana Business Corporation Law, any action taken or authorized by the Board of Directors that would be inconsistent with the By-
Laws then in effect, but is taken or authorized by affirmative vote of not less than the number of Directors required to amend the By-Laws so
that the By-Laws would be consistent with such action, shall be given the same effect as though the By-Laws had been temporarily amended
or suspended so far, but only so far, as is necessary to permit the specific action so taken or authorized.
 

Section 7.9                          Electronic Transmission.  When used in these By-Laws, the terms “written” and “in writing” shall include any
“electronic transmission” as defined in Section 23-120-8.5 of the Indiana Business Corporation Law, including without limitation any
telegram, cablegram, facsimile transmission and communication by electronic mail.
 

Section 7.10                          Definition of Articles of Incorporation and Restated Articles of Incorporation .  The term “Articles of
Incorporation” and “Restated Articles of Incorporation” as used in these By-Laws mean the Restated Articles of Incorporation of the
Corporation as from time to time in effect.
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