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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
OF 

YUM CHINA HOLDINGS, "INC. 

Yum China Holdings, Inc., a corporation organized and existing under the laws of the State of Delaware 
(the ''Corporation"), pursuant to Sections 242 and 245 oftbe General Corporation Law oftbe St.ate of Delaware, as 
the-sffllle may be amended (the "DGCL'') , hereby certifies as follows : 

1. The name of the Corporation is Yum China Holdings, Inc. TI1e Corporation was incorporated 
under the name "Yum! China Holding, Inc." by filing a Certificate oflncorporntion with the Secretary of State of 
the State of Dela.ware on April 1, 2016. 

2. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with the 
provisions of Sections 242 and 24S of the DGCL. 

3. Effc-ctive as of l2:0l p.m. Eastern time on June I , 2021 , the text of the Amended and Restated 
Certificate of Incorporation is hereby further ame11ded and restated to read in it.s entirety as follows: 

FIRST: The name of tile corporation i.s Yum China Holdings, Inc. 

SECOND; The purpose of the Corporation is to engage in any lawful act or activity for which corporations 
may be organized under the DGCL. 

THIRD; The number of shares of stock which the Corporation shall have authority to issue 1,100,000,000 
shares, par value $0.01 tper share, of which 1,000,000,000 shares shall be Common Stock, and of which I 00,000,000 
shares shall be Preforred Stock, with the following powers, preferences and rights, and qualifications, limitations and 
~trictions, 

(a) Except as otherwise provided by law, each share of Common Stock shall have one vote, 
and, except as otherwise provided in respect of any series of iPreferred Stock hereafterissued. the exclusive voting 
power for all purposes shall be vested in the holders of the-Common Stock In the event of any liquidation, 
dissolution or winding up of the Corporation, whether voluntary or involtmtary, the holders of the Common Stock 
shall be entitJed, after payment or provision for payment of the debts and other liabilities of the Corporation and the 
amount to which the holders of any series of Preferred Stock hereafter issued having a preference on distribution in 
the liquidation, dissolution or winding up of the Corporation shall be entitled, to share ratably in the remaining net 
assets of the Colp0ratio11. 

(b) Preferred Stock may be issued in one or more-series, from time to time, with each such 
series to consist of such number of shares and to have such voting powers relative to other classes or series of 
Preterred Stock, if any, or Common Stock, full or limited or no voting powers, and such designations, preferences 
and relative, participating, optional or other special rights, and the qualifications, limitations or restrictions thereof, 
as shall be stated in the resolution or resolutions and certificate of designation providing for the issuance of such 
series adopted by the board of directors of the Corporation (the "Board of Directors"), and the-Board of Directors is 
hereby expressly vested with the authority, to the fullest extent now or hereafter permitted by applicable law, to 
adopt any such resolution or resolutions . 

(c) Tbe Board of Directors has created a series ofl0,000,000 shares of Preferred Stock 
designated as "Series A Junior Participating Preferred Stock" by filing a Certificate of Designations of the 
C.Orporation with the Secretary of State of the State of Delaware. and the voting powei'S,, designations, preferences 
and relative, pmticipating, optional or other spe-0ial rigbts, and the qualifications, limitations or restrictions thereof, 
of the Series A Junior Participating Pr<;:ferred Stock are set folih in Appendix A hereto and are incorporated herein 
by reference. 

FOURTH; The address of the registered office oftbe Corporation in the State of Delaware is Corporation 
Trust Center, 1209 Orange Street, Wilmington, Delaware 19801, New Castle County. The name of the 
C.Orporation • s registered agent is The Corporation Trust Company. The Corporation may have such other offices, 
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either within or without the State of Delaware, as the Board of Directors may designate or as the business of the 
Corporation may from time to time require. 

FIFTH; No holder of any share of capital stock of the Corporation, whether now or hereafter authorized, 
shall have any preemptive right to subscribe for or to purchase any shares of capital stock or other secmities of the 
Corporation, nor have any right to cumulate such holder's votes for the election of Directors (as defined below). 
Any action required or permitted to be taken by the stockholders of the Corporation (the "Stockholders") must be 
effected at a duly called annual or special meeting of tbe Stockholders and may not be effected by any consent in 
writing in lieu of a meeting. 

SIXTH: The term of existence of the Corporation shall be perpetual. 

SEVENTH: The following provisions are intended for the management of the business and for the 
regulation of the affairs of the Corporation, and it is expresslyprovi.ded that the same are intended to be in 
furtherance ond not in limitation of the powers conferred by statute: 

(a) The business and affairs of the Corporatfon shall be managed by or under the direction of 
the Board of Directors. In addition to the powers and authorities by this Amended and Restated Certificate of 
Incorporation expressly conferred upon it, the Board of Directors may exercise all such powers of the Corporation 
and do all such lawful acts and things as are not by statute or by this Amended and Restated Certificate of 
Incorporation or by the bylaws of the Corporation (as amended from time to time in accordance with the provisions 
thereof, the "Bylaws") required to be exclusively exercised or done by the Stockholders. 

(b) Special meetings of the Stockholders may be called exclusively: (i) by the Board of 
Directors; (ii) by the Chainnan of the Board of Directors, the Corporation's Chief Executive Officer or the 
Corporation's Secretary, in each case with the concurrence of a majority of the Board of Directors; or (iii) by the 
Corporation's Secretary upon written request by Stockb.olders owning at least twenty five (25) percent of all 
outstanding shares of common stock of the-Corporation as detenniued pursuant to the Bylaws and who otherwise 
comply with such other requirements and procedures set forth in the Bylaws, as now or hereinafter in effect. Special 
meetings of Stockholders shall be held at such places and times as determined by the Board of Directors in its 
discretion. Advance notice of stockholder nominations for the election of Directors and of business to be brought 
before any meeting of the Stockholders shall be given in the manner provided in the Bylaws. 

(c) The number of directors of the Corporation ("Directors") constituting the Board of 
Directors shall not be less than three nor more than fifteen. Within such limit, the number of members of the entire 
'Board of Directors shall be fixed from time to time exclusively by the Board of Directors, subject to the rights of 
holders of any series of Preferred Stock with respect to the election of Directors, if any. During any period when the 
holders of any series of Preferred Stock have the right to elect additional Directors as provided for or fixed pursuant 
to the provisions of Article Third above, then upon commencement and for the duration of the period during which 
such right continues, the then otherwise total authorized number of Directors shall automatically be increased by 
such specified number of Directors and the holders of such Preferroo Stock shall be entitled to elect the additional 
Directors so provided for or fixed pursuant to such provisions. 

(d) Prior to the third annual meeting of Stockholders, the Board of Directors shaJI be 
classified into three classes: Class I; Class ll; and Class III. Each c-lass shall consist, as nearly as possible, of one-
1hird of the total number of Directo.rs constituting the entire Board of Directors and the allocation (including the 
initial allocation) of Directors among the three classes sJiaU be detenniued by the Board of Directors. The initial 
Class l Directors shall serve for a term expiring at the first annual meeting of Stockholders following October 31, 
2016; the initial Class II Directors shall serve for a tenn expiring at the second annual meeting of Stockholders 
following October 31, 2016; and the initial Class III Directors shall serve for a term expiring at the-third annual 
meeting of Stockholders following October 31,2016. Directors elected to replace initial Class I and Class Il 
Directors shall serve terms expiring at the third annual meeting of Stockholders following October 31, 2016. 'Each 
Director in each class shall hold office until his or her successor is duly elected and qualified or until his or her 
earlier death, resignation or removal. If the number of Directors is changed, any increase or decrease shall be 
apportioned among the classes so as to maintain the number of Direct.ors in each class as nearly equal as possible-. 
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(e) From and including the third annual meeting of Stockholders, each Director shall be 
elected to serve a tenn of one year, with each Director's term to expire at the annual meeting next following the 
Director's election. Notwithstllndingthe expiration of the tenn ofa Director, the Director shall continue to hold 
office until a successor shall be elected and qualified or until his or her earlier dea1h, resignation or removal. 

(f) Directors may be removed: (i) prior to the third annual meeting of Stockholders, only for 
cause by the affirmative vote of a majority of the voting power of outstanding Common Stock; and (ii) from and 
including the third annual meeting of Stockholders, with err without cause by the affirmative vote of a majority of 
the voting power of outstanding Common Stock. 

(g) A vacancy occurring on the Board of Directors, including, without limitation, a vacancy 
resulting from an increase in the number of Directors or from the failure by Stockholders to elect the full authorized 
number of Directors, may only be filled by a majority of the remaining Directors or by the sole remaining Director 
in office. In the event of the death, resignation or removal of a Director during his or her elected tenn of office, his 
or her successor shall serve for the remainder of the full term of the directorship in which the vacancy occurred and 
until a successor is elected and qualified or until his or her earlier death, resignation or removal. 

(h) The Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws, in 
whole or in part, without any action on the part of the Stockholders; 

(i) Tbe Corporation shall have the right, subject to any express provisions or restrictions 
herein or in the Bylaws, from time to time, to amend, aher or repeal any provision oftbis Amended and Restated 
Certificate of Incotporation in any manner now or hereafter provided by law. 

(j) The Board of Directors may create and make appointments to one or more committees of 
the Board of Directors comprised exclusively of Directors who will serve at the pleasure of the Board of Directors 
and who may have and exercise such powers of the Board of Directors in directing the management of the business 
and affairs of the Corporation as the Board of Directors may delegate, in its sole discretion, consistent with the 
provisions of the DGCL and this Amended and Restated Certificate oflncorporation. 

(k) 
be by written ballot. 

EIGHTH: 

Unless and except to tbe extent tbe By laws so require, the election of Directors need not 

(a) A Director shall not be personally liable to the Corporation or the Stockholders for 
monetary damages for breach of fiduciary duty as a Direct.or, except to the extent such exemption from liability or 
limitation thereof is not permitted under the DGCL as the same exists or may hereafter be amended. 

(b) Each Director and officer of the Corporation who was or is made a party or is threatened 
to be made a party to or is involved in any action, suit or p:roceediug, whether civil, criminal, administrative or 
investigative (hereinafter a "proceeding''), by reason of the fact that be or she, or a person of whom he or she is the 
legal representative, is or was a Director or officer of the Corporation or is or was serving at the request of the 
Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust or 
other enterprise, including, without limitation, service with respect to employee benefit plans, whether the basis of 
such proceeding is alleged action in an official capacity as a director, officer, employee or agent or in any other 
capacity while serving as a director, officer, employee or agent, shall be indemnified and held harmless by the 
Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in 
the case of any such amendment, to the fullest extent pcnnitted by law, only to the extent that such amendment 
pennits the Corporation to provide broader indemnification rights than said law permitted the Corporation to provide 
prior to such amendment), against all expense, liability and loss (including, without limitation, attorneys' fees, 
judgments, fines, amounts paid or to be paid in settlement. and excise taxes or penalties arising under the Employee 
Retirement Income Security Act of 1974, as the same may be amended) reasonably incurred or suffered by such 
person in connection therewith and such indemnification shall continue as to a person who has ceased to be a 
director, officer, employee or agent and shall inure to the benefit ofhis or her heirs, executors and administrators; 
provided, however, that, except as provided in paragraph ( c) of this Article, the Cotporation shall indemnify any 
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such person seeking indemnification in connection with a proceeding (or part thereof) initiated by such person only 
if such proceeding (or part thereof) was authorized by the Board of Directors. The right to indemnification 
conferred in this Article Eighth shall be a contract right and shall include the right to be paid by the Corporation the 
expenses incurred in defending any such proceeding in advance of its final disposition; provided, however, that, if 
the DGCL requires, the payment of such expenses incurred by a Director or officer in bis or her capacity as a 
Director or officer in advance of the final disposition of a proceeding, shall be made only upon delivery to the 
Corporation of an undertaking, by or on behalf of such Director or officer, to repay all amounts so advanced if it 
shall ultimately be determined that such Director or officer is not entitled to be indemnified under this Article Eighth 
or otherwise. The Corporation may, by action oftbe Board of Directors, provide indemnification to employees and 
agents of the Corporation or another corporation, partnership, joint venture, trust or other enterprise with the same 
scope and effect as the foregoing indemnification of Directors and officers. 

(c) rf a claim under paragraph (b) of this Article is not paid in full by the Corporation within 
1hirty days after a written claim bas been received by the Corporation, the claimant may at any time thereafter b1ing 
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 to be paid also the expense of prosecuting such claim. It shall be a defense to any such 
action ( other than an action brought to enforce a claim for expenses incun-ed in defending any proceeding in 
advance of its final disposition where tbe required undertaking, if any is required, has been tendered to the 
Corporation) that the claimant has not met the standards of conduct which make it permissible under the DGCL for 
the Corporation to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be 
on the Corporation. Neither the failure of the Corporation (including, without limitation, its Board of Directors, 
independent legal counsel, or the Stockholders) to have made a detennination prior to the commencement of such 
action that indemnification of the claimant is proper in the circumstances because he or she has met the applicable 
standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including, without 
limitation, its Board of Directors, independent legal counsel, or the Stockholders) that the claimant has not met such 
applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant has not met 
the applicable standard of conduct. 

(d) The right to indemnification and the payment of expenses incurred in defending a 
proceeding in advance of its final disposition conferred in this Article Eighth shall not be exclusive of any other 
right which any person may have or hereafter acquire under any statute, provision of this Amended and Restated 
Certificate of Incorporation, bylaw, agreement, vote of Stockholders or disinte~ed Directors or otheiwise. 

( e) The Corporation may maintain insurance, at its expense, to protect itself and any 
Director, officer, employee or agent of the Corporation or any director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether or 
not the Corporation would have the power to indemnify such person against such expense, liability or loss under the 
DGCL. 

(f) Any amendment, repeal or modification of any provision of this Article Eighth shall, 
unless otherwise required by law, be prospective only (except to the extent such amendment, repeal or modification 
pennits the Corporation to further limit or eliminate the liability of Directors or officers) and shall not adversely 
affect any right or protection of any current or former Director or officer of the Corporation existing hereunder at the 
time of such amendment, repeal or modification with respect to any act or omission occurring prior to such 
amendment, repeal or modification. 

NINTH: Unless the Corporation consents in writing to the selection of an alternative forum, the sole and 
exclusive forum for ( a) any derivative action or proceeding brought or pu1porting to be brought on behalf of the 
Corporation, (b) any action assettiug a claim for or based on a breach of a fiduciary duty owed by any current or 
former Director, officer, employee or agent of the Corporation to the Corporation or to the Stockholders, including, 
without limitation, a claim alleging the aiding and abetting of such a breach of fiduciary duty, (c) any action 
asserting a claim against the Corporation or any current or fonner Director, officer, employee or agent of the 
Corporation arising pursuant to any provision of the DGCL, this Amended and Restated Certificate of Incorporation 
or the Bylaws (as either may be amended from time to time), (d) any action asserting a claim related to or involving 
the Corporation that is governed by the internal affairs doctrine, or (e) any action asserting an "internal corporate 
claim" as that term is defined in Section 115 of the DGCL, shall be a state court located within the State of Delaware 
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(or, if no state court located within the State of Delaware has jurisdiction, the federal court for the District of 
Delaware). 

TENTH: If any provision or provisions of this Amended and Restated Certificate oflncorporation shall be 
held to be invalid, illegal or unenforceable as applied to any circumstance for any reason whatsoever, the validity, 
legality and enforceability of such provision in any other circumstance and of the remaining provisions of this 
Amended and Restated Certificate of Incorporation shall not in any way be affected or impaired thereby. 
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IN WITNESS WHEREOF, the Corporation has d uly executed this Amended and Restated Certificate of 
Incotporation as of the 1 •1 day of June, 2021. 

YUM CHINA HOLDINGS, fNC. 

By: /s/ Joseph Chan 
Nrune: Joseph Chan 
Title Chief Legal Officer 
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APPENDIX A 

CERTIFICATE OF DESIGNATIONS 
of 

SERIES A JUNIOR PARTICIPATING PREFERRED STOCK 
of 

YUM CHfNA HOLDINGS, INC. 

(Pursuant to Section 151 of the. 
Delaware General Corporation Law) 

Yum China Holdings, Inc., a corporation organized and existing under the General Corporation 
Law of the State of Delaware (hereinafter called the "Corporation"), hereby certifies that the following resolution 
was adopted by a duly authorized Committee of the Board of Directors of the Corporation as required by 
Section 151 of the General Corpo.ration Law by written consent in lieu of a meeting: 

RESOLVED, that pursuant to the authority granted to and vested in the ChinaCo Spin Committee 
(hereinafter called the "Spin Committee'') of the Board of Directors of this Corporation (hereinafter called the 
"Board of Directors") in accordance with the provisions of the Certificate of Incorporation, the Spin Committee, on 
behalf of, and as authorized by, the Board of Directors, hereby creates a series of Preferred Stock, par value $0.01 
per share, of the Corporation (the "Preferred Stock"), and hereby states !he designation and number of shares, and 
fixes the relative rights, preferences, and limitations thereof as follows: 

Series A Junior Participating Preferred Stock: 

Section I. Designation and Amount. The shares of such series shall be designated as "Series A 
Junior Participating Preferred Stock" (the "Series A Preferred Stock") and the number of shares coustituting the 
Series A Preferred Stock shall be I 0,000,000. Such number of shares may be increased or decreased by resolution 
of the Board of Directors: provided that no decrease shall reduce the number of shares of Series A Preferred Stock to 
a number less than the number of shares then outstanding p lus the number of shares reserved for issuance upon the 
exercise of outstanding options, rights or warrants or upon the conversion of any outstanding securities issued by the 
Corporation convertible into Series A Prefen-ed Stock. 

Section 2. Dividends and Distributions. 

(A) Subject to the rights of the holders of any shares of any series of Preferred Stock (or any 
similar stock) ranking prior and superior to the Series A Preferred Stock with respect to dividends, the 
holders of shares of Series A Preferred Stock, in preference to the holders of Common Stock, par vaJue 
$0.01 per share (the "Common Stock"), of the Corporation, and of any other junior stock, shall be entitled 
to receive, when, as and if declared by the Board of Directors out of funds legally available for the purpose, 
quarterly dividends payable in cash on the first day of March, June, September and December in each year 
(each su.ch date being refeired to herein as a "Qua1terly Dividend Payment Date"), commencing on the first 
Quarterly Dividend Payment Date after the first issuance-of a share-or fraction of a share of Series A 
Preferred Stock, in an amount per share (rounded to the nearest cent) equal to the greater of(a) $1 o.r 
(b) subject to the provision for adjustment hereinafter set forth, l 00 times the aggregate per share an1ount 
of all cash dividends, and I 00 times the aggregate per share amount (payable in kind) of all non-cash 
dividends or other distributions, other than a dividend payable in shares of Common Stock or a subdivision 
of the outstanding shares of Common Stock (by rec.fassificatiou or otherwise), declared on the Common 
Stock since the immediately preceding Quarterly Dividend Payment Date o.r, with respect to the first 
Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a share of Series A 
Preferred Stock. In the event the Corporation shall at any time declare or pay any dividend on the Common 
Stock payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the 
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in 
shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such 
case the amount to which holders of shares of Series A Preferred Stock were entitled immediately prior to 
such event under clause (b) of the preceding sentence shall be adjusted by multiplying such amount by a 
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fraction, the numerator of which is the number of shares of Common Stock outstanding immediately after 
such event and the denominator of which is the number of shares of Common Stock that were outstanding 
immediately ptior to such event. 

(B) The Corporation shall declare a dividend or disttibution on the Seties A Preferred Stock 
as provided in paragraph ( A) of this Section immediately after it declares a dividend or distnoution on the 
Common Stock (other than a dividend payable in shares of Common Stock); provided that, in the event no 
dividend or disttibution shall have been declared on the Common Stock during the period between any 
Quarterly Dividend Payment Date and tbe next subsequent Quarterly Dividend Payment Date, a dividend 
of$! per share on the Series A Preferred Stock shall nevertheless be payable on such subsequent Quarterly 
Dividend Payment Date. 

(C) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A 
Preferred Stock from the Quarterly Dividend Payment Date next preceding the date ofissue of such shares, 
unless the date of issue of such shares is prior to the record date for the-first Quarterly Dividend Payment 
Date, in which case dividends on such shares shaU begin to accrue from the date of issue of such shares, or 
unless the date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the 
determination of holders of shares of Series A Preferred Stock entitled to receive a quarterly dividend and 
before such Quarterly Dividend Payment Date, in either of which events such dividends shall begin to 
accrue and be cumulative from such Quarterly Dividend Payment Date. Accrned but unpaid dividends 
shall not bear interest. Dividends paid on the shares of Series A Preferred Stock in an amount less than the 
total amount of such dividends at the time accrued and payable on such shares shall be allocated pro rata on 
a share-by-share basis among all such shares at the time outstanding. The Board of Directors may fix a 
record date for the detennination of holders of shares of Se1ies A Preferred Stock entitled to receive 
payment of a dividend or distribution declared thereon, which record date shall be not more than 60 days 
prior to the date fixed for the payment thereof. 

Section 3. Voting Rjgbts. The holders of shares of Series A Preferred Stock shall have the 
following voting rights: 

(A) Subject to the provision for adjustment hereinafter set fo11h, each share of Series A 
Preferred Stock shall entitle tbe holder thereof to JOO votes on all matters submitted to a vote of the 
stockholders of the Corporation. 1n the event the Corporation shall at any time declare or pay any dividend 
on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination o.r 
consolidation of the outstanding shares of Common Stock (by reclassification o.r otbeiwise than by 
payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common 
Stock, then in each such case the number of votes per share to which holders of shares of Series A 
Preferred Stock were entitled immediately prior to such event shall be adjusted by multiplying such uumber 
by a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately 
after such event and the denominator of which is the number of shares of Common Stock that were 
outstanding immediately prior to such event. 

(B) Except as otherwise provided herein, in any other Certificate of Designations creating a 
series of Preferred Stock or any similar stock, or by law, the holders of shares of Series A Preferred Stock 
and the holders of shares of Comm.011 Stock and any other capital stock of the Corpor.rtion having general 
voting rights shall vote together as one class on aU matters submitted to a vote of stockholders of the 
Corporation. 

(C) Except as set forth herein, or as otherwise provided by law, holders of Series A Preferred 
Stock shall have no special voting rights and their consent shall not be required ( except to the extent they 
are entitled to vote with holders of Common Stock as set forth herein) for taking any corporate action. 

Section 4. Certain Restrictions. 

(A) Whenever quarterly dividends or other dividends or distnoutions payable on the Series A 
Preferred Stock as provided in Section 2 are in arrears, thereafter and until all accrued and unpaid dividends 
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and distributions, whether or not declared, on shares of Series A Preferred Stock outstanding shall have 
been paid in full, the Corporation shall not 

(i) declare or pay dividends, or make any other distributions, on any shares of stock 
ranking junior ( either as to dividends or upon liquidation, dissolution or winding up) to the 
Series A Preferred Stock; 

(ii) declare or pay dividends, or make any other distributions, on any shares of stock 
ranking on a parity ( either as to dividends or upon liquidation, dissolution or winding up) with the 
Series A Preferred Stock, except divideuds paid ratably on the Series A Preferred Stock aud all 
such parity stock on which dividends are payable or in arrears in proportion to the total amounts to 
which the holders of all such shares are then entitled; 

(ii~ redeem or purchase or otherwise acquire for consideration shares of any stock 
ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the 
Series A Prefen·ed Stock, provided that the Corporation may at any time redeem, purchase or 
otbe1wise acquire shares of any such junior stock in exchange-for shares of any stoc.k of the 
Corporation ranking junior ( either as to dividends or upon dissolution, liquidation or winding up) 
to the Series A Preferred Stock; or 

(iv) redeem or purchase or otherwise acquire for consideration any shares of 
Series A Preferred Stock, or any shares of stock ranking on a parity with the Series A Preferred 
Stock, except in accordance with a purchase offer made in writing or by publication (as 
determined by the Board of Directors) to all holders of such shares upon such tenns as the Board 
of Directors, after consideration of the respective annual dividend rates and other relative rights 
and preferences of the respective series and classes, shall detennine in good faith will result in fair 
and equitable treatment among the respective series or classes. 

(B) The Corporation shall not permit any subsidiary of the Corporation to purchase or 
otheiwise acquire for consideration any shares of stock of the Corporation unless the Corporation could, 
under paragraph (A) of this Section 4, purchase OT otherwise acquire such shares at such time and in such 
manner. 

Section 5. Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwise 
acquired by the Corporation in any manner whatsoever shall be retired and cancelled promptly after the acquisition 
thereof. All such shares shall upon their cancellation become authorized but unissued shares of Preferred Stock and 
may be reissued as part of a new series of Preferred Stock subject to the-conditions and restrictions on issuance set 
forth herein, in the Certificate of Incorporation, or in any other Certificate of Designations creating a series of 
Preferred Stock or any similar stock or as otherwise required by law. 

Section 6. Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution or winding 
up of the Cotporation, no distribution shall be made (I) to the holders of shares of stock ranking junior (either as to 
dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock unless, prior thereto, the 
holders of shares of Series A Preferred Stock shall have received $100 per share, plus an amount equal to accrued 
and unpaid dividends and distributions thereon, whether or not declared, to the date of such payment, provided that 
the holders of shares of Series A Preferred Stock shall be entitled to receive au aggregate amount per share, subject 
to the provision for adjustment hereinafter set forth, equal to I 00 times the aggregate amount to be distributed per 
share to holders of shares of Common Stock, or (2) to the holders of shares of stock ranking on a parity (either as to 
dividends or upon liquidation, dissolution or winding up) with the Series A Preferred Stock, except distributions 
made ratably on the Series A Preferred Stock and all such parity stock in proportion to the total amounts to which 
the holders of all such shares are entitled upon such liquidation, dissolution or winding up. In the event the 
Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of Common 
Stock, or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by 
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser 
number of shares of Common Stock, then in each such case the aggregate amount to which holders of shares of 
Series A Preferred Stock were entitled immediately prior to such event under the proviso in clause (I) of the 
preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator of which is the number 
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of shares of Common Stock outstanding immediately after such event and the denominator of which is the number 
of shares of Common Stock that were outstanding immediately prior to such event. 

Section 7. Consolidation. Merger, etc. In case the Corporation shall enter into any consolidation, 
merger, combination or other transaction in which tbe shares of Common Stock are exchanged for or changed into 
other stock or securities, cash and/or any other property, then in any such case each share of Series A Prefen-ed 
Stock shall at the same time be similarly exchanged or changed into an amount per share, subject to the provision for 
adjustment hereinafter set forth, equal to I 00 times the aggregate amount of stock, securities, cash and/or any other 
property (payable in kind), as the case may be, into which or for which each share of Common Stock is changed or 
exchanged. In the event the Corporation shall at any time declare or pay any dividend on the Common Stock 
payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the outstanding 
shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common 
Stock) into a greater or lesser number of shares of Commoo Stock, then in each such case the amouut set forth i11 the 
preceding sentence with respect to the exchange or change of shares of Series A Preferred Stock shall be adjusted by 
multiplying such amount by a fraction, the numerator of which is the number of shares of Common Stock 
outstanding immediately after such event and the denominator of which is the number of shares of Common Stock 
that were outstanding immediately prior to such event. 

Section 8. No Redemption. The shares of Series A Preferred Stock shall not be redeemable. 

Section 9. Rank. The Series A Preferred Stock shall rank, with respect to the payment of 
dividends and the distnoution of assets, junior to all series of any other class of the Corporation's Preferred Stock. 

Section 10. Amendment. The Certificate of Incorporation of the Corporation shall not be 
amended in any manner which would materially alter or change the powers, preferences or special rights of the 
Series A Preferred Stock so as to affect them adversely without the affirmative vote of the holders of at least two­

thirds of the outstanding shares of Series A Preferred Stock, voting together as a single class. 


