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                         PART I  FINANCIAL INFORMATION 
                         MINE SAFETY APPLIANCES COMPANY 
                      CONSOLIDATED CONDENSED BALANCE SHEET 
                   (Thousands of dollars, except share data) 
 
 
                                                         June 30     December 31 
                                                             1999          1998 
                                                                
ASSETS 
  Current assets 
    Cash                                                $  10,511   $    10,084 
    Temporary investments, at cost plus accrued interest   11,461        13,936 
    Accounts receivable, less allowance (1999 - $3,078; 
      1998 - $3,004)                                       95,723        94,850 
    Inventories: 
      Finished products                                    40,194        36,956 
      Work in process                                      13,479        12,445 
      Raw materials and supplies                           39,307        36,090 
                                                         ----------  ---------- 
          Total inventories                                92,980        85,491 
                                                         ----------  ---------- 
    Other current assets                                   23,406        24,848 
                                                         ----------  ---------- 
          Total current assets                            234,081       229,209 
                                                         ----------  ---------- 
 
  Property, plant and equipment                           370,639       371,687 
  Accumulated depreciation                               (207,724)     (207,126) 
                                                         ----------  ---------- 
          Net property                                    162,915       164,561 
                                                         ----------  ---------- 
 
  Prepaid pension cost                                     47,245        46,162 
  Other assets                                             19,083        16,784 
                                                         ----------  ---------- 
          TOTALS                                        $ 463,324   $   456,716 
                                                         =========   =========== 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 
 
LIABILITIES AND SHAREHOLDERS' EQUITY 
                                                                
  Current liabilities 
    Notes and accounts payable                          $  78,473   $    68,416 
    Federal, foreign, state and local income taxes          2,961           991 
    Other current liabilities                              46,606        40,599 
                                                         ---------   ----------- 
          Total current liabilities                       128,040       110,006 
                                                         ---------   ----------- 
 
  Long-term debt                                           12,151        11,919 
  Pensions and other employee benefits                     58,139        60,550 
  Noncurrent liabilities and deferred credits              31,630        31,395 
 
  Shareholders' equity 
    Preferred stock, 4-1/2% cumulative - authorized 
      100,000 shares of $50 par value; issued 71,373 
      shares, callable at $52.50 per share                  3,569         3,569 
    Second cumulative preferred voting stock - authorized 
      1,000,000 shares of $10 par value;  none issued 
    Common stock - authorized 20,000,000 shares of no par 
      value; issued 6,779,231 and 6,779,231 (outstanding 
      4,318,252 and 4,378,874)                             12,591        12,591 
    Common stock compensation trust - 571,690 and 571,690 (26,869)      (26,869) 
      shares 
    Less treasury shares, at cost: 
      Preferred -    49,313 and    49,313 shares           (1,595)       (1,595) 
      Common    - 1,889,289 and 1,828,667 shares          (93,265)      (89,521) 
    Deferred stock compensation                              (753)         (951) 
    Accumulated other comprehensive (loss)                (15,029)      (10,240) 
    Retained earnings                                     354,715       355,862 
                                                         ---------   ----------- 
          Total shareholders' equity                      233,364       242,846 
                                                         ---------   ----------- 
          TOTALS                                        $ 463,324   $   456,716 
                                                         =========   =========== 
 
 
See notes to consolidated condensed financial statements 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
                         MINE SAFETY APPLIANCES COMPANY 
                   CONSOLIDATED CONDENSED STATEMENT OF INCOME 
                (Thousands of dollars, except earnings per share) 
 
 
                                       Three Months Ended    Six Months Ended 
                                       June 30               June 30 
 
                                          1999       1998       1999       1998 
                                                           
Net sales                           $  123,675 $  125,557 $  239,642 $  248,965 
Other income                                19      3,077        615      3,890 
                                     ---------- ---------- ---------- ---------- 
                                       123,694    128,634    240,257    252,855 
                                     ---------- ---------- ---------- ---------- 
Costs and expenses 
  Cost of products sold                 78,224     79,455    152,157    159,304 
  Selling, general and administrative   32,961     35,573     65,363     68,586 
  Special pension charges/(credits)      4,608                 4,608     (3,993) 
  Depreciation and amortization          5,696      5,865     11,249     11,278 
  Interest                               1,021        764      1,764      1,410 
  Currency exchange (gains)/losses         (77)        21       (354)       168 
                                     ---------- ---------- ---------- ---------- 
                                       122,433    121,678    234,787    236,753 
                                     ---------- ---------- ---------- ---------- 
 
Income before income taxes               1,261      6,956      5,470     16,102 
Provision for income taxes                 524      2,154      2,163      5,812 
                                     ---------- ---------- ---------- ---------- 
Net income                          $      737 $    4,802 $    3,307 $   10,290 
                                     ========== ========== ========== ========== 
 
Basic earnings per common share     $     0.16 $     1.08 $     0.75 $     2.31 
                                     ========== ========== ========== ========== 
 
Diluted earnings per common share   $     0.16 $     1.07 $     0.75 $     2.30 
                                     ========== ========== ========== ========== 
 
 
 
See notes to consolidated condensed financial statements 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
                         MINE SAFETY APPLIANCES COMPANY 
                 CONSOLIDATED CONDENSED STATEMENT OF CASH FLOWS 
                             (Thousands of dollars) 
 
 
                                                             Six  Months Ended 
                                                                    June 30 
 
                                                               1999        1998 
                                                                  
OPERATING ACTIVITIES 
  Net income                                              $   3,307   $  10,290 
  Depreciation and amortization                              11,249      11,278 
  Deferred taxes,pensions, and other non-cash 
     charges/(credits)                                         (970)     (7,845) 
  Gain on divestitures                                                   (2,488) 
  Changes in operating assets and liabilities                (2,426)      5,209 
  Other - principally currency exchange adjustments          (4,376)     (1,186) 
                                                           ---------   --------- 
  Cash flow from operating activities                         6,784      15,258 
                                                           ---------   --------- 
INVESTING ACTIVITIES 
  Property additions                                        (11,323)    (14,524) 
  Property disposals, net                                       187         466 
  Net proceeds from divestitures                                         22,865 
  Other investing                                            (5,395)     (3,571) 
                                                           ---------   --------- 
  Cash flow from investing activities                       (16,531)      5,236 
                                                           ---------   --------- 
FINANCING ACTIVITIES 
  Additions to long-term debt                                   366         119 
  Reductions of long-term debt                                   (9)       (361) 
  Changes in notes payable and short term debt               15,088      12,177 
  Cash dividends                                             (2,779)     (2,920) 
  Company stock purchases and sales - net                    (3,744)       (284) 
                                                           ---------   --------- 
  Cash flow from financing activities                         8,922       8,731 
                                                           ---------   --------- 
Effect of exchange rate changes on cash                      (1,223)     (2,439) 
                                                           ---------   --------- 
Net(decrease)/increase in cash and cash equivalents          (2,048)     26,786 
Beginning cash and cash equivalents                          24,020      19,921 
                                                           ---------   --------- 
Ending cash and cash equivalents                          $  21,972   $  46,707 
                                                           =========   ========= 
 
See notes to consolidated condensed financial statements 
 



 
                                MINE SAFETY APPLIANCES COMPANY 
                    NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS 
 
 
(1) The Management's Discussion and Analysis of Financial Condition and Results 
    of Operations which follows these notes contains additional information on 
    the results of operations and the financial position of the company. Those 
    comments should be read in conjunction with these notes. The company's 
    annual report on Form 10-K for the year ended December 31, 1998 includes 
    additional information about the company, its operations, and its financial 
    position, and should be read in conjunction with this quarterly report on 
    Form 10-Q. 
 
(2) The results for the interim periods are not necessarily indicative of the 
    results to be expected for the full year. 
 
(3) Certain prior year amounts have been reclassified to conform with the 
    current year presentation. 
 
(4) In the opinion of management, all adjustments, consisting of only normal 
    recurring adjustments, necessary for a fair presentation of these interim 
    periods have been included. 
 
(5) A pre-tax charge of $4.6 million ($2.8 million after-tax) was recognized in 
    the second quarter of 1999 related to a voluntary retirement incentive 
    program (VRIP) that was accepted by 82 non-production employees in the 
    U.S. All VRIP participants had retired as of July 31, 1999. On August 1, 
    1999, the company made special lump-sum pension benefit payments to certain 
    participants as part of the VRIP. In third quarter 1999 the company expects 
    to recognize a pension settlement gain of approximately $5.6 million ($3.4 
    million after-tax) related to these payments. 
 
(6) Basic earnings per share is computed on the weighted average number of 
    shares outstanding during the period. Diluted earnings per share includes 
    the effect of the weighted average stock options outstanding during the 
    period, using the treasury stock method. Antidilutive options are not 
    considered in computing earnings per share. 
 
 
     
     
                                Three Months Ended Six Months Ended 
                                June 30            June 30 
                                   1999      1998     1999     1998 
                                                 
    Net income                $     737 $   4,802 $  3,307 $ 10,290 
    Preferred stock dividends 
      declared                       24        13       37       25 
                                -------- --------- -------- -------- 
    Income available to common 
      shareholders                  713     4,789    3,270   10,265 
                                -------- --------- -------- -------- 
    Basic shares outstanding      4,323     4,449    4,342    4,451 
    Stock options                     9        20       10       15 
                                -------- --------- -------- -------- 
    Diluted shares outstanding    4,332     4,469    4,352    4,466 
                                -------- --------- -------- -------- 
    Antidilutive stock options       36         3       36        3 
                                -------- --------- -------- -------- 
     
 
(7) Comprehensive income/(loss) was ($126,000) and ($1,482,000) for the three 
    and six months ended June 30, 1999, respectively, and $3,789,000 and 
    $6,403,000 for the three and six months ended June 30, 1998, respectively. 
    Comprehensive income includes net income and changes in accumulated other 
    comprehensive income, primarily cumulative translation adjustments, for 
    the period. 
 
(8) The company is organized into three geographic operating segments (U.S., 
    Europe, and Other non-U.S.), each of which includes a number of operating 
    companies. There have not been any changes in the basis of segmentation 
    and measurement of segment profit and loss. 
 
    Reportable segment information is presented in the following table: 
 
 
                                (In Thousands) 
                                                    Other    Recon-   Consol. 
                                  U.S.    Europe   non-U.S.  ciling   totals 



                                Three Months Ended June 30, 1999 
                                                       
Sales to external customers     $71,244   $27,915  $24,835    ($319) $123,675 
Intercompany sales                7,693     4,897      568  (13,158) 
Net income(loss)                   (672)      254    1,171      (16)      737 
 
                                Six Months Ended June 30, 1999 
Sales to external customers     141,442    55,978   42,606     (384)  239,642 
Intercompany sales               15,635     9,133      843  (25,611) 
Net income(loss)                  2,275      (298)   1,312       18     3,307 
 
                                Three Months Ended June 30, 1998 
Sales to external customers      73,127    30,187   23,068     (825)  125,557 
Intercompany sales                7,541     3,388      292  (11,221) 
Net income(loss)                  3,892      (402)     608      704     4,802 
 
                                Six Months Ended June 30, 1998 
Sales to external customers     148,290    57,602   42,391      682   248,965 
Intercompany sales               17,062     6,924      784  (24,770) 
Net income(loss)                 10,651      (786)     988     (563)   10,290 
 
    Reconciling items consist primarily of intercompany eliminations and items 
    reported at the corporate level. 
 
 



 
                         MINE SAFETY APPLIANCES COMPANY 
                      MANAGEMENT'S DISCUSSION AND ANALYSIS 
 
Forward-looking statements 
- -------------------------- 
This report contains "forward-looking statements" within the meaning of the 
Private Securities Litigation Reform Act of 1995. Such forward-looking 
statements may include, without limitation, statements regarding expectations 
for future product introductions, delivery improvements, cost reduction and 
restructuring plans, asset sales, pension settlements, liquidity, sales and 
earnings, Year 2000 readiness, and market risk. Actual results may differ from 
expectations contained in such forward-looking statements and can be 
affected by any number of factors, many of which are outside of management's 
direct control. Among the factors that could cause such differences are the 
effects of cost reduction efforts, availability of critical materials and 
components, the economic environment, Year 2000 readiness of critical third 
parties, and interest and currency exchange rates. 
 
Results of operations 
- --------------------- 
 
Organizational initiatives 
- -------------------------- 
During the second quarter of 1999 the company recorded pre-tax charges of $4.6 
million ($2.8 million after-tax, or 65 cents per basic share) relating to a 
voluntary retirement incentive program (VRIP) that was accepted by 82 
non-production employees in the U.S. All VRIP participants had retired by July 
31, 1999. In the third quarter of 1999 the company expects to recognize a 
pre-tax pension settlement gain of approximately $5.6 million ($3.4 million 
after-tax, or 79 cents per basic share) related to VRIP lump-sum pension 
payments which were made on August 1, 1999. The combined effect of the VRIP 
transactions is expected to favorably impact 1999 net income by approximately 
$600,000, or 14 cents per basic share. The VRIP is projected to lower pre-tax 
annual operating costs by approximately $4.0 million. 
 
In addition to cost improvements from the VRIP, the company is actively 
reviewing opportunities to consolidate office facilities in the Pittsburgh area 
with two main objectives. One is to further reduce annual operating costs 
without compromising customer service or adversely impacting the employment of 
MSA associates. The other objective is to meaningfully improve internal 
communications and productivity by locating many of the MSA Pittsburgh 
management and technical staff in adjacent buildings. 
 
In Europe, substantial organizational changes have recently been implemented 
to establish a more integrated approach to business in that area. Over the 
past six months, the company's workforce in Europe has been reduced by 50, 
which is expected to improve pre-tax operating costs by approximately $2 
million annually. 
 
Three months ended June 30, 1999 and 1998 
- ----------------------------------------- 
Sales for the second quarter of 1999 were $123.7 million, a decrease of $1.9 
million, or 2%, from $125.6 million last year. Sales in the prior year 
included the HAZCO Services, Inc. and Baseline Industries, Inc. business units 
until they were divested on June 30, 1998. Excluding these units, second 
quarter sales of ongoing businesses increased 4% over the same period in 1998. 
 
Total second quarter 1999 sales of ongoing U.S. operations were 10% higher 
than last year. Considerable progress has been made in resolving the delivery 
problems which were experienced after the first quarter of 1998. These 
problems resulted from the implementation of new computer systems and 
relocation of rubber production facilities. Ongoing production levels and 
on-time delivery rates have recovered and now exceed levels experienced before 
the necessary 1998 projects. Sales of breathing apparatus to the fire service 
market have been notably strong. Instrument product sales have decreased 
slightly due to delays in new product introductions, some of which are now 
coming on-stream. Priority efforts are being focused on completing other 
instrument product introductions. Sales of specialty chemicals were somewhat 
lower in the quarter, reflecting the timing of large orders. Overall,incoming 
commercial orders in the U.S. exceeded shipments in the second quarter. U.S. 
Government invoicing of safety products was also strong, and the government 
backlog was reduced by the high level of shipments. 
 
European business activity continues to be weak, with overall sales somewhat 
below prior year levels. Local currency sales in the company's other 
international operations are up from the prior year, which was depressed by 
the well-publicized economic problems that particularly affected the Asian 
and South American markets. Sales and profitability of MSA Africa have been 
boosted by the second quarter 1999 acquisition of Campbell Gardwel, making the 



company the largest safety products supplier on the African continent. 
 
Gross profit for the second quarter of 1999 was $45.5 million, a $600,000 
decrease from $46.1 million in 1998. The ratio of gross profit to sales was 
36.7% in the second quarter of both years. 
 
Lower selling and administration costs in the quarter reflect the absence of 
HAZCO and Baseline operations in 1999 and continuing cost control efforts in 
the U.S. and Europe. 
 
Lower depreciation and amortization expense in the quarter primarily reflects 
the divestitures of the HAZCO and Baseline business units at the end of second 
quarter 1998. 
 
Income before income taxes was $1.3 million for second quarter 1999 compared 
to $7.0 million last year. Second quarter 1999 results included the 
previously-discussed $4.6 million pre-tax charge related to the VRIP. Results 
for the 1998 second quarter included a $3.0 million pre-tax gain related to 
the divestiture of the HAZCO and Baseline business units. Second quarter 
earnings from operations adjusted for the effects of these special items in 
both years improved nearly 50%. 
 
The effective income tax rate for the second quarter of 1999 was 41.6% 
compared to 31.0% in 1998. The lower second quarter 1998 effective rate 
reflected the recognition of tax benefits associated with the divestiture of 
the Baseline business unit and a relatively higher proportion of international 
earnings. 
 
Net income in the second quarter of 1999 was $737,000, or 16 cents per basic 
share, compared to $4.8 million, or $1.08 per basic share last year. Excluding 
the after-tax effects of the VRIP charge in 1999 ($2.8 million, or 65 cents 
per basic share) and the gain on divestiture of business units in 1998 ($2.5 
million, or 57 cents per basic share), net income improved by 54% from last 
year. 
 
Six months ended June 30, 1999 and 1998 
- --------------------------------------- 
Sales for the six months ended June 30, 1999 were $239.6 million, a decrease of 
$9.4 million, or 4%, from $249.0 million last year. Sales in the prior year 
included the HAZCO Services, Inc. and Baseline Industries, Inc. business units 
until they were divested on June 30, 1998. Excluding these units, first half 
sales of ongoing businesses increased 2% compared to the same period last year. 
 
Total sales of ongoing U.S. operations for the six months ended June 30, 1999 
were 5% higher than last year. The improvement occurred mainly in the second 
quarter, reflecting strength in breathing apparatus sales to the fire service 
market and safety products in government markets. Instrument product sales 
were somewhat lower than last year due to delays in new product introductions. 
Sales of specialty chemicals were slightly higher than the prior year. 
 
European sales were generally flat in both local currency and U.S. dollars. 
Local currency sales at other international operations improved modestly, but 
these gains were largely offset by unfavorable exchange rate movements when 
stated in U.S. dollars. 
 
Gross profit for the six months ended June 30, 1999 was $87.5 million, a $2.2 
million decrease from $89.7 million in 1998. The 1999 ratio of gross profit to 
sales was 36.5% compared to 36.0% last year. 
 
The decrease in selling and administrative costs reflects the absence of the 
HAZCO and Baseline operations in 1999, partially offset by higher operating 
costs associated with the new enterprise-wide computer system. As discussed 
above, specific cost improvement efforts have been completed recently and 
additional initiatives are in progress. 
 
Lower depreciation and amortization expense for the six-month period primarily 
reflects the divestitures of the HAZCO and Baseline business units at the end 
of second quarter 1998. 
 
Income before income taxes was $5.5 million for the six months ended June 30, 
1999 compared to $16.1 million in 1998. The 1999 results include the VRIP 
charge of $4.6 million and the 1998 results included the $3.0 million gain on 
the divestitures of the HAZCO and Baseline business units and a $4.0 million 
first quarter pension settlement gain. The pension gain resulted from settling 
remaining pension liabilities to former employees from the Esmond, Rhode 
Island plant which was closed in 1997. Comparing first half 1999 and 1998, 
earnings from operations adjusted for the effects of these special items 
improved 11%. 
 
The effective income tax rate for the six months ended June 30, 1999 was 39.5% 
compared with 36.1% last year. The lower 1998 rate reflects recognition of tax 



benefits associated with the divestiture of the Baseline business unit. 
 
Net income the six months ended June 30, 1999 was $3.3 million, or 75 cents 
per basic share, compared to $10.3 million or $2.31 per basic share last year. 
Excluding the after-tax effects of the 1999 VRIP charge of $2.8 million, or 65 
cents per basic share, and the 1998 gains on sale of business units of $2.5 
million, or 57 cents per basic share, and pension settlement gain of $2.4 
million, or 55 cents per basic share, net income improved 13% from last year. 
 
Liquidity and Financial Condition 
- --------------------------------- 
Cash and cash equivalents decreased $2.0 million during the first six months 
of 1999 compared with an increase of $26.8 million last year, which included 
net proceeds from divestitures of nearly $23 million. 
 
Cash provided by operating activities totaled $6.8 million during the first 
half of 1999 compared to $15.3 million last year. The decrease is primarily 
related to higher inventory levels in the U.S. in 1999 (inventory levels 
decreased in the first half of 1998) and the impact of currency exchange rates 
on working capital, principally in Brazil and Germany. 
 
Investing activities used cash of $16.5 million in the six months ended June 
30, 1999 compared with providing cash of $5.2 million in 1998. Cash provided 
by investing activities in 1998 included the proceeds from the divestitures of 
the HAZCO and Baseline business units. 
 
Financing activities provided $8.9 million in the first six months of 1999 
compared to $8.7 million in the prior year. 
 
Available credit facilities and internal cash resources are considered 
adequate to provide for ensuing capital requirements. 
 
Year 2000 Readiness 
- ------------------- 
The company is continuing Year 2000 readiness action plans which focus on 
computerized and automated systems and processes that are critical to 
operations, key vendors and service providers, and MSA products. 
 
State of readiness - In 1996, to provide the information infrastructure for 
MSA's evolving global management strategy, the company began a project to 
replace significant information technology (IT) systems world-wide with a 
fully-integrated Enterprise Wide System (EWS) using SAP R/3. Because SAP R/3 
is Year 2000 ready, implementation of EWS at various MSA companies has been 
timed to reduce the Year 2000 impact on IT systems. EWS is currently operating 
at all MSA locations in the U.S. and at international affiliates in Britain, 
Germany and Sweden. Implementation of EWS at the affiliate in Mexico is 
expected to be completed at the beginning of fourth quarter 1999. EWS will 
then have been implemented at MSA operations which account for approximately 
75% of sales and 90% of manufacturing activity. IT systems at most operations 
which are not on EWS are now Year 2000 ready. Readiness efforts are ongoing at 
four international operating companies, none of which is individually material 
to the consolidated results, which are not currently Year 2000 ready. IT 
systems at these companies are expected to be Year 2000 ready before the end 
of third quarter 1999. 
 
MSA continues to address Year 2000 readiness in a number of other areas, 
including: non-IT systems and processes (such as physical plant and 
manufacturing systems), key vendors and service providers, EDI systems, and 
MSA products. The following chart provides estimated percentages of completion 
for the inventory of systems and processes that may be affected by the Year 
2000, the analysis performed to determine the Year 2000 impact on inventoried 
systems and processes, and the Year 2000 readiness of the inventoried systems 
and processes. 
 
                                    Percent Completed 
                                    --------------------------------- 
                                       Y2K     Y2K Impact    Y2K 
As of July 31, 1999                 Inventory  Assessment Readiness 
                                    ---------  ---------  --------- 
Information technology                    100%       100%        95% 
Non-information technology                 98%        95%        90% 
 
Costs of Year 2000 remediation - Costs associated with Year 2000 remediation, 
which exclude costs associated with the EWS project, are currently estimated 
to total less then $5 million. These costs, which are funded from operating 
cash flow, are expensed as incurred each year. 
 
Risks and contingency plans - Failure to identify and correct significant Year 
2000 issues could result in interruption of normal business operations. The 
company believes that the efforts described above should reasonably identify 
and address the impact of the Year 2000 issue and its effect on operations and 



should reduce the possibility of significant interruptions. However, due to the 
uncertainties inherent in the Year 2000 problem, including the readiness of 
third party vendors and service providers and customers, there is a risk of 
material adverse effect on future results or financial position. The most 
likely worst case Year 2000 scenario would be temporary disruption of business 
in certain locations in the event of noncompliance by the company or third 
parties, which could include temporary production stoppages and delays in 
delivery of product. MSA is continuing to assess these risks. 
 
Year 2000 contingency plans are being developed and implemented by each major 
operating location and functional area. Contingency plans may include 
stockpiling raw materials and finished goods inventories, developing emergency 
recovery procedures, identifying alternate suppliers, temporarily replacing 
electronic applications with manual processes, and other appropriate measures. 
Year 2000 contingency planning is an ongoing process which will continue to 
evolve through the remainder of the year as new information becomes available. 
 
Financial Instrument Market Risk 
- -------------------------------- 
There have been no material changes in the company's financial instrument 
market risk during the second quarter of 1999. For additional information, 
refer to page 14 of the company's Annual Report to Shareholders for the year 
ended December 31, 1998. 
 



 
                           PART II  OTHER INFORMATION 
                         MINE SAFETY APPLIANCES COMPANY 
 
 
 
Item 1.  Legal Proceedings 
 
         Not Applicable 
 
Item 4.  Submission of Matters to a Vote of Security Holders 
 
         (a) May 11, 1999 - Annual Meeting 
 
         (b) Directors elected at Annual Meeting 
 
             Joseph L. Calihan 
             L. Edward Shaw, Jr. 
             Thomas H. Witmer 
 
             Directors whose term of office continued after the meeting: 
 
             Calvin A. Campbell, Jr. 
             G. Donald Gerlach 
             Thomas B. Hotopp 
             Helen Lee Henderson 
             John T. Ryan III 
 
         (c) Election of three Directors for a term of three years: 
 
             Joseph L. Calihan          For                 4,388,728 
                                        Withhold                8,528 
                                        Broker Nonvotes           -0- 
 
             L. Edward Shaw, Jr.        For                 4,388,581 
                                        Withhold                8,675 
                                        Broker Nonvotes           -0- 
 
             Thomas H. Witmer           For                 4,382,873 
                                        Withhold               14,383 
                                        Broker Nonvotes           -0- 
 
             Selection of PricewaterhouseCoopers LLP as independent 
             accountants for the year ending December 31, 1999 
 
                                        For                 4,390,463 
                                        Against                 6,490 
                                        Abstain                   303 
                                        Broker Nonvotes           -0- 
 
         (d) Not applicable 
Item 6.  Exhibits and Reports on Form 8-K 
 
           (a)  Exhibits 
 
                (3) (i) Restated Articles of Incorporation as amended to April 
                        27, 1989 
 
           (b)  Reports on Form 8-K 
 
                No reports on Form 8-K were filed during the quarter ended 
               June 30, 1999. 
 
 
 
                                   SIGNATURES 
 
 
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 thereunto duly authorized. 
 
 
                                                 MINE SAFETY APPLIANCES COMPANY 
 
 
 
Date: August 12, 1999                      By          S/James E. Herald 
                                                  James E. Herald 
                                                  Vice President - Finance; 



                                                  Principal Financial and 
                                                  Accounting Officer 
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THE SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM JUNE 1999 
FINANCIAL STATEMENTS AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH 
FINANCIAL STATEMENTS 
 
 
                              
                   6-MOS 
                          DEC-31-1999 
                               JUN-30-1999 
                                          10,511 
                                    11,461 
                                   98,801 
                                   (3,078) 
                                     92,980 
                                23,406 
                                         370,639 
                               (207,724) 
                                 463,324 
                          128,040 
                                         12,151 
                                0 
                                      3,569 
                                        12,591 
                                     217,204 
                   463,324 
                                        239,642 
                               240,257 
                                          152,157 
                                  163,406 
                                 (354) 
                                     0 
                               1,764 
                                  5,470 
                                     2,163 
                              3,307 
                                       0 
                                      0 
                                            0 
                                     3,307 
                                        .75 
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                                                               EXHIBIT 3(i) 
ARTICLES OF AMENDMENT 
 
 
To:     The Corporation Bureau 
         Department of State 
         Commonwealth of Pennsylvania 
 
 
                  In compliance with the requirements of Article VIII of the 
Business Corporation Law, approved the 5th day of May, 1933, P.L. 364 as 
amended, the applicant, MINE SAFETY APPLIANCES COMPANY, desiring to amend its 
Restated Articles, hereby certifies under its corporate seal that: 
 
 
                  1.       The name of the corporation is MINE SAFETY 
APPLIANCES COMPANY, and the location of its registered office in the 
Commonwealth of Pennsylvania is 121 Gamma Drive, RIDC Industrial Park, O'Hara 
Township, Pittsburgh, Allegheny County, Pennsylvania 15238. 
 
                  2.       The corporation was incorporated on January 25, 1917 
under the Act of the General Assembly of the Commonwealth of Pennsylvania, 
approved April 29, 1874, P.L. 73, and the several supplements hereto, and is 
now subject to the provisions of the Business Corporation Law. 
 
                  3.       The meeting of the shareholders of the corporation 
at which the amendment was adopted was held on April 19, 1989 at 10:00 a.m., 
local Pittsburgh time, at the corporation's Executive Offices, 121 Gamma Drive, 
RIDC Industrial Park, O'Hara Township, 
 



 
Pittsburgh, Pennsylvania, pursuant to written notice mailed on March 13, 1989. 
 
                  4.       At the time of the action of the shareholders (a) 
the total number of shares outstanding was 6,578,314 shares of common stock, 
without par value, and 26,290 shares of 4 1/2% cumulative preferred stock, par 
value $50 per share, and (b) the number of shares entitled to vote on the 
proposed amendment was 6,578,314 shares of common stock. 
 
                  5.       In the action taken by the shareholders, the number 
of shares voted for the proposal to amend was 5,036,017 shares of common stock, 
and the number of shares voted against the proposal to amend was 478,137 shares 
of common stock. 
 
                  6.       The amendment adopted by the shareholders was to add 
to Article 7th of the restated Articles of the corporation a new Section 7.9 to 
read as set forth in full below: 
 
                  7.9.    Applicability of BCL Section 910; Suspension of 
Article 7th.  Section 910 of the Pennsylvania Business Corporation Law ("BCL 
Section 910") shall be applicable to the Company, and the provision of the 
By-Laws providing to the contrary is hereby repealed. For so long as BCL 
Section 910 as in effect on the date of approval by the Board of Directors of 
this Section 7.9 (the "Approval Date") or amendatory or replacement legislation 
substantially equivalent in effect thereto shall remain in effect and 
applicable to the Company, Sections 7.1 through 7.8 of this Article 7th shall 
be suspended.  In the event that the Disinterested Directors by majority vote 
shall determine (the date of any such determination being referred to herein as 
the "Determination Date") that BCL Section 910 has been repealed in whole or in 
part or invalidated in whole or in part by any court or amended or replaced by 
other legislation such that provisions 
 



 
substantially equivalent in effect to BCL Section 910 as in effect on the 
Approval Date shall not be applicable to the Company, then unless and until 
such determination shall be rescinded (whether by reason of further legislation 
or court decisions or otherwise) by a majority vote of the Disinterested 
Directors, Sections 7.1 through 7.8 of this Article 7th shall no longer be 
suspended and shall apply in the event that any Acquiring Person is on the 
Determination Date or thereafter becomes a 40% Shareholder.  In the event that 
the Company has received prior to the Determination Date credible notice that 
an Acquiring Person has become a 40% Shareholder, then, notwithstanding Section 
7.1, the term "Effective Date" as used in this Article 7th shall mean the 
Determination Date. In determining whether provisions substantially equivalent 
in effect to those of BCL Section 910 on the Approval Date remain in effect and 
applicable to the Company, the Disinterested Directors may consider, in 
addition to whether any legislation then applicable to the Company provides 
substantially equivalent or greater rights to the shareholders of the Company, 
whether such legislation contains exclusions from the coverage of such 
legislation which are in practical effect substantially equivalent in coverage 
to those provided in clauses (a), (b) and (c) of BCL Section 910(B)(2)(ii) as 
in effect on the Approval Date. Nothing contained in this Section 7.9 shall 
prevent the Board of Directors from exercising any right provided by any 
amendment to BCL Section 910 or any replacement or other legislation to opt out 
from coverage of such legislation and, if appropriate, determining on such 
basis that the suspension of Articles 7.1 through 7.8 provided for herein has 
been terminated. 
 
         IN TESTIMONY WHEREOF, the undersigned corporation has caused these 
Articles of Amendment to be signed by its President and its corporate seal, 
duly attested by its Secretary, to be affixed onto this document this 25th day 
of April, 1989. 
 
 
 
[Corporate Seal]                                 MINE SAFETY APPLIANCES COMPANY 
 
 
 
Attest  s/Charles L. Albright, Jr.                            By  s/L. N. Short, 
          Charles L. Albright, Jr.                                  L. N. Short, 
          Secretary                                                 President 
 
 
Filed in the Department of the State on the 27th day of April, 1989. 
 
 
                                                 Secretary of the Commonwealth 
 
                                                       s/James J. Haggerty 
                                                         James J. Haggerty 



 
 
ARTICLES OF AMENDMENT 
 
 
To: The Corporation Bureau 
Department of State 
Commonwealth of Pennsylvania 
 
 
          In compliance with the requirements of Article VIII of the Business 
 
Corporation Law, approved the 5th day of May, 1933, P.L. 364 as amended, the 
 
applicant, MINE SAFETY APPLIANCES COMPANY, desiring to amend its Restated 
 
Articles, hereby certifies under its corporate seal that: 
 
 
 
          1. The name of the corporation is MINE SAFETY APPLIANCES COMPANY, and 
 
the location of its registered office in the Commonwealth of Pennsylvania is 
 
201 North Braddock Avenue, Pittsburgh, Allegheny County, Pennsylvania 15208. 
 
 
 
          2. The corporation was incorporated on January 25, 1917 under the Act 
 
of the General Assembly of the Commonwealth of Pennsylvania, approved April 29, 
 
1874, P.L. 73, and the several supplements hereto, and is now subject to the 
 
provisions of the Business Corporation Law. 
 
 
 
          3. The meeting of the shareholders of the corporation at which the 
 
amendment was adopted was held on April 24, 1987 at 10:00 a.m., local 
 
Pittsburgh time, at the corporation's Executive Offices, 121 Gamma Drive, RIDC 
 



 
Industrial Park, O'Hara Township, Pittsburgh, Pennsylvania, pursuant to written 
 
notice mailed on March 23, 1987. 
 
 
 
          4. At the time of the action of the shareholders (a) the total number 
 
of shares outstanding was 6,632,523 of common stock, without par value, and 
 
28,793 shares of 4 1/2% cumulative preferred stock, par value $50 per share, 
 
and (b) the number of shares entitled to vote on the proposed amendment was 
 
6,632,523 shares of common stock. 
 
 
 
          5. In the action taken by the shareholders, the number of shares 
 
voted for the proposal to amend was 5,824,369 shares of common stock, and the 
 
number of shares voted against the proposal to amend was 57,860 shares of 
 
common stock. 
 
 
 
          6. The amendment adopted by the shareholders, which shall be new 
 
Article 14th of the Restated Articles of the corporation, is set forth in full 
 
below: 
 
 
 
          Article 14th. Personal Liability of Directors. 
 
               (a) To the fullest extent that the laws of the Commonwealth of 
          Pennsylvania, as in effect on January 27, 1987 or as thereafter 
          amended, permit elimination or limitation of the liability of 
          directors, no Director of the Company shall be personally liable for 
          monetary damages as such for any action taken, or any failure to take 
          any action, as a Director. 
 
               (b) This Article 14th shall not apply to any actions filed prior 
          to January 27, 1987, nor to any breach of performance of duty or any 
          failure of performance of duty by any Director of the Company 
          occurring prior to January 27, 1987. The provisions of this Article 
          shall be deemed to be a contract with each 



 
          Director of the Company who serves as such at any time while this 
          Article is in effect and each such Director shall be deemed to be 
          doing so in reliance on the provisions of this Article. Any amendment 
          or repeal of this Article or adoption of any other By-law or 
          provision of the Articles of the Company which has the effect of 
          increasing Director liability shall operate prospectively only and 
          shall not affect any action taken, or any failure to act, prior to 
          the adoption of such amendment, repeal,other By-law or provision. 
 
 
 
 
          IN TESTIMONY WHEREOF, the undersigned corporation has caused these 
 
Articles of Amendment to be signed by its Chairman of the Board and its 
 
corporate seal, duly attested by its Secretary, to be affixed onto this 
 
document this 24th day of April, 1987. 
 
 
 
[Corporate Seal]                     MINE SAFETY APPLIANCES COMPANY 
 
 
 
Attest S/Charles L. Albright          By S/John T. Ryan, Jr. 
         Charles L. Albright,              John T. Ryan, Jr. 
         Secretary                         Chairman of the Board 
 
 
 
          Filed in the Department of the State on the 27th day of April, 1987. 
 
 
                                  S/James J. Haggerty 
                                    James J. Haggerty 
                                    Secretary of the Commonwealth 
 



 
ARTICLES OF AMENDMENT 
 
 
To: The Corporation Bureau 
Department of State 
Commonwealth of Pennsylvania 
 
 
 
          In compliance with the requirements of Article VIII of the Business 
 
Corporation Law, approved the 5th day of May, 1933, P.L. 364 as amended, the 
 
applicant, Mine Safety Appliances Company, desiring to amend its Articles, 
 
hereby certifies under its corporate seal that: 
 
 
          1. The name of the corporation is MINE SAFETY APPLIANCES COMPANY 
 
and the location of its registered office in the Commonwealth is 201 North 
 
Braddock Avenue, Pittsburgh, Allegheny County, Pennsylvania 15208. 
 
 
          2. The corporation was incorporated on January 25, 1917 under the Act 
 
of the General Assembly of the Commonwealth of Pennsylvania, approved April 29, 
 
1874, P.L. 73, and the several supplements hereto, and is now subject to the 
 
provisions of the Business Corporation Law. 
 
 
          3. The meeting of the shareholders of the corporation at which the 
 
amendments were adopted was held on May 23, 1986 at 10:00 a.m., local 
 
Pittsburgh time, at 600 Penn Center Boulevard, Pittsburgh, Pennsylvania 15235, 
 



 
pursuant to written notice mailed on April 14, 1986. 
 
 
          4.  At the time of the action of the shareholders: 
 
          (a) the total number of shares outstanding was 6,653,712 shares of 
 
common stock, par value $.83 1/3 and 29,881 shares of 4 1/2% cumulative 
 
preferred stock, par value $50 per share. 
 
 
          (b) the number of shares entitled to vote proposed amendments was 
 
6,653,712 shares of common stock. 
 
 
          5. On the action taken by the shareholders, the numbers of shares 
 
voted for the proposals to amend were: 
 
 
Proposal A to add new Articles 
10th and 12th and related 
definitions in Article 6th:     5,520,518 shares of common stock 
 
Proposal B to add new Article 
11th and related definitions in 
Article 6th:                    5,238,914 shares of common stock 
 
Proposal C to add new Article 
7th and related definitions 
in Article 6th:                 5,318,497 shares of common stock 
 
Proposel D to amend 
Article 5th:                    5,458,430 shares of common stock 
 
Proposal to restate the 
Articles as amended:            5,238,914 shares of common stock 
 
 
 



 
          The number of shares voted against the amendment was: 
 
 
Proposal A to add new Articles 
10th and 12th and related 
definitions in Article 6th:      275,201 shares of common stock 
 
Proposal B to add new Article 
11th and related definitions in 
Article 6th:                     437,131 shares of common stock 
 
Proposal C to add new Article 
7th and related definitions 
in Article 6th:                  366,545 shares of common stock 
 
Proposal D to amend 
Article 5th:                     221,375 shares of common stock 
 
Proposal to restate the 
Articles as amended:               -0-   shares of common stock 
 
 
 
          6. The amendments adopted by the shareholders are set forth in 
 
the Restated Articles in Exhibit A attached. 
 
 
          IN TESTIMONY WHEREOF, the undersigned corporation has caused these 
 
Articles of Amendment to be signed by its Chairman of the Board and its 
 
corporate seal, duly attested by its Secretary, to be affixed onto this 
 
document this 23rd day of May, 1986. 
 
 
[Corpoate Seal]                           MINE SAFETY APPLIANCES COMPANY 
 
 
Attest: S/Charles L. Albright, Jr.                By S/John T. Ryan, Jr. 
          Charles L. Albright, Jr.                     John T. Ryan, Jr. 
          Secretary                                    Chairman of the Board 
 
 
          Filed in the Department of the State on the 23rd day of May, 1986. 
 
 
                                          S/Robert A. Gleason, Jr. 
                                            Robert A. Gleason, Jr. 
                                            Secretary of the Commonwealth 
 



 
 
 
RESTATED ARTICLES 
        OF 
MINE SAFETY APPLIANCES COMPANY 
 
 
 
 
     Article 1st. The name of the corporation is MINE SAFETY APPLIANCES COMPANY 
(hereinafter the "Company"). 
 
     Article 2nd. The location and post office address of its current 
registered office in this Commonwealth is 201 North Braddock Avenue, 
Pittsburgh, Allegheny County, Pennsylvania 15208. 
 
     Article 3rd. The Company is organized under the provisions of the Business 
Corporation Law for the following purposes, which shall be construed 
independently of each other: 
 
          (a) To manufacture, develop, prepare, install, buy, sell, maintain, 
     service, lease as lessor and lessee, import, export and otherwise deal in 
     and with all types of appliances, equipment, apparatus, instruments, 
     systems, clothing, chemicals, materials and other articles of commerce for 
     industry and mines, both in this country and in foreign countries and 
     territories; 
 
          (b) To purchase, lease or otherwise acquire, invest in, own, 
     mortgage, pledge, lease, sell, assign and transfer or otherwise dispose 
     of, trade, deal in and deal with real property and goods, wares, 
     merchandise and other personal property of every class and description; 
 
          (c) To engage in mercantile, manufacturing, processing, research, 
     development, trading and service businesses of any kind and character; and 
 
          (d) To invest in, and to aid by loans, by making guarantees and in 
     any other manner, any business enterprise affiliated with the Company, or 
     in which the Company has any direct or indirect interest, or the business 
     of which is a direct or indirect benefit to the Company. 
 
The Company shall also have unlimited power to engage in and to do any lawful 
act concerning any or all lawful business for which corporations may be 
incorporated under the Business Corporation Law. 
 
     Article 4th. The term of its existence is perpetual. 
 
     Article 5th. The aggregate number of shares which the Company shall have 
authority to issue shall be 21,100,000 shares, divided into three classes so 
that 100,000 shares shall be 4 1/2% Cumulative Preferred Stock of the par value 
of $50 per share (hereinafter referred to as the "4 1/2% Preferred Stock"), 
1,000,000 shares shall be Second Cumulative Preferred Stock of the par value of 
$10 per share (hereinafter referred to as the "Second Preferred Stock"), and 
20,000,000 shares shall be Common Stock without par value. 
 
     A description of said classes of stock and a statement of the preferences, 
qualifications, privileges, limitations, options, conversion rights, and other 
special or relative rights granted to or imposed upon the shares of each class 
are as follows: 
 
 
Section I. 4 1/2% Cumulative Preferred Stock. 
 
     A. DIVIDENDS. The holders of 4 1/2% Preferred Stock shall be entitled to 
receive and the Company shall be required to pay, when and as declared by the 
Board of Directors, out of any assets or funds of the Company available for the 
payment of dividends in accordance with law, dividends at the rate of 4 l/2% per 
annum payable quarterly upon the first day of March, June, September and 
December in each year. Dividends on the 4 1/2% Preferred Stock shall be 
cumulative from the first day of the quarterly dividend period in which such 
shares are issued, whether or not earned or declared, but arrears in payment 
thereof shall not bear interest. The said 4 1/2% Preferred Stock shall be 



 
preferred over the shares of all other classes of the Company's stock 
(hereinafter referred to as "Junior Stock"). No dividends shall be paid upon, 
nor shall any distribution be ordered or made, in respect of the Junior Stock 
of the Company in any year while any dividends are accumulated and unpaid upon 
the 4 1/2% Preferred Stock and unless and until dividends at the rate aforesaid 
for the current year shall have been declared and paid or set apart for the 4 
1/2% Preferred Stock. So long as any of the 4 1/2% Preferred Stock shall be 
outstanding, the Company shall not pay or declare any dividend (except 
dividends payable in its shares of a class ranking junior to the 4 1/2% 
Preferred Stock as to dividends and assets) on any shares of Junior Stock which 
will reduce the earned surplus of the Company below an amount equal to 50% of 
the par value of the shares of said 4 1/2% Preferred Stock outstanding as of 
the time any such calculation is required to be made. 
 
     B. REDEMPTION. On and after December 1, 1955, the Board of Directors of 
the Company, at its option, may redeem at any time or from time to time the 
whole or any part of the 4 1/2% Preferred Stock at the redemption price of 
$52.50 per share plus all accrued and unpaid dividends on such shares at the 
date fixed for redemption. Notice of each such intended redemption shall be 
given by publication at least once in each of two successive calendar weeks, in 
each case on any day of the week, in a daily newspaper of general circulation 
in the City of Pittsburgh, Allegheny County, Pennsylvania, the first 
publication to be made not less than thirty (30) days nor more than sixty (60) 
days prior to the date fixed for such redemption. A similar notice shall be 
mailed by the Company, postage prepaid, not less than thirty (30) days nor more 
than sixty (60) days prior to the date fixed for such redemption, to the 
holders of record of the shares to be redeemed, addressed to each such 
shareholder at his address as the same appears upon the stock transfer books of 
the Company, but failure to mail such notice or any defect therein or in the 
mailing thereof shall not affect the validity of the proceedings for the 
redemption of any shares of the 4 1/2% Preferred Stock to be redeemed, and the 
mailing of such notice shall not be a condition of such redemption. In case of 
redemption of only a part of the outstanding shares of the 4 1/2% Preferred 
Stock, the shares to be redeemed shall be selected by lot or pro rata as the 
Board of Directors shall determine. On or after the date of redemption stated 
in such notice, each holder of the shares of the 4 1/2% Preferred Stock called 
for redemption shall surrender his certificate for such shares to the Company 
at the place designated in such notice, and shall thereupon be entitled to 
receive payment of the redemption price. In case less than all the shares 
represented by such surrendered certificate are redeemed, a new certificate 
shall be issued representing the non-redeemed shares. If the aforesaid notice 
of redemption shall have been duly published, and if, on or before the 
redemption date specified in such notice, the funds necessary for such 
redemption shall have been deposited in trust for such purpose with a bank or 
trust company in good standing, designated in such notice, doing business in 
the City of Pittsburgh, Pennsylvania, from and after the date of redemption so 
designated, notwithstanding that any certificate for shares of 4 1/2% Preferred 
Stock so called for redemption shall not have been surrendered for 
cancellation, the shares represented thereby so called for redemption shall no 
longer be deemed outstanding, the dividends on the number of shares called for 
redemption represented thereby shall cease to accrue, and all rights with 
respect to the shares of 4 1/2% Preferred Stock so called for redemption shall 
forthwith after such redemption date cease and determine, except only the right 
of the holder to receive out of the moneys so deposited the redemption price, 
but without interest thereon. None of the 4 1/2% Preferred Stock so redeemed by 
the Company shall be reissued, and no 4 1/2% Preferred Stock shall be issued in 
lieu thereof or in exchange therefor, and the Company shall from time to time 
cause all of such 4 1/2% Preferred Stock so redeemed to be cancelled and its 
capital reduced in the manner provided by law. 
 
     Nothing in this Subparagraph B contained shall prevent the purchase by the 
Company of the whole or any part of the 4 1/2% Preferred Stock, so long as 
dividends thereon are not in arrears, at public or private sale, or upon call 
for tender, upon such terms as the Board of Directors may prescribe, and at 
prices not to exceed the redemption price thereof and all accrued and unpaid 
dividends on the shares so purchased to the date of purchase. 
 
     C. DISTRIBUTION ON LIQUIDATION OR DISSOLUTION. The 4 1/2% Preferred Stock 
shall be preferred over all shares of Junior Stock as to assets, and in the 
event of any liquidation or dissolution or winding up of the Company, the 
holders of such stock shall be entitled to receive out of the assets of 
 



 
the Company available for distribution to its shareholders, whether from 
capital, surplus or earnings, the preferential amounts hereinafter provided for 
each share held by them before any distribution of the assets shall be made to 
the holders of shares of Junior Stock, but the holders of such 4 1/2% Preferred 
Stock shall be entitled to no other or further amounts. Upon liquidation, 
dissolution or winding up of the Company, the holders of the 4 1/2% Preferred 
Stock shall be entitled to receive the sum of $50 per share if such 
liquidation, dissolution or winding up be involuntary, and the redemption price 
of such stock hereinbefore provided if such liquidation, dissolution or winding 
up be voluntary, together in either case with all accrued and unpaid dividends 
on such shares to the date fixed for payment of such preferential amounts. 
 
     D. VOTING RIGHTS. Except as otherwise herein provided or otherwise 
required by law, the entire voting power of the Company shall be vested 
exclusively in the holders of its Junior Stock. If at any time dividends 
payable on the 4 1/2% Preferred Stock shall be accrued and unpaid in an amount 
equivalent to or exceeding six quarterly dividends then, and in such event, the 
holders of the 4 1/2% Preferred Stock shall be entitled, voting separately as a 
class, to elect two directors, at all elections of directors, in addition to 
the directors to be elected by the holders of the Junior Stock, but such voting 
power and the terms of office of any directors so elected by the holders of the 
4 l/2% Preferred Stock shall continue only until, and shall cease when, all 
accrued and unpaid dividends on such stock to the beginning of the then current 
dividend period shall have been paid in full or funds for the payment thereof 
shall have been set apart, subject always to the same provisions for the 
revesting of such voting power in the case of any similar future default or 
defaults. In such election, the holders of 4 1/2% Preferred Stock shall be 
entitled to one vote per share. A meeting of the holders of the 4 1/2% 
Preferred Stock having voting power may be called upon notice to such holders 
similar to that provided in the By-Laws for shareholders' meetings, at the 
expense of the Company at any time after the accrual of such voting power and 
prior to the next annual meeting of shareholders (and the termination of such 
voting power), by the holders of not less than 10% of the 4 1/2% Preferred 
Stock then outstanding. 
 
     E. RESTRICTION ON CORPORATE ACTION. Except upon the affirmative vote or 
written consent of the holders of record of at least 60% of the aggregate 
number of shares of the 4 1/2% Preferred Stock at the time outstanding (in 
addition to any other vote or consent at the time required by law) the Company 
shall not in any manner, whether by amendment of the Articles, by sale of all 
or substantially all the Company's assets or business, by merger or 
consolidation, or otherwise. 
 
          (a) amend, alter or repeal any of the provisions of the Articles 
     so as to affect adversely the relative rights, preferences or powers of 
     the 4 1/2% Preferred Stock; or 
 
          (b) authorize, or increase the authorized amount of, the 4 1/2% 
     Preferred Stock or any class or series of stock ranking senior to or on a 
     parity with the 4 1/2% Preferred Stock in the payment of dividends or the 
     preferential distribution of assets; 
 
     Provided, however, that no such vote or consent shall be required for any 
sale of all or substantially all the Company's assets or business or for any 
merger or consolidation if (i) such holder of shares of 4 1/2% Preferred Stock 
immediately prior thereto shall thereafter and in connection therewith continue 
to hold or shall receive the same number of shares of preferred stock, with the 
same relative rights, preferences and powers, of such acquiring, surviving or 
resulting corporation, or (ii) the authorized capital stock of the acquiring, 
surviving or resulting corporation immediately thereafter shall include only 
classes of stock for which no such vote or consent would have been required for 
the authorization thereof under clauses (a) or (b) above; and Provided Further, 
However, that no such consent shall be required under the provisions of this 
Subparagraph E if, at or prior to the time when the act with respect to which 
such vote would otherwise be required shall be effected, provision is made in 
accordance with the Articles for the redemption of all shares of 4 1/2% 
Preferred Stock at the time outstanding. 
 
     For the purpose of obtaining the affirmative vote or written consent of 
the holders of any specified number of shares of 4 1/2% Preferred Stock at the 
time outstanding there shall be excluded, in computing the number of shares 
outstanding, and there shall be excluded from voting, all shares of such stock 
owned directly or indirectly by or for the account of the Company. 
 



 
Section II. Second Cumulative Preferred Stock. 
 
     A. AUTHORITY OF BOARD; VARIATIONS IN SERIES. The shares of Second 
Preferred Stock may be divided into and issued in series. Authority is hereby 
expressly vested in the Board of Directors of the Company, at any time or from 
time to time, by resolution to divide any or all of the shares of the Second 
Preferred Stock into series, and to fix and determine the designation and the 
relative rights and preferences of any series so established, to the fullest 
extent now or hereafter permitted by the laws of the Commonwealth of 
Pennsylvania, including, but not limited to, the variations between different 
series in the following respects: 
 
          (i) the rate of dividend upon the shares of such series; 
 
          (ii) the price or prices at which, and the terms and conditions on 
     which, the shares of such series may be redeemed at the option of the 
     Company; 
 
          (iii) the amount or amounts payable upon the shares of such series in 
     the event of voluntary or involuntary liquidation; 
 
          (iv) the obligation, if any, of the Company to purchase, redeem 
     and/or retire shares of such series pursuant to a sinking fund; 
 
          (v) the terms and conditions upon which shares of such series may be 
     converted, in the event that the shares of such series are issued with the 
     privilege of conversion; 
 
          (vi) the voting rights, if any, of the holders of shares of such 
     series; and 
 
          (vii) the relative seniority, parity or junior rank of such series 
     with respect to other series of Second Preferred Stock then or thereafter 
     to be issued. 
 
     The Board of Directors is hereby expressly authorized (a) to fix the 
number of shares which shall constitute any series of Second Preferred Stock, 
which number may at any time or from time to time be increased or decreased 
(but not below the number of shares thereof then outstanding), unless the Board 
of Directors shall have otherwise provided in establishing such series; (b) to 
fix the dates in each year on which dividends upon any such series shall be 
payable, and the date or dates from which such dividends shall be cumulative; 
and (c) to fix and determine such other terms, limitations and relative rights 
and preferences, if any, of any such series as it may now or hereafter lawfully 
do under the laws of the Commonwealth of Pennsylvania. 
 
     B. VOTING RIGHTS. (i) Except as otherwise provided in these Articles or in 
the resolution or resolutions establishing any series of Second Preferred 
Stock, the holders of Common Stock shall exclusively have the sole voting power. 
 
     (ii) If at the time of any annual meeting of shareholders a default in 
preference dividends on the Second Preferred Stock, as hereinafter defined, 
shall exist, the number of directors constituting the Board of Directors of the 
Company shall be increased by two, and the holders of the Second Preferred 
Stock, voting separately as a class without regard to series, shall, to the 
exclusion of the holders of the 4 1/2% Preferred Stock (whose voting rights upon 
default in dividends are hereinabove described in Section I) and the holders of 
Common Stock, have the right at such meeting to elect two directors of the 
Company to fill such newly created directorships. Such right shall continue 
until there are no dividends in arrears upon the Second Preferred Stock. Each 
director elected by the holders of the Second Preferred Stock, voting as a 
class as aforesaid (herein called a Second Preferred Director), shall continue 
to serve as such director for the full term for which he shall have been 
elected, notwithstanding that prior to the end of such term a default in 
preference dividends shall cease to exist. Any Second Preferred Director may be 
removed by, and shall not be removed except by, the vote of the holders of 
record of the outstanding shares of Second Preferred Stock, voting separately 
as a class without regard to series, at a meeting of the shareholders, or of 
the holders of shares of Second Preferred Stock, called for the purpose. So 
long as a default in any preference dividends on the Second Preferred Stock 
shall exist any vacancy in the office of a Second Preferred Director may be 
filled either by an instrument in writing signed by the remaining Second 
Preferred Director and filed with the Company or by the vote of the holders of 
 



 
the outstanding Second Preferred Stock, voting separately as a class without 
regard to series. Whenever the term of office of the Second Preferred Directors 
shall end and a default in preference dividends shall no longer exist, the 
number of directors shall be the number otherwise specified without reference 
to the provisions of this Subparagraph B. For the purposes of this Subpara- 
graph B, a default in preference dividends on the Second Preferred Stock shall 
be deemed to have occurred whenever the amount of dividends accrued or in 
arrears upon any series of the Second Preferred Stock shall be equivalent to 
six full quarter-yearly (or three full semi-annual) dividends or more, and, 
having so occurred, such default shall be deemed to exist thereafter until all 
dividends accrued or in arrears on all shares of Second Preferred Stock then 
outstanding, of each series, shall have been paid to the end of the last 
preceding quarterly dividend period. 
 
     (iii) Except upon the affirmative vote of the holders of at least 60% of 
the aggregate number of shares of Second Preferred Stock at the time 
outstanding (in addition to any other vote at the time required by law), the 
Company shall not in any manner, whether by amendment of the Articles, by sale 
of all or substantially all the Company's assets or business by merger or 
consolidation, or otherwise, 
 
          (a) amend, alter or repeal any of the provisions of the Articles so 
     as to affect adversely the relative rights, preferences or powers of the 
     Second Preferred Stock, or 
 
          (b) authorize, or increase the authorized amount of, the Second 
     Preferred Stock or any class or series of stock ranking senior to or on a 
     parity with the Second Preferred Stock in the payment of dividends or the 
     preferential distribution of assets; 
 
     Provided, However, that no such vote shall be required for any sale of all 
or substantially all the Company's assets or business or for any merger or 
consolidation if (x) each holder of shares of Second Preferred Stock 
immediately prior thereto shall thereafter and in connection therewith continue 
to hold or shall receive the same number of shares of preferred stock, with the 
same relative rights, preferences and powers, of such acquiring, surviving or 
resulting corporation, and (y) the authorized capital stock of the acquiring, 
surviving or resulting corporation immediately thereafter shall include only 
classes of stock for which no such vote would have been required for the 
authorization thereof under clauses (a) or (b) above; and Provided Further, 
However, that no such vote shall be required under the provisions of clause 
(iii) of this Subparagraph B if, at or prior to the time when the act with 
respect to which such vote would otherwise be required shall be effected, 
provision is made in accordance with the Articles for the redemption of all 
shares of Second Preferred Stock at the time outstanding. 
 
 
Section III. Preemptive Rights. 
 
     No holder of any shares of any class of stock shall be entitled to have 
any right, as such holder, to subscribe for or to purchase 
 
          (a) any part of any issue of shares of any class whatsoever, which 
     the Company may hereafter issue or sell; or 
 
          (b) any obligations or securities of whatsoever kind and character 
     which the Company may hereafter issue or sell, convertible into or 
     exchangeable for any shares of the Company of any other class or classes, 
     or to which shall be attached or shall appertain any warrant or warrants 
     or other instruments which shall confer upon the holder or owner thereof 
     the right to subscribe for or purchase from the Company any of its shares 
     of any class or classes; 
 
whether such shares, obligations or securities hereafter issued shall be part 
of the number of shares authorized by the Articles as now or hereafter amended, 
or whether such shares, obligations or securities hereafter issued shall be 
part of any new or additional issue of shares, obligations or securities of any 
class whatsoever. The approval of this amendment shall be effective to 
eliminate and deny any preemptive rights which may have existed in respect of 
any outstanding shares. 
 



 
Section IV. Non-Cumulative Voting of Second Preferred Stock and Common Stock. 
 
     No holder of Second Preferred Stock and no holder of Common Stock shall 
have any right to cumulate his votes and cast them for one candidate or 
distribute them among two or more candidates in any election of directors. 
 
     Article 6th. Definitions; Interpretation. 
 
     6.1. Definitions. As used in Articles 6th, 7th, 10th, 11th and 12th of the 
Articles of the Company, the following terms shall have the following meanings: 
 
     (a) The term "Acquiring Person" at any particular time shall mean any 
Person (other than the Company or any Subsidiary of the Company or a trustee 
holding stock for the benefit of the employees of the Company or any of its 
Subsidiaries pursuant to one or more employee benefit plans or arrangements) 
which 
 
          (i) Beneficially Owns, or any Person which is a member of a group 
     acting in concert which Beneficially Owns in the aggregate, shares 
     representing 20% or more of the Voting Power of the outstanding Voting 
     Stock of the Company; 
 
          (ii) is at such time a director of the Company and at any time within 
     the two-year period immediately prior to such time was the Beneficial 
     Owner of shares representing 20% or more of the Voting Power of the 
     outstanding Voting Stock of the Company; or 
 
          (iii) is at such time an assignee of or otherwise has succeeded to 
     the Beneficial Ownership of any shares of Voting Stock which were at any 
     time within the two-year period immediately prior to such time 
     Beneficially Owned by any Acquiring Person, if such assignment or 
     succession shall have occurred in the course of a transaction or series of 
     transactions not involving a public offering within the meaning of the 
     Securities Act of 1933; 
 
except that the term "Acquiring Person" shall not include a Person or group 
which on February 14, 1986, Beneficially Owned 20% or more of the Voting Power 
of the outstanding Voting Stock of the Company. A group shall be deemed to 
continue in existence, and not to have become a new group, notwithstanding the 
addition or deletion of particular Persons owning shares of Voting Stock to an 
existing group. With respect to any particular transaction, the term "Acquiring 
Person" means any Acquiring Person involved in such transaction, any Affiliate 
or Associate of such Acquiring Person, and any other member of a group acting 
in concert with such Person. Where any reference is made to a transaction 
involving, or ownership of securities by, an Acquiring Person, it shall mean 
and include one or more transactions involving different Persons all included 
within the definition of"Acquiring Person", or ownership of securities by any 
or all of such Persons. 
 
     (b) An "Affiliate" of, or a Person "Affiliated" with, a specific Person 
means a Person (other than the Company or a Subsidiary of the Company) that 
directly, or indirectly through one or more intermediaries, controls, or is 
controlled by, or is under common control with, the Person specified. 
 
     (c) The term "Associate", used to indicate a relationship with any Person, 
means (i) any director, officer or partner of, or the Beneficial Owner of 10% 
or more of any class of equity securities of, such Person or any of its 
Affiliates, (ii) any corporation or organization (other than the Company or a 
Subsidiary of the Company) of which such Person is a director, officer or 
partner or is the Beneficial Owner of 10% or more of any class of equity 
securities, (iii) any trust or other estate in which such Person has a 
substantial beneficial interest or as to which such Person serves as trustee or 
in a similar fiduciary capacity, (iv) any relative or spouse of such Person, or 
any relative of such spouse, who has the same home as such Person or who is a 
director or officer of the Company or any of its Subsidiaries or (v) any 
investment company registered under the Investment Company Act of 1940 for 
which such Person or any Affiliate or Associate of such Person serves as 
investment advisor. 
 
     (d) A Person shall be a "Beneficial Owner" of any Voting Stock: 
 
          (i) which such Person or any of its Affiliates or Associates 
beneficially owns, directly or indirectly; or 
 



 
          (ii) which such Person or any of its Affiliates or Associates has (A) 
     the right to acquire (whether or not such right is exercisable 
     immediately) pursuant to any agreement, arrangement or understanding or 
     upon the exercise of conversion rights, exchange rights, warrants or 
     options, revocation of a trust, or otherwise, or (B) the right to vote 
     pursuant to any agreement, arrangement or understanding; or 
 
          (iii) which is beneficially owned, directly or indirectly, by any 
     other Person with which such Person or any of its Affiliates or Associates 
     has any agreement, arrangement or understanding for the purpose of 
     acquiring, holding, voting or disposing of any shares of Voting Stock. 
 
     For the purpose of determining whether a Person is an Acquiring Person 
pursuant to paragraph (a) of this Section 6.1, the number of shares of Voting 
Stock deemed to be outstanding shall include shares deemed owned by such Person 
through application of this paragraph (d) but shall not include any other 
shares of Voting Stock which may be issuable pursuant to any agreement, 
arrangement or understanding, or upon exercise of conversion rights, warrants 
or options, or otherwise. 
 
     (e) The term "Business Combination" shall mean: 
 
          (i) any merger, consolidation or share exchange of the Company or a 
     Subsidiary of the Company with an Acquiring Person or into or with another 
     Person which is or after such merger, consolidation or share exchange 
     would be an Affiliate or an Associate of an Acquiring Person, in each case 
     without regard to which entity is the surviving entity; 
 
          (ii) any sale, lease, exchange or other disposition (whether in one 
     transaction or a series of related transactions), including without 
     limitation a mortgage or any other security device, of all or any 
     Substantial Part of the assets of the Company (including without 
     limitation any voting securities of a Subsidiary of the Company) or of a 
     Subsidiary of the Company to an Acquiring Person or of all or any 
     Substantial Part of the assets of an Acquiring Person to the Company or a 
     Subsidiary of the Company; 
 
          (iii) the issuance, transfer or delivery of any securities of the 
     Company or a Subsidiary of the Company by the Company or any of its 
     Subsidiaries to an Acquiring Person, or of any securities of an Acquiring 
     Person by the Acquiring Person to the Company or a Subsidiary of the 
     Company (other than issuance or transfer of securities which is effected 
     or offered on a pro rata basis to all shareholders of the Company or of 
     the Acquiring Person, as the case may be): 
 
          (iv) any recapitalization, reorganization, reclassification of 
     securities (including any reverse stock split) or other transaction or 
     series of related transactions involving the Company that would have the 
     effect, directly or indirectly, of increasing the voting power of an 
     Acquiring Person; or 
 
          (v) the adoption of any plan or proposal for the liquidation or 
     dissolution of the Company in which an Acquiring Person owning shares of 
     any class of the Company is treated differently from other shareholders 
     of the same class (other than dissenting shareholders exercising 
     statutory appraisal rights). 
 
     As used in this definition, a "series of related transactions" shall be 
deemed to include not only a series of transactions with the same Acquiring 
Person but also a series of separate transactions with different Persons all 
included in the definition of Acquiring Person. 
 
     (f) The Term "Disinterested Director" at any time shall mean any director 
of the Company at the time in office except that if at any time there exists an 
Acquiring Person, then the term shall mean a director of the Company who is 
unaffiliated with and not a representative of any Acquiring Person and either 
(i) was a director of the Company immediately prior to the time that the 
Acquiring Person became an Acquiring Person or (ii) shall have been recommended 
for election by a majority of the then Disinterested Directors. Where any 
provision in the Articles calls for a determination, recommendation or approval 
by a majority of the Disinterested Directors, if there is at any particular 
relevant time no Disinterested Director in office, then such provision shall be 
deemed to be satisfied if the Board, by a two-thirds vote of all the Directors 
 



 
in office, makes or gives such determination, recommendation or approval. 
 
     (g) The term "Fair Market Value" means: (i) in the case of stock, the 
highest closing sale price on the date in question of a share of such stock on 
the Composite Tape for the New York Stock Exchange Listed Stocks, or, if not so 
quoted, on the New York Stock Exchange, or if not so listed, on the principal 
United States securities exchange registered under the Securities Exchange Act 
of 1934 on which such stock is listed, or, if not so listed, the closing sale 
or, if none, the closing bid quotation with respect to a share of such stock on 
the date in question on the National Association of Securities Dealers, Inc. 
Automated Quotations System or any system then in use, or if no such quotations 
are available, the fair market value on the date in question of a share of such 
stock without regard to any depreciation thereof in consequence of any Business 
Combination then proposed, as determined by a majority of the Disinterested 
Directors in good faith; and (ii) in the case of property other than cash or 
stock, the fair market value of such property on the date in question as 
determined by a majority of the Disinterested Directors in good faith. 
 
     (h) The term "Person" shall mean any individual, partnership, corporation, 
group or other entity. When two or more Persons act as a partnership, limited 
partnership, syndicate, association or other group for the purpose of 
acquiring, holding or disposing of shares of stock, such partnership, 
syndicate, association or group shall be deemed a "Person". As used herein, the 
pronouns "which", "that" and "it" in relation to Persons that are individuals 
shall be construed to mean who" or"whom", "he" or "she", and "him" or "her", as 
appropriate. 
 
     (i) The term "Subsidiary" of any Person shall mean any corporation of 
which a majority of the Voting Power of the Voting Stock is Beneficially Owned 
by such Person directly or indirectly through other Subsidiaries of such Person. 
 
     (j) The term "Substantial Part" of the assets of any Person shall mean 
assets having a book value or Fair Market Value, whichever is greater, equal to 
10% or more of the total assets reflected on any balance sheet of such Person 
and its Subsidiares as of a date no earlier than six months prior to the time 
the determination is being made. 
 
     (k) A specified percentage of "Voting Power", with reference to any matter 
being voted upon by the shareholders, shall mean such number of shares of stock 
as shall enable the holders thereof to cast such percentage of the total number 
of votes entitled to be cast by holders of shares entitled to vote thereon. 
 
     (I) The term "Voting Stock'' at any time shall mean outstanding shares of 
capital stock of a corporation entitled to vote at its next annual election of 
directors (without consideration of the rights of any class of stock other than 
the Common Stock to elect directors by a separate class vote). 
 
     6.2. Authority of Disinterested Directors. The Disinterested Directors, by 
a majority vote, are authorized to determine on the basis of information known 
to them after reasonable inquiry: (i) whether a Person is an Acquiring Person, 
(ii) the number of shares of Voting Stock Beneficially Owned by any Person, 
(iii) whether a Person is an Affiliate or Associate of another, (iv) whether 
certain assets constitute a Substantial Part of the assets of any Person and 
(v) any other fact required to be determined in the application of Articles 
6th, 7th, 10th, 11th or 12th of the Articles of the Company. The Disinterested 
Directors, by a majority vote, are authorized to interpret all the terms and 
provisions of Articles 6th, 7th, 10th, 11 th or 12th of the Articles of the 
Company. Any such determination or interpretation made in good faith shall be 
binding and conclusive on all parties. 
 
     6.3. Fiduciary Obligations. Nothing contained in Articles 6th, 7th, 10th, 
11th or 12th of the Articles shall be construed to relieve any Acquiring Person 
from any fiduciary obligation imposed by law. 
 
     Article 7th. Repurchase Rights. 
 
     7.1. Triggering Events. Except as provided below, in the event that any 
Acquiring Person (hereinafter referred to as a "40% Shareholder") becomes the 
 



 
Beneficial Owner of shares representing more than forty percent of the Voting 
Power of the outstanding Voting Stock of the Company, each Person who is a 
holder of shares of Voting Stock of the Company at any time until and including 
the 90th day following the date the notice referred to in Section 7.2 below is 
mailed, other than the 40% Shareholder or a transferee of the 40% Shareholder, 
shall have the right, until and including such 90th day, to have some or all of 
the shares of Voting Stock held by such holder repurchased by the Company at 
the Repurchase Price and in the manner set forth in this Article 7th. Any 
holder of securities convertible into shares of Voting Stock, or of options, 
warrants or rights to acquire shares of Voting Stock, other than the 40% 
Shareholder or a transferee of the 40% Shareholder, who converts such 
securities or exercises such options, warrants or rights after such an event 
and on or prior to the 90th day following the date the notice aforesaid is 
mailed, shall have the same right (except as provided below) to have the shares 
of Voting Stock to be received upon such conversion or exercise repurchased at 
the Repurchase Price. No person shall have any right to have shares of Voting 
Stock repurchased by the Company pursuant to this Article (i) if a 
determination that the acquisition of shares by the 40% Shareholder is in the 
best interests of the Company and its shareholders shall have been expressly 
made by a resolution duly adopted by a majority vote of the Disinterested 
Directors within 20 days following the date on which the Company receives 
credible notice that an Acquiring Person has become a 40% Shareholder (the 
"Effective Date"), or (ii) if such repurchase is at the time prohibited by the 
general corporate law of the Company's state of incorporation. 
 
     7.2. Notice. If holders of shares of Voting Stock become entitled to have 
their shares repurchased as provided in Section 7.1, then not later than 90 
days following the Effective Date, the Company shall give written notice, by 
first class mail, postage prepaid, at the address shown on the records of the 
Company, to each holder of record of shares of Voting Stock other than the 40% 
Shareholder (and to any other person known by the Company to have rights to 
demand repurchase pursuant to Section 7.1 as of any date on or after the 
Effective Date), advising each such holder or other person of the right to have 
shares repurchased and the procedures for such repurchase, and setting forth 
the Repurchase Price. In the event that the Company fails to give notice as 
required by this Section 7.2, any Person entitled to receive such notice may 
within twenty days thereafter serve written demand upon the Company to give 
such notice. If within twenty days after the receipt of written demand the 
Company fails to give the required notice, such Person may at the expense and 
on behalf of the Company take reasonable action as may be appropriate to give 
notice or to cause notice to be given pursuant to this Section 7.2. 
 
     7.3. Repurchase Price. The Repurchase Price shall be the greater amount 
determined by a majority vote of the Disinterested Directors on either of the 
following bases, but in no event shall the Repurchase Price be less than the 
amount of its involuntary liquidation preference, in the case of preferred 
stock, and otherwise the amount of shareholders' equity per share of the 
particular class or series as determined in accordance with generally accepted 
accounting principles and as reflected in any report published by the Company 
or filed with any governmental agency as at the end of the latest fiscal 
quarter for which such a report has been published or filed prior to the notice 
to shareholders referred to in Section 7.2: 
 
          (i) the highest per share price (including any brokerage commissions, 
     transfer taxes, dealer management compensation and soliciting dealers' 
     fees) that can be determined to have been paid by the 40% Shareholder for 
     any shares of Voting Stock of the particular class or series acquired by 
     it at any time; for this purpose, if the consideration paid in any such 
     acquisition of shares by a 40% Shareholder consisted, in whole or in part, 
     of consideration other than cash, the Disinterested Directors by a 
     majority vote shall take such action as in their judgment they deem 
     appropriate to establish the cash value of such consideration, but such 
     valuation shall not be less than the cash value, if any, ascribed to such 
     consideration by the 40% Shareholder; and 
 
          (ii) the highest Fair Market Value per share of the particular class 
     or series at any time during the three months prior to the Effective Date. 
 
The determination to be made pursuant to this Section 7.3, when made by the 
Disinterested Directors acting in good faith on the basis of such information 
 



 
and assistance as was then reasonably available for such purpose, shall be 
conclusive and binding upon the Company and its shareholders, including any 
Person referred to in Section 7.1. 
 
     7.4. Repurchase Agent. If holders of shares of Voting Stock become 
entitled to have their shares repurchased as provided in Section 7.1, the Board 
of Directors shall designate a Repurchase Agent, which shall be a corporation 
or association (i) organized and doing business under the laws of the United 
States or any State, (ii) subject to supervision or examination by Federal or 
State authority, (iii) having combined capital and surplus of at least 
$50,000,000 and (iv) having the power to exercise corporate trust powers. 
 
     7.5. Election to Have Shares Repurchased. For a period of 90 days from the 
date of the mailing of the notice, holders of shares of Voting Stock and other 
persons entitled to have shares of Voting Stock repurchased pursuant to this 
Article 7th may, at their option, deposit certificates representing all or less 
than all shares of Voting Stock held of record by them with the Repurchase 
Agent together with written notice that the holder elects to have all or a 
specified number of such shares repurchased pursuant to this Article 7th. 
Repurchase of shares evidenced by certificates deposited in proper form with 
the Repurchase Agent shall be deemed to have been effected at the close of 
business on the 90th day after the date of the mailing of the notice. 
 
     7.6. Deposit and Payment of Repurchase Price. Promptly after the end of 
the 90-day period referred to in Section 7.5, the Company shall deposit in 
trust with the Repurchase Agent cash in an amount equal to the aggregate 
Repurchase Price of all of the shares of Voting Stock deposited with the 
Repurchase Agent for purposes of repurchase. As soon as practicable after 
receipt by the Repurchase Agent of the cash deposit, the Repurchase Agent shall 
issue checks payable to the order of the persons entitled to receive the 
Repurchase Price of the shares of Voting Stock in respect of which such cash 
deposit was made. 
 
     7.7. Pro Rata Repurchase. If the Company is unable to repurchase all 
shares deposited for repurchase because of limitations upon repurchase 
contained in the general corporation law of the Company's state of 
incorporation, the Company shall promptly deposit with the Repurchase Agent 
cash in the maximum amount which may be used for the repurchase of shares of 
Voting Stock. In the event of deposit of less than the full aggregate 
Repurchase Price pursuant to the provisions of this Section 7.7, the Repurchase 
Agent shall use the amount so deposited to repurchase the deposited shares pro 
tanto, in proportion to the Repurchase Price of the shares deposited by each 
shareholder for repurchase. Certificates representing all shares which remain 
unpurchased shall be returned to the depositors thereof as soon as practicable 
thereafter and there shall be no further repurchase rights with respect to such 
shares arising in connection with the transactions already completed. 
 
     7.8. Vote Needed to Amend. In addition to any vote required by any other 
provisions of law, the Articles or the By-Laws of the Company, the affirmative 
vote of the holders of at least a majority of the outstanding Voting Power of 
the Voting Stock which is not Beneficially Owned, directly or indirectly, by an 
Acquiring Person, shall be required to amend, alter, change or repeal, or adopt 
any provision inconsistent with, this Article 7th (including the provisions in 
Article 6th which are applicable to this Article 7th), unless such action has 
been previously approved by a majority vote of the Disinterested Directors. 
 
     Article 8th. Except as provided in subparagraph B below, no corporate 
action of a character described in subparagraph A below, and no agreement, plan 
or resolution providing therefor, shall be valid or binding upon the Company 
unless such corporate action shall have been approved in compliance with all 
applicable provisions of the Business Corporation Law and these Articles and 
shall have been authorized by the affirmative vote of at least seventy-five 
percent of the outstanding shares of Common Stock entitled to vote, given in 
person or by proxy, at a meeting called for such purpose. 
 
     A. Corporate actions subject to the voting requirements of this Article 
8th shall be: 
 
          (i) any merger or consolidation to which the Company and an 
     interested person (as defined in subparagraph C of this Article 8th) are 
     parties; or 
 



 
          (ii) any sale, lease, exchange or other disposition, in a single 
     transaction or series of related transactions, of all or substantially all 
     or a substantial part of the properties or assets of the Company to an 
     interested person; or 
 
          (iii) any transaction of a character described in clause (i) or (ii) 
     above involving an affiliate or an associate of an interested person or 
     involving an associate of any such affiliate or involving an affiliate of 
     an associate of an interested person; or 
 
          (iv) removal of the entire Board of Directors or any member of the 
     Board of Directors without cause. 
 
     B. The voting requirements of this Article shall not apply to any 
transaction of a character described in clause (i), (ii) or (iii) of 
subparagraph A above should any of the following obtain with respect to the 
transaction: 
 
          (a) The Board of Directors shall have approved the transaction upon 
     the vote of not less than a majority prior to the time the interested 
     person referred to in subparagraph A above became an interested person. 
 
          (b) The Board of Directors shall have approved the transaction prior 
     to consummation thereof upon the vote of not less than a majority 
     disregarding the vote of each director who was an interested person 
     referred to in subparagraph A above, or an affiliate, associate or agent 
     of such interested person, or an associate or agent of any such affiliate. 
 
     C. For purposes of this Article 8th of these Restated Articles of 
Incorporation (as amended), the following definitions shall apply: 
 
          (i) "Affiliate" shall mean a person that directly, or indirectly 
     through one or more intermediaries, controls or is controlled by or is 
     under common control with another person. 
 
          (ii) "Associate" shall mean any corporation or organization of which 
     a person is an officer or partner or is, directly or indirectly, the 
     beneficial owner of ten percent or more of any class of securities of that 
     corporation or organization; or any trust or other estate in which a 
     person has a ten percent or larger beneficial interest or as to which a 
     person serves as a trustee or in a similar fiduciary capacity; or any 
     relative or spouse of a person and any relative of a spouse, who had the 
     same residence as such person. 
 
          (iii) "Beneficial Ownership" shall mean all shares directly or 
     indirectly owned by a person and all shares which a person has the right 
     to acquire through the exercise of any option, warrant or right (whether 
     or not currently exercisable), through the conversion of a security, 
     pursuant to the power to revoke a trust, discretionary account or similar 
     arrangement, pursuant to automatic termination of a trust, discretionary 
     account or similar arrangement or otherwise. All shares shall be deemed 
     indirectly owned by a person as to which such person enjoys benefits 
     substantially equivalent to those of ownership by reason of any contract, 
     understanding, relationship, agreement or other arrangement, including 
     without limitation any written or unwritten agreement to act in concert. 
 
          (iv) "Control" shall mean the possession, directly or indirectly, of 
     the power to direct or cause the direction of the management and policies 
     of a person, whether through ownership of voting securities, by contract 
     or otherwise. 
 
          (v) "Interested Person" shall mean any person who beneficially owns 
     twenty percent or more of the outstanding shares of Common Stock of the 
     Company. 
 
          (vi) "Person" shall mean an individual, a corporation, a partnership, 
     an association, a jointstock company, a trust, any unincorporated 
     organization, a government or political subdivision thereof and any other 
     entity. 
 



 
          (vii) "Substantial Part" shall mean more than twenty percent of the 
     total consolidated assets of the Company, as shown on its consolidated 
     balance sheet as of the end of the most recent fiscal year 
 
     D. The affirmative vote of the holders of at least seventy-five percent of 
the outstanding shares of Common Stock entitled to vote shall be required to 
amend or repeal this Article 8th or Article 9th hereof. 
 
     Article 9th. The Board of Directors of the Company, when evaluating any 
proposal 
 
          (i) involving a tender or exchange offer for any securities of the 
     Company, 
 
          (ii) to merge or consolidate the Company with another corporation or 
     other person, or 
 
          (iii) to purchase or otherwise acquire all or substantially all or a 
     substantial part of the properties or assets of the Company, 
 
shall, in connection with the exercise of its judgment in determining what is 
in the best interests of the Company and its shareholders, give due 
consideration to all relevant factors, including without limitations, the 
economic effect, both immediate and long-term, upon the Company's shareholders, 
including shareholders, if any, not to participate in the transaction, and the 
social and economic effect on the employees, suppliers and customers of, and 
other dealing with, the Company and its subsidiaries and on the communities in 
which the Company and its subsidiaries operate or are located. The definitions 
set forth in subparagraph C of Article 8th shall apply to this Article 9th. 
 
     Article 10th. Classification of the Board of Directors and Related Matters. 
 
     10.1. Number, Election, etc. The business and affairs of the Company shall 
be managed by or under the direction of a Board of Directors comprised as 
follows: 
 
          (a) Number. The whole Board of Directors shall consist of such number 
     of persons, not less than 5 nor more than 15, as may from time to time be 
     determined by the Board pursuant to a resolution adopted by a majority 
     vote of the Disinterested Directors then in office. 
 
          (b) Classes; Election and Terms. Beginning with the Board of 
     Directors to be elected at the annual meeting of shareholders to be held 
     in 1986, the directors shall be classified in respect of the time for 
     which they shall severally hold office by dividing them into three 
     classes, as nearly equal in number as possible. If the classes of 
     directors are not equal, the Board of Directors by a majority vote of the 
     Disinterested Directors then in office shall determine which class shall 
     contain an unequal number of directors. At the annual meeting of 
     shareholders to be held in 1986, separate elections shall be held for the 
     directors of each class, the term of office of directors of the first 
     class to expire at the first annual meeting after their election; the term 
     of office of the directors of the second class to expire at the second 
     annual meeting after their election; and the term of office of the 
     directors of the third class to expire at the third annual meeting after 
     their election. At each succeeding annual meeting, the shareholders shall 
     elect directors of the class whose term then expires, to hold office until 
     the third succeeding annual meeting. Each director shall hold office for 
     the term for which elected and until his or her successor shall be elected 
     and shall qualify. 
 
          (c) Removal of Directors. Any directors, any class of directors or 
     the entire Board of Directors may be removed from office by shareholder 
     vote at any time, without assigning any cause, but only if shareholders 
     entitled to cast at least 80% of the votes which all shareholders would be 
     entitled to cast at an annual election of directors or of such class of 
     directors shall vote in favor of such removal; provided, however, that the 
     shareholders shall have such power of removal without cause only if and so 
     long as the general corporate law of the Company's state of incorporation 
     specifically mandates such power. If such power of removal without cause 
     is not mandated by statute, the shareholders may remove a director or 
     directors from office at any time only for cause and only if, in addition 
     to any vote required by any other provision of law, the Articles or the 
     ByLaws of the Company, such removal is approved by the affirmative vote of 
     at least a majority of the Voting Power of the outstanding shares of 
 



 
     Voting Stock of the Company which are not Beneficially Owned by an 
     Acquiring Person.. 
 
          (d) Vacancies. Vacancies in the Board of Directors, including 
     vacancies resulting from an increase in the number of directors, shall be 
     filled only by a majority vote of the Disinterested Directors then in 
     office, though less than a quorum, except as otherwise required by law. 
     All directors elected to fill vacancies shall hold office for a term 
     expiring at the annual meeting of shareholders at which the term of the 
     class to which they have been elected expires. No decrease in the number 
     of directors constituting the Board of Directors shall shorten the term of 
     an incumbent director. 
 
          (e) Nominations of Director Candidates. Nominations for the election 
     of directors may be made only by the Board of Directors or a committee 
     appointed by the Board of Directors or by any holder of record of stock 
     entitled to vote in the election of the directors to be elected; but a 
     nomination may be made by a shareholder only if written notice of such 
     nomination has been given, either by personal delivery or by United States 
     mail, postage prepaid, to the Secretary of the Company not later than 90 
     days in advance of the meeting at which the election is to be held. Each 
     such notice shall set forth: (a) the name and address of the shareholder 
     who intends to make the nomination and of the person or persons to be 
     nominated; (b) a representation that the shareholder is a holder of record 
     of stock of the Company 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; (c) a description of all arrangements or 
     understandings between the shareholder and each nominee and any other 
     person or persons (naming such person or persons) pursuant to which the 
     nomination or nominations are to be made by the shareholder; (d) such 
     other information regarding each nominee proposed by such shareholder as 
     would be required to be included in a proxy statement filed pursuant to 
     the proxy rules of the Securities and Exchange Commission, had the nominee 
     been nominated by the Board of Directors; and (e) the consent of each 
     nominee to serve as a director of the Company if so elected. 
 
          (f) Exception for Directors Elected by Preferred Stock. Whenever the 
     holders of any class or series of stock having a preference over the 
     Common Stock of the Company as to dividends or assets shall have the 
     right, voting separately as a class, to elect one or more directors of the 
     Company, none of the foregoing provisions of this Section 10.1 shall apply 
     with respect to the director or directors elected by such holders of 
     preferred stock. 
 
     10.2. Vote Needed to Amend. In addition to any vote required by any other 
provisions of law, the Articles or the By-Laws of the Company, the affirmative 
vote of the holders of at least a majority of the Voting Power of the Voting 
Stock of the Company which is not Beneficially Owned, directly or indirectly, 
by an Acquiring Person, shall be required to amend, alter, change or repeal, or 
adopt any provision inconsistent with, this Article 10th (including the 
provisions in Article 6th which are applicable to this Article 10th), unless 
such action has been previously approved by a majority vote of the 
Disinterested Directors. 
 
     Article 11th. Extraordinary Vote for Business Combinations. 
 
     11.1. Votes Required. In addition to any vote required by any other 
provisions of law, the Articles or the By-Laws of the Company, the affirmative 
vote of the holders of at least a majority of the Voting Power of the Voting 
Stock of the Company which is not Beneficially Owned by an Acquiring Person 
shall be required for the approval or authorization of (i) any Business 
Combination or (ii) any proposal to amend, alter, change or repeal, or adopt 
any provision inconsistent with, this Article 11th (including the provisions 
in Article 6th which are applicable to this Article 11th); provided, however, 
that the foregoing voting requirements shall not be applicable if the Board of 
Directors of the Company shall have approved the Business Combination or 
proposal upon the vote of not less than a majority of the Disinterested 
Directors. 
 



 
     Article 12th. Amendments to Articles of Incorporation or By-Laws; 
Shareholder Action. 
 
     12.1. Amendments to By-Laws. The Board of Directors, by vote of a majority 
of the Disinterested Directors, may adopt, amend and repeal the By-Laws with 
respect to those matters which are not, by statute, reserved exclusively to the 
shareholders. No By-Law may be adopted, amended or repealed by the shareholders 
unless, in addition to any vote required by any other provisions of law, the 
Articles or the By-Laws of the Company, such action is approved by the holders 
of a majority of the Voting Power of the Voting Stock of the Company which is 
not Beneficially Owned by an Acquiring Person, unless such action has been 
previously approved by a majority vote of the Disinterested Directors. 
 
     12.2. Amendments to Articles of Incorporation. Except in a case where it 
is specifically provided that this Article 12.2 does not apply to an amendment 
or deletion of another provision of the Articles, the approval of the holders 
of a majority of the Voting Power of the Voting Stock of the Company which is 
not Beneficially Owned by an Acquiring Person, in addition to any vote required 
by any other provisions of law, the Articles or the By-Laws of the Company, 
shall be required to amend the Articles or delete any provision thereof, unless 
such action has been previously approved by a majority vote of the 
Disinterested Directors. 
 
     12.3 Shareholder Action--Meetings; Special Meetings. Any action required 
or permitted to be taken by the shareholders of the Company must be effected at 
a duly called annual or special meeting of such holders and may not be effected 
without a meeting by any consent in writing by such holders. Except as 
otherwise required by law and subject to the rights of the holders of any class 
or series of preferred stock with respect to any vote of the holders of such 
class or series when voting by class, special meetings of shareholders of the 
Company may be called only by the Board of Directors pursuant to a resolution 
approved by a majority vote of the Disinterested Directors. 
 
     Article 13th. Articles Defined. Henceforth, the Articles as defined in the 
Business Corporation Law shall not include any prior documents. 
 
 
 




