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PROPOSED RESOLITIONE
BO0ARD OFf DIRECTORS
SCUSREOLD INTERNAZIONAL, INC.
August 14, 1584

_ WEEREAS, this Boazrd of Direciors deans it desirable and

in the best interssts ¢f ita sharehclders that staps De
taken te presezve for sha Corporaticn's sharsholdars the
long-tarm valus of tha Corporation in the avent of a taka-
cver: and '

WHEZRZAS, this Board of Dirsctors belisvas that a
dividend to tha Corporation's sharehcldezs of zights fo
purchase shares of a new asziag of the Corporation’'s Pre-
farred Stack, ¢o be designatsd as Sariss A Junior Partici-
pating Prafezred Stsck (tha "Sarias A prefarzed Stock”), on
farms and subjact =c the conditions hereinaftasr provided
will comntrzibukta to the presservazion of tha Corporzation’sa
long~-tezn valus for its shazshcldazs.

NCW, TECRIFORE, BX IT RESCLVED, that the 3cazd of
Dirsczors hezsby daclazzs that a dividend of cna right foI
gach shara of Commcn St9ck, par value $1,00 pex shaze (the
"cammen S=c0ck®), e paid August 27, 1984 o shazepcldsry cf
racord of <he Commeon Stock issued and cubgtanding at the
sloss of buainess on Auguat 27, 1984 {the 'Rights”), each
Righ+t repressanting the right o purchase cna-hundredth
{17/100) of a shaze of Serles A Prefezzed Stock upcn teims
and subiect 4o conditicns set forth i tha Zom of Algh+ts
Agraement presanted to this meeting which agresmant is
hezehy approved (tha "Righis Agsemment®).

RZSCLVES PURTHZIR, that tha exsrsise prics ol ths
Rights shall be 3100 pex Right and that ths radempeizn orics
sherafor ahall be §0.50 perx Right.

RESOLVED FURTHER, *that thaggz:sidfggépr any Vics
Pregident i3 hersby authorized iT%he n and cn kahall of
this Corpsraticn t3 executa the Right: Ag=eement undar 2he
corperass seal of the Corperation, atrestad by Ll4s Secratary
cr an Assistant Secratary, with such medificaticns as the
effisar or officazs executing the sama shall appscva, such
appzoval to da ceaclusively avidencad by the same t2 the
Aights Agsnt thesrsundar,

RESOLVED FURTERZR, that certificntas evidencing tia
Rights (tha "Rights Cartificates”) shall be suhatanzially in
£he form sex forth in the Righta Agreemsnt an shall ke
tgued and deliverasd as providsd thsrsin,
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RESOLVED PURTEER, that tha Rights Certificates and the
certificates evidencing sharss oz fracticns of & shaze of
Series A Praferred Stock (the "Series A Preferzsd Stock
Certificatsa”) shall bs signsd by the President or aoy Vice

rsgident and the Secretasy Or an Assistant Sesrstary of
 this Corperation under its cozpozats seal {(which may ba in
sha form of a facsimile of tha seal of ths Corporation);
provided that each such signatura ol the President, a Vice
Prasident, the Sacrarazy or an Assistant Secretary hay, but
need not, e A fxcainile signaturs imprinted ox otherwiis
repzoduced on the Righta Certiflicatss oz tha Preferzed Jtock
Cortificatas, and that this Corporation adopts for sudh
purpose the facyimile signatuza of tha present or any future
Presidant, Yice Presidsns, Sacratary and Assisiant Secretary
cf ehis Corporatien, noorithssanding the fact that at the
tima the Rights Carsificatas or the Serias A Praferzad Stock
Cartificatga shall be authsnticztad and dslivaxrad or dis=-
possd cZ hs shall hava caasad to e such offlcer.

ASSOLVEC PURTHER, that tha officara of this Corperatisn
ars authozized tc exacuis on behal? ¢f this Cosporaticen and
under its corporats g=2al (which may be in the fomm of =2
£acsimila of tams seal of the Corpczaticn) Rishes Carsifi-
catss and Sezies A Prafarrad Stock Certificatss lssued to
replacs loss, stolen, murilated ox dagsroved Righta Carti-

icates and Sarias A Prafazrad Stcck Ceriilicatsas, sush
Rights Certificatesz as may be requizad for exchangs, sub-
siiturion or transfer as providad in the Rights Agreament in
srha mannaz and form to e raquirsd In, e gontamniated by,
rhe Rights Agrasmant, and such Sazias A Frefsrzad Stocok
Ca=tificatas as may bs raquizad for exchangs, substitution
or transisz. :

RESCLVED FURTESR, that the Rights Certificatse zhall &s
‘manually countezsignsd by tha Rights dgant and booka fozr tha
resistzas=ion and transfex cf thz Righes Cartificazss shall
re mainwainad /it oo o o oo By tha Righ<ts Agan:z.

RESOLVID FURTHER, <hat the Seriss A Trafazzsd Stuck
Ca=sificasag shall ba manually countszsignad by ths Translsz
Agsnt and books fozr tha zagistration and &rarafsr of =Tha -
Sariss A Preferrad gtock Cartificatas shall e mainsainaed in
By the Transfiay Ag=al, . -
—

RESCLVED FUTRTEER, that pursuant to tha agthozity
vestsd in the Zoard of Dirscetors of thiz Corpozasion in
accosdancas with tha provisions cf iis Regtated Caztificatis '
af Incorzporation a sszies of Prefarrad Stock of thias Coc-
poration be and it hazaby i3 creatsd, and that the deaig-
Raticn and amcunt thsrescf and ths voting powers, prefazencss
and relativs, participating, cpticnal and other special
righss of tha shasss ¢f such serlss, and the qualifications,
1imitationas or rsatzisticrns thareod ars as sat 2ozeh on thse
Cartificata of Dssiznation, Prelarsncas and Rights azsachad
to tha minutes of this >a8ting. pasirmeee— . ,
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RESOLVED FUATEEIR, that tha 600,000 shazes cf this
Corporatisn’s Breferrsd Stock designated by the foregoing
resolution as Serias A Junior Participating Preferrsd Stock
be, and they hereby are, initially reserved for issuzncs
upen axerciss of the Righes, such number to be subdect &o
adjus+nent fram time o tize in accordance with the Rights
- Agzasmant.

RESOLVED PURTEER, that is
hezaby appointed Rights Agant under the Rights Agreement fo2
the Rights and : is haraby

appeinsed as TransfsZ Agent and Reglstrar with respect &2
tha Smrisg A Prefarrsd 34cock, and that upen presantaticn &
it of Rights Cerztificatsaa for exsrcise in accordanca with
the Righta Agresmant, is.
avthorizsd, as TransfsT Agant and ReglstIar for the Serizs
A Praferrad Stock, to issue orisinally, countersign, reglis-
cer and &2 dsliver the sharas of Ssriss A Prefsrred Stock
issuablas upcn sush exerciss,

RESOLVED FURTEZR, that ths Ssriss A Prefssred Stock
cartificatas shall e manually countersignad by the Tranafax
Agant and bocoks for the regiscration and tranwfer cf thes
Sarisa A Prefervead 3tcck Cartificacas shall be maintained in
~ »y the Transfsz Agant.

RESOLVED PCRETERR, that the President or any Vica
President of this Corpeoraticn be and each cf them iz haIsby
authozizad and directed, fsr and ia the zame and on behals
o shis Corpozatisgn, to axacuis pezasnally or by attornagy-
{n=fact and to cause o be filed with tha Sacuzitiss and
Ixchange Commissiogn a reglstraticn atatement undar the
Sacurities Aot of 1833, as mmandad (ths "Sacuritias acz"}),
oy the regisszasicn of iha sharas of Saxiss A Prefsrzad
Stock issuable upen exszsise of she Righis, and thereafter
£s axecuis peracnally or by aticraey-in-fact and €5 cause =0
ba filed any amendsd registraticon statement or raglatraticn
statemsnts and amended preospecsus oX prospactuses, ©F amend-
ments or supplanents to any of &he foregolng, ard &3 gause
said ragisetratisn statament and any amendments thersto to
Lacome effsceive im accordance with the Securitiss Act and
tha General Rulas and Regulazions of the Securities and
Exchange Commission thersundes,

AZSCLVED FURTIZR, that

@f whis Corpozra=
tion, L8 nececy appoLntad as agant for ssrvica of this
Corperation wiih Tsapect i gazd rogigeration statament with
all the powarz and functions specified in the General Rules
and Regulations of the Securities and Ixshange Commissian
under «has Sacurities Act,
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RESOLVED TURTEER, that the cfticgrs of this Corporation
ne and they are heraby authorizsd, 4ointly and saverally, in
trs name and on benhalf of this Corporation, to take all such
ac=ions and to axecuts all such documents as they may daan
necssgary OF AppECpriates in connection with the issuancs <
the Rights and Serias A Prefarsad Stock issuzble upen
axsrcizga of the Rights fo2 compliance with tha Securitiss
Act and the Securisiss Ixchangs Act ¢f 1534,

RPSOLVED FURTEER, that tha officars of whis Corpozration
e and they ars haraby authorized, Jointly and saverally, in
the name and on behalf of this Corporazion, LT sxacuia and
£ila such applicasticn o appliczticns, and amendoencs anc
supplements thersto, and eaka such other action as nay be
necassazy o list ths Rights and sharas o2 Se-iaz A Pre-
farrad Stock issuable upcn exsrclse ¢f the Rights on the Vav
vark Steck Zxchangs and on any other stock exchangas deemed
apgropriate by the cfficars of thim Corporzaticm; and that
ths Fresideant or any Vice Preaidans, or such sther peracn a4
any of them ahall dasignaza in writing, >e and ha i3 hareby
atthorizad «a appear hafors the Sesuritiss and Exchange
Commissicn and =hs New York Stock 2xchange and any such
ather stack exchangad, and =z axacu=2 sush papers and agres-
ments as mav ba gcsssaly L2 conform wish the resguirsments
of thg Sacuritiss and Ixchange Coommizgicn and the New Yok
Stoeok EIxchange and any Juch others shcex axchanges.

AXSOLVED FURTHEIR, that aa long as shs Righ+z azs
arezched o= the Comman Btock as coovided in the Rightz
Agreemsni, éne addi=ional Right shall ta deliverad with esch
ghaza of Common Stock issuad in ehg fustuva, including but
ne= limited ¢ shares of Comion Biock igguabla ypon ccon=
versisn of any seriss of conveartible prefarred stock of this
Corporaticn and shaIss of Common Stock iasuabls upon axer=
cise of options te purchass Commod Stock granzad by thi
Cozporatian.
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aESOLVED TURTEZR, that the fom of Indamnity Agresment
roquized by the New York Stock Ixchangs, indemnifying the
- Waw York Stock Exchangs and others against lose resulting
frem reliance on the facsimile signatures of the officers of
. this Corpozaticn sn the Rights or sharss of Sazies A Pra-

. ferred Stock issuable upon exerciae therec? is hezabdy
appzoved, and that the Brasidant or any Vics President of
this Corporation is hereby authorized =2 axacuta and dalives
such Indamanity Agraement,

RESOLVED FURTHZIR, that it is desirztbla and in ths beat
intereats of this Corporasicn that its gacuritias be quali=-
fiad oz registazsd for sale in varilous jurisdictions; that -
+hs Pregidans or any Vice President and s£hs Sacrzatazy ©T an
Assiszant Secretary lersdy ars authorized to detsrmina tha
juzisdictions in vhish apgrepriats action shall ke taken 0
qualify or zagister foz s2la all or such part of the securl-
tigs of thiz Corpcoration as said officsra may daem advizabla:
that gaid ocfficezs azs harely authorized o perform on he-
malf of +hisz Corporaticn any and 2ll such acts as thsy may
deem necsasary of advisabla in orzder to eemply wigh 2hs
applicabls laws of any such jurisdiczions, and in connection
siarawith ts exacuts and fila all raguisits papers and docu-
ments, insluding, but not 1imitad to, applicazicns, Te=poIta,
sursty bonds, {zrevocabla consents and appoliniments of
attorneya 2oz service of procassy and tha exscuticn by such
afficara of any such papes or document 3T sha daing by them
of any act in coanscticn with the forsgoing mattars shall
conclusively satablish thelrs auchoriey therafor from this
Corpera=isn ancd ths apgroval and rasiZficazicn by this Cox=
perasion of tha papsrs and dccuments sc axacutad and the
ac-ion 30 takan,

ALSOLVED PURTEER, 4that this Roa=d o8 Diractosrs hasfsby
adopts the Zorm of any zasolution requizrsd by any autheslty
to Sa 2ilad in connactien with any applications, conaents £
gervics, issuex's covenanta of other documants 32 (1) in the
epinicn of ths cfficers of *his Corporatisn axscuting tiis
sara, tha adoption of such rmsoluticns i3 nec2egary oX da—~
girable, and (2) the Secralary oT an Azaiscant Secratazy cf
shix Corperation evidencas guch adcption by insarting in the
pinutas of “his mesting coplas cf guch rssoluticas, which
will tharsupsn ba daemsd 2 be adcpted by this 3caxd et
Directors with ths same forss acd effact as if pragented at
+hizg maating.
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nESOLVED FURTHER, that tha officers of this Corperaticn
be and thay aze hereby authorized and dirsczsd, jointly and
. severally, for and in the nane and on behal? of this Corpo-
zation, to sexecuts and deliver any and all ceartificates,
agresnents and other documents, taks any and all steps anc
dc any and all things which thay may dsam necessaly o ad-
cisable in ordar to effactuate ths purposas of each and all
of sha foregoling resclutions.

RESOLVED FURTHEZIR, that any acticns taksn by such cf-
#icers prior to thea dats of €ha forsgoing rescluticna
adoptad 2t this meeting that aze wighin she authozity
conferrad hareby aze hezaby ratifled, coenfirmad and approved
as the act and deed of this Corpozation.

ST

porTmEmy
; Ji%s I

)
r "
s

e i EERISIR i -




WLRX Drafs 8/9/84
Privileged and Ccocnfidencial

CERTIFICATE OF DESIGNATION, PREFERENCES AND
RIGHTS OF SZRIES A JUNIQOR PARTICIPATING PREPERRED 8TOCXK

of
HOUSEHOLD INTERMATIONAL, INC.

Pursuant to Secticn 151 of ‘the Genaral Cozporatlien Law
a2 tha State of Delawars

We, D. C. Clazrk, FPresident, and J. D. Finkerten,
SecTetary, of Hcusehold Intarnational, Ins,., 2 <¢orperation
organized and existing under the General Corporation Law of
the State of Delawarws, in agcordancs with the provisiens 3£
sacticn 103 therscf, DO HEREBY CIRTIFI:

That pursuant to the authority conferved upon the
gcard ¢f Dirsczorz by the Restatad Carsificate of Incorpora-
tion of the said Corporation, the said Boazd of Dirmetazs on
ALQuUSt , 1954 adopted tha following zsszolution cTsating 2
geriss of six hundced thousand (600,000) sharzes of frefarrsd
Srock designated as Series A Junior Parzicipating Preferzed
Steck:

RESOLVED, that purzuant to the austhozity veskted in
the Scard of Dirsctors of this Cerporation in accsrdancs wiih
she previsions <f its Restated Cartificate ¢f Incorperation,

s sarias cf Prefarraed Siock of the Carporation Be and it heredy

‘s craatad, and that the dssignaticn and amouns theazeof and
the voting powars, prefarancss and relasive, participating,

opticnal and other special rights of the shar¥a of such geries,

and the qualifications, limitations ot restrictions tharacs
ars as follcws:

. Seetion 1. Designation and Ameunt. The shares of
such #eries shall be designatsc as ‘ceries A Junior Fartici-
pating Preferrsd Stock” {the "Seriass A FPrefsrred Siock?) and

the numbar of shares conatituting aucsh series shall be §00,000.

tection 2. Dividands and Disgtributions.

(A) The holdsrs o shares of Series A Prefarrad
Stoek shall be entitled to recsive, wvhen, as and 1% dae-
clared by the Board of Dirsgtors out c? funds legally
availabla for the purpose, gquarisrly dividends payabl
in cash on the Zifisenth day of January, april, July and
Ccktober in each vear {esach such dats bsing refarred to
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hezein ad & vquarterly Dividend Payment Dats'), commenc=
{ng en the first Quazterly Dividend Fayment Dats after
she first issuance of a share or fraction of a shares
of Series A Prefsczrsd Staock, {n an amount per shars
(zoundad to the nearest cant) equal to the greatsr of

(a) $25.00 or (b) subjest %o ehs provision for adjustmant
hersinafter set fozth, 100 tinmes the aggregate perT ahare
amount of all cash divicends, and 100 times ths aggregats
per shazs amount {payabls in kind) of all nenecash divi-
dends or othar distrzibucions cther than a dividand pay-
acla in smazes of Common Steek or a subdivisicn of tha
autstanding sharss of Common Stock (By reclagsificasion —
or otherwise), declared on tRe Cemman Stack, par valus

1.0¢ par shazrs, of the Corparation (the "Comman Stock™)
1incs the ismediaxaly pracsding Quartsrly Dividand Fay=
nent Dats or, with respact to tha first Quarssrly Cividand
Payment Date, since ehe first igsuanca of any shara ctT
fraction of a share of Saries A Prafarrsd Szocck. In ths
svent the Corporation shall at any tima daclare oz pay
any dividsnd on Cgamon Stock payabla in shares of Canmmon
Stack, or effact a subdivigion er csobinztien or consoli-
daticn =% the sutszanding sharss of Common Shozk (by Te-
=laasificatisn or szherwige than By paymant of a dividend
in sharzes of Commcn Seock) ilnte & greatsr CT lesasar number
of shazss cf Common Stock, than in sach such cass the
amount te whizh holders of snarag of Sarias A Frafazoed
gstock wara entitled immediataly priezr to such aveans undsr
elaugs (p) of ths prsceding senisnce ghall be adjustad by
multiplying sush amouns wy a fraction the numeratar £
which is the numbder of gharas of Cammon Steock cutstanding
immediately aftar such avent and the- dencminator of whizh
ig the number nf shares of Commecn Stsck that ware cus=
standing iamedistsly prior t3 such asvant. .

The Qarperation shall daclazns a dividend or dis-
eriputicn en the Saries A srafarred Steck ax previdsd in
snis pazagraph (A) iamediately after i1t declares a divie
dend sr distribution en the Common Stecck {(Qther than a
dividend pavable in shzazes of Cammon Stogk); provided
tha:, in tha evanz N2 dividand cr distrzibutien shall have
nsen declazed onn tha Coamon Sroek during tha gericd De-
swean any Quarzerly Bividend Payrent Date and the next
subssguent Quartarly Dividend Fayment Dats, dividend of
$§25.00 psar ahazZs SR rmg Sarizsg A Prafarred Stock shall
neverthelass be payable cn such gubssquant Quaztsrly
Dividend Fayzent Dats.

nividends shall tegin to accruf and bs cumulatlvs
on cutstanding sharss of Sarias A Preferred Stock
frem the Quartscly BDividend Payment Dats next praceading
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the dats of lssus of such shares of Series A Frefarzad
Stock, unless the date of {ssue of such shares . lz pricr
ro the record date for tha firsc Quarssrly Dividand Pay-
mant Dats, in whizh case dividends con such shares shall
hegin to accrus from the dats of issue of such shares,

or unless the date of izsue is 8 Quaztsrly Dividend
Payment Date or is a dats after the record date for the
determination of nolders cof sharss c¢f Series A Prefarred
Stoek entitlsad to racsive a guarterly .dividend and before
such Quaziarly Dividend FPaymant Dats, in either of which
avants such dividanda shall begin to accrus and he cumu-
1ative from such Quartstly Dividend Paymant Tatse. Acczuad
byt unpaid dividanda shzll not Dear {mterzast. Dividends
paid en the shares of Series A Treferred Stock in an
amount less than the ratal amouns of such dividends at
tne tims accrued and payabla on such shazres shzll bs
allscated pro ratz on a shars-by-ghaze Ddasis among all
such sharas 2t the tims outatanding. The Doard ef
Directars may fix a record daws for the datsrmination of
holdscs of shazas of Series A Frafszrad grzck snzitlad

ta recsive payment of a dividend of digtrizutizn daclarsed
tharacn, which racord dats shall be no mora than &0 days
pricr to tha date fized £33z the payman: tharesof, |

Saction 3.  Veting Rights. Tha hcllars of zhazes of
Series X Fraferred Stoek ana.l nave tha faollowing voting :
righeas -

(A) Subiect to tha provisisn for adjustmant haze-
{naftar sat forth, each shars of Sariss A Prefarzad Staeck
shall enzitle the holdar zhermsl o 100 votes on all
nattars submitzad %o a vote ¢f ths s cckiolders cf the
Cerosoration. In the evant tre Corporation zhall at any
rime daclars or pay any diyidsnd on Comman Stock payakle
in sharaz of Comman Stock, or aflfscs 2 subdivisgicn er
combinatisn or econaclidatien aof the oyutstanding snacss
cf Cocmen Stock (by raclasaificatlion of ctherwize than
py payment cf a dividand in shares of Cammen Stack) ings
a grsatar or lessar number cf shares ¢f Commen StoCk,
rhen in each such case :ths number af yotas par ahare
sg which holdscs of shares of Series A Fraferrad Stack
ware entitled immediacaly prior to such eventz shall te
adiusted by multiplying such numbar by a fracticn the
mumazascr of which iz the number o shares af Commen
Stock outstanding inmediatsly afezr sush avent and the
danominator of which is tha number af sgharss ¢f Coomon
Stock that wera cutstanding {mmediatsly pricz te zuch
avenz.

(8) Except as ostharwize provided herein or by lav,
tha holders of shares of Sgrias A Prsfsrrad Stock and the
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holdazs of sharss of Commen Stceck shall vote togethe?r a3
ons class on all matters submitted 2o a vote of szock-
nalders of the Corzpozation.

(C) In the sven: that sny four quartecly cunulativa
dividends, whether consecusivs or not, upon the Sacies A
Prafsrrzed Stock shall be in avTears, the holders of pZe-
ferrscd stock of the Csarporaticn of all sazies (including
the Series A Prafarrad Stock), othes than seTlien in reapecs
of which the zighc ia expresily wichheld by ths authsriz=
ing resclutions, shall Dave the right, at thns nait mesting
of stockholdars called for the elactisn of direcezors, 9
elscs cna=chird of the memners ¢f tne Ecazd of Birsctors
sut of the number fixad by the by-laws, and the nolcers
of sush praferred szsck shall sontinua. £2 Rhave such tighs
saril all unpaid dividends upcn the Savies A Frafazrad
Stcek shall have Sean paid in full., In the event that
any aight quazzarly cunulazive dividands, whsthaz Soni=
secuUTivVe OF Not, upoa inhe Serias A Traferred Siock anall
na in arreass, ths nolders cof prafsrrad stack of all
series (imcluding ths Seriss A Frslerrad Stock), ewhar
than seziesd in respect of which the right 48 eaprassly
withhald by zhe authezizing rasoluzicns, shall have 0o
right, at ths naxt meeting of sczckholdars called 27
sns election of diractors, to elact a zmajozicy ¢f sha
mermtars of tha Board of Dirsctors out of ths numbarz fixed
by the By=laws, and the noldacrs of such prefsczad atock
shall eontinue to have auch right uneil all unpaid divi-
dands upon tha Saries 3 Praferrad Szock shall havs badn
paid in full.

(1 ZTxcept ad sat $arsn nerain, holcdazs cf Serziass
L Prefarrsd 3:zsck shall have no agssial voting righsa
and their conzant shall nst De rsgquired (exzapt to the
sxtant they ars enzitled £o voia wizn noldars of Cammen
seack aa 3erz £sTih heralin) 23Sz taking any ¢ rpoTata
acsisvne. '

Sacticn 4, Caztain Rasericeians.

(A) Whsnevar gquarztarly dividanda oz other dividands
or distritusisns payakle c¢a She Sarias A Prefazrad
Stock as provided in Section 2 ars in azzrears, thszsafrter
and uncil all accrusc and unpaia dividands and diastribu-
cisns, whetnez or nst declarsd, on shazas ¢ Sarias A
Braferrad Stock cutstanding snall hava Deen paid in full,
she Corpovaticn shall net

(1) daclare or pay dividands on, naka any gsher
diseributiens on, or rscsef ST purchase of cthezwise
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acquirs for considsraticn any shares of stcck ranking
junior (either as to dividands cor upan liguidation,
dissolution or windiang up) to the Seriss A Pre-
farred Stock)

{11} declare or pay dividenda on or maks any
ather dissributions on any shares ¢f stock ranking
on a parity (either as to dividsnds or upen iiquicda=-
sion, digsoluticn or winding up) with the Series A
Preferred Stock, except dividends paid ratably
on the Seariss A Prefarred Stock and all such pazity
stock en which dividends ars payable or in arTsars
in properticn %o the total amcounta to which ths
molders of all such shaces azs then entitlaed;

(iii) redsem or purchass or otherwise acquirs fcz
congideration sharss of any stogk ranking cn 2 parity
(aither aas te dividanda or ugen liguidaticn, dissclu-
sicn or winding up) with the Series A Frefarzed .
Stock, providad that the Corperation 2ay ab any tinme
redsam, purchase ¢z otherwise acquire sharss o any
such parity stock in exchanga for shares 0% any stsck
of the Corporatisn ranking junior (elthaz as to div=
{dends or upen dissslutien, liguidatisn oz winding
up) to the Sariss A Prelarrsd Stock; oF

(lv) purchase oF otherwise acquire for considera-
tion aay sharss of Seziss A Braferred Stsck, o<
any shazas of skicck ranking on a pazity with the
Series A Frefarrsd Siock, excapt in accordance
with a purchase cffsrc nade in wriring or By publi=-
carizn {(as detsrminsed by the Boazd ol Dizactors) iz
all neldsvgd of such shares upcn such LaIms as the
Seard of Dirsctors; after congideratica ¢f the re2-
spective annual dividend 7alas and athsr valative
rights and presfsrances o2 tha raspactiliva seriss and
claszes, shall determina in good falth will rasult
in fair and equitable treatmant among tnae reapeachiva
gaciss or clasiag.

{8) The Corporatisn shall neot permit any subaidiary
of ths Corposation to purchase or otherwisa acguire foxr
conaideratlion any shazas of stock of the Cozporation unless
the Corperatisn could, under paragraph (A) of this Sacsion &,
purshase o otherwiss acquire such shares ai 3uch time and
in gush nannel.

Section %, Reaccuired Sharses., Any snares gf Sarias A
Prefarrad Stock purchassd cT otherwiss acguired by the Cavpora-
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rpien in any manner whatsosver gshall be retired and cancelled
promptly aftsc the acquisition thersof. All such shares shall
upon their cancsllation hecoms authorized but unissusd snhares
of preferred stock and may be reissuasd as part ¢f a new segles
of prefarred stock to Bs cremated oy resolution oFf resolu-
‘tiens of the Board of Directscrs, subject to the conditions
"and restricticns en lssuancs set fozsht hersin.

Sacticn 6, Liguidaticn, Dissclusicm oF Windin
Up., Upon any yolunsary %Iqu:aazicn, Gi1B8CLLCLIAN OF vinzing
up.¢f tha Corporaticn, no digtrisuticn srall be made (1} to
the noldsrs of shares of atock ranking junicr (either as Lo
dividancds or upen ligquicdaticn, dissolutisn &7 winding up!
ro the Jeries A Prefarred Stock unlasz, prigr theraio, khe
Reldars 2f shares cf Sercisz A Prafsrrad Stcck shall have ra=
csived $100.00 per share, plus an amount aqual $9o accruesd
and unpaid dividends and distribustions therson, whethsr oI
met daclarad, ¢ tha date Of such payTens, provided %nat
the holdars cZ ahazes of Series A refsrred Stock shall bs
ensitlesd to receivs an aggregats amount par share, jubisct
te ths provision for adjustmant nersinaitsr sat f3rsh, egual
ks 106 times tha aggregate amount &o be distributsd per sharza
ta Roldars of Ccomen Stock, or (2) te the holders of szock
ranking on 2 parisy (either az o dividands er upen liguida-
rion, dissclution or winding up) with the Saries A Prefarrad
Steck, excspt distriputicna nads ratably on tha Saries A Pre-
ferrsd Stock and all othaer sush parity stock in preportion ta
the to:al amcunts 50 which the holders of all such shazas are
encitlad upon such liguidatien, disszlution ov winding up.
Tn tha evant the Gorporatien shall at any rime daclara cor
pay any dividenc on Comuen Stcck payable in shazss of Coamen
Sreak, or e2fackt a subdivision oF cembinatisn oz consolida=
sian ef ths outasancding ghares cf Coamen Srack (Dy rveclassi-
fication or ccherwiss than by paymeni of 2 divicend in shares
of Comman Stock) into a greatar or lesser nuopar ¢f shaces <f
Commen Stasck, than in sach auch caas =le aggragase adsun:
to wnich noldezs ¢f shazes of Seriss A Prafszrad Stach were
entitled immedistely pricrz &2 such avant ynder =ha grevisc
in clause {1) o the precsding senisanc? snall be adjussed Ty
pultiplying such amsunt by a feacticn the numarator ¢ which
ig ths number o2 shares of Commen gtack ocutstanding imzedi-
ately after auch event and the denominater of which {2 the
numbar of sharas &f Common Stock that were outstanding immadi-
ately pricr to such svens,

Sectien 7. Consalidatcicn, Megger, etc, In case
_tha Corperation lpall antaz inLo any conao.icatieon, meIgder,
combinazion ¢r other tranaactisn in which ths sharss of Ceamen

Stock are exchangad for or changsed ints ether stock or securi-
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tiss, cash and/er any other property, then in any such case

the shares of Seriss A Prefearrsd Stack mhall at the same

time be similazly sxchanged oF changsd in ap ameount per share
{subject to the proevision for adjustaent hereinaitar get
foreh) egqual to 140 pimes ths aggregata amcunt o2 atock,
‘gmeuritiss, cash and/or any othaxr property (payable in kind},
as the case may be, inte which ox for which each shars of
Cammon Steek i3 changed or exchanged. In the event the Cazpoe
ration shall at any time dsclars of pay any dividend cn Commen
Stock payable in shares of Comman Stock, or effsct a subdivi=
sion or combinatien or consolicdation of the cutstanding shares
¢f Cemmen Stosk (by reclaazificarion cr otherwise then by
payment of a dividend in shares of Common Stock) intc a grealst
or lassar number of sharss of Commen S:ock, than in esach such
case the amount ass forth in the preceding santencs with Ta-
spest o the exchange oF change of aharss of Seriss A Prafscrred
Seeck shall e adjusted Dy multiplying such amount Dy 2 fracticn
the numeazazor of which is tha number of sharss of Common Stocx -
cutatanding immediately after such svent and the danominater

cf which is the number of shazes of Commen Stock that ware
cutstanding inmediazaly pziox 12 such evsnt.

, Secticn 8. No Redampticn, mny gharss of Seziasg A
Preferred Stock shall not De radescable.

Sactisn 8. Fanking. The Seriss A Prefarrad Stock
shall zank junisy R0 4 otner series of the Corparaticn's
prefecred shock outstanding ax of August 237, 1884, as =2

the paymenz of dividends and ths distzibusicn of assets.

- Seczienm 0. Amendment, TR2 Captificaste af Ingor-
peracicn cf tha Corporaticn 2hall not be amendad in any wmanners
which would materially altsr or changs sna powari, prefersncasz
cr special righzs of tha €avigg A Frefarzsd Stcook 30 s

to affect them advaTrsaly withcout tha atfirmasiva vete of the
Rolders of twe=thirds or mcrs of zne cutstinding sharss &2
Serias A Prefarrasd Stock, voting togatnaz as & single claas.

IN WITNESS WHEREQOF, we have exscutad and subscribed
emig Carsificate and do affirm xne foregeing ag trus undav
tha penaltias of geriury this day of , 1984.
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PROPOSAL FOR CORPORATE POLICY ON CHANGE OF CONTﬁOL

The Board of Directors hereby reaffirms its commitment to
ensuring that the Corporation 1s managed in the best long-term
intarests of the Corporation and its shareholders, as evidenced -
by its increasing emphasls on reviewling strateglc 1ssues and
long-range planning at Board meetings. The Board alsoc reafflrms
1ts commitment to consldering the impact of its decislons cn

the Corporation's employees, customers, local communitles and

the public in general, All major decisions by management should
pe made for the purpose of 1ncreasing the growth and value of

the Corporaticn, even 1f such declsions may on occasion nave a
negative short-term impact on the market price of the Corporation's
common stock. To encourage the Corporation's management and
smployees to focus thelr affaoprts on the long-term success of

the Corporation, and to prevent any disruptive impact which the
current level of takeover actlivity may have on the Corporation,
the Board expresses its commitment €0 the long-term contlnuicty

of Household as an independent entity. Therefore, the management
of the Corporation is directed %o refuse to engage 1n discussions
with others who express an interest in galning control of the
Corporatiocn and to immediately report such contacts to the Board.
Tn the event of an unsolicited effort by others to change control
of the Corporation, the Beard of Directors will compare the
immediate benefits of the offer with the long-term prospects for
the Corporation if it remains an independent entity and 1s able
to continue with its strategic plans.
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