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1947, between this Company and Northwestern Electric Company, or of any other class of
stock ranking prior(bo, or on a parity with, the Preferred Stock as to dividends or distribg

utions, unless the net income of the Company determined, after provision for depreciation

and all taxesiand in accordance with generally accepted accounting practices, to be availl-
able for the payment of dividends for a period of twelve (12) consecutive calendar months
within the fifteen (15) calendar mohths immediately preceding the issuance, sale or dispos-
ition of such stoc¢k, is at least equal to twice the annual dividend requirements on all outg
standing shares of the Preferred Stock and of all other classes of stock ranking prior to,

or on & parity with, the Preferred Stock as to dividends or distributions, including the

shares proposed to be issued, and unless the gross income of the Company for such period,

determined in accordance with generally accepted accounting practices (but in any event

after deducting the amount for said period charged by the Company on its bookd to deprecia-

tion expense and all taxes) to be available for the payment of interest, shall have been at
least one and one-half times the sum of (i)} the annual interest charges on all interest
bearing indebtedness of the Company and (ii} the annual dividend requirements on all out-

standing shares of the Preferred Stock and of all other classees of stock ranking prior to,

or on a parity with, the Preferred Stock as to dividends or distributions, including the
shares proposed to be issued- provided, that there shall be excluded from the foregoing comg
putation interest charges on all indebtedness and d1v1dends on all shares of stock which are
to be retired in connection with the issue of such additional shares of Preferred Stock, or
other class of stock ranking prior;tO; Oor on a parity with, the Preferred Sfock as to div-
ideuds or distributions; and provided, further, that in any case where such additional
shares of FPreferred Suock, or opher class of stock ranking prior to, or on a parity with,
the Prefer;ed Stuck as to dividends or distributions, are to be issued in connection with
the acquisition of new property, the net earnings of the property to be so acquired may be
included on a pro forma basis in the foregoing computation, computed on the same baais as
the net earnings of the Company; or

{4) issue, sell, or otherwise dispose of any shares of the Preferred Stock,:in add-
ition to the shares of Freferred Stock which become issuable upon conversion of shares of tle

preferred stocks of this Company and of Northwestern Electrlc Company pursuant to the terms

of the Agreement and Act of Consolidation and Merger, dated April 17 l9h7, between thls
Company and Northwestern Electric -Company, ©r of any other class of stock ranking prior to,

jof on a parity with, the Preferred Stock as to dividends or distributions, unless the aggre-

gate of the capital of the Company appiiéable to the Common Stock and the surplus of the
Company shall be not less than the aggregate amount payable on the 1nvoluntary dissolution,

liguidation or winding up of the Company, in respect of all shares of the Preferred Stock

and all shares of stock, if any, ranking prior thereto, or on a parity therewith, as to div]
idends or distributiPus, which will be uutstanding after the issue of the shares proposed t9
be issued; provided, that if, for the purposes of meeting the requirements of this subpara-
graph (4), it becomes necessary to take into consideration any eafned suplus of the Company
the Company shall not thereafter pay any dividends on shares of“the Coumon Stock which would
result in reducing the Companyts Common Stock Equity {(as defined in paragraph (d) hereof)

to an amount less than the aggregate amount payable, on dissolution, winding up or involun-

tary liquidation of the Company, on all shares of the Preferred Stock and of any stock rank-
ing prior to, or on a parity with, the Preferred Stock, as to dividends or 6ther distribu-

tions, at the time outstanding.

(m) The Company from time to time may, subject to the limitations or requirements pro-

vided above in this Section 5, purchase any of its stock outstanding at such price as may bg




