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Item 1. Financial Statements
Ball Corporation and Subsidiaries
UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF INCOME
(Millions of dollars except per share amounts)
<TABLE>
<CAPTION>

<S>

Net sales

Costs and expenses
Cost of sales
Selling, general and
Interest expense

administrative expenses

Income from continuing
interests and equity

operations before taxes on income,
in earnings of affiliates

minority

Provision for taxes on income
Minority interests
Equity in (losses) earnings of affiliates

Net income (loss) from:
Continuing operations
Discontinued operations
Net income
net of tax benefit

Preferred dividends,

Earnings available to common shareholders

Net earnings (loss) per share of common stock:
Continuing operations
Discontinued operations

Earnings per share of common stock

Fully diluted earnings (loss)
Continuing operations
Discontinued operations

per share:

Fully diluted earnings per share

Cash dividends declared per common share

</TABLE>

See accompanying notes to unaudited condensed consolidated financial statements.

Ball Corporation and Subsidiaries
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEET

Three months ended

March 30, March 31,
1997 1996
<C> <C>
s 479.8 $ 462.0
431.6 424 .4
29.2 24.0
9.9 6.8
470.7 455.2
9.1 6.8
(2.8) (2.4)
1.6 --
(0.9) 2.4
7.0 6.8
- (1.3)
7.0 5.5
(0.7) (0.8)
$ 6.3 $ 4.7
$ 0.21 $ 0.20
- (0.04)
$ 0.21 $ 0.16
$ 0.20 $ 0.19
- (0.04)
S 0.20 $ 0.15
S 0.15 $ 0.15




(Millions of dollars)

<TABLE>
<CAPTION>

<S>

ASSETS
Current assets
Cash and temporary investments
Accounts receivable, net
Inventories, net
Raw materials and supplies
Work in process and finished goods
Prepaid expenses and other
Deferred income tax benefits

Total current assets

Property, plant and equipment, at cost
Accumulated depreciation

Investment in affiliates
Goodwill and other assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities
Short-term debt and current portion of long-term debt
Accounts payable
Salaries, wages and other current liabilities

Total current liabilities
Noncurrent liabilities
Long-term debt
Deferred income taxes

Employee benefit obligations and other

Total noncurrent liabilities

Contingencies
Minority interests
Shareholders' equity
Series B ESOP Convertible Preferred Stock
Unearned compensation - ESOP
Preferred shareholder's equity
Common stock (issued 33,146,196 shares - 1997;
32,976,708 shares - 1996)
Retained earnings
Treasury stock, at cost (2,852,406 shares - 1997;
2,458,483 shares - 1996

Common shareholders' equity

Total shareholders' equity

</TABLE>

March 30, December 31,
1997 1996
<C> <C>
$ 34.9 $ 169.2
348.5 245.9
104.2 95.7
319.7 206.3
33.7 18.5
31.4 31.0
872.4 766.6
1,586.1 1,269.5
(645.8) (570.5)
940.3 699.0
95.8 80.9
243.6 154.3
S 2,152.1 S 1,700.8
$ 448.4 $ 175.2
268.3 214.3
128.8 121.5
845.5 511.0
454.0 407.7
38.8 34.7
137.6 136.0
630.4 578.4
75.7 7.0
60.9 61.7
(44.0) (44.0)
16.9 17.7
319.6 315.2
347.2 344.5
(83.2) (73.0)
583.6 586.7
600.5 604.4
$ 2,152.1 $ 1,700.8

See accompanying notes to unaudited condensed consolidated financial statements.

Ball Corporation and Subsidiaries
UNAUDITED CONDENSED CONSOLIDATED



STATEMENT OF CASH FLOWS
(Millions of dollars)

Three months ended

<TABLE>
<CAPTION>
March 30,
1997
<S> <C>
Cash flows from operating activities
Net income from continuing operations $ 7.0
Reconciliation of net income from continuing operations to net cash
used in operating activities:
Depreciation and amortization 24.0
Other, net (1.0)
Changes in working capital components (88.0)
Net cash used in operating activities (58.0)
Cash flows from financing activities
Net change in short-term debt 116.7
Net change in long-term debt (4.3)
Acquisitions of treasury stock (10.2)
Net proceeds from issuance of common stock under various employee and
shareholder plans 4.5
Common dividends (4.8)
Other, net 0.5
Net cash provided by financing activities 102.4
Cash flows from investing activities
Additions to property, plant and equipment (27.2)
Net cash flows attributable to
discontinued operations -
Acquisition of M. C. Packaging, net of cash acquired (152.3)
Investment in and advances to affiliates (4.8)
Other, net 5.6
Net cash used in investing activities (178.7)
Net (decrease) increase in cash (134.3)
Cash and temporary investments:
Beginning of period 169.2
End of period $ 34.9
</TABLE>

See accompanying notes to unaudited condensed consolidated financial statements.

Ball Corporation and Subsidiaries
March 30, 1997

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
1. General.

The accompanying condensed consolidated financial statements have been prepared
by the Company without audit. Certain information and footnote disclosures,
including significant accounting policies, normally included in financial
statements prepared in accordance with generally accepted accounting principles
have been condensed or omitted. However, the Company believes that the financial
statements reflect all adjustments which are necessary for a fair statement of
the results for the interim period. Results of operations for the periods shown
are not necessarily indicative of results for the year, particularly in view of
some seasonality in packaging operations. It is suggested that these unaudited
condensed consolidated financial statements and accompanying notes be read
in conjunction with the consolidated financial statements and the notes
thereto included in the Company's latest annual report.

The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that
affect the reported amounts of assets and 1liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements, and
reported amounts of revenues and expenses during the reporting period. Future



events could affect these estimates.
2. Reclassifications.

Certain prior year amounts have been reclassified in order to conform with the
1997 presentation.

3. M. C. Packaging (Hong Kong) Limited.

Ball, through its 95 percent majority-owned subsidiary, FTB Packaging Limited
(FTB Packaging), has acquired through April 29, 1997, approximately 68 percent
of M. C. Packaging (Hong Kong) Limited (M.C. Packaging) previously held by Lam
Soon (Hong Kong) Limited and the general public. M.C. Packaging produces
two-piece aluminum beverage containers, three-piece steel food containers,
aerosol cans, plastic packaging, metal crowns and printed and coated metal. It
is the Company's intention to acquire the remaining shares held by the general
public, at which time, Ball, through FTB Packaging, expects to own approximately
74 percent of M.C. Packaging for a total purchase price of approximately $175
million. The remaining minority interest of approximately 25 percent will be
owned by Ng Fung Hong (Holdings) Limited of Hong Kong, an indirect subsidiary of
China Resources (Holding) Company, a major importer of foodstuffs from China
into Hong Kong.

M.C. Packaging has been included in the Company's consolidated statements
effective March 1997. The accompanying financial statements reflect a
preliminary allocation of the purchase price. The final allocation will be
completed when the transaction 1is concluded and all information Dbecomes
available.

4. Discontinued Operations.

The loss from discontinued operations of $1.3 million in 1996 was comprised of
the Company's share of the results of Ball-Foster Glass Container Co. L.L.C.
(Ball-Foster), in which the Company then owned a 42 percent interest, and
allocated interest expense of $1.6 million ($1.0 million after tax). Interest
expense was allocated to discontinued operations based on the Company's weighted
average borrowing rate for general borrowings, excluding debt specifically
identified with Ball's other operations. Ball sold its interest in Ball-Foster
in October 1996.

5. Shareholders' Equity.

Issued and outstanding shares of the Series B ESOP Convertible Preferred Stock
were 1,659,348 shares at March 30, 1997, and 1,680,584 shares at December 31,
1996.

6. Earnings per Share.

In February 1997, the Financial Accounting Standards Board issued Statement of
Financial Accounting Standard No. 128, "Earnings per Share," effective for
financial statements issued after December 15, 1997. Early adoption of the new
standard is not permitted. It is expected that neither the Company's earnings
per common share nor its diluted per share amounts will differ significantly
from amounts previously reported.

7. Contingencies.

In the ordinary course of business, the Company is subject to various risks and
uncertainties due, in part, to the competitive nature of the industries in which
Ball participates, 1its operations in developing markets outside the U.S.,
volatile costs of commodity materials used in the manufacture of its products,
and changing capital markets. Where practicable, the Company attempts to reduce
these risks and uncertainties.

The U.S. government 1is disputing the Company's claim to recoverability of
reimbursed costs associated with Ball's Employee Stock Ownership Plan for fiscal
years 1989 through 1995, as well as the corresponding prospective costs accrued
after 1995. 1In October 1995, the Company filed its complaint before the Armed
Services Board of Contract Appeals (ASBCA) seeking final adjudication of this
matter. Trial before the ASBCA was conducted in January 1997. While the outcome
of the trial is not yet known, the Company's information at this time does not
indicate that this matter will have a material, adverse effect upon financial
condition, results of operations or competitive position of the Company. For
additional information regarding this matter, refer to the Company's latest
annual report.

From time to time, the Company is subject to routine litigation incident to its
business. Additionally, the U.S. Environmental Protection Agency has designated
Ball as a potentially responsible party, along with numerous other companies,
for the <cleanup of several hazardous waste sites. However, the Company's
information at this time does not indicate that these matters will have a
material, adverse effect wupon financial condition, results of operations,



capital expenditures or competitive position of the Company.

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Ball Corporation and subsidiaries are referred to collectively as "Ball" or the
"Company" in the following discussion and analysis.

ACQUISITION

During the first quarter of 1997, the Company, through its 95 percent
majority-owned subsidiary, FTB Packaging Limited (FTB Packaging), acquired a
controlling interest in M.C. Packaging (Hong Kong) Limited (M.C. Packaging). The
Company continues to purchase the public shares of M.C. Packaging, and expects,
upon completion, to own indirectly approximately 74 percent of that company for
a total acquisition price of approximately $175 million. The acquisition will be
accounted for as a purchase transaction.

M.C. Packaging has been included in the Company's consolidated statements
effective March 1997. M.C. Packaging had net sales of approximately $200 million
in 1996 and operates 13 ventures, with one wholly-owned subsidiary in Hong Kong,
eight majority-owned subsidiaries in China and four minority-owned ventures in
China. M.C. Packaging produces two-piece aluminum beverage containers,
three-piece steel food containers, aerosol cans, plastic packaging, metal crowns
and printed and coated metal.

RESULTS OF OPERATIONS

Sales and Earnings

Consolidated net sales of $479.8 million for the first quarter of 1997 increased
3.9 percent compared to the first quarter of 1996. Consolidated operating
earnings for the first quarter of 1997 were $19.9 million as compared to $13.2
million in the first quarter of 1996, with increased earnings within both the
packaging and the aerospace and technologies segments. Earnings in 1996 include
a $2.7 million pretax charge for severance in connection with a reduction in
administrative and technical staff within the metal packaging businesses.

Packaging

Packaging segment net sales were $382.0 million for the first quarter of 1997
compared to $378.2 million 1in the first quarter of 1996. Segment operating
earnings increased in the first quarter of 1997 compared to 1996 as a result of
improved earnings within the North American metal beverage container Dbusiness
and reduced operating losses within the PET business. These improvements were
partially offset by lower results within the North American metal food container
and FTB Packaging operations.

Within the packaging segment, sales in the North American metal container
business decreased for the three-month period, due in part to the exclusion of
sales from the Company's U.S. aerosol business sold in the fourth quarter of
1996, and to lower shipments of metal Dbeverage containers and ends as well as
metal food containers. Operating earnings increased in the North American metal
beverage container business despite lower shipments, due in part to a more
stable metal pricing environment, lower warehousing costs and improved operating
efficiencies compared to 1996. Earnings in the metal food container business
were lower for the quarter due in part to the sale of the aerosol business and
lower food container shipments.

PET container sales represented approximately five percent of consolidated 1997
sales compared to less than one percent in the first quarter of 1996. The
business operated at a loss, though at a reduced 1level from 1996. Costs
associated with the start-up of new plants in Iowa and New Jersey contributed to
the operating loss in 1997.

Sales within Ball's FTB Packaging operations increased substantially with the
inclusion of $13.8 million in sales from M.C. Packaging, and the consolidation
of a venture previously accounted for as an equity affiliate. FTB Packaging
recorded a pretax, pre-interest operating loss in 1997, versus an essentially
break-even quarter in 1996, primarily due to the softness in the metal beverage
container market, as well as start-up costs associated with new manufacturing
facilities. The first quarter of 1997 includes results of M.C. Packaging which
were not significant.

Aerospace and Technologies

Sales in the aerospace and technology segment increased to $97.8 million in 1997
compared to $83.8 million in 1996. Operating earnings also increased
significantly, in part due to a strong demand for certain higher margin
telecommunications equipment and other high technology products. Backlog at the
quarter end was approximately $322 million compared to $337 million at December
31, 1996, and $419 million at the end of the first quarter of 1996. In addition,
in late March 1997, Ball sold approximately one-third of its investment in Datum
Inc. (Datum), at a pretax gain of $1.2 million, in connection with a secondary



public offering made by Datum.

Interest and Taxes

Consolidated interest expense for the first quarter of 1997 was $9.9 million
compared to $6.8 million for the first quarter of 1996. The increase was
attributable primarily to an increase in the average level of short-term
borrowings outstanding as a result of consolidating the existing debt
obligations of M.C. Packaging included during the quarter.

Ball's consolidated effective income tax rate was 30.8 percent for the first
quarter of 1997 compared to 35.3 percent for the 1996 first quarter. The tax
effects relating to foreign operations in 1997 were substantially offset by a
reduction in taxes for creditable costs of U.S. research and development.

Results of Equity Affiliates

Equity in earnings of affiliates for the first quarter of 1996 were $2.4 million
compared to a net loss in 1997 of $0.9 million which 1includes the effects of
costs for start-up operations in Brazil, Thailand and China, as well as lower
earnings from certain equity affiliates reflecting the market softness in China.

Discontinued Operations - 1996

The loss from discontinued operations of $1.3 million was comprised of the
Company's share of the results of Ball-Foster, in which the Company then owned a
42 percent interest, and allocated interest expense of $1.6 million ($1.0
million after tax). Interest expense was allocated to discontinued operations
based on the Company's weighted average borrowing rate for general borrowings,
excluding debt specifically identified with Ball's other operations. Ball sold
its interest in Ball-Foster in October 1996.

FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCES

Cash used by operations in 1997 of $58.0 million decreased from $103.3 million
in 1996 due in part to a reduction 1in the amount of cash wused for normal
seasonal working capital requirements.

Total debt was $902.4 million at March 30, 1997 compared to $582.9 million at
December 31, 1996. Debt-to-total capitalization ratio was 57.2 percent at March
30, 1997 compared to 48.8 percent as of December 31, 1996. The reduction in
cash, and increase in debt, is attributable to the acquisition and consolidation
of M.C. Packaging and its related borrowings within the wunaudited condensed
consolidated balance sheet at March 30, 1997 as well as normal seasonal working
capital requirements.

The Company has committed revolving credit agreements totaling $280 million
consisting of a five-year facility for $150 million and 364-day facilities for
$130 million. An additional $356 million in short-term funds were available to
the Company on an uncommitted Dbasis at quarter end, under which $107 million
were outstanding at March 30, 1997. 1In addition, Ball has a Canadian dollar
commercial paper facility of approximately $87 million, under which
approximately $50 million was outstanding at quarter end. Additionally, FTB
Packaging and M.C. Packaging have approximately $114 million and $170 million,
respectively, of short-term committed and uncommitted facilities. At the end of
the first quarter 1997, approximately $79 million and $147 million of these
facilities, respectively, were outstanding and are without recourse to Ball.

The Company has a receivable sale agreement, under which a net amount of $66.5
million of packaging trade receivables have been sold without recourse as of
March 30, 1997. Fees related to this agreement were $0.9 million for the quarter
in each of 1997 and 1996, and were included in selling, general and
administrative expenses.

Total 1997 capital spending is expected to be $160 million. This includes
amounts for the acquisition of certain PET manufacturing equipment from
Brunswick Container Corporation which is expected to close in July 1997 as
previously reported

OTHER

In the ordinary course of business, the Company is subject to various risks and
uncertainties due, in part, to the competitive nature of the industries in which
Ball participates, 1its operations in developing markets outside the U.S.,
volatile costs of commodity materials used in the manufacture of its products,
and changing capital markets. Where practicable, the Company attempts to reduce
these risks and uncertainties.

The U.S. government 1is disputing the Company's claim to recoverability of
reimbursed costs associated with Ball's Employee Stock Ownership Plan for fiscal
years 1989 through 1995, as well as the corresponding prospective costs accrued
after 1995. 1In October 1995, the Company filed its complaint before the Armed
Services Board of Contract Appeals (ASBCA) seeking final adjudication of this
matter. Trial before the ASBCA was conducted in January 1997. While the outcome
of the trial is not yet known, the Company's information at this time does not
indicate that this matter will have a material, adverse effect upon financial



condition, results of operations or competitive position of the Company. For
additional information regarding this matter, refer to the Company's latest
annual report.

The preparation of financial statements in conformity with generally accepted
accounting principles requires management to make estimates and assumptions that
affect the reported amounts of assets and 1liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements, and
reported amounts of revenues and expenses during the reporting period. Future
events could affect these estimates.

From time to time, the Company is subject to routine litigation incident to its

business. Additionally, the U.S. Environmental Protection Agency has designated
Ball as a potentially responsible party, along with numerous other companies,
for the <cleanup of several hazardous waste sites. However, the Company's

information at this time does not indicate that these matters will have a
material, adverse effect wupon financial condition, results of operations,
capital expenditures or competitive position of the Company.

PART II. OTHER INFORMATION

Item 1. Legal proceedings

There were no events required to be reported under Item 1 for the quarter ending
March 30, 1997.

Item 2. Changes in securities

There were no events required to be reported under Item 2 for the quarter ending
March 30, 1997.

Item 3. Defaults upon senior securities

There were no events required to be reported under Item 3 for the quarter ending
March 30, 1997.

Item 4. Submission of matters to a vote of security holders

There were no events required to be reported under Item 4 for the quarter ending
March 30, 1997.

Item 5. Other information

There were no events required to be reported under Item 5 for the quarter ending

March 30, 1997.

Item 6. Exhibits and reports on Form 8-K

(a) Exhibits
3.1 Amended Articles of Incorporation of Ball Corporation
3.2 By-Laws
10.1 1997 Stock Option Plan (filed by incorporation by
reference to the Form S-8 Registration
Statement, No. 333-26361) filed May 2, 1997.
10.2 Nonemployee Directors' Compensation Program
11.1 Statement Re: Computation of Earnings per Share
27.1 Financial Data Schedule
99.1 Safe Harbor Statement Under the Private Securities
Litigation Reform Act of 1995, as amended.
(b) Reports on Form 8-K

A Current Report on Form 8-K filed on January 17, 1997, announcing that
Ball's Hong Kong subsidiary, FTB Packaging Limited, had completed the
purchase of Lam Soon (Hong Kong) Limited's controlling interest in M.C.
Packaging (Hong Kong) Limited on January 2, 1997.

A Current Report on Form 8-K filed on March 20, 1997, announcing that
Ball completed an offering for the publicly held shares of M.C.
Packaging (Hong Kong) Limited.

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.



Ball Corporation
(Registrant)

By: /s/ R. David Hoover
R. David Hoover
Executive Vice President
and Chief Financial Officer

Date: May 14, 1997

Ball Corporation and Subsidiaries

QUARTERLY REPORT ON FORM 10-Q
March 30, 1997
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</TABLE>



EXHIBIT 3.1
Adopted on April 23, 1985,
as amended on July 22, 1986,
April 26, 1988,
June 29, 1989 and

November 26, 1990
August 2, 1996

AMENDED ARTICLES OF INCORPORATION
OF
BALL CORPORATION

The exact text of the entire Amended Articles of Incorporation of the
Corporation, as amended (hereinafter referred to as the "Amended Articles"), is
as follows:

ARTICLE I
Name

The name of the Corporation is Ball Corporation.

ARTICLE II
Purpose
The purpose for which the Corporation 1is formed is to engage in the
transaction of any or all lawful business which may be conducted, or for which
corporations may be incorporated under The Indiana General Corporation Act.
ARTICLE III

Term of Existence

The period during which the Corporation shall continue is perpetual.

ARTICLE IV
Principal Office and Resident Agent
The post-office address of the principal office of the Corporation is 345
South High Street, Muncie, Indiana 47305; and the name and post-office address
of its Resident Agent at the time of adoption of these Amended Articles is C T
Corporation System, One North Capitol Avenue, Indianapolis, Indiana 46204.
ARTICLE V
Amount of Capital Stock
The total number of shares into which the authorized capital stock of the
Corporation is divided is one hundred thirty-five million (135,000,000) shares
without par value.

ARTICLE VI

Terms of Capital Stock



Section A. Designation of Classes and Number of Shares of Capital Stock

1. One hundred twenty million (120,000,000) shares of the authorized
capital stock without par value shall be known as Common Stock. The shares of
Common Stock shall be identical with each other in all respects.

2. Fifteen million (15,000,000) shares of the authorized capital stock
without par value shall be known as Preferred Stock. The shares of Preferred
Stock may be issued in one or more series. The Board of Directors shall have the
authority to determine and state the designations and the relative rights
(including, if any, conversion rights, participation rights, voting rights,
dividend rights, and stated, redemption and liquidation wvalues), preferences,
limitations and restrictions of each such series by the adoption of resolutions
prior to the issuance of each such series authorizing the issuance of such
series. All shares of Preferred Stock of the same series shall be identical with
each other in all respects.

3. (Added by amendment on August 2, 1996)
One hundred twenty thousand (120,000) shares of Preferred Stock shall
be designated as "Series A Junior Participating Preferred Stock" and shall have
preferences, limitations, and relative voting and other rights as follows:

(A) Dividends and Distributions.

(1) Subject to the prior and superior rights of the holders of
any shares of any series of Preferred Stock ranking prior and
superior to the shares of Series A Junior Participating Preferred
Stock with respect to dividends, the holders of shares of Series A
Junior Participating Preferred Stock shall be entitled to receive,
when, as and if declared by the Board of Directors out of funds
legally available for the purpose, quarterly dividends payable in
cash on the last day of March, June, September and December in each
year (each such date Dbeing referred to herein as a "Quarterly
Dividend Payment Date"), commencing on the first Quarterly Dividend
Payment Date after the first issuance of a share or fraction of a
share of Series A Junior Participating Preferred Stock, in an amount
per share (rounded to the nearest cent) equal to the greater of (a)
$0.01 or (b) subject to the provision for adjustment hereinafter set
forth, 1,000 times the aggregate per share amount of all cash
dividends, and 1,000 times the aggregate per share amount (payable in
kind) of all noncash dividends or other distributions other than a
dividend payable in shares of Common Stock or a subdivision of the
outstanding shares of Common Stock (by reclassification or
otherwise), declared on the Common Stock, without par value, of the
Corporation (the "Common Stock") since the immediately preceding
Quarterly Dividend Payment Date, or, with respect to the first
Quarterly Dividend Payment Date, since the first issuance of any
share or fraction of a share of Series A Junior Participating
Preferred Stock. In the event the Corporation shall at any time after

January 24, 1996 (the "Rights Declaration Date") (a) declare any
dividend on Common Stock payable in shares of Common Stock, (b)
subdivide the outstanding Common Stock, or (c) combine the

outstanding Common Stock into a smaller number of shares, then in
each such case the amount to which holders of shares of Series A
Junior Participating Preferred Stock were entitled immediately prior
to such event under clause (b) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction the numerator of
which is the number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such
event.

(2) The Corporation shall declare a dividend or
distribution on the Series A Junior Participating Preferred Stock as
provided in paragraph (1) above immediately after it declares a
dividend or distribution on the Common Stock (other than a dividend
payable in shares of Common Stock); provided that, in the event no
dividend or distribution shall have been declared on the Common Stock
during the period between any Quarterly Dividend Payment Date and the
next subsequent Quarterly Dividend Payment Date, a dividend of $0.01
per share on the Series A Junior Participating Preferred Stock shall
nevertheless be payable on such subsequent Quarterly Dividend Payment
Date.

(3) Dividends shall begin to accrue and be cumulative on
outstanding shares of Series A Junior Participating Preferred Stock
from the Quarterly Dividend Payment Date next preceding the date of
issue of such shares of Series A Junior Participating Preferred
Stock, unless the date of issue of such shares is prior to the record
date for the first Quarterly Dividend Payment Date, in which case
dividends on such shares shall begin to accrue from the date of issue
of such shares, or unless the date of issue is a Quarterly Dividend
Payment Date or is a date after the record date for the determination
of holders of shares of Series A Junior Participating Preferred Stock
entitled to receive a quarterly dividend and before such Quarterly



Dividend Payment Date, in either of which event such dividends shall
begin to accrue and be cumulative from such Quarterly Dividend
Payment Date. Accrued but unpaid dividends shall not bear interest.
Dividends paid on the shares of Series A Junior Participating
Preferred Stock in an amount less than the total amount of such
dividends at the time accrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such shares at
the time outstanding. The Board of Directors may fix a record date
for the determination of holders of shares of Series A Junior
Participating Preferred Stock entitled to receive payment of a
dividend or distribution declared thereon, which record date shall be
no more than 30 days prior to the date fixed for the payment thereof.

(B) Voting Rights. The holders of shares of Series A Junior
Participating Preferred Stock shall have the following voting rights:

(1) Subject to the provision for adjustment hereinafter set
forth, each share of Series A Junior Participating Preferred Stock
shall entitle the holder thereof +to 1,000 votes on all matters
submitted to a vote of the shareholders of the Corporation. In the
event the Corporation shall at any time after the Rights Declaration
Date (a) declare any dividend on Common Stock payable in shares of
Common Stock, (b) subdivide the outstanding Common Stock, or (c)
combine the outstanding Common Stock into a smaller number of shares,
then in each such case the number of votes per share to which holders
of shares of Series A Junior Participating Preferred Stock were
entitled immediately prior to such event shall Dbe adjusted by
multiplying such number by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

(2) Except as otherwise provided herein or by law, the holders
of shares of Series A Junior Participating Preferred Stock and the
holders of shares of Common Stock shall vote together as one class on
all matters submitted to a vote of shareholders of the Corporation.

(3) (a) If at any time dividends on any Series A Junior
Participating Preferred Stock shall be in arrears in an amount
equal to six (6) quarterly dividends thereon, the occurrence of
such contingency shall mark the beginning of a period (herein
called a "default period") which shall extend until such time
when all accrued and unpaid dividends for all previous
quarterly dividend periods and for the current quarterly
dividend period on all shares of Series A Junior Participating
Preferred Stock then outstanding shall have been declared and
paid or set apart for payment. During each default period, all
holders of Preferred Stock (including holders of the Series A
Junior Participating Preferred Stock) with dividends in arrears
in an amount equal to six (6) quarterly dividends thereon,
voting as a class, irrespective of series, shall have the right
to elect two (2) directors.

(b) During any default period, such voting right of the
holders of Series A Junior Participating Preferred Stock may be
exercised initially at a special meeting called pursuant to
subparagraph (3) (c) of this Section (B) or at any annual
meeting of shareholders, and thereafter at annual meetings of
shareholders, provided that neither such voting right nor the
right of the holders of any other series of Preferred Stock, if
any, to increase, in certain cases, the authorized number of
directors shall be exercised wunless the holders of ten percent
(10%) in number of shares of Preferred Stock outstanding shall
be present in person or by proxy. The absence of a quorum of
the holders of Common Stock shall not affect the exercise by
the holders of Preferred Stock of such voting right. At any
meeting at which the holders of Preferred Stock shall exercise
such voting right initially during an existing default period,
they shall have the right, voting as a <class, to elect
directors to fill such vacancies, if any, in the Board of
Directors as may then exist up to two (2) directors or, if such
right is exercised at an annual meeting, to elect two (2)
directors. If the number which may be so elected at any special
meeting does not amount to the required number, the holders of
the Preferred Stock shall have the right to make such increase
in the number of directors as shall be necessary to permit the
election by them of the required number. After the holders of
the Preferred Stock shall have exercised their right to elect
directors in any default period and during the continuance of
such period, the number of directors shall not be increased or
decreased except by vote of the holders of Preferred Stock as
herein provided or pursuant to the rights of any equity
securities ranking senior to or pari passu with the Series A
Junior Participating Preferred Stock.



(c) Unless the holders of Preferred Stock shall, during
an existing default period, have previously exercised their
right to elect directors, the Board of Directors may order, or
any shareholder or shareholders owning in the aggregate not
less than ten percent (10%) of the total number of shares of
Preferred Stock outstanding, irrespective of series, may
request, the calling of a special meeting of the holders of
Preferred Stock, which meeting shall thereupon be called by the
President, a Vice President or the Corporate Secretary of the
Corporation. Notice of such meeting and of any annual meeting
at which holders of Preferred Stock are entitled to vote
pursuant to this subparagraph (3) (c) shall be given to each
holder of record of Preferred Stock by mailing a copy of such
notice to him at his last address as the same appears on the
books of the Corporation. Such meeting shall be called for a
time not earlier than 20 days and not later than 60 days after
such order or request or in default of the <calling of such
meeting within 60 days after such order or request, such
meeting may be called on similar notice by any shareholder or
shareholders owning in the aggregate not less than ten percent
(10%) of the total number of shares of Preferred Stock
outstanding. Notwithstanding the provisions of this
subparagraph (3) (c), no such special meeting shall be called
during the period within 60 days immediately preceding the date
fixed for the next annual meeting of shareholders.

(d) In any default period, the holders of Common Stock,
and other classes of stock of the Corporation if applicable,
shall continue to be entitled to elect the whole number of
directors wuntil the holders of Preferred Stock shall have
exercised their right to elect two (2) directors voting as a
class, after the exercise of which right (x) the directors so
elected by the holders of Preferred Stock shall continue in
office until their successors shall have been elected by such
holders or until the expiration of the default period, and (y)
any vacancy in the Board of Directors may, except as provided
in subparagraph (3) (b) of this Section (B), be filled by vote
of a majority of the remaining directors theretofore elected by
the holders of the class of stock which elected the director
whose office shall have Dbecome vacant. References in this
paragraph (3) to directors elected by the holders of a
particular class of stock shall include directors elected by
such directors to fill vacancies as provided in clause (y) of
the foregoing sentence.

(e) Immediately wupon the expiration of a default period,
(x) the right of the holders of Preferred Stock as a class to
elect directors shall cease, (y) the term of any directors
elected by the holders of Preferred Stock as a class shall
terminate, and (z) the number of directors shall be such number
as may be provided for in these Amended Articles or the Bylaws
irrespective of any increase made pursuant to the provisions of
subparagraph (3) (b) of this Section (B) (such number Dbeing
subject, however, to change thereafter in any manner provided
by 1law or in these Amended Articles or the Bylaws). Any
vacancies in the Board of Directors effected by the provisions
of clauses (y) and (z) in the preceding sentence may be filled
by a majority of the remaining directors.

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

(C) Certain Restrictions.

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

(a) declare or pay dividends on, make any other
distributions on, or redeem or purchase or otherwise acquire
for consideration any shares of stock ranking junior (either as
to dividends or upon liquidation, dissolution or winding up) to
the Series A Junior Participating Preferred Stock;

(b) declare or pay dividends on or make any other
distributions on any shares of stock ranking on a parity
(either as to dividends or upon ligquidation, dissolution or
winding wup) with the Series A Junior Participating Preferred
Stock, except dividends paid ratably on the Series A Junior



Participating Preferred Stock and all such parity stock on
which dividends are payable or in arrears in proportion to the
total amounts to which the holders of all such shares are then
entitled;

(c) redeem or purchase or otherwise acquire for
consideration shares of any stock ranking on a parity (either
as to dividends or upon liquidation, dissolution or winding up)
with the Series A Junior Participating Preferred Stock,
provided that the Corporation may at any time redeem, purchase
or otherwise acquire shares of any such parity stock in
exchange for shares of any stock of the Corporation ranking
junior (either as to dividends or upon dissolution, liquidation
or winding up) to the Series A Junior Participating Preferred
Stock; or

(d) purchase or otherwise acquire for consideration any
shares of Series A Junior Participating Preferred Stock, or any
shares of stock ranking on a parity with the Series A Junior
Participating Preferred Stock, except in accordance with a
purchase offer made in writing or by publication (as determined
by the Board of Directors) to all holders of such shares upon
such terms as the Board of Directors, after consideration of
the respective annual dividend rates and other relative rights
and preferences of the respective series and classes, shall
determine 1in good faith will result in fair and equitable
treatment among the respective series of classes.

(2) The Corporation shall not permit any subsidiary of the
Corporation to purchase or otherwise acquire for consideration any
shares of stock of the Corporation unless the Corporation could,
under paragraph (1) of this Section (C), purchase or otherwise
acquire such shares at such time and in such manner.

(D) Reacquired Shares. Any shares of Series A Junior Participating
Preferred Stock purchased or otherwise acquired by the Corporation in any
manner whatsoever shall be retired and cancelled promptly after the
acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued shares of Preferred Stock and may be reissued as
part of a new series of Preferred Stock to be created by resolution or
resolutions of the Board of Directors, subject to the conditions and
restrictions on issuance set forth herein.

(E) Liguidation, Dissolution or Winding Up.

(1) Upon any liquidation (voluntary or otherwise), dissolution
or winding up of the Corporation, no distribution shall be made to
the holders of shares of stock ranking junior (either as to dividends
or upon liquidation, dissolution or winding wup) to the Series A
Junior Participating Preferred Stock unless, prior thereto, the
holders of shares of Series A Junior Participating Preferred Stock
shall have received $1,000 per share, plus an amount equal to accrued
and wunpaid dividends and distributions thereon, whether or not
declared, to the date of such payment (the "Series A Ligquidation
Preference"). Following the payment of the full amount of the Series
A Liguidation Preference, no additional distributions shall be made
to the holders of shares of Series A Junior Participating Preferred
Stock unless, prior thereto, the holders of shares of Common Stock
shall have received an amount per share (the "Common Adjustment")
equal to the quotient obtained by dividing (a) the Series A
Liquidation Preference by (b) 1,000 (as appropriately adjusted as set
forth in subparagraph (3) below to reflect such events as stock
splits, stock dividends and recapitalizations with respect to the
Common Stock) (such number in clause (c), the "Adjustment Number").
Following the payment of the full amount of the Series A Liquidation
Preference and the Common Adjustment in respect to all outstanding
shares of Series A Junior Participating Preferred Stock and Common
Stock, respectively, holders of Series A Junior Participating
Preferred Stock and holders of shares of Common Stock shall receive
their ratable and proportionate share of the remaining assets to be
distributed in the ratio of the Adjustment Number to 1 with respect
to such Preferred Stock and Common Stock, on a per share basis,
respectively.

(2) In the event, however, that there are not sufficient assets
available to permit payment in full of the Series A Liquidation
Preference and the liquidation preferences of all other series of
Preferred Stock, 1if any, which rank on a parity with the Series A
Junior Participating Preferred Stock, then such remaining assets
shall be distributed ratably to the holders of such parity shares in
proportion to their respective liquidation preferences. In the event,
however, that there are not sufficient assets available to permit
payment in full of the Common adjustment, then such remaining assets
shall be distributed ratably to the holders of Common Stock.



(3) In the event the Corporation shall at any time after the
Rights Declaration Date (a) declare any dividend on Common Stock
payable in shares of Common Stock, (b) subdivide the outstanding
Common Stock, or (c) combine the outstanding Common Stock into a
smaller number of shares, then in each such case the Adjustment
Number in effect immediately prior to such event shall be adjusted by
multiplying such Adjustment Number by a fraction the numerator of
which is the number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such
event.

(F) Consolidation, Merger, etc. In case the Corporation shall enter
into any consolidation, merger, combination or other transaction in which
the shares of Common Stock are exchanged for or changed into other stock
or securities, cash and/or any other property, then in any such case the
shares of Series A Junior Participating Preferred Stock shall at the same
time be similarly exchanged or changed in an amount per share (subject to
the provision for adjustment hereinafter set forth) equal to 1,000 times
the aggregate amount of stock, securities, cash and/or any other property
(payable in kind), as the case may be, into which or for which each share
of Common Stock is changed or exchanged. In the event the Corporation
shall at any time after the Rights Declaration Date (a) declare any
dividend on Common Stock payable in shares of Common Stock, (b) subdivide
the outstanding Common Stock, or (c) combine the outstanding Common Stock
into a smaller number of shares, then in each such case the amount set
forth in the preceding sentence with respect to the exchange or change of
shares of Series A Junior Participating Preferred Stock shall be adjusted
by multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such event
and the denominator of which is the number of shares of Common Stock that
were outstanding immediately prior to such event.

(G) Redemption. The shares of Series A Junior Participating Preferred
Stock shall be redeemable at a price equal to the product of (a) the
current market price of the Common Stock and (b) the Adjustment Number.

(H) Ranking. The Series A Junior Participating Preferred Stock shall
rank junior to all other series of the Corporation's Preferred Stock as to
the payment of dividends and the distribution of assets, wunless the terms
of any such series shall provide otherwise.

(I) Amendment. The Amended Articles of 1Incorporation of the
Corporation shall not be further amended in any manner which would
materially alter or change the powers, preferences or special rights of
the Series A Junior Participating Preferred Stock so as to affect them
adversely without the affirmative vote of the holders of a majority or
more of the outstanding shares of Series A Junior Participating Preferred
Stock, voting separately as a class.

(J) Fractional Shares. Series A Junior Participating Preferred Stock
may be issued in fractions of a share which shall entitle the holder, in
proportion to such holder's fractional shares, to exercise voting rights,
receive dividends, participate in distributions and to have the benefit of
all other rights of holders of Series A Junior Participating Preferred
Stock.

4. (Added by amendment on June 29, 1989)
Two million one hundred thousand (2,100,000) shares of Preferred
Stock shall be designated as "Series B ESOP Convertible Preferred Stock" and
shall have preferences, limitations, and relative voting and other rights as
follows:

Section 1. Designation and Amount; Special Purpose Restricted
Transfer Issue

(A) The shares of such series shall be designated
"Series B ESOP Convertible Preferred Stock" (such series Dbeing
hereinafter sometimes called the "Series B Preferred Stock"), and the
number of shares constituting such series shall initially be
2,100,000. Each share of Series B Preferred Stock shall have a stated
value of $36.75.

(B) Shares of Series B Preferred Stock shall be issued
only to Mellon Bank, N.A., as trustee (the "Trustee") of the Ball
Corporation Salary Conversion Plan for Salaried Employees, as amended
from time to time, or any successor to such plan (the "Plan"),
including the employee stock ownership plan component of the Plan
(the "ESOP"). All references to the holder of the Series B Preferred
Stock shall mean the Trustee or any corporation with which or into
which the Trustee may merge or any successor trustee under the trust
agreement with respect to the Plan. In the event of any transfer of
record ownership of shares of Series B Preferred Stock to any person
other than any successor trustee under the Plan, the shares of Series
B Preferred Stock so transferred, wupon such transfer and without any



further action by the Corporation or the holder thereof, shall be
automatically converted into shares of Common Stock (as defined in
paragraph (B) of Section 11 hereof) on the terms otherwise provided
for the conversion of shares of Series B Preferred Stock into shares
of Common Stock pursuant to Section 5 hereof and no such transferee
shall have any of the voting powers, preferences and relative,
participating, optional or special rights ascribed to shares of
Series B Preferred Stock hereunder but, rather, only the powers and
rights pertaining to the Common Stock into which such shares of
Series B Preferred Stock shall be so converted. In the event of such
a conversion, the transferee of the shares of Series B Preferred
Stock shall be treated for all purposes as the record holder of the
shares of Common Stock into which such shares of Series B Preferred
Stock have Dbeen automatically converted as of the date of such
transfer. Certificates representing shares of Series B Preferred
Stock shall bear a legend to reflect the foregoing provisions.
Notwithstanding the foregoing provisions of this paragraph (B) of
Section 1, shares of Series B Preferred Stock (i) may be converted
into shares of Common Stock as provided by Section 5 hereof and the
shares of Common Stock issued upon such conversion may be transferred
by the holder thereof as permitted Dby law and (ii) shall be
redeemable by the Corporation upon the terms and conditions provided
by Sections 6, 7 and 8 hereof.

Section 2. Dividends and Distributions

(A) Subject to the provisions for adjustment hereinafter
set forth, the holders of shares of Series B Preferred Stock shall be
entitled to receive, when, as and if declared by the Board of
Directors of the Corporation (the "Board of Directors") out of funds
legally available therefor, cash dividends ("Preferred Dividends") at
the rate of $2.76 per share per annum, payable semiannually in
arrears, one-half on the 15th day of December and one-half on the
15th day of June of each year (each a "Dividend Payment Date")
commencing on December 15, 1989, to holders of record at the start of
business on such Dividend Payment Date. 1In the event that any
Dividend Payment Date shall fall on any day other than a "Business
Day" (as defined in paragraph (G) of Section 9 hereof), the dividend
payment due on such Dividend Payment Date shall be paid on the
Business Day immediately following such Dividend Payment Date.
Preferred Dividends shall begin to accrue on outstanding shares of
Series B Preferred Stock from the date of issuance of such shares of
Series B Preferred Stock. Preferred Dividends shall accrue on a daily
basis whether or not during such semiannual period there shall be
funds legally available therefor, but Preferred Dividends accrued on
the shares of Series B Preferred Stock for any period 1less than a
full semiannual period between Dividend Payment Dates (or, in the
case of the first dividend payment, from the date of issuance of the
shares of Series B Preferred Stock through the first Dividend Payment
Date) shall be computed on the basis of a 360-day year of 30-day
months. Accrued but unpaid Preferred Dividends shall cumulate as of
the Dividend Payment Date on which they first become payable, but no
interest shall accrue on accumulated but unpaid Preferred Dividends.

(B) So long as any shares of Series B Preferred Stock
shall be outstanding, no dividend shall be declared or paid or set
apart for payment on any other series of stock ranking on a parity
with the Series B Preferred Stock as to dividends, unless there shall
also be or have been declared and paid or set apart for payment on
the Series B Preferred Stock dividends for all dividend payment
periods of the Series B Preferred Stock ending on or before the
dividend payment date of such parity stock, ratably in proportion to
the respective amounts of dividends accumulated and unpaid through
such dividend period on the Series B Preferred Stock and accumulated
and unpaid on such parity stock through the dividend payment period
on such parity stock next preceding such dividend payment date. In
the event that full cumulative dividends on the Series B Preferred
Stock have not been declared and paid or set apart for payment when
due, the Corporation shall not declare or pay or set apart for
payment any dividends or make any other distributions on, or make any
payment on account of the purchase, redemption or other retirement of
any other class of stock or series thereof of the Corporation
ranking, as to dividends or as to distributions in the event of a
liquidation, dissolution or winding up of the Corporation, junior to
the Series B Preferred Stock until full cumulative dividends on the
Series B Preferred Stock shall have been paid or declared and set
apart for payment; provided, however, that the foregoing shall not
apply to (i) any dividend payable solely in any shares of any stock
ranking, as to dividends and as to distributions 1in the event of a
liquidation, dissolution or winding up of the Corporation, junior to
the Series B Preferred Stock or (ii) the acquisition of shares of any
stock ranking, as to dividends or as to distributions in the event of
a liquidation, dissolution or winding up of the Corporation, Jjunior
to the Series B Preferred Stock in exchange solely for shares of any
other stock ranking, as to dividends and as to distributions in the



event of a liquidation, dissolution or winding up of the Corporation,
junior to the Series B Preferred Stock.

Section 3. Voting Rights

The holders of shares of Series B Preferred Stock shall
have the following voting rights:

(A) The holders of shares of Series B Preferred Stock
shall be entitled to vote on all matters submitted to a vote of the
shareholders of the Corporation, voting together with the holders of
Common Stock as one <class. The holders of shares of Series B
Preferred Stock initially shall be entitled to 1.30 votes per share
(the "Initial Vote"), provided in the event of a "Regulatory
Determination"™, as defined below, with respect to the Initial Vote,
the Initial Vote shall be reduced to one vote per share. In the event
that the "Conversion Price", as defined in Section 5 hereof, is
adjusted as provided in Subsection 9(A) or (B) hereof, each share of
Series B Preferred Stock shall be entitled to a vote equal to the
vote to which it was entitled immediately prior to such adjustment,
multiplied by the inverse of the fraction by which the Conversion
Price is to be multiplied pursuant to such subsection, subject to a
Regulatory Determination. In the event of any other adjustment to the
Conversion Price hereunder, each share of Series B Preferred Stock
shall be entitled to a number of votes equal to the higher of (i) the
number of shares of Common Stock into which such share of Series B
Preferred Stock could be converted subsequent to such adjustment and
(ii) the number of votes to which it was entitled immediately prior
to such adjustment, subject to a Regulatory Determination. In the
event of a Regulatory Determination with respect to the voting rights
of a share of Series B Preferred Stock as adjusted pursuant to the
preceding two sentences, the number of votes per share of Series B
Preferred Stock shall only be adjusted to the highest vote per share
which would not result in a Regulatory Determination. The term
"Regulatory Determination" refers to a determination by the
Corporation that the number of votes to be accorded to each share of
Series B Preferred Stock hereunder would create a material risk that
the Common Stock would no longer be eligible for trading on the New
York Stock Exchange ("NYSE") or otherwise not be permitted by
applicable rules and regulations of the Securities and Exchange
Commission or the NYSE.

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

Section 4. Liquidation, Dissolution or Winding Up

(A) In the event of any liquidation, dissolution or
winding up of the Corporation, voluntary or involuntary, the holders
of Series B Preferred Stock shall be entitled to receive out of
assets of the Corporation which remain after satisfaction in full of
all wvalid claims of creditors of the Corporation and which are
available for payment to shareholders, and subject to the rights of
the holders of any stock of the Corporation ranking senior to or on a
parity with the Series B Preferred Stock in respect of distributions
upon liquidation, dissolution or winding up of the Corporation,
before any amount shall be paid to or distributed among the holders
of Common Stock or any other shares ranking junior to the Series B
Preferred Stock in respect of distributions upon liquidation,
dissolution or winding up of the Corporation, liquidating
distributions in the amount of $36.75 per share, plus an amount equal
to all accrued and unpaid dividends thereon to the date fixed for
distribution, and no more. If upon any liquidation, dissolution or
winding up of the Corporation, the amounts payable with respect to
the Series B Preferred Stock and any other stock ranking as to any
such distribution on a parity with the Series B Preferred Stock are
not paid in full, the holders of Series B Preferred Stock and such
other stock shall share ratably in any distribution of assets in
proportion to the full respective preferential amounts to which they
are entitled. After payment of the full amount to which they are
entitled as provided by the foregoing provisions of this paragraph
4(A), the holders of Series B Preferred Stock shall not be entitled
to any further right or claim to any of the remaining assets of the
Corporation.

(B) Neither the merger or consolidation of the
Corporation with or into any other corporation, nor the merger or
consolidation of any other corporation with or into the Corporation,
nor the sale, lease, exchange or other transfer of all or any portion
of the assets of the Corporation, shall be deemed to be a
dissolution, 1liquidation or winding up of the affairs of the
Corporation for purposes of this Section 4, but the holders of Series



B Preferred Stock shall nevertheless be entitled in the event of any
such merger or consolidation to the rights provided by Section 8
hereof.

(C) Written notice of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, stating
the payment date or dates when, and the place or places where, the
amounts distributable to holders of Series B Preferred Stock in such
circumstances shall be payable, shall be given by hand delivery, by
courier, by standard form of telecommunication or by first-class mail
(postage prepaid), delivered, sent or mailed, as the case may be, not
less than twenty (20) days prior to any payment date stated therein,
to the holders of Series B Preferred Stock, at the address shown on
the books of the Corporation or any transfer agent for the Series B
Preferred Stock.

Section 5. Conversion into Common Stock

(A) A holder of shares of Series B Preferred Stock shall
be entitled, at any time prior to the close of business on the date
fixed for redemption of such shares pursuant to Section 6, 7 or 8
hereof, to cause any or all of such shares to be converted into
shares of Common Stock, initially at a conversion price equal to
$36.75 per share of Common Stock, with each share of Series B
Preferred Stock being valued at $36.75 for such purpose, and which
price shall be adjusted as provided in Section 9 hereof (and, as so
adjusted, 1s hereinafter sometimes referred to as the "Conversion
Price") (that is, a conversion rate initially equivalent to one share
of Common Stock for each share of Series B Preferred Stock so
converted, subject to adjustment as the Conversion Price is adjusted
as provided in Section 9 hereof).

(B) Any holder of shares of Series B Preferred Stock
desiring to convert such shares into shares of Common Stock shall
surrender the certificate or certificates representing the shares of
Series B Preferred Stock being converted, duly assigned or endorsed
for transfer to the Corporation (or accompanied by duly executed
stock powers relating thereto), at the principal executive office of
the Corporation or the offices of any transfer agent for the Series B
Preferred Stock or such office or offices in the continental United
States of an agent for conversion as may from time to time be
designated by notice to the holders of the Series B Preferred Stock
by the Corporation or any transfer agent for the Series B Preferred
Stock, accompanied by written notice of conversion. Such notice of
conversion shall specify (i) the number of shares of Series B
Preferred Stock to be converted and the name or names in which such
holder wishes the certificate or certificates for Common Stock and
for any shares of Series B Preferred Stock not to be so converted to
be issued and (ii) the address to which such holder wishes new
certificates issued upon such conversion to be delivered.

(C) Upon surrender of a certificate representing a share
or shares of Series B Preferred Stock for conversion, the Corporation
shall issue and send by hand delivery, Dby courier or by first-class
mail (postage prepaid), to the holder thereof or to such holder's
designee, at the address designated by such holder, a certificate or
certificates for the number of shares of Common Stock to which such
holder shall be entitled wupon conversion. In the event that there
shall have been surrendered a certificate or certificates
representing shares of Series B Preferred Stock, only part of which
are to be converted, the Corporation shall issue and send to such
holder or such holder's designee, in the manner set forth in the
preceding sentence, a new certificate or certificates representing
the number of shares of Series B Preferred Stock which shall not have
been converted.

(D) The issuance by the Corporation of shares of Common
Stock upon a conversion of shares of Series B Preferred Stock into
shares of Common Stock made at the option of the holder thereof shall
be effective as of the earlier of (i) the delivery to such holder or
such holder's designee of the certificates representing the shares of
Common Stock issued upon conversion thereof or (ii) the commencement
of business on the second Business Day after the surrender of the
certificate or certificates for the shares of Series B Preferred
Stock to be converted, duly assigned or endorsed for transfer to the
Corporation (or accompanied by duly executed stock powers relating
thereto) and accompanied by all documentation required to effect the
conversion, as herein provided. On and after the effective date of
conversion, the person or persons entitled to receive the Common
Stock issuable upon such conversion shall be treated for all purposes
as the record holder or holders of such shares of Common Stock, Dbut
no allowance or adjustment shall be made in respect of dividends
payable to holders of Common Stock in respect of any period prior to
such effective date. The Corporation shall not be obligated to pay
any dividends which shall have been declared and shall be payable to



holders of shares of Series B Preferred Stock on a Dividend Payment
Date if such Dividend Payment Date for such dividend is subsequent to
the effective date of conversion of such shares.

(E) The Corporation shall not be obligated to deliver to
holders of Series B Preferred Stock any fractional share or shares of
Common Stock issuable upon any conversion of such shares of Series B
Preferred Stock, Dbut in lieu thereof may make a cash payment in
respect thereof in any manner permitted by law.

(F) Out of its authorized Common Stock the Corporation
shall at all times reserve and keep available wunissued or treasury
shares solely for issuance upon the conversion of shares of Series B
Preferred Stock as herein provided, free from any preemptive rights,
in such number as shall from time to time be issuable upon the
conversion of all the shares of Series B Preferred Stock then
outstanding. Nothing contained herein shall preclude the Corporation
from issuing shares of Common Stock held in its treasury upon the
conversion of shares of Series B Preferred Stock into Common Stock
pursuant to the terms hereof. The Corporation shall prepare and shall
use its best efforts to obtain and keep in force such governmental or
regulatory permits or other authorizations as may be required by law,
and shall comply with all requirements as to registration or
qualification of the Common Stock, in order to enable the Corporation
lawfully to issue and deliver to each holder of record of Series B
Preferred Stock such number of shares of its Common Stock as shall
from time to time be sufficient to effect the conversion of all
shares of Series B Preferred Stock then outstanding and convertible
into shares of Common Stock.

Section 6. Redemption At the Option of the Corporation

(A) The Series B Preferred Stock shall be redeemable, in
whole or in part, (i) at the option of the Corporation at any time
after June 29, 1999, at $36.75 per share, plus an amount equal to all
accrued and unpaid dividends thereon to the date fixed for redemption
and (ii) as otherwise permitted by this Section 6. Payment of the
redemption price shall be made by the Corporation in cash or shares
of Common Stock, or a combination thereof, as permitted by paragraph
(F) of this Section 6. From and after the date fixed for redemption,
dividends on shares of Series B Preferred Stock called for redemption
will cease to accrue, such shares of Series B Preferred Stock will no
longer be deemed to be outstanding and all rights in respect of such
shares of Series B Preferred Stock shall cease, except the right to
receive the redemption price. 1If less than all of the outstanding
shares of Series B Preferred Stock are to be redeemed, the
Corporation shall either redeem a portion of the shares of Series B
Preferred Stock of each holder determined pro rata based on the
number of shares of Series B Preferred Stock held by each holder or
shall select the shares of Series B Preferred Stock to be redeemed by
lot, as may be determined by the Board of Directors.

(B) Unless otherwise required by law, notice of
redemption will be sent to the holders of Series B Preferred Stock at
the address shown on the books of the Corporation or any transfer
agent for the Series B Preferred Stock by hand delivery, Dby courier,
by any standard form of telecommunications or by first-class mail
(postage prepaid), delivered, sent or mailed, as the case may be, not
less than fifteen (15) days nor more than sixty (60) days prior to
the redemption date. Each such notice shall state: (i) the redemption
date; (11) the total number of shares of Series B Preferred Stock to
be redeemed and, if fewer than all the shares held by such holder are
to be redeemed, the number of such shares of Series B Preferred Stock
to be redeemed from such holder; (iii) the redemption price; (iv) the
place or places where certificates for such shares of Series B
Preferred Stock are to be surrendered for payment of the redemption
price; (v) that dividends on the shares of Series B Preferred Stock
to be redeemed will cease to accrue on such redemption date; and (vi)
the conversion rights of the shares of Series B Preferred Stock to be
redeemed, the period within which conversion rights may be exercised,
and the Conversion Price and number of shares of Common Stock
issuable upon conversion of a share of Series B Preferred Stock at
the time. Upon surrender of the certificate for any shares of Series
B Preferred Stock so called for redemption and not previously
converted (properly endorsed or assigned for transfer, if the Board
of Directors shall so require and the notice shall so state), such
shares shall be redeemed by the Corporation at the date fixed for
redemption and at the redemption price set forth in this Section 6.

(C) In the event (i) of a change in any statute, rule or
regulation of the United States of America which (x) has the effect
of limiting or making unavailable to the Corporation all or any of
the tax deductions for amounts paid (including dividends) on the
shares of Series B Preferred Stock when such amounts are used as
provided under Section 404 (k) (2) of the 1Internal Revenue Code of



1986, as amended and in effect on the date shares of Series B
Preferred Stock are initially issued, or (y) relates, directly or
indirectly, to the ESOP and adversely affects the Corporation, (11)
that shares of Series B Preferred Stock are held by an employee
benefit plan intended to qualify as an employee stock ownership plan
within the meaning of Section 4975 of the 1Internal Revenue Code of
1986, as amended (the "Code"), and such plan does not so qualify, or
(iii) that the Corporation, in good faith after consultation with
counsel to the Corporation, determines that the voting provisions
contained herein are not in compliance with Rule 19c-4 promulgated by
the Securities and Exchange Commission under the Securities Exchange
Act of 1934, as amended, the Corporation may, in its sole discretion
and notwithstanding anything to the contrary in paragraph (A) of this
Section 6, elect to redeem any or all of such shares of Series B
Preferred Stock for $36.75 per share, plus an amount equal to all
accrued and unpaid dividends thereon to the date fixed for
redemption. Except with respect to the redemption price, such
redemption shall be effected as provided in paragraphs (&), (B) and
(F) of this Section 6.

(D) In the event that the Plan is terminated or the ESOP
is terminated or eliminated from the Plan in accordance with its
terms, and notwithstanding anything to the contrary in paragraph (A)
of this Section 6, the Corporation shall, as soon thereafter as
practicable, call for redemption all then outstanding shares of
Series B Preferred Stock at the following redemption prices per
share:

During the Twelve-

Month Period Price Per
Beginning June 29 Share
1989 $39.510
1990 39.234
1991 38.958
1992 38.682
1993 38.406
1994 38.130
1995 37.854
1996 37.578
1997 37.302
1998 37.026

Except with respect to the redemption price, such
redemption shall be effected as provided in paragraphs (&), (B) and
(F) of this Section 6.

(E) Notwithstanding anything to the contrary in
paragraph (A) of this Section 6, upon the termination of a Plan
participant's employment with the Corporation, the Corporation may
elect to redeem any or all shares of Series B Preferred Stock held
for the account of such participant at a redemption price equal to
the higher of (i) $36.75 per share, plus an amount equal to all
accrued and unpaid dividends thereon to the date fixed for redemption
or (ii) the Fair Market Value (as defined in paragraph (G) of Section
9 hereof) of the shares of Common Stock which would be issuable upon
the conversion of the shares of Series B Preferred Stock being
redeemed, plus accrued and unpaid dividends (the "Consideration
Price"). Except with respect to the redemption price, such redemption
shall be effected as provided in paragraphs (A), (B) and (F) of this
Section 6.

(F) The Corporation, at its option, may make payment of
the redemption price required upon redemption of shares of Series B
Preferred Stock 1in cash or in shares of Common Stock, or in a
combination of such shares and cash, any such shares of Common Stock
to be valued for such purposes at their Fair Market Value.

Section 7. Other Redemption Rights

Shares of Series B Preferred Stock shall be redeemed by
the Corporation for cash or, if the Corporation so elects, in shares
of Common Stock, or a combination of such shares of Common Stock and
cash, any such shares of Common Stock to be valued for such purpose
at their Fair Market Value, at a redemption price equal to the higher
of (i) $36.75 per share plus accrued and unpaid dividends thereon to
the date fixed for redemption or (ii) the Consideration Price, at the
option of the holder, at any time and from time to time upon notice
to the Corporation given not less than five (5) Business Days prior
to the date fixed by the holder in such notice for such redemption,
upon certification by such holder to the Corporation: (i) when and to
the extent necessary for such holder to provide for distributions
required to be made to participants wunder, or to satisfy an
investment election provided to participants in accordance with, the
Plan; or (ii) in the event that the Plan is not initially determined



by the Internal Revenue Service to be qualified within the meaning of
ss.401 (a) and 4975(e) (7) of the Code.

Section 8. Consolidation, Merger, etc.

(A) In the event that the Corporation shall consummate
any consolidation or merger or similar business combination, pursuant
to which the outstanding shares of Common Stock are by operation of
law exchanged solely for or changed, reclassified or converted solely
into stock of any successor or resulting corporation (including the
Corporation) that constitutes "qualifying employer securities" with
respect to a holder of Series B Preferred Stock within the meaning of
Section 409(1l) of the Code and Section 407(d) (5) of the Employee
Retirement Income Security Act of 1974, as amended, or any successor
provisions of law, and, if applicable, for a cash payment in lieu of
fractional shares, if any, the shares of Series B Preferred Stock of
such holder shall, in connection with such consolidation, merger or
similar Dbusiness combination, be assumed by and shall Dbecome
preferred stock of such successor or resulting corporation, having in
respect of such corporation, insofar as possible, the same powers,
preferences and relative, participating, optional or other special
rights (including the redemption rights provided by Sections 6, 7 and
8 hereof), and the qualifications, limitations or restrictions
thereon, that the Series B Preferred Stock had immediately prior to
such transaction, except that after such transaction each share of
Series B Preferred Stock shall be convertible, otherwise on the terms
and conditions provided by Section 5 hereof, into the number and kind
of qualifying employer securities so receivable by a holder of the
number of shares of Common Stock into which such shares of Series B
Preferred Stock could have been converted immediately prior to such
transaction; provided, however, that if by virtue of the structure of
such transaction, a holder of Common Stock is required to make an
election with respect to the nature and kind of consideration to be
received in such transaction, which election cannot practicably be
made by the holder of the shares of Series B Preferred Stock, then
the shares of Series B Preferred Stock shall, Dby virtue of such
transaction and on the same terms as apply to the holders of Common
Stock, be converted into or exchanged for the aggregate amount of
stock, securities, cash or other property (payable in kind)
receivable by a holder of the number of shares of Common Stock into
which such shares of Series B Preferred Stock could have been
converted immediately prior to such transaction if such holder of
Common Stock failed to exercise any rights of election to receive any
kind or amount of stock, securities, cash or other property (other
than such qualifying employer securities and a cash payment, if
applicable, in lieu of fractional shares), receivable wupon such
transaction (provided that, 1f the kind or amount of qualifying
employer securities receivable upon such transaction is not the same
for each non-electing share, then the kind and amount so receivable
upon such transaction for each non-electing share shall be the kind
and amount so receivable per share by the plurality of the
non-electing shares). The rights of the Series B Preferred Stock as
preferred stock of such successor or resulting corporation shall
successively be subject to adjustments pursuant to Sections 3 and 9
hereof after any such transaction as nearly equivalent as practicable
to the adjustment provided for by such sections prior to such
transaction. The Corporation shall not consummate any such merger,
consolidation or similar transaction unless all then outstanding
shares of Series B Preferred Stock shall be assumed and authorized by
the successor or resulting corporation as aforesaid.

(B) In the event that the Corporation shall consummate
any consolidation or merger or similar business combination, pursuant
to which the outstanding shares of Common Stock are by operation of
law exchanged for or changed, reclassified or converted into other
stock or securities or cash or any other property, or any combination
thereof, other than any such consideration which is constituted
solely of qualifying employer securities (as referred to in paragraph
(A) of this Section 8) and cash payments, if applicable, in lieu of
fractional shares, outstanding shares of Series B Preferred Stock
shall, without any action on the part of the Corporation or any
holder thereof (but subject to paragraph (C) of this Section 8), be
automatically converted by virtue of such merger, consolidation or
similar transaction immediately prior to such consummation into the
number of shares of Common Stock into which such shares of Series B
Preferred Stock could have been converted at such time so that each
share of Series B Preferred Stock shall by virtue of such transaction
and on the same terms as apply to the holders of Common Stock, be
converted into or exchanged for the aggregate amount of stock,
securities, cash or other property (payable in like kind) receivable
by a holder of the number of shares of Common Stock into which such
shares of Series B Preferred Stock could have been converted
immediately prior to such transaction; provided, however, that if by
virtue of the structure of such transaction, a holder of Common Stock
is required to make an election with respect to the nature and kind



of consideration to be received in such transaction, which election
cannot practicably be made by the holder of the shares of Series B
Preferred Stock, then the shares of Series B Preferred Stock shall,
by virtue of such transaction and on the same terms as apply to the
holders of Common Stock, be converted into or exchanged for the
aggregate amount of stock, securities, <cash or other property
(payable in kind) receivable Dby a holder of the number of shares of
Common Stock into which such shares of Series B Preferred Stock could
have been converted immediately prior to such transaction if such
holder of Common Stock failed to exercise any rights of election as
to the kind or amount of stock, securities, cash or other property
receivable wupon such transaction (provided that, 1if the kind or
amount of stock, securities, cash or other property receivable upon
such transaction is not the same for each non-electing share, then
the kind and amount of stock, securities, cash or other property
receivable upon such transaction for each non-electing share shall be
the kind and amount so receivable per share by a plurality of the
non-electing shares).

(C) In the event the Corporation shall enter into any
agreement providing for any consolidation or merger or similar
business combination described in paragraph (B) of this Section 8,
then the Corporation shall as soon as practicable thereafter (and in
any event at least ten (10) Business Days before consummation of such
transaction) give notice of such agreement and the material terms
thereof to each holder of shares of Series B Preferred Stock and each
such holder shall have the right to elect, by written notice to the
Corporation, to receive, wupon consummation of such transaction (if
and when such transaction is consummated), from the Corporation or
the successor of the Corporation, in redemption and retirement of
such Series B Preferred Stock, a cash payment equal to the following
amount per share:

During the Twelve-

Month Period Price Per
Beginning June 29 Share
1989 $39.510
1990 39.234
1991 38.958
1992 38.682
1993 38.406
1994 38.130
1995 37.854
1996 37.578
1997 37.302
1998 37.026

No such notice of redemption shall be effective unless
given to the Corporation prior to the close of business on the fifth
Business Day prior to consummation of such transaction, unless the
Corporation or the successor of the Corporation shall waive such
prior notice, but any notice of redemption so given prior to such
time may be withdrawn by notice of withdrawal given to the
Corporation prior to the close of business on the fifth business day
prior to consummation of such transaction.

Section 9. Anti-dilution Adjustments
(A) In the event the Corporation shall, at any time or

from time to time while any of the shares of Series B Preferred Stock
are outstanding, (i) pay a dividend or make a distribution in respect

of the Common Stock in shares of Common Stock, (11) subdivide the
outstanding shares of Common Stock, or (iii) combine the outstanding
shares of Common Stock into a smaller number of shares, in each case

whether Dby reclassification of shares, recapitalization of the
Corporation (including a recapitalization effected by a merger or
consolidation to which Section 8 hereof does not apply) or otherwise,
subject to the provisions of paragraphs (E) and (F) of this Section
9, the Conversion Price in effect immediately prior to such action
shall be adjusted by multiplying such Conversion Price by a fraction,
the numerator of which is the number of shares of Common Stock
outstanding immediately before such event, and the denominator of
which is the number of shares of Common Stock outstanding immediately
after such event. An adjustment made pursuant to this paragraph 9 (2)
shall be given effect, upon payment of such a dividend or
distribution, as of the record date for the determination of
stockholders entitled to receive such dividend or distribution (on a
retroactive Dbasis) and in the case of a subdivision or combination
shall become effective immediately as of the effective date thereof.

(B) In the event that the Corporation shall, at any time
or from time to time while any of the shares of Series B Preferred
Stock are outstanding, issue to holders of shares of Common Stock as
a dividend or distribution, including by way of a reclassification of



shares or a recapitalization of the Corporation, any right or warrant
to purchase shares of Common Stock (but not including as such a right
or warrant any security convertible into or exchangeable for shares
of Common Stock) at a purchase price per share less than the Fair
Market Value (as defined in paragraph (G) of this Section 9) of a
share of Common Stock on the date of issuance of such right or
warrant, then, subject to paragraphs (E) and (F) of this Section 9,
the Conversion Price shall be adjusted by multiplying such Conversion
Price by a fraction, the numerator of which shall be the number of
shares of Common Stock outstanding immediately before such issuance
of rights or warrants plus the number of shares of Common Stock which
could be purchased at the Fair Market Value of a share of Common
Stock at the time of such issuance for the maximum aggregate
consideration payable wupon exercise in full of all such rights or
warrants, and the denominator of which shall be the number of shares
of Common Stock outstanding immediately before such issuance of
rights or warrants plus the maximum number of shares of Common Stock
that could be acquired wupon exercise in full of all such rights and
warrants.

(C) In the event the Corporation shall, at any time or
from time to time while any of the shares of Series B Preferred Stock
are outstanding, issue, sell or exchange shares of Common Stock
(other than pursuant to any right or warrant to purchase or acquire
shares of Common Stock [including as such a right or warrant any
security convertible into or exchangeable for shares of Common Stock]
and other than pursuant to any employee or director incentive or
benefit plan or arrangement, including any employment, severance or
consulting agreement, of the Corporation or any subsidiary of the
Corporation heretofore or hereafter adopted) for a consideration
having a Fair Market Value, on the date of such issuance, sale or
exchange, less than the Fair Market Value of such shares on the date
of issuance, sale or exchange, then, subject to paragraphs (E) and
(F) of this Section 9, the Conversion Price shall be adjusted by
multiplying such Conversion Price by a fraction the numerator of
which shall be the sum of (i) the Fair Market Value of all the shares
of Common Stock outstanding on the day immediately preceding the
first public announcement of such issuance, sale or exchange plus
(ii) the Fair Market Value of the consideration received by the
Corporation in respect of such issuance, sale or exchange of shares
of Common Stock, and the denominator of which shall be the product of
(a) the Fair Market Value of a share of Common Stock on the day
immediately preceding the first public announcement of such issuance,
sale or exchange multiplied by (b) the sum of the number of shares of
Common Stock outstanding on such day plus the number of shares of
Common Stock so issued, sold or exchanged by the Corporation. In the
event the Corporation shall, at any time or from time to time while
any shares of Series B Preferred Stock are outstanding, issue, sell
or exchange any right or warrant to purchase or acquire shares of
Common Stock (including as such a right or warrant any security
convertible into or exchangeable for shares of Common Stock), other
than any such issuance to holders of shares of Common Stock as a
dividend or distribution (including by way of a reclassification of

shares or a recapitalization of the Corporation) and other than
pursuant to any employee or director incentive or benefit plan or
arrangement (including any employment, severance or consulting

agreement) of the Corporation or any subsidiary of the Corporation
heretofore or hereafter adopted, for a consideration having a Fair
Market Value, on the date of such issuance, sale or exchange, less
than the Non-Dilutive Amount (as hereinafter defined), then, subject
to paragraphs (E) and (F) of this Section 9, the Conversion Price
shall be adjusted by multiplying such Conversion Price by a fraction
the numerator of which shall be the sum of (i) the Fair Market Value
of all the shares of Common Stock outstanding on the day immediately

preceding the first public announcement of such issuance, sale or
exchange plus (ii) the Fair Market Value of the consideration
received by the Corporation in respect of such issuance, sale or

exchange of such right or warrant plus (iii) the Fair Market Value at
the time of such issuance of the consideration which the Corporation
would receive upon exercise in full of all such rights or warrants,
and the denominator of which shall be the product of (i) the Fair
Market Value of a share of Common Stock on the day immediately
preceding the first public announcement of such issuance, sale or
exchange multiplied by (ii) the sum of the number of shares of Common
Stock outstanding on such day plus the maximum number of shares of
Common Stock which could be acquired pursuant to such right or
warrant at the time of the issuance, sale or exchange of such right
or warrant (assuming shares of Common Stock could be acquired
pursuant to such right or warrant at such time).

(D) In the event the Corporation shall, at any time or
from time to time while any of the shares of Series B Preferred Stock
are outstanding, make an Extraordinary Distribution (as defined in
paragraph (G) of this Section 9) in respect of the Common Stock,
whether Dby dividend, distribution, reclassification of shares or



recapitalization of the Corporation (including a recapitalization or
reclassification effected by a merger or consolidation to which
Section 8 hereof does not apply) or effect a Pro Rata Repurchase (as
defined in paragraph (G) of this Section 9) of Common Stock, the
Conversion Price in effect immediately prior to such Extraordinary
Distribution or Pro Rata Repurchase shall, subject to paragraphs (E)
and (F) of this Section 9, be adjusted by multiplying such Conversion
Price by a fraction the numerator of which is the difference Dbetween
(1) the product of (x) the number of shares of Common Stock
outstanding immediately before such Extraordinary Distribution or Pro
Rata Repurchase multiplied by (y) the Fair Market Value of a share of
Common Stock on the day before the ex-dividend date with respect to
an Extraordinary Distribution which 1is paid in <cash and on the
distribution date with respect to an Extraordinary Distribution which
is paid other than in cash, or on the applicable expiration date
(including all extensions thereof) of any tender offer which is a Pro
Rata Repurchase, or on the date of purchase with respect to any Pro
Rata Repurchase which is not a tender offer, as the case may be, and
(ii) the Fair Market Value of the Extraordinary Distribution or the
aggregate purchase price of the Pro Rata Repurchase, as the case may
be, and the denominator of which shall be the product of (a) the
number of shares of Common Stock outstanding immediately before such
Extraordinary Dividend or Pro Rata Repurchase minus, in the case of a
Pro Rata Repurchase, the number of shares of Common Stock repurchased
by the Corporation multiplied by (b) the Fair Market Value of a share
of Common Stock on the day before the ex-dividend date with respect
to an Extraordinary Distribution which 1is paid in cash and on the
distribution date with respect to an Extraordinary Distribution which
is paid other than in cash, or on the applicable expiration date
(including all extensions thereof) of any tender offer which is a Pro
Rata Repurchase or on the date of purchase with respect to any Pro
Rata Repurchase which is not a tender offer, as the case may be. The
Corporation shall send each holder of Series B Preferred Stock (i)
notice of its intent to make any dividend or distribution and (ii)
notice of any offer by the Corporation to make a Pro Rata Repurchase,
in each case at the same time as, or as soon as practicable after,
such offer is first communicated (including by announcement of a
record date in accordance with the rules of any stock exchange on
which the Common Stock is listed or admitted to trading) to holders
of Common Stock; provided, the Corporation shall give such holders
notice of any dividend or distribution no later than the date upon
which it is required to give notice to any stock exchange, or in the
event notice to any stock exchange is not required, no later than ten
days before the applicable record date. Such notice shall indicate
the intended record date and the amount and nature of such dividend
or distribution, or the number of shares subject to such offer for a
Pro Rata Repurchase and the purchase price payable by the Corporation
pursuant to such offer, as well as the Conversion Price and the
number of shares of Common Stock into which a share of Series B
Preferred Stock may be converted at such time.

(E) Notwithstanding any other provisions of this Section
9, the Corporation shall not be required to make any adjustment to
the Conversion Price unless such adjustment would require an increase
or decrease of at least one percent (1%) in the Conversion Price. Any
lesser adjustment shall be carried forward and shall be made no later
than the time of, and together with, the next subsequent adjustment
which, together with any adjustment or adjustments so carried
forward, shall amount to an increase or decrease of at least one
percent (1%) in the Conversion Price.

(F) If the Corporation shall make any dividend or
distribution on the Common Stock or issue any Common Stock, other
capital stock or other security of the Corporation or any rights or
warrants to purchase or acquire any such security, which transaction
does not result in an adjustment to the Conversion Price pursuant to
the foregoing provisions of this Section 9, the Board of Directors of
the Corporation shall consider whether such action is of such a
nature that an adjustment to the Conversion Price should equitably be
made in respect of such transaction. If in such case the Board of
Directors of the Corporation determines that an adjustment to the
Conversion Price should be made, an adjustment shall be made
effective as of such date, as determined by the Board of Directors of
the Corporation. The determination of the Board of Directors of the
Corporation as to whether an adjustment to the Conversion Price
should be made pursuant to the foregoing provisions of this paragraph
(F), and, if so, as to what adjustment should be made and when, shall
be final and binding on the Corporation and all shareholders of the
Corporation. The Corporation shall Dbe entitled to make such
additional adjustments in the Conversion Price, in addition to those
required by the foregoing provisions of this Section 9, as shall be
necessary 1in order that any dividend or distribution in shares of
capital stock of the Corporation, subdivision, reclassification or
combination of shares of stock of the Corporation or any
recapitalization of the Corporation shall not be taxable to the



holders of the Common Stock.

(G) For purposes of this amendment to the Amended
Articles of Incorporation, the following definitions shall apply:

"Business Day" shall mean each day that 1is not a
Saturday, Sunday or a day on which state or federally chartered
banking institutions in New York, ©New York, are not required to be
open.

"Current Market Price" of publicly traded shares of
Common Stock or any other class of capital stock or other security of
the Corporation or any other issuer for any day shall mean the last
reported sales price, regular way, or, in the event that no sale
takes place on such day, the average of the reported closing bid and
asked prices, regular way, in either case as reported on the New York
Stock Exchange Composite Tape or, if such security is not listed or
admitted to trading on the New York Stock Exchange, on the principal
national securities exchange on which such security is listed or
admitted to trading or, if not listed or admitted to trading on any
national securities exchange, on the National Market System of the
National Association of Securities Dealers, Inc. Automated Quotation
System ("NASDAQ") or, if such security is not quoted on such National
Market System, the average of the closing bid and asked prices on
each such day in the over-the-counter market as reported by NASDAQ
or, if bid and asked prices for such security on each such day shall
not have been reported through NASDAQ, the average of the bid and
asked prices for such day as furnished by any New York Stock Exchange
member firm regularly making a market in such security selected for
such purpose by the Board of Directors of the Corporation or a
committee thereof, in each case, on each trading day during the
Adjustment Period.

"Adjustment Period" shall mean the period of five (5)
consecutive trading days preceding, and including, the date as of
which the Fair Market Value of a security is to be determined. The
"Fair Market Value" of any security which is not publicly traded or
of any other property shall mean the fair value thereof as determined
by an independent investment banking or appraisal firm experienced in
the valuation of such securities or property selected in good faith
by the Board of Directors or a committee thereof, or, if no such
investment banking or appraisal firm is in the good faith judgment of
the Board of Directors or such committee available to make such
determination, as determined in good faith by the Board of Directors
or such committee.

"Extraordinary Distribution" shall mean any dividend or
other distribution to holders of Common Stock (effected while any of
the shares of the Series B Preferred Stock are outstanding) (1) of
cash where the aggregate amount of such cash dividend or distribution
together with the amount of all cash dividends and distributions made
during the preceding period of 12 months, when combined with the
aggregate amount of all Pro Rata Repurchases (for this purpose,
including only that portion of the aggregate purchase price of such
Pro Rata Repurchase which is in excess of the Fair Market Value of

the Common Stock repurchased as determined on the applicable
expiration date (including all extensions thereof) of any tender
offer or exchange offer which is a Pro Rata Repurchase, or the date

of purchase with respect to any other Pro Rata Repurchase which is
not a tender offer or exchange offer made during such period),
exceeds twelve and one-half percent (121/2%) of the aggregate Fair
Market Value of all shares of Common Stock outstanding on the day
before the ex-dividend date with respect to such Extraordinary
Distribution which is paid in cash and on the distribution date with
respect to an Extraordinary Distribution which is paid other than in
cash; provided, that 1in no event shall a regularly scheduled
quarterly dividend not exceeding 125% of the average quarterly
dividend for the four quarters immediately preceding such dividend
constitute an Extraordinary Distribution resulting in an adjustment
of the Conversion Price hereunder, and/or (ii) of any shares of
capital stock of the Corporation (other than shares of Common Stock),
other securities of the Corporation (other than securities of the
type referred to in paragraph (B) or (C) of this Section 9),
evidences of 1indebtedness of the Corporation or any other person or
any other property (including shares of any subsidiary of the
Corporation) or any combination thereof. The Fair Market Value of an
Extraordinary Distribution for purposes of paragraph (D) of this
Section 9 shall be equal to the sum of the Fair Market Value of such
Extraordinary Distribution plus the amount of any cash dividends
(other than regularly scheduled dividends not exceeding 125% of the
aggregate quarterly dividends for the preceding period of 12 months)
which are not Extraordinary Distributions made during such 12-month
period and not previously included in the calculation of an
adjustment pursuant to paragraph (D) of this Section 9.

"Fair Market Value" shall mean, as to shares of Common
Stock or any other class of capital stock or securities of the
Corporation or any other issuer which are publicly traded, the
average of the Current Market Prices of such shares or securities for
each day of the Adjustment Period.



"Non-Dilutive Amount" in respect of any issuance, sale
or exchange by the Corporation of any right or warrant to purchase or
acquire shares of Common Stock (including any security convertible
into or exchangeable for shares of Common Stock) shall mean the
difference between (i) the product of the Fair Market Value of a
share of Common Stock on the day preceding the first public
announcement of such issuance, sale or exchange multiplied by the
maximum number of shares of Common Stock which could be acquired on
such date wupon the exercise in full of such rights and warrants
(including upon the conversion or exchange of all such convertible or
exchangeable securities), whether or not exercisable (or convertible
or exchangeable) at such date, and (ii) the aggregate amount payable
pursuant to such right or warrant to purchase or acquire such maximum
number of shares of Common Stock; provided, however, that in no event
shall the Non-Dilutive Amount be less than zero. For purposes of the
foregoing sentence, 1in the case of a security convertible into or
exchangeable for shares of Common Stock, the amount payable pursuant
to a right or warrant to purchase or acquire shares of Common Stock
shall be the Fair Market Value of such security on the date of the
issuance, sale or exchange of such security by the Corporation.

"Pro Rata Repurchase" shall mean any purchase of shares
of Common Stock by the Corporation or any subsidiary thereof, whether
for cash, shares of capital stock of the Corporation, other
securities of the Corporation, evidences of indebtedness of the
Corporation or any other person or any other property (including
shares of a subsidiary of the Corporation), or any combination
thereof, effected while any of the shares of Series B Preferred Stock
are outstanding, pursuant to any tender offer or exchange offer
subject to Section 13(e) of the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), or any successor provision of law, or
pursuant to any other offer available to substantially all holders of
Common Stock, other than any such purchase effected prior to June 29,
1989; provided, however, that no purchase of shares by the
Corporation or any subsidiary thereof made 1in open market
transactions shall be deemed a Pro Rata Repurchase. For purposes of
this paragraph (G) of this Section 9, shares shall be deemed to have
been purchased by the Corporation or any subsidiary thereof "in open
market transactions" 1if they have been purchased substantially in
accordance with the requirements of Rule 10b-18 as in effect under
the Exchange Act on the date shares of Series B Preferred Stock are
initially issued by the Corporation, or on such other terms and
conditions as the Board of Directors or a committee thereof shall
have determined are reasonably designed to prevent such purchases
from having a material effect on the trading market for the Common
Stock.

(H) In the event that the Board of Directors of the
Corporation adjusts the number of outstanding shares of Series B
Preferred Stock in accordance with Section 3 hereof, then in lieu of
any other adjustment to the Conversion Price pursuant to this Section
9, the Board of Directors of the Corporation may make such other

adjustments as they deem appropriate. The determination of the Board
of Directors of the Corporation as to whether an adjustment should be
made pursuant to the foregoing sentence of this paragraph (H), and,
if so, as to what adjustment should be made and when, shall be final
and Dbinding on the Corporation and all shareholders of the
Corporation.

(I) Whenever an adjustment to the Conversion Price and
the related voting rights of Series B Preferred Stock is required
pursuant to this Amendment, the Corporation shall forthwith place on
file with the transfer agent for the Common Stock and the Series B
Preferred Stock, and with the Secretary of the Corporation, a
statement signed by two officers of the Corporation stating the
adjusted Conversion Price determined as provided herein and the
resulting conversion ratio, and the voting rights (as appropriately
adjusted), of the Series B Preferred Stock. Such statement shall set
forth in reasonable detail such facts as shall be necessary to show
the reason and the manner of computing such adjustment, including any
determination of Fair Market Value involved 1in such computation.
Promptly after each adjustment to the Conversion Price and the
related voting rights of the shares of the Series B Preferred Stock,
the Corporation shall mail a notice thereof and of the then
prevailing conversion ratio to each holder of shares of Series B
Preferred Stock.

Section 10. Ranking; Attributable Capital and Adequacy of Surplus;
Retirement of Shares

(A) The Series B Preferred Stock shall rank senior to
the Common Stock as to the payment of dividends and the distribution
of assets on liquidation, dissolution and winding wup of the
Corporation, and, unless otherwise provided in the Amended Articles,
as the same may be amended, or a Certificate of Amendment relating to
a subsequent series of Preferred Stock without par value, of the



Corporation, the Series B Preferred Stock shall rank junior to all
series of the Corporation's Preferred Stock, without par value, as to
the payment of dividends and the distribution of assets on
liquidation, dissolution or winding up.

(B) In addition to any vote of shareholders required by
law or by Section 3(B) of this Amendment, the vote of the holders of
a majority of the outstanding shares of Series B Preferred Stock
shall be required to increase the par value of the Common Stock or
otherwise increase the capital of the Corporation allocable to the
Common Stock for the purpose of the Indiana Business Corporation Law
("BCL") if, as a result thereof, the surplus of the Corporation for
purposes of the BCL would be less than the amount of Preferred
Dividends that would accrue on the then outstanding shares of Series
B Preferred Stock during the following three years.

(C) Any shares of Series B Preferred Stock acquired by
the Corporation by reason of the conversion or redemption of such
shares as herein provided, or otherwise so acquired, shall be retired
as shares of Series B Preferred Stock and restored to the status of
authorized but unissued shares of Preferred Stock, without par value,
of the Corporation, wundesignated as to series, and may thereafter be
reissued as part of a new series of such Preferred Stock as permitted
by law.

Section 11. Miscellaneous

(A) All notices referred to herein shall be in writing,
and all notices hereunder shall be deemed to have been given upon the
earlier of delivery thereof if by hand delivery, by courier or by
standard form of telecommunication or three (3) Business Days after
the mailing thereof if sent by registered mail (unless first-class
mail shall be specifically permitted for such notice under the terms
hereof) with postage prepaid, addressed: (i) if to the Corporation,
to its office at 345 South High Street, P.O. Box 2407, Muncie,
Indiana 47302-0407 (Attention: General Counsel), or to the transfer
agent for the Series B Preferred Stock, or other agent of the
Corporation designated as permitted hereby or (ii) if to any holder
of the Series B Preferred Stock or Common Stock, as the case may be,
to such holder at the address of such holder as listed in the stock
record books of the Corporation (which may include the records of any
transfer agent for the Series B Preferred Stock or Common Stock, as
the case may be) or (iii) to such other address as the Corporation or
any such holder, as the case may be, shall have designated by notice
similarly given.

(B) The term "Common Stock" as used in this Amendment
means the Corporation's Common Stock, without par value, as the same
exists at the date of filing of this Amendment, or any other class of
stock resulting from successive changes or reclassifications of such
Common Stock consisting solely of changes in par value, or from par
value to no par value, or from no par value to par value. In the
event that, at any time as a result of an adjustment made pursuant to
Section 9 hereof, the holder of any share of Series B Preferred Stock
upon thereafter surrendering such shares for conversion, shall become
entitled to receive any shares or other securities of the Corporation
other than shares of Common Stock, the Conversion Price in respect of
such other shares or securities so receivable wupon conversion of
Series B Preferred Stock shall thereafter be adjusted, and shall be
subject to further adjustment from time to time, in a manner and on
terms as nearly equivalent as practicable to the provisions with
respect to Common Stock contained in Section 9 hereof, and the
provisions of Sections 1 through 8, 10 and 11 of this Amendment with
respect to the Common Stock shall apply on like or similar terms to
any such other shares or securities.

(C) The Corporation shall pay any and all stock transfer
and documentary stamp taxes that may be payable in respect of any
issuance or delivery of shares of Series B Preferred Stock or shares
of Common Stock or other securities issued on account of Series B
Preferred Stock pursuant hereto or certificates representing such
shares or securities. The Corporation shall not, however, be required
to pay any such tax which may be payable in respect of any transfer
involved in the issuance or delivery of shares of Series B Preferred
Stock or Common Stock or other securities in a name other than that
in which the shares of Series B Preferred Stock with respect to which
such shares or other securities are issued or delivered were
registered, or in respect of any payment to any person with respect
to any such shares or securities other than a payment, to the
registered holder thereof, and shall not be required to make any such
issuance, delivery or payment unless and until the person otherwise
entitled to such issuance, delivery or payment has paid to the
Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid or is
not payable.



(D) In the event that a holder of shares of Series B
Preferred Stock shall not by written notice designate the name in
which shares of Common Stock to be issued upon conversion of such
shares should be registered or to whom payment upon redemption of
shares of Series B Preferred Stock should be made or the address to
which the certificate or certificates representing such shares, or
such payment, should be sent, the Corporation shall be entitled to

register such shares, and make such payment, in the name of the
holder of such Series B Preferred Stock as shown on the records of
the Corporation and to send the certificate or certificates

representing such shares, or such payment, to the address of such
holder shown on the records of the Corporation.

(E) Unless otherwise provided in the Amended Articles
of Incorporation, as the same may be amended, of the Corporation, all
payments in the form of dividends, distributions on voluntary or
involuntary dissolution, liquidation or winding up or otherwise made
upon the Series B Preferred Stock and any other stock ranking on a
parity with the Series B Preferred Stock with respect to such
dividend or distribution shall be pro rata, so that amounts paid per
share of Series B Preferred Stock and such other stock shall in all
cases bear to each other the same ratio that the required dividends,
distributions or payments, as the case may be, then payable per share
on the Series B Preferred Stock and such other stock bear to each
other.

(F) The Corporation may appoint, and from time to time
discharge and change, a transfer agent for the Series B Preferred
Stock. Upon any such appointment or discharge of a transfer agent,
the Corporation shall send notice thereof by hand delivery, by
courier, by standard form of telecommunication or by first-class mail

(postage prepaid), to each holder of record of Series B Preferred
Stock.
5. (Added by amendment on November 26, 1990)

Five hundred three (503) shares of Preferred Stock shall be
designated as "Series C Adjustable Rate Cumulative Preferred Stock" and shall
have preferences, limitations, and relative voting and other rights as follows:

Section 1. Designation and Amount.

The shares of such series shall be designated "Series C
Adjustable Rate Cumulative Preferred Stock" (such series Dbeing
hereafter sometimes called the "Series C Preferred Stock"), and the
number of shares constituting such series shall initially be 503.

Section 2. Dividends and Distributions.

(A) The holders of shares of Series C Preferred Stock
shall be entitled to receive, when, as and if declared by the Board
of Directors of the Corporation (the "Board of Directors") out of
funds legally available therefor, for each dividend period commencing
on each December 1, March 1, June 1 and September 1 after November
30, 1990, and ending on and including the day next preceding the
first day of the next dividend period (such period, together with
each of such other periods, being referred to herein individually as
a "Dividend Period," and collectively as the "Dividend Periods")
dividends at a rate per annum for each Dividend Period equal to the
Applicable Rate (as defined in Section 3) in respect of such Dividend
Period. The amount of dividend per share payable for any portion of a
Dividend Period less than the full Dividend Period shall be computed
on the basis of a 360-day year of twelve 30-day months and the actual
number of days elapsed in the period for which the dividends are
payable, and by applying the Applicable Rate against $100,000. The
amount of dividend per share payable for each full Dividend Period
shall be computed by dividing the Applicable Rate for each Dividend
Period by four and applying such resulting rate against $100,000.
Dividends as provided for in this Section 2 will accrue from December
1, 1990, and will be payable when, as and if declared by the Board of
Directors of the Corporation, out of funds legally available
therefor, quarterly on the last day in February, May 31, August 31
and November 30, in each year (each such date being referred to
herein as a "Dividend Payment Date"), commencing February 28, 1991,
to the holders of record at the start of Dbusiness on the relevant
record date. The relevant record date for the payment of dividends
shall, wunless otherwise altered by the Board of Directors, be the
February 15, May 15, August 15 and November 15, as the case may be,
immediately preceding the relevant Dividend Payment Date. If so
altered by the Board of Directors, notice of such altered relevant
record date will be given to the record holders of the Series C
Preferred Stock not less than 5 days prior thereto. In the event that
any Dividend Payment Date shall fall on any day other than a business
day, the dividend payment due on such Dividend Payment Date shall be
paid on the business day immediately following such Dividend Payment



Date. As used herein, "business day" shall mean any day other than a
Saturday or a Sunday or a day on which banking organizations in the
Borough of Manhattan, The City of New York, are authorized or
obligated by law, regulation or executive order to close. Dividends
as provided for in this Section 2 shall accrue whether or not there
shall Dbe funds legally available therefor and whether or not
declared. Accrued Dbut unpaid dividends shall cumulate as of the
Dividend Payment Date on which they first Dbecome payable, but no
interest shall accrue on accumulated but unpaid dividends. Accrued
and unpaid dividends for any past Dividend Periods may be declared
and paid at any time, without reference to any regular Dividend
Payment Date, to holders of record on such date not more than sixty
(60) days and not less than ten (10) days preceding the payment date
thereof as may be fixed by the Board of Directors. Notice of any such
record date shall be given to the record holders of the Series C
Preferred Stock not less than 15 days prior thereto.

(B) If, and for so long as, a dividend accrued upon any
shares of Series C Preferred Stock or any other outstanding Preferred
Stock of the Corporation ranking on a parity with the Series C
Preferred Stock as to dividends, has not been declared and paid or
set apart for payment, all dividends or other distributions in
respect of each such series of stock shall only be declared and paid
or set apart for payment ratably in proportion to the respective
amounts of accumulated and unpaid dividends on the shares of each
such series of stock. If, and for so long as, a dividend accrued upon
any shares of Series C Preferred Stock, or any other series of stock
of the Corporation ranking on a parity with the Series C Preferred
Stock as to dividends, has not been declared and paid or set apart
for payment: (i) no dividends (in cash, stock or other property)
shall be declared and paid or set apart for payment or any other
distribution made, either directly or indirectly, upon any stock of
the Corporation ranking junior to the Series C Preferred Stock as to
dividends nor shall any stock ranking Jjunior to the Series C
Preferred Stock as to dividends be redeemed, purchased, or otherwise
acquired for consideration (including pursuant to sinking fund
requirements ), either directly or indirectly, nor shall funds be set
apart therefor; provided, however, that the foregoing clause (i)
shall not apply to (1) dividends or distributions in stock of the
Corporation ranking Jjunior to the Series C Preferred Stock as to
dividends and upon liquidation, dissolution or winding up, (2) the
acquisition of such shares ranking junior to the Series C Preferred
Stock by conversion into or exchange for solely stock of the
Corporation ranking Jjunior to the Series C Preferred Stock as to
dividends and upon liquidation, dissolution or winding up or (3) the
declaration of a dividend or distribution of any right to holders of
Common Stock to purchase one one-hundredth of a share of Series A
Junior Participating Preferred Stock of the Corporation (or other
securities in lieu thereof) pursuant to the Amended and Restated
Rights Agreement, dated as of January 23, 1990, between the
Corporation and First Chicago Trust Company of New York (as such
agreement may be amended) or any similar rights issued pursuant to a
similar agreement ("Rights"), the issuing of Rights in connection
with any stock ranking Jjunior to or on parity with the Series C
Preferred Stock as to dividends, or the redemption of such Rights for
cash; and (ii) no stock of the Corporation ranking on a parity with
the Series C Preferred Stock as to dividends may be (a) redeemed
pursuant to a sinking fund or otherwise, except (1) by means of a
redemption pursuant to which all outstanding shares of the Series C
Preferred Stock and all stock of the Corporation ranking on a parity
with the Series C Preferred Stock as to dividends are redeemed or
pursuant to which a pro rata redemption is made from all holders of
the Series C Preferred Stock and all stock of the Corporation ranking
on a parity with the Series C Preferred Stock as to dividends, the
amount allocable to each series of such stock being determined on the
basis of the aggregate liquidation preference of the outstanding
shares of each series and the shares of each series being redeemed
only on a pro rata basis, or (2) by conversion of such parity stock
into, or exchange of such parity stock for, solely stock of the
Corporation ranking Jjunior to the Series C Preferred Stock as to
dividends and upon liquidation, dissolution or winding up, or (b)
purchased or otherwise acquired for any consideration Dby the
Corporation except (1) pursuant to an acquisition made pursuant to
the terms of one or more offers to purchase all of the outstanding
shares of the Series C Preferred Stock and all stock of the
Corporation ranking on a parity with the Series C Preferred Stock as
to dividends (which offers shall describe such proposed acquisition
of all such parity stock), which offers shall each have been accepted
by the holders of at least 50% of the shares of each series or class
of stock receiving such offer outstanding at the commencement of the
first such offer, or (2) by conversion of such parity stock into, or
exchange of such parity stock for, stock of the Corporation ranking
junior to the Series C Preferred Stock as to dividends and upon
liquidation, dissolution, or winding up. The Corporation shall not
permit any subsidiary to purchase or otherwise acquire for



consideration any shares of stock of the Corporation unless the
Corporation could, under paragraph (B) of this Section 2, purchase or
otherwise acquire such shares at such time and in such manner.

Section 3. Applicable Rate.

(A) Except as provided in this paragraph (A), the
dividend rate referred to in Section 2(A) for any Dividend Period
(the "Applicable Rate") shall, during the Dividend Period commencing
on the dates indicated below, be equal to the number of basis points
indicated below,

Date of Commencement Number of

of Dividend Period Basis Points
December 1, 1990 100
March 1, 1991 150
June 1, 1991 200
September 1, 1991 250
December 1, 1991 300

and each Dividend Period
commencing thereafter

in each case over the highest of the Treasury Bill Rate, the Ten Year
Constant Maturity Rate and the Thirty Year Constant Maturity Rate
(each as hereinafter defined and each being hereinafter referred to
as a "Base Rate," and collectively as the "Base Rates") for such
Dividend Period. If one or more of such Base Rates cannot be
determined for any Dividend Period, then the Applicable Rate for such
Dividend Period shall be equal to the then applicable number of basis
points over the higher of whichever of such Base Rates can be so
determined. If none of such Base Rates can be determined for any
Dividend Period, then the Applicable Rate for such Dividend Period
shall be equal to the then applicable number of basis points over the
Base Rate applicable to the preceding Dividend Period.

(B) Except as provided below in this paragraph (B), the
"Treasury Bill Rate" for each Dividend Period shall be the arithmetic
average of the two most recent weekly per annum market discount rates
(or the one weekly per annum market discount rate, if only one such
rate shall be published during the relevant Calendar Period, as
hereinafter defined) for three-month U.S. Treasury bills, as
published Dby the Board of Governors of the Federal Reserve System
(the "Federal Reserve Board") during the Calendar Period immediately
prior to the ten (10) calendar days immediately preceding November
30, the last day in February, May 31 and August 31, as the case may
be, prior to the Dividend Period for which the dividend rate on the
Series C Preferred Stock is being determined. If the Federal Reserve
Board does not publish such a weekly per annum market discount rate
during any such Calendar Period, then the Treasury Bill Rate for such
Dividend Period shall be the arithmetic average of the two most
recent weekly per annum market discount rates (or the one weekly per
annum market discount rate, if only one such rate shall be published
during the relevant Calendar Period) for three-month U.S. Treasury
bills, as published during such Calendar Period by any Federal
Reserve Bank or by any U.S. Government department or agency selected
by the Corporation. If a per annum market discount rate for
three-month U.S. Treasury bills shall not be so published by the
Federal Reserve Board or by any Federal Reserve Bank or by any U.S.
Government department or agency during such Calendar Period, then the
Treasury Bill Rate for such Dividend Period shall be the arithmetic
average of the two most recent weekly per annum market discount rates
(or the one weekly per annum market discount rate, if only one such
rate shall be published during the relevant Calendar Period) for all
of the U.S. Treasury Dbills then having maturities of not less than
eighty (80) nor more than one hundred (100) days, as published during
such Calendar Period by the Federal Reserve Board or, if the Federal
Reserve Board shall not publish such rates, by any Federal Reserve
Bank or by any U.S. Government department or agency selected by the
Corporation. If no such U.S. Treasury bill rates are published as
provided above during such Calendar Period, then the Treasury Bill
Rate for such Dividend Period shall be the arithmetic average of the
per annum market discount rates based upon the closing bids during
such Calendar Period for each of the issues of marketable
non-interest Dbearing U.S. Treasury securities with a maturity of not
less than eighty (80) nor more than one hundred (100) days from the
date of each such quotation, as chosen and quoted daily for each
business day in New York City (or less frequently if daily quotations
shall not be generally available) to the Corporation by at least
three leading dealers in the U.S. Government securities selected by
the Corporation. TIf the Treasury Bill Rate for any Dividend Period
cannot be determined as provided above in this paragraph (B), the
Treasury Bill Rate for such Dividend Period shall be the arithmetic
average of the per annum market discount rates based upon the closing
bids during such Calendar Period for each of the issues of marketable
interest-bearing U.S. Treasury securities with a maturity of not less



than eighty (80) nor more than one hundred (100) days from the date
of each such quotation, as chosen and quoted daily for each business
day in New York City (or less frequently if daily quotations shall
not be generally available) to the Corporation by at least three
leading dealers in U.S. Government securities selected Dby the
Corporation.

(C) Except as provided below in this paragraph (C), the
"Ten Year Constant Maturity Rate" for each Dividend Period shall be
the arithmetic average of the two most recent weekly per annum Ten
Year Average Yields, as hereinafter defined (or the one weekly per
annum Ten Year Average Yield, 1if only one such Yield shall be
published during the relevant Calendar Period), as published by the
Federal Reserve Board during the Calendar Period immediately prior to
the ten (10) calendar days immediately preceding November 30, the
last day of February, May 31 and August 31, as the case may be, prior
to the Dividend Period for which the dividend rate on the Series C
Preferred Stock is being determined. If the Federal Reserve Board
does not publish such a weekly per annum Ten Year Average Yield
during any such Calendar Period, then the Ten Year Constant Maturity
Rate for such Dividend Period shall be the arithmetic average of the
two most recent weekly per annum Ten Year Average Yields (or the one
weekly per annum Ten Year Average Yield, if only one such Yield shall

be published during the relevant Calendar Period), as published
during such Calendar Period by any Federal Reserve Bank or by any
U.S. Government department or agency selected by the Corporation. If

a per annum Ten Year Average Yield shall not be so published by the
Federal Reserve Board or by any Federal Reserve Bank or by any U.S.
Government department or agency during such Calendar Period, then the
Ten Year Constant Maturity Rate for such Dividend Period shall be the
arithmetic average of the two most recent weekly per annum average
yields to maturity (or the one weekly average yield to maturity, if
only one such yield shall be published during the relevant Calendar
Period) for all of the actively traded marketable U.S. Treasury fixed

interest rate securities (other than Special Securities, as
hereinafter defined) then having maturities of not less than eight
(8) nor more than twelve (12) vyears, as published during such

Calendar Period by the Federal Reserve Board or, if the Federal
Reserve Board shall not publish such yields, by any Federal Reserve
Bank or by any U.S. Government department or agency selected by the
Corporation. If the Ten Year Constant Maturity Rate for any Dividend
Period cannot be determined as provided above in this paragraph (C),
then the Ten Year Constant Maturity Rate for such Dividend Period
shall be the arithmetic average of the per annum average yields to
maturity based upon the closing bids during such Calendar Period for
each of the issues of actively traded marketable U.S. Treasury fixed
interest rate securities (other than Special Securities) with a final
maturity date not less than eight (8) nor more than twelve (12) years
from the date of each such quotation, as chosen and quoted daily for
each business day in New York City (or less frequently if daily
quotations shall not be generally available) to the Corporation by at
least three leading dealers in U.S. Government securities selected by
the Corporation.

(D) Except as provided below in this paragraph (D), the
"Thirty Year Constant Maturity Rate" for each Dividend Period shall
be the arithmetic average of the two most recent weekly per annum
Thirty Year Average Yields, as hereinafter defined (or the one weekly
per annum Thirty Year Average Yield, 1if only one such Yield shall be
published during the relevant Calendar Period), as published by the
Federal Reserve Board during the Calendar Period immediately prior to
the ten (10) calendar days immediately preceding November 30, the
last day of February, May 31 and August 31, as the case may be, prior
to the Dividend Period for which the dividend rate on the Series C
Preferred Stock is being determined. If the Federal Reserve Board
does not publish such a weekly per annum Thirty Year Average Yield
during any such Calendar Period, then the Thirty Year Constant
Maturity Rate for such Dividend Period shall Dbe the arithmetic
average of the two most recent weekly per annum Thirty Year Average
Yields (or the one weekly per annum Thirty Year Average Yield, 1if
only one such Yield shall be published during the relevant Calendar
Period), as published during such Calendar Period by any Federal
Reserve Bank or by any U.S. Government department or agency selected
by the Corporation. If a per annum Thirty Year Average Yield shall
not be published by the Federal Reserve Board or by any Federal
Reserve Bank or by any U.S. Government department or agency during
such Calendar Period, then the Thirty Year Constant Maturity Rate for
such Dividend Period shall be the arithmetic average of the two most
recent weekly per annum average yields to maturity (or the one weekly
average yield to maturity, 1if only one such Yield shall be published
during the relevant Calendar Period) for all of the actively traded
marketable U.S. Treasury fixed interest rate securities (other than
Special Securities) then having maturities of not less than
twenty-eight (28) nor more than thirty-two (32) years, as published
during such Calendar Period by the Federal Reserve Board or, if the



Federal Reserve Board shall not publish such yields, by any Federal
Reserve Bank or by any U.S. Government department or agency selected
by the Corporation. If the Thirty Year Constant Maturity Rate for any
Dividend Period cannot be determined as provided above in this
paragraph (D), then the Thirty Year Constant Maturity Rate for such
Dividend Period shall be the arithmetic average of the per annum
average yields to maturity based upon the closing bids during such
Calendar Period for each of the issues of actively traded marketable
U.S. Treasury fixed interest rate securities (other than Special
Securities) with a final maturity date not less than twenty-eight
(28) nor more than thirty-two (32) years from the date of each such
quotation, as chosen and quoted daily for each Dbusiness day in New
York City (or less frequently 1if daily quotations shall not be
generally available) to the Corporation by at least three leading
dealers in U.S. Government securities selected by the Corporation.

(E) The Treasury Bill Rate, the Ten Year Constant
Maturity Rate and the Thirty Year Constant Maturity Rate shall each
be rounded to the nearest five hundredths of a percentage point.

(F) The Applicable Rate with respect to each Dividend
period will be calculated as promptly as practicable by the
Corporation according to the appropriate method described herein. The
Corporation will cause notice of such Applicable Rate to be included
with the dividend payment checks next mailed to the holders of the
Series C Preferred Stock.

(G) For purposes of this Section (3), the weekly per
annum market discount rate for three-month U.S. Treasury bills shall
be the secondary market rate and the term:

(1) "Calendar Period" shall mean fourteen (14)
calendar days;

(ii) "Special Securities" shall mean securities
which can, at the option of the holder, be surrendered at face value
in payment of any Federal estate tax or which provide tax benefits to
the holder and are priced to reflect such tax benefits or which were
originally issued at a deep or substantial discount;

(111) "Ten Year Average Yield" shall mean the
average yield to maturity for actively traded marketable U.S.
Treasury fixed interest rate securities (adjusted to constant

maturities of ten (10) years); and

(iv) "Thirty Year Average Yield" shall mean the
average yield to maturity for actively traded marketable U.S.
Treasury fixed interest rate securities (adjusted to constant
maturities of thirty years).

Section 4. Voting Rights.

(A) Except as provided herein or as required by the
Indiana Business Corporation Law (the "BCL"), the Series C Preferred
Stock shall not have any right to vote for the election of directors
or for any other purpose. On any matters on which the holders of the
Series C Preferred Stock shall be entitled to vote, they shall be
entitled to one vote for each share held.

(B) So long as the Series C Preferred Stock 1is
outstanding, the Corporation shall not, without the affirmative vote
or consent of the holders of a majority of all outstanding shares of

Series C Preferred Stock voting separately as a series, (a) amend,
alter or repeal any provision of the Amended Articles of
Incorporation of the Corporation (the "Amended Articles") so as to

materially adversely affect the preferences, limitations and relative
voting and other rights of the Series C Preferred Stock or the
holders thereof or (b) authorize a class or series of stock ranking
senior to the Series C Preferred Stock in respect of payment of
dividends or upon liquidation, dissolution or winding up ("Senior
Stock"), create any series of stock pursuant to Section 23-1-25-2 of
the BCL which is Senior Stock or reclassify any shares of stock of
the Corporation that rank junior to, or on a parity with, the Series
C Preferred Stock as to dividends or upon liquidation, dissolution or
winding wup into shares of Senior Stock, wunless, in any case,
concurrently with the issuance of the Senior Stock, the Series C
Preferred Stock is redeemed pursuant to Section 6. The Series C
Preferred Stock shall be entitled to vote as a series (the
affirmative vote or consent of the holders of at least a majority of
the outstanding shares of Series C Preferred Stock being required) on
any reclassification of the Series C Preferred Stock and on any other
matter with respect to which the Corporation's Board of Directors
shall direct (whether together with another class or series of the
stock of the Corporation or by itself) that the Series C Preferred
Stock is to be voted as a separate class or series. The following



shall specifically be deemed not to require a vote by the holders of
the Series C Preferred Stock under the BCL: (i) the authorization or
issuance of any shares of Common Stock or of any series of preferred
stock established pursuant to Section 23-1-25-2 of the BCL except as

prohibited pursuant to clause (b) above; (1ii) the authorization,
issuance or increase in the amount of any bonds, mortgages,
debentures or other obligations of the Corporation; (iii) any merger

or consolidation involving the Corporation, except as prohibited
pursuant to clause (b) above or except as provided in the following
paragraph; or (iv) any reclassification of any stock ranking junior
to, or on a parity with, the Series C Preferred Stock not prohibited
pursuant to clause (b) above.

The affirmative vote or consent of the holders of
a majority of the outstanding shares of Series C Preferred Stock,
voting or consenting separately as a series, shall be required to
approve any merger or consolidation of the Corporation with or into
any other corporation in which the Corporation is not the surviving
entity unless (i) the terms of such merger or consolidation provide
that the terms of the Series C Preferred Stock shall remain unchanged
and (ii) the Series C Preferred Stock 1is, after such merger or
consolidation, on a parity with or senior to any other class or
series of capital stock authorized by the surviving corporation as to
dividends and upon liquidation, dissolution or winding up, other than
Senior Stock of the Corporation outstanding immediately preceding
such merger or consolidation (or the shares into which Senior Stock
is converted as a result of such merger or consolidation). The
foregoing provision shall not, however, apply to a purchase or other
acquisition of the Corporation by another corporation in any manner
which does not involve a statutory merger or consolidation, and the
Series C Preferred Stock shall have no voting rights whatsoever in
the case of any such purchase or acquisition.

(C) (1) If at any time accrued dividends payable on any
Series C Preferred Stock in an amount equal to six (6) quarterly
dividends thereon (whether or not consecutive) shall have not been
declared and paid or set apart for payment, the occurrence of such
contingency shall mark the Dbeginning of a period (herein called a
"default period") which shall extend until such time when all accrued
and unpaid dividends for all previous Dividend Periods and for the
then current Dividend Period on all shares of Series C Preferred
Stock then outstanding shall have been declared and paid or set apart
for payment. During each default period, holders of Series C
Preferred Stock, wvoting as a single class, with holders of shares of
Series A Junior Participating Preferred Stock and any other series of
Preferred Stock of the Corporation which pursuant to its terms is to
so vote as part of the class with the Series C Preferred, to the
extent that like default voting rights have become exercisable
thereon (such stock voting as a single class and on which 1like
default voting rights have become exercisable being referred to in
this Section 4(c) as "Arrears Stock"), shall have the right to elect
two (2) directors.

(1i) During any default period, such voting right
of the holders of Arrears Stock may be exercised initially at a
special meeting called pursuant to subparagraph (iii) of this
paragraph (C) or at any annual meeting of shareholders, and
thereafter at annual meetings of shareholders, provided that such
voting right shall not be exercised unless the holders of ten percent
(10%) in aggregate 1liquidation wvalue of Arrears Stock outstanding
shall be present in person or by proxy. The absence of a quorum of
the holders of Common Stock shall not affect the exercise by the
holders of Arrears Stock of such wvoting right. At any meeting at
which the holders of Arrears Stock shall exercise such voting right
initially during an existing default period, they shall have the
right, voting as a class, to elect directors to fill such vacancies,
if any, 1in the Board of Directors as may then exist up to two (2)
directors or, if such right is exercised at an annual meeting, to

elect two (2) directors. If the number of vacancies on the Board of
Directors to be filled at the time of the special meeting 1is less
than two (2), the holders of Arrears Stock shall have the right to

make such increase in the number of directors as shall be necessary
to permit the election by them of the required number. After the
holders of Arrears Stock shall have exercised their right to elect
directors in any default period and during the continuance of such
period, the number of directors shall not be increased or decreased
except by vote of the holders of Arrears Stock as herein provided or
pursuant to the rights of any equity securities ranking senior to
each series of the Arrears Stock.

(i1i) Unless the holders of Arrears Stock shall,
during an existing default period, have previously exercised their
right to elect directors, the Board of Directors may order, or any
shareholder or shareholders owning in the aggregate not less than ten
percent (10%) of the aggregate 1ligquidation value of Arrears Stock
outstanding may request, the <calling of a special meeting of the



holders of Arrears Stock, which meeting shall thereupon be called by
the President, a Vice President or the Corporate Secretary of the
Corporation. Notice of such meeting and of any annual meeting at
which holders of Arrears Stock are entitled to vote pursuant to this
paragraph (C) shall be given to each holder of record of Arrears
Stock by mailing a copy of such notice to him at his last address as
the same appears on the books of the Corporation. Such meeting shall
be called for a time not earlier than 20 days and not later than 60
days after such order or request or in default of the calling of such
meeting within 60 days after such order or request, such meeting may
be called on similar notice by any shareholder or shareholders owning
in the aggregate not less than ten percent (10%) of the aggregate
liquidation value of Arrears Stock outstanding. Notwithstanding the
provisions of this paragraph (C), no such special meeting shall be
called during the period within 60 days immediately preceding the
date fixed for the next annual meeting of shareholders.

(iv) In any default period, the holders of Common
Stock, and other classes of stock of the Corporation if applicable,
shall continue to be entitled to elect the whole number of directors
until the holders of Arrears Stock shall have exercised their right
to elect two (2) directors voting as a class, after the exercise of
which right (x) the directors so elected by the holders of Arrears
Stock shall continue in office until their successors shall have been
elected Dby such holders or until the expiration of the default
period, and (y) any vacancy in the Board of Directors may, except as
provided in subparagraph (ii) of this paragraph (C), be filled by
vote of a majority of the remaining directors theretofore elected by
the holders of the class of stock which elected the director whose
office shall have become vacant. References in this paragraph (C) to
directors elected by the holders of a particular class of stock shall
include directors elected by such directors to fill vacancies as
provided in clause (y) of the foregoing sentence.

Section 5. Liquidation, Dissolution or Winding Up.

(A) Upon any liquidation (voluntary or involuntary),
dissolution or winding up of the Corporation, the holders of Series C
Preferred Stock shall be entitled to receive out of assets of the
Corporation which remain after satisfaction in full of all wvalid
claims of creditors of the Corporation and which are available for
payment to shareholders, and subject to the rights of the holders of
any stock of the Corporation ranking senior to or on a parity with
the Series C Preferred Stock in respect of distributions upon
liquidation, dissolution or winding up of the Corporation, before any
amount shall be paid to or distributed among the holders of Common
Stock or any other shares ranking Jjunior to the Series C Preferred
Stock in respect of distributions wupon liquidation, dissolution or
winding wup of the Corporation, liquidating distributions 1in the
amount of $100,000 per share, plus an amount equal to all accrued and
unpaid dividends thereon to the date fixed for distribution, and no
more. If upon any ligquidation, dissolution or winding up of the
Corporation, the amounts payable with respect to the Series C
Preferred Stock and any other stock ranking as to any such
distribution on a parity with the Series C Preferred Stock are not
paid in full, the holders of Series C Preferred Stock and such other
stock shall share ratably in any distribution of assets in proportion
to the full respective preferential amounts to which they are
entitled. After payment of the full amount to which they are entitled
as provided by the foregoing provisions of this paragraph (&), the
holders of Series C Preferred Stock shall not be entitled to any
further right or claim to any of the remaining assets of the
Corporation.

(B) Neither the merger or consolidation of the
Corporation with or into any other corporation, nor the merger or
consolidation of any other corporation with or into the Corporation,
nor the sale, lease, exchange or other transfer or conveyance of all
or any portion of the assets of the Corporation, shall be deemed to
be a dissolution, liquidation or winding up of the affairs of the
Corporation for purposes of this Section 5.

Section 6. Redemption.

(A) The Series C Preferred Stock shall be redeemable, in
whole or in part, at the option of the Corporation, to the extent
that the Corporation shall have funds legally available for such
payment, at any time at $100,000 per share, plus an amount equal to
all accrued and unpaid dividends thereon to the date fixed for
redemption. Payment of the redemption price shall be made by the
Corporation in cash. 1If on or before the date fixed for redemption
the consideration for any such redemption shall have been set apart
so as to be available therefor then, from and after the date fixed
for redemption, dividends on shares of Series C Preferred Stock



Retirement

called for redemption will cease to accrue, such shares of Series C
Preferred Stock will no longer be deemed to be outstanding and all
rights in respect of such shares of Series C Preferred Stock shall
cease, except the right to receive the redemption price. If less than
all of the outstanding shares of Series C Preferred Stock are to be
redeemed, the Corporation shall either redeem a portion of the shares
of Series C Preferred Stock of each holder determined pro rata based
on the number of shares of Series C Preferred Stock held by each
holder or shall select the shares of Series C Preferred Stock to be
redeemed by lot, as may be determined by the Board of Directors.

(B) Unless otherwise required by law, notice of
redemption must be given to the holders of Series C Preferred Stock
at the address shown on the books of the Corporation or any transfer
agent for the Series C Preferred Stock not less than fifteen (15)
days nor more than sixty (60) days prior to the redemption date. Each
such notice shall state: (i) the redemption date; (1ii) the total
number of shares of Series C Preferred Stock to be redeemed and, if
fewer than all the shares held by such holder are to be redeemed, the
number of such shares of Series C Preferred Stock to be redeemed from
such holder; (iii) the redemption price; (iv) the place or places
where certificates for such shares of Series C Preferred Stock are to
be surrendered for payment of the redemption price; and (v) that
dividends on the shares of Series C Preferred Stock to be redeemed
will cease to accrue on such redemption date. Upon surrender of the
certificate for any shares of Series C Preferred Stock so called for
redemption (properly endorsed or assigned for transfer, if the Board
of Directors shall so require and the notice shall so state), such
shares shall be redeemed by the Corporation at the date fixed for
redemption and at the redemption price set forth in this Section 6.

Section 7. Ranking; Attributable Capital and Adequacy of Surplus;
of Shares.

(A) The Series C Preferred Stock shall rank as to the
payment of dividends and the distribution of assets on liquidation,
dissolution and winding wup of the Corporation: (i) senior to the
Common Stock, Series A Junior Participating Preferred Stock and such
other series of the Corporation's Preferred Stock as shall be issued
from time to time and designated as junior to the Series C Preferred
Stock; (ii) on a parity with such other series of the Corporation's
Preferred Stock as shall be issued from time to time and designated
as on a parity with the Series C Preferred Stock; and (iii) junior to
the Series B ESOP Convertible Preferred Stock, any class or series of
stock having any preference or priority as to dividends on or upon
liquidation, dissolution or winding up over the Series C Preferred
Stock that exists following a merger in accordance with the terms
hereof and such other series of the Corporation's Preferred Stock as
shall be issued from time to time and designated as senior to the
Series C Preferred Stock in accordance with the terms hereof.

(B) Any shares of Series C Preferred Stock acquired by
the Corporation by reason of the redemption of such shares as herein

provided, or otherwise so acquired, shall be retired as shares of
Series C Preferred Stock and restored to the status of authorized but
unissued shares of Preferred Stock, without par value, of the

Corporation, wundesignated as to series, and may thereafter be
reissued as part of a new series of such Preferred stock as permitted
by law.

Section 8. Miscellaneous.

(A) All notices referred to herein shall be in writing,
and all notices hereunder shall be deemed to have been given upon the
earlier of delivery thereof if by hand or upon receipt if sent by
mail (registered or certified mail, postage prepaid, return receipt
requested) or wupon transmission 1if sent by telex or facsimile
transmission (with request for assurance of receipt in a manner
customary for communication of such type) or on the second business
day after delivery to a recognized overnight delivery service,
addressed: (i) if to the Corporation, to its office at 345 South High
Street, P.O. Box 2407, Muncie, Indiana 47302-0407 (Attention: General
Counsel), or to the transfer agent for the Series C Preferred Stock,
or other agent of the Corporation designated as permitted hereby or
(ii) if to any holder of the Series C Preferred Stock, to such holder
at the address of such holder as listed in the stock record books of
the Corporation (which may include the records of any transfer agent
for the Series C Preferred Stock) or (iii) to such other address as
the Corporation or any such holder, as the case may be, shall have
designated by notice similarly given.

(B) The term "Common Stock" as used herein means the
Corporation's Common Stock, without par value, as the same exists at
the date of filing of this Amendment to the Amended Articles, or any
other class of stock resulting from successive changes or



reclassifications of such Common Stock consisting solely of changes
in par value, or from par value to no par value, or from no par value
to par value.

(C) The Corporation shall pay any and all stock transfer
and documentary stamp taxes that may be payable in respect of any
issuance or delivery of shares of Series C Preferred Stock or other
securities issued on account of Series C Preferred Stock pursuant
hereto or certificates representing such shares or securities. The
Corporation shall not, however, be required to pay any such stamp tax
which may be payable in respect of any transfer involved in the
issuance or delivery of shares of Series C Preferred Stock or other
securities in a name other than that in which the shares of Series C
Preferred Stock with respect to which such shares or other securities
are issued or delivered were registered, or in respect of any payment
to any person with respect to any such shares or securities other
than a payment, to the registered holder thereof, and shall not be
required to make any such issuance, delivery or payment unless and
until the person otherwise entitled to such issuance, delivery or
payment has paid to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax
has been paid or is not payable.

(D) Unless otherwise provided in the Amended Articles,
as the same may be amended, of the Corporation, all payments in the
form of dividends, distributions on voluntary or involuntary
dissolution, liquidation or winding up or otherwise made upon the
Series C Preferred Stock and any other stock ranking on a parity with
the Series C Preferred Stock with respect to such dividend or
distribution shall be pro rata, so that amounts paid per share of
Series C Preferred Stock and such other stock shall in all cases bear
to each other the same ratio that the required dividends,
distributions or payments, as the case may be, then payable per share
on the Series C Preferred Stock and such other stock bear to each
other.

(E) The Corporation may appoint, and from time to time
discharge and change, a transfer agent for the Series C Preferred
Stock. Upon any such appointment or discharge of a transfer agent,
notice thereof shall be given by the Corporation to each holder of
record of Series C Preferred Stock.

Section B. Issue and Consideration for Capital Stock

1. The Board of Directors shall have authority to authorize and direct the
issuance by the Corporation of shares of Common Stock and Preferred Stock at
such times, in such amounts, to such persons, for such consideration, and upon
such terms and conditions as it may determine, subject to the restrictions,
limitations, conditions and requirements imposed by the provisions of these
Amended Articles, by the provisions of the resolutions authorizing the issuance
of any series of shares of Preferred Stock adopted by the Board of Directors, or
by the provisions of The Indiana General Corporation Act.

2. When payment of the consideration for which any share or shares of
stock so authorized to be issued shall have been received by the Corporation,
such share or shares shall be declared and taken to be fully paid and not liable
to any further call or assessment, and the holder or holders thereof shall not
be liable for any further payments thereon.

Section C. No Preemptive Rights

The shareholders shall have no preemptive rights to subscribe to or
purchase any additional issues of shares of the capital stock of the Corporation
nor any shares of the capital stock of the Corporation purchased or acquired by
the Corporation and not canceled but held as treasury stock.

ARTICLE VII
Voting Rights of Capital Stock
Section A. Common Stock

Each owner of record (as of the record date fixed by the Bylaws or the
Board of Directors for any such determination of shareholders) of shares of the
Common Stock shall have one (1) vote for each share of Common Stock standing in
his, her or its name on the books of the Corporation with respect to each matter
to be voted on, including the election of Directors and on matters referred to
the shareholders, in any meeting of the shareholders.

Section B. Preferred Stock
Subject to the requirements of The Indiana General Corporation Act or

applicable regulations of the New York Stock Exchange, 1Inc., the Midwest Stock
Exchange, 1Inc., or other exchanges on which the Corporation's capital stock may



be listed, holders of Preferred Stock shall have such voting rights as may be
determined and designated by the Board of Directors in accordance with Article
VI of these Amended Articles of Incorporation.

Section C. No Cumulative Voting

No holder of shares of Common Stock shall have any right of cumulative
voting.

ARTICLE VIII
Stated Capital

The amount of stated capital of the Corporation at the time of filing of
these Amended Articles is at least One Thousand Dollars ($1,000).

ARTICLE IX
Directors
Section A. Number and Term

The maximum number of directors shall be fifteen (15) and the minimum
number shall be nine (9). The exact number may from time to time be specified by
the Bylaws of the Corporation at not less than nine (9) nor more than fifteen
(15). If the number of directors is not specified by the Bylaws, the number
shall be twelve (12). Subject to the rights, if any, of the holders of shares of
any class or series of Preferred Stock then outstanding to elect directors under
specified circumstances as may be required by The Indiana General Corporation
Act or applicable regulations of the New York Stock Exchange, 1Inc., the Midwest
Stock Exchange, Inc., or other exchanges on which the Corporation's capital
stock may be listed, the directors shall be classified, with respect to the time
for which they severally hold office, into three (3) classes, as nearly equal in
number as possible, as shall be specified by the Bylaws, one (1) class to be
originally elected for a term expiring at the Annual Meeting of Shareholders to
be held in 1986, another class to be originally elected for a term expiring at
the Annual Meeting of Shareholders to be held in 1987, and another class to be
originally elected for a term expiring at the Annual Meeting of Shareholders to
be held in 1988, with each director to hold office wuntil his successor 1is
elected and qualified. At each Annual Meeting of Shareholders of the
Corporation, the successor of each director whose term expires at that Meeting
shall be elected to hold office for a term expiring at the Annual Meeting of
Shareholders held in the third year following the year of his election, or until
his successor is elected and qualified.

Section B. Qualifications

Directors need not be shareholders of the Corporation. A majority of the
directors at any time shall be citizens of the United States.

Section C. Vacancies

Subject to the rights, if any, of the holders of shares of any class or
series of Preferred Stock then outstanding to elect directors under specified
circumstances as may be required by The Indiana General Corporation Act or
applicable regulations of the New York Stock Exchange, 1Inc., the Midwest Stock
Exchange, 1Inc., or other exchanges on which the Corporation's capital stock may
be listed, newly created directorships resulting from any increase in the number
of directors and any vacancies on the Board of Directors resulting from death,
resignation, disqualification, removal or other cause shall be filled by the
affirmative vote of a majority of the remaining directors then in office, even
though less than a quorum of the Board of Directors. Any director elected in
accordance with the preceding sentence shall hold office for the remainder of
the full term of the <class of directors in which the new directorship was
created or the vacancy occurred and until such director's successor shall have
been elected and qualified. No decrease in the number of directors constituting
the Board of Directors shall shorten the term of any incumbent director.

Section D. Removal

Subject to the rights, if any, of the holders of any class or series of
Preferred Stock then outstanding to elect directors under specified
circumstances as may be required by The Indiana General Corporation Act or
applicable regulations of the New York Stock Exchange, 1Inc., the Midwest Stock
Exchange, 1Inc., or other exchanges on which the Corporation's capital stock may
be listed, any director may be removed from office, but only for cause and only
by the affirmative vote of the holders of at least three-fourths of the combined
voting power of the outstanding shares of stock entitled to vote generally in
the election of directors, voting together as a single class.

Section E. Amendment

Notwithstanding anything contained in these amended Articles of



Incorporation to the contrary, the affirmative vote of the holders of at least
three-fourths of the combined voting power of the outstanding shares of stock
entitled to vote generally in the election of directors, voting together as a
single class, shall be required to alter, amend or adopt any provision
inconsistent with or to repeal this Article IX.

ARTICLE X
Names and Addresses of Directors
The names and post-office addresses of the Corporation's Board of

Directors holding office at the time of adoption of these Amended Articles are
as follows:

Name Number and Street City and State

Howard M. Dean 3600 North River Road Franklin Park, Illinois

John W. Fisher 345 South High Street Muncie, Indiana

Richard M. Gillett One Vandenberg Center Grand Rapids, Michigan

Henry C. Goodrich 1900 Fifth Avenue, North Birmingham, Alabama

A. Malcolm McVie 3731 Bay Road, North Drive Indianapolis, Indiana

Robert H. Mohlman 3860 East 79th Street Indianapolis, Indiana

Alvin M. Owsley, Jr. 3000 One Shell Plaza Houston, Texas

William L. Peterson 345 South High Street Muncie, Indiana

Richard M. Ringoen 345 South High Street Muncie, Indiana

Delbert C. Staley 400 Westchester Avenue White Plains, New York

William P. Stiritz Checkerboard Square St. Louils, Missouri
ARTICLE XI

Names and Addresses of the Chairman of the Board,
the President and Chief Executive Officer,
and the Corporate Secretary

The names and post-office addresses of the Corporation's Chairman of the
Board, the President and Chief Executive Officer, and the Corporate Secretary at
the time of adoption of these Amended Articles are as follows:

Name Number and Street City and State

John W. Fisher 345 South High Street Muncie, Indiana
Chairman of the Board

Richard M. Ringoen 345 South High Street Muncie, Indiana

President and
Chief Executive Officer

George A. Sissel 345 South High Street Muncie, Indiana
Corporate Secretary

ARTICLE XII

Provisions for Regulations of Business and Conduct
of Affairs of the Corporation

Section A. Meetings

Meetings of the shareholders and the directors of this Corporation may be
held either within or without the State of 1Indiana, and at such place as the
Bylaws shall provide or, in default of such provisions, at such place as the
Board of Directors shall designate.

Section B. Indemnification
Indemnification of directors, officers and employees shall be as follows:

1. The Corporation shall indemnify each person who is or was a director,
officer or -employee of the Corporation, or of any other corporation,
partnership, Jjoint venture, trust or other enterprise which he is serving or
served in any capacity at the request of the Corporation, against any and all
liability and reasonable expense that may be incurred by him in connection with
or resulting from any claim, actions, suit or proceeding (whether actual or
threatened, Dbrought by or in the right of the corporation or such other

corporation, partnership, joint venture, trust or other enterprise, or
otherwise, civil, criminal, administrative, investigative, or in connection with
an appeal relating thereto), in which he may become involved, as a party or

otherwise, by reason of his being or having been a director, officer or employee
of the Corporation or of such other corporation, partnership, Jjoint venture,
trust or other enterprise or by reason of any past or future action taken or not
taken in his capacity as such director, officer or employee, whether or not he
continues to be such at the time such liability or expense is incurred, provided
that such person acted in good faith and in a manner he reasonably believed to
be in the best interests of the Corporation or such other corporation,
partnership, Jjoint venture, trust or other enterprise, as the case may be, and,



in addition, in any criminal action or proceedings, had no reasonable cause to
believe that his conduct was wunlawful. ©Notwithstanding the foregoing, there
shall be no indemnification (a) as to amounts paid or payable to the Corporation
or such other corporation, partnership, joint wventure, trust or other
enterprise, as the case may be, for or based upon the director, officer or
employee having gained in fact any personal profit or advantage to which he was
not legally entitled; (b) as to amounts paid or payable to the Corporation for
an accounting of profits in fact made from the purchase or sale of securities of
the corporation within the meaning of Section 16 (b) of the Securities Exchange
Act of 1934 and amendments thereto or similar provisions of any state statutory
law; or (c) with respect to matters as to which indemnification would be in
contravention of the laws of the State of Indiana or of the United States of
America whether as a matter of public policy or pursuant to statutory
provisions.

2. Any such director, officer or employee who has been wholly successful,

on the merits or otherwise, with respect to any claim, action, suit or
proceeding of the character described herein shall be entitled to
indemnification as of right, except to the extent he has otherwise been

indemnified. Except as provided in the preceding sentence, any indemnification
hereunder shall be granted Dby the Corporation, but only if (a) the Board of
Directors, acting by a quorum consisting of directors who are not parties to or
who have been wholly successful with respect to such claim, action, suit or
proceeding, shall find that the director, officer or employee has met the
applicable standards of conduct set forth in paragraph 1 of this Section B of
Article XII; or (b) outside legal counsel engaged by the Corporation (who may be
regular counsel of the Corporation) shall deliver to the corporation its written
opinion that such director, officer or employee has met such applicable
standards of conduct; or (c) a court of competent Jurisdiction has determined
that such director, officer or employee has met such standards, in an action
brought either by the Corporation, or by the director, officer or employee
seeking indemnification, applying de novo such applicable standards of conduct.
The termination of any claim, action, suit or proceeding, civil or criminal, by
judgment, settlement (whether with or without court approval) or conviction or
upon a plea of guilty or of nolo contendere, or its equivalent, shall not create
a presumption that a director, officer or employee did not meet the applicable
standards of conduct set forth in paragraph 1 of this Section B of Article XII.

3. As used in this Section B of Article XII, the term "liability" shall
mean amounts paid in settlement or in satisfaction of judgments or fines or
penalties, and the term "expense" shall include, but shall not be limited to,
attorneys' fees and disbursements, incurred 1in connection with the claim,
action, suit or proceeding. The Corporation may advance expenses to, or where
appropriate may at its option and expense undertake the defense of, any such
director, officer or employee upon receipt of an undertaking by or on behalf of
such person to repay such expenses if it should wultimately Dbe determined that
the person is not entitled to indemnification wunder this Section B of Article
XII.

4. The provisions of this Section B of Article XII shall be applicable to
claims, actions, suits or proceedings made or commenced after the adoption
hereof, whether arising from acts or omissions to act occurring before or after
the adoption hereof. TIf several claims, issues or matters of action are
involved, any such director, officer or employee may be entitled to
indemnification as to some matters even though he is not so entitled as to
others. The rights of indemnification provided hereunder shall be in addition to
any rights to which any director, officer or employee concerned may otherwise be
entitled by contract or as a matter of law, and shall inure to the benefit of
the heirs, executors and administrators of any such director, officer or
employee.

ARTICLE XIII

Fair Price, Form of Consideration and Procedural Safeguards
for Certain Related Party Business Combinations

Section A. Higher Vote Required for Certain Related Party Business Combinations

1. In addition to any affirmative vote required by law or under these
Amended Articles of Incorporation, and except as otherwise expressly provided in
Section B of this Article XIII, any Related Party Business Combination (as
hereinafter defined) shall require the affirmative vote of the holders of at
least three-fourths of the Voting Stock (as hereinafter defined), voting
together as a single class. For purposes of this Article XIII, each share of
Voting Stock shall have the number of votes granted to it pursuant to these
Amended Articles of Incorporation.

2. Such affirmative votes shall be required notwithstanding the fact that
no vote may be required, or that a lesser percentage or separate class vote may
be specified, Dby law or in any agreement with any national securities exchange
or otherwise.

Section B. When Higher Vote Not Required



The provisions of Section A of this Article XIII shall not be applicable
to any particular Related Party Business Combination, and such Related Party
Business Combination shall require only such affirmative vote as is required by
law or any other provision of these Amended Articles of Incorporation or the
Bylaws of the Corporation, or any agreement with any national securities
exchange, 1f all of the conditions specified in either of the following
subparagraphs 1 or 2 are met:

1. Approval of Disinterested Directors. The Related Party Business
Combination shall have been expressly approved by a majority (whether such
approval is made prior to or subsequent to the acquisition of Dbeneficial
ownership of the Voting Stock that caused the Related party, as hereinafter
defined, to Dbecome a Related Party) of the Disinterested Directors (as
hereinafter defined); or

2. Fair Price, Form of Consideration and Procedural Requirements. All of
the following conditions shall have been met:

(A) The aggregate amount of the cash and the Fair Market Value (as
hereinafter defined) as of the date of the consummation of the Related
Party Business Combination (the "Consummation Date") of consideration
other than cash to be received per share by holders of shares of any class
or series of Capital Stock (as hereinafter defined) in such Related Party
Business Combination shall Dbe at 1least equal to the highest of the
following (it being intended that the requirements of this subparagraph 2.
(A) shall be required to be met with respect to every class or series of
outstanding Capital Stock, whether or not the Related Party has previously
acquired beneficial ownership of any shares of a particular class or
series of Capital Stock):

(1) (if applicable) the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers' fees)
paid by or on behalf of the Related Party for any shares of such
class or series of Capital Stock acquired by or on behalf of the
Related Party (a) within the two-year period immediately prior to the
first public announcement of the proposal of the Related Party
Business Combination (the "Announcement Date") or (b) in the
transaction in which it became a Related Party, whichever is higher;

(2) the Fair Market Value per share of such class or series of
Capital Stock on the Announcement Date or on the date on which the
Related Party became a Related Party (the "Determination Date"),
whichever is higher;

(3) (if applicable) the price per share equal to the Fair
Market Value per share of such class or series of Capital Stock
determined pursuant to the immediately preceding clause (2),
multiplied by the ratio calculated by dividing (a) the highest per
share price (including any brokerage commissions, transfer taxes and
soliciting dealers' fees) paid by or on behalf of the Related Party
for any share of such class or series of Capital Stock in connection
with the acquisition by the Related party of beneficial ownership of
shares of such class or series of Capital Stock within the two-year
period immediately prior to the Announcement Date by (b) the Fair
Market Value per share of such class or series of Capital Stock on
the first day in such two-year period on which the Related Party
acquired beneficial ownership of any share of such class or series of
Capital Stock;

(4) in the case of Common Stock, the Corporation's net income
per share of Common Stock for the four full consecutive fiscal
quarters immediately preceding the Announcement Date, multiplied by
the higher of the then price/earnings multiple (if any) of such
Related Party or the highest price/earnings multiple of the
corporation within the two-year period immediately preceding the
Announcement Date (such price/earnings multiples being determined as
customarily computed and reported in the financial community); or

(5) in the case of any class or series of Capital Stock other
than Common Stock,, the highest preferential amount per share to
which the holders of shares of such class or series of Capital Stock
are entitled in the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation.

All per share prices shall be adjusted for any intervening stock splits,
stock dividends and reverse stock splits.

(B) The consideration to be received by holders of a particular class
or series of Capital Stock shall be in cash or in the same form as the
Related Party has previously paid for shares of such particular stock. If
the Related Party has paid for shares of any class or series of Capital
Stock with varying forms of consideration, the form of consideration for
such particular stock shall be either cash or the form used to acquire the
largest number of shares of such particular stock previously acquired by
it.



(C) After such Related Party has become a Related Party and prior to
the Consummation Date:

(1) there shall have been (a) no reduction 1in the annual rate
of dividends paid on the Common Stock (except as necessary to reflect
any subdivision of Common Stock), except as approved by a majority of
the Disinterested Directors, and (b) an increase in such annual rate
of dividends as necessary to reflect any reclassification (including
any reverse stock split), recapitalization, reorganization or any
similar transaction which has the effect of reducing the number of
outstanding shares of the Common Stock, wunless the failure so to
increase such annual rate 1is approved by a majority of the
Disinterested Directors;

(2) there shall have been no failure to declare and pay at the
regular date therefor any full quarterly dividends (whether or not
cumulative) payable 1in accordance with the terms of any other
outstanding class or series of Capital Stock, except as approved by a
majority of the Disinterested Directors; and

(3) such Related Party shall have not become the beneficial
owner of any additional shares of Capital Stock, except as part of
the transaction which results in such Related Party becoming a
Related Party.

(D) After such Related Party has become a Related Party, such Related
Party shall not have received the benefit, directly or indirectly (except
proportionately as a shareholder), of any loans, advances, guaranties,
pledges or other financial assistance or any tax credits or other tax
advantages provided by the Corporation, whether in anticipation of or in
connection with such Related Party Business Combination, or otherwise.

(E) A proxy or information statement describing the proposed Related
Party Business Combination and complying with the requirements of the
Securities Exchange Act of 1934, as amended, and the rules and regulations
thereunder (or any subsequent provisions replacing such Act, rules or
regulations) shall be mailed to public shareholders of the Corporation at
least 30 calendar days prior to the consummation of such Related Party
Business Combination (whether or not such proxy or information statement
is required to be mailed pursuant to such Act or subsequent provisions).
The proxy or information statement shall contain on the first page
thereof, 1in a prominent place, any statement as to the advisability (or
inadvisability) of the Related Party Business Combination that the
Disinterested Directors, or any of them, may choose to make and, if deemed
advisable by a majority of the Disinterested Directors, the opinion of an
investment Dbanking firm selected by a majority of the disinterested
Directors as to the fairness (or not) of the terms of the Related Party
Business Combination from a financial point of view to the holders of the
shares of any class or series of Capital Stock other than the Related
party and its Affiliates or Associates (as hereinafter defined), such
investment banking firm to be paid a reasonable fee for its services by
this Corporation.

(F) Such Related Party shall not have made any major change in the
Corporation's business or equity capital structure without the approval of
a majority of the Disinterested Directors.

Section C. Definitions for Article XIII
For the purposes of this Article XIII:

1. The term "Related Party Business Combination" shall mean any
transaction referred to in one or more of the following:

(A) any merger or consolidation of the Corporation or any Subsidiary
(as hereinafter defined) with (1) any Related Party or (2) any other
corporation (whether or not itself a Related Party) which is, or after
such merger or consolidation would be, an Affiliate or Associate (as
hereinafter defined) of any Related Party; or

(B) any sale, lease, exchange, mortgage, ©pledge, transfer or other
disposition (in one transaction or a series of transactions) to or with
any Related Party or any Affiliate or Associate of any Related Party of
any assets of the Corporation or any subsidiary having an aggregate Fair
Market Value of Ten Million Dollars ($10,000,000) or more; or

(C) the issuance or transfer by the Corporation or any Subsidiary (in
one transaction or a series of transactions) of any securities having an
aggregate Fair Market Value of Ten Million Dollars ($10,000,000) or more
of the Corporation or any subsidiary to any Related Party or any Affiliate
or Associate of any Related Party in exchange for cash, securities or
other property (or combination thereof); or

(D) the adoption of any plan or proposal for the liquidation or



dissolution of the Corporation proposed by or on behalf of any Related
Party or any Affiliate or Associate of any Related Party; or

(E) any reclassification of securities (including any reverse stock
split), or recapitalization of the Corporation, or any merger oOr
consolidation of the Corporation with any of its Subsidiaries or any other
transaction (whether or not with or into or otherwise involving a Related
Party or any Affiliate or Associate of any Related Party) which has the
effect, directly or indirectly, of increasing the proportionate share of
the outstanding shares of any class of equity or convertible securities of
the Corporation or any Subsidiary which is directly or indirectly owned by
any Related Party or any Affiliate or Associate of any Related Party; or

(F) any agreement, contract or other arrangement providing for any
one or more of the actions specified in the foregoing clauses (A) through
(E) .

2. The term "Related Party" shall mean any person (other than the
Corporation or any Subsidiary, and other than any profit-sharing, employee stock
ownership or other employee benefit plan of the Corporation or any Subsidiary or
any trustee of or fiduciary with respect to any such plan when acting in such
capacity) who or which:

(A) is the beneficial owner (as hereinafter defined) of more than 10
percent of the voting power of the outstanding Voting Stock; or

(B) is an Affiliate or Associate of the Corporation and at any time
within the two-year period immediately prior to the date in question was
the beneficial owner, directly or indirectly, of 10 percent or more of the
voting power of the then outstanding Voting Stock; or

(C) is an assignee of or has otherwise succeeded to any shares of
Voting Stock which were at any time within the two-year period immediately
prior to the date in question Dbeneficially owned by any Related Party, 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, as amended.

For purposes of determining whether a person is a Related Party, the number of
shares of Voting Stock deemed to be outstanding shall include shares deemed
owned through application of Section C.4., hereof, 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.

3. The term "person" shall mean any individual, firm, partnership, trust,
corporation or other entity and shall include any group comprised of any person
and any other person with whom such person or any Affiliate or Associate of such
person has any agreement, arrangement or understanding, directly or indirectly,
for the purpose of acquiring, holding, voting or disposing of Voting Stock.

4. A person shall be a "beneficial owner" of any Voting Stock:

(A) which such person or any of its Affiliates or Associates
beneficially owns, directly or indirectly; or

(B) which such person or any of its Affiliates or Associates has (1)
the right to acquire (whether such right is exercisable immediately or
only after the passage of time) pursuant to any agreement, arrangement,
understanding or relationship or upon the exercise of conversion rights,
exchange rights, warrants or options, or otherwise; or (2) the right to
vote pursuant to any agreement, arrangement, understanding or
relationship; or (3) the right to invest, including the power to dispose
or to direct the disposition of, pursuant to any agreement, arrangement,
understanding or relationship; or

(C) 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, understanding or relationship for the purpose
of acquiring, holding, voting or disposing of any shares of Voting Stock.

5. The term "Affiliate," used to indicate a relationship with a specified
person, shall mean a person that directly, or indirectly through one or more
intermediaries, controls, or is controlled by, or is under common control with,
the person specified.

6. The term "Associate," used to indicate a relationship with a specified
person, shall mean:

(A) any corporation or organization (other than the Corporation or a
Subsidiary) of which such person is an officer or partner or is, directly
or indirectly, the beneficial owner of 10 percent or more of any class of
equity securities; or

(B) 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; or

(C) any relative or spouse of such person, or any relative of such
spouse, who has the same home as such person; or

(D) any person who is a director or officer of such specified person
or any of its parents or subsidiaries (other than the Corporation or a
Subsidiary) .

7. The term "Subsidiary" shall mean any corporation of which a majority of
any class of equity security 1is owned, directly or indirectly, Dby the
Corporation; provided, however, that for the purposes of the definition of
Related Party set forth in Section C.2., hereof, the term "Subsidiary" shall
mean only a corporation of which a majority of each class of equity security is
owned, directly or indirectly, by the Corporation.

8. The term "Disinterested Director" shall mean:

(A) any member of the Board of Directors of the Corporation who is
unaffiliated with the Related Party and was a member of the Board of
Directors prior to the time that the Related Party became a Related Party;
or

(B) any successor of a Disinterested Director who is wunaffiliated
with the Related Party and is recommended to succeed a Disinterested
Director by a majority of Disinterested Directors then on the Board of
Directors.

9. The term "Fair Market Value" shall mean:

(A) in the case of stock, the highest closing sale price during the
30-calendar-day period immediately preceding the date in question of a
share of such stock on the Composite Tape for New York Stock
Exchange-Listed Stocks, or, if such stock is not quoted on the Composite
Tape, on the New York Stock Exchange, Inc., or, i1f such stock is not
listed on such Exchange, on the principal United State securities exchange
registered under the Securities Exchange Act of 1934, as amended, on which
such stock is listed or, if such stock is not listed on any such exchange,
the highest closing bid quotation with respect to a share of such stock
during the 30-calendar-day period preceding 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 quotation is available,
the Fair Market Value on the date in question of a share of such stock as
determined by a majority of the disinterested Directors in good faith; and

(B) 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.

10. The term "Capital Stock" shall mean all Capital Stock of the
Corporation authorized to be issued from time to time under Article V of these
Amended Articles of 1Incorporation, and the term "Voting Stock" shall mean the
then outstanding shares of Capital Stock of the Corporation entitled to vote
generally in the election of directors.

11. In the event of any Related Party Business Combination in which the
Corporation survives, the phrase "other consideration to be received" as used in
Sections B.2. (A) and B.2. (B) of this Article XIII shall include the shares of
Common Stock and/or the shares of any other «class or series of Capital Stock
retained by the holders of such shares.

Section D. Determination by the Disinterested Directors

A majority of the Disinterested Directors or, if there should be no
Disinterested Directors, a majority of the directors, shall have the power and
duty to determine for the purposes of this Article XIII, on the Dbasis of
information known to them after reasonable inquiry:

1. Whether a person is a Related Party;

2. The number of shares of Voting Stock beneficially owned by any person;

3. Whether a person is an Affiliate or Associate of another;

4. Whether the assets which are the subject of any Related Party Business
Combination have, or the consideration to be received for the issuance or
transfer of securities by the Corporation or any Subsidiary in any Related Party
Business Combination has, an aggregate Fair Market Value of Ten Million Dollars

($10,000,000) or more; and

5. Such other matters with respect to which a determination is required
under this Article XIII.

A majority of the Disinterested Directors or, if there should be no



Disinterested Directors, a majority of the directors shall have the further
power to interpret all of the terms and provisions of this Article XIII.

Section E. Effect on Fiduciary Obligations

1. Nothing contained in this Article XIII shall be construed to relieve
any Related Party from any fiduciary obligation imposed by law.

2. The fact that any Related Party Business Combination complies with the
provisions of Section B. of this Article XIII shall not be construed to impose
any fiduciary duty, obligation or responsibility on the Board of Directors, or
any member thereof, to approve such Related Party Business Combination or

recommend its adoption or approval to the shareholders of the Corporation, nor
shall such compliance 1limit, prohibit or otherwise restrict in any manner the
Board of Directors, or any member thereof, with respect to evaluations of or

actions and responses taken with respect to such Related Party Business
Combination.

Section F. Amendment

Notwithstanding any other provision of law, these Amended Articles of
Incorporation or the Bylaws of the Corporation, and notwithstanding the fact
that a lesser vote may be specified by law, these Amended Articles of
Incorporation or the Bylaws of the Corporation, and in addition to any
affirmative vote of holders of any class or series of Capital Stock of the
Corporation then outstanding which is required by law or by or pursuant to these
Amended Articles of Incorporation, the affirmative vote of the holders of at
least three-fourths of the combined voting power of the shares of the
outstanding Voting Stock, voting together as a single class, shall be required
to amend or repeal, or adopt any provisions inconsistent with, this Article
XIII; provided, however, that this Section F. shall not apply to, and such
three-fourths vote shall not be required for, any amendment, repeal or adoption
unanimously recommended by the Board of Directors if all such directors are
persons who would be eligible to serve as Disinterested Directors within the
meaning of this Article XIII.

ARTICLE XIV

Effect of Amended Articles

These Amended Articles shall supersede and take the place of the
heretofore existing Amended Articles of Incorporation of the Corporation.



EXHIBIT 3.2

Bylaws
of
Ball Corporation
(As of January 22, 1997)

Article One
Capital Stock

Section A. Classes of Stock. The capital stock of the corporation shall
consist of shares of such kinds and classes, with such designations and such
relative rights, ©preferences, qualifications, limitations and restrictions,
including voting rights, and for such consideration as shall be stated in or
determined in accordance with the Amended Articles of Incorporation and any
amendment or amendments thereof, or the Indiana Business Corporation Law.
Consistent with the Indiana Business Corporation Law, capital stock of the
corporation owned by the corporation may be referred to and accounted for as
treasury stock.

Section B. Certificates for Shares. All share certificates shall be
consecutively numbered as issued and shall be signed by the president or a vice
president and the corporate secretary or any assistant secretary of the
corporation.

Section C. Transfer of Shares. The shares of the capital stock of the
corporation shall be transferred only on the books of the corporation by the
holder thereof, or by his attorney, upon the surrender and cancellation of the
stock certificate, whereupon a new certificate shall be issued to the
transferee. The transfer and assignment of such shares of stock shall be subject
to the laws of the State of Indiana. The board of directors shall have the right
to appoint and employ one or more stock registrars and/or transfer agents in the
State of Indiana or in any other state.

Section D. Control Share Acquisition Statute Inapplicable. Chapter 42
of the Indiana Business Corporation Law (IC 23-1-42) shall not apply to control
share acquisitions of shares of the Corporation.

Article Two
Shareholders

Section A. Annual Meetings. The regular annual meeting of the
shareholders of the corporation shall be held on the fourth Wednesday in April
of each year, or on such other date within a reasonable interval after the close
of the corporation's last fiscal year as may be designated from time to time by
the board of directors, for the election of the directors of the corporation,
and for the transaction of such other business as is authorized or required to
be transacted by the shareholders.

Section B. Special Meetings. Special meetings of the shareholders may
be called by the president or by the board of directors or as otherwise may be
required by law.

Section C. Time and Place of Meetings. All meetings of the shareholders
shall be held at the principal office of the corporation or at such other place
within or without the State of Indiana and at such time as may be designated
from time to time by the board of directors.

Article Three
Directors

Section A. Number and Terms of Office. The business of the corporation
shall Dbe controlled and managed in accordance with the 1Indiana Business
Corporation Law by a board of ten directors, divided into classes as provided in
the Amended Articles of Incorporation.

Section B. Eligibility. ©No person shall be eligible for election or
reelection as a director after having attained the age of seventy prior to or on
the day of election or reelection. A director who attains the age of seventy
during his term of office shall be eligible +to serve only until the annual
meeting of shareholders of the corporation next following such director's
seventieth birthday.

Section C. Regular Meetings. The regular annual meeting of the board of
directors shall be held immediately after the adjournment of each annual meeting
of the shareholders. Regular quarterly meetings of the board of directors shall
be held on the fourth Wednesday of January, July and October of each year, or on
such other date as may be designated from time to time by the Dboard of



directors.

Section D. Special Meetings. Special meetings of the board of directors
may be called at any time by the chairman of the board or by the board, by
giving to each director an oral or written notice setting the time, place and
purpose of holding such meetings.

Section E. Time and Place of Meetings. All meetings of the board of
directors shall be held at the principal office of the corporation, or at such
other place within or without the State of Indiana and at such time as may be
designated from time to time by the board of directors.

Section F. Notices. Any notice, of meetings or otherwise, which is
given or is required to be given to any director may be in the form of oral
notice.

Section G. Committees. The board of directors is expressly authorized
to create committees and appoint members of the board of directors to serve on
them, as follows:

(1) Temporary and standing committees, including an executive
committee, and the respective chairmen thereof, may be appointed by the board of
directors, from time to time. The board of directors may invest such committees
with such powers and limit the authority of such committees as it may see fit,
subject to conditions as it may prescribe. The executive committee shall consist
of three or more members of the board. All other committees shall consist of one
or more members of the board. All committees so appointed shall keep regular
minutes of the transactions of their meetings, shall cause them to be recorded
in books kept for that purpose 1in the office of the corporation, and shall
report the same to the board of directors at its next meeting. Within its area
of responsibility, each committee shall have and exercise all of the authority
of the board of directors, except as limited by the board of directors or by
law, and shall have the power to authorize the execution of an affixation of the
seal of the corporation to all papers or documents which may require it.

(2) Neither the designation of any of the foregoing committees or the
delegation thereto of authority shall operate to relieve the board of directors,
or any member thereof, of any responsibility imposed by law.

Section H. Loans to Directors. Except as consistent with the Indiana
Business Corporation Law, the corporation shall not lend money to or guarantee
the obligation of any director of the corporation.

Article Four
Officers

Section A. Election and Term of Office. The officers of the corporation
shall be elected by the board of directors at the regular annual meeting of the
board, wunless the board shall otherwise determine, and shall consist of a
chairman of the board of directors, if so designated as an officer by the board,
a president, one or more vice presidents (any one or more of whom may be
designated "corporate," "group" or other functionally described vice president),
a corporate secretary, a treasurer and, if so elected by the board, may include
a vice-chairman of the board of directors and one or more assistant secretaries
and assistant treasurers. The board of directors shall, from time to time,
designate either the chairman of the board of directors, the president or, if
elected, the vice chairman of the board of directors, as the chief executive
officer of the corporation, who shall have general supervision of the affairs of
the corporation. The board of directors may, from time to time, designate a
chief operating officer and a chief financial officer from among the officers of
the corporation. Each officer shall continue in office until his successor shall
have been duly elected and qualified or until removed in the manner hereinafter
provided. Vacancies occasioned by any cause in any one or more of such offices
may be filled for the unexpired portion of the term by the board of directors at
any regular or special meeting of the board.

Section B. Chairman of the Board. The chairman of the board shall be
chosen from among the directors and shall preside at all meetings of the board
of directors and shareholders. He shall confer from time to time with members of
the board and the officers of the corporation and shall perform such other
duties as may be assigned to him by the board. Except where by law the signature
of the president is required, the chairman of the board shall possess the same
power as the president to sign all certificates, contracts, and other
instruments of the corporation which may be authorized by the Dboard of
directors. During the absence or disability of the president, if the president
has been designated chief executive officer, the chairman of the board shall act
as the chief executive officer of the corporation and shall exercise all the
powers and discharge all the duties of the president.

Section C. Vice-Chairman of the Board. The vice-chairman of the board,
if elected, shall be chosen from among the directors and shall, in the absence
of the chairman of the board, preside at all meetings of the shareholders and
directors. He shall have and exercise the powers and duties of the chairman of
the board in the event of the chairman's absence or inability to act or during a



vacancy in the office of chairman of the board. He shall possess the same power
as the chairman to sign all certificates, contracts, and other instruments of
the corporation which may be authorized by the board of directors. He shall also
have such other duties and responsibilities as shall be assigned to him by the
board of directors or chairman.

Section D. The President. The president and his duties shall be subject
to the control of the board of directors and, if the chairman of the board has
been designated chief executive officer, to the control of the chairman of the
board. The president shall have the power to sign and execute all deeds,
mortgages, bonds, contracts and other instruments of the corporation as
authorized by the board of directors, except in cases where the signing and
execution thereof shall be expressly designated by the board of directors or by
these bylaws to some other officer, official or agent of the corporation. The
president shall perform all duties incident to the office of president and such
other duties as are properly required of him by the bylaws. During the absence
or disability of the chairman of the board and the vice-chairman of the board,
the president shall exercise all the powers and discharge all the duties of the
chairman of the board.

Section E. The Vice Presidents. The vice presidents shall possess the
same power as the president to sign all certificates, contracts and other
instruments of the corporation which may be authorized by the Dboard of
directors, except where by law the signature of the president is required. All
vice presidents shall perform such duties as may from time to time be assigned
to them by the board of directors, the chairman of the board and the president.
In the event of the absence or disability of the president, and at the request
of the chairman of the board, or in his absence or disability, at the request of
the vice-chairman of the board, or in his absence or disability at the request
of the board of directors, the vice presidents in the order designated by the
chairman of the board, or in his absence or disability by the vice-chairman of
the board, or in his absence or disability by the board of directors, shall
perform all of the duties of the president, and when so acting they shall have
all of the powers of and be subject to the restrictions wupon the president and
shall act as a member of, or as a chairman of, any standing or special committee
of which the president is a member or chairman by designation or ex officio.

Section F. The Corporate Secretary. The corporate secretary of the
corporation shall:

(1) Keep the minutes of the meetings of the shareholders and the board
of directors in books provided for that purpose.

(2) See that all notices are duly given 1in accordance with the
provisions of these bylaws and as required by law.

(3) Be custodian of the records and of the seal of the corporation and
see that the seal is affixed to all documents, the execution of which on behalf
of the corporation under its seal is duly authorized in accordance with the
provisions of these bylaws.

(4) Keep a register of the post office address of each shareholder,
which shall be furnished to the corporate secretary at his request by such
shareholder, and make all proper changes in such register, retaining and filing
his authority for all such entries.

(5) See that the books, reports, statements, certificates and all other
documents and records required by law are properly kept, filed and
authenticated.

(6) In general, perform all duties incident to the office of corporate
secretary and such other duties as may from time to time be assigned to him by
the board of directors.

(7) In case of absence or disability of the corporate secretary, the
assistant secretaries, 1in the order designated by the chief executive officer,
shall perform the duties of corporate secretary.

Section G. The Treasurer. The treasurer of the corporation shall:

(1) Give bond for the faithful discharge of his duties if required by
the board of directors.

(2) Have the charge and custody of, and be responsible for, all funds
and securities of the corporation, and deposit all such funds in the name of the
corporation in such banks, trust companies or other depositories as shall be
selected in accordance with the provisions of these bylaws.

(3) At all reasonable times, exhibit his books of account and records,
and cause to be exhibited the books of account and records of any corporation a
majority of whose stock is owned by the corporation, to any of the directors of
the corporation wupon application during business hours at the office of this
corporation or such other corporation where such books and records are kept.

(4) Render a statement of the conditions of the finances of the



corporation at all regular meetings of the Dboard of directors, and a full
financial report at the annual meeting of the shareholders, if called upon so to
do.

(5) Receive and give receipts for monies due and payable to the
corporation from any source whatsoever.

(6) In general, perform all of the duties incident to the office of
treasurer and such other duties as may from time to time be assigned to him by
the board of directors.

(7) In case of absence or disability of the treasurer, the assistant
treasurers, 1in the order designated by the chief executive officer, shall
perform the duties of treasurer.

(8) All acts affecting the treasurer's duties and responsibilities
shall be subject to the review and approval of the corporation's chief financial
officer.

Article Five
Corporate Seal

The corporate seal of the corporation shall be a round, metal disc with
the words "Ball Corporation" around the outer margin thereof, and the words
"Corporate Seal", in the center thereof, so mounted that it may be used to
impress words in raised letters upon paper.

Article Six
Amendment

These bylaws may be altered, added to, amended or repealed by the board
of directors of the corporation at any regular or special meeting thereof.



Exhibit 10.2

BALL CORPORATION
NONEMPLOYEE DIRECTORS' COMPENSATION

As Approved by the Board of Directors on April 23, 1997

1. Directors' board and committee fees will continue to be paid in cash, in
accordance with current practice and amount.

2. The Corporation will continue the established practice of awarding 1,000
shares of restricted stock when a nonemployee director is elected or
appointed for an initial term or reelected for a three-year term. These
awards will continue to be made under the 1991 Restricted Stock Plan for
Nonemployee Directors of Ball Corporation.

3. As of April 23, 1997, a Ball Corporation director's total target annual
retainer will be composed of (a) an annual fixed retainer (currently
$22,000) plus (b) an annual incentive retainer Dbased wupon the

Corporation's actual operating performance for each fiscal (calendar)
year payable as follows:

(a) The annual fixed retainer will be paid 50 percent in cash (on
a quarterly basis as has been the practice for payment of
retainers) and 50 percent in restricted stock. The restricted
stock portion of the annual fixed retainer will be granted for
the full calendar year at the time of each annual meeting. In
the event the director ceases to serve as a director, for any
reason other than voluntary resignation, after the Dbeginning
of the vyear but prior to the date of the grant, pro rata
payment will be settled in cash since grants cannot be made to
a non-director. The restricted stock will be issued under the
1997 Stock Incentive Plan and the valuation date for
converting dollar amount of fixed retainer to restricted stock
will Dbe the closing price on the annual meeting date. The
restrictions will lapse upon the director ceasing to serve as
a director, for any reason other than voluntary resignation
during any term or subsequent term. In the event of such
voluntary resignation, the restrictions will not lapse and the
director will forfeit the shares; provided, however, that the
Committee, at its sole discretion, may waive such forfeiture
due to hardship on the part of the director (such as serious
personal or family illness, conflict of interest, disability,

etc.) if the Committee determines that such waiver would be in
the best interest of the Corporation, in which case the
restrictions shall lapse upon such voluntary resignation. In
the event of a director's death while in office, the

restrictions will lapse and the unrestricted shares will be
issued to the estate.

(b) The annual incentive retainer will be calculated in accordance
with the Corporation's EVA Incentive Compensation Plan (the
"Plan"). The "target" incentive compensation will be at a rate
of 40 percent of the annual fixed retainer (currently
$22,000). For 1997 the incentive retainer will accrue for the
entire Plan year of 1997.

Examples of calculations:

o If the Corporation's actual EVA, as calculated under the
Plan, equals target EVA, then the participant's payout
will be 1.0 times target payout (referred to as a "1 time"
or a "1X" payout factor). The incentive retainer would be
computed as follows:

$22,000 x 0.40 x 1.0 (payout factor) = $8,800, for a total
annual retainer of $22,000 + $8,800, or $30,800.

o If the payout factor is 2.0 times target payout ("2X"),
the incentive retainer payout would be:

$22,000 x 0.40 x 2.0 (payout factor) = $17,600, for a
total annual retainer of $22,000 + $17,600, or $39,600.

o If the incentive retainer payout factor is zero (0), the
incentive retainer would be:

$22,000 x 0.40 x 0.0 (payout factor) = 0, for a total
annual retainer of $22,000 + 0, or $22,000.

o When the payout factor is above 2.0 or below zero, the



amounts will be placed in a "bank" (positive or negative)
in accordance with the Plan.

The annual incentive retainer will be paid 50 percent in cash and 50
percent in restricted stock, following the end of each Plan year, after
management's EVA incentive compensation is computed under the Plan. The
valuation date for converting 050 percent of the annual incentive
retainer to restricted stock will be the <closing price on the day
incentive compensation checks are paid to management. The restricted
stock will be granted at the time of each annual meeting. In the event
the director ceases to serve as a director, for any reason other than
voluntary resignation after the beginning of the year but prior to the

date of the grant, payment will be settled in cash since grants cannot
be made to a non-director. Restricted stock will be issued wunder the
1997 Stock Incentive Plan, and the restrictions will lapse upon the

director ceasing to serve as a director, for any reason other than
voluntary resignation during any term or subsequent term. In the event
of such voluntary resignation, the restrictions will not lapse and the
director will forfeit the shares; provided, however, that the Committee,
at its sole discretion, may waive such forfeiture due to hardship on the
part of the director (such as serious personal or family illness,
conflict of interest, disability, etc.) if the Committee determines that
such waiver would be in the best interest of the Corporation, in which
case the restrictions shall lapse upon such voluntary resignation. 1In
the event of a director's death while in office, the restrictions will
lapse and unrestricted shares will be issued to the estate.

The Board will terminate the Retirement Plan for Outside Directors.
Even though no current director has any vested account balance in the
Plan, * the present value of the amount a director would be entitled to
receive, 1f vested, will be paid to the director in restricted stock
under the 1997 Stock Incentive Plan, and the restrictions will lapse
upon the director ceasing to serve as a director, for whatever reason
other than voluntary resignation during any term or subsequent term.
In the event of such voluntary resignation, the restrictions will not
lapse and the director will forfeit the shares; provided, however, that
the Committee, at its sole discretion, may waive such forfeiture due to
hardship on the part of the director (such as serious personal or family
illness, conflict of interest, disability, etc.) if the Committee
determines that such waiver would be in the Dbest interest of the
Corporation, in which case the restrictions shall lapse upon such
voluntary resignation. 1In the event of a director's death while in
office, the restrictions will lapse and unrestricted shares will be
issued to the estate. The amounts of restricted stock will be valued
as of April 23, 1997, and issued to the directors in the following
amounts:

* %
Frank A. Bracken S 5,393
Howard M. Dean S 78,972
John T. Hackett S 14,024
John F. Lehman $ 43,664
George McFadden S 925
Ruel C. Mercure, Jr. S 916
Jan Nicholson S 4,976
William P. Stiritz $ 105,165

* Under the Plan, no director is eligible to receive any benefits upon
Plan termination on April 23, 1997, because retirement plan vesting
requirements have not been met.

** Present value calculated from age 70, wusing the average corporate
bond rate as reported by Moody's (7.71% for January 1997).



Exhibit 11.1

Ball Corporation and Subsidiaries
STATEMENT RE: COMPUTATION OF EARNINGS PER SHARE
(Millions of dollars except per share amounts)
<TABLE>
<CAPTION>

Earnings (loss) per Common Share - Assuming No Dilution

Net income (loss) from:
Continuing operations

Discontinued operations

Net income

5.5

Preferred dividends, net of tax
(0.8)

Net earnings available to common shareholders
4.7

Weighted average number of common shares outstanding (000s)

30,067

Earnings (loss) per share of common stock:
Continuing operations

Discontinued operations

Earnings (loss) per Share - Assuming Full Dilution

Net income (loss) from:
Continuing operations

Discontinued operations

Net income

5.5

Adjustments for deemed ESOP cash contribution in lieu of Series B ESOP
Preferred dividend

(0.6)

Net earnings attributable to common shareholders
4.9

Weighted average number of common shares outstanding (000s)
30,067

Dilutive effect of stock options

128

Common shares issuable upon conversion of Series B ESOP Preferred stock

March 30,
1997

<C>
$ 7.0
7.0
(0.7)
$ 6.3
30,447
$ 0.21
$ 0.21
$ 7.0
7.0
(0.5)
$ 6.5
30,447
33



Weighted average number shares applicable to fully diluted earnings per
share 32,418
32,254

Fully diluted earnings (loss) per share:

Continuing operations $ 0.20 $
0.19
Discontinued operations -
(0.04)
$ 0.20 $
0.15

</TABLE>



<TABLE> <S> <C>

<ARTICLE> 5
<LEGEND>
EXHIBIT 27.1
BALL CORPORATION

FINANCIAL DATA SCHEDULE
THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE
UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF INCOME FOR THE THREE MONTHS ENDED
MARCH 30, 1997 AND THE UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEET AS OF
MARCH 30, 1997 AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH FINANCIAL
STATEMENTS .
</LEGEND>
<MULTIPLIER> 1,000

<S> <C>

<PERIOD-TYPE> 3-MOS
<FISCAL-YEAR-END> DEC-31-1997
<PERIOD-END> MAR-30-1997
<CASH> 34,900
<SECURITIES> 0
<RECEIVABLES> 348,500
<ALLOWANCES> 0
<INVENTORY> 423,900
<CURRENT-ASSETS> 872,400
<PP&E> 1,586,100
<DEPRECIATION> 645,800
<TOTAL-ASSETS> 2,152,100
<CURRENT-LIABILITIES> 845,500
<BONDS> 454,000
<PREFERRED-MANDATORY> 0
<PREFERRED> 16,900
<COMMON> 236,400
<OTHER-SE> 347,200
<TOTAL-LIABILITY-AND-EQUITY> 2,152,100
<SALES> 479,800
<TOTAL-REVENUES> 479,800
<CGS> 431,600
<TOTAL-COSTS> 431,600
<OTHER-EXPENSES> 0
<LOSS-PROVISION> 0
<INTEREST-EXPENSE> 9,900
<INCOME-PRETAX> 9,100
<INCOME-TAX> 2,800
<INCOME-CONTINUING> 7,000
<DISCONTINUED> 0
<EXTRAORDINARY> 0
<CHANGES> 0
<NET-INCOME> 7,000
<EPS-PRIMARY> 0.21
<EPS-DILUTED> 0.20

</TABLE>



Exhibit 99.1

Safe Harbor Statement Under the Private Securities
Litigation Reform Act of 1995

In connection with the safe harbor provisions of the Private Securities
Litigation Reform Act of 1995 (the Reform Act), Ball (the "Company") is hereby
filing cautionary statements identifying important factors that could cause the
Company's actual results to differ materially from those projected in
forward-looking statements of the Company. Management's Discussion and Analysis
of Financial Condition and Results of Operations contains forward-looking
statements, and many of these statements are contained in Item 2, "Management's
Discussion and Analysis of Financial Condition and Results of Operations." The
Reform Act defines forward-looking statements as statements that express an
expectation or belief and contain a projection, plan or assumption with regard
to, among other things, future revenues, 1income, earnings per share or capital
structure. Such statements of future events or performance involve estimates,
assumptions, and uncertainties and are qualified in their entirety by reference
to, and are accompanied by, the following important factors that could cause the
Company's actual results to differ materially from those contained in
forward-looking statements made by or on behalf of the Company.

Some important factors that could cause the Company's actual results or outcomes
to differ materially from those discussed in the forward-looking statements
include, Dbut are not limited to, fluctuation in customer growth and demand,
weather, fuel costs and availability, regulatory action, Federal and State
legislation, interest rates, labor strikes, maintenance and capital expenditures
and local economic conditions. In addition, the Company's ability to have
available an appropriate amount of production capacity in a timely manner can
significantly impact the Company's financial performance. The timing of
deregulation and competition, product development and introductions and
technology changes are also important potential factors. Other important factors
include the following:

The competitive industries in which the Company participates.

Difficulties in obtaining raw materials, supplies, power and natural resources
needed for the production of metal and plastic containers, as well as
telecommunications and aerospace products, could affect the Company's ability to
ship containers and telecommunications and aerospace products.

The pricing of raw materials, supplies, power and natural resources needed for
the production of metal and plastic containers as well as telecommunications and
aerospace products, pricing and ability to sell scrap associated with the
production of metal containers and the effect of changes in the cost of
warehousing the Company's products could adversely affect the Company's
financial performance.

The failure of EarthWatch Incorporated to launch successfully satellites planned
for 1997 and subsequent vyears, technological or market acceptance issues,
performance failures and related contracts or subcontracts, including any
failure of EarthWatch to receive additional financing needed for EarthWatch to
continue to make payments, or any events which would require the Company to
provide additional financial support for EarthWatch Incorporated.

Cancellation or termination of government contracts for the U.S. Government,
other customers or other government contractors.

The effects of, and changes 1in, laws, regulations, other activities of
governments (including political situations and inflationary economies),
agencies and similar organizations, including, but not 1limited to, those
effecting frequency, use and availability of metal and plastic containers, the
authorization and control over the availability of government contracts and the
nature and continuation of those contracts and the related services provided
thereunder, the wuse of remote sensing data and changes in domestic and
international tax laws could negatively impact the Company's financial
performance.

The Company intends to grow through acquisitions of complementary products,
technologies and businesses. The successful implementation of this strategy will
be dependent upon the Company's ability to identify and acquire suitable
acquisition candidates and manage and integrate the operations of such
acquisitions. There can be no assurance the Company will be able to identify and
acquire suitable additional candidates. There can be no assurance that the
Company will be successful in managing and integrating such acquisitions. Growth
through acquisitions will place additional demands on the Company's management
and resources.

As a result of conducting business internationally, the Company is subject to
various risks, which include: a greater difficulty of administering its business
globally; compliance with multiple and potentially conflicting regulatory
requirements such as export requirements, tariffs and other Dbarriers;



differences in intellectual property protections; health and safety
requirements; difficulties in staffing and managing foreign operations; longer
accounts receivable cycles; currency fluctuations; restrictions against the
repatriation of earnings; export control restrictions; overlapping or differing
tax structures; political and economic instability and general trade
restrictions. There can be no assurance that any of the foregoing factors will
not have a material adverse effect on the Company's business, results of
operations and financial condition. There also can be no assurance that foreign
markets for the Company's products will not develop more slowly than currently
anticipated. Any action, by foreign countries could reduce the market for the
Company's products, which could materially, adversely affect the Company's
business, results of operations and financial conditions.

The effects of changes in the Company's organization or in the compensation
and/or benefit plans; any changes in agreements regarding investments or joint
ventures in which the Company has an investment; the amount, type or cost of the
Company's financing and changes to that financing, could adversely impact Ball's
financial performance.

Risks involved in purchasing and selling products and services and receiving
payments in currencies other than the U.S. dollar.



