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ANNUAL MEETING OF SHAREHOLDERS
June 28, 2007
Dear Shareholder:
You are cordially invited to attend the 2007 Annual Meeting of Shareholders of Universal Corporation, which is to be held in our headquarters
building located at 1501 North Hamilton Street, Richmond, Virginia, on Tuesday, August 7, 2007, commencing at 2:00 p.m. Eastern Time. At the Annual
Meeting, you will be asked to elect four directors to serve three-year terms, to approve the Universal Corporation 2007 Stock Incentive Plan, and to approve
amendments to our Amended and Restated Articles of Incorporation.
Whether or not you plan to attend the Annual Meeting, it is important that your shares be represented and voted at the Annual Meeting. You can vote
by signing, dating, and returning the enclosed proxy card or voting instruction. Also, registered shareholders and participants in plans holding shares of our
common stock may vote by telephone or over the Internet. Instructions for using these convenient services are set forth in the instructions for voting that are
attached to the enclosed proxy card or voting instruction. Beneficial owners of shares of our common stock held in street name through a bank or brokerage
account should follow the enclosed instructions for voting their shares. I hope you will be able to attend the Annual Meeting, but even if you cannot, please
vote your shares as promptly as possible.
Sincerely,
/s/
ALLEN B. KING
Chairman and Chief Executive Officer

Universal Corporation
P.O. Box 25099
Richmond, Virginia 23260
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
The Annual Meeting of Shareholders of Universal Corporation will be held in our headquarters building located at 1501 North Hamilton Street,
Richmond, Virginia, on Tuesday, August 7, 2007, at 2:00 p.m. Eastern Time, for the following purposes:
(1)

to elect four directors to serve three-year terms;

(2)

to approve the Universal Corporation 2007 Stock Incentive Plan;

(3)

to approve amendments to our Amended and Restated Articles of Incorporation:

(4)

(a)

to eliminate the requirement of a shareholder vote in those circumstances where the Virginia Stock Corporation Act otherwise permits the
Board of Directors to take action without a shareholder vote;

(b)

to revise the indemnification and limitation on liability provisions; and

(c)

to make certain technical amendments to our Articles of Incorporation described in detail in this Proxy Statement; and

to act upon such other matters as may properly come before the meeting or any adjournments thereof.

Only holders of record of shares of our common stock at the close of business on June 19, 2007, shall be entitled to vote at the meeting.
By Order of the Board of Directors,
/s/
PRESTON D. WIGNER
Secretary
June 28, 2007

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS
UNIVERSAL CORPORATION
TO BE HELD AUGUST 7, 2007
APPROXIMATE DATE OF MAILING – JUNE 28, 2007
QUESTIONS AND ANSWERS FOR ANNUAL MEETING
Q:

Who is eligible to vote?

A:

You may vote if you owned shares of Universal Corporation common stock, which we refer to as “Common Stock”, on June 19, 2007, the record date
established by the Board of Directors under Virginia law for determining shareholders entitled to notice of and to vote at the 2007 Annual Meeting of
Shareholders, which we refer to as the Annual Meeting. We had outstanding as of the record date, [
] shares of Common Stock, each of which is
entitled to one vote. Only shareholders of record of Common Stock at the close of business on June 19, 2007, will be entitled to vote.
In March and April 2006, we issued shares of Series B 6.75% Convertible Perpetual Preferred Stock, which we refer to as the Preferred Stock. Shares of
Preferred Stock have voting rights under certain circumstances. We believe that none of those circumstances exist with respect to the Annual Meeting,
so shares of Preferred Stock have no voting rights with respect to matters presented in this Proxy Statement.

Q:

Who is asking for my vote and why are you sending me this document?

A:

We are providing this Proxy Statement and related proxy card or voting instruction to our shareholders in connection with the solicitation by the
Board of Directors of proxies to be voted at the Annual Meeting. The Board of Directors asks that you vote on the matters listed in the Notice of
Annual Meeting, which are more fully described in this Proxy Statement.

Q:

What is a proxy?

A:

A proxy is your legal designation of another person to vote the stock you own. If you designate someone as your proxy or proxy holder in a written
document, that document also is called a proxy or a proxy card. Allen B. King and David C. Moore have been designated as proxies or proxy holders
for the Annual Meeting. Proxies properly executed and received by our Secretary prior to the Annual Meeting and not revoked will be voted in
accordance with the terms thereof.

Q:

What is a voting instruction?

A:

A voting instruction is the instruction form you receive from your bank or broker if you hold your shares of Common Stock in street name. The
instruction form instructs you how to direct your record holder to vote your shares of Common Stock.

Q:

What will I be voting on at the Annual Meeting?

A:

You will be voting on the following matters:
•

Election of four directors to serve three-year terms.

•

Approval of the Universal Corporation 2007 Stock Incentive Plan.

•

Approval of amendments to our Amended and Restated Articles of Incorporation, which we refer to as our Articles of Incorporation:
—

to eliminate the requirement of a shareholder vote in those circumstances where the Virginia Stock Corporation Act (the “VSCA”)
otherwise permits the Board of Directors to take action without a shareholder vote,
1

•

—

to amend the indemnification and limitation on liability provisions of the Articles of Incorporation, and

—

to make certain technical amendments to our Articles of Incorporation described in detail in this Proxy Statement.

Any other business properly raised at the meeting.

We are not aware of any matters that are to come before the Annual Meeting other than the ones described in this Proxy Statement. If other matters do
properly come before the Annual Meeting, however, it is the intention of the persons named in the enclosed proxy card to exercise the discretionary
authority conferred by the proxy to vote such proxy in accordance with their best judgment.
Q:

What vote is needed to elect directors?

A:

The election of each nominee for director requires the affirmative vote of the holders of a plurality of the shares of Common Stock voted in the election
of directors.

Q:

What vote is needed to approve the Universal Corporation 2007 Stock Incentive Plan?

A:

Approval of the Universal Corporation 2007 Stock Incentive Plan requires the affirmative vote of the holders of a majority of the total votes cast on the
Universal Corporation 2007 Stock Incentive Plan, provided that the total votes cast on the proposal represents over 50 percent of the outstanding
shares of Common Stock.

Q:

What vote is needed to approve the proposals to approve the amendments to the Articles of Incorporation?

A:

Each of the proposals to approve the amendments to our Articles of Incorporation requires the affirmative vote of the holders of a majority of the
outstanding shares of Common Stock entitled to vote at the Annual Meeting.

Q:

What are the voting recommendations of the Board of Directors?

A:

The Board of Directors recommends that shareholders vote “FOR” all of the nominees for director, “FOR” the approval of the Universal Corporation
2007 Stock Incentive Plan, and “FOR” the approval of each of the proposals to amend our Articles of Incorporation.

Q:

How do I vote?

A:

You may vote
•

by attending the meeting and voting in person,

•

by completing, signing, dating, and returning the enclosed proxy card or voting instruction in the self-addressed, stamped envelope provided, or

•

by telephone or over the Internet by following the instructions provided on the enclosed proxy card or voting instruction.

•

Even if you plan to attend the meeting, we encourage you to vote your shares by proxy.
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Registered shareholders and participants in plans holding shares of Common Stock are urged to deliver proxies and voting instructions by calling a
toll-free telephone number, by using the Internet, or by completing and mailing the enclosed proxy or voting instruction. The telephone and Internet
voting procedures are designed to authenticate shareholders’ and plan participants’ identities, to allow shareholders and plan participants to give their
proxies or voting instructions, and to confirm that such instructions have been recorded properly. Instructions for voting by telephone or over the
Internet are set forth on the enclosed proxy card or voting instruction. Registered shareholders and plan participants may also send their proxies or
voting instructions by completing, signing, and dating the enclosed proxy or voting instruction and returning it as promptly as possible in the
enclosed postage-paid envelope. If your shares are held in street name with your bank or broker, please follow the instructions for voting that are
enclosed with this Proxy Statement.
Q:

Can I abstain or withhold my vote?

A:

You may abstain or (only with respect to the election of directors) withhold your vote with respect to each item submitted for shareholder approval.

Q:

Can I change or revoke my vote?

A:

A shareholder may change or revoke a proxy at any time prior to its use. Any shareholder who executes a proxy has the power to change or revoke it at
any time by:
•

giving written notice to our Secretary, whose address is on page [ ] of this Proxy Statement,

•

executing a proxy dated as of a later date, or

•

voting in person at the Annual Meeting.

If you voted by telephone or over the Internet, you can also revoke your vote by any of these methods or you can change your vote by voting again by
telephone or over the Internet. If you decide to vote by completing, signing, dating, and returning the enclosed proxy card, you should retain a copy of
the voter control number found on the proxy card in the event that you decide later to change or revoke your proxy by telephone or over the Internet.
Your attendance at the meeting will not itself revoke a proxy.
Q:

What if I do not specify a choice for a matter when returning a proxy?

A:

Shareholders should specify their choice for each matter on the enclosed proxy. If no specific instructions are given, it is intended that all proxies that
are signed and returned will be voted “FOR” all of the nominees for director, “FOR” the approval of the Universal Corporation 2007 Stock Incentive
Plan, and “FOR” each of the proposals to approve the amendments to our Articles of Incorporation, and according to the discretion of the proxy
holders on any other business proposal properly raised at the meeting.

Q:

Will my shares be voted if I do not provide my proxy?

A:

It will depend on how your ownership of shares of Common Stock is registered. If you own your shares as a registered holder, which means that your
shares of Common Stock are registered in your name, your unvoted shares will not be represented at the meeting and will not count toward the quorum
requirement, which is explained under “What constitutes a quorum for the meeting?” below.
If you own your shares of Common Stock in street name, which means that your shares are registered in the name of your broker or its nominee, your
shares may be voted even if you do not provide your broker with voting instructions. Brokers have the authority under the rules of the New York Stock
Exchange to vote shares for which their clients do not provide voting instructions on certain “routine” matters. Except for certain non-routine items for
which brokers are prohibited from exercising their discretion, a broker is entitled to vote on matters presented to shareholders without instructions from
the beneficial owner.
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Based on the rules of the New York Stock Exchange, we believe that the election of directors is a routine matter for which brokerage firms may vote on
behalf of their clients if no voting instructions are provided. We believe the approval of the Universal Corporation 2007 Stock Incentive Plan and the
approval of the amendments to our Articles of Incorporation are not routine matters for which brokerage firms may vote on behalf of their clients if no
voting instructions are provided. It is important, therefore, that you remember to vote your shares.
Q:

How are abstentions and broker non-votes counted?

A:

Where brokers do not have discretion to vote or do not exercise such discretion, the inability or failure to vote is referred to as a “broker non-vote.”
Under circumstances where a broker is not permitted to, or does not, exercise its discretion, assuming proper disclosure to us of such inability to vote,
broker non-votes will not be counted as voting in favor of or against the particular matter.
Broker non-votes and withheld votes will not be included in the vote total for the proposal to elect the nominees for director and will not affect the
outcome of the vote for this proposal. Under the rules of the New York Stock Exchange, abstentions are counted as votes cast on a proposal, and broker
non-votes are not counted as votes cast on a proposal. Thus, broker non-votes will have no effect on the proposal to approve the Universal Corporation
2007 Stock Incentive Plan, provided that the total votes cast on the proposal to approve the Universal Corporation 2007 Stock Incentive Plan
represents over 50 percent of the outstanding shares of Common Stock. Broker non-votes will, however, have the same effect as a vote against each of
the proposals to approve the amendments to our Articles of Incorporation. Abstentions will have the same effect as a vote against the proposal to
approve the Universal Corporation 2007 Stock Incentive Plan and the proposals to approve the amendments to our Articles of Incorporation.

Q:

What constitutes a quorum for the Annual Meeting?

A:

A majority of the shares entitled to vote, represented in person or by proxy, will constitute a quorum for the transaction of business at the Annual
Meeting. Abstentions and shares of record held by a broker or its nominee that are voted on any matter are included in determining the number of votes
present. “Broker shares” that are voted on at least one matter will be counted for purposes of determining the existence of a quorum for the transaction
of business at the Annual Meeting. Broker shares that are not voted on any matter will not be included in determining whether a quorum is present.

Q:

Where can I find the results of the Annual Meeting?

A:

We intend to announce preliminary voting results at the Annual Meeting and disclose final results in our Quarterly Report on Form 10-Q for the second
quarter of fiscal year 2008.

Q:

Where can I find Universal Corporation’s corporate governance materials?

A:

Our Corporate Governance Guidelines, including our independence standards for members of the Board of Directors, Code of Conduct, and the charters
of the Audit Committee, the Executive Compensation, Nominating, and Corporate Governance Committee, and all other standing committees, are
available on our Internet website at http://phx.corporate-ir.net/phoenix.zhtml?c=89047&p=irol-govHighlights, and are available in print to any
shareholder upon request by contacting us at the following address or phone number:
Universal Corporation
P.O. Box 25099
Richmond, Virginia 23260
Attention: Investor Relations
Telephone: (804) 359-9311
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Q:

How do I communicate with the Board of Directors?

A:

Shareholders and other interested parties may at any time direct communications to the Board of Directors, as a whole, to the director who presides at
the executive sessions of the non-management directors, or to any individual member of the Board of Directors, through our Internet website or by
contacting our Secretary. The “Contact Us/Questions or Comments” section of our Internet website at http://www.universalcorp.com/Include/MenuContactUs.asp contains an e-mail link established for receipt of communications with directors, and communications can also be delivered by mail by
sending requests to our Secretary at Universal Corporation, P. O. Box 25099, Richmond, Virginia 23260, Attention: Secretary.
Shareholders making such communications are encouraged to state that they are shareholders and provide the exact name in which their shares of
Common Stock are held and the number of shares held. Each individual communicating with the Board of Directors will receive a written
acknowledgement from or on behalf of our Secretary after receipt of the communication sent in the manner described above. After screening such
communications for issues unrelated to shareholder interests, our Secretary will distribute communications to the intended recipient(s) as appropriate.
The process for such screening has been approved by our non-management directors.

Q:

Who pays for the solicitation of proxies?

A:

We will pay all of the costs associated with the proxy solicitation. Proxies are being solicited by mail and may also be solicited in person or by
telephone, facsimile, or other means of electronic transmission by our directors, officers, and employees. We will reimburse banks, brokerage firms, and
other custodians, nominees, and fiduciaries for their reasonable expenses in forwarding proxy materials to the beneficial owners of the shares of
Common Stock. It is contemplated that additional solicitation of proxies will be made by D. F. King & Co., Inc., 77 Water Street, New York, New York
10005, at an anticipated cost to us of approximately $5,000, plus reimbursement of out-of-pocket expenses for such items as mailing, copying, phone
calls, faxes, and other related matters.

Q:

How can I obtain a copy of Universal Corporation’s Annual Report on Form 10-K for the fiscal year ended March 31, 2007?

A:

Our 2007 Annual Report to shareholders, which includes a copy of our Annual Report on Form 10-K for the fiscal year ended March 31, 2007
(excluding exhibits) as filed with the Securities and Exchange Commission (the “Form 10-K”), is being mailed to shareholders with this Proxy
Statement.
We will provide without charge to each person to whom this Proxy Statement has been delivered, on the request of any such person, additional
copies of our Annual Report on Form 10-K, including the financial statements and financial statement schedules. Requests should be directed to
Investor Relations at the address or phone number provided on page [ ] of this Proxy Statement.
You can also obtain a copy of our Annual Report on Form 10-K for the fiscal year ended March 31, 2007, free of charge through our Internet website at
http://phx.corporate-ir.net/phoenix.zhtml?c=89047&p=IROL-sec. We make available free of charge through our Internet website our Annual Reports
on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”), as well as reports on Forms 3, 4 and 5 filed by our directors and
executive officers pursuant to Section 16 of the Exchange Act, as soon as reasonably practicable after such documents are electronically filed with, or
furnished to, the Securities and Exchange Commission. The information on our Internet website is not, and shall not be deemed to be, a part of this
Proxy Statement or incorporated into any other filings we make with the Securities and Exchange Commission.
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PROPOSAL ONE
ELECTION OF DIRECTORS
The Executive Compensation, Nominating, and Corporate Governance Committee has recommended to our Board of Directors, and our Board of
Directors has approved, the four directors set forth below to be elected at the Annual Meeting for terms of three years. Seven other directors have previously
been elected to terms expiring in 2008 or 2009, as indicated below. The following pages set forth certain information for each nominee and each incumbent
director as of March 31, 2007, except as otherwise noted. All of the nominees and all of the incumbent directors listed below are directors previously elected
by the shareholders.
The election of each nominee for director requires the affirmative vote of the holders of a plurality of the shares of Common Stock cast in the election
of directors. With a plurality vote, the nominees that receive the highest vote totals for the director positions up for election will be elected. Unless otherwise
specified in the accompanying form of proxy, it is intended that votes will be cast for the election of all of the nominees as directors. If, at the time of the
Annual Meeting, any nominee should be unavailable to serve as a director, it is intended that votes will be cast, pursuant to the enclosed proxy, for such
substitute nominee as may be nominated by the Board of Directors. Each nominee has consented to being named in this Proxy Statement and to serve if
elected.
Nominees for Election Whose Terms Expire in 2007
CHESTER A. CROCKER, 65, is a professor of strategic studies at Georgetown University’s Walsh School of Foreign Service (an urban, private research
university) and a member of the Board of Directors of the United States Institute of Peace (an independent federal institution). He has held these positions for
more than five years. Professor Crocker is a director of ASA Limited. He is a member of the Finance Committee and the Pension Investment Committee.
Professor Crocker has been a director since 2004.
CHARLES H. FOSTER, JR., 64, is Chairman Emeritus of LandAmerica Financial Group, Inc. (“LandAmerica”) (a title insurance holding company).
From January 1, 2005 to December 31, 2006, Mr. Foster served as Chairman of LandAmerica and, prior to 2005, he was Chairman and Chief Executive Officer
of LandAmerica, positions he held for more than five years. He is Chairman of the Finance Committee and a member of the Executive Committee and the
Executive Compensation, Nominating, and Corporate Governance Committee. Mr. Foster has been a director since 1995.
THOMAS H. JOHNSON, 57, retired as Chairman and Chief Executive Officer of Chesapeake Corporation (“Chesapeake”) (a specialty packaging
company) in November 2005, after which he served as Vice Chairman until April 2006. From 2004 until his retirement, Mr. Johnson was Chairman and Chief
Executive Officer of Chesapeake and, from 2000 to 2004, he was Chairman, President, and Chief Executive Officer of Chesapeake. Mr. Johnson is a director
of Coca Cola Enterprises, Inc. He is a member of the Audit Committee and the Pension Investment Committee and has been a director since 2001.
JEREMIAH J. SHEEHAN, 68, retired as Chairman of the Board and Chief Executive Officer of Reynolds Metals Company (an aluminum and aluminum
foil producer) in 2000, having served in those positions since 1996. He is Chairman of the Executive Compensation, Nominating, and Corporate Governance
Committee and a member of the Audit Committee and the Executive Committee. Mr. Sheehan has been a director since 1998.
T HE B OARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” PROPOSAL ONE.
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Incumbent Directors Whose Terms Expire in 2008
ALLEN B. KING, 61, is our Chairman and Chief Executive Officer. Mr. King was elected Chairman on October 28, 2003. Mr. King served as President
and Chief Executive Officer from January 1, 2003 until December 12, 2006, at which time George C. Freeman, III was elected President. Prior to becoming
President and Chief Executive Officer, Mr. King was our President and Chief Operating Officer, positions he held for more than five years. Mr. King is a
director of Circuit City Stores, Inc. He is Chairman of the Executive Committee and a member of the Finance Committee. Mr. King has been a director since
1989.
EDDIE N. MOORE, JR., 59, is President of Virginia State University (an urban, public research university), a position he has held for more than five
years. Mr. E. Moore is a director of Owens & Minor, Inc. He is a member of the Audit Committee and the Pension Investment Committee and has been a
director since 2000.
HUBERT R. STALLARD, 70, retired as President and Chief Executive Officer of Bell-Atlantic Virginia, Inc., now known as Verizon Virginia Inc. (a
telecommunications company), in 2000. Mr. Stallard is Chairman of the Pension Investment Committee and a member of the Executive Committee and the
Executive Compensation, Nominating, and Corporate Governance Committee. He has been a director since 1991.
Incumbent Directors Whose Terms Expire in 2009
JOHN B. ADAMS, JR., 62, is President, Chief Executive Officer, and a director of Bowman Companies (a private land development company),
positions he has held for more than five years. Mr. Adams is a member of the Audit Committee and the Finance Committee. Mr. Adams has been a director
since 2003.
JOSEPH C. FARRELL, 71, retired as Chairman, President, and Chief Executive Officer of The Pittston Company (a mineral products, transportation,
and security services company), now known as The Brink’s Company, in 1998. He is a director of ASA Limited. Mr. Farrell is a member of the Executive
Committee, the Executive Compensation, Nominating, and Corporate Governance Committee, and the Pension Investment Committee. He has been a
director since 1996.
WALTER A. STOSCH, 70, is a principal in the accounting firm of Stosch, Dacey & George P.C., a position he has held for more than five years. Prior to
that time, he was a partner in the accounting firm of Deloitte & Touche, L.L.P. He currently serves as Senate Majority Leader of the Virginia General
Assembly. He is Chairman of the Audit Committee and a member of the Finance Committee. He has been a director since 2000.
EUGENE P. TRANI, 67, is President of Virginia Commonwealth University (an urban, public research university), a position he has held for more than
five years. He is a director of LandAmerica. Dr. Trani is a member of the Audit Committee and the Pension Investment Committee and has been a director
since 2000.
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STOCK OWNERSHIP
Principal Shareholders
The following table sets forth as of May 25, 2007, certain information with respect to the beneficial ownership of shares of Common Stock by each
person or group we know to beneficially own more than 5% of the outstanding shares of such stock.
Name and Address of Beneficial Owner

Number of Shares

Percent of Class (%)1

Barclays Global Investors, NA.
Barclays Global Fund Advisors
45 Fremont Street
San Francisco, California 94105

2,757,108 2

10.2

Dimensional Fund Advisors LP
1299 Ocean Avenue
Santa Monica, California 90401

1,772,516 3

6.6

AXA

1,682,340 4

6.2

1,503,900 5

5.6

25, avenue Matignon
75008 Paris, France
AXA Assurances I.A.R.D. Mutuelle
AXA Assurances Vie Mutuelle
AXA Courtage Assurance Mutuelle
26, rue Drouot
75009 Paris, France
AXA Financial, Inc.
1290 Avenue of the Americas
New York, New York 10104
NFJ Investment Group L.P.
2100 Ross Avenue, Suite 1840
Dallas, Texas 75201
1
2

3

4

The percentages shown in the table are based on 27,026,971 shares of Common Stock outstanding on May 25, 2007.
As reported on a Schedule 13G filed with the Securities and Exchange Commission on January 23, 2007. The Schedule 13G indicates that Barclays
Global Investors, NA, acting as a bank, reported that it held sole voting power over 504,441 shares of Common Stock and sole dispositive power over
567,497 shares of Common Stock, and Barclays Global Fund Advisors, acting as an investment adviser, reported that it held sole voting and
dispositive power over 2,189,611 shares of Common Stock. The Schedule 13G states that the shares of Common Stock reported are held by the
reporting persons in trust accounts for the economic benefit of the beneficiaries of those accounts.
As reported on a Schedule 13G filed with the Securities and Exchange Commission on February 9, 2007. The Schedule 13G indicates that Dimensional
Fund Advisors LP, in its capacity as investment adviser to four investment companies and as investment manager to certain other commingled group
trusts and separate accounts, has the sole power to dispose of and to vote the shares of Common Stock that are owned by such companies, trusts and
accounts.
As reported on an amended Schedule 13G filed with the Securities and Exchange Commission on February 13, 2007. The amended Schedule 13G
indicates that AXA holds its reported shares as a member of a group, which includes the entities listed above with AXA. Each member of the group,
other than AXA Financial, Inc., is reported as holding sole voting power over 1,478,205 shares of Common Stock, shared voting power over 11,495
shares of Common Stock, sole dispositive power over
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1,682,290 shares of Common Stock and shared dispositive power over 50 shares of Common Stock. AXA Financial, Inc. is reported as holding sole
voting power over 1,461,515 shares of Common Stock, shared voting power over 11,495 shares of Common Stock, and sole dispositive power over
1,638,690 shares of Common Stock. All of the reported shares are held or controlled by investment adviser and insurance company subsidiaries of AXA
Financial, Inc.
As reported on a Schedule 13G filed with the Securities and Exchange Commission on February 9, 2007. The Schedule 13G indicates that NFJ
Investment Group L.P., in its capacity as an investment adviser, has the sole power to dispose of and to vote the shares of Common Stock reported on
behalf of itself and certain investment advisory clients and discretionary accounts.
Directors and Executive Officers

The following table sets forth as of May 25, 2007, certain information with respect to the beneficial ownership of shares of Common Stock by (i) each
director or nominee (each of whom is currently a director), (ii) each executive officer listed in the Summary Compensation Table, the Named Executive
Officers, and (iii) all current directors and executive officers as a group.
Number of Shares1,2

Name of Beneficial Owner

John B. Adams, Jr.
W. Keith Brewer
Chester A. Crocker
Joseph C. Farrell
Charles H. Foster, Jr.
George C. Freeman, III
Thomas H. Johnson
Allen B. King
David C. Moore
Eddie N. Moore, Jr.
Hartwell H. Roper
Jeremiah J. Sheehan
Hubert R. Stallard
Walter A. Stosch
Eugene P. Trani
Karen M. L. Whelan
All current directors and executive officers as a group (18 persons)
*
1

2

8,939
13,000
5,700
26,430
10,500
48,170
13,300
320,244
46,360
13,642
27,144
16,859
18,813
14,100
12,642
42,671
828,663

Percent of Class3

*
*
*
*
*
*
*
1.2%
*
*
*
*
*
*
*
*
3.1%

Percentage of ownership is less than 1% of the outstanding shares of Common Stock.
The number of shares of Common Stock shown in the table includes shares that certain of our directors and executive officers had the right to acquire
through the exercise of stock options within 60 days following May 25, 2007, and are in the following amounts: 4,000 shares to Mr. Adams, 13,000
shares to Mr. Brewer, 2,000 shares to Mr. Crocker, 7,000 shares to Mr. Farrell, 4,000 shares to Mr. Foster, 32,798 shares to Mr. Freeman, 7,000 shares to
Mr. Johnson, 174,169 shares to Mr. King, 32,500 shares to Mr. D. Moore, 8,000 shares to Mr. E. Moore, 5,833 shares to Mr. Roper, 10,000 shares to
Mr. Sheehan, 11,000 shares to Mr. Stallard, 8,000 shares to Mr. Stosch, 6,000 shares to Mr. Trani, and 4,000 shares to Ms. Whelan, and 11,332 shares to
other current executive officers not individually listed in the table.
As of May 25, 2007, Mr. King had 76,177 shares of Common Stock pledged as security. As of the date of this Proxy Statement, those shares are no
longer pledged. No other executive officers or directors have pledged shares of Common Stock as security.
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The percentages shown in the table are based on 27,026,971 shares of Common Stock outstanding on May 25, 2007.
Section 16(a) Beneficial Ownership Reporting Compliance

Our directors and executive officers are required under Section 16(a) of the Exchange Act to file reports of ownership and changes in ownership of
Common Stock with the Securities and Exchange Commission. Copies of those reports must also be furnished to us.
Based solely on a review of the copies of reports furnished to us and the written representations of our directors and executive officers, we believe that,
during the 2007 fiscal year, all filing requirements applicable to directors and executive officers were satisfied.
CORPORATE GOVERNANCE AND COMMITTEES
General
Our business and affairs are managed under the direction of the Board of Directors in accordance with the VSCA and our Articles of Incorporation and
Bylaws. Members of the Board are kept informed of our business through discussions with the Chairman and Chief Executive Officer and other officers, by
reviewing materials provided to them, and by participating in meetings of the Board of Directors and its committees. The corporate governance practices we
follow are summarized below.
Corporate Governance Guidelines
The Board of Directors has adopted Corporate Governance Guidelines that set forth the practices of the Board of Directors with respect to the
qualification and selection of directors, director orientation and continuing education, director responsibilities, Board of Directors composition and
performance, director access to management and independent advisors, director compensation, management evaluation and succession, evaluation of the
Board of Directors’ performance, and various other issues. The Corporate Governance Guidelines are available to shareholders and the public free of charge
under the “Investor/Corporate Governance” section of our Internet website at http://phx.corporate-ir.net/phoenix.zhtml?c=89047&p=irol-govGuidelines. A
printed copy is available to any shareholder free of charge upon written request to us at the address provided on page [ ] of this Proxy Statement.
Code of Ethics
The Board of Directors has adopted a Business Ethics Policy applicable to our directors, officers, and employees and the directors, officers, and
employees of each of our subsidiaries and controlled affiliates. The Business Ethics Policy satisfies the New York Stock Exchange requirements for a “Code
of Business Conduct and Ethics” and the Securities and Exchange Commission definition of a “Code of Ethics for Senior Financial Officers.” The Business
Ethics Policy addresses such topics as protection and proper use of company assets, compliance with applicable laws and regulations, accuracy and
preservation of records, accounting and financial reporting, conflicts of interest, and insider trading. The Business Ethics Policy is available to shareholders
and the public free of charge under the “Investor/Corporate Governance/Highlights” section of our Internet website at http://phx.corporateir.net/phoenix.zhtml?c=89047&p=irol-govHighlights. A printed copy is available to any shareholder free of charge upon written request to us at the address
provided on page [ ] of this Proxy Statement.
Director Independence
The Board of Directors, in its business judgment, has determined that each member of the Board of Directors except Mr. King, our Chairman and Chief
Executive Officer, is independent as defined by the New York Stock Exchange listing standards and our Corporate Governance Guidelines. In reaching this
conclusion, the Board of Directors evaluated each director in light of the specified independence tests set forth in the New York Stock Exchange listing
standards. In addition, the Board of Directors considered whether we and our subsidiaries conduct business and have other relationships with organizations of
which certain members of the Board of Directors or members of their immediate families are or were directors or officers. There were no such business or
relationships during the 2007 fiscal year.
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Executive Sessions
The independent directors of the Board of Directors meet in executive session at least annually without management or employee directors present.
The independent directors designate the director who will preside at the executive session. For fiscal year 2007, the independent directors designated
Mr. Stallard as the presiding director. The presiding director is responsible for advising the Chairman and the Chief Executive Officer of the outcome of any
decisions reached or suggestions made at these sessions. Executive sessions where non-employee directors meet on an informal basis may be scheduled either
before or after each regularly scheduled Board of Directors meeting.
Communications with Directors
Interested parties may at any time direct communications to the Board of Directors, as a whole, to the director who presides at the executive sessions of
the non-management directors, or to any individual member of the Board of Directors, through our Internet website or by contacting our Secretary. The
“Contact Us/Questions or Comments” section of our Internet website at http://www.universalcorp.com/Include/Menu-ContactUs.asp contains an e-mail link
established for receipt of communications with directors, and communications can also be delivered by mail by sending requests to our Secretary at Universal
Corporation, P. O. Box 25099, Richmond, Virginia 23260, Attention: Secretary.
Shareholders making such communications are encouraged to state that they are shareholders and provide the exact name in which their shares of
Common Stock are held and the number of shares held. Each individual communicating with the Board of Directors will receive a written acknowledgement
from or on behalf of our Secretary after receipt of the communication sent in the manner described above. After screening such communications for issues
unrelated to shareholder interests, our Secretary will distribute communications to the intended recipient(s) as appropriate. The process for such screening has
been approved by our non-management directors.
Board and Committee Meeting Attendance
In the 2007 fiscal year, there were seven meetings of the Board of Directors. Each director attended 75% or more of the total number of meetings of the
Board of Directors and of the committees on which he served.
Committees of the Board
The standing committees of the Board of Directors are the Executive Committee, the Audit Committee, the Executive Compensation, Nominating, and
Corporate Governance Committee, the Finance Committee, and the Pension Investment Committee.
Executive Committee
The Executive Committee has the authority to act for the Board of Directors on most matters during the intervals between Board of Directors meetings.
The members of the Executive Committee are Messrs. King (Chairman), Farrell, Foster, Sheehan, and Stallard. The Executive Committee met six times during
the 2007 fiscal year.
Audit Committee
The responsibilities of the Audit Committee include the review of the scope and the results of the work of the independent registered public
accounting firm and internal auditors, the review of the adequacy of internal accounting controls, and the selection, appointment, compensation, and
oversight of our independent registered public accounting firm. The Audit Committee operates under a written charter last amended by the Board of Directors
on April 19, 2007. The Audit Committee’s charter is available under the “Investor/Corporate Governance/Committees” section of our Internet website at
http://phx.corporate-ir.net/phoenix.zhtml?c=89047&p=irol-govCommittee&Committee=1769.
The members of the Audit Committee are Messrs. Stosch (Chairman), Adams, Johnson, E. Moore, Sheehan, and Trani. The Board of Directors has
determined that each of the Audit Committee members is independent as defined under the applicable independence standards set forth in regulations of the
Securities and Exchange Commission and the New York Stock Exchange listing standards. The Board of Directors has also determined that all of the Audit
Committee members are financially literate as
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defined by the New York Stock Exchange listing standards. In accordance with the applicable regulations of the Securities and Exchange Commission, the
Board of Directors has further determined that the Audit Committee contains at least one “audit committee financial expert” as defined by such regulations
— Walter A. Stosch, the Chairman of the Audit Committee. The fact that the Board of Directors did not identify additional Audit Committee members as
“audit committee financial experts” does not in any way imply that other members do not meet that definition.
The Audit Committee met nine times during the 2007 fiscal year. Additional information with respect to the Audit Committee is discussed below under
“Audit Information” on page [ ] of this Proxy Statement.
Executive Compensation, Nominating, and Corporate Governance Committee
The members of the Executive Compensation, Nominating, and Corporate Governance Committee are Messrs. Sheehan (Chairman), Farrell, Foster, and
Stallard.
The Executive Compensation, Nominating, and Corporate Governance Committee, which we refer to as the Compensation Committee, performs the
responsibilities of the Board of Directors relating to compensation of our executives. The Compensation Committee’s responsibilities include reviewing and
setting or approving corporate goals and objectives relevant to compensation of our Chief Executive Officer and other executive officers, evaluating the
performance of the Chief Executive Officer and our other executive officers in light of those goals and objectives, and determining and approving
compensation levels for the Chief Executive Officer and our other executive officers based on this evaluation; making recommendations to the Board of
Directors with respect to annual and long-term incentive compensation plans; evaluating the performance of, and determining the salaries, incentive
compensation, and executive benefits for senior management; and administering our equity-based and other executive compensation plans.
The Chairman of the Compensation Committee works with our Chief Administrative Officer to establish the agenda for Compensation Committee
meetings. The Chief Administrative Officer and management personnel reporting to him prepare data and materials for review by the Compensation
Committee using market data from both broad-based and targeted national and regional compensation surveys. Competitive industry analysis is enhanced
through review of peer company proxy data, professional research consortiums, and nationally recognized compensation databases provided by the
Compensation Committee’s external compensation consultant.
The Compensation Committee periodically meets with the Chief Administrative Officer and other members of executive management in order to assess
progress toward meeting long-term objectives approved by the Board of Directors. The Compensation Committee reviews the performance and compensation
of the Chief Executive Officer with input from both the full Board of Directors and the Chief Executive Officer’s self evaluation. The Compensation
Committee approves the compensation of the other executive officers, based upon the evaluation and recommendation of the Chief Executive Officer. Where
it deems appropriate, the Compensation Committee engages its independent compensation consultant or other appropriate advisors to analyze compensation
trends and competitiveness of pay packages and to support the Compensation Committee’s duty to establish each of the executive officer’s targeted overall
compensation levels.
The Compensation Committee reports regularly to the Board of Directors on matters relating to the Compensation Committee’s responsibilities. In
addition, the Compensation Committee follows regulatory and legislative developments and considers corporate governance best practices in performing its
duties. For additional information regarding the compensation-related activities of the Compensation Committee, see “Compensation Discussion and
Analysis” and “Report of Executive Compensation, Nominating, and Corporate Governance Committee” on pages [ ] and [ ] of this Proxy Statement.
The Board of Directors has determined that the members of the Compensation Committee are “non-employee directors” (within the meaning of Rule
16b-3 of the Exchange Act), “outside directors” (within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Internal
Revenue Code”) and “independent directors” (as defined under the applicable New York Stock Exchange listing standards and our corporate governance
guidelines). In addition, no Compensation Committee member is a current or former employee of ours or any of our subsidiaries. While the Compensation
Committee’s charter does not specify qualifications required for members, Messrs. Sheehan, Farrell, Foster and Stallard have each been members of other
public company boards of directors and are each former chief executive officers of public companies. The Compensation Committee met six times during the
2007 fiscal year.
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The Compensation Committee also acts as our nominating committee. The Compensation Committee develops qualifications for director candidates,
recommends to the Board of Directors persons to serve as directors, and monitors developments in, and makes recommendations to the Board of Directors
concerning, corporate governance practices. The Compensation Committee operates under a written charter last amended by the Board in April 2007. The
Compensation Committee’s charter is available under the “Investor/Corporate Governance/Committees” section of our Internet website at
http://phx.corporate-ir.net/phoenix.zhtml?c=89047&p=irol-govCommittee&Committee=1770.
The Compensation Committee considers candidates for Board of Directors membership suggested by its members and by management, and the
Compensation Committee will also consider candidates suggested informally by our shareholders. Shareholders entitled to vote for the election of directors
may submit candidates for formal consideration by the Compensation Committee in connection with an Annual Meeting if we receive timely written notice,
in proper form, for each such recommended director nominee. If the notice is not timely and in proper form, the nominee will not be considered by the
Compensation Committee. To be timely for the 2008 Annual Meeting, the notice must be received within the time frame set forth in “Proposals for 2008
Annual Meeting” on page [ ] of this Proxy Statement. To be in proper form, the notice must include each nominee’s written consent to be named as a
nominee and to serve if elected, and information about the shareholder making the nomination and the person nominated for election. These requirements are
more fully described in our Bylaws and Corporate Governance Guidelines.
The Compensation Committee does not differentiate between Board of Directors candidates submitted by Board of Directors members or those
submitted by shareholders with respect to evaluating candidates. All Board of Directors candidates are considered based upon various criteria, such as their
broad-based business skills and experience, prominence, and reputation in their profession, their global business and social perspective, concern for the longterm interests of the shareholders, knowledge of our industry or related industries, and personal and professional integrity, ethics, and judgment — all in the
context of an assessment of the perceived needs of the Board of Directors at that point in time. Because the needs of the Board of Directors change from time
to time, the Compensation Committee has not established specific minimum qualifications that must be met by potential new directors. The Board of
Directors, however, believes that as a matter of policy there should be a substantial majority of independent directors on the Board of Directors.
Finance Committee
The Finance Committee has the responsibility of establishing our financial policies and controlling our financial resources. The members of the
Finance Committee are Messrs. Foster (Chairman), King, Adams, Crocker, and Stosch. The Finance Committee met once during the 2007 fiscal year.
Pension Investment Committee
The Pension Investment Committee establishes the investment policies, selects investment advisors and portfolio managers, and monitors the
performance of investments of the pension plans, the retirement plans, and other qualified employee benefit plans of Universal Leaf and our other U.S.
subsidiaries. The members of the Pension Investment Committee are Messrs. Stallard (Chairman), Crocker, Farrell, Johnson, E. Moore, and Trani. The Pension
Investment Committee met five times during the 2007 fiscal year.
Annual Meeting Attendance
We expect and encourage each member of the Board of Directors to attend annual meetings of shareholders when it is reasonably practical for the
director to do so. All of the directors attended the 2006 Annual Meeting.
13

DIRECTORS’ COMPENSATION
[To be included in the Definitive Proxy Statement]
EXECUTIVE COMPENSATION
[To be included in the Definitive Proxy Statement]
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CERTAIN TRANSACTIONS
Our Board of Directors has adopted a related person transaction policy that governs the review, approval or ratification of covered related person
transactions. Our Audit Committee manages this policy. The policy generally provides that we may enter into a related person transaction only if the Audit
Committee approves or ratifies such transaction in accordance with the guidelines set forth in the policy and if:
•

the transaction is on terms comparable to those that could be obtained in arm’s length dealings with an unrelated third party;

•

the transaction is approved by the disinterested members of the Board of Directors; or

•

the transaction involves compensation approved by our Compensation Committee.

In the event our management determines to recommend a related person transaction to the Audit Committee, such transaction must be presented to the
Audit Committee for approval. After review, the Audit Committee will approve or disapprove such transaction and at each subsequently scheduled Audit
Committee meeting, our management will update the Audit Committee as to any material change to the proposed related person transaction. In those
instances in which our General Counsel, in consultation with our Chief Executive Officer or our Chief Financial Officer, determines that it is not practicable
or desirable for us to wait until the Audit Committee meeting, the Chairman of the Audit Committee possesses delegated authority to act on behalf of the
Audit Committee. The Audit Committee (or the Chairman) approves only those related person transactions that are in, or are not inconsistent with, Universal
Corporation’s best interests and the best interests of our shareholders, as the Audit Committee (or the Chairman) determines in good faith.
For purposes of this policy, “related person transaction” is a transaction, arrangement, or relationship (or any series of similar transactions,
arrangements or relationships) in which Universal Corporation (or any of our subsidiaries) was, is, or will be a participant and the amount involved exceeds
$120,000 and in which any related person had, has, or will have a direct or indirect interest. For purposes of determining whether a transaction is a related
person transaction, the Audit Committee relies upon Item 404 of Regulation S-K, promulgated under the Exchange Act.
A “related person” is defined as:
•

any person who is, or at any time since the beginning of our last fiscal year was, one of our directors or executive officers or a nominee to
become one of our directors,

•

any person who is known to be the beneficial owner of more than 5% of any class of our voting securities,

•

any immediate family member of any of the foregoing persons, which means any child, stepchild, parent, stepparent, spouse, sibling,
mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law of the director, executive officer, nominee or
more than 5% beneficial owner, and any person (other than a tenant or employee) sharing the household of such director, executive
officer, nominee or more than 5% beneficial owner, and

•

any firm, corporation, or other entity in which any of the foregoing persons is employed or is a general partner or principal or in a similar
position or in which such person has a 5% or greater beneficial ownership interest.

There have been no transactions since the beginning of the 2007 fiscal year between our directors or officers, either directly or indirectly, and us, nor
are there any proposed transactions. Additionally, there are no legal proceedings to which any director, officer, or principal shareholder, or any affiliate
thereof, is a party that would be material and adverse to us.
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PROPOSAL TWO
APPROVAL OF THE
UNIVERSAL CORPORATON 2007 STOCK INCENTIVE PLAN
The Board of Directors has adopted and recommends that the shareholders approve the Universal Corporation 2007 Stock Incentive Plan (the “2007
Plan”). Our experience with stock options and other stock-based incentives has convinced the Board of Directors of the important role of these types of
awards in recruiting and retaining officers, directors and employees with ability and initiative and in encouraging such persons to have a greater financial
investment in us.
The 2007 Plan succeeds and replaces the Universal Corporation 2002 Executive Stock Plan (the “2002 Plan”), under which all but [
] shares
authorized for issuance have been reserved by us for outstanding grants and awards as of June 19, 2007. The principal differences between the 2002 Plan and
the 2007 Plan include the following:
•

the addition of stock units and incentive awards as types of awards that are available;

•

the addition of a definition of “performance measures” to set forth potential criteria for performance-based awards;

•

the elimination of the re-load option in connection with stock option exercises; and

•

changes to satisfy Section 409A of the Internal Revenue Code.

The complete text of the 2007 Plan is set forth in Exhibit 1 to this Proxy Statement. The following general description of the principal features of the
2007 Plan is qualified in its entirety by reference to Exhibit 1.
General Information
The 2007 Plan authorizes the Compensation Committee to make one or more of the following awards and grants to officers, directors and employees
who are designated by the Compensation Committee:
•

stock awards;

•

stock units, which are stock-denominated awards that will entitle the participant to receive a payment for each unit, in cash, common
stock or a combination of cash and common stock equal to the fair market value of a share of common stock;

•

incentive awards, which are cash-denominated awards that will entitle the participant to receive a payment in cash, common stock or
stock units, or a combination of cash, common stock or stock units;

•

options qualifying as either incentive stock options or non-qualified stock options; and

•

stock appreciation rights.

The Compensation Committee administers the 2007 Plan, and we bear all expenses of administering it.
No determination has been made as to which of the persons eligible to participate in the 2007 Plan will receive awards under the 2007 Plan, and,
therefore, the benefits to be allocated to any individual or to various groups of eligible participants are not presently determinable.
If the shareholders approve the 2007 Plan, we will be authorized to issue under the 2007 Plan up to 2,000,000 shares of Common Stock plus any
remaining shares under the 2002 Plan. Shares will be considered to be issued under the 2007 Plan only when
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the shares are actually issued to a participant. Additionally, any shares that are forfeited under the 2002 Plan or the 2007 Plan and not issued because of the
cancellation, termination or expiration of a grant or award will become available for issuance under the 2007 Plan. The 2007 Plan provides that not more than
500,000 shares of Common Stock are available for grants of stock awards, stock units and/or incentive awards.
The 2007 Plan provides that, if there is a stock split, stock dividend or other event that affects our capitalization, appropriate adjustments will be made
in the number of shares that may be issued and the number of shares and price of all outstanding grants and awards made before such event. The 2007 Plan
also provides that no award may be granted before August 7, 2007, or after August 6, 2017
On June 19, 2007, the closing price for a share of our Common Stock on the New York Stock Exchange was $[
]. Through that date, an aggregate
of [
] shares of unvested restricted stock, [
] shares of Common Stock associated with unvested restricted stock units and [
] exercisable nonqualified stock options and stock-settled stock appreciation rights were covered by outstanding grants and awards under the 2002 Plan. In addition, as of
June 19, 2007, there were [
] shares of Common Stock available for grants and awards that may be issued under the 2002 Plan.
Grants and Awards under the 2007 Plan
The principal features of awards under the 2007 Plan are summarized below.
Stock Options. The 2007 Plan permits the grant of incentive stock options, which qualify for special tax treatment, and non-qualified stock options.
The exercise price for options will not be less than the fair market value of a share of Common Stock on the date of grant. The period in which an option may
be exercised will be determined by the Compensation Committee on the date of grant, but will not exceed 10 years in the case of an incentive stock option.
Payment of the option exercise price may be in cash or, if the award agreement provides, by surrendering previously owned shares of Common Stock or by
our withholding of shares of Common Stock upon exercise. The 2007 Plan also permits us to “cash out” any outstanding option by paying the optionee the
fair market value of the shares of Common Stock underlying the option less the applicable option exercise price.
Stock Appreciation Rights. Stock appreciation rights may be granted either independently or in combination with underlying stock options. Each
stock appreciation right will entitle the holder upon exercise to receive the excess of the fair market value of a share of Common Stock at the time of exercise
over the stock appreciation right’s initial value.
Stock Awards. The Compensation Committee may also grant stock awards that entitle the participant to receive shares of Common Stock. A
participant’s rights in the stock award may be forfeitable or otherwise restricted for a period of time or subject to the satisfaction of performance objectives,
including those described below, or such other conditions set forth in the grant agreement. The Compensation Committee may, in its discretion, make a stock
award that is not forfeitable and is free of any restrictions on transferability.
Stock Units. The Compensation Committee may also award stock units, which are awards stated with reference to a number of shares of Common Stock.
The award may entitle the recipient to receive, upon satisfaction of performance objectives or other conditions prescribed by the Compensation Committee
and set forth in the award agreement, cash, shares of Common Stock or a combination of cash and Common Stock. The performance objectives that apply to a
stock unit award may be based on the performance criteria described below.
Incentive Awards. Incentive awards entitle the participant to receive a payment if certain performance objectives or other conditions prescribed by the
Compensation Committee and set forth in the award agreement are satisfied. The performance objectives that apply to an incentive award may be based on
the performance criteria described below. To the extent that incentive awards are earned, our obligation will be settled in cash, shares of Common Stock, the
grant of stock units or a combination of the three. The 2007 Plan provides that no person may receive incentive award payments in any calendar year of more
than $2,500,000 for awards with performance periods of one year or more than the product of $200,000 and the number of months in the performance period
for awards with performance periods of more than one year.
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Performance Criteria
The performance objectives stated with regard to an award may be based on one or more of the following performance criteria:
•

net income;

•

economic profit;

•

basic or diluted earnings per share;

•

free cash flow;

•

net revenues;

•

operating income;

•

gross profit;

•

return on assets;

•

income before income taxes;

•

return on funds employed;

•

earnings before interest and taxes;

•

return on equity; and

•

earnings before interest, taxes, depreciation and amortization;

•

the price of Common Stock

Performance objectives may be established on a company-wide basis, on the basis of smaller units of us or relative to the performance of other
companies. Measurement of the performance objectives may exclude, as determined by the Compensation Committee, the effects of extraordinary items, the
gain or loss on the disposal of a business segment, unusual or infrequently occurring events and transactions, and cumulative effects of changes in
accounting principles.
Federal Income Tax Consequences
The principal federal tax consequences to participants and to us of grants and awards under the Plan are summarized below.
Nonqualified Stock Options. Nonqualified stock options granted under the 2007 Plan are not taxable to an optionee at grant but result in taxation at
exercise, at which time the individual will recognize ordinary income in an amount equal to the difference between the option exercise price and the fair
market value of the Common Stock on the exercise date. We will be entitled to deduct a corresponding amount as a business expense in the year the optionee
recognizes this income.
Incentive Stock Options. An employee will generally not recognize income on grant or exercise of an incentive stock option; however, the amount by
which the fair market value of the Common Stock at the time of exercise exceeds the option price is a required adjustment for purposes of the alternative
minimum tax applicable to the employee. If the employee holds the Common Stock received upon exercise of the option for one year after exercise (and for
two years from the date of grant of the option), any difference between the amount realized upon the disposition of the stock and the amount paid for the
stock will be treated as long-term capital gain (or loss, if applicable) to the employee. If the employee exercises an incentive stock option and satisfies these
holding period requirements, we may not deduct any amount in connection with the incentive stock option.
Stock Appreciation Rights. There are no immediate federal income tax consequences to a participant when a stock appreciation right is granted.
Instead, the participant realizes ordinary income upon exercise of a stock appreciation right in an amount equal to the cash and/or the fair market value (on
the date of exercise) of the shares of Common Stock received. We will be entitled to deduct the same amount as a business expense at the time.
Stock Awards. The federal income tax consequences of stock awards depend on the restrictions imposed on the stock. Generally, the fair market value
of the stock received will not be includable in the participant’s gross income until such time as the stock is no longer subject to a substantial risk of forfeiture
or becomes transferable. The participant may make, however, a tax election to include the value of the stock in gross income in the year of receipt despite
such restrictions. Generally, we will be entitled to deduct the fair market value of the stock transferred to the participant as a business expense in the year the
participant includes the compensation in income.
18

Stock Units. A participant generally will not recognize taxable income upon the award of stock units. The participant, however, will recognize ordinary
income when the participant receives payment of cash and/or shares of Common Stock for the stock unit. The amount included in the participant’s income
will equal the amount of cash and the fair market value of the shares of Common Stock received. We generally will be entitled to a corresponding tax
deduction at the time the participant recognizes ordinary income with respect to stock unit.
Incentive Awards. A participant generally will not recognize taxable income upon the award of incentive awards. The participant, however, will
recognize ordinary income when the participant receives payment of cash and/or shares of Common Stock for the incentive awards. The amount included in
the participant’s income will equal the amount of cash and the fair market value of the shares of Common Stock received. We generally will be entitled to a
corresponding tax deduction at the time the participant recognizes ordinary income with respect to incentive awards.
Common Stock/Cash Payments. The fair market value of any shares of Common Stock awarded to a participant and any cash payments a participant
receives in connection with other awards under the 2007 Plan or as dividends on restricted stock are taxable as ordinary income in the year received or made
available to the participant without substantial limitations or restrictions. Generally, we will be entitled to deduct the amount (other than dividends) that the
participant includes as income as a business expense in the year the participant recognizes such income.
Performance-Based Compensation. Section 162(m) of the Internal Revenue Code places a $1 million annual limit on the deductible compensation of
certain executives of publicly traded corporations. The limit, however, does not apply to “qualified performance-based compensation.” We believe that
grants of options and stock appreciation rights under the 2007 Plan will qualify for the performance-based compensation exception to the deductibility limit,
assuming that the 2007 Plan is approved by the shareholders. Stock awards, incentive awards and stock units will also qualify for this exception to the extent
they are subject to the satisfaction of shareholder-approved performance objectives and certain other criteria are satisfied.
State tax consequences may in some cases differ from those described above. Grants and awards under the 2007 Plan may in some instances be made to
employees who are subject to tax in jurisdictions other than the United States and may result in tax consequences differing from those described above.
Other Information
Upon approval by our shareholders, the 2007 Plan will be effective as of August 7, 2007, and will expire on August 6, 2017, unless terminated earlier
by the Board of Directors. Grants and awards issued before the 2007 Plan expires or is terminated may extend beyond the expiration or termination date. The
Board of Directors may amend the 2007 Plan at any time, provided that no such amendment will be made without shareholder approval if such approval is
required under any applicable law, rule or regulation. Except for adjustments that result from events that affect our capitalization, the 2007 Plan prohibits any
repricing of options or stock appreciation rights without shareholder approval. In any calendar year, no individual may receive grants and awards under the
2007 Plan that represent more than 200,000 shares of our Common Stock.
The 2007 Plan provides that grants and awards under the plan generally are nontransferable except by will or by the laws of descent and distribution.
The Compensation Committee may grant non-qualified stock options that are transferable if such transfer is not made for value, specifically provided for in
an option or stock appreciation right agreement and subject to applicable securities laws requirements.
Vote Required
The 2007 Plan must be approved by the affirmative vote of a majority of the votes cast by holders of record of Common Stock. Under applicable New York
Stock Exchange listing standards, the total votes cast on the proposal must also represent over 50% of all shares of our Common Stock outstanding on the
record date. Shareholders may direct that their votes be cast for or against the proposal, or
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shareholders may abstain from this proposal. The New York Stock Exchange listing standards consider abstentions to be votes cast for purposes of this
proposal, so abstentions will have the same effect as votes cast against this proposal. Broker non-votes are not considered votes cast and will not affect the
outcome of the vote, provided that the votes cast on this proposal represent over 50% of the outstanding shares of Common Stock on the record date.
T HE B OARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” PROPOSAL T WO .
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PROPOSALS THREE, FOUR AND FIVE
On May 17, 2007, the Board of Directors unanimously approved, and recommended that our shareholders approve, amendments to our Articles of
Incorporation that will eliminate the requirement of a shareholder vote in those circumstances where the VSCA otherwise permits the Board of Directors to
take action without a shareholder vote. The Board of Directors is also proposing to amend our Articles of Incorporation to revise the indemnification and
limitation on liability provisions as discussed more thoroughly in “Proposal Four — Proposal to Amend our Articles of Incorporation to Revise the
Indemnification and Limitation on Liability Provisions of the Articles of Incorporation” on page [ ] of this Proxy Statement and to make certain technical
amendments as discussed more thoroughly in “Proposal Five — Proposal to Amend our Articles of Incorporation to Make Certain Technical Amendments to
our Amended and Restated Articles of Incorporation” on page [ ] of this Proxy Statement. The Articles of Incorporation, as amended by the amendments
proposed in Proposals Three, Four and Five, is attached as Exhibit 2 to this Proxy Statement.
Upon shareholder approval of any of Proposals Three, Four or Five, we will file articles of restatement with the State Corporation Commission of the
Commonwealth of Virginia (the “SCC”) to reflect these amendments.
Reasons for the Amendments set forth in Proposals Three, Four and Five
In July 2005, amendments to the VSCA became effective for Virginia stock corporations. The amendments covered a number of areas of corporate law,
including but not limited to, shareholder appraisal rights, director conflicts of interest, preemptive rights and indemnification of officers and directors. In
light of these amendments, the Board of Directors considered whether our Articles of Incorporation should be updated to reflect the new provisions of the
VSCA. In addition, the Board of Directors considered whether our Articles of Incorporation should be updated to reflect prior revisions to Virginia law and
our current needs. As a result of this review, the Board of Directors determined that it was in the best interests of the shareholders to amend the Articles of
Incorporation in the manner described in Proposals Three, Four and Five.
PROPOSAL THREE
APPROVAL OF AMENDMENTS TO OUR
AMENDED AND RESTATED ARTICLES OF INCORPORATION TO ELIMINATE THE
REQUIREMENT OF A SHAREHOLDER VOTE IN THOSE CIRCUMSTANCES WHERE THE
VIRGINIA STOCK CORPORATION ACT OTHERWISE PERMITS THE BOARD OF DIRECTORS TO
TAKE ACTION WITHOUT A SHAREHOLDER VOTE
The Amendments Related to Proposal Three
The exact terms of the amendments described in this Proposal Three may be found in Article VI of the attached Exhibit 2, with deletions indicated by
strikeouts and additions indicated by underlining.
Article VI, paragraph 10 of the Articles of Incorporation states that, except as provided elsewhere in our Articles of Incorporation, any amendment to
the Articles of Incorporation, any merger or consolidation with any person or sale, lease, or exchange of all or substantially all of our assets and property other
than in the usual and regular course of business, and any reclassification of securities or recapitalization of us, must be approved by the affirmative vote of a
majority of the shares outstanding and entitled to vote at a shareholders’ meeting. The proposed amendment adds a proviso to Article VI, paragraph 10 to
eliminate the requirement of a shareholder vote in those circumstances where the VSCA otherwise permits the Board of Directors to take action without a
shareholder vote. The amendment therefore allows our Board of Directors to engage in transactions that Virginia law generally permits without requiring
shareholder approval. For example, following approval of the amendment, shareholder approval would not be required for us to enter into certain merger
transactions—in particular, mergers with subsidiaries where we own at least 90% of the voting power of the subsidiary (under Virginia Code Section 13.1719) and holding company mergers (under Virginia Code Section 13.1-719.1).
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Procedure for Effecting Amendments
If the amendment described in this Proposal Three is approved by the shareholders, then promptly following such approval, our officers will be directed
to file the Articles of Incorporation, as amended, with the SCC. The proposed amendments will become effective upon the issuance of a certificate of
restatement by the SCC.
Vote Required
To become effective, the amendment described in this Proposal Three must be approved by the affirmative vote of the holders of a majority of the
outstanding shares of Common Stock entitled to vote at the Annual Meeting.
T HE B OARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” PROPOSAL T HREE.
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PROPOSAL FOUR
APPROVAL OF AMENDMENTS TO OUR AMENDED AND RESTATED ARTICLES OF
INCORPORATION TO REVISE THE INDEMNIFICATION AND LIMITATION ON LIABILITY
PROVISIONS OF THE ARTICLES OF INCORPORATION
The Board of Directors is proposing to amend our Articles of Incorporation to revise the indemnification and limitation on liability provisions of the
Articles of Incorporation.
Reasons for the Amendments set forth in Proposal Four
The revisions that were made to Article 10 of the VSCA, which is the Article on indemnification of directors, officers and employees, modified the
definitions of directors and officers, eliminated the requirement to make a preliminary determination of indemnification eligibility prior to the advancement
of expenses of litigation to any director or officer, revised the manner in which determinations of indemnification and authorizations of payment shall be
made by the corporation and clarified the ability of a corporation to pay or reimburse expenses incurred by a director or officer in connection with his or her
appearance as a witness in a proceeding at a time when he or she is not a party to the proceeding. As a result of the legislative changes, the Board of Directors
determined that it was appropriate to amend the indemnification provisions in the manner set forth in the Articles of Incorporation, as amended, to conform to
the changes in the VSCA. The effect of the amendments is to maintain the full extent of indemnification of officers and directors permitted by Virginia law.
The Amendments Related to Proposal Four
The proposed amendments will largely rewrite Article VIII of the Articles of Incorporation. In paragraph 1 of Article VIII, definitions of the terms
“expenses,” “liability,” “party” and “proceeding” have been added to provide an explanation of terms used in the Article. Paragraphs 2 through 7 of Article
VIII have been revised to incorporate revisions made to the VSCA and to clarify and update the indemnification rights of directors, officers, employees and
agents. A new paragraph 8 has been added to explain that references in Article VIII to directors, officers, employees and agents include all persons who
formerly occupied any of those positions and to clarify that the indemnification under Article VIII is not exclusive. New paragraph 9 of Article VIII provides
that each provision in the Article is severable, so that if a court finds a portion of the Articles to be invalid, the court would have to consider the remaining
valid portions of the Article.
The limitation on liability of directors and officers in Article VIII, paragraph 1 of the Articles of Incorporation has been moved to a new Article IX of
the Articles of Incorporation, as amended, and revised to provide that, to the full extent that Virginia law permits, a director or officer shall not be liable to us
or our shareholders for any monetary damages. The current provision in Article VIII limits the liability of directors and officers to no more than $1.00.
The exact terms of the amendments described in this Proposal Four may be found in Article VIII and IX of the attached Exhibit 2, with deletions
indicated by strikeouts and additions indicated by underlining.
Procedure for Effecting Amendment
If the amendment described in this Proposal Four is approved by the shareholders, then promptly following such approval, our officers will be directed
to file the Articles of Incorporation, as amended, with the SCC. The proposed amendments will become effective upon the issuance of a certificate of
restatement by the SCC.
Vote Required
To become effective, the amendment described in this Proposal Four must be approved by the affirmative vote of the holders of a majority of the
outstanding shares of Common Stock entitled to vote at the Annual Meeting.
T HE B OARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” PROPOSAL FOUR.
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PROPOSAL FIVE
APPROVAL OF AMENDMENTS TO OUR AMENDED AND RESTATED ARTICLES OF
INCORPORATION TO MAKE CERTAIN TECHNICAL AMENDMENTS TO OUR AMENDED AND
RESTATED ARTICLES OF INCORPORATION
The Board of Directors is proposing to amend our Articles of Incorporation to make certain technical amendments to our Articles of Incorporation.
The Amendments Related to Proposal Five
Article IV Amendments
Our Board of Directors determined that the authorization for the 8% Cumulative Preferred Stock contained in Article IV of the Articles of Incorporation
was no longer needed by us as authorized capital. All of the shares of 8% Cumulative Preferred Stock have been retired and are no longer issued and
outstanding. Our Board of Directors may issue new shares of preferred stock from the authorization of 5,000,000 shares of Additional Preferred Stock in the
Articles of Incorporation. As a result, the authorization for the 8% Cumulative Preferred Stock and other references to it have been removed from the Articles
of Incorporation, as amended.
To date, our Board of Directors has designated a total of 500,000 shares of Additional Preferred Stock as Series A Junior Participating Preferred Stock
and a total of 220,000 shares of Additional Preferred Stock as Series B 6.75% Convertible Perpetual Preferred Stock. The Series A Junior Participating
Preferred Stock is reserved for issuance in connection with our shareholder rights plan. As of June 19, 2007, there were 220,000 shares of Series B 6.75%
Convertible Perpetual Preferred Stock issued and outstanding. We believe that the remaining authorization of Additional Preferred Stock is adequate for our
purposes. Other than the elimination of references to the 8% Cumulative Preferred Stock, there are no changes in the designations for the Series A and Series
B Preferred Stock in the Articles of Incorporation, as amended. The Articles of Incorporation, as amended, reflect the addition of the designation of the Series
B 6.75% Convertible Perpetual Preferred Stock from the Articles of Amendment filed with the SCC in March 2006 and does not represent a change in the
Articles of Incorporation. There are no deletions or additions to the designation as part of the current amendment to the Articles of Incorporation.
The Articles of Incorporation, as amended, delete from Article IV provisions relating to the types of consideration that may be received as payment for
our capital stock, the limitation on liability in connection with subscription contracts and the provisions relating to the disposal of stocks or bonds for such
consideration as we may determine. Under the VSCA, our Board of Directors is authorized to issue shares of capital stock for consideration consisting of any
tangible or intangible property or benefit to the corporation, including cash, promissory notes, services performed, contracts for services to be performed or
other securities of the corporation and to determine in good faith that the consideration received or to be received for the shares is adequate. The adoption of
the Articles of Incorporation, as amended, will conform our authority to issue shares to the provisions of the VSCA. In addition, subscription contracts are
subject to the VSCA and, under the Articles of Incorporation, as amended, any limitation on liability may be addressed in the subscription contracts at the
discretion of our Board of Directors.
The provisions of Article IV relating to our payment of dividends have been revised and moved to Article VI, paragraph 6 of the Articles of
Incorporation, as amended.
Article VI Amendments
Article VI, paragraph 3 of the Articles of Incorporation currently provides that our Board of Directors may, before the issue of any new or additional
stock, determine that all or any part of the issuance will be offered first to existing shareholders on a pro rata basis, but in the absence of such determination
the new or additional shares may be dealt with by the Board of Directors in its best judgment. Article VI, paragraph 3 of the Articles of Incorporation, as
amended, clarifies that no holder of outstanding shares of any class of capital stock shall have any preemptive right to subscribe for or purchase shares of our
capital stock or other securities, whether now or hereafter authorized, or any warrants, rights or options to purchase any such stock or security, or any
obligations convertible into such stock or security. The amendment does not limit the ability of the Board of Directors in its discretion to grant to
shareholders pro rata rights to purchase shares of capital stock in connection with a rights offering or other similar offering.
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Article VI, paragraph 6 of the Articles of Incorporation currently provides that the Board of Directors may set apart, from the net earnings or surplus
profits of the corporation, an amount of profits as working capital, or as a reserve or surplus fund to cover depreciation or losses, or to meet liabilities or
contingencies or for any other corporate purpose. Article VI, paragraph 6 of the Articles of Incorporation, as amended, deletes this provision as unnecessary
since the Board has such authority in the absence of the provision. In addition, Article VI, paragraph 6 of the Articles of Incorporation, as amended, now
provides for the declaration of annual, semi-annual, quarterly or monthly dividends by the Board of Directors in its discretion, subject to any limitations
contained in our Bylaws, at such times as may be fixed in the Bylaws or, if no time is fixed, at such time as may be declared by the Board of Directors. The
former provisions relating to declaration of dividends by the Board of Directors contained in Article IV of the Articles of Incorporation were moved to Article
VI and revised to delete the requirement that dividends be paid out of our “surplus or net earnings.” The effect of the amendment is that dividends may be
lawfully declared by the Board of Directors under Virginia law unless, as a result of the distribution, we would not be able to pay our debts as they become
due in the usual course of business or our total assets would be less than the sum of our total liabilities plus the amount that would be needed to satisfy the
preferential rights upon dissolution of shareholders whose preferential rights are superior to those receiving the distribution.
Article VI, paragraph 7 of the Articles of Incorporation currently provides that we may apply surplus earnings or cumulated profits to the purchase or
acquisition of our stock, bonds or other securities and obligations. Article VI, paragraph 7 of the Articles of Incorporation, as amended, deletes the limitation
that we may purchase our securities only from “surplus earnings or cumulated profits.” This limitation is not a requirement of Virginia law and is not required
to be stated in our Articles of Incorporation. The provisions of Article VI, paragraph 7 relating to the determination of “profits” for purposes of declaring and
paying dividends is unnecessary in light of the revisions to the dividend provisions in Article VI, paragraph 6, as described above, and therefore have been
deleted.
The exact terms of the amendments described in this Proposal Five may be found in Article IV and VI of the attached Exhibit 2, with deletions
indicated by strikeouts and additions indicated by underlining.
Procedure for Effecting Amendment
If the amendment described in this Proposal Five is approved by the shareholders, then promptly following such approval, our officers will be directed
to file the Articles of Incorporation, as amended, with the SCC. The proposed amendments will become effective upon the issuance of a certificate of
restatement by the SCC.
Vote Required
To become effective, the amendment described in this Proposal Five must be approved by the affirmative vote of the holders of a majority of the
outstanding shares of Common Stock entitled to vote at the Annual Meeting.
T HE B OARD OF DIRECTORS RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR” PROPOSAL FIVE.
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AUDIT INFORMATION
The six members of the Audit Committee are independent as that term is currently defined in the listing standards of the New York Stock Exchange.
Fees of Independent Auditors
Ernst & Young LLP (“Ernst & Young”) served as our independent registered public accounting firm for the fiscal years ended March 31, 2007 and
2006. The aggregate amounts of fees billed to us by Ernst & Young for those years were as follows:
Fiscal Year
2007

Audit Fees
Includes fees associated with the integrated audit of our financial statements and internal controls over financial reporting, review
of our Annual Report on Form 10-K, reviews of our interim financial statements and quarterly reports on Form 10-Q, statutory
audits, and other attestation services related to regulatory filings.
Audit-Related Fees
Includes fees for services that are reasonably related to the review of our financial statements that are not reported under the
category “Audit Fees”. These services include employee benefit plan audits, consultation and advice related to management’s
assessment of internal controls over financial reporting (2006), and other accounting consultation.
Tax Fees
Includes fees for corporate tax compliance, expatriate employee tax compliance (2006), tax advice, and tax planning.
All Other Fees
Includes assistance in 2006 in completing certain governmental filings in countries outside the United States, including filings
related to work permits for non-resident employees and filings related to an application for government subsidy. The Audit
Committee has concluded that the services covered under this category are compatible with maintaining Ernst & Young’s
independence with respect to Universal Corporation.

Fiscal Year
2006

[

]

$4,195,755

[

]

$ 272,503

[

]

$ 150,123

[

]

$

20,459

Pre-approval Policies and Procedures
We have guidelines in place regarding the engagement of our independent auditors to perform services for us. All audit and non-audit services
provided by an independent auditing firm (including its member accounting and law firms outside the United States) to us or any of our wholly-owned or
majority-owned affiliates must be pre-approved by the Audit Committee. All audit and non-audit services listed above were pre-approved by the Audit
Committee pursuant to the terms of our pre-approval policies and procedures.
A detailed report of all audit and non-audit services planned for the fiscal year is presented to the Audit Committee for its consideration, discussion,
and approval. In addition, the Audit Committee pre-approves a spending account to pay the fees for unplanned audit and non-audit services that do not
exceed specified dollar thresholds and are consistent in nature and scope with the planned services. The Chairman of the Audit Committee has pre-approval
authority with respect to further additional services that exceed the dollar thresholds or are not consistent in nature or scope with the planned services. All
services paid through the spending account or pre-approved by the Chairman must be presented to the full Audit Committee at its next scheduled meeting.
Audit Committee Report
Management is responsible for Universal Corporation’s internal controls, financial reporting process, and compliance with laws and regulations and
ethical business standards. The independent auditor is responsible for performing an independent audit of Universal Corporation’s consolidated financial
statements in accordance with the standards of the Public Company Accounting Oversight Board (United States) and issuing a report thereon. The Audit
Committee’s responsibility is to monitor and oversee these processes on behalf of the Board of Directors.
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In this context, the Audit Committee has reviewed and discussed the audited financial statements with management and the independent auditors. The
Audit Committee has discussed with the independent auditors the matters required to be discussed by Statement on Auditing Standards No. 61, as amended
(Communication with Audit Committees). In addition, the Audit Committee has received from the independent auditors the written disclosures required by
Independence Standards Board Standard No. 1 (Independence Discussions with Audit Committees) and discussed with them their independence from
Universal Corporation and its management. Moreover, the Audit Committee has considered whether the independent auditor’s provision of non-audit
services to Universal Corporation is compatible with maintaining the auditor’s independence.
In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited financial
statements be included in Universal Corporation’s Annual Report on Form 10-K for the fiscal year ended March 31, 2007, for filing with the Securities and
Exchange Commission. By recommending to the Board of Directors that the audited financial statements be so included, the Audit Committee is not opining
on the accuracy, completeness, or presentation of the information contained in the audited financial statements.
Audit Committee
Walter A. Stosch, Chairman
John B. Adams, Jr.
Thomas H. Johnson
Eddie N. Moore, Jr.
Jeremiah J. Sheehan
Eugene P. Trani
Richmond, Virginia
[
], 2007
The Audit Committee Report does not constitute solicitation material and shall not be deemed filed or incorporated by reference into any of our other
filings and/or the Securities Act or the Exchange Act, except to the extent that we specifically incorporate this report by reference therein.
Appointment of Independent Registered Public Accounting Firm
The Audit Committee has appointed Ernst & Young as the independent registered public accounting firm to audit our consolidated financial
statements for the fiscal year ending March 31, 2008. Ernst & Young audited our consolidated financial statements for the fiscal years ended March 31, 2007,
and March 31, 2006. Representatives of Ernst & Young will be present at the Annual Meeting, will be available to respond to appropriate questions, and may
make a statement if they so desire.
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PROPOSALS FOR 2008 ANNUAL MEETING
Under the regulations of the Securities and Exchange Commission, any shareholder desiring to make a proposal to be acted upon at the 2008 Annual
Meeting must cause such proposal to be delivered, in proper form, to our Secretary at the address provided on page [ ] of this Proxy Statement no later than
February 29, 2008, in order for the proposal to be considered for inclusion in our Proxy Statement for that meeting. We anticipate holding the 2008 Annual
Meeting on August 5, 2008.
Our Bylaws and Corporate Governance Guidelines also prescribe the procedure a shareholder must follow to nominate directors, and our Bylaws
prescribe the procedure a shareholder must follow to bring other business, before shareholders’ meetings outside of the proxy statement process. For a
shareholder to nominate a candidate for director or to bring other business before a meeting, notice must be received by our Secretary not less than 60 days
and not more than 90 days prior to the date of the meeting. Based upon an anticipated date of August 5, 2008, for the 2008 Annual Meeting, we must receive
such notice no later than June 6, 2008, and no earlier than May 7, 2008. Notice of a nomination for director must describe various matters regarding the
nominee and the shareholder giving the notice. Notice of other business to be brought before the meeting must include a description of the proposed
business, the reasons therefor, and other specified matters. Any shareholder may obtain a copy of our Bylaws or Corporate Governance Guidelines, without
charge, upon written request to our Secretary at the address provided on page [_] of this Proxy Statement. The Corporate Governance Guidelines can also be
obtained, free of charge, by visiting the “Investor/Corporate Governance” section of our Internet website at http://phx.corporate-ir.net/phoenix.zhtml?
c=89047&p=irol-govGuidelines.
CERTAIN MATTERS RELATING TO PROXY MATERIALS
AND ANNUAL REPORTS
Electronic Access of Proxy Materials and Annual Reports
This Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended March 31, 2007, are available on our Internet website at
http://phx.corporate-ir.net/phoenix.zhtml?c=89047&p=IROL-sec. Paper copies of these documents may be requested by contacting us at the address or
phone number provided on page [ ] of this Proxy Statement.
“Householding” of Proxy Materials and Annual Reports for Record Owners
The Securities and Exchange Commission rules permit us to deliver a single Proxy Statement and Annual Report to any household at which two or
more shareholders of record reside at the same address. Each shareholder will continue to receive a separate proxy card. This procedure, known as
“householding,” reduces the volume of duplicate information you receive and helps to reduce our expenses. We will deliver promptly upon written or oral
request a separate Proxy Statement and Annual Report to a shareholder at a shared address that only received a single set of such materials for this year. If a
shareholder would prefer to receive his or her own copy of the Proxy Statement and Annual Report, he or she may request the materials by contacting our
Secretary at the address or phone number provided on page [_] of this Proxy Statement.
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OTHER MATTERS
The Board of Directors is not aware of any matters to be presented for action at the meeting other than as set forth in this Proxy Statement. However, if
any other matters properly come before the meeting, or any adjournment or postponement thereof, the person or persons voting the proxies will vote them in
accordance with their best judgment.
OUR 2007 ANNUAL REPORT TO SHAREHOLDERS, WHICH INCLUDES A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL
YEAR ENDED MARCH 31, 2007 (EXCLUDING EXHIBITS), AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION, IS BEING MAILED TO
SHAREHOLDERS WITH THIS PROXY STATEMENT. ADDITIONAL COPIES OF THE ANNUAL REPORT ON FORM 10-K CAN BE OBTAINED
WITHOUT CHARGE BY CONTACTING US AT THE ADDRESS OR PHONE NUMBER PROVIDED ON PAGE [__] OF THIS PROXY STATEMENT OR BY
VISITING OUR INTERNET WEBSITE AT HTTP://PHX.CORPORATE-IR.NET/PHOENIX.ZHTML?C=89047&P=IROL-SEC.
By Order of the Board of Directors
Preston D. Wigner, Secretary
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EXHIBIT 1
UNIVERSAL CORPORATION
2007 STOCK INCENTIVE PLAN
Article I
DEFINITIONS
1.1. Affiliate means any “subsidiary” or “parent corporation” (within the meaning of Section 424 of the Code) of the Company.
1.2. Agreement means a written agreement (including any amendment or supplement thereto) between the Company and a Participant specifying the
terms and conditions of a Grant or an Award issued to such Participant.
1.3. Award means an award of Stock Units, a Stock Award or an Incentive Award.
1.4. Board means the Board of Directors of the Company.
1.5. Code means the Internal Revenue Code of 1986, as amended from time to time. References to the Code shall include the valid and binding
governmental regulations, court decisions and other regulatory and judicial authority issued or rendered thereunder.
1.6. Commission means the Securities and Exchange Commission or any successor agency.
1.7. Committee means the Executive Compensation, Nominating and Corporate Governance Committee of the Board.
1.8. Common Stock means the Common Stock of the Company.
1.9. Company means Universal Corporation.
1.10. Disability, with respect to a Participant, means “disability” as defined from time to time under any long-term disability plan of the Company or
Subsidiary with which the Participant is employed.
1.11. Exchange Act means the Securities Exchange Act of 1934, as amended from time to time, and any successor thereto.
1.12. Fair Market Value of a share of Common Stock as of any given date means the closing sale price of a share of Common Stock on the New York
Stock Exchange Composite Tape on such date, or if the Common Stock was not traded on such date, then the next succeeding date that the Common Stock
was traded on such exchange, in either case as reported by such source as the Committee may select.
1.13. Grant means the grant of an Option or an SAR, or both.
1.14. Incentive Award means a cash-denominated Award which, subject to such terms and conditions as may be prescribed by the Committee, entitles
the Participant to receive a payment, in (i) cash, (ii) Common Stock, (iii) Stock Units or (iv) a combination of cash, Common Stock or Stock Units.
1.15. Incentive Stock Option means an Option that is intended to qualify as an “incentive stock option” under Section 422 of the Code.
1.16. Initial Value means, with respect to an SAR, the Fair Market Value of one share of Common Stock on the date of grant, as set forth in an
Agreement.
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1.17. Non-Qualified Stock Option means an Option other than an Incentive Stock Option.
1.18. Option means a stock option that entitles the holder to purchase from the Company a stated number of shares of Common Stock at the price set
forth in an Agreement.
1.19. Option Price means the price per share for Common Stock purchased on the exercise of an Option as provided in Article VI.
1.20. Participant means an officer, director or employee of the Company or of a Subsidiary who satisfies the requirements of Article IV and is selected
by the Committee to receive a Grant or an Award.
1.21. Performance Measure means one or more of the following selected by the Committee to measure Company and/or business unit performance: net
income; basic or diluted earnings per share; net revenues; gross profit; income before income taxes; earnings before interest and taxes; earnings before
interest, taxes, depreciation and amortization; economic profit; free cash flow; operating income; return on assets; return on funds employed; return on
equity; and the price of Common Stock; each as determined in accordance with generally accepted accounting principles, where applicable, as consistently
applied by the Company and, if so determined by the Committee prior to the expiration of the performance period, adjusted, to the extent permitted under
Section 162(m) of the Code, to omit the effects of extraordinary items, the gain or loss on the disposal of a business segment, unusual or infrequently
occurring events and transactions, and cumulative effects of changes in accounting principles. Performance Measure may vary from performance period to
performance period and from Participant to Participant and may be established on a stand-alone basis, in tandem or in the alternative.
1.22. Plan means the Universal Corporation 2007 Stock Incentive Plan.
1.23. Prior Plan means the Universal Corporation 2002 Executive Stock Plan.
1.24. Rule 16b-3 means Rule 16b-3, as promulgated by the Commission under Section 16(b) of the Exchange Act, as amended from time to time.
1.25. SAR means a stock appreciation right granted pursuant to this Plan that entitles the holder to receive, with respect to each share of Common
Stock encompassed by the exercise of such SAR, the excess of the Fair Market Value at the time of exercise over the Initial Value of the SAR.
1.26. Securities Broker means the registered securities broker acceptable to the Company who agrees to effect the cashless exercise of an Option
pursuant to Section 8.4 hereof.
1.27. Stock Award means Common Stock awarded to a Participant pursuant to Article IX.
1.28. Stock Unit means an award stated with reference to a share of Common Stock that entitles the holder to receive a payment for each Stock Unit
equal to the Fair Market Value of a share of Common Stock on the date of payment. At the Committee’s discretion, the Participant’s rights in Stock Units may
be forfeitable or otherwise restricted and may be paid in cash, Common Stock or a combination of cash or Common Stock.
1.29. Subsidiary means any corporation, partnership, joint venture or other entity during any period in which at least a 50% voting or profits interest is
owned, directly or indirectly, by the Company (or by any entity that is a successor to the Company), and any other business venture designated by the
Committee in which the Company (or an entity that is a successor to the Company) has a significant interest, as determined in the discretion of the
Committee.
Article II
PURPOSES
The Plan is intended to assist the Company in recruiting and retaining officers, directors and employees with ability and initiative by enabling such
persons who contribute significantly to the Company or an Affiliate to participate in its future success and
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to better align their interests with those of the Company and its shareholders. The Plan is intended to permit the award of Stock Awards, Stock Units and
Incentive Awards, and the grant of Options qualifying as Incentive Stock Options or Non-Qualified Stock Options as designated by the Committee at time of
grant, and SARs. No Option that is intended to be an Incentive Stock Option, however, shall be invalid for failure to qualify as an Incentive Stock Option
under Section 422 of the Code but shall be treated as a Non-Qualified Stock Option.
Article III
ADMINISTRATION
The Plan shall be administered by the Committee. No Person shall be appointed to or serve as a member of the Committee unless at the time of such
appointment and service he shall be a “non-employee director” as defined in Rule 16b-3, an “outside director” within the meaning of Section 162(m) of the
Code, and an “independent director” within the meaning of any applicable listing requirement of the New York Stock Exchange applicable to the
Committee. The Committee shall have authority to issue Grants and Awards upon such terms (not inconsistent with the provisions of this Plan) as the
Committee may consider appropriate. The terms of such Grants and Awards may include conditions (in addition to those contained in this Plan) on (i) the
exercisability of all or any part of an Option or SAR and (ii) the transferability or forfeitability of a Stock Award, Incentive Award or award of Stock Units,
including, by way of example and not of limitation, requirements that a Participant complete a specified period of employment or service with the Company
or a Subsidiary, requirements that the Company achieve a specified level of financial performance or financial return. Notwithstanding any such conditions,
the Committee may, in its discretion, accelerate the time at which any Option or SAR may be exercised or the time at which a Stock Award may become
transferable or nonforfeitable or both; provided, however, that if an Award is subject to Code section 409A, any acceleration must satisfy the requirements of
such Code section. In addition, the Committee shall have complete authority to interpret all provisions of this Plan; to prescribe the form of Agreements; to
adopt, amend, and rescind rules and regulations pertaining to the administration of the Plan; and to make all other determinations necessary or advisable for
the administration of this Plan. To fulfill the purposes of the Plan without amending the Plan, the Committee may also modify any Grants or Awards issued to
Participants who are nonresident aliens or employed outside of the United States to recognize differences in local law, tax policy or custom provided such
modifications are permitted by Code section 409A, if applicable.
The express grant in the Plan of any specific power to the Committee shall not be construed as limiting any power or authority of the Committee. Any
decision made, or action taken, by the Committee or in connection with the administration of this Plan shall be final and conclusive. All expenses of
administering this Plan shall be borne by the Company.
Article IV
ELIGIBILITY
4.1. General. Any officer, director or employee of the Company or of any Subsidiary (including any corporation that becomes a Subsidiary after the
adoption of this Plan) who, in the judgment of the Committee, has contributed significantly or can be expected to contribute significantly to the performance
of the Company or a Subsidiary may receive one or more Awards or Grants, or any combination or type thereof. Employee and non-employee directors of the
Company are eligible to participate in this Plan.
4.2. Grants and Awards. The Committee will designate individuals to whom Grants and/or Awards are to be issued and will specify the number of
shares of Common Stock subject to each such Grant or Award. An Option may be granted alone or in addition to other Grants and/or Awards under the Plan.
The Committee shall have the authority to grant any Participant Incentive Stock Options, Non-Qualified Stock Options or both types of Options (in each case
with or without a related SAR); provided, however, that Incentive Stock Options may be granted only to employees of the Company and its subsidiaries
(within the meaning of Section 424(f) of the Code). An SAR may be granted with or without a related Option. All Grants or Awards issued under this Plan
shall be evidenced by Agreements, which shall be subject to applicable provisions of this Plan and to such other provisions as the Committee may determine.
No Participant may be granted Options that are Incentive Stock Options or related SARs (under all Incentive Stock
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Option plans of the Company and Affiliates) which are first exercisable in any calendar year for stock having an aggregate Fair Market Value (determined as
of the date an Option is granted) exceeding $100,000. A Participant may not receive Grants and Awards under this Plan with respect to more than 200,000
shares of Common Stock during any calendar year.
4.3. Designation of Option as an Incentive Stock Option or a Non-Qualified Stock Option. The Committee will designate at the time an Option is
granted whether the Option is to be treated as an Incentive Stock Option or a Non-Qualified Stock Option. In the absence, however, of any such designation,
such Option shall be treated as a Non-Qualified Stock Option.
4.4. Qualification of Incentive Stock Option under Section 422 of the Code. Anything in the Plan to the contrary notwithstanding, no term of the Plan
relating to Incentive Stock Options shall be interpreted, amended or altered nor shall any discretion or authority granted under the Plan be exercised so as to
disqualify the Plan under Section 422 of the Code or, without the consent of the optionee affected, to disqualify any Incentive Stock Option under such
Section 422. No Option that is intended to be an Incentive Stock Option, however, shall be invalid for failure to qualify as an Incentive Stock Option under
Section 422 of the Code but shall be treated as a Non-Qualified Stock Option.
Article V
STOCK SUBJECT TO PLAN
5.1. Maximum Number of Shares to be Issued. Subject to the adjustment provisions of Article XII and the provisions of (a) and (b) of this Section 5.1,
up to 2,000,000 shares of Common Stock plus any shares remaining under the Prior Plan on the effective date may be issued under the Plan. In addition to
such authorization, the following shares of Common Stock may be issued under the Plan:
(a) Shares of Common Stock that are forfeited under the Prior Plan and shares of Common Stock that are not issued under the Prior Plan because
of the cancellation, termination or expiration of Grants and Awards, and/or other similar events under the Prior Plan shall be available for issuance under this
Plan.
(b) Shares of Common Stock that are forfeited under the Plan and shares of Common Stock that are not issued under the Plan because of the
cancellation, termination or expiration of Grants and Awards and/or other similar events under the Plan, shall be available for issuance under the Plan.
Subject to the adjustment provisions of Article XII, not more than 500,000 shares of Common Stock shall be issued under this Plan pursuant to Stock
Awards, Stock Units or Incentive Awards.
Subject to the foregoing provisions of this Section 5.1, if a Grant or an Award may be paid only in shares of Common Stock, or in either cash or shares
of Common Stock, the shares of Common Stock shall be deemed to be issued hereunder only when and to the extent that payment is actually made in shares
of Common Stock.
5.2. Independent SARs. Upon the exercise of an SAR granted independently of an Option, the Company may deliver to the Participant authorized but
previously unissued Common Stock, cash, or a combination thereof as provided in Section 8.6. The maximum aggregate number of shares of Common Stock
that may be issued pursuant to SARs that are granted independently of Options is subject to the provisions of Section 5.1. hereof.
Article VI
OPTION PRICE
The price per share for Common Stock purchased on the exercise of an Option shall be fixed by the Committee, but shall not be less than the Fair
Market Value on the date of grant.
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Article VII
EXERCISE OF OPTIONS AND SARS
7.1. Maximum Option Period or SAR Period. The period in which an Option or SAR may be exercised shall be determined by the Committee on the
date of grant; provided, however that an Incentive Stock Option shall not be exercisable after the expiration of 10 years from the date the Incentive Stock
Option was granted and any SAR related to an Incentive Stock Option may not be exercised after the expiration of the underlying Incentive Stock Option.
The term of exercisability of any Option may not be extended or renewed except as may be permitted by Code section 409A.
7.2. Non-Transferability of Options and SARs. Non-Qualified Stock Options and SARs may be transferable by a Participant and exercisable by a
person other than a Participant, but only to the extent such transfer is not made for value, specifically provided for in an Option or SAR Agreement and
subject to applicable securities laws requirements. Incentive Stock Options and any related SARs, by their terms, shall not be transferable except by will or by
the laws of descent and distribution and shall be exercisable, during the Participant’s lifetime, only by the Participant. No right or interest of a Participant in
any Option or SAR shall be liable for, or subject to, any lien, obligation or liability of such Participant.
7.3. Employee Status. For purposes of determining the applicability of Section 422 of the Code (relating to Incentive Stock Options), or in the event
that the terms of any Grant provide that it may be exercised only during employment or within a specified period of time after termination of employment, the
Committee may decide to what extent leaves of absence for governmental or military service, illness, temporary Disability, or other reasons shall not be
deemed interruptions of continuous employment.
Article VIII
METHOD OF EXERCISE
8.1. Exercise. Subject to the provisions of Articles VII and XIII, an Option or SAR may be exercised in whole at any time or in part from time to time at
such times and in compliance with such requirements as the Committee shall determine; provided, however, that an SAR that is related to an Incentive Stock
Option may be exercised only to the extent that the related Option is exercisable and when the Fair Market Value exceeds the Option Price of the related
Option. An Option or SAR granted under this Plan may be exercised with respect to any number of whole shares less than the full number for which the
Option or SAR could be exercised. Such partial exercise of an Option or SAR shall not affect the right to exercise the Option or SAR from time to time in
accordance with this Plan with respect to remaining shares subject to the Option or SAR. The exercise of an Option shall result in the termination of any
related SAR to the extent of the number of shares with respect to which the Option is exercised.
8.2. Payment. Unless otherwise provided by the Agreement, payment of the Option Price shall be made in cash. If the Agreement provides, payment of
all or part of the Option Price may be made by surrendering (by either actual delivery or attestation) already owned shares of Common Stock to the Company
and the payment of applicable minimum statutory withholding taxes may be made by the Company withholding whole shares of Common Stock from the
Participant upon exercise, provided the shares surrendered or withheld have a Fair Market Value (determined as of the day preceding the date of exercise) that
is not less than such price or part thereof and any such minimum statutory withholding taxes. In addition, the Committee may establish such payment or other
terms as it may deem to be appropriate and consistent with these purposes.
8.3. Shareholder Rights. No Participant shall have any rights as to shareholder of the Company with respect to shares subject to his Option or SAR
until the date he exercises his Option or SAR.
8.4. Cashless Exercise. To the extent permitted under the applicable laws and regulations, at the request of the Participant and with the consent of the
Committee, the Company agrees to cooperate in a “cashless exercise” of the Option. The cashless exercise shall be effected by the Participant delivering to
the Securities Broker instructions to exercise all or part of the Option, including instructions to sell a sufficient number of shares of Common Stock to cover
the costs and expenses associated therewith. The
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Committee may permit a Participant to elect to pay any applicable withholding taxes by requesting that the Company withhold the number of shares of
Common Stock equivalent at current Fair Market Value to the minimum statutory withholding taxes due.
8.5. Cashing Out of Option. The Committee may elect to cash out all or part of the portion of any Option to be exercised by paying the optionee an
amount, in cash or Common Stock, equal to the excess of the Fair Market Value of the Common Stock that is the subject of the portion of the Option to be
exercised over the Option Price times the number of shares of Common Stock subject to the portion of the Option to be exercised on the effective date of such
cash out.
8.6. Determination of Payment of Cash and/or Common Stock Upon Exercise of SAR. At the Committee’s discretion, the amount payable as a result
of the exercise of an SAR may be settled in cash, Common Stock, or a combination of cash and Common Stock. No fractional shares shall be delivered upon
the exercise of an SAR.
Article IX
STOCK AWARDS
9.1. Award. In accordance with the provisions of Article IV, the Committee will designate persons to whom a Stock Award is to be made and will
specify the number of shares of Common Stock covered by such Award or Awards.
9.2. Vesting. The Committee, on the date of the Award, may prescribe that the Participant’s rights in a Stock Award shall be forfeitable or otherwise
restricted for a period of time or subject to the satisfaction of performance objectives, including performance objectives stated with reference to Performance
Measures, or such other conditions as may be set forth in an Agreement. Subject to the provisions of Article XIII hereof, the Committee may award a Stock
Award to a Participant which is not forfeitable and is free of any restrictions on transferability.
9.3. Shareholder Rights. Prior to their forfeiture (in accordance with the terms of the Agreement and shares of Common Stock granted pursuant to a
Stock Award may be forfeited or are nontransferable), a Participant will have all rights of a shareholder with respect to a Stock Award, including the right to
receive dividends and vote the shares; provided, however, that (i) a Participant may not sell, transfer, pledge, exchange, hypothecate, or otherwise dispose of
shares of Stock granted pursuant to a Stock Award, (ii) the Company shall retain custody of the certificates evidencing shares of Common Stock granted
pursuant to a Stock Award, and (iii) the Participant will deliver to the Company a stock power, endorsed in blank, with respect to each Stock Award.
Article X
STOCK UNITS
10.1 Award. Pursuant to this Plan or an Agreement establishing additional terms and conditions, the Committee may designate each individual to
whom an awards of Stock Units is to be made and will specify the number of Stock Units covered by the Award.
10.2 Earning the Award. The Committee, on the date of grant of the Award, may prescribe that the Stock Units or a portion thereof, will be earned only
upon, and the Participant will be entitled to receive a payment pursuant to the Award of Stock Units, only upon the satisfaction of performance objectives or
such other criteria as may be prescribed by the Committee and set forth in the Agreement, including performance objectives stated with reference to
Performance Measures.
10.3 Shareholder Rights. No Participant shall, as a result of receiving a Stock Unit Award, have any of the rights of a shareholder with respect to such
Stock Unit Award until and to the extent such Stock Units are earned and settled in shares of Common Stock.
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10.4 Payment. At the Committee’s discretion, the amount payable when an award of Stock Units is earned may be settled in cash, Common Stock or a
combination of cash and Common Stock. Fractional shares shall be deliverable when an Award of Stock Units is earned.
10.5 Nontransferability. A Participant may not sell, transfer, pledge, exchange, hypothecate or otherwise dispose of a Stock Unit Award other than by
will or the laws of descent and distribution and the Participant’s right or interest in a Stock Unit Award may not be liable for, or subject to, any lien,
obligation or liability of such Participant.
Article XI
INCENTIVE AWARDS
11.1. Award. The Committee shall designate Participants to whom Incentive Awards are made. All Incentive Awards shall be finally determined
exclusively by the Committee under the procedures established by the Committee. With respect to an Incentive Award based on a performance period of one
year, no Participant may receive an Incentive Award payment in any calendar year that exceeds $2,500,000. With respect to an Incentive Award based on a
performance period of more than one year, no Participant may receive an Incentive Award payment in any calendar year that exceeds the product of
(i) $200,000 and (ii) the number of months in the performance period.
11.2. Terms and Conditions. The Committee, at the time an Incentive Award is made, shall specify the terms and conditions which govern the Award.
The restrictions set forth in the Agreement must include the attainment of performance objectives, including performance objectives stated with reference to
Performance Measures. By way of example and not of limitation, the performance objectives may provide that the Incentive Award will be earned only if the
Company, a Subsidiary or the Company and its Subsidiaries or the Participant achieve stated objectives, including objectives stated with reference to
Performance Measures.
11.3. Payment. In the discretion of the Committee, the Award payable when an Incentive Award is earned, may be settled in cash, by the issuance of
Common Stock, grant of Stock Units, or a combination of cash, Common Stock and/or Stock Units.
11.4. Nontransferability. Incentive Awards granted under this Plan shall be nontransferable except by will or by the laws of descent and distribution.
No right or interest of a Participant in an Incentive Award shall be liable for, or subject to, any lien, obligation, or liability of such Participant.
11.5. Employee Status. If the terms of an Incentive Award provide that a payment will be made thereunder only if the Participant completes a stated
period of employment or service, the Committee may decide to what extent leaves of absence for governmental or military service, illness, temporary
disability or other reasons shall not be deemed interruptions of continuous employment or service.
11.6. Shareholder Rights. No Participant shall, as a result of receiving an Incentive Award, have any rights as to shareholder of the Company or any
Subsidiary on account of such Award until, and except to the extent that, the Incentive Award is earned and settled in shares of Common Stock.
Article XII
ADJUSTMENT UPON CHANGE IN COMMON STOCK
Should the Company effect one or more (x) stock dividends, stock split-ups, subdivisions or consolidations of shares or other similar changes in
capitalization; (y) spin-offs, spin-outs, split-ups, split-offs, or other such distribution of assets to shareholders; or (z) direct or indirect assumptions and/or
conversions of outstanding Options due to an acquisition of the Company, then the maximum number of shares as to which Grants and Awards may be issued
under this Plan shall be proportionately adjusted and their terms shall be adjusted as the Committee shall determine to be equitably required, provided that
the number of shares subject to any Grant or Award shall always be a whole number. Any determination made under this Article XII by the Committee shall
be final and conclusive.
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The issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, for cash or property or for labor
or services, either upon direct sale or upon the exercise of rights or warrants to subscribe therefor, or upon conversion of shares or obligations of the Company
convertible into such shares or other securities, shall not affect, and no adjustment by reason thereof shall be made with respect to any Grant or Award.
Article XIII
COMPLIANCE WITH LAW AND APPROVAL OF REGULATORY BODIES
No Grant shall be exercisable, no Common Stock shall be issued, no certificates for shares of Common Stock shall be delivered, and no payment shall
be made under this Plan except in compliance with all applicable federal and state laws and regulations (including, without limitation, withholding tax
requirements) and the rules of all domestic stock exchanges on which the Company’s shares may be listed. The Company may rely on an opinion of its
counsel as to such compliance. Any share certificate issued to evidence Common Stock for which a Grant is exercised or an Award is issued may bear such
legends and statements as the Committee may deem advisable to assure compliance with federal and state laws and regulations. No Grant shall be exercisable,
no Common Stock shall be issued, no certificate for shares shall be delivered, and no payment shall be made under this Plan until the Company has obtained
such consent or approval as the Committee may deem advisable from regulatory bodies having jurisdiction over such matters.
Article XIV
GENERAL PROVISIONS
14.1 Effect on Employment. Neither the adoption of this Plan, its operation, nor any documents describing or referring to this Plan (or any part thereof)
shall confer upon any employee any right to continue in the employ of the Company or a Subsidiary or in any way affect any right and power of the
Company or a Subsidiary to terminate the employment of any employee at any time with or without assigning a reason therefor.
14.2 Unfunded Plan. The Plan, insofar as it provides for a Grant or an Award, is not required to be funded, and the Company shall not be required to
segregate any assets that may at any time be represented by a Grant or an Award under this Plan.
14.3 Rules of Construction. Headings are given to the articles and sections of this Plan solely for ease of reference and are not to be considered in
construing the terms and conditions of the Plan. The reference to any statute, regulation, or other provision of law shall be construed to refer to any
amendment to or successor of such provision of law.
14.4 Rule 16b-3 Requirements. Notwithstanding any other provisions of the Plan, the Committee may impose such conditions on any Grant or Award,
and the Board may amend the Plan in any such respects, as they may determine, on the advice of counsel, are necessary or desirable to satisfy the provisions
of Rule 16b-3. Any provision of the Plan to the contrary notwithstanding, and except to the extent that the Committee determines otherwise: (a) transactions
by and with respect to officers and directors of the Company who are subject to Section 16(b) of the Exchange Act shall comply with any applicable
conditions of Rule 16b-3; and (b) every provision of the Plan shall be administered, interpreted, and construed to carry out the foregoing provisions of this
sentence.
14.5 Amendment, Modification, and Termination. At any time and from time to time, the Board may terminate, amend, or modify the Plan. Such
amendment or modification may be without shareholder approval except to the extent that such approval is required by the Code, pursuant to the rules under
Section 16 of the Exchange Act, by any national securities exchange or system on which the Common Stock is then listed or reported, by any regulatory
body having jurisdiction with respect thereto, or under any other applicable laws, rules, or regulations. No termination, amendment, or modification of the
Plan, other than pursuant to Section 14.4 herein, shall in any manner adversely affect any Grant or Award theretofore issued under the Plan, without the
written consent of the Participant. The Committee may amend the terms of any Grant or Award theretofore issued under this Plan,
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prospectively or retrospectively, but no such amendment shall impair the rights of any Participant without the Participant’s written consent except an
amendment provided for or contemplated in the terms of the Grant or Award, an amendment made to cause the Plan, or Grant or Award, to qualify for the
exemption provided by Rule 16b-3, or an amendment to make an adjustment under Article XII.
14.6 Repricing of Options and SARs. An Option or SAR may not be repriced without the approval of the shareholders of the Company after the date of
grant of such Option or SAR. For this purpose, a repricing means any of the following (or such other action that has the same effect as any of the following):
(a) amending the terms of an Option or SAR to reduce the exercise price of such Option or the grant price of an SAR; (b) taking any action that is treated as a
repricing under generally accepted accounting principles; and (c) repurchasing for cash or canceling an Option or SAR in exchange for another Award at a
time when the exercise price of such Option or grant price of such SAR is greater than the Fair Market Value of Common Stock, unless the cancellation and
exchange occurs in connection with an event set forth in Article XII. Such cancellation and exchange is considered a repricing regardless of whether it is
treated as a repricing under generally accepted accounting principles and regardless of whether it is voluntary on the part of the Participant.
14.7 Governing Law. The validity, construction and effect of the Plan and any actions taken or related to the Plan shall be determined in accordance
with the laws of the Commonwealth of Virginia and applicable federal law.
14.8 Successors and Assigns. All obligations of the Company under the Plan, with respect to Grants and Awards issued hereunder shall be binding on
any successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all
or substantially all of the business and/or assets of the Company. The Plan shall be binding on all successors and permitted assigns of a Participant,
including, but not limited to, the estate of such Participant and the executor, administrator or trustee of such estate, and the guardians or legal representative
of the Participant.
14.9 Effect on Prior Plans and Other Compensation Arrangements. The adoption of this Plan shall have no effect on Grants and Awards made or to be
made pursuant to the Prior Plans and the Company’s other compensation arrangements. Nothing contained in this Plan shall prevent the Company from
adopting other or additional compensation plans or arrangements for its officers, directors or employees.
14.10 Limitation of Implied Rights. Neither a Participant nor any other person shall, by reason of participation in the Plan, acquire any right in or title
to any assets, funds or property of the Company or any Subsidiary whatsoever, including, without limitation, any specific funds, assets, or other property
which the Company or any Subsidiary, in its sole discretion, may set aside in anticipation of a liability under the Plan. Except for those rights in Stock
Awards specifically set forth in subsection 9.3 hereof, a Participant shall have only a contractual right to the Stock or amounts if any, payable under the Plan,
unsecured by any assets of the Company or any Subsidiary, and nothing contained in the Plan shall constitute a guarantee that the assets of the Company or
any Subsidiary shall be sufficient to pay any benefits to any person. The Plan does not constitute a contract of employment, and selection as a Participant will
not give any participating employee the right to be retained in the employ of the Company or any Subsidiary, nor any right or claim to any benefit under the
Plan, unless such right or claim has specifically accrued under the terms of the Plan. Except as otherwise provided in the Plan, no Award or Grant under the
Plan shall confer upon the holder thereof any rights as a shareholder of the Company prior to the date on which the individual fulfills all conditions for
receipt of such rights.
14.11 Duration of Plan. No Grant or Award may be issued under this Plan before August 7, 2007, or after August 6, 2017. Grants and Awards issued on
or after August 7, 2007, but on or before August 6, 2017, shall remain valid in accordance with their terms.
14.12 Effective Date. This Plan has been approved by the Board, effective as of August 7, 2007, and by the shareholders of the Company entitled to
vote at the 2007 Annual Meeting of the Shareholders.
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EXHIBIT 2
Note: The following Amended and Restated Articles of Incorporation of Universal Corporation is marked to show changes proposed by the Board of
Directors. Deletions are indicated by strikeouts and additions are indicated by underlining. The designation of the Series B 6.75% Convertible Perpetual
Preferred Stock, including exhibits, that is included in the text was separately added to our charter by Articles of Amendment filed with the Virginia State
Corporation Commission in March 2006 and therefore is shown below as an addition to the amended and restated document. However, there are no
amendments being proposed to the Series B preferred stock designation as part of the current amendment and restatement of the Amended and Restated
Articles of Incorporation.
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
UNIVERSAL CORPORATION
I.
The name of the Corporation is Universal Corporation.
II.
The principal office of the Corporation shall be in the City of Richmond, State of Virginia.
III.
The purpose for which the Corporation is organized is to transact any lawful business not required by law to be specifically stated in these Articles of
Incorporation.
IV.
The maximum amount of capital stock of the Corporation shall be one hundred five million seventy-five thousand (105,075,000) shares, of which
seventy-five thousand (75,000) shares, of the par value of One Hundred Dollars ($100.00) each and a total par value of Seven Million Five Hundred
Thousand Dollars ($7,500,000), shall be eight percent (8%) Cumulative Preferred Stock (“8% Preferred Stock”),(105,000,000) shares, of which five million
(5,000,000) shares, without par value, shall be Additional Preferred Stock, and one hundred million (100,000,000) shares, without par value, shall be
Common Stock.
The minimum amount of the capital stock of the Corporation shall be not less than one hundred (100) shares of 8% Preferred Stock, Additional
Preferred Stock, or Common Stock, or any combination thereof.
At any time and from time to time, for such considerations consideration as may be fixed by the Board of Directors of the Corporation, any and all
shares of 8% Preferred Stock, Additional Preferred Stock and Common Stock of the Corporation, at the time authorized but not issued and outstanding, may
be issued and disposed of by the Board of Directors of the Corporation in any lawful manner, consistently, in the case of shares of 8% Preferred Stock or
Additional Preferred Stock, with the requirements set forth in the provisions of these Articles of Incorporation applicable to the 8%Additional Preferred Stock
or the Additional Preferred Stock.
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A. Additional Preferred Stock
The 8% Preferred Stock shall entitle the holders thereof of record to receive out of any surplus or net profits of the Corporation cumulative dividends
thereon at the rate of eight percent (8%) per annum, payable on the first days of January and July in each year, but the Board of Directors may declare said
dividends in monthly or quarterly installments, which dividends shall be payable in preference and priority to the payment of any dividend upon the
Additional Preferred Stock or the Common Stock. In the event that the surplus or net profits of the Corporation shall not in the judgment of the Board of
Directors be sufficient in any such period to pay such dividends upon the 8% Preferred Stock at the rate of eight percent (8%) per annum or if in the judgment
of the Board of Directors it shall not be advisable to apply said surplus or net profits to dividends upon the 8% Preferred Stock, then so much of said
dividends as are not paid shall cumulate from dividend period to dividend period and from year to year, and such cumulated dividends shall bear interest at
the rate of six percent (6%) per annum from the respective dates on which they should have been paid until paid, and no dividends shall be declared on
Additional Preferred Stock or Common Stock until dividends so unpaid and cumulated upon the 8% Preferred Stock, together with interest thereon as
aforesaid, shall have been fully paid.
Except only as otherwise provided in the provisions of these Articles of Incorporation applicable to the Additional Preferred Stock, until default shall
have been made in the payment of dividends on 8% Preferred Stock for four dividend periods of six months each, and such default shall have continued for
sixty days after the first day of January or July, as the case may be, upon which the said dividends for the fourth period became due, the exclusive voting
power shall be vested in the Common Stock of the Corporation, the holders thereof being entitled to one vote for each share of Common Stock at all meetings
of the shareholders of the Corporation, but no voting power shall be vested in the holders of 8% Preferred Stock.
In the event of default in the payment of dividends upon 8% Preferred Stock for four dividend periods of six months and such default shall have
continued for sixty days after the first day of January or July, as the case may be, upon which said dividends for the fourth period became due, then the right
of the holders of Common Stock or Additional Preferred Stock to vote at meetings of the shareholders shall cease and the exclusive voting power in all
meetings of the shareholders shall pass to, and become vested in the holders of 8% Preferred Stock and shall remain in the holders of 8% Preferred Stock until
all dividends in arrears shall have been paid in full, with interest, and two additional dividends for periods of six months each shall have likewise been paid
on the respective due dates above named. The holder of each and every share of 8% Preferred Stock shall during such period be entitled to one vote for each
share of said 8% Preferred Stock at all meetings of the shareholders of the Corporation. In the event that all cumulated dividends upon the 8% Preferred Stock
and interest on same shall have been paid in full and two additional dividends for periods of six months shall have been likewise paid on said 8% Preferred
Stock as aforesaid, the right of the holders of 8% Preferred Stock to vote shall cease and the exclusive voting power in all meetings of the shareholders shall
revest in the Common Stock, and the Additional Preferred Stock to the extent that shares of such Additional Preferred Stock are granted voting rights, and
shall remain in the holders of Common Stock and Additional Preferred Stock as aforesaid until another such default shall have occurred. The right of the
holders of 8% Preferred Stock to vote as aforesaid shall become vested in the holders of said stock whenever and as often as default in the payment of
dividends on 8% Preferred Stock shall occur as hereinbefore declared.
If the exclusive voting power shall have become vested in the holders of 8% Preferred Stock and the Corporation shall fail within a further period of
two years to earn a sufficient amount applicable to dividends to discharge all cumulated dividends on the 8% Preferred Stock of the Corporation, with
interest on said dividends, then upon a favorable vote of not less than two-thirds in interest of the holders of 8% Preferred Stock at a meeting of the
shareholders called for the purpose after due notice as required by the Bylaws of the Corporation, or if no notice is provided in the Bylaws, then as required
by law, a resolution may be adopted providing that unless the holders of the Common Stock or the Additional Preferred Stock, or someone for them, shall by
a date fixed in said resolution, which date shall be not less than ninety days from the date of said meeting, redeem all of the 8% Preferred Stock then
outstanding by paying the par value thereof with all cumulated dividends and interest thereon, the Corporation shall be dissolved and its assets distributed as
herein provided.
Upon the adoption of such resolution a copy thereof shall forthwith be mailed to each holder of Common Stock and Additional Preferred Stock at said
holder’s last known post office address as same appears upon the stock book and ledger of the Corporation,
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and said resolution shall likewise be published in a newspaper of general circulation in the City of Richmond, Virginia, once a week for four successive
weeks. If the holders of Common Stock or Additional Preferred Stock, or someone for them, shall not, on or before the date fixed in said resolution, redeem all
of the 8% Preferred Stock, then outstanding as hereinbefore stated, the holders of 8% Preferred Stock shall have the power and may, with or without the
consent of the Common Stock or Additional Preferred Stock, upon the vote of not less than two-thirds in interest of the holders of said 8% Preferred Stock at a
meeting called for the purpose, of which meeting notice shall be given as required by law, proceed to dissolve the Corporation and to liquidate and distribute
the assets thereof in accordance with the provisions hereof in the manner provided by the laws of the Commonwealth of Virginia.
In the event of default in payment of dividends on 8% Preferred Stock for four periods of six months each and such default shall have continued for
sixty days after the first day of January or July, as the case may be, upon which said dividends for the fourth period became due, it shall be the duty of the
Secretary of the Corporation to notify the holders of 8% Preferred Stock and the Common Stock and Additional Preferred Stock by notice mailed to each
shareholder at the last known post office address, as the same appears on the stock book and stock ledger of the Corporation, and to call a meeting of the
holders of 8% Preferred Stock. When the meeting of the holders of 8% Preferred Stock has been duly convened, pursuant to notice aforesaid, which shall be
given in accordance with the Bylaws of the Corporation, or if no notice be provided in the Bylaws then in accordance with the provisions of the laws of the
Commonwealth of Virginia, the holders of said 8% Preferred Stock may elect a new Board of Directors in whole or in part and take control of the organization
and management of the Corporation. At such meeting, it shall be conclusively presumed that the officers and Directors of the Corporation theretofore elected
have presented their resignations to said meeting and the acceptance of said resignations by such meeting shall immediately vacate the offices and the
positions on the Board of Directors theretofore held by the persons whose resignations are accepted by said meeting.
No amendment to the Articles of Incorporation of the Corporation affecting the rights of the 8% Preferred Stock shall be adopted, except with the
consent of two-thirds in interest of the outstanding 8% Preferred Stock, which consent shall be given by a vote of the holders of the 8% Preferred Stock in the
meeting of the shareholders called to authorize said amendment.
In the event of the liquidation or dissolution of the Corporation or the distribution of the assets of the Corporation, whether voluntary or involuntary,
the holders of the 8% Preferred Stock shall be entitled to receive the par value of the shares held by them, together with all cumulated dividends thereon, with
interest on such cumulated dividends, out of the surplus funds or assets of the Corporation before any payment shall be made to the holders of the Additional
Preferred Stock or the Common Stock. After the payment in full of the 8% Preferred Stock and the satisfaction of the rights of all holders of shares of
Additional Preferred Stock, or the deposit in trust of money adequate for such satisfaction, the remaining assets shall be applied to the Common Stock.
The Additional Preferred Stock and the Common Stock shall be subject to the prior rights of the holders of 8% Preferred Stock both as to dividends and
assets as herein declared. If after paying or providing for the payment of full dividends for any six months on the 8% Preferred Stock, together with any
dividends which may be in arrears for the preceding years, there shall remain any surplus net profits, any and all such surplus net profits may, in the discretion
of the Board of Directors as herein declared be applied to dividends on the Additional Preferred Stock and the Common Stock as from time to time shall be
declared by said Board; provided that the declaration and payment of a dividend on the Additional Preferred Stock or the Common Stock shall not reduce the
accumulated surplus to an amount less than twenty percent (20%) on the 8% Preferred Stock issued and outstanding, it being intended that no dividend shall
be paid on the Additional Preferred Stock or the Common Stock until there has been accumulated a surplus equal to twenty percent (20%) on the 8%
Preferred Stock issued and outstanding, and that such surplus, when so accumulated shall not be thereafter reduced below such figure by the declaration and
payment of a dividend on the Additional Preferred Stock or the Common Stock.
The Board of Directors of the Corporation may, subject to the limitations contained in these Articles of Incorporation, and in the Bylaws adopted by
the Corporation, declare annual, semi-annual, quarterly or monthly dividends out of the surplus or net earnings, at such times as may be fixed by the Bylaws,
or if no time is so fixed, at such time as may be declared by the Board of Directors.
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Subscriptions to the capital stock of the Corporation may be paid in money, land or other property, real or personal, stocks, bonds, leases, options,
patent rights or other rights or easements, contracts, labor or services; and there shall be no individual or personal liability on any subscriber beyond the
obligation to comply with such terms as he may have agreed to in his contract of subscription; and the Corporation may adopt such plan of financial
organization and may dispose of its stock or bonds for the purpose of its incorporation at such price, for such consideration and on such terms and conditions
as it determines.
The Board of Directors is hereby empowered to cause any class of the Additional Preferred Stock of the Corporation to be issued in series with such of
the variations permitted by clauses (a)-(k) below, as shall be determined by the Board of Directors.
The shares of Additional Preferred Stock of different classes or series may vary as to:
(a) the designation of such class or series, the number of shares to constitute such class or series and the stated value thereof;
(b) whether the shares of such class or series shall have voting rights, in addition to any voting rights provided by law, and, if so, the terms of such
voting rights, which (i) may be general or limited, and (ii) may permit more than one vote per share;
(c) the rate or rates (which may be fixed or variable) at which dividends, if any, are payable on such class or series, whether any such dividends shall be
cumulative, and, if so, from what dates, the conditions and dates upon which such dividends are payable, the preference or relation which such dividends
shall bear to the dividends payable on shares of Common Stock or on any shares of stock of any other class of Additional Preferred Stock or any other series
of such class;
(d) whether the shares of such class or series shall be subject to redemption by the Corporation, and, if so, the times, prices and other conditions of such
redemption;
(e) the amount or amounts payable upon shares of such class or series upon, and the rights of the holders of such class or series in, the voluntary and
involuntary liquidation, dissolution or winding up, or upon any distribution of the assets, of the Corporation;
(f) whether the shares of such class or series shall be subject to the operation of a retirement or sinking fund, and, if so, the extent to and manner in
which any such retirement or sinking fund be applied to the purchase or redemption of the shares of such series for retirement or other corporate purposes and
the terms and provisions relative to the operation thereof;
(g) whether the shares of such series shall be convertible into, or exchangeable for, shares of Common Stock or any other securities (including any other
class or series of Additional Preferred Stock but excluding 8% Preferred Stock) and, if so, the price or prices or the rate or rates of conversion or exchange and
the method, if any, of adjusting the same, and any other terms and conditions of conversion or exchange;
(h) the limitations and restrictions, if any, to be effective while any shares of such class or series are outstanding upon the payment of dividends or the
making of other distributions on, and upon the purchase, redemption or other acquisition by the Corporation of, the Common Stock or shares of stock of any
other class or any other series of the Additional Preferred Stock;
(i) the conditions or restrictions, if any, upon the creation of indebtedness of the Corporation or upon the issue of any additional stock, including
additional shares of such class or series or of any other series of such class or of any other class;
(j) the ranking (be it pari passu, junior or senior) of each class or series as to the payment of dividends, the distribution of assets and all other matters;
and
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(k) any other powers, preferences and relative, participating, optional and other special rights, and any qualifications, limitations and restrictions
thereof, insofar as they are not inconsistent with the provisions of these Articles of Incorporation, to the full extent permitted in accordance with the laws of
the Commonwealth of Virginia.
In the event of any liquidation, dissolution or winding up of the Corporation, after there shall have been paid to or set aside for the holders of the
Additional Preferred Stock the full preferential amounts to which they are respectively entitled under the provisions of these Articles of Incorporation
applicable to the Additional Preferred Stock, the holders of the Additional Preferred Stock shall have no claim to any of the remaining assets of the
Corporation.
The powers, preferences and relative, participating, optional and other special rights of each class or series of Additional Preferred Stock, and the
qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other classes and series at any time outstanding. All shares of
Additional Preferred Stock of each series shall be equal in all respects.
B. Series A Junior Participating Preferred Stock
Section 1. Series A Junior Participating Preferred Stock. The first series of Additional Preferred Stock shall be designated as “Series A Junior
Participating Preferred Stock” (the “Series A Preferred Stock”) and the number of shares constituting the Series A Preferred Stock shall be 500,000. Such
number of shares may be increased or decreased by resolution of the Board of Directors; provided, that no decrease shall reduce the number of shares of Series
A Preferred Stock to a number less than the number of shares then outstanding plus the number of shares reserved for issuance upon the exercise of
outstanding options, rights or warrants or upon the conversion of any outstanding securities issued by the Corporation convertible into Series A Preferred
Stock.
Section 2. Dividends and Distributions.
(A) Subject to the rights of the holders of any shares of 8% Preferred Stock or of any series of Additional Preferred Stock (or any similar stock) ranking
prior and superior to the Series A Preferred Stock with respect to dividends, the holders of shares of Series A Preferred Stock, in preference to the holders of
Common Stock, without par value (the “Common Stock”), of the Corporation, and of any other junior stock, shall be entitled to receive, when, as and if
declared by the Board of Directors out of funds legally available for the purpose, quarterly dividends payable in cash on the first day of February, May,
August and November in each year (each such date being 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 Preferred Stock, in an amount per share (rounded to the nearest cent)
equal to the greater of (a) $1 or (b) subject to the provision for adjustment hereinafter set forth, 100 times the aggregate per share amount of all cash
dividends, and 100 times the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions, other than a dividend payable in
shares of Common Stock or a subdivision of the outstanding shares of Common Stock (by reclassification or otherwise), declared on 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 Preferred Stock. In the event the Corporation shall at any time declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by reclassification
or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case
the amount to which holders of shares of Series A Preferred Stock were entitled immediately prior to such event under clause (b) of the preceding sentence
shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately after
such event and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such event.
(B) The Corporation shall declare a dividend or distribution on the Series A Preferred Stock as provided in paragraph (A) of this Section 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 $1 per share on the Series A Preferred Stock shall nevertheless be payable on such subsequent
Quarterly Dividend Payment Date.
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(C) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred Stock from the Quarterly Dividend Payment Date
next preceding the date of issue of such shares, unless the date of issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date,
in which case dividends on such shares 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 Preferred Stock entitled to receive a quarterly dividend and before
such Quarterly Dividend Payment Date, in either of which events such dividends shall begin to accrue and be cumulative from such Quarterly Dividend
Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of Series A Preferred Stock in an amount less than the total
amount of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among all such shares at the
time outstanding. The Board of Directors may fix a record date for the determination of holders of shares of Series A Preferred Stock entitled to receive
payment of a dividend or distribution declared thereon, which record date shall be not more than 60 days prior to the date fixed for the payment thereof.
Section 3. Voting Rights. The holders of shares of Series A Preferred Stock shall have the following voting rights:
(A) Subject to the provision for adjustment hereinafter set forth, each share of Series A Preferred Stock shall entitle the holder thereof to 100 votes on
all matters submitted to a vote of the shareholders of the Corporation. In the event the Corporation shall at any time declare or pay any dividend on the
Common Stock payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then in
each such case the number of votes per share to which holders of shares of Series A Preferred Stock were entitled immediately prior to such event shall be
adjusted by multiplying such 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.
(B) Except as otherwise provided herein, in the Articles of Incorporation, or by law, the holders of shares of Series A Preferred Stock and the holders of
shares of Common Stock and any other capital stock of the Corporation having general voting rights shall vote together as one class on all matters submitted
to a vote of shareholders of the Corporation.
(C)(i) If at any time dividends on any shares of Series A Preferred Stock shall be in arrears in an amount equal to six quarterly dividends thereon, the
occurrence of such contingency shall mark the beginning of a period (a “default period”) that 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 Preferred Stock then outstanding
shall have been declared and paid or set apart for payment. Subject to the right of the holders of 8% Preferred Stock, during During each default period, all
holders of the outstanding shares of Series A Preferred Stock together with any other series of Additional Preferred Stock then entitled to such a vote under
the terms of the Articles of Incorporation, voting as a separate voting group, shall be entitled to elect two members of the Board of Directors of the
Corporation.
(ii) During any default period, such voting right of the holders of Additional Preferred Stock may be exercised initially at a special meeting
called pursuant to subparagraph (iii) of this Section 3(C) 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 Additional Preferred Stock, if any, to increase, in certain cases,
the authorized number of Directors shall be exercised unless the holders of ten percent (10%) in number of shares of Additional 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 Additional Preferred Stock of such voting right. At any meeting at which the holders of Additional Preferred Stock shall exercise such voting
right initially during an existing default period, they shall have the right, voting as a separate voting group, 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 Additional Preferred Stock shall
have the right to make such increase in
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the number of Directors as shall be necessary to permit the election by them of the required number. After the holders of the Additional 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 Additional Preferred Stock as herein provided or pursuant to the rights of any equity securities
ranking senior to or pari passu with the Series A Preferred Stock.
(iii) Unless the holders of Additional 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 Additional Preferred Stock outstanding, irrespective of series, may request, the calling of a special meeting of the holders of
Additional Preferred Stock, which meeting shall thereupon be called by the Chairman, President, a Vice-President or the Secretary of the Corporation.
Notice of such meeting and of any annual meeting at which holders of Additional Preferred Stock are entitled to vote pursuant to this Section 3(C)(iii)
shall be given to each holder of record of Additional 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 10 days and not later than 60 days after such order or request. In
the event such meeting is not called 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 Additional Preferred Stock outstanding.
Notwithstanding the provisions of this Section 3(C)(iii), no such special meeting shall be called during the period within 60 days immediately
preceding the date fixed for the next annual meeting of the 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 Additional Preferred Stock shall have exercised their right to elect two (2) Directors voting
as a separate voting group, after the exercise of which right (x) the Directors so elected by the holders of Additional 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 Section 3(C)(ii)) be filled by vote of a majority of the remaining Directors theretofore elected by the voting group
which elected the Director whose office shall have become vacant. References in this Section 3(C)(iv) to Directors elected by a particular voting group
shall include Directors elected by such Directors to fill vacancies, as provided in clause (y) of the foregoing sentence.
(v) Immediately upon the expiration of a default period, (x) the right of the holders of Additional Preferred Stock, as a separate voting group, to
elect Directors shall cease, (y) the term of any Directors elected by the holders of Preferred Stock, as a separate voting group, shall terminate, and (z) the
number of Directors shall be such number as may be provided for in, or pursuant to, the Articles of Incorporation or bylaws irrespective of any increase
made pursuant to the provisions of Section 3(C)(ii) (such number being subject, however, to change thereafter in any manner provided by law or in the
Articles of Incorporation or bylaws). Any vacancies in the Board of Directors affected by the provisions of clauses (y) and (z) in the preceding sentence
may be filled by a majority of the remaining Directors, even though less than a quorum.
(D) Except as set forth herein, or as otherwise provided by law, holders of Series A Preferred Stock shall have no special voting rights and their consent
shall not be required (except to the extent they are entitled to vote with holders of Common Stock as set forth herein) for taking any corporate action.
Section 4. Certain Restrictions.
(A) Whenever quarterly dividends or other dividends or distributions payable on the Series A Preferred Stock as provided in Section 2 are in arrears,
thereafter and until all accrued and unpaid dividends and distributions, whether or not declared, on shares of Series A Preferred Stock outstanding shall have
been paid in full, the Corporation shall not:
(i) declare or pay dividends, or make any other distributions, on any shares of stock ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Preferred Stock;
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(ii) declare or pay dividends, or make any other distributions, on any shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred Stock, except dividends paid ratably on the Series A 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;
(iii) redeem or purchase or otherwise acquire for consideration shares of any stock ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Preferred Stock, provided that the Corporation may at any time redeem, purchase or otherwise acquire shares
of any such junior 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 Preferred Stock; or
(iv) redeem or purchase or otherwise acquire for consideration any shares of Series A Preferred Stock, or any shares of stock ranking on a parity
with the Series A Preferred Stock, except in accordance with a purchase offer made in writing or by publication (as determined by the Board of
Directors) to all holders of such shares upon such 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 in good faith will result in fair and equitable treatment among the
respective series or classes.
(B) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for consideration any shares of stock of the
Corporation unless the Corporation could, under paragraph (A) of this Section 4, purchase or otherwise acquire such shares at such time and in such manner.
Section 5. Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwise acquired by the Corporation in any manner whatsoever
shall be retired and cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized but unissued shares of
Additional Preferred Stock and may be reissued as part of a new series of Additional Preferred Stock subject to the conditions and restrictions on issuance set
forth herein.
Section 6. Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution or winding up of the Corporation, no distribution shall be made
(1) to the holders of shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock
unless, prior thereto, the holders of shares of Series A Preferred Stock shall have received $100 per share, plus an amount equal to accrued and unpaid
dividends and distributions thereon, whether or not declared, to the date of such payment, provided that the holders of shares of Series A Preferred Stock shall
be entitled to receive an aggregate amount per share, subject to the provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount to
be distributed per share to holders of shares of Common Stock, or (2) to the holders of shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred Stock, except distributions made ratably on the Series A Preferred Stock and all such parity
stock in proportion to the total amounts to which the holders of all such shares are entitled upon such liquidation, dissolution or winding up. In the event the
Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination
or consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock)
into a greater or lesser number of shares of Common Stock, then in each such case the aggregate amount to which holders of shares of Series A Preferred Stock
were entitled immediately prior to such event under the proviso in clause (1) 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.
Section 7. Consolidation, Merger, Share Exchange, etc. In case the Corporation shall enter into any consolidation, merger, share exchange,
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 each share of Series A Preferred Stock shall at the same time be similarly exchanged or changed into an amount per share,
subject to the provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount of stock, securities, cash and/or any other property
(payable in kind), as the case may be, into which or for which each share of Common Stock is changed or exchanged. In the event the Corporation shall at
any time declare or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision or combination or consolidation of
the
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outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the amount set forth in the preceding sentence with respect to the exchange or change of shares of
Series A Preferred Stock shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of Common Stock that were outstanding immediately prior to
such event.
Section 8. No Redemption. The shares of Series A Preferred Stock shall not be redeemable.
Section 9. Rank. The Series A Preferred Stock shall rank, with respect to the payment of dividends and the distribution of assets, junior to the 8%
Preferred Stock and to all series of any other class of the Additional Preferred Stock.
Section 10. Amendment. The Articles of Incorporation of the Corporation shall not be amended in any manner which would materially alter or change
the powers, preferences or special rights of the Series A Preferred Stock so as to affect them adversely without the affirmative vote of the holders of at least
two-thirds- of the outstanding shares of Series A Preferred Stock, voting together as a single class.
C. Series B 6.75% Convertible Perpetual Preferred Stock
Section 1. Designation and Number of Shares.
(A) Designation. The distinctive serial designation of such series is “Series B 6.75% Convertible Perpetual Preferred Stock” (“Series B Preferred
Stock”). Each share of Series B Preferred Stock shall be identical in all respects to every other share of Series B Preferred Stock.
(B) Number of Shares. The number of shares of Series B Preferred Stock shall be 220,000. Such number may from time to time be increased (but not in
excess of the total number of authorized shares of Additional Preferred Stock) or decreased (but not below the number of shares of Series B Preferred Stock
then outstanding) by the Board of Directors. Shares of Series B Preferred Stock that are redeemed, purchased or otherwise acquired by the Corporation or
converted into Common Stock shall be cancelled and shall revert to authorized but unissued shares of Additional Preferred Stock undesignated as to series.
Section 2. Definitions. As used herein with respect to Series B Preferred Stock:
“Business day” means a day that is a Monday, Tuesday, Wednesday, Thursday or Friday and is not a day on which banking institutions in New York
City generally are authorized or obligated by law or executive order to close.
The “closing sale price” of the Corporation’s common stock or other capital stock or similar equity interests on any date means the closing sale price
per share (or if no closing sale price is reported, the average of the closing bid and ask prices or, if more than one in either case, the average of the average
closing bid and the average closing ask prices) on such date as reported on the New York Stock Exchange or such other national or regional exchange or
market on which the Corporation’s common stock or such other capital stock or equity interests are then listed or quoted. In the absence of such a quotation,
the Corporation will determine the closing sale price on a basis the Corporation considers appropriate. The closing sale price shall be determined without
reference to any extended or after-hours trading.
“Current market price” of the Corporation’s common stock on any day means the average of the closing price of the Corporation’s common stock for
each of the ten consecutive trading days ending on the earlier of the day in question and the day before the “ex-date” with respect to the issuance or
distribution requiring such calculation. For purposes of this paragraph, “ex-date” means the first date on which the shares of common stock trade on the
applicable exchange or in the applicable market, regular way, without the right to receive such issuance or distribution.
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“Trading day” means a day during which trading in securities generally occurs on the New York Stock Exchange or, if the Corporation’s common
stock is not listed on the New York Stock Exchange, on the principal other national or regional securities exchange on which the Corporation’s common
stock is then listed or, if the Corporation’s common stock is not listed on a national or regional securities exchange, on the Nasdaq National Market or, if the
Corporation’s common stock is not quoted on the Nasdaq National Market, on the principal other market on which the Corporation’s common stock is then
traded or, if the Corporation’s common stock is not so traded on a principal other market, on the New York Stock Exchange.
The “volume weighted average price” per share of the Corporation’s common stock on any trading day means such price as displayed on Bloomberg
(or any successor service) page UVV <equity> VAP in respect of the period from 9:30 a.m. to 4:00 p.m., New York City time, on such trading day; or, if such
price is not available, the volume weighted average price means the market value per share of the Corporation’s common stock on such day as determined
using a volume weighted method by a nationally recognized independent investment banking firm retained for this purpose by the Corporation.
Section 3. Dividends.
(A) Amount and Payment Dates. Dividends on the Series B Preferred Stock will be payable, on a non-cumulative basis, in cash, common stock or a
combination of cash and common stock, when, as and if declared by the Corporation’s Board of Directors out of funds legally available for the payment of
dividends at the annual rate of 6.75% of the $1,000 liquidation preference per share of Series B Preferred Stock with respect to the dividend period, or portion
thereof, ending on the day preceding the respective dividend payment date. The Corporation will pay dividends when, as and if declared by the
Corporation’s Board of Directors out of funds legally available for the payment of dividends on the Series B Preferred Stock quarterly on
March 15, June 15, September 15 and December 15 of each year, commencing on June 15, 2006 (each, a “dividend payment date”). If any dividend payment
date is not a business day (as defined below), then dividends will be payable on the first business day following such dividend payment date, without accrual
to the actual dividend payment date.
(B) Dividend Period. A dividend period is the period from and including a dividend payment date to but excluding the next dividend payment date,
except that the initial dividend period will commence on and include the original issuance date of the Series B Preferred Stock and will end on and exclude
the June 15, 2006, dividend payment date. Dividends payable on the Series B Preferred Stock will be computed on the basis of a 360-day year consisting of
twelve 30-day months, and for any period other than a full dividend period will be computed on the basis of the actual number of days elapsed during the
period.
(C) Record Date. The Corporation will pay dividends on the Series B Preferred Stock to record holders as they appear on the Corporation’s register at
5:00 p.m. (New York City time) on the immediately preceding March 1, June 1, September 1 and December 1 (each, a “dividend record date”). These
dividend record dates will apply regardless of whether a particular dividend record date is a business day.
(D) Non-Cumulative. Dividends on the Series B Preferred Stock will not be cumulative. Accordingly, if for any reason the Corporation’s Board of
Directors does not declare a dividend on the Series B Preferred Stock payable in respect of any dividend period, such dividend will not accumulate and
holders of the Series B Preferred Stock will have no right to receive, and the Corporation will have no obligation to pay, a dividend for that dividend period
on the related dividend payment date or at any future time, whether or not the Corporation declares dividends on the Series B Preferred Stock for any future
dividend period.
(E) Restrictions on Dividends. The Series B Preferred Stock will rank senior to the Corporation’s junior stock (including the Corporation’s common
stock) with respect to the payment of dividends. As a result, unless the full dividends for the most recently ended dividend period on all outstanding shares of
the Series B Preferred Stock and parity stock have been declared and paid (or declared and a sum (or, if elected, common stock) sufficient for the payment
thereof has been set aside):
(i) the Corporation cannot declare or pay a dividend (or declare and set aside a sum sufficient for the payment thereof) on the Corporation’s
junior stock, including the Corporation’s common stock; and
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(ii) the Corporation cannot purchase, redeem or otherwise acquire for consideration, directly or indirectly, any junior stock (other than as a result
of a reclassification of junior stock for or into other junior stock or the exchange or conversion of one share of junior stock for or into another share of
junior stock).
These restrictions will continue following any such failure to pay dividends until full dividends on all outstanding shares of the Series B Preferred
Stock and parity stock for four consecutive dividend periods have been declared and paid (or declared and a sum (or, if elected, common stock) sufficient for
the payment thereof has been set aside for payment).
(F) Pro Rata Distribution. For any dividend period in which dividends are not paid in full upon the Series B Preferred Stock, all dividends declared for
such dividend period with respect to the Series B Preferred Stock and other parity stock shall be declared pro rata based on the respective aggregate
liquidation preferences of such securities.
(G) Method of Payment of Dividends.
(i) Subject to certain restrictions, the Corporation may pay any dividend on the Series B Preferred Stock:
•

in cash;

•

by delivery of the Corporation’s common stock; or

•

through any combination of cash and the Corporation’s common stock.

(ii) The Corporation will make each dividend payment on the Series B Preferred Stock in cash, except to the extent the Corporation elects to
make all or any portion of such payment in the Corporation’s common stock. The Corporation will give the holders of the Series B Preferred Stock
notice of any such election and the portion of such payment that will be made in cash and the portion that will be made in common stock 10 trading
days prior to the dividend record date for such dividend payment.
(iii) If the Corporation elects to make any dividend payment, or any portion thereof, in the Corporation’s common stock, such shares of common
stock shall be valued for such purpose at 97% of the average volume weighted average price (as defined in Section 2) of the Corporation’s common
stock for a period of five consecutive trading days (as defined in Section 2) ending on the third trading day immediately prior to the dividend payment
date for such dividend; provided, however, that the Corporation has a sufficient number of authorized shares of common stock.
(iv) No fractional shares of common stock will be delivered to the holders of the Series B Preferred Stock. The Corporation will deliver cash in
lieu of any fractional shares of common stock based on the value of the common stock determined pursuant to the preceding paragraph.
(v) Notwithstanding the above, the Corporation will not pay any portion of a dividend on the Series B Preferred Stock by delivery of common
stock unless, prior to 5:00 p.m. (New York City time) on the business day immediately preceding the dividend payment date, the common stock to be
delivered as payment therefor:
1. is freely transferable by the recipient without further action on its behalf, other than by reason of the fact that such recipient is the
Corporation’s affiliate;
2. has been qualified or registered under applicable state securities laws, if required; and
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3. has been approved for listing on the NYSE (or if the Corporation’s common stock is not listed on the NYSE, on the principal other U.S.
national or regional securities exchange on which the Corporation’s common stock is then listed or, if the Corporation’s common stock is not
listed on a U.S. national or regional securities exchange, on the Nasdaq National Market) (collectively, the “Common Stock Settlement
Conditions”).
(H) Restrictions on Declaration and Payment of Dividends.
(i) The Corporation is prohibited from declaring dividends payable in cash for payment on the Series B Preferred Stock on any dividend payment
date (commencing with the December 15, 2006, dividend payment date) in an aggregate amount exceeding the New Common Equity Amount, if on
that declaration date:
1. the Total Shareholders’ Equity Amount was less than $585 million based on the financial statements for the fiscal quarter ended prior to
the most recently completed quarter prior to such dividend payment date; and
2. for each of the two most recently completed quarterly periods ending prior to the most recently completed quarter prior to such dividend
payment date, the Consolidated Net Income Amount was less than or equal to $0.
(ii) If the Corporation fails to satisfy the above test for any dividend payment date, the restrictions on dividends will continue until the
Corporation is able again to satisfy the test for a dividend payment date. The above test will not restrict the Corporation’s ability to pay dividends in
shares of the Corporation’s common stock.
(iii) For purposes of this test:
1. the Corporation’s Total Shareholders’ Equity Amount as of December 31, 2005, was $808.2 million; and
2. for the quarters ended on December 31, 2005, and September 30, 2005, the Corporation’s Consolidated Net Income Amounts were a loss
of $5.7 million and income of $26.5 million, respectively.
(iv) As used in this Section 3(H):
“Consolidated Net Income Amount” means, for any quarter, the Corporation’s consolidated net income before extraordinary items, changes in
accounting principles and discontinued operations (all as determined in accordance with GAAP) for such quarter.
“GAAP” means, at any date or for any period, U.S. generally accepted accounting principles as in effect on such date or for such period.
“New Common Equity Amount” means, at any date, the net proceeds (after underwriters’ or placement agents’ fees, commissions or discounts
and other fees relating to the issuances) received by the Corporation from new issuances of the Corporation’s common stock (whether in one or more
public offerings registered under the Securities Act or private placements or other transactions exempt from registration under the Securities Act)
during the period commencing on the 90th day prior to such date, and which are designated by the Corporation’s Board of Directors at or before the
time of issuance as available to pay dividends on the Series B Preferred Stock, less the aggregate amount of dividends and distributions on, and
redemptions and repurchases of, junior stock during the period commencing on the 90th day prior to such date.
“Securities Act” means the Securities Act of 1933, as amended.
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“Total Shareholders’ Equity Amount” means, as of any quarter end, the Corporation’s shareholders’ equity (determined in accordance with
GAAP and in any event including the proceeds of any offering of the Series B Preferred Stock), as reflected on the Corporation’s consolidated balance
sheet as of such quarter end.
(v) By not later than the 10th trading day prior to each dividend record date for which dividends are being suspended because the Corporation
has failed the test set forth above and the Corporation is not (1) electing to pay dividends in shares of the Corporation’s common stock or (2) able to
pay dividends out of the New Common Equity Amount, the Corporation will give notice of such suspension by first class mail, postage prepaid,
addressed to the holders of record of the Series B Preferred Stock, and will file a copy of such notice on Form 8-K with the Securities and Exchange
Commission.
(vi) In order to give effect to the foregoing, the Corporation’s Board of Directors or any committee thereof is prohibited from declaring dividends
on the Series B Preferred Stock on a date that is (x) more than 60 days prior to the related dividend payment date or (y) earlier than the date on which
the Corporation’s financial statements for the most recently completed quarter prior to the most recently completed quarter immediately preceding the
related dividend payment date have been filed with or furnished to the Securities and Exchange Commission or have otherwise been made publicly
available. The limitation in clause (y) of the preceding sentence is subject to the exception that if the Board of Directors determines to delay filing the
Corporation’s financial statements with the Securities and Exchange Commission to a date later than the date on which, under the Securities and
Exchange Commission’s rules, the Corporation would normally be required to file such financial statements, for example because of concerns over the
accuracy of such financial statements or their compliance with GAAP, then the Board of Directors or a committee of the board will be permitted to
determine the ability of the Board of Directors or a committee thereof to declare dividends under the test outlined above based upon the Corporation’s
financial statements as most recently filed with the Securities and Exchange Commission or otherwise made publicly available.
Section 4. Conversion Rights.
(A) Right to Convert. Holders of the Series B Preferred Stock may, at any time, convert shares of Series B Preferred Stock into fully paid and
nonassessable shares of the Corporation’s common stock initially at a conversion rate of 21.4001 shares of common stock per $1,000 liquidation preference
of Series B Preferred Stock, subject to adjustments as described below.
(B) Consideration upon Conversion. Upon conversion, the Corporation may choose to deliver, in lieu of shares of the Corporation’s common stock,
cash or a combination of cash and shares of the Corporation’s common stock, as described below.
(C) Procedure for Conversion. Subject to Section 4(F), a holder of shares of the Series B Preferred Stock may convert any or all of those shares by
surrendering to the Corporation at the Corporation’s principal office or at the office of the conversion agent, as may be designated by the Corporation’s
Board of Directors, the certificate or certificates for those shares of the Series B Preferred Stock accompanied by a written conversion notice, substantially in
the form of Exhibit A, stating that the holder elects to convert all or a specified whole number of those shares in accordance with the provisions described in
this Certificate of Designation and specifying the name or names in which the holder wishes the certificate or certificates for shares of common stock to be
issued. In case the notice specifies a name or names other than that of the holder, the notice will be accompanied by payment of all transfer taxes payable
upon the issuance of shares of common stock in that name or names. Other than those taxes, the Corporation will pay any documentary, stamp or similar issue
or transfer taxes that may be payable in respect of any issuance or delivery of shares of common stock upon conversion of shares of the Series B Preferred
Stock.
(D) Cash Settlement. If the Corporation chooses to satisfy all or any portion of the Corporation’s conversion obligation in cash, the Corporation will
notify holders of the dollar amount to be satisfied in cash (which must be expressed either as 100% of the conversion obligation or as a fixed dollar amount)
at any time on or before the date that is two business days following receipt of each holder’s notice of conversion (the “cash settlement notice period”). If the
Corporation timely elects to pay cash for any portion of the shares of common stock otherwise issuable to the holders, each holder may retract the conversion
notice at any time during the two
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business day period beginning on the day after the final day of the cash settlement notice period (the “conversion retraction period”). No such retraction can
be made (and a conversion notice shall be irrevocable) if the Corporation does not elect to deliver cash in lieu of shares (other than cash in lieu of fractional
shares). If the conversion notice has not been retracted, settlement (in cash and/or shares) will occur on the business day following the final day of the tentrading-day period beginning on the day after the final day of the conversion retraction period (the “cash settlement averaging period”). Settlement amounts
will be calculated as follows:
(i) If the Corporation elects to satisfy the entire conversion obligation in shares of common stock, the Corporation will deliver to each holder a
number of shares of common stock equal to (1) the number of shares of Series B Preferred Stock to be converted multiplied by (2) the conversion rate.
(ii) If the Corporation elects to satisfy the entire conversion obligation in cash, the Corporation will deliver to each holder cash in an amount
equal to the product of: (x) a number equal to (1) the number of shares of Series B Preferred Stock to be converted multiplied by (2) the conversion rate;
and (y) the average volume weighted average price of the Corporation’s common stock during the cash settlement averaging period.
(iii) If the Corporation elects to satisfy a fixed portion other than 100% of the conversion obligation in cash, the Corporation will deliver to each
holder such cash amount (the “cash amount”) and a number of shares of common stock equal to the greater of (1) zero and (2) the excess, if any, of
(A) the number of shares of common stock equal to (i) the number of shares of Series B Preferred Stock to be converted multiplied by (ii) the conversion
rate over (B) the number of shares of common stock equal to the sum, for each day of the cash settlement averaging period, of (x) 10% of the cash
amount, divided by (y) the volume-weighted average price of the Corporation’s common stock on such day.
(E) Delivery of Common Stock. In the case that any portion of the conversion obligation will be satisfied with common stock, as promptly as
practicable after the surrender of a certificate or certificates of Series B Preferred Stock and the receipt of the notice relating to the conversion and payment of
all required transfer taxes, if any, or the demonstration to the Corporation’s satisfaction that those taxes have been paid, the Corporation will deliver or cause
to be delivered (1) certificates representing the whole number of validly issued, fully paid and nonassessable shares of the Corporation’s common stock to
which the holder, or the holder’s transferee, of shares of the Series B Preferred Stock being converted will be entitled and (2) if less than the full number of
shares of Series B Preferred Stock evidenced by the surrendered certificate or certificates is being converted, a new certificate or certificates, of like tenor, for
the number of shares of Series B Preferred Stock evidenced by the surrendered certificate or certificates less the number of shares being converted, along with
cash payment for any fractional shares.
This conversion will be deemed to have been made at the close of business on the date of the last of the giving of the notice of conversion, the receipt
of payment of all required transfer taxes, if any, and of surrendering the certificate or certificates representing the shares of Series B Preferred Stock to be
converted so that the rights of the holder thereof as to the shares being converted will cease except for the right to receive shares of common stock or cash,
and the person entitled to receive any such shares of common stock will be treated for all purposes as having become the record holder of those shares of
common stock at that time.
(F) Conversion of Shares in Global Form. In lieu of the foregoing procedures, if the Series B Preferred Stock is held in global form, holders must comply
with The Depository Trust Company (“DTC”) procedures to convert each holder’s beneficial interest in Series B Preferred Stock.
(G) Dividends on Converted Series B Preferred Stock. Holders of shares of Series B Preferred Stock who convert their shares into the Corporation’s
common stock will not be entitled to, nor will the conversion rate be adjusted for, any declared and unpaid dividends. Accordingly, shares of Series B
Preferred Stock surrendered for conversion after the close of business on any record date for the payment of dividends declared and before the opening of
business on the dividend payment date relating to that record date must be accompanied by a payment in cash of an amount equal to the dividend payable in
respect of those shares of Series B Preferred Stock for the dividend period in which the shares are converted. A holder of shares of Series B Preferred Stock on
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a dividend payment record date who converts such shares into shares of the Corporation’s common stock on the corresponding dividend payment date will
be entitled to receive the dividend payable on such shares of Series B Preferred Stock on such dividend payment date, and the converting holder need not
include payment of the amount of such dividend upon surrender of shares of Series B Preferred Stock for conversion.
Notwithstanding the preceding paragraph, if (1) shares of Series B Preferred Stock are converted during the period between the close of business on any
dividend payment record date and the opening of business on the corresponding dividend payment date, in each case with respect to which a dividend has
been declared and (2) the Corporation has called such shares of Series B Preferred Stock for redemption during such period, then the holder who so tenders
such shares for conversion will receive the dividend payable on such dividend payment date and need not include payment of the amount of such dividend
upon surrender of shares of Series B Preferred Stock for conversion.
(H) Termination of Conversion Right. In case any shares of Series B Preferred Stock are to be redeemed, the right to convert those shares of the Series B
Preferred Stock will terminate at 5:00 p.m., New York City time, on the business day immediately preceding the date fixed for redemption unless the
Corporation defaults in the payment of the redemption price of those shares.
(I) Fractional Shares. In connection with the conversion of any shares of Series B Preferred Stock, no fractional shares of common stock will be issued,
but the Corporation will pay a cash adjustment in respect of any fractional interest in an amount equal to the fractional interest multiplied by the closing sale
price of the Corporation’s common stock on the date the shares of Series B Preferred Stock are surrendered for conversion. If more than one share of Series B
Preferred Stock will be surrendered for conversion by the same holder at the same time, the number of whole shares of common stock issuable on conversion
of those shares will be computed on the basis of the total number of shares of Series B Preferred Stock so surrendered.
(J) Reservation of Common Stock. The Corporation will at all times reserve and keep available, free from preemptive rights, for issuance upon the
conversion of shares of Series B Preferred Stock a number of the Corporation’s authorized but unissued shares of common stock that will from time to time be
sufficient to permit the conversion of all outstanding shares of Series B Preferred Stock.
(K) Compliance with Laws. Before the delivery of any securities that the Corporation will be obligated to deliver upon conversion of the Series B
Preferred Stock, the Corporation will comply with all applicable federal and state laws and regulations that require action to be taken by the Corporation. All
shares of common stock delivered upon conversion of the Series B Preferred Stock will, upon delivery, be duly and validly issued, fully paid and
nonassessable, free of all liens and charges and not subject to any preemptive rights.
Section 5. Fundamental Change.
(A) Redemption Rights upon Occurrence of a Fundamental Change. If a fundamental change (as defined below) occurs, holders will have the right,
exercisable at their option, subject to legally available funds and to the terms and conditions of the Corporation’s articles of incorporation, to require the
Corporation to redeem any or all of their shares of Series B Preferred Stock. The Corporation will redeem the Series B Preferred Stock at a price equal to 100%
of the liquidation preference of the Series B Preferred Stock to be redeemed plus an amount equal to any declared and unpaid dividends, unless such
fundamental change redemption date falls after a record date for which a dividend has been declared and on or prior to the corresponding dividend payment
date, in which case (1) the Corporation will pay the full amount of declared and unpaid dividends, if any, payable on such dividend payment date only to the
holder of record at the close of business on the corresponding record date and (2) the redemption price payable on the fundamental change redemption date
will include only the liquidation preference, but will not include any amount in respect of dividends declared and payable on such corresponding dividend
payment date. The Corporation will be required to redeem the Series B Preferred Stock as of a date (the “fundamental change redemption date”) that is not
more than 30 calendar days after the Corporation mails to all holders of the Series B Preferred Stock a notice regarding the fundamental change as described
below. If such 30th calendar day is not a business day, the fundamental change redemption date will be the next succeeding business day.
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(B) Consideration upon Redemption. The Corporation may, subject to legally available funds, choose to pay the redemption price in cash, shares of
common stock, or a combination thereof. If the Corporation elects to pay all or a portion of the redemption price in shares of common stock, the shares of
common stock will be valued at the price per share of the Corporation’s common stock determined during the ten consecutive trading days ending on the
fifth trading day prior to the redemption date (such period, the “redemption averaging period” with respect to such redemption date) as the sum of the daily
price fractions, whereby “daily price fraction” means for each trading day during the averaging period, 10% multiplied by the daily volume-weighted
average price per share of the Corporation’s common stock for such day. However, the Corporation may not pay the redemption price in shares of common
stock or a combination of shares of common stock and cash unless, prior to 5:00 p.m. (New York City time) on the business day immediately preceding the
redemption date, the common stock to be delivered satisfies the Common Stock Settlement Conditions specified in Section 3(G)(v), except condition 3
thereof.
(C) Market Risk on Delivery of Common Stock. If the Corporation will pay all or a portion of the redemption price in shares of common stock, the
Corporation will notify holders of such payment in the Corporation’s notice regarding the fundamental change. Because the volume-weighted average price
of the Corporation’s shares of common stock will be determined prior to the fundamental change redemption date, holders of Series B Preferred Stock bear the
market risk that the Corporation’s shares of common stock will decline in value between the date the average closing sale is calculated and the redemption
date. In addition, because the number of the Corporation’s shares of common stock that each holder will receive is based on the volume-weighted average
price for a ten-trading-day period, the market value of those shares on the date of receipt may be less than the value of those shares based on the average
closing sale price. However, in no event will the Corporation be required to deliver more than the number of authorized shares of common stock of the
Corporation.
(D) Definition of Fundamental Change. A “fundamental change” will be deemed to have occurred upon the occurrence of any of the following:
(i)(1) the consolidation or merger of the Corporation with or into any other person (other than any merger primarily for the purpose of changing
the Corporation’s jurisdiction of incorporation and resulting in a reclassification, conversion or exchange of outstanding common stock solely into
common stock of the surviving entity) or (2) the sale, lease or transfer, in one or a series of related transactions, of all or substantially all of the
Corporation’s assets (determined on a consolidated basis) to any person or group (as such term is used in Section 13(d)(3) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”)) other than a sale, lease or transfer to the Corporation or any of its subsidiaries;
(ii) the adoption of a plan the consummation of which would result in the Corporation’s liquidation or dissolution;
(iii) the acquisition, directly or indirectly, by any person or group (as such term is used in Section 13(d)(3) of the Exchange Act) of more than
50% of the aggregate voting power of the Corporation’s voting stock; or
(iv) during any period of two consecutive years, individuals who at the beginning of such period comprised the Corporation’s Board of Directors
(together with any new directors whose election by such Board of Directors or whose nomination for election by the Corporation’s shareholders was
approved by a vote of 66 2/3% of the Corporation’s directors then still in office who were either directors at the beginning of such period or whose
election or nomination for election was previously so approved) cease for any reason to constitute a majority of the Corporation’s Board of Directors
then in office.
However, a fundamental change will not be deemed to have occurred in the case of a merger or consolidation, if (i) at least 90% of the consideration
(excluding cash payments for fractional shares and cash payments pursuant to dissenters’ appraisal rights) in the merger or consolidation consists of common
stock of a United States company traded on a national securities exchange or quoted on the Nasdaq National Market (or which will be so traded or quoted
when issued or exchanged in connection with such transaction) and (ii) as a result of such transaction or transactions the shares of the Series B Preferred Stock
become convertible solely into such common stock.
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(E) Limitation on Rights. Holders of shares of Series B Preferred Stock shall not have the right to require the Corporation to repurchase shares of Series
B Preferred Stock upon a fundamental change (1) unless such purchase complies with the Corporation’s indentures and credit facilities and (2) unless and
until the Corporation’s Board of Directors has approved such fundamental change or elected to take a neutral position with respect to such fundamental
change.
(F) Notice of Fundamental Change. Within 30 calendar days after the occurrence of a fundamental change, the Corporation is obligated (1) to mail to
all holders of Series B Preferred Stock at their addresses shown in the register of the registrar and to beneficial owners as required by applicable law (2) or to
cause DTC to send a notice to its participants that own Series B Preferred Stock (and issue a press release and publish on the Corporation’s website) a notice
regarding the fundamental change, stating, among other things:
(i) the event causing a fundamental change;
(ii) the date of such fundamental change;
(iii) the last date on which the redemption right triggered by such fundamental change may be exercised;
(iv) the fundamental change redemption price;
(v) the fundamental change redemption date;
(vi) the name and address of the paying agent and the conversion agent;
(vii) the conversion rate and any adjustments to the conversion rate;
(viii) that the Series B Preferred Stock with respect to which a fundamental change redemption notice (as described below) is given by the holder
may be converted only if the fundamental change redemption notice has been withdrawn in accordance with the terms of the Series B Preferred Stock;
and
(ix) the procedures that holders must follow to exercise these rights.
(G) Redemption Notice. To exercise this right, holders must deliver a written notice substantially in the form of Exhibit B (a “fundamental change
redemption notice”) to the transfer agent prior to the close of business on the business day immediately before the fundamental change redemption date. A
fundamental change redemption notice may be delivered by letter, overnight courier, hand delivery, facsimile transmission or in any other written form, or if
applicable, by other means in accordance with the DTC’s customary procedures. The fundamental change redemption notice must state:
(i) if certificated shares of Series B Preferred Stock have been issued, the Series B Preferred Stock certificate numbers, or if not, such information
as may be required under applicable DTC procedures;
(ii) the number of shares to be redeemed; and
(iii) that the Corporation is to redeem such Series B Preferred Stock pursuant to the applicable provisions of the Series B Preferred Stock and the
Corporation’s amended and restated articles of incorporation.
The Transfer Agent shall promptly notify the Corporation of the receipt of any fundamental change redemption notice.
(H) Withdrawal of Redemption Notice. Holders may withdraw any fundamental change redemption notice by a written notice of withdrawal delivered
to the transfer agent prior to the close of business on the business day before the fundamental change redemption date. The notice of withdrawal must state:
(i) the number of the withdrawn shares of Series B Preferred Stock;
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(ii) if certificated shares of Series B Preferred Stock have been issued, the Series B Preferred Stock certificate numbers, or if not, such information
as may be required under applicable DTC procedures; and
(iii) the number, if any, of shares of Series B Preferred Stock that remain subject to the fundamental change redemption notice.
(I) Exercise Procedure. A holder must either effect book-entry transfer or deliver the Series B Preferred Stock to be redeemed, together with any
necessary endorsements, to the office of the transfer agent after delivery of the fundamental change redemption notice to receive payment of the fundamental
change redemption price. Holders will receive payment in cash or shares of common stock, as applicable, on the later of the fundamental change redemption
date or the time of book-entry transfer or the delivery of the Series B Preferred Stock. If the transfer agent holds cash or shares of common stock, as applicable,
sufficient to pay the fundamental change redemption price of the Series B Preferred Stock on the business day following the fundamental change redemption
date, then, immediately after the fundamental change redemption date:
(i) the shares of Series B Preferred Stock will cease to be outstanding; and
(ii) all other rights of the holder will terminate.
This will be the case whether or not book-entry transfer of the Series B Preferred Stock is made or whether or not the Series B Preferred Stock is
delivered to the transfer agent.
(J) Limitations on Redemption.
If, following a fundamental change, the Corporation is prohibited from paying the redemption price of the Series B Preferred Stock in cash under the
terms of any indebtedness or by applicable law, the Corporation will, if permitted under terms of such indebtedness and under applicable law, elect to pay the
redemption price of the Series B Preferred Stock in shares of common stock or, in the case of a merger in which the Corporation is not the surviving
corporation, common stock of the surviving corporation or its direct or indirect parent corporation.
(K) Compliance with Laws. The Corporation will comply with any applicable provisions of Rule 13e-4 and any other tender offer rules under the
Exchange Act in connection with any offer by the Corporation to redeem the Series B Preferred Stock.
(L) Make Whole Payment upon the Occurrence of a Fundamental Change.
(i) If holders elect to convert their Series B Preferred Stock upon the occurrence of a fundamental change (as defined above) that occurs prior to
March 15, 2018, in certain circumstances, they will be entitled to receive, in addition to a number of shares of common stock equal to the applicable
conversion rate (or cash, as described above), an additional number of shares of common stock (the “additional shares”) upon conversion as described
below.
(ii) The Corporation must give notice to all holders and to the conversion agent at least 15 trading days prior to the anticipated effective date of
such fundamental change. The Corporation must also give notice to all holders and to the conversion agent that such fundamental change has become
effective. Holders may surrender Series B Preferred Stock for conversion and receive the additional shares described below at any time from and after
the effective date of such fundamental change until and including the date that is 30 days after the effective date (or, if such transaction also results in
holders having a right to require the Corporation to redeem their Series B Preferred Stock, until the fundamental change redemption date).
(iii) The number of additional shares will be determined for the Series B Preferred Stock by reference to the table under Section 5(L)(v), based on
the date on which the fundamental change becomes effective (the “effective date”) and the “share price.” If holders of the Corporation’s common stock
receive only cash in the transaction constituting a fundamental change, the share price shall be the cash amount paid per share. Otherwise, the share
price shall be the average of the closing sale prices of
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the Corporation’s common stock on the five trading days prior to but not including the effective date of the transaction constituting a fundamental
change.
(iv) The stock prices set forth in the first row of each table below (i.e., the column headers) will be adjusted as of any date on which the
conversion rate of the Series B Preferred Stock is adjusted. The adjusted stock prices will equal the stock prices applicable immediately prior to such
adjustment, multiplied by a fraction, the numerator of which is the conversion rate immediately prior to the adjustment giving rise to the stock price
adjustment and the denominator of which is the conversion rate as so adjusted. The number of additional shares will be adjusted in the same manner as
the conversion rate as set forth under Section 6.
(v) The following table sets forth the number of additional shares to be received per $1,000 liquidation preference per share of Series B Preferred
Stock:
Stock price on the Effective Date
Fundamental Change date in years

15-Mar-06
15-Mar-07
15-Mar-08
15-Mar-09
15-Mar-10
15-Mar-11
15-Mar-12
15-Mar-13
15-Mar-14
15-Mar-15
15-Mar-16
15-Mar-17
15-Mar-18

15-Mar-06
15-Mar-07
15-Mar-08
15-Mar-09
15-Mar-10
15-Mar-11
15-Mar-12
15-Mar-13
15-Mar-14
15-Mar-15
15-Mar-16
15-Mar-17
15-Mar-18

$36.65

$40.00

$42.00

$45.00

$50.00

$55.00

$60.00

5.88
5.88
5.81
5.68
5.54
5.36
5.19
5.05
4.87
4.63
4.30
3.87
0.00

5.18
5.07
4.94
4.79
4.62
4.40
4.18
4.03
3.85
3.61
3.25
2.73
0.00

4.76
4.64
4.50
4.34
4.16
3.91
3.66
3.51
3.33
3.10
2.74
2.19
0.00

4.23
4.10
3.95
3.77
3.57
3.29
2.99
2.81
2.66
2.44
2.11
1.57
0.00

3.54
3.39
3.22
3.03
2.80
2.48
2.10
1.85
1.74
1.57
1.32
0.88
0.00

3.01
2.86
2.69
2.48
2.24
1.90
1.46
1.05
0.99
0.88
0.72
0.44
0.00

2.61
2.45
2.28
2.07
1.82
1.48
1.02
0.40
0.37
0.33
0.25
0.13
0.00

$70.00

$80.00

$100.00

$125.00

$150.00

$200.00

$250.00

2.03
1.89
1.72
1.52
1.28
0.96
0.54
0.00
0.00
0.00
0.00
0.00
0.00

1.66
1.52
1.37
1.19
0.97
0.70
0.35
0.00
0.00
0.00
0.00
0.00
0.00

1.19
1.09
0.96
0.82
0.66
0.46
0.23
0.00
0.00
0.00
0.00
0.00
0.00

0.87
0.79
0.69
0.59
0.47
0.34
0.17
0.00
0.00
0.00
0.00
0.00
0.00

0.67
0.61
0.53
0.45
0.36
0.26
0.14
0.00
0.00
0.00
0.00
0.00
0.00

0.43
0.39
0.34
0.29
0.23
0.17
0.09
0.00
0.00
0.00
0.00
0.00
0.00

0.29
0.26
0.23
0.20
0.16
0.11
0.06
0.00
0.00
0.00
0.00
0.00
0.00

Continued
Below

$300.00

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

The exact stock prices and fundamental change effective dates may not be set forth in the table above, in which case:
1.

If the stock price is between two stock price amounts in the table or the effective date is between two effective dates in the table, the number of
additional shares will be determined by a straight-line interpolation between the number of additional shares set forth for the higher and lower
stock price amounts or the two dates, as applicable, based on a 365-day year.
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2.

If the stock price is equal to or in excess of $300.00 per share (subject to adjustment), no additional shares will be issued upon conversion.

3.

If the stock price is less than $36.65 per share (subject to adjustment), no additional shares will be issued upon conversion.

(vi) Notwithstanding the foregoing, in no event will the total number of shares of common stock issuable upon conversion exceed 5.8850 per
share of Series B Preferred Stock, subject to adjustments in the same manner of the conversion rate as set forth under Section 6 below.
(M) Public Acquirer Fundamental Change.
(i) Notwithstanding the foregoing, in the case of a public acquirer fundamental change (as defined below), the Corporation may, in lieu of
increasing the conversion rate by additional shares as described in Section 5(L), elect to adjust the conversion rate and the related conversion
obligation such that, from and after the effective date of such public acquirer fundamental change, holders of the Series B Preferred Stock who elect to
convert will be entitled to convert their Series B Preferred Stock into a number of shares of public acquirer common stock (as defined below) that have
been registered, or the resale of which will be registered, under the Securities Act, by multiplying the conversion rate in effect immediately before the
public acquirer fundamental change by a fraction:
1.

the numerator of which will be (i) in the case of a consolidation, merger or binding share exchange, pursuant to which the Corporation’s common
stock is converted into or exchanged for the right to receive cash, securities or other property, the value of all cash and any other consideration
(as determined by the Corporation’s Board of Directors) paid or payable per share of common stock or (ii) in the case of any other public acquirer
fundamental change, the average of the closing sale prices of the Corporation’s common stock for the five consecutive trading days prior to but
excluding the effective date of such public acquirer fundamental change, and

2.

the denominator of which will be the average of the last closing sale prices of the public acquirer common stock for the five consecutive trading
days commencing on the trading day next succeeding the effective date of such public acquirer fundamental change.

(ii) A “public acquirer fundamental change” means any fundamental change that would otherwise obligate the Corporation to increase the
conversion rate as described above and where the acquirer has a class of common stock traded on a national securities exchange or quoted on the
Nasdaq National Market or which will be so traded or quoted when issued or exchanged in connection with such fundamental change (the “public
acquirer common stock”). If an acquirer does not itself have a class of common stock satisfying the foregoing requirement, it will be deemed to have
public acquirer common stock if a corporation that directly or indirectly owns at least a majority of the acquirer has a class of common stock satisfying
the foregoing requirement and all references to public acquirer common stock will be deemed to refer to such class of common stock. Majority owned
for these purposes means having the “beneficial ownership” (as defined in Rule 13d-3 under the Exchange Act) of more than 50% of the total voting
power of all shares of the respective entity’s capital stock that are entitled to vote generally in the election of directors.
(iii) Upon the Corporation’s decision to adjust the conversion rate and related conversion obligation upon a public acquirer fundamental
change, holders may convert their Series B Preferred Stock at the adjusted conversion rate described in the preceding paragraph but will not be entitled
to the additional shares as described above. The registered shares of public acquirer common stock, or the shares of public acquirer common stock
registered for resale, as the case may be, shall be listed, or approved for listing subject only to the official notice of issuance, on a national securities
exchange or the Nasdaq National Market.
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Section 6. Adjustments to the Conversion Rate.
(A) Adjustment Events. The conversion rate is subject to adjustment from time to time if any of the following events occurs:
(i) the issuance of the Corporation’s common stock as a dividend or distribution on the Corporation’s common stock;
(ii) certain subdivisions and combinations of the Corporation’s common stock;
(iii) the issuance to all holders of the Corporation’s common stock of certain rights or warrants to purchase the Corporation’s common stock (or
securities convertible into the Corporation’s common stock) at less than (or at a conversion price per share less than) the current market price of the
Corporation’s common stock, provided that no such adjustment shall be made for the rights of holders of the Corporation’s common stock to
participate in any dividend reinvestment plan in existence on the date hereof and made available to all holders of the Corporation’s common stock or
the Corporation’s employee stock benefit plans or the purchase of shares pursuant to any such plan;
(iv) the dividend or other distribution to all holders of the Corporation’s common stock of shares of the Corporation’s capital stock (other than
common stock) or evidences of indebtedness or assets (including securities, but excluding (1) those rights and warrants referred to above or
(2) dividends or distributions paid exclusively in cash);
In the event that the Corporation makes a dividend or distribution to all or substantially all holders of the Corporation’s common stock
consisting of capital stock of, or similar equity interest in, a subsidiary or other business unit of ours, unless the Corporation distributes such capital
stock or equity interests to holders of the Series B Preferred Stock in such distributions on the same basis as they would have received had they
converted their shares of Series B Preferred Stock into shares of the Corporation’s common stock immediately prior to such distributions, the
conversion rate will be adjusted based on the market value of the securities so distributed relative to the market value of the Corporation’s common
stock, in each case based on the average closing sale prices of those securities for the 10 trading days commencing on and including the fifth trading
day after the date on which “ex-dividend trading” commences for such dividend or distribution on the New York Stock Exchange or such other
national or regional exchange or market on which the securities are then listed or quoted;
(v) distributions consisting exclusively of cash to all holders of shares of the Corporation’s common stock (excluding (1) any dividend or
distribution in connection with the Corporation’s liquidation, dissolution or winding up and (2) any quarterly cash dividend on the Corporation’s
shares of common stock to the extent that the aggregate cash dividend per share of the Corporation’s common stock in any quarter does not exceed
$0.43 (such amount being the “Dividend Threshold Amount”); if there is a dividend or distribution to which this bullet point applies, the conversion
rate will be adjusted by multiplying the applicable conversion rate by the following fraction:
Pre Dividend Stock Price
Pre Dividend Stock Price - Dividend Adjustment Amount
“Pre Dividend Stock Price” means the average common stock price for the three consecutive trading days ending on the trading day immediately
preceding the ex date for such dividend or distribution. “Dividend Adjustment Amount” means the full amount of the dividend or distribution to the
extent payable in cash applicable to one common share less the Dividend Threshold Amount. If an adjustment is required to be made as a result of a
distribution that is not a quarterly dividend, the dividend threshold amount will be deemed to be zero; and
(vi) the Corporation or one of the Corporation’s subsidiaries makes a payment in respect of a tender offer or exchange offer for the Corporation’s
common stock (other than payments made under the Corporation’s “odd-lot” stock sales program in
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existence on the date hereof) to the extent that the cash and value of any other consideration included in the payment per share of common stock
exceeds the closing sale price per share of common stock on the trading day next succeeding the last date on which tenders or exchanges may be made
pursuant to such tender or exchange offer.
(B) No Adjustment Required in Certain Circumstances. No adjustment in the conversion rate will be required (except in the case of Section 6(A)(v)
unless such adjustment would require a change of at least 1% in the conversion rate then in effect at such time. However, the Corporation will carry forward
any adjustments that are less than 1% of the conversion rate and make such carried forward adjustments, regardless of whether the aggregate adjustment is
less than 1%, within one year of the first such adjustment carried forward, upon conversion, upon redemption or upon a fundamental change. Except as stated
above, the conversion rate will not be adjusted for the issuance of the Corporation’s common stock or any securities convertible into or exchangeable for the
Corporation’s common stock or carrying the right to purchase any of the foregoing.
(C) Common Stock Rights Agreement. The Corporation has adopted a rights agreement pursuant to which each share of the Corporation’s common
stock has associated with it one Preferred Share Purchase Right. Holders will receive, upon conversion of their Series B Preferred Stock, in addition to the
common stock, the rights under such rights agreement or any other rights plan then in effect unless, prior to conversion, the rights have expired, terminated or
been redeemed or unless the rights have separated from the common stock. In the case of such separation, the conversion rate would be adjusted at the time of
separation as if the Corporation had distributed to all holders of the Corporation’s common stock, shares of the Corporation’s capital stock, evidences of
indebtedness or assets as described in Section 6(A)(iv) (provided that no such adjustment to the conversion rate shall be made if at the time of such
separation, (1) the Corporation sets aside for issuance upon conversion of the Series B Preferred Stock a number of rights equal to the rights the holders of
Series B Preferred Stock would have received if conversion had occurred immediately prior to such separation and (2) the rights so set aside are perpetual in
duration), subject to readjustment in the event of the expiration, termination or redemption of such rights.
(D) Consideration upon the Occurrence of Certain Events. In the event of:
(i) any reclassification of the Corporation’s common stock;
(ii) a consolidation, merger or combination involving the Corporation; or
(iii) a sale or conveyance to another person or entity of all or substantially all of the Corporation’s property and assets;
in which holders of the Corporation’s common stock would be entitled to receive stock, other securities, other property, assets or cash for their common stock,
upon conversion of their Series B Preferred Stock, holders will be entitled to receive the same type of consideration that each holder would have been entitled
to receive if such holder had converted the Series B Preferred Stock into the Corporation’s common stock immediately prior to any of these events. For
purposes of the foregoing, the type and amount of consideration that a holder of the Corporation’s common stock would have been entitled to in the case of
reclassifications, consolidations, mergers, sales or transfers of assets or other transactions that cause the Corporation’s common stock to be converted into the
right to receive more than a single type of consideration (determined based in part upon any form of stockholder election) will be deemed to be the weighted
average of the types and amounts of consideration received by the holders of the Corporation’s common stock that affirmatively make such an election.
However, if the Corporation elects to adjust the conversion rate and the related conversion obligation so that the Series B Preferred Stock will be convertible
into shares of the acquiring or surviving company after a public acquirer fundamental change, then the previous sentence will not be applicable.
The Corporation may not become a party to any such transaction unless its terms are consistent with the foregoing.
(E) Discretionary Adjustment of Conversion Rate. The Corporation may, from time to time, increase the conversion rate if the Corporation’s Board of
Directors has made a determination that this increase would be in the Corporation’s best interests. Any such determination by the Corporation’s Board of
Directors will be conclusive. In addition, the Corporation may increase the conversion rate if the Corporation’s Board of Directors deems it advisable to avoid
or diminish any income tax to holders of common stock resulting from any stock or rights distribution.
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(F) Notice of Adjustment. If the Corporation adjusts the conversion rate pursuant to the above provisions, the Corporation will issue a press release
through PRNewswire, Reuters Economic Services and Bloomberg Business News containing the relevant information and make this information available on
the Corporation’s website or through another public medium as the Corporation may use at that time.
Section 7. Mandatory Conversion.
(A) The Corporation’s Right of Conversion. At any time on or after March 15, 2013, and on or before March 15, 2018, the Corporation may at the
Corporation’s option cause the Series B Preferred Stock to be automatically converted into that number of shares of common stock at the then prevailing
conversion rate. The Corporation may exercise this right only if the closing sale price of the Corporation’s common stock equals or exceeds 135% of the then
prevailing conversion price for at least 20 trading days in a period of 30 consecutive trading days, including the last trading day of such 30-day period,
ending on the trading day prior to the Corporation’s issuance of a press release announcing the mandatory conversion as described below. Upon conversion,
the Corporation may choose to deliver, in lieu of shares of the Corporation’s common stock, cash or a combination of cash and shares of the Corporation’s
common stock, as described above under Section 4.
(B) Exercise Procedure. To exercise the mandatory conversion right described above, the Corporation must issue a press release for publication on
PRNewswire, Reuters Economic Services and Bloomberg Business News prior to the opening of business on the first trading day following any date on which
the conditions described in the preceding paragraph are met, announcing such a mandatory conversion. The Corporation will also give notice by mail or by
publication (with subsequent prompt notice by mail) to the holders of the Series B Preferred Stock, or cause DTC to send notice to its participants that own
Series B Preferred Stock (which notice or publication shall be given not more than four business days after the date of the press release), of the mandatory
conversion announcing the Corporation’s intention to convert the Series B Preferred Stock. The conversion date will be a date selected by the Corporation,
which the Corporation will refer to as the Mandatory Conversion Date, and will be no more than five days after the earlier of (1) the date on which the
Corporation issue such press release or (2) the date that such notice is sent by DTC to its participants that own Series B Preferred Stock as described above. In
addition to any information required by applicable law or regulation, the press release and notice of a mandatory conversion shall state, as appropriate:
(i) the Mandatory Conversion Date;
(ii) the number of shares of common stock to be issued and/or the amount of cash to be paid upon conversion of each share of Series B Preferred
Stock; and
(iii) the number of shares of Series B Preferred Stock to be converted.
(C) Termination of the Rights of Holders. On and after the Mandatory Conversion Date, all rights of holders of such Series B Preferred Stock will
terminate except for the right to receive the shares of common stock issuable upon conversion thereof. The dividend payment with respect to the Series B
Preferred Stock called for a mandatory conversion on a date during the period between the close of business on any record date for the payment of dividends
to the close of business on the corresponding dividend payment date will be payable on such dividend payment date to the record holder of such share on
such record date if such share has been converted after such record date and prior to such dividend payment date.
(D) Limitation on Mandatory Conversion. The Corporation may not authorize, issue a press release or give notice of any mandatory conversion unless,
prior to giving the conversion notice, all accumulated and unpaid dividends on the Series B Preferred Stock for dividend payment dates ending prior to the
date of such conversion notice shall have been paid in cash.
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Section 8. Optional Redemption.
(A) Right to Redeem. On or after March 15, 2018, the Corporation will have the option from time to time to redeem the shares of outstanding Series B
Preferred Stock, in whole or in part, at the redemption price specified in Section 8(F). The Corporation will pay such redemption price in cash.
(B) Notice of Redemption. In the event of an optional redemption pursuant to this provision, the Corporation will (1) send a written notice by first class
mail to each holder of record of the Series B Preferred Stock at such holder’s registered address, not fewer than 30 nor more than 60 days prior to the
redemption date and (2) if the preferred shares are held by DTC or its nominee, request that DTC send a copy of such notice to its participants. The notice will
include, among other things, a statement that the holders of Series B Preferred Stock may elect to convert their shares into the Corporation’s common stock
prior to the redemption date. In addition, the Corporation will (1) publish such information once in a daily newspaper printed in the English language and of
general circulation in the Borough of Manhattan, City of New York, (2) issue a press release containing such information and (3) publish such information on
the Corporation’s web site.
(C) Timing of Payment. If the Corporation gives notice of redemption, then, by 12:00 p.m., New York City time, on the redemption date, to the extent
funds are legally available, the Corporation shall, with respect to:
(i) shares of Series B Preferred Stock held by DTC or its nominees, deposit or cause to be deposited, irrevocably with DTC, cash sufficient to pay
the redemption price and will give DTC irrevocable instructions and authority to pay the redemption price to holders of such shares of Series B
Preferred Stock; and
(ii) shares of Series B Preferred Stock held in certificated form, deposit or cause to be deposited, irrevocably with the paying agent, cash
sufficient to pay the redemption price and will give the paying agent irrevocable instructions and authority to pay the redemption price to holders of
such shares of Series B Preferred Stock upon surrender of their certificates evidencing their shares of Series B Preferred Stock.
(D) Effect of Redemption. If on the redemption date DTC and the paying agent hold cash sufficient to pay the redemption price for the shares of Series
B Preferred Stock delivered for redemption in accordance with the terms of this certificate of designation, all rights of holders of such shares will terminate
except for the right to receive the redemption price.
(E) Payment upon Redemption. Payment of the redemption price for the shares of Series B Preferred Stock is conditioned upon book-entry transfer of or
physical delivery of certificates representing the Series B Preferred Stock, together with necessary endorsements, to the paying agent, or to the paying agent’s
account at DTC, at any time after delivery of the redemption notice. Payment of the redemption price for the Series B Preferred Stock will be made (1) if bookentry transfer of or physical delivery of the Series B Preferred Stock has been made by or on the redemption date or (2) if book-entry transfer of or physical
delivery of the Series B Preferred Stock has not been made by or on such date, at the time of book-entry transfer of or physical delivery of the Series B
Preferred Stock.
(F) Redemption Price. The Corporation will redeem the Series B Preferred Stock at a price equal to 100% of the liquidation preference of the Series B
Preferred Stock to be redeemed plus an amount equal to any declared and unpaid dividends, unless such redemption date falls after the record date for which
a dividend has been declared and on or prior to the corresponding dividend payment date, in which case (1) the Corporation will pay the full amount of
declared and unpaid dividends, if any, payable on such dividend payment date only to the holder of record at the close of business on the corresponding
record date and (2) the redemption price payable on the redemption date will include only the liquidation preference, but will not include any amount in
respect of dividends declared and payable on such corresponding dividend payment date.
Section 9. Voting Rights.
(A) Limited Voting Rights. Holders of shares of Series B Preferred Stock will not have any voting rights except as described below or as otherwise
required from time to time by law.
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(B) Appointment of Directors. Whenever (1) dividends on any shares of Series B Preferred Stock or any other class or series of stock ranking on a parity
with the Series B Preferred Stock with respect to the payment of dividends shall not have been declared and paid for the equivalent of any four dividend
periods, whether or not consecutive, or (2) the Corporation fails to pay the redemption price on the date shares of Series B Preferred Stock are called for
redemption (whether the redemption is pursuant to the optional redemption provisions or the redemption is in connection with a fundamental change) then,
immediately prior to the next annual meeting of shareholders or special meeting of shareholders called for as provided in the last sentence of this paragraph,
the total number of directors constituting the entire board will automatically be increased by two and, in each case, the holders of shares of Series B Preferred
Stock (voting separately as a class with all other series of other Series B Preferred Stock on parity with the Series B Preferred Stock upon which like voting
rights have been conferred and are exercisable) will be entitled to vote for the election of two of the authorized number of the Corporation’s directors at the
next annual meeting of stockholders or special meeting of shareholders called for as provided in the last sentence of this paragraph and each subsequent
meeting until the redemption price shall have been fully paid or dividends on the Series B Preferred Stock shall have been fully paid for at least four
consecutive dividend periods. The directors elected by the holders of the Series B Preferred Stock shall not be divided into the classes of the Board of
Directors and the term of office of all such directors will terminate immediately upon the termination of the right of the holders of Series B Preferred Stock to
vote for directors and upon such termination the total number of directors constituting the entire board will automatically be reduced by two. Each holder of
shares of the Series B Preferred Stock will have one vote for each share of Series B Preferred Stock held. At any time after the power to elect directors becomes
vested and continuing in the holders of shares of Series B Preferred Stock, or if a vacancy exists in the office of the directors elected by the holders of the
Series B Preferred Stock, the board may, and upon the written request of the holders of record of at least 25% of the outstanding Series B Preferred Stock shall,
call a special meeting of the holders of the Series B Preferred Stock (voting separately as a class with all other series of stock ranking on a parity with the
Series B Preferred Stock) for the purpose of electing those directors.
(C) Amendment. So long as any shares of the Series B Preferred Stock remain outstanding, the Corporation will not, without the consent of the holders
of at least two-thirds of the shares of Series B Preferred Stock outstanding at the time, voting separately as a class with all other series of preferred stock upon
which like voting rights have been conferred and are exercisable issue or increase the authorized amount of any class or series of stock ranking senior to the
outstanding Series B Preferred Stock as to dividends or upon liquidation. In addition, the Corporation will not amend, alter or repeal provisions of the
Corporation’s articles of incorporation or of the resolutions contained in the certificate of designation, whether by merger, consolidation or otherwise, so as to
amend, alter or adversely affect any power, preference or special right of the outstanding Series B Preferred Stock or the holders thereof without the
affirmative vote of not less than two-thirds of the issued and outstanding Series B Preferred Stock voting separately as a class with all other series of preferred
stock upon which like voting rights have been conferred and are exercisable; provided, however, that any increase in the amount of the authorized common
stock or authorized preferred stock or the creation and issuance of other series of common stock or preferred stock ranking on a parity with or junior to the
Series B Preferred Stock as to dividends and upon liquidation will not be deemed to adversely affect such powers, preference or special rights.
Section 10. Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding up of the Corporation resulting in a
distribution of assets to the holders of any class or series of the Corporation’s capital stock, each holder of shares of Series B Preferred Stock will be entitled to
payment out of the Corporation’s assets available for distribution to stockholders of an amount equal to the liquidation preference per share of Series B
Preferred Stock held by that holder, before any distribution is made on any junior stock, including the Corporation’s common stock, but after any
distributions on any of the Corporation’s indebtedness and senior stock. After payment in full of the liquidation preference to which holders of shares of
Series B Preferred Stock are entitled, holders will not be entitled to any further participation in any distribution of the Corporation’s assets. If, upon any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the amounts payable with respect to shares of Series B Preferred Stock
and all other parity stock are not paid in full, holders of shares of Series B Preferred Stock and holders of the parity stock will share equally and ratably in any
distribution of the Corporation’s assets in proportion to the liquidation preference to which each such holder is entitled.
Neither the voluntary sale, conveyance, exchange or transfer, for cash, shares of stock, securities or other consideration, of all or substantially all of the
Corporation’s property or assets nor the consolidation, merger or amalgamation of the Corporation with or into any corporation or the consolidation, merger
or amalgamation of any corporation with or into the Corporation will be deemed to be a voluntary or involuntary liquidation, dissolution or winding up of
the Corporation.
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The Corporation is not required to set aside any funds to protect the liquidation preference of the shares of Series B Preferred Stock.
Section 11. Stock Certificates.
(A) The Depositary. The Depository Trust Company, or DTC, will act as securities depositary for the Series B Preferred Stock. The shares of Series B
Preferred Stock will be issued only as fully-registered securities registered in the name of Cede & Co., the depositary’s nominee. One or more fully-registered
global security certificates, representing the total aggregate number of shares of Series B Preferred Stock, will be issued and deposited with the depositary.
(B) Issue of Series B Preferred Stock in Certificated Form. The Corporation will issue shares of Series B Preferred Stock in definitive certificated form if
the depositary notifies the Corporation that it is unwilling or unable to continue as depositary or the depositary ceases to be a clearing agency registered
under the Exchange Act and a successor depositary is not appointed by the Corporation within 90 days. In addition, beneficial interests in a global security
certificate may be exchanged for physical certificates upon request by or on behalf of the depositary in accordance with customary procedures. The
Corporation may determine at any time and in the Corporation’s sole discretion that shares of Series B Preferred Stock shall no longer be represented by
global security certificates. Under its current practices, DTC would notify its participants of the Corporation’s request, but will only withdraw beneficial
interests from the global security certificate at the request of each depositary participant. The Corporation would issue physical certificates in exchange for
any such beneficial interests withdrawn.
(C) Beneficial Ownership. As long as the depositary or its nominee is the registered owner of the global security certificates, the depositary or that
nominee will be considered the sole owner and holder of the global security certificates and all of the shares of Series B Preferred Stock represented by those
certificates for all purposes under the Series B Preferred Stock. All payments on the shares of Series B Preferred Stock represented by the global security
certificates and all related transfers and deliveries of common stock will be made to the depositary or its nominee as their holder.
Ownership of beneficial interests in the global security certificates will be limited to participants or persons that may hold beneficial interests through
institutions that have accounts with the depositary or its nominee. Ownership of beneficial interests in global security certificates will be shown only on, and
the transfer of those ownership interests will be effected only through, records maintained by the depositary or its nominee with respect to participants’
interests or by the participant with respect to interests of persons held by the participants on their behalf.
Procedures for conversion will be governed by arrangements among the depositary, participants and persons that may hold beneficial interests through
participants designed to permit the settlement without the physical movement of certificates. Payments, transfers, deliveries, exchanges and other matters
relating to beneficial interests in global security certificates may be subject to various policies and procedures adopted by the depositary from time to time.
(D) Corporation Not Liable for Actions of Depositary. Neither the Corporation nor any of the Corporation’s agents will have any responsibility or
liability for any aspect of the depositary’s or any participant’s records relating to, or for payments made on account of, beneficial interests in global security
certificates, or for maintaining, supervising or reviewing any of the depositary’s records or any participant’s records relating to those beneficial ownership
interests.
(E) Replacement of Lost or Mutilated Certificates. If physical certificates are issued, the Corporation will replace any mutilated certificate at the
holder’s expense upon surrender of that certificate to the transfer agent. The Corporation will replace certificates that become destroyed or lost at the holder’s
expense upon delivery to the Corporation and the transfer agent of satisfactory evidence that the certificate has been destroyed or lost, together with any
indemnity that may be required by the transfer agent and the Corporation.
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The Corporation, however, is not required to issue any certificates representing shares of Series B Preferred Stock on or after the applicable conversion
date. In place of the delivery of a replacement certificate following the applicable conversion date, the transfer agent, upon delivery of the evidence and
indemnity described above, will deliver the shares of the Corporation’s common stock issuable pursuant to the terms of the Series B Preferred Stock formerly
evidenced by the certificate.
Section 12. Preemptive Rights. The holders of the shares of Series B Preferred Stock will have no preemptive rights or preferential rights to purchase or
subscribe for stock, obligations, warrants or any other of the Corporation’s securities.
Section 13. Transfer Agent. The duly appointed transfer agent, paying agent, conversion agent and registrar for the Series B Preferred Stock is Wells
Fargo Bank, N.A. (the “Transfer Agent”). The Corporation may, in its sole discretion, remove the Transfer Agent in accordance with the agreement between
the Corporation and the Transfer Agent; provided that the Corporation shall appoint a successor transfer agent, paying agent, conversion agent, or registrar,
as applicable, who shall accept such appointment prior to the effectiveness of such removal.
Section 14. Ranking. The shares of Series B Preferred Stock, with respect to dividend rights and upon liquidation, winding up and dissolution, rank:
(A) junior to all of the Corporation’s existing and future debt obligations;
(B) junior to “senior stock,” which is all classes or series of the Corporation’s capital stock, other than (1) the Corporation’s common stock and any
other class or series of the Corporation’s capital stock the terms of which provide that such class or series will rank junior to the Series B Preferred Stock and
(2) any other class or series of the Corporation’s capital stock the terms of which provide that such class or series will rank on a parity with the Series B
Preferred Stock;
(C) on parity with “parity stock,” which is any class or series of the Corporation’s capital stock that has terms which provide that such class or series
will rank on a parity with the Series B Preferred Stock;
(D) senior to “junior stock,” which is the Corporation’s common stock and each class or series of the Corporation’s capital stock that has terms which
provide that such class or series will rank junior to the Series B Preferred Stock; and
(E) effectively junior to all of the Corporation’s subsidiaries’ (1) existing and future liabilities and (2) capital stock held by others.
The term “senior stock” includes warrants, rights, calls or options exercisable for or convertible into that type of stock. Any other class or series of the
Corporation’s preferred stock that would otherwise be considered parity stock will not be deemed to be senior stock solely because such other class or series
of preferred stock does not include the limitation on payment of dividends described in Section 3(H).
Section 15. Other Rights. The shares of Series B Preferred Stock shall not have any voting powers, preferences or relative, participating, optional or
other special rights, or qualifications, limitations or restrictions thereof, other than as provided for by law or set forth herein or in the articles of incorporation
of the Corporation.
V.
The period for the duration of the Corporation shall be unlimited.
VI.
The following provisions are inserted for the regulation and conduct of the business and affairs of the Corporation and are intended to be in
furtherance, and not in limitation or restriction, of the powers conferred by the laws of the Commonwealth of Virginia.
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1. The Board of Directors of the Corporation shall have the power to approve and adopt, and from time to time to amend, Bylaws for the regulation and
control of the business of the Corporation, with or without the approval of the shareholders of the Corporation, but the Bylaws so made, altered or amended
may be altered or repealed by said shareholders.
2. Any officer elected or appointed by the Board of Directors, or by the Executive Committee, or by the shareholders, or any member of the Executive
Committee, or of any standing committee, may be removed at any time, with or without cause, in such manner as may be provided in the Bylaws of the
Corporation. Directors of the Corporation may be removed by the shareholders of the Corporation only for cause and with the affirmative vote of at least twothirds of the outstanding shares entitled to vote.
3. The Board of Directors may, before the issue of any new or additional stock of the Corporation, determine that the same, or any part thereof, shall be
offered in the first instance to all of the then shareholders, in proportion to the number of shares of stock then held by them respectively, or may make any
other provision or restriction respecting the issue or allotment of new or additional shares; but in default of any such determination, or so far as the same shall
not extend, the new or additional shares may be dealt with by the Board of Directors as in their judgment may seem best.
3. No holder of outstanding shares of any class of stock shall have any preemptive right with respect to (i) any shares of any class of stock of the
Corporation or other security that the Corporation may determine to issue, whether the shares of stock or other security to be issued is now or hereafter
authorized, (ii) any warrants, rights or options to purchase any such stock or other security, or (iii) any obligations convertible into any such stock or other
security or into warrants, rights or options to purchase any such stock or other security.
4. The Corporation in its Bylaws, or by resolutions of its shareholders or Directors, shall have the right to prescribe reasonable rules and regulations
subject to which the right to inspect the books and accounts of the Corporation may be exercised by the shareholders conformably to the laws of the
Commonwealth of Virginia.
5. The Directors shall have the power to hold their meetings outside of the Commonwealth of Virginia. They may keep the books, documents and
papers of the Corporation outside of the Commonwealth of Virginia, at such places as may be from time to time designated by the officers of the Corporation
except as otherwise required by the laws of Virginia.
6. The Board of Directors may in each year before declaring any dividend on the capital stock, set apart from the net earnings or surplus profits of the
Corporation an amount of such profits to be determined by them, or the whole thereof, as working capital, or as a reserve or surplus fund to cover depreciation
or losses, or to meet liabilities or contingencies or for any other corporate purpose.
6. The Board of Directors of the Corporation may, subject to any limitations contained in the Bylaws adopted by the Corporation, declare annual, semiannual, quarterly or monthly dividends at such times as may be fixed by the Bylaws, or if no time is so fixed, at such time as may be declared by the Board of
Directors.
7. The Corporation may apply its surplus earnings or cumulated profits to the purchase or acquisition of acquire its own bonds or other securities and
obligations or the shares of its capital stock, from time to time, to such extent, in such manner, and upon such terms, as the Board of Directors shall determine,
subject, however, to the laws of the Commonwealth of Virginia; and neither property, bonds nor capital stock so purchased and acquired, nor any of the
capital stock taken in payment or satisfaction of any debt due the Corporation, shall be regarded as profits, for the purpose of declaring or paying dividends,
unless otherwise determined by a majority of the Board of Directors, or a majority of its shareholders.
8. The business and affairs of the Corporation shall be managed by or under the direction of a Board of Directors consisting of not less than ten nor
more than sixteen Directors, the exact number of Directors to be determined from time to time by resolution adopted by the affirmative vote of a majority of
the Directors then in office or at least two-thirds of the shares entitled to vote at a meeting of shareholders. The Directors shall be divided into three classes,
designated as Class I, Class II, and Class III. Each class shall consist, as nearly as may be possible, of one-third of the total number of Directors constituting
the entire Board of Directors. At the 1988 Annual Meeting of Shareholders, Class I Directors shall be elected for a one-year term, Class II Directors for a twoyear
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term and Class III Directors for a three-year term. At each succeeding annual meeting of shareholders beginning in 1989, successors to the class of Directors
whose term expires at that annual meeting shall be elected for a three-year term. If the number of Directors has changed, any increase or decrease shall be
apportioned among the classes so as to maintain the number of Directors in each class as nearly equal as possible, but in no case will a decrease in the number
of Directors shorten the term of any incumbent Director. A Director shall hold office until the annual meeting for the year in which his term expires and until
his successor shall be elected, subject, however, to prior death, resignation, retirement, disqualification or removal from office. Notwithstanding the
foregoing, whenever the holders of any one or more classes or series of 8% Preferred Stock or Additional Preferred Stock issued by the Corporation shall have
the right, voting separately by class or series, to elect Directors at an annual or special meeting of shareholders, the election, term of office, filling of
vacancies and other features of such Directorships shall be governed by the terms of these Articles of Incorporation applicable thereto, and such Directors so
elected shall not be divided into classes pursuant to this Article VI unless expressly provided by such terms. If the office of any Director shall become vacant,
the Directors, at the time in office, whether or not a quorum, may, by majority vote of the Directors then in office, choose a successor who shall hold office
until the next annual meeting of shareholders. In such event, the successor elected by the shareholders at that annual meeting shall hold office for a term that
shall coincide with the remaining term of the class of Directors to which that person has been elected. Vacancies resulting from the increase in the number of
Directors shall be filled in the same manner. Notwithstanding any other provision of the Articles of Incorporation or the Bylaws, the affirmative vote of at
least two-thirds of the outstanding shares entitled to vote shall be required to amend, alter, change or repeal, or to adopt any provisions inconsistent with the
purpose and intent of, Sections 2 or 8 of this Article VI.
9. The Board of Directors by resolutions passed by a majority of the whole board under suitable provisions of the Bylaws, may designate three or more
of their number to constitute an Executive Committee, which Committee shall, for the time being, as provided in said resolutions or in the Bylaws, have and
exercise any and all the powers of the Board of Directors, which may be lawfully delegated, in the management of the business and affairs of the Corporation,
and shall have power to authorize the seal of the Corporation to be affixed to all papers which may require it.
10. Except as otherwise provided in this Article VI and in Articles IV and VII of the Articles of Incorporation, any (i) amendment of the Articles of
Incorporation, (ii) merger or consolidation with any Person (as defined in Article VII) or sale, lease, or exchange of all or substantially all of the Corporation’s
assets and property to or with any such Person other than in the usual and regular course of business, and (iii) reclassification of securities or recapitalization,
shall be approved by the affirmative vote of a majority of the shares outstanding and entitled to vote at a meeting of shareholders duly called for such
purpose; provided, however, that nothing in this Section 10 of Article VI shall require a vote of the shareholders to approve any action in circumstances
where the Virginia Stock Corporation Act permits the Board of Directors to take action without a shareholder vote.
11. The stock of the Corporation which has been declared by law and by the Board of Directors to be fully paid stock, shall not be liable to any further
call thereof, nor shall the holder or owner thereof be liable for any further payment thereon, anything in any law of any other state, territory, dependency or
country now in force or hereafter enacted to the contrary notwithstanding.
VII.
In the event that the holders of the Common Stock of the Corporation are entitled to vote on (i) a merger or consolidation with any Person (as
hereinafter defined) or on a proposal that the Corporation sell, lease or exchange substantially all of its assets and property to or with any Person or that any
Person sell, lease or exchange substantially all of its assets and property to or with the Corporation, and such Person owns or controls, directly or indirectly,
Common Stock representing ten percent (10%) or more of the voting power of the Corporation at the record date for determining shareholders entitled to vote
or (ii) any reclassification of securities, recapitalization or other transaction (except redemptions permitted by the terms of the security redeemed or
repurchases of the securities for cancellation or the Corporation’s treasury) designed to decrease the number of holders of the Corporation s Common Stock
remaining after any Person has acquired ten percent (10%) of the Common Stock of the Corporation, the favorable vote of not less than eighty percent
(80%) of all of the votes which the holders of the issued and outstanding Common Stock of the Corporation are entitled to cast thereon shall be required for
the approval of any such action; provided, however, that the foregoing shall not apply
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to any such merger, consolidation or such sale, lease or exchange of assets and property or such reclassification or recapitalization which was approved by
resolutions of the Board of Directors of the Corporation prior to the acquisition of the ownership or control of Common Stock representing at least ten percent
(10%) of the voting power of the Corporation by any such Person.
For the purpose hereof, a “Person” shall mean any corporation, partnership, association, trust (other than any trust holding stock of the employees of
the Corporation pursuant to any stock purchase, ownership or employee benefit plan of the Corporation), business entity, estate or individual or any Affiliate
(as hereinafter defined) of any of the foregoing. An “Affiliate” shall mean any corporation, partnership, association, trust, business entity, estate or individual
who, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control with, a Person. “Control” shall mean
the possession, directly or indirectly, of power to direct or cause the direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract, or otherwise.
This Article VII may not be amended, nor may it be repealed in whole or in part, until authorized by the favorable vote of not less than eighty percent
(80%) of all of the votes entitled to be cast thereon by the holders of the issued and outstanding Common Stock of the Corporation entitled to vote unless at
the time any such proposed amendment or repeal is submitted to vote of the shareholders of the Corporation entitled to vote there is no Person owning or
controlling ten percent (10%) or more of the Common Stock of the Corporation, in which event this Article VII may be so amended or repealed by the
favorable vote of not less than such number of votes as shall otherwise be required by law at such time to effect such amendment or repeal.
Nothing herein shall affect the voting rights of the holders of the Preferred Stock of the Corporation.
VIII.
1. For purposes of this Article, the following definitions shall apply:
“expenses” include, without limitation, counsel fees, expert witness fees, and costs of investigation, litigation and appeal, as well as any amounts
expended in asserting a claim for indemnification;
“liability” means the obligation to pay a judgment, settlement, penalty, fine, including any excise tax assessed with respect to an employee benefit
plan, or expenses incurred with respect to a proceeding;
“party” means an individual who was, is or is threatened to be made a named defendant or respondent in a proceeding; and
1. To the full extent that the Virginia Stock Corporation Act, as it exists on the date hereof or may hereafter be amended, permits the limitation or
elimination of the liability of Directors or officers, a Director or officer of the Corporation shall not be liable to the Corporation or its shareholders for any
monetary damages in excess of one dollar.
“proceeding” means any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, arbitrative or
investigative, and whether formal or informal.
2. The To the full extent permitted by the Virginia Stock Corporation Act, as it exists on the date hereof or as hereafter amended, the Corporation shall
indemnify a Director or officer of the Corporation any person who is, was or was is threatened to be made a party to any proceeding, including without
limitation a proceeding brought by or in the right of the Corporation or brought by or on behalf of shareholders of the Corporation, by reason of the fact that
he such person is or was such a Director a director or officer or of the Corporation or, while a director or officer of the Corporation, is or was serving at the
request of the Corporation’s request as a director, officer, manager, partner, trustee, employee or agent of another corporation, limited liability company,
partnership, joint venture, trust, employee benefit plan or other profit or nonprofit enterprise entity, against all liabilities and expenses incurred in by such
person in connection with the proceeding, except such liabilities and expenses as are incurred because of his willful misconduct or knowing violation of the
criminal law. Unless a determination has been made that indemnification is not permissible, the Corporation shall Service as a director or officer of a legal
entity controlled by the Corporation shall be deemed service at the request
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of the Corporation. The Corporation may contract in advance to indemnify, and make advances and reimbursements for expenses incurred by a Director or
officer in a proceeding upon receipt of anto, any person entitled to indemnity under this Section 2 of Article VIII.
3. Any determinations or authorizations required to be made by the Corporation with respect to any claim by a person for indemnification or the
advancement or reimbursement of expenses under this Article VII shall be made in the manner provided by the Virginia Stock Corporation Act; provided,
however, that pursuant to Section 13.1-704 (B) of the Act, in the event there has been a change in the composition of a majority of the Board of Directors after
the date of the alleged act or omission with respect to which indemnification is claimed, any determination as to the right of indemnification under this
Article shall be made by special legal counsel agreed upon by the Board of Directors and the proposed indemnitee. If the Board of Directors and the proposed
indemnitee are unable to agree upon such special legal counsel, the Board of Directors and the proposed indemnitee each shall select a nominee, and the
nominees shall select such special legal counsel.
4. The Corporation shall advance or reimburse the expenses incurred by a director, officer or other person specified in Section 2 of this Article VIII in
advance of final disposition of a proceeding to which such person is a party if such person furnishes the Corporation (i) a written statement of his good faith
belief that he is entitled to indemnification under this Article and (ii) a written undertaking from him to repay the same any funds advanced if it is ultimately
determined that he is not entitled to indemnification. Such undertaking shall be an unlimited, unsecured general obligation of the Director or officer and
shall be accepted without reference to his ability to make repayment. The Board of Directors is hereby empowered, by majority vote of a quorum of
disinterested Directors, to contract in advance to indemnify and advance the expenses of any Director or officer The Corporation is empowered to pay or
reimburse expenses incurred by a director, officer or other person specified in Section 2 of this Article VIII in connection with his appearance as a witness in a
proceeding at a time when he is not a party.
3. 5. The Board of Directors Corporation is hereby empowered, by majority vote of a quorum of disinterested Directors, to cause the Corporation
empowered to indemnify or contract in advance to indemnify any person not specified in Section 2 of this Article VIII who was or is a party to any
proceeding, by reason of the fact that he is or was an employee or agent of the Corporation, or is or was serving at the request of the Corporation ‘s request as
a director, officer, manager, partner, trustee, employee or agent of another corporation, limited liability company, partnership, joint venture, trust, employee
benefit plan or other profit or non-profit enterprise, to the same entity, against liabilities and expenses incurred by such person in connection with the
proceeding to the same or a lesser extent as if such person was had been specified as one to whom indemnification is granted in Section 2.
4. 6. The Corporation may purchase and maintain insurance to indemnify it against the whole or any portion of the liability assumed by it in
accordance with this Article and may also procure insurance, in such amounts as the Board of Directors may determine, on behalf of any person who is or was
a Director director, officer, employee or agent of the Corporation, or is or was serving at the Corporation’s request of the Corporation as a director, officer,
manager, partner, trustee, employee or agent of another corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or
other enterprise entity, against any liability asserted against or incurred by such person in any such capacity or arising from his status as such, whether or not
the Corporation would have power to indemnify him against such liability under the provisions of this Article VIII.
5. In the event there has been a change in the composition of a majority of the Board of Directors after the date of the alleged act or omission with
respect to which indemnification is claimed, any determination as to indemnification and advancement of expenses with respect to any claim for
indemnification made pursuant to Section 2 of this Article VIII shall be made by special legal counsel agreed upon by the Board of Directors and the
proposed indemnitee. If the Board of Directors and the proposed indemnitee are unable to agree upon such special legal counsel, the Board of Directors and
the proposed indemnitee each shall select a nominee, and the nominees shall select such special legal counsel.
6. 7. The provisions of this Article VIII shall be applicable to all actions, claims, suits or proceedings commenced after the adoption hereof, whether
arising from any action taken or failure to act, whether occurring before or after such adoption. No amendment, modification or repeal of this Article shall
diminish the rights provided hereby or diminish the right to indemnification
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with respect to any claim, issue or matter in any then pending or subsequent proceeding that is based in any material respect on any alleged action or failure
to act prior to such amendment, modification or repeal.
7. Reference herein8. Every reference in this Article VIII to directors, officers, employees or agents shall include former directors,, officers, employees
and agents and their respective and agents who are or may be entitled to indemnification, advances or reimbursements shall include all persons who formerly
occupied any of the positions referred to herein. The rights of each person entitled to indemnification, advances and reimbursements pursuant to this Article
shall inure to the benefit of such person’s heirs, executors and administrators. Indemnification pursuant to this Article shall not be exclusive of any other right
to indemnification to which any person may be entitled, including indemnification pursuant to a valid contract, indemnification by legal entities other than
the Corporation and indemnification under policies of insurance purchased and maintained by the Corporation or others.
9. Each provision of this Article VIII shall be severable, and if any provision of this Article or its application to any person or circumstance is held
invalid by a court of competent jurisdiction, the invalidity shall not affect the validity of any other provisions or applications of this Article.
IX.
To the full extent that the Virginia Stock Corporation Act, as it exists on the date hereof or may hereafter be amended, permits the limitation or
elimination of the liability of directors or officers, a director or officer of the Corporation shall not be liable to the Corporation or its shareholders for any
monetary damages.
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Exhibit A
Form of Notice of Conversion
Wells Fargo Bank, N.A., as Transfer Agent
(or such other office as may from time to time be
designated by the Corporation’s Board of Directors)
Attn:
Re:

Universal Corporation
Series B 6.75% Convertible Perpetual Preferred Stock (the “Preferred Stock”)

The undersigned hereby irrevocably elects to convert (the “Conversion”) the number of shares of Preferred Stock specified below into shares of
common stock of Universal Corporation (the “Corporation”) in accordance with the provisions described in the Certificate of Designation establishing the
terms of the Preferred Stock (the “Certificate of Designation”), as of the date written below. If shares are to be issued in the name of a person other than the
undersigned, the undersigned will pay all transfer taxes payable with respect thereto and is delivering herewith such certificates. No fee will be charged to the
holder for any conversion, except for transfer taxes, if any. A copy of each Preferred Stock certificate is attached hereto (or evidence of loss, theft or
destruction thereof).
The undersigned represents and warrants that all offers and sales by the undersigned of the shares of common stock issuable to the undersigned upon
conversion of the Preferred Stock shall be made pursuant to registration of the common stock under the Securities Act of 1933 (the “Act”) or pursuant to an
exemption from registration under the Act.
The Corporation is not required to issue shares of common stock until the original Preferred Stock certificate(s) (or evidence of loss, theft or destruction
thereof) to be converted are received by the Corporation or its Transfer Agent. The Corporation shall issue and deliver shares of common stock in a manner
consistent with the Certificate of Designation.
Terms used but not defined herein shall have the meanings ascribed thereto in the Certificate of Designation.
Date of conversion:
Applicable Conversion Rate:

_____________________________

Number of shares of common stock to be issued:

_____________________________

Whole number of shares to be converted:

_____________________________

Certificate numbers of shares to be converted:

_____________________________
_____________________________
_____________________________
_____________________________

Address where the Corporation should send shares of common stock and any other payments or
certificates:

_____________________________
_____________________________

Fax number of holder:

_____________________________

Social Security or other taxpayer identification number of holder:

_____________________________
Dated:
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By:
Name:
NOTICE: The above signatures of the holder(s) hereof must correspond with the registered name of the holder in every particular without alteration or
enlargement or any change whatever.
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Exhibit B
Form of Fundamental Change Redemption Notice
Wells Fargo Bank, N.A., as Transfer Agent
Attn:
Re: Universal Corporation
Series B 6.75% Convertible Perpetual Preferred Stock (the “Preferred Stock”)
The undersigned hereby irrevocably acknowledges receipt of a notice from Universal Corporation (the “Corporation”) as to the occurrence of a
fundamental change with respect to the Corporation and requests and instructs the Corporation to redeem shares of Preferred Stock in accordance with the
terms of, and at the price specified in, the Certificate of Designation and the Corporation’s amended and restated articles of incorporation. Terms used but not
defined herein shall have the meanings ascribed thereto pursuant to the Certificate of Designation.
Whole number of shares to be redeemed:

_____________________________

Certificate numbers of shares to be redeemed (if shares have been issued in certificated
form, otherwise, provide such information as is required by DTC):

_____________________________
_____________________________
_____________________________
_____________________________

Social Security or other taxpayer identification number of holder:

_____________________________
Dated:
By:
Name:

NOTICE: The above signatures of the holder(s) hereof must correspond with the registered name of the holder in every particular without alteration or
enlargement or any change whatever.
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UNIVERSAL CORPORATION
ANNUAL MEETING OF SHAREHOLDERS
Tuesday, August 7, 2007
2:00 p.m.
1501 North Hamilton Street
Richmond, VA 23230
UNIVERSAL CORPORATION

Proxy

This Proxy is Solicited on Behalf of the Board of Directors.
The undersigned hereby appoints Allen B. King and David C. Moore, and each or either of them, proxies for the undersigned, with power of substitution, to
vote all the shares of Common Stock of Universal Corporation held of record by the undersigned on June 19, 2007, at the Annual Meeting of Shareholders to
be held at 2:00 p.m. on August 7, 2007, and at any adjournments thereof, upon the matters listed on the reverse side, as more fully set forth in the Proxy
Statement, and for the transaction of such other business as may properly come before the Meeting.
THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED ON THE REVERSE SIDE BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR ALL NOMINEES, TO APPROVE THE
ADOPTION OF THE UNIVERSAL CORPORATION 2007 STOCK INCENTIVE PLAN, TO APPROVE THE AMENDMENTS TO OUR ARTICLES
OF INCORPORATION AND ACCORDING TO THE DISCRETION OF THE PROXY HOLDERS ON ANY OTHER MATTERS THAT MAY
PROPERLY COME BEFORE THE MEETING OR ANY AND ALL ADJOURNMENTS OR POSTPONEMENTS THEREOF.
PLEASE VOTE BY PHONE OR INTERNET, OR DATE AND SIGN ON REVERSE SIDE AND RETURN PROMPTLY IN THE ENCLOSED
ENVELOPE.
(continued, and to be DATED and SIGNED on reverse side)

COMPANY #
There are three ways to vote your Proxy
Your telephone or Internet vote authorizes the Named Proxies to vote your shares in the same manner as if you marked, signed and returned your
Proxy by mail.
VOTE BY PHONE — TOLL FREE — 1-800-560-1965 — QUICK *** EASY *** IMMEDIATE
•

Use any touch-tone telephone to vote your Proxy 24 hours a day 7 days a week, until 1:00 p.m. (ET) on August 6, 2007.

•

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available. Follow the simple
instructions the voice provides you.

VOTE BY INTERNET — http://www.eproxy.com/uvv/ — QUICK *** EASY *** IMMEDIATE
•

Use the Internet to vote your Proxy 24 hours a day, 7 days a week, until 1:00 p.m. (ET) on August 6, 2007.

•

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available. Follow the simple
instructions to obtain your records and create an electronic ballot.

VOTE BY MAIL
Mark, sign and date your Proxy and return it in the postage-paid envelope we have provided or return it to Universal Corporation, do Shareowner Services
SM, P.O. Box 64873, St. Paul, MN 55 164-0873.
If you vote by Phone or Internet, please do not mail your Proxy.
ò Please detach here ò
COMMON STOCK
1.

Election of Directors:

01

Chester A. Crocker

03

Thomas H. Johnson

02

Charles H. Foster

04

Jeremiah H. Sheehan

¨

Vote FOR all nominees
(except as
indicated below)

¨

Vote
WITHHELD
from all nominees

(Instructions: To withhold authority to vote for any indicated nominee,
write the number(s) of the
nominee(s) in the box provided to the right.)
2. Approve the Universal Corporation 2007 Stock Incentive Plan

¨ FOR

¨ AGAINST

¨ ABSTAIN

3. Approve the Amendments to the Universal Corporation Amended and Restated Articles of
Incorporation to eliminate the requirement of a shareholder vote in those circumstances where the
Virginia Stock Corporation Act otherwise permits the Board of Directors to take action without a
shareholder vote

¨ FOR

¨ AGAINST

¨ ABSTAIN

4. Approve the Amendments to the Universal Corporation Amended and Restated Articles of
Incorporation to revise the indemnification and limitation on liability provisions

¨ FOR

¨ AGAINST

¨ ABSTAIN

5. Approve the Amendments to the Universal Corporation Amended and Restated Articles of
Incorporation to make certain technical amendments to our Articles of Incorporation described in
detail in the Proxy Statement

¨ FOR

¨ AGAINST

¨ ABSTAIN

Address Change? Mark Box ¨
Indicate changes below:

Dated

Signature(s) in Box
Please sign exactly as your name(s) appear(s) on this Proxy. Attorneysin-fact, executors, trustees, guardians, corporate officers, etc. should give
full title.

UNIVERSAL CORPORATION
ANNUAL MEETING OF SHAREHOLDERS
Tuesday, August 7, 2007
2:00 p.m.
1501 North Hamilton Street
Richmond, VA 23230
UNIVERSAL CORPORATION

Voting Instruction

TO TRUSTEE, LANDAMERICA FINANCIAL GROUP INC. SAVINGS AND STOCK OWNERSHIP PLAN.
This Voting Instruction is Solicited on Behalf of the Board of Directors of Universal Corporation.
Pursuant to Section 10.5 of the LandAmerica Financial Group Inc. Savings and Stock Ownership Plan, you are directed to vote, in person or by proxy,
the whole shares of Common Stock of Universal Corporation credited to the undersigned Participant’s Account as of June 18, 2007, at the Annual Meeting of
Shareholders of Universal Corporation, to be held at 2:00 p.m. on August 7, 2007, and at any adjournments thereof, upon the matters listed on the reverse
side, as more fully set forth in the Proxy Statement, and for the transaction of such other business as may properly come before the Meeting.
THIS VOTING INSTRUCTION, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED ON THE REVERSE SIDE BY
THE UNDERSIGNED PARTICIPANT. IF NO DIRECTION IS MADE, OR IF A VOTING INSTRUCTION IS NOT PROPERLY EXECUTED AND
RECEIVED BY THE TRUSTEE, THE SHARES OF UNIVERSAL CORPORATION COMMON STOCK CREDITED TO YOUR PARTICIPANT’S
ACCOUNT SHALL BE VOTED IN THE SAME PROPORTION AS THOSE SHARES OF UNIVERSAL CORPORATION COMMON STOCK FOR
WHICH THE TRUSTEE HAS RECEIVED PROPER VOTING INSTRUCTIONS, SO LONG AS SUCH VOTE IS IN ACCORDANCE WITH THE
PROVISIONS OF THE EMPLOYMENT RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED.
PLEASE VOTE BY PHONE OR INTERNET, OR DATE AND SIGN ON REVERSE SIDE AND RETURN PROMPTLY IN THE ENCLOSED
ENVELOPE.
(continued, and to be DATED and SIGNED on reverse side)

COMPANY #
There are three ways to vote your Voting Instructions
Your telephone or Internet vote directs the Trustee to vote your shares in the same manner as if you marked, signed and returned your Voting
Instruction by mail.
VOTE BY PHONE — TOLL FREE — 1-800-560-1965 — QUICK *** EASY *** IMMEDIATE
•

Use any touch-tone telephone to vote your Voting Instructions 24 hours a day 7 days a week, until 1:00 p.m. (ET) on August 2, 2007.

•

Please have your Voting Instructions card and the last four digits of your Social Security Number or Tax Identification Number available. Follow the
simple instructions the voice provides you.

VOTE BY INTERNET — http://www.eproxy.com/uvv/ — QUICK *** EASY *** IMMEDIATE
•

Use the Internet to vote your Voting Instructions 24 hours a day, 7 days a week, until 1:00 p.m. (ET) on August 2, 2007.

•

Please have your Voting Instructions card and the last four digits of your Social Security Number or Tax Identification Number available. Follow the
simple instructions to obtain your records and create an electronic ballot.

VOTE BY MAIL
Mark, sign and date your Voting Instructions and return it in the postage-paid envelope we have provided or return it to Universal Corporation, do
Shareowner Services SM ,P.O. Box 64873, St. Paul, MN 55 164-0873.
If you vote by Phone or Internet, please do not mail your Voting Instructions.
ò Please detach here ò
EMPLOYEES’ STOCK PURCHASE PLAN OF
UNIVERSAL LEAF TOBACCO COMPANY, INCORPORATED
AND DESIGNATED AFFILIATED COMPANIES
1.

Election of Directors:

01

Chester A. Crocker

03

Thomas H. Johnson

02

Charles H. Foster

04

Jeremiah H. Sheehan

¨

Vote FOR all nominees
(except as indicated
below)

¨

Vote
WITHHELD
from all
nominees

(Instructions: To withhold authority to vote for any
indicated nominee, write the number(s) of the
nominee(s) in the box provided to the right.)
2. Approve the Universal Corporation 2007 Stock Incentive Plan

¨ FOR

¨ AGAINST

¨ ABSTAIN

3. Approve the Amendments to the Universal Corporation Amended and Restated Articles of
Incorporation to eliminate the requirement of a shareholder vote in those circumstances where the
Virginia Stock Corporation Act otherwise permits the Board of Directors to take action without a
shareholder vote

¨ FOR

¨ AGAINST

¨ ABSTAIN

4. Approve the Amendments to the Universal Corporation Amended and Restated Articles of
Incorporation to revise the indemnification and limitation on liability provisions

¨ FOR

¨ AGAINST

¨ ABSTAIN

5. Approve the Amendments to the Universal Corporation Amended and Restated Articles of
Incorporation to make certain technical amendments to our Articles of Incorporation described in
detail in the Proxy Statement

¨ FOR

¨ AGAINST

¨ ABSTAIN

Address Change? Mark Box ¨
Indicate changes below:

Dated

Signature(s) in Box
Please sign exactly as your name(s) appear(s) on this Proxy.
Attorneys-in-fact, executors, trustees, guardians, corporate officers, etc.
should give full title.

