¥0T350

Avtides ofF ﬂm@‘d"‘iﬂ* (5+°C'<)
Giled (-31-83

23993



" - - ';ﬁ:;‘j‘ -:?‘%-u_sﬁ; V.J_-r,. _ S, .;ggg,qﬁ.‘;—'&y% ':!»_’k)'.ffaﬁ!wkr!w#‘,l!fa-ﬂngﬁ —;zwnmliﬁlm&ﬁ@pn
v L B S ',",': : ok A S

‘e CORPOI;!TION SYSTEM @

Associated with The Corparation Trust Company

1633 BROADWAY, NEW YORK, N.Y. 10019 « (212} 664-1666 :
TELEX: 96-8090 N

January 17, 1983
Secretary of State 7453 2/07/83 :
Corporate Records Bureau oud 2 19695.85 0§

Division of Corporations
bepartment of State
P.0. Box 6327 .

Tallahassee, Florida 32301
Att: Debbie Moody

Dear Ms. Moody:

ST. REGIS PAPER COMPANY AB 32711-1 -
As requested, I am enclosing a check for $15,695.89, which I
trust will enable you to proceed with the processing oEf€he
papers being held in your office on behalf of the captgége .
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Pyt

corporation. =~ N
"ggrsﬂ—' AD - =
Very truly yours, jﬂ-w_ f:‘) o 5
-
C T CORPORATION SYSTEM 5& iy o
== -
W SR g
tchard P. Borovoy
Service Representative P
RPB:s8j
Enc. P
o .
COUNSEL: Legal Department
St. Regis Paper Company
237 Park Avenue *
New York, New York 10017 i
- tt: Linda wililiams Lopez, L.A. E
M [l.—{b"n A pez. A
Anpilabsisty
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T CORPORATION SYSTEM

Hovember L s 1982 Associated with [ he Corporation Frust Campany
1833 BROADWAY , NEW YORK. M.Y. 10018+ (212} 6641666

TELEX' 96 8090
Corporate Records Bureau
Division of Corporatlons
Department of State 005 9566 LI/
P. 0. Box 6327 ‘ 0% g6 11/s05/82
Tallahassee, Florida 32301 - 0OLS 9586 11/09/gp
Gentlemen:
RE: ST. REGIS PAPER COMPANY AB 32711-1

pursuant to the instructions of counsel, we enclose the
following for £iling on pehalf of the above corporation,
which is authorized to do business in your state:

certified copy of restated Certificate of Incorporatlion
and Application by Foreign Corporation for increase or
decrease of 1ts represented authorized shares in Florida.
please forward the usual evidence of filing to this office.
Check in payment of the required fees 1is enclosed.

Very truly yours,

C T CORPORATION SYSTEM

e Qalled 1171278
Jkﬁfngg:g?:éii:;oy ”””:” (? Cﬁ >
Service Representatlive LWQII-(J 1S, 255G

RPB ks LoD Jnd )

COUNSEL: Ilegal Department
St. Regls Paper Company
237 Park Avenug
New York, NY 10017

Attn: Linda Williams-Lopez, L.A.

Name 1i- V-8 '
Avallabillty ~ SPECIAL INSTRUCTIONS _ o TAY
bocument _Q')
Examiner FILING. u

R, AGEMT FEX .
Updater c.crory L
Updater Ilog‘ . a5
Verityer LB —

. BALANLEL DUE

Acknowledgement RS;UP;DL DUE e
W, I* verliyer

’

25,00 T
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3
APPLICATION BY FOREIGHN conromnon\ﬁm INCREASE GR DECREASE OF 1T8
*REPRESENTED AUTHOIIZED,SHARES IN FLOQINA.

‘ 4 L 1
(1) 5T. RCGIS PAPER comtory _ )
) (NAME OF CORPYRATION)
) 100,040,000 common shares havin Atue of $5,00 each
(TOTAL AUTHORIZED SHARES (ITEMIZED BY craz®7s), PAR VALUE OF SHARES,
AND SHARES WITHOUT PAR VALUE} 1 .
(3} “VALUE® MAY BE DEFINED IN ANY TERMS CONSISTENT\WITH GENERALLY ACCEFTED
ACCOUNTING PRINCIPLES. ‘\
A. ESTIMATED VALUE OF ALL PROPERTY OWNED [N
nY THFE CORPORATION FOR THE COMING YEAR, -
WHEREVER LOCATED 5 3,‘5{0,000,000
p-3

B. ESTIMATED GROSS AMOUNT OF BUSINESS TO
AE TRANSACTED BY THE CORPORATION

DURING THE COMING YEAR $ 2, 800,000,000

. ¢. ESTIMATED VALUE OF ALL PROPERTY IN
FLORIDA OWNED BY THE CORPORATION FOR

THE COMING YEAR $  __715.000,Q00 3
]
iy G
D. ESTIMATED GROSS AMOUNT OF BUSINESS TO o ,."_‘%‘ -
BE TRANSACTED IN FLORIDA BY THE COR- . : ‘RS
PORATION DURING THE COMING YEAR . s 195,00¢5000 T
- < =
E. TOTAL OF "A" AND “B" s 5,900,000 @005 M
—(
F. TOTAIL OF "C" AND "D" $ 910.0ES§00=
4~
G. DIVIDE "F" BY "E" .154238

H. MULTIPLY "G" BY TOTAL AUTHORIZED
SHIARES AND THEIR PAR VALUE (IF NO PAR
VALUE SHARES, MULTIPLY ONLY BY THE
NUMBER OF SHARES) ¥+ 77,119,000

THE FLORIDA ALLOCATION FOR PURPOSES OF DETERMINING THE TAX ON
AUTHORIZED CAPITAL STOCK WILL BE BASED OW THE NUMBER OF SHARES AND
THEIR PAR VALUE; IF NO PAR VALUE SHARES, IT WILL BE BASED ON THE

NUMBER OF SHARES.
({‘C{L\Rlni} ;:u: R«.K«m_
. PRESIDENT OR VICE PRESIDENT
</f/\24£_

SECRETARY OR ASSISTANT SECRETARY - ) : SR

STATE OF Wews York
COUNTY OF Mew YorX

THE FOREGOING INSTRUMENT WAS ACKNOWILUGED BEFORE ME THIS 28T - P
e 7, 7
pAY OF__ Qtteber . 1982 , BY L,éfw:lmll f:ﬁxc,jm.imm
EDWARD J/ McMAHON )
President/Chief Operating OF ST, REGIS PAPER COMPANY
(TITLE oF oFFIcEr§Pificer " (NAME OF CORPORATION)
A lNow York _ __CORPORAT(ON, ON BEHALF OF THE CORFORATION.
{STATE OR COUNTRY) : ‘ ’
My commission expires MWeren 3019F3 .
- ___o%w_ﬂ@ﬁﬂ____
- NOTARY PUBLIC
. - MAMEAR . & e 2t 1L
(5EAL) oA S e
ﬂ":nu York
(Fla. ~ 743 - 1/11/78) _ aron 3,125
" ﬁ:‘;. P v




State of NetwBork | _
Bepartment of HState

The same &5 & correct transcript of wnid originsl,

Witress my hard and seal of the Depertment of State on

0CT 6 1987

AL

Acting Secretary of State
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AbaTATLD L ERTIFICATE L F (N RPwATIW

AT, AEGLS PAPER COMPANY .

'ndep Sactyan RAT af tme Businees Carporation Law

We, WILLIAM ®, WASELTOX and JOHX J. “WLEAN, being. tespectively, the
rayr=man 7 the Board and Chief Executive Officer and Semior Vice President
and S€sretary of ST. REGIS PAPER COMPAKY (hereinafter sooviims referred 20 as
the "CorssrationT:, heredy certifv:

FIE<": The nae of the Corporation is 5T. REGIS PAPER COMPANY.

b o m——— e — e P —_—— = mve— — a - ——
' - - " .. —- e

SEC: xD: The Certificate of In-crparazion of the Corperation va:,filrd n
tha affize af the Departrent of State of the State of New York n February &,
1e3a, .

Ta13n:  Tre Cortificate 3f lacorporation, as anended heretofare, is
brrehy a~ended to effe.t the following swendments authorized by the Business
Corparatidn law: (1! to increase the suthorized number of shares of Common
Sza.k, £53 par value, from $0,000 000 shares to 100,000,000 shares, and '2) to
c~3tge the post offire aflress to which the Selretary of State shall earl a
rapv +f process in anv actist or proceeding against the Corporation which may
he serve® on hir fra~ Ko, 1%0 East a2nd Street, ¥ew Yeork, New York 10017 to
X-. 71° Park Avenue, New York, ¥ew York 10017,

FV'STH-  The text of the Certificate of Incorporstion, as avended here-

t=fsre a1d as turther amendad be this Cerrafi-ste, is hereby restated as
follows- -

CERTIFICATE OF 1HCORPORATINN
of
§T. REC!S PAPER COMPARY
-

The name of the proposed Corporstisa is the St. Regis Paper Company.

ThHe pulitbed which $ai2 Corgordtisn i3 forzed R0d

to conduct the business of sanufacturing, pro&cing. purchasing,
s+liung and dealing in paper, Saper products, znv 3nd all ingredients

thereaf and anv and 31l wmaterials that now or may hereafter be used in
cre=pction therewith, both within and without the State of New York,




Tz putchawe, lease or otheruwise acguire wocdlunis and to develm
thea: to sell and daspose of any produlls wvhalgsoever of said woodiands,
and with tha rizht, 1n comnectidn with its general Rusiness, to purchase
Jr acquiTe 3nY patents, inventions or prolestes OTF machinery connected
therewith] v - . . .

Ta purchase, acguire, build, own and rent ot sell dveXlings and cther
buildings, and to purchase, own or Yease such real and personal estate
and property as may be necessary or preper for the business of the
Corporation; and to mine any minerals or wake use of any waterials found
upon lands purlhased or swned for the goneral purposes hereinbefore
expressed;”

to purchase, acquire, hold and dispose of the stock, bonds and other
evidences of indebtedness of any corporation, dowestic or foreign, and
issue in exchange therefor, ite stack, bonds or other obligations, if
asthorized to do so by the provisions in the certifrcate of incorporation
of such other stock corporation, or any certificate smendatory thereof or

whase stock is so to be purchased, acquired, heldeor disposed of,. is
engaged in a business similar to that of such stock corporation, or
engseged in the aanufacture, use or sale of the property, or in the
construction or operation of works necessary or useful in the business of
such stock corporation, orf in which, or in connection with which the
wanufactured articles, product or property of such corporation are or may
be used or iz a corporation with which szid stock corporaticen is or Day
be authorized to consolidate, When #ny such corporation shall be a
stockholder in any other corporation, 43 herein provided, its president
or other officers shall be eligidle to the office of Direcrtor of such
corporation, the same as if they were individually stockholders therein
and the corporation holding such stock shall possess and exercise in
respect thereof all the »ights, powers and privileges of individual
holders or owners of such stock; -

To conduct the busimess of the Corperation in all or aay of its
branches, so far as permitted by law, 1n all states, territories, depen~
dencies and colonies of the United States and its insular possessions,
the District of Columbia and in toreign countries;, to nsintain offices
and agencies, either within or without the Stale of New York; and, as say
be requisite in the convenient trsnssction of its business, or corduct of
\ts operations, to purchase of otherwise acquire, hold, own, sortgsge,
sell, convey, or otherwise dispose of resl and personal property of every
class and descriptisn in eny of zhe states, territories, dependencies,
colonies or insular possessions of the Umited States, the District of
Columbis, and in any and ail toreign countries, subject slways ta the lov
of such state, district, territory, dependency, colony, iasular posses~

sion or fureign country;

Te conduct the business of logging, iumbering and sll businesses
incidental or related thereto; te operate logging camps, sav wills, lum-
har miila nr arher nlante or facilities for the conversion, wtitizacion,
marufacture and production of luwber and wood products of every character,

2=

supplemental therelo, fi]ed. in pursuance o& law, oF p—i [ the sorperatiom — ~



To own, hold, lease, license, occupy, use and oxercloe;ri:htl in
respect of forest lands and woodlands, tpcluding the rights to cut and
remove tizber and forest products therefrom, and all righte-of-way,
easenents, permits and all other grants and rights of every name md
nature necessary or incidental thereto;

To acquire, own, lease, hold, construct, operate and nainctein trails,
roidways, log roads, auto=-truck roads and togging railroads of cvery type
and all vehicles, cars, amotors, tractors, locowotives, auto-trutks,
repair shops, garages, tools, supplies, machinery, materials and equip-
ment of every name and nature necessary, ¢onvenient or incidentsl thereto;

To buy, sell, exchange and generally deal in logs, lunber, timber,
standing rinber,forest- lendy, woodtamay,”wodd " Torest products and all
by-products, cowpounds and derivatives thereof, together with all sup-
plies, materials snd commodities which may be nanufectured therefrom or
used or useful in connection therewith;

To ccnstruct, operate and maintain pulp and paper mills and to engage
in the manufacture and sale of pulp and paper or any product in which
pulp or paper or any derivative therefrom or by-preduct thereof or aay
material used in the manufacture therec! may be used;

L]

To purchase, construct, charter, navigate, orerste and maintain
stean, sailing or wotor vessels of every type and de-cription snd to
construct, operste and wmaintain docks, wharves, CTauvivs, log dumps,
warehouses, storsge houses, loading facilities, romps and all machirery,
equipwent . supplies arnd waterials necessary or iacidental thereto:

To conduct the business of wmsnufacturing, producing, developing,
purchasing, stlling and dealing in any wvay in ali kinds of products
derived from wood or other vegetable matter and other materiale, includ-
ing (without livitation) cellulose, ceilulose compounds and derivatives
and by-products of sellulose, rayon, rayon products, thesicals, chemical
products and derivatives thereof, including any and all kinds of plasticse
plastic material, and any and all saterials that msy now or hereafter be
panufactured therefrom or used or useful in connection therewith;

To conduct the business of manufscturing, prod .ing, developing,
purchasing, selling and dealing in rayon, rayon prod cte and cellulose in
any form, including {without limitation) fibres, threads, yerns, textiles
fabrics, cloths and products manufactured therefrom or used or useful in
the manufacture therect;

To conduct the business of manufacturing, producing, developing,
porehasing . selling and dealing tn anv and sil kinds of containers,
tncluging, withaut Limiting the generaiity of the loregoung, bags, boass,
crates, packages, barrels, cans, kegs sad utensils in the manufactute of
which paper, paper boird, wood, wetal, plastics or glass are used either
in whole or in part, and any and al] materisls that now or may hereafter
be used or useful in connection therewith;




P 3, - .
b “ . ‘: ' ' . - - L
Ts conduct the business of manufacturing, selling, leusing: Ticensing
. and generally dealing in mechines, engines, tools, apparatus, equipment,
. devices, spare parts and repair parts for any purpose connected with or
. o relsting to any of the purposes and povers of the Corporation and for
: other purposes and to provide engineering, installacion, repair and
T / - méintenance services in connection therewith;

To manufacture, sell, lease, license and generally desl in machinery, T
' . E apparatus, equipment and parts and supplies for the filling of bags, —
N packuges and other containers, as well a3 for the weighirng of waterials .

- : to be put into bags, packages and other containers and for the sealing of

:"'/ . - ——-hagey packages or otheg. containers;

RENTAES To conduct the business of wmanufacturing, selling ‘and generally Y
dealing in wire ties for the tying or closing of bags, packages and other -3
conzainers and for joining metals or materials of every character or C o

L description; to manufacture, sell and generally deal in machinery, L

i apparatus and equipment for the manufacture of seals for the sesling of .

bags, packages and other containers and for the seving or the manufacture o

! . . of cloth or paper inte tubes, bags, packages and contsiners and other e
7 L ’ related products; R

- - v bmmam  Am e . A e e

To conduct the business of manufacturing, preducing, developing, .
- purchasing, selling and dealing i~ any and all kinds of goods, weres, - .
DO L foods, potables, drugs, merchandise, manufactures, commcdities, furni= .
. ture, mschinery, tools, supplies snd products and generally to engage in 2
ISy and conduct any ferm of manufacturing ot mercantile enterprine not .
concrary to law;

L. . To invest and deal with the woneys of the Corporation in any manner, . -
_— and to acquire by purchase, by the exchange of stocka, bonds or other o
' cbligations or securities of the Corporation, by subscription, or other~ L
. wise and to invest in, to hold for investwent or for sny other putpose Y
and ta deal in and to use, sell, pledge or otherwise dispose of any Bl
stocks, bonds, notes, debentures and other securities and obligacions of n
: B amy Coverament, State, municipality, corporation, sssocistion or partner~
. ship, dcmestic or foreign, and while owner or holder of any such stocks,
bonds, notes, debentures or other securities or obligations, to possecs
e and exercise in respect thereof all the rights, powvers and privileges of
AP A individus! owvners or holders thereot;

e o du eal and ewery iiing necessary, suitebie ur pruper for the
. sccomplishment or attainment of sny of the purposes enuseteated herein or
in the Certificate of lncorpocration or in any other certificste, enlarg-
ing the powers and purposes of the Corporation, filed pureuant te lawv, or
which shall at any time apeear conducive to, of expedient for, the
protection or benefit of the Cerporstion;

Mothing herein contsined shall be deemed to asutharize or permit the o d
forporation to carry on any business or exercite any power or to do any e
L ert which a corporation forwed under Article 7 of the Stock Corporation w ]
. B T {.aw-—mevr oot jowiells Zaziy oo of del ... ——

b

.




L

To carry on the business, either aslone or jointly with others, af
purchasing or otherwise acquiring, owning, holding, inverting or dealing
ir, administeriny, managing, and selling’, mortgaging, pledging, hygothe-
cating or otherwise disposing of, petroleum, oil, gas,, or olher mineral
iands, properties, rights, royalties, licenses, leashs, or fractional
interests therein, or certificates of interest in or parcicipation in, or
contracting with respect to, such lands, prapecties, rights, royalties,
licenser, leases, or frsctional interests; provided, however, that the
Corporation shall not have power to manufacture, produce or otherwiee
acquire and to supply for public use artificiel or natursal gas or a
mixture af both gasses for light, heat or power and for lighting the
streets and public and private buildings of cities, villages and towns in

.©  the State of Kew York;

To buy, exchange, contract for, lease, and in sny.and a1l other ways,
acguire, take, hold and own, and to deal in, sell, mortgage, lease or

otherwise dispose of lands, claims, mineral rights, oil wells, zas wells,
oil lands, gas lands and other real and personsl property, #hd rights and
interests in and to rezl and personal property, both for its own account
and a3 sgent, operator or manager for the account of others, and, either
atone or jointly with others, to manage, <periate, maintain, improve, and
Agvelap the said properties, and esch and all of them] .

To enter into, msintain, operate or carry on in all of its branches
the business of exploring and drilling for, extracting, producing,
refining, treating, distilling, manufacturing, handling snd dealing in,
and buying and selling, petroleum, o0il, gas, cotl and any and all other
mineral and hydrocarbon substances, and any and all, products or by=-
products wiich may be derived from said substances or any of them: and
for such or any of such purposes to buy, exchange, contrasct for, lease
and in any and 21l octher ways, scquire, take, hold aod own, #nd to sell,
mortgage, lease and otherwise disposs of, and to construct, msansge,
maintain, deal in and operate plants, refineries, tanks, trucks, cars,
pipes, pumps and machinery, equipwent, facilities and apparatus of every
kind, character and description.

111. The aggregate nusber of shzres which the Corporation shall have
authority to issue is 105,000,000 of which 3,000,000 shares shall be Preferred
Stock, issuable in series of the par value of 31 per share and 100,000,000
shares shall be Common Stock of the par value of §5 per shure,

IV¥. No holder of shares of Common Stock of the Corporation shall have any
preferential or pressptive right to subscribe for, purchese or receive any
shares of atock of the Corporstion of any class, nov or herealter suthorired,
or any options ot warrents or any rights to suhscribe to or purchase aAny
securities convertible intc or exchangesble for any shares of stock of the
Corporstion of any class, now or hereafcer suthorized, vhich may at any time
be tyyued, sola or offered {or ssie.by the Corpotation ar to have anv other

preesptive rights as nov or heresfter detined by the lews of the State of New
York,

V. Subject to limitations prescribed by lav, the Board of Directors i»s
authorized to provide for the insue of shares of the Prefarted Stock in one or

[
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more series, to establish the number of ghares ‘in each series, to fix phe
designation, relative rights, preferences and limitations of the shares of
each such series and to cause to be filed in the Depactment of State of the
State of New York, such certificates a3 may be required in connection there-
with by the Business Corporation Law. The authority of the Board with respect
to each series shall include, but not be limited to, determination of the
following: .

(a) The number of shares constituting the secies and its designation;

(b) The dividend rate and psyment dates for shares of the series,
- whether such dividends shall be cumulative, and, if so, from which date
or dates; .

" T&) “Whether shires of the series WR3iT fiéve voting Tights tn adai-
tion to those provided by lawv, and, if so, the terks of such rights]

(d) Whether shares of the series shall be convertible into or
exchangeable for other securities of the Corporation, and, if so, the
price or prices ar the rate or rates of such conversion or exchange and
the adjustments, if any, at which such conversion or exchange may be
nade;

(e) Whether the shares of the series shall be redecmable, and, if
to, the terms and conditions of such redemption, including the redemption
price or prices per share during any specified period or periods;

(£} The rights of the shares of the series in the event of woluntary
or involuntary liquidation, dissolution or winding up of the Corporation;

(g} Any other relative, participating, cptionsl or other vights,
preferences or limitations of the shares of the series.

No holder of shares of Preferred Stock of the Corporation of any series
thall have any preferentisl or preemptive right to subscripe for, purchase or
receive gny shares of the Corporation of say class, nev hereafter author~
ized, or any optiont or wvarrants OT any rights to subscribe to or purchase,
sny securities convertible into or exchangesble for any shares of the Corpora~
tion of any class, nov or hereafter suthorized, which may at any time be
issued, sold or offered for sale by the Corporatien. -

§1. Provisions Relating to Cusulative Praferred Stock, $3.50 Series A
il Par value) . - - .

§1.1. Demignetion af Series. Of the 9,700,000 authorited shares of Pre-
ferred Stock of the Corporation, LANHO0O shates shall be issued in a series
designated as Cumulative Preferred Stock, $5.50 Series A (81 Par Value} (herein
called the "Cumulative Preferred stock™). -

$1.2. Divideads, The holders ol the Cusutative Preferced Stock shall be
entitled to receive but only vhen, a% and if declared. by the Board of Direc~
tors out ef funds lezally available for the payment of dividends, dividends at

L]
or




e, .
l—. . e
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e ’ the rate of $5.50 per share per annum, cumulative whetier or net earned or R
L declared 3¢ tu vach such share from July 1, 1969, and such dividends shall be o
.. pavable on the firer days of January, Apeil, July and October, respestively.’ s
. . All dividends payable on the Cumulative Preferred Stock shall be first paide 2
) or deciared and set apart for payment, before any dividends on the common Lo
- stock, whether payable in cash, stock-or othervise, shall be paid or set apart T
. for pavmeat, 5o that if for all past dividend periods and for the then current -
dividend period, dividends on 211 outstanding shares of the Cumulative Prefec- \__-.
L red Stock at the rates fized for the respective series shzll ‘not have been SR
T et paid or set apart for payment, the deficiency shall be fully paid or set apart R R
¥, far pavaent before any dividends shall be paid or set apart for payment on the R W
' Ccmmon Stock. Accruals of dividends shall not bear interest. Lt e
£1.3. Dissolution, Liguidation, Winding=up. Upon any dissolytion,
h e liquidation or winding-up of the Corporstion, the holders of the Cumulative T e
g Preferred Stock then outszanding shall be entitled to receive out of the _ . —— o A
1 : assets of the Corporation legally available foz distridmrion o stockholders, 'Gj
- _ in_rase af wolewtery—iTqdidation, dissolution or winding=up, an amount equal Pl
e, * - to the redemption price per share applicable on the date of such wvoluntary - - N
e liquidaticn, dissolution or winding-up and, in the case of involuntary ligquid=~ BT
- ation, dissslution or wirdiag«aup, 5190 per share plus, in the case of each RNy
L shaze (whether a voluntary or involuntary dissolution, liquidstion or windirg- _.ér:ar
) ur', an 3count egual to the dividends scerued and unpaid thereon to the date T g o
R f1x-4 for final distributisn, whether or not earned or declared, before any o
dissribution of the assets of the Corperation shall be made to the holders of N
" the compon stock, as such. o Cirag ]
- . After payment to the holders of the Cumulative Preferred Stock of the © i
. full apounts to which thew respectively ars entitled 2s aforesaid, the helders - q.z
} ) of the Cumulative Preferred Stock, as such, shall hiave no right or claia to , e
;- any of the remaining Jssels of the Corporation. . 'f
. The sale, convevance, exchange or transfer of all or substantially all of LR
' the property of the Courporaticn, or the merger or consolidation into or with ',if
. any cther corporation, shall mot be deered a dissolution, liquidation or R
'.".,‘r_' winting-up for the purpases of this § 1.3 a ot
' 1.4, Redemprtion., At the option of the Board of Directors of the -
$ . Corporstion, the Corporation way redeem the Cumulative Prefsrred Stoth, either T
as & whale or in part, at tiwe any sfter July 1, 1974, without charge therefor L, A%
: tn the No'ders of the Cusulative Preferred Stock, at & redemption price of — Tl
i S117 »er share through June 30, 1976, S10h per shite thereafrer through June Y
3 16, 1991, $102 per share theresfter through June 30, 1986; 4nd S1N0 per share Y
DR tharesflter, 1n cach case plus accrued and unpaid dividends theteon to the date . >y ]
. fized for redesption whether or not earned ur declated, Kot less than 10 mor ! -
: more than &0 days prior to the date lined for redemption a notice ¢f the time o
A place thereol shall e matled to the holdere of tecord of the Cumulative S
. . Preferred Stoch g0 to be redeemesd. Notice of redemption having been so piven, e
dividends shall cease to accrusr on the shares theretn degignated tor redemp- —-—r -
. tinn after the date {ined for redemptian (unless default be wmade 1n pavment or e
' dsposit af the redemption price). In every case of redeaption of less than S
all ¢ the outetsnding shares of Cumulative Preferred Stock, then, st the R
» 5 -
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option of the Board of Directors, puch redenption shatl be made Pro rats ®or
the shares to be tedeemed shall be chosen by lot in such maaner st may be
prescribed by resolution of the Board of Directors.

At any time after notice of redemption has been mailed as aforessdd to
the holders of stock so to be redeemed, the Corporation may deposit the
agivegate redemption price with s bank or trust cospany, named in such notice
as the place of redemption, having its principal office in the State of Nev
York and having, according to its last published statement, capitsl, surplue
and undivided profits aggrezating at least $50,000,000, such redesption price
to be pavable, in clearing house funds of the city in which such bank or trust

o _ company shall have its office, on the date fixed for redeaption as aforesaid, Rl
or on the date of deposit —is hereinzfrer provided - end in-the wmeunts-afore=.
paid to the respective orders f the holders of the shares so to be redeened,
upsn endorsement Lo the Corporstion or otherwise, as may be required, and upon
surrender of the certifizates for such shares. From and after the earlier ok
{i)_ the date fixed for redemption (provided that the Corporation shall not
bave failed to make payment of the redemption price as ser forth im such

e notice) or {ii) the date of the depoait of said money as aforesaid in sdvance
153'. of the date fixed for redemption {provided in such case that such moneys shall
I be made available for immediate puyment to the holders of the shares to be
;5_ redeemed on and after such date of deposit and that the aforesaid notice of
. redemption shill have included s stsztement that such moneys are to bes s0
*;* aviilable}, such holders shall cease to be stockholders with respect to said
j;;.“ shares, and said shares shall not be deemed to de cutctanding and such holders
=" shall have no interests in, or claie sagainst, the Corporstion with respect te
1. said shares, but shall be entitled only to receive said moneys as aforesaid
v o from said bank or trust company, or froem the Corporation, &3 the case 2ay be,
R without interest thereon, upon endorsement to the Corporation or other-
wise, &3 may be required, and upon surrender of the certificates for such
shares, a&s aforesaid.

»ve . 1In case the holder of sany such Cumulative Preferred Stock which shall
) have been called for redempticn shall not, within six years after said
. deposit, claim the smount deposited as above stated for the redemption there-
v of, such bank or trust company shall upon demsnd pay over to the Corporation
e, such uncleimed amount and such bank or trust company shall thereupon be
- relieved from all reaponsibility to such holder, and such holder shall 1tok
. only to the Corporation for the payment therecf. Any interest accrued on any

CoAl funds sc deposited shall belong to the Corporation.

All or any shares of Cumulstive Fraferred Stock at any time redeesed,
purchased or acquired by the Corporation mey thereafter, ia the discretion of
the Bcard of Directors, be reissued or otbervise disposed of at any time or
from Lims to time to the extent and in the manner nocw ot hereafter permitcted
- by law, subject, however, to the limitations herein, or by action of the Board
i of Directers creating any series, imposed upon *he issue or reisaue of shares
of the Cumulstive Prelerred Stock.

U $1.5. Purchass ¢r Other Acquisition. Mothing herein contained shall

Timit anv lega!l right of the Corrarstion te purchite or sthervise gcquire any
shater of the Cumulative Préferred Stochk,

——— i -




§1.6. Voting. At all meetings of sharehdlders of the Corporation, gach

“holder of shares of Cumslative Preferred Stock shall be entigtled td one vote

for eazh share of Cumulative Preferred Stock then outstandinp tnd of record in
his name on the books of the Corporation. .

Whenever dividends upon any shares of Cumulative Preferred Stoci shall be
in arrears in an amount equal to six quarterly dividends thereon, then and in
any such case the holders of all shares of Cumulative Preferred Stock shall
becoce entitled. to the extent hereinafter provided, voting separately ss &
class, and wvith esch share entitling the holder therecf to one vote, to elect
as 3 member of the Board of Directors, one director who shall be in addition
to the number previously constituting the Board of Directors, and all cother
directors of the Corporation shall be elected by the holders of Coomon Stock,
voting separately as a single cless. Such voting rights of the holders of
Cumalative ¥relerfed SIocK 10 Flecr X giTvertor -sheti—continve-watii-all theeme — o
accusulated unpaid dividends thereon shall have teen pald, vhereupon all such
voting rights to elect a director shall cease, subject to being revived fiom
time to time upon the recurrence of the conditions described above as giving
rise thereto.

At any time after the accrual to the holders of Cumulative Preferred
Stock of such voting rights te elect a director, a sprcial meeting of the
holders of shares of Cumulative Preferred Stock for the purpose of electing a
director shall be held upon noc less than ten nor more than fifty days® notice
by call of the Secretary of the Corporation at the written request of the
holder of shares of Cumulative Preferred Stock st the tiwme cutstanding, or, if
the Secretary should fail or neglect to call such aeeting within fifty days

after receipt of such requast, then by call of any such holder.

So long #s the holders of Cumulative Preferred Stock are entitled here-
under to such wvoting rights to elect a director, sny vscancy in the Board of
Directors caused by the death or resignation of s&ny director elacred by the
holders of Cumulative Preferred Stock, shall be [illed by the vote of the
holders of Cumulstive Preferred Stock at a meeting called for the purpose upon
the notice and call &s provided in the imwediately preceding parsgragh. Any
svacancy in the Board of Directors caused by the desth or resignation cf any
director elected by the holders of Common Stock, or elected by remaining
directors as provided by the By-lsvs af the Corporation, shall, until the next
seeting of the stockholders and the election of direztors, in each caze be
filled by the remaining directors elected by the holders of Common Steck.

Upon termination of such woting rights of the holderdi of Cumulstive
sfzrrod Stoch 1o «iedi @ director, the term of ottice ot the person who
nal!l have been elected a director of the Corporation by vote of the nolders
C

of Cumulative Preferred Stock shall forthwith terminate.

$1.7. Conversion. The holders cof shares of Cumulative Preferved
Stock shall have the right, at their aption, to convert such shares into
shares of Common Stock of the Corporation st any time bdefore 4 .o Mew York

business time, (the "Close of buminess™! on July 1, 1979, but not thereafter,
on and subject to the folloving terms and conditions:
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\1'  The shares of Cumulative Preferred Stock shall be conveptible -
st the office o the Corporation, and at such other offlce or offices, if
any, as the Buard of Directors may designate, into fully paid and non-
assessable shares (calculated as to each conversion to the mearest
11100th of a share) of Coenon Stock of the Corporation, at the conversion
price, determined &3 hereinafter provided, in effect at the tise of
conversion, each ghare of Cumulative Preferred Stock being taken at $100
for the purpose of such conversion. The price at which shares of Comaon
Stock shall be delivered upon conversion (herein called the “conversion
price™) shall be (subject to adjustwent as hereinafter provided) inicial-
ly and until the clese of business on July 1, 1974, $55 per share of
Comoon Siock: thereafter and uatil the close of business on July 1, 1979,

-Sh0 per share of Common Stock. At the close of business on Julyr 1, 197%,
all rights of the FoTders of Cumelative Preferred Stock to convert such
scock into Common Stock shall terminste. The conversiod prive-—whell-ba____
reduced or increased in certain instances as provided delov. Upen
conversion of the Cumulative Preferred Stock all dividends accrued and
unpaid thereon shall be p2id in cash, but no payment or ad justoent shall
be made upon £ny conversion on account of any dividends for the then
current dividend period sccrued on the shares of Cuoulative Preferced
Stock surrendered for comversion or on account of any dividends on the
Common Stock issued upon such conversion.

-— gy

(2) 1n order to convert shares of Cumulative Preferred Stock into
Coemon Siock the holder thereof shall surrender at any office hereinadbove
mentioned in paragraph (1) the certificate or certificazes therefore,
duly endorsed to the Corporation of in blank, together with the signed
conversion notice (in the form provided on the cerrificates for shares of
Cugulative Preferced Stock) at said office. Shares of Cumulative Prefer-
red Stock shall be deesed to have been converted immediately prior to
the close of business on the day of the surrender of euch shares for
conversion as provided above, and the person or persons entitled to
receive the Common Stock issuable upon such conversion shall be treated
for all purposes as the record holder or holders of such Common Stock at
such time. As promptly as practicable on or after Che couversion date,
the Corporstion shall issue and shall deliver at said office a certifi-
cate or certificates for the nusber of full shares of Comwoa Stock
issuable upon such conversion, together with cash in lieu of aany fraction
of & share, as hareinafter provided, to the persen or persons entitled to
receive the same. In case sheres of Cumulative Preferred Stock are
valled for redemption, the tight to comvert such shares shall cezse anc
tarmisate at the close of business on the date fixzed for redemption,
unless default shall be made in payment of the radesption price.

{3) In csse the Corporation ehsll issue as s dividend or ether
disiribution to all af its commoa stockholders any vights, options or
varrants to subscribe for or to purchase sdditional shares of Cosmon
Stock, the conversion price ia effect at the opaning of busimess on the
day following the date fized for the deternination of uoehhol‘e‘f
entitled to recaive such dividend or other distribution shall be reduce
by wultiplying 1t by a fraction of which the numerator shall be the
nunber of shares of c?non Stock owtstanding at the close of business on

-10-
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on the date fixed for such determination 4Bd the denowinztor shall be the
suz of that nuaber of shares of Comnod Stock, plus the total euoher of
shares of Combn Stock which could be purchssed by the ispediste emrtcise -
of all such rights, options or warrants, minus the fotdl mioder #7 shartes
of Common Stock which could be purchased at the avecsge mavhet price of
the Common Stock on that dste by the sppliraticn of the total subscrip-
tion pr.ce attributable te che rights, options or warrents plus any sum
required to be paid for the exercise of su¢ch rights, options or warrants,

(&) In case the Corporation shall issue &s a dividend or other
distribution to all of its comsmon stockholders any security convertible
into shares of Common Stock, the Tonversiom price in effect st the
openin; of business on the day following the date fixed for the determin-

N arion of stockholders emtitled to receive such dividend or other distri-
=+ +————_burign shall be reduced by mulriplying it by a fracction of which the
numerator shall be the Sumder-of sheres of. Comapn Stock ou:ltlndm; at
the close of business on the date fixed for sech detersinariod "Amt—The———
denominator shall be the sum of that number of shares of Common Stock and
the total nucber of shares of Common Stock which could be cbrained by the
izmediste exercise of ail the conversion privilege attributable to such
convertible security.

(5) 1In case a date is fixed after July 1,1969, for the detrrmination
of stockholders entitled to receive additional shares of Common Stock
ss a dividend or other distribution on any class of capital stock of che
Corporstion, the conversion price in effect st the opening of business on
the day foliowing the date fixed for such deteraination shall be reduced
by multiplying it by a fraction of which rhe numerstor shall be the
nusber of shares of Comson Stock cutstanding at the close of business on
the date fixed for surh determination and the Jencominator shall be the
sue of such nunber of shares and the totasl nuaber of shares constituting
such dividend or other distribution, such reduction to become effective
immediately sfter the opening of business on the day following tne date
fized for such determination. For purpooses of this paragraph, the number
of shares of Common Stock &t any time outstanding shall include shares
held in the Treasury of the Cotporstion only if such shares held in the
Treasuty recerve such dividend or other distribution.

\.:’:I".“u e ‘
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{8) In case outstanding shares of Common Stock shall be subdivided
into a greater number of shares of Comoon Stock, the conversion price in
cffect ot the cpening of business on the day folloving the day upom
which such subdivision becomes effective shall be proportionately reduced,
aad, conversely, in case cutstanding ehpres of Lommen Sizck shall be
comabined into a smalier number of shares of Common Stock, the conversion
price in effect &t the cpening of businers on the day following the day
upon which such cosbination becomes effective shall be proportiomstely
increased, such reduction or incresse, as the case msy be, to become
effective immediately after the opening of business uvn the d1y following
the day upon which such eubdivision or cowbination becomen effective.
Shares of Common Stock held in the Treasury of the Corporation shall be
contidered dutstanding for the purposes of this paragraph (6) provided,
however, such shares held in the Tressury of the Corporaticn sre aflected
‘by such subdivision or combination.

.
i




(7Y In case of any cepital reorganization of the Carporatinn, or
in case of sny consolidation or merger of the Corporstion with or into
ancther corporation, or in case of sny sale or conveyance to anothesr .
corporation of all or substantially 211 of the property of the Corpore- .
tion, the holder of each share af Cuwulative Preferred Stock then out-
standing (or of the stock or other securitieq received in lieu of such
shares) shall have the right theresfter to convert such share (or such
other stock or securities) into the kind and smount of shares of stock
and other securities and property receivable upos such consolidation,
merger, sale or conveyance by a holder of the nusber of sheres of Comaon
Stock (whether whole or fractional) of the Corporation inte which such
share of Cusulative Preferred Stock might have bBeen converted immediscely
prior to such consolidation, merger, sale or conveyance, &nd shall have -
no other conversion rights under these provisions: and effective provi-
sion shall be made in the Certificate of Incorporation ‘of the resulting
or eurviviiag cdrpUtEtion er ethezwize, S¢_that the provisions set forth
herein for the protection of the conversion 'fights 6f thé Tumrtztive— —ene_
Preferred Stock shall thereafter be spplicable, ss nearly an ressonsbly .
may be, te any such other shares of etock and other securities and
property deliversble upon conversion of the Cumulative Preferred Stock
remaining outstanding or other convertible securities received by the
holders in place thereof; and any such resulting or surviving corpe-
ration chall ezpressly sssume the obligation to deliver, upon the exer-
cise of the conversion privilege. such shares, securities or property as
the halders of the Cumulative Preferred 5tock remsining outatanding, or . ...
other ctorvertibie securities received by the holders in place therecf,
shzll be entitled to receive pursuant to the ptovisions hereof, and to
make provisions for the protection of the conversion right as sbove
provided. In case securities or property other than Comacn Stock shall
be issuable or deliverable upon conversion as aforesaid, then all refer~
ences in this paragraph (7) shall be deemed to apply, so far as appro-
priate and as nearly as may be, to such other securities or property,
Nothing in this paragraph {7) shatl be deensd to diminish the comversion
rights of the holders of the Cumulative Preferred Stock set forth in this
Certificate. The obligations of the Corporacion with respect to the
Cumulative Preferred Stock shall be assumed by such resulting or survie-
ing corporstion., The provisione of this petagraph (7) shall sgimijsrly
2pply to successive reorganizetions, conselidations, mergers, sales o7
conveyances.

(§) Whenever the conversion price is adjusted as herein peevided:

(a) the Corporatien shall comwpute .the adjusted coavergion
price in gocordenze wisth Nis $1.7 end shatli prepare & certificate by
the Tressurer of the Corporaticn setting forth the adjusted conver~
sion price and showing im reasonadle detail the fects wpon which such
adjustment is based, including a statement of the contiderstion
received or to be received by the Corporation for, and the amount
of, any additional shares of Cowmon Stock isswed since the last
sdjustment, ond such certificate shall forthwith be kept on file by
the Corporation and filed with any other Trans{er Agent or Agents
for Cumulative Preferred Stock; and

. =12~




. {B) & notice stating thst the conversion price hys been adjyr~
ed and setting forth the sdjusted conversion price shall forthwith be
required and as soon as practicable after it is required, such notice
shall be mailed to the halders of record of the owCstanding shares
of Cumulative Preferred Stock; piovided, hovever, that if within zen
days after the completion of mailing of such & notice, an sdditional
notice "is required, such additional notice shall be deemed to be
required pursuant to this clause (b) as of the opening of business on
the tenth day after such completion of mailing and shall set forth
the conversion price as sdjusted at such opening of business, and
upon the publicsrion and mailing of such additional notice no other
notice need be given of sny adjustment in the tonversion price
occurring a2t or prior to such opening of business and after the time

required.

(9) In case:

{a) the Corporation shall declare a dividend (or an  other

dirstribution) on its Comson Stock payable otherwise than in cash out
of sts earned surplus: or

(b) the Corporation shall suthorize the granting to the holders
ot ite Common Stock of rights to subscride for or purchase any
shares ol Jcapital sxtock of any clasz or of any other rights; or

{c} of any reclassification of the capital stock {other than
2 subdivision or combination of 1ts outstanding shares of Common
Stock), or of any consclidation or wmerger to which the Corporation is
a party znd for which approvsl of sny stockholders of the Corporation

1s required, or of the sale or transfer of ail or substantislly all
of the sssets of the Corporation; or

(d} of the voluntary or involuntary dissoiution. liguidation or
winding up of the Corporation; then the Corporaticn shall cause to be
mailed to any Transfer Agent or Agents for Cumulative Preferred Stock
and to the holders of record of the cutstanding sharrs of Cumulative
Preferred Stock, st least twenty days (or ten days 1n any case
specified in clause (a) or (b) sbove) prior to the applicable record
date hereincfter specified, & notice stating (2] the date on wvhich a
record is to be taken for the purpose of guch dividend, distribution
ar rights, or, if & record is not to be taken, the date as of which
the holders of Common Stock of record to be entitled to such dividead,
distribution or rights are to be determined, or (y) the date on which
such reclassification, consolidation, wmerger, sale, transfer. dis-
soiuvtion, jiquidstion or winding up is expected o become effective,
and the date as of which it is expected that holders ¢f Common Stock
of record shall be entitled ro exchange their shares of Cosmon Stock
for securities or other property deliverable upon such reclassifica-

tion, conmolidation, merger, sale, transfer, dissolution, liquidstion
or winding-up.

that _the next. preceding norics -givea by p-biiettion"lnd-:i?—tttlnz——f-'""-_:
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€10)  The Corporation shall at all times reserve -and keep availadle,
free froe preemptive rights, out of its suthorized but unissved Coneman
Stock, for the purpose of effecting the conversion of the shards of
Cumulative Preferred Stock, the fult nember of shares of Common Stock

then deiiversble upon the conversion of all shares of Cynulazive Prefer-
ted Stock then cutstanding.

- .'

an No frectional shares of Ceeson Stack shall "be issued upon
conversion, but, instead of any frection of # i~ « vhich would otherwise

be issuable, the Corporstion shall, at the o ion of the holder of
Cumulative Preferred Stock, either

ta) srrange for thne purchase of & [raction of & share of

Conman Stock 20 that in lieu of any fraction nf & share of Cowmea Stock A
T the holder may receive the next highest vhole nuober cf stares of Commen ———— f_

Atazk, -previded s howewer; that the holder shill pay to the Cotporation )

the amount, camputed on the basis of the market price per share of Coanon

Stock (as determined by the Corporation) at the close of business on the

dav of convernion equal to the same putchased fraction of suth rarket
Price; or

‘a Pav to the holder a cash adjustment in respest of such
1n 20 aacunt equal 2o the same {ractionr of the aarket price

#+r share of Comman Stack (ae determined by the Board of Directors) at
- the close of business oa the day of conversion.

fraction

{12) T-e Corporation will pay any and all taxes that way be pavadle
ir resprct of the issue or delivery of shares of Cacmon Stock on conver=~
sicm of shares of Cumulstive Preferred Stock pursusant hereto. The
Corparation shall no:, however, be Tequired to pav any tax which cay be
payabls in respect of ary trancfer involved in the 1ssue and delivery »f
shires of Common Stock in & name sther than that in which the shares of
Cuzulative Freferred Stock so converted vere registered, and ao such
1850+ or delivery shall be made unless and until the PETEIN Teguesting
sich 1sgne has paid to the Corporation the asount of any such tax, or has

estadlished, to the satisfaction of the Corporation, that such tax has
Seen paid.

13} Fsr the purpose of this $1.7, the term "Losmon Stack™ skall
1nclude any stock of any class of the Corporation wvhich has no preference
in respect of dividends or of emounts payable in the event of any volun-
tary or arvoluntary ltquidation, dissolution or winding-up of the Corps-
cati~n, g1 éd which 131 not subject to redemption by the Corporation.
Hiwevar, shares issusdble on zonversion of shares of Cumulative Preferred
Stock shsll include only ehares af the class designated a3 Common Stock
of the Corporsticn as of July I, 1969, or shares of any class or classes
rereliing {To6 any reciassificetion or rezlsssifications thereof and
which have no prefercnce in respect of dividends or of amcunts pava®le in
the event of any voluntery o7 involuntary Trvquidation, dissclution or
wvinding-up o! the Corporation and which are not subject Lo redesption by
the Cnrporation. provided that i at any tise there shall be more than
Ane such resulting class, the shares of egch such claas ther &3 18s0adle




-

shall be substantially in the proporticn which the total nuzber of shares
of such class resulting from all such reclassifications bears to the
total number of shares of all such classes resulting from all such
reclassifications. )

§1.8. Reclassification of Series. So long &3 any shares of the Cumula-
tive Preferred Stock are outstanding, the Corporation shall not classify or
rectassify, or otherwise amend, alter, change or repeal any of the express

_ £3EES_!ppltglblé to, outstanding shatz: of the Cumulative Preferred Stock seo

25 to affect the holders of such shares adversely without the consent (gives ™
in writing or by wvote at & meeting called for that purpose in the manner

prescribed bv the By-Laws of the Corporation) of the holdecs of record of st =

leass two-thirds of the total numbsr of shares of Cumulative Preferred Stock
then outstanding so affected adversely (any consent so0 given to be binding
upen subsequent hoiders of shares of Cumulative Preferred S:iock, whether
issued before or after the date of such consent).

$1.9. Nc Preemptive Rights for Cumulative Preferred Stock. Except
as herein set forth, Cumulative Preferred Stock shall not entitle any holder
thereof as a matzer of right to subscribe for, purchase or receive any part of
the unissued siock of the Corporation or any part of any new or additional
issue of any stock of the Corporation whether of the sane class or of any
other class, or to subscribe for, purchase or receive any rights to or options
to’ purchase any such stock, ar to sudscribe for, purchase or receive any
bonds, debentures or other securities convertible into or carrying options or
varraats t2 purchase srock or other securities of the Corporatisn, or to have
any other preeeptive rights ac¢ nov or hereafter defined by the laws of -the
State of New York.

Vi. The principal office of the Corporation is to be locate'in the
Citv of New York, in the County of New York, in the State of New York,

vIil. The Corporation hereby designates the Secretary of State of the
State of Mew York a¢ iis agent upon whom process in any action or proceeding
1gainst it eay be served within the State of New York. The address to wvhich
the Secretary of State shall wmail @ copy of any process sgainst the Corporas-
tion, which may be served upon him pursusnt to lav, is Ko. 237 Park Avenue,
Newv York, New York 100!7.

VIIl. The duration of the Corporation 1s perpetual,

FIFTH: The soendment to the Certificate of Incorporation increasing
the suthorized number of shares of Cowmon Stock, $5 par value, of the Corpo-
ration was authorized by the sffirmative vote of the holders of a majority of
all outstanding shares of Common Stock entitied to vote thereon st a meeting
2§ tuch helders duly called and held on April 22, 1982, The amendment provide~
1nz for the change in the post offi-e address to vhich the Sectetary of State
shall mail a copy of procgss in any action or proveeding against the Carpo=
ration which ~s- be served on him vas athorized by the Board of Directors of

the Corporati- 1.1y adopted at a meeting held on Agril 2Y,7T4FT,




SIXTH: The foregoing restatement of the Cer:ificlte of .Incorporation
was suthorized to be filed by resolution of the Bosrd of DPirectors of the
Corporation duly adopted at s meeting held April 22, 1982,

-

AN WITNESS WHEREOF, we have made and signed this Certificate this
‘? th day of April, 1982. .

Chairwman of the Board and
Chief Executive Qfficer

IR

John J. Mclean
Senior Vice President and
Secretary

STATE 9F NEW YORK )}

) ss.:
COUNTY OF NEW YORX }

JOHN J. MclEAN, being duly sworn, deposws and says: that he is
cne of the persons who signed the foregoing certificate; thst he signed said
certificate in the capacity set beneath his signature thereon; that he has
read the foregoing certificete and knows the contents thereof; sad that the

statements contsined therein are true to(h.'u)mm @d;c.
\.'/ > )‘&

Johm J. Mclean
nior Vice President and
Secretary

Subscribed and gworn to before
me thisafrh dav of April, 1982,
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