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Bepartment of State

HE CamToy
TAUARASSEE 22104

MCAETARY OF STATE
November 9, 1970

The Prentice-11,11 Corporation
Sysiem, Tneo.

521 Fifth Avenue
New York, New York 10017

Attention: John F. fryne, Junior

Zentlemen:
Subject: 31, AEIS PAPLA JMPAMY

This will acknowledge receipt of the following
documents for the above captioned corporationg

1.  Check in the amount of s 10.

2. Articles of Incorporation
Amendment to Articles of Incorpeoration
Articles of Mexrger or Consolidation
Certificate of Withdrawal received and filed
Limited Partnership

Enclosed please find:

Invoice No. in the amount of g

Resident Agent Form (to be completed and returned
for filing}.

Cerstified copy(s)
Certificate Under Seal
Photocopy (8)
A refund of § will be forwarded later
Enclosures or details of filing:
Filed: XNovenwer 9, 1970

Sincerely,

TOM ADAMS

Secretary of State

By
Roy L. Allen, Chief
Bureau of Corporation Records

2-25-70
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Johri D. chanan,

John F. Byrne, Jr.
November 4, 1970
(A New York Corpor

Jurisdiction as 3
Sixth Restated Ceor

April 30, 1970.
I/Dear Sir:

Please file the enclesed with

this document, for the corpora
additional filing or entran
in abeyance until you ha

3
-

additional eharges, and
check to cover same.

Amount : $ 10.00
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C. COPY. v Ao
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RESTATED CERTIFICATE OF mcénpomnon
’ or

- - . .

/ /7 3 ﬁ ST. REGIS PAPER COMPANY
g 3 / Under Section 807 of the Business ' Corporsti

We, Witetam R. Apams and Homer Crawrorp, being, respectively, the President and Secretary
ol 51, Rzeis Parca Comrany (hereinafter sometimes referred to as the “Corporation™), hereby certify:

-

Fixs1: The name of the Corporation is S1. Recis Paren Cowrany, .
Seconp: The Certificate of Incorporation of the Corporation was filed in the office of the Depart-
ment uf State of the State of New York on February 4, 1899,

Tuen:  The Certificate of ‘f(ncurpox'auon, as amended heretofore, is hereby amended to effect the

" following amendments authorized by the Dusiness Corporation Laws: (1) to increase the guthorized

number of shares of Preferred Stock, $1 par.value, from 1,000,000 shares to 5,000,000 shares; (2) to

~ increase the authurized number of shates of Common Stock, $5 par valuve, from 25,000,000 shares to

50,000,000 shares, and {3} to provide that the holders of the Common Stock shall not have preemptive
rights.

Fourrat: The text of the Cdptificate &f Incorporation, as amended heretofore And as further
- amended by this Certificate, is hereby festated as follows:

-n-tn "
1
: 7L o
i CERTIFICATE OF INCORPORATION o= i e
. T
. . . ' OF THE ‘ : cé-f;ﬂ h— 'r:\.
. ST. REGIS PAPER COMPANY T~ Y
. ) -
: - - . = %
L "ae name of the propused Corporation is the St. Regis Daper Company. » 23~ +
. . . . F= T T
. 1l. The purposes for which said Corporation is formed are: = .

’ _- . -+ To cenduct the business of manufacturing, producing, purchasing, selling and dealing in paper,
. papsr products, any and all ingredients thereef and any and all materials that now or may hereaiter
) be usﬂl in cotinection threwith, bodz within and without the St.'lle of New York; .

To purchase, lease or ot‘wrvusc acquire woodlands and to develop them; 1o sell and dispose of

any products whatwever of sald woodlands, and with the right, in connection with its general

. busincss, to p'urch:u-c or acqum: any patents, mvmu&ns or processes of machinery connected
. therewith;

To purchyse, acquire, build, own and rent or sell dwellings and other, buildings, and to purchase,
own ur Jease such real and personal estate and property as may be necessary or proper for the
‘business of the Curpurativn; and to mine any minerals or make use of any materials found : tpon
hmls purchased or owned for the general purposes hereinbefore expressed;

Te purchase,. acquire, hold and dispose of the stock, bonds and cther evidences of indebtedness
of any corperation, domestic or foreign, and issue in exchange therefor, its stock, bonds or other
obligations, if authorized to do s by the provisions in the certificate of incorporation of such other
stock corpuration, or any ccmﬁmtc amendalory thereofl or supplemental thereto, filed in pursuance,
. of law, or, if the corporation, whose stock is 0 fo be purchased acquired, held or disposed of, is

-




’ Mmanufac:urc-i therefrom or used or useful in connection therewith;
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engaged in a business similar to that of such stock corporation, or engaged in the manufacture, use
or sale of the property, or in the construction or operation of workf recessary or useful in the
business of such stnck torporation, or in which, or in connection wu}: which the‘ nun!:factumd
articles. product or property of such corporation are or may be used or is 3 corporation with which
sard stoch corporation is or may be authorized to consolidate. When any such curporation shall be 5
stochholder in any other corporation, as herein provided, its president or other, off:cers shall be
chpible tu the office of Director of such corporation, the same as if they were *.;dmdually stock.
holiders therein and the corporation holding such stock shall possess and exercise in respect thereof
all the nghts, powers and privileges of individual holders or owners of such stock;

To conduct the business of the éorpontion in all or any of its branches, so far as permitted by.

law, in ali states, territories, dependencies and colonics of the United States and its insular posses.
siuns, the District of Columbia and in foreign cofintries; to maimain offices and .agcncics. either within
or without the State df New York: and, as may be requisite i the convenient transaction of ity
business,” ur conduct of its operations, 10 purchase or otherwise acquire, hold, own, mortgage, sell,
cumey, or otherwise dispose of real and personal property of every class and description in any of
the states, territonies, dependencies, colonies or insular possessions of the United States, the District
ui Columbia. and 1n any and alt furéign cuuntries, subject always to the law of such state, districe,
territury, dependency, culuny, insular possessiun or {oreign country:

Tu conduct the business of logging, lumbering and all businesses meidental or related thereto;
to uperate Jogpngr camps, saw mills, hamber mills or other plants or facilities for the conversion,
utilizatiun, manufacture and production of lumber and woent products of every character;

To own, hold, lease, license, uccupy, use and exercise rights in respect of fotest lands and
woodlands, including the rights to cut amd remuve timber and furest products therefrom, and all
rights-oi-way, easements, permits and all other gramts and rights of every name and nature necessary
or incidental shereto;

To acquire, uwn, lease, hold, construct, operate and maintain trails, roadways, log, roads, auto-
truck ruads and logeing rifrogds of every type and all vehicles, cars, motors, iractors, Tocomotives,
aute-trucks, repair shops, garages, tools, supplies, machinery, materfals and equipment of every name
and nature necessary, cunvenient or incidental thereto; -

To buy, scll, exchange afid generally deal in lugs, himber, rimber, standing timber, forest lands,
woodlands, wool, furest products and all by-products, cumpwatinls and derivatives thereof, together
with all supplies, materials and commendities which may be manufactured therefrom or used or useful®
in connection therewith; .

- . - '

To construct, uperate amt imaintain pulp and paper mills and 1u engage in the manufacture and
salg of pulp and paper or any product in which pulp or paper or any derivative therefrom or
by-product thereof ur any material used in the manufacture thereol may be used;

To purchase, construct, charter, navigate, operate and maintain steam, sailing or motor vessels
of every type andd description and to construct, operate and maintain docks, wharex, tramways, log

dumyps, ‘warchouses, storage houses, loading facilities, ramps and 2ll machinery, equipment, supplies
ane niaterials necécsary or incidental thereto,

- To conduct the business of manufacturing, Producing. develuping, purchasing, selling and dealing
m any way in all kinds of products derived from wood or other vegetable matter and other matedals,
mncluding (without Timitation) cellulose, cellulose compounds and derivatives and by-products of
celiulose, rayon, rayon products, chemicals, chemical products amnd derivatives thereof, including any
and all kends of placties, plastic material, and any and all materiats that may now or hereafter be

cturing, producing, developing, purchasing, selling and
ove in any form, tncluding (without limitation) Sbres,

To conduct the business of manufa
dealing in rayon, na oducts and




threads, yarns, textiles, fabries, cloths and products manufaciired therefrom or used or vseful jn
. the manufacture thereof; - v : i

To conduet the buuness of manufaciuring, pruducing, developing, purchasing, selling and dealing
i and and all kinds of containers, including, without limiting the generulity of the forepoing, bags,
boxes, crates, packages, barrels, cans, kegs and utensils in she manufacture of which paper, paper
baard, wood, metat, plastics or glass are used either in whale or in part, and any and all materials
that now or may hereafter be used or useful in connection therewith;
TS conduct the business of manufacturing, scliing, leasing,
machines, ‘engines, 1oals, apparatus,
cqnnected with or relating 1o any
purposes and 1o provide engineeri
therewith; - '

licensing and genenally dealing in
» equipment, devices, Spare parts and repair parts for any purpose
of the purposes and powers of the Corporation and for other
ng. instaliation, repair and maintenance services in connection

L
To manuiacture, scll, lease, ﬁtm.w and generally deal in machinery, apparatus..{:;utpm\:nt and
paris and supphes for the dlling of bags, packages and other containers, as well as for the weighing

of materiais 2o be put into bags, packages and other contalners and for the saaling of bags, pack-
ages or other containers; . ) . . .

- "

eturing, sl:lling and gme'mny dealing in wire ties for the

joining metals or materials of
and generally jdeal in machinéry, apparatus
and equipanent for the manufacture of seals for the sealing of bags, packages and dther containers
and for e sewmyr or_the masmfacture of cloth or Paper bnto tbes, bags, packages and containers
arl wther related products: . :

.

To conduct the business of manufi

tying or closing of bags, packages and other containers ‘and for
vvery character or description: 1y manufaciure, sell

To comlint the business “of manuiacturing, producing, developing, purchasing, sclli®; #$nd
ealing mnany anel all Biale ol pinls, wies, Touds, potadilee” It ags, merchandise, manyiactures,
cunmeaities, furni.are, muchinery, wuls, supplies and products and generally to engage in and
cotnduct any furm of nRamifacturiogg or mercantile enierprise not contrary to law;
To invest and deal with the nwemeys of the Corporation ur any manner,
purchase, by the exchange of stocks, burnls or other obl;
by subseription, or utherwise atnd to invest in,
and to dexl in and o use, sell, pledpe or atherwi

and 1o acquire by

to hold for investment or for any other parpuse

s¢ dispose of any stocks, bonds, notes, debentures
and other securities and obligativas of any ﬁovrmmmn. State, municipality, corporation, associa-

tion or partnership, domestic or forcign,and while twner or hoMer of any such sitniics, bonds,

notes, debentures or wther securities or obligations, to possess and exercise in respect thereof 2l
the rights, pawees aml privilepes of individual.owners ot hollers thereof: .

To de cach and cvery thing necessary, sitable or pm—;c:'-— for th
ment of any of the purposes cnumetated herein or in the Certifieate of Incorpora:io_n or in any
other <ertificate, enlarging the powers and purpuses of the Corporation, filed pursuant to law,
or which shall at any time appear conducive 1o, or capedicm_fyr. the protection or benefit of-
the Corporation: . :

e accomplishment o arrain-

. »

Nothing herein cottained shall be deemed to authotize or
on any businest ur excrcise ANy puner or to do any act which a
of the Stock Corporation Law may nut lawfully earry on or do;

Toearry on the businiess, cither alone ne jointly with uthiers,
owning, holding, investing or deating in, admiristering, managing, and sefling, morigaging, pledying,
hypothecating or otherwise disprasing of, petraleuns, oil, gas, or cther mineral lands, properties,
rights, royaltics, Ticenses, Juases, or fractional interesys therein, of certificates of intergst in or pare
ticipation in, or contracting with respect to, such lands, properties, rights, royalties, licenses, fzases,’

permit the Corporation to ca}:y
corpuration formed under Article 2

-
.

of purchasing or otherwise acquiring,

gations or securitics of the Corporation, -




or fractional interests; pronded honcvcr. that the Carpor:hnn shx!! not have neezr 10 rn:nufle-
ture, preduce or otherwise acquire and to supply for public use artificial or natural gas or 3 mixe
ture of both gasses for light, heat ot power and Jor lighting the lm-ets and publi¢ ang private.
building i of cities, villages and towns in the State of Kew York; : R

. To buy, c\c}ungc. contract for. lease, and m a‘ﬁy am'l aTl other ways. acquire, take, hold and
own, and to deal in, scll, morigags, lease or, otherwise dispuse of lands, daims, miner:l rights, oil
wells, gas wells, oil lands, gas lands and other real and personal property, and rights and interests
in and to real and personal property, both for its own account and as agent, operator or manager
for the account of others, and, either alone or juintly with others, to m.anage. operate, maintain,
improve, and develop the said properties, and #ach and alkbf them; o

To enter into, maintain, uperate or crty on in all of its branches the business of exploring
amd dﬂ!lmg for, entracting, producing, refining, treating, distilling, manvfacturing, handling and
dealing in, and buring and sclling, petroleum, oil, gas, coal aml any and all other mineral and
hydrocarbon  abstances.anit any and all praducts of by-products which may be derived from said
substances cr any of them; and for such or any of such’ purposes to buy, exchange, contract for, lease
and in any and afl other ways, acquire, take, hold and own, and to scll, mortgage, lease and other- *
wise dispose of, and 1o construct, manage, maintain, deal in and operate plants, refineries, tanks,
trucks, cars, pipes, pumps and machinery, equipment, factlmu and apparatus of every kind, char-
acter and dexcription.

III. The mggrepale number of shares which the Corpurstiva chall have authority to” issue is _
55,000,000 of which 5,000,000 sharec shall be Preferrerl Stock, issuable in series of the par value of $1 -

per share anc 50,000,000 shares shall be Cominun Stock of the par valoe of 55 per share,

IV. No holder of shares of Commun Stk of the Corporaflion shall have anj preferential or pre-

emptite right to subscribe for, jnrrchase or reccive any shares of stack of the Corporation of any class,
now or hereafter authurized, or any optiuns or warrants or any rights to subscribe to or purchase zny
securities convertible into or exchangeable for any shares of stock of the Cerporation of any class, now
or hereafter authorized, which may at any time be -issucd, soll or offered for sale by the Corporation
or t¢ have any other ‘preemptive rights as now or hereafrer defined by the hws oi‘ the State of New York.

V. Subject to limitations prcscnbegby faw, the Board ol Directors is authomed to provide for thc

issue of shares of the Preferred Stock in one or mure series, to establish the number of shares in each
series, to fix the des‘gnation, relative rights, preferences and limitations of 1Fe shares of each such, series
.and 10 cause to be filed in the Departmedit of Sate of the Stare of New York, such certificates as may be -
“required in connection therewith by the Dusiness Corporation Iaw. The authority of the Board with
respect to each series ahall include, but nct be limited to, determination of the following: |

*

¥
(a) The number of shares consmutmg the seridh and its designation;

(b} The dividend rate am! payment dates for &harcs uf the series, whether such dividends shall
be cumnulative, and, if so, from which date or dares:

{c) Whether shares of the serics shall have voting rights in additsn to those provided by law,
" and, if so, the terms of such rights; . .

{d) Whether shares of the scries shall be convertible into or !xchangcab!e for othcr securitiu
of the Corporation, and, if o, the price or prices or the rate or rates of such conversion or exchange
and the adjustments, if any, at which such conversion of exchange may be made;

(e} Whether the shares of the series shall be redeemable, and, if 30, the terms and condut:om
of such rcdcmphum m;ludmg the rcdcmptm price or pﬂc-s per share during any specified period

- -

ek
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(f) The righis of the shares of the

reries in the event of voluntary or involuntary liquidation,
diswlution or winding up of the Corporation;

[} - - -
{€) Any orher relative, Participating, uptional ue uther rights, preferences or limitations of the
shares of the senies. ) - v

- .

. .

No holder of “ares of Preferret
or preemptive right to subserrhe for,
or hereafier awthonzed, or any
ties convertible into or exchan
authorized, whith nuy at .,

3 R

Srock of the orporation of any series shall have any preferential
purchase of seceve any shares of the Corporation of any class, now
vplions of warrents or any rights to subteribe to or purchase, any securis
geable for any shares of the orporation of any class, now or hereafter
me be issued, so'd or offered for sale by the Corporation.

Provisions Relating to Cumulatjve Preferred Stock, $5.50 Series A ($i Par Va]ué)

. ) , -

§L.1 Dermgnation of Loies  OFf the 1.000,000 authorized shares of Preferred Stock of the Corpora-. .
Jtion, 147,500 shares shalt be srued in a seniee designated as Cumulative Prefecred Stock, $5.50 Series
A {51 Par Value} (herew aalledd the “Cumulative Preferred Stock™},

§1.2 Dividends  The Yollers of the Cumulative Preferred Stock shall be entitled to receive but
only when, as and if declared by the Noard of Directore ~at of funds legally available for the payment of
dividends. dividends at the rate of §5.56 pee shate | =; annum, cumulative whether or not ecarned or
declared 2¢ 10 each wuch thyre from July L. 199, and such dividends shall be payable on the first days
of lanuary, Apzid, July and Cictober, respectively. Al dividends payable on the Cumulative Preferred
Stock shall be firar paid, ar declared and set apart for pavment, before amy dividends on the common
stock, whether pavable in ca<h, stoch or otherwise, shall be paid or set apart far payment, so that if for
all past dividend periods and for the then curtent dividend perind, dividends on all outstanding shares
of the Cumuiative Mreferred Stnck at the rares fixerd for the respective series <hall not-have been poid or
set apart for payment, ihe deficiency shall be fully maid or set apart for payment before any dividends

shall be paid or set apart for payment on the Common Stock.: Aceruals of dividends shall not Lear
interest. . o .

§L.3  Dietolutic n, Liquidation, I3 inding-up. Upon any dissohrtion, Equidation ar winding-up of the
Corporation, the hotder, af the Cumnlative Prefesred Stock then outstanding shall be entitled to receive
out of the assets of the Conmration legaily available for distribution to stackholders, in case of voluntary
iiquidation, dissolution or winding-up, an amaunt cqual to the redemption price & ffare applicable on
the date of such voluntary liguidation, dissolution ar windinznp and, in the ease of involuntary liquida-
tion, dissolution nr winding-up, £100 per share plus, in the case of each share whether a voluntary or
involuntaty dissolution, liguidation or winding-up), an amount equal to the dividends accrued and unpaid
thereon to the date fixed for final distribution, whether or not earned or declared, before any distribution
of the asxcts of the Carporation shall be made tn the holders of the ¢mmon stock, as such. :

After paytrent 10 the holdets of the Cumulative Preferred St
respectively are entirled as aforesaid, the hollers of the Cumuytar:
no right or ¢laim to 2ny of the remainmg assets of the Cenndration

ock of the full amounts to which they
ve rreferred Stock, as such, shall have

The sale, conveyance, exchange or transfer of all ¢ subetantiol'. afl of
tion, or the merger or consolidatior into or wi™ any ather cotpr r2.3n,
liquidation or winding-up for the purpr.ses of d 1 §7.

the property of the Corpora-
shall nnt be deemed & dissolution,

§1.4. Redemption. At the option of the Nuard of Directors of the Creporation, the Corporation
ruy redeem the Cumulative Preferred Stock, either as & whale or in Mt at any tinie after July §, 1974,
without charge therefor to the holders of Cumulative Preferred Stack, at & redemption price of $110 per
share theouph June 30, 1976: $106 per share thereafter throngh June 30, 1981; $102 per share thereafter .
through June 30, 1986; and 3100 per share th frer, in each case plus accrued and unpaid dividends

.
¥
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thereon to the date fixed for redemption whether or not earned or declared. Not less than 30 nor more
than 60 days prior to the date fixed for redemption a notice of the time and place thereof shall be maled
to the holders of record of the Curulative Preferred Stock so 1o be redecmed. Notice of redemption
having been so given, dividends shall crase to accrue on the shares therein designated for redemption
after the date fixed for redemption (ualess default be made in payment or deposit of the redemption
price). In every casc of redemption of Jess than all of the outstanding shares of Crmulative Preferred
Swck, then, at the option of the Board of Directors, such redemption shall be made pro rata or the shares
10 be redeemed shall be choten by lot in such marmer as may be prescribed by resolution of the Board of
Directors. : . )

At any time after notice of redemption has been mailed as aforesaid to the halders of stock 50 10 be
redeemed, the Corporation may deposit the aggregate redemmption price with a bank or trust company,
named in such notice as the place of redemption, having its principal office in the State of New York and
having, according 1o its last publiched statement, capital, surplus and undivided profits aggregating at least
$30,000,000, such redemption price to be pavable, in clearing house funds of the city in which such bans
or trust cornpany shail have its office, on the date fixed for redemption as afuresaid, or on the da:e"j
deposit, as hereinafier provided, and in the amounts aforesaid to the respective orders of the holders of .
the sharcs 5o to be redeemed, upon endorsement to the Corporation or otherwise, as may be roquired, and!
upan surrender of the certificates for such shares. From and after the earlier of {i) the date fixed fm
redempiicn {provided that the Corporation shall not have failed to make payment of the redemption price

© ez forth in such notice) or (ii) the date of the deposit of said money as aforesaid in advance of the
date fixed for redemption (provided in such case that such moneys shall be made available for immediate
payment to the holders of the shares 1o be redeemed on and after such date of deposit and that the afore-
said notice nf redemption shall have included 3 statement that suth moneys are to be so available), such
holders shall cease to be stockholders with respect to said shares, and said shares shalt not be deemed to
be outstanding and such holders shall have no interests in, or ¢izim against, the Corporation with respect
10 said shares. but shall be entitled only 16 receive said moneys a¢ aloresaid from said bank or trust com-
pany, or from the Corporation, as the case may be, without interest thereon, upon endorsement to the
Corporation or otherwise, as may be required, and upon surrender of the certificates for such shares, 2¢
aforesaid. .

-

1n case the holder of any such Cumulatve Preferred Stock which shall have been ealled for redemp-
tion shall not, within six vears after said .leposit, claim the amount deposited as above stated for the
redemption thereof, such bank or trust company shall upon demand pay over to the Corporation such
unclaimed ameunt and such lank or trust company shall thereupon be relieved from all responsibility to

. such holder, and such holder shal] look sn'y to the Comporation for the payment thereof. Any interest

accrued on any funds so deposited shall belong to the Corporation. .

All or mn-nares of Cumulative Preferred Stock at any’time radeemed, parchased or acqtiired hy the
Corporation may thereafter, in the discretion of the Board of Directors, be reissued or otherwise disposed -
of at any time or ‘from time to time to the extent and in the manne? now or hersafter permitted by law,
subject, however, to the limitations herein, or by action of the Doanl of Directors creating any series,
imposed upun the issse or reissue of shares of the Cumulative Preferred Stock.

-

EL5. Purchase or Other Acquisition. “Nothing herein contained hall limit any legral right of the

Corporation to purchase or otherwise acquire™ally shares of the Cumulative Preferred Stock. .

§1.6. Voting, At all mectings of sharcholders of the Corporation, each holder of shares of Curnula-
tive Preferred Stack shall be entitled to one vote for each share of Cumulative Preferred Stock then out-
standing and of record in his name on the books nf the Corporation.

Whenever dividends upen any shares of Cumnulative Preferred Stock ahall be in arrears in an amount
equal to six quarterly dividends thercon, then and in any such case the holders of all shares of Cumulative
Preferred Stock shall become entitled, to the extent'hereinafter provided, voting separatcly as a class, and

-
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iing the hulder thereof to one vote, 1o elect 35 a member of the Board o Directors,
anc dire— ho shall be in addition 1o the number previcusly constituting the Bozrd of Directors, and
all other .« tors of the Cormonation shall pe tiected by {he holders of Common Stock, votmyg separatety
as 2 single class,  Such vating nights of the hollers of Cumulative f:ﬂ.‘ftﬂ'ﬂf Steck to elect a director
shall continue until 211 the accumulated unpaid dividends thereon shall have been paid, whereupon alj
such voting rights 1o eiect a director shall cease, subject to being revived from time ta time upon the
recurrence of the conditions described above as giving rise thereto,

At any time afier the acerual’to the holders of Cumulative Preferred
elect a direcror, 3 special suceting of the holders of shares of Cumulativ
pose of clecting a direqor shall be held upon not less then ten nor more
the Secretary of the Corporation at the written request of the holder of

Stock at the time outstanding, or, if the Secretary should fail or neglect
davs afrer receint of such request, then by call of any such hoider.

So fong as the holders of Cumulative Prefersed Soxk are entitled hereunder to such voting rights to
clect & direcror, 4Ny vacancy in the Board of Directors caused by the death or resignation of any director
clected by the holders of Cumulative Preferred Stock, shall be filled by the vore of the holders of
Cumulstive Preferred Stock at a mceting ealled for the pumpose upon the notice and call ag provided
in the immediately preceding paragraph, Any vacaney in the Board of Directors caused by the death
or resignation of any director elected by the holders of Common Stock, or elected by remaining directors

By-Laws of the Comporation, shall, unti] the Aext meeting of the stockholders 2nd
ectors, in each case be fijled vy the remaining directors elected by the holders of

Common Stock.

L'pon termination of such voting rights of the holders of Cumulative Preferred Stock to clect a
director, the term of office of the person who shall have been clected a director of the Corporation by
vote of the holiders of Cumulative Preferrail Stock shall forthwith terminate.

§1.7. Conzersion. The holders of shares of Cumulative Preferred Stock shall have the right, at
their option, 10 convert such shares into shares of Common Stack of the Corporation al any time before
5 P.M., New York Lusiness time, {the “Ciase of business™) on July 1, 1979, but not thereafter, on and

subjzet to the following terms and conditions: .

(1} The shares of Cumulatize Preferred Stock shall be convertible at the office of the Corpora-
tion, and at such other office or offices, if any, as the Doard of Director, may designate, into fully
Pard and tomeasseseabile shares (caleulated as to ench conversion to the nearest 1/100th of 4 share)
of Commn o Stack uf the Curporation, at the conversion price, determined as hereing fter provided, in
comession, cach share of Cutnulative Preferred Stack being taken at $100 for

amversion. The price at which shares of Commmn Stk shall he delivered upon
fetnersin cheresn ealled the “euns eron i'rice™) ahall be (subject w adjustment ae hereinafter pro-
siled ) mtially amd until the cline uf business on July 1, 1975, §55 per share of Common Stock;
thereafter and until the Jose of buaness an July 1, 197, 260 ver share of Common Stock, At the*
chre uf buunecs on July 1190 4 righte af the holilers of Cumulain e Preferred Stock to cone-
vert such stock anto Common Sock ahail ferminate.  The conversion price shall be reduced or
mmcreased in certain instances as provided below, Upaon conversion of the Cumulative Preferred Stock.
all dhvidends acerued and unpaid thereon shall be paid in ¢ash, but no Payment or adjustment shall be
made upon any conversion on account of any dividendds for the then current dividend period accrued
tn the shares of Cumulative Preferred Steck surrendered for conversion or on account of any
dividends on the Comman Stock issued upon smch conversion.

etfect at the tume of
the murme of <uch ¢

(2} In order 10 convert shares of Cumulative Preferred Stock into Common Stock the holder
thereof shall surrender at any office Nereinabove mentioned in paragraph (1) the cortificate or certiff-
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wates theielore, July en hased 10 the Corcmitation ur i blank, topether with the sipned convervion

rotece gan the form provded on e corticates for alares of Comulative Prefereed Sk ) avoanl e
offue Rhares of Vwnulative Treferred Stoek shadl te adeetnod tn have twen comverted unme tutely i
pruet te Che close of b e an the das af the currewder of sach shares for conversion as provided
abngland the person or persans eanitled 1o rerave the Cammnn Stack 1ssuabile upon such conversion
sl Iy speated for all purpuoses as the record holder ur balders of such Common Stock at such tsmne,
ASTRrRa s prachcable on or after the conversion date, the Corpotation shail 1ssue and shall
deline~ at sard wihee a certificate ar cerhficates fur the number of full sharey of Common Steck
tsualde upon such conversion, tugether with cash in peu of any fractiun nf a share, as hereinafter
prasuded, to the person or persons entitled to receine the same  In cave shares of Cumulative Pre-
ferred Stock are ealled for redemption, the right to convert such shares shall cease and terminate

at the chive of buuress on the date fixed for redemption, ynlese default shall be made in payment

of the redemption price. ;

S D are e Vorporation saall issae as A disslend or other distnbution to afl of ws common
st hholders any riehts, opt ons or wareants w subsenibe for or to purchase additional shares of Com-

!
men Stack, the conversion price n 'eficct at the opening of business an the day fellowing the date {
fixed for the determunaion of stoenhablers entitled to recenne such Jividend or vibar distnibutiun $hall -
be redured Py multspluing it by a fraction uf wdich the pumerator shail be the number of shares of ;i

Common Stock outstaradng at the einse of business an the date fined {or such deternanation and the
dennminaior shalibe the sum of that number of shares of Common Stock, plus the 101a] number of
sharee of Common Stock swhich could be purchawed by the mmimedsate exercise of all such rights,
anbons o warrants, nunuc the total aumber of thares of Commen Stuek whieh could be purchased
at the average mariet srice of the Common Stock’ on that date by the applicanon of the tota) subscrip-
non price aitrdmtable 16 the nights, optins or warrants plus any s requared to be paisd for the
eacrase of snch nghis optinns or warrants,

e41 In case the Corporation shall issue as a dividend or other istribution o all of its common k
stuckholders any securiny convertible into shares of Common Steck, the conversion price in effect at
the vpening of business on the day foiflowing the date fxed for the determenation of stockholders
entitled 10 receive such dividend or other distributieon <hall be reduced by multiplving it by a frac-
tion of winch the spmerator shall be the numiber of shares of Comunon Stock autstamding at the close
of buuness gn the Jdate fived for such determination and the denorminator JJiall be the sum of that
number of shares of Common Stock and the toral number of shares of Common Stock which could
be obtained hy the nnmediate exercise of ail the conversion privilepe Mtributable to such convertible
security.

(5 I cace a date 1s fined after Julv 1, 190% for the determunation of stockhoblers entitled to
recerve additumal shires of Common Stoack as a dividend o other «disgribubion on any class of capital
stock of the Corporation, the ennveraon priced in v ifect at the openinge of business on the dav {ollow-
g £ date fsed for ~ach letermination shall be reduced by muluplying it by a fraction ni \"«'hlt‘h the ]
nae crator <hall be the number of share< af Common Stuck outstanding at the cluse of tusiness on the

dete Bl for saich determinaion and the denomimstor <hall be the sum of such number of shares f
and the total number of shares chnstituting such dividend or other distribution, such reduction to
bedome effective immedutely after the opening of business on the day following the date fixed for :
such determination.  For purposes of this paragraph, the number of shares of Common Stock at any | "
time outstanching chall include shares held in the Treacury of the Corparation ooly if such shares held 4
in the Treasury recene such dividend or ather distribution, ) ; »
. L - .

{6} In case outstanding shares of Common Stock shall be subudivided into a greater number of

shares of, Commeon Stock, the conversion price in effect at the opering of business on the day follow-
s a5 - '

sy the day upon which such Fibdivision becornes effective shall be proportionately reduced, and, cofie




. ferred Stock ser forth o this Certificate.

.. »

sersely. in case ouistanding shares af Cummon Stock stail be combined o & smaller numler of
shares of Common Stoek, thy conversion frice i effect at the apening of Lusiness on the day follow
g the day upon wlach such combination becomes eJective shall be proportionately mureased, such
reduction or ingrease, as the case may be, to becore effective iqumediately after the opening of truisi-
tness on the day following the day upon which such subdivision or comlination tecomes, eifective.
Shares of Common Stk held 1n the Treasury of the Carporation shall be consuteréd outsianding for
the purposes of this paragraph (6), provided however such shares held in the Treasury of the Cor-
peranion are affected by such subdivision or dombination.

i7) ln case of any capital reorganization of the Corporation, or in case of any consolidation or
merger of the Corporation with or'into another corporation, or in case of any sale or conveyance to
another corporation of all or stibstantially all of the property of the Corduration, the holder of each
share nf Cutndative Preferred Suek then vutstanding (ar of the ©uek or other secutities received
i hiew of sach sharess shalt lave the right thereafter to conyert such are tor such uther stk or

revanine) ante the Lanland winonnt o shares uf stock an ! cthier coctitiies ol piuperty recetvable
Ujret suche comsoltlation, merger, sile or conveyance by a hulder of the number of shares of Cupun
Stk (whether whede or Tractional} of the Corporation into which such share of Cumulative I're-
ferred Ruwck might hive been converted immediately prior to such consolidation, merger, sale o
tunveyance, and shall have no other conversion rights under these provisions; and erfective provisien
shail be maide in the Certificate of Incorparation of the resultingnor surviving corporation or other-
wise, s that the provisons set torth hercin for the protection of the conversion rights of the Cumula-
tve P'referred Stock shail thereafter be appleable, ac neatly asereasumably may be, 1 any such
other <haresy of stk aned other securthies anid propenty deliveratie upon conversion of the Cumu-
lative Preferred Sk remaining oumtstanding or other converubie sscurities received by the holiers
in place thereof: amd? any such resuliing &r surviving corpuration shall expressly assume the obliga-
non o deiner, ulen 1he exerase af the conversion priviiege, such shares, securities or propeny
as the hellers of the Cumulative Preferre Stock renaaining outstamling, or other consertible seey-
rities received by the Dodders in place thesesf, shall be entided 1o receive pursuant to the provisions
hereof, and 10 mal e provisions for the protection of the conversion right as above provided. In
case securities wr propetiy other than Cumnnion Stuck shall be iswaable or eleliv
st as aloresaid, then all references n this paragraph 17} shall he@eeflied to apply, so fag as
apprapriate i as searly a5 may be, 10 such other securities or propesty.  Nuthing in this pira-
graph 1 7) shall be Jdeemed 1o diminish the conversin righte of the hollers of the Comulative Pre-
The oblpation. o the Carporativn with Teset to the
Cumulatve Preferred Stock shall be assumed by such resulting or surviving corporation. The
provisiems of this parageaph (7) shall similarly apply 16 uccess @ reorganizations, consolidations,
mergers, sales or convevances. )

-

$8) Whenever the conversion price 1s atljustel as herein provided:

. fay e Corpuration shall eompute the aeljuste) com eraon irrice 1 acconlance guth this
§ 17 and ehall preparce a cortificate by the Treacurer of the Cotpuratum serting forth the adyasterd
conversiwn price and showing in reasorable detail the faets upon which such adjustment is bayed,
incluling a statenaent of the conswicration received of to be receised by tiie Corparation for, an.!
the ameount of, any a-lditional shares of Conmunion Stock issued since the lact adjustment, and such
certificate shall forthwith be kept on file Ly the Corporativn and Hled with any other Transfer
Agent or Agents for Cumulative Preferred Stock; and

' -

{b) a notice sating that the conversion price has been adjusted and setting forth the
acjustel] conversion price shall furthwith be required and A% soon as practicable afier it is
revuired, such notice shall be mailed to the holders of recurd of the outstanding shares of
Cuniulative Preferred Stock; provided, however, that if within ten days after the completion of

.

A .

~rable upon conver- -
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mailing of such & rotice, an additional nofice is required, such additiona! notice shall be deemed
“10 be required pursuant to this clause (b) as of the opening of busiress on &he tenth Piter
such completion of mailing and shall sct forth the conversiun price as adjusta at such opening
of tusiness, and upon the publication and mailing of sug, additional nq}icc no other notice
need be ‘piven of any adjustment in the ¢onversion price oreuering at or prior 1o such opening
of Lusiness and aftee the timg that the next preceding notice given by publication and mait
became required . N : . . \ .

(?) In case: / L - . '}

{a} the Corporation shall declare 2 dividend {or i_ts Cormmen.
Stock payable otherwise than in cash out of its carned surplus; or . - .

(b} the Corporation shall :uthc;rize the gi-amml,; to the hiokders of its Common Stock of
rights to subseribe for or pytchase any shares of capital stock of any class or of any nothes: =,
rights; or . e . i

{¢} of any reclassification of the'xapital stock (other than a_subdivision or combination of
its outrtanding shares of Common Siotk), or of any consolidation or merger to ‘which the ~
Corporation is a party and for which approval of any stockholders uf the Corporation is required,
ar of the sale or transfer of all or substantially all of the assets of (ke Corporation; or

(d} of the voluntary or involuntary dissolution, liquidation or winding up of the Corpora- |
tion; then the Corporation shall cause to be mailed to any Transfer Agent or Agents for Cumu-
lative Preferred Saock and to the holders of record of the outstanding shares o1 Cumulative
Preferred Stock, at least twenty days (or ten days in any case specified in chuse (a) vr (b)
wbove) prior to the applicable record date hereinafter specified, a notice stating (x) the date on -
which a record is to be taken for the purpose of such dividend, distribution or rights, or, if a
record is not to be taken, the date as of which the holders of Common Stock ef record o be
entitied to such dividend, distribution or rights are to be determined, or (¥) the date on which
such reclassification, consalidation, merger, sale, transfer, dissolution, liquidation or winding up
is expected to become effective, and the date as of which it is expected that holders of Common
Stock of recori shall'be entitled to exchange their shares of Commen Stock for securities or
other property deliverable upon such reclassification, consolidation, merger, sale, transfer, dis-

 solution, jiguidation or winding-up. ’ -

(10 “I'he Corporation shall at all Yimes reserve and keep available, free from preemptive rights,

out of s authori. e but uniseued Comman Stuck, for the purpass of effecting the conversion of the
shares of Cumulative Preferred Stuck, the full number of shares of Common Stock then deliverable
upon the cenversion of all shares of Cumulative Preferred Stock then outstanding. :

{11) No (rectional shares of Commeon Stuck shall be issued upon comersion, but, instead of
any fraction of a shareswhich would otherwise be issuable, the Corporation shall, at the option of the
holder of Cumulitive Preferred Stock, either

—
(a) ariange _"%pr the purchase of a iraction of a share of Common Stock so that in lieu of

any fraction of a share of Conumon Stock the holder may receive the next highest whole number
of shares of Common Stock, provided, however, that the holder shall pay to the Corporutica
the amount, computed un tae basis of the market price per share of Common Stock (as deter-
mined by the Corporation) at the close of business on the day of conversion equal to the same
purchased fraction of such market price; or

(b} pay to the holder a cash adjualn;.cﬁf in respect of such fraction in"an amount equal to
the same fraction of the market price per share of Cotmmon Stock (as determined by the Board
,of Dircctors) at the closé of business on the day of conversion. .
. s - o T




3 {12) The Corporation will pay any and all taxes that may be payable in respect of the issu¢ or
Jehivery of shares of Common Stock on conversivn of shares of Camulative Preferred Stock pursuant - .
hereto. The Corpuration shall not, however, be gequired 10 pay any tax which may be payable ih

\respect of any transicr involved in the issve and delivery of shares of Cownmon Stock in a name other
than that in which the shares of Cymulative Ireferred Stock so converted were registered, and no -
sueh issue Uf delivery shall be made unless and until the person requesting such issue has paid 0
the Corpuration the amount of any sudh tax, or has establishied, 1o the satisfaction of the Corpurstion,
that such tax has been paid. - . R S '

(13p For the purpuse of this §1.7, the ierm “Common Stack™ shall include any stock of any
ciass uf the Corporation which has no preference in respect of dividends or of amounts payable in the
event uf any suluniary or involuntary liquidatior, gissolution o witling-up of the Cotporation, and
which » nut subject 1o redemption by the Corporition. However, shares issuable on conversion of -
shares of Cumulative I'referred Stock shall include only shares of the class designated as Common -
Srosh of the Corpuration as of July 1, 1909, or shares of any class or classes sesulting from any - -
reclasstheatiort ur reclassifications thereof and which have nio preference in rispert of dividends or of
amuunts pavable in the event uf any voluntary or involuntary fiquidation, dissolution or winding wp- -
of the Curpuration and which are not subject to redemption by the Corporation; provided that if at
any time there shall be mote than one such resulting class, the shares of cach such class then so
issuible shall be substantially in the proportion which the total number of shares of such <lass
resulting from ail such reclassifications bears to the total number of shares of all such classes resulting
from all such reclassifications. ' ’ ’ Co o T

-~

§1.8. Hecldssificativn of Serics  So long as any shares of the Cumulative Preferred Stock are out- |
stanifing. the Curporation shall not classify or reclassify, or otherwise amend, alter, change of repeal any
of the express terms applicable o, utstanding shares of the Cumulative Preferred Stock so as to aficct
the holders of such shares adversely withoutthe consent {given in writing or by vote at 2 meating called
for that purpose in the manner presenbed by the By-Laws of the Corjuration) of the holdess of record
of at least teaethinds of the wtal numlber "of -shares of Cumulative Preferred Stock then outstunding so
affected adversely {any eunsent so given 1o be binding upon subsequent holders of shares of Cumulative
frreferred Stock, whether tssued before or after the date of such consent . o

R

§ 1.9. No Precmptive Rights for Cumdative Preferred Stock. Except as herein set forth, Cumula-
tive 'referrel Stock siall not entitle any holder thereof as a matter of right 10 subscribe for, pchfse ur
" receive an parl uf the umsstied stock of the Curporation or.any part of any new or adiitional issue of any
‘stogk of the Corporatiun whether of the samc class or of ahy ether, class, or to subscribe, for, purchase or
receive any rights to of options to purchase any such stock, or 10 subseribe for, prr-chase or receive any
bomls, debentures or uther securities convertible into or carrying options or warrints to purchase stock
or other securitice of the Corporatinn, o to have any other preemptive rights as now or hereafter defined
‘by the laws of the State of New York. T T SEY L et s e s

VI, “The principal office uf the Corporation is to bcfop:ttcd in the City of New York, in the County
of New York, in the State of NewYork. ' . Tt

VIl. The Corpuration herehy designates the Secretary of State of the State of New York as its
agent upun whom process i any action or procetling against it miay be served within the State of Now
York. The address to which the Secretary of State shall mail a copy of any process apainst the Corpora-
tion, winch may be served upon him pursvant to Taw, is No. 150 Fast 42nd Street, New Yo, N. Y. 10017,

V1l The duraton of the Corporation is perpetual. ) CoL

FiFrir:  The amendment to the Certificate of Incorporation increasing the autharized capital stock
of the Corporation was authorized by i .the holders of a majority of al{ outstand-
p £ -

.
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ing shares of Common Stock and Cemulative Preferrcd Stock voting together as a single class at a nieet-

mng of such holders duly alled and held on April 23, 1970, a quorim being present. The amendment

* providing that the holders of Common Stock shall not have precmptive rights was authorized at such

meeting by the affirmative vote of the holderd of 2 majority of all outstanding shares of Commen Stock -
and Cumulative Preferred Stock voting together as a_sngle class and by, the affirmative vote of the ~ .
hoiders of 2 majority of ail outsumdmg shares of Common Stock,

Sixta: The l’oregomg restatement of the Certificate of Inoorpomaon was, authorized by resolu-
tion of the Board of uxrecmrs of the Corporanon duly adopted at a meeting held Apn! 23, 1970,

» .

In Wimess Wrezzor, we have made and signed this Ceriiﬁd:t his & 7% day of April, 1970, 1
. B e 7 Willam R, Adarss, President N

, ;4;..; (et

Homer Crawford, ,( :nfary

* -

L4 _ — _
. .
v .
B . _. P R .
State or New Yorx |} . S g . : .
County oF \Tzw Yorx S memm = e e ) ) )

Hoer Crawrord, being duly saom, deposcs :nd s_a){ that hc is one of the persons who signed the
foregoing certificate; that he signed said centificate in the capacity set beneath his signature thereon; that - .
he has read the foregoing certificate and knows the contents thereof; and that the statements contained - .

therein are true to his own knowledge. .. . . : : . -

. ' S T e N -
i 7 ) T .
L e Lt
o Homer Crawfotd, Secretary ‘ o
Subscnbcd and sworn to before me ' . o Q\' B - .

) this 20 Y day of April, 1970. . .- T : e . .

Notary Public ‘ ]
JOSEPH E GORE ,— . o, T

Notary Public, State of hcv Mot
No. 31.1513820 -
Qualified in New York County B -
Commission Expires March 3, 1970



