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'APPLICA’I‘.ION BY FOREIGN CORPORATION TO FILE AMENDED APPLICATION FOR
AUI‘HORIZATION TO TRANSACT BUSINESS IN FLORIDA

ST. REGIS PLPER COMPANY
{NAME OF CDRPORATIO-D?‘- AS IT APPEARS ON ORIGINAL APPLICATION OR LAST
AMENDED APLLICATION)

(1)

Mew York
(INC‘E";BPORATED UNDER LAWS OF)

(2}

IF THE AMENDMENT CI-LAEFGE&E,THE NAME OF THE CORPORATION, HAS THE

{3)A.
CHANGE BFEN EFFECTED UNDE\.,THE LAWS OF ITS JURISDICTION OF
INCORPORATION? Yes 'YES OR NO) _
B. NAME OF CORPORATION AFTER A NDMENT, ADDING THE WORD "CORPORATION", Tl
“"COMPANY", OR "INCORPORATED" \7‘ NOT CONTAINED IN THE NEW NAME OF
THE CORPORATION -
A L
5T. REGIS coapo;\'rmu
. -ﬁ; B
(4)A. IF THE AMENDMENT CHANGES, LIMITS C} ENLARGES THE BUSINESS PURPOSES

OF THE COKPORATION, IS THE CORPORA"I\ "!N AUTHORIZED TO DO SUCH
BUSINESS UNDER THE LAWS OF ITS JURIS TCTION OF INCORPORATION? .
_N/A (YES OR NO) ] .

B, PROPOSED BUSINESS PURPOSES WITHIN FLORk{!\

No Chandge o~ _ -
\ .
— o . ) ) W T
N /,l /
.;)a/i =
. Johr, J. Mclean

Seniq..' Vice President

Mé/“gw ,

Joseph E. G6re

Assistant Secretary oe X
—
STATE OF NEW YORX :,’_ =
COUNTY OF NEW YORK £ M
o A——
THE FOREGO:NG INSTRUMENT WAS ACKNOWLEDGED BEFORE #E TRES[_$th __
T w o
DAY OF May .. 19g3 __, BY lahn I Mclean o e =3 .
(NAME OF OFFIGER} =X
e T =Ip
Senior Vice President OF ST. REGIS CORPORATION Cen R
(TITLE OF OFFICER) (NAME OF CORPORATION]
A New York CORPORATION, ON BEHALF OF THE CORPORATION.

MY COMMISSION EXPIRES__ March 30, 1985 . _

/ “QTQ%EP&QE&!*:
{(SEAL) Notary Pubilc, State of New York
NG, CG-4746003, Gual, in Brom
Cert. Filed In New York Coun
aqt

(FLA. - 734 - 1/10/78) IR Commission Expires March
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_RESTA.TED CERTIFICATE GF INCORPORATION
OF
ST. REGIS PAPEIL COMPANY
Under Scction 807 of the Budaess Corporation Law

We, WitLIaM R. HASELTON and JOHN J. MCLEAN, being, respectively, the Chairman of the Board
and Chicf Executive Officer and Senior Vice President 2nd Secretacy of 1. RECIS Parer COMPANY

(hercinafter sometimes referred to as the “Corporation”), hereby certity
FirsT: The name of the Corporation is ST. REQIS PAPER COMPANY.

SeconD:  The Certificate of Incorporation of the Corporation was filed in the office of the Department
of State of the State of New York on February 4, 1889,

Trirb: The Certificate of Incorporation, as aracaded heretofore, is hercby amended to cffect the
following amendment authorized by the Business Corsoration Law: to change the name of the Corporation
from ST. REGIS PAPER COMPANY to 8T. REGIS CORPORATION.

FourTH: The text of the Certificate of Incorparation, as amended heretofors and as further amended
by this Certificate, is hereby restated as foliows:

CERTIFICATE OI' INCORPORATION
OF
ST. REGIS {JORPORATION

1. The name of the Corporation is $1. Regis Corporation.
1. The purposes for which said Corporation is formed are:

To conduct the busincss of manufsceuring, producing, purchasing, selling and dealing in
paper, paper products, sny and 2l ingrrdicnts thereof and any and all materials that now or
may hereafter be used in connection the: ewith, both within and without the State of New York;

To purchase, lease or otherwise scquire woodlands and 10 develop them; to sclt and dispose
of any products whatsocver of said woodlands, and with the right, in connection wiva its general
business, o purchase or acquire any patents, invenlions or processes ot machinery connected
therewith;

To purchase, acquire, build, owa and rent or sell dwelli~gs and other baildings, and to
putchase, own or lease such real and personal estate and pioperty as may be necessary of proper
for the business of the Corporsticn: &nd to mine 2ny minerals or make use of any materials
found upon lands purchesed or owned for the genzral purposes hercinbefore expressed;

To purchase, acquire, hold and dispose of the stock, bonds and other evidences of indebied-
ness of any cotporation, domestic or foreign, and issuc in exchange therefor, its stock, bonds or
other obligations, if authorized te do so by the provisions in the Zertificate of incorporation of
such other stock corporation, or any certificate amendatory thereof or supplemental thereto,
filed in pursuance of faw, or, if the corporation, whose stock is so tobe purchased, acquired, held
or disposed of, is engaged in a business similar to that of such stock carporation, or engaged in
the manufacture, usc or sale of the property, or ia the construction or operation of works
necessary or useful in the business of such stock corporation, or in which, or in connection with
which the manufzctured articls, product or properiy of such corporation are or may be used or
is 2 corporation with which said stock corporation is or may be authorized to consolidate.
When any such corporation shall be a stockholder in any other encporation, a5 herela provided,
jts president or other officers shalt be eligible to the office of Director of such corporation, the




samc as i they were individually stockholders therein and the corporation holding such stock
shall posscss and exercise in respest thereof all the rights, powers and privileges of individual
holders or owners of such stock; g

To conduct the business of the Cerporation in all or any of its branches, so far as permitted
by Iaw, in all states, territorics, dependencies and colenics of the United States and its insular
passessions, the District of Columbia and in foreign countries; to maintain offices and agencics,
either within or without the State of MNew York: and, as may be requisite in the convenient
transaction of its business, or conduct of its operations, to purchase or otherwise acquire, hold,
owri. mortgage. sell, convey, or otherwise dispose of real and personal propzrty of every class
and description in any of the states, terrilories, dependencies, colonies o insular possessicons ol
the United States. the District of Columbia, and in any and all foreign countrics, subject slwiys
10 the law of such state, district, territory, dependency, colony, insular possession or forcign
country:

To conduct the business of logging. lumbering and all businesses incidental or related
therero; to operate logging camps, saw mills, lumber mills or other plants or facilities for the
conversion. utilization. manufacture and production of lumber and wood products of every
character;

To own, hold. lease, license, oceupy, use and exercise rights in respect of forest lands and
woodlands. including the rights 1o cut and remove timber and forest products therefrom, and all
rights-of-way. eascments, permits and all othcr grants and rights of every name and nature
necessary or incidental thereto;

To acquire, own, lease, hold, construct, operate #nd maintain trails, roadways, log roads,
auto-truck roads and logging railronds of every type and all vehicles, cars, metors, tractors.
locomotives, auto-trucks, repair shops, garages, tools, supplies, machinery. materials and equip-
ment of cvery name and nature necessaty, convenient or incidental thereto;

To buy, sell, exchange and acnerally deal in logs. lumber, timber, standing timber, forest
tands. woodlands. wood. forest products and il by-products, compounds and derivatives
thereof, logether with all supplies, materials and commodities which may be manufactured
therelrom or used or useful in connection thercwith:

To construct, operale and maintain pulp and paper mills and to engage in the manufacturn
and sale of pulp and paper or any productin which pulp or paper or any derivative therefrom or
by-product thercof or any material used in the manufacture thereof may be used:

To purchase, construct, charler, navigate, operate and maintain steam, sailing or motor
vesscls of every type and descriptian and to construct, operate znd maintain docke, wharves,
tramways, log dumps, warchouses, storage houses, loading facilities, ramps and all machinery,
equipment. supplics and materials necessary or inci¢zntal thereta:

To conduct the business of manufacturing. preducing, developing, purchasing, selling and
dealing in any way in all kinds of products derived from wood or other vegetable matter and
other materials, including {without limitation) cellulose, cellulose compounds and derivatives
and by-products of cellulose, rayon, rayon products, chemicals, chemical products and deriva-
tives thereof, including any and all kinds of plastics, plastic materizl, and any and all materials
that may now o¢ hereafier be manufactured therefrom or used or useful in connection
therewith:

To conduet the business of manufacturing. producing, developing, purchasing. selling and
dealing in rayon, rayon products and cellulose in any form, including {without limitation)
fibres, threads, yarns, textiles, fabrics, cloths and products manufactured therefrom or used or
useful in the manufacture thereof;

To conduct the business of manufactusing, producing, developing, purchasing, selling and
dealing in any 2nd 21l kinds of containers, including. without limiting the generality of the
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" foregoing, bags, boxes, crates, packages. barrels, cans, kegs and utensils in the manufacture of
which paper, papcr boasd, wood, metal, plastics or glass are used cither in whole or in part, and
zny and all materials that now or may hercafter be used or useful in connection therewith;

To conduct the business of manufacturing, selling, leasing, Iic'cnsing and generally dealing
in machines, engines, tools, apparatus, equipment, devices, spare parts and repair parts for any
purposc connected with or relating to any of the purposes and powers of the Corporation and for
other purposes and to provide engincering, installation, repair and maintenance services in
connection therewith;

To manufacture, seil, Jease, license and generally deal in machinery, apparatus, equipment
and parts and supplies {for the filling of bags, packages and other containers, as well as for the
weighing of materials to be pus into bags, packages and other containers and for the sealing of
haps. packages or other conainers;

To conduct the business of mannfacturing, sclling and gencrally dealing in wire ties for the
tying or closing of bags, packages #nd other containers and for joining metals or materials of
cvery character or description: to manufacture, sell and generally deal in machinery, apparatus
and equipment for the raanufacture of seals for the sealing of bags, packages and other
containers and for the scwing or the manufacture of cloth or paper into tubes, bags, packages
and containers and other related products;

‘To cenduct the businiess of manufaciuring, producing, developing, purchasing, selling and
dealing in any and all kinds of goods, wares, foods, potables, drugs, merchandise, manufactures,
commodities. furniture, machinery, tools, supplies and products and generaily to engage in and
conduct any form of manrufacturing or mercantile enterprise not contrary to faw:

To invest 2nd deal with the moneys of the Corporation in any manner, and to acquire by
purchase, by the exchange of stocks, bends or other obligations or securities of the Corporation,
by subscription, or otherwise and to invest in, Lo hold for investment or for any other purpose
and to deal in and 10 use, sell, pledge or otherwise dispose of any stovks, bonds, notes,
debentires and other securities and obligations of any Goverament, State, municipality, corpo-
ration, associatian or partnership, domestic or foreign, and while owner or holder of any such
stocks, bonds, notes, debentures or other sccuritics or obligations, to possess and cxercise in
respect thercof all the rights, powers and privileges of individual owners or holders thercof;

To do each and every thing nccessary, suitable or proper for the accomplishment or
attainment of zny of the purposes enumerated herein or in the Certificate of Incorporation er in
any other certificate, enlariing the powers end purposes of the Corporation, filed pursuant to
law, or which shall at any time appear conducive o, or expedient for, the protection or bencfit of
the Corporation;

Nothing herein contained shall be deemed to authorize or permit the Corpeoration to carry
on any business or cxercise any power or to do any act which a corporation formed under Article
2 of the Steck Corporation Law may not law(lully carry on or do;

To carry on the bininess, cithzr alone or jointly with others, of purchasing or otherwise
acquiring. owning. holding. investing or dealing in, administering, managing, and selling,
mortgaging, pledging, hypothecating or otherwise disposing of, petroleum, oil, gas, or ather
mineral lands, propertics, rights, royalties, licenses, leases, or [ractiona! interests therein, o7
certificales of intzrest in or participation in, or contracting with regpect to, such lands, proper-
Uces. *'zhts, royaltics, licenses, lcases, or fractional interests: provided, however, that the Corpo-
ration shall not have power to manufacture, produce or otherwise acquire and to supply for
public usc artificial or natural gas or 2 mixture or 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
New York,
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Tobuy, cxchange, contract for. lease, and in any and 2!l other ways, scguire, take, hold 2nd
own. and todeal in, s¢ll, mortgage, lease or otherwise dispose of lands, claims, mineral rights, oil
wells, gas wells, oil lands, gas jands and other rea! and personal property, and rights and
interests in and to real and personal property, both for its own account znd 23 agent, operater of
menager for the account of others, and, cither alone or jointly with others, to munage, operate,
maintain, improve, and develop the said propertics, and each and all of them;

T enter into, maintain, operate or earry on in all of its branches the business of exploring
and drilling for, extracting, producing, rcfining, treating, distilling, manufacturing, handling
and dealing in, and buying and sclling, petroleum, oil, gas, coai and any and all other mincral
and hydrocarbod substances, and any and all products or by-products which may be derived
from said substances of any of them; and for such or any of such purposes to buy, exchange,
contract for, lcase and in any and all other ways, scquire, take, hold xnd own, and to sell,
mortgage, lease and otherwise dispose of, and to construct, marage, maintain, deal in and
operate plants, refneries, tanks, trucks, cars, pipes, pumps and machinery, cquipment, frafities
and apparatus of every kind, character and description.

[11, 'The aggregate number of ﬂ'l.ll‘ti which the Corporation shall have authority to issue is
105,000,000 of which 5,000,000 shares shall be Preft erred Stock, isseable i series of the par value of 31
per share and 100,000,000 shares shall be Common Stezk of the par value of £5 per share.

IV. No holder of shares of Common Stock of the Corporation shall have any preferential or
presmptive right (o subscribe for, purchase or receive any shares of stock of the Corporation of any class,
now or heresfter authorized, or any options or warrants or any rights to subscribe to or purchase any
securitics convertible into or exchangeabls for any shares of stock of the Corporation of any class, now ot
hereaficr authorized, which may at any time be issued, sold or offered for sale by the Corporation or lo
have any other preemptive rights as now or hereafter defined by the laws of the State of New York.

V. Subject to limitations prescribed by law, the Board of Directors Is autherized to provide for
the issue of shares of the Preferred Stock in one or marc series, to establish the number of shares in cach
series, to fix the designation, relative rights, preferences and limitations of the shares of cach such sericy
and 10 cause to be filed in the Department of State of the State of New York, such certificates as may be
tequired in conncction therewith by the Business Corporation Law. The authority of the Boerd with
respect to each series shall include, but not be limited to, determination of the following:

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

{b) The dividend rate and payment dates fof shares of the secies, whether such dividends
shall be cumulative, and, if so, from which date or dates;

(c) Whether shares of the scries shall have voting rights in addition to those provided by
law, and, if so, the terms of such rights;

{d) Whether shares of the series shall be convertible into or exchangeable for ether
securities of the Corporation, and, if so, the price or prices or the rate or rates of such conversion
or exchange and the adjustments, if any, at which such corversion or exchange may be mude:

{c) Whether the shares of the series shalt be redcemable, and, if so, the terms and
conditions of such redemption, including the redemption price or prices per share during any
specified period or periods:

(f) The rights of the shares of the scries in the event of voluntary or involuntary liguida-
tion, dissolution or winding-up of the Corporation;

(g) Any other rclative, participating, optional or other rights, preferences or lmitations
of the shares of the series.

, Wo holder of shares of Preferred Stock of the Corporation of any scries shall have ary preferential or
preemptive right to subscribe for, purchase or receive any shares of the Corporation of 2ny class, now or
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hereafter xuthorized, or any optlons or warrants or any rights to subscribe 10 or purchase, any securitier
oonvertible Lito ‘or exchangeable for any shares of the Corporntion of any class, now or hereafier
authorized, which may at any time be issued, sold or offered for sale by the Corporation.

§ 1. Provislons Relating to Cumulxtive Preferred Steck, $5.50 Serles A (51 Par Valee)

$ 1.1, Designation of Sertes.. Of the 5,000,000 authorized shares of Preferred Stock of the
Corporation, 147,500 shares shall be issucd in a series designated as Cumnmulative Preferred Stock, 55.50
Series A (31 Par Value) (herein called the “Cumulative Preferred Stock™).

$1.2. Dividerds. The holders of the Cumviative Preferred Stock shall be entitled to receive but
only when, as and if declared by the Bourd of Directors out of funds legally available for the payment of
dividends, dividends at the rate of $5.50 per sharc per annum, cwnulative whether or not earned or
declarcd s to cach such share from July 1. 1969, and such dividends shall be payable on the first deys of
January, April, July and October, respectively. Al dividends payable on the Comulstive Prefersed
Stock shall be first paid, or declared and st apart for payment, before any dividends on the comemon
stock, whether paysble in cash, stock or otherwise, shall be paid or set apart for peyment, so that if for all
pavt dividend periods and for the then current dividend period, dividends on all outetanding shares of the
Tumulative Preferred Stock at the rates fixed for the respective series shall nor have been paid or set
apart for payment, the deficiency shall be fully paid or set apart for payment before xny dividends shal be
paid or sct apart for payment on the Commes Stusk. Accruals of dividends shall not bear interest.

y 1.3, Diisolution, Liguidation, Winding-up. Upon any dissolution, liquidation or winding-up of
the Corpr ration, the holders of the Comulative Preferred Stock then ontstanding shall be entitled to
receive ovt of the assets of the Corporation legally rvailable for distribution to stockholders, in case of
voluntary liquidation, dissolution or winding-up, an smount equal to the redemption price per share
applicable on the date of such voluntary liquidation, dissolution or winding-up and, in the case of
involuntary liquidation, dissolution or winding-up, $100 per share plus, in the case of cach share
{wheiher & voluntary or involuntary dissoluticn, liquidation or winding-up), an amount equal to the
dividends accrued and unpaid thereon to the date fixed for finar distributiont, whether or not ea-ned or
declared, before eny distribution of the assets of the Corporation shail be made tg the holders of the
common stock, a1 such,

After payment 1o the holders of the Cumulative Preferred Stock of the full amounts to which they
respectively are entitled as aforeszid, the holders of the Cumulative Preferred Stock, as such, shall kave
no right or claim 1o any of the remaining assets of the Corporation.

The sale, conveyance, exchange or transfer of all or substantially all ¢f the property of the Corpora-
tion, or the merger or consolidation into or with any othzr corporation, shall not be deemed a dissolution,
fiquidation or winding-up for the purposes of this § 1.3, -

§1.4. Redemption. At the option cf the Board of Direstors of the Corporation, the Corporation
may redeem the Cumulative Preferred Stock, ¢ither as a whole or in part, 2t any time sfter July 1, 1974,
without ch.rge therefor to the holders of the Cumulative Preferred Stock, at a redemption price of $110
per share through June 30, 1976; 3106 per share thereafter through June 30, 1981; 3102 per share
thereafter through June 30, 1986; and $100C per share thereafter, in each case plus acerued and unpaid
dividends thereon to the date fixed for redemption whether or not earnzd or declared. Not less than 30
nor more than 60 days prior io the date fixed for redemption a notice of the time and place thereof shall be
maiied to the holders of record of the Cumulative Preferred Stock so to be redeemed. Notice of
redemption having been so given, dividends shall cease to accrue on the shares therein designated for
redemption after the date fixed for redemption (unless default be made in payment or deposit of the
redemption price}. In every case of redemption of less than all of the outstanding shares of Cumulaiive
Preferred Stock, ther, at the option of the Beard of Directors, such redemption shal] be made pro rata or
the shares to be redeeined shall be chosen by lot in such manner as may be prescribed by resolution of the
Bosrd of Directors. -




AL any rime after notice of redemption has been mailed as aforesaid to the holders of stock 30 1o be
redeemed, the Corporation may deposit the aggregate redemption 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 1s last published wtatement, capital, surplus and undivided profits aggregating at
teast $50.000.000, such redemption price to be payable, in clearing house funds of the city in which such
bank o trust company shall have its office, on the date fixed for redemption as alotesaid, or on the date of
deposit, as her¢inalter provided. and in the amounts afaresaid to the respective orders of the holders of
the shares 0 to be redeemed, upon endorsement to the Corporation or otherwise, as may be required, and
upon sutrender of the certificates for such shares. From and alter the carlicr of (1) the date fixed for
redemption {provided that the Corporation shall not have failed to make payment of the redemption
price as set forth in such notice) or (i} the date of the deposit of said money a5 afcresaid in advance of
the dats fited for redemption (provided in such case that such maneys shall be made avaitabls for
immediate payment 10 the holders of the shares to be redeerned on and aftet such date of deposit and thai
the aforcsaid notice of redemption shall have included a statement that such moncys arc to be so
availabie), such hoiders shall cease 1o be stockholders with respect to said shares, and said shares shall
not be deemed 10 be outsianding and such holders shall have nu interests in. ar claim against, the
Corporation with respect to said shares, but shall be entitled only to receive said moneys as aforesaid from
»aid bank or trust company, or from the Corporation, as the case may be, without interest thereon, upon
endorsement to the Corporation or etherwise, a5 may be required, and upon surrender of the certificates
for such shares. as aforesaid.

In case the holder of any such Cumulative Preferred Stock which shall have been called for
redemption shall not, within six years after s2id deposit, claim the amount deposited as above stated for
the redemption thereof, such bank or trust company shali upon demand pay over to the Corporation such
unclaimed amount and such bank or trust company shall thereupon be relieved from nll responsibility to
such holder. and such holder shall look only 10 the Corpaoration for the payment thereof. Any interest
accrucd on any funds so deposited shatl belong to the Corporation.

Al or any shares of Curauiative Preflerrad Stock at any time redeemed. purchased or acquired by the
Corporation may therzafter, in the discretion of the Board of Directors, be reissued or otherwise disposed
of at any time or from time to time to ihe extent and in the manncr now or hereafter perenitted by law,
subject. however, to the limitations herein, or by action of the Board of Directors creating any series.
imposcd upon the issue or reissue of shares of the Cumulative Preferred Stock.

§1.5. Pur hase or Other Acquisition, Mothing herein containcd shall limit any legal right of the
Corporation to purchase or otherwise acquire any shares of the Cumulative Preferred Stock.

§ 1.6 Forng At all mectings of sharehclders of the Corporation, cach holder uf shares of
Cumulative Preferred Stock shall be entitled to one vote for cach share of Cumulative Preferred Stock
then outstanding and of record in his aame on the books of the Corporation.

'henever diviaends upon any shares of Cumulative Preferred Stock shall be in arrears in an amount
cqual 16 si1x quarterly dividends thereon, then and in any such case the holders of all shares of Cumulative
Preferred Stock shall become entitled. to the extent hereinafter provided, voting separately asa class, and
with cach share entitling the holder thereol 10 one vote, to elect as a member of the Board of Directors,
one dircctor who shall be in addition to the number previously constituting Lhe Roard of Directors, and atl
other directors of the Corporation shall be elected by the holders of Common Stock, voting scparately as
a single class. Such voting rights of the holders of Cumulative Preferred Stock to clect 2 director shall
continue uatil all the crumalated unpaid dividends thereon shall have been paid. whercupon all such
voting rights to elect a director shall cease. subject to being revived from time (o time upon the recurrence
of the conditicns described above as giving rise thereto,

At any time after the accrual to the holders of Cumulative Preferred Stock of such voting 1ights 10
clect a director, a special meeting of the holders of shares of Cumulative Preferred Stock for the purposc
of clecting a director shalt be held upon not less thap ten nor more than fifty days’ notice by call of the
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Secretary of the Corporation at the written request of the holder of shares of Cumulative Przferred Stock
at the time outstanding. or, if the Secectary should fail or ncglect to call such mesting within Afty days
after receipt of such request. then by call of any such holder.

So long as the holders of Cumulative Preferred Stock arc entitled hersunder 1o suck voling rights to
elect a director, any vacancy in the Board of Dircctors caused by the death or resignation of sny director
elected by the holders of Cumulative Preferred Stock, shall be filled by the vote <f the holders of
Cumulative Preferrcd Stock at a meeting called for the purpose upon the netice and call as provided in
the immediately preceding paragraph. Any vacancy in the Board of Directors caused by the death or
resignation of any director clected by the hoiders of Common Stock, of elected by remaining directors as
provided by the By-Laws of the Corporation, shall, until the next meeting of the stockholders and the
clection of direczors, in cach case be filled by the remaining directors elected by the holders of Common
Stock.

Upon tetimination of such voting rights of the holders of Comulative Preferred Stock 1o elect 2
director, the term of office of the person w ho shall have been clected a director of the Corporation by vote
of the holders of Cumulative Preferred Stock thall forthwith terminate.

§1.7. Comersion. The holders of shares of Cumulative Preferred Stock shall have the right, at
their option. to convert such shares inte share. of Common Stock of the Corporation at auy time before §
P.M.. New York business time, (the “close of business™) on July 1, 1979, but not thereafter, on and
subject to the lollowing terms and conditions:

(1) The shures of the Cumulative Preferred Stock shall be convertible at the office of the
Corporation. and at ,uch other office or offices. if any, as the Board of Directors may designate,
into fully paid and non-asscssa®le shares (calculated as 1o each conversion to the nearest
1/100th of a share} of Common Stock of the Corparation, at the conversion price, determined
as hereinafter provided, in effect at the time of conversion, each share of Cumulative Preferred

Stock being taken at $100 for the purpose of such conversinn. The price at which shares of
Common Stock shall be delivered upan conversion (hercin called the “conversion price™) shall
be (subject to adjustiient as hereinafter provided) initially and until the close of business on
July 1, 1973, 355 per share of Common Stock; thereafier and until the close of business on July
L. 1979, 860 per share of Common Stock. At the close of butiness on July 1, 1979, ahi rights of
the holders of Cumulative Preferred Stock to convert such stock inte Commeon Stock shall
terminate  The conversion price shall be reduced or increased in certain instances as provided
below.  Upon conversion of the Cumulative Preferred Stock all dividends accrued and unpaid
thereon shall be paid in cash, but no pavment or adjustment shall be made upon any conversion
on account of any dividends for the then current dividend period accrued on the shares of
Cumulative Preferred Stock surrendered for conversion or on account of any dividends on the
Common Stack issued upon such conversion.

(2} In order to convert shares of Cumulative Preferred Stock into Commeon Stock the
hotder thereof shall surrender at any office hereinabove mentioned in paragraph (1} the
certificate or certificates therefore, duly endorsed 1o the Corporatian or in blank, together with
the signed conversion notice {in the form provided on the certificates for shares of Cumulative
Preferred Stock) at said office.  Shares of Cumulative Preferred Stock shall be deemed to have
been converied immediately prior to the clese of business on the day of the surrender of such
shares for conversion as provided above, and the persun or persons entitled to receive the
Common Stock issuable upon such conversion shall be treated for all purposes as the record
holder or helders of such Comman Steck at such time, As promptly a3 practicable on or after
the conversion date. the Corporation shall issue and shall deliver at said office a certificale or
certificates for the number of ful' shares of Common Stock issuable upon such conversion,
together with cash in lieu of any fraction of a share, as hereinafter provided, to the person or
persons entitled to receive the same.  In case shares of Cumulative Preferred Stock 2re called
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for redemption, the right to convert such shares shall cease and terminate at the close of
business on the date fixed for redemption, unless defsuft shall be made in payment of the
redemption price. .

(3} In case the Corporation shall ;ssuc as a dividend or other distribution to all of its
common stockholders any rights, options or warrants to subsceibe for or 10 purchase additional
shares of Common Stock, the conversion price in effect at the opening of business on the day
following the date fixed for the determination of stockholders entitled to receive such dividend
or other distribution shall be reduced by multiplying it by a fraction of which the numerztor
shall be the number of shares of Common Steck outstanding at the close of business on the date
fixed for such determination and the denominator sha!! be the sum of that number of shares of
Common Stock, plus the total number of shares of Common Stock which could be purcliased by
the immediate exercise of all such rights, options or warrants. minus the total number of shares
of Common Stock which could be purchased at the average market price of the Common Stock
on that date by the application of the total subscription price attributable to the rights, options
or warrants plus any sum required to be paid for the exercise of such rights, options or warrants.

{4} In cuse the Corporation shall issue as a dividend or other distribution to all of its
common stochhalders any security convertible inte shares of Common Stock, the conversion
price in effect at the opening of business on the day following the date fixed for the determina-
tion ef stockholders entitled to receive sinh dividend or other distribution shali be reduced by
multiplying it by i fraction of which the numerator shal) be the number of shares of Common
Stock outstanding at the clase of business on the date fixed for such determination and the
denominator shall be the sum oi that numbe: of shares of Common Stock and the total number
of shares of Comman Siock which could be obtained by the immediate exercise of all the
conversion privilege attributable 1o such convertible security.

(5) Incaseadateis fxed after July 1, 1969, for the determination of stockholders entitled
to receive additional shares of Common Stock asad  wlend or ather distribution on any class of
capital stock of the Corporation, the conversion price in effect 2t the opening of business on the
day following the Gate fixed for such determination shall be reduced by multiplying it by a
fraction of which the numerator shall be the number of shares of Common Stock outstanding at
the close of business on the date fixed for such determination and denominator shall be the sum
of such number of shares and the total number of shares constituting such dividend or other
distributien, such reduction to become effective immediately afier the opening of business on
the day following the date fixed for such determination. For purposes of this paragraph, the
nember of shares of Common Siock at any time outstanding shall include shares held in the
Treasury of the Corporation anly if such shares held in the Treasury receive such dividend or
other distribution.

(6} In case outstanding shares of Common Stock shall be subdivided into a greater
number of shares of Common Stock, the conversion price in effect at the opening of business on
the day following the day upon which such subdivision becomes effective shall be proportion-
ately reduced, and conversely, in case outstanding shares of Common Stock shall be combined
into a smaller number of shares of Common Stock, the conversion price in effect at the opening
of business on the day following the day upon which such combination becomes effective shall
be proportionately increased, such reduction or increasc. as the case may be, to become effective
immediately after ihe opening of business on the day follow.ng the day upon which such
subdwvision or combination becomes effective.  Shares of Common Stock held in the Treasury
of the Corporation skall be considered outstanding for the purposes of this paragraph (6)
provided, however. such shares held in the Treasury of the Corporation ave affected by such
subdivision wr combination

{7) 1n case of any capital reorgamzation of the Corporation, or in case of 2ny consolida-
tion ur merger of the Corporation with or into another corporanon, or 1 cse of any sale or
conseyance to another corporation of all or substantially all of the property of the Corporation,
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the holder of cach share of Cumulative Preferred Stock then outstanding (or of the stock ar
other securities received in lieu of such shares) shall have the right therealter 10 convert such
share (or such other stock or securittes) into the kind and amount of shares of stock and other
sccurities 2nd property receivable upon such consolidation, merger, sale or conveyznce by a
holder of the number of shares of Common Stock {whether whole or fractional) of the
Corporation into which such share of Cumulative Preferred Stock might have been converted
immediatcly prior to such consolidation, merger, sale or conveyzncee, and shafl have no other
conversion rights under these provisions: and effective provision shall be made in the Certificate
of Incorporation of the resulting or surviving corpuration or otherwise, 30 that the provisions set
forth b2rein for Lhe protection of the conversion rights of the Cumulative Preferred Stock shall
thereafter be applicable, as nearly as reasonably may be, to any such other shares of stock and
other securities and property deliverable upon conversion of the Cumulative Preferred Stock
remaining outstanding or other convertible securities received by the holders in place thereof;
and any such resalting or surviving corporation shall expreasly assume the obligation to deliver,
upon the cxcrcise of the conversion privilege, such shares, sccuritics or property as the holders of
the Cumulative Preferred Stock remaining outstanding, or other convertible securities received
by the holders in place therzof, shall be entitled 1o receive pursuent to the provisions hereof, and
to make provisions for the protection of the conversion right as abuve provided. In case
securities or property other than Common Stock shall be issuable or del.vcrable upon conver»
sion as aforesaid, then all references in this paragraph (7} shall be deemed to apply, <« fzras
appropriate and as nearly as may be, to such other sccurities or property. Nothing in this
paragraph (7} shall be deemed to diminish the conversion rights of the holders of the Cumula-
tive Preferred Stock set forth in this Certificate.  The obligations of the Corporation with
respect 1o the Cumulative Preferred Stock shall be assumed by such resulting or surviving
corporation. The provisions of this paragraph (7) shall similarly apply to successive reorgani-
zations, consolidations, mergers, sales or conveyances.,

(8) Whenever the conversion price is adjusted as herein provided:

(a) the Corporation shall compute the adjusted conversion price in accordance with
this §1.7 and shall prepare a certificate by the Treasurer of the Corporation setting forth
the adjusted conversion price and showing in reasonable detail the facts upon which such
adjustment is based, including a statement of the consideration received or to be received
by the Corporation for, and the amount of, any additional shares of Common Stock issued
since the last adjustment, and such certificate shall forthwith be kept on file by the
Caorporation and filed with any other Transfer Agent or Agents for Cumulative Preferred
Stock: and

() a notice stating that the conversion price has been adjusted and setting forth the
adjusted conversion price shall ferthwith be required and as soon as practicable alter it is
required, such notice shall be mailed to the holders of record of the cutstanding shares of
Cumulative Preferred Stock: provided, however, that if within ten days after the comple-
tion of mailing of such a notice, sa additional 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 conversio: price as
adjusted at such opening of business, and upon the publication and mailing of such
addizional notice no other notice need be given of any adjustment in the conversion price
oceurring at or prior to such opening of business and after the time that the next preceding
notice given by publication and mail became required.

(%) In case:

(a) the Corporation shall declare a dividend (or any other distribution) on its
Common Stock pavable otherwise than in cash out of its earned surplus; or
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(b) the Corporation shall authorize the granting to the holders of its Commen Stock
of rights to subscribe for or purchase any shares of capital stock of any class or of any other
rights; or

{c) of any reclassification of the capital stock (other than a subdivision or combinx-
tion of its outstanding shares of Common Stock), or of any consolidation or merger (3
which the Corporation is a party and for which approval of any stockholders of the
Corporation is required, or of the sale or trensfer of all or substantially all of the assets of
the Corporation; or

{d} of the volunmary or involuntary dissolution, liquidation or winding-up of the
Corporation; then the Corporation shall cause to be mailed to any Transfer Agent or
Agents for Cumulative Preferred Stock and 1o the holders of record of the outstanding
shares of Cumulative Preferred Stock, at least twenty days (or ten days in any case
specified in clause (a) or (b) above) priot 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
ruch dividend. distribution or rights, or, il a record is not to be taken, the date as of which
the holders of Commeon Stock of record to be entitled to such dividend. distribution or
rights are to be determined, or (¥} the datc on which such reclassification, conrolidatioa,
merger, sale, transfer, dissolution, liquidation or winding-up is expected to become effec-
tive, and the date as of which it is expected that holders of Commeon Stock of record shall
be entitled 10 exchange their shares of Common Stock for sccurities or other property
dehverably upon such reclassifie.sion, consolidation, merger, sale, transfer, dissolution,
liguidation or winding-up.

(10) The Corporation shall at ail times reserve and keep available, free from presmptive
rights, out of its authorized but unissued Common Stock, for the purpose of effecting the
conversion of the shares of Cumulative Preferred Stock, the full number of shares of Common
Stock then deliverable upon the conversion of atl shares of Cumulative Preferred Stock then
outstanding.

(11) Nofrastiona! shares of Common $tock shall be issisxd upon conversion, but, instead
of any fraction of z share which would otherwise be issuable, the Carporation shall, at the
option of the holder of Cumulative Preferred Stock, cither

(a) arrange for the purchase of a fraction ef a shate of Common Stock so that in licu
of any fraction ¢f a share of Common Stock the holder may receive the next highest whole
number of shares of Common Stock, provided, however, thut the holder shall pay to the
Corporation the amount, computed on the basis of the market price per share of Common
Stock (as determined by the Corperation) at the ¢lose of business on the day of conversion
equa’ to the same purchased [raction of such market price: or

{b) pay to the holder a cash adjustment in respect of such fraction in an amount
equal 1o the same fraction of the market price per share of Common Stock (as determined
by the Board of Dircctors) at the close of business on the day of conversion.

{i2) The Corporation will psy any and all taxes that may be payable in respect of the
issuc or delivery of sharcs of Common Stock on conversion of shares of Cumulative Preferred
Stock pursuant hersto.  The Corporation shall not, however, be required 1o pay any tax which
may be payable in respect of any transfer involved in the issuc and deliverv of shares of
Cemmeon Stock in a2 name other than that in which the shares of Cumulative Preferred Stock so
converted were registered. and no such issue or delivery shall be made unless and until the
person requesting such issue has paid to the Corporatien the amount of any such tax. or has
estublished. 10 the satisfaction of the Corporation, that such tax has been paid.

(13) For the purpose of this §1.7, the term "Common Stock”™ shall include any stock of
any class of the Curporation which {.as no preference tn respect of dividends or of amounts
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payable in the event of any voluntary ar involuntary liquidation, dissolution or winding-up of
the Corporation, and which is not subject to redemption by the Corporation. However, shares
issuable on conversion of shares of Cumulative Preferred Stock shail include only shares of the
class designated &5 Common Stock of the Corporation 2s of July 1, 1969, or shares of any class
or classes resulting from any reclassification or reclassifications thercof and which have no
preference in respect of dividends or of amounts payable in the event of any voluntary or
involuntary liquidation, dissolution or winding-up of the Corporation and which are not subject
to redemption by the Corporation; provided that if at any time there shall be more than onc
such resulting class, the shares of cach such clacs then so issuable shall be substantially in the
proportion which the total number of shares of such class resulting from all such reclassifica-
tions bears to the total number of shares of all such classes resuliing from all such
reclassifications.

§1.8.  Reclessification of Series.  So long as any shares of the Cumulative Preferred Stock are
outstan ‘ing, the Corporation shall not classify or reclassify, or otherwise amend., alter. change or repex!
any of the express terms applicable to. outstanding shares of the Cumulative Preferred Stock o as 1o
affect the holders of such shares adversely without the consent {given in wrt ag or by vote at a mecting
called for that purpuse in the manner prescribed by the By-Laws of the Corporation) of the holders of
record of at least two-thirds of 1he total number of shares of Cumulative Preferred Stock then outstand-
ing so affecied adversely (any consent so given to be binding upon subsequent holders of shares of
Cumulative Preferred Stock, whether issued before or after the date of such ¢consent).

§ 1.9.  No Preempiive Rights for Cumulative Preferred Stock. Exceptas herein set forth, Cumu-
lative Preferred Stock shall not entitle any holder thereof as a matter of right to subscribe for, purchasc or

receive any part of the unissued stock of the Corporation or any part of any new or additional issue of any
stock of the Corporation whether of the same class or of any other class, or to subscribe for, purchase or
receive any rights to or options to purchase any such stock, or to subscribe for, purchase or receive any
bonds, debentures or other securities convertible into or carrying options or warrants to purchase stock or
other securities of the Corporation. or to have any other preemptive rights as now or hereafter defined by
the laws of the State of New York

%, The principal office of the Corporation is to be located in the City of Mew York. 1n the
County of New York, in the State of New York.

VIl. The Corporation hereby designates the Sceretary of State of the State of New York as its
agent upon whom proces: in any action or proceeding against it may be served within the State of New
York. The address to which the Sccretary of State shall mail a copy of any process against the
Corporation, which may be served upon him pursuant to law, is Na. 237 Pzrk Avenue, New York, New
York 10017,

VIII. The duration of the Corporation is perpetual,

FirTH:  The zmendment to the Restated Certificate of Incorporation cffecting the change of name
of the Corporation to St. Regis Corporation, was authorized by the affirmative votc of the holders of a
majonty of all outstanding shares of Common Stock entitled to vote thereon at a meeting of such holders
duly calied and held on April 28, 1983,
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SixTH: The foregoing restatement of the Cenificate of Incorporation was acthorized to be filed by
resolution of the Board of Directors of the Corporation duly adopted at a mecting held April 28, 1983,

In WITNESS WHEREOF. we have mac'e and signed this Certificate this 2 §  th duy of April, 1983

Lntd et

Willism R. Hasclton
Chatrman of the Board and
Chief Executive Officer

WM

JohtJ. McLean
S en!ar Vice President and Secretary

STATE OF NEW YORK }
COUNTY OF NEW YORK

Joun J. McLEAN, being duly sworn, deposcs and says: that he is one of the persons who signed the
foregoing certificate; that he signed said certificate in the capacity set beneath his signature thercon; that he
has read the foregoing certificate and knows the contents thercof; and that the statements contained therein

arc true to his own knowledge. Q g?//

4 John J. McLean
Srnfor ¥ice President and Secretary

Subscribed and sworn to before
me this2& th day of April, 1983.

WA
Notary |

[sEAL] M%m




