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and axy> that bhe i« the Secretary of St. Regis Paper Company > ,;I‘

& sorperation duly organized snder the laws af the (Itats of New York s
that sald compaay ie duly jualif.ed "o 2alry oo ai lotriestate busioess in m-.- \‘
State of Flortda, having recaived a permit therfor ou the 26th  duy of f_“f-
MY . 1947 That b3 4n sowcowent duly mdocptet 'y ite Airectors <. )
ant stovkhalders abd filed with the ‘lecreteary or litate of New York \
oo the 15th aay aof April | 198, tne mathartisd ~apitel siock -f the
eorporation vea inrressed, priwiding ror ma additiecai 2,504,286 Aharen

to e known ag COMMOXl x%tock v1Th & wminal or per
It 1a not presently intended that any
valwe of $5.00 s 2 TMSCHE part of the inorwased capital stock so provided hy

said smendmgut will be wesd or employed in the State of Florida,

.

i

EIBSCRINED AXD SRR To befors me

this 7 ey of oy , M
0. TAR oy a2
FLING

= 6. COPY 7575 ¢
My Commission V0IRL (g

explx. - #
ASERD LBRN
mﬁﬂum'ﬂ.’; + Maw Yok lj AN 1 NIE

Wa, 41-2$00000 e
- Counte ) -
Io.‘;:l‘ﬂ':o;:l 8:»::: ""Nn York ! ,gEEm'ﬂ e
Con Lsunty Cled: & % -.nr:;” —
Torm Eapires March 30, ¢




I e P et 1 i

P e e, it v




- e A o
moumuuumndm wek on ‘ 1
JMCmq.MdMMnM . T ,
© . Tmme: mmcnmmmnmu extvihioves
heretolore'fled pursmant to law, 42 now in and effect, mmm.mm»mm- .
the eapital stock of the Corpuration to Inereast the wumbet of anthoriend shares of .

of the par value of Five Dollars (83) sach frod 201713 shares to 10000000 shates,

an inerease in the authorized eapital slock of sahd Corporation-frem BPAMM 0 vo { 0,000 )
ui sald Cortifieate is hereby teatated 1o rbt forth {ts eniits teat 4 mM

o Pevariy. Mmln&niﬁuhutlmwm»mem by mm-
hmhhnﬁhi punnmhlwmin mmmmwnmm hnmm% R

- c.nn'rmcmn or lmnmnmmn
: T et :
ST/ RROIS PAPER COMPANY . . RS
Mmmummmmmmﬁmummm"
forth; pursuant 1e 1he previsions of the Rusivess Corparations

"MMKAM he Businsa Corpurations Law, 'mlM
unlddtnnllluh e

. Y mmuthwn&mlhhlhl\“'llhﬂm
T, ‘l'hcpurpmumwhhhald(:mthnhhmd _i'

- Te centest the Juanaiiotaring, | ' g
© i paper, paper yg‘i alt Ingredients thereal add any and ul}mmhh 1thw
.'ﬂ"‘:l\;"uhtlﬂlﬂlf h*lud ln mhmhn Mwim both within iﬂ withewt the’ Imt K
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ef froampasatton of pods et ot gk pies o o
Y v, £004 by poeensien g 1 ! .
R fradideed, & ot ketd or lspased of B e Pt coeoe s . b 7
ok corpuration, or efouged I the an oty rr proaate ol fhe 50 - TEY, oF b the n
fruction or operation of works Beeesuary of uezful in the buslomas of much n_tf:vck corperation,
ot In-which, or In cotnection with which the manPetien] artietee, pradnly or penpeere G
.. _such eornoration kes pe e ba gt e dey 0 .

ARt Do etk b enkenbtase, -
[ N AL TR B V- NPT 3 5
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L2 el afeestur of such corporation, the sante as {f they were individually stockholders

T optihetaaes
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)

therein and' the corporttion holding such
alt the rights, powers and privileges of Individus] holders or owners of such stock,

. To conduct the busipess of the Corporation in a}l or any of lts branches, 8o far zy
permitted by Iaw, In o}l diates, territotica, depeadencies and colonies of the. United States and
its insular possessions, the District of Tolurblia and in foreign countrics; to maintain offices

* and ageticles, elther within or wlifiout the Siate of New rork; and, as may be requisite in
" the eohvenlent transaction of fta l%.\siness,'nr cottduct of fts operations, to purchase or other-

wise acquire, hold, own, mertgagh, sell, convey, or

;7 ob Insular possessions of the United States, the Distrlet of Columbia, and in any and 2l
forelgn countries, subject xiways to the faw of such ftate, district, territory, dependency,

~ eolony, ins‘ular frossession or foreign country; .. N o
To eonduct the business of logging, lumbering and-all businesses incidental or related

" thereto; to operate logring eamps, saw nills, Jomber. mills ot othet plants or facilities for’

on ,9!' Iumbm:;:"nnd.

the conversion, utilization, manufacture, and producti wood products of

:_every chatacter; o Lt ) i P
To own, hold, tease, ticense, occupy, tse and excrelse rights §  respect of forest lants

N2 1
< }n.d woodlamds, inchiding the rights to cut and fremove timber and forest, products: therefrom,

.aad sl rights-of-way, casements, permits and alt other grants gnd rights of tyery name and
r PR R B v .

nature hecessary ot incldental thereto}:. | : )

"+ - To acquire, own, lease, fiold, construct, operate and matutain tralls, roxttivays, log fqa;!s,’

"’-.,_ : auto-fruck roads and logging rallroads of every type and all vehicles, cars, iotors, tractors,
locomgptives, auto-trucks, repair shops, garages, tgols, supplies,” machinery, materials and

. 'equipment of every name and nature necessary, conventent or intidental theretos

To Euy, pll, exchinge and geseratly: deat-in bogs, lumber; tioiber, standing timbet,

Tt lands, woodlands, wood, forest products and all by-products, compounds and’ deriva-

fives thercof, together with all supplies, materials and commodities which nay fg manufac.
_tured therefrom or ysed or usefu! in'connection therswithy ... - Lt

stock shall possess and exergite In rerpeet therent”

) othierwise dispose of real and personal -
property of every class and description in any of the states, territories, depetidencies, colofiies *

4‘.A

e

pulpand paper or &ny prodect in which putp or paper or ahy. derivative

——therefrom of by-product thereof or any material used in phe manufacture theredf may be used;

ase, construct, charter, navigate, operate and malntain stea sailing ar motop

—tramways, log dumps, warchouses, storuge houses, loading facilities, ramps and all machinery,”

2_—equipment, supplics. and materials necessary or incidental theretn: .

Tq construct, operate and maintain pulp and paper mills a2d to én:ége'l‘,n the fanuface,

—¥ciscls of every type and deseription and to construct, opetate and malntgin docks, wharves, |

To conduct the business of manufacturing, producing, déve s idp, purchasing, selling

AL in any way in all kinds of prefrctdTasived frem woed or o rr beprtaba matter

1gtbar gmate=ente fmelyting (without I 1) orllilave, Ealipt i corrunty and derivas
2 brenmntoory of ealluolose, rayonm, raven rrodue inals, e
e it any and 2!l kinis of plavtisy, plavtin pavterfal 2nd zny and ot

o S
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materialy tlm: nny now ot htnﬁu be mancirtur
" tion therewith; ~ . , . .
. To conduct the butiness of mq&ﬂezmv praytyetnn, demalo? weohuning, grltiey
and dealing in rayon, Tayon products and cellalese ia any £ !ﬁ.)‘ Vg Or Sout e 2 .
fibres, thrnds, yarns, textiles, fabrics, cloths snd ptodncn ?zauu{ﬁceund thereiromy or gosd

. or useful in the manufacturs theesofz ' 1 - WL TR AT e
- To candaet thn bdkineey of prasnfacs b E :

Cowe? e b nve and a% kinde of coniainicy Gaiun. TEe il R L sam Lg penmersiliy €f L
sthe forcgomg, bags. baxes, crates, packages, barrels, cans, kegs and utcmls INhé manufic- - «
,ture of which' paper, paper board,” wood,’ metal, ‘plaztics or gluss m uwsed elther im wihole'
or in part, and any, and all matemls that now or may hmiter be 2ed ¢ uscfnt ln com:cc— il

, tion therewith; oy e e .

, To* conduct thc bunmcss of mxnnfacturinz. se]!mg. lem‘nz. l:censmz and’ geucn!ly

» + dealing in mnchmcs. engines, tools, apparatu equ:pmem. devices; dpare parts and repair -
. patts for any purpose connected with or r. to ahy of the purposes and powers of the
corporalion and for, other purposes and to ovn?e cngmrc‘nnt,,instzlhnon rcp.l.ir md maine

. _tcnance"’services in connection therewith;

-t 4

-

.

To ‘manufacturs, aell lease, license and generally deal' in mackinery, apparatus, equip-

" ment and parts and supplies. for the filling of. bagy, packages and other coutainers, as well

as for the weighing of materials to be put into bags, pachgcz and other conmnm and for
the stalmg of bags, pncluge: or other containers; . . . .

. To conduct the bu treas, of ‘manufactaring, sellmg' and gcncraliy dealing in wire tiea .’ °
, for the tymg or closing &f Hips, packages and other containers and for joining metals of ¥
materials, of ‘every charactel: or-description; to manufacture, sell and generally deal ‘in
machmcry. apparatus: ‘and. eqhipment for the manufacture of seals for the scaling of bags,
- packages angd other containers and for the sewing or the manufacture of cloth or peper into
mbcs. bags, packages and containers and other refated products; . .

-+ To conduct the business of mlnnfucturing. produdng. developing,” purchumg.fullmg '

and ‘desling in any and all kinds of goods, ‘wares, fosds, potables, drugs, merchandise, many-’
* factures, commodities, furniture, machinery, tools, supplics and products and generally to

engage iz and conduct ‘any form of manuhctunnz or mercantile entcrpnse not_coutrary

to hw.l . N P ! ,, - f\ -
. Te imelt snd dexl yrlth the moneya of the Corpontv,'n in c'y TIAngeY, M uu";:*.:a"

by purchase, by the exchange’ of stocks, bonds or other obllgations or securities of the Cor~ .
——poration, by anbacnption. or otherwise and to invest in, 16 hold for fnvestment or. for any. |
other purpose and to deal in and to .use, sell, pledge or otherwise disposé of any- stocks,
onds, notes, debentures xnd other u-curitics ‘and obligations of any Government, Stztc
Tenicipality, corporation, association 'or partnership, doutestic’ o’ foreign, 'and while owner
or holder of any such stocks, bends, notes, debentures or other securitics or obligations; to
possess and exercise in respect therzof n!l the rights, | pom.-r: ~and prnllcgt: of indwidual
owners or holders thereof; .

- To do each andeevery’ !hing nccm:ry, suitable or propcr for' the accompl:ahmcm or
nt:mment of any of Jthe purpdaes enumerated hevein or in the-Certificate of Incorporation
"or in any other certificate, cnlarging the powers and purposcs of the Corporation, filed pur-"
shant to law, or which shall at any t:me lppelr conducive to, cr expcdlcnt for, the protection

_er bencf:t of the Corpouhon' cy " R , . 1

Nothmg herein tontamcd shall be deemed to authanze or p-r-mt the Corporatron toﬁ
carty on any busincss or exercise any power or 'to do any zct which a c«*pfr:t:on forr:td
5 under Acticle 2 of the Stock Corporation Law may not lnwfilv esrrv eq or fo;

3‘-"/:9’(/- 3 '




A e Lt ,A{ Wy »- ; T - .
‘Ta satry en the .‘mw ohe of [Gintly with others, of putehasieg oe otharwin
weguiring owning, fwiding, lntesting or ﬁui’mx it wiministering, rsneginy, and selting, .
- MoHgaging, pledging, hypoiisasting of wthirwise disposing of, pattvlewm, oif, gas, a¢ othet
T, iinerat fandn, properiled, sights, royiitien, Leanses; Teasis; or. {raeilona] imsteats thereln,
® of certifcaion of wierest Jn oF phriieipation i, oF conteseting with eespuet 16, sueh fands, .
‘properties, tights, roysitien, fieensts, Teuser, or fractional interestey provided, however, thit e

tise- Cotpotation shatl not huve pawer A6 susnulsctuem p -ul:r- ks
sty o e o bl et e e e L
owss tn the Btate of Hew Yooy | S e
"% To lr‘uy\.'cice!-ramra..crtbﬂtl"n':l'tiar.,k feass, and In any and alf other w acquire,_take, hold
nd own, snd to deaf in, sell, mortgage, lease:or otherwise dispose of y claims, mineral |
htn,. 0 wells, gas wells, ofl tands, gus lands and other real and personal’ property, and .+
ok 2 2ighte anid Interests in and to‘resl anid personal property, both for Its own acchuit snd as
'Y ingent, opetafor or manager for the account of other¥F and, elther alone or Jointly with others,
", to manage, operate; mainiaih, improye, and ‘develop the suld properties, and éach and all ot
L N SIS A S
#To enter Into, muintain, operate of carry on in ail of Its branchies the business of explors
Ing and drilling {or, extracting, producing, réfining, treating, distilling, minufacturing, hand-
"{ ting and deating in, snd buylng anid selling; petroleum, oll, gas, coal and any and ali other
~ thineral and hydrocarbon éisbatances, and any and sll products or by-products which may be
© ferlved frons asid substancen of any of themi agd for auch 'or any of such purposes to buy,
- exchange, contrict for, lenpe nd’in any and all éther ways, aequite, take, hold and own, and
- to sell, ‘mortguge, Jeasy afid otherwise disposs of, and to_conntftict, manage, malntaln, deal’ . .-
T 7 inand opetate platte, tefifieties, tanks, trucks, cars, pipes, pupips knid machinery, £quipment,
... fueilitien und spparatus of every kind, character and deserjption, - T L,
V2T I The ambunit ob the eaplial atock of sald Corpout'll shall be Seventy million Dollars
o, (870000000, divided Ttio- Ten. milllon two hundred thoudand ([0.200000) aheres, of .which
"+ Twa hyindred thousand (200,000) shares, clamifed an First Prefecred Stock, shall be :\’f;the par ..
" value of Ope hundred Dollars (8100) eatch ‘and Ten million (10,000,000) shures, cladaifed as, - 6

.=~ Comttiot Stoek, shall bu of (ke pat valde of Five Doljdrs (85) each, - None of the shares of the
- Cotporationshafl be without pas valye, . - oL .
IV, THe number of abates classliied an Fiesy Preterred: Block In 200,000 and the number of

Q"I-;l?‘ll clasified us Cotifinon Stocl i to.ooo.oqo. T

-
_'i‘.“: i ' G P e L Lo )
o e L PIRST PREFERRED sTOCK . " .
e ,’I‘hudnlmat!oﬂn‘.phhnneu.’priyﬂeni and voting powers of the shares of First Pree
. ferred Stock and the restrietlons or quatifications thereof are us followst - . R
© e (1) The whistes of Pkt Prefurred Btock rny be liiued from tine to time in seeh oneoe i
.. tiore verles ae siny be determined froin time to time by the Board of Diree sach of sald
. serles’td be distinetively designited, Mubject to the timitations herelnafivr sthted and to the
© . fusther timltation thet shares Having voting power shatl not have more than ots vote each, the
Board of Directors it authorized to fix from time to time before the lnsvance of » of each
- series of the Rirdt Preferred Stock, the designations, preferences, privileges and4ot
- -of the shares of such serles afid the restricticns or qualifications’ thereo! except ¢ heres *
Inafter set forth under the hending “Generst Provisions Applicable to &l Series/of First
- Preferred Stock” AIl shares of any one series of First Preferred Stick shalt be alike in every
‘particular, The shares of all series shall rank equally, and shall be Identiea! in all respicts
" axcept in respect of the matters st forth In the following subparagraphs lettered (2) to (g).
* '+, (%) Thenumberof shares to constitute such series and'the desigmation of bpelilifies;
IR A e

-|'
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. L i“uéﬁ.’_’?f—"é r-&!e. e _}»'%}, e LT . . vha
R 2 vt . T iy
R .t"‘) Vertg righeds . SRR R LT
"7 . (d) The'sum pxya!;id'rer Fhore voin 7.‘;: B igme dEeT i, TS L AL
Ing sy pof sha Cordmegeton et | o i
Sl i sy wnd ez el o : : :
20 b dized whuownis (Ao kis tham B0 per st ,e) w..h -rc';aeta to &;;sotut:on, !:qmd:ticn '.!;‘r e
7 or winding up during any specified’ period” of. perim!s. plus-an amount ‘equal to the I
R div?dends l.ccrued and unp:ld thereon, whe!}zer of not,nrned of declared; |, N '-\

() thlhct or.not ﬁw shares shall be rcdcmablc. and if made. rédeem:hfe, the ‘;’g.; R

. tedemption ptice of prices per share, which prices, ifi'eac® and every case, shill be 2 ™. & -

. stated amount with respect to redemptioti during any specified period of periods, plusan 4 1 "

* amount equal to the dividends accrued sind unpald | thercon to the dxte fixed for rcdcm?- L R
» ﬂon. whether Ol' r:ot exrned of, dechrcd o Rt - %‘,

() Whether or not there shall be_ & sinklsig fund, .pecm purcase fund. ortother
. fund analogous thereto, with respect to the shares of2each series, ind the'terms and
- provfsiom o{ such ﬂmd, l! any, nnd of the opcnﬂon thcreo!' sad - o« aohy

) Any cthcr prcfcfcncea ‘and privﬂqu pl the shares of éach scries; a.nd the
sestrictions ot qm‘liﬁﬂtlom thereof, a5 permitiéd by law and not Inconsistent wit‘z u!d

“Gcncul Pravhlcm Appﬂcabh to All S«‘!el of F!rst Preferred Stock™,- e ) -t _'

,_ Grm'mt Pfﬂc&u Apph'rnb!l to All' Series of First Preferred Stoie Lt s
. (z) The following prgmm- mu sppifr to an shmu or m First Preferred Stoxk Co]
rrespective of setles: . R

¥ (A) The- holders of thz Firn Prcfcrre& ~Stock of each scries l!u!l bc entmed
. to rccef‘e, bt on!y' “hm. as. and if~declared by -the Board of /Directorn, dividends ~
T st the sate€ fixed for’ stich seies and no.more. Such dividetids shall be payable .
4 -on the frat:dsys of Janfary, ‘Aprit, July .and ‘Octob¥r in gach year and shall be -

" cumulatfve Trom such’ daté or dates as mny be fixed fof the serles, All dividends -

to which the holders of.the First Preferred Stock aball be entitled foe all past Qivi-s

.+ dend perinds and Jor, the (!lvlf'md posiad thag cuspent sirath be fully pald, o darieay?

. End et et for pigment, T0 % wny &y #Asm £ g Py S Mok o amy oihar clask

% =4 stock Bt any time unkinﬁ j.unior to :be‘I‘mt Pre.’crrrd Etock with fespect to'the

payment of dividends ahall Beipald or aef apdi Srparnent ro thet M, for all €57 Tenis

© periods_terminating ©n the sirre orin ot Dets gof fob 1t d’t’”;;;d wibé thm

o eurrent, s divifends to which the et w20 ;”x:-"‘ TFom Preloteed

Stock 8R! Be entdt;_"l. &t the tetes £ or th e e e ety o2 mot Bavs teea
28 or &fzlared md Cret apart Thr pry ey, 1t ,L#« e ""“ LAt o - d-ef‘"'bé i
and set afudy fo? parmany belase any HixiZonds st br paid or set wrart for pafuent T
oa the Commm Etock or any cs{-r clans cf ik st a2y time' realking jonjoe to the Ty .
. Prefured Stock wIth Fespect, to the pofragt of #0580 "s Divideady In fuff sbe™ not ',
be paid or set apagg for payment on the Firm. Frre! "r-i Fiock of any ota serbea Iy en
dividend perind udless thrre have b or are t“'”‘"ﬂ“amz"r paid or ‘et apert fnr
priTuent g the First Breferred Stock of a1l seles P dividinds w widch the belters.
therenl zBall be cﬂ*;\?ed for alt ﬂwi*"fm""‘;’*ﬂ"*"‘* Arlnsti=g o ﬂf/ume o am asiiler
dnte. Wihn the aated dividends are ot p3lf iv S o #1% perice 10 Plrgt Prefedend
Feinck, t%% sharcs of all sfries atall akare h‘a""-' n the Mm-? of d%+idends int!::x,.ag
accumn‘!! awy, if any, In sccodrdance with’ the sume w .:.l'c Nrrghel b rayabie on’ e s
* shapes if 2!l dividendi were declared and r'ﬂi i f'l. A Eieitend preind™ with rezp r
to any #hare of the First Prefered Stock, i v w'md berinning en the dxte !ram :

‘%

s t"?/ —-/a s'!-.s

. T ‘. . L
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- serlcs them owtstaading shall be entitled to receive out of the net anscts of '
wd, belore sy disirRaction &1 the.assets of the Corpotation,
lus, shall be made to the holders of the Commont Stock or the holders
‘«¥%xny other class of stock ranking Junior tothe First Preferred Stock.

A ;fi the stated amcunts payable on dissolution, fiquidation ot winding up are.not
.+ paid in full, the shares of all séries of First Preferred Stock shall share ratably in any
. distribution of assets other than by way of dividends in accordance with ilig suths which
woitld be payable on such distribution if all sums payable were discharged in full, and
the holders of the, fespective serics of First Preferred Stock shall be entitled 5o to, share’ :°
-in any such distribution Iy preference and ptiority over ‘the-shares of Common Stock |
‘or any other class of stock ranking Jinior to the F{:{at"l’refmcd Stock, Ce,
. After payrient to-the holders of the First Preferred Stock of. the.full amounts to’
. which they respectively are entitled as a!orcszidr the Bolders &f the First Preferred
.-, "~ Stock, xs such, shall bave no right ‘of claim to zny of the remaining assets of the
. Comporation, T, - . S
The sale, conveyance, exchange or ‘transfer pf all or substantially ail of the propc'ity .
-+ of the Corporation, or the merger of consolidation into or with any Sther carporatjon
- ahall not he deemed a dissolution, liquidation or winding up for the purposcs of thix sub-
division (B). A oo i Py c

’
*
i

. i Co, T C + A .
* "(C) At the option of the Board of Directors of the. Corpotation, the Corporation
*" may redeem any series of First Proferred Stock which has been made redeemable, either o,

* as a-whole;or'in part, 2t the redemption price detgrmined-for such series: provided ‘
“howevet, that not less thif 30 nor mofe thin 60 days grioc to the date fixad f3r redemp-" 7 17
tion 4 fotice of the time.and place thereof shall be mailed to the holders of record of .° .
the: First Preferred Stock so to be redeemed: and provided, further, that in every case " -
of redemption. of less than afl'of the outstziding shares of any' oneg. series of Fms .
Preferted Stock, sech redemiption shall be mxde pro ret, or the shyres of such serfes ts
be redeemed shall be thosea by lot in such manner.as may be prescribed by resolution
* " ol the Board of Directors. At any time after rotice of redemption has beenymailed as .~
. aforesaid fo the holders of atock. 30 to be redecmed, the Corporation .may deposit the'
. . mggregate redemption pidce in trust with & bank or trast company haviny its: principal
7 _ofce i ihe State of New York, nsmed in such fotice, .payible on the date fixed for .
redemption s afcresaid snd.la-the smounts aforesaid to the respective ocders of the, |
¥ olders of: the shites 56 td be redeemed, upon’ sodorsement to the Corporation) #f -
- required, and spon surrender of the certificates for such shares., Upon,deposit of said - -
redemption price as aforesaid, or, if no such deposit Is made;: Bpon the date fixed for!
- Tedstaption (unlesa the Corporation fails to make payment of the tedemption price s -
} et forth in such notice), such holders 'shall cease 1o be stockholders with respect to |
. w3 shares, and from and after the making of said deposit, or, if no such Jdeporit. fa, "
Rade, from and after the date fixed 51 redemeption’ (the Cotporation” not having failed -
* to make payment of the redemption price as set forth in such rotice), said shares shall | =
‘ ot be deemed.to be outstanding arid ‘such bolders shall have no interest in or eclaim,.
sguinst the Corporation with respect ta*said shares, but shall be eatitled only 5 specive ° .
said moxeys ow the date Sxed for redemption as afor said frgu_uidfsgnk O frust com- g -
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sy, o o sho Curparasion, 06 th-clbe. iay b, without Intiiust thereds, wpion dideron.
h.h o !Mﬂmmdhﬂlﬂ;’:hﬂ
o . In cuss the Boldir of any such erred Stock which shall Rave been calied

-, ‘
-

SR e . {
PR

(D) Nothing herein contained shall lmlt any fegal. right of the Corpocatioa to_fur.
hese or Gtherwise scquice any shares of the First Preferred Stock.'. R
E)' So loug ds any shires of-the First Preferred Steck of any serics ate outstand.” . . .

- the Corpoeation ahatll not, without the consent {given'in person or by proxy, either ’
Loa in. ﬂngm:nt‘uneetluulhuorébatmhthcmnerpn’uﬂbedbysmﬂ. . T
©7, »1 = 8Ethe Stock Corporation Law) of th holders of record of gt least a malority of the total -

. humber of shares of the First Freferred Stock of all geries-then cutstanding: - P
.7 {0 T (1) Condolidate of merge -nﬂ-.w Into any other ‘corporation o corporetions

.+, - -other than & whally owned subsidiacy: provided that the provisians of this clause (1)

. shall not apply fo the purthase or cther acquisition by the Corporationi of the assets |,  °
' of another corporation; or otherwise apply to any ﬁmmﬁuwmfdmcnothydn o

*" &'statutory comsclidstion o mecger;or. - ' - AL
w7, (2) Sell, exihange, Tease o In any other mander edarey all or substantially alt
., of the property and assets of the Corporation (except fo a' whally owned subslidinryy
. . etvoluntgrily dissolve, liquidate o¢ wind wp the Corporation, " * - ’ i

. The term-“wholly owsed subsidiary™ or “wholly owned atbrldinties™ as'used fn this |~ -
. subdivision (E) shall mean any corporatiol or corporations 95%. de more of all classes of, -
stock of which.at the'tima Is owned, directly or indlzectly, by the Corporation or by otiw |
. -, of mors wholly owned wibsidiaries of the Corporation ot by the Corporation and by cne |
e &mmu;wnwmsq:am Corporation..” [\ "y, - et ¥
* - {(F). S0 long as’iny shares of the First Preferred Stock of any stries are outstand- s
fng, the Corporation shall not, without the consent {given’in peraon’or by ploxy, ei%'nu' i
" In writing or st a meéting called for that purpose In the manner prescribed by Section 48,  :
- of the Stogk Corporaticn Law) of the holders of vecord of at feast two-thirds of the P .
*_ mumber of shares 6f the Rirat Prelerred Stock of all series then cutatinding: e g ,
5. (1).Tsewe or parmit aay subsidiary (as hereinafter deflusd) to issue sny funded ' - . f
" debt (30 herciasfisr ) for 4 other thas the refunding (without incresss , -
_ .'im principal amoust) of o_imum.d'dcbt. Socured or wneecursd, theretofors -
jdeined, by the ition. of such sibaldiary, respectively, or. the redumption or °
. othes’ setiremient of - outstanding shares of .the First Preferfed Stock of of stock- .| . Y
: i Passn with, the First Preferred Stock, ynless, after giviag .. =~ = ',
o consolidated net tangible uisets (detormined an herelnafter’ . -
principal amownt of sl ewistanding funded . ; .
Petired in eSanection with seck losee); and .. . .

Yo M
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. A .-l' i ‘7.« ‘ "- . - .". . ‘ ‘. \5"' i
" (2) Greata or authiorize,any Yipd of stock vinking price fo the First Prefered - > .
“Stoek with respeet to the' peymunt of dividends or xpoa the disselution, Mywidation © - -

" er windink up- of .the Corporatioh, whether- voluntary or involuntary, or ereate or
“,. suthorise sny obligution or security tonvertible Into shares ol any pwch Rind of stock:
..+ (3) Amend, stter, changy of repesi shy &I the “General Provisions Applicable to’
o\ Al Series of Pirnt Freferred $tock™ 5o #a 10 affect the holders theteol adversaly; ..
T . '(4) Make-any paymant or dlstribution ‘out of capltsl ot ‘caplisl surpha {other- |
. than: dividends paysble In stock ranking jusior to the Fint Preferred Stock) to any
hﬂnrlln,:jmdl ssnking Junlor 1o the Flest Preferred Bloekioe - .. " .. . 0. v
i i , e v A s b ot ¥
(P} Tonwn any shares of any series of \he First Dreferred Stodk (in excennof 130000
ared of ihe First Preferred Stoek) of any shared ranking on & parity with them ot ©
shares of Bubsldiary Préferred’ Btoek, or relssue any redeimed oF redcquired sharen
of ks’ £u Preferred B1oek of any serlen or ahares ranking on-a parity with them o
%, gares of Bubsi€lary Preferred Btock, untess (6) the shares 56 to be isnied of telrued
2 Xre disved of efssued in ponmection with the redemption of, of in exchange fag, shaita

Pubsidiary Preleréd Block of of First Preferred Siock of another series then out. |, ‘
inding, eniitled in the aggregate to no Joss sim ot Voluntary disselution, Reuldatin * ™
“or winding up and ta fio lesr sfum o nveluntary dissolution, tiquidation o windidg +
+ WP & () tha eonvolidated incame of the Corporstion aind ite aubaidiatien (deterinlned
% - 86 hereinafer provided); for any twelve consequtlve éalendat minthe within the fheen -
-+ galendar montha immediately preceding the month within whieh sueh agditiomal shares < -7
. pre irdued. of relisued, shall Rave been {p the agmrexste not lesd than twe and.ove:-maltt - \

. times the-im. of thelaleres rﬁulnmm (adjusied By pravision bor awibrtiiation -
o debi discount and expense or of premium; s the 300e May S0, wil fisded febt) tor
one Jour ox B of the suistanding funded debt (exehiding any dunded debt ts be etieed

£onneetion with Hieh {ssue %’fﬂl’&iﬂ!lﬁ!) and the full dividend requirements tor ene’

o on i1 suislaading shires tiacluding thete ther pto‘md :
{u % propesed 1o be retired in onniti

: '; P , y
“of the First .:zmi fitoek and Subsidiary Preforred Stock and all other stoek skthe, - -
Covporstion, H any, Proferred Dotk Wik -

m;gmmammmhm ;;:

peepest 10-the payment of dividends of upen (he dissotition, Hywidarion orarliding’

am'é’m,mmwmm.ﬁmmm RN

bividion m&m‘r:wmum mesh indebiediels i
‘was fest . iphied By (e Co iy _m \
with reference to




A

r_'"’#.= Y . . ’;f: -\L:a_
the Corporatlon o & mubaldiary, evan shengh gxn* 3
theevol, l.lf.!imalundzﬁ 1300 pl!s#’pd or _hrp'::hnnnd"f;

- L. : ’ ¥ .
. term “consdlidated net iangihle aarets” ae swiad in thia s iakom {Fy 2hen
30 S0M0L of Wi Mabats npocrion om g T i tnde o e
s 955 salbal Blarios prepared in socordnoy with genenity gooep ting practices,
pes the sure of (2) the book amoufit of intangible arsets such as goodwiil, trade-marks,

braads, trade-namet, patents and unsmortized debt discount and expense;(B) sy

smpitsl write-nps tesgiting from peappraiazle of assets or Investmests subsequant 2.
whe 3O, 1948; {c} any rescrves, other than general contingency restrven, carried |
PR or Ity subsidiaries as nonicarrent Habllities and’ not deducted from <
.+ - sesatss (d) the amount, i any, at whirh:the stock of the Corporatisn owned by the
Corporation or by sny. subaidiary sppears upon thé amset side ofjuch coasolidated
balance sheet; (s) consolidated eurrent Habilitfes; and (f) eny minoridy, Interest in the
stocks and sucplus pf subsidiarics of the Corporation. The term “egeactidated current -
" liabilities” shall menn the aggregate of such of the following.as would appear on the
" lability side’of suck consolidated balance sheet of the Corpdratien and its rubsidiariear
(1).Any and all Joans, sccounts, bills, notes, decrgtances, hinds, debentires or otber -
sbligations of any character, except funded debt payatie of dewandide maturing In
“tweive months or-Jess thait twelve months after the particlar-time as of which the  ~°
ealewlation I made; (2) Dividends declared but not paid (sther than dividends payable
N ja shares of stock) s (3)+The aggregate amotint of all ncerued saluries, wiges, Interest, .
TV x . rents, royalties and. other ixpenses and all estimated and. scctued taxes (including, * . .
.t bt whheat limitation, income and expltal stock taxes); (4) Any reserves carried
L . . by i« Corporation or its subsidiaties for contingent current Habllitiea; and {5) Sueh
-7 ethet labilitles, other than-funded debt, a3 may ba properly Included ka “cutrent® in
) scoordasce with generally accepted accounting practices; provided thit no‘oblgatlidnis .
» of say-charscter shall for any'purpose be deemed 10 be part of consolidabed, current ¢
Habilities if money's suMcient td pay snd. dischargs such Hablilties In full (elther on the d
e s of matarity axpressed, thereln’ or on ‘such eartier date an such obligationt may' - |
: i ) shall have been Cenasited with the .-
‘ oqltiry 4 Ty OF Burtes In troat for the payrseay , 0 C
thertol and such moneys sBEall not be included In consclidutrd enrrent aaets, ¢ '

. "Consolidated Incoie” [of any period for the purpises of thix subdiviston LF)
", ohall be comyuted by adding to the consolldated firt ncome of the Corporation and
' . s subsidisties for-sald period: (determined in accoidunce with genenlly pécepted
Mdeuntisg poictices but without deductioh for minority Interest kttribytable to Sube . .
‘ mmm Socke), sv.adjusted by action of the Board of Directors 'of the
- Clrpotation a4 Bocsinafier provided, thy amornt deducted for interest (as 30 adjusted)
mfll ‘stich net Intome. , In deternining sueh coasolhlated nit Income for any.
pociod,: thern shall be dedoctedin addition to other items of expense, the Amimgt |
. to Income for sald hﬁo’ on the books of the Corporition and its subsidiar -
and defireciation dxpensa, . In the determination of comolldatedincomedor
. the purpoees’ of thjé subdivision”(F), the Bonrd of Directors of the Corpolgi ’
i snales such sdjustients by way of increase br decrenss n such co od ficome ai, |
+ Smthe datercins od dtn dus discretion with the advice of Independent fublic accountants, .
- gy doomn sppropriste-to give effect to changes therein rexulting from any acquisttions
. c of from muy redemption; scquisition, purchase, issne, sale &
smehnnge of secucities’ by the Corporation or Jta subsidinries cffoated ‘prior to ortln
Sunmesion with the isive, sssumption or reimne of sy funded debt o shires of First
Trghorved Biack thee 1o be fssucd, ausumed or reissued; pravided, Sowever, dhat the
Meard of Dicactors nowd not, make any sisch adjustments wiich, In'the exercise of its '
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' larrina, it a.:n eﬂeﬁ‘ g wm*‘:! mt :w"" "‘}' s." Tt deemimattea ed
Sutatetdnsonit. : o . .

ST " Theasrm “eubsidiary™ “ wred fn €2 SUY ﬂv‘m ¢ s'% o my csrrf‘rap R
3 don fhe votlpg control of which &t the time i owned, Ereetly or in°

S Corparation’er by one'or mors sublliarlea of :‘" Cm-nf‘*a*mn o7 '!“v LN Cﬂwnﬂ-n
Mhymormus*nmrﬂ"rf hf‘“ Pt T e cpemare T
15 aby porgemsten. 1t prin 2o opr ] s e Tise? 6l aares of oute
. stasdly gtock of such corforation aa At t‘sc tim€ shall have by the terms thereof.
. Jordinary wuting power, not dependent upon' the happening of any centingency, to

s it (ata meeting atténded by the ho!d*ﬂ of all shrres of wotlng stack) a mijctity | )

‘af 5 Board of Directies of such cocporation, Iricrpective of whether ar mot, at the /i
- time,.stock of any other clase or claszes of auch zorporation shall or mwht havc voting

”"dk by Teasan of thy happening of any contingency. i

““The térm "Suhtidiary Preferred Stock”, as waed in thia lubd:vision (F), shall o5
mesn sharen, of stock, which: are preferred 25 to dividends or “wpon distribution of
“ssets, !mud by any uub;hﬂxzy md owned other than by the Corporman ora,..
snbﬁdilxy o

Ca (G) Se Icm; &3 any zha.rp of the ant Prcfcrf'ed Stock of any uries are out:tandmz, g
- thy Carporation shall not elassify or reclansify ouhupdmg‘ shares of any series of the
- Firat Preferred Seack #0 44 to affect the holders of any series edversely (without similarly’
affecting the holders of all shares of the First Prefecred Stock of alf series) without the .
. consent «{givén . writing or by vote at & mesting called for that purposs in the manner
prescsived by Section 45 of the Stock. Corporation Law) of the holdery of record of 2t
o ) two-thirds of the total pomber of sbuci ;of exch such seriss.then outsta.ndmz 3
affccted adversely,’ ow - )
oo (H). Wheneter dividends pxj:.b!e on t e I"sral I’r:fcrred Stoek shall B¢ in dcf:u]l
‘ (e, in wrrenrs andvunpaid) Jn"an Wemreoatd akount equivalent to six full qumcr'ly
‘divilendy om all shares of such First Preferted Stock then outitanding; thercafter and
. until all dividends on all shares of the First Prefeiréd Stock at the time In defanlt shall
- have been prid.of declired and st Rpart ot Immediate] payment, the holders of shares of
“'the First refersed Stock, voting separately a3 & class dnd regardioas of arries, shall be
anszled o elect AT Tepaf pundar o presibery £ 50 Beard of Drertors which sball cooe
stitute not Jess-than one-third of the Tinard of Directors, ¥s then éonstituted, buf not less
“ than two r-ec'beu ‘of the Bosid o( Directors, and the holdérs of any other class or classea
" of stock of fhe Carpmt:cn entitled to vote for the eleition of éirectors shell be ‘entitied, -
Foting arperaviy w3 & clazd, to elact the remninddr of the Board of Directors, of ‘!’,E.- *
Corporation, #s then contitoted. The Fizht of tke he'fera 6F the Tirst Preforred Stoek”
! woring separately as & clzss to €2y r:.c-r'}:«‘-s cf 1e Board of Directors of the tion
. as alofessid ahall continpe uenll auch tise as il dividards on all shares of the Firt ’
Preferrad Stock In defandt akst 1-;* been paid in full,"or declared und set apcrt- for
. Imsnedlzte payment, ‘st which time he right of the holders of shares of the First
Preferred Stock ¥oting separxtely 22 a class to elect meinbeny of the Beard of Directors
ae aforesaid shyIl tecminate, sublect to revesting in the ev:nt of euh md gvery m‘bscqnc-:t
'dnhnkd'thed:uscter;hqrgmm&-scd. . v
" s The afocesnid rights Bf Firgt reforped Srock s"'" of 3= cther élane r eteasen o!’ s:cx:k
", 0f the Corparat)n~ t3 viite srparara'y fog the electizn 2! rmpenioory of the Board of Directors .
vy b cxercised atany xromal reeing of atoelhcldey of 13 Corporation or, within the
" Himltations Fercinaiter prm:érd..n “any sprojsl ‘we* -4 oi l#ot.’irhnlden of the Caorpera-
) ‘&gﬂ Batd-dnr the porpase of :!x:t-*z dirnctors, v . s R i N
: At gt Pme when e rirht of 4he htlers -'f 4 et Preferred Stock. to =‘~~'t
’mf"’"’“"! of the Bowrd of Dircetors i rrvlcd f 1 a.ffr"wf 3 rrees] msﬁma nf steckhel :‘-n
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e the provisions of the By-Laws of the

, mduﬂd@;ﬂmwwhhh a

wéxtiag ia the holders of the Ficst Preferred Stock of the fight &
D 5 i cach ¥ipht,

o the; Firat PreSerred S A s*mmt&thﬂmidbuurua}

. Upom the writtes of the holders of recoed of mot fess

mb&'dmﬁthfmlhﬂamd&mk&n‘buum&ng_ jex,

Mmmm&mmmmmqut&uﬂm.

ol‘t&Corponﬁonn_i_aBtunilptcHnmhgol’thgstmlbdldenmﬁt!edtovo!eiorthg- ‘

‘- . election of directoes, for the purpose of electing.members of the Board of Direcfora:

Seih mectiag skall be held at the place for the bolding of annial mectings of stockholders

* +of the Corporation. 'within S0 days after persona! service of, the said written request

" . ‘upon the Secretaty of the Corporation, or within. 50 days aftér mailing the same within

the United States of Ametica by tegistered imil addressed to the Secretary of the Corn

poration at its principal office. If such mecting shal? not be'called withint 20 days of such
persoual service or mailing, then the bolders of recerd of not Jess than 1075 of the tota] .

* number of shares of the First Preferred Stock then cutstanding, regardless of series, may

designate in writing dae of their number to call such special meeting at the expense of the ™
Cocporation, -and such meeting may beg.l!cd by sach person 3o, designated upon the
" motice required for anmual meetings of stockholders and shall be held at the place for

"+ the bolding of winual meetings 6f stockholdérs of the Corporition. Any holder 6f the © ...

Firit Preferred Stock 30 designated shall have access 10 the stock books of the Corpo-
ration fof the p::;poaenf causing said’ méeting to be called as aforesaid, .
- At any aznuaj or special meeting held for the purpose of electing directors wheri the |
", Bolders of the First Preferred Stock shall be-entitled to elect members of the Board of
Directors as aforesaid, the presente fn person or by proxy of the holders of one-third
of the total number of ontstanding shares ofsthe clazs or classes of stock of the Corpo: -
‘mation other than the First Preferred Stock entitled to elect directors ys aforesald shall
be required to conistitute a quotuin of such class or classes £or the election of directors .
by such ciass of classes, and the presence In person or by proxy. the bolders of .
_‘Mkdufthtqulm&rofoﬁtsﬂmﬁn‘guh&ma{thoﬁqt Stock shall be -
red to constitute a'quorum of such class for.the election of directors by fuch class; -~ .

- requi

L provided, however, that a-majority of those holders of the stock-of <ither such ‘class (or '

+ classes) who are present in person oe by proxy shall have power to adjourn'such meeting *
. for the clection of directors by ‘such class from tinie to time without sotide other than
| -anbouncement Wt the mieting; and provided, furtBer, that the absence of & quotum of -

* *! the First Preferred Stock shall riot prévent the election .of the menibers of the B ARG I

of ‘Directori tb be ¢lected by the holders of atock other than the First Preferred Sfock, . )
- #nd the absence of & quorum of. stock other than the First- Preferred Stock shall not e

» prevent the election of the Biembers of the Board of Directors to be elected by the holders -~ ©

> of the First Preferred Stock.  ."~ %" ... .. P )

", At'any meeting of stockholders for the purpose of electing direstors during such . .-

-, times a8 the holders of shares of the First Preferred Stock shall by entifled 1o, elect . ©

" members of the Board of Direciors as aforesaid, each holder of shares of ‘the Firgt °

Prefeired Stock shall be entitled fo one vote forr cach share thereaf held. . . .
“Upos the-clection of members of the Board of Directors by the boldérs of the First
Prefetred Stock, pursnant to) the provisions of this subdivision (H), the term of office of
- all didectors then in office shall terminate; and no delay ‘or failure by the holders of other
" “<lasscs of stock in elesting the remainder of the Board of Directors shall ityafidate the
ajection-of directors by the holders of the First Preférred Stocke. . * « &
. . i S .
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-\o et ’ h.!“ e o this w" (H)- provided wirh
. veapect : R apecial weeting of stodlh: ¢t the election of directons
the holders of the Firat Preferred Stick. oura"/ A :
. © Im o of m‘.J-ttnicy In the cice. itector cedurting among the drectors
, . tiected by the Roldets of the Fitat Pretereed Stock a8 dicresald, of bf u sutcessor to aty
auch director, the remalaing directors bo elected, b% vote of & mijotity thereok, vt the.
< remuining diteetor so elected if there be but ohe, fuhy elect & pirecessot’ of ¥uctesvors to
hold oMice for the unexpired tert of the directof vy directors whose place of places yhall
« - be-vacent, and such successor oz snccessors shill be deemid to have been lected by the-
- holders of the First Preferred Stock aw aforésat Likewlise, in vise of any Vacaney fn -
+ the office’of a director otcursing (ata time when'the holders of the First Preferred Stock |
shalt be entitled to tlect members of the Board of Directors na kfcresald) amony the.
directors elected by the holders vf the class or eldased of stock of the Cotpotution vther
" than the First Preferred Stock, or of & suceensor to dny such director, the Femaining , .
" directors o elected, by vote of & wjority thereot, ot the Femalning dicestof 3o elected
Ef there be but one, may elect § Bctesror oF suverssors to hold vifice for the utexpired
- * terrg of the ditzetor o directors whore plede o places shall be vacant, and suek suceessor -
., OF successcrs shall be’deemed to have been elected by siich holdets of the elass of -
+ '¢lassen of stock of the Corporation other thun' ki First Prefetred Stoek, - ’ '
S (D) Exeept ax hereln: otherwise _upmnl&éf’ovidﬁed add extept when sothe mands-
tory provision of law shall be eontrotling and, except'as regards the spectal Highty of any
series of the First Preferred Stock ay provided tn the revolutions crexting Sueh seriey,
" -whenever shutes of tws or more seres of the Finst Preferted Stock ers 'oitstanding, o -
_ dparticular series of the First Preferred Brock shull be entitled to vote du s sepirate seriey -
.. onany inatter arid all shares of the Virst Prefirred Stock of all serien shall be deemed t Lo
... toustitute Sut ene slass for any purpose for which & vote of the stockioleti of-the .
" -Corporation by’ cleises may now of hereafter be required. . - . eorloU

.+, (J) The First Preferred Stock of the Corporation. uht(lt tot Bititle any holder theteof
as e.matter of tight to subseribe for, purchuse of Fecelyr sty part of the uitsaded stock

7 of the Corperation or any stock of the € atlon 16 be issved by reisna of any increise,
s ol the suthotired eapita) atock of the Ce atioti er any astock of the CoFpotition [,
plrehased by the Corporation or by (v Sumined er Hottiftiees, oF :
o7t pwrchase of racelve any rights t6'of options 1o purchase any such § d
L, eertifieates of indebtedniass, debentires: oF uther sseurities ohivertible tndy

08 OF Warrants to putehase siock of other secutities of the Coiporationof Hive any

T T i emarianas anoc
S L T S e
T The designati preferenees, privileyes and voting vowert of the shaces' af ghe“bii,..;. Do
- saries of the First Preferréd Btock. of the, Corpotation, aand ihe festtictiond. of qualieadoni~ "
" thereof, ss fixed by the Board of Directors $n-dccotdanie, with the authiotiziion stated iy
the “Cartificate of (1) Increase of the Amount of Authbrited Cupltsl Stock {rom M7 570"

R VL8 L RPN SO

other preessptive rights as sow or hereatter defned by the lws of the State of New Yoik. - -
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7,000, wnit ‘(2 o w Py e Far . -
_"Vﬂuoﬂl&?ﬂ&u&d!}.mm pursuant te Section 36 Seock ¢
.. Corporation, uw.u,nmhmnmnm‘um{. of the State of New Y:k.&.&pu-‘
wn:mwmuummxwmw).mumm: v e

(a) The tumber of shares to constitute the first series tluﬂ bc 200000 and the dulg
ock, °

N (b) 'l‘be dividcud nate thtreol |!all be 440% per lnm:m. aad tbe dau !rom vhkh
. ¥.dividends shall be cumulative shall be the dlt! of hsuc. . %

“{c) The bolMiérs of the shares of the Stock of Series A shiali lmve ™o voting n.m., cxctpt.
as otherwise provided in the special. voting rights of the."General Provislons Applmb!e
to All Series’ of Firgt Preferred Stock” set forth in the S«:t:on $6 Cemﬁcate, and except a3,
hereunlter JAn this niﬁcnq expnn!y provided, . .

Wnl’aoutﬂm g the menhty of the exclosion of the !:olden of n!d series frﬁm voting
. ung*hu. as :foreuid, the holders of shares of the Stock of Series A aball not be entitled to vote:
Yoina proctcdmg (1) for thortgaging the ‘property ‘and frapchises of the Corponition pursuant
to Section 15 of the "Stock Corporation Law, (2) for authorizing | any guaranty pursuant to
. Section_19 of said law, or {3) .for the change of pame of the Corporation puriint to. the
Gcnmi Corporation-Law of New York, and, except as otherwise provided in th enéral -
.Provisions Applicable 16 All Seriea’of First Prelferred Stock™, set forth in the on 36
-« Ceftificate] shall not be entitled to vote in & proceeding, (4) fof’ consolidation pursuant to |
- Section 86 of the Stock Corparation Law, (5) for véluntary d:ssoluuon pucatant to Section
- 105 of the Stick Corporation. Law, or (6) for sale of the fnnchlm and’ property”s
3 Corporation pursumt to Section 20 of the Stock Corporation Law.

. So long as any shares of Stock of Sene: A are outstanding,itbe Cotpontxou shall not,
- without the consent (given in germ or by proxy. either in witing or at a meeting called.
for that purpose in the mannc pl‘cscnbd by "Section 45 of the Stock Corporation Law),
. ‘of the holders of record of at least twa-thirds of the tota] number of shares of such series
then ontstanding, voting as & class, fssuc or permit ‘any subsidiary (as hereinafter defined)
to issue any, funded debt (ag herféinafter defined) for purposes other than the rdnndmg'
(wnhont increl:ed in pg:dpnl amount) of oﬂh‘n_ . ] :
’. of other fe‘tiremenzf m:mandms; -hsru of the First Prefm'ed Stocl: of sny series or of
* stock ranking prior to, o puri passw with, the First. Pl’fftﬂ'ed Stock, unless, after giving effect,
. to such isiue, (a) the onsolidated net tangible zasets {determined 23 hereinafter provided)
uceed two and ooe-half times the total principal amount of all outstinding funded debt .
. (mludhgmylmdedﬁtwbtmﬁ!tdhemhecﬁuwﬂh-ﬁhne)ud(b}_th
. tomﬁdttedhcomdthetmﬁonmdhlmhidhnes (Setermited as, heieinafter
‘ provided). fotnny twelve conseeutive calendar months within the Aftoen calendar months
immediztely prectdint the month. within which suchk fonded debt Is jtaued, shall hive been
" in the agitegate not less than'two and one-half times the sum of the interest requirements "
{sdjusted by provision for amortiration of debt discormt and expense or ‘of premium, s the
case may be! oc funded dedt) for one yeas on lﬂdthmumdingw&&(m
| .. sny funded debt-to be retired in edfinection with' such lssue) and ‘thi full dividond roquice-
: mhmmummmtmmnrMMhﬁm
- .hmnmmam)«mrmm&msmmmmm
* = (us hereinafter defined) and all other stock™ of the Cocporation, if suy, making prier %, +
p.’.mﬂ:h,thmm&m«!Sb&withmwdnpm
tbedk-o!nﬁoo.liquidatwn otwindhgupoﬂhntapon&n.
. Mmdhﬂlhww‘ilkn(d).them“fu&éwm-ﬂ -
Corpontionorany subeidiary not maturisg oa m&‘uwkﬂ-ﬂ" i ﬁ“
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::h ;hi:h“dthe'?dx‘n;‘ wan frat mu«i . Ib:%orpantfm-or my_fubﬂ@a,}r. mm “Hhae”,
oy weith, erence to {URANE debt, shall Erclede, withont duplieation, “mssome”,

. "aasumption’ ..'gu:}nxga" and * snty™, Funded debt- shall be doemed to be "'u“tt‘..':'
when the Corporation of & subsicigly first becoties Sbligated in ztapect thercof' to i holder
other.than the Corporation o & subsidiacy? it shxll be deemed “outsignding” while_the Cor-

‘poration ot a subsidiary Is obligated jn respect thefeof torsnch A Mder; Y T
deemed to be retired when the obliginn In rregetRurnel of the Corpoes il o8 & Lo
sidiary to such a holdet shall teffninate.’ The -Corporation snd its ‘subsidiaries shall be
deemed “obligated™ ypon funded debt secured by property owncd by the Corporstion or a
subsidiary, even though not responsible for the paymént thereof, and.upon funded debt’
pledged or hypothecated for any purpdse’ | - - - o ., . ¢ L. .
. The term “consolidated net tangible assets” as @1sed in this sobdivision (<} shall mean |
the total bf all assets appeiring on a eonsolidated balance shieet of ‘thé Corporation and its -
_ asubsidiaries prepared in accerdance with-generally acrepted nccounting practices, less the
sum of (a) the book amount of intangible asséts-such as goodwill, trade-marks, brands,
 trade-fidimes, patents and.unamortized debt discount und expense; (b) any capital ‘write-ups
resulting frofh reappraitals of assets or investmernits subsequent-to Jute 30, 1946; (c) any
. reserves, other than generxt contingency reserves, carricd by the Cofporation or its sabsid-' |

to . ikties as non-current Habilities and not deducted from assets; (d) ‘the arfivont, {f any, at
a %' . which the stock of the Corporation’ owned by the Corporation or by any subsicdisry-appears
Cdons 07 upbn thir asaet side of such consolidated balance sheet: (¢) coasolidated crirrent Liabilities; )
o ~ and {f) any mindrity intefeat in the stocks and surplus of subsidiaries of the Corppntioﬁ:t .
' The ‘term “consolidited current Jiabilifies” shall mean the aggiégate of such of the follghing™ 7 B
#s would appear on the Hiabilityside of uch’ consolidated Dalance sheet of the Corpardtion .« < ™ N
and its subsidiaries: (1 Any and all foans, accounts, bills, notes, acceptances, bonds,'deben  *, >
fures or other obligitions of sny character, except funded.dcbt, payable ofi demand or’
maturing in twelve months or Jess thay twelve months after the particulir time.as of which
. thecaléulatich is made; (2) Dividends declared but not paid (dther than dividends payable
it shares of stock); (3) The sgpregate amount of all accrued salaries, wages, interest, rents,
¥ royalties and other expenses aod afl estimated and accroed tixes (including; but without
. Jdimitation, fncome and capita) stock tixes); (4) Any reserves éarried by the Corporation or' -
. its subsidizries for contingent Tturrent liabjtities; and 15) Swch other Yabilies, othr thin
. . fuided debt, as may be properly inckuded as “curremt” ju xevardinte with generally dodepted,
" sccounting practices; provided that no obligations of any charaCter ahall for xty pirpose be -
- deemed to be part of conselidated current Tiabilities if moneys sufficient to puy and discharge
_ soch Habilities in full {cither on the date of maturity expressed therein or on such earlier:
. date xs such obligations, may be ‘trdeemed purimant to the preevisions thencef) shall have
. been depoxited with the proper ‘depositary oe with & bank, trutt compxny or trastes i trmt
for the payment thereof and such moners s,'hﬂl not be induégd'in consalidsted fomt asgelE.: .
. mCansolidated income™ for any period for the purpotes of this subdivision {2) :ahall be s
computed by ddding to the consolidited net Income of the Corporation’ and its stbsidiaries '
_for said peried (detérmined in accocdance with generally sccepted: sccounting practices bat
. without deduction for minority interest atrributable to Subsidiary -Preferred Stocks), 22
" 'sdjusted by action of tht Board of Directors of the Corporation as hercinafter provided, the *

- amount dedacted for Interest (as 30 adjusted) in determining such net income.’ In dmh«-: *
ing such consolidated net income for anyrperiod, there ehall be deducted, in addition 10 other,
jtems’ of cxpense, the amount charged to income for said,pgﬂod on the books of the Com
poration and its subsidisties for taxes and depreciation expedse. In fhe determinetion of

. consolidated incomme for the purposes of this aubdivision {c), the Boatrd of Dircctors of the |

. Corporation shall make such adjustmeiits by way of ircrease or decrrasdijn nuch consothditisd ¢
income as, in the. exercise’ of its die discretinn with the advice’ of. independent publiz
Mceonntants, it mazy defm appropriste to give e%ert to changes thercin ';e:_u!tirxg' from xny
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W Ramuleltions or sxlesBE prépertiss o 8 = apy redemption, srquhlio, purghare, lane, sle - ¢ -
R ﬁwam br th_ﬁ&cnﬁoukr its subsiinries effected peior  or {n':o}:'- S
o0, maction with'the lsswe, sssumption or relssue, of any fanded debt o shases of Fint Preferred -~ .

o JStock them to be isdodd, assumed or relssuéd; provided, however, that the Board of Directors
i make any dach adjuitmedty which, in the exercise of ity dus discretion, it whall
e Ideten?ﬁ}umnld not materlally i&_ectthed:tuminfaﬁnn of conso!i;‘a!td incomd, -t L

S The term “subsidiary™ ae waed fa this subdivision {) sl ieat any :r%m the
: Yoting control of ‘which at the tihe fa owned, directly or indirectly, by the Corporation or
- by one or more gubsidiaries of the Corporation, oe by the Corpocation and by one of more .
© subsidiaries of the Corporation, “The terni “voting control™, as applied fo any corpocation,
© . shall mean ownership of such’ fumber of shares ‘of outitanding stock of such corporation
© .. as at'the time shall have by the-terms thereolordinary votihg power, not dependent upon
<. * the happening of any contingency, to elect (at a metting attended by the holders of all shares
* ' ‘of voting stock) a majority of the Board of Directors of such corporation, irrespective of
\ whether or not, at the time, stock of any other.class or classes of such corporatisn shall of - -
-,V might have voting powes by reason-of the happening of any continpency, . ¢ SR
Ry @ term “Subsidiery Preferred Stock™, ag used in this subdivision G4, shall mean shares «
-, "ol stock, which are preferred as to dividends or upon distribution of a3scts, issued by any
inb'tidihéy and owned other than' by the Corporation'ofa subsidiary.” . ", .

ta

e a -+

. ++{d) The sum payable per.share of Stock, of Series A upon ‘the voluntary dissolution,
w  liquidation or winding tp of the Corporation shall be an amount equal fo'the redémption
" price'of such share (if redeemed for purposes other than pf the Sinking Fund) at the date of
-+ such p\:yment. as provided in subdivisicn (e) of thia Section 111, hereinbelow set forth, piuaan L
- amount équal to the dividends accrued and unpaid on such share to the date fixed for payment, . . - s
" whether 'of not earhed\or declared: and the sim payable per share upon the involuntary -~ %.
T dissolution) Tiquidation of winding up of the Corporation ahall be $100 plua an amount equal . 30 £347)
to ﬂ.ie' dividends accrued ahd unpaid on such skare, whether of not exrned or declared, o
. o e A ! T : h bl s
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; {e) Tbe\shms of the Stock of Serles A shall be redeemable at the ention of the Board ™., .
".  of Directors of the Corporatitn, either as a ‘whola &t any time, or in partyfrom tims to time-~ - 7
" (i) if redeemed for purposes ether thes ef the Slaking Fund herimalier provided dor te S e g
' Wenakt of the alates of the Stock of Series A, at x'refemption pilte of $108 per share 5 -
¢ - redeemed on or before Dectmber 31, 1947, and thereafter with successive reductions in the .
. ;. redemption ‘price of 3025 during ‘each succestive year aftes Dectmber 31,1947 and to and .
... <. including the year chdiny Decembier 31, 1966, and thereafter at $100 pet sharé, yach redemption
© .+ . price to be Iocresséd in each case by an mmount sgual to the dividenda atcrued and uapaid’ .’
- * thereon to’the date fixed for redemption, whethér or not earned or declared, of, (i) #f -
e redeemed for purposes o inking Fund &t & redemption price of $100 pes share, increased” , -
" by an amonunt’ equal to|dividends accrued xnd unpaid thereon to the date of redemption,
. ‘whether oe not exrned gr declaped, provided that; if, at the ‘Hme of the mailing of notice of
~ « - Any yedemption for the furposes of the Sitiking Fund, the Corporation shall theretofore Bave -
", rmailed notice of #my ‘Tedemption S purposes $ther .than of the Sinking Fund ‘sand the
Dt pedemption date specified in, such phtice shall wit have presstSor if the Corporation .slall
T ™ adt any fotice of any such redemption. for purposes other than of the Sigking Fond after
. the mailing of such notice of redemption for the purposes of the Sinking Fund and prior to |, ©°
.. the redemption date thercin specified, then, In any such event, the redémption price upon any -
sack redemption’ for the purposes of the Sinking Fund shall be the same a» the red .
poice oonthe date of such redemption for purposes other than. of the Siaking Fugd (the -
redemption price foc purposes of the Sinking Fund as herein provided Being hereipaft culled:’ '

the "Sinking Fuad redemption price”). .-

B =




E At . w . .- e . . LT A .
). The shares of the Stock of Serien A shall be entitfed fo the ; al
og Tumd, 3 Sollnéds. - v G oo o beosfit of an winnl,
.t {1} On or before May 25of é:ch-'yc:r commencing with the year 1947, the Corpqn- R
; tivo, ec Joug wi any shires of the Stock of Seriéa A shall be outstanding, shall et aside ~ *, _
" ws'en-annuaf Sinking Fund payinent & sum {herelnifter-called the “annwali Sip Fotd
" payment”) sufficient to redeem, om the pext smcoccding Iuly 1, at the Siakihe Fund - o
redemption peice, Increased by an amount-equal to dividends scerned and ‘nnpaid thereon |
- to the date of yedemption, whether or not earned or declared, such percedtage of:the
greatest nymber of shiares of Stock of Secies A at.aniy;time theretdlore outstanding 23 1s
_specified in-pespect of such yeat In the following tabulation (hereinaiter callad the " - ~

“Sinkin Fund quota™}: - R ) ) -

.4 7. 1949 10 and including. 1968 ...
T 1965, 1970 and 1971 oueerenens

sy ‘ g :

N o T S o
_ provided that the Sinking Fund qnota for any particlar yedr shall be reduded by such -
* ‘mamber of shares as may be credited theteagainst by the Corporation, as herein pro-

vided, and the amount of the annusl Sinking Fund payment for such year shall be corre: ™
_spondingly reduced. - The, Corporstion may creditspainst the Siokimy Fyrid quotafor
“any year shates of thé Stock of Séries/A, which, affer having been'fssued, shall have .
" » been purchazed by the' Corporition and -beld a8 treasar¥ sharek ot shall have beed ™
© tedeemed by the Corpbration for putposes other thar of the Sinking” Fundl protided | A
" that'no shares shall b eredited ngainst 'the Sinking Fund quots Toz any pacticularfyear
+ 7 " gnless the requirements’of all Sinking Fond quotas for prios years ihall have frstfbeen
. met éither through rédemption of otherwise.” At the timé of crediting shares agafnst a
, - Sinking Fund quota, the Corporation shall:deliver to the Registraf, fof the time Pein
:J: . . of the Stock of Serigs A 2« ¢fte setting {orth the tambef of shares,s& credited ahd the
Sinking Find quota against w sich gredit is made. . Thé Corporagion shall pdirrender?
Raghtrasr Bw dattikontes Fepri wernting all:ahaies so credited against’s. Sicking
' , redepmad by gperatigo’ of the Sisking Funi 5ot laer s ihe. \
W by surrender of sulh shares 16 the Lorporation upon redemption,. - |
e case tay pe; and S such shares shall be'cancelled afid retived and shall dot be 3, %s
aned and, for Il the purposes of this -certificate and of the "General Privisionn,
ifuiicable ta All Serics of First Pre Stock™ set forth in the Séction 36 Cerilficate,
T % e other. sharms of stock ‘oc funtied debt yrhich muy -be Jssuod shall be deemed to kefand ’
-, T gny ot such shacs o 10 have biem pior.t@e gntpduc'of the fedemption ér-other
i : w"__‘..’ ‘:« . -‘ i '.'-:'_“, oy e ) .

. Y i . B T A ta

Each annual Sinking Fund payment shall be gpplied to redeem on the pext sug- °
udify July 1, H 83 manner’as provided in respect.of shares of First Preferred:
Beinck of a8 serles in case of redemption at the. option of the Board of Directors, such -

. mamber of stidites of the:Stock of Series A as shiall substantially exhavst the moneys thed . -
- the’ anawal Sinking Pund-provided, however, that if such moneys do not exceed  «
$25,000 the Cocporation miay, but shali'sot be réquired to, apply the same to the redemp- i

‘o! phares Tor paxpesc of the Sinking Fond ity such year.. Any nnexpended balance

’

i the Sinldng ¥und shall be added to the next snnnal Sinking Fund but shal
wot raduce the Corporation’s obligasion in respect to such ammual Sinking Faod.” . -
. i . N . : ) .

. ‘{3) Notwithstanding the fefegoing, subject to the provisions of paragraph (4) hercof,
i the amdant of the qomolidfatc& net income {detérmined in accocdance wifh genecally.
i i peactices) of the Corporation and its subsiiaries cxrnwd during

. j‘?{ﬂ’ —eY 31 4 1




o . fuincing. 2} A
m&h-ﬂmumm . (otth

or of zn
other class of stock fanking anmapiﬁtywithtbe%kolw i: a{
“ment of dividends (togctber mﬁwt of a1l unpeid dvidends, if z aecu};-zi.
<+ M e& theteon),. lnd'\(bd)dﬁt nnount’ it ¥he ainking fand requirements in fesp :
Eny furided debt (»s ned it gabdivision (¢) hereol) of the Corporation o
ring such perfod (prmrided that: the imount, deddcted for sach sinking funy requi-s-
mients shall In 1o event exceed the less of (1} 3% SF the maximuin » et pad
4+ smount of ‘iuch funded debt ontmndmg at any flme after the origival issua ¢ of the
‘Stogk of Serics A and (i) $1,200,000), shall be less than the sum required to b
- —on-orbefore the next May 25 as the snnoal 8

ing Fund payment for &
S ofSetie.A.theC«ponﬁonshdlno:h t0 Bet apart us such ne
Sinking Fand payment. more than 30 much of the sum which, but for this

' “would be tegnired for. such next annual’ Sinking Fond'payment as shall bé eq 3
.+, consolidated net income of the Corporation ‘and its ‘subsidiaries remaining {ftér the
. deductions as aforesaid. The requirements for annus) Sinking Fund payments
éumulative, however, 5o that whenever the consolidated net incofué of the Cofp
. &nd its subsidiaries cirned during any mbuqncnt calendar year and remaining Rfter the
deductions set forth wbove shill exceed the puriual Sinking Fund payment requigd to be

¢t apart 60 or before thé next May 25, then to'the extent of sugh excess, subj
- provisions: of pm‘np‘h (4) Kereof, the Uorporation shall set lpl.ﬂ. with guc
,‘Smking Fund payment the lmepte zmount of any deficiency or deEc:cndéa
. vtous!y' ;ntde up iz any annual’ Smku:g' Find payments for pmwious years jni t ;
. in which they shail Eave becotie due} and the amount so set spart shall be aphtied to
3,, complete thc;,{eﬂremtnt ‘of shares of 'the Stock of Series A 50 ar'to éliminatg aly defi-
' b pn:vions annual Smkmg I-‘:md pl.ymtntl. \.S

deacses in su ,
- "(4) In the cvent ‘that any othu unes'b! First Prdmed Stoek hn pro y
rmul.l retirement ot liang fund, the payment of which Is conditioned upon the
of consolidated net die earded during any’calendar yeir. and remaining afife the
deduétions ‘set forth i paragraph:- (3} above, the Co:rpmt:on shall niot be tequifed to
sct apart as an annup! Sigking Fund paym}né on May 25 of any year more thed'i iduch
s

2@ the ratio of such fpit hanuel Sinking .
‘sanuel Sinking Fund pnﬂnent and (H) any othcr P required to be set apart in
" “zalendit year then curvent for retifement or sinking fauds for all such other series of F
" Prefeired Stock “In the event thit such snnoal retirement or sinking funda of
" v.gther sefies ahall be mmﬂhﬁve‘ the Corporation shalf not be reqiired to set spart ffm
. -the afdeeisld excess in the .congolidited net Income of the Cotponuon reoakining &%
Yhe deductions aforesaid dgainat sny dcﬂcuncy o deficicncies in any prior annwal Sisky
Fund piyment or payments; an amount greater than the percentage of iuch excess vrln h
is equivalent to the ratio of such deficiency, or the aggregate of much deficiencies, to i
‘ﬂﬂt‘te of (D) such deficiency or deficiencies, and (i) the iggregate deficiencles, i an

to the mnht? Mitemmt or sitfking i:mds for dl'u:k othd' ndlt
Fint Preferfed Stock -

(5) The Ourpongou my,ln anyye-r, onprbefon mq-zs pnfic:pau hM -
in part the mnn.t! S:nlda‘ Fuad payment for the na;t sm-ucdm‘ Yebr bﬁt hl.‘ ae ub-
- pequent year. ™ -

. (6) Any ‘balance mnammg in the Sm!nnr Fund when hu m ol tlb &ad: ok
Séries A shall rrmm mt;tfnding ahall beoome = of tha peneral Finds ﬂ'lh Cﬂ'\-
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7. of any povision of paragragh (1) ‘ot patagriph (2) of this yebdivision (1), irrexpective of
. .whether such’ defanlt may be permitted, by the provisions’of peragraph (3), paragraph (4}

oc parkgraph (7) hereol, the Corporation shall aot declare or, pay any Wdividend (other than © .. . -
7. . dividends payibie in shares of stock racking jupior ta the First Preferred, Stock) wpom, an¥ "
shares of stock'ranking Iunjor to-the First Preferred Stock; arid wheriever apg-such defaclt,
irrespective 29 aforesaid, shall result in. ah sggrepite deficiency in, Sinking Fund quotas™
*'; amounting fo 8% o€ moce of the greatest awmber of §hares of the Steck of Striex A'at any
time theretoforé outstanding, the Stock’ of Series A shall ‘be entitled to voting righta'ay ‘

. 1
. )

7 = "'(Fot tlie purposes of ‘this paragraph, when it is state that the Stock of Seriea A .
- gBalt aéquire "Timitéd voting tights™ or that Tlimited kiting rights” shall exist, it-shall .. .- '
--mesn that all provisioas ‘of ¢ “(H) of the *Genenal Provisions Applicable to: -
. Al Series of Fitst. Preferred Stock™ as'set forth intthe Section 36 Certifeate, shall
“become. or_are opefative,/na’the case may be, in the same fuagner and-io ‘the same .
effect as 1% ds payable ‘on the First Preferred Stocf had then beednie in” .
. defyult fn an te amount €quivilent to six full guarterly @viderids o all shares !
\"of uch Figgt Preferred Stock théa, cutstanding and a3 though there wire then ount- -
* standing ho series of First Preferred Stock Sther thid the Sfock of Series A and any * .-
- . .7 othet series of, First Préferred Stock which, hF the éertificate fixing the voting powers
- 't 'thereof, is given tights similar to those givea the Stock of Series, A by this paragraph;.
@ when it 3 ytated that the Firgt lgl_!feﬂtd. Stock shall acquire "general yoting rights™ |
.or that™gensral voling rights exist™ i shadl mean that the provisions of said subdivision, ’ e
< (H) shall betome! of jre operative, as the: case may be, by resson of & defanit-in' |

-

P )

v ar

' WNow e . .
r to poch time el deficiency in Sinking Fund quétis shall have been made .
good; the Stock-of, A stal, wpon sech terminstion, acquire limited voting rights, and

(53 whenever @he Stock of Series A skall Rive'scquicad Hsnited voting vights, such Hmited:

A%

7 woting rights shall continme 6 exist-watil (x) all défdiency in’'Sinking Fund quotas shalt * . |
*‘haye been madé good (ﬂ;n‘rnpo- the Hmited ﬁ.sg- cights shall termisiate with the suee .
. effect a3 iy provided A said sabdivision (H)jupon the termination of geaeral voting rights)

or (y) the First. Preferred Stotk shhll acquire general voting rights, whichever of sald events,
‘lf'gldt"ﬂ‘a - " u L I PR "

By LI
L IR v
= .

ST T, T oA R
' ~ Thi tegm ' “consolidsted. net’ current asiets” means the sfepunt »
consolidated current” asscts’ (determined as hereimaltor ‘provided) expend
. salidotid corrqnt labikties (derefmined a3 hervingfter peovided). :
B/ 80 Tl :
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For the’ purpom o{ th-.n n‘*""v feim gy, e e o
33ets”, to the mctent’ aftted by a4 in 2l caver i '\ﬂhmxw—* :
" with geoerslly L #ecownting prevtiver, Fhal dmelals, gha
. dntercadpainy - jrema, ¥GY t:xsh zerid Eas™ Jtens o hend or In- tromeit oroom dc-pm
any bank of trist m&ap«ny which-Txe net-wmpes f2d Selloensg T2 ety 'c
aid other xecuritics or oblipatices alich g per ly morteedls, ) it the :«a:‘ et
“roarket price thereof or at the falf u"w !"e'efﬂ' if there e ro :zn"s e puEt ot
price; (i) good xnd ilensls’ rotrs, zr“re sronpernres, r‘* 3 A~ 1 Lilie pas
able; (iv) inventories of raw warerials’ end pedahie of meleeiniafey oy X
.hctnnng. and of manafactured prodnc:i. :’l taken on the bn:s of, and not In exsany .
. o{. cost or current fair market ut»ﬂe, whichever shall ‘be lower, but with prores
+ adjustmenty’in respect of open future contracts, excinZing asa-'s of 1he. chau:.:r:
“dcscnbcd in this clanse (iv)’ wh:ch. by rcason of any faw, rule, order or rr.-—-n!auon of
my government or goyernmental, agency, domestic or foreign, It, i3 xot :n::clg:ntcd
* conld be liguidated or made {nﬂy available to the Corporation or its subsidiaries, as * .
the case may be, for generat corpofilepurposes within:one year ;ftcr the date' gz of
which, comolldatcd current. assets™sare being deterinined; and (v} such other asoziyl
a3 gencnlly accepted dctounting practices would fnctede within the term “ciirren '
#33cta” in the case of & corporativn. conducting a business the s2me a3 or similar to i
‘that °£~ the Corpon:ion all after deduction of adequate reserves o coch case where
‘reserve is pioper under ‘generally accepted accounting practices; pfo'rst‘.’ed. lnaw-
u\er. that none o.‘. the [ol!owmg shall be deemed tb constitnte & cnrreat uut- . :

©(x).any knﬂ of the- character deseribed Jn claoses’ (9, (iD). and (i) of

, this subdmsion whxck by reason of any, lzwfnﬂe. ‘order’ or regulaticn of an
gmcmmcnt ‘or gm.e-mmehm agency, domestic or for:ng-n. iz not at the time fully. -
available td the Corpontx&n of jts submd:xnca, as tl:c case nny bc. for mcnl

corpcntc?urpoul LT T VA
* {¥) any assét pledg-cd oe depos:ted ;y for or for t.'he- purpose of
paym’g any - obl:phén which is not included consolideted current Mabilities;
provxded. however, thn- "tomsohdxtebcu:reqt assets™ shall include any assets.
-of the character defined 33 “consolidated current sasets” which are pledged or
dcpomed as security for or for the' purpose of pzymg a:iy ob!~gzt:an included
m consohd;ted current !:::H‘" ?hs- end r ) ] )

{'f} Mu.‘te, Bords or e1her mptee
© the tﬂg“ﬂmiﬁ*‘n Lo c- H1Y n;.ﬁ.'r..a
'F‘ar the parposcs of t!ua nbdwismn {5}, the :er::-,mso!.d;t A
ines"’ to the extent’ permitted b;r and in all eazes #9 determined in :u-_
ggqmﬁy accepted. act:oumng ;mu:twrs ghall mean the ng;z"gx': s
following »s mI& tppur on the Xabiliey shle of :be [ "..;z“:d .
M the, Corpcrxt;on and its subsidiaries: (1) any.asd a7l Jogns, mdcounts] bm:, net e,
acceprances, }onds, debentares hr other ohifzriions o any CAracteT, . p-r;blg g
1';* emand or- mfhmng ih. twelve months or Mes thad tTiten -nm-"'s 2t e particr Teal”
Ttilne as of which the egnlation is siafe; (2) Siif-wis ew‘u“"“‘*‘ 3t net et
. {other ‘than d:nq}mds pakle in ahares ‘of meriekY: £} shet agpresnts amownt o
aTl acerted saliries, wames, intsgeet, peete, e b and oother exyesses, xngd alt
" estimated and aterued axes (inchrding, Bart ot ey Tirsjeation, Inceave mmd caplza!
tock nxex) {4y any rescrves <arried by i Cotpreation oo ‘Ba sbaldinior &
gontingent cmreent Labilitic®; and (5) s=dm c"!;—'r";ah:.mu av may be peppaty o
claded ks “corrent” in' accordamee with penerally M M*‘at m._,
peoided that nb oblipations of sny character yhall for any poipost be e o

ryief cmsohdatcd curwnt Yabilities! if r--'"ys snmiw my tn# - P

e P 2 i
- Far3-
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"f R - R - s
:)lubmdu H’M (ﬁMmﬂudﬂt nl-mth‘iyw i OF 0w svcl werr
date u3 guch tghs waf be redermed,/porersnt to dbe proviairy dergol) ol
. Jbavs heen' m“:h the proper Srptrory ‘o with & Yank, Twst company
o "t!'ﬂ!’!cc in et pAyment :’:rm” “med (aﬂ*ﬁﬁmt the provislony® tg
. i» sbbparagraph (¥}’ ma: ‘moneys shall, At be duleded s aqumhdntté L e

i (2) The d:rpomlqn ahanl ‘et dichee T pay by Sivideods {other thes Griﬁ‘-t_; i
payable intlham of stock rallking Jusior te the Firm Prefeeyed Simk}“:m oy 2t

of wny s:oc‘ktp king‘jmﬂot to the Fmt Prcftmd Sto:'k mcpt ‘aut of :urphu ﬂmed

!mm and lfter]‘a.nuuy L6, . ‘

S @ Co}pamioq:hmnmrquﬁnm;:hamo uy-mknsﬁwjui-"rmg

the Fi Prcfcmﬂ Stock except ocut of lurplnl carned: from and afier Janoary 1; 1946, .

nor yhless aftck giving effect to swch ‘rescquisition e condolidated net carrent assery

(ay-hereinabove defined) .of the Corpdration and s’ himunu shall be not less than

. $20,000,000, and, further, shall not redequire iny-suck shares at say time when the pry-

» /inent ‘of dividends on such’ junjor stock would be in contravention of any of the provi-
sions of this certificate 'or of the “General Prm'is:onx ﬁ&pphclblc to All &:-rxs of Pint
Prtfcn'ed Siock" ut loﬂh h'.l the Secﬂon 35 Ccrhﬁuu. s \ R -
'&_h' A cmmon smcx oo ' o

3 :bﬂ’es oi the Con:mon Stock are sibject in ali respects to the desigmﬁou, pre‘e:b
““erices, privilegediid vating powers of the’ shares df the Fxrst Preferred S:ock of the Corporumn .
and the rcsmctxom or qu:hﬁutmns thtn:of _«- , - : g. C, S .

'The ,mepn oﬁce of the Corpontm 1s'to be lbc:ttd :n the C‘ty of New York. in the L

- . .lg 5
County of New Yo:k. m the State of New York, f i

Lo " VI The Cérpcration hereby.designatu the- Sccrltny of State of the Sme o! ‘New York
S _.#3 its- agent upon whom process in any action ot” proceedmg sgainst’jt may be served-within

~=r &lhe State of New York. : The address ta which the Sccretary o 'of State shali'mail a copy. of iny .
ptodcn against the Cot‘pou.hon, which may bé &e:‘nd npon ‘Bim puquant to law, is Ko, 230a Lo

" Park A\emxe, New Yorlc 17, N Y o

#

-
e,

\ JN"""VYH m-dmﬂoméimc«wu‘mﬁmﬁr’m

< vm The number of directors of the Corpaumm ahall be ﬂgbmn. D:xtctm need m"b&

ttockho]dm of the Corpdration. The eiphteed directors of the Corporation shsll be claseified

. in.respect to the time for which shey shall sevéralty bold office into three classes, ench of whick

' classes shail mnn of aix directors. . Each of fhe directors of one clase shell be mm.ny ‘ected .

"+ for & tetsn OF one year; exch of thé &rectors of another ‘clasx shall be ariginaTly eected for'n

! term of two years, and each of the d:m’:torsof anothet class shall ke erieinally tlected for a frron

“of tliree yedra; 5o that the teTm of office of doe clasz of dirnctors s¥all expire excl rear thevesfier,
AR the yfinual meetings of stockholders held after the first clection of directors by’ clasecs, the -

" sueceysord to the class of dtrqtors :whose terhs cxpire in that ‘year shall be elected fo hold offize

_ Ide the term of three yesrs, Directors et each clags shall bold offics wntl} aar m sre

dn‘ly chosen and qualified. - I - s
VIII * The names and Post ofﬁcc addresses of the Dirértors for the Srst J'ur 211,

Grorpe E. Dodge, ‘27 West 57th St., New York G Y.
_Titus B. Meigs, 16 East 65t St., ¥Wew York City.

Ferriy J. Meigs, St. Regiz Falls, Frasklin Co,- ‘N. Y.
T David M. -\nﬁ:nmn. 46 Massey St., 'Warertown, N. Y, )
Gmrge C. Sherrhan. 14, Ten Eyck SL. Watertown, N. Y. |

{‘7/ /IC,»’-




o lx Tbe u;nes ana Post, Ofﬁce’ ldd.rmu o( the mbm‘bﬁj\aﬂo and the m:mbcr o{ s,...w—; :

:lnf:hcn‘bed by each are at follows:: . , B I T
. )

r o L . .

: Geor{:(& Dodgd, " " p o S
= - 2? (213 Wﬂlst-.NﬂYﬂiC'lt] occo-.-t-tntccou-J.n----obnooo. lﬂl‘um '
Titus B. Ml - : '
16 East 651h 5t, New Y“tct’ -%-----oo-.m-h--.o-oaoo-.---o- !05

Fcrris , o T
&ﬁ’?“{l" me‘cﬁ.“-?; o.-uo.-t-----aldnl sanssnasese i-xm
Dur:d 3£, Anderson, : N
ﬁlfcmAy?St.;'\Vntm"n.N. b TTTPITPIReRTY venpaseres lOrﬁ&l-
GQOf?C: Sherman, ™ - gt e
14 EycltSt..Wl!utown.N.YT R, ‘..................... lOlhxm
./ : -

v In Wrrxm Wn;mr..wt. ba\re m-de rlgned md
Apﬂl 1954
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hnn or Ntw Ym *_!
avm or Niw- Yoti
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,_ g J-« .:-vr-“ da’;ﬁuw dly nlAprll, 1954, Hmmpermthymllml@.?mvm‘m Wn.um]
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\.._;;,‘51;:.._& e . / i,

!

Dfms,@fome known and knowi to me te be the perions described fn and who éxetuted she foregzing

., Certificate, and they therenpon uvcﬂlly duly u:lmowledred tame that they eiecuted the'

PN

Ryds im0 JuesTsmeray

N’ohv P-bﬁc Liate dﬂﬂu Yo

C«t!eut
" "New Yok Con
Tum

Sun or Nxw Yon'. i " ‘ ‘:
Cuuuw or Nr.w Yosx P e e
Rov -K.J-‘mmox ‘and W J Dxxon, bdng duly aml, m':r\:uy sworn, cach !or mezf

deposcs-and say
\Vulh:d }. Dixon; isjthe Secretary, ofSz. Recis Parex Comraxy; that they have been authorized-

ute/and ¢ {oregoing Certificate by the votes, cast in person or by proxy, of the holders

s

“of record ofa ml}ority of the outstanding shares of said Corpontion entitled to vote thereon;

that neither the certificats of incorpotation nor any othercertificate filed pursuant to law requlres
a larger roponlon of vites, ;ad‘ that sk voirs were cast at a miceting of the stockholders of

nid Corporation held on the 9th day o! Apdl, 1954. u notim puﬂ to Scction 45 of the

Stock Corponi!ou Law.’

e said Roy X, Feiguson, iy the President and that he, the nid .

[ VI,

Tal, rhed ey




"
I‘UJN tm:r\\\.'u ¢ lmpor.nlun et B the fan
aevardance \\nh ihe rcqmn‘ senty nf "Hbdl\l‘ll!:l ]

The number uf dd\httlsn al -Im. < thiyg n‘u-ulun;.: ftefin -;'n 'luu),v uf sh.uu w huh |.l (fmr}n'rl’ 1ian
the foreguing Ceetifivate alithored to ssie s 300,250 « AN of ~uch adifilonal ilmrrv‘

i the par value & Five Dollaes (§3) cach. - ) o -

1Y - - = -

L ’ .
Subserzhed and sworn to before me

lth:-.fﬂ day’of April, 1954,

“Tklate of New Do)
HFI‘\I;I\IF SO~ \IF;

with amendments,

filed in thiz Jdepartreent on the 1+ ) v af ' . April - #A -

copy 1n . verteet Bt therelien o od the wiohe of saeh sreyzanl,

) 4 _ﬁf .’j?"*’f, nF &l ; T
of Air - S xh-mm !xm- o
and rli‘t.;,r»!'-nu*'.
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