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ST. REGOS PAPER COMPANY

amend

OF STATE, STATE OF FLORIDA.
by, ... 1, on. 1159270, .....

TOM ADAMS
SECRETARY OF STATE

FILED IN OFFICE OF SECRETARY !}
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7 Bepartment of State -
ST meamoL
TAUAMASHE 12300

CEYARY OF STATR
November 9, 1970

The Prentice-niull Corporation
Systam, Iac. .

221 Fifth Avenus

New York, Hew York 10017

" Attention: John F. Bryna, Junior

Gentlemen:
Subject: 3gr. REIS PAPER COMPANY

This will acknowledye receipt of the following
documents for the above captioned corperation:

X 1., Check in the amount of § 10.

2. Articles of Incorporation
Amendment to Articles of. Incorporation
Articles cf Merger_or_Consoli&ation
Certificate of Withdrawal received and filed
Limited Partnership
Enclosed please find:
Invoice No, in the amount of §

Resident Agent Form (to be completed and returned
for £iling).

Certified copy(s)
Certificate Under Seal
Photocopy (s)
A refund of $ i wiii be forwarded later
Enclosures or details of filing:
Filed: November 9, 1970.
Sincerely,
TOM ADAMS

Secretary of State

By
Roy L. Allen, Chief
Bureau of Corporation Records
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John F. Byrne, JPss s & « & = = « « - NEW YORK OFPICE
November 4, 1970

ST. REGIS PAPER COMPANY

(A New York Corporation, qualifled in your
Jurisdiction as a Foreign Corporation) -
Sixth Restated Certificate of Incorporation,
filed with New York Department of State on
April 30, 1970. ~ . .
D=ar Sir:

Please file the enclosed with your approprlate ceorporate authorlties
in connection with the above matter..

T alao enclose our check in the amount set forth below,
basic official £iling and/or reccrding fees.

tc cover the
If, due to the increased authorized capitalization resulting from
this Certificazte, 1t will be necessary at this time, in order to file
this document, for the corporation to pay Toé your authorities an
additional filing or entrance {ee, or tax, p

in_abeyance until you have advised me regardifg,
additional

leaze hold the [1ings
ihg the exten
onal tharges, and I, ln turn, have been able to eobtain a
chec © Qover siamee. o T - o . :

t of sueh

Sincerely,

John F. Byrne,’Jr.
Vice-Presldent

yL R
RTEEL LML g

Y9ivig 40 L3

Amount: $ 10.00

check Ng. 4317
G TAX e ciyapaase
FUING o B
R, AGENT ... uvaancnnes
C. COPY..o. erorrae
TOTAL .. 5/‘7
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RESTATED CERTIFICATE OF INCORPORATION T
poo I
' / /f 3 . ST. REGIS PAPER COMPANY | .
g 3/ ’ Under Section 807 of the sm-afpomhu\-

We, WitLian R. Apams and Homen Crawronn, being, respectively, the President and Secretary
uf 57, Rears Parex Conraxy (hereinaficr sometimes referred to as the “Corporation”™), hereby centify:

Fiest: The name o the Cnrpo;:lion is Sv. Recis Paren Company.

Sgconp:  The Certificate of Incorporation of the Corporativh was fled in :he office of the Depan-
mnt of State of the State of New York on Februmy 4, 1899,

Trixp:  The Cemificate o!“lncurpuhl:on. as amended heretofore, is hereby amemled to effect the
 fullowing amendments authotized by the Business Corporation Law: (1) to increase the authorized
number of shares of Preferred Stock, $t par.value, from 1,000,000 shares ta 5000000 shares; (2) 1o
: ~ increase the authurized number of shares of Common Stock, $5 par value, from 25,000,000 shares 1o
50,000,000 shates, and (3} to provide that the holders of the Commun Stock shaill not have precmptive
rights.

"
Fovkra: The text of the Cdrtifieate Of Incorporation, as amendsd heretofore )nd as further
- amended by this Certificate, is hereby restated as follows:

: CERTIFICATE QF INCORPORATION

- .

N - OF THE
L. ST. REGIS I'AFER COMPANY

L The name of the pn;puscd Corporativn i the St Reyis Maper Company.

e "+ 1L “The purposes for which maid Corporation is formed are:
o7 -
- S : To conduct the business of manufacturing, producing, purchasing, sefling and dealing in paper,
f— : N . paper produns. any and all ingredients thereef and any and all materials that now or may hercaftet

© .. beused in connection threwith, boch within and without the S!atc of New York;

T'o purchase, lease or o'Hmw:sc acquire woeodlatds and 1o de\'elop them; 1o sell and dispose of
any products whatsoever of uld woodlands, and with the nght, in conmeclion with its general
business, tu purchase or acquire any patents, inveatidns or processes or machinery connected

therewith; -

L To purchuc, acquire, build, own and rent ot scll dwellings and other, buildings, and to purchase,
own o lease such real and personal estate and property as may be necessary or proper for the
business of the Curporation; and to mine any minerals or make use of any materials found upon
hmls purchased or owned for the general purposes hereinbefore expressed

To purchase, acquire, hold and dispose of thee stock, bornds and nther evidences of indebtedness
of any corporation, domestic or foreign, and issue in exchange therefor, its stock, boods or other
cbligations, if authurized 1o do w0 by the provisions in the certifiate of incorporation of such other

°  stock corporation, or any (trhﬁule 1mmd.uory thereof or supplemental thercto, fled in pnmnme.
of law, or, if the corporation, whose stock is 30 10 be purchased, acq'.nt:d. held or disposed be, i

i
-

’

-




enpaged In a business simitar 1o that of such stock corporation, of engaged in the manufacture, use
or sale of the pruperty, or ¢ the construction or uperatiors of warks necesury of useful in the
business of such steck corporation, or in which, ur in connection with which the manufactured
articles, provduct of property of such Totporation are or may be used or is2 torporaﬁup with which
wand stock entporation is or may be authorired to consolulate. When any such curporation shall bea
sthhobier in any ofher cotporation, as herein provided. its president or othes, officers chalt Lo
elynble tu the office of Director of such corporation, the same as if they were #lidividmny stock.
holders. therein and the carporation holiling such stock shall possess and exercise in respect thereof
all the nights, pawers and priviteges of individual holilers or owners of such stock;

To conduct the business of the Cerporation i all or any uf it branches, so far as permitted by. -
law, in all stares, territonies. dependencies and colonies of the United States and its inzular posses-
siuns, the Ditract of Columbia and in foreign tofintnes, 1o naintain offices and apencics, either within
or without the Riate of New York: and, as may be requisite it the convenient transaction of ita
business,” or guruluct of s operations, 10 purchase or vtherwise acqeeire, hould, own, mortgape, sell,
canmiey, ur utherwase dispose of real and personal property of every class sl descniption in any of
the s1ates, terrstunies, dependencies, colonies or insular possessions of the United States, the Districy
of Columbiz, and m any and alt foreign countries, subject always tu the law of zach state, distriet,
territury, depedency, culemy, insolar possessiun or furgigﬂ cuuntry;

Ta conduct the busmess of logging, humbering and all busnesves ncidentat ur related] thereto;
B . perate heyqung camps, saw mills, lumber mills or other plants or faalities for the conversion,
utilization, manufacture aml procuetion of lumher and wood products of every character;

To own, hold, lease, hieense, vecupy, use and exercise rights in respect of forest lands and
woodlands, including the rights to cut and remuve timber and forsst pruducts therefrom, and all
rights-of-way, exsements, peemnts and all other grants and rights of every name and nature nevessary
or incidental thereto; .

To acquire, own, lease, hold, construct, aperate and mainiain trails, roadways, log roass, aute.
truck euarls and loping mailrouls of every thge and alf vehicles, ears, maory. tractors, locomotives,
avto-2rucks, repair shops, garages, tools, supplies, machinery, materials and eqipment of every name
andd nature necessary, cunvenient or incidental thereto; " . -

To buy, sell, exchange al generally deal in lugs, Tumber, thaber, stamling timber, forest fands,

woodlamds, weed, furest products znd all by prruducts, compranmls amd derivatives thereof, together
with all supplies. materials and commulities which may be manufactured therefrom or used or gseful” 5
in connection therewith; . B .
- . : -
To cumstruct, vperate and maintain puigr and paper mills and tu engage iy the manufacture and
safe of pulp and paper or any product in v luch lp or paper ae any derivative therefrom or
7. by-product thereo! or any material useit in the manufacture thereul may be used:

T'o purchase, cunstruct, charter, navigate, operate and maintain steam, sailing or motar veisels
of every type and deseription and 1o construet, aperate and maintain docks, whanes, tramways, Tog
tlumps, ‘warehpuses, torage houses, kading facilities, ramps and all hinery, squipment, sappli
anel materials neceesary or incidental thereto, .

To caadua the business of manufacturing, producing, developing, purchasng, selling and dezling
i any way in all kinde of produces deriverd from woad or other vegetable matter and other matesials,
including fwithout limitation) cellulose, ecliulose compounds and desivatives and by-products of
cellulone, Fayon, rayan products, ehemicals, chemical peoducts anid derivatives thereof, including any
and alt Linds of plasties, plastic material, and any andl all materials that may now or hercafter be
.Mm:nufaclurctl therefrom or used or useful in connection therewith; .

Te conduct the business of manufacturing, producing, developing, purchasing, s«lling and
dealing in rayon, rayon prg and osc in any form, including {without, limitaticn) Sbres,




ihrgad-.. yarns, textiles, fabrics, eloths and products manufacidred therefrom or used or useful in
the manufacture thereof; 7 B - h o .

To conuuct the busmess of manulacturing, producing, developing, purchasing, selling and dealing
in an® and all kinds of contatrers, including, without limiting the generality of the foregoing, bags,
boxes, crates, paclages, barrels, ans, kegy and utensils in_sh which paper, paper
buard, wood, metal, plastics or glass are ured ¢ither in whale or in part, and any and all materialy
that now ar may hereafrer be used or useful in connection therewith;

T4 conduct the business of manufactuting, sefling, leasing, licensing and generally dealing in
machines, engines, 1ol apparatus, equipment, devices, spare parts and repair parts for ahy purpose
cenrected with or relating 1o any of the purposes and powers of the Corporation and for sther
Purposes and to provide engineering, installation, TepRic and nuintenance services in connection
therewich; . . ’ &~

T'o manuiacture, seli, Tease, ticense :nd generally deal in machinery, apparaws,;«‘luqmmt and
paris anu supphes for the filling of bage, ackages and other temitiners, a3 well a5 for the weighing
of materiahs 2o be put into bags, pachapts and other sontalners and for the sealing of bags, pack-
ages it wther containers; - . T

-

r T A a .
To conduct the business of many ficturing, selling and geverally dealing in wire ties for the
* tying or closing of hags, 1ackages aml other containers ‘and for joining merals or materials of
wrery character er description: to manufacture, sell and geverally jdeal in machindry, upparsius
ang enpinent for the fuanufactitre of seals for the sealing of baps, packages anddther containers
ad fur e cowaye o the nxentEacture of cluth or PEPSr o tubex, bags, packages and containers
anloaber refute] proslucis; LR . .

T cunbint the Lusiness “of wanulaauring, pe duoing, dnvelopng, purchasing, el £hd
dealtog 1 any mul all Mt af grsds, sitits, fons prisalided drups, merchandise, manufactures,
caumunlitics, furtiture, machinery, touls, supplies aml Jeeoucty Aod Renerally to engage in and
curnluct any fuem uf nEnuiacturing ur mercantile enterprise not contrary to law; :

To invent aml deal with (he simers of the Carporation in any manner, sl to acquire by
purchase, by the exchange of stucks, botnds or other obligations ur securitics of the Corporation,
by sulswription, or vihensis aad to invest in, to hold for investmem or for any other parpose

- and to deal in and 10 use, sell, plevtee or utherwise disprese of any stocks, bomls, notes, debentures
and other securities and bligations of any ﬁo\'rmmcm. Fate, municipality, corporation, arsncia-
tion or parinership, domestic or forelen,‘and while owner or holder of any such stinkes, bands,
notes, debentitres or uther securities or obligations, to porsess and exertize in respect thereof ali
the rights, powers amil privilegee uf individual.owners or hollers theregf: -

p ekt
T do each and every thing nccessary, <witable or praper for the accomplishment or attain-
ment of any of the purposes emmetated Irercin or in the Certificate of Incorpnraliop or in any

other certificate, enlarging the powers amd purposes of the Corpuration, filed pursuant to law,
ot which shall at any time appear conducive to, or expeddient for, the protection or benefit of.

the Corporation; .. . . .
Nething herein comained hall be deemed 1 authorize or permit the Corporatio to ca-n:y
on any business or exercise ANy power or 16 «do any act which a corparation formed under Article 2
of the Stack Corporation Law way not Taw fully car: 3 on ur eo; .
. H

. To carey on the business, either alune or Juintly with others, of putchasing or otherwise acquiring,
+ owning, holding, investing or dealing in, admirdstering, mianaging, and sclling, motigaging, pledging,
hypotheeating or otherwis= disprring of, petroleum, oil, gas, nr other mineral lands, properties,

rights, royalties, licenses, kases, ur fractinnal interesys thercin, or certificates of interpst in ar par-
titipation in, or contraci e with respect 10, such lands, properies, rights, royalties; Ticenses, feases,!




. .
or fracti mal interests; provided, however, that the Corporation shall not have power lo manufac-
ture, preduce or otherwise acquire and to supply for public use artificial or namral gas or & mixs
ture of Doth gasses for hght, heat or power and for hghling the streets and public and private.
building s uf cities, villages and towns {n the State of New York: )

. Tu buy, exchange, contract for, lease, and in a\uy and all cther ways, aequire, take, hold and
own, and 10 deal in, sell, morpage, lease or, otherwise dispose of rds, claims, mineral rFights, oil
wells, gas wells, oit lanrs, gas lands and other real and persenal, property, and rights and interests
in and to 1.-* and personal property, both for its own account and as agent, operator of maniger
for the account of others, ard, either alone or juintly with cthers, 10 manage, operale, maintain,
improve, and develop the sid profertics, and tach and altS1 them: )

_ To enter into, maintain, uperate ur carry on in all of its branches the businzss of exploring
aml drilling for. exteacting. procucing, refinng. treating, distilling, manufacturing, handling and
dealing in, and buying and selhng, petroieum, oil, gas, coal and any and all other mineral and
Radrocarbon sobistancessamt any and all products of bysproducts which may be terived fram said
substances of any of them; and for such or any of tuch purposes to buy, exchange, contract for, lease
and in any and all other ways, acquire, 1hke, hold and own, and 1o sell, morigage, lease and other- i
wise dispase of, and 1o construct, manage, maintain, deal in anel operate plants, refineries, tanks,
trucks, cars, pipes, pumps and machinery, efmpment, facilities and spparmas of every kind, char-
acter and deseription. '
' I1. The aggngate sumber of shares which the Corpurition shall have authority 1" issue s

£5,000,000 of which 3000000 <hares shall be Prefersed Stick, 1ssuable in series of the par value of §1
per share amd 50,000,000 shares shall be Commnun Stock of the par value of $5 per share.

IV. No holder of shares of Commnur Sieck of the Corparalion xhall have any preferential or pres
emptite Tight 1o aubscribe fgr, purehase or receive auy shares of stock of the Corpurarion of any glass,
now or hereafter authorize, br any uptioms or warrants or any tighis 1o sebrcribe to or purchase any
securities convertible into ur exchangeable for any shares of stock of the Corporation of any class, now
or hereafter authunzed, which may At any time be-issucd. sobd or offercd for sale by the Corporation
or to have én)' uther preemptive rights as how ur hereafier defined by the laws of the State of New York,

V, Subject to fimitations prescribeq by law, the Doard ot Directors is authorized to provide for the
issue of shares of the Preferred Stock in one or marc series, to establish the number of shares in each
series, 1o fix the des'gnation, relatise rights, preferences ani] Timitations of tFe shares of each such.series .
,and to cause to be ficd in the Departmerit of 3ate of the State of Naw York, such certificates as may be -
required n connecion therewith by the Iiusiness Corporation Taw, The authority of the Doard with
respect to each serics atall include, but nct be Limited to, determination of the followingr:

‘ L]

1
{a) The number of shares constituting the seeitd and its designation]

{b) The dividend rate andl payment dates for shares of the series, whether such dividends shall
be cumulative, and, it so, from which date or datz

(¢} Whether shares of the series shali have votmr nights in addition (o those provided by law,
" and, if so, the verms of such rights; , .

(d) Whether shares of the series shall be convertible inta or Exchangeable {or ather sceurities
of the Corporation, and, if so, the price o* prices or e Tate Or rates of such cunversion or exchange
and the adjustments, if any, at which such conversion or exchange may be made;

{e) Whether the shares of the series shall be redeemable, and, if so, the terms 1nd conditions
of such redemption, including the redemption price or prices per share during any specified period




() The rights of the shares of the series in the event of voluntary or ihvo!uﬁury liquidztion,
diswlution or winding up of rthe Corpuration; . "

r . -

(2} Anyother relative, panticipating, upﬁv}ﬁil ur Sihes rights, preferences or Nimitations of the
shares of the saries. ) N [ . .

- . L

No toller of thire. of Prefereed Stock nf the Corporation of any series shall have any preferential
or preemptive right to subscribe 105, purcsase ot receive any shares of the Corporation of any class, now
or hereafter authorized, ar any + _tions or warranty or any rights to subscribe to or purchase, any securi-
ties convertible mto »=_exchangeable for iny shares of the Corporation of any class, now or hereafter
authorized, which ma.y at a1, time be issued, sold or offered for rale by the Corporation.

" §1. Provisiom Relating to Cnmulativelpreferrcd Stock, $5.50 Serien A ($1 Par Va!ue:)

§‘l.l Detignation of Stries  Of the 1,000,000 authorized shares of Preferred Stock of the Corpo.r-:-.'
Jtion, 147,500 shares shal be istued in 3 series desimated as Cumulative Preferred Stock, $3.50 Series
A, (81 Par Value) {hwrein callow the “Cumulative Preferred Stock™). . .

§1.2. Dividends.  The holders of the Cumulative Preferrel Stock shall be znutled to receive but
only wihes, as and if declared by the Mnard of Directors out of funds berally available fur the payment of
dividenls, divitlentls at the rate of $5.50 per share per annum,.cumulative whether or not earned or .
declared as to eack such share from July 1, 1969 and such dividends shall be payable on the first days
of Jamuary, April, July ant October, respectively.  All dividends payable on the Cumnulative Preferred
Stock shall be first paid, or declared aned ser apart for payment, bafore amy dividends on the comman
stock, whether payable in cash, sieck or otherwise, shall be pair or set apart for payment, so that if for
all past dividend pericss and for the then current dividend perind, dividends on all outstandfug shares
of the Cumulative Preferred Stoch at the rates fixed tor the respective serjes <hall not-have been paid or
set apart for payment, the deficiency shall be fully paid or set apart fur payment before any dividends
shall be paid or set aparr for payment on the Commen Stock.: Accruals of dividends shall not bear
interest. ' A Eeor oo St )

. §13. Dissolution, Liguitation, Winding-up, Upon any dissehition, Lgudation or winding-up of the
Corporation, the holders of the Cumulative Prefcrred Stock then eutstanding shail be entitled to receive
out of the assets of the Corporation legaily available for distribution to stickholders, in care of voluntary
liquidation, dissolution or winding.up, an amount equal to the redemption price 7% sfare applicable on
the date of such voluntary Niquidation, dissolution or winding-up and, in the ease of involuntary liquida-
tiem, Jizsolution or winding-zp, $100 per share plus, in the case of each share {ivhether 3 voluntary or
involuntary dissolution, liquidztion or winding-up}, an amount equal to the dividends acerued and wnpaid
thereon to the date fixed for final Awtribution, whether or not earned or declared, before any distribution
of the assets of the Corporation shall br made to the holders of the cormmon stock, as such, -

After payment 10 the holders of the Cumulative 'Preferred Stack of the full amounts to which they
respactively are entitled as aforesaid, the holders of the ‘Cumulative Preferred Stock, as such, shall have
no right or claim to any of the remaining assetx of the Corporation.

The sale, cenveyance, exchange ot transfer of all or subst;miaﬁy all of the property of the Corpora-
tion. or the merger or consolidation into or with ary other corporation, shall not be deemed a dissolution,
liquidation or winding-up for the purposes of this §1.3,

§14. Redemption. At the option of the Board of Directors of the Carparation, the Corporatian
vay redeemn the Cumulative Preferred Stork, either as a whele or in part, at any time afier July 1, 1974,
without ¢harge therefor 1o the holders of Cumulative Preferred Stock, at a redemption price of $110 per
share through June 30, 1976; $106 per share thereafter through June 50, 1981: $102 per share thereafter
threugh June 30, 1985; and $100 per share therealzer, in each case plus acérued and unpaid dividends

o b
T
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thereon to the date fixed for rademption \:-hﬂhér or not earned or declared:  Not Tess than 30 nor more
than 60 days prior to the date £xed for redemption 2 notice of the time ahd place thereof shall be mared
to the halders of revord of the Cumulative Preferred Stock 3o 16 be redeerned.  Notice of redemprion
having been so given, dividends shall cease to accrue on the shares therein desipnated for redemption
after the date fixed for redemption (unless defaut be made in payment or deposit of the redemption
price}. In every case of redemption of less than all of the outstanding shares of Comulative Preferred
Stock. then, at the option of the Board of Directors, such redemption shall be made pro rata or the shares .
11;) be redeemel shall be chosen by 1ot in such manner as nlay be pn:scnbed by resolution aof the Boml of

irectors, ;

At any time after notice of redemption has bcen m.ai!cd as a.forcs.-\id o lh: ho!clers of swd: [+ tobe -
redeemed, the Corporation may depesit the adgregate redemption price with a bank or trust eompany,
named in such notice as the place of redemption, having its prineipal 6ffict in the State of New York and
having, according to its last published statemient, capital, surplus and undivided profits agpregating at least
$50,000,000, such redemption price to be pavable, in ¢learing house funds of the ity in which su:h'fmr..( ’
or trust company shall have its office, on the date fixed for redemption as aforesaid, or on the date’
deposit, as hereinafter provided, and in the amounts aforesaid to the respective_onders of the holders of .

" the shares o to be redeemed, upon endorsement to the Corporation or otherwise, as may be required, and |
upon surrender of the certificates for such shares,_From snd after the eactier of {i) the date fixed for.
redemption {prov ied that the Corporation shall not have failed to make payment of the redemption jrice
a5 et forth in such notice) or (i) the date of the deposit of said mone; As aforesaid in advance of the
date fixed for redemption {provided in such case that such moneys shall be made available for immediate
payment ta the holders of the shares to be redeemed on and after such date of deposit and that the afore-
suid notice of redemption shall have included 3 smtcmcm that suth moneys ate to be 5o available), such
holders shall cease to be stockholders with respect to said shares, and satl shares shall not be deaned to
be outstanding and such holders shall have no interests in, or claim ageinet, the Corperation with respect -
to said shares, hut shall be entitled only to receive rabhi moneys as aforesand from mid bank or trust com- __
pany, or from the Corporation, as the case may be, without interest thereon, tpon endorsement to the
Corporation or otherwise, as may be required, and__upon surrcnder of t‘he certificates for such shares, as
aforemd

Tn case the kalder of any such Cumulalne P cferred Stock\\h:ch :h:m have bccn calltd fnr redemp-
tion shall not, within six vears after said deposit, claim the amount nlepn-utcd as above” stated for the
redemption thercof, such bank or trust company shill upon “demand pay over to the Corporation such
unclzimed amcunt and such lank or trust company shall thereupon be relieved from all responsibility 10

+ such holder, aud such holder shall fock enly fo the Corporation for the pz;n'nent thereof.. Any interest
accrued on any funds so deposited shall belong to the Corporalmn. LT - .

i
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All or mnam of Cumulative Preferred Stock at any’time rmlcmed. purchased or acuired by the
Carporation may thereafter, in the discretion of the Board of_Dlrccturs. be reissued or othenwise disposed
of at any time ot ‘fram ume to time to the extent and in the mannet now ot bercafter permitted by faw, _
subject, however, to the limitations heréin, or by action “of the Board of Directors ereating any series,
impoted upon the issue or reissue of shares of the Cumulative Preferred Stock. .

oo ;;r..\:wmuq-m.'.v;-._ W wE b

§1.5. Purchase or Other Acquisition. “Nothing herein_contain f_ﬁ;hﬂ limit any Tanl righi—of the
Corporation to purchase of otherwise acquirealfy shares of 1 (3iniul.1|‘w referrcl Qm:k. .

31.6. Votin.  Avall meetings of sharcholders of thc Corpomnnn. “each hnldcr of “shaces of Cumulas
iive Preferred Sr - ° shall be entitied 1o one vote for each share of Cumu!am-c Prefcrrcd Stack Yien out-
standing and of <= 3 in his name on the boaks of the Comrauon. : -

‘Whenever dividends upon any shares of Cumuhtw- Prefeered Stock shali be in arrears in an amount
equal to six quartcrly dividends thercon, then and in any such case the holders of all shares of Cumulative
Preferred Stock shall become mmlcd. !o the extent’ hemnaftcr prrmdcd \-ohng separately as a class, and
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with each share entitling the holdes thereof 1o one vote, to-elect a5 a member of the Board of Direstors,
one director who shall be in additlon-o the nutiber previcasty rontitting the Board of Direvtars, and
all other directors of the Corporation shall be clected by -ihe hotders of Common Stonk, voting teparately
as a single class, Such voting rights of the holders of Cumulative Preferssd Stock to elect a director
shall eontinue until all the aceurnulated unpaid dividenids thereon shall hive been paid, whereupon all
such voting riphts to elect & director shall cease, subject 1o being revived from time 10 time tpon the
recurrence of the conditions discribed above 15 giving rise thereto, © S

At any time after the acerual’to the holders of Cumnulative Preferred Stock of such voting rights 16
elect a dlrect-or. 4 special meeting of the holders of shares of Cumulative Preferred Stock for the pur--
pose of electing a director shal) be held upen Aot tess then ten nor mare than fifty days' notice by call of
the Secretary of the Corporation at the written request of the holder of shares of Curnulatrve Preferred
Stock at the time outstanding, or, if the Secretary shinld fxil or neglect to call such meeting within fifty
Aays after receipt of such fequest, then by call of any sush holder. .

8o loug as the halders of Cumulative Preferred Stock are entitled hereunder o such voting rights to
clect a director, any vacancy in the Board of Directors cauged by the death or resignation of any director
clected by the heolders of Cumulative Preferred Stock, shall be filled by the vote of the holders of
Cumulative Preferred Stock zt a meeting called for the purpose upon the notice and call as provided
in the immediately preceding paragraph.  Any vacancy in the Board of Directors caused Ly the death
or resigriation of any director elected by the holders of Common Stock, ot clected by vemaining directors

. 35 provided by the By-Taws of the Corporation, shall, umil the next meeting of the stotkholders and
the clection of directors, in each case be filled by the remaining directors clected by the holders of
Common Stock. .- s oI

Upon termination of such voting rights of the holders of Cumulative Preferred Stock to elect &
director, the term of office of the person who shall have been elected a director of the Corporation by -+ +
vote of the holders of Cumulative Preferrod Stock shall forthwith terminate. ' .

§L7. Conversion. 'T'he ‘holders of shares of Cumulative Preferred Stock shall have the right, at
their optics, 16 convert sueh shares into shates of Common Stock of the Corporation al any time before
5 P.M., New York business time, {the “Closc of business"_}lon July 1, 1979, but not thereafter, on and

subject to the Jollowing terms and conditions: .

(1) The shares of Cumulatice Preferred Stock shall be convertible at the office of the Corpora-
tion, and at such other office o offices, if any, as the Board of Directory may desipnate, into fully .
paid amt non-assessable shares (caleulated as 1o each conversion to the newrest 1/100th of 2 share)
of Cotim.an Stock of the Corporatiun, at the conversion price, determinesd as hereina ftoar provided, in
effect at the tine of comversion, each share of Cutnulative Preferred Stock being taken at $100 for
the purpuse of such canversion. The price at which shares of Commion Stock shall be delivered upon
cunversiom herein called the “conversion price”) shall be (subjeit 1o adjtstenent ax hercina frer pro~
vided) initially anei until the close of business un July 1, 1974, 55 per share of Common Stock:
thereafter and vati! the close of business an July 1, 1979, 860 per share of Common Stock, At she'
clise of husiness on July 1, 1979, 41 rights of the holiless of Cunmlative Preferred Stock to con-
vert such stock into Comnun Stock shall terminate, The conversion price shaill be reduved or
increased in certain instances as provided below, Upan conversion of the Cumulative Preferred Stoek |
all dividends secroed and wrpaid thereon shali be naid in cash, but no pavment ar adjustment shalt be
raade 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 C’nmmon. Stock issued upan s‘nch, conversion,’

{2) In order to convert shares of Cumulative Dreferred Stock jinto Common Stock the holder
therco! shall surrender at any office ereinabove mentioned in paragraph (1) the certificate or certifi-




. "
vates thetefure, duly emlutsed to the Corporation of in Mank, tegetiher with the pymed conversion
rastire Lin the form provided on the certificates for shares of Cumulative Preferred Srecky at wid
{ vffice. Rhares of vwulatine T'referred Stock shall e deemesd 1o have been cumeneal wunmelistely
Pt Yo the chose of buviness on the day of the surreuder of such shares for coNversion as provided
abor gl and the person or peesans entitled to recewe the Comptiton Stock issuable upon weh conversion
sl B tpeated fos all purpuies as the record holler ar holrers of such Comman Stock at such time,
Aot as practicable on or after the conversion date, the Corporstion shall issue and shail
deliver at s office a certificate or certificates for the number of full shares uf Common Stock
Bssualde upon such cunversion, together with cash in Jieu of any fraction of 3 share, as hereinalfter
proveded, to the person or fersons entitled to receive the same, Tn case shares of Cumulative Pre.
fetred Swock aze ealled for redemption, the right to convert such shares shail cease and terminate
at the clise of Lwsiness on the date fixed for redemption, unless default shall be made in payment
of the redernption price. LT T o

: S S
13 Incare she Curparan -4l issue o5 a dividend or other Jistribu on to oll of its common
stuckhwiliders any nights, options or warrants 10 subseribe for or to purchiase additional shares of Conn-
mon Stock, the conversion priee in %fect at the opening of business an_the day following the date
fiaedl for the deternumation uf stoekholders entitled 1o seceive such dividend ur other distribution $hall
be reduced hy muhiplying it by a fraction of which the numerator shall be the number of shares of
Comman Snck outstanding at the close of business on the Jate fiseld {for such determinativa and the
denoenmaior shali.be the sum of that nunber of shares of Commen Stack, plus the total number of
shares of Cotnmon $Stack which eould be purchased by the immediate exercise of all suck rights,
APLANS of warrinte, minus the total aumber of shares of Common Stock which could be purchased
- at the average market price of the Common Stock un that date by the application of the total subscrip-
van price antributable to the rights, uptioas or warrants plus any sum required to be paid for the
‘encrase of such rights. options or warrants, - -

[ .

t4) TIn case the Carporation shall issue as a dividend or other distribution to all of its common | °
steckhellers any security convertible inte shares of Common Stock, the conversion price in effect at
the opening of husiness on the day following the date fixed for the determination of stockhalders
entitled 1o receive such dividend or other distribution shall be reducerd by multiplying it by 2 frac.
tiom of wineh the numerator shall be the numiber of thares of Comimon Stock outstanding at the close
of business un the date fixed for such iletermination and the dencrminator shull be the sum of that
number of shares of Common Stock and the total number of thares of Common Stock which sould
be oltained by the immediate exercise of all the conversion privilege Attributable to suich convertible
security. . PR }

tRY Tn case a date is fixed after July l,_}%‘?. fur the determiration of stockhollers entitled to
receive additenal shares of Commen Stack af a dividend or ollier distzibuiion on any class of capital
stuck of the Corporation. the conversion price in'${Teet at the opening of business on the day follow- ,
g the date fixed for such determination shall be redduced by muliiplyinty it by a fraction of which the
numerater shall be the number of shares of Common Stock outstanding at the close of business un the
iate fiaeld for sech detesmmnation and the denominatoe shall be the sum of such numbsr of shares
am] the 1otal number of shazes chnstituting such dividend or ather distribution, such rewmiction to
become effective immediately after the apening of husiness on the day following the Jate fixed for
such determination.  For purposes aof this paragraph, the number of shares of Commen Stock at any
time outstanding shall inchale shares hel! in the Treasury of the Corporation ooly if such shares held
in the Treasury receine wuch dividend or other distribution.

{6) In case outstanding shares of Common Stock shall ba subdivided ihfé;if;;eatcr numi)er af
shares of, Common Stock, the conversion price in effect at the opening of business on the day follow-

iy the day upan which effective shall be proportionately reduced, and, cofs

.
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sersely, 10 case ouu!mdmg shares of Commbh Stock shaﬂ be c.m:bmed into & smuller putiter of
shares of Commun $tuck, the conversion brice in effect at the apening of business on 1he duy folluw -
g the day upon wiich such combination becomes effective shall be progartiionately increased, such
rc«iu:tmn o Increass, as the case may be, to become effective inamediately after the opening of busi.
neas on the day followiag the day upon which such subdivision or combination becomes, effective.
Shares of Commuon Stuck held in the Treasury of the Corporation skall bc considered outstanding for
the purpuses of this paragraph (6), provided however such shares hcld in the Tmsury of the Cor-
puration are affected by au:h subdw:saon or camhmauon.

(7Y In case of any capital reorg canizafion of thc Corpur;uqm. or in case of any mnsolu!ahon or
merger of the Corporatmn with or'into another corporation, or in case of any sale or cenvcyance to

* another corporation of alf or substantially all of the property of the Corgloration, the bolder of cach

shure of Cumulative Preferred Stock then cutstanding (or of the stuck or other securitios received |
i livw of such shares) shall have the right thereafier to convert stich share {or such uther stk or
serurttesd o the Ritnd and ot @1 shases of stock and other securites end jroperty receivable
upon such consululation, taerger, sule or conveyance by a holder of the numbier of shares of Common
Stock (whether whole or [ractional} of the Corporation Into which such share of Curmalative Pre-
ferred Stock might hawe been comverted immediately prior to such consolidation, merger, sale or
comvevanee, amd shall bave no other conversion rights under these provisions; and efective provision
shali be made in the Certficate of Incorporation of the resultingror surviving corporation or other-
wise, so that the provisions set torth herein for the protection of the conversion rights of the Cumula-
tive Preferred” Stack shall thereafter be applicable, as nearly assreasunably may be, to any such
other «hares of stock and other securities and property deliverable upon conversion of the Cumu-
lative I'referred Siock rcmammg outstanding or other comertible sectrities received by the holders
i place thereof: and any such resulrmg or surviving corporation shall expressly assume the obliga-
tion 1 deliver, vjn the exercise of the conversion pnv:lcgc. such shares, secutities or property
as the hulders of the Cumulative Preferred Stock remaining outstanding, or other convertible secu-
rities received by tle halders i place theread, shall be entitled to receive pursvant to the provigions
hereof, and to make provisions for the protection of the conversion right as above provided. In
case seeurities ur property other than Common Stock shall be issuable or delivesable upon conver-
sien as aforesaid, then all references in this paragraph (7) shall be Qeefied to apply, so fag as
apjrrupriate amd as nearly as may be, to such other securitics or property.  Nuthing in this pira-
graph +7) shall be deemed to diminish the convessiun riphts of the holders of the Cumulative Pre-

~ ferred Stock sot forth in this Certificate, © The wbhjatiuns of the Corporation with respect to the

Cumulative Preferred Stock shall be assumed by such resulting or s *wiving corporation, The

provisions of this paragraph (7} shall similarly .':-'nly 1o ..ucccs.m‘e :-eorg.\mr.atmns, consolulahom.
mergers, sales Or coaveyances. - Lo

. -

{83 Whenever the conversion price is adjusted as herein provided:. |

fu} «he Corporatizn shall eompute the adjusted cunversion price in accurdance grith this
§ 17 and hatl prepare & certifieate by the Treasurer of the Corporation setiing forth the adjusted
conversion price and ‘showing in reasonable detail the facts upon which such ad;us{mcm is based,
including a statement of the consideratiun received or 1o be received by tire Corporation for, and
e amount of, any additional shares of Comimon Siock issued singe the jast adjustment, and such
certificate shall forthwith be kept on file by the Corporation and ﬁ‘lcd with any other Transfer
Agent or Agemts for Cumuhhve Preferred Stock; a.nd

LI

'

(b) a notice stating that the conversion price has been adjusted anil seiting forth the
wljusted corrversion price shall forthwith be required amt as soon as practicable after it is
reqmerul. such notice shall be mailed to the holders of record of the ocutstanding shares of
Cumulative Pref erred Stock; prowdcd however, that if wuthm ten days after the completion of




» 0
suhing of such 4 notice, an additional nutice is required, such adsdittunal notice shall 1 deemed
to be required pursuant to this clause {b) as of the opening of business vn the tenih Vay"Slter
such cumpletion of mailing and shall set forth 1he convernun price as adjustad at such opening
of tuiness, amd upon the publication and mading of such aldtional nolice no other notice
ncal be given of any adjustment in the conversion price otcuraing at or prior to such opening
of Lusiness and after the timg that the next preceding notice given by publication and mail
became rovuired. . . S .
. 1 "

(?) In ase: / . . K

{a) the Curinration shall declare a dividend {or ans otaer distribution) on its Comsmon.
Stock payable otberwise than in eash out of its earned suples; or .

by the Curporatiun shall authnelo. the gramting tu the holders of its Common Stock of
nights to subserbie for or purchase any shares of capital stick of any class or of any athes.
nights; or . PRI

W€} of any r ssification of 1hv.-'\api\:al stock {other shan asnbdivision or combination of
its cutstanding shares of Comnor Btodk), or of any consnlidstion or merger to which the -
Curgoraiion 1s a party and for which approval of any storkholders of the Corjoration is required,
ot of the sale or transfer of all or substantially all of the assets of ihe Corporation; or

(d} of the voluntary or involuni,ry dissolution, liqui ution or wrnding up of the Corpora- |
tian, then the Corjoratiun shall cause N\ be mailed to any Transier Apgent o i ats for Cumue
lative Preferred Saock and fo the hodders ot record of the out *wnding iores_of Comulative
Preferred Stack, at least twenty duys (or ten days in any case spenbed Wnuse fa) or (b)
above) prior to the applivitde record date hereinafier specified, a notice stating {x} the date on
which a record is 1o be taken for the purpose of such dividend, distribution or rights, or, if &
record is not 1o be taken, the date as of which the hoklers of Contman Stock aof record 1o be
entitied to such dividend, distribution or rights are to Le determined, or (y) the date on which
such reclassificatnin, consolidativn, merger, sale, transfer, dissolution, liquidation or winding up
is expected to become effective, amd the Jate as of which it is expected that helders of Common
Stock of 1eeor. shall be entitled to exchange their shares of Common Stock for securitivs or
other pruperty deliverable upun such reclassificativi, ~onsolidation, merger, sale, transfer, dis-
solution, iiquidation or winding-up, )

{10y The Corporatica shall at all times reserve and heep available, free from preemptive righis,
out of its authors ef but pnisued Common Stock, for the purpase of etfecting the conversion ui the
shares of Cumulstive I"referrad Stoch, the full number of shares of Comnon Stock then deliverable
upon the cenvers.on of all shures of Cumulative Preferred Stock then eutstanding.

(11) Neo iructional shires of Common Stock shall be sssued wpon conversivn, but, instead of
any fraction uf A shotenwiich would stherwise be issuable, the Corporation shall, at the option of the
holder of Cumulitive Preferred Stock, eher Lo

(a) artange fpr the punkase of a fravuon of a share of Cununon Stock so that in licu of
any fraguon of A share of Cumason Stotk the hobler may receive the next highest whole number
of shares of Cummmun Stock, provided, hewever, that the holider shall pay to the Corporation
the amoun:, computed on the basis of the rmarket price per share of Common Stock (as deter-
mincd by the Corporation) at the clase of business on the day of conversion equal to the same
purchased fraction of such market price; or

(b} pay to the holder a cash adjustment in respect of such fraction in sn 2mount equal to
the same {ractiott of the market price | er share of Couunon Stock (as determined by the Board
,of Directors) at the close of business on the day of conversion..




Y (12) Tre Corporation wiil pay any and all taxes that may be payable in respect of the issue or
delivery of shares ot Common Stock on consersion of shares of Cumulative Preferred Stock pursuant
hereto. The Corpuration shall not, however, be {equired to pay any tax which may be payable in

\respect of any teansier involved i the issue and delivery of shares of Cotnmon Stock in 2 name other
than that which the shares of Cymulative Preferred S1ock =6 converted were registered, and no
suelt psue te delivery shall be pude unless and until the person requesting such issue has paid t>
the Corjuiration the anount of any such tax, or has establishey, 1o the satisfaction of the Corpuration,
that such tax has been pasd, ’ . e =

() For the purpose of this §1.7, the term "Common Stock” shall include any stock of any
clavs of the Corporation which has no préference in respect of dividends or of amounts payable in the
evena ui any soluniiey o involuntary Nquidation., lissalution or winding-up of U # Curporation, and
which 1> nut subject 1o redemption by the Corpuration, Huowever, shares issuable un cunversion of
shares of Cumulatinve Preferced Stack shall mclude unly shares of the elass designated as Common
Btuch o the Corporation as of July 1, 1969, or shares of amy clasz or clissés resulting from any
sechissiiediiont or reeiagsifications thereaf and which have no preference in respect of dividends or of
armuunts payable in the event of any voluntary or inveluntary liquidation, dissolution ur winding ur
of the Curpuratiun and which are not subject to redemption by the Corporation:” provided that if az
am tune there shall be more than one such resulting class, the shares of each such class then su
ssuable shall be substantially in the propurtion which the total number of shares of such c¢lass
rexiinng from all such reclassifications bears to the total number of shares of all such classes resuiting
frem all such reclassifications. '

L

§1.8. Neclassificarion of Series S0 long as any shares of the CLmulative Preferred Stock are sut-
stanvhing, the Curjwration shall nut classify or reclassify, or otherwise amend, alter, chanye or repeal any
of the express terms appliciiile to, eutstanuling sBares of the Cumulative D'referred Stock so as 10 afices
the holders of such shares advarsely withoutthe consent {given in writing or by vote at a mecting called
for that purpose s the manuer preseribed by the By-Laws of the Corpuration) of the holders of record
of at least twwenthinds uf the total number f shhres of Cuiulative Preferred Stock then outstanding o
affectel adsersely (any cunsent so given tu be binding upon subsequent hulders of shates of Comulative
D'referred Stock, whetier ssued befure or atter the date of such consent ), I

§ 1.9. No Preewptive Rights for Cumulative Preferred Stock. Except as herein set forth, Cumula-
tive l'referred Stock shiult st entitle any holler thereof as & matter of right 1o subscribe for, pchfse or
receve any pirt of the iissued siock of the Corporation or any part ui any new or additiunal issue of any
sluch of the Curporation whether of the samie ¢lass ar of any uther, class, or 10 subscribe, fur, purchace or
receive any rights to ot options to purchase any such stock, or to subscribe for, purchase or recejve any
bomds, debentures or other securities com ertible into or carrying options of warranis to purchase stock
or ather securities of the Corpuration, o to have any other preemptive rights as now r hereafter defined
by the laws of the Stute of New York. .

VI The principal office uf the Cos poratinm is to be lueated in the C:ty,:ﬂ‘ New York, in the County
uf New Yurl, in the State of NewYork. . N - i

VI The Corparation herchy designates the Sceretary of Siate of the State of Now York as jis
ARSIL Wt WHOM process inany action or procesding against it mzy be served within the State of New
York. The address to which the Seeretary of State shall mail a copy of any proces . rpa~st the Corpora-
tion, which may te served upon him pursuant to jaw, is Mo, 150 Jast 42nd Street, New Vo, NU YL IU0ET,

VIl The duration of the Corpuration is perpetual, .

Firri: The arncndm.em 1o the Certificate of Incorporation increasing the adthorized apital stock
- of the Corporation was authorized by th holders of & majority of all outstand-

i
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:mg shares of Commen Steck and Cumulative Preferrad Stock voting together as a single dass at a mieets
ing qf .sud: Eolders duly called and held on April 23, 1970, a quorum being present,  The amendment
pmn‘dmg that the hold_crs of Common Stock shall not have preemptive rights was authorized at such
mecting by ine affirmative vote of the holder‘i of a majority of alf outstanding shares o Commen Stock
an:i.Cumuh:we‘Pa:e!ened Stock voting together as a single class and by the affinnative vote of the »
heidars of a majority of all vutstanding shares of Comnmon Stocke .- - - .
o SR The foregoing restatement of the Certificate of Incorporation was,authorized by resolus
tion of the Board of Directdrs of the Corporation duly adopted at a meeting held April 23, 1970,
. . . “.
In Wrrrress Waeneor, we have made and signed this Cestificatghis &7 day of April, 1970,

.

_ I Wiliam R, Adamis, President

| e fonie]

rdl
. - - Homer Crawford, ‘f:crﬂary‘

Sratz or New Yorx ) . .
Couxty or New Yorx oo

Houxer Crawronrp, being duly sworn, deposes and s’yf: that he is one of the peisons who signed the
foregoing certificate; that he signed said certificate in the eapacity set beneath his signature thereon; that
he has read the foregoing certificate and knows the contents_thereof; and that the stalements contained

therein are true 1o his own knowledge. | . .
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.. Homer Cﬁwfoid, Secretary

Subscribed and swom to beforeme __ L . )
this 227 " day of April, 1970, e

Notary Pu_Pﬁ’c : ’ L -
JOSEPH E. GORE .~ o, -
Notary Public, State of New '\:nr,k, )
Mo, 211513820 o . .
Qualifitd in New York County T -
Commission Expires March X, 1571




