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C T CORPORATION SYSTEM
Assoclated with Tha Corporation Trust Company

1023 BAOADWAY.NEW YORK, N.Y, 10010 «{212) 6641008
TELEX: 98.8090

o gt

January 1.7, 1983

Sacratary of State
Corporate Records Burasau Bos
Division of Corporations

Departmant of State

P.O. Box 6327

Tallahassee, Florida 32301 -~
Att: Debbia Moody W
Dear M=, Moody:

&T. REGIS PAPER JOMPANY AB 32711~1 . ... .

As requected, I am enclosing & check for $15,695.8%, which 'I’L
trus: will enabie you to proceed with the processing ok he=
papers leing held in your office on behalf of the captﬁgecﬁ

corporation. =
u‘!ﬁ‘-"‘

7453 2/07/83 e,
12 19595.85 0§

Abv]

Very tri .y vours, ':[DW

¢ T CORPORATION SYSTEM

Ty :
AR

Service Representative

Vi T
VIS 0 i

RPB:18j
Enc,

- ;.4' ] ; ) bRy ‘ VoL

Ve
2
COUNSEL: Legal Department
St, Regis Paper Company
237 Park Avenue
New York, New York 10017
P [ s Att: Linda Williams Lopez, L.A.
Av ity

O C. TAX .
Cocter it .-
Fyorn e L Filmﬁm
: RAGENT fge____
C. Lory, -
TOTAL

N. BANK -
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L N

T

cal




*C T CORPORA’I‘ION SYSTITNM_S ]

November 4, 1982 . .. Assoclated with fho Corporation Trust Company
1633 BROADWAY, NEW YORK. M.¥. 10010 « (212) 6684-1688
TELEX: 96-8090

Corporate Recorda Buresu
Divis%on of C‘.‘orpogations

Dapariment of State

P.r0. Box 6327 .,.uns 9586 11/09/82 o500
Tellahesesea, Florida 32301 S B f—:r. 106 9586 11/09/gp ns.00

Gentlemen:

RE: ST, REGIS PAFER COMPANY - ... -.AB 32711-1

pursuant to the instructions of counsel, we enclose the
following for £iling on behalf of the above corporation,
which is authorized to do business in your state:r, .
certiftied copy of restated Certificates of Incorporation

and Application by Forelgn Corporation for increase or
decranse of Llts represented authorizsd shares In Florida,
Please forward the usual evidence of filing to this office.
Check in payment of the required feex is enclosed.

Very truly yours,
C T CORPORATION SYSTEM

== alled  11-12-89
Shard P. Borovo‘q /C d X .- td L
Service Reprasentativa oolod 1S, b‘?rﬁ 5G

RPB:ka

COUNSEL: Legal Department
St. Regls Paper COmpany
237 Park Avenue
New York, NY 10017

Name (-0~

Availabillty

55 Attn: Linda Williams-t.opez, L.A.
SPEC_I_IL IN§TRUCTION§ .
2= - : C. TAX

Document
Examiner

FILING.
R. AGENT FEE

Updater

C. Copy

Updater
Varltyer

TOT/L.... . 23

N.B* .

BALAMT DAE

Acknowledgement ' ' - REFUND

¥, P vorliyer

bty B sz_i'= 43




APPLICATION BY FOREIGH CORPORATION%OR INCREASB OR DECREASE_OPF _
REPRESE’HTLD AUTHO!IZED;SHARES IN FL(.‘\\")A. .

A kY
(1) 5T. RLGIS PAPER COMP{\‘F’
* (NAME OF COPRP{RAT ION)

2) 100,000,000 common shares having par \;" ‘ve of 5,00 each
(TOTAL AUTHORIZED SHARES (ITEMLZED BY CLAS S). PAR VALUE OF SHARES,
AND SHARES WITHOUT PAR VALUE)

mt .‘;
{3} "VALUE" MAY BE DEFINED IN ANY TERMS CONS"S'I‘EN‘I‘\"\'ITH GENERALLY ACCEPTBD 7
ACCQUNTING PRINCIPLES. \
A. ESTIMATED VALUE OF ALL PROPERTY COWNED L)

RY THE CORPORATION FOR THE COMING YEAR, .

WHEREVER LOCATED $ 3,&‘0.000,000 *

B. ESTIMATED GIOSS AMOUNT OF BUSINESS TO
BE TRANSACTED RY THE CORPORATION
DURING THE COMING YRAR " §__2,800,000,000

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

THE COMING YEAR $_ ._715.000,.000 -
Em '
D. ESTIMATEZ GROSS AMOUNT OF BUSINESS TO 2D F
BE TRANSACTED IN FLORIDA BY THE COR- , I
PORATION DURING THE COMING YEAR $___195.00¢3000
' P e
E. TCTAL OF "A™ AND "g" $_ 5,900, ooﬁ‘ﬁmos
F. TOTAL OF "C" AND "D* s 91o, 0!13@32: .
[
G. DIVIDE "F" BY "E" 154238
H. MULTIPLY "G" BY TOTAL AUTF.LRIZRD
S{ARES AND THEIR PAR VALUE (IF NO PAR
VALUE SHARES, MULTIPLY ONLY DY THE
NUMBER OF SHARES) +77.119 000 —

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

/%2{ PRESIDENTY OR VICE PRESIDENT :

ssckzmnz( OR ASSISTANT SECRETARY

STATE OF Wews York . _
COUNTY OF New Yark

THE FOREGOING INSTRUMENT WAS ACKNOWINUGED BEFORE ME THIS 228%™

DAY OF __Qtteber . 1982 , BY (fcmf k(}‘;lc,ﬁuj,n.. .
EDWARD J/ McMAHON
Presidont/Chief Operating orF .- ST, REGIS PAPER COHTAINY -
: {TITLE OF OFFICERPfficer (NAME OF CORPQRATION)
ﬁﬁ‘i A Now York CORPORATION, ON BEHALF JF THE CORPORATION. )

— {STATE OR COUNTRY)

My commission expires Muren 301963

-t " .
H :K&M &@!Mf_ B
: NBN\R}.’ PUBLIC -
3l ) A
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DOCUMENT NOY SUITABLE FOR MICROFILM

FLORIDA SECRETARY OF STATE, UNIFORM COMMERCIAL CODE ’




WLTTATED CENTIFICATS oF )

Zarpération Law

£ = h

e, SILLIAY M. MASELTON aad JowX 3.  WLEAN, being, respectively
Jratrman ~f the Board and Chief Enxecutive Officer and Searor Lice.Pr t

and Secretaty of S§T. REGLS PAPER NCMPASY thereinafter souviimes feforred o as

the “Coro>ration™:, herede certifvr TN

=z

FIES®: Tne nzve of the Corparation is ST. RECIS FAPER Cm""‘l..ﬂ._:

e - e © e e wmve e vm
Y .

T = - T E AR T
SECND: The Certificate of Inserparazion af the Corwu:ianrva: filed in
the offize af the Department of State oo the Stute af XNew rort,; an Tebruary %, -
1839, T i -

TUIE: The Cortifictate of Incorporation, s« aménded heretofore, s,
mareby gucnded te effect the fallowing amenduents: aathorited by the Businéss =
Corparatisn law: (1) to incresse the authorized sumber of shares of Cornom’®
Srack, &5 par value, from 50,000,000 shares to 100,000,000 shares, and {2) to.
change the post 2ffice aldress ea which the Seavetary of ftate shall esil &
capy »f process 1n anv actise or proceedine apziast the Corpozation vhich may
“e serve? on hir from Ko, 150 East a¥nd Street, New York, New York 0017 to
X-. 21" Park Avenus, New Ynrk, New York 10017, ) T e

F3TH:  The taxt of the Lertificate of Incorperation: 8¢ avended here= ®
tafsre avd as turther amended v this Certifizate, is ‘heredy restated. as
fallows- s R o T .

CERTIFICATE OF INCORPORATION

o7

$§T. RECIS PAPER COMPARY

o

The name of the proposed Corporstioa is the St. lrgii_ Paper Conpini'; )

The puinses for whizh 33if Corporatisn iz fasr=ed ste:

To conduct the busxiness of wmanufactuering, pro&cinl. purchasing,
seiling and desling in paper, paper products, a0y a2nd ail 1ag-edients -
thereof and anv aad all materials tha? now or say heteafter be used-in .
conmection’ therewith, both ».thia srd without the State of New York:




e i p——— i

. - .

Te purchase, leasv or otherwise asquire wiedlavfs gnd ez develmn
thea, to sell and dispose of anv produsts wvhatacever 2f 32id wordlands,
and with the rizht, in connectian with ixs general Kusiness, to purchase
9t acquiTe any patents, inventions or rrocesten or mackinery connested

therewith; .. . . e

Te purchase, gcquire, build, own and rent or sell dueflln;s and other
burtldings, and to purchase, own or “lestse such resl and personzl eatate
and property as mavy Y%e necessary or preper for the businees of the
Corporation; and to mine any minerals or make use af any smaterials found
upon lands pnarthared or owned fot the poncral purposes hereinbefore
expressed;”

To purchase, acquire, hold and dispose of the stock, deads and other
evidences of indebtedness of any corporation, domestic or foreign, and
issue 1n exchange therefor, its stack, bonds or other obligatioas, if
authorized to do so by the provisions in the certificate of inzorporation
of such other stock corporation, or any ertificate smendatary thereof or
supplemental thereto, {iled in putsuance of lau, -ef,—if the cerporsriom;:
whose stoik is 8o to be purchased, acquired, heldvor dispased of, is
engazed in a busineas similer to thart of such stock corprstion, or
engsged in the panufacture, uvae or sale of the property, or in ths
canstruction or opetation of works necessary or useful in the business of
such stock carporation, or in which, or in comncction with which the
manvfactered articles, product or property of such corporation are or may
be used or isx a corporation with which said stock corporstien is or may
be authorized to consolidate, ¥hen eny such corporation shall e a
stockhelder in any other carporation, &y herein provided, its president
or other officers shall be eligible Lo the office of Directar of such
corporation, the same as if they were 1ndividually stockholders therean
and the corporation holdiag such stoch shall possess and exercise in
respect thereof 4ll the rights, powvers and privileges of individual
kolders or cwmers of such stock: .

To conduct the busiress of the Corporation in all or any of ik
branches, so far as permitted by lew, i1n all states, territories, depene
dencies and colonies of the United States and its insular possessions,
the District cf Colusbia and in foreign countries; to mainzain offices
and sgencies, ¢ithev within or without the Stete cf New York; and, as eay
b2 requisite in the convenient transaction of itz Business, nr conduct of
its operstions, to purchase or otherwiss acquire, hold, own, mortgage.
sell, convey. or otherwvise dispose of res} and personst property of every
class and description in any of the ststes, territories, dependencies,
colonies or iasvlar possessions of the United States, the District of
Columbia, and in any and »sll foreign countries, subject always to the lav
of such state, district, tevritory, dependency, colony, insular poswes-
sion or foreign country;

To conduct the bBusiness of 1logging, lumbering and all businesses
incidentsl or relalsd thereto; to sperate logging cemps, sav mills, lus-
har milla ne rrhor slants or Zacilities for the conversion, utilirstion,
wanufacture and productfica of luwbet and wood products af every character,

-3




To own, hol4, lease, license, occupy, use and !l!?tt!f‘rllhll in
‘tespect of forest lands and woodlands, ipcluding the righta ta cut and
temove tinber and forest products therefrom, snd all rights=of-vay,
easements, permits and sll other graats ard rights of every nase and
nature necessary or incidental thereto;

To acquive, own, lease, hold, construct, operate and naintain trails,
roadways, log roads, auta=truck roads and logging railroads of every type
and sll wvehicles, cars, motors, tractors, loccmotives, suto-trucks, o
repair shops, garages, tools, supplies, wachinery, materials end equip- -
ment of every name and nature necessary, convenient or incidental thereto;

To buy, sell, exchange and generally deal in legs !u-bcr.‘J}ubq:‘____.__-
standing timhsc,—fereet- jends, woudlsnas = dodd, " Torest products and all
by=products, compounds and derivntivea thereof, together with al! sup=-
plies, wmeterials and cowmodities which may be manufactured thearefrom or
used or useful in conneztion therewith;

2e e A S—————

To construct, operate and maintain pulp and paper wmills and te engage
in the manufacture and sale of pulp and paper or any groduct in which
pulp or paper or any derivative therszfrom or by-product therec{ or any
miterial used in the manufacture thereof day be uapd- . 5
- "
To purchase, construct, charter, navigaety, Jperate and wmaintain
stean, sailing or woror vessels of every tvpe and description and to
construct, operste and maintain docks, wharves, tramwvave, log dumps,
warchouses, storage houses, loading fscilities, ramps &nd 41} machinery,
equipment, supplies and materiuls necessary or incidental thereto;

Te conduct the business of manufacturing, sproducing, developing,
purchasing, sellirng and dealing in any way in all kinds of products
e — derived from wood It other vegetable matter and other materials, includ=-

— . ing (without limitstion) cellulose, cellulose compounds and derivatives
p— and by-products of «vilulose, ravon, rayon products, chemicals, chemica!
—— products and derivati'es thersof, including any and al} kinds of plastics,

plastic saterial, and w>y and all materials that may now or hereafter ba
manufactured therefrom or used or useful in connection therewith:

To conduct the bYusiness of wmanufacturing, producing, developing,
purchasing, selling and dealing in rayon, rayen products and celluloze in
any iform, ineluding {without limitation) fibres, threads, varna, textiles,
fabrics, cloths snd products manufactured therofrom or used or useful in
the wmanufeciure therecf;

To conduct the business of manufacturing, oroducing, developing,
purchasing  arlling and derliny in any and 2!l kinds of containers,
ineluding, without limiting the generality af the foregoing, bags, boxzas,
crates, packages, barr ia, cans, kegs and utensile in the sanufacture of
which paper, paper boa ., wood, wetal, plastics or glass sre used either
in whole or in part, and any ¢nd all materisles that now or may heresfter
be used or uteful in connection therewith;

i
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—-Bagay pAiRagas Ar other containgcs;

: SR
To conduct the business of manufacturiny, selling, leasirg, Picensing

and generally dealing in mschines, engines, ools, spparatus, eouipment,
devices, apare parts and repair parts for nny purpose connected wilh or
releting to any of the purposes and povers of the Corporstion and for
other purposes and to provide engineering, installatien, repair and
miintenance services in comnection therewith:

Te sanufacture, sell, lease, license and generally deal in sachinery,
apparatus, equipwent and parts and suppliei for the Lilling of bags,
packages and other contsinecs, s+ well as for the veighing of materials
to be put ints dags, packager and other containers and for the .sesling of

- - -~ -

Te conduct the bdusiness of nanufacturing, sell{ng “and genecally
dealing in wiry ties for the tying or closing of bags, packages an? other
cortainers and for joining wetals or materisls of every character or
description; to manufacture, sell and generally deal in sachinery,
apparatus and equipment for the maaufscture of seals for the sealing of
bage, packages and other containers and for the sewing cr the msnufacture
of cloth or paper into tubes, bags, packages mnd conrainers and ocher
related products;

To conduct the business of manufacturing, producing, developing,
purchasing, selling and dealing i~ any and 8il Xinds of goods, wares,
foods, potables, drugs, merchandise, manufectures, coumoditins, furni-~
*ure, machinery, tocls, supplies and products and gennrally to engage in
and conduct any fore of ranufacturing or sercantile enterpris® noe
conteary to law;

To invest and deal with the mocneys of the Corporation in sny manner,
and to acquire by purchase, by the sachange of stocks, bonds or other
obligationas ot securities of the Corporation, by subseription, or olher-

" wive and to invest in, to hold for investment or for any other purpose

and te deal in and to wuse, aell, pledge or othervise dispese of any
tturks, bonds, notes, debentures and other eecurities and obliyztions of
ary Government, State, wunicipality, corporatisn, associaties or parthner~
ship, desestic or foreign, end wvhile owner or holder of &ny such stocks,
bonds, notea, debzntures or other securities or obligetions, toe ponsess
and exercise in respect thereof all the sights, rowers and privileges of
1adividus!l ownsre or holdets thereof;

To du ecath and ewery Liing necessary, auitabiv on proper for the
accouplishment or attsinment of sny of the purposas enusersted herein or
in the Certificate of Incorporation or in eny other certificate, enlsrg-
ing the powers and purposes af the Corporation, filed pursuant to law, or
vhieh zhall at any time aporsr conducive to, or expedient for, the
protection or benefit of the Corporstion;

Mothing herein contained ahzil be deemed to suthorize or pereit the
Corparatiop to carry on any buniness or exercife any powver or to do any
act which s corporatinn formad under Artiels 2 of the Stock Corporation

T m— L g tewluliy.sazey aa nr dat
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To cacey On . the business,”either alos
" purehaning or otherwise acquiring,:ownin )
in, sdninisteriny, managing, and selling) méregagin pledging
esting or othervise disponing of, "petroleumiZoil, gasiior:olher.»
lands, properties, rights, royalties,  licenves,. leasbs;~or;frictio
interests therein, or certificates of interest in or parcieip fenin
contracting with respect to, such laadu, properties,’ vights
“ilicenses, lesses, or fractional. {nterests; provided,: howiver
Corporation shall_ not - have pover; to manufacture,, produce; br ¢
scquire. end to supply for pudlic use srtificial _orinatural- gasiorss.
mizture of both gasses for light, heat or’ pover “and <for£lightingith
strects and public and private bu{ldings of citier, villagss and ¢t )
the State of Mew York; LT T e
LT TR - RSO PINEE R Ao oA LB : ”
To buy, exchange, contract for, lease, znd i{n any,and all other wvays
acguire, take, hold and own, and to desi in,"sell, moregage, lesse o

i
I 1 |

I

othervise dlapose of landa, cli{ws, wineral Fighis, ofl wells, §is vilTi —
- oil lands, gas lands and other real 2nd personsl property, and rights and
interxsls in and _to resl and personal property; both [lor Iir, own sceoun
- snd ss agent, operator or sanagr? for the sccount. of:others ndys eithe
stone or jointly with others, to manage, cperate, waintain; y
develop the ssid properties, and each and all of ¢t
oy e A VITTETE R TTTTEVEAATES e
. To enter into, maintain, operste or carry on in 11 of [ew bek b
the business of expluring and drilling for, extraceing, praducing,”
refining, treating, distilling, manufacturing; kendling 'and dealing in,
and buying and seiling, petrolevm, oil, gas, cosl. and any and all.other
aineral and hydrocarbon substances, and eny- and all, products-orkdy= -
product® which may be derived from said substsnces_or_any. of thes; and
for such o anry of puth purposes ta buy, exchange, tontract for,- lease :
and in any and a1l other wvays, scquire, take, hold aod own, and to sell,™
mortgaze, lease and otherwise dispose of, and to construct, mansge, -
meinzain, deal in and operate plants, refineries, tanks, Erucks, : arm, =
pipes, pumps and wmachinery, equipmwent, facilities and spparatus of ‘every
kaind, character and description. et Eo..o o

prtele_ - z
IRl R aa et - L 3 >
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I111. The aggregate number of shares which  the Corporation s a_lzhn'v'e,

authority to issue is 105,000,000 of which 3,000,000 shares shsl}l be Prefecred

Stock, issuable in teries of the par value of Sl,'per_shan‘f&i 4° 100,000,000

shares shall be Common Stock of the par value of $5 per sheres _ .
IV. Mo holder of shares of Coumon Stock of the Corporation shall have_eany - i
preferential or preemptive rvight to subseride for, purchase.or;receiveiany .
shares of stock of the Corporation of any class, now or Rereafter . suthotized;: =
or any options or warrents or_any rights to subscribe to. or: putchase any ...
securities convertible {ntes or exchangeable for any shares Jof-stock. sl the - .
Corporation of any class, now or hereafter suthorirzed, vhich usy st any time -
be issued, sold or offered for sale.by the Corporation or to have sny other
preemptive rights as now or hereafter defined by the laws of :t
York. : N T

s B e Nol T

R =
FEE Y
R

. ¥-._-_‘;r\" e
V. Bubject to limi ons prescribed by 1
avthorized to provida tp:_;,_ che {ssue of ahaves




TTemTTTTTTTTTT Te) “Whether Thares of the weiles SRalT hive "voTIRg Tights " 15 T0dIs

more series, to establish the number of shares *in each series, to fix phe .
designation, relstive rights, preferences and limitations of gthe shsres of
each such series and to cause to be filed in the Department of Stare of the -
State of Mew York, such certificates a» mey be tequired in connection there~
with by the Business Corporation Law. The suthority. of the Board with respect
to each series shall include, but not be limited to, determinstion of the
following: :

fhhﬂﬁ’"‘ s

?

t

'-'lm‘li.u

{2) The number of shares constituting the series and its designation;

-

(b} The dividend rate and psyment detes for shires of the series,
vhether such dividends ahall be cumulative, and, if se, from which date
or dates;

tion to those provided by law, and, if so, the terhs of such righta;

(d) Whether shares of the series shall bx convertible into or -
exchangeable for other securities of the Corporation, and, if po, the
price or prices or the rate or rates of such coaversion or exchange and
the adjustments, if any, at which such conversfon or exchange may bde
nade;

(e) wWhether the ahares of the series shall be redecmable, and, if
80, the terms and conditions of such redemprion. including the redemption
price or prices per share during any specified pericd or periods:

(f) The rights of the sharas of the series »n the event of voluntary
or involuntary liquidation, dissolution or winding up of the Corporation:

(2) Any other relative, participating, optional or other rights,
preferences or limitations of the shares of the series.

No holder nf shares of Preferred Stock of the Corporation of any series
shall have any preferential or preemptive right to subscrije for, surchase or
receive gny shares of the Corporation of sny closs, now ‘hervcaftec suthor~
ized, or eny options or warrants .v any righte to subscribe to or purchase,
4ny securiries convertidle into ot exchangesble for any shares of the Coysora-
tion of any c¢lass, now or hernafter suthorized, which may at any time be
issued, sold or offered for esle by the Corporation. -

[ S

21,  Provisions Relating to Cusmlative Preferred Stock, $5.%0 Seriees A
1 Per Value) . .- ..

§1.1. Designetion nf Series.” Of the $,0.00,000 authorized shares of Fro-
ferred Stock of the Corporation, 14%7500 shares shall be issued in a siries
designated as Cumulative Preferrsd Stock, $5.30 Series A ($1 Par Value) (herein
called the "Cnnulctivg Preferred Stock™). T

§1.2. Dividends. The holders of the Cumulative Preferred Stock shall be
entitled to receive but only when, as and if declared. by the Joard of Divee=
tors out of funde legally availsble for the payment of dividends, dividendyn gt

.
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the rate of $5.%0 per share per annum, cumulative whether ot net earned or

declared ae to cach such share froe July 1, 196%, and such dividends shall be

pavabhle on the fireat dave of January, Aprad, July zZnd Octobor._rtlpt-tivcly.'
All dividends pavahle on the Cumulative Preferrzd Stock shall be first paidy
or declarcd and set apart for payment, befure any dividends on the com~an

stock, whether pavahle i1n cash, stotk or piherwise, shell be paid or set spart

for pavment, sd that 1f for all past dividend periods and for the then current

dividend period, dividends cn all cutstanzing shares of the Cumulative Prefer-

red Stock &t the rates fixed for the reapective serries shall not have been

pard or set apart for payment, the Zeficiency shall be fully peid or set apart

for payment before any dividends shall be pxid or set apart [or payment on the

Comman Stock., Accruals of dividends shall not bear interest.

§1.3. Dissolution, Liquidation, Winding-usp. U'pon any dissolution,
tiquidatian or winding-up of the Corporation, the holdegs 3f the Cumulative
Preferred Stock then outstanding shall be entitled te receive out of the | o wem
assets of the Corporation legally availabje foz distribmtrom—Tto sfcckholders,
in case af wolewtery ttqdTdation, dissolution ar winding-up, sn amount equal
to the redemption price per share applicable on the date of such voluntary - -
liquidatien, dissolution or winding-up and, 1n the case of involuntary liquid-
at:on, dissalution or wirdiag-up, 3(70 per shere plus, tn the case of each
share (whether 4 voluntary or involuntary dissolution, liquidation or wvinding-
up', a0 arount equal teo the dividends sccrued and unpaird thereon to the date
fix=d for final distributisn, whether or not earned or declared, before any
distribution of the assats of the Corporstion shall be made to the holders of
the common stock, as such,

After pavoment to the holders of the Cumularive Preferre: Stock of the
full anwunts to which thev respeztivelv are entitled a1 aforesaid, the holders
o! the Cumuiative Prelerred Stock, &s such, shall have nno right or clainm to
31y of the remaining assets af trhe Corporation,

The szie, convevance, ex.hange or transfer of all or substantizlly 411 of
the property of the Corporation, or the morrer or consolidation 1nto ar with
asy other corparation, shali nnt be deemed 2 dissclution, ltquidatian or
wittinp=up for the purpnses of thia § 1.3,

$l.4. Redemprion. At the option of the Board of Directors of the
Coarpors:ion, the Corporstion eay redeem the Cumulative Preferced Stock, either
4% a4 whnle or in part, at time any after July 1, 1974, without charge therefor
In the hwrlders of the Cumulative Preferted Stock, at & redemption price of —
S$117 per share through June 30, 1976, $106 per share thereafter through June
19, 1990, S102 per share therealter through June 30, 1986, and $510C per share
thereafter, 1n cach case plus accrved and unpard dividends thereoa to the date
tixed far redemprion whether or not earned or declared. Not leas than 30 nor
mcre than 60 days prior to the date {ined for redemption a notice of the time

pir-e thereof shall be mailed to the holders of record of the Cumulative
Preferred Stock so te be redeemsd. MNotice of redesption having been so given,
dividends shaill cesase (v accrus on the shares theretn designated for redemp-
tinrn after the date fixed for redemption (unless default be made 1n pavment or
depasit af the redemption pricel. In every case of redemption of less than
4ii »f the outstanding rshares o! Cumulstive Preferred Stoch, then, at tke




option of the Board of Directars, puch redemprion thall be made pPro rats wor
the shares to be redeemed shall be chosen by lot in such manner a3 may be
prescribed by resolution of the Board of Directors.

At anv time after notice of redemption has been unsiled as aforesaid to
the holders of stock 80 to be tedeemed, the Corporation mavy deposit the
sgpregate redeaption prize with s bank or trust company, named in auch notice
as the place of redemption, having its principal office in the State of New
York and having, according to its last published statement, capital, surplus
and undivided profits aggregating st least 330,000,000, such redemption price
to be pavable, in clearing house funds of the city in which such bhank or trust
company shall have its office, on the date fixed for redesption a» sforesaid,
or on the date of depesit, a5 heTeinefcer provided,-end in-the -encuncsafosas .
said to the respective orders f the holders of the shares so to be redeemed,
upon endorsement to the Corporation or otherwise, as may be required, snd upon
surrender of the certificates for such shares. From and after the earlier o =
{i) the date fixed for tredemption {provided that the Corporation shall not
have failed to make payment of the redemption price as ser forth ian such
notice) or (it) the date of the deposit of said ooney an aforessid in advance
of the date fixed for redemption {provided in such case that such soneys shall
be made available for {mmediate pavyment to the holders of the shares to be
redeemed on and after such date of deposit and that the aforesaid notice of
redemption shall have included a rctatement that such monevs are to be 80
svirlable), such nolders shall cesse to be stochkholders with respect to said
shares, and said shares shall not be deemed to be outstanding and such holders
shall have no interests in, or claim against, the Corporation with respect to
saii shares, but shall be entitled only to recesve 2aid monexs as aforesaid
from said bank or trust company, or from the Corporation, as the case vay bde,
without interest thereon, upon endorsement to the Corporation ov other-

wise, a3 nay be required, and upon surrender »f the cectificates for such
shares, ax aforesaid.

In case the holder of any such Cumulative Preferr. { Stock which shall
have been called for redemption shall not, within six years after sasaid
deposit, c¢iaim the amount deposited ss sbove stated for the redemption there-
of, such bank or trust cowpany shull upon demand pay over to the Corporation
such unclaimed amount and such bank or trust company shall thereupon be
telieved from -1l rvesponsibility to such helder, and such holder shall leok
only to the Corporation for the payment theraof. Any interest accrued on any
funds sc deponited shall belong to the Corporation.

Ali or any shares of Cumulative Preferred Stock at any time redeemed,
purchased or acquired by the Corporation may theresafter, in the discretion of
the Board of Directors, be reissued nr othervise disposed of at any time or
from time to time to the itent and in che manner now or hereafter permitted
by law, subject, however, to the limitations hereir, or by action of the Board
af Directors creating any teries, imponed upon *he issue or reissue of shares
of the Cumulative Preferced Stock.

§1.%. Purchast cor Octher Acquisition. Nothing herein contained shall
limit anv legal right of the Corroration to purchase 27 Athefwiee ICQUITE ANy
shares of the Cumulative Preferred Stock,
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§l.6. Vating. At all mretings of sheueholders of the Ccrpcuuou. gach
“holder of shares of Cumulative Preferrod Stack shail be entigled td one vote
for each share of Cumulative Teeferred Stock then outstanding nd of rccerd in
hit name on the books of the Carporation.

thenever dividends upon any shares of Cumuletive Preferred Stock shall be
in arrears in an amount equz! to six quarterly dividends thereon, then and in
any such c¢ise the holders of all shares of Cumulative Preferred Stock shall
become entitled, to the extent hereinafter provided, voting sepsrately as a
class, and with each share entitling the holder thereof! to one vote, to elect
as a meaber of the Board of Directors, one director who shall be in addition
to the number previously constituting the Board of Directors, and all other
directors of the Corporation shall be elected by the holders of Common Stock,
voting :eparl:ely o3 & single class. Such voting rights of the holders of

1

ke T
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Cunulative TreTerfed STBCX O "#F1ECT X thiTervor -shoii —continve—wntil-all -tha
accumulated unpaid dividends thereon shall have been pcfd. vhereupon all such
voting rights to elect a director shall ceasie, sudject to being revived from
time to time upon the recurrence of the conditions descrided above as giving

rise thereto.

At any time after the accrual to the holders of Cumulstive Preferred
Stock of such voting rights to elect a direcstor, a special meeting of the
holders of shares of Cumulative Preferred Stock for the purpose of electing »
director shall be held upon nmot less than ten nor wore than fifty days' notice
by call of the Secretary of the Corporation at the written request of the
holder of shares of Cumulative Preferred Stock 2t the tiee ocutstandine, ,¢, 1%
the Secretary should fail or neglect to call such meeting within fifty days
afear receipt of such request, then by call of any such holder.

So long as the holders of Cumulative Preferred Stock are entitled here-
under to such voring rights to elect a director, any vacancy in the Board of
Directors caused by the death or resignation of any director elected by the
holders of Cumulative Przferred Stock, shall bde filled by the vote of the
holders of Cumulstive Preferred Stock at a meeting called for the purpose upon
the notite and call at provided in the immediastely preceding parsgraph. Any
v2281cy in the Board of Directors caused by the death or resignation of any
director elected by the holders of Common Stock, or elected by remsining
directors as provided by the By~Laws of the Corporation, shall, until the next
neeting of the stockholders and the election of direztors, in each case be
filled by the remaining directors elected by the holders of Comwon Stock.

Upon termination of such voting rights of the holders of Cumulative
Tefirrid STodk I8 clevi m diracrtor, the term of oftice of the person who
shall have been elected a director of the Corporation by vote of the holders
of Cusulative Preferred Stock shall forthwith terminate.

M

§1.7. Conversion. The holderz of shares of Cumulative Preferred
Stock shall have the right, at their option, te convert such sheres into
shares of Common Stock of the Corporation at any time before 3 P.MrNew York
business time, (the "Close of business™) on July 1, 1373, bui nmor thereafter,
on and subject to the following terms and conditions:

il i
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+1'  The shares of Cusulative Preferred Stock shall be convestidl~ -
at the office of the Corporation, and st surh other afflce or offices, if _-
any, as the Boerd of Directors may designate, into fully paid and non- ¢
assesssble shares (calculated as to esch conversion to Lhe aearest
17100th of a share) of Comnon Stock of the Corporstion, st the conversion
price, determined as hereinafrer provided, in effect at the tise of
conversica, each share of Cumulative Preferred Stock being taken at 5100
for the purpose of such zonversion. The price at vhich shares of Cowmaon
Stock shall be delivered upon tonversion (herein called the "conversion
price”) shall be (sudject to adjustment as hereinafter provided) inicial-
iy and until the close of busineas on July 1, 1874, $5% per share of
Common Stock; thereafter and uatil the close of business on July 1, 1979,

- 4nl per share of Common Stock. At the close of business on July 1, 197§,
all rights of the Tolders of Cwmulative Preferred Stock to tonvert such
stock into Common Stock shall terminate. The convefiich Prive-vheH-bsew o __ _}
reduced or increased in certain instances as provided belov. Upon .
conversion of the Cumulative Preferred S$Stock all dividends accrued 2nd
unpaid thereon shall be paid in cash, but no paymeant or adjustment shall = =
be made upon gny conversion on account of any dividends for the then
current dividend period accrued on the shares of Cumulitive Preferred
Stock surrendeced for conversion or on account of any dividends on the
Comnon Stock issued upon such conversion. .

.
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(2) 1n order to convert shares of Cumulstive Preferred Stock into
Common Stock the holder thereof shall surrender at any office hereinabove
menzioned in parsgraph (1) the certificate or certificates therefore,
duly endorsed to the Corporation or in blank, together with the signed
conversion notice (in the form provided on the certificates for shares of
Cumulative Preferred Stock) at said office. Shares of Cumulative Prefer-
red Stock shall be deemed to have been converted immediaiely prior to
the close of business on the day of the surrender of such shares for
conversion as provided above, and the person or persons entitled ro
receive the Common Stock issusble upen such conversion shall be treated
for all purposes as the record holder or holders of such Cowmon Steck st
such time. As promptly as practicable on or after the converaion date,
tha Corporation shall issue and shall deliver at said office a certifi-
cate or cerzificates for the nuaber of full shazes of Common Stock
issuable upon such conversion, together with cash in liev of any frection
of & share, as hereinafter provided, to the parscn or persons entitled to
teceive the same. In case shares of Cumulative Preferred Stock are
valies {or redemprion, the right to convert such shares sthall cease ana
terminate at the close n!{ business on the date fixed for redemption,

i

~ unleds default shall be made in pay=meat of the redemptica price.
{1 In case the Corporation shall issue a3 z dividend or other T
“To—— disiribution to all of its cosmon stockholders any righta, oprioms or
—_— warrants to subscribe for or to purchase additional shares of Cosmon

Stock, the conversion price in effzcr st the opening of business on the
day following the date fizxed for the determination of steckholde

= entitled to teceive asuch dividend or other distridution shall de reduc
‘ ) by wultiplying it by & friection of which the nuserator thall bde the
— nuaber of shares of C?nott Stock outstanding at the close of business on
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on the date fixed for such deteroination add rhe denominator snall be the
. tun of that nauadber of shares af Cownon Stock, pius the total nuaber of

3 shates of Comrbn Stock which could be purchased by the \aoediate anvrrcise -
. of all such rights, options or warrants, sinus the totdl neber o2 YRares
- of Common Stock which could be purchased 2¢ the ayerage market price of
— the Common Stock on that date by the apalitmiion of the total subscrip~
= tion pr.ce attributable te the rights, options or warrants plus suy sum
_i_g tequired to be paid for the exercise of nuch cights, options ot warvantc, -

(&) In case the Corporat.on shall issue as a dividend or uther .
distribution to all ot its cowmon stockholders any security convertible
into shares of Common Stock, the conversion price in effect at zhe
opening of business on the day following the dete fixed for the determin-
ation of stockholders entitled to receive such dividend or other distri=-
- : ——burign shall be reduced by multiplying it by a [Iraction of which the
numerator shail ba” th€ fAubber vt sheras of Lomagn Stock outstanding at
the close of bLusiness on the date fixed for sach detecwinalion 48 —Ttre——e—e____

denominator shsll be the sum of that nusber of shares of Com=on Stock and

T = the total nuober of shares of Coamon Stock which could de obtained by the

— isncdiate exercise of all the conversion privilege atzzibutable to suck =~ =

convertible security.

—— .,’:4\::1,-',,,\1—-.-:..
— t5) In case a date is fixed after July 1,198%, for the determination AR
_ of stockholders entitled to receive additions! shares of Commen Stock
I 48 4 dividend or other distribution on any class of capital stock of the - 1
J— Corporation, the conversion price in effect at the opening of business on iR
B the day following the date fixed for such determination shall be reduced bl

—— by multiplying 1t by a fraction of which the numerator shall be the
— number of ahares of Common Stock ocutstanding at the close of business en

= the date fixed for such determination and the denominetsar shall be the

sum of such nimber of shares and the total number of shares constituting
such dividend or other distribution, such reduction to become effective
iomedistely sfter the opening of businzss on the day following the date
fixed for such determination. For purpoaes of this paragraph, the number
cf shares of Common Stock at any tise ouwtstanding shall include shares
held in the Treasury of the Corporation enly Lf such shares held in the
Treasury receirve such gividerd or other disteribution.

'|l

(6) In case outstanding shares of Common 3tock shall be subdivided
into a greater number of shares of Comoon Stock, the conversion price in
effect at the opening of business on the day following the day upon
wvhich such subdivision becomes effective shall be proportionately reduced,
and, conversely, in case cutstanding ehsres af Common Zizck shall be
combined intc a smallier number of shares of Common Stock, the conversion

- price in effect st the cpening of busit~zs on the day follewing the day
upon which such combination becowes effective shall Dde proportionstely
increased, such reduction or increase, as the case may be, to become
affective immediately afier the opening of business un the day following
the day upon which such subddivision or zombination bdecomes effective.
Sheres of Common Steek held in the Treasury of the Corporation shall be

= considered Sutstanding for the purposes af this paragraph (6) provided,
however , such shares held in the Treasury of the Corporation are a{fected

“by such subdiviaion or combination.

00 ol 1 i
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{7*  1In case of sany capital reorganization of the Corporatine, or
in case of any consolidation or merger of the Corporation wizh or inte
another corporation, or ir cssc of any sale ar coaveyance to asnothes
rorporation of all or substentislly all of the property of the Corpora-
tion, the heolder of each share of Cuwulative Preferred Stock then out-
standing (or of the stock or other securitieq rTecaivzd in lieu of 2uch
shares) shall have the right thereafter to convert ouch share {or such
other sfock or securitims) into the kind and smount of shcres of rtock
and other securities and property receivable upon such consolidation,
merger, vale or conveyance by a holder of the number of shares of Comasn
Stock (whether whole or fractional) of the Corporation into which such
share of Cumulative Preferred Siock might have been converted immedintely
prior to duch consolidation, cerger, sale or conveyance, and shsll have
no other uconversion rights under these provisions; and efiective provi-

sion shal be made in the Certificate of Incorporation of the resulting
or Surviving cdrporstion or stherwise, so_that the provisions set forth

herein for the protection of the corversion rights of thé Tusmitztive—— ..

Preferred Stock shall thezsafter be applicable, as necarly as reasonabdbly
may be, o any such other shares of atock and other securities and
property deliveradle upon conversion of the Cumvlative Preferred Stock
remsining outstanding o7 other convertible securities Teceived by the
holders 1n place thereof; and any such resolting or surviving corpo-
ration shall expressly sssume the obligation to deliver, upon the exer-
cise of the couversion privilege, such shares, secucities or property as
the holders of the Cumulative Preferrod Stock vymaining outatsading, or
other conve-tible securities received by the holders in place thereof,
1hell be entitled to receive pursuant to the provisions hereof, snd to
make provisicns for the protection of the conversion right as asbove
provided. in case securities or property other than Cocwmon Stock shall
be issuable or deliverable upon conversion as aforesaid, then all refer-
ences in this paragraph (7) shall be deemed to apply, so far as appro-
priate and as nearly ar may be, to such other securities Of property.
Nothing in this parcgraph (7) shell be deenmed to diminish the conversion
rights of the holders of the Cusulative Preferred Stcik ser [orzh in this
Certificate. The obligations of the Corporarion with respect to che
Cunulative Preferred Stock shall be assueed by such resulting or surviv~
ing corporstion. The provisiona ot this paragraph (7) shsll similarly
apply tu successive reorganizations, consolidations, wergers, szles ov
conveyances.

{B) tWhenever the conversion price is adjusted as herein provided:

(s} the Corporation shall compute .the adjusted conversion
nrice s ercovdanzs with this 51.7 snd shall prepare a cerzificaze Sy
the Treasurer of the Corporation setting forth the adjusted conver—
sion price and showing in reasonable detail the facty wpon which such
ad justment is based, including & statement of cthe consideration
received or to be received by the Corporation f{nr, and the amount
of, anv sdditional sharers of Coumon Stock issued gince the last
adjustment, and such certificate shall forthwith be kept on file by
the Corporation and filed with any other Transfer Ageant or Agenis
for Cumulative Freferred Ste:k; and

=12~




. (b} a notice stating thatz the conversion price hys been aipe-
ed and setting forth the sdjusted concersion price shall [oarthwith be
required and as svon as practicable sfter it is r4guitia, euch notice
shall by meiled to the holders of record of the sutztanding skares
of Cumulstive Prefevred Stoch; provided, however, that if within tea
ds'x after the completion of mailing of such a notice, an additional
nutice ' is required, asuch wdditional notice shall be decmed to be
requiTed bursusnt to this clause b)) ss ¢! the opening of bustzsis on
the tenth day &*ter such completion of wai'ing and shall set forth
the conversion price as afiusced at such opening of business, and
upon the publication and wailing of suce zi2itianal notice no other
notice need be given of any sdjustment in the converasion psils
sccurring at or prior to suck opening of business and after the tite )
thal_the next preceding notice .gives >y publication ond wer)-tevzmr—— 3
required., ’ ' -

{9} 1In case:

(a) the Corporation shall dezlare a dividend (ar #n. other
distribution) on 1ts Cemmow Stock payable otherwise than in cash out
of 113 earned surpluss ar .

{b) the Corporation shall suthorize the gisering Lo the holcers
¢t 1tn Common Stock 2f rights to subscribe ‘ar or purchase any
thares ot .2zpital stock of any class or of any cother rights; or

{¢) of any reclassification of the capital stock {other than
a subdivizion or comtination of 1ts outstanding chares of Cowaon
S$toch), or of any consolidation of merger to which the Corporstion 13
a party and for which approval of any stockholders of the Corporation
13 requited, or of the sale or tisnzfer of all or substaatially all
of the sssets of the Jrrporation; cer

{(d} of the voluntary o: iavoluntary dissolution, liquidation or
winding up of the Carporation; then the Corporation shall cause to bde
aailed to any Traasfor Azent or Agents for Cumulative Preferred Stock
and to the holders of cecord of ihe outstanding shares of Cumulative
Prefarred Stock, 2t least twenty days (or ten days 'n any case
specified in clause (a) or (b} above) prior to the applicable record
date hereinafter specified, a notice stating (x) the date on vhich s
record is to bz taken for the purpose of such dividend, distribution
nr tights, or, if 4 record is not to be takin, the date as of which
the holgers of Comnon Stock of record to be entitled to such dividend,
distribuZson or rights sre to be determined, or (y) the date on wvhich
such reclzssification, consolidation, merger, sale, tranrfer, din=
soivrion, tigutdriior or vinding up is expected to beccae effective,
and the date ax of which it is expected that koldecrs of Cimmon Stock
of reczovd shall be entitled to exchange therr shares of Common Stock
for sesvurities or other property deliverable upoa such reclassifica~
tion, conaclidation, merger, sale, transfer, disselution, liquidation
or wisding=uy.




{10} The Corporation ahall at all times reserve -snd kiep availatle,
free froe preemptive rignts, out cf its suthorized byt wvaissued Common
Stock, for the purpose of effecting the conversiza of the shards of
Cumulat:ve Preferred Stock, the full number of shares of Common Stock
then deliverable upon the conversion of all shares of Cysulative Prefer-
red Stock then ocutstanding.

{1 No fractional shares of Common Stock ashall be issued upon
conversion, but, instead of any fraction of & share which would othervise
be issuable, the Corporation shall, at the aption nf the holZer of
Cumulative Preferred Stock, either

ta) arcenge for the purchase of a fraction of a sharce of
Common Stock so that in lieuw »f any [raction of g share of Comzga Storh
the holder may receive the next highest whale nuaber_of abares of wo-9n~-——-——-'
Stock, -previdedy however;” That the hoider shall pay to the hasporat:an
the amount, computed on the baais of the market price pet share of Coe=
Stock (as determined by the Corporitior) at the close of business on the
div of converainn equal to the sane purchased fraction of such zarket
Price, uar

" pav to the holder a cash szdjustment 1n retpect cf such
fraction 1. An amonnl egual! to the same fraction of the warket price
per share of Tommom Stack (4 detersined by the Board of Directors) at
the close of business on the dry of conversion.

{12) Tne Corporstion will pay any and all tames that may be pavable
1r respect of the issue or delivery of shares of Coemun Stock on fonver=
pimrn of stares of Cumulative Preferred Stock pursuant hereto., The
Carporatisn shall noi, however, be reduired to pay any tan which v be
pavable 1% t=upect of any trancfer tnvalved in the 1seue and dslivers 2f
shasen of Crmmon Stock in a rame asther than that in which the sharet of
Cusulative FPreferred 5icik so cenverted were reristered, and no sulh
1ssu~ or delivery shall br made unless snd until the persan feguesiye
s.ch 1ssue has paid to the Corporation the asount of any such tax, or has
established, to the satisfaction of the Corporation, that such tsx has
bYees paid.

1y Fir the purpose of thic §1.7, the terz "Lomoon Stock™ shall
incfude anv stock of eny class of the Corperstion which has no prefsrence
1n tespect of dividends or of smounts pavadle in the svent of any volun-
tary or iavoluntary liquidation, disscluticn or winding=up of the (orpr
rati~an, and which ts not subdject to redeaption dv the Corpocatior.,
Howevar, sharesa issuable on conversion of shares o! Cuwulative Prefeczsd
Stock shall (nciuda only shares of tne class designated as Coumon Stacd
of the Corporaticn as of July 1, 1969, or shares of any clase cr claries
reezlzing fros aey reciaasitication or rezlzsaifacations thereof amd
whizh have no prefercace 1n respect of dividends or of amountcs pavad'e n
the event of sny voluntary or involuntary ligquidation, dissclutian ot
winding-up o! the Corporation and which arc not sudject to redesption by
the Carporation; provaided that if at any tisme there shall be wmp-e than
ane such tesylting clase, the shares of cach such class then o : 2suadle
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shail bde gubstantiai’y 1n the proportion which the roztal nusber of shartes
of such class resulting from all such reclassifications bears to the
tota: nurmber of shares of al!l such clssses result . ng frow all sugh
reclussifications.

§1.8. Reclass:fication of Series. S0 long a3 &ny shares of the Cumula-
tive Preferred Stock are cutstanding. the Corporaticn shall not classify or
ceclassify, or otherwise amend, =zlter, change or repeal any of the express
termx mpplicable to, ruilastending shares of the Cumuylative Preferred Stock o
a3 to &ffac: " ine holders of such shares adVersely without the consent (gived ”
in writing or by wvore at a meeting :alled for that purpose 1n the manner
prescribed Sv the By-lLaws of the Corporation) of the holders of rzecord of &4
leaxt two-thirds of the total numbear of ehares of Cumulative Preflerred Stoctk
then outstanding s¢ affe:ted adversely {(any consent sc given (o be binding
upon subsequent he.ders of shares of Cumulative Preferred Stotk, whether
issued before or after the date of such connent).

$1.9. No Preemptive RNights for Cumulative Preferred Stock. Except
a2+ herein set forth, Cumulative Preferred Stock shall not entitle any holder
thereof as a mateey of right to aubscraibe for, purchase or receive any part of
the unissued s»wock of the Corporacion or sny part of any new or additicnal
1ssue of any stock of the Corporation whether of the same class or of any
cther class, or te subscribe for, purchase or receive any rights to or cptions
o purchase any such satock, or to subseribe for, purchase or receive anv
bonds, debentures or other securitier convertible into ¢r carrying optiosns or
warrants 12 purchase stock or other securities of the Corporatisr, cr to have
anv other preemptive rights as now or hereaiter defined dy the laws of the
State of Hew York.

vi. The praincipal cffice 5f the Corporation it o be 1ocue¢m the
Citv of New Yzork, 1n the County of New York, in the State of New York.

Vit. The Corporation herebv designates the Secretary of State of the
State of MNew York as its agent upon whom process in any action or proceeding
against 1t may be served within the State of New York. The addresn to whicl
the Secretsary of State shall wai! a cepy of any process sga:nsl the Corpera-
tion, which may be served upon him pursugat to law, 13 Ko. 237 Prrk Avenue,
New York, “ew York 10017.

VIIl. The duration »f the Covporation ts pecpetusl.

FIFTIY: The aoendment to the Certificate of Incorporsatica incressing
the authirized numbe, of shares of Common Stock, $% par value, of the Corpo-
ration was authorited by the affirmative vote of the holders of a majority of
all outstandivg shares of Common Stoch entitled to vote thereon &1 & meeling
2% suych helde.s duly called and held on April 22, 1982. The amendment p.~rid-
1tz for the change 1n the post offire #ddress to which the Secretary of State
shaii marl a copy of procgss in any action or proceeding against the Corpe-
tatton wvhich mav be served on him was athotized by the Board of Directers of

The Carporattion duiv adonted at & -eeting held or April 23, T%F.




SIXTH: The foregoing restatesent of the Certificate of .Incorperation
. was suthorized to be filed by resolution of the Bosrd of Directors of the
Corporation duly adopted at a meeting held April 22, 1982,

IN WITNESS WHEREOF, we have made snd signed this Cerzificate this
g? th day of April, 1982.

—— e —— A e e gl

illism R, Hakellon
Chairman of the Board nnd
Chief Executive Officer

W

Jokn J. Mclean
Senior Vice President and
Secretary

)
) as.:
COUNTY OF NEW YORK )

STATE OF NEIW YORK

JOHM J. HcLEAM, being duly sworn, deposes and says: that he ia
= one of the persons who signed the foregoing cergificate, that he signed said
certificate in the capacity set benesth his signature thereon; that he hma
read the foregoing certificate and knows the contents thereof; and that the

~EE

| L )

— statwments contained therein are true to own % edge.
__-._ ]

= Jahm J. Hoiean
=== tior Vice President and
T — Setretary

Subscribed and aworn to before

., thi hd £ {1, i982.
—— me thisd§th dav of April, i .
i '? crary Public . >, -
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