N

s

CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION
I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that

THUD BURCHESTER bRUc oy ne oL,
a corporation duly organized and existing under the laws of New York has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the Saud day of October
19 62, a properly authenticated copy of its articles of incorporation, and on the 3rd

J.1..Eberic or

day of October 19 62, a designation ofp . H.Eberlz ¢+ .D.Ebarle in

the County of Aoa as statutory agent for said corporation within the State of

Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in

Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,

this Third day of October
AD. 19 62,

Secretary of State.

Foreign
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3. To make, manufacture, compound, construct,
extract, produce, prepare, refine, acgulre, sxperiment with,
rold, use, equlp, repalr, remodel, develcp, 1lmprove, operate,
buy, sell, leasa, nive, pledge, moOrtzage, install, import,
export, speculate in and generally deal 1in and with any and
a1l kinds of personal property and any and all interests and
»izhts thereln and thereto without limitation as to type or
ancunt.

. To such nn extent as a stock corporatlon organ=
1zed under the laws of the State of New Yoric may then lawful-
1y do, but not otherwise, to purchase, gubscribe for and
otherwise acqulre, underwrite, obtaln an interest in, own,
nold, mortgage, pledge, hypothecate, asslan, deposlt, create
trusts with respect to, sell, exchange, trade and otherwise
dispose of, and in all ways deal in and with, all forms of
securities, including (without limiting the gencrality of the
foregoing) stocks, shares, voting trust certificates, bonds,
mortgages, debentures, notes, evidences of indebtedness,
cortificates of 1ndebtedncss, cortiflcates of interest, part-
paid recelpts and aliotment cevtilicates, land trust certifl-
cates, warrants, rights, scrip, commaraeial paper (except
bills of exchange), choscs in action and other obligations
and securlties of any nature howsoever evidenced, issued ox
created by any government, stabe, verritory, district, muni-
cipality or other political or governmentval division or sub-
aivision, body politlic, corporatvlon, asscciation, partner-
ship, Jolnt venture, Ilrm, trustez, syndlcate, individual,
combination, organizatlion oY entity whatscever, iocated in
and organized under the laws of zny part ol the world; to ac-
quire and become intercsted in any such securlities by orlgi-
nal subscription, vnderweiting, participation in syndicatec
and otherwlse, conditionally or ctnerwise, and either with a
view to 1lnvestment or for recale or for any other ilawful pur-
pose, and irrespective of whether fully paild or subject 0o
further payments or assessmentes; Lo exercise in respect of
any such securlties any and all rights, powers and privileges
of individual ownershlp and 1lnterest therein, including the
rignt to vote thereon and to congent and vo obtherwlise act
witn respect thereto; to pay any ~ssessments that may be le-
vied upon any such securitiles; to recelve, collect and dis-
pose of interest, dividends, rizghts, profits, income and
sroluments of any kind whatsoever from any such securltles
and transactions; and to do any ard cll acts and things for
the preservation, protectilcn, irorovement and enhancement in
value of any such securitles, or gesigned to accomplish any
such purpose, and O aid by loarn, subsidy, guaranty or in any
other manner those issulng, creating or responslble for any
of such securitles.

SYY e~ ©



5. To purchase, hold, cancel, reissue, sell, re-
, pledge, transfer and otherwlse dlspose of shares of 1ts
capital stock (so far as may be permitted by law) and 1ts
own bonds, debentures, notes, warrants, rights, scrlp or other
obligations or securities of any nature, howsoever evidenced.
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&. To promote, flnance, ald and assist financially
and otherwise, any body polltle, corporation, assoclation,
partnership, Jjoint venture, firm, ftrustee, syndicate, individ-
ual, combination, organilzatlon or other entity, located in or
creanized under the laws of any part of the world, any stock:
or securlty of which is held directly or indirectly by or for
the Corporation, or in the business, Tlnancing or welfare of
which the Corporatlon shall have any 1interest; and in connec-
tion therewith to guarantee or become suretbty for tne perform-
ance of any undertaking or obligation of any such entlity, and
to guarantee by endersement or otherwise the payment of the
principal of or interesgt or dividends on or sinking fund pay-
ments with respect to any such securlty of any such entlty or
any other payments whatscever to be made by 1t; and to Joln -
‘n any reorganlzatiocn with respect to any such entlty; all to
the extent that the same may be permltted by the laws pursuant
to which the Corporation is formad or by any other law now or
hereafter applicable to the Corporation,

7. To promote, institute, enter into, conduct, per-
form, assist or participate in every kind of commerclal, mer-
cantlle, manufacturing, mining, natural resources extracting,
industrial or any other enterprise, business, work, contract,
vndertaking, venture and cperation in any part of the world
in donjunctlon with and in connection with 1ts other busilnesses;
and for any such purpose to purchase, lezse and otherwlse ac-
quire, take over, hold, sell, liguidate and otherwlse dispose
of real estate, planbs, equlpment, invenbtory, merchandlse, ser-
vices, materials, stock, good will, rights, franchlses, patents,
trade-marks and trade names a2nd other propertles and assets of
corporations, asscciatlons, partnerships, Joint ventures, firms,
trustees, syndicates, individuals, combinations, organizatlons
and other entities located in or owrganlzed under the laws of
any part of the world; to such exbtent as a corporatlon organ-
1zed under the Stock Corporation Law of the State of New York
may then lawfully de, to continue, alter, extend and develop
thelr business, assume thelr liabilitles, guarantee or become
surety for the performance of thelr obllgations, reorganize
thelr capital and particlpate in any way in their affalrs; and
to take over as & golng concern and to contlinue in 1ts own name
any business so acquired the operation of which would be per-
mitted under any provislon of this certificate; all to the ex-
tent that the same lawfully may be permltted by the laws pursu-
ant to which the Corporation ig Iormed or by any other law now
or hereafter applicable to thz Corporation,
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8, To concelve, develop, adopt, apply for, obtalin,
reiister, purchase, lease, take licenses with respect to and
stherwlse acqulre, to maintain, protect, nold, own, use,
conerate, i1ntroduce, exerclse, explolt and otherwise control,
to pledge, sell, assign, grant, crant llcenses and other
rights with regpect to, and otherwise dlspose of and to gen-
erally deal 1In and with any 1deas, copyrignhts, trade-marks,
trade names, advertising catchwords, deslgns, 1abels, pic-
turizatlon, glstinctive marks, merchandising plans, inven-
tilons, improvements, precesses, patents, applications for
patents, formulae, licenses, and similar rights of any and .
211 kinds, whether or not granted, registered or established
by or under the laws of the United States or of any state,
country or place.

g, For any DUrpoLec, upon any terms and without
1imit, to borrow oI railse money and tC issue, 4araw, male,
accept, sell and dispose of bonds, debentures, notes, drafts,
warrants, certificates of indeblbedness, certificates of
interest and other ocblipations and sccurities of the Corpora-
tion, secured OT unsecured and howsoever avidenced, and as
seccurity therefor to mortgaze, pledge, convey, assign In
+vust or grant any charge Cr impose any 1ien upon all or any
part of the real or personal property, rights, interests or
franchises of the Corporation, whether ovned by 1t at the
time or thereafter acguired, or to glve other securlty there-
for.

10. To pay for any sroperty, securities, rights or
interests acquired oy OT services performed Tor the Corpora=-
+1on in cash or other property, rights o interests held by
the Corporation, or by 1ssuing and deliverdng in exchange
thepefor its own stock, ponds, debenbures, notes, warrants
for stock, certificates of indebtedness or other oblligations
or securities howsoever evidenced.

11. In ccnnectlon w £h any sale, conveyance, 1ssue
or exchange, permitted by law, of 1ts own gecurities or of
all, or any interest in or part of, the property, rights,
privileges and franchises of the Corporatlon, including 1ts
cood will, to accept payment thevrefor in whole or in part in
property consisting of or including stock, ponds, debentures,
notes, warrants for stock, certificates of indebtedness O
other obligatlions or securitlies, howsoever evidenced, of any
corporation, joint stock company, trust, firm or assoclatlion,

Ny CUP
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]2, To carry on all or any part of 1ts pusiness,
objects or purposes as principal, factor, agent, broker,
dealer, commission'merchant, selling agent, contractor or
otherwlse, either slone or assoclated with any corporatlon,
assoclation, partnership, Jjoint venture, firm, trustee,
syndicate, individual, combinatlion, organization or entity
whatsoever, located in or organized under the laws of any
part of the world, .

13. In carrying on its business and for the pur-
pose of furtnering 1ts objects and purposes, to enter 1nto
and perform-agreements and contracts of any nature with any
government, state, territory, district, municipallty, poli-
tical or governmental division or subdivision, body poli-
‘ti¢, corporation, association, partnership, joint venture,
firm, trustee, syndicate, 1ndividual, combination, organi-
zabion or entity whatsoever, located in or organized under
the laws of uny part of the world. \

14, To conduct 1ts business in any and all
branches therecf, so far as permitted by law, in the State
of New York and in any other part of the world, ané to main-
tain one or more offices and acencies elther within the
State of New York or in any other part of The world.

15. To do any OT 41l things herein set forth to
the same extent and as fully as natural persons might or
could do, and tc do any end all other acts and things nec-
essary, appropriate or convenlent for the furtherance of or
1neidental to the business, objects ang purposes herein enu-
merated and for the eyxercise of the powers herein conferred,
and to do all such acts and things, elther directly or
through subsidiaries, agents or others.

16. To do each and every necessary, sultable,
convenient or proper thing for the accomplishment of any of
the purposes and the atsainment of any and 211 of the ob-
jects hereinbelore enumerated or incidental ©o the powers
herein named, or which shall at any time appear conducive
tnereto or expedient for the protection or beneflt of the
Corporation, elther as holder of or as interested in any
property or otherwise.

{b) The foregolng clauses shall be construed
as purposes, objects and .powers, and the matters expressed
in each clause shall not be limited 1n any way, except as
otherwise expressly provided, by ~aference to or inference
from the terms of any other clause (or any other matter
within the same clause), but shall be regarded as independent



chiscts and powers. The enumeratlon of spaciflied
chiscts and powers snall not be, considered Lo X~
1+ or resbriet in any menner any power, right oF
given 5o the Corporatlon by law, oz bte 1limlit OF
he m2aning of the gensral T2rms of such clauses,
sral powers of thes Gorporatlion, nor shall the eX-
£ onz shing be deemed O exclude sznother, although
14kwe pabure, nob exprasssi.
{c) Nothirgz hareln "O.uﬂ;q :d shall be con-
v d as glving vhe Co:po'atieq any rlgn Lus, powers ov
seivileges not permltled to 1t by Law, but ths occurrence
sithin any of the foregeling ¢ zlauses oI any pmroose, pcwer
or cblect prohibited by the laws of tne State of New York
or of anv other State, or of any Seroltoly, denendency cr
fareign country, 1n which the Cv“h:rat*on may carryy on busl-
ness, shall not snvalidabte any obher purpose, power oY object
not 5o pronlblted, by rsason of 1t3 ceatigulty or apparent
aszcciaticon tharewith.

The amount of the capltal stolk of ths
1 be Five Thousand Dollars ($5,000)consist-
nd (5,000) shares of the par vaiue of One

takayele fab*on shal
ing of Five Thousand
ez

Dollar {$1.00)

TOURTE:  The Secret of the 3tate of New
Tomk 18 heTaEoy Eesignaued 28 the Corporabion upon
whow process In any action or aga“not 1t may be
served. The office oL the COUp hall be located in the
Gity of New York, County of h~v Vo*n, state of Nsw York, and
the address to which the Secretary cf State shall mall 2 ucpy
of process in amng action or procseding agalnst trhe {crporatlion
which may be served Qpon nim 15+ Room 232, 120 Broaaway,
New York 5, New York.

171

WIFTH: The curaticn of uoz GowporaSion shall be '

3TXTH: The nurser of dlvecior: of the Cozporablon
shall be not iless than thrse nor nmore than ssevan &nd the rumber
of directors £o be chosen within aush 1ipits shall e fiwed by
the by-laws of the Corporaticn, Ic dlzector need bz a stogk-
roider. Any dlzzotor may be namavad from offlce either for of
without cause at any time oY & melority of the total number of
voSes of the oubstandlng sheras ol cdmmon atoczk of the Corpora-
tiorn, cast at a meeting of the atookholders called for the pur-
pose.

o PR = 10
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SEVENTH: Tnhe names ani post-office aldresses o1
Lhe direcetors, until the filrst annuasl meeting of the stock-
holders, are as follews:

HAMES POST-QFFICE ADDRESSES
Llbsrt P, Sguler 20 Brecad Street,
New York 5, N.Y,.
waith M. Sguier 20 Broad Street,
New ~ork 5, N.Y.
La Verns D, Huffman 20 Broad Street,
New York 5, N,Y.

ETapTH:  The name and poat-office address of the
subseribers GF tnls Certificate of Incorporatlon and a state-
mert of the number of shares <f which each agrees G0 take in
the Corporation, are as follows:

POST-CFFICE
NAMES ADDRESIES N0, OF SHARES

Albert P. Sguler 2¢ Brozd Street, 1

Nayw York 5, MN,Y,
Edith M. Sguier 20 Broad Street, 1

New Yori< 5, N.Y,.
La Verne D. Huffman 20 Broad 59 reeb, 1

nan Yook 2, NVY.

N A1l the subscridrers of this Ceﬂ*i?icat@ of
Insorporadtion are of full age, &t lzash two-thim of them are
Citizens of tha Unlted Stabss of hfmerica and ab 1633% cns cf
tham ig a residans of the State 2l MNew Toris and at least one
of Shz persons named as a dlracstor *s a oitlzen of the uﬂlupd
Stabzs of Ameriza and & rasldent ol he State of New York.

TENZﬂ: In case the un'pnfauicn snters inko contracts

ey T = 3
o trznsacts pusiness with ons or more of 1Us dlrectonrs, or
with any fira cr associatlion of hf hoars on omore of Lfs dlrect-
ors 2ve members ol amployees, T wiun any cther corporatlion or
apzociation of wnleh one o© its dirzetors are stock-
nolders, dircctors, oiflce S eNMpLOoyeses, such contract or
twansachion shall not b2 Invaliidatzd or in anywise affected by
the fact that such dlvecstor cr dlrectols 1"a\m ocr may have Inter-
ests thereln whish are or mlght b adverse to the interest of

{74’1‘.” ﬁ..:"" -
A A e S -
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cratlon, even though the vebte of the dlrector or
3 having such adverse interast shall have besn nec-
o obligate tha Corporaslon upon such conbraect or
lon, provided, however, that 1n any guch case the
stoh inbarest shail be discloszed or xnown 1o Sne
wiahovs or atockhelders acting upon or in reflerence
- conbract ox Sransaction, X0 dire:tor cr dilirectors
suon Alsclosed or known adverse Interest shall be
o the Cornorabion or Yo ary stoskiiclder oy creditor
on to any obher person for any loss ine urred by 1t
t or by reason of ary such conitreact or Lransacticn, nor
oin ny such director or dirsctors bs accoun ntable for any
caina opv profits realizsd therson., The provizlons of this
S iw5icle TENTE snall not be construsd to invalldate or in any
way affect any conbract or obhar transactlen whilch othsrwilse
uld pe wvalld under the common or statulory law applicable
thezsto. '
ELEVIWTS:  The Corperabticn reserves the right to .
smend, alter, change or Iexual any provisicn conbalned 1n .
Ll Certlficate of In ﬂo*poraumo in %he mannsr nowW 0¥ here-
afusr prescrived by statute, and a¢¢ rights conferred upon
stcoknolders herein are granbed subjJect to this reservation.
TYELZTH: (a) The Beard of Directors of fhe Corpo-
hall Fa'e authority to autncrize the 1ssvance from
tima, without any vobe or other actlon hy the steek-
, of all or any shares of the stock of the Corporation
slass now oy nersalter auvthorized and any securltiles
: rtible into or sxchangeable any suun shares (whether
=3¢k shares or sacurities be unis i, ox lssusd and there-
aftzo acqulred by the Ccrporation In each cass Lo such cor-
porations, assoclations, pariners s, Jolat ventures, indi-
viduals or obthers, for such consl atlon and on such terms
2s the Board c¢f Dilrzcbozs from ol to time in 1ts discretion
lawfully may £2x and determine, wibthou® offering the same or
any pears btharael to the holders o ny sbook of the Corperation
cf any ciass nov or hersafter aut 1zed, In the discrefion of
thne Board cf Direciors any such s ew or securlties may be
offered from time to Tims to the ders of any ¢lass cor classes
of atock 5o the exclusion ¢of ths noldiers of any or all other
claszes of stock ab the time oculstanilng.

(b} Mo holier of any stock of the Corpo-
raticn of any c¢lass now ov hereafsar authorized shall have any
rizht a3 such helisr (o,he“ than such right, if any, as the
Board of Dlrectors 1n ifs discreticn may determine) to purchase,
supssribe for or otherwise acquire any shares of stock of the
Corporatlon of any class now or herealtes akbhorized, or any

= f =
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avertible into or excnangeable oY any® suci

apauritlies cCO
sAsras, Or any warrancs or other instruments evidencing
nisMts or OPLLONS o subscribe Tor, purchase or otherwise

ty b

quire any such shares, whather such ghares, securities,
wwanss or obher 1Ins ~uments be unlssued; or {ssued and

-

RG-S

tharealber acquired by the Corporatlion; and any such shares,
aacurisies, warrants or otrer instruments in the discretion
of thz Doard of Directors may be ofiered from time to time
t5 noldsrs of any class or classes of stock, or to others,
o the excluslon of the nolders of any or all classes of
stcock ab the tlme outstanding.

(¢) The Corporatlon, upon vote of the:
voard of Directors, from time to time may granb rights or
cpticns o subscribe for, purchase OT otherwise acgquire any
shares of stock of the Corporation of any class now or here-
seap authorlzed or aly bonds or other obligatlons or securi-
ies of the Corporation, whether such shares of stock, bonds
or other obligatlons oOT securities be unissued, or igsued and
thereafter acguired by the Corporatlon. guch rights or Op-
tions (1) may relate ‘o such amounts of any class oOr classes
AT such securities, mey be exercisable within such periods,
of such price or prices and otherwise upon such terms and
conditions and may confer such rights and privileges, (11)
may be granted for such consideratlon and on such terms and
condisions, and to such perscns, firms, corporatlons or
zssociatlons, or ©to the bearers oY registered holders of war-
rants or other instrument s evidencing such rights or options,
and (1ii) may be granted separately or in connectlon with the
issuance of any shares of stock, or of any pbonds or other
cbligations or securities of the Corporation of any class now
or hereafter suthorized, or otherwise, all as the Board of
Directors may determine. Lxecept as may otherwise be requlred
oy law, no vote oY consent of the stoekholders of any class Or
clzsses shall be necessary to suthorize any such action by the
2oaxd of Directors. Nothing contalined in this Article TWELFTH
shall be deemed to aubthorize the lssuance of shares of capltal
stock of the Corporation of any class having a par value for
1ess than the par value thexreof.

o

e
E

TN WITNESS WHEREQOF, we nhave made, signed and acknowl-
edged this Certificate of Tncorporation thils 27th day of June,

1987,

/s/ __Albert P. Squler _(n.s.)
Aicert P. sguler

4ith M Saquler - (L.S.)
Jith M. Squler

eaifey

/s/ __La Verne D. Hquffman ~ (L.8.)
Ta verne D. Hufifman :




STATE OF NEW YORK )
1 83.:

COUNTY OF NEW YORK )

On this 27th day of June, 1947 Dbefore me person-
ally came ALBERT P. SQUIER, EDITH M. SQUIER and LA VERNE D.
HUFFMAN, to me known to be the persons described in and who
exacuted the foregolng certificate of Incorporatlon and they
thereupon severally duly acknowledged to me that they executed

the same.

s Rdward J. O'Nell -
/s/

Edward J. O'Nell
Notary Public in the State of New York
Reslding in Bronx County '
Bronz Co.Clk's No.1l8, Reg. No.43-0-8
N.Y.Co.0%k s No.44, Reg, No.118-0-8
Nassau Co.Clks No .1-0-148
Kings Reg.No.132-0-8
certificate filed 1in Westchester County
commission Expires March 30, 19u8."

ST - 1k



IN WITNESS WHEREOF, the undersigned, Robert Winthrop

% Co. Incorporated, has made and subscribed this Certificate,

tnis 24th day of September, 1962.

ROBERT WINTHROP & CO. INCORPORATED

._‘;ix:;:'_ ,//,? |
‘“*%H{ﬁffﬁ’:' By \ffawuﬁﬂ 6:21;;;j?%%fxd
James P. Cookson, Vice President
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Attest:
o L
o {// e iﬁ/yf,‘o
- /(,r/,c/. e / /,‘/"‘,':/ - // /

Charles ¥. MacGill, Secretary

N 15



STATE OF NEW YORK )
COUNTY OF NEW YORK ) wo

On the 24th day of September, 1962, before me
"personally came JAMES P, COOKSON to me known, who being
by me duly sworn, did depose and say, that he resldes at
76 0oxford Boulevard, Garden Clty, New York, that he 1s a
Vice President of Robert Winthrop & Co. Incorporated, the
corporation described in and which executed the above
instrument; that he knows the seal of said corporation;
that the seal affixed to said instrument is such corporate
seal; that it was so affixed by order of the Board of
Directors of saild corporation, and that he signed his name

thereto by like order.

e e C A ey EE—

Zey” )
,/ Notary Public

e
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STLTE OF NEW YORK )
: S8S.:
COUNTY OF NEW YORK )
RICHARD B. WILSON, being duly sworn, deposes
and says:
He is the Secretary of Third Dorchester Propertiés,
Tnc.; and that Robert winthrop & Co. Incorporated, the cor-
poration wnich executed the foregolng certificate, constitutes
tnhe holder of record of all outstanding shares of the said
corporation entitlied to vote with relation to proceedings

provided for in the said certificate.

Lot QWb
Richard B. Wilson

gubscribed and sworn to before me
this 24th day of September, 1962,

;
P ; ' 4
.- —”/ /[/ e
A Rt T R -
e Al i -
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;/NOUary public
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RESTATED CERTIFICATE OF INCORPORATION
oF
THIRD DORCHESTER PROPERTIES, INC.

pursuant to Section Forty of the
Stock Corpcration Law

The undersigned, Robert Winthrop & Co. Incorporated,
‘belng the holder of record of all of the outstanding shares
of THIRD DORCHESTER PROPERTIES, INC., & stock corpoeration
organized under the laws of the State of New York (herein

‘v?c;Zpalled the Corporation), which desires to restate the entire
& L.

]

oy .
e text of the certificate by which the Corporation was formed,

as amended and supplemented oy all certificates heretofore
filed pursuant to law and as further amended hereby, pursuant
to Section 40 of the Stock corporation Law, does nhereby make,
subscribe and acknowledge this Certificate and does hereby
state and certify as follows:

One: The name of the Corporation is THIRD
DORCHESTER PROPERTIES, INC. The name under which the
Corporation was originally incorporated was Squler Publishing
Co., 1nc.

Two: The date of filing the certificate by which
the Corporation was formed (the same belng the certificate
of incorporatlen of Squiler Publishing Co., Inc., dated

June 27, 1947) in the Department of State (which 1s the only
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state office in which said certificate of incorporation

hzs been filed), is June 30, 1947. As used 1in this
certificate, the term "Certificate of Incorporation” shall
mean sald certificate of incorporation as amended and supple-
mented by all certificates herevofore filed pursuant to law
and as now in effect, and the term "Restated Certificate of
Incorporation” shall mean said Certificate of Incorporation,
as further amended by this Certificate and as restated in
Section Five hereof pursuant to the provisions of Section 40
of the Stock Corporation Law.

Three: The Certificate of Incorporation, as now

in force and effect, 1s hereby amended to effect the changes,
authorized in sﬁbdivision 2 of Section 35 of the Stock Cor-
poration Law, which are specifled in subdivisions (a), (b),
(¢), and (d) of this Sectlon Three, as follows:

(a) to extend and otherwise change the purposes
and powers of tne (orporation by strlking out in its
entirety Article Seccnd of the Certifiicate of Incorpo-
ration and inserting a new Article 3econd;

(b) to change the address within the state %o
which the Secretary of State shall mail a copy of
process in any action or proceeding against the
Corporation which may be served upon him from "20 Broad
Street, New York 5, N. Y." to "Room 332, 120 Broadway,

New York 5, New York";
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(¢) to insert provisions with respect to
preemptive rights to subscribe for shares or other
securities by the insertion of a new article Twelfth
in the certificate of Incorporation; and

(d) to strike out in 1its entirety Article Sixth
of the Certificate of Incorporation which relates to
the number of directors and insert a new Article 3ixth
which‘relates £o the number of directors and the powér
of stockholders to remove directors (but which does not ¢
increase nor decrease the number of directors authorized
by the Article 3ixth which it replaces); to strike ou%
in_its entirety Article Tenth of the Certificate of
Tncorporation which relates 1o the place of meetings of
stockholders and directors and to contracts and trans-
actions with interested direcvors or officers and
insert a new Article Tenth which relates to contracts
and transactions with lnterested directors and officers;
and to insert a new Article Eleventn which relates to
the power of tne Corporation to amend, alter, change or
repeal any provision of its certificate of incorporation,
all of which foregoing provisions o ve stricken out or
inserted are not otherwise specifiied in section 35 of

the Stock Corporation Law and relate to the regulation
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of the Corporation's business and the conduct of its
affatrs, or to its rights or powers, or to the rignts
or powers of 1its stockholéers or dilrectors,.

Four: To accomplilsh the amendments hereby effected,

the following changes arec hereby made: the Articles "Second",

"gixth" and "Tenth" of the Certificate of Incorporation are

hereby amended to read as set forth in full in Articles
"Second", ”§i§EEﬁ and ”Egggﬁf of the Restated Certificate

of Incorporation; Article "pourth'" of the Certificate of
Incorporation is hereby amended Dy changling the reference

to "20 Broad Street, New York 5, N. v." to "Room 332,

120 Broadway, New York 5, New York", and the Certificate

of TIncorporation 1s heredy amended by inserting the additicnal
irticles "Eleventh" and "Twelfth" which Articles shall read

as set forth in full in Articles "Eleventh" and "Twelfth" of
the Restated certificate of Incorporation.

wive: The entire Certificate of Incorporatlon,

as amended and supplemented by all certificates heretofore
filed pursuant to law, and as further amended hereby, and
as now in full force and effect, 1is hereby restated to read

as follows:
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