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% I, PETE T. CENARRUSA. Secretary of State of the State of Idaho. hereby certify  that 1%“
% I duplicate originals of an Application of AMAX INC. g
% for a Certificate of Authority to transact business in this State. EEL
% duly signed and verified pursuant to the provisions of the ldaho Business Corporation Act. have R%
%h been received in this office and are found to conform to law. g
% ACCORDINGLY and by virtue of the authority vested in me by law. 1 issue this Certificate of q%i
=] Authority to AMAX INC. _ %
%I to transact business in this State under the name ANAX INC. . %i
% I and attach hereto a duplicate original of the Application %
.wé for such Certificate. %
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APPLICATION FOR CERTIFICATE OF AUTHORITY

TR
! Fr o
J{y‘g__ or kKl b [ § P

To the Secretary of State of ldaho. e b E;. R '
Pursuant to Section 30-1-110, Idaho Cede, the undersigned Corporation hereby applies for a Certificate

of Authority to transact business in your State, and for that purpose snBﬂits Jm. fol]‘ugin%‘:qatement:

g5y

1. The name of the corporation is AMAX INC. -

SLCRE TAR._QE_
STATE "

2. *The name which it shall use in 1daho is AMAX INC h

New York

3. Itisincorporated under the laws of. ;

4. The date of its incorporation is . _ .June 17, 1887: ———and the period of iis

duration s ___perpetual -
5. The address of its principal office in the state or country under the laws of which it is incorporated is

200 Park Avenue, New York, New York

6. The address of its proposed registered office in Idaho is __ 300 North 6th Street .

_ Boise, Idaho 83701

, and the name of its proposed

registercd agent in Idaho at that address is CT CORPORATION SYSTEM s

7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

To conduct exploration activities in the State of

Idaho

8. The names and respective addresses of its directors and officers are:

Name Office Address
- SEE ATTACHED RIDER -

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
_ 20,000,000 __Preferred o $1.00 )
150,000,000 , Common . $1.00 B o

{conrtinued on reverse)
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10. The aggrepate number of its issued shares, itemized by classes, par value of shares. and shares without par

value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
Series B
759,347 ‘Convertible Preferred $1.00
1,500,000 _ _Series C Preferred _ $1.00
2,000,000 . _fSeries D Preferred %3{ .00
50'!}% %ﬂ%éaml aceepts ang ﬁﬂ comply with the provisions of the Co qttlggn and the ]aws of the

State of Idaho.

12. This Application is accompanied by a copy ot its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated June 18 1980

_AMAX INC.

By\"_l.';_'; \/;\ \\\X | \W 3\1

David Ge ge “Bi
Tts _1_11_03_ . Premdent

"\

an\d *_i .";:._*y...:-v>‘,;,-,;,,ﬂ l,\ SN ’& ’_ e
) Raymo}id 3. Cooke
Jt Agslstant Secreiary

staTEor  CONNECTIGUT
cOUNTY OF FAIRFIELD = ;SSI

I, Barbara J. Sabato. .. o motary public, do hereby certify that on
this  18th dgwyof June 19,80 personally appeared befure
me DAVID GEORGE BALL . who being by me first duly sworn. declared that he
isthe . Vice President o AMAX INC.

that he signed the foregoing document as ___ Vice Pregident  of the corporation and  that the
statements therein containcd are true.

\ / /

i %u/ 4 L. -, /L/t;t / y
/Notary Public BARBARA . o

; ’J M NOTAR r ¥

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other %;Sﬁo?tgxglr!ﬁse Wifﬂegl 1384

this application must be accompanied by a resolutmn of the Bouard of Directors to that effect.




OFFICER

Pierre Gousseland *
John Towers

R. Bern Crowl

Chester 0. Ensign, Jr.

John W. Goth

Elwin E. Smith

Martin V. Alonzo

John F, Frawiey

Arthur Reef
p—~

AMAX Inc.
—_—r .

OFFICERS

OFFICE

-

Chairman of the Boargd

*President

Vice President and
Group Executive‘-
Energy

Vice President and
Group Executive -
Base Metals

Vice President and
Group Executive -
Molybdenum, Nickel,

Tungsten g Specialty
Metals

Vice President and
Group Executive -
Industrial Minerals
and Resources

Senior Vice President -
Controls and
Administration

Senior Vice President

Senior Vice President

* Also Director of AMAX

BUSINESS ADDRESS

AMAX Inc.

AMAX Center

Greenwich, Conn. 06830

AMAX Inc.

AMAX Center

Greenwich, Conn. 06830

AMAX Inc.

AMAX Center

Greenwich, Conn. 06830

AMAX Inc.

AMAX Center

Greenwich, Conn. 06830

AMAYX Molybdenum, Nickel
Tungsten g Specialty
Metals Division

One Greenwich Plaza

Greenwich, Conn. 06830 .

AMAX Inc.
AMAX Center

Greenwich, Conn. 068390

AMAX Inc.
AMAX Center
Greenwich, Conn.

AMAYX Inc.
AMAX Center
Greenwich, Conn.

06830

06830

AMAX Inc.
AMAX Center

Greenwich,- Conn. 06830



NAMAX Inc. List of Officers

Continued

OFFICER

Horace W. Sawyer, Jr.

Roger C. Sonnemann

David George Ball

R. Anthony Barker

Malcolm B. Bayliss
)

Lowry Blackburn

Bruno C. Boik

Allan K. Booth

G. Robert Couch

H. Stanley Dempsey

QFFICE

Senior Vice President

Senior Vice President

Vice President and
Secretary

Vice President

Vice President and
General Counsel

Vice President

Vice President

Vice President

Vice President

Vice President

-Greenwich, Conn.

Page -2~

BUSINESS ADDRESS

AMAX Tnc.
AMAX Center

Greenwich, Conn. 06830

AMAX Inc.

AMAX Center
Greenwich, Conn. 06830
AMAX Inc.

AMMAC Center
Greenwich, Conn. 06830
AMAX Exploration, Inc.
4704 Harlan Street

Denver, Colorado 80212
AMAX Ing.

AMAX Center

Greenwich, Conn. 06830

~
AMAX Coal Company
105 South Meridian

-Indianapolis, Indiana 46225

AMAYX Engineering and
Management Services
Company

Two Greenwich Plaza

06830

AMAX Lead & Zine, Inc.
Pierre Laclede Center
7733 Forsyth Boulevard
Clayton, Missouri 63105

AMAX Specialty Metals
Corporation

600 Lanidex Plaza

Parsippany, New Jersey . 0705.

AMAX Inc.
AMAX Center

Greenwich, Conn. 06830
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AMAX Inc. List of Officers
=25t of Officers
I ’

OFFICER

William F, Distler

David k. Fagin

Everett C. Horne

Herbert Kay

Edward g, Miller

William J. Nolan, Jr,

ﬂ

Lloyd 1,. Parks

Alexander H.
Schmidt—Fellner

H. Michael Simeon

Vincent p, Blake

Continued
=~ -ithued

OFFICE

Vice President

Vice President

Vice President

Vice President

Vice President

Treasurer

Vice President

Vice President

Vice President

Vice President

Controller

and

Page -3-
BUSINESS ADDRESS
= _2UURESS

AMAX Inc. Climax Division
13949 West Colfay Avenue
Golden, Colorado B0401

Rosario Resourceg Corporatic
375 Park Avenue
New York, New York 100322
AMAX Chemical Corporation
35 Mason Street

Greenwich, Conn. 06830

AMAX Ine.
AMAX Center

Greenwich, Conn. 06830

AMAX Inc.
AMAX Center

Greenwich, Conn, 06830

AMAX Inc. ‘
AMAX Center . &
Greenwich, Conn. 06830

AMAX Petroleum Corporation
1300 west Belt

Post Offjce Box 42806
Houston, Texas 77042

AMAY Inc.

AMAX Center
Greenwich, Conn. 06830
AMAX Inc,

AMAX Center

Greenwich, Conn. 06830

AMAX Inec.
AMAX Center

Greenwich, Conn. 06830_



AMAX Inc.

BOARD OF DIRECTORS

Directors

Business Address

Aird, John B. Aird & Berlis

15th Floor, York Centre
145 King Street, W.
Toronto M5H 2J3, Ontario,
.Canada

Bonney, J. Dennis Standard 0il Company of
California

225 Bush Street

San francisco CA 94104

Coleman, William T., Jr. O'Melveny & Myers

Suite 500 s

1800 M Street, N.W.

Washington, D.C. 20036

Cross, William R., Jr. LangelotH Foundation

1 East 42nd Street

New York, New York 10017

Du Cane, John P. Selection Trust Limited

Selection Trust Building

Mason's Ave., Coleman St.

London EC2V 5BU England

Fay, Perrin Standard 0il Company of
California

225 Bush Street

San Francisco, CA 94104

Gousselénd,Pierre AMAX Inc.

AMAY Center

Greenwich, Conn. 06830
Hauge, Gabriel Manufacturers Hanover

Trust Company

350 Park Avenue
New York, New York 10022
Hochschild, Walter 1270 Avenue of the Americas
Room 2218

New York, New York 10020
Kane, Eneas D. Standard 0il Company of
California
225 Bush Street
San Francisco CA 94104



AMAX Inc.

Board of Directors, Continued

Page -2-

Loeb, Carl M., Jr.

M?cAvoy, Paul w.

MacGregor, Tan

Reed, Gordon W.
Santry, Arthur J., Jr.
Towers,Jdohn

Wharton-Tigar, Edward C.

501 East 87th Street
New York, New York looz2g

Yale School of Organization
and Management

52 Hillhouse Avenue

New Haven, Conn. 06520

AMAX Inc.
AMAX Center
Greenwich, Conn. 06830

AMAX Inc.
AMAX Center
Greenwich, Conn. 06830

Combustion Engineering, Inc.
900 Long Ridge Road
Stamford, Conn. 06902

AMAX Inc.
AMAX Center
Greenwich, Conn. 06830

Selection Trust Limited
Selection Trust Building
Mason's Ave., Coleman St. -
London EC2V 5BU England
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- RESTATID CERTWICATE OF INCORPORATION

OoF
1 AMAX Inc.

E under Section 807 of the Business Corporation Law,

We, the undersigned, Pierre Gousselund and David George Ball, the Chairman of the Board and
the Secretary, respectively, of AMAX Inc.. a New York corporation, do hereoy certify as follows:

1. The name of the corporation is AMAX Inc,; and the name under which it was formed was
The American Metal Company (Limited).

. 2. The Certificate of Incorporation was filed in the Department of State of the State of New York
; on June 17, 1887,

&3 3. The text of the Certificate of Incorporation as amended heretofore is hereby restated without
~ further amendment or changes to reud in full as follows:
t~

3 L First: The name ~f the corporation shall be AMAX Inc.

w Seconp:  The purposes of the corporation are as follows:
[de]
T To engage in any commercial, mercantile, industrial, manufacturing, exploration, extrac-

4, mining, refining, marine, agricultural, forestry, petroleum, research, licensing, servicing,
.ncy, securities or brokerage business to the extent permitted by the Business Corporation
aw of the State of New York, and any, some or all of the foregoing.

To acquire, hold, create interests in or dispose of real or personal property, tangible or
mtangible, of any kind in any manner.

- THIRD:  The aggeegate number of shares which the Company shail have authorily 1o issuc
is 20,000,000 shares of Preferred Stock of the par value of 31 cach, and 150,000,000 shares of
Commen Stock of the par vulue of $1 each. The Board of Directors is awhorized to restore
any reacquired shares of Common Stock or of Preferred Stock to the status of authorized but
unissued shares.

The rights, preferences and limitations of said classes of stock are as follows:

(!} (a) The Preferted Stock may be issued [rom time to time by the Bouard of Dircctors
as shares of one or more series of Preferred Stock, and the Board of Directors is
expressly apthorized, prior to issuance, in the resofution or resolutions providing
for the issuc of shares of cach particular serics, to fix the following:

(i) the distinctive serial designation of, and the number of shares which shall
constitute, such series, which number may be increased (except where otherwise
provided by the Board of Directors in creating such series) or decreased (but
not below the number of shares thereof then outstanding) from time to time hy
like action of the Board of Directors:

(i1) the annual dividend rate for such serics, and the date from wiuch dividends
on all shares of such scries issued prior to the record date for the first dividend
shall be cumulative;

1 €tii) the redemption provisions and the redemption price or prices, if any, for
such series, which may consist of a redemption price or scule of redemption

H




prices apphicable valy o redaneon Tor o ahingy Tamd {hache oo

Yerein shall tnclude soy Tund o reguitetacet for the pehedie o cbeee, rederip-
Hon or retirement of shares), and a2 ddfercnt redemption prive or seale of

redemption prices applicable to any other redemption;

tiv) the obligation, if uny, of the Company to purchase or redeem shares of
such series pursuant to a sinking fund:

(v} the terms, if any, upon which shares of sueh series shall be convertible
into, or exchangeable for, shures of stock of wny other class or classes, inctuding
the price er prices or the rate or rates of conversion or exchange and the
terms of adjustment, if any;

(vi} the amount or amoeunts which the shures of such series are entitled 1o
receive upon any voluntary or involuntary liquidation, dis;olution or winding up
of the Company, which, however, shall not exceed $120 per share, plus in
respect of each such share o sum computed at the annual dividend rate for
such series from and after the date on which dividends on such shares become
cumolative 10 and inctuding the date fixed for such payment, less the aggre-
gute of dividends theretofore paid tuereon;

(vii) the voling rights, if any, in addition to those specified herein, and any
other preferences, privileges and restrictions or qualifications of such series.

{b) Ali shares of Preferred Stock shall be of equal rank with cach other, regardless
of series, and shall be identical with each other it ull respects except as provided in
paragraph (a) of Iuis subdivision (I); and the shares of ihe Preferred Stock
of any one series shall be idemtical with cach other in all respeets except as to the
dates from and after which dividends thereon shall be cumulative.

(c) In case the stated dividends and the amounts payable on liquidation are rot
paid in full, the shures of all serics of Preferred Stock shall shave ratably in the pay-
ment of dividends, including accamutations, il any, in accordance with the sums
which would be payable on sadd shares i all dividends were declared andd paid in
full, and in any distribution of assets other thun by way of dividends in accordance
with the sums which would be payable on such distribution if all sums payable were
discharged in Sull,

(2} The holders of Preferred Stock shall be entitled to receive, when and as declared by
the Board of Directors, but only out of surplus fegally avaitable for the payment of dividends,
cumutative casi- dividends at the annwpal rate for cach particular series theretofore fived by
the Board of Directors as hercinbefore provided, and no more, payable quarter-vearly, on the
first days of March, June, September and December in each year, 1o stockhakders of record on
the respective dutes. not exeeeding fifty days preceding wuch dividend payvment dates, fixed for
the purpese by the Boeard of Directors in advance of payment of each particular dividemd.
Bividends on the Preferred Stock shall be pavable before anv dividends on any jurior stock
(which shall mean the Common Stock and any other ¢law of stock of the Compuny hereafter
authorized over which the Preferred Stock has preference or priority o the pavment of divi-
dends or in the disribution of assets on any dJissolution. ligquidation or winding np of the
Company} shail be paid or set apart for payvment. and shall be comutative from and alter
dates determined, as follows:

ta) if issucd prior to the record date for the first dividend on shares of such series,
then from the date theretofore fixed by the Board of Directors as hereinabove
provided;




(b) if Bseed dordun by poeied ommencng imened wlely
dividend vn snch s ind ceading on the payment date for sich de
and after such dividend payment dite; and

Nifer

(c) otherwise [rom and after the first day of March, Juse, Seplember or Docember
next preceding the date of issue of such shares,

(%) So fong as any of the Preferred Stock remains outstanding. no dividend whatever shall
be paid or declarcd, and ne distiibution made, on any junior stock, other than a dividend pay-
able in junior stock, nor shall any shares of junior stock be acquired for a consideranon by
the Company or by any subsidiury unless (i) all dividends on the Preferred Stock of ali
series accrued for all past quarter-yearly dividend periods shall have been paid and the full
dividends thereon for the then cwrrent quarter-yearly dividend period shall have been paid
or declared and (ii) all prior sinking fund reguirements with respect to all series of the Pre-
ferred Stock shall have been compliad with.  Subject to the foregoing, and not otherwise.
such dividends (payable in cash, stock or otherwise) as may be determined by the Board
of Directors may be declared and paid on any junier stock from time to time out of the
remaining surplus of the Company legally available therefor, and the Preferred Stock <hall
not be entitled to participate in any such dividends. whether pavable in cash, stock or
otherwise.

{4) Subject to the provisions hercin with respect to the Preferred Stock, the Board of
Directors shall have poer from time to time to fix, determine and vary the amount of
working capital of the Company and to direct and determine the use and disposition of any
surplus of the Company over and above the capital of the Company, and to use the surplus
of the Compaay for the purpose of acquiring any of the capital stock of the Company. and
to re’ e and sell any of the capital steck so acquired.

) Subject to the provisions of subdivision (6) hereof, the Company at the option
of 11 Board of Directors {or for the purpose of any sinking fund) may {except as other-
wiss  rovided by the Board of Directors in accordance with paragraph {a) of subdivision
(1) 1 respect of any series of the Preferred Stock) redeem the whole or any part of the
Preferred Stock at any time outstanding or the whole or any part of any serics thereof, at
any time or from time to fime, wpon notice dulv piven as heveinafter specified, at the
applicable redemption price or prices fixed herein or by the Board of Directors as herein-
before provided, toc.iher with a sum, in the case of cach share so to he redeemed. com-
puted at the anpual dividend rate for the scries of which the purticular <hare is a part,
from and after tue date on which dividends on such share became cumulative to and including
the date fixed For such redemption. less the apgregate of the dividends therctofore and on
such redemption date paid thercon. but computed without interest.

Notice of ecery such redemption of the Preferred Stock shall be given by publication
at least once in a newspaper printed in the English language and customarily published on
each husiness day and of general circulation in the Bo-migh of Manhattan, The City of New
York, such publication to be at Teast thirty davs prior to the date fived for <uch redemption.
Notice of cvery such redemption shall also be mailed at least thirty days pror to the date
fixed for such redemption to the holders of record of the shares <o 1o be redecmed at their
respective addresses as the same shall appear on the books of the Comprny: but no failure
to mail such notice nor anv defect therein oar in the muling thereof shall affect the validity
of the proceeding for the redemption o anv shares so to he redeemed. '

Tn case of redemption of a2 part only of anv scries of the Preferred Stock af the time
outstandine. whether for sinkine fund purposes or othenwise. the redemption may he cither
pro rata or by Int.  The Board of Dircctors shall have full power and autheritv to preserihe
the manner in which the drawings by 1ot or the pro rata redemption <haft be conducted and,

3
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ol e ey amed o by e awterh th

subiect o the provivions feeeln v

ferred Steck <hatl be redeaned from e 1o i,

H such notice of 1edemption shatl !
before the redemption date specified tierein, all [unds trecessary for such redemption <Ll
have been set aside by the Company, separate and apart [rom its ather funds, in 70 for
the pro ruta benefit of the holders of the shares so called for redemption, o s 1o be und
continie (o be availabic Jerefor, then, notwithstanding that any certificate for shares w0
called for redemption shall not have been surrendered for cancellation, alt shures so culiod
for redemption shall no longer be deemed outstanding on and after such wedemption date,
and all rights with rzspect to such shares shall forthwith on such redemption dute cease
and terminate, except only the right of the holders thereof to receive the amount s shle
on redemption thercof, without interest,

we buen duly given By publicaton, aad if cr our

I such notice of redemiption shalt have been duly given by peblication or if the Company
shall have given to the bank or trust company hereirafter referred to irrevocahle authorizetion
promptly to give or complete such notice by publication. and # an or before the redemprion
date specified therein the Fands necessary for such redemption shall have been deposited
by the Company with a bank or trust company in good standing, designated in such notice,
organized under the laws of the United States of America or of the State of New York, deinp
business in the Borough of Manhattan, the City of New York, having o capital, surplus and
undivided profits aggrerating at Teast $5.000.000 according to it kst published statement
of condition, in trust for the pro ratn benefit of the holders of the shares so called for rederp-
tion, then, notwithstanding that any certiifeate for shares so called for redemption shall ant
have been surrendered for cancellation from and after the time of such deposit, all shares
of the Preferred Stock so called for redemption shall no Tonger be deemed to be cutstanding
and all rights with respect to such shares shall forthwith cease and terminate, except only the
right ‘e holders thercof to receive from such bank or trust company at any time after the
timge uch deposit the funds so deposited, without interest. and the right to exercise on or
before e daie fixed for redemption, privileees of exchange or conversion, if any, not thereto-
fore  siring,  Any interest accrued on such funds shall be paid to the Company from time
to time.

Any funds so set aside or deposited by the Company which shall not e required for such
redemption hecause of the exercise of any rielit of conversion ar exchange subsequent to the
date of such deposit shall be released or repaid to the Company forthwith, Anv funds so set
aside or deposited, as the case may be, and unclaimed at the end of six vears from such
redemption date shall be released or repaid to the Company, after which the holders of the
shares so called for redemption shall logk anly to the Company for payment thercof.

(6) Tf at any time the Company shall fail to ray dividends in full on the Preferred
Stock. thereafter and unti! all acerued dividends shalt have been paid or declared and funds
set aside for their payment, the Com .. ny shall not redeens (for sinking fund or otherwise) fess
than all of the Preferred Stock u¢ the time outstanding, and ncither the Company nor any
subsidiary shall purchase {for sinking fund or otherwise} less than all of the Preferred Stock
unless such purchase shall be pursuant to tenders called for on at Teast twenty davs previous
notice by mail to the holders of record of the Preferred Stock at their respective addresses
as the same shall appear on the baoks of the Companv. and the shares <o prrchased shall be
those terdered at the Towest prices, pursuant to such call for tenders,

{7} Tn the event of any voluntary or inveluntary liquidation, dissolution or winding up of
the Company, the holders of the Preferred Stock then outstanding shall be entitled 1o receive
out of the astets of the Compan., before any distsibution or ravment shall be made to the
helders of anv junior stack, the amount or amounte theretofore fixed for each particubar
series by the Board of Directors. 1f such vayment shall have heen made in full 1o the

4
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funior stoch.  For the purposes of this subdivision (73, @ conseludicion or mer
Conmpuny with any other corporahion halt not be deemed o vonstitute L bagindatt e
solution or winding up of the Company.

(8) Lxcept s otherwise provided in this subdivision (8) wrd as othemvse proviled
by the Poand of Directors in accordance with paragraph (a) of subdiveion (1) in re-pect of
any series of the Preferred Stock, afl voting rights in the Compuny shall be vested exclnely
in the holders of the Common Stovk, who shall be entitled ta one vote do civh share of
Common Stock.

1o the event that four quarterly dividends (whether or not consecutive ) pavable on the
Preferred Stock of any scrics snalt be in default, in whole or in part. the hobders of the out-
standing Preferred Stock. in addition to any right of helders of anyv serivs of Preferred Stock
10 vote with the Common Stock at the election of other direetors, shall be cntitled at the next
unnual meeting of sharcholders, voting seprrately as a cluss regardloes af serjes, each share of
Preferred Stock having one vote, to clect one director of the cluss of directors then being
clected. and. in the event such delault continues to oXist ot suceceding anmial meetings, the
holders of the outstending Preferred Stock shall be enfitled in lthe manner fo elect one
directar of the class of directors being elected at such meetings: the Preferred Stock thus, in
the event of such default. being entitled as a class 1o clect o maximom of three directors,
each to hold oftice fur a term of three years or untih his successor is clected and qualificd:
provided, however, that each person clected a director by the holders of Preferred Stock
<hadl, as o condition to his qualification as a director of the Company, submit to the Board of
Directors his written resignation cffective if and when ail dividends in default on the Pre-
forred Stock shall be paid in full.  1f, after any such default in the pavment of dividends on
Preferred Stock. all such dividends in default shall be paid in full, the Preferred Stock <inall
then he divested of its right as a class 10 elect directors, subject to the revesting of same in the
cvent of anv similar future default or defaults. Tlpon the pavment in full of all dividends
then in default on the Preferred Stock. the directors of the Companv. exclusive of thase
clected by the Preferred Stock. may by a majority vote accept the aforesnid resinations of the
directors so clected by the Preferrad Stock. and thereapon cfect in the place and stead of
auch directors new directors to fulfilt the unexpired terme of such resiening directors,

Tf at any time, when the holders of Preferred Stock asa clase are reprysented by onle one
director on the Board of Directors. and for any reason other than teceptance of the aforesaid
restenation of such director. the office of such direetor hecomes vacant. the renwinine directors
shall not be entitled to cleet a successor, but instead. such vacaacy shall he filled at the next
anmual meeting of sharcholders by the holders of Preferred Stock. voting separately as a class,
1f. after the halders of Preferred Stock us a class are represented by more than one director
on the Board of Directors, any vacancy occurs among the directors elected by the holiders of
Proferred Stack. other thap as a result of acceptance of the aforesnid resienations the remain-
ine director or directors so clected by the Preferred Stock <hall he entitfed te nominate for
election by the Board of Directors a successor-directer to hold office for the unexpired term
of the direetor whose position has beeome vacant. IF the vacancy s not <o filled prior to
the next succeeding anmnal meeting of sharcholders, it mav he fllad st such meotine by the
holders of Preferred Stock. vating scparately as a class.

(9) No holder of Common Stack or of Preferred Stock skall be entitfed as a matter of
risht to subseribe for or purchase anv part of any new or additional =are of dnck of any class
whatsoever, or of seeurities convertible into anv stock of anv elasi whatsoever, whether now
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or hereafter w: thorized and whether issued for cash or other consideration v by
hividend.

[her. was ostublished by a Certificate of Amendment of the Certificate of Incorpotaion =71
in the Department of Statz of the State of New York on February 23, 1976, 4 series of Precoond
Stock which consisted initially of 2,000,000 shares, and consisis, as of the date of this Re-reoanl
Centiticate of Incorporation, of 788,737 shares, which number of shares may b inerenscoor
deerensed from time 10 ime by the Board of Dhirectors, and such series shill have the designat o,
preferenves, privileges and voting powers, amd restiictions amd gualifications which ure <et =
in the Certificate of lncorporation, and in addition the folfowing:

(i) The distiactive sertal designation of this serics of Prefeerd Stoch is Ser- 8
Convertible Preferred Stock,

(313 The annual <ividend rate for the Scries B Convertible Preferred Stock iv 3500
per share, and the date from und after which dividends on any shares of Ser - 8
Cosnvertible Preferred Stock issued prior to the record date for the fiest divider.
shares of such serics shall be cumulative is the date of ssuance of such shure-

Gii) The Company may, it the option of the Board of Dircctors, at any thoe o 1
after March 1, 1978, but not prier thereto, redeem the whole or any part of e
then outstanding Series B Convertible Preferred Stock, at the followmnye prices ror
shuare if redeemed during the twelve-month period beginning March 1 ot the sear

indicated: f
1978 .o $53.000 1982 ...l 851,50
1979 .0t $52.625 1983 ... 851,127
1980 . . e §52.250 1984 ... $50.75 1
1981 o £51.875 1985 .. ... .. SR037E

and $50.00 per share if redeemed at any time thereafter; tosether in cach s
with a sum, for cach share so 1o be redeemed, computed 2t the rate of $500
per annum from and after the date on which dividends on such <hare became cur
tative to and including such date fixed for redemption. fvss the apgregate of the
dividends theretofore and on such redemption date paid thereon, but compr
without interest.

(ivY{«) Subject to the provisions for adjustment hercinaller ~et forth, cavh sk
of Series B Convertible Preferred Stock shall be convertible at the optivn of e
holder theseaf, upon surrender to any Transfer Avcnt for such Senies B Com i
ihle Prefened Stock or to the Company i no such Transfer Agent exists, of e
certificate for the share so te be converted. into 087336 of a fully paid .od
nonassessable share of Common Stock of the Company. The right to conven
shares of Series B Comvertible Preferred Steck called for redemption <3h:ll
tenminaie of the close of the thitd full business dav prior 1o the date fixed for
redemption. Upan conversion of any shares of Series B Convertible Preferrad
Stock. o allowanee o adiastment shall be made Tor dividends on cither cluss
o) ok,

ihi The number of shares of Conunon Stock and the number of <hares of
welier stock of the Company, it any, e which cach share of Seres B Cen-
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A T case the Company shall Cay pay acdividend on its Cormon Stack
in stuck of the Company, (b subdivide its outstanding shares of Conimon
stck, o) combine the onlstanding shares of its Common Stack into a
<vdler nmumber of shares. or () issue by reelassification of its Common
Stock (whether pursuant o o me_cr or conselidation or ctherwise) any
shires ab stock of the Company, then the holder of cach share of Series B
Convertible Preferred Stock shall be entitied to receive upen the conversion
ol such share, the number of shares of stock of the Company which he
would have owned or have been entitled o recetve after the happemng
of anv ol the events deseribed above had such share been converted
immediitely prioe to the happening of such event, Such adjnstment shall
be made whenever uny of the events Gisted above shall occur. An adjust-
ment made pursuant 10 this subdivision (A) shall become effective retro-
actively with respect o conversions made subseguent to the record date
in the case of a dividend. and shall beeeme effective on the effective date
in the case of @ subdivision, combination or reclassification;

(1) In case the Company shall issue rights or warrants to the holders of
its Common Stock as such entitling them to subscribe for or purchase
shares of Common Stock at a price per share less than the vurrent market
price per share of the Common Stock (as defined in subparagraph iv)
{c) below) on the record date for determination of stockholders entitled
1o receive such rights or warrants. then in each such case the number of
shares of Common Stock info which each share of Series B Convertible
Preferred Stock shall thereafter be convertible shall be Jdetermined by
muttiplying the number of shares of Common Stock into which such share
of Series B Convertible Preferred Stock was theretofore convertible by a
fraction, of which the numerator shall be the numiber of shares of Common
Stock outstanding on the date of ssuance of such rignts or warrants plus
thie number of additienal shares of Common Stock offered for subscription
or purchase, and of whick the denominator shall be the number of shares
of Common Stock outstanding on the date of isseance of such rights or
warrants plus the number of shares which the appreaate offering price of
the total number of shares so offered would purchase at such current
warket price For the purposes of this subdivision (B}, the issuance of
rights or warrants te subseribe Tor or purchase stock or sccurities cone
vertible inter shares of Common Stock shall be deemed to be the issuance
of tights or warranis to purchase the shares of Common Stock into which
such stock or seenrities are convertible at an aggregate offering price equal
to the ageregate offering price of such stock er securities plus the minimum
aggreeate amount (if anv) pavable upon conversion of such stock or
securties into Common Stock. Such adjustment shall be made whenever
amsy such riehts or warrants are issued. and shall become eifective tetro-
actively with respect to conversions made subsequent to the record date
for the determination of stockholders entitled o receive such rights or
werrants; amd

{(C) In case the Company shall distribute to holders of it Cammon S:tock
(whether pursuant fo a merger or conselidation or otherwise) evidenees of
its indebredness or assets (exctuding cash distrihutions after Murch 1. 1976

"




not ¢xceeding (a) the aggregate net camiags of the Compo 0§ s

subsidiatics on a consolidated basis after such date less (hy div. oL i
alter such date on stock other than Common Steck, all dewn: U1 in
accordance with sound accounting prineiples) or rights w0 ribe
{excluding these referred to in subdivision (B) above), then in ... -ach
case the nuember of shares of Common Stock into which cud ool
Series B Convertible Preterred Stock shall thereafter be convertibl: =201 he
determined by multiplying the number of shares of Common .- into
which such shares of Series B Convertible Preferred Stock wae o7 Sore

convertible by a fraction of which the numerator shall be the event
market price per sharce of the Common Stock (as defined in sub;.:
(iv) {c) below) on the record date for determination of sto.-™ :licrs
entitled to receive such distribution, and of which the denominaie: - 02! be
such current market price per share of the Common Stock jess -2 fuir
value (as determincd by the Board of Directors of the Company. whose
determination shall be conclusive, and described in a statement o
each Transfer Agent) of the portion of the assets or evidences of i~
ness so distributed or of such subscription rights applicable to o 5
of the Common Sweck.  Such adjustment shall be made whenever o su
distribution is made, and shall become efleclive retroactively with -
{0 conversions made subscquent to the record date for the deterr:
of stockholders entitled to receive such distritnztion,

raph

"with

(c) For the purposes of any computetion under subparagraph (iv) (b
the current market price per share of Common Stock on any dawe
deemed to be the average of the daily closing prices for the 30 conseca
business days commencing 45 full business days before the day in question The
closing price for each day shall be the [ast sales price regular way or, in ¢ 32 no
sale takes place on such day. the average of the closing bid and asked --Ices
regnlar way, in cither case (i) as officially quoted by the Nuw York $:5¢k
Exchange, or (ii} if. in the judgment of the Board of Directors of the Cor =3y,
the New York Stock Exchange is no longer the principal United States
for the Common Stock, then as quoted on the principat United States -
exchange or market for the Common Stock, as determined by the Boea:
Direetors of the Company. or (iii) if, in the jodgment of the Board of Diveo
of the Company. there cxists no principal United States stock exchanz: or
market for the Common Stock, then as determined by the Board of Diretors
of the Company.

{d) No adiustment in the conversion rate shall he required unless such a2
ment (plus any adjustments not previously made by reason of this subparaz
(d)) would requirc an increase or decrease of at Icast 165 in the numbe
shares of Common Stock into which each share of Series B Convertible Pref:
Stock is then convertible: provided. howcever. that any adjustment which
reason of this subparagraph (d) are not required 1o he made shall by ¢or-od
forward and taken into account in any subsequent adjustment. Al caleulz ==
uader this subparagraph (iv} shall be made to the nearest ane-hundred = -
sandth of a share.

() Whenever anv adjustment is required in the stock into which each ¢mora
of Series B Convertible Preferred Stock is convertible, the Company shall fo-=-
with {i} file with cach Transfer Agent of such Series B Convertible Prefer-od
Stack a statei wnt deseribing in reasonable detail the adjustment and the me* -
of culeulation used, and (3) cavse a copy of <uch statemeat 1o be mailed w 2




fenders of revord of the witibhe e

daie of sach adjustinent,

tf) The Company shull ar all gmes roerve el keep available out of s
authorized Common Stock the full muonber of shares of stock bo winel adl
shares of Series B Convertible Preferred Stock from time 0 time outstanding
are convertible. I at uny time the number of auihorized and unssued shares
of Common Stock shall not be sullicient o etfect the conversion ol all oulstand-
ing shares of Series B Convertible Preferced Stock at the conversion rate then
in cffcet, the Company shall take such corporate action as max, in the epinion
of its counsel, be necessary (0 increase its auhorized and anisssed shares of
Common Stock to such number as shall be seflicient for such purpose.

(g) No fractional shares or scrip representing fractional shures shall be issued
vpon the conversion of Series B Convertible Preferred Stock.  H any such con-
version would otherwise require the issuance of a fractional share, an amount
equal to such fraction multiplied by the closing price (determined as provided
in subparagrapl. {iv) {¢) abovc) of the Common Stock on the day of con-
version shall be paid to the holder in cash by the Company.

(fi) The certificate of any independent firm of public accountants of recognized
standing selected by the Board of Directors shall be evidence of the cuorrect-
nes. of any computation made under this subparagraph (iv).

(i} All shares of Scries B Convertible Preferred Stock redeemed, purchased or
otherwise acquired by the Company or surrendered to it for conversion into
Common Stock as provided above shall be cancelled and thersupon restored
to the status of authorized but unissucd shares of Preferred Stock undesignated
as 10 series,

(f) ‘The Company shall be entitled to make such increases in the conversion
rate, in addition 1o those required by this Scction, as shall be determined by the
Board of Directors, as cvidenced by a board resolution, o be advisable in order
to avoid taxation so far as practicable of any dividend of steck or stock rights
or any event treated as such for federal sncome tax purposes o the tecipients.

(v) In the cvent of any voluntary liquidation, dissolution or winding up of the
Company the holders of the Series B Convertible Preferred Stock then outstanding
shall be entitled to receive the amount per share which such holders would have
been entitled to receive had such shares been tedeemed on the date fixed for
payment, or if redemption on such date is not provided for, an onoum equal
to the maximum price at which such shares are thereafter redeemable, plus in respect
of cach such share a sum compuoted at the rate of $3.00 per annum from and afer
the date on which dividends on <uch share became cumulative to and including
the date fixed for such pavment, less the segregate of dividends theretofore paid
thercon, but computed without interest.  In the cvent of any involuntury Hquida-
tion, dissolution or winding up of the Compiny, the holders of the Series 13 Preferred
Stock titen outstanding shall be entitled o receive out of the assets of the Company,
before any distribution or payment shall be made to the holders of any junior stock.
an amount equal to 850 per share, plus in respect of each such ~hare 4 sum com-
puted at the rate of 53.00 per annum from and after the date on which dividends
on such share became cumulative to and including the date fived for such pavment,
less the apgregate of dividends therctofore puid thereon. but computed withonyt
interest.
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(b} Suteng us any shares of the Series B Comvertible Preferred Steck o
standing, the consent of the holders of at Jeast 1 majority of the then outstziding
shares of 1he Preferred Stock given in person or by proxy, cither in writing or
at any special or annual meeting called for the purpose, shall be uecessity o
permit, effect or validute any one or more of the following;:

(i} Any increase in the authorized amount of the Preicrred Stock, or the
authotization, or any increase in the awthorized amount, of any class of
stock runking on a parity with the Preferred Stock.

(1) The sale, lease or conveyance {other than by mortgage} of all or sub-
stantially all of the property or business of the Company; or the consolida-
tion or merger of the Company into any other corporation, valess the
corporsiion resulting from such merger or consolidution shzll have thers-
after no class of stock, either autherized or outstanding, ranking prior 0 or
on a parity with shares corresponding to the Preferred Stack, excep: the
same number of shares with no greater rights and preferences than the
shares of Preterred Stock authorized immediately preceding such consoli-
dation or merger, and ualess each holder of Preferred Stock immedistely
preceding such consolidation or merger shall receive the same number of
shares, with substantially the same rights and preferences, of the resuiting
corporation, provided, howewer, that the resulting corporation may Lave
authorized and outstanding such additional shares of stock having picier-
citees or priorities aver or being on a parity with the Preferred Stock s the
holders of Preferred Stock of the Company may have previously authorized
pursuant to the Certificate of Incorperation; and provided, further, that
this reyuirement of consent by the holders of Preferred Stock shall not
be deemed to apply 1o or operaie to prevent either the purchase by the
Company of the assets or stock, in whole or in pari, of any other corp.ra-
tion, or the sale by the Company or any subsidizry of all or part of the
capital stock or assets of othep corporations, including a subsidiary, or the
sale of a division or divisions of the Compauny or of any subsidiary, or any
other sale of property or assets which constitutes less than substantiaily all
of the propeity or assets of the Company.

No vote of the Preferred Stock shall be required under thig subparagraph iv1)
(b), if, at or prior 0 the time when the st with respect to which such vale
would otherwise be required shall be clfected, provision is to be made in accori-
ance with the fifth paragraph of subdivision (3) of Article Trnmo of the Cernfi-
cate of lacorporation for the redemption of all shares of the Preferred Stock at
the time outstanding,

(<) So long as any shares of the Series B Coavertible Preferred Stock are cur-
standing, the consent of the holders of at least two-thirds of the then outstand-
ing shates of the Preferred Stock, given in person or by proxy, cither in writing
or at any special or annual meeting called for the purpose, shall be necessary
to permit, effect or validate any one or more of the following:

(t} The autherization or any increase in the authorized amount of any
class of stock ranking prior to the Preferred Stock.

1o
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repual would aflfect wdversely any right, preference, privileze ur voting
powet of the Series B Convertible Preferred Steck which is not enjuved by
the Preferred Stock as a class, the consent of 1he holders of at least two-
thirds ol 1he outstanding shares of such serics, similatly given, shall be
weqarad in hew of the conseat of the holders of (wo-thirds of the shares of
the Preferred Stock as a class.

Nuvote of the Preferred Stock shall be required under this subparagraph (vi)
(¢) i, at or prior to the ttme when the act with respect to which such vote
would otherwise be required shall be effected, provision is to be made in accerd-
azce with the fifth paragraph of subdivision (5) of Article THiIRD of the Cer-
tlicat: of Incorporation for the redemption of ol shares of Preferred Stock
at the time outstanding.

There was cstablished by a Certificate of Amendment of the Certilicate of Incorporation filed

in the Department of Stine of the State of New York on June 15, 1977, a serics of Preferred Stock
which consisted initially of 1,060.000 shares, was increased to 1,500,000 shares by an Amendment
o a Cendlivate of Amendment of the Centilicate of Incorporation filed in the Pepartment of State
of the State of New York on November 22, 1977 and consists, as of the date of this Restated
Certificate of Incorporation, of 1,500,000 shares, which number of shares may be jncreased or
decreased from time to time by the Board of Directors, and such series
prefecences, privileges and voting powers, and restrictions and qualiticnions which are set forth in
the Certificate of Incorpuration, and in addition the following:

shall have the dosignations,

(1y The distinctive serial designation of this series of Preferred Stock is “Series € Pre-
lerred Stock™.

(n} The annual dividewd rate for the Series C Preferred Stock is $7.375 per share,
payable quarter-yearly as provided i subdivision (2) of Article ‘Fuin of the Centiivale of
[ncorporation, and the date from and after which dividends on any shares of Series C Preferred
Stock issued prior to the record date for the first dividend on shares of such series shall be
cunbative is the dite of issuance of such shares.

(1) The Compuny may, ot the option of the Board of Directors, at any lime o or
afwer June £, 1980, but not prior thereto, redecn the whole or any part of the then out-
standing Scries € Preferred Stock, at $102 per share if redeemed during the twele-momh
petiod beginning on June 1, 1980, at $101 per share if redeemed during 1he 1wclve-month
period beginning on June 1, 1481 and at $100 per share i redecmed w uny time thereafuer;
together in cach case with a sum, for cach share s0 1o be redeemed, computed at the te of
$7.375 per annum from and after the date of issuance of such share to and including the
date fixed for redemption in a notice of redemption given in accordanve with subdivision (5)
of Article Tarn of the Certificate of Incorporation, less the aggregate of the dividends theie-
lore and on such redemption dute paid thereon. but computed withont mterest. Al
redemptions pussuant o this paragraph (i) shalt be pre rata. as nearly as nm be. among
the holders of the Series C Preferred Stock according to the number of shares held by each
helder,

(iv) Shares of the Series C Preferred Stock shall be entitfcd to the benefits of o sinking
fund as follows:

1n
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on June §, 9o+ and all shares, il any, then utstemding on June LoordSS, s vl civwe i
LU0 per share; wogether in cach case wath o suny, o vacz share se Lo be redecnied,
computed al the rate of 37,375 per aonwmn oo and atter the duie ol sedance ol such
share 1o aad invleding the dule fised for redemplion i a notice ¢ wedeniption gives in
acvopdunce with subdivision (5) of Article T of e Certiicate of Incorparation. fess
the aggregate of the dividends theretolore and on such redemption e paid thereon, but
computed withiout interest
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(b} All redemptions pursuant to this parsgraph (v} shadl be pro rata, ws neariy
as gy be, among the helders of the Series C Preterred Stock according 1o the nsmber
ol shaies held by cach holder,  No shares of Serics € Prelesred Stock vedeemed at e
uption of the Company jursuant to paragraph (iii) hereol or otherwise purchised or
acquired by the Company may de credited o, or relicve the Compam te any extent from,
the sinking fund obligativn ol the Company set {octh in subpacigraph (iv) ) hereol

(c) All shares of ihe Series C Preferved Stock redeemed, purchased or otherwise
acquired and retired by the Company shall be concelled, shall not be wetssoed as shares of
the Series C Preferred Stock and shall constitute cuthorized and unissued shares of the Pre-
ferred Stock,

(d) So long as any shares of the Series C Preferred Stock sl remain outstanding.
i no event shall any dividends, whether in cash, stock or otherwise, be paid ur declazed,
or any distribution be made on any stock of the Company rinking junior o the Serics O
Freferred Stock, nor shall any shares of such stock ranking junior to the Series € Pre-
ferred Stock be purchased, redeemed, retired or otherwise acquited (or a valuable con-
sideration by the Company unless the Company shall have redecmed, pursuant to sub-
paragraph (iv} (2} bereof the number of shares of Scries C Peeferred Stock required 1o
have been theretolore redeemed pusssant to said subpurigraph (vica) (without refer-
enee toany provisien of said subparagraph (iv) (a} which limits the Company’s obligation
to make such redemption), but a deficiency in the sinking fund requirements shall Bave
no other consequence exeept as provided in subparagraph {iv) (o) hereol,

{e)y In the event that, at a time when the holders of Prelerred $tock do not bine
the right o clect a director pursuant to (he second puragraph of salbdivision (83 of Atticle
Frar ol the Certilicate of Incorporation, the Company shall ave failed 1o have redeemed
when required Cwithout regard to the availability of funds lezally availoble therefor)
shares of Sertes € Preferred Stock or shares of any other series of Preferred Stock having
a similar right o clect a director by reason of a tailure of the Company to redeem
shies of such Preferred Stock puersuant to o mandstory sinking fund provision (such
other Preferred Stock together with the Series € Preferred Stock being - -einafter
referred 1o as Sinking Fund Preferred S1oek). the holders of the then outstanding Sinking
Fueid Preferred Stevk. i addition to any gight of hotders of any series of Sinking Fund
Proforeed Stock 1o vole with the Common Stach at the election of other directors, shall
be entitled o etect o single divector of the Conpany, such director to be elected by such
holders at the next annual meeting of sharcholders. voting separasely from all other clasaes
ansl seres b capital stoek of the Company, each whare of Sinkine Fund Preferred Stock
i one vore, a5 a director of the class of directors then being elected. to hold office”
foraterm of thiee years or until his suceessor s clected and qualitied: provided, however,

that the person o elected @ director shall, as o condition 1o his qualification as a director
of 1he Conrpany, submil to the Board of Directors bis written resignation effective if
and when the varlivr of the fellowing vecars: Gu the Cotapany has redeemed the shares
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vl bneorporution. L oeither ol the Torggoing oecus, the Sinkong Fend Preterred Mock
shiall then be divested ol the right to cleet a dizecton pursuant W dus subpuiegraph (in)
(e), subject 1o the revesting ol sume i the event oF any sanlae futere Tadure by e
Coempasy to mect redemption obligations, wnd the direator, of e Company, oxiasive
ot such director clected pursuunt o this subparagraph (iv) (v), say by o majority velu
aceept the aforesaid resignation of such ditector and thereupun ciect in the place and
stead of such director o new dircctor to Lullill the wnepived worm of such resigiing
director, I, for any reason uother than acceptunce o1 the siviesaid resignation ol sneh
director, the otlice of such director becomes vacant, the reaining dircetors shall not be
eniitied to clect a successor, but instead, such vacaney shall be tilled by the holders of
the Sinkiag Fund Preferred Stock then outstanding by written approvid of such successor
by ihe holders of & majority of the then outstanding shazes of Sinhmyg Fond Prefureed
Steck o by vote of the holders of the then outstanding shaces ol Sinking Lund Preferred
Stock, voting s oforesaid, at the next annual meeting of shareholders or at a special
meeting of such holders called Tor such purpese. The Company shall promptiy call
such a speciul meeting for such purpose at the request of any holder or holders of
least 5% of the then outstanding shares of Sinking Fund Prelerred Stock.

(v) In the event of any voluntary liguidution. dissolution or winding up of the Company
the holders of the Series € Preferred Stock then outstanding shall be entitled 1o reeeive out
of the assets of the Company, before any distribution or payment shall be made to tie holders
of any junior stock, the amount per share whieh such holders would Janve been entitied to
receive had such shares been redeemed pursuant 1o paragraph ciit) hereof on the dale lixed for
payment, or, if redemption on such date 55 not provided for, an umount eyual 1o the oeximun
price at which such shares are thereaflier redeemuble pursuant to paragraph (i) hereof, plus
in respect of cuch such share a sum computed at the rate of $7.375 per annum from and aflter
the date of issuance of such share to and including the dute ol such puyment. loss the ageregile
of dividends theretofore paid thereon, but computed without imterest.  In e event of any
involuntary liguidation. dissolution or winding ap of the Company. the holders of the Serivs
Preferred Stock then outstanding shall be entitled to receive out of the assets of the Company.
before any distribution or payment shall be made to the holders of any junior stock, an mount
squal 10 $100 per share, plus in respect of each such share a sum conputed at the rate of
$7.375 per unaum from and after the date of Bssuunve of such share to and including the date
of such puayment, less the apgrezate of dividends theretofore paid thereon, hut computed with-
ont interest.

(vil () The holders of the Series C Preferred Stack shall be entitded to one vote for
cach share on all matters sebmitted to the stockholders of the Company.

(b} So long as any shares of the Series C Preferved Stock are outstanding. the con-
sent of the holders of at least o majority of the then outstanding ~hares of the
Preferred Stock siven in person o by proay. either in writing or at any special or
annual mecting called for the purpose, shall he necessary to permit. effect or validite
any ong or more of the following:

(1) Any increase in the authorized amount of the Preferred Stock. or the

authorization, or any jnerease in the avthorized coeunt, of aoy class of steck
ranking on a parity with the Preferred Stock.

{111 The safe, Iease or convevance (other than by mortpase) of all or sub-
stantially afl of the property or business of the Company: or (he consolidation
or merger of the Company into any other corporation, unless the corporation




resulling Srom such werger or consolidation shall bave therenier o class of
stock, cither authorized or outstanding, ranking prior te or vn @ purity with
shares corresponding to the Preferred Stock, exeept the swne number of shares
with e greater rigts and preferences than the shares of Preferred Stock
authorized immediately preceding such consolidation or merger, and unless
cach holder of Preferred Stock immediately preceding sueh consulidation or
merger shall receive the sume number of shares, with substantially the same
rights and preferences, of the resulting corporation, provided, however, thal the
resulling corporation may have authorized and oulstunding such additional
shires of stock having preferences or priorities over or being on a parity with
the Prefeered Stock as the holders of Preferred Stock of the Company may have
previously authorized pursnant to the Certificate of TIncorporation; and pro-
vided. Turther, that this requirement of consent by the hotders of Preferred
Stock shall not be deemed 1o apply to or operale 1o prevent either the purchase
by the Company of the assets or stock, in whole or in part, of any other cor-
posation. or the sale by the Company or any subsidiary of 21l or part of the
capital stock or assets of other corporations, including a subsidiary, or the sale
of a division or divisions of the Company or of any subsidiary, or any other
sale of property or assets which constitutes less than substuntially all of the
property or assets of the Company.
Ko vote of the Preferred Stock shall be required wnder this subparagraph (viy (b,
i atur prior to the time when the act with respect to which such vote would other-
wise be required shalt be ellected, sufticient funds have been deposited in trust in
accordunce with the fifth paragraph of subdivision (3) of Aricle Taurp of the Cer-
titicute ot Incorporation for the redemption of all shares of 1he Preferred Stock
wt the fime outstanding.
(c) So long as any shares of the Series C Preferred Stock are cutstanding, the consent
of the holders of at least two-thirds of the then autstanding shares of the Prefersed
Stock, given in person or by proxy, cither in WIIling or at any special or annoal meet-
ing called for the purpose, shall be necessary to permit, effect or vatidate any one or
more of the following:

{i} The authorization or any increase in the authorized amount of any
class of stock ranking prior to the Preferred Stock.

(i) The amendment, alteration or repeal of any of the provisions of the
Certificate of Incorporation which would affect adversely any right, preference,
privilege or voting power of the Preferred Stock or of the holders thereof (inctud-
ing, but not limiwed to, any alteration or change in the annual dividend rates on
the Preferred Stock, the cumulative or prefereniial nature of the annual dividend
rates on the Preferred Stock or the date from which such dividends are cumula-
tive or any alteration or ¢hange in the yuarterly dividend pavment dates with
respect to the Preferred Stock); provided, however, that if any such amendment.
alteration or repsal would affect adversely any right, preference. privileze or
voting power of the Serics C Preferred Stock which is not crjoved by the Pre-
ferred Stock as a class, the consent of the holders of at least two-thirds of the
outstanding shares of such series, similarly viven. shatt he required in lieu of the
consent of the holders of two-thirds of the shares of the Proferred Stock as aclass,

N vote of the Prefened Siock shali he required under this subpuragraph {(vij(c)
i, ator prior o the (hne when the act with respeet to which such yote would other-
wise be reguired shall be effecied, sufficient funds have been depusited in trust in
accordance with the fifth paragraph of subdivision {5} of Article Tiirn of the
Certificate of Tncorporation for the redemption of &t shares of Preferred Siock at
the time ousstanding.
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(1) The distinctive serial designation of this serics of Preferred Stock is “Sesies D
Preferred Stock™.

(1} () The anawal dividend rate for the Series 1 Preferred Stock is $5.00 per share,
subject to reduction in respeet of cach quarter-yearly dividend period in the manrer provided
hereafter in this paragraph (ii), payable quarter-yearly as provided in subdivision (2) of
Article T of the Certificate of Incorporation, and the date from and after which dividends
on any shurcs of Series D Preferred Stock issued prior to the record date for the first dividend
on shares of such serics shall be cumulative is the date of jssuance of such shares.

(b) 1 the annual dividend rate in respect of any quarter-yearly dividend period (includ-
ing the period ending December 1, 1978) would be less than $5.048 per share if determined in
the following manner, such lower annual dividend rate shall be applicable 1o such quarter-
yearly dividend period and dividends shall accrue at such rate dusing such period on a day to
day basis, caleulated on the basis of 0 365 or 366 day year, ws the case may be, for the actual
numbze of days elapsed.  Such alternate aonual dividend rate shall be $3.1321 per sharz
for 1the period ending on December 1, 1978 and for subsequeat periods shalt be equal
to 1he swn of (1) 117.05% of the total of (A) $50.00 multiplicd by (BY the sum of (x)
one-half of the Libor Rate (as defined in subparagraph (ii}(e)) for such quarter-yzarly
dividend period plus (vy 183 % and (27 the amount. if any. by which the aggrepate dividends
per share of Scries D Preferred Stock for ol prior dividend periods would, i compured in
accordance with this sentenee without reference to this subdivision (2} exceed the amount of
such aggregate dividends per share if computed at the annual rate of $5.00 per share; provided,
however, that, if and whenever the Company receives the written consent of the holders of a
majority of the shares of Series D Preferred Stock then outstanding, the aforementioned
117,657 will thereupun be reduced (but not o less than (0075 ) or eliminated.

(c) 1 the alleraate annual dividend rate in respect of any quarter-yearly dvidend period,
as determined in accordance with subparagraph (i) (b)), is greater than $5.00 per share and
i at the start of such dividend period the aggregate dividends per share of Series 1 Pre-
ferred Stock paid, or accrued but unpaid, for all prior dividend periods is less than the agere-
gute wmount of dividends per share for such peciods weuld have been if computed at the
annaal rate of $5.00 per share (such difference being called the “Deficiency™), then the
dividend applicable o such quarter-yearly dividend period shall be increased by ar amount
from such Deficieney so that such dividend shall be equal to a dividend which is the Tesser of
(1) $1.25 plus the Deficiency and (2) the dividend caleulated in accordunce with such
alternate annual dividend rate.

(d) In the cvent that the Company at any time shall have determined that by reason
of circumstanees affecting the Fondon interbank Tiurodollar market. adequrate and reasonable
means do not exist for ascertaining the Liber Rate applicable to any quarter-yearly dividend
period. the Company shall forthwith mail a notice of such deermination o the holders of
Series D Preferred Stock of record on a diste not more than 10 davs prior to such mailing and
may, but shall not be required to, propose a rate te be used for such quarter-vearly dividend
periad as a substitute for the Libor Rate. Tf within 10 days following sach mailing the holders
of at feast two-thirds of the shares of Series D Proferred Steck then outst: anding shall acree
in writing to sucly proposed substitute rate and ity Juration, <uch rate shall be and beceme the
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110 “Labor Rate” shatl mean in respect of the gearter-yearly dividend
nir Aareh 2, fune 2, Seplember 2 and December 2 the arithmetic iy
meliv average of the rates quoted at approximately 11 AM. Tondon tore on the five
Business Duys imimediately prior (o the preceding Gifteenth day of Deeember. March, Func
und September, respectively, by the principal Loudon office or branch of cach of the
Reference Banks which is guoting such a rate on oy of such five Business Thns e
ollering to prime hanks in the London interbank markat of loans of United Stautes dollars
noan amount approximately equal to $50.00 tmes the mumber of shires of Series 12 Pre-
ferred Stock then outstanding for a pepod comparable to the guarter-yvearly dividend
period, for delivery on the {irst day of such period.
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(2) “Business Day™ shall mean any day on which dealings in foreien cwrrencies and
eachange between lenders may be carried en in London. Fngland.

(3) References to guarter-yearly dividend periods shall mean orie or more periods
ending on March 1, June 1, September 1 or Decerber 1, as the cuse may be, and
commencing on the second day of the third month preceding such date.

{4) "Reference Banks” shall mean The Chase Muanhattan Bank, N.A., Conlnental
Illinois National Bank und Trust Company of Chicago and Bank of America NT & SA and
their respective suceessars,  In the event that oz any reason there are a1 any time loss
thun three Reference Banks which regelarly quote a Libor Rate, then the Company may
desivnate any of the follewing as a Reference Bark to replice any prior Reference Bunk
which no longer regularly quotes a Libor Rate, or which has combined with anolher
Reference Bank, unul there are three Reicrence Banks. Citibank. N.AL, Morean Guarant
Trust Company of ~New York and The Roval Bank of Canada. The Company shall
prompuly mail & notice to holders of record of Series D Preferred Stock of each such
designation.

(1) Mot less than 00 days prioy 1o the first day of cach quarter-veurly dividend peried,
the Compuany sl mail 1 holders of Series D Preferred Siock of record on 2 date not more
than 75 davs prior thereto a notice giving full details of i1+ Jetermination in accordance with
is pa pho (i) of the alternate annual dividend rate applicable 1o such quarter-yearly
dividend period.

(i) {a) The Company may, ot the option of the Board of Directors, a1 any time on or
after March 1, 1981, but (except as provided in subparagraph (ifi) (bY) not prior thereto,
redeem the whole or any part of the then outstanding Seiies P Preferred Stock at $50.50
per share if redecmed on or prior to February 28, 1985, and at $50.00 per share if redeemed
at any time thereafter (such amounts being hercin referred to as the “redemption price™.
together in cach cose with o sum, for cach share so to be redeemed. cyual to the ageresate
dividends acerued in respect thereof as determined in uccordance with parageaph (i) hereof
{referred to in this Section as “Agzregate Dividends™) frem and after the date of isuance
of «uch share 1o and including the date fived for redemption in a notice of redemption given
i gecordance with subdivision (5) of Article Tuirp of 1he Certificate of Incorporation, less
the agarceate of the disidends theretofore and on such redemption date paid thereon, b
compited wiout interest. Al redemptions pursuant o this poragraph (i) hall be pro
rata, as nearly as may be. 2mong the helders of the Series I Preferred Stock avcordinge to
the number of shares held by each holder.

tb) In the cvent that at ony time adequate and reasorable means do ot exist for ascer-
taining the Libor Rate, the Company, at the option of the Board of Directors. at any time
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(iv) Shares of the Series D Preferred Stock shall be entitled to the benefits of a sinking
fund as follows:

(4) So long as any shares of the Series D Preferred Stock are outstanding, the Com-
pany sha'l, as a sinking fund for the retirement of shares of Serics D Preferred Stock,
redeem. out of funds legally available therefor. 332,500 shares of Serics 1 Preferred
Stock an March 1, 1986, 332,500 shares on March 1. 1987 and all shares, if any. then
outstanding on March 1, 1988, in cach case a1 $50.00 per share, together in each case
with i sum, for each share so to be redeemed, equal to the Aggregate Dividends from
and after the date of issuance of such share to and including the date fixed for redemp-
tion in a notice of redemption given in accordance with subdivision (5) of Article THIRD
of the Certificate of Tncorporation, less the aggregate of the dividends theretofore snd on
such redemption date paid thereon. but computed without inferest.

(b} All redemptions pursuant to this paragraph (iv) shall be pro rata. as nearly
as may be, among the holders of the Series D Preferred Stock according 1o the number
of shares held by cach holder. Shares of Series D Preferred Stock redeemed at the
option of the Company pursuant to paragraph (iii) hercof or otherwise purchased or
acquired by the Company may (to the extent not theretafore credited) he credited 1o,
and if credited shal! relieve the Company to that extent from. the sinking fund abligation
of the Company sct forth in subparagraph (iv) (1) hercof.

(c) Al shares of the Series D Preferred Stock redeemed, purchased or otherwise
acquired and retired by the Company shall be cancelled. shafl not be reissued as shares
of the Series D Preferred Stock and shall constitute authorived and unissued shares of
the Preferred Stock,

{d) So long as any shaves of the Series D Preferred Stock shall remain outstanding,
in no event shall any dividends, whether in cash, stock or otherwise, be paid or declared,
or any distribution be made on any stock of the Company ranking junior to the Series D
Preferred Stock, nor shall any shares of such stock ranking junior to the Series D Pre-
ferred Stock be purchased, redecmed, retired or otherwise zequired for a valuable con-
sideration by the Company unless the Company shall have redeemed, parsuant to suhb-
paragraph (iv)(a) hereof the number of sharcs of Serics P Preferred Stock required to
have been theretofore redeemed pursuant to said subparagraph (iv} (2) (without refer-
ence to any provision of said subparagraph (iv) (a) which limits the Company's obligation
to make such redemption), but u deficicney in the sinking fund requirements <hall Tave
no other consequence except as provided in subparagraph (iv) (¢) hereof.

(e) In the event that, at a time when the holders of Preferred Stock do not have
the right to clect a director pursuant to the second paragraph of subdivision (8) of Article
Tuirp of the Certificate of Incerporation, the Company shall have failed to have
redecmed when required (without reference 10 any presssion of said subparagraph ivicn)
which limits the Company’s abligation to make such redemption) shares of Series P Pre-
ferred Stock or shares of any other series of Preferred Srock havine a similar right to
elect o director by reason of a failure of the Compary (o redeem shares of such Preferred
Stock pursuant to o mandatory sinking fund provision (such other Preferred Stock
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foeethor with le Series B Prefersed Stodk Belng hereaafr referzait to s sinherg dnd
Preterral Sk, the holders of the shen owisbasding Sinking bond Pretened Stodk
widiton soant right of Tiolders of any serizs of Siokine Fund Preferred Stech 1o sete
with the Common Stock at the clection of other direetors, shall be entitled wr elet o
cinele divcetor of the Compiny. such director to he clected by vuch holders at the next
aamial meeting of sharcholders, voting separately from all other classes and series of
canitul stoek of the Company. cach share of Siaking Fund Preferred Stock having one
vute, as i director of the class of directors then bemg elected. to hold offive fur a tenn
of three yous or until his saecessor is elected and qualified: provided, owever, that 1he

person <o elected a director shall, as o condition to his qualification as o director of
the Company. submit to the Boand of Directors his written resignation effective if aud
when the enrlier of the Tollowine cecurs: (ay the Company Las redeemed the shares of
Sinking Fund Preferred Stock which the Company is required bv the terms thereof
theretofare 1o have redeemed or (1) the holders of Preferred Stock cleet a director pur-
suant 1o the secomd paragraph of subdivision (8) of Article Tmen of the Coertilicate of
Incorporation, 11 cither of the foregoing oceurs, the Sinking Fund Preferred Stock shali
then be divested of the right 10 elect a director purswant o this subparagraph (i) (e),
subjeet 1o the revesting of same in the event of any similar future failure by the Company
W mest redemption obligations, and the directors of the Company, exclusive of such
director dlected pursuant to this subparapraph (iv){e}. may by a majority vote accept
the aforesaid resienation of such director and the-cupon clect in the place and stead of
such ddireetor 2 new disector to fulfill the unexpired term of such resiening director. If,
for ang reason other than acceptance of the aforesaid resienation of <uch director, the
affice of such dircclor becomes vacant, the remaining directors shall not he entitled to
elect 2 successor, hut instead. such vacancy shalt be filled by the holders of the Sinking
Fund Preferred Stock then outstandisg by writter. approval of such successor by the
holders of 4 majority of the then outstanding shares of Sinking Fund Preferred Stock or
by vote of the holders of the then outstanding shares of Sinking Fund Preferred Stock.
vatine as aforesaid. ot the nest asnual meeting of sharchelders or at a special meeting
of such holders called for such purpose.  The Company shall promptly calt such a special
mecting for such purpose at the reauest of any holder or holders of at least 55 of the
then owstanding shures of Sinking Fund Preferred Stock.

(v} Tn the cvent of any voluntary liquidation. dissolution or winding up of the Company
the holders of the Series T Preferred Stock then outstanding shall be entitled 1o receive out
of the assels of the Company, before anv distribution or pavment shall be made to the hohlers
of any junior stock. the redemption price per share which such holders would have been
entitled 1o receive had such shares been redeemed pursuant to subparagraph (i (1) hereof
on the date fixed for payment. or. if redemption on such date is not provided for, the maximum
redemption price at which such shares are thereafter redeemable pursuant to subparagraph (iit)
t21 hereof. plus in vespeet of each such share asum equal to the Ageresute Dividends from and
after the date of issuance of such share fo and including the date of such pavment, less the
pgeregate of dividends theretofore paid thereen. but computed withont interest. In the cvent
of any involootary Tiguidation. dissolution or windine up of the Company, the holders of the
Series D Preferred Stock then outstanding shalt be entitleld to receive out of the assets nf the
Company, belore any distribution or payment shill be nde to the holders of any junior stock,
an amount equal to $50.00 per share. pfus in respeet of ecach such share o sum equal 1o the

Agerepate Dividends from and after the date of isuance of such share to and including the

date of such payment, fess the ageregate of dividends theretofore paid thereon. but computed
without interest.

(i) (at Facept as othersise required by Taw. the Series B Preferred Stock shall have
na voting rights except s set forth in Seotion & of Article Tiisp of the Certificate of Incorpana-
tion, in subparagraph (iv){e) above ind in subparagraphs (vir(b) and (o) below,
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L) ARY increase inthe authorizaed mmount of the Preferied Stoch, or the
oo, vr any inctease i the authorized wmount, of any class of stock ranking on [ty
with the Preferred Stock.

vib) The sale, Tease or convevance (other than by riorteee ) of all or substant:
all of e propesty ar husiness of (he Compaus . or the concelidation or nse
Conmpany into any other corporation. unless the corperation tesalting frem such meryer
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ar comsolidation shalb fave thereafier no class el stock, citlher anithorioad or one whin
ranking prior to or on a parity with shares correspanding e the Prefesred Stock. ove ot
the same number of shares with no greater richis and preferenves than the ures of
Preferred Stock authorized immediately preceding such conolidution or mereer, il
unless cach holder of Prelerred Stock immediately preceding sueh consofidution o
merzer shall recerve the <ame number of shures. with substantially the seme 1o g
preferences, of the resulting corporation, provided, however, that the resulting corpori-
tion nxy have awthorized and outstanding such additional shares of sock faving prefer-
SICCN T PROTIHeS over or being on a parity with the Preferred Stock as the bolders of
Preferred Stock of the Company may have previeusly authorized pursuant 1o the Certifi-
cate wf Tncorporation: and provided. further, that this regnirement of eonsent P il
hokders of Prefecred Stock shall not be deemed 10 applv e or aperate (o prevent either
the purchase by the Company of the assets or stock, in whole or i part. of am other
corperation, or the sale by the Company or am subsidizey of all or part of the capital
stock or assets of other corporations, ncluding a sebsidiary, or the sule of adinision or
divisions of the Compuny or of any subsidiars. or anv other sale of PrOperty or asaels
which constitutes Jess than substantialy all of the Property or Jissets of the Company.

No vote of the Preferred Stock shall be required under this subparagraph (vid(h), if. it or
prior to the time when the act with respect to which such vote would otherwise he required
shall be effected., sufficient funds have been depaosited in trust in accordance with the fifth Par-
graph of subdivision (3) of Article THIRD of the Certificate of Incorporation for the rede SPrion
of all shares of the Prelerred Stock at the time outstanding,

ted So long as any shares of the Series D Preferred Stock are outstunding. the consent
al the hielders of the then cutstanding Preferred $tock oy required by law, bt in 1o cvent less
than the holders of at least two-thirds of the then outstanding shares of (e Preferred Stock,
given in persott or by proxy, cither in writing or at any <pecial or annual meeting called for the
purpose, shall be necessury 1o permit, effect or validate any ane or more of the foltowd

n

1) The authorization or any increase in the authorized 2mount of am olass RIENRICS
raeking prior to the Preferred Stack.

() The amendment, alteration or repeal of any of the provisions of the Cortitivate
of Incerporation which would affect adversely any right, proteience. piivilese or vorne
power of the Preferred Stock or of the holders tereof hcluding, but net fiioeg L
any alteratiorr or change in the annual dividend rtes on the Preferrad Stwk, the conoly.
tive or preferential nature of the annnal dividend rates on the Preferred Stock or the date
from which such dividends are -umulative or any alteration o chinee in the quarterly
dividend pavment dates with respect to the Preferred Stocks provided. heweser, tr if
any such amendment, alteration or repeal would atfect adeersely anv rioi, prooene,
privilege or voting power of the Series D Preferred Steck whicl is not enfoved by the Pre-
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wo vale of the Preferred Stock shall be required under this subpuragraph (v (o) . at or
prior to the Lime when the act with respect 10 which such vote would atherwise he eyuired
shull be cffected. sullicient funds have been deposited in trust in aveardance with e fifth
paragraph of subdivision (5) of Articie ThIRp of the Certificate of Incorporatien lor the
redemption of all shares of Preferred Stock at the time outstanding.

FourTii: The location of the office of the corporation shatl be the City, County and State of
New York, The Secretary of State of the State of New York is designated as the agent of the cor-
poration upon whom process in any action or proceeding against it may b served within the State
of New York, and the address to which the Secrctary of State shall mmt a copy of any process
against the corroration which mav he served upon him pursuant Lo Law is ¢ o T Corporation
System, 277 Park Avenue, Mew York. New York 10017, Fhe name and sddress of the registered
agent which is the agent of the corpuration upon whom provess amainsl it ey be served are o
Corporation Systens, 277 Park Avenuce. New York, New York 10017,

Firmi: The existence of the corporation is to be perpetaal.

Sixti: The number of Directors of the corporation shalt be not less than fifteen nor nmere
than twenty-three, with the precise sumber determined in the manner preseribed by the By-Laws,
divided into three classes as nearly cquat in number as practicable so that the tesm of ollive of
one class of Direclors will expire cach vear. This classificanon of Directors shall not be changed
and the number of Directors shalk not be deereased below filteen except by the voie of at least
90 in amount of the outstanding shares entitled to vote thereen,

At cach Annual Meeting of Stockhalders the suceessors of the class of Directors whose term
shall expire in that vear shall be clected for o term of three vears and urtl their respective
successors are clected ond gualify.  1F the aumher of Directors be increased within the lmils
above set forth, the additional Directors may be clected by a majority of the Directors in ofiice
at the time of the increase, ot if not so glected prior 1o the next Aml Mectny of Stockholders,
or if the By-Laws o provide, they shall be electal by vote of the stockholders. Other vacancies
in *he Board of Directors shall be filled in the manner prescribed in the By-Luaws. Directors
chosen to G such vaemeies shull hold office for the unespired term of the Dircetor with reapect
to whom the vacaney oceurred or anti) their suceessors shall be duly elected ard gualily,

Directors need nol be stockholders.

4. This restatement of the Certificate of Tneorporation was avthorized by the Board of Dircctors

at a meeting duly held.

Tn WiENESS WHEREOF, we have executed this cortificate and affirm the truth of thy statements

therein set forth unduer penalty of periury this secand day of Muay 1980,

By 567’3 A fméx———-,

(PILRRE GoUssEs wi) Chairman of the Rovard

By T CTQU@::BB“

(Davip GRORGE Bar 1) Seorerury
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