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OTERTTVICATY OF AMEITDMENT
o
CERTIFLCATT OF IWCORPORATION

CIAS. DFIVER & C0O., INC., & corporation organized
and existing under and by virtue of the General Corporation
Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said Cor-
poration, at a meeting duly held on March 16, 1967 at which
a quorum was at all times present and voting, duly adopted
the following resolution proposing and declaring advisable
the amendments set forth to the Certificate of Incorporation
of said Corporation:

RESOLVED, that the Board of Directors hereby
declares it advisable to amend the Certificate of -
Incorporation for the purpose of deleting all re-
ference to Cumulative Preferred Stock and Cumula-
tive Second Preferred Stock therein, and to suthorize
2,000,000 shares of a new class of stock 1o be known
as Preferred Stock, without par value, by amending
Article FOURTI and paracgraph (%) of Article SEVENTH
of the Certificate o Incorporation of this Corpora-
tionm to read as set forth in the form of amendment
appended to these minutes

FOURTH: A. Authorized Shares and Classes of Stock.

The total number of shares of all classes of stock vhich
the Corporation shall have suthority to issue 18 twenty-seven
million (27,000,000) shares, which shall be divided into two
classes, as follows: twn million (2,000,000) shares of Pre-
ferred Stock, without par value, and twenty-five million
&25,000,000) shares of Common Stock of the par value of
$.33-1/3 per share.

B. Designations, Powers, Preferences and Rights,
in respect of the Sharés of Freferred Stock.

(1) Shares of the Preferred Stock may be issued 1n one
or more series at such time or times and for such considera-
tion or considerations as the Board of Directors may determine.
ALl shares of any cne series shall be of egual rank and
identical in all respectis.

(P} Authority 1s hereby expressly agranted to the Board
of Directors to Fix [rom time to time, by resolution or reso-
lutions nroviding for the lssue of any series of Preferred
Stoclt, the designation of such series and the povers, prefer-
ences and rights of the shares of such series, and the qualifi-
cations, limitatlons or restrictions thereof, including the
followlng:



(a) The distinctive designation and number of
sharcs coupricin: gacn serl.oc, winlch numser may (ex-
cept vhere obhervirse provided ur the Board ol Ulrectors
in ereatlne cuch serics) be inercascd or decreased (butb
not below the number of shaves then outstanding) frou
time to time by like actlion of the Board of [Directors;

(i} fThe dividend roete or rates on the shares of
such rerics and the wrelerencco, 1T awny, over any other
series (or of any other serics over such series) with
regpect to dividends, the terms and conditions upon winich
and tine vperiods in respect of which dividends snall be
payable, whether and upon what conditions such dividends
shall be cuwimulative and, if cuwaulative, the date or dates
from vwhlch dividends shall accumulate;

(¢) ‘hether or not the ~hares of suech serles shall
be redeemanle, tLhe limitatlions and restrictlions with re-
spect to guch redempiions, the time or times when, the
price or prices at whilch and the manner in which such
shares shall be redeemable, 1ncluding the manner of se-
lecting sharcs of such series for redemption if less than
all share:s are to be rodeened;

(a) The rishts to which the holders of shares of
such sericc shall be entitled, and the preferences, 1if
any, over any other serles (or of any other scries over
such series), upon fthe voluntary or involuntary liquidaticn,
dissolution, distribution of assets or winding-up of the
Corporation, which righte may vary depending on whether
such liquidation, dissolution, distribution or windlng-up
is voluntary or inveluntary, and, 1f voluntary, may vary
at different dateg;

(e) ‘hether or not tihe _hares of such serles shall
be subject to the oparation of' a purchase, retirement
or sinklng fund, and, if so, whether and upon what condi-
tions such purchase, retirement or sinking fund shall be
cumulative or noncumulative, the extent to which and the
mahner in which sueh fund shall be appllied to the purchase
or redemptlon of the sharcs of such serles for retlrement
or to other corporate ourpc.es and the term: and provisions
relative to the operatlion thereof;

(£) ‘Whether or not the chares of such serles shall
be convertible into or exchanreable for shares of stock of
any other class or classes, or of any other serles of the
same class and, 1f =o convertible or exchangeable, the
price or pricces or the rate or rates of convercsion or ex-
chanpe and the method, il any, of adjusting the came, and
any other term: and conditlons of sucn conversion or e-
chanme;

(=) “he votlne oouers, Iull and/or 1limited, 1L any,
of the rcheves of sucn serdog; and whether or not and
under vhat conditions the shares of such serlcs (alone or
tomether with the shares ol one or more other cerles naving
simllar nroviszlons) shall e entitled to vote ceparately
as a sinrle class, for the electlion of one or more addl-
tional direcctors of the (Oornaraibion in case of dlvidend
arrearaces or other snecified eventrs, or upon other matters;

na
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shoures of such serids, or of any snares orf any

series, shall be subject to restrictions as to
or as Uo the powers, preferences or vichts of a
other serles;

(h)  whether or nof the iszsuance of any
roa

(1) Whether or not the holders of shares of such
series shall be entitled, a2 a matter of rioht, to
subscribe for or vurchase any vart of any new or addi-
tional 1ssuve of stock of any class or of securities
convertible into stoek of any class and, if so entitled,
the gualifications, conditions, limitations and restric-
tions of such right: and

(i) Any other prefevences, privilezes and powers,
and relative, participating, ootionsl or other special
rights, and qualifications, limitations or restrictions
of' such series, as the Bourd of Directors may deem ad-
visable and as shall net be inconsistent with the pro-
visions or this Certirlcate of Incorporation.

(3} The shares of each series of Preferred Stock shall
entitle the holders therecl to receive, when, as and if de-
clared by the Board of Directors out of funds legally available
for dividends, cash dividends at the rate, under the conditions,
for the periods and on the dates fixed by the resolution or
resolutions of the Board of Directors pursuant to authority
granted in this Section I, For each series, and no more, before
any dividends on the Comnmon Stock, other than dividends payable
in Common Stock, shall be paid or set apart for payment. No
dividends shall be paid or declared or set apart for payment on
any particular series of Preferred Stock in respect of any
period unless dividends shall be or have been pald, or declared
and set apart for payment, pro rata on all shares of Treferred
Stoclkt at the time outstanding of each other series which ranke
ecually as to dividends with such narticular series, so that
the amount of dividends declared on such particular series shesll
bear the seme ratio Lo the amount declared on each such other
series as the dividend rete of such particular series shall bear
to the dividend rate of such other series. No dividends shall
be deemed to have accrued nn any share of Preferred Stock of
any series vwith respect to any neriod prior to the date of ori-
slnal Tssue of such share or the dividend payment date immedlately
preceding or fellowing such date of original issue, as may be
provided in the resolution or resolutions creating guch series,
The I'referred MNlock shall not be entliled to varticipate In any
tock, vhether nayable
1vidends shall not

dividends declared and paid on the Common
in cagh, stock or otherwlse. Accruals of
bear interest.

O 3¢

(1) Any redemption of Preferred Stock shall be effected
by notice duly gziven as hereinalter specl®ied and by pzyment
at the redemntion price of the “reflerred Stner tn he redeemed.
In cace of redemntion 27 a vart only ol & series o the Preferred

Stocik at the time outstronding, the selection o7 crares Tor re-
demntion may be made elther by 1ot or nro rata or in other
manner as shsll be deteryiined by th ¢ ol Dlrect: Iotice
of every such redemption, stating t eonticn dat price,
the nlace of navment, rnd the exniratlion doie of then exlicsting
rights, 17 any, of conversion e, 3nall g [ohis
vublication, not less then =0 rove than 0 s o

the date fixed Jor redemniicon, at lzost tolze 10 er
cuttorarlily nublished ot lecst orez 2 doy Tor a2t e days
in cach calendar veek and ol meneral cireuletion r¥,
Ilew Yorx, whether or not npubliched -n Zaturdsasrs, 7
holidays. INotice ol such redeuntion nmay also be t

3



1ess than °0 vor nore than 0 dnys ;;rrc

for redemptlon to the helders of record of the shares so to

be redeemed at thelr resvectlive addresses as the some shall
apvear on ithe books of the Corporaticn, but no failure to mail
such notice or any delcet therein or in the mailing thereof
shall affect the validity oFf such redemntion vroceedings. If

r to the date fiyed

(a) such nctice of redesption by publication shall
have been duly siven or the Corporation shall have given
to a bank or trust company in Mew York, New York desig-
nated by the Board of Directors and having capital and
surplus of at least Two ifillion Dollars ($2,000,000),
irrevocable authoriczation nromptly to2 sive such notice;
and

() on or befTore the redemption date specified in
such notice the funds or other property necessary for
such redemption shall have been deposited by the Corpora-
tion with such bank or trust company, designated in such
notice, in trust for the pro rata benelit of the holders
of the shares so caliled for redemmtjon, then, notwithstand-
ing thet any certificale for shares so called for redemp-
tion shall not have been surrendered for cancellation,
from and after the time of such deposit all shares of the
Preferred Stock so called for redempilon shall ne longer
be deemed to be ouvtstanding and all rights with respect
to such shares shall foerthiith cease and terminate, ex-
cept only

(i) the right of the holders thereof to
receive from such bank or trust company the funds
or other proverty so devosited, without interest,
upon surrender (and endorsement, 1f required by
the Bezrd of Directors) of the certificates for
such shares, and

(ii) the rights of conversion or exchange
if any, not theretofllcre expired.

Any funds or otlier property so deposited and unclaimed
at the end of six years fTrom such redemption date shall
he released or repald to the Corporaition, after which the
holders of the shares so called for redemption shall look
only to the Corporation [or payment thereof.

(5) Shares of Preferred Stock which have been redeemed
or converted, or which have been issued and reacquired in any
manner and retired, shall have {he status of autheorized and
unissued Prelerred Stock and mayv bHe relssved by the Board ol
Directors as shares of the same or any other serias.

(6) 1In the event of any voluntary or involuntary liguida-
tion, dissolution, distributicn o assetls or vindinz-un of the

Cornoration, the holders of the sheres of each series of the
Treferred Stock then outstandinsg chall be entitled to receive out
of' the net assets ol the lorporatinn, bHul only in accordance
with the preferences, .7 any, provided Tor such series, bhelore
any distriout on or paruent shall be mode Lo the nholders of the
Conmiom OHhoclt, the amount per share Jlxed L7 the resclutlion or
resolutions o0 {he Poard of Tyenitovs U Te recelved Ty the
holders o res of =feh suct e otnogoanl roluntary or
involuntary lionidation, dlsssntion, Algirinotinn of assets or
vinding-un, the crae oy e T7 gueh me=oonent ghell nave been
made in rull, to the holders o7 21 tuistandling Ireferred Thoox



of all series, or duly provided for, the remaining assets

of the Corporation shall \be available for distribution among
the holders of the Common 3tock. If upon any such liquidation,
dissolution, distribution of assets or winding-up, the net
assets of the Corporation available for distribution emong the
holders of any one or nmore series of the Preferred Stock which
(a) are entitled to a preference over the holders of the Common
Stock upon such liguidation, dissolution, distribution of assets
or winding-up, and (b) rank equally in connection therewith, shall
be insufficient to make payment in full of the preferential
amount to which the holders of such shares shall be entitled,
then such assets shall be distributed among the holders of each
such series of the Preferred Stock ratably according to the
respective amounts to wnich they would be entitled in respect

of the shares held by them upon such distribution if all amounts
payable on or with respect to such shares were paid in Tull.
Neither the consolidation or merger of the Corporation, nor the
sale, lease or conveyance of all or part of its assets, shall

be deemed a liguidation, dissolution, distribution of assets or
winding-up of the Corporstiion within the meaning of the f{ore-
golng provisions.

(7) Unless and except to the extent otherwise required
by law or provided in the resolution or resolutions of the Boarad
of Directors pursunant to this Section B, the shares of Preferred
Stock shall have no voting power with respect to any matter
wvhatsoever, including, but not limited to, any action to

(a) 1increase the authorized number of shares
of the Preferred Stock or of any series thereof,

(b) create ch
orior to or on a pa
Stock with respect

ares of stock of any class ranking
rity with any series of the Preferred
to any vreferences or voting powers, and

(c} authorize & new series of the Preferred Stock
having preferences or voting powers ranking prior to or
on a parity with any series of the Preferred Stock with
respect to any preferences or voting povers.,

In no event shzll the Treferred Stock be entitled to more than
one vote in respect of each share o7 stock.

C. Limitati ns, Relative Rignts and Powvers
in Respect of Shares of Tommon Stock.

(1) After the reculirenents wilth respect to preferential
dividends, 1 any, on the Preferrecd Stock (Tixed pursuant to
Section B) shall have bpeen met and zfter the Corporation shsll
have complied with all the reouirements, I7 any, with respect
to the setting aside ol sums as purchase, retirement or sinking
funds {fixed pursuant tc Section B), then sad not otherwine tre
helders of Cormon Stock shall be entitled to receive such divi-
dends as may be declared from tine -to time brs the Board of
Directors.

(2) After distributics in full of the preferential amount,
if any, (fived pursuant to Zecticn RB) to e digtributsd tn the
holders of Ireferred Steock iIn the event of the volunizry or
involuntary liouicdation, digscluiion, diztrihaticon 27 ascefs
or winding~un of the Corpcraticn, the heolders of the Comaon
Stock shall Ye entitled to receive 211 the remzining +ssets of
the Corporation o7 vhatever xind avsllanle Tor dictribution to
stockholders ratably in nrenortion to the runher of ghares of
Corraon 3tock held by thew respectlioelo,



(3) Excent as may be otherwise reguired by law or by
this Certificatc of Incorporation, each holder of Common Stock
shall have one vote in respect of each share of stock held by
him on all matters voted upon by the stockholders.

D. Other Provisions.

(1) Except as may be provided in the resolution or re-
sclutions of the Board of Directcrs pursuant to Section B with
respect to any series of Preferred Stock, no holder of stock
of any class of the Corporation shall be entitled as of right
to purchase or subscribe for any part of any unissued stock of
any class, or of any additional stock of any class of Capital
Stock of the Corporation, or tc any bonds, certificates of
indebtedness, debentures, or other securities convertible into
stock of the Corporaticn, now or hereafter authorized, but any
such stock or other securities convertible into stock may be
issued and disposed of pursuant to resolution by the Board of
Directors to such persons, firms, corporations or associations
and upon such terms and for such consideration as the Board of
Directors in the exercise of its discretion may determine and
as may be permitted by law. Any and all shares of stock so
issued for which the consideration so fixed has been paid or
delivered to the Corporation shall be fully pald and not liable
to any further call.

(2) In no case shall fractions of shares of any class of
stock be lssued by the Corporation, but inlizu thereof the
Corporation shall, at its option, make a cash adjustment or
issue fractional Scrip Certificates, in such form and in such
denominations as shall from time to time be determined by the
Board of Directors. Such Scrip Certificates shall be exchangesble
on or before such date or dates as the Board of Directors may
determine, when surrendered with other similar Scrip Certificates
in sufficient aggregate amounts, for certificates for fully paid
and non-assessable full shares of the respective stocks for
which such Scrip Certificates are exchangeable, and new 3crip
Certificates of a like tenor for the remaining fractlon of a
share, if any. Such Scrip Certificates shall not entitle any
holder thereof to voting rights, dividend rights or any other
rights of a stockholder or any rights other than the rights
therein set forth, and no dividend or interest shall be payable
or shall accrue with respect to Scrip Certificates or the interests
represented thereby. All such Scrip Certificates which are not
surrendered in exchange for shares of stock on or before their
respective expiration dates shall thereafter be void and of no
effect whatever.

(3) The minimum amount of capital with which the Corporation
will commence business is $1000,

SEVENTH: * * * * *

(4) Subject to any by-laws adopted by the holders of the
Common Stock, the Board of Directors shall have pover to make,
alter, amend and rescind the by-laws of this Corporation, and
with such assent or vote of the stockholders as may be regulred
by statute (if any be required), to authorize and cauce to be
erxecuted mortcages and liens uvithout limit as to amount upon the
real and personal proverty of the Corperati~zn, provided always
that two-thirds of all the members of the Roard concur thereon.



SECOND: That tpereafter, the annual meeting of
the stockholders of said Corporation was duly held, at which
meeting the necessary number of shares as required by statute
were voted in favor of the amendments.

ITHIRD: That the aforesaid amendments were duly
adopted in accordance with the applicable provisions of Section
22 of the General Corporation Law of Delaware.

FOURTH: That the capital of said Corporation will
not be reduced under or by reason of said amendments.

IN WITNLSS WHEREOF, said CHAS. PFIZER & CO., INC.
has caused the seal of said Corporation to be hereunto affixed
and this Certificate to be signed by Edwin H. Smith, its Vice
President - Finance, and Jesse G. Heiges, its Secretary, this

second day of May, 1967.

CHAS. PFIZER & CC,, INC.

(%J*Vﬂ”iéé:ﬁfibi”\m

By ‘
CHAS, PFIZER & CO,, INC, Vice President - Finance
CORPORATE
SEAL
1942 )y
DELAVARE By ke . g

<7 Sebreta%y

STATE OF NEW YORK )
COUNTY OF NEW YORK)

BE IT REMEMBERED that on this second day of May,
A.D. 1967, personally came before me Arthur I, Stevens s
2 Notary Public in and for the County and S3tate aforesaid, duly
autherized to take acknowledgments'of deeds, Edwin M. Smith,
Vice President - Finance of Chas. Pfirer & Co., Inc., a cor-
poration of the State of Delaware, the Corvcration described in
and which executed the Fforegoinz Certiicate, ¥noim to ne

personally to be such and he, the sa’d Tdwin 11, Smith 2s such

—
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President -~ Finance, duly executed sald Certificate
re me and acknowledgeé the said Certificate to be his
and deed and the act and deed of said Corporation; that
slgnatures of the sald Vice President - Finance and of
Secretary of sald Corporation to said foregoing Certificate
in the handwrlting of the said Vice President - Filnance
Secretary of sald Corporatlon respectively, and that the
affixed to sald Certiticate is the common or corporate

of sald Corporatlon; and that the act of seallng, execut-

acknowledging and dellvering the sald Certificate was

authorized by the Board of Directors of said Corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and

of office the day and year aforesald.

(it Mo

Note Publle

THUR J. STEVENRS
!Mnr:':’ublic. Btats of New York
No, 6081650680

Nfled In Westchesise County
Tarm Expires March 30, 1968

ARTHUR J, STEVENS
NOTARY
PUBLIC

STATE OF NEW YORK
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