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CERTIFICATE QF AMENDIENT
_ OF THE * :
RESTATED CERTIFICATE OF INCORPORATION
oF

INTERWATIOHAL PAPER COMPARY

horseant to Section 805 of the Business Corporation law

4659237

Wie, the ordersioned, WILLIAM L. LURIE and F. LEE FOSTER, being respectively an
Exccutive Yica Presizent and the Secrotary of INTERUATIONAL PAPER CLIIPANY (the

“Cempany”}, kerchy cortify:
That the name of the Corgoration 1s International Papcr Ccrpany

i.
The neme urder which the earnaratinn wuse Frvmad dr Tusaaonionon

State of e Bork
36234

Pepartment of State

1 hereby certify that I have compared the annexed copy with the oniginal document filed by the Department of State and that

the same is a correct transcript of said original

AUG 20 1380

bb 4 mm

Secretary of State

Witness my hand and seal of the Department of State on

G020-504 (12/78)
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4. That the amencments to such Restated Cortificate of Incorporaticn set

forth above were adepted by the affirmative vote of o rajority of al) outstand-
ina shares of Common Stock of the Corporaticn, the oniy class entitied to vote
thereon, at a meeting of sharcholders duly called and held on April 8, 1520,

on the 8th day of Aprii,

I WITHESS WHEREQOF, we have sfoned this certificate
e under penalties of

1980 and we affirm the statements contained herein as try

il Z7C

Witliam L. Lurte
Executive Yice President

B e ) kad
\\r. L.\V7'L- e, ?

F. Lee Foster, Secretary
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C ERTIFI(_?ATE. OF AMENDMENT
OF THE
RESTATED CERTIFICATE OF INCORPORATION
OF
INTERNATIONAL PAPER COMPANY

Pursusnt to Section 805 of the Business Corporation Law

We, the undersigned. ARTHER W Hakmias and Fo1ow Fosrii, being respectively an Executive
Vice President and the Secrctary of Intirsariony Partk CoMmeasy (the “Corpuration™), hereby
certify:

L. That the name of the Corparation is Trternatiuna! Paper Company  The name under which the
corporalion was furtned is International Paper and Power Corpuration
b

That the Certificate of frearporation of the Corpar.ition was hled by the Depariment of State
on Junc 23, 1941, A Reutated Cerntificate of Incerporation was hled by such Department nn Januaty 7,
1977.

3 That Article Y. subdivivion 1% 1, of the Restated Certeticate of Incarporation authorizes the
Carper:ion to ereate one or more e of Senal Preferred Stock ranking, as 10 the payments of
dividends und disteibutions upon the dissolution, liguidatn ur winding-up of the Corporation, on a
parity with the Corporation’s Cumulstive $4 Preferred Stovi {the “Preferred Stxck™).

4 That the Restated Certidicate of Incorporation, (s previousls amender and supplemented by
cernsheates hiled pus.uant 1o baw, 1y Bereby amended by the addiion, namediately fotlowing subdn wion
18,3 of Artecle ¥ thercol, of the fullowing pravisiens statng the number. designanion, and relative nghts,
preferences aud himitations thercof, t the extent nat heretofore ser forth insad Article V. of 1 series of
the Company’s authorized Serial Preferred Steck, $1 par value per shase, such series beng hereby
designated « its 58 75 Cumulative Preferred Stock, Series A {conwsuing of up 1o 3.000,000 shares as
hereinbelow proceded), fred by the Buard ol Directors of the Corperation befure issuance of such series:

CUMULATIVE PREFERRED STOCK, SERIES A

1.000.000 shares (or <nch lesser pumber of shares as may be initidlly ivsued and delwcred
pursuant to anc of the seseral Purchane Agreements herembelew referred tod of the Seriad Preferred Suxck, $)
par value per share, of 1ke Corparation shall comtitute aseries of Seeinl Preferred Stock devignated as "98 18
Cumulatne Preferred Stack, Series A hereinafter refesred 1o as the "Series A Shares™ ur “Shares of Scrics
A7 AN Shares of Series A shati oe identicad wath Lach other i all respects, exwept that shares 1ssucd al
diiferent imes may diller as Lo dates from s hich devdends thereon shall aecuniolate. All Sharceaf Senes A
shatl rank, 3¢ to the payenents of dividends and distrbetsons upon any dissolulion, liymd tion or windimg-up of

the Corparation, prior to the Commun Stock ard on 1 pariy with (1} ail other shares of Senal Peclerred Stock
and (1) the outstanding shares of Preferred Stock.

18.5

1.6, The hotders of the Series A Shares shall be entiled 1o receive, but only when and us declared by
the Baard of Pirectors out of funds legaily avubabie for the payment of dividerds, divadends at the rate of
$8.7% per share per annum, 4nd no more. Such dividends shall first be payable

(i an April 1L 1950, 10 respeet of Slures of Seres A ssued at the fiest closisy under the several
substantuilly identival Purchase Agreements, cach dated Novermbee 13, 1979, betaccn this Corporation
and the <everal institetonab investors referred Lo Scledule |0 saad Purchase Apeeenents, and

(1) un Suly 1, 1980, in respect ob Shares of Senes A dssucd an the seeony dowag under said
Purchase Agreoments, and
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thereafier quarterly on January 1, April 1, July 1 and Octaer | of each year. Dividends on the Shares of
Series A shall be fully cumulative and shall accrye and s0 become cumulative from 1he respective dates of
their ariginal issuance and detivery 10 onc of the Purchasers pursuant to one of said Purchase Agreements,
which dates shall prior 1 ; issuance 3nd delivery thereof be inserted in the certificates evidencing such shares.
‘ Dividends on Shares of Series A cvidenced by any centificate subsequently delivered upon transfer of or in
; J exchange for any shares evidenced by a certificaie delivered to such a Purchaser (or upon successive transfers
or exchanges) shatl accrue and be cumulative from the same date as the dividends on the shares evidenced by
) the certificate in exchange for which such new certificate is being delivered, until the first date on which

dividends shall have been 1 aid on all Shares of Series A suthorized to be initially issued and delivered
] pursuant taszid Purchase Agreements.  Accumulations of dividends shall not bear interest.  Such dividends
shall be paid to the record owners of Series A Shares on the stock register of the Corporation on the fifieenth
day of the monih next preceding the date on which such dividends are to be paid. A dividend on account of

arrears for any past dividends may be declared and paid st any time, without reference tu any quarierly ’
3 dividend payment date, 10 the holders of record of Series A Shares on any date, not exceeding 43 days /(
. preceding the payment date, which may be fired by the Board of Direclors, The divideads payuble an April 1

and July 1, 1980, and acerved und unpaid dividends payablc on the date of any redempiion of Shares of Series

A fi0L occurring on a Quarlerly dividend payment daie. shall be conputed on the basis of 3 360-day year of
twelve 310-day months,

18.7. W dividends in full on al) autstanding Shares of Serics A for all past quarterly dividend periods
shall not have been paid or been declared and sey apart for payment:

{i) no dividends {orher than dividends pa, able in stack of the Corporation which ranks junior to the
Shares of Series A 3> 10 the payment of dividends and as 16 distribution vpon dissnlytion. liquidation or
winding-up uf the Corperation) thall be declured or paid or ict apart for payment on. nor shall any
distribution be made to the holders of, any Junior Stock; and

{21) no dividends on any class ar series of Parity Stock shall be declared or paid or set apart for
payment unless such dividends are dectared or paid or sel apart for payment ratably as between the
i Shares of Scrics A and such ciass or scries of Parity Stock in accordance with the respective amounts of
accrued and unpaid dividends on the Shares of Scries A and such class or series of Parity Stock.

if arcears exist in o mandatory sinking fund retiremens pursuant to paragraph (i) of 1he following subdivision
18.10. the limitations contained in the foregoing paragraphs (i) and (ii) shall apply and, in addition, the
Corporation shall not cal) for tedemption, and neither the Corporation nor any subsidiary shall purchase or
otherwive avquire for valuable consideration, any shares of Parity Slock or Junior Stock, nor shall the
Corporatian or sny subsidiary pav ar make available any meneys for such redemption, purchase or acquisi-
tion, cxcept that at any time when arrcars exist in any mindatory sinking fund reticement pursuant te
paragraph (i} of aid subdivision 18.10 and in any sinking fund setirenent required for any other class or
scries of Parity Stock, the Curparation may redeem or purchase for the respective sinking funds Shares of
Scrics A and of cach such ather vlass or series of P rity S1ock ratably as beiween the Shares of Serics A and
cach such other class or series of Parity S1ock in accordance with the respective amounts of the asrears in the
sinking fund retirements required for the Shares of Serics A and cach such ather 2lass ur scries of Parity
Steck. No dividends shall at any time be paid or deciared on any class or series of Parity Stock which bears

. cumulmree dividends payable quarterly on the same daies as the quarteely dividends arc payable on the
: Shares of Series A, unless dividends shall stinullancously be paid or declared ratably as between the Shares of
E Series A and such class or series of Parity Stock in accordance with the respective amounts of acerucd and

1 unpaid dividends on the Shares of Scries A and on such class or serics of Parity Stock,

188 I dividends in full on all ouh;tnndéng Shares of Series A for all past yuarterly dividend periods
© shull not have been paid or been declared and et aparl for payment:

{i) the Corporation shall nol eall for redemption any shares of the Scrics A unless either:
(2} ail Shares of Serics A outstanding are called for simultancous redeomption, or

2
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(%) if less than al) Shares of Series A autstanding are called for redemption at any time, the
number of shares called for redemption at that time shall be allocated among all certificates
evidencing the outstanding Shares of Series A by allocating to each such certificate thzt number of
shares so called for redemption which beass the same propartion 10 the number of shares evidenced
by such certificate as the number of shares called for redemption at that time bears to the towl
number of Shares of Scries A then cutstznding, €xcepl that in so determining the number of shares

called, fractions of tess than one-half shall be disregarded and fraciions of ane-half or more shall be
irealed as one whole share; and

(i) the Corporation shal! not call for redem
shall purchase ar othcrwise acquire for valuable
Stock, nor shal] the Corporatian or any subsidia
redemption, purchase or acquisition.

pion, and ncither the Corporation nor any subsidiary
consideration, any shazes of Parity Stock or Junior
Ty pay or make available any moneys for any such

18.9. (i) The holders of the Sharcs of Series A shal
forth herein, have any right or power to vote on any yuestion or in any proceeding or 1o be represented at of to
receive nolice of any meeting of stockholders, On any matters on which the holders of the Shares of Series A
shall be entitled to vore, they shall be entitled to one vote for cach share held, or to such greater number of
votes per share as may be the greatest number of vores per share confeered upon the holders of shares of any
other series of the Serial Preferred Stock having any right 10 vote with them on the same maner; provided,

however, that neither the Corporation nor any affiliate of the Corporation shall by reason of its awquisition or

ownership of any Shares of Serics A have any right or power 1o vole whateves, except as otherwise required by
law.

I not, except as otheswise required by faw or as set

(ii) If, however, and whenever. at any time ot times. (a) accrucd dividends on the Shares of Series A in
an amount equal to six quarterly dividends s%

311 not have been p2id or declared and a <um culFicient for the
nayment thereof set aside, or (b) arrears exist in 3 mandatoty sinking fund retirement pursuant to the
following subdivision 18.10, or {c) the outstanding shares of any one ot more other serics of the Serial

Preferred Stock upon which fike voting rights may be conferred (by reason of dividends payable on or sinking
fund retirements required for the shares of such other scries being in arrears) shall then have the right 1o elect
direclors of the Corporation. or (d) the outsianding shares of the Preferred Stock shall then have the right 1o
clect dircetors of the Corporation, then the holders of the Shares of Series A, voling senarately as a class with
the shares of any such one or more other scries of the Serial Preferred Stock u,9n which like voting rights have
been conferred, to the fult exteny, if any, permitted by subdivision 16 of this Article ¥ s}l have 1he sule right,
t0 1he exclusion of all other classes of stock, 10 elect two directors at the neat annual meeting {or. in the case
specified in clause (d) above, at the annual meeting 21 which such vuting right of the hotders of the Preferred
Stock arises). or special meeting for the cleeticn of directors. of 1he stockhalders of the Carporation, or atany
special meeting of the holders of Shares of Series A, and of shares of any such other scries, calfed for the
purpoce us provided in the following paragraph {iii). Therealter. the right of the holders of Series A Shaces,
and of any such other series of the Scrial Preferred Siock, 10 elect 1wo directars may be excrcised at each
o ching fur the election of dirccrors, untsl dividends in arrears an the Series A Shares, and an all other yeries of
the Seriz! Preferred Stock upan which fine vouiig rights have been conferred. shall have been raid or declared
and sct apart for payment for all past quarterly dividend perinds and for the then currem quarterly dividend
period. and all mandatory sinking fund retire ments for the Shares of Serics A and all such retirements, if any,
required for all such other scries. shall have beea made wholly good, and until ali powers of the holders of the
Preferred S10ck 10 vole for directors shall have terminated. and the tenure of ofice of all directors clected by
them shall have come to an end, a5 provided in subdivision $.3 of this Article V. There shull not be conferred
upon the holders of shares of the Serial Preferred Siock. in the sggregate and without regard Lo serics, the
right 1o clect more than two directors of she Corparation, aind there shall net be cenferred upon the holdurs of
the shares of any series of the Serial Preferred Stock other than the Shares of Serics A any right 10 ¢lect
dircetors of the Carporation excepl under like circumstances as are set forth above with respeet 1o the Shares

of Scrics A, and in such event only by vate of the halders of shares of such series and of the Shares of Series A,
voling 10gether as a class as hercinabave provided.
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(i} At any time when such exclusive voling pawer shall be vested in the Shazes of Serics A, whether
alone or together with any such one or more other scries of the Serial Preferred Stock as provided in the
foregoing paragraph (ii): the number of ditectors otherwise constituting the Board of Directors of the
Corporation shall ip1o facta be increased by two so lang as such vating power shall be so vesied; any holder of
Shares of Series A, or of shares of such other secies, shall have the right o call a specizl meeting of the holders '
of Shares of Series A and shares of such other series for the purpose of electing 1wo directors 10 fill such newly
) ¢reated directorships: any holder of Shares of eries A, or of shares of such other series, shall have access 1o
] the stock books of the Corporation for the purpose of causing such meeting {and any meeting to be hetd
i . pursuant ta the last sentence of this paragraph (iii))to be called; and such meeting shall be called upon the
nolice required for annual meetings of stockholders and shall be held at the earliest practicable date at the
place at which 1he lasi preceding annual meeting of the siockholders of the Corporation was held. A all
- ’ meetings {or the election of directors (o1her than special meetings of the holders of the Series A Shares either
> slane or toge:her with onc or more other series of the Serial Preferred Stock as hereinabove provided), so long
b ‘ as such right Lo elect dircciors as a class shall cuntinue, subject 10 the provisions of subdivision 5.1 of this
]

Article V, the holders of the Shares of Series A and of shares of such other serics upon which like voting riphis ’
have been conferred, voling separalely as a class, shall first vote far and elect the two directors which they are
entitied to elect as aforesaid and thereafter the holuers of 1he Commaon Siock and any other stock having
voling powers shall. in accordance with their respeetive valing rights, vote for and clect the remaining
dircctors. The holders of the Series A Shares and shares of such other series shall be entitled 1o notice of any
meeting of the siockholders catled for the election of directors at which such holders shall be entitled (o vote as
[ a class as pravided above £~ well a5 to notice of any other meeting a1 which such holders shall be entitled to
m volc), and for purposcs of any such election the presence in person or by proxy of the holders of cecord of one-
L third of the aggregate of the Shares of Series A and shares of such other series entitled to vote at the meeling
shall constitute 2 quorum for the election of the directors to be clected by them, and a plurality of ali vores of
.. the Shares of Series A and shares of such other series cast a1 the mecting shall be sufficient 10 elect such .
. directors. Whenever all arrearages of dividends on the Secies A Shases, and all other series of the Serial
3 Prcferred Stock having like voting rights, shall have been paid or declared 2nd set apart for payment as
i aforcsaid, and all deficient mandatory sinking fund cetirements for the Shares of Series A and for such other
series, if any, shall have been made who!ly good, and all powers of the holders of the Preferred Stock 10 vore
for direciors shall have terminated, and the tenure of office of all directors elected by the holders of the
- Preferred Stock shall have come toan end, as aforesaid, all pawers of the holders of the Sharer of Series A and
] shares of such ather series 10 vote as a class for directors shzli terminate, and the 1enure of office of all directars
clected by them shail forchwith automatically come to an end.  During any period in which the holders of the
Shares of Scries A snd of any such other series have the right to vote for directors as hesein provided. any

] vacancy occurring among the directors clected by such halders shell be filled at a special meeting of such -
; holders called by any such holder for such purpose upon at least 10 days prior writien notice 10 all orher
9 holders entitled to vote thereal,

—ipe

(iv) I and so long as the holders of the Shares of Series A, whether alone or together with one or more

4L B other series of the Serial Preferred Siock, shall have the exclusive right. upon the occurrence of any
23 ] contingency specified in cfause (3), (b}, {c) or {d) of the first sentence of the foregaing paragraph (i} of this
p j subdivision 18.9, to elect directors as provided in said paragraph (ii), the By-Laws of the Corporation shalt
; contain provisions ensuring that the number of directors corstituting the entire Board of Directors shall a1 all

times be such that the right of the holders of the Series A Shares, and of shares of any such other series, to
elect directors as provided in said paragraph (ii) may be duly and effectively exercised.

18.10. (3} Exceptas orherwise provided in subdivision 18.8 of this Anicle ¥, and unless prevented from
doing so by any applicable restriction of law or any applicable restriction contained in the Restated Certificate
of Incorporation of the Corporation or in any agreement now or hereafter existing relating to indebtedness of
the Corporation, the Corporation shail, on January | in cach year, commencing January 1, 1936, asand for a
{ sinking fund for the redenipiion of the Shares of Scries A, redcem 6.67% of such shares originatly issued (or
o - redeem such lesser number of shares as may at the time constitute all outstanding Shares of Series A), at a

wa ' . sinking fund redempiion price of $100.00 per share, together with an amount equal to any dividends accrued
- - | and unpaid thereon to the date fixed for redemption, whether cr not declared. The obligation of the
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Corporation 10 redeem Series A Shares far the sinking fund shall be cumulative, so that if in any year the fyll :
numbet of Shares of Series A required to be redeemed for the sinking fund in such year (ircluding any
amount carried over from any preceding year) are nat so redeemed  whether because dividends are in arrears

-3 ' or otherwise), 1he deficiency zhall be added 10 the requitements of the required redemption far the sinking
fund for the next year.

i (i) Inaddition. sudject 10 the lollowing sentence, the Lorporation may at its clection by resolution of its
N Baard of Directors, on any January | on which it is required 10 redcem any Serics A Shares for the sinking
4 fund pursuant to the foregoing raragraph (i} of this subdiviston 18.10, redcem an additional 6.67% of such
4 shares originally issued, at the sinking fund redemption price of $100.00 pet share, together with an amount

eyval to any dividends accrued and unpaid thereon 1o the date fixed for redemption, whether or not declared.
Such righi of optional redemption (a) shall not be cumulative 5o 1hat any such option not eacrcived as to any

particular date shall therenpon cease and lapse and be of no fusther force or cffect, and (b} may bz exercised
on not more than five occasions.

e e t——

(iii} Enaddition, the Carporation may at its election by resolution of its Board of Directors, at any tine
o1 from time ta time an and afier January 1, 1985, redeem the Scries A Shares. in whole o in part, a1 an
optional redemplion price per share as set forth in the following 1abic:

L
o e e Y s = i+

1 the Redemprion I i R o
It Occors [n the Duie thccurs e the
Year Beginning The Redempian Yeur Beginaing The Redemplion
denvary I: Peice Wil Be: Janwun 1: Price Wil Be:
1985 ... $106.18 1993 et $102.06
s 19BE e 105.66 1994 oo, 101.54
'E 1987 v 10s.15 1995 s i01.;m3 i
(11 OO 104.63 i
1996 <cocevririn 10081 ]
1989 e 104.12
1980 oo 103.60 1997 ... 100.00
1991 o, R 101,09 1998 e 100.00
] 1992 s 102.57 100.00:

together with an amount equal 10 any dividends eccrued and unpaid thereon to the date fixed for redemption,
whether or not declared. provided, Aowever, that the Corporation may not redeem any Shares of Scries A
pursuant 1o this peragraph (i) prior to January 1, 1990 directly or indirectly rom, or in anticipation of the
receipt of, the procceds of any refinsncing operation involving cither (2) the incurring by the Carporation of
any aflihiate of the Corporation of any indebiedness for borrowed money if such indebiedness has an cifective
interest cost, calculated on a pre-tax basis in accerdance with generally accepted financial practice, of less
than 8.75% per annum, ur (b) the issuance of any Prior Stock or Parity Stock if the anmiatl dividend rate of
such shares is less than 8.75% of the ariginalissuc price; but provided, Surther, that the foregoing proviso shall
not limit the Corporation's right 10 redeem any Shares of Scries A directly or indirccdy from, or in
anticipation of the reccipt of, the procecds of any sale of Cominan Stock ar ather stock ranking junior to the
Shares of Serics A both as 1o the payment of dividends and 35 to distribution upon dissolution, liquidalion or
winding-up of the Corporation.

———————

A T (iv) Ifless than all Shares of Ceries A outsianding are 10 be redeemed pursuant 1o paragraph (i), (i) or
- . {iii) of this subdivision 18.10, the Shares to be redcemed shall be determined as provided in subdivision

18.8{i) (b) of shis Article V. Noaptional redemption of Shares of Scries A pursuant toeither paragraph {ii)

or (iii) of this subdivision 18.10 shall relieve the Corporation fram its obligation 1o efcct any future 5

mandatory redemption of Shares of Scries A for the sinking fund pursuant 1o paragraph (i) of this subdivision

18.10.

18.11. Not less than thiny (30) nm: more than sixty (60) days previous lo the date fixed for redemp-
. tion, & notice specifying the time and place thereof shall be given ta the holders of record of the Sharces of
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Series A to be redeemned by mail 21 their respective addresses as the same shail appear on the books of the
Corporation. Il on the redemption date the funds necessary for such redemption shall have been set aside,
separate and apart from the Carporation’s other funds, in trust for payment to the holders of the shares so to
be redeemed. then upon endorsement, is required by the Board of Directors (except as otherwise provided in
the Purchase Agreements referred Lo in the forcgoing subdivision 18.6) and (except as otherwise so provided)
upon surrender of the certificates for such shares, such holders shall cease 13 be stockholders with respect 1o
sawd shares and from and after the redemption date the said holders shall have no interest in or claim against
the Curporativn and shall have no voting or ather rights with respect 1o said shares, eacept the right 10 receive
said muncys un the date tixed for redemption as aforesaid, without inicrest thercon, upon endorsement, if
required. and surrender of the certificates as aforesaid; and the shares represented thereby shall no longer be
wuistanding.  Tn case the holder of any such Shares of Serics A shall not, within two years afler any such
muneys are set aside, 3s aforesdid, claim the amount o st 2side for the redemption thereel, said amount shall
be released from the trust and miay be utilized by the Corporation, and thereafier such holde: may look only 10
the Corporation for payment thereof.

18,12 Sharcs af Serics A which have been redeemed or otherwise acyuired shall not be reissued.
Shares of Scries A acyuired pursuant 1o the redemption provisions of the foreguing subdivision 18.10 shall be
cancelled and Shares of Scries A acquired in any other manner may be canceiied or may be held in the
treasury.  The Corporation shall from time to time take appropriate action to reduce the authorized amount
of the Shares of Series A 1o give cifcct to any such cancellation of Shares of Series A,

18.13.  Nothing contained in subdivision 1810 or 18 1} of this Article V shull limit the right of the
Corporstion 1o make purchascs of Shares of Series A al uny price; provided. Aowever, that neither the
Carporalion nur any subsidiary shall purchase any Shares of Serics A cxeept in accordance with an invitation
fur tenders or a purchase offcr made in weiling pro rata 1o all halders of the Series A Shares on the same terms.

1% 14 Sulong as any Shares of Scrics A are outstanding, the Corporatiun, without first obtaining the
ailirmative vate of the hulders of record of at least 1wo-thirds of the outstandirg Shares of Series A, given in
persan or by prosy, cither in writing or by resolution adopted at any mecting called for the purpose. shall not

(1) authorize or create any cluss or series of Prior Stoch, or any security convertible inta Prior Stock
uf any cluss or scries, or 37y class or series ol stock (other than the Serial Preferred Stock) ranking, a5 to
the payment of dividends, or as to disteibution upon dissalution, hguidation or winding-up. on a parity
with the Shares of Scries A, or any security convertible into any such stock:

(ii) amend. alter, change or repeal uny of the express provisions of Lthe Certificate of Tncorporation
ur the Ry-Laws, or of uny ceetificate filed pursuini 1o Section B0S of the Business Cotporation Law or any
stature amendatury thereof or supplemental theretw, relating 1o the Curparanan’s stock, in any such case
<0 Js 10 affeet adversely the preferences, rights or powers of the Sharces of Series Az or

{in} ircrease the authorized number of Siares of Series A, or of shares of Serial Prelerred Stock as
a s, ar of shares of any class ue series, theretolvee authorized, of Prior Stck or stack (other than the
Serial Preferred Steck) ranking, as 10 the payment of diwidends, or as to distribution upun dissolution,
figmdation, or winding-up. vn a patity with the Shares of Series A.

115 Sulong s any Shares of Scries A are outstanding, the Corguration, without first ublaining the
atliemgtine vote of the bolders of record of a1 leist 3 majority of the outstanding Serial Preferred Stack given
m persan of by prosy, enher in wotimg or by reselution adopted it any mecting called for the purpose, shail not
ol fease ar atherwise dispase of alb or substantially all of the propesty wr business of the Corporation, or
merpe it orconsalidate with any other corparation, ur permit any other cosporatn to tneege intv it, unless,

{1) 1 cenacction with such sale, lease or other dispositian, or such merger or consolidation, as the
case may be, the Corporation shall redecm, on notice and otherwise s provided in the forcgoing
whdinision TR, 1E, 411 outstanding Shares of Series A at the redemption price per share applicable thereto
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pursuant 1o paragraph {ii.) of 1he foregoing subdivision 18.10, if such redemption is cMected on or after

January |, 1985, and a1 2 redemption price per share as set forth in the following table if redeemed prior
thereto:

I the Redemption [hate

1980 ............ $108.75
198} ., 108.24
1982 . 100.72
1983 . e i 1.
1984 106.69,

in each case together with an amount cquat 1o any dividends acvruce and unpaid thereon 1o the date fixed
for cedemption, whether ot not declared; or

(i) in the case of iny such con<olidation ur merger, the sutviving corporation will huve no class of
stock {uther than any such class of duck of the Corporatiyn in existence prior to such consulidalian or
merger or_ il the Corporation is not the SUMIving corpotation, any class of stovk isaucd un vonversion ol or
in exchange for any such class of siock of the Corporation cutsianding prior thereto and having the same
relative rights, prefercnecy and timitations) cither authorized or vutstanding ranking, ax 1o the paymen)
of dividends or as te disteibution upan dissolution, liguidation or winding-up, prior 10 the Shares of Series
A {or any stock 10 be issued upon conversiun 1hereol or in cxchange therelor ), and cach holder of shares
of Serial Prefessed Stock (a) shall reccive, upon 1he clectivencss of any such consolidation ur merger in
which the Carporation is not 1he surviving corporation, the same number of prefecred sharcs, with the
same zelative rights. preferences 2nd limitations, in the surviving corporation, as the shares of Serial
Preferred Stock held by such holder immediately prior to such consobdation or Merger becoming
cffective or {b) shall continue 1o hold, upon the effectivencss of any such merger in which the Corpora-

tion is the surviving corporation, all the shares of Serial Preferred Siock held by <uch holdes immediaiely
prior to such merger becoming effective.

18.16. Upan any voluntary dissolution, Yiquidation or winding-up of the Corparation, the holders of the
Shares of Scries A shall be entitled 10 teccive out of the act asscts of the Corporation {whether represenied by
capital or surptus) cash per share in an amount cqual to the redemprion price per share applicable 10 an
opuunal redemptior under paragraph {iii) of the foregoing subdivision 18.10 (il such dissolutiun, liquidation
or winding-up occurs on or after Janvary 1, 198S), or cash in the amoum pet shate st forth opposite Lhe
applicable year in the 1able contained in paragraph (i) of the foregoing subdivision 18.1$ (il such dissolutian,
liquidation or winding-up accurs prior 1o January 1, 1988), in each case together with un umount eyual 1o any
dividends acerued a~d unpaid on such share to the date lixed for distribution, whether or not declared, urd ro
more. before any distribution af the asscts to be distributed shall be made 10 the holder- of any clas of Junior
Stock.  L'pen any inveluntary dissulution, liquidation or winding-up ol the Corporation, the holders of the
Shares of Serics A shall be cntitled to receive out of the net assers of the Cor putation (whether rerresented by
capital o surplus} cash in the amount of $100 per share, in each case 1ogether with an amount cyuab e any
dividends accrued and unpaid on such share 19 the date fixed for distribution, wheiher of aot declared. and no
mure. before any distribution of the sasets 16 be distributed *hall be inade 1o the holders of any elase of Junior
Stock. If, upon any dissulution, liguidation of winding-up. whether voluntary or involuntary, the awcts al the
Corparation distributable amang the holders of the Shares of Series A und the holders of any ather vutaynd.
ing shares of stock of the Carpuration ranking an a parily with the Shares of Scries A as 19 distributions npun
dissolution, liyuidation or winding-up ~hall be insullicient to pay in full the aforesaid prefercatial amaonnt un
the Shares of Series A and any amaunts payable in respect of such other shares of stock, theR such sssels, of
the procecds thereof shall he distributed among the holders of the Shares of Serics A and the halders of such

other shares of stock, ratably in accordance with the suins which would be payable an such distribution if all
sums payable were discharged in full,

18,17, Nohulder of Shares of Series A shall, as such holder, huve ury precmptive or preferential right
of subscription to or purchase of any shaces or securitics of any class which 31 any lime may be sold or offered

for sale by the Corporatiun.
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12.18.  When fu)l cumulative dividends to which each Series A Share at the time outstanding is entitled
[ all past dividend periods shali have been paid or declared and set apart for payment. and if no arrears exist
in a mandatory sinking retirement pursuant to paragraph {i) of the foregoing subdivision 18.10, bul not
otherwise {except as provided in paragraph (i) of the foregoing subdivision 18.7), the Board of Directors
may, subject Lo the respective teems and pravisions thereof, if any, applying thetcto, declare and pay dividends
on any class or classes of stock ranking junior to the Shares of Scries A as to dividends. and the Shares of
Series A shall not be entitied to share therein.

18.19. Lipon the dissolution, liquidation or winding-up of the Corporation, afler payment shall have
been made in full to the holders of the Shares of Series A as provided in the foregoing subdivision 18.16 but not
prior thereto. the holders of the class or classes of stock, ranking jumior to Lhe Shares of Series A as 10
distribution upon dissolution, liquidation or winding-up of the Corporation shall, subject to the respective
terms and provisions thereof, if any, applying thereto, be entitled 10 receive any and i 3xsels remaining to be
paid or distributed, 2nd the holders of the Shares of Series A shall nut be entitled to share therein.

18.20.  When used in these provisions pertaining to the $8.7% Cumulative Preferred Stock, Series A, the
following tcrms shall have the following meamngs:

(i} =Suminr Stock” shall mean the Common Stock and any other class of stock which ranks junior
10 the Shares of Series A as to the payment of disidends ar as to distnibution upon dissolution, liquidation
vr winding-up of the Corporation.

(i) "Parity Stock™ shall mean the Preferred Stock. all wiher Serial Preferred Stovk and any other
cliss of tock of the Corparation w hich ranks on 2 parity with the Sheres of Series A as 1o the payment of
divicensds and as to distnbution upon dussalution, iyuidation or winding-up of the Corporation

(1) " Prive Stack™ shall mean any class of stock of the Corporativn which ranks prior 1o the Shares
of Series A 35 10 the payiment of dividends or as 1o distribution upon dissolution, liquidatiun ur winding-
up of the Curporation.

1% 21, Subject to the provisions hereof, Shares of Serics A may be issued from time to time as
determincd by the Board of Directors fur such consideration as from time to time may be fived by the Board of
Disectors.

1% 32, The Cemmuon Stock and any other class of Junior Siock shall be subject to the prior rights of the
Shares of Series A as hercinabove declared.

S That pursuant o aulhum\ sested in the Board of Directurs by the provisions of Article Vool the
Restated Certlicate of Incorporativn of the Corporation, the amendments o such Restated Cernhieate of
Inzarparanion set furth abos e were sdupted by the aflirmutive vote of o magority of the Boaed of Dirzetors
of the Corporation a1 @ meeting duly called and held on November 13, 1929,

1N Witagss WHIRLOL, we have signed this certificate on lth"-’dny of November, 1976 and we
aftirm the stacments contaned herein as true under penalties of perjury.

L e
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