
CERTIFICATE OF AMENDMENT 

ofthe 

CERTIFICATE OF INCORPORATION 

of 

FOOT LOCKER, INC. 

Under Section 805 of the Business Corporation Law 

We, the undersigned, Richard A. Johnson and Sheilagh M. Clarke, being 
respectively, the Chairman of the Board, President and Chief Executive Officer and the Senior 
Vice President, General Counsel and Secretary of Foot Locker, Inc., a corporation organized 
under the laws of the State of New York (the "Corporation"), do hereby state and certify that: 

1. The name of the Corporation is Foot Locker, Inc.

2. J'he Certificate of Incorporation of the corporation was filed by the
Department of State on April 7, 1989 under the name Woolworth Corporation. 

3. In accordance with the authority contained in Article FOURTH of the
Certificate oflncorporation, the Certificate oflncorporation is hereby amended, as authorized by 
Section 801 of the Business Corporation Law of the State ofNew York, to provide for the 
issuance of shares of Preferred Stock, par value $1.00 per share, of the Corporation in a new 
series designated as Series C Junior Participating Preferred Stock, establish the number of shares 
to be included in such series, and fix the designation, relative rights, preferences and limitations 
ofa such series. To effect such amendment, Article FOURTH of the Certificate of Incorporation 
is hereby amended by adding the following provision to the end thereof: 

*** 

F. There is hereby established a series of the Corporation's authorized shares
of Preferred Stock of the par value of $1.00 each, and the authorized number of shares of that 
series, the designation, relative rights, preferences, and limitations thereof are as follows: 

1. Designation and Amount. The shares of such series shall be designated as
"Series C Junior Participating Preferred Stock" and the number of shares constituting such series 
shall be five-hundred thousand (500,000). Such number of shares may be increased or decreased 
by resolution of the Board of Directors; provided, however, that no decrease shall reduce the 
number of shares of Series C Junior Participating Preferred Stock to a number less than the 
number of shares then-outstanding plus the number of shares reserved for issuance upon the 
exercise of outstanding options, rights or warrants or upon the exercise of any options, rights or 



warrants issuable upon conversion of any outstanding securities issued by the Corporation 
convertible into the Series C Junior Participating Preferred Stock. 

2. Dividends and Distributions.

a. Subject to the prior and superior rights of the holders of any shares of any
series of Preferred Stock ( or other similar stock) ranking prior and superior to the shares of 
Series C Junior Participating Preferred Stock with respect to dividends, the holders of shares of 
Series C Junior Participating Preferred Stock, in preference to the holders of Common Stock, and 
of any other junior stock, shall be entitled to receive, when, as and if declared by the Board of 
Directors out of funds legally available for the purpose, quarterly dividends payable in cash on 
the first (1st) day of February, May, August and November in each year (each such date being 
referred to herein as a "Quarterly Dividend Payment Date"), commencing on the first Quarterly 
Dividend Payment Date after the first issuance of a share or fraction of a share of Series C Junior 
Participating Preferred Stock, in an amount per share (rounded to the nearest cent) equal to the 
greater of(a) one dollar ($1.00) or (b) subject to the provision for adjustment hereinafter set 
forth, one thousand (I 000) times the aggregate per share amount of all cash dividends, and one 
thousand (1000) times the aggregate per share amount (payable in kind) of all non-cash 
dividends or other distributions other than a dividend payable in shares of Common Stock or a 
subdivision of the outstanding shares of Common Stock (by reclassification or otherwise), 
declared on the Common Stock since the immediately preceding Quarterly Dividend Payment 
Date, or, with respect to the first Quarterly Dividend Payment Date, since the first issuance of 
any share or fraction of a share of Series C Junior Participating Preferred Stock. In the event the 
Corporation shall at any time after December 7, 2020 (the "Rights Dividend Declaration Date") 
(i) declare and pay any dividend on Common Stock payable in shares of Common Stock, (ii)
subdivide the outstanding Common Stock, or (iii) combine or consolidate the outstanding
Common Stock into a smaller number of shares, then in each such case the amount to which
holders of shares of Series C Junior Participating Preferred Stock were entitled immediately prior
to such event under clause (b) of the preceding sentence shall be adjusted by multiplying such
amount by a fraction, the numerator of which shall be the total number of shares of Common
Stock outstanding immediately prior to the occurrence of such event and the denominator of
which shall be the total number of shares of Common Stock that were outstanding immediately
following the occurrence of such event.

b. The Corporation shall.declare a dividend or distribution on the Series C
Junior Participating Preferred Stock as provided in Paragraph (a) of this Subsection 2 
immediately after it declares a dividend or distribution on the Common Stock ( other than a 
dividend payable in shares of Common Stock); provided that, in the event no dividend or 
distribution shall have been declared on the Common Stock during the period between any 
Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date, a 
dividend of one dollar ($1.00) per share on the Series C Junior Participating Preferred Stock shall 
nevertheless be payable on such subsequent Quarterly Dividend Payment Date (the actual 
payment, however, may be deferred if prohibited under any debt instruments). 

c. Dividends shall begin to accrue and be cumulative on outstanding shares
of Series C Junior Participating Preferred Stock from the Quarterly Dividend Payment Date next 
preceding the date of issue of such shares of Series C Junior Participating Preferred Stock, unless 
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the date of issue of such shares is prior to the record date for the first Quarterly Dividend 
Payment Date, in which case dividends on such shares shall begin to accrue from the date of 
issue of such shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date 
after the record date for the determination of holders of shares of Series C Junior Participating 
Preferred Stock entitled to receive a quarterly dividend and before such Quarterly Dividend 
Payment Date, in either of which events such dividends shall begin to accrue and be cumulative 
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear 
interest. Dividends paid on the shares of Series C Junior Participating Preferred Stock in an 
amount less than the total amount of such dividends at the time accrued and payable on such 
shares shall be allocated pro rata on a share-by-share basis among all such shares at the time 
outstanding. The Board of Directors may fix a record date for the determination of holders of 
shares of Series C Junior Participating Preferred Stock entitled to receive payment of a dividend 
or distribution declared thereon, which record date shall be no more than thirty (30) days prior to 
the date fixed for the payment thereof. 

3. Voting Rights. The holders of shares of Series C Junior Participating
Preferred Stock shall have the following voting rights: 

a. Subject to the provision for adjustment hereinafter set forth, each share of
Series C Junior Participating Preferred Stock shall entitle the holder thereof to one thousand 
(1000) votes on all matters submitted to a vote of the shareholders of the Corporation. In the 
event the Corporation shall at any time after the Rights Dividend Declaration Date (i) declare 
any dividend on Common Stock payable in shares of Common Stock, (ii) subdivide the 
outstanding Common Stock, or (iii) combine or consolidate the outstanding Common Stock into 
a smaller number of shares, then in each such case the number of votes per share to which 
holders of shares of Series C Junior Participating Preferred Stock were entitled immediately prior 
to such event shall be adjusted by multiplying such number by a fraction, the numerator of which 
is the number of shares of Common Stock outstanding immediately after such event and the 
denominator of which is the number of shares of Common Stock that were outstanding 
immediately prior to such event. 

b. Except as otherwise provided in this Certificate of Incorporation or by .
law, the holders of shares of Series C Junior Participating Preferred Stock and the holders of 
shares of Common Stock and any other capital stock of the Corporation having general voting 
rights shall vote together as one class on all matters submitted to a vote of shareholders of the 
Corporation. 

c. 

(i) If at any time dividends on any Series C Junior Participating
Preferred Stock shall be in arrears in an amount equal to six (6) quarterly dividends 
thereon, the occurrence of such contingency shall mark the beginning of a period (herein 
called a "default period") which shall extend until such time when all accrued and unpaid 
dividends for all previous quarterly dividend periods and for the current quarterly 
dividend period on all shares of Series C Junior Participating Preferred Stock then 
outstanding shall have been declared and paid or set apart for payment. During each 
default period, all holders of Preferred Stock (including holders of the Series C Junior 
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Participating Preferred Stock) with dividends in arrears in an amount equal to six (6) 
quarterly dividends thereon, voting as a class, irrespective of series, shall have the right to 
elect two (2) directors. 

(ii) During any default period, such voting right of the holders of
Series C Junior Participating Preferred Stock may be exercised initially at a special 
meeting called pursuant to Paragraph ( c )(iii) of this Subsection 2 or at any annual 
meeting of shareholders, and thereafter at annual meetings of shareholders: provided that 
such voting right shall not be exercised unless the holders of a majority of the number of 
shares of Preferred Stock outstanding shall be present in person or by proxy. The absence 
of a quorum of the holders of Common Stock shall not affect the exercise by the holders 
of Preferred Stock of such voting right. At any meeting at which the holders of Preferred 
Stock shall exercise such voting right initially during an existing default period, they shall 
have the right, voting as a class, to elect directors to fill such vacancies, if any, in the 
Board of Directors as may then exist up to two (2) directors or, if such right is exercised 
at an annual meeting, to elect two (2) directors. After the holders of the Preferred Stock 
shall have exercised their right to elect directors in any default period and during the 
continuance of such period, the number of directors shall not be increased or decreased 
except by vote of the holders of Preferred Stock as herein provided or pursuant to the 
rights of any equity securities ranking senior to or pari passu with the Series C Junior 
Participating Preferred Stock. 

(iii) Unless the holders of Preferred Stock shall, during an existing
default period, have previously exercised their right to elect directors, the Board of 
Directors may order, or any shareholder or shareholders owning in the aggregate not less 
than ten percent (I 0%) of the total number of shares of Preferred Stock outstanding, 
irrespective of series, may request, the calling of a special meeting of the holders of 
Preferred Stock, which meeting shall thereupon be called by the Chief Executive Officer 
or the Secretary of the Corporation. Notice of such meeting and of any annual meeting at 
which holders of Preferred Stock are entitled to vote pursuant to this Paragraph (c)(iii) 
shall be given to each holder of record of Preferred Stock by mailing a copy of such 
notice to him at his last address as the same appears on the books of the Corporation. 
Such meeting shall be called for a time not earlier than ten (I 0) days and not later than 
sixty (60) days after such order or request or in default of the calling of such meeting 
within sixty ( 60) days after such order or request, such meeting may be called on similar 
notice by any shareholder or shareholders owning in the aggregate not less than ten 
percent (I 0%) of the total number of shares of Preferred Stock outstanding. 
Notwithstanding the provisions of this Paragraph (c)(iii), no such special meeting shall be 
called during the period within sixty ( 60) days immediately preceding the date fixed for 
the next annual meeting of the shareholders. 

(iv) In any default period, the holders of Common Stock, and other
classes of stock of the Corporation, if applicable, shall continue to be entitled to elect the 
whole number of directors until the holders of Preferred Stock shall have exercised their 
right to elect two (2) directors voting as a class, after the exercise of which right (x) the 
directors so elected by the holders of Preferred Stock shall continue in office until their 
successors shall have been elected by such holders or until the expiration of the default 
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period, and (y) any vacancy in the Board of Directors may (except as provided in 
Paragraph (c)(iii) of this Subsection 2) be filled by vote of a majority of the remaining 
directors theretofore elected by the holders of the class of stock which elected the director 
whose office shall have become vacant. References in this Paragraph ( c) of Subsection 2 
to directors elected by the holders of a particular class of stock shall include directors 
elected by such directors to fill vacancies as provided in clause (y) of the foregoing 
sentence. 

(v) Immediately upon the expiration of a default period, (x) the right
of the holders of Preferred Stock as a class to elect directors shall cease, (y) the term of 
any directors elected by the holders of Preferred Stock as a class shall terminate, and (z) 
the number of directors shall be such number as may be provided for in this Certificate of 
Incorporation or the By-laws, irrespective of any increase made pursuant to the 
provisions of Paragraph (c)(iii) of this Subsection 2 (such number being subject, 
however, to change thereafter in any manner provided by law or in this Certificate of 
Incorporation or the By-laws). 

d. Except as set forth herein, holders of Series C Junior Participating
Preferred Stock shall have no special voting rights and their consent shall not be required ( except 
to the extent they are entitled to vote with holders of Common Stock as set forth herein) for 
taking any corporate action. 

4. Certain Restrictions.

a. Whenever quarterly dividends or other dividends or distributions payable
on the Series C Junior Participating Preferred Stock as provided in Subsection 2 are in arrears, 
thereafter and until all accrued and unpaid dividends and distributions, whether or not declared, 
on shares of Series C Junior Participating Preferred Stock outstanding shall have been paid in 
full, the Corporation shall not: 

(i) declare or pay dividends on, make any other distributions on, or
redeem or purchase or otherwise acquire for consideration any shares of stock ranking 
junior ( either as to dividends or upon liquidation, dissolution or winding up) to the Series 
C Junior Participating Preferred Stock; 

(ii) declare or pay dividends on or make any other distributions on any
shares of stock ranking on a parity (either as to dividends or upon liquidation, dissolution 
or winding up) with the Series C Junior Participating Preferred Stock, except dividends 
paid ratably on the Series C Junior Participating Preferred Stock and all such parity stock 
on which dividends are payable or in arrears in proportion to the total amounts to which 
the holders of all such shares are then entitled; 

(iii) redeem or purchase or otherwise acquire for consideration shares
of any stock ranking on a parity ( either as to dividends or upon liquidation, dissolution or 
winding up) with the Series C Junior Participating Preferred Stock; provided that the 
Corporation may at any time redeem, purchase or otherwise acquire shares of any such 
parity stock in exchange for shares of any stock of the Corporation rankingjunior (either 
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as to dividends or upon dissolution, liquidation or winding up) to the Series C Junior 
Participating Preferred Stock; or 

(iv) purchase or otherwise acquire for consideration any shares of
Series C Junior Participating Preferred Stock, or any shares of stock ranking on a parity 
with the Series C Junior Participating Preferred Stock, except in accordance with a 
purchase offer made in writing or by publication (as determined by the Board of 
Directors) to all holders of such shares upon such terms as the Board of Directors, after 
consideration of the respective annual dividend rates and other relative rights and 
preferences of the respective series and classes, shall determine in good faith will result 
in fair and equitable treatment among the respective series or classes. 

b. The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the 
Corporation could, under Paragraph (a) of this Subsection 4, purchase or otherwise acquire such 
shares at such time and in such manner. 

5. Reacquired Shares. Any shares of Series C Junior Participating Preferred
Stock purchased or otherwise acquired by the Corporation in any manner whatsoever shall be 
retired and cancelled promptly after the acquisition thereof. All such shares shall upon their 
cancellation become authorized but unissued shares of Preferred Stock and may be reissued as 
part of a new series of Preferred Stock to be created by the Board of Directors, subject to the 
conditions and restrictions on issuance set forth in this Certificate of Incorporation or as 
otherwise required by law. 

6. Liquidation, Dissolution or Winding Up.

a. Upon any liquidation, dissolution or winding up of the Corporation,
voluntary or otherwise, no distribution shall be made to the holders of shares of stock ranking 
junior (either as to dividends or upon liquidation, dissolution or winding up) to the Series C 
Junior Participating Preferred Stock unless, prior thereto, the holders of shares of Series C Junior 
Participating Preferred Stock shall have received an amount per share (the "Series C Liquidation 
Preference") equal to the greater of(i) one thousand dollars ($1,000.00) plus an amount equal to 
accrued and unpaid dividends and distributions thereon, whether or not declared, to the date of 
such payment or (ii) the Adjustment Number times the per share amount of all cash and other 
property to be distributed in respect of the Common Stock upon such liquidation, dissolution or 
winding up of the Corporation. The "Adjustment Number" shall initially be one thousand 
(1,000). In the event the Corporation shall at any time after the Rights Dividend Declaration Date 
(i) declare and pay any dividend on Common Stock payable in shares of Common Stock, (ii)
subdivide the outstanding Common Stock or (iii) combine or consolidate the outstanding
Common Stock into a smaller number of shares, then in each such case the Adjustment Number
in effect immediately prior to such event shall be adjusted by multiplying such Adjustment
Number by a fraction the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event. Following the payment
ofthe full amount of the Series C Liquidation Preference in respect of all outstanding shares of
Series C Junior Participating Preferred Stock, holders of Series C Junior Participating Preferred
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Stock and holders of shares of Common Stock shall, subject to the prior rights of all other series 
of Preferred Stock, if any, ranking prior thereto, receive their ratable and proportionate share of 
the remaining assets to be distributed in the ratio of the Adjustment Number to one (I) with 
respect to such Preferred Stock and Common Stock, on a per share basis, respectively. 

b. In the event, however, that there are not sufficient assets available to
permit payment in full of the Series C Liquidation Preference and the liquidation preferences of 
all other classes and series of stock of the Corporation, if any, that rank on a parity with the 
Series C Junior Participating Preferred Stock in respect thereof, then the assets available for such 
distribution shall be distributed ratably to the holders of the Series C Junior Participating 
Preferred Stock and the holders of such parity shares in proportion to their respective liquidation 
preferences. 

c. Neither the merger or consolidation of the Corporation into or with
another entity nor the merger or consolidation of any other entity into or with the Corporation 
shall be deemed to be a liquidation, dissolution or winding up of the Corporation within the 
meaning of this Subsection 6. 

7. Consolidation. Merger. etc. In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the outstanding shares of 
Common Stock are exchanged for or changed into other stock or securities, cash and/or any other 
property, then in any such case each share of Series C Junior Participating Preferred Stock shall 
at the same time be similarly exchanged or changed in an amount per share (subject to the 
provision for adjustment hereinafter set forth) equal to the Adjustment Number times the 
aggregate amount of stock, securities, cash and/or any other property (payable in kind), as the 
case may be, into which or for which each share of Common Stock is changed or exchanged. 

8. No Redemption. The shares of Series C Junior Participating Preferred
Stock shall not be redeemable. 

9. Ranking. The Series C Junior Participating Preferred Stock shall rank
junior to all other series of the Corporation's Preferred Stock as to the payment of dividends and 
the distribution of assets, unless the terms of any such series shall provide otherwise, and shall 
rank senior to the Common Stock as to such matters. 

I 0. Amendment. At any time when any shares of Series C Junior Participating 
Preferred Stock are outstanding, this Certificate Incorporation shall not amended in any manner 
which would materially alter or change the powers, preferences or special rights of the Series C 
Junior Participating Preferred Stock so as to affect them adversely without the affirmative vote of 
the holders of a majority or more of the outstanding shares of Series C Junior Participating 
Preferred Stock, voting separately as a class. 

11. Fractional Shares. Series C Junior Participating Preferred Stock may be
issued in fractions of a share which shall entitle the holder, in proportion to such holder's 
fractional shares, to exercise voting rights, receive dividends, participate in distributions and to 
have the benefit of all other rights of holders of Series C Junior Participating Preferred Stock . 

••• 
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4. The amendment of the Certificate of Incorporation set forth above was
authorized by a vote of the Board of Directors at a meeting duly called and held on December 7, 
2020, a quorum being present, in accordance with the authority vested in the Board of Directors 
by Article FOURTH of the Certificate oflncorporation. 

[Signature Page Follows] 
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DocuSign Envelope ID: 8540E868-CD6F-4412-A580-1DF6EC87BF3B 

IN WITNESS WHEREOF, we have execute(! and sub�cribed this Certificate of 
Amendment of the Certificate oflncolJloration of the Corporation and do affi1111 the foregoing as 
true under pen!!lty of perjury as of this 7th day of December, 2020. 

Name: Richard A. Johnson 
Title: Chairman of the Board, President

and Chief Executive Officer 

Name: Sheilagh M, Clarke 
Title: Senior Vice President, 

General Counsel and Secretary 

[Signature Page to Certificate of Amendment of the Certificate of Incorporation] 



CERTIFICATE OF AMSNOMENT 
ofthe 

CERTIFICATE OF INCORPOR,ATION 
of 

POOT LOCKER, INC. 

Und� Secllon 805 of the Business Corporation Law. � 

We, the uadenigned, Ken C. Hicks and Sheilagb M. Clarke, being respecdvely, the. 
� oftbe Board, President and Chief Executive Officer md the·Vice Prnidem and 
Assistant Secretary of Foot Locker, Inc., a corporation orpnized under the lawl of the State of 
New Y� (die-Corporation"), do-hn'br irate and certify that 

1. ' The name of �e Co�ration is Foot Locker, Inc.

2. The Certificate of Incorporation of the corporation� filed by the De� of
State on April 7, 1989 under the nmne Woolwortb Corporation. 

3. The Ccrtificato �flncorpomion is beseby amended, 11 authorized by Section 801
of the Busb,ess �on Law of the State of New York, to pn,vide 1br the decluslfication of 
the· Boan:t of Directors (la Article SEVENTH of ncb Certificate of Incorporation).- To effect 
such amendment, Article SEVENTH of the Certificall of Incorporation Is be•y amended to 
nad, ha its entirety, as follows: 

· · 

"SEVENTH. The. business ancl atfalrs oftbe Corporation &ball be IIJIQapcl by, or 
under the directf.an of, a Boanl of Directors. 

. · "Commencing with the 2015 annual meeting of shareholders, directors shall be 
elected annually for terms of one year and shall hold office undl the next succeeding 
amwal meetins of sharebolden and undl bi, or her successor shall be elected and shall 
quality,· subject, however, IO prior dea&h, resignation. retirement. cUaqualifteadon or 
removal ftom office. Directors elected Ill the 2012 amual meedq of sbareholdars shall 
hold �c:o until the expiration oftheir.-ms attbe 2015 amau8' meeting of shmholderl, 

• · directors elected at the 2013 annual meeting of shareholders sllall hold office undl the
expilltion or their tmni at the 2016 annual ·meeting of shareholders, and directors elected·
.at the2014 annual mectinioflhareholders 1ball bold office until thcexpuaiionoftheir 
terms at the 2017 annual meeting of shareholders, and in each ca,e until bis or her 
successor shall be el�ed and shall qualify b!Jt subjeet to prior dcathi resisnatlmi. 

' retirement, disqualification or removal from office. Newly created directorships resuldng 
·. from an Increase in the number of dinctors and �y vaoaacy on the Board of Diiecton -

may be filled by a vote of the Board of Din:ctors. If .the ll!llllber of directors then in



office Is less than a quorum, illcb newly� directorahipa and vacancies � be ftlJecl 
by a majority of the directors then in office. A director elected b;y the Board or DiRcton
� fill a \IICldcy shall bold office until the next meeting of shareholders called for the 
election of directors and until his or her aucceasor shall be elected and 1hall qualify, A 

· dbector or tho entire Board of·Dlrectors may be removed only for cause.. . . 
"Notwithstanding the foregoing, whenever the holders of 1hara of any one or 

· more classes or aeries of stock (other than Common Stock) Issued by the Corporadon
shall have� riaht, votin& separately by� or series, to elect directors at munnual.or
apecill meeting of abmbolder;. tho el�c:tion, term or office, filling of vacancies and other

· features of such directorships shall b.e governed by the terms of the Certificate of
Incorporation applicable thereto."

4. , Tho imendmcnt of the Ccrtiflcate of�ti�n Ht forth above was authomed
by a vote of the Boelrd of Directors at a me� duly called ·and held on November 20,
2013, a quormn being present, foUowecl by the required vote of the hotders of a mavorit)'

. of all oUlslandins shares of the Coq,oration entitled to vote·thereon at the Allnaal 
Meeq of Shareholders of the Corporation thal was duly call!=(I and held on May 21, 
2014, a quorum being present. 

IN WITNESS WHBREOP, "R have executm and subscn"bed this Cemficate of 
Amendment of the Certificate of Incorporation of the Corporation and do affirm the · foregoing 
as true uader penalty ofperjury as of this 21" day of·May 2014_. : 

C,Hicks 
Chairman of the Board, President and 
Chief:Execudve Offtcer 

/,.,'Ot t,,...� 
Sbeilagh M. Clarke 
Vice President and Assistant Secretary 
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[As filed by the Department of State of the State ofNew York on November 1, 2001) 

CERTIFICATE OF AMENDMENT 
ofthe 

CERTIFICATE OF INCORPORATION 
of 

VENATOR GROUP, INC. 

Under Section 805 of the Business Corporation Law 

We, the undersigned, Gary M. Bahler and Sheilagh M. Clarke, being, respectively, the 
Senior Vice President and Secretary and the Assistant Secretary of Venator Group, Inc., a 
corporation organized under the laws of the State of New York (the "Corporation"), do hereby 
state and certify that: 

1. The name of the Corporation is Venator Group, Inc.

2. The Certificate oflncorporation of the Corporation was filed by the
Department of State on April 7, 1989 under the name Woolworth Corporation. 

3. The Certificate of Incorporation is hereby amended, as authorized by Section
801 of the Business Corporation Law of the State of New York, to change the name of the 
Corporation (in Article FIRST of such Certificate of Incorporation). To effect such 
amendment, Article FIRST of the Certificate of Incorporation is hereby amended to read, in 
its entirety, as follows: 

"FIRST--The name of the corporation is Foot Locker, Inc. (hereinafter called 
the 'Corporation')." 

4. The amendment of the Certificate of Incorporation set forth above was
authorized by vote of the Board of Directors at a meeting duly called and held on August 8, 
2001, a quorum being present, followed by the required vote of the holders of a majority of all 
outstanding shares of the Corporation entitled to vote thereon at a special meeting of 
shareholders of the Corporation which was duly called and held on November 1, 2001, a 
quorum being present. 

IN WITNESS WHEREOF, we have executed and subscribed this Certificate of 
Amendment of the Certificate of Incorporation of the Corporation and do affirm the foregoing 
as true under the penalties of perjury as of this 1st day of November 2001. 

Isl Gary M. Bahler 
Gary M. Bahler 
Senior Vice President and Secretary 

Isl Sheilagh M. Clarke 
Sheilagh M. Clarke 
Assistant Secretary 



[ As filed by the Department of State of the State of New York on June 11, 1998] 

CERTIFICATE OF AMENDMENT 
ofthe 

CERTIFICATE OF INCORPORATION 
of 

WOOLWORTH CORPORATION 

Under Section 805 of the Business Corporation Law 

We, the undersigned, Gary M. Bahler and Sheilagh M. Clarke, being, 
respectively, the Vice President and Secretary and the Assistant Secretary of 
Woolworth Corporation, a corporation organized under the laws of the State of 
New York (the "Corporation"), do hereby state and certify that: 

1. The name of the Corporation is Woolworth Corporation.

2. The Certificate of Incorporation of the Corporation was filed by the
Department of State on April 7, 1989. 

3. The Certificate of Incorporation is hereby amended, as authorized by
Section 801 of the Business Corporation Law of the State of New York, to change 
the name of the Corporation (in Article FIRST of such Certificate of Incorporation). 
To effect such amendment, Article FIRST of the Certificate of Incorporation is 
hereby amended to read, in its entirety, as follows: 

"FIRST-- The name of the corporation is Venator Group, Inc. 
(hereinafter called the 'Corporation')." 

4. The amendment of the Certificate of Incorporation set forth above was
authorized by vote of the Board of Directors at a meeting duly called and held on 
March 11, 1998, a quorum being present, followed by the required vote of the holders 
of a majority of all outstanding shares of the Corporation entitled to vote thereon at 
the annual meeting of shareholders of the Corporation which was duly called and held 
on June 11, 1998, a quorum being present. 

IN WITNESS WHEREOF, we have executed and subscribed this Certificate 
of Amendment of the Certificate of Incorporation of the Corporation and do affirm 
the foregoing as true under the penalties of perjury as of this 11th day of June 1998. 

Isl Gaty M, Bahler 

Gary M. Bahler 
Vice President and Secretary 

 

Is/ Sheilagh M. Clarke 
Sheilagh M. Clarke 
Assistant Secretary 



[ASFILEDBYTHEDEPARTMENTOFSTATEOFTHESTATEOFNEWYORKONJULY9, 1997.] 

CERTIFICATE OF AMENDMENT 
ofthe 

CERTIFICATE OF INCORPORATION 
of 

WOOLWORTH C,ORPORATION 

Under Section 805 of the Business Corporation Law 

We, the undersigned, Gary M. Bahler and Sheilagh M. Clarke, being, 
respectively, the Vice President and Secretary and the Assistant Secretary of 
Woolworth Corporation, a corporation organized under the laws of the State of 
New York (the "Corporation"), do hereby state and certify that: 

I. The name of the Corporation is Woolworth Corporation.

2. The Certificate of Incorporation of the Corporation was filed by the
Department of State on April 7, 1989. 

3. The Certificate of Incorporation is hereby amended, as authorized by
Section 801 of the Business Corporation Law of the State of New York, to eliminate 
the provision (in Article SEVENTH of such Certificate oflncorporation) stating a 
minimum and maximum number of directors. To effect such amendment, the first 
sentence of Article SEVENTH of the Certificate oflncorporation is hereby amended 
to read, in its entirety, as follows: 

"SEVENTH --The business and affairs of the Corporation shall 
be managed by, or under the direction of, a Board of Directors." 

4. The amendment of the Certificate of Incorporation set forth above was
authorized by vote of the Board of Directors at a meeting duly called and held on 
March 12, 1997, a quorum being present, followed by the required vote of the holders 
of a majority of all outstanding shares of the Corporation entitled to vote thereon at 
the annual meeting of shareholders of the Corporation which was duly called and held 
on June 12, 1997, a quorum being present. 

IN WITNESS WHEREOF, we have executed and subscribed this Certificate 
of Amendment of the Certificate of Incorporation of the Corporation and do affirm 
the foregoing as true under the penalties of perjury this 7th day of July 1997. 

Isl Gary M, Bahler 
Gary M. Bahler 
Vice President and Secretary 

Isl Sheilagh M, Clarke 
Sheilagh M. Clarke 
Assistant Secretary 



CERTIFICATE OF AMENDMENT 
of the 

CERTIFICATE OF INCORPORATION 
of 

WOOLWORTH CORPORATION 
Under Section 805 of the 
Business Corporation Law 

We, the undersigned, Harold E. Sells and Gary M. Bahler, being, 
respectively, the Chairman of the Board and Chief Executive Officer and the 
Secretary of Woolworth Corporation, a corporation organized under the laws of the 
State of New York, do hereby state and certify that: 

1. The name of the corporation is Woolworth Corporation (hereinafter
called the "Company" ) . 

2. The Certificate of Incorporation of the Company was filed by the
Department of State on April 7, 1989. 

3. The Certificate of Incorporation is hereby amended, as authorized by
Section 801 of the Business Corporation Law of the State of New York, to increase 
the number of authorized shares of the Company's Common Stock, of the par value 
of $. 01 per share, from 250,000, 000 shares to 500,000,000 shares. To effect such 
amendment, the first sentence of Article Fourth of the Certificate of Incorporation is 
hereby amended to read, in its entirety, as fallows: 

· "FOURTH. - A. The aggregate number of shares which the Company
has authority to issue is 507 , 000, 000 shares, consisting of:

1. 500,000,000 shares of Common Stock of the par value of $. 01
each; and

2. 7,000,000 shares of Pref erred Stock of the par value of $1. 00
each. 11 

4. The amendment to the Certificate of Incorporation of the Company set
forth above was authorized by vote of the board of directors at a meeting duly 
called and held on March 14, 1990, a quorum being present, followed. by the 
required vote of the holders of a majority of all outstanding shares of the Company 
entitled to vote thereon at the annual meeting of shareholders of the Company which 
was duly called and held on· June 21, 1990, a quorum being present. 

IN WITNESS WHEREOF, we have executed and subscribed this Certificate 
of Amendment of the Certificate of Incorporation of the Company and do � the 
foregoing as true under the penalties of perjury this 19th day of July 1990. 

Is I Gary M. Bahler 
Gary M. Bahler 

. Secretary 

Is I Harold E. Sells 
Harold E. Sells 

Chairman of the Board and 
Chief Executive Officer 



(AS FILED BY THE DEPARTMENT OF STATE OF 
THE STATE OF NEW YORK ON JULY 20, 1989.] 

CERTIFICATE OF AMENDMENT 

of the 

CERTIFICATE OF INCORPORATION 

of 

WOOLWORTH CORPORATION 

Under Section 805 of the 
Business Corporation Law 

We, the undersigned, Harold E. Sells and W1lliam B. Thomson, being respectively, the Chairman 
of the Board and Chief Executive Officer and the Secretary of Woolworth Corporation, a corporation 
organized under the laws of the State of New York (herein called the "Corporation"), do hereby 
state and certify that: 

1. The name of the Corporation is Woolworth Corporation.

2. The Certificate of Incorporation of the Corporation was filed by the Department of State
on April 7, 1989. 

3. The Certificate of Incorporation is hereby amended, as authorized by Section 801 of the
Business Corporation Law of the State of New York, to change (in Article SEVENTif of such 
Certificate of Incorporation) the number of directors constituting the entire Board of Directors 
from not less than 3 or more than 19 directors to not less than 11 or more than 19 directors. To 
effect such amendment, the first sentence of Article SEVENTH of the Certificate of Incorporation is 
hereby amended to read, in its entirety, as follows: 

"SEVENTif.-The business and affairs of the Corporation shall be managed by, or under 
the direction of, a Board of Directors consisting of not less than 11 or more than 19 
directors, the exact number of directors to be determined from time to time by resolution 
adopted by a majority of the Board of Directors." 

4. The amendment of the Certificate of Incorporation set forth above was duly authorized,
on and as of June 26, 1989, by the unanimous written consent of all of the directors of the 
Corporation, followed by the unanimous written consent of the holders of all outstanding shares 
of the Corporation entitled to vote on such amendment. 

IN WITNESS WHEREOF, we have made and subscribed this Certificate of Amendment of the Certifi
cate of Incorporation this 14th day of July 1989. 

/s/ WILLIAM B. THOMSON 
William B. Thomson 

Secretary 

/s/ HAROLD E. SELLS 
Harold E, Sells 

Chairman of the Board and 
Chief Executive Officer 



VERIFICATION OF CERTIFICATE OF AMENDMENT 

OF THE 

CERTIFICATE OF INCORPORATION 

STATE OF NEW YORK 

CouNTI OF NEW YORK 
} ss.: 

I, William B. Thomson, being duly sworn, depose and say that (a) I am the Secretary of ·woolworth Corporation, a New York corporation and the corporation named in the foregoingCertificate of Amendment of the Certificate of Incorporation (the "Certificate"); (b) I executed theCertificate as Secretary of said Woolworth Corporation; and (c) the statements contained in theCertificate are true.

Subscribed and sworn to before me this 14th day of July 1989. 

/s/ SHEILAGH M. CLARKE

Notary Public 

SHEILAGH M. CLARKE 
Notary Public, State of New York 

No. 31-4739218 
Qualified In New York County 

Commlsslon Expires May 31, 1991 

/s/ WILLIAM B. THOMSON

William B. Thomson Secretary ., 



[AS FILED BY THE DEPARTMENT OF STATE OF 
THE STATE OF NEW YORK O:'J APRIL 7. 1989.) 

CERTIFICATE OF INCORPORATION 

of 

WOOLWORTH CORPORATION 

Under Section 402 of the 
Business Corporation Law 

The undersigned. being a natural person of at least 18 years of age and acting as the incorporator 
of the corporation hereby being formed under the Business Corporation Law of the State of New 
York. hereby cenifies chat: 

FIRST, -The name of the corporation is "Woolwonh Corporation" (hereinafter called the 
"Corporation"). 

SECOND. -The purpose for which the Corporation is formed is co engage in any lawful act or 
activity for which corporations may be formed under the Busmess Corporation Law of the Seate of 
New York: provided. however. that the Corporation is not formed to engage in any act or activity 

requiring the consent or approval of any state official. depanmem. board. agency or other body 
without such consent or approval first being obtained. 

THIRD. -The office of the Corporation is located in The Cicy of New York. Counry of New York. 
State of New York. 

FOURTII. -A. The aggregate number of shares which the Corporation has authority to issue is 
257.000.000 shares. consisting of: 

1. 250,000.000 shares of Common Stock of the par value of S .01 each: and

2. 7,000,000 shares of Preferred Stock of the par value of Sl.00 each.

B. No holder of shares of the Corporation of any class shall be entitled. as such. as a matter of
right. to subscribe for. purchase or receive any shares of the Corporation of any class. or any 
securities convenible into. exchangeable for. or carrying a right or option to purchase. shares of any 

-class. whether now or hereafter authorized and whether issued. sold or offered for sale by the
Corporation for cash or other consideration or by way of dividend, split of shares or otherwise.

C. The Board of Directors is authorized. subject co limitations prescribed by law and the
provisions of this Article FOURTII. to provide for the issuance of shares of Preferred Stock in series and 
by filing a cenificate pursuant to the Business Corporation Law. to establish the number of shares to 
be included in each such series. and to fix the designation. relative rights. preferences and limita
tions of the shares of each such series. The authority of the Board of Directors with respect to each 
series shall include. but not be limited to. determination of the following: 

l . The number of shares constituting that series and the distinctive designation of that
series: 

2. The dividend race on the shares of that series. whether dividends shall be cumulative.
and. if so. from which date or dates: 

3. Whether that series shall have voting rights. in addition to the voting rights provided by
law. and. if so. the terms of such voting rights: 

➔• Whether that series shall have conversion privileges. and. if so. the terms and conditions
of such conversion. including provision for adjustment of the conversion rate in such events as 
the Board of Directors shall determine: 

5. Whether or not the shares of that series shall be redeemable. and. if so. the terms and
conditions of such redemption. including the date or dates upon or after which thev shall be 



redeemable. and the amount per share payable in case of redemption. which amount may vary 
under different conditions and at different redempuon dates: 

6. The rights of the shares of that series in the event of voluntan· or involuntary liquida•
tion. dissolution or winding up of the Corporation: and 

- Any other relative rights. preferences and limitauons of that series.

Dividends on outstanding shares of Preferred Stock shall be declared and paid, or set apart for 
payment. before any dividends shall be declared and paid. or set apan for payment. on the shares of 
Common Stock with respect to the same dividend pe.riod. 

D. There is hereby established a series of the Corporation's authorized shares of Preferred Stock
of the par value of S 1.00 each. and the authorized number of shares of that series. the designation. 
relative rights. preferences and limitations thereof are as follows: 

1. Designation and Amount. The series shall be designated as "52.20 Series A Con•
vertible Preferred Stock" (hereinafter called the "Series A Preferred Stock") and shall consist 
initially of a maximum of 180.000 shares. which number. from time to time. may be increased 
or decreased (but not decreased below the number of shares of the series then outstanding) by 
the Board of Directors. All shares of the series shall be identical with each other in all respects 
except as to the date from and after which dividends thereon shall be cumulative. 

2. Dividends. The holders of shares of Series A Preferred Stock shall be entitled to
receive. when and as declared by the Board of Directors out of funds legally available therefor, 
cumulative cash dividends at the rate of S 2.20 per share per annum. and no more, payable in 
equal quarterly installments on the first day of March. June. September and December in each 
year. Dividends on each share of Series A Preferred Stock issued on or before the first dividend 
date following June l , I 989. ( herein called the "Effective Date"), shall be cumulative from the 
Effective Date. Dividends on each share of Series A Preferred Stock issued after such first 
dividend date shall be cumulative from the first day of the dividend period during which such 
share was issued. As long as any shares of Series A Preferred Stock shall remain outstanding, no 
dividend (other than a dividend payable solely in shares of Common Stock) shall be declared, 
nor other distribution made on Commori Stock. nor shall any Common Stock be redeemed, 
purchased or otherwise acquired for any consideration by the Corporation (except solely by 
conversion into. or exchange for. Common Stock) or any subsidiary thereof. unless all accrued 
dividends on all outstanding shares of Series A Preferred Stock have been fully paid and the full 
dividend for the current quanerly period has been paid or declared and funds set apart therefor. 
Holders of shares of Series A Preferred Stock shall not be entitled to any dividends other than full 
cumulative dividends in cash at the above rate. and shall be entitled to no interest on unpaid 
cumulative dividends. For the purposes of this Subsection 2, the term "Common Stock" shall 
mean the S.01 par value Common Stock of the Corporation and any other stock ranking as to 
dividends or assets junior to the Series A Preferred Stock in respect of the payment of dividends 
or payment in liquidation. or both. 

No dividend shall be paid upon. or declared or set apan for. any shares of Preferred Stock of 
any series for any dividend period unless at the same time a like proponionate dividend for the 
same dividend period. ratabl�• in proportion to the respective annual dividend rates fixed 
therefor. shall be paid upon. or declared and set apart for. all shares of Series A Preferred Stock 
then issued and outstanding and entitled to receive dividends. 

3. Voting Rights. Each holder of shares of Series A Preferred Stock shall be entitled to one
vote for each share held. Shares of Series A Preferred Stock. shares of all other series of Preferred 
Stock and shares of Common Stock shall vote together. as a single class. upon all matters upon 
which shareholders are entitled to vote. (a) except as may be otherwise provided in this 
Cenificate of Incorporation, (b) provided that the Board of Directors may afford additional 
voting rights with respect to any other series of Preferred Stock in fixing the desiflnations. 
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relative rights. preferences and limitations of shares ot such series. and ( c J provided that as long 
as shares of Seraes A Preferred Stock shall be entitled co elect cwo additional directors as 
hereinafter provided in chis Subsection 3. such shares shall not be entitled to participate in the 
election of any ocher directors. 

In the event of non-payment of the equivalent of six quarterly dividends (whether or not 
consecutive 1. holders of shares of Series A Preferred Stock shall be entitled to elect two 
additional directors of the Corporation until all accrued dividends have been paid. for terms of 
office expiring on the date of the annual meeting. In the event that the shares of Series A 
Preferred Stock shall become entitled to elect rwo additional directors of the Corporation. a 
meeting of the holders of shares of Series A Preferred Smck for the election of such directors 
shall be held at the request in writing of any holder of shares of Series A Preferred Stock. 
addressed to the Secretary of the Corporation. as soon as practicable after the receipt of such 
request and after notice similar to that provided in the By-laws for an annual meeting. 

The affirqiative vote of the holders of at least two-thirds of the shares of Series A Preferred 
Stock then outstanding, voting together as a single class. shall be required (a) to effect any 
amendment to this Certificate of Incorporation or the By-laws of the Corporation which 
adversely alters any existing provision of the Series A Preferred Stock. (b) to authorize the 
issuance of any shares of any class or series. or any security convertible into shares of any class or 
series. ranking as to dividends or assets prior to the Series A Preferred Stock, (c) to effect the 
sale. lease or conveyance by the Corporation of all or substantially all of its assets. or (d) to 
effect the consolidation or merger of the Corporation into any ocher corporation. unless such 
consolidation or merger would not adversely affect or subordinate the rights of the holders of 

. shares of Series A Preferred Stock. and the corporation resulting therefrom would, after such 
consolidation or merger, have no class of stock and no other securities either authorized or 
outs·tanding ranking. as to dividends or assets. prior to. or on a parity with. the Series A Preferred 
Stock or the stock of the resulting corporation issued in exchange therefor. 

4. Conversion Rights. The holders of shares of Series A Preferred Stock shall have the
right. at their option. to convert such shares into shares of Common Stock at any time on the 
following terms and conditions: 

a. Shares of Series A Preferred Stock shall be convertible at the office of the Transfer
Agent of the Corporation for such series into fully paid and non-assessable shares ( calcu
lated as to each conversion to the nearest l / l 00th of a share) of Common Stock at the 
c;:onversion rate in effect at the time of conversion. The rate at which such shares of 
Common Stock shall be delivered upon conversion shall be initially 2.84 shares of such 
Common Stock for each share of Series A Preferred Stock. provided. however, that such 
Conversion Rate shall be subject to adjustment from time to time in certain instances as 
hereinafter provided. The conversion rate in effect at any time is herein called the 
"Conversion Rate." The Corporation shall make no payment or adjustment on account of 
any dividends accrued on the shares of Series A Preferred Stock surrendered for conversion 
or on account of any dividends accrued on the Common Stock. In case any shares of Series A 
Preferred Stock are called for redemption. such right of conversion shall cease and termi
nate. as to the shares designated for redemption. at the close of business on the fifth day 
preceding the date fixed for redemption unless default shall be made in the payment of the 
redemption price. If the last day for the exercise of the conversion right shall be a Sunday 
or shall be in the City of New York a legal holiday or a day on which banking institutions are 
authorized by law to close. then such conversion right may be exercised on the next 
succeeding day not a Sunday or in said City a legal holiday or a day on which banking 
institutions are authorized by law to close. 

b. Before any shares of Series A Preferred Stock shall be convened. the holder thereof
shall surrender the certificate or certificates therefor. duly endorsed. at the office of the 
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Transfer Agenc. and shall give written notice to the Corporation at said office that he elects 
to converc the same or part thereof and shall state in writing therein the name or names in 
which he wishes the certificate or certificates for Common Stock to be issued. The 
Corporation will. as soon as practicable thereafter. issue and deliver at said office to such 
holder of shares of Series A Preferred Stock. or to his nominee or nominees. certificates for 
the number of full shares of such Common Stock to which he shall be emitled as aforesaid. 
together with cash in lieu of any fraction of a share as hereinafter provided. Shares of Series 
A Preferred Stock shall be deemed to have been converted as of the date of the surrender of 
such shares for conversion as provided above, and the person or persons emitled to receive 
the Common Stock issuable upon such conversion shall be treated for all purposes as the 
record holder or holders of such Common Stock on such date. 

c. The number of shares of Common Stock and the number of shares of other classes of
stock of the Corporation. if any, into which each share of Series A Preferred Stock is 

· convertible shall be subject to adjustment from time to time only as follows:

(i) In case the Corporation shall (a) take a record of the holders of Common Stock
for the purpose of determining the holders entitled to receive a dividend declared 
payable in shares of Common Stock. (b) subdivide the oucstanding shares of Common 
Stock, ( c) combine the outstanding shares of Common Stock into a smaller number of 
shares. or {d) issue by reclassification of the Common Stock any shares of stock of the 
Corporation. each holder ofSeries A Preferred Stock shall thereafter be entitled upon 
the conversion of each share thereof held by him to receive for each such share the 
number of shares of stock of the Corporation which he would have owned or have been 
entitled to receive after the happening of that one of the events described above which 
shall have happened had such share of Series A Preferred Stock been converted 
immediately prior to the happening of such event. the adjustment to become effective 
immediately after the opening of business on the day next following (x) the record date 
or (Y) the day upon which sucn subdivision, combination or reclassification shall 
become effective. 

(ii). In case the Corporation shall issue rights or warrants to all holders of shares of 
Common Stock entitling them. for a -period expiring within 60 days after the record 
date for the determination of shareholders entitled to receive such rightS or warrants. to 
subscribe for. or purchase shares of. Common Stock at a price per share less than the 
market value per share of Common Stock (as defined in Subparagraph (iv) beJow) as of 
such record date. then in each case the number of shares of Common Stock into which 
each share of Series A Preferred Stock shall thereafter be convertible shall be deter
mined by multiplying the number of shares of Common Stock into which such share of 
Series A Preferred Stock was theretofore convertible by a fraction. of which the 
numerator shall be the number of shares of Common Stock oucstanding on the date of 
issuance of such rights or warrants plus the number of additional shares of Common 
Stock offered for subscription or purchase. and of which the denominator shall be the 
number of shares of Common Stock outstanding on the date of issuance of such rights or 
warrants plus the · number of shares which the aggregate offering price of the total 
number of shares so offered would purchase at such market value. such adjustment to 
become effective retroactively immediately after the opening of business on the day 
following the rights record date. 

(iii) In case the Corporation s.hall cake a record of the holders of Common Stock
for the purpose of determining the holders entitled to receive any distribution of 
evidences of its indebtedness or assets ( excluding cash dividends out of assets available 
for dividends under applicable law) or rights or warrants to subscribe ( excluding those 
referred to in Subparagraph (ii) above). then in each such case the number of shares of 



Common Scock inco which each share of Series A Preferred Scock shall thereatcer be 
convertible shall be dccermined by mulciplyin� the number of shares of Common Stock 
inco which such share of Series A Preferred Scock was therecofore convenible by a 
fraction. ot' which che numerator shall be the market value per share of Common Stock 
( as defined in Subparagraph (iv) below I on che dace of such distribution. and of which 
the denominator shall be such market value per share of Common Stock less the then 
fair market value ( as determined by the Board of Directors. whose determination shall 
be conclusive I of the ponion of the assets or evidences of indebcedness so distributed. 
or of such subscription rights or warrancs. applicable to one share of Common Stock. 
An adjustment made pursuant to this subparagraph shall become effective retroactively 
immediately after the record date for the determination of shareholders entitled to 
receive such distribucion. 

(iv)· For purposes of che preceding subparagraphs. che markec value of a share of
Common Stock on any day shall be deemed to be the average of th·e daily dosing prices 
per share of Common Scock for the 30 consecutive business days commencing 45 
business days before the day in question. The closing price per share of Common Stock 
for each day shall be the last reponed sales price. regular way. or. in case no such 
reponed sale cakes place on such day. the average of the reported closing bid and asked 
prices. regular way. in either case. on the New York Stock Exchange. The term 
"business day" as used in this subparagraph means any day on which said Exchange 
shall be open for trading. 

d. Anything in this Subsection 'l to the contrary notwithstanding, the Corporation shall,
not be required to give effect to any adjustment in the Conversion Rate unless and until the 
net effect of one or more adjustments. determined as above provided, shall have resulted in 
a change of the Conversion Rate by at least l / l 00 of a share of Common Stock, and when the 
cumulative net effect of more than one adjustment so determined shall be to change the 
Conversion Rate by at least l / 100 of a share of Common Stock. such change in the 
Conversion Rate shall thereupon be given effect. Any adjustments which by reason of this 
paragraph are not required to be made shall be carried forward and taken into account in 
any subsequent adjustment. 

e. In case of the consolidation or merger of the Corporation with or into another
corporation or the conveyance of all or substantially all of the assets of the Corporation to 
another corporation. each share of Series A Preferred Stock. or the stock of the resulting 
corporation issued in exchange therefor. shall thereafter be convenible into the kind and 
number of shares of stock or other securities or property receivable upon such consolida
tion. merger or conveyance by a holder of the number of shares of Common Stock into 
which such share of Series A Preferred Stock might have been convened immediately prior 
to such consolidation. merger or conveyance: and. in any such case. appropriate adjustment 
( as determined by the Board of Directors) shall be made in the application of the provisions 
herein set forth with respect to the rights and interests thereafter of the holders of such 
Series A Preferred Stock. to the end that the provisions set forth herein (including provi
sions with respect to changes in. and other adjustments of, the Conversion Rate) shall 
thereafter be applicable. as nearly as reasonably may be. in relation to any shares of stock or 
other property thereafter deliverable upon .the conversion of the shares of such series. 

f. Wh_enever the Con\'ersion Rate is adjusted as herein provided. the Treasurer of the
Corporation shall compuce the adjusted Conversion Rate in accordance with the provisions 
of this Subsection 'f and shall prepare a cenificate setting forth such new Conversion Rate 
and describing in reasonable detail the facts upon which such adjustment is based. Such 
certificate shall forthwith be filed with the Transfer Agent for the Series A Preferred Stock 
and a notice thereof mailed co the holders of record of the outstanding shares of such series. 



g .  T he Corporat ion shall  at a l l  t imes reserve and keep ava i lable .  out  of its authorized 
but umssued Common Stock or out of shares of Common Stock held in i ts treasury .  solely for 
the pur pose of effecting the conversion of the shares of Series A Preferred Stock. the ful l  
number of  shares of Common Stock del iverable upon the conversion of al l  shares of Series A 
Preferred Stock from time to time outstanding. 

h. No fractional shares of Common Stock are to be issued u pon conversion . but the
Corporation shall pay a cash adjustment in respect of any fraction of a share which would 
otherwise be issuable in  an amount equal to the same fraction of the market price ( deter
mined as provided in this Paragraph ( h) ) per share of Common Stock on the day of 
conversion. For the purpose of this Paragraph (h J .  such market price shall be the last 
reported sales price . regular way, or. in case no such reported sale takes place on such day. 
the average of the reponed closing bid and asked prices. regular way. in either case on the 
New York Stock Exchange. 

i .  The Corporation will pay any and all documentary and other caxes that may be 
payable in respect of any issue or del ivery of shares of Common Stock on conversion of 
shares of Series A Preferred Stock pursuant hereto. The Corporation shall not, however. be 
required to pay any tax which may be payable in respect of any transfer involved in the issue 
and delivery of shares of Common Stock in a name other than that in which the s hares of 
Seties A Pre ferred Stock so convened were registered,  and no such issue or delivery shall be 
made u_nless and until the pe rson requesting such issue has paid to the Corporation the 
amount of any such tax . or has es tablished. to the satisfaction of the Corporation , that such 
taX has been paid. 

j .  For the pu rposes of this Su bsection 4 .  the term "Common Stock" shall mean ( i)  S .0 1  
par value Common Stock of the Corporation existing as of the Effective Date . or (i i)  any 
other class of stock resulting from successive changes or reclassifications of such S .0 1 par 
vilue Common Stock consisting of changes solely in par value , or from par value to no par 
value . or from no par value to par value . In the event that at any time, as a result of an 
adjustment made pursuant to Subparagr aph D (4 )(c) ( i) of this Anicle Fouam , the holder of 
any s hare of Series A Preferred Stock thereafter surrendered for conversion shall become 
entitled to receive any s hares of the Corporation other than shares of its Common Stock . 
thereafter the number of such other shares so rece ivable u pon  conversion of any share of 
Series A Preferred Stock s hall be subject to adjustment 'from time to time in a manner and on 
terms as nearly equivalent as practicable to the provisions with respect to the Common 
Stock set fonh above. and the provisions of this Subsection <t wi th respect to the Common 
Stock shall apply on like te rms to any such other s hares . 

; . Redemption. Shares of Series A Preferred Stock s hall be subject to redemption at the 
election of the Corporation at the redemption price of 1 4 5 . 00 per s hare of such stock. plus an 
amount eq ual to al l u npaid dividends thereon accr ued to the date of redemption . 

Notice of any such redemption shall be given by mailing to the holders of Series A Preferred 
Stock a notice of such redemption. first class postage prepaid. not later than the 3 0th day and not 
earlier than the 60th day before the date fixed for redemption . at their last address as they shall 
appear u pon the books of the Corporation . Any notice which is mailed in the manner herein 
provided shal l be conclusively presumed to have been duly given . whether or not the share· 
holder received such notice . and failure duly to give such notice by mail . or any defect in such 
notice . to any holder of Seri es A Preferred Stock shall not affect the validity of the proceedings 
for the redemption of such Series A Preferred Stock. If  less than al l of the outstanding shares of 
Series A Preferred Stock are co be redeemed. the redemption shall be made by lot as determined 
by the Board of Directors . 

The notice of redemption to each holder of Series A Preferred Stock shall speci�' (a ) the 
number of shares of Series A Preferred Stock of such holder to be redeemed. ( b ) the date fixed 



for redemption. (cl the redemption price. ( d) the place of payment of the redemption price. ( e) 
the conversion price then in eifect. ( f) the number of shares of Common Stock into which each 
share of Series A Preferred Stock is then convenible. and (g) the date on which the right to 
convert such shares shall cease and terminate. 

If any such notice of redemption shall have been duly given or if the Corporation shall have 
given to the bank or trust company. hereinafter referred to. irrevocable written authorization 
promptly co give or complete such notice. and if on or before the redemption date specified 
therein the funds necessary for such redemption shall have been deposited by the Corporation 
with the bank or trust company designated in such notice. doing business i.n the Borough of 
Manhattan. the City of New York. State of New York. and having a capital. surplus and undivided 
profits aggregating at least S25.000.000 according to itS last published statement of condition. 
in trust for the benelit of the holders of shares of Series A Preferred Stock called for redemption, 
then. notwithstanding that any certificate for such shares so called for redemption shall not have 
been surrendered for cancellation. from and after the time of such deposit all such shares called 
for redemption shall no longer be deemed outstanding and all rights with respect to such shares 
shall forthwith cease and terminate. except the right of the holders thereof to receive from such 
bank or trust company at any time after the time of such deposit the funds so deposited. without 
interest. and the right to exercise, up to the close of business on the fifth day before the date 
fixed for redemption. all privileges of conversion or exchange if any. In case less than all the 
shares represented by any surrendered certificate are redeemed. a new certificate shall be issued 
representing the unredeemed shares. Any interest accrued on such funds shall be paid to the 
Corporation from time to time. Any funds so deposited and unclaimed at the end of six years 
from such redemption date shall be repaid to the Corporation, after which the holders of shares 
of Series A Preferred Stock called for redemption shall look only to the Corporation for payment 
,thereof; provided that any funds so deposited which shall not be required for redemption 
because of the exercise of any privilege of conversion or exchange subsequent to the date of 
deposit shall be repaid to the Corporation forthwith. 

If, and so long as. all cumulative dividends on the outstanding shares of Series A Preferred 
Stock for all past dividend periods shall not have been paid or declared and a sum sufficient for 
the payment thereof set apan. the Corporation shall not redeem less than all of the Series A 
Preferred Stock at the time outstanding, and neither the Corporation nor any subsidiary shall 
purchase or otherwise acquire for value (except solely by conversion into. or exchange for, 
Common Stock) any outstanding shares of Series A Preferred Stock unless such purchase or other 
acquisition shall be pursuant to tenders. notice of which has been mailed to all the holders of 
record of shares of Series A Preferred Stock at their respective addresses as the same shall appear 
on the books of the Corporation at least 20 days before the date fixed for tenders. and the shares 
so purchased or otherwise acquired shall be those tendered at the lowest prices pursuant to such 
call for tenders; provided, however. that if some. but less than all. of the shares tendered at a 
panicular price are to be purchased or otherwise acquired pursuant to such call for tenders. the 
number of shares to be purchased or acquired from each holder who has tendered shares at such 
price shall be in the proportion to the total number of shares so to be purchased or acquired at 
such price which the number of shares he has so tendered at such price bears to the total 
number of shares tendered at such price. 

If. and so long as. all cumulative dividends on all outstanding shares of Series A Preferred 
Stock for all past dividend periods shall not have been paid. or declared and a sum sufficient for 
the payment thereof set apart. the Corporation shall not redeem any shares of Preferred Stock of 
any other series at the time outstanding, and neither the Corporation nor any subsidiary shall 
purchase or otherwise acquire for any consideration ( except solely by conversion into, or 
exchange for. Common Stock) any shares of Preferred Stock of any other series at the time 
outstanding. unless all of the Series A Preferred Stock at the time outstanding shall have been 
called for redemption as herein provided. 
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6. Liquidation. Dissolution or Winding Up.

a. In the event of any liquidation. dissolution. or winding up of the affairs of the Corpora
tion. the holders of shares of Series A Preferred Stock then outstanding shall be entitled to be 
paid out of the assets of the Corporation before any distribution or payment shall be made to the 
holders of Common Stock or any stock ranking junior to the Series A Preferred Stock. an amount 
equal to i45.00 per share. plus any accrued dividends to the date that payment is made available 
to such holders. 

b. If. upon any liquidation. dissolution or winding up of the affairs of the Corporation. the
assets available for distribution shall be insufficient to pay the holders of all shares of Series A 
Preferred Stock then outstanding and the holders of all shares of Preferred Stock of any other 
series then outstanding the full amounts co which they respectively shall be entitled. the holders 
of shares of Series A Preferred Stock and the holders of shares of Preferred Stock of such other 
series shall share ratably in any such distribution of assets in accordance with the amounts which 
would be payable if all such amounts were paid in full. Neither the consolidation or merger of 
the Corporation with or into any other corporation. nor any sale. lease or conveyance of all or 

. any pan of the propeny or business of the Corporation. shall be deemed to be a liquidation. 
dissolution or winding up of the affairs of the Corporation within the meaning of this 
Paragraph (b). 

7. Reacquired Shares. Shares of Series A Preferred Stock which have been issued and
reacquired in any manner (excluding; until the Corporation elects to retire them. shares which 
are held as treasury shares, but including shares redeemed. shares purchased and retired and 
shares which have been convened into shares of Common Stock) shall (upon compliance with 
any applicable provisions of the laws of the State of New York) have the status of authorized and 
unissued shares of the class of Preferred Stock undesignated as to series and may be redesignated 
and reissu�d as pan of any series of the Preferred Stock other than the series designated as 
Series A Preferred Stock. 

8. Preemptive and Other Rights. The shares of the Series A Preferred Stock shall not have
any relative, panicipating, optional, preemptive or other special rights and powers other than as 
set fonh in this Cenificate of Incorporation. 

E. There is hereby established a series of the Corporation's authorized shares of Preferred Stock
of the par value of S 1.00 each. and the authorized number of shares of that series. the designation. 
relative rights, preferences. and limitations thereof are as follows: 

l. Designation and Amount. The shares of such series shall be designated as "Series B
Panicipating Preferred Stock" and the number of shares constituting such series shall be 
I .000.000. Such number may, from time to time, be increased or decreased (but not decreased 
below the number of shares of the series then oucscanding) by the Board of Directors. 

2. Dividends and Distributions.

a. The holders of shares of Series D Panicipating Preferred Stock shall be entitled to
receive. when. as and if declared by the Board of Directors out of funds legally available for the 
purpose, quanerly dividends payable in cash on the first day of March. June. September, and 
December in each year ( each such date being referred to herein as a "Quanerly Dividend 
Payment Date"), commencing on the first Quarterly Dividend Payment Date after the first 
issuance of a share or fraction of a share of Series B Panicipating Preferred Stock. in an amount 
per share (rounded to the nearest cent) equal to the greater of (i) S5.00 or (ii) subject to the 
provision for adjustment hereinafter set forth. 100 times the aggregate per share amount of all 
cash dividends. and 100 times the aggregate per share amount (payable in kind) of all non-cash 
dividends or other distributions other than a dividend payable in shares of Common Stock or a 
subdivision of the outstanding shares of Common Stock (by reclassification or otherwise). 
declared on the Common Stock since the immediately preceding Quanerly Dividend Payment 
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Date. or. with respect to the first Quanerly Dividend Payment Date. since the first issuance of any 
share or fraction of a share of Series B Participating Preferred Stack. In the event the Corporation 
shall at any time ti) declare any dividend on Common Stack payable in shares of Common Stock. 
(ii) subdivide the outstanding Common Stock. or (iii) combine the outstanding Common Stock
into a smaller number of shares. then in each such case the amount to which holders of shares of
Series B Participatin� Preferred Stock were entitled immediately prior to such event under
clause (ii) of the preceding sentence shall be adjusted by multiplying such amount by a fraction.
the numerator of which is the number of shares of Common Stock outstanding immediately after
such event. and the denominator of which is the number of shares of Common Stock that were
outstanding immediately prior to such event.

b. The Corporation shall declare a dividend or distribution on the Series B Participating
Preferred Stock as provided in Paragraph (a) above immediately after it declares a dividend or 
distribmion on the Common Stock ( other than a dividend payable in shares of Common Stock): 
provided that. in the event no dividend or distribution shall have been declared on the Common 
Stock during the period between anv Quarterlv Dividend Pavment Date and the next subsequent 
Quarterly Dividend Payment Date. � ·dividend of S5.00 pe; share on the Series B Participating 
Preferred Stock shall nevertheless be payable on such subsequent Quarterly Dividend 
Pavment Date. 

c. Dividends shall begin to accrue and be cumulative on outstanding shares of Series B
Participating Preferred Stock from the Quarterly Dividend Payment Date next preceding the date 
of issue of such shares of Series B Participating Preferred Stock. unless the date of issue of such 
shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case 
dividends on such shares shall begin to accrue from the date of issue of such shares. or unless the 
date of issue is a Quarterly Dividend Payment Date or is a date after the record date for the 
determination of holders of shares of Series B Panicipating Preferred Stock entitled to receive a 
quarterly dividend and before such Quarterly Dividend Payment Date, in either of which events 
such dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment 
Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the shares of 
Series B Participating Preferred Stock in an amount less than the total amount of such dividends 
at the time accrued and payable on such shares shall be allocated pro rata on a share-by-share 
basis among all such shares at the time out standing. The Board of Directors may fix a record date 
for the determination of holders of shares of Series B Participating Preferred Stock entitled to 
receive payment of a dividend or distribution declared thereon. which record date shall be no 
more than 4; days prior to the date fixed for the payment thereof. 

3. Voting Rights. · ·  The holders of shares of Series B Participating Preferred Stock shall have
the following voting rights: 

a. Subject to the provision for adjustment hereinafter set forth, each share of Series B
Panicipating Preferred Stock shall entitle the holder thereof to 100 votes on all matters 
submitted to a vote of the stockholders of the Corporation. In the event the Corporation 
shall at any time (i) declare any dividend on Common Stock payable in shares of Common 
Stock. (ii) subdivide the outstanding Common Stock. or {iii) combine the oucstanding 
Common Stock into a smaller number of shares. then in each such case the number of votes 
per share to which holders of shares of Series B Panicipating Preferred Stock were entitled 
immediately prior to such event shall be adjusted by multiplying such number by a fraction. 
the numerator of which is the number of shares of Common Stock outstanding immediately 
after such !!Vent. and the denominator of which is the number of shares of Common Stock 
that were outstanding immediately prior to such event. 

b. Except as otherwise provided herein or by law, the holders of shares of Series B
Panicipating Preferred Stock and the holders of shares of Common Stock shall vote t0gether. 
as one class. on all matters submitted to a vote of shareholders of the Corporation. 
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c. ( i l If at any time dividends on any Series 8 Panicipating Preferred Stock shall be in
arrears in an amounc equal to six quarterlv dividends thereon. the occurrence of such 
contingency shall mark the beginning of a period c herein called a ''defaulc period") which 
shall extend until such time when all accrued and unpaid dividends for all previous 
quarterly dividend periods and for the current quarterly dividend period on all shares of 
Series B Participating Preferred Stock then oucstanding shall have been declared and paid or 
set apart for payment. During each default period. all holders of shares of Series B 
Participating Preferred Stock. voting, as a class. with the holders of other series of Preferred 
Stock (other than the Series A Preferred Stock) so entided to vote by its terms. shall have the 
right to elect two additional directors of the Corporation until all accrued dividends have 
been paid. for terms of office expiring on the date of the annual meeting. In the event that 
the shares of Series B Participating Preferred Stock shall become entitled to elect two 
additional directors of the Corporation. a meeting of the holders of shares of Series B 
Participating Preferred Stock and other series of Preferred Stock so entitled to vote for the 
election of such directors shall be held at the request in writing of the holders of 10 percent 
of the oucstanding shares of Preferred Stock so entitled to vote. addressed to the Secretary of 
the Corporation. as soon as practicable after the receipt of such request and after notice 
similar to that provided in the By-laws for an annual meeting. 

(ii) Immediately upon the expiration of a default period. (a) the right of the holders of
shares of Series B Participating Preferred Stock, voting together with any other series of 
Preferred Stock so entitled to vote, to elect directors shall cease, (b) the term of any 
directors elected by the holders of shares of Series B Participating Preferred Stock. voting 
together with any other series of Preferred Stock so entitled to vote, shall terminate, and 
(c) the number of directors shall be such number as may be provided for in the Certificate
of Incorporation or By-laws irrespective of any increase made pursuant to the provisions of
Paragraph (c)(i) of this Subsection 3 (such number being subject, however, to change
thereafter in any manner provided by law or in the Certificate of Incorporation or By-laws).
Any vacancies in the Board of Directors eifccted by the provisions of clauses (b) and (c) in
the preceding sentence may be filled by a majority of the remaining direaors.

d. Except as set forth herein, holders of shares of Series B Panicipating Preferred Stock
shall have no special voting rights and their consent shall not be required (except to the 
extent they arc entitled to vote with holders of shares of Common Stock as set fonh herein) 
for taking any corporate action. 

4. Certain Restrictions. If. and so long as. all cumulative dividends on all outstanding
shares of Series B Participating Preferred Stock for all past dividend periods shall not have been 
paid. or declared and a sum sufficient for the payment thereof set apart. the Corporation shall not 

redeem any shares of Preferred Stock of any other series at the time outStanding, and neither the 
Corporation nor any subsidiary shall purchase or otherwise acquire for any consideration 
(except solely by conversion into. or exchange for, Common Stock) any shares of Preferred 
Stock of any other series at the time oucstanding, unless all of the Series B Participating Preferred 
Stock at the time outstanding shall have been called for redemption as herein provided. 

5. Reacquired Shares. Any shares of Series 8 Participating Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whacsoever shall be retired and cancelled 
promptly after the acquisition thereof. All such shares shall, upon their cancellation (and upon 
compliance with any applicable provisions of the laws of the State of New York), become 

authorized but unissued shares of Preferred Stock and may be reissued as part of a new series of 

Preferred Stock to be created by resolution or resolutions of the Board of Directors. subject to 

the conditions and restrictions on issuance set fonh herein. 
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(>. Liquidation. Dissolution or \'Vinding L'p. 

a. Upon any liquidation ( volumarv or otherwise l. dissolution or ·�rinding up of the Corpo
ration, no distribution shall be made t_o the holders of shares of stock ranking junior ( either as to 
dividends or upon liquidation. dissolution or winding up) to the Series B Panicipating Preferred 
Stock unless. prior thereto. the holders of shares of Series B Panicipating Preferred Stock shall 
have received SI 00 per share. plus an amount equal to accrued and unpaid dividends and 
distributions thereon. whether or not declared. to the date of such payment (the "Series B 
Liquidation Preference"). Following the payment of the full amount of the Series B Liquidation 
Preference. no additional distributions shall be made to the holders of shares of Series B 
Participating Preferred Stock unless. prior thereto. the holders of shares of Common Stock shall 
have received an amount per share (the "Common Adjustment") equal to the quotient OQtained 
by dividing (i) the Series B Liquidation Preference by (ii) 100 (as appropriately adjusted as set 
forth in Paragraph (c) below to redect such events as stock splits. stock dividends and recapital• 
izations with respect to the Common Stock) (such number in clause (ii), the "Adjustment 
Number''). Following the payment of the full amount of the Series 8 Liquidation Preference and 
the Common Ad1ustment in respect of all outstanding shares of Series B Panicipating Preferred 
Stock and Common Stock. respectively, holders of shares of Series B Participating Preferred 
Stock and holders of shares of Common Stock shall receive their ratable and proponionate share 
of the remaining assets to be distributed in the ratio of the Adjustment Number co 1 with respect 
to such Preferred Stock and Common Stock, on a per share basis, respectively. 

b. In the event, however, that there are not sufficient assets available to permit payment in
full of the Series B Liquidation Preference and the Hquidation preferences of all other series of 
Preferred Stock, if any, which rank on a parity with the Series 8 Participating Preferred Stock, 
then such remaining assets shall be distributed ratably to the holders of such parity shares in 
proponion to their respective liquidation preferences. In the event, however. that there are not 
sufficient assets available to permit payment in full of the Common Adjustment, then such 
remaining assets shall be distributed ratably to the holders of shares of Common Stock. 

c. In the event the Corporation shall at any time (i) declare any dividends on Common
Stock payable in shares of Common Stock, (ii) subdivide the outstanding Common Stock. or (iii) 
combine the outstanding Common Stock into a smaller number of shares. then in each such case 
the Adjustment Number in effect immediately prior to such event shall be adjusted by multiply
ing such Adjustment Number by a fraction. the numerator of which is the number of shares of 
Common Stock outstanding immediately after such event, and the denominator of which is the 
number of shares of Common Stock that were outstanding immediately prior to such event. 

7. Consolidation. Merger. In case the Corporation shall enter into any consolidation,
merger. combination or other transaction in which the shares of Common Stock are exchanged 
for. or changed into, other stock or securities. cash and/or any other property. then in any such 
case the shares of Series B Panicipating Preferred Stock shall at the same time be similarly 
exchanged or changed in an amount per share (subject to the provision for adjustment hereinaf
ter set forth) equal to l 00 times the aggregate amount of stock. securities. cash and/or any other 
propeny (payable in kind 1. as the case may be. into which. or for which. each share of Common 
Stock is changed or exchanged. In the event the Corporation shall at any time (a) declare any 
dividend on Common Stock payable in shares of Common Stock. (b) subdivide the outstanding 
Common Stock. or (c) combine the outstanding Common Stock into a smaller number of shares. 
then in each such case the amount set forth in the preceding sentence with respect to the 
exchange or change of shares of Series B Participating Preferred Stock shall be adjusted by 
multiplying such amount by a fraction. the numerator of which is the .. number of shares of 
Common Stock outstanding immediately after such event. and the denominator of which is the 
number of shares of Common Stock that were outstanding immediately prior to such event. 
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8. optional Redemption.

a. The Corporation shall have the option to redeem the whole or anv pan of the Series B
Panicipating Preferred Stock at any time at a redemption price equal to. subject to the provision 
for adjustment hereinafter set fonh. l 00 times the "'current per share market price" of the 
Common Stock on the date of the mailing of the notice o t redemption. together with unpaid 
accumulated dividends to the date of such redemption. In me event the Corporation shall at any 
time ( i) declare any dividend on Common Stock payable in shares of Common Stock. (ii) 
subdivide the outStanding Common Stock. or ( iii) combine the outstanding Common Stock into 
a smaller number of shares. then in each such case the amount to which holders of shares of 
Series B Panicipating Preferred Stock were otherwise entitled immediately prior to such event 
under the preceding sentence shall be adjusted by multiplying such amount by a fraction. the 
numerator of which is the number of shares of Common Stock outstanding immediately after 
such event, and the denominator of which is the number of shares of Common Stock that were 
outstanding immediately prior to such event. The ·•current per share market price" on any date 
shall be deemed to be the average of the closing price per share of Common Stock for the I 0 
consecutive Trading Days ( as such term is hereinafter defined) immediately prior to such date. 
The closing price for each day shall be the last sale price. regular way. or. in case no such sale 
takes place on such day. the average of the closing bid and asked prices. regular way. in either 
case as reponed in the principal consolidated transaction reponing system with respect to 
securities listed or admitted to trading on the New York Stock Exchange or. if the Common Stock 
is not listed or admitted to trading on the New York Stock Exchange, as reported in the principal 
consolidated transaction reporting system with respect to securities listed or admitted to trading 
on the principal national securities exchange on which the Common Stock is listed or admitted 
to trading or. if the Common Stock is not listed or admitted to trading on any national securities 
exchange, the last quoted price or, if not so quoted. the average of the high bid and low asked 
prices in the over-the-counter market. as reported by the National .Association of Securities 
Dealers. Inc. Automated Quotations System or such other system then in use or, if on any such 
date the Common Stock is not quoted by any such organization. the average of the closing bid 
and asked prices as furnished by a professional market maker making a market in the Common 
Stock selected by the Board of Directors. If on such date no such market maker is making a 
market in the Common Stock. the fair value of the Common Stock on such date as determined in 
good faith by the Board of Directors shall be used. The term "Trading Day" shall mean a day on 
which the: principal national securities exchange on which the Common Stock is listed or 
admitted to trading is open for the: transaction of business or. if the Common Stock is not listed 
or admitted to trading on any national securities exchange, a Monday. Tuesday. Wednesday. 
Thursday or Friday on which banking institutions in the State of New York are not authorized or 
obligated by law or executive order to close. 

b. Notice of any such redemption shall be given by mailing to the holders of shares of
Series B Participating Preferred Stock a notice of such redemption. first class postage prepaid. 
not later than the 30th day and not earlier than the 60th day before the date fixed for 
redemption. at their last address as they shall appear upon the books of the Corporation. Any 
notice which is mailed in the manner herein provided shall be conclusively presumed to have 
been duly given. whether or not the shareholder received such notice. and failure duly to give 
such notice by mail. or any defect in such notice. to any holder of shares of Series B Participating 
Preferred Stock shall not affect the validity of the proceedings for the redemption of such 
Series B Participating Preferred Stock. If less than all of the outstanding shares of Series D 
Participating Preferred Stock are to be redeemed. the redemption shall be made by lot as 
determined by. the Board of Directors. 

c. The notice of redemption to each holder of shares of Series B Panicipating Preferred
Stock shall specify (i) the number of shares of Series B Participating Preferred Stock of such 
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holder to be redeemed. (ii) the date tixed for redemption. ( iii) the redemption price and. 
( ivl the place of payment of the redemption price. 

d. If any such notice of redemption shall have been duly given or if the Corporation shall
have given to the bank or trust company. hereinafter referred to. irrevocable written authoriza
tion promptly to give or complete such nouce. and if on or before the redemption date specified 
therein the funds necessary for such redemption shall have been deposited by the Corporation 
with the bank or trust company designated in such notice. doing business in the Borough of 
Manhattan. the City of New York. State of New York. and having a capital. surplus and undivided 
profits aggregating at least S25.000.000 according to its lase published statement of condition. 
in trust for the benefit of the holders of shares of Series B Panicipating Preferred Stock called for 
redemption. then. notwithstanding that any cenificate for such shares so called for redemption 
shall not have been surrendered for cancellation. from and after the time of such deposit all such 
shares called for redemption shall no longer be deemed oucstanding and all rights with respect 
to _such shares shall fonhwith cease and terminate. except the right of the holders thereof to 
receive from such bank or trust company at any time after the time of such deposit the funds so 
deposited. without interest, and the right to exercise. up to the close of business on the fifth day 
before the date fixed for redemption. all privileges of conversion or exchange, if any. In case less 
than all the shares represented by any surrendered ceniticate are redeemed. a new cenificate 
shall be issued representing the unredeemed shares. Any interest accrued on such funds shall be 
paid to the Corporation from time to time. Any funds so deposited and unclaimed at the end of 
six years from such redemption date shall be repaid to the Corporation. after which the holders 

. of shares of Series B Panicipating Preferred Stock called for redemption shall look only to the 
Corporation for payment thereof; provided, that any funds so deposited which shall not be 
required for redemption because of the exercise of any privilege of conversion or exchange 
subsequent to the date of deposit shall be repaid to the Corporation fonhwith. 

9. Amendment. So iong as any shares of Series B Panicipating Preferred Stock arc out
standing, this Cenificate of Incorporation shall not be funher amended in any manner which 
would materially alter or change the powers, preferences or special rights of the Series B 
Panicipating Preferred Stock so as to affect them adversely without the affirmative vote of the 
holders of a majority or more of the oucstanding shares of Series B Panicipating Preferred Stock. 
voting separately as a class. 

10. Fractional Shares. Series B Panicipating Preferred Stock may be issued in fractions of
a share which shall entitle the holder. in proponion to such holder's fractional shares, to 
exercise voting rights. receive dividends, panicipate in distributions and to have the benefit of 
all other rights of holders of shares of Series B Participating Preferred Stock. 

Flmf. -The Secretary of State is designated as agent of the Corporation upon whom process 
against it may be served. and the post office address to which the Secretary of State shall mail a copy 
of any process against the Corporation served upon him is: 

Woolwonh Corporation 
Woolworth Building 

233 Broadway 
New York. New York 10279-0001 

Attention: Secretary 

SIXTH. -Subject always to the By-laws adopted by the shareholders. the Board of Directors may 
amend or repeal any By-law or adopt any new Dy-law; but any By-law adopted by the Board of 
Directors may be amended or repealed by the shareholders at any annual meeting or at any special 
meeting. provided notice of the proposed amendment or repeal be included in the notice of any such 
special meeting. 
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SEVEN111. - The business and affairs of the Corporation shall be managed by. or under the 
direction of. a Uoard of Directors consisting of not less than 3 or more than 19 directors. the exact 
number of directors to be determined from time to time by resolution adopted by a majority of the 
Board of Directors. The directors shall be divided into three classes. designated Class 1. Class ll and 
Class Ill. Each class shall consist. as nearly as may be possible. of one-third of the total number of 
directors constituting the entire Board of Directors. 

If the number of directors is changed. any _increase or decrease shall be apportioned among the 
classes of directors so as to maintain the number of directors in each class as nearly equal as possible. 
but in no case will a decrease in the number of directors shorten the term of any incumbent director. 
When the number of directors is increased by the Board of Directors and any newly created 
directorships are filled by the Board. there shall be no classification of the additional directors until 
the next annual meeting of shareholders. 

A director shall hold office until the annual meeting for the year in which his or her term expires 
a�d until his or her successor shall be elected and shall qualify. subject. however, to prior death. 
resignation. retirement. disqualification or removal from office. Newly created directorships result• 
ing from an increase in the number of directors and any vacancy on the Board of Directors may be 
filled by a vote of the Board of Directors. If the number of directors then in office is less than a 
quorum. such newly created directorships and vacancies may be filled by a majority of the directors 
then in office. A director elected by the Board of Directors to fill a vacancy shall hold office until the 
next meeting of shareholders called for the election of directors and until his or her. successor shall 
be elected and shall qualH'r. A. dirc�tor;;·or,-ihe ... entfre'"eo�rd, of"!Oirectors-, .. mav pe·,removed"•:ortly 

.Jj}�!,.!=?-���e;;. .,, ,-._,,/c ""'~" -�""� .,,.,;, "'""''"' ,.�,��'.':_Ji.;, ""':"'""- iJ .. , ,<1:;;., ··: -�:.:, �,._ -.,,�
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Notwithstanding the foregoing. whenever the holders of shares of any one or more classes or 
series of stock (other than Common Stock) issued by the Corporation shall have the right. voting 
separately by class or series. to elect directors at ·an annual or special meeting of shareholders, the 
election, term of office. filling of vacancies and other features of such directorships shall be governed 
by the terms of this Cenificate of Incorporation applicable thereto. and such directors so elected 
shall not be divided into classes pursuant to this Anicle SEVENTH unless expressly provided by 
such terms. 

EIGHTit. - A. In addition to any affirmative vote required by law. this Cenificate of Incorpora
tion. the By-laws. or otherwise. and except as otherwise expressly provided in Sections B or C of this 
Article EIGHTH. a Business Transaction or a Stock Repurchase with. or proposed by or on behalf of. an 
Interested Shareholder or an Affiliate or Associate of an interested Shareholder. or a person who 
thereafter would be an Affiliate or Associate of an Interested Shareholder. shall require the affirmative 
vote of not less than a majority of the votes entitled to be cast by the holders of all the then 
outstanding shares of Voting Stock. voting together as a· single· class. excluding Voting Stock 
beneficially owned by such Interested Shareholder. Such affirmative vote shall be required notwith
standing the fact that no vote may be required. or that a lesser percentage or separate class vote may 
be required. by law. any other provision of this Certificate of Incorporation. the By-laws. or 
otherwise. 

n. The provisions of Section A of this Anicle EIGHTH shall not be applicable to any panicular
Business Transaction. and such Business Transaction shall require only such affirmative vote. if any. 
as is required by law. any other provision of this Cenificate of Incorporation or the By-laws. or 
otherwise. if the Business Transaction shall have been approved. either specifically or as a transaction 
which is within an approved category of transactions. by the Board of Directors at a time when the 
Disinterested Directors constitute a majority of the entire Board of Directors ( irrespective of whether 
such approval is made prior to. or subsequent to, the acquisition of. or announcement or public 
disclosure of the intention to acquire. beneficial ownership of the Voting Stock that caused the 
Interested Shareholder to become an interested Shareholder,. 
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C. The pmvisions of Section A of this Article EIGHTH shall not be applicable to any particular
�tock Repurchase with. or proposed by or on behalf of. an Interested Shareholder or an Affiliate or 
Associate of an Interested Shareholder. and such Stock Repurchase shall require only such affirmative 
rnte. if any. as is required by law. any other provision of this Cenificate of Incorporation. the By
laws. or otherwise. if the conditions specified in either of the followmg Subsections l or .2 are met: 

I . The Stock Repurchase is made pursuant to a tender offer or exchange offer for a class of 
Capital Stock made available on the same basis to all holders of shares of such class of Capital 
Stock. 

2. The Stock Repurchase is made pursuant to an open market purchase program approved
by the Board of Directors at a time when Disinterested Directors constitute a majority of the 
entire Board of Directors. provided that such repurchase is effected on the open market and is 
not the result of a privately negotiated transaction. 

D. The following definitions shall apply with respect to this Anicle EIGHTII:

1. The term "Business Transaction" shall mean:

a. Any merger or consolidation of the Corporation or any Subsidiary with (i) any
Interested Shareholder or (ii) any other company (whether or not itself an Interested 
Shareholder) which is, or after such merger or consolidation would be, an Affiliate or 
Associate of an interested Shareholder; or 

b. Other than a Stock Repurchase, any sale, lease, exchange, mortgage, pledge, transfer
or other disposition or security arrangement. investment, loan, advance, guarantee, agree
ment to purchase, agreement to pay, extension of credit, joint venture panicipation or other 
arrangement (in one transaction or a series of transactions) with, or for the benefit of, any 
Interested Shareholder or any Affiliate or Associate of any Interested Shareholder. involving 
any assets, securities or commitments of the Corporation, any Subsidiary or any Interested 
Shareholder or any Affiliate or Associate of any Interested Shareholder which, together with 
all other such arrangements (including all contemplated furore events), has an aggregate 
Fair Market Value and/or involves aggregate commitmencs of SI0,000,000 or more, or 
constitutes more than ; percent of the book value of the total assets (in the case of 
transactions involving assets or commitments other than in capital stock), or 5 percent of 
the stockholders' equity (in the case of transactions in capital stock) of the entity in 
question ( the "Substantial Pan"). as redected in the most recent fiscal year-end consoli
dated balance sheet of such entity existing at the time the shareholders of the Corporation 
would be required to approve or authorize the Business Transaction involving the assets, 
securities and/or commitments constituting any Substantial Pan: provided, however, that 
the term "Business Transaction" shall include, without regard to the value tescs set forth 
above, any arrangement. whether as employee. consultant. or otherwise. other than as a 
director. pursuant to which any Interested Shareholder or any Affiliate or Associate thereof 
shall. directly or indirectly. have any control over. or responsibility for. the management of 
any aspect of the business or affairs of the Corporation: or 

c. The adoption of any plan or proposal for the liquidation or dissolution of the
Corporation or for any amendment to the By-laws: or 

d. Any reclassification of securities (including any reverse stock split), or recapitaliza
.tion of the Corporation. or any merger or consolidation of the Corporation with any of its 
Subsidiaries or any other transaction (whether or not with. or otherwise involving. an 
Interested Shareholder, that has the effect. directly or indirectly. of increasing the propor
tionate share of any class or series of Capital Stock. or any securities convertible into Capital 
Stock or into equity securities of any Subsidiary. that is beneficially owned by any Interested 
Shareholder: or 



c. Ar'lv render offer or exchange offer made by che Corporation for shares of Capital
Stock which mav have the effect of increasing an Interested Shareholder's beneticial owner
ship percentage so that following the completion of the tender offer or exchange offer the 
Interested Shareholder's beneficial ownership percentage of the outstanding Voting Stock 
may exceed 11 O percent of the Interested Shareholder's beneficial ownership percentage 
immediately prior to the commencement of such tender offer or exchange offer: or 

f. Any agreement. contract. or other arrangement providing for any one or more of the
actions specified in the foregoing Paragraphs (a) through ( e). 

2.. The term "Stock Repurchase" shall mean any repurchase by the Corporation or any 
Subsidiary of any shares of Capital Stock. at a price greater than the then Fair Market Value of 
such shares. from an Interested Shareholder or an Affiliate or Associate of an Interested Share
holder if beneficial ownership of any shares of Capital Stock beneficially owned by such 
Interested Shareholder were acquired ( disregarding shares acquired as pan of a pro rata stock 
dividend or stock split) within a period of less than two years prior to the date of such 
repurchase ( or an agreement in respect thereof). 

3. The term "Capital Stock" shall mean all capital stock of the Corporation authorized to
be issued from time co time under Article FOURTH of this Ceniticate of Incorporation: and the 
cerm "Voting Stock" shall mean all Capital Stock which. by its terms. may be voced on all mauers 
submitted to shareholders of the Corporation generally. 

➔. The term ''person'' shall mean any individual. firm. corporation. or other entity and shall
include any group comprised of any person and any other person with whom such person or any 
Affiliate or Associate of such person has any agreement. arrangement. or understanding, directly 
or indirectly, for the purpose of acquiring, holding. voting, or disposing of Capital Stock. 

;. The term "Interested Shareholder" shall mean any person (other than the Corporation 
or any Subsidiary and other than any profit-sharing, employee stock ownership, or other 
employee benefit plan of the Corporation or any Subsidiary, or any trustee of, or fiduciary with 
respect to. any such plan when acting in such capacity), who (a) is. or has announced or 
publicly disclosed a plan or intention to become. the beneficial owner of-Voting Stock represent
ing 5 percent or more of the. votes entitled to be cast by the holders of all then outStanding 
shares of Voting Stock: or (b) is an Affiliate or Associate of the Corporation and at any time 
within the two-year period immediately prior to the date in question was the beneficial owner of 
Voting Stock representing; percent or more of the votes entitled to be cast by the holders of all 
then outstanding shares of Voting Stock. 

6. A person shall be a "beneficial owner" of any Capital Stock (a) which such person or
any of its Affiliates or Associates beneficially owns. directly or indirectly: (b) which such person 
or any of its Affiliates or Associates has. direct!}' or indirectly, (i) the right to acquire (whether 
such right is exercisable immediately or subject only to the passage of time 1, pursuant to any 
agreement. arrangement. or understanding. or upon the exercise of conversion rights. exchange 
rights. warrants. or options. or otherwise. or (ii) the right to vote pursuant to any agreement. 
arrangement. or understanding: or (Cl which is beneficially owned. directly or indirectly. by any 
other person with which such person or any of its Affiliates or Associates has any agreement. 
arrangement. or understanding for the purpose of acquiring. holding. mung. or disposing of any 
shares of Capital Stock. For the purposes of determining whether a person is an Interested 
Shareholder pursuant to Subsection 5 of this Section D. the number of shares of Capital Stock 
deemed to be outstanding shall include shares deemed beneficially owned by such person 
through application of this Subsection 6. but shall not include any other shares of Capital Stock 
that may be issuable pursuant to any agreement. arrangement. or understanding. or upon 
exercise of con\'ersion rights. warrants. or options. or otherwise. 



- The terms ·· Affiliate" and "Associate" shall ha\'e the respecti\'e meanings ascribed -to
such terms in Rule l 2b-2 under the Securities Exchange Act of 1934 as in etfect on March l. 
1989 ( the term "registrant" in said Rule l 2b-2 meaning in this case the Corporation 1 
( the .. .\ct"). 

8. The term "Subsidiary" means any company of which a majority of anv class of equity
security is beneliciall}' owned by the Corporation: provided. however. that for the purposes of 
the definition of Interested Shareholder set forth in Subsection 5 of this _Section D. the term 
"Subsidiary" shall mean only a company of which a majority of each class of equity security is 
beneficially owned by the Corporation. 

9. The terin "Disinterested Director" means any member of the Board of Directors (the
"Board"). while such person is a member of the Board. who is not an Affiliate or Associate or 
represenca.tive of the lnterested Shareholder and was a member of the Board prior to the time 
that the Interested Shareholder became an Interested Shareholder. and any successor of a 
Disinterested Director. while such successor is a member of the Board. who is not an Affiliate or 
Associate or representative of the lntere�ted Shareholder and is recommended or elected to 
succeed the Disinterested Director by a majority of the Disinterested Directors then on 
the Board. 

10, The term "Fair Market Value" means (a) in the case of cash. the amount of such cash: 
(b) in the case of stock. the closing sale price. on the trading day immediately preceding the
date in question. of a share of such stock on the Composite Tape for New York Stock Exchange
Listed Stocks. or. if such stock is not quoted on the Composite Tape, on the New York Stock
Exchange, or. if such stock is not listed on such Exchange, on the principal United States
securities exchange registered under the Act on which such stock is listed, or. if such stock is
not listed on any such exchange,· the closing bid quotation with respect to a share of such stock
on the trading day immediately preceding the date in question on the National Association of
Securities Dealers. Inc. Automated Quotations System or any similar system then in use. or if no
such quotations are available, the fair market value on the date in question of a share of such
stock as determined in good faith by the Board of Directors: and (c) in the case of property other
than cash or stock. the fair market value of such property on the date in question as determined
in good faith by the Board of Directors.

E. The Board of Directors shall have the power and duty to determine in good faith for the
purposes of this Anicle EIGHTH. on the basis of information known to them after reasonable inquiry. 
all questions arising under this Anicle EIGHTH. including without limitation. ( 1) whether a person is 
an Interested Shareholder. (2) the number of shares of Capital Stock or other securities beneficially 
owned by any person, (3) whether a person is an Affiliate or Associate of another. (4) whether the 
.consideration to be received in any Stock Repurchase by the Corporation or any Subsidiary exceeds 
the then Fair M;irket Value of the shares of Capital Stock being repurchased. (;) whether the assets 
that are the subject of any Business Transaction have. or the consideration to be received for the 
issuance or transfer of securities by the Corporation or any Subsidiary in any Business Transaction 
has. an aggregate Fair Market Value of S 10.000.000 or more. and (6) whether the assets or securities 
that are the subject of any Business Transaction constitute a Substantial Part. Any such determination 
rriade in good faith shall be binding and conclusive on all panies. 

F. Nothing contained in this Anicle EIGHTH shall be construed to relieve any Interested Share
holder from any fiduciary obligation imposed by law. 

G. For the purposes of this Article EIGHTH. a Business Transaction. a Stock Repurchase. or any
proposal to amend. repeal. or adopt any provision of this Cenificate of Incorporation inconsistent 
with this Article EIGHTH ( collectively. "Proposed Action") is presumed to have been proposed by. or 
on behalf of. an Interested Shareholder or an Affiliate or Associate of an Interested Shareholder or a 
person who thereafter would become such if ( l) after the Interested Shareholder became such. the 
Proposed Action is proposed following the election of any director of the Corporation who. with 
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respect to such Interested Shareholder. would not qualify to sen·e as a Disinterested Director. or ( 2) 
such Interested Shareholder. Affiliate. Associate. or person votes for. or consents to. the adopuon of 
any such Proposed Action. unless as to such interested Shareholder. Affiliate. Associate. or person the 
Board of Directors. at a time when Disinterested Directors consticute a majority of the entire Board of 
Directors. makes a good faith determination that such Proposed Action is not proposed by. or on 
behalf of. such Interested Shareholder. Affiliate. Associate. or person. based on information known to 
the Board of Directors after reasonable inquiry. 

H. Notwithstanding any other provisions of this Certificate of Incorporation or the By-laws ( and
notwithstanding the fact that a lesser percentage or separate class vote may be specified by law. this 
Certificate of Incorporation. or the By-laws). and in addition to any other vote required by law or 
otherwise. any proposal to amend. repeal. or adopt any provision of this Certiticate of Incorporation 
inconsistent with this Article EIGHTH. '\1\rhich is proposed by. or on behalf of. an Interested Share
holder or an Affiliate or Associate of an Interested Shareholder. shall require the affirmative vote of 
the holders of not less than a majority of the votes entitled to be cast by the holders of all the then 
outstanding shares of Voting Stock. voting together as a single class. excluding Voting Stock 
beneficially owned by such interested Shareholder: provided. however. that this Section H shall not 
apply to. and such a majoritv vote shall not be required for. any amendment. repeal. or adoption 
which does not affect the provisions of this Article EIGHTH relating to Stock Repurchases and which is 
recommended by the Board of Directors at a time when Disinterested Directors constitute a majority 
of the entire Board of Directors. 

Nil'ffll. -The Board of Directors shall have power, by resolution adopted by a majority of the 
entire Board, to designate from among its members an executive committee and other committees, 
each consisting of three or more directors. and each of which. to the extent provided in the 
resolution or in the By-laws. shall have all the authority of the Board. except as otherwise provided in 
the Business Corporation Law. 

TEl'ffll. -The Corporation shall. to the fullest extent now or hereafter authorized or permitted 
by applicable law, indemnify any person who is or was made. or threatened to be made, a party to. or 
is involved in. any threatened. pending or completed action. suit or proceeding, whether civil. 
criminal, administrative or investigative. whether involving any actual or alleged breach of duty, 
neglect or error. any accountability. or any actual or alleged misstatement. misleading statement or 
other act or omission and whether brought or threatened in any court or administrative or legisladve 
body or agency. including an action by. or in the right of. the Corporation to procure a judgment in 
its favor and an action by. or in the right of. any other corporation of any type or kind. domestic or 
foreign, or any partnership, joint venture. trust. employee benefit plan or other enterprise. which any 
director or officer of the Corporation is serving. has served or has agreed to serve in any capacity at 
the request of the Corporation. by reason of the fact that he. his testator or intestate. is or was or has 
agreed to become a director or officer of the Corporation. or is or was serving or has agreed to serve 
such other corporation. partnership. joint venture. trust. employee benefit plan or other enterprise in 
any capacity, against judgments, fines, amounts paid or to be paid in settlement, and expenses 
( including attorneys' fees. costs and charges) incurred as a result of such action. suit or proceeding, 
or appeal therein. The Corporation may indemnify· any person (including a person entitled to 
indemnification pursuant to the previous sentence) to whom the Corporation is permitted to provide 

indemnification or the advancement of expenses to the fullest extent now or hereafter permitted by 
applicable law, whether pursuant to rights granted pursuant to. or provided by. the New York 
Business Corporation Law. or any other law. or other rights created by (A) a resolution of sharehold
ers. (B) a resolution of directors. or (C) an agreement providing for such indemnification. it being 
expressly intended that this Article TENTH authorizes the creation of other rights in any such manner. 
The rights to indemnification set fonh in this Article TENTI-1 shall not be exclusive of any other rights 
to which any person may now or hereafter be entitled under any statute. provision of this Cenificate 
of Incorporauon. By-law. agreement. contract. resolution. vote of shareholders or otherwise. 
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ELEVENTH. - No director shall be personally liable to the Corporation or any of its shareholders 
for monetary damages for breach of tiduciarv duty as a director. except for liability if a judgment or 
ocher tinal adjudication adverse to such direct0r establishes that such director's actS or omissions 
were in bad faith or involved intentional misconduct or a knowing violation of law or that such · 
tlireccor personally gained in fact a tinancial profit or other advantage to which such director was not 
legally entitled or that such director's acts violated Section 719 of the New York Business Corpora
tion Law.· Any repeal or modification of this Anicle ELEVENTH by the shareholders of the Corporation 
shall not adversely affect any right or protection of a director of the Corporation existing at the time 
of such repeal or modification with respect to acts or omissions occurring prior to such repeal or 
modification. 

IN WITNESS WHEREOF. I have made. subscribed and acknowledged this Cenificate of Incorporation 
this 5th day of April 1989. 

STATE OF NEW YORK }
Y 

55.: 
COUNTI' Of NEW ORK 

/s/ William 8.Thomson 

William 8. Thomson 
Woolworth Building 

2 33 Broadway 
New York. New York 10279-0001 

On this 5th day of April 1989. personally appeared before me, William B. Thomson. co me 
known, and known to me to be the same person described in and who executed the foregoing 
instrument. and he duly acknowledged to me that he executed the same. 
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/s/ Phvllis Slavin 

Notary Public 

PHYU.IS SU.VIN 
Norarv Public. State of New York 

. No. 24-4910527 
Qualified in Kings County 

.Certificate Filed In New York County 
Commission Expires Nov. 9. 1989 




