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To the Honorable Commissioner 0. 100754156 + attached original documents or copy thereof.

1. Name of conveying party(ies): T T 2. Name and address of receiving party(ies)

The Black Clawson Cpqpany
405 Lexington Aven ?
New York, NY 1017

Name: BC Merger Company, Inc.

intenal Address; ¢/0 Morrison, Cohen,
Singer & Weinstein
Street Address;_750 Lexington Avenue

Q Individual(s)

Q General Parinership

@ Corporation-State Ohio
Q Other

Additional name(s) of conveying party(ies) attached? 0 Yes XX No

City,_New York State: NY ZIP: 10022

Q individual(s) citizenship

Q Association
3. Nature of conveyance: Q General Partnership,
Q Limited Partnership,
O Assignment ®@ Merger XX Corporation-State__New York
Q Security Agreement O Change of Name Q Other
0O Other If assignee is not domiclied in the United States, a domestic represetative designation
is attached: O Yes O No
Execution Date: 2/18/98; Effective 2/20/98 (Designations must be a separate document from assignment)

Additional name(s) & address(es) attached? O Yes O No

4. Application number(s) or patent number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)

75/140,412; 75/140,413; 800,946, Issued 12/28/65
75/140,414 and 75/140,415

all filed July 26, 1996

Additional numbers attached? O Yes X No

5(. Name and address of party to whom correspondence 6. Totgl nu'mber' of applications and \
concerning document should be mailed: registrations involved:
Name: BIEBEL & FRENCH .
7. Total fee (37 CFR 3.41)............ $_ 140.00
Internal Address: \
Q Enclosed

® Authorized to be charged to deposit account

Street Address: 2500 Kettering Tower .

8. Deposit account number:

02-2262
City: Dayton State: OH 2IP: 45423
(Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE
9. Statement and signature. ® &8
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy ia 88 copy of
the oniginal document.

.lt

Gilbert Henderson ﬁ £ E ) & “! iy
Name of Person Signing Signature
Reg. No. 18,965 @

Total number of pages including cover sheet, attachments, and document: ! ...g

BKC 073 G Mall documents to be recorded with required cover sheet informationto:
T2396 Commissionerof Patents & Trademarks, Box AssignmentsH - NI A R K

Washington,pG- 3% 1746 FRAME: 0718
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30 East Beoad Street, 14th Floor Fee

Coluerine, Cuin S32660418 920220 5340

Form MER (fuly 1954)
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CERTIFICATE OF MERGER . 2-av-93

In acvordepec. with Bhe sequiremmate of Qltic lew, the nedersigned corporations, Bmited lisbility iea nnd/or Ganited
parcsscships, dcsizing 1o <fiact o Macpec, oot Socth e following facts:

SURVIVING ENTITY

A.

The name of the entity surviving the merger is:

.BC Merger Company, Inc.

Of 6o swvishyg sy i m Obin Saind pomadkly or quilfied fonign fnind pupanlly, b agltnde mmber mmt be provided)

1
{1

fx]

[1]
]

(1

(1

Name change: As a result of this merger, the same of the surviving eatity has been
changed w0 the following: ___Black Clawson, Inc.

oty i nas of mrvioiag iy & ehanging throngh the syl

The surviving entity is a: Me check the appropriate box and fill in the
appropriate blanks)

Damestic (Okio) corporation

Foreign (Noa-Ohio) corporation incorporated under the laws of the state/ country of
and licensed to transact business in the state of Ohio.

Srongpdons

r

Foreign (Non-Ohio) corporation incosporated uader the laws of the state/country of
New York , and NOT licensed to transact business in the state of Ohio.

Dumestic (Ohio) lmited lisbility company
Foreign (Non-Ohio) limited lizbility company organized under the laws

of the state/country of , saod registered w do business
in the state of Ohio.

Foreign (Noa-Ohio) limited lisbility company ocganized under the laws of the
sute/country of . and NOT registered to do business in
the state of Ghio.

Domestic (Obio) limited parmecship, registration numbex

REQ,\:.\\IED

B W e
c-oRETA

TRADEMARK
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: mdregmmdtodo
buslnsslnthcmofomo under registration sumber ‘

[ ]  Foxeign (Noa-Ohio) limited parmership organized under the laws of the
state/country of andNOTreg:madmdobusmecmdwmaf

Chio. s

I.  Merging Eatities

The name, type of entity, ummwwmumm.'wy. of
ecach entity, other tum the survivor, which is 2 party to the mecger are as follows: grsegivinr g 00 omer
e bems, ploaw ganet @ apeesy shest Salng B saigley wthieg)Obis Spitwnd or profgn guiified buted putsanhips wuxt Sovbede reghtethn suwndew)
Neme ' Stnte! Comntry of Ocganization Type of Eatiy

The Black Clawson Company Ohio Corporation

II. Moerper Agreement oa File

The name and mailing address of the person or entity from whom/which eligible persons may
obtain a copy Of the agreement of merger upon written request:

Name Address
Robert Harris 405 Lexington Avepue
(street and number)

New York, NY 10174

(city, village or lownship)  (state) (zip code)

IV.  Effective Date of Merger
This merger is 10 be effective:

On February 20, 1998 (ifa date Is specified, the date must be a date on or &fier the
date of filing; the effective date of the merger cannot be earlier thar the date of filing; if no date Is
specified, the dare of filing will be the effective date of the merger).

TRADEMARK
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V. Mayer Asthaorized i ey
Toa ixws of Ve siate Or counldy tader which cxch comstituen entoy 2xisis, bermul A
sy,
This merger was adoptad, gpprowed aad arthanzed 1y tadh of e CODSIDAGT entilien
cunapliznce with tha laws of the ststs nader wdich 1t s arganizwd, wnd s nersons Egmng ks
certificate on behall of each of the corsPraent entities we duly gdhovized m & w0 .

VI, Statutexy Apent

The name und address of the rrviving eatity's Kamstory 3ant upot whom wuy process, colies
ot demand may be sorved is:

Name Address

tnited Coryporate services, ing, AR bank crroen
White Plains, NV 10504
g, Tow w wemabiy )

(This itews MUST he compleied {f the surviviag erity is & farelgn entity which is mot liceases,
registered or otheiwise awthorited (0 conduct or traxsact business in the Sizte of Okio)

Acoepisnce of Agert

The uaders named herein as the statutory ageat for the above referenced sunviving
exity, hereby acknowledges and accapts the appoiainient of smnrory ggent for said entity.

Signature of Agent

(Tac acoeptance uf agens must be completed by domestic surviving extities if through Ueis merner
the stotutery apers for the surviving encity has changed, or the namied agent differs in any way
Jmm the name reflscted on the Secretary of Sivse's records.)

VIL Statement of Merger

Upon filiig, or upon such lator date as specified herein, the merging endity/entities listed
hevein shall merge inw the listed surviving entity.

Vil. Amendments

The articies of incorporation, articles of orpenizatina or certificate of limited partnership
(strike the inapplicable terms) of the surviving domestic entsty herein, are amended 2 set forth ia
the artached “Exhibit A”

(Please xote that any emendmexts to articles of incorporation, articles of organiugtion or to
a certificate of limited pertnership MUST be attached if the surviving entify s a DOMESIC
corparation, limited liability compaxy, or limited partnership.)

TRADEMARK
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Bl Qualiliessien o lucemsure of Focsiyn Survising Loy

A. The lind surviving focsign corperatson, hmued Labilny cangaay, of lonied parmariis
denites (0 traneact busivess in Obio &3 & foreign eorpoveiea, furrgn moad Habdiny compeay, o
forsigr limueed partierstnp, snd hereby sppoits tne ndlowny 23 o 2rutory agemt wpoz whom
process, votics or deonand sganst the atity ay be o vod 1 the Stta of Chio, The rame and
complete address of the annory agent

(amsrne) v - { st prd :Lm*::-;) T pf
- ORio

(cky, village ov Ereeaald ) {25 e} iv
i

The subject Kurviving foseiga carporazion, Jimited liability compaey ot iimited parmership .

irrevocaNy consants 10 service of process on the statutory agent lisiad above ss lomg o8 the zthority
of the agem cosl mus, and 1o service of provess wpon the Secriaury of State if the sgent cxanat be
found. if the corwration, lispited lishiley company o fimited permership f2ils to designate znother
agent when requi N to do 50, or L Jbe coporgtiaa’s, fimited Hab&ity cotspany's, or limited
pxtnership’s license or registration © ¢0 business in Ohio sxpines or is cancelled.

W LT

B. The qulifying entity also states s follows: (complete only if spplicable)

1 Foreige Qualifying Limited Liability Company
{If the qualifying satity i a foeeign limizad {{ability company, the foilowing
inforzoation must be completad)

a. The name of the limited lisbility company in its state of
organization/regisuation i

b. - The sume gader which the limued lability company desires to transact
business in Ohic is

. The limited liatality compaﬁy ¥as organized ot registersd oo
under the laws of the sate/country of

manh dogy b ad

d.  The address to which interasted parsons may direct requast for copies

of the articles of orpanization, opereting agreement, bylaws, or other i
charter documents of the conpany is: . :
-
i
5
[
b
5
TRADEMARK
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(ELEMES A
Ferelgn Qualifviag Limited Purtoscship
(U the qualifyuag entiy is 3 fortign fimzed partaensbe, the {Slkowing
mformation muN ¢ compiatad)

a The nmw of limued pacwership 5

- ~ —— [

b. The Lanited parmecsdin was focmad on —- S

under the laws of the ve/country of _

c. The address of the otfice of the {imen] pastoecsisip in its savescourry
of arganirstion 1 L

SO -

d. The limited partaarship’s priccipal office address is

e. The oo mes and business or raxidence addresses of the GENERAL
partoers of the partnership are as foilows:

Nzma Address

(If insyfficient space ta corer this item, please ettach a separvte
sheet listing ihe general portners and their respective addresses)

{. The address of the office wheve a list of the names and business or
resideace addresees of the: limited partners gad their respective capital
contritwatioes is © be maintained is:

The limited painership hexehy certifics that it shal! maiotein said
records until the registration of the limited partecship in Ohio is
cancelled or withdrawn,

TRADEMARK
REFEL: 1746 FRAME: 0723



The wndars i gned oRsnt erities have vassws iy tertifaats of meze 0 W signed by ite
daly muherized officers, jarmeds ad reprosectazives on the Saeis) siited below.

By i pa

L . - wm——— e
kis: U:"L_l.,n v 4t \-:1; I;J :

- —— e e e
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30, 3

E e

txact nims of estAy
tarl l,‘; (i,??:".t

VB\; )

{ts: f___"_’_ AL 1':'/‘;‘:;

bda gu/’ ?/?‘f

:xmumofcnmy

By

Is:

Date:

exzct ngns of entty
By:

Iis:

exact name of entity

exact name of entity

Its:

Cuner wntn s e shaivim of G feswd, the prstidunt, vies providunt -

Date:

buut v grawenl prther went sige wa Sedal of sk _ T prtervabug: | ;

d ogpminese}
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AFFIDAVIT QUYL g e
in Yeu of ciusoiution relsases from vatious governmeantay 2 }Mﬂa Y &
(§ 1701 86(<)(6) O.RL)
e Black clawseon Compurny

(Exact Nwne of Corporaion)

The undersignad, bising first duly swort:, declares that 'on the dates indicated below, each of the
named state rmmental agencies was advised IN WRITING ¢ ! the schaduied daw of filing of the
Cartificate of "Me-g.r  and was advised N WRITING of the acimowledgement by the corporation
of the applicability of the rrovisions of Section 170195 of the Ohio Pevised Code’

————

AGENCY DATE NOTIFIED
1. QOhio Department of Taxation ' bt ruary 17, , 1998
Dissolution Section
Box 2476
Columbus, Ohlo 43215
2. Ohic Bureau of Emp'oyment Services - . Fedbruary i7, . 1998
Stetus & Uiabliity Se¢ don
148 S. Fromt St.
Columbus, Ohic 43215
3. The treasurer of any County named below:
Butler County Treasurer v February 17, , 1993
T - .19
L - : .19
4. Ohlo Buresu of Workars' Compensation N __February 17, . 1998

248 North High Street
Columbus, Ohio 43215

(Noter'T) kdﬁdavst must be signed by one or mare persons executing the cartificate of surrender’
or by 94 ‘afficer of the nration.) . T

[N Y '
Title__Secretary

By ¥ »
‘ rt L." Harris
405 Lexington Avenue
(Compiate Street Addrass)
New York, New York 10174
Cay Site Zp
Co X I’h}.& —
Swomn to before me and subscribed in my presence this [ _tay of_Eebruary , 1828

7’,}‘ Ac‘n,a@pu‘ (2’4 24_9\
/) biic . v
o /s

SEAL Commigsion Expires /// %]/

tINDA Q. CATALO
NOYARY PUBL G State of New York
No 31-4945916
Qualifiatct o few York Coun

TN TP RN WA TAANEY NS { 19 12 ?‘}
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Secreiaty of Stale

~ g PR s ¥ . s
o113 ST I ST

STATE OF ...... YR
.SS
COUNTY OF b Sukik
Kobert .. Harris belrg first deY sworn,

deposes and says that she/he is president, vicepresidant, secretary or ireasurer (Strike
out words not ¢pplicabls) of The Bldck Clawson Cozipany

that this affidavit is made in compliance with section 1701.86, 1702.47, or 1703.17 (s:n‘ke
out sections not  pplicable) of ine Chio Revised Cods; That said corporation Ras-per-
30N PROPERY X ONBFOIRX XXX XXX LAXXX XXX XAXXXKXKXEXXXXXK L KN XXX X XXXXX XXX (89
oxhas no personal property in any county in the State of Ohio (strike out phrase not
applicable); and that tia net assets of said corporation are sufficient to pay ail personal
property taxes accrued to date.

Ro‘t)ert L. Harris, Secretary

Swom to me énd subscribed in my presencae this . day ot {ebfudr& 19 98

Commission expires M 27/‘ 7‘2
SEAL LINDA Q. CATALO

PUBLIC, Stale of New York
N ARY s 21.4045916

tion in New Yoik (,oum
%ﬁﬂm Ex vauan 37, 16 C ‘/

TRADEMARK
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*

State of New York }“.
Department of StateJ

I hereby certify that the annexed copy has been compared with the original docurment in the custody of the
Secretary of State and that the same is a true copy of said original.

Wimess my hand and sl of the Deparnmens of e on APR 1 0 1998

<*OF NEw .,

..,- < }‘O .
. ¢ %
cw k2 -..
P *
...%6 , ﬁ-: Special Deputy Secretary of State
7, KX
.... M’ENT oﬁ ...'
DOS-1266 (5/96) ..'Oooooo".
TRADEMARK
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CERTIFICATE OF INCORPORATION
OF
BC MERGER COMPANY, INC.

Under Section 402 of the Business Corporation Law

The undersigned, being of the age of cighteen years or over for the purpose of forming a
corporation pursuant to Section 402 of the Business Corporation Law of the State of New York, does
hereby certify:

FIRST: The name of the corporation is BC Merger Company, Inc. (hereinafter referred to
as the “Corporation™).

SECOND: The purpose for which the Corporation is formed is to engage in any lawful act
or activity for which a corporation may be organized under the Business Corporation Law, provided
that the Corporation is not formed to engage in any act or activity which requires the consent or
approval first being obtained.

THIRD: The office of the Corporation shall be located in the County of New York, State
of New York. .

FOURTH: The maximum number of shares which the Corporation is authorized to have
outstanding is 60,000, 12,000 of which shall be common shares without par value and 48,000 of
which shall be preferred shares, without par value. The express terms of the preferred shares and
of the common shares are as follows:

1. [A]  Exceptas otherwise made mandatory by law and as otherwise provided by
sub-paragraphs [B] and [C] of this paragraph I, the holders of the common shares shall possess the
entire voting power for the election of directors and for all other purposes, and the holders of the -

preferred shares shall not have any voting power and shall not be entitled to notice of meetings of
shareholders.

[B][1] If at the time fixed for the holdings of any annual meeting of common
sharcholders dividends totaling $2 per share on the preferred shares have not been paid or declared
and set apart for payment for the last eight quarter-annual periods prior to the quarter in which such
annual meeting is held (regardless of whether any dividends have cumulated during such period),
holders of the preferred shares, voting as a class, by the vote of a majority of the shares present in
person or by proxy at such meeting, shail be entitled, at such meeting and at each succeeding annual
meeting of common shareholders until the Corporation’s consolidated net eamnings available for
dividends, as defined in paragraph HI. for the preceding fiscal year are sufficient to pay a full annual

8177294




dividend of $1 and the Corporation out of such camings has paid or declared and set apart for
payment a full annual dividend of $1 and has also paid or declared and set apart for payment all
preferred dividends for past dividend periods with have cumulated pursuant to paragraph 111, to elect
two directors, and the holders of the outstanding common shares shall be entitled to elect the
remaining number of directors. 1f the dividends on preferred shares required to be paid or declared
and set apart pursuant to this paragraph in order that the right of the preferred shareholders to elect
two directors shall terminate are paid or declared and set apart prior to an annual meeting of
shareholders, the terms of office of the directors last elected by the preferred shareholders shall
terminate forthwith and the directors remaining in office may, by a majority vote, fill the vacancies
caused by such termination.

(BJ[2] If a director so elected by the preferred shareholders shall die or resign, the
President of the Corporation shall call a special meeting of the holders of the preferred shares for the
purpose of filing such vacancy; provided, however, that such meting shall not be called if the
remaining time until the date prescribed for the holding of the next annual meeting of shareholders
is 90 days or less.

[B][3] No failure or delay by the holders of preferred shares in exercising their right
to elect directors shall affect the election of the remaining directors or the taking of other action at
any meeting of shareholders.

[C]  Solong as any preferred shares are outstanding, in addition to any other vote
or consent of shareholders required by law, the affirmative vote of the holders of at least two-thirds
of the preferred shares at the time outstanding shall be required for the adoption of [i] any
amendment of these Articles which changes the express terms, or adds express terms, to the
preferred shares in any manner which would materially adversely affect the holders of preferred
shares; provided, however, that the amendment of these Articles to authorize a class of shares or an
increase in authorized number of shares of a class, junior to the preferred shares shall not for the
purposes of this paragraph [C] be deemed to have a material adverse on the holders of preferred
shares; or (ii) any amendment to the Regulations of the Corporation which would materially
adversely affect the holders of the preferred shares.

1. The preferred shares may.be issued only as fully paid and non-assessable shares as
authorized by the Board of Directors, in exchange for common shares.

IIL. Out of the surplus or net profits of the Corporation legally available for payment of
cash dividends. holders of the preferred shares shall be entitled to receive, when and as declared by
the directors, a dividend of $1 per share for each fiscal year beginning September 1, and no more,
payable on September 1, December 1, March 1 and June 1 of each such year, form the beginning of
the quarterty period in which such shares shall have been issued, before any dividends shall be paid
or declared and set apart for common shares pursuant to paragraph 1V. Such preferred dividend shall
he cumulative as to each fiscal year to the extent of the Corporation’s consolidated net earnings are
not suflicient for such purpose, to the extent of the Corporation’s consolidated net earnings available

4177294 ’ l




for preferred dividends for the preceding fiseal year in excess of an amount equal to the preferred
dividends for such preceding fiscal year cither paid or cumulated. “Consolidated net earnings
available for preferred dividends® shall mean the consolidated gross revenues of the Corporation and
its domestics subsidiarics, less all operating and non-operating expenses of the Corporation
(including taxes on income and current additions to reserves), all determined by the independent
certified public accountants who audit the books of the Corporation for the year as of which such
determination is made, in accordance with generally accepted accounting principles. “Domestic
subsidiary™ means any corporation organized under the laws of any state of the United States of
America, Canada, or any province of Canada which conducts the major portion of its business in the
United States of America or Canada and all of the voting stock of which, except directors’ qualifying
shares, is, at the time as of which any determination is being made, owned by the Corporation, either
directly or through domestics subsidiaries. No dividend (other than a dividend in common shares)
shall be paid or declared and set apart for payment for the commons shares pursuant to paragraph
IV in any quarter unless the full preferred dividend for such quarter has been paid or declared and
set apart for payment and all cumulated preferred dividends for preceding quarters have been paid
or declared and set apart for payment. The Corporation shall not purchase any common shares in
any quarter-annual period unless the full preferred dividend for such period and preferred dividends
which have cumulated for prior periods have been paid or declared and set apart for payment.

IV.  The holders of common shares shall be entitled to receive such dividends as may from
time to time be declared by the directors out of any surplus or net profits of the Corporation legally
available for the payment of dividends remaining after all dividends on preferred shares required to
be paid or declared and set apart for payment before any dividend shall be paid or declared and set
apart for payment on common shares pursuant to the preceding paragraph have been paid or declared
and set apart for payment.

V. The rights of the holders of preferred shares and common shares in respect of
dividends shall be at all times subject to the power of the directors from time to time to set aside such
reserves and to make such other provision, if any, as said board shall deemed to be necessary or
advisable for working capital, for additions and improvements to plant and equipment, for expansion
of the corporation’s business (including acquisition of real and personal property for that purpose)
and for any other purpose of the Corporation. » .

VI.  The preferred shares shall be preferred over all other classes of shares of the
Corporation as to both carnings and assets, and, in the event of liquidation or dissolution or winding
up (whether voluntary or involuntary) of the Corporation, the holders of the preferred shares shall
be centitled to receive out of the assets of the Corporation available for distribution to its
sharcholders, whether from capital, surplus or earnings, an amount equal to $22 for each preferred
share, plus an amount equal to all preferred dividends cumulated as provided in paragraph HI which
have not been paid, for every share of their holdings of preferred shares before any distribution of
the assets shall be made to holders of any other class of shares of the Corporation; and in the event
of any such distribution of assets the holders of the common shares shall be entitled, to the exclusion
of the holders of preferred shares. to participate, according to their respeclive shares, upon

33
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distribution of any assets of the Corporation then remaining.  1f upon sny such liquidation,
dissolution or winding up of the Corporation the assets thus distributable among the holders of
prefermed shares shatl be insuflicient to permit the payment to such holders of preferred shares of the
preferential amounts aforesaid, then the entire ussets of the Corporation shall be distributed ratably
among the holders of the preferred shares according to the amount which they respectively would
be entitled to receive if such assets available for distribution as aforesaid were sufficient to permit
the payment in full of said sums.

VI The preferred shares at any time outstanding may, be redeemed by the Corporation
at its election expressed by resolution of its directors, in whole or in part, at any time or from time
to time, upon not less than 30 days previous notice to the holders of record of the preferred shares
to be redeemed given by mail or by publication in such manner as may be prescribed by resolution
of the Board of Directors, at the price (herein called the “redemption price™) of $25 per share, plus
an amount equal to-all preferred dividends cumulated as provided in paragraph I1I which have not
been paid. 1f less than all the outstanding preferred shares are fo be redeemed, the redemption may
be made either by lot or pro rata, in such marner as may be prescribed by resolutica of the Board of
Directors. From and afier the date fixed in any such notice as the date of redemption (unless default
shall be made by the Corporation in providing moneys for the payment of the redemption price
pursuant to such notice) or, if the Corporation shall so elect, from and after a date (herein called the
“date of deposit” and which shall be prior to the date fixed as the date of redemption) on which the
Corporation shall provide moneys for the payment of the redemption price by depositing the amount
thereof for account of the preferred shareholders entitled thereto with a bank or trust company doing
business in the Borough of Manhattan in the City of New York and having capital and surplus of at
least $2,000,000 (herein called the “Depositary™), pursuant to notice of such election included in the
notice of redemption, specifying the date on which such deposit will be made, all dividends on the

preferred shares thereby-called for redemption shall cease to accrue and all rights of the holders
thereof as sharcholders of the Corporation, except the right to receive the redemption price as
hereinafter provided, shall cease and determine. After the deposit of such amount with such
Depositary the respective holders of record of the preferred shares to be redeemed shall be entitled
1o receive the redemption price at any time upon actual delivery to the transfer (if required) and duly
endorsed in blank or accompanied by proper instruments of assignment and transfer thereof duly
endorsed in blank. Any moneys so deposited which shall remain unclaimed by the holders of such
preferred shares at the end of six years after the redemption date, together with any interest thereon
which shall be allowed by the Depositary shall be paid by such Depositary to the corporation.
Preferred shares redeemed or purchased under any provisions of these Articles or otherwise shall not
be reissued, and no preferred shares shall be issued in lieu thereof or in exchange therefor, and such
shares shall be retired form time to time in the manner permitted by law.

FIFTH: The Sccretary of State is designated as the agent of the Corporation upon whom
process against the Corporation may be served. The post office address to which the Secretary of
State shall mail a copy of any process against the Corporation served upon him is United Corporate
Services, Inc., 10 Bank Street, White Plains, New York 10606.
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SIXTH: No holder of shares of the Corporation of any class, now or hereafier authorized
shall have gnypreferential or preemptive right to subscribe for, purchase or receive any shates of the
Corporation of any class, now or hereafter authorized, or any options or warrants for such shares, or
any rights to subscribe for or purchase such shares or any securities convertible into or exchangeable
for such shares, which may at any time be issued, sold or offered for sale by the Corporation.

SEVENTH: No director of the Corporation shall be personally liable to the Corporation or
its sharcholders for damages for any breach of duty in such capacity, provided that nothing contained
in this Article shall eliminate or limit the liability of any director, if a judgment or final adjudication
adverse to him, establishes that his acts or omissions were in bad faith, or involved intentional
misconduct or a knowing violation of law or that he personally gained a financial profit or other
advantage to which he was not legally entitled or that his acts violated Section 719 of the New York
Business Corporation Law.

EIGHTH: The Corporation shall have the right to indemnify any and all directors and
officers to the fullest extent permitted by the New York Business Corporation Law.

IN WITNESS WHEREOF, the undersigned has signed this certificate and does hereby
affirm the statements contained therein as true under the penalties of perjury this // ] day of

- Allj

Jod A. Feldman
oje Incorporator 4

Morrison Cohen Singer & Weinstein, LLP
750 Lexington Avenue ‘
“New York, New York 10022
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