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CERTIFICATE OF MERGER
OF
DIAMOND INTERNATIONAL CORPORATION
b INTO
DIAMOND (Usa) INC.

The undersigned. corporatlon organlzed and existing
under and by virtue of the General Corporatzon Law of the State

of Delaware,

DOES HEREBY CERTIFY:

FIﬁST: The name and state of incorporation of each

of the constituent corporétions of the merger is as follows:

NAME f ‘ ‘ STATE OF INCORPORATION
DIAMOND INTERNATIONAL COR?ORATION i Delaware
Diamond (USA) Inc. | : Delaware

SECOND: An Agreement and Plan of Merger between the
parties to the merger has been approved, adopted, certified,
executed and acknowledgedlby each of the constituent corpora-
tions in accordance with the,requirements of Section 228 and
subsection (¢) of Sectionié51 of the General Corporation Law

of the State of Delaware.

THIRD: The name of the surv1v1ng corporation of the

merger is Dlamond (usa) Inc., herewith changed to DIAMOND INTER-
NATIONAIL CORPORATION ! /

FOURTH: The Certificate of Incorporation of Diamond
(UsA) 1Inc. has been amended and restated, and a copy of the Restated

Certificate of Incorporatlon is attached hereto.




733 Thirgd Avenue, 17.

New ?ork, New York 100

SIXTH: A copy o
be furnisheg by

out cost to any

DIAMOND (pyga) INC.
Dated: ‘

September 29, j1gg5

By

! Vice President




is Diam
a

1 Certificat

ond (Usa) Inc.
the Stat

e of Incorporation
e. of Delaware was Aprij 2
2.

Thié Restateg Certificate of Inco
States ang int

€r amendg the ¢

égrates and furtp
Incorporation o

IPoration ye.
ertificate of

nder ¢
tle g

@ aggregate Number of
! authoy i

Shareg
ity ¢o i i

which the
]

‘8enior ¢qo
idends and




; gnation of Series. of ¢he 103
‘¢ Preferre

d Stock the
00 sh

C

e sharag of
non-nssessa-

emed, ang aljl
Purchaseq or

Series c

e
ock ang
Series C Pre-

outstanding) but
acknowledg
3 of the ¢

Betting for
had p

to authorj+
the certificate of




Preferreg Stock of DIC
‘Series ¢ Preferred Stoc
DIC into the Corporatiom;
Stock shalj

1 interest;
the shares: of Series ¢
the effective date of the Lmp M

ferred Stock wi
time of n
distriby
Cumulati
Preferred Stock to

Period shall

Stock shall p
thenmn, before

Corporation 8
series of sto




e r

Make pa 5 on
on gh

ratably i

Shareg of any g
in accordance wi
8uch Shareg are

the Preferea
respectively entitleq,
For thefp
conveyance, exchange
securitie ‘

n as Provideg b

Serieg ock
directors or
th

If

Stock shall p

8ix guarterly

the holders of

8Such right as

the
OCk to e

Prefe

i
)

r'red st







thi rds of the
C Preferre

; Provided
tion

’




‘20244
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‘case less than all the shares of Series C Pre-
. Tepresenteq by any certificate are redeemaed, g
icape shall be issued representing the unredeemeq

Thefshares of the Series C Preferreqg Stock shali not
be entitleg to the benefit of any sinking fund Oor purchase
fund. ;

i Conversion. Each share of the
shall be converti

.

: Each holder of Series C Preferred Stock desiring to
eéXercise his right of conversion shall deliver written notice
of his election to convert Series C Preferred Stock, i

the names and addresses of the persons to whom the ca

be issueq, and shall Surrender the certificate for such shares
of Series C Preferred Stock, duly endorsed or assigne

transfer (unless such endorseme
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all Purposes,
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Poration to ‘the holders of Series C Preferreg Stock.
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1.D. 1In the event that the Net Worth of the
Corporation as shown on an audited consolidated balance sheet
of the Corporation ‘and its subsidiaries for any fiscal year
shall be adjusted in connection with the declaration or pay-
ment of a dividend, or distribution, redemption or repurchase
' the Corporation

such adjustment has been made,
balance sheet as at the

including a
de to the net worth

Not later than 90
he Corporation
(commencing with i i i ember 31, 1982),
the Corporation shall deliver to each holder of Series a
Preferred Stock audited consolidated statem of income and
i i for such
sheet of the
day of such
audited

operations of the Corporation and its subsidiaries, and shall
be accompanied by a letter from an ublic ac-
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consolidated financial statements of the Corporation and its
subsidiaries for the period under review, such person or firm
has obtained (a) any knowledge that any unaudited consolidat-
ed statement of income for any interim period during such
fiscal year or any unaudited consolidated balance sheet which
is delivered to the holders of the Series A Preferred Stock
pursuant to this paragraph 1.D. has not been prepared in
accordance with generally accepted accounting principles or
(b) any knowledge of any violation by the Corporation exist-
ing during such fiscal year in the observance of paragraph
1.C. of this paragraph 1 which has not been consented to by
the holders of Series A Preferred Stock, and, if any knowl-
edge of any such violation is stated in such certificate to
have been obtained,: specifying each such violation.

1.E.. So long as any shares of the Series A
Preferred Stock shall be outstanding, if there shall be any
declaration or payment of dividends upon, any distribution
upen, or any redemption or repurchase of, any shares of Com-
mon Stock or any shares of any class or series of stock rank-
ing junior as to dividends or assets to the Series A Pre-
ferred Stock in vioclation of either paragraph 1.B. or 1.C.,
and, in the case of a violation of paragraph 1.B., such
violation has not been corrected within 60 days of receipt by
the Corporation of notice from any record holder of any
shares of Series A Preferred Stock, or, in the case of a
violation of paragraph 1.C., the Net Worth of the Corporation
shall not have been restored to an amount ecual to the aggre-
gate liquidation value of all shares of Series A Preferred
Stock and of all other shares of the capital stock of the
Corporation ranking: prior to or pari passu with the Series A
Preferred Stock as to' dividends and assets then outstanding
within 90 days of any such declaration, payment, distribu-
tion, redemption or repurchase or within 60 days of receipt
by the Corporation of notice from any record holder of any
shares of Series A Preferred Stock directing that the Net
Worth of the Corporation be so restored, whichever is later,
the Series A Preferred Stock, at the option of the holder
thereof, shall thereupon be immediately redeemable, in whole
or in part, at a price per share payable in cash equal to the
sum of $1,000 plus an amount equal to all accrued and unpaid
dividends thereon (whether or not declared). Such right of
redemption shall be:without prejudice to any other remedy or
right which a holder of the Series A Preferred Stock may have
by law or in equity. Any notice pursuant to this paragraph
1.E. shall be given by letter, cable, telex, telegram or
other facsimile transmission, all charges or postage prepaid,
directed to the Corporation at its principal executive of-
fices, or to such other person or such other address as the
Corporation may specify in writing to the holders of the
Series A Preferred $tock.

i

-15.
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shall be entitled, .the remaining assets of the Corporation
may be distributed -to.the holders of Common Stock. Notice of
such liquidation, dissolution or winding up, stating the
amount of the Liquidation Payment, a payment date and the
place where the amounts distributable shall be payable, shall
be given by mail, postage prepaid, at least 10 days prior to
the payment date stated therein, to the holders of record of
the Series A Preferred Stock, such notice to be addressed to
each such holder ati such holder's address as shown by the
records of the Corporation. Neither the consolidation nor
merger of the Corporation into or with any other corporation
or corporations, nor the sale or transfer by the Corporation
of all or any part of its assets nor the reduction of the
authorized capital stock of the Corporation, shall be deemed
to be a liguidation, dissolution or winding up of the Cor-
poration within the meaning of any of the provisions of this
paragraph 3.

4. VYoting Rights. Except (i) as otherwise
provided by the laws of the State of Delaware, (ii) except
that the holders of the shares of Series A Preferred Stock
shall vote as a class.on any proposed amendment to the Certi-
ficate of Incorporation of the Corporation which would alter
or change the powers, preferences or special rights of the
Series A Preferred $Stock so as to affect them adversely and
(iii) that no shares of any class or series of stock ranking
senior to, or on a parity with the Series A Preferred Stock
as to dividends or assets, shall be authorized or issued
without the approval of the holders of the Series A Preferred
Stock voting as a class, the holders of the shares of Series
A Preferred Stock shall not have any voting rights. In the
case of any vote by the holders of shares of Series A Pre-
ferred Stock, each holder of record of the Series A Preferred
Stock shall be entifled to one vote for each outstanding
share of Series A Preferred Stock held by such holder.

Of the 103,000 authorized shares of the Preferred Stock
the Corporation shall have authority to issue 360 shares of Series
B Convertible Preferred Stock. & The voting powers and the designa-
tion, preferences and relative participating, optional or other

rights, and the qualifications, limitations or restrictions there-
of are as follows: :




Qesignated

) Designation of Series.
Stock Provi, or hereby is
Preferred Stock."

tten
finaj deter.
thdray their

nationally recog-
e 8electeq by
€ shal) accrue

€ final determj.




€ Prorateq
etween the
Vidend Pay-

No decila

ration or







distry
shareg

Paragraph 3
Paragraph 1.B.,
60 days of re

e Corporation
audited con-
£ subsidiar-

The financia}
and balance sheet
génerally ac
atementsg and balance
ail the consolidated




i

record holder of any shares of Series B Convertible Preferred
Stock, or, 'in the case of a violation of paragraph 1.C., the
Net Worth of the Corporation shall not have been restored to
an amount egual to the aggregate liquidation value of all
shares of Series B Convertible Preferred Stock and of all
other shares of the capital stock of the Corporation ranking
prior to or pari passu with the Series B Convertible Pre-
ferred Stock as to dividends and assets then outstanding
within 90 days of any such declaration, payment, distribu-
tion, redemption or repurchase or within 60 days of receipt
by the Corporation of notice from any record holder of any
shares of Series B Convertible Preferred Stock directing that
the Net Wor'th of the Corporation be so restored, whichever is
later, the Series B Convertible Preferred Stock, at the op-
tion of the holder thereof, shall thereupon be immediately
redeemable, 'in whole or in part, at a price per share pay-
able in cash equal to the sum of $1,000 plus an amount equal
to all accrued and unpaid dividends thereon (whether or not
declared). . Such right of redemption shall be without pre-
judice to any other remedy or right which a holder of the
Series B Convertible Preferred Stock may have by law or in
equity. Any notice pursuant to this paragraph 1.E. shall be
given by let:ter, cable, telex; telegram or other facsimile
transmission, all charges or postage prepaid, directed to the
Corporation:'at its pPrincipal executive offices, or to such
other persomn or such other address as the Corporation may
specify in vwriting to the holders of the Series B Convertible
Preferred Stock.

tion to be Paid to hol
other class or series of capital stock ran
Series B Conyertible Preferred Stock.

2. Redemgtion.

2.A. Redemption Price. The Series B Convert-
ible Preferrod Stock shall, subject to section (e) of the
Provisions of the $1.20‘Series C Cumulative Convertible
Preferred Stock, be redeemable as provided in this paragraph
2 at any time after the fifth anniversary of the issuance
therecf, at the option of the holder thereof or at the option
of the Corporation, at a price per share payable in cash
eqgqual to the sum of $1,000 plus in each case
to all accrued and unpaid dividends thereon (

.declared) to'the date fixed for redemption (herein called the
"Redemption Date"), such sum being herein called the :
"Redemption Price." ‘

-23~
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:'rs shall be distributed ratably
among them. Upon any such liquidation, dissolution or wind-~
ing up of the Corporation, after the holders of Series A

the holders of Common Stock. Notice of such liquidation,
dissolution or winding up, Btating the amount of the Liqui-
dation Payment, the aggregate amount payable on liquidation
to holders of the Corporation's Common Stock, as determined
according to whether or not the holders of shares of Series B
Convertible Preferred Stock have elected to exercise their
right of conversion pursuant to pParagraph 3 above, a payment
date and the place where ‘the amounts distributable shall be
payable, shall be given by mail, postage prepaid, at least 45
days prior to the Payment date stated therein, to the holders
of record of the Series B Convertible Preferred Stock, such

capital stock of the Corporation, shall be deemed to be a
liquidation, dissolution or winding up of the Corporation
within the meaning of any of the provisions of this paragraph

alter or change the bowers, preferences or special rights of
the Series B Convertible Preferred Stock so as to affect them
adversely, and (iii) that no shares of &ny class or series of
stock ranking senior to, o on a parity with the Series B
Convertible Preferred Stock as to dividends or assets, shall
be muthorized or issued without the approval of the holders
of the shares of Series B Convertible Preferred Stock voting
as a class, the holders of the shares of Series B Convertible




Preferred Stock shall have no v&ting rights. In the case of

any vote by the holders of shares of Series B Convertible

Preferred Stock, each holder Series B Con-
red i
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B.. COMMON STOCK

Of the 960'authorized‘shares of the Common Stock, the
Corporation shall have authority to issue 600 sha
of Class A Common Steck ("Class A Common Stock"”
shares as shares of Class B ¢
Stock") . P

one vote in respect of
held by such holder. !
as a class shalil have the

Corporation's stockholders. Holders of Class a Common Stock
shall have no right to subscribe for, nor any preemptive right
to purchase, any shares of the Corporation's capital stock.

The Class A Common Stock shall rank pari passu with
the Class B Common Stock with respect to payment of dividends
Or any other distributions and upon liquidation. No dividend
or distribution, whether upon liqui
be paid on any issued
Stock unless a ratable
issued and outstanding

- (2) * Holder o
as a class, shall h
Corporation.

Until the fiffh.anniverséry of the first issuance

of shares of the Corporation's Series B Convertible Preferred
Stock, each holder of Class B Common Stock shall have the

i
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stock, additional author;zed issue of shares of any class or

for stock, or arrying any right to purchase stock, may be issued
and disposed of pursuant to resolution of the Board of Directors
to such persons, firms, corporations or associations, whether
such holdersg ol others, andg upon such terms as may be deemegd
advisable by the Board of Directors in the exercise of itg sole
discretion. S :

(2) - The relative powers, preferences ang rights
of each series of Preferred Stock in relation to the powers,
preferences an rights of each other series of Preferred stock
shall, in each case, be as fixed from time to time by the

of Preferred Stock whether or not the powers, breferences ang
rights of such oOther series shall be fixed by the Board of
Directors as senior to, or on a pParity with, the powers,

preferences and;rights.of such outstanding Series, or any of
them; provided,rhowever, that the Board of Directors may pro-

(4) * Except as otherwise provideg with respect to
the Class B Common Stock, shares of authorized Common Stock
may be issued from time to time as the Board of Directors of

(5) Subject to the applicable Provisions of the
GCL, if any, the authorized number of shares of Class A Common
Stock, Class B Common Stock and Preferred stock may, without
a class or series vote, be increased or decreased from time
to time by the affirmative vote of the holders of a majority
of the stock of the Corporation entitled to vote thereon.

-29-




FIFTH. The name and mailing address of the Sole
Incorporator is as follows: ;

i

Name o Mailing Address

Jane von der Heydé : Suite 2400
. 650 Fifth Avenue
New York, New York 10019

SIXTH. The following provisions are inserted for
the management of the business and the conduct of the affairs
of the Corporation, and for further definition, limitation
and regulation of the powers of the Corporation and of its
directors and stockholdlers:

(1) - The busﬂness and affairs of the Corporation
shall be managed by or under the direction
of the Board of Directors.

(2) * The directors shall have concurrent power
with the stockholders to make, alter, amend,
change, add to or repeal the By-Laws of the
Corporat:ion.

The number of directors of the Corporation
shall be as from time to time fixed by, or
in the manner provided in, the By-Laws of
the Corporation. Election of directors need
not be by .written ballot unless the By-Laws
so provide.

In addition to the powers and authority
hereinbefore or by statute expressly con-
ferred upon them, the directors are here-
by empowered to exercise all such powers
and do all such acts and things as may be
exercised or done by the Corporation, sub-
ject, nevertheless, to the provisions of
the statutes of Delaware, this Certificate
of Incorporation, and any By-Laws adopted
by the stockholders; provided, however,
that no By-Laws hereafter adopted by the
stockholders shall invalidate any prior
act of the directors which would have been
valid if such By-Laws had not been adopted.

SEVENTH. Meétings of stockholders may be held within
or without the State of Delaware, .as the By-Laws may provide.
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NINTH. The CoOrpor reserves the right to amend,
alter., change OT repeal any n contained jn this Cer-
tificate of Incorporation, in t! r now OY thereafter
prescribed by statuter and all rights conferred upon stock~
holders herein are granted subject to° this reservation.

4. This Restated Certi rporation was
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holders in accord ' i 228 a 245 of the
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5, The éapital of the Qorporation will not be Te~

duced by reason of any amendment in this Restated certificate
of Incorporation. T ; ~
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Viee IN WITNEESS WHEREOF, the Corporation has causgeqg
this Restated Cert:ificate of Incorporation to be signegq by
it President ‘and; attested by its Secretary this 29th day
of eptember, 198; P : B

" DIAMOND (Usa) 1nc.

By
. Vice President
Dated: Sseptember 29, 1983

ATTES T

STATE OF OREGON, )

%624‘ . M %«Z& dew&z‘@ : : County of :Klamath }

Filed for record at request of
720 K/Lma&d“g/ 2 ‘ v
‘73«&://7/%* “’é’ //w//‘ Wé; ‘ on this23Td day of_ Nov. AD.19 83
: /‘7‘2 / a_3:21 " o’clock _P M, and duly

; . racorded in Vol.&of Misc.
1 : Page__20235 — ° '
- : EVELYN BIEHN, County Clerk

87417%1(/% Deputy
fen_l 40.00




