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Cerificate of Amemndunent

WHEREAS, [WTERTHER™, IRC. (FOISHRLY:  INTURNATIONAL Thniiry, COR PonATION)
, o0 A el

a corporation organized under The General and Business Corporation Law has delivered to me
a certificate of Amendment of its Articles of Incorporation and has in all respects complied with
the requirements of law governing the ammendment of Articles of Incorporation under The Gen-

eral and Business Corporation Law.

NOW, THEREFORE, I, JAMES C. KIRKPATRICK, Secretary of State of the State of Missouri,
do hereby certify that I have filed said Certificate of Amendment as provided by law, and that the

Articles of Incorporation of said corporation are amended in accordance therewith.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed the GREAT SEAL of the State of Missouri, at the City

-3 '\‘: - )
of Jefferson, this L eTth day of ”ud‘ ,,,,,,,,,,,,,,,, , 1997
____________ A _(21:_'_:_;;,11_tf?f._.”___"___‘_f_.‘..‘::‘}?z},,,i:;!.-_...__
< Seeretary of State

Deputy Secretary of State
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___________ . e Dollars, 3
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CERTIFICATE OF ANENDMENT
TO
ARTICLES OF INCORPORATICN
oF
INTERNATIONAL THERMAL CORPORATION

Honorable James C. Kirkpatrick
Secretary of State
State of Missourt
Jefferson City, Missouri 65101

Pursuant to the provisions of The General and Business
Corporation Law of llissouri, the undersigned corporation certifiles

the followlng: -

(1) The name of the corporation is International
Thermal Corporation.

The name under which it was originally organized was
International 0il Burner Company.

(2) An amendment to the corporation's Articles of
Incorporation was adopted by the shareholders on March 25, 1969.

(3) The amendment adopted is as follows:

RESOLVED, That the present Articles First, Third, Fifth
and Sizxtn of the Articles c¢f Incorporation of this corporation
shall vbe eliminated and there shall be substituted and added {he

following Articles First, Third, Fifth, Sixth, Eighth and Ninth:

FIRST: The name of the corporation is Intertherm, Inc.
THIRD: The authorized capital stock of the Company
shall consist of 300,00C shares of Preferred Stock, par value

$1 per share (hereinafter called the "Preferred Stock") and



4,000,000 shares of Common Stock,  par value $1 per share (heyein
called the "Common Stock™)-

All of the shares of Common 3tock and Preferred Stock
shall be voting stock and the holders thereof shall be entitled
to one vote for each share of stock standing in thelr names
respectively, except as otherwise previded by law and except as
set forth hereinbelow in Paragraph 8 of the terms of the Preferred
Stock, without distinction between the Common Stock and Preferred

Stock, or between any series of the Preferred Stock.
THE PREFERRED STOCK

1. Subjeect to the limitations hereinafter contained
and to the requiremeﬁts of the laws of the State of Missouri,
authority is hereby vested in the Board of Directors of the
Company from time to time t¢ issue said three hundred thousand
(300,000) shares of Preferred Stock in one or more series and
by resolution or resolutions (any such resclution being herein-

after called the "authorized resolution™),

(a) to fix the distinctive serial designation of
the shares of any such series,

(b) to fix the rate or amount per annum at which the
holders of the shares of any series shall be entitled to
receive dividends, the dates on which such dividends
shall be payable, and the date or dates from which such
dividends shall be cumulative,

(e} to fix the price or prices at which, the times
during which, and the other terms upon which the shares

of any such series may be redeemed,



(d) to fix the amount; payable on the shares of any
series in the event of dissolution or 1llguidation of the
Company,

(e} from time to time to inelyuge additlonal shares
of Preferred Stock which the Company is autnorized to
lssue in any such series,

(f) to determine whether or not the shares of any
such serles shall be made convertible into or exchangeable
for other securities of the Company, Ineluding shares of
the Common Stock of the Company or shares of any other
series of the Preferred Stock of the Company, now or here-
after authorized, or any new class of Preferred Stock of
the Company hereafter authorized, the conversion price
or prices, or the rate or rates of exchange at which such
conversion or exchange may be made, and the terms and
conditions upon which any such conversion right shall be
exercised,

(g) to fix such other preferences and rights,
privileges and restrictions applicable to any such series
as may be permitted by law,

(h) to determine if a Sinking Fund shall be provided
for the purchase Br redemption of shares of any seriles
and, if so, to filx the terms and amount or amounts of such

Sinking Fund.

2. Except as may be otherwise specified by the Board
of Directors in accordance with the provisions of Paragraph 1
of these terms of the Preferred Stock, each share of Preferred

Stock shall be identical with each other share of sald stock.



-

If the amount determined by the Board of Directors to be
declared and pald as dividends on the Preferred Stock shall

be insufficient to pay the full dividend, including accumu-
lations, on all outstanding shares of each seriles, such

amount may be declared and raid on the shares of each series
only 1in the ratio which the full dividend, Including
accumulations, on all outstanding shares of such serles

would bear to the full dividend, including accumulations, on
all outstanding shares of all series. If the amount available
for payment to the holders of Preferred Stock upon llquidation
Or upon any of the other events specified in Paragraph 5 here-
of shall be insufficient to pay the maximum amount to which
the holders of then ocutstanding shares of all series of the
Preferred Stock would be entitled, the amount available shall
be distributed on the outstanding shares of each series in

the ratio which the maximunm amount payable on the cutstanding
shares of such series bears to the maximum amount payable on
the outstanding shares of all series.

3. The holders of Preferred Stock of each seriles
shall be entitled to recelve, when and as declared by the
Board of Directors, outﬂof any funds legally available for
that purpose, cumulative dividends in cash at the rate or
amount per annum and payable on the dates fixed for such
series in the authorizing resolution establishing such series.
Such dividends shall be cumulative, in the case of each
series, from the date op dates fixed by the Board of Directors.

4. So long as any of the Preferred Stock is out-
standing, no dividend shall be declared or paid and no

distribution shall be made on the Common Stock of the Company

.



(other than a dilvidend payable 1n said Common Stock of the
Company) until the full cumulative dividends on the Preferred
3tock of all series up to the end or the then quarterly
dividend period shall have been declared and paid or shall
have been declared and a sum sufficient for the payment there-
of appropriated and set aside for the payment thereof by

the Board of Directors.

5. The Preferred Stock shall be preferred as to
both earnings and assets, and in the event of any liquidation,
dissolution or winding up of the corporation, tHe holders
of the shares of each series of Preferred Stock shall be
entitled to receive, before any distribution shall be made
on the Common Stock of the Company, the amount or amounts
which shall be fixed in the authorizing resolution establishing
such series, plus in every such case a sum equal to all accumulated
and unpaid dividends which shall have accrued on the Preferred
Stock up to the date of payment of the final amount due
thereon. Such sum shall be payable without interest out of
the capital and surplus of the Company. The rights of the
Preferred Stock in the event of the voluntary or involuntary
dissolution, liquidation or winding up of the affairs of the
Company as provided for in any Serles thereof shall not, at
any time prior to the occurrence or authorization of any
sald events, restrict or prevent the Company from vaylng,
from retained earnings or any other funds legally avallable
therefor, dividends on 1ts Common Stock or any other class of
its capital stock, in such amounts as the Board of Directors
may, frem time to time, determine, if the payment of such

dividends at the time of payment thereof 1s not restricted



DY any other of the terms or brovisions of the Preferred Stock
or of any series thereof.

6. Subject to the terms of the authorizing resolution
€stablishing each series of the Preferred Stock, the whole
or any part of any series of Preferred Stock may, at the
option of the Board of Directors of the Company, be redeemed
at any time or from time to time, at the redemption price or
prices fixed by the authorizing resolution establishing such
series, which in every such case shall include an amount equal
to all accumulated and unpald dividends which shall have
accrued on the shares to be redeemed up to the redemption
date. No shares of.Preferred Stock shall be redeemed unless

at or prior toc the date fixed for the redemption thereof all
cunulative dividends on all other outstanding shares of
Preferred Stock up to the quarterly dividend date next preceding
the date fixed for redemption shall have been pald or declared
and a sum sufficient for the payment thereof set apart for
such payment. If less than the whole of any series of
Preferred Stock shall be redeemed at any time, the stock so
te be redeemed shall be selected by the Board of Directors by
lot in such manner as ;t may determine; provided, however,
the Board of Directors may selesct which series may be redeemed
in whole or in part.

7. The preferences, priorities, special rights and
speclal powers glven to the Preferred Stock by thé terms
hereof, or to any series of the Preferred Stock by any
authorizing action of the Roard of Directors of the Company
adopted pursuant hereto, may be altered, modifled, changed

or terminated, in such manner as provided by law, upon the

—6-



affirmative vote of the holders of tye.thirds (2/3) of each
series of Preferred Stock issued ang cutstanding whose rights
will be affected by such proposed alteration, modification,
change or termination. No additional shares of the Preferred
Stock except the shares provided for herein shall be authorized,
and no additionai shares of any other class of preferred

stock having a priority over, or entitled to participate on

a parity with, the Preferred Stock shall be authorized, exéept
upon the affirmative vote of the holders of a majority of

each series of the Preferred Stock issued and cutstanding
provided, however, that the authorizing resolution with respect

to any serles of the Preferred Stock may provide that the

.affirmative vote of the holders of a greater percentage of

the shares of such series shall be requlred in order to
authorize shares of any other class of preferred stock having
priorlty over the shares of such series of the Preferred Stock.

8. In addition to the voting rights set forth above
in this Article 4, if, and whenever, six (6) or more quarterly
dividends, whether or not consecutive, on the Preferred Stock
shall be in arrears, in whole or in part, the holders of the
Preferred Stock, including all series thereof, voting as a
single class, shall have the right to elect two (2) Directors.
In such event, the remainder of the Directors shall be elected
by the holders of the Common Stock and Preferred Stock, voting
as a single class.

Whenever all arrears in dividends on the Preferred
Stock then outstanding shall have been paild and dividends
thereon for the current quarterly period shall have been

paid or declared and a sum sufficient for the vayment thereof

-T-



set aslde, then the pignt of the holders of the Preferred stoey
to elect such numver of Directors shall cease, but subject a1-
ways to the same provisions for the vesting of such voting
rlghts in the case of any simllar future arrearages 1in dividends,
At any time after such voting power shall have so ‘
vested in the Preferred Stock, the Secretary of the Corpor-
ation may, and upon the written request of the holders of
record of ten per cent (10%) or more in number of shares of
the Preferred Stock then outstanding, addressed to him at
the principal office of the Company in the State of Missourti
shall call a special meeting of the holders of the Preferred
Stock for the election of the Directors to be elected by
them as herein provided, to be held within thirty (30) days
after such call and at the place and upon the notice provided
by law and in the By-laws for the holding of meetings of
stockholders; provided, however, that the Secretary shall
not be required to call such speclal meeting in the case of
any such request received less than ninety (90) days before
the date fixed for any annual meeting of stockholders. If
any such special meeting required to be called as above
provided shall not be called by the Secretary within thirty
(30) days after receipt of any such request, then the holders
of record of ten per cent (10%) or more in number of shares
of the Preferred Stock then outstanding may designate in
writing one of thelr number to call such meeting, and the
person so deslgnated may c¢all such meeting to be held at the
place and upon the notice above provided, and for that purpose
shall have access to the stock ledger of the Company. No

such speclal meeting and no adjournment therecof shall be

-8
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meeting of the stockholders. or. a special meetin-. held: in-

place thereof next succeeding the time when the nolders of

Lt
I'-..r“ (’.-)3

the Preferred‘Stock;become;entipleq‘tqle;gqtgbigocpg
above provided.

In case (i) the authorized number of shares. of the,
Preferred Stock shall be Increased, and such additional shares:
issued, or in case (i1) a class of preferred stock other. than.
the Preferred Stock, ranking prior to or on a parity with
the Preferred 3tock as to diyi@end; or, ip;liguiQagiqnl shaiy
he created and iséued; nothipg:heygin_cqntaipgd_shg%; prevent
any such additional shares of the Preferred Stock or the
shares of' such other class oft preferred stock, from being

given the right, in case dividends thereon or sinking fund

B

requirements, if any, thereof shall be in arrears, ;Q qu%
Stock and to have and exercise pari passu with the sharesg
of Preferred Stock entitled to vote on any matters, any and
all the voting rights and powers hereinbefore set ﬁptt@ w;tg
respect to the Preferred Stock, and nothing he?e%n contaiq@q
shall prevent the giving of additiona; votlng power, nq@
inconsistent with that granted herein to the Preferred StQQFi
to any class of preferred stock chg; thap thg Ereferred S§9°¥:
9. UNo holder of the Preferred Stock of any sgpig§
shall be entitled as of right to subscribe for, purchasge or
receive any part of any new or additional issue of ;tock_3
of any class or series, whether now or hereafter authqrizgq?
or of any bonds, debentures or other securities convertib%g

into stock, of any class or seriles; and any and all sugh

-9~



pre—emptive rights are hereby expressly denied to the Preferrcd

Stock.
THE COiui0d STOCK

1. Subject to the provisions of Paragraph 4 of the
terms of the Preferred Stock hereinabove, dividends, payable
in cash, in the Common Stock of the Company, or otherwise,
may be declared and paid on the shares of the Common Stock:
of the Company from time to time out of any funds or property
legally available therefor, and in the event of any such
declaration or pay@ent the holders of Common.stock of the
Cempany shall be entitled, to the exclusion of the holders
of the Preferred Stock, to share therein.

2. In the event of any liguidation, dissolution or’
winding up of the corporation, after distribution and payment
in full shall have been made to the holders of the Preferred
Stock in accordance with the terms of Paragraph 5 of the
Preferred Stock hereinabove, the remainder of the assets,
if any, of the Company shall be distributed pro rata among
the holders of the Common Stock of the Company.

3. The holders of the Common Stock shall have no
pre-emptive right to subscribe for or purchase any shares
of any series of the Preferred Stock, whether or not the
shares of any such series shall be convertible into shares
of the Common Stock or any other security of the Company,
and whether or not such shares shall be sold for property
or cash or both, and any such pre-emptive right which might
otherwise exist is hereby expressly waived by each holder

of the Common Stock.

~10-



FIFTH: The number of Directors of the corporation
shall be seven (7).

.~ SIXTH: The duration of the corporation shall be
perpetual.

EIGHTH: The BRoard of Directors 1s expressly authorized
to make, adopt, alter, amend and rcpeal from time to tirme
the By—iaws of thé corporation, subjJect to the right of the
stockholders to alter or appeal the By~-laws made by the
Board of Directors.

NINTH: The corporation reserves the right to amend,
alter, change or repeal any provisions contained in 1its
Articles of Incorpofation in the manner now or hereaftep
prescribed by law and all rights ang powers conferred herein

on stockholders, directors and officers are subject to this

reserve power.

(4) On the date of the adoption of the foregoing
amendment, the Company had 11,010 shares of Common Stock,
par value $100 per share, outstanding, the only class of capital
stock of the Company .then cutstanding, all of which were entit-
led to a vote thereon.

{5) The numbér of shares voted for and against

the Amendment was as follows:

Number Number
Voted For Voted Against
Common Stock,
par value
$100 per share 11,010 -0-

(6) As a result of the foregoing Amendment the

capltalization of the Company was increased from $2,000,000

-11-



consisting or 20,060 spares of Commeon Stock, par value $100 peyp
share, to an aggregate of $4,300,000 consisting of 4,000,000
shares of Common Stock, par value-$1 per share, and 300,000
shares of Preferred Stock, par value $1 per share.

(7) As a result of the foregoing Amendment each
presently 1lssued and outstanding share of Ccmmon Stock, par
value $100 per share, shall be converted into and become, upon
filing of thils Certiflcate of Amendment of the Articles of
Incorporation with the Secretary of State of [Missouri, r*éﬁfffﬂfﬁfj
shares of Common Stock, par value $1 perp share, and new cer-
tificates representing the Common Stock, par vélue $1 per
share, in the proper amounts shall be issued to the holders

of Common Stock, par value $lOO'per share, upon surrender and

cancellation of the certiflcates therefor.

IN WITNESS WHEREOF, the undersigned Jordan L. Heiman,
President, has executed this instrument and Isaac E. Young,
Secretary, has affixed the corporate seal hereto and attested

-

Lhe
sald seal on the Jb™ day of March, 1969.

INTERNATTONAL THERMAL CORPORATION

i

i

President ~.J

A
;

S
I ;

ATTE@%: ' | ;

'y g
s ,
g Ly
PR 5 . ’-'4'!,'1—‘-&«“ "l '
Secretary :/

STATE OF MISSOURI )

_ )Ss.
CITY OF ST. LOUIS )
I IR
I, 7l N e , a Notary Public, do

A

hereby certify that on this ;?ff?day of March, 1969, personally
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appeared before me JORDAN L. HEIMAN, who, peing by me first duly

sworn, declared that he is the President of International Thermal

Corporation and that he signed the foregoing document as President

of the Corporation, and

are true.:

that the statements thereiln contained

K
¢

P -
Al

AR
N (_{'(,.; <y (,éﬂ"/‘

My Cormission Expires:

My Ceminissiva L
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Notary Public

dras dug 17, 18R



