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Cortificate of Agreement of Merger of the "VIRGINIA PLYWOOD
CORPORATION", & corporation organized and exlsting under the laws
of the State of Virginia, merging with and into the "BOISE
CASCADE CORPCRATION", & corporation organized and existing under
the laws of the State of Delaware, under the name of "BOISE
CASCADE CORPORATION", as received and filed in this office the
seventh day of June, A.D., 1968, at 11:30 o'clock A.M.;

And I do hereby further certify that the aforesaid Corporation
shall be governed by the laws of the State of Delaware.

In Testimony Whereof, S WWWM my/m/nd

and offfcialseal at Dovex this sevent®  day
June vn%eyea/x veon Lond
Z:eﬁ . o, ai?c{y-eight.

ke Bl

Asf's Sacratary of Siate

Secretary of State
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" AGREEMENT AND PLAN OF MERGER

- LBotwéen

i?'aoxsa CASCADE CORPORATION

.J' A Delaware Corporation

(The Surviving Corporation)

o and

. VIRGINIA PLYVWOOD CORPORATION
A Virginia Corporation

C(the Merging Corporation)

AGREEMENT AND PLAN OF MERGER, dateq the 23d
day of April, 1968, between BOISE CASCADE CORPORATION,

a Delaware corporation (hereinafter sometimes called "Boise

" Cascade™ and sometimes called the "Surviving Corporation"),

" and VIRGINIA PLYWOOD CORPORATION, & Virginia corporation

(nereinarter sometimes called_"Virginia? and sometimes called

" the "Merging Corporation") (which two corporations are herein-

after sometimes called the "Constituent Corporations“ and each
of which two corporations shall be deemed to be "a party to
a reorganization" as defined in Section 368(f) of the Internalf
Revenue Code of 195# as amenoed)

Bolse Cascade was organized under and is now

existing under the General Corporation Law of the State of
Delavare. SR '
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Boise Cascade has an authorized capital of 20,000, 000

- shares of common stock, of the par value of $2.50 each, of
which on the 2d day of April 1968 11 100, 259 shares were
" Issued and outstanding or held in ;tsltreasury, and 6,000,000
shares of $1.40 cumulative'convertiblé'preferred stock (heréin-"
- after "preferred.stock"i without par value; of which on the |
24 day. of April; 1968, 4,361,108 shares;ﬁeré issued and out-
fstanding or held in its treasury; |
Virginia has an authorized capital of 25,000 shares
or common stock par value $10.00 each, of which on the 23d
‘.'day”of Apr?l, 1968, 21,000 shares were issued and outstanding.
| Thé directorsjof the constituent.corporations deem
*“ it advisable ana 1n the best interests of thelr respective
.'..corporations and stockholders that Virginia merge with and
into Boise‘Cascade in aqgordance with the applicable statutes
" of the States of Delaware and Virginia.
- NOW, THEREFORE, the two’corporafions“agree, each
wlth the other,‘to-merge'into a single corporation, which
- shall be Bolse Cascade;‘one of the constituent corporations,
pursuant to the_laws”br the Staté of Deléwarg and the laws of
. the State of‘Virginia,.ana agree upon and prescribe the terms
7[ and conditions or'the merger, the mode of'carrying 1t into
rerfect; and ﬁhe manneyr and bésié'of conveﬁtiﬁg the shares of
 the constituent ‘corporations into shargs'qr“the surviving

- corporation, as follows:
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FIRST: On the cffective date of the merger,

‘ Virginia'shail be merged with'and‘into Boisé Cascade and the

separate existence of Virginia shall cease; the constituent

'corporations shall become a single corporation named "Bolse

Cascade Corporation“; Bolse Cascade Corporation shall.be the

~surviving corporation.

SECOND: The certificate of incorporation of Bolse

~ Cascade as heretofore amended which is set forth as Appendix I
| to this ggreément'and plan of mérger shall continue to beé the

. certificate of incorporation of Boise Cascade until amended in

accordance with the General Corporation Law of the State of

‘Delaware. .

THIRD: The by-laws of Bolse Cascade in effect
immediately prior to the effective date of the merger shall

' continue to be the by-laws of the surviving corporation until

‘altered or repealed in the manner provided by law and such

by-laws. | ‘
" FOURTH: The directors of Boise Cascade immediately

prior to the effective date of the merger shall continue to

hold office for the term specified in the by~laws of Boise

Cascade.

FIFTH: The officers of Boise Cascade immediately

‘prior to the erfec%ive'dape of the merger shall continue to

be officers of the surviving corporation until the board of
directors of the surviving corporétion'sﬂall,otherwise-
detexrmine. : | )

i)
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SIXTH: - The ﬁreatment of the.shares of Boise Cascade
énd of'the outstanding'options and rights to purchase its |
shares and the manner of converting shares of Virginia into
shares'of common stock of Boise Cascade shall be as follows:

1. Each share of common stock of Bolse Cascade .

which is issued and outstanding or held in its treasury

immediately prlor to the effective date of the merger shall

continue to be one full paid and nonassessable share of

~common stock of the par value of $2.50 of Bolse Cascade. -

. 2. Each share of preferred stock of Boise Cascade
vhich is issued and outsténding or held in its ftreasury
immediately prior'tolthe effective date of the merger shall
continue to be one.full pald and nonassegsable'Share of
preferred stock withouﬁ'par value; of Bolse Cascade.

. 3. .All options and rights fo_purchasé shares of
common stock or shares of preferred stock of Bolse Cascade

outstanding immediately prior to the effective date of the

merger shall continue to be outstanding and effective accord-

ing to their terms. '
4, Each share of common stock of Virginia which
ls 1ssued and dutstanding immediétely prior to the effective

date of the'merger shall by virtue of the merger be converted

" into and become, without action on the part of the holder

of such share, two full paid and nonassessable shares of

. common stock of the par value of $2.50 of Boise Cascade,

P
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provided,lhowéver, thﬁt no-fractional shares shall be issued,
but in lieu thereof cash shall be paid to the holder thereof
based on the closing price of the Boise Cascade common stock
on the New York Stock Exchange on.thé effective date of the

merger; and the number of shares of Boise Cascade common stock

. to be issuedein accordance with the foregoing shall be reduced
- accordingly. Each outstandipg certificate for common stock ofw
Virginia shall thereupon be deemed for all corporate purposes

. to evlidence ownership of the number of full shares of common

stock of Bolse Cascade into which the same shall have been
converted at the rate set forth above; provided, however, that
until the holder of such certiflcate shall have surrendered
the same for exchange as set forth hereinafter, no dividend

payable to holders of record of common stock of Bolse Cascade

as of any date subsequent to the effective‘daté of the merger

shall be paid td'such holder with'respéct to the common stock of

'{ Boise Cascade represented by such certificate; bgt'upon surrender

and exchange thereof as hereln provided, there shall.be‘paid to
the record holder of such certificate or certificates for
common stock of Boisé Cascade issued in exchange therefor

an amount wilth respect to such shares of common stock equal

%o all dividends which shall have been pald to holders of

* record of common stock of Boise Cascade between the'erfective

date of the merger and the date of such exchangé.

. AGREEKENT AND PLAN OF MERGER, Page 5



As soon as ?ractiéable.after the effective date -
of the merger; each holder of outstanding cértificétes.for
common stock theretofore issued by_Virginia (except those
certiricates’représenting shares in bespect of which the

holders shall be pursulng thelr remedy as dissenting share-

holders in accordance with the laws of the State of Virginia)
- shall be entitled, upon surrender of the same by'such holdér]
‘for cancellation, as directed by the surviving corporation,

. to recelve new certificates for the number of shares of

common stock of the surviving corporation to which he is

entitled and any cash payment for a fractional interest to

" which such holder may be entitled.

5. On the'effectivé date of thé mérger, any sﬁares
of common stoek of Virginla which are then held in 1ts treasury '
shall be cancelled and retiréd, and no shares of stock of |
Boise Casdade shall be issued in respect,théreof.

6. The surviving corporation ggrées.that it will
promptly pay to the dissenting shareholders, if any,'of

Virginia, the amount, if any, to which they shall be entitled

. under the provisions'bf the Virginia Stock Corporation Act
"with respect to the rights of dissenting shareholders.

SEVENTH:' On the effectlve date of the merger, the

surviving corporation shall possess all the rights, privileges,

powers and franchises as well of a publié as of a private

AGRELMENT AND PLAN OF MERGER, Page 6 . .



- tuent corporations on whatever account, as well for stock

nature, of each of the constituent corporatioos, and all

and singular the rights,‘privileges, powcrs and franchises
of each of soid'corporations, and ali property; real,
personal and mixed, and all debts due to each of the constie

-

subscriptions as all other things in action or bclonginw to

each of such corporations shall be vested in the curviving

corporation; and all property, aoseta, rights, privileges,
powers, franchises and immunities, and all and every other
interest shall be therezafter as'effectuaily the property

of the surviving corporation as they were of the respective

ICOnstituent corporations, and the title to any real estate

vested by deed or otherwise, in either of the constituent

corporations, shall not revert or be in any way impaired by

" reason of the merger; provided, however, that all rights of

creditors and all lions\upon any property'of either of sald
constituent corporations shall henceforth attach to the
surviving corporation, and may be enforced against it to the

same extent as 1f sald debts, liabllitiles, obligations and

. dutles had been incurred or contracted by it

EIGHTH: When the merger becomes effective (a) the:
assets and liabilities of the.constituent:corporations shall

be recorded in the accounting records of ﬁhe surviving

AGREEMENT AND PLAN oF MERGER ‘Page T




Boise Cascade and the capital of Virginia, and the paid-in

|

corporation at the amounts at which they shall be carricd

at that time in the aécounting records of thosé companies,
subject to such adjustments or eliminations as may be made

in accordance with generally accepted accounting princliples, .
ané (b) tﬁe capital of the surviving corporation shall be

an amount eQual to the'totalrat that time of the capital of

| L]
surplus and earned sﬁrplus of the surviving corporation shall

be the total of thé pald-in surpluses at that time of the

- constituent corporatlons and the total of the earned surpluses

at that time of the constituent corporations, respectively,

subject to any changes, adjustments or eliminations which may

be made in accordancd with.generaliy accepted accounting
principles.

NINTH: 'This agreement and plan of merger has beeﬁ
approved by the board of directors of each of the constituent 
corporations and shall be submitted for ;onsideration and
the requisite voté by the stockholders of Virginia at a. ‘
meeting of such stockholders duly called for this purpose.
This agreement and plén of merger'shall‘be'certified by the

secretary or assistant secretary of Bolse Cascade, under the

seal thereof, as to the fact that a vote of the stockholders

of Boise Cascade 1s not:required, and this agreement and plan

- AGRELMENT AND PLAN'OF MERGER, Page 8



of nerger whén duly adopted by the stockholders of Virginia
shall be certified as to this fact by the secretary or
assistan; secretary of Virginia, under the seal thercof,

and shall be acknowledged on behzalf 6f each of the constituent
corporations by thé respective president or vice president

and secretary or assistant secretary thereof. This agreement

and plan- of merger when so adopted, certifled and acknowledged

shall be filed for record in the office of the Secretary of
State of Delaware and recorded in the office of the Recorder

of Deeds of New Castle County, Delaware, all in accordance

with the applicable provisions of the General Corporation Law

of the State of Delaware; and shall be filed with the State

Corporation Commission of the State of Virginia in accordance

with the applicable provisions of the Virginia Stock Corporation

Act; and the officers of each of the constituent corporations
shall execute all such other documénts and shall take all
such other actidn as may'be necessary or advisable to make
this agreement and plan of ﬁerger effective. Notwithstanding

the foregolng, this‘agfeement and plan of merger and the

statutory merger herein provided for may at any time before

it becomes effective be terminated and abandoned pursuant to

any agreement in effect between the constituent corporations.
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TENTH: The ef?ective date of the statutory merger
provided for by this agreement and plan of merger shall be
the date on which the last act required to complete the merger '

~under the respective laws of the State of Delaware and the.
Stete of Virginia is performed. . |

IN WITNESS WHEREOF, this agreement has been executed
by Boise Cascade and by Virginia, and the respective corporate
seals of the constituent corporations have been affixed |

. hereto, all as of the day. and year first above written.

BOISE CASCADE CORPORATION
CORPORATE SEAL .

DE%AwﬁRE ' BOISE CASCADE CORPORATION
93 (Suryiving Corporation)
;J/{ ﬂ) -
fp /}522¢%éac a
ATTEST:. EXECUTIVE VICE PRESII(TT_/
MA -’a é _
'..u ST sfh.ﬁf ’
TJGINIA PLYWOOD - . | yIRGINIA PLYWOOD CORPORATION
OR;%E%TION : L (Merging Corporation) .
ROUTE 1, DANVILLE, VA. \\ \\_ \\~ M\
. . By' \ (I\ll(\ A
_ATTEST

R

‘M/’, %ﬂ/ A,r oot
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IR A The above Agreement and Plan of Merger, having been
”ﬁ"?Jg-*; executed on behalf of BOISE CASCADE CORPORATION, and having
| 1a i peen adopted separately by it in accordance with the pro-
Gt visions of the General Corporation Law of the State of
fl:fﬁ ! Delaware, and the corporation law of the Commonwealth of
2Dl Virginia) the Exocutios b Président of Boise Cascade
;’~}h ! ' Corporation does now hereby execute said Agreement and Plan
NI I EERY of Merger and the Assistant Secretary of said corporation
.}.agﬂ i does now hereby attest saig Agreement and Plan of Merger
I under its corporate seal and by virtue of the Directors and
¢ 52{ stockholders of said Corporation as the duly authorized and
BEREIE N approved act, deed and agreement of saigd corporation, on
;o 1i0 " ¢ this 23pd day of April, 1968, .
i ! ! . . . b ; ':‘ i

BOISE CASCADE CORPORATION
(Survivipg Corporation)

A M | I: .“\“ : . < :
il o x By x/?io? 1’?%245é§,4;4/, -

" Executive Vice Presigént

.......

——

RN

_ =l " 4
R, IR “Assistant Secretary .
PATE OF IDAHO )

N : ) ss..
% COURTY OF Apa )

Be it remembered on this 23rd day of April, 1968,

B fjﬁ?fi'. that personally came before me, a Notary Public in and for
M the county and state aforesaid, R allj equtj '
’cﬁg;jﬁzr Vice President of BOISE CASCADE CORPORATION, a corpora-

fji;“;-ﬂ"_ tion of the State of Delaware, and he duly executed said
a‘;g-;ﬂ , Certificate before me and acknowledged sald Certificate to be

Sttt his aet and deed and the act and deed of saild corporation and T;_ 

T . 'the facts stated therein are true; and that the’'seal affixed
ot to sald Certificate and attested by = Assistant Secretary

R of said corporation is the common or corporate seal of sald.
) £ . corporation. _ . ' o S
ﬁ»vgf; ) IN WITNESS WHEREOF, I have hereunto set my hand and
fot N“@eggwar_orfice the day and year aforesaid.,',‘
: . f: . "‘..\‘%.\1.-..':“‘-{l’q"’ N o e, " . )
. ' il‘f‘k‘%'_-éi.‘. l'.""":"r?':; ".',.‘ ' “. "' R " } B | . i \i .
: .!l gg::‘\e‘ . ﬁ. 7’?}0.‘, ,:"1-.,._ . ‘ . ~. : . ( 4 . /Xz‘% .
_l”':'.': -.i_-'..e :-_'..‘g- . ' JERCEM, 4 _ '{..-
. sngq,a‘ ;: A ‘ B Notary“~Public in and. £o¥ Idaho
;L%e*ylyf;u B T ' Residing at Boise = . SN
£ ;'1:/"‘0 ......... \%\ : ; My Commission Expires: 1/8/72 L
; 4 'J'-"’“;]." ;: \\\‘.‘ ! ’ ’ ’ ' R : - O T
NN Mgy ‘
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CERTIF ICATE

The above Agreement and Plan of Merger having been executed
on behalf of Virginia Plywood Corporation and having been adopted
separately by it in accordance with the provisions of the General
Corporation Law of the State of Delaware and the Corpordtion Law
of the Commonwealth of Virginia, Robert §. Jordan, Jr., the
President of Virginia Plywood Corporation, does now hereby execute
sald Agreement and Plan of Merger, and George B. Buchanan, Jr.,
the Secretary of said corporation, does now hereby attest said
Agreement and Plan of Merger under its corporate seal and by
virtue of the directors and stockholders of said corporation as
the duly authorized and approved act, deed and agreement of said:
corporation, this 23rd day of April, 1968.

o VIRGINIA PLYWOOD CORPORATION
v
IRGINIA P%YEOODlCORPORATION - (the.merging corporation)

S [ |
ROUTE 1, DANVILLE, va, _ \\§ '*{é\?\\ { \\
| By INAGETNNY
Attest: o ' | \3 | “
S A /‘(écc-éu.d T g
ST =T

o=

COMMONWEALTH OF VIRGINIA
CITY OF DANVILLE

Be it remembered on this 23rd day of April, 1968, that
personally came before me, a notary public in and for said City
and Commonwealth, Robert S. Jordan, Jr., the President of Virginia
Plywood Corporation, a corporation of the Commonwealth of Virginia
and duly executed said certificate before me and acknowledged said
certificate to be his act and deed and the act and deed of the
corporation and the facts stated therein are true; and that the
seal affixed to sald certificate and attested by the Secretary of
said corporation is the common or corporate seal of said corpora-
tion, :

IN WITNESS WHEREOF I have hereunto s¢t my hand and seal of

office the day and year aforesaid. jgi%
_ ;o
/7%47/%2f<f> /ffﬁ?ijfx/

ﬁé%i%%Lﬁag' SETLIFF / Notary Bublic U
LIC :

DANV :

. L ZEIEEE, VIRGIND, My ‘Commission expires:

Lo el top Ll By s

Agreemeht and Plan of Merger °

| ' '12'
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CERTIFICATE

I, JOHN E. CLUTE, do hereby certify that I am the
duly elected and acting Assistant Secretary of BOISE
CASCADE CORPORATION (hereinafter referred to as the
"Company"}, and that I make this Certificate for and

. on behalf ‘of the Company.

I further certify that the Agreement and Plan of
Merger dated April 23, 1968 between the Company and

. Virginia Plywood Corporation has been adopted and approved

by action of the Board of Directors of the Company and without
any vote of its stockholders, in accordance with Section

- 251(f) of the General Corporation Law of the State of
‘Delaware. o '

IN WITNESS WHEREOF, I have hereunto set my hand and
the corporate seal of the Company this 22nd day
of May, 1968, o S

RS,

. Assistanf Secretar
OISE CASCADE CORPORATION

BOISE CASCADE CORPORATION
CORPORATE SEAL .~ * - W . .
DELAWARE = . = = . .

1931 oo T
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" VIRGINIA PLYWOOD:  CORPORATION
i .

Certlficate of Secretary Pursuant to Section 251
of the
General Corporatlon Law of the State of Delaware

I, George Buchanan, Jr., do hereby certify that i am the Secre-
tary of Virginia Plywood Corporation,la Virginia corporation (the
'Company), and I do further certify that the_holders of all the issued
and outstanding capital stock of the Companf,cansisting of 21,000'
shares of common stock, being all of a single class, on or befo%e
May 21, 1968, consented to and approvad in writing the Agreement
and Plan of Merger dated Ap:il 23, 1968, between Boise Cascade
Corporation and the Company, and that auch unaniuous written consent
of the stbckholders under the laws of the State of Virginia (Sectlonr
13.1-28 of the Vlrglnia Stock Corporatlon Act) has the same force

and effect as a unanimous vote of stockholders for the adoptlon of

. such Agreement and Plan of Merger.

WITNESS my hand and the seal of the Company this 2 day of

May, 1968. _ |
'VIRGINIA PLYWOOD CORPORATION ' X~ // o 2T / (2 S
SpaL - | - orge Buchanan Jr
ROUTE 1, DANVILLE, VA. - - Ceore /

[SEAL]
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} STATE OF IDAHO )
! o ) ss.
| COUNTY OF ADA )

BE IT REMEMBERED, That on the 22nd day of May, 1968,

persona;ly came before me, Virginla G. Jackson ,

2 Notery Public for the State of Idaho, R. W. HALLIDAY
and JOEN E. CLUTE, An Executive Vice President and the
Assistant Secpetary, respectively, of BOISE CASCADE
'CORPORATION, a Delaware corporation, the corporation
which executed the foregoing Agreement, known to me
personally to be such, and they-acknowledged thé sald
Agreement to be the act and deed of.the signers respec-
tively and tﬁe act and deed of said corporation and that
the facts therein stated’ are truly set forth. -

Given under my'hand and seal of office the day and’

year aforesaid.

-, S8tate Idaho.
Residifig at Bolse, Idaio
My commission explres: July 26, 1970

" Notary ublic in aﬁd izi/the

VIRGINIA G. JACKSON
NOTARY PUBLIC . '
STATE OF IDAHO




STATE OF VIRGINIA

_ CITY OF DANVILLE, To-wit:

Be It Remembere:-i that 'L, ﬂ/,’/ﬁ///.’. Og/fffZ//, a Notary

. _ ] 7 4 I
Public duly qualified, commissione@/z;d swofgfandfgéf;ng in and for

the city and state aforesaid, hereby certify that on this 7%75/'day'

of May, 1968, personally came before me Robert S. Jordan, Jr.,

President, and George Buchanan, Jr{, Secretary, of Virginia Plywood

Corporation, such corporation being a party to the foregoing Agree-

~ ment and Plan of Merger; each such person being bersonally known to

me to be such off}cer, and each acknowledged that the said instru-
ment is his own act and deed, and.the act and deed of said corpora- .
tion; that the signature of each officéf is in his own proper hand-
wfiting; that the seél affixed is tﬂe éofporate seal of the said

corpofétion; and that his act of sealiﬂg and executing said instru-

ment was duly authorized by‘resolution of the Directors of the said

corporation, and that the facts stated therein are true.

IN WITNESS WHEREOF I have herunto set my hand and official
notarial seal, in the Citjﬁof‘Danville, State of Virginia, this ;ﬂ¢fz;

day of May, 1968. R -
| - Brram/ () / 552 S
- "7 Nogdry Publicof Virgidia
BR) S A

My commission expires
R T AT TP Y gt Mry A MG

GAYNELLE J. SETLIFF . -
NOTARY PUBLIC |
DANVILLE, VIRGINIA
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CERTIFICATE OF INCCRPORATION OF
nOTb... CJ'-SV.‘LD.J CO&\A OR-’A::IO‘\

SFras?: The name of this corporation is BOISE CASCADE CORPORATION.

Szeono: Iis principal office in the State of Delaware s located ot No. 100 West Tenth Street, in the

C"‘y o Wilmingion, County of New Castle. The name and address of its resident agent is the Corporation
usy Compary, No. 100 West Tenth Street, Wilmington, Delaware,

Tzmp: The nature of the business, or objecis or purposes to be transacied, promoied or cariied on are:
(¢) To enigage in and c:u'ry on vhe business of acquirix 1g, owning, buying, selling, .c:.sing, mo:-tga'r"'xr'

wnging timber and timberlands, and in manuf seluring, distribubing, .xmr‘:e.,x..g or othenwise
nhmber a nd lu't ocr and all of the various produets thereof, and to carry on in any capacily
any bua.“o,as periaining 10, or which in the judgmens of the company may ai any time be convenient

and lawiully conducted in conjunction with, any of the maiters aicresaid. .

(2} To acquire, own, lease, occupy, use o develop a ..ny lands containing timber or containing cozl,
ircr., manganese, sione or any other ores or mincrals of o,ny nature, or oil or any woodlands or any other
lands for any purposes.

(c) To erect, install and operate lumber mills, sawmills, paper mills, smelters or any ciher mills or
manu:ac:urins plants of any nature. To construct, operz te and equip private logging sailrecads to e
ud operaied only for the purpose of carrying on the business of this corporation and not as a publc

d} To manuincture, purchase or otherwise acquxre invest in, own, morigage, p! ledge, sell, assi

anc iransier or otherwise dispose of, trade, deal in and deal wn,h goods, wares and mervuand:su a
perscn:.l propervy of every class and description.

o,
e
v

aal

d

-

(e} To acquire, and pay for in cash, stock or bonds of this corporation or otherwise, the good will,
‘5, asseis and p roperty, and to undertake or assume the whole or any part of the obligations or
liabilivies of any person, firm, assocmmon or corporation.
(0 ) To aequire, hold, use, scll, assign, lease, grant licenses in respect of, mortzage or otherwise dis-
" pose of lotiers patent of the United States or any Zoveign country, patent rw‘us, iicenses and privilages,

& imveniions, improvements and processes, copyrights, trademarks and trade names.

{z; To acguire by purc’mse subscription or otherw;se and to receive, hold, own, guaranice, scll,

: uSmg.., exchange, wansier, mortgage, pledge, or otherwise dzano» of or deal in and wzh any of the shares

oi ihe capital stock, or any voting trust ce tificates in respect of the shaves of capital SLO\.«.\., serip, w arr“n:s, o
"'i.ua, conds, debentures, notes, trust receipts, and other sceurities, obligations, choses in action and
evidenees of indebtedness or interest issued or cmeatcd by any corporations, joint stock companies, syndi-
ates, ..usoczs.uom, fivms, trusts or persons, public or private, or by the government of the United Swates
of America, or by any foreign government, or by any siate, territory, provinee, municipalisy or othe
nolitical sa.ud.vxsxo or by any governmnental agency, and as owner thereof 4o possess and excreise all th
'r:gnts, wowers and privileges of ownership, including the right o execute consents and vota thereon, an
10 do any and all acts and things necessary or advisable for the prescrva.»zo*x protection, m‘.provem*' s
&nd cnhancement in value thereol,

14 (; »‘

{1y To enter into, make and perform contracts of every kind and des xiption with any person, frm,
associnsion, ¢o wperation, municipality, county, staye body politic or rfovemmcnt or colony or dbpcnde..cy
shersed, . .



() Do borrow ov raise mongys for any of (he prrposes of the corporation and, from e Lo g wilh-
wb Limit as Lo wnount, to draw, make, soeept, endorse, exeoule and issuc promissory notes, Grafts, bills ol
hange, warranis, bonds, debentures aud other nogolinble or non-negotindle instruniciis and cvidences
wdebtodness, and 1o seeurc the paynient of any thereof and of the interest thereon by martgage LG oF
cdge, convayanes or assignment in trust of the whole or any part of the properiy of the corporation,

whether 26 1he time owned or thereafter acquired, and to seil, pledge or otherwise dispose of such bonds or
other oblizations of the corporation for its corporaie purposes. . '

(3} To loan to any person, firm oF corporation any of its surplus funds, cither with or without sceurily.

() To purchase, hold, sell and transfer the shaves of its own capital stoek; provided it shall not use
its funds o droperty for the purchase of its own shares of capital stock when such use would eavse any
" Gmpatimient of its capital except os otherwise permitied by law, and provided further that shares of its’
own canital siock belonging o it shall not be voted upon directly or indirectly.

(1) To have one or move ofiices and to earry on all or any of its operations and business in any of the
states, districts, torritovics or colonics of the United Statos, and in any and all foreign countrics, subjcct to
the laws of such state, distries, temrisory, colony or country. )

{ma) Without restriction or Lmit as to amount to purchase or otherwise sequire, hold, own, imprave, .
convers, morizage, scll, lease, convey or otherwise dispose of or deal in, as a real estate agens, puilder,
conzractor oF oiherwise, real and personal property of every ciass and description in any ofrthe siates,

+ Clsiricss, torvitories or colonies of the United States, and in any and all foreign countrics, subject o the
laws of such state, disiriet, temritory, colony or country. ‘ S

(n) To ¢nier into partaership, joint venture or other arrangement with any person, corporation,
naynersaip or ovner entity or entities for the purpose of engaging in any business or transaction which the’
corporation is suthorized to carry on; and to invest in, lend nioney to, and otherwise assist any such
pavineship or venwure, ‘

I

(o) In zeneral, to eairy on any other business in connection with the foregoing, and to have and
exgreise &il the powers conferred by the laws of Delaware upon corporations formed under the General
Corporation Law of the State of Delaware, and to do any or all of the things hercinbefore set forih to the

same extent as natural persons might or could do. - .

~ The abjects and purposes specified in the foregoing clauses shall, except where otherwise expressed, be in
qowise limited or restiicted by reference to, or inference from, the terms of any .other clause in this certifcaie

¢ incorperation, bus the objects and purposes speeified in each of the foregoing. clauses of this articie shall be
regarded as independent cbjects and purposes.

, Torami: The total number of shaves of all elasses of stoclk which the corporation shall have sutiority o

issuc is twenty-six maillica (26,000,000), of which six million (8,000,000) shares without par value are 1o be of
. & class desimnated Preferred Stock and twenty million (20,000,000) shares of the par value of $2.50 each *
A are to be of o ciass designated Common Stocl. -

i

The designations and the voling powers, preferences and velative, pariicipating, optional or other sneeial
rights, and qualifications, limitations or restrictions thereof, of the Preferred Stock and the Comamon Stock
a7 a8 sollows: "

| 1 The holdars of the Preforred Stoclk, in preference o the holders of Comimon Stock ov any ouier
' Junicr Suock, shall be entitled to receive, as end when declared by the Board of Direclors ouv of any du
. legelly available therefor, cash dividends at the rate of One Dollar and Forty Cents ($1.40) per year, cndn
,oro, peyable quarierly on the 1st day of February, May, August and November, respectively, in eac
year. Such dividends shall be cumulative (whether or not in any quarterly dividend period thera shail be
fuzds of tho cornoration logally available for the payment of such dividends) from February 1, 2885 as to

ol skares initially issued (the first such dividoad or such shares to be payable May 1, 1665) and otberwise
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{he qrarterly dividend paymont date next preceding the dale of issue of such shares, The term “Junior
i, whenever used in this Avbicle Pourth with refevence 4o tho Preforrad Stock, shall racun any stock
whe eorporation over which the Prefored Stoek has preference in the payment of dividends or in the
viouiion of assets in any Jiquidation or dissolution or winding up of the corporation, and shall include
Conimon Stock. '

No dividend shall be paid upon, or declared or set apart for, any share of Preferred Stoek for an
quarlerly dividend period unless ab the samo time a like proportionate dividend for the same quarterly
dividend period shail be paid upon, or deelared and set apart for, all shares of Preferred Stock then issued
and outstanding and entitled to reecive such dividend, ‘

1 Qa4

In no event, so long as any shares of Preforred Stock shall be outstanding, shall any dividend, whether

in casi or property, be paid or declared, nor shall any distribution be made, on Common Stock or other
Junior Eiock nor shall any shares of Comumon Stock or other Junior Stock be purchased, redeemed, or
othenwise acquired for value by the corporation, unless full cumulative dividends on the Preferred Stock for
o allpast Guarterly dividend periods and for the then current quarterly dividend period shall have been paid

i » declaved and a sum sufficient for the payment thereof set apart. The foregoing provisions of this para-
graph shall not, however, apply to a dividend payable in Common Stoek or othier Junior Siock or to the
acquisition of shares of Common Stock or other Junior Stock in exchange for or through application of the
proceeds of the sale of, shares of Common Stock or other Junior Stock.

N Subject to the foregoing, the Board of Directors may declare, out of any funds legally availabl
© - therelor, dividends upon the then outstanding shares of Common Stock, and shares of Profersed Stock
shall not be entitled to share therein, '

2. The holders of shares of the Preferred Stock shall have the right, at their option, to convers all or

auy part o1 suca shares into shares of Common Stock of the corporation at any time on and subject to the

following terms and conditions:

(A) The shares of Preferred Stack shall be convertible ot the office of the Transier Agent for

such stoek, in the Borough of Manhattan, the City of New York, and at such other place or places,

il any, as the Board of Directors of the corporation may designate, into full paid and non-assessable

shares (ealeulated as to each conversion to the nearcst 1/100th of o share) of Common Stock of the

; . corporation at the conversion price in effect at the time of conversion determined as hereinafier pro-
o © vided, each share of the Preferred Stock being taken at $28.25 for the purpose of such conversion. The
B price at which sharos of Common Stock shall be delivered upon conversion {(herein called the “con-

P version price’’) shall be initially $45 per share of Common Stocl (i.e., at an initial conversion rate of

sixty-Bve cne hundredths (85/100) of one share of Common Stack for each share of tho Preferred
tock) (which conversion price and rate wers adjusted, as a result of the two-for-one' spiit of the

e Common Stock in Apsil 1066, to $22.50 and 1.3 shares of Common Stock for each share of Prefersed -

Stock, respectively) provided, however, that such conversion price and rate shall be subjecs o adiust-
P ' ) ]

ment from tinve to time in certain instances as hereinafter provided. The corporation shall make no.+~
payment or adjustment on sccount of any dividends accrued on shares of the Preferred Stoek sure..
rendered for conversion or on account of any dividends on Common Stock issued on conversion. .
In case of the call for redemption of any shares of the Preferred Stock such right of conversion shall

cease and termiinate, as to the shares designated for redemiption, at the close of business on the last

business day preceding the date fixed for redemption unless default shall be made in the paymens of o

the redemiption price.

(3) Bciore any holder of shares of the Preferred Stock shall be entitled” to converi the sam

' -+ into Comumon Siock he shall surrender the certificate or certificates therefor, duly endorsed to th
L . ecrporation or in blank, at the office of the Transfer Agent hereinabove meationed or at such other
' " place or places, if aay, as the Board of Directors of the corporation may have designated, and shall
giva writien notico to the corporation at said office or place that he elects 10 convert the same and
* sball state is writing therein the name or names (with addresses) in which he wishes the certifeato o

P



certitentes T Comion Stoek 1o Do fssued. The corporstion will, as sooh as practicablc thereafter,
s and deliver at sald oflice or place 1o such holder of shares of the Preferred Slock, or to his nemince
or notiness, cortificates for the number of full shaves of Common Stock to which he shall be enditled
as alovesaid, togevher with eash or o serip eevtifeato in licu of any iraclion of a share as hercinafior
provided. Shares of the Prefeived Stock shall be deemed to have been converted as of the close of
business on tho date of the surrender of such shares for conversion as provided above, and the pezsen
o: persous entitled o reccive the Common Stock issuable upon such'conversion shall be (reated for all
purposes as the record holder or holders of such Common Stock as of the closo of business on such dzte.

Stocic for a consideration per share less than the conversion price in elfect immediately prior to such
isstie, then forthwith upon such issue said conversion price shall be reduced 4o a price (calculated to
the nearest cent) determined by dividing (i) as amount cqual to the sum of (%) the total number of
held in the Treasury) multiplied by the initial conversion price of $45 and (¥) the aggregate of
the amounts of all consideration, if any, received by the corporation upon all issues of shares of Com-
mon Stock aller February 1, 1963, loss (2} the aggrogate of the amounts of all dividends and oither

distribusions, if any, other than dividends payable in. eash out of carned surplusor in shares of Com-

mon Stoci or other Junior Stock, which have been declared or paid after February 1, 1563 in respect

- of Comumon Stock of the cor oration, by (ii} the total number of shares of Common Stock outstanding
o

immediately after such issue; provided, however, that there shall be excluded from the foregoing com-
putation ail sharos issued after February 1, 1963 (and the consideration received for such sharos) as

Jollows: (1) shares issued upon conversion of shaves of tho Preferred Stock, (2) shares issucd to offcers

and employces of the corporation or any of its subsidiaries upon their excreise of stock purchiase

options {under stock option plans or stock purchase plans), whether such opiions are in existence on. -

Februavy 1, 1065 or are granted after that date, (3) up to 40,061 shares issued pursuant to obliga-
tions of the corporation in existence on February 1, 1965 (which number shall be proporiionately

adjusted to refiect any stock dividend, stock split, or combination of shares) and (4) freasury shares -

50.d jor cash or exchanged for property, provided such treasury shares are acquired afier the frst
date on which any shares of the Preferred Stock are issued,

Anything in this Section 2 to the contrary notwithstanding, the corporation shall no be required

®5 zive eSect to any adjustment in the conversion price unless and until the cumulative net effect of

ne o more adjustments, determined as above provided, shall have resulted in & reduction in the

‘conversion prica of at Jeast fifty cents (50¢), but when the cumulative net effect of more than one

acjusiment so determined shall be to reduce the conversion price by at least 7ty cents (304, such

reduction in the conversion price shall thereupon be given effect.

For the purpose of this paragraph (C) the‘following provisions (1) ﬁhrough (8), inclusive, also .

shall ba applicable:

(1) In case of the issue of any shares of Common Stoclk for cash, the consideration received

by the corporation therefor shal] be deemed to be the amount of cash reccived by the corporation

for such shares.

2) In case of the issuc (otherwise than upon conversion or oxchange of obligations or

shares of stock of the corporation) of any shaves of Common Stock for a consideration other |
ihan cash or a consideration a part of which shall bo other than cash, the amount of the consids ©

eration other than cash received by the corporation shall be deemed to be an amount cqual to
~tho then curreat market valuo of the shaves of Common Stock 50 issued, irrespective of the
aceounting treatmient of the issue of such sharves. : :

(3) In case of the issue of any shares of Common Stock ﬁpon the conversion or exchange of
-any obligations or of any shaves of stock of the corporation, the amount of tho consideration ro-

(C) In casa the corporation shall at any timo or from time to time issue any shaves of its Coramon’

shaves of Common Stock outstanding at the ¢lose of business on February I, 1965 (excluding shares -



ceived by the corporation for such Common Siock shall be deered to be the considerstion
recoived by ihe corporation for such obligations ov shares so converied or exchangod, plus any
eonsideration or adjustiiont paymens received by the corparstion in connection with such cone
version or exchange. If obligations or shares identical with tha obligations or shares so converted
or exchianged havo been originally issued for difforent amounis of consideration, then the anount
of consideration received by the corporation upon the original issuance of each of the obligations
or shares 50 converied or exchanged shali be deemed to be the average amount of the considera
tion received by the corporation upon the oviginal issue of all such,oblizations or shares. The

o

amount of consideration reecived by the corporation upon the original issue of the obligations or

shares so converted or exchanged and the amouns of the consideration or adjustraent payraeat, if
any, received by the corporation in conncetion with such conversion or exchange shall be deter-
mined in the same manner as provided in subparagraphs (1) and (2) above with respeet to the
consideration received by the corporation in case of the issue of any shares of Com:non Stocl;
provided, however, that if such obligations or shares of stock so converted or exchanged shall
have been issued as a dividend upon any stock of the corporation, the amount of the consideration

receivad by the corporation upon the original issue of such obligations or shares of stock so cone

veried or exchanged shall be deemed $o be the value of such obligations or shares of stock, as of the

date of the adoption of the resolution declaring such dividend, as determined by the Board of

- Direciors at or as of that date.

() For the purpose of determining the amount of consideration received by the corporation
for the issue of shaves of Common Stock or for obligations or shares of stock of the corporation
converied into or exchanged for shares of Common Siock as specified in the foregoing sub-
paragraphs (1), (2) and (3), no deduction shall be made for such reasonable compensation o2
iiscount in the sale, underwriting, or purchase of such obligations or shares by uncerwriters or

Cealers or others performing similar services or for such reasonable expenses incurred in connection *

therewith as may be paid or allowed by the corporation.

{5) In the casc of the issue of any shares of Cominon Stock as a dividend, the agaregate
number of shares of Common Stock issued in payment of such dividend shall be deemed to have
becn issued at the close of business on the record date fixed for the determination of stockholders
entitied to such dividend and shall be deemed to have been issued without consideration; pro-
vided, however, that if the corporation, after taking such record, shall legally abandon its plan so
1o issue Common Stock as a dividend, no adjustment of the conversion prics shall be required by

- reason of the taking of such record,

{6) The number of shares of Common Stock at any time outstanding shall exclude 21l shares
ol Common Stock then owned or held by or for the account of the corporation and skall jaclude

all shares issuable in respect of outstanding scrip or other certificates represealing fractional fn-
,terests in Common Stock (except serip issued for any fraction of a share which would otherwisa

be issuable upon conversion of shares of the Preferred Stock).

e

'(7) The amount of any dividend or other distribution in property (including obligations

as determined by the Board of Dirsctors at or s of that dato.

(8) The terms “jssuc” and “issued” as used herein shall include the transfer and delivery of
weasury shares by the corporation.

© or ovher securities of the corporation other than Common Stock) shall be deermed to be'the
“value of such property as of the date of the adoption of the resolution declaring such dividend,

(D) In case the corporation shall at any time subdivide its outstanding shares of Common

Stock into a greater number of shares, whother upon & reclassification or otherwise, the conversion
price in efoct immadiataly prior to such subdivision shall be proportionataly reduced, and, conversely,
in caso tha oulstanding shares of Common Stock of tho corporation shall be combined inta a swaller

.
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. interests theraaftor of the holders of the Preferred Stock, to the end that the provisions se

. day, and of general cireulation in the Borough of Manhattan, the City of New York.

numver of shaves, the conversion price in cfioct immediately prior to such eombinution shall be
Proportionately inereased. ' |

o
the vapiini siock of, the corporation or in case of, and as g condition to, the consolidation Or merger
ol the corporation with or into anothor eorporation, cach share of the Preferred Stock shall be con-
veriible into the number of shares of stock or other seeuritics or property to which a holder of Lhe
numbder of shaves of Common Stock of tho corporation’ deliverable upon gonversion of such share of
the Preferred Stock would have been entitled upon such reorganization, reclassification, consolida-
vion or merger; and, in any such case, appropriate adjustient {as determinad by the RBoard of Dircc-
tors) shall be made in the application of the provisions hevein set forth with respect to the rights and

(%) 1o case of, and 08 a condition Lo, any capital reorganization of, or any reciassification of

ol
v sGIu
hevein (including provisions with respeet to changes in the conversion price) shall thereafter be
applicable, as nearly as reasonably may be, in relation to any shares of stock or other sceuritios or
properiy thereafter deliverable upon the conversion of the shares of the Proferred Stock.

(I Whenever the conversion price is adjusted as herein provided, the Treasurer of the cor-
poration shall compute the adjusted conversion brice in accordance with this Scction 2 and shall
repars a cerlifieate setting forth such adjusted conversion price and showing in desail the fnets upon
which such adjustment is based, including a statemont of the considerationweceived or to be received
by ihe corporation for any shares of Common Stock issued or deemed o have been issued, and such -
ceriificate shall forthwith be filed with the Transfer Agent or Agents for tha Dreferred Stock. The
corporation shall also forthwith cause a notice setting forth the adjusted conversion priee and the
resson for such adjustment to be mailed to the holders of record of the Proferred Stock and io be
published onceina newspaper printed in the English language, customarily published on each business

(G) In ease:

(1) the corporation shall declare a dividend or any other distribution payable otherwiso -
than iz cash out of earned surplus; or ‘

(2) the corporation shall authorize the granting to the holders of its Common Stock of
rights ‘o subscribe for or purchase any shares of stock of any class or any other rights ; or

e
¥

{3) of any capital reorganization of, or any reclassification of the capital stock of, the - .
corporation, or of any consolidation or merger of the corporation with or into anovher corpora-
iion, or of any conveyance of all or substantially all of the assets of the corporation; or o

(4) of the voluntary or involuntary dissolution, liquidation or winding up of the corporaiion’ -

then, and in any such case, the corporation shall cause to be mailed to the Transfer Agent or Azents
Jor the Proferred Stock and to the holders of record of the outstanding shares of the Preferred Stock, i°
at least ten (10) days prior to the date hereinafter specified, a notice stating (x) the date on which a |'
reeerd is to be taken for the purpose of such dividend, distribution or rights, or, if a record is not to bo
taken, the date as of which the holders of Common Stock of record to be entitled to suclh djvie

dend, distribution or rights are to bo.determined,or (¥) the date on which such reorganization, reclass- i

ification, consolidation, merger, conveyance, dissolution, liguidation or winding up is to take place, ¢
and tho dale, if any is to be fixed, as of which holders of Common Stock of record shall be entitled

"to exchange their shares of Common Stock for sccuritics o other property delivorable upon sueh

reurganization, roclassification, consolidation, merger, conveyance, dissolution, liquidation or winda
ing up, and shall eause to bo published once a copy of dny such notico in a newspaper printed in
the Eaplish language, customarily published on each business day, and of general circulation in
the Zorough of Mazhattan, the City of New York, o

{5} Tho corporation shall at all times reserve and keep available, free from preemptive rights,
¢ of its aushorized but unissued Cominon Stocl, solely for the purposc of effecting the conversion
vho shares of the Prefarred Stook, the full number of shares of Coramon Stock deliverablo upon
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the conversion of all shaves of the Prefifired Stock then oulstanding and such shares shull be listed
subjeet (o notice of issuance on any sccurities exchange on which the oulstanding Conunon Stoeck
is thea listed, The corporation shall [ rom time to time, in accordance with the luws of the State of
Delaware, inerease the authorized amount of its Conumon Stock if at any time tho avthorized number
of shares of Comumon Stock remaining unissued shall not be sullicient Lo pernait the conversion of
all of the shares of the referred Stock ai the timae outstanding. If any shares of Comraon Stock
required {o bo rescrved for the purpose of cflecling the conversion of tho shares of the Ireferred
Stock require rogistration with or approval of any governmenta] suthority under any Federal oz
State law before such sharos may be issued upon convorsion, tho corporation shall cause such sharcs
to be duly registered, or approved as the case may be. '

(I) No fractional shares of Common Stock shall be issued upon conversion, but in licu thereo?
the corporation shall at its option, either (i) make payment in cash figured on the basis of the mariet
price of the Common Stock at the close of business on the date of surrender of any share of the Pre-
ferved Stock for conversion, or (ii) issuo nondividend-bearing and nonvoting scrip certificaies for any
fraction of a share, in such form as may be approved by the Board of Dircetors, exchangeabls, within
such period (which shall be not less than two years) following the dato of issuc thoreo! as the Roard
ol Direclors of tho corporation shall determine, logether with other serip certificates aggregating

.« One ormore full shares, for stock’ certificates representing such full share or shares, and containing

. "such provisions for the sale, for the account of the holders of such serip, of the shares of Common

' Stock for which such serip is exchangeable, and such other terms and conditions (if any) as the Board

of Dircelovs from time to time may determine prior to tho issue thereof. Serip certificates shall be

issued only in the denomination of 1/100th of a share, or any multiple thereof, and fiactions of less
wan 1/100th of a share shall be disregarded, - :

(J) The corporation will pay any and all issue and other taxes that may be payable in respect
ol any issue or delivery of shaves of Comumon Stock on conversion of shares of the Preferred Stock _
pursuant hereto. The corporation shall not, however, be raquired to pay any tax which may be pay-

" able in respeet of any transfer involved in the issue and delivery of shares of Coramon Siockina name

... ouher than that in which the shares of the Preferred Stock so converted were registered, and no such

<, ‘lssue or delivery shall bo made unless and until the person requesting such issuc has paid to tha

* corporation the amount of any such transfer tax, or has established to the satisfaction of the corpora-
tion that such tax Las been paid. :

(X} Whenever reference is made in this Section 2 to the issue or sale of shares of Cortnon Stock,
the term “Common Stock” shall incluce any stock of any class of the corporation other than preforred
stoci of any class with a fixed limit on dividends and a fixed amount payable in the event of any

* voluntary or involuntary liquidation, dissolution or winding up of the corporation, but shares issuabla
on conversion shall include only shares of the class designated as Common Stock of the corporation
as of February 1, 1065, or shares of any class or classes issued in substitution therefor or upon sube
division or combination thereof. '

(L) So long as shares of the Proferved Stock shall be convertible into Common Stock of tha -
corporation, the corporation shallnet take any action which would, pursuant to tha provisions hereof,” =
reduce the conversion prico to an amount less than the par value per share, if any, of Common Stock
ito which shares of the Ireferred Stock are at the time convertible, - B LR

2. In the event of any liquidation or dissolution or winding up of the corporation, the holders of iho

- Preferved Stock shall be entitled to receive, out of tho assets of the corporation available for distribusion

to its stockholders, before any distribution of assots shall be made to the holders of the Common Stock
or oiker Junior Stock () if such liquidation, dissolution or winding up shall be involuntary, the sum of

- 823 per share, and (i) if such liquidation, dissolution or winding up shall bo voluntary: tha sum of S0

per share, plus in each such case an amount equal to full cumulative dividends thereon, computed as the
annual dividend rate, from the dato dividends becamo cumylativa %o tho date of final distribp_tigx; to the
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holders of the Drefvreed Floek, tess the agoremiie o tho dividends paid Lhereon on or prios 1 sueh date
f"

Lz,
whoiher or nod warned or seelaved; and the holders of e Common Slock and other Junior Swoel shall
b eatithed, 10 (e exelusion of the Lolders of e Preforved Slock, Lo share u all the assess of the e0ra
poration then rensining inaceonldanee wish thoir respective rights aud preferences, 17 upon any Liquidation
ox dissoluiion or winding up of the co poralion the assets available for distiibution shall be insulficicnt
to pay ilie holders of all outstanding shares of the Preferred Siock the full amounts to which they shall
bo entitled, the holders of shares of Preforred Stock shall share ratably in any distribution of aszets aceord-
ing o the respeciive amounts which would be payable in respect of the shayes held by them upon such
distribution if all amounts payable on or with respecet 1o the Preferred Stock were paid in 7ull. Neither
a slatutory mergoer nor consolidation of the corporation into or with any other corporation, nor a statutory
merger or consouidation of any other corporation into or with the corporation, nor a sale, transier or lease
of all or any part of the assets of the corporation, shall be deemed (o bo a liquidation, dissolution or winding
up of the corporation within the meaning of this Seetion 3.

4. The term “full eumulative dividends” whenever used in this Article Fourtu with reference to
any share of the Prefarred Stock shall be deemed to mean an amount computed at the annual dividend
rate, {rom tho date on which dividends on sueh share became cumulative to and including the date to

which such dividends are to be acerued, less the aggregate amount of all dividends theretofore paid therecn.

3. Subject to the provisions of subdivision (v} of Scetion 7, the Preferred Stock, or any part thereof,
at any iine culstanding may be redeemed by the corporation, at its election expressed by resolution of
the Board of Divectors, at any time or from time to time, at the redemption price of 545 per share, plus
an amouni cqual to full eumulative dividends thercon to the redemption date (the aggregate of which
ameunts is hereinafter in this Section 5 called the redemption price). If less than all the outstanding

shares of Preferred Stock are to be redeemcd, the sclection of shares for redemption may be made either

by lot or pro raia in such manner as may be preseribed by resolution of the Doard of Divectors.

Netice of every redemption of Proferred Stoclk shall be mailed, addressed to the holders of record of
tha shares to be redeamed at their respective addresses as they shall appear on the stock bocks of the
corperation (but no failure to mail such notice or any defect therein or in the mailing thereo! shall affcct
the validity of the proceedings for such redemption except as to the holder to whom the corporation has
failed to rmazil such notice or except as to the holder whose notice was defective), and notice shall also be
published once in a newspaper printed in the English language, customarily published on each business
day, and of general circulation in the Borough of Manhattan, the City of New Y. ork, such publication

ard such mailing to be at least thirty days and not more than sixty days prior to the date fixed for re-
dempiion.

If notice of redemption shall have been duly published and if, on or before ihe redemptiion date
specified in the notice; the redomption price shall have been set aside by the corporation, separate and .«
apart from its other funds, in trust for the pro rata benefit of the holders of the shares so called for re-
demption, so as to be and continue to be available thevefor, then, from and after the date of redemption’
50 designated, notwithstanding that any certificate for shares of Preferred Stock so called for redemption
shall net have been surrendered for cancellation, tho shares represented thereby shall rio longer be deemed
outstanding, the dividends thereon shall ceasa to accumulate, and all rights with respeot 4o the shares
of Preferred Stock so called for redemption shall forthwith on the redemption date ceasa and terminate,
except only the right of the holders thercof to receive the redemption price of the shares so redeemed,

_including full cumulative dividends to the redemption date, but without interest.

The corporation may also, at any time prior to the redemption date, deposit in trust, for the accouny
¢i the holders of the Preferred Stock to be redeomed, with a bank or trust company in good standing, or-
ganized under the laws of tho United States of America or of the State of Now York, doing dusiness in
he Borough of Marhattan, the City of New Yorlk, having capital, surplus and undivided profits agzragaie
ing a$ least Ten Million Dollars (810,000,000), designated in tha notice of redemption, the redemption

price, and, unless the notice of redemption berein provided for has previously been duly mailed aad pub-

lished, deliver irrovocable writtea instrustions directing such bank or trust company, on bohalf and at

is
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-cancellation, all shares of Prefeired Stock with respeet to which the de
CJonger be deemed to be outstanding, and all rights with respect to s

0 this Section 5 and unclaimed at the end of six ycars from the date fixed for redem

. ment tho holders of the shares so called for redem

, cach holder of Preferred Stoek shall be entitled to one-half vote for each

- Preferred Stock, voting separately as a class, shall be entitled to elect three Directors and 4l

-'voting rights in the holders of the Preferred Stock in the case of any

the frst paragraph of this Section 6. If the date upon which such right of ¢

of ¢:ice of ull Directors of the corporation shall terminate upon the election of any new Direct

]

the exponse of the corporation, to cause notice of rederapiion speciiying the date of redemption to be
culy miniled and publication of the notice to be made as herein provided promptly upon receipt of such
irrevocable instruetions. Upon such deposit in trust, cither after due mailing and publication of the
notice of redemption or accompanied by irrevocable instructions as provided above, notwithstanding thas
any certifieate for shares of Preforred Stock so called for redemption shall not have been surrendered for

posit shall have been made shall no

uch shares of Proferred Stock shall
forthwith cease and torminata except only the right of the holders thoreof to receive from such bank or
Hust company, at any time aftor the time of the deposit, the redemption price, but without interest, of
the shaves 50 to be redeemed, and the right to exercise, before the close of b

. usiness on the last business
day preceding the date fixed for redemption, the privilege of conversion. ‘

Any moncys deposited by the corporation pursuant to this Section §
the redempiion becausoe of the exercise of the right of conve

shall be repaid to the corporation forthwith, Any other

which shall not be'required for
rsion subsequent to the date of the deposit
moneys deposited by the corporation pursuant
ption shall be repaid.
vs, after which repay-
ption shall look only to the corporation for the pay-

to the corporation upon its request expressed in a resolution of its Board of Directo

ment thereof.

6. Except as herein or by statute specifically otherwiss provided, at every meoting of stockholders

share of Preferred Stock, and

cach holder of Common Stock shall be entitled to one vote for each share of Common Stock, held by such

stockholder on every matter submitted to the meeting, '

Ii, at any time, dividends payable on the Preferred Stock shall be in arrears in an amount equivalens .
to six full quarterly dividends on the Preferred Stock at the time outstanding, then, the holders of :ho

2 ie holders of -
the Comamon Stock and of any other stock entitled to vote in the election of directors voting scparately
siiall be entitled to elect the remaining Directors of the corporation. Such right of the holders of the
Preferved Stock o eleet three Directors may be exercised until dividends in arrears on the DPreferred
Stock shall bave been paid or declared and funds sufliciont therefor set apart for payment. When all
such dividends in arrears shall have been 50 paid or declared and sy

fiicient funds therefor set apari for
Yayment {and such dividends in arrears shall be 50 paid or declared as soon as Jawiul and reasonably

practicable out of any assets of the corporation available thorefor), the holders of the Preferred Stock
shall be divested of such voting rights, but subject always to the same provisions for the vesting of such
future such dividend arrearages.
The foregoing right of the holders of the Preferred Stock with respeet to the election of three Directors:
of the corporation may be exercised at any annual meeting of stockholders or, within the limitations herein-
after provided, at a special mecting of stockholders hold for such purpose, and while vested shall be in"
lieu of the right of such holders to cast one-half vote per share in the election

he holders of the Preferred

Stocic shall become vested shall bo more than ninety days preceding the date of the next ensuing annual -

. Taeeting of stockholders as fixed by the By-Laws of the corporation, the President of the corporation

snall, within ten days after delivery to tha corporation at its principal offico of 2 request to such effcer
signed by the holders of at least five per cent (5%) of the Preferred Stock then outstanding, eall a special
moeling of the holders of the Preferred Stock and the helders of the Common Stock and of any other
stock entitled 40 vota in the clection of dircctors to be held within forty days after the delivery of such

. Fequest for the purpose of electing a new Board of Directors to serve until the next annual meeting and

ustil their successors shall be elested and shall qualify. Notica of such meeting shall bo mailed to each

stoclhelder entitled to vote thereat not less than ten days prior to the date of such meeting. The term |

ors 10 sue~"*

¢eed them at any such meoting held for the purposo of olecting a now Board of Diroctors, notwithstanding »

of directors as provided in' '



that the ferm for whivh sueh Diveetors ind beeh clertet? shall not then have expired. Tn the event that
i any sieh meeing at whieh holders of the Preforred Stock shall be entitled to elect thice Dircelors, a
quorii of the haldess of sueh Prefeired Stock shall not be present in person or by proxy, ihe nelders
of e Common Sjoek and of any other stock entitled to vote in the clection of directors, if a quorum
ihereol be present, may temporavily eloct the Dircctors whom the holders of the Preferved Stock were
entitled bud failed to oleot, such Dircetors to bo designated as having been so elected and their term of
oilice Lo expire i such timo thoreaftor as their successors shall be elocted by the holders of the Preferred .
Stock as herein provided. . : '

Whenever tho holders of Preforred Stoek shall be entitlod to elect three Directors, any helder of such
Preferred Stock shall have the right, during regular business hours, in person or by a duly authorized
represeniative, to examine and to malke transeripts of the stock records of the corporation for the Preferred

Stock for the purpose of communicating with other holders of such Preferred Stock with respect to the |

exercise of such right of election.

At any annual or speeial mceting of stockholders held for (he purpose of electing Dircetors when the
holders of the Preforred Stock shall bo entitled to ciect three Direetors, the presence in person or by proxy
of the Lolders of & majority of the outstanding shaves of the Preforred Stock shall bo required to con-
sititute & quorwm for the election by such elass of such three Direclors, and the presence in person or by
proxy of the holders of a majority of the outstanding shares of the Common Stock and of any other
stock entitled to vote in the election of divectors shall be required to constitute a quorum for the election
by such elass of the remaining Directors or for the clection temporarily by such class as herein provided
of thoe members of tho Board of Directors whom the holders of the Preferred Stock cannot at the time
Jor the want of a quorum elect; provided, however, that the -holders of o majority of the shaves of any

such class of stoek who are present in person or by proxy shall have power to adjourn such meeting'. .
jor the election of Directors by such class from time to time without notice other than announcement - "
“at the meeting. No delay or failure by the holders of any such class of stock fo eloct the members of - ¢

ihe Board of Dircetors whom such holders are entitled {0 cleet shall invalidate the elociion of the re~

maining members of the Board of Divectors by the holders of the other such class of stock, At any such','\.?.-" .
elcction of thres Directors by the holders of shares of Proforred Stock, each such holder shall have the L

right to cast as many votes in the aggregate as shall equal the number of shares held by him, multiplied =~
Dy the number of directors to ba voted for, and he may distribute the total of such votes as he may desire

among directoss to be clected,

12, during any interval botween annual meetings of stockholders for the election of Dircectors and while
the holders of the Preferred Stock shall be entitled to elect three Directors, the number of Directors in office
who havs been elected by the holders of the Preferred Stoek or by the holders of the Comnion Stock '

and of any other stock entitled to vote in the election of directors, as the case may be, shall, by reason

of resignation, death or removal, be less than the total number of Directors subject to election by tha

helders of shares of such class, the vacancy or vacancies in the Dircctors elected by the holders of th
' . [ . . y i

Comumon Stock and of any other stock entitled to vote in the election of directors, shall be flled by a

majority vote of the remaining Directors then in office who were elected by such class or succceded o .-

a Direcior so clected, although such majority be loss than a quorum, and a vacancy in the Directers
elected by the holders of the Preferred Stock shall be filled by the Directors then in ofice UPON nomina-

7. So long as any shares of Preferred Stock are outstanding, in addition to any other voie or consens
of stockholders required heroin or by law, the consent of the holders of at Joast sixfy-six and two-thirds

per cent (C624%) of the Preferved Stock at the time outstanding, given in person or by proxy, either in

writing without a meeting (if permitted by law) or by vote at any meeting called for the purpose, shail
bo necessary for effeeting or validating: : .

(1) Ary amendment, alteration or repeal of any of the provisions of the Certificate of Tncorpora-
tion, &s amended, or of the by-laws, of the corporation, which affects advorsely the voiing powers,
rights or proferences of tho holdars of the Proferred Stock or reduces the tima for any notics to which

A T LT

tion of the remaining Director or Directors elected by the holders of the Preforred Stock or his successor.



_ at the timo outstanding.

L3 1

the Bolders of the Preferred Stock may be eatiiled; provided, however, that the amendment of tha
provisions of the Certificate of Incorporation, as amended, 50 as'to anthorize or croate, or Lo inerease
ihie authorized amount of Comumon Stock or other Junior Stock or any stock of any ¢lass ranking on
4 parity with the Preferred Stock shall not be deemed to affeet adversely the voting powers, rights or.
preferencos of the holders of the Proferred Stock; :

(i) The authorization or croation of, or the inerease in the authorized amount of, any stock of
any class or any security convertible into siock of any class runking prior 0 the Proferred Stock ;

(iii} Tho veluntary dissolution, liquidation or winding up of the affairs of the cornoration, or
1he sale, lease or conveyance by the corporation of all or substantially all its property and assots ;

(iv) The merger or consolidation of the corporation with or into any other corporation, unless
the corporation resulting from such merger or consolidation will have after suclh merger or ¢onsolida-
vion 1o class of stock either authorized or outstanding ranking prior to the Preferred Stock, and no
securities either authorized or outstanding which are convertiblo into stock ranking prior to the Pre-
ieired Stock, except the sanie number of shares of prior stock and the sano amount of such converiible
securities with the samo rights and prefcrences as the prior stock and such convertible securitics of the
corporation respectively authorized and outstanding immediately preceding such merger or consolidas

don, and unless each holder of Preferred Stock immediately preceding such merger or consolidation
shall receive tho same number of shares, with substantially the same rights and preferences, of the ro-

sulting corporation; or

-

| (v} The purchase or rodeinption of less than all of the Pureferred Stock at the time outstanding
unless the full cumulative dividend on all shares of Preferred Stock then outstanding shall have
been paid or declared and a sum sufficient for payment thercof set apart; '

provided, however, that no such consent of the holders of the Prefarred Stock shall be required I, at or

* prior to the time when such amendment, alteration or repeal is to take effect or when the issuance of any

such prior stock or convertible security is to be made, or when such consolidation or merger, voluntary

- liquidation, dissolution or winding up, sale, lease, conveyance, purchase or redemption is to take eilect,

as tho case may be, provision is to bo made for the. redemption of all shares of Preferred Stock at the

time outstanding, or, in the case of any such amendment, alteration or repeal as to which the consent
" of less than all the Preferred Stock would otherwise be required, for the redemption of all shares of Preferred -

Stock the consent of which would otherwise be required.

8. 3o long as any shares of Preferred Stock are outstanding, in addition to any other veic or con--
sent of stockholders required hercin or by law, the consent of the holders of a majority of the Preferred
Stock at the time outstanding, given in person or by proxy, either in writing without a meeting (if per-
mitted by law) or by vota at any meeting called for the purpose, shall Dbe necessary for efecting and

- validating any increase in the authorized amount of thé Preferred Stock, or the authorization or creation
. of, or the increase in the authorized amount of, any stock of any class or any security convertible into

stock of any class ranking on a parity with the Preferred Stock; provided, howover, that no such consens
of the holders of the Proferred Stock shall be required if, at or prior to the time when the issuance of
any such parity stock or convertible security or any such additional shares of Preferred Siock is to bo
macde, as the case may be, provision is to be mado for the redemption of all shares of Prefarred Stocl

9. Shares of the Prefarred Stock shall not have any relative, participating, optional or other nghts
and powers other than as set forth in the Cartificato of Incorporation, as amended, .- v

i . . ’ . '
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. [ . :
1. Bhares of the Preforred Stock heretofore or hereafter purchased by the eorporation oub of surplus
-May Le resold for such consideration as shall be fixed from time to time by the Board of Dircciors: shares

! ol the Preferred Stock redeemed by the corporation or converted shall be cancelled and shall not be
Vo reissuad. .

_ - 11. No holder of Common Stock shall have any preemptive right whatever to subscribe for, purchase
' or otherwise acquire shares of the corporation of any class authorized by this Article Founrir as amended,

: No holder of Preferred Stock or holder of any stock of any other class, other than Comrmon Stoclk, or holder

| ol any other security or obligation convertible into shares of any eluss of the coporation, shall have any
'J‘ L preempuive right whatever to subseribe for, purchase or otherwise acquire any shares of stock of the -

bl corporation of any class, whether now or hereaftor authorized, or any obligations or instrumeats which "

! tha corporation may issue or sell that shall be convertiblo into, or exchangeable for, or entitle the holders

thereo! to subseribe for or purchase, any shares of stock of the corporation of any such class,

TFirra: The amount of capital with which the corporation will commence business is One Thousand. .
e Dollars (81,000.00). ' ' - : |

© 0. Smxrs: The nancs and Places of residenca of the incorporators are as follows:

d _ Names e Residoncas
. ;i. i ————— B - . ‘
Sl C. 8. Peabbles . _ Wilmington, Delaware
e L. E. Gray B - Wilmington, Delaware o

. H. Snow Wilmington, Delaware

Seveyta: The corporation is to have perpetual existence,

L Ercutu: The private property of the stockholders shall not bo subject to the payment of 'c'o:porate debts’
"7 te any extent whatever, . o .

D Nivtr: In furtherance, and not in limjtation of the powers conferred by statute, the Board of Direciors -
-, ..i8 expressly authorized; o

Te make 2ad alter the by-laws of the corporation.

S To authorize and eause to be exccuted mortgages and liens upon the real and personal property oif -
ci .74 . the corporation,

: To set apart out of any of the funds of the corporation available for divicdends & IeServe Gr reserves |
: for any proper purposs or to abolish any such reserve in the manner in which it was created,

i By resolution or resolutions, passed by a majority of the whole board to designate one or more com= ...
.1 mittees, each committee to consist of two or mora of the directors of the corporation, which, to the extent .
.1 provided in said resolution or resolutions or in the by-laws of the corporation, shall have and may exercise
w0 - the powers of the Board of Direotors in the management of the business and affairs of the corporation,”
.~ . aad may have power to authorize the seal of the corporation to be affixed to all papers which may requira .-
it. Such committes or commitices shall have such name or names as may boe stated in the by-laws of the
corporation or as may bo determined frofa time to time by resolution adopied by tho Board of Dircc:.ors.'

s When and as authorized by the affirmative voto of the kolders of a majority of tlie stock issued and
outstanding having voting power given at a stockholders’ meeting duly called for that purpose, or when
authorized by the writton consent of the holders of o majority of the voting stack issued and outstanding,
the Board of Dircetors shall have power and authority to sell, lease or exchange all of the prepersy and

- 88sels of the corporation, including its good wil] and its corporation franchises, upon such ‘erms and
. * conditions and ‘or such consideration, which may be in whole or in part shares of stock in, and/or other - )
L securities of, any other corporation or corporations, as its Board of Dirsctors shall deem expedicnt and .

L forthebestintercstsofthocorpor_ation._.__y S R o
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he corporation may s Dy-iaws confer powers upon iis Board of Directors in addition to the foree
going, and iu addition to the powers and authoritios expressly conforred upon it by statute.

Textie Whonever a compromise or arrangement is proposed between this corporation and its creditors
or any class of them, and/or between this corporation and its stockholders or any class of them, any Court

poralion or of any ereditor or stockholder thereof, or on the application of any receiver or reeeivers anpointed
. for this corporation under the provisions of Scction 201 of Title S of the Delaware Code or on the application
of trustees in dissolution or of ARy receiver or receivers appointed for this corporation under the provisions of
Scction 270 of Tiile § of the Delaware Code, order a mecting of the creditors or class of creditors, and/or of
the siockholders or class of stockholders of this corporation, as the case may be, to be sumnioned in such .
manner as the said Court direets. If a majorily in number representing three-fourths in value of the creditors
_ ror class of creditors, and/or of the stockholders or class of stockholders of this corporation, as the case may be,
. 9gree 10 any compromise or arrangenient and to any reorganization of this corporation as consequence of
: such compromise or arrangement, the said compromise or arrangement and said reorganization shall, if sanc-
, < tioned by the Court of which the said application has been made, be bindizg on all the creditors or class of
i - ereditors, and/or on all the stockholders or class of stockholders of this corporation, as the case may be, and
I

it also on this corporation,

. Tizvesti: Both stockholders and directors shall have powaer, if the by-laws so provide. to hold their
“meetings, and to have one or more offices within or without the State of Delaware, and to keep the books of

" this corporation (subject 10 the provisions of the statutes), outside of the State of Delaware at such places

.\ a8 may befrom time to time designated by the Board of Directors.

Twzurrsa: In all elections for directors, each stockholder shall have the right to cast as rasny voies in

o, . the aggregate as he shall be entitled to vote, multiplied by the number of directors to ba voted for, and ke
IR maY distribute the total of such votes as he may desire among directors to be elected. All elections of directors

" shall be by voice vote, rather than by ballot, unless, by resolution adopted by the majority vote of the stock=

"+ ‘holders représented at the meeting, the electipn of directors by ballot is required.

Tuinrzexzra: The corporation reserves the right to amend, alter, change or repeal any provision con- .

., tained in this Certificate of Incorporation, in the manner now or hereafter preseribed by statute, and all _

" rights conferred upon stockholdors herei;;la.ra,' granted subject to this reservation, . .

of equitable jurisdiction within the State of Delaware may, on the application in a summary way of this cor-.
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- CoUNTY 0F NEW CaAsTLE

Grantland, a Notary Public for the State of Delaware,
- the parties to the foregoing Certificate of Incorporation
- acknowledged tha said Certificate to ba the act and deed

- ‘. "y, T ‘ 4 i - - '~ )
e

Wi, 2z Unpznstane, being each of the incorporators hercinbelore named
® eorporation 1o do business both within and without the State of Delawire, and in pursuance of the Generg?
Corporation Law of the State of Delaware, being Chapter 65 of the Revised Code of Delaw
amendatory thereof and supplenental thereto, do make
the faets horein stated are trug, and aceordingly
A. D. 1031, "

for the purpese of lorming
are, and the acts
this certificate, hereby detlaring and certifying that

Lave hereunto sot our hands and seals this 232 day of Apri,

" In presence of ' e ,

LT C.S. Peanuss
darowo L. GRANTLAND : ‘
Co L. E: Gray

. H.' H. Sxow ' .

- Bz I7 Rexexserep, That on this 23rd day of April, A.D, 1931, personally came before me, Harold E. .
C. S. Pcabbles, L. E. Gray, and H. H. Snow, all of
» known to me personally to be such, and severally

of the signers respectively and that the facts therein’
stated are truly set forth. _' , : ' C .

' Gavex under my hand and seal of oﬂicé the day and year aforesaid, S

L - Hanop E. GRANTLAND
L "'-"7?'.-....:-...Notqryl?ublic

" HAROLD E. GRANTLAND - : ' 'n T
NOTARY PUBLIC o o i e
APPOINTED JAN. 12, 1081 ., , R ST
. TERM TWO YEARS ' .0 .0

, .
'STATE OF DELAWARE - - S
. . R TR R [P
. . . - wl o e *
:.,j e e
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