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Certified Copy
AGREEMENT OF MERGER

Between

BOISE CASCADE CORPORATION

a Delaware Corporation
(the Surviving Corporation)

and

DIVCO-WAYNE CORPORATION
(a Michigan Corporation)

AarreMENT OF Menrarn, dated October 26, 1967 between Bowse Cascane Cowrronration, a Delaware
corporation (hercinafter sometimes called Boise Cascade and sometimes called the Surviving Corporation),
and Dveo-Waywe Conrorarion, o Michigan corporation (hereinafter sometimes called Diveo-Wayne), and
a majority of its Directors (which two corporations are hereinafter sometimes called the “‘constituent cor-
porations”},

Boise Cascade was organized under and is now existing under the General Corporation Law of the State
of Delaware. Diveo-Wayne was organized under and is now existing under the General Corporation Act of
the State of Michigan.

Boise Caseade has an authorized capital of 20,000,000 shares of Commen Stock, of the par value of $2.50
each, of which on September 30, 1967, 10,084,411 shares were issued and outstanding or held in its treasury,
and 6,000,000 shares of Preferred Stock, without par value, of which on September 30, 1967, 3,700,303 shares
were issucd and outstanding or held in its treasury.

Diveo-Wayne has an authorized eapital of 2,500,000 shares of Common Stock, of the par value of $1.00
each, of which on September 30, 1967, 1,145,160 shures were issued and outstanding, and 100,000 shares of
Preferred Stock, of the par value of $100.00 cach, of which none were issued.

The Directors of the constituent corporations deem it advisable and for the best interests of their respective
corporations and stockholders that the corporations merge.

Now, Tuererore, the two corporations agree each with the other to merge into a single corporation, which
shall be Boise Cluseade, one of the constituent corporations, pursuant to the laws of the State of Delaware and
the laws of the State of Michigan, and agree upon and presceribe the terms and conditions of the merger, the
mode of currying it into effect, and the manner and basis of converting the shares of the constituent corpora-
tions into shares of the Surviving Corporation, as follows:

First: On the effective date of the merger, Diveo-Wayne shall be merged with and into Boise Caseade and
the separate existence of Diveo-Wayne shall eease; the constituent corpoerations shall become a single eorpora-
tion which shall be Boise Caseade, one of the constituent corporations, which shall be the Surviving Corpo-
ration,

Second: The Certifieate of Incorporation of Boise Cascade as herctofore amended, which is set forth as
Appendix I to this Agreement of Merger, shall continue to be the Certificate of Incorporation of the SBurviving
Corporation until amended in accordanee with the General Corporation Law of the State of Delawsre. Such
Certificate of Incorporation as thus set forth may be certified scparately from this Agreement of Merger as
the Certifieate of Incorporation of the Surviving Corporation,

Third: T'he By-Laws of Boise Cuseade 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 con-
tinue to hold office for the term specified in the By-Laws of Boise Cascade,

Fifth: The oflicers of Boise Cascade immediately prior to the effective date of the merger shall continue
to be officers of the Surviving Corporation until the Board of Directors of the Surviving Corporation shall
otherwise determine,

Sixth: The treatment of the shares of Boise Cascade and of the outstanding options and rights to pur-
chase its shares and the manner of converting the shares of Diveo-Wayne into shares of Preferred Stock of
Boise Caseade shall be as follows:

1. Lach share of Common Stock of Boise Cascade which is issued and outstanding or in its treasury
immediately prior to the effective date of the merger shall continue to be one full paid and non-assessable
share of Common Stock of the par value of $2.50 of Boise Cascade,

2. Iach share of Preferred Stoek of Boise Cascade which ig issued and outstanding or in its treasury
immediately prior to the effective date of the merger shall continue to be one full paid and non-assessable
share of Preferred Stock, without par value, of Boise Cascade,

3. All options and rights to purchase or ascquire stock of Boise Cascade outstanding immediately
prior to the effective date of the merger shall continue to be outstanding.

4. Each sharc of Common Stock of Diveo-Wayne which is issued and outstanding immediately
prior to the cffeetive date of the merger, except any shares of Diveo-Wayne held by Boise Cascade (which
shares held by Boise Cascade shall, on the effective date of the merger, be cancelled) shall by virtue of
the merger be converted into and become, without action on the part of the holder of such share, one
full paid and non-assessable share of Preferred Stock of Boise Cascade, Llach outstanding certificate for
Common Stock of Diveo-Wayne shall thereupon be deemed for all corporate purposes to evidence owner-
ship of the number of shares of Preferred Stock of Boise Cascade into which the same shall have been
converted at the rate set forth above, provided, however, that until the holder of such certifieate shali
have surrendered the same for exchange as set forth hereinafter, no dividend payable to holders of record
of Preferred Stock of Boise Cascade as of or subsequent to the effeetive date of the merger shall be paid
to such holder with respeet to the Preferred Stoek of Boise Cascade represented by such certificate, but
upon surrender and exchange thereof as herein provided, there shall be paid to the record holder of the
certificate or cortifieates for Preferred Stock of Boise (laseade issued in exchange thercfor an amount
with respect to such shares of Preferred Stock cqual o all dividends which shall have been paid or be-
come payable to holders of record of Preferred Stock of Boise Caseade between the effeetive date of
the merger and the date of such exchange,

As soon as practicable after the effective date of the merger, each holder of outstanding certificates
for Common Stock theretofore issued by Diveo-Wayne (except those certificates representing shares
in respeet of which the holders shall be pursuing their remedy as dissenting stockholders in accordance
with the laws of the State of Michigan and exeept for those eertificates representing shares held by Boise
Caseade on the effective date of the merger) shall be entitled, upon surrender of the same by such helder
for cancellation, us direeted by the Surviving Corporation, to receive new certificates for o like number
of shures of Preferred Stoek of the Surviving Corporation.

5. On the effective date of the merger, any shares of Common Stock of Diveo-Wayne which are
then held in its treasury or in the treasury of any subsidiary shall be cancelled and retired, and no shares
of stock of Boise Cascade shall be issued in respect thereof.

6. On the effective date of the merger, the outstanding options to purchase shares of Common Stock
of Diveo-Wayne shall continue as options to purchase on the same terms an equal number of shares of
Preferred Stock of the Surviving Corporatiomn.

Seventh: On the effective date of the merger, the Surviving Corporation shall possess all the rights, privileges,
powers and franchises as well of a public as of a private nature, and shall be subject to all the restrictions,
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disabilities, and duties of cach of the constituent eorporations, and all and singular the rights, privileges,
powers and franchises of cach of said corporations, and all property, real, personal and mixed, and all debts
due to each of the constituent corporations on whatever account, as well for stock subscriptions as all other
things in nction or belonging to each of such corporations shall be vested in the Surviving Corporation; and
all property, nssets, rights, privileges, powers, franchises and immunities, and all and every other interest
ghall be thereafter as effectually the property of the Surviving Corporation, as they were of the respective
constituent corporations, and the title to any real estate vested by deed or otherwise, in either of the con-
stituent corporations, shall not revert or be in any way impaired by reason of the merger; provided, however,
that all rights of creditors and all liens upon any property of either of said constituent corporations shall
be prescrved unimpaired, and all debts, linbilities, obligations and duties of the respective constituent corpora-
tions shall thenceforth attach to the Surviving Corporation, and may be enforeed against it 1o the same extent
a8 if said debts, liabilities, obligations and dutics had been incurred or contracted by it,

Eighth: When the merger becomes effective (a) the assets and liabilitics of the constituent corporations
shall be reeorded in the nccounting records of the Surviving Corporation at the amounts at which they shall be
carried at that time in the accounting records of those companies, subject to such adjustments or eliminations
as muy be made in necordance with generally accepted necounting principles, and (b) the capital of the Burviv-
ing Corporation shall be an amount equal to the total 1t that time of the capital of Boise Cascade and the capital
of Diveo-Wayne, and the paid-in surplus and earned surplus of the Surviving Corporation shall be the total of
the paid-in surpluses at that time of the constituent corporations and the total of the earned surpluses at
that time of the eonstituent corporations, respectively, subject to any changes, adjustments or eliminations
which may be made in aceordance with generally accepted accounting prineiples.

Ninth: This Agreement of Merger shall be submitted for consideration and vote by the stockholders of
cach constituent corporation at separately held meetings of the stockholders of each constituent corporation
and the merger shall become effective upon the approval of this agreement by the requisite vote of the stock-
holders of each of said corporations and the execution, scknowledgment, filing, issuance and recording of such
documents ns may be required under the respective laws of Delaware and Michigan, Notwithstanding the
foregoing, this Agreement of Merger and the merger herein provided for may, at any time before it becomes
effective, be terminated and abandoned pursuant to the provisions of any agreement in effect between the
constituent corporations,

Tenth: The effective date of the merger provided for in this Agreement of Merger shall be the time and
date on which the last act required to make the merger cffective under the respective laws of the states of
Delaware and Michigan shall have been performed.




In Wirnrss Wrenror, this Agreement of Merger has been exceuted by Boise Cascade and by a majority
of the Dircetors of Diveo-Wayne, and the respective corporate senls of the constituent eorporations have been
affixed hereto, ull as of the date first above written,

o R U o S Bowse Cascape CORPORATION
\““ Lo \‘. -

{Corporate Seal)

R ™

R. W. HaLninpay
{(Vice) President

Cuas. . McDevirr

Secretary
Hanny MERESMAN F. W. Hawn
Luke P. CArROLL Jamrs H. SrENCER

A Mzjority of the Directors of Diveo-Wayne Corporation.

’ ~ e M F— _‘ \a [ \.t,,‘w o ‘ P g ‘-fl L]
£{Corporate Seal}-

WL g A
ATTEST:

James H. SpeENCER

Secretary




CERTIFICATE OF APPROVAL BY STOCKHOLDERS
OF
BOISE CASCADE CORPORATION

I, the undersigned, Ciras, 1'% MeDgvivr, Seeretary of Boeise Caseade Corporation, a Delaware corpuration,
hereby cortify, as such Seerctary and under the sexl of swid corporation, that the Agreement, of Merger daied
October 26, 1967, hetween Boise Caseade Corporation, n Delaware corporation, and Divee-Wayne Corpora-
tion, a Michigan corporation, on which this Certifieate is made, having been first signed by Boise Caseade
Corporation and by o majority of the direetors of Diveo-Wayne Corporation, was submitted to the stoek-
holders of Boise Casende Corporation at a special meeting thereof, called separately for the purpese of taking
the same into consideration, held at the office of the Company in Boise, [daho, on Iriday, January 19, 1968,
nt 10 o’clock A M., due written notice of the time, place and object of which mecting having been muiled
to the last known post-office address of each stockholder of said corporation, at least twenty days prior to
the date of such meeting; that in accordance with the By-Laws of the corporation the Board of Dircetors lixed
the elose of business December 5, 1067, as the record dite for the determination of stockholders eotitled Lo
notice of and to vote ai the meeting; that at suid meeting said Agreement of Merger was considered und o
vote by ballot in person or by proxy taken for the adoption or rejection of the sume; that there were 10,074,212
shares of Conmon Stock, and 3,645,750 shares of Preferred Stock, issued and outstanding and entitled to
vote upon said Agreement of Merger; that 9,490,865 shares of Common Stock and 2,754,400 shares of Pre-
ferred Stock were represented at said meeting; that 9,456,180 shares of Commoen Stoek and 2,715,784 shares
of Preferred Stock voted for the adoption of said Agreement of Merger; that 34,685 shares of Common Stoek
and 73,616 shares of Preferred Stock voted against the adoption of said Agreement of Merger; that aceord-
ingly the votes of stockholders representing more than two-thirds of the total number of shares of out-
standing enpital stock of sakd Boise Caseade Corporation were voted for the adoeption of said Agreement of
Merger, which was therehy ndopted as the aet of the stockholders of said Boise Casende Corporation.

Wirness my hand and the seal of said corporation this 19th duy of Jununry, 1968,

Crhas, V. MeDeverr

Secretary

{(Conrorare SEAL)

BOISE CARCADE
GORP?QI}?TION

Corporate Seal
Delawara




CERTIFICATE OF APPROVAL BY STOCKHOLDERS
OF
DIVCO-WAYNE CORPORATION

[, the undersigned, James H, Spencen, Seerctary of Diveo-Wayne Corporation, & Michigan corporation,
hereby certify, us such Seeretary snd under the seal of said corporation, that the Agreement of Merger dated
October 26, 1967, between Boise Caseade Corporation, o Delaware eorporation, and Diveo-Wayne Corporation,
a Michignn corporation, on which this Cerlificate is made, having heen first signed by Boise Casende Corpora-
tion and by & majority of the directors of Diveo-Wayne Corporation, was submitted to the stockholders of
Diveo-Wayne Corporation ab a special meeting thereof called separately for the purpose of taking the same into
consideration, held at the Americana Hotel in New York City, on January 12, 1968, at 2 o’clock P.M., due
written notice of the time, place and object of which meeting having been mailed to each stockholder of said
corporation of record,; at his last known post-oflice address as shown by the reeords of the corporation, at least
lwenty dieys prior to the date of such meeting, and having been published, as reguired by Section 52 of the
Michigan Genceral Corporation Act; that in accordanee with the By-Laws of the Company the Board of
Directors fixed the close of business December 5, 1967, as the record date for the determination of stock-
holders entitled to notice of and to vote at the meeting; that at said meeting said Agreement of Merger was
considered and o vote by ballot in person or by proxy was taken for the adoption or rejection of the same;
that there were 1,146,725 shares of Common Stock issued and outstanding and entitled to vote upon said
Agreement of Merger; that 852,255 shares of Common Stoek were represented at said meeting; that 844 061
shares of Common Stock voted for the adoption of said Agreement of Merger; that 8,194 shares of Common
Stock voted against the adoption of said Agreement of Merger; that accordingly the votes of stockholders
representing more than two-thirds of the total number of shares of outstanding eapital stock were for the adop-
tion of said Agreement of Merger which was thereby adopted as the act of the stockholders of said Diveo-Wayne
Corporation.

Wirness my hand and the seal of said corporation this 19th day of Junuary, 1968,

James H, Srexcen

Secretary

(Crorporary SEAlL)

DIVCO-WAYNE
CORFPORATION
Comumtn Beal

ichigan




SIGNATURES

BY

CONSTITUENT CORPORATIONS

The foregoing Agreement of Merger dated October 26, 1967, between Boise Caseade Corporation, o Dela-
ware corporation, and Diveo-Wayne Corporation, 1 Michigan corporation, having been first signed by Boise
Casende Corporation and by a majority of the directors of Diveo-Wayne Corporation, and having been sub-
mitted to the stockholders of each of said corporations at meetings thercof ealled separately, and having been
adopted by the stockholders of each of said corporations and that fact having been certified on said Agreement
of Merger by the Secretary of ench of said corporations, all in accordance with the respective applicable laws
of the State of Delaware and the State of Michigan, the President or Viee President and the Seeretary or
Assistant Secretary of each of said corporations do hereby sign the said Agreement of Merger under the
respective corporate seals of said corporations as the agreement of each of said corporations on this 19th day

of Junuary, 1965,

BOIBE CABOADE
CORPORATION
1951
Qorporate Beal

lawnre

(CoRPONATE SEAL)

DIVCO-WAYNE
CORPORATION
Corpornte Baa)
Michigan

{ConroraTe SEAL)

Boise Cascanpe CORPORATION

R. V. HaxssERGrR

President

Cuas. I MoDevirr

Secretary

Diveo-Wayne CorpPoRATION

NEwron (ILEKEL

President

James H. SrENcER

Secrelary



ACKNOWLEDGMENTS

Brare or Inatio
Counry oF Ana }‘H '

On this 19th day of January, 1968, before me, a Notary Publie in and for snid County and State, personally
appeared RV, Haxsnenopi ad Cras, B, MeDevreer, (o me personally known 1o be respeetively the Presideat
andd the Seeretary of Boise Caseade Corporation, the corporation of the State of Delawuare deseribed in and
which exeeuted the foregoing Agreement of Merger, who being by e duly sworn acknowledged the said
Agreement of Moerger 1o be thetr own aet and deed and the aet, deed and agreement of said corporation; thal
the signatuees of said President wikd Seeretary are in their own proper handwritings respectively; that the senl
aflixed ig Lhe common or eorporate seal of said corporation; that the signing and sealing of said Agreenient
of Merger was duly authorized by the Board of Directors of suid eorporation and approved by the stoekholders
of said corporation at a meeting thereof duly ealled and held aceording to the statutes of the State of Delaware
covering the merger of corporations, by the vote hy hallot of stockholders representing more than two-thirds
of the total number of shares of the outstanding eapital stock of said corporation; and that the faels stated
therein are troe,

In Wirness Waeneor I have horeunto set my hand and seal of office the day and year aforesaic.

Vinginia G, JACKsON

VIROIRIA G. JACEBON
NOTARY FUBDLIC Notary Publie, Ada County Idaho
Htate of Idaho My Commission lixpirea July 26, 170

[Noranrar Spar)

Srare or New York .
Counry or Nuw York

On this 19th day of January, 1968, before me, a Notary Public in and for said County and State, personally
appeared Npwron Grexen and Javes H, Seexcer, 1o me personally known to be respeetively the President,
and the Seeretury of Diveo-Wayne Corporation, the corporation of the State of Miclhigan deseribed imand which
exeettled the foregoing Agreement of Merger, who being by me duly sworn acknowledged the said Agreement
of Merger to be their own aet and deed and the aet, deed and agreement of said corporation; that the signatures
of suid President. and Scervelary are in their own proper handwritings respectively; that the seal affixed 1= the
common or corporale seal of said corporation; that the signing and sealing of said Agreement. of Merger
was duly authorized by a majority of the Board of Ihrectors of said corporation and approved by the stoek-
hioldlers of said eorporation al o mecting thereof duly ealled and held aceording 1o the statutes of the State of
Miehigan covering the merger of corporations, by the vote by ballot of stockholders representing more than
two-thirds of the total number of outstanding shares of said eorporation; and that the facls stated thercin
are true.

I~ Wrenesss Winerror I have hercunto set my hand and seal of office the day and year aforesmd.

ALan M. Aurno

ALAR M. ARNO
NOTARY PUBLIC Alan M. Arno
Btuts of New York Notary Publie, State of New York

No. 24-5104205 Qual. in Kings Co.
Commission Expires Murch 30, 1670

[Norantan SgaL]



Appendix I

CERTIFICATE OF INCORPORATION OF
BOISE CASCADE CORPORATION

I CASCADE CORPORATION.

Frrst: The name of this corporation is BOIS

Secosp: s principad office in the State of Delaware is loeated at No. 100 West Tenth Street, in the
City of Wilnington, County of New Clustle. “The name and wddress of its resident agent is the Corporation
Trust Conpany, No, 100 West Tenth Street, Wilmington, Delaware,

Tuiun: The nature of the business, or objeets or purposes Lo be transacted, promoted or earried on are:

(u) To engage in and earry on the business of nequiring, owning, buying, selling, leasing, mortgaging
and exchanging timber and tunberlands, and in manulacturing, distributing, marketing or otherwise
dealing in timber and lumber and all of the various products thereof, and to carry on in any capacity
any business pertaining to, or which in the judgment of the company may ut any time be convenient
and lawfully eondueted in conjunetion with, any of the matiers aforesaid.

(1) Lo acquire, own, lease, oceupy, use or develop any lands containing timber or containing coal,
iron, mangunese, stone or any other ores or minerals of any nature, or oil or any woodlands or any other
lunds for any purposes.

(¢} To erect, install and operate lumber mills, sawmills, paper mills, smelters or any other mills or
manufacturing plants of any nature, To construct, operate and equip private logging railroads to be
used and operated only for the purpose of carrying on the business of this corporation and not as a public
carrier,

(d} To muanufacture, purchase or otherwise ncquire, invest in, own, mortgage, pledge, sell, nssign
and transfer or otherwise dispose of, trade, deal in und deal with goods, wares and merchandise and
personad property of every class and deseription,

{¢) To aecquire, and pay for in cash, stock or bonds of this corporution or otherwise, the good will,
rights, wssets and property, and to undertake or assume the whole or any part of the obligations or
linbilities of any person, firm, association or corporation,

(f) To acquire, hold, use, sell, assign, lease, grant licenses in respect of, mortgage or otherwise dis-
pose of letters patent of the United States or any foreign country, patent rights, licenses and privileges,
inventions, improvements and proeesses, copyrights, trademarks and trade names,

{g) To acquire by purchuse, subscription or otherwise, and to receive, hold, own, guarantee, sell,
assign, exchange, transfer, mortgage, pledge, or otherwise dispose of or deal in and with any of the shares
of the capital stock, or any voting (rust eertificates in respeet of the shares of capital stock, serip, warrants,
rights, bonds, debentures, notes, trust receipts, and other securities, obligations, choses in action und
evidences of indebtedness or interest issued or created by any corporations, joint stock eompanics, syndi-
cates, associntions, firms, trusts or persons, public or private, or by the government of the United States
of America, or by any forcign government, or by any state, territory, provinee, municipality or other
politieal subdivision or by any governmental agency, and as owner thereof Lo possess and exercise all the
rights, powers and privileges of ownership, including the right to exceute consents and vote thereon, and
to do any and all nets and things necessury or advisable for the preservation, protection, improvement
and enhancement in value thereof,

(h) To enter into, make and perform contracts of every kind and description with any person, firm,
association, corporation, munieipality, county, state, body politic or government or colony or dependency
thereof,



(1) To borrow or rajse moneys for any of the purposes of the corporation and, from time to time with-
out limit as to amount, to draw, make, aceept, endorse, exceute and issye promissory notes, draf ts, bills of
exchange, warrants, bonds, debentures and other negotiable or non-negotiable instruments wnd evideneoes
of indebtedness, and to secure the payment of any thereof and of the intorest thercon by mortgage upon or
pledge, conveyance or assignment in trust of the whole or any part of the property of the corporation,
whether at the time owned or thereafter acquired, and to sell, pledge or otherwise dispose of such bonds or
other obligations of the corporation for its corporate purposes.

(i) To loan to any person, firm or corporation any of its surplus funds, cither with or without security.

(k) To purchose, hold, sell and transfor the shares of its own capital stock; provided it shall not use
its funds or property for the purchase of its own shares of eapital stock when such use would enuse any
impairment of its capital except as otherwise permitted by law, and provided further that shares of ifs
own eapital stoek belonging to it shall not, be voted upon directly or indirectly.

(1) o have one or more oflices and to carry on all or any of its operations and business in any of the
states, districts, territories or colonics of the United States, and in any and all foreign countries, subjoct, to
the laws of such state, district, territory, colony or country,

(m) Without restriction or mig as to amount to purchase or otherwise aequire, hold, OWIL, improve,
convert, mortgage, sell, lease, convey or otherwise dispose of or deal in, as a real estate agent, builder,
contractor or otherwise, real and personal properly of every class and description in any of the states,
distriets, territories or colonies of the Unijed States, and in any and all foreign countries, subjoct to the
Inws of such state, district, territory, colony or country,

(n) To enter into partnership, joint venture or other arrangement with any person, corporation,
partnership or other entity or entitics for the purpose of engaging in any business or transaction which the
corporation is authorized to ey o1 and to invest in, lend money to, and otherwise assist any such
bartnership or venture,

{0) In general, to carry on any other business in connection with the foregoing, and to have and
exercise all the powers conferred by the laws of Delaware upon corporations formed under (he Crenernl
Corporation Law of the State of Deluware, and to do any or all of the things herej nbefore set forth to the
same extent as natural persons might or could do.

The objects and purposes speeified in the foregoing elauses shall, except where otherwise expressed, be in
nowise limited or restricted by reference to, or inference from, the terms of any other elause in this certificate
of imforpumtion, but the objects and purposes specified in cach of the foregoing clauses of this article shall he
regarded us independent objects and purposes.

Fourri: The total number of shares of 41l elasses of stoek which the corporation shall have authori ty to
issue is twenty-six million (26,000,000), of which six million (6,000,000) shares without par value are to be of
a class designated Preferred Stock and twenty million (20,000,000) shares of the par value of $2.50 cach
ure to be of 4 clyss designated Common Stock,

The designations and the voting powers, preferences and relat; ve, participating, optional or other special
rights, and qualifications, limitations or restrictions thereof, of the Preferred Stock and the Conmmon Stock
are as follows:

-

1. The holders of the Preferred Stock, in preference to the holders of Common Stock or ay other
Junior Stoek, shall be entitled to receive, ns and when declared by the Board of | directors out of any funds
legally available therefor, cash dividends at the rate of One Dollar and Forty Cents ($1 40} per year, and no
more, payable quarterly on the Ist day of February, May, August and November, respectively, in caeh
year. Such dividends shall be cumulative (whether or not in any quarterly dividend period there shall be
funds of the corporation legally available for the payment of such dividends) from February 1, 1965 as to
all shares tnitially issued (the first such dividend on such shares to be payable May 1, 1965) and otherwise
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(i) To borrow or raise moneys for any of the purposes of the corporation and, from time to time with-
out limit as to amount, to draw, make, accept, endorse, execute and igsue promissory notes, drafis, bills of
exchange, warrants, bonds, debentures and other negotiable or non-negotiable instruments and evidences
of indebtedness, and to secure the payment of any thereof and of the interest thercon by mortgage upon or
pledge, conveyance or assignment in trust of the whole or any part of the property of the corporation,
whether at the time owned or thereafter acquired, and to sell, pledge or otherwise dispose of such honds or
other obligations of the corporation for its corporate purposes.

(j) T'o loan to any person, firm or corporation any of its surplus funds, either with or without security.

(k) To purchase, hold, sell and transfer the shares of its own capital stock; provided it shall not use
s funds or property for the purchase of its own shares of capital stock when such use would eanse any
impairment of its eapital except as otherwise permitted by law, and provided further that shares of its
own capital stock belonging to it shall not be voted upon directly or indireetly.

(I} To have one or more oflices and to carry on all or any of its operations and business in any of the
states, distriets, territories or colonies of the United States, and 1in any and all foreign countries, subject to
the luws of such state, district, territory, colony or country.

(m) Without restriction or limit as to amount to purchase or otherwise acquire, hold, own, improve,
convert, mortgage, sell, lease, convey or otherwise dispose of or deal in, as a real estate agent, builder,
contractor or otherwise, real and personal properly of every class and deseription in any of the states,
distriets, territories or colonies of the United States, and in any and all foreign countries, subjeet to the
laws of such state, distriet, territory, colony or country.

(u} To enter into partnership, joint venture or other arrangement with any person, corporation,
partnership or other entity or entities for the purpose of engaging in any business or transaction which the
corporation is authorized to carry on; and to mvest in, lend money to, and otherwise assist any such
partnership or venture,

{0) In general, to carry on any other business in connection with the foregoing, and to have and
oxercise all the powers conferred by the laws of Delaware upon eorporations formed under the General
Caorporation Law of the State of Delaware, and to do any or all of the things hercinbefore set forth to the
same extent as natural persons might or could do.

The objeets and purposes specified in the foregoing elauses shall, exeept where otherwise expressed, be in
nowise limited or restricted by reference to, or inference from, the terms of any other clause in this certificate
of incorporation, but the objeets and purposes specified in each of the foregoing clauses of this article shall be
regarded s independent objects and purposes,

Founru: The total number of shares of all elasses of stock which the corporation shall have authority to
issue is twenty-six million (26,000,000), of which six million (6,000,000) shares without par value are to be of
a class designated Preferred Stock and twenty million (20,000,000) shares of the par value of $2.50 cach
are to be of a class designated Common Stock.

The destgnations and the voting powers, preferences and relative, participating, optional or other special
rights, and qualifications, limitations or restrictions thereof, of the Preferred Stock and the Common Stock
arc as Tollows:

1. The holders of the Preferred Stock, in preference to the holders of Common Stock or any other
Junior Stock, shall be entitled to receive, as and when declared by the Board of Directors out of any funds
legally available therefor, eash dividends at the rate of One Dollar and Forty Cents ($1.40) per year, and no
more, payable quarterly on the 1st duy of February, May, August and November, respectively, in each
year. Such dividends shall be eumulative {(whether or not in any quarterly dividend period there shall be
funds of the corporation legally weailable for the payment of such dividends) from February 1, 1065 as to
all shares initially issued (the first such dividend on such shares to be payable May 1, 1965) and otherwise
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from the quarterly dividend payment date next preceding the date of issue of such shares, The term “Junior
Stock,” whenever used in this Article Fourth with reference to the Preferred Stock, shall mean any stock
of the corporation over which the Preferred Stock has preference in the payment of dividends or in the
distribution of assets in wny liquidation or dissolution or winding up of the corporation, and shall include
Jommon Stock.

No dividend shall be paid upon, or declared or set apart for, any share of Preferred Stock for any
quarterly dividend period unless at the same time a like proportionate dividend for the same quarterly
dividend period shall be paid upon, or declured and sct apart for, all shares of Preferred Stock then issued
and outstanding and entitled to receive such dividend,

In no event, so long as any shares of Preferred Stock shall be outstanding, shall any dividend, whether
in cash or property, be paid or declared, nor shall any distribution be made, on Common 8tock or other
Junior Stock nor shall any shares of Common Stock or other Junior Stock be purchased, redeemed, or
otherwise acquired for value by the corporation, unless full cumulative dividends on the Preferred Stock for
all past quarterly dividend periods and for the then current quarterly dividend period shall have been paid
or declnred and a sum sufficient, for the payment thereof set apart. T'he foregoing provisions of this para-
graph shall not, however, apply to a dividend payable in Common Stoek or other Junior Stock 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,

Subject to the foregoing, the Board of Directors may declare, out of any funds legally available
thercfor, dividends upon the then outstanding shares of Common Stock, and shares of Preferred Stock
ghall not be entitled to share therein,

2. The holders of shares of the Preferred Stock shall have the right, at their option, to convert all or
any part of such shares into shares of Common Stock of the corporation at any time on and subjeet to the
following terms and conditions:

(A) The shares of Preferred Stock shall be convertible at the office of the Transfer Agent for
such stock, in the Borough of Manhattan, the City of New York, and at such other place or places,
if any, a8 the Board of Dircetors of the corporation may designate, into full paid and non-sssessable
shares (caleulated as to each conversion to the nearest 1/100th of a share) of Common Stock of the
corporation at the conversion price in effect at the time of conversion determined as hereinafter pro-
vided, each share of the Preferred Stock being taken at $29.25 for the purpose of such conversion. The
price at which shares of Common Stock shall be delivered upon conversion (herein called the “con-
version price’”) shall be initially $45 per share of Common Stock (i.c., at an initial conversion rate of
sixty-five one hundredths (65/100) of one share of Common Stock for cach share of the Preferred
Stock) (which conversion price and rate were adjusted, as u result of the two-for-one split of the
Common Stock in April 1966, to $22.50 and 1.3 shares of Common Stock for each share of Preferred
Stock, respectively) provided, however, that such conversion price and rate shall be subject to adjust-
ment from time 40 time in cortain instances as hereinafter provided. The corporation shall make no
payment or adjustment on account of any dividends acerued on shares of the Preferred Stock sur-
rendered for conversion or on account of any dividends on Common Stock issued on converston.
In case of the eall for redemption of any shares of the Preferred Stock such right of conversion shall
cense and terminate, as 1o the shares designuted for redemption, at the close of business on the last
business day preceding the date fixed for redemption unless default shall be made in the payment of
the redemption price.

(B) Before any holder of shares of the Preferred Stock shall be entitled to convert the same
inlo Common Stock he shall surrender the certificate or certificates therefor, duly endorsed to the
corporation or in blank, at the office of the Transfer Agent hereinabove mentioned or at such other
place or places, if any, as the Board of Directors of the corporation may have designated, and shall
give written notice to the corporation at said office or place that he elects to convert the same and
shall state in writing therein the name or names (with addresses) in which he wisghes the certificate or
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certificates for Common Stock to be issued. The corporation will, as soon as practicable thereafter,
issue and deliver at said office or place to such holder of shares of the Preferred Stock, or to his nominee
nr nominees, certificates for the number of full shares of Common Stock to which he shall be entitled
as aforesaid, together with eash or o serip eertificate in licu of any fraction of a share as hereinafter
provided. Shares of the Preferred Stock shall be deemed to have been converted as of the close of
business on the date of the surrender of such shares for conversion as provided above, and the person
or persons entitled to receive the Common Stock issuable upon such conversion shall be treated for al)
purposes as the record holder or holders of such Commaon Stoek as of the ¢lose of business on such date.

(C) In case the corporation shall at any time or from time to time issue any shares of its Common
Stock for o consideration per share loss than the conversion price in effeet immediately prior to such
issie, then forthwith upon such issue said conversion price shall be reduced to a price (caleulated to
the nenrest cent) determined by dividing (i) an aunount equal to the sum of (x) the total number of
shares of Common Stock outstanding at the close of business on February 1, 1965 (excluding shares
held in the Treasary) multiplied by the initial conversion price of $45 and (y) the aggregate of
the amounts of all consideration, if any, received by the corporntion upon all issues of shares of Com-
mon Stock after P'ebroary |, 1965, Tess (%) the aggregate of the amounts of all dividends and othor
distributions, il any, other than dividends payable in eash out of earned surplus or in shares of Com-
mon Steck or other Junior 8tock, which have been declared or paid after February 1, 1965 in respeet
of Common Stock of the corporation, by (ii) the total number of shares of Common Stock outstanding
immediately after sueh issue; provided, however, that there shall be excluded from the foregoing com-
putation all chares issued after February 1, 1965 (and the consideration received for such shares) as
follows: (1) shares issued upon conversion of shares of the Preferred Stock, (2) shares issued to officers
and employees of the corporation or any of its subsidiaties upon their exercise of stock purchase
options (under stock option plans or stoek purchase plans), whether such options are in existence on
February 1, 1965 or are granted after that date, (3) up to 40,061 shares issued pursuant to obliga-
tions of the corporation in cxistenee on February 1, 1965 (which number shall be proportionately
adjusted to refleel any stock dividend, stock split, or combination of shares) and (4) treasury shares
sold for eash or exchanged for property, provided such treasury shares are acquired after the first
date on which any shares of the Preferred Stock are issued,

Anything in this Section 2 to the contrary notwithstanding, the corporation shall not be required
to give effect to any adjustment in the conversion price unless and until the eumulative net effect of
one or more adjustments, determined as above provided, shall have resulted in o reduction in {the
conversion price of at least fifty cents (504), but when the cumulative net effeet of more than one
adjustment go determined shall be to reduce the conversion price by ot least fifty eents (50¢), such
reduction in the conversion price shall thereupon be given effect.

For the purpose of this paragraph {C) the following provisions (1) through (8), inclusive, also
shall be applicable:

(1) In ense of the issue of any shares of Commeon Stock for cash, the consideration received
by the corporation therefor shall be deemed to be the amount of cash received hy the corporation
for sueh shares.

(2) In case of the issue (otherwise than upon conversion or oxchange of obligations or
shares of stoek of the corporation) of any shares of Common Stock for a consideration other
than cash or o consideration a part of which shall be other than cash, the amount of the consid-
eration other than cash received by the corporation shall be deemed to be an amount equal to
the then current market value of the shares of Common Stock so issued, irrespective of the
accounting treatment of the issue of such shares.

(3) In case of the issue of any shares of Common Stock upon the conversion or exchange of
uny obligations or of any shares of stock of the corporntion, the amount of the consideration re-
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ceived by the corporation for such Commeon Stoek shall be deemed to be the eonsideration
received by the corporation for sieh obligations or shares so converted or exehanged, plus any
consideration or ndjustment payment reecived by the corporation in connection with sueh con-
version or exchange, 1T obligations or shaves identieal with the obligations or shares so converted
or exchanged have been originally issued for different smotnts of considerntion, then the nnount,
of consideration reccived by the corporation upon the original isswanee of each of the obligadions
or shares so converied or exchanged shall be decmed to be the avernge amount of the considera-
tion reccived by the corporation upon the original issue of all suel obligntions or shares. The
smonnt of consideration received by the corporation npon the original issue of the obligations or
shares so converted or exchanged and the amount of the consideration or adjustment payment, if
any, received by the corporation in connection with such conversion or exehange shall be deter-
mined in the same manner as provided in subparagreaphs (1) and (2) above with respeet to the
considerntion received by the corporation in ease of the issite of any shares of Common Stock;
provided, however, that if such obligutions or shares of stoek w0 converted or exchanged shall
have been issued as o dividend upon any stock of the eorporation, the atnount of the consideration
reeeived by the eorporation upon the original issue of such obligations or shares of stoek so con-
verted or exehanged shall be deemed to be the value of siueh obligations or shiares of stock, as of the
date of the adoption of the resolution declaring sueh dividend, as determined by the Board of
Direetors at or as of that date.

(4) Tor the purpose of deterinining the smount of consideration received by the corporation
for the issue of shares of Common Stock or for obligations or shares of stock of the corporation
converted into or exchanged for shares of Common Stock as specified in the foregoing sub-
paragraphs (1), (2) and (3), no deduction shall be made for such reasonable compensation or
discount in the sale, underwriting, or purchase of such obligations or shares by underwriters or
dealers or others performing similar services or for such reasonable expenses ineurred in connection
therewith as may be paid or allowed by the eorporation.

(5) In the case of the issue of any shares of Commaon Stock as a dividend, the aggregate
munber of shares of Common Stock issued in payment of such dividend shall be dectned to have
heen issucd at the close of business on the record date fixed for the determination of stockholders
entitled 1o such dividend and shall be deemed o have been issued without consideration; pro-
vided, however, that if the corporation, after taking such record, shall legally abandon its plan so
to issuc Common Stock as a dividend, no adjustiient of the conversion price shall be required by
reason of the taking of such record.

(6} The number of shares of Common Stock at any time ontstanding shall exclude all shares
of Common Stock then owned or held by or for the aceount of the eorporation and shall include
all shares issuable in respeet of outstanding serip or other certificates representing fractional in-
terests in Common Stock (exeept serip issued for any fraction of a share which would otherwise
be issuable upon conversion of shares of the Preferred Stock).

(7} The amount of any dividend or other distribution in property (including obligations
or other sceurities of the eorporation other than Common Stock) shall he deemed to be the
value of such property as of the date of the adoption of the resolution declaring sueh dividend,
as determined by the Board of Direetors at or as of that date.

(8) The terms “issue” and “issued” as used herein shall include the teansfer and delivery of
treasury shares by the corporalion.

(D) In case the corporation shall at any time subdivide its outstanding shares of Common
Stock into a greater number of shares, whether upon a reclassification or otherwise, the eonversion
price in effeet imimediately prior to such subdivision shall be proportionately reduced, and, conversely,
in ease the outstanding shares of Commeon Stock of the corporation shall be combined into a smaller
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number of shares, the conversion price in effeet immediately prior to such combination shall be
proportionately increased.

(I5) In case of, and ag a condition to, any capital reorganization of, or any reclassification of
the capital stock of, the eorporation or in case of, and as a condition to, the consolidation or merger
of the corporation with or into another corporation, cach share of the Preferred Stock shall be con-
vertible into the number of shares of stock or other securities or property to which a holder of the
number of shares of Common Stock of the corporation deliverable upon conversion of such share of
the Preferred Stock would have been entitled upon such reorganization, reclassification, consolida-
tion or merger; and, in any such case, appropriate adjustment (as determined by the Board of Dirce-
tors) shall be made in the application of the provisions herein set forth with respect to the rights and
interests thereafter of the holders of the Preferred Stock, to the end that the provisions set forth
herein (including provisions with respect to changes in the conversion price) shall thereafter be
applicable, ay nearly as ressonably may be, in relation to any shares of stock or other securities or
property thereafter deliverable upon the conversion of the shares of the Preferred Stock.

(F) Whenever the conversion price is adjusted as hercin provided, the Treasurer of the cor-
poration shall compute the adjusted conversion price in accordanee with this Section 2 and shall
prepare a certificate setting forth sueh adjusted conversion price and showing in detail the facts upon
which such adjustment is based, including a statement of the consideration received or to be received
by the corporation for any shares of Common Stock issued or deemed 1o have been issued, and such
certificate shall forthwith be filed with the Transfer Agent or Agents for the Preferred Stock. The
corporation shall also forthwith eause a notice setting forth the adjusted conversion price and the
renson for such adjustment to be mailed to the holders of record of the Preferred Stock and to be
published once in a newspaper printed in the Iinglish language, customarily published on each business
day, and of general circulation in the Borough of Manhattan, the City of New York.

{G) In casc:

(1) the corporation shall declare o dividend or any other distribution payable otherwise
than in eash out of esrned surplus; or

(2) the corporation shall authorize the granting to the holders of its Common Stock of
rights 1o subscribe for or purchase any shares of stock of any class or any other rights; or

(3) of uny ecapital reorganization of, or any reclassification of the eapital stock of, the
corporation, or of any consolidation or merger of the corporation with or into another eorpora-
tton, or of any conveyance of all or substantially all of the assets of the corporation: or

(4) of the voluntary or involuntary dissolution, liquidation or winding up of the corporation;
then, and in any such ease, the corporation shall eause to be mailed to the Transfer Agent or Agents
for the Preferred Stock and to the holders of record of the outstanding shares of the Preferred Stock,
at least ten (10) days prior to the dite hereinafter specified, a notice stating (x) the date on which «
record s to be taken for the purpose of such dividend, distribution or rights, or, if a record is not Lo be
taken, the date as of which the holders of Common Stock of record to be entitled to such divi-
dend, distribution or rights are to be determined,or () the date on which such reorganization, reclass-
tfieation, consolidation, merger, conveyance, dissolution, liquidation or winding up is to take place,
atl the date, if any is to be fixed, as of which holders of Common Stock of record shall he entitled
to exchange their shares of Common Stock for securities or other property deliverable upon such
reorganization, reclassification, consolidation, merger, conveyance, dissolution, liquidation or wind-
ing up, and shall cause to be published once a copy of any such notice in a newspaper printed in
the English language, eustomarily published on each business day, and of general circulation in
the Borough of Manhattan, the City of New York.

(H) The corporation shall at all times reserve and keep available, free from preemptive rights,
out of its authorized but unissued Common Stock, solely for the purpose of effecting the conversion
of the shares of the Preferred Stock, the full number of shares of Common Stock deliverable upon
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the conversion of all shares of the Preferred Stock then outstanding and such shares shall be listed
subjeet to notice of issuance on any securities exchange on which the outstanding Common Stock
is then listed. The corporation shall from time to time, in accordance with the laws of the State of
Delaware, inerease the authorized amount of its Comion Stock il at any time the authorized number
of shares of Common Stoek remaining unissued shall not be suflicient to permit the conversion of
all of the shares of the Preferred Stock at the time outstanding,  If any shares of Common Stock
required to be reserved for the purpose of effecting the conversion of the shares of the Preferred
Stock require registration with or approval of any povernmental authority under any Federal or
State Inw before such shares may be issued upon conversion, the corporation shall cause sueh shares
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 lieu thereof
the corporation shall at its option, cither (1) make payment in eash figured on the busis of thie market
price of the Common Stock at the close of business on the date of surrender of any share of the Pre-
ferred Stock for conversion, or (i) Issue nondividend-bearing and nonvoting serip certificates for any
fraction of o share, in such form as may be approved by the Board of Direetors, exchangeable, within
such period (which shall be not less than two years) following the dute of issue thereof us the Bourd
of Dircctors of the corporation shall determine, together with other serip certificates aggregating
one or more full shares, for stock certificales 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, naud such other terns and conditinms (if any) as the Board
of Dircetors from time to time may determine prior to the issue thereof. Serip eertificates shall be
issued only in the denomination of 1/100th of a share, or any multiple thereof, and fractions of less
than 1/100th of a share shall be disregarded.

(J) The eorporation will pay any and all issue and other taxes that may be payable in respeet
of any issue or delivery of shares of Common Stock on conversion of shares of the Preferred Stock
pursuant hereto. The corporation shall not, however, be required to pay any tax which may be pay-
able in respeet of any transfer involved in the issue and delivery of shares of Conmion Stock In a name
other than that in which the shares of the Preferred Stock so converted were registered, and no such
issue or delivery shall be made unless and until the person requesting such issue has paid to the
corporation the amount of any such transfer tax, or has established to the satisfaction of the corpora-
tion Lthat sueh tax has been paid.

(K) Whenever reference is made in this Scetion 2 to the issue or sale of shares of Common Stock,
the term “Common Stock” shall include any stock of any class of the corporation other than preferred
stock of any class with a fixed Limit on dividends and a fixed amount payable in the event of any
voluntary or involuntary liquidation, disselution or winding up of the corporation, but shares issuable
on conversion shall inelude only shares of the cluss designated as Common Stock of the corporation
as of Iebruary 1, 1963, or shares of any class or clusses issued in substitution therefor or upon sub-
division or combination thercof,

(L) So long as shares of the Preferred Stock shall be convertible into Common Stock of the
corporation, the corporation shall not take any action which would, pursuant to the provisions hereof,
reduce the conversion priee to an amount less than the par value per share, if any, of Common Stock
into which shares of the Preferred Stock are at the time convertible,

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

Preferred Stock shall be entitled to receive, out of the assets of the corporation available for distribution
to its stockholders, before any distribution of assets shall be made to the holders of the Common Stock
ot other Junior Stock (i) if such liquidation, dissolution or winding up shall be involuntary, the sum of
$33 per share, and (i) if such liquidation, dissolution or winding up shall be voluntary, the sum of $40
per share, plus in each such esse an amount equal to full cumulative dividends thereon, computed at the
annual dividend rate, from the date dividends became cumulative to the date of final distribution to the
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holders of the Preferred Stock, less the ageregate of the dividends paid thercon on or pri()r to such date,
whether or not earned or deelired; and the helders of the Conunon Stock and other Junior Stock shall
he entitlud, to the exclusion of the holders of the Preferred Stock, to share in all the assets of the cor-
poration then remaining in aceordance with their respective rights and preferences. Tf upon any liquidation
or digsolution or winding up of the corporation the assets available for distribution shall be insuflicient
to pay the holders of all outstanding sharves of the Preferred Stock the full amounts to which they shall
be enfitled, the holders of shares of Preferred Stock shall share ratably in any distribution of assets accord-
ing Lo the respeetive amounts which would be payable in respeet of the shares held by thent upon such
distribution if all amounts payable on or with respect (o the Preferred Stoek were paid in full. Neither
i statntory terger nor consolilation of the corporation inlo or with any other corporation, nor a statulory
merger or econsolidation of any other corporation into or with the corporation, nor a sitle, trausfer or lease
ol Wllor uny part of the assels of the corporation, shall be deemed to be a liquidation, dissolstion or winding
up of the corporation within the meaning of this Seetion 3.

4. The term “full cwmulative dividends” whenever used in this Article Fourra with reference to
any share of the Preferred Stock shall be deemed to mean an amount computed at the annual dividend
rate, frone the date on which dividends on suel share beeane cumulative to and including the date Lo
which steh dividends are to be acerued, less the nggregate amount of all dividends theretofore paid thereon.

4. Subjeet to the provisions of subdivision (v) of Section 7, the Preferred Stock, or any part thereof,
ab any time outstanding may be redeomed by the corporation, at its election expressed by resolution of
the Donrd of Dircetors, ab any time or from tine to time, at the redemption price of 15 per share, plus
an amount equad to full cumulative dividends thercon to the redemption date (the aggregate of which
amounts is hereinafter in this Section 5 ealled the redemption price). If less than all the outstanding
shares of Preferred Stock are to be redeemed, the selection of shares for redemption may be made either
by lot or pro rata in such manner as may be preseribed by resolution of the Board of Directors.

Notice of every redemption of Preferred Stock shall be mailed, nddressed to the holders of record of
the shares to be redeemed at their respective addresses as they shall appear on the stock books of the
corporation (but no failure to mail such notice or any defect therein or in the mailing thereof shall afTect
the validity of the procecdings for such redemption exeept as to the holder to whom the corporation has
failed Go mail such notice or exeept, as to the holder whose notice was defeetive), and notice shall also e
published once in a newspaper printed in the lnglish language, customarily published on each business
day, and of general circulation in the Borough of Manhattan, the City of New York, such publication
und such mailing to be at least thirty days and not more than sixty days prior to the date fixed for re-
demption,

If notice of redemption shall have been duly published and if, on or before the redemption date
specified in the notice, the redemption price shall have been set aside by the corporation, separate and
apart rom its other funds, in trust for the pro rata benefit of the holders of the shares so called for re-
demption, so a8 to be aad continue Lo be available therefor, then, from and after the date of redemption
<o designated, notwithstanding that any certifieate for shares of Preferred Stock so ealled for redemption
shall not have been surrendered for eancellation, the shares represented thereby shall no longer be deemed
outstanding, the dividends thercon ghall cease to aceumulate, and ol rights with respect to the shares
of Preferred Stock so called for redemption shall forthwith on the redemption date cease and terminate,
except only the right of the holders thereof to receive the redemption price of the shares so redecined,
ineluding full cumulative dividends to the redemption dute, but without interest.

The corporation may also, at any time prior to the redemption date, deposit in trust, for the account
of the holders of the Preferred Stock to be redeemed, with a bank or trust company in good standing, or-
ganized under the luws of the United States of Ameriea or of the State of New York, doing business in
the Borough of Manhattan, the City of New York, having capital, surplus and undivided profits aggregat-
ing at least ‘Fen Million Dollars (510,000,000}, designated in the notice of redemption, the redemption
price, and, unless the notice of redemption herein provided for has previously been duly mailed and pul-
lished, deliver irrevocable written instructions directing such bank or trust company, on behalf and at
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the expense of the corporation, to cause notice of redemption specifying the date of redemption to be
duly mailed and publication of the notice to be made as herein provided promptly upon receipt of such
irrevoeable instructions. Upon such deposit in trust, either after due mailing and publication of the
notice of redemption or accompanied by irrevocable instructions as provided above, notwithstanding that
nny certificate for shares of Preferred Stock so called for redemption shall not have been surrendered for
cancellation, all shares of Preferred Stock with respeet to which the deposit shall have been made shall no
longer be deemed to be outstanding, and all rights with respect to such shares of Preferred Stock shall
forthwith cense and terminate except only the right of the holders thercof to receive from such bank or
trust company, at any time after the time of the deposit, the redemption price, but without intcrest, of
the shares so to be redeemed, and the right to exercise, before the close of business on the last business
day preceding the date fixed for redemption, the privilege of conversion.

Any moneys deposited by the corporntion pursuant te this Section 5 which shall not be required for
the redemption beeause of the exercise of the right of conversion subsequent to the date of the deposit
shall be repaid to the corporation forthwith. Auy other moneys deposited by the corporation pursuant
to this Seetion 5 and unelaimed at the end of six years from the date fixed for redemption shall be repaid
to the corporation upon its request expressed in a resohution of its Board of Directors, after which repay-
ment the holders of the shares so called for redemption shall look only to the corporation for the puy-
ment thereof,

fi. Exeept as herein or by statute specifieally otherwise provided, at every meeting of stocklholders
each holder of Preferred Stock shall be entitled to one-half vote for each share of Preferred Stock, and
cach holder of Comimon Stock shall be entitled to oue vote Tor each share of Common Stock, held by sueh
stockholder on every matter submitted to the meceting.

If, at any time, dividends payable on the Preferred Stock shall be in arrears in an amount equivalent,
to six full quarterly dividends on the Preferved Stoek at the time outstanding, then, the holders of the
Preferred Stock, voting separately as a class, shall be entitled to elect three Directors and the holders of
the Common Stoek and of any other stock entitled to vote in the election of direetors voting separately
shall be entitled to clect the remaining Directors of the corporation. Such right of the holders of the
Preferred Stock to elect three Directors may be exercised until dividends in arrears on the Preferred
Stock shall have been paid or deelured and funds sullicient therefor set apart for payment. When all
such dividends in arrears shall have been so paid or declared and suflicient funds therefor set, apart for
payment (and such dividends in arrears shall be so paid or deelared as soon as lawful and reasonably
practicable out of any assets of the corporation available therefor), the holders of the Preferred Stock
shall be divested of such voting rights, but subjeet always to the same provisions for the vesting of sueh
voling rights in the holders of the Preferred Stock in the case of any future such dividend arrearages.

The foregoing right of the holders of the Preferred Stock with respeet to the election of three Dircetors
of the corporation may be exercised at any annual meeting of stockholders or, within the lmitations herein-
after provided, at a special meeting of stockholders held for such purpose, and while vested shall be in
lien of the right of such holders to east one-half vote per share in the clection of directors as provided in
the first paragraph of this Seetion 6, If the date upon which such right of the holders of the Preferred
Stock shall become vested shall be more than nincty days preceding the date of the next ensuing annual
meeting of stockholders as fixed by the By-Laws of the corporation, the President of the eorporation
shall, within ten days after delivery to the corporation at its principal office of a request to such effoet
signed by the holders of at least five per cent (59) of the Preferred Stock then outstanding, eall a spocial
meeting of the holders of the Preferred Stock and the holders of the Common Stock and of any other
stock entitled to vole in the election of direetors to be held within forty duys after the delivery of such
request for the purpose of electing a new Board of Directors to serve until the next annual moecting and
until their suceessors shall be eleeted and shall qualify. Notice of sueh meeting shall be mailed to each
stockholder entitled to vote thereat not less than ten days prior to the date of such meeting. The term
of office of all Directors of the corporation shall terminate upon the election of any new Directors to sue-
ceed them at any such meeting held for the purpose of electing o new Board of Directors, notwithstanding
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that the term for which such Directors had been elected shall not then have expired. Tn the event that
at nny such meeting at which holders of the Preferred Stock shall be entitled to eleet three Directors, a
quorum of the holders of such Preferred Stock shall not be present in person or by proxy, the holders
of the Common Stock and of any other stock entitled to vote in the election of directors, if a quorum
thereof be present, may temporarily elect the Dircctors whom the holders of the Preferred Stock were
entitled but failed to elect, such Divectors to be designated as having been so elected and their term of
oflice to expire at such time thereafter as their suceessors shall be elected by the holders of the Preferred
Btock as herein provided.

Whenever the holders of Preferred Stoek shall be entitled to eleet three Direetors, any holder of such
Preferred Stock shall have the right, during regular business hours, in person or by o duly authorized
representative, to examine and to make transeripts of the stoek records of the corporation for the Proferred
Stock for the purpose of eommunicating with other holders of such Preferred Stoek with respect to the
exereise of such right of clection.

At any annual or special mecting of stoekholders held for the purpose of electing Directors when the
holders of the Preferred Stoek shall be entitled to eleet three Direetors, the presence in person or by proxy
of the holders of a majority of the outstanding shares of the Preferred Stock shall be required to con-
stitute & quorum for the election by sueh elass of such three Dircelors, 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 direetors shall be required to constitute a quorum for the election
by such class of the remaining Directors or for the election temporarily by such class as herein provided
of the members of the Board of Directors whom the holders of the Preferred Stock cannot at the time
for the want of a quorum elect; provided, however, that the holders of o majority of the shares of any
such class of stock who are present in person or by proxy shall have power to adjourn such meeting
for the eleetion of Directors by such elass from time to time without notice other than anneuncement
at the meeting, No delay or failure by the holders of any such class of stock to elect the members of
the Bourd of Directors whom such holders are entitled to elect shall invalidate the eleetion of the re-
maining members of the Board of Dircetors by the holders of the other such class of stock. At any such
clection of three Direetors by the holders of shares of Preferred Stock, each such holder shall have the
right to cast ag many votes in the aggregate as shall equal the number of shares held by him, multiplied
by the number of directors to be voted for, and he may distribute the total of such votes as he may desire
among directors to be eleeted.

If, during any interval between annuzl meelings of stockholders for the election of Direclors and while
the holders of the Preferred Stoek shall be entitled to eleet three Directors, the number of Direetors in office
who have been eleeted by the holders of the Preferred Stock or by the holders of the Common Stock
and of any other stock entitled to vote in the election of directors, as the case may be, shall, hy reason
of resignution, death or removal, be less than the total number of Direetors subject to election by the
holders of shares of such class, the vaeaney or vacancies in the Dircetors elected by the holders of the
Common Stock and of any other stock entitled to vole in the election of direetors, shall be filled by a
majority voie of the remaining Dircelors then in oflice who were eleeted by such class or succeeded 1o
a Dircetor so elected, although such majority be less than a quorum, and a vaeaney in the Direetors
elected by the holders of the Preferred Stock shall be filled by the Directors then in office upon nomina-
tion of the remaining Dircctor or Directors elected by the holders of the Preferred Stock or his suecessor,

7. 8o long as any shares of Preferred Stock are outstanding, in addition to any other vote or consent
of stockholders required herein or by law, the consent of the holders of at least sixty-six and two-thirds
per cent (6624%,) of the Preferred Stock at the time ouistanding, given in person or by proxy, cither in
writing without n meeting (if permitted by law) or by vote at any meeting called for the purpose, shall
be necessary for effecting or validating:

{i) Any amendment, alteration or repeal of any of the provisions of the Certificate of Incorpora-
tion, ay mmended, or of the by-laws, of the corporation, which affects adversely the voting powers,
rights or preferences of the holders of the Preferred Stock or reduces the time for any notiee to which
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the holders of the Preferred Stock mewy be entitled; provided, however, that the amendment of the
provisions of the Certificate of Incorporation, a8 amended, so ns to authorize or create, or to increase
ihe authorized nmount of Common Stock or other Junior Stock or any stock of any class ranking on
a parity with the Preferred Stock shall not be deemed to affect adversely the voting powers, rights or
preferences of the holders of the Preferred Stock;

(i) The suthorization or creation of, or the Inerease in the authorized amount of, any stock of
any cluss or any seeurity convertible into stock of any cluss ranking prior to the Preferred Stock;

(i) The voluntury dissolution, hiquidation or winding up of the affairs of the corporation, or
the sule, lease or conveyanes by the corporation of all or substantially all its property and assets;

(iv) The merger or consolidation of the corporation with or into any other corporation, unless
the corporation resulting front such merger or consolidation will have after such merger or consolida-
Lion no elass of stock either authorized or outstanding ranking prior to the Preferred Stock, and no
weeuritios either anthorized or outstanding which are convertible into stock ranking prior to the Pre-
forred Stoek, exeept the snme namber of shares of prior stock and the same amount of such convertible
ceeuritios with the same rights and preferences as the prior stock and siteh convertible sceurilies of the
corporation respectively nuthorized and outstanding immnedintely preeeding such merger or consolida-
tion, and unless ench holder of Preferred Stock immediately preceding such merger or consolidation
<hall receive the same number of shares, with substantially the same rights and preferences, of the re-
sulting corporation; or

(v} The purchase or redemption of less than all of the Preferred Stouk 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 suflicient for payment thereof set apart;

provided, however, that no such consent of the holders of the Preferred Stock shall be required if, at or
prior to the time when such amendment, alteration or repeal is to take elfect or when the issuance of any
such prior stock or convertible sceurity is to be made, or when such consolidation or merger, voluntary
liquidation, dissolution or winding up, sule, lease, conveyance, purchase or redemption is to take effect,
s the case may be, provision s to be 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 thun 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. 80 long as any shares of Preferred Stock are outstanding, in addition to any other vote or con-
sent of stoekholders required herein 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, cither in writing without a meeting (if per-
mitted by law) or by vote at any meeting called for the purpose, shall be necessary for effecting and
validating any increase in the authorized amount of the Preferred Stock, or the authorization or creation
of, or the increase in the authorized amount of, any stock of uny class or any security convertible into
stock of any class ranking on a parity with the Preferred Stock; provided, however, that no such consent
of the holders of the Preferred Stock shull 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 Stock is to be
made, us the case may be, provision is to be made for the redemption of all shares of Preferred Stock
at the time outstanding.

0. Shares of the Preferred Stock shall not have any relative, participating, optional or other rights
and powers other than as set forth in the Certificate of Incorporation, as amended.
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10, Shares of the Preferred Stock herctofore or hereafter purchased by the corporation out of surplus
miy be resold for such consideration as shall be fixed from time to time by the Board of Directors; shares
of the Preferred Stock redeemed by the corporation or converted shall be cancelled and shall not be
reissued.

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 Founri as amended.
Na holder of Preferred Stock or holder of any stock of any other elass, other than Common Stock, or holder
of any other security or obligation convertible into shares of any class of the corporation, shall have any
preemptive right whatever to subseribe for, purchase or otherwise acquire any shares of stock of the
corporation of any class, whether now or hereafter authorized, or any obligations or instrumcents which
the corporation may issue or sell that shall be convertible into, or exchangeable for, or entitle the holders
thereof to subscribe for or purchase, any shares of stock of the corporation of any such class,

Firru: The amount of capital with which the corporation will commence business is One Thousand
Dallars (§1,000.00).

Sixru: The nnmes and places of residence of the incorporators are as follows:

Names Resldences
C. 8. Peabbles Wiltnington, Delaware
L. 1. Gray Wilmington, Delawsre
1. . Snow Wilmington, Delaware

Sevenrti: The corporation is to have perpetual existence,

Iaamrri: The private property of the stockholders shall not be subject to the payment of corporate debtys
Lo any extent whatever.

Ninri: in furtherance, and not in limitation of the powers conferred by statute, the Board of Dircetors
iy expressly authorized:

To muke and alter the by-laws of the corporation.

To authorize and eause to be executed mortgages and liens upon the real and personal property of
the corporation.

To sct apart out of any of the funds of the corporation available for dividends a rescrve or reserves
for any proper purpose or to abolish any such reserve in the manner in which it was ereated.

By resolution or resolutions, pussed by a majority of the whole board to designate one or more com-
mittees, cach committee to consist of two or more of the dircetors of the corporation, which, to the extent
provided in suid resolution or resolutions or in the by-laws of the corporation, shall have and may excreise
the powers of the Board of Directors in the management of the business and aflairs of the corporation,
and may have power to suthorize the seal of the corporation o be affixed to all papers which may require
it. Such committee or commitbees shall have such nahie or names as may be stated in the by-laws of the
corporation or ay may be determined from time to time by reselution adopted by the Bourd of Directors.

When and as authorized by the affirmative vote of the holders of a majority of the stock issued and
outstanding having voling power given at o stockholders” meeting duly called for that purpose, or when
authorized by the written consent of the holders of o majority of the voting stock issued and outstanding,
the Board of Directors shall have power and authority to sell, lease or exchange all of the property and
assets of the corporation, including its good will and its corporation franchises, upon such terms and
conditions and for such consideration, which may be in whole or in part shares of stock in, and/or other
securities of, any other corporation or corporations, as its Board of Directors shall deem expedient and
for the boest interests of the corporation,
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The corporation may in its by-lawa confer powers upon its Board of Dircetors in addition to the fore-
going, and in addition to the powers and authorities expressly conferred upon it by statute,

TrnTH: Whenever a compromise or arrangement is proposed between this corporation and its credilors
or any elass of them, and/or between this corporation and its stockholders or any class of them, any Court
of equitable jurisdiction within the State of Delaware may, on the application in a summary way of this cor-
poration or of any ereditor or stockholder thercof, or on the application of any receiver or receivers appointed
for this corporation under the provisions of Seetion 991 of Title 8 of the Delaware Code or on the application
of trustees in dissolution or of any receiver or receivers appointed for this eorporation under the provisions of
Geetion 279 of Title 8 of the Delaware Code, order a meeling of the ereditors or elass of ereditors, and/or of
the stoekholders or elass of stockholders of this corporation, as the case may be, to be summoned in such
manner as the said Court direets. IT o majority in number representing three-fourths in value of the creditors
or eliss of creditors, and/or of the stockbolders or class of stockholders of this corporation, as the case may be,
agree to any compromise or arrangement and to any reorganization of this corporation as consequence of
such compromise or arrangement, the said compromise or arrangement and said reorganization shall, if sane-
tioned by the Court of which the said application hag been made, be binding on all the ereditors or class of
ereditors, and/or on all the stockholders or class of stockholders of this corporation, as the case may be, and

also on this corporation,

FLevenric Both stockholders and direetors shall have power, if the by-laws so provide, to hold their
meetings, and to have one or more oflices within or without the State of Delaware, and to keep the books of
this corporation (subject to the provisions of ihe statutes), outside of the State of Delaware at such places
ag may be from time to time designated by the Board of Directors.

Twerer: In all elections for directors, each stockholder shall have the right to cast as many votes in
the aggregate as he shall be entitled to vote, multipliecd by the number of directors to be voted for, and he
may distribute the total of such votes ns he may desire among dircetors to be elected. All elections of dircetors
shall be by voice vote, rather than by ballot, unless, by resolution adopted by the majority vote of the stock-
holders tepresented at the meeting, the clection of direetors by ballot is required.

Tumergenti: The corporation reserves the right to amend, alter, change or repeal any provision con-
tnined in this Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all
rights conferred upon stockholders herein are granted subject to this reservation,
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We, tiE UNDERSIGNED, being each of the incorporators hereinbefore named for the purpose of forming
a corporation to do business both within and without the State of Delaware, and in pursuance of the General
Corporation Law of the State of Delaware, being Chapter 65 of the Revised Code of Delaware, and the acts
amendatory thereof and supplemental thereto, do make this certificate, hereby declaring and certifying that
the facts herein stated are true, and accordingly have hereunto set our hands and seals this 23rd day of April,
A. 11931,

In presence of

C. 5. PEABBLES
Harorp E. GRANTLAND

L. E. Gray

H. H. S~xow

STATE OF [JELAWARE
County or NEW CASTLE }

B It REMEMBERED, That on this 23rd day of April, A.D. 1931, personally came before me, Harold E.
Grantland, s Notary Public for the State of Delaware, C. 8. Peabbles, L. E. Gray, and H. H. Snow, all of
the parties to the foregoing Certificate of Ineorporation, known to me personally to be such, and severally
acknowledged the said Certificate to be the act and deed of the signers respectively and that the facts thercin
stated are truly set forth.

Given under my hand and seal of office the day and year aforesaid.

HanoLn E. GRANTLAND
Notary Public

HAROLD E, GRANTLAND
NOTARY PUBILIC
APPOINTED JAN,. 12, 1931
TERM TWO YEARS
STATE OF DELAWARE
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