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. CUMULATIVE PREFERRED S$TOCK RESOLUTION OF THE BOARD OF DIREC, |
-, TORS PROVIDING FOR AN ISSUE OF 38,000 BHARES OF PREFERRED STOCK
-~/ DESIGNATED “CUMULATIVE PRE} ERRED $TOCK, CLASS A, $360 SERIES.”

S We € R. Wn.ulms. Prmdcnt.lndl.ao M. Paynz, Secretary, of Pactric NortHwrst Prex.
.- 1amx Conroration (hereinafter referred to as ¢ “Corporation™), a corporation organized and existing

under the Genera! Corporation Law of the Stdte of Delaware, in accordance with the provisions of

~* Section 151 thercof.do hereby certify :

- That pursuant to suthority conferred upoh the Board of Directors by the Certiﬁc;te of Incor-

poration, a3 simended, of said Corporatiou._ id Board of Directors at a meeting duly convened _

and held on March 31, 1956, at which a quorum was present and acting throughout, adopted a
resolution providing for the issuance of a iseries of Cumulative Preferred Stock, ' designated
*Cumulative Preferred Stock, Class A, $5.60 eries”, which resolution is a3 follows :

RESOLVED, that Pursusnt to the puthority vested in the Board of Directors of the
ration by the Certificate of Inco ration, as amended, the Board of Directors does

hereby provide for the issue of a series of the Cumulative Preferred Stock, without par value, -
of the Corporation consisting of 58,000 shares and to the extent that the designations, powers,
preferences and relative, participating, optional and other special rights, and the qualifications,
fimitations and restrictions thereof are ndt stated and expressed in the Certificate of Incor.
poration, as amended, does hereby fix and herein state and express such designations, powers, .
preferences and relative, participating, optional and other special rights and the qualifications,
limitations and restrictions thereof as follqws (all terms used herein which are defined in the
Certificate of Incorporation, as amended, ko have the meanings provided in aaid Certificate
of Incorporation, as amended) ;.

( 1) The Cumulative Preferred Stbck of said series is hereby designated Cumulative
Preferred Stock, Class A, $5.60 Series,| (herein called “Class A Preferred Stock™).

. (2) The dividend rate on the Clajs A Preferred Stock shall be $5.60 per share per
sonum, payable quarterly on the first ys of June, September, December and March, and
the date from which dividends thereo shall'nccrue_shall be June 1, 1958, except that if
the number of shares of Class A Pref rred Stock shall hereafter be increased by further
resolution of the Board of Directors,| dividends on such additional shares may accrue .
from such other date or dates 23 may b¢ fixed by the Board of Directors in such resclution.

~ (3) The holders of the Class A IPreferred Stock shall be entitled to receive (in
addition to sccrued and unpaid dividenfs) (i) $100 per share in the event of the involun-
tary liquidation, dissolution or windin up of the Corporation, or (i) the then applicable
optional redemption price specified in Paragraph 4 hereof, in the event of the voluntary
liquidation, dissolution or winding up jof the Corporation.

~(4) The Class A Preferred Stock ay be redeemed in whole or in part at any_ti’me

- or from time to time at the option of the
- periods set forth below, plus an amount

Pariod - Per Share

- To and including April 1, 19591.,..... . . seesdiadeaa. $104.00
April 2, 1959 to and including April 1, 1960 .. .. 0 fees 103.75
April 2, 1960 to and including April 1, 1961 .. . . 1" 103.50
April 2, 1961 to and including April 1, 1962 ... 111" 103.25%
 April 2, 1962 to and including April 1, 1963 ..., . """ 103.00
pril 1, 1964 ... ... 102.75

April 2, 1963 to and including




w o - Period o o Por Bhare

'
; ——
i Apni 2, 1964 to and mcludmg Apr:l 1,1965 ....... aeeve $102.50
i April 2 1965 to and including April 11966 .ovvvinnnn 102.25
- April 2, 1966 to and including April 1, 1967 ............ 102.00
April 2, 1967 to-and including April 1, 1968 ,........... 101.75 :
April 2, 1968 to and including April 1, 1969 ..... Ceereas - 10150 -~
April 2, 1969 to and including April 1,1970 ............ - 101.25
April 2 1970 to and including April 1, 1971 ............ 10100
April 2, 1971 to and including April 1, 1972 ............ 100.75
April 2 1972 to and including April 1, 1973 ............ 100.50
April 2, 1973 to and including April 1 1974 ... ..., 100,25 -
On Apnl 2, 1974 and thereafter . ........ccviiitiiiinnns 100,00
¥ : The Class A Preferred Stock may also be redeemed for the sinking fund hereinafter

} ' referred to at the sinking fund redemption price of $100 per share plus an amount equal to
accrued and unpaid dividends thereon. The term “accrued and unpaid dividends” as
used in this resolution shall mean a sum equal to $5.60 per share per annum from the
respective dates from which dividends on the shares of Class A Preferred Stock accrued
to the redemption date, less the aggregate ‘amount of all dividends theretofore paid
therm, and no more,

(5) ‘Within each twelve months’ period commencing with the twelve months’ period
_ ending August 31, 1566, the Corporatmn shall acquire (unless prevented from doing
- s0 by the restrictions contained in the last sentence of Subdivision 3 of Part I of Article
Fourth of the Certificate of Incorporation, as amended, or by any restrictions contained
in any mortgage, deed of trust, indenture or loan agreement or similar agreement of the
Corporatlon). either by the redemption thereof for cash or by purchase thereof for cash
in such manner as the Board ef Directors may determine from time to time at not
exceeding the sinking fund redemption pnce thereof and shall retlre an amount of _
Class A Preferred Stock at least equal to :

{a) Within each such twelve months’ per:od to and mcludmg the period ending
August 31, 1972, three shares for each 100 shares of Class A Preferred Stock outstanding
on September 1, 1965

{b) Within each such tweive months peﬂod endmg after August 31, 1972, to and
including the period ending August 31, 1980, four shares for each 100 shares of Class A
Preferred Stock outstanding on September 1, 1965; '

(c) Within each such twelve months’ period ending after August 31, 1980, five
shares for each 100 ghares of Class A Preferred Stock outstanding on September 1, 1665;

provided, however, that if the Corporation shall be prevented by the restrictions contained int the
last sentence of Subdivision 3 of Part I of Article Fourth of the Certificate of Incorpora-
tion, as amended, or by any restrictions contained in any mortgage, deed of trust, inden- -
ture or loan agreement or similar agreement of the Corporation or for any other reason
from acquiring during any twelve months' ‘period the number of shares of Class A

. . Preferred Stock which in the absence of such ‘restrictions it would be required to acquire

i _ ' * and retire during such period, the shares not so acquired shall be acquired during the

i o : " next succeeding twelve months’ period in which the Corporatxon shall not be prevented
by such restnct:ons from acqumng and retiring shares of Class A Preferred Stock

Any shares of Class A Preferred Stock which shall be redeemed by the Corporat:on .
. at the optional redemption price set forth in paragraph (4) dbove or shall be purchased
‘ by the Corporation in any such twe{ve months’ per:od and shall not have been prev:ously
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applied to meet the Corporation’s aiﬁking fund obligations may be c_r'-editcd.on the.

amount required to be retired in any one or more of the following twelve months’. periods
which the Corporation may designate. Shares of Class A Preferred Stock of the Cor-
poration redeemed or purchased and applied to meet its sinking fund obligations shall
not be reissued. . ' : P

On and after September 1, 1966 and so long as aéy shares of Class A Preferred

Stock shall femain outstanding, in no event shall any dividends whatsoever, whether in: . f

cash, stock or otherwise, be paid or declared, or any distribution be made on any junior .

~stock, nor shall any junior stock be purchased, retired or lotherwise péquired for &

' valuable consideration by the Corporation unless on or before the preceding August 31st:

- the Corporation shall have acquired the number of shates of Class A Preferred Stack _ -
“required to have been acquired by such date and applied such shares to tNe sinking fund .
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obligation of the Corporation. - .

- ..~ (6) So long as any shares of Class A Preferred Stock are outetending, the Corpora« .
tion shall not, without the consent of the holders of majority of the number of ghares | © -
“of Class A Preferred Stock at the time outstanding, issue or sell any shares of Cumulative

Preferred Stock or of any additional class of stock ranking prior to or od’h parity with

which are presently reserved for issuance in payment of the 534% Tnterim Notes, due

shares of Class A Preferred Stock authorized by this resolution, (iii) the 42,000 shares of

Cumulative Preferred Stock, Class B, $5.60 Series authorized by resolutioh .of evén date

‘the Cumulative Preferred Stock in respect of dividends or 'distributiod of assets oo
liquidation, except (i) the 287,000 shares of Cumulative ‘Preferred Stock, $3.30 Series,

June 1, 1957, in accordance with the provisions of the Indenture, dated as of March 1,1985,
~ between the Corporation and The Chase Manhattan Bank as Trustee, {ii) the 38,000

herewith, :and (iv) the 113,000 additional shares of Cumulative Preferred Stock now

authorized by the Certificate of Incorporation, as amended, unless after 'géi\:iiggfei%féci to

the proposed issue or sale of such additional stock, the assets of the Corporation rem

due June 1, 1958, (iii} liabilities evidenced by any other obligations which at the option
of the ‘Corporation are convertible into, or payable in, Cumulative Preferred Stbek or
stock ranking on a parity with, or junior to, the Cumulatiye Preferred Stock lin respect of

_ remaining.
after deducting (a) the amount then payable upon involuntary liquidation vaith respect to -
any stock ranking prior to the Cumulative Preferred Stock in respect. of dividends. or
distribution of assets on liquidation and (b} all liabilities (other ‘than| (i) ?Iiafh)ili‘tiésij
evidenced by the 534% Interim Notes due June I, 1957, {ii) liabilities evidenced by the’
5.60% Interim Notes, Series A, due June 1, 1958 or the 5.60% Interim Notes, Series B,

dividends or distribution of assets on liquidation and [(iv) capital and surplus accounts) |

and reserves, shall amount to at least 2259 of the preference on involuntary liquidation

(or, in the case of shares of stock having par value, the par value jtherqof) of all shares of
Cumulative Preferred Stock and all shares of stock ranking on a parity therewith, in
respect of dividends or distribution of assets on liquidation, to be outstanding immediately
after giving effect to such proposed issue or sale, or issuable in payment of the aforesaid
Notes or issuable at the option of the Corporation upan conversion of, or in ‘payment of,
any other securities to be outstanding immediately afte? suich proposed _is,sucé or sale.

-

For the purpose of this paragraph 6, the assets and liabilities of the Corporation shail

be determined in accordance with the books of account of the Corporation, which shall

mental authorities having jurisdiction over the accounts of the Corporation “or,
absence thereof, in accordance with sound accounting practice, - . Peoo

(7) Th'e liiufnbeif of bhafes of Ciass A P'refer'red.Stjbjckf’rﬁaj", tr; the extent oft e

- - -lution duly adopted by the Board of Directors and the filing a
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- be kept in accordance with such system of accounts ias ‘may be prescribed b)’i:e’i>\‘{:ern- .
r,.in the
B
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ration’s authotized 4nd unissued Cumulative Prefetred $tock, be increased by furthet reso-

-~



LR

pursuant to the provisions of the Genernl Corpor:tlon Law of the State of Delaware
stating that such increase has been so authorized, provided, however, that no Class A
Preferred Stock shall be issued on or after September 1, 1965.

That the issuance of 58,000 shares of Cumulative Preferred Stock Class A, $5 60 Ser:ea has
been authorized by the Board of D:rectors of sand C_orporation

_ In Wirness Wunmr said Paciric Nonmwns-r Pm:t.mz Conronnox has caused its corporate
. seal to be hereunto affixed and this Certificate to be slgned by C. R. Wnlhams as Pres:dent and
- Leon M. Payne as Secretary this / 77¢ day of Apni 1956 ‘

) PACIFIC NORTHWEST PIPELINE CORPORATION
(Corpevate-See)) - o SRR
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 PACIFIC NORTHWEST r:mm conromrmn b
CORPORATE smn 1949 '
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- o STATE oF Texas, gs.:
P - CouNTY OF HaARRIs, :

Bz 1t Reuruserep, that on this /7% day of April, 1956, personally came before mc/g y
ﬂv—mw » @ Notary Public in and for the County and State aforesaid, C. R, WiLLIAMS, Pisident
of Pacific Northwest Pipeline ‘Corporation, a corporation of the State of Delaware, and one of the
persons who signed the foregoing Certificate and he, the ‘said C. R. WiLLIAMS, as President, duly
execuited the Certificate before me and acknowledged the said Certificate to be his act and deed;
that the signatures of the said President ard of the Secretary of said Corporation  to said fore- -
going Certificate are in the handwriting of the said President and Secretary of said Corporation
respectively and that the seal affixed to said Certificate is the corporate seal of said' Corporation. -

o IN Wirnzss Wxagszor, T have hereunto set my hand and seal oflofﬁ-:j:e the day and year aforesaid. '

R MY CONMISSION EXPIRES JUNE “-““ | - /V l b/;Q /A/ Nd ;Or'

L NOTARY PUBLIC
~ COUNTY OF HARRIS, TEXAS
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54 Johu N. MeBowell, yeomh/xy t}/;%wdsg{ (ée%azﬁzg/ %ézwm'e;
do hey ehy eertity g theaboveand, .ah%zdiaéw/eama’ correct m/ay e;/
Certificate Designating Cumulative Preferred Stock, Class A, $5.60

Serles of the "PACIFIC NORTHWEST PIPELINE CORPORATION", as received
and filed in this office the twenty-third day of April, i,D, 1956,
at 8130 o'clock A.M, )

In Testimony Whereof, jﬁméewm@fwfmyécmd

and, cy%cia/ seal al %uew féc&% a/a%

94 May en e year % otex :.%fifa{
onelhowsand nine hendred, and_Lifty-six,

Secretary of State

Asr'e, Secretary of State

FQORM 12%




