77!

STATEMENT OF THE ESTABLISHMENT OF A SERIES OF
NONCUMULATIVE PREFERRED STOCK wy. § 3 5o PM '3

A. The name of the corporation is L. B. Industries, Inc.qEgREYARY OF STATE

B. A copy of the resolution establishing and designating the series, and
fixing and determining the relative rights and preferences thereof is
attached hereto and by this reference incorporated herein as Exhibit A.

C. The resolution which 1s attached hereto as Exhibit A was adopted effectiv
February 21, 1990. g’ 9?

X

D. The resolution which is attached hereto as Exhibit A was duly adopted i}
unanimous consent of the Board of Directors and as of this date is in gn11
force and effect,

~d

DATED this 2" day of Marc h , 1990,

31V1S 40 A
06, Rd82 ¢ 8

L. B. INDUSTRIES, INC.

ATTEST:

{Corporate Seal}
By: Wﬂ

Title:

State of QQGLND ;
$S.
County of !ﬁgﬂg} )

%ﬁggLﬁklgag_J;ugn:gi , @ notary public, do hereby certify that on this
_4 ay o 1990, personal]y appeared before me
|qg % &Ul:e and ;hmmxﬂ W, CIARY who, being by me first duly sworn,
decTared that they are and the SecgeTary ,

of the corporation, respect vely, that they s gne the foregoing document on
behalf of said corporation, and that the statements therein contained are true.

\ }h% %o (o Wadmn

Residing at: (howe, Nfaho
Commission Expires: Q- <_9°° as

D-69
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ACTION BY CONSENT
OF THE
BOARD OF DIRECTORS
OF L. B. INDUSTRIES, INC.

PURSUANT to Idaho Code Section 30-1-44, the undersigned constituting all of the
directors of L. B. Industries, Inc., hereby consent to the adoption of the
following resolution, effective February 21, 1990, with the same effect as 1f
adopted at a meeting of the directors duly called, noticed and held at which a
quorum was present and acting throughout:

WHEREAS, the Board of Directors and the Shareholders of L. B. Industries, Inc.
have previously determined that it fs advantageous for the corporation to
authorize the 1ssuance of a class of Noncumulative Preferred Stock; and

WHEREAS, the Restated Articles of Incorporation were amended, as of February 20,
1990, pursuant to a February 12, 1990 consent resolution by all holders of
outstanding shares of capital stock, to permit the {ssuance of up to one
million (1,000,000) shares of nonvoting, no par value Noncumulative Preferred
Stock 1n series with the Board of Directors having the power to establish the
relative rights and preferences of each particular serfes of Noncumulative
Preferred Stock.

NOM, LET IT BE RESOLVED, that the Board of Directors of L. B. Industries, Inc.
does hereby authorize the fssuance of five hundred thousand (500,000) shares of
nonvoting, no par value Series 1 Noncumulative Preferred Stock which shall have
the following characteristics, relative rights and preferences:

1. A dividend right which is preferentfal to Common Stock but deferential
to Cumulative Preferred Stock.

2 A cash dividend right which is preferential to common stock but
deferential to Cumulative Preferred Stock.

3. A noncumulative right to the payment of dividends at the rate of $2.00
per share per annum and no more. This cash dividend may be declared
and patd 1n lump sum or ratably on a semi-annual or quarterly basfis as
determined amnually at the discretion of the Board of Directors.

4. Series 1 Noncumulative Preferred Stock shall have no right to payment
of that portion of the preferential annual cash dividend which has not
been declared as of the date of voluntary or involuntary liquidation,
dissolution or wind up, however, upon liquidation, dissolution or wind
up, Series 1 Noncumulative Preferred shall participate on a prorata
basis, share for share, with Common Stock in any remaining assets of
the corporation.

5. No sinking fund provision shall be provided for the redemption or
purchase of shares.

6. No provision allowing for the conversion of shares at *he election of
the shareholder.

7. Authorized number of shares: 500,000
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NOW, LET IT BE FURTHER RESOLVED, that prior to the issuance of any shares of
Serfes 1 Moncumulative Preferred Stock, that the officers of the corporation
shall see to 1t that a statement of the establishment of a series of preferred
stock be submitted for filing in the Office of the Secretary of State for the
State of Idaho in accordance with the provisions of ldaho Code Section 30-1-16.
Upon approval of the establishment of said series of stock by the ldaho
Secretary of State, the officers of the corporation, who are empowered under the
Idaho Corporation Act to issue shares of stock on behalf of the corporation,
shall then proceed to 1ssue said shares as appropriate.

Date: Z szg
Date: +3 Feb. 40

Date: 2// 2-1’/9 0
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(Constituting all of the directors of L. B. Industries, Inc.)



