PACIFIC NORTHWEST PIPELINE CORPORATION

*

CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS OF A SERIES OF
. CUMULATIVE PREFERRED STOCK BY RESOLUTION OF THE BOARD OF
DIRECTORS PROVIDING FOR AN ISSUE OF 287,000 SHARES OF PREFERRED
STOCK DESIGNATED “CUMULATIVE PREFERRED STOCK, §$3.30 SERIES.”

We, C. R. WiLL1AMS, President, and Leon M. PAyNE, Secretary, of Paciric NorrEwEsT PIPE-
LINE CorPORATION (hereinafter referred to as the “Corporation”), a corporation organized.and existing
under the General Corporation Law of the State of Delaware, in accordance with the provisions of
Section 242 thereof, do hereby certify:

That pursuant to authority conferred upon the Board of Directors by the Certificate of Incorpo-
ration, as amended, of said Corporation, said Board of Directors at a meeting duly convened and held
on April 26, 1955, at which a quorum was present and acting throughout, adopted a resolution providing
for the issuance of a series of Cumulative Preferred Stock, designated “Cumulative Preferred Stock,
$3.30 Series”, which resolution is as follows:

RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corpora-
tion by the Certificate of Incorporation, as amended, the Board of Directors does hereby provide
for the issue of a series of the Cumulative Preferred Stock (herein called “Preferred Stock”),
without par value, of the Corporation consisting of 287,000 shares and to the extent that the
designations, powers, preferences and relative, participating, optional and other ‘special rights, and
the qualifications, limitations and restrictions thereof are not stated and expressed in the Certificate
of Incorporation, 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 follows (all terms used herein which are defined in the
Certificate .of Incorporation, as amended, to have the meanings provided in said Certificate of
Incorporation, as amended) :-

(1) The Preferred Stock of said series is hereby de51gnated Cumulatwe Preferred Stock,
$3.30 Series,  (herein called “$3.30 Preferred Stock™).

(2) The dividend rate on the $3.30 Preferred Stock shall be $3.30 per annum, payable quar-
terly on the first days of June, September, December and March, and the date from which divi-
dends thereon shall accrue shall be determined as provided in the Certificate of Incorporation, as

amended, except that if the number of shares of $3.30 Preferred Stock shall hereafter be in--

creased by further resolution of the: Board of Directors, dividends on such additional shares
may accrue from such other date or dates as may be ﬁxed by the Board of Directors in such
resolution,

(3) The holders of the $3 30 Prcferred Stock shall be entltled to receive (in addition to
accrued and unpaid dividends) $60 per share in the event of the 11qu1dat:on, dissolution or winding
up of the Corporation. whether voluntary or involuntary. -

(4) The $3.30 Preferred Stock may be redeemed in whole or in part at any time or from time
- to time at the option of the Board of Directors at $6Q per share plus an amount equal to accrued

and unpaid dividends thereon. The $3.30 Preferred Stock may also be redeemed for the sinking

. fund hereinafter referred to at the smkmg fund redemption price of $60 per share plus accrued
and unpaid dividends thereon. The term “accrued and unpaid dividends” as used in this resolution
shall mean a sum equal to $3.30 per share per annum from the respective dates from which

. dividends on the shares of $3.30 Preferred Stock acerued to the redemption date, less the aggregate
amount of all dividends theretofore paid thereon, and no more. .
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(5) Within each twelve months’ period commencing with the twelve months’ period ending
August - 31, 1964, the Corporation shall acquire (unless prevented from doing so 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 Corporation), either by the
redemptmn thereof or by purchase thereof*in such manner as the Bodrd of Directors may deter-
" mine from timeto time at not exceeding the sinking fund redemptlon pnee thereof, and shall
ret1re an amount of $3. 30 Preferred Stock at least equal to i .

() Wlthm each such twelve months period to and mcludmg the perlod ending
August 31, 1971, 3 shares for each 100 shares of $3.30 Preferred Stock outstanding on
September : 1, 1963; . , .

(b) Within each such twelve months perlod endmg after August 31, 197 1, to and including .
the period ending August 31, 1979, 4 shares for each 100 shares of $3.30 Preferred Stock
outstanding on September 1, 1963;

(c) Within each such twelve months’ period ending after August 31, 1979, § shares for
each 100 shares of $3 30 Preferred Stock outstandmg on September 1, 1963;

provided, however, that if the Corporatzon sha!I be prevented 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 Corporation or for any other reason from acquiring
" during any twelve months’ period the number of shares of $3.30 Preferred Stock which in the
. absence of such restrictions it would be required to acquire and retire during such period, the
" shares not so acquired shall be acquired during the next succeeding twelve ‘months’ perlod or
- periods in which the Corporation shall not be prevented by such restrtctmns from acquiring and
retiring shares of $3. 30 Preferred Stock. o

 -Any shares of $3.30 Preferred Stock which shall be redeemed by the Corporation at the op-
tional redemption price set forth in paragraph (4) above or shall be purchased by the Corporation
“in any stich twelve months’ period and shall ot be retired to meet the Corporation’s sinking fund
'obhgahon for such twelve months’ period may be credited on the amount required to be retired
~ in any one or more of the next following twelve months’ periods which the Corporation may
designate. Shares of $3.30 Preferred Stock of the Corporation redeemed, or purchased and
retired to meet its smkmg fund obligations, shall not be relssued.

On and after September 1, 1964 and so long as any shares of $3 30 Preferred Stock shall

remain otitstanding, in no event shall any dividends whatsoever, whether in cash, stock or other- =

wise, be paid or declared, or any distribution be made on any junior stock, nor shall any junior
stock be purchased, retired or otherwise acquired for a valuable consideration by the Corporation
unless ‘'on or before the preceding August 31 the Corporation shall have acquired the number
of shares of $3.30 Preferred Stock required to have been acquired by such date and applied such
shares to the sinking fund obligation of the Corporation.

(6) So long as any shares of $3.30 Preferred Stock are outstanding, the Corporation shall not,
without the consent of the holders of a majority of the number of shares of $3.30 Preferred
Stock at the time outstanding, issue or sell any shares of Preferred Stock or of any additional class
of stock ranking prior to or ont a parity with the Preferred Stock in respect of dividends or distri-
bution of assets on liquidation, except (i) the 287,000 shares of $3.30 Preferred Stock authorized
by this resolution, (ii) the 213,000 additional shares of Preferred Stock now authorized by the
Certificate of Incorporation, as amended, unless after giving effect to the proposed issue or sale
of such additional stock, the assets of the Corporation remaining after deducting {a) the amount
then payable upon mvoluntary liquidation with respect to any stock ranking prior to the Cumu-
lative Preferred Stock in respect of dividends: or distribution of assets on liquidation and (b)
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all liabilities (other than (i) Labilities evidenced by the Notes, (ii) labilities evidenced by any
other obligations which at the option of the Corporation are convertible into, or payable in, Cumula-

and surplus accounts) and reserves, shall amount to at least 225% of the preference on involuntary
Preferred Stock in respect of dividends or distribution of assets on liquidation and (iii) capital
liquidation (or, in the case of - shares of stock having par value, the par value thereof ) of all
Cumulative Preferred Stock and all 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 B

For the purpose of this paragraph 6, the assets and liabilities of the Corporation shall be
determined in accordance with the books of account of the Corporation, which shall be kept
in accordance with such system of accounts as may be prescribed by governmental authorities
having jurisdiction over the accounts of the Corporation or, in the absence thereof, in accordance
with sound accounting practice. P _

(7) The number of shares of $3.30 Preferred Stock may, to the extent of the Corporation’s
authorized and unissued Preferred Stock, be increased by further resolution duly adopted by
the Board of Directors and the filing and recording of a certificate pursuant to the provisions
of the General Corporation Law of the State of Delaware stating that such increase has been

so authorized,
(8) No $3.30 Preferred Stock shall be issued on or after September 1, 1963,

That the issuance of 287,000 shares of Cumulative Preferred Stock, $3.30 Series has been author-
ized by the Board of Directors of said Corporation,

In WiTNEss WHEREOF said PacrFic NorrEwEST PrrELINE CORPORATION hag caused its corporate
seal to be hereunto affixed and this Certificate to be signed by C. R. Williams as President and Leon M,
Payne as Secretary this 26th day of April, 1955, -

PACIFIC NORTHWEST PIPELINE CORPORATION

By C. R. WiLLiams
President.

( PACTFIC NORTHWEST PIPELINE CORPORATION
CORPORATE SEAL
DELAWARE
1949

Attest

Leon M, Pavynz
Secretary
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State or New Yorx, ] .
CoUuNTY OF an Yonx, "

BE IT.REMEMBERED, that on tius 2nd day of Apnl, 1955 personally came before me JomN J.
CoLrins, a Notary Public in and for the Coun!y and State aforesaid, C. R. WiLLiams, President
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
executed the Certificate before me and acknowledged the said Certificate to be his act and deed; that

_the signatures of the.said President and of the Secretary of said Corporation to said foregoing Certificate
. are in the handwriting of the said President and Secretary of said Corporation respechvely and that
the sml aﬁixed to-said Certificate is the corporate seal of said Corporat:on

IN WITNESS anor, T have hereunto set my hand and seal of office the day and year aforesaid.

Jorn ], CoLLiNs
JOHN J. COLLINS

b 428313 €61 Notary Public, State of New York
. A - . No. 41-0711050

i o : . : Ctualified in Queens County
JOHN /J. COLLINS S _ Term Expires March 30, 1957

NOTARY PUBLIC
STATE OF,NEW YORK
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