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CERTIFICATE OF AUTHORITY
OF

GILMORE & TATGE MPFG, CO., INC,

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho. hereby certify that

duplicate originals of an Application of _GILMORE & TATGE MFG. CO., INC. —

for a Certificate of Authority to transact business in this State.

duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have
been received in this office and are found to conform to law.
ACCORDINGLY and by virtue of the authority vested in me by law. [ issue this Certificate of

Authorityto_____ GILMORE & TATGE MFG. C0O,, INC

to transact business in this State under the name

and attach hereto a duplicate original of the Application

for such Certificate.

__.19_81

?1/’7@-—“—-‘4_.\_,

SECRETARY OF STATE
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho. -1
Pursuant to Secm 30- -l 10, Idaho Code, the undersigngt +by applies for a Certificate

of Authority to tran in ﬁ B}gur State, and “ﬂ?ﬁ“ﬁ“' 2 §ubm1tsrthe following statement:
TATE

1. Thenameoftheéorporatlmls G11m€4'e & Ta‘t‘ﬂé“Mfg ,_Inc
T

2. *The name whichit shallusein Idaheois _Gilmore & Tatge MFg Co Inc

3. ltisincorporated underthelawsof _California

4. The date of its incorporation is June 6, 1973 and the period of its

duration is perpetual
5. The address of its prmc1pal office in the state or country under the laws of which it is incorporated is

600 Sherman, P.0. Box 525, Clay Center, Kansas 67432

6. The street address of its proposed registered officein ldahois __ 303 Fagt Fifth St = Moscow,

TIdaho 838413 , and the name of its proposed

registered agentin ldaho atthataddressis _ Willigm W, Thompson, Jr.
7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:
"To manufacture and market faum equlpment and machmery and to invest in a

in accordanec W:Lth the provisions of 1ts Artlcles of IncorDoratlon whlch are .
att_agher} hereto. n
8. The names and respective addresses of its directors and officers are:

Name Office Address
th
R. S. Corwin President, CEO 81@ arclgnggﬁm%n%s 432
. 68 Northgate Road
L. E. Clayton Director Medham, H,J. 07945
_ : R.R. 2
J. P. Walsh Director Medham. M.J. Q7945

W. C. Kohler Secretary 6th and Shermsn

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is:

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
50,000 prefered shares $10.00 per share
5,000,000 common shares $0.10 per share

feontinued on reverse}

ACA 381



10. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par

value, is:
Number of Shares Class Par Value I;er Share or Statement That Shares
Are Without Par Value
1,400 Preferred $10 par value
200,000 Common $0.10 par value

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated April 20, 1981

\\]
3

By

Tts _CEO_and  president

and L e Lmi

Its Yice President & Secretary-Finance

STATEOF __KANSAS )
COUNTY OF CLAY ;SS:

1, Debra McNeil , a notary public, do hereby certify that on
this 20th day of April ,19__81 _ personally appeared before

me Richard S. Corwin § William Kohler

,» who being by me first duly sworn, declared that he

isthe_ President & Vice Presidegt Gilmore § Tatge Mfg. Co., Inc.

that he signed the foregoing document as . President § Vice-Presidenthe corporation and that the

statements therein contained are true.
@MW

Notary Public

*Pursuant to section 30-1-108(b)(1}, Idaho Code, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect.
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I, MARCH FONG EU, Secretary of State of the Stite
of California, hereby certify:

That the annexed transcript was prepared by and in this
office from the record on file, of which it purports to be a
copy, and that it is full, true and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

_APRZ181

wmalw%&

Secretary of State

J
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ARTICLES OF TMCORPARATTM!

EDMUNBRG. BROWN 1, Secie.atyicl State
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G & T HOLDING COMPANY, INC.

The name of this corporation is:

G & T Holding Cormpanv, Inc.

ARTICLE 1

The principal office for the transacr on cf Susi-
ness of rhis corporation is £o be located in the Countv ¢f

Jan Francisco, State of California.

ARTICLE 1ITI1

The purposes for which this corporaticn is formed,

N .

ness in which the corporation is primarily

]

the specific bus
to engage being set forth in paragranh (a) below, are as
follows:

(a) To engare primarily in the business of
investing in a companv or companies which manufacture
and market farm machinery and squivment.

(b)Y To manufacture, fabricate, assemble, to
take, purchase, lease and otherwise acguirs, to own,

hold, use, sell, assign, transfer, exchange, lease and




L

otherwise dispose of, and to invest; trade, deal in and
with goods, wares and merchandise and supplies and all
other personal property of every class and description.

{(c) To take, purchase, contract for, lease
or otherwise acquire, and to own, use, hold, manage,
work, improve, cultivate, develop, farm, subdivide,
invest in, trade and deal in and with, sell, convey,
exchange, lease, mort age or otherwise hypothecate or
dispose of real estate, real property, improvements
thereon and any interest, estate or rvight therein
and to erect, conscruct, rebuild, alter, improve and
maintain buildings, structures, and improvements of
every kind, character, and description thereon.

(d) To acquire by purchase, subscription,
or ntherwise, and to receive, hold, own, sell ex-
chanpe, pledge, wortgage or otherwise dispose of or
deal in all kinds of stocks, bonds, mortgages, Lrust
deeds, debeun*ures, trust receipts, certificates of
peneficial interest, notes and other securities, ob-
ligations, contracts, choses in action, and evidences
of indebtedness generally of any corporations, associ-

ations, firms, trusts, persons, governments, states,

. —-‘—-«-»»»wo‘m



colonies, municipalities or other organizations; to
receive, collect, and dispose of interest, dividends
and income upon, of, and from any of the foregoing and
any other property held or owued by it; to exercise any
and all rights. powers, and privileges of individual
ownership or interest in respect of any and all such
stocks or other securities or obligationms, iIncluding
the right to execute consents and vote thereon for any
and all purposes, and to do any and all acts and tnings
for the preservation, protection, improvement and en-
hancement in value thereof and to guarantee the same or
become surety in respect thereto and to aid by loan,
subsidy, guaranty or otherwise those issuing, creating,
or responsible for the same and to exercise any and all
said powers, either on 1ts cwn account or with or as
agent for other persons, firms, corporatiomns, Or other
organizations; and in connection wich or in furtherance
of any of the business of the corporation, to guarantee
or become surety on the obligaticns, securities or con-
tracts of any other person, firm or corporation.

(e) To promote, organize, aid, or assist,

financially or otherwise, persons, firms, associations,




corporations, cr syndicates engaged or to engage in any
business whatsoever, to the extent now or hereafter
permitted by the laws of the State of California; and
to a like extent to assume, guarantee or underwrite
their securities, or Principal, interest, dividends, or
sinking fund obligations in respect thereof or the per-
formance of all or any of their other obligations.

{(f) To organize or cause to be organized,
under the laws of any state, district, territory, prov-
ince, or government, corporations or asscciations for
the purpose of accomplishing any or all of the objects
for which this corporation is organized, and to dis-
solve, wind up and liquidate, merge or consolidate any
such corperations or assoclations, or to cause the same
to bLe dissclved, wound up, liquidated, merged, or con-
solidated.

(g) To apply for, obtain, purchase, lease,
take licenses in respect of, or otherwise acquire, and
to hold, own, use, operate, enjoy, turn to account,
grant licenses in respsct of, manufacture under, intro-
duce, sell, assign, mortgage, pledge or otherwise

hypothecate or dispeocse of:




1. Any and all inventions, devices, pro-
cesses and improvements and modifications thereof:

2. Any and all letters patent of the
United States or of any cther country, state, ter-
ritory or government and all rights connected
therewith or appertaining therets;

3. Any and all copyrights, granted by
the United States or any cother country, state,
territory or government;

4. Any and all trademarks, trade names,
trade symbols, and other indications of origin and

‘ ownersnip whether or not grantec by or recognized

under the laws of the United States or of any other

e

country, state, territory, or government.

(h) To enter into conctracts of all kinds with
any person, firm or corporation, public or private, and
to purchase, lease, or ctherwise acquire any and all
rights, privileges, franchises, concessions, patents,

and inventions.

(i) o borrow money and to issue bonds, de-
bentures, or obligations, secured or unsecured, of the

corporation from time to time, for moneys borrowed or

T iyt Pt
Uy o % g B LY
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in payment for property purchased or otherwise, in con-

nection with any operations of this corpeoration; to
secure any of the same by mortgage or mortgzages upon

or by deed or deeds of trust or pledges of any or all

property, real or personal, of the corporation, where-

soever situated, acquired or to ve zcquired and to
sell or otherwise dispose of any or ail such bonds,
debentures, and obligations in such manner and upon
such terms as may be deemed judicious by the Beoard of
Directors.

(i) To lend money and negotiate loans and
generally to carry on, conduct, promote, operate, and
undertake any business, undertaking, transaction, or

operation commonly carried on, conducted, promoted,

operated or undertaken by capitalists, financiers, con

tractors and builders, insurance brokers and 2zents,
loan brokers and agents, real estate agents, brokers,
cealers, subdividers, and promoters, and securitiesg
brokers and agents.

(k) To acquire and pay for in cash, stocks
or bonds of this corporation, or otherwise, the good

will, business, rights, assets, and proverty and to

[oS——




undertake or assume the whole ur any part of the
obligations or liabilities of anv p<uson, firm, asso-
ciation, or corporxation; to accuire any property or
business as a going concern or otherwise, (1) by pur-
: chase of the assets thereof wholly or in part, (2) by
acquisition of the shares or anvy part thereof, or ()
in any other manner; to hold or in anv manner dispose
of or hypothecate the whole or any part of the prop-
; erty €n acquired; to conduct in any lawful manner th
‘ wirtole or anv part of the busifiess so acaguired and to
; exercise all thie powers necessary or convenlient in and
3 abcut the conduclt, management, or disposition of such
. ; N -
; pusiness.
! (1) To sell, lease, assign, transfer, ar
convey the business, franchises, good will, and nrop-

erty of the corporation as a whole or in parts thereof

and to receive in exchange theref:r share stock,

tt

o

in

bonds, debentures, or other evidences of ownership or
indebtedness issued by any corporartion, association,
or individual and upon dissoluticn or otherwise to

distribute such securities and any cthers wnich it may

1

then own, among its stockholders as their interests

" -
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may appear without the necessity of the iiguidation
thereof.

(m) To purchease, liold, sell, transfer,
pledge, hypothecate, and reissue the shares of its

own capital stock as far a

17

it may lawfully do sco.
(n) To act as finaneial, commercial, or

general agent, factor, or representative, under power

of attorney, or otherwise, of individuals, partner-

ships, trustees, firms, associations, joint stock

companies, corporations or syndicares

and
3 , a2nd

5 such to

fo

develop and extend their business and to aid in any

of their lawful enterprises insofar as a corporation

[t}

organized under the laws of the State o California
may lawiully do so.

(o) Tec participare in syndicates of all
kinds, and to make and carry out contracts of under-
writing of the securities of any corpc “n, as-
sociation, partnership, firm, trustee, syanuicate,
individual, government, state, municipality or other
political or governmertal division or subdivision,

domestic or foreign, or of any combination, organiza-

tion, or entity, domestic or fureign, and to act asg

-
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manager of any underwriting or purchasing or selling
syndicate.

(p) To buy, exchange, contract for, .eas-
and in any and all ocher ways acquire, take, hold, and
own, and to deal in, sell, mortgage, lease or ctaer-
wise dispose of lands, miningz clairs, mineral rignts,
oil royaities, oil weils, gas welils, oil lands, gas

lands and other real proberty, and rights and inter-

3

csts in and to real property, and to manage, operate,

A

maintain, improve, and develop the said properties and

eazch and all of them.

(g) 7o enter into, maintain, operalte or
carry on in all of its branches the business of mining
and of driliing, boring, aud exploring for, producing,
refining. freating, distilling, manufaccuring, handling
ard dealirg ic, buying and selling petrcleum, oil, nacu-
ral gas, aspnaltum, bitusmen, bituminous rock, and any
and all other mineral and hyefocarbon substances, and
anvy and all products or by-products which may be de-
rived from said substances cr any of them; and for such
or any of such purposes t3 buy, exchange, contract for,

iease and in any and all other wavs acijuire, tahke, nold
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and own, and to sell, mocrtgage, lease and otherwise
dispose of, and to construct, manage, maintain, deal
in and operate mines, refineries, tanks, machinery,
pipelines, telegrarh and telephone lines, wharves,
steam and other wvesscls or watercraft of every kind,
character and deszription, and otherwise to deal ir,
operate, establish, promote, carry on, counduct and
manage any and all other properzy and appliances that
rav in anywise be deemed advisable in connection with
the business »f the corporation or any branch thereof,
or that may be deemed convenient at any time Ly tho
oIficers or board of Directors of che cerporacion.

{r)} To carry on any business wnatsoever,
either as primcipal, agent, jolnt veniturer or partner,
wihich this corporaczion may deem proper or convenient
in connection with the foregoing purpcses ox otherwise,
or whlen may be calculated directly or indirectiy reo
promote tiie interests of this corporation or tc en-
hance the value of its property or business; and to é
conduct its business in the state of California, in
other states, in the District of Columbia, in the
terrivories and possessions =f the United Ciates, and .

any foreign countries and other parts of the world.
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ARTICLE TV

(¢7  This corporazion is autherized to issue two
classes of shares to be designated, recnectively, "Preferred"
shares and "Commor" shares. The total r-mber of shares
which this corporation shall have authority o issue is Five
Million Fifty Thousand (5,050,000), and the asgrepate nar
value of such shares is Ume Million Dollars (S1.000,000) .
The toral number of Preferred Shares whick *hig corzoration
shall have authority to issue is Fiftv Thousand 750,7050) and
the nar value of zach such Preferred Share is Ten Dollars

b4

{810.00Y, The total number of Common Zhares which this

cornporation shall have authority to issue is Fiva Millicn
(5,0%1,009) and the par value of each such Common CShare is
Ten Cents (5.10).

(¢} The Preferred Shares mav be issued in one or
more seriles, each series to he apnrovriatelr desipnated b a
distinguishing letter or title prior to rhe issue of anv
shares therzof.

{c) The Board of Directnrs is hrerebv authcrized
to fix or alter the dividend rights, dividend rate, con-
version rights. ~vuting rishts, rizhts and cerns cf redemp-
tion (including sinking fund provisions, if an¥), the

redemption price or prices, and the iiquidation preferences

of any wholly wmissued series of Preferred Shares, and tha

11




number of shares constituting anv such unissued series and
the designation thereof, or any of them, and to increase
or decrease the number of shares of anv series subsequent
to the issue of shares of that serjes, but not below the
number of shares of such series then outstanding. In case
the number of shares of any series shall be so decreased,
the shares constituting such decrease shall resume the
status which they had prior to the adoptiorn of the resolu-
tion oripinally fixing the number of shares of such series.
{4) Subject to all o the rights of the holders
of the Preferr:d Shares as mav hereafter be fixed or altered
by the Board of Directors: dividends may be naid on Common
Shares, as and when declared by the Board of Directors, out
of any funds »f this corporation lepally available for the
payment of such dividends; the holders of Common Shares
shall have and possess the exclusive voting rights and
nowers, axcept where ctherwise provided by law or by these
articles of incorporation; and, in the event of any liqui-
dation, dissolution or winding up, whether voluntary or in-
voluntary, of this corporation, e holders of Common Shares
shall share equally and be entitled to receive ratably per

share, all remaining assets of this corporation.



ARTICLE V

The Board of Directors of this corporation shall
be three (3) in number, ~ad the names and addresses oY the
persons appointed to act as the first directors are as
follows:

Randall C. Bassett

555 South Flower Street

Los Angeles, California 90071
John P. McLoughlin

555 South Flower Street

Los Angeles, California 90071
William H, Lewis, Jr.

555 South Flower Street

Los Angeles, California 20071

The number so stated shall constitute the autho-
rized number of directors until changed by an amendment to
these Articles of Incorporation, or bv a Bv-Law or an
amendment to the By-Laws of this corporation. Authority
is hereby given for the adoption of a provision in the By-

Laws concerning the number of directors of the corporation

and changes therein.

ARTICLE VI

Except as otherwise provided by law, these Articles
of Incorporation may be amended upon the adoption of a reso-
lution providing for such amendment bv a majority vote of the

Board of Directors and the approval thereof either before or
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after the adoption of the resolution by the Board of Directors,
by the vote or written consent of the shareholders holding at
least a majority of the voting power.

IN WITHESS WHEREOF, for the purpose of forming this
corporation under the laws of the State of California, we,
the undersigned, constituting the incorporators of this cor-
noration, including the persons named hereilnabove as the first
directors of this corporation, have executed these Articles of

Incorporation this 5th day of June, 1973.

WVilliam H. Lewis,

Dl b b 5}
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STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES 3 o

On this 5th day of June, 1973, before me, a
Notary Public in and for said Countv and State, residing
therein, dvly commissioned and sworn, persconally anpeared
Randall C. Bassett, John P. Mecloughlin and William H. Lewis,
Jr., known to me to be the persons whose names are subseribed
to the within instrumenrt, and acknowledped to me that thay
exacuted the same.

IN WITNESS WHEREOF, I have hereunto set my hand
and affixad my official seal the day and vear in this
certificate first above written.

r !

O/E A P

ANt e ST h

Notary Public’in and for
salid County and State

(SEAL)

OFFICIAL SEAL
DIANE M. SCHWENK

i
7)1 NOTARY PUBLIC - CALIFGRNIA
PRINCIFAL OFFICE IN
LOS ANGELES COUNTY

My Commisslon Expires Nov. 2, 1972
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In the aMes of the Searstary of Siate

] of the Lms o Calffernia
A131500 JUN 221972
70/687

No

CERTIFICATE OF DESIGNATION AND DETERMINATION OF PREFERENCES
of
3% NON-CUMULATIVE CONVERTIBLE PREFERRED STOCK
of

ﬁ\
\y G & THOLDING COMPANY. INC.

The undersigned, John Po Sunmon and Bobert MacDonnelll do hereby certify:

i. That said Jobhn P. Sammon is, and at adl times herein mentioned was, the duly elected and
acting Vice President of G & T Flolding Company, Ine., a Californsa corporation. and that said Robert
MacDonnell is and at all times herein mentioned was, the dulv elected and acting Secretary of said
corporation.

2. That at a special meeting of the Board of Dircetors of said corporation duly held at San
Francisco, California, at 10200 AN, on the 22nd day of June. 19730 at which mecting there were
at all times present and acting @ quornm of the members of the Bourd of Directors of siid eorporation,
the following resolutions were adopted:

Waeasas, the Articles of Incerporation of this corporation provide for o class of its anihorized
shares krown as Preferred shares, comprising 50.000 shares of the par vahie of $10 each, jssnable
from time to time in one or more series: and

Waeneas, the Board of Directors of this corporation is anthorized (o lx or alter the dividend rights.
dividend rate, conversion rights, voting rights, rights and terms of redemption { including sinking fund
provisions ). the redemption price or prices. the liguication preferences of any wholly unissued series
of any Preferred shares and the number of shares constituting anv snch series and the designation
thereof, or all or any thereof; and

WHEREAS, it is the desire of the Board of Directors of this corporation, pursuant to its authority
as aforesaid, to fix the rights, preferences, restrictions and otiier matters relating to o series of said
Preferred shares und the number of shares constituting such series;

Now, Tueuerork, BE It Resocvieo, that the Board of Directors does hereby establish a series of
the authorized Preferred shares, par value 31 per share, of the Corporation which series shall he
designated as 37 Non-Cumulative Convertible Preferred Stock {referred to herein as the “Convertible
Proeferred Stock™ i shadl consist of 1400 shares and shadl have the follownre dividend nights, dividend
rate, conversion rizhts, voting rizhts, sichts and tenns of redemsption. redemption orices and liguida-

Hon preterrnces:

SECTION |
ConveEdrisLE Prerenrsep STock Divioesp Rican:
Hestricrions on Divibenp RIGHTS AND AcQUISITION OF JUNIOR {CLASSES

LY. Dividend Rate. The holders of the Convertible Preferred Stock shall be entitled to receive,
when and as declred out of the assets of the Corporation legally available theretor, dividends at the
rate of 597 of the amount per share which such holders are entitled to reccive upon liguidation,
dissolution or winding up of the Curporation without giving cffect to any dividends declared and
unpaid vn the Convertible Preferred Steck, per annumn, and av more, payable quarterly or otherwise as
the board of dircetors may from time to time determine. Dividends on the Convertible Preferred Stock
shall be non-cumalative and no right shall acerue wo holders of Convertible Preferred Stock by reason
of the fact that dividends on said shares are not declared in any dividend peried prior to the close of
the Carporation’s last fiscal vear.

EOMUND REWN_ir.s Secratary of State
Cy = 4 i
Deputy

i}‘é&' -
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1.2. Pro Rata Payment. 1t dividends for any fiscal vear of the Corporation (herein referred to
as “dividend period”™) are not paid in full, al} shares of the Convertible Preferred Stock at the time
outstanding shall participate ratably in the payment of dividends for such period in proportion to the
respective amounts which would he pavabie on such shares if dividends for such periad were heing
paid in full.

1.3 Restrictions on Dividend Rights and Acquisition of Junior Classes.  So Jong as any of the
Comvertible Preferred Stock is outstanding, the Corporation shall not declare or pav anyv dividend on
anv of the Common Stock or on any other stock of the Corporation having rights or preferences as
to dividends or assets junior to the rights and preferences of the Convertible Preferred Stock, or
redeem, purchase or otherwise acquire any such stock for value nnless, in cach case,

fan full dividends on the Convertible Preferred Stock for the then current dividend period
shall have been declared ard paid or a sum in cash sufficient for the paviment thereof set apart
for paviment: and

ibhoin the event that anv such dechiration or pavinent or redemption, purchase or other
acquisition is proposed to oceur on or after Julv 11993, the redemption of Convertible Proferred

Stock required by section 3.2 shail have been made.

SECTION 2
CoxvenrrisLe PREFERRED STOCK LiQuinaTion, £TC., Kuints

2.1, Liguwdation, ete., Rivhts. Tn the event of anv fiquidation, dissolution or winding up of the
Corporation, before amy dlistribution of the assets of the Corporation { whether capital or surplus) shall
be mmade to or set apart tor the holdess of any of the Conunon Stock, or anv other stock of the Corpora-
tlon having riebts or preferences as to assets, junior to the rights andd preterences of the Convertibie
Preterred Stock, the holders of the Convertible Preferred Stock shall be entitled to receive out of the
asaets ot the Corporation. whether such ssets are capital o surplos an amount in cash ol $150 per
share, together with a sum equal to full dividends declared and unpaid thereon to the date of final dis-
tribution to the holders of the Convertible Preferred Stock.

2.2 Pro Hata Distribution. It upon any such liquidation. dissolution or winding up, the assets
of the Corporation discributable amony the holders of the Convertible Preferred Stock shadl be
insufficient to pav to them in full the preferential amounts specified above, then such assets, or the
proceeds thereof, shall be distribnted among the holders of the Convertible Preferved Stock ratably in
proportion to the wnounts which wonld he pavable to them, respectively, i sueh preferential amounts

were paid to then: in full

SECTION 3
CoxviEurisee PREFERRED STOCK SiNkING Fusn, Rrpeasrrion

3. sinking Fund., So ony as any shares of the Convertible Preferred Stock shull be ouestunding,
the Corporation. as a sinking fund for the purchuse or redemption thereot (hereinafter called the
“Sinking Fund™1, shall set aside in cash out of any monies legally applicablke to the purchase or re
demption of shares, after full pavinent or provision for paviment of dividends declared and nopaid oo
the Convertible Preferred Stock, on June 30, 1993 {hereinafter called the "Sinking Fund paymenot
date”™ ) a sum cguad to 31530 naltiplied by the total number of shares of Convertible Preferred Stock
theretofore issued and outstanding. I on the Sinking Fund pavment date the funds of the Corporation
legally applicable to the purchase or redemption of shares. shall be insufhicient to discharge such Sink-
ing Fund requircment in full, funds to the estent legally applicable for sucl purpose shall be set aside
far the Sinking Fond: and oo cach June 30 thereafter funds Tegadly applicable therefor, after such
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payment or provision for dividends declured and unpaid, shall be applicd thereto until such require-
meni is fully discharged.

32 Hedemption. On or betore the 60th day nest following the Sinking Fund pavment date, or
anniversary thereof, as the case may be, the cash in the Sinking Fund to the extent legally applicable
for such nse shall he used to acquire all the Convertible Preferred Stock theretofore issued and ont-
stunding by purchase, at a price or prices not exceeding 8130 per share: or by redemption. at S150 per
share i the manner provided below. in each case plus dividends declared and unpaid thereon to
the date of such purchase or redemption which shall be paid from the general funds of the Corporation
and not from the Sinking Fund, or by both such purchase and snch redemption. The Corporation
will not purchase or otherwise acquire other than by redemption anv of the Convertible Preferred
Stock except parsuant to an offer made on the same terms to all holders of anv of the Convertible
Preferred Stock at the time ontstanding. Should the funds constitnting the Sinking Fund be in-
sufficient to so purchase or redeem all of the issned and outstanding Convertible Preferred Stock, the
shares of Convertible Preferred Stock so to be purchased or redeemed shall be determined on a pro
rata basis. Upon retirement of all Convertibie Preferred Stock, anv cash remaining in the Sinking Fund
in excess of that required to complete payment for any shares purchased or agreed to be purchasec,
or to redeem shares called for redemption throueh the operation of the Sinking Pund, shall hecome
part of the veneral funds of the Corporation.

toxeept as specifically provided in this section, the Corporation shall have no rght to redeem the
Convertibie Preferred Stock.

i

35, Procedure for Redemption.  Notiee of wny proposed redemption of Convertible Preferred
Stock shall be given by the Corporation by mailing a copy of such notice at least 30 davs prior to the
date fixed for such redenption to the holders of record of Convertible Preferred Stock to be redeemed.,
which notice shall specify the number of shares of each holder proposed to be redeemed and shall
aiso specify the time and date on which the conversion rights provided for in section 4 hereof shall
expire. From and after the date fixed in any such notice as the date of redemption: of the Convertible
Preferred Stock funless default shall be made by the Corporation in providing monies for the payment
of the redeniption priced, all rights of the holders thereof as stockholders of the Corporation {except
the right to receive payinent of the redemption price and declared and unpaid dividends to date of
redemption, and the right to convert shares thereof for shares of the Common Stock as provided in
section 4 hercof} shall cease and deternnine; or, if the Corporation shall so elect, from and after
the date (which date shall be the date of redemption or prior thereto) on which the Corporation
shall deposit as atrust fund with a bank or trust companv doing business in the City of Sun Francisco,
State of California, as Paying Agent. monies sufficient in amount t¢ pay at the office of such Paying
Agent, on the redemption date, the redemption price, together with declared and unpaid dividends
to date of redemption (provided the notice of redemption shall state the name and address of such
Paying Agent and the intention of the Corporation to deposit such menies on or before the date of
redemption with such Paying Agent), and all rights of the hoiders thereof as stockholders of the
Corporation {except the right to receive the redemption price and declared and unpaid dividends to
date of redemption. and the right to convert shares thereof for shares of the Common Stock as pro-
vided in section 4 hereof} shall thercupon cease and determine. All monies so deposited with the
Paying Agent which shall remuin unclaiaed by the holders of shures of Convertible Preferred Stock
so called for redemption at the end of five full calendar years after the redemption date, shall be paid
by said Paving Agent to the Corporation, and thercafter the holders of the Convertible Preferred
Stock called for redemption shall look only to the Corporation for paymen©.

All shares of the Convertible Preferred Stock redeeined or purchased by the Corporatinn shull
be retired and cancdlied and shail not be reissued.
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SECTION 4
CONVERSION

4.1. Cerluin Definitions.  As used ia this section 4, unless the context otherwise reouires, the tol-
lowing terms have the following respective meanings:

Corporation:  includes any corporation which shall s:imceed to or assume the obiigations of
the Corporation hereunder in compliance with section 4.3{d).

(Common Stock: the Connnon Stock. puar value 5.10 ner share. of the Corporation as consti-
tuted on the date hereof. any stock into which such Cemmon Stock shall have been changed
ar any stock resulting from any reclassification of such Common Stock. and all other stock
of any class or classes (however designated) of the Corporation, the holders of which have the
right. without limitation as to amount. either to all or to a share of the balance of current divi-
dends and Hquidating dividends after the payment of dividends and distributions of any shares
entitled to preference.

Note and Stock Purchase Agreement: the Note and Stock Purchase Asreement, dated as of
June 2701973, between the Corporation and the Purchasers named thercin, providing for
the assue and sale by the Corporation of S7T30000 acgregate principal amount of the 977
senior Notes due June 300 1958, S2.000 000 agererate principal anwomt of the $15C Senior
Subordinated Notes due June 300 1958 and 1 40 shares of the Convertible Preferred Stock,

Other Securities: any stock (other than Common Stock) and other securities of the Cor-
poration or any other person (corporate or otherwise) which the hoiders of the Convertible
Preferred Stock at any time shall be entitled to reevive, or shall have received. upon the conversion
of the Convertible Freferred Stock, in Jivu of or in addition to Common Steck. or which at anv
time shal® he issuable or shall bave been issned in exchange for or in replacesent of Common
Stock or iher Securities pursiint to secetion 4.30d 1 or otherwise,

1.2, Conversion Privileve.

421, Concersion Hate. Subject to the provisions hereof, cach share of Convertibje Preferred
Stock @ giving to cach such shure For the purposes hereof a value of 51300 may be converted, at the
option of the holder thereot, into fully paid und nonassessable shares of Commeon Stock { calculated as
to vach conversion to the nearest 1/100th of a share; at the conversion price of 3130 for each share
of Common Stock, or. in the event that an adjustment in such price bas taken place pursuant to the
provisic:, of this section 4, then at the price as so adjusted. Such price. as so adjusted from time to
time. shall be referred to herein as the “Conversion Price.”

422 Manner of Concersion. Any share or shares of Convertible Preferred Stock mav be oun-
verted at any time up to but not =fier the close of business on the 5th day prior to the date fixed for
redemption of such shares (unless default shall be made by the Corporation in providing monies
for the payment of the redemption price. in which case the Convertible Preferred Stock may be
converted after such date) by the holder thercof by surrender of the certificate representing such
share or shares, together with written notice of such holder's election t¢ convert such share or shares
{specifying the number of shares to be converted, in the event that such holder shall elect to convert
a portion but not all of the shares represented by the certificate or vertificates so surrendered) to the
Corporation at its principal office in San Franciseo, California, or at the office of the ageney main-
tained for such purpose pursuant to section 4,9 . ilach such certificate so surrendered shall be duly
endorsed, or be accompanied by a written instrument of transfer duly executed, by the holder of
such certificate or his attorney duly authorized in writing. Upon any conversion of a portion but not
all of the shares represented by a certificate or certificates so surrendered, the Corporation at its
expense will forthwith issue and deliver to the holder thereof a new certificate for a number of shares
equal to the unconverted shares represented by such surrendered certificate or certificates. Each con-
version shall be deemed to have been effected itnmediately prior to the close of business on the date
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on which the certificate or certificates representing the shares of Convertible Preferred Stock heinw
so converted shall have been so surrendered to the Corporation or such agency; and at such time
the rights of the holder of such shares of Convertible Preferred Stock as such shall cease. and the
person or persons in whose name or names any certificate or certificutes for shares of Common Stock
{or Other Securities) shall be issuable upon such conversion shall be deemec to have become the
holder or holders of record thereof.

423, Accrued Dividends, etc. No adjustment on account of anv dividend declared but nnpaid
on the Convertible Preferred Stock shall be made on shares of Convertible Preferred Stock surrendered
for conversion,

424 Continuing Obligation of the Corporation. The Corporation will. at the time of conver
sion of any- of the Convertible Preferred Stock. upon the request of the holder thereof, acknowledge
in writing its continuing oblization to aford such halder any rights | including, vithout limitation, anv
right of registration of the shares of Common Stock. or Other Securities, issned upon such conver-
sion) to which such holder shall continue to be entitled after such conversion in accordance with the
provisions hereof or of the Note and Stock Purchase Asreement. procided that if anv such holder
shall fail to make any such request, such failure shall not affect the eomtinuing obligation of the Cm-
poration to aferd to such holder all such rights.

12.5 Delivery of Stock Certificates: Fractional Shares. As promptly as practicable after the
cenversion of any of the Convertibie Preferred Stock. and in any event within 20 davs thereafter. the
Corporation at its expense (including the pavment by it of anv applicabie issue taxes) will issue and
deliver tn the holder of such Convertible Preferred Stock. or as such holder (upon payrient by such
holder of an+ app'icable transfer taxes) may direct. a certificate or certificates for the =wmber of fusll
shares of Common Stock (or Other Securities) issuzble upon such conversion, plus. in lien of anv
fractional share to which such holder would otherwise be entitled. cash equal to such fraction multi-
plied by the Market Price of one full share as of the close of business on the dute of such conversion.

45 Adimstment of Concession Price. - ac Cortain Distributions. 1 e the Corporution ot
any tie abter the date hereof, shall declare order, pay of make o dividend o other distribution
cincludins without Gimitatton. anv distnbation o other or additional stork or cther securities or
propesty or options by way of dividend or spinof. rechssification. reapitalization or sittar cor-
purate rearrandernent) on the Comrmen Stoek, other than o dividend pavabie in additionad shans of
Common Stock and other than o dividend pavithle i cash ur other property and Jocloed ont of
carncd surplis of the Corporation as at the date hereof, as creasod by ey eredits Jother Jan
credits resulting from o revaduution of progerty s and decreased by oy debits mmade thereto after
such dace then, und in cach such case, the Conversion Price in cifect innnediatele prior to the Gl
of business on the record date fised for the determination of holders of amy class of securitics entithed
to recenve such dividend or distribution shall be adjusted, offective s of the cose of business on
such cecord dute, o a price determined by nmltiplving such Conversion Piice by a rraction,

{i) the numerator of which shall b. . Conversion Price in effect on such record date
less the amount of such dividend or dist:  tion (as determined in good fuith by the Board of
Directors of the Corporation t applicable to one share of Common Stocek, and

7ii  the denominator of which shall be such Conversion Price.

thi Stock Dividends. Split-ups, ctc. 18 after the date hereof the: number of outstanding whares
of Commaon Stoek is inercased by o dividend or share distribition parable in shures of Connon
Stock or by o split-up or reclussifcation of shares of Common Stock, then, on the dooy followinee the
date tixed for the determination of holders of shares of Common Stock cahitied to receive soch addr-
tonay shares, the Conversion Priee in offect shali be adjusted to an amount that bears the same
relationship to the Conversion Price in eiloct insnediately prior to such action as the tut:] namber




of shares of Common Stock outstanding immmediately prior to such acbon bears to the total wmunber of
Jhares of Common Stock ontstanding immediately after such action.

() Adiustments for Combinagtions, £tc. In case the outstanding shares of Common Stock shall
Le combined or consolidated, by reclassification or otherwise, into a lesser number of shares of Com-
mon Stock, the Conversion Price in effect immediately prior to such combination or consolidation
shall, concurrentiy with the effectiveness of such combination or consolidation, be proportionately
increased.

rd) Adjustments for Consolidation. Merger. Sole of Awety, Reoroanization, ete. In case of anv
capital reorganization, any e Yesification of the capital stock of the Company ( other than o change
i par vulue or from par vakie $o na par value or from no par value to par value or as a result of a
split-up, comhination or reciassfication covered by subsection 44300 or 430¢r, apy eonsolidation
or merae: of the Corporation with or into any other corporation {other than a consoi-dation or merger
i which the Corporation is the continming corporation and which does not resuht in any change in
the Commmon Stock s, or auy sale of the properties aned ansets of the Corporation as, or substantially
45, an eatirety to any other corporation. each noider of Convertible Preferred Stock shall. after such
capital reorganization. reclassification of capital stock consolidation. merzer or sule. be entitled 10
receive the kird and number of shares or other securities or property of the Corporation. or ot
the corporation resulting from such consolidation or surviving sich merger or to which snch sade shall
he made. as the case may be, to which such holder would have heen entitled if ke had held the
sharest s 1 of Common Stock issnable upon conversion of the Convertible Preferred Stock fmmediately
prior to such capital reorganization reclssifieation of capital stock. consolidation, mertger or wibes
and in oanv case, if necessary the provisions set forth in this subsection £30d) with respect to the
fiahits and interests chereafter of the holdirs of the Convertible Preferred Stock shall be appropriately
adjusted so as to be applicable. as nearly as may reasunably bed to any shares of stock or other
weeurities or property thereatter delivernble on the esercise of the Convertible Prefirred  Stock.
Upon any such comsolidation, nierger o7 wtle. the corporation rsulang from such comohdation or
wurviviasg soch merger or to which such sde Jhidl be pade shall execute an agreement to the fore-
zoing effect in which such corporation chzdl expressly assume the due and punctual perfornmee and
obseryance of cach and eveny term wwd provision hereof Nothing contanad i this section 3.3:d
or otherwise herein shall be deemed to authorize the Corporation to enter into any transaction hot
ochierwise permitted by the Note and Stock Purchase Acreement.

et Calevlation to Neerest 101040 of @ Cent. Al caleniations utder this section 4.3 shall be

made to the nearest 17100 of a cont.

1.1 No Dilution or Impairment.  The Corporation Gy will ot peninit the ar value of any shares
of stock recivable upon the conversion of the Convertible Preferred Stock to exceed the value (cal-
culated in accordance with section 4.2.1) of such Convertible Preferred Stock then convertible into
vme shure of such stock, (b will take all such action as may be nevessary or appropriste in order that
the Corporation may validly and legally issue fully paid and nonassessable shares of stock upon the
conversion in full of 21l of the Convertible Preferred Stock from time to Sime outstanding, asd (¢
will not issue any canital stock of any class which is preferred 25 to dividends o as to the distribubion
of assets up m voluntary or involuntary dissolution. liquidation or winding-up, unless the rights of the
holders thereof shall be limited to a fixed sum or percentage of par value i respect of particpation
in dividends and in anv such distribution of assets.

15, Accountanty Report as to Adjustments.  Iu cach case of any adjustment or readjustinent
of the Comversion Price pursuant to this section 4. the Corporation at its expense wiil ‘a) promptly
compute such adjustment or readjustment in accordame with the terms bervof and prepare a repodi
setting forth such adjustnient or readjustiment and showing in detail the facts upon which such adjust-
et or readjustment is based. and (b if requested by any holder of anv of the Coavertible Preferred
Stowk, cause independent public accenntants of recounized nattomad standing selected by the Corpu-
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ration to verity such computation and report: such verification shall be decmed onchesives The Cor
poration wiil forthwith mail « copy of eack such report to cach holder of anv of the Convertile
Preferred Stack and wili, upon the written request at any time of any holder of anv of the Convertilike
Prefereed Stock, fumnish to such hoider o like report setting forth the Conversion Price at the tine
i effeet and showing how it was calen)tted. Unless a written specibeation of obicetiors is received
by the Corporation prior to 120 davs from the date of mailic- of copies of cuch report, He adjustments
shadl be finad and conclusive,

4.6, Notices of Record Date, etc.  In the event of
{a) any taking by the Corporation of a record of the holders of any class of securities for the
purpose of determining the holders thereof who are entitled to receive any dividend (other than a
cash dividend pavable out of carned surplus at the rate most recently established by the Board of
Directors of the Companv ) or other distribution. or any right to subseribe for, purchase or other-
wise acauire any shares of stock of any class or anv other securities nr property. or to receive any
other richt. or
th) any capital reorganization of the Cornoration. any reclassification or reapitalization of
the capital stock of the Corporation or any transter of all or substantially alt the a-sets of the Cor-
poration to any other person or any consolidation or merger involving the Corperatien nnd any
o'her person, or
‘o) any voluntary or involuntary dissolution. liguidacien: or winding-un of the Corporation,
the Corporation will mail to each holder of any of the Convertinie Preferred Stock a notice speci-
fving /i the date or expected date on which any sach record is to be taken for the purpose of cuch
dividend. distribution or rieht, and stating the amount and ¢l aracter of such dividend, dist.ibu-
tion or right, and (#f) the date or cx,-cted date on which any such reorganization, reclassifiration,
recapitaiization, transfer. consolidation. merger. dissolution. liquidation or winding-up is to take
place and the time, if any such time is to be fixed. as of which the: holders of record of Common
Stock cor Other Securities) shzll be entitled to exchange their shares of Common Stock (or Other
Securities} for securities or other property deliverable upon such reorganization, reclassification,
recunitalization, transfer, consolidation, merger, uissolution, liguidation or winding-up. Such notce
shadl be railed at least 20 davs piior to the date therein specified.

+5. Reservation of Stock, ete.. Issuable on Concersion, The Corporation will at all Hmes reserve
and keop available, solelv for issuance an i delivery upou the conversion of the Convertible Preferred
Stock, all shares of Common $icck {or Other Securities} from time to e issuable u,; on the conver-
sion of the Conve tible Preferred Stock. All shares of Common Stock issuable upon conversion of the
Convertib'e Preferred Stock shall be duly autherized and, when issued, validly issued, fully paid and
ncnassessable with no lability op the part of the holders thereof,

Lo Lasting on dSecurities Exchanoes. ete. The Corporation wifl list on Ay ustiona! securljes
exchange on which any Common Stock may at any time be listed, upon official noticr of issuance upon
the conversion of the Convertible Preferred Stock and maintain such listing of, all xbares of Common
Stock frem tiie to time issuable upon the conversion of the Canvertible Preferred Stock and will reg-
ister under the Securities Exchange Act of 1934 (or any similar statute then in effect) all shares of
Common Stock fromn thne to time so issuable: and the Corporatien will so list on any rational securi-
ties exchanie, will 50 register and will maintain such listing of, any Other Securities if and at the time
that any scourities of Like class shall ine listed on such national sccuritiss exchange by the Corporation.

1Y Concersion Agent. The Corporation may, by swritten notice to cach Lolder of sav of the
Comuertible Preferred Stock, appoint 1 band, or tost cotipuny having zn office m San Frauciseu, Cali-
fornu as agent for the purpose of aceepting Convertible Preferred Stock surrendered for conversion
and bzuing Common Stock {or Other Secusitios ) upsn the cotsersion of Convertible Preferred Stock
purstant o sextion 4.2, and thercatter any such surrender and consevsion and issuance shall be made
At such offee o and by such agent.
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SECTION 5
CoxverTiaLE PREFERRED SToCK VOTING Powens

Fxcept as otherwise provided herein or by statute. the holders of the Convertible Preferred
Stock shall have no right as such holders to vote at or participate in any meeting of stockholders
of the Corporation or to receive any notice of any such meetinz.

SECTION 8

CoNvenrire PREFERRFD STOCK REsTuicrions oy
CoRPORATE AcTiON

Otherwise than as required by lww. without the consent of the holders of record of at east 6624¢;
of the shurcs of Convertible Preferred Stock at the time outstanding. ziven in writing or by vote at
any regular or special mecting of stockholders, the Corporation shall nnt

fa) mcrease the authorized number of shares of capital stuck of the Corporation of any class
vxeept a class or classes having rights ~nd preferences as to dividends and assets junior in all
respects to the rights and preferences of the Convertible Preferred Stock:

(b) reclassifv anv stock intn any shures of Convertible Preferred Stack or any shures having
any right or preference as to dividends or assets senior to or on a parity with any right or preference
of the Convertihlo Preferred Stock:

‘e) Afect any amendment to the Articles of Incorporation of the Corporation or any change
or alteration of the designations, or the preferences, privileges, restrictions or other rights of the
Convertible Preferred Stock or effect the passage of uny other resolution of the Board or Directors
or of the stockholders inconsistent with subdivision {a) nr (b) of this section 6, vr vtherwise
prejudicial to the interests of the holders of th. Convertibic Preferred Stock: or

() consalidate with or merge into anv other co oration, or permit anv
. ) rp s h

other corporation to consolidate with or merge into it (other than a short-form merger of Gilmore
& Tatge Mfg Co., Inc., a Kansas corporation, into the Corporatiun,. make anv sale, lease {if
made on such terms as substantially to cornstitute a sale} or other disposition o1 (Lo DroDerty
and business of the Coiporation as or substantially as an entirety.

SECTION 7
CONVENTIBLE PREFERRED STOCK PAYMENTS anp NoTices

All notices and all payments with respect to the Convertible Preterred Stock shiull be mailed to the
holders thereof at their respective addresses, as the same shall appear on the books of the Corporation.

Resolved, further, that the President or any Vice President and the Secretary or any Assistant
Secretary of this corporation be and they hereby are authorized and directed to prepare and file a
Certificate of Designation and Determination of Preferences in accordance with the foregoing reso-

lutions and the prov_ions of California law.

That th. authorized number of Preferved shares of said corporation is 30,000 and that the number
of Preferred shares which constitute the 5% Non-Cumulative Convertible Preferred Stock, none of
which has been issaed, i 1.400.




In Wrryess Whereov, the undersigned have executed this Cerrificate this 22nd dav of June 1973,

Viee Pre.w_

e o

nt of C & T Holding Company, Inc.

5

.Sec;etary of G& T Holdisg Company. Inc.

The undersigned, john P. Sammon, Vice President and Robert MacDonnell, Secrctary of G & T
Holding Company, Inc., each certifies under penalty of perjury that the matters set out in the foregoing
Certificate of Designation and Determination are true and correct.

Executed at San Francisco, California, on June 22,1973,

FACTN

Robert MacDonnell
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CERTIFICATE OF OWNERSHIP teiuuﬂbw
{ G & T HOLDING COMPANY, INC. | R4 Deputy

oW

G & T HOLDING COMPANY, INC., a California Corpora-
tion, hereby certifies that: ‘

l. George R. Roberts is the President and Robert
1. MacDonneli is the Secretary of this corporation.

2. This corporation owns all the outstanding shares
of Gilmore & Tatge Mfg., Co., Inc. a corporation organized
and existing under the laws nf the State of Kansas, which
laws permit the merger of a subsidiary corpofation organized
thereunder into a parent corporation organized and-existing
under the laws of another state in the manner permitted by
§4124 of the Corporations Code of the State of California.

3. The Board of Directors duly adopted the fol-~
lowing resolution: | |

RESOLVED, that this corporation merge Gilmore &

Tatge Mfg. Co., Inc., its wholly owned subsidiary,

into itself and assume all its obligations pursuant

to §4124 of the California Corporations Code.

4. The above resolution was duly adopted at a meeting
of the Board of Directsrs held on FeBruary 22, 1974, in San
Francisce, California; at said meeting three directors voted
in favor of said resolution, the authorized number of directors
being three and three directors being present at the meefing.

IN WITNESS WHEREOF, the undersigned have executed
this certificate this ggiE day of February, 1974.
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G & T HOLDING COMPANY, INC.

By ' Zii-é%éﬁéZED
GeorgelR. Roberts, President

Robert I. MacDonnell, Secretary

Each of the undersigned declares uvnder penalty of
perjury that the matters set forth in the foregoing certifi-
cate are true and correct. Executed at San Francisco, Cali-

fornia on February &5 , 1974.

7% AN
Loy 7 e Loec

Rcpert I, iMacDonnell
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CHGD, T0: GILMORE & TATGE MFG. CO., INC.
;%Qxéaikg- .A]ild(“;?‘w ;
FILED

i the offive of the Secretery of Binle
of the Stote of Celornig

CERTIFICATE OF AMENDMENT MAY 2 (1974

6. BROWN: i, sute * F
OF A 2 ALt )
ARTICLES OF INCORPORATION Deputy ,

MERWIN W. GILMORE and REAMER BROWN certify:

1. That they are the President and the Secretary,
respectively, of‘§q§"T_EQERE§QWQQ§§é§Y?kEyqf, a Califorria
corpeoration.

2. That at a meeting of the Beoard of Directors

of said corporation duly held at San Francisco, California

on March 4, 1974, the following resolution was adopted:

"RESOLVED, that Article I of the Articles
of Incorporation of this corporation be amended
to read as follows:

'"The nawe of this corporation is:

GILMORE & TATGE MFG. CO., INC.'"

3. That the shareholders have adopted said amend-
ment by written consent. That the wording of rhe amended
article, as set forth in tihe shareholders' written consent,
is the same as that set fcorth in the directors' resolution
in Paragraph 2 above.

4. That the number of shares represented by written

consent is 198,000, That the total number of shares entitled.

to vote on or consent to the amendment is 260,C00.




State of Kansasg

County of Clay S8

Nt e e Sl

MERZIN W. GILMORE and REAMER BROWN, being duly

sworn, depose and say that the matters set forth in the

foregoin certificate are true and correct of their own
g b4

/%“ﬁ;,’i’é xf%é —

knowladge.,

e

(My Commission Expiregs: 1i/1B/74}
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CERTIFICATE OF OWNERSHIP
&xmm & TATGE MFG. CJ.. INC.)

]

GILMORE & TATGE MFG. CG., INC., a California
corporation, hereby certifies thar-

1. Merwin W. Cilmore i3 the President and Reamer
Brown is the Secretary of this ¢orporation.

2. This corporation owns all the outstznding
shares of Osborne Manufacturing Company, Inc.. a corporaticn
organized and existing under the laws of the Srare cf Kansar,
which laws permit the merger of a'subsidiary corperation
organized tnereunder into = parent corporzticr orgznized and
eaisting under the laws of another srate ir the manner permicred
57 §412% 5f the Corporations Code of thra Srave of California.

3. The Board of Directorec duly adopted the following
resolucion:

RESOLVED, thar this corporation merge Osborne

Manufacturing Company, Inc., irs wholly owned

subsidiary, into itself and assume all ics

obligacions pursuanr to §4124 of rhe California
Corporations Code.

4. The above resolution was adopted by tie unani-
mous written conseat of the directors «ithout a meeting. The
bylaws of the corporation authorize che directors ta act by
unanimous written consent without a reeting.

IN WITNESS WHEREOF, the undersigned have executed
this certificate this /J  day of November, 1975.

GILMORE & TATGE MFG. CO., INC.

Eal '~
e
By 4 C,—‘({‘__ ZC _/—’ / [T A —
erwin W, more, Presidenc




ﬁeamer grown ecretar}'

AFFiDAVIT OF VERIFICATION

STATE OF FANSAS )
) ss
COUNTY OF CLAY

Merwin W. Giimore and Reamer Brown being duly
sworn. do depose and say that tiiy are the President and
Secretary, respectively, of Gilmore & Tatge Mfg. Co., Inc.,
thar they have read the foregoing Certifizate of Ownerstip
and know the comnients thereof and that the same are true

and correct of their own knowledge. s

- (S Zf
%}‘/&;:’L«. Lif" /;:Z G

Metwin W. Gilmore

Subscribed and swor
before me this 4‘? day
of November,

~ Notary Public in and for
said County and State

Lot L. NN
STATE NODARY PYEILIC
Ciay Oaualy, Aessss
‘ My Comminsion Krxpives
June 13, 1929

{Notorial Seal)




