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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of

the corporation records of the State of Idaho, do hereby certify that
THE M. W. KELLOGG COMPANY

a corporation duly organized and existing under the laws of Delavare has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 80-502,
Idaho Code, by filing in this office on the Pirst day of ¥ebruary,
19 63 , a properly authenticated copy of its articles of incorporation, and on the gipgt
day of Yebrusry 1963 ,a designation ot Eberle, J?'L?'B:::{? * in
the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in

Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,

this day of

Pirat
AD. 1963 .

Fabruary

Secretary of State.
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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of
the corporation records of the State of Idaho, do hereby certify that
THE M. W, KELLOGG COMPANY
a corporation duly organized and existing under the laws of Delavare has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,

Idaho Code, by filing in this office on the Pirst day of February,

19 63 , a properly authenticated copy of its articles of incorporation, and on the First

. T. H, Eberle, W. D, Eberle or .
day of Pebruary 19 63 , a designation of J. L. Eberle in

the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the State
of Idaho, relating to corporations not created under the laws of the State, as contained in Chap-
ter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a corporation in
Idaho, having the same rights and privileges, and being subject to the same laws, as like

domestic corporations.

IN TESTIMONY WHEREOQF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,

this First day of

AD. 1963 .

February

Foreign



STATE OF DELAWARE
OFFICE OF SECRETARY OF STATE

I, ELISHA C. DUKES, cecretary of State of the State of
Delaware, do hereby certify that the above and foregoing paget
nunbered from 1 to 18, both numpers inclusive, is a true and
corTect copy of Certificate of Incorporation of "THE M. W.
KELLOGG COMPANY", as received and filed in thls office the
cixteenth day of January, A.D. 1920, at 9 ofclock A.M.;

and I do hereby further certify that the above and foregoing
pages numbered from 1 to 29, both numbers inclusive, is a true
and correct copy of Certificate of Amendment of Certificate
of Incorporation of "THE M. W. KELLOGG COMPANY", as recelved
and filed in this office the third day of March, A.D. 1924, at
9 o'clock A.M.;

And I do hereby further certify that the above and foregoing
page numbered 1, 1s & true and correct copy of Certificate of
Change of Agent and Location of Principal Office of "THE
M. W. KELLOGG COMPANY", as received and filed in this office
the twentieth day of October, A.D. 1938, at 9 o'clock A.M.;

ind I do hereby further certify that the above and foregeing
pages numbered Irom 1 to 15, beth numbers inclusive, 1s a true
and correct copy of Certificate of Amendment of "THE M. W.
KELLOGG COMPANY', as received and filed in this office the
cecond day of March, A.D. 1943, at 9 o'ciock A.M.;

and I do hereby rurther certify that the above and foregoing
pages numbered Irom 1 o 3, both numbeIs tncluslve, 1is a true
and correct copy of Certificate of Amendment of "THE M, W.
KILLOGG COMPANY'", as recelved and filed in this offlce the
fifth day of April, A.D. 1945, at 9 o'clock A.M.;

pnd I do hereby further certify that She above and foregolng
pages numbered from 1 Lo 2, both numbers inclusive, is a true
and covrrect copy of Certificate of Change of Agent and Locatlon
of Principal Office of "THE M, W. KELLOGG COMPANY", as received

and filed in this office the first day of August, A.D. 1945, at
11:30 o'clock A.M.

TN TE STIMONY WHEREQF, 1 have hereunto seb my han
and official seal at Dover this twenty-thin
day of January in the year of our Lord one

thousand nine hundred and sixty-three.

[o1

Secretary of State
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STATE OF DELAWARE
OFFICE OF SECRETARY OF STATE

L, ELISHA C. DUKES, Secretary orf State of the State g5~
Delaware, do hereby Certify that the above and foregoing pages
humbered from 1 to 18, both numbers inclusive, 1s a true end
correct copy of Certificate of Incorporation or '7pg M. W,
KELLOGG COMPANY", as recelved and filed in this office the
g8lxteenth day or January, A.D, 1920, at 9 o'eloek A.M,;

And I do hereby further certify that the above and foregoing
Pages numbered from 1 to 29, both numbers inclusive, is g true
and correct CoPy of Certificate of Amendment orf Certificate
of Incorporation of "rpg M. W. KELLOGG COMPANY", as received
and filed in this office the third day of March, a.D, 1924, at
9 o'lclocek AM.;

And I do hereby further Certify that the above and foregeing
Page numbered 1, is a true and correct COPy Of Certificate of
Change of Agent and Location of Principal Cffice cf "pHE
M. W. KELLOGG COMPANY", as Pecelved and filed in this ofrfice

the twentieth day or October, A.D. 1938, at 9 o'elock AM, ;

And I do hereby further ¢ertify that the abcve and foregoing
Pages numbered from 1 to 15, both numbers inclusive, ig 3 true
and correct Copy of Certificate or Amendment of "PHE M, y.
KZLLOGG COMPANY", as received and filed in this office the
fecond day of March, A.D. 1943, at 9 o'eloek AM,;

And T do hereby rurther certify that the above and foregoing
bPages numbered rfprom 1 to 3, both numbers inclusiva, 1s a true
and correct COPY of Certificate of Amendment of "THE M, W,
KELLOGG COMPANY", as recelved and filed in this office the
rifth day cor April, A.D. 1945, at 9 o'clock AM.;

And I do hereby further certify that the above and foregoing
Pages numbered from 1 to 2, both numbers inciusive, is g true
and correct Cepy of Certificate of Change orf Agent and Location
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of Principal Office or “THE M. W. XBLLOGG COMPANY", as received

and flled in this office the first day cr AUgust, A.D, 1945, at
11:30 o'eloek A.M, .

IN TE sTIMONY WHEREQF, I have hereunto zet ny han
and official seal at Dover this twenty-thiy
day of January in the year of our Lord one

thousand nine hundregq and sixty-three,

State
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CERTIFICATE OF INCORPORATION
-0f=-.

THE M. W. KELLOGG COMPANY.
YT ¢ Yo YU

We, the undersigned, in order to form a corpora-—
tion for the purposes hereinafter stated, under and pursuant
to the provisions of an Act of the Legislature of the State
of Delaware, entitled "An Act providing a General Corpora-
tion Law® (approved March 10, 1899) and the Acts amendatory

thereof and supplemsntal thereto, do hereby certify:

1. The name ¢{ the corporation 1is

THE M. W. KELLOGG COMPANY.

2. The principal office of the corporation 1s to
be located in the City of Dover, in the County of Kent, 1in
the Sﬁato of Delaware. The name of its resident agent is
the UNITED STATES CORPORATION COMPANY, whose addrecsc 1is

No. 311 South State Street in said City.

3. The nature of the business of the corporstion
and the objects or purposes proposéd to be transacted, pro-
moted or carried on by it, are as follows, to wit:

To design, prepsre, manufacture, erect, buy, sell,
{mport, export and contract for and deal in pipes, fit-
tings, valves, castings, shafting and .all manner of machin-
ery, implements, tools and apparatus; to erect factories,

furnaces, mills, foundries, power «tations and power plants,
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CERTIFICATE OF INCORPORATION
-0f-.

THE M. W. KELLOGG COMPANY.
JERSYCY § Yo prames

We, the undersigned, 1in order to form a corpora-—
tion for the purposes hereinafter stated, under and pursuant
to the provisions of an Act of the Legislature of the State
of Delaware, entitled "An Act providing a General Corpora-
tion Law® (approved March 10, 1899) and the Acts amendatory

thereof and supplemental thereto, do hereby certifys:

1. The name <{ the corporation is

THE M. W. KELLOGG COMPANY.

2, The principal office of the corporation is to
be located in the City of Dover, in the County of Kent, in
the Bﬁato of Delaware. The name of its resident agent 1is
the UNITED STATES CORPORATION COMPANY, whose sddrecc {s

No. 311 South State Street in said City.

3. The nature of the business of the corporation
and the objJects or purposes proposed to be transacted, pro-
moted or carried on by it, are as follows, to wits

To design, prepare, manufacture, erect, buy, sell,
{mport, export and contract for and deal in pipes, fit-
tings, valves, castings, shafting and .all manner of mechin-
ery, implements, tools and apparatus; to erect factoriles,

furpaces, mills, foundrles, power stations and power plants,
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of every description, as well as other buildings; to design
and erect, and cdntract for the erection of, chimneys and
stacks for factories, furnaces, mills, foundries, power
stations'and other uses;

To engage in any kind of englneering work; to
construct, lease or cperate any kind of factories; to enter
into any kind of contracts which the company can legally
enter intoj to enter into any kind of contract concerning
the refining or menufacture, or any process concerning the
refining and manufacture, of petroleum, gasoline, kerosene
or oil; to manufacture paper digesters, chemical auto-
claves, oil stills and any machinery relating to the refin-
ing of o1l or the preparation of any by-products of oil;

To manufacture, buy, sell, deal in, znd to engage
in, conduct and carry on the business of manufacturing,
buying, selling and dealing in goods, machinery, processes,
wares and merchandise of every kind and description;

To improve, manage, develop, sell, assign, trans-
fer, lease, mortgage, pledge, or otherwise dispose of or
turn to account or deal with, all or any part of the pro-
perty of the company, and from time to time to vary sany
investment or employment of capital of the company;

To borrow money, and to make and 1ssue notes,
bonds, debentures, obligations and evidences of indebted-
ness of all kinds, whether secured by mortgage, pledege or
otherwise, without limit as to asmount, and to secure the

same by mortgage, Dledge or otherwise; and generally to



of every description, as well as other buildings; to design
and erect, and contract for the erection of, chimneys and
stacks for factories, furnaces, mills, foundries, power
stations'and other uses;

To engage in any kind of englneering work; to
construct, lease or operate any kind of factories; to enter
into any kind of contracts which the company can legally
enter into; to enter into any kind of contract concerning
the refining or manufacture, or any process concerning the
refining and manufacture, of petroleum, gasoline, kerosene
or oil; to manufacture paper digesters, chemical auto-
claves, oll stills and any machinery relating to the refin-
ing of o1l or the preparation of any by-products of oil;

To manufacture, buy, sell, deal in, snd to engage
in, conduct and carry on the business of manufacturing,
buying, selling and dealing in goods, machinery, processes,
wares and merchandise of every kind and description;

To improve, manage, develop, sell, assign, trans-
fer, lease, mortgage, pledge, or otherwise dispose of or
turn to account or deal with, all or any part of the pro-
perty of the company, and from time to time to vary any
{nvestment or employment of capital of the company;

To borrow money, and to mske and issue notes,
bonds, debentures, obligations and evidences of indebted-
ness of all kinds, whether secured by mortgage, pledege or
otherwise, without 1imit as to amount, and to secure the

same by mortgage, pledge or otherwise; and generally to
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make and perform agreements and contracts of uvnry kind and
doloription;

. “To the same extent as natural persons might or
eould do, to purehaso or otherwi{se acquire, and to hold,
own, maintain, work, develop, sall, lease, oxchange,‘hire,
convey, mortgage or otherwise dispose of and deal in, lands
and litsaholds, and any interest, estats and rights in real
property, and any personal or mixed property, and any fran-
chises, rights, licenses or'privilqgos necessary, conven-
1'}?@*1‘3 ap"proprute for any of zhi"';;urposos herein expressed;

| ‘tm : To apply for, eb%Ykain, rcgistcr purchase, lease
or othortioo to lcquiro and to hold, own, use, develop,
opergte end Introduce, and to sell, assign, grant licenses
or torrito;iil rights in !ﬁlpoet to, or otherwise to turn
to aceount or dispose of, any copyrights, trade marks, trade

‘nn-ib, brands, labels, patent rights, letters patent of the

United States or of any other 'country or goiornment, inven-
tions, improvements and processes, whether used in connec-
tion with or secured under letters patent or otﬁerwise; ‘
To do all and everything necessary, sultable and
proper for the accomplishment of any of the purposes of the
attainment of any of the objects or the furtherance of any
of the powers hereinbefore set forth, either aleme or in
assoctation with other corpcrations, firms or Individuals,
and to de every other act or acts, thing or things incidental
or appurtenant to or growiner cut of or comnected with the
aforespid business of powers or eny part or parts thereof,

provided the same be not inconsistent with the laws under
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‘make and pgrform sgreements and contracts of evaryikind and

dolcgipfiﬁn;
, ~To the same extent as natural persons night or

could do, to purchaso or otherwise acquire, and to hold,
own, maintain, work, develop, 8811, lease, exchange, hire,
convgt,.nort(ago or otherwise dispose of and &ogl in, lands
and;#‘iseholds, and any interest, estate and rights in real
proﬁerty. and any personal 6} mixed property, and any fran-
chiac#,'rtghts. licenses or privilegcs necessary, conven-
1qptnar lppropriate for any of zut purposos herein expressed;

| !o apply for, obtain, rcglstor purchase, lease
or othortioq to lcquirc and to hold, own, use, develop,
operste andxlnttoduco. and to sell, assign, grant licenses
or tcrrito;iil rights in respect to, or otherwise to turn
to. aolnunt or dispose of, any copyrights, trade marks, trade

'nn-‘b brands, labels, patent rights, letters patent of the

United States or of any other 'country or govornment, inven-
tions, improvements and processes, whether used in connec-
tion with or secured under letters patent or-otﬁerwise;

- To do all and everything necessary, sultable and
proper for the accomplishment of any of the purposes of the
attainment of any of the objects or the furtherance of any
of the powers hereinbefore set forth, either alone or in
association with oth@r corporations, firms or Individuals,
and to do every other act or acts, thing or things incidental ..
or appurtenant to or growine out of or comnected with the
aforespid bdusiness of powers or any part or parts thereof,

provided the same be not inconsistent with the laws under
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which this corporation is organized;

To acquire by purchase, subscriptiog or other-
wise, and to hold for inveatment or otherwise and to use,
sell, assign, transfé}, mortgage, pledge or otherwise desl
with or dispose of stocks, bonds or any other obligations
or securities of any corporation or cofporations; to
merge or consolidate with any corporation in such manner
as may be permitted by law, to aid in sny menner -nylcor-
poration whose stock, bonds or other obligations are held
or are in any menner guaranteed by the éompaﬁy, or in
which the company is in any way interested; knd to do any
other acts or things for the preservation, protection, |
{mprovement or enhancement of the value of any such stock,
bonds or other obligations, or to 4o any acts or things

designed for any such purpose, and while owner of sny such

stock, bonds or other obligations to exercise all the rights,

powers and privileges of ownership thereof, and to exercise

any and sll voting powers thereon; to gusrantee the pay-
ment of dividends upon any stock, or the principal or in-
terest or both of any bonds or other obligations, and the
performance of any contractss

The business or purpose of the company is from
time to time to do any one or more of the acts and things
hereinabove set forth, and it shall have power to c¢onduct
and carry on its said business, or any part thereof, and
to have one or more offices, and to exercise all or any of
its.corporate powers and rights, in the State of Delaware,

and in the various other states, territories, colonies

s

-4- -



which this corporation is organized;

To acquire by purchase, subseriptiog or other-
wise, and to hold for inveatment or otherwise and to use,
sell, assign, transfé}. mortgage, pledge or otherwise'deal
with or dispose of stocks, bonds or any other obligations
or securities of any corporation or cofporations; to
merge or consolidate with any corporation in such manner
as may be permitted by law, to aid in any mardner nny.cor-
poration whose stock, bonds or other obligations are held .
or are in any menner guaranteed by the Eompaﬁy, or in
which the company i{s in any way {ntere=ted; hnd to do any
other acts or things for the preservation, protection,
improvement or enhancement of the value of any such stock,
bonds or other obligations, or to 4o any acts or things
designed for ;ny such purpose, and while owner of any such
stock, bonds or other obligations to ixorciso all the rights,
powers and privileges of ownership thereof, and to exercise
any and all voting powers thereon; to gusrantee the pay-
ment of dividends upon any stock, or the principal or in-
terest or both of any bonds or other obligations, and the
performance of any contracts;

The business or purpose of the company is from
time to time to do any one or more of the acts and things
horoinabove-set forth, and it shall have power to ccnduct
and carry on its said business, or sny part thereof, and
to have one or more offices, and to exercise all or any of
its corporate powers and rights, 1% the State of Delaware,

and in the various other states, territories, colonies
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and dependencies of the United States, in the District of

Columbia, and in all or any foreign countries.

4, The total number of shares of capital stock
which may be issued by the corporation is One hundred and
fifty-seven thousand, seven hundred (157,700) shares. Of
the sald shares, Fifty thousand (50,000) shares shall be
preferred stock of the par value of One hundred ($100)
dollars each share; Nineteen hundred and forty (1940)
shares shall be common stock of the par value of One hun-
dred ($100) dollars each share; Five thousand, seven hun-
dred and sixty (5,780) sharers shall be no par value Class
A stock and One hundred tousani (100,200) shares shall be
no par valie Tlascs B stock.

™a amognt o!f cxpital with which this company
will commence business s Two thousand ($2,000) dollars.

The holders of the preferred stock shall be en-
titled to recelve, when and as declared, ‘rom the surplus
or net profits of the corporaticn, yearly divlidends at the
rate of seven (7%) per cent. per annum, payable quarterly
on dates to be fixed by the by-laws. The dividends on the
preferred stock shall be cumulative, and shall be payable
before any dividends on the common stock or on the no par
value Class A stock or on the no par value Class B stock
shx«ll be pald or set apart; so that 1f 1in any year dividends
amounting to seven per cent. shall not have been paid there-
on, the deficlency shall be payable before any dividends
shall be paid upon or set apart for the common stock or the

no par value Class A stock or the no par value Class B

rm



and dependencies of the United States, in the District of

Columbia, and in all or any foreign countries,

4, The total number of shares of capltsl stock
which may be issued by the corporation is Cne hundred and
f{fty-seven thousand, seven hundred (157,700) shares. Of
the sald shares, Fifty thousand (50,000) shares shall be
preferred stock of the par value of One hundred ($100)
dollars each share; Nineteen hundred and forty (1940)
shares shall be common stock of the par value of One hun-
dred ($100) dollars each share; Five thousand, seven hun-
dred and sixty (5,760) sharec shall be no par value Class
A stock and One hundred t'ousani (100,000) shares shall be
no par valie “lass B stock,

™e amount ot cepital with which this company
will commence business is Two thousand (#2,000) dollars.

The holders of the preferred stock shall be en-
titled to receive, when and as declared, ‘rom the surplus
or net profits of the corperation, yearly dividends at the
rate of seven (7%) per cent. per annum, payable quarterly
on dates to be fixed by the by-laws. The dividends on the
preferred stock shall be cumulative, and shall be payable
before any dividends on the common stock or on the no par
value Class A stock or on the no par value Class B stock
hell be pald or set apart; so that if in any year dividends
amounting to seven per cent, shall not have been paid there-
on, the deficlency shall be payable before any dividends
shall be paild upon or set apart for the common stock or the

no par value Class A stock or the no par value Class B

S 4
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stook. .

Whenever all cumulative dividends on the pre-
ferred stock for all previous years shall have been dh-
clared, and shall have become payable, and the accrued
quarterly instalments on the preferred stock for the current
year shall have been declsred, and the company shall have
paid such cumulative dividends for previous years and such
acerued quarterly instalments, or shall have set aside from
1ts surplus or net profits a sum sufficient for the payment
thereof, the Board of Directors may declare dividends on ‘
the common stock or on the no par value Class A stock or
on the no par value Class B stock, payable then or there-
after, out of any remaining surplus or net profits, but
subject however to all the provisions of this Certificat;
of Incorporation as to the order, amount and manner in
which the common stock, the no par value Class A stock and
the no par value Class B stock are entitled to receive divi-
dends, as and when declared.

In the event of any liquidation or dissolution
or winding up (whether voluntary or involuntary) of the
corporation, the holders of the issued and outstanding
shares of preferred stock shall be entitled to be paid 1in
full both the par value of their s@ares and the unpaid divi-
dends accrued thereon before any amount shall be paid to
the holdors.of eoimon stock or no par value Class A stock
or no par value Class B stock; after the payment to the
holders of the said preferred stock of the par value of

their shares and the unpaid dividends accrued thereon, the
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stoock.,

Whenever all cumulative dividends on the pre-
ferred stock for all previous years shall have been dh-
clared, and shall have become payable, and the accrued
quarterly instalments on the preferred stock for the current
year shall have been declared, and the company shall have
paid such cumulative dividends for previous years and such
acerued quarterly instalments, or shall have set aside from
i1ts surplus or net profits a sum sufficient for the payment
thereof, the Board of Directors may declare dividends on ‘
the common stock or on the nc par value Class A stock or
on the no par value Class B stock, payable then or there-
after, out of any remaining surplus or net profits, but
subject however to all the provisions of this Certificat;
of Incorporation as to the order, amount and manner in
which the common stock, the no par value Class A stock and
the no par value Class B stock are entitled to receive divi-
dends, as and when declared.

In the event of any liquidation or dissolution
or winding up (whether voluntary or involuntary) of the
corporation, the holders of the issued and outstanding
shares of preferred stock shall be entitled to be paid in
full both the par value of their s@ares and the unpaid divi-
dends sccrued thereon before any amount shall be pald to
the noldora-of ooinon stock or no par value Class A stock
or no par value Class B stock; after the payment to the
holders of the said preferred stock of the par value of

their shares and the unpaid dividends accrued thereon, the
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=‘holdars of the issued end cutstanding shares or eommon
stook shall de entitled to de paid Seven hundred (t?OO)
jfdollars Por share for each share of ~common stock Qutstand-

inc bofore any amount shall be paid to the holders of the
no par value Class A stock or to ths ‘holders of the no par
vnlue Class B atocks; attor the puynent to the holders of
fthl safd preferred stock of the, par value of their shares
'and th¢ unpaid dividends accrued thoreon, and after the
parlint to the holders of the said common stock of Beven

'hundngd (#700) dollars per share for each share of common

stock'gntstlndin(, the remsining assets and funds shall be
divided and paid to the holders of the isauﬁd and outstand-
ing no par value Class A stock and to the hélderséor the
'1ssu;ﬁfand outstanding no par value Class B stock and each
share of the said no par value Class A stock shall be en-
titled to receive the same proportion of the sald remain-
in; assets and funds as each share of the said no par value
Ciasqu stock, snd esch share of the sald no par value
Class B stock shall be entitled to receive the same pro-
portion of the Said-ronaintng assets and funds as each

. share of the said no par value Class A stock.

If all the fssed ahares of no par value Class A

stock shall be exchanged for shares of no par value Claes B
‘stock, then in the event of any such liquidation or disso-

lution or windimg up of the corporation, the asset:= and
funds remaining after paymsnt in full of the per value of
the issued and outstanding proforfﬁd shares and the unpsaid

'dividends accrued therecn and the payment to the holders
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*_holdors ot the issued and outatanding sharos of common
| stook shall be entitled to bde paid Seven hundrad (0700)
,fdollara per share for each share of ~common stock qutstand-

ing bofore any amount shall be plid to the holders of the
no par value Class A stock or to thn holders of the no par
_velue Class B stocks -ftor the pu,-ent to the holders of
zth. aald preferred stock of the, par value of their shares

w'nnd the¢ unpaid dividends accrued thereon. and after the

pn:u‘nt to ‘the holders of the said common stock of Beven

'hnndngd (#700) dollars per share for each shere of common

stook: qutstanding, the remsining assets and funds shall be
divided and paid to the holders of the 1asu§d and outstand-
ing no_ﬁar value Class A stock and to the holders?or the
1ssa;h5tnd outstanding no par value Class B stock and each
share Of the sald no par value Class A stock shall be en-
;1tlod~to receive the same proporticn of the sald remain-
in; assets and funds as each share of the said no par value

Class B stock, snd each share of the sald no par value

Class B stock shall be entitled to receive the same pro-

portion of the said remsining assets and funds as each

. share of the said no par wvalue Class A stock.

If all the issued shares of no per value Class A
stock shall be exchanged for shares of no par value Class B

~stock, then in the event of sny such liquidation or disso-

lution or windtng up of the corporation, the asset: amd
funds remaining after payment in full of the per value of

the issued and outstanding preferféd shares and the unpaid

'dividends accrued thereson and the payment to the holders
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of the issued and outstanding common stock of Seven hun-
dred ($700) dollars per share for each share of common
stock outstanding, shall be divided and paid pro rsts to
the holders of the issued and outstanding shares of no par
value Class B stock., The preferred stock, or any part
thereof, may be redeoned; or retired, at any time at One
hundred and five ($105) dollars per share, plus accrued
and unpaid dividends, upon such notice and on such terms
ﬁﬁd conditions as the By~laws of the company may from time
to time provide.

The holders of the sharesof ppeferrod stock
shall not have any right to vote at any regular or special
meeting of stockholders or otherwise; and no voting rights
of any kind shall belong, or be attached, to the shares
of preferred stock. The holders of the shares of common
stock, of no par value Class A stock and no par velue
Class B stock shall have the right to vote at any regular
or special meeting of the stockholders of the company;
"snd each issued share of common stock, of no per value
Class A stock and of no par value Class B stock shall have
the seme and equal voting powers, s0 that each share of
common stock, each share of no par value Class A stock
8.4 each share of no par value Class B stock shall be en-
titled tc one vote each at any regular or specisl meeting
of stockholders. The holders of the shares of preferred
stock, the holders of the shares of common stock, the
holders of the shares o nc par value Class A stock and

the hclders of the shares of no par value Class B stock
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of the issued and outstanding common stock of Seven hun-
dred ($700) dollars per share for each share of common
stock outstanding, shall be divided and paid pro rsts to
the holders of the 1ssued and outstanding shares of no par
value Class B stock. The preferred stock, or any part
thereof, may be redeoued; or retired, at any time at One
hundred and five ($105) dollars per share, plus accrued
and unpaid dividends, upon such notice and on such terms
th conditions as the By-laws of the company may from time
to time provide.

The holders of the sharesof preferred stock
shall not have any right to vote-at eny regular or special
meeting of stockholders or otherwise; and no voting rights
of any kind shall belong, or be attached, to the shares
of preferred stock. The holders of the shares of common
stock, of no par value Class A stock and no par velue
Class B stock shall have the right to vote at any regular

or special meeting of the stockholders of the company;

"snd each issued share of common stock, of no psr value

Class A stock and of no par value Class B stock shall have
the seme and equel voting powers, so that each share of
common stock, each share of no par value Class A stock

8.4 each share of no par value Class B stock shall be en-
titled tc one vote each at sny regular or speclesl meeting
of stockholders. The holdere of the shares of preferred
stock, the holders of the shares of common stock, the
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the holders of the shareg of no par value Class B stock
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shall not be ontitlod to subscribe for or to purchaso, or
to participato in the eubseri.ption or purchuo of, my

‘ 1ssuo ot protert'ad stock nnlns tbo directara of the m- L
pany ahall resolve at. any spoeial or gmral :mung ..f‘% 3'1;3: e
the Board of Directors to orrer a part of any issue of T
preferred stock for subscription and purchase by thd holdors

of the shares of preferred stock or the holders of thm e
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shares of common stock, or the holders of the shares of no ﬁf
par value Class A stock or the holders of the shnros or no :t% .i}“‘
par value Class B stock and 1n the event that the direc~- |
torl Qnu u-oln at any sueh specisl or monl n«tzng

or the ‘ial ot Directors $o offer & part ot unr 1uug of |
.prorqtrod ltoct. oonltituting a part of tho present nnihor-
1304 mrnrod atoek or any increase in the Authorised
uount ot mrorrod stock, to either the holdu-a of th.
\pﬁ#crnd stock or to the holders of the common steck br

to the holders of the no par value Class A stock or to the
holders of the no par value Class B stock, then.and in thay
event the holders of the preferred stock or the ho&‘cr’ d?
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the common stock or the holders of the no par value Clqu 4.
stock or the holders of the no par value Class B stoeck, ?55
the case may be, shall only be entitled to participate in |
the subscription and purchase of any sueh issue of pre-- ° ,
fewred stock in the amoumt, and on the terms and conditions,"
fixed by the Board of Directors in a resolution of the
directors passed at any such regular or special meeting of

the Board of Directors. The directors, without amy action

by the stockholders or the holders of any class of'séock,
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whether preferred stock, common stock, no*par value Class
A stock or no par value Class B stock, may sell, or agree
to sell, the authorigzed shares of the preferred capital
stock of the corporation, or any part thereof, from time
to time, for such considerﬁtion and upon such terms and
conditions and for such price or prices, and to such per-
sons, firms or corporations or employees or officers of
the company, as the Board of Directors may resolve in
their discretion at any regular or special meeting of the
Board of Directors, is for the best interests of the cor-
poration; and the directors, in connection with the sale.
of, or the agreement to sell, any shares of preferred
stock to any employee or officer of the company, may enter
into any agreement, with any such employee or officer of
the Company who may purchase or agree to purchase any pre-
ferred stock, for the payment of any wage lncrease or
bonue or salary increase or bonus to any such employee or
officer which the directors in their discretion may deem
best. The holders of the common stock shall be entitled
to subseridbe for and to purchase pro rata any issue of no
par value Class A stock. The holders of the shares of pre-
ferred stock, the holders of the shares of no par value
Class A stock and the holders of the shares of no par value
Class B stock shall not be entitled in any manner what-
ever to subscribe for, or to purchase, or to particlpate
in the subscription or purchase of, any issue of no par
value Class A stock.

The holders of the common stock shall also be
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entitled to subscribe for and to purchase pro rata any
issue of no par value Class B stock, but subject, however,
to the condition that the directors of the company in their
discretion may sell, or agree to sell, twenty-five (25%)
per cent. of the authorized shares of no par value Class B
stock, whether now authorized or hereafter authorized, to
any employee or employees, officer or officers of the com-
pany, on such terms and conditions as the directors in
their discretion may deem best, without cffering any part
of such twenty-five (25%) oer cent. of the authorized
shares of no par value Class B stock to any holder of common
stock or to any holder of the no par value Class B stock.
The holders of the shares of preferred stcck, the holders
of the shares of no par value Class A stock and the holders
of the shares of no par value Class B stock shall not be
entitled in any manner whatever to subscribe for, or to
purchase, or to participate in the subscription or purchase
of, any issue of no par value Class B stock; but when, and
after, the holders of the present authorized shares of
common stock, when issued, have been offered from time to
time the right to subscribe for, and to purchase, an aggre-
gate amount of Nineteen thousand, two hundred (19,200)
shares of the present authorized no par value Class B stock,
the holders of the shares of common stock shall not be en-
titled in any manner whatever to subscribe for, or to pur-
chase, or to participate in the subscription or purchase
of, any future issue of no par value Class B stock and any

such future issue of no par value Class B stock, issued

-ll-
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subsequent to the offering of the sald aggregate of Nine-
teen thousand, two hundred (19,200) shares of the no par
value Class B stock for subscription and purchase by the
holders of the common stock, shall be offered to the hold-
- .ers of the lssued and outstanding shares of no par value
‘Clnas B stock for subseription and purchase, prb rata, by
the said holders of the issued and outstanding shares of

. no par value Class B stock,

The holders of the shares of common stock shall
be entitled to receive in any year, when and as declared,
from the surplus or net profits of the corporation, divi-
dends for any such year at the rate of SBeven ($7.00)
dollars per share per annum, and no more, before zny divi-
dends for that year on the nc par value Class A stock or
the no par value Class B stock shall be paid or set apart;
but the dividends on the common stock shall not be cumula-
tive, so that if no dividend shall be declared or paild on
the common stock for any year, or a dividend at a less
rate than Seven ($7.00) dollars per share shall be declared
or paid for any year on the coammon stock, no dividends
shall be considered to be in arrears on the common stock,
and the no par value Class A stock and the no par value
Class B stock shall be entitled to receive in any succeed-
ing year such dividends as may be declared by the directors
in any such succeeding year after the common stock has re-
ceived for that specific year dividends at the rate of
Seven ($7.00) dollars per share.

The holders of the shares of no par value Class A

-12-
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subseguent to the offering of the said aggregate of Kine-
teen thousand, twoc hundred (19,200) shares of the no par
value Class B stock for subscription and purchase by the
holders of the common stock, shall be offered to the hold-
.ers of the issued and outstanding shares of no par value
>Cliaa B stock for subscription and purchase, pr6 rata, by
‘the said holders of the issued and outstanding shares of

. no par value Class B stock.

The holders of the shares of common stock shall
be entitled to receive in any year, when and as declared,
from the surplus or net profits of the corporation, divi-
dends for any such year at the rate of Seven (37.00)
dollars per share per annum, and no more, before zny divi-
dends for that year on the noc par value Class A stock or
the no par value Class B stock shall be psid or set apartis
but the dividends on the common stock shall not be cumula-
tive, so that if no dividend shall be declared or paid on
the common stock for any year, or a dividend at & less
rate than Seven ($7.00) dollars per share shall be declared
or paid for any year on the common stock, no dividends
shall be considered to be in arrears on the common stock,
anﬁ the no par value Class A stock and the no par value
Class B stock shall be entitled to receive in any succeed-
ing year such dividends as may be declared by the directors
in any such succeeding year after the common stock has re-
ceived for that specific year dividends at the rate of
Beven ($7.00) deollars per share.

The holders of the shares of no par value Class A
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stogk shall be entitled to receive in any year, when and

as declared, from the surplﬁs or net profits of the corpora-
tion, dividends for any such year at the rate of Seven
($7.00) dollars per share per annum, and no more, bérore
any dividends for that year on the no par value Class B

~ stock shall be paid or set apart; but the dividends on the
no par value Class A stock shall not be cumulative, so

that if no dividend shall be declared or paid on the no ﬁar
value Class A stock for any year, or a dividend at a less
rate then Seven ($7.00) dollars per share shall be de-
clared or paid for any year on the no par value Class A
stock, no dividends shall be ?onaidered to be in arrears

on the no par value Class A stock and the no par value
Class B stock shall be entitled to receive in any succeed~
ing year such dividends as may be declared by the directcrs
in any such succeeding year after the no par value Class A
stock has received for that specific year dividends at the
rate of Seven ($7.00) dollers per share.

. From time to time the number of shares of pre-
ferred stock or of no par value Class B stock, or the
number of shares of both the preferred stock and no par
velue Class B stock, may be increased according to law,
and may be issued in such amounts and brOportions as shall
be determined by the Board of Directors and as may be per-
mitted by law; and other classes of stock may be issued in
such amounts and proportions as shall be determined by the
Board of Directors and as may be permitted by law and the

other provisions of this Certificate of Incorporation.
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stook shall be entitled to receive in any year, when and

as declared, from the surplus or net profits of the corpora-
tion, dividends for any such year at the rate of Seven
($7.00) dollars per share per annum, and no more, bérore
any dividends for that year on the no par value Class B
stock shall be paid or set apart; but the dividends on the
no ‘par value Class A stock shall not be cumulative, s0

that if no dividend shall be declared or paid on the no par
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clared or paid for any year on the no par value Class A
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in any such succeeding year after the no par value Class A
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. From tin‘ to time the number of shares of pre-
ferred stock or of no par value Class B stock, or the
nusber of shares of both the preferred stock and no par
value Class B stock, may be increased according to law,
and may be issued in such amounts and brOportions as shall
be determined by the Board of Directors and as may be per-
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such amounts and proportions as shall be determined by the
Board of Directors and as may be permitted by law and the

other provisions of this Certificate of Incorporation,
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But neither the amount of the common stock asuthorized by
this Certificate of Incorporation, nor the amount of the no
par value Class A stock authorized by this Certificate of
Incorporation, shall be increased. At any time subseguent
to January 1, 1923, any holder of any share er shares of
the no par value Class A stock may'exchange his or her no
paer value Class A stock for a llke number of shares of no
par value Class B stock; and on any such exchange, any
holder of the no par value Class A stock shall be entitled
to receive one share of no par value Class B stock for each
share of no par value Class A stock surrendered to the
corporation and properly cancelled. When all the out-
stending share: of no par value Class A stock have been
exchangel fcr shares of no par value Class B stock, the
share: of no par value Class B stock shsll then be desig-
nated an?! described aé no per value shares instead of being
iesisnatei and described as no par value Class B shares.
The directors, without an, action by the holders
of tae shares of preferred stock, of common stock, of no
oar value Class A stock or of no par value Class B stock
may 1ssue and may sell, or maey agree to 1ssue and sell,
the authorized shares of nc par value Class A stock or the
authorized shares of no par value Class B stock, or any
part trereo?, from time to time, for such consideration
and at such price or prices and upon such terms and condi-
tions as the Board of Directors in their discretion may re-
solve, at any regular or snecial meeting of the Board of

Directors, is for the best interests of the corporation,
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this Certificate of Incorporation, nor the amount of the no
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share< of no par value Class B stock shsll then be desig-
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Directors, 1s for the best interests of the corporation,
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subject, however, to the other provisions in this Certifi-
cate of Incorporatign concerning the issue or sale of no

par value Class A stock or of no par value Class B stock.

S. The names and places of residence of each
of the original subscribers to the capital stock and the
number of shares subscribed for by each are as follows:

NAME SID NUMBER OF SHARES
_ OF COMMON STOCK

Morris W, Kellogg New York City, N.Y. 5
Francis E. Johnson, Jr. Orange, New Jersey 5
Harold R. Austin Norwalkx, Connecticutt 10

8. The corporation 1= to have perpetual exis-

tence.

7. The private property of.the stockholders
shall not be subject to the payment of corporate debts to

any extent whatever,

8. The number of directors of the corporation
shall be fixed and may be altered from time to time as may
be provided in the By-laws, In case of any increase in the
number of directors, the additional directors may be elect-
ed by the directors or by the stockholders at an annual or
special meeting, as shall be provided in the By-laws.

The directors from time to time may determine
whether and to what extent, and at whet times and places
and under what conditions &nd regulations, the accounts

and books of the company (other than the stock ledger), or
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any of them, shall be open to the inspection of the stock-
holders; and no stockholder shall have any right to inspect
any account or book or document of the company, unless ex-
pressly 8o authorized by statute or by a resolution of the
stockholders or the directors.

The directors in their discretion may submit any
contract or act for approval or ratification at any annual
meeting of the stockholders or at any meeting of the stock-
holders called for the purpose of consldering any such act
or contract, and any contract or act that shall be approved
or ratified by the vote of the holders of a majority of
the capital stock of the company, entitled to vote, which
is represented in person or by proxy at such meeting (pro-
vided that a lawful quorum of stockholders entitled to
vote be there represented in person or by proxy) shall be
es valid and as binding upon the corporation and upon all
the stockholders as though it had been approved cr ratified
by every stockholder of the ccrporation, whether or not
the contract or act would otherwise be open to legnl attack
because of directors' interest or for any other reason.

The directors shall also have power, without the
assent or vote of the stockholders, to make and alter the
by-laws of the corporation; to fix the times for the decla-
ration and payment of dividends; to fix and vary the amount
to be reserved as working capital; to authorize and cause
to be executed mortgages and liens upon all the property
of the corporation, or any pert thereof, and from time to

time to sell, assign, transfer, pﬁedge or otherwise dispose
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of any or all of its property; to determine the use and dis-
position of any surplus or net profits cver and above th?
capital stock paid in, and in their discretion the direc-
tors mey use and apply any such surplus or accumulated
profits in purchasing or acquiring the bonds or other obli-
gations or shares of preferred capital stock or shares of
common stock of the corporation, to such extent and in such
manner and upon such terms as the directors shall deem ex-
pedient; any shares of such capital stock so purchased or
ecquired may be rescld or such shares may be cancelled for
the purpose of decreasing the corporation's capital stock.
In addition to the powers and authority herein-
be’ore or by statute expressly conferred upon them, the
directors are hereby empowered to exercise all such powers
and 4o all such acts snd things as may be exercised or
done by the corporation; subject, nevertheless, to the pro-
visions of the statutes of Delaware, of this certificate,
and of any by-laws from time to time made by the stock-
holders; provided, however, that no by-laws so made shall
invalidate any prior act of the directors which would have

been valid if such by-law had not been made.

IN WITNESS WHEREOF, we have hereunto zet our
hands and seals, the 14th day of Jamuary, 1920.

In presence of: Morris W, Kellogg (L.S.)

F. Angeloch

Francis E, Johnson, Jr,(L.S.)

Harold R, Austin (L.8.)
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STATE OF NEW YORK
COUNTY OF NEW YORK 5%

BE IT REMEMBERED that on this fourteenth day of
January, A. D., 1920, personally came before me, F. ANGELOQH,
a Notary Public in and for the County and State aforesaid,
MORRIS W. KELLOGG, FRANCIS E, JOHNSON, JR. and HARCLD R.
AUSTIN, parties to the foregoing Certificate of Incorpora-
tion, known to me personally to be such, and severally ac- ,
knowledged the said Certificate to be the gct‘nnd deed of
the signers respectively, and that the facts therein stated

are truly set forth. : ) g

Given under my hand and seal of office the day

and year aforessid. ' !
F. ANGELOCH F. Angeloch
* NOTARY
PUBLIC Notary Public, Queens County No., 1173
Certificate filed in New York Co.
QURENS COUNTY No. 30, Reg. No. 10023

Certificate filed in King's Co.
No. 3, Reg. No., 116
Commission expires March 30, 1880
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STATE OF NEW YORK
COUNTY OF NEW YORK

55.3

BE IT REMEMBERED that on this fourteenth day of
January, A. D., 1920, persocnally came before me, F. ANGELOCH,
a Notary Public in and for the County and State aforesaid,
WORRIS ¥. KELLOGG, FRANCIS E, JOHNSON, JR. and HAROLD R.
AUSTIN, parties to the foregoing Certificate of Incorpora-
tion, known to me personally to be such, and severally ac-
knowledged the said Certificate to be the act and deed of
the signers respectively, and that the facts therein stated
are truly set forth. ,

Given under my hand and seal of office the day

and year aforesaid.

F. ANGELOCH F. Angeloch
* NOTARY
PUBLIC Notary Public, Queens County No. 1173
Certificate filed in New York Co.
QUEBBNS COUNTY No. 30, Reg. No. 10023

Certificate filed in King's Co.
No. %, Reg. No. 116
Commission expires March 30, 1980
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CERTIFICATE OF ANENDMENT
of
THE M. W. KELLOGG COMPANY

By the vote of the stockhofders of said company
upon the smendment of the Charter or Certificate of In-
corporation, made under the statutes of the SBtate of
Delaware in that behalf, The M, W, Kellogg Company, a cor-
poration existing under the laws of the State of Delaware,

hereby certifies as follows:

FPirst: That it appears by the duplicate cer-
tificates of Warren D. Church and Robert N, Inglis, the
Judges who were duly appointed by the meeting of the
stockholders of said company duly called in accordance with
the By-laws and the Laws of the Btate of Delaware and held
on the 26th day of February, 1924, at 11 o'clock A. M., to
conduct the vote of the stockholders of the company for
end against the proposed amendment to the certificate of
incorporetion of said company, that the persons or bodies
corporate holding forty-three thousand one hundred thirty-
eight shares of capital stock of this company had voted

in favor of the amendment.

Seconds That there are 1ssued and outstanding
5,028 shares of preferred stock, 1,920 shares of common
stock, 5,760 shares of no par value Class & stock and
39,400 shares of no par value Class B stock of said com-
pany, out.or & total suthorized capital stock of one hun-

dred and fifty-seven thousand seven hundred shares.
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CERTIFICATE OF ANENDMENT
of
THE M. W. KBLLOGG COMPANY

By the vote of the stockhofders of said company
upon the amendment of the Charter or Certificate of In-
corporation, made under the statutes of the Btate of
Delaware in that behalf, The M. W. Kellogg Company, a cor-
poration existing under the laws of the State of Delaware,

hereby certifies as follows:

First: That it appears by the duplicate cer-
tificates of Warren D. Church and Robert N, Inglis, the
Judges who were duly appointed by the meeting of the
stockholders of satid company duly called in accordance with
the By-laws and the Laws of the Statq cf Delaware and held
on the 26th day of February, 1824, at 11 o'clock A. M., to
conduct the vote of the stockholders of the company for
and against the proposed amendment to the certificate of
incorporation of said company, that the persons or bodies
corporate holding forty-three thousand one hundred thirty-
eight shares of capital stock of this company had voted

in favor of the smendment,

S8econds That there are issued ana outstanding
5,026 shares of preferred stock, 1,820 shares of common
stock, 5,760 shares of no par value Class A stock angd
89,400 shares of nc par value Class B stock of said com-
pany, out‘of a total suthorized capital stock of one hun-

dred and fifty-seven thousand seven hundred shares.
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Thirad: That attached herewith is a true and
correct copy of the sald smendment to the Certificate of
Incorporation of this company, ss the same was adopted at

the stockholders' meeting, as aforesaid.

Fourth: That also attached hereto is one of
the duplicate certificates made by said Judges of the
stockholders' vote, at sald stockholders'! meeting, for and

against sald amendment,

Fifth: That the holders of shares of preferred
stock have no right to vote at any regular or special
meeting of stockholders, That the persons or bodies cor-
porate hglding 1,903 srarec of commcn stock, and 5,509
shares of nc par value Class A stock, and 35,7268 shares of
no par value Class B stock of this company, then outstand-
ing, voted at said stockholders' meeting in favor of said

amendment,

IN WITNESS WHEREOF, the said The M. W, Kellogg
Ccmpany hath made under 1ts corporate seal and the hand of
Morris W, Kellogg, its president, and the hand of James E.
Adams, its secretary, the foregcing certificate, and the
said Morris W. Kellogg, president, and James E. Adams, sec-
retary, have hereuntc respectively set their hends and
caused the corpcrate seal of said company tou be uffixed
this twenty sixth day of Februasry, 1924,

Morris W, Kellogg

President
THE M. W. KELLOGG COMPANY
CORPCRATE James E, Adams
SEAL : Secretary
1920 .
DELAWARE



Third: That attached herewith is a true and
correct copy of the sald amendment to the Certificate of
Incorporation of this company, as the same was adopted at

the stockholders! meeting, as aforesaid.

Fourth: That also attached hereto is one of
the duplicate certificates made by sald Judges of the
stockholders' vote, at said stockhclders' meeting, for and

against sald amendment.

Fifth: That the holders of shares of preferred
stock have no right to vote at any regular or special
meeting of stockholders., That the persons or bodles cor-
porate hclding 1,902 shares of commen stock, and 5,509
shares of nc par value Class A stock, and 35,726 sharecs of
no par value Class B stock of this company, then outstand-
ing, voted at said stockheclders! meeting in favor of said

amendment.

IN WITNESE WEEREOF, the sald The M., W. Kellogg
Ccmpany hath made under 1ts corporate seal and the hand of
Morris W, Kellogg, 1ts president, and the hand of James E.
Adams, its secretary, the foregcing certificate, and the
said Morris W. Kellogg, president, and James E. Adams, sec-
retary, have hereuntc respectively set their hands and
caused the corpcrate seal of =aild company tou be uaffixed
this twenty sixth day of February, 1924.

Morris W, Kellogg

President
THE M. ¥%. KELLOGG COMPANY
CORPCRATE James E., Adams
SEAL Secretary
1920

DELAWARE
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STATE OF NEW YORK
COUNTY OF NEW YORK §
BE IT REMEMBERED, that on this 26th day of
February, A. D., 1924, I, L. NASH, a Notary Public for the
State of New York, do HEREBY CERTIFY that MORRIS W. KELLOGG,
President of THE M. W. KELLOGG COMPANY, personally known
to me to be such, duly executed the foregeing certificate,
before me, and that the said MORRIS W. KELLOGG, president
as aforesaid, duly acknowledged that the signature of the
said president and the said secretary of the said company
to sald certificate appended, are tn the genulne hand-
writing of the President and Secretary of the said company,
respectively, and that the corporate seal to saild certifi-
cate sffixed 1s the common and corporate seal of said
company, and that the same was duly affixed by the author-
ity of the stockholders of sald company. -
IN WITNESS WHEREQOF, I have hereunto set my hand

and seal of office the day and year aforesaid.

L. Nash

. Notary Public, Kings County No. 49
Certificate Filed in New York County No. 104
Kings County Register's No. 4043
New York County Register's No. 408l
Commission Expires March 30, 1924

L. NASH
NOTARY
PUBLIC

KINGS COUNTY, N. Y.
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STATE OF NEW YORK
COUNTY OF NEW YORK 5

BE IT REMEMBERED, that on this 26th day of
February, A. D., 1924, I, L. NASH, a Notary Public for the
State of New York, do UEREBY CERTIFY that MORRIS W. KELLOGG,
President of THE M, W. KELLOGG COMPANY, personally known
to me to be such, duly executed +he foregoing certificate,
before me, and that the said MORRIS W. XELLOGG, president
as aforesaid, duly acknowledged that the signsture of the
said president and the said secretary of the sald company
to sald certificate appended, sare in the genuine hand-
writing of the President and Secretary of the said company,
respectively, and that the corporate seal to saild certifi-
cate sffixed 1s the common and corporate seal of said
company, and that the same Wwas duly affixed by the author-

ity of the stockholders of said company. -

IN WITNESS WHEREOF, I have hereunto set my hand

and seal of office the day and year aforesaid.

L. Nash

. Notary Public, Kings County No. 49
Certificate Filed in New York County No. 104
Kings County Register's No. 4043
New York County Register's No. 4081
Commission Expires Mapch 30, 1924

L. NASH
NOTARY
PUBLIC

KINGS COUNTY, N. Y.
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The amendment to the certificate of incorpora-
tion of THE M. W. KELLOGG COMPANY, a corporation existing
under the laws of the Staté‘of Delaware, gy virtue of a
Certificate of Incorporation, in conformity with the Pro-
visions of an Act of the General Assembly of the State of
Delaware, entitled ™An Act Providing a General Corporation
Law", approved March 10th, 1899, and the acts amenda tory

thereof and supplemental thereto.

That the Charter or Certificate of Incorporation
of said company be amended as follows:

Strike out all Article 4 of said Charter or Cep. -~
tificate of Incorporation, and insert in lieu thereof the
following:

4, The total number of shares of capital stock
which may be issued by the corporation is One hundred and
fifty-seven thousand, seven hundred (157,700) shares. of
the said shares, Fifty thousand (50,000) shares shall be
preferred stock of the par value of One hundred dollars
($100) each share; Nineteen hundred and forty (1940)
sheres shall be common stock of the par value of One hundred
dollars ($100) each share ; Five thousand, seven hundred
and sixty (5,760) shares shall be no par value Class A
stock, and One hundred thousand (100,001) shares shall be
no par value Class B stccek.

The amount of capital with which this Company
will commence buéiness 1s Two thousand (32,000) dollars.

The holders of the preferred stock shall be en-

titled to receive, when and a- declared, from the surplus
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The amendment to the certificate of incorpora-
tion of THE M. W. KELLOGG COMPANY, a corporattfon existing
under the laws of the Stat;.of Delaware, ﬂ} virtue of a
Certificate of Incorporation, in conformity with the pro-
visions of an Act of the General Assembly of the State of
Delaware, entitled "An Act Providing a General Corporation
Law®, approved March 10th, 1899, and the acts amenda tory

thereof and supplemental thereto.

That the Charter or Certificate of Incorporation
of sald company be amended as followst

Strike out all Article 4 of said Charter or Cer-
tificate of Incorporation, and insert in lieu thereof the
following:

4, The total number of shares of capital stock
which may be issued by the corporation is One hundred and
fifty-seven thousand, seven hundred (157,700) shares. Of
the said shares, Fifty thousand (50,000) shares shall be
preferred stock of the par value of One hundred dollars
($100) each share; Nineteen hundred and forty (1940)
sheres shall be common stock of the par value of One hundred
dollars ($100) each share ; Five thousand, seven hundred
and sixty (5,760) shares shall be no par value Class A
stock, and One hundred thousand (100,001) shares shall be
no par velue Class B stcok.,

The amount of capital with which this Company
will commence businass 1s Two thousand (32,000) dollars.

The holders of the preferred stock shall be en-

titled to receive, when and a- declared, from the surplus



or net profits of the corporation, yearly dividends at the
rate of seven per cent. (7%#) per annum, payable quarterly
on dates to be fixed by the by-laws. The dividends on the
preferred stock shall he cumulative, and shall be payable
before any dividends on the common stock or on the ne par
value Class A stock or on the no par value Class B stock
shall be pald or set apart; so that if in any year divi-
dends amounting to seven per cent. shall not have been pald
thereon, the deficlency shall be payable before any divi-
dends shall be paid upon or set apart for the common stock
or the no par value Class A stock or the no par value
Class B stock,

Whenever ell cumulative dividends on the preferred
stock for all previous years shall have been declared, and
shall have become payable, and the acerued quarterly 1in-
stalments on the preferred stock ‘cr the current year shall
heve been declared, and tne company shall have paid such
cumulative dividends for previous years and such accrued
quarterly instalments, or shall have set aside from its
surplus or net profits a sum sufficient for the payment
thereof, the Board of Directors may declare dividends on the
common stock or on the no par value Class A stock or on the
no par value Class B stock, payable then or thereafter, out
of any remaining surplur or net prcfits, but sublect now-
ever to all the provisions of this Amended Certificate of
Incorporation as to the order, asmount and manner in which
the common stock, the no par value Class A stock sand the no

par value Class B stock are enti‘led to receive dividends,

[{v]



or net profits of the corporation, vearly dividends at the
rate of seven per cent. (7%#) per annum, payable quarterly
on dates to be fixed by the by-laws. The dividends on the
preferred stock shall he cumulative, and shall be payable
before any dividends on the common stock or on the no par
value Class A stock or on the no par value Class B stock
shall be pald or set apart; so that if 1in any year divi-
dends amountlng to seven per cent. shall not have been pald
thereon, the deficiency shall be payable before any divi-
dends shall be pald upon or set apart for the common stock
or the no par value Class A stock or the no par value
Class B stock,

Whenever all cumulative dividends on the preferred
stock for all previous years shall have been declared, and
shall have become payable, and the accrued guarterly in-
stalments on the preferred stock for the current year shall
heve been declared, and tﬁe company shall have paid such
cumulative dividends for previous years and such accrued
quarterly Instalments, or shall have set aside from its
surplus or net profits a sum sufficient for the payment
thereof, the Board of Directors mey declare dividends on the
common stock or on the no par value Class A stock or on the
no par value Class B stock, payable then or thereafter, out
of any remaining surplur or net prcfits, but sublect nowe-
ever to ali the provisions of thils Amended Certificate of
Incorporation as to the order, amount and manner in which
the common stock, the no par value Class A stock snd the no

par value Class B stock are enti‘led to receive dividends,

[}¥]
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as and when declared,

In the event of any liquidation or dissolution or
winding up (whether voluntary or involuntary) of the cor-
poration, the holders of the issued and outstanding shares
of preferred stock shall be entitled to be paid in full
both the par value of thelr shares and the unpaid dividends
accrued thereon before any amount shall be paia to the
holders of common stock or no par value Class A stock or no
par value Class B stock; after the pasyment to the holders .
of the sald preferred stock of the par value of their shares h
and the unpaild dividends accrued thereon, the holders of '
the 1ssued and outstanding shares of common stock shall be
entitled to be paid Seven Hundred dollars ($700) per share
for each share of common stock outstanding before any amount
shall be pald to the holders of the ﬁo psr value Class A
stock or to the holders of the no par value Class B stock;
after the payment to the holders of the sald preferred
stock of the par value of thelr shares and the unpaid divi-
dends accrued thereon, and after the payment to the holders
of the said common stock of Seven Hundred dollars ($700)
per share for each share of common stock outstanding, the
remaining assets and funds shall be divided and paidlto
the holders of the 1ssued and outstanding no par value
Class A stock and to the holders of the lssued and out-
standing no par value Class B stock and each share of the
8aid no par value Class A stock shall be entitled to re-
celve the same proportion of the sald remaining assets and

funds as each share of the sald no par value Class B stock,
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as and when declared.

In the event of any liquidation or dissclution or
winding up (whether voluntary or involuntary) of the cor-
poration, the holders of the issued and outstanding shares
of preferred stock shall be entitled to be paid in full
both the par value of their shares and the unpaid dividends
accrued thereon before any amount shall be paia to the
holders of common stock or no par value Class A stock or no
par value Class B stock; after the payment to the holders
of the said preferred stock of the par velue of their shares
and the unpaid dividends accrued thereon, the holders of ‘
the issued and outstanding shares of common stock shall be
entitled to be paid Seven Hundred doliars ($700) per share
for each share of common stock outstanding before any amount
shall be paid to the holders of the ho par value Class A
stock or to the holders of the no par value Class B stock;
after the payment to the holders of the said preferred
stock of the par value of their shares and the unpaid divi-
dends accrued thereon, and after the payment to the holders
of the said common stock of Seven Hundred dollars ($700)
per share for each share of common stock ocutstanding, the
remaining assets and funds shall be divided and paid_to
the holders of the issued and outstanding no par value
Class A stock snd to the holders of the issued and out-
standing no par value Class B stock and each share of the
sald no par value Class A stock shall be entitled to re-
ceive the same proportion of the said remaining assets and

funds as each share of the said no par value Class B stock,



and each share of the saild no par value Class B stock shall
be entitled to receive the same proportion of the said-re-
maining assets and funds as each share of the said no par
value Class A stock.

If all the issued shares of no paf value Class A
stock shall be exchanged for shares of no par value Class B
stock, then in the event of any such liquidation or dissolu-
tion or winding up of the corporation, the assets and funds
remaining after payment in full of the par value of the
| issued and cutstanding preferred shares and the unpaid
dividends accrued thereon and the payment to the holders of
the issued and cutstanding common stock of Seven Hundred
dollars ($700) per share for each share of common stock cut-
standing, shall be divided and paid pro rata to the holders
of the issued and outstending shares of the no par value
Class B stock., The preferred stock, or any part thereof,
may be redeemed, or retired, at any time at One Hundred and
Pive dollars ($105) per share, plus accrued and unpald
dividends, upon such notice and on such terms and conditions
as the By-laws of the Company may from time to time provide.

The holders of the shares of preferred stock
shall not have any right to vote at any regular or special
meeting of stockholders or otherwiée; and nJ voting rights
of any kind shall belong, or be attached, to the shares of .
preferred stock. The holders of the shares of common stock,
of no par value Class A stock and no par value Class B
stock shall have the right to vote at any regular or special

meeting of the stockholders of the Company; and each issued



and each share of the said no par value Class B stock shall
be entitled to receive the same proportion of the said're-
maining assets and funds as each share of the said no par
value Class A stock.

If all the issued shares of no paf value Class A
stock shall be exchanged for shares of no par value Class B
stock, then in the event of any such liquidation or dissolu-
tion or winding up of the corporation, the assets and funds
romafning after payment in full of the par value of the
| i1ssued and outstanding preferred shares and the unpaid
dividends accrued thereon and the payment to the holders of
the issued and outstsnding common stock of Seven Hundred
dollars ($700) per share for each share of common stock out-
standing, shall be divided and paid pro rata to the holders
of the issued and outstanding shares of the no par value
Class B stock. The preferred stock, or any part thereof,
may be redeemed, or retired, at any time at One Hundred and
Five dollars ($105) per share, plus accrued and unpaid
dividends, upon such notice and on such terms and conditions
as the By-laws of the Company may from time to time provide.

The hclders of the shares of preferred stock
shall not have any right to vote at any regular or special
meeting of stockholders or otherwiée; and nJ voting rights
of any kind shall belong, or be attached, tc the shares of
preferred stock. The holders of the shares of common stock,
of no par value Class A stock and no par value Class B
stock shall have the right to vote at any regular or special

meeting of the stockholders of the Company; and each issued



share of common stock, of no par value Class A stock and of
no par value Class B stock shall have the same and equal
voting powers, so that each share of common stock, each
share of ﬁo paf value Class A stock, and each share of no
par value Class B stock shall be entitled to one vote each
at any regular cr special meeting of stockholders. The

uc. lers of the shares of preferred stock, the holders of
the shares of common stock, the holders of the shares of no
par value Class A stock, and the holders of the shares of
no per value Class B stock shall not be entitled to sub-
scribe for or to purchase, or to participate in the sub-
scription or purchase of, any issue of preferred stock
uniess the directors of the company shall resolve at any
special or general meeting of the Board of Directors to
offer a part of any lssue of preferred stock for subscrip-
tion and purchase by the holders of the shares of preferred
stock, or the holders of the shares of common stock, or the
holders of the shares of no par value Class A stock or the
holders of the shares of no par value Class B stock, and in
the event that the directors shall resolve at any such
special or general meeting of the Board of Directors to
offer a part of any issue of preferred stock, constituting
a part of the present authorized preferred stock or any
increase in the authorized amount of preferred stock, to
either the holders of the preferred stock or to the holders
of the common stock or to the holders of the no par value
Class A stock or to the holders of the no par value Class B

stock, then and in that event the holders of the preferred

p
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share of common stock, of no par value Class A stock and of
no par value Class B stock shall have the same and equal
voting powers, so that each share of common stock, each
share of ﬁo paf value Class A stock, and each share of no
par value Class B stock shall be entitled to one vote each
st any regular cr special meeting of stockholders. The

uc. lers of the shares of preferred stock, the holders of
the shares of ccmmon stock, the holders of the shares of no
par value Class A stock, and the holders of the shares of
no par value Class B stock shall not be entitled to sub-
scribe for or to purchase, or to psrticipate in the sub-
scription or purchase of, sny 1ssue of preferred stock
uniess the directors of the company shall resolve at any
special or general meeting of the Board of Directors to
offer a part of any issue of preferred stock for subscrip-
tion and purchase by the holders of the shares of preferred
stock, or the holders of the shares of common stock, or the
holders of the shares of no par value Class A stock or the
holders of the shares of no par value Class B stock, and in
the event that the directors shall resolve at any such
special or general meeting of the Board of Directors to
offer a part of any issue of preferred stock, constituting
a part of the present authorized preferred stock or any
increase in the authorized amount of preferred stock, to
either the holders of the preferred stock or to the holders
of the common stock or to the holders of the no par value
Class A stock or to the holders of the no par value Class B

stock, then and in that event the holders of the preferred
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stock or the holders of the common stock or the holders of
the no par value Class A stock or the holders of the no par
value Class B stock, as the case mey be, shall only be en-
titled to participate in the subscription and purchase of
any such {ssue of preferred stock in the amount, and on the
terms and conditions, fixed by the Board of Directors in

8 resolution of the directors passed at any such regular op
special meeting of the Board of Directors. The directors, .-
without any aetion by the stockholders or the holders of
any class of stock, whether preferred stock, common stock,
ne par value Class A stock or no par value Class B stock,
may sell, or agree to sell, the authorized shares of the
Preferred capital stock of the corporation, or any part

. thereof, from time to time, for such consideration and upon
such terms and conditions and for sych price or prices,

énd to such persons, firms or corporations or employees or
officers of the Company, as the Board of Directors may re-
solve in their discretion at any regular or special meet-
ing of the Board of Directors, 1s for the best interests of
the corporation; and the directors, in connection with the
sale »f, or the agreement to sell, any shares of preferred
stock to any employee or officer of the company, may enter
into any agreement, with any such employee or officer of
the Company who Ray purchase or agree to purchase any pre-
ferred stock, for the payment of any wage increase or

bonus or salary increase or bonus to any such employee or
officer which the directors in their discretion may deem

best, The holders of the common stcck shall be entitled



stock or the holders of the common stock or the holders of
the no par value Class A stock or the holders of the no par
value Class B stock, as the case may be, shall only be en-
titled to participate in the subseription and purchase of
8Ny such issue of preferred stock 1in the amount, and on the
terms and conditions, fixed by the Board of Directors in

8 resolution of the directors paséed at any such regular or
special meeting of the Board of Directors. The directors, -
without any action by the stockholders op the holders of
any class of stock, whether oreferred stock, common stock,
no par value Class A stock or no par value Class R stock,
may sell, or agree to sell, the authorized shares of the
preferred capital stock of the corporation, or any part

. thereof, from time to time, for such consideration and upon
such terms and conditions and for such price or prices,

and to such persons, firms or corporations or employees or
officers of the Company, as the Board of Directors may re-
solve in their discretion at any regular or special meet-
ing of the Board of Directors, 1s for the best interests of
the corporation; eand the directors, in connection with the
sale H»f, or the agreement to sell, any shares of preferred
stock to any employee or officer of the company, may enter
into any agreement, with any such employee or officer of
the Company who may purchase cr agree to purchase any pre-
ferred stock, for the payment of any wage increase or

bonus or salary increase or bonus to any such employee or
officer which the direcfors in thelr discretion may deem

best, The holders of the common stock shall be entitled
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to subscribe for and to purchase pro rata any issue of no
bar value Class A stock. The holders of the shares of pre-
ferred stock, the holders of the shares of no par value
Class A stock and the holders of the shares of no var valye
Class B stock shall not be entitled in any manner whatever
to subscribe for, or to purchase, or to participate in the
subscription or purchase of, any issue of no rar vslue
Class A stock.

The holders o’ the shares or common stock, r.y-
ing glready been given the pPrivilege to purchase, and hay-
ing purchased, 19,200 shares of the nc par value Class B
stock, as provided in the original certificate of incor-
Poration of this Company, shall not be entitled, in any
manner whatever, to subseribe for or to burchase, or to
participate in the subscription or the purchase of, any
issue of no par value Clags B stock, whether now author-
1zed or hereafter authorized.

The directors of the Company, in théir discre-
tion, may sell or agree to sell any part up to twenty-
five per cent., but not more. than twenty-five per cent,,
of any issue of chares of no Par value Clacs B stock, now
authoriged or hereafter authorized to be issued, to any
employee or employees, officer or officers of the Company,
tn such terms and conditions as the Directors in their
discretion deem best, without offering to the holders of no
Ppar value Class B Stock, whether now I1ssued or hereafter
1ssued, the Privilege of subseribing for or purchasing any

part of the shares of Class B stock which the directors



B-10

to subseribe for and to purchase pro rata any 1issue of no
bar value Class A stock, The holders of the shares of pre.-
ferreqd stock, the holders of the shares of no par value
Class A stock and the holders of the shares of no var value
Class B stock shall not be entitled in any manner whatever
to subscribe for, or to purchase, or to participate 1n the
subseription or purchase cf, any issue of no rar velue
Class A stock,

The holders o’ the shares of common stock, F iy
Ing already been given the privilege to purchase, and hav-
ing purchased, 19,200 shares of the nc par value Class B
stock, as provided in the ori1ginal certificate of incor-
poration of this Company, shall net be entitled, in any
manner whatever, to subseribe for or to burchase, or to
participate in the subsceription or the burchase of, any
issue of no Par value Class B stock, whether now author-
1zed or hereafter authorized,

The directors of the Company, in théir discre-
tion, may sell or agree to sell any part up to twenty-
five per cent,, but not more. than twenty-five per cent,,
of any issue of shares of no bar value Clacs B stock, now
authoriged or hereafter authorized to be issued, tc any
employee or employees, officer or officers of the Company,
en such terms and conditions as the Directors 1n their
discretion deem best, without offering to the holders of neo
par value Class B stock, whether now Issued or hereafter
issued,; the privilege of subseribing for Or purchasing any

part of the shares of Class B stock which the directors
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are herelnabove authorized to sell or agree to sell to any
employee or officer of the Cocmpany. The directors of the
Company are not required tc ce.l or sgree to ell sny rart
of any 1issue of no par value ".a 5 B stock to anvy em; lc yoe
or officer.

The holders of the cshares ¢of no par value Class B
stock issued and outstanding at the time thet any new
shares of no par value Class B stock are issued shall be
entitled to subscribe for and purchase pro rata seventy-
five per cent. of any issue of zhares of nc par value
Class B stock, now authorized or hereafter authorized to
be issued, and shall also be entitied tc subscribe for and
to purchasé pro rata any part of the remaining twenty-five
per cent, of any issue of no par value Class B stock which
the directors shall decide not to sell or agree to sell to
any employee or employees, cfficer or officers of the Com-
pany in the exercise of the discretion hereinabove given
to the directors, or to subscribe for and purchase pro rata
the entire remaining twenty-five per cent. of any 1issue cof
no par value Class B stock in the event that the directors
In the exercise of the discretion hereinabove given to
them shall decide not to =ell or agree to sell any part of
the sald remaining twenty-five per cent. of any issue of
Class B stock to any emplcyee or er-loyees, officer or
officers of the Company. The right of the rolders of
issued shares of no par value Class B stock to purchase,
a2~ La einbefore provided, pro rata any iscsue of shares of

no prr value Class B -tock, whether now authorized or
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are hereilnabove authorized to sell or agree to sell to any
employee or officer of the Cocmpany. The directors of the
Company are not required tc se.l or agree to ell nny rart
of any issue of no par value ".a 5 B stock 0 any em; lc yoeo
or officer.

The holders of the shares of no par value Class B
stock issued and outstanding at the time thet any new
shares of no par value Class B stock are iscued shall be
entitled to subscribe for and purchase pro rata seventy-
five per cent. of any issue of shares of nc par value
Class B stock, now authorized or hereafter authorized to
be issued, and shall also be entitled tc subscribe for and
to purchase pro rata any part of the remaining twenty-five
per cent. of any issue of no par value Class B stock which
the directors shall decide not to sell or agree to sell to
any employee or employees, cfficer or officers of the Com-~
pany in the exercise of the discretion hereinabove given
to the directors, or to subscribe for and purchase pro rata
the entire remaining twenty-five per cent. of any issue of
no par value Class B stock in the event that the directors
In the exercise of the discretion hereinabove given to
them shall decide not to sell or agree to sell any part of
the sald remalining twenty-five per cent. of any lssue of
Class B stock to any employee or er-loyees, officer or
officers of the Company. The right of the rolders of
i1ssued shares of nc par value Class B stock to purchase,
2~ 1.2 elnbefore provided, pro rata any issue of shares cof

no per value Class B :stock, whether now authorized or
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hereafter authorized, is also limited by, and subject to,
the provisions hereafter set forth.

The holders of the issued shares of preferred
stock, whether now au‘horized or hereafter authorized, and

the holders of thre issued shares of no par value Class A

A

stock, whether now suthorized or hereafter authorized, -
shall not be entitled in any manner whatever to subscribe
for or to purchase, or to participate {n the subseription
or purchase of, any issue of no par value Class B stock
whether now authorized or hereafter authorized.

If the directors of the Company, in their dis-
cretion, deem it advisable for the best interests of the
Company to sell either at public sale or private sale any .
amount of shares of Class B stock, hereafter issued and now
autherized or hereafter authorized, in connection with the
sale of any issue of preferred stock of the Company, now
authorized or hereafter authorized, the directors of the
Company may in their discretion sell or agree to sell,
either at public or private sale, any shares of Class B
stock hereafter 13sued, either now authorized or hereafter
authorized, in connection with the sale of any 1ssue of
preferred stock of the Company, now authorized or hereafter
authorized, on such terms and conditions as the directors
in their discretion may deem best without offering any part
of any such {ssue of shares of Class B stock for subserip-
tion or purchase by the holders of the issued shares of
Class B stock, now issued or authorized or hereafter issued

or authoriged,
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hereafter sauthorized, 1is also limited by, and subject to,
the provisions hereafter set forth.

The holders of the issued shares of preferred
stock, whether now authorized or hereafter authorized, and
the holders of tre issued shares of no par value Class A
stock, whether now authorized or hereafter authorized,
shall not be entitled in any manner whatever to subscribe
for or to purchase, or to participate in the subseription
or purchase of, any issue of no par value Class B stock
whether now authorized or hereafter suthorigzed.

If the directors of the Company, in their dis-
cretion, deem it advisable for the best interests of the
Company to sell either at public sale or private sale any
amount of shares of Class B stock, hereafter issued and now
authorized or hereafter authorized, in connection with the
sale of any issue of preferred stock of the Company, now
authorized or hereafter authorized, the directors of the
Company may in their discretion sell or agree to sell,
either at public or private sale, any shares of Class B
stock hereafter 1ssued, either now authorized or hereafter
authorized, in connection with the sale of any issue of
preferred stock of the Company, now authorized or hereafter
authorized, on such terms and conditions as the directors
in their discretion may deem best without offering any part
of any such issue of shares of Class B stock for subserip-
‘tion or purchase by the holders of the 1ssued shares of
Class B stock, now issued or authorized or hereafter issued

or authorized,
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The holders of the shares of common stock shall
be entitled to receive in any year, when and as declared,
from the surplus or net profits of the corporation, divi-
dends for any such year at the rate of Seven dollars ($7.00)
per share per annum, and no more, before any dividends for
that year on the no par value Class A stock or the no par
value Class B stock shall be paid or set apart; but the
dividends on the common stock shall not be cumulative, so .
that 1f no dividend shall be declared or paid on the common
stock for any year, or a dividend at a less rate than
Seven dollars ($7.08) per share ,shall be declared or paid
for any year on the common stock, no dividends shall be
considered to be in arrears on the common stock, and the
no par value Class A stock end the no par value Class B
stock shall be entitled to receive in any succeeding year
such dividends as may be declared by the directors in any
such succeeding year after the common stock has received
for that specific year dividends at the rate of Seven
dollars ($7.98) per share.

The holders of the shares of no psr value Class A

steck shall be entitled to receive In any year, when and
&8s declared, from the surplus or net profits of the cor-
poration, dividends for any such year at the rate of
Seven dollars (§7 #®) per share per annum, and no more, be-
fore any dividends !or that vear on the nc par value Class
B stock shall be pald r -et apart; but the dividends on
the no par valu~ Clesse A stcck shall not be cumulative, so

that if nc tivicfan <shal ~e ~eclared or paid cn the no
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The holders of the shares of common stock shall
be entitled to receive in any year, when and ss declared,
from the surplus or net profits of the corporation, divi-
dends for any such year at the rate of Seven dollars ($7.00)
per share per annum, and no more, before any dividends for
that year on the no par value Class A stcck or the no par
value Class B stock shall be pald or set apart; but the
dividends on the common stock shall not be cumulative, so
that 1f no dividend shall be declared or paid on the common
stock for any year, or s dividend at a less rate than
Seven dollars ($7.98) per share ,shall be declared or paid
for any year on the common stock, no dividends shall be
considered to be In arrears on the common stock, and the
no per value Class A stock znd the no par value Class B
stock shall be entitled to receive in any succeeding year
such dividends as may be declared by the directors in any
such succeeding year after the common stock has received
for that specific year dividends at the rate of Seven
dollars ($7.98) per share..

The holders of the shares of no par value Class &

stock shall be entitled to receive in any year, when and
as declared, from the surplus or net profits of the cor-
poration, dividends for any such year at the rate of
Seven dollars (§7 4®) per share per annum, and no more, be-
fore any dividends 'or that year on the nc par value Class
B stock shall be pald r -et apart; but the dividends on
the no par valu- Clsss A stcck shall not be cumulative, so

thet if nc !ivi‘=an <hal ~e -—aclared or paid on the no
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par value Class A stock for any year, or a dividend at g
less rete than Seven dollars (87,8€) per share shail be je-
clared ¢r paic for any year oo the no per value Class A
stock, no dividends shall be ceonsidered to be in arrears

on the no par value Class A stcek ang the no par value
Class B stcek shall be entitled to receive in any syc-

Ceeding year such divicdends as may be declared by the di-

Class A stock has received for that specific year divi-
cends at the rate of Seven dollars($7m per share.

From time to time the number of shares of pre-
ferred stock or of no par value Class B stock, or the
number of shares of both the preferred stoeck and no par
value Class B stock, may be Increased according to law,
snd may be issued in such amounts and proportions as
shall be determined by the Board of Directors and ag may
be permitted by law; and other classes of steck may be
1ssued in such amounts and proportions 83 shall be deter-
mined by the Board of Directors and as may be permitted
by law and the otrer provisions of this Amended Certifi-
cate of Incorporation, Byt neither the amount of the
comrcn stock authorized by this Amended Certificate of
Incorporation, nor the amount of the no per value Class A
stock authorized by this Amendec Certificate of Incorpora-
tion, shall bde increased. At any time subsequent to Jan-
uary 1, 1823, any holder of any share or shares of the no
par value Class A stock mey exchange his or her no par

value Class A stock for & like number of shares of no par
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par value Class A stock fer any year, or a dividend at s
less rate than Seven dollars ($?,De) Per share shall be .je-
clared cr paicd for any year oﬁ the no par value Class A
stock, no dividends shall be considered to be in arrears
on the no par value Class A stcek and the no par vzlue
Class B stcck shall be entitled to receive in any suc-
ceeding year such dividends as may be declared by the di-
'rectors in any such succeeding year after the no par value
Class A stock has received for that specific year cdivi-
cends at the rate of Seven dollars(?,'?’) per share,

From time to time the number of shares of pre-
ferred stock or of No par value Class B stock, or the
number of shares of both the preferred stock and no par
value Class B stock, may be Increased gccording to law,
and may be issued in such amounts and proportions ss
shall be determined by the Board of Directors and as may
be permitted by law; and other classes of stock may be
issued in such amounte and proportions 88 shall be deter-
mined by the Board of Directors and as may be permitted
by law and the othrer prcvisions of this Amended Certif4-
cate of Incorporation. But neither the amount of the
common stock authorized by this Amended Certificate of
Incorporation, nor the amount of the no per value Class A -7
stock authorized by this Amended Certificate of Incorpora-
ticn, shall be increased, At any time subsequent to Jan-
uary 1, 1923, 8ny holder of eany share or shares of the no
par value Class A stocek mey exchange his or her no par

value Class A stock for a like number of shares of no par
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value Class B stock; and on eny such exchange, any holder
of the no par value Class A stock shall be entitled to re-
ceive one share of no par value Class B stock for each
share of no par value Class A stock surrendered to the cor-
poration and properly cancelled., When all the outstanding
shares of no par value Class A stock have been exchanged
for shares of no par value Class B stock, the shares of no
par value Class B stock shall then be decignated and des- -
c¢ribed as no par value shares Instead of being designated
and described as no par value Class B shares.

The directors, without any action by the holders
of the shares of preferred stock, of common stock, of no
par value Class A stock or of no par value Class B stock
may issue and may sell, or may agree to issue and sell,
the authorized shares of no par value Class A stock or the
authorized shares of no par value Class B stock, or any
part thereof, from time to time, for such consideration and
at such price or prices and upon such terms and conditions
as the Board of Directors in their discretion may resolve,
at any reguler or speciel meetlng of the Board of Directors,
1s for the best interests of the corporation, subject, how-
ever, to the other provisions in this Amended Certificate
of Incorporation concerning the issue or sale of no par

value Class A stock »r of no par value Class B stock,

-1o-
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value Class B stock; and on any such exchange, any holder

of the no par value Clase A stock shall be entitled to re-
ceive one share of no par value Class B stock for each

share c¢f no par value Class A stock surrendered to the cor-
poration and properly cancelled. When all the outstanding
shares of nc par value Class A stock have been exchanged

for shares of no par value Class B stock, the shares of no
par value Class B stock shall then be designated and des-
cribed as no par value shares instead of being designated
and described as no par value Class B shares,

The directors, without any acticn by the holders
of the shares of preferred stock, of common stock, of no
par value Class A stock or of no par value Class B stock
may issue and may sell, or may agree to i{ssue sand sell,
the authorized shares of no par velue Class A stock or the
authorized shares of no par value Class B stock, or any
part thereof, from time to time, for such consideration and
at such price or prices and upon such terms and conditions
&8s the Board of Directors in their discretion may resolve,
at any regulsr or speciel meeting of the Board of Directors,
1s for the best interests of the corporation, subject, how-
éever, to the other provisions in this Amended Certificate
of Incorporation concerning the issue or sale of no par

value Class A stock »r of no par vzlue Class B stock.
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St TIFICATE
MEETING OF STOCKHOLDERS
of

THE M. W. KELLOGG COMPANY

WE, THE UNDERSIGNED, do hereby certify:
That a meeting of the stockholders of THE M. W.

KELLOGG COMPANY was duly called and held at the office of
the company in the City of New York, State of New York,
on the 26th day of February, A. D. 1924, at 11 o'clock

in the forenoon for the purpose of considering an amend-
ment to the Certificate of Incorporation of the said com-
pany.

And that the Charter or Certificate of Incorpora-
tion of sald company be amended as follows:

Strike ocut all the Article 4 of said Charter or
Certificate of Incorporation, and insert in lieu thereof
the following:

4. The total number of shares of caplital stock
which may be issued by the corporation is One hundred and
fifty-seven thousand, seven hundred (157,700) shares. Of
the said shares, Pifty thousand (50,000) shares shall be
preferred stock of the par value of One hundred dollars
($100) each share; Nineteen hundred and forty (1940)
shares shall be common stock of the par value of One hundred

dollars ($100) each share; Five thousand, seven hundred
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S TIFICATE
MEETING OF STOCKHOLDERS
of

THE M. W. KELLOGG COMPANY

XE. THE UNDERSIGNED, do hereby certify:
That a meeting of the stockholders of THE M. W.

KELLOGG COMPANY was duly called and held at the office of
the company in the City of New York, State of New York,
on the 28th day of February, A. D, 1924, at 1l o'clock

in the forenoon for the purpose of considering an amend-
ment to the Certificate of Incorporation of the said com-
pany.

And that the Charter or Certificate of Incorpora-
tion of said company be amended as follows:

Strike out all the Article 4 of said Charter or
Certificate of Incorporation, and insert in lieu thereof
the following:

4. The total number of shares of capital stock
which may be issued by the corporation is One hundred and
fifty-seven thousand, seven hundred (157,700) shares. Of
the said shares, Pifty thousand (50,000) shares shall be
preferred stock of the par value of One hundred dollars
($100) each share; Nineteen hundred and forty (1940)
shares shall be common stock of the par value of One hundred

dollars (£100) each share; Five thousand, seven hundred
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and sixty (5,780) shares shall be no par value Class A
stock, and One hundred thousand (100,000) shares shall be
no per value Class B stock.

The amount of capital with which this Company will
commence business is Two thousand ($2,000) dollars.

The holders of the preferred stock shall be en-
titled to receive, when and as declared, from the surplus
or net profits of the corporation, yearly dividends at the
rate of seven per cent. (7%) per anmum, payable quarterly
on dates to be fixed by the by-laws., The dividends on the
preferred stock shell be cumilative, and shall be payable
before any dividends on the common stock or on the no par
value Class A stock or on the no par value Class B stock
shall be paid or set apart; so that i{f in any year divi-
dendes amounting to seven per cent. shall not have been
paid thereon, the deficiency shall be payable before any
dividends shall be paid upon or set apart for the common
stock or the no par value Class A stock or the no par value
Class B stock.

Whenever all cumulative dividends on the pre-
ferred stock for all previous years shall have been de-
¢lared, and shall have become payable, and the accrued
quarterly instalments on the preferred stock for the cur-
rent year shall have been declared, and the company shall
have paid such cumulative dividends for previous years
and such accrued quarterly instalments, or shall have set
aside from its surplus or net profits a sum suffictient fcr

the payment thereof, the Board of Directors may declare
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and sixty (5,760) shares shall be no par value Class A
stock, and One hundred thousand (100,000) shares shall be
no psr value Class B stock,

The amount of capital with which this Company will
commence business is Two thousand ($2,000) dollars.

The holders of the preferred stock shall be en-
titled to receive, when and as declared, from the surplus
or net profits of the corporation, yearly dividends at the
rate of seven per cent. (7%) per annum, payable quarterly
on dates to be fixed by the by-laws, The dividends on the
preferred stock shall be curulative, and shall be payable
before sany dividends on the common stock or on the no par
value Class A stock or on the no par value Class B stock
shall be paid or set apart; so that if in any year divi-
dends amounting to seven per cent. shall not have been
paid thereon, the deficlency shall be payable before any
dividends shall be paid upon or set apart for the common
stock or the no par value Class A stock or the no par value
Class B stock,

Whenever all cumulative dividends on the pre-
ferred stock for all previous years shall have been de-
clared, and shall have become payable, and the accrued
quarterly instalments on the preferred stock for the cur-
rent year shall have been declared, and the company shall
have peid such cumulative dividends for previous years
and such accrued quarterly instalments, or shall have set
aside from its surplus or net profits a sum sufficient for

the payment thereof, the Board of Directors may declare
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-dividends on the common stock or on the no par value Class A
stock or on the no par value Class B stock, payable then or
th?reafter, out of any remaining surplus or net profits,
but subject however to all the provisions of this Amended
Certificate of Incorporation as to the order, amount and
manner in which the common stock, the no par value Class A
stock and the no par value Class B stock are entitled to
receive dividends, as and when declared.

In the event of any liquidation or dissolution or
winding up (whether voluntary or involuntary) of the cor-
poration, the holders of the issued and ocutstanding shares
of preferred stock shall be entitled to be paid in full
both the par value of their shares and the unpaid divi-
dends accrued thereon before any amount shall be paid to
the holders of common stock or no par value Class A stock
or no par value Class B stock; after the payment to the
holders of the said preferred =tock o the par value of
their shares and the unpald dividends accrued thereon, the
holders of the issued and outstanding shares of common
stock shall be entitled to be paid Seven hundred dollars
($700) per share for each share of common stock outstand-
ing before any amount shall be paid to the holders of the
no par value Class A stock or t& the holders of the no
par value Class B stock; after the payment to the holders
of the said preferred stock of the par value of their shares
and the unpald dividends accrued thereon, and after the
payment to the holders of the said common stock of Seven

hundred dollars.($700) per share for each share of common
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-dividends on the common stock or on the no par value Class A
stock or on the no par value Class B stock, payable then or
th?reafter, out of any remaining surplus or net profits,
but subject however to all the provisions of this Amended
Certificate of Incorporation as to the order, amount and
manner in which the common stock, the no par value Class A
stock and the no par value Class B stock are entitled to
receive dividends, as and when declsared.

In the event of any liquidation or dissolution or
winding up (whethar voluntary or involuntary) of the cor-
poration, the holders of the issued and outstanding shares
of preferred stock shall be entitled to be paid in full
both the par value of their shares and the unpaid divi-
dends accrued thereon before any smount shall be paid to
the holders of common stock or no par value Class A stock
or no par value Class B stock; after the payment to the
holders of the saild preferred stcock o the par value of
thelr shares and the unpald dividends accrued therecon, the
holders of the issued and outstanding shares of common
stock shall be entitled to be paid Seven hundred dollsars
($700) per share for each share of common stock outstand-
ing before any~amount shall be paid to the holders of the
nce par value Class A stock or t& the holders of the no
par value Class B stock; after the payment to the holders
of the said preferred stock of the par value of their shares
and the unpsld dividends accrued thereon, and after the
payment t¢ the holders of the said common stock of Seven

hundred dollarsr($700) per share for each share of common
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stock outstanding, the remaining assets and funds shall be
diQided and paid to the holders of the issued and cutstand-
ing no par value Class A stock and to the holders of the
1ssued and outstanding no par value Class B stock and each
share of the sald no par value Class A stock shall be en-
titled to receive the same proportion of the said remaining
assets and funds as each share of the sald no par value
Class B stock, and each share of the said no par value Class
B stock shall be entitled to receive the same proportion
of the sald remaining assets and funds as each share of
the said no par value Class A stock.

If all the issued shares of no par value Class A
stock shall be exchanged for shares of no par value Class B
stock, then in the event of any such liquidation or disso-
lution or winding up of the corporation, the assets and
funds remaining after payment in full of the par value of
the issued and outstanding preferred ihares and the unpaid
dividends accrued thereon and the payment to the holders
of the issued and ocutstanding common stock of Seven hundred
dollars ($700) per share for each share of common stock
outstanding, shall be divided and paid pro rata to the
holders of the 1ssued and outstanding shares of the no par
value Class B stock. The preferred stock, or any part
thereof, may be redeemed, or retired, at any time at One
hundred and five dollars ($105) per share plus accrued
Qnd unpaid dividends, upon such notice and on such terms
and conditions as the By-laws of the Company may from time
to time provide,

The holders of the shares of preferred stock
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stock outstanding, the remaining assets and funds shall be
di#ided and paid to the holders of the issued and outstand-
ing no par value Class A stock and to the holders of the
1ssued and outstanding no par value Class B stock and each
share of the said no par value Class A stock shall be en-
titled to receive the same proportion of the said remaining
assets and funds as each share of the sald no par value
Class B stock, and each share of the sgid no par velue Class
B stock shall be entitled to receive the same proportion
of the sald remaining assets and funds as each share of
the said no par value Class A stock.

If all the 1ssued shares of no par value Class A
stock shall be exchanged for shares of no par value Class B
stock, then in the event of any such liguidation or disso-
lution or winding up of the corporation, the assets and
funds remaining after payment in full of the par wvalue of
the issued and outstanding preferred éhares and the unpalid
dividends accrued thereon and the payment to the holders
of the issued and outstanding common stock of Seven hundred
dollars ($700) per share for each share of common stock
outstanding, shall be divided and paid pro rata to the
holders of the 1ssued and outstanding shares of the no par
value Class B stock. The preferred stock, or any part
thereof, may be redeemed, or retired, at any time at One
hundred and five dollars ($105) per share plus accrued
Qnd unpald dividends, upon such notice and on such terms
and conditions as the By-laws of the Company may from time
to time provide.

The holders of the shares of preferred stock
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shall not have any right to vote at any regular or special
meeting of stockholders or otherwise; and no voting

rights of any kind shall belong, or be attached, to the
shares of preferred stock. The holders of the shares of
common stock, of no par value Class A stock and no par
value Class B stock shall have the right to -ote at any
regular or special meeting ¢f the stocghe ders ¢ *ne
Company; and each 1ssued share of ccumor s°ack, 0f ne

par value Class A stock and of no par value Clas<s B stock
shall have the same and equal voting powers, so that each
share of common stock, each share ¢6f no par value Class A
stock, and each share of no par value Class B stock shall
be entitled to one vote each at any regular or special
meeting of stockholders., The holders of the shares cf ore-
ferred stock, the holders of the shares of common stock,
the holders of the shares of no par value Class A stock,
and the holders of the shares of no par value Class B

stock shall not te entitled to subscribe for or to pur-
chase, or to participate in the subscription or purchase
of, any issue of preferred stock unless the directors of
the company shall resolve at any special or general meet-
ing of the Board of Directors to offer a part of any issue
of preferred stock for subscription and purchase by the
holders of the shares of preferred stock, or the holders

of the shares of common stock, or the holders of the shares
of no par value Class A stock or the holders of the shares
of no par value Class B stock, and in the event that the di-

rectors shall resolve at any such special or general meeting
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shall not have any right to vote at any regular or special
meeting of stockholders or otherwise; and no voting

rights of any kind shall belong, or be attached, to the
shares of preferred stockx. The holders of the shares of
common stock, of no par value Class A stock snd no par
value Class B stock shall have the right to .ote at any
regular or speclal meeting ¢f the stocghc.ders ¢ *ne
'Company; and each 1issued share of ccumcr s*dck, 07 n

par value Class A stock and of no par value (Cles=s B stock
shall have the same and equal voting powers, so that each
share of common stock, each share df no par value Class A
stock, and each share of nc par value Class B stock shall
he entitled to one vote each at zny regular or special
meeting of stockholders. The holders of the shares of ore-
ferred stock, the holders cf the shares of common stock,
the holders of the shares of no par value Class A stock,
and the holders of the shares of no par value Class B

stock shall not te entitled to subscribe for or to pur-
chase, or tec participate in the subscription or purchase
of, any lssue of preferred stock unless the directors of
the company shall resolve at any special or general meet-
ing of the Board of Directors to offer a part of any issue
of preferred stock for subscription and purchase by the
holders of the shares of preferred stock, or the holders

of the shares of common stock, or the holders of the shares
of no par value Class A stock or the holders of the shares
of no par value Class B stock, and in the event that the di-

rectors shall resolve a2t any such special or general meeting
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of the Board of Directors to offer a part of any issue of
preferred stock, constituting a part of the péesent au-
thorized preferred stock or any increase in the authorized
amount of preferred stock, to either the holders of the
preferred stock or to the holders of the cdmmon stock or

to the holders of the no par value Class A stock or to the
holders of the no par value Class B stock, then and in that
event the holders of the preferred stock or the holders of
the common stock or the holders of the no par value Class A
stock or the holders of the no par value Class B stock, as
the case may be, shall only be entitled to participate in
the subscripticn ang purchase of any such issue of pre-
ferred stcck in the amount, and on the terms and conditions,
fixed by the Board of Directors in a resclution of the di-
rectors passed at any such regular or special meeting of
the Board of Directors. The directors, without any action
by the stockholders or the holders of any class of stock,
whether preferred stock, common stock, no par value Class A
stock or no par value Class B stock, may sell, or agree to-
sell, the authorized shares of the preferred capital stock
of the corporation, or any part thereof, from time to time,
for such consideration and upon such terms and conditions
and for such price or prices, and to such persons, firms

or corperations or employees or officers of the Company,

as the Board of Directors may resolve in their discretion
at any regular or special meeting of the Board of Directors,
1s for the best interests of the corporation; and the di-

rectors, in connection with the sale of, or the agreement
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of the Board of Directors to offer a part of any issue of
preferred stock, constituting a part of the pfesent au-
thorized preferred stock or any increase in the authorized
amount of preferred stock, to either the holders of the
preferred stock or to the holders of the cémmon stock or

to the holders of the no par value Class A stock or to the
holders of the no par value Class B stock, then and in that
event the holders of the preferred stock or the holders of
the common stock or the holders of the no par value Class A
stock or the holders of the no par value Class B stock, as
the case may be, shall only be entitled to participate in
the subscription and purchase of any such issue of pre-
ferred stcck in the apount, and on the terms and conditions,
fixed by the Board of Directors in a resolution of the di-
rectors passed at any such regular or special meeting of
the Board of Directors. The directors, without any action
by the stockholders or the holders of any class of stock,
whether preferred stock, common stock, no par value Class A
stock or no par value Class B stock, may sell, or agree to‘
sell, the authorized shares of the preferred capital stock
of the corporation, or any part thereof, from time to time,
for such consideration and upon such terms and'conditions
and for such price or prices, and to such persons, firms

Oor corporations or employees or officers of the Company,

as the Board of Directcrs may resolve in their discretion
at any regular or special meeting of the Board of Directors,
is for the best interests of the corporation; and the di-

rectors, in connection with the sale of, or the agreement



to sell, any shares of preferred stock to any employee or
officer of the company, may enter into any agreement, with
any such employee or officer of the Company who may purchage
or agree to purchase any preferred stock, for the payment
of any wage increase or bonus OT salary increase or bonus
to any such employee or officer which the directors in
their discretion may deem best, The holders of the common
stock shall be entitled to subscribe for and to purchase
pro rata any issue of no par value Class A stock. The
holders of the shares of preferred stock, the holders of
the shares of no par value Class A stock and the holders of
the sheres of no par value Class B stock shall not be en-
titled in any manner whatever to subscribe for, or to pur-
chase, or to participate in the subsceription or purchase
of, any issue of no par value Class A stock,
_ The holders of the shares of common stock, hav-
ing already been given the privilege to purchase, and hav-
ing purchased, 19,200 sheres of the no par value Class B
stock, as provided in the original certificate of incor-
poration of this Company, shall not be entitled, in any
menner whatever, to subscribe for or to purchase, or to
participate in the subscription or the purchase of, any
{ssue of no par value Class B stock, whether now author-
1zed or hereafter authorized.

The dizectors of the Co*rnny. in their discre-
tion, may sell or agree to sell any part up to twenty-five
per cent., but not more than twenty-five per cent., of any

issue of shares of no par value Class B stock, now authorized



to sell, any shares of preferred stock to any employee or
officer of the company, may enter into any agreement, with
any such employee or officer of the Company who may purchase
or agree to purchase any preferred stock, for the payment
of any wage increase or bonus Or salary increase or bonus
to any such employee or officer which the directors in
their discretion may deem best, The holders of the common
stock shall be entitled to subscribe for and to purchase
pro rata any issue of no par value Class A stock. The
holders of the shares of preferred stock, the holders of
the shares of no par value Class A stock and the holders of
the shares of no par value Class B stock shall not be en-
titled in any manner whatever to subscribe for, or to pur-
chase, or to participate in the subscription or purchase
of, any issue of no par value Class A stock.

The holders of the shares of common stock, hav-

ing already been given the privilege to purchase, and hav-

ing purchased, 19,200 shares of the no par value Class B
stock, as provided in the original certificate of incor-
poration of this Company, shall not be entitled, in any
manner whatever, to subseribe for or to purchase, or to
participate in the subscription or the purchase of, any
1ssue of no par value Class B stock, whether now author-
ized or hereafter authorized.

The dizectors of the °°ﬁf‘“7' in their discre-
tion, may sell or agree to sell any part up to twenty-five
per cent., but not more than twenty-five per cent., of any

tssue of shares of no par value Class B stock, now authorized
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or hereafter suthorized to be issued, to any employee or
employees, officer or officers of the Company, on such
terms and conditions as the Directors in their discretiocn
deem best, without offering to the holders of no par value
Class B stock, whether now issued or hereafter issued, the
privilege of subscribing for or purchasing any part of the
shares of Class B stock which the directors are herein—.
above authorized to sell or agree to sell to any employee
or officer of the Company. The directors of the Company
are not required to sell or agree to sell any part of any
issue of no par value Class B stock to any employee or
officer,

The holders of the shares of no par velue Class B
stock 1ssued and cutstanding at the time that any new
shares of no par value Class B stock are issued shall be
entitled to subscribe for and purchase pro rata seventy-
five per cent. of any issue of shares of no par value
Class B stock, now authorized or hereafter authorized to be
issued, and shall also be entitled to subscribe for and to
purchase pro ratg any part of the remalning twenty-five
per cent. of any issue of no par value Class B stock which
the directors shall decide not to sell or agree to sell to
any employee or employees, officer or officers of the Com-
pany in the exercise of the discretion hereinabove given
to the directors, or to subsqribe for and purchase pro
rata the entire remaining twenty-five per cent. of any
issue of no par value Class B stock in the event that the

directors in the exercise of the discreticon hereinabove
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or hereafter authorized to be issued, to any employee or
employees, officer or officers of the Company, on such
terms and conditions as the Directors in their discretion
deem best, without offering to the holders of no par value
Class B stock, whether now 1issued or heresfter issued, the
privilege of subseribing for or purchasing any part of the
shares of Class B stock which the directors are herein-
above authorized to sell or agree to sell to any employee
or officer of the Company. The directors of the Company
are not required to sell or agree to sell any part of any
iasue of no par value Class B stock to any employee or
officer.

The holders of the shares of no par velue Class B
stock issued and cutstanding at the time that any new
shares of no per value Class B stock are issued shall be
entitled to subscribe for and purchase pro rata seventy-
five per cent. of any issue of shares of no par value
Class B stock, now authorized or hereafter authorized to be
issued, and shall also be entitled to subscrlbe for and to
purchase pro rata any part of the remaining twenty-flve
per cent., of any issue of no par value Class B stock which
the directors shall decide not to sell or agree to sell to
any employee or employees, officer or officers of the Com-
pany in the exercise of the discretion hereinabove given
to the directors, or toc subscribe for and purchase Dpro
rata the entire remaining twenty-five per cent. of any
issue of no par value Class B stock in the event that the

directors in the exercise of the discretion hereinabove
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given to them shall decide not to sell or agree to sell
any part of the sald remaining twenty-five per cent. of
any issue of Class B stock to any employee or employees,
officer or officers of the Company. The right of the
holders of issued shares of no per value Class B stock to
purchase, as hereinbefore provided, pro rata any 1ssue of
shares of no par value Class B stock, whether now author-
1zed or hereafter authorized, 1s also limited by, and
subject to, the provisions hereafter set forth.

The holders of the issued shares of preferred
stock, whether now authorized or hereafter authorized, and
the holders of the issued shares of no par value Class A
stock, whether now authorized or hereafter authorized,
chall not be entitled in any manner whatever to subscribe
for or to purchase, or to particlipate in the subscription
or purchase of, any 1ssue of no par value Class B stock,
whether now authorized or hereafter authorized.

] If the directors of the Company, in their dis-
cretion, deem it advisable for the best interests of the
Company to sell either at public sale or private sale any
amount of shares of Class B stock, hereafter issued and now
authorized or hereafter authorized, in connection with the
sale of any 1issue of preferred stock of the Company, now
authorlzed or hereafter authorized, the directors of the
company mey in their discretion sell or agree to sell,
eithervét public or private sale, any shares of Class B
stock hereafter issued, either now authorized or hereaft?r
authorized, in connection with the sale of any issue of

preferred stock of the Company, now authorized or hereafter
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given to them shall decide not to sell or agree to sell
any part of the said remaining twenty-five per cent. of
any issue of Class B stock to any employee or employees,
officer or officers of the Compsny. The right of the
holders of issued shares of no per value Class B stock to
purchase, as hereinbefore provided, pro rata any issue of
shares of no par value Class B stock, whether now author-
ized or hereafter authorized, is also limited by, and
subject to, the provisions hereafter set forth.

The holders of the 1ssued shares of preferred
stock, whether now authorized or hereafter authorized, and
the holders of the 1ssued shares of no par value Class A
stock, whether now authorized or hereafter authorized,
shall not be entitled in sny manner whatever to subscribe
for or to purchase, or to participate in the subscription
or purchase of, any 1ssue of no par value Class B stock,
whether now authorized or hereafter authorized.

’ If the directors of the Company, in their dis-
cretion, deem 1t advisable for the best Interests of the

Company to sell either at public sale or private sale any

amount of shares of Class B stock, hereafter issued and now
authorized or hereafter authorlzed, in connection with the
sale of any issue of preferred stock of the Company, now
authorized or hereafter authorized, the directors of the
company mey in their discretion sell or agree to sell,
eitherwét public or private sale, any shares of Class B
stock hereafter issued, either now suthorized or hereaftgr
authorized, in connection with the sale of any issue of

preferred stock of the Company, now authorized or hereafter

-9-
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esuthorized, on such terms and conditions as the directors
in their disePetion may deem best without offering any part
of any such fssue of shares of Class B stock for subscrip-'
ticn or purchase by the holders of the 1ssued shares of
Class B stock, now issued or authorized or hereafter issued
or authorized.

The holders of the shares of common stock shall
be entitled to receive in any year, when and as declared,
from the surplus or net profits of the corporation, d4ivi-
dends for any such year at the rate of Seven dollars ($7.00)
per share per annum, and no more, before any dividends for
that year on the no par value Class A stock or the no par
value Class B stock shall be paid or set apart; but the
dividends on the common stock shall not be cumulative, so
that if no dividend shall be declared or paid on the common
stock for any yearf’%r a dividend at a less rate thzsn Seven
dollars ($7.09) per share shall be declared or paid for
any year on the common stock, no dividends shall be con-
sidered to be in arrears on the common stock, end the no
par value Class A stock and the no par value Class B stock
shall be entitled to receive in any succeeding year such
dividends as may be declared by the directors in any such
succeeding year after the common stock has received for
that speéific year dividends at the rate of Seven dollars
(87 ,8€) per share. '

The holders of the shares of no par value Class A

stock shall be entitled to receive in any year, when and

-10-
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authorized, on such terms and conditions as the directors
in their disefetion may deem best without offering any part
of any such issue of shares of Class B stock for subscrip-‘
ticn or purchase by the holders of the 1ssued shares of
Class B stock, now issued or asuthorized or hereafter issued
or authorized.

‘The holders of the shares of common stock shall
be entitled to receive in any year, when and as declared,
from the surplus or net profits of the corporation, divi-
dends for any such year at the rate of Seven dollars ($7.00)
per share per annum, and no more, before any dividends for
that year on the noc par value.Class A stock or the no par
value Class B stock shall be paid or set apart; but the
dividends on the common stock shall not be cumulative, so
that 1f no dividend shall be declared or pald on the common
stock for any year:'ar a dividend at a less rate than Seven
dollars ($7.09) per share shall be declared or paid for
any year on the common stock, no dividends shall be con-
sidered to be in arrears on the common stock, end the no
par value Class A stock and the no par value Class B stock
shall be entitled to receive in any succeeding year such
dividends as may be declared by the directors in any such
succeeding year after the common stock has received for
that specific year dividends at the rate of Seven dollars
($7 ,89) per share,

The holders of the shares of no par value Class A

.

stock shall be entitled to receive 1n any year, when and

-10-
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as declared, from the surplus or net profits of the corpora-
tion, dividends for any such year at the rate of Seven
dollars ($7.00) per share per annum, and no nore, before
any dividends for that year on the no par value Class B
stock shall be paid or set apart; but the dividends on

the no par value Class A stock shall not be cumulative, so
that if no dividend shall be declared or paid on the no par
value Class A stock for any year, or a dividend at a less
rate than Seven dollars ($7.90) per.share shall be declared
or paid for any year on the no par value Class A stock, no
dividends shall be considered to be in arrears on the no
par value Class A stock and the no par value Class B étock
shall be entitled to receive in any succeeding year such
dividends as may be declared by the directors in any such
succeeding year after the no par value Class A stock has
received for that specific year dividends at the rate of
Seven dollars ($7,08) per share.

From time to time the number of shares of pre-
ferred stock or of no par value Class B stock, or the
number of shares of both the preferred stock and no par
value Class B stock, may be increased according to law,
and may be issued in such amounts and proportions as shall
be determined by the Board of Directors and as may be per-
mitted by law; and other classes of stock may be 1ssued
In such amounts and proportions as shall be determined by
the Board of Directors and as may be permitted by law and
the other provisions of this Amended Certificate of Incor-
poration., But neither the amount of the common stock au-
thorized by this Amended Certificate of Incorporation,

nor the amount of the no par value Class A stock

-11-
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as declared, from the surplus or net profits of the corpora-
tion, dividends for any such year at the rete of Seven
dollars ($7.080) per share per annum, and no more, before
any dividends for that year on the no par value Class B
stock shall be paid or set apart; but the dividends on

the no par value Class A stock shall not be cumulative, so
that {f no dividend shall be declared or paid on the no par
value Class A stock for any year, or a dividend at a less
rate than Seven dollars ($7.96) per.share shall be declared
or paid for any year on the no par value Class A stock, no
dividends shall be considered to be in arrears on the no
par value Class A stock and the no par value Class B stock
shall be entitled to receive in any succeeding year such
dividends as may be declared by the directors in any such
succeeding year after the no par value Clagss A stock has
received for that specific year dividends at the rate of
Seven dollars ($7,.98) per share.

From time to time the number of shares of pre-
ferred stock or of no par value Class B stock, or the
number of shares of both the preferred stock and no par
value Class B stock, may be increased according to law,
and may be issued in such amounts and proportions as shall
be determined by the Board of Directors and as may be per-
mitted by law; and other classes of stock may be issued
In such amounts and proportions as shall be determined by
the Board of Directors and as may be permitted by law and
the other provisions of this Amended Certificate of Incor-
poration. But neither the amount of the common stock au-
thorized by this Amended Certificate of Incorporation,

nor the amount of the no par value Class A stock

-11~



authorized by this Amended Certificate of Incorporationm,
shall be increased. At any time subsequent to January 1,
1923, any holder of any share or shares of the no par value
Class A stock may exchange his or her no par value Class A
stock for a like number of shares of no par value Class B
stock; end on any such exchange, any holder of the no par
value Class A stock shall be entitled to receive one share
of no par value Class B stock for each share of no par value
Class A stock surrendered to the corporation and properly
cancelled, When all the cutstanding shares of no par value
Class A stock have been exchanged for shares of no par value
Class B stock, the shares of no par value Class B stock
shall then be designated and described as no par vélue
shares instead of being designated and described as no par
value Class B shares. ‘

The directors, without any action by the holders
of the shares of preferred stock, of Eonmon stock, of no
par value Class A stock or of no par value Class B stock
may issue and may sell, or may agree to issue and sell, the
authorized shares of no par value Class A stock or the au-
thorized shares of no par value Class B stock, or any part
thereof, from time to time, for such consideration and at
such price or prices and upon such terms and conditions as
the Board of Directors in their discretion may resolve,
at any regular or special meeting of the Board of Directors,
is for the best interests of the corporation, subjlect, how-
ever, to the other provisions in this Amended Certificate

of Incorporation concerning the issue or sale of noc par
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.

authorized by this Amended Certificate of Incorporationm,
shall be increased., At any time subsequent to January 1,
1922, any holder of any share or shares of the no par value
Class A stock may exchange his or her no par value Class A
stock for a like number of shares of no par value Class B
stock; end on any such exchange, any holder of the no par
value Class A stock shall be entitled to receive one share
of no par value Class B stock for each share of no par value
Class A stock surrendered to the corporation and properly
cancelled. When all the outstanding shares of no par value
Class A stock have been exchanged for shares of no par value
Class B stock, the shares of no par value Class B stock
shall then be designated and described as no par vﬁlue
shares instead of being designated and described as no par
value Class B shares. ‘

The directors, without any action by the holders
of the shares of preferred stock, of sommon stock, of no
par value Class A stock or of no par value Class B stock
may issue and may sell, or may agree to igsue and sell, the
authorized shares of no par value Class A stock or the au-
thorized shares of no par value Class B stock, or any part
thereof, from time to time, for such consideration and at
such price or prices and upon such terms and conditions as
the Board of Directors in their discretion may resolve,
at any regular or special meeting of the Board of Directors,
i1s for the best interests of the corporation, subject, how-
ever, to the other provisions in this Amended Certificate

of Incorporation concerning the issue or sale of no par

-19-
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value Class A stock or of no par value Class B stock.

1. That the said subscribers were appointed
Judges by sald meeting to conduct the vote taken by ballot
for and against the proposed amendments.

2. That said subscribers decided upon the
qualification of voters and conducted the vote taken by
" ballot for and against the proposed amendment.

3. That said subscribers, when the vote was
completed, did count and ascertain the number of shares
voted respectively for and agalnst said proﬁosed amend-

ment as follows, to wit:

FOR THE AMENDMENT AGAINST THE AMENDMENT
One thousand, nine

hundred three (1903) None

Shares of common stock Shares of common stock

Five *thcusand, five

hundred :ige (5509) gggi
Shares ¢f no p-r value hares of no par value
Class A stock. Class A stock.

Thirty five thousand, seven

dr w z5 None
Shares of no par value Shares of no par value
Class B stock. Class B stock.
None None
Shares of preferred stock, Shares of preferred stock.

And we do hereby declare that the majority of the
I1ssued stock of e=aid corporation, preferred and common, has

been voted for the proposed aﬁendments.
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value Class A stock or of no par value Class B stock.

1.

Judges by said meeting to conduct the vote taken by ballot

That the said subscribers were appointed

for and against the prcposed amendments.,

2.

qualification of voters and

That said subscribers decided upon the

conducted the vote taken by

" ballot for and against the proposed amendment.

3.

That said subscribers, when the vote was

completed, did count and ascertain the number of shares

voted respectively for and against said proﬁosad amend-

ment as follows, to wit:

FOR THE AMENDMENT

One thousand, nine

hundred three (1903)

AGAINST THE AMENDMENT

None

Shares cf common stock

Five thcusand, five
gundred -1ige (QSOQ)
Shares ¢f no p-r value
Class A stuck,

Thirty five thousand, seven

dr w 35
Shares of no par value
Class B stock.

None

Shares of common stock

ggne
hares of nc par value
Clas= A stock,

None
Shares of no par value
Class B stock.

None

Shares of preferred stock,

An? we do hereby declare that the ma jority of the

1ssued stock of =aid corporation, preferred and common, has

been voted for the propesed

Shares of preferred stock.

amendments,

-1~
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NITNESS our hands this 26th day of February,
A. D. 1924,

Warren D, Ghurch

Robert N, ;gglzg

Judges.
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WITNESS our hands this 28th day of February,
A. D, 1924,

War re

Robert N, I
_ Judges,

-14.



10-20-1938 9100 4, M.

CERTIFICATE OF CHANGE OF LOCATION
OF FRINCIPAL OFFICE AND RESIDENY
AGKNT
oF
THE M. W. XELLOGO COMPANY

A% a meeting of the Board of Direetors of THE M. W.
KELLOGG COMPANY, a eorporstien organised uader the Laws of the State
of Delsware, duly mld on the twenly-eizth day of September, 1938, it
s

RESQLYED, that the locatiom of the primeipal office
of the eorporetion, and the agent therein amd im charge thereef upon
whom proosss against tiis corporation may be served in the State of
Delaware, be chunged fros United States Coerporation Cempany,
19 Dover Green, in the City of Dover, County of Xemt, and that here-
after the principal office ia the Biate of Delawere be naintained at No.
317=225 Bouth State Stre=et, in ths City of Dover, Coumty of Kemt, end
that Pranties-Hall, Inc. be snd the same hareby is designuited as the
agent tharein and in clarge therecs upon wmoa procves against the

sorporation mey be served,
THE M. W. KFLIOJGC COMPANI, s corperstion of Delawars,

doth herehy ecearti’y thrt the foregoing ie a true ecopy of a resolutiom
adopted by the Boayd of Direstors at & mesting beld as above stated.

I AITNESS WHERIQF, seid corperstion hes ecaused this
certificats to be sigued by its President and Secretary and ita
corporute senl to be bersto affixed, this seventh day of Cetober, 4. D,

1938,
THE M. W, KELLOGG COMPANY
By M. W, KELLOGO
President
H. B. KENDALL
THE M, ¥. KELLOGG COMPANY Seeretarxy

CORPORATE SEAL 1920
DELARAEE
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10-20-1938 9100 4. K.

CERTIFICATE OF CHANGE OF LOCATION
OF PRINCIPAL OFFICE AMD RESIDENY
AGENT

or
THE M. W. KELLOGO COMPANY

At a mesting of the Bosrd of Direstors of THE N, W.
KELLOGG COMPANY, a eorporatien organised under the Laws of 4he State
of Delaware, duly held on the twenty-aizth day of September, 1938, 14
ms

BESOLYID, that the loocatiom of the principal office
of the eorporction, and the agent therein amd im charge thereof upon
whom process agaiast this corporatiea may be served in the State of
Delsware, be chungsd fros United States Cerporation Company,
19 Dover Green, im the City of Dover, County of Kemt, ard that here-
after the principal office in the State of Delaware be aaintained at No.
317-325 Bouth State Btreet, in the Oity of Daver, County of Kemt, and
that Prentiee-Hall, Inc. be ahd the same hareby is designuted as the
agent therein and in clmrge thergor upon wooa roces® agslnst the

corporation mey be served.
THE M. W. KRLIOW COMPANY » # corpotation of Delawars,

doth heredy certify thnt the foregeing 12 » true copy of a resolution
adoptod Ly the Board of Direstors at a maeting held as above stated.

IN RIINESS WREREQF, seid corperation has eaused this
cartificate to be sigmed by its President and Secretary and ita
corpornte seel to be herets affixed, this seventh day of October, 4. D,

1938,
THE M. #. KELLOGG COMPANY
By M. W, KELLOGG
Presideat
H. B. KENDALL
THE ¥, ¥. KELLOGG COMPANY Seorstary

CORPORATE SEAL 1920
DELAWARE
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«s, A CEBTIFICATE OF AMENDENT
' t of
NCO
e ._Of

ZHE M. ¥, KELLOGO COMPANY

 Pursuant €o*Bection 26 of the deneral
of w

b

I@, the uhdersignbd, Morris W. Xellogg, Presi-

dent, and Harry B, Ksndall, Secretery, of THE M. ¥. KELLOGG

COMPARY, o congprit%ou organiged and existing under the

provisions of the GciiraI‘Corporntion Law of the State of

‘Delaware, (pnroinlftor called the "Corporation"), do hefeby
_ certify as followss

!Iﬂl:q%glhsf the following emendment of the Certi-
fication of Iln;fvdrlﬁion, es heretofo?i amended, of the
Corporation ﬁii'hqen duly adopted in accordance with the
provisions of Bection R6 of the General Corporation Law of
the Etate ofﬂDolawiri, as amended, and also in accordance
with the yrg;;sion; of the Certificate of Incorporation,
as hcrotofﬁ;! aﬁaﬁdi&, snd the By-laws of the Corporation:

Sti'l.];. out a1l of Article 4 of said Certifioate
orllncorporutijn. as'haretorbre amended, and insert in lieu
thereof the follutijjt
L i:g"fﬁ“iﬁtil number of shares of capital stock
which may be igluo& by the corporation is One hundred snd
fifty-seven tbhéﬁ!lﬁ, seven hundred (157,700) shares. Of

-
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the said shares, Fifty thousand (50,000) shares shall be
preferred stock of the par value of One hundred dollars
($100) each share; Nineteen hundred and forty (1940) shares
shall be common stock of the par value of Cne hundred
dollars ($100) each share; Five thousand, seven hundred
and sixty (5,760) shares shall be no par value Class A
stoeck, 2nd One hundred thouseand (100,000) shares shall be
no par value Class B stock.

The amount of capital with which this Company
will commence busines:z is Two thousand dollars ($2,000).

The holders of the preferred stock shall be en-
titled to receive, when and as declared, from the surplus
or net profits of the corporation, yearly dividends at the
rate of seven per cent (7%) per annum, payable quarterly
on dates to be fixed by the by-laws. The dividends on the
preferred stock shall be cumulative, and shall be payable
before any dividends on the common stock or on the no par
value Class A stock or on the no par value Class B stock
shall be paid or set apart; so thst if in any year divi-
dends amounting to seven per cent shall not have been paid
thereon, the deficiency ‘shall be payable before any divi-
dends shall be paid upon or set apart'for the common stock
or the no par value Ciaas A stock or the no par value
Class B stock. |

.lhonever all cumulative dividends on the preferred

stock for all previous years shall have been declared, and
shall have become payable, and the accrued quarterly in-

stalments on the preferred stock for the current year shall
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have been declared, and the company shall have paid such
cumilative dividends for previous years and such accrued
quarterly instalments, or shall have set aside from its
surplus or net profits a sum sufficient for the payment
thereof, the Board of Directors may declare dividends on .
the comman stock or en the no par value Class A stock or
on the no par value Class B stock, payable then or there-
after, out of any remaining surplus or net profits, but
subject however, to all the provisions of this Amended |
Certificate of Incorporation as to the order, amount and -
manner in which the common stock, the no par valﬁe Class A
stock and the no par value Class B stock are entitled to
receive dividends, as and when declared. !

In the event of any liquidatioﬁ or dissolution or
winding up (whether voluﬁtary or involuntary) of the cor-
porntiou} the holders of the issued and outstanding shares
of preferred stock shall be entitled to be paid in full
both the par value of their shares and the unpzid dividends
acorued thereon before any amount shall be paid to the
holders ®f common stock or no par value Class A stock or né
per valye Class B stock; after the payment to the holders
of tno;-iie preferred stock of the par value of their
.hlt.‘ﬁlnd the unpaid dividendslaccrued theredn. the holders
0('!!3'1¢luoa and cutstanding shares of common stock shall
be entitled to be.baid Seven nﬁnarea'aollara (§700) per
share for each share of common stock outstanding before
any amount shall be peid to the holders of the no par
vﬁluo'c!tls A stock or to the holders of the no par value

K
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Class B stock; after the payment to the holders of the

-8814 preferred stock of the par value of their shares and

the unpaid dividends accrued thereon, and after the pay-
nentf;outho kolders of the said common stock of Seven hun-
dred dollarsipor share for each share of common stock out-
standing, the remaining assets and funds shall be divided
and paid to the holders of the issued and outstanding no
par value Class A stock and to the holders of the 1s=ued
and cutstanding no per value Class B stock and each share
of the seaid no par value Class A stock shafl be ent%tled
to receive the same proportion of the said remaining assets
and funds ss each share of tpe sald no par value Class B
stock, and eaeh share of the said no par value Class B
stock shall de entitled to receive the same proportion of
the said remaining assets and funds as each share of the
said no par value Class A stock.

If all the issued shares of no par value Clas:c A
stock shall be exchanged for shares of no par value Class B
stock, then in the event of any such l1iquidation or disso-
lution or winding up of the corporation. the assets and
funds remaining after payment in full of the per value of
the 1ssued and dutstanding preferred shares and the unpaid
dividends accrued thereon and the payment to the holders of

the issued and cutstanding common stock of Seven hundred

- dollars ($700) per share for each share of common stock

outstanding, shall be divided and patd pro.rata to the hold-

ers of the 1ssued and outstanding shares of the no par value



Class B stock. The preferred stock, or any part thereof,
may be redeemed, or retired, at any time at One hundred and -
five dollars ($105) per share plus acerued and unpaid divi-
dends, upon such notice and on such terms and cond%tions as
the By-laws of the Company may from time to~t1me provide.
The holders of the shares of preferred stock
shall not have any right to vote at any regular or special
meeting of stockholders or otherwise; and no voting rights
of any kind shall belong, or be attached, to the shares of
preferred stock. The holders of the shares of common
stock, of no par value Class A stock and no par value Class
B stock shall have the right'to vote at any regular or
special meeting of the stockholders of the Company; and
each issued share of common stock, of no par value Class A
stock and of no par value Class B stock sha;l have the same -
and equal voting powers, so that each share of common
*toek, each share of no par value Clsss A stock, and each
share of no par value Class B stock shell be entitled to
ooe vote each at any regular or special meeting of stock-
holders. The holders of the shares of preferred stock,
the holders of the shares of common stock, the holders of
the shares of no par value Class A stock, and the holders
of the shares of no par value Class B stock shall not be
entitled to subscribe for or to purchase, or to partici-
pate in the subscription or purchase of, any issue of pre- _
ferred stock unless the directors of the Company shall re-
solve at any special or general meeting of the Board of

Directors to offer s part of any issue o" preferred stock
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‘for subscription and purchase by the holders of the shares
of preferred stock, or the holders of the shares of common
stock, or the holders of the shares of no par value Class A
stock or the holders of the shares of No par value Class B
stock, and in the event that the directors shall resolve at
any such special or general meeting of the Board of Direc-
tors to offer a part of any issye of preferred stock, con-
stituting a part of tﬁe present authorized preferred stock
or any increase in the authorized amount of preferred stock,
to either the holders of the prefé}red stock or to the
holders of the common stock or to the holders of the no papr
value Class A stock op to the holders of the no par value
Class B stock, then and in that event the holders of the
preferred stock or the holders of the common stock or the
holders of the no par value Class A stock or the holders of
the no par value Class B stock, as the case may be, shall
only be entitled to perticipate in the subscription angd
purchase of any such 1ss=ue of preferred stock in the amount,
and on the terms and conditions! fixed by the Board of Di-
rectors in a resolution of the directors pasced at any such
regular or special meeting of the Board of Directors. The
directors, without any action by the stockholders or the
holders of any class of stock, whether preferred stock,
Common stock, no par value Class A stock or no par value
Class B stock, may sell, or agree to sell, the authorized
shares of the preferred capital stock of the corporation,
Or any part thereof, from time to time, for such considera-

tion and upon such terms and conditions and for such price



or prices, and to such persons, firms or corporations or em-
ployees or officers of the Company, as the Board of Direc-
tors may resolve in their discretion at any regular or
speblll meeting of the Board of Diroctors; is for the best
interests of the corporation; and the directors, in con-
nection with the sale of, or the agreement to sell, any
shares of preferred stock to any employee or officer of the
Company, may enter into any agreement, with any such em-
ployee or officer of the Company who may purchase or agree
to purchase any preferred stock, for the payment of any
wage increase Or bonus or salary increase or bonus to any
such employee or officer which the directors in their dis-
cretion may deem best., The holders of the common stock
shall be entitled to subscribe for and to purchase pro rata
any issue of no par value Class A stock. The holders of
the shares of preferred stock, the holders of the shares of
no par value Class A stock and the holders of the shares

of no par value Class B stock shall not be entitled in any
manner whatever to subscribe for, or to purchase, or to '
participate In the subscription or purchase of, any issue
of no par value Class A stock.

‘ The holders of tho'ﬁhares of common stock, hav-
ing already been given the privilege to purchase, and hav-
ing purchased, 18,200 shares of the no par value Class B
stock, as provided in the o%iginal c;rtiricate of incor-
poration of this Company, shall not be entitled, in any
manner whatever, to subscribe for or to purchase, or to

participate in the subscription or the purchase of, any
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dssue of no par value Class B stock, whether now authorized
or hereafter authorized.

The Board of Directors may sell or agree to sell,
at such consideration as may be fixed from time té time by
the stockholders, the }ollowing limited amounts of no par
value Class B stock, now authorized or hereafter authorized
to be issued, to any employee or employees, officer or
officers of the Company, without offering to the holders of
no par value Class B stock, whether now issued or here-
after issued, the privilege of subscribing for or purchas-
ing any part of the shares of no par value Class B stock
which the Board of Directors are herein authorized to sell
or agree to sell to any employee or officer of the Company.
The amount or number of chares of no par value Class B
stock which the Board of Directors may so sell or agree to
sell from time to time to employees or officers of the Com-
pany pursuant to this paragraph without first offering to
the holders of no par value Class B stock may be any nunber
up to, but shall not exceed, either (1) twenty-five per
cent of the total number of shares of no par value Class B
stock in any new issue of such no per value Class B stock,
'or (2) the number of shares computed by dividing (a) twenty-
five per cent of the increase in net working capital from
December 31, 1942, to the close of the fiscal year immed-
lately preceding that 1n which it is proposed to make such
sales to employees or officers by (b) the book value per
share of no par value Class B stock issued and outstanding

as of the close of the fiscal year immediately preceding
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that in which it 1s then proposed to make such sales to
employees or officers, After each occision when there
shall be a new issue of no par value Class B stock, whether
Qr not the total number of shares so sold to employees or
officers without first offering to the holders of no par
value Class B stock shall have been less than the number
permitted by the foregoing, then the number of shares of

no par value Class B stock of any new and later issue which
may be sc 301ld by the Board of Directors to empléyees or
officers without first offering to the holders of no par
value Class B'stock shall be limited in the same manner as
above, but using the increase in net working capital from
the close of the fiscal year immediately preceding that in
which such sales to employees or officers were last made
instead of the increase in net working capital from Decem-
ber 31, 1842. TFor the purposes of this Article 4 the fol-
lowing tofns shall have the following meanings: "net work-
ing capital® shall mean the amount of the excess obtained
by deducting all obligations of the Conpany and its subsid-
faries froam the guick and convertible assets of the Company
and its subsidiaries; 'obiigations" shall mean all current
and fixed liabilities including all the accounts, notes,
mortgages, bonds, accrued payroll and accrued interest pay-
‘@able, reserves for taxes, all cther reserves other than
‘eapital reserves; and all other debts or obligations of
every kind and descriptions "quick and convertible assets®
shall mean cash, notes and accounts receivable, inventory,

marketable securities other than investments in subsidiaries,
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and money spent by the Company on contracts in excess of
billing less reserves to complete; such net working capital,
liabilities, and quick and convertible assets to be deter-
mined by use of the same accounting methods and practices
as were in use by the Company during the fiscal year end-
ing December 31, 1942 and solely for the purpose of this
computation and for the purposes of this Article 4 the book
value of no par value Class B stock shell mean the book
value computed by arbitrarily fixing the book value of pre-
ferred stock, common stock, and no par value Class A stock
then issued and outstanding at $100.00 per share. The
Board of Directors of the Company 1s not required to sell
or agree to sell any part of any iscue of no par value
Class B stock to any employee or officer,

The holders of the shares of noipar value Class B
stock 1ssued and outstanding at the time any new shares of
no par value Class B stock are issued shall be entitled to
subscribe for and purchase pro rata, for such consideration
as may be fixed from time to time by the stockholders in
accordance with this Arti%le 4, the entire amount of such
new shares of no par value Class B stock, now authorized
or hereafter authorized to be issued, which the Board of
Directors shall not sell or agree to sell to the employees
or officers of the Company as provided in the preceding
paragraph of this Article 4.

The holders of the issued shares of preferred
stock, whether now authorized or hereafter authorized, and

the holders of the issued shares of nc par value Class A

-10- !
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stock, whether now authorized or hereafter authorized, shall
not be entitled in any manner whatever to subscribe for or
to purchase, or to participate in the subscription or pur-
chase of, any 1ssue of no par value Class B stock, whether
now authorized or hereafter authorized.

The holders of the shares of éommon stock shall
be entitled to receive in any year, when and as declared,
from the surplus or net profits of the corporation, divi-
dends for any such year at the rate of Seven dollars ($7.0¢
per share per anmum, and no more, before any dividends for
that year on the no par value Class A stock or the no par
value Class B stock shall be paid or set apart; but the
dividends on the common stock shall not be cumulative, so
that {f no dividend shall be declared or pald on the common
stock for any year, or a dividend at a less rate than Seven
dollars ($7,06) per share shall be declared or paid for any
year on the common stock, no dividends shall be considered
to be in arrears on the common stock, and the no par value
Class A stock rand the no par value Class B stock shall be
entitled to receive in any succeeding year such dividends
as may be declared by the directcrs in any such succeeding'
year after the common stock has received for that speéific
year dividends at the rate of Seven dollars @7.99 per
share,

The holders of the shares of no par value Class A
stock shall be entitled to receive in any year, when and as
declared, from the surplus or net profits of the corporation,

dividends for any such year st *he rate of Seven dollars

-11-



($7,80) per share per annum, and no more, before any divi-
dends for that year on the no par value Class B stock shall
be pald or set apart; but the dividends on the no par value
Class A stock shall not be cumulative, =0 that 1f no divi-
dend shall be declared or paid on the no par value Class A
stoéﬁ for any year, or a dividend at a less rate than Seven
dollars ($7,9®) per share shall be declared or peid for any
year on the no par value Class A stock, no dividends shall
be considered to be in arrears on the no par value Class A
stock and the no par value Class B stock shall be entitled
to receive in any succeeding year such dividends as may be
declared by the directors in any such succeeding year after
the no par value Class A stock has received for that spec-
ific year dividends at the rate of Seven dollars ($7.00)
per share.

From time to time the number of shares of pre-
ferred stock or of no par value Class B stock, or the num-
ber of shares of both the preferred stock and no par value
Class B stock, may be increesed according to law, and may
be issued in such amounts and proportions as shall be de-
termined by the Board of Directors and as may be permi%ted
by law; and other classes of stock may be issued in such
amounts and proportions as shall be determined by the Board
of Directors and as may be permitted by law and the other
provistons of this Amended Curtiriéuto of Incorporation.
Bﬁt neither the amount of the common stock authorized by
this Amended Certificate of Inccrporation, nor the amount

of the no par value Class A stock authorized by this
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Amsnded Certifiocate of Incbrporation, shall be increased.

At any time sudsequent to Jamuary 1, 1923, any holder of any
share or shares of the no par value Class A ;tock may ex-
change his or her no par value Class A stock for a like num-
ber of shares of no par value Class B stock; and on any
such oxchangé. any holder of the no par value Class A stock
shall be entitled to receivi one share of no par value

Class B stock for each shpre of no par value Class A stock
surrendered to the corporation and properly cancelled,

When all the ocutstanding shares of no par value Class A
stock have been exchanged for shares of no par value Class

B stock, the shares of no per value Class B stock shall

then be designated and described as no par value shares in-
stead of being designated and described as no par value
Class B shares.

The direoctors, without any action by the holders
of the shares of preferred stock, of common stock, of no
par value Class A stook or of no par value Class B stock
may issue and may sell, or may agree to issue and sell,

- the aythorised shares of no par value Class A stock, or
any part thereof, from time to time, for such considera-
tion ;nd at such price Or prices and upon such terms and
conditions as the Board of Directors in their discretion
nay resolve, at lny‘regular or special meeting of the

© Doerd of Diwagtors, 38 for the best interests of the cor-

11, poration, subject, however, to the other provisions in

this Amended Certificnte of Incorporation concerning the
issue or sale of no par value Class A stock.
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The consideration for which the Board of Direec-
tors may sell or agree to sell no par value Class B stock
shail be fixed from time to time by the stockholders in
accordance with 8ection 14 of the General Corporation Law
of Delaware, as amended, that is, by the consent in writ-
ing of, or the vote of, the holders of record of two-thirds
of the total number of shares of each class of stock then
outstanding and entitled to vote in respect thereto, such
vote to be given at a meeting called for that purpose in
such manner as shall be prescribed by the by-laws,

Tha balance of the number of authorized shares
of preferred stock and the balance of the number of au-
thorized shares of no par value Class B stock which, by
resolution of the Board of Directors adopted February 28,
1938, were expressly authorized to be issued but which
have not heretofore been issued, may be issued pursuant
to and in accordance with said resolution.

SECOND, No change will be effected in the is-
sued shares, and the capital of the said corporation will
not be reduced or changed under or by virtue of said
amendment,

IN WITNESS WHEREOF, said The M. W. Kellogg Com-
pany has ceused i1t< corporate seal to be hereunto affixed
and this Certificate to be signed by Morris W, Kellogg, its
President, and Harry B. Kendall, {ts Secretary, this 17th
day of February, 1943,

THE M. W. KELLOGG COMPANY  Morris W, Kello
CORPORATE SEAL Vorris W. Kellogg, President

1920 DELAWARE
Harry B, Kendall
Harry B. Kendall, Secretary

L
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STATE OF NEW YORK
85.¢
COUNRTY OF NEW YORK

BE IT REIEIBER%D, that on this 17th day of Feb-
ruary, 1943, personally came before me, Ethel M. Wadell, a
Notary Public in and for the County and State aforesaid,
duly commiésioned and sworn to take acknowledgment or proof
of deeds, Morris W. Kellogg, President of The M. W, Kellogg
Company, a corporation of the State of Delawsre, the cor-
poration described in the foregoing Certificate, known to
me personally to be such, and he the said Morris W. Kellogg
as such President, duly executed ssid Certificate before
me, and acknowledged the said Certificate to be his act and
deed and made on behalf of said corporation; that the sig-
natures of the said President and of the Secretary of said
corporation to said foregoing Certificate are in the hand-
writing of the said President and of the Secretgry of said
corporation, respectively, and that the seal affixed to
sald Certificate it the common or corporate seal of said
corporation, and this his act of sealing, executing, acknow-
ledging and delivering the éaid Certificate was duly au-
thorized by the stockholders of sald corporation.

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

Ethel M. Wadell

ETHEL M. WADELL
NOTARY PUBLIC NOTARY PUBLIC

NEW YORK COUNTY New York County Clerk's No. 5
Commission expires March 30, 1943
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THE M, ¥, KFLLOGG COMPANY

CERTIFICATE OF AMENDMENT OF
CERTIFICA NCORPORATION

PUORSUANT TO SECTIONS 26 AND 81 OF THE
GENERAL CORPORATIO ¥ w

We, the undersigned, President and Secretary of
THE M. W. KELLOGG COMPANY, & corporation organized end ex-
i1sting under and by virtue of the General Corporation Law
of the State of Delaware, hereby certify as follows:

FIRET: The Certificate of Incorporation of said
THE M. W. KELLOGG COMPANY 1s amended in the following
respect:

(1) Article 4 of the Certificate of Ineorporation
of said corporation is amended sc as to read as follows:

"4, (a) The total number of shares
which this corporation shall have authority
to 1ssue i{s ten thoussnd shares (10,000) of
Common Stock of the par value of one hundred
dollars ($100) each, all of one class,

(b) Each holder of Common Stock
shall be entitled to one vote. in person or by
proxy for each share of Common Stock held b
such holder. |

(c) The minimum amount of capital
with which this corporation will commence
business ts two thousand dollars ($2,000).%

(2) All the shares of preferred stock, common
stock, Class A stock and Class B stock 1ssued and out-
standing at the date of the taking effect of this amend-
ment to the Certificate of Incorporation, all of which
shares are owned and held by the same holder, shall be
changed into 10,000 shares of i1ssued and ocutstanding
Common Stock of the par value of $100 each asuthorired
“v this Certificate.
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SECOND: The capltal of said corporation shall
nct be reduced under or by reason of said amendments to 1its

certificate of incorporation.

THIRD: Said emendments have been consented to and
authorized by the holder of all the issued and outstanding
stock entitled to vote, by a written consent given in acccrd-
ance xith the provisions of Section 8l of the General Cor-
poration Law of Delaware. 8aid amendment:s have been duly
adopted 1n accordance with the provisicns of Sections 26 and

81 of the General Corporation Lesw of Delaware.

IN WITNESS WHERECF we have signed thics certificsate
and have caused the corporste =esl of said corpcraticn to

be affixed hereto this 2nd dasy of April, 194%.

THE M., W, KELLOGG COMPANY M, W, KFLLOGG e
CORPORATE SEAL President
1920 DELAWARE

P. B. Moore
Secretary

~4CORPORAPR—BEAT
—o—
THE M- 10ELLOGCCORPANY

STATE OF NEW YORK
COUNTY OF NEW YORK ) ss.:

BE IT REMEMBERED that on this 2nd desy of April,
1945, personelly came before me Ethel M. Wadell, a Notary
Public in and for the County and State aforesaid duly
authorized to tske acknowledgments of deeds MORRIS W, KELLCGG,



D-3

President of THE M. W. KELLOGG COMPANY, a corporation

of the State of Delaware, the corporation described in

the foregoing certificate, and known to me perscnally to be
such; and he, the said MCRRIS W. KELLOGG as such President
duly executed said certificate before me and acknowledged
said certificate to be his act and deed and made on behalf
of said corporation: end that the signatures of said Presi-
dent and of sald Secretery of said corporation to said cer-
tificate are in the handwriting of said President and Secre-
tary of said corporation respectively; and that the seal
affixed to said certificate is the common or corporate seal
of said corporation.

IN WITNESS WHERECF, I have hereunto set my hand
and seal of office the day and year afcrecaid.

Ethel M/ Wadell
RETHEL M. WADRLL NOTARY PUBLIC

NOTARY PUBLIC New York County Clemk's No. 5
NEW YORK COUNTY Commission expirer March 70, 1947



THE M. W. KELLOGG COMPANY
LRI IR
CERTIFICATE OF CHAMGK OF AQGENT
ANDP

PRINCIPAL OFFICE

* i EEERNN

At & mesting of the Board of Directors of THE M. ¥,

KBLLOGG COMPANY held at the offios of the said eerperztion im the Clty

of Jereey City, Btote of New Jersey, on the 28th duy of May, 4. D. 1945,

on motion duly mads snd seconded, the following preaszble amd resolutions

were adopied:

WHEREAS the primeipal offiece of this corperatioa
in the State of Delaware i3 now lossted at

Bo, 317-325 Scuth Stats Btreet, City af Dover,
County of Eent, and the authorised agent in emrge
thereef is Prentige-Hall, Ina,

NOW, THEREFORE, BE IT RESOLVED that the primeipal
effice of THE M. ¥, XELLOGQ OOMPANY in Delamare

be and it hereby is changed from No, 317-325 Beuth
State Btreet, in the Clty of Dover, County of Keat,
and skall be lesated at Ne. 100 West Tenth Btraet,
in the Ciy of Wilmimgton, Ceunty of New Castle,
Delaware, where servies of prosess againat this
corporation may be mude; and

5B IT PURTHER RESOLVED thet the authorisation of
the said Prentice-Hall, Iac., as Agemt aforemaid,
be and the same §ig hereby withdrawn, and The
Corperation Trust Company, a ocorporstion of the
Stats of Delaware, lecated at No, 100 West Tewtikh
Btreet, Milmington, Hew Castle County, Delaware,
shall be snd is herely senstituted and appointed
the Agent of the said TER M. W. KELLOGOG COMPANY
in charge of its primeipal office in the seid City
of Wilnington) and

BE IT YURTHER REBOLVED that the President amd
Seeretary of thia eorporation be and are hereby

~ sutherized and instructed %o transait a copy of

thees resolutions, duly sigmed Ly them and sealed
vith the sewal of the said ocorporation, to the
Sesretary of State at ks offiee iz Dover iz the



State of Delaware to be thers filed aseording
to the terms of the atatutes of the State of
Delawere in such cases mede and provided,

]
President

Sesretary

THE M. W. ERLLOGG COMPANY
1920 CORPORATE SEAL
DELARARE



