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Ilé L. PETE T. CENARRUSA. Secretary of State of the State of Idaho. hereby certify that  [|=
% duplicate originals of an Application of . PUREX CO TION g"
% for a Certificate of Authority to transact business in this State, Ilg
% duly signed and verified pursuant to the provisions of the Idaho Business Corporation Act, have %
% been received in this office and are found to conform to law. g
% ACCORDINGLY and by virtue of the authority vested in me by law. I issue this Certificate of g
=|  Authority to PUREX CORPORATION "§||
% to transact business in this State under thename ____ PUREX CORPORATION g
% and attach hereto a duplicate original of the Application g
% for such Certificate. %
"% 19 82 %
= SECRETARY OF STATE =
% Corporation Clerk %
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of Idaho.
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corpora’%u hereby applies for a Certificate
of Authority to transact business in your State, and for that purpose submits the fo!lowhg;stat&meﬁﬁ

1. The name of the corporationis_.__ PUREX CORPORATION

-

2. *The name which it shall use in Idaho is

3. Itisincorporated underthelawsof ___ Califownia
4. The date of its incorporation is __December 16, 1927 and the period of its
durationis ______parpatnal

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

5101 Clark Ave., Lakewood, Californis 90712
6. The address of its proposed registered office in Idaho is __300 North 6th Street
Boise, Idaho 83701

, and the nsme of its proposed

registered agent in Idaho at that address is CT CORPORATION SYSTEM :
7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

Sale of household and induatrial claaning products

8. The names and respective addresses of its directors and officers are:

Name Office Address

(SEE ATTACEED RIDER)

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

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
25,000,000 common $1.00
5,000,000 preferxved $5.00
4,300 @@ ___prafexred $100.00

feontinued on reverse}
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10. The aggregate number of its issued shares, itemized by classes par value of shares, and shares without par
value, is: -

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
1,000 -common $1.00

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

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

Dated MVN&% / "/}.

Merle W. Asper, [ | Secretary
STATE OF _California )
) ss:

COUNTY OF _Los Angelss )

I s . @ notary public, do hereby certify that on

2

this /"ff' t7£/ day of 7/ -/&C‘ﬂMU\/ ,19_81 personally appeared before
me_____ Lewis R. Byingtom who being by me first duly sworn, declared that he
is the Vice President of __ PUREX eommﬂon
that he signed the foregoing document as _Vice President of the corporation and that the

statements therein contained are true.

@ZF’M M i)AzZ/vti/

\Jﬁotary Public

*Pursuant to section 30-1-108(b)(1), Idaho Code, if the corporation assumes a name other than its true name,

this application must be accompanied by a resolution of the Bow at effect,
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PATRICIA J. RADFORD i*f
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Corporation Officers

William R. Tincher
Lyle J. Lofdahl

Merle W. Asper
Richard J. Burrell .
Lewis R. Byington
Jennifer L. Mitchell
Robert L. Trott

Claude A. Yacoel
Ronald S. Yaffee
Dorothy Darnell
William T. Barden
Sam L. Breuklander

Revised 11/19/81

PUREX CORPORATION

Officers & Directors

Title

Chairman and Chief Executive Officer

Senior Vice President, Environmeni and Energy

Vice President, General Counsel and Secretary

Vice President, Employee and Industrial Relations

Vice President, Finance and Treasurer

Vice President, Long Range Planning and Management Development

Vice President-Assistant General Manager, Manufacturing &
Private Lable Operations, Consumer Products

Vice President, International industrial Operations

Vice President, Purchasing

Assistant Secretary

Assistant Treasurer

Assistant Treasurer

B 0OARTD OF D I RECTORS

William R. Tincher, Chairman
John W. Andrews

George D. Evans

William A. Finck

Roger R. Robbins

Arnold H. Prosser

BUSINESS ADDRESS FOR EACH OF THE ABOVE 1S:

5101 Clark Avenue
Lakewood, CA 90712



CEE e Ere de R R ag St Bl I R RN ELARE N ARG e e

S
5

s

O . f . i
CG I Orr“G R g N CT T T e

OFFICE OF THE SECRETARY OF STATE g

I, MARCH FONG EU, Secretary of State of the State
of California, hereby certify:

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

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

DEC 28 1981

WMMW\%

Secretary of State

SEC/STATE FORM CE-108 (REV. 4.76) P @ 4 ose
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RESTATED ARTICLES OF INCORPORATION
or
PUREX CORPORATION

KNOW ALL MEN BY THESE PRESENTS:

I.

The name of the corporation
PUREX CHRPORATION

IT.
The purposes for which it is formed are:

(1) To manufacture, buy, sell and deal in washing
and cleaning compounds, solutions and oreparations, chemicals,
chemical compounds, and chemically prepared solutions,
compounds and articles and the machinery, devices, bottles,
containers, wrappings and supplies suitable to same and to
purchase, hold, vend and license patent rights and trade marks
on said articles,

(2) To nan.facture, export, buy, sell and generally
deal in goods, wares and merchardise, chemicals, compounds,
proprietary articles and property of every kind, class and
description as a manufacturer, jobber, retailer or contractor,
and to acjuire all kind of personal property which the corporation
may deem necessary or convenient for the purposes of its business,

{3) To act as agent, factor and consignee ir the
handling, storing, selling and dealing in all kinds of goods,
warrsi and merchandise,

(4) To buy, sell, lease, mortgage, hvpothecate,
deed in trust and to otherwise deal in real, mixed or persoral
oroperty of every kind and description and wheresoever located,
t gether with leaseholds and other estates and intcrests therein.

(5) Tu acquire by purchase or otherwise good will,
rights and assets of all kinds, under such terms and conditions
as may be deemed advisable, of any person, form or corporation,
and to pay for the same in cash, stocks, bonds or other
securities of the corporation.

. {6) To apply for, obtain, register, purchase,
lease or otherwise acgquire, hold, use, own, operate or intro-
duce, sel , aswlgn, or otherwise dispose of any trade marks,
trade names, patents, inventions, improvements and processes
in connection with, or -acured under, Letters Patent of the
United States or elsewhere,

(7)  To subscribe for, purchase or otherwise acquire
and to hold with the same right of ownership therewith, including
the right to vote the same as may be permitted to natural
peruons, the shares, bonds and obligations of any corporation
vrganized under the lows of any state, territory, district or
colony of the Unjited Stated or any foreign country,




(8) To do any and all lawful acts intending to
increase or enhance the value of the property of the com-~
pany; to issue stock, shares, bonds, debentures, certifi-
cates, script or other corporate obligations in any amount
authorieed by law for the purposes of securing funds for
corporate purposes; to secure the payment of same by mort-
qage or deed of tr st on the whole or any part of the real
or personal property of the company at any time held by it.

{9) To mortgage or pledge any stock, bonds or
oth- » rbligations or any property which may be acquired by
it, to secure any bonds or other obligations thereby issued
or incurred by it.

{10) To create and incur indebtedness, to buy,
sell, contract for, use, own, hold and control, or other-
wise acguire and generally deal in choses in action and
other evidence of indebtedness.

{11) To become endorser, guarantor or security
uporn promissory notes, bonds and other obligatory writing.

{12) 1In general, to carry on any other business
in connection with the foregoing and to have and exercise
all of the powers conferred by the laws of the State of
California upcn the corporations formed under the laws of
said State to do any acts incidental to the transaction of
the business or conducive to attainment of the purposes
of the corporation.

The several clauses contained in this statement of
purposes shall be construed as both purposes and powers, and
that the statements contained in each clause shall, except
where otherwise expressed, be in no wise limited or restricted
by reference or inference from, the terms of any other clause,
but shall be regarded as independent purposes and powers.

III.

The County in the State cf California where the
principal office for the transaction of the business of this
corporation is to be located s Los Anc:les County.

Iv.

That the term of exiscencc of the corporation is
to be perpetual.

V.

The number of Directors shall be Five (5); and the
names and residences of those appointed for the first year
are!

Adrien C. Pelle.ier Los Angeles, California

Donalda Pelletier Los Angeles, California

Aline A, Martinet Los Angeles, California
VI!

The total number of shares which this corporation is



hundred (30,004,500) shares. Four thousand five hundred
{4,500) of said shares shall be designated $100 Preferred
Stock and shall have a par value of One Hundred Dollaxs
($100.00} peor share. Five million (5,000,000) of said
shares shall be designated Cumulative Preferred Stock, par
value $5.00 per share, and shall have a par value of Five
Dollars ($5.00) per share. Twenty-five million (25,000,000)
of said shares shall bz designated Cosmon Stock, and shall
have a par value of One Deollar ($1.00) per share., The
aygreqgate par value of all shares that are to have a par
value is Fifty Million Four Hundred Fifty Thousand Dollars.

Upon the effective date of the amendment by which
this Article VI is amended tn read as herein set forth, each
one (1) share of Preferred Stock, Series A, outstanding
immediately prior thereto shall automatically and without
further action on the part of any holder thereof or of this
corporation be and remain one (1) share of $100 Preferred
Stock, Series A, having the preferences, rights, privileges,
and restrictions set forth herein and in the "Certificate of
Determination of Preferences of Preferred Shares of Purex
Corporation, Ltd., Series A," filed with the California
Secretary of State on May 4, 1961. Upon the effective date
of the amendment by which this Article VI is first amended
to read as herein set forth, each one (1) share of Common
Stock outstanding immediately prior thereto shall automatically
and without further action on the part of any holder thereof
or of this corporation be and remain one {1} share of Common
Stock.

The $100 Preferred Stock and the Cumulative Preferred
Stock, par value 55.00 per share (referred toc hereinafter as
"Cumulative Preferred Stock”) may each be issued from time
to time in one or more series, the first series of Cumulative
Preferred Stock, namely, $1.35 Cumulative Convertible Preferred
Stock, Series 1, being created hereinafter. Shares of $100
Preferred Stock or Cumulative Preferred Stock which may be
redeemed, purchased or acquired by the corporation may be
reissued except as otherwise provided by law. The Board of
Directors of the corporation is hereby authorized to increase
or decrease {but not below the number of shares of such
series then outstanding) the number of shares of any series
of $100 Preferred Stock or Cumulative Preferred Stock subse-
gquent to the issue of shares of such series. The Board of
Directors is hereby further authorized, within the limitations
and restrictions herein stated in this Article VI, to fix
the dividend rate, conversion rights, voting rights, the
redemption price or prices (including sinking fund provisions),
end the liquidation preferences of any wholly unissued
series of $100 Preferred Stock and of any wholly uniasued
series of Cumulative Preferred Stock (other than $1.35
Cumulative Convertible Preferred Stock, Series 1), and to
fix the number of shares constituting any such series and
the designation of such seriea. The term "“fixed for such
gseries” and correlative terms as used in this Article VI
ghall mean with reapect to $1.35 Cumulative Preferred Stock,
Series 1, c.eated in section (c)} of this Article VI, and
with respect to any other serics of Cumulative Preferred
Stock or of $100 Preferred Stock, stated in a resolution or
resolutions lawfully adopted by the Board of Directors in
exercise of such authority heraeinabove granted. Exocept as




as such matters are fixed by the Board of Directors pursuant
to such authorization, a statement of the preferences, rights,
privileges and .[eatrictions granted to or imposecd upon the
respective classes or series of shares or upon the holders
thereof 13 as follows in this article VI:

(a}) $100 Preferred Stock, The provisions in the
following subparagraphs (1} through (6), inclusive, shall
pertain to the $100 Preferred Stock and the holders tnercof:

{1) Dividend Rights. The holders of $100
Preferred Stock of each series shall .e entitled to
receive, when and as declared by the Board of Directors
of the corporation, out of any assets at the time
legally availabie for that purpose, dividends in cash
at the rate fixed for such series, and shall not be
entitled to receive any dividends over and above such
dividends. Such dividends shall be payable gquarterly
on dates fixed for such series. Such dividends shall
accrue and be cumulative as follows: As to shares
issued at a time when no other shares of the same
series are outstanding, from the date of issvance; as
to shares issued at a time when other shares of the
same series are cutstanding, from such date as shall
make the dividend rights per share of the shares being
issued uniform with the dividend rights per share of
the shares then outstanding of such series, excluding
rights to dividends declared and directed to be paid to
stockholders of record as of a date preceding the date
of issuance of the shares being issued. Dividends on
shares of $100 Preferred Stock shall accrue at the
respective rates fixed therefor whether or not such
dividends are earned. Each share of $100 Preferred
Stock shall rank on a parity with each share of Cumu-
lative Preferred Stock and with each other Share of
$100 Preferred Stock, irrespective of series, with
respect to dividends at the respective rates fixed for
its series, and no dividends sha.l be declared or paid
or set apart for payment on the shares of any series of
$100 Preferred Stock or Cumulative Preferred Stock
unless at the same time a dividend, bearing the same
proportion to the applicable dividend accrual, shall
also be deciarcd or paid or set apart for payment, as
the case¢ may be, on the shares of eacn other series of
Cumulative .Preferred Stock and $100 Preferred Stock
then outstanding. An accumulation of dividends on
shares of $170 Preferred Stock shali not bear interest.

Such dividends shall be declared and paid ir full
for all previous quarterly dividend perious, and declared
and paid or set apart for payment in full for the
current quarterly dividend period, before the payment
of any dividends (other than dividends payable in
Common shares) on the Common shares,

(2) Redemption. No shares of $100 Preferred
Stock of any serles shall be issued without the right
of rademprion at the option of the corporation. Any ox
all ~f the shares of $100 Preferred Stock of any series
may be redeemcd at the option of the corporation,
expressed by resolution of the Board of Directors at




any time or from time to time, at such price or prices
per share as may be fixed for such series, plus an

amount equal to all accrued and unpaid dividends thereon
to the date fixed for redemption, such sum being in this
secti?n fa) of this Article VI referred to as "redemption
price®,

If the resolution or resolutions fixing the
terms of the shares of $100 Preferred Stock of any series
shall so provide, the redemption price or prices at
which shares of such series may be redeemed may vary

outstanding, th: corporation shall designate by lot, in
such manner as the Board of Directors may determine, the
shares to be redeemed, or shall effect such redemption
Pro rata. Less than all of the shares of $100 Preferred
Stock at any time outstanding may nct be redeemed until
all dividends accrued and in arrears upon all shares of
$100 Preferred Stock ocutstanding shall have been paid for
all past dividend periods.

Notice of redemption shall be given by the
corporation by causing a notice thereof to be given by
mail to the holders of $100 Preferred Stock to be redeemed.
The corporation shall mail a copy of such notice, postage
prepaid, to each holder of record of such shares to be
redeemed as of the date of mailing, or as of a date of
record lawfully fixed, addressed to such holder at his
address appearing on the books of the corporation or given
by him to the corporation for the purpose of notice, or if
no such address appears or is given, at the place where
the principal office of the corporation is located, not
earlier than sixty (60) nor later than thirty (30) days
before the date fixed for redemption. Such notice of
redemption shall set forth the series of $100 Preferred
Stock or the part of any series of $100 Preferred Stock
to be redeemed, the date fixed for redemption, the
redemption price and the place or places at which the
shareholders may obtain payment of the redemption price
upon the surrender of their share certificates.

On or after the date fixed for redemption and
Stated in such notice each holder of shares of $100 Pre-
ferred Stock called for redemption shall surrender his
certificate evidencing such shares to the corporation at
the place designated in such notice and shall thereupon
be entitled to receive payment of the redemption price.
In case less than all the shares represented by any such
surrendered certificate are redeemed, a new certificate
shall be issued representing the unredeemed rhares.

If, on or prior to any date fixed for redemp-
tion of shares of $100 Preferred Stock, the corporation
deposits with any bank or trust company in the City of
Los Angeles, State of California, as a trust fund, a
sum sufficient to redeem, on the date fixed for redemp-~
tion thereof, the shares called for redemption, with
irrevocable instructions and authority to the bank or
trust company to give the notice of redemption thereot
if such notice shali not previously have been given by
the corporation, or to complete the giving of suoch notice
if theretofore comme..ced, and to Pay, on and after the




date fixed for redemption or prior therato, the redemption
price of the shares to their respective holders upon the
surrender of their share certificates, t° n from and

after the date of the deposit (although prior to the

date fixed for redemption), the shares so called shall

be deemed to be redeemed and dividends on those shares
shall cease to accrue after the date fixed for redemption.
From and after the date of the deposit the shares shall

be deemed to be no longer outstanding, and the holders
thereof shall cease to be shareholders with respect to
such shares, and shall have no rights with respect thereto
except the right to receive from the bank or trust com-
pany or from the corporation payment of the redemption
price of the shares without interest, upon the surrender
of their certificates therefor. Any moneys deposited by
the corporation pursuant to this paragraph and unclaimed
at the end of six (6) years from the date fixed for
redemption shall be repaid to the corporation upon its
request expressed in a resolution of its Board of Directors;
provided, however, that the person or persons entitled
thereto may at any time thereafter apply for and receive
said moneys from the corporation.

(3) Liquidation Rights. In the event of any
voluntary liquidation, dissoclution or winding up of the
corporation, the holders of shares of $100 Preferred
Stock of each series shall be entitled to receive from
the assets of the corporation such preferential amount in
cash as may be fixed for such series, and in the event
of any involuntary liguidation, dissolution or winding
up of the corporation, the holders of the shares of $100
Preferred Stock of all series shall be entitled to receive
from the assets of the corporation a preferential amount
in cash equal to $100 per share, and in each case, whether
such liquidation, dissolution or winding up is voluntary
or involuntary, a further preferential amount in cash
equal to all accrued and unpaid dividends thereon to the
date that payment is made available to the holders of
shares of $100 Preferred Stock; all of which shall be
paid or set apart for payment before the payment or
setting apart for payment of any amount for, or the
distribution of any assets of the corporation to, the
holders of Common shares in connection with such liqui~-
dation, dissolution or winding up. Each share of $100
Preferred Stock shall rank on a parity with each share of
Cumulative Preferred Stock and with each other share of
$100 Preferred Stock, irrespective of series, with respect
to the respective preferential amounts fixed for such
series, payable upon any distribution of assets by way
of liquidation, dissolution or winding up of the corporation,
and no such amounts shall be paid or set apart for payment
on the shares of any series of $100 Preferred Stock or
Cumulative Preferred Stock unless at the same time amounts
in like proportion to the i1espective preferential amounts
to which the shares of each other series of $100 Preferred
Stock and Cumulative Preferred S.ock are entitled shall
be paid or set apart for payment on each other aseries
of $100 Preferred Stock and Cumulative Preferred 8tock
then outstanding. After the payment or the setting apart
for payment to the holders of shares of $100 Preferred
8tock and Cumulative Preferred Stock of the preferential
amounts 8o payable to them, the holders of Common shares
shall be entitled to receive, ratably, z1l remaining




assets of the corporation. A liquidation, dissolution
or winding up of the corporation, as such terms are

used in this paragraph (3) ashall not be deemed to be
occasioned by or to include any consolidation or merger
of the corporation with or into any other corporation or
corporations.

(4) ESinking Fund. The Board of Directors by
resolution may provide a sinking fund for the redemption
of any series of $100 Preferred Stock upon such terms
and conditions as said resolution may set forth.

{5) Voting Rtights. Each share of Common
Stock of the corporation shall be entitled to one vote
at all meetings of stockholders of the corporation;
shares of each series of $100 Preferred Stock shall
have such wvoting rights as shall be fixed by the Board
of Directors.

(6} The provisions of this section (a) of this
Article VI shall not be deemed to restrict or prohibit
(i) the declaration or payment of dividends consisting
solely of Common shares, or (ii) an acquisition of
Common shares through the issuance of Common shares in
exchange therefor.

{b) Cumulative Preferred Stock. The provisions in
the following paragraphs (l) through (6), inclusive, shall
i pertain to the Cumulative Preferred Stock and the holders
thereof:

(1} Dividend Rights. The holders of Cumu-
lative Preferred Stock of each series shall be entitled
to receive, when and as declared by the Board of Directors
of the corporation, out of any assets at the time legally
available for that purposc, cumulative dividendsa in cash
at the rate fixed for such series, and shall not be
entitled to receive any dividends over and above such
dividends. Such dividends shall be payable quarterly
on dates fixed for such series. Such dividends shall
accrue and be cumulative as follows: As to shares
issued at a time when no other shares of the same series
are outstanding, from the date of isfuance; as to shares
issued at a time when other shares of the same series
are outstanding, from such date as shall make the div.i-
dend rights per share of the shares being issued uniform
with the dividend rights per share of the shares then
outstanding of such series, excluding rights to dividends
declared and directed to be paid to stockholders of
record as of a date preceding the date of issuance of
the shares being issued. Dividends on shares of Cumu-
lative Preferred Stock shall accrue at the respective .
rates fixed therefor whether or not such dividends are i
earned. Each share of Cumulative Preferred Stock shall ¥,
rank on a parity with sach share of $100 Preferred Stock
and with each other share of Cumulative Preferred Stuck,
irrespective of series, with respect to dividends at "*
the respective rates fixed for its series, and no
dividends shall be declared or paid or set apart for
payment on the shares of any series of $100 Preferred




Stock or Cumulative 'referred 3tock unleass at: the same
time a dividend, bearing the same preoportion to the
applicable dividend accrual, shall also be declared or
paid or set apart for payment, as the case may be, on
the shares of each other series of 5100 Preferred Stock
and Cumulative Preferred Stock then outstanding. An
accumulation of dividends on shares of Cumulative Pre-~
terred Stock shall not bear interest,

Unless (i) full cumulative dividends on all
outstanding shares of Cumulative Preferred Stock of all
rerien for all past quarterly dividend periods and for
the then current gquarterly dividend period have been
paid or have been declared and a sum sufficient for the
payment thereof has been set apart, and (ii} no default
shall exist with respect to any obligation of the cor-
poration to retire shares of Cumulative Preferred Stock.
{x) no dividend whatever shall be paid or declared o1
set apart for payment upon, and no other distribution
shall be declared or made in respect of, the Common
Stock or any other class of stock ranking junior to the
Cumulative Preferred Stock as to dividends or on liguida-
tion (such Common and other -+tock so ranking junior to
the Cumulative Preferred S5tock being referred to herein
as "junior stock"), and (y) no shares of junior stock
shall be acquired by the corporation or any subsidiary
thereof for a consideration.

{2) PRedemption. No shares of Cumulative
Preferred Stock of any series shall be issued without

the right of redemption at the option of the corporation.
Any or all of the shares of Cumulative Preferred Stock

of any series may be redeemed at the option of the
corporation, expressed by resolution of the Board of
Directors at any time or from time to time, at such price
or prices per share as may be fixed for such series,

plus an amount equal to all accrued and unpaid dividends
thereon to the date fixed for redemption, such sum being
in this section (b) of this Article VI referred to as
"redemption price”. If the resolution or resolutions
fixing the terms of the shares of Cumulative Preferred
Stock of any series shall so provide, the redemption

price or prices at which the shares of such series may be
redeemed may vary depending upon the time or circumstances
of redemption. In case of the redemption of less than

all shares of Cumulative Preferred Stock of a particular
series at the time outstanding, the corporation shall
designate by lot, in such manner as the Board of Directors
may determine, the shares to be redeemed, or shall

effect such redemption pro rata. Notwithstanding the
foreyoing, if at any time the corporation shall have
failed to pay full cumulative dividends on the Cumulative
Preferred Stock of all series for all past dividend
periods and the then current dividend period, thercafter
and until suych full cumulative dividends ashall have been
paid or declared and set apart for payment, thc‘corpo—
ration shall not redeem, nor shall the corporation

or any subsidiary purchase or acquire for a consideration,
les- than all of the Cumulative Preferred Stock then
outstanding, provided, however, that nothing containad
herein shall prevent the corporation from (i) meeting

the requirements of any sinking fund for any serxies

of Cumulative Preferred Stock by the use of sharea of




such =cries acquired by it prior to such failure and then
held by it as treasury stock, or {il) from completing
the purchase or redemption of shares of Cumulative

into for pPurposes «.f any ginking fund, or pursuant to
notice of redempt {on yiven, prior to such failuyre.

Notice of redemption shall] be given by the
corporation by causing a notice therecf to be given
by mail to the holders of Cumulative Preferred sStock
to be redeemed. The corporation shall mail a copy of
such notice, postage prepaid, to each holder of reconrd
of such shares to be redeemed as of the date of mailing,

the corporation Or given by him to the corpcvation for
the purpose of notice, or if no such address pliears
Oor is given, at the place where the Principa: office
of the corporation is located, not earlier than sixty
{60) nor later than thirty (30) days before the date
fixed for redemption. Such notice of redemption shall
set forth the serijes of shares of Cumnlative Preferred
Stock to be redeemed, the date fixed for redemption,
tke redemption price and the Place or places at which

On or after the date fixed for redemption and
stated in such notice, each holder of shares of
Cumulative Preferred Stock called for redemption snall,

any such surrendered certificate are redeemed, a new

if, on or Prior to any date fixed for redemp-
tion of Curulative Preferred Stock, the corporation
deposits with any bank or trust compuny in the City of
Los Angeles, State of California, or in the Borough of
Manhattan, Uity of New York, State of New York, as a
trust fund, a sum sufficient tg redeem, on the date
fixed for redemption thereof, the shares called for
redemption, with irrevocable instructions ang authority

have been given by the corporation, or to complete the
giving of such notice if theretofore commenced, and to
Pay, on and after the date fixed for Tedemption or prior
thereto, tt.a redemption price of the shares to their
respective holders upon the surrender of their share
certificates, then from and after the date of the

deposit (although PLiOr to the date fixed for redemption),

dividends on those shares shall cease to accrue after

the date fixed for redemption., Prom and after the date
of the deposit the shares shall be deemed to be ne longer
outstanding, and the holders thereof shall cease to be
shareholders with respect to such sharea, and shall have
no rights with réapect thereto except the right ¢o




receive from the bank or trust company or from the corpo-
ration payment of the redemption price of the shares
without interest upon the surrender of their certificates
therefor, and except for the right to convert said shares
at any time up tr but not after the date fixed for
redemption if and to the extent that said shares have
been issued with such conversion right. Any moneys depo-
sited by the corporation pursuant to this paragraph and
unclaimed at the end of six (6) vears from the date fixed
for redemption shall be repaid t» the corporation upon
its request expressed in a resolution of its Board of
Directors; provided, however, that the person Or persons
entitled thereto may at any time thereafter apply for

and receive said moneys from the corporation.

(3) Liquidation Rights. In the event of any
voluntary or involuntary liquidation, dissolution or
winding up of the corporation, the holders of shares o34
Cumulative Preferred Stock of each series shall be en-
titled to receive from the assets of the corporation
such preferential amount in cash as may be fixed for
such series, and a further preferential amount in cash
equal to all accrued and unpaid dividends thereon tn the
date that payment is made available to the hoiders of
shares of Cumulative Preferred Stock; all of which shall
be paid or set apart for payment before the payment or
setting apart for payment of any amount for, or the
distribution of any assets of the corporation to, the
holders of junior stock in connection with such liguidat.cn,
dissolution or winding up. Each share of Cumulative
Preferred Stock shall rank on a parity with each share
of $100 Preferred Stock and with each other share of
Cumulative Preferred Stock, irrespective of series,
with respect to the respective preferential amounts
fixed for such series payable upon any distribution of
assets by way of liquidation, dissolution or winding up
of the corporation, and no such amounts shall be paid
or set apart for payment on the shares of any series
of $100 Preferred Stock or Cumulative Preferred Stock
unless at the same time amounts in like proportion to
the respective preferential amounts to which the shares
of each other series of $100 Preferred Stock and Cumu-
lative Preferred Stock are entitled snall be poid or
set apart for payment on each other series of $100
Preferred Stock and Cumulative Preferred Stock then
outstanding. After the payment or the setting apart
for payment to the holders of shares of $100 Freferred
Stock and Cumulative Preferred Stock of the prefer-
ential amounts so payable to them, the holders of each
class of junior stock shali be entitled to receive ratably,
in accordance with the liquidation rights of such class,
all remaining assets of the corporation. A liguidation,
dissolution or winding up of the corporation, as such
terms are used in this paragraph (3), shall not be
deemed to be occasioned by or to include any consolidation
or merqger of the corporation with or into any other
corporation or corporations.

(4) Sinkiny Fund. Subject to the provisions
of the first paragraph of paragraph (2) above, the
Board of Directors by resolution may provide a ainking
fund for the redemption of any series of Cumulative
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Preferred Stock upon such terms and conditicns ag said
resolution ma, «et forth,

{7) Voting Rights, If, and whencver, six
(6) or more quarterly d{vidends, whether or not conse-
cutive on the Cumulative Preferred Stock shall be in
arrears, in whole or in part, the holders of the out-
Standing shares of the Cumulative Preferred Stock,
including all series thereof and whether or not otherwise
entitled to vote for directors, shall have the right,
voting as | separate class, to elect two (2) directors.
In sucn event, the remainder of the direc’ors shall be
elected by the holders of the other shares of stock then
entitled to vote, without right in the holders of the
Cumulative Preferred Stock to participate in the election
of such remainder of the directors.

Whenever all arrears in dividends on the Cumu-
lative Preferred Stock then outstanding shall have been
paid and dividends thereon for the current guarterily
period shali have becen paid or declared and a sum suffi-
‘cient for the payment thereof se. aside, then the rights
of the holders of tha Cumulative Preferred Stock ta
elect such number of cdirectors shall Cease, but subject
always to the same provisions for the vesting of such
voting rights in th: case of any similar future
arrearages in dividends.

At any time after such voting power shall have
50 vested in the Cumulative Preferred Stock, the Secre-
tary of the corporation may, and upon the written request
of the holders of record of ten percent (10%) or mecre
in number of shares of the Cumulative Preferred Stock
then ~itstanding addressed to him at the principal office
of the corporation in the State of California shall, call
a special meeting of the holders of the Cumulative
Preferred Stock for the election of the directors to be
elected by them as herein provided, to be held within
thirty (30) days after such caill and at the place and
upon tne no.ice provided by law and in the By-Laws for
the holding of meetings of stockholders; provided,
however, that the Secretary shall not be required to
call such special meeting in the case of any such request
received less than ninety (90) days before the date
fixed for any annual meeting of stockholders and if in
such case such special meeting is not called, the
holders of the Cumulative Preferred Stock shall be entitled
to exercise the rights provided in this paragraph (5)
a4t such annual meeting. Tf any such specia]l meeting
required to be called as above provided shali not be
called by the Secretary wit'iin thirty (30} davs after
receipt of any such request, then the holders of record
of ten percent (.0%) or more in number of shares of the
Cumulative Preferred Stock then ~itstanding may deaig-
nate in writing one of their num.or to call! such meeting,
and the person so des.gnated may, at the exponz2 of the
corpora*-ion, call such meeting to be h- 11 at the place
and upon the notice above provided, and for that purpoue
shall have access to the stock ledger of the corporation.
No such special meeting and no adjournment thereof shall
be held on a date later than thirty (30) days before
the annual meeting of the stockholders or a special




meeting held it place thereof next su~ceeding the time
when the hotders of the Cumulative Preferred Stock
bocome entitled to elect directors as above provi-led.
Shares of each series of Cumulative Preferred Stoc.:
shall bave such additional voting rights as shal] be
fixed for such series by the Board of Directors. At any
meeting at which tte hotders of Cumulatijve Preferred
Stock shall have the ‘ight, voting as a separate class,
to elect directors, th Presence in person or by proxy
of a majority of the outstanding shares of the Cumulative
Preferred Siock shal! be cufficient to constitute a
Yuorum for the election of the directors to be elected
by such class.

{6) The provisions of this section (b} of this
Article VI shall not be deemed to restrict or prohibit
(i} the declaration or payment of dividends consisting
solely of Common shares, or (ii) an acquisition of junior
stock throuyh the i1ssuance of Common shares in exchange
therefor.

{c) There is hereby created t'» initjal series of
Cumulative Preferred Stock, par value $5.00 Fer share, of Lhe
corporation, which series, within and suzject to the limitu-
tions and restrictions stated in sectica (L} of chis Article
V1, shall have the dividend rate, conversion rights, voting
rights, the redemption price or prices, liquidation preferences,
naumber of shares and designation set forth pelow:

(1) Designation and Number of Shares of Series.
The distinctive designation of said series shall be
51.35% Cumulative Convertible Preferred Stock, Series 1
(herein called the "Series 1 Preferred Stock®), and the
number of shares of said series authorized to be issued
is initially established at 432,630 shaies.

{2} Dividend Rate. The rate of dividend
payable on the Series I Preferred Stock shall be S1.3%
per share, per annum, payable quarterly on the first
days of January, April, July and October in each Year.

t4) Voting Rights. The holders of the out-
stanling shares of Series 1 Prefcorred Stock shall be
erntit._ed at all meetings of stockholders of the corpo-
ration to ore vote for each share thereof, and shall
have the rights to notice of shareholders' meetings ard
to give written consents, Except as otherwise provided
by law or by the Articl-os of Incorporation of the corpo-
ration or in this paragraph (3), the holders cof the
outstanding shares of Series 1 Preferred Stock shall
vote with the holders of the outstanding shares of
Common Stoch, and not as a separate class Or series.

As long a: any shares ot Scries 1 Preferred
Stock are outatanding, the holders of the Series 1
Preferred Stock shall vote aa a clasa, and in no other
manner, vpon any proposal for the corporation to take
any of the following action, and no such Jroposal shall
be adopted, nor shall the corporation take any such
action, without the atfirmative vote, at a meeting duly
called for that nurpose, or, where permitted by statute,
the written consent without 4 meeting, of the hcldess




of ‘at least two-thirds of the Jutstanding shares of
Series | Preferred Stock, voting as a clams (together
wilth sich vote or consent of other stockholders nf the
vorporation as may then be required:

ti)  any amerdment or repral of any of the

provisions of the Articles of Incorporation of the
corpuration, or of any certificate fjled pursuant

to law and setting forth the designation, prefer-
“nces or other terms of any outastanding shares of
Series 1 Preferred Stock, which would materially

nd adversely affect the rights or preferences of
outstanding shares of Series 1 Preferred Stock or
of the holders thereof; or

{ii) the creation or authorization of
4any additional class or series of stock of the corpo-
ration having any preference Or priority over the
outstanding shares of Series 1| Preferred Stock with
respect to the right of payment of dividends therean
or with respect to the righkt of receiving a prefer-
ential amount in the event of voluntary or ~nvoluntary
liquidation, or the creation or authorization of
any stock or other secur ity of the corporation
convertible into shares of stock of any class or
series having any such preference or Priority over
outstanding shares of Series 1 Preferred Stock;
or any increase in the authorized amount, if any,
of any additional class or series of stock of the
corporat.ion having any such priority or preference
over said shares of Series 1 Preferred Stock.

Nothing herein shail restrict the right of the
corporation, subject to all of the restrictions contained
in the preceding paragraph of this paragraph (3) with
respect to stock having preference or priority over cut-
standing shares of Series | Preferred Stock with respect
to dividends or liguidation, to authourize or create any
class or series of stock (i) ert +led to parity with
the outstanding snarcs of Serie. 1 Preferred Stock with
respect to the right of payment of dividends thereon

(4) Redemption. In accordance with the p.o-
vinions for redemptic. of Cumulative Preferred Stock in
section (b) of this Article Vi, the corporation nay at
any time after October 31, 196% redvem all, and from
time to time after said date less than all, of the
lisued and outstanding shares of Series | Preferrved
Stock at the following applicable redemption prices:

Redemption
Redemrption Price
Late Date For Share

Nos/caber 1, 1908 through

October 31, 1969 . , . , . . voa $37.5%0
Movember 1, 1969 Lt rough

October 3}, (870 , . |, . e e . 317,25




November |, 1970 through

October 31, 1971 , . . e e . $37.00
November 1, 1971 through

October 31, 1972 . . . e e e, $36.75
November 1|, 1972 through

October 31, 1973 . . . | - e .. $36.50
November 1, 1973 through

October 31, 1974 . . . e e e . $36.25
November 1, 1974 and

thereafter ., , , ., . ., . e e e .. $36.00,

together with the amount of all dividends accrued and
unpaid thereon to the date fixed for redemption.

(%) Rights in Liguidation. 1In the event of
any voluntary dissolution, iquidation or winding up
af the corporation, 1f prior to November 1, 1968, the
hoilders of the shares of Series 1 Preferred Stock shaltl

be entitled to tecelve as their preferential amount in

of $37.50 per share pPlus the amount of any dividends
accrued and unpaid thereon, and if on or after November 1,
1968, the holders of the shares of Series 1 Preferred
Stock shall be entitled to receive as their preferential
amount in accordasice with section (b) of this Article vI
an amount equal to the amount at which such shares could
then be redeemed. 1In the event of any involuntary
liquidation, dissolution or winding up of the corporation,
the holders of the shares of Series 1 Preferred Stock

the sum of $36.00 per share plus the amount of any dividerds
accrued and unpaid thereon,

(6) Con—ersion Ri hts. The shares of the
Series 1 Preferrred Stock sﬁa?I be convertibia at the

agent for the Series 1 Pr~ferred Stock located in the
Borough of Manhattan, City of New York, State of New
York, and at such other plate or places, if any, as the
Board of Directors of the corporation may determine,
into fully paid and non-assessable shares of Common
Stock at the conversion Price in effect at the time of
conversion as hereinafter provided, each share of
Series 1 Preferred Stock being taken at $36.00 for the
purpose of such conversion; pProvided, however, that in
case of the redemption of any shares of Series 1
Preferred Stock, such right of conversion shali cease
and terminate as to the shares called for redemption at
the close of business at the office of said transfer
agent on the date duly fixed for redemption, unless
default shall be made in the payment of the redempticn
price. The price at which Shares of Common Stock shall
be deliverable in exchange for shares of Seriea 1
Preferred Btock upon conversion thereof {hereinafter
referred to as the “"conversion Price") ghall be initially
$30.00 per share of Common 8tock, 8o that each ahare
of Series | Preferred Etock shall initially be conver-~
tible into 1,2 shares of Common Btock. The conversion
Cedce shall be subject to adjustment from time to time
In certdin luS8tANCOS, 4B in Garamoo.. b iar owee TO A




provided. Upon conversion, the corporation shall make
no payment or adjustment on account of dividends accrued
or in arrears on the Series 1 Preferred BStock surren-
dered for conversion.

Before any holder of Series )] Preferred Stock
shall be entitled to have the samr converted into Common
Stock, he shall surrender the certificate or certificates
for such Series 1 Preferred Stock at the ctfice of said
transfer agent, or at such other pPlace, if any, as the
Board of Directors may have determined, which certificate
or certificates, if the corporation shall so reguest,
shall be duly endorsed to the corporation or in blank
or accompanied by proper instruments of transfer to the
corporation or in blank, and he shall give written
notice to the corporation at said office or place that
he elects so to convert said Series 1 Preferred Stock,
stating in writing therein the name or names in which
he wishes the certificate or certificates for Common
Stock to be issued. The corporation shall as soon as
Practicable thereafter issue and deliver at the office
of said transfer agent or such other place to such
holder of shares of Series 1 Preferred Stock, or to his
nominee or nominees, certificates for the number of fnll
shares of Common Stock to which he shall be entitled
as aforesaid, together with a cash adjustment in lieu
of any fraction of a share as hereinafter stated, if
not evenly convertible. Subject to the following
provisions of this paragraph, such conversion shall be
deeme2 Lc have been made as of the close of business
on the date ¢f such surrender of the Series 1 Preferred
Stock to be converted, and the person or persons entitled
to receive the Common Stock issuable upon conversion
of such Series 1 Preferred Stock shall b~ treated for
all purposes as the record holder or holders of such
Common Stock on such date. The corporation shal, not
be required to convert, and no surrender of Series 1
Preferred Stock shall be effective for that purpcse, while
the stock transfer books of the corporation are closed
for any purpose; but the surrender of Series 1 Preferred
Stock for cvonversion during any period while such books
are so closed shall become effective for conversinn
immediately upon the reopening of such books at tle
conversion price in effect ar the date of such surrender
of such Series 1 Preferred Stocx.

No fraction of a shire of Common Stock shall
be issued upon conversion of shares of Series 1 Preferred
Stock, but, in lieua thereof, the corporatior shall pay to
the holder of auch shares so converted who would othex
wise be entitled to a fractional share, a cash adjustme. t
in respect of such fraction in an amount equal to the
same fraction of the market value of a full share of
Common Btock on the date immediately preceding the date
upon which any such shares are surrendered for conversion.
Tae market value of a share of Common Stock shall be
computed on the basis of the average of the bid and
asked quotations in the over-the-counter market on the
last business day before the conversion date or, if the
Common Stock shall at the time be dealt in on a sepurities
exchange, shall be the last recorded sale price of a
share of Common B8tock on such exchange on the last
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buriness day preceding the conversion date or, if there
be no such last recorded sale price, the last quoted
bid price on such exchsnge at the close of trading on
such date,

The corporation shall at all times reserve
and kecp availahle out of its authorized but unissued
Common Stock the full number of shares of Common Stock
deliverable upon the conversion of all shares of
Series 1 Preferred Stock from time to time outstanding.

The corporation will pay any and all taxes
that may be payable in respect of the issue or delivery
of shares of Common Stock on conversion of shares of
Series 1 Preferred Stock pursuant hereto. The corpo-
ration shall rnot, however, be required to pay any tax
which may be payable in respect of any transfer involved
in the issue and delivery of shares of Cosmon Stock
in a name other than that in which the shares of the
Series 1 Preferred Stock sc converted were registered,
and no such issue or delivery shall be made unless and
until the person requesting such issue has paid to the
corporation the amount of any such tax, or has estab-
lished to the satisfaction of the corporation that
such tax has been paid.

(7} Adjustment of Conversion Price. (A) In
case the corporation shall at any time or from time to
time after July 31, 1963 and whether prior to, on or
after the date upon which this Article VI is amended
to read as herein set forth, issue or sell any shares
of its Common Stock (other than Excluded Shares),
whether by way of stock dividend, split-up or otherwise,
without consideration or for a consideration per share
(whether in cash nr property or both) less than the
conversion price in effect immediately prior to the
time of such issue or sale, then forthwith, effective
upon such issue or sale, said conversion price shal!
{until another such issue or sale) be reduced to a
price (calculated to the nearest 10 cents) determined by
dividing

(L} an armount equal to the sum of (x)
the number of share: of Common Stock cutstanding
immediately prior to such issue or sale (other than
Excluded Shares), multiplied by such then existing
conversion price, plus (y) the conaideration, if
any, received by the corporation upon such issue
or sale, by

{ii) the total number of shaxrex of Common
Stock outstanding immediately after such issue or
sale (other than Excluded 8hares).

The term "Excluded Sharea" ahall mean shares ¢of Common
Stock issued upon conversion of shares of Series )
Preferred Stock, shares of Common Stock issued aftex
July 31, 1961 upon the exercise of options at any time
heretofore or nereafter granted to officers or employees
aof the corporation or any subsidiary thereof, shaves

of Common Stock issued on conversion of convertible



securities outstanding o+ July 31, 1963, shares of

Common Stock issued after July 31, 1963 pursuant to any
commitment of the corporation outstanding on such date

to former stockholders of Cal Western Plastice, Inc.,

and sharns of Common Stock issued prior to December 1,
1963 in payment of a mingle stock dividend declared after
July 3', 1963 in an amount not exceeding two percent of
the number of shares of Common Stock outstanding as of
the record date of such dividend.

{8) The following rules shall be applicable
for purposes of paragraph (7) (A) above:

{i) The initial conversion price of
$30.00 per share of Common Stock shall be deewmed to
be in effect from August 1, 1963 for all purposes
of paragraph (7) (A} and adjustments shall be made
in the conversion price as provided in said paragraph
whether the issuance or sale of Common Stock requir-~
ing such adjustment occurs prior to, on or after
the date upon which this Article VI is amended to
read as herein set forth;

(ii) In the case of issuance of
shares 1or cash, the consideration shall be the
amount of such cash, provided that in no case under
this paragraph (7) (B) shall any deduction be made
for any underwriting discounts or commissions or
any expenses incurred by the corporation for any
underwriting of the issnue or otherwise in connecticn
therewith;

{iii) In the case of the issuance of
shares for a consideration in whole or in part
other than cash, the consideration other than cash
shall be deemed to be the fair value thereof as
determined by the Board of Directors;

{iv) In the case of shares issued as a
stock dividend, such shares shall be deemed to have
been issued for no consideration, and such shares
shall be deemed to have beel. issucd at the close
of business on the record date for the determination
of stockholders entitled to receive the same;

(v} 1In case the shares of Common Stock
ghall be subdivided by reclassification, recapitali-
zation or otherwise, into a greater number of shares
without the actual receipt by the corporation of
any consideration for the additional number of
sh.ares sc issued, the number of such additional
shares shall be deemed to be issued for no consid-
eration; and

{vi) In case the corporation shall at )
any time after July 31, 1961 issue any aew 3
securities convertidble into Common Stook, OX any :
options or rights to subscribe to Common Stoch R
(other than shares of Series 1 Preferred StooR oF B
options or rights exercisable as to Encluded Shaves), )
the shares of Coamon Stook issuable am the comversioa Lo
of any such securities or upon the suevoise of any b




such options or rights, shall (x) if inclusion
thereof in a computation under paragraph (7) (A)
above would result in u current conversion price
lesser than if excluded, be deemed (so long as

such convertible securities, options or rights are
outstanding) for the purpose of such computation
made under paragraph (7) (A) above to be outstanding
tpon the issuance of such convertible securities,
options or rights, and (y) in every other case

shall be deemed not to be ocutstanding until the
Clnse of business on the date of conversion of such
convertible securities or exercise of such options
or rights. For the purpose of any computat:on under
this subdivision (vi), the corporation shall be
deemed to have received a consideration for such
Common St~ck equal to the consideration received

by the corporation for the convertible securities,
options or rights so issued, plus the consideration,
if any, o be received by the corporation upon their
conversion or the exercise of any such options or
rights, as the case may be.

(C) In case shares of Common Stock at any
time outstanding shall be combined or consolidated into
a2 lesser number of shares, either with or without par
value, then the current conversion price shall be propor-
tionately increased. Except as provided in this paragraph
(7) {C), no adjusiment of the conversion price shall be
made which would result in a conversion price greater
thar the cenversior price in effect prior to such adjustment.

(b} In case of any reclassification or
change of cutstanding snares of Commonr Stock of the class
issuable upon conversion of the shares of the Scries 1
Preferred Stock (other than a change from no par value
to par value, or from par value to no par value, or a
change in par value, or as a result of a subdivision or
consolidation of shares), or in case of any consolidation
or merger of the corporation with or into another corpo-
ration (other than a merger with a subsidiary in which
merger the corpuration is the continuing corporation
and which does not result in any reclassification or
change of outs*anding shares of Common Stock of the
class issuable upon conversion of the shares of the
Series 1 Preferred Stock), or in case of any sale or
conveyance to another corporation of the property of the
corporation as an entirety or substantially as an
entirety, the holder of each share of the Series 1
Preferred Stock then outstanding shall have the right
thereafter to convert such share into the kind and amount
of shares of stock and other securities and property
receivable upon such reclassification, change, consoli-
dation, merger, sale or conveyance, by 2 holder of the
number of shares of Common Stock of the corporation into
which such share of Seriea 1 Preferred Stock might have
been converted immediately prior to such reclassification,
change, consolidation, merger, sale or conveyance, and
shall have no other conversion rights under these provi-
siong; and effective provision shall be made in the
Articles of Incorporation of the vesulting or surviving
corporation or otherwise, 80 that the provisions set
forth herein for the protect.ion of the conversion rights
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of the Series 1 Preferred 8tock shall thereafter be
applicable, as nearly as teasonably may be, to any such
other shares of stock and other securities and property
deliverable upon conversion of the Series 1 Preferred
Stock remaining outstanding or other convertible p
breferred stock received by the holders in place thereof;
and any such resulting or surviving corporation shall
expressly assume the obligation to deliver, upon the
exercite of the conversion pPrivilege, such shares, secu-
rities or property as the holders of the Series 1 Preferred
Stock remaining ocutstanding, or other convertible pre-
ferred stock received by the holders in Place thereof,
shall be entitled to receive pursuant to the provisions
hereof, and to make provisions for the protection of the
conversion right as above provided. 1In case securities
or property other than Common Stock shall be issuable

or deliverable upon conversion as aforesaid, then all
reference in this paragraph (7) (D) shall be deemed to
apply, so far as appropriate and as nearly as may be,

to such other securities or pProperty,

(E}  In case at any time conditions shall
arise by reason of action taken by the corporation which,
in the opinion of the Board of Directors of the corpo-
raticn, are not adequately covered by the other precvisions
of this paragraph (7} and which might materially and
adversely affect *re conversion rights pertaining to the
sheres of tihe Series 1 Preferred Stock, or in case at
any time any such conditions are expected to arise by
reason of any acticn contemplated by the corporation, the
Board of Directovs of the corporation shall appoint a
firm of independent public accountants of recognized
standing (which may be the firm that regularly examines
the financial statements of the corporation) who shall
give their opinion as to the adjustment of the conversion
rate, if any, (not inconsistent with the standards
established in this paragraph (7)), and as to the secu-
-ities into which the shares of the Series 1 Preferred
Stock may thereafter be converted, which is or would be
required to preserve without dilution the convers.on
rights pertaining to the shares of the Series 1 Preferred
Stock. The Board of Direcctors, after giving full
consideration to the opinion of independert public
daccountants referred to in the preceding sentence,
shall mak. such adjustment of the conversion rate or
take any such action, as the case may be, as it shall
in gcod faith deem hecessary or appropriate.

(F) Whenever reference is made in this
paragraph (7) to the issue of shares of Common Stock,
the term “"Common Stock™ shall mean any stock of any claas
of the corporation other than preferred stock with a
fixed limit on dividends and a fixed amount payable in
the event c¢f any voluntary or involuntary dissolution,
liquidation or winding up of the corporation. The Common
Stock issuable upon conversion of Series 1 Preferred
Btock, however, shall, except as otherwise provided in
paragraph (7) (D) above, be the Common 8toak. par value
$1.00 per share, of the corporation as constituted on
the effective date of the Amendment by which this
Article VI is amended to read as herein set forth and
changed thercafter by subdivision or consolidation of




shares or change in or elimination of par vaiue.

{G) Whenever the corporation shall mske
any adjustment in the conversion rate as herein preovided,
the corporation shall forthwith file with the transfer
agent of the Common Stock in the Borough of Manhattan,
City of New York, Statec of Rew York, a statement signed
by the President or a Vice President of the Company snd
by its Treasurer or an Assistant Treasurer, showing in
detail the facts requiring such adjustment and the con-~
version rate that will be effective after such adjustment.

(H) In case at any time:

(1) the corporation shall pay any
dividend payable in stock upon its Common Stock or
make any distribution (other than regular cash
dividends paid at an established annual rate) to the
holders of its Common Stock; or

(2} the corporation shall offer for
subscriptior pro rata to the holders cf its Common
Stock any additional shares of stock of any class
or other rights; or

(3) there shall be any capital
reorganization, or reclassification of the capital
stock of the corporation or consolidation or
merger of the corporation with, or sale of all or
substantially all of its assets to, another corpo-
ration; or

(4) there shall be a voluntary or in-
voluntary dissolution, liquidation or winding up
of the corporation;

then, in any one or more of said cases, the corporation,
in addition to any and all otner righti hereunder of the
holders of Series 1 Preferred Stock, shall give written
notice, by first class mail, postage prepaid, addressed
to the holders of record of the Series 1 Preferred Stock
at the addresses of such holders as shown on the books
of the corporation, of the date on which (i) the books
of the corporation shall close or a record shall be
taken for such dividend, distribution or subecription
rights, or (ii) such reorganization, reclassification,
consolidation, merger, sale, dissolution, liguidation
or winding up shall take place, as the case may be.
Buch notice shall also specify the date as of which

the holders of Common Stock of record shall participate
in such dividend, distribution or subscriptioa rights,
or shall be entitled to exchange their Cemmoa Stock

for securities or other property deliverable

such reorganization, reclassification, comsolidation,
merger, sale, dissolution, liquidation, er wimding up,
as the case may be. Such written notice shall be

given at least 20 days prior to the aoties ia tion
and not less than 20 days prior to the resowd dave or
the date on whioch the corporation's transfer beecks are
closed in respect thereto.




shares or change in or elimination of Par value,

(G) Whenever the corporation shall mehe
any adjustment in the conversion rate as herein provided,
the corporation shall forthwith file with the transfer
agent of the Common Stock in the Borough of Manhattan,
City of New York, State of New York, a statement signed
by the President or a Vice President of the and
by its Treasurer or an Assistant Treasurer, showing in
detail the facts requiring such adjustment and the con-~
version rate that will be effective after such adjustment.

(H) In case at any time:

(1) the corporation shall pay any
dividend payable in stock upon its Common Stock or
make any distribution {other than regular cash
dividends paid at an established annual rate) to the
holders of its Common Stock; or

(2) the corporation shall offer for
subscriptior pro rata to the holders cf its Cosmmon
Stock any additional shares of stock of any class
or other rights; or

(3) there shall be any capital
reorganization, or reclassification of the capital
stock of the corporation or consolidation or
merger of the corporation with, or sale of all or
substantially all of its assets to, another corpo~-
ration; or

(4) there shall be a voluntary or in-
voluntary dissolution, liquidation or winding up
of the corperation;

then, in any one or more of said cases, the corporation,
in addition to any and all otner rights hereunder of the
holders of Series 1 Preferred Stock, shall give written
notice, by first class mail, postage prepaid, addreased
to the holders of record of the Series 1 Preferred Stock
at the addresses of such holders as shown on the books
of the corporation, of the date on which (i) the books
of the corporation shall close or a record shall be
taken for such dividend, distribution or subscription
rights, or (ii) such reorganization, reclassification,
consolidation, merger, sale, dissolution, liquidation
or winding up shall take place, as the case may be.
Such notice shall also specify the date as of which

the holders of Common 8tock of record shall participate
in such dividend, distribution or subscription rights,
or shall be entitled to exchange their Common Stoock

for sacurities or other property deliverable u::n

such reorganiszation, reclassification, comsoli tiom,
merger, sale, dissolution, liquidatican, er winding up.
as the case may be. BSuch writtea notice shall be

given at least 20 days prior to the action ia gzontton
and not less than 20 days prior to the resord date or
the date on whioh the corporation's transfer bocks ave
closed in reapect thereto.




viI.

That the amount of 2214 capital stock which has been
actually subscribed ig Beventy rive Dollars ($75,.00), and the
lo;low{::dcre t.e names of the persons by whom the same was
subscr '

A. C. Pelletjer Los Angeles, California $25. 00

Donalda Pelletier Los Angeles, Californiy $25.00

Aline A. Martinet Los Angeles, California $25.00
VIII.

Authority is hereby granted to the holders of
shares of thia corporation, entitled ¢o vote, to change from
time to time, the authorizeqd number of Directors of this
corporation by a duliy adopted amendment to the By-Laws of this
corporation,

\

+ R. ncher
President and Chief Executive
Officer of
Purex rporation

- Vice President and Secretary
of Purex Corporation

STATE OF CALIFORNIA )
8s,

)
CLJINTY OF LOS ANGELES )

W. R. Tincher and Gedney T, Fenton, being first
duly sworn, each for himself deposes and says:

the California corporation therein Bentioned, and .
Panton is and wau at all of said times the Vice President ane
Secretary of said corporation; that thox have been authorised
to execute the foregoing Reatated Articles of Incerparation
by resolution of the Board of Directors of said Purex




i i,

to be the signatures of said President and Secretary thereof
are the genuine signatures of said President and Secretary,

respectively.

(- Beefom

President

SUBSCRIBED AND SWORN TO
before me this 12th day
of December, 1973

My Commission Expires

{seal)
G000 000040000460 0¢000000048 NOO:
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CEFRTTRICATI. OF OWNERSHIP AND MERGLEK u-a.:,;:'.;‘?_"‘
OF G LIQUIDATING, INC.
f+ California corporation)
INTO PUREX CORPORATINYN
fa Cal i fornia ~orporation)
PURSUANT TG SECTION 4124 OF
THIY CORPORA! TONS €ODE OF CAT.TFORNITA

i»
] riiREx COPPORATIONR & alifornia corporation (“Purex"

heveynr, o )“‘_‘\‘ hereby cortiiy it

1. Paros owns all tre catstanding stock of GPC
LAQUIBATING, INT,, a Californis corporation {"GPC" herein).

2. At o mecting of the Hoard of Directors of Purex
duly held the following resnlut iins were adopt.d by a m@jority
of o the Board of Directors:

WHERTASZ, this corporation owns all of the outb-
standirg stock of GPC Ligquidaling, Inc.; and

WHEREAS, it is d-omed cdvisable tnat GpC
maguidating, Tno., be merged with and into this
corporation;

NOW, THEREFORE, BE 17 RESOLYED, that pursuant

te, Suetion 41240 of the Corporations Code of
California, this corvoration merges GPC
Liruidating, Inc., into itself and assumes all

of the nhligations of said GPC Liquidating, Inc.:

RESOLYLED FURTHEER, that the President or a Vice

Progident and Seeretary or an Aassistant Secretary

of this corporat on ke and they hereby arce autho-

rized and dircebted to eoxecute, verity and file a

Certitirate of Ownership pursuant tn said sSection

4124 and to take all such other and further action

s they deem neccossary and proper tu consummats

gaid moerager,

5. S5a:d meeting of the Board of Directors of Purex
wai held Octobey 7, 1976, at 9:00 a.m, at 5101 Cclark Avenue,
Likewsod, Calilornla; the number of Directors of Purex is
titteen; ten directors voted Lo adopt said resolutions and no
diyectorg voted against the adoption thereof, with five directors

Laernep abgent,



-
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L
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IN WITNESS WHEREOF, Purex Corporation, has executed

thia cortyficate on October 15, 1976,

PUREX CORPORATION

By A LG
yr;% Pres dent

Spc. [33 =

by VL 3&%&\, Uarﬁ L

JOTN ANDREWS and MERLE ASPER, a vice president and secretary,
respeatively, of PUREX CORPORATTON, a California corporation,
~ach says: 1 declare under penalty of perjury iLhat the fore-

dqoinyg o5 true and correct,

LALCUTED on October 15, 1974, at Lakewood, California.
i ‘
; /,
_..___.._.ﬁ_,.}tln .A,_ﬁ,'.t’ e e e e e e
onn wa
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Merle \Aspcr
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CERTIFICATE OF OWNERSHIP DEC311977

Al 9541813@

John W, Andrews and Merle Asper certify that:

l. They are the duly elected and acting Vice President

and Secretary of|PUREX CORPORATION,‘ a california corporation

{herein called “this corporation"),

2. This corporation owns 100% of the outstanding shares
of each class of THE SINCLAIR MANUFACTURING COMPANY, an Ohio
corporation (below in this Certificate called "Subsidiary").

3. The board of directors of this corporation has duly

adopted the following resolutions:

RESOLVED, that this corporation merge its wholly
owned subsidiary, The Sinclair Manufacturing
Company, a corporation organized and existing
under the laws of the State of Ohio and not
qualified or doing business in the State of
California, into itself and assume all the
liabilities of said The Sinclair Manufacturing
Company pursuant to Section 1110 of the California
Corporations Code and Section 1701.80 of the Ohio
Revigsed Code;

FURTHER RESOLVED, that the cfficers of this corpo-
ration be and each of them hereby is authorized
and directed to take all such further action and
to execute and deliver all such further documents
as the officers acting shall determine to be
necessary, such determination to be conclusively
evidenced by their action in tl.e premises.

IN WITNESS WHEREOF, the undersigned have executed this
Certificate on this 19th day of December, 1977.




The undersigned, John W. Andrews and Merle Asper, the
Vice President and Secretary, respectively, of PUREX CORPORATION,
each declares under penalty of perjurv that the matters set out
in the foregoing Certificate are true of his own knowledge.

Executed at lLakewood, California, on December 19, 1977.

2L/ L

hn W. Andrefs

\/\”—‘\ 2 f O“fi L

Merle haper
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CERT1F TCATE OF OWNERSITTP

JOHN W. ANDREWS and MERLE ASPER certify that:

1. They are the duly elected and aciing Vice president
tion

and sccrotary of EX CORPORATION,} 2 calif rnia corpora
(herein called "this corporation ).

». This corporation owns 100 percent of the outstanding
sharcs »f each class of ORTEGA POOL SUPLLY & ENG INEERING CO..
a california corporation (below in this certificate called

“gubsidiary”) .

3. The board of directors of this corporation has duly

adopted the following resolution:

RESOLVED, that thig corporation merje ORTEGA
pOOL SUPPLY & ENGINEERING CO.. its subsidiary.
into itself and assume all its liabilities
pursuant to gection 1110 of the Calitornia

corporations Code.

that the officere of this

d cach of them hereby is

ted to take all such
further action and to execute and deliver all
such further documents as the officers acting
shall determine to be necessary, such deter-
mination to be conclusively evidenced by their

action in the premises.
the undersigned have exccute ! this
1978.

FURTHER RESOLVEL:
corporation be an
avthorized and direc

IN WITNESS WHEREOF.
certiricate on January 12,

/ -
/} T // /
Jreatde e I\ JRVIR sican i 2

Jghﬁ W. Andrewa, vice President

Merie Asper, Secretary

The undersigned, John W. Andrews and Merle Asper. the

Vvice President and Secretary, respectively.,

each declares under penalty of pe
in the foregoing certificate are true of his own knowledge.

Executed at Lakewood, california on January 12, 1978.

.

of PUREX CORPORATION.,
rjury that the mattars set out
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PLAN OF RFORGANIZATION AND AGRFEMENT OF MERGER By : T

This PFLAN OF REORGANIZATION AND AGREFMENT OF MERGER ¢ hereinafter called ttln'
“Merper Agreement™ s made as of September 300 1975 by and hcmccn{PUR[‘X (‘()RPORA;I:I_U_E_.J.A
Californid corporauon + heremnatier sometimes called “Calilarma Company “or "Surviving Company ™).
PURE TEMP COMPANY g Calioraes corpotation theretnatter sometimes called “Subsidiary ™, Califor
nid Compans and Subsidiary together being heram somenmes called the “Consntuem Corparations.” and
PUREN INDUSTRIES. INC . o Delaware corporation Cherenafter somenmes called “Holding Com-
pam )

Caltterig Company was organized on December 16, 1927 Ticauthoneed capial siock consists of
4.%n shares of $100 Preferred Stock, par value $100.00 per share, SO0000 shares of Cumulative
Preterred Stock. par value $5 00 per share. and 250000 shares of Common Stock. par value $1 00 per
share  OF California Compam s authonized capital stock. there are issued and outstanding ne shares of
S0 Preferrea Stoch fowe s than 200,000 shares of Cumulative Preferred Stock. all of which are of the
series of that clas designated $1 3% Cumulauve Converuble Preierred Stoch, Senes 1. and fewer than
1 2.0 twd chares of Common Stock

Subsidiany w 1. orgamzed on September 21, 1978 Ity authorized capital stock consists of 10001
shares of Commaon Siock, of which 1000 chares have been issued and are outstanding and are all owned
by Holding Company

Holding Coempany was vrganized on Scpiember 19 1976 s awthonzed capital stock consists of
< (00000 shares of Cumulative Preferred Stock. par value $500 per share (“Cumulauve Preferred
Stock 1. and 25000000 shares of Common Stoch. par vidue $1.00 per share: and 200,000 shares ol 1ts
Cumulative Preferred Stock have been designated $1.35 Cumulative Convertible Preferred Stock, Sentes |
No shares of any class of Holding Company’s authorized capital stock have been 1ssued or are outtanding

The Directors of the Consutuent Corporations and of Holding Company deem 1t advisable and to the
advantage of sad corporations that Subudiary merge into Calforaia Company upon the terms and
condiilons heremn provided

NOW, THEREFOREF, the parties do hereby adopt and make themselves respectively parties 1o the
plan of reorganization encompassed by this Merger Agreement and duo hereby agree that Subsidiary shall
merge into Calforma Company in accordance with the fellowing erms, condiuons and other provisions

(1} Merger. Subsidiary shall be merged wath and 1nto Cahfornia Company. and Caliornia
Company shall survive the merger and shal! be the Surviving Company. effective upon the date when
this Merger Agreement 1s made effecuve in accordanve with apphcable law (ihe “Effecuve Date™)

{21 Articles of Incorpuration and Bylaws. The Articles of Incorporation of California Company.
as amended and n effect on the Effecuve Date, shall continue o be the Articles of Incorporation of
Surviving Company withour change or amendment untl further amended in accordance with the
provisians thereol and applicable law  The Bylaws of California Company. us amended and in eflect
on the Fflecuve Date, shall conunue to be the Bylaws of Surviving Company without change or
amendment unt! further amended 10 accordance with the provisions thereof and apphicable law.

(3) Directors and Officers.  The durectors and officers of Califorrna Company shall remain
directors and ofticers, respectively, of the Surviving Company on the Efecuve Date untl expiration of
their current lerms as such or prior resgnation, removal or death

(4) Succenion. On the Effective Date, Califorma Company shall succeed 10 Subsidiary i the
mauner of and sy more fully set forth in Section 1107 of the CGeneral Corporation Law of the Stawe ol
Calilornia



(3) Further Avsurances. From tme 1o time, 8 8ad whea required by Surviviag Compuny or by
M3 successon and assigm. there shall u:mmmm«:m«r%ﬁ“
and other imstruments. and lheulhallbeuhlmumahmnhuudw-lcﬁ
m.nlhulbcuppmpﬁauwmryhoﬁcrbmwmhorbmdm.
otherwise in Surviving Company the title to and Possession of alf
reivileges. tmmunives, powers, franchises and authority of Sebsidiary, and otherwise 1 ity owt ihe
purposes of this Merger Agreement, and the oficers and directons of Surviviag Compeny are fully
authonndinthemmendonberofSubﬁdurymeukeudelﬂmﬂ.
€xecvie and deliver any and all such deeds and other

(6) Common Siock of Subsidiary. Upon the Effective Dase, by virtue of the merger and withows
4ny acuon on the pant of the holder thereof, uchslmeofthomde‘My
outitanding immediately prior thereto shall be changed and converied im0 ose fully paid snd
nonassessable share of the Common Stock. par value $1.00 per share, of Surviving Compeny.

t7) Capital Stock of California Company. Upon the Effective Date, by virmee of the merper and
without any action on the pan of any holder thereof,

(a) each share of the $1.38 Cumulative Convertible Preferred Swch, Series 1. par velue
$5.00 per share, of California Company outsianding Muﬁymmuu:w
and converted mwommnyuidudmmmbluhmdtbeﬂjsmm
Prefermed Stock, Series 1, par value Ss.mpenhm.oﬂlold'u.Co.mny;-d

lb)eadmnnﬁuw&mmsw.wmll.mmﬁm.dcmm
“uistanding immediately prior thereto shall bcdnludndm'uo-ﬂ”lilnl
" 'nassessable share of the Common Stock, par value Sl.mpushre.ofm&q:-y.

. Srm!rCmﬁran. Onndal'lerlhe?&clivcba! mdmmmm

|
|
;
§

(9) Oprions, Uponmeuuuvebm.mmmmmmadm»
buy Common Stock of California Company (uwmmmcmcms
1964 Qualified Stock Option Plan and IWSM%M)MM“II!&“
nmurarwmorammwaofmmmunnmm»mu\nud
wmmy.m»mmummumduwm
exerce prices, and effective upon the
mm...umummormmmhmdmmm
respect thereto.

(10) MCumM.ﬁdeMmdnlm Upon the Efvcaive D,
mmm“unarm.‘“wwmm'“ 1904 isned
c.urmc«-;mmm'nnumdcﬂna.hdd Company e
ucwmmmy'smmuanmum ninted immodiasnly
hchuuzmom.mmmuh onorsisable upon and ethorwisy
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CL1) Retewnion of Clars boring i rexpect of Sertes | Preferred S10ch. Nt iaser thon e Lisesive
Date. Holding Company's Certificate of Incorporation shull have been amended 10 provide for voung
rights of the holden of Holding Company's $1.38 Cumulative Convertible Preferred Stoxh. Series 1, par
value $3.00 per share (“Series ) Preferred Siock™). subsantislly 1 the following effect. sobjest 1o the
provise that none of such voting rights shall detogate from the voting rights of the
Preferred Swock provided for in paragraph { 3} of Section (b) of Anicle POURTH of
Cerulate of Incorporation o in the Delaware General Corporation Law:

(a) A proposed amendment of Holding Company'’s Cenificate of Incorpormsion shell sot be
effective onless it shall have heen approved by the afirmative vore of the holders of » mes of the
cutstanding shares of Senies | Preferred Stock and of any other Cumulative Prefermed Seoch of
Holding Company otherwise entitled 1o vote in respect of such amendment, voting together. as 3 class.
if such amendment would:

(1) Increase or decrease the aggregate number of authorized shares of Cumulauve Preferred

Swock. other than an increase incident to a stock spin

(1) Effect an exchange. reclessification or canceilation of all or pant of the shares of

Cumulative Preferred Siock. other than a stoch spin.

tw) Effect an exchange. o create a nght of exchange. of all or parnt of the shares of another
class into the shares of Cumulative Preferred Stock.

Preferred Sioch.

(v) Create a new class of shares having nghts, preferences or privileges prioe 10 the shares of
Cumulauve Preferred Siock. or increase the rights. preferesces or privileges of the aumber of
authonized shares of any class having nghts. preferences or privileges prioe w0 the shares of
Cumulative Preferred Stock.

(w1} Cancel or otherwise affect dividends on the shares of Cumulative Preferred Seock whach
have accrued but have not been pad.

(b} Whenever., under the Delawsre General Conporatioa Law, the voue of Molding Company's
uodhddenumrybluthoﬂulmmtormbiﬁmm'llm.
such tacrger of consobdation shall not be cfective unless a deMMJM
I Preferred Stock and of any other Cumulative Preferred Swck of Holding Company entisled w0 vole

imposed upon the Cumulatve Pufened&ocknmwﬂulﬂmmu
amendmeat 10 Holding Company's Cenificate of Incorporstion in respect of which the Sesies |

Preferred Stock would otherwise be entitled 10 voie pursesm 10 the provisions of paragregh (a)

above.

(c)mfmﬂumﬂmmmhwwm.ﬁ“mwﬂ.wmm
mmwmmmuuymmamummmmuhhlmm

(d)Mruydﬁafon.ﬂumhbuwl&Mmh“u“h
mmpm.wbu.uuydumot&mlhkm‘“unmﬂuuhwu
mummuammdbylhlﬂmuwmoﬂhwdomolhmm
of Senies | Preferred Siock.

(12) Abandonment Muyﬁuhtonh!mm.ﬁhmuwmh
m-mu-muunmuyu-umummumammﬂh—mu
WC?nnyum.uvMMomddlhwmhh of
Califorsia Company.



(13) Counterparts. In order w0 facilitase the Aling and recording of this Merger Agreement, the same
may be exccuted in any number of counterpans, each of which shall be deemed to be an original.

IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by the Boasds of
Direciors of California Company. Subsidiary and Holding Company, is bereby executed on behalf of each

of said corporations by their respective officers thereunto duly authorized.

PUREX CORPORATION
A California corporation

By: 1/\) A l;:*:’\f(ﬂ:' n;_L!_’.f, e

William R. Tincher,
Chairman of the Board

By: RS T R DOV
Merle W. Asper, Secrewary -

PURETEMP COMPANY
A California corporation

By: (0 .%&L’rf.!ﬂ@jﬁy !:‘,'EL—Q,,’,,
William R. Tincher, President

BY .‘ e Ay - E
Merle W. Asper, !iem:ren.;;x i

PUREX INDUSTRIES., INC.
A Delaware corporation

B (il T enede

William R. Tincher, Chairman of the Board

By: R ___’_u_+ ':_-M;S;: e .

Merle W. Asper, Secretary




OFFICERS' CERTIFICATE OF PUREX CORPORATION

WILLIAM R. TINCHER and MERLE W. ASPER do hereby certify thas they are. respectively. the
Chairman of the Board and the Secretary of PUREX CORPORATION, s California corporation; that the
total number of vutstanding shares of each class of said corporation entitled to vote on the merger
described in the Plan of Reorganization and Agreement of Merger 1o which this certificate is attached was
110.714 shares of $1.35 Cumulative Convertible Preferred Siock. Series I, and 11.234,778 shares of
Common Stock: and that the principal terms of the Plan of Reorganization and Agreemem of Merger in
the form auached were approved by that corporation by a vote of a number of shares of each class which
equalled or exceeded the vote required, (o wit, a majority {i.c.. more than 50% } o the outstanding shares
of said $1.35 Cumulative Conventible Preferred Stock. Series 1. and a majority (i.c.. more than 30%) of
the outstanding shares of said Common Stock.

The undersigned declare the statements contained in this certificate to be true of their own k wledge
und? penalty of perjury and have executed this certificate in Lakewood, California. on OJD‘?A-.‘?O
197

r . V. . r“’” Y
L.\- -'».-{-{——"v‘\\( JJ-b ‘-\‘*'
William R. Tincher

\ A .
E .,j,:.l’_l‘vﬁw [, : )
Merle W. Asper r

OFFICERS' CERTIFICATE OF PURETEMP COMPANY

WILLIAM R. TINCHER and MERLE W. ASPER do hereby certify that they are, respectively, the
President and the Secretary of PURETEMP COMPANY, a California corporation; that the total number
of outstanding shares of each class of said corporation entitled to vote on the merger described in the Plan
of Reorganization and Agreement of Merger to which this certificate is attached was 1,000 shares of
Common Stock; that the principal terms of the Plan of Reorganization and Agreement of Merger in the
form attached were approved by that corporation by a vote of a number of shares of each class which
equalled or exceeded the vote - :quired, 1o wit, a majority (i.c., more than 50%) of the outstanding shares
of said Common Stock; and that there are no outstanding shares of the parent of said corporation, Purex
Industries, Inc., a Delaware corporation.

The undersigned declare the statements contained in this certificate to be true of their ow; ﬂ:legs
penalty of periury and have executed this certificate in Lakewood, California, on era Y =4 1

/

l' Ln“_l..)‘“(.L ‘.':‘.'\E.'ﬁ ool L
William R. Tincher
\‘ Vool .4(,‘(.'\""‘:‘ ‘U-Lf* -
-
Merle W. Asper
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