OFFICE OF

JOHN KOONTZ
SECRETARY OF STATE

I, JOHN KOONTZ, the duly elected, qualified and acting Secretary
of State of the State of Nevada, do hereby certify that the annexed
is a true, full and correct transcript of the original certificate of Amend-
ment of Articles of Incorporation of

MATTAWA LAND & CATTLE CO.

Changing name to

MATTAWA LAND & RECREATION CO.

as the same appears on file and of record in this office.

IN Wirness WHEREOF, | have hereunto set my hand
and affixed the Great Seal of State, at my office
in Carson City, Nevada, this 22ND day
of APRIL A.D. 19 69

By
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Jomn KOONTZ - SECRETARY OF STATE  \ \ngnon snmroy b OF INCORPORATION
| é;;a¢ﬁ,947£é}n€; MATTAWA LAID°£ CATTLE CO.
vo. T4 3
Mattawa Land & Cattle Co,, & sorporatiom
organised and exfisting uader and by virtwe of the pre-
visions of the Gemeral Corporation Law of the State of
Mevada and acts amendatory thereof and supplemental
thereto, the Articles of Incorporatiom of which were
filed in the office of the Secretary of State of Nevada
on the 3rd day of June, 1964, and a certifisd copy of
which was f£iled in the office of the Coumty Clerk of
Ormsby County, Nevada, on the ird day of June, 1964,
and in the office of the County Clerk of Clark Coumty,
Nevada, on June 8, 1964, which said Articles of Incor-
poration were amended on July 28, 1964, to effect &
change of name of the corporation from El Dorado Land
& Cattle Co. to Mattawa Land & Cattle Co., which
amended Articles of Incorporation were duly filed as
required by the General Corporation Law of the State
of Wevada, does hereby certify:

FIRSY: That, at a meeting of the board of
directors of said Mattawa Land & Cattle Co., duly held
and convened, a rssolution was duly adopted setting

forth a proposed amsndment to the Articles of
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Incorporation of said corporation as follows:

“Article FIRST of the Articles of Incorporatien of this
corporation be sasnded in full, to read as follows:

*FIRST: That the name of this corporation shall be

MATTAWA LAND & RECREATION CO,"

"Article FOURTH of the Articles of Incorporation of this
corporation be azended in full;, to read as follows:

"FOURTH: That the total number of shares

which this corporation is autheorized to issue is

130,000 shares. The sggregate par value of all

shares that are to have s par value is $800,000.

Tha number of preferred shares that are to have

a par value is 100,000 shares and each of such

preferred shares is to have s par value of $5.00

per share. The nuzmber of common shares that are

$0 have & par wvalue is 30,000 shares and esch of

auch cosmon shares 12 to have a par value of

$10.00 per share."

BECOND: That Article FIFTH of the Articles of Incorpora-

tion of this corporation bDe amended, in full, to read as follows:

"FIFTH: That the sembers of the governing

board of this corporation shall be styled directors,

and the number of said directors shall be five (5)

and they may, from tise to tise, be increased or

decreased in such mannsr as shall be provided by

the Bylaws of this corpoeration, provided that the

nusber shall not be reduced to less than five (5).
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In case of any incresse in the aumber of directors,
the additional directors may be elected by the
stockholders at any annusl or special meeting, or
by the directors, as shall be provided by the
By<Laws.

That the mames and post office sddresses of
the firat Board of Directors are as follews:

BAMRS APDRESSES
Gene Cregson 3342 Druid Lane
Los Alamitos, Csliferuia
Jim Lackman 853 Atlantic Avenus
Long Beach, California
Al Harper 213 E. Broadway

Glendale, California"

THIRD: That Article SIXTH of the Articles of
Incorporation of this corporation be amended, in full,
to read as follows:

"SIXTH: That the capital stoek of the corpo-

ration shall not be subject to asssssment and the

preferences, privileges, and restrictions granted
to or imposed upon the respective classes of shares
of capital stock of the corporation or the holders
thereof are as follows:

(a) 1. The holders of preferred shares shall be
entitled to receive dividends at the rate of 50d

per share per annum payable in cash amnually or at




such intervals as the Bosrd of Directors may from
time to time determine. Such dividemds shall
accrue from the date of issuance of the respec~
tive preferred shares and shall be deemed to
sccrue from day to day whather or mot sawrmed or
declared. Such dividends shall be paysble before
any dividends shall be desclared or paid or set
apart for the common shares, sad shsll be
cumulative so that if in any year or years
dividends upon the outstanding preferred shares
at the rate of 50d per shara per smaum shall not
- have been paid thereon or set spart therefor, tiw
amount of the deficiency shall be fully paid or
declared and set spart for payment, but without
intereast, befors any distribution, whether by way
of dividend or otherwise, shsll be declared or
paid upon or set apart for the common shares.

2. After all cumulative dividends on the pre-
ferred shares, as provided herein, have been paid of
declared or set apart for payment to the holders of
the preferred shares, if the Board of Direetors
shall elect to make any further distridbution of
dividends, suwh dividends shall be msde to the
cozmon shares.

(b) Upon any liquidation, dissolution, or winding
up, whether voluntary or involuntary, of the

b,




corporation, before any amount shall be paid to

the holders of the cosmon shares, the holders of
the preferred shares shall receive an amount

equal to the par value of the preferred shares

plus all umpaid dividends acerusd thereon, and

the remaining assets and funds of this corporation
shall be divided and distributed to the helders of
the common sharss of this corporation.

(¢) The holders of the common shares of the sorpo-
ration shall be entitled to vots on the basis of
one vote for each share of common stock and the
holders of preferred shares shall have the right

to vote on the basis of one vote for each ten
shares of preferred stock held., All shareholders
shall have the right to notice of shareholders’
meetings and the voting rights and powers provided
by law and exercisable upon the basis set forth in
this Article.

(d) The corporation, at the option of the Board of
Directors, st any time later than five years after
the date of {ssuance of the respective preferred
shares, may redeem the whole or from time to time
may redeem any part of the preferred shares by pay-
ing in cash therefor the sum of $10.00 per share
plus all dividends accrued, unpaid and accumulated

thereon as provided in subparagraph (a) of this

sl




Article SIXTH to and imcluding the date of
redemption, here salled the "redemptiom price”,

and by giving at least thirty days' prior motice
in wricting to each preferred shareholder by

ssil, postage prepaid, at his lest kmewm address
showa om the records of the corporstion steting
the date and plan of redemption, here called the
“redemption motice"”. Should only a part of the
preferred sheares outstanding be rodeemsd, sush
redemption shall be effected by lot as preseribed
by the Board of Directors or pro rata. MNo pre-~
ferred shares may be redeemed unless all acerued
dividends oa all outstanding preferred shares
shall have been paid for all past dividend periods
and full dividends for the curremt dividend peried

declared upon all preferred shares except those to
be redeemsd. Ou or before the date fixed for .
redemption, each helder of shares called for
redexption shall, unless he ghall have previously
exercised his option to convert his preferred shares
as provided in subparagraph (e) of thia Article,
surrender his certificate for such shares to the
corporation at the place designated in the redemp-
tion notfice and shall thereupon be entitled to
receive payment of the redemption price. In ease

less than all the shares represented by any such
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surrendered certificate are redeemed, a new
certificate shall be 1sgued xepresenting the
unredeemed shares. If such redemption notice
shall have been duly given, and 1f on the date
fixed for redemption, funds Recessary fer the
redeaption shall be available therefor, them all
rights wich fespect to such shares g0 called for
redemption, whether or not surrendered, shall
terminate except for the right of the holders te
receive the redemption price without interest upen
lurrindcr ot‘thcir certificates therefor,

(e) At any time prior to the close of business on
the fifth day prior ¢o the date of redemption
stated in any redemption notice, the holder of
Preferred shares, whether or not the same shall
have been called for Tedemption shall, upon gur-

render of his certificate or certificates for such
preferred shares at the office of the corporatism
duly endorsed to the corporation, be entitled, upom
Payment of any applicable transfer taxes on the
comnon shares to be fgsued to him {n exchange for
such preferred shares and delivery to the corpora-
tion of his written notice of intention to convert,
to receive one share of common stock for each ten L
shares of preferred stock wo converted, The pre-

ferred shares of this corporation from time to
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time 1ssued and outstanding shall be convertible
at any time on the basis of one share of common
stock for sach ten full shares of preferred

stock whether or not any notice of redemption has
bean given and at any time subsequent te the
issuance of such preferred shares and prior te
the fifth day preceding the date of redemption,
1f any, which shall have been stated as to such
shares.

Provided, however, that the nunber of common
shares so to be i{ssued to the holder of the pio-
ferred shares shall be fairly and equitably
adjusted by appropriate amsndment of this subpara-
graph (e) prior to the time of such notice of
redemption to take into account any end all
increases or reductions in the number of outstand-
ing shares of common stock which may have scerued
since the date of the first {esuanee of such pre-
ferred stock by reason of any split, share
dividend, merger, consolidation or-othcr capital
change or reorganization affecting the number of
outstanding common shares so as fairly and
equitably to preserve as far as reasonably possible
the original conversion rights of all such pre-
ferred shares. In any such event no notice of

redemption may be given until such amendment and
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adjustment shall be accomplished,

Preferred shares converted pursuant hereto
shall not be refssued. The corporation shall at
all times reserve and keep available out of its
suthorized but wnissued common shares, 06101] flr
the purpose of conversion of its preferred shares,
and the corporation shall obtain and keep {n foree
such permits or qualifications as mey be required
in order to enable the corporation lawfully te
issue and deliver such number of common shares as
shall from time to time be sufficfent to effect
the conversion of all preferred shares from time to
time outstanding. Upon conversion, mo fractiomal
shares shall be issued but i{n lieu thereof the
corporation shall pay therefor inm cash at the par
value of the common shares to be issued upon sueh
conversion,

(£) So long as any such preferred shares are
issued and outstanding, the corporation shall not,
without the affirmative vote or written conseat of
at least two-thirds of sueh outstanding preferred
shares:

1. Alter or amend any of the foregoing righte,
privileges, or preferences thereof except in the
manner and for the protective purposes provided in
subparagraph (e) hereof; or

9.




2. Increase the authorized number of pre-
ferred shares; or

3. Create any other class of preferred
shares; or

4. Purchase or redeem any common shares; er

3. Sell or otherwise dispose of all or the

greater part of the assets of the corporation,”

FOURTH: That thereafter, pursuant to ths sfere-
said resolution of its Board of Directors, the writtes
consent of the stockholdexrs of said Mattawa Land &

Cattle Co., holding more than & majority of the issued
and outstanding capital stock entitled to vote upon said
amendment, was obtained; that, attached hereto is the
original form of written consent executed by the holders
of said capital stock.

F17TH: The number of shares of capital stock
owned or represented by said stockholders, or proxies
executing the consent of the stockholders, is six
thousand seven hundred fifty (6,750) shares of common
stock and the total number of shares of this corporation
entitled to vote on or consent to the adoption of this
amendment is seven thousand five hundred (7,500) shares
of common stock. That these Amended Articles of

Incorporation are adopted in accordance with the

10.




provisions of the General Corporation Law of the State

of Nevada, as amended.

IN WITNESS WHEREOF, said Mattawa Lend &
Cattle Co. has caused its coxporate seal to be here-
unto affixed and these Amended Articles of Incorpors-
tion to be signed by Gene Gr;gson. its Presidemt, and
Norman Rasmussem, {ts Assistant Secretary, this __ 23
day of January, 1969,

MATTAWA LAND & CATTLE CO.
By:
Tas

By:
ssistant retary

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES 3 -

BE IT REMEMBERED, that on this 2379 4ay of
January, 1969, personally came before me, JOSEPH D,

MULLENDER, JR., & Notary Publfc in and for the County
and State aforesaid, GENE GREGSON, President, and
NORMAN RASMUSSEN, Assistant Secretary, of Mattaws Land
& Cattle Co., a corporation of the State of Nevada, the
corporation described in and which executed the fore-
8oing Amended Articles of Incorporation, known to me

11.




personally to be such, and they, the said Gene Gregson
and Normsn Rasmussen, as such President and Assistant
Secretary, duly executed said Amended Articles of
Incorporation before me and acknowledged the said
Amended Articles to be their act snd deed and the act
and deed of sald corporation; that the signatures of
the said President and of the said Assiztant Secretary
of said corporation to said foregoing Amended Articlaes
are in the handwriting of the said President and Assistamt
Secretary of said corporation, respectively, and that the
seal affixed to saild Amended Articles is the common or
corporate seal of said corporation, and that their act
of sealing, executing, scknowledging and delivering the
said Apended Articles was duly authorized by the stock-
holders of said corporation.

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

JOSEPH D. MULLENDER, JR,

Notary Public in and for the
County of Los Angeles
State of Californias

My Commission Expires: 9/26/69

(SEAL)
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"SIXTH: That the capital shock of the corporation shall

not be subjeet to assessment and the gnnmn. privileges,
and restrictions granted to or imposed upon the respective
classes of shares of capital stock of the ecorporation or

the holders thersof aye as follows:

(2) 1. The holders of murm shares shall be entitled
- 40 receive dividends at rate of 504 per share per annum
payable mmmuaraemmurvu.u the Boara
of Directors may from time to time determine. Such dividends
shall acerue from the date of issuance of the respective pre~

. a _
' oferred shares at the rate of per share per annunm
Mt have besn paid thereon or 22! spart thcr:;er, the
smount of the deficiency shall be fully paid or declared
and set t{ut for ps » but without interest, before any
tion, whether by way of dividend or otherwise, shall
be declared or patd uwpon or set apart for the common shares,

b) Upen uidation, dissolution, or winding up, whether
solu“x‘?' mlivglunury of the corporation, hotar? any
smount shall be patid to %ho 1de
holders of the preferred shares shall receive an amount equal
to the par value of the preferred shares plus all unpaid
dividends acerued Shereon, and the asssts and funds
of this co ntmmudimmmtﬁhudtatm
holders of the common shares of this corperation.

(¢) The holders of ths common shares of the corporation shall
umxmwwumm-muormveurormm
of common stock and the holders of preferred shares shall have
ﬂurtnttawtemthehuuotmwntereuhtenchanl
of preferred stock held. All shareholders shall have the
#t te notice of sharsholders! meetings and the uw’ rights
s mu rou«dm1 1:: law and exercisable upon the basis set
o cle,
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(d) The ¢ i$ion, at the option of the Board of Di-
Tectors, at any $ime later than five years after the date
of issuanes of the respective preferrsd shares, may redeem
mmhorrmnntouumm part of the
referred shares by paying in cash therefor sum of

10.00 per share plus all dividends acerued, unpaid and
acoumila mmumummnw (a) of this
mtmltq!tomineh mgat:lof 'tto:,hon
redaption p s B 4 &% less
thirty deyst OFr notice in writing to .'13‘5 referred share-~
helder by » postage m’ua, at his last sddress
shown on the records of corporation stating the date
and plan of tion, here ed the "redemption notice".
mﬁm; e of‘lnpnnrmm:'u outstanding be
redosned, such redempiion shall be effected by lot as pre-
seribed ‘1 gxt Board of m.rceteﬁ or yrodr:::i o yrct:lr{od
shares may be redesmed wnless all accrue dends on
ontstanding ‘m_sm.rm shares shall have been d for all

$ aivi | pariods and full dividends for eurrent

vidend g:rm declared upon all preferred shares except
those to redeemsd. On or before the date fixed for re-
demption, sach holder of shares called for tion shall,
unless he lh:n h:n previsusly am;::igd h%n option t? v)son-
prefarred shares as provi subparsgraph (e
Article, survender his certificate for such shares
sorporation st the place designated in the redesption
and shall thereupon be entitled to receive payment
ndﬁtm price. In case less than all the shares
suted by any such surrendered certificate are redsemed,
ertifionte shall be issued re resenting the unredeemed

If such redemption notice have been duly given,

¢ date fixed for Wm, funds necessary for
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- __ t for the right of
ders to receive the redamption ce without interest
W surrender of their certificstes erefor,

g At any time prior to the close of business oa the rifth
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prior to the date of redesption stated in any re on
ice, the holder of preferred shares, whether or not
sane shall have been called for redeaption shall, upan sur-
render of his eertificate or certificates for such preferred
shares at the office of the corporation duly endorsed to the
corporation, be entitled, upon payment of any spplicable
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from time to time iamued and outstanding shall be convertidble
at any time on the bagis of one shars of common stoek for
esch ten full shares of preferred stock whether or not any
notice of redemption has been given and at any time sub-
sequant to the znmu of » preferred shares and prior
t0 the fifth day the date of redemption, if any,
which shall have been sta as to such shares.

Provided, however, that the number of common shares so to
be 111;11::4 ie t::‘ggét::d 0tu?bpmremmm mntb;:r
fadr oqu us ¥ approp amendmen
this subparsg (¢) prior to the time of such notice of
Muzuan to take inte account any and all increases or
mzmmmnmrofwuwmm:m of common
stook which may have accrued since the date of the first
issuance of such preferred stock by reason of any split,
share 41 s Werger, consolidation or other capital
change or peorganisation affecting the number of outstanding
common shares 80 as fairly and equitably to preserve as far
88 ressonably possible the original conversion rights of
81l puch preferred shares. In any event no notice of re-
mtion_ may be given until such smendment and adjustment

1 be accomplished,

Praferred shares converted pursuant hereto shall not be
reissued, The eorporation shall at all times ressrve and
kesp available out of its authorized but unissued common
shares, solsly for the purpose of conversion of its pre-
ferred shares, and the eerzout.tm shall obtain and keep in
forus such permits or qualifications as may be required in
order to enshle the corporation lewfully to issus and deliver
such nusber of common a8 shall from time to time be
sufficient to effect the conversion of all preferred shares
from time to time outstanding. Upbon conversion no fraction-
al shares shall be issued but in lieu thersof tﬁc corperation
shall pay therefor in cash at the par valus of the common
shares to de issusd upon such conversion,

() 8o leg.u any such preferred shares ars issued and out- f
standing, -~ corporation shall not, without the affirmative ’
vote or written consent of at least two-thirds of such out-
standing preferred shares:

1. Alter or amend any of the fore oing rights, pri-~
vuog:, or preferences thereof except the m;f and
r p

fo rotective purposes provided in su ragraph (e
herectfy or » bpe - ()

2. Increase the authorized number of preferred shares)
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3. Create any other class of preferred shares; or
4. Purchase or redeem any common sharesj or

5, B8sll or otherwise dispose of all or the greater
part of the assets of the corporation.”

NOW, THEREFORE, the undersigned, deing the majority stockholder
of said corporstion, does hereby t, approve and consent to the fore-
going amendment of sald Articles of rporation pursuant to the pro-
visions of the Genersl Corporation law of the State of Nevada, and does
hereby consent that Article FOURTN, FIFTE and SDITE of said Articles of
Incorporation be amanded to resd as herein set forth.

IN WITELISS WHEREOF, the undersigned majority stockholder of
sald corporstion has hereunto caused his name to be signed, and follow-
ing his name, the date of signing and the number of shares of said
corporation held by him of record on sald date sntitled to vote upon
the amendment of said Articles of Incorporation of the character of
the foregoing amendment.
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},,m,, %My certify that I am the duly elected and acting

“Assistant Secretary of MATTAVA LAND & CATTLE CO., & Nevada corpora-

tion, and a5 such, the custodian of the stock record books thereof;
that the sajority stockholdey sxecuting the above and foregoing
msm emmt, was at the date of the signing thereof, the najority
stockholder of record of said corporation of the respective number of
shares set opposite his name and as such, entitled o exsoute the
above and foregoing Certificate, and that satq mejority stockholder
represents a majority of the issued and outatanding stock of said
corporation entitled to vote thereon.

MATTAVA LAND & CATTLE CO,

(CORPORATE SFAL)
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