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" CERTIFICATE OF AMENDMENT

R o N

. CERTIFICATE OF INCORPORATION.
PACIFIC NORTHWEST PIPELINE CORPORATION

‘l"Pﬁfsu;ﬁt' to Sectioﬁ_ 242 o_f t'he..Gene,,ral Corboraﬁoh Law
o ofthe State of Delaware :

Pacr¥io NorrawEST P1PELINE CORPORATION, & corporation organize_d_
and existing urider and by virtue of the General Corporation Law of the
State 6f Delaware, Does Heresy CERITFY: | S |

Frsr: That at & meeting of the Board of Directors of Pacific
Northwest Pipeline Corporation, duly,gonvened_aﬁd held, a resolution
was duly adopted setting forth a proposed amendment to the Certificate
of Incorporation of said ¢orporation, amending Article Fourth thereof
to read as follows: - S - R

" Fourrm: The total number of shares of all classes of stock

- which the Corporation shall . have authority to issue is four

mjllion-ﬁve.hundred thousand (4,500,000) shares, divided into

five hundred thousand (500,000) shares of Cumnulative Preferred

~ Stock, without par value (herein called «Preferred Stock’’) and

four million (4,000,000) shares of Common Stock, of the par
value of $1 per share (herein called ‘‘ Common Stock’").

~ The following is a statement of the designations and the

powers, preferences and rights and the qualifications, limitations

or restrictions thereof, of the classes of stock of the Corporation:

L

1. - The Preferred Stock may be issued in one or more geries.
The designations, powers, preferences and relative, participat-

ing, optional, and other special rights, and the qualifications,
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limitations and restrictions thereof, of the Preferred Stock of
each series shall be such as are stated and expressed herein and
to the extent nof stated and expressed herein, shall be such as

may be fixed by the Board of Directors (authority so to do being
hereby expressly granted) and stated and expressed in a reso-
Tution or resolutions adopted by the Board of  Directors pro-
viding for the issue of Preferred Stock of such series. Such
resolution or resolutions ghall (a) specify the geries to which
guch Preferred Stoeck ghall belong, (b) fix the dividend rate
therefar, (e) fix the amount which the holders of the Preferred
Stock of such series shall be entitled to be paid in the event of
a voluntary or involuntary liquidation, dissolution or winding
up of the Corporation, (d) staté whether or not:the Preferred
Stock of such series shall be redesmable and at what times and
under what conditions and thé amount or amounts payable
thereon in the event of redemption; and may, in & manner not
. inconsistent with the provisions 'of this Article Fourth, (i) limit
the number of shares of such series which may be issued, (ii)
provide for a sinking fund for the purchase or redemption of, or
a purchase fund for the purchage of, shares of such geries and

the terms and provisions gove ming the operation of any such

fund and the status as to reigsnance of shares of Preferred
- Stock purchased or otherwise re-acquired or:redeemed or retired

through the operatidnlthereof,'g (iit) grant voting rights to the

holders of shares of such series, In addition to and not incon-.

gistent with those granted by this Article Fourth to the holders
of Preferred Stock, (iv) impose conditions 'or restrictions upon
. the creation of indebtedness of the Corporation or upon the issue
of additional Preferred Stock ‘or other capital gtock ranking
equally therewith or prior thereto as to dividends or distribu-
tion of assets on liquidation, {(¥) fmpose ¢onditions or restric-
tions upon the payment of dividends. upon, or the making of
other distributions to, or the redemption, '‘purchage or acquisi-
tion of shares of capital gtock ranking Jjunior to the Preferred
~ Stock as to dividends or distribution of assets upon liquidation
(veferred to in this 'Article Fourth as ‘*junior stock’’), and
(vi) grant such other special rights to the holders of shares
of such series as the directors may determine and as ghall not
be inconsistent with the provisions of this'Article Fourth. The
term * fixed for such series’’ and similar terms shall mean stated
and expressed in this Article Fourth or in n resolution or Teso-

Dty
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Tutions adopted by the Board of Directors providing for the issue
of Preferred Stock of the series referred to. : , '
9. The holders of the Preferred Stock of ‘the respective
geries shall be entitled to Teceive, when and as declared by the

Board of Directors, out of any funds legally available therefor,
cumnlative preferential dividends in cash, at the rate per annum

. fixed for such series, and 1o more, payable quarter-yearly on the

dates fixed for such peries to stockholders of record on a date, not
exceeding forty days preceding each such dividend payment date
fixed for the purpose by the Board of Directors in advance of pay-
ment of each particular dividend. Dividends on shares of the Pre-
ferred Stock shall acerue from the dividend payment date im-
mediately preceding the date of issuance (unless the date of
issuance shall be a dividend payment date, in which case they
shall accrue from that date), or from such other date or dates as
may be fixed by the Board of Directors for any series, and ghall
be cumulative. Hach share of Preferred Stock ghall rank on a
parity with: each other share of Preferred Stock, irrespective
of series, with respect to preferential dividends at the respective
rates fixed for such geries, and no dividend shall be declared
or paid or set apart for payment for the Preferred Stock of
any series unless at the same time a dividend in like proportion
to the dividends'acerued upon the Preferred Stock of each other
geries ghall be declared or paid or set apart for payment, as
t{he case may be, on Preferred Stock of each other geries then

outstanding.

3. So long as any shares of Preferred Stock shall remain

outstanding, in no event ghall any dividends whatsoever, whether

in cash, stock, or otherwise, be paid or declared, or any dis-
tribution be made on any class of junior stock, nor shall any
ghares of junior stock be purchased, redeemed, Tetired or other-
wise acquired for a valuable consideration by the Corporation
unless all dividends on the ‘Preferred Stock for all past quar-

terly dividend periods shall ‘have been paid, or declared and a

sum sufficient for the payment thereof set apart and the full
dividend thereon for the. then  current quarterly dividend
period ghall have been paid or declared. No shares of Preferred

Stock shall be purchased, redeemed, retired or otherwise ac-

quired for a valuable consideration unless all dividends on the
Preferred Stock for all past quarterly dividend periods
shall have been paid, or declared and a sum sufficient for the
payment thereof set apart. :
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4. The Corporation at the option of the Board of Directors
may redeem in whole or in part the Preferred Stock of any
geries which by its terms is redeemable, at the time or times
and on the terms and conditions fixed for such series, upon notice
duly given as hereinafter provided, by paying therefor in cash
the sum fixed for such series. = : f

At least thirty days’ previous notice of any such redemption
of Preferred Stock shall be mailed, addressed to the holders of

-yecord of the shares to be redeemed at their respective addresses

as the same shall appear on the books of the Corporation as of
such date not more than fifty days prior to the redemption date

~ as shall be established by the Board of Directors, and such notice

ghall also be published in a daily newspaper printed in the Eng-
lish language and published and of general circulation in the
Borough of Manhattan, the City of New York. :

- “In case of the redemption of only part of the Preferred

" Stock of any series at the time oqtstandihg, the Corporation

shall select by lof the shares so fo be redeemed. The Board of
Directors shall have full power and authority to prescribe the
manner in which the drawings by lot shall be conducted.

If such notice of redemption shall have been duly given as

- aforesaid at least thirty days prior to the redemption date, and

if on or before the redemption date specified in such: notice all
funds necessary for such redemption shall have been set aside
by the Corporation, separate and apart from its other funds,
in trust for the pro rata benefit of the holders of the shares so
ealled for redemption, so as to be and continue to be available
therefor, then from and after:the redemption date, notwith-
standing that any certificate for shares ‘of Preferred Stock so
called for redemption shall not have been surrendered for can-
cellation, the shares represented thereby shall no longer be
deemed to be outstanding, the right to receive dividends thereon
ghall cease to accrue from and after the date of redemption so
designated and all rights with respect to' such shares of Pre-
ferred Stock so called for redemption ghall forthwith on such
redemption date cease and terminate except only the right of
the holders thereof to receive the redemption price of such
shares 5o to be redeemed, but without interest theréon.

Any moneys so set aside by the Corporation and unclaimed
at the end of six years from the date fixed for such redemption
shall Tevert to the general funds of the Corporation.
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The Corporation mAay, however, prior to the redemption
date specified in the notice of redemption, deposit in trust for -
the account of the holders of the Preferred Stock to be re-
deemed, with a bank or trust company in good standing organ-
ized under the laws of the United States of America or of the
State of New York, doing business in the Borough of Manhattan,
the City of New York, having a capital, surplus and undivided
profits aggregating at least $5,000,000,‘designated in such notice
of redemption, all funds necessary for such redemption, together
with irrevocable written instructions authorizing such bank or
trust company, on behalf and at the expense of the Corporation,
to cause the notice of redemption to be duly mailed and the pub-
lication of such notice to be made as herein provided at least
thirty days prior to the redemption date, and thereupon, not-
withstanding that any certificate for shares of Preferred Stock
go called for redemption shall not ‘have been surrendered for
cancellation, all shares of Preferred Stock with respect to which
such deposit shall have been made shall no longer be deemed to
be outstanding and all rights with respect to such ghares of
Preferred Stock ghall forthwith upon guch deposit in trust cease
and terminate, except ‘only the right ‘of the holders thereof to
receive from such bank or trust company, at any time after the
time of such deposit, the redemption price of such shares so to
be redeemed. o :

Any moneys 80 deposited by the Corporation and unclaimed
at the end of six years from the date fixed for such redemption
ghall be repaid to the Corporation upon its request expressed
in a resolution of its Board of Directors, after which repayment
the holders of the shares 80 called for redemption shall look only
to the Corporation for payment thereof. '

5. TExcept as herein or by law expressly provided and
except as may be provided for any series of Preferred Stock
by the resolution of the Board of Directors providing for the
issnance thereof as herein permitted, the Preferred Stock shall
have no right or power to vote on any question or in any pro-
ceeding or to be represented at or to reeeive notice of any meet-
ing of stockholders. On any matters on which the holders of the
Preferred Stock or any series thereof shall be entitled to vote,
* they shall be entitled to one vote for each ghare held.

(A) If, however, and whenever, at any time or times, divi-
dends payable on the Preferred Stock shall be in arrears in an
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‘aggregate amount . equivalent to six full quarterly divi-

o ‘dends, the outstanding Preferred Stock shall have the exelusive

right, voting separately and as a class, to elect two directors of
the Corporation, and the remaining directors shall be elected
by the other class or classes of ‘stock entitled to vote therefor,
also voting separately as a class, at each meeting of the stock-

holders held_for the purpose of electing- directors, until such

Preferred Stock ag herein provided, a proper officer of the Cor-

- poration shall, ypon the written request of the holders of record

of at least ten per cent (10%) in amount of the Preferred Stock
then outstanding addressed to the Secretary of the Corporation,

class or classes of stock having voting‘ Power with respeet

thereto, for the purpose of electing directors, ' Such meeting
shall be called upon the notice required for annual meetings of
stockholders and shall be held at the earliest practicable date

ing the same within the United States of America by registered
mail addressed to the Secretary of the Corporation ‘at its prin-
cipal office (such mailing to be evidenced by the registry receipt
issued by the postal authorities), then the kolders of record of
at least fen per cent (10%) in amount of the Preferred Stock
then outstanding may designate in writing one of their number
to call such meeting, and snch meeting may be called at the
expense of the Corporation by such person so desighated upon
the notice required for annuaj meetings of stoékholders and shall
be held at the place at which the last Preceding annual meeting
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- Preferred Stock shall have the right, voting Separately and ag

a class, to ejeot directors gg aforesaid, the presence in person
"or by proxy of one-third of the outstanding shapeg of Preferred
Stock shail be required to constitute g quorum of such alagg for

Such quorum of the shares of Preferred Stock be Present,
then such shares of Common Stock ag Ay be present at the
Ieeting in pergon or by proxy, shall, for the purpose of electing
directors, constituie g quornm of the Commop Stock,

ten per cent (10%) t of the;aggregate number of outstanding
shares of gnch other clagy Or classes of gtock then entitleq to
vote for directors, ‘= :

(B) Solong as any shares of Preferred Stock are outstand.
ing, the Corporation shal] not, without the consent of the holderg
of at least two-thirds 'of the number of shares of the Preferred
Stock at the time outstanding, given in berson or by proxy,
either in writing or by vote at a specia] eeting called for the
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purpose (i) amend, alter or repeal any of the provisions of this
Article Fourth: (other. than provisions relating exclusively to
the shares of Preferred Stock of a particular series) so as to
affect adversely the rights, powers OT preferences of the Pre-
gerred Stock or of the bolders thereof, of (i) authorize any class
of stock ranking prior to the Preferred Stock in respect of divi-
dends or distribution ‘of assets on liguidation, of (iil) imcrease
the authorized amount of any additional class of stock ranking
prior 1o the Preferred Stock in respect of dividends ‘or distri-

bution of assets 0T liquidation. So long as 80y ghares of any
particular seri_esﬁ‘bf‘?referred Stock are outstanding the Corpo-
ration shall not, without the consent of the holders of at least
two-thirds of the sumber of shares of the Preferred Stock of

guch geries at the, time ountstanding, given, in person OT by
proxy, either in writing or by a vote at a special meeting called
for the purpose, amend, alter or repeal &Ry of the provisions
of this Article . Fourth or of any resolution 0T resolutions
relating exclusively to the shares of Preferred Stock of such
geries, 8o asto affect adversely the rights, powers oT preferences
of the Preferred Stock of such geries or of the holders thereof.
(C) Solong B8 any shares of Preferred=Stock are outstand-
ing, the Corporation shall not, without the consent of the holders
‘of 8 majority’ of the qumber of ehares of Preferred Stock
at the time ‘putstanding, given in persbn'tif by pProxy, either in
writing or by, ote at & gpecial meeting called for the purpose,

(1) authorize any ‘additional class of stock ranking on & parity
with the Preferred Stock in respect: of dividends or distribution
of assets on :'quidation, or (i) increase ‘the authorized amount
of the Preferred Stock or of any additional class of stock ranking
on a parity with the Preferred Stock in respect of dividends or
distribution of assets on liquidation. o

(D)‘So_long 8s 81Y ghares of Preferred Stock are out-
gtanding, ‘the. Corporation ghall not, without the consent of the
holders of at least two-thirds of the pumber of shares of Pre-
ferred Steck at.the time outstanding, given in person OF by proxy
either in writing or by vote at & gpecial meeting called for the
purpos’e,-me_rge or consolidate with any other corporation O
corpors;tioxié or sell all or gubstantially all of its assets; provided,
however, that the provisions of this paragraph shall not apply
to wyimortgage, pledge oF other hypr;sthecation of property of
the Corporation. R

g
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6. In the event of any iiquidation, dissolation or winding

'up of the affairs of the Corporation, then, before any distribu-

tion or payment ghall be made to the holders of any junior
stock of the Corporation, the holders of the Preferred Stock
of the respective series shall be entitled to be paid in full the
respective amounts fixed for such series, plus in each case a sum
equal to acerued and unpaid dividends thereon to the date of pay-
ment thereof and no more. After such payment shall have been
made in full to the holders of the Preferred Stock, the remaining
assets and funds of the Corporation shall be distributed among
the holders of the junior stocks of the Corporation according
to their respective rights. In the event that the assets of the
Corporation available for distribution to holders of Preferred
Stock shall not be sufficient to make the payment herein required
to be made in full, such assets shall be distribnted to the holders
of the respective ghares of Preferred Stock pro rata in propor-
tion to the amounts payable hereunder upon each share thereof.

7. Preferred Stock redeemed or otherwise retired by the
Corporation shall assume the status of authorized but: unissued
preferred stock and may thereafter, subject to the provisions
of this Article Fourth and of any restri¢tions contained in any
resolution of the Board of Directors providing for the issue of
any particular series of Preferred Stock, be reissmed in the
same manner as other authorized but unissued Preferred Stock.

II.

Subject to the prior and superior rights of the: Preferred
Stock, and on the conditions set forth in the foregoing Part I
or in any resolution of the Board of Directors providing for the
issuance of any particular series of Preferred Stock, and not
otherwise, such dividends (payable in cash, stock or otherwise)
as may be determined by the Board of Directors may be declared
and paid on the Common Stock from time to time out of any
funds legally available therefor. ;

Subject to the provisions of Part I, the holders of the
Common Stock shall be entitled {o one vote for each share held
at all meetings of the stockholders of the Corporation.

After payment shall have been made in full to the holders
of the Preferred Stock in the event of any liquidation, dis-

" solution or winding up of the affairs of the Corporation, the
" remaining assets and funds of the Corporation shall be dis-
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tributed among the holders of ‘the Common Stock aceording

to their respective shares, |

i

The Corporation shall be
whose name any share, right

oL

entitled to treat the person in
or ‘option is registered as the

owner thereof, for all purposes, :and shall not be bound to
recognize any equitable or other claim to, or interest in, such
share, right or option on the part of any other person, whether

or not the Corporation shall have notice thereof, save as may
be expressly provided by laws of thd__a State of Delaware, .

No holder of any shares of anj class of stock of the Corpo-
ration shall be entitled, as such, as a matter of right, to sub-

scribe for or purchase or receive any part of any unissued
stock of any class of the Corporation, or of any stock of any
class issued and thereafter acquired by the Corporation, whether
now authorized or hereafter created, or of any securities of any
kind convertible into or evidencing the right to subseribe for or

purchase or receive any stock

of any eclass of the Corporation,

whether now authorized or hereafter created, and in either cage,
whether issued for cash, property, services ofr any other con-

sideration, but such additional

shares of stock or other securi-

ties convertible into stock may be issued or disposed of by the
Board of Directors to such persons:and on such terms as in its

h

discretion it shall deem advisable,

V- )
The Corporation may, but shall not be obligated to, issue a

certificate for a fractional sh

are of Common Stock, and, by

action of its Board of Directors, may issue in lien thereof scrip
or other evidence of ownership which shall entitle the holder to
receive a certificate for a full ghare of Common Stock upon the
surrender of such serip or other evidence of ownership aggre-

gating a full share, but which

shall ‘not, unless otherwise, pro-

vided, entitle the holder to exereise any voting right, or to
receive dividends thereon, or to participate in any of the assets
of the Corporation in the event of liquidation. The Board of
Directors may cause such gerip or evidence of ownership to be

issued subjeet to the condition

that it shall become void if not
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exchanged for whole share certificates before a specified date or -

subject to the condition that the shares of Common Stock for
which such scrip or evidence of ownership is exchangeable may
be sold by the Corporation and the proceeds thereof distributed
to the holders of such serip or evidence of ownership, or subject
to any other condition which the Board of Directors may deem
advisable, : ’ ' '

I.SB.:COND.: That the foregoing' amendment has been duly adopted in
accordance with the provisions of Section 242 of the General Corpora-
tion Law of the State of Delaware. ' |

Trmp: That the capital of Pacific Northwest Pipeline Corpora-
tion will not be reduced under or by reason of the foregoing amend-
ment, . ' |

Ix WrrNEss WeERreoF, Pacific Northwest Pipeline Corporation has
caused its corporate sesl to be hereunto affixed and this Certificate to
be signed by C. R. Williams, its President and Leon M. Payne, its
Secretary, this 26th day of April, 1955, :

y S b

~ Paciric NorTHWEST PreELiNg CoRpoRATION

1) L e i S e oo

Secretary

resid?Q RN
- By AL (e
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Srtare or Nsw Yopr - L0 ¢
Couxry. oF New: York §  ° §

B 1r Rememserep that on this 26th day of April, A. D. 1955,
personally came before me,, W[@M , a Notary Public in and
for the County and State afore€aid, C. B. WiLLiaMS, the President
of Pacric NorrewesT PIPELiNE COBPORATION, & corporation of the
State of Delaware, the Corporation described in and which executed
the foregoing certificate, known to me personally: to be such, and he,
the said C. R. Wmuams, as such “President, duly executed said

certificate before me and acknowledged the gaid certificate to be his

act and deed and the act and deed of aaid Corporation; that the signa-
tures of the said President and of the Secretary of said Corporation
to said foregoing certificate are in the handwriting ‘of the said Presi-

dent and Secretary of said Corporation, respectively, and that the

geal afixed to said certificate is the common or corporate seal of said
Corporation, and that his act of sealing, executing, acknowledging and
delivering the said certificate was duly authorized by the Board of
Directors and gtockholders of said Corporation. :

Ix Wrrness Wazszor, I.bave heunto set my hand and seal of office

the day and year aforesaid. ‘
A Né '1-@.;1;;, .......

3OHN J. COLLINS

N N No. 41-0711050

R - L Qultiﬁod in Queans County

Yerm Expices March 30, 1957

NOTARY PUBLIC, Stefe of New Yok
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