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CERTIFICATE OF QUALIFICATION OF
FOREIGN CORPORATION

I, JAS. H. YOUNG, Secretary of State of the State of Idaho, and legal custodian of the

corporation records of the State of Idaho, do hereby certify that

THE HAVERFIELD COMPANY

a corporation duly organized and existing under the laws of

Ohio has fully
complied with Section 10 Article IT of the Constitution, and with Sections 30-501 an

d 30-502,

Idaho Code, by filing in this office on the 13th
1958

, 13th

day of October

1958 , a designation of Margaret Hiltbrand

in

the County of Bonneville

as statutory agent for

said corporation within the State of

Idaho, upon whom process issued by authority of, or under any law of this State, may be served.

AND 1 FURTHER CERTIFY, That said corporation has complied with the laws of the State

of Idaho, relating to corporations not created under the laws of the State, as contain

ed in Chap-
ter 5 of Title 30, Idaho Code,

and is therefore duly and regularly qualified as a corporation in

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

domestic corporations,

IN TESTIMONY WHEREOF, I have hereunto

set my hand and affixed the Great Seal of the

State. Done at Boige City, the Capital of Idahe,
this 13th

day of Oct.Ober

AD. 19 5¢ |

Secretary of State.

Foreign



AMENDED ARTICLES OF INCORPCRATION
OF

THE BAVERFIELD COMPANY

Ralph F. Haverfield, President, and Paul R. Bowen,
Secretary, of The Haverfisld Company (an Ohic corporation,
hereinafter called the Corporation}, with its principal
office located at Columbuas, Ohlo, do hereby certify that
a meeting of the holders of the shares of the Corporation
entitling them to vote on the proposal to adopt the Amended
Articles, as contained in the following resolutlions, was
duly called and held on the 20th day of December, 1948,
at which meeting a quorum of such shareholders was present
in person or by proxy, end that by the affirmative vote of
the holders of shares entitling them to exercise two-thirds
of the voting power of the Corporation on such proposal the
following resolutlons were adopted:

RESOLVED that the Articles of Incorporaticn of the Cor-
poration be, end the same hereby are, amended to read as set
forth in the following Amended Articles of Incorporetion:



AMENDED ARTICLES OF INCCRPORATION
OF

THE BAVERFIELD COMPANY

FIRST: The hame of the Corporation shall be The Haverfield Company.

SECOND: The place in Ohio where its principel office is to be lo-
cated is Columbus, in Franklin County, Ohlo, and its principal bus-
iness there transacted.

THIRD: The Corporatlion 1s formed for the following purposes:

1. To buy, sell, manufacture, acquire, export, import, hold,
own, dispose of and otherwise desl in and with ladies’, misses' and
children's hats and millinery, milliners' supplies, including fab-
rics of every description used in the millinery trade, feathers,
ribbons, laces, ncts, embroideries, veillings, passementeries, orna-
mental buckles and pins, pompons, tessels, cords, bralds, bindings,
fringes, tinsel, Jet ornaments, artificial fruits, flowers, buds,
leaves, vines and similar articles; also, all other ornaments and
trimmings useful or suitable in the millinery trade; scarves, arti-
ficial cemetery wreaths and other articlees of merchandise of a
kindred nature, and goods, wares and merchendise in general; to
carry on & general wholesale end retail millinery business; to pro-
pare, merket, distribute, advertise and otherwise doal in and with
all kinds of millinery and millinery findings and supplies, and
gonerally to carry on the business of merchandisers, manufacturers,
makers, exporters, lImporters and dealers in all kinds of milllinery
goods, millinery specialties, findings ond supplies and like pro-
ducts of every kind and description, and goods, wares and merchandise
in goneral.

2. To purchese, acguire, hold, convey, lease, mortgege or dis-
pose of proverty, real or personal, tangible or intangible, fran-
chises, rights, licenses or privileges, necessary, convenlent, ad~-
vantageoud, appropriate or useful for any of the purposes herein
expressed in tho conduct of the business of the Corporation.

3. To apply for, obtain, register, purchase, lease or otherwlse
acquire, and to hold, own, use, develop, operate and introduce and
to sell, assign and grant licenses of territorial rights in respect
of or otherwise to turn to account or dispose of any copyrights,
trade marks, trade names, brands, labels, patent rights, letters
patent and applications for letters patent of the United States of
America, or of any other country or government, and inventions, im-
provements end processes, whether used In connection with or secured
under lettors patent or otherwise.
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L. To borrow money for the purposes of the Corporatlon, and
to issue, sell or pledge bonds, promissory notes, bills of exchange,
debonturcs and other obligations and evidences of indebtedness, pey-
able at a spocified time or times, or payable upon the happening of
a specified event or events, and to secure the same by pledge or
mortgage of the whole or any part of the property of the Corporation,
either reecl or personal, tangible or intangible, rights and fran-
chises of the Corporation, wheresoever situated, acquired or to be
acquired, or to issue bonds, promissory notes or debentures or other
obligations, without any such security.

5. To purchase, acquire, subscribe for, guarantes, hold and
dispose of the shares, bonds and other evidences of indebtedneas or
contracts of any corporation, domestic or foreign; and while the
ovner of such shares, to exercise all the rights, powers and privi-
leges of individual ownership, including the right to vote thereon
and with respect thereto, and to receive all dividends or payments
therean, to lend money to or to aid in any lawful manner whatsocever
any firm, corporaticn or assoclation now existing or hereafter to
be formed, whose shares, bonds or other obligations, or any part
thereof, are held, or in any manner guaranteed by the Corporation,
end to do ell lawful acts end things to protect, preserve, improve
or enhance the velue of any such shares, bonds or other obligations,
or the property represented thereby; to do any and all lawful acts
and things tending to lncreaso the value of any of the property at
any time held or controlled by the Corporation; to guarsntee the
peyment of any dividends or of the principal and interest of any
bonds or other obligations and the porformance of any contracts, a-
grecments and leases by other corporations or assoclations whose
shares, bonds, or any part thereof, are held by the Corporation, or
are held or controlled by any subsidiary company in which the Cor-
poration controls the voting shares, which powers shall specifically
include the power to execute, as co-meker or guarsntor, any of the
bonds, notes, or other obligations of any such corporation or sub-
sldiary, as well as the deeds of trust, mortgages, indentures of
guaranty or other instruments securing them.

6. To tho extent permitted by law, to purchase, retire, re-
deem, hold, issue, reissue and otherwise dispose of the sharecs, bonds,
promissory notes, debontures or other obligations of the Corporation
in such amounts and upon such terms, as the Board of Directors may
deem expodiont, oxcept as hercin otherwise expressly provided.

T. To do all acts roquisite or proper to qualify under the
laws of, domicile the Corporation in, and to do business in eny
other state, territory, District of Columbla, dependency or foreign
country.,

8. In general, to carry on any other lswful business whatso-

ever in connection with the business of the Corporation, or which is
calculated, directly or indirectly, to promote the interests of the
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Corporation, or to enhance the value of its business and property,
and to have and exercise all rights, powers and privileges which are
now or may hereafter be conferred upon corporations by the State of
Ohio.

Tt is the intention that, except where otherwise expressed in
those Amended Articles, purposes specified in any of the foregoing
clauses of these Articles shall not in any wise be limited or restrict-
ed by reference to or inference from the terms of any other clauso
of this or any other articles of these Amended Articles, it being
intended that the purposes specified in each of the clauses of this
article shall be regarded as indepondent purposos.

Tt is also the intention that the purposes specified in sald
clauses shall be, and shall be construed as, powers as well as
purposes; and generally, that the Corporation shall be authorized
to oxorcise and enjoy sll other powers, rights, privileges and
authority granted by the Genmeral Corporation Act of the State of
Ohio, to corporations of the cheracter of this Corporation, and
all the powers and authority conferred upon such corporations by
the existing laws of the State of Chio, insofar as not in conflict
with said Act, or which may bo conferred to all Acts heretofore or
horeaftor amendatory of said General Corporation Act, or of said
lawa, or supplemental thereto.

The enumeration of certain powors is not intended toc be ex-
clusivo or a waiver of, any of the powers, rights, privileges or
authority granted or conferred by sald Goneral Corporation Act,
or the laws of said Stato of Ohio, now or hereafter in force; end
nothing in these Articles shall bo construed to limit or restrict
in any way any of the powers, rights, privileges and suthority
granted or conferred by seld General Corporation Act or the laws
of said State of Ohio, now or hercafter in force,.

FOURTH: Tho total number of sharcs which the Corporation 1s author-
jz0d to havo outstending shall be 39,100, consisting of 4100, 55%
Cumilative Preferred Shares of the par value of $50 per share, and
35,000 Common Shares, without per value.

The 1340 Common Shares without par value presently issued and
outstanding shall be changed in 26,800 Common Shares without par
value ond 20 of sald new Common Shares without par value shall be
issucd in oxchenge for and in place of cach of the presently out-
stonding 1340 Common Shares without par value.

FIFTH: The express terms and provisleons of tuo several classcs of
shores of the Corporation are as herelnafier set forth:

DEFINITIONS
1, The following terms, as used in this Article FIFTH, shall
heve the following meanings, eXxcept as otherwise indicated by the

context:

The term "subsidiary” shall mesn eny corporation a mejority of the



cutstanding voting shares of which 1s at the time owned by the Corpor-
ation and its other subsidiaries.

The term "wholly-owned aubsidiary” shall mean any corporation of
which all of the outstanding funded debt end all of the outstanding
capital sharcs, other than directors' qualifying shares, are owned by
the Corporation or one or more of its wholly owned subsidiaries.

The torm 'voting shares” shall mean shares of a corporation en-
titling the holders thereof io vote for the election of directors of
such corporation, whether at all times or only so long a8 no senlor
class of shares has such voting power because of default in the pay-
ment of dividends or some othor default.

The term "Junior shares" whenever used with reference to the Cumu-
lative Preferrod Shares shall mean any Common Shares and shares of any
other cless of the Corporation over which the Cumlative Preferred
Shares have preference or prlority in the payment of dividends or in
the distribution of assets on any dissolution, liquidation or winding
up of the Corporation.

The term, "funded debt" shall mean, as to a particular corporationm,
any indebtedriess meturing by its terms more than twelve (12) months
from the date as of which the amount of funded debt is being determined
for the purposes hereof, or any indebtedness extendabls or renewable at
the option of the obligor to a date more than twelve (12) months from
the date as of which the amount of funded debt is being determined for
the purposes hereof, and shall include all such indebtedness issued,
assumed, or guaranteod by the Corporation or any subsidiary., Without
in anywise intending to enlarge or otherwise modify the meaning of the
term "funded debt" as herein defined, the same shall not be deemsd to
include or apply to any leases or any contract obligations (except for
money borrowed) entered into or incurred by the Corporation or any sub-
gidiary.

The term "consolldated funded dobt" shall mean the aggregate amownt
of funded debt owed by the Corporation and its subsidiaries as of any
time, exclusive of any intercompany indcbtedness.

The term "current assets” shall mean and include the following:

(1) Cash on hand and in banks (exclusive of any Sinking
Tund money, or moneys deposited In trust for the payment or re-
demption of any securities), goocd and collectible notes, accounts
and bills receivable and trade acceptances cbtained in the ordinary
course of business and due within twelve (12) months from the date
as of which determination of current assets is being made (exclud-
ing 811 notes, accounts and bills receivable end trade acceptances
due from its Subsidiaries) and accrued interest and accrued ren-
tals receivable; provided that from notes, accounte end bills re-
ceivable and cther accrued and receivable ltems, there shall be
deducted such reserve, -1f any, as shall be deemed by independent pub-
lic acccountants, in accordance with sound accounting practice, to
be adequate to cover all bad andt doubtful items. However, there
shall be excluded from the foregoing (1) loans to and obligations
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of officers, employees and directors of tieCompeny and of its Sub-
sidiarles in excess of $200 loaned to or owed by any one person
and (11) subscriptions by such persons to securities issued by the
Company or any of its Subsidisries;

(2) Securities issued or guaranteed by the United States,
and other readily merketable securities (but not including secur-
ities issued or guaranteed by the Company or by any of its Sub-
sidiaries or securitles pledged or deposited in accordance with
sub-paragraph (b) (11i) of paragraph 8 of this Article FIFTH)
valued at cost or merket value thereof, whichever is lower ;

(3) Morchandise and matorials, raw, finished and in process
of manufacture, and supplies of all kinds, taken at a value deter-
mined in accordance with sound accounting prectice;

(4) Surrender value of officers' life insurance policies.

(5) Such other items as may, in accordance with sound ac-
counting practice, be deemed to be current assets; provided, how-
ever, that prepaid insurence, the cesh surrender value of insurance,
other than insurance on the lives of officers, and all other items
In the nature of prepaid expenses and deferred charges shall not
be considered as included in current sssets.

The term "current liabilities” shall mean and include the followimg:

(1) All indebtedness, secured or unsecured, payable cn demend
or maturing within one year fram the date of the determination of
cuwrrent liabilities; excluding sinking fund obligations as provided
far under Article FIFTE heresof for the redemption or purchase for
redemption of the Company's outstanding preferred shares;

(2) A proper reserve for Federel taxes on income and all
other taxea for which the Company 1s liable, all computed on an
accrual baals;

(3) All interest due and accrued;

(4) Such other items as may in accordence with sound accounte
ing practice be deemed current liabilities.

The term "net current assets" shall mean the excess of Current Assets
over Current Liabilities; the term "consolidated net current assets" shall
mean net current assets of the Company and its Subsidiaries computed on a
consolidated basis in accordance with sound accounting practice.

The term "tangible assets” shall mean all assets other than patents,
copyrights, secret processes, formmlae, services, good will, going con-
cern value, deferred charges, promotion and organization fees and ex~
benses, unamortized discount and other expenses of financing, trademarks,
trade brands, trade namea, licenses, franchises and similar sssets treat-
ed s intangible according to sound accounting practicé.
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The term "net tengible assets" shall mean all tangible assets
after deducting therefram an amount equal to all liabilities and val-
unation reserves. Surplus reserves, including reserve for improvements
end reserve for inventory declines among others, shall not be considered
a8 liabilities; the term "consolidated net tangible assets" shall mean
net tanglble assota of the Company and its Subsidiaries computed on a
consolidated basis in accordance with sound accounting practice,

The term "consolidated net income" shall mean the amount of con-
solldated net income of the Corporation and its Subsidiaries determined
in accordance with good accounting practice.

The term "outstanding emount” when used in reference to Cummlative
Preferred Shares, or any other class of shares of the Corporation pre-
ferred over any other class of shares of the Corporation as to the
digtributlon of assets upon the liguidation of the Corporation, shall
mean the aggregate amount, other than accrued dividends, payable on in-
voluntary liguidation of the Corporation with respect to all Cumula-
tive Preferred Shares or such other cless of shares preferred over any
other class of shares then outstanding.

The term "accrued dividends'", whon used with reference to the Cum-
lative Preferred Shares, shall mean an amount computed at the annual
dividend rateo, from the date or dates on which the dividends on such
shares became cumulative to the date to which dividends are stated to
be accrued less the aggregate of the dividends therctofore and on such
date pald thereon.

CUMULATIVE PREFERRED SHARES

2. The rights of helders of Cormon Shares, or of Junior shares of
any class of the Corporation, shall be subject to the prefersences and
other special rights and privileges of the holders of Cumulative Pre-
ferrod Shares.

3. The holders of Cuwmulative Preferred Shares, in preforence to
the holders of Common Shares or of junior shares of any class of the
Corporation, shall be entitled to receive, as and when declared by the
Boord of Directors, cumulative cash dividends at the rate of 5-1/2%
per annum and no more, payable In quarterly installments on the 15th
days of March, Juno, Septembor and Docember in each yesr. Such divi-
dends on the Cumulative Preferrocd Shares shall be cumilative from and
after the rospective dates of 1ssuance, and shall be pald, or shall be
declared and a sum sufficient for the payment thereof set apart, beforo
any dividends shall be declared or paid on the Common or junior shares.

4., The Cumlative Preferred Shares shall be preforred as to assets
over the Common Shares and Junior shares of any class of the Corporation
80 that the holders of Cumulative Proferred Shares shell be entitled to
have set apart for them, or to bo paid, out of the asscts of the Cor-
poratlon beforc eny distribution is made to or set apart for the holders
of any of such other classes of shares an amount in cash oqual to and
in no event more than (a) in the event of the voluntary liquidation,
disgolution or winding up of the Corporation, the redemption price
(otherwise than for any sinking fund) of the Cummlative Preferred Shares
which would have been in offect at the time of the distribution or pay-
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mont deto if thorc had been no such liguidation, dissolution or winding
up, or (b) in the event of the Involuntary liquidation, dissolution or
vinding up of the Corporation, the sum of $50 per share, plus in either
case a sum equal to all accrued and unpaid dividends thereon, whether
or not earned or declared.

If, upans any such liquidation, dissolution or winding up of the
Corporation, the net assets available for distribution upon the Cum-
ulative Preferred Shares shall be insufficient to permit the payment
in full to the holders of all outstanding Cummlative Preferred Shares
of the Preferential amounts to which such holders shall be entitled in
such event, then the entire net assetes of the Corporation available
for such distribution shall be distributed ratably to the holders of
all outstanding Cumilative Preferred Shares in proportion to the full
preferential amounts to which the holders thereof are entitled in such
evont,

A liguidatlon, dissolution or winding up of the Corporation, as
such terms are used herein, shall not be deemed to be occamaioned by or
to include (a) any consolidation or merger of tho Corporation with or
into any other corporation or corporations, or (b) any sale or transfer
of all or substantially all of the properties and assets of the Corpore
ation to any other corporation pursuant to e plan or arrangement which
shall provide for the receipt by the Corporation or its sheroholders,
a8 all or the major portion of the consideration for such sale, ex-
chango or transfor, of securities of such other corporation or cor-
porations or of any compeny or companies subsidiary to, controlled by,
or affillated with such other corporation or corporations; provided ’
however, thet such consolidetiocn or merger, sale or transfer shall
not be in violation of the express terms end provisions of the Cumilative
Preferred Shares.

5. Sublect to the provisions of parsgraph j of Subdivision 8 of
this Article FI¥TH, the Corporation, at its option to be exercised hy
the Board of Directors, may at any time redeem the whole, or from time
to time may redeem any part, of the Cumlative Preferred Shares by
raying therefor, and the holders shall be entitled to receive in ree
spect thereof, in cash, an amount per share hereinafter in this Sub-
division 5 referred to as the "redemption price”. The redemption price
shall be $52.50 per share if redeemed before December 15, 1950, with
succesaive reductions of $.50 per share in such redemption price on
Decamber 15, 1950, and on each December 15 in 1952, 1954, 1956 and 1958
to $50 per share, and at $50 per share thereafter plus, In each case,
accrued and unpald dividends theroon, whether or not earned or declared.
If less than all of the outstanding Cumilative Preferred Shares are to
be redeemed, the shares to be redeemed shall be selected either by lot
or pro rata in such manner as may be prescribed by resoclution of the
Board of Directors., Notice of each such redemption of Cumulative Pre~
ferred Shares shall be given by publication at least once in each of
two successive calendar weecks in a newspaper printed in the English
language and customarily published on each businese day and of general
circulation In the City of Columbus, Ohio, the first publication to be
not less than thirty (30) days nor more than eixty (60) days prior to
the date fixed for such redemptiaon.

On or after the date of redemption stated in such notice (sometimes)
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reforred to in this Subdivision 5 as the "rodemption date"), each holder
of Cumulative Preforred Sharos celled for rodemption shall surrender his
certificate or cortificates for such shares to the Corporation at the
pPlace designated in such notice and shall thereupon be entitled to re-
ceive payment of the rodemption price together with all accrued and un-
paid dividends on such shercs to thc redemption date. In case less

than all the shares represented by any such surrendered certificates

erc rodecomed, a new certificate shall be issued reprosenting the unre-
decmod sheres. From and after the redemption date, unless default shall
be made by the Corporation in providing moneys at the time and place
spocified for the payment of the redemption price togethor with all ac-
crucd end unpeid dividends thereon to the redemption date or, if the
corporation shall so elect, from and after a date (which shall be prior
to the redemption date and which, together with the fact of such olection,
shall be set forth in the notice of redemption) on which the Corporatinn
shall provide moneys for the payment of the redemption price of all Cum-
wlative Preferrod Shares being redoemod togethor with all accrued and
unpaid dividends thereon to the redemption date, by depositing the a-
mount thereof as a trust fund for the account of the holders of the
Curmlative Proferred Shares entitled thereto, with a benk or trust
corpany dolng business in the City of Columbus, Chio, and having capi~
tal and surplus of at loast $1,000,000, all dividends on the Cumulativo
Proferred Shares called for rodemption as aforesaid, notwithstanding
that the cortificates representing any such shares shell not have becn
surrendered, shall ccasc to accrue and all rights of the holders thereof
as shareholders of the Corporation, oxcept only the right, upon sur-
render of certificates therefor, to receive the redemption price therc-
of togother with all accrued and unpaid dividends thereon to the re-
demption dato, all without interest, shall ccase end torminate and such
shares shall not be deemed to be outstanding for any purpose. Any
monoys 80 depositod which shall not be required for such redemption be-
cause of the exercise of any options or rights of conversion or othor-
wise subsequent to the date of such deposit, shall be returned forthwith
to the Corporation.

At loast thirty days prior to the date on which Cumulative Preferred
Shares arc to be redeemed, notice of the proposed redemption shall be
mailed to the holders of record of the shares to be redeemed, such
notice to be addressed to each said shareholder at his Post Officc ad-
dress as shown on the reocords of the Corporation and the time of mailing
such notice shall be deemed to bo the time of the giving thercof; but
no failure to mail sueh notice nor any defect therein or in the mailirg
thereof shall affect the validity of the proceeding for the redemption
of any shares s0 to be redeemed,

Any monoys so deposited and remaining uncleimed at the end of six
yoars from the rodemption date shall, if thereafter requested by reso-
lution of tho Board of Directors, be ropaid to the Corporation, and in
the ovent of such repayment to the Corporation, such holders of the
Cumilative Preferred Shares so called for redemption as shall not have
made claim against such moneys prior to such payment to the Corporatim
shall be deemed to be unsecured creditors of the Corporation for an a-
mount equivalent to the amount deposited as above stated for the re-
dempticn of such shares and so repaid to the Corporation, but shall in
no event be entltled to any interest. Any interest accrued on any fums
80 deposited shall belong to the Corporation and be paid to it from time
to time.
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6. So long as any Cumulative Preferred Shares are outatanding,
the Corporation (provided that no dividend arrears then exist on the
Cumlative Preferred Sheres, and to the extent that it shall have
funds legally available therefor) shall, during the year beginning
January 1, 1950, and during each year, beginning Januery 1, thereafter,
use in the purchase and redemption of Cumulative Preferred Shaeres
(so far as the same can be donme without purchasing or redeeming a
fractional share), an amount equal to $7,500 or fifteen per cent (15%)
of the consclidated net income after provision for federal taxes and
after dividends on the Cumulative Preferred Shares paid and accrued,
of the Corporation end its Subsidiaries for the preceding fiscal Year,
whichever is the lesser amount, for retirement through the sinking
fund and such sharos so purchased for the sinking fund shall be re-
deemed on or before August 31st in the year in which they were pur-
chased, If less than the number of shares which the Corporation should
purchase under the foregoing provisions shall have been retirsd for the
sinking fund, such deficiency in the number of such shares which should
have been retired shall be deemed to be an arrearsge and until subse-
quently made good, the provisions of subdivision 9 of Article FIFTH of
the Articles of Incorporation, as amended, shall apply.

Within five months after the close of the fiscal year ending De-
cember 31, 1949, and after the close of each fiscal year ending Decem~
ber 31 thereafter, the Corporation shall ceuse an independent, certi-
fied public accountent, selected by the Corporation, to determine in
writing the amount of net income of the Corporation for such fiscal
year and the amount thercof required, on the basils thereof, to be ox-
pended pursuant to the provisions of this parsgraph, and shall file a
copy of such written determination with the Corporation.

The sinking fund redemption price of the Cumulative Preferred
Shares shall be the sum of $52.00 per share, if redeemed before Decom-
ber 15, 1950, with successive reductions of $.50 per share in such ro-
derption price on Decomber 15, 1950, and on each December 15 in 1352
and 1954 and with successive reductions of $.25 on each December 15
in 1956 and 1958 and thereaftor at par, together in overy case with
any accruod and unpaid dividend., Shares acquired by purchase or re-
demption (except through the sinking fund) at any time (whether or not
rotired) and not thoretofore applied to the sinking fund, may be sur-
rondered and applied to the sinking fund at any subsequent time and
thereupon the Corporation shall be credited on its sinking fund obli-
gation with an amount equel to the par valuo of such shares or the
cogt thereof tc the Corporation whichever is the greater, but not in
exceas of the then current sinking fund redemption price, of the shares
so swrrendered and applied. Shares surrendered and applied to {including
shares redeemed through) the sinking fund shall not be reissued and the
Corporation shall cause its stated capital and the authorized number o
shares to be reduced accordingly in the manner provided by law. Shares
to be redeemed for the sinking fund may be redeemsd in the manner set
farth in Subdivision 5 of Article FIFTH of the Articles of Incorporation
of the Corporation.

7. Except as hereinafter otherwise provided and except as provided
by statute, the holders of Cumulative Preferred Shares shall have no
right to vote for the election of directors or for any other purpcss ar
to recelve any notlce of any meoting of sharsholders. In case at eny
time preforred dividonds on the Cumulative Proferred Shares shall be in
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arrears, in an amount equivalent to five or more full quarterly dividend
rayments or any anmial sinking fund payment required to be made under the
express terms and provisions of the Cumulative Preferred Shares shall be

in arrears and such arrearage shall have continued for a period of 30 days,
then during the period (hereinafter called the "Voting Period") until the
time when all arrearages in preferential dividends on the Cumlative Pre-
ferred Shares shall heve been paid and the full preferential dividend on
the Cummlative Preferred Shares for the then current quarterly dividend.
period shall have been declared and paid or set aside for payment, and all
arrearages of sinking fund payments required to be made under the express
terms and provisions of the Cummlative Preferred Shares shall have been
mado good, at any meoting of the sharcholders of the Corporation held for
the election of dirsctors during the Voting Poriod the holders of Cumulative
Proferred Shares then outstanding represented in person or by proxy at said
meeting shall be entitled, as a class, to the exclusion of the holders of
all other classes of shares of the Corporation, to olect a majority of

the authorized number of diroctors consiituting the whole Board of Direct-
org, each Cumulatlve Preferred Share entitling the holder thereof to cne
vote except as otherwilse provided by statute.

The term of office of all persons who may be directors of the Cor-
poration at the commencement of a Voting Period shall terminate upon the
election of any new directors at a special meetlng of shareholders which
may be held as hereinafter provided, or at the next annual meeting of
ghareholders following such commencement, if such a special meeting is not
held. If an annual moeting of shareholdors is not scheduled to be held ac-
cording to the Code of Regulations of the Corporation within a period of
8ix months after the commencement of a Voting Period, then a special megt-
ing of all shareholders may be held for the purpose of electing directors
at any time during such Voting Period prior to tho next ensuing annual
meeting of sharcholders upon proper notice to all sharcholders entitled
to vote at salid moecting, and such special moeting shall be called by =a
proper officor of the Corporation upon written request of the holders of
record of at least ten per cent of the outstanding Cumulative Preferred
Shares sent by rogistorod mall to the Secretary of the Corporation at the
principal executive office of the Corporation, or in default of the calling
of such meeting within ten days after the receipt of such request, such
meeting may be called on similar notlce by any holder of record of Cumila-
tive Prefegrred Shares. During any Voting Pericd any holder of record of
Cumilative Preferred Shares shall have the right, during regular business
hours, in person or by a duly authorized representative, to examine the
Corporation's records of the holders of Cumulative Proferred Shares for
the purpose of cammnicating with other holders of such shares with respect
to the exercise of such right to vote and elect Directors, and to make a
list of such holders. Whenever tho right to elect directors is vested in
the Cumilative Preferred Shares, the time of the annual meeting of share-
holders as set forth in the Code of Regulations of the Corporation shall
not be changed. At any meeting (whether annual or otherwise) 35% of tho
outstanding Cumulative Preferred Shares shall be necessary and sufficiont
to constitute a quorum for the election by the holders of shares of such
class of the designated directors which such holders shall be entitled to
elect a8 aforosaid, and at any such meoting (whether annual or otherwise)
the clection by Cumlative Preferrod Sharos of its designated directors
shall be valid notwithstanding that a quorum of any other class or classes
of shares may not be present or represented at such meeting; provided, hor-
ever, that if less than a quorum of Cumlative Preferred Shares is present
at the meeting, holders of Cumlative Preferred Shares present or represent-
ed at the meeting may adjourn such meeting from time to time for the purpose
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of the election at such adjourned meeting by holders of Cumulative Pro-
ferred Shares of such designated directors but the right of holders of
shares of other classes to elect directors at such meeting shall not be
affected. Fallure of the holders of the Cumulative Preferred Shares to
slect directors at any meeting (whether annual or otherwise} at which the
holders of the Cumilative Preferrod Shares have the right to vote as a
clasg fer dlirectors shall not be construed as a walver of such right.

The holders of the Cumulative Preferred Shares may throughout any Voting
Period exercise the right given them hercunder in the manner aforesaid
at any and all annual meetings or at any and all special meetings of share-
holders at which directors may be elected.

Upon any terminetion of any Voting Poriod, the term of office of all
directors then in offlce shall terminate upon the election of their suc-
cessors at a meeting {whether annual or special) of the holders of shares
of the Corporation of any cless or classes entitled to vote for directors
after the termination of the Voting Period. A special meeting for such
purpose may be held at any time after such termination, upon the same
notice as is required for the annual moeting of shareholders, and shall e
called by e proper officer of the Corporation upon written request of any
holder of record of shares of any such class, sent by registered mail to
the Secrotary at the principal executive office of the Corporation, or in
defeult of theo calling of such mooting within ten days after the receipt
of such request, such meeting may be called on similar notice by any holder
of record of shares of any such class.

8. So long as any Cumlative Preferred Shares are outstanding, the
Corporation, without the affirmative vole at an annuel meeting, or a
special meeting called for that purpose, at which meeting the holders of
the Cumilative Preferred Sheres shall vole separately as a class, of the
holders of not lesa than two-thirds of the Cumulaetive Preferred Sharos at
the time outstanding, shall not take or permit the taking of any of the
following actions:

(a) Any increase in the authorized numbor of the Cumulative
Preferred Shares; or the creation or any increase in the authorizoed
numbor of any class of shares ranking prior to or on a parity with
the Cumilative Preforred Shares as to dividends or distributions, or
the croation or authorization of any securities convertible into any
such shares,

(b) The croation of any lien {including any indebtedness or
obligation sccured by lien) on any asset of the Corporation or of
any subsidiery; provided, however, that this restriction shell not
apply to

(1} the giving of any purchese money lien (including
any obligation or indobtedness secured thereby) on any property
or assets acquired aftor September 15, 1948 by the Corporation
or such subsidiary (unless such property or assets shall be
acquired from the Corporation or a subsidiary), the execution
of any conditional sales contract, or the giving of any llien
(including any obligation or indcbtedness secured thereby) in
comnection with improvemonts made to real property so acquired
by tho Corporation or such subsidiary, or the assumption of any
lion (including any obligation or indobtedness socured thereby)
existing on property or assets so acquired by the Corporation
or such subsidiery at the time of such acquisition, provided



that the amount of the indebtodnoss securcd by each such
lien or conditional sales contract shall not exceed 75%

of the cost (including the indebtedness so created) to

tho Corporation or such subsidiary of tho property involved,
including any improvemonts thoreon, or of the falr merket
value thercof (as determined by the Board of Directors,
whose dotermination shall be conclusive in the absence of
bad faith}, whichever is less, and provided that the fore-
going exception shall not apply to the creation of any
such permlitted liens including conditional sales contracts,
in oxcese of an aggregate principal amount at eny one timo
outstanding of $75,000; or tho oxtension, renmewal or re-
funding of any lien or conditional seles contract thoreto-
fore so given or assumed {or of any obligation or indeobt-
edness secursd thereby) or of any mortgage lien existing
on Septomber 15, 1948;

(i1) eany deposit or pledge of property or assets or
tho giving of any other form of security under any contract,
or with or to any Judicial, governmental or other public
official, or with or to any other person, firm or corpor-
etion whatscever, Incurred in the regular course of busincss
not involving the borrowing of money or the securing of in-
dobtedness; or

(1ii) the creation of any lien by an subsidiary to
secure indcbtedness to the Corporation or a wholly owned sub-
gidiary;

(c) Tho incurring, assumption or guarantee by the Corporation
of eny fundod debt; provided, however, that this provision shall not
provont tho Corporation from having outstending (1) funded debt in an
aggregate principal amount not excceding $100,000 at any one time; or
(ii) funded dcbt socurod by a lien permitted under paragraph (b) of
this Subdivision.

(d) The incurring, sssumption or guarantee by any subsidiary
of any funded debt, or of any indebtedness for money borrowed, ox-
cept that this proviesion shall not provent the incurring, assumption
or guarantec of any indebtedness to the Corporation or a wholly-owned
subsidlary or of any indebtednoss sccured by a lien permitted under
paragraph (b) of this Subdivision;

(e) The guarantee by the Corporation or any subsidisry of any
stock or dividend on stock of any othor corporation;

(f) The issuance or sale by any subsidiary of any of its capi-
tal shares now or horeafter authorized except to the Corporation or
to a wholly-owned subsidiary, except thet this provision shall not
yrevent the iassuance or sale of amdditional cormon shares of an ex-
isting class of any subsidiary to any holders thereof so long as the
respective pro rata interests of the Corporation and its other sub-
sidiaries in such class of common shares of such subsidiary exlsting
immed iately prior to such issuance or sale ia meintained:

(2) The dispoeition of any indebtedness or shares of any sub-
sidiary by the Corporation or any other subsidiary (except to the
Corporation or a wholly-owned subsidiary), unless all indebtedness
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and shares of such first mentioned subsidiary thon owned by the Cor-
poration and 1ts other subsidiaries shall be disposed of at the same
time; or the disposition by any subsidiery, except to the Corporation
or a wholly=-ownoed subsidiary, of funded debt of the Corporation;

(h) Tho Voluntery llquidation, dissolution or winding up of the
Corporation, or the sale, leame, conveyance or transfer of all or sub-~
stantially all of the property or business of the Corporation;

(1) The morger or consolidation of the Corperation Into or with
any other corporation, unless the corporation surviving or resulting
from such merger or consolidation will have after such merger or con-
solidation no class of shares and no othor securitios or funded debt,
oither authorized or outstending, ranking prior to or on a parity
with shares correosponding to the Cummlative Preferred Sharecs except
the sams number of shares and tho same amount of other gecurities and
amount of funded debt as, and with no greater rights and preferences
than, the shares, securities and funded debt of the Corporation re-
spectively authorized and outstanding immediately preceding such mer-
ger or consolidation, and unless each holder of the Cumulative Pre-
ferred Shares immediately preceding such merger or consolidation
shall receive the same mumber of shares, with substantially the same
rights and preferences, of the swrviving or resulting corporation,
cxcept that the surviving or resulting corporation mey have author-
ized and outstanding such additlonal funded debt as the Corporation
would have been permitted to authorize and issue under the provieions
of theose Articles without the consent of the holders of the Cumlative
Preferred Shares required by this Subdivision if such merger or con-
solidaticn had not taken place;

(1) The redemption or purchase by the Corporation or any subsid-
iary of less than all of the Cumilative Preferred Shares st the time
outstanding, unless the full dividends on the Cumilative Preferred
Shares for all past dividend periods shall have been declered and
paid, or a sum sufficient for the payment thercof set apart and un-
less 21l sinking fund requirements, if any, for Cumulative Preferred
Shares, shall have been met;

(k) The emendment of any of the provisions of these Articles ar
any amendment to any such amendmsnt so as to affect adverssly the
rights or privileges of the Cumulative Preferred Shares.

9. So long as any of the Cumlative Preferred Shares are ocutstanding,
no dividend or other distribution (except in junior shares) shall be de-
clared or paid on any Junior shares nor shall any junior shares be pur=-
chased, redeemsd or otherwise acquired by the Corporation or by any subsid-
iary except in connection with a refunding or an exchange of any Jjunior
gshares through the lssuance of other Junior shares, unless

(a) dividends on all ocutstanding Cumulative Preferred Shares for sll
past quarterly dividend perieda shall have been pald and the full
dividend thereon for the then current dividend period shall have been
pald or declared and eet apart for payment;

(b) the Corporation shall not then be in arrears in reapect of any
sinking fund requirement for Cumilative Preferred Shares;
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(c) after any such declaration, peyment or other distribution,
Consolidated Net Current Assets of the Corporation shall be not less
than One Hundred Fifty Thousand Dollars ($150,000) and Consolidated
Not Tangible Assets thereof shall be not less than Five Hundred
Thousand Dollars {$5000,000), and

(d) after giving effect to such transaction the sggregate of

(1) the emount of $45,000 plus the aggregate amount
of consolidated net iIncome arising after June 30, 1948, plus

(i1) the aggrogate net proceeds received by the Cor-
poration from the issue or sale after June 30, 1948, of any
Junior shares (other than junior shares issued in exchange
for any Junior shares)

shall be at least equal to the sum of

(x) all emounts paid or acorued and unpeid for dividends
cn Cumilative Preferred Shares after the date of issue thereof;
and

(y) =211 dividends paid or declared end all other dis-
tributions made on any other class of shares of the Corporation
after June 30, 1948 (except in Junior shares);

provided, however, thaet the restrictions set forth in this Subdivision 9
shall not prevent the payment of any dividends within sixty days after the
date of declaration thereof, 1f at said date such declaration complied with
the provisions of this Subdiviaion 9,

For the purpcse of clause (ii) above, the term "net proceeds"” shall
mean the net cash proceeds and the net fair value of considerations other
then cash as determined by the Board of Directoras, whose determinstion
with respect to such falr veluo, in the absence of bad falth, shall be con=-
clusive and final,

CCOMMON SHARES

Subject to the express terms and provisions of the Cummlative Pre-
ferred Shares, the holders of the Common Shares shall be entitled to re-
celve such dlvidends and distributions as may be declared from tims to
time by the Board of Directors of the Corporation to the extent from
time to time permitted by law.

After the distribution in full of the preferential amounts required
by the express terms and provisions of the Cumulative Preferred Shares to
be distributed to the holders of such Cumilative Preferred Sharcs in the
event of the voluntary or involuntary liquidation, distribution or sale of
assots, dissolution or winding up of the Corporation, the holders of the
Common Shares shall be entitled to receive sll the remaining sasets of the
Corporation available for distribution to its sharcholders.

AS TO ALL CIASSES OF SHARES

At all meetings of the shareholders of the Corporation, every holder
of shares of any class In which is then vested voting rights shall have one
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vote for each share then held by him, except that at any meseting for the
electlon of directors at which cumuletive voting 1s required in accordance
with the provisions of any applicable statute, the holders of shares of
any class entitled to vote for the election of directors at such meoting
may cumulate his votes for the election of directors by such class in the
menner provided by statute.

In the ovent a vacancy shall occcur for any reason among the deslg-
nated directors of any class, such vacancy may be filled by the deslgnated
director or a majority of designated directors of such clase then in office.

The certificete of any independent certified public accountant of
recognized standing, selected by the Board of Directors of the Corporation,
shall be conclusive evidence of the correctness of any computation made
under the provisions of this Article FIFTH, In the absence of bad faith
or gross negligence, the Board of Directors end officers of the Corporation
shall be conclusively entitled to rely in meking any such computation upon
any certificate made by eny officer of the Corporation from time to time
charged with the duty of supervising the books of account of the Corporation.

No holder of ghares of the Corporation of any class shall bo entitled
a8 such, as a matter of right, to subscribe for or purchase shares of any
class, now or hereafter authorized, or to subscribe for or purchase se-
curities convertible into or exchangeable for shares of the Corporation
ar to which shall be attached or appertein any warrants or rights entit-
ling the holder thereof to subscribe for or purchase shares, whether now
or hereafter authorized, except such rights of subscription or purchase,
if any, at such price or prices and upon such terms and conditions as
the Board of Directors in its discretion from time to time may determine.

The express terms and provisions of the several classes of shares of
the Corporation shall include, in go far as they may be epplicable, the
remaining provislons of these Articles.

SIXTH: Except as herein otherwise provided, shares without par
value now or hercafter authorized mey be issued or agrced to be issued
from time to time for such amount or amounts of consideration as may be
fixed from time to time by the Board of Directors. The Board of Directors
in its discretlion may so far as may be lewful fix different amounts and/
or kinds of considoration for tho issuance of shares without par value,
whethor issuod at tho same or different times, and may detormine that only
e part or proportion of the amount or amounts of consideration which shall
be received by the Corporation shall be stated capital. Any and all shares
without par value so issued, the consideration for which, as fixed by the
Board of Directors, has been paid or delivered, shall be fully peid and
non-assesgable,

SEVENTH: ©Notwithstending any provisions of the General Code of Ohio
now or hereafter in force, requiring for any purpose the vote or consent
of the holders of shares ontitling them to exercise two-thirds or any
other proportlon of the voting power of the Corporstion or of any class or
classos of shares thereof, such action, unless otherwise expressly pro-
vided by statute or by the express terms and provisions of the outstanding
Cumuletive Preferred Shares of the Corporation, may be taken by the vote
or consent of tho holders of shares ontitling them to oxercise a majority
of the voting power of the Corperation or of such clasa or classes of
sheres.
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EIGHTE: Tho amount of statod capitel at the time of filing these
Amonded fArticles of Incorporation is One Hundred Onc Thousand Nine
Hundred Ten and 30/100 Dollars {$101,910.30).

NINTH: Excopt as herein otherwise provided, the Corporation shall
have authority, to be exercised by its Board of Directors, and without
the written consent or approving vote of the holders of eny class or
clagsos of shores of the Corporation, to 1ssue warrants and grant rights
or options to subscribe for or to purchasc sharew of any cless or class-
es Junior to the Cumulative Proferred Shares and which are authorized by
the Articlos of tho Corporation or which may be euthorized by the share-
holders of tho Corporation as provided by lew, at such amount or amounts
of consideration, at such time or times and on or subject to such terms,
provigsions end conditions es may bo fixed or agreed upon by the Board of
Dircctors, and sot forth in such warrants or in the contracts or instru-
ments (ony of which warrants, contracts or Instruments may be transfor-
able or non-transferable, separablo or inseparcble from securities)
evidencing such rights or options, provided, however, that the Boerd of
Directors, in exercising such authority, shall act in accordance with and
subjoct to the Genoral Corpaoration Act of tho Steto of Chio now in effoct
or hercafter enacted.

TENTH: 1In addition to eny rights conferred upon it by statute, the
Corporation shall have the right to amond these Articles so as to change
the purvose or purposes for which it is formed and/or to add thereto,
but nothing in this Article TENTH shall be deemed to deprive dissenting
sharcholdeors of their rights under G. C. Sec. 8623-1Lk and 8623-72.

ELEVENTH: Those Amended Articles of Incorporation shall supersede
and take the place of the hereotofore existing Articles of Incorporation
of the Corporation and all amendments thercto.

RESOLVED FURTHER that tho foregoing Amended Articles of Incor-
poration , which shall superscdc and take the place of the existing
Articles of Incorporation and all amendments thereto be, and they
heroby are, in all rospects authorized, approved and adopted.

RESOLVED FURTHER, that the President or a Vice-President and
tho Secrotary, or an Assistant Secretary, bo, and they hereby are
authorized to exccuto and to file in the office of the Socretary of
State of the State of Ohio a certificate containing a copy of these
resolutions and to executs, deliver and file any other certificate
or instrument which they may deem necessary or appropriate to render

effective or otherwise fully to carry out the intent and purposes of
these resclutions. :

IN WITNESS WHEREOF, the said Ralph F. Haverfield, President,
and Paul R, Bowen, Secretary, of The Haverfiold Compeny, acting for
and on behalf of said Corporation, have hereunto subscribed their
names and caused the seal of the Corporation to bo herounto affixed
this 23rd day of December, 1948, '

THE HAVERFIELD COMPANY

By _Relph F. Haverfield
3 - President

By__Paul R. Bowen

Secretary
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51 ¥. Haverfield, President, and P, R. Bowern, secretary of The
Haverfield Com;any, an Ohic corporation, with its principal office locetad at
Columbus, Chio, do he reby cortify tiet a meetins of the Fomrd of Jdirecters of
seid Corporaticn was duly called and neld on the 13t} day of Jovember, 1950, at
which meetin: e cucrum of such directors was Fresent, and that at such meeting
tte following resclution of erendrdnt to Amended Articles ¢f Incorveraticn was
duly aderted under antrority of dub-diviszion 2le: or
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UNITED STATES OF AMERICA
STATE OF OHIO,
OFFICE OF THE SECRETARY OF STATE.

I, TED W. BROWN,
Secretary of State of the State of Ohio, do hereby certify that the foregoing is
an exemplified copy, carefully compared by me with the original record now in

my official custody as Secretary of State, and found to be true and correct, of the

AMENDED ARTICLES OF INCORPORATION of
THE HAVERFIELD COMPANY, filed Dec. 28, 1948;
recorded in Vol, 563, Page 632: and

CERTIFICATE QOF AMENDMENT of sald company

X ) 20th April 1951
filed in this officeonthe____________________ day of ______ ~ __________ AD.

and recorded in Volumeh______i‘qg___f, Page____B_é} _________ , of the Records

of Incorporations.

TED W. BROWN,
Secretary of State.
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