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AGREEMENT AND PLAN OF MERGER
Between

BOISE CASCADE CORPORATION

a Delaware Corporation
(the Surviving Corporation)

and

R. C. CAN COMPANY

a Missouri Corporation

Acimesent ann Prax or Munaek, doted April 11, 1967, between Boise Cascave CoRpovaTioN,
a Delaware Corporation (hereinafter sometimes ealled Boise Caseade and sometimes ealled the Surviving
Corporation), and a majority of its Directors, and R. (. Can Company, a Missouri Corporation (hereinafter
sornetimes ealled R. . Can), (which two corporations are hercinafter sometimes called the “constituent
corporations’),

Boise Casende was organized under and is now existing under the General Corporation Law of the Stale
of Delaware. 1. (. Can is now subject to the General and Business Corporation Law of the State of Missouri.

Boise Caseade has an suthorized eapital of 15,000,000 shares of Common Stock, of the par value of §2.00
each, of which on Deeember 31, 1966, 9,032,821 shares were issued and outstanding, 74,525 shares were hield
in its trensury, 677,000 shares were reserved for stock oplions, 3,462,581 shares were reserved for CONversion
of Preferred Stoek and 49,000 shares were Issuable pursuant to other obligations existing on such dule, and
3,000,000 shares of Preferred Stoek, no par value, of which on December 31, 1966, 2,663,724 shares were issued
and ontstanding, 3,000 shares were held in s treasury and 11,250 shares were subject to stock options held
by cmployees,

12, € Can has an authorized eapital of 1,500,000 shares of Common Stock, par value $1.00 cach, of which
on Febronry 15,1067, 1,258 861 shares were issued and outstanding, 5,146 shares were held in its treasury,
andd no shares were subject to stock options,

The Dircetors of the constituent corporations deem it advisable and for the best interests of their re-
speetive corporations and steckholders that the corporations merge.

Now, Tuererors, the two corporations agree each with the other to merge o a single corporation,
which shall be Boise Caseade, one of the constituent corporations, pursuant to the laws of the State of Del-
ware and the laws of the State of Missouri, and agree upon and preseribe the terms and conditions of the
merger, the mode of carrying it into effeet, and the manner and basis of converting the shares of the con-
stituent corporations into shares of the Surviving Corporation, as follows:

First: On the effective date of the merger, R, (. Can shall be merged with and into Boise Caseade and
the separate existence of R CL Can shall cense; the constituent corporations shall hecome a single corporation
which shall be Boise Caserde, one of the constituent corporations, which shall be the Surviving Corporation,

Seeond: The Certificate of Tncorporation of Boise Cascade, as heretofore amended, shall on the effective
date of the merger be wnended to read as set forth in Eleventh of this agreement, and as so amended shall con-
e to be the Certificate of Incorporation of Boise Caseade until amended in accordance with the General
Corporation Law of the State of Delaware.

Third: The By-Laws of Boise Caseade in effect immediately prior to the effective date of the merger
shall continue to be the By-Laws of the Surviving Corporation until altered or repealed in the manner pro-
vided by law and such By-Laws,



Fourth: The Directors of Doise (Caseade immediately prior to the cffcetive date of the merger shalt continue
to hold oflice for the Lerm specified in the By-Laws of Boise Caseade,

Fifth: The officers of Boise Claseade Immediately prior to the effeetive date of the merger shall continue to
be oflicers of the Surviving Corporation until the Board of Directors of the Surviving Corporation shall other-
wise delermine,

Strth: 'Fhe treatment of the shares of Boise Caseade and of the outstanding options and righis to purchase
its shares and the manner of converting the shares of 1. CL Claninto shares of Preferred Stock of Boise Casende
shall be as follows:

1. Kueh share of Common Stock of Boise Caseade which bs issued and outstanding or in ils treasury
immedintely prior to the effective date of the merger shall continue to be one Tull paid and non-assessable
share of Common 8tock of the par value of $2.50 of Boise Caseade.

2. Bach share of Preferred Stock of Boise Caseade which is issued and outstanding or held by Boise
Caseade immedintely prior to the effective date of the merger shall eontinue to be one full paid and non-
msessable share of Preferred Stock, without par value, of Boise Caseade,

3. All options and rights to purchase or aequire stock of Boise Caseade outstanding immediately
prior Lo the effective date of the merger shall continue Lo be outstanding,

4. Luach share of Common Stock of 18 O Can which is issued and outstanding immediately prior
to the effective date of the merger shall by virtue of the merger he converted into and become, without
action on the part of the holder of such share, cight hundred and twenty five thousandths ((825) of one
full paid and non-assessable share of Preferred Stock of Boise Cascle, provided, however, that no frae-
tional share shall be issucd, but in lieu thereof, ensh shall be paid to the holder thercol based upon the
closing price of the Preferred Stock on the New York Stock Fxchange on the effective date of the merger.
Fach outstanding eertifieate for Common Stock of T €L Can shall thercupon be deened for all corporate
pirrposes 1o evidenee ownership of Che ninber of full shares of Preferred Stock of Boise Cascade into
which the same shall have been converted at the rade set forth above, provided, however, that until the
holider of sueh certifiente shall have surrendered the same for exchange as set forth hereinafter, no dividend
pavable to holders of record of Preferred Stoek of Boise Caseade as of any date subsequent to the effeetive
date of the merger shall be paid Lo such holder with respect to the Preferced Stock of Boise Chaseade
represented by such eertifieate, but upon surrender and exchange thercof as herein provided, there shall
he paid to the record holder of saeh certificate or certificates for Preferred Stock of Boise Caseade issued
in exehange herefor an amount with respect to such share of Preferred Stock equal to all dividends which
shall havve been paid or beeome payable to holders of record of Preferved Stock of Boise Caseade belween
the cfective date of the merger and the date of suel exchange.

As soon ns practicable after the elfective date of the merger, cach holder of outlstanding certificates
for Common Steck theretofore issued by R, O Can (exeept those certificates representing shares in
respect of which the Tolders shall be pursuing their remedy ss dissenting shareholders in accordance with
the Lws of the State of Missouri) shall be entitled, upon sureender of the snme by such holder for cancclla-
tion, as directed by the Surviving Corporation, Lo receive new certifieates for the number of shares of
Preferred stock of the Surviving Corporation to which he is entitled.

5. O the effeetive date of the merger, any shares of Common Stock of 1 C. Can which are then
held 1o its trensury or in the treasury of any subsidiary shall be eancelled and retired, and no shares of
stock of Boise Casende shall be issued in respeet thereof.

6. The Surviving Corporation agrees that it will promptly pay to the dissenting shareholders, if any,

of Ik, C. Can, the amount, if any, to which they shall be entitled under the provisions of the Missouri
General and Business Corporation Law with respect Lo the rights of dissenting sharcholders.
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Seventh: On the effeetive date of the merger, the Surviving Corporation shall possess all the rights, priv-
eges, powers and franchises as well of o public as of a private nature, of each of the constituent corporations,
and all and singular the rights, privileges, powers and franchises of each of said corporations, and all property,
real, personal pnd mixed, and all debis due to cach of the constituent corporations on whatever account, as
well for stock subseriptions as all other things in action or belonging to each of such corporations shall he
vested in the Surviving Corporation; and all property, assets, rights, privileges, powers, franchises and im-
munities, and all and every other interest shall be thereafter as effectually the property of the Surviving
Corporulion, as they were of the respective constituent eorporations, and the title to any real estate vested by
deed or otherwise, in elther of the constituent corporations, shall not reverl or be in any way impaired by
reason of the merger; provided, however, that all rights of ereditors and all liens upon any property of cither
of xaid constituent corporidions shall be preserved unimpaired, and all debs, Tiabilities; obligations and duties
of the respeclive constituent corporations shall theneeforth attach to the Surviving Corporadion, and may be
enforecd ngainst it to the same extent as if said debts, Habilities, obligations and duties had been ineurred or
contracted by it

The Surviving Corporation agrees that it may be served with process in the State of Missouri, and irrevo-
cably appoints the Seeretary of State of Missourt ns its agent to aceept service of process, in any proceeding
based upon any cause of action against R, O Can arising in Missouri prior to the effective date of the merger,
and in any proceeding for the enforcement of the rights of a dissenting sharcholder of 1. O Can against the
Surviving Corporation.

Foghth: When the merger becomes offective (a) the assets and liabilities of the constituent corporations
shall be reeorded in the accounting records of the Surviving Corporation at the amounts at which they shall
be earried ol that time in the aceounting records of those companies, subject, 1o such adjustments or climina-
tions as may be made in aceordance with generally aceepted aceounting prineiples, and (b) the eapital of the
Surviving Corporation shall be an ameunt equal Lo the total at that tiime of the eapital of Boise Casende and the
capital of R C, Can, and the paid-in surplus and earned surplus of the Surviving Corporation shall be, the total
of the paid-in surpluses at that time of the constituent corporations and the total of the carned surpluses at that
time of the eonstituent corporations, respectively, subjeet Lo any changes, adjustments or climinations which
iay be made in aecordance with generally sceepted accounting principles,

Ninth: ‘This Agreement and Plan of Merger shall be submitted for consideration and vote by the stock-
holiders of each constituent corporation ab separately held meetings of the stockholders of ench constituent cor-
poration and, if the voles of stockholders of each constituent corporation representing two-thirds of the total
number of shares of ils eapital stoek shall be for the adoption of this Agreement and Plan of Merger, and if the
holders of Preferred Stock of Boise Cascude representing o majority of such Preferred Stock shall consent to
the inerease in the authorized amount of such Preferred Stock, then those facts shall be eertified on this Agree-
ment and Plan of Merger by the Secretary or Assistant Sceretary of each constituent corporation, under the seal
thercof; and this Agreement and Plan of Merger so adopted and certified shall be signed by the President or
Viee President and Seeretary or Assistant Secrclary of each of the constituent corporations under the corporate
seals thereof and acknowledged on behalf of each of the constituent corporations by such officers; and this
Agrecent of Merger so adopled, certified and acknowledged shall be filed for record in the office of the Secre-
tary of State of Delaware and recorded in the office of the [ecorder of Deeds of New Castle County, Delaware;
all in aceordanee with the applicable provisions of the General Corporation Law of the State of Delaware; and
Articles of Merger shall be exceuled and filed with the Secretary of State of Missourd in aceordanee with the
applicable provisions of the Genera! and Business Corporation Law of the State of Missouris and the ofticers of
cach of the constituent corporations shall execute all such other documents and shall take all such other action
a8 muy be necessary to make this Agreement and Plan of Merger effective.

Tenth: The effective date of the merger provided for by this agreement shall be the date on which the last
act required to complete the merger under the law of the State of Delaware is performed.
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Fleventh: Ou the effective date of the merger the Certificate of Tneorporation of Boise Cascade shall be
and reid as follows:

CERTIFICATE OF INCORPORATION OF
BOISE CASCADE CORPORATION

Fresr: ‘The name of this corporation i BOISIS CASCADE CORPORATION.

Stconn: Tts principal office in the State of Delaware is loeated at No. 100 West Tenth Street, in the
City of Wiliington, County of New Castle, The name and address of its resident agent ix the Corporation
Trust Compiny, Noo 10 West Tenth Streel, Wilmington, Delaware,

Tinun: The nature of the business, or objeels or purposes to be transacted, promoted or earried on are:

(n) To engage inand earey on the business of acquiring, owning, buying, selling, leasing, mortgaging
and exchanging timber and timberlands, and in manufacturing, distributing, marketing or othorwise
dealing in tinther and lomber and all of the various products thereof, and to enrry on in any eapaeily
any business pertaining (o, or which in the judgment of the eompany may al any time be convenient
and Lnwfully condueted in conjunetion with, any of the matters aforesaid,

(b} "To aequire, own, lease, oceupy, nse or develop any Iands containing timber or containing eoal,
iron, manganese, stone or any other ores or minerals of any nature, or oil or any woodlands or any other
lands for wny purposes.

(¢) To ereet, install and operate lunder mills, sawnills, paper mills, smelers or any other mills or
nuisnilaeturing plants of any nature, To construel, operate and cquip privale logging railroads to be
wsedd aned operated only for the purpose of carrying on the business of 1his corporition and not as a public
carrier,

(d) To manufneture, purchase or otherwise aequive, Invest in, own, mortgape, pledge, sell, assign
and transfer or otherwise dispose of, trade, deal in and deal with goods, wares and merchandise and
personal property of every class und deseription,

(¢) To wequire, and pay for in cash, stoek or bonds of ithis corporation or otherwise, the good will,
rights, wssels and property, wud to undertake or assume the whole or any part of the obligations or
linbilities of any person, firm, association or eorporation.

{1y To acquire, hold, use, sell, assign, lease, granl licenses o respect of, mortgage or otherwise dis-
pose of letters putent, of the United States or any foreign country, patent rights, Heenses wuad privileges,
inventions, improvenents and processes, copyrights, trademarks and teade naes,

{g) To acquire Ly purchase, subseription or otherwise, wud (o receive, hold, own, gusrautee, sell,
assigr, exchange, transfor, mortgage, pledge, or otherwise dispose of or deal in ad with wny of the shares
of the eapitel stock, or any voting trast certificabes in respeel of the shiares of eapital stock, serip, warrans,
vight=, bomds, debentures, notes, trust receipts, and olher seeurities, obligations, choses in action and
evidences of indebtedness or inferest issued or ereated by any corporations, joint stock companies, syndi-
enles, wsoeinlions, fivms, leusts or persons, public or private, or by the governiment of the United States
of Ameriea, or by any foreign govermuent, or by any state, territory, provinee, municipality or other
political subdlivision or by any governnental ageney, and as owner thereof (o possess and exercise all the
rights, powers and privileges of ownership, ineluding the vight to exeeute consents and vote thereon, and
to do any and all wets and things neeessary or advizable for the preservation, proteetion, improvement
and enhaeement in value thereof,

(h) To enter into, muke and perforin coniracts of every kind and deseriplion with any person, firm,

associstion, corporntion, municipality, county, stite, body politic or government or colony or dependency
Lhereof.




(i) "To borrow or raise noneys for any of the purposes of the eorporation and, from time to time with-
oul it as to amount, to draw, make, accept, endorse, execute and issue promissory noles, drafts, Hills of
exchange, warrnnts, bonds, debentures and other negotinlile or non-negotiable instruments and evidenees
of indebtedness, and (o secure the payment of any thercof and of the interest thereon by mortgage upon or
pledge, eonveyanee or assignment in trust of the whole or any part of the property of the corporadion,
whether at the time owned or thereafter acquired, and to sell, pledge or otherwise dispose of such honds or
other ebligations of the corporation for its corporate purposes.

(1) To loan Lo any person, firm or corporation any of ils surplus funds, either with or without seeurity.

(k) Te purchase, hold, sell and transfer the shares of its own eapital stock; provided it shall vot sas=e
s funcls or property for the purchase of s own shares of eapital stoel when sueh use would enuse any
inpuirment of its eapilal exeept as otherwise permitted by Tuw, and provided further that shuares of its
own eapital stock belonging to it shall not be voled upon direetly or indireetly.

(1) T'o have one or more offices und Lo earry on all or any of its operations and business in any of the
states, dhstriets, territories or colonies of the United States, and in ey and all foreign countries, subjeet to
(he liws of sneh stole, distriel, terrilory, colony or country.

(i) Withoul restriction or limit as to amount 1o purchase or otherwise nequire, hold, own, improve,
convert, mortgape, sell, lease, convey or otherwise dispose of or deal in, as o real estate agent, builider,
contractor or otherwise, real and personal property ol every elass and deseriplion in any of the states,
ehintrieds, lerritories or eolonies of the United States, and in any and all Toreign countries, subjeet to the
Lws of sneh state, distriet, territory, colony or country.

(n) To enter into partaership, joint venture or other arrangement with any person, eorporntion,
partnership or other entity or entities for the purpose of engagiag in any business or transaetion which the
corporntion s authorized to carry on; and to lavest in, lend money o, and otherwise assist any such
partnership or venture.

(o) In general, to carry on any other business in connection with the foregoing, and Lo have and
exereise all the powers conferred by the Tnws of Tdelawnre upon corperations Tornwed under the Ceneral
Corporation Linw of the State of Delaware, and Lo do any or all of the things hereinbefore set forth to the
site extent as natural persons might or conld do,

The objeets wnd purposes specified in the foregoing elauses shall, except where otherwise expressed, he in
nowise limited or restricted by reference to, or inferenee from, the terms of any other clause in this certifieate
of incorporation, but the objeets and purposes specified in ench of the foregoing elauses of this article shall be
regearded ax independent objeets and purposes.

IFoviren: The fotal number of shares of all elasses of stock which the corporation shall have authority to
issue i twenty-six million (26,000,000), of which six million (6,000,000) shares without par value are to be of
aoeluss desipnated Preferred Stock and twenty million (20,000,000) shares of the par value of $2.50 cacly
are 1o be of o eliss designated Common Stock,

The designations and the voting powers, preferences and relative, participuting, optional or other specisl
rights, and qualifiendions, linitations or restrictions thercof, of the Preferred Stock and the Common Stock
are as follows:

L The holders of the Preferred Stock, in preference to the holders of Common Stock or any other
Jimior Stock, shali be entitled to reecive, ns and when deelared by the Board of Directors out of any funds
legndly available therefor, cash dividends at the rate of One Dollar and IForty Cents ($1.40) per year, and no
more, payable quarterly on the 1st day of Iebruary, May, August and November, respectively, in each
vear, Such dividends shall be cumulative (whether or not in any quarterly dividend period there shall be
funds of the eorporation legally availuble for the payment of such dividends) from February 1, 1965 as to
all shares initinlly issued (Che first such dividend on such shares to be payable May 1, 1965) and otherwise
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from the quarterly dividemd payment dade next preceding the dade of issue of such shares. The term “Junior
Stock,” whenever used in this Artiele Fourth with reference to the Preferred Stock, shall menn any stock
of the corporation over which the Preferred Stoek has preference in the payment. of dividends or in the
distribution of assets in any liquidation or dissolution or winding up of the corporation, and shall include
Common Stock,

No dividend shall be paid upon, or declared or set apart for, any share of Preferred S8tock for any
quarterly dividend period unless at the same time a like proportionate dividend for the same quarterly
dividend period shall be paid upon, or declared and set apart for, 8l shares of Preferred Stock then issued
and outstanding and entitted to receive sueh dividend,

In no evend, so long as any shares of Preferred Stock shall be oulstanding, shall any divideud, whether
in cash ar property, be paid or declared, nor shall any distribution e made, on Common Stock or other
Junior Mok nor shall any shires of Common Stock or other Junior Stock be purchased, redeemed, or
otherwise acquired for value by the corporation, unless full cumulative dividends on the Preferred Stock for
all past quarterly dividend periods and for the then eurrent quarterly dividend period shall have bheen paid
or declaretd and o sum suflicient for the payment thereof sel apart. The foregoing provisions of this para-
graph shall not, however, apply to a dividend payable in Common Stock or other Junior Stock or to the
acquisition of shares of Common Stoek or other Junior Stoek in exehange for or through application of the
proceeds of the sale of, shares of Common Stock or other Junior Stock.,

Subject (o the foregoing, the Board of Directors may declure, out of any funds legally svailalile
therefor, dividends upon the then outstanding shares of Common Stoek, and shares of Preferred Stock
shall not be entitled to share therein,

2. The holders of shares of the Preferred Stock shall have the right, at their option, to convert all or
any part of such shares into shares of Common Stock of the corporation at any time on and subject to the
following terms and conditions:

(A) The shares of Preferred Stock shall be convertible at the office of the Transfer Agend, for
such stock, in the Borough of Muanhattan, the City of New York, and at such other place or places,
il any, ns the Board of Directors of the corporation may designate, into full paid and non-nssessable
shares (caleulated as to each conversion to the nearest 1/100th of o share) of Common Stock of the
corporation at the conversion price in effect al the time of conversion determined as hercinafter pro-
vided, each share of the Preferred Stock being taken at $240.25 for the purpose of such conversion, The
price al which shares of Common Stock shall he delivered upon econversion (herein ealled the “con-
version price”) shall be initindly $45 per share of Common Stock (Le., at an initial conversion rate of
sixly-five one hundredihs {65/100) of one share of Common Stock for each share of the Prefoerred
Stock) {(which conversion price and rate were adjusted, as a result of the two-for-one split of the
Common Stoek in Apeil 1966, to $22.50 and 1.3 shares of Common Stoek for each share of Preferred
Stock, respeetively) provided, however, that such conversion price and rate shall be subjecet Lo adjust-
ment fromn time to time in cerlain instanees as hereinafter provided, The corporation shall make no
payment or adjustment on aceount of any dividends nccerued on shares of the Preferred 8tock sur-
rendered for conversion or on aceount of any dividends on Common Stock issucd on conversion,
[t case of the call for redemption of any shares of the Preferred Stock such right of conversion shall
cense and terminate, as to the shares designated for redemption, al the close of business on the Jast
business day preceding the date fixed for redeimption unless defualt shall be made in the payment of
the redemption priee,

() Before any holder of shares of the Preferred Stock shall be entitled (o convert the same
into Common Stock he shadl surrender the eertificate or eertificates therefor, duly endorsed o the
corporation or in blank, at the office of the Transfer Agent hereinabove mentioned or at such other
place or places, il any, as the Board of Directors of the corporation muny have designated, and shall
give written notice to the corporation at said oflice or place that he clects to convert the same and
shall state in writing therein the name or names (with addresses) in which he wishes the certificate or
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certificates for Common Stock to be issued. The eorporation will, as soon as practicable therealter,
isste and deliver at said office or place to such holder of shares of the Preferred Stock, or to his nominee
or nominces, certificates for the number of full shares of Common Stock to which he shall be entitled
ax aforesaid, together with cash or a serip cortifieate in lieu of any fraction of 4 share as hereinafter
provided, Shares of the Preferred Stock shall be deemed to have been converled as of the close of
business on the date of the surrender of such shares for conversion as provided above, and the person
or persons entitled to receive the Common Stock issuable upon such conversion shall be trented for all
purposes as the reeord holder or holders of such Common Stock as of the elose of business on such date.

{C) Tn ense the corporation shall at any time or from time to time issue any shares of its Common
Slock for a consideration per share Tess than the conversion priee in effect immediately prior to such
issue, then forthwith upon such issue said conversion price shall he reduced to a price (ealeulated to
the nearest cent) determined by dividing (i} an amount equal to the sum of (x) the total number of
shares of Common Stock oulstanding ot the elose of business on February 1, 1965 (exeluding shares
held in the Treasury) multiplied by the initial conversion price of $45 and (y} the aggregate of
the amounts of all eonsideration, if any, received by the corporation upon all issues of shares of Com-
mon Stock after February 1, 1965, less (z) the ageregate of the winounts of all dividends and other
distributions, if any, other than dividends payable in cash out of earned surplus or in shares of Con-
mon Stoek or other Juntor Stock, which have heen deelared or paid after February 1, 1965 in respeet
of Common Stoek of the corporation, by (1) the total number of shares of Commaon Stoek ontstanding
immedintely afier such issue; provided, however, thal, there shall be excluded from the foregoing com-
pretation all shares issued after Febraary 1, 1965 (and the consideration received for suech shares) as
follows: (1) shares issued upon conversion of shares of the Preferred Stocek, (2 shares issued (o oflicers
s employees of the corporation or any of its subsidinries upon their exereise of stock purchase
options (under stock option plans or steck purehase plans), whether such oplions are in existenee on
Februnry 1, 1965 or are granted after that date, (3) up to 40,061 shares issued pursuant to obliga-
tions of the corporntion in exisience on February 1, 1065 (which number shall be proportionately
adjusted Lo reflect nny stock dividend, stock split, or combination of shares) wnd {4) treasury shares
sold fur eash or exchanged for property, provided such treasury shares are acquired after the first
date on which any shares of the Preferred Stoek are issued.

Anylhing in this Section 2 to the contrary notwithstanding, the corporation shall not be required
to give offeel (o any adjustment it the conversion priee unless and unti] the cumulative net effect of
one or more wljustments, determined as above provided, shall have resulted in o reduetion in the
conversion price of at lenst (ifty cents (00¢), bul when the cumulative net effeet of more than one
adjustiment so determined shell be to reduce the conversion price by at Teast fifty cents (50¢), such
reduction in the eonversion price shall thereupon be given effect,

IF'or the purpose of this paragraph () the following provisions (13 through (%), inelusive, also
shall be applicable:

(1) In case of the issue of any shares of Common Stock for eash, the considerntion recetved
by the corporation therefor shall be deemed to be the amount of eash received by the corporation
for such shares.

(2 In ease of the issue (otherwise than upon conversion or exchange of obligations or
shares of stock of the corporation) of any shares of Common Stock for a consideration other
than eash or o consideration o part of which shall be other than cash, the amount of the consid-
eration other than cash received by the corporation shall be deemed to be an amount equal to
the then current markel value of the shares of Common Stock so issucd, irrespective of the
accounting treatment of the ssue of such shires.

(3) In case of the issue of any shares of Common Stock upon the conversion or exchange of
any obligations or of any shares of stock of the corporation, the amount of the consideration re-
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ceived by the corporation for such Common Stock shall be deemed (o be the eonsideration
received by the eorporation [or sueh obligations or shares so converted or exchanged, plus any
consideration or adjnstment payment reccived by the corporntion in conneetion with such con-
version or exchange. If obligations or shares identicad with the obligations or shares so eonverted
or exchianged have been originaly issued for different amounts of consideration, then the amount
of consideration reecived by the corporation upon the original issuance of cach of the obligations
or shares so converted or exchanged shall he deemoed Lo be the average amount of the considers-
tion received by the corporation upon the original issue of all sueh obligntions or shares, The
amount of considerntion reccived by the corporation upon the original issue of the obligations or
shares so converted or exchanged and the wnount of the consideration or adjustimoent payment, if
any, received by the corporation in conneetion wiili such conversion or exchange shall be deter-
mined in the sune moanner ws provided in subparageaphs (13 and (2) above with respect Lo the
consideration recelved lry the corporation in ense of the issue of any shares of Common Stoek;
provided, however, that if such obligntions or shares of stock so converted or exchanged shall
have been issued as o dividend upon any stock of the corporation, the amount of the consideration
reeeived by the corporation upon the original issue of sueh obligations or shares of stock so con-
verted or exchanged shall be deemad to be the value of such obligations or shares of stock, as of the
date of the adoption of the resolution declaring such dividend, as determined by the Board of
Directors at or as of that date,

(1) For the purpose of detertining the amount of consideration received by the corporation
for the issuc of shares of Common Stock or {or obligations or shares of stock of the corporation
converbed into or exchanged for shares of Common Stock as specified in the foregoing sub-
puragraphs (1), (2) and (3), no deduaction shull be made for such reasonable compensution or
discount in the sale, underwriting, or purchase of such obligntions or shares by underwriters or
deaders or others performing similar serviees or for such reasonable expenses ineurred in connection
therewith as may be paid or allowed by the corporation,

(5) In the case of the issue of any shares of Conpon Stock as o dividend, the aggregate
number of shares of Common Stock issued in payment of such dividend shall be desmed o have
been dssued ab the elose of business on the record date fixed for the determination of stockholders
eptitled to such dividend and shall be deemed 1o have been issued without consideradion; pro-
vided, however, that if the corporation, after taking such record, shall legally abandon its plan so
to issue Common Stock as a dividend, no adjostinent of the conversion price shall be required by
reason of the taking of such record.

(6) The number of shares of Commmon Stock at any time outstanding shall exelude all shares
of Common Stock then owned or held by or for the account of the corporation and shall include
all shares issuable in respeet, of outstanding serip or other certificntes representing fractional in-
terests in Comrnon Stock (exeept serip issucd for any fraction of a share which would otherwise
be tssualde upon conversion of shares of the Preferred Stoek).

(7) The amount of any dividend or other distribution in property {including obligations
or other sceurities of the corporation other than Common Stock) shall be deemed to be the
alue of such properly as of the date of the adoption of the resolution declaring such dividend,
ns determined by the Board of Direetors b or as of that dade.

{(8) The terms “issue’” and “issued” as used herein shall inelude the transfer and delivery of
treasury shares by the corporation.,

(1) In case the corporation shall at any time subdivide its ontstanding sharcs of Common
Stock into a greater number of shares, whether upon a reclassifieation or otherwise, the conversion
price in effect immediately prior to such subdivision shall be proportionately reduced, and, conversely,
in ease the outstanding shares of Cornmon Stock of the corporation shall be combined into a smalier
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nwiber of shares, the conversion priee in effeet immediately prior to such combination shall be
proportionalely increased.

() In case of, and as a condition to, any capital reorganization of, or any reclassifieation of
the eapilal stoek of, the corporation or in case of, and as a condition to, the consolidution or merger
of the corporation with or into another corporation, cach share of the Preferred Stock shall be con-
vertible into the number of shares of stock or other seeurities or property to which a holder of the
number of shares of Common Stock of the corporation deliverable upon conversion of such share of
the Preferred Stock would have beenr entitled upon such reorganization, reclassification, consolida-
tion or merger; and, in any such case, approprinte adjustment (as determined by the Board of Diree-
tors) shall be made in the application of the provisions hercin set forth with respect to the rights and
interests thereafter of the holders of the Preferred Stock, to the end that the provisions set forth
herein {including provisions with respeet to changes in the conversion price) shall thereafter be
applicable, us nearly us reasonably may be, in relation to any shares of stock or other securities or
property thereafter deliverable upon the conversion of the shares of the Preferred Stock.

(I'y Whenever the conversion price is adjusted as herein provided, the Treasurer of the cor-
poration shall compute the adjusted conversion price in accordance with this Section 2 and shall
prepare o certificate setting forth such adjusted conversion price and showing in detail the facts upon
which sueh adjustment is based, ineluding a statement of the consideration reecived or Lo be received
by the corporation for any shares of Common Stock issued or deemed to have been issued, and such
certifiente shall forthwith be filed with the Transfer Agent or Agents for the Preferred Stock. The
corporation shall also forthwith cause a notice setting forth the adjusted conversion priee and the
reason for such adjustment to be mailed to the holders of record of the Preferred Stock and to be
published onee in a newspaper printed in the English language, customarily published on cach business
duy, and of general eireulation in the Borough of Manhattan, the City of New York.

((3) In ease:
(1) the corporation shall deelare a dividend or any other distribution payuable otherwise
than in eash out of enrned surplus; or

(2) the corporation shall authorize the granting to the holders of its Common Stock of
rights to subscribe for or purchase any shares of stock of any class or any other rights; or

(3) of any capital reorganization of, or any reclassification of the eapital stock of, the
corporation, or of uny consolidation or merger of the corporation with or into another corpora-
tion, or of any conveyanee of all or substantially all of the assets of the corporation; or

(4) of the voluntary or involuntary dissolution, liquidation or winding up of the corporation;
then, and in any such case, the corporation shall eause to be mailed to the Transfer Agent or Agents
for the Preferred Stoek and to the holders of record of the outstanding shares of the Preferred Stock,
ab least ten (10) days prior to the date hereinalter specified, a notice stating (x) the date on which
record s to be tuken for the purpose of such dividend, distribution or rights, or, if o record is nol Lo be
tnken, the date ag of which the holders of Common Stock of record to be entitled to such divi-
dend, distribution or rights are to be determined,or () the date on which such reorganization, recliss-
ilieation, consolidation, merger, conveyanee, dissolution, liquidation or winding up is to tuke place,
and the date, if any is 1o be lixed, as of which holders of Common Stock of record shall be entitled
to exchange their shares of Common Stock for seeurities or other property deliverable upon such
reorganization, reclssification, eonsolidation, merger, conveyance, dissolution, liquidation or wind-
ing up, and shall eawse 1o be published once a copy of any such notice in a newspaper printed in
the English language, customarily published on each business duy, and of general cireulation in
the Borough of Manhattan, the City of New York,

(1) ‘The corporation shall at ali times reserve and keep available, free from preemptive rights,
out of its authorized but unissued Common Stock, solely for the purpose of effecting the conversion
of the shares of the Preferred Stoek, the full number of shares of Common Stock deliverable upon
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the conversion of all shares of the Preferred Stock then outstanding and sueh shares shall be Bstad
subsject Lo nolice of issunnee on any seearities exchange on which the outstanding Conunon Stoek
is Lhen histed. The corporation shall from thoe o {ime, in accordance with the laws of the State of
Pelaware, inerease the authorized amount of its Common Stoek i ol any time the authorized nanber
of sharces of Common Stock remaining unissined shall not be suilicient to permit the conversion of
all of the shares of the Preferred Stock ot the time outstanding, 1T any shares of Common Stoek
required Lo be reserved for the purpose of effeeting the conversion of the shares of the Preferred
Stock require registration with or approval of any governmenial authority under any Tederad or
State liw before such shares miay be issued upon conversion, the corporntion shall cavse such shares
to be duly registered, or approved as the ense may be.

(1) No fractional shares of Common Slock shall be issued upon conversion, bul in Tien thereof
the corporation shall nl its option, etther () make payment in eash figured on the basis of the narket,
price of the Common Slock af, the elose of business on the dide of surrender of any shave of the Pre-
ferred Btock for conversion, or (11} issue nowdividend-bearing and nonvoling serip certificates for any
friction of o share, in such form as may be approved by the Board of Direetory, exchangeable, within
sueh period (which shall be not less than two years) following the date of issue thereof as the Board
of Direclors of the corporation shall determine, together with other serip certificates aggregating
one or more full shares, for stock eortificates representing such full sharve or sharves, and eontaining
sueh provisions {for the sale, for the account of the holders of such serip, of the shares of Conmon
Stoek for which such serip is exchangeable, and such other terms and eonditions (if any) as the Board
of Directors fronm time Lo {ime may defermine prior Lo the issue thereol, Serip certilicales shuall be
bssued only in the denomination of 1/100th of o share, or any multiple thereof, and fractions of less
than 1/100th of a share shall be disregarded.

() The corporation will pay any and all issue and other taxes that may be payable in respecet
of any issue or delivery of shares of Conunon Stoek on conversion of shares of the Preferved Stock
pursuand hereto. The corporation shall not, however, be required Lo pay any tax which may be pay-
able in respeet of any transfer involved in the issue and delivery of shares of Conunon Stoek ina name
other than that in which the shares of the Preferred Stock so converted were registered, and no such
issue or delivery shall be made upless and until the person requesting such dssue has paid o the
corporation the ammount of any sueh transfer tax, or has established (o the satisfiction of the ecorpora-
tion that such tax has been paid,

{Ix) Whenever referenee is made in this Seclion 2 to the issue or sale of shares of Commeon Stock,
the term “Conunon Stock™ shall include any stock of any class of the corporation other than preferred
stoek of any elass with o fived limit on dividends and o fixed amount payable in the event of any
voluntary or involuntary lguidition, disselution or winding up of the corporation, but shares issunble
on conversion shadl inelude ouly shares of the elass designated as Conumon Stock of the corporation
as of February 1, LO65, or shiares of any class or elasses issued in substitution therefor or upon sub-
division or combination thercof,

{1} So long as shares of the Preferred Stock shall be eonvertible into Common Stock of the
corporidion, the corporation shall not take any action which would, pursuant to the provisions hereof,
reduce the conversion price to an amount less than the par value per share, if any, of Common Stock
into which shares of the Preferved Stock are ab the Lime convertible,

3. In the event of wny liquidation or dissolution or winding up of the corporiation, the holders of the

Prefeered Stock shall he entitled (o reccive, oul of the nssets of the eorporation ayvailable for distribution
to ity stockholders, before uny distribution of nssets shall be made to the holders of the Conunon Stock
or other Junior Stock (1) if such hquidation, dissolution or winding up shall be involuntary, the suie of
33 por shave, and (11) 10 sneh Lignidation, dissolution or winding up shall be voluntary, the sun of $10
per share, plas in cach suel ecose an amount equad to full cumualative dividends thercon, computed at the
ennual dividend rate, from the date dividends beeune eumaualative to the date of fingl distribution to the
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holders of the Prefereed Stocek, lTess the agpregate of the dividends paid thercon on or prior to such date,
whether or nol carned or decelneed ) and the holders of the Common Stock and other Junior Stock shall
Lo entitled, fo the exelusion of the holders of the Preferred Stock, Lo share in all the assels of the eor-
poration then reneining in aceordanee with theiv respeetive rights and preferences. Tf upon any liquidation
or dissolution or winding up of the corporation the assets available for distribution shall be insuflicient
1o puy the holders of all outstanding shares of the Preforred Stock the full amounts to which they shall
be entitled, the holders of shares of Preferred Stock shall share ratably in any distribution of assets accord-
ing (o 1he respeetive amounts which would he payable in respeet of the shares held by them upon sieh
distribution il all amounts payable on or with respeet, 1o the Preferred Stoek were paid o full, Neither
a statutory merger nor consolidation of the corporation inlo or with any other corporation, nor o statutory
merger or consolidiation of any other corporation into or with the corporation, nor a sale, transfer or lease
of all or any part of the assets of the corporation, shall be deemed (o be o liquidation, dissolution or winding
up of the corporalion within the meaning of this Scetion 3,

4. The term “full cumulative dividends” whenever used in this Article Fourri with reference to
any share of the Preferred Stock shall be deemed to mean an amount computed at the annual dividend
rate, from the date on which dividends on such share beeame cumulative to and including the date to
which such dividends are to be acerued, less the aggregate amount of all dividends theretolore paid thereon,

5. Bubjeet to the provigions of subdivision (v) of Section 7, the Preferred Stock, or any part thereof,
at any {ime outstanding may be redeemed by the corporation, at its clection expressed by resolution of
the Board of Drirectors, at any time or from tinwe to time, ot the redemption price of $15 per share, plus
an amount equal to full cumulative dividends thercon to the redemption date (the aggregate of which
amounts 4 Lercinafter in this Section 5§ ealled the redemption price}. I less than all the outstanding
shares of Preferred Stock are to be redeemed, the sclection of shares for redemption may be made either
by lot or pro rata in such manner as may be prescribed by resolution of the Board of Directors,

Notice of every redemption of Preferred Stoek shall be mailed, addressed to the holders of record of
the shares to be redeemed ot their respective addresses as they shall appear on the stock books of the
corporation (but no failure to mail such notice or any defeet therein or in the mailing thereof shall affect
the validity of the procecdings for such redemption except as to the holder to whom the corporation has
failed to mail such notice or exeept as to the holder whose notice was defective), and notice shadl also be
published once in a newspaper printed in the Fnglish language, customarily published on each business
day, and of general circulation in the Borough of Manhattan, the City of New York, such publication
andd such mailing to be at least thirty days and not more than sixty days prior to the date {fixed for re-
demption,

IT notire of redemption shall have been duly published and if, on or before the redemption date
specified in the notiee, the redemption price shall have been set aside by the corporation, separate and
apart from its other funds, i trust for the pro rata benelit of the holders of the shares so called for re-
denption, so as 1o be and continue to be available therefor, then, from and after the date of redemption
so designated, notwithstanding that any certificate for shares of Preferred Stock go ealled for redemption
shall not have been surrendered for eancellution, the shares represented thereby shall no longer be decined
oulstanding, the dividends thercon shall cease to accumulate, and all rights with respect to the shares
of Preferred Stoek so called for redemption shall forthwith on the redemption date cense and terinate,
exeept only the right of the holders thereof to reccive the redemption price of the shares so redecmed,
ineluding full cumulative dividends to the redemption date, but without interest.

T'he corporation may also, at any time prior to the redemption date, deposit in trust, for the account
of the holders of the Preferred Stock to be redeemed, with a bank or trust company in good standing, or-
ganized under the laws of the United States of America or of the State of New York, doing business in
the Borotgh of Manhattan, the City of New York, having capital, surplus and undivided profits aggregat-
ing wt least Ten Million Dollars (10,000,000}, designated in the notice of redemption, the redemption
price, and, unless the notice of redemption herein provided for has previeusly been duly mailed and pub-
lished, deliver irrevocable written instructions directing such bhank or trust company, on behalfl and at
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the expense of the corporation, to cause notice of redemption specifying the date of redemption to be
duly nailed and publication of the nolice to be made as herein provided promptly upon receipt of such
irrevoeable instructions. Upon such deposit in trust, cither after due mailing and publication of the
notice of redemption or accompanied by irrevocable instructions as provided above, notwithstanding that
any cortificate for shares of Preferred Stock so called for redemption shall not have been surrendered for
eancellation, all shares of Preferred Stock with respect to which the deposit shall have been made shall no
longer be deemed to be outstanding, and all rights with respect to such shares of Preferred Stock shall
forthwith cease and terminate except only the right of the holders thereof to receive from sueh bank or
trust compuny, at any time after the time of the deposit, the redemption price, but without interest, of
the shares o to be redeemed, and the right to exercise, before the close of business on the last bhusiness
ay preceding the date fixed for redemption, the privilege of conversion.

Any moneys deposited by the eorporation pursuant to this Scetion 5 which shall not be required for
the redemption beeause of the exercise of the right of conversion subsequent to the date of the deposit
shall be repaid to the corporation {forthwith, Any other moneys deposited by the corporation purssiant
to this Seetion 5 and unelaimed st the end of six years from the date fixed for redemption shall be repaid
Lo the corporation upon ils request expressed noa resolution of its Board of Directors, after which repuy-
ment the holders of the shares o ealled for redemption shall look only to the corporation for the puy-
ment, thereof,

. [xeept as herein or by statute specifienlly otherwise provided, ot every meeting of stockholders
cach holder of Preferred Stoek shall be eatitled 1o one-half vote for cach share of Preferred Stoclk, and
caeh holder of Common Stock shall be entitled to one vote for each share of Common Stock, held by such
stockholder on every matter submitted to the meeting,

If, at any time, dividends payable on the Preferred Stock shall be in arrears in an amount equivalent
1o «ix Tull quarterly dividends on the Preferred Stoek at the time ontstanding, then, the holders of the
Preferred Stock, voting separniely as oelass; shall be entitled to eleet three Direetors and the holders of
the Comunon Stock and of any other stock entitled to vole in the election of dircetors voting separately
shall be entitled to eleet the remaining Direetors of the corporation. Such right of the holders of the
Preferred Stock Lo eleet three Divcetors may be exercised until dividends in arrears on the Preferred
Slock shall ave been patd or declaured and funds sufficient therefor set apart for payment. When all
such dividends in arrears shall have been so paid or deelared and suflicient funds therefor set apart for
payment (and sueh dividends in arrears shall he so paid or declared as soon as luwful and reaxsonably
practicable out of any assels of the corporation available therefor), the holders of the Preferred Stock
shull be divesied of such voting rights, but subject always to the same provisions for the vesting of such
voting rights in the holders of the Preferred Stock in the case of any future such dividend arrearages.

The foregoing right of the holders of the Preferred Stock with respeet to the cleetion of three Directors
of the corporidion may be exereised at any annual meeting of stockholders or, within the limitations herein-
after provided, ab o speeial meeting of stockholders held for such purpose, and while vested shall be in
Hew of the right of such holders fo east one-half vote per share in the election of directors as provided in
the first parngraph of this Seetion 6. If the date upon which such right of the holders of the Preferred
Stock shall become vested shall be more than ninety days preceding the date of the next ensning annual
meeling of stockholders ns fixed by the By-Laws of the corporation, the President of the corporation
shall, within ten days after delivery Lo the corporation at its prineipal office of o request to such effect
signed by the holders of at least five per cent (5%) of the Preferred Stock then outstanding, call a special
mecting of the holders of the Preferred Stock and the holders of the Common Stock and of any other
stock entitled to vote in the election of direetors Lo be held within forty days after the delivery of such
request for the purpose of electing a new Board of Directors to serve until the next annual meeting and
until their suceessors shall be elected and shall qualify. Notiee of such meeting shall be mailed to each
stockholder entitled 1o vole thereat not less than ten days prior to the date of such meeting. The term
of office of ull Directors of the corporation shall terminate upon the election of any new Dircelors Lo sue-
eeed them at any sueh meeting held for the purpose of electing a new Board of Direclors, notwithstanding
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that the term for which such Direetors had been electod shall not then have expived. Tn the event that
al any such meeting ai which holders of the Preferred Stock shall be entitled to eleet three Direetors, o
quorum of the holders of sueh Preferred Stock shall not be present in person or by proxy, the holders
of the Cotamon Stock and of any other stock entitled to vote in the cleetion of direetors, if & quoram
thereof be present, may temporarily elect the Directors whom the holders of the Preferred Stoek were
entitled but failed to elect, such Directors to be designated as having been so eleeted and their term of
office 1o expire nt such time thereafler as their successors shall be elected by the holders of the Preferred
Stock as herein provided.

Whenever the holders of Preferred Stock shall be entitled 4o cleet three Directors, any holder of sueh
Preferred Stock shall have the right, during regular husiness hours, in person or by o duly authiorized
representiative, to examine and to make transeripts of the stoek records of the corporation for the Preferred
Stock for the purpose of eotnmunicaling with other holders of sueh Preferred Stock with respect to the
exercise of such right of clection,

At any annual or special meeting of stockholders held for the purpose of electing Direclors when the
holders of the Preferved Stoek shall be entitled 1o eleet three Direetors, the presenee in person or by proxy
of the holders of a majority of the outstanding shares of the Preferred Stock shall be required to eon-
stitute o quorum for the election by such elass of such three Direetors, and the presence in person or by
proxy of the holders of a majority of the outstanding shares of the Common Stock and of any other
stock enfitled (o vote in the election of dircetors shall be required to constitute a quorum for the clection
by sueh cliuss of the remaining Direetors or for the election temporarily by such elass as herein provided
of the tmembers of the Board of Direclors whom the holders of the Preferred Stock cannot at the time
for the want of a quorum cleet; provided, however, that the holders of o majority of the shares of any
such cluss of stock who are present in person or by proxy shall have power to adjourn such meeting
for the clection of Dircctors by such class from time to time without notice other than anmouncement
at the meeting. No delay or failure by the holders of any such eluss of stock to clect the members of
the Bourd of Directors whom such holders are entitled to eleet shall invalidate the eleetion of the re-
maining menthbers of the Board of Dircetors by the holders of the other such eluss of stock. At any such
clection of three Dircetors by the holders of shares of Preferred Stoele, each such holder shall have the
right Lo cusl as oy voles in the aggregele as shall equal the number of shares held by him, multiplied
by the rnumber of direetors (o be voted for, and he may distribute the total of such votes as he may desire
among direetors o be eleetsd.

1T, during any inderval between annual mectings of stockholders for the clection of Directors and while
the holders of the Preferred Stock shall be entitled to elect three Direetors, the number of Direetors in office
who live been clected by the holders of the Preferred Stock or by the hoklers of the Common Stock
and of any other stoek entitled to vote in the election of directors, as the case nuy be, shall, by reason
of resignation, death or removal, be less than the total number of Directors subjeet to election by the
holders of shares of such eluss, the vaeaney or vacancies in the Directors elected by the holders of the
Common stock and of any other stoek entitled to vole in the cleclion of direetors, shall be filled by a
nmjority vote of the remaining Directors then in office who were clected by such class or suecceded to
a Director so cleeted, although such majority be less than a quorum, and a vacaney in the Direetors
elected by the holders of the Preferred Stock shall be filled by the Directors then in oflice upon nomina-
tion of the remaining Director or Direetors cleoted by the hiolders of the Preferred Stoek or his successor.

7. 8o long as any shaves of Preferred Stock are outstanding, in addition to any other vole or consent
of stoekholders required herein or by lnw, the consent of the holders of at least sixty-six and two-thirds
per cond (66G249%) of the Preferred Stock at the time outstanding, given in person or by proxy, either in
writing without & meeting (if permitted by law) or by vote al any meeting called for the purpose, shall
be neeessary for effecting or validating:

(i) Any anmendment, alteration or repeal of any of the provisions of the Certificale of Incorpora-
tion, as amended, or of the by-laws, of the corporation, which affeets adversely the voling powers,
rights or preferences of the holders of the Preferred Stock or reduces the time for any notice to which
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the holders of the Preferred Stoek may be entitled; provided, however, that the amendment of {he
provisions of the Certificate of Incorportion, as amended, so as Lo anthorize or ereate, or 1o ineronse
the authorized sasount of Comunen Stoek or other Junior Stock or any stock of any cluss runking on
woparity with the Preferred Stock shall not be decined 1o affeet adversely the voling powers, rights or
preferences of (he holders of the Preferred Stock;

(i) ‘The authorizalion or ercation of, or the inerease in the anthorized amount of, any stock of
any elass or any seeurity eonvertible into stock of any cluss ranking prior to the Preferred Stock;

(i) The voluntary dissolulion, liquidation or winding up of the affairs of the corporation, or
‘ ki FRERLY| y
the sale, lease or conveyunee by the corporation of all or substantianlly all its property and assets;

(ivy The merger or consolidation of the corporation with or into any other corporation, wnless
the eorporation resnlling from such merger or consolidation will have after such moerger or consolida-
tion no elass of stock either authorized or outstanding ranking prior (o the Preferred Stock, and no
securitios either authorized or outstanding which are convertible into stock ranking prior to the Pre-
ferved Stoek, exeept the same number of shares of prior stock and the same amount of such convertible
securitios with the same rights and preferences as the prior stock and such convertible sceurities of the
corporation respectively authorized and outstanding immedistely preceding such merger or consolida-
tiem, and unless cach holder of Preferred Stock immediately preceding such merger or consolidation
shall receive the same number of shares, with substantially the same rights and prefercences, of the re-
sulting corporation; or

{v) The purchase or redemption of less than all of the Preferred Stock at the time outstanding
unless the full eumulative dividend on all shares of Preferred Stock then outstanding shall have
been paid or declared and a sum sullicient for payment thereof set apart;

provided, however, that no such consent of the holders of the Preferred Stock shall be required if, at or
prior Lo the time when such amendment, alieration or repeal is to take ¢ffect or when the issuance of any
such prior stock or convertible seeurity is to be made, or when such consolidation or merger, voluntary
liquidation, dissolution or winding up, sale, lease, conveyance, purchase or redemption is to take effect,
as the ease may be, provision is to be made for the redemption of all shares of Preferred Stock at the
time outstanding, or, in the case of any such amendment, alteration or repeal as to which the consent
of less than all the Preferred Stock would otherwise be required, fur the redemption of all shares of Preferred
Stock the consent of which would otherwise be required.

8. 8o long as any shares of Preferred Stock are outstanding, in addition to any other vote or con-
sent of stockholders required herein or by law, the consent of the holders of a majority of the Preferred
Stock at the time outstanding, given in person or by proxy, cither in writing without o meeting (if per-
mitted by law) or by vote al any mecting ealled for the purpose, shall be necessary for effecting and
alidating any inerense in the authorized amount of the Preferred Stock, or the authorization or creation
of, or the incresse in the authorized amount of, any stock of any class or any security convertible into
stock of any cluss ranking on o parity with the Preferred Stock; provided, however, that no such consent
of the Tiolders of the Preferred Stock shall be required if, at or prior to the time when the issuance of
any such parity stock or convertible seeurity or any such additional shares of Preferred Stock is to be
made, as the case may be, provision is to be made for the redemption of all shares of Preferred Stock
at the time outstanding,

9. Shares of the Preferred Stock shall not have any relative, participating, optional or other rights
and powers other than as set forth in the Certificate of Incorporation, as amended.
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10, Bhares of the Preferred Stock herctofore or hereafter purchased by the ecorporation out of surplus
nay be resold for such eonsideration as shadl e fixed from time to time by the Board of Directors; shares
of the Preferred Stock redecmed by the corporation or converted shall be eancelled and shall not be

reissted.

11. No holder of Common 8tock shall have any preemptive right whatever to subseribe for, purchase
or otherwise nequire shares of the corporation of any elass authorized by this Article Fourri as amended.
No holder of Preferred Stock or holder of any stock of any other elass, other than Common Stock, or holder
of any other seeurity or obligation eonvertible into shares of any class of the corporation, shall have any
precmplive right whalever to subscribe for, purchase or otherwise acquire any shares of stock of the
corporntion of any elass, whether now or hereafter nuthorized, or any obligations or Instruments which
the corporation may issue or sell that shell be convertible into, or exchangeable for, or entitle the holders
thereol to subseribe for or purchase, any shares of stock of the corporation of any such class.

Fornn: The amount of capital with which the corporation will commence business is One Thousand
Dollars ($1,000,003,

Sixre: The nomes and places of residence of the incorporators are as follows:

Names Residences
. 8, PeabDles Wilmington, Delawarc
L. 1. Gray Wilmington, Delaware
I, 11, Snow Wilmington, Delaware

Suventi: The corporation is to have perpetual existence,

Birasrrin: The private property of the stockholders shall not be subjeet to the payment of corporate debis
to any cxtent whatever,

Nizri: In furtheranee, and not in limitation of the powers conferred by statute, the Board of Directors
iy expressly authorized:

To make and alter the by-laws of the corporation,

To authorize and cause to be exeeuted mortgages and liens upon the real and personal property of
the corporation,

To set apart out of any of the funds of the eorporation available for dividends a resorve or reserves
for any proper purpose or to abolish any such reserve in the manner in which it was created.

By resolution or resolutions, passed by a majority of the whole board to designate enc or more com-
mittees, cach committos to consist of two or more of the directors of the corporation, which, to the extent
provided in said resolution or resolutions or in the by-laws of the corporation, shall have and may excrcise
the powers of the Board of Direclors in the management of the business and aflairs of the eorporation,
and may have power to authorize the seal of the corporation to be aflixed to all papers which may require
it. Such committee or commmittees shall have such name or names as may be stated in the by-laws of the
corporation or as may be determined from time to time by resolution adopted by the Board of Directors.

When and as suthorized by the aflitmative vote of the holders of a majority of the stock issued and
outstanding having voting power given at a stoekholders’ meeting duly ealled for that purpose, or when
authorized by the written eomsent of the holders of a majority of the voting stock issued and outstanding,
the Board of Directors shall have power and authority to sell, lease or exchange all of the property and
assels of the corporation, ineluding its good will and its corporation franchises, upon such terms and
conditions and Tor such consideration, which may be in whole or in part shares of stock in, and/or other
seeurities of, nny other corporation or corporations, as its Board of Directors shall deem expedient and
for the best interests of the corporation.
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The corporation may in its by-laws confer powers upon its Board of Directors in addition to the fore-
going, wd in addition Lo the powers and authorities expressly conferred upon it by statute.

Trxron: Whenever o compromise or artangement is proposed between this corporition and its ereditors
o any class of then, and/or between this corporaiion and ils stockholders or any class of them, any Court
of equitable jurisdietion within the State of Delaware may, on the application in a summnmiry way of this cor-
poration or of any ereditor or stoekholder thereof, or on the application of any reeeiver or receivers appointed
for this corporation under the provisions of Section 291 of Fitle § of the Delaware Code or on the application
of trastees in dissolution or of any reeciver or reecivers appointed Tor this eorporation under the provisions of
Keetion 279 of Title 8 of the Delvware Code, order oo mecting of the ereditors or elass of ereditors, and/or of
the stoekholders or elass of stockholders of this corporation, as the ease may be, to be summoned in sueh
manner as the said Cowrt direets, I aomnajoriy in number representing thece-fourths in valne of the ereditoes
or eliss of ereditors, wndfor of the stockliolders or eluss of stockholders of this corporation, as the eise my be,
agree to any compromise or arrangement il (o auy reorganization of this corporation as eonsequence of
sueh compromise or arrangement, the said compromise or arrangement and said reorganization shall, if sane-
tioned by the Court of which the said application has been made, be Binding on all the ereditors or class of
ereditors, and/or on all the stockholders or e¢lass of stockholders of this corporation, as the case may be, and
alzo on this corporation,

Beyestic Both stockholders and directors shall have power, if the by-laws 2o provide. to hold their
wectings, and Lo lave one or more offices within or without the State of Deluware, and to keep the hooks of
this corporation (subject to the provisions of the statutes), outside of the State of Delaware al such places
as may be from time to time designaled by the Board of Directors.

Twenwrn: In all clections for divectors, each stockholder shall have the right to east as many voles in
the ngeregnte as he shall be entitled 1o vole, multiplicd by the number of directors to be voted for, and he
may distribute the tolal of sueh voles as he sy desire among direetors to be eleeted. All eleetions of divectors
shall he by voiee vote, rather than by ballol, unless, by resolution adopted by the majority vote of the stock-
holders represented at the meeting, the election of directors by ballot is required.

Torwrsesri: The corporation reserves the right to amend, alter, ehange or repeal sy provision con-

tained in this Certifieate of Tneorporation, in the mananer now or hereafter preseribed by statate, and all
rights conferred upon stockhiolders herein e granted subject Lo this reservation,
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[N Wreness Wiknksor, this Agreement, has been execented by a majority of the Direetors of Boise Cos
ende and by IE Co Can, and the respective corporate seals of the constituent corporations have been aflixed
hereto, all as of the day and year first above written.

SrerneN 17, Mosknr L. R. Trrecomn
James D, Bronson Ronprrer 'ARGRE
James 10 Brysow JTonn 8 Pinspury, Ji.

I3, W. HaLnipay Chinprerr I Oscoon

Jony B I'eny

[{. V. HANSHERGER

A majority of the Directors of Boise Caseade Corporation

Corporate Se: BOIEE CASCADE
{Corporate Seal) BOTEE OASCAD
1931
Corporate Jeal
Arresr: elouwire

Cnas. B, MeDrviwr

Secrelary

R. C. Can Company

o i S
{Corporate Seal) R C. GAN COMPANY
SEAL

8t. Louls, Mo, By W. G. Inup

Arrest:

President

I, K. GERDES

Secretary
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CERTIFICATE OF APPROVAL BY STOCKHOLDERS
OF

BOISE CASCADE CORPORATION

I, the undersigned, Cuas, F. MeDeverr, Seerclary of Boise Cascade Corporadion, a Delaware corporation,
hereby eertify, as such Seeretary and under the seal of suid corporation, that the Agreement and Plan of
Merger duted April 11, 1967, between Boise Caseade Corporation, a Delaware corporation, and R, €L Can
Company, a Missouri eorporation, on which this Certifieate is made, having been first signed by a majority
of the dircetors of Boise Cusende Corporadion and by I, C. Can Company, was submitted to the stockholders
of Boise Cascade Corporation at o special mecting therveof, ealled separately for the purpose of taking the
same into considerntion, held at the office of the Company in Boise, Tdaho, on Wednesday, June 14, 1467, at,
10 o’clock AN, due writlen notice of the time, place and objeet of which meeting having been mailed to the
last known post-office wldress of cach stockholder of sald corporation, at least twenty days prior to the date of
such mecting; that in aceordance with the By-Laws of the corporation the Board of Directors fixed the elose of
business May 4, 1967, as the record date for the determination of stockholders entitled to notice of and to
vole at the mecting; that at suid meeting said Agreement and Plan of Merger was considered and a vole by
ballot in person or by proxy taken for the adoption or rejection of the same; that there were 9,174,425 shares
of Common Stock, and 2,606,200 shares of Preferred Stock, issued and outstanding and entitled to vote upon
suid Agreement und Plan of Merger; that 7,435,983 shares of Common Stock and 1,930,439 shares of Preferred
Stock were represented at sald meeting; that 7,406,283 shares of Common Stock and 1,908,058 shares of Pre-
ferred Stock voted for the adoption of said Agreement and Plan of Merger; that 29,700 shares of Common
Stock amd 22,381 shares of Preferred Stoek voted against the adoption of said Agreement and Plan of Aerger;
that accordingly the votes of stockholders representing more than two-thirds of the total number of shares
of capital stock of said Boise Cascade Corporation were voted for the adoption of said Agreement of Merger,
which way thereby adopted ag the act of the stockholders of said Boise Caseade Corporation; that 1,906,648
shares of Preforred Stock voted for, and 19,972 shares of Preferred Stock voted against, the inerease in the
authorized amount of xuch Preferred Stock; that accordingly the votes of storkholders representing more
than a majority of the total number of shures of Preferred Stock voted in favor of such inerease in the
authorized amount of Preferred Stock.

Wirskss my hand and the seal of said corporation this 23rd duy of June, 1967,

Cuas. ¥, MeDevrrr

Sccretary.

{CoRPORATE SEAL)

BOISE CABCADE
OOBP%%.llTION

Corporate Baul
laware
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CERTIFICATE OF APPROVAL BY SHAREHOLDERS
OF

R. C. CAN COMPANY

I, the undersigned, ¥, 15, Geroes, Sceretary of R C. Can Company, & Missouri corporation, herehy
certify, as such Seeretary and under the seal of said corporation, that the Agrecment and Plan of Merger
dated April T1 1967, between Boise Caseade Corporation, o Delaware corporation, and 10 CLCan Company,
a Assourt corporation, on whiel this Certificale is made, having heen first signed by a majority of the di-
rectors of Boise Caseantde Corporation and by R, €L Can Company, was submitted to the sharcholders of I €.
Can Company at a speeind mecting thereof ealled separately for the purpose of taking the same into considera-
tion, held at the office of the Company in Hazelwood, Missouri; on June 14, 1967, al 9 o’clock AN due
written notice of the time, place and objeet of which meeting having heen mailed to each sharcholder of said
corporilion of record; ab his last known post-oflice address as shown by the records of the corporation, ai
least ten days prior to the date of such ineeling; that in accordance with the By-Laws of the Company the
Bonrd of Dircetors lixed the close of business May 4, 1967, as the record date for the determination of share-
holders entitled to notice of and (o vote at the meeting; that at said meeting satd Agreement and Plan of
Merger wiis considered and o vole by ballot taken for the adoption or rejeetion of the sume; that there were
LG8 861 shiares of Common Stock issued ad outstanding and entitled to vote upon said Agreement and
Plin of Merger; that 1,146,607 shares of Common 8tock were represented at said mecting; that 1,145,715
shares of Clommon Stock voted Tor the adoption of said Agreement, and Plan of Merger; that 862 shares of
Common Stoek voted against the adoption of said Agreement and Plan of Merger; that accordingly the votes
of sharcholders entitling them bo exereise at least two-thirds of the voting power thereof were for the adop-
tion of said Agreement and Plan of Merger which was therehy adopted as the aet of the sharcholders of said
B. €. Can Company,

Wrirness my hand and the seal of said corporation this 23rd duy of June, 1967,

F. Id. GERDES

Secretary.

(ConrPORATE SEAL)

R, C. CAN COMPANY
HEAT.
8t. Louls, Mo,
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SIGNATURES
BY

CONSTITUENT CORPORATIONS

The foregoing Agreement and Plan of Merger dated April 11, 1967, between Boise Caxeade Corporation, a
Delaware corporation, and R, C, Can Company, o Missouri corporation, having been first signed by o majority
of the dircetors of Boise Caseade Corporation and by R. C. Can Company, and having been submitted to e
stockholders of enel of siid eorporations al, mectings thereof ealled separately, and having been adopted by the
stockholders of cuch of said corporations and that fuet having been eertified on said Agreement and Plan of
Merger by the Seerelary of each of sakd corporations, all in aceordanee with the respective applicable vws of the
State of Delaware and the State of Missourt, the President or Viee President and the Scerclary or Assistant
Secrclary of cach of said corporations do hereby sign the said Agreement and Plan of Merger under the re-
speclive corporate seals of said corporations as the agreement of ench of satd corporations on this 23rd day of

June, 1967.

Bowsk Caseank CoRpPoRATION

BOISE CABCADE R. V. HaxspERGER
CORPORATION J—
1931 Yoot
Corporute Beal Drestdent
Delaware

Cras. 10 MeDevier

Secretary
{(Conronrare SEaL)

R. C. Can Company

W. G, IFig~ury

President
R.C. CAN COMPANY
Bt. Louls, Mo, F. L. Gerpes
Scerelury

{(Conrporare SEAL)
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ACKNOWLEDGMENTS
Sratre oF Ipano .
County or Aba b

On this 23rd day of June, 1967, before me, a Notary Publie in and for said County and State, personally
appeared 1V Hassuriarr and Caas, 1o MeDeverr, to me personally knowit 1o be respectively the President
and the Seerctary of Boise Caseade Corporation, the corporation of the State of Delaware deseribed in and
which exeented the foregoing Agreement and Plan of Merger, who heing by me duly sworn acknowledged
the said Agreement and Plan of Merger to he their own act and deed and the act, deed and agreement of said
corporidion; that the signatures of said President and Sceretary are in their own proper handwritings respee-
fively; thal the seal allixed is the common or eorporate seal of said corporntion; and that the signing and sealing
of wuid Agreement and Plan of Merger was duly authorized by a majority of the Board of Directors of said cor-
poration and approved by the stockholders of said corporation at a mecting thereof duly called and held
wecarding (o the =tatuies of the State of Delaware covering the merger of corporations, by the vole by ballot
of stockholders representing two-thirds of the total number of shares of the capital stock of sakd corporation,

Iy Wirsess Wikreor I have hereunto set my hand and seal of office the day and year aforesaid.

Benrraa L. CARPENTER

BERTHA .. CARPENTER
NOTARY PUBLIC Notary Public, Ade Conunty, Idahe
Btate of Idaho My Commisgion Expires Marceh 15, 1969

Noranrial, Snat)

Sreark or Missous }
Counrty or 51, Lours

On this 20rd day of June, 1967, before me, o Notary Publie in and for said County and State, personally
appenred W, GL Fresoe and 10 EL Geipis, 1o me personally known Lo be respeetively the President and the
Secretary of 1. CL Can Company, the corporation of the State of Missouri deseribed in and which exeeuted the
forceoing Agreetuent, and Plan of Merger, who being by me duly sworn acknowledgod the said Agreenent and
Plin of Merger to be their own aet and deed and the act, deed and agreement of said corporation; that the
signabires of said President and Seerctary wre in their own proper handwritings respeetively; that the seal
allixod is 1he conmnon or corporate seal of said corporation; and that the signing and sealing of said Agreement
anad Plan of Merger was duly anthorized by the Board of Direetors of said corporation and approved by the
sharcholders of said eorporation ab o meeting thereof duly ealled and held aecording to the statules of the State
of Missouri eovering the merger of eorporations by the vote by ballot of sharcholders representing two-thirds
of the total number of outstanding shares of said corporation.

In Wrrness Woengor [ have hereunto set my hand and seal of office the day and year aforesaid.
Y

DanienL DeFanio

DANIEL DEFABTO
NOTARY PURLIO N(?tu.r&r I'ublie, 8¢, Louis County, Missowri
8t. Louis County, Mo, My Commission Expires March 19, 1968

[NOTARIAL SEAL]

21



