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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF IWCORPORATION

E. J. LONGYEAR CUMPANY, a corporaticn organized and existing under
and by virtue of the General Corporation Law of tone State of Oelaware, DOES

HEREGY CERTIFY:

FIRST: Tnat at a meeting of tne Board of virectors of E. J.
Longyear Company neld Hoverwer 19, 1Yous resolutions were duly adopted
setting fortn proposed amenamenis to tae Certificate of Incorporation,
declaring sailc amencments te be advisaole ana airecting tnat said pro-
posed aimendments be considcrad at tne Special Meeting to be held iHovemoer
20, 1938 of the stockincluers of said corporatica. Tne rescluticas set-

ting fortn tne proposed amendments are as follous:




RESOLUT (01 PROPOSING AMENOMENT
T0 ARTICLES FOURTH AL ELEVEWTH
OF THE CERTIFICATE OF [MCORPURATION

RESOLVED that the Board of Directors of E. J. LONGYEAR COMPANY, a
corperation of tiwe State of Delaware, hereby declare it to be advisable that
Article Fourtn of tihe Certificate of Incorporation of this corporation te
amended, cnanged and altercd to read in its entirely as follows:

f - FOURTH: Tune total number of shares authorized is 50,000
. Class "A" common shares, 300,000 Class "B" common
shares, and 5,000 preferred snares. : -

. €lass "A" and Class "B" common shares shall be
witnout par value. . L
o Class "B" common snares shall be issued only to
holders of Class "A" comnon shares in exchange for Class "A"
comnon shares surrandered to tie corporation on a basis of
twenty Class "B" common siares issued for one Class "A"
comion shara surrendered. As of tne date of filing witn the
Secretary of State of tne State of Delaware of certificate of
adoption of this amsndment autnorizing issuance of Class "B"
common shares, tne 50,000 common shares as autnorizad at the
adoption of tnis amendment, including all sheres therecf
- jssued and unissuzu siall be designated as and shall constitute
caid Class "A" common snaras, and as of said date one-half of
tihe 29,935 of said Class "A" common shares issuad and outstand-
jng November 26, 19868, the date of adepticn of this emandment,
shall b2 surrenderad to tne corperation in exchangs for 299,360
Class "B" cominon shares, such exchang2 being on the basis of
twenty Class "s" common shares for ona said Class "A" common
share surrenderad. Tne 14,985 Class "A" comnon sharas sur-
renderad in excnange for 299,350 Class "B" shares snall not
be subject to re-issue by the corporation except in exchange
for Class “B" comuon sharas on a basis of cne £lass "A" comnon
snare for tusnty Class "B" comnon snaras. Tne Board of Directors:
shall hiave the option of provicding by rasolution for said ex-
change of onw-nalf of tune Class "A" snares held b7 eacn stock-
holder, or in tne event of the waiver oy tne excnange privilege
by holders of one-nalf of said 29,936 Class "A" comaon siares,
to provide™for said excaanga of all the remaining 14,908 shares
neld vy all otier stockholeers. _ : :

Class "A" common sneres which hava not buen exchanged
for Class "uv" comdon snares mey be issuad by the carporation from
time to time as autnorized by the Doard of Directors thereof, for
such consideration as mey ve fixed by said Board of Directors.

Holders of Class “B" comuon shares shall be entitled to
onc voto at all meetings of sharencldars of the corporation for
each Class "0" common share held; heldars of Class A" comiton
shares snall va eatitled to 20 votes at all meatings of tin said
sharsholders for coch Class “A" comuon share held,




. - b. Asscts Preference

In the event of declaration of dividends at any time
and from time to time payable to holders of cecmmon stock of the
corporation, such dividends shall ve payable to all nolders of
Class "A" and Class "B" comucn stock, tie amount payable to the
holder of each Class "B" common share to be 1/20 of the amount
payable to the nolder of each Class "A" comion share, the total
amount of each dividend distributable to be allocated on a basis
of one unit tnerecf per each Class “B" cammon share outstanding
and twenty units thereof per each Class "A" conmon share out-
standing.

. In the event of liquidation, dissolution or winding

. up of the corporation, wietner voluntary or involuntary, the

holders of each Class "B“ common share snall be entitied to
receive distributable assets on a basis of 1/20 of the amount
distributec to the nolder of eacn Class "A" common share, tne

- total amount distrioutable to be allocated on a basis of one

unit thereof per Class "B" comnon share and 20 units thereof

per Class "A" commen share.

Preferred shares sinall be issued from time to time as
authorized by the Board of Directors at & par value of $100 each;
the rights, preferences and voting powars of said preferred snares
with restrictions and qualifications tnereof, shall be as follows:

a. Dividend Preference

- Holders of the preferred shares shall be entitled to
receive out of the surplus, or net profits, of the corpora-
tion, dividends, when anc as declared by the Board of Directors,
payable at such pariods as snall be fixed by them, at the rate
of five dollars per annum per share, and no more, before any
dividends shall o2 paid, or set apart for payment, on the com-
mon snares; such dividencs on the preferred shares shall be
cumulative, so that if for any period the same shall not ve
paid, the right thereto snall accumulaie as against the comnon
shares. Accumulations of dividends snall not bear interest.

In tne event of any liquidation, digsolution or
winding ugrof'the corporation, wnethar voluntary Or involun-
tary, toe-nolders of tune preferrved shares shall be entitled
to be -paid the sun of One huncred Dollars per share and an
amount equal to unpaid accrued dividends tiereon before any
amount shall ve paid to tie nolders of comnon snares, and
after such paymant to tie holders of the preferred sharcs
all remaining asscts and funds of the corporation snall be
paid to tie nolders of tne coamon snarcs according to tneir
respective sitares.




¢. Voting Rights

Holders of the preferred shares shall have no rigit
to vote at any macting of tue shareholders and shall have no
voice in the management of tne corporation. '

d. Purchiasa and Redempticn

Tne corporation may, at any time and from tiie to
time, at the option of tie Board of Directors, redeom or
purciiase tie wiole, or any part, of tne outstanding preferred
shares on any dividend payment date by paying S1U0 fér each
share thereof, together witn a sum equivalent to all unpaid
dividends accrued thereon, upon thirty days' notice by mail to

- the holders of record thereof. : s

e. Inspection of Records

Holders of preferrec shares shall nave no rigat to
inspect or examine the accounts and records of tie corporation,

" RESOLVEU further that tie Board of Directors of E. J. LONGYEAR COMPAIY,
a corporation of tne State of Delaware, heresby declare it to be advisable that
the Article £leventh of the Certificate of Incorporation of tnis corporation be
amended, changad and alterad to read in its entirety as follows:

ELEVENTH:

Section 1. No comnon shares of this corporation,
nor any certificate representing the same, shall be assign-
able or transferable by the owner ar holder therecf, or by
operation of law, unless in accord with tne requirements of
tihis article and as permitted tierein, and any transfer or
assignment of any such shares otier than as permitted by this
articie shall be null and void. :

Section 2. Mnenaver the owner or holder of any
share or shares of common stock of this corporation wno is
an officer, director or employze of Lne corporation shall
cease to be such officer, director or employee, whether oy
reason of deatn, resignaticn, or otner cause, this corpora-
tion snall nave tne exclusive right and optiopn to purciase
all or any-part of the said snares upon tne teriws and upon
compliance witn the procadures nereinafter prescribed.

Section 3. No guner or holder of any share or
snares of comuon stock of tnis corporation snall sell,
transfer, or otherJise assign any right, title or interest
in any such share or sharcs until such ouner shall have
first delivered a written Hotice of Sale to tie corporation
at its office at Minneapolis, Minnesota, of such intended
or proposed sale, transfer or assignment, containing the
name or names and address of tne person or persens to whom
sucih sale, trensfor or assignment is to be made, the number
of shares, and sale price, and tiis corporation shall tnen
nave tne exclusive rigint and option to purchase all or any
part of said shares upon the terms and upon conpliance witn
the procedures nercinafter prescrived.




Section 4. In the event of tne death of any indiv-
idual owner or holder of any share or shares of comon stock
of this corporation, or in tine event of dissolution or Tiqui-
dation of any corporation, partnership or trust which is
owner or nolder of any such sharg or shares, or in the event
that any snare or sharas of common stock of this corporaticn
shall ve suojoct to transfer oy operation of law, tnis cor-
poration shall pe entitled to notice of any such event
promptly following occurrence thereof and snall thereupon
pave the exclusive rigint and option to purchase all or any
part of tne said shares upon the terms and upon compliance

“ with the procecures nereinafter prescrived.

Section 5. Thne procedures governing exercise of
the option to purchase shares granted in the respective pro-

visions of Sections 2, 3 and 4 above shall be as follows:

(a) The period for exercise of tie option grantad
: by Section 2 of tnis article shall commence
on the date of tne terminaticn of employment of the officer,
director or employee stocknholder; and for exercise of tne
option granted by Sections 3 and 4 on tne date of receipt by
tnis corporation of notice of intention to sell or ctherwise
transfer shares, or of tne death or liquidation of tie stock-
holder or otner transfer of shares by operation of law, said

conmencement date to be hereinafter referred to as the "Option

Date"; and the opticns granted by said Sections may ve exer-
cised by action of tne Board of Directors at any time within
sixty days following tne Option Date.

(p) Tne price to be paid by this corporation for
purchase of snares upon exercise of any option,

granted by this Article Eleventn shall ve tne value of tne
share or shares purchased, as computed in accordance with
the following feriula (hereinafter referred to as "Formula
Value"): to the book valuz p2r siare as cetermined by tne
official valance sneet of this corporation for the calendar
year next precading tne Option Date, ady tne aggregate netl
eanings per shere for eacn of tne preceding five calendar
years after deducticn of incom2 taxes and preferrad stock
dividends payavle during each of said five years; one-half
of the-resulting sum produces the Formula Value per share;
provided, however, that upon exercise of tne option by the
directors at Formula Value the stockholder may elect witain
thirty days after reccipt of notice of exercise of tne
option vy tne directors, to reject the Formula Valuc and
substitute the amount of a bonafide offer to purchase all
of the shares subject to tne option as the basis for the
purchase price.




(c) In tie event tnat the stockholaer elects tue
amount of a purchase offer as tne purcnase
price as provides in Suusection (L), tne stockholuer snall
infonu tie Secretary of tnis corporation in writing as to
the name and address of tne person oy persons offering to
purcnase the snares from tine stocknolder and tine price and
terms of the offer, and shall furnisn the Secrctary witn a
copy of such offer, wiich wust ve in tne form of a contract-
ual agreement to buy and sell at a specified price suvject
to the option nerein grantea to tuis corporation. The
option date shall be adjusted to tue last date of furnisaing
all of said infurmation to the Secretary, and tie option’
snall tnen ve exercisable at any time witnin o0 days after
“said adjusted Option Date. :

(d) Upon exercise of any opticn grantea in tihis

g Article Eleventn, tne price payable snall be
tendared within thirty days tnerzafter. If tne total pur-
chase price is $7u,00U or less, payment shall De made in
.casn; in the evant tne total purchase price exceeds $1C,000,
payilent may be in casn, or at tne election of tne Board of
Directors, by delivery of a promissery note of tnis company
payable during a period of not more tnan ten years in equal
annual, gquarterly or montaly installments, at tne option of
tuis company, with interest at tue prime rate estadlisnad
by comuercial banks at Minnezpolis, Minnesota on tne cate of
the note; provicad tnat tne aggregate of installmanis payavle
in any one year shall not ve less than $12J0.00. '

(e) Upon exercise by tiis corporation of any cption

: - granted by tnis Article Eleventn, all right,
title and interest in ana to any shares subject to the ex-
ercised option suall revert to and rest in tnis corporatien,
and upon tender of the purcnase price in cash or by promis-
sory note, tais corporation shall be entitled to delivery of
all certificates theretofore issusa to tne holder tneraof
properly endorsad for transfer to this corporation. In tie
event suca certificates are not so delivered, tha Sscretary
of tnis corporation is hereby autnorized to cancel said cer-
tificates on the stock records of the corporation gnd to
enter tie transfer tnercof to this corporetion or its nom-
inee or tne transferes designated by tue Board of Directors.

.+ (t) If payment of all or any portion of the pur-
chase price sinall be by delivery of a prom-

issory note, trie certificate or certificates representing
tne snares purchascd siall contiuue to be registered in tne
pame of tne salling stocknolezr and shall be pledged to
secura paymant of the note, but shall ve held in escrow by
the Secrctary of tne corporation to be delivered to tne pur-
chaser upon paywent in full of tue purcnase price or re-
delivercd to the vengor in tne event of default in payment
of tiie note at maturity, provided that if partial payuent
of the purchiase price has wveen made, and the vendor elacts
to surrcudor the note and receive return of certificates




pledged, a certificate will ve issued to the vendor rep-
resenting tne nunber of shares for wiich payment at the
option price nas not been made, and 2 certificate shall
pe issuad to tne purchaser representing tne number of
snares of tne option price for which payment has been made,
During tne period of any such escrow, and provided there
is no default in payment due on the note, the vendor shall
have no right to vote the snares nela in escrow, and said
snares may oe voted by the purcnaser tnereof. All divi-
dends payable curing the period of tne escrow shall be -
_payable to the purcnaser of tne suares, but shall be applied
upon tihz next succeeding installments of the unpaid balance
of tne purcinase price and snall be paid over to tie vendor
as such.

Section 6. In tne event this corporation does not
exercise any option to purcnase granted in Sections 3 and 4
. apove, tne sharenolder snall be free to dispose of tne shares
deséribed in tne Notice of Sale, but only to the persons
pamed in said notice and the same number of shares must be
transferred to the respective persons as set forth in said
notice, : ) e

Section 7. If the Board of Directors shall deter-
mine at any time that it is unwise or impossible to exercise
the option granted by this Article Eleventh with respect to
any shares wnicn may pecome subject to exercise of tne opticn,
the Board may offar the shares tnen subject Lo its exercise
of tne cption to any otiher person or persons who shall then
have tne same opiion to buy said sharas upon the terms and
conditions proviced in thnis Article Eleventh.

Section 8. Tne Board of Directors, by majority vote
at any meeting tnereof or by unanimous action in writing
without a meeting, may approve ary transfer of sharas of this
corporation or waive the option herein granted witn respect to
__any snares of tne corporation specified in sucn action of tne
Directors, and upon such conditions as shall be specifiad
therein; and the Board of Directors may by Resclution auth-
orize the Secratary to transfor shares of this corporation
from one-stocknolder of record to anctner, or to a member of
the family of .a.stocknolder, wnen the number of shares to be
transferred,do not exceaed limitations snecified by tne Directors,
and subject to otner specific directions contained in such
resolution, and for such authorized transfers tne option to
purcnase herein granted shall be waived. Tne Board of Directors
may also autnorize tne Secretary to transfer a limited numuer
of shares on requast of a stocknelacr subject to tne options
nerein granted, tae certificates to be held by tha Secretary
until tne option be exercised or tite option period expires.

Section 9. If, in any instance, the Board of Dir-
ectors of tue corporation fails to exarcise or waivos the
option provideu for in tie preceding sections of this article
sucn failure or waiver shall not constitute or be construed
as a waiver of tue provisions of tais article as tucreafter




applicable to such share or shares, but tne provisions of
this article snall continue applicable tnareto.

BE IT FURTHER RESOLVED tnat the foregoing proposed amendment to the
Certificate of Incorporation.of tiis corporation shall ve submitted for con-
siceration to a Special keeting of the stocknolders of the company to be neld
iovember 26, 1906, at tue company office in Minneapolis, Minnesota, wWhich
special meeting is hereby called for tie purpose of suomission of this amend-
mant to the stocknoldars, and

BE IT FURTHER RESOLV:tD that if tne proposed amendment herein set
forth shall be adoptea by the stocknolders, the Prasident and Secretary of
tiis corporation ve and tney are hereby authorizec and directed in the name
and on cenalf of the corporation to execute, deliver and file for record sucn
certificate of amendment and otner documents and instruments as shall be re-
quired by the laws of tne State of Delaware, and to do and perform such other
acts and tnings as snall be necessary or proper to effect the amendment of
the Certificate of Incorporation as so proposed and adopted, and to file such
documents as may be requirea on account of such amepdment witn all states
wherein tnis corporation is qualified as a foreign corporation.

SECOHD: Tnat tnereafter, tne meeting of the stockiiolders of said
cornoration was duly called and held Hovember 26, 1968 upon notice in accord-
ance viith Section 22¢ of tne General Corporation Law of the State of Delauare,
at wnich meeting tne necessary number of shares as required by statute were
voted in favor of each of the amencdments as proposed in said rasclutions.

THIRU: Tnat said amendments were duly adopted in accordance with
the provisions of Scction 242 of tie General Corporation Law of the State
of Deiavare.

FOURTH: Tnat the capital of said corporation will not be reduced
under or by reason of said amendment.

IN WITHESS WHEREOF, said E. J. LOWGYEAR COMPAWY has caused its
corporate seal to be nereunto affixed and tnis certificatz to be signad

by V. N. Burnhart, its President, and attested oy Edmurd T. lontgomery,

DY y 0
its Secretary, tnis [ Cfiday of J&qa&i»é'{, 969

- fj DL E. J. LONGYLAR COIMPANY
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. President
ATTEST:
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Secretary




" STATE OF MIMNESCTA)

)SS
COUNTY OF HENHEPIN)

| | (g¢7
BE [T RENEFBERED THAT on tiis /57 day of Jyaud iy personally

came before me, a Notary Public in and for the County and State aforesaid,
y. §. Burnhart, President of E. J. Longyear Company, a corporation of the
State of Delaware, and he duly executed said certificate before me and
acknowledged tne said certificate to be his act and deed and the act and
deed of said corporation and the facts stated therein are true; and tnat
the seal affixed to said certificate and attested by the Secretary of said
corporation is tne common or corporate seal of this corporation.

IN WITHZSS WHEREOF, I have nereunto set my hand and seal of office

tne day and year aforesaid.

D X Al

Notary Public

‘ DV DILLON
.0 Fublic, Heanagpin County, ",
by Utrinission Expires Der, 1, 1071,

“yo




