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I, ffrvank J. Bealp, Corporation Commissioner and Custodian of the Seal of
the Corporation Division of the Department of Commerce of the State of Oregon, do
hereby certify that I have carefully compared the annexed copy of the Restated

Articles of Incorporation of OREGON-WASHINGTON RAILROAD & NAVIGATION COMPANY

with the record now on file in my office, and that the same is a correct transcript there-
from, and of the whole thereof. I further certify that this authentication is in due form

and by the proper officer.

In @tstimnnp T®hereof, 1 have hereunto set my hand and
affixed hereto the seal of the Corporation Division of
the Department of Commerce of the State of Oregon
this 1lth day of February ,19 65

Frank §. Healy

Corporation Commissioner
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RESTATED ARTICLES OF INCORPORATION
BY
AMENDMENT TO THE
ARTICLES OF INCORPORATION
OF |

OREGON-WASHINGTON RAILROAD & NAVIGATION COMPANY

Pursuant to the provisions of the Oregon Business
]

Corporation,Act, the under3igned corporation amends its Arti-

" cles of Incorporation by the adoption of Restated Articles

of Incorporation, which shall be a restatement of the Arti-

cles of Incorporation and shall supersede the existing Arti-
cles of Incorporation as heretofore amended,

FIRST: The name of the corporarion is Oregon-
Washington Railroad & Navigation Company.

SECOND: The following is the exact text of an
Amendment (he?einafter referred to as "Restated Articles of
Incorporation™) to the Articles of Incorporation of the
undersigned corporation which was adopted by the sharehold-
ers of the corporation on January 28, 1965, in the manner
prescribed by the Oregon Business Corporation Act, and which
supersedes the existing Articles of Incorporation as here-
tofore amended:

RESTATED ARTICLES OF INCORPORATION
OF

OREGON-WASHINGTON RAILROAD & NAVIGATION COMPANY

FIRST: The name of the corporation is OREGON-WASHINGTON



' RAILROAD & NAVIGATION COMPANY.
) SECOND: The period of its duration is perpetual,

f I

? THIRD: The purpose or purposes which the corporation
yis authorized to pursue are:

1. To engage in any and all transportation activi-
. ties, including transportation by rail, motor vehicle,
i pipeline, water carrier and aircraft, and any other
i means of conveyance whatsoever now in existemce or at
any time hereafter produced, invented or developed,
wheresoever situated, 3
f 2. To engage in any and all activities concermed ' .
with the development, production and marketing of f
natural resources, wheresoever situated, including
acquiring, using, enjoying, turning to account, drill-
ing for, mining, manufacturing, processing, working, .
refining, handling, contracting for, purchasing, taking,
receiving, investing in, leasing, subleasing, owning,
holding, exploring for, managing, dealing in, deeding,
mortgaging, pledging, exchanging, trading, selling,
conveying, assigning and disposing of oil, gas, coal
and other minerals, timber, water and any other natural
resources, and including the construction and main-
tenance of wells, mines, pipelines, refineries, plants,
mills, resexvoirs, dams, ditches and any other facili-
ties useful or convenient in the conduct of the fore-
going activities. ‘
3. To engage in any and all real estate activities,
including acquiring, using, enjoying, turning to account,
contracting for, constructing, purchasing, taking, re-
ceiving, investing in, leasing, subleasing, owning, ’
holding, maintaining, improving, developing, working,
operating, exploring, managing, dealing in, deeding,
mortgaging, pledging, exchanging, trading, selling, con-
veying, assigning and disposing of any and all kinds of
real property, wherescever situated, and any and all
rights, privileges, options, concessions, licenses,
claims, grants, franchises, easements, royalties, tene-
ments, estates and interests therein, including the
power to engage in any and all hotel, innkeeping, tour-
ist and restaurant activities,

4, To acquire, use, enjoy, turn to account, or
become interested in, by means of investment in, pur- :
chase, contract, merger, consolidation, lease, sublease,
deed, mortgage, pledge, exchange, conveyance, assign-
ment, participation in syndicates or otherwise, all or
any part of the business, securities, rights, privil-~
eges, franchises, goodwill, assets and properties of
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any person, corporation, joint-stock company, joint
venture, association, partnership, firm, trust, or
syndicate, or of the United States, any state, munici-
pality, district or territory thereof, any foreign
country, or any other body politic, or any subdivision,
instrumentality or agency of the foregoing, or of any
other entity engaged in any activity whatsoever and
wheresoever situated, and to pay for the same in whole
or in part by cash, shares, stocks, bonds, debentures,
voting trust certificates, scrip, warrants, rights,
trust receipts, bank acceptances, coupons, trust deeds,
mortgages, commercial paper, income certificates, cer-
tificates of indebtedness, certificates of interest,
notes and other choses in action, obligations, securi-
ties, evidences of indgbtedfess, or any similar instru- y
ments of whatsoever kind, or otherwise, and to under-
take or assume all or any part of the debts, obliga-
tions and liabilities of the foregoing entities,

1. 5, ‘To acquire, use, enjoy, turn to account, or be-
'come interested in, by means of investment in, purchase,
subscription, underwriting, contract, lease, sublease,
deed, mortgage, pledge, exchange, conveyance, assign-
ment, participation in syndicates, or otherwise, and to
receive, own, hold, whether in its own name, in trust,
in the name of a nominee or in any other form whatso-
ever, vote, guarantee, lend, transfer, deal in, deed,
mortgage, pledge, exchange, sell, convey, assign, rea-
lize upon, employ and dispose of any and all forms of
securities, whether fully paid or subject to further
payment, including shares, stocks, bonds, debentures,
voting trust certificates, scrip, warrants, rights,
trust receipts, bank acceptances, coupons, trust deeds,
mortgages, commercial paper, income certificates, cer-
tificates of indebtedness, certificates of interest,
notes and other choses in action, obligations, securi-
ties, evidences of indebtedness, or any similar instru-
ments of whatsoever kind, issued or created by any per-
son, corporation, joint-stock company, joint venture,
association, partnership, firm, trust, syndicate, the
United States, any state, municipality, district or
territory thereof, any foreign country, any other body
politic, any subdivision, instrumentality or agency of
the foregoing or any other entity engaged in any activ-
ity whatsoever and wheresoever situated, whether the
cbjective of any of the foregoing be current income,
gain in capital or principal, or acquisition of inter-
ests useful in the business of the corporation,

6. To acquire, use, enjoy, turn to account, be-
come interested in, contract for, construct, purchase,
take, receive, invest in, lease, sublease, own, hold,
maintain, improve, develop, work, operate, manufacture,
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process, prepare for market, store, manage, deal in, :
deed, mortgage, pledge, exchange, trade, export, import,
sell, convey, assign and dispose of goods, commodities,
raw materials, wares, merchandise, and any and all other
kinds of personal property, wheresoever situated, and
any and all rights, privileges, optionms, concessions,
licenses, claims, grants, franchises, royalties and

interests therein,

7. To promote, finance, aid or assist, financially .
or otherwise, in any manner, whether by loan, subsidy,
guirantee, indorsement or otherwise, whether secured or
unsecured, any person, corporation, joint-stock company,
joint venture, association, partnership, firm, trust,
syndicate, the United;States, any state, municipality,
district or territory thereof, any foreign country, any
other body politic, any subdivision, instrumentality
or agency of the foregoing or any other entity engaged
in any activity whatsoever and wheresoever situated, and,
in connection therewith, to guarantee or to become
surety for the payment or satisfaction of any principal,
interest or dividends and to participate in any compro-
mise, consolidation, merger, dissolutionm, reorganization,
bankruptey or other arrangement or proceeding.

L]

8. To enter into, make and perform agreements,
contracts and undertakings of every kind and description,
with any person, corporation, joint-stock company, joint
venture, association, partnership, firm, trust, syndi-
cate, the United States, any state, municipality, dis- .
trict or territory thereof, any foreign country, any
other body politic, any subdivision, instrumentality or
agency of the foregoing or any other entity engaged in
any activity whatsoever and wheresocever situated.

9. To borrow or raise monies for any of the pur-
poses of the corporation, and to draw, make, create,
execute, issue, accept, endorse and assign any and all
forms of securities, whether fully paid or subject to
further payment, including shares, stocks, bonds, deben-
tures, voting trust certificates, scrip, warrants,
rights, trust receipts, bank acceptances, coupons, trust
deeds, mortgages, commercial paper, income certificates,
certificates of indebtedness, certificates of interest,
notes and other choses in action, obligations, evidences
of indebtedness, or any similar instruments of whatso-
ever kind, without security, or to secure the payment of

-any thereof by deed, mortgage, pledge, conveyance,

assignment, indenture, agreement or instrument of trust,
or by other lien upon, assignment of or agreement with
regard to, all or any part of the property, real or
personal, or franchises, income, rights or privileges
of the corporation wheresoever situated, whether at the
time owned or thereafter to be acquired.

.



10, To acquire, use, enjoy, turn to account, or
become interested in, by means of investment in, pur-
chase, subscription, contract, lease, sublease, deed,
mortgage, pledge, exchange, conveyance, assignment, par-
ticipation in syndicates, registration or otherwise and
to license, operate, develop, manufacture, lease, sub-
lease, own, hold, enjoy, transfer, deal in, deed, mort-
gage, pledge, exchange, sell, convey, assign, apply for,
register and dispose of inventions, processes, devices,
designs, formulae, improvements, trademarks, trade
names, copyrights, licenses, letters patent, patent s
rights, distinctive words or symbols, and any and all
improvements or modifications thereof, and rights,
interests, privileges, licenses, grants, concessions and -
franchises in any way pertadning thereto and wheresoever
situated. *

11. To act as agent, broker, consignee, factor or
otherwise for the accounts of others in all parts of the
world., .

12, To establish and maintain offices, foreign
companies and agencies and to appoint, employ and retain
agents, subagents, salesmen, factors, brokers or other
representatives and employees in all parts of the world.

13, To purchase or otherwise acquire and to ownm,
hold, transfer, deal in, deed, mortgage, pledge, ex-
change, sell, convey, assign and dispose of shares of
its own capital stock and its bonds, debentures, voting
itrust certificates, scrip, warrants, rights, trust re-
'‘ceipts, coupons, trust deeds, mortgages, commercial
paper, income certificates, certificates of indebtedness,
certificates of interest, notes and other choses in
action, obligations, securities, evidences of indebt~
edness or any similar instruments of whatsocever kind
issued by the corporation,

14, To make donations for the public welfare or
for charitable, scientific, religious or educational
purposes,

15, To engage in any other activity or enterprise
not prohibited by applicable law, with all powers atten-
dant thereto, to perform any of the activities hereinbe-
fore set forth to the same extent as any natural person
might or could do, to have and to exercise all powers
necessary or convenient to effect any or all of the pur-
poses which the corporation is authorized to pursue,
and to exercise any of the aforesaid powers and effectu-
ate any of the aforesaid purposes directly or by means
of one or more subsidiaries or affiliates, domestic or
foreign, either by itself or in collaboration with
others, '



The eaumeration herein of specific purposes shall not be
deemed to limit or restrict in any manner the powers, objects,
purposes, rights, interests, privileges, franchises, proper-
ties, and land or other grants vaich the corporation, or any
of 1ts constituent or predecessor COH?&DI»Q, is, was or may
be entitled to under these Restated Lrticles of Incorporation
and gny law now, heretofore or herezfcer zpplicable,

FOURTH: The zggregate number of snares waich the cor-
poration shall have authority to issue is Five Hundred Thous-
and (500,000) shares of the par value of One Hundred Dollars
($100) emch. The stated capital of the corporation at the
time of the adoption of these Restated Articles of Incorpora-
tion is Fifty Million Dollacs {$50,000,000).

"

FIFTH: | No holder of heres of the corporation shoil by

reason of said holdir of shares have any pre- emptive ULgit

to acquire or suoscrite Zor ov unizsved shares or fraccion
thereof of the cci svat..a, o o zerceiter authorized, or
any secuvritias or *“s::;“e“_, .. . .oever kind convertible
into or‘exchudﬁeabLe fer, or curry-.._ >tions, rights or

warraztts €0 acquir excuanse Cow os _.-cnase shares of the

corporation, now or herbb;t 'y auLnorluu_, other than such
rALHLU, if any, and at such price ay the 3cavd of Directors

oI the corporation Ifroo time to tiwme may determine in its
dizcretion.

SIXTH: .. & .oz. . be . o 2 of Directors of the cor-
poration wiz.. ...llel ol oen. a2l pe determined in
accordance wi... .le Sy~._&ws . .. woration and with the
laws of the Uo.ce of Ju . on ... ..ated directorships

esulting Frci any 1. .S€ . .. .ovized nuzber of direc-
cors may b fiiled by .. ..ajec-.. . o : directors then in
office, and cue dirvecto.s so coiwo. .. .11 hold c¢ifice until
the next ammucsl elesctic, and wavi_ . .oir succes:ors are duly
glecte. o . taacl iy, The Doavd of Direcouve shall have
power oC widw.o . .. - . ares. cnd affairs of thiz corporation

i

and to exercis: o.. LU =TS covferred _upon directcc s of cor-
porations by the laws of the Scate of Oregon,

SEVENTH: The individeva. cor private prope Ty of the
shorsisiders of the rov.orarics shall ot be sus =t to the
payi.oon of any of .. . sts, obligations or lispi:lties of
the coyporaticn T .a, tenc whatsoever,

EIGETH: L. oo io_.red. senat of v vrioravion at the
¢ o2 of the . . e Restatec “zs of Incorpora-
tiom is Ravl. @ &, w=zs..0, e registerec office :zf the
corporatic: o s .. ¥ oz adoption of these Restated
Articles c. . CooLeooloa 1s 727 Pittock Block, 921 S.W.
Washington ...ezo, Feso.and 5, Oregon.

NINTH: Tlhese kestated Articles o LLoTporation super-
sede the existing Arcicles of Incorpows .o of the corpora-
tion as heretofore amended,



TENTH: The corporation reserveg the right to amend,
alter, change, revice or repeal any provision contained in
these Restated Artic.2s of Incorpcration in the manner now
or hereafter prescribed by law.

THIRD: The number of shares of the corporation
cutstanding at the time of the adoption oi the Restated Arti-
cles of Incorporation was 500,000; and the number of shares
entitled to vote thereon was 500,000,

TFOURTH : There were 0o ourstandiing shares entitled
to vote therc:x z3 2 class.

<
TiME: The nuanber of cghares voted Zor the adoption

"

o]
iy
rt
o3
©

aestaved Articles of Incorporacion was 500,000; and

iy
no snares voted against the wdortion of the Restated Articles
o) Incorporatiom,

SIXTH: Toe Z=ctated Arcicles of Incorporation do
net provide for any excnange, veclassificztion or cancella-
ticn of issued shares,

SEVENTH: The Restated Articles of Incgrporation

do aot effect 2 changze "+ the zmount of stated capital of the
corporatcion,
IN WITNESS WAEREQF, said Oregon~Wasnington Railroad

¥

& Navigation Company, heos causced i1ts corporazte seal to be

p]

heveunto affixed and this steteoint fo be signed by R. M,

Sutton its Vice President, anc O, W. Rossworn, its Sec~

»

retary, this 29thdzy of January, 1953,

Cwoioon~Washingtor Railroad &

e

Nevigation Compeaay

Sy (Signed) R, M, SUTTON

Tts Vice President

Kt (blgl'led) C. W. ROSSWORN

ice . oozrevalny



STATE OF NEW YORK )
COUNTY OF NEW YORR §
I, C. W. Rossworn, being first duly sworn, depose
 and say that I am Secretary of the Oregon-Washington Railroad
;& Navigation Comﬁany, that I have read the foregoing state-

- ment and that I believe the contents of said statement are

true,

(Signed) C., W. ROSSWORN
C. W. Rossworn

-3

:Subécribed and sworn to
before me this 29th day
of January, 1965

(Signed) ELIZABETH L. GALPINE
Notary Public




