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' STATE OF MISSOURI

CERTIFICATE OF AMENDMENT

@o All to Whom These Presents Shall Come:

I, WARREN E. HEARNES, Secretary of State of the State of Missouri, and Keeper of the

Great Seal thereof, do hereby certify that .
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as provided by Law, and has in all respects complied with the requirements of law governing the

Lo ,C(O shares of Commor Stock,

i

| |
J hmendrrent of :Lrt.icles of Incorporarion

l

| IN'WITNESS WHEREOF, T hereunto set my hand and affix |
J the Great Seal of the State of Missouri. Done at the City of Jef- 1
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MISSISSIPPI VALLEY HELICOPTERS,

CERTIFICATE OF AMENDMENT
OF
ARTICLES OF INCORPORATION

Mississippi Valley Helicopters, Inc., a corporation

organized and existing under the laws of the State of Missouri,

does hereby certify as follows:

1. The name of the Corporation is "Mississippi Valley

Helicopters, Inc."

2. Pursuant to a resolution duly adopted by the Board

of Directors, the annual meeting of the shareholders of the

Corporation was duly called and held at the auditorium of Stix,

Baer & Fuller Company, Westroads Store, Clayton Road at Brentwood

Boulevard, in Richmond Heights, Missouri, on Friday, oOctober 19,

1962, beginning at 3:15 o'clock P.M., St. Louis time.

3. At the aforesaid annual meeting of the shareholders

of the Corporation, the foliowing amendment of the Articles of

Incorporation of the Corporation was adopted:

FILED AND CERTIFICATE
ISSUED
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RESOLVED, that Article III of the Articles of Incor-
bporation, as heretofore amended, be amended by striking all of

the present Article IIT and substituting therefor the following,
to-wit:

ARTICLE III

The aggregate number of shares which the Corporation
shall have authority to issue shall be #our Hundred Forty Thou-
sand (440,000) shares, of which Forty Thousand (40,000) shares,
having a par value of Ten bollars ($10.00) each, amounting to
a8 total par value of Four Hundred Thousand Dollars (5400, 000)
are designated as "6% Cumulative Convertible Preferred stock"
and of which Four Hundred Thousand (400, 000) shares, having a
Par value of rifty Cents ($0.50) each, amounting to a total par

value of Two Hundred Thousand Dollars ($200,000) are designated
as "Common Stock".

The distinguishing characteristics, preferences, quali-
fications, limitations, restrictions and the special or relative
rights in respect of the 6% Cumulative Convertible Preferred
Stock and of the Common Stock are as follows:

SECTION 1

Dividend Rights and Restrictions

1.1 The holders of 6% Cumulative Convertible Preferred

Stock, hereinafter sometimes referred to as “preferred Stock",
shall be entitled to receive, when and as declared by the Board
of Directors, out of any funds of the Corporation legally avail-
able therefor, cumulative cash dividends at the rate of Sixty
Cents ($0.60) per share per annum, and no more, payable quarter-
annually on the first day of January, April, July and October in
each year. such dividends shall be cumulative from the date of

original issue. Accumulations of dividends on the Preferred Stock
shall not bear interest.

1.2 No dividend (other than a dividend in Common Stock
Or in any other class of stock ranking junior to the Preferred




Stock as to assets and dividends) shall be declared or paid or
set aside for payment, and no other distribution shall be de=~
clared or made, upon the Common Stock or upon any other class

1.3 Mo dividend shall be declared or any other dis-
tribution ordered upon the Common Stock or upon any other class
of stock ranking junior to the Preferred stock as to assets or
dividends which shall be payable or distributable more than sixty
(60) days after such declaration or order,

SECTION 2

Liquidation Rights

2.1 Upon the voluntary dissolution, liquidation or
winding-up of the Corporation, the holders of the shares of Pre-

2.2 Upon the involuntary dissolution, liquidation or
winding-up of the Corporation, the holders of the shares of Pre-
terred stock then outstanding shall be entitled to receive out
of the assets of the Corporation (whether Tepresenting capital
or surplus), before any payment or distribution shall be made on
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the Common stock or on’ any other class of stock ranking junior
to the Preferred stock as to assets, cash in an amount equal to

the Preferred Stock; the holders of the Preferred stock shall
not be entitled to Participate in the distribution of any sure—

Plus remaining after the payments provided for in this subsection
2.2,

2.3 If the assets distributable on any dissolution,
liquidation or winding~up of the Corporation, whether voluntary
or Involuntary, shall be insufficient to permit the payment to
the holders of the Preferred stock of the f£ull preferential
amounts as aforesaid, then such assets, or the proceeds thereof,
shall be distributed among the holders of the Preferred Stock
fatably, in proportion to-the respective amounts the holders of
such shares of stock would be entitled to receive if they were
raid the full preferential amounts as aforesaid.

SECTION 3

Redemgtion

3.1 subject to the Provisions of subsection 3.7, the
Corporation, at its option to be exercised by its Board of Direc-
tors, may redeem all or any part of the Preferred Stock at any

{$11.00) per share, plus an amount equal to all Dividends Accrued
and Unpaid thereon to the date fixed for redemption, which total
amount is hereinafter referred to as the "redemption pricer,

3.2 If less than all of the outstanding shares of
Preferred Stock are to be redeemed at any one time, the chares
to be redeemed shall be selected by lot or Pro rata, or by such
other equitable method as the Board of Directors in its sole dis-
cretion may determine.

3.3 Notice of any redemption of Preferred Stock, set~
ting forth

{a) the Tedemption date,
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(b) the redemption price,

(c) the place of redemption (which shall be either
in the City of st. Louls, State of Missouri, or at the
principal office of the Corporation),

{d) the number of shares to be redeemed, if less
than all of the shares owned by the shareholder are to
be redeemed,

(e) that the conversion rights in respect of the
shares to be redeemed shall terminate on the redemption
date, and

(f) that dividends on the shares to be redeemed
shall cease to accrue from and after the redemption date,

shall be mailed to each holder of record of the shares of Preferred
Stock to be redeemed, at his address regilstered with the Corpora~-

tion, not less than 45 ner more than 90 days prior to the redemp-
tion date,

3.4 Notice of redemption having been so mailed, the
shares of preferred Stock therein designated for redemption shall
not be entitled to any dividends accruing after the redemption
date specified in such notice, unless default be made in payment
of the redemption price, and on such redemption date, all rights
of the respective holders of such shares, as shareholders of the
Corporation by reason of the ownership of such shares, shall
Cease, except the right to receive the redemption price of such
shares, but without interest, upon presentation and surrender of
the certificates Iepresenting such shares, and after such redemp-
tion date, such shares shall not be deemed to be outstanding
except for the purpose of such rights. If less than all the
shares represented by any such certificate are redeemed, a new
certificate, representing the unredeemed shares, shall be issued
to the holder thereof without cost (except for the payment of
any applicable transfer taxes) to such holider.

3.5 Any shares of Preferred stock which shall at any
time have been redeemed shall be forthwith Permanently retired
and cancelled and shall under no circumstances be reissued.

3.6 In order to facilitate the redemption of any shares

of Preferred Stock, the Board of Directors is authorized to cause
the transfer books of the Corporation to be closed as to such
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shares after the redemption date.

3.7 Regardless of any other provision hereof, if at
any time the Corporation shall fail to Pay full cumulative divi-
dends on all then ocutstanding shares of Preferred Stock, there-~
after, and until full cumulative dividends on all such shares

for all past dividend periods shall have been paid and the full
cumulative dividend on all such shares for the current dividend
period shall have been declared and paid or declared and a sum
sufficient for the payment thereof set apart for such payment,

no preferred stock shall be redeemed, unless all of the Preferred
Stock at the time outstanding is simultaneously redeemad, and

the Corporation shall not purchase any Preferred Stock except in
accordance with a purchase offer made upon the same terms to all
holders of the Preferred stock at the time outstanding.

SECTION 4

Voting Rights

4.1 Except as provided herein, and except as may from
time to time be required by law, the holders of the Preferred
Stock shall have no voting rights. wWhenever the holders of the
Preferred stock shall be entitled to exercise voting rights,

each holder of record of Preferred stock shall have one vote for
each share thereof so held by him.

4,2 In all elections for directors held at a time
when four or more quarter-annual dividends, whether or not con-
secutive, on the 6% Cumulative Convertible Preferred stock shall
be in arrears and unpaid in whole or in part, whether or not
earned or declared, each holder of the preferred stock shall have
the right to cast as many votes in the aggregate as shall equal
the number of shares of Preferred Stock held by him multiplied
by the number of directoers to be elected at such election, and
may cast the whole number of votes either in person or by proxy,
for one candidate or may distribute them among two or more can—
didates. Notice of all elections of directors at which the helders
of the Preferred stock are entitled to vote shall be given to the
holders thereof at the same time and in the same manner as notice
thereof is required to be given to the holders of the Common




Stock. Whenever less than four quarter-annual dividends on the
6% Cumulative Convertible Preferred stock shall be in arrears
and unpaid, such special voting rights of the holders of the
Preferred Stock shall cease, subject to revival from time to
time, as aforesaid, whenever four or more quarter-—-annual divi-—
dends on the Preferred Stock shall be in arrears and unpaid,

4.3 Unless the vote or consent of the holders of a Sz
greater number of shares of Preferred stock shall at the time -
be required by law, the consent of the holders of at least
66~2/3% of all the shares of Preferred stock at the time cut-
standing (given in person or by proxy, either in writing or by
a vote at a meeting called for the purpose at which the holders
of the rPreferred stock shall vote separately as a class) shall
be necessary for authorizing, effecting or validating any one or
more of the following (subject to the Provisions of subsection
4.4 applicable in case of the simultaneous redemption of all of
the Preferred Stock at the time outstanding):

{a} any increase in the authorized amount of 6%
Cumulative Convertible Preferred Stock, or the authori=
zation of any shares of stock of the Corporation ranking
pPrior to the pPreferred Stock as to dividends or assets,
or the reclassification of any authorized stock of the
Corporation into any such prior shares, or the authori-
zation of any obligation or security convertible into
any such prior shares: or

{b) the authorization of any shares of stock of
the Corporation ranking on a parity with the 6% Cumula-
tive Convertible Preferred Stock as to dividends or assets,
or the reclassification of any stock of the Corporaticn
into any such barity shares, or the authorization of any

obligation or security convertible into any such parity
shares; or ‘

(c) the amendment, alteration or repeal of any of
the provisions of the Articles of Incorporation of the
Corporation, or any articles amendatory thereof, so as
to affect adversely any of the Preferences, rights, powers

or privileges of the Preferred Stock or the holders there-—
of; or
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(d) the sale, lease or conveyance of all or
substantially all of the pProperty or business of the
Corporation, or the parting with controsl thereof, or
the merger or consolidation of the Corporation into
or with any ather corporation or the merger or con-
solidation of any other corporation into or with the
Corporation; provided, however, that the provisions
of this subsection 4.3(d) shall not apply to, nor
shall any consent of the holders of the Preferred
Stock be required for, the merger or consolidation
of the Corporation into or with another corporaticn,
or the merger or consolidation of another corporation
into or with the Corporation, if none of the prefer=
ences, rights, powers or Privileges of the Preferred
Stock or the holders thereof will be adversely affected
thereby, and if the corporation resulting from such
merger or consolidation

(i) will have authorized or outstanding
immediately after such merger or consolidation
no class of stock or other securities (except
such stocks or securities of the Corporation as
may be properly authorized or outstanding immedi-
ately preceding such merger or consclidation)
ranking prior to or on a parity with the pPrefer-
red stock as to dividends or assets, and

{i1) shall be bound by the provisiors of
this Article III as fully and to the same extent
as if it were the Corporation.

4.4 Notwithstanding the provisions of subsection 4,3,

o vote or consent of the holders of the Preferred stock shall
be required to authorize any shares of any class of stock of

the Corporation ranking prior to or on a parity with the Prefer-
red stock as to dividends or assets, if prior to or simultane-
ously with the authorization thereof

{a) the redemption price of all the Preferred
Stock at the time outstanding shall be deposited with
a depositary, and




(b) provision shall pe made for the redemption
of all such Preferred Stock, in accordance with the
Provisions of Section 3 hereof, on a redemption date

or dates not more than 30 days after the date of such
authorization,

SECTION 5

Conversion Rights

5.1 The shares of Preferred Stock shall be converti-
ble at any time at the option of the respective holders thereof
into fully paid and non-assessable shares of Common Stock of the
Corporation, and the number of shares of Common Stock into which
any share of Preferred Stock shall be convertible, shall be deter-
mined by dividing the par value of such share by the applicable
conversion price, all subject to the provisions of this section
5. The conversion Price applicable to the shares of Preferred

Stock shall be yive Dollars ($5.00), subject to adjustments as
hereinafter set forth.

5.2 In order to exercise his right of conversion with
respect to any shares of Preferred Stock, the holder shall sur-
render the certificate therefor to the Corporation at the office
Or agency of any then transfer agent for said shares (or, if there
be no such trangfer agent, then at the principal office of the
Corporation}), accompanied by a written request that such shares
be converted and endorsements or instruments of transfer which
are in form satisfactory to such transfer agent {or to the Cor-~
poration i{f there be no such transfer agent) and are duly execut-
ed by the holder or by his duly authorized attorney,

rendered for conversion, to or upon the written order of the
holder thereof, certificates representing the shares of Common
Stock into which said shares ghall have been converted, but the
Corporation shall not be required to issue or deliver such certi-
ficates until all taxes payable by reason of the issuance of such
Common stock in a name other than that of the record holder of
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the shares converted, shall have been paid or the amount there-
of paid to the Corporation. No fractional shares or scrip re-
presenting fractional shares shall be issued upon the conversion
of any shares of Preferred Stock, but the Corporation shall pur-
chase any fractional share resulting from the conversion of any
shares of Preferred sStock at the conversion pPrice in effect at
the time of conversion, In case of conversion, no payment or
adjustment with respect to dividends {in arrears, accrued but
not declared, or declared) on shares of Preferred stock or on
the Common stock shall be made; provided, that if the conversion
of any share occurs after a record date for determination of
holders entitled to payment of a dividend on the shares of Pre-
ferred stock, such dividend shall be paid to the person who was
the record holder on such record date.

3.4 Conversion of any shares of Preferred stock shall
be deemed to have been made at the close of business on the day
when such shares are duly surrendered for conversion, or, if
that day is a2 day on which the stock transfer books are closed,
then at the close of husiness on the next such succeeding day on
which the stock transfer books are open, so that the rights of
the holder thereof as a holder of shares of Preferred stock shall
cease at that time, and the person entitled to receive shares
of Common Stock upon such conversion shall be treated for all
purposes as having at that time become the record holder of such
shares of Common Stock, and such conversion shall be at the con-~
version price in effect at that time.

5.5 with respect to any share of Preferred Stock
called for redemption the conversion right shall, subject to
the provisions hereinafter set forth in this subsection 5.5,
terminate at the close of business on the redemption date (but
if on the redemption date default shall be made in payment of
the redemption Price, such conversion right shall thereupon be
reinstated}. If the last day for exercise of the conversion
right be in the city where the share of Preferred stock is actu-
ally surrendered for conversion a legal holiday or a day on which
banking institutions are authorized to close, then such conver-
sion right may be exercised on the next succeeding day which in

such city is not a legal holiday or a day on which banking insti-
tutions are authorized to close.




5.6 If the Corporation at any time or from time to
time after the issuance of the 6% Cunulative Convertible Pre-
ferred stock shall issue additional shares of its Common stock,
other than

() shafes in the treasury of the Corporation, or

(11) shares issued upon conversion of shares of
the Preferred stock, or

(iii) shares issued upon the exercise of Series A
Warrants, or

(iv) shares issued upon exercise of restricted
stock options outstanding prior to the initial issuance
of the Preferred stock,

for a consideration per share less than the Conversion Price in
effect immediately prior to the time of such issue, then the
Conversion Price shall be adjusted to equal the result (calcu-
lated to the nearest cent) obtained by dividing

{v) the sum of (x) the result obtained by multi-
Plying the number of shares of Common Stock cutstanding
immediately prior to such issue by the Conversion Price
in effect immediately prior to such issue, and (y) the

consideration, if any, received by the Corporation upon
such issue,

by

(vi) the number of shares of Common stock out-
standing immediately after such issue.

Jfor the purposes of this subsection 5.6, the number of shares of
‘ Common stock outstanding at any given time shall exclude shares
‘ in the treasury of the Corporation. Also for the purposes of
this subsection 5.6, the following provisions shall be applicable:

(a) In case the Corporation shall issue any stock
{other than the Preferred Stock) or other securities
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convertible into or exchangeable for Common Stock (any
such stock - other than the Preferred stock « or other
securities so convertible Or exchangeable being herein-
after called "Convertible Securities"), and the pPrice
Per share for which Common Stock is issuable upon the
conversion or exchange {determined by dividing

(i) +the total amount received or receiv-
able by the Corporation as consideration for the
issue of such Convertible Securities, plus the
minimum aggregate amount of additional considera-
tion, if any, payable to the Corporation upon
the conversion or exchange therecof, by

{ii}) the total maximum number of shares of
Common Stock issuable upon the conversion or ex-—
change of all of such Convertible Securities)

shall be less than the Conversion Price in effect immedi-
ately prior to the time of such issue, then such issue
shall be desmed to be an issue for cash (as of the date
of issue of such Convertible Securities) of the total
maximum nuinber of shares of Common stock issuable upon
the conversion of zll such Convertible Securities at

the price per share determined as aforesaid, provided
that upon the expiration of such rights of conversion

or exchange of such Convertible Securities, if any there-
of shall not have been exercised, the Conversion Price
shall forthwith be adjusted and thereafter be the price
which it would have been had an adjustment been made on
the basis only of the shares of Common Stock actually
issued and oF the consideration actually received upon
the exercise of such rights of conversion or exchange.

() In case the Corporation shall grant any rights
Or options (other than Series A Warrants and other than
restricted stock options outstanding prior to the initial
issuance of the Preferred Stock) to subscribe for Or pur=-
chase Common Stock or Convertible Securities, and the
Price per share {including any consideration received for
such rights or options) for which Common Stock is issuable
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upon the exercise of such rights or options (determined
by dividing

{i} tihe total amount, if any, received or
receivable by the Corporacion as consideration
for the granting of such rights or options, plus
the minimum aggregate amount of additional con-
sideration payable to the Corporation upeon the
exercise of such rights or options, by

(ii) the total maximum number of shares of
Common Stock issuable upon the exercise of such
rights or options)

shall be less than the Conversion Price in effect irmedi-
ately prior to the time of the granting of such rights

or options, then the granting of such rights or options
shall be deemed to be an issue for cash (as of the date
of granting of such rights or options) of the total maxi-
mum number of shares of Common Stock issuable upon the
exercise of such rights or options at the price per share
determined as aforesaid, provided that upon the expira-
tion of such rights or options, if any thereof shall not
have been exercised, the Conversion rrice shall forth-
with be adjusted and thereafter be the prize which it
would have been had an adjustment been made on the basis
only of the shares of Common Stock actually issued and

of the consideration actually received upon the exercise
of such rights or options.

(¢) In case the Corporation shall declare any divi-
dend or make any other distribution upon any stock of
the Corporation of any class payable in Common Stock oxr
in Convertible Securities, such declaration or distribu~
tion shall be deemed to be an issue {as of the record
date) of the aggregate number oJ shares of Common stock
issuable in payment of such dividend or distribution or
issuable or deliverable upon conversion or exchange of
all of such Convertible Securities, as the case may be;
and such shares of Common Stock shall be deemed to have
been issued without consideration, provided that, with
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respect to Convertible Securlties, upon the expira-
tion of such rights of conversion or exchange of such
securities; if any thereof shall not have been exer-
cised, the Conversion Price shall forthwith be read-
justed and thereafter be the price which it would have
been had an adjustment been made on the basis only of
the shares of Common Stock actually issued upon the
exercise of such rights of conversion or exchange.

{(d} In case any shares of Common Stock or Con-
vertible Securities or any rights or options to pur-
chase any Common sStock or Convertible Securities shall
be issued for cash, the consideration received therefor
shall be deermed to be the net amount received by the
Corporation therefor, after deduction therefrom of any
expenses incurred and any underwriting commissions or
concessions paid or allowed by the Corporation in con-
nection therewith.

{e) In case any shares of Common Stock or Converti-
ble securities or any rights or options to subscribe for
or purchase any Common stock or Cenvertible Securities
shall be issued for a consideration other than cash {or
a consideration which includes cash, if such cash con-
stitutes a part of the assets of a corporation or busi~
ness substantially all of the assets of which are being
received as such consideration), then, for the purpose
of this subsection 5.6, the Board of Directors of the
Corporation shall determine the fair wvalue of such con-
sideration, and such Common Stock, Convertible Securi~
ties, rights or options shall be deemed to have been
issued for an amount of cash equal to the value so deter—
mined. Such value may differ from the amount at which
such consideration is recoxded in the books of the Cor=
poration for accounting purposes. In case any shares
of Common Stock or Convertible Securities or any rights
or options to subscribe for or purchase any Common Stock
or Convertible Securities shall he issued together with
other securities or assets of the Corporation for a con-
sideration which covers both, the Board of Directors of
the Corporation shall determine what part of the consider-
ation so received is to be deemed to be the considerxation
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for the issue of such shares of Common Stock or Con-
vertible Securities or such rights or options to sub-
scribe for or purchase Common Stock or Convertible
Securities,

{4 (£) In case the Corporation shall take a record of
; the holders of its Common 3tock for the purpose of en-
titling them
(i} to receive a dividend or other dis-—
tribution payable in Common Stock or in Converti-
ble Securities, or

(ii) to subscribe sor or rurchase Common
Stock or Convertible Securities,

then such record date shall be deemed to be the date of
the issue of the shares of Common Stock issued or deemed
to have been issued upon the declaration of such divie~
dend or the making of such other distribution or the
date of the granting of such right of subscription or
purchase, as the case may be,

5.7 In case the Corporation shall subdivide its out-
standing shares of Common Stock, the Conversion Price in effect
immediately prior to suech subdivision shall be proportionately
decreased, and in case the Corporation shall combine its out-
standing shares of Common Stock, the Conversion Price in effect
immediately prior thereto shall be proportionately increased.

5.8 The Corporation shall not declare or pay any
dividend or nmake any other distribution payable in Common Stock
Or in Convertible Securities, or effect any capital reorganiza-
tion, reclassification, consolidation, merger, conveyance of
assets or other corporate action, if the effect thereof would be
toe reduce the Conversion Price below the par value or stated
value per share of the Common Stock then outstanding.,

5.9 Anything herein to the contrary notwithstanding,
the Corporaticn shall not be required to give effect to any
adjustment in the Conversion Price at the time in effect unless
the net effect of one or more adjustments, determined as above
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provided, shall have resulted in a change of the Conversion
Price by at least 10 cents: but when the cumulative net effect
of one or more adjustments so determined shall be to change the
Conversion Price by at least 10 cents, such change in the Con-
version Price shazall thereupon be given effect.

5.10 1In gase of any capital reorganization or any
reclassification of the capital stock of the Corporation or in
case of the consolidation or merger of the Corporation with or
into another corporation or the conveyance of all or substanti-
ally all of the assets of the Corporation to another corporation,
adequate provision shall be made whereby each share of Preferred
Stock shall thereafter he convertible into the number of shares
of stock or other securities or property to which a holder of
the number of shares of Common Stock of the Corporation deliver-
able upon conversion of such share of Preferred Stock immediately
Prior to such reorganization, reclassification, consolidation,
merger or conveyance would have been entitled upon consummation
of such reorganization, reclassification, consolidation, merger
Or conveyance; and, in any such case, appropriate adjusiment
{as determined by the Board of Directors) shall be made in the
application of the Provisions herein set forth with resjpect to
the rights and interests of the holder of Preferred Stock to the
end that such provisions (including, without limitation, the pro-
visiong with respect to changes in and other adjustments of the
Conversion Price) shall thereafter be applicable, as nearly as
reasonably may be, to the shares of stock or other securities
Or property thereafter deliverable upon the conversion of the
shares of Preferred Stock.

5.11 whenever the Conversion Price is adjusted as

[ herein provided, independent certified public accountants sel-
. ected by the Corporation shall compute the adjusted Conversion
Price in accordance herewith, and shall Prepare a certificate
setting forth such adjusted Conversion Price and showing in de-
tail the facts upon which such adjustment is based, including
U a statement of the consideration received or to be received by
the Corporation for any additional stock issued or deemed to
have been issued and of the number of shares of Common Stock
outstanding or deemed to be outstanding, and such certificate
shall be kept at the pPrincipal office of the Corporaticn, where
it shall be open to inspection by any holder of Preferred stock.
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5.12 In case

(a) the Corporation shall take a record of the
holders of its Common 3tock for the purpose of entitl=

j‘ ing them to receive any dividend (or any other distri-
1 bution), or

i (b) the Corporation shall take a record of the
holders of its Common Stock for the purpose of entitl-

ing them to subscribe for or purchase any shares of

stock of any class or to receive any other rights, or

(c) of any capital reorganization of the Coxrpo-
ration, any reclassification of the capital stock of
the Corporation, any consolidation or merger of the
Corporation with or into another corporation, or any
conveyance of all or substantially all of the assets
of the Corporation to another corporation, or

(d) of the voluntary or involuntary dissolution,
liquidation or winding~-up of the Corporation,

then the Corporation shall cause to be mailed te the holders of
record of the outstanding shares of Preferred stock a notice (x)
specifying the date on which a record is to be taken for the pur-
pose of such dividend, distribution or rights, and stating the
amount and character of such dividend, distribution or rights,

or (y) specifying the date on which such reorganization, reclassi-
l fication, consolidation, lerger, conveyance, dissolution, ligui-
: dation or winding~up is to take Place, and the time, if any is

te be fixed, as of which the holders of record of Common Stock
shall be entitled to exchange their shares of Common Stock for
securities or other property deliverable upon such reorganiza-
tion, reclassification, consolidation, merger, conveyance, dis-
solution, liquidation or winding-up. Such notice shall be so
mailed at least 10 days prior to the date therein specified.

L e

5.13 all shares of Preferred Stock at any time con-
verted as herein provided shall be forthwith permanently retired
and cancelled and shall under no circumgtances be reissued,
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S5.14 fThe Corporation will at all times reserve and
keep avallable out of its authorized Common Stock, solely for
the purpose of issue upon conversion of shares of Preferred
stock as herein provided, the maximum number of shares of Common
Stock which would be issuable upon immediate conversion of all
then outstanding shares of Preferred stock.

SECTION 6

[ =

No Preemptive Rights'

None of the holders of shares of Preferred Stock shall
be entitled as such, as a matter of right, to purchase, subscribe
for or otherwise acquire any new or additional shares of stock
of the Corporatiocn of any class, or any options or warrants to
purchase, subscribe for or otherwise acquire any new or addition-
al shares, or any shares, bonds, notes, debentures or other secu-
rities convertible into or carrying options or warrants to pur-
chase, subscribe for or otherwise acquire any such new or addi-
tional shares.

SECTION 7

Definition

For the purposes of this Article IXI, the term "Divi~
dends Accrued and Unpaid" with reference to shares of 6% Cumu~
lative Convertible Preferred Stock shall mean an amount computed
at the rate of sixty Cents {($0.60) per share per annum, computed
from November 1, 1962 to the date with reference to which the
expression is used (whether or not such amount or any part there-
of shall have been declared as dividends, whether or not there
shall have been earnings in such amount, and whether or not there
exist or shall have existed available funds out of which dividends
in such amount might be or might theretofore have been declared),
less the aggregate of all dividends paid on such shares.,
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4.

The number of shares of common stock of the par

value of $0.50 pPer share outstanding was 96,415, and all saig

outstanding shares of common stock were entitled to vote on said

amendment .

5. The number of shares of common stock

L3

of the par

value of $0.50 ber share voting for said amendment wasg 66,619,
The number of shares of common stock of the Par value of $0.50

ber share voting against said amendment was 10.

6. The said amendment effects g change in the number

of authorized shares having a par value, and, expressed in dollars,

the amount of authorized shares having a par value is changed

from an dggregate of $75,000 to $600, 000.

IN WITNESS WHEREQF, Mississippi Valley Helicopters, Inc.

has caused its Corporate seal to be affixed and this certificate

to be signed by James R. Hodge, Chairman of the Board and Chairman

of said meeting of shareholders, and attested by Courtney Shands,

Jr., its Secretary, this 9th day of April, 1963.

-
p ) /

James R. Hodgel—
Chairman of the Board of Mississippi
Valley Helicopters, Inc. and Chairman
of the meeting of its shareholders
hereinabove referred to.




Attested:

@m Fase '-?\'r{ttuads ik

Courtnpy Shands, \Jr.
Secretary

STATE OF MISSOURI )
} ss.
COUNTY OF ST. LOUIS )

On this 9th day of April, 1963, before me personally
appeared James R, Hodge and Courtney Shands, Jr., to me personally
known to be the Chairman of the Board and Secretary, respectively,
of Mississippi valley Helicopters, Inc., a corporation organized
and existing under the laws of the State of Missouri, who executed
the foregoing instrument and acknowledged that they executed the
same pursuant to authority given by the shareholders and the Board
of Directors of said Corporation as their free act and deed and as
the free act and deed of said Corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and

affizxed my notarial seal the day and year last above mentioned.

My Commission expires: Q,J,,k, S ST LT

MBtary Public

]I‘I Fi -4 é/&j (f.- }‘{"}"Jci ffﬂ{




STATE OF MISSOURT

)
) ss.
COUNTY OF ST. LOUIS )

James R. Hodge, being duly SWOrn, on his oath states
that he is the Chairman of the Board of Mississippi Valley Heli-
copters, Inc., a corporation corganized and existing under the
laws of the State of Missouri, and the Chairman of the meeting
of the shareholders referred to in the foregoing certificate, and

that the facts set forth in the foregoing certificate are true,

© /James R. Hodge, 7

Subscribed and sworn to before me this 9th day of April

r

1962.

Myl Commission expires: J fopen =0 fS0. 3

‘

v

:j ot /! (f(. ~ //:ft /L&

N})tar}// Public
L]

FILED AND CERTIFICATE
ISSUED

APR1 21963
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