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“PACO TEXTURES CORFORATION

; KNOW ALL MEN BY THESE PRESENTS that we, the undersigned
have this day voluntarily associated ourselves together for the
purpose of forming a corporation under and pursuant to the laws of
the State of California, ard we do certify:

I

That the name of the corporation shall te:
PACO TEXTURES CORFORATION
II
The principal purpose for which this corporation is
organized is to engage in the manufacture, sale and dlstribution

of joint cement and texture materials and related products and
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‘ products related to the use thereof,

j The general purposes are as follouz:

; (a) To purchase, acguire, oun, nold, v, iea:o, sell, .
i exchznge, mortgage, any &nd &ll progperty of evFry xind and descripo
tion, real, personal and mixed, and uheresoever situaled, clther
in California, other states of the Unitved States, the District of
Columbia, territories and colonies of the United Ctatez, or foreigq
countries.

(b) To acquire, by purchagse or otherulsc, the zoodwill,

business, property rights, franchise and agsets of every lind,
with or without undertaking, either wholily or in part, the liabilid
ties of any persén, firm, association or corpérstion; and to

acquire any property or dbusiness as a goling concern ¢r otherwise:

1. By purchase of the asscts thercofl
wliclly or in part.

2, Dby acquisition of thc sharea of any
part thereof, or ) :
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3. In any other manner,
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~of any business so acquired; and to exercise all tht powers necess

and to pay for the same in cash or in shares or bonds or other
evidences of indebtedness of this corporation, or otherwise; to
hold, maintain and operate, or in any mznner dispose of, the whole

or any part of the goodwill, business, rights and property so

acquired, and to conduct in any lawful manner the whole or any part

ary or convenlent in and about the management of such business.

{c) To enter into, make, perform and carry out contracts
of every kind for any lawful purpcse without limit as to amount,
with any person, {irm, assoclaticn or corporation, muhicipaliiy,
county, parish, state, territory, government or other municipal or
governmental subdlivision.

(d) To act as financial, commercial, general or special
agent or representative of or for any corpcration, association,
firm, syndicate, individual, or others, and as such to develop,
improve, and extend the property, trade, and business interests
thereof, and to aid any lawful enterprise in connection therewith,
and acting as such, or as agent cor broker for any principal to
furnish and procure or provide all cervices, aid and assistance
necessary to the proper development of any such lawful enterprise.

{e) To subscribe or cause tc be subscribed for, and to
take, purchase and otherwise acquire, own, hold, use, sell, assaign,
transfer, exchange, distribute and otherwise dispocze of, the whole
or any part of the shares of the capltal stock, bonds, coupons, .
mortgages, deeds of trust, debentures, securitles, obligations,
evidences of indebtedness, notes, goodwill, rights, asseto and
property of any and every kind, or any part thercof, of any other
corporation or corporations, assoclation or associations, firm or
firms, or person or persons, together with shares, rights, units

of interest in, or in respect of, any trust estate, now or here-

¥

after existing, and whether created by the laws of the State of

California or of any other atate, territory or country, and to
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operate, manage and control such properties, oc any cof them, elther
in the name of such other corporuation or corporations or in the
name of this corporation, and whille the owners of any of.said shares
of capital stock, to exerclse all the rights, powers and'privileges
of ownership of every kind and description, including the right to
vote thereon, with power to designate 3ome person or gersons for

that purpose from time to time, and to the same extent as natural

-~

persons might or could do.
{f) To borrow and lend money, but nothing herein con-

tained shall be construed as authovi:lng the business of banking,

or as including the business purrose c¢f a commercial bank, savings

bank or trust company.

(g) To issue bonds, notec, decbentures or other oblig-
ations of this corporation from time to time for any of the objects
or purposes of this corporation, and to zecure the same by mordgage)
deed of trust, pledge or otherwise, or to issue the same unsecured;
to purchase or otherwise acquire 1ts own bonds, debentures or other
evidences of its indebtedness or obligz2tlions; to purchase, hold, -
sell and transfer the shares of its own capltal stock to the extent
and in the manner provided by the laws of the State of California
as the same are now in force or may be hereafter amended.

(h) To have and to exercise all the powers conferred by,
the laws of California upon corporations formed under the laws
pursuant to and under which this cocrporation is tormed, as such
laws are now in effect or may at any time hereafter be amended.

The foregoing statement of purposes shall be construed as
a statement of both purposes and powers, and the purposes and powerg
stated 1in each clause shall, excert where otherwise expressed, be
in nowise limited or restricted by reference to or inference from

the terms or provisions of any other clause, but shall be regarded

as independent purposes and powers,
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The county in the State of California where the prinecipal
office for the transaction of the busincss of the corporation is
located in Alameda County.

; Iv Y

Thig corporation is authorized to 1ssue two classes of
shares of stock to be designated respectively 'Preferred"” and
"Common"; the total number of shares which this corporation shall
have authority to isasue 1s 25,250, and the aggregate par value of
all shares that are to have a par valuc shall be $2C,CO0.CO; the
number of Preferred shares that are to have & par value shall be

£0, and the par value of each share of such class shall be ONE
HUNDRED DOLLARS ($100.00); and the number of Common shares that
are to have a par value shall be 25,000, and the par value of each
share of such class shall be OME DOLLAR ($1.00).

v

A statement of the preferences, privileges and restrictios
granted to or l1mposed upon the raspective classes ¢f shares, or the
holders thereof is a3 follows:

{2) 1. The holders of prererred shares shall be entitles
to recelve out of any funds of this corporation at the time legally
avallable for the declaration of dividends, dividends 2t the rate
of six per cent per annum of the par value thereof, payable in cash

stock or prorerty

/semi-annually or at such intervals as the board of directors may
from time to time determine. Such dividends shall accrue f{rom

the date of lsasuance of the respective preferred shares and shall
be deemed to accrﬁe from day to day whether or not earned or dec-
lared. Such dividends shall be payable before any dividends shall
be declared or pald upon or set apert for the common shares, and

shall be cumulative so that if in any year or years dividends upon

J

the outstanding preferred shares at the rate of slx per cent per

annum of the par value thereof shall not have been paid thereon or
. i \
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set apart therefor, the amount of the deficiency shall be fully
paid or declared and set apart for payment, but without interest,
before any distribution, whether by way of dividend or etherwise,

shall be declared or paild upon or cet apart for the common shares,

W

i 2, The holders of common shares, after full cumulativ
dividends to the amount of six per cent per annum upon the par
value of outstanding preferred shures cshall lisve been paid or
declared and set apart for‘bayment, shall be entitled to recelve
in any filscal year out of any funds of the corporation legally
avallatle for the declaration of dividends, dividends when and as
declared by tre board of directors at the rate of six per cent
per anm.u of the par value thereof for such fiscal year, or at
such leuser rate a3 the board of directors may determine, payable
in casgjgégiegn SSY?§‘Xr at such intervals as the board of directors
may from time to time determine. The right of the holders of
common shares to receive such dividends shall not be cumulative,
and no rights shall accrue to holders thereol by reason of the fact
that dividends on comnon shares ar¢ not paid or declared or set
apart for payment in cr for any prior years,

3. After all cumulative dividends on the preferred
shares, as provided herein, have been paild or declared and set
apart for payment, and the non-cumulative dividends on the commcn
shares at the rate of six percent of the par value thereof for
such flscal year, as provided herein, have been paid or set apart
for payment, if the board of directcrs shall elect to make further
distributions of dividends, such dividends shall be made to all
shares, preferred and common, &nd the amount of any such dividend
on each preferred share shall bear the came ratio to the amount
of any such dividend on each common share as the annual cumulative
dividend on one preferred share as provided herein bears to the
annual non-cumulative dividend of six per. cent of the par yalue
thereof on one common share as provided perein; provided, however,

R N A K
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that the holders of preferred shares shall not receive for any one
fiscal year dividends under this 3; in addition to cumulative
dividends provided in 1, which in the aggregate are in excess of
six_Per cent of the par valus thereof, The dividends authorized
in this.3 shall not dbe cumulative and no rights shall acerue to
the holaera of prefarred or common shares by reason Br the fact
that such dividends have not been pcid or declared end set apart
for payment in gny prior year.

4, Subject to 21) of the rights of the holders of
prefersed 6nir2s as horeinabove In paragraphs 1 and 3 provided, the
holders of common shares shall be entitled to receive dividends in
axcess of the sum of six per cent of the par value therecf for
any fiscal year, out of any funds of the corporation legally
available for the declaraticn of dividends, as and vhen declared
by the Board of Directors,

*(®)
winding up, whether voluntary or involuntary, of this corporation,

In the event of any liguidation, dissolution or

pefore any amount shall be paid to the holders of common shares,
the holders of the preferred ghares shall be entitled to receive,
out of the assets of this corporation whether such assets are
capital or surplus, an amount equal to the par value of the pre-
ferred shares and the unpaid dividanda zgerued thercon, and, after
payment to the holders of common shares of an amount equal to the
par value thereof plus six per cent of the par value therecf per

share, the remaining awsseto and funds of this corpcration shall be

distrivuted in proporticnate amcunts per chare to the holders of

the preferred shares and tho holders of the common shares; provided
however, thet the holders of preferred shares shall not receive in
any such case, in addition‘to the par value and the unpaid dividend

accrued thereon, in exceass of six per cent cf the par value thereof

(¢) Except as otharwise provided by law or by these
articles of incorporation, the holders of common shares losued and
6~
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outstanding shall have and possess the exclusive right to notice

of shareholder's meetlngs and the excluslve voting rights and powers,

and the holders of preferred shares shall not be entitled to
notice of any shareholders' meeting, or to vote upon thg election
of directors or upon any question affeclting the managemeznt or
affairs of this corporation, except where such noticde or wte 1is
required by law or by these articles of incorporation,

If at any time eight (8) or more quarterly dividends
(whether consecutive or not) on the preferred shares shall be in
default, in whole or in part, the holders of preferred shares
as a c¢lass shall be entitlad to elect the smallest number of
directors which will conatitute a majority of the authori:zed number
of directors, and the holders of common shares as a class shall be
entitled to elect the remalining members of the board of directors.
At such time as all dividends acerued on the ocutstanding preferred
shares have been pald or declared and set apart for payment, the
rights of the holders of preferred shares to Qote as provided
in this paragraph {c) shall ceaze, subject to renewal from time to
time upon the same terms and conditions.

At any time after the voting power td elect a majofity
of the board of directors chall have become vested in the holders

of the preferred shares as provided in thi:z paragragh (c), the

secretary of this corporation may, and upon the request of the recop

holders of at least ten per cent {1C») of the preferred chares then
outstanding addressed to him at the principal office of this
corporation shall, call a special meeting of the holders of pre-
ferred shares and of common shares for the election of directors,
to be held at the place and upon the notice provided in the by-laws
of the corporation for the holding of annual meetings. If such
meeting shall not be so called within ten (20) dayc after personal
service of the request, or within fifteen (15) days after -mailing

of the same by registered mail within the United States of America

-7-
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then the record holders of at least ter per cent (10%) of the
preferred shares then outstanding may designate in uriting one of
their number %o c&ll such meeting, and the person so designated
may call such meeting at the place and upon the noticerabove rrovid
and fqr that purpose shall have access to the stock books of the
corpcéat;on. At any meeting so called or at any annual meeting
held while the holders of the preferred shares have the voting
power to elect a majority of the board of directors, the holders
ot a majority of the then outstanding preferred shares present in-
rerson cr by proxy shall be sufficlent Lo conctitulie & gquarum
for the election of directors as herein provided. The terms of
office of all persons who are directors of the corporation at the
time of such meeting shall terminate upon the election at such
meeting by the holders of the preferred shares of the number of
directors they are entitled to elect, and the persons so ejected
as directors ty the nolders of the preferred shares, togethier with
such persons, i any, as may be elected-as directors by tre
holders of the common ghares, cniall conctitute the duly elected .
directors of thils corperation. In the event the holders ¢l the
common sheres fall to elect the numter of directors which they
are entitled to elect at such meeting, edditional Cirectors may
be appointed Ty the directors elecTted by the holders of rpreferred
shares,

Whenever the holders of the preferred shares shall be
divested of such voting power as hercinabove in this paragraph (c)
provided, the tern of office of 21l perscna wﬁo are at the time
directors of the corporation shall terminate upcn the election
of thelr successors by the holders of the common shares.

(d) So long as any of the preferred shares snall be out-

standing thils Corporation shall not withcut {irst ¢btaining tne

[

approvel, (by vote or written consent, as grovided by law) of the

holders of at lesast two-thirda (2/3) of the total number of prefern,

. .
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ghares outstanding i
(1} alter or change the rights, preferences or privileges

of the preferred shares so &s materially adversely tc affect the

preferred shares; cr .

o

(2} 4increase the authorized number of preferred shares;
(3) create any new clags of sharec having preferences

over or being on a parity with the preferred shares gs to dividends

or assets, unlesg the purposxe of creation of such class is, and the
proceeds to be derived rrom the sales and issuance thereof ere to N
te uvaed for the retirement of all preferred shar2s tharn cutatandins;c
{(4) purchase any common shal'zs; or ;
{(5) marge or consolldate with any other corporation,
excaept into or with a wholly owned subsldiary corporation; or
{G) sell, sonvey or otherwiss disposg of zll or substan-

1

(7) 4incur, assume cr guarantec any indebtedness (other |
!

tielly all cf the property or business of this corporstion; or

thar. such as may be representad by the obligation to pey rent under
leases) muturing more than sixty (E0) months zfter the date on
vhich it is incurred, cesumed, or guarsnteed by the ccrporation,
except purchase money obligations, obligaticns assumed os part of
the price of property purchased, c¢r the extensicn, renewal or
refunding of eny thereof.
VI
The number of Directors cf this corporaticn ie thres (3);

the nemes and zddresses ¢f the persons who are appolinted to act as

the first Direcstors of this corpceration are as followa:

C. P, WOODLAND 1449 Murvood Road
walnut Creek, Californi:

J. T. KIRKLAND 10G Estates Urive
Orinda, California
1449 Murwood Road

FRAWCES C. WOODLAMD
< walnut Creek, Californy
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Before there can be & valid sale or tranz7sr of any ¢f
the common ehar?a of $his corporation by tie holders thereof, the
holder of the shares to be socld or transi'erred onall first give
notice in writing to the secretary of thia corporation of his
intention to sell or transfer such shares, 8aid notice shall
specify the number of shares to be sold or tranaferred, the price ef
per share, and the terms upon which gucn holder intends to make
such sale or transfer, The cecretary shall, within five (5) days
therealter, mall or deliver a copy of suld notlice to each of the
ciher common sharenolderc of recofd ol this corporation. Such
notice may be deliverec tc sSuch wrnareholders personally or may be
mailed %o the last knocwrn addiress ol such sharelhiclaers, as the same
zay appear on the bocks of tials corporation. Wlithin fifteen (15}
days after the mailing or Jdelivering ot sald notices to such share-
helders, any such sharsholder or shacenolders desiring to ecquire
any part or &1l < the charc: ceferieu to in s5ala notice shall
deliver by mail or otherwlce Lo Lhe gecrweary of this corgeoration .
a uritten offer or offers to purchase z apeciflied number or
numbers of such shares st the prlce ana upon the terms stated in
gaid nctice,

IC the total numbiv of unares speclified f{a such offers
exceeds the number cf' snare: referred to in sald notice, each offer
ing shareholder chall te entitled o purchase such proportion of

the shares relferred to in sald notlce to the secretary, as the num-

ber of common shares of this corporatlion, which he holds, bears to {
Total number cf common shares held by wll such sharcholders deairing
%0 purchase the shares relavred Lo In zald notlce Lo the avcretary,
If all of the chares referred to in said notice to the

secretary are noct dispored of under sgsuch ayportionmennggggch.common
shareholder desiring to purchase shares in a nunber in excess of |
his proportionate chare, as provided aoove, shall ve entitled to

purchase such proportion of those aharqa which remain thus undisposd
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cf, as the total number of cammon Shares which he holds tears to
the total number o{ common shares hield by a1l of the shareholders
desiring to purchase shares in excess ol those to whisn they are
entitled under such apportivnment.

: If none or only a part o the cheares referred to in said
notlce to the secrsetery 1§ purchased, as atoresaid, 1in accogdanca
with offers made within said fifte.: (15) day period, the sh;;e—
hole@™ desiring to sell or transfer may dispose of all sharas of
stock referred to in said notice to the secretary not so purchaeed
by the other shareholders, t¢ any person cr perscnd he may &o
desire; provided, however, that ho uitall not sell or transfer
such shares at & lower price or on terme more favorable to the
purchaser or trensferee than those specified in ssid notice to the
secretary.

Any sale or transfer, or purportcd sale cor transfer, of
the common shares of eald corporatlon shall bte null and void unlesa
the termo, conditions and provisions of this Article VII are strict

obzerved and f'ollowed,

IN WITHNESS WHBRECF, ws, wc incodperatora, énd named
hereinabove as Directors, have herounto fet ocwr rands and ceals

a3 such incorporators and dircctors in thu County of Contra Costa

State of California, this 2nd dzy I November . 18v7.
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STATE OF CALIFORNIA )

SS.
COUNTY QF CONTRA COSTA
On this 2nd _day of November , 1957, vefore me

R. E. VADSWORTH , & Notary fublic in and fop the said

Couney'and Stzte, residing therein, duly commissioned and sworn,
perconally eppearsd C, F. WOODL*W©», J. T, FIRKLAND and FRANCES D.
WOODLAND, known to me to be the porsons whosd namet are subscribed
to t!& foregoling Articlees cof Incorporution, and achknouledged to me’
that they executed the samu.

VITNESS MY HAND AND OFFICISL JERL,

— R E L JORTU
TIGTARY PUSLIC in end ToF thc above
named County and State,

lly Commission Expires: June 21, 1961.
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DEPARTMENT OF STATE

%
To all to whonk these presents shall come, Greetings:

1, FRANK M. JORDAN, Secretary of State of the State of California, bereby

certify:

That the annexed transcript has been compared with the RECORD on file in
my office, of which it purports to be a copy, and that the same is full, true and

correct.

In testimony whereof, I, FRANK M. JORDAN,

S Ridm Secretary of State, bave bereunto caused the Great

~ h
NLE Y
Y

Seal of the State of California to be
affixed and my name subscribed, at
the City of Sacramento, in the State
of California,

this....... R

&.ML. el

Secretary of Stase

e %
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