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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES :
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JOINT PLAN AND AGREEMENT OF MERGER

JOINT PLAN AND AGREEMENT OF MERGER (“Agrecment” hercin), dnted ns of
August 31, 1967, between DRFESSER INDUSTRIES, INC. (“Dresser” hereln), a Delnware corpora-
tion with its principal office at Republiec National Bank Building, Dallas, Texas, and HARgI-
SON-WALKER REFRACTWRIES CoMPANY (“larbison” herein). a Ponnsylvania corporation
with its registered offico nt 2 Gatewny Center, Piltsburgh, Pennsylvanin (snld corporations
being sometimes referred to hereln collectively as the “Constituent Corporations”).

PRELIMINARY RECITAL

Dreaser han an authorlzed capltal stock consisting of 5,000,000 shares of I’referred Stock
(without Pnr Value) nonc of which is fssued nnd outstanding and 30,000,000 shares of Com-
mon Stock (Par Vnlue, 25 cents per share) of which, at the closo of business July 31, 1967,
9,707,560 shares weve valhily issued, fully prid and noti-nssesaable, conaisting of 9,224,315 sharex
outstanding and 483,215 ahares previously issued nud rencquired held as treasury stock, and
on stich dnte (96,5662 shares were reserved for issuance upon oxerclso of employco stock options.

Harbison has an nuthorized capital stock consiating of 30,000 shares of 8% Cumulative
Non-callubte Preferred Stock (Par Valuo £100 per share) of which, at the clnse of business
on July 31, 1967, 30,000 shares were validly issued, fully paid and non-nxscaxable, consisting
of 19,088 shares outstanding aned 10,012 shares previously issued and reacquired held as trens-
ury stock: and 4,000,000 shares of Common Stock (Par Value $7.50 per share) of which, at
the close of businesn July 31, 1967, 3,160,445 shares were valldly Ixsued, fully paid and non-
asxeaxable, consisling of 3,030,417 shinres cutstanding and 120,028 aharea previously issued and
rencquired held s treasury atock, and on such date 26,626 shures were reserved for issuance
upon exercise of employee stock options.,

There has been no change in the fstted and outatanding enplinl stock of cither Dresser
or Harhison since July 31, 1987, except by rensson of the lssuance nf Common Stock of Dresser
and Harbigson upon exereise of employee stock options outstanding on July 31, 1967,

The Board of Direclors of ench of the Conatituent Corporntions deemnr it adviaable that
wnid corporations merpe and has duly approved this Agreement,

ACREEMENT

Now, THEREFORE, in consideration of the premisesn and of the mutun! ngreements and
covenanls hierein contnined. it is agreed that Harbison zhall be morged Into Dressor, that
Dresser shall be the Surviving Company under the mume "Dresser Industries, Ine.” and
that the terms and conditions of auch merger, the mode of enrrying tho ann.e Into effect and
the mnrner and bagig of converting the shares of tHarbisen into shares of the Surviving
Company are us folluws:

ARTICLE

This Agreement amd the merger hereln provided for shall be submitted to the ahare-
holders of Dresser nnd Harbison and shall take cifect, and the merger herein provided for
shadl he ddecmed to be ofTeetive, ipon due adoption hereof by the shurcholders of Dresser
and Harbison in aecovlanee with the respective vequirements of the laws of Delaware
and Pennsyivanin nnd upon the execution, verification, submission, filing and recording of
aach documents and the accompliashment of snch otlier acts nand things as shall be required
o el coech merger ander the fawe of Delaware nnd Pennsylvanin, The date oo which the
merger shall <o tiake ¢Teet is hercinafter referred to as the Effective Date.

ARTICLE 1

The Certilicnte of Incorporation of Dresser, as heretofore wimended, is herchy further
amended nnd restated to read ns set forth in Exhibit "A, nttached hereto and made a part
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herecof, nnd ns so nmiended and restated shndl be the Certificate of Incorporation of the Sur

viving Company and all the terms nnd provisions thereof nro heroby incorporated by ceference

in this Agreement with the samo effect ax if hercln rel forth In full; and safd Certiflcate «f
Incorporation, separnte nnd opart from this Agreement, shall e and may be separatoly
cortifid g the Certificate of Incorparntion of the Surviving Company.

ARTICLE 1]

Except ns hereinnfier apecifienlly provided, tho By-Laws of Dresxer {n offect on the Ef-
fective Dale shall continmie in force and be the Ry.Laws of the Surviving Company until
altered, umended or repealed. On the Effective Date, Scetlon 1 of Article 11t of the By-Lawna af
Dresser ax then in elfect xhall be amended to rend ns followa:

Section 1. Nwmber and Term of QOfice.

The husiness and affnira of the Cotnpnny shall he mannged and controlled by o
Bonrd of Directors, cighteen (18} In number, which number mny be altored from time
to time by amendment of these By-Laws, but the snid number shall never be feas than
three (3). Said Directors need not be shnrcholders.

Except ag hetelnnfter specifieally provided, the Directors aml offlcers of Dresser In
offive on the FIF ctive Date shall be the Directors and offlcera of the Surviving Cunpuny amd
shall hald oifice ns provided in the Ry-Laws of the Surviving Company. On the Effective Date
AL Bowilen, Richard G, Croft and A, Brent Wilson ahall become addittonn! membert of the
Bt of Directors of Dicoaser as the Surviving Company'.

ARTICIE IV

The manner nnd bagia of converting the shares of tho Conatituent Corporntions into
sharex of the Surviving Company upen the Effective Dute shall he s follown:

in) Fach share of Common Stock of Dreaser, including all outatanding xhares, shares
helit ax trensury stock and authorized but unlasued shaver, shad! remaln unchanged.

Y Eaeh share of the 677 Cumiiative Non-eallnble Preferred Stock {2100 PPar Value)
of Havhizon dsared gl outstanding on the Elfective Date, and nll righta in respect

thereof, shall be converted into three nnd four-tontha (3.-1) shares of §2.20 Convertible

Prefer=ml Stock, Series A, of the Surviving Company, nmt each holider of aharea of xuch
sterk of Hurbizon, upon surrendoer to the Surviving Compuny or tu ilx duly nuthortzed
agent for cancetlation of the certificate or certificates representing such shares shnll
thereafter twe entitled to rocelve one or more certificntexs representing the number of
full shaves of sach stock of the Sarviving Company to which such holder s entitled as
above provided.

te) Each share of Common Stock of Harbison ixsued amd outstanding on the Bffee.
tive Dates nnl all righta in vespeet thereof, shadl be eonverted into ane and ane-tenth

(1.1) xhures of $2.20 Canvertible Preferred Stock, Serfea A, of the Surviving Compauy ; -

ntul each holiber of sharea of such atock of Harbison, upon aurreniter to the Surviving
Compiny or 1o itd duly autherized agent for cuncellation of the certificate or certifienles

representing such shares shall thevenfter be entithad to neveive one o wiore certiflentes -

representing the number of full shares of stock of the Surviving Company to which
wih holdee 10 entithed ns alwiwe provided,

() el shoree of the 800 Cumulutive Non-eallable Prefersad Stock (S100 I'ae Vilue)
stn) e T <heoee aof Conunen Stk of Thubison held in (he (T’i‘:uﬂlr.\‘ of H:arluson on the
afertive Brie «hall be cancelled.

HiOtol

~

P TRV TR T SRR LY TR N SRR L




(¢} Until surrendered as above provided, ench outstanding certificate which prior

to the merger becoming effective represented shiarex of atock of Ilarhison shall be deemed

. for all corpornte purpnses to ovidence ownership of the number of full shares of atock
of the Surviving Conipuny into which the anma shall have been converled ns anbove o

provided, Notwithatunding the foregolng, unless and antll any such outstanding cor-

. tificates of inrbison shall be so anrrendered, neo dividend payable to the holders of record

. of atock of the Surviving Company nn of any dnte nubmequent to the Effective Date

shinll be pald to the holders of auch outatanding certificates, but upon such surrender

! of any such outstanding certificate or certificnten, there shall be paid to the record

holder of the certiliente or certificates of stock of the Surviving Company into which

such shares shnll have been so converted, tho mnount of dividends which therctofore

hecame payable with rexpect to sauch shares of stock of the Surviving Compnny without

intereatl thereon.

(f) Stoek options to purchnre shares of Common Stock of llarbizen outstand-

AR ing under Harison's employee atock option plnn on the Effectivo Dnte shall lhen

be converted Into optiona to purchaso ono and ono tenth (1.1) aharea of $2.20 Convertible

Preforred Stuck, Series A, of the Surviving Compnny, for each share of Common Stock

: of Harbison covered by the respective options at the aame respective option prices for

such ane anid one tenth (1.1) Dresser sharea i Is applicnble under such options to each

. one (1) Harbison shape, All other terms and conditiona of anid aptinns on the Effective Dato

©lnll renadn the same. If any conversion of an option for Common Stock of Harbison

- into an option fur $2.20 Convertible Preferred Stock, Serien A, as herein provided, would

reslt in an option with respect lo a fractlonal share of £2.20 Convertible Preferved

. Stiwk, Series A, such optlion shall be reduced to covor the next lower whole number of
' shares of $2.20 Convertible PPreferred Stock, Serlea A,

{x) No werip or fractional share cortificules of Drexser $2.20 Convertible Preferred
Stowk, Series A, will be jxoed and nn outstanding froctionnl share interest will not entitle
the owner thereof to vote, to recoive dividonda or to any rights of a shurcholder with
. respect to anch fractionnl interest, [nstead, the Surviving Conipany will provido un Ex-

' chnnge Agent ax npent for the shareholders of Harbison wo that for 90 daya after the Ff-
fective Dnte any aharcholder of Hurbison entitled to n fractional share intereat, upon tho
surremter of Harbison atock certifientes, niny purchase or acll the approprinte fractiannf

L interest in o oshare of Dreaser $2.20 Converlible Preferred Stock, Seriex A, iforder to

roatd out his holdings to whole shares, Thereafter, the Exchange Agent will agll, for the

accotint of adl owners of the ten remnining Cvactional share interests, sharea Drexser

$2.20 Convertibte Preferred Stoek. Series A, equivalent to the aggrepate frenctional inter-

ests then vutatanding. The Exchange Agent will, until six years after the Eifective Date,

. pay to xueh owners upon surremder of theie Harbison stock certificates their pro vata

) shure of the net procecds of suels xaale, Upon the expiration of this six-year perlod, any
renmining procesds of anle <hall become the property of the Surviving Company.

ARTICLE V

On the FTective Dote the separiate existenee of Harbixon gliall cewse and all the property.
read, peersond amd giixed, of cach of the Constituent Corporntions and all the debts due on
whe, sver soceant to either of ‘lln-m, including subigeriptions to shores and other choses in
achion belotgrieage to cither of them, <hadl be taken and deemed 1o be trnsferred to and vested
N in the Survivimg Company, withont Turther act or deat. The Surviving Company shall thences
forth be vesponsible for W the Babilities aud obligations of each of the Constituent Carpora-
tons, i Indong oy claims toandemmitication which the directors o officers of Harbison may
have agzzonst Harbison, but the tinhilities of the Conxtituent Corporations, or theiv sharcholders,
divectns < or otfieers, shadl net he atfecteds nor shildl the vights of the creditors thereof or of
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any person dealing with the Constltuent Corporations, or nny llens apon the property of the
Cunstituent Corporntlons, bo Impalred by the merger, and any cinim existing or rrtion or pro-
coeding pending by or ngninst either of the Constituont Corpornlions mnay he proxecuted to
Judgment aa if auch merger had not taken place, or tho Surviving Company niay be proceeded
sgalnat or subatituted in s place.

From time lo time as and when requested by the Surviving Company, or by its successors
or nasigns, IHanrbison will execute and deliver such decds and other Inatruments and will tnke
or cause to bo tnken auch further or other nction ns shull be pecensary in ondor to vest
or perfect In or o confirm of record or otherwise to the Surviving Company title to, and
possoxalon of, all the property, interests, nsaots, rights, privileges, Immunitics, powers,
franchisces and authority of larbison, nnd otherwise to carry out Lhe purpoxes of this Joint
Plan nnd Agreemenl of Mcorger.

ARTICLE VI

Drexser nnd liarbison have, contemporancously with tho execultion of thia Agreement,
centered into a Plan of Reorgnnization, dated as of the dnte hereof, I prior to the Effective
Date the Plan of Reurganization Ia tarminated, for any ronson and whether bofore or after ap-
pruval of thix Agrectient nnd the merger by the atocklhiolders of both Constituent Corporations,
this Agreement shall Immediately terminnte and the mergor ahall be Ininediately abandoned.

ArTticte VII

Thix Agreement may be executed in any numbcer of counterparts, cach of which ahall be
deemed an originnd and all of which shall constituto ono and tho same inatrument.

IN WiITNERS WIERFOF, this Agreemont has been signed ot bohalf of each of the Con.
stituent Corporntions by their respective duly authorfzed officors and ench of the Constituent
Corporations has chused s corpornte seal to be hurelo alfixed all ar of the day and year
first above written.

vl . .
R 5 DRESSER INDUSTRIES, INC.

o %{qu

By / JouN LAWRENCE
J I"resident

: st %r/déw
el i 5 : Ry “A. BKENT WiLsON

/[(;Wtw Lt’:@{—]# “ IPresident
Ry THOMAS :YPELYTE

Secretary
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Exhibit A

CERTIFICATE OF INCORPORATION
AS AMENDED
s OF
DRESSER INDUSTRIES, INC.

ArTICLE 1
. The name of the Corporntion shall be “Dresser Industries, Inc."

ARTICLE 11

The principal offico of the Corporation ahall be In the City of Wilmington, County of

. New Caatle, State of Delaware, and the name of the Rosident Agent in charge thereof Ia

- : __The Corporntion Trust Company, whose nddress is 100 Wost Tenth Street, Wilmington,
Delawnre.

ARTICLE 11T

Thoe anture of the busineas and purposes to be conducted or promoted by the Corporation
is any lawful act or actlvity, Including but not limited te manufacturing. for which corpora-
tiona imny be organized under tho General Corporation Law of Delawnare.

ARTICLE 1V
A. Authorized Shares and Classes of Stock,

The tolal number of sharea of all classes of atock which the Corporation shall have
nuthority to ixsue is thirty-xix millien {36,000,000) shares. which shall ba divided {nto two
classes ns follows: xix million (6,000,000) shnres of Proferred Stock without par value and
thirty million (30,000.000) shares of Common Stock of the par vnlue of twonty-five cents
(26¢) ench.

I

B. Deaignations, Powers, Preferences and Rights
in Renpect of the Shares of Preferred Stock.

{1) 3430367 shares of the Preferred Stock are hereby constituted ns a series of Con.
vertible PPreferred Stock designated ns “$2.20 Convertible Preferred Stock, Scriea A* (herein-
nfter ealled “Series A Stock”) with the powers, preferences swnd rights hoereinnfter sct forth.,

(n) The dividend rate for Series A Stock is Two Dollars and Twenty Cents {$2.20) and -
no more per annum. Dividends on the Serics A Stock shall be payable rs and when declared
by the Board of Directors, out of funds at the time legally nvailable for payment of dividends,
prior to payment of any dividend on shares ranking junior to Series A Stock, on the 15th day
{or the next business day thereafter if such I6th day I8 not w business day) of March, June,
September and Decemlber in ench year. Dividends on Serles A Stock shall be cumulative from
and after the day of isxunance thercof.

(b) Shnres of Series A Stock may Le redeemed, in whole or in part, at ray time after
the fifth nnuiversnry of the date on which nny shares of Series A Stock nre first issued, at
the option of the Corparation nt a redemption price in accordnnce with the follo--ing table,

L
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plus, in cach case, an amount cqunl to unpaid cumulative ddvidends accrued to the date of
redemption,

§f the date of redemplion in
in the yenr indicated alter
sharea of Serles A Slock are The redemption price
L L ahal bot
Sixth Through Righth Yonrs .....oooecermeevverecerernne e $10.00
Ninth Through Eleventh Yenra ........ 45.50
Twelfth Threugh Fourteenth Years ..o 48.00
Fifteenth nnd Following Yoars ...t cemivennn 47.60

If less thay alt the outatanding aharca of Serica A Stock are to Le redeemod, the shares
to I riddeemed Rhad) be acleeted elther by lot or pro rata in such manner ad may be preseribed
by resolution of the Roard of Directors. Notice to the holders of shares of Scrics A Stoek to
be redecrned shall be given by malling to such holdera a notice of auch redemption, first claas,
paxtage prepadd, not luter than-the thirtieth day, and not earlier than the sixtleth day, beforo
the date fixed for redemption, at their last nddresses ng they shall appenar upon the Looks of
the Corporation. Any notice which Is mafled in the manner hierein provided shall bo conclusively
prevumed to have been duly given, whether or not the stockholdor receives such notlce; and
Milure duly te give sueh notice by mall. or any defeel in such hotice, to any ateckholder
dexignated far redemptlon shall not nffect the valldity of the procecdings for tho redemption
of any other sharex of Surlea A Stock.

The police of redemption to ench atockhalder whoso sharen of Scries A Stock are to be
redecined shall specify the number of abares of Series A Stock of such stockholder to be
vedeemsd, the dote fixeld for 1 lemption and the redomption price at which shares of Serims A
Stock ore to be pedeemed, and ahnll apecify where payment of the redemption price ia to be
nuude upon surrender of xueh shares, shall atate tho conversion price then in effect. and shall
stute that acerusd dividends (o the date fixed for vedemption will bo paid as apecified in said
notics, that from and after said dote dividenda thercon will conse to accrue, and that con.
version righty of such shurea shall cense nnd terminate at the cluse of buninsss on the date
fixed for redemption,

tn the ense of ench share of Serfes A Stock enlled for redemption as above provided, the
Corporation shall be obliggnted (unless such share shall e converted on or prior Lo the redemip-
tion sinte) Lo pny to the holder thereof the redemption price plus acerued dividends, if any,
to the vedemption date, upon surrender of the certificato for such share at the office of any
teanxfer agent fur the Seriea A Stock, on or nfter the redemption date, Unlesa the Corpora-
tion <hatt defaull in the payment of the redemption price plua aceruod dividends, if any, divi-
dends o ench share of Reries A Stk 20 ealled for redemption ahall coaxe to accrue from
and after the redemption date.

10, on er prior to anyv dnte Nxed for redemption of Seriex A Stovk (but not before the fAfth

anniversary of the dite on which any gharea of Sevies A Stock nre first [raed), the Corporn- .

tinn depesnils, with any b ok or trust company in the City of Daling, State of Texas, having
s eapital and surplus in exeess of 5,000,000, na o trust fund, a xum suiTicient to redeem, on
the aliate fixed G redemption teervof, the shares called for redemption, with inevocadle in-
Aructions and authority to the bank or trust compnny to give the notice of redemplion thervof
if xah wetice <hadl not previensty have been given by the Corporantion, or to complete the
priving of such notiee if theretofore commenced, and to pay, on and after the dale fixed for
malemption ar prier thereto, the redemption price of the shares (o their respective holders
upan surrctider of (eeir share certificates, then from and after the date of the deposit (although
prwr to the date fixed for redemption), the shares 2o called ghall be deemed to be redeemed
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and dividends on those aharcs shall cease to accruo after the date fixed for redemption. The
deporit shall be deemed to conatitute full payment for tha sharea to their holders and from and
after the date of the depoajt the shares shall be deemed to he no longer outsinnding, and the .
holders thereof shall cense to be aharcholdern with respect to such ahares, nnd shall have no
righta with respect thereto except the right to reccive from the hank or trust company pay-

" ment of the redemiption prico of the shures without interest, upon the aurrender of their
certifientes therefor and the right to convert snld ahares as provided herein at any time up to
but not nfter the close of business on tho date fixed for rademption. Any moncys o depanited
on account of the redeinption price of Seriea A Stock converted auhsequent to the making of
such deposit shall be repald to tho Corporation forthiwith upon the conversion of auch ahares,
but only in that event.

(¢) In the event of any voluntary Hauidation, disolution or winding np of the Corpora-
tion, the holders of Scries A Stock then outstanding ahall be entitled to be paid out of the nanets
of the Corporation available for distribution o Its stockholders an amount per share cqual to
the redemplion price under subscction (b) nbova npplicable in the year in which voluntary
Hauidation, diaselution or winding up is completed, or in the vvent of any [nveluntary Vaquida-
tion, dissolution or winding up of tho Corporation tho holders of shares of Sorles A Stock then
ontslanding shall Le entitlerd to be pald out of the nezsets of tha Corporation availuble for dis-
trihution te its stockhioklers an amaunt equnl to $45.00 per share, plus In elther case nn amount
equul to uopald cumnlative dividends, and no more, beforo any puyment shall be mado to the
holders of nny stock of the Corporntion ranking junior to Series A Stock. If the nxsets of the
Cuorporalion available for distribution to its stockholdera shall ho Insufficient to pay Sn full all
amounts to which the holders of P'roferred Stock of all xeries ranking an n pority ns to liqulda-
tion preference are entitled, the nmount available for distribution to stockhoelders shall be
shared by the holiters of Wl such aeries of Preferved Stock pro ratn necording to the preferential
amounis to which the shares of ench auch aerlex nre entitisd. For the purposes of this sub-
section (c), n consolidiation or merger of the Corporation with any ather corporntlon, or the
sale, transfer or lense of all or substantially all its assets shall not constitute or be deemed
a liquidntion, dissolution ar winding up of the Corperntion.

(d) The shares of Series A Stock shall not be subject to the operation of a purchase,
retirement or sinking fund. .

(¢) The holders of s.ares of Series A Stock ahall have the right, at thelr option, to con-
vert auch shares inmto shares of Conimon Stock of the Corporation at uny time on and subject
to the following terms nnd conditions:

(i) 'The shwres of Series A Stock shall be convertible at the office of any Transfer Agent
fur tha Seriex A Stock, and nt such other office or offices, If any, ns the Board of Directors
may designate, into fully paid and non-nszeswable shares (caleulated as Lo ench conversion o
the nearest 1100 of n share) of Common Stack of the Corporntion, nt the conversion price,
tleterniined a8 hereinafter provided, in effect at the time of conversion, each share of Series A
Stock being taken at $15.00 for the purpase of such conversion. The price at which shnres of
Common Stock shall be delivered apon conversion (herein called the “conversion price™) shall _
b initially $15.00 per shave of Common Stack. The conversion price shall be redueed in cortain
instances as provided in parageaphs (G5, (ix) amd (x) below, and hadl be nereased in certaln
instances ns provided in parsgeaph (x) below. No payment or wdjustment shall be made upon
any conversion on aceoent of any dividends ncerued on the shares of Scries A Stk sorrendered
for conversion or on account of any dividends on the Common Stock issued upon such
conversion.

(i) In order to convert shares of Series A Stock info Common Stock the holder thereof
ahall surrendder at any office hereinabove mentioned the certificate or certificntes therefor, duly
endarsad to the Corporation or in blank. and give written notice to the Corporation at said office
that he elects to convert such shares. Shares of Seriex A Stock shal be deemed to have been
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converted immediately prior to the close of busincss an the day of the surrender of suei shnres
for converzion ns provided shove, and tho person or persons cntitled to receive the Co mmon
Stock issunble upon such conversion shnll be treated for all purposes as the record holder or
holders of such Common Stock at such timo. As promptly na practicable on or nfter the conver-
sion date, the Corporntion shall isaue nnd shall deliver nt auid offico n certificate or cortificates
for the number of full shares of Common Stock Issuable upon such conversion, together with a
a.rip certificate for, or cash §n licu of, nny fraction of n share, as hereinnfter provided, to the
perron or personn entitled to recelve the same. In case sha.cs of Series A Stock are ealled for
redemptian, the right to convert auch sharea shall cenro and tarminate nt the close of business
on thy date fixed for redemption, unleas default shall be made in paymeont of the redemption
price.

(iit} In cnse the converalon price in effect Immedintely prior to the close of business on any
dny shall exceed by fifty conls or mare the amount determined nt tho close of business on such day
by dividing:

(x} n sum equal to (A) 9,233,203 multiplied by $45.00 (being the initial con-
version price), plus (B) the aggregnte of tho amounta of all considerntion recelved by
the Corporation upon the lssunnce of Additlonal Shares of Common Stock (aa herein-
nfter deflned), minus (C) the aggregule of the nmounts of all dividends and other
disteibutions which have been pald or mndo after Auguxt 31, 1967 on Common Stock
of the Corporation, other than In cash out of {ts carned surplus or In Common Stock of
the Corporation, by

(¥) the sum of (A) 9,233,200 and (B) the number of Additionn! Shares of Common
Stock which shall have beoon issued,

the conversion price shall be reduced, effective lmmediately prior to the opening of busineas on
the next aucceeding sy, hy un samount equal to the anmount by which such conversion price shall
excend the nmount se determined. “Fhe foregoing amotnt of fifty conts (or xuch amount as
theretofore adjusted) ahall be subject to adjustment nx provided in purngraphs (ix) and (x)
below, nad aich amount (or such amount as theretofore adjusted) in referred to in such para-
praphs nx the “Differentinl Amount,”

(iv) The term “Additional Shinres of Common Stock™ as weed hereln shall mean oll shares
of Common Stock ixsued by the Corporation after August 31, 1867 (including shurea deemed
lo be “Additional Shares of Common Stock” pursunnt to parngrapha (viil) and (x) Lielow),
whether or not sulmequently rescquired or retivet by the Corporation, other than:

{x) shnarex {xaued upon conversion of sharex of Serfvs A Stock;

(v) sharex ixsued upon exerelxe of optlons granted or to be granted pursuant to nny
eimployee stock option plans and shares issuest porsuant {0 the Corporntion’s Deferred
Compensation Plans hut not exceeding in the agpereinte 800,000 shared of Comnion Stock
of the Corporntion ar conatituted on Agrust 31, 1967 (ar such greater or lesser number
of shiares ns may result from the proportionate adjistment of aitch 800,000 ahares of
Commaen Rock pursuant Lo antiditotion provisions of such options or plans) ; and

(2) xhires izzued by way of dividetdd ur other distribution on shares of Comron
Stock exehubed from the definition of Additional Shiwres of Common Stock by the foregoing
clanses (x) or (¥) or this clouse (2) or on shares of Common Stock resulting from nny
subklivizion or cambanntion of sharex of Comon Stock 1o excluded.

Thae side or other dispogition of any shures of Common Stock or other sectirities held in the
tressury of the Corporation at the close of busineas on Nugust 3b, 1967, or of any eceurities
resulting from auy reclissification or reclassificntions of such shares or other securities which
were effected while they were held in the treasury of the Corporation, shall be deemed nn izsu-
ance thereof ; provided, however, that if any such share or other security is gsold or disposed of
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and subsequently rencquirad by the Corporntion, no fulure anle or other dispoaition thereof
shalt be deemed an issuanc. thereof. Except as provided in the preceding sentence the sale or
other disposition, including w1y such sale or disposition in connection with tho stock option or
deferred compensation plans € the Corparntion, of any shares of Common Stock or other
securities held in the treasury of the Corporation shall not be deemed nn Issuance thereof,

(v) 'n case of the lssuan-e of Additionnl Shares of Common Slock (Including shares
deemed to he Additional Shares of Common Stock pursuant to pamgraph (vill) below) for a
considerntior part or all of whicl. shall be cash, the ninount of the cash considerntion therefor
shall be deemied to be the amount ol eash recelved by the Corporatlon for auch shares (or, If
such Additionn! Shares of Common Stouk are offcred by the Corpomntion for aubacription, tho
suhscription price, or, if such Additional Sharea of Common Stock are aold to underwrilers or
dealors for public offering without a subscription offering, the Initial public offering price),
v. thout deductlng therefrom any compensation or discount in the sale, underwriting or pur-
chise thereof by underwriters or dealers or others performing similur services or for any ex-
penses incurred in connectlon therewith.

{(vi) In eaxe of tho fssuance (olherwise than as a dividend or olher distribulion on any
stock of tho Corporntion or upon conversion or exchango of othor securitics of the Corporation)
of Additional Shares of Common Stock (including shares deomed to Le Additional Shares of
Common Stock pursuant to paragraph (vili) bolow) for n consideration part or all of which shall
be other thun cash, the amount of the consideration therefor other thun cash shall be deemed to
be the value of such conaideration as determined by the oard of Directors, irreepective of thu
acconnting {rentment thorecof. Tho reclussification vf securitics other than Conunon Stock inlo
securities inchuding Common Stock xhal) be deemed to involve the ixsuance for a consideration
uther than cush of auch Common Stock immedintely prior to the closs of buainess on the dato
lixed for the determinution of stockholders ontitled to receive such Commion Stock.

(vii) Additionn! Shares of Common Stock {aauable by way of dividend or othor distribution
ot nny chasx of capitnl slock of the Corparation shinll be deemect to huve beon iasuod without con-
sideration, and shall be deemedd to have heen instted immediately prior to tho close of busineas on
the date fixed for the determination of stockholders entitied to recolvo such dividend or other
distribution.

Adividend or other distribution in cash or in property (including nny dividend or other
distribution in securitivs other than Common Stock) shall bo deemed to have been pald or mndeo
immedintely prior to the cloge of business on the dute fixed for the determination of atockholdera
entitled to receive xuch dividemt or other distribution and the anount of xuch dividend or other
distribution in property shall be deemed (o be the value of asuch property us of the date of the
mdoption of the resolution declaring such dividend or other distribution, s determined by the
Bonrd of Divectors ab or as of that date, [n the cnse of any such dividend or other distribution
on Comman Stack which consizts of xecurition which are convertible into or exchnngeable for
shurex of Common Stoek, such gsecurities shall be deemed to have Licen franect for n conaideration
cqund to the value thereof e so determined.,

1, upnny the payinent of any dividend or other disteibution in cash or in property (exclud-
inge Commmon Ntock bt inchinding all other seenrvities), outstanding ahnres of Common Stock are
cancelled or regquired ta be surrendered Tor enncellation, on nn pro ruta baxis, the excess of the
number of shares of Commen Stick outstanding immediately prior thereto over the number to
be outstanding immaedintely thereafier (leas that portion of such excess nttributable to the can-
cellation of sharex excludest frome the sdefinition of Additional Shares of Common Stock by
clauses (x), (¥) or (2} of paragraph (iv) above), shall be deducted from the suni computed
pursaant (o cliuse (v) of paragraph (iii) above for the purpose of all determinations under
such paragraph (i) made immediately prior to thie close of husineas on the dale fixed for the
determination af stockholders entitled to receive such dividend or other distribution and at
anv lime therenfler.
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The reclnssification ({ncluding any reclasaifieation upon n consolidation or merger in
which the Corporntion is the continuing corporation) of Common Stock Into securities including
other than Common Stock shall be deemed to involve (a) a distribution on Common Stock of
such aecurities other than Common Stock made Immedintely prior to the close of business on
the clfective date of the reclasnificntfon, nnd (1) a combinntion or subxtivision, as the cnso may
be, of the number of shares of Comnion Stock outstniling immedintely prior to such reclnssi-
fication into the numbor of shares of Comnion Stock nutalanding immedintely thorenfter.

The irsunnce by the Corporaticn of vights or warmnts to subseribe for or purchase securi-
tica of tha Corporation shall not be deemed to be n dividend or distribution of any kind.

{viil) In cnse ot any timo the Corporation shall in any munner issue or grant any rights to
subscribe for or to purchnse, or any options for the purchase of, (A) Common Slock (other
than options er righte to purchase or acquire sharea the issuntica of which is excluded from the
definition of Additionn] Sharvs of Common Stack) or (I3) Convertible Securities, or shnll isxuc or
sell Convertible Sccuritiea, und the price per share for which Common Stock s issuable upon
the exervise of such rights or options or upon converslon or exchange of such Convertible
Sccurities at the time zuch Convertible Securitics first becoma convertible or exchangeable
(determined by dividing

(x) in the case of an fasue or grant of any such rights or aptions, the total amount, if
any, recvived or teeeivable by the Corporation as cunalderation for the isxaue or grant of
sch rights or options, plus the minlmum nggregnte amount -of adiditionnl conaiderntion
payable to the Corporntion upon the exerciso of such rights or optlons, plus, in the cnse of
wsuvch Convertible Securities purchased upon oxerciso of auch rights or optiong, the mini-
mum aggregnte nmount of additional conalderition, If nny, payable to the Corporation upon
the conversion or exchangoe of such Convertible Securitivs nt the time such Convertilile
Securition iirat ecomw convertible or axchangenble, or

(3) in the caxe of nn issue or aale of Convertible Sceurities other than whero the same
are eamble upon the exerclse of any such righla or options, the toinl amount, i€ any, re-
ceived or receivable by the Corporation as conslderntion fur the igsuc or sunle of such Con-
vertible Securities, plux the minimum aggregate amount of additinnal conslderation, If any,
payable to the Carporativon upon the converslon or exchange of such Convertible Seen-
rities at the time such Convertible Sceurities first hecome convertible or exchangeatie, by,
in oither xuch case,

(2} (he tolal maximum number of ahares of Common Stock ixsunble upon the exercise
ol such rights ar options or upon the conversion or exchunge of such Convertitle Securi-
tivs at the time such Convertible Securitlea first become convertible or exchangenble)

shnll be Jess than the current conversion price, then the total maximum number of shares of
Commen Stnck ixsuable upon the exercise of such rights or options or upon conversion or
exchange of the total maximum smount of such Convertible Securities at the time such Con.
vertible Sevurities first beconie convertible ar exchangenble shalt (ne of the date of issue or
wrnnt of xuch rights or options or, in tl e caxe of the ixsue or snle of Convertible Securities
other than where the same are issunble upon the exercize of rizhis or opiions, ax of the date
of such ixate or sade) be decmed te be Additional Shares of Conuanon Stock for the parposes of
paragraph Civ) above and to have been igsued and oulstanding at the time such Convertilile
Sevurities first hecome convertible or exchangeable end to have been bxvued for said price per
stare; provided it subject to the provisions of the wecond parngraph of this pnmgraph (viib),
no further adjustment of the conversion prive shall be made wpon the actunl issue of any such
Cominun Stock or Convertible Securitics or upon the conversion or exchange of any such
Convertitde Sevurities, ]

In the event of an adjustment in the purchase price per share of Common Stack provided
for in noy options or rights referred toabove in iz parngraph (viil) or in the consideration to
be received by the Corporation upon the conversion or vxchange of any Convertible Securities
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referred to above In this paragraph (viif), the current conversion price shall forthwith be re-

ndjusted to such amount ns would have obtained had the adjustment in such purchase price or .

consideration been Inilinlly reflected upen the issunnce of such options, rights or Convertible
Securitics, but such rendjustment shnll bo made only to the extent that such options or rights

. remnin oulatandirg or unexercised and such Convertible Sccurities remain outstanding and

unconverted nnd unexchanged, provided, however, that In no event shall any such rendjustment
{ncrense the current conversion price to an amount In excess of the Initial conversion price as
incrensed only In nccordrnce with the provisions of paragraph (x) below, Upon the expiration
of such options or rights or the terminntion of tho right to convert or exchange any such
Convertible Securitics, the current conversion price shall forthwith be readjusted to such
amount as weuld have obtained had tho ndjustment made upon the issuance of such options,
rights or Convertible Sceuritics been made upon the basls of the jsauance of only the number
of shares of Common Stock actually delivered upon the excrcise of such options or rights or
the conversion or exchange of such Convertible Sccurities, provided, however, that in no event
shnil any such readjustment increnso the current conversion price to an amount in excess of
tho initinl conversion price as incrensed only In accordance with the provisions of paragraph
(x) below. Upun any rendjustment of the current conversion prico pursuant io the provisions
of thitx paragraph, such readjustment shall theroafter, for nll purposes hereof, be deemed to
hnve become cffective at the time of the next preceding ndjustment of the conversion price
uviherwize than pursunnt Lo the provisions of this parngraph,

{ix) In case Additlonn) Shares of Common Stock nre issued as n dividend or other distri-
bution un any class of capital atock of the Corporntion, the conversion price and the DifTerential
Amaunt in effect at the opening of business on the day following the dato sixed for doter-
mination of sharchollers entitled to receive such Jividend or other distribution shall be re-
duced by multiplying ench of them by a fraction of which tho numerntor shall be the number
of runivs of Common Stock outlstanding at the close of business on the date fixed for such
determination and the denominator shall be tho sum of such numbor of shares and the total
number of shares constituting such dividend or other distribution, such reductions to Lecome
vffective imimedintely after the opening of business on the day following the date fixed for
such determination, For the purposes of this paragraph (ix), the number of shares of Com-
mon Stock nt any time outstanding shall not include shares held in the treasury of the Cor-
poration unlexs xuch dividend or other distrilution is effected with respect to such shares but
shall include shares ixsunble in respect of serip certifientes {ssued in liew of fractions of shures
of Common Stock (nther than shares of Common Stock which, upon irsuance, would not con-
stitute Additionat Shaves of Comimon Stock). The adjustment of the ronversion price and the
DitTerentinl Amount provided for in this paragraph shall be the orly adjustment made by
reason of any such dividend or distributinn but the Additionnt Shares of Common Stock tsxued
ns xuch dividem? or other distribution for the purpose of future cnleulations under paragraph
{iii) ubove, shall be included ne Additionnl Shares of Common Stock on the basis set forth in
preagraph (vii) above.

(x) In case outsinnding sharer of Common Stock shall be subdivided inte a greater

number of slinres of Common Stock, the corverston price and the Differential Amount in effoct
at the apening of business on the day following the day upon which such subdivision becomes
effective shall each b propertionately vedueed, and, conversely, in case outstanding shures of
Comion Stock shall ench e combined into n smabler nuniber of shares of Common Stock, the
conversion price and the Differentinl Amount in cffect at the opening of business on the day
following the day wpon which surh combinntion becomes effective shall ench be proportionately
incressed, such reductioms or ineresaes o the case miny be. to beconmie effective immedintely
after the apeninge of basiness on the day following the duy upon which guch xubdivision or
combination becomes effective. In the event of any such sabdivision, the number of shares of
Comnmon Stock outstandine immesdiately thereafter, to the extent of the excess thereef over the
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number outstanding immediately prior thereto (less that portion of such cxcess attributable to
the subxlivirion vl shares excluded from the definitlon of Additionn) Shares of Common Stock
by clauses (x), (y) or (z) of paragraph {iv) above}, shall e deemed to bo “Additional Shares
of Cammon Stock™ nnd to have been issued immedintely afier the opening of business on the
day following the day upon which such subdivision shall have become effective and without
considerntion. In tho event of any such combinntion, the excess of the number of shares of
Coninion Stock outstanding Immedintely prior therolo over tho number outstanding Immedi-
ately therenfier (leas thnt portion of such excesa atiributable to the combination of shares
excluded from the definition of Additional Shares of Common Stock by clnusos (x), (y) or (z)
of paragraph (iv) nbove), shall be deducted from the sum computed pursuant to clause (y) of
paragraph (iii) above for the purposo of all determinntions under such parngraph (1il) made
on any dny after the day upon which such combination bocomes cffective. For the purpase
of this paragrnph (x), the number of shares of Common Stock at any time outstanding shall
not include shares held In the trensury of tho Corporation continuously since the close of
business on August 81, 1967, including shares resulting from any reclnasliicntion or reclasafll-
cntionx of any such shares. Except as provided in the preceding sentence, shares of Common
Stock held in the trensury of the Corporntion and shnres tasunble In respect of serip certificates
ixsued in lien of fractions of shares of Common Stock (other than shares of Common Stock
which, upon Ixsunnce, would not constitute Additionn]l Shares of Common Stock) shall be
considered outatanding for the purposes of Lhia paragraph (x).

(xi) Whenever the conversion price is adjusted an herein provided:

{x) the Corporation shall compule the adjusted convorsion price in nccordance with
s wntsection (o) and shall prepare n certificate signed by tho Trensurer of the Corporn-
tion. xelting forth the adjusted conversion price nnd showlng in rensonnble detall the fncts
upon which such adjustment is based, including n statoment of the considerntion recelved
or Lo be received by the Corporntion for, and the amount of, any Additlonal Shares of
Comnion Stack issued since the Inat such sdjustment, and such certifiento shall forthwith
be filed with the Transfer Agent or Agents for this Scries; nnd

(v} n notice stating that the conversion price has been adjusted and setting forth the
nejisted conversion price shall forthwith be required, und s soon na practicable aftor itin
requiired, sucl aotice shall be published at least once in a diily newspaper in the City of
New York, N. Y., and shall be mailed to the holders of record of the ontstanding shares of
Series A Stock; provided, however, that if within ten days after the completion of mailing
of sueh a1 notice, nn additionul notice i required, such additionni notice shall be deenmied to be
required pursuant to this elause (y) ns of tho opening of business on the tenth day after

. such completion of mailing and shall set forth the conversion prico nx adjusted at such
apening of business, and upen the publication and mailing of such additional notice no
uther notice need be given of any adjuxtment in the conversioi: price occurring at or prior
to stuch opening of businesa andd after the time that the next precedinge notice given by
publication gl mail became required.

(xi) ln eaxe:

() the Corporation shall dechire o dividend (or nny other distribution) on itx Com-
mon Stock payable otherwise than in cush oul of ils enrned surplus; or

{10 the Corporation shall authorize the granting te the holders of its Conumon Stock
of rights to subseribwe for or purchase any shares of capital atock of any clnsz or of pjny
sther nghts; or

() of any rechsolication of the capital stock of the Corpurntivg (ether than a sub-
division or comb Lution of B outstanding shares of Common Stock), or of any consolida-
tion or merger to which the Corporation is w party and for which approval of any stock-
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holders of the Corporation s required, or of the anle or tranafer uf all or substantially all
of the nnscts of the Corporntion; or

(1) of the voluntary or involuntnry dissolution, lquidation or winding up of the R
Corporation;

then the Corporation shatl cause to be malled to tho Transfar Agent or Agents for Serfon A
Stock antd to the holdera of record of the vutatanding shares of Serfes A Stock, at least twenly
days (or ten unya in any caso specified [n clause {n) or (b) above) prior to the spplicable record
date hercinafter apectfied, a notice stating (x) the date on which a record s lo be taken for
the purpose of such J{vidend, distribution or rights, or, {f n record Is not to be taken, the dato
ns of which the holders of Common Stock of record ta Lo entitled to such dividond, distribution
or rights are to be determined, or (y) the date on which such reclassification, consolidation,
merger, sule, transfoer, dissolution, liquidntion or winding up !s expected to becoma effective,
and the dnle ns of which it Is expected that holders of Common Stock of vecord shall be en-
titled to exchange their shares of Common Stoek for securities or other property deliverable
upon such reclussifiention, consolidation, merger, sale, transfer, dissolution, liquidation or
winding up.

(xlil) The Corporation shall at all times reserve and keep avsilable, free from pre-emptive
righta, out of ita authorized but unissucd Common Stock, for the purpose of effecti: g the con-
version of the shares of this Serics, the full number of ahnres of Common Stock then -lelivernble
upoen the conversion of all shares of Series A Stock then outstanding. If any aharex of Common
Stock requinsd Lo be reserved for purposca of conversion of Serics A Stock horourder, require
registrtion with or approval of any sovernmental authorily under any Fedoral or Sinte law
before auch shares may be ixsued upon conversion, the Corporation will in good falth and as ex-
peditionsly as possibile endenvor ta eause siich shares to bo duly registered or approved, as the
cnse may be.

{xiv) No frnctional shares of Common Stock shall be iasued upon conversion, but, instead
of nny fraction of u share which would otherwiso be isxunble, the Corporation shall. at ita
option, cither :

(x) issue non-dividend bearing nnd non-voling scrip certifientes for such fraction,
suich certifientex to be In aueh form and to contain such terms and conditions as the Bourd
of Diveclms shall ot any time or from time to limo In lla discretion fix nnd determine, pro-
vided that the cortifientes sha)l be exchangeable, within such period (which shall end not
lesa thin two years following the date of isaue thereof) ax the Board of Directors shall
determine, together with other serip certiflentes Ixatued upon conversion of shinres of Series
A Slock, Tor stock certificates representing a full shave or sharea, and upon tho expiration
of such perind shall be exchansgeable for eash, aa provided in the scrip certificates, within
such further period {(which ahall end not leas than alx yenrs following the date of issue of
such certifientes) as the Board of Direclors shall determine; or

{v) pay uvish adjnstment in respect of such frnction in an amount equal to the same
fraction of the market price per share of Common Slock (ns determined by the Board of
Direetors) at the close of business on the day of conversion.

(xvy The Corporation will pay any and all taxes that mny he payoble in reapect of the ixsue
ar deliv vy af shares of Common Stock nn conversion of shares of Series A Stock pununnt
hereta. The Corporation shall not, however, he required to pay any tax which may be payable
in respext af any tennafer involved in the issue and delivery of shares of Conioen Stock §n n
name other than that in which the shares of Series A Stock &0 converted were registered. and
no wch issue or delivery chall be made unless anit nntil the person requesting such issue has
pridl to the Carpor tion the amount of any such tax, or has established, to the satisfaction of
the Corporation, that such tax has been paid.
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(xvi) For the purpose of this subscction {0}, tho terin *Common Stock™ shall include nny
stk of any clnax of the Corporntion which hns no preferc.ce In roapect of dividends or of
nnwunts payable in the event of any voluntary or involuntary liquldation, dissolution or wind-
lnge up of the Corporation, and whirh [s not aubject to redeniption by the Corporntion. llowever,
shnres Isxunble on cunversion of alinra uf Series A Stuck shall Include only sharea of tho class
dealgnated as Common Stock of tho Corporation na of Auguat 31, 1087, or shares of any clasa
ar clnsses reaulting from nny reclassifiention or reclnasificntiona thereof and which havs no
preference in respect of dividends or of amounta payable {n thy event of sny voluntary or
involuntary lquidation, dissolution or winding up of the Corporntion and which are not subject
to redemption by the Corporntion: provided that if nt nny time there shall be more than ane
such resulting clasas, the nhares of each such clnas thon {muunble upon converalon of the Sorles
A Stock shall be aubstantially in the proportion which tho total number of sharca of such
vl resulting from all auch recinasifications bears (o the total number of shares of nll auch
viasses resulting from all such reclasaificntiona. For the purpese of this subsectlon (o), the
term “Convertibla Securitica™ shall fnclude any securities or stock of any class which are
canvertible into, orr exchangealile for, Conunon Stock.

(0} (i) Except as otherwise provided in this Certiflento or as otherwise made mandatory by
Inw, ench hobder of Seriex A Stock ahn}l be entfiled to one voto for each share of such stuck
then autstamiing nud of record in his name on the books of the Corporntion.

(i) If nt any time dividends In respeet to w1y Serles A Stock shall be in dofanit in an
amount equal to or exceeding the dividond thercon for six quarterly periods at the rate fixed
therefor, the holders of Series A Stock together with the holdera of such outatanding Preferred
Stack of other series with respect to which auch right mny be granted, voting separntely as a
chiws, ench shnre of such Preferivd Stock having one vote, In addition to nny other voting right
ol such stock with respect to election of Direeto=s, ahall hecome entitled nt the next annual
meeting of stockholders nnd nt ench annual meeting theronfior until all diviidends in default on
all serier of Preferred Stock the holdera of which nie entitled to such vate ahnll have been pald
or deelnredd il nxum sufficient for the payment thereof et npart, to eleet two Directara of the
Corparation, and the remaining Dircetora af the Corporation shall bo elected by the helders of
atock of the Cormparation entitled to vote at electiona of Direciors In the abaence of such a
default in the puyment of dividends, including the holdera of outstnnding Serfes A Stock. \When
Al dividends in default on alb serfes of Preferred Stock the hiokles of which are entitied
to guch vote shadl therealter be paid or declared nnd a cum sullicient for the payment
thervof ket apart, the holders of such outstanding Preferpsd Stock shall then bo divested - f
strh rirht Lo elect tweo Directorr of the Corporntion and at the next annunl meeting of atock-
holklers and at ench o) mectinge thereafter ench such halder of Preferietd Stock shall again
have the satne votinge rights at the election of Divectors nx surh holder would have had but for
such default in the paymient of dividends, but nlways xubject to the sume provisions for the
veting of suel right ta eleet Two Direetars in ense of any similar future default in the pay-
ment ol dividonds on Series A Stk

1) So loag o nny sharees of Seriea A Stock shull be outatanding nnd unless the consent or
approvad of oogaeater number of shares sl then be vequired by law, without At obtadning
e conaent or appeoval of the holders of at bt two-thirdz of the nimber of shares of Series
A Stoek ot the tine outstanding, gives in person or by proxy ol iomeeting ae whicd the holders
ol <uch shares aall be eatitled 1o vote scparately as o chiss, the Corporation shall not: (1)
authorize of vsue shares of any class o series of stock having nny preference or priority
as ta divdends o upen Ligaidtion  (heercinafter referred to s “Renior Stack™) over the
Series A Ston ko 02) cechansify any shares of <tock of the Corporation into shares of Senjor
Stech s (3) issue any sevirity exchangenble for, convertible fita, or evideacing the right to
purdinse any shares of Semor Stoek: (1) be a jarty to any merger or consolidalion unless
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the surviving or resulting corpoeration will have after such merger or consolidation no stock

cither nuthorized or outstamling ranking prior na to dividends or upon liquidation to Series

A Stock or to the stock of the surviving or resulting corporation lssued In exchange therefor .
{except such prior ranking stock of the Corporation as niny huve been authorized or outstanding
immedintely preceding such mierger or consolldution or such substantinlly identicnl stock of

the rurviving vr reaulting corporation ns mny be Ixsued In exchange therefor) ; or (5) amend,

alter or repen! ftx Certificate of Incorporntion to niter or change the prefercnces, rights or

powers of the Scries A Slock so na to aflect such stock adversely.

(fv)} So lang na any shares of Preferred Stock shall be outstanding and unless the consent
or npproval of & greater number of sharcy shall then be required by law, without flrst obtatning
the consent or spproval of thoe holders of a mnjority of the number of such shares at the time
outatanding, given fn person or by proxy nt n mecting at which tho holders of such shnres
shall he entitled ta vote acparately as n claas, the Corporution shall not (1) amend the provisions
of its Certifiente of Tncorporntion so nx to authorize any other cluss or classes of stock ranking
on a purily with such Preferred Stock efther as to payment of dividends or upon lHquidation
wr 12) e n party to any merger or consolldution unlesa the surviving or resulting corporation
will have after such merger or consolidation no greater munber of nuthorized shares raking
on n purity with ausch PPreforred Stock efther ns to puyment of dividends or upon liquidation
than were nuthorized by the Corporation immediately preceding auch merger or consolidation;
providiel, hawever, that nothing in this sentence ahall e deemod to timit the discretionary
mnthority of the Noard of Directors with respect o shares of Preferred Stock other than
shres comprising thls Series A.

(8) Sharea of Seriea A Stock which have been redeemed or converted, or which have
Ieen [ssued and vencequired in any manner and retired, may not bo reissued ns Seriea A Stock
but aludl liave the status of authorized and unlasued Preforred Stock which may Lo reissued by
the Bonrd of Directors ns provided in Scetion 2 hercof.

(h) Except ns otherwise provided in this Certifieate, ndditionnl sharea of Series A Stock,
or of any shires of any olher ceries, ghall not be aubject lo restriclions as to ixsunnece, or ns
to powerad, preferences or rights of any such other series.

A {2 Subject Lo the provisions of Seetion ! pbove, the designations, powers, preferences
andd righta in respeel of the Shiwes of Preferred Stock other than the Shares of Convertible
"referred Stock, Series A, shall be ax fullows:

{n) Shires of Preferred Stock may e lsaued In one or more series at such time or
times aml for stuch congideration or considerations as the Board of Dircctors may deterniine.
All shinres of any one series shall be of equal rank and ldentical in all respects,

(h) Authority is herehy expreasty granted to the Board of Dir~ctors to fix fvom tine to
time, by resolution or resolutions providing for the issue of any series of Preferved Stock,
the designation of swch series i the powers, preferences and rights of the shuares of such
series, nnd the quilitientions, limitations or restrictions thercof, including the following:

(i) The distinctive designation and number of shares compriging such series, which
mimber sy (except where otherwise provided by the Boand of Directors in crealing such
seriex) b increuscd o doepeasad (but not below the number of shares then outstanding) from
O Lo titne by like action of the Board of Directors:

(1) The dividend rate or rates on the shares of such series nnd the preferences, if rny,
oves any other series oo of ans oiher series over such series) with respect to dividends, the
terms nned conditions upon which dividends <hall be payable, whether nnd upon what conditions
such dividendx shall he comulative and, if cumulative, the date or dates from which dividends
shadl sccumulnte;

(066 EE

P NN e =
© T RLTTTEAITUTIO RS, ) R S DIEWR A sl BT RO




(1if) Whether or not the shares of such serics shall be redeemable, the Umitations and
restrictions with respect to such redemptions, the time or times when, tho price or prices nt
which and the manner in which such shares shall be redeemable, including the manner of
sclecting shares of such series for redemption if less than all shares are to be redeemed, the
righta of the holdera of shares of such series called for redemption and any other terms and
convlitiona of such redemption:

{iv) The rights to which the holders of such serics shnll be entitled, and the preferences,
if nny, over any other scriea {or of Any other seriea ovor such series), upon tho voluntary or
involuntary liquidation, diasolution or winding-up of the Corporation, which rights may vary
depending on whothor such liquidation, dissolution or winding-up !s voluntary or involuntary,
and, if voluntary, may vary at different dates;

(v) Whether or not the shares of such series shall be subjcct to the operation of a pur-
chase, retirement or sinking fund, and, if so, whether and upon what conditions such pur-
chase, retirement or sinking fund shall be cumulative or noncumulntive, the extent to which and
tho manner in which such fund ahall be applled to the purchase or redemption of the shares
of such scries for retirement or to other corpornte purposes and the terms nnd provisions
relntivo to the operation thereof;

(Vi) Whether or not Lthe shares of such sorics shall be convertible into or exchangeable
for shares of atock of any other class or clisses, or of any other series of the same clars and,
if s0 convertible or oxchangeable, tho price or prices or the rate or rates of conversion or
exchange and the mathod, {f any, of adjusting the same, and any other torms and conditions
of such conversion or cxchange;

(vif) The voting powers, full and/or limited, if any, of the shares of such serics; and
whother or not and undcr what conditions tho shares of such series {alono or together with
the shares of one or more othor seriea having similar proviaions) ahall be entitled to vote
separately as a singlo class, for the election of ono or more additional directors of the Corpo-
ratlon In eano of dividend arrearnges or other apecified ovents, or upon other matters;

{vili) Whether or not the lssuanca of any additionnl shares of auch series, or of any
ahares of any other acries, shall be subject to restrictions ns to issuance, or an to the powers,
preferences or righta of nny such other series;

(ix) Whether or not the holders of shares of auch series shall be entitled to aubsacribe
for or purchase any part of any new or additionnl issue of stock of any class or of sccurities
convertible into stock of any class and, If so entitled, the qualifications, conditions, limitations
and restrictions of auch right; and

(x) Any other prefcrences, privileges and powers, and relative, participating, optional or
other special righta, and qualifications, limitations or restrictions of auch acrica, ns the Bonrd
of Directors may dcem advizable Rnd as shall not bo inconaistent with the provisions of this
Certificate of Incorporation.

{c) The shares of each series of Preferred Stock shall entitle the holders thercof to
receive, when, as and if declared by the Bonrd of Dircctors outl of funds legnlly neailable for
dividends, cash dividends at the rate, under tho conditions, for the periods and on the dntes
fixed by the resolution or resolutions of the Board of Directors pursuant to authority granted
in thia Seetion 2, for each series, and no more, before any dividends on the Common Stock,
other than dividends paynhle in Common Stock, shall be paid or set apart for payment, If and
so long as dividends are not paid in {ull, or declared in full and set apart for the payment there-
of, on nll outstanding serics of Preferred Stock which rank cqually nx to dividends, then
no dividends shall be paid. or declarce .ad set apart for payment, on any particular series
of such Preferred Stock, unless dividends shall be or have been paid, or declared and set
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apart for payment, ratably on all shares of Preferred Stock of all series ranking equally as
to dividends with such particular series, so that the amount of dividends per shere declared
on such particular serics shall bear the same ratio to the nggregute amounts per share declared
on all such scries as tho annual dividend rato of such particular series shall bear to the
aggregate annual dividend rates of all such scries; provided, however, that this provision shall
not operate to permit or require the declarntion or pnyment of dividends on any serfes of such
Preferred Stock except to tho extent that the dividends accruod or in arrears thercon shall at
such times be unpaid. The term *“dividends accrued or in arrears”, as used herein, shall be
deemed to menn, In tho case of cumulative Preferred Stock of any such scries, an amount
which ahall be equal to dividends mt the annual dividend rate per share for the respective
scries from the date or dates on which such dividends commence to accrue to the end of the
then current quarterly dividend period for such series, less the umeunt of nll dividends there-
tofure paid upon the shares of such series, and in the case of non-cumulative Preferred Stock of
nny such scries zhall be dcemed to mean dividends for tho then current dividend payment
period at the rate provided for such series. The Preferred Stock shall not be entitled to
purticipate in an, dividends declared nnd prid on the Common Stock, whether payable in cash,
stock or othen ise. Accruals of dividends shall not benr intercest.

(d) Sharces of Preferved Stock which have becn redeenmied or converted, or which have
been Ixsued and reacquired In any manner and retired, shall have the status of authorized and
unizsited PPreferred Stock and may be reissued by the Board of Dircctors ns shares of the
same or any other scries, unless otherwise provided with respect to any serios in the resolution
of the Honrd of Dircctors creating such scries,

(¢) In the event of any volunlary or involuntary liquidation, dissclution or winding-up
of the Corporation, the holders of tho shares of citch series of the Preferred Stock then out-
standing shall be entitled to receive out of the net assets of the Corporation, but only In accord-
ance with the preferences, if any, provided for such acries, before any distribution or payment
shall be maule to the holders of the Common Stock, the amount per share fixed Ly the resolu-
tion or resolutions of the Bonrd of Directors to bo reccived by the holdors of shares of each
such series on such voluntary or involuntary lquidation, dissolution or winding-up, as the
ense mny he. 11 such pnyment shall have been made §n {ull, to the holders of all cutstanding
Preferred Stock of all series, or duly provided for, the remaining assets of tiw Corporation shall
be available for distribution wmong the holders of the Common Stock. 1f upon nny such liqul-
dntion, dissolution or winding-up, the net assets of the Corporation available for distribution
amongs the hoklers of nny one or more series of the Preferred Stock which (x) nre entitled to a
preference over the holders of the Common Stock upon such tiguidation, dissolution or winding-
up, and (V) rank equally in connection therewith, shull be insufTicient to make payment in
full of the preferential amount to which tho holders of such shares shall be entitled, then
such assels <hall be distributed snmiong the holdera of ench such serica of tho Preferred Stock
rilably siccording to the respective amotnts to which they would bo entitled in reapect of the
shaves held by them upon guch distribution if 4l amounts payable on or with respect to suci
shares were pnid in full. Neither the consolidation or merger of the Corporation. nor the
sale, lease or conve cniwe of all or part of itx axsets, ahall be deemed a liquidation, dissolution ~
e windipg-up of the Corporation within the meaning of the foregoing provigions.

(f) Unless and except to the oxtent otherwise required by law or provided in the
resolution or resolutions of the Hoard of Directors purxuan. to thiz Section 2, the shares
of Peeferred Stock shall have no voling power with respect to any matter whatsoever, including,
Lut not limited to, any action to

(i) increase the authorized number of shares of the Preferred Stock or of any series
l!l\‘!'\‘alr.
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(1) create shares of stock ot any ctasa ranking prior to or on a parity with any series .
of the Preferred Stock with respact to any preferences or voting powers, or

(il}) authorizo a new series of tho Preferred Stock having preferences or voting powers
ranking prior to or on a parity with any series of the Preferred Stock with respect to any
preferences or voting powers. .

C. Limitations, Relatlve Rights and Powers in Respect of Shares of Common Stock.

(1) After the requirements with respect to preforential dividends, if any, on the Pre-
ferred Stock (fixed pursusnt to Sections 1 and 2 of Section B of this Certificate) shall have
been met and after the Corporntion ahall havo complied with nll the requirements, if any,
with respect to the setting aside of sums as purchase, relirement or sinking funds (fixed pur-
sunnt to snid Sections 1 and 2). then and not otherwisae the holders of Common Stock shall
be entitled to receive such dividends as may be declared from time to time by the Board of
Dirvectors.

(2) After distribution In full of the preferentin]l amount, If rny, (fixed pursuant to Sec-
tions 1 and 2) to ba distributed to the holders of Preferred Stock in the ovent of the voluntary
or [nvoluntary liquidation, dissolution or winding-up of the Corpor.ition, the holdera of the
Common Stock shall ba entitled to receive all tho remaining assets «.¢ the Corporation of what-
ever kind avallable for distribulion to stockholders ratably In proportion to the number of .
shinres of Common Stock held by them respectively.

{3) Extopt as may be otherwiss required by law or by this Certificate of Incorporation, -
cuch holder of Common Stock shall have one vote in respoct of each share of stock held by T .
him on al) matters voted upon by t* > stockholders.

ARTICLE V . ’-

In furtherrnce and not in limitation of the powers conferred under the corporntion laws
of Delaware, the Bonrd of Directors of the Cnrporation is expreasly authorized to make
bydnws not inconsistent with law or with ils certificate of incorporntion. relating to the
busineas of the corporntion, the conduct of its affairy, and Its rights or powers or the rights
or powers of Its stockholders, dlrectore, officers or employees, nnd to alter, nmend or repeal
sume from lime to time.
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STATE OF TEXAS )
)} SS.
COUNTY OF DALLAS )

BE IT REMEMBERED that on this 25th day of October, A.D,, 1967,
personally came before me, a Notary Public in and for the county and
state aforesaid, John Lawrence and J. D. Mayson, President and Secre-
tary, respectiv:ly, of Dresser Industries, Inc., a corporation of the State
of Delaware and one of the corporations described in and which executed
the foregoing Joint Plan and Agreement of Merger, known to mc personally
to be such, and they, the said John Lawrence and J, D, Mayson as such
President and Secretary, respectively, duly executed said Joint Plan and
Agreement of Merger before me and acknowledged said Joint Ptan and
Agreement of Merger to be the act, deed and agreement of said Dresser
Industries, Inc,, that the signatures of the said President and the Secretary
of said corporation to said foregoing 7 int Plan and Agreement of Merger
are in the handwriting of the said President and Secretary of said Dresser
Industries, Inc., and that the seal affixed to said Joint Plan and Agreement
of Merger is the common corporate seal of said corporation and the facts
stated in the Joint Plan and Agreement of Merger are true,

IN WITNESS WHEREOF, I have hereunto set my hand and seal of oifice

the day and year aforesaid,

./ .y
axde (it
Notary Public
KATHIC | 0DDK

oans bty g,
My comms,
v

Nty Sgboe,
ranty Pereg
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CERTIFICATE

I, J. D. MAYSON, Secretary of Dresser Industries, Inc.,, a corpor-

ation organized and existing uader the laws of the State of Delaware, hereby
certify, as such Secretary and under the seal of the said corporation, that
the Joint Plan and Agreement of Merger to which this certificate is attached,
after having been first duly signed on behalf of the said corporation and
having been signed on behalf of Harbison-Walker Refractories Company,
a corporation of the State of Pennsylvania, was duly submitted to the stock-
holders of said Dresser Industries, Inc., At a Special Meeting of said stock-
holders called and held separately from the meeting of stockholders of any
other corporation after at least 20 days' notice by mail as provided by
section 252 and section 251 of Title 8 of the Delaware Code of 1953 on the
25th day of October, 1967, for t.he purpose of considering and taking action
upon the proposed Joint Plan 1d Agreement of Merger; that 9,233, 203
shares of stock of said corporation were on said date issued and outstanding;
that the proposed Joint Plan and Agreement of Merger was approved by the
stockholders by an affirmative vote representing at least two-thirds of the
total number of shares of the outstanding capital stock of said corporation,
and that thereby the Joint Plan and Agreement of Merger was at said meet-
ing duly adopted as the act of the stockholders of said Dresser Industries,
Inc.,, and the duly adopted agreement ¢~ said corporation, -

WITNESS my hand and the seal of said Dressger Industries, Inc., on

this 25th day of October, 1967, ~ \

R
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Cbrgdg,afe “Seal)
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STATE COF TEXAS )
COUNTY CF mnmsgss'
BE IT REMEMBERED that on this 25th  day of October, 1967, personally
came before me, a Notary Pudblic {n and for the county and state aforesaid,
J. D. tayson, kncvn to me to be Secretary of Dresser Industries, Inc., & cor-~
poratioﬁ of the State of Delavare, and he the said J. D. Mayson as such Sec-
retaryv duly executed the fcregoing Certificate before e and acknovledged sald
Certificate to be his act and decd as said Secretary of said corporation, that
the signature of the sa&id Secretary of said ccrporation to said foregoing
Certificate fs in his hendwriting as such Secretary, that the seal affixed
to said Certificate is the coomon corporate seal of tie corperation, and the
facts stated in said Certificate are true.
Il WITHESS WHERZOS, T have hereunto set my hand and seal of office
the dey and yeer aforesaid.
Kozhes Cpad
Notary Public

NS KATHIC COOK, Notary Puiih,
S DICTELARRER ~ oand Jor Oailan County, Tecas
My cunminson eapires Juie 1, LY69
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