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CONFIRMATORY DEED

THIS DEED is made this [tibday of 1983, by and
ketwzen ARMOUR AND COMPANY, a Delaware corporatioh, ARMOUR AND
COMPANY, an Arizona coxporation, and THE GREYHO CORPORATION,
an Arizpz corporation, each having its principal office at 111
West ‘Ciarendon Avenue, Phoenix, Maricopa County, Arizona, herein-
after referrei to as "Grantors", and ARMOUR FOOD COMPANY, an
arizona corspurticion, having its principal office at 111 West
Clarendon Aveaue, Phoenix, Maricopa County, Arizona, hereinafter
referred to as "rantee",

Grantors, for ana in consideration of the sum of Ten Dollars
(510.00) lawful monav of the United States of America, and other
good and valuable consgiderai:ions in hand paid by Grantee, the
receipt whereof is herely acknowledged, by these presents do
hereby grant, bargain, se]l, remise, release, convey, enfeoff,
alien and confirm unto Grante:Z, {ts successors and assigns, for-
ever, the premises described on attached Exhibit a.

TOGETHER with all and singular the easements appurtenant
to or beneficial to the said premircs, hereditaments and appurte-
nances thereunto belonging, or im upn; *ise appertaining, and the
reversion and reversions, remainder zad remainders, rents,
issues and profits thereof; and all th¢ ssvate, right, title,
interest, claim or demand whatsoever of thz2 frantors, either in
law or equity, of, in and to the said pizuases, with the heredit-
aments and appurtenances;

TO HAVE AND TO HOLD the said premises, witn +l.e appurte-
nances, unto Grantee, its successors and assigns, Yo ever,

IN WITNESS WHEREOF, each of the Grantors has cause’ these
presents to be signed by one of its Vice Presidents, anl ics =
corporate seal hereunto affixed and attested by one of its| assis
tant Secretaries, the day and year first above written.

ARMOUR AND COMPANY

‘cKotek ene (Lémon
#ant Secretary . Vice prétident

ARMOUR AND COMPANY

B

110 R. P. Jones
= Vice Presi t

SEAL)

THE GREYHOUND CORPORATION -

By,
Armen Ervanian
Vice President

Exempt undsr Resl Estate Transfer Act Seo. .\
para. E__%& Cook County Opd-85104 Pard. b=
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Signed, Sealed and Delivered
in the Presence of:

a

=
/R Nygren

e

I, Man

This instrument was drafted by
Susan M. Mann, Attorney-at-Law
The Greyhound Corporation
Greyhound Tower, Phoenix, AZ

(3

|

Being all or part pf_tg$
D(Gb/rubf—/ 2, /97 ¢

same property conveyed by Deed recorded
a5f/)ocum£ o, RI3320742 .

STATE OF ARIZONA )
- } ss.
COUNTY OF MARICOPA )

I, Marjorie Cessna, a notary public ‘n and for said County, in
the State aforesaid, residing in the Citcv ' of Phoenix, in said Coun-
ty and State, DO HEREBY CERTIFY that L. Geue. lemon, R. P. Jones and
Armen Ervanian, perscnally known to me tooe Viee Presidents of
Armour and Company, a Delaware corporation, Aruour and Company, an
Arizona corporation, and The Greyhound Corporztion,’'an Arizona
corporation, respectively, and Carol Kotek, persoually known to me
to be an Assistant Secretary of each corporation, (ané personally
known to me to be the same persons whose names are suvhscribed to
the foregoing instrument, appeared before me this day i® nerson and
severally acknowledged that as such Vice Presidents and Assistant
Secretary, they signed and delivered the said instrument ac Vice

- Presidents and Assistant Secretary of the respective corpurations,
and caused the corporate seal of the respective corporations t2 bo
affixed thereto, pursuant to autherity, given by the Boards o.}
Directors of the respective corporations as their free and voluxz-
tary acts, and as the free and voluntary acts and deeds of the
respective corporations, for the uses and purposes therein set
forth.

IVEN under my hand and official seal this iﬂjhday of
. A.D. 1983. .

| “osinre Ord

Notary

My commission expires:
Janvary 24, 1986.

Send tax bills to:
Armoux Food Company

Re{ur_g_ 'Rechrclfé Dee. b . ;iée‘;ixflgszrenggg_,z;‘renue
€55-W0 .
Ticor TiHL 7S (.
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All that certain J.pt, piece or parcel of land, situate in
Oity of Chicago, County of Cook and State of Illinols,

Imors ond donceribod as follows, to-wit:

That part of Iof "B" in the Circult Court Partition
co the South Half (S%) and that part of the Northwes$
Quartcr, (NW:), lying south of the Illinols and Michigan
Canal. Fzssove, of Segtion Taree (3), Towmship Thirsy-
eight (73) Nerth, Range Thirteen (13), East of the Third
Prineipal’'Miridian, In Chlcago, according to the plat
thereof &f sald Circuit Court Partifion recordzd in the
0ffice of 122 Mecorder of Cook County, Illinois, on
April 29, 1897, .h Book 67 of Plats, page U4, as Document
Nurber 2530529 osunied and described as follows:

Beginning at “n: peint of intevsection of a line
Fiye Hundred Fifty-four i Seven Hundredths (554,07)
feet west from and parcilel with the north and south
center line of sald Section Fhree (3) with the south line -
of Dlstrict Boulevard (a peivite strect); angd runming
thence south along the abovz rentioned parallel line a

- distance of Two Hundred Elgh{y-ueven and Twenty-three

Hundredths (287.23% feet to a prum Ninety-six and Sixty-
four Hundredths (96.,64) feet nort’. Zoom the east and west
center line of saild Seetlon Three (3' (measured parallel
wlth sald north and south center 1irz of saild Section
Three (3)); thence westerly along a stra’gnt 1dne a*
distance of Seventy and Sevenby-fivé Huw éredths-(70.75)
feet more or less to a point Six Hundred Tweuty-fofr and-

.Firteen Hundredths (624,15) feet west from t'ie sald

north end south center line of Section Thwee (5) and

. Bighty-six and Ninety Hundredths '(86,90) feet nozta
. “from the said east and west center line of Sectil: iidee.

(3) (measumed parallel with the sald eest and wesy ara

the north and south center 1ines’ respectively); thunre
westerly along the arc of a eirele having a radius or

Five Hundred Fifty-six (556) feet and convex to the soufh
a distance of Sevenby-four and Sixty-cne Hundvedths (74,51}
feet more or leas to a polnt Six Hundved Ninety-eight
and Fifty Hundredths (698.50) feet west from theé sald
north and south center line of Section “tree (3) and
Elghty-one and Thirty Hundredths {81,30) fest north from

_-,the Bald east and west eenter line ‘of Section Three (3) g

(measured parallel with the sald east and west and north”

. and south center lines re'spectively);', thence west along

& line .drawn parallel with the east and west cenber line
of Section Three (3) a distance of Ninety-three and Fifty :--
Hundradths: (93,50) feot to a point Sevan Hundrod Ninoby-:
two {792) foot wost from the north and socuth conier 1line

of Seotion Three (3) (measured parallel with the cast

and vest eenter line of Section Shree (3)); thense north-
westerly along the aro of a oircle having a radius of. syitd .
Three Hundred Ten (310) fest and convex to the southwast -

& distance of One Hundred Fleven and Eighty-five Rundrsdths_
(111.85) feet more or less,-to a point Nine Hundred One.- -
and Thirty Hundredths (901,30) feet west frem the sald |
north and south center line of Section Three (3).and- .~ .
One Hundred One and Eighty Hundredths (201.80) feet north.
from the sald east and wesi center line of Section Three

(3) (measured parallel with the said east and west and.
north and south center lines respectively); thencé northe
westerly along a straight line a distance of Forty-ning: -\pm
and Sixty-five-Hundredths (49.65) feet more or less to &

poing. Nine Hundred Forty-seven and Fifty Rundredths (947.50)
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EXHIBIT "A" '

Page 2 of 4

feet west from the sald north and south center line of
Section Three (3) and One Hundred Twenty (120) feet north
from the sald east and west center line of Sectlon Three

* {3) (measured parallel with the said east and west and
north and south center lines respectively); thence north-
westerly along the arce of a clircle having a radius of
Taree Hundred Two (302) feet and convex to the southwest
g alstance of One Hundred Fifty and Forty-one Hundredths
{150.41) feet more or less, to a point which is Tan .
Hurd».d Silxty-nine and Fifty-five Hundredths (1063,.55)
feet w:st from said north and south center line of Seation
Threa/(3) an@ Two Hundred Filve and Twenty-four Hundvedths
(205.24) <e=t north from sald east and west center line of

* Sectlon 1hze. (3} (measured parallel with sald east and
west and nerth ~nd south center lines respectively);

. thence contimiing northitesterly along the arc of a circle
having a radius of Three Hundred Nine and Sixiy-~two
‘Hundredths (309.02 feet and convex southwesterly, a dls-
tance of One Hundird Ninety-six and Elghty-nire Hundredths
(196.89) féet to a ritat on said south 1line of District
Boulevard (a private tt2Zet) which is Eleven Hundred Forty-
three and Sixty-elght Hw.iv2dths (1143.68) feet west from
sald north and socuth certer line of Seotlon Three (3) and .
Three Hundred Eighty-threc sad Sixty-twe Hundredths (383,62)
feet north from the sald eust and west center line of .
Section Three (3) (measured yarsllel with said east and
west and north and south center ilnes respectively);
thence east along sald south lins ¢ District Boulevard
a distance of Flve Hundred Eighty-nine and Sixty-one
‘Hundredths (589,.61) feet to the plsze .of begimning.

IESS AND EXCEPT, the following described:- tract of land,
conveyed to W. Wood Prince and James F. Donovan;_ar. Trustees,
by Quit Claim Release Deed dated May 31, 1965: /

That part of Lot"B" in the Circult Court Paitition
of the South Half (S}) and that part of the Northwes.
Quarter (NW{) lying South of the Illinois and Michigan
Canal Reserve, of Sectlon Three (3), Townahip Thirty-cizh:
(38) North, Range Thirteen (13) Eant of the Third Principai
Meridian, in Chicago, Cook County, Illinois, according to
the plat of said Circuit Court Partition recorded in the
Office of the Recorder of Cook Count Illinecis, on April
29, 1897, in Book 67 of Plats, page ﬁ » 88 Document No.
2530529, bounded and described as follows:

Beginning at a point in the South line of District

Boulevard (a private street) distant Six and Six Tenths
6.6) feet more or less, Easterly, as measured at right

angles from the Westerly line of land conveyed to the
Crawford Real Estate Development Company by deed recorded
in the Recorder's Office of Cook County, Illinois, as Docu=~
ment No, 17307420, sald point of beginning beinz Bleven -
Hundred Forty-three and Sixty-eight Hundredths 1143.68) feet
West from the North and South Center Line of sald Section
Three (3), and Three Hundred Eighty-three and Sixty-two
Hundredths (383.62) feet North from the East and Wesat Center
Linc of said Section Three (3), paid point of beginning also
being the Northwest corner of that certain land conveyed to
Armour and Company by deed recorded in the Office of the
Recorder, Cook County, Iilinois, as Document No. 19417810;

Thence Easterly along said South line of Distriet
Boulevard to a point Twenty-four (24) feet Easterly, as
measured at right angles, from the Westerly line of said
dand conveyed to the Crawford Real Estate Development Company;
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Page 3 of 4

Thence Southerly parallel with the Westerly line of
sa7a) land conveyed to the Crawford Real Estate Department
Ccmpany, a distance of One Hundred Thirty-two (132) feet,
more or_less, to a point in a curved line, said line being
the Westerly line of that certain land conveyed to Armour
and Corrcuiny by deed recorded in the Office of the Recorder
of Cook Cornty, Illinois, as Document No, 194178:0;

Thence Northerly along said curved line to the point
of beginning. funtaining Eighteen Hundred Ninety {1890)
square feet, m(re Hr less. . .

However, theie is hereby conveyed, a perpetual non-
exclusive easement ca,) over, across and upon, the property
described immediateiy alove, as appurtenant to the first
deseribed property for cone purpose of passage along the same
and of ingress to and egre~. Crom saild property with or withe

out vehiecles and for all Hurposes connected with the first
described.propercy.

The rdregoing r;esci'iption is Nared upon the followlng
definitionss : - L

. Distriot Boulevard (a private. ireet) is hereby.
defined a8 a strip of land lying in Lot ~iY of the
Subdivision recorded in Beok 59 of Plai:s, pnge 32, and

- in Int "B" of the Subdivision recorded i ook 67 of

. Plats, page 44, éxtending westerly from th: vest line
of South Kildare Boulevard (being a line Flve ivndred
Seventy-five and Ninety~three Hundredths {575.73) feet
east from and parallel with'the north and souct. center
line of Section Three {3) )} to the westeriy line 0
lands conveyed by the Chicago River and Indlana ;ril-
road Company to the Crawford Real Estate Development
Company by deed recorded in the Recorder's Offlice ol
Cook County, Illinois, as Document Number 17307420,

Fhe north line of District Boulevard is a.line ‘Fourteei [,
. (14) feet south from ahd parallel to a atraight line 3
and westward extenslon thereof, which straight -1line 18 R
drawvn frém a point on the edst 1line of sald Seeotlion &
_ Three (3) yhich isg Four Hundred Sixty-five and Sixteen o
Hundredths (465.16) feet north from the west and eagt &
center 1line of =ald Section Threoe (3) through a point a

on the north and south center 1ling of sald Seotlon Three
{?I% which 1s Four Hundred Sixbty-~four and Eight Hundredths -

4,08) feet north from the sald.east and wéai center
line of- gald.Sectiocn Three (3). The south 1line of ‘said:
District Boulevard is a line Sixty-six (66} feet -south
fro:; and parallgl to ‘said riorth line on Distrigft Boule-
vard, S . . . T

o~

« ° __ The north #nd south center line of said Section Three
(3) 18 .defined as a straight line drawn from a point on
the north Iine of said Section Three (3), measured Twemrg-
plx Hundred Forty-eight and Fourteen Hundredths (2648,14
feat west from the northeast cormer of sald Section Three
(3), and measured 'rwena-six_mnidred Forty~two and Elghty-
-four Hundredths (2642,84)- feot ‘east from- the noérthwest
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EXHIBIT "A"

Page 4 of 4

corner of said Section Three {3), to a point on the =outh
line of sald Section Three (3}, measured Twenty-six Hundred
Sixty-nine and Thirty-seven Hundredths (2669.37) feet west
from the southeast corner of said Section Three (3), and .
weasured Twenty-six Hundred Sixty-eight and Four Hundredths

{9668.?4} feet east from the southwest corne¥ of said Section
Tuwze (3). - ) )

Tne east and west center line of saild Section Tarse (3)-
is defized as a straight line drawm from a poilnt on the east
line of s=1d Section Three (3), measured Twenty-five Hundred

. Ninety-seven and Nilneteen Hundredths (2597,19) fegt south
from the ncitheas$ corner of sald Section Three (3) and
measured Twen?y-six Hundred Sixty-nine and Eighty-four
Hundredthis (2569.84) feet north from the southeast corner
of sald Sectiuir Tiwvee (3), to a point on the west line of -
said Sectlon Thier [3), measured Twenty-five Hundred
Nincty-eight and Sev.piy-seven Hondredths (2598.77) feet
gouth from the noriny2zt corner of sald Scction and meas-
ured Twenty-six Hundrad Sfixty-one and Nineteen Hundredths

" (2661,19) feet north frem the southwest corner of said
Section Three (3), all in Cook County, Illinois,

Togefher with & nonexolusive earament in perpetulty on,
over, upon and elong South-Kildare Bovievarad, District Avenue
and Distriet Boulevard for the full qﬁu frez-use of the same
as and for priﬁqte';treeta_and for all purpsses of passage along
the same and of ingress and-egress to épd from. tpz Tand herein;
above conveyed with or without vehicleéﬂr?ncludihg, tut not
limited to, autgmobiies, trucks, trailers, semi;fraiiurs and
like motor vehiecles, and for all purposes connected witiy tre

__use of said property; ALSO, together with that certain eassmint
described in the Easement dated December 31, 1961, and recorded

as Document No. 19147810 in Cook County, Illinois on June 5, 196i.

vEesLes9e

Suﬁjeot éo easements, odveﬁants, conditions and provisions
contained in that uertain=Deed from Crawford Real Estate
Development Company, a corporation of Illinoia; $0 Armour and
Company, a ocorporation of. Delaware, datéd Decamber 31; 1961
and recorded June 5, 1964 as document 19417810 in the office
of the Recorder of Deeds, Cook County; Illinois; A

Also subject to sewer lines easements of racord,

120766 TTS-II
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STATE OF ARIZONA
Departinent Of State

UNITED STATES OF AMERICA 1
STATE OF ARIZONA

I, ROSE MOFFORD, Secretary of Staté «nd Keeper of the Great Seal
do hereby certify that MARJORIE CESSNA

was appointed a Notary
Public on  Janvarr 25, 1982

to expire  JANU'LY 2¢, 1986 , for a term
of four years; that the aforesaid has completed al lecal formalities re-

guired by law, and therefore is a qualified and actuig otary Public in

the County of  marrcora , State of Arizona; and I vevily believe that

the signature of said Notary as subscribed to the annexed Auistrument to

be genuine; and that all the official acts in this capacity should be given
due faith.

IN WITNESS WHEREOF, I have
hereunto set my hand and affixed
the Great Seal of the State of
Arizona. Done at Phoenix. the

capital, this 10thday of February,
1983,

N Pl

ROSE MOFFORD,
Secretary of State
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CERTIFICATION

STATE OF ARIZONA

COUNTY OF MARICOPA )

1, Carol Kotek, do hereby certity *hat:

l. 1 am a duly appointed Assis ant/3ecretary of Armour and Company,
an Arizona corporation (Armour Arizonajyar4 7rmour Food Company (AFC);

2. Armour Arizona is the successor .o (he assets and liabilities of
Armour and Company, a Delaware corporation (Acmour Delaware), pursuant to
Section 7.05 of Article VIl of an Agreement and Plar-f Merger of Armour

Delaware with and into The Greyhound Corporation, a/copy Hf which is annexed
hereto as Exhibit A;

3.  Armour Delaware was the successor to the assets w.ad liabilities of
Pfaelzer Brothers, Inc. a Delaware corporaticn, pursuant te’ the” following

documents to which | have access, true and correct copies <. which are
attached hereto:

@) Preambles and resolutions duly adopted by the Executive Comnittes
of the Board of Directors of Armour Delaware at a meeting held fon

December 1, 1971, as the same appears in the minute book of said Compaay,
attached as Exhibit B;

(b) Preambles and resolutions and Plan of Liquidation duly adopted by
the Board of Directors of Pfaelzer Brothers, Inc. on December 2, 1971, as the
same appears in the minute hook of said Company, attached as Exhibit C;

{c) Consent of the Sole Shareholder of Pfaelzer Brothers, Inc. dated
December 2, 1971, approving and adopting the Plan of Liquidation, as the same

appears in the minute book of said Pfaelzer Brothers, Inc., attached as Exhibit
H

(d) Agreement between Pfaelzer Brothers, Inc. and Armour Delaware as

the same appears in the minute book of said Pfaelzer Brothers, Inc., attached as
Exhibit E;

&,  Armour Arizona transferred to AFC all the assets of the Armour
Food Company Division of Armour Arizona, including the real property located
at 4501 W. District Blvd., Chicago, Illinois, pursuant to the following documents
to which I have access, true and correct copies of which are attached hereto:

(a) Resolution duly adopted by the Board of Directors of Armour
Arizona at a meeting held on November 18, 1982, as the same appears in the

minute book of said company, which resolution is now in full force and effect,
attached as Exhibit F;

(b} Agreement dated December 29, 1982 and effective January 2, 1983,
attached as Exhibit G.

{,ggﬂggﬂz '
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5. The attached document marked as Exhibit H hereto is a true and
correct'copy o..a certain resolution duly adopted by the Board of Directors of
Armour Arizona or Feruary 17, 1983, as the same appears in the minute book

of said company to iy | have access and that said resolution is now in full
force and effect.

6. All the agreenents attached hereto were duly executed and
delivered by officers of the lespe:tive companies properly authorized to
exccute and deliver them, accoding to the minute books of said companies to

which I have access. None of tne igruements, plans, resolutions or consents
attached hereto have been cancellea or/te:minated,

IN WITNESS WHERECF, I have nireunio set my hand and affixed the
corporate seals of Armour and Company (Ari-or:) and Armour Food Company,

on March 23, 1983.
(@, ) K el

Carol Kotek, Assistan’. S cratary

Signed and Sworn to before me this
23.d day of March, 1983

Nptary Public

13y Comi TSE
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EXHIBIT A o

AGREEMENT AND PLAN OF MLRGLR
OF
ARMOUR AND COMPANY

WITH AND INTO

THE GREYHOUND CORPORATION
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AGREEMENT AND PLAN OF MERGER
OF

ARMOUR AND COMPANY
{a Delaware corporation)

WITZ AND INTO

_ THE GREYHOVAD CORPORATION
{an Arizone colporation)

AGREEMENT AND PLAN OF MERGER encered irtn September 13,
1982, by and between THE GREYHOUND CORPORATION (hereinafter

called "Greyhound”) and ARMOUR AND COMPANY (he einafter called
"Armour”) .

WITNESSETH:

' WHEREAS, Greyhound is a corporation duly organized and exist-
ing under the laws of the State of Arizona; and

WHEREAS, as of June 30, 1982, the authorized capital stork
of Greyhound consisted of 5,000,000 shares of Preference Stoc),
without par value, none of which were issued, 2,257 shares of 7%
Second Cumulative Preference Stock, par value §100 per share,
convertible into Common Stock ("Second Preference Stock"), all
of which shares were issued, and 70,000,000 shares of Common
stock, par value $1.50 per share, of which 45,376,155 shares

- (including 1,783,209 shares held in the treasury} were issued,

3,145,396 shares were reserved for issuance upon conversion of
Greyhound's 6%% Convertible Subordinated Debentures, Greyhound's
6% Convertible Subordinated Debentures, Greyhound's 5%
Subordinated Debentures and Armour's 4%% Convertible
Subordinated Debentures 7,307,254 shares were resexved for
issuance upon the exercise of Greyhound's Series C Warrants and
1983 Warrants, and 2,278,047 shares were reserved for issuance
pursuant to Greyhoundls 1973 Stock Option Plan; and

WHEREAS, Armour is a corporatlon duly organized and exlstlng
under the laws of the State of Delaware; and

WHEREAS, as of June 30, 1982, the authorized capital stock
of Armour consisted of 484,000 shares of $4.75 Preferred Stock,
par value $100 per share, of which 460,352 shares (including
21,387 shares held in the treasury) were issued, and 6,662,311
shares of Common Stock, par value $1.00 per share, all of which
shares were issued; and

YE8LSS9e




WHEREAS, the Roards of Directors of Greyhound and Armour
(such corporaticas being hereinafter sometimes collectively
called the "Consuicient Corporations") deem it advisable and for
the benefit of the.r lecpective Constituent Corporations and
their stockholders thi-Armour be merged with and into Greyhound
on the terms and condi:ions .set forth in this Agreement and Plan
of Merger {(hereinafter ca'led "this Agreement");

NOW, THEREFORE, Greyhouni and Armour hereby agree that, pur-
suant to the applicable statutis of the State of Arizona and the
State of Delaware and subject {o “n=2 conditions hereinafter set

-forth, Armour shall be merged wick and into Greyhound, which

shall be the surviving corporation, a-.d that the plan, terms and
conditions of such merger (hereinafter/ called the "merger")
shall be as follows: :

ARTICLE I.

1.01 At the time of merger, as cdefined in ARTIC™F® ¥YI hereof,
Armour shall be merged into Greyhound, the separatr existence of
armour shall cease (except insofar as it may be cortirced by
statute) and Greyhound, as the surviving corporation, (syall con-
tinue to exist by virtue of and shall be governed by &ie laws of
Arizona with its present name. All property of every desircip-—
tion, real, personal and mixed, interests, rights, privileges,
immunities, powers, franchises, debts due on whatever acccuic
and choses in action of Greyhound prior to the merger shall <o
be affected by the merger, and at the time of merger Greyhounu
shall thereupon and thereafter possess all the rights, privileges,
immunities and franchises, of a public as well as of a private
nature, of Armour at the time of merger; and all property, real,
personal and mixed, and all debts due on whatever account,
including subscriptions to shares, and all other choses in
action, and all and every other interest of or belonging to or
due to Armour at the time of merger, shall be taken and deemed
to be transferred to and vested in Greyhound without further act

. or deed; and the title to any real estate, or any interest there~

in, vested in Armour at the time of merger shall not revert or
be in any way impaired by reason of such merger. Also, Grey-
hound- shall thenceforth be responsible and liable for all the
liebilities and obligations of Armour at the time of merger; and
any claim existing or action or proceeding pending by or against
Armour at the time of -merger may be prosecuted as if such merger
had not taken place, or Greyhound may be substituted in its

_place. WNeither the rights.of creditors nor any liens upon the

property of Armour at the time of merger shall be impaired by
such merger.

YESLGG9Z
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ARTICLE II.

2.01 The Articli:s >f Incorporation, as amended, of Greyhound,
as existing at the ti=~ of merger shall continue to be its Arti-
cles of Incorporation after the merger until further amended
according to applicable law.

ARTLCLE III.
3.01 The Bylaws, as amended, of Greyhound, as existing.at the

time of the merger shall continue 7o 9e its Bylaws after the
merger until amended according to tue provisions thereof and

applicable law.

ARTICLE IV.

4,01 Prior to the time of merger:

(a) Greyhound shall redeem and cancel {cuad shall not
reissue) all of its Second Preference Stock, in t%.2 manner
provided in its Articles of Incorporation, and ¢hell
eliminate all of its Second Preference Stock in tne puiner
provided by law.

(b} Greyhound shall designate a sufficient number of
shares of its Preference Stock as "$4.75 Preferred Stock;
stated value $100 per share,” in the manner provided in iis
Articles of Incorporation, in order to convert all of the
outstanding shares of Armour $4.75 Preferred Stock, par
value $100 per share, into $4.75 Preferred Stock, stated

value of $100 per share, of Greyhound, at the time of
merger.

{c) Armour shall convey all the shares of its $4.75
Preferred Stock, par value $100 per share, held in its
treasury to Armour-Dial, Inc.

4.02 The manner and basis of converting the shares of the Con- -

stituent Corporations into shares of the surviving corporation
at the time of merger shall be as follows:

(a) Each outstaﬂéing share and each treasury share of
Greyhound Common Stock shall remain unchanged by reason of
" the merger. .

{b) Each outstanding option to purchase shares of Com-

mon Stock of Greyhound shall remain unchanged by reason of
the merger.
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(c) Eacp ovtstanding Warrant to purchase shares of

Common Stock ¢f srzyhound shall remain unchanged by reason
of the merger.

(d) The terms o’. each of the outstanding Convertible
Subordinated Debentuias convertible into Common Stock of
Greyhound shall remain iv.nclanged by reason of the nerger.

(e} In consideration of the merger, each outstanding
. share of Armour Common Stock shall be cancelled and retired,
all rights in respect thereof 7n7.} cease and no such shares
shall be converted into shares (f Greyhound Common Stock or
any other security of Greyhound

(f)}) Each outstanding share of Aimour £4.75 Preferred
Stock, par value $100 per share, shali-wichout the surrender
of stock certificates or any other actiun he converted into
one fully paid and non-assessable share oX.54.75 Preferred
Stock, stated value $100 per share, of Greyliov.d, and all
accrued dividends on said Armour $4.75 Prefexrcd Gtock shall
be paid by Greyhound. The holders of certificate! Sor
shares of Armour $4.75 Preferred Stock shall thereipon cease
to have any rights in respect of such shares and their sole
-rights shall be those of the holders of certificates| for
shares of $4.75 Preferred Stock of Greyhound into which 's'.sh
shares of Armour $4.75 Preferred Stock shall have been
converted by the merger. oOutstanding certificates repre-
senting Armour $4.75 Preferred Stock shall thenceforth
represent the same number of shares of §$4.75 Preferred Stock
of Grevhound and the holders of the outstanding certificates
shall have precisely the same rights as they would have had
if such certificates had been issued by Greyhound.

4,03 After the time of merger, each holder of an outstanding
certificate representing shares of Armour $4.75 Preferred Stock
may, but shall not be reguired to, surrender the same to Grey-
hound and upon such surrender, such holder shall be entitled to
receive, therefor, a certificate issued by Greyhound represent—
ing the same number of shares of $4.75 Preferred Stock of Grey-

hound to which such shares of Armour $4.75 Preferred Stock shall
have been converted. .

. ARTICLE V.

5.01 The officers and directors of Greyhound at the time of
merger shall be the officers and directors of Greyhound after

hound. :

the merger, to hold office in accordance with the Bylaws of Grey-
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ARTICLE VI.

6.01 Subject to tue ~+ovisions of ARTICLE VIII hereof, as soon -
as practicable after t1e adoption and approval of the Agreement,
the further procedure to iffectuate the merger specified by the
General Corporation Law c¢f the State of Arizona to make the
merger effective under Arizura law and the further procedure
specified by the General Corpeouezion Law of the State of
Delaware to make the merger effective under Delaware law shall

.be carried out. The merger shali Lecome effective at, and the

"time of merger" shall mean for the /picpose of this Agreement,
the time when all procedures required ‘.0 make the merger
effective under said laws shall have }eca completed.

ARTICLE VII.

7.01 Each of the Constituent Corporations w.l. roonerate with
the other in every way in carrying out the transactlions contem-
plated herein, in adjusting claims and liabilities, ir’deliver~
ing instruments to perfect the conveyances, assignuents and

transfers contemplated herein, and in executing and delivering

all documents and instruments deemed necessary or userul bj ~oun-

sel for either party.

7.02. In the event, for any reason, this Agreement ceases ‘.0
be binding upon the Constituent Corporations because of termixa-
tion as provided herein or otherwise, it shall thenceforth be
void and have no effect without further action by either of the
Constituent Corporations, and neither party, its shareholders,

directors or officers shall have any obligation or liability in
respect thereof.

7.03. Except as otherwise provided herein, nothing herein
expressed or implied is intended, or shall be construed, to con-
fer upon or to give any person, firm or corporation, other than
Grevhound and Armour and their respective shareholders, any
rights or remedies under or by reason of this Agreement.

7.04. Any representations and warranties contained in this

Agreement shall not survive the time of merger.

7.05. Immediately-upon the merger becoming effective, Grey-
hound shall transfer to a wholly owned subsidiary of Greyhound
(the Subsidiary)} all assets of whatever nature acquired from

- .Armour by virtue of said merger, and Greyhound shall cause the

Subsidiary to assume and thenceforth be obligated for all liabil-~
jties of Armour of whatscever nature acquired by Greyhound by
virtue of said merger, except Armour's liabilities with respect
to Armour's 9 7/8% Sinking Fund Debentures due January 15, 2000,

- 4%% Convertible Subordinated Debentures due September 1, 1983

~and 5% Cumulative Income Subordinated Debentures due November 1,

1984 {the "Debentures"). The Subsidiary, at the time of transfer

5
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and assumption, =lizll provide to Greyhound notes payable
imposing on the Suosidiary substantially the same obligations as
armour had in respect 2Z the three said issues of Debentures
prior to the merger. Subsequent to the merger, Greyhound shall
expressly assume by suppl:mertal indentures all the obligations

_of armour with respect tc the Debentures. The Subsidiary shall

adopt as its name the words "Aimour and Company."

7.06. ~From time to time as aid rhen requested by Greyhound or

. the Subsidiary, or by the succecsrcs or assigns of either,

Armour shall execute and deliver svih deeds and other instru-
ments, and take or cause to be taker such further or other
action, as shall be necessary in orde’ -io vest or perfect in or
to confirm of record or otherwise to Greybiund or the Subsidiary
titie to, and possession of, all the prop:artics, interests,
rights, privileges, powers and franchises of Zrmour or otherwise
to carry out the purposes of this Agreement.

7.07. All notices under this Agreement shall ke 30 writing and
shall be sufficient in all respects when deliverel, or forty-

eight hours after being mailed first class postage pregnid, as
follows: - .

If to Armours Armour and Company
Greyhound Tower
Phoenix, Arizona 85077
Attention: ~ Secretary

If to Greyhound: The Greyhound Corporation
' ) Greyhound Tower
Phoenix, Arizona 85077
Attention: Secretary

ARTICLE VIII

8.01. This Agreement may be amended or modified in whole or in
part at any time prior to its approval by the holder of the
Common Stock of Armour by an agreement in writing executed in
the same manner as this Agreement after authorization to do so
by the Boards of Directors of the Constituent Corporations.
Notwithstanding the.approval of this Agreement by such
shareholder of Armour, this Agreement may be terminated and the
merger abandoned by either Greyhound or Armour by written notice
to the other at any time prior to the time of merger, if in the
opinion of its Board of Directors or the Executive Committee of
its Board of Directors the merger is deemed inadvisable by such
Board or Executive Comnittee for any reason whatsoever.

IN WITNESS WHEREOF, this Agreement and Plan of Merger has
been signed by the Vice Chairman and Chief Financial Officer
of Greyhound on its behalf, pursuant to the authority given
by resolutions adopted by its Board of Pirectors, and by the
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',. (CORPCRATE SEAL)
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Executive Vice Trevident of Armour on its behalf, pursuant to the
authority duly giveii by resoluticns adopted by its Board of
Directors, and eacn rf such corporations has caused its corporate
seal to be hereunto ~_iixed and attested by its respective
Secretary, all as of the drte first above written.

TL'E GREYEOQOUND CORPORATION

fatrt b ez

Ralr.z *{ Batastini, Vice Chairman
and (r¥:f Financial Officer

AT 17
N
THH ‘GREYHQU'ND CORPORATION ATTEST: %é

F. u. Fuerson, Secretary

RN Axlzona

ARMOUR AND COMPANY
. jp SIS
' \.‘ ’“H‘l LJ l '
ARTSLION '_/,) h By M o, &LL )
RS RN W. L. Tunnell,
. Executive Vice President

ARMOUR 2D comﬁm ATTEST:

(CORPORATE SEAL ) F. G. Emerson, Secretary
Delamagelﬁ

I, F. G. Emerson, Secretary of THE GREYHOUND CORPORATION, an’
Arizona corporation, hereby certify, as such Secretary and under
the corporate seal of said corporation, that the Agreement and
Plan of Merger to which this certificate is attached, after having
been first approved by resolution duly adopted by the Board of
Directors of said corporation, was duly signed on its behalf by
the Vice Chairman and Chief Financial Officer and Secretary of
said corporation. .

) i,

"'EE GM.IOUI%D CORPORATION
o (CORPQFATE SEAL)
_,\Arlznna
N "

,I F. G. Emerson, Secretary of ARMOUR AND COMPANY, & Delaware
corporaﬁlon, hereby certify, as such Secretary and under the
corporate seal of said corporation, that the Agreement-and Plan
of Merger to which this certificate is attached, after having

.

Secretary

Yesess9Z
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' beeh fir¥st approvsd by resolution duly adopted by the Board of

Pirectors of sail ccrporation and consented to by the socle holder
of the Common Stuck of ARMOUR AND COMPANY in writing o
ey, ir accordance with the reguirements of Section
228 of the General Cocporation Law of the State of Delaware, was

duly signed on its beihuli by the Executive Vice President and
Secretarn qf said corporation.

0,.

' COMPANY %Wq

Amfotiri'

(CORPO TE SEAE) 7 F. G. Emerson, Secretary
Delhdare !

l,I 4‘ | L l

Uoa e, ’ Lt -)

IN WIﬂNBSS WHEREOF, -this Agreement. Pnd Plan of Merger has
been signed by the Vlce Chairman and-chief Financial QOfficer of
THE GREYHOUND CORPORATION on its behalf, puxrsuant to authority
duly given, and by the Executive Vice Presideat of ARMOUR AND
COMPANY on its behalf, pursuant to the autbority duly given, and
each of such corporations has caused its corpolste seal to be
hereunto official and attested to by its respective Secretary.

THE GREYHOUND CORPORATION

By%%véd&.,

» Ralph Batastini, Vice Lb;;.man
5.- and ef Financial Officexr

Ty .o ATTEST: %@

~F. G. Emerson, Secretary

\2

STV ARMOUR AND COMPANY

RRSTTIeS) S PO A Ry 7Y,
) oo ¥W. L., Tunnell,
o Executive Vice President

’ ATTEST: %

. F. G. Emerson, -Secretary ~

T L
f'.(‘, \l\

State pf Arizona )
} ss.
County of Maricopa )

On this 13th day of September, A.D. 1982, before me, a

. notary public in and for the County and State aforesaid, per-

sonally appeared Ralph C. Batastini, who acknowledged himself

8
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to be the Vice Cna:rman and Chief Pinancial Officer of THE

GREYHOUND CORPORMLTLE, an Arizona corporation, and one of the
corporations described in and which executed the foregoing Agree-
ment and Plan of Mercl.:, and that he as such Vice Chairman and
Chief FPinancial Officer being authorized so to do executed the
foregoing Agreement and Pian »f Merger for the purposes therein
contained by signing the ‘name of THE GREYHOUND CORPORATION by
himself as Vice Chairman and Chief Financial Officer.

- IN WITNESS WHEREOF, I have heleunto set my hand and notarial
seal the day and year aforesaid.

_..K/J Z

Notary Public

My commission--xrires: VoL

Arvnhoen. 2 1783

State of Arizona )
) ss.
County of. Maricopa )

On this 13th day of September, A.D. 1982, before me, a notary
public in and for the County and State aforesaid personally
appeared W. L. Tunnell, who acknowledged himself to be the
Executive Vice President of ARMOUR AND COMPANY, a corporation of
the State of Delaware, and one of the corporations described in
and which executed the foregoing Agreement and Plan of Merger,
and that he as such Executive Vice President, being authorized
so to do executed the foregoing Agreement and Plan of Merger for
the purposes therein contained by signing the name of ARMOUR AND

COMPANY by himself as Bxecutive Vice President.

IN WITNESS WHEREQOF, I have hereunto set my hand and notarlal
seal the day and year aforesaid.

T lmsdl

Notary Public

My Commission Expires: \
b

Abbpinion. 7% /5T -

- 178899993
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" DATED:

{Statemer. o be attached to the
Agreerent and Plan of Merger)

THE AGREEMENT AND PLAN OF MFA’ER made and entered into
on the 13th day of September, 1982, ‘by and between THE GREYHOUND
CORPORATION and ARMOUR AND COMPANY L=, beep adopted pursuant to
Subsection C of Section 10~073 of the Gencral Corporation Law of
the State of Arizona and as of the date h:reof the outstanding
shares of common stock of THE GREYHOUND COne{«2TION are such as
to render said Subsection applicable. .

Octobexr 1, 1982

THE GREYHOUND CORFPORATIOR

v sk £

Ralph £./Batastini, Vice Chaicmam.
and C{iff Financial Officer

By,

F. G. Emerson, Secretary
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Preamb!es and Resolutions duly adopted by
the Executive Committee of the Board of Directors of
Armour and Company

on
y.cember 1, 1971

"WHEREAS, PFAELZE}X PROTHERS, INC, ("Pfaclzer")

is a one hundred per cent owned subsidiary of this Company; and

"WHEREAS, it1is deemed desiza’ie that Pfaelzer be
completely liquidated;

"NOW, THEREFORE, BE IT RESOL VEL, that the Plan
for the complete liquidation of Pfaelzer, preserled to this meeting
be, and the same hereby is, approved and adopt(:a; and

"BE IT FURTHER RESOLVED, that such lega. sieps as
may be required or permitted by law be taken to grant th=

formal
consent of the Company to the dissolition of Pfaelzer and;

s
gains R R R

"BE IT FURTHER RESOLVED, that the proper officers. of
this Company be and they hereby are, authorized and empowered
to accept all the assets of Piaelzer, of whatsoever kind and nature
and wheresoever. situated, tangible and intangible, at the close of
business on December 4, 1971, as a liquidating dividend in kind, in’
full and complete cancellation of 211 the shares of capital stock of

"Pfaelzer and to enter into an agreement with Pfaelzer whereby,

. upon the complete liquidation of Pfaelzer, as aforesaid, this
Company will assume, and agree to pay when due, the liabilities
and indebledness of Pfaelzer then existing; and

At

"BE IT FURTHER RESOLVED, .that the proper officers of
this Company be, and they hereby are, authorized and empowered
to execute such instruments and perform such acts as may be
necessary or advisable, in their judgment or in the opinion of
counsel, to fully effectuate the purposes of these resolutions and
to consuminate said Plan for the complete liquidaticn of Pfaelzer."

TR
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EXHIBIT C
—_—
Preambles and Resolutions duly adopted by
the Board of Directers of
“Pfaelzer Brothers, Inc:

on
Necember 2, 1971

"WHEREAS, this-Company is a one hundred per cent
owned subsidiary of L. rmcuar and Company, 2 Delaware
corporation; arnd .

MWHEREAS, it is deemd desirablé that this Company
be completely liquidated; and '

"WHEREAS, there is attach/.d to this Consent a Plan
for the Complete Liquidation of the"Compary;

"NOW, THEREFORE, BE IT REJOLVLD, that the
Plan attached to this Consent be, and the strs nereby is,
approved and adopted; and

“"BE IT FURTHER RESOLVED, that such le 1al steps
as may be required or permitted by law be taken to prestre
the formal consent of the record owner of all the capital ston's
of this Company, to the dissolution of this Company; and

"BE IT FURTHER RESOLVED, that the proper officers
of this Company be and they hereby are anthorized and empow-
ered to transfer to said Armour and Company all the assets of
PFAELZER BROTHERS, INC. of whatsoever kind and nature
and wheresopever situated, tangible and intangible, at the close
of business on December 4, 1971, as a liquidating dividend in
kind, in full and complete cancellation of 21l the shares of
capital stock of this Company and to enter into an agreement
with said Armour and Company whereby, upon the complete
liquidation of this Company, as aforesaid, said Armour and
Company will assume, and agree to pay when due, the liabilities
and indebtedness of this Company then existing; and ' ’

"BE IT FURTHER RESOLVED, that the proper officers
of this Company be, and they hereby are, authorized and émpow-
ered to execute such instruments and perform such acts as may,
be necessary or advisable, in their judgment or in the opinion -of
counsel, to fully effectuate the purposes of these resolutions and
to consummate said Plan for the completé liquidation, and the
dissolution of this Company.” . ’ . .
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PLANZ0& THE COMPLETE LIQUIDATION

oF

PFAELZ 2R BEROTHERS, INC,

A DELAWARZ ZORPORATION

PFAELZER BROTHERS, INC. » a Delaware corporation, herein-
after called "PI;“AELZER” is a one hundred per [:ent Hwned subsidiary of
ARMOUR AND COMPANY, a Delaware co:'rporaﬁon, Foreinafter célled
"ARMOUR". It is desired that PFAELZER be dissolved ar4 completely
vliquidated, and proper legal steps to this end will be taken so that it may
surrender its corporate franchise and wind up its aifﬁirs. PFAELZER
will transfer all its assets, of whatsoever kind and nature and wheresc”
ever situated, tangible and intangible, at the close of business on
December 4, 1971,. as a liguidating dividend in kind to ARMOUR in full
and"¢omplete cancellation of all the shares of capital stock of PFAELZER.
At the close of bﬁs'i'ness on December 4, 197, ARMOUR will accept all
such transfers, will surrender all the éertificate;s for shares of capital
stock of ?FAELZER for cancellation, and will assume, and agree to éay

when due, the liabilities and indebtedness of PFAELZER then existing,

YEBLSS92

=T S 3 R 70




L T L LS T LT T L R 2 D S e i

EXHIBIT D .

CONSENT TQO DISSOLUTION

BY UNANIMOY > CONSENT OF SOLE STOCKHOLDER

INLIEU O STOCKHOLDERS' MEETING

The undersigned, being f.e :0le stockholder of
PFAELZER BROTHERS, INC., a elawnre corporation,
hereby consents to and approves (i) the Plan fcr the Complete
Liquidation of PFAELZER BROTHERS, INC. 2lopted by the
Board of Directors on December 2, 1971, and (ii) th~ Hqui-

dation and dissolution of PFAELZER BROTHERS, INC,

Dated: December 2, 1971,

ARMOUR AND COMPANY

CORPORATE SEAL

ATTEST:

ice Pre'ﬁﬂ-Finance

VvESees9e
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EXHIBIT E

AGREEMENT

AN AGREEMANT <ucde and entered into by and between
PFAELZER BROTHERS, IN'C” a Delaware corporation (herein-
after designated "PFAELZER", 2ud ARMOUR AND COMPANY,
a Delaware corporation (hereinafterdesignated "ARMOUR"), as
of this 6th day of December;, 1971,

WITNESSETH:

WHEREAS, PFAELZER is a 100% owned suisidiavy of
ARMOTUR and it is deemed to be in the best interest o: ] oth said
corporations that PFAELZER be completely liquidated and..is-
solved; and -

WHEREAS, the Board of Directors of PFAELZER and
ARMOUR, heretofore on the 2nd day of December, 1971, and
the 1st day of December, 1971, respectively, did approve and

adopt a Plan for the Complete Liquidation of P FAELZER and

did authorize its consummation and the dissolution of PFAELZER;

and

WHEREAS, the stockholders of PFAELZER have formally

consented to and approve_d the diésolution of PFAELZER; and

| pERESTIZ




WHERR 2.3, 5aid Plan of Complete Liquidation provides
that g1l the assets of PFAELZER of whatsoever kind and nature
and wheresoever situated, tangible and intangible, at 4:00 P, M.,
Mountain Standard Time on Zecimber 4, 1971, be transferred

to ARMOUR and that ARMOUR thire’pon surrender for cancella-

assume, and pay when due, 211 the debts a1d ofl.er liabilities of
PFAELZER then existing: a;ld

WHEREAS, it is deemed desirable that this f7.wa) docu-
ment be executed as evidence of the fact of such complei= .iqui-
da._tion and the resulting transfer of assets, assumption of detts
and othgr liabilities, and surrender -of capital stock 1:or cancel-
lation, as contemplated by said Plan of Complete Liquidation;

NOW, THEREFORE, IT IS AGREED:

(1) ARMOUR herewith surrenders to PFAELZER
for cancellation stock certificates registered in the name of
ARMOUR representing a total of 1,000 shares and being all the
capital stock of PFAELZER.

(2) ARMOUR hereby assumes, and agrees to pay
Whet.l due, 211 the debts and other liabilities of PFAELZER
outstanding at 4:00 P.M., Mountain Standard Time, on

December 4, 1971,

tion zll the outstanding shares of capitil-stock of PFAELZER and
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{3) I'FARELZER hereby transfers, assigns, conveys,
and sets over unto 4. «(MOTUR all the assets of PFAELZER
existing at 4:00 P. M., 1lountain Standard Time, on December 4,
1971, of whatsoevei‘ kind and ratare and wheresoever situated,
tangible and intangible,

I¥ WITNESS WHEREOF, the pa;ti#s hereto have caused
these presents to be executed, and their re pective corporate
seals to be hereunto affixed, the day and year {17Ct Wbove mentioned.

PFAELZER BROTHEKS, N,

(CORPORATE SEAL} ‘ -~

-

" ATTEST: 2

- JESS NICKS
PRESIDENT

Assistant Secreta

ARMOUR AND COMPANY
(CORPORATE SEAL)

ATTEST:

: ’ J. G, R
B% ~ VICE BEESIDENT-FINANCE
BY: WZV'I ' T
& =

L. R. MILLER
Secretary

pEReac9 -
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EXHIBIT F

Resolution adopted by -
the Board of Directors of
Armour and Company

on
N ovember 18, 1982

RESOLVED, that the officer; of this Company be, and they hereby
are, authorized, on its behalf, to execut. ngreements providing for the
assignment to and assumption by a wholly ownsd “ibsidiary of this Company to
be formed for .the purpose, of all of the asset: ar.d liabilities of the Armour
Food Company Division of this Company, said corm pziiy to be formed having the
name "Armour Food Company" and further to execute 2:ui deliver or authorize
to be executed and delivered any and all instruments a\id to {o any and all acts
and things which they may deem to be necessary, =cnyinient or proper,
including the arranging for a meeting of the shareholders of chis Company, in
order to carry out the intent of this resolution,

YEBESTIT
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EXHIBIT G

AGREEMENT

THIS AGREEMENT made on :he 29th day of December 1982, by anq
between ARMOUR AND COMPANY, a corporation organized and existing
under the laws of the State of Ariz~pn-, hereinafter called
"ARMOUR", and ARMOUR FOOD COMPANY, a “olpuration organized and

existing under the laws of the State of Avizona, hereinafter called

raFch,,

WITNESSETH:

FIRST: 1In consideration of the issuance by AFC of 77,000 of
its authorized shares of $1.00 par value Common Stock to ARMOUR,
receipt of which is hereby acknowledged, and of the other
respective acts and agreements of the parties hereto hereinafter
contained or mentioned, ARMOUR hereby exchanges, assigns, conveys,
grants, transfers and sets over unto AFC, its successors and
assigns, at the book value thereof as of the start of business on
January 2, 1983, all the assets, property, business, goodwill and
rights, tangible and intangible of whatsoever kind and nature énd
wheresoever situated, of the Armour Food Company Division of
ARMOUR, including (without limiting the foregoing, however), all
patent rights, trademark rights, copyrights, secret processes and
information, and related rights used exclusively in the conduct of
the business of the Armour Food Company {except rights in (1) the
trademark and trade name "ARMOUR", and (2} any other.trademark and

trade name containing the word "ARMOUR" or any syllable thereof)

HELLS8IT -
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all .cash, accounts-ond bills receivable, contracts, inventories.of
éoodé, wére and n=rchandise, land, buildings, machinery, egquipment,
furniture, fixtures, ~urplies and deferred charges, except those
described on attached Exnilit A,

TO HAVE AND TO HOLD all tte sqid assets, property, business,
goodwill and rights unto AFC, iis successors and assigns forever,
but without any warranty or covenan’. of title, seisin, incumbrance
or guiet enjoyment.

and ARMOUR empowers AFC, its successors »ud assigns, in its or
their own names, or in the name of ARMOUR, to [.laiy under, sue upon
and enforce any and all contracts, and claims assigrci to AFC
hereunder.

SECOND: ARMOUR empowers AFC, its successors and assigns. in
its or their own names, or in the name of ARMOUR, to demand.
collect, receive and receipt for all claims, demands and accou.its
and each of them, assigned to AFC hereunder, and in iés or their
own names, or in the name of ARMOUR, to prosecute or withdraw any
suits or proceedings at law or in equity upon any of the said
claims, demands and accounts.

THIRD, AFC, in consideration of the foregoing exchanges,
assignments and agreements, hereby assumes and agrees with ARMOUR
promptly to pay and discharge all the obligations and liabilities,

when due, of ARMOUR arising out of or in connection with the

business and assets transferred to AFC hereundey, whether or

not reflected on ARMOUR's books as of the start of business on

January 2, 1983, except those described on attached Exhibit B.
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EOURTH: ARMOI'« covenants and agrees that it will, upon the
réquest of AFC, excovie and deliver such further assurances of
title, conveyances ana ussignments as AFC shall in its judgment
or in the judgment of itsicrticers or counsel deem necessary or
advisable,

IN WITNESS WHEREOF, said ARMCJR and AFC have respectively
caused this Agreement to be signed liy Cbe2ir respective officers
thereunto duly authorized,and their respzciive corporate seals
to be hereunto affixed, duly attested by .tlcir respective

Secretaries, on the day and year first above w -itten.

{CORPORATE SEAL} ARMOUR AND COMP2Y

ATTEST:

e

?’/’%’z&—wz By, .
Secretary Vice President

{CORPORATE SEAL) ARMOUR FOOD COMPANY

ATTEST: N
_fiézégggé;;éézzzazr By LJJ { ) baommm B2

President

Secretary

STATE OF ARIZONA )

) ss
County of Maricopa )

On this the 29th day of December, 1982, before me, the under-
signed Notary Public, perscnally appeared and D. E. Petersen and
F. G. Emerson, who acknowledged themselves to be the Vice President
and Secretary, respectively, of ARMOUR AND COMPANY, an Arizona
corporation, and that they, as such officers, being authorized

YEBESSIZ
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' sp to do; executed the foregoing instrument in the capacity therein
stated, and for tie purposes therein contained, by signing the name
of the corporation Ly chemselves as such officers.

IN WITNESS WHEREOQF, I nave hereto set my hand and official

seal. X
[ . (fzﬁ
//éiﬂfﬁZ&i‘ Y RTR

Notajy Public
|

My commission expires:

My Commission Expires Jan, 24, 1956

STATE OF ARIZONA )

) ss
County of Maricopa )

On this the 29th day of December, 1982, before me, /~he under-
signed Notary Public, personally appeared W. L. Tunnell 7nd F. G.
Emerson, who acknowledged themselves to be the Presiderc and
Secretary, respectively, of ARMOUR FOOD COMPANY, an Arizuna
corporation, and that they, as such officers, being authoriz:a so
to do, executed the foregoing instrument in the capacity thereir
stated, and for the purposes therein contained, by signing the name
of the corporation by themselves as such officers.

IN WITNESS WHEREOF, I have heretc set my hand and official

seal. )
Notary Public

My commission expires:
My Commission Expires Jan. 24, 1986
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EXHIBIT &

Grumman American Aviation Zurporation, Gulfstream, G-II's,
serial numbers 99 and 217, F.A.A. numbers N 99 GA and N 88
Ga, respectively.

The research laboratory locatel 2_ Scottsdale, Arizona.

The Assignment and Acceptance of Cherol.ee, Alabama Lease,
dated as of June 29, 1968, to United f*ates Steel
Corporatiocn.

The branch houses located at Bangor and Portis.d, Maine,
Hazelton, Pennsylvania, Youngstown, Ohio, Bemidj.
Minnesota, and Paterson, New Jersey, and the Brounwrod,
Texas Hatchery, Green Bay, Wisconsin beef abbattoir irver
Grove Heights, Minnesota vacant land, Lubbock, Texas beef
abbattoir, HMason County, Texas brooder ranch, and So. &%.
Joseph, Missouri vacant land, all of which have been
declared surplus, and personal property located therein.

All promissory notes and associated security, given to
ARMOUR in connection with the prior sales of properties.
The properties and rights described on attached Schedule I.

Workers' compensation and public liability self-insurance
reserves.




1.

i 2

i 3

4

5.

7.

3.

9%

10.

11.

12,

SCHEDULE I

Union County, Arkan.as:

Undivided 1/128th (1/3. of )¢ Royalty Interest) interest to oil, gas and other

minerals under 1,000 acres o’ ‘2ad conveyed to "Armour Fertilizer Works" in 1939,
Los Angeles, California - 451 Hew’.t Stieet:

All minerals below 500 feet of surface ~f 14,000 sq. ft. parcel of land, reserved to
Armour on sale of property in 1972,

Los Angeles, California - 11th Street and \Mviip’= Boulevard:

50% interest in mineral rights under 12 acrer ¢” land (former packing plant),
reserved when sold in 1958.

Great Bend, Kansas;
All minerals under six City lots (former ereamery plant), -eserve’ in sale in 1955, .

Nerth Bend, Pennsylvania:

All minerals under 80 acres of land in Clinton County (formne! taunery plant),
reserved when property sold in 1953,
Bee County, Texas:

57.421% of Trusteeship of Mineral Interests under 350 acres of land, obtained f.oix
liquidation of Stockyard Loan Company, Kansas City, Missouri in 1943.

Brazoria, Texas:

538 shares representing 26.90% ownership of Tri-State Investment Company whose
sole remaining asset is a 644 acre tract of land.

Reeves County, Texas: »

An undivided interest (25% to 40%) in 4,800 acres (both surface and mineral), and
mineral interests only under an additional 12,080 acres, acquired in 1937 as part of
Armour's interest in Fort Worth Cattle Loan Company.

Marysvale, Utah:

5% Royalty up to $150,000 on all ore and minerals mined and shipped from 599.12
acre tract of land, resulting from sale of mining claims in 1958,

Laramnie, Wyoming Ranch:

25% of oil and minera! rights acquired as part of 2 shaﬁng arrangement batween

Armeur and Swift, resulting from an exchange in 1931 of their respective interests
in various banks and loan companies.

Hancock County, Mississippls
Mineral interest under 20 acres reserved when property sold in 1967,

Oklahoma City, Oklahomas
0% interest retained in minera! rights when plant was sold in 1960,
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EXHIBIT B

The research laboratory ioccted at Scottsdale, Arizona,
Realty Mortgage and Security Agreement, and associated

Promissory Note, dated Decelwwr 11, 1975, to Applewhite
Mortgage Company.

The Supplemental Indenture dated as ol October 1, 1882
to United Kentucky Bank, as Trustee, &nd all underlying
instruments, provided AFC hereby assvaes the obligation

to fully and timely pay all the indchbtedners evidenced
thereby.

The insurance company, bank, and finance comfary loan
guarantees associated with the Lauridsen Foods, ~nc
Processing Agreement dated as of January 5, 1981, <=0
Dressed Beef, Inc. Custom Slaughter and Fabricatioit
Agreement dated as of June 1, 1982 and the Shenandoah
Valley Poultry Co., Inc. loan agreements with Maryla.d
National Industrial Finance Corporation, respectively,
provided AFC hereby assumes all the obligations with
respect to the first two such guarantees.

All contingent liabilities.

Workers' compensation and public liability self-insurance
reserves.
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EXHIBIT H

Resolution adopted by the
Board of Directors of
Armour and Company

on
February 17, 1983

RESOLVED, that sale of che Pfaelzer Brothers Distribution Center
of Armour Food Company, a wholly =4 subsidiary of this Company, located
at 4501 District Blvd., Chicago, llinoi(, t~" Chris Tomaras for $575,000 cash,
exclusive of equipment, be, and it hereby Is. spproved.
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Form 130

State
~of
DELAWARE

Office of SECRETARY OF STATE

I, Glenn C. Kenton, Secretary of State of the State of Delaware,

do hereby certify that the attached is a true and correct copy-of

Certificate of Merger

filed in this office on

September 28, 1982

M 0 (ke

YES|ELSSIe

Glenn C, Kenton, Secrelary of State

BY: CL‘ mg(/l y

DATE: Octobar—29 1982
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FILED

CFRTIFICATE OF MERGER

MERGING S .
ARMOUR AND. COMPANY . gep 28 1% qﬁ{ﬂ
INTO ¢
THE G{EYHUUND CORPORATION | e onl.
gz t e uuuufﬂ‘““

THE GREYHOUND CORPORATION, = Lo neraticn organized and
existing under the laws of Arizona,

DOES HEREBY CERTIFY:

FIRST: . That the names and the states of [lr.crporation of
the constituent corporations are: THE GREYHOUUD CLTPORATION,
incornorated.pursuant to‘the General Corporation La.u-cf the
State of Arizona and ARMOUR AND COMPANY, incorporated ;a-suant
to the Genera1 co*poratlon Law of the State of Delawarc.

SECOND: That the Agreement and Plan of Merger has been
approved, adopted, certified, executed and acknowledged by eack
of the constituent corperations in accordance with Subsection

(c) of Section 252 of the General Corporation Law of the State
of Delaware.

THIRD: That the name of the surviving corporation is THE
GREYHOUND CORPORATION,

FOURTH: That the Articles of Incorporaticn of THE GREYHOUND
CORPORATION is attached hereto as Exhibit A and is incorporated
herein as if set out in full.

yE£8ese9e

FIFTH: That the executed Agreement and Plan of Merger is on
file at the principal place of business of THE GREYHOUND CORPO-
RATION at Greyhound Tower, Phoenix, Arizona B85077.

SIXTH: “That a copy of the Agreement and Plan of Merger will
be furnished by THE GREYHOUND CORPORATION, on reguest and without




e

cost to any stockhalder of THE GREYHOUND CORPORATION and ARMOUR
AND COMPANY. ‘

SEVENTH: That THE GRE/HOUND
served with process in the Siate
enforcement of any obligation of
enforcement of any obligation of

CORPORATION agrees that it may be
of Delaware in any proceeding for
+#RMOUR AND COMPANY as well as for
tae. surviving corporation arising
from the merger, including any suii Or other proceeding to enforce
the xight of any stockholder as determin:d in appraisal proceed-
:ings pursuant to the provisions of sect.on 262 of the General
Corporation Law of the State of Delaware, ind it does hereby
irrevoeably appeint the Secretary of State of Pclaware as its
agent to accépt service of process in any such .suilt or other pro-
ceeding. The address to which a copy of such prorcss. shall be
mailed by thé Secretary of State of Delaware is The Gieyhound
Corporation,?Greyhound Tower, Phoenix, Arizona 85077, Atten-ion:
Secretary, until the surviving corporation shall have her-eal*or
designated in writing to the said Secretary of State a differept

address for such purpose. Service of such process may be made

perscnally delivering to an leaving with the Secretarj of State
of Delaware duplicate copies of such process, one of which copies
the Secretary of State of Delaware shall forthwith send by regis-

tered mail to The Greyhound Corporation, Attention Secretary, at
the above address.

EIGHTH: This Certificate of Merger shall become effective as

of the close of business October 1, 1982,

NINTH: Aanything herein or elsewhere to the contrary notwith-
standing this merger may be terminated and abandoned by the Board
of Directors or the Executive Committee of the Board of Directors

of THE GREYEOQOUND CORPORATION or of ARMOUR AND COMPANY at any time
prior to the close of business on Octcber 1, 1982.

IN WITNESS WHEREOF, THE GREYHOUND CORPORATION has caused
this Certificate of Merger +to be executed by Ralph C.

2
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Batastini, Vice Cniirman and Chief Financial Officer, and attested
by F. G. Emexrson, ivs/Secretary, this 15th day of September, 1982,

I[HE GREYHOUND CORPORATION

By =2
- Rulpl/ T, Batastini, Vice Chairman
anc #12f Financial Officer

ATTEST:

F. G. Emerson, Secretary.

STATE.OF ARIZONA ) _-_

. SS.
County .of Maricopa }

BE IT REMEMBERED, that on the 15th day of September, 1982,

' personally appeared before me, a Notary Public for the State ol
Arizona, County of Maricopa, Ralph C. Batastini, Vice Chairman
and Chief Financial Officer, and F. G. Emerson, Secretary, of THEE
GREYHOUND CORPORATION, a corporation of the State of Arizona,
known to me personally to be such, and they acknowledged the

mls foregoing Certificate of Rbeeeteiasd Merger to be their act and
deed, and the act and deed of said corporation, and that the facts
stated therein are true.

GIVEN under my hand and seal of office the day and year

aforesaid.
k Notir} P;bfic —

14y Commissicn Expires Oct. 24, 1982

Notary Expiration Date
(Notary Seal)
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ARTICLES OF INSOPLORATION OF
THE GREYHOUND COF.°CATION
AN ARIZONA CORPOR/ TGN

As Amended
FIRST: The name of this Corporation is

THE GREYHOUND CORPORATION.

SECOND: The name 2nd zddress of its statutory agent is CT Corporation Systziy, 14 North
18th Avenue, Phoenix, Arizona 85007. .

THIRD:- The purpeses for which the Corporation is organized include the transi ction f
any and all lawiul business for which a corporation may be incorporated under the fawg.~2"ih7,
State of Arizona. The character of business which the Corporation initially intends agtviily

to conduct is to acquire, hold and invest in other corporations through merger, stock acquisiticn
or by other mears.

FOURTH: The total number of shares of 2l classes of stock which the Corporation shall
have authority to issue is Seventy-tive Million Twe Thousand Five Hundred and Twenty-sight
{75.002,528) whereof Five Million (5,000,000) shall be shares of Preference Stock without par
vaiue, Two Thousand Five Hundred and Twenty-eight {2,528} shall be 3% Second Cumuiative

Prefzstence Stock, par value $100 per share, convertible into Common Stock, and Seventy
Million (70,000,000) shall be Common Stock, par value $1.50 per share. ~

PART |
Concerning the Preference Steck

(1) The Preference Stock shall be issuable in series, and in connection with the issuance
of any series of Preference Stock and to the extent now or herezfier permitted by the laws of
the State of Arizona, the Board of Directors is authorized to fix by resolution the designation of
each series, the stated vaiue of the shares of each series, the dividend rate of each series and
the dzte or dates 2nd other provisions respecting the payment of dividends, the provisions, if any,




for a sinking fund for the shares ¢’ each series, the preferences of the shares of each series in
the event of the liquidation or dissotut’on «f the Corporation, the provisions, if any, respecting
the redemption of the shares of each e/ and, subject 1o requirements of the laws of the
State of Arizona, the voting rights, if any, (provided that such shares shall not have more than

one vote per share) including any special veuny richts in the event of default in the payment of —

preferred dividends, the terms, if any, upon which.ne chares of each series shall be convertible
into or exchangeable for any other shares of stocc of the Corporation and any other relative,

participating, optional or cther specia!l rights, and guzlifications, limitations or restrictions
thereof, of the shares of each series,

(2) Preference Stock of any series redeemed. conver.»d, exchanged, purchased, or other-
wise a2cquired by the Corporation shall be cancelled by the Curparation and returned to the
status of authorized but unissued Preference Stock.

(3) All shares of any series of Preference Stock, as betweci {himselves, shall rank
equally and be identical; and a!l series of Preference Stock, 2s betweer. tiemezlves, shall rank

equally and be identical except as set forth in reselutions of the Board oi Dire.wrs auth

orizing
the jssuance of such series, - .

PART Il
Concerning the 3% Second Cumulative Preference Stock’

{1) The holders of the 3% Second Cumulative Preference Stock (hereinalter sometiries
czlled the “Second Convertible Preference Stock™}, shall be entitled to receive, when and s
declared by the Board of Directors, out of any funds legally available for the purpose, cumulative
cash dividends at the rate of 3% per annum, and no more, payzble quarierly on the first business
days of January, April, July and October in each year, except that with respect to any_Second
Convertible Preference Stock issued within thirty (30} days preceding any such date. the initial
dividend may be paid on the dividend date nex! succeading such date. Such dividends on the
Second Convertible Preference Stock shall be cumulative from the date of issue thereof. The
Second Conventible Preference Stock shall rank prior to the Preference Stock and Common
Steck. As used herein, "prior" shall mean prior as to payment of dividends out of funds legally
available for that purpose or as to distributions on liquidation, dissolution, or winding up.

(23 The Corporation may at any time, at the option of the Board of Directors or Executive
Committee expressed by resolution or in such other manner as may be provided by the Bylaws,
redeem the whole or any part of the Second Convertible Preference Stock 2t the time out-
stending, upon notice duly given as hereinzfter provided, by paying or providing for the payment
in cash of the following redemption prices per share:
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If redeemed during the twelve-mo ith period beginning July 1,

Year H:d;zy::inn
B77 et e i .er.. $10020
1 - S R U Ay U 100.60
ST 7 PR S PUPE (¢ s X 1

1980 and thereafter .. .viuveiireriiiienanend dtiiaien .. 10000

plus in gach cese dividends accrued therean to the date fixed ‘or re-iemption,

At least thirty (30) days’ previous notice of every such recuiapion of Second Convertible
Preference Stock shall be mailed 1o the holders of record of the Seco'wl Convertible Preferance
Stock to be redeemed, a1 their last known post office addresses as shirwn Lyitbe Corporation’s
records, and shall be published at least once in each of at least one daily rewspaper printed
in the English language and published and of general circulation in the Boior gh of Manhzttan,
in the City of New Ybrk, at least one such newspaper published and of general Ctroufation in
the City of Chicago, Hliinois, and at least one such newspaper published and of ¢=n wat circula-
tion in the City of San Francisco, Californiz, the first publication in each case 1o be n7i mure
than thirty (30) days prior to the date fixed for redemption. In case of the redemption f a p7 nt
only of the Second Convenible Preference Stock at the time outstanding, the shares 22'th.
Second Gonvertible Preference Stock to be redeemed shall be selecied pro rata or by lot or
in such other manner as the Board of Directors may determine. The Board of Directors shail
have full power and authority to prescribe the manner in which and, subject to the provisions
and limitations herein contained, the terms and conditions upon which such siock shall be
redeemed from time to time,

If the aforesaid notice of redemption shall have been duly given and published, and if on
or before the redemption date designated in such notice the funds necessary for such redemption
shall have been set aside so as 1o be and continue to be availanle therelor, then, notwithstanding
that any certificate of such-Second Convertible Preference Stock so called for rademption snall
not have been surrendered for cancellation, the dividends thereon shall cease to accrue from
and after the date of redemption so designated, and 2afl rights with respect 1o such Second
Convertible Praference Stock so called for redemption shall forthwith after such redemption date
cezse and determing, except only the right of the holder to receive the redernption price therefor,
but without interest, or if after notice of redemption of any of such Second Convenible
Preference Stock shall have been duly given and published as hereinabove provided, and if on or
before the redemption date designated in such notice the Corporation shall depesit in trust
with any bank or trust company in said Borough of Manhatian or said City of Chicage or said
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City of San Francisco having a eapitail and undivided surplus aggregating at least Five Million
Dollars (85,000,000, named in such nutice. to be applied to the rademption of the Second
Convertible Preference Stock so called tervesemption, funds sufficient 1o redeem such Second
Cenventible Preference Stock upon the daia svecified in the notice of rademption, then from
and after the date of such deposit all rights of tiplc 2rs of the Second Converible Preference

- Stock so called for redemption, as shareholders ofine Corporation, shall cease and determine,

except the right to receive the moneys so deposited, ut without interest, and the right to convert

. such shares of Second Converlible Preference Stenk/iiio Common Stock of the Corporation

within the perioed fixed for the exercise of such right of converrion. 7 ny funds so depesited which
shzll not be reguired for such redemption becausz of the e 2reise o such right of conversion
subszquent to the date of such deposit shall be retumed to e Cnrporation forthwith. Any
interest 2ccrued on such funds shall be pzid to the Corporation fria 1'me to time. Any funds
so set aside or deposited, 2s the case may be, and unclaimed at the.anr &t &% (§) years from
such redemption date shall be releaged ang/or tepaid to the Corporaiion, 4nd such holders of
such Second Convertible Preference Stock so calied for redemption 2s sna ! noi have received
the redamption price prior to sugh release and/or repayment 1o the Corporation €12} be'deemed
1o be unsecured creditors of the Corporation for the redemption ptice and shal..le 5k only to the
Corporation for payment thereof.

The term “dividend accrued”, whenever used herein with reference 1o shares of tha © secla
Convertible Preference Stock, shall be deemed to mean an zmount computed at the annus,
diviZend rate from the date or dales on which dividends on such shzres became cumulative tr
the date to which dividends are sizted to be acerued, less the agoregate of the dividenus
theretofore and on such date pzid thereon, -

Shares of Second Convertible Preference Stock redeemed pursuant to the provisions hereof
shall not be reissued or otherwise disposed of, and the Corporation may from titme to time
take such appropriate corporate action 25 may be necessary 1o feduce the authorized Second
Convenible Preference Stock accordingly.

(3}{2) In no event, so long as any shares of the Second Convertible Preference Stock
shall be outstanding, shall any dividend (cther than a dividend payzble in shares of stock of
the Corporation of 2 class not ranking prior to or on a parity with the Second Convertible
Preference Stock) be paid or declared, nor any distribution be made, on any stock of the
Corporation not ranking prior to or on a parity with the Second Convertible Preference Stock
nor shall any shares of such subordinate stock be purchased, redeemed, or otherwise acquireg
by the Corporation for a consideration, nor shall any moneys be paid to or set aside or made
available for a purchase fund or sinking fund for the purchase or redemption of any such
subprdinate stock, unless

[op]
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(i} all dividends on the Seond Tenvertible Preference Stock and any stock ranking
prior to or on a parity with the 3econd Convertible Preference Stock for 2ll past quanerly
dividend periods shall have been pa'd a1d the full dividends for the then current quarterly
dividend period shall have been paid.or.Jeclared and a sum sufficient for the payment
thereof set apart; and

{ii} the Corporation shall have set aside 7.¢ 2mounts theretofore required to be set
aside as and for all purchase tunds or sinkirg funr's, if any, for any stock ranking prior
te or on a parity with the Second Convertible Frefrrerze Stock for the then current year,
and all defauits, if any, in complying with an; such purchase fund or sinking fund
requirements in respect of previous years shall have beer made good.

(b) In no event, so long as any shares of the Secand Curveruble Preference Stock shall
be outstanding, shall any shares of the Second Convertible Pieti=nze Stock or any stock
ranking on a parity with the Second Convertible Preference Stocii by rurchased, redesmed,
or otherwise acquired by the Corporation for a consideration, nor shall an' moneys be paid to
or set 2side or made avallable for a purchase fund or sinking fund'fir the purchase or
redemption of shates of the Second Convertible Preference Stock or any stccy ranking on
a patity with the Second Convertible Preference Stock, uniess all dividend. ¢n the Second
Convertible Preference Stock and any slock ranking prior to ¢ on a patity with the avsend
Convertible Preference Stock for all past quarterly dividend paricds shall have beeli paid and
the full dividends for the then current quarterly dividend period shall have been paid 0/'#=lia o
and a sum sufficient for the payment thereof set apar. o

Subject 1o the provisions of this paragraph (3], and not otherwise, such dividends ard
distributions as may be determined by the Board of Directors may from time to time be declarec
and paid of made upon the shares of the stock of the Corporation subordinate to the Second
Convertibla Preference Stock, out of funds legally available therafor, and the Second
Convertible Preference Stock shall not be entitled 1o particlpate In any such dividend or
distribution so declared and paid or made upen any suth suboerdinated stock.

(4) Except as cthetwise hereln or by statute specifically provided, holders of the Second
Convertible Preference Stock, heldars of the Preference Stock having voting rights, and holders
of the Common Stock shall each have the right 1o cne (1) vote or each share held by them,
for the election of directors and for other purposes, provided that, if and whenever six (6)
cuererly dividends on the Second Convertible Preference Stock, whether or not consecutjve,
shall be unpaid, then the number of directors of the Cerporation shall be increased by two (2)
and the Second Convertible Preference Stock, voting separately as a class, shall be entitled
to efect the two (2) additional -members of the Board ot Directors, at any annuz! meeting of
shareholders or at any special meeting of shareholders called as herein provided (such right
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to elect two (2) members of the Board Li'D* =itors being hereinatter referred to as the “Special
Voting Right"}, and the Special Voting Rigat s'.al’ so continue to vest in the Second Convertible
Preference Stock until all arrears in payment of cuarterly dividends thereon shall hava been
paid and the dividends thereon for the current quzrer shall have been declared and funds for
the payment thareof set aside, and upon the happenin.g +i such event the Second Convertible
Preference Stock shall be divested of the Speciai Vutirg Right, but subject aI?Nays to the
same provisions for the vesting of the Special Voting Righ. inihe Second Convertible Preference
tock in the case of any future such default or defaults.

Al any time when the Special Voting Right shal! be so vsted r'the Szcond Convertible
Preference Stock, the proper oificers of the Corporation shall, vrop.the written request of
the holders of record of at least fifteen percent (15% ) in amount (it *h 2 Second Convertible
Preference Stock then outstanding, addressed to the Secrefary oithe” Co-porstion, call a
special meeting of the holders of the Sacond Convertible Preference ‘Stor« far the purpose
of electing such two (2) additional directors. Such meeting shalt be heid at_the earliest
practicable date thereafter. If, within twenty (20) days afier personal service ot the ‘2bove
request upon the Sacretary of thé Corporation, or within thinty (30} days after . ailing of the
same within the United States of America by registered mail addressed to the Segretary of
the Corporation at its principal office (such mailing to be evidenced by the regists recr.pt
issued by the postal authorities), such meeting sha!l not be called by the proper viuce s
of the Corporation to be held within thirty (30) days thereafter, then the holders of reCot”
of at least fifteen percent (15%) in amount of the Second Convertible Freference Stock then
outstanding may designate in writing one of their number to call such meeting, and such meeting
may be calied by such person so designated, shell be held at the place for the holding of
annuzl meetings of the shareholders of the Corporation and at least ten (10) days’ written
notice thereof shall be given to the Corporation. Any holder of the Second Converible
Preference Stock so designated shall have access to the stock books of the Corporation for
the purpose of causing such meeting to be called pursuant to these provisions.

At any annual meeting at which the Second Convertible Preference Stock shall be entitled
to elect diractors pursuant to the Special Voting Right or at any special msating called as
above provided, the holders of forty percent (40%} in interest of the then outsianding shares
of the Second Convertible Preference Stock shall be sufiicient to constitute 2 quorum for such
purpose, whether present in person or by proxy, and except as otherwise provided by statute
the vote of the holders of the Second Convenidle Preference Stock so present 2t any such
meeting at which there shall be such quorum shall be sulficient to elect the two (2) additional
members of the Board of Directors. The persons so elected as directors, together with the
directors otherwise elected by the shareholders of the Corporation, shall constitute the Board of
Directors of the Corporation. Whenever the Second Convertible Praference Stock shall be
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divested of the Special Voting Right o5 iereinabove
by the Second Convertible Preference Stroi:
Cerporation, either de facto or de jure.

provided, the additiona! directors so elected
shall thereupon cease to be directors of the

(3) So long as any shares of the Second Convertible Preferenc:
and unless the vote or consent of a greater =arioer of shares of such class shall then be
required by law, the consent of the holders of at 1e2=7 tv:o-thirds {%4) of the Second Convertible
Preference Stock at the time outstanding, given in rersin or by proxy, either in writing or at
.2 special meeling called for that purpose, at which/{bZ holders of the Second Convenible

Preference Stock shall vote separately as 2 class, shall Le ne.essary for effecting or validating
either or both of the following:

e Stock are outstanding,

{a) The authorization or creation by the Corporation of ary class of stock ranking
prior to the Second Convertible Preference Stock, or any increare = the authorized amount
of any class of stock ranking prior 1o the Second Convertibl¢ Frafarence Stock or the
authorization or creation of any class of stock or obligation convert’sle into or evidencing

the right to purchase any stock of any ¢lass ranking prior to the ' Second Convertibis
Preference Stock; or ’

(b) Any amendment, zlteration, or repeal of any of the provisions of the Articles
ot Incorporation of the Corporation, as amended, which would adversely affer: the rights
or preferences of the Second Convertibie Preference Stock or of the holders tieref,

(6) So long as any shares of the Second Convertible Preference Stock are outsiardirg,
and unless the vote or consent of a greater number of shares of such ¢lass shall ther! b=
required by law, the consent of the holders of at least a majority of the Second Converlisle
Preference Stock at the time outstanding, given in person or by proxy. either in writing or a1 2
special meeting called for that purpose, at which the holders of the Second Convertible
Preterence Stock shall vote separately as a class, shall be necessary for effecting or validating
any increase in the authorized amount of the Second Cenvedible Preference Stock, or the
authorization, .creation, or increase of the authorized amount of 2ny stock ranking on 2 parity
with the Second Convertible Preference Slock or of any class of stock or obligation converible
into or evidencing the right to purchase any Second Converlible Preference Stock or any

tock of any class ranking on a parity with the Second Conventible Preference Stock.

{7} in the event of any voluntary liquidation, dissolution, or winding up of the affairs
of the Corporation, after paymemt to the holders of any stock which may rank prior to the
Sezond Convertible Preference Stock of the full amounts to which they are respectively entitled,
the holders of the Second Convenible Preference Stock shall be entitled to be paid the then
applicable redemption price per-share, and in the event of any involuntary liquidation, disseiu-
tion, or winding up of the affairs of the Corporation, atter payment to the holders of any stock
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which may rank prior to the Secona Gorverrible Freferance Stock of the full amounts 1o which
they are respectively entitied, the hollers of the Second Convertible Preference Stock shall
be entitled to be paid One Hundred Dollirs [2100) per share, fogather in each case with
dividends accrued thereon, and no more, viior. cny distribution or payment shzil be made
to the holders of stock of any ¢lass not ranking p7.0i 40 or on a parity with the Second Con-
verible Preference Stock, and aler payment 1o the hiulders of the Second Convertible Praf-
erence Stock and o the holders of any stock ranking p+iur to or on a parity with the Second
Convertible Preference Stock of the zmounts to which thmyware respectively entitied, the
balence, it any, shall be paid to the holders of steek subrrdingi: {0 the Second Converible
Prefarence Stock according to their respective rights. In cacs the rii assets of the Corperation
are insutficient to pay to holders of ali outstanding shares of the S2r2ad Convertible Prelerence
1ock and 10 holders of any stock ranking on a parity with the Scconr. Convertible Preferance
Stack the full amount 1o which they are respectively entitled, the futie net ass#ts of the
Corporation remaining after providing for any siock which may rank risr to the Second
Convertible Preference Stock shall be distributed ratably to the holder: of =2ll outsiending
shares ¢f the Second Convertible Preference Stock and to holders of any stotk znking on 2
parity with the Second Convertible Praference Stock in proporion to the full e=unts 1o which
they respectively are erifitled. The consolication or merger of ths Corporation in.o or with
zny other corporation or corporations pursugnt to the sizttes of the Stiate ot Arzona
providing for corselidation or merger shzll not be desmed 2 liguicztien, dissciguon; ar
winding up of the affairs of the Corparation within the meaning of any ol the erovisions of s
paragraph (7). - ’

(&) Any share or shares of Second Cenvertible Preferénce Stock mey be convertad, &t
the option of the holder thereof, in the manner hereinzfter provided, into fuily paid and non-
assesszble shares of Common Stock of the Corporation; provided, however, that as to any share
of Second Convertible Preference Stock which shall have been talled for redemption, the right
of conversion shall terminate at the close of business on the seconc full business day prior 1o
the date fixed for redemption and tha!, on the commencement of any liquidation {within the
meaning of paragraph (7} of this Part Il) of the Corporation or the adoption by the shareholders
of the Corporation of any resolution authorizing the commencement thereof, the right of con-
version shall terminate.

(2] Shares of Second Convertivle Preference Stock may be converied into full shares
of Common Stock at the rate of ohe share of Common Stock for each S32.8258 par value
of shares of Second Convertible Preference Stock gonverted. Szaid amount of par value
of shares of Second Convertible Preference Stock shall be subject to adjusiment 2s here-
inafter provided, and as in effect ang as so adjusted from time to time is hereinaiter called
the "conversion price".
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{i) If and whenever there shyul vcour an issuance of any sheres of Common
Stock (other than shares of Commoan Strck issued upon conversion of Seeond Con-
vertible Preterance Stock), of of any Ce iverible Securtities or Stock Opticns as referred
10 in the clause (ii) next following, or any’.er.untion or chanoe of conversian or option

. privileges as referred to in the clause (iif) nex’ 1o Hwing. or any combination of shares

of Common Stock as referred 1o in the clause () next following, or any cther event,
which under the follewing provisions would result “~-cdjustment of the conversion price

* then in eflect, then successively upon each such event %l onversion price shall be

adjusted in accordance with the following formula and (he previsions of subparagraph
(b) of this paragraph (8):

An amount equal to (A) the number of shares of Co'amo1 Stock outstanding
immediately prior to any such event multiplied by the corverr.on rice in effect
immediately prior to any such event plus (B) the apgregate Consideration, if
any, received by the Cotporation in connection with such event sh il bz divided by
the number of shares of Common Stock outstanding immediately aft(r ony such
event. The resulting quotient shall thereafier be the conversion prico L atil further
adjusted as herein provided except that the conversion price shall not Ue i
creased in the czse of any such event other than the events referred-to in th .
clause {iii) and the first sentence of the clause (iv) next {otlowing,

{ii) In case there shall occur an issuance of any securities converiible into Com-
mon Stock (hereinafter sometimes called “Convertible Securities™), other than shares
of Second Convertible Preference Stock, or any options, warrants or rights {o purchase,
subscribe for or otherwise acquire from the Corporation shares of Common Stock or
Convertible Securities (hereinafter sometimes calied “Stock Options™), then for the
purpese of stch computation the issuance of such securities shzll be deamed to be the
issuance of all shares of Common Stock issuable upon conversion of such Convertible
Securities (other than Second Convertible Preference Stock), or upon exercise of such
Stock Options, and in case 2t the time of such compuiation there shall be jssuved or
outstanding any Convertible Securities (cther than shares of Second Convertible
Preference Stock) or any Stock Options, with conversion or option privileges unexpired
and unexercised, then for the purpose of such compulation there shall also be
deemed to have been issued 2nd to be ouisianding all shares of Cominon Stock issu-
able upon canversion of such Convertible Securities {other than the Second Convertible
Preference Stock} or upon exercise of such Stock Options.

(ifi) In case at any time any of the conversion or option priviieaes of any Con-
verlible Securities or Stock Options referred 1o in the foregoing clause (i) shall termi-
nate, whether by their terms or by reason of redemption er ether retirement of such Con-
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vertible Securities or Stock Cotions, or otherwise, or shall otherwise change, the
current conversion price shall bereadiusted to such conversion price as would have
cbtained had the adjustment made vor. the issuance of such Convertible Securities or
Stock Options been made upon the banis #7 the issuance cf only the number ot shares

of Common Stock actually issued on corive/sitn of such Convertiblz Securities or upon
exercise of such Stock Options.

(iv} In case at any time shares of Commo »Siock outsianding shall be combined
into a lesser number of shares, whether by reclassilicction, recapiislization, reduction
of capitat stock, or otherwise, then the conversion ptice shall be preportionziely in-
crezsed. In case at any time any shares of Commion Stotk sheil be issued upon
subdivision, by reclassification, recapitalization, or otherv ize of outsianding shares of

Common Stock, the conversion price shelt be adjusted v 2Lco7dance with the pro-
visions of ctause (i) above.

(v} Anything in this paragraph {8) to the contrary notwithstan g, the Corpora-
tion shall not be required to give effect 10 any adjustment in the conve sion orice unless
and until the net eifect of one or more adjusiments determined as provide d in ‘his pare-

‘graph (8} shall have resulted in 2 change of the conversion price by at least tweaty-five

cents (25¢), but when the cumulative net effect of one or more than one zujuinent
so determined shall be to ¢hanae the conversion price by at least twenty-five cents
(25¢}, such change in the conversion price shall thereupon be given eifect.

(vi) !n case of any reclassification or change ¢f outstanding shares of Comnion
Stock into shares of siock and/or other securities and/or other proparnty or in case of
zny consolidation or merger of the Corperation with or into anciner corporation, of
in case of any sale or conveyance to ancther corporation of all or substantizlly all of the
property of the Corporation, the holder of each share of Second Conveniible Preference
Stock then outstanding shazll have the right thereafter, so fong as his conversion right
hereunder shall exist, to convert such share into the kind and amount of shares of stock
and/or other securities and/or other propeny receivable upon such reclassification,

° chznoe, consolidation, merger, szle, or conveyance, by z holder of the number of shares
of Common Stock {whether whole or fractional) of the corporation into which such
share of Second Convertible Przference Stock might have been converted immediaiely
prior to such reclassification, change, consclidation, merger, szle, or conveyance, ang
shall have no other conversion rights under these provisions; provided, that effective
provision shall be made, in the Artictes of Incorporation of the resulting or surviving
corporation or otherwise, so that the provisions set {orth herein for the protection of
the cenversion rights of the Sscond Cenvertible Preference Stock shall therealier be
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applicable, as nearly as reasonably mav be, to any such other shares of stock and/or
other securities and/or other propery <Jeliverable upon conversion of the Secend
Convertible Preference Stock remaining <uts'anding or other convertible preferred
stock received by the holders in place theeof: ane provided, furiher, that any such
resulting or sutviving corporation shall exprestiy ~asume the obligation to deliver, upon
the exercise of the conversion privilege, such cha'es.securities, or propenty as the
hiolders of the Second Convertible Preference Ttcck remaining outstznding, or other
convertible preferred stock received by the holders in plice thareof, shall be entitied
to receive pursuant to the provisions hereof, and to mzk: provisiun for the protestion
of the conversion rights as zbove provided. In case sicck, secriiting, or property other
than Common Stock shali be issuable or deliverable upon cgwarion as aforesaid,
then all reference in this paragraph (8) shall be deemed to apply,so firaseppropriate
and as nearly 25 may be, to such other stock, securities or property.

(vil) [f in any case a state of facts oceurs wherein in the opinion of the Scard of
Directors the other provisions of this paragraph (B8) are not strictly apphioalle or if
strictly applicable would not fairly protect the conversion rights of the Second Fon-
veriible Preference Stock in accordance with the essential intent and principles of (uch
provisions, then the Board of Directors shall make an adjustment in the application wi-
such provisions, in accordance with such essential intent and principles, so as to protect
such conversion rights as aforesaid, 21l 2s the Seard of Directors in its discration shall
determine.

(b) For the purpose of each computation to be made as provided in the ioregoing
subparzgraph (a), the following provisions shall be applicable:.

(1} In case of 2 consideration consisting In whole or in part of ¢ash, the cash,
consideration shall be deemed io be the amount of cash conslituting or includad in
sueh consideration.

PERESSIZ

" (i) In case of a consideration In whole or In part other than cash, the amount
of the consideration other than czsh shall be deemed to be the value of such con-
sideration as determined by the Board of Directors of the Corporation irrespective of
the accounting traatment thereof.

(1) Any shares of Common Stock or Convertible Securities or Stock Optlons
Issued as a dividend on the Common Stock shall be deemed to have been issued for
no constderation, -
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{iv) Incase of the issus of shares of Common Steek or Convertible Securities or
Stock Options in payment or sz.istz :tion of any dividend on any class of stock of the
Corporation ranking prior to the-Cetimen Steck zs to dividends, the 2mount of the

considerzation received by the Corpurarion therefor shall be deemed to be the amount

of the obligation in respect of dividends tt at_shall be discharged by the issuance
thereof,

{v) In case the shares of Common Stoc! 27 any time cutstanding shall be sub-
divided, by reclassification, recapitalization, or otherwiso, into 2 greater number of
shares without the actual receipt by the Corporation of any crnsideration therafor, the
number of shares 2s so subdivided in excess of the-~uroer of shares of Common
Stock outstanding prior to the subdivision thereo! shall' b deemed to be adzitiona)
shares of Cemmon Stock issued for no consideration.

(vi) For the purposes of elause (ii) of subparagraph {2) hi-22f, 'n case of the :
issue of Convertible Securities (other then the Second Convertible Prefarence Stock)
or Stock Options, the amount of the consideration received by the Corno.at.on for such
Convertible Securities or Stock Options shall be deemed to be the co
-originzlly received by the Corporation on the issue of such Convertible Se/uritiey or
Stock Options, plus the consideration, if any, which would be receivable b it viazy
such Convertible Securities or Stock Options first become convertivle or exerciselie

nsiZzration.* any,

(vii) For the purposes of ¢lause (iii) of subparagraph (a) hereof, in case of the i
issue of shares of Common Stock upon the conversion of any Convertible Sesurities 3 :
(other than the Second Convertibls Preference Stotk) or upon the exareise of 2ny !
. Stock Options, the amount of the considaration raceived by the Corporation for such
o shares of Common Stock shall be deemed ta be the consigeration, if zny, originally
received by the Coftporation upon the issue of such Converibie Secutities or Stock

Options, plus the considerztion, if any, received by the Corporation upon their con-
version or exercise. '

{viif} The.consideration received or deemed to be received by the Corporation
for any Common Stock, Convertible Securities, or Stock Options issued by it shzll be
the amount of the consideration pzid therefor by the first purchasers thereof noi acting
as underwriters or dealers in connection with such issue, without deduction
expenses, COMMISSIoNs, or underwriting discounts,
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(ix) The shares of Common Stock, Convertible Securities, or Stock Options at
any time outstanding shall include any then owned or held by or for the 2ccount of the
Corporation but not retired or cancelled. Any sale by the Corporation of Commen




Stock, Cenvertible Securities, ot Ztor!c Options previously issued and acquired by the
Corporation shall not be deemed a iscue therec! and such sale, including any con~
sideration received therein by the Corporatior, shall be disregarded in the computation.

(x) In case there shall be outstanding une (pired scrip for fractions of shares of
Common Stock, the fractional shares represer.er oy such scrip shall be deemed to be
outstanding.

{xi) Any shares of Commaon Stock issued as a diviiend an, or issued upon sub-
division, by reclassification, recapitzlization, or otherw se, o1 rutstanding shares of
Common Siock shell be deemed to be issued as of the closs 07 pusiness on the record
date for such dividend or subdivision, and the full number of s'ae: of Common Stock
issuzble in connection with such dividend or subdivision shall ba-desitiad to have been
issued without regard to the fact that cash may be paid in lieu of fraruonal shares of
Common Stock otherwise issuzble in connection with such dividend or subuivision.

(¢} Any conversion price determined or adjusted as herein provided sholi remain
in effect until further adjustment as required herein. Upon each adjusiment of the oo
version price, 2 written instrument signed by an officer of the Corporation setting forth
such adjustment and the computation and a summary of the facts upon which it is pasey
and the resolutions, if any, of the Board of Directors passed in connection therewith shz'l
srthwith Be filed with the Transier Agent or Agents for the Secand Converiible Preference
Stock and made availzble for inspection by the shareholders, and any adjustment so
evidenced, made in good faith, shall be binding upon zli shareholders and upon the
Corporation, Upon conversion, fractional shares shall not be issued but any {ractions shall
be adjusted in cash on the basis of the market price for shares of Common Stock at the
close of business on the date of conversion unless the Board of Directors shall determine
to adjust them by the issue of iractional scrip cerificates or in some other manner. Upon
any cenversion, ne adjustment shall be made for dividends on the Second Convertible
Preference Stock surrendered for conversion or on the Common’ Stock delivered. The
Corporation shall pay all issue taxes, if any, incurred in respect of the issue of the Common
Stock-on conversion, provided, however, that the Corporation shali not be required to pay
any transfer or other taxes incurred by reason of the issuance of such Commoen Stock in
names other than those in which the Second Convertible Preferance Stock surrendered for
conversion may stand.

{d) Any conversion of Second Convertible Preference Stock into shares of Com-
mon Stock shall be made by the surrender to the Corporation, at the office of any Transfer

_ Agent for the Second Converlible Preference Stock, of the cedificate or certificates repre-
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senting the share or shares of Secand Crnvertible Preference Stock to be converted, duly .
endorsed or assigned {unless such en(.orsf ment or assignment be waived by the Corpora- -
tion), together with a written request foi-corversion. -

{e) Al shares of Second Convertible Prorerence Steck which shall Rave been sur-
rendesed for conversion as herein provided sha! ne longer be deemed to be outstanding
and all rights with respect to such shares, includ.ag ‘ne rights, if any, to receive notices
and to vole, shall forthwith cease and determine ex~=_. only the right of the holders thereo!
to receive Common Stock in exchange therefor. Any sharer of txcond Convertible Prefer-
ence Stock so converted shzll be permanently retired, siall no Janger be deemad out~ G~
standing and shall not under any circumstances be reissued aiid [ne Corporation may from
time to time take such appropfiate corporate action 2s may be/aat ssary to reduce the
authorized Second Convertible Preference Stock accordingly.

(f) A number of shares of the authorized Common Stock sufiitiz it to provide for
the conversion of the Second Convertible Preference Stock outstanding upiin the basis
hereinbefore provided shall at all times be reserved for such conversion, cul ject to the
provisions of clause (vi} subparagraph (a) of this paragraph (8). If the Corporatira sizll
propose 1o Issue any secufities or to make any change in its capital structure whic1 wou d
change the number of shares of Common Stock into which each share of the Zicunr
Cenvertible Preference Stock shall be convertible as” herein provided, the Corporaticn
shall at the same time also make proper provision so that thereafier there shall be @
sufficient number of shares of Commeon Stock authorized and reserved {or conversion of
the outstanding Second Convertible Preference Stock on the new basis,

(g) The term “Common Stock” 2s used in this paragraph (8) shall mean shares of
the class designated as Common Stock, par value $1.50 per share, of the Corporation or
shares of any class or classes resulting from any reclassification or reclzssifications
thereof, the right of which to share in cistributions of both earnings znd 2ssets is without
limitation in the Articles of Incorporation (or other similar document) of the Corporation
2s fo any fixed amount of percentage and which are not subject to redemption; provided,
that It at any time there shall be more than one such resulting class, the shares of sach
such class then issuable on conversion of the Second Convertible Preference Stock shall
be substantially in the proportion which the 1ozl number of shares of such class resulting
from 2l such reclassifications bears to the total number of shares of all such classes
resulting from all such reclassifications.
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(9) In case the Corporation shall propese 2t any time:
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{2) o pay any dividend on the share, of Common Slock oﬂutstanding payable in
shares of Common Stock or to make any c.ner-disiribution, other than cash dividends,
o the holders of the shares of Common Siock wutsianding; or

(b) to offer for subscription to the holders of'ib2 shares of Common Stock outstanding
zny additional shares of any class or any other rights nr options; of

(c) to elfiect any reclassilicatien or racapitelization Lf the shares of Common Stock
outstanding involving a change in the Common Stock, oher than a subdivision or com-
bination of the shares of Commaon Steck outstanding; or

{d) to merge or consolidate with or into any other corporatiun, or to sell, leass, or
convey all or substantizlly all iis property or business, or to dissolve /quirate, or wing up;

then, in each such case, the Corporation shall file with the Transfer Agentio: Agents for the
Second Convertible Preference Stock and shzll mazil to the holders of record of suziichares at
their last known pest office addresses as shown by the Corporation’s records z stat'men;, sighed
by an officer of the Corporation, with respect io the proposed action, such statemon{ts. be s0
filed and mailed at least twenty (20 )days prior to the date of the taking of such action i the
record date for holders of the shares of Common Stock for the purposes thereof, whiclievar
is sarlier. If such statement refates to any proposed action referred to in subparagraph (<) or
(d} of this paragraph (8], it shall set forth such facts with respect thereto &s shall reasonab’y
be necessary io inform the Transfer Agent or Agenis for the Second Convertible Preference

+ock 2nd the helders of such shares as to the eflect of such action upon the conversion rights
of such holders,

PART I ot
Concerning All Classes of Stock

{1} Inthe evenrt of liquidation or disselution or winding up of the affairs of tha Corporation,
whether voluntary of laveluntary, alter the payment in {ull of all suma reguired to be paid to
holders of stock ranking prier to the Cemmen Stock, then the hoidars of the Common Stock
shall be antitled to recaive, ehare and share alike, the remalning assets of the Corporation,

{2) Excap! as herein ctherwise ecxpressly provided or as otherwise requitad by the laws
of Arizena, the Corporation may from time to time purchase any of its stock culstanding, at
such price as may be fixed by Its Borrd of Directors or Executive Commities and accepted by
the holders of the stock puschased, and may rasell any stock so purchased, at such price as
mavy ba lixad by its said Board of Directors or Executive Committes, but In case the stock so
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purchased is subject to redemption  he price paid therefor shall not exceed the price 2t which
it is redeemable,

(3) The whole or any part of the Preicierie Stock 2nd the Common Stock of
tion may be issued by the Board of Directors ‘rori time to time withous any action by the share.
haiders, for such consideration {but nat less thar the Azt value thereof in the case of the Com-
mon Stock) as may be fixed from time to time by th& Puurd of Directors, and shares 50 issued,
for which the full consideration so fixed shall have boen paid or delivered, shall be deemed to
be fully paid stock and net liable 1o any further cal' »

*. essessment thereon, and the holders
thereof shall not be lizble for any further payments thereon

the Corpora-

FIFTH: The names and addresses of each of the incorperaiar ar~ as follows:

Charles R. Hoover 111 West Monroe
Phoenix, Arizona 85002
I. Douglas Dunipace 111 West Monroe

Phoenix, Arizona 85003

SIXTH: The number of directors constituting the initial Board of Directors™s threz The
names and addresses of those persons who zre 1o serve &s such directors until the fi'st anr Jal
meeting of the shareholders or until their successors have been elected znd Quelifieo are-

Louis R. Miller Greyhound Tower
Phoenix, Arizona 85077
Frederick &. Emerson Greyhound Tower
Phoenix, Arizona 85077
L. Gene Lemon Greyhound Tower

Phoenix, Arizana 85077

SEVENTH: The number of Directers of the Corporation shall be fixed and may be altered
from time to time as may be provided in the Bylaws. In czse of any increase in the number
of directors the additiona! direciors may be elected by the Board of Directors to hold_oftfice
until the next annual meeting of the shareholders and until their successors are elested ang
quslifiéd. In case of vacancies in the Bozrd of Directors the latter may elect direciors to fili
such vacancies. Subject to the provisions of the laws of Arizonz, any direztor may be removed
from office by the vote of the holders of two-thirds (23 ) in amount of the stock then having voting
righis, at any annual or special meeting of the shareholders, for any cavse desmed by them
10 be sufiicient. Directors need not be elected by bafiot unless election by ballot is demandeg
by 2 shareholder, or a proxy for a2 shareholder entitled and duly zuthorized to vole at, and

present at the time of, such election.
-
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EIGHTH: The existence of the Corporation is 1) be perpetual.

NINTH: The private property of the shareholders nf the Corporation shall not be subject
to the payment of corporate debts to any extent whateycr.

TENTH: No holder of stock of the Corperation of an class shall have any preemplive
or preferential right of subscription to any shares of anv Liass of stock of the Corporation
whether now or hereafter authorized, nor io any obligations .Convenibie into stock of the
Corporation, {ssued or sold, nor any stock purchase warrant nor any right of subscription
to any thereoi, other than such, if any, as the Board of Directurs v jts discretion may from
time to time determine, and at such price as the Eoard of Directors .12y from time to time fix,
pursuant o the authority conferred by these Anicles; and any shares o7 Stnck or converiibie
cbligations which the Board of Directors may determine to offer for subscr’ation to the holders
of stock may, as said Board shall determine, be offered exclusively either to wilcers of preterred
stock of any or all classes, or to holders of Common Stock, or pariy 1o the halders of any
or aill preferred stock and partly to the holders of Common Stock, and in st~ case in such

proportions as between said classes of stock 2s the Board of Directors in its disiretion may
determine.

ELEVENTH: In furtherance and not in limitation of the powers conferred by siituie,
the Board of Directors is expressiy authorized;

(a) Te fix, determine and vary frem time to time the amount to be maintained .os
surplus and the amount or amounts to be set apart a5 working capital.

(b) To make, amend, alter, change, add 1o or repeal Bylaws for the borporaﬁcn.
without any action on the part of the sharehoiders. The Bylaws made by the Directors
may be aménded, altered, changed, added o of repealed by the shareholders.

{¢) By resolution adopted by 2 majority of the full Board,. to designaie three or
more directors to constitute an Executive Committee, which commitiee shall have and
may exercise {except when the Board of Directors shall be in session) such powers and
right's of the Board of Directors in the manzgement of the business znd affeirs of the
Corporation as may be provided In the Bylaws or in szid resolution, and shell have

power to authorize the seal of the Corporaticn to be effixed ¢ ail papers which may
require it.

(d) To authorize and cause to be executed mortgzges and liens, without limit as
to amount, upon the real and personal propernty of the Corporation.

{e) From time to time to determine whether and to what extent, at what time and
place, and under what conditions and regulations the accounts and books of the Cerpora-
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tion, or any of them, shall be open to tne inspection of any shareholder; and no share-
holder shall have any right to inspeci ar, account or book or documant of the Corporation
except as conferred by statule or by Bviavs or as authorized by a reselution of the
shareholders or Board of Directors. .

{§) All of the powers of the Corporation, #iscl'r a5 the same lawiully may be vested
by these Articles in the Board of Directors, ar; bairby conferred upon the Board of
Directors of the Corporation,

TWELFTH: The Bylaws may provide, by a vote of the hold.rs 6i a mzjority of the shares
of stock of the Corporation then having voling rights, that certain acts or *hings therein spesified
shall not be done by the Corporation, during the period therein Tiier, without the consent of
designated shares, or a specified percentage of shares, of stock rith: Corporetion, then
issued or zbout to be issued; and in such case, such specified ad's ri-things shall not,
and may not, be performed or carried out by the Corporation, or its Esarr’ of Directors, or
Executive Commitiee, without the consent of the holders of the shares s) designated or
specified; but nothing harein shell, or is intended to, 2uthorize or empower any change or
impairment in any way of any of the rights by these Anticles conferred upon holl'et of shares
of stock of the Corporation having preferential rights.

THIRTEENTH: " The Corporation may in its Bylaws make any other provisions or regive.
ments for the management or conduct of the business of the Corporation, provided the savie
be not inconsistent with the provisions of these Articles or contrary to the laws of the State ¢i
Arizonz or of the United States of America.

FOURTESENTH: The Corporation reserves the right to amend, aiter, changs, 2dd to cr
repeal any provision contained in these Articles of Incorporation, in the manner now or heresfter
prescribed by statuie, and all rights conferred on officers, directors and shareholders herein are
grantad subject o this reservation; provided, however, that whenever by the law of Arizona the
written consent or affirmative vote is required of the holders of 2 designaled proportion of any
clzss or classes of the stock of the Corporation to any specified act or thing, then and in that
event ahy amendment, alteration, ¢hange, addition 1o or repeal of any such provision sha!l require
the writien consent or affirmative vote of the holders of said designated proportion of the stock
cf the Corporation. .

FIFTEENTH: Every person (and the heirs, executors and zdministrators of such person)
whe is or was a director, officer or employee of the Corporation, or of any other corporation,
parinership, joint venture, trust or other enterprise, which he served as such 2t the regquest of
the Corporation angd of which the Corporation directly or indirectly is 2 shareholder, partner,
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joint owner, beneficiary or creditor, or in which.ar in the stocks, bonds, securities or other obli-
gations of which, it is in any way interested, ; rovi Jed, however, that no person shail be deemed
to have served a subsidiary at the request of the Curporation merely by virtue of his employment
relationship with the subsidiary, may in accordaner wih the sezond paragraph of this Article
Fifteenth be indemnified by the Corporation against 7.1y 5.0 2l lizbility and rezsonable expense
that may be incurred by him in connection with or risiing trom any claim, action, suit or
proceeding (whether brought by or in the right of the Corlor=tion or such ather corporation
or enterprise or otherwise), civil or eriminal, or in conn==.on with an appeal relating thereto,
in which he may become involved, as a parly or otherwise, by rzasot. of his being or having
been a director, officer, or employee of the Corporation or such ¢ her corjoration or enterprise,
or by reason of any action taken or not taken in his capacity as wuch. direcior, officer or
employee, whather or not he continues to be such at the time such liabiliy »r expense shall have

. been incurred, provided such person zcted, in good {zith, in what he reasop-aiy ‘elisved 1o be

the best interests of the Corporation or such other corporation of enterprise, c.thg. case may
be, and, in addition, in any criminal action or proceeding, had no reasonable ¢ause 1o believe
that his conduct was unlawful. . As used in this Arlicle Fifieenth, the terms “lizaii'ty” and
“expense” shall include, but shall not be limited to, counsel fees and disbursements or 4 amounts
of judgments, fines or penalties against, and amounts paid in reasonable settlement by, & direc
tor, officer or empioyee. The termination of any claim, action, suit or proceeding, givil or &1 mina’,
by judgment, seitiement (whether with or without court approval) or conviction ef upon »
plez of guilty or of nolo contendere, of its equivalent, shall not create a presumption that'a
director, officer or empioyee did not meet the standards of conduct set forth in this paragraph.

Every person (and the heirs, executors and administrators of such person) referred to in
the first paragraph of this Article Fifteenth whe has been wholly successful, on the merits or
otherwise, with respset to any claim, action, suit or proceeding of the eharacter deseribed in
said first paragraph shall be entitled to indemnification as of right. Except as provided in the
preceding sentence, any indemnification under such pzragraph shall be made at the discre-
tion of the Corporztion, but only it (i) the Board of Directors or the Exascufive Committes,
acting by a quorum consisting of directors who are not parlies to (or who have been wholly
successiul with respect to) such claim, action, suit or proceeding, shall find that the director,
officer or'employee has met the standards of conduct set forth in such paragraph, or (if) inde-
pendent legal counsel (who may be the regular counse! of the Corporation) shall deliver to
the Corporetion their written advice thal, in their opinion, such direstor, officer or employes has
met such standards.

Expenses incurred with respect 1o any ciaim, action, suit or proceeding of the character
described in the first paragraph of this Article Fiitesnth may be advanced by the Corporation
prior to the final disposition thereot upon receipt of an undertaking by or on behall of the
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recipient 1o repay such amount unles: it shall uitimately be determined that he is entitied 10
indemnitication undar this Article Fifteentn

Insurance on behalf of any person referrec to ir the first paragrzph of this Article Fifteenth
may be maintained by the Corporation agzinst Zay liauility asserted against him ang incurred
by him by reason of his sefving or having served i a 4ap _sity referred 10 in the firs paragraph
of this Article Fitteenth, whether or not the Corpo

ratiun frould have the power 1o indemnify
him agzinst such liabifity under the provisians of this Antie/e Fifteenth,

* Reference in this Article Fifteenth to the “Corporation” ‘shall ‘nclude gach constituent
corporation absorbed in a consolidation or merg

er as well as th., resultig or surviving corpora.
tion 5o that any person who is Or was a director, officer or emrigvae. of such constituent
corporation er is or was serving at the request of such constituent Corpuretion as a director,

oflicer or employee of another ¢orporation, partnership, joint venture, trur! or Lther enterprise
shall stand in the same pesition under the provisions of this Article Fiftzentis i ieupect 1o the

resufting or surviving corperation es he would stand it he had served the resy ting 2 surviving
corporation in the same capacity as he held with such sonstiluent corporation (priar 1o such
eonsolidation gr merger,

'i‘he-r‘xghts of Indemnification
fights to which any such director,
by contract'or 25 a matter of law, .

provided in this Articie Fifieenth shali be in 2ddifion,

to any
officer or employee or cther Person may ctherwise be

entitizJ

IN WITNESS WHEREOF, we hereto a%ix our signatures™this 21st day of October, 1877,

CHARLES R. HOOVER

. DOUGLAS DUNIPACE

Subscribed and Sworn before me this 21st day of October, 1577,

DIANE SOUKUP
Notary Pubilc

My Commission Expires: March 8, 1950

i
1
|
1

‘, |

PEgesSes




Form 130

DELAWARE

Office of SECRETARY OF STAL™

I, Glenn C. Kenton, Secretary of State of the State of Delav are;
do hereby certify that the attached is a true and correct copy f

Certificate of Dissolution

filed in this office on Pebruary 14, 1972

Mo 0 4

Gienn C. Kenton, Secretary of State

BY:

DATE: Maxch 14, 1983

ok ST TR BT R 140
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CERTIFICATE 7T DISSOLUTISON
OF
PFRELZER

PFAZLZER BROTHERS, .5 @ torporitlicn srganiced and ex
under and sy viriue of "™e General corpor tisn Iza of the

Delaware, DOES HEREBY CERTIFY:

Thet the Heard of Birectors of cailad corporetion, ~t a

meetln; thereo! duly callad and k21d, adopted & resdlulisn Lroposin,
serting forth and . laring s:dvisable & plan for the o -te ltgul-
dation =nd disgolation of :tald corpocrstion and

unanincu: censent of the ¢orpecrationts cole

for the propescd dlssolution.

and outsvanding stocic, entltled to voue, iy B wrltten consuni glvern
in acecordence with the provislcns of Fection Fz28 of The Genurzsl

Corporation Law of Delawnre, and lled with the eazta corporation,

THIRD: Thst the dizsolution of the sald corporsulon has teen
z2uthorized in accordance with Seectlon 75 of The General Corporation

Lhw of the State of Delaware.

FOURTA: That the names and residences of the dirvertors ard

officers of suid corporation are set forth in tnse felleowing tetrie,

to wit:

Pocitlon nesidence Addre

Hlcks Dirvector, 5735 N. 5bth Strect
Chalrman, Scottsdale, Arizena B5253
a2nd President

Bl p et red st prmpvetet o




liane Fositlion fiesidence fddvesns

Verner D. Washburn Director ard 55085 Kantucret Drive
Executive Vice estmont, Illinois G524
Precident

Charles E. Herscheway Director and S253 nak Center
Vice president (zy ILsvn, Illlrols 53452

Cehen

Direztor no: Drive

rizonz €350104

Ciifton 3. Cox Direczor

Lincel outve, ipt,
Lrizona (15013
L. J. Xennedy Director 6301 Creney fozu _E

Seottedale, Avrizons | U523

Spanp vize Ppesident =801 i,
. reasurce  ihoenix,

Htller sucretavy 7581
Paradic:

5
J. 7, Felly assistant 4211 11, 62nd Street

Secottsdale, Arizone 53851

Hehn

fsclistant

614k £, celle Del Korte
secretary

Seostsdals, srizons

cry rosistant 510C central iven

secreiary Weutern Sprines,
. J. vehling Assistant
Jeeretary

Yeltcn s&siztant

Secretery

I WITHESS WHEREOQF, sald FFRAELZIER . kat ~pused

its corporate seal to be hereunto affixed ind this certificate to
we slgned by J, G, Speer, its Vice President and Trecsurer, and

L. R. Miller, its Secretary, this 27th day of Decerber, 1371,

ER BROTHERS,

N




STATE OF ARIZCHA {
COUNTY OF RARICOPA ;

BE IT REMEMBERED, tiat or. this 27th day of December, 1971,
personally came befere me, a kotary Public in and for said Siate and
County, J. G. SPEER and R. J. WEH.UNC, Vice President and Treas.rer,
and Assistant Secretary, respecti 21/, of PFAELZER BROTHERS, INC.,
the corporation described in the Fore.oirg Certificate, kuown Lo me
peraonally to be such Officers, and (he duly acknowledged s2id
Certificate to be the act and deed of sa*y <orporatlion, and that ihe
faects stated therein fire true.

IN WITNESS WHEREOF, I have hereto se. mv hand and official
seal the day and year aforesaid. Y 3

My commission expires

YE8ESSIZ "
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