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ARCO IRAN, INC. and
ATRECO, INC.,
Claimants,

and

GOVERNMENT OF THE ISLAMIC REPUBLIC
OF IRAN and NATIONAL IRANIAN OIL
COMPANY,

Respondents.

CASE NO. 81
CHAMBER THREE
AWARD NO. 498-81-3
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1. ARCO IRAN, INC. ("ARCO") and ATRECO, INC. ("ATRECO")
(the "Claimants") submitted their Statement of Claim on 17
November 1981 against THE NATIONAL IRANIAN OIL COMPANY
("NIOC")} and THE GOVERNMENT OF THE ISLAMIC REPUBLIC OF IRAN
("IRAN") (the "Respondents"”). On 24 May 1982 and 4 April
1984 the Respondents submitted Statements of Defence and
Counterclaim.

2. On 10 December 1990 the Claimants and the Respondents
(the "Parties") submitted a Joint Request for an Arbitral
Award on Agreed Terms (the "Joint Reguest"). Attached
thereto the Parties submitted a Settlement Agreement dated
10 December 1990, signed by the Agent of IRAN and by
representatives of NIOC, Atlantic Richfield Company, ARCO
and ATRECO (the "Settlement Agreement"). The signatories
stated their "desire to forever resolve and make full,
complete and final settlement of all claims, counterclaims,
disputes, differences and matters between them which are the
subject matter of Case No. 81."

3. The Joint Request states that "ARCO and ATRECO will be
paid the amount of U.S.$9,000,000 (nine million United
States dollars) in full, complete and final settlement of
all the claims, counterclaims and matters related to or
connected with Case No. 81 before the Tribunal." Further-
more, in the Joint Request the Tribunal was requested "to
record the Settlement Agreement as an Arbitral Award on
Agreed Terms, giving effect to its terms and conditions and
terminating Case No. 81 in its entirety and with prejudice,
as provided in the Settlement Agreement." Copies of the
Joint Request and Settlement Agreement are attached hereto

and incorporated herein by reference.

4. The Settlement Agreement provides in paragraph 1 that
"[t]lhe scope and subject matter of this Settlement Agreement
is to settle, resolve, dismiss and terminate, definitively,
forever, and with prejudice any and all claims, counter-

claims, disputes, differences and matters, relating to,



arising or capable of arising out of:

(i) The 1973 Sale and Purchase Agreement and any
amendments thereto and arrangements thereof among
NIOC and IRAN, as First Parties, and ARCO and
Atlantic Richfield Company, together with several
other o0il companies, as Second Parties (the "1973
Agreement") and the transactions contemplated by

the said 1973 Agreement.

(ii) The agreement dated October 29, 1954 (the "1954

Agreement") .,

(iii) And/or, in general any and all transactions,
arrangements, agreements, relationships, rights,
interests, occurrences and matters which are in
any manner relating to the subject matter of Case
No. 81."

5. The Settlement Agreement provides in paragraph 2 that
"[i]ln consideration of the agreements, provisos, undertak-
ings, obligations, declarations and all other conditions
contained in this Agreement, the sum of nine million United
States dollars (US$9,000,000) {the "Settlement Amount")
shall be paid to ARCO and ATRECO, in full, complete and
final settlement of any and all claims, counterclaims,
disputes, differences and matters which are within the scope
and subject matter of this Settlement Agreement as defined
in 1 above, out of the Security Account established pursuant
to Paragraph 7 of the Declaration of the Democratic and
Popular Republic of Algeria of 19 January 1981 (The "Securi-
ty Account")."

6. In addition, the Settlement Agreement provides in
paragraph 4 that "NIOC, its subsidiaries, affiliates,
agencies, instrumentalities, predecessors, successors,
assigns, and/or agents and IRAN, in consideration of the
premises and obligations of ARCO and ATRECO contained in



this Settlement Agreement shall release, quitclaim and
forever discharge ARCO and ATRECO and their subsidiaries,
affiliates, successors and assigns from and against any and
all claims, counterclaims, defenses, demands, losses,
damages, suits, actions and causes of action of any nature
whether in rem or in personam or otherwise which any of them
ever had, now have or may in the future have in connection
with the claims, counterclaims, disputes, differences and
matters which are within the scope and subject matter of
this Settlement Agreement as defined in 1 above"™ and in
paragraph 5 that "ARCO and ATRECO their respective subsid-
iaries, affiliates, agencies, instrumentalities, predeces-
sors, successors, assigns, and/or agents, in consideration
of the premises and obligations of NIOC and IRAN contained
in this Settlement Agreement shall release, guitclaim and
forever discharge NIOC, its subsidiaries, affiliates,
agencies, instrumentalities, suCccessors, predecessors,
assigns, and/or agents and IRAN from and against any and all
claims, counterclaims, defenses, demands, losses, damages,
suits, actions and causes of action of any nature whether in
rem or in personam or otherwise which any of them ever had,
now have or may in the future have in connection with the
claims, counterclaims, disputes, differences and matters
which are within the scope and subject matter of this
Settlement Agreement as defined in 1 above."

7. Finding the provisions of the Settlement Agreement and
the Joint Request in compliance with the conditions for the
issuance of an Award on Agreed Terms, the Tribunal accepts
the Settlement Agreement in accordance with Article 34 of
the Tribunal Rules.

8. Finally, the Tribunal notes the letter from Judge
Ansari to Judge Arangio-Ruiz dated 6 December 1990 which
indicates ‘“compelling reasons and personal impediments”
rendering him “not ... available" during the period
scheduled for the signing of the Award on Agreed Terms.

Given these circumstances, Judge Aghahosseini was invited to



assume the position of Arbitrator in Case No. 81.
9. Based on the foregoing,
THE TRIBUNAL AWARDS AS FOLLOWS:

(a) The Settlement Agreement is hereby recorded as an Award
on Agreed Terms binding upon ARCO IRAN, INC., ATRECO,
INC., THE GOVERNMENT OF THE ISLAMIC REPUBLIC OF IRAN
and THE NATIONAL IRANIAN OIL COMPANY, each of which is
bound to fulfill the conditions set forth in the
Settlement Agreement.

{b) The payment obligation specified in the Settlement
Agreement in the amount of nine million United States
dollars (U.S.$9,000,000) shall be satisfied by payment
to ARCO IRAN, INC. and ATRECO, INC. out of the Security
Account established pursuant to paragraph 7 of the
Declaration of the Government of the Democratic and
Popular Republic of Algeria dated 19 January 1981.

(c) This Award is hereby submitted to the President for

notification to the Escrow Agent.

The Hague,
Dated: 17 December 1990

Y2

Gaetano Arangio-Ruiz

Chairman
Chamber Three
In the name of God
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Richard C. Allison Mohsen Aghahosseini
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ARCO Iran, Inc., and ATE t 00eC 880
Atreco, Inc. .)t
W /e 19 &
Claimanis
-and- Case No. 81

Chamber Three

National Iranian Oil Company, and
The Government of the Islamic Republic
of Iran,

Respondents.

JOINT REQUEST FOR AN ARBITRAL AWARD ON AGREED TERMS

Pursuant to Article 34(1) of the Tribunal Rules of Procedure,
Claimants ARCO Iran, Inc. a corporation organized and existing
under the laws of the State of Delaware, United States of America,
("ARCO") and Atreco, Inc., a corporation organized and
existing under the laws of the State of Delaware, United States
of America ("ATRECO"), on the one part, and the Respondents
the Government of the Islamic Republic of Iran ("IRAN") and
National Iranian Oil Company ("NIOC"), a corporation organized
and existing under the laws of the Islamic Hepublic of Iran, on
the other part,jointly request that Iran-U.S. Claims Tribunal (the
"Tribunal”) issue an Arbitral Award on Agreed Terms that will
record and give effect to the Settlement Agreement reached
between the Parties to Case No. 81, Chamber 3, a copy of which
is attached hereto. '

Atlantic Richfield Company, ARCO and ATRECO, on
the one part, and IRAN and NIOC, on the other, have

&/



-

entered into a Settlement Agreement providing inter alia that ARCO
and ATRECO will be paid the amount of U.S. $9,000,000 (nine
million United States dollars) in full, complete and final settlement
of all the claims, counterclaims and matters related to or connected
with Case No.81 before the Tribunal.

The wundersigned request the Tribunal to record the Settlement
Agreement as an Arbitral Award on Agreed Terms, giving effect
to its terms and conditions and terminating Case No. 81 in its
entirety and with prejudice, as provided in the Settlement
Agreement.

Dated this to day of ch 1990.

Respectfully submitted,

ARCO IRAN, INC. AGENT OF THE GOVERNMENT

OF ISLAMIC REPUBLIC QOF IRAN
TO THE IRAN-U.S. CLAI
TRIBUNA

By By O

Auth ed sentative Authorized—TRepresentative

ATRECO, INC. NATIONAL IRANIAN OIL COMPANY

By
Authorized esentative
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WMARATARR éﬁ SETTLEMENT AGREEMENT

This Settlement Agreement is made and entered/into this {0 day
of !22§ ,» 1990, by and between ARCO Iran, [Inc., ("ARCO") and
Atreco, Inc. ("ATRECO"), both organized an@ existing under the
laws of the State of Delaware, USA, acting on/ behalf of themselves
and their affiliate, Atlantic Richfield Company. on the one part and
NATIONAL IRANIAN OIL COMPANY ("NIOC"), an Iranian corporation,
and the GOVERNMENT OF THE ISLAMIC REPUBLIC OF IRAN ("IRAN"),
on the other part.

WHEREAS, ARCO and ATRECO filed certain claims as contemplated
in a Statement of Claim dated November 17, 1981, and in any and
all of the other submissions made by ARCO and ATRECO with the
Iran-United States Claims Tribunal (the "Tribunal”) against NIOC
and IRAN ("Case No. 81"); and

WHEREAS, NIOC and IRAN have filed their Statements of Defense,
and counterclaims and have raised certain counterclaims against ARCO
and ATRECO; and

WHEREAS, NIOC and IRAN on the one hand, and ARCO and ATRECO
(NIOC, IRAN, ARCO and ATRECO are hereinafter collectively referred
to as "the Parties"), on the other, desire to forever resolve and make
full, complete and final settlement of all claims, counterclaims, disputes,
differences and matters between them which are the subject matter
of Case No. 81.

NOW THEREFORE; in consideration of the premises, agreements,
provisos, undertakings and declarations, and under the terms and
conditions set forth herein, the Parties agree as follows:
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1. The scope and subject matter of this Settlement Agreement is to
settle, resolve, dismiss and terminate, definitively, forever , and with
prejudice any and all claims, counterclaims, disputes, differences and

matters, relating to, arising or capable of arising out of:

(i) The 1973 Sale and Purchase Agreement and any amendments
thereto and arrangements thereof among NIOC and IRAN, as First
Parties, and ARCO and Atlantic Richfield Company, together with
several other oil companies, as Second Parties (the "1973
Agreement") and the transactions contemplated by the said 1973

Agreement.
(ii) The agreement dated October 29, 1954 (the "1954 Agreement").

(ili) And/or, in general any and all transactions, arrangements,
agreements, relationships, rights, interests, occurrences and
matters which are in any manner relating to the subject matter
of Case No. 81.

2. In consideration of the agreements, provisos, undertakings,
obligations, declarations and all other conditions contained in this
Agreement, the sum of nine million United States dollars (US$9,000,000)
(the "Settlement Amount") shall be paid to ARCO and ATRECO, in
full, complete and final settlement of any and all claims, counterclaims,
disputes, differences and matters which are within the scope and
subject matter of this Settlement Agreement as defined in 1 above,
out of the Security Account established pursuant to Paragraph 7 of
the Declaration of the Democratic and Popular Republic of Algeria of
19 January 1981 (the "Security Account").

3. On or before December 10, 1990, the Parties shall submit this
Settlement Agreement together with a Joint Request For An Arbitral
Award On Agreed Terms ("Joint Request") to the Tribunal requesting

it to record and give effect to the provisions of this Settlement
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Agreement as a final settlement of the claims and counterclaims in Case

No. 81 in an Arbitral Award on Agreed Terms ("Award on Agreed

Terms").
4. NIOC,its subsidiaries, affiliates, agencies, instrumentalities,
predecessors, successors, assigns, and/or agents and IRAN, in

consideration of the premises and obligations of ARCO and ATRECO
contained in this Settlement Agreement shall release, quitclaim and
forever discharge ARCO and ATRECO and their subsidiaries, affiliates,
successors and assigns from and against any and all claims,
counterclaims, defenses, demands, losses, damages, suits, actions
and causes of action of any nature whether in rem or in personam or
otherwise which any of them ever had, now have or may in the future
have in connection with the claims, counterclaims, disputes, differences
and matters which are within the scope and subject matter of this
Settlement Agreement as defined in 1 above.

5. ARCO and ATRECO their respective subsidiaries, affiliates,
agencies, instrumentalities, predecessors, successors, assigns, and/or
agents, in consideration of the premises and obligations of NIOC and
IRAN contained in this Settlement Agreement shall release, quitclaim
and forever discharge NIOC, its subsidiaries, affiliates, agencies,
instrumentalities, successors, predecessors, assigns, and/or agents
and IRAN from and against any and all claims, counterclaims, defenses,
demands, losses, damages, suits, actions and causes of action of any
nature whether in rem or in personam or otherwise which aﬁy of them
ever had, now have or may in the future have in connection with the
claims, counterclaims, disputes, differences and matters which are
within the scope and subject matter of this Settlement Agreement as
defined in 1 above.

6. Upon payment of the Settlement Amount from the Security
Account, ARCO and ATRECO, their respective subsidiaries, affiliates,
agencies, instrumentalities, predecessors, successors, assigns, and/or



- -

agents shall indemnify and hold harmless NIOC, its subsidiaries,
affiliates, agencies, instrumentalities, successors, predecessors,
assigns, and/or agents and IRAN, against any claims, demands, suits,
actions or causes of action that ARCO and ATRECO, their respective
subsidiaries, affiliates, agencies, instrumentalities, successors,
predecessors, assigns, agents or third parties may make, take, or
have against NIOC, its  subsidiaries, affiliates, agencies,
instrumentalities, successors, predecessors, assigns and/or agents and
IRAN, in connection with the claims in Case No.8l.

7. Upon payment of the Settlement Amount from the Security Account,
NIOC, its subsidiaries, affiliates, agencies, instrumentalities,
precedessors, successors, assigns, and/or agents shall indemnify and
hold harmless ARCO and ATRECO, their respective subsidiaries,
affiliates, agencies, instrumentalities, successors, predecessors, assigns
and/or agents against any claims, demands, suits, actions or causes
of action that NIOC, its subsidiaries, affiliates, instrumentalities,
successors, assigns and/or agents or third parties or IRAN may make,
take, or have against ARCO, ATRECO, their subsidiaries, affiliates,
instrumentalities, successors, assigns, and/or agents in connection
with the counterclaims in Case No. 81.

8. Upon payment of the Settlement Amount from the Security
Account, ARCO and ATRECO, their respective subsidiaries, affiliates,
instrumentalities, predecessors, successors, assigns, and/or agents
shall cause without delay and with prejudice any and all proceedings,
before any court (including any court in the United States, or in
Iran), forum, tribunal (including Iran-U.S. Claims Tribunal) or before
any authorities or administrative bodies, against IRAN, NIOC, their
respective subsidiaries, affiliates, agencies, instrumentalities,
predecessors, successors, assigns and/or agents in connection with
the claims, counterclaims, disputes, differences and matters which are
within the scope and subject matter of this Settlement Agreement as
defined in 1 above to be dismissed and terminated and thereafter shall
not individually or in conjunction with other Consortium Members as

>



named in the 1954 and 1973 Agreements, initiate or continue with any

such proceedings before any courts, fora or tribunals.

9. Upon payment of the Settlement Amount from the Security Account,
NIOC, its subsidiaries, affiliates, instrumentalities, predecessors,
successors, assigns and/or agents and [RAN shall cause without delay
and with prejudice any and all proceedings before any court (including
any court in the United States or in Iran), forum, tribunal (including
Iran-U.S8. Claims Tribunal) or before any authorities or administrative
bodies against ARCO and ATRECO, their respective subsidiaries,
affiliates, agencies, instrumentalities, predecessors, successors, assigns
and/or agents in connection with the claims, counterclaims, disputes,
differences, and matters which are within the scope and subject matter
of this Settlement Agreement as defined in 1 above to be dismissed
and terminated, and thereafter shall not initiate or continue with any

such proceedings before any courts, fora or tribunals.

10. It is the Parties' intention that an Award on Agreed Terms in
Case No.81 be issued on but not earlier than December 17, 1890. If
such Award is not issued on December 17, 1990, then, unless ARCO
and ATRECO agree to a later date, the Joint Request for an Arbitral
Award on Agreed Terms submitted to the Tribunal shall be deemed
withdrawn, this Agreement shall be null and void as if never entered
into, the Parties shall be placed in the same position as they were in
prior to the date of this Agreement, and Case 81 shall be placed in
the same position with the Tribunal as if this Agreement had never

existed.

11. The releases, waivers, transfers, undertakings, declarations,
obligations and agreements contained herein are self-executing upon
payment of the Settlement Amount from the Security Account and need
not be signified by any additional document, agreement, or writing.



12, The Parties hereto waive, effective upon payment of the Settlement
Amount from the Security Account, any and all claims for costs,
including attorneys' fees, arising out of or related in any way to the
arbitration, prosecution, or defenses of any claim or counterclaims
before any forum including the Iran-United States Claims Tribunal with
respect to Case No.8l,and/or matters which are within the scope and
subject matter of this Settlement Agreement as defined in 1 above.

13. This Settlement Agreement is for the sole purpose of settling the
claims and disputes as provided herein. Nothing in this Settlement
Agreement shall be relied upon or construed as relevant to or to affect
in any way, any argument, IRAN, its agencies, subdivisions,
instrumentalities or controlled entities or NIOC, ARCO or ATRECO,
their subsidiaries and affiliates have raised or may raise, concerning
the jurisdiction or the merits of Case No.81 or other cases whether

before the Tribunal or before any other forum or fora.

14, This Settlement Agreement shall not constitute a legal precedent
for any person, and shall not be used except for the sole purpose of
giving effect to its terms, and shall not prejudice or affect the other
rights of the Parties hereto in any other cases before the Tribunal
or elsewhere.

15. For the purpose of construction and interpretation of this
Settlement Agreement, the whole agreement shall be read together,

without giving any specific effect to any term or provision separately.

16. The Parties hereto consent to the submission for ratification of
this Settlement Agreement to the appropriate Iranian authorities
prior to its filing with the Tribunal. The signing of this Settlement
Agreement by IRAN's Agent to the Tribunal shall signify that all
authorities who should give their approval have given their approval,
and thereafter the Parties shall submit it to the Tribunal, not later
than December 10, 1990.



17 This Settlement Agreement has been entered into and made
in both English and Persian and each text shall be of equal validity.

IN WITNESS WHEREOF, ARCO, ATRECO, NIOC and IRAN have caused
this Settlement Agreement to be executed by their respective

duly authorized representatives as of 1990.
y P 10 p_e c

THE ISLAMIC R F IRAN ARCO Ir Inc.

By By

Agent (Au epresentative)

NATIONAL IRANIAN OIL COMPANY Atreco, Inc.

SA\‘;’\ Weoleaon By

(Aut ized sentative) (Authorize resentative)

f«

.

Atlantic Richfield Company




ATLANTIC RICHFIELD COMPANY
CERTIFICATE

Howard L. Edwards, Corporate Secretary, Atlantic Richfield
Company, a Delaware corporation, hereby certifies that:

Effective May 7, 1985, Atlantic Richfield Company, a
Pennsylvania corporation, was merged into Atlantic Richfield
Delaware Corporation, a Delaware corporation and that the
name of the latter was, effective the same day, changed to
Atlantic Richfield Company:

As a result of the foregoing, Atlantic Richfield Company, a
Pennsylvania corporation, has been merged out of business
and all rights, obligations and interests of that company
were transferred to and assumed by Atlantic Richfield
Company, a Delaware corporation;

Attached hereto is: 1) a Certificate of the Secretary of
the State of Delaware dated May 31, 1985; 2) a Certificate
of Merger; and 3) a Certificate of Incorporation (marked
"Exhibit A" to the Certificate of Merger referred to above).

Witness my hand and seal of the Company this 7th day of December,

1980.
NN
Corporgte Secretary
Aflantic Rithfield Company
STATE OF CALIFORNIA )

ss
COUNTY OF LOS ANGELES )

Subscribed and sworn to before me, a Notary Public, this 2*44 day
of December, 1990.

L
MQM Mol T
‘ ::: - i) ?‘}: CHAGLE-ANNE MC NALLY
B .&ﬁ—%«"‘j‘
{ g
{

Notary Public < \_ 7 f&'s"l»fé‘?fe’gééum‘

My Comm. Expwres OCT 13 15

vvvrvvvvvvvvvvvvvvv‘
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®ffice of Becretary of Btate

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER OF "ATLANTIC RICHFIELD COMPANY"
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF PENNSYLVANIA, MERGING WITH AND INTO "ATLANTIC RICHFIELD
DELAWARE CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE UNDER THE NAME OF 'ATLQNTIC
RICHFIELD COMPANY" AS RECEIVED AND FILED IN THIS OFFICE THE
SEVENTH DAY OF MAY, A.D, 1985, AT 3:01 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE.

ﬁl Michael Harkins, Secretary of Sune—
AUTHENTICATION: 0515322
DATE: 05/31/1985

725151036



CERTIFICATE OF MERGER
OF
ATLAN&IC RICHFIELD COMPANY
INTO
ATLANTIC RICHFIELD DELAWARE CORPORATION

Pursuant to Section 252 of the
Delaware General Corporation Law

The undersigned corporation organized. and existing
under and by virtue of the General Corporation Law of the
State of Delaware, .

DOES HEREBY CERTIFY:
FIRST: That the name and state of incorporation

of each of the constituent corporations in the merger is
as follows:

State of
Name . Incorporation
Atlantic Richfield Company Pennsylvania
Atlantic Richfield Delaware
Corporation . Delaware

SECOND: That an Agreement of Merger between
the parties to the merger has been approved, adopted, certi-
fied, executed and acknowledged by each of the constituent
corporations in accordance with the requirements of subsec-
tion (c) of Section 252 of the General Corporation Law
of the State of Delaware. .

THIRD: That Atlantic Richfield Delaware Corpora-
tion shall be the surviving corporation. The certificate
of incorporation of Atlantic Richfield Delaware Corporation
shall be amended in the merger to change the name of the
corporation to Atlantic Richfield Company. Consequently,
the name of the surviving corporation shall be Atlantic
Richfield Company.

POURTH: That the certificate of incorporation
of the surviving corporation, Atlantic Richfield Delaware
Corporation, with such amendments as are effected by the
merger, including an amendment of Article I-A to change
the name of the surviving corporation to "Atlantic Richfield



Company,"” is attached to this Certificate of Merger as
Exhibit A, and, as so amended, shall constitute the Certifi-
cate of Incorporation, as amended, of the surviving corpora-
tion. From and after the filing of this Certificate of
Merger, and until further amended as provided by law, said
Exhibit A may be certified as the Certificate of Incor-
poration of the surviving corporation, as amended, separate
and apart from this Certificate of Merger.

PIPTH: That the executed Agreement of and Plan
of Merger is on file at the principal place o©of business
of the surviving corporation. The address of the principal
place of business of the surviving corporation is 515 SOuth
Flower Street, Los Angeles, California 90071. .

SIXTH: That a copy of the Agreement ©of and Plan
of Merger will be furnished by the surviving corporation,
on request and without cost, to any stockholder of any
constituent corporation.

SEVENTH: That the authorized capital stock of
Atlantic Richfield Company consists of 600,000,000 shares
of Common Stock, par value $2.50, 352,000 shares of Preferred
Stock, par value $100.00, 321,802 shares of $3.00 Cumulative
Convertible Preference Stock, par value $1.00 and 5,387,383
shares of $2.80 Cumulative Convertible Preference Stock,
par value §$1.00.

ATLANTIC RICHFIELD DELAWARE
CORPORATION

Vice Pres;dent \

oy e



EXHIBIT A

CERTIFICATE OF INCORPORATION
OF ATLANTIC RICHFIELD COMPANY
(A DELAWARE CORPORATION)

ARTICLE |
Name and Term of Existence

A. The name of ine Company is Atlantic Richfield Company.
B. The term of axistance of the Company is perpetual.

ARTICLE 1I
Address and Registered Agent

The location and post office address of the Company'’s registered office in the State of Delaware
is Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle.
The name of the registered agent at such address is The Corporation Trust Company.

ARTICLE Wi
Pescription of Business

The naturs of the business or purposes to be conducted or promoted is to engage in any lawful
act or activity for which corporations may be organized under the Generai Corporation Law of
Deiaware.

ARTICLE IV
Capital Stock

A. Authorized Shares

The aggregate number of sharas of Capital Stock which the Company shall have authority to
issue is six hundred six milllon, sixty-one thousand, one hundred eighty-five (606,061,185) shares
("*Capitai Stock’'), to be divided into four classes consisting of:

1. Three hundred fifty-two thousand (352,000) shares of Preferred Stock of the par value of
One Hundred Doliars ($100.00) each (hereinafter sometimes cailed “Preferred Stock’*),

2. Three hundred twenty-one thousand, eight hundred two (321,802) shares of $3.00 Prefer-
ence Stock of the par vajue of One Dollar ($1.00) each (hereinafter sometimes cailed **$3.00
Preference Stock™),

3. Five milllon, three hundred eighty-saven thousand, three hundred eighty-three (5,387,383)
shares of $2.80 Cumuiative Convertible Preference Stock of the par vaiue of One Dollar
($1.00) each (hereinafter sometimes calied '“$S2.80 Preference Stock’), and

4. Six hundred mililon (600,000,000) shares of Common Stock of the par vaiue of Two Dollars
Fifty Cents  ($2.50) each (hereinafter sometimes cailled “Common Stock”).

The following is a description of each class of capital stock and a statement of the preferences,
qualifications, privileges, limitations, restrictions, and other special or relative rights granted to or
Imposed upon the shares of each class:

B. Prefarred Stock

1. lssuancs of Preferred Stock in Series.

The shares of Preferred Stock may be divided into and issued in series. Each series shall be so
designated as to distinguish the shares thereof from the shares of all other series. All shares of

l=1



Preferred Stock shall be icentical except as tc the following relative rights ancd preferences. in
respec: 10 any or all of which there may be variations between different series, namely, the right of
dividend, the amounts of the premiums, if any, over and above One Huncred Doilars ($100.00) per
share which the hoiders of shares of Praferred Stock shail be entitled 10 receive upon the recemption
thereot or upon the voiuntary liquidation of the Company, the terms and conditions upon which
shares may be redeemed, sinking fund provisians for the redemption or purchase of shares. anc the
terms and conditions on which shares may be converted in the event that the shares of any series are
issued with the privilege of conversion.

To the extent that this Certificate does not establish series of the Preferred Stock and fix and
determine the variations in the relative rights and preferencas as between series, the Board of
Directors is hereby expressly vested with authority, by resolution, to divide the Freferred Stock into
such series and, within the limitations prescribed by law and by this Certificate, to fix and determine
at the time of the establishment of any series the foregoing reiative rights and preferences of any
series so established. If the Board provides that shares of any series may be converted into
Common Stock, the terms and conditlons fixed and determined by the Board on which such
conversion may be made may include, without limitation thereof, provzsxon for the protection of the
. conversion right against dilution because of the issue by the Company of additional Common Stock
and against dilution In any other manner whatsoever, and provision as to the effect upon the
conversion right of any merger or consclidation of the Company into or with any other corporation.
The Board shall not create a sinking fund, in respect of any series of Preferred Stock, uniess
provision for a sinking fund, at least as beneficial to all issued and outstanding shares of Preferred
Stock, shail either then exist or be at the sarme time created.

2. Dividends.

The hoiders of shares of Preferred Stock of each series shail be entitied to receive, when and as
declared by the Board of Directars, dividends at the rate which shall have been fixed and determined
with respect to such series and no more, payabie quarterty on the first day of each February, May,
August and Novembper. Such dividends shall be cumulative from the quarterty divicend.payment
cdate next precading the date of issue ¢f each share, uniess the date of issue is 3 quarterty dividend
date, in which event such dividends shall be cumulative from such date of issue. In casa dividends
for any quarterly dividend pericd are not paid in fuil, ail shares of Preferred Stock of ail series shall
participate ratably in the payment of dividends for such period in propertion to the full amounts of
dividends for such period to which they are respectively entitled. No dividends shail be paid or set
apart for payment or ceclared on the Cammaon Stock or on any other class of stock of the Company
ranking as to dividends subordinate tc the Preferred Stock (cother than dividends payabie in
Commaon Stock or in any other class of stock of the Company ranking as to dividends and assets
suborcinate to the Preferred Steck or dividends paid or set apart for payment or declared in order t2
comply with law or with a governmental or court order or decree), and no payment shall be mace 10
- any sinking fund for the Preferred Stock or for any other class of stock of the Company ranking as to
dividends or assets on a parity with or subordinate (10 the Preferred Stock, untll dividends payable
fer ail past quarterty dividend pericds on all cutstanding shares of each series of Preferred Stock
have been paid, or deciared and set apart for payment, in full.

3. Liquidation of the Company.

in the event of voluntary or inveluntary liquidation of the Company, the holders of ‘shares of
Preferred Stock of each series shail be entitied to receive from the assets of the Company (whether
capitai or surplus), prior to any payment to the heoiders of Common Stock or of any other class of
stock of the Cocmpany ranking as to assets subordinate to the Preferred Stock, the sum of $100.00
for each share therecf, plus an amount equal to the acsrued and unpaid dividends thereon computed
10 the date on which payment thereof is made available, whether or not earned or ceclared, pius, in
the event the liquidation is voluntary, a premium of such adcitional amount, if any, per share as shall
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have been fixed and determined with respect to such series. After such payments to the holders of
_shares of Preferred Stock of each series, any balance then remaining shall be paid to the holders of
the Common Stock or of any other ciass of stock of the Company ranking as to assets subordinate
to the Preferred Stock, as they miay be entitied. If, upon liquidation of the Company, its assets are
not sufficient to pay in full the amounts so payabie to the hoiders of shares of Preferred Stock, all
shares of Preferred Stock of all ssries shall participate ratably in the distribution of assets in
proportion to the full amounts to which they are respectively entitied.

4. Redemption and Acquisition.

The Company, at its option to be axercised by its Board of Directors, may redeem the whoie or
any part of the Preferred Stock or of any series thereof at any time, or from time to time, at a price
for each share thereof equal to One Hundred Dollars ($100.00) plus an amount equal to the accrued
and unpaid dividends therecn computed to the date fixed for redemption, whether or not earned or
declared, pius a premium of such additional amount, if any, per share as shall have been fixed and
determined with respect thereto (hereinafter coilectively called the “redemption prica”); provided

-that the foregoing option to redeem a part of the Preferred Stock, otherwise than by redemption of
all shares of Preferred Stock pro rata, may be exercised only it dividends payabie for all past
quarterty dividend periods on all outstanding shares of sach series of Preferred Stock have been
paid, or deciared and set apart for payment, in full. if at any time less than ail of the Preferred Stock
then outstanding is to be called for redemption, the Board may seiect one or more series of
Prefarred Stock to be redeemed, and if iess than all the outstanding Preferred Stock of any series is’
to be called for recemption, the shares t¢ be redeemed may be selected by lot or by such other
equitable method as the EBoard in its discration may determine. The Board may determine that ail
shares of Preferred Stock or all shares of any series thereof shail be redeemed pro rata. Notice of
every redemption, stating the redemption date, the redemption price, and the piace of payment
thereof, shail be given by maiiing a copy of such notice at least thirty (30) days and not more than
sixty (6Q0) days prior to the date fixed for redemption to the holders of record of the shares of
Preferred Stock 10 be redeemed at their addresses as the same shail appear on the books of the
Company, The Company, upon mailing notice of redemption as aforesaid or ypon irrevocably
authorizing the bank or trust company hereinafter mentioned to mail such notice, may deposit or
cause to be deposited in trust with a bank or trust company in the City of New York, an amount equai
to the redemption price of the shares (0 be redeemed, which amount shail be payabie to the hoiders
of the shares to be redeemed upon surrender of certificates therefor on or after the date fixed for
redemption or prior thereto if so directed by the Board. Upon such deposit, or if no such deposit is
made then from and after the date fixed for redemption uniess the Company shalil default in making
payment of the redemption price upon surrender of cartificates as aforesaid, the shares cailed for
redemption or a pro rata part of each share in cases of redemption pro rata shail cease o be
outstanding and the hoiders thereof shall cease to be stockhoiders with respect to such shares or
pro rata parts and shail have no interest in or claim against the Company with respect to such shares
or pro rata parts and shall have no interest in or claim against the Company with respect to such
shares or pro rata parts other than the right to receive the redemption price from such bank or trust
company or from the Company, as the case may be, without interest thereon, upon surrender of
certificates as aforesaid; provided that conversion rights of shares cailed for redemption shail
terminate on the day prior {0 the date fixed for redemption or on such later date as may have been
fixed and determined at the time of the sstabiishment of the series of which such shares are a part.
Any funds so deposited which shall not be required for such recemption because of the exercise of
conversion rights subsequent to the date of such deposit shail be returned to the Company. In case
any hoider of shares of Preferred Stock which have been calied for redemption shall not have
claimed the amount deposited with respect to the redemption thereof within six (§) years after the
date of such deposit, such bank or trust company, upon demand, shall pay over to the Company
such unclaimed amount and shall thereupon be relieved of ali responsibility in respect thereof to
such hoider, and thereafter such hoider shail icok only to the Company for payment thereof. Any
interest which may accrue on funds so deposited shall be paid to the Company from time to time.
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The Company shall have the right to acguire Preferred Stock of any series, at a price not in
excess of the redemption price therecf in effegt on the date of acquisition, either for the purgose of
retirement or to be heid, used or disposed of as treasury shares; provided that unless dividends
payabie for all past quarterly dividenc periods on all outstanding shares of each series of Preferred
Stock have been paid. or deciared and sst apart for payment, in full, the Company snall not acguire
for vaiue any shares of Preferred Stock except in accordance with"an offer (which may vary as to
terms otfered with respect to shares of different series but not with raspect to shares of the same
series) made in writing or by publication (as determined by the Board of Directors) to all hoiders ot
record of shares of Preferred Stock.

Preferred Slock, redeemed or acguired, shall be retired ang shall have the status of authorized
and unissued Preferred Stock, which may be reissued by the Board as shares of the same or any
other series, except that, at the option of the Board, Preferred Stock acquired otherwise than by
recemption or conversion may be heid as treasury sharas,

5. Action by Company Requiring Approvai of Preferred Stock,

The Company shall not, without the atfirmative vote at a8 meeting, or the written consent with or
without a meeting, of the holders of at [east two-thirds of the then cutstanding Preferred Stock of all
series:

(a) change the preferences, qualifications, privileges, limitations, restrictions, or other
special or refative rights granted to or imposed upon the shares of Preferred Stock in any
materiai resgec? adverse to the hoiders thereof, provided that if any such change will affect any
particular series materially and adversely as contrasted with the affect thereof ypon any other
series, no such change may be made without, in addition, such vote or consent of the hoiders of
at least two-thirds of the then cutstanding shares of the particular series which wouid be so
atlected; or

(b) create cr increase the authorized number of sharu of any class of stock ranking as to
dividends or assets prior to the Preferred Stock;

and the Company shall not, without the affirmative vots at a meeting, or the written consent with or
without a meeting, of the hoiders of at least 2 majority of the then outstancing Preferred Stock of ail
series:
(c) sall, lease or convey (which termns shall not include 8 mortgage) all or substantiaily all
of its property or business; or

(d) create any class of stock ranking as to dhndends or assets on a parity with the
Preferred Stock or increase the authorized number of shares of the Preferred Stock or ¢f any
class of stock ranking as to divdends or assets on a parity with it; or

{e) issue or reissue any Preferred Stock or permit any Subsidiary to issue or reissue any
preferred stock other than to the Company or Wholly Owned Subsidiaries (except for the
purpose of acguiring or retiring an equal or greater amount of the then outstanding Fundegd
Debt, Preferred Stock, preferred stocks of Subsidiaries, or stock of the Company ranking as to
dividends or assats prior to or on a parity with the Preferred Stock) uniess,

(A) Consoiidated Net Earnings Before Interest On Consolidated Funded Debt for any
tweive consecutive months within the eighteen months preceding the date of issuance or
" the annuz! average of such Consolidated Net Eamings Befors Interest On Consoiidated
Funded Debt for the three fiscal years preceding the date of issuance shall have been equal
to at least twice the sum of (1) total annual interest requirements on all Funded Debt and
(2) total annual ¢ividend requirements on ail Preferred Stock and on ail preferred stocks of
Subsidlaries and on all stock of the Company ranking as to dividends or assets prior to or
on a parity with the Preferred Stock, and

(8) Consclidated Net Tangible Assets as of a date not more than six months prior to
the date of issuance of the Preferred Stock or preferred stock of a Subsidiary proposed to

=4



be issued, pius the Fair Value of tha consideration to be received upon the issuance of such
Preferrec Stock or preferred stock of 3 Subsidiary (and not to be appiied to the acguisition
or retirement of then outstanding Funded Debt, Preferred Stock, preferred stocks of
Subsidiaries, or stock of the Company ranking as to dividends or assets prior to or on a
parity with the Preferred Stock) shall have been equal to at least twice the sum of (1) all
outstanding Funded Debt and (2) the total ocutstanding amount of all Preferred Stock and
of ail preferred stocks of Subsidiaries and of sl stock of the Company ranking as to
dividends or assets pricr to or on a parity with the Preferred Stock.

In applying the provisions of (A) and (B) appropriate adjustments shall be made to refiect the
proposed issuance of Preferred Stock or preferred stocks of Subsidlaries and any acguisition or
retirement of Funded Debt, Preferred Stock, preferred stocks of Subsidiaries, or stock of the
Company ranking as to dividends or assets prior to or on a parity with the Preferred Stock to be
effecied in connection therswith.

The tests and restrictions, and the exceptions thereto, contained in this subparagraph 5(e) with
respect to the issuance or reissuance of any Preferred Stock or preferred stocks of Subsidiaries shall
apply equally to the sale, piedge or other disposal by the Company or any Subsidiary of any
Preferred Stock or any preferred stock of a Subsidiary, except in any such case to the Company or
Wholly Owned Subsidiaries.

(f) create, issue, incur, sssume or guarantee (hereinafter coilectively called “create’”) any
Funded Debt or permit any Subsidiary so to do other than to the Company or Wholily Owned
Subsidiaries (excapt that the Company or any Subsidiary may create Funded Debt for the
purpose of extending, renewing or refunding an equal or greater amount of then outstanding
Funded Debt) uniess Consoildated Net Tangibie Assets as of a date not more than six months
prior to the date of creation of the Funded Debt proposed to be created, pius the Fair Vaiue of
the consideration {0 be received upon the creation of such Funded Debt (and not to be applied
to the acquisition or retirement of then outstanding Funded Debt, Preferred Stock, preferred
stocks of Subsidiaries, or stock of the Company ranking as.to dividends or assets prior to or on
a parity with the Preferred Stock) shall have been equal to at least twice the sum of (1) all
outstanding Funded Debt, and (2) the total outstanding amount of all Preferred Stock and of ail
preferred stocks of Subsidiaries and of ali stock of the Company ranking as to dividends or
assets prior to or on a parity with the Preferred Stock. In applying the provisions of (1) and (2)
appropriate adjustments shail be made to reflact the proposed creation of Funded Debt and any
acquisition or retirement of Funced Debt, Preferred Stock, preferred stocks of Subsidiaries, or
steck of the Company ranking as to dividends or assets prior to or on a parity with the Preferred
Stock to be effected in connection therewith,

The provisions of this subparagraph 5(f) shall not prevent (i) the giving of purchase money
mortgages or other purchase money liens on property which may be acquired by the Company
or any Subsidlary, or the creation of liens on such property securing obligations created soleiy to
pay or provide funds for the payments of the purchase price therecf, or the assumption of
Indebtedness secured by mortgages or cther liens existing on such after-acquired property at
the date of acquisition therecf by the Company or any Subsidiary, or (ii) the extending,
renewing or refunding of any such mortgage or other lien, or (iii) the incurring of accounts
payabie in the ordinary course of business, or (iv) the making by the Company or any
Subsidlary of contracts in the ordinary course of business, including the incurring of obligations
under leases, concessions, royalty agreements or operating contracts, or (v) the giving by the
Company or any Subsidlary of a guarantee of the performance by the Company or the
Subsidiary, as the case may bte, of any contract or other obligation made in the ordinary course
of business. .

The tests and restrictions, and the exceptions thereto, contained in this subparagraph 3(f)
with respect to the creation of any Funded Debt by the Company or by any Subsidiary shall
apply equally to the sale, pledge or other disposal of any Funded Debt by the Company or any
Subsidiary, except in any such case to the Company or Whoily Qwned Subsidiaries.
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(g) pay or declare any dividend, or deciare or make any other distribution, on the Common
Stock or on any other stock of the Company ranking as to dividenas, suborcinate to the
Preferred Stock {other than a dividend or distribution payabie in Common Stack or in any other
stock of the Company ranking as to dividends and assets subordinate to the Preferrea Stock or
a dividend or distribution made in order to comply with law or with a governmentai or coun
order or decree), or make any payment to any sinking fund for, or purchase or receem, or
permit any Subsidiary to purchase, any shares therecf, except tc the extent that the sum of

{1) Consolidated Net income subsequent tc December 31, 1946, and

(2) the net cash proceeds and the Fair Value of consideration other than cash (in the
event of conversion the par or stated vaiue of the shares of stock converted) received by
the Company from the issue or sale subsequent to December 31, 194§, of shares of
Common Stock or of any other stock of the Caompany ranking as to dividends or assets
subordinate to the Preferred Stock (including any such shares which may be issued on
conversion of shares of the Preferred Stock or of shares of any other class of stock of the
Company ranking as to dividends and assets pricr 10 or on a parity with the Preferred
Stock), and

{3) $15 Million . ' ‘
shall exceed the sum of

{x) ail dividends deciared or paid and all distributions made by the Company
subsequent to December 31, 1946, on shares of stock of the Company (except
dividends and distributions in Common Stock or in any other stock of the Company
ranking as to dividends and assets subordinate to the Preferred Stock and dividends or
distributions made in order to comply with law or with a governmental or coun order or
decree), and

, (y) al amounts expended by the Company subsequent to December 31, 18456, for
the purpose of acgquiring shares of Common Stock or acquiring or redeeming shares of
any other stock of the Company ranking as to dividends or assets subordinate to the

-Preferred Stock.

6. Merger or Consciidation.

it, at the time of 3 merger or consolication of the Company, any hoider of Prefarred Stock does
not have under applicabie law the right to demand and receive payment in cash of the then value of
his shares of Preferred Stock as determined by independent appraisal, such hoider shaill be entitled
to receive payment in cash of an amount equal to that to which he would then be entitied upon a
voiuntary liquidation of the Company under the provisions of subparagraph 3, uniess by the terms of
the merger or consclidation he is entitled to shares or securities (which may be his shares of
Preferred Stock) of the company resuiting from the merger or consolidation which have a reiative
position and priority, and rights and preferences, at least equai 1o those of his shares of Preferred
Stock immediately prior to the merger or consolidation.

Notwithstanding any provisions of subparagrach §, the hoiders of Preferred Stock shall have
with respect t¢ any merger or consclidaton of the Company only such veting rights, if any, as may
then expressiy be provided by law.

7. Voting Rights.,

The hoicers of shares of the Preferred Stock shail have no right to vote and shail not be entitled
to notice of any meeting of stockheiders of the Company nor to participate in any such meeting,
except as required by law or as herein otherwise expressiy provided.

If the Company shall have failed to pay, or declare and set apart for payment, dividends on all
Quistanding shares of Preferred Stock in an amount equal to six quarterly divicends at the rates
payable upon such shares, the number cf directors of the Company shall be increased by two at the
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first annual meeting of the stockhoiders of the Company heid thereafter, and at such meeting and at
each subsequent annual meeting until dividends payabie for ail past quarterty dividend pericds on all
cutstanding sharas of each series of Preferred Stock shall have been paid, or declared and set apan
tor payment, in fuil, the holders of shares of Preferred Stock shall have the right, voting as a ciass, to
elect such two additional members of the Board of Directors to hoid office for a term of one year. In
sach election of directors in which holders of Preferred Stoek ars entitied to vote, every holder of
Preterred Stock entitied to vote shall have the right to muitiply the number of votes to which he may
be entitied by the totai number of directors to be elected in the same election by the hoiders of the
class or ciasses or series of Preferred Stock of which his shares are a part, and he may cast the
whole number of such votes for one candidate or he may distribute them among any two or more
candidates. Upon such payment, or such declaration and setting apart for payment, in full, the terms
of the two additional directors 30 eiected shall forthwith tarminate, and the number of directers of
the Company shall be reduced by two, and such voting right of the holders of shares of Preferred
Stock shall cease, subject t0 increase in the number of directors as aforesaid and to revesting of
such voting right in the event of each and every acditional failure in the payment of dividends in an
amount equai to six quarterly dividends as aforesaid.

Except as otherwise specifically provided In this Article |V, the hoiders of $3.00 Preference
Stock, the hoiders of $2.80 Preference Stock and the holiders of Common Stock shail have the
* axciusive voting power,

8. Definiticrs,
As used in this Article IV:

{a) The term *“Consociidated Net Eamings Before interest On Consolidated Funded Debt”
shail mean the consolidated gross operating income and consclidated non-operating income of
the Company and its Subsidiaries after deducting all costs, expenses, charges and taxes,
including proper provisions for amortization and reserves determined in accordance with
methods reguiarty followed by the Company and its Subsidiaries, proper deductions for
amortization of debt discount and expense, if any, all income and profits taxes (other than taxes

- on undistributed profits), if any, interest paid on all indebtedness (inciuding guaranteed
indebtedness of others) other than Funded Debt, income applicable to minority interests in
common stocks of Subsidiaries, and ail other proper deductions and charges.

(b) The term “Consociidated Net Income’ shail mean the balance remaining after
deducting from consclidated gross operating income and consolidated non-operating income of
the Company and Its Subsidiaries ail charges of a proper character, including income and profits
taxes and income applicable to minority interests in common stocks of Subsidiaries.

(c) The term “Funded Debt” shail mean any indebtedness issued, assumed or guaranteed
by the Company or any Subsidiary which matures by its terms more than tweive months from
the date of issuance, assumption or guarantee; the termn “Funded Debt” shall not include
guaranteed indebtedness on which neither the Company nor any Subsidiary is currently
required to pay interest pursuant to the guarantee, or indebtedness by its terms maturing within
twelve months from the date of its creation, but extendablie or renewable at the option of the
obiigor to a date more than tweive months from the date of the originai creation thereof but not
more than tweive months from the date of the coriginal maturity or renewal maturity therect.

(d) The term “Consolidated Net Tangibie Assets” shail mean the excess of ail assets
(which shall not inciude patents, trademarks, copyrights, trade names, good will, unamortized
discount and expensa, and other like intangibles but shail include ail capitaiized drilling costs
and ail rights, titles and interests in leases, concessions, and qil, gas and mineral estates) of the
Company and its Subsidiaries over the sum of

{1) ail direct liabilities cther than Funded Debt,
(2) reserves for depreciation, depletion or amortization,

(3) reserves in such amounts as may be determined by the Board of Directors to be
reasonably necessary or prudent for known or anticipated contingencies, whether or not
reflected in the accounts of the Company and its Subsidiaries, and
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{4) appropriate adjustments ¢cn acéount ot the interests, if any, of perscns (other than
the Ccmpany or any Subsidiary). holding stock (other than preferred stcck) in any
Subsidiary, except as qualifying shares.

(e) The term “Subsiclary’” shail mean any corporation, (i) a majority in interest of wnose
outstanding shares of comnmon stock (other than qualitying shares, if any) shall at the time be
directly or ingirectly cwned by the Company or by one or more Subsidiaries or by the Company
and one or more Subsidiaries, and (ii) whose accounts are consolidated with these of the
Company in accordance with the accounting methods reguiarly empioyed by the Company.

(f) The term “Whoily: Owned Subsidiary’ shail mean any Subsidiary all of whose
outstanding shares of cormnmon stock (other than qualitying shares, it any) shall at the time be
directty or indirectly owned by the Company or by one or more Wholily Qwned Subsidiaries or by
the Company and one or more Wholly Owned Subsidiaries.

(g) As used with reference 10 stock of a Subsidiary, the term *“common stock’’ shall mean
all classes of capital stock entitled to vote for directors, except any ciass of stock entitied so to
vote only upon the happening of some contingency, and the term "preferred stock’ shall mean
any stock ranking as to dividends or assets prior to the cornmon stock of such Subsidiary.

(h) For the purpose of subparagraphs 5(e) and 5(!) the “amount” of any shares shail be
the amount payabie in respec? thersof on involuntary dissoiution, liquidation or winding up, pius
any unpaid accumuiated dividends therson accrued to the last preceding dividend payment date
or dates.

(i) The term “outstanding’” as applied to Funded Debt or any other debt or to shares of
stock of any class or series of any corporation shall be deemed to exciude all such debt and
shares of stock at the time heid by or for the account of the Company or any Subsidiary.

(]) A certificats of the independent pubiic or independent certified public accountants
empioyed by the Company to audit or verify the financial statements of the Company shall be
conciusive evidenca of the amount of “Consoildated Net Earnings Before interest On Consoli-
dated Funded Debt” or “Consclicated Net Incorme’ or “Funded Debt” or “Consclidated Net
Tangible Assets’’ or the “amount” of any shares or the “oumanding" amounts of any debt or
shares as herein cefined.

{k) Wheraver the term “Fair Value” is used such fair vaiue shall be determined by the
Board of Directors, whoss determination, in the absence of fraud, shail be conciusive.

G, Series B Preferred Stock,

The series of the authorized shares of Preferred Stock of the Company designated Cumuiative
Preferred Stock, 3.75% Series B, shall consist of three hundred ffty-two thousand (352.000) shares:
and the shares of said series shall have, in addition to the rights and preferences granted by law and
by this Certificate, the following reiative rights and preferences:

{a) the rate of dividend shall be 3.75% per annum of the par vaiue thereoct;

(b) in the event that any shares of said series shail be redeemed, the premium which the
hoiders of such shares shall be entitied to receive shail be One Dollar and Fitty Cents {$1.50)
per share;

(¢) In the event ¢f voluntary liquidation of the Company, the premium which the hoiders of
shares of said series shail be entitied to receive shall be an amount equal t¢ the premiurn which
would be payabie it the shares were being redeemed on the date of liquidation: and

(d) there shail be no sinking fund provisions for the redemption or purchase of shares of
said series except as otherwise provided in this Certificate.
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C. Preferenca Stock

1. issuance of Preference Stock. 4 ‘
The Company is authorized to issue the following two classes of Praference Stock:
$3.00 Preferencs Stock
$2.80 Preferenca Stock

A. The shares of $3.00 Preference Stock may be divided into and issued in series. Each series
shall be s0 designated as to distinguish the shares thereg! from the shares of all other series. All
shares of $3.00 Preferencs Stock shall be identical except as to the reiative rights and preferences,
set forth in this Cartificate. There may be variations between different series, namely, the amount
payabie upon shares in the event of liquidation of the Company and the price or prices at which
shares may be redeemaed.

The Board of Directors is hereby expressly vested with authority, by resociution, to divide the
.$3.00 Preference Stock into series and, within the.limitations prescribed by law and by this
Certificate, to fix and determine at the time of the estabiishment of any series the relative rights and
preferences of any series s¢ established.

The series of the authorized shares of $3.0C Preferencas Stock of the Company designated $3.00
Cumuiative Convertible Preferenca Stock shall consist of three hundred twenty-one thousand, eight
hundred two (321,802) shares; and the shares of said series shall have, in addition to the rights and
preferences granted by law and by the other provisions of this Certificate, the following relative rights
and preferences:

(1) The amount which, in the event of voluntary or involuntary liquidation of the Company,
shall be payabie for shares of said series prior to any payment to the hoiders of Common Stock
or of any other class of stock of the Company ranking as to assets subordinate to the $3.00
Preference Stock shall be Eighty Doilars ($30.00) for each share of said series (in addition to
accrued and unpaid dividends).

(1) The price for each share at which shares may be redeemed at the cption of the
Cempany is Eighty-Two Doliars ($82.00).

8. The authorized shares of $2.8Q0 Preference Stock shall have, in addition to the rights and
preferencas granted by law and by the other provisions of this Certificate, the foilowing rights and
preferences:

(1) The amount which, in the event of veluntary or invoiluntary liquidation of the Company,
shall be payabie for said shares prior to any payment to the hoiders of Cornmon Stock or any
other class of stock of the Company ranking as to assets subordinate to the $2.80 Preference
Stock shaill be Seventy Doliars ($70.00) for each share (in addition to accrued and unpaid
dividends), i

(1) The prica for each share at which shares may be redeemed at the option of the
Company is Seventy Doilars ($70.00).

2. Dividends.

The holders of shares of Preference Stock shail be entitied to receive, when and as deciared by
the Board of Directors, dividends at the rate ¢of Three Doilars ($3.00) per share per year for $3.00
Preferenca Stock and at the rate of Two Dollars and Eighty Cents ($2.80) per share per year for

9



$2.80 Preference Stock, and no more, payable quarterly on the twentieth day of each March, June,
September aind December. Such dividends shall De cumuiative from the quarterty gividenc payment
date next prececing the date of issue of each share, uniless the date of issue is a quarterly cividend
payment date or a date between the record date for the determination of hoicers of Preference
Stack entitled to receive a quarterly dividend and the date of payment of such quarterly dividend, in
gither of which events such dividends. shall be cumulative from such quarterly dividend payment
date. In case gividends for any quarterty dividend period are not paid in full, all shares of Preference
Stock and all shares of any ciass or classes of stock of the Company ranking as to dividends on a
parity with the Preference Stock shail participate ratably in the payment of dividends for such peried
in preportion to the fuil amounts of dividends for such period to which they are respectively entitied.
No dividends shail be paid or set apart for payment or declared on the Common Stock or on any
other class of stock of the Company rankirng as to dividends subordinate to the Preference Stock
(other than dividends payabie in Common Stock or in any other ciass of stock of the Campany
ranking as to dividends and assets suborcinate to the Preference Stock or dividends paid or set
apart for payment or deciared in order t0 comply with law or with a governmental or court order or
decree), and no payment shall be made to any sinking fund for any class of stock of the Company
ranking as to dividends or assets on a parity with or subordinate to the Preference Stock, until
dividends payable for all past quarterty dividend pericds on ail ocutstanding shares of Preference
Stock have been paid, or declared and sat apart for payment, in full, )

3. Liquidation of the Campany.

In the event of voluntary or involuntary liquidation of the Company, the hoiders of shares of
Preference Stock shall be entitled to receive from the assets of the Company (whether capital or
surpius), prior to any payment to the hoiders of Common Stock or of any other ciass of stock of the
Company ranking as to assets subcrdinate to the Preferencs Stock, the amount per share which
shall have been fixed and determined with respect to such Preference Stock pius an amount equal to
the accrued and unpaid dividends thereon computed to the date on which paymant thereof s made
available, whether or not eamed or declared, After such payments to the hoicers of shares of
Preferance Stock, any balance then remaining shall be paid to the hoiders of the Common Stock or
of any other class of stock of the Company ranking as to assets subordinate to the Preference Stock,
as they may te entitied. If, upon liquidation of the Company, its assets are not sufficient to pay in fuil
the amounts so payabie to the holders of shares of Preference Stock, all shares of Preference Stock
shall participate ratably in the distribution of assets m proportion to the full amounts to which they
are respectively entitied.

4. Rank.

The Preference Stock shall rank as to dividends and assets subordinate to the Preferred Stock.

-

5. Cenversion Provisions.

(a) Shares of Preference Stock, may, at the option of the hoider, be converted into Common
Stock of the Company (as such shares may be constituted on the conversion date) at the rate of six
and eight-tenths (6.8) shares of Common Stock for each share of $3.00 Preference Stock, and at
the rate of two and four-lenths (2.4) shares of Common Stock for each share of $2.80 Preference
Stock, subject to adjustment as provided herein, provided that, as to any shares of Preference Stock
which shail have been called for redemption, the conversion right shall terminate at the close of
business on the fifth fuil business day prior to the date fixed for redemption or at such later time as
may be fixed by the Board of Directors of the Company.

(B) The hoider of a share or shares of Preference Stock may exercise the conversion right as to
any share or shares thereof by deiivering toc the Company during reguiar business hours, at the office
of any transfer agent of the Company for the Preference Stock or at such other piace as may be
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designated by the Company, the certificate or certificates for the shares to be converted, duly
endorsed cor assigned in biank or to the Company {if required by it), accompanied by written notice
stating that the hoider siects to convert such shares and stating the name or names (with address or
sddresses) in which the certificate or certificates for Common Stock are to be issued. Conversion
shail be deemed to have been effected on the date when such deiivery is made and such date is
referred to herein as the "‘conversion date.” As promptly as practicabie thereafter the Company shall
issue and deiiver to or upon the written order of such holder, at such offics or other place designated
by the Company, a certificate or certificates for the number of full shares of Common Stock to which
the stockholder is entitied and a check, cash, scrip certificate or other adjustment in respect of any
fraction of a share as provided In subparagraph 5(d) below. The person in whose name the
certificate or certificates for Common Stock are 10 be issued shail be deemed to have become a
stockhoider of-record on the conversion date uniess the transfer books of the Company are ciosed
on that date, in which event the stockhoider shall be deemed to have become a stockhoider of
record on the next succeeding date on which the transfer books are open, but the conversion rate
shail be that in effect on the conversion date.

{c) No payment or adjustment shali be made for dividends accrued on any shares of
Preterenca Stock converted or for dividends on any shares of Common Stock issuabie on
conversion, but until all dividends accrued and unpaid on such Preference Stock up 1o the quarterty
dividend payment date next preceding the conversion date shail have been paid to the hoider of the
shares of Preference Stock converted or to his assigns, or declared and set apart for such payment,
in tuil, no dividends shail be paid or set apart for payment or deciared on the Common Stock or on
any other ciass of stock of the Company ranking as to dividends subordinate to the Preference Stock
{other than dividends payable in Common Stock or in any other class of stock of the Company
ranking as to dividends and assets subordinate to the Preference Stock or dividends paid or set
apart for payment or declared in order to comply with law or with a governmental or court order or
decree) and no payment shail be made to any sinking fund for any ciass of stock of the Company
ranking as to dividends or assets on a parity with or subordinate to the Preference Stock.

" (d) The Company shail not be required to issue any fraction of a share upon conversion of any
share or shares of Preferenca Slock. If more than one share of Preference Stock shail be
surrendered for conversion at one time by the same hoider, the number of full shares of Common
Stock issuable upon conversion thereof shail be computed on the basis of the total number of shares
of Preference Stock so surrendered. If any fractional interest in a share of Common Stock wouid be
deliverable upon conversion, the Company shail make an adjustment therefor in cash uniess its
Board of Directors shall have determined to adjust fractional interests by issuance of scrip
certificates or in some other manner, Adjustment in cash shall be made on the basis of the current
market value of one share of Common Stock, which shall be taken to be the last reported saie price
of the Company’s Common Stock on the New York Stock Exchange on the last business day before
the conversion date or, if there was no reported sale on that day, the average of the closing bid and
asked quotations on that Exchange on that day or, if the Common Stock was not then listed on that
Exchange, the average of the lowest bid and the highest asked quotations in the over-the-counter
market on that day.

{e) The issuance of Common Stock on conversion of Preferenca Stock shall be without charge
to the converting hoider of Preference Stock for any tax in respect of the issuance thereof, but the
Company shall not be required to pay any tax which may be payable in respect of any transfer
invoived In the issuance and deiivery of shares in any namne other than that of the hoider of record on
the books of the Company of the shares of Preferenca Stock converted, and the Company shall not
be required to issue or deliver any certificate for shares of Common Stock uniess and until the
person requesting the issuance thereof shall have paid to the Company the amount of such tax or
shall have estabiished to the satisfaction of the Company that such tax has been paid.
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(f) The conversion rates provided in subparagraph 5(a) shail be subject to the following
acjustments, which shall be made to the nearest one-hundredth of a share of Common Stock or, if
none, to the next lower one-hundredth:

(1) If the Company shail pay to the holders of its Common Stock a dividend in shares of
Common Stock or in securities convertible into Common Stock, the conversion rate in effect
immediately prior to the record date fixed for the determination of the holders of Common Stock
entitied to such dividend shall be proportionately increased, effactive at the opening of business
on the next following full business day.

() If the Company shall spiit the cutstanding shares of its Common Stock into 3 greater
number of shares or combine the cutstanding shares into a smailer number, the conversion rate
in etfect immediately prior to such action shall be proporticnately increased in the case of 2 spiit
or decreased in the case of a combination, effective at the opening of business on the full
business day next following the day such action becomes effective.

(iii) if the Company shall issue to the holders of its Common Stock rights or warrants to
subscribe for or purchass shares of its Common Stock at a prica less than the Current Market
Prica (as defined beiow in this subparagraph) of the Company’s Common Stock at the record
date fixed for the detemination of the hoiders of Common Stock entitled to such rights or
warrants, the conversion rate in effect immediately prior to $3id record date shail be increased,
effective at the opening of business on the next following full business day, to an amount
cdetermined by muitiplying such conversicn rate by a fraction the numerator of which is the
number of shares of Common Stock of the Company outstanding immediately prior to said
record date plus the number of additional shares of its Common Stock offered for subscription
or purchase and the denominator of which is said number of shares outstanding immeciately
prior t¢ said record date plus the number of shares of Common Stock of the Company which the
aggregate subscription or purchase prica of the totai number ¢f shares so offered would
purchase at the Current Market Price of the Company’'s Common Stock at said record date.
Notwithstanding the preceding sentence, if the Established Market Prica (as defined beiow in
this subparagraph) of the rights or warrants in the case of a particular issue thereof is less than
thirty-seven and one-haif cants (S0.375) per right or warrant in the case of $3.00 Preference
Stock or is less than One Dollar ($1.00) per right or warrant in the case of $2.80 Preference
Stock, the [ncrease in the conversion rate shall be postponed and the amount of such
Established Market Prica shail be carried forward and applied as providec in subparagraph
§(f){v). As used in this subparagraph §(1) (iil) the term “Current Market Price’” at said record
date shail mean the average of the daily last reported sale prices per. share of the Company’'s
Commen Stock on the New York Stock Exchange during the twenty (20) consecutive full
business days commencing with the thirtieth (30th) full business day before said record date,
provided that if there was no reported sale on any such day or days there shail be substituted
the average of the closing bid and asked quotations on that Exchange on that day, and proviced
further that if the Common Stock was not listed on that Exchange on any such day or days there
shall be substituted the average of the lowest bid and the highest asked quotations in the over-
the-counter market on that day. As used in this subparagraph 5(f) (iil) the term "“Establisned
Market Prica” of the rights or warrants shall mean the average of the means between the
reported high and low sale prices per right or warrant on the New Yeork Stock Exchange during
the first three business days on which the rights or warrants are traded on that Exchange,
provided that if an over-the-counter market for the rights or warrants is estabiished on any day
belors they are traded on that Exchange thers shall be substituted the mean between the lowes?
bid and the highest asked quotations in the over-the-counter market on that day.

(iv) It the Company shail distribute to the holders of its Common Stock any evidences of its
Indebtedness, or any rights or warrants to subscribe for any security other than its Common
Stock, or any other assets (excluding dividends and distributions in cash to the extent permitted
by law), the conversion rate in effect immediately prior to the record date fixed for the
determination of the holiders of Common Stock entitled to such cistribution shall be increased,
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effective at the opening of business on the next following full business day, to an amount
determined by muitiplying such conversion rate by a fraction the numerator of which is the
Current Market Price (as defined in subparagraph 5(f) (iii), of the Company’'s Common Stock
at said record date and the dencminator of which is such Current Market Price less the fair
market value (as determined by the Board of Directors, whose determination, in the absence of
fraud, shall be conclusive) of the amount of evidences of indebtedness, rights, warrants or other
assets (exciuding cash dividends and distributions as aforesaid) so distributed which is
appiicable to one share of Common Stock. Notwithstanding the preceding sentence, if such fair
market value in the case of a particular distribution is less than thirty-seven and one-halt cents
($0.375) In the case of $3.00 Preference Stock or One Dollar ($1.00) in the case of $2.80
Preterence Stock, the increase In the conversion rate shali be postponed and the amount of
such fair market value shail be carried forward and applied as provided in subparagraph
§(1) (v).

{v) Whenever the amounts of Established Market Price and the amounts of fair market
vaiue being carried forward as provided in subparagraphs 5(!) (iii) and (iv) plus any simiiar
amount determined in connection with a particular issue of rights or warrants.or a particuiar
distribution aggregate thirty-seven and one-haif cents ($0.375) or more in the case of $3.00
Preference Stock or One Dollar ($1.00) in the case of $2.80 Preference Stock, the conversion
rate in effect immediately prior to the record data fixed for the determination of the hoiders of
Common Stock entitled to such particular issue or distribution shall be increased, effective at
the opening of business on the next following full business day, by the aggregate of the
increases in the conversion rate which were postponed as provided in subparagraphs 5(f) (iii)
and (lv) plus the increase resulting from such particular issue or distribution.

(vi) it the Company shail pay to the hoiders of its Common Stock a dividend in shares of
Common Stock or if it shail split or combine the outstanding shares of its Common Stock. the
amount of thirty-seven and one-half cents ($0.375) in the case of $3.00 Preference Stock and
one doilar ($1.00) in the case of $2.80 Preference Stock referred to in subparagraphs 5(f) (iii).
{iv) and (v) (as theretofore decreased or increased) and aiso all amounts of Established
Market Prica and all amounts of fair market vaiue then being carried forward as provided in
subparagraphns §5(f) (ili) and (iv) (as theretofore decreased or increased) shali forthwith be
proportionately decreased in the case of a stock dividend or spilt or increased in the case of a
combination, so as to appropriately reflect the same, and all increases in the conversion rate
then being postponed as provided In subparagraphs S$(f)(iii) and (iv) (as theretofore
increased or decreased) shali forthwith be proportionately increased in the case of a stock
dividend or split or decreased in the case of a combination, s0 as to appropriately reflect the
same,

No adjustment of the conversion rate provided in subparagraph §(a) shalli be made by reason
of the issuance of Common Stock for cash except as provided in subparagraph §(f) (iii), or by
reason of the issuance of Common Stock for property or services. Whenever the conversion rate is
adjusted pursuant to this subparagraph 5(f) the Company shall (1) promptly piace on file at the
office of each of its transfer agents for Preference Stock a statement signed by the Chairman of the
Board, the President or a Vica President of the Company and by its Treasurer or an Assistant
Treasurer or Secretary showing in detail the facts requiring such adjustment and the conversion rate
after such adjustment, and shall make such statement available for inspection by sharehoiders ¢f the
Company and (il) cause a notice to be pubiished at least once in a newspaper printed in the English
language and of generai circulation in the Sorough of Manharttan, the City of New York, New York,
stating that such adjustiment has been made and the adjusted conversion rate,

(g) In case of any reciassification or change of the outstanding shares of Common Stock of the
Company (except a split or combination of shares) er in case of any consolidation or merger 10
which the Company is a party (except a merger in which the Company is the surviving corporation
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and which coes not result in any reciassification of or change in the outstanding Common Stock of.
the Company excert a spiit or combination of shares) or in case of any sale or canveyance to
another corporation of all or substantially all of the property cf the Company, effective provision shali
be mace by the Company or by the successor or purchasing corporation
(1) that the heider of each share of Preference Stock then cutstanding shall thereafter have
the right to convert such share into the kind and amount of stock and other securities anc
property receivable upon such reclassification, change, consclidation, merger, saie or con.
veyance by a hoider of the number of shares of Common Stock of the Company into which such
share of Preference Stock might have been converted immediately prior thereto, and
(i1) that there shall be subsequent adjustments of the conversion rate which shaill be

equivalent, as nearly as practicable, to the adjustments provided for in subparagraph 5(f)

above, oo

The provisions of this subparagraph 5(g) shall similarty apply to successive reclassifications,
changes, consolidations, mergers, sales or conveyances.

(h) Shares of Common Stock issued on conversion of shares of Preference Stock shall be
issued as fully paid shares and shall be non-assessabie by the Company. The Company shail at all
times reserve and keep available, fres from preemptive rights, for the purpose ¢f effecting the
conversion of Preference Stock, such number of its duly authorized shares of Common Stock as
shall be sufficient to effect the conversion of all cutstanding shares of Preference Stock.

(1) Shares of Preferencs Stock converted as provided herein shall not be reissued.

8. Recdemption and Acquisition. )

The Company, at its option to be exercised by its Board of Directors, may redeem the whoie or
any part of the Preferenca Stock or of any c¢lass thereof or of any series thereof at any time at the
applicabtle prica for each share which shali have been fixed and determined with respec: thereto,
plus an amount equal to the accrued and unpaid dividends thereon computed to the date fixed for
redemption, whether or not earmed or declared (hereinafter collectively calied the “redemption
prica’). If at any time less than ail of the $3.00 Preferenca Stock then cutstanding is to be called for
redemption, the Eoard may seiect one or maore series of $3.00 Preferencs Stock to be redeemed and
if less than all of the ocutstanding $3.00 Preferenca Stock of any series is t0 be called {or redemption,
the shares to be redeemed may be selecied by lot or by such other equitablie method as the Board in
its discretion may determine. [f at any time less than ali of the $2.80 Preference Stock then
cutstanding is to be calied for redemption, the sharas to be redeemed may be selectled by ot or by
such other eguitable method as the Board in its discration may determine. The Eoard may
determine that ail shares of Preference Stock or all shares of either ciass of Preferencs Stock or ail
shares of any series of $3.00 Preferenca Stock shaill be redeemed pro rata. Notice of every
redemption, stating the redemption date, the redemption price, and the piace of payment thereof,
and, if less than all of either class of the Preference Stock then outstanding is called for redemption,
identifying the shares of such ciass of Preferenca Stock to be redeemed, shall be published at least
twica in a2 newspaper printed in the Engiish language and of general circulation in the Borough of
Manhattan, the City of New York, New York, the first publication to be not less than thirty (30) nor
mors than sixty (60) days prior to the date fixed for redemption. Successive pubiications may be
mace in the same or in a different newspaper or newspagers meeting the foregoing requirements.
Copies of such notice shail be mailed at least thirty (30) days and not more than sixty (60) days
prior to the date fixed for redemption to the hoiders of recerd of the shares of Preferencs Stock to
be redeemed at their addresses as the same shail appear on the books of the Company, but failure
to give such additional notics by mail or any defect therein or failure of any addressee to receive it
shall not arffect the vaiidity of the proceedings for redemption. The Company, upon publication of the
first notice of redemption as aforesaid or upon irrevocably authorizing the bank or trust company
hereinafter mentioned to publish or to complete publication of such notice as aforesaid, may deoosit
or causae to be deposited in trust with a bank or trust company in the City of New York, New York, an
amount equal to the redemption price of the shares to be redeemed. which amount shall be payabie
to the hoicers of the shares to be redeemed upon surrender of certificates therefor on or afier the
date fixed for recemption or prior thereto if so directed by the Board of Direciors of the Company.
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Upon such deposit, or if no such deposit is made then from and after the date tixed for recemgtion
uniess the Company shail default in making payment of the redemption price upon surrender of
certificates as aforesaid, the shares cailed for.redemption or a pro rata part of each share in cases of
redemption pro rata shall cease to be outstanding and the hoiders thereof shall cease to be
stockholders with respect to such shares or pro rata parts and shail have no interest in or ciaim
against the Company with respect to such shares or pro rata parts other than the right to receive the
redemption price from such bank or trust company or from the Company, as the case may be,
without interest thereon, upon surrender of certificates as aforesaid: provided that conversion rights
of shares cailed for redemption shall terminate at the close of business on the fitth full business day
prior to the date fixed for redemption or at such later time as may be fixed by the Board of Directors
of the Company. Any funds so deposited which shail not be required for such redemption because
of the exercise of conversion rights subsequent to the date of such deposit shall be returned to the
Company. In case any hoider of shares of Preference Stock which have been called for redemption
shall not, within six {§) years after the date of such deposit, have claimed the amount deposited with
respect to the redemption thereof, such bank or trust company, upon demand, shall pay over to the
Company such unciaimed amount and shall thereupon be reiieved of all responsibility in respect
thereof to such hoider, and thereafiar such hoider shall look oniy to the Company for payment
therect. Any interest which may accrue on funds 30 deposited shall be paid to the Cempany from
time to time,

The Company shaﬂ subject to appiicable law, have the right to acquire Preference Stock from
time to tirne at such price or prices as the Company may determine, provided that uniess dividends
payable for ail past quarterly dividend pericds on ail outstanding shares of Preference Stock have
been paid, or declared and set apart for payment, in fuil, the Company shall not acquire for vaiue any
shares of Praference Stock except in accordance with an offer {(which may vary as to terms otfered
with respect to shares of different series but not with respect {0 shares of the same series) made in
writing or by publication (as determined by the Board of Directors) to all hoiders of record of shares
of Preferenca Stock.

Preferencs Stock redeemed by the Company shall not be reissued and the appropriate officers
of the Company shall take appropriate action fromn time to time to certify reductions in the number of
shares of Preference Stock which the Company is authorized to issue. Preference Stock acquired
otherwise than upon redemption or conversion shail not be cancelled or ratired excapt by action of
the Board of Directors and shail have the status of treasury stock which may be reissued by the
* Board until canceiled and retired by action of the Board.

7. Action by Company Requiring Approval of Prefersnce Stock.

The Company.shail not, without the affirmative vote at a meeting of the hoiders of at least two-
thirds of the then outstanding $3.00 Preference Stock or of at least two-thtrds of the then
outstanding $2.80 Preferenca Stock:

{a) change the preferences, qualifications, privileges, limitations, restrictions. or other
special or relative rights granted to or impeosed upon the shares of such class of Preference
Stock in any material respect adverse to the holders thereof, provided that if any such change
will affect any particular class or series of a class materially and adversely as contrasted with the
effect thereof upon any other class or series of a.class, no such change may be made without, in
addition, such vote of the hoiders of at least two-thirds of the then outstanding shares of the
particular class or series of a class which wouid be so atfected; or

(b) create or Increase the authorized number of shares of any ciass of stock ranking as 10
dividends or assets prior to the class of Preference Stock;

and the Company shalil not, without the affirmative vote at a meeting of the hoiders of at least a
majority of the then outstanding $3.00 Preferenca Stock of all series and of at least 4 majority of the
then outstanding $2.80 Preference Stock;

(¢) create any class of stock ranking as to dividends or assets on a parity with the
Preferenca Stock or increase the authorized number of shares of the Preferenca Stock or of any
class of stock ranking as to dividends or assets on a parity with it; or
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(d) sell, lease or convey (which terms shall not inciude a mortgage) all or substantially all
of the property or business of the Company; or .

(e) become a party to a merger or consolidation uniess the surviving or resuiting
corporation will have immediately after such merger or consolidation no stock either authorizeg
or cutstanding (except such stock of the Company as may havs been authorized or outstanding
immediately before such merger or consclication or such stock of the surviving or resuiting
corporation as may be issued upon conversion thereof or in exchange therefor) ranking as to
dividends or assets prior to or on a parity with the Preference Stock or the stock of the surviving
or resulting corporation issued upon conversion thereof or in exchange therefor.

8. Voting Rights.

(a) Each holder of record of $3.00 Preference Stock shall have the right to eight votes for each
share of $3.00 Preference Stock standing in his name on the books of the Company. Each hoider of
record of S2.80 Preference Stock shail have the right to two votes for each share of S2.80 Preference
Stock standing in his name on the books of the Company. In each election of directors in which
hoiders of Preference Stock are entitied to vote, every hoider of Preference Stock entitied to vote
shall have the right to muitiply the number of votes to which he may be entitied by the total number
of directors 10 be elected in the same election by the hoiders of the class or classes or series of

 Preference Stock of which his shares are a part, and he may cast the whois number of such votes for
one candldate or he may distribute them among any two or more candidates. If the Company shall
make a distribution to the hoiders of its Common Stock in the form of a dividend in shares of
Common Stock, or spiit the Commaon Stock, the vote to which each holder of record of Preference
Stock shail be entitled immedlately prior to the record date fixed for the determination of the hoiders
of Common Stock entitled to additional shares resulting from such dividend or split shall be
proportionately increased effective at the opening of business on the next following full business day.
Except as required by law or as otherwise specifically provided in this Articie [V of this Certificate the
hoiders of $3.00 Preference Stock, the holders of $2.80 Preference Stock and the hoiders of
Cemmon Stock shall vote together as one ciass.

(b) If the Company shall have failed to pay, or declare and set apart for payment, diwdtnds on
all cutstanding shares of $3.00 Preferencs Stock in an amount equal to six quarterty dividends at the
rates payable upon such shares, the number of directors of the Company shall be increased by two
at the first annual meeting of the stockhoiders of the Company heid thereatter, and at such meeting
and at each subsequent annuali meeting until dividends payable for all past quarterty dlvidend
periods on ail outstanding shares of each series of $3.00 Preference Stock shall have been paid, or .
declared and set apart for payment, in full, the hoiders of shares of $3.00 Preference Stock shall
have the right, voting as a ciass, to eiect such two additional members of the Board of Directors to
hold office for a term of one year. Upon such payment, or such declaration and setting apart for
payment, In full, the terms of the two additional directors so elected shall forthwith terminate, and the
number of directors of the Company shall be reduced by two, and such voting right of the hoiders of
shares of $3.00 Preference Stock shall cease, subject to increase in the number of directors as
aloresaid and to ravesting of such voting right in the svent of each and every additional failure in the
payment of dividends in an amount equal to six quarterly dividends as aforesaid.

(c) If the Company shall have failed to pay, or deciare and set apart for payment, dividends on
all outstanding shares of $2.80 Preference Stock in an amount equal to six quarterty dividends at the
raie payable upon such shares, the number of directors of the Company shail be increased by two at
the first annual meeting of the stockhoiders of the Company heid thereafter, and at such meeting
and st each subsequent annual rmeeting umtil dividends payable for all past quarterty dividend
periods on ail outstanding shares of $2.80 Preferenca Stock shall have been paid, or ceclared and
set apart for payment, in full, the holders of shares of $2.80 Preference Stock shail have the right,
voting as a ciass, to eiect such two additional members of the Board of Directors to hold offics for a
term of one year. Upon such payment, or such declaration and serting apart for payment, in full, the
terns of the two additional directors so eiected shall forthwith terminats, and the number of
directors of the Company shail be reduced by two, and such voting right of the hoiders of shares of
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$2.80 Preference Stock shall cease, subject to increase in the number of directors as aforesaid and
to revesting of such voting right in the event of each and every additional failure in the payment of
dividends in an amount equal to six quarterly dividends as aforesaid.

D. Common Stock

1. Each holder of record of Common Stock shall have the right to one vote for each share of
Common Stock standing in his name on the books of the Company. Except as required by law or as
otherwise specifically provided in this Articie |V, the hoiders of $3.00 Preference Stock, the hoicers
of $2.80 Preference Stock and the holders of Common Stock shall vote together as one class.

E. Preemptive Rights

1. Neither the hoiders of Preferred Stock, nor the hoiders of $3.00 Preference Stock, nor the
holders of $2.80 Preference Stock, nor the hoiders of Commoen Stock shail have preemptive rights,
and the Company shall have the right to issue and to sell to any person or persons any shares of its
capital stock or any option rights or any securities having conversion or option rights without first
offering such shares, rights or securities 1o any hoiders of the Preferred Stock, the $3.00 Preference
Stock, the $2.80 Preference Stock or the Common Stock.

L

ARTICLE V
Annual and Special Mestings of Stockhoiders

A. Except as otherwise permitted by Article IV B.5., any action required or permittad to be
taken by the hoiders of the Capital Stock of the Company must be effected at a duly cailed annual or
special meeting of such hoiders and may not be effected by any consent in writing by such hoiders,
Except as otherwise required by law and subject to the rights cf the hoiders of any class or series of
stock having a preference over the Common Stock, special meetings of stockhoiders of the
Company may be called only by the Board of Directors pursuant t¢ a resciution approved by a

majority of the entire Board of Directors or by the Chairman of the Board or by the President,

B. Notwithstanding anything ¢ontained in this Certificate to the contrary, the affirmative vote of
&t least 6634% of all votes entitied to be cast by the hoiders of Capital Stock entitled to vote generaily
in the election of directors voting together as a singie ciass shall be required to amend or repeal this
Article V or to adopt any provision inconsistent herewith, i

. AARTICLE V1
Directors

A. Except as otherwise fixed by or pursuant to the provisions of Articie [V refating to the rights
of the hoiders of any class or series of stock having a preference over the Common Stock, the
number of the directors of the Company shall be fixed from time to time by or pursuant to the By-
Laws of the Company. The directors, other than thoss who may be elected by the hoiders of any
class or series of stock having a preferencs cver the Common Stock, shall be classified, with respect
to the time for which they severally hold office, into three classes, as nearly equal in number as
reasonably possible, with the directors in each ciass 10 hold offica until their successors are eiected
and qualifiled. Each member of the Board of Directors in the first class of directors shail hold office
untli the Annual Meeting of Stockhoiders in 1986, each member of the Board of Directors in the
second class of directors shall hoid offics until the Annual Meeting of Stockhoiders in 1987 and each
member of the Board of Directors in the third class of directors shail hold offics until the Annual
Meeting of Stockhoiders in 1988, At each annual meeting of the stockhoiders of the Company, the
successors 10 the ciass of directors whose terms expire at that meeting shall be eiected to hoid office -
for terms expiring at the later of the annual meeting of stockhoiders heid in the third year following
the year of their eiection or the eiection and qualification of the succassors to such class of directors.

B. Subject to the rights of hoiders of any class or series of stock having a preference over the
Cornmon Stock, nominations for the election of directors may be made by the Board of Directors or
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by any reccrd owner of Capital Stcck of the Company entitied to vote in the election of gQirectors
generaily. However, any such stockholder may nominate one or more gersons for election as
director at a meeting only if written notice of such stockholcer’s intent to make such nomination or
nominations has been given, either by personal delivery or by United States mail, postage prepaid, to
the Secretary of the Company not later than (i) with respect to an election to be heid at an annual
meeting of stockhoiders, one hundred twenty (120) days in advance of such meeting, and (ii) with
respec: to an election 10 be heid at a special meeting of stockhoidars for the siection of directors, the
closs of business on the seventh day following the earlier of (x) the date on which notice of such
meeting is first given to stockhoiders and (y) the date on which a public announcement of such
meeting is first mace. Each such notice shali include: (a) the name and address of each stockholder
of record who intends to appear in person or by proxy to make the nomination and of the person or
persons to be nominated; (b) a description of all arrangements or understandings between the
stockhoider and each nominee and any other perscn or persons (naming such person or persens)
pursuant {0 which the nomination or nominations are to be made by the stockhoider; (¢) such other
information regarding each nominee proposed by such stockhoider as wouid have been reguired 1o
be inciuded in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange
Commission had the nominee been nominated, or intended to be nominated, by the Board of
Directors; and (d) the consent of each nominee to serve as a director of the Company if so elected.
The chairman of the meeting may refuse to acknowiedge the nomination of any persan not made in
campﬂance with the foregoing procedure. .

C. Excent as otherwise pravided for, or fixed by, or pursuant to the provisions of Article IV
relating to the rights of the hoiders of any class or series of stock having a preference cver the
Common Stock, newly created directorships resulting from any increase in the number of directors
or any vacancy on the Board of Directors resuiting from death, resignation, disqualification, removai
or cther causs shall be filled soiely by the affirmative vote of a majority of the remaining directors
then in office, even though less than a quorum of the Board of Directors, or by a soie remaining
director. Any director elected in accordance with the precading sentencs shail hoid office-for the
remainder of the full term of the class of directors in which the new directorship was created or the
vacancy ocsurred and untii such direcior's successor shail have been eiected and gualified. No
decrease in the number of directors constituting the Board of Directors shail shorten the term of any
Incumbent director. .

D. Subject to the rights of heiders of any class or series of stock having a preferencs over the
Common Stock, any one or more directors may be removed oniy for cause by the stockhoiders as
provided herein. At any annual meeting of stockholders of the Company or at any special meeting of
stockhoiders of the Company, the notice of which shall state that the removal of a director or
directors is among the purposes of the meeting, the holders of Capital Stock entitied to vote thereon,
present in person or by proxy, by the affirmative vote of at least 5§6%:% of ail votes entitied to be cast
by the holders of Capital Stock of the Company entitied to vote generaily in an election of directors
voting together as a singie class, may remove such director or cirectors for cause.

E The Board of Directors shall have the power to adopt, amend and repeal By-Laws of the
Company. Notwithstanding anything in this Certificate or the By-Laws of the Company to the
cantrary (and notwithstanding that a [essar percentage may be specified by law or in the By-Laws),
the By=-Laws shall not be amended or repeaied by vote of the stockhoiders of the Company and no
provision inconsistent therewith shall be adopted by vote of the stockhoiders of the Company
without the affirmative vote of at least §8%4% of ail votes entitied to be cast by the hoiders of Capital
Stock of the Company entitied to vote generally in the election of directors voting together as a
single class.

F. Notwithstanding anything contained in this Certificate to the contrary, the affirmative vote of
at least €6%% of all votes entitied to be cast by the holders of Capital Stock entitied to vote generally
in the election of directors, voting tcgether as a single class, shail be required to amend or repeai this
Article Vi or to adopt any provision inconsistent herewith.

l-18



ARTICLE VI

Prahibition of “Greenmail™

A. Any purchase or other acquisition, directly or indirectly, in cne or more transactions. by the
Company or any Subsidiary (as hereinatter defined) of the Company of any share of Voting Stock
(as hereinafter defined) or any Veoting Stock Right (as hereinafler defined) known by the Company
to be beneficially owned by any interested Stockhoider (as hereinafter defined) who has beneficiaily
owned such security or right for less than two years prior to the date of such purchase shall, except
as hereinafter expressly provided, require the affirmative vote of at least §6%% of ail votes entitled io
be cast by the hoiders of the Voting Stock voting together as a single class. Such affirmative vote
shall be required notwithstanding the fact that no vote may be required, or that a iesser percentage
may be specified, by law or any agreement with any national securities exchange, or otherwise, but
no such affirmative vote shail be required with respect t0 any purchase or Other acquisition by the
Company or any of its Subsidiaries of Voting Stock or Voting Stock Rights purchased at or beiow
Fair Market Value (as hereinafter defined) or made as part of a tender or exchange offer made on
the same terms to all hoiders of such securities and complying with the applicabie requirements of
the Securities Exchange Act of 1934 (the “Exchange Act”’) and the rules and regulations thereunder
or in a Public Transaction (as hereinafter defined).

B. For the purposes of this Articie VIi:

1. An “Affillate” of, or a person “Affiliated” with, a specified person, is a person that
directty, or indirectly through one or more intermediaries, controis, or is controlled by, or is
under common control with, the person specified.

2. The term ““Asscciate” used to indicate a reiationship with any person, means (1) any
corporation or organization (other than the Company or a Subsidiary of the Company) of which
such person is an officer or parther or is, directly or indirectly, the beneficial owner of 5% or
more of any class of equity securities, (2) any trust or other estate in which such person has a

substantial beneficial interest or as to which such person serves as trustee or in a similar
fiduciary capacity, and (3) any relative or spouse of such perscn or any reiative of such spouse,
who has the same home as such persen,

3. A person shall be a “beneficial owner” of any Voting Stock or Voting Stock Right:

(a) which such person or any of its Affillates or Associates (as hereinafter defined)
beneficially owns, directly or indirectly; or

(b) which such person or any of its Affiilates or Associates has (i) the right to acquire
{whether such right is exercisable immediately or only after the passage of time), pursuant
to any agreement, arrangement or understanding or upon the exercise of conversion rights.
exchange rights, warrants or options, or otherwise, or (ii) any right to vote pursuant to any
agreement, arrangement or undemanding, or

{c) which is beneficially owned, directly or indirectly, by any other person with which
such perscn or any of its Affillates or Asscciates has any agreement, arrangement or
understanding for the purpose of acquiring, holding, voting or disposing of any security of
any class of the Company or any of its Subsidiaries.

(d) For the purposes of determining whether a person is an interested Stockhoider,
the reievant class of securities outstanding shall be deemned t¢ include ail such securities of
which such person is deemed to be the 'beneficial owner’ through application of this
subparagraph 3, but shall not include any other securities of such class which may be
issuabie pursuant to any agreement, arrangernent or understanding, or upon exercise of
conversion rights, warrants or options, or otherwise, but are not yet issued.
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4. “Fair Market Value'” means, for any share of Voting Stock or any Voting Stock Right, the
average of the .closing sale prices durmg the 80-day period immediately preceding the
repurchase of such Voting Stock or meng Stock Right, as the case may be, on the Comgosite
Tape for New York Stock Exchange-Listed Stocks. or, if such Voting Stock or Voting Stock
Right, as_the' case may be, is not guoted on the Composite Tare, cn the New York Stock
Exchange, or, if such Voting Stock or Voting Stock Right, as the case may be, is nct listed on
such Exchange, on the principal United States securities exchange ragistered under the
Exchange Act on which such Voting Stock ‘or Voting Stock Right, as the case may be, Is listeg,
or if such Voting Stock or Voting Steck Right, as the case may be, is not listed on any such
exchange, the average of the closing bid guotations with respect to a share of such Voting Steck
or Voting Slock Right, as the case may be, during the 30-day period immediately preceding the
date in question on the National Association of Securities Dealers, inc. Autormated Quotations
System or any system then in use, or if ne such quotations are available, the Fair Market Value
on the date in question of a share of such Voting Stock or Voting Stock Right, as the case may
be, as determinec by the Board of Lirectors in good faith.

5. “Interested Stockhoider” shall mean any person (other than (i) the Company, (ii) any
of its Subsidiaries, (ili) any benefit plan or trust of or for the benefit of the Company or any of its
Subsidiaries, or (iv) any trustee, agent or other representative of any of the foregoing) who or
which: .

{a) is the beneficial owner, directly or indirectly, of more than 3% of any c¢lass of Voting
Stock (or Voting Stock Rights with respect to more than 3% of any such class); or

(b) Is an Affiliate of the Company and at any time within the two-year period
Immeciately prior to the date in question was the beneficial owner, directly or indirectly, of
more than 3% of any class of Voting Stock (or Voting Stock Rights with respect to more
than 3% of any such class); or

. {c) is an assignee of or has otherwise succeeded to any shares of any class of Voting
Stock (or Voting Stock Rights with respect to more than 3% of any such class) which were
at any time within the fwo-year period immediately prior to the date in question beneficially
owned by an Interested Stockhoider, uniess such assignment or succession shall have
occurred pursuant to any Public Transaction or a series of transactons inclucing a Public
Transacton. .

6. A “person” shall mean any individual, firm, corporation or other entity (including a
“group” within the meaning of Section 13(d) of the Exchange Act).

7. A “Pubilc Transaction’* shall mean any (1) purchase of shares offered pursuant to an
effective registration statement under the Securities Act of 1933 or (ii) open market purchases
of shares if, in either such case, the prica and other terms of sale are not negotiated by the
purchaser and seiler of the beneficial interest in the shares,

8. The term “Subsidiary’’ shall mean any corporation at least a majority of the outstanding
sacurities of which having ordinary voting power to eiect a majority of the board of directors of
such corporation (whether or not any other ¢lass of securities has or might have voting power
by reason of the happening of a ¢ontingency) is at the time cwned or controlled directly or
Indirectty by the Company or one or more Subsidiaries or by the Company and one cr more
Subsidiaries.

9. The term *“Vcoting Stock” shail mean stock of ail classes and series of the Company
entitied to vote generally in the eiection of directers.

10. The term “Voting Stock Right” shall mean any security convertiblie into, and any
warrant, option or other right of any kind to acquire beneficial ownership of, any Voting Steck.
other than securities issued pursuant to any of the Comgany’s employee benefit plans.
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C. A majority of the Board of Directors shall have the power and duty to determine for the
purposes of this Articie Vi, on the basis of information known t0 it after reasonable inquiry, ail facts
necessary to determine compliance with this Articie Vii, including without limitation,

1. whether:
(3a) a person is an Interested Stockholder; _
{b) sny Voting Stock and Voting Stock Right is beneficially owned by any person;
(¢} & person is an Affillate or Associate of another;
(¢) a transaction is 8 Pubiic Transaction; and
2. the Fair Market Value -of any Voting Stock or Voting Stock Right.

D. Notwithstanding anything contained in this Certificate to the contrary, the affirmative vote of
at least 66%:% of ail votes entitied to be cast by the hoiders of Capitai Stock entitied to vote generaily
In the election of directors, voting together as a singie class, shall be required to anfend or repeal this
Articie VIl or to adopt any provision inconsistent herewith,

ARTICLE vl

Incorporator

The name and mailing address of the incorporator is:

L. M. Custis

Corporation Trust Center
1209 Orange Street ,
Wilmington, Delaware 19801

I, THE UNDERSIGNED, being the incorporator hereinbefore named,
for the purpose of forming a corporation pursuant to the General Corporation
Law of Delaware do make this certificate, hereby declaring and certifying
that this is my act and deed and the facts herein stated are true, and
accordingly have hereunto set my hand this 14th day of March 1985.

/s/ L. M. CUSTIS
- L. M. Custis
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ATLANTIC RICHFIELD COMPANY
CERTIFICATE

Barbara M. Hinds, Assistant Corporate Secretary, Atlantic
Richfield Company, a Delaware corporation, hereby certifies that
the following is a true and correct copy of the resolution duly
adopted by the Board of Directors of the Company at the Annual
Organization Meeting of the Board of Directors held in Los
Angeles, California on Monday, May 7, 1990 at which meeting a
quorum was present and voting to wit:

RESOLVED, That the Chairman of the Board, the
President, any executive Vice President, Senior Vice
President and Vice President of the Company are hereby
severally authorized and empowered in the name and on
behalf of the Company to make execute, authenticate,
acknowledge and deliver any contract, agreement,
release, assignment, lease, conveyance, deed, transfer
of real or personal property, grant of public utility
easement, bond, tax return, tax election, proxy, power
of attorney with full and general or limited authority,
with power of substitution, or any other instrument
similar or dissimilar to the preceding, which that
officer may deem necessary or proper in connection with
the Company, without further act or resolution of this
Board, and the Corporate Secretary and any Assistant
Secretary are hereby severally authorized and empowered
to affix the corporate seal to any such papers or
documents and to attest the same in cases where such
action is necessary or appropriate.

Witness my hand and seal of the Company this 19th day of

November, 1990.
WK& K PYA

Assistant Corporate Secretary
Atlantic Richfield Company

State of California }

}
County of Los Angeles }

Before me, a notary public, on this day personally appeared
Barbara M. Hinds, known to me to be the person whose name is
subscribed above and being first duly sworn, declared that the
statements therein contained are true and correct.

Given under my hand and seal of office this 19th day of November,
1990.

ATZON | OFFICIAL NOTARY SEAL ~ :; Ld_o&/ Qw 2(
Forpacf R, MICHAELE-ANNE MC NALLY otary Public N

/ ;.“Qﬁ'ﬁ'i Notary Public — Calitorn
‘?:{3'7 e

- LOS ANGELES COUNTY
‘{a‘, "/ My Comm. Expres OCT 13,1954
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ARCO IRAN, INC.

CERTIFICATE

Barbara M. Hinds, Assistant Secretary, ARCO IRAN, INC., a
Delaware corporation, hereby certifies that the following is a
true and correct copy of the resolution duly adopted by the Board
of Directors of the Company by Unanimous Consent as of November
2, 1990, to wit:

RESOLVED, that a Power of Attorney in the form set
forth below be extended to Thomas C. Roantree, III to settle
any claims or counterclaims as may be pending in proceedings
before the Iran - U.S. Claims Tribunal to which ARCO IRAN.
INC. may be party.

That Thomas C. Roantree, III is hereby appointed
as the true and lawful representative, agent and
attorney-in-fact of ARCO IRAN, INC., with full
authority to settle, on such terms as he deenms
appropriate, all claims asserted against, and
counterclaims asserted by, the Islamic Republic
of Iran, the National Iranian 0il Company, their
successors or assigns, or any entities
controlled by them, directly or indirectly, as
have been or may be asserted by ARCO IRAN, INC.
in proceedings before the Iran-U.S. Claims
Tribunal.

Without limiting the generality of the
foregoing, the said Thomas C. Roantree, III is
authorized to settle any claims or counterclaims
as may be pending in Case 81 before the Iran -
U.S. Claims Tribunal and to take any action,
enter into any agreements and sign any
documents, including but not limited to
Protocols, Settlement Agreements and Joint
Requests for an Arbitral Award on Agreed Terms,
in connection therewith.

The said Thomas C. Roantree, III shall be
entitled to delegate in writing the authority
granted hereunder and any such delegatee shall
have full authority hereunder.

This Power of Attorney shall be effective from
November 2, 1990.



RESOLVED FURTHER That Mike R. Bowlin be, and he
hereby is authorized to execute a Power of Attorney on
the form hereinbefore set forth.

Witness my hand and seal of the Company this 19th day of

November, 1990.
ég2zigéﬂﬁata_aft(.?%srlcéa__

Assistant Secretary
ARCO IRAN, IKC.

State of California

et St gt

County of Los Angeles

Before me, a notary public, on this day personally appeared
Barbara M. Hinds, known to me to be the person whose name is
subscribed above and being first duly sworn, declared that the
statements therein contained are true and correct.

Given under my hand and seal of office this 19th day of November,
1990.

: OFFICIAL NOTARY SEAL Q“‘/ >§( W
), MOHAELE-ANNE MC NALLY

“ otary Public < (/

T = Notary Public - Catilormia
e ij LOS ANGELES COUNTY

P

My Cormm. Expres OCT 13,1904




ATRECO, INC.
CERTIFICATE

Barbara M. Hinds, Assistant Secretary, ATRECO, INC., a
Delaware corporation, hereby certifies that the following is a
true and correct copy of the resolution duly adopted by the Board
of Directors of the Company by Unanimous Consent as of November
2, 1990, to wit:

RESOLVED, that a Power of Attorney in the form set
forth below be extended to Thomas C. Roantree, III to
settle any claims or counterclaims as may be pending in
proceedings before the Iran - U.S. Claims Tribunal to
which ATRECO, INC. may be party.

That Thomas C. Roantree, III is hereby appointed
as the true and lawful representative, agent and
attorney-in~-fact of ATRECO, INC., with full
authority to settle, on such terms as he deems
appropriate, all claims asserted against, and
counterclaims asserted by, the Islamic Republic
of Iran, the National Iranian 0il Company, their
successors or assigns, or any entities
controlled by them, directly or indirectly, as
have been or may be asserted by ATRECO, INC. in
proceedings before the Iran - U.S. Claims
Tribunal.

Without limiting the generality of the
foregoing, the said Thomas C. Roantree, III is
authorized to settle any claims or counterclaims
as may be pending in Case 81 before the Iran -
U.S. Claims Tribunal and to take any action,
enter into any agreements and sign any
documents, including but not limited to
Protocols, Settlement Agreements and Joint
Requests for an Arbitral Award on Agreed Terms,
in connection therewith.

The said Thomas C. Roantree, III shall be
entitled to delegate in writing the authority
granted hereunder and any such delegatee shall
have full authority hereunder.

This Power of Attorney shall be effective from
November 2, 1990.



RESOLVED FURTHER That Mike R. Bowlin be, and he
hereby is authorized to execute a Power of Attorney on
the form hereinbefore set forth.

Witness my hand and seal of the Company this 19th day

of November, 1990.
Binbo c th 4 1

Assistant Secretary
ATRECO, INC,.

State of California }

}
County of Los Angeles }

Before me, a notary public, on this day personally appeared
Barbara M. Hinds, known to me to be the person whose name is
subscribed above and being first duly sworn, declared that the
statements therein contained are true and correct.

Given under my hand and seal of office this 19th day of November,

1990.
S ORI ROty S 7W% J:”L

"\ MICHAELE.

2 oty P T e NALLY / Notary Public <

Y LOS ANGELES COUNTY
My Comm. Expues OCT 13,1904
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ATLANTIC RICHFIELD COMPANY
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, Mike R. Bowlin, being Senior Vice President of Atlantic Richfield
Company, on its behalf hereby delegates unto Thomas C. Roantree, III, as the true and
lawful representative agent and attorney-in-fact of Atlantic Richfield Company, with full
authority to settle, on such terms as he deems appropriate, all claims asserted against, and
counterclaims asserted by, the Islamic Republic of Iran, the National Iranian Oil Company,
their successors or assigns, or any entities controlled by them, directly or indirectly, as have
been or may be asserted by Atlantic Richfield Company or any entity controlled thereby,
iézlclpdin %fli(l) Iran, Inc. and Atreco, Inc., the Claimants in Case 81 before the Iran-U.g‘
aims Tribunal.

Without limiting the generality of the foregoing, the said Thomas C. Roantree, III is
authorized to settle any claims or counterclaims as ng' be c‘}‘:;ending in proceedings before
the Iran-U.S. Claims Tribunal, including but not limited to Case 81 and to take any action,
enter into any agreements and sign any documents, including but not limited to, Protocols,
Settlement Agreements and Joint Requests for an Arbitral Award on Agreed Terms, in
connection therewith.

The said Thomas C. Roantree, III shall be entitled to delegate in writing the authority
granted hereunder and any such delegatee shall have full authority hereunder. :

This Power of Attorney shall be effective from November 2, 1990.

IN WITNESS WHEREOF, Atlantic Richfield Company has caused these presents to be
executed by its Senior Vice President this 19th day of November, 1990.

1ike R. Bowlin
Senior Vice President

State of Texas
County of Collin

Before me, a notary public, on this day personally apgcared Mike R. Bowlin, known to me
to be the person whose name is subscribed above and being first duly sworn, declared that
the statements therein contained are true and correct.

Given under my hand and seal of office this 19th day of November, 1990.

Ofo—cgfm—-&f"

JEANNE LOIDOLT § otary Public
Notary Public, Stats of Texas

My Commission Expires July 20, 1988




ARCO IRAN, INC.
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That Thomas C. Roantree, III is hereby a;ggintcd as the true and lawful
representative, agent and attorney-in-fact of ARCO Iran, Inc., with full authority to
settle, on such terms as he deems appropriate, all claims asserted against, and
counterclaims asserted by, the Islamic Republic of Iran, the National Iranian Oil
Company, their successors or assias, or any entities controlled by them, directly or
indirectly, as have been or may be asserted by ARCO Iran, Inc. in proceedings
before the Iran-U.S. Claims Tribunal.

Without limiting the generality of the foregoing, the said Thomas C. Roantree, III is
authorized to settle any claims or counterclaims as may be pending in Case 81 before
the Iran-U.S. Claims Tribunal and to take any action, enter into any agreements and
sign any documents, including but not limited to Protocols, Settlement Agreements
and Joint Requests for an Arbitral Award on Agreed Terms, in connection therewith.

The said Thomas C. Roantree, III shall be entitled to deleﬁate in writing the
guthori granted hereunder and any such delegatee shall have full authority
ereunder.

This Power of Attorney shall be effective from November 2, 1990.

IN WITNESS WHEREOF, ARCO Iran, Inc. has caused these presents to be
executed this 19th day of November, 1990.

By: ( >
e R. Bowlin
Director

State of Texas
County of Collin

Before me, a notary public, on this day personally appeared Mike R. Bowlin, known
to me to be the person whose name is subscribed above and being first duly sworn,
declared that the statements therein contained are true and correct.

Given under my hand and seal of office this 19th day of November, 1990.

; l%otary sub%c

JEANNE LOIDOLT
Notary Public. State of Taxas

My Commission Expires July 20, 199) §




ATRECO, INC.
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That Thomas C. Roantree, III is hereby appointed as the true and lawful
representative, agent and attorney-in-fact of A CO, Inc., with full authority to
settle, on such terms as he deems apﬁropriate, all claims asserted against, and
counterclaims asserted by, the Islamic Republic of Iran, the National Iranian Oil
Company, their successors or assigns, or any entities controlled by them, directly or
indirectly, as have been or may be asserted by ATRECO, Inc. in proceedings before
the Iran-U.S. Claims Tribunal.

Without limiting the generality of the foregoing, the said Thomas C. Roantree, III is
authorized to settle any claims or counterclaims as may be pending in Case 81 before
the Iran-U.S. Claims Tribunal and to take any action, enter into any agreements and
sign any documents, including but not limited to Protocols, Settlement Agreements
and Joint Requests for an Arbitral Award on Agreed Terms, in connection therewith.

The said Thomas C. Roantree, III shall be entitled to delegate in writing the

authonéy granted hereunder and any such delegatee shall have full authority
hereunder.

This Power of Attorney shall be effective from November 2, 1990.

IN WITNESS WHEREOF, ATRECO, Inc. has caused these presents to be executed
this 19th day of November, 1990.
By: / -

ike R. Bow
Director

State of Texas
County of Collin

Before me, a notary public, on this day personally a%pcared Mike R. Bowlin, known
to me to be the person whose name is subscribed above and being first duly sworn,
declared that the statements therein contained are true and correct.

Given under my hand and seal of office this 19th day of November, 1990.

el e

¢ Notary Public

JEANNE LOIDOLT
Notary Public. State of Texss

My Commission Expires Iy 20. 1981 &




ATLANTIC RICHFIELD COMPANY

DELES?TION
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, Thomas C. Roantree, III, being the true and lawful
representative, agent and attorney-in-fact of ARCO Iran, Inc. pursuant to a Power of
Attorney executed 19 November 1990 (a photocopy of which is hereto attached),
does hereby delegate unto Mr. L. Diikhuizen full authority to insert into that
Settlement Agreement between ARCO Iran, Inc., Atreco, Inc. and Atlantic Richfield
Company on the one part and National Iranian Oil Company and the Government of
the Islamic Republic of Iran on the other part, relating to Case No. 81 before the
Iran-United States Claims Tribunal, the following text: "organized and existing under
the laws of the State of Delaware, USA", such text to be inserted in the fifth line of
such Settlement Agreement immediately following "Atlantic Richfield Company,".

This Delegation of Power of Attorney shall be effective from December 7, 1990.

IN WITNESS WHEREOF, Atlantic Richfield Company has caused these presents
to be executed by its Attorney-in-Fact this 7th day of December, 1990.

Attorney-in-Fact

State of Texas
County of Collin

Before me, a notary public, on this day personally a%pcared Thomas C. Roantree,
I11, known to me to be the person whose name is subscribed above and being first

duly sworn, declared that the statements therein contained are true and correct.

Given under my hand and seal of office this 7th day of December, 1990.

/ ) L

pe avetiay, T { ary u c
HATL JOYCEL cumiss

L,‘ FX 7 MY COMMISSION EXPIRCS i

May 23, 1822
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ATRECO, INC.

DELES?TION
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, Thomas C. Roantree, Ill, being the true and lawful
representative, agent and attorney-in-fact of ARCO Iran, Inc. pursuant to a Power of
Attorney executed 19 November 1990 (a photoco;;y of which is hereto attached),
does hereby delegate unto Mr. L. Dijkhuizen full authority to insert into that
Settlement Agreement between ARCO Iran, Inc,, Atreco, Inc. and Atlantic Richfield
Company on the one part and National Iranian Oil Company and the Government of
the Islamic Republic of Iran on the other part, relating to Case No. 81 before the
Iran-United States Claims Tribunal, the following text: 'organizcd and existing under
the laws of the State of Delaware, USA", such text to be inserted in the fifth line of
such Settlement Agreement immediately following "Atlantic Richfield Company,".

This Delegation of Power of Attorney shall be effective from December 7, 1990.

IN WITNESS WHEREOF, Atreco, Inc. has caused these presents to be executed by
its Attorney-in-Fact this 7th day of December, 1990.

By:
@.’ 4&@!’.« g0 TN
Thomas C. Roantree, I11

Attorney-in-Fact

State of Texas
County of Collin

Before me, a notary public, on this day personally appeared Thomas C. Roantree,
I11, known to me to be the person whose name is subscribed above and being first
duly sworn, declared that the statements therein contained are true and correct.

Given under my hand and seal of office this 7th day of December, 1990.

o

3
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ARCO IRAN, INC.

DELEgFATION
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned, Thomas C. Roantree, IIl, being the true and lawful
representative, agent and attorney-in-fact of ARCO Iran, Inc. pursuant to a Power of
Attorney executed 19 November 1990 (a photocopy of which is hereto attached),
does hereby delegate unto Mr. L. Difkhuizcn full authority to insert into that
Settlement Agreement between ARCO Iran, Inc., Atreco, Inc. and Atlantic Richfield
Company on the one part and National Iranian Oil Company and the Government of
the Islamic Republic of Iran on the other part, re!ating to Case No. 81 before the
Iran-United States Claims Tribunal, the following text: “organized and existing under
the laws of the State of Delaware, USA", such text to be inserted in the fifth line of
such Settlement Agreement immediately following "Atlantic Richfield Company,".

This Delegation of Power of Attorney shall be effective from December 7, 1990.

IN WITNESS WHEREOF, ARCO Iran, Inc. has caused these presents to be
executed by its Attorney-in-Fact this 7th day of December, 1990.

By:

A ,c%w" [[}
M

~Roantree, III
Attorney-in-Fact

State of Texas
County of Collin

Before me, a notary public, on this day personally a%peared Thomas C. Roantree,
111, known to me to be the person whose name is subscribed above and being first

duly sworn, declared that the statements therein contained are true and correct.

Given under my hand and seal of office this 7th day of December, 1990.
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