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1. ARCO IRAN, INC. ( 11 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 Arbi tral 

Award on Agreed Terms (the "Joint Request"). 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 II 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 11 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. 11 Further

more, in the Joint Request the Tribunal was requested II 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. 11 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 
11 [t]he 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, 
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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"). 

(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)n 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, 

assigns, 

premises 

instrumentalities, predecessors, successors, 

and/ or agents and IRAN, in consideration of the 

and obligations of ARCO and ATRECO contained in 
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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, 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 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 

rendering 

scheduled 

"compelling reasons and personal impediments" 

him "not ••• available" during the period 

for the signing of the Award on Agreed Terms. 

Given these circumstances, Judge Aghahosseini was invited to 
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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 

Gaetano Arangio-Ruiz 

Chairman 

Chamber Three 

~-·.(.c ... ~~ 
Richard C. Allison 

In the name of God 

Mohsen Aghahosseini 
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IN THE NAME OF GOD 

Iran-0. S. Claims Tribunal 

ARCO Iran, 
A treco , Inc. 

Inc., and 

-and-

The Hague 

The Netherlands 

Claimants 

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

Respondents. 

IIWI-UNTTW STATES 

Cl.AIMS TRIBUNAL 

L,)_ ... , :i, ._SJ_:\;.~,•,(;:,, i 
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\ 0 DEC 1990 

Case No. 81 

Chamber Three 

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, 
("ARCOn) 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 existin~· under the laws of the Islamic H.epublic of Ir!l,n, 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 t;ive 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 
the one part, and IRAN and NIOC, 

and ATRECO, 
on the other, 

on 
have 
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entered into a Settlement Agreement providing inter alia that ARCO 
and ATRECO will be paid the amount of U.879,000,000 (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 pefore the Tribunal. 

The undersigned 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 {O day of De C 1990. 

Respectfully submitted, 

ARCO IRAN, INC. 

ATRECO, INC. 

AGENT OF THE GOVERNMENT 
OF ISLAMIC REPUBLIC F IRAN 
TO THE .ffiAN-U. S. CLAI 
TRI NA 

NATIONAL IRANIAN OIL COMPANY 

esentative 

~ 
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IN THE NAME OF GOD 

. t 
f:: SETTLEMENT AGREEMENT 

ORl"~,,a.;o t:#Nt> E'ais,-J..,.) 

..,,.,l)fElt .,.,,. • L~,., ~ C ~ '7H fi 

.SrATlt O'F 0,rL-,,.,,.,,,r, L..l St=J 
L .0)1,c"',..; ll r.r,.,, 

Qt_:_ 
This Settlement Ai:;Teement is made and entered _..___ day 

of Pee , 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 o behalf of themselves 

and their affiliate, Atlantic Richfield Company, 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 A TRECO; a11d 

WHEREAS. NIOC and IRAN on the one hand, and ARCO and ATRECO 

(NIOC, IRAN, ARCO and A TRECO 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; m 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 "19 7 3 

Agreement") and the transactions contemplated by the said 1973 

AgTeement. 

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

(iii) And/ or, in general any and all transactions, arrangements, 

ag·reements, 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, undertaking·s, 

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 a11d 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 sµbmit 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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Al:1,"reement 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 A TRECO 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 any oi 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, 

a~encies, instrumentalities, predecessors, successors, assigns, and/ or 
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agents shall indemnify and hold harmless NIOC, its subsidiaries, 

affiliates, agencies, instrumentalities, successors, predecessors, 

assigns, and/ or agents and IRAN, a!'t·ainst any claims, demands, suits, 

actions or causes of action that ARCO and ATRECO. their respective 

subsidiaries, affiliates, agencies, instrumentalities, successors, 

predecessors, assi~·ns, 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. 81. 

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 A TRECO, 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 
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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 IRAN 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 

lran-U. S. Claims Tribunal) or before any authorities or administrative 

bodies against ARCO and ATRECO, their respective subsidiaries, 

affiliates, agencies, instrumentalities, predecessors, successors. assigns 

and/or ag·ents 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 t 1990. 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. 
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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 

arbitratio~, prosecution, or defenses of any claim or counterclaims 

before any forum including the Iran-United States Claims Tribunal with 

respect to Case No. 81,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, a11d 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. 
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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 to D.e c. 1990. 

By 
Ag::-:-e-:::::-n':""t -6~:"":-o;:;::::::=""'.'::"~ 

AR~c. 

By ,,,,11f 
(Au~presentative) 

the Is lie of I 

NATIONAL IRANIAN OIL COMPANY A treco, Inc . 

-~~~ 
-:E~-F-~=--p-+-se-n-.:tative) By~~µ£! 

(Autriiei-esentative) 

\~ 
Atlantic Richfield Company 

By~~~ (Autiiedresentative) 



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, 
1990. 

field Company 

STATE OF CALIFORNIA ) 
) ss 

COUNTY OF LOS ANGELES ) 

Subscribed and sworn to before me, a Notary Public, this 7!!:_ day 
. of December, 1990. 

¼~Jlkf 
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(l)f fice of ~ecretar; of ~tate 

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 PENNSYLVJI.NIA, 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 •ATLANTIC 

RICHFIELD COMPJI.NY" 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. 

DATE: 

725151036 

0515322 

05/31/1985 



CERTIFICATE OP MERGER 

OP 

ATLANTIC 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: 

PIRST: That the name and state of incorporation 
of each of the constituent corporations in the merger is 
as follows: 

State of 
~ 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 a.mended 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. 

POORTB: 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 Ce;tificate of Incor
poration of the surviving corporation, as amended, separate 
and apart from this Certificate of Merger. 

PIPTB: That the executed Agreement of and Plan 
of Merger is on file at the principal place 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 
consti~uent 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 5,387,3.83 
shares of $2.80 Cumulative Convertible Preference Stock, 
par value $1.00. 

ATLANTIC RICBPIELD DELAWARE 
CORPORATION . 

By: 
Vice 

2,J,r.t j_ 1~--K-4{ 
President \ 

-2-



C&RTIF1CA TE OF INCORPORATION 
OF A T1..At,fnC RICHF1Eu:> COMPANY 

(A DELAWARE CORPORATION) 

ARTlCU: I 

Nam• and Term of Existenca 

A. The name of the Company is Atlantic Richfield Company. 

a The term of existence of the Comi:,any is perpetual. 

ARTlCU: II 

Address and Registered Agent 

EXHIBIT A 

The location and post office address of tl'le Ccmc:,any's registered office in the State of Delaware 
is Corporation Trust Center, ,209 Orange Street, in the City of Wilmington, County,of New Castle. 
The name of the registered agent at such address is The Corporation Trust Comi:,any. 

ARTICU: Ill 

Dacription of Business 

The nature of the business or purposes to be ccnducted or promoted is to engage in any lawful 
act or activity for which ccrporattons may be organiZed under the GeneraJ Corporation Law of 
Celaware. 

A. Authorized Share• 

ARTlCU: IV 

Capital Stock 

The aggregate number of snares of Ca;,ital Stock which the Comi:,any snall have authority to 
iaue is six hundred six million, sixty-ene thousand. one hundred eighty-five ( 606,06,., 8S) shares 
( .. Ca;,ital Stock"), to be divided into rour dasses ccnsisting of: 

1. Three hundred ftfty-twc thousand ( 352.000) shares of Preferred Stock of tl'le par value of 
One Hundred Collars (Sioo.oo) each (hereinafter sometimes called "Preferred Stock"), 

2. Three hundred twenty-ene thousand. eight hundred two (32i,802) snares of $3.00 Prefer
ence Stock of the par v~ue of One Collar (Si.CO) each (hereinafter sometimes called "$3.00 
Pre1erence Stock"), 

3. Five milllon, three hundred eighty-seven thousand, three hundred eighty-three { 5,387 ,38:3 ) 
snares of $2.SO Cumufanve Convertible Preference Stock of the par value of One Collar 
(Si.co) each ( hereinafter sometimes called "$2.80 Preference Stock"), and 

4. Six hundred million (600,000,000) shares of Ccmmon Stock of the par value of Two Collars 
Fifty Cents· ( $2.SO) eac.'1 ( hereinafter sometimes called "Common Stock"). 

The f0ll0wing is a description of each dass of capital stock and a statement of the·preferences, 
qualifications. privileges, limitations. restrictlons, and other special or relative rights granted to or 
Imposed ui:,on the snares of each dass: 

L Preferred Stocx 

1. lssuanca of Preferred Stock in Series. 

The shares of !=referred Stock may be divided into and issued in series. Ead'l series snail be so 
designated as to distlnguisn the snares thereof from the snares of all other series. All snares of 



Preferred Stock shaJI be identical except as to the fellowing relative rights and r:,references. in 
respec: tc any er all of which there may be variations between different series, namely, the right of 
dividend. the amounts ct the s:,remiums. if any, over and above One Hundred Collars ( S 100.00) r:,er 
Share which the holders of snares ot Preferred Stock shall be entitled to receive upon the redemption 
thereof or upon the voluntary IJQuidatfon of the Company, the terms and ccnditlcns upon which 
Shares may be redeemed. sinking fund provisions rcr the redemption or ;,urc:,ase of shares. and the 
terms and conditions en which snares may be converted in the event that the shares of any series are 
issued with the privilege of conversion. 

To the extent that this Certtflcate does not establish series of the Preferred Stock and fix and 
determine the variatfcns in the relative rtghts and preferences as between series, the Soard of 
Clrec:tors is hereby expressly vested with authority, by resolutton, to divide the Preferred Stock into 
sueh series and, within the limitations prescribed by law and by this Carttflc:ate, to fix and determine 
at the Ume of tl'le establishment of any series the foregoing relative rights and preferences of any 
sefies so established. If the Soard provides tl'lat snares of any series may be converted into 
Common Stock. the terms and conditions fixed and determined by the Soard on whic:, sue:, • =inversion may be made may include, witl'lout HmitatJon thereof, provision Jor the protection ct the 

•. conversion right against dUutton because of the luue by the Company ot 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 consolidation of the Company intc or with any other COf'?Otatlon. 
The Seard shall net create a sinking fund, in respect of any series ot Preferred Stock, unless 
prevision for a sinking fund. at least as beneficial to ail issued and outstanding shares of Preferred 
Stock. Shall either then exist or be at tl'le same Ume created. 

2. 0fvidencls. 

The holders of shares of Preferred Steck of each series shall be emitted to receive. when and as 
dec;tared try the Beard of Oirectors. dividends at the rate which shall have been fixed and determined 
with respect to sueh series and no more. payable quarterly on the first day of eaeh February, May; 
August and November. Such dividends shall be cumulative trcm the quarterty dividend.payment 
date next preceding the date of issue 9t each Shara, unless the date of laue is a quarterty dividend 
date, in which event such dividends snaJI t:le cumulative from such date ct issue. In case dividends 
for any quarterly dJvidend period are not paid in full, ml shares o1 Preferred Stock of all series shall 
parttdpate ratably in the payment of dividends for such period in proportion to the tun amounts ct 
dlvidends for such period to whieh they ant respec:ttvefy entttJed. No dividends shall be pa.id or set 
ai=art for payment or deciared on the Common Stock or on any otl'ler dass of stock 01 the Company 
ranking as to dividends subordinate to the Preferred Steck { ctl'ler than dividends payable in 
Common Stock or in any other dass of stock ot the Company ranking as to dividends and assets 
subordinate to the Preferred Steck or dividends paid or set apart fer payment or deciared in order to 
ccmply with law or with a governmental or ccurt order er decree), and no payment shall be made to 

· any sinking fund for the Prefened Stock er fer any ether dass of stock of the Company ranking as to 
dividends or assets on a parity with or subordinate to the Preferred Stock, untJI dividends payable 
fer all i=ast quarterly dividend periods on all outstanding shares of ead'I series of Preferred Stock 
have been paJd., er dedared and set ai=art for payment. in tull. 

3. UquidatJon of the Company. 

In the event of voluntary or involuntary nc;uidation of the Company, the holders of ·snares of 
Preferred Stock of each series shall be entitfed to receive from the assets of the Company { whether 
capital er si.Jf'?lus). prior to any payment to the holder3 of Common Steck or of any other c:aa of 
stoek o1 the Company ranking as to assets subordinate to the Preferred Stock, the sum of s,oo.oo 
for eac.-i share thereof. plus an amount equal to the aa:::iJed and unQaid dividends thereon ccms:;uted 
to the date on which payment thereof is made available, whether er not earned or declared, plus. in 
the event the llquidaUon is voluntary, a premium cf such additional amount. if any, per snare as shall 



have been fixed and determined with respect to such series. After such -payments to the holders of 
snares of Pr.eferred Stock of each series, any baJance then remaining shaJI be paid to the holders of 
the Common Steck or of any other dass of stock of the Company ranking as to assets subordinate 
to the Preferred Stock, as they may be entitled. If, upon _liquidation of the Company, its assets are 
not sufficient to pay in full the amounts so· payable to the holders of shares of Preferred Stock. an 
shares of Preferred Stock of all series shaJI participate ratably in the distribution of assets in 
proportion to the full amounts to which they are respectlveJy entltfed. 

•· Redemption and Acquisition. 

The Company, at its option to be exercised by its Seard of Directors. may redeem the whole or 
any part of the Preferred Stock or of any series thereof at any time, or from time to ttme, at a price 
for each share thereof equaJ to One Hundred Collars (SiOO.00) plus an amount equaJ to the ac::cn.,ed 
and unpaid dividends thereon c:cmputed to the date fixed for redemption, whether or not earned or 
deciared, plus a premium of such addltionaJ amount, if any, per share as shaJI have been fixed and 
determined with respect thereto ( heretnatter collectively called the .. redemption price"); provided 

,,,. that the foregoing option to redeem a part of the Preferred Stock. otherwise than by redemption of 
afl shares of Preferred Stock pro rata. may be exercised only if dividends payable for afl past 
quarterty dividend periods on aJI outstanding shares of each series of Preferred Stock have been 
paJd. or dedared and set ai:,art for payment. in full. If at any tfme lea than aJI of the Preferred Stock 
then outstanding la to be called for redemption, the Board may setect one or more series of 
Preferred Stock to be redeemed, and if less than aJI the outstanding Preferred Stock of any series is· 
to be called for redemption, the shares to be redeemed may be selected by lot or by such other 
equitable method as the Soard In its dlscretf on may determine. The Board may determine that aJI 
shares of Preferred Stock or aJI shares of any series thereof shaJI be redeemed pro rata. Notice of 
flVety redemption. stating the redem~on date, the redemption price, and the place of payment 
thereof, shaJI be given by maJilng a copy cf such notice at least thirty (30) days and not more than 
sixty ( 60) days prior to the date fixed for redemption to the holders of record of the shares ot 
Preferred Steck to be redeemed at their addresses as the same shaJI ai:,pear on the books cf the 
Company. The Company, upon maJllng notice of redemption as aforesaid or upon irrevocably 
authorizing the bank or trust c:cmpany hereinafter mentioned to ma.II such notfce, may deposit or 
cause to be d~csited in trust with a bank or trust c:cmpany in the City of New York, an amount ec;uaJ 
to the redemption prica cf the shares to be redeemed, which amount shaJI be payable to the holders 
of the shares to be redeemed upon surrender cf certificates therefor on or after the date fixed for 
redem~cn er prier thereto if so directed by the Board. Upon such depesit. or If no such depesit iS 
made then from and after the date fixed for redemption unless the Company ShaJI default in making 
payment of the redemption prica upon surrender cf certificates as aforesaid, the shares called for 
redem~cn er a pro rata part of each share in cases of redemption pro rata shaJI cease to be 
outstanding and the holders thereof shaJI cease· to be stockholders with respect to such shares or 
pre rata parts and Sha.II have no interest in or daJm against the Company with respect to such shares 
or pre rata parts and shaJI have no interest in or ciaJm against the Company with respect to such 
shares or pro ra1a parts other than the right to receive the redemr:,tlon price from such bank or trust 
company or from the Company, as the cue may be. without interest thereon, upon surrender cf 
certificates as aforesaid; provided that c:cnversicn rights of shares called for redemption shaJI 
terminate on the day prior to the date fixed tor redemption or on such tater date as may have been 
fixed and determined at the time of the establishment of tt,e series ct which such shares are a part. 
Any funds so deposited which shaJI net be required fer such redemption because of the exercise of 
conversion rights subsequent to the date of such deposit shaJI be retumed to the Company. In case 
any holder of shares. of Preferred Stock which have been called fer redem~cn shall not have 
daimed the amount deposited with respect to the redemption thereof within six ( 6} years after the 
date of such deposit. such bank or trust c:cmr:,any, upon demand, shaJl pay over to the Company 
such unctaimed amount and shaJI thereupon be relieved of aJf responsibility in respect thereof to 
such holder. and thereafter such holder ShaU lock only to the Q:impany for payment thereof. Any 
Interest which may accrue en funds so deposited sha.11 be paid to the Company from time to time. 



The Company shall have the right to acc:;uire !=referred Stock of any ieries, at a price not in 
excess of the redemption price thereof in eff~ on the date of ac~uisition. either for the pur;ose of 
retirement or to be hejd, used or disi:osed of as treasury shares; provided that unless dividends 
payable for all ::,ast c:iuarterly .dividend periods on all outstanding shares of eacri series of Preferred 
Stock have been paid. or declared and sat apart for payment. in full, the Company snail not acc:;uire 
for value any shares of Preferred Stock except in accord~ca with"an offer (whic1'1 may vary as to 
terms offered with respect to Shares of different series but not with respect to shares of the same 
series} made in writing or by publication ( as determined by the Soard of Directors} to all holders of 
record of shares of Preferred Stoel<. 

Preferred Stock. redeemed or acquired, shall be retired and shall have the status of authori%ed 
and unissued Preferred Stock. which may be reissued by the Soard as shares of the same or any 
other series. except that. at the optfon of the Soard, Preferred Stock acc;uired otherwise than by 
redemption or c::::,nversion may be heJd as treasury Shares. 

5. Action by Company Requiring Approval of Preferred Stock. 

The CQmpany shaU not, without the affirmative vote at a meeting, or the written consent with or 
without a meeting. of the holders of at least two-thirds of the then o~tstandlng Preferred Stock of all 
series: 

(a} enange the preferences. qualiflcatlons, privileges. limitations. restriC:lons, or other 
s;,eda.l or relative rights granted to or imposed upon the shar~ of Preferred Stock in any 
material respect adverse to the holders thereof, provided that if any such change will affect any 
particular series materially and adversejy as ccntrasted with the effect thereof upon any other 
series. no such change may be made without, in addition, such vote or ccnsent of the holders of 
at least two-thirds of the then outstanding Shares of the partl0.1lar series which would be so 
affected: or 

( b) create or Increase the autnortzed number of shares of any d,SS of stock ranking as to 
dividends or as.sets prior to the Pref erred Stock; 

and the CQmpany Sha.II not, without the affirmative vote at a meetfng, or the written consent with or 
without a meeting, of the holders of at least a majority of the then outstanding Preferred Stock of all 
series: 

( c) sell. lease or ccnvey ( which terms shaJI not in=ude a mort;age} au or substantially all 
of its prci:,erty er business; or 

(d) create any dass of stock ranking as to dividends or assets on a i:,arity with the 
Preferred Stock or increase the authorf%ed number of Shares of the Preferred Stock or ot any 
dass of stock ranking as to dfvdends 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 
pw,:,ose of acquiring or retiring an equaJ or greater amount of the then outstanding F\,nded 
Cect. Preferred Stock. preferred stocks of Subsidiaries. or stock of the CQmpany ranking as to 
dividends or assets prior to or on a parity with the Pretemtc:1 Stock) untess, 

(A) CQnsclldated Net Earnings Before Interest On CQn.solldated Fynded Oebt tor any 
twave ccnsecuttve months within the eighteen months preceding the date of issuance or 

· the annuz.l average of such CQnsclidated Net Earnings Before Interest On Co~lidated 
F\lnded Oect for the three ft.seal years preceding the date of issuance Sha!I have been tK:lUal 
to at least twice the sum of ( '1) total annual interest requirements on aJI F\inded Oebt and 
(2) t01al annuaJ dividend requirements on all Preferred Stock and on a.II preferred stocks of 
Subsidiaries and on all stock of the Company 1"11'!king as to dividends or assets prior to or 
on a parity with the Preferred Stock, and 

( S} Consolidated Net iangible Assets as of a date not more than six months prior to 
the date of issuance of the Preferred Stock or preferred steel< of a Subsidiary j:roposed to 
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be issued, plus the Fair V~ue cf the consideration to be received upon the issuance of such 
Preferred Stock or preferred stock cf a Subsidiary (and not to be applied to the acquisition 
or retirement o1 then outstanding F1Jnded Debt. Preferred Stock. preferred stocks of 
Subsidiaries, or stock of the Company ranking as to dividends or UlSets 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 an preferred stocks of Subsidiaries and of all stock of the Company ranking as to 
dividends or assets prior to or on a parity with the Preferred Stock. 

In -,i::>fying the t,rovisions of (A) and ( B) -,propriate adjustments shaJl be made to reflect the 
proposed issuance of Preferred Stock or preferred stocks of Subsidiaries and any acquisition or 
retirement of Funded Oebt, 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 
effected in ccnnectlon therewith. 

The tests and restrictjons, and the exceptions thereto, contained in this subparagrai,n 5 ( e) with 
respect to the issuance or reissuance of any Preferred Stock or preferred stocks of Subsidiaries snail 
-.:,ply equally to the saJe. pledge 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. assume or guarantee (hereinafter collectively called "create") any 
runded Oebt or permit any Subsidiary so to do other than to the Company or Wholly Owned 
Subsidiaries ( except that the Company or any Subsidiary may create F1Jnded Debt for the 
purpose of extending, renewing or refunding an equal or greater amount of then outstanding 
F1Jnded Debt) unless ConS0lldated Net 1".angible Assets as of a date not more than six months 
prior to the date of creauon of the F1Jnded Debt proposed to be created. plus the Fair Value of 
the ccnsideratJon to be recatved upon the creation of such Funded Oebt ( and not to be a;,plied 
to the acquisition or retirement of then outstanding F1Jnded Debt, Preferred Stock. preferred 
stocks of Subsidiaries. or stodc 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 ( , ) au 
outstanding Funded Oebt, and (2) the total outstanding amount of aJI Preferred Stock and of all 
preferred stockS of Subsidiaries and of all stock of the Company ranking u to dividends or 
assets prior to or on a parity with the Preferred Stock. In -,plying the provisions of ( 1) and ( 2) 
~proprtate adjustments shall be made to reflect the proposed creation of .Funded Debt and any 
acquisition or retirement of runded Debt. Preferred Stock, preferred stocks of Subsidiaries, or 
stodc of the Company ranking as to dividends or assets prior to or on a partty with the Preferred 
Stock to be effected In ccnnectton therewith. 

lhe ;:,rovisions of this subparagrai,h S ( 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 Subsidiary, or the creation of nens on such property securing obligations created solely to 
pay or provide funds for the payments of the purchase price thereof. or the assumption of 
Indebtedness secured by mortgages or other liens existing on such after-acquired property at 
the date of acquisition thereof 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 
payable in the ordinary ccurse of business, or (iv) the making by the Company or any 
Subsidiary of contracts in the ordinary ccurse of business, incJudlng the incurring of obligations 
under leases, concessions, royalty agreements or operating contracts. or (v) the giving by the 
Company or any Subsidiary of a guarantee of the performance by the Company or the 
Subsidiary, as the case may be. of any contract or other obligation made in the ordinary course
ct business. 

The tests and restrictions. and tne exceptions thereto. contained in this subparagraph 5 ( f) 
with respect to the creation of any FlJnded Debt by the Company or by any Subsidiary shall 
ai:,ply e<:1ually to the sale. pledge or other disposal of any Funded Debt by the Company or any 
Subsidiary, except in any such ease to the Company or Wholly Owned Subsidiaries. 



( g) pay or declare any dividend, or declare or make any other distribution. on the Common 
Stock or on any other stock of the Company ranking as t~ dividerias. subordinate to the 
Preferred Stock ( other than a dividend or distribution payable in Common Stock or in any other 
stock of the Company ranking as to dividends and assets subordinate to the Preferred Stock or 
a dividend er distribution made in order to c0mply with law or with a govemmentaJ or coun 
order or decree). er make any payment to any sinking fund for, or purchase er redeem, or 
permit any Subsidiary to purc..,ase, any shares thereof, except to the extent that the sum of 

( 1 ) Consolidated Net Income subsequent to Oecember 31, 1946, and 

(2) the net cash proceeds and the Fair VaJue of consideration ether than cash (in the 
event of conversion the par or stated va.iue ot the Shares of stock converted) received by 
the Company from the Issue or saJe subsequent to Oecember 31, 1946, of shares of 
C<lmmon Stock or of any other stock of the Co.mc:,any ranking u to dividends or assets 
subordinate to the Preferred Stock ( inc:ludfng any sucn shares whicn may be issued on 
ccnversion of shares of the Preferred Stock or of shares of any other dass of stock of the 
C<,mpany ranking u to dividends and assets prior to er on a parity with the Pref erred 
Stock), and 

(3) S15 MIiiion 

Iha.ii exceed the sum cf 

(x) an dividends dec:lared or pa.id and aJI dJstributJons made by the Company 
subsequent to Oecember 31, 1946, on shares of stock of the Comc:,any ( except 
dividends and distributions in Common Stock or In any other stock of the Comc:,any 
ranking as to dividends and assets subordinate to the Preferred Stock and dividends or 
distributions made in order to comc:,ly with law or with a govemmental or court order or 
decree). and 

(y) 8'1 amounts expended by the Company subs9<:1uent to Oecember 3i, 1946, for 
the pur,:,ose of acquiring shares of Common Stock or acquiring or redeeming shares of 
any other stock o1 the Company ranking u to dividends or assets subordinate to the 

. Preferred Stock. 

6.. Merger or C4nsoiidatfon. 

If. at the tfme of a merger or ccnsolldation of tne Company, any holder cf Preferred Stock does 
not have under a;ipllcacfe law the right to demand and receive payment in cash of the then va.iue of 
his shares cf Preferred Stock u determined by indec:,endent a;ipraisal, such holder ShaJI be entitled 
tc receive payment in cash of an amount equal to that to which he would then be entitled uc:,on a 
voluntary llquidation of the Comc:,any under the previsions of subparagrai:,h 3, unless by the terms of 
the merger or consolidat1on he is entitled to shares or securities (whic.., may be his shares ct 
Pntfemtd Stock) of the ccmpany resulting from the merger or ccnsolidatlon which have a relative 
position and priority, and rigtrt:s and preferences. at least equat to those of his shares of Preferred 
Stoek immediately prior to the merger or ccnsolldatfon. 

Nctwithstandlng any provisions of sucparagrach 5. the holders of Preferred Stoek shall have 
with respect to any merger or ccnsolida'don of the Comc:,any only sud'I voting rights, if any, u may 
then expressly be provided l:ly law. 

7. Voting Flights. 

The holders of shares of the Preferred Stock shall have no right to vote and shaJI not be entitled 
to notice of any meeting of stockholders of the Company nor to partJcic:,ate. in any sue.., meeting, 
excec:,t as required by law or as herein otherwise expressiy provided. 

If the Company Sha.ii have failed to pay, or.dedare and set apart for payment, c;!ividends on all 
QUtstanding shares of Preferred Stock in an amount equal to six quarterly dMdends at the rates 
payable uc:,on such shares. tne number of director$ of the Company Sha.ii be inc:-eased by two at the 



. 
flrst annual meeting of the stockholders of the Company held thereafter, and at such meeting and at 
each subsequent annual meeting until dividends payable for all past quarterty dividend periods on all 
outS1anding Shares of each series of Preferred Stock shall have been pa.id, or declared and set apart 
for payment. in full, the holders of shares of Preferred Stock shall have the right, voting as a class. to 
e4ect such two additional members of the Soard of Directors to hold office for a term of one year. In 
each •ection of directors In which holders of Preferred Stock are entitled to vote, every holder of 
Preferred Stock entitled to vote Shall nave the right to muttii:,ty the number of votes to which he may 
be entitled by the total number of directors to be elected in the same election by the holders of u,e 
dasa or dasses or series of Preferred Stock of which his shares are a part. and tie may cast the 
whole number of such votes for one candidate or tie may distribute them among any two or more 
candidates. Upon such payment. or such declaration and setting ai:,art for payment. in full, the terms 
of the two additional directors sc elected shall forthwith terminate, and the number of directors of 
the Company shall be reduced by two, and such voting right ·of the holders of Shares of Preferred 
Stoek 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 fNery additional failure in the ~ayment of dividends in an 
amount 9C1ual to six c:iuarterty dividends as aforesaid. 

Excei:,t as otherwise si:,edflcally provided In this Article IV, the holders ot $3.00 Preference 
Stock, the holders of $2.80 Preference Stock and the holders of Common Stock· shall have the 
exdusive voting power. 

8. 0effnit.f or:s. 
AIJ used in this Artlde IV: 

(a) The term .. Consolidated Net Earnings Before Interest On Consolidated Funded Oebt" 
shall mean the consolidated gross operating incr>me and consolidated non-oi:,erattng income of 
the Company and its Subsidiaries after deducting all costs. expenses, charges and taxes, 
lndudlng proper provisions for amorttz::atfon and reserves determined in ac:erdance with 
methods regularty foUowed by the Company and its Subsidiaries. proper deductions for 
amortization of debt dfseount and expense, if any, all income and profits taxes ( other than taxes 

• on undistributed profits), if any, interest paid ori all indebtedness ( indudlng guaranteed 
indebtedness of others) other than funded Oebt, income api:,licable to minority interests in 
common stocks of Subsidiaries, and all other proper deductions and charges. 

( b) The term .. Consolidated Net lnco'me" shall mean the balance remaining after 
deducting from consolidated gross operating income and consolidated non-operating income of 
the Company and Its Subsidiaries all charges of a proper d'laracter, indudlng inc0me and profits 
taxes and inc0me applicable to minority interests in common stoeks of Subsidiaries. 

( c:) The term "Funded Cel:lr" shall mean any indebtedness issued, assumed or guaranteed 
by the Company or any Subsidiary which matures by its terms more than twelve months from 
the date of issuance, assumption or guarantee; the term "Funded Oebt'' Shall not indude 
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, l:lut extendable or renewable at the o~tion of the 
obllgor to a date more than twelve months from the date of the original creation thereof but not 
more than twelve months from the date of the original maturity or renewal maturity thereof. 

( d) The term "Consolidated Net Tangible Assets" shall mean tl'le excess of au assets 
(wnich shall not indude patents. trademarks, copyrights. trade names. good will, unamorttzed 
discount and expense, and otner like intanglbtes but snaJI indude all cac:,italized drilling coS1s 
and all rights, ttties and interests in leases. concessions. and oil, gas and mineral estates} of u,e 
Company and its Subsidiaries over the sum of 

( 1 ) all direct llabilltJes other than Funded Oebt, 

( 2) reserves for depreciation, depletion or amorttzation. 
( 3) reserves in such amounts as may be determined by the Board of OirectOrJ 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 c;,n account of the interests. if any, of i:ersons ( other than 

the Company er any Subsidlarr). holding stock ( ether than c:,referred stock) in any 
Subsidiary. except as qualifying snares. 

( e) The term "Subsidiary" shall mean any cai,:)aratian. ( i) a majority in interest of whose 
outstanding snares cf common stock ( other than qualifying shares, if any) shall at the time ce 
directly er indirectly awned by the Company or by one or more Subsidiaries or by the Company 
and one or mere Subsidiaries, and (ii) whcse acecunts are consolidated with these at the 
Company in acccrdance with the aceountlng methods regularty emplcyed by the Company. 

(f) The term '"Whclly· Owned Subsidiary'' shall mean any Subsidiary aJI ot whose 
outstanding shares of ccmmcn stock ( ether than ciualifying shares, if any) shall at the time be 
dlrectty er indlrectfy cwned by the Company er by one or mare- Wholly Owned Subsidiaries or by 
the Company and one or more Whclly Owned Subsidiaries. 

(g) As used with reference to stock of a Subsidiary, the term ·•common stock" shall mean 
ail daaes of capital stock entitled to vote for directors, except any dasa of stock entitled so to 
vcte only upon the happening ot some c0ntlngency, and the term "preferred stock" shall mean 
any stock ranking as to dividends er assets prier to the common stock cf sucn Subsidiary. 

(h) Fflr the purpose at subparagrai:,hs S(e) and S(t) the .. amount'' of any shares shall be 
the amount r:,ayabte in respect thereof on involuntary dlssoluticn, llquidatlon or winding up, r:,tus 
any unpaid accJmulated dividends therecn accrued to the last preceding dividend r:,ayment date 
or dates. 

(i} The term "outstanding" as apc:,lled to Funded Oebt er any other debt or to snares ot 
stock of any dass or series of any coi,:)oraticn shall be deemed to excJude aJI sucn debt and 
shares of stcck at the ttme held by or tor the acccunt of the Company or any Suosidlary. 

(j) A certificate of the Independent public or independent certified r:,ubllc accountants 
employed by the Company to audit or verify the flnandal statements of the Company shall be 
condusive evidenc:a of the amount of ·•C()nsolldated Net Earnings Before Interest On Consoli
dated Funded Cebt'' er .. ConsolidJted Net Income" or "Funded Oebt'' or "C()nsolidated Net 
Tan;ible Assets" or the .. amount'' of any snares or the "outstanding" amounts of any debt or 
shares as herein defined. 

( k) Wherever the term "Fair Value" is u.sed sucn fair value shall be determined by the 
Soard of Olrectors. whose determination, in the at:,sence of traud. shall be condusive. 

9. Series B Preferred Stade. 

The series of the autnortzed shares of Preferred Steck of the Comi:,any designated Cumulative 
Preferred Stock. 3.75'/• Series 8. shall ~nsist of three hundred flfty-two thousand ( 3.52.000) shares; 
and the Sl'lares cf said series shall have, in addltlcn to the rights and preferences granted l:ly law and 
by this Certificate, the fallowing refattve rights and preferences: 

( a) the rate of dividend shall be 3.75'/• r:,er annum of tne r:,ar value tnerecr, 

( b) In the event that any Sl'lares of said series shall be redeemed. the premium which the 
holders of such shares shall be entitled to receive shall be One Collar and Fifty Cents ( si.!O) 
s:,er share; 

( c) In the event of voluntary liquidation oftne Company, the premium which the holders of 
shares 01 said series shall be entltJed to receive shaJI ce an amount equal to the r:,remium wnic.., 
would be payable if the snares were being redeemed on the date of llquidatlon: and 

( d) there shall be no sinking fund provisions ror the redemption er purchase of snares of 
said series except as othel""Nise provided in this Certificate. 



.. 

C. Preterenca Stock 

1. lauanca of Preferenca Stock. 

The Company is authori:zect to issue the following two ctasses ot Preference Sieck: 

$3.00 Preference Stock 

S2.S0 Preference Stock 

A. The shares of $3.00 Preference Stock may be divided into and issued in series. Each series 
lhaH be so designated IS to distjnguish the shares thereof from the shares of au other series. All 
shares of $3.00 Preference Stock _shall be identical except IS to the relative rights and preferences. 
set forth in this Cartfficate. There may be variations between different series. namely, the amount 
payable upon shares in the event of liquidation of the Company and the price or prices at which 
shares may be redeemed. 

The Board of Cirectors is hereby expressly vested with authority, by resolution, 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 establishment of any series the relative rights and 
preferences of any series so established. 

The series of the authorlnd shares of $3.00 Preference Stock of the Company designated $3.00 
Cumulative Convertible Preference 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 i:,rovisions of this Certificate. the following relative rights 
and i:,references: 

(I} The amount which. In the event of voluntary or involuntary lfquidatlon of the Company, 
shall be i:,ayacle tor shares of said series i:,rior to any i:,ayment to the holders of Common Stock 
er of any other dass of stock of the Company ranking IS to assets subordinate to the S3.00 
Preference Stock shall be Eighty Collars (SS0.00) for each share of said seri(!S (in addition ·to 
accn.,ed and unpaid dlvidencl3). 

(D) The i:,rice for each share at which shares may be redeemed at the option of the 
Company is Eighty-Two Collars ( sa2.00·). 

S. The authorized shares of $2.SO Preference Stock shall have, in addition to the rights and 
preferences granted by law and by the other provisions of this Cart!ficate, the following rights and 
preferences: 

(I} The amount which, In the event of voluntary or involuntary llquidation of the Comr:,any, 
shall be payable for said shares prior to any payment to the holders of Common Stock or any 
other dass of stock of the Company ranking as to assets subordinate to the $2.80 Preference 
Stock shall be Seventy Oonars ( $70.00) for each share ( in addition to accrued and unpaid 
dividends ) • 

(ff) The prtca for eac.., share at which shares may be redeemed at the or:,tton of the 
Comi:,any is Seventy Collars { $70.00). 

2. Dividends. 

The holders 01 shares of Preference Stock shaJI be entitled to receive. when and IS declared by 
the Board of Directors, dividends at the rate of Three Collars ( $3.00) i:,er share per year for $3.00 
Preference Stoel< and at the rate ot Two Dollars and Eighty Cents ( $2.80 ) per snare r,,er year for 



$2.S0 Preference Stock, and no more. payable quarterly on the twentieth day of each Maren, June. 
September and Oecember. Suc:n dividenc:s shall be C'.Jmulative from the c.uarterty divic:enc: payment 
date next preceding the date of i.uue of eac:, snare, unless the date 01 i.uue is a c;uarterty dividend 
payment date or a date between the record date tor the determination of holcers of Preference 
Stock entitled to receive a c;uarter1y dividend and the date of payment of sud'I Quarterty dividend. in 
either of whid'I events sue:, dividends. shall be a.imulative from such Quarterty dividend payment 
date. In case dividends tor any quarterly dividend period are not paid in full, all shares of Preference 
Sloc:k and an Shares o1 any dass or daues of stock of the Company ranking u to dividends on a 
partty with the Preference Stock snaJI participate ratably In the payment of dividends for such period 
in prcportlon to the run amounts of dividends tor suc:n period to which they are respectively entitled. 
No dividends shaJI be paid or set l+)art tor payment or declared on the Common Stock or on any 
otner dass of stock of the Company ranking u to dividends subordinate to the Preference Stock 
( other than dJvidends payable in Common Slodc or in any other dass o1 stock of the Company 
ranking u to dividends and assets subordinate to the Preference Slodc or dividends paid or set 
ti:)art for payment or dedared in order to comply with law or with a govemmentaJ or court order or 
decree). and no payment shall be made to any sinking fund for any dau of stock of the Company 
ranking u to dividends or assets on a parity with or subordinate to the Preteref"!ce Stock, until 
dividends payal:)le tor all past quarterty dividend periods on all outstanding shares of Preference 
Stock have been paid, or dedared and set l+)art for payment. In full. · 

3. UquidatJon of the ComJ:)any. 

In the event of voluntary or involuntary Uqu;datfon of the Company, the holders of snares of 
Preference Stock snail be entttted to receive from the assets of the Com~any ( whether capital or 
sur;,lus). plier tc any payment to the holders of .Common Stock or of any other dass of stock of the 
Company ranking u to assets subordinate to the ·Preference Stade, the amount per Share wnich 
shad have been fixed and determined with respect to sucn Preference Stock plus an amount equal to 
U'le accrued and uni:,aid dividends thereon computed to the date on which payment thereof is made 
available, whether or not earned or deciared. Attar sucn payments to the hotders of shares of 
~referen.ce Stock. any balance then remaining shall be ;=aid tc the holders of the Common Stocx or 
o1 arr, Other cl&sl!I of stock of the Company ranking as to assets subordinate to the Preference Sieck. 
u they may be entttled. If, upon liquidation of tne Company, its assets are not sufflc:ient to ;:iay in full 
the amounts so payal:)te to the holders of Shares of Preference Stock, au shares of Preference Stock 
Shall partfcic,ate ratably in the distribution of assets in prop0rt10n to the run amounts to whic:n they 
are respectively entitled. · 

4. Rank. 

The Preference Stock Shall rank u to dividends and assets subordinate to the Preferred Stock. 

S. Conversion Provisions. 

(a) Shares o1 Preference Stock. may, at the oc:,tfon 01 u,e holder, be convened into Common 
Stock of the Company ( u such shares may be constit\Jted on the conversion date) at the rate of siX 
and tight-tenths ( 6.S) Shares of Common Stock tor eac:n Share of S3.00 Preference Steck. and at 
tl'le rate of two and four-tenths (2.4} Shares of C()mmon Stock for eacn share o1 $2.S0 Preference 
Stock. subject to adjustment as provided herein, provided uiat. as to any shares of Preference Stock 
which shall have been called fer redemption. the ccnversion right shall terminate at u,e dose of 
business on the fifth run business day plier to u,e date fixed tor· redem~tion or at sue:, later time as 
may be fixed by the Soard of Clrec!ors of the Co111pany. 

(ti) The holder of a share er shares of Preference Stock may exercise the conv8t'$iOn right as to 
any snare or snares thereof by delivering to tne Comc,any during regular business hours, at tne office 
of any trans1er agent of the Company for the Preference Stock or at sud'I other place as may be 



designated by the Company, the certificate or certificates for the shares to be convened. duly 
endorsed or assigned in blank or to the Company ( if required by it) , accompanied by written notice 
stating that the holder elects to conven such shares and stating the name or names ( with address or 
addresses) In which the cenificate or certificates for Common Stock are to be issued. Conversion 
snail be deemed to have been effected on the date when such delivery is made and such date is 
referred to herein IS the .. conversion date." As promptly IS practicable thereafter the Com;:iany shall 
issue and deliver to or u;:ion the written order of such holder. at such office or other place designated 
by the Company, a certificate or certificates for the number of full snares of Common Stock to which 
the stockholder is entitled and a check, cash, saip certificate or other adjustment In respect of any 
traction of a Share IS provided In subparagrai:,h 5 ( d) below. The person In whose name the 
certtflcate or certificates for Common Stock are to be issued shaJI be deemed to have become a 
stockholder of·reccrd on the conversion date unless the transfer books of the Company are dosed 
on that date, In which event the stockholder snaJI be deemed to have become a stockholder of · 
record on the next succeeding date on which the transfer books are open, but the conversion rate 
ShaJI be that in effect on the conversion date. 

( c) No payment or adjustment shall be made for dividends accrued on any shares of 
Preference Stock convened or for dfvidendS on any snares of Common Stock issuable on 
ccnversion, but until aJI dividends accrued and unpaid on such Preference Stock up to the quarterly 
dividend payment date next preceding the ccnversion date shall have been paid to the holder of the 
snares of Preference Stock converted or to his assigns, or dedared and set apart for such payment. 
In fuil, no dlvidendS ShaJI be paid or set apart for payment or dedared on the Common Stock or on 
any other dass of stodc of the Company ranking u to dividends subordinate to the Preference Stock 
( other than dlvidendS payable in Common Stock or in any other das:s of stock of the Company 
ranking as to dividends and aaets subordinate to the Preference Stock or dlvidendS paid or set 
apart for payment or dedared in order to comply with law or with a govemmentaJ or ccun order or 
decree) and no payment ShaJI be made to any Sinking fund for any dasa of stock of tne Company 
ranking u to dMdendS or assets on a parity with or subo_rdinate to the Preference Stock. · 

· ( d) The Company shaif not be req1,1ired to issue any fraction of a Share upon ccnversion of any 
share or shares of Preference Stock. If more tnan 0!'18 snare of Preference St(!ck· shall be 
summdered for ccnversion at one time by the same holder, tne number of full Shares of Common 
Stock imsuable upon conversion thereof snaJI be ccmputed on tne basis of the totaJ number of shares 
of Preference StOd< so surrendered. If any fractionai interest in a snare of Common Stock would be 
deliverable ui:,on ccnvemon. the Company ShaJI make an adjustment therefor In cash unless Its 
Board of Olrectors Shafi nave determined to adjust fractional Interests by Issuance of scrip 
certfflcates or in some other manner. Adjustment in cash shaJI be made on the basis of the current 
market value of one share of Common Stock. whieh shaJI be taken to be the last reported saJe prtce 
of the Company's Common Stock on the New York StOd< Exehange on the last business day before 
the conversion date or, if there was no reported Sale on that day, the average of the dosing bid and 
asked quotations on that E.xchange 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 quotattons in the over•the-counter 
market on that day. 

(e) The issuance of Common Stock on conversion of Preference Stock ShaJI be without charge 
to the ccnvertlng holder ot Preference Stock for any tax In respect of the issuance thereof, but the 
Company ShaJI not be required to pay any tax which may be payable In respect of any transfer 
Involved rn the issuance and deiivery of snares in any name other than that of the holder of reccrd on 
the .books ct the Company of tne Shares of Preference Stock convened. and tne Company shall not 
be nte;uired to issue or deliver any ceniflcate for snares of Common Stock unfes:s and until the 
person requesting the issuance thereof ShaJf have paid to the Company the amount of such tax or 
shaJI have established to the satisfaction of the Company that such tax has been paid. 



( f) The conversion rates provided in subparagraph 5 (a) shall l:le subject to the toll0wing 
adjustments. which shall be made to the nearest one-hundredth of a snare of Common Stock 0r, if 
none, to the next lower one-hundredth: 

(I) If the Company snall pay to the holders of its Common Stock a dividend in shares cf 
Common Stock or in securities convertible into Common Stock, the conversion rate in effect 
Immediately prior to the record date fixed tor the determination of the holders of Common Stock 
entitled to such dividend Shall be proportionately increased, effective at the opening of business 
on the nex1 following fuU business day. 

(It) If the Company shall split the outstanding shares of Its Common Stoek into a greater 
number of shares or combine the outstanding shares into a smaller number, the conversion rate 
In effect immediately prior to such action shaJI be propontonately increased in the case of a si:,llt 
or decreased in the case of a combination, effec:ttve at the opening of business on the full 
business day next foUowing the day such action becomes etfec:ttve. 

(iii) If the Company snail issue to the holders of its Common Stock rights or warrants to 
subscribe tor or purcnasa snares of its Common Stoek at a price less than the Current Market 
Price (as defined below In this subparagraph) of the Company's Common Stoek at the record 
date fixed for the deteminatlon of the holders of Common Stoek entitled to such rights or 
warrants, the conversion rate in effect Immediately prior to said record date shall be increased, 
ettec:dve at the opening of business on the nex1 following fuU business day, to an amount 
determined by mwtiplying suc:n conversion rate by a fract1on the numerator of whieh is the 
number of snares of Common Steck cf the Company out5tandlng Immediately prior to said 
record. date plus the number of addltfcnai shares of its Common Stoek ottered for subscription 
or purd'lase and the denominator of which is said number of shares outstanding immediately 
prior to said record. date plus the number of shares cf Common Stock of the Company which the 
aggregate subscr!QtJon or purcnase ;,rlca of the totai number of snares so ottered would 
purd1ase at the CUrrent Market Priat of the Company's <:;ommon Stock at said record date. 
Notwithstanding the preceding sentence, If the Established Market Price ( as defined below in 
this subparagraph) 'of the· rights or warrants in the cue of a pantcwar issue thereof is less than 
thirty-seven and one-halt cents ( $0.37S) i:,er rigttt er warrant in the case of $3.00 Preference 
Stoek or is less ttfan One Collar ($1.00) per right or.warrant in the case of $2.SO Preference 
Stock. the Jncrease in the convetllon rate snaJI be i:,ost;,oned and the amount of · sue.~ 
E:stacllshed Market Price ShaJI be carried forward and a;,plled as provided In subparagl'a,4:)h 
!(f) (v). As used In this subparagl'a,4:)h S(f) (in) the term '*Current Market Price•· at said record 
date snail mean the average of the daily last reported saJe prices per. share of the Company's 
Common Stodc on the New York Stock Exchange during the twenty (20) c:,nsec:utlve full 
business days ccmmendng with· the thirtieth ( 30th ) full business day before said recor.d date, 
s:,rcvided that if there was no reported sale on any such day or days there snail be substituted 
the average of the dosing bid and asked quotations on tnat Exchange on that day, and provided 
further that if the Common Stoek was not llsted on that Exc..,ange on any such day or days there 
snail be substituted the average of the lowest bid and the hignest asked quotations in the over
the<eunter market on that day. As used in this subparagl'a,4:)l'l 5 ( f)( m) the term .. Establisned 
Market Price" of the rights or warrants shall mean the average of the means between the 
rec:,orted high and low saJe i:,ricas per right or warrant on the New York Stodc Exchange during 
the first three business days on whic:n the rignts or warrants are traded on that Excnange, 
provided that If an over-the-ccunter market for the rights or warrants is established on any day 
before they are ~ded en that Exchange there shaJI be substituted the mean between the lowest 
bid and the highest asked quotations in the over-ttre-eounter market on that day. 

(iv) 11' the Company Si'lall 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 ( exduding dividends and distributions in cash to the extent permitted 
by law) , the conver,ion rate in effect immediately prior to the record date fixed for the 
determination of the l'lolder, of Common Stock entitled to such clstJibutlon shail l:le increased. 



effec:tfve at the opening of business on the next following full business day, to an amount 
determined by multiplying 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 Stoel< 
at said record date and the denominator of which is such Current Market Price less the fair 
market value ( as determined by the Soard of Ciredors, whose determination, In the absence of 
fraud, shall be conduSive) of the amount of evidences of indebtedness, rights, warrants or other 
assets ( exdudlng cash dividends and dlstributlons as aforesaid) 10 distributed which is 
ac:,pllcat:,le 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-half cents 
(S0.375) In me case of $:3.00 Preference Stock or One Collar ($1.00) In the case of $2.SO 
Preference Stock, me increase In the conversion rate shall be postponed and the amount of 
such fair market value shall be carried forward and applied as provided in subparagraph 
5(f) (V). 

( v) Whenever the amounts of Established Market Price and the amounts of fair market 
value being carried forward as provided in sutiparagraphs 5 ( r) (iii) and (iv) plus any similar 
amount determined in connection with a particular issue of rights or warrants. or a particular 
distribution aggregate thirty-seven and one-half cents ( S0.375) or more in the case of S3.00 
Preference Stock or One Collar (Si.00) In the case of S2.SO Preference Stock, the conversion 
rate In effect immediately prior to the record data fixed for the determination of the holders of 
Common Stock entJtfed to such partlcufar 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 ccnversion rate which were postponed as provided in subparagraphs 5 ( f) (iii) 
and (Iv) plus the increase resulting from such partlcuiar issue or distribution. 

(vf) If the Company shall pay to the holders of its Common Stock a dividend in shares of 
~mmon Stock or If it shall split or combine the outstanding shares of its Common Stock. the 
amount of thirty-seven and one-half cents ( S0.375) in the case of $:3.00 Preference Stock and 
one dollar (Si.CO) In the case of $2.SO Preference Stock referred to in sutiparagraphs 5(f) (iii), 
(iv) and (v) (as theretofore decreased or increased) and aiso aJI amounts of Established 
Market Price and all amounts of fair market value then being carried forward as provided in 
subparagraphs 5(f) (iff) and (Iv) (as theretofore decreased or increased) shall forthwith be 
proportfonateiy decreased in the ease of a stock dividend or spilt or Increased in the case of a 
cemtiinatlon, so as to appropriately reflect the same, and ail increases in the conversion rate 
then being posti,oned as provided In · subparagraphs 5 ( f) (iii) and {Iv) ( as theretofore 
Increased or decreased) shall forthwith be proportionately increased in the case of a stock 
dividend or split or decreased in the case of a combination. so as to appropriately reflect the 
same. 

No adlustment of the conversion rate provided in subparagraph 5(a) shaJf be made by reason 
of the issuance of Common Stod< for cash ex~ept as provided In subparagraph 5 ( f) (iii), or by 
reason of the issuance of Common Stock for property or services. Whenever the conversion rate is 
adfusted pursuant to this sutiparagr~h 5 ( f) the Company shall (I) promptly place on Hie at the 
office of each of its transfer agents for Preference Stod< a statement signed by the Chairman of the 
Board, the President or a Vice President of the ~mpany and by its Treasurer or an Assistant 
Treasurer or Secretary showing in detail the facts r8(1uiring such adjustment and the conversion rate 
attar sud'! adfustment, and shall make such statement availatile for inspection by shareholders of the 
~mpany and (it) cause a notice to be published at least onca in a newsi,~er printed in the English 
language and of general circulation in the Borough of Manhattan, the City of New York, New York. 
stating that such adjustment has been made and the adlusted conversion rate. 

(g) in case of any redassiflcation or change of the outstanding shares of Common Stock of the 
Company ( excei:,t a split or combination of shares) or in case of any consolidation or merger to 
which the Comi:,any is a party ( except a merger in which the Company is the surviving corporation 
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and whicn does not result in any reclassification of or change in the outstanding Common Stoel< of. 
t!'le Comi:any excei,t a s;:,lit or ccmbinatlon of shares) or in case of any sale or c::mveyance to 
another cor;:,oration of all or substantially all ·01 the property of the Company, etfeetive provision shaH 
be made by the C.::,mpany or by the succes.sor or i:,urchasing cor;:,oration 

(I) that the holder of each share of Preference Stock then outstanding shaJI thereafter have 
the right to c:,nvert sueh share into the kind and amount of stock and other securities and 
property receivable upon sue.-, recJassificatlon, change. consolidation, merger, sale or con
veyance by a holder of the number of snares of Common Stock of the Company into which such 
share of Preference Stock might have been ccnverted immediately prtor thereto, and 

(ii} that there shaJI be subsequent adjustments of the conversion rate which shall be 
ec:;uivaJent. as nearly as practJcable, to the adjustments provided tor in subparagraph 5 ( t) 
.acove. . 
The i:,rovisions of this sucparagra.Qh 5 ( g) shall similarly apply to successive recJa,s.sjfications, 

cnanges, consolidations. mergers. sates or conveyances. 
(ti) Shares of Common Stock issued on conversion of snares of Preference Stock shall be 

Issued u tuUy i:,aid shares and shall be non-assessacle by the Ccms:,any_ The Company shall at all 
Umes reserve and kee~ availacte, free from preemptive rights, for the purpose Qf etfeetlng the 
ccnversion of Preference Stock, such number of its duly authorized shares of Common Stock as 
shaJI be sufficient to etfeet the conversion of aJI outstanding shares of Preference Stock. 

(I} Shares of Preference Stock converted u provided herein shall not be reis.sued. 

S. Redemptfon and Acquisition. 
The Ccms:,any, at its os:,tion to be exercised by its Soard of Olreetors, may redeem the whole or 

any part of the Preference Stock or of any dass thereof or of any series thereof at any time at the 
ar,iplicable i:,rice for eac.., Share which ShaJI have been fixed and determined with resi:,ect thereto, 
s:,lus an amount ec;ual to the acaued and unpaid dividends thereon coms:,u1ed to the date fixed for 
redemption. whether or not earned or dedared ( hereinafter colledively called the .. redems:,tlon 
price"). If at any Ume less than all of the $3.00 Preference Stock then outstanding is to be ca.tied for 
redemption, the Soard may select one or more series of $3.00 Preference Stock to ce redeemed and 
if lea than all of the outstandfr:g $3.00 Preference Stock of any series is to be called for redemi:,oon. 
the shares to be redeemed may be selected by lot or by sueh other ec;uitable method u the Soard in 
its discretion may detem,ine. If aJt any Ume lea than all of the $2.SO Preference Stod< then 
outstanding is to be called for redemption. the shares to be redeemed may be saiec:ed by lot or by 
sueh other ec:;uitable method as the Soard in its discretion may detefflline. The Soard may 
determine that all snares of Preference Stock or all snares of either dass of Preference Stock or all 
Shares of any sertes of $3.00 Preference Stock snaJI be redeemed pro rata. Notice of every 
redemption. stating the redems:,tlon date, the redemption price, and the place of payment thereof, 
and. If less than all of either da.sa of the Preference Stock then outstanding is called for redems:,tion. 
identifying the shares of such dasa of Preference Stock to be redeemed. shalt be puclfshed at least 
twice in a newss:,a;::,er printed in the Erigllsh language and of general drci.ilatlon In the Borough of 
Manhattan. the CJty of New York. New York. the first i:,ucllcatlon to be not less than thirty ( 30) nor 
more than sixty ( 60) ·days i:,rior to the date ftxed tor redem;:,tf on. Successive publications may be 
made in the same or in a different news;:,ai,er or newti:,a;::,ers meeting the foregoing requirements. 
Copies of sueh notice shall be mailed at least thirty ( 30) days and not more than sixty ( eo ) days 
plior to the date fixed for redems:,tlon to the holders of record of the snares of Preference Stock to 
be redeemed at their addresses u tne same shaJI aps:,ear on the books of the Coms:,any, but failure 
to give sueh additJonal notice by mail or any defect therein or failure of any addressee to receive it 
Shall not affect the vaJldfty of the proceedings tor redemption. The Coms:,any. us:,on s:,ucllcation of the 
nm notice of redems:,tfon u aforesaid or u;:,on imtvocacly authori:ing the bank or trust company 
hereinafter mentioned to s:,uclfsn or to complete i:,ublicatlon of such notice u aforesaid. may deoosit 

• or cause to be deposited in trust '-Nith a bank or trust company in the City of New York. New York. an 
amount ec;uaJ to the redemi:,tfon price of the shares to be redeemed. whieh amount Shall be s:,ayable 
to the holders of the shares to be redeemed upon surrender of certificates therefor on or atter the 
date fixed for redemi:,tlon or prior thereto if so directed by the Soard of Oirec!ors of the C.::,mpany. 

1-t4 



Ui,on such dei,osit, or if no sucn dei,osit is made then from and after the date fixed for recempt1on 
unless the Comi,any Shall default In making payment of the redemi,tlon price ui,on surrender of 
certificates as aforesaid. the shares ca.tied for.redemption or a pro rata part of each share in cases of 
redemi,tlon i,ro rata shall cease to be outstanding and the holders thereof shall cease to be 
stockholders with resi,ect to such Shares or pro rata parts and shall have no interest in or claim 
against the Comi,any witn respect to such shares or pro rata parts other than the right to receive the 
redemption price from such bank or trust ccmi,any or from the Company, as the case may be, 
without interest thereon, upon surrender of certificates as aforesaid: provided that ccnversion rights 
of shares called for redemi,tion shall terminate at the dose of business on the fffth full business day 
prtor to the date fixed for redemption or at such later time as may be fixed by the Board of Oirectors 
of the Company. Any funds so deposited which shall not be required for such redemption because 
of the exercise of ccnversion rights subsecluent to the date of such deposit Shall be retumed to the 
Company. In case any holder Of shares of Preference Stec~ which have been called tor redemi,tion 
Shall not. within six ( 6) years after the date of such deposit, have daimecl the amount deposited with 
respect to the redemption thereof, sucn bank or trust ccmpany, upon demand, shall pay over to the 
Comi,any sucn undalmed amount and Shall thereupon be relieved of all resi:,onsibility in respect 
thereof to sucn holder, and thereafter sucn holder shall look only to the Comi:,any for payment 
thereof. Any interest whieh may accrue on funds so deposited shall be paid to the Comi:,any from 
Ume to tfme. ' 

The Comi:,any shall, subject to 81:!Pllcable law, have the right to acquire Preference Stock from 
time to tfme at sucn price or prices as the Company may determine, provided that unless dividends 
payable for all i:,ast quarterly dividend periods on an outstanding shares of Preference Stock have 
been paid, or decfared and set ai,art for payment, In tun, the Company shall not acc:iuire for value any 
~ares Of Preference Stock except in ac:c=rdance with an offer (whleh may vary u to terms offered 
with resi:,ect 10 shares of different series but not with resi:,ect to shares of the same series) made in 
writing or cy publlcatJon ( as determined by the Soard of Directors) to an holders of record of shares 
of Preference Stock. 

Preference Stock redeemed by the Company shall not be reissued and the ai,proi:,riate officers 
of the Comi:,any shall take ai,i:,roi:,riate action from time to time to certify reductions in the number of 
Shares of Preference Stock which the Company is auttlonzed to issue. Preference Stock acquired 
otherwise than upon redemi:,tion or conversion ·shall not be cancelled or retired except by action of 
the Board of. Directors and shall have the status of treasury stock which may be reissued by the 
Board until cancelled and retired by action of the Board. 

7. Action by Company Requiring Approval of Pref•~nctt Stock. 
The Comi:,any.Shafl not. without the affirmative vote at a meetil"!g of the holders of at least two

thirds of the then outstanding $3.00 Preference Stock or of at least two-thirds of the then 
outstanding $2.80 Preference Stock: 

(a) . change the i:,references. quafiflcatlons, privileges., limitations. restrictions. or other 
special or relative rights granted to or imi:,osed upon the Shares of such dass of Preference 
Stock in any material rapect adverse to the holders thereof, i:,rovided that if any such change 
will affect any particular dass or series of a dass materially and adversely as contrasted with the 
effect thereof ui:,on any other dass or series of a. dass, no such Change may be made without. in 
addition, sucn vote of the holders Of at least two-thirds of the then outstanding shares of the 
partfcular dass or series of a dass whieh would be so affected: or · 

( b) create or Increase the authori%ed number of shares of any dass ct stock ranking as to 
dlvtdends or assets prior to the dass of Preference Stock: 

and the Comi:,any shall not. without the afflrmatJve vote at a meeting of the holders of at least a 
majority Of the then outstanding $3.00 Preference Stock of au series and of at least a majority Of the 
tben outstanding S2.80 Preference Stock; · 

( c) create any class of stock ranking as to dividends or assets on a parity with the 
Preference Stock or increase the authorized number of shares of the Preference Stock or of any 
dass of stock ranking as to dividends or assets on a parity with it; or 



( d) sell, lease or convey ( whicn terms shall not include a mort;age) aJI or sut::stantially all 
of the property or business of the Company: or 

( e) become a party to a merger or consolidation unless the surviving or resulting 
cor;,oratlon will have immediately atter sucn merger or consolidation no stock either authorized 
or outstanding ( except such stock of the Company as may have been authorized or outstanding 
immediately before such mer;er or consoJidation or such stock of the surviving or resulting 
ccr;,oratton as may be issued upon conversion thereof or In exchange therefor) ranking as to 
d.lvidends or assets prior to or on a parity with the Preference Stock or the stock of the surviving 
or resulting cor;,oratton issued upon conversion thereof or in exehange therefor. 

I. Voting Right.a. 

(a) Each holder of re=rd of $3.00 Preference Stock shaJI have the right to eight votes for each 
snare of $3.00 Preference Stock standing in his name on the book.S of the Company. E.ac.i holder of 
re=rd of $2.80 Preference Stock shaJI have the right to two votes for ea.en share of $2.S0 Preference 
Stock standing in his name on the book.S cf the Company. In eacn election of directors in which 
holders of Preference Steck are entttled to vote, every holder of Preference Stock entitled to vote 
shaJI have the right to multiply the number of vctes to whic.'1 he may be entitled by the tctaJ number 
of directors tc be ele<::ed In the same electtcn by ·the holders of the class or dasses or series ot 
Preference 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 candidatu. If the Company shaJI 
make a distribution to the hclders of its Common Stock In the form of a dividend In shares of 
Commcn Stock, or spilt the Commcn Stock, the vote to which eac.'1 hclder of reccrd of Preference 
Stock shaJI be entitled immediately prior to the record date ftxed for the determination of the hclders 
of Common Stock entitled tc addlttonal shares resulting from such dividend er split shaJI be 
proportionately increased etfec:tve at the opening of business on the next following tuJI business day. 
Except as r~uired by law or as otherwise spedficaJly provided in this Artide IV of this C.rtiflcate the 
hclders of $3.00 Preference Stock, the holders of $2.80 Preference Steck and the holders of 
Common Stock shaJI vote together as one dasa. 

(b) If the Company shaJI have failed tc pay, or dedare and Ht ac=art for payment. dividends on 
all cutstandfng shares cf 53..00 Preference Stock In an amount ~uaJ .to six Quarter1y dividends at the 
rates payable upcn such snares, the number of dlrectcrs 01 the Company shafl be Increased by two 
at the first annual meeting cf the stockholders of the Company held thereafter, and at such meeting 
and at each subs~uent annual meeting until dividends payable fer all past quarter1y dividend 
periods on au outstanding snares cf eacn series of $3.00 Preference Stock shaJI have been paid. or 
declared and set ai:iart for payment. in full, tne hoiders of snares cf $3.00 Preference Stock Shall 
have the right, voting as a dass, tc elect sueh two additlonaJ members of the Soard of Cirectors to 
hold office for a term cf one year. Upcn sucn payment. or sucn dedaratlon and setting apart for 
payment. In tun, the terms of the two addltlonaJ directors so elected shaJI forthwith terminate, and the 
number of directors of the Company Shall be reduced by two. and sueh voting right of the holders of 
shares ot $3.00 Preference Stock shall cease. subject to inci-eue in the number of directors as 
aforesaid and tc ravesting ot sueh voting right In the event of eac.'1 and every addltionat failure in the 
payment of dJvidends in an amount equa.t to six quaneny _dividends as &tores.aid. 

(c) If the Com;,any shaJI have failed to pay, or dedara and set ai:,an for payment. dividends on 
aJJ outstanding shares of $2.80 Preference Steck In an amount equal to six quanerty dividends at the 
rate payable upon such shares, the numcer of directors of the Com;,any·sna11 be increased by two at 
the first annual meeting 01 the stockholders ot the Company held thereafter, and at such meeting 
and at eaeh subsequent annual meeting until dividends payable for all past Quarteny dividend 
pericds en all outstanding shares of $2.80 Preference Stock shaJI have been paid, or declared and 
Ht ai:iart fer payment, in full, the holders of shares of $2.80 Preference Steck shaJI have the right. 
voting as a das:s. to eiect suc.i two addftlonal members of the Board of Cirec:ors to hold office for a 
term of one year. Upon suc.'1 payment, or such dec!aration and set1ing apart tor ;:,ayment. in tull. the 
terms cf the two additionaJ directors so elected shall forthwith terminate. and the number of 
dlrectcrs of the Company shall be reduced by two, and such voting right of the holders of shares of 



$2.80 Preference Steck shall cease, subject tc increase in the number of directors as aforesaid and 
to revesting of suet, voting right in the event of each and every additional failure in the payment of 
dividends in an amount equal to six quarterty dividends u aforesaid. 

D. Common Stock 

1. Eacn holder of record of Common Stock shall have the right to one vote fer each share of 
Common Stock standing in his name on .the books of the Company. Except as required by law or as 
otherwise spedflcaJly provided in this Article IV, the holders of S3.00 Preference Stock, the holcers 
of $2.80 Preference Stock and the holders of Common Stock Shall vote togetner as one dass. 

I.. Preemptive Rights 
1. Neither tne holders of Preferred Stock, nor the holders of $3.00 Preference Stock, nor the 

holders of $2.S0 Preference Stock. nor tne holders. of Common Steck shall have i,reemptive rights, 
and the Company Shall have tne right to issue and to sell to any person or persons any snares of its 
ca;,ital stoek or any option rights or any securities having ccnversion or optlon rights without first 
offering sue."'! snares •. rights or securities to any holders of the Preferred Stock, the $3.00 Preference 
Stock, tne $2.S0 Preference Stoek or the Common Stock. 

ARTICLE V 

Annual and Special MNtings of Stockholders 

A. Except u otherwise permitted by Artide IV S.S.. any actfon required or permitted to be 
taken by the holders of tne Ca;iital Stoek cf the Company must be effected at a duly called annual or 
ll)edal meeting of sud'I holders and may not be effected by any ccnsent in writing by such holders. 
Exce!:it as otherwise required by law and subject to the righu of the holders of any dass or series of 
stock having a preference over the Common Stock, special meetings of stockholders of the 
Ccmi:,any may be called only by tne Soard of Olrectors pursuant to a resolution approved by a 
ma;ortty cf tne 911tire Soard of Oirectors· or by the Chairman of the Soard or by the President. 

B. Notwithstanding anything ccntained in this Certificate to the ccntrary, the affirmative vote of 
at least 66¼% of all votes entitled to be cast by the holders of Ca;iital Stock entitled to vote generally 
In the electfon of directors voting togetner as a single dass shall be required to amend or repeal this 
Artide V or to adopt any provision ·inconsistent herewith. • 

ARTICLE VI 

Directors 

A. Except as otherwise fixed by or pursuant to the provisions of Artide IV relating to the righu 
of the holders of any dass or series of stock having a preference over tne Common Stock, the 
number of the directors cf the Company Shall be fixed from time to time by or pursuant to the Sy
Lawe of the Company. The directors, otner than these who may be elected by the holders of any 
dass or series of stock having a preference over the Common Stock, shall be classified. with res;,ect 
to U,e time for which u,ey severally hold office, into three dasseS, as nearty equal in number as 
reascnacly possible, witn the directors in eacn dass to held office until their successors are elected 
and qualified. Each memcer of the Beard of Olrectors in the first dass of directors shall hold office 
until tne Annual Meeting of Stockholders in 1986, each member of tne Beard of Olrectcrs in the 
second dasa of directors shall hold office until the Annual Meeting of Stockholders in 1987 and ead'I 
member of the Board of Directors in the third dass of directors Shalt held office until the Annual 
Meeting of Stockholders in 1988. At eacn annual meeting of the stockholders of the Company, the 
successors to the Class of directors whose terms expire at that meeting Shall be elected to held office 
for terms expiring at the later of tne annual meeting of stockholders held in the third year following 
the year of their eleC""jon or the election and qualification of the successors to such dass of directors. 

B. Subject to the rights of holders of any Class or series of stock having a preference over the 
Common Stock. nominations for the election of directors may be made by the Soard of Oirec:ors or 
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by any record owner o1 Capital Steck 01 the Company entitled to vote in the election 01 direc:ors 
;enerally. However, any such stockholder may nominate one or more r;ersons for election as 
direc:or at a meeting only if written notice of such stockholder's intent to make such nomination or 
nominations has been given. either by personal delivery or by United States mail. ;,ostage ;,repaid, to 
the Secretary o1 the Company not later than ( i} with respect to an elec:tfon to be held at an annual 
mNting of .stod<holders. one hundred twenty ( ,20) days in advance ot such mNting, and (ii) with 
respec: to an elec"Jon to be held at a special mNting o1 stockholders for the election ot directors, the 
doa. of business on the seventh day 1ollowing the earlier of ( x} the date on which notice o1 such 
mffting is first given to stod<holders and ( y} the date on which a public announcement of such 
mNting is first mace: Each such notice Shall include: (a) the name and address of each stockholder 
ct record who intends to 9+>pear in penon or by proxy to make the nomination and of the ~erson or 
persons to be nominated: ( b) a description of all arrangements or understandings between the 
stockholder and each nominN and any other person or penons ( naming such person or persons ) 
pursuant to wnich the nomination or nominations are to be made by the stockholder. ( c} sue:, other 
information regarding each nominN proposed by sud'I stockholder u would have been re<;uired to 
be induded In a proxy statement filed pursuant to the proxy rules of the Sec.arities and Exchange 
Commiaion had the nominee bNn nominated, or Intended to be nominated, by the Soard 01 
Cf rectors: and ( d ) the consent of each nominN to serve as a director of the Company if so elected. 
The c:nairmaa of the meeting may refuse to acknowledge the nomination of any person not made in 
cempllanca with the foregoing prcc.edure. 

C. Excec:,t as otherwise f)rcvided tor, or fixed by, or pursuant to the previsions of Artide IV 
relating to the rights of the holders of any daa or series of stock having a preference over the 
Common. Stock, newly created directorships resulting from any Increase in the number of dlrecton 
or any vacancy an the Soard of Clrec:tors resulting from death, resignattan, dis~uaJification. removal 
or ether cause Shall be filled soley by the affirmative vote of a majority of the remaining directors 
then In office, even though less than a quorum of the Soard of Olrectors. or by a scte remaining 
director. Any director elected in aceordance with the preceding sentence Shall hold offic:e·for the 
remainder of the full term at the das:s of director'$ in which the new directorship was created or the 
vacancy oc:urred and until such director's succasor Sha.ii have been etecied and c;ualif.ted. No 
decrease in the number of directors ccnstitutJng the Soard of Olrectcrs Sha.ii Shorten the term of any 
lncwncent director. 

0. Sucject to the rights of holders of any das:s or M.ries of stock having a preference over ttle 
Common Stock, any one or more dlrecton may be removed only for cause by the stockholden as 
provided herein. At any annual mNtlng of stockholders of the Company or at any special meeting ct 
stocxholders of the Company, the notice of which shall state that the removal of a dlr~or or 
directors is among the pur,:,oses of ffie meettng, the holders of Capital Stock entttled to vote t~erecn. 
present in person or by proxy, try the affirmative vote of at least Se%% ot all votes entitled to be ca.,t 
by the holders of Ca+,ital Stock of the Company entitled to vote generally in an election of directon 
vctfng together as a single das:s. may remove such director or directors for cause. 

E. The Board of Oirectors Shall have the power to adopt, amend and repeal By-u.ws of the 
Company. Notwithstanding anything in this c.rtiflcate or the Sy-u.ws of the Company to the 
ccntrary ( and notwithstanding that a lesser percantage may be specified try raw or in the By-u.ws). 
tne By4..aws Shall not be amended er repealed by vote of the stockholders of the Company and no 
provision incensi.stent therewith Shall be adopted try vote of the stockholden of the Company 
without the affirmative vote of at least SS%o/. of an votes entitled to be cast by tne holders of Ca;,ital 
Stocx of the Company entitled to vote generally in the electfon of directors voting together as a 
tingle dass. 

F. Notwithstanding anything contained in this Certificate to the contrary, the affirmative vote of 
at least Sm% ot all votes entitled to t:e cast by the holders ot Capital Stoek entitled to vote generally 
in the elec'tion of directors, voting tcgether as a single das.s, shaJI be required to amend or repeal this 
Artlde V1 or to adopt any provision inconsistent herewith. 



~R'TICLE VII 

Prohibition of "Greenmail" 

A. Any purchase or other acquisition, directly or indirectly, in one or more transac:ions. by the 
Company er any Subsidiary ( as hereinafter defined) cf the Company of any share of Voting Stoel< 
( as hereinafter defined) er any Voting Stock Right ( as hereinafter defined) known by the Company 
to be beneficially owned by any Interested Stockholder ( as hereinafter defined) who has beneficially 
owned such security or right for less than two years prior to the date cf such purchase shall, except 
as hereinafter expressly provided, require the affirmative vote of at least 86"J'le of au votes entitled to 
be cast by the holders of the Voting Stock voting together IS a Single dasa. Such affirmative vote 
shall be required notwithstanding th• tact that no vote may be required, or that a lesser percentage 
may be specified, by law or any agreement with any national securities exchange, or otherwise, but 
no such affirmative vote shall be required with respect to any purchase or other acquisition by the 
Company or any of its SubSidlaries of Votfng Stock or Voting Stock Rights purcnased at or below 
Fair Market Value (IS hereinafter defined) or made as part of a tender er excnange offer made en 
the same terms to au holders of such securities and complying with the a;,plicable reciuirements of 
the Securities Exchange Act of 1934 (the .. Exchange Act") and the rules and regulatrons thereunder 
or in • Public Transaction ( IS hereinafter defined). 

B. For the purposes of this Arttde VII: 

1. An "Affiliate" of, or a person "Affiliated" with, a spedfted person, is a person that 
dlrectty. or indlrectty through one or more Intermediaries, controls. or is a::introlled by, or is 
under common control with, the person spedfied. 

2. The term .. Associate" used to indicate a refatlonship with any person, means ( 1) any 
corporatfon or organtz:atlon ( other than the Company or a Subsidiary of tne Company) of which 
such person is an officer or partner or Is. dlrectty or lndlrectty, the beneficial owner .of S'/e or 
more of any dass of equity securities, ( 2) any trust or other estate in wnich 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 nNative or spouse of such .person, or any nNative of such spouse. 
who has the sarTte home as such person. 

3. A person shall be a ••t,eneficial owner'' of any Voting Stock or Voting Stock Right: 
. . 

(a) which such person or any of its Affiliates or Associates (as hereinafter defined) 
beneficially owns. dlrectty or lndlrectty: or 

( b) which such person or any of its Affiliates or Associates has ( i) the right to acquire 
(whether such right Is exereisatlle immediately or only after the passage of tJme), pursuant 
to any agreement, arrangement or understanding or upon the exercise of c:onversion rights, 
exchange rights. warrants or options. or otherwise, or (ii) any right to vote pursuant to any 
agreement. arrangement or understanding; or 

(c) which is beneficially owned, dlrectty or indirectty, by any other person with whic:, 
such person or any of its Affiliates· or Associates has any agreement. arrangement or 
understanding for the pw,,ose of acquiring, holding, voting or disposing of any sec:.irity of 
any dasa of the Company or any of its Subsidiaries. 

( d) For the purposes of determining whether a person is an Interested Stockholder, 
the relevant dass of secJritles outstanding shall be deemed to indude au suc.6'1 securities of 
which St.lch person is deemed to be the "beneficial owner'' through ac:,plication of this 
subparagrapn 3, but shall not indude any other securities of such ctass which may be 
issuable pursuant to any agreement, arrangement or understanding, or upon exercise of 
conversion rights. warrants or options, or otherwise, but are not yet Issued. 



4 ... Fair Market VaJue" .means, for any share cf Voting Stock er any Voting Stoel< Right. the 
average of the . dosing sale prices during u,e 90-day ;:,eriod immediate1y ;:,receding the 
repurchase of such Voting Stock or Voting Stock Rignt, as the case may be, on the Composite 
Ta;,e for New York Stock E.xc.6'1ange-Usted Stocks. or, if such Voting Stock or Voting Stcc:k 
Right. as the case may be, is not quoted on the Composite Tape, en the New York Steel< 
E.xc.6iange, or, if such Voting Stock or Voting Stock Right. as the case may be, is not listed on 
sucn E.xchange. on the principal United States sec~rities exd'lange re;istered under the 
Exchange Act on which sucn Voting Stock ·or Voting Stock Right. as the case may be, is listed, 
or If such Voting Stock or Voting Steck Right. u the case may be. Is not listed on any sucn 
exc..,ange. the average of the dosing bid ~uotations with respect to a share of such Voting Steel< 
or Voting Stock Right. as the case may be. during the 90-day i:,eriod immediately preceding the 
date In question on the National Association of Securities Oealers. Inc. Automated Quotations 
System or any system then in use. or if no such quotations are available. the Fair Market Value 
on the date in c;uesdon of a snare of such Vctlng Stoe'« or Voting Stock Right, as the case may 
be. as determined by the Soard of Cirectors in good faith. 

S. ..,nterested Stockholder'' shall mean any i:,erson ( other than ( t) the Company, ( ii) any 
of its Subsidiaries. (iii) any benefit plan or trust of or tor the benefit of the Company or any of its 
Subsidiaries. or (iv) any trustee, agent or ether representative of any of the foregoing) wl'lo or 
which: 

(a) Is the beneficial owner. dlr~Jy or indirectly. of mere than 3o/. of any da.A of Voting 
Steck ( or Voting Stock Rights with respec:t to mere than 3¾ of any such da.A): or 

( b) Is an Affiliate of the Ccmi:,any and at any time within the two-year period 
Immediately r:,rior t0 the date in questjon was the benetidaJ owner. directly or indirec:ty. of 
more than 31/e of any das:s of Voting Stod< ( or Voting Stock Rights with respec:t to more 
than 3¾ of any such da.A); or 

. 
(c) is an as:signee of er has otherwise succeeded to any shares of any da.A of Voting 

Steck ( or Voting Stodc Rights with respect to mere than 3o/• of any sud'! da.A) which were 
at any time within the two-year r:,eriod immediately prior to the date in quesdon beneficially 
owned by an Interested Stockholder, unless suc.--i assignment or succession Sha.II nave 
occurred r,ursuant t0 any Public Transaction er a series of transactions induding a Public 
Transac:Jon •. 

8. A .. perscn" shall mean any Individual, firm, cor,:,oratlon or other entity ( indudlng a 
.. groui:," within the meaning of Sedion 13 ( d) of the Exchange Act). 

•7. A "Public Transaction" shall mean any (I) purchase of Shares offered pursuant to an 
effective registration statement under the Securities Act of 1933 or (ii) oi:,en market purchases 
of Shares if. in either such case, the price and other terms cf Sale are not negotiated by the 
purchaser and seUer of the beneficiaJ interest In the snares. 

8. The tlffl'I ·•subsidiary" shall rnean any cor,:,oration at lea.si a majority of the outstanding 
secwitfes of whicn l'laving ordinary voting power t0 elec:t a majority of the board of directors of 
sud'! cor,:,oratJcn (whether or not any other class of securities has or might have voting power 
by reason of the ha;,;:>ening of a contingency) is at the ttme owned or controlled· dlrectty or 
lndlrectty by the Company or one or more Subsidiaries or by the Company and one er more 
Subsidiaries. 

9. The tern, .. Voting Stod<'• shall mean stock of au c!a.Aes and series of the Company 
tn'dtlecl t0 vote ;enerally in the election of directors. 

10. The term "Voting Stock Right" shaJl mean any sec..irity convertible into. and &ny 
warrant. option or other right of any kind to ac~uire beneficiaJ ownershi;:> of. any Voting Steck. 
other than sec-.Jritles issued pursuant to any ot trie Company's em;:,loyee benefit plans. 
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. . .,, 

C. A majority of the Beard ct Olrectcrs .st\aJI have the pcwer and duty to determine for the 
purposes of this Article VII, on the basis of intcrmatlcn kncwn to it atter reasonable inquiry. aJI tac:s 
necessary to determine compliance with. this Artlde VII, lndudlng without llmitaticl"), 

1. whether: 

(a) a person ia an Interested Stockholder; · 

( b) any Vottng Stock and Voting Steck Right Is beneficially owned by any person: 

( c) a person Is an Affiliate er Associate of another. 

( d) a transacttcn IS a Public Transacttcn; and 

2. the Fair Market Value ·of any Voting Stock or Voting Stock Right. 

O. Notwithstanding anything contained in this Certificate to the c:ontrary, the affirmative vote of 
at least 66¾1/, of aJI votes entitled to be c:ast by the holders of Capital Stock entltted to vote generally 
In the election of directors, voting together as a single dau, shaJI be reQuirad tc amend or repeal this 
Artlcte VII er to adopt any prevision inconsistent herewith. 

AR11CLE VIII 

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.;.;•_.;;;.CU.;;;.;S..=T;.;:;l~S-____ _ 

· 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 
November, 1990. 

the Company this 19th day of 

~ ,__ fL-l 4>ti ,,_ h 

State of California } 
} 

County of Los Angeles } 

Assistant corporate Secretary 
Atlantic Richfield Company 

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. 



.. 

UCO IRAN, IKC. 

CERTIPICATB 

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 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 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. 

State of California } 
} 

County of Los Angeles } 

~&eu_.._ (U_ Hi rt..b_ 
Assistant Secretary 

ARCO IRAN, INC. 

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. 

FFICIAL NOTARY SEAL 
CHAELE•ANNE MC NALL V 
~ Public - Calilamia 

•J. LOS ANGELES CX>UHTV 
. My Conwn. EIJhl OCT ti. 1994 



ATRBCO, INC. 

CERTIPICATB 

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 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 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. 

State of California } 
} 

County of Los Angeles } 

t9tvibwc L{V ~ ;,,J,p 
Assistant Secretary 

ATRECO, INC. 

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. 



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 controJled by them, directly or indirectly, as have 
been or may be asserted by Atlantic Richfield Company or any entity contro]led thereby, 
including ARCO Iran, Inc. and Atreco, Inc., the Claimants in Case 81 before the Iran-U.S. 
Cairns Tnbunal. 

Without limiting the generality of the fore~oing, the said Thomas C. Roantree, ill is 
authorized to settle any claims or counterclalllls as may be pending in proceedings before 
the Iran-U.S. Cairns 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 Arbitraf Award on Agreed Terms, in 
connection therewith. 

The said Thomas C. Roantree, ill shall be entitled to delegate in \\Tiling the authority 
granted hereunder and any such de]egatee shaU have full authority hereunder. 

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

IN WITNESS WHEREOF, Atlantic Richfield Comf:ny has caused these presents to be 
executed by its Senior Vice President this 1:~ 

ike .owlin 
Senior Vice President 

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 subscn"bed 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. 

JEANNE LOI DOLT 
Notary Public. State of r-

.. My~upnsJut,llml 

~ . ct~ otaryPubJic 



ARCO IRAN, INC. 

POWER OF ATI'ORNEY 

KNOW ALL MEN BY 'IHESE PRESENTS: 

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 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 ARCO Iran, Inc. in proceedings 
before the Iran-U.S. Cairns Tribunal. 

Without limiting the generality of the foregoing, the said Thomas C Roantree, Ill is 
authorized to settle a11y claims or counterclaims as may be pending in Case 81 before 
the Iran-U.S. Qaims Tnbunal 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, Ill 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, ARCO Iran, Inc. has caused these presents to· be 
executed this 19th day of November, 1990. 

By.~ 

State of Texas 

County of Collin l 
e . o m 

Director 

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, 
dec1ared that the statements therein contained are true and correct. 

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

JEANNE LOIDOL T 
Hotel) Public. State of TtXIS 

Illy CommlUIOII upqs Ju; 20, 1991 

. 

~ 



• 

ATRECO, INC. 

POWER OF AITORNEY 

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 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 Oil 
C.Ompany, their successors or assigns, or any entities controlled by them, directly or 
indirectly, as have been or may be asserted by A TRECO, Inc. in proceedings before 
the Iran-U.S. Cairns Tnbunal. 

Without limiting the generality of the foregoing, the said Thomas C. Roantree, m is 
authoriz.ed to settle any claims or counterclaims as may be pending in Case 81 before 
the Iran-U.S. Claims Tribuna] 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 shaU be entitJed to delegate in writing the 
authority granted hereunder and any such delegatee shal1 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. 

State of Texas 

C.Ounty of C.Ollin 

By.~<~ ikeR.ow 
Director 

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. 

JEANNE L0100LT 
Nc11ry hblie. S1111 of T

M)' CG1Nniu1011 [.q,ill Julr 20. 1111 

~if~ 



ATLANTIC RJCHFIElD COMPANY 

DELEGATION 
OF 

POWER OF ATrORNEY 

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 whlcn 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, relatin~ to Case No. 81 before the 
Iran-United States Cairns Tribunal, the following text: 'or~anized 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. 

State of Texas ~ 

County of Collin i 

By: 

ThomasC antree, III 
Attorney-in-Fact 

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

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



.. 

ATRECO,INC. 

DELEGATION 
OF 

POWER OF A'ITORNEY 

KNOW ALL MEN BY THESE PRESENTS: 

That the undersigned, Thomas C. Roantrce, 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 DiJkhuizen fufl 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, relatin'- to Case No. 81 before the 
Iran-United States Cairns Tnbunal, the following text: orianized and existing under 
the laws of the State of Delaware, USA", such text to be mserted 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. 

State of Texas ~ 

County of Collin ~ 

By: 

111 
Thomas C. oantree, m 
Attorney-in-Fact 

Before me, a notary public, on this day personally appeared Thomas C. Roantree, 
III, known to me to be the person whose name is subscnbed 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. 



ARCO IRAN, INC 

DELEGATION 
OF 

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 DiJkhuizen full authority to insert into that 
Settlement Agreement between ARCO Iran, Inc., Atreco, Inc. and Atlantic Richfield 
C.Ompany on the one part and National Iranian Oil C.Ompany and the Government of 
the Islamic Republic of Iran on the other part, relatin~ to Case No. 81 before the 
Iran-United States Cairns Tnbunal, the following text: 'orianized and existing under 
the laws of the State of Delaware, USA", such text to be mserted in the fifth line of 
such Settlement Agreement immediately following "Atlantic Richfield C.Ompany,". 

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. 

State of Texas ~ 

C.Ounty of C.Ollin j 

By: 

Thomasantree, III 
Attorney-in-Fact 

Before me, a notary public, on this day personally appeared Thomas C. Roantree, 
III, known to me to oe the person whose name is subscnbed 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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