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COPAPANIES FORM No. 691

Returnt and declaration
delivered for registration by
an oversea company

Pursuant to section 691 of the Companies Act 19856

For official use
v c 12225/

¥

To the Registrar of Companies For official use
r

Name of company
EBSCO INDUSTRIES INC.

Incorporated in* UNITED STATES OF AMERICA

Place of business in Great Britain establiﬂshed at -

-

194 UNION_STREET, LONDON. SE1

[\ /«
1 A certified copy of the certificate of incorporation and by-laws

constituting or defining the constitution of the above named company [gndxﬂm)iummmmggbgm
Wmm@@hﬁxamﬁﬁ%msmwnméﬁﬂiﬁﬂ[are] delivered for registration:

2 The particulars of the persons who are directors of the company at the date of this return (see note 3)

ELTON BRYSON STEPHEMNS -

Name (rote 4)

‘ Former name{s) {note 4
Address mowe 51 3200 FERNWAY ROAD, BIRMINGHAM, | Nationality )
ALABAMA 35223 - USA NATIONAL ="

l Postcode ]

Business occupation of particulars of other directorships inote 6 Company Chairman; Southern
Research Institute; Citizens Bank of Leeds; Birmingham-Southern College;
1 . . -[\ . s . + L

-

Name fote 9 ALYS ROBINSON STEPHENS e

“Forgiier-hame(s) o 4 ALYS VARIAN ROBINSON
Addiress mowe & 3200 FERNWAY ROAD, BIRMINGHAM, .- o

Nationality
, l\LABAMA 36223 USA NATIONAL

E‘§usiness occupation or particulars of other directorships wete ® Company Secretary

| Postcode

f spain Rehabilitation Center ’
For official Use
Genora! Saction Post E%m?\”.:'?‘:-!‘@h
Asshetons, G h"“g?h\\
99 Aldwyc 5
Lon on,yWEZB AJF 160EC!9§{5§”§.‘,M
(T‘Ef: CH) e ,QQ",-\“”” :I ‘i‘, ““i.’;‘fj‘\
<;,|(g1e ,?5;'?4 %\
TEER 906 )
N 4
S
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3 Particulars of the person who is, or the persons who ars, the secretary or joint

secrataries of the company at the date of this return

Fisoxa do npy

Name (otes4and 7). ALYS ROBINSON STEPHENS

. write in
! the margin

Former name(s) mote 4 ALYS VARIAN ROBINSCHN

Address (notes 6 and 7)

3200 FERNWAY ROAD, BIRMINGHAM, ALABAMA 35223

—~] Plesase compicle
leglbly, proforably
in black type, or

Pusteode

baid block lettering

Name inotes 4 and 7) Note
Pisase read th
Former name(s) (note 4) n;ta:nl::f‘:)re °

Address (notes 5 ard 7}

completing this
part of the form,

Postcode

4 List of some ohe or more persons resident in Great Britain authorised to accept on behalf of the
company service of process and any notices required to be served on the company

Full name Address ‘
RICHARD ARTHUR BYFIELD Asshetons, 99 Aldwych (mezzanine floor), /‘/
FROST

London, WCZ2B 4JF

If the spaces provided are insufficient and use has been made of continuation f»"”

lon dee. D

+
the lll day of D rntoe,
one thousand nine hundred ard "4—\(.»(\} frert
before me J o /.V AT

A Commissioner for Qaths o! Nota&Publlc or Justice of
the Peace or Solicitor having the poyers conferred on a
Cammissioner for Qzths, {seo note 9)

: ; ONE
sheets ot 8), please enter in the box opposite the number of continuation shests
_which form part of this statemeit
L* RICHARD ARTHUR BYFIELD FROST Y/ * Insert ful
! - ) v name and address
of Asshetons, 99 Aldwych, London, 'liC2B 4JF of declarant
‘a {ﬁkﬂm}[smmj{person named above as authorised to accept on the company’s behalf serwce of
process or any notices required to be servet! on itjT do solemnly and sincerely declare that the sald *301039 r?st
I peroprista
company established the above mentioned place of business in Great Britain on § 21st i § tnsert dto of
October, 1985 Vv establishment of
theiplucu of
. . ' . 1 5
And | make this solem: declaration conscientiously believing the seme to be true and by virtue of the pusines
provisions of the Statutory Declarations Act 1835.
Declared at__ 14 1 Declarant to sign below .

forhbnt

Pogges 2
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COMPANIES FORM No. 691 (Cont.)
Rcturn and declaration delivered

for registration by an cversea company

(continuation)

Natme of company

Continuation sheet No.‘._]_....
to Form No, 691

Company number

FC1%3a5/la)

» EBSCO INDUSTRIES INC.

* Particulars of the persons who are directors of the company at the date of this return {continued)tiote 3)

\'Name (note 4 JAMES THOMAS STEPHENS

N
>

Former name(s) inote 4)

Address mote 5 3710 REDMONT ROAD, BIRMINGHAM,

Nationality

ALABAMA 35213

USA NATICNAL

[Postcode i

Royal Cup Inc. Highlands Day School

Business occupation or particulars of other directorships mote 6  Company: President

Name (mote 44  JANE STEPHENS COMER

£ormer name(s) (ote 4 JANE ELTON STEPHENS

Address (note 5

3152 PINE RIDGE ROAD, BIRMINGHAM,

.| Nationality

ALABAMA 35213

.| USA NATIONAL

Postcode

Business occupation or particulars of other directorships (note 8)

Baptist Medical Centers; State of Alabama Ballet R

Name (rote 4 ELTON BRYSON STEPHENS, JR.

Former name(s) tnote 4)

Address fote 5 2760 ABINGDON ROAD, BIRMINGHAM,

Nationality

ALABAMA 35243

USA NATIONAL

Postcode |

Business occupation or particulars of other directorships inote 6 Company Vice-President

Birmingham Museum of Art

A AT
Voo
B (.i“ “;:.’)

Lo
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Name (note 4)

DELL STEPHENS BROOKE
Former name(s) note 4y DELL CARTER STEPHENS o
Address ;o 6 3204 FERNWAY ROAD, BIRMINGHAM, ¢ Nationality
ALABAMA 35223 USA NATIONAL
Postcode |
Business occupation or particulars of other directorships (aoe 6)
Leeds Bancgroup Inc.
-Name fnote 4 FREDERICK DIXON BROOKS
. "
Former name(s) inote 4) -
Address (ote 5 3204 FERNWAY ROAD, BIRMINGHAM, Nationality -
ALABAMA 35223 USA NATIONAL
Jin - | Postcode
1 Business occupation or paﬁib‘ijllars of other directorships (ote 6§ Company Vice-President
First Commercial Bank
Name (note 4}
Former name(s) (note 4)
Address fmote 5) Nationality
ﬁostcode 1
Business occupation or particulars of other directorships (nots 6)
Name inots 4)
Former name(s) (rote 4)
Address fnote 5) Nationality
Postcode
2 Business occupation or particulars of other directorships ot )
Name inote 4)
Former name{s) {note 4)
Address (note 5) Nationality
rPostcode |
Business occupation or particulars of other directorships (ot 6}
0‘%@2 The Solicitors’ Law Stationary Socloty ple, Oyez House 237 Long Lone, London SE1 4PU 1985 Bdition
7 ) . G260 B0
Companies 691 (continuation) PRI

Plepsa do not
write tn

the margi

Pleese complote
legibly, preferably

In Plack type, or
bold block iettering

Page 2
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ELTON B. STEPHENS
CHAIRMAN OF THE BOARD AND FOUNDER
Box 1843 : L
Blrmingham, Alabama 35201 r_'_b -m ™, ;J-
Telephone 2056811107 / 2059911196 . (o E@
Cable EBSCO—Telox 78:2662 B i w oo v 2o b
o FEBI98S
January 30, 1986 2 FEB A £
fe \’5%25 J_‘
Certificate g

I, Elton B. .Stephens, certify that 1 am the Chairman of the Board
of Directors of EBSCO Industries, Inc., and that the attached
copies of Exhibits 1 and 2, respectively, are true and correct
copies of the Certificate of Incorporation and By-laws, respectively.

1 furiner certify that these documents are in full force and effect,
and have not in any way been rescinded.

in withess whereof, | have executed this certificate on this the
30th day of January, 1986.

Elton B.\/S@hén\?, Chairman

Attest:

‘Ofeta W. Johns (/ T~
Assistant Secretary

[Seall
EBSCO Industries, Inc.
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CERTIFICATE OF AMENDMENT
_ TO
AGREEMENT OF MERGER WHICH
‘, CONSTITUTES. THE
CERTIFICATE OF INCORPORATION
OF

EBSCO INDUSTRIES, INC.

-

Ebsco Industries, Inc., & corporation dﬁly
organized and existing under the laws of fhg State of
Délaware~(here1nafter called the "Company"), hereby
certifies, under ita corporate seal and the signatures .‘gk,%

of .1%s President and Secretary, as follows: '

Il ' . r
CFIRST: A meeting of the Board of Directors’

of the"COmpahy was duly held in.Birmingham, Alabama, on’
the 28th day of August, 1964. There were present through-
out the meeting a majdbity’of,the directors of the Company
éonétitﬁting a quorum to trqnsagb any business that came
\ig beﬁoﬁenth37meétingl At said meeting the directors ué%gf
‘ uﬁanimously adopted a resolution settiﬁg forth thg
amendment of the Agreement of Merger (hereinafter called
“the Agreemehp of ﬁerger“) by and between Vulcan Service |
Co., Inc.; Vulcan Printing & Lithographing, Inc.; Elton

B. Stephens & Associates, Inc.; Vulcan Binder & Tover

LAs e v
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Co., Inc.; Metal Yabricators & Pinishers. 1Inc.; Vulcqn
Enterpriees, Inc., an Alabama ;orporation; Shepaxrd

W. Davis, Inc.; Vulca?'Industries, Inc.; and Vulcan
Enterprises, Inc., a California corporatign, and Mili-
tary Service Company. Inc. (the ngme of which was
changed to EBSCO Industries, Inc.), dated“January 6,
1358, and effective January 31, 1958, as heretofore

~amended, in the manner set forth in the resolution

.quoted below,. and declaring the advisabiiity of its

g adoption, together with a resolutlon calling a specilal

meetiné of the stockholders of the Company to be held

w“”é;i:‘i;iug office of the Company at 1230 First Avenue,

PR TN

North, Birmingham, Alabama, on the ll4th day of
Septémber; 1964, at 9:00 o'feclock, A. M., Central
Standard Time, for the purpose of considering, voting
upon and adopting, or otherwise acting with respect

" to such amendment of the Agreement of Merger, which

Agreement constitutes the Certificate of Incorporation

of the Company.'

SECOND: Due ﬁbtibekpﬁjsaid meeting, indlﬁding
a copy in full of %the prdboﬁed_émgndment of the Agree-
ment of Merger, wae given as required by law and the .
By-Laws of the Company more thap ten days prlor to the
14th day of September, 1964.

Caedl Lt LD AT
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THIRD: Pursuant t; sald call by the Board
of Directors and the notice given as aforesaid, sald
meeting of the stockholders of the Company was duly
convened end held at the office of the Company at
1230 First Avenue, North, Birmingham, Alabama, on the
14th day of September, 1964, at 9:00 o'clock, A. M.,
Central Standard Time. There were present throughout
sald meeting, in person or by proxy, the holders'of
1,252,792.1 shares of the 1,356,458.12 shares of com-
mon stock of the Company, issued, outstanding and
entit;gd to.vote at sald meetiﬁg, gonstituting a

quorum authorized to transact businesas,

FOURTH: At said meeting of the stockholders
of the Company the adoptlon of the following resolution

was duly moved and seconded:

RESOLVED, that the Certificate of Incorpo-
ration of the Company (as set forth in the
Agreement of Merger dated Januar 6, 1958 and
effective as of January 31, 1958{ be amended
a3 follows: '

(a) Paregraph FOURTH shall be amended %o
read as follows:
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FOURTH: The total number of shares of stock
Which the corporation shall havé authority to lssue is
Four Million Four Thousand (4004,000) shares, of which
Four Thousand (4,000) shares of the par value of $100
per share is 6% Cumulative Preferred Stock, (herein
called the "Preferred Stock"), and Four Million (4,000,000)
shares, of the par value of $1.00 per share, is Common
Stock (herein called the "Common Stock").

Any and all shares 1lssued, and for which the full
consideratlon has been paid or dellvered shall be «
deemed fully pald stock, and the holder of such sghares
shall not be liable for any further call or assessment
or any other payments thereon.

A statement of the designations and powers, pre-
ferences and rights, and the qualifications, limita-
tions or restrictions thereof with respect to each class
of gtock of.the corporation, the fixing of which by this
Certifiicate of Incorporation ls desired, is as follows:

One! From time to time all of saild authorized

stock may be issued in such amounts, for such
purposes and for such congiderations as shall be
determined by the Board of Directors of the
corporation (herein called the "Board of Directors"),
and as may be permitted by law.

Two. The holders of the Preferred Stock shall be
entitled %o the following rights, preferences and
other speclial rights, and shall be gubject to the
following qualifications, limitations and restric-
tions:

A DLVIDENDS
(1) The holders of the Preferred Stock
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shall be entitled, in preference to the holders of
any other class of capital stock of the corporation,
to receive cumulative yearly dividends in cash at
the rate of $6.00 per share per annum, and no more.
The regular yearly payment date with respect to

the preferred stock shall be the first day of March.

Such date is hereinafter referred to as the "dividend
payment date,"

(2) In case the stated dividends on all
shares of Preferred Stock are not paid in full,
2ll shares of Preferred Stock shall share ratably
in the payment of dividends, including accumulations
thereof, if any.

(3) So long as any shares of the
Preferred 8 tock are outstanding, no dividend
shail be declared or paid on, nor shall any
other distribution be made wlth respect to,
the Common Stock or any class or series of
stock, the rights of the holders of which
are subordinate or junior to the Preferred
Stock, other than dividends payable in Common
Stock or in such subordinate or Junior stock, or
hoth (and other than cash paid in lisu of the
issuance of fractional shares thereon in the event
of the declaration of dividemds payable in Common
Stock or in such subordinate or junior stock),
nor shall any shares of the Common Stock or
such subordinate cr junlor stock, or any
capital stock convertible into Common Stock
or into such subordinate or junior stock, be
redeemed, purchased or otherwise acquired by the
corporation, other than by exchange for shares
of the Common Stock or for shares of such sub-
ordinate or junior stock, or both, unless the
divldends payable on all outstanding shares of
the Preferred Stock on all past dividend payment
dates shall have been paid in full, and the then
current annual dividend shall have been declared
and & sum sufficient for the payment thereof
shall have been set apart.

B. . LIQUIDATION
(1) In the event of liquidation, dis-~
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solution or winding up of the corporatizn, the
Preferred Stock shall be entitled to weceive,
out of the aassets of the corporation and before
any distribution or payment shall be made on the
Common Stoclt or any other class or series of
sbock, the rights of the holders of which are
subordinate or Junior to the Preferred Stock,
and amount with regpect to each share of the
Preferred Stock as follows:

(a) If the liquidation, dissolution
or winding up be involuntary, an amount equal to
$100.00 per share, plus an amount equal to any
acerued and unpald dividends thereon to and in-
cluding the date fixed for the payment of such
amounts;

(b) If the liquidation, dissolution
or winding up be voluntary, an amount equal to
the then effective redemption price thereof, plus
an amount equal to any accrued and unpald divi-
dends thereon to and including the date fixed for
the payment of such amounts. .

' (2} In the event that the assets of the
corporation avallable for distribution to the holders
of the Preferred Stock shall not be sufficient to
make, in full, the payments herein required to be
made, such assets shall be distributed to the holders
oi"” the respective shares of the Preferred Stock, pro
rata.in proportion to the amounts payable hereunder
upon each share thereof.

(3) If upon such liquidation, dlssolution
or winding up, payment shall have been made in full
on all of the outstanding shares of the Preferred
Stock, the assets of the corporation remaining
after such payment shall be distributed on the
Common Stock or on any other class of stock that
18 subordinate or junior to the Preferrsd Stock,
and no share of the Preferred Stock shall be
entitled to participate in any distribution of
such_remaining assets.
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{4} A consolidation or merger of the
corporation with one or more corporations, or a
sale, lease or other transfer of any, or all, of
the assets of the corporation that does not
result in the termination of the enterprise and
the distribution of the assets to the stock-
holders, shall not be deemed to be a liquidation,
dissolution or winding up of the corporation
within the meaning of this Section B.

C. BEDEMETION

(1) Subject to the provisions and
limitations herelnafter set out in this Section
C, the corporation, pursuant to a resolution or
resolutions of the Board of Dirszctoras adopted
in any regular or speclal meeting of the board,
may redeem at any time or from time to time
after ite issue, the whole or any part of the
Breferred Stock upon notice duly given as
herelnafter specified and at the pricesa here-
inafter specified.

(2) On or before November 1, 1966, the
redemption price in respect of each share of
Preferred Stock shallbe an amount equal to the
sum of (a) $102.00 and (b) the amount of the
accrued and unpaild dividends on such share to
and including the date fixed for redemption.
After November 1, 1966, the redemption price
in respect of each ghare of Preferred Stoock
shal% be an amount equal to the sum of (1)
$160.00, and (i1) the amount of the accrued and
unpald dividends on such ghare to and inecluding
the date fixed for redemption.

(3} All shares of the Preferred Stock
that have been redeemed or acquired by purchase
s8hall be retired and shall not be re-issued.

{4} In all cases of redemption of a
part only of the Preferred Stock, the corporation
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shall designate by lot the shares so to be redeemed
in such manner as shall be determined by the Board
of Directors.

(5) DNotice of every redemption of
Preferred Stock shall be mailled at least thirty
(30) days prior to the date fixed for such
redemption to the holders of record of the sharzs
to be redeemed at thelr respective addresses as
the - same shall appear on the books of the
corporation; but no failure to mall such notice or
any defect therein, or in the mailing thereof,
shall affect the validity of the proceedings for
the redemption of any shares to be redeemed.

~ (6) If such notice of redemption shall
have been duly given, and 1f, on or before the
redemption date specifled in such notice, the
funds necessgary for such redempition shall have
been deposited by the corporation with a bank or
trust company designated in such notlce, in trust
for the pro rata benefit of the holders of the
shares so called for redemption, then, notwith-.
standing that any certificate for shares so called
for redemption shall not have been surrendered for
cancellation, or for cancellation as to the shares
go called for redemptlion and the lissuance of a new
certificate for shares not so called, from and
after the time of such deposit all shares of the
Preferred Stock so called for redemption shall ro
longer be deemed to be outstanding and all rights
with respect to such shares shall forthwith cease
and determine, except only the right of the holders
thereof to receilve from such bank at any time after
the time of suech deposlt the funds so deposrited,
without interest. Any funds so deposited by the
corporation which shall be unclalmed after the end
of six (6) years after such redemption date shall
be released or repald to the corporation upon its
request, after which the holders of the shares so
called for redemptlion shall look only to the
corporation for payment of the redemption prilce
thereof.
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D, VOTING RIGL.&

(1) Each holder of the Preferred Stock
and each holder of Common Stock shall be entitled,
upon all matters except as herein otherwise provided,
to one voie for each share of stock standing in his
name on the books of the corporation.

(2) If and when two annual dividends in
whole or in part (whether or not consecutive)
payable on the Preferred Stock shall be 1in arrears,
then, at the next annual meeting of stockholders
and in addition to the voting rights provided by
statute and in paragraphs (1), (3) and (4) of
this Section D, the holders of the outstand-
ing shares of the Preferred Stock, voting separately
as a class, shall be entitled to elect annually
thereafter a number of directors equivalent to a
majority of the Board of Directors. The holders
of the Preferred Stock and the holders of the
Common Stock, all voting together as a single
class, shall be entitled to elect the remaining
directors of the corporation. 1In case of a
vacancy in the directors elected by the holders.
of the Preferred Stock pursuant to such special
right to elect directors, a successor shall be
selected by the remaining directors elected by
the Preferred Stock. However, if and when all
dvidiends in arrears on the Preferred Stock shall
be pald, the Preferred Stock shall then be divested
of such special right to elect directors (but
always subject to the same provisions for vesting
of such voting power in the Preferred Stock in case
of any similar future arrears and the subsequent
divesting thereof) and the right of directors elected
by the holders of the Preferred Stock to select a
director to f£il1 a vacancy shall likewlse be divested;
and the terms of office of all persons elected as
directors by the holders of the Preferred Stock
pursuant to such speclal right to elect directors
shall terminate at the time of the next annual
meeting of the stockholders.

(3) The consent of the holders of not less

A R
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than two-thirds of the shares of the Preferred Stock
at the time outstanding, given in person or by
proxy, either in writing or at an annual meeting

or a special meeting called for the purpose, at
which the Preferred Stock shall vote separately

by class, shall be necessary to erfect or validate
any one or more of the following:

_ (a) The authorization, or any increase
i1 the authorized amount, 'of any class of
stock of the corporation ranking prior to
or on a parity with the Preferred Stock, cr
any increase in the authorlzed amount of
the Ereferred Stock;

(b) The voluntary liquidation, dis-
solution or winding up of the corporation,
or the sale, lease or conveyance of all or
_substantially all of the property or business
of the corporation, or a consolidation or
merger of the corporation with any other
corporation; provided, however, that this
restriction shall not apply to nor shall 1t
operate to prevent a consolldation or merger
of the corporation 1f none of the rights or
preferences of the Preferred Stock or the
holders thereof will be materially affected
thereby and if the corporation resulting from
such consolidation or merger will have, afterv
such consolidation or merger no class of stock
or other securities outstanding (except such
stock or other securities of the corporation
as may have been outstanding immediately
preceding such consolidation or merger)
ranking prior to or on a parity with the
Preferred Stock; and provided further that
this paragraph shall-not apply to a purchase
or other acqulsition by the corperation of
aggets or stock of another corporation in
any manner other than by merger or by
consolldation; or

.

(¢) The alteration of any of the
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provisions of the Certificate of Ilncorpora-
tion or By-Laws of the corporation relating
to the quorum or notices for meetings at
which the holders of the Preferred Stock

are entitled to vote, the rights of the
Preferred Stock or the holders thereof to
elect directors of the corporation, the
number of directors of tiie corporation,

the filling of vacancies in the Board of
Directors, so as to affect materially the
rights or preferences of the Preferred Stock,
or any other provisions of the sald Certificate
or By-Laws which affect materially the rights
or preferences of the Preferred Stock,

(4) The consent of the holders of not
less than a majority of the shares of Preferred
Stock at the time outstanding, given in person or
by proxy, either in wrlting or at an anmal meeting
or a speclal meeting called for the purpose, abt
which the Preferred Stock shall vote separately by
class, shall be necessary to effect or validate the
guarantee by the corporaticn of any dividend or
obligation of any other person except (a) obligations
(including bank loans which mature less than one

, year from the date of such guarantee) of one or

more of the subsidiaries of the corporation entered
into or incurred in the ordinary and regular conduct
of the business, (b) indebtedness of any wholly
owned subsidiary, (c¢) notes and trade acceptances
received by the corporation in the ordinary and
regular conduct of the business and (d) the
extension or renewal of any such guarantee.

Three. No holder of any class of stock of thils
corporation shall be entitled as such as a mattexr
of right to any preemptive or preferential right
to subscribe for or purchase any part of any

new or additional issue of stock of the corporation
of any class whatsoever; or of any notes, bonds,
obligations or other securlties, whether or not
the same be convertible into or exchangeable for
stock of the corporation of any class, whatsoever,
whether now or hereafter authorized, or whether
issued for cash or other consideratlion, or by way
of dividend.
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~ (B) “he following paragraph shall be inserted
between the penultimate and the wltimate paragraphs
of Paragraph EIGHIH;

"T'o cause the corporation from time to time
and at any time to issue and sell warrants, in bearer
or registered form, or other instruments for the
purchase of shares of stock of any class of the
corporation within such period of time, or without
limit as to time, in such aggregate number of shares,
and at such price or prices per share, as the Board
of Directors may determine, which warrants or other
instruments may be issued separately or in connectilon
with the issuance of any bonds, debentures, notes or

other. evidences of indebtedness or shares of the capital

stock of any class of the corporation and for such
consideration and on such terms and conditions as the

Board of Directors may determine, and to reserve shares

of stock of the corporation sufficient to cover the
obligation of the corporatlion under such warrants or

other instruments for the purchase of shares of stock."
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A

Robert H. Cottingham and Joseph A. Gagliano
had theretofore been gppointed Judges to take and con-
duct a vote by ballot of the stockholders entitled to
vote for and agalnst sald resolution and the proposed
-amendment, and a ballot was taken.\ Said Judges there-
upon subscribed and delivered to the Secretary of the
meeting their certificate in acpordance wilth the law
in such cases made and provided, stating the number of
shares of capital stock of the Company 1séued, outstand-
Ang and entlitled to vote at sald meeting upon saild
proposed Amendment to the Agreement of Merger, the
" number of shares of such capltal stock voting for,
and fhe number of shares of such capital stock voting‘
againét sald amendment. Iﬁ appearing from sald certifi-
cahe that the number of wvotes casft for the adoption of

s4id amendment was /;75 2 770? / shares of the common

stock of the Company issued and oubtstanding. and the
number of votes cast against the adoption thereof was

A one » dpd that the persons or bodles corporate

holding a majority of the voting stock of the Company

and entitled to vote at said meeting had yoted in favor
of the adoption df gald amendment, the Ghairman of sald
meeting declared the sald resolution and the said amend-

ment duly adopted.
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FIFTH: Accordingly. it 1s hefeby certifiled
that the Amendment to the Agreement of Merger, as set
out In the said resolution so adopted by the stock-
holders of the Company, has been duly adopted in
accordance with the provisions of Section 242 of Title
8 of the Revised Code of the State of Delaﬁare, 1953,
by vote of a majorlity of the voting stock of the Com-
pany entitled to vote thereon cast in favor of said
ameﬁdment_ and. the Agreement of Merger 1svamended as

set forth in said resolution.

SIXTH: The capital of the Company will not
be reduced under or by reason of sald amendment.

i

IN WITNESS WHEREOF, EBSCO Industries, TIne.
has caused this Certificate of Amendment to the Agree-
ment of Merger constituting its Certificatzs of Incor-
poration to be executed in 1te corporate name by 165
Preglident, and its corporate seal to be hereunto af-
fixed and attested by its Secretary, both thereunto
duly authorized and thls Certificate of Amendment
be duly acknowledged as required by law, tris /QL

day of September, 1964 .

&ﬁ\k’.lﬂﬂﬂlfi‘:
g v e 3

A
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STATE OF ALABAMA )
: 88
JEFFERSON COUNTY )

BE IT REMEMBERED that on this the _[_‘—l_"'day
of September, A. D. 1964, personally came before me,
Elton B. Stephens, P resident of EBSCO Industries, Inc.,
a corporation of the State of Delaware, party to the

foregoing certificate, known to me personally to be

R N -

sucﬁ, and acknowledged the said certificafe to be his %
own act and deed and the act and deed of sald corpo-
ration; that the gignature of sald President is his 6wn
proper handﬁriting; that the seal attached is the common
and corporate seal of sald corporation; that his act

of sealing, executing and delivering said certificate
was duly authorized by resolution of the Board of

Directors and stockholders of sald corporation.

Given under my hand and official seal, the

day and year aforesaid.

i "\?-_.- :-:..‘.' N ) \ .

s Rt wrtsoy iy (9 A ’ ! : ?
v " .fr.__‘;‘i:;_-;;.-“._,_-__;.,, ) "“t?é;"% ‘ *
IS AT g Yo: :
s '?; 4’{ Sy . Notary\Pabiic
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jEﬁﬁh& @. Bukes, Sﬂm&wg/ 9/.%:5& c;/%e Stts 9/’ Doloveacore,
on herely ceriifydtaddie abdoveand Ma/nyu a Crue o cornect: s.:,-éygf

Cexrtificate of Amend'ment of the "EBSCO INDUSTRIES§, INC.", as received

’

aand filed in tpis office the sixteenth day of Seyétember, A.D. 1964,

at 19 o'clock A.M.

B Testimany Wherenf, Fhavehoreunts sot muyhand
a/naf % . ,m b/ a{'@ %LA sixteenth c(ay
0// September f/n%eyemtc}/m % /
| onelhousandnine fuendredand. siity-four-

- Pl Ay 2 Al _
A Boinrye

Ast't Secestary of Stare
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S ot N. BeBowell, Sorebary of Statsof the Hatsof Dolucoare,
oin erehy cevtity %J%MWM& a&mmdwmfw?w”

Certificate of ement of Merger between the "MILITARY SERVICE
COMPANY, INC.", LCAN SERVICE CO,, INC.", corporatiors organized and
existing under the laws of the State of Delaware, "VULCAN PRINTING &
LITHOGRAPHING, INC.", FELTON B, STEPHENS & ASSOCIATES, INC.", "VULCAN
BINDER & COVER CO,, mc."ﬁ "METAL, FABRICATORS & PINISHERS, INC,",
"YULCAN ENTERPRISES, INC,", "SHEPARD W. DAVIS, INC,", corporations
organized and existing under the laws of the State of Alabama,

"VULCAN INDUSTRIES, INC.", a corporation organized and existing under
the lews of the State of ¥lorida snd "VULCAN ENTERPRISES, INC, ', & -
corporation organized and existing under the laws of the S8tate of
“~_ California, under the name of "EBSCO INDUSTRIES, INC,", a® received
and filed in this office the thirty-first day of Jatukry, A.D¢ 1958,

at 10 o'clock A.M.}

And I do heéreby further 'certify that the aforesaid Corporation
shall be governed by the laws of the State of Delaware,

—r

3§ Sm L |
28, & ;fg Bn Cestinang Wherenf, ft{a/aeéweewn&yée&myémw
2 z - p -
3 829 andofcialseal at Pover s LTI dogy
| & 5 =20 o January 4 “
{52 % 30 4 T it tyletanty

3 L onebhousand ninebumdredand. ’
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RESTATED BYLAWS

Adopted by Board of Directors
April 25, 1975

Ratified by Stockholders
October 24, 1975
Amended (Article II, Section 1.)

October 29, 1982
by Board of Directors

BY-LAWS OF

EBSCO INDUSTRIES, INC.

a Delaware corporation

ARTICLE I

OFFICES

Section 1. The registered office ghall be in the
City of Wilmington, County cf New Castle, State of Delaware.

Section 2. The corporation may also have offices
at such other places both within and without the State of
Delaware as the board of directors may from time to time de-
termine or the business of the corporation may require.

ARTICLE IX

RESCLVED, that Section 1 of Article IT of
the By-Laws of EBSCO Industries, Inc. be, and the
same hexeby is, amended so that it will read as follows:

"Section ‘1. All meetings of the stockholders
for the election of directors shall be held at the
headquarters of the Company on Oak Mountain, North
Sheiby County, Alabama, or at such other place either
within or without the State of Delaware as shall be
designated from time tc time by the board of directors
and stated in the notice of the meeting, Meetings
of stockholders for any other purpose may be held at
such time and place, within or without the State of
Delaware, as shall be stated in the notive of the
meeting or in a duly executed waiver of notice

thereof."

RESOLUTION ADOPTED 10/29/82
BY BOARD OF DIRECTORS

Exhibiy 2
By-Laws uf
EBSCO Industries, Inc.



Section 2, Annual meetings of stockholders, com~
mencing with the year 1975, shall bz held on the lagt Friday
of October if not a legal hoiiday, and if a legal holiday,
then on the next secular day following, at 9%:00 A.M., or at
such other daie and time as shall be designated from time to
time by the board of directors and stated in the notice of
the meeting, at which they shall elect by a plurality vote
and by written ballot, unless the certificate of incorporation
provides otherwise, a board of directors; and transact such
other business as may prowe¥ly be brought before the meeting.

A3

Section 3. Written notice of the annual meeting
stating the place’, date and hour of the meeting shall he
given to each stockholder entitled to vote at such meeting
not less than ten nor more than sixty days before the date
of the meeting.

Section 4. The officer who has charge of the stock
ledger of the corporation shall prepars and make, at least
ten days before every meeting of stockholders, a complete
list of the stouckholders entitled to vote at the meeting, ar-
ranged in alphabetical order, and showiny the address of each
stockholder and Liie number of shares registered in the name
of each stockholder. Such list shall be open to the examina-
tien of any stockholder, for any purpose ygermane to the meet~-
ing, during ordinary business hours, for a period of at least
ten days prior to the meeting, either at a place within the
city where the meeting is to be held, which place shall bhe
specified in the notice of the meeting, or, if not so speci-
. fied, at the place where the meeting is to be held. The list
shall also be produced and kept at the time and place of the
meeting during the whole time thereof, and may LHe inspected
by any stockholder who 1s present.

Section &. Special meetings of the stockholder:,
for any purpose or purposes, unless otherwise prescribed
by statute or by the certificate of incorporation, may be
called by the chairman of the board of directors or the
president and shall be called by the president or secretary
at the request in writing of a majority of the board of
directors, or at the request in writing of stockholders
owning a majority in amount of the entire capital stock of
the corporation issued and outstanding and entitled to vote.
Such reguest shall state the purpose or purposes of the

proposed meeting.



Section 6. Written notice of a special meeting
stating the place, date and hour of the meeting and the
purpose or purposes for which the meeting is called, shall
be givén not less than ten nor more than sixty days be-
fore the date of the meetiug, to each stockholder entitled
to vote at such meeting.

_ Section 7. Business transacted at any special
meeting of stockholders shall be limited to the purposes
stated in the notice. v

Section 8. The holders of a majority ¢f the stock
issued and outstanding and entitled to vote thereat, present
in person or represented by proxy, shall constitute a quorum
at all meetings of the stecckholders for the transaction of
-pusiness except as otherxwise provided by statute or by the
_certificate of incorporation. If, howevey, such quoxrum
shalls not be present or represented at any meeting of +the
stockholders, the stockholders entitled to vote thereat,
present in person or represented by proxy, shall have power
to adjourn the meeting from time to time, without notice
other than announcement at the meeting, until a guorum shall
be present or represented. At such adjourred meeting at
which & quorum shall be present or represented any business
may be transacted which might have been transacted at the
meeting as originally notified. If the adjournment is for
more than thirty days, or if after the adjournment a nevw
record date is fixed for the adjourneld meeting, a notice oZ
the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.

Section 9. When a quorum is present at any mcet-
ing, the vote of the holders of a majority of the stock
having voting power present in person or represented by
proxy shall decide any question brought bhefore such meet-
ing, unless the question is one upon which by express pxro-
vision of the statutes or of the certificate of incorpora-
tion, a different vote is required in which case such ex-
press provision shall govern and control the decision of
wuch question.
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Section 10. Unless otherwise provided in the
certificate of incorporation, each stockholder shall at
every meeting of the stockholders be entitled to cone vote
in person or by proxy for each share of the capital stock
having voting power held by such stockholder, but no
proxy shall be voted on after three years from its date,
unless the proxy provides for =z longer period.

" Section 11. Unless otherwise provided in the
certificate of incorporation, any action regquired to be

. taken at any annual or special meeting of stockholders of

the corporation, or any action which may be taken at any
annual or special meeting of such stockholders, may ke
taken without a meeting, without prior notice and without
a vote, if a consent in writing, setting forth the action
so taken; shall be signed by the hecliors of outstanding
stock having not less than the minimum number of votes
that would be necessary to authorize or take such action
at a meeting at which all shares entitled to vote thereon
were present and voted. Prompt notice of the taking of
the corporate action without a meeting by less than unani-
mous written consent shall be given to those stockholders
who have not consented in writing.

ARTICLE IIX

DIRECTORS

Section 1. The number of directors which shall
constitute the wheole board shall not be less than three
nor more than eleven. Within the limits above specified,

the number of directors shall be determined by resolution of

the board of directors or by the stockheolders at the annual
meeting: The directors shall be elected at the annual

meeting of the stockholders, except as provided in Section 2
of this Article, and each director elected shall hold office
until his successor is elected and qualified, or until he is
removed from office by the stockholders at a special meeting
- called for that purpose. A majority of the capital stock

outstanding and entitled to vote shall be required to vote
in favor of removing a director from office before such
action may be effectuated. Directors need not be stock-
holders.



Section 2. Vacancies and newly created director-
ships resulting from any increase in the authorized number
of directors may be filled by a majority of the directors
+hen in office, though less than a guorum, or by a sole
remaining director, and the directors so chosen shall hold
office until the next annual election ané watil their suc-
cessors are duly elected and shall gualify, unless sooner
displaced. If there are no directors in office, then an
election of directors may be held in the manner provided
by statute. If, at the time of £illing any vacancy Or any
newly created directorship, the directors then in office
shall constitute less.than a majority of the whole board
(as constituted immediately prior to any such increase) .
the Court of Chancery may, upon application of any stock-
holder or stoskholders holding at least ten percent of the
total number of the sharxes at the time outstanding having
the right to vote for such directors, gsummarily order an
election to be held to f£ill any such vacancies or newly
created directorships, or to replace the directors chosen
by the directors then in office.

Section 3. The business of the corporation shall
be manageG by its board of directors which may exercise all
"such powers of the corporation and do all such lawful acts
and things as are not by statute or by the certificate of
incorporation or by these by~laws directed or required to
be exercised or done by the stockholders.

MEETINGS OF THE BOARD OF DIRECTORS

Section 4. The board of directors of the cor-
poration may hold meetings, both regular and special,
either within or without the State of Delaware.

Section 5. ‘The first meetinyg of each newly
elected board of directors shall be lLeld at such time and
place as shall Dbe fixed by the vote of the stockholders at
the annual meeting and no notice of such meeting shall be
necessary to the newly elected directors in order legally
to constitute the meeting, provided a guoxrum shall be pres-
ent. In the event of the failure of the stockholders to
fix the time or place of such first meeting of the newly
elected board of directors, or in the event such meeting
is not held at the time and place so fixed by the stock-
holders, the meeting may be held at such time and place as
shall be specified in a notice given as hereinaftex provided




for special meetings of the board of directors, or as shall
be specified in a written waiver signed by all of the direc~-
tors.

Section 6. Regular meetings of the board of di-
rectors, in addition to the above annual meeting, shall be
held@ on the lasi Friday in the months of October, January,
April and July at 8:30 o'clock A.M., at such time and at
such place as shall from time to time be determined by the
board. No notice of regular meetings shall be reguired.

Section 7. Special meetings of the board may be
called by the chairman of the board of directors or by the
president on one days' notice to each director, either
personally or by mail or by telegram; special meetings shall

" be called by the president or secretary in like manner and

‘on like notice on the written request of two directors.

Section 8. At all meetings of the board, one-third
of the directors then constituting the total number of the
board, but not less than two directors except when a board
of one director ls authorized and acting, then one director,
shall constitute a quorum for the transaction of business
and the act of a majority of the directors present at any
meeting at which there is a quorum shall be the act of the
board of directors, except as may be otherwise specifically
provided by statute or by the certificate of incorporation.
If a quorum shall not be present at aay meeting of the board
of directors the directors present thereat may adjourn the
meeting from time to time, without notice other than announce-
ment at the meeting, until a guorum shall be present.

Section 9. Unless otherwise restricted by the
certificate of incorporation or these by-laws, any awction
required or permitted to be taken at any meeting of the
board of directors or of any committee therecf may be taken
without a meeting, if all members of the hoard or wcomnmittee,
as the case may be, consent thereto in writing, and the writ-
.ng or writings are filed with the minutes of proceedings of
¢he board or committee.

Section 10. Unless otherwise restricted by the cer-
tificate of incorporation, members of the board of directors
of the corporation, or any committee designated by the board,
may participate in a meeting of such board or committee by
rmeans of conference telephone or similar communications equip-
ment by means of which all persons participating in the meet-
ing can hear each other, and participation in a meeting pur-
suans to this section shall constitute prescnce 1ln person at

stich meeting.



EXECUTIVE COMMITTEE AND OTHER COMMITTEES

Section 11. The board of directors may, by resolu-
tion passed by a majority of the whole board, designatie an
executive committee and one or more other committees, each com-
mittee tc consist of two or more of the directors of the corpo-~
ration. The board may designate one or more directors as al-
ternate members of any committee, who may replace any absent
or disqualified member at any meeting of the committee.

-Section 12! The executive committee shall have and
may exercise the powers of the board of directors in the manage-
ment of the business and affairs of the corporation, and may
authorize the seal of the corporation to be affixed to all
documents or instruments which may require it.

Cection 13. Such other committees, which shall have
such names as shall be determined by resolutfons adoptéd by the
board of directors, shall have and exercise, to the extent pro-
vided for in resolutions adopted by the board of directors, the
powers of the board of directors.

Section l4. The executive committee and any cther
committees shall have no power or authority in referernce to
amendiny the ‘certificate of incorporation, adopting an agree-
ment of ‘merger 'or consolidation; recommending to the stock-
holders the salée, leaSe or exchange of all or substantially
all of the corporation's property and assets, recommending
to the stockholders a dissolution of the corporation or a
revocation of a dissolution, or ammending the by-laws of
the coxrporation; and, unless the resolution or the certificate
of incorporation expressly so provide, no such committee
shall have the power or authority to declare a dividend or
to authorize the issuance of stock.

Section 15. Each committee shall keep regular
minutes of its meetings and report the same to the board
of directors when required. In the absence or disqualifi-
cation of any member of such committees, the nember or mem-
bers thereof present at any meeting ant not disgualified
from voting, whether or not he or they constitute a quorum,
may unanimously appoint another member of the board of di-
rectors to act at the meeting in the place of any such ab-

sent or disqualified member.

_T7



NN

- otmmamms LzIeTwIO

COMPENSATION OF DIRECTORS

Section 16. Unless otherwise restriched by the
certificate of incorporation, the board of directors shall
have the authority to f£ix the compensation of directors.
The directors may be paid their expenses, if any, of at~
tendance at each meeting of the board of directors and may
be paid a fixed sum for attendance at each meeting of the
board of directors or a stated salary as director. No such
payment shall preclude any director from serving the corpo-
ration in any other capacity and receiving compensation there-
for. Members of special or standing committees may be al-
1owed like compensation for attending committee meetings.

ARTICLE IV
NOTICES
Section 1. Whenever, under the provisions of

the statutes or of the certificate of incorporation or of
these by-laws, notice is required to be given to any di-

_ rector or stockholder, it. shall not be construed to mean
personal notice, but such notice may be given in writing,

by mail, addressed to such director or stockholder, at
his address as.it appears on the records of the corpora-
tion, with postage thereon prepaid, and such notice shall
ba-deemed to be given at the time when the same shall be
deposited in the United States mail. Notice to direc-—
tors may d4lso be given by telegram.

Section 2. Whenever any notice is required to be

“inen under the provisions of the statutes or of the cex-

tificate of incorporation or of these by-laws, a waiver
thereof in writing, signed by the person “r persons entitled
+o said notice, whether before or after the time stated there-
in, shall be deemed equivalent theretoc.

ARTICLE V

QFFICERS

Section 1. The officers of the corporation shall
be chosen by the board of directors and shall be a chairman
of the board of directors, a president, one Or more vice~
presidents, of which ore or wore may be designated execu-

tive vice~president ox senior vice president, a secretary



and a treasurer. 4%ne board of directors may also choose
one or more assistant vice~presidents, assistant secretaries
and assistant treasurers. Any number of offices may be held
by the same perscn unless the certificate of incorporation
othexwise provides. The chairman of the board of directors
and the president shall be elected from among the directors.

Section 2. The board of directors at its first
meeting after each annual meeting of stockholders shall
choose a chairman of the board of directors, a president,
one or more vice~presidents, a secretary, a treasurer,
and such assistant vice-presidents, assistant secretaries
and assistant treasurers as the board may deem desirablie.

Section 3. The boavd of directors may appoint
such other officers and agents as it shall deem necessary
who shall hold their effices for such terms and shall ex-
ercise such powers an} perform such duties as shall be

determinad from time to fime by the board.

Sectioin 4. The salariés of all officers and
agents of the corporation shall be fixed by the board of
directors. '

Section 5. The officers of the corpnration shall
hold office until their successors are chosen and qualify.
Any officer elected or appointed by the board of directors
may be removed, either with or without cause, at any time by
the affirmative vote of a majority of the board of direc-
tors. Any vacancy occurring in any office of the corpora-—
tion shall be filled by the board of directors.

THE CHATRMAN OF THE BOARD OF DIRECTORS

, Section 6. The chairman of the boaxd of directoxs
shall preside at all meetings of the board of directors and
at all imeetings of the stockholders of the corpoxration. He
shall advise and counsel with the president and with other
officers of the corporation on any and all activities in
which the coxporation may engage and shall perfoxrm such
other duties as may be assigned to him by the board of di-



rectors or as may be requested by the president. The regular
powers and duties of the president may, upon delegation by
the president, be performed and exercised by the chairman

of the board.

Section 7. The chairman of the board of directors
may execute bonds and mortgages, bills of sale, assignments,
conveyances, and all othaxr contracts, except those required
by law to be otherwise signed and executed or except where
the signing and execution thereof, though permitted by law,
shall be expressly delegated by the board of directors to
some’ other officer or agent of the corporation. If for any
reason the president of the corporation-becomes unable to
discharge the duties of that office, the chairman. of the
board shall assume the duties and responsibilities of the
president of the corporation.

THE PRESIDENT

Section 8. The president shall be the chief exe-
cutive officer of the corporation, responsible to the board
of directors for planning and directing the business of the
corporation and for initiating and directing those actions
essential to its business affairs The president shall have
general and active management of the business affairs of the.
corporation and shall be responsible for ensuring that all
orders and resolutions of the board of directors are carried
into effect. He shall have the general supervision and di-
rection of the other officers of the corporation and shall
ensure that their duties are performed properly.

Section 9. The president may execute bonds and
mortgages, bills of sale, assignments, conveyarces and all
other contracts, except those required by law to be other-
wise sighed and executed or except where the signing and
execution theresof, though permitted by law, shall be ex-
pressly delegated by the board of directors to some other
officer or agent of the corporation. . He shall be ex-officio
a member of all standing committees of the corporation and
shall have general duties an¢ powers of supervision and
management usually vested in the chief executive officer of
a corporation.
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Section 10. The president shall assume the duties
and responsibilities of the chairman of the board of direc-
tors if for any reason the incumbent chairman of the board
of directors becomes unable to discharge the duties of that
of fice because of illness or for any other reason.

THE VICE-PRESIDENTS

Sec¢tion 1F. In the absence of the president or
in the event of his inability or refusal to act, the vice-
president (or in the event there be more than one vice-
president, the vice-presidents in the order designated,
or in the absence of any designation, then in the order of
+heir election) shall perform the duties of the president,
and when so acting, shall have all the powers of and be
subject to all the restrictions upon the president. The
vice presidents shall perform such other duties and have
such other powers as the board of directors may from time
to time prescribe.

THE SECRETARY AND ASSISTANT SECRETARY

Section 12. The secretary shall attend all meet-
ings of the board of directsrs and all meetings of the
stockholders aznd record all the proceedings of the meet-
ings of the corporation and of the board of directors in
a book to be kept for that purpose and shall perform like
duties for the standing committees when required. He shall
give, or cause to be given, notice of all meetings of the
stockholders and special meetings of the board of directors,
and shall perform such other duties as may be prescribed by
+he board of directors or president, under whose supervision
he shall be. He shall have custody of the corporate seal
of the corporation and he, or an assistant secretary, shall
Nave authority to affix the same to any instrument requiring
it and when so affixed, it may be attested by his signature
or by the signature of such assistant secretary. The board
of directors may give general authority to any other cfficer
to affix theé seal of the corporation and to attest the af-

fixing by his signature.
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Section 13. The assistant secratary, or 1f£ there
be more than one, the assistant secretaries in the order de~
termined by the board of directors (or if there be no such
determination, then in the order of their election), shall,
in the sbsence of the secretary or in the event of lis in-
abiiity or refusal to act, perform the duties and exercise
the powers of the secretary and shall perform such other
duties and have such other powers as the board of directors
nay from time to time prescribe.

THE TREASURER AND ASSISTANT™ TREASURERS

Section 14. The treasurer shall have the custody
of the corporate funds and securities and shall keep full
and accurate accounts of receipts and disbursements in books
belonging to the corporation and shall deposit all moneys
and other valuable effects in the name and to the credit of
the corporation in such depositories as may be designated by
the board of directors. :

Section 15. He shall disburse the funds of the
corporation as may be ordered by the board of directors,
taking proper vouchers for such disbursements, and shall
render to the president and the board of directors, at its
regular meetinas oxr when the board of directors so requires,
an account of all his transactions as treasvurer and of the
financial condition of the corporation.

Section 16. He shall keep an account, in such
manner as the board of directors may prescribe, of the stock
of the corporation that is registered and/or transferred.

Section 17. If rxequired by the board of directors,
he shall give the corporation a bond (which shall be renewed .
every six yeaxrs) in such sum and with such surety or sureties
as shall be satisfactocry to the board of directors for the
faithful performance of the duties 'of his office and for the
restoration to the corporation, in case of his death, resigna-
%ion, retirement or removal from office, of all books, papers,
vouchers, money and other property of whatever kind in his
possession or under his control belonging to the corporation.

—12=



Section 18. The assistant treasurer, or if there
shall be more than one, the assistant treasurers in the order
determined by -the board of directors (or if there be no such
determination, then in the order of their election), shall,
in the abgence of the treasurer or in the event of his in-
ability or refusal to act, perform the duties and exercise
the powers of the treasurer and shall perform such other
duties and have such 'other powers as the board of directors
may from time Lo time prescribe.

DELEGATION

Section 1%, In the absence or disability of any
officexr of the corporation, other than the chairman of the
board cof directors, or if the board of directors, the execcu-
tive committee or the president deems it necessary or Jesix-
able, the board of directors, the execative committee or the
bresident may temporarily delegate the powers and duties of
such office to any other cfficer or director.

ARTICLE VI

CERTIFICATES OF STOCK

Section 1. Every holder of stock in the corpora-
tion shali be entitled to have a certificate, signed by, or
in the name of the corporation by, the chairman of the board
of directors or tite president or a vice president and the
treasurer or an assistant treasurer or the secietary or an
assistant secretary of the corporation, certifying the
number of shares owned by him in the corporaticn. Certi-
ficates may be issued for partly paid shares and in such
case upon the face or back of the certificates issued tw
represent any such partly paid shares, the total amount of
the consideration to be paid therefor, and the amount paid
thereon shall be specified.
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Section 2. Any of or all the signatures on the
certificate may be facsimile, In case any officer, trans-
fer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have
ceased to be such officer, transfer agent or registrur be-
fore iuch certificate is issued, it may be issued by tle
corporation with the same effect as if he were such officer,
transfer agent or registrar at the date of issue.

LOST CERTIFICATES

Section 3. The board of directors may direct
a new certificate or certificates to be issued in place
of any certificate or certifiltates theretofore issued by
the corporation alleged to have been lost, stolen or
destroyed, upon the making of an affidavit of that fact
by the person claiming the certificate of stock to be lost,
stolen or destroyed. When authorizing such issue of a new
certificate or certificates, the board of directors may, in
its discretion and as a condition precaedent to the issuance
‘thereof, require the cwner of such lost, stolen or destroyed
certificate or certificates, or his legal representative, to
adveritise the same in such manner as it shall require and/or
to give the corporacion a oond insuch sum as ii may direct
asg indemnity against any claim that may be made against the
corporation with respect.to the certificate allegsd tc have
been leost, stolen or destroyed.

TRANSFERS OF STOCH

Section 4. Upon surrender to %% corporation
or the transfer agent of ithe corxporation of a certificate
for shares duly endorsed or accompaniad by proper evidence
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of succession, assignment or authority to transfer, it
shall be the duty of the corporation to issue a new cer~
tificate to the person entitled thereto, cancel the old
cercificate and record the transaction upon its books.

PTXING RECOERD NATE

Section 5. In order that the coxrporation may
determine the stockholders entitled to notice of or to
vote at any meeting of stockholders or any adjournment
thereof, or to express comsent to carporate action in
‘writing without a meeting, or entitled to receive payment
of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of
any change, conversion or exchange of stock or for the
purpose of any other lawful action, the board of directors
may £ix, in advance, a record date, which shall not be more
than sixty nor less than ten days before the date of such
meeting, nor more than sixty days pxrior tc any other action.
B determination of ztnckholders of record eéntitled to notice
of or to vote at a meekting of stockholders shall apply to
any adjournment of the meeting; provided, however, that
the board of directors may fix a new record date for the
adjourned meeting.

REGISTERED STOCKHOLDERS

Section 6. The corporation shall be entitled
to recognize the axclusive right of a person registered
on its books as the owner of shares to receive dividends,
and to vote as such owner, and to hold liable for calls
and assessments a person registered on its books as the
owner of shares . and shall not be bound to recognize any
equitable or o. er claim to or interest in such share or
shares on the part of any other perscn, whether ox not
it shall have express or other notice thereof, except
as otherwise provided by the laws of Delaware.

AFRTICLE VIT

GENERAL PROVISIONS

DIVIDENDS

Section 1. Dividends upon the capital stock
of the corporation, subject to the provisions of the



[k Lo § RO

e = oy

LT LT

e

certificate af incerporaticn, if any, may be declared

by the board of directoers at any regular oOr special meet-~
ing,” pursuant to law. Dividends may be paid in cash, in
property, ©rx in shares of the capjtal stock, subject to
the provisions of the certificate of incorporation.

Section 2. Before payment of any dividend,
there may be set aside out of any funds of the corpora-~
tion:available for dividends sucn sum Ox Sums as the di-
rectors from time to time, in their absolute discretion,
think propex as 4 reserve or reserves to meat contingen--
cies, or for equalizing dividends. or for repairing or
m@intaining any property of the-corporation, or for such
other purpose as the directora shall think conducive to
the interest of the corporation, and the directors may

modify or abolish any such reserve in the mnannexr in which
it was created.

ANNUAL STATEMENT

: Section 3. The board of directors shall present
at each annual meeting, and at any special meeting of the
stockholders when called for by vote of the stockholders,
a full and clear statement of *he business and condition
of the corporation.

S CHECKS

4 Section 4. All checks or demands for money and
notes of the corporation shall be signed by such officer

or .officers or such other person or rersons as the board

of directors may from time to time designate. No checks
shall be signed in blank.

FISCAL YEAR

section 5. The fiscal year of the corporation
shall end on the thirtieth day of June in each year, or

on such other date as the board of directnrs may prescribe.
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BOOKS AND RECORDS

Section 6. The books, records and accounts of
the corporation, except as otherwise required by the laws
of the State of Delaware, may be kept within or without
the State of Delaware, at such place or places as may be
designated by the board of directors.

SEAL

A

, Section 7. The corporate seal shall have in-
scribed thereon the name of the corporation, the year of
its organization and the words "Corporate Seal, Delaware."
The seal may be used by causing it or a facsimile thereof
to be impressed or affixed or reproduced or otherwise.

PROXIES

. Section 8. Unless otherwise provided by resoclution
adopted by the board of directors, the chairman of the board
of directors, the president, or a vice president may, from

~time’ o time, in the name and on behalf of the coxporation

(a) ‘cast the votes which the corporation may be entitled to
cast as the holder of stock 0y other securities in any other
corporation any of whose stock or other securities may be
held -by the corporation, at meetings of the holders of the

‘stock. or other securities of such other corpor~tion, or con-

sent in writing, in the name of the corporation as such
holder, to any action by such other corporation, and execute
or cause to be executed in the name and on behalf of the cor-
poration and under its corporate seal, or otherwise, all such
written proxies or other instruments as he may deem necessary
or proper in the premises, and (b} appoint an attorney or
attorneys or agent or agents, of the corporation, to take any
of such actions and instruct the person or persons so appointed
as to the manner of casting such votes or giving such consent,

ARTICLE VIII

INDEMNIFICATION

Section 1. The corporation shall have power to
indemnify any person who was or is a party or is thresten-
ed to be made a parity to any threatened, pending or completed
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action, suit cr proceeding, whether c¢ivil, criminal, admin-
istrative ox investigative (other than an action by or in
the right of the corporation) by reason of the fact that

he is or was a director, officer, employee or agent of the
corporation, or is or was serving at the reguest of the cor-
poration as a directox, officer, employee cor agent of ancther
corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys' fees),
judgments, fines and amounts paid in settlement actually

and reascnably incurred by him in connection with such ac-
tion, suit or proceeding if he acted in good faith and in

a manner he reagonably believed to be in or not opposed to
the best interests of the corporation, and, with respect

to any criminal action or proceeding, had no reasonable
carice to believe his conduct was unlawful. The termination

" of any action, suit or proceeding hy judgment, order, siettle—
ment, conviction, or upon a' plea of nolo contendere or its
equivalent, shall not, -0of itself, create a presumption that
the person did not act in good faith and in a manner which
he reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any
criminal action or preceeding, had reasonable cansé to he-
jjeve that his conduct was unlawful.

Section 2. The corporation shall have pOwer to
indemnify any person who was or is a party or is threatensd
to be made a party to any threatened, pending or completed
action or suit by or in the right of the corporation to pro=
cure a judgment in its favor by reason of the fact that he
is or was a director, officer, employee or agent of the cor-
poration, or is or was sexrving at the request of the corpo-
ration as a director, officer, employee or agent of another
corporation, partnership, joint venture, +trust or ocher en-~
terprise against expenses (including attorneys’ fees) ac—
tually and reasonably incurred by him in connection with
the defense or settlement of such action or suit if he acted
in good faith and in a manner he reasonably believed to be
in or not opposed to the best interests of the corporation
and except that no indemnification shall. be made in respect
of any claim, issue or matter as to whtch such person shall
hav: been adjudged to be l1iable for nzgligence OX miscon~
duct in the performance of his duty to the corporation un-
less and only to tum extent that the court in which such ac-
+ion or suit was brought shall é&etermine upon application
that, despite the adjudication of liability but in view
of all the cirxcumsiances of the case, such person 2g faixls
and reasonably entitled to indemnity for such e:penses which

the court shall deem proper.



Section 3. To the extent that a director, officer,
employee or agent of the corporation has been successful on
the merits or otherwise in defense of any action, suit or
proceeding referred to in sections (1) and (2}, or in defense
of any claim, issue or matter therein, he shall be indemni~-
fied against expenses (including attorneys' fees) actually
and reasonably incurxed by him in connection therewith.

Section 4. Any indemnification under sections
(1) and (2) (unless ordered by a court) shall be made by
the corporation only as authorized in the specific case upon
a determination that indemnification of the director, of-
ficer, employee or agent is proper in the circumstances
because he has met the applicabie standard of conduct set
forth in sections (1)} aand (2)}. Such determination shall
be made (a) by the board of directors by a majority vote
of a quorum consisting of directors who were not parties
to such action, suit ox proceeding, or (k) if such a gquorum
is not obtainable, or, even if obtainable a gquorum of dis-
interested directors so directs, by independent legal coun-~
sel in a written opinion, or (c) by the stockholders.

Section 5. Expenses incurred in defending a civil
or criminal action, suit or proceeding may be paid by the
corporation. in advance of the final disposition of such ac-
tion, suit or proceeding as auvthorized by the board of di-
rectors in the specific case vpon receipt of an undertaking
by or on behalf of the director, officer, employee or agent
to repay such amount unless it shall ultimately be deter-
mined that he is entitled to be indemnified by the corpora-
tion as authorized in this Article.’

Section 6. The indemnification provided by this
Article shall not be deemed exclusive of any other rights
to which those seeking indemnification may be entitled under
any statute, agreement, vote of stockholders or disintern-
ested directors or otherwise, both as to action in his
official capacity and as to action in another capacity while
holding such office, and shall continue as to a person who
has ceased to be a director, officer, employee ox agent and
shall inure to the benefit of the heirs, executors and ad-
ministrators of such a person.
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Section 7. The corporation shall have power to
purchase and maintain insurance on behalf of any person
who is or was a director, officer, cmployee or agent of
the corporation, or is or was serving at the request of the
corporation as a director, officer,. employee or agent of
another corporation, partnership, joint venture, trust or
other enterprise against any liability asserted against him
and incurred by him in arly such capacity, or arising out of
his status as such, whether or not the corporation would
have the power to indemnify him against such liability under
the provisions of this Article. ¥

i
i

ARTICLE IX

AMENDMENTS

. Section 1. These by-laws may be &lter=d, amerded
or repealed or new by-laws may be adopted b, the board of
directors or the stockholders at any regular meeting of.
the board of directors or stockholders, or at any special
meeting of the board of directors or stockholders if notice
of such alteration, amendment, repeal or adoption of new

‘by-laws be contained in the notice of such special meeting.

In the event that new by-laws are adopted or that these
by~laws are altered, amended or repealed by the stockholders,
an affirmative vote of a majority of the stock issued, out-
standing and entit.led %o vote shall be required for such
action; in the event that new by-laws are adopted or that
these by~laws are altered, amended or repealed by the

poard of directors, a majority vote of the directors pre-
sent at such meeting shall be required for such action.
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CCOMPANIES FOFM Na. 701(6)a

Notice by an ovarseas company
of new acewunting reference

date given during the course of
#n accounting reference period

Fiease do not Pursuant to section 225(1} as applisd by nection 701(6) of the Companies Act 1985

write in this

margin

. To the Registrar of Companies For official use  Company number
Fleaase (:t:l's'xplet‘t:l l,- - -,I - .i. - ..i

Isgibly, preferably

in blazk‘:ype, or — L_';‘;, F13325

bofd black lettering  Name of company
- W

L L=
*  EBSCO INDUSTRIES INC. .1
* enter corporate j
name el
Note gives notice that the company’s new accounting reference date on which the current accounting
Please rezd notes ;
1to 5 overleaf reference period and each subsequent accounting reference period of the company is to be treated as
before corripleting
this form coming, or as having come, to an end is as shown below:
h
Day Month
o 13 T ]
T ! t'o!
\\ﬂ‘ 3 : 0 ) 0 ' 6
The current accounting reference period of the company is to be treated as [shortened}iogecdedit and
- H H Y
% delete as [is to he treated as having come to an endifwittomeretmanarad]t on
appropriate
Day Meonth Year
1] L ] 1 L) L i
] ] I ] 1 ] ]
3: 0, 0: 6;1:9 8:8

o m—

ST,
Signed ¢ /éi%/ /4{/% [Director][&aecretary][Person Authorisedt Date » / /é}-’,},‘”
T —— 74

Presentor’s name address and For official Usa -‘mmmwh
reference {if any): Ganeral Secticn Post room} COM
o8

2 6 JANISD ) %
46
KWM g
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COMPAHIES FORM No 592(1)(¢)

Return of alteration in the
names or addresses of persons
resident in Great Britain
authorised to 24 0ept service
on behalf of 2 oversea company
Pursuant to section 692(1)i¢) of the Companies Act 1985

Plaase do not
write in this Note: Thie time within which a return containing the particulars

margit of alteration 1s to be delivered to the Registrar is
. g rl
twenty one days after the making of such alterations.
Plesse compfeta To the Hegistrar of Comparigs For official use  Company number
se @ g -y
legibly, prelarabry (Address ovedeaf} ) : | i Fr_‘ 23 rlg“
in biack type, o R P

bold block letteting  Neme of company

H

* entar corporate * EGHSCO INDLYTRics I .
name
notifies you of tha following alteration{s) in the namel(s) or addressies) of persens recident in Great
Britzin suthorised to accept service on behalf of the company
v f
ICHALY M/I’HUL @‘I Fliid Fewr o SebeTIS
9 NT_UMC_H Lomttn  We 28 YTF  consel
{3 (3& M(:hm: egl. & L (: Serdice” pnl bd\ﬁhq
(e Gmpany oo 1730k 1840 andk \
Y.
Dpser. ' Gomee “Tieor o
ANDFPSON-DAVIS & MEVCALFE
21 VICTORIA STREET,
ST AIBANS, HERTS, ALy 30,
“ . !
QA GM“LG‘MCG}» b, [“A‘- Y((LLJL :
i
, N 3
1 r'elate as Signed ,/ é‘yéﬂ.\ﬂt‘/ [Director}[Soscretany][Person Authorised]T Date S"/? /“f |
appropriate AV /
Presentor's name address and Fer official Use |
reference {f any): Ganeral Sectlon { Post room

CU!\JPANI[& HOUsE

ANDERSOM-DAVIE & METCALFE 0B L a1
21 VICTORIA STxerl, X 23

or, ALBAIS, HERTS, ALT 31 v —
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our Ref: RGT/LC/E916/1 4th July 1991
Your Ref: DR/COHTRCL

Compsnies House

Docurient Examination Branch
Crowii Way

CARDIFF CF4 3U2

DX 33050 CARDIFF

For Att: Mrs D Morgan

Dear Sirs
Re: Ebsco Industries Inc - FC13325

I refer to my recent telephone conversation with you and now
enclese Form 692(1) (¢) duly completed.

I confirm that the Company has ceaved to have an established place
of business in Gt Britan and I would be grzteful if you could take
appropriate steps to have the Company taken off the Register.

I understand tbhat in this evert, you will not bz seeking any
further documentation of the Compuny.

Yours fi? hfully

‘l il

[7 = 9(;1 I ) COMPANIES HOUSE

0 6 JUL 193
i 83

o Atpeling B seilong

Partrces, Qapoed. Tt B h Cantali, Do Foqan ILB A sidasd G
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D

Crown Way Cardiff CF14 3U2
www.companieshouse.gov.uk

NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets that documents in this company’s
microfiche record have pages which are illegible.

This has been noted but unforturately steps taken to rectify
this were unsuccessful.
Companies House would like to apologise for any
inconvenience this may cause,

Compamss Horee is a * gistiy of cempany information Ve carry oul basic cnec}f‘s l?) al"nablno SU!F' =tr;nl;10f:'--’1‘.:’:ﬁ‘li
rave been fully completnd and signed, but we do not hav? l’he slatutory power or ?:D?Jrll'“y e vmly 10{.}(;‘.;;!; Y .j
e ifarmatiun ihat companies send (o us, We accepl ail infornation that comea".us : g ;\;er 13 :ﬁrlﬂl%<i\r1 N{ l\ﬁﬁl«‘

g piace 1 on the public record The fact that the informghon h_z\e% been placed on the public regor a0t be takey
to nwicata that Companies House has verified or validaled i in any way.
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