ARTICIFS OF MERGFER

OF

PENNSALT CHEHICALS CORPORATION,
a Pennsylvania corporation

N

and

- \
WALLACE & TIERNAN INC,,

a Delaware Corporation

Tr: Department of State
Commonwealth of Pennsylvania

Pursuvant to Section 903 of the Pennsylvania Business
Corporation Jl.aw, Act of May 5, 1933, P.L, 364, Pennsalt Chemicals
Corporatrion, a Pemnsylvania corporation, and Wallare & Tiernan
Inc., a Delaware corporation, do hereby execute these Articles
of Merger:

1. The surviving corporation shall be Pennsalt
Chemicals Corporation, & Pennsylvania corporation, whosc name
snall be changed upon the effectiveness of the merger to
_PENNWALT CORPORATION ("PENNWALT"), and the registered office
0f PERNWALT is Three Penn Center, Philadelphia, Pennsylvania
19102,

2. The other party to the merger is Wallace &
Tiervan Inc., a Delawvare corporation qualified to do business
in Peansylvania with its registered office in Delaware at 1Q0
West 10th Street, Wilmington, Delaware and its registered offirne
in Philsdelpbia at 123 S. Broad Streec, Philadelphia, Peansyl-
vania, ¢/o C.T. Corporation System.

3. Pursuant to resolutions adopted by the Board of
Directers of Fennsalt Chemicals Corporation and Wallace & Tiernan
Ine., the Plan and Agreement of lierger, referred to in paragraph
4 b2low, was submitted to shareholders of the respcctive corpora-
tious for their approval and adoption at separate meetings held
on rebruary 27, 1969. At their respective meetings, holders of
morc than a majority of the issued and outstanding shares of the
Common Stock and the $2.50 Cumulative Convertible Preference Stock
of Peunsalt Chemicals Corporation approved and adopted the Flan
and Agreement of Merger in accordance with Section 902 of the
Business Corporation Law of Pennsvlvania and holders oﬁfhore than
tro-thirds of the issued and outstanding Common Stock of Wallace &
Tiernan approved and adopted the Plan and Agreement of Merger in
accordance with Section 251 of the Delaware Corporation Law,



January 2,
Wallace & Tiernan
herein by reference.

IN WITNESS WHEREOF,

3-1-69_14___*{_;_.—45___

The Plan and Agreement of terger dated as of
1969 between Pennsalt Chemicals Corporation and
Ine. is attached hereto and incorporated

the parties to the Plan and Agree-

ment of Merger have caused these Articles of Merger to be executed _
under the seal of each corporation and signed by two duly authorized
of ficers of each corporation this <4 f4. day of March, 1969.

[SEAL] .

PENNSALT CHEMICALS CORPORATION

By { ﬂ[L‘.'.i-\.xL. Z 7 Ak d L:‘

Vicae Preuident

\\C\ \\\\ AW ';Q&ﬁkf

Hugivinat Gecretory

WALLACE & TIERNAN 1INC,

By //L/»c///ﬁ//ﬁ

Yresidont

S (‘Q,_,J,L

(’aocrutary
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Exhibit A

PLAN AND AGREEMENT OF MERGER

Thia Plan amd Agreement of Mevger {(the “ Apreement™ ia dated aa of Jonnary 2, 1969, and i= exeented
hy Permsalt Chemieals Corporation (“Pennsalt™), a Pennsylvanin enrporation, and Wallace & Tiernon Tne.
("Walare & Tirrnan™), a Delaware corporation (auch twa corporations are herein sometimes eabled sollee.
tively the “Coanatitisnt Corparations™), te evidenes the nndertakings on their parta set forth below,

1. The pmrties to this Agreement ane the mevger contemplated herebs (the “Merger™) are Pennsalt and
Walkiee & Tiernnn. Penngalt ahall he the Surviving Carporation in the Merger, and in herein sonstimes so
called. and ita vame chall after the Merger he PENNWALT CORPORATION.

2. The anthorized capital stack of Pennsalt eonsists of 10,962 811 shares divided intn two classes con-
sistingz af 962811 shares of Voting Preferenee Stock with a par value of §1 net share (“Preference Stock™)

anek W00 sharea of Comnon Staele with # par value of §3 per share {“Pennealt Common Stoel™), af

which there were outstanding ot the date of this Agrerinent 403,453 shares of n serics of Preference Stock
denominated the “$250 Cumulative Convertible Preferener Stack” (the “Firat Sevies Preference Stock™),
and 4554975 ehares of Conmon Stask, all of which have hoen duly nuthorized and issued and are
fully paid aml nonaseessable, An additional 605,180 shares of Pennsplt Common Stock were reserved at
such fdate for ismanee upnn eonverion of the First Serirs Preference Stoek, 106,424 shares were reserved
for issnanee wpan excreiar of ouwtstanding qualified and restricted stock options theretofore granted to
rplayers of Pennsnlt. and 111,543 shares were reserved for imsunnee pursient to Pennsalt's Employee Stock
Purchaze Plgn. Fxeept for the sharea of Pennsalt Common Stock referred to in the ttmmediately preceding
sentenes, there exists no other oplion, warrant, pre-emptive right or commitment relating to Pennsalt’s stock.

3. The authorized capital stock of Wallnce & Tiernan cnnsista of 8500,000 sharea divided into two
elassed eonsisting of 1,000,000 aharcs of Preferred Stock with a par vatue of $50 per share and 7.500,000
shares of Commeon Stock with a par value of $0.50 per share (""Whnllace & Tiernan Common™), Thers wore
outstanding at the date of this Sgreement 4,687,687 shares of Wallaee & Ticrnan Coammon and ho shares
of Preferred Stoele, All ontstanding shares of Wallace & Tiernan Cominon have hoen duly authorized and
issed and are fully paid nnd nonassessable, An additional 130.006 shares of Wallnee & Ticrnan Common
were reserved for jasuanee at such date upon exereise of ontstanding qualified and restrieted stack options
theretofore granted to employeea of Wallace & Ticrnan, and 49,500 shares were reserved for issunnce pur.
sunnt ta the terms of an agreement between Wallace & Tiernan and the sharehalders of Food Industries
Corpnration dated Auguat 19, 1968, Fxeept for the shares of Wallace & Tiernan Common referred to in the
immediately proeeding sentenee, there existe no other option, wnrrant, pre-emptive right or commitment
relating to Wallace & Tiernan's stoel.

4. The: Pennsait Common Stoek, the First Seriea Preference Stock and the Wallace & Tiernan Commen
ate each entitled to votn ng n elass on the Merger.

& Pennsalt haa deijvered to Wallace & Tiernan (a) consolidated balance sheets of Pennsalt and its
consolidated subsidiarics for the enlondar years 1965, 1966 nnd 1967 and related statements of capital
surplus, consolidated eavnings and retnined eamings for such years, certified by its independent eertified
public aceountnirs, and (h) an unandited sonsolidated balanee sheet of Pennsalt ond it eonsolidated sab-
sidiarirs ns at September 30, 1968, and a consalidated stalement of income for the nine montha’ period

then ended, together with the apinion of the aliief arcounting officer of Penneailt relating therrto. Pennsalt
reprrdenia and warranta that:

{3} all suel financial statements have heen prepared in aceordance with generally accepted aceount.
ing prineiplea comsistently applicd during those periode and fairly present the financinl position of
Pennsalt andl its consolidated subsidinries on the dates indicated and the revuits of their operations for
the periods then cnded;

(i} sinee September 30, 1968, there bas not been any material sdverse change in its husiness or
financinl condition or propertics; and

(iii) the atatements made in paragraph 2 hereof are true and eorvect.

I
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6. Wallace & Tiernan has delivered to Pennsalt (a) consolidated halance sheets of Wallace & Tiernan
and ita consolidated subsidiaties for the calendar years 1965, 1966 and 1967 and relnted statements of eapital
surplus, ennsolidated carnings and retained earnings for such years, certified by itz independent cortified
public aceonntanta, and (h) an unandited consolidated balonee aheat of Wallace & Tiernan and ita con-
solidated suhsidinries as at September 30, 1968, and a consalidated statement of income for the nine months'
period then ended, together with the opinion of the ehief accounting officer of Wallace & Tiernan relating
thereto. Wallace & Tiernan represents and warranta that:

(i} ali sueh financial stateinents have been prepared in acenrdanee with generally aceepted acrount-
ing principics consistently applied during those perinds and fairly present the financial position of
Wallace & Tiernan and its consolidated subsidiaries on the dates indieated and the results of their
operations for the perioda then ended;

{ii) ainee September 30, 1968 there has not been any mnterial adverse changa in ita business or
finaneial condition or propertics; and

(i1} the statements made in paragraph 3 hercof are true and correct.

7. On the Effcetive Date determined as provided in paragraph 20 hereof, Wallace & Tiernan shall be
merged with and into Pennsalt, which shall be the Surviving Corporation under the laws of the Common.-
wealth of Pennsylvania, the directors of which shall be those named in paragraph 21 hercof; the separate
existence of Wallace & Tiernan shrll cease; and the Merger shall be effected and accomplished in accord-
ance with the applicable provisions of the Business Corporation Law of Pennaylvania and the General
Corporation Law of Delaware,

8. The Articles of Incorporation of Pennsalt shail on the Effective Date be amended and restated in
their entirety to read as set forth in Exhibit I hereto.

9. Each outstanding share of the Pennsalt Common Stack and First Series Preference Stock shall after
the Eifective Dute be, respectively, one outstanding share of Common Stock anid one outstanding share of
First Series Preference Stock of the Surviving Corporation.

10, The manner and basis of converting the shares of Wallace & Tiernan Common inte shares of stock
of the Surviving Corporntion sliall be a9 followa:

(a) Tlpon the Effective Date each share of Walluee & Tiernan Commaon then outstanding (except
any shares of such stoek then held in the treasury of Wallnee & Tiernan, which ahall cense to exist)
shall be eonverted into and hecome, without any action on the part of the holder thereof, one-half of
one shate of Common Stack of the Surviving Corporation and one-helf of one share of the series of
Voting Preference Stock of the Surviving Corporation denominated in the restated Articles of Incorpe-
ratinn of Pennsalt attached hereto as Exhibit I as the “Sceond Series Cumulative Convertible Prefer-
enen Stock” (the “Sceond Series Preference Stock”).

{h} After the Effeetive Date the former holders of Wallace & Tiernan Common, on the snrrender of
certificates representing shares of such atock to the Surviving Corporatinn or ita agent, shall be entitled
tn reeeive in exchange eertificates representing the number of whole shares of Common Stock and
Seeond Series Preference Stock of the Snrviving Corporation into which the shares of Wallace &
Ticrnan Gommon theratofore represented by the surrendered certificates shall have heen converted.
Until so surrendered, cach ontstanding certificate which, prior to the Effective Date, represented
Wallace & Tiernan Common shall be deemed for all corporate purposes to evidence ownership of
aueh number of shares of stock of the Surviving Corporation into which the shares of Wallaee & Tiernan
Common which, prior to the Effective Date, were represented thereby have been so converted; pro-
vided, however, that no dividends declared with respect to sucit stock of the Surviving Corporation
shall be paid to the holder of any unsurrendered certificate which, prior to the Effective Date,
represented shares of Wallace & Tieman Common until such holder ghall surrender such certificate,
at which time the holder shnll be paid the amount of dividends, without interest, which theretofore
became paynbie with respect to the shares of stock of the Surviving Corporation into which the shares
of Wallace & Tiernan Common evidenced by such certificate have been converted.

2
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(e) The stock transfer books of Wallace & Twiman shall be alosed onr the Effective Date, snd
holdera of Wallnee & Tiernan Common of record ne of that date shall be the shareholders entitled to
the exchange of their certificates for certifirates representing Common Stack and Seecond Series

Preference Stock of the Surviving Corporation. In the event any transfer of ownership of shares of*

Waltace & Tiernan Common has acenrred, or ocecurs aiter the Effective Bate, which ia not registered
in the stock transfer hooks of Wallnee & Tiernan, certificates representing shares of Common Stock
and Beeond Seriea I'reference Stock of the Surviving Gorporation shall be issued to sueh transferce
upon presentation to the Surviving Corporntion or its agent of the certifiertes representing such shares
of Wallace & Tiernan Common dnly endomsed or nssigned and accompanied by such doeuments as
may he required to evidence such transfer and by the amount of any atock tranafer or nther iaxes
due in respect thereof.

(d) Fractional shares of atock of tlie Surviving Corporation will not he issned, hut in lieu thereof
the agent referred to in paragraph 10(h) will he instructed that it shail, acting as the agent of each
sharcholder of Wallace & Tiernan who would otherwise e entitled to fractional ahares of stock of the
Surviving Corporation and in aceordance with instruetions received from any such shareholder at Any
time within 60 day= after the LEffective Date, either (i) sell such sharehsldor's fractional intercsta for
hia account and remit the net proceeds to him or (ii) purchase for his account the fractional interests
to be combined with his fractional interests %0 as to make full shares of the Coninon Stock and Second
Scrica Preference Stoek of the Surviving Corporation and deliver the certificates agninst payment for
the fractional interests purchased, Promptly after the cxpiration of the 60 day period following the
Effcctive Date, such ngent will sell for the respective accounts of the holders of such remaining fractional
interests as may then exist, as indicated by the eertifientes therctofore representing Wallaee & Tiernan
Coinmon which have not bech surrendered for cxchange, that number of whole shares of Commen Stock
and of Secone Series Prefercnce Stock of the Surviving Corporation which ia equivalent to the eggregate
of auch respeetive remaining fractional interests. Such agent will theneeforth and until six years after
the Effective Date pay to cach such former holder of Wallace & Tiernan Common, upon surrender of
his ecrtificate or cortificates, his pro rata share of the prceeds of such sale without interest. The pro-
ancds, if any, of auch aale remaining after the expiration of auch six year period shall be paid over to
and shall beeome the property of the Surviving Corporation, free and clear of all claims or interesta of
any peron previously entitled thereto.

11, Faeh outstanding option to purchase Wallare & Tiernan Common shall on the Effective Date be
nssumed by the Surviving Corporation with the effect that immedintely after the [feetive Date, such option
shall relate W (i} & number of whole shares of Common Stock of the Surviving Corpoeration equal to the num-
her of shares of Wallace & Tiernan Common subject to such option multiplicd by .5, any resulting fractional
shares being disregarded, and (ii) a number of whole shares of Second Series Preference Stock of the Surviv.
ing Corpoeration equal to the number of shares of Wailace & Tiernan Commaon subject to such option multi-
plied by .5, nny resulting fractional shares being disregarded, and the exercise price for each unit eonsisting
of une share of Common Stock and one share of Seeond Series Preference Stock of the Surviving Corporation
under such option shail be the exercise ptice per share of Wallace & Tiernan Cominon payable in accordance
with the terns and provisions of such option divided by .5. After the Effcctive Date the foregoing number
of shares of Common Stock and Second Series Preference Stock of the Surviving Corporation and the exercise
prices therefor ahall be subjeet to further adjustment in accardance with the terms nnd provisions of
such optiony,

12. Wallace & Tiernan if requested by the Surviving Corporation or by its successors or assigns
wiil execute amd deliver such deeds and other instruments and take or cause {0 be taken such other or
further action as the Surviving Corporation may deem necessary or desirable in order to vest or perfect
in, or confirm of record or otherwise to, the Surviving Corpuration title to and possession of all of its
property, rights, privileges, powers or frunchises, and otherwise to carry out the purposes of this Agreement.

13. ‘The Surviving Corporation shall pay all the expenses of earrying thia Agreement into effect and of

accompiishing the Merger, but if this Agreement is terminated and abandoned esch of the Constituent
Corporations shali pay all expenses incurred by it in connection therewith,

3




)

3-1-69.14.... 349

14. After the date hereof and prior to the Effective Idate, neither of the Constituent Corporations shall:

{a) withont the prier approval of the Board of Directors of each of the Constituent Corporations,
isme or scll, or issuc options or rights to subseribe to, any shares of ita eapital stock (ineluding any
reciassifieation thercof) or any seeurity convertible into its capital stocle, except for the issuance of
shares presently reserved for issuance as stated in paragraphs 2 and 3 hercof';

(b) change, by charter amendment or otherwise, the rights of ita outstanding capital stock;

{e) without the prior approval of the Board of Directors of each of the Constituent Corpors-
tions, declare or pay any dividend on, or make any distribution in respeet of, any sharcs of its capital
stock, except for regular quarterly dividends payable at the same rates and approximately the same
times gy snch dividends were paid by each of the Conatituent Corpnrations in 19G8; or

(d) without the consent of the other, enter into any material transaction or incur any material
commitment except in the ordinary course of business.

15. The obligution of each of the Constituent Corporations to effect the Merger shall be subjoct to the

following conditions:

(a)} The representations and warranties of the other Constituent Corporation herein contained
shall be submtantiolly accurate in all materisl respects, and the other Constituent Corporation shall
have performed all obligations and eomplied with all covenants required by this Agreement to be
performed or complied with by it prior to the Effective Date; .

(b) The earrying out of the terms of this Agreement shall not conflict with or result in a breach of,
or constitute a default under, any agreement or instrument to which the other Constituent Corporation
is 8 party except to the extent that the same shall have been cured by waiver, consent or otherwise;

(e} The Internal Revenue Serviee shall have issued rulings satisfactory to each of the Constituent
Corporations substantially to the effeet that:
{i) the merger of Whallace & Tiernan into the Surviving Corporation will constitute a reor-
ganization withm the meaning of Section 368(a)(1)A of the Internal Revenua Code of 1954;
(ii} except to the extent recognized in the sale of fractional interests by Wallace & Tiernan
shareholders, no gain or loss will be recognized to either of the Constituent Corporations or their
regpective sharcholders ns a consequence of the Merger; and
(ii1) the shares of the Second Series Prefercnce Stock to be distributed to the Wallace &
Tiernan sharcholders will not constitute “Section 306 stock” to such sharenolders or, if they do,
such shares will not, because of the provisions of Secction 306(b) (4) of the Internal Revenue Code
of 1954, be subject to the applieation of Section 306 (a) of the Code; and
{d) This Agreement shail have been duly adopted by the sharcholders of both Constituent Corpora-
tions in accordance with tho laws of their respective states of incorporation.

16. The obligation of Pennsalt to cffect the Merger shall be subject 1o the following further conditions:

(a) Wallace & Tiernan shali have delivered to Pennsalt a certificate duted the Effective Date
signed by two of its officers to the effect that the representations and warranties of Wallace & Tiernan
herein contained are true as of such date with the same effect as though mnade on such date except
in 8o far as the number of outstanding shares of Wallace & Tiernan Common may have been
incrensed by reason of the excrcise of option rights, or pursnant to the nequisition agreement referred
to in paragraph 3 hereof; and that Walloce & Tiernan has periormed ali obligations and complied with
all eovenants required by this Agrecment to be performed or eomplied with by it prior to the Effective
Date.

(b} All transactions contemploted hereby and the form and substance of all legal proceedinga
and of all papers used or delivered lereunder shili be geceptablo to Messra, Dechert, Price & Rhoads,
counan] for Pennsalt, to o extent requested by Pennsait,

{o} P'arnsalt ahndl have received a favorable opinion dated the Effective Date from Messra. Shea
Gallop Qllmonio & Gould, esunsal fnr Wallnen & Tlernan, in form and substanes mtisfantary to Pennsalt
and ita counsel, to the effect that the ‘corporats axistencs, goad standing and authorized and {ssuad stapk
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of Wallace & Tiernan are as stated in the eertificate delivered pursuant to paragraph 16(a) hereof; that,
except ag may be speeified by said eounsel (such exceptions 1o be acceptable to Pannsalt), they o not

know of any material litigation, procceding or governmental investigation or lahor dispute pending or -

threatened against or relating to Wallace & Tiernan or any of its subsidiarics or its or their property
or bnsiness; that nll eorporate and otler proceedings required to be talen by or on the part of Wallace
& Tiernan {o anthorize and to carry out tlis Agreement and to effeet the Merger have been duly and
properly taken; and that this Agreement is the valid obligation of Wallace & Tiernan, icgally binding
upen it in accordanee with its terma. Such opinion shall alse cover sueh other matters incident to the
transactions herein contemplated as Pennsalt and ite sonnsel shall reasonably request.

(1) Pennsalt shall have received from each person ot group of per=ona reasonably deemed by
Pennaalt to he “affiliates” of Wallace & Tiernan within the meaning of Rule 133 under the Securitics
Act of 1933, as amended, a written statement in form and substance satisfactory to Pennsalt and its
counsel to the effect that ench such person or group of persons is receiving the shares of stock of the
Surviving Corporation for his, lier or ita own account and not for or with a view to resale or other
teanafer thereof, except as any such sale or transfer may be permitted by Rule 133.

{e) Pennsalt shall have received from each person or group of persons of the clnss referred to in
paragraph 16(d) his, her or its written agreement to the effect that during the period of two years,
commencing on the Iffective Date, he, she, or it will nat sell or otherwise digpose of more than 25% in
the first year or more than 50% in the first two yearn of each class of the atock of the Surviving Corpo-
ration received by him, her or it in the Merger.

17. The obligation of Wallace & Tiernan tn effect the Mergor shall be eubject to the following further

conditions:

{a) Pennaalt shall have delivered to Wallace & Tiernan a certificate dated the Effective Date
signed by two of ita officers to the effect that the representations and warranties of Pennsalt herein
contnined are true as of such date with the same effect as though made on such date except in so
far as the number of outstanding shares of Pennsalt Common Stock may have been increased by
reasan of the exereise of the options or eonversion rights referred to in paragraph 2 hereof; ang that
Pennsalt has performed all obiigations and complied with all covenants required hy this Agreement to be
performed or complied with by it prior to the Effective Data,

(b) All transactions contemplated hereby and the form and substance of all legal procecdings and
of all papers used or delivered hereunder shall be acecptable to Messrs. Shea Gallop Climenko & Gouwld,
counsel for Wallace & Tiernan, to the extent requested by Wallace & Tiernan.

{e} Wallace & Tiernan shall have received a favorable opinion dated the Effectivo Date from
Messrs, Dechert, Price & Rhoads, counsel for Pennsalt, in form and substance satisfactory to Wallace
& Ticrnan and its counsel, to the effect that the corporate existence, good standing and authorized and
issued stock of Pennsalt are as stated in the certificote delivered pursuant to paragraph 17{a) herenf;
that, assuming the due delivery and filing of all decuments necessary to effeet the Merger, the shares of
Common Stock and of Second Serica Preference Stoek of the Surviving Corporation which are to be
issiied pursuant to the terms of this Agreement will be validly authorized and issued and will be at the
time fully paid and nonassessable, and the shares of Common Stock of the Surviving Corporation issuable
upron conversion of the Second Scries Preference Stoel will be validly authorized and will be fully paid
and nonassessable when so issued upon such conversion; that, except ns may be apecified by said counsel
{such execptions to ba acceptable to Wallace & Tiernan), they do not knew of any material lithzation,
proveading oc govarmmeatal investigation or lubor dispute pending or threntened against or roloting to
Dennaait or any ot s sunsitiarics or its or their property or business; that nll eorporate and other
proceedings required to be taken by or on the part of Pennsalt to authorize and to carry out this Agree-
ment and to effect the Merger have heen duly and properly taken; and that this Agreement is the valid
obligation of Pennealt, logally binding upon it in accordance with its terms. Such opinion shall also
eover much other matters incident o the transactions herein contemplated as Wallace & Tiernan and
its counsel shall reasonably requent.

! L
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{d) All shares of the Second Series Preference Stock and of Common Stock of the Surviving
Corporation issuable pursuant to this Agreement, and all shares of the Coinmon Stoek into which the
Second Secries Preference Stock is convertible, shall have been duly listed on the New York Stock
Exchange, subject to official notice of issuance, on the Effective Date.

18. Anything hercin or elsewhere to the contrary notwithstending, this Agreement may be terminated
and abandoned:

(n} by the Board of Dircetors of either of the Constituent Corporations at any time prior to its
adoption by the sharcholders of each of the Constituent Corporations;

{b) by mutual consent of the Boards of Directors of the Constituent Corporations at any time prior
to the Effective Date; ‘

(¢} by the Board of Dircctors of either of the Constituent Corporations if. prior to the Effective
Date, any of the conditions to its obligation set forth in paragraphs 15, 16 or 17 of this Agreement, ns
appropriate, shall not have been met, or if in its judgment the Merger becomes inadvisable or imprae.
tienble by reason of new legislation, Federal or State, or the institution or threat of litigation or pro-
ceedings agninst cither or both of the Constituent Corporntiona challenging the legality of the Merger: or

(d) by the Bonrd of Directors of either 6f the Constituent Corporations if the Merger has not been
cffected before July 1, 1969,

19. Each Constituent Corporation may at any time waive any of the terms or conditiona of this Agrec-
ment by action taken by ita Bonrd of Directors; provided that such action shail be taken only if, in the
judgment of the Board of Dircctors taking the action, such woiver will not have any material adverse effect
on the benefits intended under this Agreement for the sharcholders of its corporation. '

20. This Agreement shall be submitted to the sharcholders of the Conatituent Corporations as provided
by the laws of their respective states of incorporation, and following adoptien thereof by the sharcholders of
cach of theCorunit.ulcnt Corporations, in accordance with the requirementa of such laws, there shall be filed
such documents, exccuted in such manner, 03 may be necessary to effeet the Merger. The Merger shall
become cffcctive aa of the close of business on the date of much filing, and such date and time is herein
referred to as the “Effective Data” of the Merger.

21. On the Effcctive Date of the Merger the following shall constitute the Board of Directors of the
Surviving Corporation, who shail hold office antil the next annual meeting of the sharcholders snd until
their succcssors are elected and have qualified:

Nome Address
Gerald W. Blakeloy, Jr. .. ..., ... 100tis Place, Boston, Maxs, 02108
James . Bodine .. .......... e 1200 Old Gulph Rd., Resemont, Pa. 13010
Robert T. Browning ....... ........ 173 Tennyson Drive, Short Hills, N, J. 07078
John A. Cantrell ... ... 669 Clovelly L.ene, Devon, Pa. 19333
Henry M. Chanee IL .. ... ..., Whnrren Avenue, Malvern, Pa. 19355
C. Malcolm Davia .. ........ e Old Farm Road, R.1D. #1, Basking Ridme, N. J. 07120
Jesn IT, Davin ......... e Hoxin ITouae, Castle Point, Jobolen, N. .J. 07030
William P. Droke ............o .o 2111 Buttenwood R4, Berwyn, Pa. 19312
Charica B. Graco ......... ... .- . Goshen Road, West Chester, P'a. 19380
W. Alfred LaLlande, Jr. ... ....... 542 E. Gravers Lane, Wyndmoor, Pa. 19118
H I'. O'Brien . ......... [P §2 Stewart IRoad, Short Hills, N. J. 07076
Dr. Jonathan I, Rhoads .. ........ 131 W. Walnut Lane, Phila., Pa. 19144
Charles H. Rybolt .. .......... ... 34 Rock Spring Road, West Orange, N, J. 07052
J. Tyson Stokes ... ... e 1113 Beech Road, Rosemont, Pa. 19610

. It on the Effective Date any vﬂcnncy exists on the Bosrd of Directors it will be filled in the manner
provided in the bylaws of tho Surviving Corporation.
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22. The Surviving Corportion, at the request of any former sharcholders of Wallnce & Ticrnan referral
10 in paragrph 16(d), given in writing st or before the Effective Iate, will at their expense file promptly
nfter the Effective Dnte A registintion statement under the Seeuritics Act of 1933 with respect to such number
of shaees of Common Stock and of Second Serics Preference Stock of the Surviving Corporntion as such
sharcholders indicate they propose to distribute to the public, and the shares of Common Stock of the
Surviving Corporation into which sich shares of Sccond Series Profercnen Stock are convertible, and will
use its hest efforts to cause such registration statement to become efiective as coon aa passible after its filing.

23. The Surviving Corporation agrees that it may be rerved with process in the State of Delaware in
any procesding for enforeement of any obiigation of W&T or any ohligation of the Surviving Corporntion
arising from the Merger, and docs hereby irrevoenbly appoint the Seerctary of State of the State of
Delaware as its agent to necept service of process in any such proceeding by mailing a copy of mich procese
to the Surviving Corporation at Three Pena Center, Philadelphia, Penneylvania 19102,

2¢. This Agreement may be exceuted in any number of counterparts, cach of which shall be an‘original,
IN Wrrness Wimmeow, ench of the Constituent Corporationa has caused this Plan and Agreement of

h

Merger to be signed by its officers thereunto duly authorized and ita corporate seal to be hereunto affixed as
of the day and year first above written.

(CORPORATE BRAL) ’ PeNNgaLT CREMIOALS CORPORATION
Attest: J. Qonoon Loour By WrLias P. Diae
Secratary William P. Draks, President
{ CORPORATE &EAL) WaLLtacE & Tmanan Ing.
Attest: Josrra C. CorvwarL By CHartrs H. Rynout
Secretary : Cbarlos H, Bybolt, Pregident




EXHIBIT 1 3-1.69.14_355
to
Plan and Agreement of Merger dated as of January 9, 1069
by and between

Pennsalt Chemicals Corperation and
Wallace & Tiernan Ino,

AMENDED AND RESTATED ARTIOLES OF INCORPORATION
OF
PENNWALT CORPORATION

Penns1it Chemicals Corporation, pursuant to the provisions of Section 902A(3) of the Pennsylvania
Business Corporation Law, Act of May 5, 1933, P.L. 364, as amended, and incident to the merger of
Wallace & Tiernan Inc., & Delaware corporation, into Pennsalt Chemicals Corporation as the eurviving
corporation, hereby amends and restates its Articles of Incorporation in their entirety so that the same
shall read in full as follows:

First. The name of the Company ia PENNWALT CORPORATION.
Seconp.  The location of its registered offiee is ‘Three Penn Center, Philadelphia, Pennsylvania.

THiro. The purpose or purposes of the Company are to produce, manufacture, buy, sell and deal in
chemical substaners and compounds, and to explore for and exploit properties containing such substancen
or other minerals; and in addition to produce, manufacture, buy, sell, own, lease and deal in all kinde of
property and to engage in oll kinds of commereial and industrial enterprises,

Foukrit. The Company was originally chartered in 1850 and rechartered in 1879; its existence shall
continue to be 999 years irom the date it was 80 rechartered.

Firte,  The agpregate number of shares of capital stock which the Company has autherity to issue in
20,000,000 siares, divided into two classes consisting of 5,000,000 sheres of Voting Preference Stock of the
par value of $1 each (hereafter called “Preference Steck”) and 15,000,600 shares of Common Stock of
the par value of $1 each (hereafter cailed “Common Stock™),

PART A

The following is o deseription of cach class of shares of the capital atock of the Company, a statement
of the preferences, quaiificatiuns, linitations, restrictions and the epecial or reiative rigils granted to or
imposed upon them, and a statement of the suthority of the board of directors to fix by resowution the
voting rights, designations, preferenves, qualifications, priviteges, limitations, options, conversion rights,
and otner special rigata of any series of the Preference Stock.

PREFERENGE STOCK

L. lssue in Series. Preference Stock may be issued from time to time in one or more series, each to
have the terms stated ierein and in the resolution of the board of directors providing for their issue. All
shares of any one series of Preference Stock shall be identical, sod all series of Preference Stock ghall rank
equally and be identical except as permitted hereunder. v o

-
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2. Greatton of Series. The board of direetors of the Company shall have authority by resolution to
divide the Preference Stock into one or more series, in addition to the two such seriea the special terms of
which are set forth in Part B below as part of these restated Articles of Incorporation, and to determine
with respeet to @ach such serics the special rights thercof and limitations thercon to the full extent per-
mitted by low, including, without limitation, the voting rights, if any, the distinctive serial designation, the
rate of dividend, the times of paoyment of dividends and the dates from which dividends shall cumulate,
the price ot and terms and conditions on which shares may be redeemed, the amounts paysble upon shares
in event of voluntary or involuntary liquidation, dissolution, or winding up of the Company, sinking fund
provigions for the redemption or purchase of shares, and the terms and conditions on which shares may be
converted in the event the shares of any series are issued with the privilege of conversion.

3. Dividends.

{a} Holders of Preference Stock chall be entitled to receive, when and as declared by. the board of
directors, dividends at the rate fixed for sharcs of such series, and no more. Such dividends shall be eumu-
lative from the date fixed for shares of each serics, but accruals of dividends will not bear interest.

{b) If dividends for any dividend period are not paid in full, holders of all sharea of Preference Stock
shall participate ratably in any dividends paid for such period, in proportion to the full amounts of divi-
dends for such period to which they are entitled.

4. Preference on Liquidaiion. Tn the event of the voluntary or involuntary liguidation, dissolution
or winding up of the Company, holders of cach series of Preference Stock shall be entitled to receive the
amount fixed for such sories plus an amount equal o ail dividends aceumulated thereon to the date of final
distribution whether or not earned or declared. If the assets of the Company are not sufficient to pay such
amounts in full, holders of all shares of Preference Stock shall participate ratably in the distribution of
assels in proportion to the full amounts to which they are entitled. Neither the merger nor eonsolidation
of the Company into or with any other corporation, nor a sale, transfer or lcase of all or part of its assets,
shall be deemed a liquidation, dissolution or winding up of the Company within the meaning of this
paragraph. '

5. Redemption,

(a) Except as otherwise hereaiter provided, the Company at the option of the board of directors
may redeem all or part of tho shares of any series of Preferenee Stock on the terms and conditions fixed
for such series. Notice of the redemption date shall be mailed to the holders of record of the shares to be
redeemed at their addresses shown on the books of the Company at least 30 days in advanee of the date
designated for redemption. In easo of the redemption of less than all outstanding shares of any series of
Preference Stock, the sharcs to be redesmed shall be selected by lot or in such othsr manner as the board
of direetors determines,

{b) If on or before the spacified redemption date, the Company deposits the necessary funds with
n bank or trust company in Philadeiphia, Pennsylvania, or in New York, New York, in trust to be applied
to the redemption of the shares to be redeemed, then from and after the date of such deposit such shares
shall no longer be deemed outstanding and all rights of the holders thereof shall cease except the right
(i} to receive the redemption price without interest, and (ii) to exercise on or before the specified redemp-
tion date any privileges of conversion or exchange to which the holders are then entitled. Any amounts
not ¢laimed by the holders of shares so ealled for redemption within six years after the specified redemp-
tion date shall be paid to the Company by the depository, which shall thereby be relieved of all responsibility
in respect thercof and such holder shall thereafter look only to the Company for the payment of the
redemption price. Any interest accrued on funds so deposited shall be paid to the Company.

{c) If the Company ig in default with respect to any dividend payable on or any sinking or purchase
fund requirement relating to shares of Preference Stock, the Company without the affirmative vote or
consent of the holders of at least two-thirds of the Preferenco Stock then outstanding, regardless of serics,
ahall not redeem or purchaso less than sll of the Preforence Stock.
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6. Certain Action by the Company. S-1 CJ"' “

(a) Without the affirmative vote or consent of the holders of at least two-thirds of the. Preference
Stocl then outstarding, the Company will rot (i) ereate another ¢lass of stock ranking prior to the Prefer-
ence Stock as o dividends or upon liquidation, or inerease the authorized number of shares of any such
other class, or (ii) change the preferences, qualifieations, limitations, restrictions or specizl or relative
rights of the Prefcrence Stock in any manner adverse to the holders thereof, provided they if any siuch
change would affect any particular serjes materially and acdversely as contrasted with the efeet upon any
other series, no sych change may be made withous, in addition, the voic or consent of the holders of at
lenst two-thirds of the particular series so affrcted, and further provided that if any such change would
not be in any manner adverse to the holders of any series of Preference Stock, the vote or consent of the
holders of such series will not be required by this paragraph 6(a) and the shares of such series will be
deerned to be not then outstanding for purposes of this paragraph 6(a).

{b) Without the afirmative vote or consent of the holders of at least a majority of the Preference
Stock then outstanding, the Company will not (i} talke any action specified in paragrapk 6{a) which would’
affect any particular series materinlly and adversely as contrasted with the eficet on any other series of
Preforence Stock, {ii) increase or decrease the par value or increase the authorized nnmber of shares of
Preference Stock, or (Hi) create any elass of stock tonlking on & parity with the Preference Stock as to
dividends or upon liquidation, or increse the authorized number of shares of any such class.

1. Special Foting Rights of Preference Stock.

(a) In addition to any other voting rights enjoyed by holders of Preforence Stock, whenevor divi.
dends payabla on ary series of much stock are in default in an agaregate amount equivalent to six full
quarterly dividends per shate, the number of directors of the Company shall be increased by two and the
holders of Preference Stock shall have the right, voting separately as o class without regard to series, to
ciect two directors of the Company to fill the vacancies thereby created. Such right may be exercised
initinlly ot n special meeting of such holders or at any annual meeting of shareholders, and thercaiter at
annual meetings of shareholders, and shall continue until all dividends aceumulated on the Preicrence
Stock have been paid in full, whereupon such right shall terminate subject to vevesting in the event of
any subsequent like defuult in dividend payments.

(b} The Sceretary of the Company shail call a meeting of the holders of Preference Stock to be Leld
within 60 days after they become entitled to elect two members of the board of directors as above provided.
The dircetors clected at such meeting shall continue in office unti] the next annual meeting of the share-
holders and untii their successors are clected and qualified, except that the term of office of aueh directors
or their successory shall terminate automatieally at such time a3 all dividends accumulated on the Preference
Stock have been paid in full.

(¢) Any vacaney among the directors elected by the holders of Preferenca Stock shall be filled by the
remaining such directar, if any, otherwise by vote of holders of Preference Stock at o meeting called as
provided above.

COMMON STOCK

8. Dividends. ITolders of Common Stock shall be entitled to receive such dividends as may be declared
hy the hoard of directors, except that the Company will rot deelare, pay or set apart for payment any
dividend on shares of Corumon Stack (other than dividends payable in Common Stock), or direetly or
indireetly make cny distribution on, redeem, purchase or otherwise acquire any such shares, if at the time
of such action the Company is in default with respeet o any dividend payabie on or any sinking or
purchase fund requirement relating to shares of Preference Stock.

9. Distribution of Assets. Tn the avent of the voluntary or involuntary liquidation, dissolution or
winding up of the Company, holders of Common Stocic alali bo entitled to receive pro rata all of the
ramaining assota of the Company availeble for distribution to its sharcholders after ail amounts to which
the holders of Preference Stock are entitled have been paid or set aside in eush for payment.

10. Voting Rights. Shares of Common Stock shall have general power to vota in the election of
directors and for all other purpases, on the basis of one vote per share.

3
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PART 3

Tle following is a statement of the voting rights, designaiions, preierences, qualifications, priviicges,
limitations, opticns, conversion rights and other speeial rights of the first wwo series of Preference Stock.

Subpart 1: First Series of Preference Stock

1. Designation of Series. The scries shall be designated the $2.50 Cumulative Convertible Preference
Stock (hereaiter called the “First Serics™).

2. Number of Shares. The number of shares of the First Series shall be 440,642, lesa the number of
such shares which ghall hove been converted into shares of Common Stoex prior to the date these restated
Articles of Tncarporation become effective, which number from time to time may be increased or decreased

(but not below the number of shares of the series then outstanding) by resolution of the board of directors
of the Company.

3. Dividends. The dividend rate of shares of the First Series shall be $2.50 per share per annum in
cash, and no iore, which shall be payable quarterly on the first day of February, May, August and
November of each year. Dividends shall cumulate from July 1, 1966.

4. Redemption, Shares of the First Series: shall be redeemable in whole or in part at any time or
times after Juiy 1, 1971, but not earlier, The redemption price shall be $85 per share in the first year when
redeemabie and shall decrease 50 cents on the first day of July of cach succeeding year until it reaches
$75 per share which shall thereaiter remain the redemption price, plus iu each ¢ase an amount equal to all
dividends accumulated on such shares to the date fixed for redemption whether or not earned or declared.

5. Liquidation. The amount payable upon shares of the First Series in the event of voluntary or
involuntary liguidation, dissolution or wirnding up of the Company shall be $75 per share, plus an amount
equal to all dividends aceumulated thereon to the date of final distribution whether or not earmed or
deciared, and no more.

6. Conversion Rights. Any holder of shaves of the First Series may convert any or all of such shares
nto fully paid aiid nonassessable shares of Common Stock of the Company (hereafter called '"Common
Stocx'") on the terms, at the times, snd in the manner Lereinafter set forth.

(a) Shares of the First Scries may be converted at any time into shares of Common Stock at the rate

of one and one-hali shares of Common Stocle for cach share of the First Serics, such rate to be sub;ect. to ..

adjustment as hercinafier provided, exeept that as to any shares of such series which are cailed for redeap-
tion purscant to paragraph 4 hereof the right of conversion shall termiznate at the close of business on the
fifth <ay prior to the dase fixed for redemption. Upon conversion no adjustment shall be made ior dividends
either on the shares being converted or on the Common Stocit issued thercupon.

(Y) Any holder of shares of the First Series who elects to convert them shall surrender tho certificats
therefor at the principal office of any Trausier Agent for such shares, with tke form of written notice
endorsed on such certificate of his election to convert them corapieted. If necessary under tie circumsiances
such ceriificate shail be endorsed for transfer or accompanied by executed instrumenis of sransfer, together
with such other transfer papers as the Transfer Agent may reasonab.y require. The Company or such
Transfer Agent may require, as & condition to the exercise of the conversion privilege, the payment of any
transfer tax or otler governmental charge (but not any tax payable upon the issue of stock deliverable
upon such conversion) that may be imposed upon any transier incidensal or prior to the conversion, or the
submission oi proper proof that the surne has been paid, The conversion privilege shall be deemed to bave
been exercised, and the shares of Common Stock issuable upon sueh conversion shall be deemed to have
breen issued, upen the date the Trarsfer Agent receives for conversion the certifieata representing such
soargs with the requiremenis for eonversion satisfied, except that as w any shares of such series which are
surriidered Tor conversion on @ date whieh is less than five husiness days preceding tie date fixed ior the
determization of hoiders of Corminon Stock entitied o receive rights to subscride for or to purchase shares of
Common Siocx ur oilier sceuritics of the Company convertible into Common Stock, the conversion priviege
shali be deemed to have been exercised on the business day next succeeding the date fixed for such determina-
tion, Each person entitled to receive the Common Stock issuable upon suck conversion shall from the same
date be treatedi as the record holder of such Common Stock, and the persen who surrenéers such shares for
conversion shall on that date cease to be treated as the record holder of the sharcs surrendered.
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(¢} The Company shall not issue 1 connection with the conversion of shares of the First Series
certificates for a fraction of one share of Common Stock, but in leu thercot shall pay to any person who
would otherwise be entitled thereto an amount of cash equal to such fraction multiplied by the Market Price
of the Common Stock on the last business day of the week preceding the weele in which the conversion
privilege was deemed to have been exercised. As used hercin, “Market Price” means the closing sales price
of the Common Stock (or if there were no saies the closing bid price} on the principal steck exchange on
which the Common Stock is then listed, or if it is not so listed the closing bid price on the New York over-
the-counter market. :

{d) As soon ns practicable after the effective date of conversion of any shares of the First Series, the
Company shsll deliver to the person or persons entitled thereto, at the principal office of the Transfer
Agent at which such stock was surrendered for conversion, certifieates representing the shares of Common
Stock and any cash to which such person or persons shall be entitled on such conversion.

(e) The conversion rate set forth in subparagraph (a) of this paragraph 6 shall bs subject to adjust-
ment as {oliows:

(i} if the Company subdivides the outstanding shares of its Common Stock into a greater number
of shares or combines them into a smaller number of shares, the conversion rate in effect immedintely
prior to such subdivision or combination shall be proportionately increased or deereased effective at
the opening of business on the day following the day upon which such subdivision or combination
beecores effective:

(ii) if the Company fixes a record date for the purpose of determining the holders of shares of

Common Stock entitled to receive any dividend in Gommon Stock, the conversion rate in offeet

immediately prior to such record date shall be proportionately increased effective at the opening of
business on the day following such record date, provided that if for any reason the plan to pay such
dividend in Common Stock is legally abandoned before payment, then any sdjustment made in the
conversion rate by reason of the passage of such record date shall be cancelied as of the date the plan
is abandoned; and '

(iii) the issuance to holders of Common Stock of the Company of rights to subseribe 10 Common
Stock at a price lower than 90% of the Market Price {defined above) thereof as of the close of business
ou the last business day of the week preceding such issuance of rights shall be deemed to constitute
payment of a dividend in Common Stock of that number of shares which is determined by dividing
the Market Price per share as of such time into the difference between (A} the total Market Price ns
of such time of the number of shares purchasable upon exercise of such rights and {B) the total
offering price of such shares.

(f) In easeof

(i) any reclassification or change of the Common Stock of the Company other than a change in ita
par value, or . change from par value to no por value, or a case provided for in subparagraph (e) of
this paragraph 6, or

(ii) a merger or consolidation in which the Company is not the coutinuing corporatien,

provision shall be made so that holders of the First Series shall thereafter bave the right to eonvert cach
share thereof into the kind and amount of shares of stoek or other seeurities or property receivable upon
such reclassification, change, merger or consolidation by a holder of the number and kind of shares of
capital stock of the Company into which such shares of the First Series were convertible immediately prior
thereto. In any such ease the board of directors shall determine the manner in which the adjustments
provided for in subparagroph (e) of this paragraph 6 shall thereafier be made.

{g) Whenever the conversion rate is required to oe adjusted:

(i} the Company sholl file a certificate setting forth such adjusted conversion rate and the facts
upon which the adjustment is based with the Transfer Agents for shares of the First Series and the
Transfer Agenis for the Common Stock and thereafter (until further adjusted) the adjusted conver-
sion rate shail be as set forth in such cervificats; and

(i) the Company shall mail notice of such adjusted conversion rats to each holder of shares of
the First Scries.
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(h} So long as any shares of the First Serics remain outstanding, and the halders have the right to
convery them, the Company shall reserve from the authorized and unissued shares of its Common Stock a
snfficient number of shares to provide for such conversion.

7. Veting Rights. FExcept ns provided below, holders of shares of the First Series shall have the
general power to vote in the election of directors and for all other purposes, on the basis of one vote per
share. Holders of shares of the First Scries shall not have the general power 1o vote (i) on any matters on
which they are entitled to vote as a serics or ns part of the closs of Preference Stock, regardless of series,
ot (i} in the election of directors during any period when they are entitled 16 vole os part of the class of
Preference Stock, regardless of series, to clect two directors as provided in Paragroph 7 of Part A.

Subpart 2: Sceond Series of Preference Stock

1. Designation of Sories. The series shall be designated the Second Series Cumulative Convertible
Preference Stock (hereafter ealled the “Sceond Series™).

2, Number nf Shares. The number of shares of the Second Series shall be 2,433,597, which number
from time to time may be inercased or decreased (but not below the number of shares of the series then
outstanding} by resolution of the board of directors of the Company.

3. Dividends. The dividend rate of shares of the Second Series shall be as follows:

(a) until June 30, 1971, the dividend rate shall be $1.25 per share per annum in cash, and no more,
and

(b) beginning July 1, 1971, the dividend rate shall be $1.60 per share per annum in ¢ash, and no more;

and dividends shall be payable quarterly on the first day of February, May, August and November of each
year. Dividends shall cumulate on each share of the Sceond Scries ax follows:

(i) from the date of issue, if issued prior to the date on which dividends on the Sceond Series
first became payable;

(i) from the Inst preceding payment date, if issued aftor a payment date for the Second Series
and on or before the next suceeeding record date: and

(iii) from the next succeeding payment date, if issued after the record date for a dividend on the
Sceond Series and on or before the payment date of such dividend.

Notwithstanding the foregoing, if any share of the Sccond Series is issued at a time when thercis o

default in the payment of dividends on outatanding shares of the Sceond Serics, then such share shall be
entitled to eumulative dividends from the dawe to which cumulative dividends have been paid or declared
and set aside for payment on each outstanding share of the Second Series.

4. Redemption. Sharcs of the Second Series shall be redeemable in whole or in part at any time or
times after the fifth anniversary of the date of their issue, but not earlier. The redemption price shall
bo $43 per share in the first year when redeemable and shall deerease 25 conts on cach succeeding anni-
versary of the date of issue until it reaches $38 per share which shall thereafier remain the redemption
price, plus in each case an amount equal to oll dividends accumulated on such shares to the date fixed for
redainption whether or not earmed or deelared.

5. Iaguidation. The amount payable upon shares of the Second Series in the event of voluntary or
invaluutary liguidation, diasolution or winding up of the Company shall be $38 per share, plus an amount
equal to all dividends accumulated thereon to the date of final distribution whether or not earned or
deelared, and no more.

6. Conversion Rights. Any holder of shares of the Second Serics may convert any or all of such
shares into fully paid and nonasscssable shares of Common Stock of the Company (herenfter enlled
"Common Stock’} on the terms, at the times, and in the manner hereinafier se: forth.

{n) Sharcs of the Second Series moy be converted ot any time into shares of Commeon Stack at the
rato of .58 shares of Common Stock for cach share of the Sccond Serics, such rats to be subject Lo adjust-
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on the Common Stock issued thereupon.

(b} Any holder of shares of the Second Series who elecis to convert them shall surrender the cer.
tificata therefor at the prineipal office of any Transfer Agent for such shares, with the form of written

transfer, together with such other trensfer papers as the Transfer Agent May reasonably require. The Comy

pany or such Transfer Agent may require, as a condition to the exereist of the conversion privilege, “the
payment of any transfer tax or other goverumental ¢harge (but not any inx payable upon the issue of
stock deliverable upon such conversion) that may be imposed upgn any transicr incidental or prior to the
conversion, or the submission of proper proof that the same hag been paid. The conversion privilege shall
be deemed to have been exercised, and the shares of Common Stock issuable upon such eonversion shall be
deemed {0 have been issued, upon the date the Transfer Agent reccives for conversion the certificate
representing such shares with the requirements for conversion satisfied, except that gs to any shares of
such series which are surrendered for conversion on a date which is less than five business days preceding
the date fixed for the determination of holders of Common Stock entitled 1o receive rights to subseribe for

or to purchase shares of Common Stock or other securities of the Company convertible into Common Stock,

(¢} The Company shall not issue in eonnection with the eonversion of shares of the Second Series
certificates for a fraction of one share of Common Stock, but in lieu thereof shell pay o any person who
would othenwise be entitled thereto an amount of eash equal to such fraction multiplied by the Market Pricg
of the Common Stock on the last busincss day of the week preeeding the week in which the conversion
privilege was deemed to have been exercised. As used herein, “Market Price” means the closing sales price
regular way of the Common Stock {or if there were no sales the closing bid price) on the principal stock
exchange on which the Common Stock is then listed, or if it is not 8o listed the closing bid price regular
way on the New York over-thecounter market.

(d) As soon ag practicable after the effective date of conversion of any shares of the Seeond Scries, the
Company shall deliver to the person or persons entitled thereso, at the principal office of the Transfer Agent
at which such stock was surrendered for conversion, certifientes represeniing the shares of Common Stock
and any cash to which gueh persen or persons shall be entitled on sych conversion,

(i) if the Company subdivides the outstanding shares of its Common Stock into o greater number
of shares or combines them into a smaller number of shares, the conversion rate in effect immediatcly
prior to such subdivision or combination shall he proportionately inereased or deeressed effective at the

(ii) if the Company fixes a record date for the purpese of determining the holders of shares of
Common Stock o tied o reeeiva any dividend in Cammon Stocii, the eonversion onlg da effest immedi.
el Cate shall b aacertionalely ineressed offeativa at the opening of business
on the day filpwing suel vecord dats, provided tiat if Jor &oy reason the pian to pay such dividend
in Commoz Siock is legally asandoned vesore Peyment, then any adjustment made in the conversion
rale by reagon of the Passage of such record date shall bo cancelled as of the date the plan is
abandoned; and

-
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(iii} the issuance to holders of Common Stock of the Company of rights to subscribe to Common
Stock at a price lower than 909 of the Market Price (defined above} thereof as of the close of
business on the last business day of the week preceding such issuance of rights shall be deemed to
constitute payment of o dividend in Common Stock of that number of shares which is determined by
dividing the Market Prico per share as of such time into the difference between (A) the total Market
Prico as of such time of the number of shares purchasable upon exereiso of such righta and (B) the
total ofiering price of such shares.

{f) In caseof

(i) any reclassifieation or chu-née of the Common Stock of the Company other than a change in
its par value, or a change from par value 10 no par value, or 8 ¢ase provided for in subparagraph (e) of
this paragraph 6, or -

(ii) a merger or consolidation in which the Company is not the continuing corporation,

provision shall be made so that helders of the Second Series shall thereafter have the right to convert each
sharo thercof into the kind and amount of shares of stock or other’ securities or property reecivable upon -
such reclassification, change, merger ot consolidation by a holder of the number and kind of shares of
capital stock of the Company into which such shares of the Second Scrics were convertible immediately
prior thereto. In any such case the board of dircctors shall determine the manner in which the adjustments
provided for in subparagraph {¢) of this paragraph 6 shall thereaiter be made.

(g) Whenever the conversion rate is required to be adjusted:

(i) the Company shall file & certificate setting forth such adjusted conversion rate and the facts
upon which the adjustment is based with the Transfer Agenta for shares of the Second Series amd the
Transfer Agents for the Common Stock and thereafter (until further adjusted) the adjusted conversion
rate shall be as sct forth in such certificate; and

(i} the Company shall mnil noties of such adjusted coaversion rate to each holder of shares of
the Sccond Series.

(h) So long o8 any shores of the Second Scries remain outstanding, and the holders havo the right to
convert them, the Company shall reserve from the authorized and unissued shares of its Common Stock &
sufficient number of shares to provide for such conversion.

7. Voling Riphts. Except as provided below, holders of shares of the Sccond Series shall have the
general power to vote in the eleetion of directors and for all other purposes, on the basis of .58 of a vote
per share. Holders of shares of the Second Series shall not have the genera] power to vote on any matters on
which they aro entitled to vote s a series or as o pert of the class of Preference Stock, regardless of series,
except such holders shall still be entitled to vote generally in the election of directors when they are also
entitled to vole as part of the class of Preference Stock.

Ffled in the Department of State on the 3}lst day of March,
A. D, 1969,

QM«.’/"L M(Z_ﬂ QJ |

Secretary of the Commonwealth
frk
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DSCB-56 (Rev. 9-67)

DEPARTMENT 'OF STATE

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

WHEREAS, under the provisions of Artiocle IX of the Business
Corporation Law (Act of May 5, 1933, P. L. 364), as amended, the Depart-
ment of State 1s authorized and required to issue a ‘ '

CERTIFICATE OF MERGER

evidencing the merger of any one or more domestic corporations, and any
one or more forelgn corporations intc one of such domestic corporations
under the provisions of that law: . :

AND WHEREAS, The stipulations and conditions of that law relating
to the merger of such corporations have been fully complied with by
WALLACE & TIERNAN INC., a Delaware corporation, and PENNSALT CHEMICALS
CORPORATION, a Pennsylvania corporation whose Articles are therein restated
in thelr entirety, and henceforth shall not include any prior documents.

] IT 1S, THEREFORE, CERTIFIED, That from the Artlicles of Merger .
filed with the Department of State, it appears that WALLACE & TIERNAN INC.,
the Delaware corporation, has been merged into PENNSALT CHEMICALS )
CORPORATION, the Pennsylvania corporation, which name is hereby changed N
to ‘ ‘ .

FENNWALT CORPORATION

THEREFORE, KNOW YE, That subject to the Constitution of this
Commonwealth, and under authority of the Business Corporation Law, I DO
BY THESE PRESENTS, which I have caused to be sealed with the Great Seal
of the Commonwealth, hereby declare that the Pennsylvania corporation
shall be the surviving corporation, under the neme, style and title of

PENNWALT CORPORATION

and shall continue to be imvested with all the franchises and be subject . - . -
" to all the duties of &8 domestic business corporation under the -Busliness =~

Corporat;onx?ﬁgggag all other applicable laws of this Commonwealth, . T
iy TN , ' - .
= AN B ' = -

. G . GIVEN under my Hand and the Great Seal of

the Commonwealth, at-the City of
Harrisburg, this 31st day of MHarch ih
the year of ouxr Lord one thousand nine
hundred and sixty-nine and of the

Commonwealth the one hundred and ninety-
third.

Secretary of the Commonwealth
k LnjLsat
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April 16, 1969

TOALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

"IN'RE: 'Pennsalt Chemicals Corporation' now

- -t
- .

"PENNWALT CORPORATION"

— A

L]

l, JOSEPH J. KELLEY, JR., Secretary of the Commonwealth
of the Commonwealth of Pennsylvania do hereby certify that the foregoing

and annexed is a true and correct photocopy of Articles of Merger

restating Articles of Incorporation in their entirety and Certificate

of Mérger

which appear of record in this Department.

IN TESTIMONY WHEREQF, 1 have
hereunto set my hand and caused the
seal of the Secretary's Office to be
affixed, the day and year above
written,

@ Hoce

Secretary of the Commonwealth ~ e
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