Offmz of Secremry of State

GEQRGE GLENN HATCHER, SECRETARY

FOREIGN CORPORATION CERTIFICATE

I, GEORGE GLENN HATCHER, Secretary of State of the
‘ Commonzwalf/z of Kentucky, hereby certify that certi fzed mpzec af

a_thexreto.
of . CBICAGO AMD SOUTIERN ATR LINES, DNC.
ame of corporation R .
a cor /Jm ation of the State of _ Delmmwy " zvu‘fz /zo,m |
of, flce af _Namgiila, Termegpe 5 have or has been leed m‘“

my of, flce This corpor ation has cr)mphed 2oith Ibe exzsfmg laws of‘ |
 the Commonwealth of Kentucky, and this certificate is evidence
. that same is now authorized to transact business in this State, subject .
o the restr ictions mzpose’d by law.

Given under my signature zmz] S‘L’tl/ as:;-‘;;'*'

Secretary of State, this _sm day»‘;‘af s

Deputy, Corporation Department




CLRTIFICATE OF INCORPORATION

LR

of

CHICAGO LHD SOUT'&SMl ATR T3HRS, 106,
Fe AR HEE R R .
FINST. Tho nomo of tho Corporction ie
CIEICAQO AND LOUTIBSET AL LINDG, g,

SECOND, Itas principol office and placo of bﬁa:imsa in tho
State of Deiawnro is locatod at No. 100 Uost Tonth Strooﬁ, in the ;
City of Wilmington, County of New Cuuﬁlu. The nome and address of its
rosidant ogont 8 The Corporatiun Trust Company, Ho. 100 Wost Tontl
Strcoh; i imington, Do]cw“rﬂ} ; o |

THIG. The nature of the buaincas of the corporation; or
objecta or purpoaos to bo tranaactod, promotud or carriod on by it are.
a8 foliovm, to wit: ‘ _

To conduct, ongr.go :Ln, ‘and carry on the gano*&l businces of
trensportation by oir, by lend, .nd by water, '

. To conduet, cngego in, and cerry on o brvnahwa; larmn;
phasos, ond ficlds of aviebion and norencuticel activity,

To own, ostchlish, 106&0, buy, or othervisc acquire,‘soll;
oxchingo, tronsfor, asolgn, or othormviiusc dispesc or,xnnintnin; oporatn;
or othorwiso manage §0pnratcly or togother air, land, and or wator
tfanaportntion llnos, systoems, routos and sorvices ror'tho trnnaportné
tion 6T“porsens, property, mil, cxpress, freight, goods, morchandise
and things, and for cnch end overy shjoet and purposc vhich may b
attondant. te tho soparato or somblhod busincss of air; land nnd or wnﬁcr
trénaportation aiid comucroe botweon any points, airports;-tormihnla;
ports, and over any courso or courscs, lano or lanes, road or roads;

routo or routce, alrwuy or slrways, boeth within und without this

Stebo, othor Statos, tho District of Columbim, the torritorics, puesos-

- stons and colonion of the United Stotos, and forcign countrlios, their
politicel subdivisiens, tcfritoricn,'poascuaions cnid colonies, cnd.
ovor, upon, and within and without tho aren of cny wotors and shoros
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thereof, and elsewhers, including intrastete, interstets, and inter-

national air, land and or water transportation, and commerce,

~ To own, design, erect, buibd, construct, lease, buy, or
othsrvise dcqpive;'sall, charter, oxchange, branafar, aasign, cenvey
ar otherwige diapanfoI, eqﬁip, maintain, use, operate, or otherwise
panace alrports, aircfaft %gnq;dg ficlds, sea&romes, terminals; abi-
tions, depots, docks, land and éea lighthouses, lantding buoys, moor-
ing facilitlen, shops, bulldings, factorios, hangnrs, garages, ahip-
yzrds, wharves, worehouses, and all other structures and air and water
novigation facilitieé, redio and all other Lypes and kinds of comminie ﬁ‘
antlons eystems, ond any ond all faoilditios, equipment EndA;ppurtqnhnoeﬁ
incidental, necessary, useful, awd.licry to, or convenient for thé busi-
ness and onerations conducked, engaged in, and carried on by the e&rpofa;
tdon. i )
To own, design, mﬂnﬁfﬁctura, construct, rap&ir, improve,

service, supply, lease, buy, or otherwise acquire, seli, exchange, traﬁs#

“Per; nmsaign, or otherwise dispose of, mortgage, pledge, trade, desl or

traffio 4n, use, stove, maintein, operats, or othourwise mgnaga all typoes
und character of aircraft, both heavier than air and lighter than air,
aubomobiles, trucks, carw, mptorcyclas, slilps, boats, veagels, and zll
other air-borne craft, vehicles, and water~borno eroft, their énginen,

motorn, propellorn, ascosaorion, parte, oquipment, appliancos, apparntus,

meterinls, furnishings, boilers, tacklo and apparel, radios, instru-

-

monbe, tools, and all kindred things and artlcles, and all machinery; '
materinls and applianceu entoring into or sultable and convenient for
the construction, equipment, maintentnce, operation or mgqagqment
thoreof . -

Yo apply Lor, oblaln, reginter, jurchnna or otherwise fge-
quire, hold, own, use, dovolop, operate and introduce, and to sell,
o.ssign, mortgage, pledge, or otherwise turn to account nr‘éispose of
any tradamarks, brade~names, cencesylons, invnnbiona? impravaments;
formulse, processes of any nature whetsosver, copyrights, patent
rights and lettors patent of the Unibed States and of foreign couﬁtrias:
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and to accept and grant licenses thereunder.

To purchase or otherwlse acquire, and pay for in cash,
mtoak bondw, dnhnnhuruu, or obligatlons ol bhe cornorahlon or othere
wise, the whols or any part of the business, goodrwill, righta, {rone-
chises, contructs; assots ond property; and to undersake or assume—the
whole or any part of the obligntions or liebilitles of any person,
firm, association, or corporation (either foreign or domestic) enynged
in & business of the same general character as that for which this cor-
poretion s organized.

To acquire by lecse, purchase, contract, con¢ession or otharw
wise, and own, develop, éxplore, oxploit, improve, operate, lease, en-
Joy, control, mansge or otherwlse turn to account, mortgage, grant,
aell,réxchange, aasign, transfer,'convey or otherwlse dispose of;'in
any country, state, or locality, and and all real estate, lnndﬂ; op~
tions, concessions, grants, land patents, franchiées, righta; frivi-
lagos, oasemonts, tenements, estatoes, hereditoments, iq%érgats and *

~~~~~~ __ properties of ever& class, descrinblon and poture whabéqever which
the corporotion may deem necessary, proper or’convenient in:connec—v
tion with the conduct of any busginess or businesses enumerated in
these articles of 1ncorp§rut10n.

To subscribe to or cause to be subscribed for, purchase or

- othorwise acquire, hold, eell, assign, transfer, mortgege, pledge,
oxchangay-dlatribute or othervdae dispose of Lhe whole or any purt
of the sheores of the capital stock, bonds, Eoupons, mortgagﬁﬂ; deqda_
of trust, debentures, sccurities, obligations, rictes and other evi-

~donuuy of lndobtednaga ereated by any othur corporation or corpora~
tions, stock campany or assoclation, now or heresftur axiabiﬁg,
vhether orginized-under the laws of this State or any other stahe;
country, nation or government, ond while the owner thercof to exer-
cige all the righbs, poviers and privileges of ownership of every kind
and description, including the right to vote thereon, with the power
to dealgnate gone paraon for Lhub purpaae from time to time to the

seme oxtent as naturcl persons might or could do,
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and- other obligations in puymcnt for p10perty purchased or acqujred

“exchange, transfer, assign, or otherwise diswose of such bonds or other

“of the number of shares of convertible preferance stock of this corpora- -

provided further thaot shares of its ovn capital stock belénging to it

To nagotmate, onter into, make, and parfqrm'ﬁnyudoﬁﬁrh¢bb
or arrongements of every kind hnd‘deacripﬁidm vith any permcn,’firm?
asgociation, corporation, municipality, county, state, body politic,
or government, or colony, or dopendency, or authofity therectf,

Tu borrow or roise monoys, isgsue or exchenpge atoelk, bonda,

by, or for any of the purposes of, the corporatien, and frpmftima;to
time subject only to the Limltabions hereinafter provided, without
limit es to amount, to draw,>mnke, accept, endorse, exacute and issue
promissory notes, draftas, bills of exchange, warrants, bonds, deben-
tures, and ether negotinhlo or non-nagot Luble {nstruments and evidences
of indebtedness, and to secure the payment of any thereof'and of the
interesé thiereon by mortgoge upon of pledge, conveyance or assignment
in trust of the whole or any part of the property of the corporation

-

whethor at the time owned or thereafter acquired, and to gell, pladge,

obligationa. of the corvporation for ite corvorate purposes, provided,
however, that no indebtedness of any kind that will mature more than
one year after the creation thereof may be created without the approvel

of tho stooltiolders holding slxty-six and two-thirds (66=2/3%) purcent

tion then_outstandiﬂg'giéen at a stockholders! meeting duly celled for
sudd PUrposa,

To manufacture, nurbhase or obherwise accmare, own, ho]q,
maintain, use, morigage, pledge, sell, emchange, ussign, transfer,
convey or otherwlge diapoge of, lnvest, trade, denl 1n and deal with
goods, wares, and mevchandise and povgonal, proporty of every olosy
and description. |

1o purchaﬂe; hald, gell and transfer shares of its own capi-~
tal stock; pravidad ib shall not use ite funds or pv@party far the pute
chase of its ovm shares of capltal stock when sucgh use would cange any

Ampairmont of itu capltal except as otherwise permitted by law, and
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ghall not be voted upon directly or indirectly, and provided further

that shares of its own convertlble preference stock acquired by call
or purchase shall nobt ho relssued, | '

To hoave 6ne or ﬁora officas, to carry on all or any of lle
operations and business without restriction or limit as to amount, to
puréhame or ctiiorwise ucquife, hold, own, mortgage, sell, corivey, or
otherwise dispese of real and poersonal property of every class and
description, both vithin and without this State, other States, Dis
tricts, Territorics, Fosnessions or Golonisa of tho United States; gnd
in any and all forelgn aountriea; mubjeot to the lnws of such Stobe,

District, Territory, Possession, Colony or Country.

In general te corry on any other business whataoever which

the Corporation may doem praper or convonlent in conneation with the

_ foregoing purposes or otherwise, or which mey be calculated directly

or 1hd1rectly, to promote the interests of the corporction §r enhance
tho value of ita proporty, to canduct‘ibs business in any end all of
its branches in this State; in other Stotes, the District of Columbia,
the Territories and Colonles of the United States, and in fofeign
countries, and to have and bto oxorclse all the powers conforrad by the
laws of the State of Delaware upon Corporations formed under the oct
héréiﬁafter referred to, and to do any or all of the things hercinbe-
fore set forth to the same eﬁiant as natural persons might or oould do.

The objects and purpcses specifiod in the foregoing clauses

- shall, except whers otherwlse expressed, be in no wise limited ot re-

stricted by reference to, or inferonce from, tho terms of any othor
clause in this Certificate of Incorporation, but the objects and pur~
poses specified in eaéh of the foregoing cleuses of this article shall
be regorded as independent objects and purposes.

FOURTH. The total nwrber of shares of shock which the cor
xnration shall have authority to issue is three hundred fifty thousﬁnd
(350;000) of which stock fifty thousand {50,000) shares of the por
value of Ten Dollars (%310,00) each, amounting in the aggregoto to Five
Rundred Thousand Dollars (7500,000), shall be convertible preference

“b -
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etock and of which three hundred thousand (300,000) sheves without S

the relative rights of the holders of stock of such cl@gses;and the

per valué shall be Common Shool,

A description of sald classes of stock and & ataﬁemant-éf'

designations, preferences ond voting or other spocialArights and

quelifications, limitationa or restrisctions thereof of the stoeck of

such classes ore cs follows:

.. 1, The holders of shores of the convertible prefercnce
stock shall be entitled to receive out of the net profits

or earned surplus of’the corporation derived froem the opora-
tion of iba business, but only as and when declered by the
board of directors, dividends at the rate of seven per cent
(7%) por annum on the por value thercof, and fio move, poy-
able querterly on the first dey of Januery, Lpril, July and -
October in each year, &uch dlvidends on the copvertiule
praforence shook shall bo oumwlative beginning with the
quarterly dividend poriod ending October 1, 1937. When

end only when the boord of directors shalll have declored

and pald or ael apart for payment o dividend ot the rate
alorescid on the shares of convertible preference stock for
the dividend pordod then ourrent and all cumulotive divie-
dends, il any, on the convertible preference stock for all
prior dividend periods shall hove boeen declared and prid,’
tha bonrd of divactoras may doclara dividends uwpon tha shores
of ceamon stool outotanding paycble during the then current
dividend period of the convertible prefcrence stock out of
the remcining not profits or oarned surplus of the corporim
tlon derived Irom the operation of ibs business.

- 2, Upon the voluntary dissolublen, liquidation or wind-
ing up of the corporation the holder of each shore of con-
vertible preforence stock shall be entitled to receive and
gholl be pald an amount not to axcded btwelve dollors fifby
eents (512,50) per share, plus an amount equal to all ac-
crued and unpeid cumulative dividends on guch -sharey and in
enpa of the Involuntary Llaguldinblon, dlssolublon or winding
up of the corporation the holder of cuch share of converti-
ble prefercnce stock shall be entitled to receive and ashall
be paid an amount not to exeved the por value of such share,
plus an amount equal to accrued and unpaid cumuletive divi-
dends on such share, in each cnaos bufore nny sum shall be
pedd to o alotribubed amony the holdors of the shores of
common stock, and after the payment to the holder of each - -
share of convertible preference stoclk of the sum poyable to '
such holder, as above provided, any and all csscts of the
corpor=tion then remaining shell be aveileble for distribua-
tion pro rata among the heldera of shores of common atock, )
ascording Lo the number of shares held by each of them , B
_respectively, S

3. ALl or ony part of the shares of convertible preferencs
stock shall be subject te redemption nt the option of the
boerd of directors of the corporation on any dividend pay- }
mont date upon thirty (30). doys' notice mailed to the hold- ‘
ers of the shares of convertible preference stock so to be -
redeemed at their reapective addroesses appearing on the stock
books of the corporation and upon puyment of twelve dollars
Lifty conta (812.50) for ensh share mo rodesped plus an
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amount equal to all accerued and unpaid cumulagive divi-
dends theraon. If it is intonded at any time to re-
deam loss than ¢ll of the shores of convertible preference

stock then outstanding, shares shall be selected for re- o
demption by lot, in such manner as shall be from time to time SR
determined by the board of directors., Sheres of convert- ‘
ible preference stock from time to time redoemed shall be

forthwith enncollsd and shrll nobt bu rolusued.

L. The holder of eoch share of convertible preference
atoolt ghall have the right abt sny time on or bafore the
date, if any, fixed for redemption of such share to surrender
the certificate evidencing such share and to receive in liou
and in convorsion thoroof, & certificate evideneing such
rnumber of shores of common stock as sholl then equal one-
one hundred fifty thousandth (1/150,000th) part of the then
authordzed mumber of shares of common stock of the corpora- -
tion; provided however, that if at any time the quotient of
o aum oqunl. to five hundrad thousond flve hundred dollers
(%500,500) plusg the Lotal consideration in cash or sound
velue recoived by the corperation for the issuance of shares .
of common stook- ia-excess of one hundred thouscnd one hundraod
(100,100) shares, (excluding shares which may be issued upon
conversion of the convertible preference stock or which may
be issued upon bthe exorclse of tho options provided for in
subparagreph 10 of this Article Fourth) divided by the total
number of shores of common stook at the time cutstonding
(oxeluding shores of common sbocl which may be issued upon
the conversion of the convertible preference stock or upon
the exoralso of the aptions provided fov in subparegpraph 10
al Lhls Artiole Fourth), 18 less than fowr dollars eighty
conts (%4.80) but greater than four dollars twenty cents
(54.20), the holder of each share of convertible preference
stock shall be entitled upen conversion thereof to receive
an addition~l one-fourth (1l-4th) shore of common stock;
and whon such guotient im fow: dollors twenty cents (§4.20) -
or less, but grecter thon three dellors oighty conts ($3.80),
the holder of exch share of convertible preference stoelk shall
ba entitled upon gonversion thereof Lo regeive an additdonal
one~half (1/2) shore of common stock; ~nd when such quotient
1s three dollcors eighty cents ($3.805 or less, but gronter
than throo dollars forty-oight conts (£3.48) the holder of
och shore of convertible preference stock shall be entitled
to receive upon conversion thereef an additiencl three-fourth
(3/4th) shore of common stock. No common stock of the
corporation in excess of one huntred thousand one hundrod
(100,100) sharss (axaluding aheves of comson sbook whieh
mry be lssued upon the conversion of the convertible pref-
orence stock or upon the exercise of the options provided
for in subperegreph 10 of this Article Fourth), shall be
issued whan such quotient is three dollors forty-eight conts
(H3.48) or less or if the lasunnce theroof would have tha
effont of reduoing suoh quetlent to threo dollors forty-sight ‘
canbe (43.48) or less, without the consent and ~uthorizo- ‘ S
|

tion of the holders of a mnjority of Lhe shares of convert-
ible proferonce stock at the time outstonding glven at o
meeting of stockholders of the corporction duly c~llsd ond
hold to considor tho seme nfior ten (10) drys! wrilion
nolleo of such mooting and the purpose theroef glven to

the holders of the convertlble preference stock, The
gonversion of rny shrve of convortidble proferenss stock
shall not offect the right of the holder of such share to
recelve nll dividends then ncerued ond unpaid on sueh ghare,
Shrroes of ammvertilble preforance glock so eonvorted sholl not
bu raeissued, '
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Cramovel from offico of -l

_septracte, “mg . and .
to offfoot thé disaslubion of the corperatien ey £hs anle,

‘ 5, ‘Tho holders of the convertible preferernce &took
ond the common stock shall be entitled to one (1) vobe
for ench shore ef olthop or both such «lassed held hy
unch of them pespectively; provided, however, thet if
eny one or hoth of tho following avents (horeinafter
sodled Yevents of defomit!) shall happen ond shall bo
sontinuing, that is to ey - RE L

() If tho cumulntive dividends on tho convert-
ikle proference stock for any four (4) gquorterly
dividond perleds, (whether aonsecutive ofipi

be unpnid;” or

not

(b) If at any time ~ftor the initial lsesusnce ond
acle by tho corporntlon of on apggregete of thirty-five
theusend (35,000) shares of convertible preference
stock (but without regard to the numbsr of shores of
convertible preference stock ot the time actunlly out-
standing), theo net curront nsasets of the corporntion,
ag harein~ftor definad, shell be less then thirty-five
thousand dellars (i335,000) or 2 sum equal to ten per
cent (10%) of the aggreghte por volue of the shares of

- gonvertible praference atock thon outstanding (which-
ever sum 1s the grecter), ond such deficiency of not
current agsote shell continue for o peried of ailxty
{60) doys; ' .

tHen ond so long, bub only so long, ce such daeffilt “shall
aontinue the right of the holdors of cammon stoek to vo-
cedve notlcs of and to vobte nt ~ny moobing of sbockholders
ol the sorporatlon shell corme and dovormine, and the hold-
ers of the ocopvertiblo preforence stock shall possess yoting
pawsr to tho dxalumlon of tho holders of tho common stodl,
inclwiling the exclusive right to voto for the removnl of and
to remove from office oll or any of tho direcotors of the core
poration, cnd to olect new directors to £ill any veecney
coused by cny such removrl or otharviise ogewrring, Upon
the hoppening of ony such event of dofanlt 187 ghsll be the
duty of the board of direotors of the sorporabion forthwith
to 201l o mooting of the holders of the convertible pro-
foronce stook for tha.purgoﬂe of voting for or nghinot tho

1 or nny of the diroctors of the
corporction and for the purpose of wlecting dircotors to -
L3111 any vooonolos odused by such removels I szaé of
tho ocourroncs of an avent of default on account of the
foilure to malntndn not eurrent cspobn, ~s herolnnfior do- -
fined, in tho ameunt above spooified, bub only in such cnse,
the holders of the sonvertible preference gtogk shell he ons
titled, to the exelusion of tho holders of the gohimon stock,
to vote for of donsent to tho dissolubion of the corporcbion
or the sale, lecso or axchango of ~ll or ony port of its
proparty ond nasebs, dnoluding ony conbroct or gontroote
Tor the trensporting of the Unlted States moile ond other
grod will and lta corporate franchisss, and
lotso or exchenge of cll or any pert of the assets of the
corporntion, os rforesnid, without thoe nososusity for nny
vobte by ot conaont of the holders of the shoros of the come~
mon stock, ‘

" Por the purpoao of this subparogreph 5 the téch fnet
current assobts" shall be deomed to mean ond include the ox-
eepa of tho ourrent csgote of tho corperatlion over the vuy-
renb linbilitios of the corporation. The current casots
ond the curront lisbilities of the corporstipn shall be
detarained cs herein provided and in sccordande with sound

) shadd
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o1l debt obligntions of the corporntion ot the time
outstonding maturding move than one (L) ysnr from the
date of crestion thareof;

(3) The mrscimum ~meount of ALY atnldng fund requlroe-
montas on outabonding debt obligebions of the corporstion
for one (1) yoor from the drte of nseertrinment of cur=
reat lisbllitlas (but exeluding ony sinking fund require~
mentas on the convertible preference stock);

(4) The wmount of 211 doclered cnd unpoid dividends
on any and 21l stock of the corporntlon; -

| (5) A proper resorve for fodernl cnd obhsr toxes;
(6) A1l other intercat due op ocerued; nnd

(7) Such other itema as ore gonornlly regorded in

rocordance with accepted ccoounting prrctice na ourrent

lizbilities in the cnse of corporntions cenducting o -
huainess similar bo that' conduclad by tha corpornblen,

6., On or before the first dny of September, 1938, and on
or before the firet dny of Juptombar in etoh and overy yesr
therecfter {snid d-tes bolng herelnnfter sometimes called
the "regorvation dntos") ap loug na ony olinros of convarts
Lhle prefervance stosl shnll raurdn oubstonding the corpore~
tion oholl sot easide in o specisl fund (to be designnted o
tginkdng fund?) for the retirement of chrres of oconvorte
ible proforence stock o sum in cnsh ecunl to not less thon -
tvenby percont (20%) of the net errnings of the corpor~tion,
e hoprdnsfter defined, foi tho Tlan- L yeor Lhen Lot axe-
plred, oftor deducbing from the whole of such net ecrnings
the amount of dividends prid on the convertible preference
sbock durlng such fleonl yecr, ‘

For the purpsse of thin subpsrogesph 6 the net ecrnings
ol the corporablon shell be deenod to be the mmount remiining
after deducting, on ~n recrurl besis in necordonee with
sound nand accepted cccounting proctice, from the gross
ravenuss of bthe corporition from ~ll sources (except from
any scle or exchonge of capibel casets), for nny speclfied
period, 211 operating, ~dministrotive ~nd genersl expenses
incurred in the usual ~nd ordincry conduct of the business
of the corporction, ineluding woges and snlovies, meinte~
nenee, reprirs ond rensvnla, ronto and royellies ~nd vll
intoraoat ~nd toxes ineludingy fodercl income txes, ony
amounl. aradibead Lo Lhe mednbannnes of any rosorve to dofroy
the cont, Lo the sxtent not cvolloble fLrom -dnsurnnes moneys,
of repciring or replneing nircrnft and eguipment owned by the
corporation and demeged or destroyed, and deprecistion
chorges as follows: deprecintion of new ~iyercft shall be
on ~ streipht Une braln, the inveatmont, therein amordised
gomplutiely In nol more Lhoa four yeors; depreclotion of new
propellers shrll be on o straight line bhsls, with the in-
vestmont thoreln cmortized complebely ot not mere than 2,800
hours of use; deprecistion of now ongines shrll be on o
strright line bnsis, the investrnent ~nortizod completely

nhonob more then 3,000 hours of uso; deprecintlon of now

alreraft rndios shell be on o stroipght line basis, the in-
vostment therein amortized campletely ot not more then four
yeara; deprecintion of new ground rndios shall be on a
straipght lino basie, the invostmont therein ~mortised com-
plotely ot not more than alx yones, Ml despreasistion on ~1L
othoy ltemy shnll be ot annunl rotee custoucry in the indus-
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and necaptod rccounting practico; For the pwrposcs .
horoof, current, nssota sholl includo, among othor things,
the following: :

(1) Gneh on hend and n benls (tob ineluding nny
ooah held or required to bo held for rpplisation 6
any prreviouler usa or purpoas undsy nny fgreemont modo
by the corgoration nor any cash balonglng to the gprsh
resorve hercinaftor montioncd or set aprt or ot the
timo roquirod to be sat apnrt for the purposes of the -
sinldng fund heroincfter montioned); providoed, however,
that from and aftor July 1, 1937, no sumo charged for
dapragtotlon oy ¢roditod Lo rny resorve for domooin-
tlon shnall bo dncluded In uwrvent capuln, ~nd frem snd
eftor sedd dote oll sums chorged to or resorved for
doprecination shrll bo sot aside in o apocisl ersh ag-
count nnd shrll bo usod from time to btime only ag sholl
ho unendmously detormined by the boord of dircetors;

(2) Accounts roceivnble, bills ~nd riotes receiveble
duo withln twalve (12) months from the dote of nscopm
tednment of current nssete (oxeluding thivse rusoelvable
from officors ~nd cmployecs, but including notes under
diacount, Lha LiablldLy, contingont or obharwise, on
which is includad in curvent liobilitics, es heroine-
oftor defined) and cerued interast; provided that from
negounts, bille and nutes recelveblo and other ocarued
and recolveblo items, thore sholl be deducted an cdo-
quaLa ropurve for nll bed mnd doubtful items and pro-
vidod further thob no propedd LLome sholl be daeluded
in current nsscls excopt to tho extent that such items
nro reedlly esllectiblog

(3) Motoricls and supplies, ~1l of which shall bo
velusd ~b 2 reto nob An oxcosn of curront pricoe or cost
(whichevor is lower); provided that obsolote materinils
ghall bo volued og sorap;

(4) Unpledged bonds nnd cortificates of indobtod-
nosn congbituting diract obligntions of tho United -
Strtes of Amerien, genercl obligetions of oy sboto,
recdily morketoble seeurities listod on the New York
Stock Exchrngo nnd paydng rogulor intorest or divie
dends, 21l of which shall be volucd ob cost or the
arrkot yelve thoreef (whichover is lower), but ox—
cluling nny shaves of sLock or obligstions Lnsued by
the corporction and further oxcluding ony sccuritics
bolonging to tho snid erash rosorve; and

(5) Such other items ~s ore generally rogarded in
seaovdango vwlbh seeaptod rocounting jractico ns sure
rank ~ssobs dn tho crsu of corporel lona condunbing o
buginess similer to that conducted by the corperation,

For tho purposcs horcef, currcnt Linbilitics shall ineludo
~mong other things, the following:

(1) All indcbtedness of the corporation, including
contingont'indebtedngaa and ldnbilitios dneurred by the
mencgemont, seourcd or wnsocurod, maturing within one
(1) yeor from the date of ascertrinmont of curpont
112bi11t460 ~nd ALL dntorost thoroon for nuch yoar;

(2) Interost for one (1) year from the dato of ns~
certodnmont of curront linbilitios on the cmount of
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' try; The cmounts so set aside in the'sinking“fundrahall

ba applied by the corporation during n period of soventy-
five (75) days ofter the respective reservation dotes to
the purchzse in the open morket of outstonding shores of
convertible preference stock ot n price not exoeeding
twelve dollors fifty cents (312.50) per shore plus cccrued
and unprdd comalablva dlvidends., Any monoys in tho sink-
ing fund not so cpplied within snld perled of seventy-five
(75) doys to the purchnse of shares of convertible pre-
ference atnck shall be applied Ly .the corporntion to the
redamption on the noxt succeeding dividend poyment dote

of shares of convertible preferance stock sufficlent to
exhrust na noarly os may be such cash, 8Bhares ol con~
vertible preference stock purchnsed or redeemed through
tho operction of the ainking fund sholl be forthwith ocone
cellad ond shall not be reissued,

7. Unloao nuthorizod by the nflfirmitive vobo of the
holdera of aixty-six cnd two-thirds per cent (66~2/33) in
number of the shores of convertible preference stock at the
time outstanding, given ot o mesting of the stookholders of
the corporrtion duly called, convened nhd held to considar
the same after ten (10) dnys! written notlice of sush meat—

. lng to btho holders of the convertible profercnce stock:

(2) No other clnse of stock having priority over
or being on & purity with the convertible preference
stock in respoct of dividend payments or liguidntion
price shall bo cuthorized or issued by the ceorpora-
tion; : o

(b) No bonds, notes er other evidences of indebted<
ness moburing more thon one (1) yenr from thé dete of
thoir isauo ohnll be lssued by bha corporatlon; and

(c) No cmendmendment of tha certificate of incorporoe

tlon of the corpodation changing or desrsssing the
voting rights of the holders of the convertible pre-—
feronco stock or the smounts to which thoy swe en-
titdod by woy of dividends or in liquidatlon or upon
redemption, or incraensing the voting rights of the
holders of the common stock shnll ho adophed or mode
offocbive, '

4, The corporebtlon shall ot oll Limes maintodin o
rogerve, to be known as o Yerash reserve! to defrzy the
cost, in excess of aveileble dnsuronce meneys, of repair-
ing or replocing odreraft and equipmoent domeged or destroy-
ed, Such crash reserve shill be in an amount ot least
equnl to twonty~five per cent (25%) of tho coot luss do-
proclation of the sdreraft owned by tho corporsation fully
equipped with engines, propellers ond rndios and in no
event lose than [ifty thousond dollrrs (50,000) ¢  Such
ernsh reserve sholl be enrrded 4in eash and or in morketeble
gecuritics ot market veluece, ond so long ~a any of the aon~
vortiblo prefarenoe atock ohall remaln outstanding no divi-
donds sheli bo declored or phid on the common stock or ony
other clnss of atook junior to the convertible preference
stock when the oresh veserve 4s less than the amount cbove
sposified or when the net current cssets of the corporc-
tien rre leos thon tha ~mount sposifisd in subprragraph 8
af this Article Feurth, or when such poyment would have
thoe affect of reducing the crosh reserve or the net surrent
ossets below the onld reaspestive spooified amounts,

- 1) -




9, No dividends on nny shore or shoares of stook of
tho gorperatilon of nny clraos ahnll be pald ot Any time,
aexcopt oub-of the net profits or ecrned surplus of the
corporztion nrising out of the operation of its businesa,

10, This corporotion mey from time to time issue ita
shoras of common sbonle witheulh nominal or prr velua for
ot conptdarcbion faomny be fixed from bime bo time by -
tHe borrd of diraectors, and moy receive in poyment Lhere-
of, in whole or in port, ansh, labor done, personsl property
or ranl proporty or loasos thercof. In the rbsence of
actunl freud-in the tronaccticn, the Judgment of the bonrd
of diroctors, na to the valuo of such l-bor, jwoperby, real
ostote or lotses thercof, shrll be conclusive, Any ond
21l shores so dssued for which the congiderction so Lixed
shall have been prid or delivored shrll be deemed full
poadd stock and shnll not be llcble to nny further enll or
assosaments thereon, and tho holders of such shares sholl
not be Li~ble for ~ny Lfurdhor poyment in respect thereof.

The corporation shall hove powor to opeate nnd
lasuwo, ot any time or from time te Lime within one (1) year
t:fter the dote of execution of this certificrte of incor-
porction, righto or optlona entiilling the holdevs thareef
Lo purchege rom the corporatlion not more than 53,000 shores
of its common stock, of which () 3,000 shores may be issucd
ot o price of fdve dollars (55) per =sharo within a peried of
one yorr {rom nnd ~fter the date of its formntion, and (bg
50,000 shrres mhy be issucd nt o price of six dollors (06
‘por shore 1f purchtsed within three yecrs from and afber the
date when on cggregote of 35,000 shores of the convertible
proeference stock of the vorporation ghell have baen lssued
ond aold, or at n price of seven dollars ()7) per shore if-
purchosed during the next succeeding three (3) yeor period,
Cor ot o prleo of eight dollrrs (58) per shrre if purchnsed
during the noxt succoeding four yerr period; 21l such rights
or options to be evidenced by or in such instrument or in~
gtrumonts »~s mny be ocpproved by the borrd of directors,

FIFTH. The cmount of enpital with which this corporatien

- willl commnence business is one thoustnd dollrrs (%1,000,),

SIXTHs  The nnmes nna‘plncaa of rosldence of the lnedrpora

tors are as follows:

NAMES - o RESIDENCES
L. H, Herman DU M 1mingbon, Dela&aré
HUnlher Lens Wilmingtun; Deliwnre
7. T. Hobson filmington, Delawore

- SEVEHTH: The Corporatien is to hove porpetunl existence,

LIQHT:  The pedvebe properby of the stockholders shall

not: be subject to the payment of aorpornte debta to &ny“ekﬁanb whibe
ever,

HINTU: The number of directors of the corporntion sholl
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.and of any surplus or net profits over cnd ~hove the-copitel stock poid

~or stociholder thereof, or on the applicotion of any receiver or

""tion of trustees in dissolution or of any receiver or raceivera t‘.ppoint_. ST

be five. In case of any v1cancy‘in the board of directora, the 0
remining directora, by affirmtive vobe of o majority thereof, may
alect & succoasor to hold office only mntil his successor shzll be
duly elected by the steckholders elther at a apeeinl or regular meobm
ing. in furthercnce, and not in limitation .of the powers conferred
by law, the bo(rd of directorﬁ is expressly cuthorized:

To make, rlter, ameénd or repeal the by-_lz:‘,wa cf'the COPPOIT=
tion. -

To authorize and couse to be executed mortgrges and liens
upon the recl vnd personal property of the corporation,

From time to time to fix, determine and vory the,éum,to be
reserved over and cbovae its copitel stock prdd in and the reacrves else~
vhere in these articles provided for before pmying dividehds; to fix,
determine ond vary the amount, osf-working copitnl of the corporction,

to direct and detnrmine the use and disposition of the working c“pitol

in and the reserves ¢lsewherec in these articles provided for; ond unless
otherwise provided in these orticles or in the by-lows to determine. the
~.mm.uﬂ: of ~ny dividend,

“The corporation mey in its by-laws confer powers upon its

board of directors in cddition to the foregoing ond in addition to the
powers and cuthorities expressly conferred,

TENTH. Uhenaver c« compromlse or orrangement is:propoaed
between this corporction ond its creditors or any clnse of them 1nd or
between tiis corporation and its stockholders or cny clyss of them, any
court of equitnble Jurisdiction within the Stnte of Delawnrermay, on

the applicotion in o summnry woy of this corporation or of any creditor

recelivers appointed for this corporotion under the provisioné of Sec~

tion 3883 of the Revised Code of 1915 of scid Stoate, or on the cpplica-

ed for this corporation under the provlslons of Sectmon 43 of the Genercl
Corporation Low of the Sb‘te of Deleowore, order o meeting of the creditors




or clrss of creditors, und or of the atockholders or clras of stock» f

holders of this corporatmon, o8 the case moy be, to be summoned in

such moaner as the s2id court directs., If o majority in nunber
regresenting threeufourths in vnlue of the creditors oy cl:ss of
ereditors, cnd or of the stockholders or class of stockholders of
this corporation, as the czse moy be, agree 16 ony compromise or
arrongement cnd to any roorganizatién of this corporation as conse-
quence of such compromise or crrongement, the sald compromise or or-
cngement ond the sodd roorgenizetion shall, 1f u“nctloncd by the
Court to which the scid cpplicrtion has been mnde, be binding on 2ll

the creditors or cluss of creditors, and or on 211l the stockholders
or cleas of stockhioldors, of this corporation, as the case may be,

and nlso on this corporntion,

ELEVENTH, Both stockholders cnd directors shnll hove power,

if the by-lnws so provide, to hold their meetlngs ond to hove one or more

offices within or without tho State of Delownre, ond to kesp the books of

this corporotion (subject to the provisions of the stotutes), outsilde of
the State of Delnwore ot such places ns moy be from time to time desig-
nated by the bo 1rd of directors,

TELFTH. Except as is hereln otharwise ewpreasly provided

tho corporstion reserves the right to amend, zlter, ch.nge or repeal any

provision contrined im -this certificote of incbrporatlon, in the monner
now or herecfter prescribed by stotute, and oll righté conferred upon
stockholders horein nre granted subjoct to this reservation.

'I5, THE UNDERSIGNED, being ench of tho incorporntors herein-
before nomed for the purpose of forming o corporation to do business
both within snd without the Strte of Delawaro; and in pursucnce of the
Genercl Corporabibn Low of the Stabe of Dolaware; being Chepter 65 of
the Revised Codo of DOl”W“?Q, and the scty amend bory thereof ond

supplementcl thereto, do moke this certificete, hereby decloring ond

certifying thot the facts herein stoted are true, ond accordingly-have

harounto get oub hands snd seals this 30th dey of Decembor A, D, 1935,
in presence of
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S 'ilir“ o

, .
Horold B. Grontlond L, H. Horman (SEAL) ‘
: lialter Lenz (SEAL) - ¥
W. T, Hobson - - (SIAL)
STATZ OF DELATARE § : |
- pa.
COUNTY OF Nt/ CASTLE

AR T RIMEMBERDD, thot an this 30th dey of Dio. A, D, 1935,
prarsonnl?t& same bofore me, Hurold I, Grontlend, n Notery Publle for
the Stobte of Delownre, L; H. Herman, Yolter Lenz and ¥, T,,'HQbsQn,
all of the parties to the foregoing aortifiocte of incorporation, -
known to me poraonclly to be much; and govorelly colnovledged the

scid certifiente to be the act and deed of the aignorg respectively
and thet the i‘:*.éts ﬁherein stoted ~re truly set forth,

GLVEN under my hand end soal ol olfice snd dey and yaor

nforeanid,

Hrrold E. Grontlond
Notory Publie ' ,

Appolnted Jan, 11, 193 Horold T, Grantlond
State of Deloware Notory Public

Torm Twa Yonrs
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CERTIFICATE OF AMENDMENT OF

‘CERTIFICATE OF INCORPORATION
op

CHICAGO AND SOUTHERN AIR LINES, 1NC,

The undarsigned A. CULBERT and D, D, WALKER, do hereby certify that

_they are, respeniively, and have been at all times herginalter mentioned, the

duly elécted and acbing Vice-President and Secretary of CHLCAGO AND SOUTHE RN

ALK LINGS, INC., & Deliwara corporatlon, and they further certify thuts

L.
At a mooting of the Board of Directors of aald corporation held orn -

the 4th day'or March, 1841, at the hour of 1G:30 o'clock:A.M,, of gaid day, at

- the office of sald corporation at lambert-St. Louis Munieipal Airport, Town

of Tobertson, County of 3i. louls, Slate ol Mlasourd, abt which meeling there

were at &1l times pregent and acting three of the directora of said corpora-

| tion, which number of directors constitutes a quorum and & majority of tha

menbara of sald loard ol Dirsctoras, the f'ull number of which, as flxed by
the Cur*ificats of Incorporation, is five members, the following rasmlution
was adopted:

: YHIGOLVED s  Tat Article Fpurth, Subsection 1, of
the Certificate of Incorporation of Chicago and Southern Alr
IAnas, Ine,, be, and tho same heroby 18, amended te read as
Tfollows:

“l. The holdera of sharaos of the convertible
prelerence stock shall bo entitled Lo raceive, but only
a2s and when declared by the board of directors, divi-
dends at the rate of seven per cent (7%) per annum
on the par value thereof, and no more, payable quar-
berly on the first day of January, dpril, July and
Gertobor tn oach yoar, Such dlvidend: on Lhe cone
vertible preference zbtock shall be cumulative begin-
ning with the quarterly dividend period ending October
1, 1937, %hen and only when tho board of directors
shall have declared and paid or sebl apart for pay-
ment a dividend at the rate afnresaid on the shares
af convartlble prafopanee ntock For bho Jdividern)
puriod thon current and ull cumalative dividonds,
if any, on the convertible préference stock for all
prior dlvidend perlods shall have been declared and
‘'paid, the board of directors may declare dividends

wl-—-




upon the shares of ocoitmon stock outstanding payable
during the then current dividend period of the con-
vertible preforency atock out of not profits or

garned surpluz of the corporatlon dmtivad from the
operation of its buslness.

"FUR'IHLR RhSOLVIlD: That Article Fourth, Subsection
9, of the Certificate of TIncorporation of Chicago and Southern
alr Lines, Tno,, be, and the oams hergby lo, amended to read
as folluwa: : ' :

"9, No dividends on ony share or sharves of the
common siock of the corporation shall be paid at
R any btime oxcept cub of tha net profits or sarnaed

surplus of the corpuration arising cut of the oper-
ation of its business. "

faa

1T,
All of the diroctors present and acting ot sald meeting, tb;Witf
three directors, voted in favor of said resclution, constituting the vote of
a majority of the votes of all of the directors of sald corporation in favor'

of sald regolution,

I11.

At a apecial meoting pf'thu stockholdars of said corporation, duly

“held on the 26th day of harch, 1941, at the hour of 200 o'clock PyM, of

sald day, at the offlce of muld. corporation at Lamhértast;:ﬁﬁuis Muntcipal =
Airport, Town of Robertson, County of Ht. Louia, State of Hisaouri, at which

meeting thers were at all times present and acling persons holding and repre-

genting in excess of Lifty percent (50%) of the number of Lssued and ocut-

slanding sharen of tho converbible prefergnes atock of sald sorporation

(namely:25, 561 shares out of 32,773 shares), and in excass of fifty percent

(50%) of the number of thu issued And outstanding shares of the common stock

of sald corporation (namely: 145,009 shares out of 167,750 shares), and in
all representing the majority of the voting poWer of said cdiporation namelys
162,510 shares out of a total of 200,503 issued and outstanding shares, all

of which wore ontltled to voto ou amondmants o the sald Cortdificnto of Incore
peration, the [ollowing resolution wags adoptled:

"RESOLVED: That Article Fourth, Subsection 1, of the
Certificate of Incorporation of Chicago and hmuthern Air Iines,
Tne,, b, and the same horaby 18, amoaviod Lo road se follows

"1, The holders of shares of the convertible
prafurence stock shall be entitled Lo receive, but
only as and when declared by the board of directors
dividends at the rate of seven per cent (7%) per
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annum on the par value thersof, and no more, pay-
able quarterly on bhe firast day of January, ipril,
July and Qotober in each yesr. Such dividends on
the convertible preference stock shall be cumula-
Wive beginning with tho quarterly dividend period
ending Oclober 1, 18347. #hon and only when the
board of directors shall have declared and paid

or suloapart For paymont o dividond at the rato
alpiasstd. on tho shares ol convertible preference
~atock for the dividend period then current and all
cumulativa dividends, L7 any, on tha convarbible
proference glock for ali prior dividend periods
shall have been declared and paid, the board of
dlractors may doolare dividends upon Lhe sharos of
common stock cubstanding payable during the bthaen
current dividend periocd of the convertible pre- -
foronce otock ont of net profils or warned surplua

of the corporation darived [rom the operation of

its business, : ' Ny

WRPURTHER HMEEOLVED: ‘I'hatl Article Fourth, Subsection’
9 of the Csrtificate of lneorporation of Chicago and Southern
Alr Iines, Inc., bo, und the sams haveby is, amended o raad
as followss

", Moo divilonds on any sharg or phapes ol
Lthe coumon stock of the corporetion shall be paid
at any time axcept out of the netl profits or sarned
surplus of tho corporation arlsing oub of bhe op~
gration of its business."
Iv,

The total nwnbor of outstuanding sheres of Lhe cc}poraticn, the

PR

holders of which were entitled to voto on amandments to the Certificate of

Incorporation, was R0C,503 shares,

v,

The matblers Ln thig Cortificate of mnendment, in releroncy to the
resolution of the Board of Idrectors and bhe stockholders, rﬁépoctively, ap-~
pear ‘of record in the minutes of the mueting of tha Board ofADirectbrs of
oald corporstlon held on bha 4bh day of birch, 1941, ani in thaAminuLa& of the
spacial meating of the ﬂtoakholders, held ou the 26th daj of Maroh, 1941,

respectively, and are recorded and presarvod in Lhe minube book of sald cor-~

paration,

VI.
The aforagaitd amendmonts bo Avticle Fourth wars adopled pursuant

to and in accordance with the provislens of Section 26 of the Statuteg of
the State of Delaware having t¢ do.with and governing amend@eﬁts to Certi-

featoy of Tneorporation,




IN WITNESS WHEREOF, the undersigned have execgied.this Cértiiicéﬁg  »] "

of Amendment and have caused the adasal of said cutnp,@raﬁibnftc ba hermnto af-y-' -

. fixad this R6Lh day of Maracn, 1941,

CHICAGO AND SOUTHERN

AIR nxms.sgg. ' M/ A. Culbert
e CORPORATE T -
| DELAWARE Vice~President
- 1935 |
o (e ' ~ /¥/ b D Veler o
| B ' : Seeratary .= oo

GHLCaGy AND SOUTHE® ATR LINES, INC,
STATE OF MISSOURI \

|
S COUNTY OF ST. LOUIS )
‘I’ ’

On this 26th day of March, 1941, belera me, the subscriber, u
Notary Public, duly sppointed to take the prcof and acknowledgment of daeds
and other instruments, came A. Culbert, Vice-Prosident, and D, D. Valker,
Sacratary, of CHICAGC AND SOUTHERN AIR LIN.S, INC., to ms personally known
to be the individuals described in and who executed the preceding Certi-
ficate; and they each duly acknowledgod the oxuculion of the same; and being
by me wach sworn, gSeverally and euch or himouwll depooath and salth:  that
they are the sald officers of CHICAGO ANL SOUTHERN AIR LINES, IMC., afore-
said, and that the aeal allixed to Lho precoding Cortificate ia the corporw
ate gerl of sald Company; and that asld corporate sehl and thelr slgnalures
as such officers wers duly affixed and subscribed to the said Ceriificate
by tho authority and direction of sald corporation. :

IN TESTIMONY WHEREOF, I have horeunto set my hand and affixed my
- official seal, at the Town of Rokertson, the duy and date firsi above

written,
/¥/ uklibh E, -Bo&se S
X Edith &, Boyse, Ngbary Publ‘iic e
sg%gyshg‘{g‘ﬂ My commission expires March 26, 1941.
N : 4

3T, LOUIS COUNTY, MO.
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CERTIFICATE OF AMBNDMENT OF CERTIFICATE OF INCORPCRATION OF
CHICAGO AND SOUTHERN ALt LINES, INC. . -

The undersigned, D. D, WALKER and A. CULBERT, do hereby
certify that they are, respectively, and have besn at all timesa

herein mentioned, the duly elected and acting Vice-President and

Secrotary of CHICAGO AND SCUTHIRN AIR LINES, INC,, a Delaware cor-

poration; snd they further gerbify thab:

I.

At a specis) meeting of the Board of Directors of said - - - -

corporation held on the 2nd day of January, 19365,6t7£he hour. of
1410 o'ulack .M., of said day ab the offico of CHICAGO AND SOUTHERN

AIR LINES, INC., Lambert-St. Louls Municipal Airport, Town of
Robertson, Count} of 5t. Louié, State of Missouri, at wﬁi&h neeting
there were at all times present and acting three of the dlirectors

of said corporatiop, which number éf td ractors agnétibube g*quofuml-.

and o majority of a:id Board of Directors, the full number of whidh,

as fixed by the Articles of Incorporation, is five members, the follow~

ing resolution was adopted:

"RESOLVED: that ‘Article Fourth subsections 3 and /
of the Certificate of Incorporation of Chicero and

" Southern Air Lines, Inc., be and the same hereby are
amended to read ap follows:

3, All, but not less than all, of the shares of
Convertible Preferénce Stock shall be subject to re-
demption at the option of the Beard of Directors of
the corporation at any time nrior to September 1, 1936,
upon ten (10) daya' n:tice mailed to the holders of
the sharss of Convertible Preference Stock so to be
radasmed, al thelr ronpentive addpasdan sppaarlig upon
Lhe ptouk booka of the corporation, and upon paymsnt
of ten dollars {$10) for each share so radeemed, All
or any part of the sharea of Convertibla Proference
Stock shall bia subject to redssption at the option of
the Board of Directora of the corporation on any divi-
dund prymont dote alter July 1, 1936, upen thirty (10)
days' notice mailed to the holders of shares of
Convertible Preference Stock so to be redeemed, at their
respectiva addraesses appearing upos the stock books of




the corporation, and upon puyment of twelve dellars
and fifty cents ($12.50) for sach share so radeemed,
plus an amount equal to «ll accrued and unpaid

cumulative dividends thereon, If it im Intended ot

. any time when the sharrs of Convertible Prefarence

Stock are redeemable in. part to redeem less than sll

of the shares of Convertible Prafersnce Stock then
outstanding, sharcy shall be sslected for redemption

by lot, in such manner as shall from time to time

by detarmined by the Boand of Dircctora. Shareg of
Convertible Preference Stock from time to time redeemed

shall be forthwith cancelled «nd shall not he reissued,

L, The holder of each share of Convertible Prefer-
anos Atesk shall hava the right ol any time after ,
Sentamber 2, 1930 nnd on or before any date bhoreafter,
if any, fixed for redemption of such share to surrender
tho certifisute ovidencing such shure and to receive
in lieu and in coirwversion thereof, a certificate
avidencing such number of shares of common stock as
ahall then equal vne-one hundred fifty thousandth
(1/150,0C2th) part of the then authorized number of
shargs of oamon stook of the corporatien) provided
however, bhat Lf st sny time the quotisnt of & sum
equal to five hurdred thousand five hundred dollars
(4400,%500) plus the Lotal consllaration in ough op
«ound velue received by Lhe corporation for tha lssuance
of shares of common stock 1n exceas of one hundred
thousand one hundred (100,100) shares, {excluding shares
which may be issued upon conversion of the convaertible
proforence otock or which tuy bo issuwd upon the
exercise of the options >rovided for in subparagraph
10 of this Article Fourth) divided by the total number
of shares of common sbock at Lhe time cutstanding
(excluding shares of common stotk which may be lssued
upon the conversion of the convertible prefersnce atock
or upon the oxercise of the options provided for in
subparagraph 10. of this Article Fourth), is less then
four dollarn eighty centa i&a.BO) but ‘rrester than
four dollars tventy cents {.4.20), the holder of sach
sharo of convertiblo nreference stock shall bo entitled
upon convaraion Lheroefl Lo retalve an additional onoe
tourth (1/4Lh) share of common atock; nd when such
quotiunt is four dollars Lwenty cents (3&.202 or less,
hut greater Lhun three dollars olghty cente (§3,80)
the holder of each share of convertible preference stock
ahinll be ontitled upon conversion thereof to receive an
additional ono~half (1/2) sharu of common stock; snd when
such quotient is three dollars eighty cents ( 3.80) or
lass, but greater than threo dollars forty-eight cente

(23.48) the holder of each share of convestible prefer-

nnen stoek ohall ba antitled to recolve upon conversion
theraaf an adilitiony] thres fouprlh (t/hen) abure of

common stock. No common s Lock of the corporation in

oxcoss of one hundred thousand one hundred (100,100) shares
(ax¢luding shares of common slook which may he lssued upen
the conversion of the convertible preference stock or upon’
Lhe exercise of the optiona provided for in subparagraph

-2 -
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present and acting persons holding and representing the majority of thek
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10 of this Article Fourth), shall be imsued when such
quotient is three dollars forty-eight cents (33,48) or less
or if the issuance thereof would have the effect of ro-
ducing much guotient to three dollara forty-eight cents
(/3.48) or less, without the consent and authorization

of the holdern of a majority of tha shares of convertible
preferance slock ab Lthe time outstanding glven at a
meeting of stockholders of the corporation duly called

and held to aonsider the same after ten (10) days! written
notice of such meeting und the nurposs thersof given to
the holders of the convertible nreference steck., The con-
varglion of any share of convertible prafaronce stock shall
not affect the right of the heider of such share to re-
ceive all dividonds than uccerued and unpuid on such share,
Shares of convertible preference stock so converted shall
not be reissued.

i1.

A1l tho directors praogent .nd aeting at éaid meating, to wit,
throe directors, voted in favor of‘anid rosolution conmtituting the
vote of a majority of the directors of said corporatign in favor‘of, :
sald resolution: | o |

1.
At a speclal mesting of the stockholders of seid corporation

duly held on the.2nd day of January, 1936, at the hour of 5¢00 o'clock
.M. of suald day at the oflice of CHICAGO AND SOUTHERN AIR LINES, INC;!

Lumbar t=8t . Louls Munieipal Adrport, Town of Robertpgn;ﬂcaunty of 8t,

Louis, State of Missouri, at which meeting thers ware at all timea

votihg ~ower of sold corporation, namely, 85,100 Aharéa'éut of o té£ﬁ1 "

of 85,100 outztanding dhures antdtlsd to vole on amendmonts Lo Lhe

Articles of Incorporation; tho Collowing resolution was adopted:

PRESOLVED; that Article Fourth subsections 3 and 4
of the Cartdrfientn of Incorvaration of Chicago and
southern Alr Lines, Ine,, be and the same heroby are
amenided o read as follows: .

3, All, but not less than 111, of the shares of
Couvertible Preference Stock shall be subject to re-
dempt.lon at Lhe option of the Board of Directors of
the corporation at any time prior to September 1, 1936,
upon ten(10) daya' notice mailed to the holders of
tha shares of Convartible Prafersnce Stock zo to be
redeemed, at their respsctive addresses appesring upon
Lhe stoek books of the corporation, nnd upen payment
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of ten doliars (310) for each share so redeemed, All
or any part of the shares of Convertible Prefsrence
Stock shall be subject to redemption st the optionm of
the Board of Directors of the corporation on any
dividend payment date after July 1, 1936, upon thirty
(30) dayn! nobLtee malled to Lhe holdars of shhres of
Convertible Preferance Stock so to be redeemed, at

their respective addresses apnauring upen the stock
books of ths corporation, and upon payment of twelvs
dollars and fifty cents 3@19.50 for cach share 5o re-
fdlogmnd, plus an amount equal to oll acerued and unpaid
cunulative dividends thereon. If it is intended at

any time when the shares of Convertible Preference

Stook aro redeomable in nart Lo radeem le:: than all

of the shares ol Convertible Preference Stock then out-
standing, sharen nhall be solectod for redemption by
lot, 4n such manner ag shall from time to Lime be
determined by the Board of Directors, Shares of Con-
vertible Preference Stock from time to time redeemed
shall be forthwith cancelled and shall not he reissued.

Ly, The halder of sach mlepra of Convertihla Praforancs
Stock shrll have the right at any time after Sentember
2, 1936 and on or before any date thereafter, if any,
{ixed for redemption of such share to surrender the
certificalte avidencing such share and to recelve in lieu
and Ln aonversion bthereof, « cartdioate avideneding such
number of shuares of common stock as shall then equal one-~
one hundred fifty thousandth (1/150,000th) part of the
then suthorlzed number of shares of oommon asbock of the
corporation, provided however, that if al any time the
quotiont of o aum oqual to Mlve hundred Hoonnand flve
hurred dollirs (3500,500) plus Lhe Lotal consideratlion
inmsh or sound value received by the corporation for
the 1ssuance of shares of common a teck in exnoss of one
hutrired thousard one hundred (100,100) shares, (exeluding
shares which may he issued upon conversicen of the con-
verLible proforence stock or which may be fssued upon the
exerciso of the options provided for in subparagraph 10
of this Article Fourth) divided by the totel number of
shares of common stoak ot Lhe time outstanding (excluding
sharea of common stock which may be issued upon the con-
versnlon of Lhe sonvertible nreference astock or upon Lhe
pxercise of the optlons provided for in subparagraph 10
of this Article Fourth), is less than four dollars eighty
cents (44 .80) but grenter then (our dollars twenty cents
($4,.,20), the holder of each share of convertible prefer-
ntina sloak shill be entd tled upon converailon thareof to
reteolve an additional ane-rourth (1/6Lh) sharve of common
stock; and when such quotient is four dollars twenty
conta (vh.20) or less, but greatsr than three dollars
olghty cents (#3.80), the holder of each share of con-
vartible sreferonos stock shall be antitlod upon eon-
verolon Lhersol Lo reselve an additional one~hall (1/2)
share of common stock; and when such quotient is thrse .
dollars eighty centa (.3,80) or less, but greater than
three dollsrs forty-oight centa (33,48) the holder of
each share of convertible preferernce stock shall be en-
titled 4o receive upon conversion thereof an additional
threo-fourth (3/4th) share of common stock. No common
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atook of the corporation in sxcess of ona huidred.:
thousard one hundred. (100,100) shares {exélidiing shares
of common 8tock which may be issued upon the conversion
of the convertible preferznce stock or uvon the aexar risa
of the options provided for in subparagraph 10 of this
Article Fourth), shall be issued when such quotient is
three dollars forty-elght cents ($3.48) or less or if
the issusnco thereof would have the effect of reducing
auch quotient Lo Uired dollurs forty-elght conts (93.48)
or less, without the consent and authorizstion of the
holders of .a majority of the shares of convertible prefer-
once stock at the time cutstanding glven at a meeting of
stockholders of the corporation duly called <nd held to
consldor Lha sam: nfiter ten (10) dayas' wrltton notice
of such meotlng and the purpo ¢ thercof glven to the
holders of the convsrtible preference stock, The con-
voraion of any share of sonvertible pra farenas stook

‘ ghall not affect the right of the holder of such share
to receive all dividendsthon acerued and unpaid on such
share, Shares of convertiblo nrefercnce stock so con-
verted shall not be relssued.

.

This t otn). number of oubsbanding shares of uald corporation,.
the holders of which are entitled to §otm on amendmgnts to Articles
of Incorporation, is 85,lob.mhares. | |

. V. .

Tho nabtars in this Gertiricate in ralerence to the ressli=
tion of the Bburd of Dirsetors und tha Sﬂockholdars, ré#pﬂcgively, |
appear of record in the Minutes of the specizl meeting of the Board
of Directors of said corﬁorJtibﬁ held on the 2nd day of Jéhuary,*i§36,
and in tho Mlﬁgbma off Lhe spetial neoblng OF'Lhu Steo holders of sadd
corporation hold on the 2nd day of January, 1936, respectively, are

recorded and preserved in the Minute Book of said eorporation,

a VI,
Tha -aforesald amendmehits to Artlole Fourth ;uhaectinna I

amd 4 respectively woro adopled pursuant to sind in aaqordahcg_with

the provisions of Saction 26 of the Statutes of ths State of Delaware

having to do with and governing amsndments to Cérﬁifieaﬁes‘of In~

aorporat Loil,
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IN WITNESS WHEREOF the undersigned have executed this ﬂ:1
Cortificaté of Amendment and have caused the sald seal of-said

corporation to bo hereunto alfixed this 25th day of January, 1936.

CHICAGO AND SOUTHEEN

AIR LINES, INC. Ag/ D. D. WALKER

CORPORATE SEAL Vice President o _

DELAWARE UILTGAGO AND SOUTHEHN,AIR LINES, INC..
1935 ‘ ,

L4 As CULBERT
Sacrotary

CHICAGO AND SOUTHERN AIR LINES, INGC. -

STATE OF MISSOURL :
COUNTY OF ST. LOUIS: 35

On this 25th day of January, A. D. 1936, bofore me,
the subseriber, a Notary Public, duly appointed to take the proof
and acknowledgment of deeds and other instruwments, came D. D. WALKER,
Vice President, and A. CULBERT, Secretary, of the CHICAGO AND SOUTHERN

“TAIR LINES, INC., to me personally known to be the individuals des-

eribed in and who executed the preceding Certificate; and they each
duly i cknowledged the execution of the same; and being by me each
sworn, sevorally and each for himself deposeth and saith, that they
are the said officers of the CHICAGO AND SOUTHERN AIR LINES, INC.,

- aforesaid, and that the seal affixed to the oreceding Certificate

is tho corporate seal of said Company; and that sald corporate soal
and their signatures as such officers were duly affixed and g ubscribed
to the sanid Certificate by the wuthority and direction of said
corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
affixed my official secal, at the City of Robertson
the day and date [irst above written.

D/ BALPH E. LANDON
Netary Public

RALPH E. LANDON ... . My Commission oxpires Sept. 19, 1939
NOTARY PUBLIC e g
GXTY OF 5T. LOUIS, MO.
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CHEIUTIFTICATE OF AMENDMENT OF CHEI(I'IF1CATE OF INCORPORATION OF

CHICAGO AND SOUTHERN AIR LINES, INC.

The undersigned, A. CULBERT and D. D. WALKFR, do hereby

certify that they are, respectively, the duly elocted and actj.ng Execuﬁiva ‘

Vice President and Sceretary of CHICAGO AND SOUTHEXN ALR LINES, INC., a
Delaware corporstion; and they further certify that:

I.

At a opeelal- meellng of the Board of Diractars of said corpo-
ration held on Lho 7th day of September, 1937, 4t the hour of 5:00 ofclock .
P. M. of said day at the cfrice of CHICAGO AND SOUTHERN ATR LINES, INC.,

Lambert-St. Louis Municipnl Airpert, Town of Robertson, County ol St. Louls,

. 3tate of Misscuri, at which meeting there were at a1l times present and
acting four of the directors of s .id- corper.:tion, which nurber o f directors

constitute = quorum and a majority of said Board of Directors; the full

|
- .
} number of which, as fixed by the Artielss of Ircorporation, is five members, B
} the Following vesolution was lopted:

|

"RESCLVED, That srticle Fourth, sub-section 8 of
o the Certificute of Incorporation of Chicage and

o Southern Air ldres, Imnc, be srd the sume hereby

’; is amended to read as Tollows: _

i, 18, The corporation shaull at 11 times
meintain a reserve of 325,000,00 to be
known «8 a “crash reserve! to defray the
cost, in excess of available insurincs
moneys, of repairing or replicing air-
craft and equipmert damaged or destroyed,
Such crash roserve shall be corried in ‘
cazh and or in mrrkstable securitiss at 1
market values, ami so long as iny of the |
convertibls preference stock shall remain ' 4
outatanding no dividends shall be declared '
or paid on the cammon stock or any other
" class of stocH junior te the convertible
preference stock when the crash reserve is
less than the amount above uspecilied or when
the net current assets of the corporation
.are less than the amount specified in sub-

Sy, -
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paragraph § of this Article Fourth, or when
such payment would have tha effoct of re-
ducing the crush reserve or the net current
asscts below the said respective specified
amounts,

(a) The %25,000,00 released from

the $50,000,00 "crash reserve" { und

a8 1t exjsted pricr to this amendment
shall be carried inmsh and or market-
able securities abt merket values and

shall be pliced in a gpeciil account to

bo entitled "resorve for cupilal expendd-
turea", and shall be available for use

as may be unanimously determined by the
Board ol Directors for the purpose of
purchasing equipment necesszry for the
operation by the corporation of additional
1l transport routes, or wxtensions to any
alr transport routes operated by the cor-
noratlon, und no part ol said fund ahill
be mnaidered ag or commingled with the work-
ing cavital of the corporation, or its net
current assets as the same are dofired in
sub-paragraph 5 ol this Article Fourth.”

II.

All the d;rnoturn promant ared o aebing ol sald sealdng, o wil,
 r $restors, voled in faver of zald resolutlion coﬂstituting the votaof
a majority of the directors of cald corporation in.favor of éaid resolutiony

A TII.

At Lhe annunl mesting of the ntockholders of suid corporition
duly. kel on-the 1ot day of October, 1937, at the hour of 2:06 o'clack P H.
of anist Ay at, ;hv Hféipﬁ af CHICALO ARD 5§;ﬁ1ﬁﬁﬁ Al LINEw, INC., Lambert-

5t. Louls Municipal Airrort, Town of Rebertacn, County of 3t, Lou{g, State

of HiSQQurt, at vhich meeting thers were st all times wresent .nd acting ner-

song holding and mrpresentin: the majurity o f the votling power of said cor-
poration, nagoly 118,350 shares out of o bt C 175,100 cutstanding shares
entitled to vote on amondments to the Artist Incerporation; the following

resolution whs adopted:
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~ "kawlVEE, that Article Fourth, xu'-gsection 8 of
the Certificate of Incorporation of Chicago and
Southern Alr Lines, Inc, be and the same horeby
is amgnded to read as follows: :

"it,  The corporation <hall at .11 times
malnt odn o a reserve of 32%,000,00 to he

- known 48 o "erash reserve" to defray the -
cont, in excess of avillable insurance
moneys, of repalring or renlacing air-
erift and enuloment damipged or & 2stroyed.
Such srash resorve chall b curried in
cash and or in murket.ble agcu-lties at

- market v aluea, and so lon- .s any of the
eonvert Lble proference stock shall remdin
outstanding no dividends shall be declared
or paid on the common ctock or any other
clina of stock junlor to the convertible
preference stovk when ‘he crash reserve is
less than the amount above specified or when
‘the net current 8 s3ots of Lhe corporation.
are lass th:n the emount snecified in.ub-
paragr.ph 5 of this Articie Fourth, or when
guch paysient would have thu ofect of re-
ducing the crash reserve or the ngt current
asaots below the 3 id respective anecified
amounta,

tho 50,000,00 Merash rosorve’ fund og

1t existud orior to this amendment shsll

be curried in cash and or marketable
securilies al market volues and shall be
placed in a speciul account Lo be entitled
"roncrve for capital expandituras®, and
shall boa aveilable for use as may bo
unanimously determined by the Doard of
Direcebors Mor the purpeso of nurchasing
aquipnent necssoary for Lhe oparation by .
the corpordation of additionul air trenge
port routes, or czbensions o any ofr
Lransport roubos onsrated by the corpo-
‘ration, :ind no nart of sald fund shsll be
considered us or commineled with the worlk-
ing capital of the corporatio , or its net
current ass=ts as the same are defined in
sub-p.ragraph 5 of Lh 8 Article Fourth,M

I‘vQ
The total number of outstindineg shaves of: sald corporation,
Lhwy hiolders of which are onbtitlod to vobry on amendments to Articles of

Incorparstion, is 135,100 shares.




The matiters in this Cert ificate in rcference 1o the resolu—

V.

tion of the Bourd of Directors and the Stoskholders, rnnpaetivﬂy, aphaay
of recorm! in tha Minutes of thé specisl meoting of the Board of Dipectors

of said corporation held on the 7th day of Sentember, 1937, .and in the

Minutes of the annusl mesting of the Stociholdsrs of suid -corporation
held on tho lst day of Cctober, 1937, respuctivaly, ére racorded and pre-
served in the Hinute Book of said corporation,

VI

Theusforasaid.amcndmﬂnt-to Article Pourth subsection 8 was
gdopted pursuunt Lo and in nﬁcordunce with the provisions of Section 26
of the Statutes of tha State of Dolawsrs Maving to do with and e wverning
amendment.s to Certificates of Incormor.tion.

1N w1?NL°“ WHELEQF . the undersignad heve execuled this Certifi-
cate of Amendment and have caused the 5 1d seal of sald cofporabion to be -

hersunto Affixed this 13th day of October, 1937,

CHICAQO AND SOUTHERN ATR LINES, INC,
CORPORATE SEAL |
DELAWARE : : - (Sted) &, GULB
iz 1935 = fixecutive Vieo Prasident
CHICAGO AND SOUTEERN AIR LINES, INC.

Xy ,
_(Sdwnad) D, D, WALKER

Seeretary
CHICAGO AND ROUTHERN AIR LINES, INC.

STATE OF MTJ3,0URT
GITY ot ouT, touIs v 88

On this 13th day of Ootohor, A. D. 1937, before me the subscriber,
& Nobary Publlic, duly appointed to tuke the proof and scknowledgment of desds
and other instruments, cume A. Culbsrt, Execubtlve Vice P?csident, and D. D.
Wilkor, Secrotary, of the CHICAGO AND SCUTH.aGv ALt LIRS, TNC., to mo paraon.
ally known to be Lhe lndividuils described in and who eracuted the oreceding

N - [N sk 1re t a i
Beharisateso il oy oot ey b R o M BT P S L G B E 1 1A

that they ara the nald offica}a ol the CHICAGO AND %OUmHEH AIR LINES, [NC.,
aforesaid, and thel the senl affixed to the vreceding Sertificete is the
carnoprite seal of sald Company: and that aald cornorata fenl and thair sipg-
pnlagen an soch of Meors wore duly o8 teod oped o abassepthsd Lo Lha aald Corte-
Lfdleate by tae suthurity and direction of cald corparation.

IN TeoTIMONY WHEREGE,; I hive hereunto set my hand and affized
my official *aql at the City of Robertzon, the day and’date first above -

written.
F. D. YOUNG | (Sgprmd) 1. B, YOUNG
| LIC : Notary Public
NOTM&R&SF o My commission expires 4/11/40 -

CITY OF 8T, LOUIS, MO.
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dahereby corlify s/t b ey rpee 10y 43t et vid conreclieofyy g /

LeP LI el 01 cascind Lol Lo M cidy AND SOUEHERN ALK LIRS,
LNG.Y, as recelved and filea in this office tie sixteenth day of ~

October, A.D. 1937, at 1l o'clocih A.M.
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CERTIFIGATE OF AURIDMENT OF CERTIFICATE OF INCORPORATION OF '

CHICAGO ARD SOUTHERM AIR LTNES, INC,

The undersigned, A, CULBERT and D. D, "ALKER, do herém
by eartify Lbol thay nra; yaspooltvely, ant have heen ab all
times herein mentioned, the duly elected and acting Vice ?ragin
dent and Secretary of CHICAGO AND SQUTICTM LI LIMES, INC., a
Delawnrc corporétion; and they further certily that:

I,

At a regulor meeting of the Board of Directors of sald
corporation held on the 13th day of Decambor, 1939, ot the hour
of 9100 o'clock A, M. of sadd day ot the office of I, M, SIMOU &
COMPATY, 315 North Fourth Street, City of St. Lowls, State of
Wissowrd, at which meeting there ﬁere at ~ll times present and
Acting five of the directora of sald corporution} vhich ﬁﬁmber
of direetors consbitute o quorum cnd 211 of tho mesboers of said

Boord of Directors, the full nwmber of whish, s {ixed by the

Articles of Incorporation, is five members, the following resolu-

tion wan adopledt

-WRESOLVED: That Article Fourth, Subsection
five, paragreph-tvo, of the Certificate of Incors
poration of Chicogo and Southorn Alr Lines, Inc.,
be and tho same heroby is cmended bo rend os Lollows:

For the purposes of this aubparagraph 5 the
1arm 'net current oegels! shall o desmsd to
mecn and include the excess of the current assots
of the corporation over the current liabillties
of the sorporabion, The current ssuseln anud
the current liazbilities of the corporation shall
be determined as herein provided. For the mur-
poses hercof, current nssets shall inelude,, among
other things, the following:

rURCkE RESOLVED s That Article Fourth, Subsco~

ticn five, poragraph two, subsection (1), of the Certi~

ficate of Incorparation of Chisage and Southern Alr
Lines, Ino., be end tho same hereby ls rmended to rend
as follows: '

Cash on hand and in bank (not lncluding any
ccah held or required to be held for cpplicntion
to any porticular use or purpose under any agroe-
ment made by the corporation nor any cash belonig-
ing to the crush reserve herein~ftor mentlonod ox
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set apart or at the time roqguired to be set

apirh for the purposes of bhe sinking fund
heroinaftor mentioned); provided, however, that
from ond ofter July 1, 1937, ne sums charged

for depreodation or eradited to any remerve for -
depreciction shell be included in current assets,
and from nnd aftor sald date nli. suma chorpged to
or ressryed for deprocistion alinll bo sel colde
in o specinl cosh account and mty be used upon
mejority action of the bocrd of diroctors for the
retivement of any indobtedness incurrcd by the
corporction in, or-for-the purpose of, purchasing
equipment, and/or upon uncnimous nctlon of the
beerd of diroctora for any other purposes,

' FURTHM RESQOIVED: That Artlole Fourth, Subsec-
tion five, poragraph two, subsection (5), of the Certi-
ficrte of Tnaorporation of Chienpo ond Southern Adr
Tdnes, Inee, bo and bho oame heroby bg cmendod Lo recd
o8 follows:

In nddition to the fovegoing, such other ltems cs
are generally regorded in necordonce with cccepted
nceounting prechlee mo ewrront nasobs in the crae of
sorporatlons conducting a-business silmiler Lo that
conducted by the corporation,

‘FURTHER DRESOLVED: That irticle Fourth, Subsection
five, paragraph three, of the Certificnte of Incorporos
tion of Chieago and Southern ade Lines, Inc., be and the
same hercby is amended to read as follows:

For the purpodses hereof, and subjeot bo the exolu
sions hereinafter provided, curvent lichilities shall
include, cmong othar thingo, the (ollowing:

FURTHER TSSCOLVED: That Artiels Fourth, Subgectlon
five, porogroph three, subsccticn (1), of the Uertificcte
of Incorporatiocn of Chicago and Southern Air Lines, Inc.
bo and the same horeby is zmondod bo rond ns follows:

Subject to the exclusion hercinniter mentioned,
21l indebtodneas of the corporction, including conw-
tingent indsbtodness and icbilities incurred by
the mancgement, secured or unsoeuwred, moturing with-
in one (1) yosr [from tho date of ascortainment of
current llabillties and all intercat thereon for
guch year, but excluding the principel and interest
dua and maburdng duwrdng the lnat or eny yoar of ehy
indebtedness and lisbilities incurred by the mhncge--
ment i, ar for bthe yparpose of, purchae bz ogudpmont,
wnd meturdiyg mere thin one (1) yenr Lrom the dete of
erection thereof

FURTHSI! RUSOLVAD: That article Fowrth, Subsection
fiva, prrograph thres, subsection (2), of the Certificate
of Incorporstlon of Chiccgo ~nd Jovthorn idr Lines, Inc.,
be and the same hereby is omended to read as follows:

Subject to the oxclusion hereinnfter mentloned,
interest for ona (1) yeor from the dnbte of nucer~
tednmont of current liebililles on Lhe sewt of
all debt obligetions of the corporation ot the time
outstonding maturing more then one (1) yecr from
the dote of crection thereof, but excluding all in-

’
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Tend as follows:

torest for ons (1) year or any cthor period on
any indebbedness and lichbllitios ineurred in, or
for the purpose of, purchosing equipment,

FURTHER RESOLVED: Thet Article Fourth, Subsse~
tion five, paragraph three, subsection (3), of the
Cortifiente of Incorporation of Chlenge and Southorn
Mr Lines, Inc., be and the somo horeby is amended to

Subjoct to the exclusions heroinnfter mention-
ed, tho mrximum amount of =11 einklng fund re-
quiremonts on outstanding debt obligations of
the corporation for one (1) year from the date of
asgertalnment of current lichilities, but exclud-
ing any sinking fund requircments on any outstond-
lnp, debt oblipationa of the cerporatlon dlnourrod
in, or foxr tho purposc of, purchcsing equipment,
and excluding any sinking fund requiremonts on the
convertible proference slocks

FUNTHTR RESCLVED: Thot Article Fourth, Subsoe-—
tion five, prragraph threo, subsection (7), of the
Certificate of Incorporcticn of Chilengo and Southern
Alr Lines, Ine,, bo and tho same horoby le amended to
road as followas .

In determlning the pob curvent nwauts of the core
poration for the purposes hercof, thoroe shall be ex-
cluded from ourrent (or othor) licbilitles ths fol-
lowing:

he 'Tha principnl and Antereat duo and maburing
during the laost or oany year of any indobl—
odnesa and liabilities ihcurred by tho mannge-
ment in, or for the purpose of, purchasing
equipment, and maturing more than ene (1)
yoar Lfrom tho dato of crontion thercof;

N, All interest for one (1) yoor or any obther
porlod on any indebtednoss and liabllitios
incurred in, or for the.purpese of, purs-
chasing equipment;

€. Any einidng fund remuirementsa on rny oubw
stondlng dobl obligatlony of tha corpora-
tion incurred in, or for the purpose of,
puwrehesing equipmont, and ony alnklng fund
roguirements on the convertible preference
atock; '

D, ALl indebbednesa, nnd tho dnloyrest and

- charges therson, incurred by the mancgement
in, ér for the purpose of, yuwrshesing ecuipe
_ mont,

FURTHER RESOLVED That Arbiele Fouith, Subsectlon
five, perogroph throe, of the Certlficite of Incorporation
of Chicogo ond Southern Air Llnes, Ine., be ond the some ‘ o
heroby 18 acmended by adding o new subsoction (8), rend- 'ﬂ
ing as follows: '

(8) In eddition to the forepuing, but subjoet to the
exclusions hereinobove set forth, such other itoms
as are gonerclly regerded in zceordonce with accept~
od ~ccounting proctice as current licbilities in the
conn of corpovatlons condusting n buatnans similer
to thet vonductod by tho corporabion,
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FURTHER WRSOLVED: -~ That Articlo Fourth, Subsec-
tion six, poragraph two, of tho Certificote of Incor-
porchion of Chieago cnd Southorn Adr Lines, Inc., be

~ and the some hercby is amended to recod os follows:

For tha pueposo of Wiky aubpor. greonh 6 the
net enrnings of the corporation shell be deomad
to bo the amount ramnining efter deducting, on
an socrual basis in secordance with sound end fee
coptod accounting practice, from the gress rcvenues
of the corporation from all sourcos (except from
any scle or exchange of copitcl-ossots), for any
spuoillicd povdod, all operating, adminlstrativo and
gonoral oxpenses ineurrod in the usucl and ordinary
conduct of the business of the corporction, includ-
ing wages ond salardes, umintencnee, roprirs rod
renewsls, ronta and roycltics ond 2ll interest and
texes including federal income boxes, cny amount
oraditod o tho maintensnca of ~ny rogorve to defray
tho cost, to the extent not cveilcble from insurance
moneys, of ropairing or roplacing circrnft and ecquip-
ment ovnoed by the corporstion and dameged or destroy-
ed, and depreciation charges as follows: depreciae-
tion of nov alrcraft sholl bo on o stratght ldne
basis, the investment therein émortized to & reason-
able solvero value in not more thon six years;
depreciation of new propellers shall be on o streight
line basis, with the investment therein cmortized to
o recsonchle salvege volue ob not movae thon 4,000
hours of use; dopreciation of new cngincs shall be on
n straight line basis, the invostment cmortized to a
reasonzble salvege veluc at not more thon 5,000 hours
of use, de;rcciction of new ~ircroft radies shnll be
on o stroight line besis, bhe investment therein
cmortized te o rensonchle salvapge velue ot nob morc
thon six years; deprcciction of new ground rodios
shall be on o straight line bosis, the investpent

“therein amortized to & rensontble salvage value ot

not more thon six yosrs, and deprecittion on all
othor itams sholl be ab ahnual rates customery in
the industry. The amounts so sct aside in the
sinking fund shall be applied by the corporation dur-
ing o period of soventy-five (75) doys after the
respective reservetion dotes to the purchase in the
open morket of oubsbanding shores of convertible
preforence stock at o prico not oxcoeding twelve
dollars Tifty cents (512.50) per shere plus accrued
and unpeid cumnlative dividends, Any moncys in

the sinking fund not so applicd within said period

of sevonty-five (75) deys to the purchose of shares
of convertible prefercnce stock shall be applied by
the corporztion to the redemption on the next suceced-
ing dividend pnyment date of shores of convertible
preference gtock sufficient to oxhvust os nearly os
may be such cash, Sheres of convertiblo preferonco
stock purchmsed or rcdecmed through the operation of
the sinking fund shall be forthwith eoncelled and
ghall not boe reissued,! ‘ ’

II.

.

All the dircctors presont and acting at said meeting,

to wit, five directors, voted in fovor of snid rosolution consti-

tuting-éﬁé vote of o majority and all of the dircctors of seid cor-
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porstion in favor of scid resolution:
III.
At 2 special meeting of the stockholders of soid corpor-

ction duly held on the 5th doy of January, 1940, at the hour of
2:00 otclock F.M., of soid doy ot the office of CHICAGO AND

-

SOUTHZRN AIR LIKES, ING,, Lembert-St, Louis Hunicipal Airport,

‘Town of Roburtson, County of St. Louis, Stote of Missouri, ot

ks,
—_—

which meeting there were at all times present ond acting porsons
holding and representing in oxcess of 66-2/3% in number of the
issued cnd outstanding shores of the Convertible Preference stock

of scid corporction, excluding the 912 sheres of Convertible Pre-

ference 'stock held in the corporcation's trecsury for concellation

and retirement in sccordonce with the provisions of the irticles
of Incorporation of the corperation (nomely, 32,571 shcres out

of 35,000 shares), and in excess of & mejority in number of the
igsued ond outstonding shores of the common sbock of said cor-
poration (namely, 100,100 sheres out of 100,100 shares), and in
211 representing the mnjority of the wvoting power of said corpor-
ation, namely, 132,671 shores out of o total of 135,106 issued
and outstanding shores, 124,188 of viilch were entitled to vote §n
cmendments to the frticles of Incorperstion (the remaining 912
shores being held in the corporetion's treasury for eancellotion
and retiremént, in accordance with the nrovisions of the Articles
of Incorporation of the corporation); the following resolution

was odopted:

SHTISOLVED:  Thot Article Pourth, Subsection
five, parngreph two, of the Certificate of Incors
porction of Chiccgo and Southern Air Lines, Inc,,
be cnd the scme hereby is amended to recd os follows:

For the purposes of this subporogroph 5 the
term 'net current cssets! shall be deemed to
meon ond lnclude the excess of the current on-
sets of the corporction over the curreat lia-
bilities of the corpor~tion, The current
csgots and the current licbilities of the cor~ ’
poration shcoll be determined o8 herein provided,
For the purposes hereof, current cesets shall
include, cmong other things, the following:

ACUHIR RESOLVED: That article Fourth, Subsec-

bien five, peragroph two, subsection (1), of the
Certificote of Incorporation of Chicngo ond Southern
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Mr Idnes, Inc., be and the some hereby is amended
to read as follows:

Ccsh on hand ond in bonk (not including any
cash hold or required to be held for applicetion
to any perticular uee or purpose under any agree~-
ment made by the corporation nor cny eash bslong~
ing to the erash reserve hereincfter mentioned or
got apart or at the time required to bo set apart
for the purposes of the sinking fund hercinafter
mentioned); provided, however, that from and after
July 1, 1937, no sums chorged for depreciztion or
credited to.cny reserve for depreciction shall be
included in current assets, cnd from and after
soid dote 2ll sumz charged to or reserved for de~
preciation shall be set cside in o spocial cagh
account and may be used upon mojoriby action of
the board of directors for the retirement of any
indebtedness incurred by the corporction in, or
for the purpose of, purchasing equipment, and/ox
upon unanimoue cetion 6f the bozrd of directors
for cny other purposes.

FURTHER' RESCLVED: Thet Article Fourth, Sub-
section five, parcgroph two, subsection (5), of the
Certificate of Incorporation of Chicago end Southern.
Lir lines, Inc., be and the szme horshy is emended to
recd as follows:

In addition to the foregeing, such other items os
cre gensrclly regorded in accordunce with accepted
accounting proctice s current r.ssets in the cose of
corporations conducting o business similar to thet
conducted by the corporction.

FURTH R RESOLVED: That Article Fourth, Subsac-
tion five, poragraph thres, of the Certificate of In-
corporation of Chicage and Soutiiern Air Lines, Inc,,
be and the same hereby is amended to recd as follows:

For the purposcs hervof, and subject to the ex-
clusions hersinafter provided, current lichbilities
shall include, among other things, the following:

FURTHTR NESOLVID: Thot Article Fourth, Subsec—~
tion five, percgroph three, subsection (1), of the
Cortificote of Incorporation of Chicogo and Southera
hir lines, Inc,, be and the snme hereby is cmended to
read oo follows:

Subject to the exclusion hersinnfter mentioned,
211 indebtedness of the corporation, including coh-
tingent indebtedness and licbilit.es incurred by .
the menagement, secured or unsecured, meturing vith- o
in one (1) yeer from the date of ascertcinment of ' :
current lincbilities and 21l interest thereon for
augh yeor, but excluding the principel cnd interest . |
due and maturing during the last or cny yeor of any .
irdebtedness and liabilities incurred by the monge— S
ment in, or for the purpose of, purchr.sing equipment,
and moturing more than one (1) year from the date of
creation thereof;

* FURTHER RESOLVED: That Article Fourth, Subsection
five, parcgroph three, subsection (2), of the Certificote
of Incorperation of Chicngo ond Southern Air Lines, Inc.,
pe and the same hereby is amended to rend os follows:
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Subject to ths: exelusion hereinafter mentioned, -
intereat for one (1) year from the dote of ascertain-
ment of current liabilities on the amount of all debt
obligations of the corporction at the time outstanding

‘maturing more than one (1) year from the dete of crea-

tion: thereof, but excluding all interest for one (1)
year or any other period on any indebtedness and lide.
bilities incurred in, or for the purpose of, purchos-~
ing equipment,

FURTHER RESOLVID: That Article Fourth, Subsec~
tion five, paragrsph thres, subsection (3), of the Certi--
ficate of Incorporation of Chicago and Southern Air Lines,
Inc,, be and the same hereby is cmended to recd es followss

Subject to the exclusions hereinofter mentioned,
the moximum amount of ~ll sinking fund reculrements

_on outstanding debt obligations of the corporation
Tor one (1) yenr from the date of ascertninment of

current liobilities, but excluding any sinking fund

requirements on any outatanding debt obligetions of

the corporztion incurred in, or for the purpose of,

purchasing equipment, and excluding any sinking fund
requirements on the cenvartible prefercnce stock;

FURTHFR RUSOLVED: That Article Fourth, Subsection -
five, parogroph three, swbsection (73, of the Certifi. - . .
eate of Incorporation of Chicogo and Southera Alr Lines,

Inc,, be ond the same hereby is amended to reed os

follovie: '

In determining the net current nssets of the
corporation for the purposes hereof, there shell -5
pe exclwded from current {or other) liabilities : BRI
the foll~wing: ‘ . c

A. The nrincipal ond interest due and
moturing during the last or ~ny year
of cny indebtedness and lisbilitles
incurred by the monngement in, or for
the purpose of, purchasing equipment,
and meturing more than one (1) yeor
from the date of creation thereof;

B, All interest for one (1) yeor or any
other period on any indebtedness and
liabilities inmcurred in, or for the
purpose of, purchasing equipment;

C. Any sinking fund requiremcnts on cny
outstanding debt obligotions of the
corporotion incurred in, or for the
purpose of, purchasing equipment, and
any sinking fund requirements on the
convertible preference stock;

D, All indebtedness, and the interest and
chorges thereon, incurred by the moncge—
ment in, or for the purpose of, purchasing
equlpment,

FURTHiR RESOLVED: That Article Fourth, Subsec~

tion five, paragreph three, of the Certificate of In~
corporation of Chicago and Southern Air Lines, Inc,, be
ond- the same hereby is amended by cdding a new subsection
(8), reading as follows:

its exclusions hercincbove set forth, such other
items ~ns are generclly regoerded in cccordance with
accepted cccouwnting prectice as current licbilities
in the case of corporctions conducting & business
similir to that conducted by the corporation,

!
i
(8) In addition to the foregoing, but subject to - i

-7 -




FURTHIR RESOLVED: That Article Fourth, sub~
seation six, parcgreph two, of the Certificate of
Incorporation of Chicogo and Southern Air Lines, Inc.,
be and the same hereby is c~mended hto rowad as fellowa:

For the purpose of thig subporagraph 6 the net
sernings of the corporction shall be deemed to be
tho amount remaining after deducting, on an accrucl
basis in accordance with sound ond recopted nccounting
practice, from the gross rovenuss of the corporation
from nll sources (except from any sale or exchange
of capital nssots), for any specified perled, all
operating, edmininbrative cnd genoral expenses ine-
curred in the usual ond ordinary conduct of the busi~
noas of thu cerporation, dncluding rmgon and salorios,
m-intenance, reprdrws and renewsls, rents and voyalties
and 21l interost and taxes including federcl income
toxns, any ansunt oredited to the miintensnes of any
roserve bo defray the cosbt, to tho oxtent not cwvallable
from insurance monoyn, of repoiring or roplecing

cedrepnlt anel agud pmont ouned by the corperction ond

demarod or destroyed, ond depreciction cherges o8
follows: depreciction of new aireraft sholl be on

r. stroight Lino brsls, the inveatment therzin emortized
o 2 recsonchle salvege vhlue in not more than six years;
dopracirtion of now propeilors shelld Lo oon o ntralght
Line beats, with the investment theroin cmortised to &
roasonable salvege volue b not more than 4,00C hours

of wooy deproclution of new engines shall be vn o
straight line bools, the investment wnortized to o rea-
aonchlae salvage vialue b not more than 5,000 hours of
vy depreglibion of new alreraft radios shall be on a
atroight 1ino besis, the investment therein amortized

to a reasoncble salvage volue ot nobt more then six yenras
deprecistion of now ground rodios shall be on o stroight
1ine basis, the investment thorein cmortized to o ren~
gon~ble arlvage voluo ab nat more thon alx years, and
depreciction on all othur items shall be at annual rates
custornry in the induatry., The amounts so seb noido

in tho sinldng fund sho)l bo applied by the corporetion
during o period of seventy-itive (75) doys after the
ronpoctive resorvation dabes to the purchhue in the opon
merkal of outstonding sheres of convertible preference
stock at o price not ex¢seding twolve dollers fifty cents
(512.50) por shure plus cocrued and unpadd cumulative
dividonds, Any moneys in the sinkling fund not so
applicd within saild period of noventy-Tive (75) days to
Lhe (oweehane of sharos of convertible preforence atock
shall be applied by the corporotion to the redemption

on the next succeeding dividend poymont dote of shoroes
of oconvertible proforonce stock sufficiont to exhoust

ns nesrly as mey be such cooh. Shores of convert~

ible preferaence stock purchnsed or redeemed through the
oporction of the sinking fund shall bo forthwith can-
¢olled and shell not be reissucd.!

Iv.

The boba! numbor of outatanding shnres ol sadd corpora-

tion, the holders of which were entitled to voto on amendmenta to

i

-.Articlos of Incorporation, vas 135,100 shures, with tha oxcaptién that

912 sheras of convertiblo preforonce stock lncluded in such totol were
held by the corperation dn ita‘bfemsury for sencellation &ﬁanﬁtirnmunt 4

~-o in mrecordones with the provisions of the Artleles of Tncorporation of the

B
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ehrporation,  Since bhe aaid meeting esid 912 shores of convertible
preference stook have been pebired and onncellod,

V.

The mottors in this Certificate in referchce to the reso-

+

" {ution of btho Dourd of Directors and the Stockholdaera, oupsctively,
sppenr of record in the Hinukes of the rogulor meobing of the ﬁdcxc\.
of Diroctors of said corporation hold on the 13th day of Decembor,

1939, and in the Minutcs of the spocial meoting of the Stockholders

of arid eorporellon held on bthe 5Ll doy of Jenury, L940, rospeobivow

- ly, are rocorded and proserved in the Minute Mook ‘of soid sorporations - -

| - The aferessid cmendnents to Article Fourth were cdopbed

pursuant to and in ncaordonce with the provigions of Sectlon 26 of
thao Stabubon of the Btnbto of Delainra lmviné to do viith and govorn-
ing amendments to Cortlficctes of Ineorporation,

IN “TTNRSS THEREQF the undersigned have oxecuted this Certi-
fleate of Amandmont, cqd have geunod the sadd sond, of gsald corporation

to be harounto affixed this Gth day of Janusry, 190,

CHICAGO AND SOUTHERN AIR

LINES, INC, CORPORATE (Bmnod), A, CULBERYT .. ...
SEAL 1935 DELAWARE . Vice Trovidornt

CHICAGO AND SOUTHZIRN AIR LIMES, INC.

(Gpmed) D Do MALKER
‘Hoerotary -~ T T
ONAL0D AKD BOURHIERN ATH LENES, e,

o

STATE OF MISSOURLL :

COUNTY OF ST, LOUIS S,

On this Oth doy of Jenuary, £, D, 194C, before me the sub-
poriber, o Notary Public, duly appednted Lo take the proof and
acknovledgment ol douds end other insbtruments, come A, CULDERT,
Vice Prégitent, and D, Dy VALKER, Sccretory, of the CHIUAGO AND
SOUTHERN AIR LINEY, 1NC., to mg porscnally known te ‘ho the Aridd -
vidurls described in and who exncubed the proecoding Cortificote;
el thay onch duly ackrovwledgad tha axecution of Ltho same; and
Lolag by mg wooh Bwarn, suvaprally at sirall For himmel! deposath
| and saith, that they cro bho sald officours ol tho CHICAGO AND

‘ SOUTHERN AIR LINES, INC., oforesnid, and that btho soal affixed to
| : ~ the procoding Cortificeto is tho corpornato nseal of said Companys
| ond thot anid corporote secl and tholr signotures ne such officors
vero duly offixod nnd subzeribed ‘o the andd Coelt Moabke by the
authordty and direction of wald corporation,

IN TESTIMONY "HiREQF, T hove herocunto set my hand

and affixed my officicl sonl, ab the City of
Robortson, tho day and date first above written,

IRENE COLEMAN (ered) _ LUNE GOLIMAN |
o TR, T

|

I | My Commission Expires July 13, 1942.

i ‘ ' -G -
|
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CERTIFICATE OF AMENDMENT~OF
CTRTIFICATE OF IHCORFC:L.TICH
A or

CHICAGY AND SOUTHERUN AIR LIMNGE, INC,

The undersignod CANLETON PUTNAM and . 2. DOLANDER, JR., do
harohy ourtlly that bhoy nrn; raspuol lvely, and have boon abt all tdmos
herein mentioned, tho duly clectod ond dcting Preeident cond Scerctary
of CHIC.GO ANb-SOUTHERR AIR LINES, INC., o Dolawaro corporntioﬁ, and thoy
furthoyr gortify Lhotg

1.

At n mécting of the Board of Difnctors of scid corpof&ﬁion on
the 13th dey of Jonunry, 1943, at the hour of 10:00 o'clock 4. M. of sald
doy at tho offlce of snid corporation at tho Momphio MMnioi951 Airpart,
Memphis, Shelby County, Tennessee, at which moeting there were at all
times proaent and acting four of the directors of said corporation, which
numbar of dirsclors oonuhipuha@ & guorun and & majority of tho mombirs
of said Roard of Direntors, the full mumbor of which, ne {ixed by tha.
\Eértifivabu of lncorvoraticn, is five members, the following resclution
was adopbed: |

T TRTEOLVID, Thatihrticle Third of thoe Cortilicate

of Jneorporction of Chicago snd Soubhorn Air Iincs, Inc,, be,
and the gume hereby is, amended to read as follows:

FPUIRD.  Tho nature of tho businoss ol the ocorw
poration, or objects or purpoucs to be transacted,
pramobad oy capried on hy At core o Mo lews, e wits

A To conduct, engage in, and cerry on the gencral
business of trenspertetion by air, by lend, and by
woler, o

To copdnet, ongage in, and eopry o rll beanches,
forms, phasca, and [icldo of cviation and asronnutical
activity.

To own; estoblish, lease, buy, or otherwise so~
guire, sell, exchonge, transfor, assign, or otherwisa
dinpons of , madabnln, wperabe, ov otherwise monape
soparebuly or tescthor alr, lend, and/or water trans-
portction lines, systems, routes and services for the
trensportetion of persons, property, meil, express,

S Predsht, soods, merchandise and things, and for each

and ovory oldect and manose which moy ho attendent
Lo Whe aspevata o sombiinid bonednend of od, Tt
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and/or wator trensportatlon and cemmoros between any:
points, airports, terminals, ports, and over any course

or courses, lahe or lenoes, road or rosds, route or routes,

adrway or oirwnys, both within and without this Stato,
other States, the District of Columbla, the Territorias,
posgosalone and ooloniog of tho Unitod totes, and . -
Lorelpn vountrles, thely politlesl subdlvlolony, berple
tories, possessions and colonies, and over, upon, and
viithin and without the area of any wittors and shoros
Wicreu! and e laovhera, Includibg inbtrestale, inbor-
state, and internctionsl air, land and/or woter tronse
portation, and commerce,

To own, design, erect, build, construct, lense,
buy, or othorwlng acqgulrve, acll, charber, sxchoanpo,
Lransiue, asalgn, convey or obherriss dlupone of, cqulp,
maintain, uso, operate, or otherwise menage oairports,
alrgpaft landing rields, sandromes, terminels, stoblons,
depobd; docka, lend ond soa liphthouses, 1Lnding buoys,
moor:in,rr facilities, shops, bulldings, focboriea; han-
gara, ghvagor, ahi pym'c'lm, whe rvon, wrchonson, .'mcl 11
othor shrucshiroy and 2dr axl woter nevisoatlon tacilli-
ties, radio ond all other types and kinds of communice~
bionas syatems, and any and all facllitlos, oguipment
and appurtenances dncidental, nocuvssary, useful suxi-
liory to, or convenient for the buginess and opcrations
conductod, onsapod Ang and coryied on by thp_nﬂrporntion.

To own, desipgn, menufecturo, construct, repair,
improve, sevvico, supply, lonss, buy, or OLhGPUlJQ
aoquire, soll, oxchange, trensfor, naaign, or othorwise
dispose of, mortgage, pledge, trado, denl or traffic
in, usn, slore, madnbaln, oporate, or O[hUFWLWU manage
all typos ond characbor of aldreralt, bobth hewvier than
air and lightor than oir, avtomobllos, trucks, cors,
motoreyelus, shlps, boets, veasuls, and all obhor alr-
borne eraft, vehieclos, and wator-borne craft, their
ongines, notors, propollers, acceasorics, parts, cquip-
mont, opplicneos, appaeatun, moetorlelys, furnlshinga,
boilaors, tackle and apparel, rodios, instrumonts,
tools, and 2ll kindred things and articles, and all
mtaldnery, materinle and appliancos enbering inte or
sulbable ond convenient for bthe eonstruction, tqulpmont
mointenance, operablon or mancgement thorcot,

To apyly for, obtein, regloter, purclicse or other-
wise acquire, hold, own, usc, develop, oporate and introw-
duco, end to soll, ascign, mortgage, pledge, or other-
wisc turn to account or dispuse of ony trodemarks, trode~
nwmon, conrossions, dinventlons, dmprovemonts, Tererulae,
procougaoen ol ey naluea whishaewor, copyrighls, pabent
rimits ond leblors patent of the Unjted Statcs and of
foreign countrics, cnd to cccopt and grant liconscs
shoreundor,

To puruh,aa or otherwisc nequire, and pay for in
oneh, ntoel, bonds, debontures, or ohlipgations of thu
corpor-tlion or othorwisc, the wholo or any pert of the
businoss, good will, righta, frepchisos, contracts,
negcty and property, and to undortoko or assums tho
vhole or any poart of the oblimations or liabilities
ol any porson, Mrm dﬂ&OLl&hiOn or vorporation (eithop
Forolgt or domoitds) engagod dnoo buslocss of the grme
gena ucha'uﬁr1&M1tim‘Mud1Uﬁscmwm'ﬁpn
13 organized.
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" zssign, transfor, convay or othorwise dispose of, in

To accuire by lense, purchase, conbroghy concose:
alon or othorwino, and own, develop, oxploRd, dxplolt,.
improve, operate, lcase, enjoy, control, mansgo or othor-
wiso *urn to occcount, mortgage, gront, sell, axchenge,

any country, steto, or losaliby, any and all roal cstote,
lande, optlong, concegsions, gronts, land pibents, fron-
chlocs, rights, privilegor, esomsnis, tonements, cstotoes,
horeditamonts, intorests and propertics of cvery class,
dogerd Llen and natare whebaoova whileh the corporation
mey dosim NOCOBLLLY, [ropoy or convuenient - in gonnoetion
with the conduct of any business or busincsscs onumerated
in these articles of ineorporation,

To subscribe to or cause to be subseribed for, pur-
ahine or obthorvlso accuire, held, aoll, asslgr, transfor,
movtpoge, pledge, cmchenge, distribute or othoerwiso dis~
poso of tho whole or any pert of the sheres of tho capital
stock, bonds, coupons, morbgngos, docds af Lrust, deben-
tures, svcuritios, obiigntiona, notes and othor ovidenees
of indrbtodness created by Any othor corporation or
corporctions, stock compiny or antieetstian, now or haprow-
after oxdeting, whether orgenized under the lows of thils
Stote or any other state, country, nction or govarnment,
and while tho owner thorcof to oxerciso all the righta,
powers and privileges of ownoership of cvery Iind: and
deseription, including the ripht te votc thorcon, with
tho power Lo designato somu porson for that purpesc from
time Lo Limo to the same oxbont «8 notural peraons might
or could do,

To nepotinto, onter into, moko, and porform any
contracts or arrangements of cvery lind and descrintion
with cny person, {irm, association, corportion, muni~
cipolity, ccunty, state, body politic, or govornmornt,
or colony, or depondoncy, or authority thercof.

Ta hoarrow or roise moncys, lssuc or coxchange stock,
bonda, ~nd other oblipntions in poyment for ropurty
purchosed or cceeuired by, or for oy of Lhe parposas
of, the corporetion, and {rom time to timc subject only
to the limitrtiens hereincfter provided, without Jimit
as to raount, to draw, make, ceeepb, vnldorsc, oxceute
and isrue promissevy nobtes, dre’hu, bllls of oichange,
weanrnaids, honde, debanfieoa g ool o hor e eat, ehila er
fon-ne, uliab Lo fnotinmonts cngd evidonon o ndobbode-
neas, and Lo socure the poyment of cny'tﬁcroof and of
tho interest therson by morbgoge upon orf pledge, eone
veyance or assignment in trust of the whole or any
part of the property of the corporation whether ot the-
time ovned or thereaftor dcquiied, and te scll, pledge,
eeslvanpe, bronsfer, assign or othorwise dispose of such
bonds or other obligations of the corporation foer its
corparato purpeses.,

To manufoeture, purchaso or otherwise acquiro, own,
hold, madntedn, uso, morbgego, plodge, sell, oxehange,
csslgn, transfor, convey or othcrwise dispose of, in-
vost, trode, dood in and deal with goods, weres, and
morchendise and nmersonal property of overy clnss and
degeription. '

To purchage, hold, sull and trensfor sharaes of
its own capital stock,
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To have onc or more officos, to carry on all or any
of its operctions and business witheut rostriction or
limit oo to amounb, to purshase or obhurwise toguira,
hold, own, mortgrgo, sall, convoy or cthorwiss disposo
of rocl and personal proportv of cvery class and dee-
erdption, beth within and without thiz State, obher
Sates, Districts, Territorics, Pusscssions or Colonics
of thic Jnitod Stotes, and in any and all foreign coun-
Lrluu, aubjoet to tho lows of auch State, Dlabrict,

" Torritory, Possession, Colony or Country.

Tn poncral, bo oo r-y on any other business vhatso-
uver whlch tho Cerporction may deom propoer or convenlont
in connection with the forcgoing purpeoscs or otherwise,
or wilch moy be coleulebed dircetly or indiroctly, to
promotu the interests ef the corporction or onhenco the
voluo of ite property, to conduet its busincss in any -
and all of lto branches in this Stote, in cbher Stetes,
the District of Columbia, the Territorics and Colonies
of the-Unitod States, and in forcign countrics, end to
have and bo uxorelac all the poWOTB sonforred by the
lowis of the Stato of Doloware upen Corperations formod
wncer tho eot horcinaftor rofcrrad bo, nnd to do any
or all of the things herelnbefore vel forth te tho samo
exbont os natural porsons might or could do.

The objoetas and purposcs apcclfied in thc foregolng
clauses sho'll, cxcept whore obhecrwise expressced, bo in
no wiso J1m¢bod or rostrictod by reforenco to, or info-
pence from, the torms of any other clzusc in this Corti-
ficets of Ingcorporation, but the objocts and purpescs
Spwciz od Lo oah of tho foregoing olausce of this artd-
cle shell bn rognrded ag indopondent objects and purposos.“

“FUR”HHK MESOLYAD, That Articlo Fourth of- the uftii1r4'

of Incorporation of. Chiedgo.:ond Southern Alr Lines, Inc., ba, uﬁi
tho seme hereny is, amended to rond an io]lows-

NFOQURTH. The amount of tho tobal authorized capi-
Lnl abtock of this corpopabion o Theeo HBunedroed Theussnd
(300,000) sherao, nithoul nominal ov e velue,  Any
and 2ll such sheres issucd, ond for which tho full
considoration has boon paid or duliverad, shoil be
deomed fully paid stock, and the holder »f such gharcs
shes ioro% bo Licble fov any further piyo as choroon,

Ho holder of ony of the shorus of Lhe capiﬁal

stock of tho corporation ghall be entitled cs of right
to purchaso or suheeribe Lor any undusucd ato*k‘&f nny
cLonn oy eny ndditionnl sheres of any clnss 6o ré "4ssuod
frr eeannn 0 nny dnevciso of tho outhorined canital
choek of Lho corporatiion of any clans, or bonu R WEE A T
ficouos of indobtedacss, debentures, or other seccuritics
convertiblo into stock of tho corporction, or earrying
any right to purchase stock of ony class, but any such
unissucd or such cdditional authorized issue of any-
stock or of .other seccuritica convortibls dnto ntock,
or cirerying any right to purchense stoel, mey e dssued
and disposod of pursucent to resolution of the Board

of Directors to sueh porsons, firmz, corporrtlons or
esac-iztions and upon such terms o8 mey be doomed adviso~

blo by the Doard of Directors in thu cxcrcise of its
iscroldon, »

This corporition moy from time to timo issue its
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sharos of common stock without nominzl or por value

f'or such consideration as mey bo fixed from time to timo
by tho Boned of Diroctors, ond may roceivo in paymont
thoreof, in whole or in part, cash, laobor done, per-
nonnl proporty or ronl property or Tennes thoeaof. In
bho ebaenew of aetueld frowl Lu the tavuesction, tho
judgment of the Board of Dircctors, &3 to the value of
such labor, property, ronl cstato or lossos thoroof,
sholl be conclusive, Any and all shares so lssued for
which the ténstdorction so fixed shall have been poid
or delivered shall bo doumed full pedd stock and shall -
not bo Liable to any further call or asscssment thoroon,
and the holders of such aharcs sholl not be liable for
any further poymont in rospect thoreof.

The corporation shill have powor to crocto oand
Losue, whvther or not in connoction with the luano and
srle of ony shores of sloek or othor sceuritics of the
corporation, rights or options ontitling tho holders
thorcol to purchesc from the corporation any shares of
its copitcl stock of any class or elasscs conformable
with the provisions of Saohion 14 ¢f the Genornl Corporf
Lion Liw of Dolavare., The fonrd of Diveclors may frem
timo to timo previde for the creation and idssuanco of
suell rights or options in a rcuolublion or raselublons

“gutting forth the torme upon whieh, tho tinc or timos

which ary be limited or wnlimited in duration ot or
within vhich, znd bthe prico or priccs ot which, ony
such shares may be purchesod from the corporatlon upon
the oxereiso of any guch right or opbien, provided
such resolution sholl bo conformoblu with the Gonernl
Corporation Law, uspeeinlly Scotion 14..M

HRURTH T RLSOLVED, That Artiele Minth of the Cortificote

of Incorporction of Chicago and Soubhern Jir Lines, Inc., be, and
ve. tho samc heroby io, amondod te read os follows;:

"NINTH, The number of dircctors of the corporation
shell bo fvo. Tn etan of any voeincy in tho Board of
Diruetors, the rowdning direetors, by oL0lematlve vobo
of o mejoriby thercof, moy clect o succcssor fo hold
of tico only until his spuccossor shinll boe duly olectoed
by the “stoclkholdors either ot o spocial or roguler
meoting, In furthorance, and not in limitotion of the
povery conls vral by loaw, Lhe Boredh of Dirocters 14
expressly aubthorizeds:

, ( ,
To mako, olter, smend or reputtl tho by-leys of -
the corporation., N

1o aubhorlzo and canso to bu cxucutod mortghges ‘
and lions upon tho roel end personzl property of the |
corporatlon, ol

o
|

From timo to timo as they may decm advisable to
act nport out of any of tho funds of tho corporation
aveilzblo for dividunda o roserve or reacrvoes for any
propur purposc ond, from time to time, as Lhoy moy deom
adviscble to abolish any auch roserve or roserves,

The corporation mny in its by-lows confer powors
wpwn 1l Board of Mroctors tn addibdon to the forogoing
et An sddition to the powors ond suthoritiocs cxpressly
conferred,”

SR
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11,
AL of tho diroectore proscnt ond sebing ot asdtd meoting, ta
wit, four diroctors votcd in favor of said rosoluticn, constitutiné
tha veto of o majoriby of-the votes of oll of tho dircetors of said

corporation in [rvor of =z:id rosolution,

11T,

At a spoelel mocting of tho atockholders of said corporation

duly hold on bhe 4th doy of licy, 1943, ab the hour of 10:00 ofclock A. M.

"{ of suld doy ot the office of sald sorporation &b tho Memphls Munisipal

[ Airpo%ﬁ, Memphis, Sholby County, Tenncsace, nl which meeting thora wero

' at oll times present and ~eting porsons holding ond reproscnting in ox-
soss of fifty porcont (50%) of th&unuégor of issucd and outstonding

sheres of tho cepital stock of szid corporation, cnd raprescnting o majority

of tho voting powor of sald corporation, namely 131,160 shores of

b total of 229,326 issued and outstonding shores, 2ll of which werc en-
titlud to voto on amondmont s Lo the anld Cerlificete of Incorperation,
the followlng rosolubion was edoptod:

| MRESCLVTD, Thot Article Thirvd of the Cortificnte of -
1 Incorporatlon of Chicoge and Hewbhorn Adr Lines, Ine., ba,
and Lhc same horeby is, amended to read as follows: : : .

}' nTHIND.  The nature of the busincess of the cor-
| porabion, or objcets or purpoges to be transached,
| promoted or earried on by 4t~ as follows, to wit:
To conduct, onpzgo in, and carvy on thoe gonoral o
businoss ol transperboblon by alr, by land, and by E
vial.ar,

To conduch, ongedo dn, and corvy on ell branchoes,
| {orms, phoses, ond flclds of cviatlen and acroncutieal
| ‘ activity. S
. :
|
|

To ovin, astohlich, lease, buy, or otharvlsu nee
quire, goll, exchange, trenalor, asaign, or obthemrsge
dispose of, maintoln, operabe, or othorwiso monoge
soparatoly or togsthoer alr, land, and/or wobor tronse
portibion linoes; systoms, routos and servicos for the
transportation of persgons, property, mail, oxpress,
Trodght, poodn, mopchandine ond Lhings, ond for otch
anl cvery objeet end purpesc which may bo attendant
to the scperate or combined business of air, land
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“nemos, concosgions, invantions, improvemgnts,- formuloo,

yights and lettors potent of the Unitad States and of

D

and/or water tronsportation and commerce betwoen any .
pointe, airporta, terminala, porte, and over nny course -*
or courscs, lano or lanus, road or roads, routo or rotutewn,
adrvay or oirveys, both within rnd without this Statc,

obher Stabos, thoe District of Columble, tho Torritorics,
posacssisns ond colonics of the Unitod States, and _
foroign countrics, tholr political subdivisions, torri-
torion, possussions and colonlos, anl ovar, upon, and
within and without the oren of ony wontors and shores

tleorcei and oloovhueo, Inelauding Intrasiota, intop-

atatu, and Inberneblonal adr, lend and/or wobter trong-
portation, cnd commerco,

5 +

To own, design, crect, build, construct, -lewse,
buy, or otherwiza cacuire, scll, charter, oxcehongoe, .
Leenofor, conlgn, wuivey or ethoywise diaposo ol oqulp,
meintnin, uso, opuratce, or otherwisc manuge oirports,
edveralt londing £idlds, sosdromes, borminals, statlons,
depoby, docks, land and sen lighthousos, londing buoys,
mooring fncilitics, shops, buildings, factories, hon-
geas, gorapes, shilpyerds, whorves, weeshouses, and oll
other structures and ~ir ond woter novigation facili-
tivs, roedio and ell other typoc and kinds-of communico-—
tlons systumo, nnd any and 01l facildtlos, ogudpmont
and appurtencnecs ineldentol, nccessary, uscful avxd-
linry to, or conveniunt for the busincas and“eporaticns
conductod, onroped in, and corried on by the corporation.

To-ovm, dobimi; maufaeting, aonstevet, repedr,
Lmnvove, survico, supply, locsc, buy, or othervdse
aseudrs, soll, oxehange, twovafor, anolgn, or othorwlso
disoome ol mottg e, phodge, beedey donl o tentfie
in, uoa, storo, melntain, opcratu, or ethorwlse monage
all typos and cherocter of airerc{t, botl heevier than
eir and lightor then edr, cubomobllcs, trucks, cars,
motorcyclus, shipa, boots, vesscle, 2nd 21l othor oir- .
borne eralt, vohlelos, nnd webor-borno craft, thole
cngines, motors, propullers, accossorics, perte, cquip-
ment,; spplicnces, epperntus, materizls, furnishings,
bollars, trollae npd apparel, radlos, instrumants,
tooly, end ALL ldndrod things and crticled, and all

mrehinery, metorinls snd cppliances entorlng into or -

sulteblo and convenlent for the conatruction, vquipmont,
maintensnce, operation or menagement thercof,

To apply for, obbtain, roglster, purchoso or other-
wino neouire, hold, own, umi, dovelop, operato and intro-
due, and bo sl opnben, morbgige, pletdgu, or obhoy-
wise turn to 2ccount ov disposc of eny trademorks, trodo-

procossos of any naturo whabsocovor, copyrights, prtent

foreign mannbrica, ond to ncccopt nnd gront Liconaos
Lhoraundor . ‘

To purchase or othorwlse acquire, ond pey for in
cosh, stock, bonds, dubonturcs, or obligntions of the
corporntion or othorwine, tho whole or any pixt of-tho
burdnupes, good will, vighta; teanchiocs, contiauohe,
asscte cnd property, and to undertake or assumo the
wholo or any part of the cobligations or liabilitics
of nny persoh, {irm, assocclation, or corperation {oither
forulgn ov dom;nticj enpnged in o bupiness of tho same
penvands charaetor ne thel, Porowhiel thins sorpuratdon
is orgrnluod,
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" To cequire by leasc, purchase,:controct; congos-'
sion oy otherwlee, and ow, Juveley, oxplory, eplelt,
{mprovo, opernto, lodss, onjoy, control, mandge’ oy othorw
wise turn to ~ccount, mertgnga, gront, sell, oxchoengo,
asalgn, beanuicr, convay or othorwlsc disncso of, in ’
any country, statc, or locelity, cny and all rocl estato,
lands,  options, concocsslons, grants, land potonts, fran- -
chisos, vights, melviloges, owsaaonts, tonaments, osbotos,
horeditements, intercsts and prop ortics of overy closs,
deaeripbion and natare whetsoover whieh Lhe covperatlon
may deem necessiyy, proper or conventont in conncetion
with the conduct of c~ny busincss or businesscs onumcratod
in these rrtindos of Llnocorperation,

To subresdbo bo or etuse to ho subseribad-Lor, pur--
chosc or othoriise ~equire, hold, scll, assign, transfer,
mortgega, pledge, exchonge, distribute or otherwise dis-
posa of tho vhele cv any pert of the ahares of the saplind
stocl, bonds, coupons, nortgogos, doods of trust, dobun
tures, scowritics, obligntions, notes and othar cvidences
oi dsbtudness erontat by sny obhor corporabtlon or
corporations, stock compeny or ossoclation, now or herc-
eftor oxisting, vhother orgonized undor tho lnws of this
3tete or any othor state, counbry, notlon or governmont,
and while the owner thercof to oxercisc all the.rights,
powurs and privilopas of oweorshlp of wwory kilnd and
deserlptien, including the right to vobe thercen, with
tho power to dosignate some person for bthat purposc from -
tdmo to bime to tho same oxbont os natural porgons might
or could do. !

To negobloto, onter into, malwe, and porform ony
contracts or arrongements of overy kind and description
with any porson, firm, assoeinrtion, corporation, munls
cipelity, county, stebe, body politie, or goverfment,
or colony, or duncndeney, or suthority Lhercof.

To borrew or rais:y moncys, issuc or oxchango stocl,
bonds, and othor obligationa in paymont fop propert

) i I ' I
purchased or acqulrod by, or for any of the purposce

. of, the corporation, and from timo to time subjeet only

Lo bhe Lindbobiong horoinafber provided, withoub Limit
as to tmount, to draw, make, tccepb, cndorde, execuber
and issuo promissory notes, drafts, bills of oxehange,
warrants, bonda, dobonbures, and othor vegoblable or
non-n.gobinble instruments and ovidences of indebted- -
nusa, and to securce the payaent of eny thereef and of
the fnturcat Lheroon by morbgege upon ol pladpgs, con-
voyance or assignment in trust of tho whola or ony

poat of tho pronurty of the corporation whothur at the-
timo owned or thercalter zoauired, ond to scll, pledge,
oxchanpo, tronafor, nseign or othorvice diaposce off such
bondy oy othur obllpg-tions of the corporation for its
corporabe purposcs.

To manufaskurc, purcheeo or othurwise scqiirc, own,
hold, malntrdn, uso, movtgoege, pledgo, sclld, exchongo
sasien, Lranafer, convey op obherides dapeso of, dne
vest, trode, docl in and dusl with goods, warcs, and
merchandisce and porseonnl property of uvory classg nnd
deseription, - ‘

T'ea l”’l_l.%'l"ho"«.ﬂ", |’|(,|,.:"d' dot!l und LI'.".“H‘." I~ th‘.&'f_)b C\r
4

“Ats oun capltal stoglk,
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L " To hove ona or morc officos, to carry on-all or ony REETR
' of ite oporations and busincss without rgstyietion o o L
| 1imit oc to amount, to purchasc or othorwiso acquire,

l hold, own, merbtgnge, scll, convey or othorwiso disposo
| ‘ of rcal ond personal property of cvery class ond dos-

y : ' erdption, both within and without this Stato, othor
l

|

|

Statea, Distriots, Torritorius; Posnuesions or Golonics
of tho United Btates, 2nd in any and nll forelgn coun-
trics, subjoct to tho laws of such Strto, District,
Perritory, Peascassion, Colony or Country.

In general to ccrry on nny othor businogs whrtso-
over which the Corporation moy deam propor or conveniont
in conneetion with tho forepning pwrposcs or othorwise,
or which may be coleulsbed diretly or inddecetly, bo

L promote thu inberosts of the corporation or cnhonce the

! : volue of its property, to conduct its business in any -

| and all of Lts branchus in this Statu, in othor States,

| tho District of Columbin, the Territorivs cnd Colonics

| of the United Staton, end in forcipgn countrics, and to

| have and to axercise all the powers conforrced by tho

| ' lawa of tha Stote of Dolewira upen Corporctiens formed
wndor the cct horelnaftor roefcrrod to, and to do ony
or a1l of the things hareinbefore set forth te "the scme

' oxbont oo nobural ) ovaong might or counld do,

The objects ond purposcs specificd in the foregoing
clauscs shell, oxcept whoro otherwisc oxpresscd, bo in
no wisc limited or restricted by reference to, or info-
ronce from, the bterms of any othor clawge in this Corti-
ficete of Tncorporction, but bLhe objucts and purposcs
spoecified in onch of the forcgoing clouses of this arti-
ele shall Lo rogryrded as indopundont objcchs and purposas,”

WFURTHFR ESCLVID, That Article Fourth of the Certificoto
of Incorporotion of Chicogo and Scubiern iir Lines, Inc,, be and
the samc herchy is, amended to reod os follous:

NFOURTH, Tho ocmount of tho totel nuthorized eopi-
tal stocl of this corporction is Thrco Hundrod Thousand
(300,000) shares, witheut nominel or por valuo. Any
and ©ll such shores issucd, znd for vhich the full
. considoration has boen poid or delivored, shall be
~~~~~~~~~ . deomod fully ncdd stock, cnd the holder of such shores
' shell not be liable for any further poymont thercon.

Mo holder of any of the shares of the capltel
stock of the corporation shall be ontitled as of right
to purchaso or subscribe for ~ny unlssued stock of any
class or any cdditioncl shires of ony cless to be dlssucd .
~hy recson of any increase of the cuthorized capital
stoc’s tf Lho corporntion of any claos, or bonds, corti- |
Tiesles of indebtodness, debentures, or other sccuritics :
convertinle into stock of the corporztion, or corrying
| any right to purchase stock of any closs, but any such
- ' unissucd or such additional ruthorised issuc of any”
| stocl: or of other sceuritius convertiblo into stock, 1
| or c~rrying cny right to pwrchesc stock, moy be issucd |
| and disposcd of pursucnt to rcsolutien of the Boord
| of Dircctors to such persons, firms, corporctions or
% cssocictions and upon such torms ns may be deoamed advist-
ble by tho Locrd of Dirccters in the oxorciso of its
! discrction, ‘

This corporation mey from time to time issue its

o S




sharos of common stock without nominal or por valuo

for such consideration os may bo fixed from time to time
by the Bonrd of Dircctors, and may receive in poymont
thorcof, in vhole or in part, cash, labor done, por-~
soncl property or rool property or lecscs thoreef., In
tho cbsence of actual froud in the troansaction, thoe
Judgment of the Board of Dircctors, &s to the volue-of
such lobor, mropurty,. rcal cstate or leases thoroof,
sholl be conclusive, Any cnd ali sharce so issued for
vhich the considoration so fixed shall hove been peid
or dolivered shell bo doomed full peld steck and shall -
nol be ldeblo to any further call or zsscssmont theroon,
and the holders of such shores shall net be linhle for
any furthor poyment in reegpect thercof,

The corporstion shall hove powor to crocte and
izsue, whether or not'in conncetion with the issue ond
sclo of any sharcs of stocl: or other sccuritics of the
corror~tion, rizghts or options e¢ntitling the holdeors
therecol to purchesce from the corperction any shorcs of
its capitel stock of ony closs or clesscs conformeble
with the provisions of Scetion 14 of the General Corpora-
tion Law of Dolnware, The Boord of Dirdctors moy from
time to time proxidu for the cruntion oand issuance of
such rights or opbions in o resolution or resolutions
sotting forth the terms upon which, the time or times
which mey be limited or unlimited in durcation at or
trithin which, and the prico or prices ot which, any
suzh sheros mey bo purchrscd from tho corporation upon
the cxerclos of \ny such right or option, providoed
ouch rcoolutlon shell bo conformeble with the Gonoral
Corporation Low, especially Scetion 14,7

"FURTIER RSSOLVID, Thot irticle Ninth of tho Certificato

of Incorporation of Chicago ond Southern Adr Lines, Inc,, be and
the samc hercby is, cmended to rood os follows:

UNINTH. Tho number of dircctors of the corporation
shall be five, In cose of cny veeconcy in the Board of
Dircctors, the roamnining dircctors, by affirmetive vote
of o nruo:lty thcrcof mey cleet o successor to hold
office only until ais successor shcll be duly olected
by the stockholdcrs cither ot o spocial or rogulax
meotina, In furthoraneo, ond not in limitotion of the
powurs confurred by low, thoe Boord of Dircctors is
oxXproosly uuthorl"od

To moke, clser, amend or repenl the by-laws of
the corporation,

To cuthorize ond couse to be cxocuted mortgoges-

“and liens upon the recl ond personal propcrty of the

corporcbion,

From time to timo ¢s thoy moy deom adviscble to -
sct apnrt out of cny of the funds of the corporotien

Covailsblo for dividends nroserve or runcrves for'any

proper purposc anu, frou time to time, as they moy doom
advisable to abolish cny such rescrve or rascrves,

The corporatien mny in its hy-lows confor powera
upon itas Booard of Dircctors in addition to the foregoing
and in addition te, thu povicrs and authoritics uxpressly
conferred.!

- 10 -




Iv.

The totel number of outstonding sheres of the corporation, tho.

noldors of which werc ontitlod to vote on cmendments to the Certificato
of Incorporation wia 229,326 sharca,
V.

The mrttors in this Cortificnto of a"smcnu:lmont; in reference to
the roéolution ol the Board of Dircc%m and the stockholders, rospec-
tivel:,r; cppear of rocord in the minutcs of the mecting of tho Boord of
Dircctore of snid carporstion held on the 13th doy of Jonuary, 1943, and
in the minubcs of thu speeicl meoting of the stoclkholders held on 'bho
-I;th dey of Moy, 1943, rcepuctlvoly, ~nd oro rozorded ond p.\O‘-‘;k.I“Vbd in the
Minute Book of said corporation.,

VI.
The aforcsnid cmondmnts to Article Third, Article Fourth and
“e -~ Article Ninth worc adopted pursuant to and in secordoneo with the pro-
vigione of Scotion 26 of the Stotubes of the Stote of Delaware hoving
to do with amd covering cronduents to cortificabos of incorpomtibn_.
| TH TS S VHTILIOF tho wdorsigned have exceutod this. Corti-
ficoto of Amendment and have e auscd r,ho scnl of scid corporntien to be
horeunto nffixcd thie Ath day of oy, 1943

¥/ Corlcton Pubnom
Prusidont

K/ H. R, Bolandor, Jr.
Bocrotary

CHICAGC ARD SOUTHZIN AIR LINES, INC,

- CHIZAGO AND SOUTHERN AIR LINGS, INC.
N CORPORATE SEAL
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STATE OF TENNESSEE

COUHTY OF SIELBY

)
) ss,
)

On this 4th doy of May, 1943, before no, the subscriber, a
Notary Public, duly oppointed to toke the proof and aclnowlodgment of
docds cnd othor instrunonts, come Carleton Putnem, President, ond He-
R. Rolender, Jr., Scercicry, of Chiczgo and Southern lir lines, Inc.,
to mo peraonnlly known to be the dndividucls described in and who cxo-
cubed the preceding Cortificate; and they-ocach duly acknewledgod the
oxooution of the seme; and boing by mo occh sworn, soverclly and conch
for himsolf doposcth and saith; thot they are tho seid officers of
CHIC.GO ‘i SCUTHARN AIR LIUES, INC., aforastid, and thot the scal
affixed to tho preceding Cortificnte is the corporate scol of soid
Compony, cnd that sodd corvorabe scal and their signatures as such
officeors wore duly offixed and subscribed to thé sald cortificate by
tho cuthority and dircetion of scid corporation,

IHOATSYIONY MHIUOP, T hove hovounbo sotoy hemd and affixod
my offlch ) ey 0b Pushlo, Ghelby Sounty, Tonnugsoc, the day ~nd datu
first cbove writton, :

W Honry L, lymon
Motory Public

'y commission expires July 10, 1945.

(o)

HENRY L. WYMAN
NOTARY PUBLIC
SHELBY COUNTY, TENN.

.........
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CERTIPICATE CF AMBIOHENT OF
 CERTIFICATE OF INCORPORATION
B oF
CHICAGO AND SOUTHEMN AIR LINES, INC.

The undarcigned CARLETON PUTNAM and H. K. BOLANDEE, JR., do

horaby certify thut they are, reapectively, rnd have been at all
times herein mentioned, the duly elected and acting President and
Secratary of CHICAGO AND SOUTHIRN AIR LINES, ING., a Delawnre
corporation, and they further certify that:
I,

At o meeting of Lhe Bosard of Directors of said corporation
, huid on Lhe 21ab day of July, 1943, ot the hour of 10:00 o'closk
A. M. of said day at the office of said corporation at the Memphis
Municipsl Alrport, Memphis, Shelby County, Tenncégae, at which'maeting
théru wera at all times nragent ;nd acting three of the directors.

| of said corporation, which number of directors constitutes. a quorum
and n majoﬁity of the membars of s.id Board of Directors, the fuil '
numbes &r whseh, nn Cixod by the Certilicate of Incwrpa}utinn, in
five members, the following resolution was ardopted: .

PRESOLVED: that the firat parasraph of Article
Fourth of Lhn Certificate of Inrorporntion of Chicago
and Soulhern Alr Lines, Inc., be, and the same hereby
is, amended to resd as follows:

TFOURTH, Phe amount. of the total nuthorized
capital stock of this sorporation is Five Hun~
drod Thousand (500,000) shares, without nominal
or par value, Any and nll such shares iassued,
and for which the full considerdtion has been
paid or delivered, thall bo deemed fully peid
stock, and the holder of such shares shall not
be liable for ~ny further payment thereon,!'"

11,

All of the directors present and acting at séid mesting, to-wit:
throe directors, voted in favor of sald resolutioen, constituting the
vote of + majority of the votes of all of the directors of sald core
poration in favor of said regolution.

-1 -




1L, _
At a spacial maooting of the ztockholders of anid corpbvétioﬁ

duly held on the 3lst day of August, 1943, at the hour of 10:00
ololosk A. M. of sald day at the office of sald corporation at bhg 
Memphié Munisipal Airport, Memphis, Shelby County, Tennessee, at |
vhich meeting there were at «ll timeé nresent and acting persons
holding and representing in axcess of rifty percent (50%) of the
number of jasuad and outstanding ahares of Lho capital stoek of

sald corporation, and representing n majority of the voting power

of sald corporation, namaely 135,387 shares of n total of 230,3667

issued and ocutstanding shares, all of which werc entitled to vote

on amendments to the said Certificate of Incorporation, the follow-

ing renolution was adapted:

WHESOLVED, That tho Clrst paranranh of Article
Fourth of the Cortificate of Incorporution of Chicago
and Southern Air Lines, Ipc., be, and the sams hereby
ia, samended to read & follows:

'FOURTH. The amount of the total authorized

capit 1l stock of this corporation is Five Hun-
red Thousand (500,000) shares, without nominal
or par value., Any snd ill such shares issued,

and for which the full consideration has heen
pald or dellvered, shill be deemsd fully piid

stock, and the holder of such shares shall not
be 11abla for any furthor pivment thereon, '
Iv.
The total number of outstanding shires of the corporation, the

holders of which wera entitled to vote on «mendments to the Certifi-

~eate of Incorporation was 230,366 sharcs.

V.

The matters in this Certii'icate of Amendment, in reference to
the resolution of the Boird of Directors .nd the stbckholders, res-
pastively, appedrvof‘record in the minutes of tho mesting of the
Betpd of Direatoras of nald rorpnrut{nn held on the Mat day of Julg,
1943, and in the minutes of the special meeting of the stockholders
held on the 31st day of August, 1943, resvectively, dnd zre recorded

argd presorved in Lhe Minute Rook of sald corporation,




e T VL. |
The zforesaid amendment to th; }i;;tvparagraph offAftiele Fcﬁbfﬁﬂi?sfg
Wiy uduqud purauant Lo and ln accordnnen with the provisions of Sécu
tion 26 of thae Statutes of the State of Delawsre having to do with™
and covering amendments to certificates of incorporation. The cgpital'éf,
the corporstion will not be roduced unclar or by re.son of said(amendmenﬁ.
IN WITNESS WH?REOF, the undersigned heve executed this Certifi-
cate of Amendment and have caused the seal of suld corpdfution o be

hereunto aifixed thia 2nd day of September, 1943,

[8/ Carleton Putnam

Prasidant

. H, Bolapdep, Jr.
P Seerebary
CHICAGO AND SOUTHERN AIR LINGS, ING. ..

g2

CHICAGO AND SOUTHERN AIR LINE3, INC.
CORPORATE SEAL
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STATE OF TENNESSEE § :
48,
COUNTY OF SHELBY

On Lhie 2nd day of Seplember, 1943, before me, the subscriber,
a Notary Public, duly appointed to take the proof .und.scknowledgment
of deods and other instrumonts, came Carleton Pubnam, President, and
H, {. Rolander, Jr., Secretary, of CHICAGO AND SOUTHINN AIR LINES,
INC., to me personally known to he the individuals described in and
who oxecuted the preceding Certific.te; and they cach duly acknow-
ledged the executlion of the same; and being by me each sworn, severally
and each for nimself ds osgth and saith; that they are the said of-
ficara of CHIOAGO AND SOUTHIMN AIR LINEG, 1INC,, aforesaid, and that
the seal affixed to thé preceding Certificate is the corporate seal
of said Company; and thit sald corporate seal and tholr signatures
ag auch offiveres wera duly ol fixad and aubsaribod Lo Lo andd Corbis
fleute by tho wuthority and direction of sald corperation.

IN TESTINONY WHIMEOF, I have hereunto <et my hind ond affixed
my official seal, at Momnhis, Shalby County, Tennassee, the day and
dnpn firast, bove writlan.

XX/ Honry L, Wyman |
- Notary Public

My commission expires July 10, 1945,

(o

HENRY L., WYMAN
NOTARY PURLIC
SHELWY COUNTY, TENK.
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GERTIFICATE OF REDUCTION OF CAPITAL
oF

CHICAGO AND SCUTHERN Alf LINES, IMC.

Pursuant to Section 28 of the General Corporation
law of Dulawaro,

Wg;‘Carleton Putnam and Edward C. Sweeney, President and Secretary,
ruspuctively,‘of Ukicapgo and Southurn alr Lines, Ine., a corporation organized

snd axisting purgsuant to an act of tha Conoral Aussmbly of the Sta&é of

Seran

Dalaware, entitled "An act providing a General Corperation Low," approved
March 10, 1899, and tho acts amendatory thorsof and supplemental thersto, the
Certificato of Inc&rporntion of which was filud in~bhe offloe of the B@creiary
of 5State of Delawars and recorded in the of floy o.f the Recordor of Naw Castle |

County, Delaware, on Dacoember 30, 1935, do heraby certifys

That; in accordance with the provisions oflﬁaabion 8 of the aaid
Genaral Corporation Law, the Beard of Liractors of tha Corporation duly
adopted the followiﬁé rasolution at & mesting duly convered and held on
Tuasday, May 10, 1983
"ABSOLVED, that Chicapo and Southern Air Iines, Inc.
reduce ita capital by @96,076.55‘ﬁy raducing tﬁa amount
ol c;;xpi Lal rapras mbod by tha shares of common stook withe
out par valuo of ths Corporation *o £15,015 and eontinuing
Qithoht qhange‘th@ ameunt ol capital ropresented by the
sharas of’conVurﬁible profarence stock of the par value of
_$10.09 per ghare of the Corporatien ai §350,000, the amount |
';;M.m:r'_‘r}i'rsudwt:t.isn of cupltnl tn Ly crodl ted Yo the cupltal
gurplus account on the books of the Corporation;”
That said resolution was suppleamented by an identicalhrésolution'wﬁich was

a;iopbad by the holders of rauard of wora tan o wejority of the total numbor

. of shares of the Corporation having voting powers at the time outstanding

nt & moating of tho 3teckihelders of tha Coéporabion duly c¢alled for the
purposs upon At least ten days' notice givuﬁ in accord. ace with the by-lavs

of the Corporation to sald stockholders; that, in accordance with said




regolutiona, the capital of tho Corporation inm reducnd from $481,001,%5

)

to $866,015 by roduclng to %lG,OiS the aggrepgate amount of capital represented

Cwilthoub par valuwy amd Lhat bhe aanahia of Lhe rorparalion remsiaing after

such reduction are sufficienl to pay any debts, the payment of which has not

by the 100,100 cutstanding shares of tho gommon stock of btho C‘orpbbnﬁioﬁ
been otherwise provided for.

WIINESE our hsnds and the seal of sald Corporation this 23rd dayuqf S
May, 1038,

ND SOUTHERN AIR LINES, INo,—2/ Curlston Putman
GHICAGO ANI NES . oop Tuimar
. GORPORATE REAL g Frealdent
"~ DELAWARR
1935

{X/ Bdward €, Bweansy
" Secrotary

STATE OF DELAWARE )
88,3

"COUNTY OF NEW CASTLE )

BE IT RuMEMBERED that on this 23rd day of May, A. D, 1838, beforg
me, & Notary Publle in snd for the Counly and Staba aloressid, puracnally
came Carioton Pulnam, Prosidont of CHICAGO AND SOUTHERN ATIR LINES, INC,,

a corporation of tha Stato of delawary, the corporation doscrihed in and
which axacubod Lo Foroegoing cortdtfieats, known Lo me pergonally te Lo
such, and he, the sald Carloton lutnmam, as such Fresident, duly executed : -
sald certificato bufore me and acknowludged thu said certificale lo he - 5s
iie act and doed and the dch and deed of said Corporation; that the signa- -
ture of tho said President and of the Sucratary of. said Corporation to !
sudd forogoing cortlficaty aru dn the bandwreitlig of tha said President *
and Sacretary of sald Corporation, respsctively, and that the seal affixed '
to said certificata is th. common or corporute seal of saild Corporation, -

IN W1INESS WHEREOF, I have hereunto sot my hand and seal of
offica the day and yoar aforaanisd,

P4/ Harold E, Oraniland
Notary Public '

o

oo S

HAROLD B, ORANTLAND
NOTARY PUBLIC f
" APPOINTED JAN. 11, 1937
STATE OF LELAVARE

TERM TWO YEARS
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\CERTIFIGATE OF RETIREMENT OF PREFEIENCE 5TCCK OF

~

CHICAGO AMD SOUTHEZ(N AIR LINES, INC.,

HEDEEMED AND SURRENDERED ON CONVERSION

Chicago and Southern Air Lines, Inc., a corporatien organized and
existing under the General Cornoration law of the Stute of Delawars, does
hereby certify as follows: |

FIRST: That pursuant to the proviasions of Section 27 of the General .
Corporation Law of the State of Delawaro, as amended, and subject to and iﬁ i
accordance with the provisions of its Certificate of Incorporation, as amended,
Three Hundred Fifteen (315) sharss of 1ts issusd and oubtstanding convertible
preferencé>capital stock hgrctofcfe redesmed have been retired, and Thirty-
two Thousand One Hundred Thirteen (17,113) shuras of its issued and outstand- -
ing convertible pref@f?nce capital stock heretofore surrendered on conversion

have becn retired.

SECOND: That in the redemption of said Three Hundred Fifteen (315)

" -shares of convertible preference capital stock, Three Thousand One Hundred

Fifty DOllAPSA(JB,lso.OO) Qas applied out of capital and Seven Hundred Eighty-
seven Dollars and Fifty Cents (#787.50) was applied out of surplus, That the
capital of the corporation is hereby reduced by the amount of capital whichi
was applied to such redemption, to~wif: Three Thousand One Hundred Fifty Dol-
lars (#3,150,00), which amount is the same as the amount of capital representead
g&ntﬁéhshares so redeemod. ‘
THIRD: That the Certificate of Incorporation of the carporatioen, es
amended, prohibits the reissue of said shares when so redesmed, or surrendered
on conversion, and, pursuant to the provisions of 3uction 27 of the General
Corporation Law of the State of Delaware, as amended, upon the filing and
recording of this certificnte as therein provided the Certificate of Incor-
poration of said corporation, &g amended, shall be amended so as Lo effect a
reduction ia‘the suthorized and issued converfible oreferonce stoek of ther
corporation to the extent of Three Hundred Twenty-fcur Thousand Two Hundred

Eighty'Dollars($32h,280.00), being the aggregate par volue of Thirty-two

Thousand Four Hundred Twenty-eight (32,428) shares of such stock so redeemed

and surrenderced on conversion and retirved,




on cohv«rslmn and roblrad canefituLé”all"o” the oubstanding shares of thb

convartllla prafecenco abook of 2nld corporation,  As horaetofore obuted,

relssoe ofs;aid shores when so redeamed and surrendered on conversion and

of all reference Lo vunVnrtwmlo prefaroncoe stonk,

FOURTH' That t he above mentioned shares 80 redeemed and surrendered o

e 4“Certiflcate,of Incorporation of sald corporstion, as amended, prohibibs vhe

retived, and, puruuunb Lo the provigions of Jeclion 27 of the Genueal Corpoya-
tion Law of the State of Delaware, as amended, upon Lhe filing and_reoording :

of this certificate as therein provided tha Cortificate of Tnccrporatinh of

sald corporation, as umended, shall bse amended £o0 as to effect a reduction in

tihe suthorised capitnl stoek Qr the corporation by the eliminabion tharufrnm

IN WETNESS WHEREOF, sndd Chicago ard Southern Air Lines, Inc., has

y causod ibe corporate seal to be offixed and this certificate to be signed by

’ 7+ garleton Putnmm, ity prosident, and Ho W, PBolundar, Jdr., ity secrstary, this

13th day of January, 1943.

/LA/' Garleton l"lh«[ﬂ_m

President
OHIOAGO AND SOUTHERN ATR LINES, INC,
CORPORATE SEAL
1935 ,_Zﬁ\/ , Ny Holandur, Je,
DELAWARE ) chramr‘y -

feiinoaidytod

, STATE OF TENNESSEE )
K - 9,
B 'COUNTY OF SHELBY

|

porsonally came beflore me, Henry L. Viypan, a Motary Publie in and for tha
County and State aforesald, Carlston Putnam, President of Chicapo and Sous

thern Air Lines, Inc., a corporation of the Stato of Delaware, the corpora-
tion daperibad in wnd which executod Lhea fororoing cort] flente, known 49 mo

povagnaly Lo be such o wd he, the o0 Gavlobon Putnun, as such Progldent

duly exccuted sald certificate hefore me and acknowledged the ssid certifi-
cate £o he ks act and dend and the sct wnd deed of ﬁ&id corporation § that

l Bl LF REMEMBERED, That on thia 13th duwy of January, A. D., 19h3,
|
|
|
|

Lhe slgnstures of the President and of the Sesretary of ssid corporation

to sald foregoing certificate are in the handwriting of sald Prosident and

Seepratary of sold corporation rerroctively, snd Lht dhe veal affined Lo
aaid curtificate 1s the common or corporaie sesl ol s.1d corporation,

IN WITNESS WHEREOF, I have herounto set my hand ‘and seal of
: of fice Lhe day and year aforesaid.
Tl HENRY L. WYMAN

NOTARY PURLIC

SEELBY COUNTY, TERN.
. ‘ ; “t}“!:z !“;ﬂ.

s _ : : ) Notjry Public
) Ny commission expires July 10, 19445,

(XXX
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CERTIFICATE OF RETIKEMENT OF PREFERENCE STOCK OF
CHICACO AND 3OUTHIRN AIR LINES, INC.,

PURCHASED OUT QI SUIPLUS

i

'Chlﬂugoihnd>ﬁouhhurn Abrv Llnaew, Tne,, A $;rpovuhinn
organized and existing under the General Corporation Law of the
State of Dola’wm'(‘z',‘dwa hereby certify as follows: -

FILGT That pursuant Lo Lhe provislons of Saection 29
of the General Corporation Law of the Statn of Dﬂlawara ; a8 amanded,
and pubject to bthe provislons ol its Certiflcate of Incorporation,
as ‘mmluuﬂ One Thousand Six lundred Sixty (1560) shures of its
iadued and oulstanding convertible prefzrvence coplial stock hereto-
fore purchased ot of gurplun have [oan retlped,

JECOND: ~That the capltal of the corperation is heraby
reduced by the amount of caplial repres Lnfed by the sharus BO
rebirad, Luswlht: Slxtoen Thownand Slx Hundrod Dollars (116,600,00) .

* "THIKD: That the Certificate of Tnsorporation of the
sorporation, as nmended, prohibits ithe reizsue of saild shares when
8o purchased and rétirod; and, pursuant to the provisions of Goc-
tion 27 of tho Gensral Corporation law of the Staba- 5f~_Dé1gwm'm
ne amendod, upon 1 ha f@linn'nnd recording off Lhin ecartifdento an
therein provided the CerbifiCute of Incorporation of said corpora-
-tdon, as amended, shall be amended ﬁb as to affoct a réduction W
Lhe nuhhmriund nonvertilile pralevence mupit¢l ntock of tha corpofa~
tion to the extent of 3ixteen Thousand uix Hund red Dollara
($16,600.00), boing the aggresate pir value of One Thbuaand &ix
Hundred 8ixty (1660) shares of such xlock so purchased and retired,

IN WITNESS WHERROF, said Chicago and Southern Air Lines,

Co Ine., has cansad ite corporate sesl to be nffixad and this certie

floake to bu signed by Carleton Putnam, ibts Prosident, and H. R.




Bolander, Jr., its Secretary, this 29th day of

CHIOA&O ARD SOUTHERE AIR LINES, INC,
CORPORATE SEAL :

October, 1942,

DELAWARE ' Z¥] Carleton Putnam
1935 President
/¥/ H. B, Bolander, Jr,
Secretary

STATE OF TENNESSER
38 .
COUNTY OF SHELJY )

BE 1T WEMEMBERED, That on tils 29th day of October, A. D.
19&2, puraonally came hefora me, Henry 1., Wyman, a Notary Publie in
and for the County and State aforesgatd, Carleton Putham, President
of Chicuago and Southern Alr Lines, Inc., a corporatlon of the State
of Delawirs, Lhe carmorallon degeribod in and whileh executed the
foregoing cor tifieate, known to me wersonally to be such and he,

the said Carleton Putnam, as auch President dnly executed sald certl-
ficate balfore me and acknowlodsud the sald certificnte Lo be his act
and dend and the azt and decd of safd corporation; that the
of the Prestdent. and of Lhe Boerastary of aniad ¢
turnpotuy pert i cate are In the handwriting of
Secretlnry of said corporation respectively, and that the szeal affixed
anal of sald corncras

to said certificente 13 the conmon or vorporate
tion,

IN WITNESS WHER OF, 1 have horeanto
< of office the duy and ysar aforesaid,

ML Haney,

My commission expires July 10, 1945,
Kok
HENRY L, WYMAX

NOTARY PUBLIC
SKELEY COURTY, TENN.

opparation Lo rald
soeld Prealdont, and

ot my hand and scal -

Noﬁary'Pub;ic

signatures
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CERTIFICﬁlp OF RE TIRE&EHT OF FRFFERRED STOCK OF
CHICAUG AND SOUTHERN AIR LINES, 1MC.

PURCHASED OUT OF SURPTUS

Chicago and Southern ady Linen, Inc., 2 corporrtion organized

and existing under tne Genersl Corporction Law of the State of Delaware,

DOES HEHEBI CERTIFY as follows:

FINST: fThat pursuint fo tho proviglons of Soetion 27 of

"the General Corporation Law of thc State of Delaware as amended,

“and subject to the provisions of its Certificate of Incorporation,

as amended, Nine Hundved Twelva (L) shares of Lly lasued andruutv

stonding convertible proference copitel stock herstofore purchased

out of surplus have been retired,

SFCOND:  That the capital of tho corporation is hereby
reduced by tho anount of eapital represonted by the shaves 8o row
tired, to-wit: Nine Thousond One Hundred Twenty Dollers ($9,120.00).

THU:  TPhet the Gortlificnle of lneorporsbion of the core

poration, as amended, prohibite the redssue of sald shercs when so

purchaseé and retired; and, pursucnt to the provisions of Section 27

of the Goneral Corporatiecn Low of tho State of Delawcre as caended,

“upon the filing and racording of thia certifioste ne th@rﬁin‘pmmvid@d

the Cerbifxcnte of Incorporation of said zorporation, os amended,
shpll be amended so s Lo.focct % veduction in the authorized con-
vertible preference capital stock of the corporation to the extent

of Wine Thousand One Hundred Twenty Dollars (539,120,00), being the
aggregate per value ol nine hundred twelve (912) shares of such stock
a0 purohased and retirod,

IN 'TITHESS YHERECF, said Chicago and Seuthern Air Lines, Inc.
has coused its corporate aenl to be affixed and this certificete to be
aigned by A, Culbert, ibs Viece President, and D, D, ‘lalker, 1ta*Se¢£e-
tory, this 6th day of Jonuary 1940,

O -




AT

"Wy commivulon uxplres duly 13, 1942, .

"CHICAGO AND SOUTHERN AIR LINES, INC.
~ CORPORATE SEAL

.

1 g . J '-qi’:x“.'.)ur;’;t—bcqrﬁ-v""-"""""'""""'"'”.— it
935 Ve 1honident '
X BOGEONIK BAKD)

X/ D, D, Voller

-d o P - -

Becretary

STATE OF MISSOURL

e e we
&
(&>

COUNTY OF 8T, LOUIS

B TT REMEITIERSTD, That on this 6th dey of January, A. D,
1940, personclly come before me, Irene Coleman, a Notery Public in
and for the County and State aforesnid; A, Cuibert, Vide President
of Chicapgo and Southern Alr Lines, Ino., a corporvation of the State
ol Delaware, the corporation described in and which exescutod
tho forogoing cortlficale, knoun to me porscoally Lo ba such and
he, the said A, Culberb, as such Vice President duly exceutod said
certificate before me ond acknowledged the gaid certificate to be
hie acl ond dewt and the act and deed of suld ecorpovation; thot
the signatures of tha Vice President nnd of the Secretary of said
corporation to said forcgoing certifiente nre in the handwriting
of sald Vico Presidont ond Socreboary of said corporetlon respoctively,
and that the genl offlxed to sald eerbificote ie the common or

corporate seal of said corporation,

IN VITNESS UVHERLEOF, I have hercunto set my hand and seal

- of office the doy and yoor aforaestid,

& Lxone, Goliman
Notery Publias

IRENE COLEMAN : | - ,
NOTARY PUELIC - o
COUNTY OF ST. LOUIS
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 tors of said Oorporation, which nwiber of directors constituties-a guorun and o R

L OMEBIOND OF MEMEND OF &
EFIE o THORR FIOH O

GHTCAGO AND SOVZHIEW A1 LIRS, TN,

The undersigned, Hesaay L. %IM and, Erme.uprey, do heveby carblly
that they are, respectively, and hzve been at all times herein mentioned, the duly
alooctod and aoting Reeeswedwe Vice Prosident and Avwdobent Sooretary of Chicago and
Southern Alr Lines, Inc,, o Delawere Corporetion, and they further certity that:

| | ‘ - T —ar “ :z' | ’ A\‘. | e R » EESR

At & meeting of the Board of Directors of said corporation hald on the

10th doy of April, 1946, at the how of 3:00 I.H. of soid dey ot the office of sald

Corporation at the Memphis Municipel Alrport, Memphis, Shelby County, Tennessee,
ot vhich meeting thers were ot all times present and scting three of the direc~

mejority of the members of ssid Board of Directors, the full nunber of which, as- - -
fixed by the Certificato of Incorporntion ds five membora, the following resolu~
tion was adopted:s

~ URBSOLVID, -That -the first porograph of Avticle Rowrth: -
of ‘the Qeptifitate of Incorporation of Chilsnge.end: Swuthexn . -
Air Tdnes, Inc., be, and the same hereby is, emended to raad -
s follovs: o

. JFCURTH: ‘The sniownt of the total authorized capital - -
stook of thig Corporation is oix hundred and £ifty. thousand.
(650,000) shores, without nominel or por valué, Anyisnd:all -
such shores lssusd, and for which the full consideration-hos
boon pakd or delivered, shall be docmed fully peld stook, and

- the holder of such shares shell not be Lioble fox ony fLurther .
. pgmﬂt{»thQS'QOI},"v _ e I
— YPURTIN ROSOLVID, Thet the aforemertichedsimendment to * & . -

the Certificote of Incorporation of the Corporation, as amended,

iz adviscble, and thot at thoe annual meeting of the stockholdors

of the Corporction to be held at the office of the corporabion, -

located abt ths Megphis Municipel Airport, Memphls, Shelby Cownty,

Pannegses, on the: 7th doy of Moy, 1946, ab 2;00 otelook PiMa, the « % - Tk

stookholders of the corporation should consider such amendment to: - ey

the Certificote of Inrorporation of the Corporatlon, in the manner B

and forn hevelnchoave seb forth; ard : o
C

WPURTHER RESOLVED, That tho praper officers of tho Corpora~ ‘
tion, in the evéht the stockholders approve the:aferpuntd proposoed: . -
amendment to the Certificste of Incorporatien, as amended; be, cnd: .«
they herehy are, aythordzed to filo, or ctuse to be filed, the o
necessary certificate effecting such amondmopt with tho Secrotery

- of State of the State of Delavare ond record or-ccuas the seme bo - oo -
e recorded; vt the offiga:of the Recordor fop New Coetls County, . - - -
Delaware, &nd to have filed and recoxdod the dese in such obher. .
office or offices 25 may be doemed necessary or proper,! ' o




II.

“All of the directors hrmsenh and ccting ot sald méétingg'fbﬂwiﬁiUéﬁhrﬁﬁ'

A pastors, voted in fover of soid vesolution, constituting o vote of a mojority of
tho voles of oll of thu dirscbors ol suld corporetion dn faver of mald rasolution.

IIL.

At the onnual meebing of the stoclkholders of seid corporation duly held -
on the P day of Moy, 1946, ot the hour of 23100 olclack Po M, of oaid day, at the
olfice of sodd corporabion ct the hemphds Mnledpal Adrport, Hempbls, Shelby Counby
Tenneasee, atﬁﬁﬁz%ﬁﬁﬁéé iﬁk'fiéﬁbﬁéérg}at all times presont and scbing, persons
holding and represonting in oxcess of fifty per cont (80Y) of the number of issued
_end outstending shares of the capltal stock of scid corporntion, tnd represaonting
a mejority of the voting power of said corporation, namely 180,493 shoeres of a
tobzl of 339,326 ingued and outstanding shares, 211 of which were entitled to vete -
on amendments to the ecid- Certificate of Inceyporntion, the following resolution

wae adopbodi

MESCTVED, Thet the rirst paregraph of Artlele Fourth
of the Carbifiente of Incorporation of Chicsge and Southern
Adr Lines, Inc., bo, ond the gmme herdby 1o, emended bo revd
aa follows: :

IFOQURTH: The amount of the totel aubhorized conlicl stock
ol thlp Cerporetion s slx hundred and £ifty thousend (650,000)
oharay, withoul nomdnel or poy velue. Loy and all sueh shoyos
issued, and for which the [ull considoroticn has been pald or
deldvered, shall bo deemed fully prid stock, and the helder of -
such sharcs shall not be liable for any further poyment thereon.!

FROIIHLE RDSOLVED, Thot the propor offlcors of the Corpora-—
tion be, cnd thoy herchy are, authorizod to file, or cause to ba
£ilod, the nocessory certiflcote effecting such amendment with
| tho Socretary of State of the State of Nelowtre and record or
| cause the stme to be rocorded, at the office of the Recorder for
| Now Cratle Cowsby, Delaware, and to have filed ond recorded the
l senwe A sueh obhel offles o offices au may be desmed auedosary
f or proper,"

Iv,

The tobol nunbor of oubebonding shares of the Corporttion the solders of
vihich were entitlod te vote on cmendmonts to bLhe Cortidflcote of Incorpornblon wae
339,326 ghares. : :

V.

Tho malboevs In Lhis Certiticade off fncndiint W pelopepes Lo bhe 'mmnfl,uu
tion of the Board of Dircctors and the stockholders, respectively, wppear of record
in the mlauvtes of tho'meoting of the Bonrd of Diruetors of gold corseration held on

B the 10th dey of april, 1946, and in the minutoes of tho: wituel mesting of the Btos ks
T ~heddorn hold on thoe 7th dey of oy, 1946, rospoctively, ond are rocorded and prew
oy 1 Lhe winnbus beok of sold voepor Lo, Co

L.
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vi.

‘fhe aforessid amendment to the firat parsgrapli of Article
Fourth was adopted pursuant to and in accordance with the pro-
visions of Sastion 26 of the statutes of the State of Delaware

_having to do with and eovering smendmente to certificates of in-
corporatinn, The capital of the corporation will not be reduced
under or by resson of sald amondment.

IN WITNESS WHEREOP the undersigned have executed this Cer-
tificate of Amendment and have caused the seal of the ssld cor-
poratisa to be hereunto affixed this 18th day of May, 1946.

Albert J, Barling
Vice President

R. 8. Baurer
' Secretary
CHICAGO AND SBOUTHERN AIR LINES, IRC,
CORPORATE SBAL o

1935 o
DRLAWARE, s

SYATE OF TOGESSEE
COUNTY OF SHELSY

on this 18th day of May, 1946, before me, the submsribsr, a
Notary Publiec, duly appointed to take the proof and aclmowledg-
ment of these and other insgtruments, ocame Albert J. Earling, Vice
Prosident, and R. 8. Haurer, Segretary of Chismgs and Southern
Air Lines, Inc., to me personally kmown to be the individuals des-
oribed in and who executed the preceding certificste smud they
each duly acinowledge the exeoution of the same, snd being by ne
each sworn severally and each for himself deposeth and salth:

fhat they are the sald officers of Chigago and Southern Alr
Lines, Ins., aforesaid, and that the sesl affixed to the preceding
certificate 1s the corporate meal of said compsny, and thst sald
corporate seal and their signatures as such officers were duly
affixed and subscribed to the zald certificate by the authority
- and direotion.of sald gorporation. .

IN TESTINONY WHEREOF I have hereunto set my hand and affixed
my official seal at Hemphis, Sheldby County, Temnessee, the day
and date first sbove written. |

) ﬁ- 3. ‘cmtyru
_ o Hotary Publie
G. 8. XQINTYIRE :
NOTARY PUBLIC - . ...
SERLBY COUNTY, TENNESSER By commission expires
Oatober 3, 1948
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Beptembor O, 1950

RE: CHICAGO AND SOUTHERN AIR LINES, INC.

Secretary of State o
Frankfort, Kentucky -

Dear 8ir:

As instructed by our St, Louks Offlce, we are
sending you herewith one copy each of Certificate of
Incorporation, seven differvent Certiflcaten of Amendment,
Certificate of Reduotion and three different Certificates
of Retirement of the above company duly certified by the
Secratury of Stale of Delaware., Kindly hold these papers
in your offlce pending recelipt of qualificatlon papers
freom. pur St. Louis Offlce.

We trust that these certificates will reach you
promptly and in p’ond order.

i s ———

aw rw ' M B s P
(AR TR , C. S. Peabbles 7

cwﬁ‘é&'ﬂ'ﬁnﬁ'ﬁr'@ﬂ&"“ , Very truly yours,

EoElviE im  THE CORPORATION TRUST COMPANY
SEP R 1950 ! ' F.f

Saaretanr
é ] Yy

SMBrown; gh
gneo,




ALIBANY ATLASTA BANMORE

BORTON /UVIFALLO CHICAGO
CINCIMNATI CLRYBLAND DALLAN

neTHOr HHOVEIGDRL, JERAKY CITY
NKA Yong LOK ARUBKLEN MINNEABOLIR
PORTLANDME. PRILADELPATA PITTSDUVRGH
HY LANIR HAN FRANCISCO SEATTLR | -

AWANFHNG FON  WALMIENGTON DB,

ST, LOUIS 2, .
814 NORTI BROADWAY )
CHRESTNDIT 1220

L////(RE: CHICAGO AND SOUTHERN AIR LINES, INC.

September 5, 1950

Department of State
Corporation Divislon
Frankf{ort, Kentucky

entlemen:

We enclose executed Statement of Corporation for quali-

~. fying the above company in Kentucky &nd cur sheck in the
amount of $4#0.00 to cover filing fees. Our Wilmington,
Delaware, office is sending you a certlfied cony of the
Certificate of Incorporation and Amendment for this com-
pany and when recelved will you kindly place the papers
on file and wire this office (5t, Louils) collect the

:>date of qualification, ’

Thank you for your courtesy in this mutter.

Very trﬁly yours,

cC T éﬁHPQéiTIOV SYSmEM
/(/,///{;4_/&-—

(;‘ l Miller
£0gc “»xsgﬂretary
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