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GENE S. SCHNEYER

ALLIED SIGNAL

ALLIED SIGNAL INC.

P. O. BOX 2845R
MORRISTOWN, N. J. 07960-2145

RE:  ALLIED CORPORATION
Dear Sir:

Receipt and filing of the following is hereby acknowledged.

t. ( ) Avticles of Amendment

o ( XX ) Restated Articles of Incorporation WERE FILED IN
AENTUCKY ON JUNE 2, 1986

i, { ) Avticles of Merpor

441915

Other

-
—
—

I1f we may be of further assistance to you, please do not
hesitate to call us.

i Sincercly yours
Tl % .
: l&3ltqaL£Z?./? Glcany

Drexell R, Dovis
Sccretary of State




e of New York } 17631

Bepurtment of Htute

! hereby certily that I have compared the annexxd copy with the original document filed by the Department of State and that the

samc is a correct transcript of said original.

Witness my hand and seal of the Department of State on AP R - 4 1985

Secretary of State

260307-004 (10748)
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RESTATED CERTIFICATE OF INCORPORATION el
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ALLIED CORPORATION & JUN -2 1986

Under Section B8C7 of the

XD UEpo
Bustness Corporation Law %i) K
: aare Y )y,

MEREMAY 02 Pty

WE, THE UNDERSIGNED, BRIAN D. FORROW, Sentor Vice President
and General Counsel, and ANDREW B. SAMET, Secretary, of Allted

" Corporation, a corporation organized under the laws of the State

of New York (hereinzfter called the “corporation®), do hereby
restate, certify and set forih:

1. The name of .the corporation is Allfed Corporation. The
nane of the corporation previously was Allied Chemical Corpora-
tion., The name under which the corporation was formed is Allied
Chemical & Dye Corporstion.

2. The Certificate of Incorporation of the corporation was
filed by the Department of State con December 17, 1920, A
Restated Certificeta of Incorporation of the corporstion was
filed by 3uch Department on April 29, 1985,

3. The text of the Certificate of Incorporation {s haredy
amended to effect the following amendments authorized by the
Business Corporation Law: (8) Article THIRD is 2mended (1) to
reduce the avthorized amount of the capital gtock of the corpora-
tion from 200,060,000 shares of Common Stock, par valuye $1 per
share, and 15,000,000 shares of Preferred Stock, without par
value, to 1,000 sharas of Common Stock, par value $1 per share
{there being 1000 shares of Commor Stock and no shires of
Preferred Stock sutstanding as of the date hereof), and (41) to
delete the provisions relating to seven seriee of Preferred Stock
which are no longer cutstanding; (b) Articie FOURTH {3 amended to
delete the fourth paragraph thereof, which related %o Preferred
Stock; (c) Article SEVENTH, which relates to Directors of the
cerporation, is amended (1) to delete provisions relating to the
classification of the Board of Directors, the advance notice
required for stockholder nominetions ef Directors, and the
amendment. or repsal »f Article SEVENTH, and ({11} to permit the
removal of Directors from office with or without cause by the
sffirmative vote of the holders of a mejority of the voting power
of a1l shares of the Corporation entitied to vote generally in
the election of Girectors; (d) Article EIGHTH is amended to
delate trovlcions ralating to (1) the calliing of spacial meetings
of stockholdaers and (11) the amendment or repeal) of certatn
praovisions of Article EJGHTH; and {e) Article TENTH (which sets
forth requirements applicable to certalin mergers snd other
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busineis comdbinations involving the corporation} fs deleted ¢n
its entiraty; and the text of the Certificate of Incorporation {s
hereby restated as amended to read as herein set forth in fuli.

FIRST: The name of the corporation {3 Allled Corporstion.

SECOND: The purposes for which the corporation {s formed
are as follows:

Yo create, invent, acquire, develop, mine, drill for,
manufacture, produce, operate, constryct, install, equip, dis-
tribute, vtilize, sell or otherwise deal in and with, and furnish

‘services »f any nature whatsoever with respect te or in connece

tion with, by any means or methods whatsoever whethes now or
hereafter known or discovered, substances, wmaterials, apparatus,
instruments, S{Stems. equipment, structures, processes, wares,
products, merchandise, preparations, supplies, machines, appli.
ances and devices of any nature whatsoever, including but not
1imited to any involving or used or usaful {n or otharwise
related in any way to organic or inorganis chemicals, oil, gas or
other hydrocardons, motor vehicles, aerosptce applicaticns, elece
tronics, computers, information or typesetting systems, health
and scientific products, or industrial products,

Yo engage in any commercial, mercantfle, mining, industrial,
impc:tiug. exporting or trading business, venture, activity or
service,

To engage in scientific snd technological research and
pursuits of every lawful kind and description and to utilize,
employ and exploit any and all knowiedge resulting therefrom.

To engage 4n any lawful act or activity for which corpora-
tions may be organized under the New York Busines: Corporation
Law, provided that the corporation is not formed to engage 1in any
act or activity requiring the consent or approval of any state
official, department, board, agency or other body without such
consent or approval first being obtained.

THIRD: The authorized amount of the capital stock of the
corporation snd the numbesr end par vilue of the shares of which
it is to consist are 1,000 shares of Common Stock, par value $1
per share, having an aggregate par value of $1,000,

FOURTH: From time to time the corporatfon may issue and may
sell 1ts asuthorized shires, which are not subdstituted for pre-
viously outstanding shares, for such consideration per sharag
(with respect to shares having a par value, not less than the par
value thereof), either in money or m¢ney's worth of property or
services, or for such other consfderations, whether greater or
Yess, now or from time to time herecfter permitted by low, 8s may
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be fixed by the Board of Directors; and a1l shares so {ssued
shall be fully paid and nonassessabdle,

No holder of any shares of any class shall as such holder
have any preemptive right to subscribe for or purchase any other
sharaes or securities of any class, whether now or hergafter
suthorized, which at any time may be offered for sale or sold by
the corporation,

Upon evary question submitted to the stockholders, at
meeting or otherwise, every holder of record of the Common Stock
of the corporation shall be entitled to one vote for every share
of Lommon Stock standing in his name on the books of the
corporation.

FIFTH: The offfice of the corporation within the State of
New York shall be locatad in the City and County of New York,

The address to which the Secretary of State shall mafl a
copy of process in any action or proceeding against the corpora-
tion which may be served upon him {s P,0, Box 3000R, Morristown,
Ned. 07960, attention: Genmeral Counsel,

The registered agent of the corporation in New York upon
whom all process against the corporation may be served s CT
Corporation System, whose address is 277 Park Avenue, New York,

N.Y. 10G17.

SIXTH: _The duration of the corporation {s to be perpetual.

SEVENTH: The number of Directors of the corporation shall
be determined from time to time in the manner described in the
By«-laws., At each annual meeting of stockholders, the Directors
shall be elected to hold office for a term expiring at the next
annual meeting of stockholders and until their successers shall
have been elected and qualified. No Director need be »
stockhoider,

Newly created directorships resulting from any increase ¢n
the numbder of Directors and any vacancies on the Board of
Directors resulting from deatn, resfgnation, disqualification,
removal or other tause shali be filled by the affirmative vote of
2 majority of the remaining Dfirectors then in office, even if
less than a quorum of the Board of Directors. HNe decrease in the
nunber of Direstors constituting the Board of Directors shald
shorten the term of &ny incumbent Director. Directors may be
removed from office with or without cause by the affirmative vote
of the holders of a majority of the voting power of all shares of
the corporation entitled to vote generally 1n the election of

Directors,
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€IGHTH: The By-laws of the corporation may contain provie
gstons, not inconsistent with law or this Certificate of Incor-
poration, relating to the management of the business of the
corporation, the regulation of its affairs, the transfer of its
stock, the qualifications, compensation and powers and duties of
1ts Directors and the time and place and the manner of calling
the meetings of its stockholders and Directors.

The Board of Directors may from time to time fix, determine
and vary the amount of the working capital of the corporation,
may determine the time or times for the declaration and payment
of dividends, the amount thereof and whether they are to dbe in
cash, securities or property and may direct and determine the use
and disposition of any surplus over and above the capital of the
corporation,

The Board of Directors may from time to time make, amend,
suppl2ment or repeal By-iaws regulating the conduct of the
business and affairs of the corporation and siaular matters:
provided, however, that the stockholders may change or repeal any
By=law adopted by the Board of Directors and provided further
that no amendment or sugp\cmcnt to the By«laws adopted by the
B8oard of Directors shall vary or confiict with any amendment or
supplement adopted by the stockholders.

The Board of Directors shall, except as otherwise provided
by Yaw, this Certificate of Incorporation or the By-laws,
exercise¢ the powers of the corporation. : :

Pursuant to the By-laws, an Executive Committae and {or) one
or more other committeas may be appointed from among the
Directiors or otherwise, to which may be delegated any of or all
the powers and duties of the Board cof Directors, to the ful}
extent permitted dby law.

No contract or other transaction of the corporation z2hall be
void, voidable, fraudulant or otherwise invalidated, impaired or
affected, in any respect, by reason of the fact that any one or
more of the officers, Directors or stockholders of the corpors-
tion shall {individually be garty or parties thereto or otherwise
interested therein, or shall be officers, directors or stock-
holders of any other corporation or corporations which shall bde
party or pasrties thereto or dtherwise interasted therein; pro-
rvided that such contract or other transactions be duly authertzed
or ratified by the Board of Directors or Executive Committee,
with the assenting vote of a majority af the disinterested
Directors or Executive Committesmen then present, or, if only one
such s present, with his assenting vote.

The corporation shall have the right, sudbject to any express
provision or restriction contafined ir this Certificate of
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Incorporation or the By-laws, from time to time to amend this
Certificate of Incorporation or sny provision hereof in any
manner now or hereafter provided by law; and all righis znd

. powers at any time conferred upon the Directors or stockholders

of the corporation by this Certifiate of Incorporation or any
amendment hereof are subject to such right of the corporation.

NIKTH: The Secretary of State of the State of New York {s
designated as the agent of tha corporation upon whom process in
any action or proceeding against 1t may be served.

4. This restatement of the Certificate of Incorporation was
duly authorized by resolutions of the Board of Directors of the
corporation adopted by unanimous written consent of the members
of said Board of Directors dated as of November 4, 1985 and by
written consent of the sole sharehoider of the corporation dated

as of November 4, 1985,

IN HMITNESS WHEREOF, we have made and signed thi1s Certificate
this 11th day of November, 1985 and affirm the statements
contained herein as true under penalties of perjury.

f1an D, Forrow
Senior Vice President and
General Counsel

00 8.0 4

Kndrew B. Samet
Secratary
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