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I, THELMA L. STOVALL, Secretary of State of the Commonwealth
of Kentucky, hereby certify that certified copies of
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a corporation of the State of gﬁwmgg . , with home
office at ‘wingion, velavare - fygwe or has been filed in

my office. Thss corporation has complzed with the existing laws of
the Commonwealth of Kentucky, and 15 now authorized to transact

business in this State, subject 10 the restrictions imposed by law,
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TENNESSEE GAS THRANSMISSION COMPANY

Covtifiente of Designation, Preferences and Rights of Preferved Stock by Rosolution
of the Boned of Blrectaes Providing for s bonue of {30,900 Shaves of
Preferred Stock Designated 5,149, Camulative Preferred Stock”

- b Y A ) Mt

We, flarorn Berrow, President, and M, I, Covey, Seeretary, of ‘Tennessee Gas Transmission
Company (hereinafter referced to as the “Company™ ), corporation organized and existing under the
General Corporation Law of the State of Delaware, in aceordance with the provisions of Section 151
thereof, do HRRERY CERTIFY:

That pursuait to authority conferved upon the Hoard of Directors by the Certificate of
Incorporation of said Company, as amended (hereinafier referred to as the “Certificate of
focorporation®), said Board of Directors at o meetinge dulv convened and beld on April 6, 1964,
stoovhuhoa quonim wis present and acting throughoen, adopted a resofution providing for the
insuance of a series of Preferred Stock, designated “5.1490 Cumulative Preferred Stock”, which
resclution is as follows

Ricsorven, That paranant (o the authority vested in the Board of Divectors of the corpogation
by abe Ceriticwte of fncerporntion, the Boacd of Dinectons does hereby provide for the jssue
of i series of the Cumulative Preferred Stock {(hercin called “Preferred Stock”) of the par
value of $100 per shave, of the corporation, to be desigusted “5.14% Cunulative Preferred
Stock™ (herein called “5.04% Preferred Stock™), aml 1o the extest that the designations,
powers, preferences and relative and other special rights and the qualifications, limitations
and restrictions of the 5149 Preferred Stock are not stated and expressed in the Certificate
of Incorporation, does hereby fix and herein state and express such designations, powers,
preferences and relative and other special rights and the qualifcations, limitationa and
veteic tions theveof an follows (al] tetmn ned hetein wlieh are sefined b the Certificato of
Tocorporation to have the meanings provided thevein)

(1) The dhividend rate of the S84 Preferred Stock whatl b 50044, POT Ny

(21 The amounts which the halders of the 31490 Preferred Stock shall be entitled
to recewve in event of a voluntary lquidation, dissolution, or winding-up of the affairs
of the corporation (in addition to acerned and nupaid dividends) shali be the respestive
amcunt. which they would be entitled to receive if on the date of such lquidation,
il co wanddinge s the shaces b L0 Proleries]) Stock Bedd Dy thieasn had been
redecincd by the corporation in accordinge with the provisions of subdivision 4 of Part |
of the Certificate of Incorporation at the prices set forth in paragraph (3) of this
resojution;

(B The S 102 Preferred Stock vhatll be tedeemuble in whole or in part e any time
or from tune o tiae, at the option of the corporation s provided betow, awd for the
sinking fund a2 provided for in paragraph (4) hercof. The sums payabie uspon the
redemption thereal at the option of the corporation (in addition to accrued and unpaid
dividends) shall be

SHO5.90 per < hare i cedecied prior to April 1, 19675 or
FHA R por oare dbredecimed onae alter Speil 112607 and poioe to Npoid 1, 19220, op
$103.84 per ~tuu et redecmed ou or after Aprit 1, 1970 and prier to April 1, 1973 or
$102.81 per share if redeemed on or alier Aprii 1, 1973 and prior to April 1, 1976; ar
FHOLZR per share if redeemed an or afier Apeil 1, 1970 and prive to Aprid |, 1979; ge
$10.75 per share if redecined on or after Aprit 1, 1979,
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TENNESSEE GAS TRANSMISSION COMPANY

Cenrtificate of Desiguntion, Preferences and Rights of Preferced Stock by Resolution
of the Bourd of Birectors Providing for an Laae of 130,000 Shaces of
Preferved Stock Designated 35,149, Camulutive Preferred Stock”

We, [aron Bigeow, Preadent, and M, FL Covey, Sceretary, of Tennessee Gas Transmission
Campany (hereinadter seferved to as the “Company™ ), a0 conporation organized and existing under the
General Corparation o of the State of Delaware, o accordanee with the provisions of Section 151
thereof, (o HERESY CERTIFY

That pursant 1o authority vonfenied upon the Board of Directors by the Certificate of
Incorporation of saed Company, a~ wanended  (heinafter referved o as the “Certificate of
lncorporation’, <aid Baard of Diector, at a meeting odnly convened and hield on April 6, 1964,
A bt g quenines waee present and ot throughout, adopted o resolution providing for the
ananee of a series of Preferred Stock, designated “5.14% Cumalative Preferred Stock™, which
resolution i< as follows

Resorvin, That pursiant to the anthority vested in the Board of directors of the corparation
By the Certitioate of Incotporation, the Boand of Directors does iereby provide for the issue
of & oweries of the Cumulative Preferred Stack (herveiu called “Preferred Stock”™) of the par
value of $100 per share, of the carporation, to be designated *5.14% Cumualative Preferred
Stock” (Bevein called 51450 Prederred Stock™s, and o the extest that the designations,
powees, preferences and relative and other special vighis and the qualifications, lnitations
and resgriction aof the 5 01 Prefersed Stock ave not stated and expressed in the Certineate
of Incotpotatien does bereliv e ond horem state and exgaess such desiguantions, powers,
preferences and relitive and other apeentt righits and the qualifications, limitations and
restrictions thereof, as follows {all terms w-ed herein which are defined in the Certificate of
Tucorporation to have the meanings provided therein):

(1) The dividend rate of the S 049% Prefeired Stoek stall be 5 100 per annam

2 Ve aaovnts which the holders of the 3110 Preferred Stock shall be entitled
to receive g event of 3 voluntary liguidation, dissolution, or winding-up of the affairs
of the carporation (in addition 1o accrned and aupail dividends) shall be the respective
ametintn which they would be ensltled to recelve i on the dite of cuch Hhquidation,
dhimsolution or winding-up the shares of S.14% Preferred Stock held by them had been
redeemed by the corporation i accordmier with the provisions of subdivision 4 of Part )
of the Certiticate of fucorporation at the prices set forth o paragraph (3) of this
resolution;

{3 The S04 Preferred stoek shadl be redeenmable in whole or in part at auy time
or from time to time, at the option of the corporation as provided below, and for the
winddingy fuad e puosided Torin pasageaph 08 hereaf The s payabile vpon the
vedempton thereob b e vptios of the corporation gin addition e acereed and unpiid
dividends) shall be

FI05.90 per share if redecmed prioe to April 1, 1967 o
SI0LRY pea <have if redeemed onor afters April 1, 1967 qnd prior to April 1, 1970 or
FHOARE pey <hage i yedecmed on ar sites Apedl 11970 ond oo 1o Al | 19223 o
M0 HE o share st redeemed onen atver Apot b 973 and poos te Apnd 19765 or
10178 pey shiare if redecmed on or after April 1, 1970 and prior to April 1, 1979 or
F100.75 per shave i redeemed o or after April 1, 1979,




s (7) Any or all of the anthorized and anissued Cumulative Pr-ferred Stock, which
may hereafter be issvabie, may be isaucd as 3019 Preferred Stock, except that no
S0 Preferred Stack shall be issued on or after April 1, 1969,

and

Thit PALO00 shares of 5549 Comnlative Preferred Stock have been initially authorized by
the Board of Diredtons of saiil Company,

Yee Wigtirss Winkkros, said Tennesice Gas Transmission Company has caused its corporate seal
to be hreteunto alfsesd and e Cevtiticate o be signed by Hlaror n Beraow, as Presilent, and M, H Covey,
as Seeretary, this Oth day of April, 1904,

Tunnussen GAs TRANRMISBION COMPANY .
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Secretary

Covmty or Harjis l -y
S1ate ofF Texas \ e

e ey mpr e, that v this Otdy day o Aprd, 1) personsily coane beloie e, a0 Notary Pablic
maad for the Coanty and State atoresadd, ftaroro Boreow, President of Penpessee Gas Tennsidssion
Compaty, w cotpotates o the State of Delaware, and oae of the persons who signed the foregoing
Certiticate aned he, the said famoto Beoakow, as Vresident, dnfy executed the Certilicate before me and
avknowtedged the said Certiieate to be bis act and deed ; that the signainres of the said President
aned of the caid seareiny of aid corporation to said foregoing Certificate arve iu the handwriting
of the said President wnd Sceoretary of sadd corporation respectively and that the seal afixed o
| said Certificate is the corporate seal of said corporation,

Iy Witz Wakreoy, § have hereunto set my hand and seal of office the day aid year aforesaid,
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Certiticata of designalion, Vra.oren.as e, Righls 0op Protevee ! Stock
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ALHANY ATLANTA ROHTON

VUFPALC CHICAGD CINCINNAT

S CLEVELAND DALLAYS DRENVERR

& orTROIT DOVER DKL HOUSTON
JERSKY OITY LON ANGRLEA  MINNKAPOLIS

MW YOO NRR At AL MItIA  WITT RN OE

BANR FFHANIING IV A ATE L T tastin
i WARIIHATON WIELMINGYTOR, DL,

HOURPON 77008,

GOB PANNIN STREMT
GAVETHT, RDG40
ANMA GUDB 21D

RE: TENNESSEYR (AS TRANSMISSION COMPANY

(DRIL..DOM. )
COUNSEL: M, M., H.
oenhie e

I, 0, Blx

Hounton, Texar

P rannmins ol Combany

77001

Seerctary of State of Kenbtucky

Caorpoeratlon DBeparfment
State Caplitol Pualldlng

Frankfort, Kentucky
Dsar Sir:

Pursuant to the instructions of counsel named above,

ve onclose for filing on behalf of this corporation, which

18 asuthorized to do business in your state, one certiiloed
copy of Cerbtificate of Designation,

Check in payment of the required fees 1s attached, Please
forward the usual evidence of {iling to thls office.

b /an
enicls

SPECIAL INSTRUCTIONS:

Yours very truly,

C T CORPORATION SYSTEM
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\ BAN FRHANCINGH SEATTLE ST LOWY

WARHIHOTON WILMUHYTON DL,

HOURTON 77002,

. . . 608 FANNIN STREED
April 3, 1964 CAPITOTL, B-0440
ARMA GODT Fi3

| RE:  TENNESSEE GAS TRANSMISSTON COMPANY

| (DEL. DOM, ~KY. FON, )

| COUNSEL: Mr. M. H. Covey, Attorney

: Tennegaeo (Gas Transmiaglon Company
| Po O' BOX 2'__}1].

Houston, Texas 77001

devraebary of JLaue ol Rentucly
Corporation Department
State Capitol Buillding
Frankiort, Kentucky

Dear Sir:

Pursuant to the instructions of counsel named above,

we enclose for filing on behalf of this corporation, which

18 authorized Yo do business in your state, one certified
copy of Certificate of Retlirement.

Check in payment of the required fees 1s attached, Please
forward the usual evidence of flling to this ofTflce,

Yours very truly;

C T CORPORATION SYSTEM
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