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Dear Ms. Morgan:

This is in response to your letter dated December 14, 2001 concerning the
shareholder proposal submitted to Weyerhaeuser by Nick Rossi. We also have received a
letter on the proponent’s behalf dated January 14, 2001. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all the correspondence
will also be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which

sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

PR@@ESSEE

cEB 1% 2“@2 Sincerely,
TOMSON P Bt 7 et o
TNANCIAL
Martin P. Dunn

Associate Director (Legal)

cc: Nick Rossi
P.O. Box 249
Boonville, CA 95415
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TELEPHONE: 206 583-8888 - FACSIMILE: 206 583-8500

J. SUE MORGAN
206-583-8447
morgj@perkinscoie.com

December 14, 2001

VIA OVERNIGHT COURIER

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: Shareholder Proposal Submitted by Nick Rossi, with John
Chevedden as Proxy, for Inclusion in the Weyerhaeuser
Company 2002 Proxy Statement

Dear Sir or Madam:

We are counsel to the Weyerhaeuser Company, a Washington corporation
("Weyerhaeuser" or the "Company"). On November 5, 2001, Weyerhaeuser received
a proposed shareholder resolution and supporting statement (together the "Proposal")
from Nick Rossi, with John Chevedden as proxy (the "Proponent"), for inclusion in
the proxy statement (the "2002 Proxy Statement") to be distributed to the Company's
shareholders in connection with its 2002 Annual Meeting.

We hereby notify the Securities and Exchange Commission (the
"Commission") and the Proponent of the Company's intention to exclude the Proposal
from the 2002 Proxy Statement for the reasons set forth below. We request that the
staff of the Division of Corporation Finance (the "Staff™") confirm that it will not
recommend any enforcement action to the Commission if Weyerhaeuser excludes the
Proposal from its proxy materials.

Further, in accordance with Commission Rule ("Rule") 14a-8(j) under the
Securities Exchange Act of 1934, as amended, on behalf of Weyerhaeuser the
undersigned hereby files six copies of this letter and the Proposal, which is attached to
this letter as Exhibit A. One copy of this letter, with copies of all enclosures, is being
simultaneously sent to the Proponent.

ORIGINAL
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The Proposal

The Proposal relates to a shareholder vote on a poison pill plan and states, in
relevant part:

Shareholders request that the board seek shareholder approval prior to
adopting any poison pill and also redeem or terminate any pill now in effect
unless it has been approved by a shareholder vote at the next shareholder
meeting.

Summary of Bases for Exclusion

We have advised Weyerhaeuser that it properly may exclude the Proposal or
portions of the Proposal from its 2002 Proxy Statement and form of proxy, for the
following reasons:

1. The Proposal is an improper subject for action by shareholders under the
laws of the State of Washington, the jurisdiction of the Company's
organization (Rule 14a-8(1)(1));

2. The Proposal would, if implemented, cause the Company to violate
Washington state law (Rule 14a-8(1)(2)); and

3. The Proposal contains statements and assertions that are materially false or
misleading (Rules 14a-8(i)(3) and 14a-9).

The reasons for our conclusions in this regard are more particularly described
below.

Explanation of Bases for Exclusion

1. The Proposal is an improper subject for action by shareholders
under the laws of the State of Washington, the jurisdiction of the Company's
organization (Rule 14a-8(i)(1)).

Rule 14a-8(i)(1) provides that a shareholder proposal may be excluded if it is

not a proper subject for action by shareholders. As a Washington corporation, the
Company is subject to and governed by the provisions of the Washington Business
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Corporation Act (the "WBCA"). Under the WBCA, "all corporate powers shall be
exercised by or under the authority of, and the business and affairs of the corporation
managed under the direction of, its board, subject to any limitations set forth in the
articles of incorporation." Wash. Rev. Code §23B.08.010(2), Lycette v. Green River
Gorge, Inc. 21 Wn.2d 859 (1944); Trethewey v. Green River Gorge, Inc. 17 Wn.2d
697 (1943).

In our view, the Proposal would abridge powers reserved to the Company's
Board of Directors (the "Board") under the WBCA in two crucial respects. First, it
would abridge the prerogatives of the Board to determine the creation, issuance,
rights, terms and conditions of the Company's shares of capital stock. Second, the
Proposal would abridge the powers reserved to the Company's Board to deal with
potential acquirers of the Company, hostile or otherwise, under Washington's
Significant Business Transactions Act. Accordingly, we have advised the Company
that it may properly exclude the Proposal from its 2002 Proxy Statement.

A. The Proposal is Contrary to the WBCA Provisions Respecting Share
Issuance and Share Rights. :

The WBCA reserves to a corporation's board of directors a number of powers
with respect to the creation, issuance, rights, terms and conditions of the corporation's
shares. See Wash. Rev. Code §23B.02.020(3)(e); §23B.06.010(1). A corporation's
articles of incorporation may, for example, give its board of directors the power to
designate the rights, preferences and limitations of any class and of any series within a
class of shares. Wash. Rev. Code §23B.06.020(1). The board may be granted the
power to set the number of shares within a series. /d. The board may also create a
new series, set the terms of a class or series, or set the number of shares in a series
before any shares of that class or series are outstanding. /d. Consistent with these
statutory provisions, the Company's Articles of Incorporation, expressly vest the
Board with such powers and authority. See Restated Articles of Incorporation of
Weyerhaeuser Company, Art. I (1)-(2) (the "Articles"). A copy of the Company's
Articles is attached as Exhibit B.

Prior to 1998, the WBCA provided that "all shares of a class must have
preferences, limitations, and relative rights identical with those of other shares of the
same class." Wash. Rev. Code §23B.06.010(c) (amended). However, in 1998, the
Washington legislature added new exceptions to the requirement of identical rights
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within a class, thus clearing the way for corporations to adopt shareholder rights
plans, or poison pills. There are now two exceptions to the general "identity of rights"
rule as to shares of a single class or series. First, if allowed by the articles of
incorporation, a board may establish the preferences, limitations, voting powers, and
relative rights of any class of shares, or series within a class, prior to issuing the
shares of that class or series. Wash. Rev. Code §23B.06.020(1). Second, the 1998
amendments permit a corporation's board to vary the preferences, limitations, voting
powers and relative rights of any class of shares, or series within a class, and even as
to discriminate among holders of shares, based on "facts ascertainable outside the
articles of incorporation.” Wash. Rev. Code §§23B.06.010(1)(b), .020(3). "Facts
ascertainable outside the articles of incorporation” include, but are not limited to, "the
existence of any condition or the occurrence of any event, including, without
limitation, a determination or action by any person or body, including the corporation,
its board of directors, or an officer, employee, or agent of the corporation." Wash.
Rev. Code §23B.06.010(1)(b). This definition allows a corporation's board to
condition the rights of shares within a class or series upon such possible occurrences
as advances by a hostile acquiror. Again, consistent with these provisions, the
Company's Articles expressly vest the Board with such powers and authority. See
Articles, Art. 111 (1)-(2).

The 1998 amendments also clarified the power of the Board to determine all
"terms and conditions relating to [the exercise of rights, options or warrants],
including the time or times, the conditions precedent, and the consideration for which
and the holders by whom the rights, options, or warrants may be exercised.” Wash
Rev. Code. §23B.06.240(1). This power permits boards to provide that, while all
shareholders may receive new or additional shares when an acquiror initiates a tender
offer or takes other action to beneficially acquire shares beyond a specified threshold,
particular shareholders, namely the acquiror, may be lawfully prevented from
exercising their rights or options. Finally, a board may establish terms of rights,
options, or warrants that explicitly void any other rights, options or warrants. Wash.
Rev. Code §23B.06.240(2)(a). Under this provision, a board may issue rights to one
holder that would cause those of another holder, for example, an unapproved third-
party acquiror, to be voided.

The Proposal requests that "that the [Company's Board] seek shareholder
approval prior to adopting any poison pill." This request is wholly inconsistent with
the powers respecting share creation, issuance, and term definition granted to the
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Company's Board under the WBCA and the Company's own Articles. If the Proposal
were cast as a by-law amendment (which it 1s not), it would almost certainly be
excludable because the WBCA prohibits bylaws that are inconsistent with a
company's articles of incorporation, Wash. Rev. Code §23B.03.020(2)(c). In its
present form the proposal is nevertheless defective because, although stated as a
request that the Board seek shareholder approval, the change the Proponent desires
would require at a minimum an amendment to the Company's Articles. Absent such
an amendment to the Articles, properly initiated by the Board, the Proposal would be
without effect and is properly excludable. See, for example, PacifiCorp., Inc.

(Feb. 1994) (a proposal to amend the company's by-laws to require shareholder
approval of future executive compensation plans was held to be excludable under
Rule 14a-8(c)(1) because the proposal was in the form of an amendment to the
company's by-laws rather than the company's articles of incorporation, and Oregon
law requires that an amendment to the articles of incorporation be initiated by the
board of directors).

Even if the Proposal sought to amend the Company's Articles, it would be
defective under Washington law because the board of directors of a Washington
corporation must initiate such an amendment. Wash. Rev. Code §23B.10.030. See
also Articles, Art. VIII. In other state law contexts, the Staff has found that proposals
failing to mention the role of the target company's board in initiating article
amendments are properly excludable. See AlliedSignal, Inc. (Jan. 15, 1998) (proposal
to delete supermajority requirements, which would require an amendment to the
certificate of incorporation, that failed to mention action by board of directors, was
held an improper subject of shareholder action under Delaware law, subject to
amendment);, Hechinger Co. (Mar. 28, 1997) (same). See also AlliedSignal Inc.
(Feb. 27, 1997). The Proposal as written is therefore not a proper subject for
shareholder action under the laws of the Company's state of incorporation, and is
excludable pursuant to Rule 14a-8(1)(1).

B. The Proposal is Contrary to the Powers Reserved to the Board Under
Washington's Significant Business Transactions Act.

The Proposal also conflicts with the prerogatives of the Company's Board
granted under Washington's Significant Business Transactions Act (the "Act"), Wash.
Rev. Code §23B.19.010, et. seq. The Act restricts mergers between corporations and
third-party acquirers. If certain "acquiring persons” obtain 10 percent or more of the
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stock of a target corporation without the target board's permission, then the acquiring
person is prohibited from engaging in a number of "significant business transactions"
for a five-year period. "Significant business transactions” include a merger, share
exchange, consolidation, sale or encumbrance of assets and other enumerated
transactions. Wash. Rev. Code §23B19.020(15). A significant business transaction
"that is made in violation of [the Act and not otherwise exempt] is void." Wash. Rev.
Code §23B.19.040(4).

Under the Act, a target corporation with an "acquiring person” as shareholder
may not engage in any defined "significant business transactions" for a period of five
years following the time of the acquiring person's share acquisition, unless prior to the
acquiring person's "share acquisition time" a majority of the members of the board of
directors of the target corporation either: (a) approves the significant business
transaction; or (b) approves the purchase of shares made by the acquiring person.
Wash. Rev. Code 23B.19.040(1)(a). Moreover, the Act sets out a detailed procedure
for receipt by a target corporation's board of a proposal for a significant business
transaction. Wash. Rev. Code §23B.19.040. The board must respond in writing
within 30 days or less (if a shorter time period is required by the Securities and
Exchange Act of 1934) if a good-faith proposal for a significant business transaction
1s made in writing to 1t prior to the significant business transaction or the share
acquisition date. The target's board must set forth its reasons for its decision
regarding the proposal in the written response. /d. If the board does not respond
affirmatively in writing within the required time it will be deemed to have
disapproved the share purchase. /d. These provisions grant to a board almost
exclusive authority to determine how and when to deal with a potential acquirer inside
the Act's five-year moratorium.

Following the Act's five-year moratorium period, a "significant business
transaction" may proceed but only in one of two ways. First, the "significant business
transaction" must comply with certain "fair price” provisions, Wash. Rev. Code
§23B19.040(2), or, second, a "significant business transaction" may proceed if it 1s
approved by disinterested shareholders at a shareholder meeting held at least five
years after the acquiring person purchased the shares. Wash. Rev. Code
§23B19.040(2).

Finally, the Act is self-executing. No action by the target's board of directors is
required to activate coverage, nor may a public corporation "opt out.” Thus, the Act
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makes it essential for any potential acquirer to negotiate with the target's board of
directors prior to the acquisition of stock to avoid the statutory prohibitions. Of
course, the target's board must exercise its responsibilities and duties of loyalty and
care in any response to a potential acquirer's attempt to negotiate.

The Proposal is defective and properly excludable because it 1s directly at odds
with the Act. The Proposal purports to give shareholders a higher degree of control
over how and when the Company is to deal with potential suitors. Such a result
cannot be achieved given the Act. The Act clearly indicates that it is the Board and
not shareholders who shall have the primary prerogative, at least within the five-year
moratorium, for determining how and when to deal with potential acquiring persons.
Thus, under the Act, unless the Board determines by majority vote to proceed with the
transaction within the five-year moratorium period, shareholders would not even have
an opportunity to vote on an acquiror's offer until the five-year moratorium had -
expired. This course of action, mandated by law, is simply incompatible with the
Proposal.

In summary, the Proposal would abridge powers reserved to the Company's
Board under the WBCA in two crucial respects. First, it would abridge the
prerogatives of the Board to determine creation, issuance, rights, terms and conditions
of the Company's shares of capital stock. Second, the Proposal would abridge the
powers reserved to the Company's Board to deal with potential acquirers of the
Company, hostile or otherwise, under the Washington Significant Business
Transactions Act. Accordingly, we have advised the Company that it may properly
exclude the Proposal from its 2002 Proxy Statement.

2. The Proposal would, if implemented, cause the Company to violate
Washington law (Rule 14a-8(i)(2)).

Rule 14a-8(i)(2) permits the exclusion of a proposal if implementation of the
proposal "would cause the company to violate any state, federal, or foreign law to
which it is subject." As a Washington corporation, the Company is subject to the
WBCA and must comply with each provision thereof. If approved, the Proposal
would request the Board to "seek shareholder approval prior to adopting any poison
pill." As noted above in subsection 1, this action would, at a minimum (A) require a
change in the Company's Articles, which change must, under Washington law, be
initiated by the Company's Board, Wash. Rev. Code §23B.10.030; Articles, Art. VIII;
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and (B) force the Company to deal with potential acquirers in a manner inconsistent
with the Significant Business Transactions Act, Wash. Rev. Code §23B.19.010 et.
seq. Implementation of the Proposal would therefore not only be inconsistent with the
Company's own Articles, but Washington law as well. The Staff has held that
company's facing such proposals may properly omit them from their annual proxy
statements. See, for example, General Dynamics (Mar. 5, 2001) (Delaware law;
permitting exclusion of proposal to amend bylaws to provide for shareholder approval
of poison pill); Novell, Inc. (Feb. 14, 2000) (same); Health Risk Management, Inc.
(Apr. 3, 2000) (Minnesota law; permitting exclusion of proposal requiring shareholder
approval prior to adoption of poison pill); The Boeing Co. (Mar. 4, 1999) (Delaware
law; permitting exclusion of proposal to amend bylaws to require simple-majority
vote). Accordingly, the Proposal is properly excludable from the Company's 2002
Proxy Statement, pursuant to Rule 14(a)-8(1)(2).

3. The Proposal contains statements and assertions that are materially
false or misleading (Rules 14a-8(i)(3) and 14a-9).

Proxy Rule 14a-8(1)(3) permits a company to exclude a shareholder proposal
from its proxy statement if the proposal or supporting statement is contrary to any of
the Commission's proxy rules, including Rule 14a-9, which prohibits materially false
or misleading statements in proxy soliciting materials. This includes portions of a
proposal that contain false or misleading statements, or inappropriately cast the
proponent's opinions as statements of fact, or otherwise fail to appropriately document
assertions of fact. See Micron Technology, Inc. (Sept. 10, 2001); DT Indust.

(Aug. 10, 2001); Sysco Corp. (Apr. 10, 2001); AT&T Corp. (Feb. 28, 2001). The
Staff consistently asks Mr. Chevedden to revise or delete portions of his proposals
under this rule. See Honeywell Int. Inc. (Oct. 26, 2001); APW Ltd. (Oct. 17, 2001);
Electronic Data Systems Corp. (Sept. 28, 2001); Southwest Airlines, Co. (Mar. 20,
2001); Alaska Air Group (Mar. 13, 2001).

First, several statements are properly excludable unless modified because they
inappropriately and misleadingly cast the Proponent's opinions as statements of fact,
as follows:

» [paragraph 2] "The poison pill is an important issue for shareholder vote
even if our company does not now have a poison pill or plan to adopt a
poison pill in the future."”
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> [paragraph 4] "A poison pill can insulate management at the expense of
shareholders."

» [paragraph 4] "A poison pill is such a powerful tool that shareholders
should be able to vote on whether it is appropriate.”

The Proponent should qualify the foregoing statements as his opinion, or delete
them from the Proposal altogether. See Micron Technology, Inc. (Sept. 10, 2001);
Sysco Corp. (Aug. 10, 2001); DT Indust., Inc. (Aug. 10, 2001). Without such
qualification, the statements misleadingly suggest facts which have not otherwise been
documented.

Second, there are several statements that are properly excludable unless
modified because they assert facts in reliance upon purported authorities, without
identifying those authorities or providing any documentation for verification. For
example:

» [paragraph 4] "Many institutional investors believe poison pills should be
submitted for a vote by shareholders."”

» |paragraph 5] "At a minimum, many institutional investors believe that the
shareholders should have the right to vote on the necessity of adopting such
a powerful anti-takeover weapon which can entrench exisiing
management.”

> [paragraph 6] "This proposal topic has significant institutional support.”

> [paragraph 6] "Shareholder right to vote on poison pill resolutions achieved
a 57% average yes-no vote from shareholders at 36 major companies in
2000."”

» [paragraph 7] "Institutional investor support is high-caliber support.
Institutional investors have the advantage of a specialized staff with
specialized resources, long-term focus, fiduciary duty and independent
perspective to thoroughly study the issues involved in this topic.”
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> [paragraph 8] "In recent years, various companies have been willing to
redeem poison pills or at least allow shareholders to have a meaningful
vote on whether a poison pill should remain in force. "

The Proponent should specifically identify or provide factual support in the
form of a citation to a specific source for each of the foregoing statements.
Otherwise, the statements should be deleted altogether. This request is consistent
with the Staff's response to similar statements made by the Proponent in proposals
submitted to other companies. See APW, Ltd. (Oct. 17, 2001); General Motors Corp.
(Mar. 29, 2001); Southwest Airlines Co. (Mar. 20, 2001).

Third, paragraph 2 should be deleted from the proposal in its entirety.
Proponent's citation to the report entitled Office of the Chief Economist, The Effect of
Poison Pills on the Wealth of Target Shareholders (Oct. 23, 1986) (the "October 1986
Report") is suspect. Despite contacting the Office of the Chief Economist directly, we
are unable to locate a copy of the October 1986 Report. In fact, the only report that
the Office of the Chief Economist could refer us to is entitled Office of the Chief
Economist, The Economics of Poison Pills (Mar. 5, 1986) (the "May 1986 Report").
That report, contrary to Proponent's summary in the Proposal, ultimately concludes on
page 15 that the "fairness” of any poison pill "is in the eye of the beholder."
Moreover, even assuming the Report cited by Proponent exists, its thesis as
summarized by the Proponent is at least arguable, especially in light of the
conclusions reached in the May 1986 Report. A copy of the May 1986 Report cover
and cited section are attached as Exhibit C.

Fourth, paragraph 3 should also be deleted because the statements are
misleading or otherwise irrelevant to the Proposal. The Proponent implies that Neil
Minnow and Robert Monks support his Proposal, which, absent such documentation,
is simply not true. The Proponent's characterization of Messrs. Minow and Monk's
work is also misleading because the authors themselves admit in chapter 2 of their
work ("Why Bad Stock Happens to Good Investors—1,000 Poison Pills") that "the
evidence to date on the value of pills has been inconclusive”"—hardly a ringing
endorsement of the Proposal. A copy of the cited chapter is attached as Exhibit D.

Fifth, the Proposal references two web sites: www.cii.org and
www.thecorporatelibrary.com. We recognize that the Staff has recently indicated that
website addresses are not excludable from shareholder proposals per se, but
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excludable if a company can demonstrate that "information on the website may be
materially false or misleading, irrelevant to the subject matter of the proposal or
otherwise in contravention of the proxy rules." Division of Corporation Finance:
Staff Legal Bulletin No. 14 (Jul. 13, 2001). We believe the Staff's prerequisites for
exclusion are satisfied in this case. Both websites are filled with material entirely
extraneous and irrelevant to the Proposal, including newsletters, other proposals,
email lists, and links to other unrelated and irrelevant websites. Moreover, the
Proponent's inclusion of these website addresses is simply an attempt to direct
shareholders to information that the Proponent could not otherwise include in the
Proposal due to the 500 word limit imposed on shareholder proposals pursuant to Rule
14a-8(d). Proponent himself states as much in the last paragraph of the Proposal:
"The text of the proposal, which has further information on poison pills, is available at
the Corporate Library website." Because the websites are constantly changing neither
the Company, the Staff, nor any other person can be assured of the truth or accuracy

~ of the information that may be accessed at the sites. Finally, we note that the Staff
has recently specifically instructed Mr. Chevedden to delete the reference to
www.cii.org in a proposal he submitted to the company in AMR Corp. (Apr. 3, 2001).
We respectfully ask that the Staff instruct Mr. Chevedden to do likewise in this case.

In summary, the Proposal contains numerous factually inaccurate or misleading
supporting statements. We believe, therefore, that the Company may properly
exclude the Proposal or portions thereof from the 2002 Proxy Statement pursuant to
Rule 14a-8(1)(3).

* % % % %

For the foregoing reasons, we believe that the Proposal may be omitted from
the Company's 2002 Proxy Statement and respectfully request that the Staff confirm
that it will not recommend any enforcement action if the Proposal or portions thereof
are excluded.

The Company anticipates that its 2002 Proxy Statement will be finalized for
printing on or about March 6, 2002. Accordingly, your prompt review of this matter
would be greatly appreciated. Should you have any questions regarding any aspect of
this matter or require any additional information, please call the undersigned at
(206) 583-8447.
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Please acknowledge receipt of this letter and its enclosures by stamping the
enclosed copy of this letter and returning it to me in the enclosed envelope.

Very truly yours,
J. Sue Morgan
He YoI8 Rick &-Mansenl
JSM:th Lo T 4ue W‘éfgau.
Enclosure

cc:  John Chevedden
Claire Grace, Weyerhaeuser Company
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Nick Rossi e
P.O. Bax 249 2
Boouville, CA 95415 *

FX: 253/924-2685
FX: 253/924-3543
PH: 253/924-2345
Ematil: kinp@wdni.com

Mr. Steven Rogel

President, CEO and Chairman
Weyerhaeuser Company

P.O Bax 2999

Tacoma, WA 88083

Dear Mr. Rogel and Directors of Weyerhaeuser Company,

This Rule 14a-8 proposal is respectfully submitted for the 2002 annual
sharcholder meeting. This submitied format is intended to be used for
publication. Rule 142a-8 stock ownership requirements will continue to be met
including ownership of the required stock value through the date of the
applicable shareholder meeting. This is the legal proxy for Mr. John Chevedden
and/or his designee to represent me and this shareholder proposal for the
forthcoming shareholder meeting before, during and after the forthcoming
sharcholder meeting. Please direct all future communication to Mr. John
Chevedden at:

PH: 310/371-7872

FX: 310/371-7872 _

2215 Nelson Ave., No. 205

Redondo Beach, CA 80278

Your consideration is appreciated.

‘Sincerely,

Pl =P 2o/
Nick Rossi = Date
Custodian for Vanessa Rossi
Record Holder
Weyerhaeuser Company

oC:

. m..mlcxuure‘srace

FX. 253/924-5204
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4 -SHEAREHOLDER VOTE ON POISON PILLS
[This proposal topic is designated by the shareholder and intended for unedited
publicatian in all references, including the ballot. This enhances clarity for
shareholders. ]

Shareholders request the Board of Directors redeem any poison pill previously
fssued unless such issuance is approved by the affirmative vote of share-
holders, to be held as soon as may be practicable.

Negative Effects of Poison Pills on Shareholder Valne
A study by the Securities and Exchange Commission found evidence that the
negative effect of poison pills to deter profitable takeover bids cutweigh
benefits.
Source: Office of the Chief Economist, Securities and Exchange
Commission. The Effect of Poison Pills on the Wealth of Target
Sharehoklers, October 23, 1986.

Additional Support for this Proposal Topic
* Pills adversely affect shareholder value.
Power and Accountabtlity
Nell Minow and Robert Monks
Source: www.thecorporateltbrary.com /power from

www.thecorporateltbrary.com

* The Councll of Institutional Investors
(unvw.ctt.org / clicentrul / polictes. htm & www.cil.org) recomuuends
shareholder approval of all poison pills.

Instituational Investor Support for Shareholder Vote
Many institutional (nvestors believe poison pills should be voted on by
sharcholders. A poison pill can fasulate management at the expense of
shareholders. A poison pfll is such a powerful tool that shareholders should be
able to votc on whether It is appropriate. We belicve a shareholder vote on
poison pills will avoid an unbalanced concentration of power {n the directors
who could focus on narrow interests at the expense of the vast majority of
shareholders.

In our view, a poison pill can operate as an anti-takeover device o injure
shareholders by reducing management responsibility and adversely affect share-
holder value. Although management and the Board of Directors should have
appropnate tools to ensure that all shareholders benefit from any proposal to
acquire the Company, we do not believe that the future posstbility of a takeover
justifies an in-advance imposition of a poison pill. At a minimum, many
Institutional investors beheve that the shareholders should have the right to
vote on the necessity of adopting such a powerful anti-takeover weapon which
can entrench exisung management.

Inatitutional Investor Support Is High-Caliber Support

Clearly this proposal topic has significant institutional support. Sharcholder
right to vote on poison pill resolutions achieved 60% APPROVAL from
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shareholders in 1999. Source: Investor Responsibility Research Center’'s
e Governance Bulletin, April-June 1999.

Institutional investor support is high-caliber support. Institutional
fnvestors have the advantage of a specialized staff and resources, long-term
focus, fiduclary duty and independent perspective to thoroughly study the
issues involved in this proposal topic.

Shareholder Vote Precedent Set by Other Companics
In recent years, various companies have been willing to redeem poison pills or
at least allow shareholders to have a meaningful vote on whether a poison pill
should remain in force. We believe that our company should do so as well.

In the interest of shareholder value vote yes:
SHAREHOLDER VOTE ON POISON PILLS
YES ON 4

The compeny is requested to insert the correct proposal number based on the
dates ballot proposals are initially submitted.

Brackets *[ J" enclose text not intended for publication.

The above format 1s intended for unedited publication with company raising in
advance any typographical question.

This format contains the emphasts intended.
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EXHIBIT B

RESTATED ARTICLES OF INCORPORATION OF
WEYERHAEUSER COMPANY
ARTICLE I
The name of this corporation shall be “Weyerhaeuser Company.”
ARTICLE 1
The purposes for which this corporation is organized are:

1. To engage in any form of mining, manufacturing, mercantile, financial, transportation, real
estate, recreation or service enterprise not contrary to law.

2. Without limiting the generality of the foregoing, to engage in:

(a) The construction, maintenance and operation of logging roads, chutes, flumes, and
artificial watercourses or waterways and other ways for the transportation of logs and other timber
products;

(b) Catching, booming, sorting, rafting and holding logs, lumber or other timber

products;

(© Clearing out and improvement of rivers and streams and driving, sorting, holding
and dehivering logs and other timber products;

(d) Constructing, operating or maintaining telegraph, telephone and other
communication or electronic facilities; and

(e) Building, equipping and operating railway, road or bridge, canal, airport or other
forms of land, water and air transportation facilities.

ARTICLE I

1. The aggregate number of shares which this corporation is authorized to issue shall be
447,000,000, consisting of 7,000,000 preferred shares having a par value of $1.00 per share, 40,000,000
preference shares having a par value of $1.00 per share, and 400,000,000 common shares having a par
value of $1.25 per share. Shares redeemed, purchased or otherwise reacquired, or surrendered to the
corporation on conversion, shall have the status of authorized and unissued shares of the class of which
they were a part when initially issued and may be reissued as part of the same or a different senes of the
same class of which they were a part when 1nitially issued; unless, as part of the action of the Board of
Directors taken to create any senes, the Board of Directors restricts the right of reissuance, in which case
such restricted night will be operative. Each two common shares having a par value of $1.875 per share
heretofore authorized and issued is hereby changed into three common shares having a par value of $1.25
per share.

T T 2. The Board of Directors is expressly vested with authority to divide the preferred shares

and the preference shares into series, each of which shall be so designated as to distinguish the shares
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thereof from the shares of all other series and classes. All preferred shares shall be identical and all
preference shares shall be identical, except in each case as to the following relative rights and preferences,
as to which the Board of Directors may fix and determine variations among the different senies of each
class:

(@)  The rate of dividend,

(b) Whether shares may be redeemed and, if so, the redemption price and the terms
and conditions of redemption;
i (c) The amount payable upon shares in the event of voluntary and involuntary
liquidation, provided that the aggregate amount so payable with respect to all series of preferred shares
shall not exceed $350,000,000;

(d) Sinking fund provisions, if any, for the redemption or purchase of shares;
(e) The terms and conditions, if any, on which shares may be converted,
@ If permitted by the laws of the State of Washington, voting rights, if any.

3. The preferences, limitations and relative rights of the preferred shares of each series, the
preference shares of each series and the common shares are as follows:

(a) Out of the funds of the corporation legally available for payment of dividends, the
holders of the preferred shares of each series and the preference shares of each series shall be entitled to
receive, when and as declared by the Board of Directors, cumulative dividends at the rate determined by the
Board of Directors for such series, and no more. Dividends on the preferred shares and the preference
shares shall accrue on a daily basis from such date as may be fixed by the Board of Directors for any
series. Unless dividends at the rate prescribed for each series of preferred shares shall have been declared
and paid or set apart for payment in full on all outstanding preferred shares for all past dividend periods
and the current dividend period, no dividends shall be declared or paid upon any class of shares ranking as
to dividends subordinate to the preferred shares, and no sum or sums shall be set aside for the redemption
of preferred shares of any senies (including any sinking fund payment therefor) or for the purchase,
redemption (including any sinking fund payment therefor) or other acquisition for value of any class or
series of shares ranking as to dividends or assets on a parity with or subordinate to any such series of
preferred shares. Unless dividends at the rate prescnibed for each series of preference shares shall have
been declared and paid or set apart for payment in full on all outstanding preference shares for all past
dividend periods and the current dividend period, no dividends shall be declared or paid upon any class of
shares ranking as to dividends subordinate to the preference shares, and no sum or sums shall be set aside
for the redemption of preference shares of any series (including any sinking fund payment therefor) or for
the purchase, redemption (including any sinking fund payment therefor) or other acquisition for value of
any class or series of shares ranking as to dividends or assets on a parity with or subordinate to any such
series of preference shares. Accrued and unpaid dividends on the preferred shares and on the preference
shares shall not bear interest.

(b) Out of any funds of the corporation legally available for dividends and remaining
after full cumulative dividends upon all series of preferred shares and preference shares then outstanding
-~ -shall have been paid or set apart for payment for all past dividend periods and the current dividend period,
then, and not otherwise, the Board of Directors may declare and pay or set apart for payment dividends on
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the common shares, and the holders of preferred shares and preference shares shall not be entitled to share
therein.

(c) In the event of voluntary or involuntary liquidation of the corporation, before any
distribution of the assets shall be made to the holders of any class of shares ranking as to assets subordinate
to the preferred shares, the holders of the preferred shares of each series shall be entitled to receive out of
the assets of the corporation available for distribution to its shareholders the sum of (i) the amount per
share determined by the Board of Directors as provided in paragraph 2(c) of this Article 11, and (ii) the
amount per share equal to all accrued and unpaid dividends thereon, such sum constituting the “preferential
amount” for the preferred shares. If, in the event of such liquidation, the assets of the corporation available
for distribution to its shareholders shall be insufficient to permit full payment to the holders of the preferred
shares of each series of their respective preferential amounts, then such assets shall be distributed ratably
among such holders in proportion to their respective preferential amounts. In the event of such liquidation,
subject to such right of the holders of the preferred shares of each series, but before any distribution of the
assets shall be made to the holders of any class of shares ranking as to assets subordinate to the preference
shares, the holders of the preference shares of each series shall be entitled to receive out of the assets of the
corporation available for distribution to its shareholders the sum of (i) the amount per share determined by
the Board of Directors as provided in paragraph 2(c) of this Article IIl, and (ii) the amount per share equal
to all accrued and unpaid dividends thereon, such sum constituting the “preferential amount” for the
preference shares. If, in the event of such liquidation, after full payment of the preferential amounts of the
preferred shares of each series, the assets of the corporation available for distribution to its shareholders
shall be insufficient to permit full payment to the holders of the preference shares of each series of their
respective preferential amounts, then such assets shall be distributed ratably among such holders in
proportion to their respective preferential amounts. If, in the event of such liquidation, the holders of the
preferred shares of each series and the preference shares of each series shall have received full payment of
their respective preferential amounts, the holders of the common shares shall be entitled, to the exclusion of
the holders of the preferred shares of each series and the preference shares of each seres, to share ratably
in all remaining assets of the corporation available for distribution to sharcholders. Neither the
consolidation nor merger of the corporation with or into any other corporation or corporations, the sale or
lease of all or substantially all of the assets of the corporation, nor the merger or consolidation of any other
corporation into and with the corporation, shall be deemed to be a voluntary or involuntary liquidation.

(d) Each outstanding preferred share shall be entitled to one vote, not as a class, on
each matter submitted to a vote at a meeting of shareholders, and the holders of preference shares shall
have no voting rights except as provided in this Article IIl, provided, however, that if the Board of
Directors is permitted by law to vary voting rights as between senes of a class, and does in fact do so, then
the voting rights of any series of either class shall be those determined by the Board of Directors under
paragraph 2(f) of this Article ITII. Notwithstanding the foregoing: (i) as long as any preferred shares shall
be outstanding, the corporation will not, without the affirmative vote or consent in writing of at least two-
thirds of the outstanding preferred shares, amend these Articles of Incorporation for the purpose of, or take
any other action to, (A) increase the aggregate number of preferred shares or shares of any other class
ranking as to dividends or assets on a parity with or prior to the preferred shares, (B) change the
designations, preferences, limitations, voting or other relative rights of the preferred shares or of any
outstanding series of preferred shares, (C) effect an exchange, reclassification or cancellation of all or part
of the preferred shares, (D) change the preferred shares into the same or a different number of shares, with
or without par value of the same or any other class, or (E) cancel or otherwise affect dividends on the
shares of any series of preferred shares which have accrued but have not been declared, and (i1) as long as

= -any preference shares shall be outstanding, the corporation will not, without the affirmative vote or consent
in writing of at least two-thirds of the outstanding preference shares, amend these Articles of Incorporation
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for the purpose of, or take any other action to, (A) increase the aggregate number of preferred or preference
shares or shares of any other class ranking as to dividends or assets on a parity with or prior to the
preference shares, (B) change the designations, preferences, limitations, voting or other relevant rights of
the preference shares or of any outstanding series of preference shares, (C) effect an exchange,
reclassification or cancellation of all or part of the preference shares, (D) change the preference shares into
the same or a different number of shares, with or without par value, of the same or another class, or (E)
cancel or otherwise affect dividends on the shares of any series of preference shares which have accrued but
have not been declared.

7 () Whenever dividends on the preferred shares shall be in arrears in an aggregate
amount equal to at least six quarterly dividends thereon, whether or not consecutive, then the holders of the
preferred shares, voting as a class, shall be exclusively entitled to elect two additional directors beyond the
number specified in the bylaws to be elected from time to time by all shareholders and beyond the number
specified in this paragraph (e) to be elected by holders of the preference shares. Whenever dividends on the
preference shares shall be in arrears in an aggregate amount equal to at least six quarterly dividends
thereon, whether or not consecutive, then the holders of the preference shares, voting as a class, shall be
exclusively entitled to elect two additional directors beyond the number specified in the bylaws to be elected
from time to time by all shareholders and beyond the number specified in this paragraph (e) to be elected by
holders of the preferred shares.

® At any time when the holders of a class of shares become entitled as a class to
elect additional directors pursuant to paragraph 3(e) of this Article III (the “special voting rights™), the
maximum authorized number of members of the Board of Directors shall automatically be increased by the
number of such directors specified in such paragraph 3(e) and the vacancies so created shall be filled only
by vote of the holders of such class as hereinafter set forth. Whenever the special voting rights of a class
shall have vested, such rights may be exercised initially either at a special meeting of the holders of such
class called as hereinafter provided or at any annual meeting of shareholders held for the purpose of
electing directors, and thereafter at such annual meetings. If, at the time of the vesting of the special voting
rights of a class, the date fixed for the next annual meeting of shareholders is not within 90 days of such
time, the president of the corporation shall call a special meeting of the holders of such class. Such special
meeting shall be held at the earliest practicable date upon the notice required and at the place designated for
annual meetings of shareholders. If such special meeting shall not be called by the president within 20 days
after the special voting rights of such class shall have vested, holders of not less than one-tenth of the
shares of such class entitled to vote at such special meeting may call such special meeting at the expense of
the corporation. Any holder of shares of a class, the special voting rights for which shall have vested, shall
have access to the appropriate share ledger of the corporation for the purpose of causing such special
meeting to be so called. At any annual meeting of shareholders or at any special meeting at which the
holders of a class of shares shall have special voting rights, 20% of the shares of such class entitled to
special voting rights, represented in person or by proxy, shall constitute a quorum for such class. At any
such meeting or adjournment thereof, (i) the absence of a quorum of a class of shares having special voting
rights shall not prevent the election of directors, if any, to be elected pursuant to other special voting rights
or pursuant to other than special voting rights, and the absence of a quorum of shares for the election of
directors pursuant to other than special voting rights shall not prevent the election of directors pursuant to
special voting rights, and (ii) in the absence of one or more of such quorums, a majority of the holders,
represented in person or by proxy, of each class of shares which lacks a quorum shall have power to
adjourn the meeting for the election of directors which they are entitled to elect, from time to time, without
notice other than announcement at the meeting, until a quorum shall be present. If the office of any director
elected pursuant to the special voting nghts of a class becomes vacant by reason of death, resignation,
retirement, disqualification, removal from office, or otherwise, the remaining director or directors elected
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pursuant to the special voting rights of such class shall choose a successor who shall hold office for the
unexpired term in respect of which such vacancy occurred. The special voting rights of a class shall
continue until all arrears in payment of quarterly dividends on such class shall have been paid and the
dividends thereon for the current quarter shall have been declared and paid or set apart for payment. Upon
any termination of the special voting rights of a class, the term of office of the directors then in office
elected pursuant thereto shall terminate immediately and the maximum authorized number of members of
the Board of Directors shall automatically be reduced accordingly.

(2) Subject to any applicable provision of law or this Article III, the corporation shall
have the right to purchase, or otherwise reacquire, at public or private sale or otherwise any shares of any
class, except that no preferred shares shall be purchased unless dividends on all preferred shares have been
declared and paid or set apart for payment in full for all past dividend periods and no preference shares
shall be purchased unless dividends on all preference shares have been declared and paid or set apart for
payment in full for all past dividend periods.

4. The Board of Directors may from time to time authorize the i1ssuance of shares of this
corporation, whether now or hereafter authorized, without first offering such shares to the shareholders of
this corporation.

5. The initial series of preferred shares shall be designated $2.80 Convertible Cumulative
Preferred Shares, First Series (“First Series Preferred Shares™) and shall initially consist of 4,000,000
shares. The relative rights and preferences of First Series Preferred Shares shall be as follows:

(@) The dividend rate for the First Sertes Preferred Shares shall be $2.80 per share per
annum. Subject to the provisions of Section 3 of this Article III, the first dividend on the First Series
Preferred Shares shall be paid on March 15, 1976 in respect of the period from the date of issuance to
March 15, 1976, and thereafter dividends on First Series Preferred Shares shall be paid quarterly on June
15, September 15, December 15, and March 15 in each instance to holders of record of First Series
Preferred Shares on such dates as may be fixed by the Board of Directors from time to time. The dividend
payment on each payment date except the aforementioned first payment date shall be in respect of the
quarterly period ending with such payment date. Dividends on the first issued First Series Preferred Shares
shall accrue on a daily basis from and after the date of issuance thereof. Dividends on any reissued First
Series Preferred Shares shall accrue on a daily basis from and after the payment date therefor to which
dividends have been paid in full next preceding the date of reissuance of such shares, provided, however,
that dividends on any subsequently reissued First Series Preferred Shares reissued after the record date
fixed for the payment of a current dividend on such shares but before the date of payment of such dividend,
shall accrue on a daily basis from and after such payment date or, if such dividend shall not be paid in full
on such payment date then from and after the next preceding payment date on which dividends on such
shares have been paid in full. Dividends on First Series Preferred Shares reissued on any dividend payment
date for such shares shall accrue on a daily basis from and after such payment date.

(b) (0 Pursuant to resolution of the Board of Directors and subject to the
provisions of paragraph 3(a) of this Article III, the corporation may redeem the whole or from time to time
any part of the First Senies Preferred Shares at any time on or after December 15, 1978, at the following
redemption prices per share for the respective periods indicated:
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Date Fixed for

Redemption Within Price Per
The Period (Inclusive) Share
December 15, 1978 - December 14, 1980 ... $52.00
December 15, 1980 - December 14, 1982 ..., 51.00
December 15, 1982 - December 14, 1984 ... 50.50
December 15, 1984 and thereafter....................oooovviiiiiiee e 50.00

plus, in each case, an amount equal to all accrued and unpaid dividends on the shares being redeemed to
and including the date fixed for such redemption.

@

Notice of redemption shall be mailed by the corporation, not less than 30

or more than 60 days before the date fixed for redemption, to each transfer agent for the shares to be
redeemed and to each holder of record of such shares addressed to such holder at his address appearing on
the books of the corporation. Such notice of redemption shall set forth the date fixed for redemption, the
redemption price and the place or places (including a place in the Borough of Manhattan, the City of New
York) at which the shareholders may obtain payment of the redemption price plus accrued dividends upon
the surrender of the certificates representing their shares, and shall set forth in respect to such shares the
then current conversion rate and date on which conversion rights expire, all as determined in accordance
with paragraph 5(e) of this Article III.

3)

On or after the date fixed for redemption and stated in such notice, each

holder of shares that are called for redemption shall, upon surrender of the certificates representing such
shares to the corporation at the place or places designated in such notice, be entitled to receive payment of
the redemption price of such shares, plus an amount equal to all accrued and unpaid dividends thereon to
and including the date fixed for redemption. In case less than all of the shares represented by any such
surrendered certificate are redeemed, a new certificate shall be issued representing the unredeemed shares.

)

If less than all the outstanding shares are to be redeemed, the number of

shares of First Series Preferred Shares to be redeemed and the method of effecting such redemption,
whether by lot or pro rata, shall be as determined by the Board of Directors.

&)

At any time after a notice of redemption has been given in the manner

prescribed herein and prior to the date fixed for redemption, the corporation may deposit in trust, with a
bank or trust company having capital, surplus and undistributed profits aggregating at least $50,000,000,
an aggregate amount of funds sufficient for such redemption, for immediate payment in the appropriate
amounts upon surrender of certificates for such shares. Upon the deposit of such funds or, if no such
deposit is made, upon the date fixed for redemption (unless the corporation shall default in making payment
of the appropriate amount), whether or not certificates for shares so called for redemption have been
surrendered for cancellation, the shares to be redeemed shall be deemed to be no longer outstanding and the
holders thereof shall cease to be shareholders with respect to such shares and shall have no rights with
respect thereto, except for the right to recetve the amount payable upon redemption, but without interest,
and, up to the close of business on the date fixed for such redemption, the nght to convert such shares as
set forth in paragraph 5(e) of this Article III. Such deposit in trust shall be irrevocable except that any
funds deposited by the corporation which shall not be required for the redemption for which they were
deposited because of the exercise of rights of conversion subsequent to the date of deposit shall be returned
© 7 -to the corporation forthwith, and any funds deposited by the corporation which are unclaimed at the end of
one year from the date fixed for such redemption shall be paid over to the corporation upon its request, and
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upon such repayment the holders of the shares so called for redemption shall look only to the corporation
for payment of the appropriate amount. Any such unclaimed amounts paid over to the corporation shall,
for a period of six years after the date fixed for such redemption, be set apart and held by the corporation in
trust for the benefit of the holders of such shares, but no such holder shall be entitled to receive interest
thereon. At the expiration of such six-year period, all right, title, interest and claim of such holders in or to
such unclaimed amounts shall be extinguished, terminated and discharged, and such unclaimed amounts
shall become part of the general funds of the corporation free of any claim of such holders.

(c) The amount referred to in paragraph 2(c) of this Article III as payable in the event
of voluntary or involuntary liquidation of the corporation shall be $50 per First Senes Preferred Share.

(d The First Series Preferred Shares shall not be entitled to the benefit of any sinking
fund for the redemption or purchase of such shares.

(e) ) Subject to the provisions for adjustment set forth in subparagraph (2)
below, each First Series Preferred Share shall be convertible at any time at the election of the holder thereof
into 1.2121 common shares (such rate, as adjusted from time to time, is referred to as the “conversion
rate”). Certificates representing shares that a holder thereof has elected to convert shall be surrendered to
any transfer agent of such shares duly endorsed to the corporation or in blank, or accompanied by proper
instruments of transfer, together with wrtten notice of the election to convert setting forth the
denominations of common share certificates desired and the names in which such certificates shall be
issued. As soon as practicable after such surrender of such certificates and the receipt of such notice, the
corporation shall issue and deliver at the office of such transfer agent to the person who surrendered such
certificates a certificate or certificates for the number of common shares issuable upon the conversion of
such shares, and a check or cash in respect of any fraction of a share. Such conversion shall be deemed to
have been effected on the date on which such notice and such certificates shall have been received, and each
person in whose name any certificate for common shares shall be issuable upon such conversion shall be
deemed to have become on such date the holder of record of the common shares represented thereby. The
right to convert shares called for redemption shall terminate at the close of business on the date fixed for
such redemption, unless the corporation shall default in making payment of the amount payable upon such
redemption. The corporation shall make no payment or allowance for unpaid dividends, whether or not in
arrears, on converted shares or for dividends on the common shares issued upon such conversion.

@ The conversion rate for First Series Preferred Shares shall be subject to
adjustment from time to time only as follows:

() If the corporation shall (A) pay to holders of common shares a
dividend in shares of its capital stock (including common shares), or (B) combine into a smaller
number or subdivide its common shares, or issue by reclassification of its common shares any
shares of the corporation, the conversion rate for First Series Preferred Shares in effect
immediately prior thereto shall be adjusted so that the holder of a First Series Preferred Share
surrendered for conversion after the record date fixing shareholders to be affected by such event
shall be entitled to receive the number of shares of the corporation which he would have owned or
have been entitled to receive after the happening of any of the events described above, had such
share been converted immediately prior to such record date. Such adjustment shall be made
whenever any such events shall happen, but shall also be effective retroactively as to any such
share converted between such record date and the date of the happening of any such events.
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(ii) If the corporation shall issue rights or warrants to holders of common
shares entitling them to subscribe for or purchase common shares at a price per share less than the
current market price per common share (as defined in part (iv) of this subparagraph (2)) as of the
record date specified below, the number of common shares into which each First Series Preferred
Share shall thereafter be convertible shall be determined by multiplying the number of common
shares into which such share was theretofore convertible by a fraction, the numerator of which
shall be the number of common shares outstanding on the date of issuance of such rights or
warrants plus the number of additional common shares offered for subscription or purchase, and
the denominator of which shall be the number of common shares outstanding on the date of
issuance of such rights or warrants pius the number of common shares which the aggregate
offering price of the total number of common shares so offered would purchase at such current
market price. Such adjustment shall be made whenever such nghts or warrants are issued, but
shall also be effective retroactively as to any share converted between the record date for the
determination of shareholders entitled to receive such rights or warrants and the date such rights or
warrants are issued.

(i)  If the corporation shall distribute to holders of common shares evidences
of its indebtedness or assets (excluding cash or cash distributions) or nghts or warrants to
subscribe other than as set forth in part (ii) above, the number of common shares into which each
First Series Preferred Share shall thereafter be convertible shall be determined by multiplying the
number of common shares into which such share was theretofore convertible by a fraction, the
numerator of which shall be the current market price per common share (as defined in part (iv) of
this subparagraph (2)) as of the date of such distribution, and the denominator of which shall be
such current market price per common share less the then fair market value (as determined by the
Board of Directors, whose determination shall be conclusive) of the portion of the assets or
evidences of indebtedness so distributed or such subscription rights or warrants applicable to one
common share. Such adjustment shall be made whenever any such distribution is made, but shall
also be effective retroactively as to any share converted between the record date for the
determination of shareholders entitled to recieve such distribution and the date such distribution is
made.

() For the purpose of any computation under parts (i) and (iii) of this
subparagraph (2), the current market price per common share as of any date shall be deemed to be
the average of the daily closing prices for the thirty consecutive business days commencing on the
forty-fifth business day before the date in question. The closing price for each business day shall
be the last reported sales price regular way or, if no such sale takes place on such business day, the
average of the reported closing bid and asked prices regular way, in either case on the New York
Stock Exchange or, if the common shares are not listed or admitted to trading on such exchange,
the average of the closing bid and asked prices as furnished by any member of the New York Stock
Exchange selected by the Board of Directors for that purpose.

) The conversion rate for First Series Preferred Shares shall always be
calculated to the nearest one one-hundredth of a share. No adjustment in the conversion rate for
First Senes Preferred Shares shall be made unless the conversion rate for such shares after such
adjustment would differ from the conversion rate prior to such adjustment by one one-hundredth of
a common share or more, provided that any adjustments for First Series Preferred Shares not made
by reason of this part (v) of subparagraph (2) shall be carried forward and taken into account in
calculating subsequent adjustments.
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(vi) Whenever any adjustment in the conversion rate for First Senes Preferred
Shares is made, the corporation shall forthwith (A) file with each transfer agent for such shares a
statement describing the adjustment and the method of calculation used, together with an opinion
rendered by an independent firm of public accountants of recognized standing, who may be the
corporation’s regularly engaged auditors, that such adjustment was properly calculated in
accordance with the provisions of this subparagraph (2), and (B) cause a copy of such statement to
be published in a daily newspaper of general circulation in the Borough of Manhattan, the City of
New York, and to be mailed to the holders of record of such shares.

o (3) If the corporation shall consolidate with or merge into another
corporation, or if the corporation shall sell, lease or transfer to any other person or persons all or
substantially all of the assets of the corporation, holders of First Series Preferred Shares shall have the right
after such event to convert each share held nto the kind and amount of shares of stock, other securities,
cash and property receivable upon such event by a holder of the number of common shares into which such
shares might have been converted immediately prior to such event. In any such event, effective provisions
shall be made in the certificate or articles of incorporation of the resulting or surviving corporation, in any
contract of sale, conveyance, lease or transfer, or otherwise so that the provisions set forth herein for the
protection of the conversion rights of First Series Preferred Shares shall thereafter continue to be
applicable; and any such resulting or surviving corporation shall expressly assume the obligation to deliver,
upon conversion, such shares of stock, other securities, cash and property. The provisions of this
subparagraph (3) shall similarly apply to successive consolidations, mergers, sales, leases or transfers.

® The holders of First Series Preferred Shares shall not be entitled to vote except as
provided by Washington statutes or by this Article III.

6. The initial series of preference shares shall be designated Convertible Cumulative
Preference Shares, First Series (“First Series Preference Shares™) and shall initially consist of 272,159
shares. The relative rights and preferences of First Series Preference Shares shall be as follows:

(a) Dividends on the First Series Preference Shares shall be payable in cash at the rate
per share which from time to time shall be the greater of (1) one cent per annum and (ii) the per share
amount of cash dividends paid or set apart for payment on the common shares for the same annual period
n respect to which dividends on the First Series Preference Shares are to be paid, and no more. Subject to
the provisions of paragraph 3 of this Article III, the first dividend on the First Series Preference Shares
shall be paid on the payment date for dividends payable on the common shares (the “common shares
dividend payment date”) next following the date of initial issuance of First Series Preference Shares in
respect of the period from the date of issuance to such common shares dividend payment date, and
thereafter dividends on First Series Preference Shares shall be paid quarterly on the corresponding
quarterly common shares dividend payment dates, in each instance to holders of record of First Senes
Preference Shares on such record dates as may be fixed by the Board of Directors from time to time. The
dividend payment on each payment date, except the aforementioned first payment date, shall be in respect
of the quarterly period ending with such payment date. Dividends on the first issued First Senies Preference
Shares shall accrue at the rate of one cent per share per annum on a daily basis from and after the date of
issuance thereof. Dividends on any reissued First Series Preference Shares shall accrue at the rate of one
cent per share per annum on a daily basis from and after the payment date therefor to which dividends have
been paid in full next preceding the date of reissuance of such shares, provided, however, that dividends on
any subsequently reissued First Series Preference Shares reissued after the record date fixed for the
payment of a current dividend on such shares but before the date of payment of such dividend, shall accrue
at the one cent per share-per annum rate on a daily basis from and after such payment date or, if such
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dividend shall not be paid in full on such payment date then from and after the next preceding payment date
on which dividends on such shares have been paid in full. Dividends on First Series Preference Shares
reissued on any dividend payment date for such shares shall accrue at the one cent per share per annum rate
on a daily basis from and after such payment date.

®) (1) Pursuant to resolution of the Board of Directors and subject to the
provisions of paragraph 3(a) of this Article III, the corporation may redeem the whole or from time to time
any part of the First Series Preference Shares at any time on or after September 1, 1984, at the redemption
price per share which is the greater of (X) the closing price per common share (as defined below in the
second sentence of (iv) of paragraph 6(e)(2) of this Article III) on the third business day immediately
preceding the date on which the notice of redemption is mailed pursuant to subparagraph (2) below, and
(Y) $25, plus an amount equal to all accrued and unpaid dividends on the shares being redeemed to and
including the date fixed for redemption.

2) Notice of redemption shall be mailed by the corporation, not less than 30
or more than 60 days before the date fixed for redemption, to each holder of record of the shares to be
redeemed addressed to such holder at his address appearing on the books of the corporation. Such notice of
redemption shall set forth the date fixed for redemption, the redemption price and the place at which the
shareholders may obtain payment of the redemption price plus accrued dividends upon the surrender of the
certificates representing their shares, and shall set forth in respect to such shares the then current
conversion rate and date on which conversion rights expire, all as determined in accordance with paragraph
6(e) of this Article III.

3) On or after the date fixed for redemption and stated in such notice, each
holder of shares that are called for redemption shall, upon surrender of the certificates representing such
shares to the corporation at the place or places designated in such notice, be entitled to receive payment of
the redemption price of such shares, plus an amount equal to all accrued and unpaid dividends theron to
and including the date fixed for redemption. In case less than all of the shares represented by any such
surrendered certificate are redeemed, a new certificate shall be 1ssued representing the unredeemed shares.

4) If less than all of the outstanding shares are to be redeemed, the number of
shares of First Series Preference Shares to be redeemed and the method of effecting such redemption,
whether by lot or pro rata, shall be as determined by the Board of Directors.

)] At any time after a notice of redemption has been given in the manner
prescribed herein and prior to the date fixed for redemption, the corporation may deposit in trust, with a
bank, trust company, or other financial institution an aggregate amount of funds sufficient for such
redemption, for immediate payment in the appropriate amounts upon surrender of certificates for such
shares. Upon the deposit of such funds or, if no such deposit is made, upon the date fixed for redemption
(unless the corporation shall default in making payment of the appropriate amount), whether or not
certificates for shares so called for redemption have been surrendered for cancellation, the shares to be
redeemed shall be deemed to be no longer outstanding and the holders thereof shall cease to be shareholders
with respect to such shares and shall have no rights with respect thereto, except for the right to receive the
amount payable upon redemption, but without interest, and, up to the close of business on the date fixed for
such redemption, the right to convert such shares as set forth in paragraph 6(g) of this Article III. Such
deposit in trust shall be irrevocable except that any funds deposited by the corporation which shall not be
required for the redemption for which they were deposited because of the exercise of rights of conversion
~ = -subsequent to the date of deposit shall be returned to the corporation forthwith; and any funds deposited by
the corporation which are unclaimed at the end of one year from the date fixed for such redemption shall be
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paid over to the corporation upon its request, and upon such repayment the holders of the shares so called
for redemption shall look only to the corporation for payment of the appropriate amount. Any such
unclaimed amounts paid over the to corporation shall, for a period of six years after the date fixed for such
redemption, be set apart and held by the corporation in trust for the benefit of the holders of such shares,
but no such holder shall be entitled to receive interest thereon. At the expiration of such six-year period, all
right, title, interest and claim of such holders in or to such unclaimed amounts shall be extinguished,
terminated and discharged, and such unclaimed amounts shall become part of the general funds of the
corporation free of any claim of such holders.

o (c) The amount referred to in paragraph 2(c) of this Article III as payable in the event
of voluntary or involuntary liquidation of the corporation shall be 325 per First Series Preference Share.

(d The First Series Preference Shares shall not be entitled to the benefit of any
sinking fund for the redemption or purchase of such shares.

(e) 1) Subject to the provisions for adjustment set forth in subparagraph (2)
below, each First Series Preference Share shall be convertible at any time at the election of the holder
thereof into one common share (such rate, as adjusted from time to time, is referred to as the “conversion
rate”). Certificates representing shares that a holder therof has elected to convert shall be surrendered to
the corporation duly endorsed to the corporation or in blank, or accompanied by proper instruments of
transfer, together with written notice of the election to convert setting forth the denominations of common
share certificates desired and the names in which such certificates shall be issued. As soon as practicable
after such surrender of such certificates and the receipt of such notice, the corporation shall issue and
deliver at the place designated in the notice referred to in paragraph 6(b)(2) of this Article III to the person
who surrendered such certificates a certificate or certificates for the number of common shares issuable
upon the conversion of such shares, and a check or cash in respect of any fraction of a share. Such
conversion shall be deemed to have been effected on the date on which such notice and such certificates
shall have been received, and each person in whose name any certificate for common shares shall be
issuable upon such conversion shall be deemed to have become on such date the holder of record of the
common shares represented thereby. The night to convert shares called for redemption shall terminate at
the close of business on the date fixed for such redemption, unless the corporation shall default in making
payment of the amount payable upon such redemption. The corporation shall make no payment or
allowance for unpaid dividends, whether or not in arrears, on converted shares or for dividends on the
common shares issued upon such conversion.

2) The conversion rate for First Series Preference Shares shall be subject to
adjustment from time to time only as follows:

(1) If the corporation (A) pay to holders of common shares a dividend
in shares of its capital stock (including common shares), and not pay to holders of First Series
Preference Shares an equivalent share dividend or (B) combine into a smaller number or subdivide
its common shares, or issue by reclassification of its common shares any shares of the corporation,
the conversion rate for First Series Preference Shares in effect immediately prior thereto shall be
adjusted so that the holder of a First Series Preference Share surrendered for conversion after the
record date fixing shareholders to be affected by such event shall be entitled to receive the number
of shares of the corporation which he would have owned or have been entitled to receive after the
happening of any of the events described above, had such share been converted immediately prior
to such record date. Such adjustment shall be made whenever any of such events shall happen, but
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shall also be effective retroactively as to any such share converted between such record date and
the date of the happening of any such events.

C (i) If the corporation shall issue rights or warrants to holders of
common shares entitling them to subscribe for or purchase common shares at a price per share less
than the current market price per common share (as defined in part (iv) of this subparagraph (2))
as of the record date specified below, the number of common shares into which each First Series
Preference Share shall thereafter be convertible shall be determined by multiplying the number of
common shares into which such share was theretofore convertible by a fraction, the numerator of
which shall be the number of common shares outstanding on the date of i1ssuance of such rights or
warrants plus the number of additional common shares offered for subscription or purchase, and
the denominator of which shall be the number of common shares outstanding on the date of
issuance of such rights or warrants plus the number of common shares which the aggregate
offering price of the total number of common shares so offered would purchase at such current
market price. Such adjustment shall be made whenever such rights or warrants are issued, but
shall also be effective retroactively as to any share converted between the record date for the
determination of shareholders entitled to recetve such rights or warrants and the date such rights or
warrants are issued.

(m)  If the corporation shall distnibute to holders of common shares
evidences of its indebtedness or assets (excluding cash dividends or cash distributions) or nghts or
warrants to subscribe other than as set forth in part (i1) above, the number of common shares into
which each First Series Preference Share shall thereafter be convertible shall be determiend by
multiplying the number of common shares into which such share was theretofore convertible by a
fraction, the numerator of which shall be the current market price per common share (as defined in
part (iv) of this subparagraph (2)) as of the date of such distribution, and the denominator of which
shall be such current market price per common share less the then fair market value (as determined
by the Board of Directors, whose determination shall be conclusive) of the portion of the assets or
evidences of indebtedness so distributed or such subscription rights or warrants applicable to one
common share. Such adjustment shall be made whenever any such distribution is made, but shall
also be effective retroactively as to any share converted between the record date for the
determination of shareholders entitled to receive such distnbution and the date such distribution is
made.

@iv) For the purpose of any computation under parts (ii) and (iii) of
this subparagraph (2), the current market price per common share as of any date shall be deemed
to be the average of the daily closing prices for the thirty consecutive business days commencing
on the forty-fifth business day before the date in question. The closing price per common share for
each business day shall be the last sales price regular way or, if no such sale takes place on such
business day, the average of the reported closing bid and asked prices regular way, in either case as
reported in a composite list that includes stocks traded on the New York Stock Exchange or, if the
common shares are not listed or admitted to trading on such exchange, the average of the closing
bid and asked prices as furmished by any member of the New York Stock Exchange selected by the
Board of Directors for that purpose.

V) The conversion rate for First Series Preference Shares shall
always be calculated to the nearest one one-hundredth of a share. No adjustment in the conversion
rate for First Series Preference Shares shall be made unless the conversion rate for such shares
after such adjustraent would differ from the conversion rate prior to such adjustment by one one-
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hundredth of a common share or more, provided that any adjustments for First Series Preference
Shares not made by reason of this part (v) of subparagraph (2) shall be carried forward and taken
into account in calculating subsequent adjustments.

(vi) Whenever any adjustment in the conversion rate for First Senes
Preference Shares is made, the corporation shall make available to any holder of First Series
Preference Shares at the holder’s request a statement describing the adjustment and the method of
calculation used, together with an opinion rendered by an independent firm of public accountants of
recognized standing, who may be the corporation’s regularly engaged auditors, that such
adjustment was properly calculated in accordance with the provisions of this subparagraph (2).

3) If the corporation shall consolidate with or merge into another
corporation, or if the corporation shall sell, lease or transfer to any other person or persons all or
substantially all of the assets of the corporation, holders of First Series Preference Shares shall have the
right after such event to convert each share held into the kind and amount of shares of stock, other
securities, cash and property receivable upon such event by a holder of the number of common shares into
which such shares might have been converted immediately prior to such event. In any such event, effective
provisions shall be made in the certificate or articles of incorporation of the resulting or surviving
corporation, in any contract of sale, conveyance, lease or transfer, or otherwise so that the provisions set
forth herein for the protection of the conversion nghts of First Series Preference Shares shall thereafter
continue to be applicable; and any such resulting or surviving corporation shall expressly assume the
obligation to deliver, upon conversion, such shares of stock, other securities, cash and property. The
provisions of this subparagraph (3) shall similarly apply to successive consolidations, mergers, sales, leases
or transfers.

® The holders of First Senies Preference Shares shall not be entitled to vote except as
provided by Washington statutes or by this Article III.

7. The second series of preference shares shall be designated $4.50 Convertible Cumulative
Preference Shares, Series A (“Series A Preference Shares™) and shall initially consist of 3,300,000 shares.
The relative rights and preferences of Series A Preference Shares shall be as follows:

(@) The dividend rate for the Series A Preference Shares shall be $4.50 per share per
annum. Subject to the provisions of Section 3 of this Article 1II, the first dividend on the Series A
Preference Shares shall be paid on June 15, 1981 in respect of the period from the date of issuance to June
15, 1981, and thereafter dividends on Series A Preference Shares shall be paid quarterly on September 15,
December 15, March 15 and June 15 in each instance to holders of record of Series A Preference Shares on
such dates as may be fixed by the Board of Directors from time to time. The dividend payment on each
payment date except the aforementioned first payment date shall be in respect of the quarterly period ending
with such payment date. Dividends on the first issued Series A Preference Shares shall accrue on a daily
basis from and after the date of issuance thereof. Dividends on any reissued Series A Preference Shares
shall accrue on a daily basis from and after the payment date therefor to which dividends have been paid in
full next preceding the date of reissuance of such shares, provided, however, that dividends on any
subsequently reissued Series A Preference Shares reissued after the record date fixed for the payment of a
current dividend on such shares but before the date of payment of such dividend, shall accrue on a daily
basis from and after such payment date or, if such dividend shall not be paid in full on such payment date
then from and after the next preceding payment date on which dividends on such shares have been paid in

"~ 7 7 -full. Dividends omr Series A Preference Shares reissued on any dividend payment date for such shares shall

accrue on a daily basis from and after such payment date.
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(®) 1) Pursuant to resolution of the Board of Directors and subject to the
provisions of paragraph 3(a) of this Article III, the corporation may redeem the whole or from time to time
any part of the Series A Preference Shares at any time on or after March 15, 1984, at the following
redemption prices per share for the respective periods indicated:

Date Fixed for
Redemption Within Price Per
The Period (Inclusive) Share

March 15, 1984 -March 14, 1985, ... $53.00
March 15, 1985 -March 14, 1986, ... 52.50
March 15, 1986 -March 14, 1987, ... ..o 52.00
March 15,1987 -March 14, 1988 ... 51.50
March 15, 1988 -March 14, 1989.......c....cooiiiiiiir e 51.00
March 15, 1989 -March 14, 1990. ..o 50.50
March 15, 1990 and thereafter ..., 50.00

plus, in each case, an amount equal to all accrued and unpaid dividends on the shares being redeemed to
and including the date fixed for such redemption.

2) Notice of redemption shall be mailed by the corporation, not less than 30
or more than 60 days before the date fixed for redemption, to each transfer agent for the shares to be
redeemed and to each holder of record of such shares addressed to such holder at his address appearing on
the books of the corporation. Such notice of redemption shall set forth the date fixed for redemption, the
redemption price and the place or places (including a place in the Borough of Manhattan, the City of New
York) at which the shareholders may obtain payment of the redemption price plus accrued dividends upon
the surrender of the certificates representing their shares, and shall set forth in respect to such shares the

then current conversion rate and date on which conversion rights expire, all as determined in accordance
with paragraph 7(e) of this Article I1I.

3) On or after the date fixed for redemption and stated in such notice, each
holder of shares that are called for redemption shall, upon surrender of the certificates representing such
shares to the corporation at the place or places designated in such notice, be entitled to receive payment of
the redemption price of such shares, plus an amount equal to all accrued and unpaid dividends thereon to
and including the date fixed for redemption. In case less than all of the shares represented by any such
surrendered certificate are redeemed, a new certificate shall be 1ssued representing the unredeemed shares.

“4) If less than all the outstanding shares are to be redeemed, the number of
shares of Series A Preference Shares to be redeemed and the method of effecting such redemption, whether
by lot or pro rata, shall be as determined by the Board of Directors.

%) At any time after a notice of redemption has been given in the manner
prescribed herein and prior to the date fixed for redemption, the corporation may deposit in trust, with a
bank or trust company having capital, surplus and undistnibuted profits aggregating at least $50,000,000,
an aggregate amount of funds sufficient for such redemption, for immediate payment in the appropriate

~ © -amounts upon surrender of certificates for such shares. Upon the deposit of such funds or, if no such

deposit 1s made, upon the date fixed for redemption (unless the corporation shall defanlt in making payment
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of the appropriate amount), whether or not certificates for shares so called for redemption have been
surrendered for cancellation, the shares to be redeemed shall be deemed to be no longer outstanding and the
holders thereof shall cease to be sharcholders with respect to such shares and shall have no nghts with
respect thereto, except for the night to receive the amount payable upon redemption, but without interest,
and, up to the close of business on the date fixed for such redemption, the right to convert such shares as
set forth in paragraph 7(e) of this Article III.  Such deposit in trust shall be irrevocable except that any
funds deposited by the corporation which shall not be required for the redemption for which they were
deposited because of the exercise of rights of conversion subsequent to the date of deposit shall be returned
to the corporation forthwith, and any funds deposited by the corporation which are unclaimed at the end of
one year from the date fixed for such redemption shall be paid over to the corporation upon its request, and
upon such repayment the holders of the shares so called for redemption shall look only to the corporation
for payment of the appropriate amount. Any such unclaimed amounts paid over to the corporation shall,
for a period of six years after the date fixed for such redemption, be set apart and held by the corporation in
trust for the benefit of the holders of such shares, but no such holder shall be entitled to receive interest
thereon. At the expiration of such six- year period, all night, title, interest and claim of such holders in or to
such unclaimed amounts shall be extinguished, terminated and discharged, and such unclaimed amounts
shall become part of the general funds of the corporation free of any claim of such holders.

(c) The amount referred to in paragraph 2(c) of this Article III as payable in the event
of voluntary or involuntary liquidation of the corporation shall be $50 per Series A Preference Share.

(d) The Series A Preference Shares shall not be entitled to the benefit of any sinking
fund for the redemption or purchase of such shares.

(e) (1) Subject to the provisions for adjustment set forth in subparagraph (2)
below, each Series A Preference Share shall be convertible at any time at the election of the holder thereof
into 1.1111 common shares (such rate, as adjusted from time to time, is referred to as the “conversion
rate”). Certificates representing shares that a holder thereof has elected to convert shall be surrendered to
any transfer agent of such shares duly endorsed to the corporation or in blank, or accompanied by proper
instruments of transfer, together with written notice of the election to convert setting forth the
denominations of common share certificates desired and the names in which such certificates shall be
issued. As soon as practicable after such surrender of such certificates and the receipt of such notice, the
corporation shall issue and deliver at the office of such transfer agent to the person who surrendered such
certificates a certificate or certificates for the number of common shares issuable upon the conversion of
such shares, and a check or cash in respect of any fraction of a share. Such conversion shall be deemed to
have been effected on the date on which such notice and such certificates shall have been received, and each
person in whose name any certificate for common shares shall be issuable upon such conversion shall be
deemed to have become on such date the holder of record of the common shares represented thereby. The
right to convert shares called for redemption shall terminate at the close of business on the date fixed for
such redemption, unless the corporation shall default in making payment of the amount payable upon such
redemption. The corporation shall make no payment or allowance for unpaid dividends, whether or not in
arrears, on converted shares or for dividends on the common shares issued upon such conversion.

(2) The conversion rate for Series A Preference Shares shall be subject to
adjustment from time to time only as follows:

(i) If the corporation shall (A) pay to holders of common shares a
dividend in shares of its capital stock (including common shares), or (B) combine into a smaller
number or subdivide its common shares, or issue by reclassification of its common shares any
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shares of the corporation, the conversion rate for Series A Preference Shares in effect immediately
prior thereto shall be adjusted so that the holder of a Series A Preference Share surrendered for
conversion after the record date fixing shareholders to be affected by such event shall be entitled to
receive the number of shares of the corporation which he would have owned or have been entitled
to receive after the happening of any of the events described above, had such share been converted
immediately prior to such record date. Such adjustment shall be made whenever any such events
shall happen, but shall also be effective retroactively as to any such share converted between such
record date and the date of the happening of any such events.

(i1) If the corporation shall issue rights or warrants to holders of
common shares entitling them to subscribe for or purchase common shares at a price per share less
than the current market price per common share (as defined in part (iv) of this subparagraph (2))
as of the record date specified below, the number of common shares into which each Series A
Preference Share shall thereafter be convertible shall be determined by multiplying the number of
common shares into which such share was theretofore convertible by a fraction, the numerator of
which shall be the number of common shares outstanding on the date of issuance of such rights or
warrants plus the number of additional common shares offered for subscription or purchase, and
the denominator of which shall be the number of common shares outstanding on the date of
issuance of such rights or warrants plus the number of common shares which the aggregate
offering price of the total number of common shares so offered would purchase at such current
market price. Such adjustment shall be made whenever such rights or warrants are issued, but
shall also be effective retroactively as to any share converted between the record date for the
determination of shareholders entitled to receive such rights or warrants and the date such rights or
warrants are issued.

(1i1) If the corporation shall distribute to holders of common shares
evidences of its indebtedness or assets (excluding cash dividends or cash distributions) or rights or
warrants to subscribe other than as set forth in part (ii) above, the number of common shares into
which each Series A Preference Share shall therafter be convertible shall be determined by
multiplying the number of common shares into which such share was thertofore convertible by a
fraction, the numerator of which shall be the current market price per common share (as defined in
part (iv) of this subparagraph (2)) as of the date of such distribution, and the denominator of which
shall be such current market price per common share less the then fair market value (as determined
by the Board of Directors, whose determination shall be conclusive) of the portion of the assets or
evidences of indebtedness so distributed or such subscription rights or warrants applicable to one
common share. Such adjustment shall be made whenever any such distribution is made, but shall
also be effective retroactively as to any share converted between the record date for the
determination of shareholders entitled to receive such distribution and the date such distribution is
made.

(tv)  For the purpose of any computation under parts (ii) and (iii) of
this subparagraph (2), the current market price per common share as of any date shall be deemed
to be the average of the daily closing prices for the thirty consecutive business days commencing
on the forty-fifth business day before the date in question. The closing price for each business day
shall be the last reported sales price regular way or, if no such sale takes place on such business
day, the average of the reported closing bid and asked prices regular way, in either case on the New
York Stock Exchange or, if the common shares are not listed or admitted to trading on such
exchange, the average of the closing bid and asked prices as furnished by any member of the New
York Stock Exchange selected by the Board or Directors for that purpose.
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V) The conversion rate for Series A Preference Shares shall always
be calculated to the nearest one one-hundredth of a share. No adjustment in the converston rate for
Series A Preference Shares shall be made unless the conversion rate for such shares after such
adjustment would differ from the conversion rate prior to such adjustment by one one-hundredth of
a common share or more, provided that any adjustments for Series A Preference Shares not made
by reason of this part (v) of subparagraph (2) shall be carried forward and taken into account in
calculating subsequent adjustments.

(vi) Whenever any adjustment in the conversion rate for Series A
Preference Shares is made, the corporation shall forthwith (A) file with each transfer agent for such
shares a statement describing the adjustment and the method of calculation used, together with an
opinion rendered by an independent firm of public accountants of recognized standing, who may be
the corporation’s regularly engaged auditors, that such adjustment was properly calculated in
accordance with the provisions of this subpara graph (2), and (B) cause a copy of such statement
to be published in a daily newspaper of general circulation in the Borough of Manhattan, the City
of New York, and to be mailed to the holders of record of such shares.

3) If the corporation shall consolidate with or merge into another
corporation, or if the corporation shall sell, lease or transfer to any other person or persons all or
substantially all of the assets of the corporation, holders of Series A Preference Shares shall have the nght
after such event to convert each share held into the kind and amount of shares of stock, other securities,
cash and property receivable upon such event by a holder of the number of common shares into which such
shares mught have been converted immediately prior to such event. In any such event, effective provisions
shall be made in the certificate or articles of incorporation of the resulting or surviving corporation, in any
contract of sale, conveyance, lease or transfer, or otherwise so that the provisions set forth herein for the
protection of the conversion rights of Series A Preference Shares shall thereafter continue to be applicable;
and any such resulting or surviving corporation shall expressly assume the obligation to deliver, upon
conversion, such shares of stock, other securities, cash and property. The provisions of this subparagraph
(3) shall similarly apply to successive consolidations, mergers, sales, leases or transfers.

63) The holders of Series A Preference Shares shall not be entitled to vote except as
provided by Washington statutes or by this Article II1.

8. An additional series of preference shares shall be designated Convertible Cumulative
Preference Shares, Second Series (“Second Series Preference Shares™) and shall initially consist of 32,000
shares. The relative nghts and preferences of Second Series Preference Shares shall be as follows:

(a) The dividend rate for the Second Series Preference Shares shall be $2.80 per share
per annum. Subject to the provisions of paragraph 3 of this Article 111, the first dividend on the Second
Series Preference Shares shall be paid on March 15, 1981 in respect of the period from the date of issuance
to March 15, 1981, and thereafier dividends on Second Series Preference Shares shall be paid quarterly on
June 15, September 15, December 15 and March 15 in each instance to holders of record of Second Seres
Preference Shares on such dates as may be fixed by the Board of Directors from time to time. The
dividend payment on each payment date except the aforementioned first payment date shall be in respect of
the quarterly period ending with such payment date. Dividends on the first issued Second Series Preference
Shares shall accrue on a daily basis from and after the date of issuance thereof. Dividends on any reissued
Second Series Preference Shares shall accrue on a daily basis from and after the payment date therefor to
which dividends- have been paid in full next preceding the date of reissuance of such shares, provided,
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however, that dividends on any subsequently reissued Second Series Preference Shares reissued after the
record date fixed for the payment of a current dividend on such shares but before the date of payment of
such dividend, shall accrue on a daily basis from and after such payment date or, if such dividend shall not
be paid in full on such payment date, then from and after the next preceding payment date on which
dividends on such shares have been paid in full. Dividends on Second Series Preference Shares reissued on
any dividend payment date for such shares shall accrue on a daily basis from and after such payment date.

(b) ) Pursuant to resolution of the Board of Directors and subject to the
provisions of paragraph 3(a) of thus Article III, the corporation may redeem the whole or from time to time
any part of the Second Series Preference Shares at any time at the following redemption prices per share
for the respective periods indicated:

Date Fixed for

Redemption Within Price Per

The Period (Inclusive) Share

Date of first issue - December 14, 1980 ..............cooiviiiiiiiiiien, $52.00
December 15, 1980 - December 14, 1982 ..., 51.00
December 15, 1982 - December 14, 1984 ... 50.50
December 15, 1984 and thereafter..............cooooiiiiiiiii e 50.00

plus, in each case, an amount equal to all accrued and unpaid dividends on the shares being redeemed to
and including the date fixed for such redemption.

2) Notice of redemption shall be mailed by the corporation, not less than 30
or more than 60 days before the date fixed for redemption, to each transfer agent for the shares to be
redeemed and to each holder of record of such shares addressed to such holder at his address appearing on
the books of the corporation. Such notice of redemption shall set forth the date fixed for redemption, the
redemption price and the place or places at which the shareholders may obtain payment of the redemption
price plus accrued dividends upon the surrender of the certificates representing their shares, and shall set
forth in respect to such shares the then current conversion rate and date on which conversion rights expire,
all as determined in accordance with paragraph 8(e) of this Article III.

3) On or after the date fixed for redemption and stated in such notice, each
holder of shares that are called for redemption shall, upon surrender of the certificates representing such
shares to the corporation at the place or places designated in such notice, be entitled to receive payment of
the redemption price of such shares, plus an amount equal to all accrued and unpaid dividends thereon to
and including the date fixed for redemption. In case less than all of the shares represented by any such
surrendered certificate are redeemed, a new certificate shall be i1ssued representing the unredeemed shares.

4) If less than all the outstanding shares are to be redeemed, the number of
shares of Second Series Preference Shares to be redeemed and the method of effecting such redemption,
whether by lot or pro rata, shall be as determined by the Board of Directors.

5) At any time after a notice of redemption has been given in the manner
prescribed herein and prior to the date fixed for redemption, the corporation may deposit in trust, with a
bank, trust company or other financial institution an aggregate amount of funds sufficient for such
redemption, for ‘immediate payment in the appropriate amounts upon surrender of certificates for such
shares. Upon the deposit of such funds, or if no such deposit is made, upon the date fixed for redemption
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(uniess the corporation shall default in making payment of the appropriate amount), whether or not
certificates for shares so called for redemption have been surrendered for cancellation, the shares to be
redeemed shall be deemed to be no longer outstanding and the holders thereof shall cease to be shareholders
with respect to such shares and shall have no rights with respect thereto, except for the nght to receive the
amount payable upon redemption, but without interest, and, up to the close of business on the date fixed for
such redemption, the right to convert such shares as set forth in paragraph 8(e) of this Article III. Such
deposit in trust shall be irrevocable except that any funds deposited by the corporation which shall not be
required for the redemption for which they were deposited because of the exercise of rights of conversion
subsequent to the date of deposit shall be returned to the corporation forthwith; and any funds deposited by
the corporation which are unclaimed at the end of one year from the date fixed for such redemption shall be
paid over to the corporation upon its request, and upon such repayment the holders of the shares so called
for redemption shall look only to the corporation for payment of the appropriate amount. Any such
unclaimed amounts paid over to the corporation shall, for a period of six years after the date fixed for such
redemption, be set apart and held by the corporation in trust for the benefit of the holders of such shares,
but no such holder shall be entitled to receive interest thereon. At the expiration of such six-year period, all
right, title, interest and claim of such holders in or to such unclaimed amounts shall be extinguished,

 terminated and discharged, and such unclaimed amounts shall become part of the general funds of the
corporation free of any claim of such holders.

(©) The amount referred to in paragraph 2(c) of this Article III as payable in the event
of voluntary or involuntary liquidation of the corporation shall be $50 per Second Series Preference Share.

(d) The Second Series Preference Shares shall not be entitled to the benefit of any
sinking fund for the redemption or purchase of such shares.

(e) (1) Subject to the provisions for adjustment set forth in subparagraph (2)
below, each Second Series Preference Share shall be convertible at any time at the election of the holder
thereof into 1.2121 common shares (such rate, as adjusted from time to time, is referred to as the
“conversion rate”). Certificates representing shares that a holder thereof has elected to convert shall be
surrendered to any transfer agent of such shares duly endorsed to the corporation or in blank, or
accompanied by proper instruments of transfer, together with written notice of the election to convert
setting forth the denominations of common share certificates desired and the names in which such
certificates shall be issued. As soon as practicable after such surrender of such certificates and the receipt
of such notice, the corporation shall issue and deliver at the office of such transfer agent to the person who
surrendered such certificates a certificate or certificates for the number of common shares issuable upon the
conversion of such shares, and a check or cash n respect of any fraction of a share. Such conversion shall
be deemed to have been effected on the date on which such notice and such certificates shall have been
received, and each person in whose name any certificate for common shares shall be issuable upon such
conversion shall be deemed to have become on such date the holder of record of the common shares
represented thereby. The right to convert shares called for redemption shall terminate at the close of
business on the date fixed for such redemption, unless the corporation shall default in making payment of
the amount payable upon such redemption. The corporation shall make no payment or allowance for
unpaid dividends, whether or not in arrears, on converted shares or for dividends on the common shares
issued upon such conversion.

) The conversion rate for Second Series Preference Shares shall be subject
to adjustment from time to time only as follows:
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() If the corporation shall (A) pay to holders of common shares a
dividend in shares of its capital stock (including common shares), or (B) combine into a smaller
number or subdivide its common shares, or issue by reclassification of its common shares any
shares of the corporation, the conversion rate for Second Series Preference Shares in effect
immediately prior thereto shall be adjusted so that the holder of a Second Series Preference Share
surrendered for conversion after the record date fixing shareholders to be affected by such event
shall be entitled to receive the number of shares of the corporation which he would have owned or
have been entitled to receive after the happening of any of the events described above, had such
share been converted immediately prior to such record date. Such adjustment shall be made
whenever any of such events shall happen, but shall also be effective retroactively as to any such
share converted between such record date and the date of the happening of any such events.

(i1) If the corporation shall issue rights or warrants to holders of
common shares entitling them to subscribe for or purchase common shares at a price per share less
than the current market price per common share (as defined in part (iv) of this subparagraph (2))
as of the record date specified below, the number of common shares into which each Second Series
Preference Share shall thereafter be convertible shall be determined by multiplying the number of
common shares into which such share was theretofore convertible by a fraction, the numerator of
which shall be the number of common shares outstanding on the date of issuance of such rights or
warrants plus the number of additional common shares offered for subscription or purchase, and
the denominator of which shall be the number of common shares outstanding on the date of
issuance of such nights or warrants plus the number of common shares which the aggregate
offering price of the total number of common shares so offered would purchase at such current
market price. Such adjustment shall be made whenever such rights or warrants are 1ssued, but
shall also be effective retroactively as to any share converted between the record date for the
determination of shareholders entitled to receive such rights or warrants and the date such rights or
warrants are issued.

(i) If the corporation shall distribute to holders of common shares
evidences of its indebtedness or assets (excluding cash dividends or cash distributions) or rights or
warrants to subscribe other than as set forth in part (i) above, the number of common shares into
which each Second Series Preference Share shall thereafter be convertible shall be determined by
multiplying the number of common shares into which such share was theretofore convertible by a
fraction, the numerator of which shall be the current market price per common share (as defined in
part (iv) of this subparagraph (2)) as of the date of such distribution, and the denominator of which
shall be such current market price per common share less the then fair market value (as determined
by the Board of Directors, whose determination shall be conclusive) of the portion of the assets or
evidences of indebtedness so distributed or such subscription rights or warrants applicable to one
common share. Such adjustment shall be made whenever any such distribution is made, but shall
also be effective retroactively as to any share converted between the record date for the
determination of shareholders entitled to receive such distribution and the date such distribution is
made.

(v)  For the purpose of any computation under parts (i) and (ii1) of
this subparagraph (2), the current market price per common share as of any date shall be deemed
to be the average of the daily closing prices for the thirty consecutive business days commencing
on the forty-fifth business day before the date in question. The closing price for each business day
shall be the last reported sales price regular way or, if no such sale takes place on such business
day, the average of the reported closing bid and asked prices regular way, in either case on the New
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York Stock Exchange or, if the common shares are not listed or admitted to trading on such
exchange, the average of the closing bid and asked prices as furnished by any member of the New
York Stock Exchange selected by the Board of Directors for that purpose.

) The conversion rate for Second Series Preference Shares shall
always be calculated to the nearest one one-hundredth of a share. No adjustment in the conversion
rate for Second Series Preference Shares shall be made unless the conversion rate for such shares
after such adjustment would differ from the conversion rate prior to such adjustment by one one-
hundredth of a common share or more, provided that any adjustments for Second Series Preference
Shares not made by reason of this part (v) of subparagraph (2) shall be carried forward and taken
into account in calculating subsequent adjustments.

(vi)  Whenever any adjustment in the conversion rate for Second Series
Preference Shares is made, the corporation shall cause to mailed to each holder of Second Series
Preference Shares a statement describing the adjustment and the method of calculation used and, at
the holder’s request, shall furnish a copy of an opinion rendered by an independent firm of public
accountants of recognized standing, who may be the corporation’s regularly engaged auditors, that
such adjustment was properly calculated in accordance with the provisions of this subparagraph

(2).

3) If the corporation shall consolidate with or merge into another
corporation, or if the corporation shall sell, lease or transfer to any other person or persons all or
substantially all of the assets of the corporation, holders of Second Sernes Preference Shares shall have the
nght after such event to convert each share held into the kind and amount of shares of stock, other
securities, cash and property receivable upon such event by a holder of the number of common shares into
which such shares might have been converted immediately prior to such event. In any such event, effective
provisions shall be made in the certificate or articles of incorporation of the resulting or surviving
corporation, in any contract of sale, conveyance, lease or transfer, or otherwise so that the provisions set
forth herein for the protection of the conversion rights of Second Series Preference Shares shall thereafter
continue to be applicable; and any such resulting or surviving corporation shall expressly assume the
obligation to deliver, upon conversion, such shares of stock, other securities, cash and property. The
provisions of this subparagraph (3) shall similarly apply to successive consolidations, mergers, sales, leases
or transfers.

® Each outstanding share of Second Series Preference Shares shall be entitled to one
vote, not as a class, on each matter submitted to a vote at a meeting of shareholders.

9. The third senes of preference shares shall be designated “$11.00 Cumulative Preference
Shares, Third Series” (the “Third Series Preference Shares™), and the number of shares constituting such
series shall be 147,000. The relative rights and preferences of the Third Series Preference Shares shall be
as follows:

(a) The holders of Third Series Preference Shares shall be entitled to receive, when
and as declared by the Board of Directors, out of any funds lawfully available therefor, cash dividends
thereon at the annual rate of $11.00 per share, and no more, payable quarterly, from the date of issuance
thereof, upon the 15th day of March, June, September and December in each year. Dividends on the Third
Series Preference Shares shall commence to accrue from the date of issuance thereof and shall be
cumulative.
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(b) The amount referred to in paragraph 2(c) of this Article IHI as payable in the event
of voluntary or involuntary liquidation of the corporation shall be $100 per share. Accordingly, in the
event of the voluntary or involuntary liquidation of the corporation the “preferential amount” which the
holders of the Third Series Preference Shares shall be entitled to receive out of the assets of the corporation
pursuant to paragraph 3(c) of this Article III is $100 per share plus all accrued and unpaid dividends
thereon.

(c) 0)) The corporation shall redeem 29,400 Third Series Preference Shares on
December 15, 1988 and on each December 15 thereafier until the Third Series Preference Shares originally
issued shall have been fully redeemed. Third Senes Preference Shares redeemed pursuant to the provisions
of this subparagraph (1) shall be redeemed in the manner, upon the notice and with the effect set forth in
subparagraph (4) of this paragraph (c) and at a redemption price equal to $100 per share plus all dividends
accrued and unpaid thereon to the date of redemption.

2) In addition to the redemption of Third Series Preference Shares required
to be made pursuant to the foregoing subparagraph (1) of this paragraph (c), the corporation may
concurrently with any such mandatory redemption, redeem a number of Third Series Preference Shares (in
units of 1,000 shares or integral multiples of 1,000 in excess thereof) not exceeding the number of Third
Series Preference Shares being redeemed on such date pursuant to the foregoing subparagraph (1) hereof.
Third Senes Preference Shares to be redeemed pursuant to the provisions of this subparagraph (2) shall be
redeemed in the manner, upon the notice and with the effect provided in subparagraph (4) of this paragraph
(c) and at a redemption price equal to $100 per share plus the amount of all dividends accrued and unpaid
thereon to the date of redemption.

The nght of the corporation to redeem Third Series Preference Shares
pursuant to this subparagraph (2) is subject to the following limitations: (1) such right shall be
noncumulative and the failure of the corporation to exercise such right on any date shall not increase the
number of Third Series Preference Shares which it may redeem under this subparagraph (2) on any other
date; (ii) Third Series Preference Shares redeemed pursuant to the provisions of this subparagraph (2) shall
be credited, pro tanto, against the obligation of the corporation to redeem Third Series Preference Shares
pursuant to the provisions of the foregoing subparagraph (1) hereof in the inverse order of the dates on
which such redemptions are required to be made; and (iii) the number of Third Series Preference Shares
redeemed by the corporation from time to time pursuant to the provisions of this subparagraph (2) shall not
exceed a cumulative total of 44,100 shares.

(3) In addition to redemption of Third Senes Preference Shares required to be
made pursuant to the foregoing subparagraph (1) of this paragraph (c) and permitted to be made pursuant
to the foregoing subparagraph (2) of this paragraph (c), the Third Series Preference Shares shall be subject
to redemption at any time or from time to time on or after but not before December 15, 1987, in whole or in
part (but if in part then in units of 1,000 shares or integral multiples of 1,000 shares in excess thereof) at
the option of the corporation upon payment of a redemption price of $100 per share together with all
dividends accrued and unpaid thereon to the date of redemption and together with a premium per share
determined in accordance with the applicable provisions of the following table:
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Date Fixed for

Redemption Within Price Per

The Period (Inclusive) Share
December 15, 1987 - December 14, 1988 ..., $5.00
December 15, 1988 - December 14, 1989 .. ... 3.00
December 15, 1989 - December 14, 1990 ..., 1.00
December 15, 1990 and thereafter ..........coooovvviiiiiie e, None

Third Series Preference Shares redeemed pursuant to the provisions of

this subparagraph (3) shall be cradited pro tanto, against the obligation of the corporation to redeem Third
Series Preference Shares pursuant to the provisions of the foregoing subparagraph (1) hereof, in the inverse
order of the dates on which such redemptions are required to be made.

4) (1) Notice of every redemption pursuant to this paragraph (c) shall be
mailed at least 30 but not more than 90 days prior to the date fixed for redemption to the holders of
record of Third Series Preference Shares so to be redeemed at their respective addresses as the
same shall appear on the books of the corporation. Each such notice of redemption shall set forth
the redemption price applicable to the Third Series Preference Shares being redeemed, and that the
redemption is pursuant to subparagraph (1), (2) or (3) of this paragraph (c). In case of the
redemption of less than all of the outstanding Third Series Preference Shares, the number of shares
to be redeemed shall in the case of each holder of record on the date of such selection of at least
100 Third Series Preference Shares be as nearly as practicable in the same proportion as the
number of such shares held by such holder bears to the total number of such shares then
outstanding (except as above provided in this paragraph (c)) and in the case of any other holder
shall be determined in such manner as the Board of Directors of the corporation deems appropriate
and fair.

(1) If, on the redemption date specified in the notice of redemption,
the funds necessary for such redemption shall have been set aside by the corporation separate and
apart from its other funds in trust for the pro rata benefit of the holders of the shares so called for
redemption, then (unless the corporation shall default in making payment of the appropriate
amount), notwithstanding that any certificates for Third Series Preference Shares so called for
redemption shall not have been surrendered for cancellation, the shares represented thereby which
are to be redeemed shall no longer be deemed outstanding, the right to receive dividends thereon
shall cease to accrue from and after the date of redemption so specified and all rights of holders of
Third Sernies Preference Shares so called for redemption shall forthwith, after such redemption
date, cease and terminate excepting only the right of the holders thereof to receive the redemption
price therefor (but without interest) and any other rights of the holders thereof which by the express
terms of the agreement or instrument creating such rights survive the redemption of any or all of
the Third Series Preference Shares. At the expiration of six years from the date fixed for
redemption, all right, title, interest and claim of the holders of the Third Series Preference Shares
called for redemption in or to unclaimed moneys so set aside by the corporation shall be
extinguished, terminated and discharged, and such unclaimed moneys shall become part of the
general funds of the corporation free of any claim of such holders.

(1i1) At any time after notice of redemption has been given in the
manner prescribed herein and prior to the date fixed for redemption, the corporation may deposit in
trust, with a bank -or trust company having capital, surplus and undistributed profits aggregating at
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least $50,000,000, an aggregate amount of funds sufficient for such redemption, for immediate
payment in the appropriate amounts upon surrender of certificates for the Third Senes Preference
Shares so called for redemption. Upon the deposit of such funds or, if no such deposit is made,
upon the date fixed for redemption (unless the corporation shall default in making payment of the
appropriate amount), whether or not certificates for Third Series Preference Shares so called for
redemption have been surrendered for cancellation, the Third Series Preference Shares to be
redeemed shall be deemed to be no longer outstanding and the holders thereof shall cease to be
shareholders with respect to such Third Series Preference Shares and shall have no nights with
respect thereto, except for the nght to receive the amount payable upon redemption (but without
interest) and any other nights of the holders thereof which by the express terms of the agreement or
instrument creating such rights survive the redemption of any or all of the Third Series Preference
Shares. Any funds deposited by the corporation which are unclaimed at the end of one year from
the date fixed for such redemption shall be paid over to the corporation upon its request, and upon
such repayment the holders of the Third Series Preference Shares so called for redemption shall
look only to the corporation for payment of the appropriate amount. Any such unclaimed amounts
paid over to the corporation shall, for a period of six years after the date fixed for such redemption,
be set apart and held by the corporation in trust for the benefit of the holders of such Third Series
Preference Shares, but no such holder shall be entitled to receive interest thereon. At the expiration
of such six-year penod, all nght, title, interest and claim of such holders in or to such unclaimed
amounts shall be extinguished, terminated and discharged, and such unclaimed amounts shall
become part of the general funds of the corporation free of any claim of such holders.

v) All Third Series Preference Shares which shall have been
redeemed, purchased or otherwise acquired by or surrendered to the corporation shall have the
status specified in paragraph 1 of this Article III and may be reissued as specified in such
paragraph 1 except that such shares shall not be reissued as Third Series Preference Shares.

v) The corporation shall not declare or pay any dividends upon, or
set aside any sum or sums for the purchase, redemption (including any sinking fund payment
therefor) or other acquisition for value of, any class or series of shares ranking on a parity with or
subordinate to the Third Series Preference Shares with respect to either the payment of dividends
or rights upon dissolution, liquidation or winding up of the affairs of the corporation unless all
redemptions of the Third Series Preference Shares required to be made pursuant to subparagraph
(1) of this paragraph (c) shall have been made.

(s)) (1) The holders of Third Series Preference Shares shall have no voting rights

except as provided by Washington statutes or by this Article III.

2) So long as any Third Series Preference Shares shall be outstanding, and in

addition to any other approvals or consents required by law, without the consent of the holders of 66-2/3%
of all preference shares outstanding as of a record date fixed by the Board of Directors, given either by
their affirmative vote at a special meeting called for that purpose, or, if permitted by law, in writing without
a meeting:

(1) The corporation shall not sell, transfer or lease all or substantially
all the properties and assets of the corporation provided, however, that nothing herein shall require
the consent of the holders of preference shares for or in respect of the creation of any mortgage,
pledge, ot other lien upon all or any part of the assets of the corporation.
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(ii) The corporation shall not effect a merger or consolidation with
any other corporation or corporations unless as a result of such merger or consolidation and after
giving effect thereto (1) either (A) the corporation shall be the surviving corporation or (B) if the
corporation is not the surviving corporation, the successor corporation shall be a corporation duly
organized and existing under the laws of any state of the United States of America or the District
of Columbia, and all obligations of the corporation with respect to the Third Series Preference
Shares shall be assumed by such successor corporation, (2) the Third Series Preference Shares
then outstanding shall continue to be outstanding, and (3) there shall be no altération or change in
the designation or the preferences, relative rights or limitations applicable to outstanding Third
Series Preference Shares prejudicial to the holders thereof.

(ii1) The 'corporation shall not amend, alter or repeal any of the
provisions of its Articles of Incorporation in any manner which adversely affects the relative rights,
preferences or limitations of the Third Series Preference Shares or the holders thereof; provided,
however, that the corporation shall not amend, alter or repeal the provisions of paragraph (a), (b)
or (c) of this paragraph 9 of this Article III or the provisions of this clause (iii), without the consent
of the holders of all preference shares outstanding as of a record date fixed by the Board of
Directors, given either by the affimative vote of such holders at a special meeting called for that
purpose or, if permitted by law, in writing without a meeting.

10.(A) The second series of preferred shares shall be designated “Market Auction Preferred

Shares, Series A” (hereinafter referred to as “Series A MAPS”), and the number of authorized shares
constituting Series A MAPS is 750. The relative rights and preferences of Series A MAPS shall be as

follows:

(a) The Holders (as defined in subparagraph (d) of this paragraph 10(A)) shall be

entitled to receive, when and as declared by the Board of Directors out of funds legally available therefor,
cash dividends thereon at the Applicable Rate (as defined in subparagraph (2)(i) of this paragraph
10(A)(a)) and no more, determined as set forth below, payable on the respective dates set forth below.

(1) ) Dividends on Series A MAPS, at the Applicable Rate, shall
accrue from the Date of Original Issue (as defined in subparagraph (d) of this paragraph 10(A)).
The first and second dividend payment dates on the Series A MAPS will be December 31, 1985
and February 20, 1986, respectively. Following such second dividend payment date, dividends will
be payable on each day thereafter which is the seventh Thursday after Thursday, February 20,
1986 (each such date being herein referred to as the “Normal Dividend Payment Date”) except that
(A) if such Normal Dividend Payment Date is not a Business Day, then the Dividend Payment
Date (as hereinafter defined) shall be the preceding Tuesday if both such Tuesday and the
following Wednesday are Business Days; (B) or if the Friday following such Normal Dividend
Payment Date is not a Business Day, then the Dividend Payment Date shall be the Wednesday
preceding such Normal Dividend Payment Date if both such Wednesday and such Normal
Dividend Payment Date are Business days; or (C) if such Normal Dividend Payment Date and
either such preceding Tuesday or Wednesday are not Business Days or if such Friday and such
Wednesday are not Business Days, then the Dividend Payment Date shall be the first Business Day

_preceding the Normal Dividend Payment Date that is next succeeded by a day that is also a

Business Day. Although any particular Dividend Payment Date shall not occur on the onginally
scheduled Normal Dividend Payment Date because of the exceptions discussed above, the next
succeeding Dividend Payment Date shall be, subject to such exceptions, the seventh Thursday
following the originally designated Normal Dividend Payment Date for the prior Dividend Period
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(as defined in subparagraph (2)(i) of this paragraph 10(A)); provided that the Board of Directors,
in the event of a change in law lengthening the minimum holding period (currently found in Section
246(c) of the Code (as defined in subparagraph (d) of this paragraph 10(A)) required for taxpayers
to be entitled to the dividends received deduction on preferred stock held by non-affiliated
corporations (currently found in Section 243(a) of the Code), shall adjust the period of time
between Dividend Payment Dates so as, subject to clauses (A) through (C) of this subparagraph
(a)(1)(1), to adjust uniformly the number of days (such number of days without giving effect to
such clauses (A) through (C) being hereinafter referred to as “dividend period days™) in Dividend
Periods commencing after the date of such change in law to equal or exceed the then current
minimum holding period; provided that the number of dividend period days shall not exceed by
more than nine days the length of such then current minimum holding period and shall be evenly
divisible by seven, and the maximum number of dividend period days in no event shall exceed 98
days (each date of payment of dividends being herein referred to as a “Dividend Payment Date”
and the first Dividend Payment Date being herein referred to as the “Initial Dividend Payment
Date™). Upon any such change in the number of dividend period days as a result of a change in
law, the corporation shall publish notice of such change in a newspaper of general circulation in
The City of New York, New York, which carries financial news and shall mail notice of such
change by first class mail, postage prepaid, to each Holder at such Holder’s address as the same
appears on the stock transfer books of the corporation.

(11) As long as the Applicable Rate i1s based on the results of an
Auction (as defined in subparagraph (d) of this paragraph 10(A), the corporation shall pay to the
Auction Agent (as defined in subparagraph (d) of this paragraph 10(A)) not later than 12:00 Noon,
New York City time, on the Business Day next preceding each Dividend Payment Date, an
aggregate amount of funds available on the next Business Day in The City of New York, New
York, equal to the dividends to be paid to ali Holders on such Dividend Payment Date. All such
moneys shall be held in trust for the payment of dividends on shares of Series A MAPS for the
benefit of the Holders by the Auction Agent and paid as set forth in subparagraph (1)(ii1) of this
paragraph 10(A)(a).

(m)  For purposes of determining to whom dividends shall be paid,
each dividend shall be payable to the Holders as their names appear on the stock transfer books of
the corporation on the Business Day next preceding the Dividend Payment Date thereof. Dividends
in arrears for any past Dividend Period may be declared and paid at any time, without reference to
any regular Dividend Payment Date, to the Holders as their names appear on the stock transfer
books of this corporation on such date, not exceeding 15 days preceding the payment date thereof,
as may be fixed by the Board of Directors.

(2) )] The dividend rate on Series A MAPS shall be 5.625% per annum
during the period from and after the Date of Original Issue to and including the Initial Dividend
Payment Date (the “Initial Dividend Period”). Commencing on the Initial Dividend Payment Date,
the dividend rate on Series A MAPS for each subsequent dividend peniod (herein referred to as a
“Subsequent Dividend Period” and collectively as “Subsequent Dividend Periods™; and the Initial
Dividend Period or any Subsequent Dividend Period being herein referred to as a “Dividend
Period” and collectively as “Dividend Periods”) thereafter, which subsequent Dividend Periods
shall commence on the day that is the last day of the preceding Dividend Period and shall end on
and include the next succeeding Dividend Payment Date, shall be equal to the rate per annum that
results from implementation of the Auction Procedures (as defined in subparagraph (d) of this
paragraph 10(A)); provided that if an Auction Termination Event (as defined in subparapraph (d)

c\winmitemporary internet filesvolk 1bwey _articles.doc 26

12/14/01




of this parapraph 10(A)) shall have occurred prior to the first day of such Subsequent Dividend
Period, the dividend rate for each Subsequent Dividend Period shall be a rate per annum (the
“Alternate Rate”) equal to 150% of the “AA” Composite Commercial Paper Rate (as defined in
subparagraph (d) of this paragraph 10(A)) on the first day of such Subsequent Dividend Period.
The rate per annum at which dividends are payable on shares of Series A MAPS for any Dividend
Period 1s herein referred to as the “Applicable Rate”.

(i) The amount of dividends per share payable on Series A MAPS
for any Dividend Period or part thereof shall be computed by muitiplying the Applicable Rate for
such Dividend Period by a fraction the numerator of which shall be the number of days in such
Dividend Period or part thereof (calculated by counting the first day thereof but excluding the last
day thereof) such share was outstanding and the denominator of which shall be 360 and applying
the rate obtained against $100,000 per share of Seriess A MAPS. For purposes of this
subparagraph (2)(i1), shares of Series A MAPS shall be treated as outstanding from the Date of
Original Issue.

(i)  The Applicable Rate for each Subsequent Dividend Period shall
be published not later than the fifth Business Day next succeeding the first day of such Subsequent
Dividend Period in a newspaper of general circulation in The City of New York, New York, which
carries financial news.

(b) (D () (A) Series A MAPS may be redeemed, at the option of the
corporation, as a whole or from time to time in part, on the second Business Day preceding any
Dividend Payment Date at a redemption price of:

I $101,500 per share if redeemed during the twelve
months ending November 14, 1986;

{In $101,000 per share if redeemed during the twelve
months ending November 14, 1987, '

(II)  $100,500 per share if redeemed during the twelve
months ending November 14, 1988; and

(IV)  $100,000 per share if redeemed thereafter;

plus, in each case, an amount equal to accrued and unpaid dividends thereon (whether or not
earned or declared) to the date fixed for redemption.

(B) If fewer than all of the outstanding Series A MAPS are to
be redeemed pursuant to this subparagraph (b)(1)(i), the number of shares to be redeemed shall be
determined by the Board of Directors, and such shares shall be redeemed pro rata from the Holders
in proportion to the number of such shares held by such Holders (with adjustments to avoid
redemption of fractional shares).

(1) Series A MAPS may be redeemed, at the option of the
corporation, as a whole but not in part, on any Dividend Payment Date at a redemption price of
$£100,000 per share, plus an amount equal to accrued and unpaid dividends thereon (whether or not
earned or declared) to the date fixed for redemption, if the Applicable Rate fixed for the Dividend

c\winnttemporary internet files\olk 1b\wey _articies.doc 27

12/14/01




Period ending on such Dividend Payment Date shall equal or exceed the “AA” Composite
Commercial Paper Rate on the date of determination of such Applicable Rate.

2) If the corporation shall redeem Series A MAPS pursuant to this paragraph
10(A)(b), notice of such redemption shall be mailed by first class mail, postage prepaid, to each Holder of
the shares to be redeemed, at such Holder’s address as the same appears on the stock transfer books of the
corporation. Such notice shall be so mailed not less than 30 or more than 45 days prior to the date fixed
for redemption. Each such notice shall state: (v) the redemption date, (w) the number of shares of Senies A
MAPS to be redeemed, (x) the redemption price, (y) the place or places where certificates for such shares
of Series A MAPS are to be surrendered for payment of the redemption price and (z) that dividends on the
shares to be redeemed will cease to accrue on such redemption date. If fewer than all shares held by any
Holder are to be redeemed, the notice mailed to such Holder shall also specify the number of shares to be
redeemed from such Holder.

3) If notice of redemption has been given under subparagraph (2) of this
paragraph 10(A)(b), from and after the redemption date for the shares of Series A MAPS called for
redemption (unless default shall be made by the corporation in providing money for the payment of the
redemption price of the shares so called for redemption) dividends on Series A MAPS so called for
redemption shall cease to accrue and said shares shall no longer be deemed to be outstanding, and all rights
of the Holders thereof as shareholders of the corporation (except the right to receive the redemption price)
shall cease. Upon surrender in accordance with said notice of the certificates for any shares so redeemed
(properly endorsed or assigned for transfer, if the Board of Directors shall so require and the notice shall so
state), the redemption price set forth above shall be payable by the Auction Agent to the Holders of shares
of Series A MAPS subject to redemption on the redemption date. In case fewer than all of the shares
represented by any such certificate are redeemed, a new certificate shall be issued representing the
unredeemed shares without cost to the Holder thereof.

4) On the Business Day next preceding a redemption date, the corporation
shall irrevocably deposit with the Auction Agent for each share of Series A MAPS to be redeemed on such
date an amount equal to the applicable redemption price plus an amount equal to accrued and unpaid
dividends (whether or not earned or declared) on such share to the date fixed for redemption, in funds
available on the redemption date in The City of New York, New York. All such moneys shall be
irrevocably deposited for the payment of the redemption price of shares of Series A MAPS to be so
redeemed and shall be held in trust for the benefit of the Holders whose shares are to be redeemed by the
Auction Agent and applied as set forth herein.

5) Any monies held in trust for payment of the appropriate redemption price
to be paid to Holders of shares of Series A MAPS subject to redemption on any redemption date remaining
unclaimed at the end of three years from such redemption date shall be repaid to the corporation upon the
written request of the corporation, after which the Holders of shares of Series A MAPS so called for

redemption but for which moneys remain unclaimed shall look only to the corporation for the payment
thereof.

(6) Shares of Series A MAPS redeemed, purchased or otherwise reacquired,
or surrendered to the corporation shall be retired and not reissued as Series A MAPS, but shall have the
status of authorized and unissued preferred shares of the corporation that may be reissued as part of a new
or different series of preferred shares.
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(c) €)) The amount referred to in paragraph 2(c) of this Article III as payable in
the event of voluntary or involuntary liquidation of the corporation shall be $100,000 per share of Senes A
MAPS. Accordingly, in the event of the voluntary or involuntary liquidation of the corporation the
“preferential amount” which the Holders of Series A MAPS shall be entitled to receive out of the assets of
the corporation pursuant to paragraph 3(c) of this Article III is $100,000 per share plus all accrued and
unpaid dividends thereon.

) The Holders of Series A MAPS shall have no voting rights except as
provided by Washington statutes or by this Article III.

3) For so long as any shares of Series A MAPS are outstanding, the Auction
Agent, duly appointed by the corporation to so act, shall be in each case a commercial bank, trust company
or other financial institution independent of the corporation and its affiliates (which, however, may engage
or have engaged in business transactions with the corporation or its affiliates) and at no time shall the
corporation or its affiliates act as the Auction Agent in connection with the Auction Procedures. If the
Auction Agent resigns or for any reason its appointment is terminated during any period that any shares of
Sertes A MAPS are outstanding, the Board of Directors of the corporation shall promptly thereafter
appoint another qualified commercial bank, trust company or financial institution to act as the Auction
Agent.

(d) As used in this paragraph 10(A) of Article III, the following terms shall have the
following meanings (with terms defined in the singular having comparable meanings when used in the
plural and vice versa), unless the context otherwise requires:

(D) ““AA’ Composite Commercial Paper Rate”, on any date, shall mean (i)
the interest equivalent of the 60-day rate on commercial paper placed on behalf of issuers whose corporate
bonds are rated “AA” by Standard & Poor’s Corporation or its successor, or the equivalent of such rating
by another rating agency, as made available on a discount basis or otherwise by the Federal Reserve Bank
of New York for the immediately preceding Business Day prior to such date; or (ii) in the event that the
Federal Reserve Bank of New York does not make available such a rate, then the arithmetic average of the
interest equivalent of the 60-day rate on commercial paper placed on behalf of such issuers, as quoted on a
discount basis or otherwise by the Commercial Paper Dealers to the Auction Agent for the close of
business of the immediately preceding Business Day prior to such date. If any Commercial Paper Dealer
does not quote a rate required to determine the “AA” Composite Commercial Paper Rate, the “AA”
Composite Commercial Paper Rate shall be determined on the basis of the quotation or quotations
furnished by the remaining Commercial Paper Dealer and any Substitute Commercial Paper Dealer or
Substitute Commercial Paper Dealers selected by the corporation to provide such rate or rates not being
supplied by any Commercial -‘Paper Dealer or, if the corporation does not select any such Substitute
Commercial Paper Dealer or Substitute Commercial Paper Dealers, by the remaining Commercial Paper
Dealer. If the Board of Directors shall make the adjustment referred to in the proviso of the first sentence
of subparagraph (1)(1) of paragraph 10(A)(a), then (i) if the dividend period days shall be 70 or more days
but fewer than 85 days, such rate shall be the anithmetic average of the interest equivalent of the 60-day
and 90-day rates on such commercial paper, and (ii) if the dividend period days shall be 85 or more days
but 98 or fewer days, such rate shall be the interest equivalent of the 90-day rate on such commercial
paper. For purposes of this definition, the “interest equivalent” of a rate stated on a discount basis (a
“discount rate™) for commercial paper of a given days’ maturity shall be equal to the quotient (rounded
upwards to the next higher one-thousandth (.001) of 1%) of (A) the discount rate divided by (B) the

" -~ -difference between (x) 1.00 and (y) a fraction the numerator of which shall be the product of the discount
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rate times the number of days in which such commercial paper matures and the denominator of which shall
be 360.

2) “Alternate Rate” shall have the meaning specified in subparagraph-
(a)(2)(1) of this paragraph 10(A).

3) “Applicable Rate” shall have the meaning specified in subparagraph
(a)(2)(1) of this paragraph 10(A).

)] “Auction” shall mean each periodic operation of the Auction Procedures.

(3) “Auction Agent” shall mean a bank or trust company appointed as such
by the corporation.

6) “Auction Procedures” shall mean the procedures for conducting Auctions

set forth in paragraph 10(B) hereof.

@) “Auction Termination Event” shall mean the first failure by the
corporation to pay to the Auction Agent, not later than 12:00 Noon, New York City time, (A) on the
Business Day next preceding any Dividend Payment Date, in funds available on such Dividend Payment
Date in The City of New York, New York, the full amount of any dividend (whether or not earned or
declared) to be paid on such Dividend Payment Date on any Series A MAPS or (B) on the Business Day
next preceding any redemption date in the case of a redemption pursuant to subparagraph (b) of this
paragraph 10(A), in funds available on such redemption date in The City of New York, New York, the
redemption price to be paid on such redemption date of any Senes A MAPS after notice of redemption 1s
given pursuant to subparagraph (b) of this paragraph 10(A).

(8) “Business Day” shall mean a da'y on which the New York Stock Exchange

is open for trading and which is neither a Saturday, Sunday or other day on which banks in The City of
New York, New York are authorized or required by law to close.

9 “Code” shall mean the Internal Revenue Code of 1954, as amended.

(10)  “Commercial Paper Dealers” shall mean Goldman, Sachs & Co. and
Morgan Stanley & Co. Incorporated, or, in lieu of any thereof, their respective affiliates or successors.

(11)  “Date of Original Issue” shall mean the date on which the corporation
wnitially issues the Series A MAPS.

(12)  “Dividend Payment Date” shall have the meaning specified in
subparagraph (a)(1)(i) of this paragraph 10(A).

(13) “Dividend Period” and “Dividend Periods” shall have the respective
meanings specified in subparagraph (a)(2)(1) of this paragraph 10(A).

(14)  “Holder” shall mean the holder of shares of Series A MAPS as the same
appears on the stock transfer books of the corporation.

c:\winnttemporary internet files\olk 1b\wey _articies.doc 30
12/14/01




(15) “Imtial Dividend Payment Date” shall have the meamng specified in
subparagraph (a)(1)(i) of this paragraph 10(A).

(16) “Initial Dividend Period” shall have the meaning specified in
subparagraph (a)(2)(i) of this paragraph 10(A).

(17)  “Normal Dividend Payment Date” shall have the meaning specified in
subparagraph (a)(1)(i) of this paragraph 10(A).

o (18) “Series A MAPS” shall mean the series of the Preferred Shares,
liquidation preference $100,000 per share, of the corporation designated as its “Market Auction Preferred
Shares, Series A.”

(19)  “Subsequent Dividend Period” and “Subsequent Dividend Periods™ shall
have the respective meanings specified in subparagraph (a)(2)(i) of this paragraph 10(A).

(20)  “Substitute Commercial Paper Dealer” shall mean any commercial paper
dealer that is a leading dealer in the commercial paper market provided that neither such dealer nor any of
its affiliates shall be a Commercial Paper Dealer.

(B) (a) Certain Definitions. Capitalized terms not defined in this subparagraph (a) shall
have the respective meanings specified in paragraph 10(A) of this Article III. As used in this paragraph
10(B), the following terms shall have the following meanings, unless the context otherwise requires:

1) ““AA’ Rate Multiple”, on any Auction Date, shall mean the percentage
determined as set forth below based on the prevailing rating of Series A MAPS in effect at the close of
business on the Business Day immediately preceding such Auction Date:

Prevailing Rating Percentage

AA/AQ OT BDOVE ..o e 110%
AT 120%
BBB/DAA ..o 130%
Below BBB/baa (includes no rating) ..............c..oooeeiiivineiennennnnn, 150%

For purposes of this definition, the “prevailing rating” of Series A MAPS
shall be (1) AA/aa or Above, if Series A MAPS then have a rating of AA or better by Standard & Poor’s
Corporation or its successor (“S&P”) or aa3 or better by Moody’s Investors Service, Inc. or its successor
(“Moody’s™), or the equivalent of either or both of such ratings by such agencies or a substitute rating
agency or substitute rating agencies selected as provided below, (if) if not AA/aa or Above, then A/a if
Series A MAPS then have a rating of A or better and lower than AA by S&P or a3 or better and lower than
aa3 by Moody’s or the equivalent of either or both of such ratings by such agencies or a substitute rating
agency or substitute rating agencies selected as provided below, (iii) if not AA/aa or Above or A/a, then
BBB/baa if Series A MAPS then have a rating of BBB or better and lower than A by S&P or baa3 or
better and lower than a3 by Moody’s or the equivalent of either or both of such ratings by such agencies or
a substitute rating agency or substitute rating agencies selected as provided below, and (iv) if not AA/aa or
Above, A/a or BBB/baa, then Below BBB/baa. The corporation shall take all reasonable action necessary
© 7 7 -to enable S&P and Moody’s to provide a rating for Series A MAPS. If either or both S&P or Moody’s
shall not make such a rating available, Morgan Stanley & Co. Incorporated or its successor shall select a
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nationally recognized statistical rating organization or two nationally recognized statistical rating
organizations (as that term is used in the rules and regulations of the Securities and Exchange Commussion
under the Securities Exchange Act of 1934, as amended) to act as substitute rating agency or substitute
rating agencies, as the case may be.

(2) “Affiliate” shall mean any Person known to the Auction Agent to be
controlled by, in control of or under common control with the corporation.

3) “Agent Member” shall mean the member of the Securities Depository that
will act on behalf of a Bidder and is identified as such in such Bidder’s Purchaser’s Letter.

‘ 4 “Auction” shall mean the periodic operation of the procedures set forth in
this paragraph 10(B).

3) “Auction Date” shall mean the Business Day next preceding a Dividend
Payment Date.

6) “Available Series A MAPS” shall have the meaming specified in
subparagraph (d)(1) of this paragraph 10(B).

@) “Bid” and “Bids” shall have the respective meamngs specified in
subparagraph (b)(1) of this paragraph 10(B).

(8) “Bidder” and “Bidders” shall have the respective meanings specified in
subparagraph (b)(1) of this paragraph 10(B).

)] “Broker-Dealer” shall mean any broker-dealer, or other entity permitted
by law to perform the functions required of a Broker-Dealer in this paragraph 10(B), that is a member of,
or a participant in, the Securities Depository, has been selected by the corporation and has entered into a
Broker-Dealer Agreement with the Auction Agent that remains effective.

(10)  “Broker-Dealer Agreement” shall mean an agreement between the Auction
Agent and a Broker-Dealer pursuant to which such Broker-Dealer agrees to follow the procedures specified
in this paragraph 10(B).

(11)  “Exasting Holder”, when used with respect to Series A MAPS, shall mean
a Person who has signed a Purchaser’s Letter and is listed as the beneficial owner of such Series A MAPS
in the records of the Auction Agent.

(12)  “Hold Order” and “Hold Orders” shall have the respective meanings
specified in subparagraph (b)(1) of this paragraph 10(B).

(13) “Maximum Rate”, on any Auction Date, shall mean the product of the
“AA” Composite Commercial Paper Rate and the “AA” Rate Multiple.

(14)  “Order” and “Orders” shall have the respective meanings specified in
subparagraph (b)(1) of this paragraph 10(B).
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(15)  “Outstanding™ shall mean, as of any date, Series A MAPS theretofore
issued by the corporation except, without duplication, (i) any Series A MAPS theretofore cancelled or
delivered to the Auction Agent for cancellation or redeemed by the corporation or as to which a notice of
redemption shall have been given by the corporation, (ii) any Series A MAPS as to which the corporation
or any Affiliate thereof shall be an Existing Holder and (i) any Series A MAPS represented by any
certificate in hieu of which a new certificate has been executed and delivered by the corporation.

(16)  “Person” shall mean and include an individual, a partmership, a
corporation, a trust, an unincorporated association, a joint venture or other entity or a government or any
agency or political subdivision thereof.

(17)  “Potential Holder” shall mean any Person, including any Existing Holder,
(1) who shall have executed a Purchaser’s Letter and (11) who may be interested in acquiring shares of
Series A MAPS (or, in the case of an Existing Holder, additional shares of Series A MAPS).

(18)  “Purchaser’s Letter” shall mean a letter addressed to the corporation, the
Auction Agent, a Broker-Dealer and an Agent Member in which a Person agrees, among other things, to
offer to purchase, purchase, offer to sell and/or sell shares of Series A MAPS as set forth in this paragraph
10(B). '

(19)  “Securities Depository” shall mean The Depository Trust Company and
its successors and assigns or any other securities depository selected by the corporation which agrees to
follow the procedures required to be followed by such securities depository in connection with Series A
MAPS.

(20)  “Sell Order” and “Sell Orders” shall have the respective meanings
specified in subparagraph (b)(1) of this paragraph 10(B).

(21)  “Submission Deadline” shall mean 12:30 P.M_, New York City time, on
any Auction Date or such other time on any Auction Date by which Broker-Dealers are required to submit
Orders to the Auction Agent as specified by the Auction Agent from time to time.

(22)  “Submutted Bid” shall have the meaning specified in subparagraph (d)(1)
of this paragraph 10(B).

(23)  “Submitted Hold Order” shall have the meaning specified in subparagraph
(d)(1) of this paragraph 10(B).

(24)  “Submitted Order” shall have the meaning specified in subparagraph
(d)(1) of this paragraph 10(B).

(25)  “Submutted Sell Order” shall have the meaning specified in subparagraph
(d)(1) of this paragraph 10(B).

(26)  “Sufficient Clearing Bids” shall have the meaning specified in
subparagraph (d)(1) of this paragraph 10(B).

~ (27)  “Winning Bid Rate” shall have the meaning specified in subparagraph
(d)(1) of this paragraph 10(B).
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(b) Orders by Existing Holders and Potential Holders. (1) On or pnor to the

Submission Deadline on each Auction Date:

(1) each Existing Holder may submit to a Broker-Dealer information as to:

(A) the number of Qutstanding Series A MAPS, if any, held by such
Existing Holder which such Existing Holder desires to continue to hold without regard to the
Applicable Rate for the next succeeding Dividend Perniod,

(B) the number of Outstanding Series A MAPS, if any, that such
Existing Holder desires to continue to hold if the Applicable Rate for the next succeeding Dividend
Penod shall not be less than the rate per annum specified by such Existing Holder; and/or

© the number of Outstanding Series A MAPS, if any, held by such
Existing Holder which such Existing Holder offers to sell without regard to the Applicable Rate for
the next succeeding Dividend Period; and

(i1) one or more Broker-Dealers, using lists of Potential Holders, shall in good
faith for the purpose of conducting a competitive Auction in a commercially reasonable manner,
contact Potential Holders, including Persons that are not Existing Holders, on such lists to
determine the number of shares, if any, of Series A MAPS which each such Potential Holder offers
to purchase if the Applicable Rate for the next succeeding Dividend Period shall not be less than
the rate per annum specified by such Potential Holder.

For the purposes hereof, the communication to a Broker-Dealer of information
referred to in clause (1)(A), (1)(B), (i(C) or (i1) of this subparagraph (1) is hereinafter referred to as
an “Order” and collectively as “Orders” and each Existing Holder and each Potential Holder
placing an Order is hereinafter referred to as a “Bidder” and collectively as “Bidders”; an Order
containing the information referred to in clause (1)(A) of this subparagraph (1) is hereinafter
referred to as a “Hold Order” and collectively as “Hold Orders”;, an Order containing the
information referred to in clause (i)(B) or (i1) of this subparagraph (1) is hereinafter referred to as a
“Bid” and collectively as “Bids”; and an Order containing the information referred to in clause
(1)(C) of this subparagraph (1) is hereinafter referred to as a “Sell Order” and collectively as “Sell
Orders™.

2 (1) A Bid by an Existing Holder shall constitute an irrevocable offer
to sell:

(A) the number of Outstanding Series A MAPS specified in
such Bid if the Applicable Rate determined on such Auction Date shall be less than the rate
specified therein; or

(B) such number or a lesser number of Outstanding Series A
MAPS to be determined as set forth in clause (iv) of subparagraph (e)(1) of this paragraph 10(B) if
the Applicable Rate determined on such Auction Date shall be equal to the rate specified therein; or
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(C)  a lesser number of Outstanding Series A MAPS to be
determined as set forth in clause (iii) of subparagraph (e)(2) of thus paragraph 10(B) if the rate
specified therein shall be higher than the Maximum Rate and Sufficient Clearing Bids do not exist.

(i1) a Sell Order by an Existing Holder shall constitute an irrevocable
offer to sell:

: (A)  the number of Outstanding Series A MAPS specified in
such Sell Order; or

(B) such number or a lesser number of Qutstanding Series A
MAPS as set forth in clause (i1) of subparagraph (2)(e) of this paragraph 10(B) if Sufficient
Clearing Bids do not exist.

(ii1) A Bid by a Potential Holder shall constitute an irrevocable offer
to purchase:

(A)  the number of Outstanding Series A MAPS specified in
such Bid if the Applicable Rate determined on such Auction Date shall be higher than the rate
specified therein; or

(B) such number or a lesser number of Qutstanding Series A
MAPS as set forth in clause (v) of subparagraph (e)(1) of this paragraph 10(B) if the Applicable
Rate determined on such Auction Date shall be equal to the rate specified therein.

(©) Submission of Orders by Broker-Dealers to Auction Agent. (1) Each Broker-

Dealer shall submit in writing to the Auction Agent prior to the Submission Deadline on each Auction Date
all Orders obtained by such Broker-Dealer and specifying with respect to each Order:

@) the name of the Bidder placing such Order;

(1) the aggregate number of shares of Series A MAPS that are the
subject of such Order;

(1)  to the extent that such Bidder is an Existing Holder:

(A) the number of shares, if any, of Series A MAPS subject
to any Hold Order placed by such Existing Holder;

(B) the number of shares, if any, of Series A MAPS subject
to any Bid placed by such Existing Holder and the rate specified in such Bid; and

©) the number of shares, if any, of Series A MAPS subject
to any Sell Order placed by such Existing Holder; and

(v) to the extent such Bidder is a Potential Holder, the rate and
number of shares specified in such Potential Holder’s Bid.
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(2) If any rate specified in any Bid contains more than three figures to the
right of the decimal point, the Auction Agent shall round such rate up to the next highest one thousandth
(.001) of 1%.

3) If an Order or Orders covering all of the QOutstanding Series A MAPS
held by an Existing Holder is not submitted to the Auction Agent prior to the Submission Deadline, the
Auction Agent shall deem a Hold Order to have been submitted on behalf of such Existing Holder covering
the number of Qutstanding Series A MAPS held by such Existing Holder and not subject to Orders
submitted to the Auction Agent.

4) If one or more Orders covering in the aggregate more than the number of
Outstanding Series A MAPS held by an Exasting Holder are submitted to the Auction Agent, such Orders
shall be considered valid as follows and in the following order of priority:

(1) all Hold Orders shall be considered valid, but only up to and
including in the aggregate the number of Outstanding Seriess A MAPS held by such Existing
Holder, and, solely for purposes of allocating compensation among the Broker-Dealers submitting
Hold Orders, if the number of Series A MAPS subject to such Hold Orders exceeds the number of
Outstanding Series A MAPS held by such Existing Holder, the number of shares subject to each
such Hold Order shall be reduced pro rata to cover the number of Qutstanding Series A MAPS
held by such Existing Holder;

(1) (A) any Bid shall be considered valid up to and including the
excess of the number of Qutstanding Series A MAPS held by such Existing Holder over the
number of Series A MAPS subject to any Hold Orders referred to in clause (i) above;

(B) subject to subclause (A), if more than one Bid with the
same rate 1s submitted on behalf of such Existing Holder and the number of Outstanding Series A
MAPS subject to such Bids is greater than such excess, such Bids shall be considered valid up to
and including the amount of such excess, and, solely for purposes of allocating compensation
among the Broker-Dealers submitting Bids with the same rate, the number of Series A MAPS
subject to each Bid with the same rate shall be reduced pro rata to cover the number of Senies A
MAPS equal to such excess;

() subject to subclause (A), if more than one Bid with
different rates is submitted on behalf of such Existing Holder, such Bids shall be considered valid
in the ascending order of their respective rates up to the amount of such excess; and

D) in any such event the number, if any, of such Outstanding
Series A MAPS subject to Bids not valid under this clause (1) shall be treated as the subject of a
Bid by a Potential Holder at the rate specified therein; and

(iii) all Sell Orders shall be considered valid up to and including the
excess of the number of Outstanding Series A MAPS held by such Existing Holder over the sum of
the shares of Series A MAPS subject to Hold Orders referred to in clause (i) above and valid Bids
by such Existing Holder referred to in clause (ii) above.

(5) If more than one Bid is submitted on behalf of any Potential Holder, each
Bid submitted-shall be a separate Bid with the rate and number of shares therein specified.
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Rate.

d) Determination of Sufficient Clearing Bids, Winning Bid Rate and Applicable

(1) Not earlier than the Submussion Deadline on each Auction Date, the Auction Agent shall

assemble all Orders submitted or deemed submitted to it by the Broker-Dealers (each such Order as
submitted or deemed submitted by a Broker-Dealer being hereinafter referred to as a “Submitted Hold
Order”, a “Submitted Bid” or a “Submutted Sell Order”, as the case may be, or as a “Submitted Order”)
and shall determine: ‘

(1) the excess of the total number of Outstanding Series A MAPS

_over the number of Outstanding Series A MAPS that are the subject of Submitted Hold Orders

(such excess being hereinafier referred to as the “Available Series A MAPS”);
(ii) from the Submutted Orders whether:

(A) the number of Outstanding Series A MAPS that are the
subject of Submitted Bids by Potential Holders specifying one or more rates equal to or lower than
the Maxaimum Rate;

exceeds or is equal to the sum of:

(B)  the number of Outstanding Series A MAPS that are the
subject of Submitted Bids by Existing Holders specifying one or more rates higher than the
Maximum Rate, and

© the number of Qutstanding Series A MAPS that are
subject to Submitted Sell Orders

(in the event of such excess or such equality (other than because the number of Series A
MAPS in subclauses (B) and (C) above is zero because all of the Outstanding Series A MAPS are
the subject of Submitted Hold Orders), such Submitted Bids in clause (A) above being hereinafter
referred to collectively as “Sufficient Clearing Bids™); and

()  if Sufficient Clearing Bids exist, the lowest rate specified in the
Submitted Bids (the “Winning Bid Rate”) which if:

(A) O each Submitted Bid from Existing Holders
specifying such lowest rate and

In all other Submitted Bids from Existing Holders
specifying lower rates were rejected, thus entitling such Existing Holders to continue to hold the
shares of Series A MAPS that are the subject of such Submitted Bids; and

(B) I each Submutted Bid from Potential Holders
specifying such lowest rate and

(10 all other Submitted Bids from Potential Holders
specifying lower rates were accepted,
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would result in such Existing Holders continuing to hold an aggregate number of Outstanding
Series A MAPS which, when added to the number of Qutstanding Series A MAPS to be purchased
by such Potential Holders, would equal not less than the Available Series A MAPS.

2) Promptly after the Auction Agent has made the determinations pursuant to

subparagraph (1) of this paragraph 10(B)(d), the Auction Agent shall advise the corporation of the “AA”
Composite Commercial Paper Rate and the Maximum Rate on the Auction Date and, based on such
determinations, the Applicable Rate for the next succeeding Dividend Period as follows:

1) if Sufficient Clearing Bids exist, that the Applicable Rate for the
next succeeding Dividend Period shall be equal to the Winning Bid Rate so determined;

(1) if Sufficient Clearing Bids do not exist (other than because all of
the Outstanding Series A MAPS are the subject of Submitted Hold Orders), that the Applicable
Rate for the next succeeding Dividend Period shall be equal to the Maximum Rate; or

(i)  if all of the Outstanding Series A MAPS are the subject of
Submitted Hold Orders, that the Applicable Rate for the next succeeding Dividend Period therefor
shall be equal to 59% of the “AA” Composite Commercial Paper Rate.

(e) Acceptance and Rejection of Submitted Bids and Submitted Sell Orders and

Allocation of Shares. Existing Holders shall continue to hold Series A MAPS that are the subject of
Submitted Hold Orders, and, based on the determinations made pursuant to subparagraph (d)(1) of this
paragraph 10(B), the Submitted Bids and Submutted Sell Orders shall be accepted or rejected and the
Auction Agent shall take such other action as set forth below:

(1) If Sufficient Clearing Bids have been made, all Submitted Sell Orders

shall be accepted and, subject to the provisions of subparagraphs (4) and (5) of this paragraph 10(B)(e),
Submitted Bids shall be accepted or rejected as follows in the following order of priority and all other
Submitted Bids shall be rejected:

(i) Existing Holders’ Submitted Bids specifying any rate that is
higher than the Winning Bid Rate shall be accepted, thus requiring each such Existing Holder to
sell the Series A MAPS that are the subject of such Submitted Bids;

(ii) Existing Holders’ Submitted Bids specifying any rate that is
lower than the Winning Bid Rate shall be rejected, thus entitling each such Existing Holder to
continue to hold the shares of Series A MAPS that are the subject of such Submitted Bids;

(1)  Potential Holders’ Submitted Bids specifying any rate that is
lower than the Winning Bid Rate shall be accepted;

(iv) Each Existing Holder’s Submitted Bid specifying a rate that is
equal to the Winning Bid Rate shall be rejected, thus entitling such Existing Holder to continue to
hold the Series A MAPS that are the subject of such Submitted Bid, unless the number of
Outstanding Series A MAPS subject to all such Submitted Bids shall be greater than the number of
Series A MAPS (“remaining shares™) equal to the excess of the Available Series A MAPS over the
number of Series A MAPS subject to Submitted Bids described in clauses (ii) and (iii) of this
subparagraph (1), in which event the Submitted Bid of such Existing Holder shall be accepted in
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part, and such Existing Holder shall be required to sell Series A MAPS subject to such Submitted
Bid, but only in an amount equal to the difference between (A) the number of Outstanding Series A
MAPS then held by such Existing Holder subject to such Submitted Bid and (B) the number of
Series A MAPS obtained by multiplying the number of remaining shares by a fraction the

" numerator of which shall be the number of Outstanding Series A MAPS held by such Existing
Holder subject to such Submitted Bids and the denominator of which shall be the aggregate number
of Outstanding Series A MAPS subject to such Submitted Bids made by all such Existing Holders
that specified a rate equal to the Winning Bid Rate; and

o v) Each Potential Holder’s Submitted Bid specifying a rate that is
equal to the Winning Bid Rate shall be accepted but only in an amount equal to the number of
Series A MAPS obtained by multiplying the difference between the Available Series A MAPS and
the number of Series A MAPS subject to Submitted Bids described in clauses (i), (iit) and (iv) of
this subparagraph (1) by a fraction the numerator of which shall be the number of Qutstanding
Senies A MAPS subject to such Submitted Bid and the denominator of which shail be the sum of
the number of Outstanding Series A MAPS subject to such Submitted Bids made by all such
Potential Holders that specified rates equal to the Winning Bid Rate.

2) If Sufficient Clearing Bids have not been made (other than because all of
the Outstanding Series A MAPS are the subject of Submitted Hold Orders), subject to the provisions of
subparagraphs (4) and (5) of this paragraph 10(B)(e), Submitted Orders shall be accepted or rejected as
follows 1n the following order of priority and all other Submitted Bids shall be rejected:

) Existing Holders” Submutted Bids specifying any rate that is equal
to or lower than the Maximum Rate shall be rejected, thus entitling such Existing Holder to
~ continue to hold the Series A MAPS that are the subject of such Submitted Bids;

(i1) Potential Holders’ Submitted Bids specifying any rate that is
equal to or lower than the Maximum Rate shall be accepted; and

(ii1) Each Existing Holder’s Submitted Bid specifying any rate that is
higher than the Maximum Rate and the Submitted Sell Order of each Existing Holder shall be
accepted, but in both cases only in an amount equal to the difference between (A) the number of
Outstanding Series A MAPS then held by such Existing Holder subject to such Submitted Bid or
Submitted Sell Order and (B) the number of Series A MAPS obtained by multiplying the difference
between the Available Series A MAPS and the aggregate number of Series A MAPS subject to
Submitted Bids described in clauses (1) and (ii) of this subparagraph (2) by a fraction the
numerator of which shall be the number of Outstanding Series A MAPS held by such Existing
Holder subject to such Submitted Bid or Submitted Sell Order and the denominator of which shall
be the number of Outstanding Series A MAPS subject to all such Submutted Bids and Submuitted
Sell Orders.

3) If all of the Outstanding Series A MAPS are the subject of Submitted
Hold Orders, all Submitted Bids shall be rejected.

4) If, as a result of the procedures described in subparagraph (1) or (2) of
this paragraph 10(B)(e), any Existing Holder would be entitled or required to sell, or any Potential Holder
- = < - would be entitled or required to purchase, a fraction of a Series A MAPS on any Auction Date, the Auction
Agent shall, in such manner as, in its sole discretion, it shall determine, round up or down the number of
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Series A MAPS to be purchased or sold by any Existing Holder or Potential Holder on such Auction Date
so that the number of shares purchased or sold by each Existing Holder or Potential Holder on such
Auction Date shall be whole shares of Series A MAPS.

3) If, as a result of the procedures described in subparagraph (1) of this
paragraph 10(B)(e), any Potential Holder would be entitled or required to purchase less than a whole share
of Series A MAPS on any Auction Date, the Auction Agent shall, in such manner as, in its sole discretion,
it shall determine, allocate shares for purchase among Potential Holders so that only whole shares of Series
A MAPS are purchased on such Auction Date by any Potential Holder, even if such allocation results in
one or more of such Potential Holders not purchasing shares of Series A MAPS on such Auction Date.

(6) Based on the results of each Auction, the Auction Agent shall determine
the aggregate number of Series A MAPS to be purchased and the aggregate number of Series A MAPS to
be sold by Potential Holders and Existing Holders on whose behalf each Broker-Dealer submitted Bids or
Sell Orders and, with respect to each Broker-Dealer, to the extent that such aggregate number of shares to
be purchased and such aggregate number of shares to be sold differ, determine to which other Broker-
Dealer or Broker-Dealers acting for one or more purchasers such Broker-Dealer shall deliver, or from
which other Broker-Dealer or Broker-Dealers acting for one or more sellers such Broker-Dealer shall
receive, as the case may be, shares of Serles A MAPS.

® Miscellaneous.

(1) The Board of Directors may interpret the provisions of this paragraph
10(B) to resolve any inconsistency or ambiguity which may arnse or be revealed in connection with the
Auction Procedures provided for herein.

(2) During the Initial Dividend Period and so long as the Applicable Rate is
based on the results of an Auction, an Existing Holder (i) may sell, transfer or otherwise dispose of shares
of Series A MAPS only pursuant to a Bid or Sell Order in accordance with the procedures described in this
paragraph 10(B) or to or through a Broker-Dealer (who shall only sell Series A MAPS to a Person that has
delivered a signed copy of a Purchaser’s Letter to the Auction Agent) or to a Person that has delivered a
signed copy of a Purchaser’s Letter to the Auction Agent, provided that in the case of all transfers other
than pursuant to Auctions such Existing Holder or its Broker-Dealer advises the Auction Agent of such
transfer, and (i1) shall have the ownership of the Series A MAPS held by it maintained in book entry form
by the Securties Depository in the account of its Agent Member, which in turn will maintain records of
such Existing Holder’s beneficial ownership.

(3) Neither the corporation nor any affiliate thereof may submit an Order in
any Auction except as set forth in the next sentence. Any Broker-Dealer that is an affiliate of the
corporation may submit Orders in Auctions but only if such Orders are not for its own account, except that
if such affiliated Broker- Dealer holds Series A MAPS for its own account, it must submit a Sell Order in
the next Auction with respect to such shares.

4) Commencing with the first day of the first Dividend Period after an
Auction Termination Event has occurred, the corporation, at its option, may perform any of the functions
to be performed by the Auction Agent set forth in paragraph 10(A) of this Article I11.
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11.(A) The third series of preferred shares shall be designated “Market Auction Preferred Shares,
Series B” (hereinafter referred to as “Series B MAPS”), and the number of authorized shares constituting
Series B MAPS is 750. The relative rights and preferences of Series B MAPS shall be as follows:

(a) The Holders (as defined in subparagraph (d) of this paragraph 11(A)) shall be
entitled to receive, when and as declared by the Board of Directors out of funds legally available therefor,
cash dividends thereon at the Applicable Rate (as defined in subparagraph (2)(i) of this paragraph
11(A)(a)) per annum and no more, determined as set forth below, payable on the respective dates set forth
below.

0)) @) Dividends on Series B MAPS, at the Applicable Rate, shall
accrue from the Date of Onginal Issue (as defined in subparagraph (d) of this paragraph 11(A)),
and shall be payable commencing on Thursday, January 9, 1986 and on each day thereafter which
1s the seventh Thursday after Thursday, January 9, 1986 (each such date being herein referred to
as the “Normal Dividend Payment Date”) except that (A) if such Normal Dividend Payment Date
1s not a Business Day, then the Dividend Payment Date (as hereinafter defined) shall be the
preceding Tuesday if both such Tuesday and the following Wednesday are Business Days; (B) or if
the Fniday following such Normal Dividend Payment Date is not a Business Day, then the
Dividend Payment Date shall be the Wednesday preceding such Normal Dividend Payment Date if
both such Wednesday and such Normal Dividend Payment Date are Business days; or (C) if such
Normal Dividend Payment Date and either such preceding Tuesday or Wednesday are not Business
Days or if such Friday and such Wednesday are not Business Days, then the Dividend Payment
Date shall be the first Business Day preceding the Normal Dividend Payment Date that is next
succeeded by a day that is also a Business Day. Although any particular Dividend Payment Date
shall not occur on the originally scheduled Normal Dividend Payment Date because of the
exceptions discussed above, the next succeeding Dividend Payment Date shall be, subject to such
exceptions, the seventh Thursday following the originally designated Normal Dividend Payment
Date for the prior Dividend Period (as defined in subparagraph (2)(i) of this paragraph 11(A));
provided that the Board of Directors, in the event of a change in.law lengthening the minimum
holding period (currently found in Section 246(c) of the Code (as defined in subparagraph (d) of
this paragraph 11(A)) required for taxpayers to be entitled to the dividends received deduction on
preferred stock held by non-affiliated corporations (currently found in Section 243(a) of the Code),
shall adjust the period of time between Dividend Payment Dates so as, subject to clauses (A)
through (C) of this subparagraph (a)(1)(i), to adjust uniformly the number of days (such number of
days without giving effect to such clauses (A) through (C) being hereinafter referred to as
“dividend period days”) in Dividend Periods commencing after the date of such change in law to
equal or exceed the then current minimum holding period; provided that the number of dividend
period days shall not exceed by more than nine days the length of such then current minimum
holding period and shall be evenly divisible by seven, and the maximum number of dividend period
days in no event shall exceed 98 days (each date of payment of dividends being herein referred to
as a “Dividend Payment Date” and the first Dividend Payment Date being herein referred to as the
“Initial Dividend Payment Date”). Upon any such change in the number of dividend period days as
a result of a change in law, the corporation shall publish notice of such change in a newspaper of
general circulation in The City of New York, New York, which carries financial news and shall
mail notice of such change by first class mail, postage prepaid, to each Holder at such Holder’s
address as the same appears on the stock transfer books of the corporation.

) As long as the Applicable Rate is based on the results of an
Auction (as dcﬁned in subparagraph (d) of this paragraph 11(A), the corporation shall pay to the
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Auction Agent (as defined in subparagraph (d) of this paragraph 11(A)) not later than 12:00 Noon,
New York City time, on the Business Day next preceding each Dividend Payment Date, an
aggregate amount of funds available on the next Business Day in The City of New York, New
York, equal to the dividends to be paid to all Holders on such Dividend Payment Date. All such
moneys shall be held in trust for the payment of dividends on shares of Series B MAPS for the
benefit of the Holders by the Auction Agent and paid as set forth in subparagraph (1)(ii1) of this
paragraph 11(A)(a).

(i)  For purposes of determining to whom dividends shall be paid,
each dividend shall be payable to the Holders as their names appear on the stock transfer books of
the corporation on the Business Day next preceding the Dividend Payment Date thereof. Dividends
in arrears for any past Dividend Period may be declared and paid at any time, without reference to
any regular Dividend Payment Date, to the Holders as their names appear on the stock transfer
books of this corporation on such date, not exceeding 15 days preceding the payment date thereof,
as may be fixed by the Board of Directors.

2) )] The dividend rate on Series B MAPS shall be 5.625% per annum
during the period from and after the Date of Original Issue to and including the Initial Dividend
Payment Date (the “Initial Dividend Period™). Commencing on the Initial Dividend Payment Date,
the dividend rate on Series B MAPS for each subsequent dividend period (herein referred to as a
“Subsequent Dividend Period” and collectively as “Subsequent Dividend Periods”; and the Initial
Dividend Period or any Subsequent Dividend Period being herein referred to as a “Dividend
Period” and collectively as “Dividend Periods”) thereafter, which subsequent Dividend Periods
shall commence on the day that is the last day of the preceding Dividend Period and shall end on
and include the next succeeding Dividend Payment Date, shall be equal to the rate per annum that
results from implementation of the Auction Procedures (as defined in subparagraph (d) of this
paragraph 11(A)); provided that if an Auction Termination Event (as defined in subparagraph (d)
of this paragraph 11(A)) shall have occurred prior to the first day of each Subsequent Dividend
Period, the dividend rate for each Subsequent Dividend Period shall be a rate per annum (the
“Alternate Rate”) equal to 150% of the “AA” Composite Commercial Paper Rate (as defined in
subparagraph (d) of this paragraph 11(A)) on the first day of such Subsequent Dividend Period.
The rate per annum at which dividends are payable on shares of Series B MAPS for any Dividend
Period is herein referred to as the “Applicable Rate”.

(11) The amount of dividends per share payable on Series B MAPS
for any Dividend Period or part thereof shall be computed by multiplying the Applicable Rate for
such Dividend Period by a fraction the numerator of which shall be the number of days in such
Dividend Period or part thereof (calculated by counting the first day thereof but excluding the last
day thereof) such share was outstanding and the denominator of which shall be 360 and applying
the rate obtained against $100,000 per share of Series B MAPS. For purposes of this
subparagraph (2)(i1), shares of Series B MAPS shall be treated as outstanding from the Date of
Original Issue.

(in)  The Applicable Rate for each Subsequent Dividend Period shall
be published not later than the fifth Business Day next succeeding the first day of such Subsequent
Dividend Period in a newspaper of general circulation in The City of New York, New York, which
carries financial news.
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(b) 4)) @ (A) Series B MAPS may be redeemed, at the option of the
corporation, as a whole or from time to time in part, on the second Business Day preceding any
Dividend Payment Date at a redemption price of:

) $101,500 per share if redeemed during the twelve
months ending November 14, 1986;

{aIn $101,000 per share if redeemed during the twelve
months ending November 14, 1987,

(II)  $100,500 per share if redeemed during the twelve
months ending November 14, 1988; and

(IV)  $100,000 per share if redeemed thereafter;

plus, in each case, an amount equal to accrued and unpaid dividends thereon (whether or not
earned or declared) to the date fixed for redemption.

(B) If fewer than all of the outstanding Series B MAPS are to
be redeemed pursuant to this subparagraph (b)(1)(i), the number of shares to be redeemed shall be
determuned by the Board of Directors, and such shares shall be redeemed pro rata from the Holders
in proportion to the number of such shares held by such Holders (with adjustments to avoid
redemption of fractional shares).

(1) Series B MAPS may be redeemed, at the option of the
corporation, as a whole but not in part, on any Dividend Payment Date at a redemption price of
$100,000 per share, plus an amount equal to accrued and unpaid dividends thereon (whether or not
earned or declared) to the date fixed for redemption, if the Applicable Rate fixed for the Dividend
Period ending on such Dividend Payment Date shall equal or exceed the “AA” Composite
Commercial Paper Rate on the date of determination of such Applicable Rate.

(2) If the corporation shall redeem Series B MAPS pursuant to this paragraph
11(A)(b), notice of such redemption shall be mailed by first class mail, postage prepaid, to each Holder of
the shares to be redeemed, at such Holder’s address as the same appears on the stock transfer books of the
corporation. Such notice shall be so mailed not less than 30 or more than 45 days prior to the date fixed
for redemption. Each such notice shall state: (v) the redemption date, (w) the number of shares of Series B
MAPS to be redeemed, (x) the redemption price, (y) the place or places where certificates for such shares
of Series B MAPS are to be surrendered for payment of the redemption price and (z) that dividends on the
shares to be redeemed will cease to accrue on such redemption date. If fewer than all shares held by any
Holder are to be redeemed, the notice mailed to such Holder shall also specify the number of shares to be
redeemed from such Holder.

(3) If notice of redemption has been given under subparagraph (2) of this
paragraph 11(A)(b), from and after the redemption date for the shares of Series B MAPS called for
redemption (unless default shall be made by the corporation in providing money for the payment of the
redemption price of the shares so called for redemption) dividends on Series B MAPS so called for
redemption shall cease to accrue and said shares shall no longer be deemed to be outstanding, and all rights
of the Holders thereof as shareholders of the corporation (except the right to receive the redemption price)
shall cease. Upon surrender in accordance with said notice of the certificates for any shares so redeemed
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(properly endorsed or assigned for transfer, if the Board of Directors shall so require and the notice shall so
state), the redemption price set forth above shall be payable by the Auction Agent to the Holders of shares
of Series B MAPS subject to redemption on the redemption date. In case fewer than all of the shares
represented by any such certificate are redeemed, a new certificate shall be issued representing the
unredeemed shares without cost to the Holder thereof.

4) On the Business Day next preceding a redemption date, the corporation
shall irrevocably deposit with the Auction Agent for each share of Series B MAPS to be redeemed on such
date an amount equal to the applicable redemption price plus an amount equal to accrued and unpaid
dividends (whether or not earned or declared) on such share to the date fixed for redemption, in funds
available on the redemption date in The City of New York, New York. All such moneys shall be
irrevocably deposited for the payment of the redemption price of shares of Series B MAPS to be so
redeemed and shall be held in trust for the benefit of the Holders whose shares are to be redeemed by the
Auction Agent and applied as set forth herein.

(5) Any moneys held in trust for payment of the appropriate redemption price
to be paid to Holders of shares of Series B MAPS subject to redemption on any redemption date remaining
unclaimed at the end of three years from such redemption date shall be repaid to the corporation upon the
written request of the corporation, after which the Holders of shares of Series B MAPS so called for
redemption but for which moneys remain unclaimed shall look only to the corporation for the payment
thereof.

6) Shares of Series B MAPS redeemed, purchased or otherwise reacquired,
or surrendered to the corporation shall be retired and not reissued as Series B MAPS, but shall have the
status of authorized and unissued preferred shares of the corporation that may be reissued as part of a new
or different series of preferred shares.

(c) 0] The amount referred to in paragraph 2(c) of this Article III as payable in
the event of voluntary or involuntary liquidation of the corporation shall be $100,000 per share of Series B
MAPS. Accordingly, in the event of the voluntary or involuntary liquidation of the corporation the
“preferential amount” which the Holders of Series B MAPS shall be entitled to receive out of the assets of
the corporation pursuant to paragraph 3(c) of this Article III is $100,000 per share plus all accrued and
unpaid dividends thereon.

2) The Holders of Series B MAPS shall have no voting rights except as
provided by Washington statutes or by this Article III.

3) For so long as any shares of Series B MAPS are outstanding, the Auction
Agent, duly appointed by the corporation to so act, shall be in each case a commercial bank, trust company
or other financial institution independent of the corporation and its affiliates (which, however, may engage
or have engaged in business transactions with the corporation or its affiliates) and at no time shall the
corporation or its affiliates act as the Auction Agent in connection with the Auction Procedures. If the
Auction Agent resigns or for any reason its appointment is terminated during any period that any shares of
Series B MAPS are outstanding, the Board of Directors of the corporation shall promptly thereafter
appoint another qualified commercial bank, trust company or financial institution to act as the Auction
Agent.
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d) As used in this paragraph 11(A) of Article III, the following terms shall have the
following meanings (with terms defined in the singular having comparable meanings when used in the
plural and vice versa), unless the context otherwise requires:

1) “*AA’ Composite Commercial Paper Rate”, on any date, shall mean (1)
the interest equivalent of the 60-day rate on commercial paper placed on behalf of issuers whose corporate
bonds are rated “AA” by Standard & Poor’s Corporation or its successor, or the equivalent of such rating
by another rating agency, as made available on a discount basis or otherwise by the Federal Reserve Bank
of New York for the immediately preceding Business Day prior to such date; or (ii) in the event that the
Federal Reserve Bank of New York does not make available such a rate, then the arithmetic average of the
interest equivalent of the 60-day rate on commercial paper placed on behalf of such issuers, as quoted on a
discount basis or otherwise by the Commercial Paper Dealers to the Auction Agent for the close of
business of the immediately preceding Business Day prior to such date. If any Commercial Paper Dealer
does not quote a rate required to determine the “AA” Composite Commercial Paper Rate, the “AA”
Composite Commercial Paper Rate shall be determined on the basis of the quotation or quotations
furnished by the remaining Commercial Paper Dealer and any Substitute Commercial Paper Dealer or
Substitute Commercial Paper Dealers selected by the corporation to provide such rate or rates not being
supplied by any Commercial Paper Dealer or, if the corporation does not select any such Substitute
Commercial Paper Dealer or Substitute Commercial Paper Dealers, by the remaining Commercial Paper
Dealer. If the Board of Directors shall make the adjustment referred to in the proviso of the first sentence
of subparagraph (1)(i) of paragraph 11(A)(a), then (i) if the dividend period days shall be 70 or more days
but fewer than 85 days, such rate shall be the arithmetic average of the interest equivalent of the 60-day
and 90-day rates on such commercial paper, and (i1) if the dividend period days shall be 85 or more days
but 98 or fewer days, such rate shall be the interest equivalent of the 90-day rate on such commercial
paper. For purposes of this definition, the “interest equivalent” of a rate stated on a discount basis (a
“discount rate”) for commercial paper of a given days’ maturity shall be equal to the quotient (rounded
upwards to the next higher one-thousandth (.001) of 1%) of (A) the discount rate divided by (B) the
difference between (x) 1.00 and (v) a fraction the numerator of which shall be the product of the discount
rate times the number of days in which such commercial paper matures and the denominator of which shall
be 360.

) “Alternate Rate” shall have the meaning specified in subparagraph
(a)(2)(1) of this paragraph 11(A).

3) “Applicable Rate” shall have the meaning specified in subparagraph
(a)(2)(1) of this paragraph 11(A).

4 “Auction” shall mean each periodic operation of the Auction Procedures.

5) “Auction Agent” shall mean a bank or trust company appointed as such
by the corporation.

(6) “Auction Procedures™ shall mean the procedures for conducting Auctions

set forth in paragraph 11(B) hereof.

@) “Auction Termination Event” shall mean the first failure by the
corporation to pay to the Auction Agent, not later than 12:00 Noon, New York City time, (A) on the
- -Business Day next preceding any Dividend Payment Date, in funds available on such Dividend Payment
Date in The City of New York, New York, the full amount of any dividend (whether or not earned or
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declared) to be paid on such Dividend Payment Date on any Series B MAPS or (B) on the Business Day
next preceding any redemption date in the case of a redemption pursuant to subparagraph (b) of this
paragraph 10(A), in funds available on such redemption date in The City of New York, New York, the
redemption price to be paid on such redemption date of any Series B MAPS after notice of redemption is
given pursuant to subparagraph (b) of this paragraph 11(A).

8) “Business Day” shall mean a day on which the New York Stock Exchange
is open for trading and which is neither a Saturday, Sunday or other day on which banks in The City of
New York, New York are authorized or required by law to close.

9 “Code” shall mean the Internal Revenue Code of 1954, as amended.

(10)  “Commercial Paper Dealers” shall mean Goldman, Sachs & Co. and
Morgan Stanley & Co. Incorporated, or, in lieu of any thereof, their respective affiliates or successors.

(11)  “Date of Original Issue” shall mean the date on which the corporation
initially issues the Series B MAPS.

(12) “Dividend Payment Date” shall have the meaning specified in
subparagraph (a)(1)(1) of this paragraph 11(A).

(13)  “Dividend Period” and “Dividend Periods” shall have the respective
meanings specified in subparagraph (a)(2)(i) of this paragraph 11(A).

(14)  “Holder” shall mean the holder of shares of Series B MAPS as the same
appears on the stock transfer books of the corporation.

(15)  “Imitial Dividend Payment Date” shall have the meaning specified in
subparagraph (a)(1)(1) of this paragraph 11(A).

(16)  “Imitial Dividend Period” shall have the meaning specified in
subparagraph (a)(2)(i) of this paragraph 11(A).

(17)  “Normal Dividend Payment Date” shall have the meaning specified in
subparagraph (a)(1)(1) of this paragraph 11(A).

(18)  “Series B MAPS” shall mean the series of the Preferred Shares,
liquidation preference $100,000 per share, of the corporation designated as its “Market Auction Preferred
Shares, Series B.”

(19)  “Subsequent Dividend Period” and “Subsequent Dividend Periods™ shall
have the respective meanings specified in subparagraph (a)(2)(1) of this paragraph 11(A).

(20)  “Substitute Commercial Paper Dealer” shall mean any commercial paper
dealer that is a leading dealer in the commerical paper market; provided that neither such dealer nor any of
its affiliates shall be a Commercial Paper Dealer.
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B) (@) Certain Definitions. Capitalized terms not defined in this subparagraph (a) shall
have the respective meanings specified in paragraph 11(A) of this Article III. As used in this paragraph
11(B), the following terms shall have the following meanings, unless the context otherwise requires:

§))] “Rate Multiple”, on any Auction Date, shall mean the percentage
detexmmed as set forth below based on the prevailing rating of Series B MAPS in effect at the close of
business on the Business Day immediately preceding such Auction Date:

Prevailing Rating Percentage
AA/A 0T ADOVE ..o e 110%
A e 120%
BBB/baa .o 130%
Below BBB/baa (includes no rating) ...............cooooeeiiiiiiininn 150%

For purposes of this definition, the “prevailing rating” of Series B MAPS shall be
(1) AA/aa or Above, if Series B MAPS then have a rating of AA or better by Standard & Poor’s
Corporation or its successor (“S&P”) or aa3 or better by Moody’s Investors Service, Inc. or its successor
(“Moody’s”), or the equivalent of either or both of such ratings by such agencies or a substitute rating
agency or substitute rating agencies selected as provided below, (it) if not AA/aa or Above, then A/a if
Series B MAPS then have a rating of A or better and lower than AA-by S&P or a3 or better and lower than
aa3 by Moody’s or the equivalent of either or both of such ratings by such agencies or a substitute rating
agency or substitute rating agencies selected as provided below, (ii1) if not AA/aa or Above or A/a, then
BBB/baa if Series B MAPS then have a rating of BBB or better and lower than A- by S&P or baa3 or
better and lower than a3 by Moody’s or the equivalent of either or both of such ratings by such agencies or
a substitute rating agency or substitute rating agencies selected as provided below, and (iv) if not AA/aa or
Above, A/a or BBB/baa, then Below BBB/baa. The corporation shall take all reasonable action necessary
to enable S&P and Moody’s to provide a rating for Series B MAPS. If either or both S&P or Moody’s
shall not make such a rating available, Morgan Stanley & Co. Incorporated or its successor shall select a
nationally recognized statistical rating organization or two nationally recognized statistical rating
organizations (as that term is used in the rules and regulations of the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as amended) to act as substitute rating agency or substitute
rating agencies, as the case may be.

) “Affiliate” shall mean any Person known to the Auction Agent to be
controlled by, in control of or under common control with the corporation.

(3) “Agent Member” shall mean the member of the Securities Depository that
will act on behalf of a Bidder and is identified as such in such Bidder’s Purchaser’s Letter.

4) “Auction” shall mean the periodic operation of the procedures set forth in
this paragraph 11(B).

’ 3 “Auction Date” shall mean the Business Day next preceding a Dividend
Payment Date.

6) “Available Series B MAPS” shall have the meaning specified in
- -subparagraph (d)(1) of this paragraph 11(B).
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0 “Bid” and “Bids” shall have the respective meanings specified in
subparagraph (b)(1) of this paragraph 11(B).

(8) “Bidder” and “Bidders” shall have the respective meanings specified in
subparagraph (b)(1) of this paragraph 11(B).

) “Broker-Dealer” shall mean any broker-dealer, or other entity permitted
by law to perform the functions required of a Broker-Dealer in this paragraph 11(B), that is a member of,
or a participant in, the Securities Depository, has been selected by the corporation and has entered into a
Broker-Dealer Agreement with the Auction Agent that remains effective.

(10)  “Broker-Dealer Agreement” shall mean an agreement between the Auction
Agent and a Broker-Dealer pursuant to which such Broker-Dealer agrees to follow the procedures specified
in this paragraph 11(B).

(11)  “Essting Holder”, when used with respect to Series B MAPS, shall mean
a Person who has signed a Purchaser’s Letter and is listed as the beneficial owner of such Series B MAPS
in the records of the Auction Agent.

(12)  “Hold Order” and “Hold Orders” shall have the respective meanings
specified in subparagraph (b)(1) of this paragraph 1 1(B).

(13) “Maximum Rate”, on any Auction Date, shall mean the product of the
“AA” Composite Commercial Paper Rate and the “AA” Rate Multiple.

(14)  “Order” and “Orders” shall have the respective meanings specified in
subparagraph (b)(1) of this paragraph 11(B).

(15)  “Outstanding” shall mean, as of any date, Series B MAPS theretofore
issued by the corporation except, without duplication, (i) any Series B MAPS theretofore cancelled or
delivered to the Auction Agent for cancellation or redeemed by the corporation or as to which a notice of
redemption shall have been given by the corporation, (it) any Series B MAPS as to which the corporation
or any Affiliate thereof shall be an Existing Holder and (iii) any Series B MAPS represented by any
certificate in lieu of which a new certificate has been executed and delivered by the corporation.

(16)  “Person” shall mean and include an individual, a partership, a
corporation, a trust, an unincorporated association, a joint venture or other entity or a government or any
agency or political subdivision thereof.

(17)  “Potential Holder” shall mean any Person, including any Existing Holder,
(1) who shall have executed a Purchaser’s Letter and (ii) who may be interested in acquiring shares of
Series B MAPS (or, in the case of an Existing Holder, additional shares of Series B MAPS).

(18)  “Purchaser’s Letter” shall mean a letter addressed to the corporation, the
Auction Agent, a Broker-Dealer and an Agent Member in which a Person agrees, among other things, to
offer to purchase, purchase, offer to sell and/or sell shares of Series B MAPS as set forth in this paragraph
11(B).
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(19)  “Securities Depository” shall mean The Depository Trust Company and
its successors and assigns or any other securities depository selected by the corporation which agrees to
follow the procedures required to be followed by such securities depository in connection with Series B

MAPS.

(20)  “Sell Order” and “Sell Orders” shall have the respective meanings
specified in subparagraph (b)(1) of this paragraph 11(B).

(21)  “Submission Deadline” shall mean 12:30 P.M.; New York City time, on
any Auction Date or such other time on any Auction Date by which Broker-Dealers are required to submit
Orders to the Auction Agent as specified by the Auction Agent from time to time.

(22)  “Submitted Bid” shall have the meaning specified in subparagraph (d)(1)
of this paragraph 11(B).

(23)  “Submitted Hold Order” shall have the meaning specified in subparagraph
(d)(1) of this paragraph 11(B).

(24)  “Submitted Order” shall have the meaning specified in subparagraph
(d)(1) of this paragraph 11(B).

(25)  “Submitted Sell Order” shall have the meaning specified in subparagraph
(d)(1) of this paragraph 11(B).

(26)  “Sufficient Clearing Bids” shall have the meaning specified in
subparagraph (d)(1) of this paragraph 11(B).

(27) “Winning Bid Rate” shall have the meaning specified in subparagraph
(d)(1) of this paragraph 11(B).

b) Orders by Existing Holders and Potential Holders. (1) On or prior to the
Submission Deadline on each Auction Date:

(1) each Existing Holder may submit to a Broker-Dealer information

(A) the number of Outstanding Series B MAPS, if any, held
by such Existing Holder which such Existing Holder desires to continue to hold without regard to
the Applicable Rate for the next succeeding Dividend Period;

(B) the number of Outstanding Series B MAPS, if any, that
such Existing Holder desires to continue to hold if the Applicable Rate for the next succeeding
Dividend Period shall not be less than the rate per annum specified by such Existing Holder; and/or

©) the number of Qutstanding Series B MAPS, if any, held
by such Existing Holder which such Existing Holder offers to sell without regard to the Applicable
Rate for the next succeeding Dividend Period; and
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(1) one or more Broker-Dealers, using lists of Potential Holders, shall
in good faith for the purpose of conducting a competitive Auction in a commercially reasonable
manner, contact Potential Holders, including Persons that are not Existing Holders, on such lists to
determine the number of shares, if any, of Series B MAPS which each such Potential Holder offers
to purchase if the Applicable Rate for the next succeeding Dividend Period shall not be less than
the rate per annum specified by such Potential Holder.

For the purposes hereof, the communication to a Broker-Dealer of information referred to
in clause (1)(A), (1))(B), (1)(C) or (i1) of this subparagraph (1) is hereinafter referred to as an “Order” and
collectively as “Orders” and each Existing Holder and each Potential Holder placing an Order is hereinafter
referred to as a “Bidder” and collectively as “Bidders™; an Order containing the information referred to in
clause (1)(A) of this subparagraph (1) is hereinafter referred to as a “Hold Order” and collectively as “Hold
Orders”; an Order containing the information referred to in clause (1)(B) or (ii) of this subparagraph (1) is
hereinafter referred to as a “Bid” and collectively as “Bids”; and an Order containing the information
referred to in clause (i)(C) of this subparagraph (1) is hereinafter referred to as a “Sell Order” and
collectively as “Sell Orders”.

2) (1) A Bid by an Existing Holder shall constitute an irrevocable offer
to sell:

(A) the number of Outstanding Series B MAPS specified in
such Bid if the Applicable Rate determined on such Auction Date shall be less than the rate
specified therein; or

(B) such number or a lesser number of Qutstanding Series B
MAPS to be determined as set forth in clause (iv) of subparagraph (e)(1) of this paragraph 11(B) if
the Applicable Rate determined on such Auction Date shall be equal to the rate specified therein; or

) a lesser number of Outstanding Series B MAPS to be
determined as set forth in clause (i11) of subparagraph (e)(2) of this paragraph 11(B) if the rate
specified therein shall be higher than the Maximum Rate and Sufficient Clearing Bids do not exist.

(i1) a Sell Order by an Existing Holder shall constitute an irrevocable
offer to sell:

(A) the number of Qutstanding Series B MAPS specified in
such Sell Order; or

(B) such number or a lesser number of Outstanding Series B
MAPS as set forth in clause (iii) of subparagraph (e)(2) of paragraph (¢) of this paragraph 11(B) if
Sufficient Clearing Bids do not exist.

(i) A Bid by a Potential Holder shall constitute an irrevocable offer
to purchase:

(A)  the number of Outstanding Series B MAPS specified in
such Bid if the Applicable Rate determined on such Auction Date shall be higher than the rate
specified therein; or
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(B) such number or a lesser number of Qutstanding Series B
MAPS as set forth in clause (v) of subparagraph (e)(1) of this paragraph 11(B) if the Applicable
Rate determined on such Auction Date shall be equal to the rate specified therein.

(c) Submission of Orders by Broker-Dealers to Auction Agent. (1) Each Broker-
Dealer shall submit in writing to the Auction Agent prior to the Submission Deadline on each Auction Date
all Orders obtained by such Broker-Dealer and specifying with respect to each Order:

(1) the name of the Bidder placing such Order;

(i1) the aggregate number of shares of Series B MAPS that are the
subject of such Order; \

(i)  to the extent that such Bidder is an Existing Holder:

(A) the number of shares, if any, of Series B MAPS subject
to any Hold Order placed by such Existing Holder;

(B) the number of shares, if any, of Series B MAPS subject
to any Bid placed by such Existing Holder and the rate specified in such Bid; and

©) the number of shares, if any, of Series B MAPS subject
to any Sell Order placed by such Existing Holder; and

(iv) to the extent such Bidder is a Potential Holder, the rate and
number of shares specified in such Potential Holder’s Bid.

(2) If any rate specified in any Bid contains more than three figures to the
right of the decimal point, the Auction Agent shall round such rate up to the next highest one thousandth
(.001) of 1%.

3) If an Order or Orders covering all of the Outstanding Series B MAPS held
by an Existing Holder is not submitted to the Auction Agent prior to the Submission Deadline, the Auction
Agent shall deem a Hold Order to have been submitted on behalf of such Existing Holder covering the
number of Outstanding Series B MAPS held by such Existing Holder and not subject to Orders submutted
to the Auction Agent.

4) If one or more Orders covering in the aggregate more than the number of
Outstanding Series B MAPS held by an Existing Holder are submitted to the Auction Agent, such Orders
shall be considered valid as follows and in the following order of priority:

() all Hold Orders shall be considered valid, but only up to and
including in the aggregate the number of Qutstanding Series B MAPS held by such Existing
Holder, and, solely for purposes of allocating compensation among the Broker-Dealers submitting
Hold Orders, if the number of Series B MAPS subject to such Hold Orders exceeds the number of
Outstanding Series B MAPS held by such Existing Holder, the number of shares subject to each
such Hold Order shall be reduced pro rata to cover the number of Qutstanding Series B MAPS
- - held by such Existing Holder;
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(ii) (A) any Bid shall be considered valid up to and including the
excess of the number of Outstanding Series B MAPS held by such Existing Holder over the
number of Series B MAPS subject to any Hold Orders referred to in clause (i) above;

(B) subject to subclause (A), if more than one Bid with the
same rate is submitted on behalf of such Existing Holder and the number of Outstanding Series B
MAPS subject to such Bids is greater than such excess, such Bids shall be considered valid up to
and including the amount of such excess, and, solely for purposes of allocating compensation
among the Broker-Dealers submitting Bids with the same rate, the number of Series B MAPS
subject to each Bid with the same rate shall be reduced pro rata to cover the number of Series B
MAPS equal to such excess;

© subject to subclause (A), if more than one Bid with
different rates is submitted on behalf of such Existing Holder, such Bids shall be considered valid
n the ascending order of their respective rates up to the amount of such excess; and

(D) in any such event the number, if any, of such Outstanding
Series B MAPS subject to Bids not valid under this clause (i1) shall be treated as the subject of a
Bid by a Potential Holder at the rate specified therein; and

(i)  all Sell Orders shall be considered valid up to and including the
excess of the number of Outstanding Series B MAPS held by such Existing Holder over the sum of
the shares of Series B MAPS subject to Hold Orders referred to in clause (1) above and valid Bids
by such Existing Holder referred to in clause (ii) above.

(5 If more than one Bid is submitted on behalf of any Potential Holder, each
Bid submitted shall be a separate Bid with the rate and number of shares therein specified.

(d) Determination of Sufficient Clearing Bids, Winning Bid Rate and Applicable
Rate. (1) Not earlier than the Submission Deadline on each Auction Date, the Auction Agent shall
assemble all Orders submitted or deemed submitted to it by the Broker-Dealers (each such Order as
submitted or deemed submitted by a Broker-Dealer being hereinafter referred to as a “Submitted Hold
Order”, a “Submitted Bid” or a “Submitted Seil Order”, as the case may be, or as a “Submitted Order”)
and shall determine:

(1) the excess of the total number of Outstanding Series B MAPS
over the number of Qutstanding Series B MAPS that are the subject of Submitted Hold Orders
(such excess being hereinafter referred to as the “Available Series B MAPS™);

(1) from the Submitted Orders whether:
(A) the number of Outstanding Series B MAPS that are the
subject of Submitted Bids by Potential Holders specifying one or more rates equal to or lower than

the Maximum Rate;

exceeds or is equal to the sum of:

c:\winnttemporary internet files\olk 1bwey _articles.doc 52
12/14/01




E]

(B) the number of Outstanding Series B MAPS that are the
subject of Submitted Bids by Existing Holders specifying one or more rates higher than the
Maximum Rate, and

© the number of Outstanding Series B MAPS that are
subject to Submitted Sell Orders

(in the event of such excess or such equality (other than because the number of Series B MAPS in
subclauses (B) and (C) above is zero because all of the Qutstanding Series B MAPS are the
subject of Submitted Hold Orders), such Submitted Bids in clause (A) above being hereinafter
referred to collectively as “Sufficient Clearing Bids”); and

: (i)  if Sufficient Clearing Bids exist, the lowest rate specified in the
Submitted Bids (the “Winning Bid Rate”) which if:

(A) I each Submitted Bid from Existing Holders
specifying such lowest rate and

In all other Submitted Bids from Existing Holders
specifying lower rates were rejected, thus entitling such Existing Holders to continue to hold the
shares of Series B MAPS that are the subject of such Submitted Bids; and

(B) O each Submitted Bid from Potential Holders
specifying such lowest rate and

an all other Submitted Bids from Potential Holders
specifying lower rates were accepted, '

would result in such Existing Holders continuing to hold an aggregate number of Outstanding
Series B MAPS which, when added to the number of Outstanding Series B MAPS to be purchased
by such Potential Holders, would equal not less than the Available Series B MAPS.

2) Promptly after the Auction Agent has made the determinations pursuant to

subparagraph (i) of this paragraph 11(B)(d), the Auction Agent shall advise the corporation of the “AA”
Composite Commercial Paper Rate and the Maximum Rate on the Auction Date and, based on such
determinations, the Applicable Rate for the next succeeding Dividend Period as follows:

(1) if Sufficient Clearing Bids exist, that the Applicable Rate for the
next succeeding Dividend Period shall be equal to the Winning Bid Rate so determined,

(i1) if Sufficient Clearing Bids do not exist (other than because all of
the Qutstanding Series B MAPS are the subject of Submitted Hold Orders), that the Applicable
Rate for the next succeeding Dividend Period shall be equal to the Maximum Rate; or

(i) if all of the Outstanding Series B MAPS are the subject of
Submitted Hold Orders, that the Applicable Rate for the next succeeding Dividend Period therefor
shall be equal to 59% of the “AA” Composite Commercial Paper Rate.
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(e) Acceptance and Rejection of Submitted Bids and Submitted Sell Orders and
Allocation of Shares. Existing Holders shall continue to hold Seriecs B MAPS that are the subject of
Submitted Hold Orders, and, based on the determinations made pursuant to subparagraph (d)(1) of this
paragraph 11(B), the Submitted Bids and Submitted Sell Orders shall be accepted or rejected and the
Auction Agent shall take such other action as set forth below:

)] If Sufficient Clearing Bids have been made, all Submitted Sell Orders
shall be accepted and, subject to the provisions of subparagraphs (4) and (5) of this paragraph 11(B)(e),
Submitted Bids shall be accepted or rejected as follows in the following order of priority and all other
Submitted Bids shall be rejected:

(i) Existing Holders’ Submitted Bids specifying any rate that is
higher than the Winning Bid Rate shall be accepted, thus requiring each such Existing Holder to
sell the Series B MAPS that are the subject of such Submitted Bids;

(1) Existing Holders’ Submitted Bids specifying any rate that is
lower than the Winning Bid Rate shall be rejected, thus entitling each such Existing Holder to
continue to hold the shares of Series B MAPS that are the subject of such Submitted Bids;

(i)  Potential Holders’ Submitted Bids specifying any rate that is
lower than the Winning Bid Rate shall be accepted;

(tv)  Each Existing Holder’s Submitted Bid specifying a rate that is
equal to the Winning Bid Rate shall be rejected, thus entitling such Existing Holder to continue to
hold the Series B MAPS that are the subject of such Submitted Bid, unless the number of
Outstanding Series B MAPS subject to all such Submitted Bids shall be greater than the number of
Series B MAPS (“remaining shares™) equal to the excess of the Available Series B MAPS over the
number of Series B MAPS subject to Submitted Bids described in clauses (i) and (ii1) of this
subparagraph (1), in which event the Submitted Bid of such Existing Holder shall be accepted in
part, and such Existing Holder shall be required to sell Series B MAPS subject to such Submitted
Bid, but only in an amount equal to the difference between (A) the number of Outstanding Series B
MAPS then held by such Existing Holder subject to such Submitted Bid and (B) the number of
Series B MAPS obtained by multiplying the number of remaining shares by a fraction the
numerator of which shall be the number of Outstanding Series B MAPS held by such Existing
Holder subject to such Submitted Bids and the denominator of which shall be the aggregate number
of Outstanding Series B MAPS subject to such Submitted Bids made by all such Existing Holders
that specified a rate equal to the Winning Bid Rate; and '

W) Each Potential Holder’s Submitted Bid specifying a rate that is
equal to the Winning Bid Rate shall be accepted but only in an amount equal to the number of
Series B MAPS obtained by multiplying the difference between the Available Series B MAPS and
the number of Series B MAPS subject to Submitted Bids described in clauses (i1), (iii) and (iv) of
this subparagraph (1) by a fraction the numerator of which shall be the number of Qutstanding
Series B MAPS subject to such Submitted Bid and the denominator of which shall be the sum of
the number of Outstanding Series B MAPS subject to such Submitted Bids made by all such
Potential Holders that specified rates equal to the Winning Bid Rate.

.- - (@) If Sufficient Clearing Bids have not been made (other than because all of
the Outstanding Series B MAPS are the subject of Submitted Hold Orders), subject to the provisions of
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subparagraphs (4) and (5) of this paragraph 11(B)(e), Submitted Orders shall be accepted or rejected as
follows in the following order of priority and all other Submutted Bids shall be rejected:

(1) Existing Holders” Submitted Bids specifying any rate that is equal
to or lower than the Maximum Rate shall be rejected, thus entitling such Existing Holder to
continue to hold the Series B MAPS that are the subject of such Submitted Bids;

(i1) Potential Holders” Submitted Bids specifying any rate that is
equal to or lower than the Maximum Rate shall be accepted; and

(111) Each Existing Holder’s Submitted Bid specifying any rate that is
higher than the Maximum Rate and the Submitted Sell Order of each Existing Holder shall be
accepted, but in both cases only in an amount equal to the difference between (A) the number of
Outstanding Series B MAPS then held by such Existing Holder subject to such Submitted Bid or
Submitted Sell Order and (B) the number of Series B MAPS obtained by multiplying the difference
between the Available Series B MAPS and the aggregate number of Series B MAPS subject to
Submitted Bids described in clauses (1) and (i1} of this subparagraph (2) by a fraction the
numerator of which shall be the number of Outstanding Series B MAPS held by such Existing
Holder subject to such Submitted Bid or Submitted Sell Order and the denominator of which shall
be the number of Outstanding Series B MAPS subject to all such Submitted Bids and Submitted
Sell Orders.

3) If all of the Outstanding Series B MAPS are the subject of Submitted
Hold Orders, all Submitted Bids shall be rejected.

4) If, as a result of the procedures described in subparagraph (1) or (2) of
this paragraph 11(B)(e), any Existing Holder would be entitled or required to sell, or any Potential Holder
would be entitled or required to purchase, a fraction of a Series B MAPS on any Auction Date, the Auction
Agent shall, in such manner as, in its sole discretion, it shall determine, round up or down the number of
Series B MAPS to be purchased or sold by any Existing Holder or Potential Holder on such Auction Date
so that the number of shares purchased or sold by each Existing Holder or Potential Holder on such
Auction Date shall be whole shares of Series B MAPS.

%) If, as a result of the procedures described in subparagraph (1) of this
paragraph 11(B)(e), any Potential Holder would be entitled or required to purchase less than a whole share
of Series B MAPS on any Auction Date, the Auction Agent shall, in such manner as, in its sole discretion,
it shall determine, allocate shares for purchase among Potential Holders so that only whole shares of Series
B MAPS are purchased on such Auction Date by any Potential Holder, even if such allocation results in
one or more of such Potential Holders not purchasing shares of Series B MAPS on such Auction Date.

6) Based on the results of each Auction, the Auction Agent shall determine
the aggregate number of Series B MAPS to be purchased and the aggregate number of Series B MAPS to
be sold by Potential Holders and Existing Holders on whose behalf each Broker-Dealer submitted Bids or
Sell Orders and, with respect to each Broker-Dealer, to the extent that such aggregate number of shares to
be purchased and such aggregate number of shares to be sold differ, determine to which other Broker-
Dealer or Broker-Dealers acting for one or more purchasers such Broker-Dealer shall deliver, or from
which other Broker-Dealer or Broker-Dealers acting for one or more sellers such Broker-Dealer shall

~ -receive, as the case may be, shares of Series B MAPS.
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6] Miscellaneous.

(1) The Board of Directors may interpret the provisions of this paragraph
11(B) to resolve any inconsistency or ambiguity which may arise or be revealed in connection with the
Auction Procedures provided for herein.

) During the Initial Dividend Period and so long as the Applicable Rate is
based on the results of an Auction, an Existing Holder (i) may sell, transfer or otherwise dispose of shares
of Series B MAPS only pursuant to a Bid or Sell Order in accordance with the procedures described in this
paragraph 11(B) or to or through a Broker-Dealer (who shall only sell Series B MAPS to a Person that has
delivered a signed copy of a Purchaser’s Letter to the Auction Agent) or to a Person that has delivered a
signed copy of a Purchaser’s Letter to the Auction Agent, provided that in the case of all transfers other
than pursuant to Auctions such Existing Holder or its Broker-Dealer advises the Auction Agent of such
transfer, and (ii) shall have the ownership of the Series B MAPS held by it maintained in book entry form
by the Securities Depository in the account of its Agent Member, which in turn will maintain records of
such Existing Holder’s beneficial ownership.

(3)  Neither the corporation nor any affiliate thereof may submit an Order in
any Auction except as set forth in the next sentence. Any Broker-Dealer that is an affiliate of the
corporation may submit Orders in Auctions but only if such Orders are not for its own account, except that
if such affiliated Broker-Dealer holds Series B MAPS for its own account, it must submit a Sell Order in
the next Auction with respect to such shares.

4) Commencing with the first day of the first Dividend Period after an
Auction Termination Event has occurred, the corporation, at its option, may perform any of the functions
to be performed by the Auction Agent set forth in paragraph 11(A) of this Article III.

12. A series of preference shares shall be designated Cumulative Preference Shares, Fourth
Series (“Fourth Series Preference Shares”) and shall initially consist of 2,000,000 shares. The relative
rights and preferences of the Fourth Series Preference Shares shall be as follows:

(a). (1) Dividends on the Fourth Series Preference Shares shall be payable
quarterly in cash on the 15th day of March, June, September and December (each date being referred to
herein as a “Quarterly Dividend Payment Date™), to holders of record of Fourth Series Preference Shares
on such record dates as may be fixed by the Board of Directors from time to time, in an amount per share
(rounded to the nearest cent) equal to the greater of (i) ten dollars and (ii) subject to the provision for
adjustment hereinafter set forth, one hundred times the aggregate per share amount of all cash dividends,
and one hundred times the aggregate per share amount (payable in kind) of all non-cash dividends or other
distributions, other than a dividend payable in Common Shares or a subdivison of the outstanding Common
Shares (by reclassification or otherwise), declared on the Common Shares, $1.875 par value, of this
corporation (the “Common Shares”) since the immediately preceding Quarterly Dividend Payment Date, or,
with respect to the first Quarterly Dividend Payment Date, since the first issuance of Fourth Series
Preference Shares, and no more. Subject to the provisions of paragraph 3 of this Article III, the first
dividend on the Fourth Series Preference Shares shall be paid on the Quarterly Dividend Payment Date next
following the date of initial issuance of Fourth Series Preference Shares in respect of the period from the
date of issuance to such Quarterly Dividend Payment Date, and thereafter dividends on Fourth Seres
Preference Shares shall be paid on each succeeding Quarterly Dividend Payment Date. The dividend
payment on each Quarterly Dividend Payment Date, except the aforementioned first Quarterly Dividend
Payment Date, shall be in respect of the quarterly period ending with such payment date. In the event this
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corporation shall at any time after December 9, 1986 (the “Rights Declaration Date™) (A) declare any
dividend on Common Shares payable in Common Shares, (B) subdivide the outstanding Common Shares,
or (C) combine the outstanding Common Shares into a smaller number of shares, then in each case the
amount to which holders of Fourth Series Preference Shares were entitled immediately prior to such event
under clauses (i) and (1) of the preceding first sentence shall be adjusted by multiplying such amount by a
fraction the numerator of which is the number of Common Shares outstanding immediately after such event
and the denominator of which is the number of Common Shares that were outstanding immediately prior to
such event. This corporation shall declare a dividend or distribution on the Fourth Series Preference
Shares, as provided above, immediately after it declares a dividend or distribution on Common Shares
(other than a dividend payable in Common Shares); provided that, in the event no dividend or distribution
shall have been declared on the Common Shares during the period between any Quarterly Dividend
Payment Date and the next subsequent Quarterly Dividend Payment Date, a dividend of $10.00 per share
on the Fourth Series Preference Shares shall nevertheless be payable on such Quarterly Dividend Date.
Dividends on the first issued Fourth Series Preference Shares shall accrue and be cumulative on a daily
basis from and after the date of issuance thereof. Dividends on any reissued Fourth Series Preference
Shares shall accrue on a daily basis from and after the Quarterly Dividend Payment Date to which
dividends have been paid in full next preceding the date of reissuance of such shares, provided, however,
that dividends on any subsequently reissued Fourth Series Preference Shares reissued after the record date
fixed for the payment of a current dividend on such shares but before the date of payment of such dividend,
shall accrue and be cumulative on a daily basis from and after such payment date or if such dividend shall
not be paid in full on such payment date then from and after the next preceding payment date on which
dividends on such shares have been paid in full. Dividends on Fourth Series Preference Shares reissued on
any dividend payment date for such shares shall accrue and be cumulative on a daily basis from and after
such payment date. '

(b) §9)] Pursuant to resolution of the Board of Directors and subject to the
provisions of paragraph 3(a) of this Article III, this corporation may redeem the whole or from time to time
any part of the Fourth Series Preference Shares at any time when Fourth Series Preference Shares are
outstanding, at the redemption price per share of one hundred times $105, plus an amount equal to all
accrued and unpaid dividends on the shares being redeemed to and including the date fixed for redemption.

2) Notice of redemption shall be mailed by the corporation, not less than 30
or more than 60 days before the date fixed for redemption, to each holder of record of the shares to be
redeemed addressed to such holder at his address appearing on the books of the corporation. Such notice of
redemption shall set forth the date fixed for redemption, the redemption price and the place at which the
shareholders may obtain payment of the redemption price plus accrued dividends upon the surrender of the
certificates representing their shares.

3) On or after the date fixed for redemption and stated in such notice, each
holder of shares that are called for redemption shall, upon surrender of the certificates representing such
shares to the corporation at the place or places designated in such notice, be entitled to receive payment of
the redemption price of such shares, plus an amount equal to all accrued and unpaid dividends thereon to
and including the date fixed for redemption. In case less than all of the shares represented by any such
surrendered certificate are redeemed, a new certificate shall be issued representing the unredeemed shares.

“4) If less than all of the outstanding shares are to be redeemed, the number of
shares of Fourth Series Preference Shares to be redeemed and the method of effecting such redemption,
- ~whether by lot or pro rata, shall be as determined by the Board of Directors.
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) At any time after a notice of redemption has been given in the manner
prescribed herein and prior to the date fixed for redemption, the corporation may deposit in trust, with a
bank, trust company, or other financial institution an aggregate amount of funds sufficient for such
redemption, for immediate payment in the appropriate amounts upon surrender of certificates for such
shares. Upon the deposit of such funds or, if no such deposit is made, upon the date fixed for redemption
(unless the corporation shall default in making payment of the appropriate amount), whether or not
certificates for shares so called for redemption have been surrendered for cancellation, the shares to be
redeemed shall be deemed to be no longer outstanding and the holders thereof shall cease to be shareholders
with respect to such shares and shall have no rights with respect thereto, except for the right to receive the
amount payable upon redemption, but without interest. Such deposit in trust shall be irrevocable except
that any funds deposited by the corporation which shall not be required for the redemption for which they
were deposited subsequent to the date of deposit shall be returned to the corporation forthwith; and any
funds deposited by the corporation which are unclaimed at the end of one year from the date fixed for such
redemption shall be paid over to the corporation upon its request, and upon such repayment the holders of
the shares so called for redemption shall look only to the corporation for payment of the appropriate
amount. Any such unclaimed amounts paid over to the corporation shall, for a period of six years after the
date fixed for such redemption, be set apart and held by the corporation in trust for the benefit of the
holders of such shares, but no such holder shall be entitled to receive interest thereon. At the expiration of
such six-year period, all right, title, interest and claim of such holders in or to such unclaimed amounts
shall be extinguished, terminated and discharged, and such unclaimed amounts shall become part of the
general funds of the corporation free of any claim of such holders.

© The amount referred to in paragraph 2(c) of this Article III as payable in the event
of voluntary or involuntary liquidation of the corporation shall be one hundred times $105 per Fourth
Series Preference Share.

) In case this corporation shall enter into any consolidation, merger, combination or
other transaction in which Common Shares are exchanged for or changed into other stock or securites, cash
and/or any other property, then in any such case the shares of Fourth Series Preference Shares shall at the
same time be similarly exchanged or changed in an amount per share (subject to the provision for
adjustment hereinafter set forth) equal to 100 times the aggregate amount of stock, securities, cash and/or
any other property (payable in kind), as the case may be, into which or for which each Common Share is
changed or exchanged. In the event the corporation shall at any time declare or pay any dividend on
Common Shares payable in Common Shares, or effect a subdivision or combination or consolidation of the
outstanding Common Shares (by reclassification or otherwise) into a greater or lesser number of Common
Shares, then in each such case the amount set forth in the preceding sentence with respect to the exchange
or change of shares of Fourth Series Preference Shares shall be adjusted by multiplying such amount by a
fraction, the numerator of which is the number of Common Shares outstanding immediately after such
event, and the denominator of which is the number of Common Shares that were outstanding immediately
prior to such event.

(e) This corporation may issue fractions and certificates representing fractions of a
share of Fourth Senies Preference Shares in integral multiples of 1/100th of a share of Fourth Series
Preference Shares, or in lieu thereof, at the election of the Board of Directors of this corporation at the time
of the first issue of any Fourth Series Preference Shares, evidence such fractions by depositary receipts
pursuant to an appropriate agreement between the corporation and a depositary selected by it, provided that
such agreement shall provide that the holders of such depositary receipts shall have all rights, privileges
and preferences to-which they would be entitled as beneficial owners of Fourth Series Preference Shares.
In the event that fractional shares of Fourth Series Preference Shares are issued, the holders thereof shall
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have all the rights provided herein for holders of full shares of Fourth Series Preference Shares in the
proportion which such fraction bears to a full share.

) The holders of Fourth Series Preference Shares shall not be entitled to vote except
as provided by Washington statutes or by this Article III.

13. The fifth series of preference shares shall be designated $2.625 Convertible Exchangeable
Preference Shares (“$2.625 Convertible Exchangeable Preference Shares™), and shall initially consist of
5,000,000 shares. The relative rights and preferences of the $2.625 Convertible Exchangeable Preference
Shares shall be as follows:

(a) The dividend rate for the $2.625 Convertible Exchangeable Preference Shares
shall be $2.625 per share per annum. Subject to the provisions of Section 3 of this Article III, the first
dividend on the $2.625 Convertible Exchangeable Preference Shares shall be paid on June 15, 1987 in
respect of the period from the date of issuance to June 15, 1987, and thereafter dividends on $2.625
Convertible Exchangeable Preference Shares shall be paid quarterly on September 15, December 15,
March 15 and June 15 in each instance to holders of record of $2.625 Convertible Exchangeable Preference
Shares on such dates as may be fixed by the Board of Directors from time to time. The dividend payment
on each payment date except the aforementioned first payment date shall be in respect of the quarterly
period ending with such payment date. Dividends on the first issued $2.625 Convertible Exchangeable
Preference Shares shall accrue on a daily basis from and after the date of 1ssuance thereof.

(b) 1) Pursuant to resolution of the Board of Directors and subject to the
provisions of paragraph 3(a) of this Article III, the corporation may at any time redeem the whole or from
time to time any part of the $2.625 Convertible Exchangeable Preference Shares at the following
redemption prices per share for the respective periods indicated:

Date Fixed for
Redemption Within Price Per
The Period (Inclusive) Share

Date of issuance - June 14, 1988 $52.6250
June 15, 1988 - June 14, 1989 $52.3625
June 15, 1989 - June 14, 1990 $52.1000
June 13, 1990 - June 14, 1991 $51.8375
June 15, 1991 - June 14, 1992 $51.5750
June 15, 1992 - June 14, 1993 $51.3125
June 15, 1993 - June 14, 1994 $51.0500
June 15, 1994 - June 14, 1995 $50.7875
June 15, 1995 - June 14, 1996 $50.5250
June 15, 1996 - June 14, 1997 $50.2625
June 15, 1997 and thereafter $50.0000

plus, in each case, an amount equal to all accrued and unpaid dividends on the shares being redeemed to
and including the date fixed for such redemption provided, however, that $2.625 Convertible Exchangeable
Preference Shares may not be redeemed on or prior to June 15, 1989 unless the Closing Price (which term
shall mean with respect to the common shares of the corporation on any day, (i) the closing price as
- -reported on the New York Stock Exchange Composite Tape, or (it) if the common shares are not listed or
admitted for trading on such Exchange, the last reported sales price regular way, or in case no such
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reported sale takes place on such day, the average of the reported closing bid and asked prices regular way,
on the principal national securities exchange on which the common shares are listed or admitted for trading,
or (i11) if clauses (i) and (ii) above are not applicable, the last reported sales price on the National Market
System of the National Association of Securities Dealers, Inc., Automated Quotation System, or any
similar system of automated dissemination of quotations of securities prices then in common use, if so
quoted, or (iv) if the common shares are not listed or admitted for trading on any national securities
exchange or any such system, the average of the closing bid and asked prices as furmished by any New
York Stock Exchange member firm selected from time to time by the corporation for that purpose) of the
common shares has equaled or exceeded 150 percent of the then effective conversion price (determined as
set forth in subparagraph (e)(1)) per common share for at least 20 trading days within 30 consecutive
trading days ending not more than five trading days prior to notice of redemption. For the purposes of this
subparagraph, the term “trading days” shall mean trading days on such exchanges or systems as will
determine the Closing Price as defined above.

2) Notice of redemption shall be mailed by the corporation, not less than 30
or more than 60 days before the date fixed for redemption, to each transfer agent for the shares to be
redeemed and to each holder of record of such shares addressed to such holder at his address appearing on
the books of the corporation. Such notice of redemption shall set forth the date fixed for redemption, the
redemption price and the place or places (including a place in the Borough of Manhattan, the City of New
York) at which the shareholders may obtain payment of the redemption price plus accrued dividends upon
the surrender of the certificates representing their shares, and shall set forth in respect to such shares the
then current conversion rate and date on which conversion rights expire, all as determined in accordance
with paragraph 13(e) of this Article III

3) On or after the date fixed for redemption and stated in such notice, each
holder of shares that are called for redemption shall, upon surrender of the certificates representing such
shares to the corporation at the place or places designated in such notice, be entitled to receive payment of
the redemption price of such shares, plus an amount equal to all accrued and unpaid dividends thereon to
and including the date fixed for redemption. In case less than all of the shares represented by any such
surrendered certificate are redeemed, a new certificate shall be 1ssued representing the unredeemed shares.

4 If less than all the outstanding shares are to be redeemed, the number of
shares of $2.625 Convertible Exchangeable Preference Shares to be redeemed and the method of effecting
such redemption, whether by lot or pro rata, shall be as determined by the Board of Directors.

5) At any time after a notice of redemption has been given in the manner
prescribed herein and prior to the date fixed for redemption, the corporation may deposit in trust, with a
bank or trust company having capital, surplus and undistributed profits aggregating at least $50,000,000
an aggregate amount of funds sufficient for such redemption, for immediate payment in the appropriate
amounts upon surrender of certificates for such shares. Upon the deposit of such funds or, if no such
deposit is made, upon the date fixed for redemption (unless the corporation shall default in making payment
of the appropriate amount), whether or not certificates for shares so called for redemption have been
surrendered for cancellation, the shares to be redeemed shall be deemed to be no longer outstanding and the
holders thereof shall cease to be shareholders with respect to such shares and shall have no nghts with
respect thereto, except for the right to receive the amount payable upon redemption, but without interest,
and, up to the close of business on the date fixed for such redemption, the right to convert such shares as
set forth in paragraph 13(e) of this Article III. Such deposit in trust shall be irrevocable except that any
funds deposited by the corporation which shall not be required for the redemption for which they were
deposited because of the exercise of rights of conversion shall be returned to the corporation forthwith, and
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any funds deposited by the corporation which are unclaimed at the end of one year from the date fixed for
such redemption shall be paid over to the corporation upon its request, and upon such repayment the
holders of the shares so called for redemption shall look only to the corporation for payment of the
appropriate amount. Any such unclaimed amounts paid over to the corporation shall, for a period of six
years after the date fixed for such redemption, be set apart and held by the corporation in trust for the
benefit of the holders of such shares, but no such holder shall be entitled to receive interest thereon. At the
expiration of such six-year period, all right, title, interest and claim of such holders in or to such unclaimed
amounts shall be extinguished, terminated and discharged, and such unclaimed amounts shall become part
of the general funds of the corporation free of any claim of such holders.

6) (A) Pursuant to resolution of the Board of Directors and subject to the
provisions of paragraph 3 of this Article III, the corporation may also redeem the $2.625
Convertible Exchangeable Preference Shares, as a whole but not in part, on any March 15, June
15, September 15 or December 15 commencing June 15, 1990 to and including March 15, 2017,
through the issuance, in redemption of and in exchange for the $2.625 Convertible Exchangeable
Preference Shares, of the corporation’s 5 1/4% Convertible Subordinated Debentures due 2017
(hereinafter referred to as the “Debentures”) described in the Company’s Registration Statement on
Form S-3 (Registration No. 33-12744), as amended, in the manner provided in this subparagraph
(b)(6) at the rate of $50.00 principal amount of Debentures for each $2.625 Convertible
Exchangeable Preference Share outstanding on the Exchange Date (as defined below) plus an
amount equal to all accrued and unpaid dividends to and including the Exchange Date.

B) Notice of redemption shall be mailed by the corporation, not less
than 30 nor more than 60 days before the date fixed for the issue of Debentures in redemption of
and in exchange for $2.625 Convertible Exchangeable Preference Shares to each transfer agent for
the $2.625 Convertible Exchangeable Preference Shares and to each holder of record of such
shares addressed to such holder at his address appearing on the books of the corporation. Such
notice of redemption shall set forth the effective date of the exchange (the “Exchange Date”) and
the place or places (including a place in the Borough of Manhattan, the City of New York) at
which certificates for $2.625 Convertible Exchangeable Preference Shares are to be surrendered
for Debentures and stating that dividends on $2.625 Convertible Exchangeable Preference Shares
will cease to accrue on the Exchange Date. On and after the Exchange Date, each holder of shares
to be redeemed and exchanged shall, upon surrender of the certificates representing such shares to
the corporation at the place or places designated in such notice, be entitled to receive (1) Debentures
at the rate of $50 principal amount of Debentures for each Preference Share, provided that the
Debentures will be issuable only in denominations of $1,000 and integral muitiples thereof, and an
amount in cash will be paid equal to any excess principal amount otherwise issuable, and (i1) an
amount in cash equal to all accrued and unpaid dividends to and including the Exchange Date.
Upon the Exchange Date (unless the corporation shall default in issuing the Debentures in
redemption of and in exchange for the $2.625 Convertible Exchangeable Preference Shares or shall
fail to pay such accrued and unpaid dividends on such shares), whether or not certificates for
shares so called for redemption have been surrendered for cancellation, the shares to be redeemed
and exchanged shall be deemed to be no longer outstanding and the holders thereof shall cease to be
shareholders with respect to such shares and shall have no rights with respect thereto, except for
the right to receive Debentures and accrued and unpaid dividends in exchange therefor, but without
interest. Notwithstanding the foregoing, if notice of redemption and exchange has been given
pursuant to this subparagraph (b)(6) and any holder of $2.625 Convertible Exchangeable
Preference Shares shall, prior to the close of business on the Exchange Date, give written notice to
the corperation pursuant to paragraph 13(e) below of the conversion of any or all of the shares to
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be redeemed and exchanged held by such holder (accompanied by a certificate or certificates for
such shares, duly endorsed or assigned to the corporation), then such redemption and exchange
shall not become effective as to such shares to be converted and such conversion shall become
effective as provided in paragraph 13(e) below.

(c) The amount referred to in paragraph 2(c) of this Article III as payable in the event

of voluntary or involuntary liquidation of the corporation shall be $50 per $2.625 Convertible
Exchangeable Preference Share.

(d) The $2.625 Convertible Exchangeable Preference Shares shall not be entitled to

the benefit of any sinking fund for the redemption or purchase of such shares.

(e) €))] Subject to the provisions for adjustment set forth in subparagraph (2)(A)

below, each $2.625 Convertible Exchangeable Preference Share shall be convertible at any time at the
election of the holder thereof into .6944 common shares (such rate, as adjusted from time to time, is
referred to as the “conversion rate”). (The “conversion price” is equal to the result of dividing liquidation
value by the conversion rate.) Certificates representing shares that a holder thereof has elected to convert
shall be surrendered to any transfer agent of such shares duly endorsed to the corporation or in blank, or
accompanied by proper instruments of transfer, together with written notice of the election to convert
setting forth the denominations of common share certificates desired and the names in which such
certificates shall be issued. As soon as practicable after such surrender of such certificates and the receipt
of such notice, the corporation shall 1ssue and deliver at the office of such transfer agent to the person who
surrendered such certificates a certificate or certificates for the number of common shares issuable upon the
conversion of such shares, and a check or cash in respect of any fraction of a share. Such conversion shall
be deemed to have been effected on the date on which such notice and such certificates shall have been
received, and each person in whose name any certificate for common shares shall be issuable upon such
conversion shall be deemed to have become on such date the holder of record of the common shares
represented thereby. The right to convert shares called for redemption shall terminate at the close of
business on the date fixed for such redemption, unless the corporation shall default in making payment of
the amount payable upon such redemption. The holders of $2.625 Convertible Exchangeable Preference
Shares at the close of business on a dividend payment record date shall be entitled to receive the dividend
payable on such shares (except that holders of shares called for redemption on a redemption date between
such record date and the dividend payment date shall not be entitled to receive such dividend on such
dividend payment date) on the corresponding dividend payment date notwithstanding the conversion thereof
or the corporation’s default on payment of the dividend due on such dividend payment date. However,
$2.625 Convertible Exchangeable Preference Shares surrendered for conversion during the period between
the close of business on any record date for the payment of dividends on such $2.625 Convertible
Exchangeable Preference Shares and the opening of business on the corresponding dividend payment date
(except shares called for redemption on a redemption date during such period) must be accompanied by
payment of an amount equal to the dividend payable on such shares on such dividend payment date. A
holder of $2.625 Convertible Exchangeable Preference Shares on a dividend payment record date who (or
whose transferee) tenders $2.625 Convertible Exchangeable Preference Shares for conversion into common
shares on a dividend payment date will receive the dividend payable on such shares by the corporation on
such date, and the converting holder need not include payment in the amount of such dividend upon
surrender of $2.625 Convertible Exchangeable Preference Shares for conversion. Except as provided
above, the corporation shall make no payment or allowance for unpaid dividends whether or not in arrears,
on converted shares or for dividends on the common shares issued upon such conversion.

ciwinnttemporary intemet files\olk 1b\wey _articles.doc 62

12/14/01




(2) (A) The conversion rate for $2.625 Convertible Exchangeable
Preference Shares shall be subject to adjustment from time to time only as follows:

] If the corporation shall (A) pay to holders of common
shares a dividend in shares of its capital stock (including common shares), or (B) combine into a
smaller number or subdivide its common shares, or issue by reclassification of its common shares
any shares of the corporation, the conversion rate for $2.625 Convertible Exchangeable Preference
Shares in effect immediately prior thereto shall be adjusted so that the holder of a $2.625
Convertible Exchangeable Preference Share surrendered for conversion after the record date fixing
shareholders to be affected by such event shall be entitled to receive the number of shares of the
corporation which he would have owned or have been entitled to receive after the happening of any
of the events described above, had such share been converted immediately prior to such record
date. Such adjustment shall be made whenever any such events shall happen, but shall also be
effective retroactively as to any such share converted between such record date and the date of the
happening of any such events.

(i1) If the corporation shall issue rights or warrants to holders
of common shares entitling them to subscribe for or purchase common shares at a price per share
less than the current market price per common share (as defined in part (iv) of this subparagraph
(2)) as of the record date specified below, the number of common shares into which each $2.625
Convertible Exchangeable Preference Share shall thereafter be convertible shall be determined by
multiplying the number of common shares into which such share was theretofore convertible by a
fraction, the numerator of which shall be the number of common shares outstanding on the date of
issuance of such rights or warrants plus the number of additional common shares offered for
subscription or purchase, and the denominator of which shall be the number of common shares
outstanding on the date of issuance of such rights or warrants plus the number of common shares
which the aggregate offering price of the total number of common shares so offered would
purchase at such current market price. Such adjustment shall be made whenever such rights or
warrants are issued, but shall also be effective retroactively as to any share converted between the
record date for the determination of shareholders entitled to receive such rights or warrants and the
date such rights or warrants are issued.

(1i11) If the corporation shall distribute to holders of common
shares evidences of its indebtedness or assets (excluding cash dividends or cash distributions) or
rights or warrants to subscribe other than as set forth in part (i) above, the number of common
shares into which each $2.625 Convertible Exchangeable Preference Share shall thereafter be
convertible shall be determined by multiplying the number of common shares into which such share
was theretofore convertible by a fraction, the numerator of which shall be the current market price
per common share (as defined in part (iv) of this subparagraph (2)) as of the date of such
distribution, and the denominator of which shall be such current market price per common share
less the then fair market value (as determined by the Board of Directors, whose determination shall
be conclusive) of the portion of the assets or evidences of indebtedness so distributed or such
subscription rights or warrants applicable to one common share. Such adjustment shall be made
whenever any such distribution is made, but shall also be effective retroactively as to any share
converted between the record date for the determination of shareholders entitled to receive such
distribution and the date such distribution is made.

- (iv)  For the purpose of any computation under parts (i1) and
(111) of this subparagraph (2), the current market price per common share as of any date shall be
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deemed to be the average of the daily closing prices for the thirty consecutive business days
commencing on the forty-fifth business day before the date in question. The closing price for each
business day shall be the last reported sales price regular way or, if no such sale takes place on
such business day, the average of the reported closing bid and asked prices regular way, in either
case on the New York Stock Exchange or, if the common shares are not listed or admitted to
trading on such exchange, the average of the closing bid and asked prices as furnished by any
member of the New York Stock Exchange selected by the Board of Directors for that purpose.

v) The conversion rate for $2.625 Convertible Exchangeable
Preference Shares shall always be calculated to the nearest one one-thousandth of a share. No
adjustment in the conversion rate for $2.625 Convertible Exchangeable Preference Shares shall be
made unless the conversion rate for such shares after such adjustment would differ from the
conversion rate prior to such adjustment by one one-hundredth of a common share or more,
provided that any adjustments for $2.625 Convertible Exchangeable Preference Shares not made
by reason of this part (v) of subparagraph (2) shall be carried forward and taken into account in
calculating subsequent adjustments.

(v1) Whenever any adjustment in the conversion rate for
$2.625 Convertible Exchangeable Preference Shares is made, the corporation shall forthwith (A)
file with each transfer agent for such shares a statement describing the adjustment and the method
of calculation used, together with an opinion rendered by an independent firm of public accountants
of recognized standing, who may be the corporation’s regularly engaged auditors, that such
adjustment was properly calculated in accordance with the provisions of this subparagraph (2), and
(B) cause a copy of such statement to be published in a daily newspaper of general circulation in
the Borough of Manhattan, the City of New York, and to be mailed to the holders of record of such
shares.

3) If the corporation shall consolidate with or merge into another

corporation, or if the corporation shall sell, lease or transfer to any other person or persons all or
substantially all of the assets of the corporation, holders of $2.625 Convertible Exchangeable Preference
Shares shall have the right after such event to convert each share held into the kind and amount of shares of
stock, other securities, cash and property receivable upon such event by a holder of the number of common
shares into which such shares might have been converted immediately prior to such event. In any such
event, effective provisions shall be made in the certificate or articles of incorporation of the resulting or
surviving corporation, in any contract of sale, conveyance, lease or transfer, or otherwise so that the
provisions set forth herein for the protection of the conversion rights of $2.625 Convertible Exchangeable
Preference Shares shall thereafter continue to be applicable; and any-such resulting or surviving
corporation shall expressly assume the obligation to deliver, upon conversion, such shares of stock, other
securities, cash and property. The provisions of this subparagraph (3) shall similarly apply to successive
consolidations, mergers, sales, leases or transfers.

® The holders of $2.625 Convertible Exchangeable Preference Shares shall not be

entitled to vote except as provided by Washington statutes or by this Article III.

14 A senies of preference shares shall be designated “Special Voting Shares (A Series of

Preference Shares)” (the “Special Voting Shares”). The number of shares and the preferences, limitations
and relative rights of the Special Voting Shares shall be as follows:

(a) Number of Shares. There shall be one Special Voting Share.
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(b) Dividends or Distributions. Neither the holder nor, if different, the owner of the
Special Voting Share shall be entitled to receive Corporation dividends or distnibutions in its capacity as
holder or owner thereof.

(c) Voting Rights. Except as provided in paragraph (d) below, the holder of the
Special Voting Share shall have the following voting rights:

€)) The holder of the Special Voting Share shall be entitled to vote on each
matter on which holders of the Common Stock or stockholders generally are entitled to vote, and the holder
of the Special Voting Share shall be entitled to cast on each such matter a number of votes equal to the
number of exchangeable shares of Weyerhaeuser Company Limited (the “Exchangeable Shares”) then
outstanding (A) that are not owned by the Corporation or its affiliates and (B) as to which the holder of the
Special Voting Share has timely received, as determined pursuant to the Voting and Exchange Trust
Agreement (the “Voting Agreement”) to be entered into among Weyerhaeuser Company Limited, the
Corporation and CIBC Mellon Trust Company, as trustee, voting instructions from the holders of such
Exchangeable Shares in accordance with the Voting Agreement.

(2) Except as otherwise provided herein or by applicable law, the holder of
the Special Voting Share and the holders of shares of Common Stock shall vote together as one class for
the election of directors of the Corporation and on all other matters submitted to a vote of stockholders of
the Corporation.

(d) Liguidation Rights.

(1) In the event of voluntary or involuntary liquidation, dissolution or winding
up of the Corporation, the holder of the Special Voting Share shall be entitled to receive out of the assets of
the Corporation available for distribution to the stockholders, an amount equal to $1.00 before any
distribution is made on the Common Stock of the Corporation or any other stock ranking junior to the
Special Voting Share as to distribution of assets upon voluntary or involuntary liquidation. After payment
of the full amount of the liquidation preference of the Special Voting Share, the holder of the Special
Voting Share shall not be entitled to any further participation in any distribution of assets of the
Corporation.

2) For the purposes of this paragraph (d), neither the sale, conveyance,
exchange or transfer (for cash, shares of stock, securities or other consideration) of all or substantially all
of the property or assets of the Corporation nor the consolidation or merger of the Corporation with or into
one or more other entities shall be deemed to be a voluntary or involuntary liquidation.

(e) No Redemption; No Sinking Fund.

) The Special Voting Share shall not be subject to redemption by the
Corporation or at the option of its holder, except that at such time as no Exchangeable Shares (other than
Exchangeable Shares owned by the Corporation or its affiliates) shall be outstanding, the Special Voting
Share shall automatically be redeemed and canceled, with an amount of $1.00 due and payable upon such
redemption.

- R ) The Special Voting Share shall not be subject to or entitled to the
operation of a retirement or sinking fund.
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® Ranking. The Special Voting Share shall rank senior to all series of Common
Stock of the Corporation and junior to all series of Preferred Shares of the Corporation and to all other
series of Preference Shares of the Corporation.

(=) Restrictions. During the term of the Voting Agreement, the Corporation may not,
without the consent of the holders of the Exchangeable Shares, issue any shares of its Special Voting
Shares in addition to the Special Voting Share and no other term of the Special Voting Share shall be
amended, except upon approval of the holder of the Special Voting Share.

ARTICLE IV
The time of the existence of this corporation shall be perpetual.
ARTICLE V

L. The business and affairs of the corporation shall be managed under the direction of a
Board of Directors consisting of not fewer than nine (9) nor more than thirteen (13) directors, the exact
number to be fixed from time to time by resolution adopted by the affirmative vote of a majority of the
entire Board of Directors. Whenever used in these Articles of Incorporation, the phrase “entire Board of
Directors” shall mean that number of directors fixed by the most recent resolution adopted pursuant to the
preceding sentence prior to the date as of which a determination of the number of directors then constituting
the entire Board of Directors shall be relevant for any purpose under these Articles of Incorporation. The
directors shall be classified, with respect to the term for which they severally hold office, into three classes,
each class to be as nearly equal in number as possible, one class to hold office initially for a term expiring
at the annual meeting of shareholders to be held in 1986, another class to hold office initially for a term
expiring at the annual meeting of shareholders to be held in 1987, and another class to hold office initially
for a term expiring at the annual meeting of shareholders to be held in 1988, with the members of each
class to hold office until their successors are elected and qualified. At each annual meeting of shareholders
of the corporation, the successors to the class of directors whose term expires at that meeting shall be
elected to hold office for a term expiring at the annual meeting of shareholders held in the third year
following the year of their election.

2. Any vacancy occurring in the Board of Directors and any newly created directorship
resulting from any increase in the number of directors shall be filled solely by the affirmative vote of a
majority of the remaining directors then in office, even though less than a quorum of the Board of
Directors. No decrease in the number of directors constituting the Board of Directors shall shorten the term
of any incumbent director.

3. Any director may be removed from office with cause only by the affirmative vote of the
holders of a majority of the voting capital stock and may be removed from office without cause only by the
affirmative vote of the holders of 67% of the voting capital stock or, in either case, such other percentage
as may be required by applicable law; provided, however, that if applicable law permits to be required a
higher percentage of the votes of the holders of the voting capital stock to approve any such removal, then
the directors may be removed, with or without cause, as the case may be, only by the affirmative vote of the
holders of the lesser of (i) 80% of the voting capital stock and (ii) the maximum percentage of such voting
capital stock permitted to be required for such approval.
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4. Advance notice of nominations for the election of directors, other than by the Board of
Directors or a committee thereof, shall be given within the time and in the manner provided in the bylaws.

5. Notwithstanding the foregoing, whenever the holders of any one or more classes or series
of preferred or preference shares or of any other class or series of shares issued by the corporation shall
have the right, voting separately by class or seres, to elect directors under specified circumstances, the
election, term of office, filling of vacancies and other features of such directorships shall be governed by
the terms of these Articles of Incorporation applicable thereto, and such directors so elected shall not be
classified pursuant to this Article V unless expressly provided by such terms.

ARTICLE VI

In all elections for directors, every shareholder shall have the right to vote in person or by proxy
the number of shares of stock held by him for as many persons as there are directors to be elected. No
cumulative voting for directors shall be permitted.

ARTICLE VII

1. Bylaws may be adopted, altered, amended or repealed or new bylaws enacted by the
affirmative vote of a majority of the entire Board of Directors (if notice thereof is contained in the notice of
the meeting at which such vote is taken or if all directors are present) or at any regular meeting of the
shareholders (or at any special meeting thereof duly called for that purpose) by the affirmative vote of a
majority of the shares represented and entitled to vote at such meeting (if notice thereof is contained in the
notice of such meeting).

2. Nothwithstanding anything contained in paragraph 1 of this Article VII to the contrary,
either (1) the affirmative vote of the holders of at least 80% of the votes entitled to be cast by the holders of
all shares of the corporation entitled to vote generally in the election of directors, voting together as a single
class, or (i1) the affirmative vote of a majority of the entire Board of Directors with the concurring vote of a
majority of the Continuing Directors, voting separately and as a subclass of directors, shall be required to
alter, amend or repeal, or adopt any provision inconsistent with, Sections 1 and 2 of Article II, Section 1 of
Article III, Article XII and Section 2 of Article XIII of the bylaws. For purposes of this Article VII and
Article VIII, the term “Continuing Director” shall mean any member of the Board of Directors who was a
member of the Board of Directors on August 13, 1985 or who is elected to the Board of Directors after
August 13, 1985 upon the recommendation of a majority of the Continuing Directors, voting separately and
as a subclass of directors on such recommendation.

ARTICLE VIII

Notwithstanding any other provisions of law, these Articles of Incorporation (except as hereinafter
provided) or the bylaws of the corporation, the affirmative vote of a majority of the entire Board of
Directors and the affirmative vote of the holders of at least 80% of the votes entitled to be cast by the
holders of all shares of the corporation entitled to vote generally in the election of directors, voting together
as a single class, shall be required to alter, amend or repeal, or adopt any provision inconsistent with,
Articles V, VI, VIII and IX and paragraph 2 of Article VII of these Articles of Incorporation or any
provision of such Articles; provided, however, that the affirmative vote of the holders of 66-2/3% of the
votes entitled to be cast by the holders of all shares entitled to vote generally in the election of directors,

- -voting together as-a single class, shall be sufficient to approve any alteration, amendment or repeal of, or
adoption of any provision inconsistent with, Articles V, VI, VIII and IX and paragraph 2 of Article VII of
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these Articles of Incorporation that is approved by the affirmative vote of 2 majority of the entire Board of
Directors with the concurring vote of a majority of the Continuing Directors, voting separately and as a
subclass of directors.

ARTICLE IX

Except as otherwise required by law and subject to the rights of the holders of any class of shares
having a preference over the common shares as to dividends or upon liquidation, special meetings of
shareholders of the corporation may be called only by the Board of Directors pursuant to a resolution
adopted by the affirmative vote of a majority of the entire Board of Directors.

ARTICLE X

1. (a) From and after the time that the corporation is made aware of the existence of an
Interested Sharecholder (as hereinafter defined) and so long as there continues to be an Interested
Shareholder, in addition to any affirmative vote required by law or these Articles of Incorporation, and
except as otherwise expressly provided in paragraph 2 of this Article X:

1) any merger or consolidation of the corporation or any Subsidiary (as
hereinafter defined) or any exchange of shares of the corporation or any Subsidiary pursuant to a
plan of exchangg;

(i1) any sale, lease, exchange, mortgage, pledge, transfer or other disposition
(in one transaction or a series of transactions) to or with the corporation or any Subsidiary of any
assets, securities or commitments of any person having an aggregate Fair Market Value (as
hereinafter defined) of Fifty Million Dollars ($50,000,000) or more;

(111) any reclassification of securities (including any combination of shares or
reverse stock split), or recapitalization or reorganization of the corporation, or any merger or
consolidation of the corporation with any of its Subsidiaries;

(iv) any sale, lease, exchange, mortgage, pledge, transfer or other disposition
of, or any security arrangement, investment, loan, advance, guarantee, agreement to purchase,
agreement to pay, extension of credit, joint- venture participation or other arrangement involving,
any assets, securities or commitments of the corporation or any Subsidiary, or any issuance,
transfer or sale of any securities of the corporation or any Subsidiary, or any combination of the
foregoing (whether in one transction or a series of transactions), having an aggregate Fair Market
Value of, and/or involving an aggregate amount of, Fifty Million Dollars ($50,000,000) or more,
and/or constituting substantially all, or an integral part of, the assets or business of an industry
segment (as that term is commonly used with reference to the business of publicly-owned
corporations) of the business of the corporation or any Subsidiary, and/or involving aggregate
commitments of Fifty Million Dollars ($50,000,000) or more;

v) the adoption of any plan or proposal for the liquidation or dissolution (or
revocation thereof) of the corporation; or

(v1) any agreement, contract or other arrangement providing for any one or

more of the actions specified in the foregoing clauses (i) to (v);
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shall require the affirmative vote of the holders of at least 80% of the votes entitled to be cast by the holders
of all shares of the corporation entitled to vote generally in the election of directors (the “Voting Stock™),
voting together as a single class. Such affirmative vote shall be required notwithstanding the fact that no
vote may be required, or that a lesser percentage may be specified, by law or in any agreement with any
national securities exchange or otherwise.

(b) The term “Business Transaction” used in this Article X shall mean any transaction
which is referred to in any one or more of clauses (i) through (v1) of paragraph 1(a) of this Article X.

. (©) This paragraph 1 of this Article X shall not apply with respect to purchases and/or
sales of goods, services, and products other than timber, made in the ordinary course of the corporation’s
business, consistent with its past practice.

2. The provisions of paragraph 1 of this Article X shall not be applicable to any Business
Transaction, and such Business Transaction shall require only such affirmative vote as is required by law
or any other provision of these Articles of Incorporation, if the Business Transaction shall have been
approved by a majority of the Continuing Directors (as hereinafier defined), voting separately and as a
subclass of directors.

3. For the purposes of this Article X:

(a) “Affiliate” and “Associate” shall have the respective meanings ascribed to such
terms in Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), as in effect on July 22, 1985 (the term “registrant” in said Rule 12b-2
meaning, in this case, the corporation).

(b) “beneficially owned” shall have the meaning ascribed to such term in Rule 13d-3
of the General Rules and Regulations under the Exchange Act, as in effect on July 22, 1985.

(c) “Continuing Director” means any member of the Board of Directors who was a
member of the Board of Directors on August 13, 1985 or who is elected to the Board of Directors after
August 13, 1985 upon the recommendation of a majority of the Continuing Directors, voting separately and
as a subclass of directors on such recommendation.

(d) “Fair Market Value” means: (x) in the case of stock, the highest closing sale price
during the 30-day period immediately preceding the date in question of a share of such stock on the
Composite Tape for New York Stock Exchange-Listed Stocks, or, if such stock is not quoted on the
Compostte Tape, on the New York Stock Exchange, or if such stock is not listed on such exchange, on the
principal United States securities exchange registered under the Exchange Act on which such stock is
listed, or, if such stock is not listed on any such exchange, the highest closing bid quotation with respect to
a share of such stock during the 30-day period preceding the date in question on the National Association
of Securities Dealers, Inc. Automated Quotations System or any system then in use or if no such quotations
are available, the fair market value on the date in question of a share of such stock as determined in good
faith by majority vote of the Continuing Directors; and (y) in the case of property other than cash or stock,
the fair market value of such property on the date in question as determined in good faith by majority vote
of the Continuing Directors.

- () - “Interested Shareholder” at any particular time means any person (other than the
corporation or any Subsidiary and other than any pension, profit-sharing, employee stock ownership or
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other employee benefit plan of the corporation or any Subsidiary or any trustee of or fiduciary with respect
to any such plan when acting in such capacity) who or which:

(1) 1s at such time the beneficial owner, directly or indirectly, of shares of the
corporation having ten percent (10%) or more of the votes entitled to be cast by the holders of all
outstanding shares of Voting Stock;

(ii) at any time within the two-year period immediately prior to such time was
the beneficial owner, directly or indirectly, of shares of the corporation having ten percent (10%) or
more of the votes entitled to be cast by the holders of all outstanding shares of Voting Stock; or

(i11) 1s at such time an assignee of or has otherwise succeeded to the beneficial
ownership of any shares of Voting Stock which were at any time within the two-year period
immediately prior to such time beneficially owned by any Interested Shareholder, if such
assignment or succession shall have occurred in the course of a transaction or series of transactions
not involving a public offering within the meaning of the Securities Act of 1933,

provided, however, that “Interested Shareholder” shall not mean any person who or which, as of July 22,
1985, met any of the conditions set forth in clauses (1), (it) or (1it).

® “person” means an individual, a corporation, a partnership, an association, a joint
stock company, a trust, any unincorporated organization, or a government or political subdivision thereof.

(2 “Subsidiary” means any corporation of which a majority of any class or series of
equity security is owned, directly or indirectly, by the corporation; provided, however, that for the purposes
of the definition of Interested Shareholder set forth in paragraph 3(e) of this Article X, the term
“Subsidiary” shall mean only a corporation of which a majority of each class or series of equity security is
owned, directly or indirectly, by the corporation.

(h) A person shall be a “beneficial owner” of any shares of Voting Stock:

@ which are beneficially owned, directly or indirectly, by such person or any
of its Affiliates or Associates;

(ii) which such person or any of its Affiliates or Associates has (x) the right to
acquire (whether or not such nght is exercisable immediately) pursuant to any agreement,
arrangement or understanding or upon the exercise of conversion rights, exchange rights, warrants
or options, or otherwise, or (y) the right to vote pursuant to any agreement, arrangement or
understanding; or

(i)  which are beneficially owned, directly or indirectly, by any other person
with which such person or any of its Affiliates or Associates has any agreement, arrangement or
understanding for the purpose of acquiring, holding, voting or disposing of any shares of Voting
Stock.

@) For the purposes of determining whether a person is an Interested Shareholder
pursuant to paragraph 3 (e) of this Article X, the number of shares of Voting Stock deemed to be
- -outstanding shall -include shares deemed owned by an Interested Shareholder through application of
paragraph 3 (h) -of this Article X but shall not include any other shares of Voting Stock which may be
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issuable pursuant to any agreement, arrangement or understanding, or upon the exercise of conversion
rights, exchange rights, warrants or options, or otherwise.

4. For the purposes of this Article X, the Continuing Directors shall have the power and duty
to determine, by majority vote, on the basis of information known to them after reasonable inquiry, whether
any transaction specified in paragraphs 1 (a) (ii) and 1 (a) (iv) meets the monetary tests set forth therein.

5. The provisions of this Article X shall not be construed to impose any fiduciary duty,
obligation or responsibility on the Board of Directors, or any member thereof, to approve such Business
Transaction or recommend its adoption or approval to the shareholders, nor shall any provision of this
Article X be construed as limiting, prohibiting or otherwise restricting in any manner the Board of
Directors, or any member thereof, with respect to evaluations of or actions and responses taken with
respect to such Business Transaction.

6. No action taken by, or omission of, a Continuing Director in the exercise (or non-exercise)
of the authority and discharge of the responsibilities conferred or imposed upon Continuing Directors by
this Article X shall be deemed to be, or involve, a breach of the fiduciary duty of such Continuing Director
to the shareholders of the corporation unless it can be demonstrated by the person asserting such breach
that the Continuing Director acted (or failed to act) in bad faith and in a manner inconsistent with the
provisions and spirit of this Article X.

7. Notwithstanding any other provisions of law, these Articles of Incorporation (except as
hereinafter provided) or the bylaws of the corporation, the affirmative vote of a majority of the entire Board
of Directors and the affirmative vote of the holders of at least 80% of the votes entitled to be cast by the
holders of all outstanding shares of Voting Stock, voting together as a single class, shall be required to
alter, amend or repeal, or to adopt any provision inconsistent with, this Article X or any provision hereof;
provided, however, that the affirmative vote of the holders of 66 2/3% of all outstanding shares of Voting
Stock, voting together as a single class, shall be sufficient to approve any alteration, amendment or repeal
of, or adoption of any provision inconsistent with, this Article X or any provision hereof that is approved
by the affirmative vote of a majority of the entire Board of Directors with the concurring vote of a majority
of the Continuing Directors, voting separately and as a subclass of directors. The phrase “entire Board of
Directors™ shall mean that number of directors fixed by the most recent resolution adopted by the Board of
Directors prior to the date as of which a determination of the number of directors then constituting the
entire Board of Directors shall be relevant for any purpose under this Article X.

8. All reasonable expenses (including, without limitation, attorneys’ fees and disbursements)
incurred by the Continuing Directors in the exercise of the authority, and discharge of the responsibilities,
conferred or imposed upon them by this Article X (or incurred by reason or as a consequence of the
exercise of such authority or the discharge of such responsibilities, including, without limitation, all
attorneys’ fees and disbursements incurred in asserting or defending any claim arising out of such exercise)
shall be paid by the corporation. The provisions of this paragraph 8 of this Article X shall be deemed to be
a contract between the corporation and the Continuing Directors, and it shall be the duty of the Chief
Financial Officer of the corporation to make prompt payment thereof on the written request of a majority of
the Continuing Directors, accompanied by appropriate vouchers and invoices. The rights conferred upon
the Continuing Directors, and the obligations imposed upon the corporation, by this paragraph 8§ of this
Article X shall be in addition to the rights of the Continuing Directors, as directors, to indemnification
under the bylaws of the corporation; provided, however, that the corporation shall not, by reason of this
- -sentence, be obliged to make duplicate payments of any item of expense incurred by a Continuing Director.
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ARTICLE XI

To the full extent the Washington Business Corporation Act permits the limitation or elimination of
liability of directors, a director of this corporation shall not be personally liable to this corporation or its
shareholders for monetary damages for conduct as a director, provided that, except as provided in the next
succeeding sentence, this provision shall not eliminate or limit liability of the director (i) for acts or
omissions that involve intentional misconduct by the director or a knowing violation of law by the director,
(11) for conduct violating Section 23A.08.450 of the Washington Business Corporation Act, or (iii) for any
transaction from which the director will personally receive a benefit in money, property or service to which
the director is not legally entitled. If the Washington Business Corporation Act is amended to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability of a
director of this corporation shall be eliminated or limited to the fullest extent permitted by the Washington
Business Corporation Act, as so amended. Any repeal or modification of this Article by the shareholders
of this corporation shall not adversely affect any right or protection of a director of this corporation, for or
with respect to any action or omission of such director occurring prior to such amendment or repeal,
existing at the time of such repeal or modification.

ARTICLE XII

This corporation may indemnify, including the making of advances of expenses and the making of
contracts with directors with respect to indemnity, and may purchase and maintain insurance for, its
directors, officers, trustees, employees, and other persons and agents, and (without limiting the generality of
the foregoing) shall indemnify its directors against all liability, damage and expenses arising from or in
connection with service for, employment by, or other affiliation with this corporation or other firms or
entities to the maximum extent and under all circumstances permitted by law as then in effect.

Dated at Federal Way, Washington, this 22™ day of October, 1999.

Secretary of
Weyerhaeuser Company
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ARTICLES OF RESTATEMENT
OF
WEYERHAEUSER COMPANY

To the Secretary of State
State of Washington

Pursuant to the provisions of the Washington Business Corporation Act, the corporation
hereinafter named (the “corporation”) does hereby adopt these Articles of Restatement.

1.

2.

The name of the corporation is Weyerhaeuser Company.

The text of the Restated Articles of Incorporation is annexed hereto and made a part
hereof.

Executed on October 22, 1999.

Name of Officer: Sandy D. McDade
Title of Officer:  Secretary

CERTIFICATE

It is hereby certified that:

1.

2.

The name of the corporation is Weyerhaeuser Company

The restatement herein provided for does not contain an amendment to the Articles of
Incorporation requiring shareholder approval. The Board of Directors of the corporation
adopted the restatement of the Articles of Incorporation herein provided for on June 20,
1999.

Executed on October 22, 1999.

Name of Officer: Sandy D. McDade
Title of Officer:  Secretary
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they must be able to make some profit (capital gain) on the
shares of a corporation they acquire. The introduction of poison
pill rights plans may make this more difficult for acquirers.
Fears that such plans will be "sprung”™ on acquirers may make
investment in valuable takeover information less attractive than
is socially optimal. 1In addition to this being economically
inefficient, to many the expropriation of property rights to

information may also seem unfair. We submit, of course, that

fairness is in the eye of the beholder.
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""A provocative answer to anyone alarmed
by Barbarians at the Gate"

"Corporations determine far more
than any other institution the
air we breathe, the quality of the
water we drink, even where we live.
Yet they are not accountable to anyone."

Click here to continue.
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31 Power And Accountability - Chapter 2 Page 18 of 31

bids, even if they are in the best interest of target shareholders. The power of redemption is the crucial issue
for shareholders. To date, the courts have allowed target company boards great leeway in deciding when a
pill must be redeemed, even in the event of bona fide offers. However, the courts indicated there are limits. %
This is widely believed to be the reason for the 1990 Pennsylvania statute, discussed in Chapter 3,

specifically permitting directors to act for nonshareholder constituencies .

Pills have changed form considerably since their inception, in response to court challenges, shareholder
complaints, and the development of strategies that have been used successfully in overcoming earlier
versions. Currently popular pill plans do not have the strategic shortcomings that were manifested in, for
example, the Crown Zellerbach plan.

The widely used flip-over plan gives target shareholders the right to purchase shares of the potential
acquirer's common stock at a steep discount to market value, usually 50 percent, should the acquirer attempt
a second-stage merger not approved by the target's board. Since the builtin discount would encourage all of
the target shareholders to exercise their rights and purchase shares from the acquirer, and since the potential
acquirer's shareholders would be prevented from participating, the result would be that the acquirer's
preexisting shareholders would find their own equity interests substantially diluted once the pill is triggered

and the rights exercised. This is the "poison” in the flip-over plan.

The flip-in plan is often combined with a flip-over plan. Upon the triggering event, rights in a flip-in plan ailow
targef company shareholders to purchase shares of their own company at a steep discount, again usually 50
percent. The right is discriminatory in that the potential acquirer cannot participate. As in the flip-over pill, the
_ potential acquirer is excluded from participating should the flip-in be triggered by a transaction not approved
= by the target's board. Despite their similarity to discriminatory self-tender offers, flip-in plans have been found
to be exempt from Williams Act strictures because they are in the form of a rights plan. The poison in the flip-
in is a substantial dilution of the acquirer's position in the target company, which makes the acquisition much

more, if not prohibitively, expensive.32

All poison pills raise questions of shareholder democracy and the robustness of the corporate governance
process. They amount to major de facto shifts of voting rights away from shareholders to management, on
matters pertaining to the sale of the corporation. They give target boards of directors absolute veto power
over any proposed business combination, no matter how beneficial it might be for the shareholders; all the
board has to do is refuse to redeem the pill, and no bidder would dare trigger its poison. Yet because they are
implemented as warrants or rights offerings, the plans can be put in place without shareholder voting

approval, under state law, which controls corporate governance.

Managements claim that although the potential for abuse is there, poison pills will not be used against
shareholder interests. They say that pill plans are merely designed to ensure shareholders equitable treatment
in the event of a takeover bid, specifically, to ensure that two-tier and other coercive acquisitions will not
occur. However, effective protection from coercive offers can be obtained through the adoption of a fair price
amendment, which provides a far more straightforward protection than does a pill plan, by stipulating equal
but not unreasonable treatment for target shareholders. The fair price amendment had been part of the
charter of many American corporations. In general terms, this required that a person who acquired a given
percentage of a corporation's shares would have to pay a fair price for the balance. With a bit of focus, fair
price provisions could have stopped all two-tier offers. In addition, fair price proposals must be approved by
shareholders, which means that management has some incentive to design them to ensure sharehoider

support.

The evidence to date on the value of pills has been inconclusive. One type of study has examined the price
movement of company stock following the adoption of a pill. Some have suggested that adoption of a pill
increases share value; some say the opposite.42 Another set of studies has focused on how pills are used in
' practice. Some of these suggest that companies with pills generally receive higher takeover premiums than
companies without pills; others disagree.4!

Without voting approval, poison pills constitute not just another, more potent takeover defense, but a
fundamental threat to the process of corporate governance. They signal that management is able,
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Securitiesand ExchangeCommission
450 Fifth Street, NW

Washington, DC 20549

Weyerhaeuser Company (WY)

Shareholder Response to Company No Action Request
Established Shareholder Proposal Topic

Nick Rossi Proposal

Ladies and Gentlemen:

This is respectfully submitted in response to the Weyerhaeuser Company (WY). no action
request (NAR). It is believedthat Weyerhacuser must meet the burden of proof under rule 14a-
8.

The followingare believed to be examples of company flaws, fallacies, omissions, inconsistency
and/or lack of valid supporting information.

1) Under the burden of proof standard the company apparently sets a low standard:

The company claims that a precatory vote will “abridge” (reduce) board power, but the board
will implicitly retain that power.

2) In other words the board, under this proposal, would merely have the formality of a precatory
vote, which it is free to ignore, and retains full power.

3) During the peak proposal season, the company appears to present a bundle of Code data that
may be peripheral to the core issue: Would a precatory, formality vote overrule board power.

4) Company wants it both ways:

Once the company builds up the power of its board, there is a 180-degree turn and it is claimed
that the board is powerless to make the charter and bylaws consistent. This includes the process
of adopting a precatory shareholder proposal.

5) Up until page 5 the impression is created that the broad’s power is virtually unlimited. Then
on page 5 the it is claimedto be conclusive that the board is powerless to make the company
charter and bylaws consistent if it chose to adopt a precatory proposal.

6) The company has not answered the obvious objection of how consistency would mean that
the board would not have the power to make the charter and bylaws consistent under any
circumstances. This includes makinga changethat the board initiated.

7) The company has not answered the obvious objection of how consistency would mean that
the board may be powerless to adopt any precatory shareholder proposal whatsoever.




8) The company has not answered the obvious objection of how consistency would mean that
the board could seriously limit the power of the board in the future by changingthe charter now
so that future changes would require both charter and bylaw changes — which is purported
impossible through board action accordingthe company claimin its letter.
9) Such a possibility would make a poison pill unnecessary, since the current board could
construct or hamstring the charter in a such manner that the company would never be an
attractive take-over candidate.
10) The company has not answered the obvious objection of whether each state would now have
the power to make it impossible for the adoption of a precatory shareholder voting input on a
poison pill.
11) There would also be the question of whether state law could prohibit the board from
adopting an established shareholder proposal topic, not submitted by a shareholder, that the
board chose to adopt on its own initiative.
12) The company claim raises the question of whether, consistent with its claim, precatory
shareholder proposals on a shareholder vote on the poison pill could henceforth be excluded from
proxy publication by citing state law.
13) Under the burden of proof standard, the company introduces a what-if statement in the first
line on page S.
14) Company fallacy:
Board does not have fiduciary duty in regard to shareholder proposals. It seems that the
company claims that the board could have no obligation to ensure consistency in corporate
documents if it adopts, on its own initiative, a topic that is submitted in a shareholder proposal.
15) SignificantCompany Omission:
The cited Novell, Inc. case (Feb. 14, 2000) concerned a blinding bylaw that makes it irrelevant to
this proposal. )
16) The company claimsthat text, which has been in the corporate governance domain for years,
must be cast as an investor’s unsupported opinion.
17) The company does not explain a reason for valuable time to be spent during the peak
shareholder proposal period on whether footnote-type information is provided on information
that the company knows or should know to be accurate.
18) Company Fallacy:
Any referenceto areport, that is claimedto have an arguableconclusion, must be deleted.
19 The company claimsthat an unsubstantiated “unable to locate” and a referral by an unnamed
person to other text is a sound reason.
20) Company Fallacy:
If an investor attributes a statement to an expert in corporate governance, the investor must
prove that the party attributed personally supports this one proposal.
21) Company Omission:
The company fails to demonstrate by examplehow it scored 100% on its points of critique in its
response statements to recent shareholder proposals in its definitive proxy.
22) Potential Critique:
It would be interesting to see how many faults a law school student could list from previous
company response statements.
23) Missing links:

The company does not address how its pre-SLB 14 cases are consistent with SLB 14,

The company does not cite a post-SLB14 case to support its position.
24)The company implicitly states on page 7, line 6 that the investors already have control. The
company does not elaborate the consistency of claiming that investors cannot have what
investors already purportedly have: Control.




In summary, there appear to be 24 issues with the company and its burden of proof.

The opportunity to submit additional supporting materialbeyond this preliminary submission is
requested. If the company submits further material, it is respectfully requested that 5 working
days be allowed to respond to the company material.

The opportunity to submit additional shareholder supporting material is requested.

Sincerely,

gt

John Chevedden
cc. WY
Nick Rosst




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




February 6, 2002

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Weyerhaeuser Company
Incoming letter dated December 14, 2001

The proposal requests that the board of directors redeem any poison pill
previously issued unless it is approved by Weyerhaeuser shareholders.

We are unable to concur in your view that Weyerhaeuser may omit the proposal
under rule 14a-8(i)(1). Accordingly, we do not believe that Weyerhaeuser may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(1).

We are unable to concur in your view that Weyerhaeuser may omit the proposal
under rule 14a-8(1)(2). Accordingly, we do not believe that Weyerhaeuser may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(2).

We are unable to concur in your view that Weyerhaeuser may omit the entire
proposal under rule 14a-8(i)(3). However, there appears to be some basis for your view
that portions of the supporting statement may be materially false or misleading under
rule 14a-9. In our view, the proponent must:

e provide factual support for the specific study and publication date for the
sentence that begins “A study by the Securities and Exchange
Commission . .. ” and ends “. . . outweigh benefits”;

e revise the phrase that begins “Pills adversely . . . ” and ends “. . . shareholder
value” so that it includes the accurate quote and page reference;

o delete “(www.cii.org)” and “(www.thecorporatelibrary.com)”;

¢ revise the sentence that begins “Many institutional investors . . .” and ends
“. .. vote of shareholders” to specifically identify the institutional investors
referenced and provide factual support in the form of a citation to a specific
source;

o recast the phrase that begins “A poison pill can insulate . . .” and ends
“, .. expense of shareholders™ as the proponent’s opinion;

e recast the phrase that begins “A poison pill is such . . .” and ends “. . . whether
it is appropriate” as the proponent’s opinion;




e revise the sentence that begins “At a minimum, many institutional
investors . . .” and ends “. . . entrench existing management” to specifically
identify the institutional investors referenced and provide factual support in
the form of a citation to a specific source;

e revise the sentence that begins “Clearly this proposal . . .” and ends
“. .. significant institutional support” to specifically identify the institutional
investors referenced and provide factual support in the form of a citationto a
specific source; ‘

o delete the paragraph that begins “Institutional investor support . . .” and ends
“. .. issues involved in this topic™;

e provide factual support in the form of a citation to a specific study and
publication date for the sentence that begins “In recent years. . . ” and ends
“. .. remain in force”,;

Accordingly, unless the proponent provides Weyerhaeuser with a proposal and
supporting statement revised in this manner, within seven calendar days after receiving
this letter, we will not recommend enforcement action to the Commission if
Weyerhaeuser omits only these portions of the supporting statement from its proxy
materials in reliance on rule 14a-8(i)(3).

Sincerely,

\ewscfpn G

Jennifer Gurzenski
Attorney-Advisor




