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SCCTION COMMONWEALTH OF VIRGINIA
(07/07) STATE CORPORATION COMMISSION
| | ARTICLES OF AMENDMENT

'CHANGING THE NAME OF A VIRGINIA STOCK CORPORATION
By Unanimous Consent of the Shareholders

 The uhdérslgned. on behalf of the corporation set forth below, pursuant to § 13.1-710 of
.. the Code of Virginia, states as follows: : : v

1 The current name of the corporation is

' Pulaski Furniture Corporation

2. The name of the corporation is changed to

' Home Meridian International, Inc.

3. The fore_gding am’endn‘ient Was adopted by unanimous consent of the shareholders on
T e y2010. |
- " Executed in the name of tb_é éorporation by: f

T (ﬁﬂ) , e . o)

] _/owwn—f< _- CFD
T powdneme) T Corporete Wie)
3 3 - 819 -7298 0073166-1

{telephone rumber (optionei)) . {comporsilon’s SCC corpocale 1D no.)

* (The execution must be by the chairman or any vice-chairman of the board of directors, the
president, or any other of its officers authorized to act on behalf of the corporation.)

_PRNACYAWSORY:hbmwmm-usodiiowmymw.dﬁdmxnwmmm,wmmwmmhNOTM!obelm«i
mwmmmmumummamw"m. Any information provided on these documents is subject to pubic viewing.

- SEE INSTRUCTIONS ON THE REVERSE

VACKS - ONIOLZU0R C T System Uniine
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comouw&ym OF VIRGINIA
 STATE CORPORATION COMMISSION

AT RICHMOND, JANUARY 6, 2010

_ Tne-State Corporation CommissiOn has found the accompanying articies submitted on behalf of

" Home Merrdran lnternatronal Inc. (formerly PULASKI FURNITURE
: CORPORATION ) |

o comply with the requrrements of law, and confirms payment of all required fees. Therefore it
i ORDERED that thrs , .

. CERTIFICATE OF AMENDMENT

' be rssued and admrtted to record wrth the articles of amendment in the Ofﬁce of the Clerk of the

o Commrssron effectlve January 6, 2010

.- The corporatlon is granted the authonty conferred on it by law in accordance with the articles,
A subject to the condmons and restnctrons rmposed by law.

STATE CORPORATION COMMISSION

© Qi

Commrssroner
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COMMONWBALTH OF VIR(:INIA
STATE CORPORATION COMMISSION

ARTICLES OF MERGER OF | ”
- (o
WOODSTUFF MANUFACTURING, INC. ~ ©
INTO

b\W

PULASKI FURNITURE CORPORAT!ON o t

~ The underslgned on behalf of Woodstuff Manufacturmg, Inc a Delaware
Corporation (“Woodstuff”) and Pulaski Furniture Corporation, a Virginia corporation
(“Pulaski”), pursuant to Title 13.1, Chapter 9 Amcle 12 of the Code of Virginia, state as

follows

1 Woodswﬁ' will merge with and into Pulaskr Pulaski will be the survivor of
"~ the merger , o _

- 2. Attached hereto as Exhibit. A is the Agreement and Plen of Merger (the
" “Agreement”) settmg forth the prov:srons of the plan of merger

3. _ The Agreement attached hereto was approved by unanimous consent of the
 stockholders and board of the dxrectors of Woodstuff as of January s,

2010,

Y - "l‘he Agreement attached hercto was approved by unanimous consent of the
' _shareholdersandboard ofdrrectors ofPulaskxasofJanuary £ ,2010.

s Woodstut'f Manufactmng, lnc eeruﬁes that 1ts participation in the merger
. was duly authorrzed as requrred by the laws of Delaware

M| Sngnature Pnge Follows ]

2619326v3 12302009 5:3205 PM ‘ 5859.013
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L IN WITNESS WHEREOF these Articles of Mergu have been executed on the
date set forth below _

' PULASKI ?URNITURE CORPORATION

v W\\
' Namc 4 [
- Title: Cr

 Date:’ JamaryLZO!ﬁ
- SCCID no.: 0073166-1

 WOODSTUFF MANUFACTURING, INC.

- By:
Name: _
Title: '

. ‘Date: 3mmi'y5__,2010

Signature Page to Articles of Merger (VA)
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2 -

Exhjbit A

o THIS AGREBMEN’I‘ AND PLAN OF MERGER (this "Agreement®) is
entered into as of January _& , 2010, to be effective as of the Effective Datc (as defined
~herein), pursuant to Sections 13.1-716 and 13.1-719 of the Virginia Stock Corporation Act of

" the State of Virginia (the "Virginia Act") and Sections 252 and 253 of the General
- Corporation Law of the State of Delaware (the "Delaware Act"), by and between Pulaski
Furniture Corporation, a Virginia corporation ("Parent"”) and Woodstuff Manufacturing,

 Inc, aDeIawarc corporation ("Subsldlary")
' | RECITALS

. - WHEREAS the boards and directors of each of Parent and Subsldxary have

declared it advisable and to the advantage, welfare and best interests of Parent and
k Submdxary and their respective stockholders to merge Submdxary with and into Parent upon
the tcrms and condxtions hercm set forth; _

NOw. THEREFORE in consideration of the foregoing and the
repmscntatxons, warranties, covenants and agreements herein contained, and for other good
and valuable consideration, the receipt and sufﬁclency of whlch is hereby acknowledged, the

- . parhesheretoagreeasfollows » _
o : AGREEMENT

- 1 Mgrger, Ngme oi §urvw1ng Cgmg;:g_ngn On the Effective Date,
i Subsxdlary shall be merged with and into Parent. The name of the surviving entity shall be

"Pulaski ' Furniture Corporatxon (the "Survivmg Eantity"). The separate existence of
Subsidiary shall cease on the Effectxve Date in accordance thh the provisions of the Virginia
and Delaware Acts ' o

2. ng_x_xtx On the Effective Datc cach 1md and outstanding share of
- stock of Subsidiary shall not be converted or exchanged in any manner into shares of the

~ Surviving Entity. and shall be cancelled. Each issued and outstanding share of stock of
Parent shall not be converted or exchanged in any manner.

MMMM@I&E! T‘né terms and conditions of the

a merger shall be as follows

(a) " The Articles of lncorporatnon of Parent on the Effective Date shall be
and remain the Articles of Incorporation of the Surviving Entity, without amendment or
change until the same shall be altered, amended or repealed as therein provided.

' (b) The Bylaws of Parent on the Effective Date shail be and remain the
: Bylaws of the Surviving Entity, without amendment or change, until the same shall be
altered, amended or repealed as therein provided.

© 2618143v3 12/30/2009 5:32.01 PM $859.013
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(c)  The Directors and the officers of Parent on the Effective Date shall
- continue in office as the Directors and the officers, respectively, of the Surviving Entity until
their respective successors have been elected and qualified.

| (d)  The principal office of the Surviving Entity shall be located at 3980
Premier Drive, Suite 310, High Point, NC 28265.

4. Effect of Merger.

(a) - On the Effective Date, Subsidiary shall merge with and into Parent and
the separate existence of Subsidiary shall cease. : ' _ ‘

- . (b)  The merger shall have all the effects set forth in the Delaware Act and
-the Virginia Act. In addition to and not in limitation of the foregoing: (i) the Surviving
- Entity shall possess all property, real, personal and mixed, tangible and intangible, and all

- debts due on whatever account, and all other choses in action and all and every other interest

- of or belonging to or due to the parties hereto and the same shall be deemed taken and
transferred to and vested in the Surviving Entity without further act or deed, and the title to
any such property or rights, or any interest therein, vested in Subsidiary shall not revert to or
- be in any way impaired by reason of the merger; (ii) the Surviving Entity shall be liable for
all the liabilities and obligations of the respective parties hereto in the same manner and to
the same extent as if the Surviving Entity had itself incurred such liabilities and obligations
and had contracted therefor, and any claim existing or any action or proceeding pending by
or against the respective parties hereto may be prosecuted to judgment as if the merger had
not taken place, or the Surviving Entity may be substituted in its place; and (iii) neither the
rights of creditors, nor any liens upon the property of the respective parties hereto shall be
- impaired by the merger, but such liens shall be limited to the property upon which they were
 liens immediately prior to the Effective Date. - ‘ _ _

., 5. Effective Date. T_his Agreement shall become effective at 11:59 pm on
January §J_'201-0 (the "Effective Date”).

e 6. oval eB of Directors an areholders of Parent. This

- Agreement shall be submitted to the directors and the shareholders, in their capacity as the

directors and shareholders of Parent, for approval in the manner provided by the applicable

. laws of the State of Virginia at a meeting or by written consent in licu of a meeting in the
‘manner provided by the applicable laws of the State of Virginia.

_ 7. Approval by the Board of Directors and Stockholders of Subsidiary.
‘This Agreement shall be submitted to the directors and the stockholders, in their capacity as
the directors and stockholders of Subsidiary, for approval in the manner provided by the
applicable laws of the State of Delaware at a meeting or by written consent in lieu of a

meeting in the manner provided by the applicable laws of the State of Delaware.

' 8. Further Assurances. During the period from the date first above written
to the Effective Date, each of the parties hereto agrees to use all reasonable efforts to execute

22
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and deliver, or cause to be executed and delivered, sny and all reports, instruments or other
documents and to take, or causc to be taken, any and all such actions necessary, proper or
advisable to consummate and make effective the transactions contemplated by this

~ Agreement.

C 9, Im_mt_ngx_m Notwithstanding any other provision of this Agreement,
this Agreement may be terminated and abandoned at any time prior to the filing date by an
instrument signed on behalf of both Parent and Subsidiary.

' 10 Amendment. This Agreemcnt may be amended in writing if signed on

o behalf of both Parcnt and Subsndxaxy at any time prior to the filing date.

: 11, Complete Agreement. This Agreement contains the entire agreemes
Abetween the pames hereto with respect to the merger of Subsidiary into Parent and
~supersedes all prior agreements and understandings, both written and oral, among the partles
) hcreto with respect to the subject matter hcreof

‘ 12.  Headings. The descnptwe headmgs of the sections of this Agrecment
are merely provided for convenience of reference and shall not used in the interpretation of

o this Agreemcnt

o , Eo Ttum Pg;gg Nothing herein expressed or lmphed is intended or
shall be constmed to confer upon or give to any person or entity, other than the parties to this
Agreement, any nghts or remedies under or by reason of this Agreement.

' 14. __y_egg_lgg_L_g__ This Agreement shall be governed by and construed
“in accordance with the laws of the State of Virginia, without giving regard to any provisions
- thereof regardmg choice of laws. _

. . (_}g_ggg As used in thlS Agreement, each gender specnﬁc term shall
have a comparablc meamng, whether used in a masculine, feminine or gender-neutral form.

16 Countem Thxs Ag,reement may be signed in one or more
. coumcrparts each of which shall be deemed an original for all purposes and all of which
' taken together shall constitute one and the same ongmal _

- [Signature Page Follows']
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IN WITNESS WHEREOF each of the parties hereto has caused this Agreement and
Plan of Merger to be executed by its duly authorized representative, all as of the day and date

fust abovc wrmen.

'RARENT:
PULASKI FURNITURE CORPORATION a
Virginia corporation

| By_: WJ

- Name: __ T ] soiy ke <A

 Tile (O
WOODSTUFF MANUFACTURING INC., a
: Delaware comoratxon

C Name: _ 7 anvnase oA
‘Titte: (D

Signetiire Page o Agreement and Plen of Merger
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COMMONWEALTH OF VIRGINIA
- STATE CORPORATION COMMISSION

AT RICHMOND, JANUARY 6, 2010

| - The State Corporation Cbmmissien ﬁnds the aCcompanying articles submitted on behalf of
PULASKI FURNITURE CORPORATION

comply with the requrrements of law and confirms payment of all required fees. Therefore, it is
ORDERED that this :

'CERTIFICATE or: MERGER

- be issued and admrtted to record wrth the artlcies of merger in the Office of the Clerk of the
Commission, effective January 6, 2010 at 11:59 PM. Each of the following:

WOODSTUFF MANUFACTURING lNC (A DE CORP NOT
 QUALIFIEDINVA)

is merged mto PULASK! FURNITURE CORPORATION' which continues to exist under the laws

“of VIRGINIA with the name PULASK] FURNITURE CORPORATION and the separate
] exrstence of. each non-survrvmg entity ceases ‘ , _

' STATE CORPORATION COMMISSION

B ennts o

Commrssroner

MERGACPT | |
CiS0354 PATENT
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ARTICLES OF AMENDMENT
OF
PULASKI FURNITURE CORPORATION

1. Name. The name of the corporation is Pulaski Fumiture Corporation (the “Corporation™).

2. Amendment. This amendment to the Amended and Restated Articles of Incorporation of

Pulaski Fumiture Corporation deletes Articles 111 and substitutes in lieu thereof a new Article
111 as set forth on Exhibit A hereto.

3. Effective Date. The cffective date of these Articles of Amendments shall be the datc hercof.

4. Shareholder Action. The sole Sharcholder of the Corporation has unanimously consented to

this amendment of the Amended and Restated Articles of Incorporation.

5. Information Required by Law. These Articles of Amendment contain all of the information

required by Section 13.1-710 of the Virginia Stock Corporation Act.

Dated: §§g(m\a[30, 00§

PULASKI FURNITURE CORPORATION

By: W

Name: Douglas A. Townsend
Title: Senior Vice President

6877157
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EXHIBIT A

ARTICLE 11l
AUTHORIZED STOCK

(a) Authorized Stock. The number and designation of the shares that the
Corporation shall have the authority to issue are as follows:

Class Number Par Value
Common 10,000 $0.01 per share
Preferred 10,000 None

(b) Certain Defined Terms. For purposes of this Article III, the following terms
shall have the meanings indicated below:

“Board” or “Board of Directors” means the board of directors of the Corporation.

“Effective Date” means December 31, 2008.

“Liquidation™ means any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary.

(c) Common Stock.

(1) Except as otherwise required by applicable law, all holders of
Common Stock shall be entitled to one vote per share of Common Stock on all
matters to be voted on by the Corporation’s stockholders. The Common Stock
shall be the sole class of capital stock in the Corporation that is entitled to vote for
the Board of Directors.

(2) As and when dividends are declared or paid on the Common
Stock, if any, whether in cash, property or securities of the Corporation, the
holders of Common Stock shall be entitled to participate in such dividends ratably
on a per share basis. The rights of the holders of Common Stock to receive
dividends, whether in cash, property or securities of the Corporation, are subject
to, and junior to, the provisions of the Series A Preferred Shares. No dividends,
whether in cash, property or securities of the Corporation, shall be declared or
paid on the shares of Common Stock while there are Series A Preferred Shares
outstanding.

(3) Subject to the provisions of the Series A Preferred Shares
including the Series A Preferred Shares’ priority in the event of a Liquidation, the
holders of Common Stock shall be entitled to participate ratably on a per share
basis in all distributions to the holders of Common Stock in any Liquidation.

68771875
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(d)  Designation of Series. 10,000 authorized but unissued shares of
Preferred Stock, no par value per share, are designated as a series of shares of
Preferred Stock identified as “Series A Preferred Shares.” The Series A Preferred
Shares shall have the preferences, limitations and relative rights set forth below.

(1) Dividends and Distributions.

(i) The holders of the Series A Preferred Shares, in preference to the
holders of the Corporation’s shares of Common Stock, shall be entitled to receive,
when, as and if declared by the Board of Directors, out of funds of the Corpora-
tion legally available for the payment of dividends, the annual amount of $75.00
per share payable annually in cash on the 31st day of December in each year,
unless such day is a non-business day, in which event the next business day (each
such date being referred to as a “Annual Dividend Payment Date”), commencing
after the Effective Date; provided, however, that with respect to such first Annual
Dividend Payment Date, the holders of the Series A Preferred Shares shall be
entitled pursuant to this paragraph (i) to receive the pro rata portion of such
annual dividend on the basis of the number of days elapsed between the date of
issue and the first Annual Dividend Payment Date. Such dividends shall be
cumulative and shall accrue from the date of issue until paid in cash. Holders
entitled to receive each such annual dividend payment shall be those holders of
record on such date, not exceeding thirty (30) days preceding the payment date, as
may be determined by the Board of Directors in advance of the payment of such
dividend.

(i) Dividends paid on the Series A Preferred Shares in an amount less
than the fotal amount of such dividends at the time accrued and payable on such
shares shall be allocated pro rata on a share-by-share basis to all such shares of
the Series A Preferred Shares at the time outstanding. The Board of Directors
may fix a record date for the determination of holders of the Series A Preferred
Shares entitled to receive payments of a dividend declared thereon, which record
date shall be no more than 70 days prior to the date fixed for the payment thereof.

(iii)  The holders of Series A Preferred Shares shall not be entitled to
receive any dividends or other distributions except as provided in this Article 111
designating the Series A Preferred Shares.

(2)  Yoting Rights.

The Series A Preferred Shares shall not have any voting powers, either
general or special, except as required by applicable law or as set forth in the following
sentence. For so long as Series A Preferred Shares remain outstanding, the vote or
written consent of the holders of at least a majority of the outstanding Series A Preferred
Shares (voting together as a single class) shall be necessary for effecting or validating the
following actions:

68771575
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. V68771575

6)) Any amendment, alteration, or repeal of any provision of the
Articles of Incorporation or the Bylaws of the Corporation that affects adversely
the voting powers under this section, preferences, or other special rights or
privileges, qualifications, limitations, or restrictions of the Series A Preferred
Shares;

(i)  Any increase or decrease in the authorized number of Series A
Preferred Shares;

(iii)  Any authorization or any designation, whether by reclassification
or otherwise, of any new class or series of shares or any other securities
convertible into, or exercisable or exchangeable for, equity securities of the
Corporation ranking on a parity with or senior to the Series A Preferred Shares in
liquidation preference or dividends or any increase in the authorized or designated
number of any such new class or series;

(iv)  Any voluntary Liquidation; or
v) Any amendment to this Article IIl.

3) Redemption.

(i) The outstanding Series A Preferred Shares may be redeemed at the
option of the Corporation, in whole or in part, at any time upon not less than 10
days nor more than 30 days’ prior written notice to all holders of record of the
Series A Preferred Shares to be so redeemed, at a redemption price equal to all
accumnulated but unpaid dividends to and including the date fixed for redemption
of such shares (the “Redemption Date™) plus an amount (the “Applicable
Amount”) equal to $1,000 per share. Subject to delivery of certificates for the
shares to be redeemed, the Corporation shall pay the Applicable Amount plus all
accumulated but unpaid dividends on the Redemption Date.

(i) Unless default shall be made in the payment in full of the
redemption price and any accumulated and unpaid dividends, dividends on the
shares of the Series A Preferred Shares called for redemption shall cease to
accumulate on the Redemption Date, and all rights of the holders of such shares
as shareholders of the Corporation by reason of the ownership of such shares shall
cease on the Redemption Date, except the right to receive the amount payable
upon redemption of such shares on presentation and surrender of the respective
certificates representing such shares. Afier notice of redemption has been mailed
to holders of the Series A Preferred Shares called for redemption, such shares
shall not be deemed to be outstanding and shall not be transferable on the books
of the Corporation except to the Corporation.

(iii) At any time on or after the Redemption Date, the respective
holders of record of Series A Preferred Shares to be redeemed shall be entitled to
receive the redemption price upon actual delivery to the Corporation of
certificates for the shares to be redeemed, such certificates, if required by the
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Corporation, to be properly stamped for transfer and duly endorsed in blank or
accompanied by proper instruments of transfer thereof duly executed in blank.

(4)  Liquidation. Inthe event of any Liquidation, the holders of the Series A
Preferred Shares then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its shareholders, before any payment shall be
made to the holders of any other class or series of capital stock of the Corporation, an
amount equal to $1,000 per Series A Preferred Share plus an amount equal to all
dividends accrued thereon to and including the date of payment (the “Series A
Liquidation Preference”). If, upon any Liquidation, the assets of the Corporation shall be
insufficient to make payment in full to the holders of Series A Preferred Shares of the
applicable Series A Liquidation Preference as set forth in this section, then such assets
shall be distributed among such holders ratably in proportion to the full amounts to which
they would otherwise be respectively entitled.

&) No Conversion. The Series A Preferred Shares are not convertible into
any other class of capital stock of the Company.

68771575
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, DECEMBER 30, 2008

The State Corporation Commission has found the accompanying articles submitted on behalf of

PULASKI FURNITURE CORPORATION

to comply with the requirements of law, and confirms payment of all required fees. Therefore, it
is ORDERED that this

CERTIFICATE OF AMENDMENT

be issued and admitted to record with the articles of amendment in the Office of the Clerk of the
Commission, effective December 30, 2008.

The corporation is granted the authority conferred on it by law in accordance with the articles,
subject to the conditions and restrictions imposed by law.

STATE CORPORATION COMMISSION

Commissioner

08-12-30-0500
AMENACPT
CISINF4
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ARTICLES OF AMENDMENT AND RESTATEMENT
4 ‘ OF
I’ULASKI FURNITURE CORPORATION

1L Name. ‘The name of the oorporanon is Pulaski Furniture Corporation (the
) "Corporatlon ). : :
2. Amendment and Restatemcnt The amendmcnt to the Articles of Incorporation,

* which required shareholder approval, (i) deletes Article ITI and substitutes in licu thereof a new
_ Article 11 reducing the number of authorized shares of common stock to 6,000 and deleting -
references to preferred stock and (ii) makes such other amendments as set forth on Exhibit A
auached hereto. Thc restatement restates the Articles of Incorporation, as amended

‘ 3. - Shareholder Action. The solc Shareholder of the Corporatxon has unammous]y
consented to the amendment and restatement of the Articles of Incorporation of the Corporation
as provxded in the Amended and Restatcd Amcles of lneorporahon auached hereto as Exhibit A.

4. . Certificate chmred by Law. These Articles of Amendmcnt and Restatemem
‘contam all of the information required by Section 13.1-711 of the Virginia Stock Corporanon
" Actand this paragraph constitutes the Certificate rcqmred by that Soct:on T

- Dated: ~3 i 8 ~Q0
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'REEL: 036504 FRAME: 0121



EXHIBIT A

AMENDED AND.RESTATED
. ARTICLES OF INCORPORATION
OF -
PULASKI FURNITURE CORPORATION

ARTICLE |
NAME .
The name. of thé Corborati’on is Pulaski Furniture Corporation (ih’el“Corpdration”). |
ARTICLE Il
PURPOSE
_ . The pUrpre of this C‘orp‘orétion‘is‘ to transact any and all lawful busincss nc_ii réquired'to
 be specifically stated in these Articles of Incorporation for which corporations may be

‘incorporated under the Virginia Stock _CorpOra_lion. Act (the “VSCA™). -

ARTICLEWI
AUTHOR]ZED'STOCK -

: - -(a), Authorized Stock. The ,Cofporalioii shall have the authority.to issue 6,000 shares of
_common stock, par value $0.01 per share (the =™ “mmon Stock™). S

(b Common Stock. (1) Except as otherwise required by applicable law,all holders of
Common Stock shall be entitled to one.vote per share on all matters to be voted on by the -
Corporation’s stockholders. ‘ ' - S ' '

_ (2). As and when dividends are declared or paid thereon, whether in cash, <properiy
or securities of the Corporation, the holders of Common Stock shall be entitled to participate in
~ such dividends ratably on a per share basis. The rights of the holders of Common Stock to -
 Teceive dividends are subject to the provisions of the Preferred Stock.

_ (3) Subject to the provisions of the Preferred Stock, the holders of C_bmmon
~ Stock shali be entitled to participate ratably on a per share basis in all distributions to the holders
~ of Common Stock' in any liquidation, dissolution or winding up of the Corporation. '

| ARTICLEIV S
LIMIT ON LIABILITY AND INDEMNIFICATION

(a) To the full extent that the VSCA, as'it exists on the date hereof or may hereafter be
amended. permits the limitation of elimination of the liability of Directors or Officers, a Director

o

bl
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or. Officer of the Corporation shall not be liable .to the C orporation or its shareholders for
" monetary damages. . - ‘ ‘ . : : )

. . (b) Each Director. and Officer who is or was a party to any proceeding (including. a
- proceeding by or in the right of the Corporation) shall be indemnified by the Corporation against
.any liability imposed upon or asserted against him (including amounts paid in settlement) arising
.- out of conduct in his official capacity with the Cdrporation or otherwise by: reason of the fact that '
. he’is or.was such a Director or Officer or is.or was serving at the request of the Corporation as a
director, officer, employee.or agent of another corporation, partnership, joint venture, trust,
- employee benefit plan or other enterprise, except there shall be no indemnification in relation to
- ;;gnatigifs. as to- which he shall have been finally adjudged to'be liable by reason of having been guilty
- of M) wi_llful misconduct or (ii) a knowing violation of criminal law in the performance of s duty:
- . as such Director or:()hfﬁcer_ ‘ - o ’ ‘ ‘ ' "

A ) ‘"('c') In.addition to the indemaification provided under Section (a) and (li), 10 the full ex.len.t*‘, .
- permitted. by the VSCA ‘and any other_applicable law, -as they exist on the date hereof or may - -

hereafter be amended, the Corporation shall indemnify a Director o Ofticer of the Corporation
“who i$ or was a party to any' proceeding (including a proceeding by or in the right of the
~ Corporation) by reason of the fact that he is or was such a Director or Officer or is or was serving . -
~ at the request of the quporatibn as a director, officer, employee or agent of another corporation, -
“ partnership, joint venture, trust, employee benefit plan or other enterpfise. .
, ~ " (d). The Corporation is-empowered to contract in advance to indeminify any Director or
- . Officer to-the -extent indemnification is granted under Section (a), (b) and (c). The. Board. of

" Directors is also empowered to cause the Corp~ration. to indemnify or contract in advance to
indemnify any other person not covered by Section (a), (b) and (c) who was or is a party to afy -
. proceeding, by reason of the fact that he is or was an employee or agent of the Corporation, oris".
. :or was serving at the request of the Corporation ‘as a director, officer, employee or agent of
- another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise to -
“the same extent as if such person were specified as one to whom indemnification is granted under
“Sections (a). (b) and (c).. - S R ‘ S

- . (e) The Corporation may advance: pay for and/or reimburse the reasonable expenses
incurred by an Officer or Director who'is a party” to. any proceeding in. advance of the final

" disposition thereof if (i) the Officer or Director furnishes. the Corporation with a written statement
- of his good fiith belief that he has met the standard of conduct described in Section (a), (b) and/or.
(c) above, (i1) the Officer or Dairector furnishes the corporation- with a weitten und‘éuﬁtaking,
- executed personally and on his behalf, to repay the advance if it 1s ultimately determined that he
" did not meet the standard of conduct; and (iii) a determination is made that the facts then known -~
" to those making the determination would not preclude indemnification under this Article. The '
- ‘undertaking required by clause (i) above shall be an unlimited gen‘éral,obligatioh_ of the Officer or
Director but nead not.be secured and may be accepted without reference to financial ability to-

" - make repayme .. IR B o : ' R

b3
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() ‘The Corporation may purchasc and maintain insurance to indemnify it against the

“whole or any portion of the liability assumed by it in accordance with this Article and may also

procute insurance. in such amounts as the Board of Directors may determine, on behalf of any
person who is.or was a Director, Ofticer. employee or agent of the Corporation, or is or was
sefving at the request of the Corporation as a director. ofticer. employee or agent of another

- corporation,. partnership, joint venture. ‘trust, employee benefit plan or other enterprise, agaihst

any liability asserted against or incurred by such person in any such capacity or arising from his

* status as such, whether or not the Corporation would have power to.indemnify him against such

’

Tiability under the provisions of this Article.

() The provisions of this Article shall be applicable to all actions, viaims,  suits- or
‘proceedings commenced after the adoption hereof, whether arising from any action taken or,

* failure to act before or after such adoption. No amendment, modification or-repeal of this Article

shall diminish the rights provided hereby or diminish the right to indemnification with respect to

: ;-3“3" claim, issue or matter in any then pending or subsequént proceeding that is based in any

material respect on any alleged action or failure to act prior to such amendment, modification or

--repeal. -

CCOR 2060352
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

May 18, 2000

| .‘ _ fhe State Corporation Comniission has found the 'accompany.ing articles s.ubmitted on behalf of
‘PULASKI FURNITURE CORPORAT_ION

_ to“comply with the reQUirements of law, and confirms payment of all related fees.

Therefore it IS ORDERED that this

o CERTlFICATE OF AMENDMENT AND RESTATEMENT

be |ssued and admitted to record with the articles of amendment in the Offlce ofthe Clerk of the -
Commnssuon effective May 18, 2000, at 02 06 PM. :

The corporatnon is granted the authonty conferred on |t by law in accordance with the. articles
- subject to the condmons and restnctlons imposed by law.

STATE CORPORATION COMMISSION

By77

Commissioner -

00-05-18-0530 |
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ARTICLES OF MERGER
’ merglng v Y
| ng ACQUISITION CORP. (M
" (a Virginia Corporation) -

into : e
PULASKI FURNITURE CORPORA"I ION C\)Q O
"~ (a Virginia Corporation) :

datéd May 18, 200‘0‘

The undersigned corporat:om pursuam to Sections 13.1-719 and 13.1-720 of the \/lruma

‘ Stock C orporatlon Act, hereby execute the following articles of merger and su forth:

FIRST: Ihc Plan of Mexg,u (the Plan )IS attached hereto as bxhlblt A

SECO’\JD l“hc, Plan was adOpxed by the unammous consent oi the bhal eholdexs of

: Plﬁe Acqwsmon Corp ("Pine" )

THIRD  The Plan was adopted by the unanimous consent of the Board of Dlrectore .
of Pulaski Furniture C orporatlon ("Pulaski). Shareholder approval was not reqmred pursuant to - -

» Pine's ownershnp of at least 90% of the outstandmg, shares of stock of Pulaskn

~

FOURTH The amcles of mer;,er shall become effective immediately upon their filing

_ mth the State Corporanon Commission of the Commonwealth of Virginia. - ;-

: . - . . PATENT -~ = .
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May-18-2000 ‘03:43pm  From-QUAD C o 48048761145 ' T-520  P.002/002 F-072

The undersigned presidents declare that the facts herein stated are true as of May 18,

e - PmEACQmSIT’IZnZ. :
Date. ‘{;//é’ il ' o - By: M

2000

Name:
Tirtle:

PULASKI FURNITURE CORPORATION

Date: - By
' : ' ~ Name:
Tude:

new york Wadi v [Com0d1@n g -
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 The undersigned presidents. declare that the facts herein stated are true as of May 18, |
2000.

PINE ACQUISITION CORP.

Date:_ - - By

i !4):ate':4 S , / 8 -00 |

-2-
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- PLAN OF MERGER
of
PIVF ACQUISITION CORP
(a Virginia Corporatlolt)
- into
PUL. \Sl\l FURNITURE CORPORAT ION
(a \'lrgmla Corporatlon)

ThlS Plan of Merr.,er of Pine. Acqutsmon Corp. with and into Pulaskr Furniture -
Corpcratron dated March 29; 2000 states as follows :

(a) ' Pme Acqulsmon Corp a Vlrgma corporatton shall be merg,ed with and
'mto Pulaski1 Furmture Corporation, a Vrrg,nma corporation as of May 18, 2000; wnth
' 'Pulaskl Purmture Corporation contmumg, as the: survrvmg., corporatron (the “Survivor’ )

L

' (b) - As of that date the Survtvor shall succeed to. aII of' the assets and habthttes
of Pme Acqursntton Corp :

() As of the effectrve date of the: merger each outstand1n5 share ‘of ‘the’
‘common capital stock of Pine Acquisition Corp shall be exchang,ed for one ﬁtﬂy paid and
- nonassessable share of common stock, par value $.01 per share, of the Survivor. No other
“propeérty, shares. other:securities or ‘consideration of any type will be dlstnbuted or |ssued
_m connecnorr with or as-a result of the mui; er : -

5o

. ('d)_ All shar es ot Pmc Acqunsnwn Corp shall be cancclcd

(e) -Each share of the Survwor other than those . shares owned by Pme )

e

Acqunsrtron (orp shall be converted mto the right to. recetve $22. SO in cash trom the «

Survivor, wrth no mterest ther eon.

- LD There wrll be no alteratlon or amendments in, or any restatement ot the
L Artic]es of lncorporatlon or By-Laws of the Survivor as a result of the merger. -

fow ufit wonn[s:wgn?:-..\rmn;m Mg nx,\‘ril A i .o L ) - ) ' - l
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0073166 - 1 ,
I COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

May 18, 2000

, The State Corporatron Commrssron finds the accompanymg articles submmed on behalf of

) PULASKI FURNITURE CORPORATION

“to comply with the requurements of law. Therefore it |s ORDERED that this

“..CEPTlFICATE OF MERGER

L be |ssued and admitted to record with the artlcles in the offi ce of the Clerk of the Commrssuon
anch of the followmg : .

' Plne Aoqunsmon Corp. | | N
s merged into PULASKI FURNITURE CORPORATION which continues to exust under the Iaws'
-of VIRGINIA with the name PULASK! FURNITURE CORPORATION. The exrstence of each -
- non-surviving entity ceases, accordlng to the plan of merger

‘The certificate is effectlve on May 18, 2000.

STATE. ZORPORATION COMMISSION.

Commissioner . =~
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ARTICLES OF AMENDMENT
of
. ARTICLES OF INOORPORATION

of

PULASKI FURNITURE CORPORATION

':1}li: The name of the Corporat1on is Pulask1 Furnlture
s ,Corporatlon.

. The amendment adopted is to replace the first four lines of
;_}the third paragraph of Article 1II, Part A, of the
‘ .Corporatlon 8 Articles of Incorporatlon vith the followlng«

- "A serles of Preferred Stock is hereby deslgnated
- "Series A . Cumulative Preferred Stock™, which series is
'herelnafter referred to as "Series A", shall consist of
'500,000 ‘shares of Preferred Stock, and shall have the
f-followlng descrlptlon and ‘terms:* .

: '.3;; No shares of the series refex-.ced in the amendment have
o been 1ssued :

4. Such amendment was duly adopted by the Board of D1rectors of-
‘ the Corporatlon on December 12, 1997 pursuant to.
Section 13.1-639 of the Vlrglnla Stock Corporatlon Act.
Shareholder action was not requlred .

""'Dat»ed; December 31, 1997

e | o ' PULASKI FURNITURE CORPORATION

J..,J

Ira S. Crawford .
Vice President and '
- Secretary

, ;_ | | PATENT
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. COMMONWEALTH OF VIRGINIA ,
STATE CORPORATION COMMISSION

January 14, 1998

The State Corporation Commission has found the accompanying
articles subnitted on behalf of

~ PULASKI FURNITURE CORPORATION.

to co-ply with the requirements of law, and confirms payment of
all relsted fees. : :

Therefore;,it 13~0RDERED that this

CERTIFICATE OF AMENDMENT

ba issued and admitted to‘tecord with fhe articles of anendmen;lin

the Office of the Clerk of the Co-nission, effective January 14
1998 at 07:02 AM.

The cotpofdtion is granted the authority conferred on it by law in

accordance with the articles, subject to the conditions and -
testrictions imposed by law.

'STATE CORPORATION COMMISSION

Commissioner

AMENACPT
CI1S20436 .
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PULASKI FURNITURE CORPORATION

ARTICLES OF AMENDMENT
AND RESTATEMENT OF
ARTICLES OF INCORPORATION

1. The name of the corporation is PULASKI FURNITURE CORPO-
RATION (the "Corporation").

2. The Articles of Incorporation of the Corporation, as
amended and restated, are set forth as Exhibit A hereto.

-t

3. The Restated Articles of Incorporation include an

. amendment to the Corporation's Articles of Incorporation. At the
meeting of the Corporation's Board of Directors on December 8,
1989, the Board unanimously resolved that it was in the best in-
terests of the Corporation to amend the Corporation's Articles of
Incorporation, pursuant to Section 13.1-706(6) of the Virginia
Stock Corporation Act, by adding the following Article V thereto:

ARTICLE V

Except as expressly otherwise provided in these
Articles of Incorporation, an amendment or restatement
of these Articles that requires approval of the stock-
holders of the Corporation, other than an amendment or
restatement that amends or affects the shareholder vote
required by the Virginia Stock Corporation Act to ap-
prove a merger, statutory share exchange, sale of all
or substantially all of the Corporation's assets or the
dissolution of the Corporation or amends or affects Ar-
ticle IV of these Articles, shall be approved by a ma-
jority of the votes entitled to be cast by each voting
group that is entitled to vote on the matter.

- 4. The amendment to the Corporation's Articles of Incorpo-
ration included in the Restated Articles of Incorporation does

]

not require approval of the shareholders of the Corporation.

PULASKI FURNITURE CORPORATION

Dated: December 8, 1989

PATENT
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EXHIBIT A

As Amended and Restated
Through December 8, 1989

RESTATED ARTICLES OF INCORPORATION
, of
PULASKI FURNITURE CORPORATION

ARTICLE I
The name of the Corporation is

PULASKI FURNITURE CORPORATION

ARTICLE II

The purposes of the Corporation are to manufacture, buy,
sell and deal in furniture of all kinds and, without limitation
by reason of the foregoing, to engage in any business not re-
quired to be stated in the articles of incorporation.

The Corporation shall have the power to enter into part-
nership agreements with other corporations, whether organized )
under the law of the State of Virginia or otherwise, or with any . ks
individual or individuals. o T

ARTICLE III

The Corporation shall have authority to issue 10,000,000 X
shares of Common Stock and 1,000,000 shares of Preferred Stock - FSe
(which may be issued in various classes and series as hereinafter .
provided) . . ]

The description of the Preferred Stock and the Common

Stock, and the desiynations, preferences and voting powers of
such classes of stock or restrictions or qualifications thereof,
and the terms on which such stock is to be issued (together with
certain related provisions for the regulation of the business and
for the conduct of the affairs of the Corporation) shall be as
hereinafter set forth, or determined as hereinafter set forth, in
Parts A, B and C of this Article III.

PART A. PREFERRED STOCK

The Board of Directors may determine the preferences, lim=
itations and relative rights, to the extent permitted by the Vir-
ginia Stock Corporation Act, of any class of shares of Preferred
Stock before the issuance of any shares of that class, or of one
or more series within a class before the issuance of any shares
of that series. Each class or series shall be appropriately S

.. _.__.  _PATENT
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designated by a distinguishing designation prior to the issuance
of any shares thereof. The Preferred Stock of all series shall
have preferences, limitations and relative rights identical with
those of other shares of the same series and, except to the ex-
tent otherwise provided in the description of the series, with
those of other series of the same class.

Prior to the issuance of any shares of a class or series
of Preferred Stock, (i) the Board of Directors shall establish
such class or series by adopting a resolution, and by filing with
the State Corporation Commission of Virginia articles of amend-
ment setting forth the designation and number of shares of the’
class or series and the relative rights and preferences thereof,
and (ii) the State Corporation Commission of Virginia shall have
issued a certificate of amendment thereof.

A series of Preferred Stock is hereby designated "Series A
Cumulative Preferred Stock" which series is hereinafter referred -
to as "Series A" and shall have the following description and
terms: :

1. Dividends and Dlstrlbutlons.

(a) The holders of shares of Series A shall be enti-
tled to receive, when and as declared by the Board of
Directors out of funds legally available therefor,
dividends payable quarterly on the first day of each
January, April, July and October (each such date being
referred to herein as a "Quarterly Dividend Payment -
Date"), commencing on the first Quarterly Dividend
Payment Date after the first issuance of a share or .
fraction of a share of Series A, in an amount per.
share (rounded to the nearest cent) equal to the .
greater of (i) $11.00 or (ii) subject to the provision
for adjuscment hereinafter set forth, 100 times the
aggregate per share amount of all cash dividends, and
100 times the aggregate per share amount (payable in
kind) of all non-cash dividends or other distributions
other than a dividend payable in shares of Common’
Stock or a subdivision of the outstanding shares of
Common Stock (by reclassification or otherwise), de-
clared on the Common Stock of the Corporation (the
"Common Stock") since the immediately preceding Quar-
terly Dividend Payment Date. 1In the event the Corpo-
ration shall at any time after December 15, 1987 (the
"Rights Declaration Date") (i) declare any dividend on
Common Stock payable in shares of Common Stock, (ii)
subdivide the outstanding Common Stock, or (iii) com-
bine the outstanding Common Stock into a smaller

-2«
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number of shares, then in each such case the amount to
which holders of shares of Series A were entitled im-
mediately prior to such event under clause (ii) of the
preceding sentence shall be adjusted by multiplying
such amount by a fraction the numerator of which is
the number of shares of Common Stock outstanding imme-
diately after such event and the denominator of which
is the number of shares of Common Stock that were out-
standing immediately prior to such event.

(b) The Corporation shall declare a dividend or dis-
tribution on the Series A as provided in paragraph (a)

above immediately after it declares a dividend or dis-

tribution on the Common Stock (other than a dividend
payable in shares of Common Stock); provided that, in
the event no dividend or distribution shall have been

declared on the Common Stock during the period between .

any Quarterly Dividend Payment Date and the next sub-

sequent Quarterly Dividend Payment Date, a dividend of, 

$10.00 per share on the Series A shall nevertheless be
payable on such subsequent Quarterly Dividend Payment
Date.

(c) Dividends shall begin to accrue and be cumulative
on outstanding shares of Series A from the Quarterly
Dividend Payment Date next preceding the date of issue
of such shares of Series A, unless the date of issue -
of such shares is prior to the record date for the
first Quarterly Dividend Payment, in which case divi-
dends on such shares shall begin to accrue from the
date of issue of such shares; or unless the date of
issue is a Quarterly Dividend Payment Date or is a
date after the record date for the determination of
holders of shares of Series A entitled to receive a
quarterly dividend and before such Quarterly Dividend
Payment Date, in either of which events such dividends
shall begin to accrue and be cumulative from such
Quarterly Dividend Payment Date. Accrued but unpaid
dividends shall not bear interest. Dividends paid on
the shares of Series A in an amount less than the

total amount of such dividends at the time accrued and

payable on such shares shall be allocated pro rata on
a share-by-share basis among all such shares at the
time outstanding. The Board of Directors may fix a
record date for the determination of holders of shares
of Series A entitled to receive payment of a dividend
or distribution declared thereon, which record date
shall be no more than 70 days prior to the date fixed
for the payment thereof.

-3-
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20
shall have

(d) Dividends in full shall not be declared or paid or
set apart for payment on the Series A for a dividend
period terminating on the Quarterly Dividend Payment
Date unless dividends in full have been declared or
paid or set apart for payment on the Preferred Stock
of all series (other than series with respect to which
dividends are not cumulative from a date prior to such
dividend date) for the respective dividend periods
terminating on such dividend date. '

Voting Rights. The holders of shares of Series A

the following voting rights:

(a) Subject to the provision for adjustment hereinaf-
ter set forth, each share of Series A shall entitle
the holder thereof to 100 votes on all matters sub-
mitted to a vote of the shareholders of the Corpora-
tion. 1In the event the Corporation shall at any time
after the Rights Declaration Date (i) declare any div-
idend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock, or
(iii) combine the outstanding Common Stock into a
smaller number of shares, then in each such case the
number of votes per share to which holders of shares
of Series A were entitled immediately prior to such
event shall be adjusted by multiplying such number by
a fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after
such event and the denominator of which is the number
of shares of Common Stock that were outstanding imme-~
diately prior to such event.

(b) Except as otherwise.provided herein, the Restated
Articles of Incorporation or Bylaws, the holders of
shares of Series A, and the holders of shares of Com-
mon Stock shall vote together as one voting group on
all matters submitted to a vote of stockholders of the
Corporation.

(c) In addition, in the event that at any time or from
time to time while any shares of the Series A are out-
standing, six or more quarterly dividends, whether
consecutive or not, on any shares of the Series A
shall be in arrears and unpaid, whether or not earned-
or declared, then the holders of all of the outstand-
ing shares of the Series A together with any other se-'
ries of Preferred Stock then entitled to such a vote
under the terms of the Restated Articles of Incorpora-
tion of the Corporation, voting as a single class,

-4
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shall be entitled to elect two members of the Board of
Directors of the Corporation. Immediately after the
occurrence of such event, the Corporation shall cause
the number of directors of the Corporation to be in-
creased by two and (unless a regular meeting of stock-
holders of the Corporation is to be held within sixty
(60) days for the purpose of electing directors) shall
give prompt notice to the holders of all of the out-
standing shares of Preferred Stock then so entitled to
such a vote of a special meeting of such holders to - T
take place within sixty (60) days after the occurrence a
of such event. If such meeting shall not have been )
called as so provided, such meeting may be called at - o
the expense of the Corporation by the holders of not >
less than five percent (5%) of such Preferred Stock at o
the time outstanding, on written notice specifying the s
time and place of the meeting given by mail not less
than ten (10) days or more than thirty (30) days be-
fore the date of such meeting specified in such no-
tice. At such meeting the holders of all of such Pre-
ferred Stock at the time outstanding, voting as a
single class, shall have the right to elect two (2) A ;
members of the Board of Directors of the Corporation: P

I1f a regular meeting of the stockholders of the Corpo-
ration for the purpose of electing directoxs is to be .
held within sixty (60) days after the occurrence of
such event then at such meeting, and, in any event, at S
each subsequent meeting of the stockholders of the L
Corporation called for the purpose of electing direc-
tors, the holders of such Preferred Stock at the time
outstanding, voting as a single class, shall have the
right to elect two (2) members of the Board of Direc-
tors on the same conditions as stated above.

At any special or regular meeting provided for in the

next two preceding paragraphs, each outstanding share

of such Preferred Stock shall be entitled to one vote

for the election of the directors provided for herein;

the holders of a majority of the shares of such Pre-
ferred Stock at the time outstanding shall constitute ,
a quorum; and a plurality vote of such quorum shall S
govern.

The directors elected by the holders of such Preferred
Stock shall hold officé until their successors shall
be elected; provided that their term of office shall
automatically expire at such time as all dividends on
all outstanding shares of such Preferred Stock in
arrears shall have been paid in full.

-5~
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(d) Except as set forth herein or as otherwise provid-
ed in the Restated Articles of Incorporation, holders
of Series A shall have no special voting rights and
their consent shall not be required ({except to the ex-
tent they are entitled to vote with holders of Common
Stock as set forth herein) for taking any corporate
action.

3. Certain Restrictions. ' 9

(a) Whenever quarterly dividends or other dividends or
distributions payable on the Series A as provided in Section 1 '
are in arrears, thereafter and until all accrued and unpaid divi-
dends and distributions, whether or not declared, on shares of
Series A outstanding shall have been paid in full, the Corpora-
tion shall not -

(1) declare or pay or set apart for payment any
dividends (other than dividends payable in shares
of any class or classes of stock of the Corpora-
tion ranking junior to the Series A) or make any.
other distributions on, any class of stock of the
Corporation ranking junior (either as to dividends . .
or upon liquidation, dissolution or winding up) to s
the Series A and shall not redeem, purchase or a
otherwise, acquire, directly or indirectly, wheth-

er voluntarily, for a sinking fund, or otherwise

any shares of any class of stock of the Corpora-~

tion ranking junior (either as to dividends or

upon liquidation, dissolution or winding up) to o
the Series A, provided that, notwithstanding the =
foregoing, the Corporation may at any time redeem,
purchase or otherwise acquire shares of stock of
any such junior class in exchange for, or out of
the net cash proceeds from the concurrent sale of
other shares of stock of any such junior class;

(ii) declare or pay dividends on or make any other
distributions on any shares of stock ranking on a

parity (either as to dividends or upon liquida-~

tion, dissolution or winding up) with the Series

A, except dividends paid ratably on the Series A

and all such parity stock on which dividends are ,
payable or in arrears in proportion to the total ]
amounts to which the holders of all such shares ‘
are then entitled; o
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(iii) redeem or purchase or otherwise acquire for
consideration shares of any stock ranking on a
parity (either as to dividends or upon liquida-
tion, dissolution or winding up) with the Series
A, provided that the Corporation may at any time
redeem, purchase or otherwise acquire shares of
any such parity stock in exchange for shares of
any stock of the Corporation ranking junior (ei-
ther as to dividends or upon dissolution, liquida-
tion or winding up) to the Series A;

e L

(iv) purchase or otherwise acquire for considera-
tion any shares of Series A, or any shares of
stock ranking on a parity with the Series A, ex-
cept in accordance with a purchase offer made in
writing or by publication (as determined by the
Board of Directors) to all holders of such shares
upon such terms as the Board of Directors, after
consideration of the respective annual dividend.
rates and other relative rights and preferences of
the respective series and dlasses, shall determine
in good faith will result in fair and equitable
treatment among the respective series or classes.

(b) The Corporation shall not permit any subsidiary of
' the Corporation to purchase or otherwise acquire for
consideration any shares of stock of the Corporation
unless the Corporation could, under paragraph (a) of
this Section (3), purchase or otherwise acquire such .
shares at such time and in such manner. o B

4. Reacquired Shares. Any shares of Series A purchased
or otherwise acquired by the Corporation in any manner whatsoever
shall be retired and cancelled promptly after the acquisition
thereof. All such shares shall upon their cancellation become S
authorized but unissued shares of Preferred Stock and may be re- o
issued as part of a new series of Preferred Stock to be created ‘
by resolution or resolutions of the Board of Directors, subiject
to the conditions and restrictions on issuance set forth herein.

S. Liquidation, Dissolution or Winding Up.

(a) Upon any voluntary or involuntary liquidation,

dissolution or winding up of the Corporation, no dis- :
tribution shall be made to the holders of shares of S
stock ranking junior (either as to dividends or upon '
liquidation, dissolution or winding up) to the Series
A unless, prior thereto, the holders of shares of Se- K
ries A shall have received $200.00 per share, plus an R
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amount equal to accrued and unpaid dividends and dis-
tributions thereon, whether or not declared, to the
date of such payment (the "Series A Liquidation Pref-
erence"). Following the payment of the full amount of
the Series A Liquidation Preference, no additional
distributions shall be made to the holders of shares
of Series A unless, prior thereto, the holders of
shares of Common Stock shall have received an amount
per share (the "Common Adjustment®) equal to the quo-
tient obtained by dividing (i) the Series A Liquida-
tion Preference by (ii) 100 (as appropriately adjusted
as set forth in subparagraph c¢ below to reflect such
events as stock splits, stock dividends and recapital-

izations with respect to the; Common Stock) (such: num-

ber in clause (ii) being hereinafter referred to as
the "Adjustment Number"). Following the payment of
the full amount of the Series A Liquidation Preference
and the Common Adjustment in respect of all outstand-
ing shares of Series A and Common Stock, respectively,
holders of Series A and holders of shares of Common
Stock shall receive their ratable and proportionate

share of the remaining assets to be distributed in the

ratio of the Adjustment Number to 1 with respect to .
such Preferred Stock and Common Stock, on a per share
basis, respectively.

(b) In the event, however, that there are not suffi-
cient assets available to permit payment in full of
the Series A Liquidation Preference and the liquida-
tion preferences of ‘all other series of Preferred
Stock, if any, that rank on a parity with the Series
A, then such remaining assets shall be distributed
ratably to the holders of such parity shares in pro-
portion to their respective liquidation preferences.
In the eveni, however, that there are not sufficient
assets available to permit payment in full of the Com-
mon Adjustment, then such remiaining assets shall be
distributed ratably to the holders of Common Stock.

(c) In the event the Corporation shall at any time
after the Rights Declaration Date (i) declare any div-
idend on Common Stock payable in shares of Common
Stock, (ii) subdivide the outstanding Common Stock, or
(iii) combine the outstanding Common Stock into a
smaller number of shares, then in each such case the
Adjustment Number in effect immediately prior to such
event shall be adjusted by multiplying such Adjustment
Number by a fraction the numerator of which is the
number of shares of Common Stock outstanding

8-
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immediately after such event and the denominator of
which is the number of shares of Common Stock that
were outstanding immediately prior to such event.

6. Consolidation, Merger, etc. 1In case the Corporation
shall enter into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged fof
or changed into other stock or securities, cash and/or any other
property, then in any such case the shares of Series A 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, securi-
ties, cash and/or any other property (payable in kind), as the
case may be, into which or for which each share of Common Stock
is changed or exchanged. In the event the Corporation shall at
any time after the Rights Declaration Date (i) declare any divi-
dend on Common Stock payable in shares of Common Stock, (ii) sub-
divide the outstanding Common Stock, or (iii) combine the out-
standing Common Stock into a smaller number of shares, then in
each such case the amount set forth in the preceding sentence
with respect to the exchange or change of shares of Series A
shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock out-
standing immediately after such event and the denominator of

which is the number of shares .of Common Stock that were outstand-

ing immediately prior to such event.

7. Redemption. The outstanding shares of Series A may be
redeemed at the option of the Board of Directors as a whole, but
not in part, at any time, at which no person beneficially owns
more than 10% of the outstanding Common Stock of the Corporation
at a cash price per share equal to (i) 100% of the product of the
Adjustment Number timres the Average Market Value (as such term is
hereinafter defined) of the Common Stock, plus (ii) all dividends
which on the redemption date have accrued on the shares to be re-
deemed and have not been paid or declared and a sum sufficient
for the payment thereof set apart, without interest; provided,
however, that if and whenever any quarterly dividend shall have
accrued on the Series A that has not been paid or declared and a
sum sufficient for the payment thereof set apart, the Corporation
may not purchase or otherwise acquire any shares of Series A un-
less all shares of such stock at the time outstanding are so pur-
chased or otherwise acquired. The "Average Market Value® is the
average of the closing sale prices of a share of the Common Stock
during the 30 day period immediately preceding the date before
_the redemption date on the Composite Tape for New York Stock Ex-
change Listed Stocks, or, if such stock is not quoted on the Com-
posite Tape, on the New York Stock Exchange, or, if such stock is
not listed on such Exchange, on the principal United States
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securities exchange registered under the Securities Exchange Act
of 1934, as amended, on which such stock is listed, or, if such
Stock is not listed on any such exchange, the average of the
closing bid quotations with respect to a share of Common Stock
during such 30-day period on the National Association of Securi-
ties Dealers, Inc. Automated Quotations System or any system then
in use, or if no such quotations are available, the fair market
value of a share of the Common Stock as determined by the Board
of Directors in good faith. L

9. Amendment. The Corporation shall not create any other
class or classes of stock ranking prior tc the Series A either as

to dividends or liquidation, or increase the authorized number of

shares of any such other class of stock, or amend, alter, or re- -
peal any of the provisions of the Restated Articles of Incorpora-
tion or the resolution or resolutions adopted by the Board of Di-
rectors authorizing the Series A so as to adversely affect the
preferences, rights or powers of the Series A without . the affir-
mative vote of the holders of more than two-thirds of the out-
standing shares of the Series A, voting separately as one voting
group. ‘

REN

10. Fractional Shares. Series A may be issued in frac-
tions of a share which shall entitle the holder, in proportion to
such holder's fractional shares, to exercise voting rights, re-
ceive dividends, participate in distributions and to have the A

benefit of all other rights of holders of Series A.
PART B. COMMON STOCK

1. Voting Rights. The holders of the Common Stock shall,
to the exclusion of the holders of any other class of stock of
the Corporation, have the sole and full power to vote for the
election of directors and for all other purposes without limita--
tion except only (a) as otherwise provided in the articles of
amendment to these Articles for a particular series of Preferred
Stock filed pursuant to Part A of this Article III and (b) as
otherwise expressly provided by the then existing statutes of the
Commonwealth of Virginia. The holders of the Common Stock shall
have one (1) vote for each share of Common Stock held by them.

2. Dividends. Subject to the provisions hereinabove set
forth with respect to Preferred Stock, the holders of shares of
Common Stock shall be entitled to receive dividerids if, when_and_
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as declared by the Board of Directors out of funds legally avail-
able therefor.

PART C. MISCELLANEOUS

1. Pre-emptive Rights. No holder of (a) stock of any
class of the Corporation, whether now or hereafter authorized, or
(b) any warrants, rights or options to purchase any stock, or (c)
any obligations convertible into any such stock or into any war-
rants, rights or options to purchase any such stock (the inter-
ests referred to in clause (a), (b) and (c) of this Section 1
being hereinafter referred to as "Equity Interests”) shall have
(i) any pre-emptive or preferential right to purchase or sub-
scribe to any Equity Interests that may hereafter be created, is-
sued or sold or (ii) any right of subscription to any Equity In-
terests. The Board of Directors is hereby authorized, in its
descretion, without any action by the stockholders in connection

with the issuance of any obligations or stock of the Corporation

(but without hereby limiting the powers of the Board in other
cases) to grant rights or options to purchase or receive Equity
Interests, upon such terms and during such periods of time as the
Board of Directors shall determine and to cause such rights or
options to be evidenced by such warrants or other instruments' as
the Board of Directors may deem advisable.

ARTICLE IV

1. Number, Election & Term of Directors. The number of
directors shall be set forth in the By-laws, but, in the absence
of such a provision in the By-laws, the number of directors of
the Corporation shall be seven; provided that the number of di-
rectors set forth by the By-laws cannot be increased by more than
two during any twelve-month period except by the affirmative vote
of at least 80% of the outstanding shares of Common Stock. Com-
mencing with the 1987 annual meeting of stockholders, the Board
of Directors shall be divided into three classes, Class I, Class
1T and Class III, as nearly equal in number as possible. At the
1987 annual meeting of stockholders, directors of the first class
(Class I) shall be elected to hold office for a term expiring at
the 1988 annual meeting of stockholders; directors of the second
class (Class II) shall be elected to hold office for a term
expiring at the 1989 annual meeting of stockholders; and direc-
tors of the third class (Class III) shall be elected to hold of-
fice for a term expiring at the 1990 annual meeting of stockhold-
ers. At each annual meeting of stockholders after 1987, the
successors to the class of directors whose terms shall then ex-
pire shall be identified as being of the same class as the direc-
tors they succeed and elected to hold office for a term expiring
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at the third succeeding annual meeting of stockholders. When the
number of directors is changed, any newly-created directorships
or any decrease in directorships shall be so apportioned among
the classes by the Board of Directors as to make all classes as
nearly equal in number as possible.

2. Newly-Created Directorships and vacancies. Subject to
the rights of the holders of any series of Preferred Stock then
outstanding, any vacancy occurring in the Board of Directors, in-
cluding a vacancy resulting from an increase by not more than two
in the number of directors, may be filled by the affirmative vote
of a majority of the remaining directors though less than a quo-
rum of the Board of Directors, and directors so chosen shall hold
office for a term expiring at the next meeting of stockholders at
which. directors are elected. -No decrease in the number of direc-
tors constituting the Board of Directors shall shorten the term
of any incumbent director.

3. Removal of Directors. Subject to the rights of the
holders of any class or series of preferred Stock then outstand- -
ing, any director may be removed, with or without cause, only by
the affirmative vote of the holders of at least 80% of the out- -
standing shares of Common Stock.

4. Amendment or Repeal. The provisions of this Article
shall not be amended or repealed, nor shall any provision of
these Articles of Incorporation be adopted that is inconsistent .
with this Article, unless such action shall have been approved by
the affirmative vote of either: ' , ' : o

(a) the holders of~at least 80% of the outstanding\' v
shares of Common Stock; or ' -

(b) a majority of those directors who are Continuing
Directors and the holders of the requisite number of
shares specified under applicable virginia law for the

amendment of articles of incorporation..

5. certain Definitibns} For purposes of this Article:

(a) "Continuing Director" means any member of the
Board of Directors who: ' '

(i) was elected to the Board of Directors-df thé
Corporation at the 1987 annual meeting of stock-
‘holders; or ’ o
(ii) was recoﬁmendéd,for election by, or was
elected to fill a vacancy and received the
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affirmative vote of, a majority of the Continuing
Directors then on the Board.

(b) "Common Stock” shall mean the class of common .
stock of the Corporation outstanding on .February 13,
1987, and any other class of stock of ‘the Corporation
into which all outstanding shares of such class of
common stock are converted or for which all such
shares are exchanged.

ARTICLE V

Except as expressly otherwise provided in these Articles
of Incorporation, an amendment or restatement of. these Articles
that requires approval of the stockholders of the Corporation,.
other than an amendment or restatement that amends or affects the
shareholder vote required by the Virginia Stock Corporaticn Act-
to approve a merger, statutory share exchange, sale of all or
substantially all of the Corporation‘'s assets or the dissolution
of the Corporation or amends or affects Article IV.of these Arti-
cles, shall be approved by a majority of the votes entitled to be
cast by each voting group that is entitled to vote on the natter.




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

December 14, 1989

The State Corporation Commission has found the accompanying
articles submitted on behalf of

PULASKI FURNITURE CORPORATION

to comply with the requirements of law, and confirms paymént of
all related fees.

Therefore, it is ORDERED that this
CERTIFICATE OF RESTATEMENT ‘

be issued and admitted to record with the articles of amendment in
the Office of the Clerk of the Commission, effective December 14,
1989. '

The corporation is granted the authority conferred on it by law in

accordance with the articles, subject to the conditions and re-
strictions imposed by law. :

STATE CORPORATION COMMISSION

AMENACPT
CIS20436
89-12-14-0503

PATENT =~ ..~
REEL: 036504 FRAME: 0147



ARTICLES OF AMENDMENT
OF THE ARTICLES OF INCORPORATION
of PULASKI FURNITURE CORPORATION

I, Bernard C. Wampler, President and Chief Executive Officer
of Pulaski Furniture Corporation (the "Corporation”), a corpora-.
tion organized and existing under the Virginia Stock Corporation
Act, in accordance with the provisions of sections 13.1-604,
13.1-706, and 13.1-639 thereof, do hereby certify:

. 1. That the name of the corporation is PULASKI FURNITURE
CORPORATION. ' :

2. That on December 3, 1987, pursuant to Section 13.1-639
of the Virginia Stock Corporation Act and to the authority con--
ferred upon the Board of Directors by the Restated Articles of _
Incorporation of the Corporation, the Board of Directors of the -
Corporation duly adopted the following resolution creating a se-
ries of 500,000 shares of Preferred Stock designated as Series A

Cumulative Preferred Stock.

RESOLVED, that it is heréby declared to be in the best ‘
interests of the Corporation that the Articles of Incorpora-.

tion of the Corporation, as amended and restated to date, be’ -
further amended to create a new series of Preferred Stock to. - -

consist of 500,000 shares and to be designated as Series A

Cumulative Preferred Stock, and to determine the preferenc-,jg;f
es, limitations and relative rights of the Series A Cumula- "' '
tive Preferred Stock by adding the following at the end of =~

Part A of Article III of such Articles of Incorporation:

A series of Preferred Stock is hereby déSignated "Se-
.ries A Cumulative Preferred Stock"™ which series is hereinaf-
ter referred to as "Series A" and shall have the following

description and terms:
1. Dividends and Distributions

(a) The hoidersﬂofrshares of Series A shall
be entitled to receive, when and as declared by

the Board of Directors out of funds legally avail-

able therefor, dividends payable quarterly on the

first day of each January, April, July and October .|

(each such date being referred to herein as a. - .
"Quarterly Dividend Payment Date"), commencing on:

the first Quarterly Dividend Payment Date after - . |
the first issuance of a share or fraction of a - o
share of Series A, in an amount per share (rounded =~ "

to the nearest cent) equal to the greater of (a) - =~
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$11.00 or (b) subject to the provision for adjust-
ment hereinafter set forth, 100 times the aggre-
gate per share amount of all cash dividends, and
100 times the aggregate per share amount (payable
in kind) of all non-cash dividends or other dis-
tributions other than a dividend payable in shares
of Common Stock or a subdivision of the outstand-
ing shares of Common Stock (by reclassification or
otherwise), declared on the Common Stock of the
Corporation (the "Common Stock") since the immedi-
ately preceding Quarterly Dividend Payment Date.
In the event the Corporation shall at any time
after December 15, 1987 (the "Rights Declaration
Date"”) (i) declare any dividend on Common Stock
payable in shares of Common Stock, (ii) subdivide
the outstanding Common Stock, or (iii) combine the
outstanding Common Stock into a smaller number of -
shares, then in each such case the amount to which -
holders of shares of Series A were entitled imme- -
diately prior to such event under clause (b) of
the preceding sentence shall be adjusted.by multi-
Plying such amount by a fraction the numeratcr of
which is the number of shares of Common- Stock out-
standing immediately after such event and the - -
denominator of which is the number of shares of -
Common Stock that. were outstanding immediately '
prior to such -event, : Tt T

(2) The Corporation shall declare a dividéhd*
or distribution on the Series A as provided in:

paragraph (A)‘above‘immediately after it declares

a dividend or distribution on the Common Stock -

(other than a dividend payable in shares of Common =

Stock); provided that, in the event no dividend or

distribution shall have been declared on the Com- . .
mon Stock during the period between any Quarterly -

Dividend Payment Date and the next subsequent .

Quarterly Dividend Payment Date, a dividendséfu,fff;.f
$10.00 per share on the Series A shall neverthe-: " ...

less be payable on such subsequent QuarterlY;DﬁYt?m?°f
dend Payment Date. R

(3) Dividends shall begin to accrue andfbéﬂlf'gf

cumulative on outstanding shares of Series A from
the Quarterly Dividend Payment Date next preceding-

the date of issue of such shares of Series A, un- . ..

less the date of issue of such shares is prior to
the record date for the first.Quarterly-Di?idendﬂz
Payment, in which case dividends on such shares
shall begin to accrue from the date of issue of
such shares, or unless the date of issue ig a

Quarterly Dividend Payment Date or is a date after

N
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the record date for'the determination of holders
of shares of Series A entitled %o receive a quar-
terly dividend and before such Quarterly Dividend
Payment Date, in either of which events such divi-
dends shall begin to accrue and be cumulative from
such Quarterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Divi-
dends paid on the shares of Series A in an amount
less than the total amount of such dividends at
the time accrued and payable on such shares shall
be allocated pro rata on a share-by-share basgis
among all such shares at the time outstanding.

The Board of Directors may fix a record date for

the determination of holders of shares of Series-Affp;i

entitled to receive payment of a dividend or dis- -
tribution declared thereon, which record date .
shall be no more than 70 days prior to the date_

fixed for the payment thereof. :

(4) Dividends in full shall not be declared
or paid or set apart for payment on the Series A
for a dividend period terminating on the Quarterly
Dividend Payment Date unless dividends in full
have been declared or paid or set apart for pay-
ment on the Preferred Stock of all series (other
than series with respect to which dividends are
not cumulative from .a date prior to such dividend
date) for the respective dividend periods :
terminating ‘on such dividend date. s

(b) Voting Righgg;f-rhe hblders of sh&res of Se-
ries A shall have the following voting rights:

(1) Subject to the provision for adjustment
hereinafter set forth, each share of Series A o
shall entitle the holder thereof to 100 votes on- -
all matters subnitted to a vote of the sharehold- -

ers of the Corporation. In the event the Corpotaf;j  ;W

tion shall at any time after the Rights Declara-

tion Date (i) declare any dividend on cOmmon;'st_Ock"’jj?ff-"j

payable in shares of Common Stock, (ii) subdivide .
. the .outstanding Common Stock, or (iii) combine the

outstanding Common Stock into a smaller number of -

shares, then in each such case the number of votes
per share to which holders of shares of Series A
were entitled immediately prior to such event
shall be adjusted by multiplying such number by a
fraction the numerator of which is the number of
shares of Common>StOCk~outstandingfimmediately
after such event and the denominator of which is
the number of shares of Common Stock that were
outstanding immediately prior to such event.

— 3
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(2) Except as otherwise provided herein, the
Restated Articles of Incorporation or Bylaws, the
holders of shares of Series A, and the holders of
shares of Common Stock shall vote together as one
voting group on all matters submitted to a vote of
stockholders of the Corporation.

(3) In addition, in the event that at any
time or from time to time while any shares of the
Series A are outstanding, six or more quarterly
dividends, whether consecutive or not, on any
shares of the Series A shall be in arrears and -
unpaid, whether or not earned or declared, then
the holders of all of the outstanding shares of
the Series A together with any other series of
Preferred Stock then entitled to such a vote under
the terms of the Restated Articles of Incorpora-
tion of the Corporation, voting as a single class,
shall be entitled to elect two members of the
Board of Directors of the Corporation. Immediate-
ly after the occurrence of such event, the Corpo-
ration shall cause the number of directors of the
Corporation to be increased by two and (unless a
regular meeting of stockholders of the Corporation
is to be held within sixty (60) days for the pur-
pose of electing directors) shall give prompt no-
tice to the holders of all of the outstanding .
shares of Preferred Stock then so entitled to such
a vote of a special meeting of such holders to
take place within sixty (60) days after the occur-
rence of such event. If such meeting shall not
have been called as so provided, such meeting may
be called at the expense of the Corporation by the
holders of not less than five percent (5%) of such
Preferred Stock at the time outstanding, on writ-
ten notice specifying the time and place of the
meeting given by mail not less than ten (10) days
or mor¢ than thirty (30) days before the date of
such meeting specified in such notice. At such

meeting the holders of all of such Preferred Stock
at the time outstanding, voting as a single class,

shall have the right to elect two (2) members of
the Board of Directors -of the Corporation. |

If a regular meeting of the stockholders of

the Corporation for the purpose of electing direc~ ﬁ‘

tors is to be held within sixty (60) days after

the occurrence of such event then at such meeting, f°

and, in any event, at each subsequent meeting of
the stockholders of the Corporation called for the
purpose of electing directors, the holders of such

Preferred Stock at the time outstanding, voting as
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a single class, shall have the right to elect two
(2) members of the Board of Directors on the same
conditions as stated above.

At any special or reqular meeting nrovided
for in the next two preceding paragraphs, each
outstanding share of such Preferred Stock shall be
entitled to one vote for the election of the di-
rectors provided for herein; the holders of a ma-
jority of the shares of such Preferred Stock at
the time outstanding shall constitute a quorum;
and a plurality vote of such quorum shall govern. -

The directors elected by the holders of such

Preferred Stock shall hold office until their suc—;ei??
cessors shall be elected; provided that their term -
of office shall automatically expire at such time: -

as all dividends on all outstanding shares of such'

Preferred Stock in arrears shall have been paid in“'“"

full.

(4) Except as set forth herein or as other- . .

wise provided in the Restated Articles of Incorpo- -
ration, holders of Series A shall have no special
voting rights and their consent shall not be re- -
quired (except to the extent they are entitled to

- vote with holders of Common Stock as set forth

herein) for taking any corporate action.

(c) cCertain Restrictions.

(1) Whenever'Quarterly dividends or other .

dividends or distributions payable on the Series A ~

as provided in Section (a) are in arrears, there-

after and until all accrued and unpaid dividends '~ . -

and distributions, whether or not declared, on

shares of Series A outstanding shall have,been‘:’f_7ﬁ_§

paid in full, the Corporation shall not

(i) declare or pay or set apart for

payment any dividends. (other than dividehdsﬂ_ i5',
payable in shares of any class or classes of -

stock of the Corporation ranking junior to

the Series A) or make any other distributions

on, any class of stock of the Corporation
ranking junior (either as to dividends or
upon liquidation,  dissolution or winding up)
to the Series A and shall not redeem, pur—-

chase or otherwise, acquire, directly or in- - .-

directly, whether voluntarily, for a sinking

fund, or otherwige an¥ shares of any class of
o

stock of the Corporation ranking junior

-5 -
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(either as to dividends or upon liquidation,
dissolution or winding up) to the Series A,
provided that, notwithstanding the foregoing,

the Corporation may at any time redeem, pur-
chase or otherwise acquire shares of stock of
any such junior class in exchange for, or out
of the net cash proceeds from the concurrent ,
sale of other shares of stock of any such ju-

nior class;

(ii) declare or pay dividends on or make
any other distributions on any shares of
stock ranking on a parity (either as to divi-
dends or upon liquidation, dissolution or
winding up?owith the Series A, except divi-
dends paid ratably on the Series A and all
such parity stock on which dividends are pay-
able or in arrears in proportion to the total
amounts to which the holders of all such
shares are then entitled;

(iii) redeem or purchase or otherwise ac-
quire for consideration shares of any stock
ranking on a parity (either as to dividends
or upon liquidation, dissolution or winding
up) with the Series A, provided that the Cor-
poration may at any time redeem, purchase or
otherwise acquire shares of any such parity
stock in exchange for shares of any stock of
the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or
winding up) to the Series a;

(iv) purchase or othervise acquire for .
consideration any shares of Series A, or any
shares of stock ranking on a parity with the
Series A, except in accordance with a pur-
chase offer made in writing or b publication
(as determined by the Board of Directors) to
all holders of such shares upon such terms as
the Board of Directors, after consideration
of the respective annual dividend rates and
other relative rights and preferences of the
respective series and classes, shall deter-
mine in good faith will result in fair and
equitable treatment among the respective se-

ries or classes.

(2) The Corporation shall not permit any
subsidiary of the Corporation to purchase or oth-
ervise acquire for consideration any shares of '
stock of the Corporation unless the Corporation

-6 -
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could, under paragraph (1) of this Section (c),
purchase or otherwise acquire such shares at such
time and in such manner.

(d) Reacquired Shares. Any shares of Series A

purchased or otherwise acquired by the Corporation in
any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof. All such
shares shall upon their cancellation become authorized
but unissued shares of Preferred Stock and may be reis-
sued as part of a new series of Preferred Stock to be
created by resolution or resolutions of the Board of
Directors, subject to the conditions and restrictions
on issuance set forth herein.

(e) Liguidation, Dissolution or Winding Up

(1) Upon any voluntary or involuntary liqui-

- dation, dissolution or vinding up of the Corpora-
tion, no distribution shall be made to the holders
of shares of stock ranking junior (either as to
dividends or upon liquidation, dissolution or
*‘nding up) to the Series A unless, prior thereto,
the holders of shares of Series A shall have re-
ceived $200.00 per share, plus an amount equal to
accrued and unpaid dividends and distributions
thereon, whether or not declared, to the date of
such payment (the "Series A Liquidation Prefer-
ence”). Following the payment of the full amount
of the Series A Liquidation Preference, no addi-
tional distributions shall be made to the holders
of shares of Series A unless, prior thereto, the
holders of shares of Common Stock shall have re-
ceived an amount per share (the "Common Adjust-
ment”) equal to the quotient obtained by dividing
(i) the Series A Liquidation Preference by (ii)
100 (as appropriately adjusted as set forth in
subpuragraph 3 below to reflect such events as
stock splits, stock dividends and reca italiza-
tions with respect to the Common Stock) (such num-
ber in clause (ii) being hereinafter referred to
as the "Adjustment Number"). 'Following the pay-
ment of the full amount of the Series A Liquida-
tion Preference and the Common Adjustment in re-
spect of all outstanding shares of Series A and
Common Stock, respectively, holders of Series A
and holders of shares of Common Stock shall re-
ceive their ratable and proportionate share of the -
remaining assets to be distributed in the ratio of
the Adjustment Number to 1 with respect to such
Preferred Stock and Cosmon Stock, on a per share
basis, respectively. -
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(2) In the event, however, that there are
not sufficient assets available to permit payment
in full of the Series A Liquidation Preference and
the liquidation preferences of all other series of
Preferred Stock, if any, that rank on a parity
with the Series A, then such remaining assets
shall be distributed ratably to the holiders of
such parity shares in proportion to their respec-
tive liquidation preferences. In the event, how-
ever, that there are not sufficient assets avail-
able to permit payment in full of the Common
Adjustment, then such remaining assets shall be
distributed ratably to the holders of Comnon
Stock.

(3) In the event the Corporation shall at
any time after the Rights Declaration Date (i) de-
clare any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the out-
standing Common Stock, or (iii) combine the out-
standing Common Stock into a smaller number of

shares, then in each such case the Adjustment Num-

ber in effect immediately prior to such event
shall be adjusted by multiplying such Adjustment
Number by a fraction the numerator of which is the
number of shares of Common Stock outstanding imme-
diately after such event and the denominator of
which is the number of shares of Common Stock that
wvere outstanding immediately prior to such event.

(f) Conéolidation,xugrger. etc. In case the Cor-
poration shall enter into any consolidation, merger,

combination or other transaction in which the shares of
Common Stock are exchanged for or changed into other
stock or securities, cash and/or any other property,
then in any such case the shares of Series A shall at
the same time be similarly exchanged or changed in an
amount per share (subject to the provision for adjust-
ment hereinafter set forth) equal to 100 times the ag-

- gregate amount of stock, securities, cash and/or any

other property (payable in kind), as the case may be,
into which or for which each share of Common Stock is
changed or exchanged. In the event the Corporation
shall at any time after the Rights Declaration Date (i)
declare any dividend on Common Stock payable in shares
of Common Stock, (ii) subdivide the outstanding Common
Stock, or (iii) combine the ocutstanding Common Stock
into a smaller number of shares, then in each such case
the amount set forth in the preceding sentence with re-
spect to the exchange or change of shares of Series A
shall be adjusted by multiplying such amount by a frac-
tion the numerator of which is the number of shares of

-8 ~
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Common Stock outstanding 1mmedxate1y after such event

. and the denominator of which is the number of shares of

Common Stock that were outstanding immediately prior to
such event.

(g) Redemption. The outstanding shares of Series
A may be redeemed at the opt1on of the Board of Direc-
tors as a vhole, but not in part, at any time, at which
no person beneficially owns more than 10% of the out-
standing Common Stock of the Corporation at a cash
price per share equal to (i) 100% of the product of the
Adjustment Number times the Average Market Value (as
such term is hereinafter defined) of the Common Stock,
plus (ii) all dividends which on the redemption date
have accrued on the shares to be redeemed and have not
been paid or declared and a sum sufficient for the pay-
ment thereof set apart, without interest; prov:ded
however, that if and whenever any quarterly dividend
shall have accrued on the Series A that has not been
paid or declared and a sum sufficient for the payment
thereof set apart, the Corporation may not purchase or
otherwise acquire any shares of Series A unless all
shares of such stock at the time outstanding are so
purchased or otherwise acquired. The 'Average Market
Value® is the average of the closing sale prices of a
share of the Common Stock during the 30 day period im-

mediately preceding the date before the redemption date

on the Composite Tape for New York Stock Exchange
Listed Stocks, or, if such stock is not quoted on the
Composite Tape, on the New York Stock Exchange, or, if
such stock is not listed on such Exchange, on the prin-

cipal United States securities exchange registered

under the Securities Exchange Act of 1934, as amended,

. on which such stock is listed, or, if such stock is not

listed on any such exchange, the average of the closxng
bid quotations with respect to a share of Common Stock
during such 30-day period on the National Association
of Securaities Dealers, Inc. Automated Quotat1ons System

or any system then in use, or if no such quotations are
available, the fair market value of a share of the Com~

mon Stock as determined by the Board of Directors in-
good faith.

(h) Ranking. The Series A shall rank junior to:
all other series of the Corporation's Preferred Stock
as to the payment of dividends and the distribution of
assets, unless the terms of any such series shall pro-
vide otherwise.

(i) Amendment. The Corporatxon shall not create
any other class or classes of stock ranking prior to
the Series A either as to dividends or 11qu1datxon, or

-9 -
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increase the authorized number of shares of any such
other class of stock, or amend, alter, or repeal any of
the provisions of the Restated Articles of Incorpora-
tion or the resolution or resolutions adopted by the
Board of Directors authorizing the Series A so as to
adversely affect the preferences, rights or powers of
the Series A without the affirmative vote of the hold-
ers of more than two-thirds of the outstanding shares
of the Series A, voting separately as one voting group.

, (j) Fractional Shares. Series A may be issued in
fractions of a share which shall entitle the holder, in
proportion to such holder's fractional shares, to exer-
cise voting rights, receive dividends, participate in
distributions and to have the benefit of all other
rights of holders of Series A.

3. That this amendment to the Restated Articles of Incor-
S _poration of the Corporation was adopted by the Board of Directors

. of the Corporation. ‘
‘ IN WITNESS,WﬁEREOP, I have executedAand subscribed this Cer-

~ tificate and do affirm the foregoing as true this 3-& day of
: _, 1987. - | N | R

PULASKI FURNITURE CORPORATION ' -

regidént. 4
Executive Officer

- 10 - e
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

RICHMOND, December 10, 1987

”

The accompanying articles having been delivered to the State Corporation
Commission on behalf of

PULASKI FURNITURE CORPORATION

and the Commission having found that the articles comply with the requiromonts of
- law and that all required fees have been paid, it is

ORDERED that this CERTIFICATE OF AMENDMENT

be issued, and that this order, together with the articles, be admitted to record in ]
this office of the Commission; and that the corporation have the authority .
conferred on it by law in accordance with the articles, subject to the condltions
and restrictions imposed by law, offectlv. Docomber 10, 1987 .

Upon the complotion of such recordation, this ordor and the articles shall b.
forwarded for recordation in the office of the Clerk. of the Circuit Court Puinki
County .

STATE CORPORATION COMMISSION.

77
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PULASKI FURNITURE CORPORATION

Articles of Restatement

l. The name of the corporation is Pulaski Furniture Corpo-
ration (the "Corporation").

2. The Articles of Incorporation of the Corporation, as
amended and restated, are set forth as Exhibit A hereto,

3. At the meeting of the Corporation's Board of Directors
(the "Board") on December 4, 1986, the Board unanimously resolved
that it was in the best interests of the Corporation to adopt the
following three amendments to the Corporation's Articles of In-
corporation and further resolved that each of the proposed amend-
ments be submitted to the vote of the Corporation's stockholders
pursuant to Section 13.1-707 of the Virginia Stock Corporation

Act:

a. to amend Article III of the Corporation's Articles of
Incorporation (i) to increase the number of authorized
shares of the Corporation's common stock from 4,000,000
shares to 10,000,000 shares and (ii) to eliminate the par
value of the Corporation's common stock and preferred stock
("Amendment 1");

b. to amend Article III of the Corporation's Articles of
Incorporation to increase the number of authorized shares of
the Corporation's preferred stock from 20,000 shares to
1,000,000 srares ("Amendment 2"); and

C. to amend Article IV of the Corporation's Articles of In-
corporation to provide for the classification of directors
into three classes and to provide that directors cannot be
removed during their terms of office without the affirmative
vote of the holders of at least 80% of the outstanding
shares of common stock ("Amendment 3").

Article III of the Corporation's Restated Articles of Incor-
poration (as shown in %xhibit A) constitutes the text of Amend-

ment 1 and Amendment 2. Article IV of the Corporation's Restated

Articles of Incorporation (as shown in Exhibit A) constitutes the

text of Amendment 3.
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4. As of January 2, 1987, the record date for the Annual
Meeting of the Corporation's stockholders, 2,896,447 shares of
the Corporation's common stock were outstanding and entitled to
vote on each of the proposed amendments to the Corporation's Ar-
ticles of Incorporation.

5. At the Corporation's Annual Meeting of Stockholders, on
February 13, 1987, the Corporation's stockholders approved each
of the amendments to the Corporation's Articles of Incorporation
as follows:

a. 2,616,563 shares of the Corporation's common stock were
voted to approve Amendment 1;

b. 2,301,535 shares of the Corporation's common stock were
voted to approve Amendment 2; and

c. 2,314,954 shares of the Corporation's common stock were
voted to approve Amendment 3.

The number of shares voted in favor of each of Amendment 1,
Amendment 2 and Amendment 3 exceeds the two-thirds majority vote
required by the Virginia Stock Corporation Act to approve each of

the amendments.

PULASKI FURNITURE CORPORATION oy

oo 2L

Thornton G. Wa
Vice President /and Secretary

Dated: February |9, 1987
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EXHIBIT A

Restated Articles of Incorporation

of

Pulaski Furniture Corporation

ARTICLE |
The name of the Corporation is
PULASKI FURNITURE CORPORATION

ARTICLE O
The purposes of the Corporation are to manufacture, buy, sell and deal in furniture of all kinds and,

without limitation by reason of the foregoing, to engage in any business not required to be stated in the =

articles of incorporation.
The Corporation shall have the power to enter into partnership agreements with other corporations,
whether organized under the law of the State of Virginia or otherwise, or with any individual or individuals. -

ARTICLE I

The Corporaticn shall have authority o issue 10,000,000 shares of Common Stock and 1,000,000 shares
of Preferred Stock (which may be issued in various classes and series as hereinafter provided).

The descripuon of the Preferred Stock and the Common Stock, and the designations, preferences and:
voung powerr of such classes of stock or restricions or qualifications thereof, and the terms on which such
stock is to be issued (together with cerain related provisions for the regulation of the business and for the .
conduct of the affairs o the Corporation) shall be as hereinafter set forth, or determined as hereinafter set
forth, in Parts A, B and C of this Article IIL

Part A. Preferred Stock

The Board of Directors may determine preferences. limitations and relative nghts, to the extent permitied
by the Virginia Stock Corporaucn Act. of any class of shares of Preferred Stock before the issuance of any
shares of that class, or of one or more series within a class before the issuance of any shares of that series. Each
class or series shall be appropriately designated by a disunguishing designation prior to the issuance of any
shares thereof. The Preferred Stock of all series shall have preferences. limitations and relative rights identical
with those of other shares of the same series and, except to the extent otherwise provided in the description of
the series, with those of other series of the same class.

Prior to the issuance of any shares of a class or series of Preferred Stock, (i) the Board of Directors shall
establish such class or series by adopting a resolution, and by filing with the State Corporauon Commiission
of Virginia articles of amendment seuing forth the designauon and number of shares of the class or series and
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the relative rights and preferences thereof, and (i) the State Corporation Commission of Virgimia shall have
issued a certificate of amendment thereof.

Part B. Common Stock

l. Voting Rights. The holders of the Common Stock shall, to the exclusion of the hoiders of any other
class of stock of the Corporation, have the sole and full power to vote for the election of directors and for all
ather purposes without limitation except only (a) as otherwise provided in thé articles of amendment to these
Articles for a particular series of Preferred Stock filed pursuant tc Part A of this Article III and (b) as otherwise
expressly provided by the then existing statutes of the Commonwealth of Virginia. The holders of the
Common Stock shall have one (1) vote for each share of Common Stock held by them.

2. Dividends. Subject to the provisions hereinabove set forth with respect to Preferred Stock, the holders
of shares of Common Stock shall be entitled to receive dividends if, when and as declared by the Board of
Directors out of funds legally available therefor.

Part C. Miscellaneous

1. Pre-emptive Rights. No holder of (a) stock of any class of the Corporation, whether now or hereafter
authorized, or (3) any warrants, rights or options to purchase any stock, or (c) any obligations convertibie into
any such stock or into any warrants, rights or options to purchase any such stock (the interests referred to in
clause (a), (b) and (c) of this Section | being hereinafter referred to as “Equity Interests”) shall have (i) any

pre-emptive or preferential right to purchase or subscribe to any Equity Interests that may hereafter be created, - -

issued or sold or (ii) any right of subscription to any Equity Interests. The Board of Director: is hereby
authorized, in its discretion, without any action by the stockholders in connection with the issuance of any
obligations or stock of the Corporation (but without hereby limiting the powers of the Board in other cases) to
grant rights or options to purchase or receive Equity Interests, upon such terms and during such periods of
tume as the Board of Directors shall determine and to cause such rights or options to be evidenced by such
warrants or other instruments as ihe Board of Directors may deem advisable.

ARTICLE IV

. Number, Election and Term of Directors. The number of directors shall be set forth in the Ry-laws,
but, in the absence of such a provision in the By-laws, the number of directors of the Corporation shall be
seven; provided that the number of dir=ctors set forth by the By-laws cannot be increased by more than two
during any twelve-month period except by the affirmative vote of at least 80% of the outstanding shares of
Common Stock. Comme:cing with the 1987 annual meeting of stockholders, the Board of Directors shall be
divided into three clzasses, Class I. Class II and Class III, as nearly equal in number as possible. At the 1987
annual meeting of stockholders, directors of the first class (Class I) shali be elected to hold office for a term
expiring at the 1988 annual meeting of stockholders; directors of the second class (Class II) shall be elected to
hold office for a term expiring at the 1989 annual meeting of stockholders; and directors of ‘the third class
{Class III) shall be elected to hold oifice for a term expiring at the 1990 annual meeting of stockholders. At
each annual meeting of stockholders after 1987, the successors to the class of directors whose terms shall then
expire shall be identified as being of the same class as the directors they succeed and elected to hold office for a
term expiring at the third succeeding annual meeting of stockholders. When the number of directors is
changed, any newly-created directorships or any decrease in directorships shall be so apportioned among the
classes by the Board of Directors as to make all classes as nearly equal in number as possible.
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2. Newly-Created Directorships and Vacancies. Subject to the rights of the holders of any senes of
Preferred Stock then cutstanding, any vacancy occurring in the Board of Directors, including a vacancy
resulting from an increase by not more than two in the number of directors, may be filled by the affirmative
vote of a majority of the remaining directors though less than a quorum of the Board of Directors, and
directors so chosen shall hold office for a term expiring at the next meeting of stockholders at which directors

are elected. No decrease in the number of directors constituting the Board of Directors shall shorten the term of
any incumbent director

3. Removal of Directors. Subject to the rights of the holders of any class or series of Preferred Stock then
outstanding, any director may be removed, with or without cause, only by the affirmative vote of the holders
of at least 80% of the outstanding <hares of Comrnon Stock.

4. Amendment or Repeal. The provisions of this Article shail not be amended or repealed, nor shall any

provision of these Articles of Incorporation be adopted that is inconsistent with this Article, unless such action
shail have been approved by the affirmative vote of either:

(a) the holders of at leasi 80% of the outstanding shares of Common Stock; or

(b) a majority of those directors who are Continuing Directors and the holders of the requisite
number of shares specified under applicable Virginia law for the amendment of the articles of incorpora-

ton.
5. Certain Definitions. For purposes of this Article:
(a) “Continuing Director’ means any member of the Board of Directors who:

stockholders; or

(1) was elected to the Board of Directors of the Corporation at the 1987 annual meeting of

(ii) was recommended for election by, or was elected to fill a vacancy and received the affirma- _. _

tive vote of, a majority of the Continuing Directors then on the Board.

(b) “Common Stock” shall mean the class of common stock of the Corporation outstanding on
February 13, 1987, and any other class of stock of the Corpcration into which all outstanding shares of
such class of common stock are convertcd or for which all such shares are exchanged. L
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073166
COMMONWEALTH OF VIRGINIA
STATE CORPGRATION COMMISSION

RICHMOND, February 23, 1987

The accompanying articles having been delivered td the State Corporation
Commission on behalf of

PULASKI' FURNITURE CORPORATION

and the Commission having found that the articles comply with the requirements of
law and that all required fees have been paid, it is

ORDERED that this CERTIFICATE OF AMENDMENT AND RESTATEMENT

be issued, and that this order, together with the articles, be admitted to record in
this office of the Commission; and that the corporation have the authority
conferred on it by law in accordance with the articles, subject to the conditions
and restrictions imposed by law, effective February 23, 1987 .

Upon the completion of such recordation, this order and the articles shall be
forwarded for recordation in the office of the Clerk of the Circuit Court, Pulaski
County .

STATE CORPORATION COMMISSION —

e
e
,f df?( ‘:’:fi’ ’- 5
'ﬁ%&'f«£?»3W&

/,
/ /Commissioner [
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PULASKI FURNITURE CORPORATION

Articles of Amendment
Restating the Articles of Incorporation

1) The name of the Corporation is Pulaski Furniture
Corporation.

2) The Amendment adopted is as follows:

RESOLVED, that the Articles of Incorporation of the
Corporation be amended and restated as set forth in
Exhibit A attached hereto. Each share of the Cor-
poration's Common Stock, $5 par value per share,
issued immediately prior to the effective date of
this amendment shall on the effective date of this
amendment, and without any surrender of the certif-
icate representing such share, automatically be
converted into one fully paid and nonassessable
share of the Corporation's Common Stock, par value
$1 per share.

3) At a meeting held on December 1, 1983 the Board of
Directors found such Amendment to be in the best interests of
the Corporation and directed that it be submitted to a vote of
the Corporation's shareholders. Notice of such meeting was
given on January 13, 1964 to each shareholder of record enti-
tled to vote at such meeting. The notice was given in the man-
ner set forth in the Virginia Stock Corporation Act and was
accompanied by a copy of the proposed Amendment. The Amendment
was adopted by the shareholders on February 10, 1984.

4) The number of shares outstanding and entitled to
vote on such Amendment, being all of a single class, was
1,401,478.

5) The number of shares voted in favor of the Amend-
ment was 1,246,406 and the number of shares voted against the
Amendment was 1,106.

6) The Amendment to the Articles of Incorporation will
effect a reduction in the stated capital of the Corporation in
the amount of $5,605,912. As of the effective date of the
Amendment, the Corporation's stated capital will be $1,401,478.
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Dated: February 13, 1984

PULASKI FURNITURE CORPORATION

— /
By y %7,
Presiden
Attest
/' ecretary
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EXHIBIT A

RESTATED ARTICLES OF INCORPORATION
of
PULASKI FURNITURE CORPORATION

ARTICLE I
The name of the Corporation is

PULASKI FURNITURE CORPORATION

ARTICLE I1I

The purposes of the Corporation are to manufacture,
buy, sell and deal in furniture of all kinds and, without limi-
tation by reason of the foregoing, to engage in any business
not required to be stated in the articles of incorporation.

The Corporation shall have the power to enter into
partnership agreements with other corporations, whether orga-
nized under the laws of the State of Virginia or otherwise, or
with any individual or individuals.

ARTICLE 111

The Corporation shall have authority to issue 4,000,000
shares of Common Stock, $1 par value, and 20,000 shares of Cu-
mulative Preferred Stock, $100 par value (which may be issued
in series as hereinafter provided).

The description of the Cumulative Preferred Stock and
the Common Stock, and the designations, preferences and voting
powers of such classes of stock or restrictions or qualifica-
tions thereof, and the terms on which such stock is to be is-
sued (together with certain related provisions for the regula-
tion of the business and for the conduct of the affairs c¢f the
Corporation) shall be as hereinafter set forth in Parts A, B
and C of this Article III.

PART A. CUMULATIVE PREFERRED STOCK

1. Issuance in Series. The Cumulative Preferred Stock
may be issued from time to time in one or more series, with
such distinctive serial designations as shall be stated and ex-
pressed in the resolution or resolutions providing for the
issue of such stock from time to time adopted by the Board of
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Directors, and in such resolution or resolutions providing for
the issue of shares of each particular series the Board of Di-
rectors is expressly authorized to fix:

(a, The maximum number of shares of the series is-
suable;

(b) The annual dividend rate for such series, the
dividend payment dates and the date from which dividends on all
shares of such series issued on or prior to the record date for
the first dividend shall be cumulative;

(c) The redemption price or prices for such series
and other terms and conditions on which shares of such series
may be retired or redeemed;

(d) The obligation, if any, of the Corporation to
purchase and retire or redeem shares of such series as a sink-
ing fund, the provisions of such sinking fund and the redemp-
tion price or prices for shares of such series redeemed pursu-
ant to sinking fund provisions;

(e) The rights, if any, of the holders of shares
of such series to vote either (i) generally with the Common
Stock or (ii) separately as a class as a condition to specified
corporate actions; and

(f) The rights, if any, of the holders of shares
of such series to convert such shares into other classes of
stock of the Corporation and the terms and conditions of such
conversion.

All shares of the Cumulative Preferred Stock of any one
series shall be identical with each other in all respects ex-
cept, if so determined by the Board of Directors, as to the
dates from which dividends thereon shall be cumulative; and all
shares of the Cumulative Preferred Stock shall be of equal rank
with each other, regardless of series, and shall be identical
with each other in all respects except as hereinbefore provid-
ed.

If and whenever, from time to time, the Board of Direc-
tors shall determine to issue Cumulative Preferred Stock of any
series, it shall, prior to the issue of any shares of such new
series, cause provisions respecting it to be se: out in arti-
cles of serial designation filed with the State Corporation
Commission of Virginia. The Board of Directors, in any such
articles of serial designation filed with the State Corporation
Commission of Virginia, may reclassify any of the authorized
but unissued shares of any particular series as shares, or ad-
ditional shares, of any other series, or, unless otherwise pro-
vided in the articles of serial designation establishing any

-2

PATENT
REEL: 036504 FRAME: 0168



<

particular series, increase any maximum number of shares there-
tofore established for a particular series to any greater num-
ber then authorized by the articles of incorporation.

2. Dividends. The holders of the Cumulative Preferred
Stock shall be entitled to receive, if, when and as declared by
the Board of Directors, out of any funds legally available
therefor, cumulative cash dividends in the case of each series
at the annual rate for such series theretofore fixed by the
Board of Directors as hereinbefore provided, and no more, pay-
able on such dates as shall be fixed for such series. Divi-
dends in arrears shall not bear interest. Such dividends on
the Cumulative Preferred Stock shall be cumulative, in the case
of all shares of each particular series, from the dividend pay-
ment date next preceding the date of issue of such shares, ex-
cept as follows:

(a) 1If issued on or prior to the record date for the
first dividend on shares of such series, then from the date
theretofore fixed for the purpose by the Board of Directors as
hereinabove provided; and

(b) If issued during the period commencing after the
record date for a dividend on shares of such series and
terminating at the close of the payment date for such dividend,
then from the latter date.

All dividends declared payable to the holders of record of the
cumulative Preferred Stock of any series as of a date on which
shares of Cumulative Preferred Stock of such series are owned
by the Corporation shall be deemed to have been paid in respect
of such shares owned by the Corporation on such date.

3. Redemption. The Corporation may at any time, at
the option of the Board of Directors expressed by resolution,
redeem the whole or any part of the Cumulative Preferred Stock
at the time outstanding, or the whole or any part of any series
thereof, upon notice duly mailed as hereinafter provided, by
paying or providing for the payment in cash of the redemption
price or the respective redemption prices theretofore fixed by
the Board of Directors as hereinabove provided. Not less than
thirty (30) days' previous notice of every such redemption of
Cumulative Preferred Stock shall be mailed to the holders of
record of the Cumulative Preferred Stock to be redeemed, at
their last known post office addresses as shown by the Corpora-
tion's records. In case of the redemption of a part only of
any series of the Cumulative Preferred Stock at the time out-
standing, the shares of the Cunulative Preferred Stock of such
series to be redeemed shall be selected pro rata or by lot or
in such other equitable manner as the Board of Directors may

-3-
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determine. The Board of Directors shall have full power and
authority to prescribe the manner in which, and, subject to the
provisions and limitations herein contained, the terms and cecn-
ditions upon which such stock shall be redeemed from time tc
time.

If after notice of redemption of any such Cumulative
Preferred Stock shall have been duly mailed as hereinabove pro-
vided or irrevocable authorization and direction for such
mailing shall have been given to the bank or trust company
hereinafter mentioned, and if on or before the redemption date
designated in such notice, the Corporation shall deposit in
trust with any bank or trust company in the Commonwealth of
Virginia, having capital and surplus aggregating at least Five
Million Dollars ($5,000,000), named in such notice, to be ap-
plied to the redemption of the Cumulative Preferred Stock so
called for redemption, funds sufficient to redeem such Cumula-
tive Preferred Stock upon the date specified in the notice of
redemption, then from and after the time of such deposit all
shares of such Cumulative Preferred Stock for the redemption of
which such deposit shall have been so made shall, whether or
not the certificates therefor shall have been surrendered for
cancellation, be deemed no longer to be outstanding for any
purpose and all rights with respect to such shares shall there-
upon cease and determine, except the right to receive the re-
demption price so deposited, but without interest, and the
right, if any, to convert such shares into other classes of
stock of the Corporation within the period fixed by the Board
of Directors for the exercise of such right of conversion. Any
funds so deposited which shall not be required for such redemp-
tion because of the exercise of any such right of conversion
subsequent to the date of such deposit shall be returned to the
Corporation forthwith. Any interst accrued on such funds shall
be paid to the Corporation from time to time. Any funds so de-
posited and unclaimed at the end of five (5) years from such
redemption date shall be repaid to the Corporation free of
trust, and such holders of such Cumulative Preferred Stock so
called for redemption as shall not have received the redemption
price prior to such repayment to the Corporation shall be
deemed to be unsecured creditors of the Corporation for the re-
demption price and shall look only to the Corporation for pay-
ment thereof without interest.

Whenever used in any resolution or articles of serial
designation adopted by the Board of Directors providing for the
issue of any particular series as hereinbefore provided, with
reference to shares of the Cumulative Preferred Stock of any
series, the term "redemption price" shall mean the stated
amount per share fixed by the Board of Directors as hereinabove
provided, which amount may, but need not, vary according to the
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time or circumstances of redemption, plus dividends accrued on
such share to the date fixed for redemption, and the term "div-
idends accrued"” shall mean an amount, computed at the annual
dividend rate for the particular series theretofore fixed by
the Board of Directors, as hereinbefore provided, from the date
or dates on which dividends on such shares became cumulative to
the date to which dividends are stated to be accrued, less the
aggregate of the dividends theretofore or on such date paid
thereon or deemed to be paid thereon.

The Corporation may alsc from time to time purchase or
otherwise acquire for a consideration shares of its Cumulative
Preferred Stock at not exceeding the redemption price, plus the
usual and customary brokerage commissions paid in connection
with the purchase thereof; provided, however, that unless full
dividends on the Cumulative Preferred Stock of all series for
all past dividend periods and the then current dividend period
shall have been paid or declared and a sum sufficient for the
payment thereof set apart, the Corporation shall not at any
time redeem less than all of the then outstanding Cumulative
Preferred Stock or purchase any of such Cumulative Preferred
Stock except in accordance with a purchase offer made to all
holders of such Cumulative Preferred Stock.

4. Restrictions on Payments to Subordinate Stock. (a)
In no event, so long as any of the Cumulative Preferred Stock
shall be outstanding, shall any dividend whatsoever, other than
a dividend payable in Common Stock or other stock of the Corpo-
ration not ranking prior to or on a parity with the Cumulative
Preferred Stock (the Common Stock, and such other stock being
hereinafter called "subordinate stock"), be paid or declared,
or any distribution be made, on any subordinate stock of the
Corporation nor shall any shares of such subordinate stock be
purchased, redeemed or otherwise acquired by the Corporation,
nor shall any moneys be paid to or set aside or made available
for a sinking fund for the purchase or redemption of any such
subordinate stock, unless

(1) full dividends on the Cumulative Preferred
Stock of all series for all past dividend periods
and the then current dividend period shall have
been paid or declared and a sum sufficient for the
payment thereof set apart; and

(2) the Corporation shall have set aside all
amounts, if any, required to be theretofore set
aside as and for all sinking funds, if any, for the
Cumulative Preferred Stock of all series for the
then current year and for any previous years if not
previously set aside.

-5-

PATENT
REEL: 036504 FRAME: 0171



(b) Subject to the érovisions of this Section 4 and not
otherwise, such dividends and distributions as may be deter-
mined by the Board of Directors may from time to time be de-
clared and paid or made upon the subordinate stock of the Cor-
poration out of any funds legally available therefor, and the
Cumulative Preferred Stock shall not be entitled to participate
in any such dividend or distribution so decliared and paid or
made upon such subordinate stock.

5. Voting Rights. The holders of the Cumulative Pre-
ferred Stock when entitled to vote shall have one (1) vote for
each share of Cumulative Preferred Stock held by them. The
holders of the Cumulative Preferred Stock shall not be entitled
to vote except as follows:

(a) with respect to matters as to which the right
to vote cannot be denied by the then existing stat-
utes of the Commonwealth of Virginia; and

(b) as may be provided in the articles of serial
designation for any particular series filed pursu-
ant to Section 1 of this Part A.

Except as some provision of law shall be controlling
and except as otherwise provided in articles of serial designa-
tion for any particular series filed pursuant to Section 1 of
this Part A, whenever shares of two or more series of the Cumu-
lative Preferred Stock are outstanding, all shares of the Cumu-
lative Preferred Stock of all series entitled to vote on a par-
ticular matter shall be deemed to constitute but one class for
the purpose of voting on such matter.

Notwithstanding anything elsewhere in this Article III
contained, if prior to or contemporaneously with the accom-
plishment of any transaction, provision is made for the immedi-
ate redemption or retirement of all of the Cumulative Preferred
Stock of any series at the time outstanding, (i) nothing in
this Article III shall be construed to confer on the holders of
the Cumulative Preferred Stock of such series any power or
right to vote in respect of any such matter, and (ii) the hold-
ers of the Cumulative Preferred Stock of such series shall not
have any power or right to vote in respect of any such matter
except only where, and then only to the extent that a right to
vote is required by the then existing statutes of the Common-
wealth of Virginia.

The holders of Cumulative Preferred Stock shall not be
entitled to receive notice of any meeting of stockholders or of
any meeting of holders of any class of stock, at which they are
not entitled to vote except as may be required in respect of

-6-

PATENT
REEL: 036504 FRAME: 0172



any particular transactions by the then existing statutes of
the Commonwealth of Virginia.

6. Sinking Funds. Any sinking fund provided for the
purchase or redemption of Cumulative Preferred Stock of any se-
ries may provide for the purchase or redemption of stock of
such series and of any other series of Cumulative Preferred
Stock.

The Corporation shall not at any time be required to
set aside any amounts or to make any purchase of any stock re-
quired by any sinking funds provided for in any articles of se-
rial designation if such setting aside or purchase would then
be unlawful for it to accomplish or would constitute a default
in any covenant or agreement contained in any indenture or
other agreement under which any indebtedness incurred or as-
sumed by the Corporation is at the time outstanding. Failure
by the Corporation to comply with the provisions of any sinking
fund provided in respect of the Cumulative Preferred Stock of
any series shall, unless otherwise provided in the articles of
serial designation establishing the particular series, have no
effect other than as provided in paragraph (a) of Section 4 of
this Part A.

Moneys in any such sinking fund not at the time re-
quired for the redemption of shares of stock may be applied by
the Corporation to the purchase, at public or private sale, as
the Board of Directors of the Corporation may determine of
shares of stock of the one or more series for which such sink-
ing fund shall have been provided, if obtainable at not exceed-
ing the redemption price or prices thereof for sinking fund
purposes at the respective dates of purchase plus the usual and
customary brokerage commissions paid in connection with such
purchase. Any moneys remaining in any sinking fund on the for-
tieth day preceding any dividend payment date shall, if suffi-
cient to redeem at least one hundred (100) shares, be applied
to the redemption of shares of such one or more series on such
dividend payment date. When no shares of the one or more se-
ries for which any such sinking fund shall have been provided
shall remain outstanding, any balance remaining in any such
sinking fund shall be returned to the Corporation.

Shares of any series of Cumulative Preferred Stock pur-
chased or redeemed pursuant to any sinking fund obligation with
respect to such series or for which credit shall have been
taken against such sinking fund obligation shall not be dis-
posed of as shares of such series, but upon issuance by the
State Corporation Commission of Virginia of a certificate of
reduction, such shares shall become authorized and unissued
shares which may be designated as shares of any other series.
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7. Liguidation. 1In the event of any liquidation, dis-
solution or winding up of the affairs of the Corporation, the
holders of the Cumulative Preferred Stock of any series thereof
shall be entitled to be paid the involuntary liquidation price
which shall be $100 per share, plus accrued dividends, if such
liquidation, dissolution or winding up is involuntary, or if
voluntary, the current redemption price per share (otherwise
than for the sinking fund, if any, provided for such series)
theretofore fixed in the articles of serial designation for the
respective series, and no more, before any distribution or pay-
ment shall be made to the holders of subordinate stock (as de-
fined in paragraph (a) of Section 4 of this Part A), and after
payment to the holders of the Cumulative Preferred Stock and to
the holders of stock ranking prior to or on a parity with the
Cumulative Preferred Stock of the amounts to which they are re-
spectively entitled, the balance, if any, shall be paid to the
holders of subordinate stock according to their respective
rights. 1In case the net assets of the Corporation are insuffi-
cient to pay to holders of all outstanding shares of Cumulative
Preferred Stock of all series and to holders of any stock ’
ranking prior to or on a parity with the Cumulative Preferred
Stock the full amounts to which they are respectively entitled,
the entire net assets of the Corporation remaining after
providing for any stock which may rank prior to the Cumulative
Preferred Stock shall be distributed ratably to the holders of
all outstanding shares of Cumulative Preferred Stock of all se-
ries and to holders of any stock ranking on a parity with the
Cumulative Preferred Stock in proportion to the full amounts to
which they are respectively entitled.

PART B. COMMON'- STOCK

1. Voting Rights. The holders of the Common Stock
shall, to the exclusion of the holders of any other class of
stock of the Corporation, have the sole and full power to vote
for the election of directors and for all other purposes with-
out limitation except only (a) as otherwise provided in arti-
cles of serial designation for a particular series of Cumula-
tive Preferred Stock filed pursuant to Section 1 of this Part A
of this Article III and (b) as otherwise expressly provided by
the then existing statutes of the Commonwealth of Virginia.
The holders of the Common Stock shall have one (1) vote for
each share of Common Stock held by them.

2. Dividends. Subject to the provisions hereinabove
set forth with respect to Cumulative Preferred Stock, the hold-
ers of shares of Common Stock shall be entitled to receive div-
idends if, when and as declared by the Board of Directors out
of funds legally available therefor.
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PART C. MISCELLANEOUS

1. Pre-emptive Rights. No holder of (a) stock of any
class of the Corporation, whether now or hereafter authorized,
or (b) any warrants, rights or options to purchase any stock,
or (c) any obligations convertible into any such stock or into
any warrants, rights or options to purchase any such stock (the
interests referred to in clause (a), (b) and (c) of this
Section 1 being hereinafter referred to as "Equity Interests")
shall have (i) any pre-emptive or preferential right to pur-
chase or subscribe to any Equity Interests that may hereafter
be created, issued or sold or (1i) any right of subscription to
any Equity Interests. The Board of Directors is hereby autho-
rized, in its discretion, without any action by the stockhold-
ers in connection with the issuance of any obligations or stock
of the Corporation (but without hereby limiting the powers of
the Board in other cases) to grant rights or options to pur-
chase or receive Equity Interests, upon such terms and during
such periods of time as the Board of Directors shall determine
and to cause such rights or options to be evidenced by such

warrants or other instruments as the Board of Directors may
deem advisable.

ARTICLE 1V

Unless otherwise fixed in the By-laws, the number of
directors of the Corporation shall be ten.
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073166
COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

RICHMOND, February 16, 1984

The accompanying articles having been delivered to the State Corporation
Commission on behalf of

PULASKI FURNITURE CORPORATION

and the Commission having found that the articles comply with the requirements of
law and that all required fees have been paid, it is

ORDERED that this CERTIFICATE OF AMENDMENT AND RESTATEMENT

be issued, and that this order, together with the articles, be admitted to record
in this office of the Commission; and that the corporation have the authority
conferred on it by law in accordance with the articles, subject to the conditions
and restrictions imposed by law.

Upon the completion of such recordation, this order and the articles shall be

forwarded for recordation in the office of the Clerk of the Circuit Court, Pulaski
County .

STATE CORPORATION COMMISSION

Commissioner
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PULASKI FURNITURE CORPORATION

Articles of Reduction
by Cancellation of Shares

1) The name of the Corporation is Pulaski Furniture
Corporation.

2) The Board of Directors of Pulaski Furniture Corpo-
ration adopted on February 10, 1984 the following resolution:

WHEREAS, the Corporation holds in its
treasury 174,704 shares of the Company's
Common Stock heretofore issued and
reacquired, be it

RESOLVED, that said shares be cancelled
and that the stated capital of the Corpo-
ration be reduced by $873,520, the stated
capital represented by said shares.

After giving effect to the cancellation,
the stated capital of the Corporation
shall be $7,007,390.

3) After giving effect to the cancellation,

Pulaski Furniture Corporation shall have 1,401,478
issued shares of Common Stock.

Dated: February 10, 1984

i

PULASKI FURNITURE CORPORATION

ecretary /
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073166
- COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

RICHMOND, February 14, 1984

The accompanying articles having been delivered to the State Corporation
Commission on behalf of

PULASK! FURNITURE CORPORATION

and the Commission having found that the articles comply with the requirements of
law and that all required fees have been paid, it is

ORDERED that this CERTIFICATE OF REDUCTION

be issued, and that this order, together with the articles, be admitted to record
in this office of the Commission; and that the corporation have the authority
conferred on it by law in accordance with the articles, subject to the conditions
and restrictions imposed by law.

Upon the completion of such recordation, this order and the articles shall be

forwarded for recordation in the office of the Clerk of the Circuit Court, Pulaski
County .

STATE CORPORATION COMMISSION

Thensas P. Nosswoe )
b4

B [
Commissioner 4
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736/284 1/10/72‘400

Articles

PULASKI FURNITURE CORPORATION

Articles of Amendment to the

.of Incorporation

Corporation.

2. The amendment of

 Incorporation and substitute

and 20,000 shares of

) B 30
1971, found the amendment to
Corporation and directed the

given to each of the Corpora
1972, in the manner provided
and was accompanied by copie
.was adopted on February 11,
Corporation. :

_ 4. 'The number of sh
on the said amendment. being
per share, was 729,199.

5. ‘I'ne number of sh

and the number of shares vot

6. The amendment do
stated capital or a restatem
of the Corporation.

Dated: February //,

is to delete the first paragraph of Art

The Corporation shall have authority to issue
2,000,000 shares of Common Stock, $5 par value,

$100 par value (which may be issued in series
as hereinafter provided). 4 ' |

The Board of Directors of the Corporation on November 30,

annual meeting of stockholders..

§ of the said amendment.

_—~2”‘7 : .
Lt p o L
\ /‘/ / /I‘ = o
’ },./ BYl'//Q')i’i'ul ‘;///_ '% 4.1114:
' T - Presidént ./ T~
oINS
and ol Meuyhe
- v " SecretAry
PATENT

1. The name of the corporation is Pulaski Furniture

the Articles of Incorporation adopted :
icle III of the Articles of , |
therefor the following: !

cumulative Preferred Stock,

be in the best interests of the

same to be submitted to a vote at the

On January 13, 1972, notice was
tockholders of record on January 7,
Stock Corporation Act

The amendment
1972 by the stockholders of the

tion's's
by the Virginia

ares outstanding and entitled to vote
Common Stock of the par value of $5

ares voted for such amendment was{OZ/‘/,Z,
ed against such amendment was 4352 .

es not effect a change in the amount of
ent of the Articles of Incorporation

1972

PULASKI FURNITURE CORPORATION
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND,
February 16, 1972

The accompanying articles having heen delivered to the State Corporation Commission on behalf of
Pulaski Furniture Corporation

an«i the Comniission having found that tinc articles comply with the requirements of law and that nil required fees
have been pmd lt is |
ORDERED that thxs CERTIFICATE OF AMENDMENT
be 1ssued and that thls ordcr, together with the amcles, be admxtted to reeord in the office of the Commission; and
A that the corporation ,hnve 4_:he authority -qonferrcd on it by law in acoordancc with the articles, subject to the conditions '
and 'rcstric'tionis‘ imposed by law.- |
Upt;n the completion of such recordation, this order and the articles shall be forwarded for recordstion in the

office of the clerk of the Circuit Court of Pulaski County

STATE CORPORATION COMMISSION

By :
Commissioner

VIRGINIA:

In the Clerk’s Officeof the . Circuit Court of Pulaski County

The foregoing certificate (including the accor_njnnying articles) has been duly recorded in my office this _9_?_‘_5/__.

day of.w_&\_ and is now returned to the State Corpornion Commission by eertified mail.

/3 /Cd? %d /é( // @@ Clork

4
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PULASKI FURNITURE CORPORATION
ARTICLES OF AMENDMENT

RESTATING THE ARTICLES OF INCORPORATION

1. The name of the corporation is
PULASKI FURNITURE CORPORATION

. The amendment adopted is the Restated Articles of

Incopporafion_appended hereto as Exhibit A.

3. Thé'Boafd_of Directors by unanimous consent in writing on
Jéhuary o 1967, found the amendment in tﬁe best interests
of the éorpbration4and directed that it be submitted to
vote atlghe aﬁnﬁal»meeting of é;ockho1defs; notice of such
meetiﬁg was given on January 13, 1967, to each stockholder
of record entitledAto vote at such meeting in the manner
provided in the Virgihia Stock.Corporatipn Act and the
notice was accompanied by a copy ofAthe broposed amendment;
and the amendment'Qas adopted by the stockholders on
February 10, 1967.

4. The number of shares outstanding and eﬁtitled'to vote on
such amendment, being all of a siﬁgle class, wasA327,531.

5. The number of sﬁares'voted for sﬁch amendment was 7.5, 9/ 2_

~and the number of shares voted against such amendment

was ﬁ{ 3¢

| _ PATENT
I S, - .




[N

t:f;Fébruary /<0 1967,

6. The stated capital of the Corporation on the effective
date of the amendment shall be $1,637,655.
" PULASKI FURNITURE CORPORATION

“F. A. Stanlexiijésident

Dated:

and by
: Howard | rt, Secretary
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EXHIBIT A

Restated Articles of Incorporation

of

PULASKI FURNITURE CORPORATION

ARTICLE 1
The name of the Corporation is

PULASK] FURNITURE CORPORATION

ARTICLE 11

The purposes of the Corporation are to manulacture, buy, sell and de
without limitation by reason of the foregoing,
articles of incorporation.

1l in furniture of all kinds and,
to engage in any business not required to be stated in the

The Corporation shall have the power to enter into partnership
whether organized under the faws of the St
viduals.

agreements with other corporations,
ate of Vinginia or otherwise, or with any individual or indi-

ARTICLE 11

The Corporation shall have authority to issue 1.000,000 shares of Common
20,000. shares of Gumulative Preferred Stock, $100 par value (
provided).

Stock, $5 par value, and
which may be issued in series as hereinafter

The description of the Cumulative Preferrec Stock and the Common Stock, and the

designations,
preferences and voting powe

15 of such classes of stock or restrictions or qualifications thereof, and the
‘erms on which such stock is to be issued (together with certain related provisions for the regulation of the

usiness and for the conduct of the affairs of the- Corporation) shall be as hercinafter set forth in Parts
B and C of this Article 111, '

PART A. CUMULATIVE PREFERRED STOCK

S. The Cumulative Preferred Stock may be issued from time to time in one or
inctive scrial .designations as shall be stated and expressed in the resolution or
psue of such stock from time to time adopted by the Board of Directors,

providing for the issue of shares of each particular series the Board
X
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EXHIBIT A

Restated Articles of Incorporation

of

PULASKI FURNITURE CORPORATION

ARTICLE 1
The name of the Corporation is

PULASK] FURNITURE CORPORATION

ARTICLE I

‘The purposes of the Corporation are to manufacture, buy, sell and deal in furniture of all kinds and,
without limitation by reason of the foregoing, to engage in any business not required to be stated in the
-articles of incorporation.

The Corporation shall have the power to enter into partnership agreements with other corporations,
whether organized under the laws of the State of Virgiuia or otherwise, or with any individual or indi-
viduals.

ARTICLE Il

The Corporation shall have authority to issue 1,000,000 shares of Corminon Stock, $5 par value, and
20,000 shares of Cumulative Preferred Stock, $100 par value (which may be issucd in series as hereinafter

provided).

The description of the Cumulative Preferred Stock and the Common Stock, and the designations,
’ preferences and voting powers of such classes of stock or restrictions or qualifications thereof, and the
terms on which such stock is to be issued (together with certain related provisions for the regulation of the
Lusiness and for the conduct of the afTairs of the Corporation) shall be as hereinafter set forth in Parts
- A, B and C of this Article 111. '

PART A. CUMULATIVE PREFERRED STOCK

L 1.  Issuance in Serles. The Cumulative Preferred Stock may be issued from time to time in one or

: more serics, with such distinctive serial designations as shall be stated and expressed in the resolution or
resolutions providing for the isue of such stock from time to time ‘adopted by the Board of Directors,
and in such resolution or resolutions providing for the issue of shares of each particular series the Board
of Directors is expressly authorized to fix:

A-1
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(a) The maximum number of shares of the series issuable;

(b) The annual dividend rate for such series, the dividend payment dates and the date from
which dividends on all shares of such series issued on or prior to the record date for the first dividend
shall be cumulative;;

(c} The redemption price or prices for such series and other terms and conditions on which
shares of such series may be retired or redeemed; )

(d) The obligation, if any, of the Corporation to purchase and retire or redeem shares of such
series as o sinking fund. the provisions of such sinking fund and the redemption price or prices for
_shares of such series redcemed pursuant to sinking fund provisions;

(e) The rights, if any, of the holders of shares of such series to vote either (i) generally with
the Coinmon Stock or (i7) scparately as a class as a condition to specified corporate actions; and

(f) The rights, if any, of the holders of shares of such serics to convert such shares into other
classes of stock of the Corporation and the terms and conditions of such conversion.

All shares of the Cumulative Preferred Stock of any one series shall be identical with each other in

“all respects except, il so determined by the Board of Directors, as to the dates from which dividends

thercon shall be cumnnlative; and all shares of the Cumulative Preferred Stock shall be of equal rank with
each other, regardless of series, and shall be identical with cach other in all respects except as hereinbefore
provided. .

If and whenever, from time to time, the Board of Directors shall determine to issue Cumulative Pre-
ferred Stack of any series, it shall, prior to the issuc of any shares of such new series, cause provisions re-
specting it to be set out in articles of serial designation filed with the State Corporation Commission of
Virginia. The Board of Directors, in any such articles of serial designation filed with the State Corpora-
tion Commission of Virginia, may reclassify any of the authorized but unissued shares of any particular
serics as shares, or additional shares, of any other scrics, or, unless otherwise provided in the articles of
sorial designation establisliing any particular series, increase any maximum number of shares theretofore
established for a particular series to iy greater number then authorized by the articles of incorporation.

2. Dividends. The holders of. the Cumulative Preferred Stock shall be entitled to receive, if, when
and as declared by the Board of Directors, out of any funds legally available therefor, cumulative cash
dividends in the case of cach series at the annual rate for such series theretofore fixed by the Board of
Directors as hereinbefore provided, and no maore, payable on such dates as shall be fixed for such series.
Dividends in arrears shall not bear interest. Such dividends on’ the Cumulative Preferred Stock shall be
cumulative, in the case of all shares of cach particular series, from the dividend payment date next pre-
ceding the.date of issue of such shares, except as follows:

/ (a) If issued on or prior to the record date for the first dividend on shares of such series, then
from the date theretofore fixed for the purpose by the Board of Directors as hereinabove provided ; and
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(b) If issued during the period commencing after the record date for a dividend on shares of

such series and terminating at the close of the payment date for such dividend, then from the latter
date.

All dividends declared payable to the holders of record of the Cumulative Preferred Stock of any series as
of a-date on which shares of Cumulative Preferred Stock of such series are owned by the Corporation shall
be deemed to have been paid in respect of such shares owned by the Corporation on such date.

3. Redemption. The Corporation may at any time, at the option of the Board of Directors expressed
by resolution, redeem the whole or any part of the Cumulative Preferred Stock at the time outstanding, or
the whole or any part of any serics thereof, upon notice duly mailed as hereinafter provided, by paying or
providing for the payment in cash of the redemption price or the respective redemption prices thereto-
fore fixed by the Board of Dircctors as hercinabove provided. Not less than thirty (30) days’ previous
notice of every such redemption of Cumulative Preferred Stock shall be mailed to the holders of record
of the Cumulative Preferred Stock to be redeemed, at their last known post office addresses as shown by

the Corporation’s records. Tn case of the redemption of a part only of any series of the Cumulative Pre-

ferved Stock at the time outstanding, the shares of the Cumulative Preferred Stock of such scries to be re-
deemed shall he selected pro rata or by Iot or in such other equitable manner as the Board of Dircctors

- may determine. The Board of Directors shall have Tull power and authority to prescribe the manner in

which, and, subject 1o the provisious and limitations herein contained, the terms and conditions upon which,

ssuch stock shall be fedeemed from time to timie.

If after notice of redemyption of any such Cumulative Preferred Stock shall have been duly mailed as
hercinabove provided or irrevocable authorization and direction for such mailing shall have been given to the
bank or trust company hercinafter inentioned, and if on or before the redemption date designated in such
notice, the Corporation shall deposit in trust with any bank or trust.company in the Commonwealth of Vir-
ginia, having capital and surplus nggrcg:nhm at least Five Million Dollars($5,000,000), named in such no-
tice, to be applied to the redemption of the Cumulative Preferred.Stock so called for redemption, funds suffi-
cient to redeem such Cimulative Preferred Stock upon the date specified in the notice of redemption, then
fromi and after the time of such deposit all shares of such Cumulative Preferred Stock for the redemption of
which such deposit shall have been so made shall, whether or not the certificates therefor shall have been
surrendered for cancellation, be deemed no longer to be outstanding for any purpose and all rights with
respect to such shares shall thereupon cease and determine, except the right to reccive the redemption
price so deposited, but without interest, and the right, if any, to convert such shares into-other classes of
stock of the Corporation within the period fixed by the Board of Directors for the excrcise of such right
of conversions Any funds so deposited which shall not he required for such redemption because of the
exercise of any such right of conversion subsequent to the date of such deposit shall be returned to the
Corporation. forthwith.  Any interest acerned on such funds shall be paid to the Corporation from time
to time. Any funds so deposited and unelaimed at the end of five (5) years from such redemption date
shall be repaid to the Corporation free of trust, and such holders of such Cumulative Preferred Stock
so called for redemption as shall not have received the redemption price prior to such repayment to the
Corporation shall be deemed to be unsecured creditors of the Corporation for the redemption price and
shall look only to the Corporation for payment thereof without interest. '
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Whenever used in any resolution or articles of serial designation adopted by the Board of Directors
providing for the issue of any particular scries as hercinbefore provided, with reference to shares of the
Cumulative Preferred Stock of any series, the term “redemption price” shall mean the stated amount per
share’ fixed by the Board of Directors as hercinabove provided, which amount may, but need _not, vary
according to the time or circumstances of redemption, plus dividends accrued on such share to the date
fixed for redemption, and the term “dividends accrued” shall mean an amount, computed at the annual
dividend rate for the particular series theretofore fixed by the Board of Directors, as hereinbefore provided,
from the date or dates on which dividends on such shares became cumulative to the date to which divi-
dends are stated to be accrued, less the aggregate of the dividends theretofore or on such datc paid thereon
or deemed (o be paid lhorm)n

The Corpom(inn may also from time to time purchase or otherwise acquire for a consideration shares
of its Cwmnulative Preferred Stock at not exceeding the redemption price, plus the usual and customary
brokerage commmissions paid in connection with the purchase thereof; provided, howeuer, that unless full
dividends on the Cumulative Preferred Stock of all series for all past dividend periods and the then cur-
rent dividend period shall have been paid or declared and a sum sufficient for the payment thercof set
apart, the Carporation shall not at any time redeem less than all of the then outstanding Cumulative
Preferred Stock or purchase any of sich Cumulative Preferred Stock except in accordance with a pur-
chase offer made to ail-hoklers of such. Cumulative Preferred Stock.

4. Restrictions on Payments to Subordinate Stock. (a) In no event, so long as any of the Cumula-
tive Preferred Stock shall be outstanding, shall any dividend whatsoever, other than a dividend payable in
Common Stock or other stock of the Corporation not ranking prior to or on'a parity with the Cumula-
tive Preferred Stock (the Comimon Stoc ki and such other stock being hereinafter called *“subordinate
stock™), be paid or declared, or any distribution be made, on any subordinate stock of the Corporation nor
shall any shares of such sabordinate stock be_purchased, redeemed or otherwise acquired by the Cor-
poration, nor shall any moneys he paid to or set aside or made available for a sinking fund for the pur-
chase or redemption of any such snlmrdin:lm stock, wunless

(1) full dividends on the Cumulative Preferred Stock of all series for all past dividend penods
and -the then current dividend period . shall have bien paid or declared and a sum sufficient for the
" payment thereof set apart; and

(2) the Corporation shall have set aside all amounts, if any, required to be theretofore set aside
as and for all sinking funds, if any, for the Cumulative Preferred Stock of all scrivs for the lhen cur-
rent year and for any previous years if not previously set aside.

(b) Subject to the provisions of this Section 4 and not otherwise, such dividends and distributions as
may be determined by the Board of Directors may from time to time be declared and paid or made upon
the subordinate stock of the Corporation out of any funds legally available therefor, and the Cumulative
Preferred Stock shall not be entitled to participate in any such dwndcnd or distribution so declared and
paid or made upon such subordinate stock. :
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5. Voting Rights. The holders of the Cumulative Preferred Stock when entitled to vote shall have

one (1) vote for cach share of Cumulative Preferred Stock held by them. The holders of the Cumulative

Preferred Stock shall not be entitled to vote except as follows:

(a) with respect to matters as to which the right to vote cannot be denied by the then existing
statutes of the Connnanwealth of Virginia; and '

. (b) as may be provided in the articles of serial designation for any particular series filed pur-
suant to Scction 1 of this Part A,

Except as some provision of law shall be controlling and except as otherwise provided in articles of
scrial designation for any-particular series filed pursnant to Section- 1 of this Part A, whenever shares of
two or more scries of the Cumulative Preferred Stock are outstanding, all shares of the Cumulative Pre-
ferred Stock of all series entitled to vote on a particular matter shall be deemed to constitute but one class

for the purpose of voting on such matter.

Notwithstanding anything clsewhere in this Article 111 _contained, if prior to or contemporaneously
with the accomplishment of any transaction, provision is made for the immediate redemption or retirement
of all of the Cumulative Preferred Stock of any serics at the time outstanding, (i) nothing in. this Article
11 shall be construed to confer on the holders of the Cumulative Preferred Stack of such series any power
or right to vote in respect of any such matter, and (i7) the holders of the Cumulative Preferred. Stock of
cuch series shall not have any power or right to vote in respect of any such matter except only where, and

then only to the extent that a right to vote is requited by the then existing statutes of the Commonwealth

of Virginia,

The holders of Cumulative Preferred Stock shall not be entitled to receive notice of any meeting of
stockholders or of any meeting of holders of any class of stock, at which they are not entitled to vote ex-
cept as may be required in respect of any particular transactions by the then existing statutes of the
Commonwealth of Virginia, '

~

6. Sinking Funds. Any sinking fund provided for the purchase or redemption of Cumulative Pre-
ferred Stock of any series may provide for the purchase or redemption of stock of such serics and of any

other series of Cumulative Preferred 3tock.

The Gorporation shall not at any time be required to set aside any amounts or to make any purchase:

of any stock required by any sinking funds provided for in any ‘articles of serial designation if such setting
asicle or purchase wonld then be unlawful for it to accomplish or would constitut¢ a default in any cove-
nant or agrecment contained in any indenture or other agreement under which any indebtedness incurred
or assumed by the Corporation is at the time outstanding. Failure by the Corporation to comply with the
provisions of any sinking fund provided in respect of the Cumulative Preferred Stock of any series shall,
unless otherwise provided in the articles of serial. designation establishing the particular series, have no
effect other than as provided in paragraph (a) of Scction 4 of this Part A.

Moneys in any such sinking fund not at the time required for the redemption of shares of stock may
be applied by the Corporation to the purchase, at public or private sale, as the Board of Directors of the
“orporation may determine of shares of stock of the one or more series for which such sinking fund shall

A-5

PATENT :




have been provided, if obtainable at not exceeding the redemption price or prices thercof for sinking fund
purposes at the respective dates of purchase plus the usual and customary brokerage commissions paid in
connection with such purchase. Any moneys remaining in any sinking fund on the fortieth day preceding
any dividend payment date shall, if sufficient to redeem at least one hundred (100) shares, be applied
to the redemption of shares of such one or more serics on such dividend payment date. When no shares
of the one or more series for which any such sinking fund shall have been provided shall remain out-
standing, any balance remaining in any such sinking fund shall be returned to the Corporation.

Shares of any series of Cunmlative Preferred Stock purchased or redeemed pursuant to any sinking
fund obligation with respect to such series or for which credit shall have been taken against such sink-
ingg fund obligation <hall not be disposidd of ag shares of such series, but upon issuance by the State Cor-
poration Commission of Virginia of a certificate of reduction, such shares shall become authorized and
unissued shares which may be designated as shares -of any other series.

7. Liquidation. In the event of any liquidation, dissolution or winding up of the affairs of the Cor-
|Am|':ltim‘|. the holders of the Canmlative Preferred Stock of any series therecof shall be entitled to be paid
the involantary liquidation price which shall be $100 per share, plus accrued dividends, if such liquida-

~tion, dissolution or winding 1p is involuntary, or if voluntary, the current redemption price per share
(otherwise than for the sinking fund, if any, provided for such series) theretofore fixed in the articles of
serial designation for the respeetive series, and no more, before any distribution or payment shall be made
to the holders of subordinate stock (as defined in paragraph (a) of Section 4 of this Part A), and after
payment to the holders of the Cumulative Preferred Stock and to the holders of stock ranking prior to
or on a parity with the Cumulative Preferred Stock of the amounts to which they are respectively en-
titled, the balance, if any, shall be paid to the holders of subordinate stock according to their respective
rights. Tn case the net asscts of the Corporation are insufficient to pay to holders of all outstanding shares
of Cumnlative Preferred Stock of all series and to holders of any stock ranking prior to or on a parity with
the Cumulative Preferred Stock the full amounts to which they are respectively entitled, the entire net
assets of the Corporation remaining after providing for any stock which may rank prior to the Cumulative
Preferved Stock shall be distributed ratably to the holders of all outstanding shares of Cumulative Pre-
ferred Stock of all series and to holders of any stock ranking on a parity with the Cumulative Preferred
Stock in proportion to the full amounts to which they are respectively entitled.

PART B. COMMON STOCK

1. Voting Rights. The holders of the Common Stock shall, to the exclusion of the holders of any
other class of stock of the Corporation, have the sole and full power to vote for the election of directors
and for all other puiposes without limitation except only (a) as otherwise provided in articles of serial
designation for a particular series of Cumulative Preferred Stock filed pursuant to Section 1 of Part A of
this Article 1T and (b) as othenwise expressly provided by the then existing statutes of the Commonwealth
of Virginia. The holders of the Commen Stock shall have one (1) vote for each share of Common Stock
held by them. ' '

2. Dividends. Subject to the provisions hereinabove set forth with respect to Cumulative Preferred
Stock, the holders of shares of Common Stock shall be cntitled to receive dividends if, when and as de-
clared by the Board of Directors ont of funds legally available therefor.
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"PART C. MISCELLANEOUS

1. Pre-emptive Rights. No holder of (a) stock of any class of the Corporation, whether now or

hercafter authorized, or (b) any warrants, rights or options to purchase any stock, or (c) any obligations

convertible into any such stock or into any warrants, rights or options to purchase any such stock (the

interests referred to in clauses (a), (b) and (c) of this Scection 1 being hereinafter referred to as “Equity .

Tnterests™) shall have (/) any pre-cmiptive or preferential right to purchase or subseribe to any Equity Inter-

ests that may hereafter be created, issued or sold or (i) any right of subscription to any Equity Interests. -

The Board of Directors is hereby authorized, in its discretion, without any action by the stockholders in
connection with the issuance of any obligations or stock of the corporation (but without hereby limiting
the powers of the Board in other cases) to grant rights or options to purchase or receive Equity Interests,
upon such terms and during such periods of time as the Board of Directors shall determine and to cause
such rights or options to be evidenced by such warrants or other instruments as the Board of Directors
may deem advisable, '

ARTICLE 1V
Unless otherwise fixed in the By-Laws, the number of directors of the Corporation shall be ten.
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND,

Tobruary 14,0 19067

The accompanying articles having been delivered to the State Corporation Commission on behalf of

Fulsict Fornliiure Zovporation

and the Commission having found that the articles comply with the rcquircmcnts of law and that ali requircd fees
b:ivc bccn_ paid; it is

\/ ORDERED that this CERTIFICATE OF /X.."’n!‘JI‘H)MEN"I‘ & RESTATEMENT

be issued, and that this order, .x()g;tlnqr v;ith the articlcg, be admi'gltcd to rccof_'d in the omgc of the Commission; and
that the corp«;r:uion have the authority conferred on it by lr-tw in.lcéQEdzunce with the articles, subject to the conditions
and restrictions imposed by law.

Upon ‘the completion of such recordation, this order and the articles:shn!l.be forwarded for recordation in the

office of the clerk of the Cireult, Court of FPelaskl County.

TION COMMISSION

oAU

Chairman

STATE CORPQ

VIRGINIA:

Inthe Clerk’s Officeof the  Civertlt Conyt pf Pulasled Connty.

- The foregoing certificate (including the accompanying articles) has been duly recorded in my office thisL

2 7 Gt . P, , ,
day of . ... 2245 /% Amd'ns now returned to the State Corporation Commission by certified mail.

}/74/51/5/;«, Z (éléwm‘/ |
By Becy dourr,
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PULASGKI FURNITURE CORPORATION

ARTECLIES OF AMENDMENT

_ Pulaski FULHLLUP Corporation by these articles of
amendment sets forth as follows:
| (1) The name of the'cdrporation is Pulaski
Furniﬁuxc Corpbrahjuu.
.(2) The Roard of Directors on Scptembox 6 1962
adopted the fOllO)IHL res OlULLOﬂ

4 "Resolved that, in the Judgment of this Poard

- of Directors, it is in the best interests of the
Corporation to amend its articles of incorporation,
as heretoforce amended, by striking out all of article
(d) Lhcrcoi and umetltutinL therefor the following:

'(d) The corporation shall have authority
- to issue 500,000 shares of* capital stock of
the par value of §5 per: share, "

The Boaxd of Directors adochd a further resolution direotlng

‘that the plopouod amendment of the Corporatlon s articles of -

incorporation be submitted to vote of the Corporation's stock—
holders at the annual meeting to be held on December 14, 1962

(3) on Novembér'l6 1962, notice of the annual meeting

of stockholders to be held on Dcccmber 14 1962, was given to

each stocyholder of record oun November 15, 1962 in accordance
with Lhe VJPSlniu Stock Lorporation Act, such notice being
accompenied by a copy "of the ;ore#oing propOQed amendment of

the Corporation's articles-of Incorporation and stating that

PATENT




one of the purpoces gf_the mecting was to consider the adoptl
a0 ouch -amendment .  the following, table shows the number of
shoaces of Lhe Covporation's stock entitled to vete on the Fore-
proihs propesed uachdment ol thoe Corporation's articles of
lnéorpopat&on, the number of shares voted for the foregoing:
prup@&cd amendment ahd Lﬁé'numDCf of shares voted agalnst the
'forcgoing proposed amendment ot the annual mecting of stock-
thdcrs held on Deocember LA, L

No. of Shares Ho. of Shares No. of Shares llo. of Shares
Oouistanding Entitled to vote Voted For voted Against

297,890 - 297,890 240,619 . - None

Datud Decewber LA, 1962,

PULASKI FURNITURE CORPORATION

and
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, December 18, 1962

The accompanying articles having been delivered to the State Corporation Commission on behalf of

~ Pulaskl Furniture Corporation

and the Commission having ﬁ)und that the articles comply with the requirements of law and that all required
fees have been paid, it is

ORDERED that this; CERTIFICATE OF  AMENDMENT
be issued, and that this order, together with the slrlfclcs, be admitted to record in the office of the Commission;

and that the corporation have the authority conferred on it by law in accordance with the articles, subject to

the conditions and restrictions imposed by law.

Upon the completion of such recordation, this order and the articles shall be forwarded for recordation in

the office of the clerk of the Clrcult Court of Pulaskil County

S TATE CORPORATION COMMISSION
1

Chairman

VIRGINIA:
In the Clerk's Office of the  Clrcuit Court of Pulaski County

The foregaing certificate (including the accompanying articles) has been duly recorded in my office this __Z__._

o 1203_ and is now returned to the State Corporation Commission by certified mail.

Moo S Gofomer
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PULASKI VIENEER AND FURNITURE CORPORATION

ARTICLES OF AMENDMEN'T

" Pulaski Vencer and Furniture Corporation by these articles
ol amendmcnt sebis Corth as follows:
-kl)ATHe'nume vl Lhe Uorporatiqnnis Pulaskl Vencer and
Fuirnd {,u re G (_:»i'{)()_.l il ton, | |
(z) The_yoard ol Direclors on Junb 9;_1961, adopted the
followiny resolulion: |
‘ '”Resoived that in tﬁe judgﬁent of this idoard of
Directors, it is.in -the best interests of the Corporation

to amend its articles of incorporation,as heretofore
amended, by striking out all of article (a) thereof and

: substlituting therefor the following:

E, i ) t(a) Thevnéme of the corporation is to be:

E' S - Pulaski Furniture Cdrporation.'f B ‘

| : The Board of Directors adopted-a fother resolution directing ;
ﬁhaﬁAthe‘proposcd amendﬁent-of‘thevCorporation's articles of i
incorporation bhe submltfed to'voté-bf the Corporation's stock- 7

holders at a special’ meeting to be held on March 9, 1962,

(3)70n February 9, 1962, notice of the special meeting of -

stoékholders to be held oﬁ'MarCh 9,_1962, waé,given to each . i
stockhqldor ol record on Fevruary 7, 1962,'in.accordance with :
the Virginia Stouck Cofporation Act, such notice being accompaniedv ‘;
by a copy of the foregoingrproposed amendment of the Cbrporation's ‘j
artidles of incorporation and stating that bﬁe of the purposes ,
. ' ' 1

of the meeting was Lo consider the adoption-of such amendment. lé
» LA
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Phie Following Lobile shows the oumber of shares o Lhe Corpo=-
ration's stock eniibled Lo vobe on the forepoling proposed

I

amendiment of Che Corporation's articles of incorporation, the -
putLe e ol shares voeed lFow Lhe Corepoing proposed amendment and
the numver ot shares voted against the foregoing proposed amend- i
ment al the special wecling of stockiiolders held on March 9,
LG |

No. ol sharco Wo. ol Shares No., of Shares No. of Shares
Qutstanding - Bulitled Lo Vote voted For Voted Against

2, 125 , 2 is, b2 ‘ 271,241 ' 0

Doved Maich 9, Law,

S

PULAGEL VISNEER AND FPURHISIRE CORPORALTON

¥
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COMMONWEALTH OF VIRGINIA

STATE CORPORATION COMMISSION

AT RICHMOND, March 13, 1962

The accompanying articles having been delivered to the State Corporation Commission on behalf of

Pulasiol Venoor oidd Hoenibura Corporation ((:l'u_n'n;.f;:i.ng,{; name to rulaski
U e Copporation)

and the Commission having found that the articles comply with the requirements of law and that all required fees have
heen péid, itis :

ORDERED that this CERTI E‘l()A'I‘lsg(_)F AMENOMERNT
be issued, and that this order, together with the articles, be admitted to record in the office of the Commission; and

that the corporation have the authority conferred on it by law in accordance with the articles, subject to the conditions

and restrictions imposed by law.

Upon the completion of such recordation, this order and the articles shall be forwarded for recordation in the office

of the clerk of the Cireuit. Gourt of Pulaskl County

STATE CORPORATION COMMISSION
' /

Chairman

VIRGINIA:

In the Clerk’s Office of the Cipeuit Court of Pulaski County

Y
” 2 -~
‘The foregoing certificate (including the accompanying articles) has been duly recorded in my office this_..v_v:*.‘\(-./ -
,)') 3 a .
ALY, Sl . . . . . . . .
day of . .. & bl S “and is now returned to the State Corporation Commission by certified mail.
S} _/"! . / & L/'
) ﬂj,vtlflq\ ., 7), s ~—.
\
Clerk
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PULASKT VENEEB. AND VUENITURE CORPORATION
SUPPLEMENTAL CERTIKICAIE Qi INCORPORATION

The undersigned, belng all of the incorporators'of Pulaskl Veneer

and Furniture Corporation, the charter of which was granted by order of

the State Corporation Commission of Virginia on October 28, 1955, but

the minimum amount oi capital stock of which, as fixed by the undersigned

in the original certificate of 1néorporation hag:%een subscribed, pur-
suant to Section 13-3%(a) of the Code of Virginia of 1950, as amended,
hereby set forth as follows:

(1) article (d) of the corporation's orlginal certificate of
incorporation shall be amended by striking it out in 1its entirety and
"substituting therefor the following: |

"(d) The maximum amount oI the capital stock of
the corporation 1s to be One Million Five Hundred
Thousand Dollars (%1,500,000), the minimum amount ol
the capital stock of the corporation 1s to be Ten
Tnousand Dollars ($10,000) and the capital stock of
the corporation 1s to be divided into shares of Five
Dollars ($5.00) each."

(2) There shall be added to the original certificate of incor-
poration a new Article (h) reading as follows:

n(h) No nolder of (1) stock of any class of
the corporation, wnether now or hereafter authorized,
or (2) any warrants, rights or optlons to purchase
any stock, or (3) any obligations convertible into
any such stock or into any warrants, rights or
options to purchase any such stock‘zthe interests
referred to in clauses (1), (2) and (3) of this
Article (n) being nereinafter referred to as
Wgyvuity Interssts") shall have (§) any pre-emptive
or preferential right to purchase or subscribe to
any BEquity Interests that may hereafter be created,
1ssued or sold or (41) any right of subscription to
any Bquity Interests. The Board of Directors 1is
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nereby authorized, in its discretlion, without any actlion
by the stockhoiders in connection with the 1ssuance of
any obligations or stock of the corporation (but without
hereby limiting the powers of the Board in other cases)
to grant rights or options to purchase or receive

#quity Interests, upon such terms and. during such

periods of time as the Board of Directors shall determine
and to cause such rights or options to be evidenced

by such warrants or other instruments as the Board of
Directors may deem advisable."

(3) There shall be added to the original certificate of Incor-
poration a new Article (i) reading as follows:
w(1) The corporation may subscribe to, purchase
or otherwise acguire and may guarantee, or become surety
in respect to thne stock, bonds or other securities and
obligations of other companies.”

Given under our hands this 23rd day of February, 1956.

P
RVt

(( %{/; ,,(jm Y B
. ', / éélé E:"'—I’ o/,d-—y«//
/

STATE OF VIRGINIA
CITY OF RICHMOND, to-wits
1, _Jertzy 3 _Lo2npdin ). a Notary Public in and for the City

of Richmond In the state of Virginia, hereby certify that Fred A.
Stanley, Fred A. Stanley, Jr. and C. £. Richardson, whose names are
signed to the foregoing writing bearing date February 23, 1956, per-
sonally appeared beforec me in my City aforesald and acknowledged the
same.

Given under my hand this 23rd day of February, 1956,

. i 7 . L - 0
My commisslon expires:~&1£¢¢V¢c¢4L47/ éﬁ /9¢

ublic

/MNotary P

| PATENT -
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. COMMONWEALTH OF VIRGINIA

DEPARTMENT OF THE STATE CORPORATION COMMISSION

SER

City of Richmond, 23rd datif February, ,_1956.; 3

The accompanying supplemental certificate of incorporation of .

Pulaski Venser and Furniture Corporation,

made in accordance with law, by mammcmcme——eFred A. Stanley, Fred.AS: ,31;5:119}: .. Jr.
and C. E. Richardson,

original incorporators of said corporation, duly acknowledged by them and properly’ ccruﬁed havmg been premmd ;

to the State Corporation Commission, and the State Corporation’ Coftimission WWWW
tificate, now declares that the said incorporators have complied with the requirements of law, znd are entitled to the K
amendment or alteration of the chartcr of

Pulaski Veneer and Furniture Corporation,.
set forth in said supplemental. certificate, X3tabp

and it is therefore ordered that the charter of said
Pulaski Veneer and Furniture Corporation,

a corporation whose charter was issued by the Staté Corporation Commission on the 28th day of . Octobcr,
1955 , be and the same is amended and altered for the purposcs set forth in sald supplcmental ccrnﬁ-
cate, pursuant to the provisions of law.
And said amendcd or supplemnental certificate, with this order is hcn:by ordered to be .dnmted to record.
Attcst

Thc qu:ego
Pulatki""Vonur and I-‘umituro Corporntion.

L

VIRGIN LA

o y ; : j . .
o In the Clerk's Office oi the....____é;:f‘&:‘-‘l Coust of _M_WL’%__ the _ /=R

day of — . 4, 19s5G. The foregoing amended charter and certificate of the 25

State Corporation Commission thereon was received, duly admitted to record, duly spread, and is now certified to the

Clerk of the State Corporation Commission. Teste: é o g %3 :
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CERTIFICATE OF INCORPORATION

This 1s to certify that we, the undersigned, desire to, and
hereby do associate to establish a corporation, under the provi-
sions and subject to the requirements of the law for such cases

made and provided, and we, by this our certificate of incorporation,

set forth as follows:

(a) The name of the corporation is to be Pulaski Veneer and

Furniture Corporation, i
(b) The name of the place wherein its principal office in ;
this state is to be located is Pulaski, Virginia. l
(c) The purposes for which it is formed are as follows: o

To manufacture, buy, sell and deal in veneers and :
furniture of all kinds and descriptions. :
To manufacture, buy, sell and deal in lumber and
timber products of all kinds and descriptions. ;
To buy, sell and deal in timber lands, timber pro- i
ducts and real estate.
To manufacture, buy, sell and deal in plastics and .
all types of material used 1n and about the manufacture
of veneer, furniture or other wood products. i
To deal in personal property of all kinds and de-
scriptions.
To engage In all activities involving the operation :
of a veneer or furniture factory, and to acquire property,
real, personal and mixed; to borrow and lend money; to ,
issuc bonds; to act as agent for any person or corpora-
tion; and to engage in all acts and endeavors necessary,
legai and proper to the furtherance of the veneer and
furniture business, and to do all acts incident to any .
of the purposes herein set forth,

(d) The maximum amount of the capital stock of the corpora-
tion is to be One million five hundred thousand ($1,500,000.00)
Dollars, the minimum amount of the capital stock of the corporation |
is to be Fifty thousand (§50,000.00) Dollars, and the capital stock
of the corporation is to be divided into shares of Five ($5.00) :
Dollars each,

(e) The period for the duration of the corporation is un-
limited.

(f) The names and residences of the officers and directors,
who, unless sooner changed by the stockholders, are for the first ;

Year to manage the alfalrs of the corporation, are as follows:
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Officers: Offices: Regidencess

Fred A. Stanley President Stanleytown, Virginia
Fred A, Stanley, Jr. Vice-President Stanleytown, Virginia
C. L, Richardson Secretary-Treasurer Pulaski, Virginia

Directorss: Resldences:

Tred A. Stanley Stanleytown, Virginia
Fred A, Stanley, Jr. Stanleytown, Virginia
C. E. Richardson Pulaskl, Virginia

(g) ‘he amount of real estate to which 1ts holdings at any
time are to be limlited is Une hundred thousand (100,000) acres.

Given under our hands this 25th day of October, 1955.

STATE OF VIRGINIA
CITY OF RADFORD, to-wit:

1, Cornelia D. Campbell, a Notary Public in and for the State
and City aforesald, do hereby certify that Fred A. Stanley, F. A,
Stanley, Jr., and C. E, Richardson, whose names are signed to the
foregolng writing, bearing date October 25, 1955, personally ap~
peared before me in my City aforesaid and acknowledged the same,

Given under my hand this 25th day of October, 1955.

My Commission expires: October 23, 1957.

C’M——A—J——:-/ 4) . ewv«‘ L bk -
Notary Public
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DFPARTMENT OF THE
STATE CORPORATION COMMISSION

City of Richmond, 28th day of October, 1955

The accompanying certificate for incorporation, together with the charter fee required by law, having been pre-
sented to the STATE CORPORATION COMMISSION by

Fred A. Stanley, F. A. Stanley, Jr. and C. E. Richardson

and the State Corporation Conmnission having examined said certificate now declares that the said applicants have com-
plied with the requirements of law, and have entitled themselves to a chaster, and it is therefore ordered that they
and their associates and successors be and they are, hereby made and created a budy politic and corporate under and

by the name of

Pulaski Veneer and Furniture Corporation

upon the terms and conditions, and for the purposes set forth in said certificate, with all the powers and privileges

conferred and subject to all the conditions and restrictions imposed by law.

And said certificate, with this order, is herchy ordered to be admitted to regord.
C
4 ACTING  Chairman,

Attest: —74 25[ 2;"2 }
.-
|

Clerk of the Commission.

COMMONWEALTH OF VIRGINIA:
OFFICE OF THE S1ATE CORrORATION COMMISSION :

In the CITY OF RICHMOND, the 28t 4,0 o October ,19_55

The foregoing charter of .. R

Pulaski Veneer and Furniture Corporation

was this day received and duly admitted to record in this office and is hereby certified to the Clerkof the !

Circuit Pulaski County o

Court of according to law.

Stare CorroRATION COMMISSION. !
By
ACTING  Chairman. 4

.

Attest: «

Clerk of the Commission.

VIRGINIA: . A W,
In the Clerk's ozje of the_Ceteeeel  Court ofAA“A_&_@zF__ the 3=

day of ». il precarey ]9&‘4
s v
The foregoing charter and certificate of the State Corporation Commission thereon was received, duly admitted to

record, duly spread, and is now certificd to the Clerk of the State Corporation Commission.
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The foregoing is a true of all documents on file in the Clerk’s Office of the Commission
pertaining to the charter of Home Meridian International, Inc.

Nothing more is hereby certified.

Signed and Sealed at Richmond on this Date:
March 25, 2015

(_ﬁoe[ H. Peck, Clerk of the Commission

CIS0357
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