CCAL CORPORATICN.

ORIGINAL DATED

Nov. 18, 1915.
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I. The undersigned agree to become & corporation by the
name of ELK HORN COAL CORPORATION.

II. The.principal place of business of seid corporation
shall be located at No. 14 Wall Street, Borough of Manhattan, in
the City of New York, in the County of New York, and State of New
Yoy, Its chief works shall be located in the State of Kentucky.

i 1 8 g The objects and purposes for which this corporation
is formed are gs follows:

To purchase, own, hold, leese and otherwise acquire real estate,
coal and other mineral lands, timber lands and oil and ges lands; &and

to sell, lease or otherwise dispose of the saue in the States of Kentucky.

Virginia and West Virginia in accordance with the laws thereof; to open
= [ ]



and operate mines; %o mine, ship, and sell coal and other minerals
and products thereof; to menufscture and sell coke and products
thereof; %o purchase, own, acquire, sell and deal in timber; and
to menufecture, purchase, own, sell and deel in the products thereol;
to operate or drill for, aocumulate, store, sell or distribute
patroleum, oil and natursl gas; to own, construet, lease or operate
railroads and tramroads in connection with the business arforesalid,
‘and to trensport the products aforesaid end other articles of
traffic to market; to own, construct, lease or operaﬁé pipe ilﬁ;;
for eonveying, transporting or delivering oil or gas; to own,
construct, lease and operate telephone and telegreph line or lines
for use in conneotion with the general business purposes of the
corporation; to carry on, in connection with the business above
eontemplated, a store or stores and conduct in conneetion there~
with a general merchandise business, by wholesale or retailj
to purchase, acquire, hold end dispose of the stocks, bonds and
other evidences of indebtedness of any corporation, domestic
or foreign, and %o issue in exchange therefor its stocks, bonds
and other obligations, and while holder thereof to exercise all
the rights and privileges of ownership, including the right to
vote thereon and guarantee the payment of such bonds and other
obligations; to lease, buy, sell, mortgege, use, hold and deal
in all such property, resl and personal, as mey be necessary or
convenient in the conduct of the corporstion's business, and to
do all things other and else incident to any of the said operations
or businesses or permitted to such corporations by the laws of
West Virginie.

It is not desired to hold more resl estate in the State of
West Virginia then Sixteen thousend (16,000) ecres; but nothing

herein contained is intended to limit the amount of real estate
which may be held by the Company outside of the 3tate.
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The foregoing clauses shall be construed both as objects and
powers; it being hereby expressly provided that the foregoing
enumeration of speclifice powers shall not be held to limit or
restriet in any menner the powers of this corporetion.

Iv. The smount of the %otal authorized Capital Stoek of
sald corporstion shall be Twenty-eight million six hundred thousend
dollars ($28,600,000.), which shall be divided into Five hundred
and seventy-two thousand (572,000) shares of the par value of Fifty
dollars (£#50.) each; of which authorized Capital Stock the amount
of Five hundred dollars ($500.) has been subscrived, and the amount

of Five hundred dollars (§500.) has been paid.
The said totel authorized Capital shall be divided into two

classes, One huadred and thirty-two thousand (132,000) shares of
the par value of Fifty dollars (¢50.) each shall be Six per
Cent. Non~Cumulative Preferred Stoek, and tne remaining Four
hundred and forty thousend (440,000) shares of the par value of
Fifty dollers (§50.) each shall be Common Stock.

The holders of the Preferred Stock shall be entitlied to
receive and the corporation shall be obligated to pay, but only
out of the surplus profits of the corporstion, dividends at the
rate of six per cent. per annum, and no more, payable semi-annually
or quarterly in each year befere any dividend shall be pald upon
or set apart for the Common Stock for sueh year. The dividencs
on such Preferred Stock shall not be cumulative, that is, any
deficiency from the full rate of six per cent. in any one year
shall not be made up in any future year. The remsinder of the
surplus applicable to the payment of dividends shall be distributed
@8 Gividends to the holders of the Common Stock as and when the Board
of Directors shall determine, except that the holders of the Freferred

Stock shall share equally with the Common Stock in all dividends
pald for any year after the Common Stock hus received dividends
et the rute of six per cent. per annum for such year, so thet
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out of all dividends in excess of six per cent. on the Frefer-
fred Stock and six per cent. on the Commonm Stock peid for any
year, dividends declered and paid for such year shell be % the
same rate upon the Preferred Stock as upon the Common Stock.
The Board of Directors shall have power from time to time
to fix, determine and to very the smount of working capitel
«wmmm to direct end determine the use and

i sition of eny surplus profits of the eorporctiom over and
above the capital Stoek pald in,

Upon any dissolutiom or liquidation of the corporation, or
upon any distribution of capital, or in the event of the insolveney
of the corpor:stion, there shall be paid to the holders of the
Preferred Stock Fifty-six and one-quarter dollers ($56.25) per
share before any sum shall be pald to or any assets distributed
among the holders of ;n- Common Stock, and after such payments to
the holders of Preferrsd Stock, all remaining assetls and funds
of the eorporation shall ve pald to the holders of the Common Stock
according to their respective shares.

The holders of shares of Preferred Stock shall have the seme
voting rights as the holders of Comuon Stoek, but in ocuse at any
time or from time to time any defeult shall have been made and shall
have continued for the period of one year in the payment of dividends
at the full rate of six per cent. per annnn on the Preferred Stock,

the holders of Preferred Stock at their option shall have the sole
voting right in the election of Directors et the next annual meeting :
thereafter. The whole of the Preferred Stock, or amy part thereof,
may be redeemed at any tiue at the option of the Board of pirectors,
upon sixzty days previous notice in writing to the holders of record

of such stock, given in such manner as may be prescribed by t(lllol{ﬂ'-
(8] ars

Laws, by peying therefor in cash the sum of Fifty-six and one-guarten
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($56.25) for each share of such Preferred Stock of the par value

of Fifty Dollers (§50) per share. IT =t sny time less then the

whole of the Preferred Stosk then issued and outstanding shall

be ealled for redemption, only such proportion of said Preferred

Stock held by each Preferred Stock holder shall be redeemed, &s

the totel amount of stoek then called for redemption shall besar
%o the total amount of Preferred Stock of the Corporation then

fractional part or a share, then the proportivn of such Preferred
Stock holder shall be increased or deeressed so us to result in

the nearest whole number of shares 80 to bec redeemed. As such

stock iz =0 redeemed, each certificate therefor suall be eancelied.

Va The nomes and post-oilice addresees of lhe Incorporators

and the number of shares of stock subseribed for by each, are as

follows:
Nane Addreas Number of : Total
Shares of : Number
Common H of
Stoek. : Shares,
Alfred Dryer, 10 West 6lst Street,
New York City. Two (2) Two (2)
Nieholss F. Lenssen, Englewood, New Jersey = Two (2) Two (28)
Edwerd C. Kerr, 15 Viest 83rd Street, '
New York City Two (2) Two (2)
Louis F. Sehwertz, Jr. 149 Centre Ave., :
New Roechelle, N. Y. Two (2) Two (2)
Frank C. Titus, Jr. 2168 Seventh AVEas
New York City Two (2) Two (2)

VI. This corporstion is to expire imn Fifty (60) years from

tihe date of this Certificate of Incorporation.

Vii. The Directors of the corporation may designate from
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thelr number an Executive Committee which shell for the tise being
in the intervel betwsen the meetings of the Dirsctors to “he extent

provided by the By-laws, exercise the powers of the Board of Directors
80 far as they may lawfully do so in the management of the affairs

and businesa of the corporation.

in or are Directors or officers of sueh other corpor:tion, and

any Director iadividually wmay be a party to or asy be intereosted
in any coatraet or transsction of this corporstion, and no contract
or transsction of this corporstiion with any person or persons,

firm or assocliation, shall in the sbsence of fraud be aulfected

Ly the feet that any Dirscior of this corporstion is & party to or

interested in such contruot or transsction or in eny way connected

!
1
J
i
|

with sueh person or persons, firm or association, provided that
the interest in any such eni:tmt or other transaction of any such
Direotor shall be fully disclosed and that such eontraet or other
trensaction shall be authorized or ratified by the vote of a
sufficient number of the Directors of the Corporation noi so
interoated, an¢ each and every person who may become 8 Director
of this corporation is hereby relieved from any liability that
might otherwise exist from his coatracting with the corporation
for the bensfit of himself or any firm, associatiom or corporation
in which he may be in enysise interested. '
GIVEN under our lands, this 17tk day of November, Hincteen

. A : Alfred Dryer

Nieholus F. Lenssen

Efward C. Eerr

Louis P. Sehwariz, Jr.
Frank C. Titus, Jre.

.
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s GIRPORATLGN, FUSSUANT TO 4F AGT OF 1 mmu-ruax oF wast
VIRGIRIA, APPROVAD WADGH 13, 1920.

I, George W. Sharp, Secretary of Stute of the State of

_ West Virginia,hereby certify that

UJ m i mn- whioh the eorporetion was origiually

e
... - = certificate of
. BLK HORN mmmm et Incovporation wes
. knowledged and in proper form, has .
| this day been filed in my said office,
.~ .. - which egreement 1s as follows: - = . 0 -

{8) the number of Sheres into which the sapitul steok has e
beet Givided, 12 $73,000 sharcs; the shares are clsszilied; the- '3
punmber énd par velus of the shares ineluded in ench claks are w‘_
132,/000 shares of the pur valus of §80, esch of of pon-suzniative :
preferred stosk akd 440,000 shares of the par value of $50. oeth 5

of common stock. Pha preferences oy distinetive foatures ol the

surplis profite of the sorporation, dividends at the rete of six

per sent. per enndd, end no Mare, payeble ssmi-sumbelly or Quarterly
in saoh yeur before ahy dividend shell be pald upon or sel apary r‘%

for T somaon wibok fhe' dividengs om sush preferved U
" atour it & "_'_'f ; thet 14, wny deffelency feom vhe |
full rutd'wr s WW‘& iy e sy ShALY Tot Do’ Beds B 1a amy |
ruture Fodds < e Yedelnder &F the suyplus wpplieudle 1o the puymest
of d1videals ahall Yo dimtriduted as dividends to the holders of the
couiatn ¥took 40 @nd when the Nesrd of Birectors shnll debermings
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CERTIFICATE OF REORGANIZATION OF ELK HORN COAL CORPORATION,
A CORPORATION, PURSUANT TO AN ACT OF THE LEGISLATURE OF WEST
VIRGIKIA, APPROVED MARCH 13, 1920.

ELX HORN COAL CORPORATION hereby makes this certificate and
states:

(1) The name under which the corporation was originally
orgenized, which 'is the present corporate title thereof, 1s XLK
HORN COAL CORPORATION.
- (2) The law under which the corporation was organized is
Chepter 54 of the Code of West Virginie as amended by the laws of

1901 Chapter 35.

(3) The date on which its Certificate of Incorporation weas
issued by the Secretary of Stste is November, 18, 1915,

(4) The amount of capital stock authorized by its Certificate
of Incorporetion, is $28,600,000,, which emount has not been changed.
(5) The number of shares into which the capital stoeck has
been divided, is 572,000 shares; the shares are classified; the

nunber end par value of the shares included in each c¢class are
132,000 shares of the par value of §60. each of 6% non-cumulative
preferred stock and 440,000 shares of the par value of $50. each
of common stook, The preferences or distinective features of the
shares of euch class are:

The holders of the preferred stock shall be entitled to receive
and the corporetion shall be obligated to pay, but only out of the
surplus profits of the corporation, dividends at the rate of six
per cent, per ennum, and no more, peysble semi-annually or quarterly
in each year before any dividend shall be pald upon or setl apart
for the common stock for such year., The dividends on such preferred

stock shall not be cumulative, that is, any deficiency from the

full rete of six per cent, in any one year shall not be made up in amy
future year, The remainder of the surplus applicable to the peyment
of dividends shall be distributed as dividends to the holders of the
common stoek as and when the Board of Directors shall determine,

2.
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except that the Lolders of the preferred stock shall share
equally with the common stoek in all dividends peaid for any
year after the common stock has received dividends at the rate
of &ix per cent., per annum for such year, so that out of all
dividends in excess of six per cent., on the preferred stock
and six per cent. on the common stock peid for any year,
dividends declared and paid for such year shell be at the same
rate upghéihn preferred stock as upon the common stock.

The Board of Directors shall have power from time to time
to fix, determine and to vary the amount of working capitsl of
the corporation and to direct and determine the use and disposition
of any surplus profits of the corporation over and eabove the
Capital stock paid in.

Upon eny dissolution or liquidation of the corporation, or
upon any distribution of capital, or in the event of the in-
solvency of the corporation, there shall be pald to the holders of
the preferred stock Fifty-six and one-quarter dollars ({56.25) per
share before any sum shall be pald to or any assets distributed
among the holders of the common stock, and after such peyments

to the holders of preferred stock, all remaining asselts and funds

of the corporation shall be pald to the holders of the common

voting rights as the holders of common stook, but in cese at any
time or from time %o time eny default shall have been made &nd
shall heve continued for the period of one year in the payment of
dividends et the full rate of six per cent, per annum on the
preferred stock, the holders of preferred stock at their option
shall have the sole voting right in the election of Directors

at the next annual meeting thereafter., The whole of the preferred
stock, or any part thereof, may be redeemed at any tiue at the
option of the Board of Directors, upon sixty days previous notice

S




or lncerparation hr saction 81: of ﬁhaptor 54 at thn Wes

in writing to the holders of record of such stoek, given in such
manner es may be prescribed by the By~-Laws, by paying therefor

in cesh the sum of Fifty-six and one-quarter dollars ($56.25)

for each share of such preferred stock of the par velue of Fifty
Dollers (£50.) per shere, If at any time less than the whole of
the prororwot atouk thtn 1laund end outstanding shnll be called

ion of ma yrmrr-a stook held

- tmi West %6 the total
amount of preferred stook of the Corporation then outstanding;
except that whenever sueh proportion results in a fractional part
of & share, then the proportion of such preferred stock holder
shall be inereased or decreased so &s to result in the nearest
whole number of shares so to be redeemed. As such stodk is so
redecmed, each certificate therefor shall be cancelled.

(6) The number of shares of each class 1issued and out-
stonding is: |

Preferred atock, 138.900.
Comnmon stook, 240,000,

(7) ‘The number of shares that may henceforth be issued by
the corporation is 572,000, which is equal to the number of shares
into which the capitel stock was proviously divided. All of the

' uired to ated in & 1 gertificate
“ Virginia
Code are:

The undersigned agrec to Lecome & corpora-
tion by the name of Elk Horn Coal Corporation.

The prineipeal place of business of said
Corporation shall be located at 67 Wall Street,
Borough of Manhattan, in the City of New York, in
the County of New York and State of New York., Its
chief works shall be loceted in the Stute of Kentucky.

The objects and purposes for which this corporstion
is formed are as Tollows:
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To purchase, own, hold, lease and otherwise
acquire real estate, coal and other mineral lands,
timber lunds and oil and ges lands; and to sell,
lease or otherwise dispose of the sane in the
State of Kentucky, Virginia and West Virginia
in accordance with the laws thereof; %o open
end operate mines; to mine, ship, and sell coal
end other minercls and produects hereor to man=
ufacture and sell coke and products tneroor. to
purchase, own, acquire, sell and deal in timber;
and ta -nnurtcturo. purchase, own, sell and deal
in i 8 thereof; to o te or drill for,
.m#‘ : le

e - . AR “SRRSS A ON
ucts nreronntd end other articles of trarric to
narket; to own, construct, lease or operate pipe
lines ror conveying, transporting or delivering
oll er gas; to own, construet, lease and operute
telephone end telegraph line or lines for use in
connection with the general business purposes of
the corporation; to cerry on, in connection with
the business above contemplated, a store or stores
and oonduet in connection thnerewith a general mer-
chandise business, by wholesale or reteil; to pur-
chase, acquire, hold snd dispose of the stocks,
bonds and other evidences of indebtedness of any
corporation, domestic or foreign, and to issue in
exchange therefor its stocks, bonds and other obli=
gations and while holder thereof 10 exeroise all
the rights and privileges of ownership, including
the right to vote thereom and guarantee the payment
of such bonds and other obligations; to lease,
buy, sell, mortgzage, use, hold and deal in all
such property, real and personal, as may be necess-
ary or convenient in the eonduct of the corpora=-
tion's business, and to do all things other and
else incident to any of the said operations or
businesses or permitted to such corporations by

the laws of West Virginia, _

(15zw* uaTLu.,i.h; i oy PPy g ““
intended to limit the aunun! of rtal estate uhich
may bs held by the Company outside of the State.

The foregoing cleuses shall be comnstrued both
as objects and powers; it being hereby expressly
provided that the foregoing enumereticn of speeci-
fic powers shall not be held to limit or restrioct
in any manner the powers of this corporation,

The amount of the total authorized capital
stock of sald corporsaticn having & per value
shall be $6,600,000.,, which shall be divided
into 132,000 shares of the par velue of $50., each,
of which sald authorized capital the amount of
(46,600,000, has been subsceribed and the amount
of '69600’000. has been p&ido
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The number of shares of the capitel stock hav-
ing no par value shall be 440,000. shares. The
gcorporation shall have two classes of stock;
132,000 shares of preferred stock of the par value
of $50., each and 440,000, shares of common stock
having no par velue. A description of the differ-
ent kinds or classes and the terms and conditions
upon which each is to be issued are:

The holders of the preferred stock shall be en-
titled to receive and the corporation shall be obligated
to pay, but only out of the surplus profits of the cor-
poration, dividends at the rate of six per cent. per
ennum, and no more, payable semi-annually or quarterly
in esch yeer before any dividend shall be paid upon or
é’f"’* 'g ock for such year. The divi-
de on such preferred stock shall not be cumlative,
that is, any deficiency from the full rate of six per
cent, in any one year shall not be made up in any future
year. The remainder of the surplus eppliceble to the pay-
ment of dividends shall be distributed es dividends to
the holders of the common stock as and when the Board of
Directors shall determine, except that the holders of
the preferred stock shall share equelly with the comuon
stock in all dividends pald for any year after the com-
mon stock has received dividends at the rate of three
dollars per share per annum for such year, so that out
of 8ll dividends in excess of six per cent, on the pre-
ferred stock and three dollars per slere on the common
stock peid for any year, dividends declared and pald
for such year shell be at the same rate in dollars upon
the preferred stock as upon the common stock.

The Board of Directors shall have power from time
to time to fix, deternmine and to vary the amount of
working capitasl of the corporation and to direct and
determine the use and disposition of eny surplus profits
gr the corporction over and above the Capital stock paid

N

Upon any dissolution or liguidation of the corpora=-
tion, or upon any distribution of eapital, or in the
::unx 3?tthz insolvency of the narpornéjo%; thaf;t-nnil
e pald to the holders of the preferred stocs Fifty-six

g ¥ i %) <l
1 pllar: .ﬁ?@' har ‘*.-f'.fgi" uny

‘one guarsver
ek el i i :
a8l |

dolle: £5) per share |
su all be paid to or any assets distributed among
the holders of the common stock, and after such payments
to the holders of preferred stock, all remsining assets
and funds of the corporation shall be paid to the holders
of the common stock according to their respeotive shares,

The holders of sheres of preferred stook shall
have the same votling rights es tie holders of comumon
stock, but in case at any time or from time to time any
default shall have been made and shall have continued
for the period of one year in the payment of dividends
at the full rate of six per cent. per annum on the pre-
ferred stock, the holders of preferred stock at their
option shall have the sole voting right in the election
of Directors &t the next annuel meeting thereafter. The
whole of the preferred stock, cr sny part thereof, may
be redeemed at any time &t the option of the Board of
Directors, upon sixty days previous notice in writing

to the holders of record of such stock, given in such
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{ manner &8 may be preséribed by the By-~Laws, by paying
| therefor in cash the sum of Fifty-six and one-quarter
dollars ($56.25) for each share of such preferred stock
of the par velue of Fifty dollars ($50,.) per share.
If at any time less than the whole of the preferred
stock then issued and outstanding shall be called for
redemption, only such proportion of said preferred
stoek held by each preferred stockholder shall be
redeemed, as the total amount of stock then called for
, r.ﬁagppiqn shall bear to the total amount of preferred
' 'stoeck of the corporation then outstanding; except

in a fractional .
ﬁt*lﬁiﬁ?;rc!urrua Eﬂ
3ITEE L “. “ t° )

ﬁ: “ h" . _',_',',!._.

4 d. As such stock is so redeemed, each certificate
a@

rﬁfbr shell be cancelled.

This corporation is to expire on the 18th day of
November, 19635,

E The Directors of the corporstion may designate

! from their number an Executive Committee which shall
for the time being in the intervel vetween the meet-
ings of the Directors to the extent provided by the
By-lLaws, exercise the powers of the Board of Direc~
tors so far as they may lawfully do so in the man-
agement of the affairs and business of the corpora=-
tion.

No econtract or other transaction between the
corporation and any other corporaetion shall in
: the absence of fraud be affected by the fact that
i the Directors of this corporation are interested
| in or are Directors or Officers of such other cor-
poration, and any Director individually may be a
party to or may be interested in any contract or
transsction of this corporation, and no contract
or transaction of this corporation with any person
or persons, firm or association, shall in the ab-
‘sence of fraud be affected by the fact that any
Director of this corporetion is a perty to or in-

R in such contrect or transotion or in s
~ any wey comnected with such or persons, fkpd:
~~  firm or association, provided that the interest o

in any such contract or other trensaction of
any such Director shall be fully diseclosed and,
that such contract or other transsction shall be
authorized or ratified by the vote of a sulfi-
cient number of the Directors of the corporation
not so interested, and each and every person who
} may become & Director of this corporatioa is here-
by relieved from any liability thet might other=
wise exist from his contracting with the corpora-
tion for the benefit of himself or any firm, asso-
ciation or corporation in which he may be in any-
wise interested.

(8) The terms upon whioch the new shares of the re-

organized corporation shall be issued in place of any or all

of the outstanding shares of stock sre:

7e
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No new shares are to be issued for the outstanding
preferred stock of the corporation which is unchanged by the
reorganization and the rights of such preferred stock are
unchenged, - there being however a different method of stating
such rights with respect to the right of the preferred stock

to share with the common stock in dividends in any year after

per share per annum instead of 6 per cent., per shure per

annum as stated in the originel certificete of incorporation,

and the dividends thereafter accrulng ars now stated to be

payeble at the same rate in dollars upon the pforcrred stock
as upon the common stock, instead of stating merely that they
are at the same rete, as expressed in the original certificate
of incorporation; there being by the said modifications no
change in substence of such rights but merely one in method of
cxgroasion made necessary by reason of the change of common
stﬁok from $50. per value to no par value.

| 240,000 new shares of common stock, having no par value,

of the reorgenized corporation are to be issued share for share
in place of 240,000 sheres of common stock lL:ing all of the out-

dj 2
¢ l=aii

to be exchanged anaré Tor shere for certificates for 240,000 shares
heving no par value.

The terms end conditions of such exchange are that the Stockholders
are required, on or after December 1, 1925, on which date said
change in certificates shall be put into effeet, to surrender .
their certificates for common stock having a par value and receive

in exchange therefor certificates for the same number of shares




having no par value.
(9) The time when the corporation is to expire shall be
November 18, 1965, de deals } the id sorypor:
- (10)  The Board of Directors are hereby authorized to issue
and sell the authorized shares of stoock of the WM corpora=

this 24th day of October 1925,
"ELX HORN GOAL CORPORATION

hd L Pguisies

|

I -
b
|}




VHERAFORS, gm unim ﬂ:nt im n;.a corporation
shall be lumﬂ-r. until tho  18th aay of November, 1965,

. at the Oity of Charleston,
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