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"Regolved Further: That for the purposes of bhe above called Special Meeting of ths

Stockholders the mpansfer Rooks of this Company be and the sans are hereby closed from the

close of businecs on the 14th dny of Hsrch,
of March, 19635.°

1535, to the cpening of business on the 26th day

: And, whereas, abt a spscial meeting of the stockholders of said Malne Corporation,

? meld et the heme office of sald corporation in Partlana, Cusberlend County, Lgine, on March
a5, 125, regularly csllsd for the purpoese of cons idering and spproving said rosolutions
pursuant to due waiver of notice and consent to the holding of said meetiny signed by all the
stockholders of said corgoruticn, bthare wers grasent In person orf reprasented by Eroxy stock-:

i holdars cwning all of the 1ssuad and outstanding capitsl stock of said Maine corporation, andi
| of the stoeckholders present in person or represented by proxy |

dopted a resolution which, afber reciting the resolutions of §
1635, with their presmbles, reads as follows:

by ths unanimous vote of all
as of oresald, thsre was duly a
said Board of Directors adopted March M4,
Poat the Stoeckholders of this Company do bsreby approve, rat iy and E

confirm in all respects the sald resclutions, with their preambles, of the Board of Dirsctors |
| and the reorganization of this Company as therein advised snd ibhoriped, end to that end do

hereby aubthorize and direcd the Directors and the proper Offilcers of this Company to do all

such acts and things, make all such payments, exscute, acknovledge, file, record and deliver

ali such documents and instruments, including conveyancss, transrers and assignments, in the
ngme of this Company and under its corporate seal duly aff ixed and attested where necessary,
arry out and perform in full tos said reorganization, in manner and form as has been

in and by said resolutions,

"Resolved:

toe¢
savised and authorized by tne Board o Diractars of this Company

and we do nareby approve, ratify and confiri all that the Directors and off lcers of tois

Company have neretof are done and all that said Directors and off icers may hereafter do in end
gbout the accomplishment of such recrganization.”

And, Whereas, sald New Jarsey corporation, party of the second part, wes organized !

&S & part of said plan of reorganisation, and ot s meeting of the incorporsbters of sald . I
corporation neld at its registered office, vo-wit: No. 50 Brenflord Place, in tne Clty of :
Newar®, County of HYssex, State of New Jersey, on April 4ih, 1635, pursuant to walver of i

nobice and consent to the nolding of sald meeting signed by all of sald incoprorators, the

folloxing presmwbla and resolutions were wnanimously adoptea, af'tsr tne Cnairman had presented
to said meeting a copy of vhe resolutions, with their preambles, adopbed at the Special beet-
ing of the Board of Directors of sald ¥aime Corporation held on March 14, 1935, and aldo a

copy of the resolution sdopted al a Sgeclal meeting of the Stockholders of sald Haine Corporas
tion peld on March 25, 165, and hed presented to said meeting a copy of this indenture as t he
form of conveyance Lo be exscuted by said taine corporabtion for tihe purpose of conveying all
of 1ts assets to sald New Jersey corporstion pursuant to agid plan f reorganizaiion, P AR

i
"Whereas, it appears to tnis meeting bthat 1t is deairable that tnis Compeny become

a party to such reorganization and effect the same upon bus terms thereof, as se¢t forth in
the presmbles and resolutions adopted by btne Speclal meetings of the Board of Directors and
of the Stockholders of said Malne corporabion, and that tne property to be acquired by tials
Company under said plan of reorganization is of the value of the par smount of the stocx of
this Comgany to be issued therefor plus the 1iabilit ies this Company will assume a5 a pard

of such plan of reorganization and 1t is necessary and advisable Hhal subh property be
scquired, owred and operabed by vhis Company.

"Now, Therefore, Be it Resolved: Tnat this Company horeby becomes a party to sald
plan of reorganization and undertakes to carry out and perforwm the same, and , in so doing,
to moccept a conveyance of all the assets of sald Maine corporation, upon berms whersby this
Company will essume and defrasy end perform all the 31igbilities of said laine Corporation end
issue- 1ts authorized share cepital, to-wit: Two Hundred and Ten Thousand (210,000) shares of
the par value of One Hundrel dollars (3100) each (including the sheres subscribed for by the
Incorporators, which are to be properly tpransferred for this purpose), full pald end non-
assessable, Lo said Duke Power Company in exchange for the 210, 000 sheres of the par value |
of 3100 each of sald Maine corporation (and constituting the entire issued sheré ceplial ‘
of sald Maine Corporation) which Duke Power Company 10w OWDS, all under and in esccordsnuce |
with the terms of the epplicableé Fsderal Reverue Acts bo the end that this may .8 & reorganizu-
41ion within the terms of sald Acts, which is the intention nhereof; !

"Resolved Furbher; That the Directors and Officers of this Company are hereby

anbhorized snd directed to do all such things; wmade all such payments, execute, acknowledga,;
file, record and deliver all such instruments end documents, in the neme and under the seal |
of this company where necessary, for the purpose of carrying out the foregoing resolution i
and the reorganizebtion to which tils Coupany is thereby made & pard, and in generel to do all
things that way be necessery or d-girable to effect ssld reorganization as contemplated by
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