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e, o mm\\ areemments and phaus wvg I gmi tas fudl foree and affect,
seidinriie have {i} Blod sl federa! fntoen wad ofher doy cttimns whidh ann
(33 e adb siats and e atber tn peturns ahich ave r-:fé&m““‘
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nesrewsey $0 effcctuate thy M & conpempltsd by hiy Play, shudl con tfu“‘ its lww a8 I
sedinary whamer s sl pobentay
of such business.

006 Delaware represents, Warrsnis and covenarws thats

{x) Dxedwware b a covporation ¢ by orgnariend and wahidly existing wpd ¥o good standing wdey the
e’y Certificate of Twoorpuorativs asd B By-faws hare-
splots, true aund asrrszct,

N

o way fesnsrtiens Gibie than Su the usauyd

of the St of Delaware: {'ﬁgwﬁ af Dby
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y fasoad, fuliy p

nonassassable,
{c) Didwware has the
and conditicrs horesf, to i
. {43 The 1otl sssels of Diesware consist of $2,000 i ol gaid for she Tasuanas et its 2,000 sheres
{ of Common Stk It fes g ndebtodusss except such indebladuies a3 has beor Monrred fo sotecti
with the orgesization of Deluware.

ate power to gxeoute and deliver this Plag and subject to the torms
ate the {ronassiions provided for herein,

ARTICLE X
Conditions to Effsctiveness of Merger
§oe, The chiigotion of VINER to o sivte the Mevger mzi wiber dransactions fawided for s
his Flan bs sulijoette the satistronion, o7 the Walver thersod by VINER, oa o ket ﬁu‘ Pifective Date,
of the follpwing cenditions:
{2} Wach snd sl of the agrynmis of United 1o be performed on o before the BEffective Date pure
swand bo fhe terms heveof ghall haste Byt duty perfosmed in all sasterial respects.
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ot 1000000 shares of sieim
3,183 shavey grs ssned and o
Al lssued and outstanding dhaves of

g

ok i dhe trasgn
, Sully peid s

goessable, and to the favsdadgy of said

coamsel, Bnited has no adidiget
s i

Pa R i RV
i winder e s of fhe

oy R RY prOperty wid 10 gy g

Sy uf United B ol sogomndied, s
Siotie of s peration, S

o as Uhaws bl oonduatad

Pl They ootstadiog dapital stoek of sk of fhe dovestic subsidiarios of Unitad fe walidly
i, and, exeept as set forth in Section 502 (d}, United owns ol
Wl singk

(v} Usited has fuli corporatepowss and authorily o execuie, deliver and effectuste this FPlan,
and io compdets the Merger and gther tuushdictions provided for herein.
tvid To their knowledge, United sl fts subsidiaries are not engaged in, or threatined with
ay sienificant legal sxtiow or other procesding.

Ca

<h opinion shall alss swer such sty matters incident do the Merger and other transections pro-
vided for hereln as VW& wnd fts connsed may reasomadly request. Insofar as such optaion relifes o
wattens of the lws of any oifier juslsdiction, other than that of the State of Washisgton, Shidler,
McBroom & Dates may rely on the opinions of other counsel satisfactory o VWER in rendering s
gwr opinion,

Y
[
S

cpmio of Pa, Mavwick, Mitchell & Co, datedthe Blisatig
s aad vasevves for Fodersl income ey of Wnited

the. g
» onded Becembor 31, 1963, thoough 1965, sed frr the sovm avaithe anded fuly 3,
dhment 3

3y VIVER xhadl havaroorivd the
fizm\ -5}.;;& ot S Ho pie o
the fvend s
Cphat By e opingen of soeh 8

&, and } i, Utitted Bee paid, on provided sdoquats testeves; for )
Fedoeed e faxes sppiioible 6 e ey anded Dosaduy 31, TROE sod prier yary anud the
asonded Fude 3 65 Oosoatas ko that povthiorof daysonsulidsted Incoms By Hshility wie

Gy Toum peselds dnooms Yo denerioan Owrporitiog, whish fis bees onedned By ofber fude

pandent nertified prbll 3 shat conld vensoradily Be auticipeted Bt the e of thely oxeEmiation,

tadtons audd watihaios ol Unied cousined in thie Pl ov wtherwist
; 3 : s abiall B subiertiedly toue on and s of the Flffective Daty the saang
withet aw Hsuch ropase watiors W sartutied had bems pivde wiowsd ssoud the TH Uhate; wand
Taited shall have delivered to VW&R & certificats. to U aifoey, datedd thi Hifeottn Dajy s exnguted
by the President or any Vice Prasidant of Unfted.

i

gt ey shorifeat o, sopbiusd, agvremeel o plin {inchaling dur Pha} to
3 rorpdive dhe wonsat of any otfue persd 10 the
Prnited shall vy ddialied such cunstht

s pepeided B he

st e thivds of the outstending shares of VWER Cowemnn Bods, at a
savened and Bebd, shall bave sstified snd appsoved this

Hohlass o wE
the sharshobders wf WWER duly

Pros sind authoshind asd wed it asnpletion of the Merger and other transactions provided for
harein.
(B} YWER thall have recelved 2 vlfng of the Comemisshiner of Isteinal Revenue, in form and

iy satisfmaney to YIWER aud s counsel, to e affect thast

substance reaamy
(1) The Murger peovided for in s Plan will constinie 3 resrganization within the meaning

of Section B8 GO {IY{AY of the Internal Revenue Code of 1934
() No gan ord sropined 1o FWERH o B stodtheldurs as & rosult of the Mo
provisdhis woov Joas ugen ihe recsipt vl cesk dn Hew of {mctivnal &
T of Delaware, - 3
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shalt hove vanebved
& seselotton saly sdeptad by the Bieed of Dpeglors of S‘f S
: &msxsm\r; sad aefiveey of this Pluy s divsgting thet fee Flan be-

(Y A cartifiad sopy of B mm\m‘eut ev:denm}g the appreval of the shescholders of Delaware
of the Plan and swifovizing the gosmplotion of the Merger,

(i) An opmmn by stimsel for Dotaware deted th{* Feotivy Dale ’2\4\’&‘\ sa‘m{ olnile e VIWER

and United and in form and subs&asaae sevenndly wtisfuctery to oansed § of i oryeeis
Goms b the ofeet that Didwanrs i 3 carpavsihon daly crganizad \r.n\xi‘“ exist ag aud by ogond
sta sft mmw the taws of the Stxie of Dulawasd gad sk it Hasan zmmummf expiiad siock of LH00
Hison Steck of tho pir valreof $ 00 sntowhioh, i she Merger beeomes sffociive, will
st by e doos thertaf go M&»{‘f,{k}‘i saree ob Domesm Stosl of the par wilne of

1002, The it of United to somplte the Merger sud sther trassetions provided foe iy this
plan is subject ta the sstlefuction, or the waiver thevenf by Unitedd o or gydir to the Fvetivd Batyy of
the foliowing condittans:

{2} Each snd 8l of the agreements o VRER. to be perissmsefi on or befoee the Effective Date
pursuand to the i hereof Sl bave s dly performed & all material respects.

i

LB} WWEE shall have dufiverad o hited () & connified vopy of & v i\;’m s adopt
ol Divcters 58 YWER approving e axectinn xed detbesry of s augd z‘ﬁ“ﬁ'ﬁi\; fhat. the
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£} United shall v vessived & favonsble a\;m‘am( shated the Efective Date, of Skeel, VQ aivy,

ffc‘szkx,c Fhenson & Lnimans, consst] for VAR, sddeessed to United xud in form and b Sinses
ORISR h~ satiafuonny to Tinibed sad it cownanl, t the =fect thats

PWER it # covporation: daly orgaadomd, whidly sxisiity wmid in good shuiding under the
faws aﬁ the Kide of Washington and has the COTRUGIE POWORIY 4wl s prpperty ond to carsy on
itw husiness 23 than being conducted
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£ VIRER fes sy suiteadeed cagaiat stendr, sl

gy watay FUIK pee share, of which, s of the date bemal, 393011 shaves aee ‘-:‘m\ﬁ wand oufgasding,
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% mcsi ssptiema seiil by wdidly Seved, fully id and seorssuraable, and to the kmavlodp of
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restrivted stock options
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g of 1,{’@@ i}{“ shayey of oofnss sbed
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G OVBER has full corpnrabe paves snd suthority to exenute, deliver zad effectuate this Plan
and o sompltte the Mergar aud ither feanstions provided for heveln,

SNt To thels koowdedge, YWER msi T subeidlary ere not sngaged in, or threatensd with,
any xsiguificant topad sofian or ofhor pradesamgs ’
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matbers of the laws of any other furisdiction, other than that of the State of Washington, Skesl,
MeKebvy, Henks, Evenson & Ublmans may rely on the opluions of oiher sounsel satisfastory to United
in rendering Hs own opinlos, o

(4} Usittad whall Bave vegeived the apinbm of A A aderstn & O datad th five Dl
stating that sueh o S povitwed the pravddags & cvns Tor Frdepal fnons faxes of VIWER far
e Boed peasy onded Nivvembor 30, 1808, Gough 1885, snd for the 8 s et Ty 33, 1006,
Nenpinthe of Bl fsky VAWER has paid, o pravided wdnonste resurves for paynines af,

s} Hhal B ¥
2l Veders! ingome taxes spphicable to the year anded Wavesber 39, 1EY and prioy ey sed 0
months ended July 31, 1568 that could veasonably be antisipated ot the thme of their ewaminstion, ‘

s B VPIWEER vonbdnsd o thls Plag o othiradse sgde v
sihtantially drow ony ahd sy OF, the Bfertive Dt with the
sadde o wndd ae s Fiffeotive Dte, wud
£, idated & Dot eneentid

s ibpet 88 58 stch eajisentasions and Wikrapties gk b
VIWER shall Bave deliversd to Unlted & certificate to thid of
by the Fresident or sny Vies Prosident of VWER,
€63 To the exvus that any Dgwioat Jamy, contraey, agriwhest or plan { tshnfing the Flay
e By sebildieny do praty shall ruguive e orsemet ol any sther parson to the Wy
Hons presided foo Beraln, VIVAR shall bave obtained such consent
3 of thy sutstendiog shares of Liited Tunvungs Stosk, 88 8
duly convsnid wod hald, shall have ratied and spgveved thiz Plan
s wf e Merger and other transactions provided for heveln,

and gethorleed seed wpproved th
{h) Thelted ohall Bty
substance yeuannably
{1} The Mg

Section MR (LAY of the Ty

(Y Wo goin or oy will be rasogaduel o 19
provided Sor o he Pl ay

veeved ¢ ruling of S Cowrsisdoesy o Twivenal Bevgeme, b o and

Ffactony v Usited and its gosunsdd, 10 the sy thady

er provided for le the Pl Wil constitnte v osnsgandeion withie the menig af
1 Reegavie SDode of 1934;

4, 6 jte shaveholders, as @ vesudt of the Merger

“,

s gadn or loss as nwy be vealired wpon the recelpt of cash In
Hew of Tragtonsd shamy of Tradawwre,

ARTICLE XY
Termination
1RO This Blaw shall sutbmadieally tepsinate iy Qloss aF business on Februasy &8, 1967, f the
Merpar provided {ay Heogin ahall sob have previvusty been wompleted.

{108 Aoy snstioent Corporations shall lasr the right to terminate this Plave st sny
e priny to the stitneit Carprationgy o sy of (e
following events:

{2) If any of the representations and warranties of the other Constituent Corporations wontaiued
herein shall be substantially wntren

(b} I{ the giher Constituesd Corporatians 8
herein afier 10 depy peovious weitien desivased fars
1001 or Seatlon 10.02 wre not setished,

{=) ¥§ the shisehoiders of any of the Crpstitpent Covporsiions shall e
and shall have faiied bg take the necessary dstion for the apgraad of this §
mesting or any adjeurament theresd,
{31 Bither VWER o U
ey of Sither o hott

o et Ty

W pesiovty aniy of s Sgoewments condilved
; perforianes, we i the conditlons under Sextion
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ragisived heredn b awdd

Pl 1 1n
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oty et of b
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Tabied oy

P
£y
“
2

Z T
7
53
%
vt
7

e

ARG

5, 1R BT

to Setlon DROLAM e i Wanifonw Hhate
widedh st Toard conclisdes ol the Masgerd

TRADEMARK

R

REEL: 005653 FRAME: 0169



s

‘/"“'\

ii ﬁS) In ti & eveﬁ& oi iesmmatmn of ﬁm th puxsuaw i th's .Arizcle K1, {2} this Plan shaii
: i i \il\\ pRY 2 ol

af ;m:,r
sl da the
vy Siitevs o

prov‘s:ons of %rssnm i1 ()2(&} anri 11 02(2:-3 : : .¢=‘3
act vaussd the termingtion shall also pay aff ex;msr;s rm:o;mbi} mcutrﬁxi I‘:-v tlm m}m Constitpent Cor-
porations In conecting herewith and such other Constituent Corporations shali not be deemed to have
waived any rights provided by law erising out of such action or faflure to ael) sxeept that, {3} if United:
Sreuches its warranty snder Ssetions $.02{g) or S.02{r), :nd VWER terminates the Flan pursuant to
tottie TEOZ, or () H OVWER breaches s warranty under Sesitons a8i{o) or Bi{x), and United
mensinstes the Plan pursuant to. Section 1102, thep there shidd b6 no shligation or Hability on the part of
any of the Constittens Corporations o {he other Consitueny Corporations and esch of the Constituent
Corporations shall pay all exponses incurssd by i in conpestion herswith.

§1.04. With the approval of the Bosrd of Directors of sash of the Consiituent Corporstions, this
Plan may be sdandoned by the Constituent Corporations prier to the Effective Hate without Hability of
sny Constituent Corporation to the others,

»F

ARTICLE XIL
Fxpenses of Merger

1201, Y the Merger pravided herebn shall become sffective, the Sueviving Corporation shall pay
slt the expenses of this Plan and of completing such Mergar,

ARTICLE XIIL
Right of Surviving Corporation to Amend Certificate of Incerporation

1301, The Surviving f"orpsm&‘iem heovehy reservas the right o smend, aiter, chonge or repeal s
Certificate of Incorporation in the munmer aow or hereafter presesibed by statute or othevwise author
ised By daw; nd all rights snd powers conferred in the Centifiunte of Incorpuration on ghareholders,
directors or officers of the Surviving Corporstion, or any person whomsoever, sre subjuct to this

reserved power.
ARTICLE XIV.
Apendment of Flan

1401 With the approval of the Board of Directors of each of the Constituent Corporations, this
Plan may be amended at any dme prier the Fffective Date, provided that such amendment ghall have
Leen approved and adopted by the shureholders of alt fhvee af the Constitwent Corporations,

ARTICLE XV,
Couwpsterparts

18431, For the convenience of the parties and to facilitate the fling or vrecording of this Flan, say
pumber of counterparts hereof may be exscuied, and each much execnted counterpast shall e deemed o
be an origingl tustrument,

ARTICLE XVIL
Recitals Part of This Agreement
1651, The Recitals ave » part of this Agreamest and ¢ shall be construed sonslstently with said
Reciials, ‘
{133
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REAY

.L‘x a8 w the day

Geo, Vaw Watess DO Hevew
{Geo, Van Wasess} B, G, Hensyd
Wat & Roosxg ) Tow W, Moowe
{Mat 8 Rogees) {Tom W, Moore}
B, M Hanus Cant B BIREEN MOEYER
{3, M, Haerded {Carl B. Birkenmeyar}
Hoasry D O'8neN Roenwer 5. Romees
{Robert T, O Brien} {RBobert 8. Rogers}
Franx B, Jenoms Haxxy Hewee, Ju
{Frank K Jovowme} {Harry Henks, Jr.}

Joun F. Bomzzr
{John P Bobler}
Dirsctors of
VAN WATERS & ROGERS, INC
{Corporate Seal}

A
By Hawy TN RE, IR

ey Hamke, Jr}
‘.‘mc;-*im‘v of Van Waters & Hogers, Ine

Jamups H, Wisosa Bax B Hurlicuway
{James H. Wiberg) {Be ¥, Ebrlchmead

Witian 8, Sterey Monrvz Mpsuey
{WiiRam 5. Strest) . {Morda Milbura)

Josup C Puyniaes Frove ¥, B
{foret . Phillips} {Fioyd E. Eiiis)
Nay 8 Roours D, K, MacDonaw
{Mst §, Rogess) 3, K Machweald)

Norwow Chaps
{Norton Clagpd
Trivertors of
UNITED PACIFIC CORPORATION
{Covporate Seal}

Arrest:

By Rooun L. Swxoies
{Hrger 1., Bhidler}
v of United Pacifie Corporation

TRADEMARK

REEL: 005653 FRAME: 0171



s

M. M. Hazpxs N, Srzwanr Rosers
(M. &, Harrig) {N, Stewant Rogers)
Yanes H, Winons

{Fusnes H. Wiborg)

Divectors of

VWR URITED CORFORATION
{Corporate Seal)

Arypsr:

By N, Swmwany RocExs

(N, Stewars Rogers)

Seoretary of VIWR United Corporation

18]
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Exsimir A 10 ACREEMENT aND Praw ov Munces

CERTIFICATE OF INCORPURATION

of
YWR UNITED CORPOBATION
W, 3 ; o sstnddial e
i“w -bi@six 3 e v mnd o SR t‘.{ sl porpne, Suvelidine stated soder the
e ahe Toses ol thy Nigle ad l\smg e Loperad
Dichvwry '?‘ztie &, Chapter 1 of the sz.x&aw Code of WS, a3
Hioate oF Tugeporation n writing and dn hereby covtily ax fnflews,

ﬁ\ﬁ\ vo $ordhe Trpnsaust

oy g_.

fowite
ARTICLE L.
The name of the corperstion {horeinafter ealed the Corporation) is

VWR Tivrres CoRPOBATION

ARTICLE IL
e of the Tty aad of the Clty within the Cuantyin which the principal office
eatios Bt b loealed do the Mmool Drelnware ars i Cousdy of Kent and the Cly of
Proer. The nawe of el spsiaf the Gipdyration s The Prentice-Hall Corporation Syster, Ine,
The street and number of said privcipal offive and the address by steeet and number of said resident agent
is 220 South State Street, Dover, Delaware.

R R

ARTICLE IIL

The natre of the Buiness amd e obfuivwud grrpases sropssed 0 Be transacted, prowoted and
carsied on, are o do sev e @ thy things Tersin mentioned, as fully and o the swme @it as natursl
pereosrmight or coptd '?it, aract n wnd it of e o, vie

£13 Ta swosdeturs, bee, sl and gmav;ﬁi\ ety aad with, gt whelesady asd el
au;-pt Ssreidey of ;é(f)ey’ Al farsy of C}gi‘mw %y ety wwsegal, ”““&»Q‘&ER&S:, wehasidial R
apparatas, Noony aqwipaond, woiton $nd sotton prads Fepsitizaey vued oiher spriondivesd ~‘~i5
and foud products, and 2ll other mepchandise, vommoniliag sl presened propachr 8F wawy frpe

(2} To bulld, buy, lkase or otherwiss acquire was’ehﬁmﬁ% and graln glevalors, and to malntain and
epevaw the samme g& wither pisbiie v prsmk wavehonses .,m. g*;.m mfwis'm o ‘m , for the vs:ewt

I8 ﬂligb‘ *

{3} To purchase, havest in and hold and deal in securities of svery kmé and nature, ncluding without
Hmiting the {irsgaing, steshy, boads, evideaves of indebiadnery and mortgeges; fo engage in the
Inweshmient codtrites bushiess sl all ov any of e branc ches Ruveod,

{43 T hold, purchase, lease, mortgage and onvey real and personal propesty, both in and out of
the State of Delaware,

{35} To set as an sgent or broker in the franssction of insrante business and any othar kind of

colawl e { Ry waed a9 :
snd coweny voi and parsomal propeety, both T sed sutof the Smts‘ of De%w»x;
of fts business,

ARTICLE IV,

efediich the (Tw:msm‘im; i3 _ﬁ-i 3

-l
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w d

c 5‘51’:‘"‘3‘5 of th

such

‘\‘:}“ \\\t“ T

¥y

‘."?&\:;.G by the D
:’\?'\\r stion w«i s

B
ALY A

rehed ‘wjer -';i" thix ey it have asy pre-emplive or preferential tight of
v shitves of any 93\\« of this Coopuration, issued or sold, nor sny '%g:u of subserbption io
sny thersed athes thaw such, i sy an the Beirst of Divestors of this Corporation in ity diserstion imm
time to Hme may Jeiermins,

{43 The minimum amount of eaplisd with which it will commence business is Two Thousand

Dallars ($2,00000).

ARTICLE V.
The names xnd piaces of residencs of each of the incorperators ars as follows:
Hame Plees of Rosddance
3, L Harsiso . wemmoms s 4% B meuqﬁ- snd
Jemas FL Wibovg S e 5G08 & orth 46tk S?‘:ed
Pacorga, Washington S8407
N, Btowart Regers J—— Sacbbridge Svenue

dleids, Califorgia B840

ARTICLE VL
The existence of this Corporation is to be perpehal,

ARTICLE VIL
"The private property of the stocktholdars shall aot b subject fo the paymens of sorporste debts to any
sxtent whatever,
ARTICLE VIIL
The directors shall have power 1o make and to slier or amend e By-Laws; to fix the smount o be
resgrved 15 working capital, snd 1 authorize and csuse io be exer wted, mortgages and lans without Hmit
2 6 the smowst, upon the proparty and franchise of this Corporation.

Ke, the undersigned, for the purpese of forming a corporation under the 3 of the Swmte of
Delaware, do make, fle and record this Certifieate, and do cortily that the fasts herein stated are brue;
and we have accordingly hereunto sut our respective hands sand seals,

TIaTED 2t San Francises, California, this 13th duy of Septernber, 1868,

MM Hazus {L.5}
James B, Wroong {LS}‘

N, Stewant Rosrs (L83
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Srave op CALIFORMIA
'5 Crey an Counry or San Frawoseo

i §%
3

e

Be Ir Beseawsnsss that personully sppeared before me, 2 Notary Public in and for the County and
State afovessid, M. M. Haams and N, Svewaxr Rooexs, two of the nourphrators who signed the fore-
going Certifitnin wf Inegrpuration, known to me persouslly o B meschy, and § By sade knows to them
and each of then the soxteits of sl Cersificate of Jnowgoration, they did sevesally adminwiedge the
samme 1o b the ast and deed of the signess, rospectivaly, anid that the fucts therein stated ave truly set forth,

Gavew uadgr my hand snd seal of office this 33th day of September, 1985,

Mazrew C, Mosswow
Wotary Publicio and for the
Siste of California,
County of San Mateo
My Commission Baplres OQot 8, 1987,

Sravz or Wasmmmgron @

County oF KNG v
Be Tr Reuwwseaen thet personally appesred before me, & Motary Public in and for the Couniy and
State afovessid, Yames B, Wisons, one of the fseorporators whe signed the foreguing Certificate i

et

o

eorporation, known o we persenally to be such, snd I having mwde kndwn do him the contents of sald
Cortificate of Incorpovation, be did acknowiedge the same o be the wot and deed of the signer, and that

the facts thereln siated are tealy set forth
Gaven weder my haod zod seal of office s 14th day of September, 1964

e,

James R vy
Notsry Publie in and for the
' Seate of Washingion,
ragiding at Seattle

2
e
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