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Agreezeat, &né in particular, thie Boarc of Directors of Standard egree to call
a szecial —eeilsg o the stockho lders of that cofporatida in order to seexz
apprové; o 55 agreement, aixd the Board of Directors of Reily azree to call
a szecial ceeting of the stockholders of that corporation (1) to seeix autho-
rizatioa or szend=eais to the charter of Reily designed to inerecace its
autzorized capital froa $5,000,000 to $10,0600,000, consisting of 1,200,000
shares 4ivided invo 750,000 shares of Class A Coxzon Stock of a par value of
43.33-1/3 per share and 410,000 shares of non-voting Class B;CO'::_'._z:on S.tock of
a par velue o $3.33-1/3 per share; (2) to split all ouistanding shares of
vola classes o its comzon stock three for one; and (3) in order to seek
approval o this Agreezent. -

L. Manner erd Basis of Coanverting and Exchangi ng Stock.

(a) All 195,000 shares of the $8.33-1/3 par value Class A
Co==on Stvock &ndé all 165,060 shaxes of the $8.33-1/3 psr value Class B Cozzon
Totk o0 Reily resuliing froa the stock split contempla.ted by paragrapa 3
coove ané issued and outstanding :t.x:._:ediatel:/ prior to the Effective Date shall
rezzin ouctsiandiing and shall be and be deemed to be ful 1-paid and nonassess-~

avle validly Ilssued shares of the surviving corporation.

(3} Zach of-the 100,000 shares of the no par value Cozaon Stock
)

snell, a3 O vhe IXTective [Late, be thereupon forthwith coaverted into two
»

snares of whe 33.33-1/3 par value Class A Cozzmon Stock of Relly. After the
Iflective Tate, each holder of an outstanding certificate or certificates

Tneretolore représenting no par wvalue Cozzon Stock of Standard shall 'Se en-
titled, upon surrender of the same to the surviving ¢orporation, to receive
in é.-xé':.a::g,e inerefor one or rore certificates represéhtiﬁg tvwo shares of
:’,‘-,8.33-1/_‘*5 sar value (Class A Relly Comron Stock for each share ¢f Standard
53021 Zormeriy neld., Usntll so surrendered for excharze for a certificate or

wifizatzes o Reily, each owtstazding certiricate that prior to the

ITCeeosive Tate of tals Agreemeat represeated no par value Coxzon Stock or

Zerd enall Te deexed ror all corporate purposes, including the paycent
o dividends (excest the dividénd described in section & of this Agreexent)
1} -

and voiing auv stockaolders' meetings, to evidence the ownership of the nuzher

o2 sanires ©F 35.33-1/3 par value Class A Cozzon Siock o Reily into walea the
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