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Item 1. Number of Equity Security Holders 

Title of Class 

Commor,>1'1._tock, par value 
$0.0003,~er share 

As at May 1, 1970 
Number of Record llolcl,ers 

320 

Item 2. Increases and Decreases In outstanding Equity Securit~~ 

:i 

During the last fiscal year 0£ Diversified Retailing company, 
Inc. (the "company"), there was no change in its capital stock account. 
However, as at December 9, 1969 (the "effect:i,v{! date"), the Arl:.icles 
of Incorporation of the Company were amendedlll, pursuant to which 
amendment the a~ount of authorized capital stock of the Company· 
was increased from 1,000 shares of common stock, all of one class, 
of the par value of $1.00 each, to 3,333,333-1/3 shares of com.'Tlon 
stock, all of one class, of the par value of $0.0003 each. In 
addition, said amendment required the Company, following the effective 
date, to tender to each stockholder of record of its shares of common 
stock of the par value of $1.00 each, 3,333-1/3 shares of its 
common stock of the par value of $0.0003 each, in exchange for 
each such share of common stock of a par value of $1.00 each 
then outstanding. As at the effective date, 300 shares of the 
Company's co~mon stock of the par value of $1.00 each were out
standing. 

0 
As at January 12, 1970, the Company tendered~ .. to and ex

changed with each of its stockholders of record as at the effective 
date, 3,333-1/3 shares of its said common stock of the par value of 
$0.0003 each, for each share of common stock of the par value of 
~ l ~ f)O ~ach tht:?n 01-1t.standing. I!'!'.rn.~n i~:t:-.~ l~' ~'Jl:'~~':!t10 '"'t +-n ~:i i_r1 
exchange, 1,000,000 shares of the company's common stock of the 

,o p~r value of $0.0003 each were outstanding.(2) 

. 

Notes: ~I 

(1) See Exhibit A. 

(2) As adjusted to maintain after the effective date, the identical 
proportionate interests of the stockholders of the company in 
the issued and outstanding common stock of the Company as the 
same existed prior to the effective date. 

Item 3. Parents and Subsidiaries of Registrant 

As at May 1, 1970, Warren E. Buffett owned 32.98% of 
the common stock of the Company, and First Manhattan Co. and Wheeler, 
Munger & Co., of which Mr. Davids. Gottesman and Mr. Charles T. Munger 
were respectively gen~ral partners, each owned 10% of the common 
stock of the Company.Ill First Manhattan Co. has advised the Company 
that it disclaims any status which would cause it to be deemed a 
parent of the Company. 11 
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'!'he (:ompany owns 100~; of the cutstLinding voting securities 
of its wholly-· owned subsidiary, Associated Retail Stores, Inc., an 
Illinois corporutio.rt.• (2) 

Associated Retail Stores, Inc. owns 100'1; of the outstanding 
voting securities of. its two wholly-owned subsidiaries, Reinsurance 
Corp. of llebraska, <l Ncbi:~aska corporntion, {3) and Pashion outlet of 
Michiga!1, ·.'Inc. , a Mf'chigan corporation. 

'j 1\ssociated Het<lil Stores, Inc. and Fashion Outlet of llichig.an, 
Inc. are included in the: consolidated financi<il :rtutements of the 
Corapan:! under Item 10, .Fin<incial Statenents and Exhibits. Reinsurance. 
Corp. of l!ebraska is not included in the consolidated financial state
ments of the Company under Iten 10, Finar.cial Statements and Exhibits 
because said 'corporation was a non-operating company, having neither 
tangible assets nor capital stock issued and outstanding as ilt the 
close of the last fiscal year of the Company. 

Notes: 

(1) See Item 6, Directors of Registrant. 

(2) See Item 4, Changes ili Business. 
~":..., 

(3) Sec Item 4, Changes in Business. 

Item 4. Chanqes in Busines~ --·-- --~ 
. _,_ 

The Articles ~f Incorporation of 1\ssociated Cotton Shops 
Inc., an Illinois corporation and 'the wholly-ow~Id subsidiary of ti}e 
Compilt1y _. were .affiP'nrl~d as at Septer.,bcr 25, 196!?. I l..,t:::cui:.~t to :;c.;i'.d 
amemlinent, che name of sai<l suos1d1'ary was changed to Associated · '\. 
Retail Stores, Inc. ("Associated'). 

1\s at December 1, 1969, the Company sold to Supermarkets 
General Corporation, 40,000 shares of' common stock of Hochschild, 
Kohn & Co., Incorporated, the wholly-owned subsidiary of the Company, 
(the "Sale'');. said shares of common stock comprised all issued and 
outstanding shares of any class or description of Hochschild, Kohn 
& Co., Incorporated as at the closirig of the Sale on Dcce.mber 1, 
1969. Information with res,,ect to the Sale is incorporated by 
reference to Item 2 of Registrant's Form 8-K for December 1969. 
'!'he proceeds from the Sale in the amount of $7,035,205 (the "Proceeds'} 
were transferred by the Company to Associated as at December 1, 
1969. (2) Purs\.1ant to the terms of said transfer, an indebtedness 
of; the Company to Associated in the ampunt of $334,473 (the "Indebtedness'·) 
mis cancelled, and $6, 750, 732, representing the difference between 
the Proceeds. and the Indebtedness, was cont.ributed by ·che Company 
to the paid-in capital of Associated. (3) · 
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As at Deccn1bcr l, 1969, and prior to the cloning of the 
Sale I uocl1sc!til·~l, i,011.n ~· Co. I InC"0l:pc..~Y.'utccl 1:c-il<..~crriecl r1~c.::1 the Corrir1.ny 
at an aggregate price of $1,500,000, 20,000 shares of its 
convertible first preferred steel.:, class A (COl'lprisinrJ all of 
the then issued nnd outstanding shares of such stock) nnd 6, 7'50 (') 
shares of its cc:'"J;·,on stock ( leavinq 40, 000 shares of such stock 
issued and outstantiinc,:) . · The procce<ls frrnn said redemption in ·~·j\' 
the aggregate ui«ount of $4, 500, 0•)0 were tru.nsferred and contrihutetl 
by the Company to the paitl-in cu.pit:tl of Associated. 

() 

A portion of sa.id contr.ibutions to the paid-in capital of 
Associated was invested by Associntmi in securities and corpm:ate: 
notes of various publicly-held co:1ria2ics. (4) /) 

As nt January 20, 1970, Pc insurance Corp. or: !-icbrasl:a 
( 1'Reinsuru.nce·), a t•Jebrus}:a corpo·ration, \•:us orqa.nizcd for th.E:? 
purpose of transactinq the b4~t· nesi; of insurance with the exceptions 
of life and title insuranc·e. t:> 'l'hc u.uthorizec; capital stock of 
Reinsurance consists of 5, 000 shares of non-assessable commor ... stock D 
of the par value of $100 each. l»S at Harch 3, 1970, u.ll of said 11 
5, 000 shares, of com.-non stock were issued by R.einsurcnce to Jl.ssociated ;/ 
in consideration of the pay:'.1ent by hssociated to Reinsurance of ~500 ,000 
cash. Jl.s at !!arch 3, 1970, Associate.cl additionally transferred and 
contrib:Jtec.1 $500, 000 to the pu.id-in contrii.mtecl surplus of 1{cins:Jrance. 
Under l~ebraska law, no corpc:r.ation !'lay transact the business of im;u.cancc 
in said State-prior to the issuanca to suc:1 corporaticn of a Ccrtific<1.ta 
of Authority by tJ1c State of !!el'Jrusl:.a Depart:~1cnt of Insurance. ~. 
Certificate of l\lithority Lo trans::tct the business of insura.nce (with 
the cxcep·tions of l.ife a11-:1 title in;;ur~ncc) \·:as isnucd to Reir1suira!1) ce 
as at i·lay 4, 1970, rm. tlie period ;;ay 4, 1970 t.o :\pril 13, 1971 •. l• 

Notes: 

(1) See Exhibit B. 
\\ 

(2) The Proceeds transferred by the Car.many to Associated were 
comprised of $545,205 cash: a $2,000,000 bearer pro:nisso:r.\y 

~-~ \\ 

note made by Super.I)l5irkets General Corporation and p<:iyablen on 
February l, J970/{""0r before said date, at the election o:!1' the 
maker, witho\fr,"'Interest; and a $4,540,000 bearer pronissorv 

~........- •. 
note made£0y·-supermarkets General Corooration and payable on 
February ~l, 1971, or before said date, at the election of the 
maker, ()With out interest. 

" -~ ... 
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(3) '.l'he Indebtedness was incurred by the Company as il result of 
loans made by .l'.ssociatecl to the Company on September 29, 1969 
and October 27, 1969,. aggreqating $330,000, to be repaid by 
the Company on or before December 1, 1969 with interest at 
[J-1/2'6. 

(4) See Item 9, Inter<:ist of Manngcment and Others in Certain 
'l'rarrsactions. 

(5) See ~xhibits C-1 and C-2. 

( 6) See rf.khibi t D . 
. Ii 

Item 5. Principal Holders of Voting Securities ---- --i-----~~--· - - -·-----

Name and Address -·- - --------
Warren E. Buffett 
5505 Farnan Street 
Omaha, Nebras!~a 

First Manhattan Co. 
30 Wall Street 
?Je\'1 York, l~evr Yor·k 

Title of 
Class 

Common 

Conunon 

Wheel9r, Munger & Co. Common 
618 South Spring Street 
Loe A~gclcs, Ccl~forr.i~ 

llotes: 

As at Hay 1, 1970. 

Type of . 
Q_wnership 

Record 

Record 

Record 

Number of 
§_h_~5'-S ( l) 

329,899(2) 

,. 
loo;oooc3l 

100,000 

Percent 
of Class 

32.~8% 

10% 

(1) 

(2) 
f 

Does not include 27 •. 419 shares of common stock held by~a member 
of !Ir. Buffett' s family; 3, 732 shares of: common stock held by 
a trust under the will of Howa'rd rr. Buffett, deceased, bf wh:i,ch 
Ur. Buffett is trustee,; 552 shares of coll'~~;on stock held in " 
equal amounts by three trusts, each for the benefit of a nember 
of Mr. Buffctt's fmnily, of which he is a.co-trustee; 1,554 
shares of com."1on stock held in t)1ree equal' amounts by Mrs. 
Doris B. Lear, a sister of Mr. Buffett, as Custodian under the 
Nebraska Uniform Guardian for Minor's Act'· each for the. benef:i t 
of a member· of :tr. Buffett' s family; nor 429 shares of common 
stock held ilt equal amounts by three trusts, of which Mr. 
Buffett is a co-trustee, and in which beneficial ownership 
is disclaimed by him.". ·- .·. 

0 

(3) See Note (4) to Item 6, Directors of Registrant. 
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Name 

J' 
_,:c· 

Office 

As bt ~ay 1, 1970 . 
Shares of Equity Secnr1~±es 

Beneficially Ownqd 

Warren E. Buffett(l) 

David s. Gottesman(3) 

Charles F. Heider 

Nelspn Loud 

Charles T. Munger(3) 

Robert 1:1. Goldman 

Chairman of Board 
of Directors 

Vice-President 

Director 

Director 

Vice-President 

President 

329,899(2) 

5,053(4) 

1,567 

None 

(5) 

Messrs. Buffett, Gottesman and Munger have been associated 
with Diversified since its organization. Mr. Buffett's principal 
occupation consists of making person2.1l investments. ;,s at May 1, 
1970, Mr. Buffett was Chairman of the Board of Directors of Berl~shire 
Hathaway Company, a corporation engaged principally, and through · 

. its subsidiaries, in the business of te:,tile manufacturing, fire 
and casualty insurance and banking. Mr'. Gocto:;sman is a general 
partner of First Manhattan Co., a brq}2er-deale;:: firm and a member 
of the New i'.ork Stock Enchange. Mr. ;!Hunger is a general partner of 

'·
1 Wheei'ler, Munger & Co'. , a broker-deale':r firm and 'a member of the 

Pacific Coast Stock Exchange;;; . '~ " 

Mr. Charles F. lj.t;d'der is Exe\utive Vice President of First 
M;!.d ~.merica Inc .. , e. brokef-dealcr fir:-:1.. \~r..=. :. !::C!it!::c= == t!:c t!7.,,·: 
York Stock Exchanoe. Hr. Nelson I.cud is\ a fa.under and a senior 
partner of New York Securi tie~ Company, \'\ broker-dealer firm and 
a member of the New York Stock Exchange. \Mr. Robert f.I. Goldman 
is and has be,\?n a partner of the HaryJand \faw firm of Frank, 
Bernstein, Conaway & Goldman since J'i~ly 1, \19 66, on which \1\late the 
Maryland law firm of Nybur.g, Goldman and 'Wal, ter, of which Mr. Gold.'llan 
had_.l;>een a partner for more than fifteen yea'r$, merged into the 
firm of which he is presently a partner. ., , 

'\( -

Directors of the Company are elected il:nn'..li1i"Iy"~n the first 
Tuesday in February. 

Notes: 

(1) See Item 3, Parents and Subsidiaries of Registrant and 
Item 5, Principal Holders of Voting Securities. 

(2) See Note (2) to Item 5, Principal. Holder,s of Voting Securi:ties. 

(3) See Item 3, Parents and Subsidiaries of Regi~trant. 

(4) As at May 1, 1970, First Manhattan co. owned of record 
only 19,177-2/3 shares and of record and beneficially 80,822-1/3 
shares of the conunon stock of the Ccmpany. Mr. Gottesman, as '·a 
general partner of First Manhattan Co., additionally possessed 
an interest in said 80,822-1/3 shares. 0 

(/ 

(5) As at May 1, 1970, Wheeler, Munger 
beneficially 100, 000 shares. of the 

& Co. owned of record and 
common stock of the spmpany. Mr. 
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Char) C>s 'l'. Munger, as a q0neral purtner of l·/heeler, Munger & Co., 
pnss0ssad interest in said 100,000 shares. 

Itcm 7. Remuneration of Dircc~ors und Officers --·--- ---- -- ----- - -·~-"":"-----~------ -----··--- -----· ·-

Name 

Louis B. 1;ohn, II ( 2) 

All officers and 
directors , as a g.tottp 

Notes: o 

Capaci tics in \"/hi ch 
Remuneration i·/ao. 

·Received 

President of 
l!ochs child, Kohn,,& 
Co., Incbrporated(4) 

Aggregate 
Direct 

ncnuncratiori 

$19,768 
~- . 

49,768 

~ 

(1) Paid or payable by Hochschild, Kohn & Co., Incorporated. 

(2) Mr. r.ouis B. I\ohn,II resigned as President and Director 
of the Company as at De'cember 24, 1969. 

B.s ti:1atetl 
lfanua l ·· c. 

Benefits Upon 
Re,!:j_r._cr.ient ( l) 

$28,790(3) 

28,790 

(3) Estimated annual rctirenent benefits under the Retirement 

(4) 

II 

Pension Plun (the "Plan') of Hoch~child, !{ohn & Co., Incoi:-porated. 
Payments under the Plan are computed on un actuaric.l basis 
providing for fixed benefits uoon retirement for employees 
who meet certain age and service requirements. 

See Item 4, Changes in Busines~\ Following the Sale, Mr. r;ohn 
remained with !lochs child, Ko!1n ';:1 Co., Incorporated in his.-c.apaci ty 
as President th0reof. \: ~,7.~ 

Item 8. Onb~ons to Purchase Securities -·---------
None. r:':· 

Item 9. Interest of nan_ag~ent and Othe'rs in Certain Transactions 

During the Com;;rnny 's +ast fiscal year, Associated made, 
i11 addition to other purchases, nu.'l1erous purchases of securities 
df tw<;>' publicly-held coMoanies whose said securities 1·1ere respecti·;ely 
traded on the New York and American Stock Exchanges. Each of said 
purchases by Associated was made at the then prevailii.g listed market 
price, and a substantial portiqn of said purchases was made through 
Firs•t Manhattan Co., of whi.ch Hr. David S. Gottesnan was. a general 
partner, acting as broker for Associated. Commissions charged ,•by"' 
First Manhattan Co., in connection with said Ptirchases were not 
in excess of the then prevailing tle.w York and- American Stdbk Exchange 
rates. 

As at December 19, 1969, Associated purchased 114,000 shares 
of common stock of Blue Chip Stamps, a company whose said securities 
were traded over the counter. Said purchase was" comprised of two 
blocks of stock, one in the amount of 24,000 shares and the other 
in the a.-nount of 90,000 shares. 'fhe 24,00~! share block was 
purchased by Associated for $396,000 ($1~.!\~ per share) through 

,• l 
'•, 

,· ', . 
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First !··1anl1attnn c;o., act5.11~r as }Jrt1k:01:; i?irst r.1anhntta11 Co .. 
rcce).\rcL. no co·1;-iission in conncCtion \'li tl1 s,!±i..l tr.:insc'.lcl:io11. 
•rhe 90 ,000 share block was sold !Jy '«heeler, '!unqer & Co., of 
\·1l1ich :·-ir. Cha1.·les 'r j l-lu11gcr \·1.:ls c:. ~ic11c1:al J.-'D.rtner, an.C.1 nt1rchasc1.-: 
by AsscciGtect, on an •·investrrent letter·' b;:isis, for *;l,377,000 
($15.30 per sl1are) through l:'irst l:Gn!1;:ittnn Cc., of 1:llich !Ir. 
GOttes:nun \Vas· a g·cncral pu1:t11cr, actinq us broker; Fir.st I•lanl1nttnn 
Co. recqivcd 110 comr:1ission in. ·con:1cction \'lith suid transactio11. 
The cc~·c of said 90, 000 share block to \•/heeler, c1unqer I< Co. was 
$720,000. . 

Duri11q tl1e Compan~.~ 1 s last fiscal ycD.r, Associnted leased 
from Anbec. Inc., an Illinois corporation, the buildincr locatcJ at 
11109-lllll South l·lichic:;nn Avenue, Chicago, Illinois, for the: a"c.::i:eqate 
rental of $7 ,932. Buffett Partnership, Ltd., of whic:h !!r. "larren :C. 
Buffett was the sole general pnrtner, owned CO\'; of the issued itnd 
outstanciin9 capital stock. of A11Dcc, Inc., and \•Jl1eelel'...·: !•lunger s~ 
Co. 

1 
of tiifLch._ !·ir. Charles T. :.1t111qer \·:as a crencral part11cr, a1id l;-irst 

f.lanha·ttan Co.·; of whic:h l!r. David S. Gottesman was a general partner, 
eac:h owned 10<:: of the issuecl and outstandirq c:om111on stock of i•.nbcc:, 
Inc:. 

Durinq the Conpany's last fisc:al year, the law firm of 
Frank, Bernstein, Conaway r, Gold:nan, of whic:!1 J.;r. Robert !!. Goldmnn 
was a gcner~.l partner, rccei ved rcmuncratior. fron1 tf"1c,. Corapat1y 
in the amourit of $ 27, 260 for services rendered to the· Comoany 
in connec:tion with the Sale(l) and as General Counsel thereto. 
In addition, and during the Company's last fiscal yeur, the said 
la\·l firr:l rec:ei ve<l re:nuneration fro::i i!oc:hsc:hild, Kohn f.: Co. , Inco;:pora te<;l 
in the a':lount of $ 27, 410 for servic:es rendered by said la1·1 firm to · 
Hochsc:hild, .Kohn & Co., Incorporated as General Counsel thereto. 

Notes: 

(1) Sec Iter.i 4, Changes in Business. 

Item 10. Financial Statements and :C;~hibits -·--·-· ---------- ------ ----·------
I) 

(a) Financ:ial stater.ients filed as part of this report: 
Consolidated Balance Sheet as of January 31, 1970, 

and Statement of Consolidated Earnin9s and 
Consolidated Earnings Retained in the Business 
for the year ended January 31, 1970, and Notes 
to Consolidated Financial Statements. 

Balanc:e Sheet as of January 31, 1970, and 
Statcr.ient of Earrr.ings and Earnings Retained 
in the Business for the year enLiecf .January 31, 
1970, and Notes to Financ:ial Stat,c;nents. 

Ac:c:ountants' Reports 
,-. Schedules: , '' 

I - Short •rerr!i Commerc:ial Paper, l!arkett:.ble 
Secur./~.ties and Other Sec:urity Investments 

III - Investments in Sec:urities of Affiliates 
IV - Indebtedness of Affiliates 
V' - Property, Plant and Equipment 
VI - Reserves for Depreciation, Depletion ahd 

Ar:1ortiznti:->n of Propert~i', Plant ~nd 
Equipment. · 

- 7 -
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'J1l1c ir1for::1nt:ion r'-'!(rt1irnd 1l;:1 Scll'cU:ul r;, ~~1! .. - f;1J~tf1le111~r.ti\l"'~' 
11 ro.f j. t, OJtli J.JOSF~ I11.: orr1:1L i cni b.p!. C"?t1r.s in tl1c:· !Jnt~c·r; to 
Co11soli,L1tcC.: :1 ... 111nncinJ :;t,".t.tc~r.:t~iltu, ilI•{l Litt' Si.::::1e,·~ .. ulE'.' 
XVII .... " Inco~;1r~ "f.t1·0:·1 l>ivitic·ritl:J - J;l_~i.i:i. t~r in '::ct t1rofi t 
and Loss of Affiliates nrncars in Gchcdulc lil. 

Schedules other than thozie listec.; h;;wc been omitted 
becsitwc> they are not required or arc not applicai~lc. 

(b) Exhibits 

Exhibit A: 

r;;:hibi t B: 

Exhibit C-1: 

'r:xhibi t D : '·"" .·. 

u 
Articles of. i\;iendmcnt of Diven:ificd 
Retailing Conpqny, Inc. 

Articles of ,\ncndnnnt to the /\rtic1cS'' 
of Incorporation of i>ssociated Cot.ton 
Shops Inc. 

Articles of Incorporation of Reinsurance 
Corp. of Nebraska· c 
By-J;aws of He insurance Corp. of N2braska 

Certificate of ~uthori ty of Rci'insurance 
Corp. of llebraska \\ 

The annual report of the Cor.manv of its 1969 fiscal 
year will be nailed to the stockholders thereof in .. 
the near future. 

,, 

~) SIGNATUHB 

Pursuant to the requirements of the Securities Exchange Act 
of 1934, the rc'1istrant nas duly caused this annual report to be signed 
on its behalf by the undersigned thereunto duly authorized. 

Date: 

(\ 

DIVj::RSIFIED RE'rl\ILING C0!1PANY, IllC. 

,_, ·' 

By: /s/ Robert M. Goldman 
~bert-11°:-Goldman-;-President 
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Board of Dii;~ctors 

ERNST 0. ERNST 
OtlE tlORTH CHARLCS 

BALTIMORE., MARY LA I~ 0 
21201 

Diverf'ified Retailing Company, Inc. 
Baltimore, Maryland 

We have examined the balance sheets of Diversified Retailing 
Company, Inc. and of Diversified Retailing Company, Inc. andcsubsidiaryf! 
as of January 31, 1970, and the related statements of earnings and ' 
earnings retained in the business for the fiscal year then ended. Our 
examination was made in accordance with generally accepted audi-ting 
standards, and accordingly included such tests of the accounting records 
and such other auditing procedures as we considered necessary in the 
circumstances. We did not examine the financial statements of the 
consolidated subsidiary (Associated Retail Stores, Inc.), representfng 
approximately 74% of the consolidated net assets and approximately 84% 
of the earnings before extraordinary item, which statements were examined 
by other independent .accountants whose report thereon has been furnished 
to.us. 

In our opinion, based upon our examination and the aforementioned 
report of other independent accountants, the accompanying· balance. sheet and 
statements of earnings and earnings retained in the business of Diversified 
Retailing Company, Inc. and the balance sheet and statements of earnings 
and earnings retained in the business of Diversified Retailing Company, Inc. 
and subsidiary present fairly the financial position of Diversified 
Retailing Company, Inc. and the consolidated financial ·position of th·e 
Company and subsidiary at January 31, 1970, and the respective results of 
their operations for the year then ended, in conformity with generally 
accepted accounting principles applied on a bas.is consistent with that of· 
the preceding year. Further, it is our opinion that the notes and schedul1a.s ~· 
submitted herewith, in compliance with applicable accounting regulations of 
the Securities and Exchange Commission, present fairly the information 
required to be stated therein. 

II 
'· 

\) 

Baltimore, Maryland 
May 15, 1970 
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EISNER & L.UBIN 

To the Board of Directors 
Associated Retail Stores, Inc. 

~·0 ~ARK AVCNUIC 

MIEW YORK, H. v. 10017 

e>eO WILSHIRE l!ILVO. 

\.05 ANGELES, CAL. S-0048 

We have examined the consolidat~d balance sheet of 
1 ASSOCIATED RETAIL STORES, INC. (formerly Associated Co'Cton Shops, 

Inc.) and Subsidiary as at lanuary 31, 1~70 and the related con
solidated statement of operations and retained earnings for the 
fiscal year (fifty-two week~) then ended, Our examination was 
made in accordance with.,gQnerally accepted auditing standards and 
included such tests of the accounting.records and such other audit
ing procedures as we considered necessary in the circumstances. 0 

In our opinion, the statements mentioned above, which 
do not appear separately in the Form 10-K of Diversified Retailing 
Company, Inc., present fairly the consolidated financ~.al position 
of Associated Retail Stores, Inc. and Subsidiary at January 31, 
1970 and the consolidated operating results for the fiscal year 
then ended, in conformity with generally accepted accounting 
principles applied on a basis consistent with that of the pre-
ced:l.ng year. · 

W~ have also examined the related Schedules I, V, VI 
and XVI of Associated Retail Ste.res, Inc. and Subsidiary as at 
January 3~. 1970 and for the fiscal year then ended, In ::i~r 
opinion, such schedules, which do not appear separately in the 
Form 10-K, present fairly the information required to be set forth 
therein. 

New York, New York 
April 24, 1970 . ,, 
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CONSOLIDATED BALANCE SHEET 

DIVE)l.SIFIED RETAILING COMPANY, INC. 

CURRENT ASSETS 
Cash 
Short-term commercial paper 

AND SUBSIDIARY 

ASSETS 

Note receivable - Note A 
Marketable securities - at cost (market value: 

$1,818,000) - Note K 
Accounts receivable 
-:-ierchandisr, inventori~s - Note B 11 

Prepaid ei<penses 

INVESTMENTS AND OTHER ASSETS 
Note receivable - Note A 

TarAL CURRENT ASSETS 

Other security investments - Notes C and K 
Other assets ,, 

PROPERTY, PLANT AND EQUIPMENT - on the ba~is 
of cost - Notes D and E 

Land 
Buildings 
Fixtures and e'quipment 
Leasehold improvements 
Allowances for depreciation and amortization 

1::· 

·;c1 

.. CURRENT LIABILITIES 
(T' Note payable to bank 
J Trade and sundry accounts payable 

Salaries, wages and bonuses 
Taxes on income 
Current portion of long-term debt 

LIABILITIES 

TarAL CURRENT LIABILITIES 

LONG-TERM DEBT - less current maturities • Note E 

RESERVE - for restoration of leased property 

DEFERRED INCOME TAXES 

DEFERRED CREDIT - Unamortized excess of carrying amount 
of net assets of subsidiary (subsidiaries) over ., 
acquisition cost - Note A 

STOCKHOLDERS' EQUITY - Note I 
Conman Stock - voting, par value: 1970 - 1$.0003; 

1969 - $1.00: . . 
Authorized: 1970 - 3,333,333~1/3 shares; 

1969 - 1,000 shares 
Issued and outstanding:'! 1970 

1969 - 300. shares 
Additfonal paid-i'.roY capital 

l,0~0,000 shares; 
I\ 

Earnings retained in the business - Note E 

cor~iITMENTS AND CONTINGENT LIABILITIES -
Notes F, G and II 

See notes to consolidated financial s.tatements. 

.January 31, 
1970 

$ 

( 

2,683,606 
1,493,059 
2,000,000' 

1, 849, 204 
224,573 

3,957,864 
74 453 

12,282·, 759 

4,540,000 
1, 773, 000 

843, 122, 
7,156,122 

850,157 
1,017,471 

675,523 
345, 057 

1,056,237) 
1, 831, 971 

$21, 270, 852 

$ -0-
806, 961 
166,064 
7~7,565 

61, 122 
1,801,712 

6,763,659 

-0-

-0-

950, 704 

300 
5, 999, 700 
5,75Er,777 

11, 754, 777 

$21,270, 852 

February 1, 
1969 

~ 

( 

2,255,051 
-0-
-0-

-0-
11,169,789 
10,052,308 

61>6,768 
24,123,916 

-0-
-'0-

1, 150', 952 
1,150,952 

3. 577 ,467 
5,194,358 
4,865,254 
1,483, 873 
6,281,570) 
8,839,382 

$34,114,250 

$ 400,000 
4,298,351 

425, 809 
1,367,137 

246,322 
6,737,619 

•11, 637, 188 

274,006 

219,600 

3,593,731 

300 
5, 999, 700 
5,652,106 

11,652,106 

$34,114,250 

::: < 

() 
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STATEMENT OF CONSOLIDATED EARNINGS RETAINED IN THE BUSINESS 

DIVERSIFIED RETAILING COMPANY, INC. 

AND SUBSIDIARY 
;,1 

Balance at beginning of year 

Net earnings for the year 
\\ 

BALANCE AT END OF YEAR - Note E 

rr 

·" 
See notes to consolidated fin3ncial statements. 

0 

r ~·. 

Fiscal year ended 
January 31, February 1, 

1970 1969 

$5,652,106 

102,671 

$5, 754, 777 

() 

c 

$3,654.,336 

l, 997 ,770 

$5,652,106 
,·_-; 



STATEMENT OF CONSOLIDATED EARNINGS 

D1VERSIFJED RETAILING COMPANY, INC. 

AND SUBSIDIARY 

Fiscal year ended 
January 31, February 1, 

Net &ales (including leased department sales) 
Cost of goods sold 

Selling, general and administrative expenses 

Other income and (deductions): 
Amortization of excess of net assets of 

subsidiaries over acquisition cost 
Rental income - net 
Interest and financing cost 
Interest income 
Hisce llaneous 

EARNINGS OF CONTINUING OPERATIONS BEFORE 
TAXES ON INCOME AND EXTRAORDINARY ITEM 

Taxes· on income applicable to continuing operations -
Notes B, D and I: 

Federal 
State and local 

:j 
EARNINGS OF CONTINUING OPERATIONS 

BEFORE EXTRAORDINARY ITEM 

Earnings from discontinued operations, less 
applicable taxes (1970 - $110,000; 1969 - $547,100) -
Note A 

· EARNINGS BEFORE EXTRAORDINARY ITEM 

Extraordinary item. - loss on sale of subsidiary 
including $83,000 of income taxes on taxable 
gain - Note A 

NET EARNINGS 

* Amounts have been recast to conform to 1970 presentation. 

See notes to consolidated financial statements. 

,, 

;l 
! 

H 

( 

1970 1969* 
(52 weeks) (52 weeks) 

$39,113,228 
26,442,730 
12, 670,498 
10,228, 832 

$ 

2,441,666 

~ 430, 165 
~- -0-
'i) 565' 090) 
' 148, 984 

163,125 

2,618,850 

994, 700 
306,500 

1,301,200 

1, 317 '650 

104,000 
1,421,650 

1,318,979 

102,671 

1\ 

(~) 
'. .. 

$37' 508, 258 
25,572,644 
11,935,614 

9,803,683 
2,131,931 

( 

$ 

489,972 
38,966 

609,159) 
29, 114 
96, 829 

2,177,653 

753,000 
181,000 
934, 000 

1,243,653 

754, 117 
1, 997 '770 

-o-

1, 997' 770 
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NOTE5 TO CONSOLIDATED FINANCIAT, STATEMENTS 

Dl\TERSTFIED RETAILING COMPA!\'Y, I:-1C. 

AND SUBSIDIARY 

January 31, 1970 

Note A - Principles of Consolidation 

As at December 1, 1969 the Company sold 40,000 shares of the common stock, 
comprising a 11 of the then issued and outs tandi.ng securities, of H'.ochschild, 
Kohn & Co., Inc;.orporated, one of its two wholly-o\·1ned subsidiaries:s:_ for \( ("; 
$7,085,205. As at December 1, 1969, but prior to said sale, Hochschild, Kqjrn 
& Co., Incorporated redeemed from the Company, 6,750 shares of f.ts common . 
stock and 20,000 shares of its convertible first preferred stock for the 
aggregate amount of $4, 500, 000. Capital contribut.ior;s from the proceeds from 
said sale and said redemption comprising cash of $4,i~,732 and non-interest 
bearing notes of a third party in the respective amounf\;,.,.of $2,000,000, 
collected February J., 1970, and $4,540,000 due on February 1, 1971, were made 
by the Company to Associated Retail Stores, Inc. The operations of Hochschild, 
Kohn & Co., Incorporated for the ten months ended December 1, 1969 are included 
as earnings from discontinued operations in the statement of earnings. 

The consolidated financial statements include the accounts of the Company's 
wholly-owned subsidiary, Associated Retail Stores, Inc. (formerly Associated 
Cotton Shops, Inc.). Intercompany accounts and transactions have ~een 
eliminated in consolidation. 

At the date of acquisition of Associated by the Company, the carrying amount 
of the nE{t ,.assets of said subsidiary tvas in excess of the investment o.f 
Diversified in the amount of $1,311,309; this excess is being amortized over 
a ten-year period and is shown in the balance sheet net of accumulated 
amortization. 

Note B - Nerchandise Inventories 

Inventories, as deterniined generally according to the retail inventory method, 
were priced at the lower of cost (first-in, first-out) or market. 

Invento.ries used in the computation of cost of goods sold were as follows: 

February 3, 1968 
February 1, 1969 
January 31, 1970 

Note C - Other Security Investments 

$3,609,213 
3,548,815 
3,957,864 

[) 

In December 1969, Associ3ted purchased stock of a publicly-owned corporation 
for $1,773,000; the marketability of the stock is restricted. In management's 
opinion, the value of this investment, based on prices in the over-the~counter 
market at January 31, 1970, was not materially less than cost; subsequent 
thereto the market value declined. See Note K. 

I• 
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NOTES TO CONSOLIDATED FINANCIAL STATEME~'TS - CONTINUED 

DIVERSIFIED RETAILING COMPANY, INC. 

AND SUliS\DIARY 

January 31, 1970 

Nt .. te D - Property, Plant and Equipment 

Depreciation is computed on the s·traight-line method except for buildings 
where th" 150"/, declining-balance method. is used. Depreciation and 
amortization of property, plant' and equipment charged to earnings of 
continuing operations for 1970 and 1969 was $165.,270"and $172,063·, 
respectively. 

Note E - Long-term Debt Q 
.'.:::;:/ 

January 31, 
1970 y::: 

8% Debentures $6,600,000 
224, 7 81 

/1 6,824, 781 ·,j 
61,122 

4% Mortgage payable 

Less current portion 

" ::; $'6,763,659 

The 8% Debentures issued br the Company pur1~uant to a Trust Indeni?ure 
dated as of November 1, 1967 (the "Debentures") are •. ,due on November 1,. 
1985. The aggregate principal amount of the Debentures .is unlimited. The 
Debentures bear interest at a fixed annual rate of 8% payabl~ semi-annually 
until maturity, and bear participating additional interest each year up to 
a maximum of 1% contingent upon the amount of adjusted consolidated 
earnings before income taxes for the previous fiscal year of the Company. 

The Debentures are subject to redemption at the option of the Company at '·' 
107% of the principal amount of each such Debenture to October 31, 1970 and 
at reduced percentages of the principal amount of each such Debenture 
there?fter. The Debentures are also sub]ect to redemption at par plus 
accr.;ed fixed and participating additional intere·st through operation of a 
contingent sinking fund. Sinking fund payments on anniversary dates are 
contingent upon the amount of adjusted consolida tedll net worth at preceding 
fiscal year end. No payment will be required at October 28, 1970. 
The Debentures;care further subject to redemption at the option of each 
Debenture holder, exercisable within sixty days following notice that, other 
th,;.~;, by reason of the death of Warren E. Buffett, sa,id Warren E. Buffett or 
an organization controlled by him, shall cease to m.in iri combined holdings, 
a larger block of shares with voting rights of the Company than any other 

!/-stockholder, or combination of.Ostockholders, controlled by a single 
individual. 

The Articles of Incorporation of the Company, as amended, provide that the 
holders of the Debentures, upon the happening of certain events, shall be 
entitled to vote upon certain matters to theexclu~ion of all holders of the 

' 

common stock of the Company. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED 

DIVERSIFIED RETAILING COMPAl\'Y, INC. 

ANDc·SUBSIDIARY 

January 31, 1970 

NotH E - The Trust Indenture covering the Debentures· contains certain restrictions 
(cont'd) applicable to the Company relating to net worth, redemption of stock: and 

payment of dividends. At Janu;,ry 31, 1970 earnings retained. in the 
business i;vere not subject to such reStrictions. 

Note F 

Under the 4% mortgage, land and building of 
have been collateralized. Payments are due 
$,5, 7 50 including interest to January 1972. 
., 

the subsidiary, Associated, 
in monthly installments of 

- \(Leases,, 
\ lissociated has entered into leases covering its 69 stores ~nd its offices, 
with expiration dates through 1986, whi'ch provide for basic annual rentals 
of approximately $1,572, 000. Certain of these leases provide for additional 
rent based on sales volume and for payment of re~·l estat.e 'taxes and other 
expenses. ·:) 

Note G· - Pension Plan 

Associated has a non-contributory pension plan covering substantially all 
of its ewployees. The total pension expense for the year was $61,000, 
which inc!ludes amortizati'on of past-service liability of $256,000 over a 
thirty-year period. Associated' s policy is to fund pens ion cost accrued. 
Participants do not have a vested interest in the plan. 

Note H - Litigation 

.Associated is a defendent in a suit claimirg punitive damages of $1,000,000 
and damages for personal injury in the amo~nt of $10,000. The insurance 
G:lrrier is defending this action but has notified the Company that it (the 
insurance carrier) has no liability for punitive damages. In the opinion 
of the counsel for Associated in' connection with said litigation, recovery 
by the plaintiff of punitive damages is remote. 

Note I - Capital Changes 

There were no changes in the capital stock and additional paid-in capital 
accounts during the years ended January 31, 1970 and February 1, 1969. 

Note J - Post Balance Sheet Events 

As at March 3, 1970, Associated purchased all of the authorized capital 
stock (consisting of 5,000 shares of common stock of the par value of 
$100.00 each) of Reinsurance Corp. of Nebraska, a newly-organized and 
wholly-owned subsidiary of Associated, for $500,000 cash. As at March 3, 
1970, Associated additionally transferre<;I. and contributed $500,000 to the 
paid-in contributed surplus of Reinsurance. 

Note K - Interest of Management and Others in Certain 'transact.ions 

As disclosed in Item 9, Interest of Management and Others in Certain 
Transactions, certain stock included in marketable s?-curities and other· 
security investments was 'purchased either from or through related parties . 

.'f: 



\. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED 

DIVERSIFIED RETAILING CO:-IPANY, ING. 

MID SUBSIDIARY 

January 31, 1970 

Note L - Supplemental Note - Depreciation Policy 

Provision for depreciation i~ii made by charges to earnings at rates based 
upon the(-estimated useful life of each class of property. Improvements 
to leasJi~I properties are amortized over th.o terms of the leases or the 
estimated useful lives of the 8-~sets, whichever is shorter. Genet:ally, 
the e.stimated useful lives range' from 14 to 33 years for buildings, 4 to 
10 years for fixtures and equipment and the life of the lease for 
leasehold improvements. , 

Expenditures for maintenance and repairs are charged directly to earnings, 
those for betterment and major renewals are capitalized. the cost of 
assets retired or otherwise disposed of and the related allowances for 
depreciation hav.e been eliminated from the accoun.ts. : Gains or losses on 
disposals have been credi.ted or charged to earnings.,, 

Note M - Supplementary Profit and Loss Information* 

The following expenses have been charged directly to operations:· 

Maintenance and repairs 
Depreciation and amortization 
Taxes other than income· taxes 
Rents 

Taxes other than income taxes are 
further analyzed as follows: 

Payroll" taxes 
Real estate taxes 
State and local 

To Selling, 
General and 

Administrative 
Expenses 

$ 420,674 
154,047 
470, 902 

1,848,230 

$2, 893, 853 

To 
Rental 
Income 

$14,044 
11,223 

163 
45,601 

$71, 031 

Total 

'$ 434,718 
165,270 
471, 065 

1,893,831 

$2. 964, 884 

$ 327' 902 
39,069 

104, 094 

$ 471,065 

* Expenses related to,.discontinued operations are 
th€ Supplementary Profit and Loss/1nformation. 

not included as part of 

f; 
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BALANCE SHEET 

DIVERSIFIED RETAILING COMPAN~, INC. 

ASSETS 

Cash 
Recoverable federal income taxes resulting 

from overpayment of estimated tax 
Due from subsidiary· 
Equity in net assets of subsidiaries - Note 
Unamortized cost of long-term financing 

A 

LIABILITiilS 

Accounts payable and accrued expenses 
Due to subsidiary 
8% Debentures - Note B 
Unamortized excesfa of carrying amount of net assets 

of subsidiaries over acquisition cost - Note A 
Stockholders' equity - Note D: 

Common Stock - voting, par value: 1970 -
$.0003; 1969 - $1.00 

Authorized: 1970 - 3, 333, 333-1/3 shares'; 
1969 - 1,000 shares · 

Issued and outstanding~ 1970 - 1,000,000 
.shares; 1969 - 300 shares 

Additional paid-in capital 
Earnings ret'ained in the business, of which $2, 275, 206 

and $2,814;388 represents equity in undistributed 
earnings of subsidiaries - Note B 

See notes to financial statements. 
fi 
;/ 
rt 

January 31, 
1970 

$ 4 ,073 

58,157 
'\---_ -0-

18,'930,811 
444 440 

$19,437,481 

$ 132,000 
-0-

6,600,000 

950, 704 

300 
5,999,700 

5,754,777 
li, 754, 777 

February l , 
l.969 

$ 95,347 

123,454 
198,01)0 

21,481,998 
473,125 

$22,371,924 

$ 346,000 
180,087 

6,600,000 

3,593,731 

300 
5,999,700 

5,652,106 
11, 652, 106 

$19,437,481 $22,371,924 

,_~. 



STATEMENT OF EARNINGS RETAINED IN THE BUSINESS 

DIVERSIFIED RETAILING COMPANY, lNC 

Balance at beginning of year 
Net ·earni1'gs of the Company and subsidiaries 

nn a con so 1 idated bas is for the year 

BALANCE ~T END OF YEAR - Note B 

\\.; 
See not.es to financiar·· statem·ents. 

' ., 
Fiscal year ended 

January 31, Feoruary 1, 
1970 ' 1969 

$5,652,106 

102' 671 

$5,754,777 

=====-

$3 '65'" 336 

1,997,770 

$5,652,106 

z::1 

Cfy,' 
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STATEMENT OF EARNINGS 

01\'ERSIFIED RITAILING COMPAKY, INC. 

Income: 
Dividends 
Atnorti.zation of excess of net assets of 

su.bsidiaries over acquisition ·cost 

_Expenses: 
General and admiriistrative expenses 
Interest and financing costs 

(LOSS) EARNINGS BEFORE TAXES ON 
INCOME AND EXTRAORDINARY ITEM 

Fiscal year ended 
January 31, February 1, 

1970 1969 
(52 weeks) (52 weeks) 

$ 95,000 $ 120,000 

430' 165 l189 ,972 
525,165 609 z 972 

9,766'' 17,87i 
552, 675 575,646 
562,441 593,517 

( 37 ,276) 16,455 

261,800) ( 330,000) Income-tax credit - Note C ."'- ( 
EARNINGS BEFORE EXTRAORDINARY ITEM ',_i 

Extraprdinary item - lpss on sale of subsidiary, 
inCluding $8l,000 of income taxes on taxable 
gain___ Note A 

(LOSS) EARNINGS OF THE COMPANY 

Equity of Company in undistributed net earnings of 
subsidiaries (dividends receive)i from the substdiaries 
are included above) ·' 

NET EARNINGS OF THE COMPANY AND SUBSIDIARIES 
ON A CONSOLIDATED BAS!S 

See notes to financial s tatemerlt·s. 

'' 

224,524 

1,318,979 
( 1,094,455) 

1,197,126 

$ 102,671 

346,455 

-0-

1. 651, 315 
)> 

$1, 9)? '770 

;:: 
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NOTES TO FINANCIAL STATEMENTS 

DIVERSIFIED RETAILING COMPANY, INC. 

January 31, 1970 

/'• 
Note A - As at December 1, 1969 the Company sold 40,000 shares of .ttw ··c-6mmon stock, 

comprising all of the then issued and out.standing secu_rities·;· of Hochschild, 
Kohn & Co., Incorporated, one of its two wholly-owned subsidiaries, for 
$7,085,205. As at December 1, 1969, but prior to said sale, Hochschild, 
Kohn & co;, Incorporated redeemed from the Company, 6,750 shares of its 
common stock and 20,000 shares of its convertible first preferred stock 
for the.'aggregate amount of $4,500,000. Capital contributions from the 
p~oceed.!f from said sale and said redemption comprising cash of $4, 710, 732 

~-~iria non-'interest bearing notes of a third party in the respective amounts 
of $2,000,000, collected February 1, 1970, and $4,540,000 due on February 1, 
1971, were made by the Company to Associated Retail Stores, Inc. The loss 
on the sale ..• of Hochschild, Kohrt & Co., Incorporated is included as an 

· "· extraot:dinaY.·-''.r, item in the statement of earnings. 0 
~) . __ , 

The investment in the Company's whoily-owned subsidiary, Associated Retail 
Stores, Inc., is being carried on the basis of the equity in its net assets. 
At the date of acquisition of said subsidiary, the carrying amount of the 
net ass!'ts of the subsidia:ry was in excess of the investment of Diversified 
in the 'amount of $1,311,30°9; this excess is being amprtized over a ten-year 
period and is shown in the balance sheet net of accul:.Ulated ,amortization. 

Note B - The 8% Debentures issued by the ComF~!!-Y pursuant to a Trust Indenture 
dated as of November 1, 1967 (the "Debentures") are due on November 1, 1985. 
The aggregate principal amount of the Debentures is unlimited. The , 
Debentures bear interest at a fixed annual rate of 8% payable semi-arihually 
until maturity, and bear participating additional interest each year up 
to a maximum of 1% contingent upon the amount of adjusted consolidated 
earnings before income taxes for the previous fiscal year of the Company. 

The Debentures are subject to redemption at the option of the Company at 
107% of the principal amount of each such Debenture to October 31, 1970 and 
at reduced percentages of the principal amount of each such Debenture /! 
thereafter. The Debentures are also subject to redemption at par plus \ /) 
accrued fixed. and participating additional interest through operation of ~L _.!/ 
a contingent slnking .fund'' Si11king fund payments on anniversary dates are '"/ 
contingent upon the runq(int of adjusted consolidated net worth at preceding 
fiscal year end. No''pay,;;ent will be required at October 28, 1970. The 
Debentures are further subject to redemption at the option of each Deb'enture 
holder, exercisable within sixty days following notice that, other than by 
reason of the death of Warren E. Buffett, said Warren E. Buffett or an 
organization controlled by him, shall cease to own in combined holdings, 
a larger-:::~lock of shares with voting rights of the Company than any other 
stockholder, or combination of,.stockholders, controlled by a single 
individual. · 
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Note B -
(cont'd) 

NOTES TO FINANCIAL STATEMENTS - CONTINUED 
" ~ 

~~VERSIFIED RE~AILING COMPANY, 1NC. 

'/DI. 19 January 31, 70 

The Articles of Incorporation of the Company, as amended, provide that the 
holders of the Debentures, upon the happening of certain events, shall be 
enti.tled to vote upon certain matters to the exclusion of all holders of 
the common stock of the Company. 

The Trust Indenture covering the Debentures contains cer:tain restrictions 
relating to net worth, redemption of stock and payment of dividends. At 
January 31, 197~.earnings retained in the business were not subject to such 

,-, f 
·,·,restrictions. -

Note C - The pol.icy of filing a consolidated tax return has resulted in a tax credit: 
to tll.e parent company. 

Note D - There were no changes in the capital stock and additional paid-in capital 
/• 

accounts duxing the years ended January 31, 1970 and February 1, 1969. 
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SCHEDULE I - SHORT TERM COMMERCIAL PAPER, MARKETABLE SECURITIES 

Column A 

Name of Issuer 
and Title of Issue 

Short Term Commercial Paper: 

Dow Chemical Company - corporate notes 

Marketable Securities: 

daliforn:la Water Service Co. - common stock 

Hunsingwear, Inc. - common stock 

New Yorker Magazine, Inc. - colllllon stock 

:rhriftimart, Inc. - Class A - common stock 

Ot:J;ier Security Investments: 

Blue Chip Stamps - common st.ock (Notes C ~ K) 

AND OTHER SECURITY INVES'IllENTS 

DIVERSIFIED RETAILING COMPANY, INC. 
AND SUBSIDIARY 

January 31, 1970 

Column B 

Number of Shares 
or Principal Amount 

of Notes 

$1,500,000 

,, 8, 943 shares 

23, 900 shares 

6,797 shares 

38, 700, shares 

114,000 shares 

\) 

Column C 

Amount at Which 
Carried in 

Balance Sheet 
~at cost2 

$1,493, 059 

$ 224,509 

468,991 

486' 503 

669,201 

$1,849,204 

$1,773,000 

The notes to the consolidated financial statements are made a part hereof. 

,, 
,, 
_, 

Column D 

Value Based 
on Market 

Quotations at 
Januarit 31 1 1970 

$1,493, 059 

$ 230,282 

47 5, 013 

455,399 

657,900 

$1,818,5~4 

$1,653,000 
···i 

:.~_;~~ 

,,\ 
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SCIJEDULE III - INVESTMENTS IN SECURITIES OF AFFILIATES 

DIVERSIFIED RETAILING COMPANY, INC. 

COL. A 

i; (t 

Name of Issuer 
and Title of Issue 

HOCHSCHILD, KOHN & CO. INCORPORATED: 
Convertible Fir~t Preferred Stock 
Common Stock 

ASSOCIATED RETAIL STORES, INC. 
Common Stock 

Year ended January 31, 1970 

J;. 

COP. B 
Balance at 

Beginning of Period 
(1) (2) 

Number of 
Shares or 

Units 
Principal 
Amount of 
Bonds and 

Notes 

20,000) 

Amount 
in Dollars 

46,750) $14,955,045 

453,000) 6,526,953 

$21,481, 998 

COL. C 

Additions 
(1) (2) 

Number of 
Shares or 

Units 
Principal 
Amount of 
Bonds and 

Notes 

$ 

Amount 
in Dollars 

44,000 (1) 

11,250, 732 (2) 
1,153,126 (1) 

$12,447,858 

(1) 

(2·) 

Equity of the Company in.undistributed net earnings of. subsidiar.y. 

Additional paid-in capital contribution made to subsidiary by the -·-· 
Company from the proceeds of the .sale of Hochschild, Kohn & Co., Incorporated 

COL. D 

Deductions 
(1) (2) 

Number of 
Shares or 

Units 
Principal 
Amount of 
Bonds a!;!d. 

Notes 
Amount 

in Dollars 

$14. 999, 045 " 

$14,999,045 

COL. E 
Balance at 

Close of Period 
(1) (2) 

Number of 
Shares or 

Units 
Principal 
Amount of 

I~ 

Bonds and 
Notes 

Amount 
in.Dollars 

$ -o-

18, 930, 8ll 

$18, 930, 811 

.. 

All subsidiaries have been~included 4'.n the 
made a part hereof. 

consolidated financial statements. The notes to the consolidated financial statements are 
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COL. A 

Name of Affiliate 

SCHEDULE IV - 1NDEETEDNESS OF AFFILIATES 

DI \IERS IFIED RETAILING COMPANY, INC. 

Year ended January 31, 19'70 

COL. Jl 

Balance Receivable 
at Beginning of Period 

COL. C 

Balance Receivable 
at Close of Period 

;,·~ 

AS.SOCIATED RETAIL STORES, ~INC. 1,,, •. $198,000 
,{'..:::;,.. _,;, 

·-~~-0-

COL. A 

Classification 

Land 
Buildings 
Fixtures and 

equipment 
Improvements to 

leased property 

Rental property~ 
Land 
Buildings 
Fixtures and 

·improvements 

SCHEDULE V - PROPERTY, PLANT & EQUIPMENT 

\\ 

DIVERSIFIED RETAILING COMPANY, INC. 

AND SUBSIDIARY 

Year ended January 31, 1970 

COL. B 

Balance 
at beginning 
of Period 

$ 1,964,122 
4, 803, 670 

4,683;·953 

1,261,524 
12,713,269 

1,613,345 
390, 688 

403,650 

$15, 120, 952 

COL. C 

Additions 
at Cost (1) 

$ 49, 868 

113 ,42 9 

52,848 
216,145 

$216, 145 

COL. D 

Retirements 
or Sales (1) 

$ 70,635 

730 
71,365 

327,976 

$399,341 

COL. E 

Other 
Charges - " 

Debit and/or 
Credit* -

Describe (2) 

$ 1, 113, 965* 
3, 836, 067* 

4. 051,224* 

968, 585* 
9, 969, 841>'< 

1,613,345* 
390,688>': 

75,674* 

$12,049,548* 

COL. F 

Balance 
at Close 
of Period 

$ 850,157 
1, 017 ,471 

675,523 

345,057 
2,888,208 

-0-
-0-

-0-
-,/ 
$2 81il8 2 08 ,:-' . 

(1) No additions or retirements are shown related to the property, plant and equipment 

(2) 

0[ the· subsidiary sold during the year. ~\ 

\. . 
These amounts represent the property, plant and equipment balances at the beginning 
of ti.., period of the subsidiary that was sold during the year.· 0 

• 

1:- The notes to the consolidated financial statements are made a part hereof. 
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SCHEIXJLE VI - RESERVES FOR DEPRECIATION AND AMORTIZATION 
OF PRDPEl\£Y, PLANT AND EQUIPMENT 

DIVERSIFIED RETAILING COMPANY, INC. 

AND SUBSIDIARY 

Year ended January 31, 1970 

COL. A COL. B COL. c COL. D COL. E 
ADDITIONS DEDUCTIONS FROM RESERVES 

Charged 
to Profit Charged Retirements, 

Balance at 
Beginning 
of Period 

and Loss to Other Renewals and Other - Balance 
or Income Accounts - Replacements Describe. at Close 

Description 

Buildings 
Fixtures and 

equipment 
Improvements 

to leased 
property 

$3,268,689 

1, 891.420 

$ 

(1) Describe 

37,607 tJ 

74, 773 

(1) (2) of Period 

$2,689,552 $ 616,744 

$ 50,356 1,614,814 301,023 

730 516,365 138,470 613,898 
5, 774,007 

41,667 
154,047 \\"' 

', ~ 
51,086 4, 820, 731 1,056,237 

Rental property 
Buildings 
Fixtures and 

improvements 

297 ,239 
~.! 

..::0,:" 

213,980 

297,'239 -0-

7,567 -0-210,324 

$6,281, 570 

11,223 

$165,270 $265,066 $5,125,537 
/~ 

$1,056,237 

(1) No additions, retirements, renewals and replacements are shown related to the 
reserves for depreciation of property, plant and equipment of the sub3idiary 
sold during the year. 

(2) These amounts represent the reserve for depreciation of property, plant and 
equipment balances at the beginning of the period of the subsidiary that was 
sold during the· year. 

The notes to the consolidated financial statements are made a part h~reof. 
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.:Exhibit B .... . . 

.CFilc in Du.vlicato) , 

(lJo 110:: \•;rite in t.his 8pace) 

Dote l'aid •/-·;J .!J ,:·c; 
Licen,.c Fee $ 
Francl1i~e Tax 
Filing l'cc 
Clerk _,,.7}-,; 

$ 

J 

-
TO THi> ··1, 

I\ 1,,-.ur• r; ri ""' i::iA~1. r Ql\ 1 l J;... hsi.,.,,,, • · t\I 

Oi' 

11ssoc:a,TED COTTON SEOPS IUC. 

To PAUL PO\VELT,, 
Secrci.::\ry of State 
Sprin;:licld, Illinois 

(Eu.ct Cor;;orntu Na.mo) 

The undersigned corporotion, for the purpose of amending its Articles cf 

Incorporation and pursuant to the oro,-isions of Sccti.on 55 of "TJ1c llusines. 

Corporation Act" of the State of Illinois, hereby executes· the following Article• 

of Amendment: 

ARTICLE FIRST: The nome of the corporation is: 

Associated Cotton Shops Inc. 

ARTICLE SECOND: The following amendment or amendments were ·• . ·-
adopted in th~ manner prescribed by "The Business. Corporation Act" of the 

.<::1 

State or Hlinois: 

BE IT RESOLVED, that the name of this corporation be 
changed to: 

"AssocrATED R'STAiri;s'l'onEs, INC." ,__., 
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' ' 

(Di1rcc~rd ecparation itito 
clat!.CI jf c:lat' \·citior; do:::i ;.<:-: 

cpply to the cmcn~mcnt YC!cd 
ca..) . 

(Di1rci:ard ec;.iaration into 
classe1 if cl.cas \"Oting doca not 
appl,t to the !.racndmcot vctcd 
o<!.) 

(Di1rcgard. thc•c itcint unlc:11 
the: 1.mc:ndmeol rc1tatc1 the 1.r• 
ticlc:r of iacorporation.} 

• 

~ .. 

;:;, 

·~ 

ARTICLE THIRD: Tho number o[ •l1'm:s.·of the corpor.tion cutstand-

ir.g at the tin1e: of the :ido,ption !)£. sait.l :isnr:ndr.ncnt or an1endmcnts ,.,,.as_ ___ . 
----!i.t. 5 3.,0u...Ou.O,_ ______ _ ; r.nd· the number of shares pi tach cl;tss 

intiticd to vote. :is a cl~ss on clte o.doption of said :1.m::ndu1cnt or a1nc:ndmcnts, and 

the dtslgnation of citch such class \Vere as folio\'ts: 

C!ns9. Numbor of Shnn>• 

. '0'\1... 
~---, 

ARTICLE FOURTH: Th: numbor of shares voted for 'aid amendment oro 

amendments wus.....453.,D-')n_ and the number of 

5hates voted a~~inst r.?.id ~mcndmcnt or a1ncndrncnts ,,~ai:---0~----

The nutnbcr ·of shares of each cl.ass entitled to vote as a class Yotcd for and again:sr 

Ch1S• Number of Sbrc• Voted 

For 

Item 1. On the date ol the •doption of this amendment, restating the ~rticlcs of 

incorporation, the corporation had 4 5 3 r 0 0 0 shares issued, itemized ;is follo\vs: 

Class 

Common 

Series Number of P111."
0

vnlue per shnre or statement 

(1£ Any) Shares 

------ 453,000 

that shores nrc wilhout par valu11 

Without Par Value 
$6.00 stated value 

Item 2. On the date of the adoption of this amendment restating .the articles of 

incorporation, the corporation bad a •lated capital of $:t,118, 000 •.:ind a. p:U~·in 

surplus of $ '•~!?ne or a total of ~(lO. 
. . .. 

• 
• •• • .. 

---- --·---·--.-- ···-- -----.-.---:------·--------.~ ..... -----"'.'---.----.-.-.;-----.--··-...---. 
: .· 

•. -
., 

I, .. 
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-. 

!\ 

" 

(Dhrc~zrd thi1 /lrticlc l"There 
thi1 l\rnendmctit couta..io1 co 1uch 
pro1·ilioor.) 

· .. 

(Di;regnrd thi1 Par11;:;:r.:1.pb 
"bite amendment doe• cot 
affect ~st.zted cnpit3l er p~id-ia 
1urrlu1:) ' 

' .. 
. . :•. · .. · . . ' ...... ~-

' .' . 
."(Ditr~gard ihla J,ar3gr:ph 

·•where •rueodmeot do£:1 11ot 
affec& stated carital or paid·i~ 
1Urplus.) . 

• • I) ...... 

\\ 
\~, 

·:i:-

··- ·. !) 

ARTICLE FfFTII: The manner in which the exchaogc, reclassification, 
~ 

or cancelI=ttion of issued sharCJ,_t;i_r a reduction of the number of authorizl!d sh2rca 
. : ... -

gf ;?...fl}' class bclotv the ntanbtr of issued shnrcs of t11at clasJ
1 

provided for in, or 

tllcct~d by, this runcriUruent, is a-: follows: 

ARTICLE SIXTH: l'aragraph I: The manner in which said amendment 

or a..rncndments cE!!ct a chmge in ti!: an1ount of stated capital or the amount of 

paid-in surplus, or botl1, is as follows: 

Par•graph 2: The amounts of stated capital :md of paid-in surplus as chariJ:cd 

by this runcndmcnt arc as follows: 

BeCore Amendment 

Stated capital •••••••••• $ 

Paid-in 5urplus ••••••••. 

·- ---····· ·'-. - ---- -···-----·- ---s·"" ···-·---~ 

------~cr-Atnendmcnt 

$ 

A 

• 

·------.07·~· --··-----
~( 

.c 

' 

I 

" a 

h 
I ~; 

0 

0 
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JN )\~l"l·~.:i::;5S \•.'J.lE:h.I:02, the .un~c;:;it:.-:..:d O'.H"por.:-1tlt1n la;u; taus;:d these J\rticlc;J o! l~r:icn<ln1c11t to h~ ac--

cut~d j~ iu n;:Jl.~ t.t it!< ___ ,_:~-T'rc.ddent, ;1,;.J !ts cot~or.;te :;·.:.i.l to t~c hcicto a!fi.'\'.(:.d, at'tcstrJ b.r i~·-------
1, .. • ... ' , 

Sccrct::~i:fi thi1•·---..c.-_d3y 0f ___ Scnta~)Cr 

JISSOCii1'l'l~D CO'l'TON SlrOPS INC • 

lly 

. .... ,,. ~-. _, 
• .,..,.,... ·1 ' • -7 ,:_r...-r_;_---,, .__'.!"_.,'-..·' , / :-..-.:---.· -7:--~--. -~~-- . 

Ila Prc:11dont 

COUNTY OF---~··-=·:'_·~-'-·,,::_:...._~----'---''-----·----

-~ -/ f./--r, /.•. -=->·- -, ,.... -- ~-~ _ . . , Notary Public, <lo hereby certify that 
<tn th day of Scn~:.cr:rbe:--:, 19 69 

1 
Ecn1,a1n1n. !? • 1\osner pr.rsona!ly 

2ppc:Arcd befqrc me ;;.nd, Pcing fir~t duly S\vorn hy n1e, ackno•vlcd;;cd that he signed the foregoing document in the 
capacity therein set fortll :-~.rid clccl~fcd that the st~tcrricnts therein contained are tru~ 
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. . Tl1c t1ric:c1'slc:ncd., 11(tlt1r:",l 11c;"'St)ns of l110 n.r.;c of t"\venl~{-011c ;lcn.1·s ·,:, 
o:~ 11'jorc, ~ .. cti:~~; ~i.S ir .. co;.·110!.~~tor;; 1)1.1rsuant lr.) !l1c :1.J!1J)ic;~1Jl6 l'rovisio:~s 
oi Ci1~~1tcrs 21 a.ncl 4~, j.1C!is:.~i.1U IlC!\ .. ir:ecl Slal\1t0;~ of :t-Icl>r0.slr~l, 1903, ~tr. 
r•1,~---·~·1 ~1·<1 ~···e·· "'')·1·1·c·'"'· lr · · ' l· · "· ·' ·' Ll · · • ..... l ~ .. 1.J. .\..: ... ,1,,. .. t..:r..l, •<I. l I l,.1,.,4 J. ~~.lJ. l ·~U.t.0 c..t'./r., ltO .c!C1J.; .. ·d(l0,L)t. l\.!50 J'J.J.t..lC e;.; ·OJ. 

Inc,lr~)0r ::-i.lio:1: 

'·' 

Tl1e na111c of th1~ co1~r;orn.lioj1 is I\.ETI~S~lJi1/'.1.1':rCE C0:1.P. OF 
"l'\'"EI~R:':..SICA~ '~Y 

.. , 
Article II 
Du r~tli C·:il 

The period of dur«lioa of the corporn.tion is pcrpe tu al. 

Artfc1e III 
Purposes ~end Po\'lers 

" 

The purposes for which the corporation is organfaed are, in 
gent:r2.1, to act as i11surc:t :-L1~d l"Ci11st1r01" of ttl'tY l"isl-: a11c1 lr~'i.r1sact ir1-
surr:.11ce busi;~css o: f:!ve1~;1 icjnrl r1lhi~l" th;1.n iife ~ii11ri t1tiP. 'ii151.11~:;11c>~; tn 
co;-.tr;-.ct for ar:(i issue bc::1cls, cc.i·tificales, i)olicics, aricl otl:;cr inst1raoc.\: 
instrun1ents, c:..::d. i·ei11st11·0 ::tll or a11~l })~rt of :"".t11~:r i:ist1rc·d ri~1~ ·111 an.:,r n1aa-

. , 

ner as ;)ermittcC: by applicable L,w in conformily wilh ccrtific?_les of 
autho:-ity, licenses, or olhcr permits hcretoiore .or hereaftbr granted o::
iss;.icd to it by the approprirtte regulator~' agencies of lhe Slate of Ncb~·as;.;a 
a~d otr,er autt-.orities l1a\rJ11g jurisdiction of its i11surancc 1Jusi11Css; to ac~ui:::-e • 
by purchase or otherwise, hold for investment or otherwise, and dispose 
o:: fo;: profit or otherwise, any interesl in or species of personal or real 
prope~·ty wherever localed; 2,pd to undertake any commercial or other 
venture for which a corporation may be orgru1ized under the Nebraska 
B1.:siness Corporation Act, as amended, to lhe e;-:tent appropriate, con-

- venicnt, incidemal, or necessary to ils insurance business; and, for 
the effectuation oi its purposes, the powers of lhe corporalion include 
without lin;itation all powers heretofore, now, or hei·eafler permilted 

• by Ch?.pters 21 and t;t;, Reissue Revised Statutes of Nebraska, 1943, as 
ame;:ided, and other applicable law to be exercised by a corporation ;1;-.d 
the power to do or perim:·m to the fullest extent as might a. natur;:;,l person 
any act appropi·iate, conveni0nt, or necessary to effect its purposes and 
not forbidden by applicable l;:.w to be done or 1)erforined by a corporation. 

Article IV 
-Shai·es 

The corporation has authority, not limited by any preemptive 
or other rights of its shareholders, to issue an aggregate of Five Tllo~;::;.;..;~d 

• {"' 000) ~i..~ .... ~" c' ncn-a~·--nrc:-:-...,blc cc' ~~"""''"'n C""n.\t-,,1 c:toc1r r..f tl"f:l "1o:1r ,,~l1fl VI U••"4• ..... oJ "-' # • OJo-1""'~...,- . •'""'"""''"• ._!:"•"""' .- •• ~- ..... ..., r~ • '·-·-
of O;:e Hur.drcd Dollars ($100. 00) each subject to such conctilions and 
other terms with respect to tr:msfcr thereof ~md other rii;hls therein of 
its shareholders as arc set cut in its Dy-Laws at the time oi its acquisi
tion PY thc;i1 01· <'.S arc adopted frqn1 time to time by_ their unanimous 
agrccmcr.t. . .. 
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)). '1·,··c" 1-, .~:- ~ ·· ·; r ·,·.- 1 ~ ,.,-, ... (. 
J • l '·'·''\.I'•.._, ~ .. 1•} ----.- -·--------- ~---

'fl1c aff:\ir:. ~tnd l)l1!~:nl}~;s of li1r~""<·or1101·:..i·tcln :trC C<!i;·(lt~cle:cl a1~~1-
01)cr·~!.tci:1 i)y n i)l.);:_1·1.i of nc1l fc \'.'(!r Ll1~ln f1v"1 clirecll1r;.) or sue}) r~rc;LlCr or 
ot11.C~'" j!~11-:1i.)Cr Of (tl.·(:C\()l'S :t:; i.~-; r>crfiiit!e~l lJ~{ :q1j_)lit:~tl1}D lrl',V ;1.11Cl clclv;'"l"~Jiri::<l 
irorr~ li111c to ti1Y~0:- i~1 l.110 r11:1:;~·1er set (Jttl i11 ils jJ~,'-J-':~\VS ancl 1-iy :1 l)l"'C~1~.:~·~r1l, 
a\,:~, jJ' .. ,,,;'(1L'l'l •. '·t•cr•·t~.,. :.l ll'C'i"ll'Cl' ··11·1 ''l'<'l'1 011e O" "10l'C o" f•J' .. ,1. ..... \.,;.1.\..:._,,_,.l,•l.••· .._., ..... l,• t•H ,•l·•>~_. J.J> '-"•· 

O
'f'c-.,.,, O" ··s·-'' •--··"- ,'J•r1·1·-',1J 'l" ~1·c fc1·" rl '··01·1 l1···· ., to t1·1··1c ~l")"O'll''"I•~ ~ J. t_._ ._, ... •I.• ~J_.J\.o.\.O.o.o.') 1.-, • ~ lA •'"· J..i. J ,1.uV ,t to. Jj ... l J ....... , 

co11\1 r:=:i1:.1~i:l, o::· i:~c0r;r:.~1r): le) li1c coi1C.ltiCl g;.:· 011;;)':~tjoj1 of it::; ~~ff~i.irs or 

b
• 5 ....... ,.:-,...· .., .... '1 •; . .., C' ~., ............. [: ...... ~ .. ·1s ~· !' ···t,,' 'n t)·-.. ',.. ....... 1') .. c•n.t 0 t ·- ·-.c "l 1.,\.: .:Jo.lJ ,~.i ... L .. 1\.# 1,) ... J~v .. ·u. 1.1..1~1 J.i> (1.ll .dO.l l .• , l I'.· ),]-...\HJ t..:l »· _ ll ll• ll .. :o 

.b~v 7 "\''°" '·t'u· \'<''O"J·.· ., 'O" 1· ... •.1 .. 111''1·c""·c·1ol·1"tc d'"•'Clu1-<· '·11Cl C1'f1·,..,,.S ···!''
1 

,} -..,_. .. i i - ' . ,.- o. • .~-. J. .. Ht,.,,.. ll l c .. 1,..; ll . ,,1 J.1- •' ;.:i u. J.,. ..,.L:... <• 1~\. 
Io:.· l~0:.\1 0i..:i::l)j~il:·t c.1 ~: lj_·::u1:~::c.ti0;·,~; \Vitl1 :ri:.·r•!_1cct lo :-1.1-(l ~1Cl\'Cl'!3-:! inlcrcsl 
U1c1-c.:i:t:. Cti its cli:-.-ceti.:-1:.1 5 01· o!iicers. 

c 

Article YI 
-13)rl<l.\1.'·°S--

Tnc Board of Dirct~ Lors of the corporalio:i has authority from 
tirl1e t.J ti.-Y,e to alle~·, arr1c;~cl, 01~ rcvo~:o all or 3J1Y pa.rt oi its Byla\:,rs i11 
a;i)' _;n:-!;i:l<:!l ... a1)p:-C>l_)rir-..lc, COil\rcr1ic11t, or i1cccss_ar)r to t.11c gc»~~crr1n1cr1t 
~nd rcgulati__o:1 oi itc. affairs or l)u~.~i11cs5 a11cl not }jlC.O!tsistc11t \vit'l1 appli·· 
cable 1:;.w o:r these .Articles of Incorporalion. 

Article VJI 
Reg1 s r .n:CciOTifC.iJar:rJ P •. r~e n t 

Sl·b'~·t •o C''~ncre r~o·11 ''1"e lo •t'""" ~~ P'"·m"Lecl ...... ~--.-."c-·';'e l Jl_;(.; L •h"" ::> ""-- • r..,1. .'' J..tiJ•.- ''-.:> J\,;.r. J. ;.I.. UJ '""l'.t"J..&. v..• "., 

l~.";;, !:Zi.~ :-cf.ist01 .. c..:! vrficc o1 t11e Cl)l'lJur~llic1r1 sii~tll i.>e at 355fi 1~;:J..rn;11°i1 
Street in On1a~a, Do~:f_clas Cot1~1l~', N\.'.fl)rz .. s~~a, and tl1c i·cgistercd agent 
at suc!1 ~1dc:ress is :paniel J. rvI011c11, J::·. 

Article VITI 
Am en elm C!i'it" 

{) 

• 

The shareholders of the corporalion have authority from time to 
time to altcl', amend, or revoke all or any pa:r,t of Lhcse Articles of 
Incorpo:·ation at ar,y annual, rct;ular or special mccti:1g by a vole of 
not fewer than two-thirds in interest thereof, 01· in ::>.ny other m?.nn,er 
as permitted by applicr,ble law. 

Article IX 
Incorpc)t;ttors 

(r _,... 

Omaha, Nebraska 

5414 Nicholas Street, Omaha, Ncbrasl•a 

611 South 93rd Ave., Omaha, Ncbraslm 
~ 

. /' 

12829 Jones Str.-:e~,. Om:1.ha, Ncbras\(a 



-:::_-, 

11 r. Xorlh ~Wlli Sli:ccl, Om;tlin., 

71 
J.32 Hoi:lh ~i3rd f)trccl, Omn.h<>., 
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' ~---.... •• ~ ...... ..,..,J~ ... ~,· ('Jt,'"'l _.;;-,,,,.~.·· ll '•(· 1 111 l J' '"CO' ',_,_ ,1~. r~,1 •• ....;::t .. .1.1..._ c ... 11,., .. S Q.., L.~~~;-eoll .. l l_.hO .C Cl., .S11:~1 ),-C! l(' .Cl ~1_.L _.,; _, J\. }/i. 0.1 t.1,_;) 

SC·(~v:1(l ~J"hi.1;·~.;..:l~i~l oJ.f~-if it i::; ~l 11olici:··.:l, t.he i;c:·:t st1r~cccclin·~~: ~:eg·u!~lC 
.1i.·,~~ 1 1i::<·<- (:rf"l; of :\·"1··c'1 or c··r·11 ca 1r.· .. c1•·••• ·11r-.ri1• l)r.--r·,·,.,,: .... '(' 1···1 l"'(/'/ll .. tl• .. u .. _... oJ-.., •• .; J ..... ~1 1 J. ~i .1 , ~ ..... 1l ,.,_,_ • ._.cl • ..._.l.l -l•''"'i:-. J • ,_, 1 c. ... 

· r.1 
ti~·3 1):..1sii:css 01· i1(};11c office c11· \vh0re\'C:1· ihc }30=-:1·rl o[ J)i1·ccio1::-:> 1Y1:t~ .. 

B. 

c. 

D. 

'c·',.;:.,,.. ~ ..... ~ • '"'~""'(\~ 5 1)-'C' r, l ""')(!t• 1L·:·,rt(._• (J' 'Ll'Je SJ"~··t•J.101(1 '•1•r:.• ""' .. ,,r i· ~ J•1;...';](•l t•:"1QJl ~-· ~ ._.._,. ,.,,. ._ J.. .._, • ,._.._ ,l.l. _,._. li•::_ .. ~ .I. "t...I. .. H.; o) J.l •.t •' ~)t.,;:; I"" . . •_..-'-. 

~J c:-.. i.1 bJ' t~~\.P.tcsici1~i1t 01· a rnajoril\' of ti1e !3ort~:cl (li Dil.·octo:rf.i n.t1d 
sii2 . .ll 1)C- il"bic. U?)Oil V.-'riitcri i·cetlCst. S\1l1scribccl 1)\' i1ot fc\vcr t11~'1 

.-·~ . ... . 
oii.e-tc11tn i:J. i11tcrc:sL of t1:c s!1x .. cl1ol(lci:~; m1J sub11;.ittcd to tl1c 
Pr~sidcr1l o:· tl1e 'Boa.rd of Di1·cclo1·s. 

·:) 
TI~~ Ptcsidc:"lt, the \Tice· Pr~sidc11t, 01" a. Sl11Jslitutc' sl1a.ll r1rcstdc 
at, anci the S2crctar)' or a st-:1Jsiit\1le sh~:ill recorcl t11e n1i11ulcs ·.pf, 
all i11ceti;1gs oi tl1e sl1ar.cl1olclc1·s. 

-~~ 
A. r.t1~tjo1:ii)r in interest of the s11ai·cJ1olc1crs· s}1all col1stit11tc a c11101·ur,.1 
fo .... ".:l.·1~; ........ ':'l~L·f-,-~-.· o~· ...... U"'. i·1esc ]JU"L fe\1 '~-- .:., .. ...,,, O"t 1n~io--1"c" 1··1 i"n'e~""'.'"\SL J,. on.• J ,Lu ..... ...... L ..l U .:> 1 ~' 1 VA lo1<:;,..i,1 u . .I •'-,1 J. J J. • !.. .o. (..; \.. 

of !11e sh~:~e11oldcrs n1r~)' z .. djou.r11 nn~,r dlll)~ l"iclll rt11r1ual or SI)CC-i~l 
n12etir1g i'ro;.:1 ti1r1c to tlrr1e a.:.~ cliSi)CJSC oi 2.li)' Jn~ttor 01' trn11sn.ct 
~.r...~t bl.1si;1ess n.t ~-t11y clui:yr l1cld arl11\l~ll 01· s11c:C:~a.l 1118cii1l[ co111jUCj;c.cd 
wi::;. a q_;.;.on.:;-;1. " <"·' . '' 1

\, 

E:.u:h sh::?.rcholcier shall, be eni.~tled oa the clcclion of direclt;ir s to cast, 
in pa1·soi1 .. Or b)t pro:-:y, as J11a11y votes· c~1r.:1l1lo..ti\'t:l:l or othcfiv:ise fo= 
each full shal·e oi s~ock .held as there m;-:,y be directors to be elected 

' and shall be entitled on :c.11 other questions voted tipon to cast, in 
pe:;;sori.,9.r by pro:·:y, one vote ior each iull share of stock held; but no.,. 
pro~y fpr ar.y shareholder shall be valid unless executed and solicited 

=~in;~...f<?~niiiy \Vith a.;iplicablc la\v ai1cl pertinent l'"Cgulatio11s of tl1e 
Ke::>rasl~'a Depru:tment oi Insura.'lce and submitted to the Secretary or 
otl:~r ;-ecordi:"lg officer at o:· before co1nrnei1cerr1ci1t oi tl1e l'"cgular or 
special meeting oi the shareholders for which it is to be used . 

E. L'l place of l~olding any meeting, the shareholders may by their U."l:Ulimoi.rn 
wri.~.;;l consent dispose of a."ly matter .or tra.•sact a:.•y .b\1siness. 
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Sc<:tion 3: Bo: :-r: nf Dirf'dors 
-..=c= 

,1\.. 'l'h.c :tff;.i~:~; :1.;·1.i~ ij\a:·.~::l.:'!:;,~; <Jf lhc cc11·1ic1r:tt10:1 :-.. i.:t!l 1;r: j~f~;j~<~C!l~ i;)' n 
J3o:i.rcl c,~- t\;.c]1 11u1'J·Jbl'l' o( directors no~ le::-;!:; tL:111 f~vc i~c11" l.~Ol:'C lh~.;j 

B. 

c. 

D. 

E. 

F. 

i' 11 Clll\1 -•~·· -, '•S ''"'"\V ])' (1·-,., ..... l }1•r 'J·e «}'•'">1·e•,;1 1 C' •1•c• ,..., "'•"1 (·1
• ,•.,·.',~.,·P"',,l 

" .• I. ...... ··- J .... .) '.... • ..... \.1 ·' l.. .., ill ···-. ,t., ,) l~L. \.' ,., ... 

ll1Celjn;_~ Ur~ if 110 Jll:ll1iJDl' is ::-.;o fi:-:cc!, of. f:vc c~ircctc,:;s ~:~c !"~1!'t~:'Jl"it:,1 
O[ 111 '10··1 .... •!···· ll 1J'' i·c• .. :c~n11l~ o,r '\"CIJ 1 .. ··1.;·1·•t "ci··e or 1i"- ........... ~--'l't'l '1;" •I OJ •-~•1• I-... •ll I\." (.) . J. •I .:J•.o J JI 11 J. ,,Jt\)••> oi• <. J,..._ V 

i·ec1uirc(~ tc} :)c s}1 ~ll't'hold0rs or of ii ccrG, :l!tCl c:Lch. of \VL0:.-:r1 s11:~11 
})C. clcctc:l ;~-:n\trtll)' i)Jr tiac sll:trcht)ld0rs r1 l each ~d:~t~r~l 111ccL1n~~ to 
scr\rc fo:· ;t L-Cri11 of office of unc )'Ca1· or l1ntil· a suc:cez;so1· 1~8.S l)::cn 
clectc(l ::.~1(,l ·~11~:1.ific<:!, lllrl~' SCJ'\'C s11cccssi\'C.~ tcrr11s of oifice, r .. r.cl 
111~t)1 1Jc r1:·1:·.·:)'lG\l f1·oi~1 o.ffico nt n.11>1 tir:lc for c>r v1lth9t1t cattsc by a 
\'ate of nvt f.J~)vcr fJ1u11 l\vo-tl1irc~:-; i11 i:r~crctJt of ti1c sJ1rw.~cJ1olc:·e1~s. 

l>ny \';.;:c;::1r::,- !.1n1or1~ l!1c <li1·ccto1·~~ 111aJ1 1Jc fillccl b:; alJJJoi11t1ncnt 
b)-' the rc;-tl:lininf~ clircclor or· cli1~l!cto~~s or, if tl1c1·e is 110:1c, 1)y 
election by foe shareholders.' 

J\nnual mcet;:-:gs of the Do:i.rd of Directors sh;::.11 be J;cld immec:i;::.te::r 
/'follo\ving :ir~::t:;1l 211cctint;s oi tl1c sl1archolc!crs, anc1 i·c~ __ 1.rt~1· and 
\
1

S!l,~cial ;ncetir:gs of tllc I3oai·d· of Directors 1:r1n.y be l1~(c! as directed 
by the Board of Directors or upon call by the Ch:i.irm:t\11 m· a majo~·i~y 
of ilie Bo~rLI of Dil'·ectors. 

The Chainn::m elected by the Bo::u·d of Dircctol'S at c:i.ch anmml 
meeting or ::. substitute shall preside at, and the Secrct~ry or a 
substitute s]:all record the minutes of, all mcetincis oi foe Bo::ird 
of Directors; nnclJhe Ch;cirm:m 0f the Board of Directol'S s!-:all 
lia\'C such po~.vcrs ancl 1°igl1ts anci lJc cl1ru:ged \Vitl1 such clufios and 
ol)li[~atiorts 2.s usuall~,r ai·c \'estcd in ~"11d pc1·t~iil to [;t1ch of.:ice or 
as· lll~i\' be d:~~ecled i1·0111 tirn~ to liri1e l"'r t11e 13a~ .. '::l c! !)!.!"C(!t~:-!: • - . 
A majority and not fewer th:i.n three directors shall constitute a 
quorum for ::-'1Y matter of business; but: a number oi directors less 
than a quoru:n m:i.y adjourn ::iny duly held annual, regular, or 
speci;-J meeting from time to time. 

Each director shall be entitled on all questions voted upoi1 to cast 
one vote in p::rson; :md any dissenti11g director present at :-.. ny 
meeting shall be deei~1ed to have assented to the disposition of 
any matte;· or trans:iclion of any business by a quol·um unless 

'_-,"-\ 

such dissent is recorded in the minutes or a written dissent is 
subscribed by such director ,and submitted to the Secretary or other 
recording o::.:.cer at or within ten days after the final adjournment 
of such meeting, 

-2-
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• 14 I'·•' ... l ·~ j .. .11,, •• '· •. I' i I •'\., ..• , ·'' ,_,. ·-· ...... ''···.1, l•J 

II. 

I. 

ti~1:t11ir;:(;·_:~:;, '\'ritt:·~1 r.r1:1~i1»~t of tLc.· <1irc:.:i'J1·s, cli:·,;J~1;;c of : ... r.~t 1~1:- .. lt·-tr 
or ir:Jli::.~:t.~t ~~:n)~ l''i.::~lnc!::~~. 

',;_"i~0 ll,>:1:·ll (1[ J):rt 1>..'i'.vr:1 r•1:iy (:t.:·:.: 1 ~;1:lL~ ~n :~:-:(:cu~i\·e Co1n.(11i~Lce 
rlJ1l1 O!iC ()l' ji1(Jl"(! t.)~hr:1· COii.1Ii1ii.lL·CS irCJi11 :li:i°' .. ():~l-~ th~ c!irer..:~v.cs; ~~Jld 
the li:xc\.·i..:ti\'t'l. Coj-.·0111iilcc :u1c.l such 0Ll1e.r c:o:r'i;1!il~e~::.i :1C ~ .. ~·c 
(~t:si·gn.~i~c.:.1 ~~L;t!l h:ti,·o such })O'.\'crs ::tncl ri~~h~s and i1L~ cJJ~tl'J(.;.(~ \vitl1 
Sllc'l C1 '.'~l· · 1 ~ ""l.ll' O'l

1 :·-r-··'io .. s r···s11··-·';\' 0 l'' ''~ ll'·t•"l]'r ... "I .. ~. \~~.c.·'·e'! l·l, • l l~ .. L ._.._., • J t I J.lt"1<.ll. .1,.__ 1., ..... CL1, 1,.;.) ~ .. ..., ,:.:> ,..._ ,I .,.._ L: l.:.'...;.iL ~ ~ 

:-t11.:: i)c1·i:~:r1 t.o ~;1.rch co111r11iltoes or as ll)r't~l l)C t:ij:cci.cc1 fro1n .lime 
to iirr1c b)· l-110 13\J~~i· cl of j)i.1.·c c lor s. 

The 11o:trci of IJi;, .. cctors J~l~_t:,r fi:.: a rcaso11~:iJlc fee for the se~.·vicez 
of the clirL~ci("l'S ~u1ci Jl1_;· .. ~l })T()\.Tidc fo1" tl1c l"Cir1j})t11.··scJ·1'!ci1t of c:·=IJ.J11scs 
il}CL1.i'."l"CCi iJ~{ Ll10111 • 

. A. · ~I'11c ofiicer::; sh~1ll 1)C a Frcsic!cnt, one 01· r.no:rc \'ice P1·csidcnts-;_, 
a S0c1·et:u·)·, Oi1C or r11orc 1\ssisiant S ccrctarics, ~t 'I':·c~.s1!1·c1·, 

,.;t11cl 011c 01· 1'l101·c 1~ssist:--~1t 'frcn:.>l1rcrs,. 110110 of \vi1oj--;1 sh~li 1)C 
-required to be shaTe.holclers or directors ::nd c:ach or wl:om shall 
be clecte(i :mn.l1all~,r lJy thi'.! J3oa.rd of J)irectors n.t c~ch a:!nu:1l 
n1ccting, to se1"\'C a ter;11 of ofiicc of one :rca1· 01~ ltntll a si.~cccssor 
hz~s been elcctcci ai1cl (lll~tliiied, rri.~:,r ser\'O succcssi\'C tc1":~'!S of 
office, n12~,r be rc1110\'Ccl f;_·o111 office at :--u1~l tirn_c for 01· \Viiilot1t 

,::. 

cause by a vole of a majority oi tlw Board of Directo1·s, :mcl shall 
},, .. ·' s··c'- ')- .. o .. c -i···l r·'<''i'c "'"' 'oc C1l'"'"r··c·1 ·"1't1'1 c·uc·'1 0"1·c'1'nc- "11(1' •~!.\ t:.: U JJ. ! U .. l!.1. •.> C:l iv. 'o' L~ c.LJl\.l '· c.U ~·_,l• \, U ,1 .,. \:.<..;.> ,, 

obliJations as llf:i\;a.lJ~,r al·c ·vested i:: ~:t~i 1)c:rt:-.:.i1i to suc:i of~lc.:0 u1· 
a::, 111ilY i>G cti1·ectcci iro;-.:1 tirne to tir.:1c b~,r tllc Bo~1~c1 of Dircctor·s; 
ar,\.l the Bo~':..rcl of Di1·eci9;.·-s 01~ t!1e o~fico:ts liicty irom ti;-.1c to tlr11c 
appoint, disci1tu·ge, _J~r~.g:tgc, or 1·e1110\re st1cl1 2.g-c:i1t.s. a11cl c111plo;,:e·cs 
as 1ncty be ~lppro11r·iri.te, cc1n·venic11t, Ol" neccss:lrJ' to tl1e aiiairs 
and business of the corporation. 

B. Any vacancy among the officers may be filled by election by the 
Board of Directors. 

C. The sala1;ies or other remuneration of the officers shall be f'.):cd from 
time to ti1110, bJ' tl~e Bom·cI of Directo1"S in confo1·n1i~y \Vi~h ~ppli~able 
la\v ~1.d pertiner1t i~cgulatio:is of tl1e Ncb1"asi.::a De1Jct:rt111C:1t of Insu1"ance, 
and tr.e Board of .Directors or the officers may fix wages and other 
co;r.pensaaon paid <:.J:iy agent or employee. 
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" N{1 cltr0ct<Jl" cir f'fficrr nh."lll l>c nc:c·f;\Jid.;~1>1c o~· J1,~tlr: fr-,;.:-;.:~:·/ L) 

CX:>C11S(! 1 [':;1;;1, los.s, Ol' pl"(>fi.t 1;1 cQ11~1eet}t),l V.'i~h :J:~/ i.C~tl"!!.;~1Clfc;:--, ·~ 
. l . \ ' '. • - . . J . J < in \'.' llC'il nl1\.'.il Ci~.rcc,or or Olj icci- 111~:,' i!l\'C :in:/ :ie1u;· .. o.t JJ()centi;":.1 
c;i~·i::·cl 01· iJidir\"Cl n.ci;•cr:·10 i;;tc-··e:!.f 1i:1!1·~•:-l !'-.t.1r:]1 <~!~_·ccfv;· o.r 
ofiic.~;· failcl! lo ar.l in gooc.l f:ti.Lli 1·,y' ... :rcl~;-::,cc~ tlJ:1!.·;i1 t:,c ;:c,~r-:6IT:-!;:;1c 
~--l~~ ~if•i"\ or 1'•i'lr''.;·"l o'· o" c1··,,,1·,·c· ~1"! 11f) r•t1" 11 'l''>"Jf•ric·,··;u...., p'·~Il '1)'·• ~·.~It ..._._,. l ._ . ...._ • •~,..., A \Ii, • •:J ) ti '• . o.1 .._,. l .... l ,,~.. l •I ,,.i... ...... 
,·ol(l, c\·1.'n i.f the \•otc of f~l1c:h cii1·-pclor 111~LY 1Jc· rcr1t1irccl .fur its 
:-1t1Li1011•j:1.:1li.c,i1 or ratifi.c~lli<>n, Clr \'oid~t1.1lc 1u1less st1ch ~lci\rCJ."Sc 
i11le1·c·~t v:~s 1uil~no\\'J1 io the 13ottrc; \J.l J)i2·ct:lu~_·s ~u1d S\1cl1 trw1s·._ 
ac~ion w;~s not fa.ir allcl rcasqnallll! for the corporation. , 

B. Every dirc:c:or am1ofriccr !.:li:tll b\· ci;ti.tlcd to be fully indcmn:ii.0ci 
b)p c;·:o11c1·:h.iic111, i~ci1nl1t1L'Sl~i11cnt, 01~ other"rr'it;c, for all 1·caso11:-JJJ.0 
cost or c:-;1)c:1sc i11cu;:rccl_i11 tl1c c~·:crcjsc of lhc i)O\Vcrs :t:iicl 1·igr1~s 
_or t11c ciiscl·1:--o.·r;0 of -the clt1~.i.cs a;1cl obligt.Ltio11s of such office ·unless 
st1cl1 ciirccto1· Ol' oflico1· fr1.ilccl to art i:r1 good f,1it:n 1)y re1ia11cc 
u;ion the reasonable advice oI co\!:1scl or otherwise. 

Section G: Capital and Shares 

EacJ1 leg-al O\vnc1· of aJ1y S'l1~.(~ or s11~:rcr:i s!1all 1)e cnti~lccl to be 
issu0ci a certificate \V!1i.ch sh::tll l)C dated, 11u1111Je1·ccl 1_~; scalec! ru1d 
signed by any two of the President , the Vice Prcsicfont, th0 
Sccrci('11·y ar1ci the 1,rcn.surcr, \vl1icl1 sl1all clcsig·11atc tl1e nt1:::ber 
of sha.rcs held, and which shall be oi such fm·m and other content 
as the Board or'l:lirectors may direct; and any destroyed or lost 
certificate may be replaced upon such reasonable conditio:1s as 
tl1c Bo~u·d o.f Di1·ccto1·s jTIC't)1 ciii·ect. ,, ,, 

B. ;1 he ::; e cretary sh:ill maintain a reco;:-d book in which sh:--,11 l:Je 
1·ecord\)d tl1e perti11cnl d0tc1ils of tf1e isst1r:.11cc ri.l1d tra.n·sie-r- of tl:e 
-sl1arc or }-:}1ctr'cs fro111 tir11c to ti111e issuccl a11cl outst3.11din£;; ~~11ci th"~ _--:~;~/: 
corporation may rely upon the reco1'd book and shall not be req_'Jired 
to aclmmvlcd;;e the transfer of any share linlcss the ce:;:tiiica_te or 
certificates issued tberefor is or are fir st presented or surrer.c3:red 
to the corporation for ca:•cellation together with proper~-.1~hority for 
or p~·oof of the transfer and a new certificate or new certificates 
therefor a:re issued as the circumstances of such tra."'1.sfer may require. 

C. No shareholder sh:tll have any preemptive or other right to sub
scribe for any share or shares from time to time authorized but not 
issued, and a."ly such share or shares may from time to -~ime be 
issued and sold or otherwise disposed of or held as the Board of 
Directors may direct. · · 
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D. 1"'01· the {ic:r))~)Se Of <?1_'rC.t'l11inin~; (':t(.'ll 1'C't_~:~! (J',\~nCi" of ;_1:1~/ Sh_~;rc C1r 
r1·, .... ~~r: " .• r;~l-·.-~ io ''.-'' ·. f ~ ... 7\-••·; ..... 1: •. 1·.•.,.,,' .. (•"" ,~·!-,-., ...• : .. ;. :{l ~ •. ,, ~.•, r..,_·., '··•· '·''·• o(. ,t ,~ o\..::J t. ~ "o-. ,, ._ • • .i I •l ·, '; ,., ... ~,., •·.;. -... - IJ•,. 

i:·0~tt~~,1 :~:; ~ .:.."";}j::rc·!.~·~!,~t\~' of l'c~c11:·:: f(il" t:1-: c;t:·r·~,;-~:tll:::·· c1[ :·,n:/ J:i:~~tr~;._· 

4;_.1~ l •• , ,•;..,'•,,.,I '1'"'•/> ~;, ... ) .. ;.·•, .. , .... :.,, •.. _,I~ .• -,, .. 1.,., ', .-,• ~ .-..:"'-,' .... t.••· : __ 1.,.1~ .!i .. L".I. : •• J1.' •"- .- lt -~·l ·'·'~.· '· 1 ... ,•_u_\ J, l ...... ll.,.:•I L .. ,~ ... 1)• •.• v. 1.-

5t:~:; C\'f';:~ :·~: .. ~:;a J_~u.:i·<.~ _l,I fi;r(·t.'t('··~.; i~1;~)" t:i;:,.:ct-; ~111Li i110 eo1·1)or:._
tio:-: l11:lY 1'(•iy· 1J1JOn tl~c l'C('(>l"Cl l1·~!~/~~ :1l lhl~ (']()~.>C of 1JIJ~·.ii:~r.;s 0;1 Li.lC~l 
l'0co1·d cl!';\6 :--~~~ci sl1all nr1t 1;0 rt~iJi;i ... ·..:·d Lo :tf'~:no\~/Jccl~·(.! !·}1c Lr~~;1sf0l· 
of an)' s!~;1,·c or sh~Lrc~; ~tflcr lltt~ ('i(1SC (>f l.1:~:::~i;jcss 011 s11cl1 reco1·cl 
ct~ .. tc 1>t1t 011 ()l'' 1Jcforc the \.late elf ~'i..1cJ1 C\7C11t. 

A. Froj11 s1:c!1 ::-.. >·~· .. rec or ~~Oi.irccs :~:-; 111'!1:,- })ro:1crl:,.r lJc ~1\r:til:-.:.;:c t.hcj·of0;.· 
'·1 c····r·o····,:;-1., \": .. !1 '"''t''l''c·'1' 1•'\ l•t1~· ·· '<' ]'·'l'L\-.,,,,_l 1·r .. r11J·0 ·,·1·0""' 01" ',·1~ J.i ·Uil,.\,,.i l••·~ •. I ti• . .._1,.i.' ... 11 -<\oVl.'- o • ••i• l /'"• .\Jo -ii ..._.t.l il l•V JIU 

n: 

'T'.:~e;'1··~ .. s 1··1 I'\ ·1·~~·• ... ·1,-.--i c•' 1····-c1···':lll"'' c·:.r;c~.-.. -c: .. J'1't" }J"' c~·~,··I"'···ocl .... .,,,· ~· ~ ..... t. l .... ~ JJl .. -•-.1.l.l~ ... ltL. .~.l '.:::.>I•;. ~v, '"'•' • ..,,, ,.,, i. "J 1.: u_. ... , .... , .... •'-• 

··· })~t.ici i11 c:;slJ, sh al'· es, or o.ti1crv.;i~Jc ttl)Oil t.1-.c ~11~11· c 01· sh~-J·cs isst.:.c :: 
ar,cl Oi1tst~t;1c::1~ci fro1n i.ir11c to ti:~:c ~is tl1e JJ0:1rcl of DircCiors 11.~ay G.i1·.cc-:. 

Fc.r1c1s a.t1cl n~o:1.i0s of the co:r1;of"alirJ~1 n1ay l)c clci_)ositcc: 1)~l tl1e 
officers, ~~~c;~ts, aJ1cl e11:210~.-rccs fro!11 tjJ11e to il111c in Stic}1 

dci)osito.r)' ot· 'l0i)OSilo;.·i't:S loc~le(i in. Ncf)ras1-:n. o::.· elscY.'l1c1·e as 
tl·~ "0"1·a· o·· "''1··0 c'tO"" "!"" a·1·".-·c'·· 3·1c' "11 c"oC''-·" dr·.,r'-,. or· ll,.; .._, .. ._ .... LJ•..., .i..-;.i .u o. .. J .o,,_ L

1 
o...J l,t,. IJ J..,0, t •1...1.L..;;.-) 

. , • • . 1 . t. . 11 b . l l '. ') . • . Ot.t:cr, ~rc01· s v;;on: t1.1C co?1;0r.a ·1011 sna JC s12;r .. cct J~r \'~.:;c .t :·es1acn.t 
01~ s11CJ1 otl~c:: officer:::;, agc11ts, er Ci11plo~·c0s ~s il1c Bo:u·cl of 
DirccloI·s 11-l~l}' direct. -

C. J.'l1c t>1·csiclent or sucl1 0;1c or n101·e ot11er officc1 .. s as tl1e Bo'u"d of 
Di1·c.::to1 .. s I~~~t~{ cii-rcict J1!a)' I1cgoi.i~!.i.C ~t....11d co11s111111nr .. tc fo:r tl1.e 

D. 

~0--. .... -.. ..... .i.;~ ... ,.'!~ --·-,·--··---~.--· -i·:L. ··1· JI - -, ··1'•tt'e ('Ol'Vf•~1·~n'· () ..... "lPr~c:c;•""•"'"I!' '-' .0. LJIJ.L ..... 1. ... ,_.,._ .,l...._ 1.~.i.. ... •tu;..:,l.;.1.;.tt.:- d.0 d~J! 1,.}!J~. t.' '; , • 1 _-.11 \-. I .• ~ ... ~ t •••.• -•• J 

to ::;n:l lotui to i.i"Je cor1)01·ali.0I1. · -

T}je fisc?..l :,:.~~~ of the coi·11or·atio11 
ye;u: unl\_:;,,~qp1erwise directed by 

\': 

s11ctll coi11cicic \Vit11. tl:0 crtlend';;11' 
the Board of DireCtors.-· "· . 

•::.1 

Sectio11 3: Boo1<s, -nccord·s ai1c1 Reports 

The boo1-:s a.1d rpco1 .. c.!s of tl1c- _cc1i>i.poratio11 sl1~ll lie r:1t?.intaincc! ~tt the busi:1ess 
or ho111c of;-lce 01 .. else\vl1ere ~ts tl1e Boa1·cl of Directors l1iay di1~cct; ~1.d tb-.e 
directo:·s ::.-.d officei·s shall at each amrnal meeting of ~!Jc sha1·eholde1·s present 
a elem ... :t:--1~ full rc1}ort of the conditio11 Qf,': t11'e ~ffair·s m1d busi;1l~ss of tl1_e 
corpo~;:.t;v;i :-~id s11all otl1e~\vise l11aint:1i,n such rccorc.ls a..+."'ld m=-... ~ic such rc!Jo1•ts 
as -arc rcquil"cd j_";) c0nfoI·1tiity \vilh applic~iiJle la\v and i)e:rtincr1.t l''Cgulatioz1s 
of t.'le Kchrasl~ D<:pa.rtment of Insurance. 
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. 
.1\t lea.st t(',l i;t;,\ r..c·t li1C1~.·...: th:ti1 ;; .. "'y da:,c.·; ii .. :f\> ..... l: c:·~t11 :1.i-11:u;i..~ VL :-;;,~~c1~~1 

1'1"t't;·1·1· o' l··,-o ... : .. ······,Jlc.'1r>1·c c1·· 'Ji. [i1» )''1'' ··r~ u' ;')'rt~.,..•,J·i·c· c··ci1 ,_.i-, .. ,., ... _ •• _ l,., >-I l"I l ..... ~)l•<\J •·I• •· •> J \.. 1 -.,, )• <'J. -~ J. I .~.\- •-') ~~ ..J••h• ._. 

1-.<)lcicr or (iirC"ctor :.!i~~ll h:t\rc ~tvin:tl l~nu,,:}e(~:·;e c1:.· 1J(~ f,i\f(•il, 1;y ;-.1:,ll or 
olhcr\t,.i:-;i..~, \--;'ri;.Li:!il J11~t1ee of t;1e ii.1:1c, ~i:.':.ce ;-1.11,:l (;c:nc~;·:il ;~U1·:1c1;.;:..: o; 
''ttc'1 111c~t:····'1' i·i co··!"<1··1·1i',•· ,,.:·11 •"•') 1·1l'c·1li1t 1 1'l\" ·111c'1 ·Jr·---•:",..,r1t i·c·,.······t=o'"~ •·'I t.-l<o~, I J.a.t • .;.J..J .11. elJ1.··'-•'·'-~-••• !•-~,l-1•1'- ·;.»"'•••••~ 

O r 'i1n "\>,.,.1,,. •. ,,.1 . ., 1·""····-~~·J· ... ·~11t Cir ·11·•·111• ... •·1''C 11··~· ''~1-· •Y':,,1'1'''. ,...,[ r..,~r "C/;c~ . . 1 I•\; ,i..1-...;1,.,, ,._,},, ... _.1_;_J. • \..,._,\,.; ,.t /( I., • •d ... '} "~ Lil- l•• V 'CJ \, ""'• •• \...• I.:• 

l~C•1ltire<i 1>:: ::-1.1>~)).ic;~:);l! la\V, ~·c.j • .l1 l'C3,'.lllatiOJl!3, iliC /\;:li.cl.C:S C>f f11c0::po1~;:-.. ti( 0 il, 

or these Il:;J:i.Y:s 111~1.~t ~-l a11.~r---tfiJ.·,e 1;c \V:tivt::c1 i.11 \Vr.iliil['; or oll1cr\?isc by 
a11~l ljCrso:1 tLercto 0r.tille(l, Sl1el' \V~ti,lUl .. , ht.:.l\·iC'-lCr ~t:1o:l v1l1c11cvcr ,1rin.de, .. 
b . d ' . ll .. . l. , . '' ' . . f I t· c c1ng c.crta:C{~_1u _y cr;_ilt\·:t .c~·j-L tt1 LJ1C ctuc f£1\'~.ng o s11c 1 110 ·1cc. 

!I 

These b~.,1~~\?::_: s!1:-tll trtlc;:c eficct fror11 arid after· t11eir ado1Jtio11"by tl1e Boa:1"d 
of Dil"ccto:::s; ~t1~d thc:rc;~;:;.er all or ~111~,r 1j~u~t tl1creof n1r-.y from ti:.1~ to 
tirtle be alt_c1~cd, r ... rr1c11ll·cd 01" i·e,·o!ccd by tl1e I3oa1'd. of Di.rectors.· 
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CERT!FiC;\TE OF /\ UT:--l ORiT\' 
\ ,, . ,(; 

REINSURf\iiCE CORPORATION OF NEBRASKA 

a s1;ock co:pany of 02/ha, Nebraska 

rs HEREBY I~UTHORIZED l1.ND l.ICENf~ED TO TRil.NST1;CT THE'. DUSi.NESS OF IN-
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