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Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective as of the close of business on July 19, 2010, the Rights Agreement, dated as of July 18, 2000, as amended (the “Rights Agreement”),
between Kirby Corporation (“Kirby”) and Computershare Trust Company, N.A., expired pursuant to its terms. The Rights Agreement and the rights (the
“Rights”) to purchase shares of the Series A Junior Participating Preferred Stock, $1.00 par value per share, of Kirby (the “Preferred Stock”), which were issued
pursuant to the Rights Agreement, terminated and became of no force and effect as of that time.
In connection with the expiration of the Rights Agreement, on August 11, 2010 Kirby filed a Certificate of Withdrawal of Certificate of Designation
of the Preferred Stock (the “Certificate of Withdrawal”) with the Secretary of State of Nevada. The Certificate of Withdrawal, which was effective upon filing,
eliminated from Kirby’s Restated Articles of Incorporation all matters set forth in the Certificate of Designation for the Preferred Stock. No shares of Preferred
Stock were issued or outstanding at the time of the filing of the Certificate of Withdrawal. A copy of the Certificate of Withdrawal is attached hereto as
Exhibit 3.1 and incorporated herein by reference.
Item 9.01.

Financial Statements and Exhibits.
(d) Exhibits:
3.1

Certificate of Withdrawal of Certificate of Designation of Series A Junior Participating Preferred Stock of Kirby
Corporation, as filed on August 11, 2010 with the Secretary of State of Nevada
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By /s/ G. Stephen Holcomb
G. Stephen Holcomb
Vice President-Investor Relations
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Certificate of Withdrawal of Certificate of Designation of Series A Junior Participating Preferred Stock of Kirby
Corporation, as filed on August 11, 2010 with the Secretary of State of Nevada
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ABOVE SPACE IS FOR OFFICE USE
ONLY
Certificate of Withdrawal of
Certificate of Designation
for Nevada Profit Corporations
(Pursuant to NRS 78.1955(6))

1. Name of corporation:
KIRBY CORPORATION
(the "Corporation")
2. Following is the resolution by the board of directors authorizing the withdrawal of Certificate of Designation establishing the classes or series of stock:
WHEREAS, the Board previously, pursuant to the authority granted to it in the Corporation's Restated Articles of Incorporation (the "Articles of
Incorporation") and in connection with the approval of the Rights Agreement, designated, out of the authorized preferred stock of the Corporation, l,000,000
shares of preferred stock as Series A Junior Participating Preferred Stock, which is , described in the Certificate of Designation of the Preferred Stock (the
"Certificate of Designation") filed on July 24, 2000 with the Secretary of State of the State of Nevada (the "Secretary of State");
WHEREAS, pursuant to Section 78.1955 of the Nevada Revised Statutes (the "NRS"), when no shares of a series of stock are outstanding a corporation may
file a certificate which states that no shares of the class or series are outstanding and which contains the resolution of the board of directors authorizing the
withdrawal of the certificate of designation establishing the class or series of stock;
WHEREAS, when such certificate becomes effective, it shall have the effect of amending the articles of incorporation so as to eliminate from the articles of
incorporation all matters set forth in the certificate of designation with respect to such series of stock; and
CONTINUATION ON ADDITIONAL PAGE
3. No shares of the class or series of stock being withdrawn are outstanding.
4. Signature: (required)
X /s/ Thomas G. Adler
Secretary of Kirby Corporation
Signature of Officer
Filing Fee: $175.00
IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.
This form must be accompanied by appropriate fees.

Nevada Secretary of State Withdrawal of Designation
Revised: 3-12-09

CONTINUATION:
WHEREAS, the Board has determined that it is in the best interests of the Corporation and its stockholders to file a certificate pursuant to Section
78.1955 of the NRS with the Secretary of State to withdraw the Certificate of Designation and eliminate from the Articles of Incorporation all descriptions of
and references to the voting and other powers, preferences and relative, participating, optional or other rights of the shares of the Preferred Stock, and the
qualifications, limitations and restrictions thereof (a "Certificate of Withdrawal");
RESOLVED that the Board hereby authorizes the withdrawal of the Certificate of Designation and the elimination of the Preferred Stock.
RESOLVED that all matters set forth in the Certificate of Designation with respect to the Preferred Stock be eliminated from the Articles of
Incorporation.
RESOLVED that the Authorized Officers are hereby authorized and directed to file a Certificate of Withdrawal with the office of the Secretary of
State setting forth a copy of these resolutions whereupon all matters set forth in the Certificate of Designation with respect to the Preferred Stock shall be
eliminated from the Articles of Incorporation.

