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State of Delaware

Office of the Secretary of State F3°F !

: I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
'DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE. OF MERGER, WHICH MERGES:

"UNTON PACIFIC RATLROAD COMPANY", A UTAH CORPORATION,

WITH AND -INTO “SOUTHERN PACIFIC TRANSPORTATION COMPANY™
UNDER THE NAME OF "UNION PACIFIC RAILROAD COMPANY", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE THIRTIETH
DAY OF JANUARY, A.D 1998, AT 1:40 O’CLOCK P.M.

A FILED COPY CF THIS CERE.IFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward |. Freel, Secretary of State

0703228 8100M AUTHENTICATION: BB8948B26

981038616 DATE: (01-30-98

TRADEMARK
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CERTIFICATE OF MERGER
OF
UNION PACIFIC RAILROAD COMPANY
WITH AND INTO
SOUTHERN PACIFIC TRANSPORTATION COMPANY

Pursuant to Section 252 of the General Corporaticn Law of the State of Delaware, Southem
Pacific Transportation Company, a Delaware corporation ("SPT™), hereby certifics to the following
information relating to the merger (the *Merger™) of Union Pacific Railroad Company, a Utah
corporation ("UPRR"), with and into SPT:

FIRST: The name and state of incorporation of each of the constituent corporations is:

Name State
Union Pacific Railroad Company Utah
Southern Pacific Transportation Company Delaware

SECOND:  An Agreement and Plan of Merger, dated as of January 29, 1998 (the "Plan of
Merger”), %), has been approved, adopted, certified, executed and acknowledged by each constituent
corporation in accordance with the provisions of Section 252 of the General Corporation Law of the
Statc of Delaware and the provisions of Section 16-10a-1107 of the Utgh Revised Business
Corporation Act.

THIRD:  The name of the surviving corporation is Southem Pacific Transportation
Compnny, provnded that at the effective time of the Merger (the “Effective Time") its name shall be
changed to Union Pacific Railroad Company (the "Surviving Corporation™).

FOURTH: At the Effective Time, the Certificate of Incorporation of SPT in cffect
immediately prior to the Effective Time shall be amended in its entitety as set forth in Exhibit A
hereto and, as 5o amended, shall be the certificate of incorporation for the Surviving Corporation.

FIFTH: An exceuted copy of the Plan of Merger is on filc at the principal office of the
Surviving Corporation, located at {416 Dodge Street, Omaha, Nebraska 68179. A copy of the Plan
of Merger will be furnished by the Surviving Corporation, on request and without ¢cost, to any
stockholder of SPT or any shareholder of UPRR.

STAIE OF DELAWARE
SECRETARY OF STArE
DIVISION OF CORPORATIONS
FILED 01:40 PM J1/30/19968
981038616 - 0703228

b
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; SIXTH: Immediately prior to the Merger, the only classes of capital stock of UPRR were: :
(a) its Common Stock, $10.00 par value per share, of which 92,000,000 shares were authorized and
62,220,244 shares werc issued and outstanding; (b) its Class A Stock, par value $10.00 per share,
of; which 8,000,000 shares were authorized and 5,410,456 shares were issued and outstanding; and
(c) its Redecmable Preference Shares (Series A and Seties B) with an initial par value of $10,000
per share, of which 5,500 shares were authorized and 4,829 Redeemable Preference Shares, Series
A, and 436 Redeemable Prefercnce Shares, Scnies B, were issued and ovtstanding,

: SEVENTH: The Merger shall become effactive at 12:0] a.m. Eastern Standard Time on
February 1, 1998.

- [N WITNESS WHEREOF, SPT has caused this Certificate of Mcrger to be executed by its
duly authorized officer as of this 29" day of January, 1998.

SOUTHERN PACIFIC TRANSPORTATION
COMPANY

oL 2 o in /’SM(L

Name Carl W.von B
Title:  Vice President and Genu'al Counsel

- CROUMDIRVERUPRE-SPT CERTMOA D BL.BOC

JaN 3@r 98 14:36 3027 FRADEMARKGE . 04
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EXHIBIT A
CERTIFICATE OF INCORPORATION
OF

UNION PACIFIC RAILROAD COMPANY !

ARTICLEI - NAME |

The name of the carporation is Union Pacific Railroad Company (the ‘
"Corporation™). |

ARTICLE I - ADDRESS AND REGISTERED AGENT

The address of the registered office of the Corporation in the State of Delaware is 1209
Orange Street, in tha City of Wilmington, County of New Castle. The name of is registered
agent at such address is The Corporation Trust Company.

ARTICLE Il - PURPOSE

The purpese of the Corporation is to éngage in any lawful act or activity for which
a corporation may be organized under the General Carporation Law of the State of Delaware (as
the same may be amended from time to time, the "GCL").

ARTICLE IV - AUTHORIZED SHARES \

4.1 - Authorized Capital. The Corporation is authorized to issue three classes of capital
stock to be desipnated, respectively, *Common Stock”, "Class A Stock" and "Redeemable
Preference Shares” The total number of shares of all classes of capital stack which the
Corporation shall have authority to issue shall be Fiftean Thousand Five Hundred (15,500). The :
total number of authorized shares of Common Stock shall be Nine Thousand Two Hundred :
(9,200), and the par value of each such share shall be Ten Dollars ($10.00). The total number of ‘
authorized shares of Class A Stock shall be Eight Hundred (800), and the par value of each such
share shall be Ten Dollars ($10.00). The total number of authorized shares of Redeemable
Preference Shares shall be Five Thousand Five Hundred (5,500), with an initial par value of
$10,000 per share.

42 Issuance of Class A Stock. The Class A Stock shall be issued only in such
number of shares as, when taken together with the number of shares of Common Stock issued
and outstanding, will equal 8% of the total number of shaces of Class A Stock and Common i

JAN 30 198 14136 BIRABEM ARK’QGE.BS
REEL: 002076 FRAME: 0481
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Stock ontstanding.

43 Identical Rights and Privileges; Voting; Liguidation. The Common Stock and
Class A Stock shall be identical in all respects and shall have the same voting, liquidation and
other nghts, except as provided herein with respect to cash dividends. The Common Stock and
Class A Stock shal) vote as a single class on all matters and shall have unlimited voting rights.
Upon dissolution, the holders of the Common Stock and Class A Stock shall be entitled to
receiva the net assets of the Corporation. Such net assets shall be divided among and paid to the
hoiders on a pro-ata basis based on the number of shares of Common Stock and Class A Stack
held by them; Each holder of record of the Redesmable Preference Shares shail have the rights
and privileges, and shall be subject to the restrictions and limitations, set forth in Article V
hereof.

4.4 Dividend Rights of Class A Stock. The shares of Class A Stock shall be entitled
to a cash dividend, as and when a cash dividend is declared on the shares of Common Stock, in
suck amount as shall equal 8% of the sum of such dividend on the Class A Stock and such
dividend on the Common Stock, provided that dividends shal} be declared and paid in any
calendar year on the Class A Stock only 1o the extent that Unappropriated Allocated Available
Income (as defined below) in respect of prior calendar years (including Unappropriated
Allocated Available Incoms for years prior to the merger of MPRR (as defined below) into
UPRR (as defined below)) shall be sufficient to pay any required Additional Sinking Fund
Payment (as defined below),

[f any deficiency in the payment of cash dividends on the Class A Stock occurs beseuse
Unappropriated Allocated Available Income is insufficient to permit the requisite Additional
Sinking Fund Payment, a special cash dividend shall be paid on the Class A Stock in the amount
of such deficiency as and when Unappropriaicd Allocated Available Income which is
subsequently carnced ia respect of a calendar year suffices to permit an Additional Sinking Fund
Paymentin the requisite amoum related to such special cash dividend to be made in accordance
wath the preceding paragraph.

Any deficiency in the payment of cash dividends on the Class A Stock of MPRR which
shall bave accrued prior 10 the merger of MPRR into UPRR shall, from and after the
cffechvencss of such merger, be treated as a deficiency in the payment of cash dividends on the
Corporation's Class A Stock and shall be payable to the bolders of the Corporation's Class A
Stock as a special cash dividend in accordance with the next preceding paragraph.

45 No Restrictions on Cormmon Stock Dividends. Nothing in this Article IV shall
limit or restrict the amount of dividends which the Corporation may pay on the Common Stock.

4.6 Subdivision or Combination. If the Corporation shall in any manner subdivide
(by stock split, stock dividend or otherwise) or combine (by reverse stock split or otherwise) the
outstanding shares of cither the Cornmon Stock or the Class A Stock, or in the avent of any
change in the capitalization of the Corparatian as the result of a merger of the Corporation with
cr into another company or a similar transaction, the voting, dividend and liquidation rights of

TAM 3@ 98 14:37 SIPRADEMARICSGE. 26
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Class A Stock relative 1o Common Stock shall be appropriately adjusted so as to avoid any
dilution in the aggregate voting, dividend or liquidation rights of the Class A Stock in relation to
the Common Stock.

4.7 Definitions. The following definitions shall apply to this Article IV:

An "Additiona! Sinking Fund Payment" means the sinking fund payment required by the
terms of the third paragraph of the Cartificates and Section 3.03 of the Indenture and shall be an
amount equal to 25% of the aggregate amount of cash dividends declared and paid on the Class
A Stogk,

The "Certificates® mean the Registered Certificates Representing a Charge on Income
issued by MKT and dated as of January 1, 1958, as modified by the Order of the Interstate
Commerce Commission served May 19, 1988, in Finance Docket No, 30300 (the "Order”).

The "Debentures” mean the 5% Subordinated Income Debentures due Jenuary 1, 2033,
issued by MKT pursuant to the Indenture.

The "Indenture” means thal certain Indenture, dated as of January 1, 1958, between MKT
and The New York Trust Company, as modifled by (i) a First Supplemental Indenture, dated as
of July 1, 1960, between MKT and Chemical Bank New York Trust Company (8s successor to
The New Yark Trust Company), (ii) the Order and a Second Supplemental Indenrure, dated as of
August 12, 1988, between MPRR (as successor to MKT) and Chemical Bank (formerly called
Chemical Bank New York Trust Compaxy), (ii) a Third Supplemental Indenture, dated as of
Japuary 1, 1957, between UPRR (as successor to MPRR) and The Chase Memhattan Bank
(formerly called Chemical Bank), and (iv) a Fourth Supplemeatal Indenture, dated as of February
1, 1998, besween the Corporation (as successor to UPRR) and The Chase Manhattan Bank.

“MKT" means Missouri-Kansas-Texas Railroad Company, a Delaware corporation.

"MPRR" tneans Missouri Pacific Railroad Company, a Delaware corporation.

"Unappropriated Allocated Available Income" for a calendar year means the Allocated ‘
Available Income (as defined in the Indenturs) remaining unappropriated under clausc (6) of the !
provisions of the Certificates relating to the application of Allocated Available Income and ‘
paragraph (6) of Section 2.03 of the Indenture. ‘

"UPRR" means Union Pacific Railroad Company, a Utah corperation. |

ARTICLE V ~- REDEEMABLE PREFERENCE SHARES
LS. General. The Redeemable Prcfmnce Shares thall be issued in the marmer, and
shall have and be subject to the designations, privileges, powers, preferences and rights, and the
qualifications, limitations, restrictions, and prioritics, set forth herein:
§
|
|

JEN 39 '98 14:37 20> TRADEMARKAGE . 07
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(A)  Definitions. In addition to the other terms defined in this Amended Certificate of .
Incorporation, the following definitions shall apply to this Section 5.1, unless the context :
otherwise requires: ;

"Agreement” means a written agreement botween the Corporation and the United States
of America represented by the Secretary acting through the Administrator, for the issuance and
sale to the United States of the Shares 10 which reference is made.

“Secretary” means the U.S. Secretary of Transportation of the United States or his or her
designee (by delegation of authonty the Administrator of the Federal Railroad Administration, ,
United States Department of Transportation, hereinafter the "Administrator”, ot his or her
decsignee).

"Share" means a Redeemable Preference Share. ;
"SSW" means St. Louis Southwestern Railway Company, a Missouri Corporation.

"SSW Mergers” means the merger of SSW into SSW Merger Corp. and the merger of
SSW Merger Corp. into UPRR, both of which were effectivc on September 30, 1997.

“SSW Redeemable Preference Shares” means those redeemable preference shares
originally issued by SSW which contained terms substantially similar to the terms of the UPRR
Redeemablc Preference Shares and which were ultimately converted into UPRR Redeemable (
Preference Shares as a result of the SSW Mergen. J

"UPRR Merger" means the merger of UPRR into the Corporation, which was effective
on February 1, 1998.

"UPRR Redeemable Preference Shares” menns those redeemable preference shares
originally issued by UPRR which contained tevms substantially similar 1o the terms of the Shares
as-authorized in Article V hereof and which were ultimarely converted into Shares issued by the
Corporation as a result of the UPRR Merger.

The terms "original issuance date”, “issuance date” and words of like import mean the
original issuance date of the SSW Redeemable Preference Shares of the applicable series. which
were ultimately converted into UPRR Redeemable Preference Shares as a result of the SSW
Mergers, which UPRR Redeemsble Preference Shares wete in turn ultimately converted into
Shares as a result of the UPRR Merger,

(B)  Other Preference Shares. All Shares of any series shall rank equally and be
identical in all respects with all other series of Shares, except as otherwise expressly provided in ‘
this Amended Certificate of Incorporation. oo

{C}  Par Value. Each Share shall have an initial par value of $10,000.00. Upou

RADEMARK _ _
s 1A 30277
JAN 38 "9 14:37 REEL: 002076 FRAME: 0484



bl Es 4 4w AN b VJTLR W, 3igy e 9

al. 32,58 13:3%2 SKADDEN ARPS DE » DEL*DIU—OF%EURPS—B' NO. 344 ras

payment of any mandatory redemption installment of any Shares, the par value of each such
Share shall become an amount equal to the initial par value of such Share reduced by the amount
of such redemption installment on such Share. The initial par value of any Share shall also be
reducea by (1) the amount of any mandatory redemption installments paid by SSW with respect
to any SSW Redeemable Preference Share that was ultimately converted into a UPRR
Redsemable Prefarence Share as a result of the SSW Mergers, and which UPRR Redesmable
Preference Share was in turn ultimately convested into such Share as a result of the UPRR
Merger, and (2) the emount of any mandatary redemption installments paid by UPRR with
respect to any UPRR Redecmable Preference Share that was ultimately converted into such
Share as a result of the UPRR Merger.

Senionity.

(1) The Shares shall be senior in right to all common stock and i
preferred stock of the Corporation, whenever issued, with regpect to dividend and redemption !
payments, and in the case of liquidation or dissolution of the Corporation; but said Shares shall

be subordinste, as to dividend and rederoption payments thereon and in the case of ligumdation or

dissolution of the Corporstion, to all of the Corporation's Senior Debt (as defined herein).

(2)  As used herein, the tsrm "Senior Debt" means principal and
premium, if any, and accrued interest to the extent payable thereon, whether outstanding on the
isaue date of the Shares or created thereafler but prior to the time the Shares shall become a fixed
interest debt obligetion of the Corporation (pursuant to the Section providing for the issuance of
each series of Shares hereunder or the Agreement) on all the following indebtedness of the
Corporation: () formoney borrowed by the Corporation, whether the same be evidenced by
bonds, notes, equipment trust certificates or debentures or evidenced by & loan agreement or an
indenture or simjlar instnupents; or (b) for money borrowed by others and assumed or
guaranteed, directly or indirectly, by the Corporation; or (¢) constituting purchase money
obligations or mortgage ndebtedness for payment of which the Corporation is directly or
contingently liable, or on which the Corporation customarily pays interest, including, but not
limited to, purchase monay bonds, notes, debentures or mortgages, conditional sale agreements,
mortgages made or given or guaranteed by the Corporatior as mortgagor or guarantor, and
assumed or guaranteed mortgages upon property; or (d) under equipment lease obligations; or (e)
to general creditors, including lessors, trade creditors and employees of the Corparation; and (f)
if prior to the time the Shares shall become a fixed interest debt obligarion of the Corporation, |
repewals, extensions and refundings of such indebtedness. \

(E) Dividends. The Board of Dircctors shall bave no discretion in the
declarahon and payment of dividends on the Shares. Each outstanding Share shall be entitled to t
mandatary dividend payments payable annually on the anniversary of the original issue thereaf |
in accordance with the Payment Schedule in the Section providing for the issuance of each series ‘
of Shares hereunder; provided, bowever, that such dividend shall be payable only if and to the
extent that (a) the Corporation has "Available Capital* (as defined herein); and (b) the
Corporation is not insclvent and the payment of such dividend would not render the Corporation
insolvent. The Administrator shall be the sols determiner of whether conditions (a) and (b)
above have been met "Available Capital" means swplus or net profits or other capital legally

ze27ERADEMARK:E . 99
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available for the paymeunt of dividends, in accordance with the GCL, reduced by any amount the

payment of which the Administrator, in the Administratar's sole judgment, deems would impair

the safe operation of the railroad properties of the Corporation or the maintenance of the usual

standards of efficicucy or economy of operation of such properties. The determinations and

judgments of the Administrator provided for under clauses (2) and (b) of this paragraph shall be

reached following consideration of such information with respect thereto as the Corporation may

present to the Administrator not later than thirty (30) days prior to the date specified for payment

of such dividend. If the conditions set forth in clauses (a) and (b) are met, either as to the entire

amount of such dividend or any part thereof, such dividend (or the part thereof with respest o

which such conditions are met) shall become an immediately due and payable debt obligation of J
the Corporation to the extent such dividend is payable. Ifany such dividend would not be ,
payable (and is ot fully paid) because of failure to meet the conditions set forth in clauses (a) or {
(1), the unpaid portion thereof shall cumulate unti} such conditions are met ither as to the entire ’
unpaid portion or any part thereof, at which time the Corporation shall pay such unpaid portion ;
(or the part thereof with respect to which such conditions are met) to the extent so payable. If not
so paid, such payable amount shal]l become an imrmediately due and payable debt obligation of
the Corporation. Unless and untl] the cumulated and then due dividends are fully paid, the
Carporation shall not make any distribution of assets. surplus, net profits or other capital
(whether by dividends, redemptions or otherwise) to any other class of the Corporation's
securities to which the Sharcs have prionity as to dividends or redemprion installments thereon or
1n the case of dissolution or liquidation. Nothing herein contained, however, gives any holder of
Shares the right and privilege to participate in the net profits of the Corporetion beyond the
aforesaid fixed, preferential annual dividend. Norwithstanding the foregoing, the Corporation
shall have the right at its option, to pay at any time part or all of any unpaid portion of a dividend
payable or cumulating pursuant hereto, provided that the Corporation is not prohibited at such
time from making such payment by the laws of the Corporation’s state of incorporation.

Redemption.

(1)  Esch outstanding Share shall be entitled to mandatory redemption
instaliments payable annually on the anniversary date of the date of issuance thereof in
accordance with the Payment Schedule in the Section providing for the issuance of cach series of
Shares hereunder, but not to exceed in the aggregate the initial par value of such Share. Upon
payment of any mandatory redemption installment on any Share, the par value of such Share
shall become an amount equal to the initial par value of such Share reduced by the amount of
such redemption installment and all previously paid redemption installments on such Share
(inciuding redemption instaliments paid by SSW in respect of the SSW Redeemable Prefercnce
Shares and redemption installments paid by UPRR int respect of the UPRR Redeemable ,
Prcference Shares). |
(2)  The Board of Directors shall have no discretion in the declaration |
and payment of redemption installments on Shares. Except where prepaid in accordance with the ’
terms and conditions set forth in the Section providing for the issuance of each series of Shares
bereunder, each redemption installment shall be paid on jts due date to the exient that (a) the .
Corporadon has Available Assets (as dcfined herein), and (b) the Corporation is not insolvent '
and the payment of such redemption instailment would not render it insolvent. The

o7 ERADEMARKGE. 10
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Administrator shall be the sole determiner of whether conditions (a) and (b) above have been

met. "Avallable Assets” means assets of the Corporation legally available for the redemption of

shares of capital stock in accardance with the GCL, reduced by any amount the payment of !
which the Administrator, in the Administrator's sole judgment, deems would impair the safe

operation of the railroad propertes of the Corporation or the maintenance ot the usual standards

of efficiency or economy of operation of such properties. The determinations and judgments of

the Administatar provided for under clauses (a) and (b) of this subparagraph (2) shall be reached

following consideration of such information with respect thereto as the Corporation may present

to the Administrator not later than thirty (30) days prior to the date specified for payment of such

redemption installment. If the condilions set forth in clauses (a) and (b) above are met, cither as

t0 the entire amount of such (nstallment or any part thereof, such installment (or the part thareof

with respect lo which such conditions are met) shall become an imunediately due and payable %
debt obligation of the Corporation to the extent such installment is payable. If any such j
redemnption installment would not be payabte (and is not fully paid) because of a failure to meet i
the conditions set forth in clauses (a) or (b) hereof, the unpaid portion thercof shall cumulate
until such conditions are met as to such unpaid portion to the extent thereof, t which time the
Corporation shall pay such unpaid portion (or the part thereof with respect to which such
conditions are met)-to the extent so payable. If not so paid, such payable amount shall become
an immediately due and payable debt obligation of the Corporation. Unless and until the
cumulated and then due redempuon installments are fully paid, the Corporation shall not make
(1) any distibution of assets (whether by dividend, redemption or otherwise) to any other class of
the Corporation’s securities to which the Shares have priority as Io dividends or redemption
installments thereon, or in the case of liguidation or dissolution, or (ii) any voluntary distribution
of assets (whether by dividend, redemption, or atherwisc) to any of the Corporation's securities
which have priority over the Shares as to dividend or redemption installment thereon, without the
Administratar's prior written consent. Nothing herein contained, however, gives any holder of
Shares the right and privilege in the case of liguidation or dissolution to participate in the assets
of the Corporation beyond the aggregate unredeemed par value of, and unpaid cumulated and
unpaid accrued dividends (contingent or fixed principal and vestcd and/or accrued interest, as the
case may be) on the Shares which have been issued w such bolder or the outstanding part
thereof. Notwithstanding the foregoing, the Corporation shall have the right at its option, to pay
ar any time part or all of any unpaid portion of a redemption payment payable or cumulating
pursuant hereto, provided that the Corporation is not prohibited at such time from making such ;
pavment by the laws of the state of its incorporation. 5

3) Upon payment of any mandatory redemption installment on any
Share, the par value of each such Share shall be reduced by the amount of such redemption
instaiiment. If at any time Available Assets are insufficient to pay the full amount of the
redemption installments due on Shares having the same date of issuance, such Avallable Assets
shall be applied pro rata to reduce the par value of such Shares. Inclusion by the stockholders of i
this subparagraph (3) in this Amended Centificate of Incorporation of the Corporation shall ‘
constitute the approval by the stockholders, including the holder or holders of the Shares, of all
further amendments 1o said Certificate nscessary to reduce the par value of the Shares as :
contemplated hereunder, and no further meeting of the stockholders, including the holder or *
holders of the Shares, shall be required w effact such amendments. Upon the reduction of the
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par value of the Shares hereunder, the Corporation shall cause a Certificaie of Amendment to be
filed in accordance with state law.

(4)  Shares redoemed pursuant to subparagraphs (1) and (2) of this
Paragraph (F) shall be surrendered to the Corporation, Notwithstanding that arry certificate for
Sharcs shal! not have been surrendered to the Corporation, the rights of the holders of such
Shares shall cease and such Shares shall be decmed no longer outstanding, if:

(a)  in the case of optional redemption pursuant to the Section
providing for the issuance of each series of Shares hereunder, notice shall have
been grven emd, on or before the redemption date specified in such notioe, all !
funds necessary for such redemption shall have been deposited in trust with the ‘
bank or trust corporsation specified in the notice; or \

(bj  in the case of mandatary redemption pursuant to l
subparagraphs (1) and (3) hereof, payment shall have becn made of the
outstanding par value of any Shares and any unpaid cumulated dividends and
unpaid accrued dividends (in excess of such uapaid cumulated dividends) thereof, f
or if the address af the holder of any such Sharcs is unknown, all funds necessary i
for such payment shall have been deposited in trust with a natiopal bank or trust
company for the benefit of such holder.

(5)  Where dividends and redemption installments are to be paid from
coincidentally Availablc Capital and Available Asscts, dividends and any cumulations thereof
are to0 be paid first and redemption installments and any cumulations thercof are to be paid
second. In no event shall there be a fuil redemption of any Shares without full payment of all
cumutiated and then due dividends thereon,

(G)  Voting Rights.

(1)  Other than as set forth in this Paragraph (G), or as required by law,
the Shares shall not have any voting rights in the conduct of the business of the Corparation, and
such Shares shall not bave any voting rights on any Transaction (as defined in Paragraph (1)
hereof) consummated in accordance with the provisions of said Paragraph (1), |

(2)  Whenever any dividend or redemption payment which is due on
the Shares (in accordance with the payment Schedule in the Section providing for issuance of ;
each series of Shares hexcunder) shall have remained unpaid for a period of four (4) months, 5
whether or not payable as provided herein, the holder or holdars of the Shares shall have the
exxclusive right 10 elect or appoint, in the manner heretnafter provided, two persons to serve as
members of the Board of Directors of the Corporation, in which cvent the number of directors
constituting the Board of Directors shall be incressed by two to reflect such newly created
directorships. Whenever the right of the holder ar bolders of the Shares to eleot or appoint two
rembers of the Board of Directors shal} have vested, it shall be excrcised mitially in the most
=xpeditious manner, cither by written consent of such holder or bolders as provided or permitted
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by law, or at an annual meeting of the stockholders, or at a special meeting of stockholders called
1n accordance with the By-Laws, and thereafter either by such written consent or at such annual
or special meeting. The term of office of the diractors so elected or appointed by the holder or
holders of the Shares shall continue unti the next annual meeting or until their successors are
elected ar appointed, provided that upon payment by the Corporation of all dividend and
‘tedemptian installments which are due, such terms shall forthwith terminste. Any vacancles in
the two specially created directorships prior to such termination may be filled by written consent
of the holder or bolders of the Shares. Notwithstanding the foregoing, in no event shall such
holder or holders be enxitled at any time to clect or appoint more than an agpregate of two
members of the Corporation's Board of Directors.

(H) Liquidadon, Dissolution ar Winding Up.

(1)  Inthe event of any voluntary liquidation, dissolution ot winding up
of the Corporation, but only in the event that the Shares shall not have become a debt obligation
of the Corporaion pursuant to the Agrecment, the holders of Shares shall be entitled to reccive,
after payrnent in full of Senior Debt, the outstanding par value plus any unpsid cumulated and
unpaid sccrued dividends (in excess of unpaid cumulated dividends) thereon.

(2)  In the event of any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation, but only in the event that the Shares shall have become a debt
obligation of the Corporation pursuant to the Agreement, the holders of Shares shall be entided
to receive after payment i full of Senior Debt, the unpaid principal thereof and all unpaid
interest thereon due 1o the date of payment whether acarued, contingent, cumulated or vested or
whether previously denoted par valuc and dividends.

(3)  1f the distributable asscts are insufficient to make payment in full
i accordance with the forcgoing subparegraphs (1) and (2), such assets shall be distributed pro
rata to the holders of the Shares according to the outstanding par value of such Shares held by
cach.

) Merger or Consolidation. In the case of any consalidation of the
Corporaton with, or merger of the Corporation with or into, one or more corporations (other than
a'cansolidation or merger in which the Corporation is the costinuing corporation and which docs
not result in any reclassification or change in securities of the Carporation), or in case of any sale
or canveyance to another corporation of the property of the Corporation as an entirety or
substantially as an entirety, or in the case of a reclassification or change of any outstanding
equity sccurity of the Corporation (other than a change in par value, or from par value to no par
value, or as a result of a subdivision or combination) (any and all such events being herein called
a "Transaction"), the Corporation or such successor or purchasing corporation shall give to the
holders of the Shares written notice thereof at least twenty (20) days prior to the effective date of
the Transaction and shall have its authorized represeatative certify to the holders that the holders
of such Shares then outstanding shall have the same rights and privileges upon the effectiveness
of such Transaction as the holders had immediately prior thereto. Nothing herein, however,
waives any of the holders’ rights available under the laws of the Corporation's state of
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incorporation.
0)] Agreement.

(H Shares shall be subject 1o and entitled ® the benefits of these
Articles and an Agreement. An Agreement gives the holders of a majority of aggregate par value
then outstanding of the Shares the rights, upon the happening of certain events of default set forth
in the Agrcement, to declare the Shares to be a fixed interest debt obligation of the Corporation
and/or 1o declarc an ecceleration of redemption payments (or principal paymants, as the case may
be) wo ot less than 15 annval payments (including payments already made), with such payments
(or further payments) o begin 10 days after declaration thereof (except, if scheduled redemptions
have alrcady begun, to continue with the next redemption installment) but not earlier than the 6th
anniversary date of the date of the original issuance of Shares and/or to declare an increase in the
dividend rate (or interest rate, as the case may be) on the Shares in accordance with the Section
providing for the issuance of each serles of Shares. Except as otherwise provided, commencing
upon each such declaration and until the next declaration cach subsequent payment shall be equal
in total redemption and dividend (principal and interest) amount. [ the event of certain other
events of default, including the Corporation's discontinuance of business, making a general I
assignment for the benefit of creditors, and filing a petition in bankruptcy, the Shares shall
automatically become a fixed interest debt obligation of the Carporation and the redemption
installments (or principal payments, as the case may be) set forth in the Payment Schedule in the f
Section providing for the issuance of cach serjes of Shares hereunder shall sutomatically |
accelerate to 2 maxumum of 15 annuel payments (including payments already made), each
subsequent payment to be equal in total principal and interest amount, with such payments (or l
further payments) to begin immediately upon the occurrence of such cvent of default (except, if |
scheduled redemptions have already begun, to contibue with the next edemption instaliment) but
not earlier than the 6th enniversary date of the date of original issuance of the Shares, and the
dividend rate (or interest rate, as the case may be) on the Shares shall autotnatically be 16 the :
highest permissible rate raised in accordance with the Section providing for the issuance of cach i
sories of Shares. !

Notwithstanding the provisions of this subparagraph, the Shares may become a !
fixed interest debt obligation only if, when and to the extent they may become a debt obligation l
without violating any provisions of the laws of the Corporation’s state of incorporation. The :
holders of the Shares and the Corporation agree that in the event of any litigation conceming the
question of whether the provisions of the laws of the Corporation's state of incorporation must be \
met in order that the Shares become a fixed interest debt obligarion of the Corporation pursuant i
10 an Agreement. o evidence other than the Agreement and the Shares as to the intent of the
parties to the Agreement on such question shall be introduced by the parties to the Agreement. J
Except as otherwise provided in this Paragraph (J) or an Agreement, upon the Shares becoming a i
fixed interest debt obligation hereunder, the Payment Schedule in the Section providing for the :
issuance of cach series of Shares hereunder shall represent fixed mandatory interest (at the
dividend rate set forth in such Section hereunder) and principal payments, and any unpaid
curtulated dividend and/or redemption installments (and contingent interest and/or principal
Payments, as the case may be), shall respectively become immediately duc and payable accrued

|
|
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interest end principal (and any accrued dividends or vested right to interest shall become
immediately accrued interest payabie in accordance with the Payment Schedule in the Section
providing for the issuance of each series of Shares hercunder exeept as otherwise provided in this
Paragraph (J) or the Agreement) and such fixed mandatory interest payments and fixed
mandatory principal payments shall be, when due, an absolute and unconditional obligation of
the Corporation and shall not be governed by statutory limitations regarding disuibutions in
respect of equity securities, nor by the provisions of Paragraphs (E) and (F) hereof. ;

(2)  Ifthe Corporation shall classify the Shares us debt on any balance
sheet furnished to0 any class of its stockholders or creditors, or otherwise issued publicly, such
Shares shall sutomancally become a subordinated debt obligation of the Corporation
("Subardinated Debt”) as of the date of such balance sheet, and dividend and redemption
installments thereon shall become, respectively, contingent interest and principal paymeats,
provided such Shares could lawfully become Subardinated Debt. In such event, contingent
jnterest will be payable at the dividend rate set forth in the Section providing for the issuance of
each series of Shares hereunder and in accordanee with the Payment Schedule in such Section
hereunder (except as othcrwise provided in this Paragraph (J) or the Agreement); provided,
however, that the Corporation’s abligation to pay contingent interest shall be subject to the
conditions set forth in clauses (a) and (b) of Paragraph (E). Contingent principal payments will
be payable in accordance with the provisions of Paragraph (F) hersof (except as otherwise
provided in this Paragraph (J) or the Agrcement); provided, however, that the Carporation's .
cbligation to pay contingent pnncipal payments shall be subject to the conditions set forth in
clauses (a) and (b) of subparagraph (2) of Paragraph (F). Such Shares which have become ‘
Subordinated Debt will be subordinate to Senior Debt of the Carporation. The classification of
the Shares as Debt and such Shares becoming Subordinated Debt in accordance with this
subparagraph shall not constitute an cvent of default under the Agreement, but if an event of
default shall have occurred before or shall ocour after such Shares have become Subordinated
Debry, such Subordinated Debt may become fixed interest debt as that term is used in the
Agreement when Shares directly become fixed interest debr.

(K) No Waiver. The failure of any holder of Sharas to exercise any rights
gramted to it hereunder or under the share certificate shall not constitute a waiver of such rights or
of any other rights. Failure by any holder of Sharcs 10 excrcisc any rights granted hereunder or
under the share certificate, ip the event of nan-payment of any required payment when due, shall
not be deemed a waiver of such non-payment or of further non-payments by the Corporation.
The remedies granted to the holders of Shates hereunder or under the share certificate shall be
deemed cumulative and not exclusive.

(L)  Certificates. The Shares are issued subject to the following conditons and
each certificate for such Shares shall be marked or stamped substantially as follows:

“The preferences and other rights, terms and conditions of the Redeemable ?
Preference Shares ure as stated in the Carparation's Amended Certificate of o
[ncorporation. A written description of such preferences and other rights, terms
and conditions will be supplied upon request to each holder by the Corporation.
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This Certificate is issued subject to the provisions hmiting transfer or sale of the
Shares of the Corporation contained in the Amended Certificate of Incorporation,
and neither this Certificate nor any of the Shares represented by it may be sold,
transferred or assigned, except in accordance with the provisions of the Amended
Certificate of Incorporation. A full statement of said limitations upon transfer or
sale will be furnished upon request end without charge to any stogkholder.

The Shares represented by this Certificate have not been registered under
the Securities Act of 1933, as amended, or any other state or Federal laws,
including the provisions of Section 11301 of Title 49 of the United States Code
(49 U.S.C. 11301). Such shares have been acquired for investment and all holders
thereof st any time hereby acknowledge and agree that such shares may not be
offered for sale, sold, delivered afier sale, ransferred, pledged or hypothecated,
nor will any assignee or endorsee hereof be recognized as an owner hereaf by the
issuer for any purpose, unless 8 Rsgistration Statement under the Securities Act of
1933 as amended with respect to such Shares shall then be in cffect and the
requirements of other applicable state and Federal laws, niles and regulations,
including Section 11301 of Title 49 of the United States Code, shall bave been
complied with or unless the availability of an exemption from registration shall be
established to the satisfaction of outside counsel for the Corporation, whose fees
shall be paid by the Corporation. In determining the availability of such an
exemption such counsel shall take into account the Corporation's obligation
hereunder 10 make available adequats current infarmation concerning the
Corporation, The Corporation shall be under no obligation 16 pay for any
registration of such Shares under applicable state and Federal laws, rules and
regulations, or otherwise 0 pay (except for such outside counsel fees) for any
steps which might be necassary to accomplish a transfer of such Shares under
such laws. Upon the request of any holder of such Shares or part thereof, the
Corporaton will maka available adequate current information concerning the
Corporaton to enable such holder to sell such Shares or part thereof (Whether or
nof a sale is then contemplated) in compliance with such Federal and state laws,
rules and regulations to the extent such information shall not already be publicly
available. In addition, the United States of America (and no other holde) hereby
acknowledges and agrees that no such Shares shall be transferred or conveyed
except upon twenty (20) days’ prior writtea notice to the Corporation of the terms
and conditions of such proposed transfer or conveyance and that, for twenty days
after recept of such notice, the Corporation shall have the right of first refusal to
purchase any such Shares to be transferred or conveyed.”

(M)  Alteration of Rigits. So long es any Shares are outstanding, the
Corporation shall not without the written consent or affirmative vote of the holders of at Jeast
2/3rds of such Shares, amead, alter or repeal the powers, prefereaces or special fights of such
Shares 30 as to affect them adversely.

52  Sencs A The relative rights, preferences, limitations and restrictions of the
Redecmmable Preference Shares, Series A (the “Series A Shares™) which are not otherwise
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provided for io Section 5.1 hereunder are as follows (terms not otherwise defined under this
Section 5.2 shall have the meanings given them in Section 5.1 hereunder):

(A) Dividcnds

) The bolders of Serias A Shares shall be entitled to receive fixed
preferential anouel dividends in cash at the ratc of 4.2% on the then outstanding par value thercof
payable annually on the anniversary date of the date of issuance thereof commencing on the 1Lth
anniversary in accordance with the paymeat schedule in Paragraph (C) hereundex (the *Payment
Schedule™); provided that for the purpose of this subparagraph “the then outstanding par value”
shal] be determined for each year as if all scheduled mandatory redemption installments had been
paid, whether or not such instaliments have in fact been paid.

(2)  Exceptin the case of optional redemption of Series A Shargs by
the Corporation according to the terms prescribed, each Series A Share shall accrue a dividend of
50% of its initial par value commencing on the 10th anniversary date of its original issuance,
which accrual shall be payable in accordance with the provisions hereof. If, prior 1o or upon any
liquidation, dissolution or winding up of the Corporation, (a) such Seties A Share has become a
Subordinated Debt obligation of the Corporation (pursuant to this Amended Certificate of
Incorporation or the Agreement), such dividend accrual of S0% or the remaining unpaid portion
thereof shall become a vested right to interest to the cxtent of such unpaid portion, but shall be ‘
payable only in accordance wath such Agreement and this Amended Cenificate of Incorporation, 1
or (b) such Series A Share shall become & fixed interest debr obligation of the Carporation
(pursuant to this Amended Certificate of Incorporation or the Agreement), such dividend accrual
of 50% or the remaining unpaid portion thereof, or such vested right to interest or the remaining |
unpaid portion thereof, shall become an immediate interest accrual to the extent of such unpaid
poruon, but shall be payable only in accordance with the Agreement and this Amended
Certificate of Incorporation.

(3)  Exceptas otherwise provided herein or in the Agreement the total
amount of dividends peyable on each Series A Share shall not exceed 50% of the initia) par value
thereof.

(B)  Redemption.

(1)  Pnor to the 11th armiversary date of the date of issuance of any
Series A Shares, the Corporation may al its option redeem any number of such Shares at any
time at & redemption price of the initial par value of such Shares plus a per Share premium of
$203.00 (or such other amount as comrelates to the then determined yield to maturity muitiplied
by 100) multiplied by the number of years (including fractional years as whole years) such
Shares wexe outstanding. If less than all of the outstanding Series A Shares are to be redeewed,
the Shares to be redeemned shall be determined by lot or in any other fair and impartial manner
normally used 10 select Shares for redemption or as hereafier provided. If redemption is to be by
lot sach certiticate representing more than one Share shall be assigned a number for each Share
represented by such cenificate.

3027 777
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(2)  Onor after the 11th anniversaty date of the date of issuance of any
Series A Shares, the Corporation may at any time redsem Series A Shares but no less than all
such Shares having that same date of issuance, at a redemption price of the then outstanding par
value of such Shares and all unpaid cumulated dividends thereon, plus a per Share premium of
$203.00 (or such other amount es correlates 1o the then determined yield to maturity multiplied
by 100) multplied by the number of years (including fractional years as whole years) such
Shares were outstanding, If such Shares shall have become contingent or fixed debt, as the case
may be, prepayment shall be in an amount computed hereby as if the Shares had not become

such.

(3)  There shall b¢ credited only against the premium payable on any
optionally redeemed Series A Shares (but not against the par value ot dividends thereof) the
agpregate amount of dividends previously payable and then paid on such optionally redeemed
Series A Shares.

(4)  Notice of optional redemption of Series A Shares shail be mailed,
addressed 1o the holders of record of the Shares 1o be redecmed st their respective addresses as
they shall appear on the stock books of the Corporatlon at least 10 days prior to the date fixed for

redsmption.
(C)  Payment Schedule for Series A Shares,
Redemption
Anniversary Date Dividends Installments
of [ssuance Per Share Per Share
1980, . . ... e - -
198 .. ... - -
1982, . . ... .. L . -
1983, . oo - -
1984, .. ..ot - -
1985. - .
1986. .. .. ... ... ... ... . - -
1987. - .
1988, .. ... i L - -
1989, . ... - -
1990, .. ..., ... . - -
199). ... $421.43 $328.57
1992, ... ... A 406.53 343 .47
1993, ... .o i, - 363.20 356.80
1994, . . ... 378.18 371.82
1995, .. ........ S 362.53 387.47
1996, .. ..... ... . ..... o 347.30 402.70
1997, e 329.23 420.72
1998 . ... ... 311.52 4318.48
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1999, . e 203.06 456.94

2000.. ... .. e e 273.82 476.18

2001, ... ... 253.77 4G6.23

2002, . ... ... e 232.87 517.13

2003.. .. ... 211.09 53891

2004.. ..., .. .. 188.39 561.61

2005 .. ... oL 164.73 585.27

2006.......... e 140.08 609.92

2007, .. 114.38 635.62

2008, . ... . 87.60 662.40

2009, ... .o L 59.69 69031

20000 ... ... o L, 30.60 71540 j

(D)  Agreemem. Series A Shares shall be subject o and entitled to the benafits of this
Amended Cerificate of Incorporation and an Agreement. The Agreement gives the holders of a
majority of aggregate par value then outstanding of the Series A Shares the rights, upon the
happening of certain events of default set forth in the Agreement, to declare the Series A Shares
to be a fixed interest debt obliation of the Corparation and/or to declare an acceleration of
redemption payrents (or principal payments, as the case may be) to not less than 15 acnual
payments (including payments already made), with such payments (ar further payments) 1o begin
10 days after declaration thereof (except, if scheduled redemptions have alresdy begun, 1o
continue with the next redemption installment) but pot earlier than the 6th anniversary date of the
date of the onginal issuance of Series A Shares and/or to de¢lare an increase in the dividend rate
(or intgrest rate, as the case may be) in the Series A Shares so as to reflect a yield to maturity on
the Seties A Sharcs of 2.03% from the date of original issuance w the declaration date and up to
6.68% from the declaration date, which yields shall return to the holder not less than 150% of the
agpyegate par valuc of the Shares (but with acerual and payment thereof 1o commence not earlier l
than the 10th anniversary date of the date of original issuance of tho Series A Shares). Excopt as (
otherwise provided, commencing upon cach such declaration and until the next declaration each
subsequent payment shall be equal in total zedemption and dividend (principal and imterest)
amount. In the cveat of certain other events of default, including the Corporation’s
discontiouance of business, making a general assignment for the benefit of creditors, and filing a
petition in bankyuptcy, the Series A Shares shall automatically become a fixed interest debt
obligation of the Corporation and the redemption installments (or principal payments, as the case
may be) set forth in the Payrment Schedule in this Section shil automatically accclerate to a
maximum of 13 apnual payments (including payments already made), cach subsequent payment
to be equal in total principal and interest amount, with such payments (or further payments) to
begin immediately upon the oceurrence of such event of default (cxcept, if scheduled
redemptions have already begun, to continue with the next redemption installment) but not
earlier than the 6th anniversary date of the date of original issuance of the Serics A Shares, and |
the dividend rate (or interest rate, as the case may be) on the Series A Shares shall automatically ‘
be raised so as to reflect a yield to matunity on the Series A Shares of 2,03% from the date of
original issuance to the date of such cvent of default and 6.68% from the date of such cvent of
default, which yields shall return to the holder oot less than 150% of the aggregate par valuc of
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the Shares (but with accrual and payment thereof to commence not earlier than the 10th
anniversary date of the date of onginal issuance of the Series A Sharcs).

Notwithstanding the provisions of this subparagraph, the Series A Shares may
become a fixed interest debt obligation oply if, when and 1o the extent they may become a debt
obligation without violating any provisians of the laws of the Corporation'’s statc of
incorporation. The holders of the Series A Shares and the Carporation agree that in the event of
any litigation conccrning the question of whether the provisions of the laws of the Corporation's
state of incorporation must be met in order that the Scrics A Shares become 2 fixed interest debt
obligation of the Corporation pursuant w this Amended Certificare of Incorporation and the
Agreement, no evidence other than the Agreement and the Series A Shares as to the intent of the
parties to the Agreemsent on such question shall be introduced by the parties to the Agreement.
Except as otherwise provided in this Paragraph (D) or the Agreement, upon the Series A Shares
becoming a fixed interest debr obligation hereunder, the Payment Schedule in this Section shall
represent fixed mandatory interest (at the dividend rate set forth in this Section) and principal
payments, and any unpaid cumulated dividend and/or redemption installments (and contingent
interest and/or principal payments, as the case may be), shall respectively become immediately
due and payable accrued interest and principal (and any accrued dividends or vested right to
interest shall become immediately accrued interest payable in accordance with the Payment :
Schedule in this Section except as otherwise provided in this Paragraph (D) or the Agrecment), !
and such fixed mandatory intecest payments and fixed mandatory principal payments shall be, ,
when due, an absoluie and unconditional obligation of the Corporation and shall not be governed |
by statutory limitations regarding distributions in respect of equity secunties, nor by the ]
provisions of Paragraphs (E) and (F) of Section 5.1 hereof. '

33 Series B. Sections 5.1 and 5.2 herein shall apply to the Redeemable
Preference Shares issued to finance the rehabilitation of certain parts of Armourdale Yard,
Kansas City, Kansas, ooly if a court of competent jurisdiction by a final, binding judgment
determines that such Redeemable Preference Shares shall be equity instruments in which case
they shall be denoted for purposes hereof as "Series B Shares.”

The relative rights, preferences, limitations and restrictions of the Series B Shares
which axe not otherwise provided for in Section 5.1 hereunder are as follows (terms not
otherwise defined under this Section 5.3 shall have the meanings given thern in Section 5.1
hereunder):

Dividends.

_ (1)  The holders of Series B Shares shall be entitled to receive fixed
preferential annual dividends in cash at the rate of 28,454524% on the then cutstanding par value
thereof payable anpually on the aaniversary date of the date of issuance commencing upon the
date of issuance in accordance with the payment schedule in Paragraph (C) hereunder (the
“Payment Schedule”); provided that for the purpose of this subparagraph "the then outstanding
par value” shall be determined for each year as if all scheduled mandatory redemption
installments had been paid, whether ar not such installments have ju fact been paid.
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(2)  Except in the case of optional redemption of Serics B Shares by the
Corporation according to the terms prescribed, each Seriss B Share shall accrue a dividend
.commencing on the 10th anniversary date of its original issuance, which accrual shall be payable
in accordance with the provisions hereof. If, prior to or upon any liquidation, dissolution or
winding wp of the Corporation, (a) such Series B Share has beoome a2 Subordinate Debt
obligation of the Corporation (pursuant to this Amended Certificate of Incorporation or the
Agreement), such dividend accrual thereof shall become a vested right to interest to the extent of
such unpaid portion, but shall be payable only in accordance with such Agreement and this
Amended Certificate of Incorporation, or (b) such Series B Share shall become a fixed interest
debt obligation of the Corporation (pursuant to this Amended Certificate of Incorporation or the
Agreement), such dividend accrual or the remaining unpaid portion thereof, or such vested right
to imterest or the remaining unpaid portion thereof, shall become an immediate interest accrual to
the extent of such unpaid portion, but shall be payable only in accordance with the Agreement
and this Amended Certificate of Incorporation.

(B)  Redemption.

(1)  Pnor to the 6th anniversary date of the date of issuance of any
Series B Share, the Corporation may, at {ts option, redeem or cause to be redecmed any hurnber
of such Scrics B Shares at any time, but only at a redemption price of the then outstanding par
value of each such Series B Share and all unpaid, acerued dividends thereon to the date of such
redemption, plus a per Series B Share premium of four hundred tinety dollars ($490) for each
year (including fractional years as whole years) such Series B Shares were outstanding. If less
than all of the outstanding Scrics B Shares are to be redeemed, the Series B Shares w be
redecmed shall be determined by lot or in any other fair and impartial manner.

(2)  Afer the 6th anniversary date of the date of issuance of any Series
B Share, the Carporation may, at Its option, redeem or cause to be redeemed at any tme only all
such Series B Shares having the same date of issuance, and only at a redemption price equal to
the then outstanding par value of each such Series B Share and all unpaid, accrued dividends
thereon to the date of such redemption, plus a per Series B Share premium of four hundred ninety
(§490) for cach year (including fractional years as whole years) such Series B Shares were
outstanding.

(3)  There shall be credited only against the premium payable on any
optionally redeemed Series B Share (but not against the par valuc ot dividends thereof), the
aggregate amount of dividends paid on such optionally redeemed Series B Share,

(4)  Notice of optional redemption of any Scries B Share shall be

mmled and addressed to the Administrator in accordance with the manner specified in Secuon
8‘ 06 of the Serics B Share Agreement.

{C)  Payment Schedule for Series B Shares.

TaN ‘zml TR 14:47 3B2I£ADJEMARKQGE.21
! REEL: 002076 FRAME: 0497



I T B 2| Pty LUVEK VA IC U A

g1 3832 13:39 SKADDEN ARFS DE % DEL-DIU-OF-CORPE-3 NO. 344 p21

Period Par Vajue Dividends Total Payment

1 0 0 0

2 0 0 0

3 0 0 0

4 0 0 0

5 0 0 0

é $1,215.50 0 $1.215.50

7 1,215.50 0 1,215.50

8 1,215.50 0 1,215.50

9 1,215.50 0 1,215.50

10 1,21550 0 1,215.50

11 9937 $1,116.13 1,215.50

12 12765 1,087.85 1,215.50

13 163.97 1,051.53 1,215.50

14 210.63 1,004.87 1,215.50 |

15 270.56 944.94 1,215.50 i

16 34255 867.95 1,215.50 |

17 446.44 769.06 1,215.50

18 573.47 642.03 1,215.50

19 736.65 478.85 1,215.50

20 946.21 269.29 1.215.50 |
$10,000.00 $8,232.50 $18,232.50 )

(D)  Agrcement. Serics D Shares shall be subject to, and entitied to the 3
benefits of an Agreement and this Amended Certificate of Incorporation. The holders of a ;
majority of aggregate par value outstanding of the Senes B Shares may upon the happening of
certain events of default as set forth in the Agreement declare the Sexies B Shares to be a fixed
interest debt obligation of the Carporation and/ot declare an increase in the dividend rate (or
interest rate, as the case may be) on the Series B Shares so as to reflect a yield to matrity on the
Series B Shares of 4.90% from the date of original issuance to the declaration date and up to
8.72% from the declaration date (but with accrual and payment thereof to commence not eaxlier
than the 10th anniversary date of the date of ariginal issuance of the Series B Shares). Except as
otherwise provided, commencing upon each such declaration and until the next declaration each
subsequent payment shall be equal in total redemption and dividend (principal and interest)
amount, [n the event of certain other events of default, including the Corporation's
discontinuance of business, making a general assignment for the benefit of creditors, and filing a
petition in bankruptcy, the Series B Shares shall automatically become a fixed interest debt
obligation of the Corporation and the dividend rate (or interest rate, as the case may be) on the
Series B Shares shall automaticaily be raised so as to rcflect as yield to maturity on the Senes B
Shares of 4.90% from the date of original issuance to the date of such event of defauit and 8.72%
From the date of such event of default (but with accrual and payment thereof to commence not
carlicr than the 10th anniversary daic of the date of original issuance of the Scrics B Shares).

Notwithstanding the provisions of this subparagraph, the Series B Shares may
become a fixed intexest debt obligation only if, when and to the extent they may become a debt
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obligation without violating any provisions of the laws of the Corporation'’s state of
incotporation. The holders of the Series B Shares and the Corporation agree that in the event of
any litigation concerning the question of whether the provisions of the laws of the Corporation’s
state of incorporation must be met in order that the Series B Shares became a fixed interest debt
obligation of the Corporation pursuant to this Amended Certificate of Incarporation and the
Agreement, no evidence other than the Agreement and the Scrics B Shares as to the intent of the
partics to the Agreemeat on such question shall be introduced by the parties to the Agreement.
Except as otherwise provided in this Paragraph (D) or the Agreement, upon the Series B Shares
becoming a fixed interest debt obligation bereunder, the Payment Schedule in this Section shall
represent fixed mandatory interest (at the dividend rate se forth in this Section) and principal
payments, and any unpaid cumulated dividend and/or redemption installments (and conuingent
interest and/or principal payments, as the case may be), shall respectively become immediately
due and payable acerved interest and principal (and any accrued dividends or vested right to
interest shall become immediately accraed interest payable in accordance with the Payment
Schedule in this Section except as otharwise provided in this Paragraphb (D) ot the Agreement),
and such fixed mandatory interest payments and fixed mandatory principal payments shail be,
when due, an absolute and unconditional obligation of the Corporation and shall not be governed
by statutoty limitations regarding distriburions in respect of equity securities, nor by the
provisions of Paragraphs (E) and (F) of Section $.1 bereof.

ARTICLE VI - MANAGEMENT PROVISIONS

The following provisions are inserted for the management of the business and the conduct
of the affairs of the Coxporation, and for further definition, limitation and regulation of the
powers of the Corporation and its directors and stockholders:

6.1  By-Laws. The dwrectors of the corporation shall have concurrent power with the
stockholders to adopt, alter, aimend, change, add to or repeal the By-laws of the Corporation.

6.2  Limitanop of Liability of Directors. To the fullest extent permnitted by the GCL or
auy other applicable law as now in effect or as may hereafier be amended, a director of the
Corporation shall not be liable to the Corporation or its sharcholders for monetary damages for
breach of fiduciary duty s a director. No amendment to or repeal of this Article VI shall apply
to or have any effect on the liability or alleged liability of any director of the Corporation for or l
with respect to any action or failure to act by such director occurring prior to such amendment or
rcpeal.
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