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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Merger and Change of Name

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Union Pacific Railroad Company 01/29/1998 [[CORPORATION: UTAH

RECEIVING PARTY DATA

Name: Union Pacific Railroad Company
Street Address: 1416 Dodge Street

City: Omaha

State/Country: NEBRASKA

Postal Code: 68179

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number

Registration Number: 1218634

Registration Number: 1218635

CORRESPONDENCE DATA

Fax Number: (402)392-0734
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: (402)392-2280
Email: mazour@thomtelaw.com
Correspondent Name: Denise C. Mazour
Address Line 1: 2120 So. 72nd Street
Address Line 2: Suite 1111
Address Line 4: Omaha, NEBRASKA 68124
NAME OF SUBMITTER: Denise C. Mazour
Total Attachments: 22
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State of Delaware

'

‘ Office of the Secretary of State *°* *

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE.OF MERGER ancn MERGES:

© WONION 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 EXTSTING 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 OF THIS CERTIFICATE HAS BEEN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.

“Edward J. Freel, Secretary of State

0703228 B100M AUTHENTICATION: 8894826

: 981038616 DATE:
! TRADEMARK_

AR A ) ACIE AT

01-30-98

REEL: 002648 FRAME: U550




JAN, 3U. 1998 4:45PM FAKUELY DUVEK NV YLaU - F S

P1/30/9%8 {3:39  SKADDEN ARPS DE + DEL-DIU-0F-CORPS-3 ND.344  pe2
CERTIFICATE OF MERGER
OF
i UNION PACIFIC RAILROAD COMPANY
WITH AND INTO
SOUTHERN PACIFIC TRANSPORTATION COMPANY
Pursuant to Section 252 of the General Comporation Law of the State of Delaware, Southern
Pacific Transportation Company, a Delaware corparation ("SPT"), hereby certifics to the following
mfounanon 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
t Union Pacific Railroad Company Utah
| Southemn Pacific Transportation Company Delaware

i

| SECOND: An Agreement and Plan of Mexger, dated as of January 29, 1998 (the “Plan of
Mergm-”) "), has been approved, adopted, certified, cxecuted 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 Utesh Revised Business
Corporation Act.

. THIRD:  The name of the survivitig corporation is Southern Pacific Transportation
Company, ny, provided that & the cffective time of the Merger (the “Effective Time") its name shall be
chzlmged 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 Effcctive Time shall be amended in its entivety as set forth in Exhibit A
heteto and, as so amended, shall be the certificate of incorporation for the Surviving Corporation.

. FIFTH: An exccuted copy of the Plan of Merger is on filc at the principal office of the
Surviving Corporation, located at 1416 Dodge Street, Omaha, Nebraska 68179. A copy of the Plan
of Merger will be fumnished by the Surviving Corporation, on request and without ¢ost, to any
stockholder of SPT or any shareholder of UPRR.

A
STAIE OF DELAWARE
SECRETARY OF STAIEZ
DIVISION OF CORPORATIONS
FILED 01:40 PM 01/30/1998
981038616 ~ 0703228
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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 were issucd and outstanding; (b) its Class A Stock, par value $10.00 per share,
of which 8,000,000 ghares were authorized and 5,410,456 shares were issued and outstanding; and
(¢) its Redeemable Preference Shares (Series A and Series B) with an initial par value of $10,000
per share, of which 5,500 sharss were autborized and 4,829 Redeemable Preference Shares, Sexies
A, and 436 Redeemable Prefercnce Sharcs, Scrics B, were issued and ovtstanding.

. SEVENTH: The Merger shall become effuctive at 12:01 a.m. Eastern Standard Time on
. February 1, 1998.

: IN WITNESS WHEREOF, SPT has caused this Certiftcate of Merger to be executed by its
duly authorized officer as of this 29" day of January, 1998.

Somm PACIFIC TRANSPORTATION ,
COMPANY T

By: o /
: Name: Car]l W. von Bexmith
X Title:  Vice President and General Counsel

C:-CROUMDIRVEMUPRE-SPT" CERTMOADSL.OOC
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EXHIBIT A
CERTIFICATE OF INCORPORATION
OF

UNION PACIFIC RAILROAD COMPANY ‘

ARTICLEI - NAME I.

The name of the corporation is Unjon 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 the City of Wilmington, County of New Castle. The name of it registered "
agent at such address is The Corporation Trust Company. :

ARTICLE I - PURPOSE

: The purpose of the Corporation is to engage in any lawful act or activity for which
a corporation may be organized under the General Corporation 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
sﬁ?ck to be designated, respectively, "Common Stock®, "Class A Stock" and "Redeemable
Preference Shates.” The total number of shareg of all classes of capital stack which the
Corporation shall have authority to issue shall be Fifteen Thousand Five Hundred (15,500), The
total number of authorized shares of Common Stock shall be Nins Thousand Two Hundred
(9,200), and the par value of each such share shall be Ten Dollars (810.00), 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

Prefercace Shares shall be Five Thousand Five Hundred (5,500), with an initial par value of é
Sl{‘),OOO pee 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 mustber of shares of Common Stock issued '
and outstanding, will equal 8% of the total number of shares of Class A Stock and Common |

1
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Stock outstanding.

.43 Identical Rights and Privileges; Voting; Liquidation. The Common Stock and
Class A Stock shall be identical in all respects and shall have the same voting, liquidation and
other nights, except as provided herein with respect to cash dividends. The Commeon Stock and
Class A Stock shall vote as a single class on all matters and shall have unlimited voting rights.
Upon dissolution, the bolders of the Common Stock and Class A Stock shall be entitled to
receive the net assets of the Corporation. Such net assets shall be divided among and paid to the ‘
hotders on a pro-rata basis based on the number of shares of Common Stock and Class A Stock :
beld by them. Each holder of record of the Redeemable Preference Shares shail have the rights ,
and privileges, and shall be subject to the restrictions and limitations, set forth in Article V
bereof.

)
i

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
such amount as shall equal 8% of the sam of such dividend on the Class A Stock and such
dividend on the Common Stock, provided that dividends shall be declared and paid in any
calendar year on the Class A Stock only 10 the extent that Unappropriated Allocated Available
Income (as defined below) in respect of prior calendar years (including Unappropriated
Allocated Available Income 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). ‘ |

If any deficiency in the payment of cash dividends on the Class A Stock occurs bevause
Unappropriated Allocated Available [ncome is insufficient to permit the requisite Additional
Sinking Pund Payment, 4 special cash dividend shall be paid on the Class A Stock in the amownt
of such deficiency as and when Unappropriaied Allocated Available Income which is
subsequently earncd in respect of a calendar year suffices to permit an Additional Sinking Fund
Payment in the requisite amount related to such special cash dividend to be made in accordance |
with the preceding paragraph.

|

Any deficiency in the payment of cash dividends on the Class A Stock of MPRR which
shall have accrued prior 10 the merger of MPRR into UPRR shall, from and after the
cffectivencss 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 holders of the Carporation's Class A
Stock as a special cash dividend in accordance with the next preceding paragraph.

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

' 46  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 either the Cornmon Stock or the Class A Stack, or in the avent of any
change in the capitalization of the Corporation as the result of a merger of the Corporation with
or into another company or a similar transaction, the voting, dividend and liquidation rights of

JAN 30 98 14:37 382?§E’H%T=M ARRQGE.@S
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Class A Stock relative to Common Stock shall be appropriately adjusted so as to aveid any

dilution in the aggregate voting, dividend or liquidation rights of the Class A Stock in relauon to
the Common Stock,

I

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

An "Additional Sinking Fund Payment" means the sinking fund payment required by the ;
terms of the third paragrapls 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 Stock.

The "Certificates" mean the Registored Certificates Representing a Charge on Income
issued by MKT and dated as of Jauary 1, 1958, as modified by the Order of the Interstate
Commerce Commission served May 19, 1988, in Finance Docket No, 30800 (the "Order").

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

The "Indenture” means that certain [ndenture, dated as of January 1, 1958, between MKT
and The New York Trust Company, as modified by (i) a First Supplemental Indenture, dated as
of July 1, 1960, between MKT and Chemical Bank New York Trust Company (as successor to
The New York Trust Company), (ii) the Order and a Second Supplemental Indenture, dated as of
August 12, 1988, between MPRR (as successor to MKT) and Chemical Bank (formerly called
Chemical Bank New York Trust Company), (iii) a Third Supplemental Indenture, dated s of
Japuary 1, 1997, between UPRR (as successor 1o MPRR) and The Chase Manhattan Bank
(formerly called Chemical Bank), and (iv) & Fourth Supplementa) Indenture, dated as of February
1, 1998, between the Corporation (as successor to UPRR) and The Chase Manhattan Bank.

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

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

"Unappropriated Allacated Available Income” for a calendar year means the Allocated
Avmlablc Income (as defined in the Indenturs) remaining unappropriated under clause (6) of the
provisions of the Certificates telating to the application of Allocated Avallable Income and
paragraph (6) of Section 2.03 of the Indenture.

"UPRR" means Union Pacific Rallroad Company, a Utah cofpatatinn.

ARTICLEV ~ REDEEMABLE PREFERENCE SHARES

AR General, The Redeemahle Preference Shares shall be issued in the manner, and
shall have and be subject to the designatons, pnvileges, powers, preferences and rights, and the
qualifications, limitations, restrictions, and prioritics, set forth herein:

' AGE . 87
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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 coptext
otherwise requires;

) "Agreement” means a written agreement botween the Corporation and the United States |
of Amenica represented by the Secretary acting through the Adrministrator, for the issuance and :
sale to the United States of the Shares to which reference is made,

‘ "Secretary" means the U.S, Secrstary of Transportation of the United States o is or her
designee (by delcgation of authority the Administrator of the Federal Railroad Administration, I
United States Department of Transportation, hereinafter the "Administrator”, or his or her |
designec),

"Share" means a Redeemable Preferance Share.

: "SSW" means St. Louis Southwestern Railway Company, a Missouri Corporation.

; "$SW Mergers" means the merger of SSW into S§W Merger Corp. and the metger of
SSW Merger Corp. into UPRR, both of which were effective 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 Preferenco Shares and which were ultimately coaverted into UPRR Redeemable
Preference Shares as a result of the SSW Mergers.

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

"UPRR Redcemable Preference Shares” means those redeemable preference shares -
originally issued by UPRR which contained terms substantially similar 10 the terms of the Shares
as.authorized in Article V hereof and which were ultimately 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 spplicable series, which
were ultimatcly converted into UPRR Redeemable Preference Shares as a result of the SSW |
Mergers, which UPRR Redesmable Preference Shares were in turn uitimately converted into :
Shares as a result of the UPRR Merger. |

. (B)  Orther Preference Shares. All Shares of amr scries shall rank equally and be !
identical in all respects with all other series of Shares, except as otherwise expressly provided in i
thi$ Amended Cenificate of Yncorporation. .

Gy Pas Value. Each Sharo shall have an iniial par value o $10,000.00. Upon .
|
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payment of any mandatory redemption installment of any Shares, the par value of each such
Share shall become an emount equal to the initfal 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
reduced 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
Redeemable Preference Share as a result of the SSW Mergers, and which UPRR Redeemable
Preference Share was in turn ultimately converted into such Sharc as a result of the UPRR
Merger, and (2) the amount 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.

Seniority.

, (1) The Shares shall be seniar in right to all common stock and .
preferred stock of the Corporation, whenever issued, with respect to dividend and redemption i
payments, and in the case of liquidatlon or dissohution of the Corporation; but said Shares shall - b
be subordinate, as to dividend and redernption payments thereon and in the case of liquidation or .
dissolution of the Corporation, to all of the Corporation's Senior Debt (as defined herein). ‘

i

‘ (2)  As used herein, the term "Senior Debt" means principal and
premium, if any, and accrued interest to the extent payable thereon, whether outstanding on the
issue date of the Shares or created thereafier 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: (a) for money borrowed by the Corporation, whether the same be evidencad by
bonds, notes, equipmeat trust certificates or debentures or evidenced by a loan agreement or an
indenture or similar instrurnents; or (b) for money borrowed by others and assumed or
guaranteed, directly or indirectly, by the Corporation; or (¢) constituting purchase money
obligations or mortgage indebtedness for payment of which the Corporation {s directly or
contingently liable, or on which the Carporation customarily pays interest, including, but not
limited to, purchasa monsy bonds, notes, debentures or mortgages, conditional sale agreements,
martgages made or given or guaranteed by the Corporation as mortgagor or guarantor, and
assumed or guaranteed mortgages upon property; ot (d) under cquipment lease obligations; er (e)
10 general creditors, including lessors, trade creditors and employees of the Corporation; and (f)
if prior to the time the Shares shall become a fixed interest debt obligation of the Corporation,
renewals, extensions and tefundings of such indebtedness.

. ()  Dividends. The Board of Directors shall have no discretion in the
declaration and payment of dividends on the Shares. Each outstanding Share shall be entitled 1o
mandatory dividend payments payable annually on the annjversary of the original issuc thereof
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 "Aveilable Capital® (a3 defined herein); and (b) the
Corporatian is not insolvent and the payment of such dividend would not render the Corporation
insolvent. The Administrator shall be the sols detarminer of Whether conditions (a) and (b)
above have been met "Available Capital" means surplus or net profits or other capital legally

t i
'

TRADE7MARK

TON Zo rag 14:79 . .




JAN, SU. 1998 4l40rm FRKVELY DUYEK NV YISU Ly

ei/3e-%8 13:33  SKADDEN ARPS DE + DEL~DIU-OF—CORPS-3 NL.3 o

i

available for the payment of dividends, in accordance 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 propertios of the Corporation or the maintenance of the usual
standards of efficiency 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 Admicistrator not latey than thirty (30) days prior to the date specified for payment : ‘
of such dividend. If the conditions set forth in clauses (2) 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 ]
the Corporation to the extent such dividend is payable. If any such dividend would not be
payable (and is not fully paid) because of failure to meet the conditions set forth in clauses (s) or
(b), the unpaid portion thereof shall cumulate until 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. Ifnot
so paid, such payable amount shall become an Immediately due and payable debt obligation of
the Corporation.. Untess and untl the cumulated and then due dividends are fully paid, the
Corporation shall not make any distribution of assets, surplus, net profits or other capital
(whether by dividends, redemptions o otherwise) to any other class of the Corporation's
securities to which the Sharcs have priority as to dividends or redemption installments thereon or
in the case of dissolution or liquidation. Nothing herein conuined, however, gives any holder of :
Shares the right and privilege to participate in the net profits of the Corporation beyond the X
aforesaid fixed, preferential annual dividend, Notwithstanding 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 curnulating pursuant hereto, provided that the Corporation is not prohibited at such i
line from making such payment by the laws of the Corporation's state of incorporation.

f e ———

Redemption.
| .
: (1)  Each outstanding Share shall be entitled 10 mandatory redemption
installments payable anaually op 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 sueh Share, Upon
payment of any mandatory redemption instaltment on any Share, the par value of such Share
shall become an amouat equal to the initial par value of such Share reduced by the amount of
such redetaption installment and all previously paid redemption instaliments on such Share
(including redemption instaliments paid by SSW in respect of the SSW Redesmable Preference
Shares and redemption instaliments paid by UPRR in zespect of the UPRR Redeemable ,
Preference 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 fortls in the Section providing for the issuance of each series of Shares
hereunder, each redemption installment shall be paid on its due date to the extent that () the o
Corporation has Available Assets (as defined herein), and (b) the Corporation is not insolvent v
and the payment of such redemption installment would not render it insolvent. The |

o
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‘Administrator shall be the sole determiner of whether conditions () and (b) above have been
met. "Avallable Assets” means assets of the Corporation legally available for the redemption of
shares of capital stock in accordance with the GCL, reduced by any amount the payment of
which the Administrator, in the Administator's sole judgment, deems would impair the safe
operation of the railroad properties of the Corporation or the maintenance of the usugl 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 a3 the Corporation may present |
% the Administrator not later than thirty (30) days prior to the date specified for payment of such |
redemption installment. If the conditions set forth in clauses (3) and (b) above are met, either as '
to the entire amount of such installment or any part thereof, such installment (or the part thareof )
with respect 1o which such conditions are met) shall become an immediately due and payable }
debt obligation of the Corporation to the extent such installment is payahle. If any such |
redemption installment would not be payable (and is not fully paid) because of a failure to meet :
the conditions set forth in clauses (a) or (b) hereof, the unpaid portion thereof shall cumulate
until such conditions are met as 1o such unpaid portion to the extent thereof, t which time the
Corporation shall pay such unpaid portion (or the part thereof with tespect to which such
—conditions are-met)-to-the-extent so'payable. If not $0 paid, such payable amount shall become
an immediately due and payable debt obligation of the Corporation. Unless and uni] the
cumulated and then due fedemption installments are fully paid, the Corporation shall not make
(i) any distribution of assets (Whether by dividend, redemption or otherwise) to any other class of
the Corporation's securities to which the Shares have pricrity as Io dividends or redemption
installments thereon, or in the case of lignidation or dissolution; o (ii) any voluntary disttibution
of assets (whether by dividend, redemption, or otherwisc) 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 cass of liquidation or dissolution to participate in the agsets

case may be) on the Shares which have been issued 1o such bolder or the outstanding part . ' ‘
thereof. Notwithstanding the foregoing, the Corparation shall have the right at its opfion, to pay

af any time part or all of any unpaid portion of a redemption Payment payabie or cumulating

pursuant hereto, provided that the Carporation is not prohibited at such fime from making such .
payment by the laws of the state of its incorporation. ?

(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
. installment. [fat 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 Availghle Assets
shall be applied pro rata 1o reduce the par value of such Shares. Inclusion by the stockholders of !
this subparagraph (3) in this Amended Centificate of Incorporation of the Corporation shall '
constitute the approval by the stoekholders, including the holder or holders of the Shares, of ail
rther amendments 1o said Certificate necessary to reduce the par value of the Shares as
contemplated heveunder, and no further meeting of the stockholders, including the holder or
holders of the Shares, shall be required to effect such amendments, Upon the reduction of the
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par value of the Shares hereunder, the Corporation shall cause 3 Certificate of Amendment to be
filed in accordance with state Jaw,

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

(@  inthe case of optional redemption pursuant to the Section
providing for the issuance of each series of Shares hereunder, notice shall have i
been given and, on or before the redemption date specified in such notice, all !
funds necessary for such redemption shall have been deposited in trust with the
bank or trust corporation specified in the notice; or

(b)  inthe case of reandatary redemption pursuant to
subparagraphs (1) and (3) hereof, payment shall have been made of the i
outstanding par value of any Shares and a8y unpaid cumulated dividends and
—————unpaid-accrued-dividends (in excess of such unpaid cumulated dividends) thereof,
or if the address of the holder of any such Shares is unknowa, all funds necessary
for such payment shall have been deposited in trust with a national bank or trust
company for the benefit of such holder.

(5)  Where dividends and redemption installments are to be paid from
coincidentally Available Capital and Available Asscts, dividends and any cumulations thereof
are to be paid first and redemption installments and any cumulations thereof are to be paid

second. [n oo event shall there be a ful] redemption of any Shares without full payment of all .
cumulated and then due dividends thereon. ‘

‘ (G  Yoting 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 Corporation, and
such Shares shall not have any voting rights on any Transaction (s defined in Paragraph (1)
hereof) consummated in accordance with the provisions of said Paragraph (1),

- (@)  Whenever any dividend or redemption payment which is due on
the Shares (in accordance with the Peyment Schedule in the Section providing for issuance of
each series of Shares hercunder) shall have remained unpaid for a period of four (4) months,
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conétimﬁng the Board of Directors shall be increased by two to reflect such newly created
directorships. Whenever the right of the holder or holders of the Shares to elest or appoint two
members of the Board of Directors shall have vested, it shall be excrcised initially in the most
expeditions manner, cither by written consent of such holder or holders as provided or permitted
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() Liquidation, Dissolution or Winding Up.

~ (1) Inthe event of any voluntary liguidation, dissolution of winding up
of the Corporation, but only in the event that the Shares shall not have become 2 debe obligation
of the Corporation pursuant to the Agreement, the holders of Shares shail be entitled to reccive,
ifter payment in full of Senior Debt, the outstanding par value Plus any unpaid cumulated and
“unpaid accrued dividends (in excess of tnpaid cuinulated dividends) thereon.

(2)  Inthe event of any voluntery 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
b receive after payment in full of Senior Debt, the unpaid principal thereof and all unpaid
interest thereon due 1o the date of payment whether acorued, contingent, cumulated or vested or
whether previously denoted par value and dividends, :

() If the distributable asscts are insufficient to make payment in full
11 accordance with the forcgoing subparagraphs (1) and (2), such assets shall be distributed pro
12t 1o the holders of the Shares according to the outstanding par value of such Shares held by
cach. :

(D Merper 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
acansolidation or merger in which the Corporation is the continuing corporation and which does
not result in any reclassification or change in securities of the Corporation), or in case of any sale
+ Of 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 ontstanding
equity sceurity of the Corporation (other than a change in par value, or from par value to no par
value, or as aresult of a subdivision or combanation} (any and all such evens 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 legst 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,
waiyes any of the holders' rights available under the Jews of the Corporation's state of
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incorporation.
) Agrcement.

(1)  Shares shall be subjest 1 and entitled 1 the benefits of these
Articles and an Agreement. An Agreement gives the holders of a majority of aggregate par value
tl:mn outstanding of the Shares the rights, upon the happening of certain events of default set forth,
:‘g the Agreement, to declare the Shares to be a fixed interest debt obligation of the Corporation
and/or to declarc an soceleration of redemption payments (or principal payments, as the case may
be) 1o not less then 15 annval payments (including payments already made), with such payments
(or further payments) to begin 10 days after declaration thereof (except, if scheduled redemptions
have already beguo, o continue with the next redemption installment) but not earlier than the 6th
anniversary date of the date of the ariginal 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 sccordance with the Section
providing for the issuance of each series 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, In the event of certain other
events of default, including the Corporation's discontiriuanee of business, making a general
assignment for the benefit of creditors, and flling a petition in bankruptcy, the Shares shall
automatically become a fixed interest debt obligation of the Corporation and the redemption
installments (or principal payments, as the case may be) st forth in the Payment Schedule in the
Section providing for the issuance of cach series of Shares hereunder shall automatically
recelerate (0  maximum of 15 annuel payments (including payments already made), each
subsequent payment o be equal in total principal and interest amount, with such payments (or
further payments) to begin immediately upon the occurrence of such event of default (except, if |
scheduled redemptions have already begun, to contipue with the next edemption instaliment) but ‘
not earlier than the 6th anniversary 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 thall automatically be 10 the
highest permissible rate raised in accordance with the Section providing for the issuance of cach '

sertes 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 ,
without violating any provisions of the laws of the Corporation's stato of incorporation. The f
holders of the Shares and the Corporation agree that in the event of any liigation conceming the ‘
question of whether the provisions of the laws of the Cotporation's state of incorporation must be '
met in order that the Shares become a fixed interest debt obligation of the Corporation pursuant 1
to'an Agreement, no 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 Agresment.
Except as otherwise provided in this Paragraph (J) or an Agreement, upon ths Shares becoming a |
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 sate set forth in such Section hereunder) and principal peyments, and any unpaid .
cutrulated dividend and/or redemption installments (and contingent interest and/or principal [
payments, as the case may be), shall respectively become immediately duc and payable acerued
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interest end principal (and any accrued dividends or vested right to interest shall become
immediately accrued interest payable in accardance with the Payment Schedule in the Seotion
providing for the issuance of each series of Shares hercunder except 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 absoluie and unconditional obligation of |
the Corporation and shall not be governed by statutory limitatians regarding diswibutions in
respect of equity securities, nor by the provisions of Paragraphs (E) and (F) hereof.

, (2)  Ifthe Corporation shall classify the Shares es debt on any belance
sheet furnished to any class of its stockholders or oreditors, or otherwise issued publicly, such
Shares shall sutomatically become a subordinated debt obligation of the Corporation
(*Subordinated Debt") as of the date of such balance sheet, and dividend and redemption
installments thereon shall become, tespectively, contingent interest and principal paymeats,
provided such Shares could lawfully become Subardinated Debt. In such event, contingent :
joterest will be payable at the dividend rate set forth in the Section providing for the issuance of !
each series of Shares hereunder and in accordance with the Payment Schedule in such Section ¢
hereunder (cxcept as otherwise provided in this Paragraph (J) or the Agreement); provided,

“however; that the Corporation’s obligation to pay contingent interest shall be subject to the
conditions set forth in clauses (a) and (b) of Paragraph (E). Contingent principal payments will 1
b payable in accordance with the provisions of Paragraph (F) hezeof (except as atherwise .
provided in this Paragraph (J) or the Agresment); provided, however, that the Carporation's ,
obligation to pay contingent principal payments shall be subject to the conditions set forth in i
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 event of default under the Agreement, but if an event of '
default shall have occurred before or shall ocour after such Shares have become Subordinated ‘
Debt, such Subordinated Debt may become fixed interest debt as that term is used in the
Agreement when Shares directly become fixed interest debt.

(K)  No Waiver. The failure of any holder of Shares to exercise any rights
granted o 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 to exercise any rights granted hereunder or
under the share certificate, in the event of non-payment of any required payment when due, shall
not be deemed a waiver of such non-payment or of further noo-payments by the Corporation.
The remedies granted to the holders of Shares hereunder or under the share certificate shall be
déemed cumulative and not exclusive, '

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

“The preferences and other rights, terms and conditions of the Redesmable
Preference Shares are as stated in the Carparation's Amended Certificate of
Incorporation. A written description of such preferences and other rights, terms
and conditions will be supplied upon request to each holder by the Corporation.

—— = 2 s
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This Certificate is issued subject 1o the provisions limiting transfer or sale of the
Skares of the Corporation contained in the Amended Certificate of Incorparation,
' 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 farnished upon request and without charge to any stockholder.

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
(49U.5.C. 11301). Such shares have been acquired for investment and all holders
thereof at any time hereby acknowledge and agree that such shares may not be
offered for sale, sold, delivered after sale, transferred, pledged or hypothecated,
nor will any assignee or endorsee hereof be recognized ag an owner hereof by the
ssuer for any purpose, unless a Registration Statement under the Securities Act of
1933 as amended with respect to such Shares shal then be in cffect and the
requirements of other applicable state and Federal laws, rules and regulations,
including Section 11301 of Title 49 of the United States Code, shall have been
complied with or unless the availability of an exemption from registration shall be
established to the satisfaction of outsidc counsel for the Corporation, whaose fees
shall be paid by the Carporation. In dstermining the availability of such an
exemption such counsel shall take into account the Corporation's obligation
hereunder to make available adequats current infarmation concerning the
Corporation. The Corporation shall he wnder no obligation te pay for any
registration of such Shares under applicable state and Federal laws, rules and
regulations, or otherwise to pay (except for such outside counsel fees) for any
steps which might be necossary to accomplish a transfer of such Shares under .
such laws. Upon the request of any holder of such Shares o part thereof, the
Corporation will make available adequate current information concersing the
Corporation to cnable such holder to sell such Sharcs or part thereof (Whether or
not a sale is then contamplated) in compliance with such Federal and state laws,

: Iules and regulations io the extent such information shal) not aiready be publicly

: available. In addition, the United States of America (and no other holde) hereby
acknowledges and agrees that 16 such Shares shall be transferred or conveyed
EXCEpt upon twenty (20} days' prior written notice to the Corporation of the terms
and conditions of such proposed transfer or conveyance and that, for twenty days
after receipt of such notice, the Corporation shall have the right of first refusal to
purchase any such Shares to be transfarred or conveyed."

. —— e ————— e e e

(M)  Alteration of Rights. So long as any Shares are outstanding, the l
Corporation shall not without the written consent or affirmative vore of the holders of az least
2/3rds of such Shares, amead, alter of repeal the powers, preferences or special fights of such
Shares s0 as 1o affect them adversely,

52  Serics A, The relative rights, preferences, limitations and restrictions of the
Redecmable Preference Shares, Series A (the “Series A Shares") which are not otherwise
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provided for in Section 5.1 hereunder are as follows (terms not otherwise defined under this
Section 5.2 shall have the meanings given them in Section 3.1 hereunder):

(A)  Dividends,

(1)  Theholders of Series A Shares shall be entitled to receive fixed
proferential anoual dividends in cash at the rats 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 | ¢l
anniversary in accordance with the payment sehedule 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 or not such installments have i fact been paid. !

; (2)  Exceptin the case of optional redemption of Series A Shares by :
We Corporation according to the terms prescribed, each Series A Shere shall accrue 3 dividend of !
50% of its initial par value comumencing oo the 10th anniversary date of jts original issuance, '
which accrual shall be payable in accordance with the provisions hereof. If, prior to or upon any
—liquidation, dissolution or winding up of the Corporation, (2) such Seties A Share has become
Subordinated Debt obligation of the Corporation (pursuant to this Amended Certificate of
Incarporation or the Agreement), such dividend accrual of $0% or the remeining unpaid portion
thereof shall become a vested right to interest to the extent of such unpaid portion, but shal) be :
payable only in accordance with such Agreement and this Amended Certificate of Incorporation,
or (b) such Series A Share shall besome & fixed interest debt 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
wpaid portion thereof, shall become an immediate interest accrual to the extent of such unpaid
porton, but shall be payable only in accordance with the Agreement and this Amended
Certificate of Incorparation.

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

B) Redemption.

(1) Prortothe 11th anmiversary date of the date of issuance of any
Scries A Shares, the Corporation may at 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 carelates to the then determined yield to maturity multiplied
by 100) multiplied by the number of years (including fractional years as whole years) such
Shares were outstanding. If less than all of the outstanding Series A Shares ars to be redeemed,
the Shaxes to be redeemed shall be determined by lot or in any other fair and impartial manner
normally used to salect Shares for redemption or as hereafter provided, If redsmption is to be by
lot each certiticate representing more than one Share shall be assigned a aumber for each Share
represented by such certificate.
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such,

' (3)  There shall be credited only against the premium payable on an
i _ Y

optionally redeemed S'ex?es A Shares (but not against the par valve ot dividends thereof) the

aggregate amount of dividends previously payable and then paid on such optionally redeemed

Series A Shares,

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

redemption.

(C)  Payment Schedule for Series A Shares,

Nv, ¥4V r. 1o

Anniversary Date
of [ssuance

TON =2 rQQ 14° A1

Redemption
Dividends Installments
Per Share Per Share
$421.43 $328.57
406.53 343.47
393.20 ‘ 356.80
378.18 371.82
362.53 387.47
34730 402.70
3293 420.72
311.52 438.48
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1999 ... ......... e 203,06 456.94 |
2000.. ... .00 273.82 476.18 ‘
p11) R 25377 496.23

2002............. eeeiiees. 23287 517.13 :

200300 e 211.09 538.91

2004 ... 188.39 561.61 5

2005 .. i, e 164.73 585.27 g

2006, ... eae e, . 140,08 609,92

2007, .. 114.38 635.62

2008, ... 37.60 662.40 .

2009, .. 0 i rrennrnn . 5069 69031 g

2010, 0 . 30.60 719.40 I

(D) Agreemert. Series A Shares shall be subject b and entitled to the benefits of this }
Amended Certificate 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 imerest debt obligation of the Corparaton and/or to declare an acceleration of
rfedemption payments (Of prineipal payments, as the case may be) to not less than 15 anqual
payments (including payments already made), with such payments (or further payments) 10 begin
10 days after declaration thereof (except, if scheduled redemptions have already begun, to
continue with the next redemption installment) but not earlier thay the 6tb anniversagy date of the
date of the original issuance of Series A Shares and/or to declare an increase in the dividend rate E
(or intetest rate, as the case may be) in the Series A Shares 5o as to reflcct a yield to maturity on :
the Seties A Sharcs of 2.03% from the date of original issuance w the declaration datwe and up to
6.68% from the declaradon date, which yields shall retum to the holder not less than 150% of the
aggregate par value of the Shares (but with accrual and payment thexeof o commence not earliex
than the 10th anniversary date of the date of original issuance of the Series A Shares). Excopt as
otherwise provided, commencing upen cach such declaration and until the next declaration each
subsequent payment shall be equal in total redemption and dividend (principal and interest)
amount. In the event of certain other events of default, insluding the Corporation’s
discontinuance of business, making a general assignment for the benefit of creditors, and filing a
petition in baniauptcy, the Series A Shares shall automartically become a fixed interest debt
obligation of the Corporation and the redemption installments (o principal payments, as the case
may be) set forth in the Payment Schedule in this Section shil automatically accclerate to a :
maximum of 13 annual payments (including payments already made), cach subsequent payment !
to'be equal in total principal and interest amount, with such payments (ot further payments) to
begin immediately upon the occurrence of such event of default (cxcept, if scheduled
redemptions have already begun, to continue with the next redemption isstailment) but not
earlier than the 6th anniversary date of the date of original issuance of the Series 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 maturity on the Series A Shares of 2,03% from the date of
originai issuance to e date of such event of default and 6.68% from the date of such event of
defauit, which yields shall raturn to the holder not less than 150% of the aggregate par value of
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the Shares (but with acerual and payment thereof 1o commence not earlier than the 10th
anmiversary date of the date of original issuance of the Serfes A Sharcs).

Nowwithstanding the provisions of this subparagraph, the Series A Shares may
become 3 fixed interest debt obligation only if, when and 1o the extent they may become a debt
obligation without violating any provisions of the laws of the Corporation's state of
incorporation. The holders of the Series A Shares and the Corporation agres 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 Serics A Shares become 2 fixed interest debt
obligation of the Corporation pursuant w this Amended Cestificate 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 Agreement on such question shall be introduced by the parties to the Agrsement.
Except as otherwise provided in this Paragraph (D) or the Agreement, upon the Series A Shares '
becoming a fixed interest debt obligation hereunder, the Payment Schedule in this Section shall v I
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 contingeat
mterest and/or principal payments, as the case may be), shall respectively become immediately
due and payable accrued interest and principal (and any acerued 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 Agrcement), !
and such fixed mandatory interest payments and fixed mandatory principal payments shall be,
when due, 2n absolute and unconditienal obligation of the Corporation and shall not be governed
by statutory limitations regarding distributions in respect of equity securitics, nor by the
provisions of Paragraphs (E) and (F) of Section 5.1 hereof:

5.3  SeriesB. 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, only 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 hexeof 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 arc as follows (terms not
otherwise defined under this Section 5.3 shall have the meatings given them in Section 5.1
hereunder):

Dividends.

(1) The holders of Series B Shares shall be entitied to receive fixed
preferential annual dividends in cash at the rate of 28.454524% on the then outstanding par value
thereof payable annually on the aoniversary 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 theq outstanding
par value” shall be determined for each year as if all scheduled mandatory redemption
ingtallments had been paid, whether or not such installments have jn fact been paid.

= o
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(@ Exceptin the case of optional redemption of Serics B Shates by the
Corporatian according to the terms prescribed, each Seriee B Share shall accrue a dividend
‘cormencing 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 up of the Corporaticn, (a) such Serles B Share has become a Subordinate Debt
obligation of the Corporation (pursuant to this Amended Cortificate of Incorporation or the
Agreement), such dividend accrual thereof shell become a vested right to interest to the axtent of
such urpaid portion, but shall be payable only in accordance with such Agreement and this
Amended Certificats of Incorporation, or (b) such Series B Share shall become a fixed interest
debt obligation of the Corporation (pursuant to this Amended Crtificate of Incorporation or the
Agreement), such dividend accrual or the remaining unpald portion thereof, or such vested right
to interest or the remaining unpaid portion thereof, shall becone an immediate interest acerual 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) Prior to the 6th anniversary date of the date of issuance of any
Series B Share, the Corporation may, at its option, redecmn or cause to be redecmed any numnber
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, accrued dividends thereon to the date of such
redemption, plus a per Series B Share premium of four hundred ninety dollars (5490) for each
year (including fractional years as whole years) such Series B Shares were outstanding, If less
than all of the owtstanding Scrics B Shares are to be redeemed, the Series B Shares t be
redecmed shall be determined by lot or in any other fair and impartial manner.

(@  Afer the 6th anniversary date of the date of issuance of any Series
B Share, the Corporation may, at its option, redeem or cause to be redeemed at any time only all
such Sexics 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 Sharc premium of four hundred ninety
(8490) 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 an any
optionally redeemed Series B Share (but not against the par valuc or dividends thereof), the
aggregate amount of dividends paid on such optionally redeemed Secies B Share,

i

. (4)  Notice of optional redemption of any Series B Share shall be
mailed and addressed to the Administrator in accordance with the manner specified in Section
8.06 of the Serics B Share Agreement.

(C)  Payment Schedule for Series B Shares.
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Period Par Value Dividends Total Payment
1 0 0 0
2 0 0 0
3 0 0 0
4 0 0 0
5 0 0 0
6 $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 i
10 1,215.50 0 1,215.50 i
11 99.37 $1,116.13 1,215.50
12 127.65 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
16 342.55 367.95 1,218.50
17 446.44 769.06 1,215.50
18 57347 642.03 1,215.50
19 T736.65 478.85 1,215.50
20 946.21 269.29 1.215.50¢

$10,000.00 $8,232.50 $18,232.50

(D)  Agreement Series B Shares shall be subject to, and entitled to the
benefits of an Agreement and this Amended Certificate of Incorporation. The holders of a
majority of sggregate 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 Series B Shares to be a fixed
interest debt obligation of the Corporstion and/st declare an increase in the dividsnd rate (or :
interest rate, as the case may be) on the Series B Shares so as to reflect 2 yield 1o 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 thersof to commence ot esclier

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 2 general assignment for the benefit of creditors, and filing a
petition in bankruptey, the Serics B Shares shal] 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 automatically be raised so as to reflect as yield to maturity on the Series B
Shares of 4.90% from the date of original issuance to the date of such event of default 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 date of the daw of original issuance of the Series B Shares).

Notwithstanding the provisions of this subparagraph, the Series B Shares may
become a fixed interest debt obligation only if, when and to the extent they may become a debt
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obligation without violating any provisicns 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
eny 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 Shates become 2 fixed interest debt
ohligation of the Corporation pursuant to this Amended Certificate of Incorporation and the
Agreement, 00 evidence other than the Agrosment and the Scrics B Shares as to the intent of the
parties to the Agreemeat on such question shal] be introduced by the parties to the Agreement.
Except as otherwise provided in this Paragraph (D) or the Agreemant, upon the Series B Shares
becoming a fixed Interest debt 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 accrved interest and principal (and any acorued 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 Agreement),
and such fixed mandatory interest payments and fixed mandatory principal payments shall be,
when dug, an absolute and waconditional obligation of the Corporation and shall not be govemed
by statutory limitations regarding distributions in respect of equity securities, nor by the
provisions of Paragraphs (E) and (F) of Section 5.1 hereof.

ARTICLE VI - MANAGEMENT PROVISIONS

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

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

62  Limitation of Lisbility of Directors. To the fullest extent permitted by the GCL or
auy other applicable law as now in effect or a3 may hereafter 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 as a dircctor. 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
with respect to any action or failure to act by such director occurring prior to such amendment or
1cpeal,
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