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City: Chicago
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Jeffrey L. Clark:
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.Chlcago ILLINOIS:60661
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rPacge 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED I8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"UNION TANK CAR COMPANY", A NEW JERSEY CORPORATION,

WITH AND INIO "UNTACC INC.” UNDER THE NAME OF "UNION TANK
CAR COMPANY", A CORFPORATION ORGANIEZED AND EXISTING UNDER TUmR
LAWS OF THE STATE QF DELAWARE, AS RECEIVED AND PILED IN TBIS
QFFICE THE THIRTIETH DAY OF APRIL, A.D. 1868, AT 4:30 CO'CLOCK

B_oM.

SN ST

Jeffrey W. Bulfock, Secretary of State

AUTHENTSCATION: 1878068

67100 om
0671008 B8I100M cA

141563880 N > DATE: 12-1%9-14
Yon may verify this certificate online
at corp.delaware.gov/avthver. shiml TRADEMARK
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AGREEMENT OF MERGER .
Bedveosss :
DMTASD S
{A Delawore Corporetion)
And

URMION TANK CAR COMPANY
{& New farsey Corporotion

Asngeneer or Muiaer pude sl entesed Bis tis 2tk day of Jsusasy, 1005 (heectn eatlid the "Rgoe-
meat} by and betwews Uaios Tunk Cor Comprny, & corparation ol the State of Sew Jerwer (hervin eulled
{he ¥New Joermsey Comynuay™) and $he sbiveetors thereol, and Untare Jie,, o corpomdion of the Sutc of Dolwwsre
{herein eatied the > Delnware Capginad™ or the "Surviviag Company’™) snd the Chectors thereol, xuid sorpoms-
tinnee being boreinaftor rometimes veferred to jolntiy v the “Comviitiwst Cowmpisnion”:

WoesEss, Uy ragsteend offico uf the Now Jersey Conggritty 18 it Xin 13 Bachnnge Pluer, Bt the Chy uf
Jeewey Clty, Connty of Hudsom ansd Stnte of Ko Jussey and the nane of the ngent in chaege thereo! ang upon
waem process agaimst the Now Jorsey Comigmany muy be served iy The Corporstion Trust Coampany; and

Woensan, the regh-tered wffiee f the Delaware Company s foraied 8¢ 100 Wed Tonth Stoest, Dity of
Witmdrgton, County of Row Custle, Didavurs, and The Cofpuration Trust Compnay fy the sgent in chosgs
thierend and Lpeos wdiom priccss ogainst the Dolavare Tompany muy be steved: and

Wirernas, the New Jersey Company has as suthosised supital stovk of six milBon, (6,800,000) shares,
sl withenst st or por vatue of whish three ndflion <ix buklred fortysix thousand, five hundred sily-
vight (3,06-40,500} shans are duly fevyed ss of the dafr acreof {including oo hundzed tvelve thousand, suc
Bundrod sixty-oight {132,3657 sliores held i (2 teesaury) s sod

Whereas, the Delyvars Compatsy has an authinized capital sfock of ene thamand £5,000) shares of
Commui Stack ol the par volue of 31 per share 5} of which are keued to the New Jexsey Company: and

Wiernnas, the Bard of Disedtors of the New Jossey Company and the Bopsd of Dircefars of the Dela-
sare Compmny deem it advisble wod for the gonersd welfure of suid cozporstions and the stockholders of
vaeh thewof that suek corporations mesge under snd guvsgant to the peavisions of Title 12 of ths Revied
Sturedes of New Jersey and the Grapen] Corgoeagon La« of the Stse of Dauwioe il the Bosrd of Disctors
of wach of wuch eorporations hes, by scsofutione duly adepted, npproved this Agreoment signed by <8 the
cirretugs of esrh of such cupasatious or w majurity theren! snd the Buant of Directors of the New fessey
Umpany b slivected that the Agreement be submittad W o volp of the stuckboklcrs ot 2iw next sangy
meting of stackhedders called 1o be hold on Jprit 100 1088 or any ndjowrnmeont thereof and the Boged of Di-
reciory of the Delawase Compmny fias alirceten thist this Agreement be sshmittad 1o w vole of $hie stoghbaldecs
sty spegdid nicating of suid stockholders 1o be hold o Apnl 10, 1y, Tar the purpose of tuking this Agresownt
inis consilertian;

Now Tueneenny, b eonsiderating of the prmises asd of the mestaal sgreemonte horvin cotuised, the
partive fwreto agroe tud i sseevrdanre with the provisions of Title 34 of the Reviced Strtutes-of New Jorey
sod of the Clenvrad Curposgsion fave of e Statn of Dxdaware, the New domey Usigniny shusll o nad bereby
im, b s QOREIR e of This Sygresmend, merged inbn the Beduvare Uompany, wiich ahall be tha Surviviog
Pompany, aad the 1o sy Loty shol) racrge amd horely doon merge, at she effcctive date of this Agres-
neeed, jtte itsell the Now Feprey Company, and tin fhe fesms nud comiifions of such morger, the mode of
raveying it b elfest, the nupwier of wonrserding the shires of cagh of the cutparatins into sbares oF soruritive
of the Surviving Compuny and sthier dituibe nad provivions deemerd feceanry or pruper e sad shall be ss

lieerins set forih
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ARTICIE ¥
‘Upen the mergne teeoming effeutive in 2ocosdance, with the Jaws of the Stetee ol Delawsse and Naw
Jerseyt .
1. The Conatituent Companics shsll be 3 sitgle vompony, which sholl b the Delavare Company
ag the Surviviig Company snd the seprmie existener of the New Jemey Company shall saxee exsept Lo
the axtent provided by the Tews of the Stute of Now Jonsty in the zase of 5 eorpargiion sfies Sts suarger
o another corporstion.

2. Fhe Stryviving Company shafl possess off the right, priviloges, povers, immunitier ond fran-
chises, ag well of 5 public s of & private nature, of each of the Conatituent Oompanies; pnd all PropeRty,
read, personal and mixed, and alf debin due on whatsysy sesount, izeluding subseriptinns to shares, snd

* il other ehgser B oetion, and alf and wvery other ioterest of, or belonging 1o, or due te each of the Cone
tivend {ompnodes, shinil be tukes aud deomad (0 be fransfored and vosted It 4y Busrviving Compuay
withous further act or deed; snd the tith tn all el e ate, oF any fntesont thearsin, vented i cithee of tha
Coustituesit Companins shall not gervet wer I in any way fispaired by soason of the ERRTL

3. The Burviving Corspany shail be rexponsitde and liable for ullof the Tinkilities and obligstions
of rueh of the Conutituent Compnsies; snd soy eld'm existing or action or provseding wading by o
ngpsinat eitbrr of Yhe Constitaont Companics oy he proseonted fo fudgrment s if the merger hed not
fakes plues, oe the Surviving Compmuy may be substituted in s plass, and neither the sights of ereditoss .
tor any Nens upes the praperty of either of the Constituent Compunies shall be impaired by the merger.

4. "The aswty, linbilities, reverves and acoounts of the Coustiteent Companies shall be serorded o the
boaks of the Suriving Company a8 the smounis <& whick they, reapactively; sholl then be varried on
3he books of suid wonatituust Ussopasies subjont o such adjimtomals, or climinations af intercompany
itens, as mwy be appropriste i giving effoct totho werger,

8. All compurste aebe, planw, polisies, eonirasts, approvals ssd suthorisstinog of ths 8w Jorecy
Company, its siockholders, Bossd of Diveciars, voramitteen elocted or appoiuted by the Board of Diruciars,
afficers and agents, whish were vulid ond effective immedintely prior W the effectiva date shall bo taken
for &1} purposes na the seis, plans, polivies, conivsets, appoovals rod suthorizations of the Susviving
Compeny ond shall be s offective and Lindisng thereon os the same were with respact da the Mew Jemey
Company, The offiters aud emglorees of the Kew Jerscy Compuay shall becomee the oficers sud
wenplayers of the Burviving Company sud cuutivue to he entitled to the same righis asd beuefity which
they enjoyed we officors nnd employees of the Nuw Jemey Cumpany,

6. The By-Laws of the Delaware Company shall be and constiture the Ry-Lowe of the Surviving
Ty, wntd the sume sholl thereaftor bo alieved, amunded or repeled in ascordascs with sw, the
Certifivute of Incvrperntion jod «aid Py-Laws. T

7. The directors and gilisers of the New Jersey Company in office immedintely prior fo the merger
shisll hethe et dircelors and ofieers of the Survhving Company wadf shall tiold ofice untid thelr suesasons
uwrss choren-or gppoisted. Subjoet o their having been duly dhrowd i secordanice with the Byelans of
Hne New Jesser Cotagions, the number, apmes, and posteoficr sililromess of sueh dirostons amd officers am
st fuhows:

Bems Port Ofitoe Rdadrens
Bennes Xerbmalmaft, Tiecetor HT W, Jeckaon Blvd., Ohicage, Hlinots aos:
Wikliam Ik Reawifer, Dicecins, Vien Prodident, Scereiney 513 W, Jeekaan Bivd.. Chivago, 3iicnls &H
Eammesr 3 Manly, Divegtor, Yxvonivs Vien Proxident W, Jackson Bivd., Obicage, Iifincie 104
Bobiorl D SeBvers, Diretor; Viee Crosident LYW Jeckgon Bivd.. Chicags, Wianis 8658
3 W Yan Gorkem, Birector, Presicany WL dnckson Bled., Chisngs. Hlfrols 8663
W, Allen Wallis, Diventyr 52 W Bkowsn Bivd,, Chicege, I 0is. 008
Hanneth Y. Godenss, Tirms or i W Jeekeon Blad., Uhivege, 8.50is 80008
Thutine £ (Boyie, View osidont, Trsavarer 10E W, Jpokear Bivd,, Chiesgo, s Mis 508
urd W Betenen, Controller YW, Juchuon Ytod., Chivaps, Xtaoae H0M0L
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1f o5 the effentive dade of e morger @ voornsy shall pxist 1y the Bogrd of Dicestors or incuy of the offices
of the Surviving Uompsay s, the same areepeeified ubave, such vassney may {herenfter o Slfed i the nomndry
provided by the By-Lows. of the Surviving Company.

ARTICLE KX
The Certifieats of {nsorpatrutinn i the Surviving Company shistl e thie Contificate of Inewrporation of the
Detawars Company, expt that upon the-eflcetivn datouf the merger Articles | and IV thereof shiall be orad
hereby sre by this Agrecontil atpendids
{13 By trikiog ous Seticle £ in thy eutirnty and sulntiinting in Yo therenf n new Sxitcle { reading a8
fullinea:
“ARTICLE I
The wanie of the Compuny ds VNN TANK CAR CEMPANYS
& Bysteiking cut only the st pasngraph of Article 1V ang zubsl uting in how of speh parspraph the
Tollow g tWir pusagraphs:

SARTICLF 1%

The tutal punberof shares which the Compsny iull have aunibority 16 lesus is twelve millien
CE2L00.0005 of wiich ton million (19,000,000} shall be Cummnon Stotk with pur valus wl 81 per shard
ang two mittion {2,000,000) shall be Preferred Stock without por value.

Phe Treforred Btock sholl be eued from time to e it one or more seriss conaistivg of sueh
numbes of shores (which number may he increaved nx decrensed, hut not beday the samber of shares
Orereof ther vutabanding, fron; time to time by astics of the Board of Directars) snd with suel die~
$inetive seril desigoations ant {s) sosy brve sueh voting powvess, full o1 lmiled, ox may B without
yoting pawers; (b may benubjeet to rademptinn ok msch thine or times aad st sucl prices; {o) nay be
sititied to receive dividends (whicl mny be cumulstive or nmrgumyistive} at such raie OF rales, 0%
xuch conditioas, snd ot sach times, and peyabis i prefershice 1o, oF in suck relntivs so, the dividends
payulie on vy nthice clise te clamee o3 sories of stoek; (d) may havesnch righis upun the Ssolation
of, r upon sy ditribution of the assets of, the surporation; (&) may be mode eonvertible into, o
eachangesble fur, shurss of oy othier class: ar clnased or of apy vther serics of Lhe Sstae o any othey
el OF Slasses of Ktok of the corpronition; /L suck price or prices or ot such vate of exchangs, shd with
wuth adinstmenta; and {6} msy hive such other relalive, participating, optional o specind rghis,
guutifeation, Bmitriions or sestrictivne thereod, all.os ahull horesfier be statad nad exprensed fo the
residution oF resulutions providiog foe B Raus of esch such scries of Preforret Steck fram tae te
time adopted by the Board of Dimetors purauant to autharity s5 10 do which is bergby sxpresely
vesied in the Board of Directors.

The Cortificate of facusporation of the Patyrare Contratiy, 1 hercinabove nmonded, sball sonstibuie the
conpuniie Orrtibieate. of Toenspoemiion of the Surviving Cunpany untif further amended fn the mmsee pro-
vided by how, wsd bsaer forth in Exhibit A-l herete and made wpart of this Agrement with the saow fosve and
clfect % if sot forth it full hereie, The Cortifieate of Incorperation nsxet fosth i said Exiibiz A-1 and wparats
wnd apart fomthis Agreemen: may be voptifisd veprvately as the Certifiente uf Insorporatiow of the Susyiving
£ lampRny,

ARTICLE I
“Phe minnaes of sonverting she srpital stock or shares of the Corel Rncnt Compoindes it stotk or shures
vl Hie Survivivg Culapany shull be'ns followa:
1. Kush sbare of ¢ capital stoek, without par wadue, of the Naw Jersey Company lesued isd out
sbstaliig ot Uhe sifeetive dute of the moenger, und vich sfive hold iu Ry treasury snd o8 righte s reepect

3
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theseof ahall, by vistus of the marger nnd without any sotivn on the part uf the holder thateof, he sonverted,
upan the merger bsonming efcetive; fnlo one share of vomimon seck of the par velus of $& per sare
uf the Surviving Company. Ouistanding sortifisates repeesenting shares of the capital stock of the New
Jerasy Company, shalf thencoforih seprevent the same sumber of whares of Consnns Bteck of the Burviving
Corppany, ard the holder thereo! ghall have precisely the satne sights which he would baen if much oore
fificates bad bean frend by the Servivisg Company. Upon the surronder of any suoh certifonts lo the
Burviving Compauy at the ofica of its transier ugent, ths trefseme o5 othue bibder of the certificata
surrendersd shall receive in exchangs therefors 8 sertificat 5 cestifisatos of the Busviving Company.

2. Ugpon the merger beonming sfextive, the shares of Common Stock of the par valve of 81 por shase
of the Delaware Company which shall be vubstanding inamedintely privy io the affective date of the smerger
shudi be cancelled and retired, nod no sew shares of stuok ur other securitise of the Susviving Cumpany
shall be i o with repect (horat

ARTICLE IV

¥ at an) tisse the Surviving Company shull sansider or bs advied that any fucther assignusent oo sadurs
anee b v in pecessary or desiralile to vest v the Burviving Company the tith o aiy properiy of fights of the
New Jeegey Company, the proper officess xnd divectors of the New Jerswy Compaay shal|; sud will, seomts
and make alivich proper aseignments snd asumaces in law and do all hings nesewSrY 0T PUOPRT 0 Yost Buch
propirty o rights i the “eeviving Compiaiy, and othenvive ta oy out the purpesss of this Agreemant,

ARTIQLE ¥

Thie Agrotmont shall be submitted 4o the stockhitders of ench of the Constituent Companies o8 grovided
by law, and shall toke offect, ang be the Agreement of bierger of soid corneations, after spprovsd or adoption
thezenf by the stockistdor of ensh of the Constitvent Companies in sordrdance with the Jawe of the Stetes
# New Jewwer aed Delowase, sesd ugpon the excoution, filing: aud recording of stiek docurents s shall b
vrquired for accemplishing the merger utder the laws of the Bates of New Jorsey snd Delsunse.

ARTICIY ¥1 "

Anything horeln or slsowhem to the tonirary nolwithstending, this Agrosment and (e werger may by
ternyinated snd abaadoved by the Mew dersey Company by sppropriste resolution of its Bosrd of Direntars
ut auy time prior 1o Lhe morger becoming effective, notwithytsruling sppsoval of the Agz % by thestork-
halders of btk of the Constituent Compsnies. 3n the vent of the sapaination amd sbandovment of this
Agreement and the moerges pussuent o the forsgoing provisions of this Artiels V1, this Agroument shall bocome
vaid and have wn effeet. withost any Hability vt the past of aither of the Corporations vr the atoskholders oe
directors os ufficurs theroul,

ARTICLE ¥X

This Agmement mn, So excotted in any wamber of sountorparts; esch of which ehall be an original, bub
such counterparts shait togutber canatitute but uns and the sanse st R,

4

b
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¥ Wonysss Wazagor, e Agmement has Seen aigned by & mayority of the dirceture of each of tha
Conetituent Companies &0d each of the Constiryent Compaties b causrd ite owporats sest to be hereants
affized nod attested by the signature of its Seeminny or an desiataut Beessture, ol as of the day fest above

writieal.
A . FES ] g
Lpediiaten 33 4 te orlod f : AR LA
I
§
w

Birestors of Entaee Ing,
(& Dntaware Curporation)

2

v

{Lorrorses ek
nid B di] blot- 0. By Een

N
* »
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F
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R "«,‘;-hﬂ..-»n. % 14 g pe Ty - ’7 ?/ }(M«(‘.\if;‘i.-/:m 3
R e ‘ ¢ . 3 . s
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A'rrss/y:
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&
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ix Werness Warneor Datasary Company end the New Jausey Company, purseent (o the spproval
and anthoxity duly ghven , 1+ dlutions sdopied by their resgective bonsds of directors have saused thls
Agreement of Rlergor tn be fusther exervted by the Viee Proddent und the Asietant Becretary of Urnion .
Tank Car Compaiuy, atud the President and Seoratary of Untoen Ine, uad the corpuraie soals ofSwed, sif us
af the sduy wid year Seet shove witien,

Ustox Tang Con Cosipany
fu Kew Jervey corporstion

P B i

{Williean B. Browder, Vice Pregdent}

ATTEST?

Unzscn I .
{s Drelawire sorpoption

N 27 T B Atpsiton

(William B, Browder, Prosidond)

Tha undersignad, B, . Needbain, Secretary of Untroo Tng, 2 corpuimtion organizad sud axisting snder
the laws of the State of Delaware, horehy eortifies, ae such Hocrvtary and under the 2nal of (be asid corpam
tion, that the Agmement of Marger to which whis sestificite v stinehed, altor hoving Junn Srsr duly signed
< bebalf of thy said corpovation amd having been uigned on behelf of Uuion Tank Tar Compasy, & wor
porstion of e Btute of Now Jersay, was duly xdopted by the written consent of the acle stoskhulder
holding sne thonsand {1006) shases of stnck of the cazporation, saron being all of the sharss issusd snd s
standing, which Agreement of Mengs was thepeby adoptad 8 the net of the sole $lockiolder of esdd Unters
Ing., aud the duly sdopted sgroenent ead get of the zeud corperation.

WirNess piy huad and the send of sedd Uotneo Tue, on this 10th day of Apsil, 1968

C {R. 12, Mpedhany, Sweretary)
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The underdgnnd, W, B: Meore, Assistunt Seoretany of Undon Yank Cur Corpany; 8 cotporation o
ganised and sxidtiog under thee leax of the Btate of Now Jomey, horeby sertifiss. 64 stuch Ameistant Seeretery
and wander thy seel of the said -prpacation, that the Agvsowmont of Serger to whichs vhis or ©*Gente iy sttached, R
after having been fizst duly signod on bekalf of thy anitf corporstinn snd having been algmod - n behalf of T'ntare
Ine., a worposation of the State of Delawars, wan duly adepiad by the affemative vote of *kie boldaraof mors
than pwa-thinis uf thr eued snu osestanding shares of said corperation.

(W B Monre, s Secereturid

T Acove ASREEXENT oF Maruer, katisg been excoutal on behudi of cacl corpavate gty thersto,
and frving been wlopted separately by ench corporate party therete, i accordancs with the provisiony of the
Grmeral Corpanttion Taw of the Stute of Dalaware, and the providons of the Hevised Statutes of New Jargey,
the Viee President snd Sasistont Sessctary of Union Tank Tar Cowpsny, sod the President and Sevretary )
of Vafurs Ine:, do hewhy execsts the maid Agreement of Warger under tha cosparate scaks of thic riypretives ¢
corparalivng, by aithority of the dirostars snd the stockholdars thoved!, /s the respective se, deosd snd sgen-
ment of eachs of 2wl o orstions, on this Yth day of Apsil, 1068,

Uxeips Taxy Can Costeany
{x Nuw Jorey evrporption)
Xrsesr

&,
il /5 Filtlin £ Bronst,
Tt ;ﬁ;’f Ptowea vy Vel rn B Py towtes
e 3 "_"\_Jv__-.‘ﬁ:aﬁ, SMowre, Aandiafant Seevefary) (Willism B, Broscder, Yioe Prosident)
. ©h -" B

Usraceo Iy,
& Belowars corpovation}

;;b._%z;iﬂm g W‘ﬁo‘

(Withs. 3 B. Bruwder, Pregident)

’

«)
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NravE oF fLLenols } a5
CoUNTY OF LOoR :

By Ir Rueueregd that on thig 1 duy of Apeil, 1968, personally caron beforw. Tae, & Notasy Publis
in aag for the County and State sforiald, William B. Browder, Preddust of Untaso Ins, & sorpomion of
the Msie of Duleware, wnd e duly siveut! mid cortificete before me sod acknowledged dhe said cartifests
b be his ant and deed xud theast sand Cand of s2id eorporation and the fusis stated theesis oy S, sod that
the seal sffixed to ssid cestificats and rttested by the Secreie v of uid carporation is the onaaoh ar wrpo-
mmte sl of waid corporation,

Ix Wirsesa Wieneor, 1 hove hreousto sot my dsnd and seal of offies the day and yeany anreasid.

/P R AT T VY

e, T L Kolary Prebde
= Caok County, Efénois
» R
S My Comuission Expirea: flew 42, 196§
. . = ~_::
- PR N
ST

Brary oF Jizmoms
Tovnry ar Cook ?

Be Ir Reuevunnen thet on this 365 doy of Arei, 1063, persenaly same before me, 5 Notery Publie
in and for the County sud Staly sforesaid, Wiliar B. Meowdsr, Vice President of Unlon Tank Car Comguny,
& cagparntion of the Bate of New Jersey, and he duly wrsmutod mid cartlfests befave e snd seknowledged
the agid certificaly to be ble et and decd and the set ang doed of said soyporation and the fwats atated thenin
are trve; and they the senl affived to said certifieat and atienied by the Andstant Senvetary of sgid corgosgiion
iy the conuman or corporete seal of reid corporution. .

Ix Wirsrsy Wasssor, T have hereunio set my hund snd seal of oiffics the shey and yiewe afsrcesid.

‘Jl-? ] ¢
Ly basa "?L" e
e S gy Netary Publee
. Cook Counly, flnods

IBERRP~ . My Convnission Expime: 60297 72, 196 §

e MR o&‘ﬁ
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AMENDED CERTIFCATE OF INCORPORATION

OF

UNION TANN CAR COMBANY

AS AMENDED BY ACREEMENT OF MERGER

Doted January 25, 1968

ARTRLS £
The name of the Company i UNION TANK CAR CORIPANY.

ARTICLE K

The eegistersd vlfive of the Conpany s 4o be Jocated 8t 100 Wt Tenth Stroet, Wilmington, Doty of
New Custle, State o Dolawsre, The nems of its registered agent st much address js The Corporation Trust

CTonpany,

ARTICLR 3T
The natucs of the business of purpores 1o be conducted ot promoted is:

T vasty ou ond conduct any and every kind of massfacturing distribution wnd seevies business;
1o manufaeiure, progess, fabeate, mwhuild, servios, puschese ar mtherwise sequire, to deslgw, favent o
develig, 80 import o sxpord, and tu distribute, Jeos, 567, meign o oibcrwive disp se of and govwsdy
deal jn sud with raw meterisle, brudaste, goods, warm, m-rehandiss amd ronl and personal property of
evasy kind and chsraeter; sud tu pravide servises of cvery kind snd shamater, LSRN

To eondust my Tawiul business, to axerviss any lewfid purpose aud power, and to engage in sny b
faf gsbor acthvity for whick enrporations may be crganized undor ths Ganerat Corvporntior Law of Dels.
WRYE,

In genesal; ‘o poanw snd exersise alt the powers and privileges gramted by ths Gaonerad Corpasalion
Law «f Delawsre or by aay other Jow of Delaware o7 by thia Certifivate of Inasporation tugether with
say pawers incidental theretn, =2 fur as sued powers and privileges are noeessory or eonvsient o the
sosduet, promotion or attsinment of the business 92 purposes-of the Dompany

ARTICLE IV

The tulud number of shanes which the Company shall bave suthocity to lssue is twdve million (12,000,000},
af which ton siiflon (10,000000) shull by Civnmon Stock with par vidue of 81 per share gud two millicn

12000.000) shui! be Prefovred Stoek without par value,
i
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The krefessved Biock shall be jssued T time to tinte in one of mom sexies consteting of wush rumber of
shisres {whick hurbey may be incressed or decresesd, dul rot below the number of shares $heveof then out-
etanding, frons Lime Yo time by action of the Board of Dirsctons) anid svith such distinetive serisd deaignationg sad
{g} may heve such voting powess, fof] or Umited, o may be without vating powess; (b} siay Be mubjxt fo
redesmption st such Lune o Lisses and gbisuch prieca; (v} may be snti’~d fo meeeive dividends {which map be
cunvslutive ur wnrcumniative) ad mich mie oc sules, on such conditions, and at such times, and r  ~be in
preferecioe te. or in suck oelation 1o, the dividends pavalie oo auy other claw or tasses or series.of wosk; (4}
may have such righty upen the dissolution of, or upen any distribution of the asstsof, the corparation; (&) may
be mads eobvertidle inta, or exchangesble for, shares of any sther clgss or clases or of any other sexios of the
rame g5 ruy otber cliss or classes of st00k of the sdrporation, atsuch price or prices or 2L sush rate of exchengs,
and with such sdjustonents; snd {1} mey hrve auch wlher relstive, prsticpating, optional or apesial vights, quali-
eations, Bimit stionn or rwstrictions thereof, a'l as shall hrreafter be stuted and sxpressed i the mesolution or
resclutiuns providing for the keue of each such scries of Prefirmed Stork from time to time sdogted by the
Hourd of Direstors pursusnt e yuthority s o e which iv heseby exprosdy vesisd in the Bewrd of Dircctors.

Each whore of the Comumon Boek shell entitle the holder thereof 1 oue vote, it peress oy by proxy, st
sty ohd &3} meeting of the stoskbotders of the Tomy.. 5, o okl propusitions Befuce sueh meotiogs. -

The nuniber of authavized shases of iy class of stoek o the Cumprny muy be Inoreasesd or decressed by
the wfismative vote of the haldess of 3 majeriiy of the stovk of the Company entitled tu vots without segard
1o ings.

Fhares of stack of sny class now or beresfler aulbiosized muny Lo lswed by the Company from tine © time
forauch congideration {not Jess than the par valus thereof if thers b & par value) oz shall be fixed from G tn
time by the Bosrd of Dirsctor of thit Company., Any sad sll shices of stock 5o Isauss for which the toosidera-
tiow o3 fixed hus leen paitl or delivered to the Company sha® be deelured and taken to be fully peid stack and
whall st be linbls to uny further call or s srnsuts therean, and the hoklers of such shases #%al} not be Hakly
for suy further peysoests is reapect of such shures, Silwesiptioes to, or the purchuse prios of, aliaves of snek
of the Company may bo paid for, sholly or partly, by rash, Yo fuber dons, by personal praperty, or by real
property or leasea Sherenf. Ju the absense of setusk fenad in the tegusnstion, the judpment. of the Divectors o
tiz the valun of sush Inbar, propenty, seal estate or feases thoreof aball be conclwsve.

Any and allxight, tithe, intorost and clric in or to say dividends declared by the Compuny, whether in
«ash, stock or otherwise, which sro uncluimed by the stuckholder entiled theeato Jar pestod of six yaars
aiter thie thone of bustise o the payment date, shufl be and be deomed to be oxtinguished and sbandusied;
ud sich smclaimed dividende in the crossmion of the Compeny, s trawfer sgente or vilier sgeata or depesic
tasies, phall 2t suck tie broome the ubsslute propeety of the Coropany, frec and clear of asy spd gt claims
oF Ay person ¢F ontily whatioever,

) ARTICIE ¥
The name snd nxiling addross of the insorparstor i William B. Browder, 111 West Jackson Boeulsvard,
Chicags, Hiiaois 604 ;
ARTICLE WX

Ia furtherancs and nod in Jinitation of the powens conferred by ststuty, the Board of Directomig expiresy
suthorized nt sy coglar o2 specind meeting thersof, without stoekhoides appraval:

3. To raske by-laws far the Campany, anl to amend, slter or rapend sny by-laws

2. Tes sty cine and cause bo be sxesated mertguges aud licws o e senl sl persanad property of
1l Company.
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3. Ts suthorize the bopsowing of moser; the wunnce of bonily, sotes, debentures angd ether ghligs-
tions or svidenvas of indebladnes of the Company, sreured or uamcused, and the inclusdon of pervigons
as to redexsnability sad convertibility into shares of stoek of the Company or otherwise,

4. To guthosise the purshess or sther roqubition of sharss of stock of the Company or suy of ila
bonds, debentuses, notes or other seusties or evidenges of Indeliedness,.

& Te detersine from time 1o $ime whether snd to what wxlont, ud st srhat times and places, sud
under what sonditions nad regulsiions, the socvunts sud boska of the Comparsy, or auy of thens, shall b
upen ta the inrpectisn of the stoskholders; and no stockholder shalf have iy xight to inspent muy seeaint
hook or dosyment 1f the Compeny, except a3 conferred by atatute or suhorised by the Rosrd of Dicsciors,
oy ressfistion of the stockholders,

& To eet spart out of the finds of the Company svailable for dividends » reserve oF merves Tor any
broper puposs and to abolish auy such reserve In the matser in whiels it was cronted,

suy committes, whe mey rplace aay alsmnt or disgunkifiod membar & axy macting of the sommiises,

Aay such sommities, 0 th s axtans provided in the sesalution sr in the By-Lawe of ths Company, shall

have and may sxescise the power of the Soard o Directors in ihe snsnagensent of the businpes aud affgirs

of the Company, and may suthories the seal of the Compray to by afixed to s papurs which my regules -
it; provided, hownver, the By-Lawe say provide thet in the sbsense or dixqualifieation of Ry Ksmber

of sisch eomsniites or commistess, the mamber ur members. thasea! procont st any mwiing aod nob dise

Gurlificd fram voling, whether or not b or 1dey sonatitude & Quarum, muy waanimoeusly sppoing suuther

member of the Besed of Direptcrs 15 med at the mesting in the plses of sny sue’t absast or disqualified

anber:

8. Te slt, kese or exchavgs ali or aubetantinlly alf of the property aund sssets of the Company, in-
cluding its good will sud s worparsie franchiees, upon sudh teyms and ronaditions and for such sondidern.
vow, which may sonsiet in whols or jn pars of money or property nsluding shaves of stoek i, snd /o othes
reotrities of, sny ndher eorporstion or corpbrasions, s the Boasd of i 2tats ahall doosn expedisat and
fs thie besd interests of the Company, wheu and ss authorised by the affrmative vote of the holdem of 2
mejority of the stock Jasoed sngd ttstanding having voling power given at & sleckholders’ aupeting didy
eslled upon such notice s is required by ststutz, ar when sutharizmd by the writhen eoanent of the hokisrs
of & majority of thevatiog stock fasued snd antatanding.

5. To provids indemnification to the full cxtent permitted by Delawsre fas, it being the policy of thia
C ompany 16 saleguesd ifa discstom, officors, myusgement and employees from expess sad Halsility for §
actious they {ake in good faith in furtherancy of the intesest of the Company wnd ite stoskldkizen,

ARTICLE VI

Thevunber of direniors of the Company shall be fyed from Hre te Bme by, orin the mastser provided fu,
s By-Laws and may be incressed or doerersed sa therein prvvided. Election of dirertors peed not he by baliod
utlons the By-Laws a0 provide. The dimetars of ihe Company aball he eleated annually by the stoekholdars
asd shall hold offive volil their nuapective suceessory sre duly elocterd g gualified. The By-Laws may preadribe
tie numbers of directors seoensary {o constituten fguomun.

ARTICLE ¥IU

Meetinge of stockholdens msy be held within or without the Siste of Delaware, ar the By-Lawy nay
provils. Tha books of the Coeapany ey be kept (subjest to ANy peovisivns eontained in ibe statnier) oule
vitde: the Btate of Pelaware st wek plaos or pleces a5 may be designatid from time fo time by the Boerd of

firesters e in ihe By-laws of the Company. Any swporate antinn upun which a vote of storkbolders Is re-

3
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quired or permitied may be fehen without » nweting and vote sl storkimlders with he nritlon consent of stosk-
Inolidars having pot lese then o majority of the tofsd rumber of votes entitded 1o by cast upuss tha actio, or
suehs Jargee: pareentage reguined by staluls if a meeting weve held. Prompt notice shudl be gives to o3} stk
Boiders of the Weidog of corporate saotion without & mesting by lews than wianimowss wiitisn gwosens. -

ARTICLE XX

The Company sevavea the right (o smend, slter, shange ar repesl oy provislon contadsed is (s Core
tificate of Entarprestion, in the neamws now or hersalier posscribed by slatute, and olf righte cosferred upon
Lhinldors besein aro granted subjest to this rmewrvation.

gtoald

I, Tux Usprascrso, being the sols lnoorporste hareitlodure amed, for the purposs of forming
eorporation purusad tu the Ceneral Corporation Lew of the State of Dalawarn, do muoke Shis Cortifisate,
boreby deslaring and serlifying that Hids is my sob and dead and the frels hersin statod sre frue, and sewed-
ingly huve herevats st my fend %Bisi"[’s: doyof dgonan, . B

PRES 28 - g -
.f’(jlzz‘dg{‘-@ﬂ% P‘/);?l .n/‘:%mm:ef&p- -

Srars or Iuowen |
Couwry or Coox |

1\

Be Ix Qeuswnzazp that on Lhis 1‘3& day of"iksu-m’w} A.D. 1868; poreonally cune before me, 8 Notery
Publie for the Bvte f e, the gxrty ta the foreguing Lestifleate of Dvorporation, wwn
s me personally fo be nuck med acknowledged the sard Cortificate to be the et and desd of the signer and
that the fants tated thercin sra thue.

Trvew under my bund «od seal of offfos the day sud yeor aforesnid,

)3 A T 182
‘.' . j. = X

Notpry Prbign

L

- St
il
SR
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Cortileate af Rgreemznt of Merger of he FUNTON TANE CAR QOMPANT®,

%

~ corporation organided snd existing under the laws of the State of Few Jersey,
merging With snd imbo the PUNTACS INC.Y, "
& vorporgtlicn organized end existing under the laws of the State of Delnware,
wnder the name of SUNDIN TANK CAR COHMPANLY, )
.,E.:s received snd filed in this offics the thirtisth day of April,
A0, 1968, st U0 pielock  FHg . .
Aind T o herely further cer$ily bhab the afcr.asaid Corporation shall 2

gouerned by the laws of the Steke of Delawars.

=l A VAL AN S

B
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