
APPENDIX I� 

Agreement of Consolidation· 
OF 

CHlCAG~ MILWAUKEE, ST. PAUL AND PACIFIC ~ROAD COMPANY 

AND 

CmcAGO AND NORTH WESTERN RAILWAY COMPANY . .. 

AND 

aDCAGO, MILWAUKEE AND NORTH WESTERN CORPORATION 

CONSOLIDATING TO FORM A NEW CORPORATION 

tr.CIDC:AGO, MILWAUKEE AND NORTH WESTERN TRANSPORTATION COMPANY· 

11US AGREEMENT OF CONSOLIDATION, dated as of March 18, 1965, between CHICAGO.� 
MILWAUKEE. ST. PAUL AND PACIFIC RAILROAD COMPANY, a Wisconsin corporation (here­�
m referred to as "Milwaukee"), CHICAGO AND NORTH WESTERN RAILWAY COMPANY. a� 
W"1ICODSin corporation (herein referred to as "North Western"), and CHICAGO, MILWAUKEE AND� 
NORm WESTERN CORPORATION, a Delaware corporation (herein referred to as "Milnor"), and� 
Cbe Directors of Milnor. or a majority of them,� 

W ITNES SETH: 

WBE.aEAS, Milwaukee warrants that it is a corporation organized and existing under the laws of the� 
Stated W"asconsin, having at the date hereof an authorized capital stock consisting of 1,150,000 shares of� 
Preferred Stock of the par value of $100 each, issuable in series, and 2,637,451 shares of Common Stock� 
without par value, of which 518,652 shares of SeriesA Preferred Stock and 2,140,594 shares of Common� 
Stock are DOW issued and outstanding and 375,586 shares of Common Stock are now reserved for con­�
version of. other securities of Milwaukee and for outstanding stock options granted by Milwaukee; and� 

WHEREAS, North Western warrants that it is a corporation organized and existing under the laws of� 
the State of Wisconsin, baving at the date hereof an authorized capital stock consisting of 1,174,472� 
shaies of Preferred Stock of the par value of $100 per share, issuable in series, and 4,010,252 shares of� 
Common Stock, without par value, of which 913,611 shares of Pref~rred Stock, Series A 5 %, and 874,901� 
shares of Common Stock are now issued and outstanding, and 2,198,269 shares of Common Stock are� 
DOW reserved for issuance upon conversion of other securities of North Western and for outstanding stock� 
options granted by North Western; and� 

WHEREAS, Milnor warrants that it is a corporation organized and existing under the laws of the State 
. of Delaware, having been incorporated on March 10, 1965, and having at the date hereof an authorized 

capital stock consisting of 100 shares of Common Stock without par value, all of which are, at the date of 
execution of this Agreement by Milnor, issued and outstanding and held by Milwaukee and North Western 
in equal parts; and 

WHEREAS, the Boards of Directors of Milwaukee, North Western and Milnor desire and deem it ad­�
visable that Milwaukee, North Western and Milnor (herein collectively referred to as the "Constituent Cor­�
porations") be consolidated into a single corporation which shall be a new corporation formed by means� 
of such consolidation under the General Corporation Law of the State of Delaware;� 

.... Now, 1HEREFoRE, in consideration of the premises and the mutual covenants herein contained, it is 
agreed that Milwaukee, North Western and Milnor shall be consolidated into a single corporation which 
shaD be a new corporation formed by means of such consolidation under the General Corporation Law of 
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. ARTICLE I 

Effective Date 

coasoIidadoa herein provided for shall take effect ~t 12:01 A.M. on the_ first day of the I;llonth 
.·j~.1Da die date on which this Agreement, duly certIfied and acknowledged, shall be filed in the 

... SecRtary of State of Delaware and a copy thereof shall be recorded in the office of the re­
County of New Castle, Delaware. if (a) before such til.ing and recordation. this Agreement 

... dul1 approved by a vote of all the stockholders of Milnor and th~ holders of a majority of 
outIIlndiAg on the record date for such vote, of each class of the capital stocks of Milwaukee 

North wesaem; (b) at the time of such filing and recordation, the transactions herein provided for 
been appro~ and authorized as provided in the Interstate Commerce Act by an order or 

Ibe Interstate Commerce Commission then in effect; and (c) before such filing and recordation. 
of Qica&o Grcat Western Railway Company (herein referred to as "Great Western") into 

estem. in accOrdance with the Plan and Agreement of Merger between them, dated September 10. 
'h~~~~~~~J shaD ba"C been consummated or said Plan and Agreement shall have been terminated. The time of 

laUIIIIf dect of ~ consolidation provided for in this Agreement is herein referred to as the Effective Date. 

ARTICLE II� 

Formation and Name of New Company� 

. Milwaukee. North Western and Milnor shall be, upon the Effective Date, consolidated to form a new 
corporation (herein referred to as the "New Company"), the name of which shall be CHICAGO. MIL­
W~UKEE AND NORTH WESTERN TRANSPORTATION COMPANY. The New Company shall be 
exclusively a Delaware corporation. The separate corporate existences of Milwaukee, North Western and 
Milnor shan cease upon the Effective Date. 

ARTICLE III 

Termination 

At any time prior to the Effective Date, this Agreement may be terminated: 

(1) by mutual consent of the Boards of Directors of Milwaukee and North Western; or 

(2) by the Board of Directors of either Milwaukee or North Western, within sixty days follow­
ing the date of service of an order of the Interstate Commerce Commission approving and author­
izing the transactions herein provided for, if any term or condition, unacceptable to such Board of 
Directors, shall be imposed by such order which (a) varies from the express provisions of this Agree- ­
ment in any manner materially and adversely affecting the interests of the holders of any class of 
capital stock of such corporation, or (b) is not substantially similar to a term or condition of the 
character customarily imposed by said Commission in proceedings involving railroads under Sections 
5 and 20a of the Interstate Commerce Act and materially and adversely affects the interests of the 
New Company~ or 

(3) by the Board of Directors of either Milwaukee or North Western, if the order of the inter­
state Commerce Commission approving and authorizing the transactions herein provided for shan 
fail to contain provisions having the effect of permitting, for the purposes of the North Western First 

. and Second Mortgages and the Milwaukee First and General Mortgages and Debenture Indenture, 
apportionment of Available Net Income of the New Company to the extent of 50% thereof to North 
Western and 50% thereof to Milwaukee; or 
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(4) by the Board of Directors of either Milwaukee or North Western, if there shall not have, 

been received prior to the Effective Date: 

(a) all required consents to the amendmcn~ of the ~irst M?rtgage of ~ilwaukee SO that 
payment into the C.ontingent Sinking Fund provided for .In SectIOn 2 of Article VIII thereof 
Iba1I be required under such circumstances, and shall be In such amounts, as shall be accept­
able to the Boards of Directors of Milwaukee and North Western; 

(b) all required consents to the amen~m~nt of the Gener.al Mortgage o~ Milwaukee so that 
paymeat in any calendar year into the Smkmg Funds prOVIded for therem shall be in such 
amounts as shaD be acceptable to the Boards of Directors of Milwaukee and North Westem; 
IDd . 

(c) aU consents, if any, required under or with respect to any other provisiOns of such 
Mortgages or of any other instrument relating to indebtedness of or assumed by North Western 
or Milwaukee in order to permit the consu mmation of the consolidation herein provided for; or 

(5) by the Board of Directors of either Milwaukee or North Western if prior to the. Effective 
Date a written ruling shall not have been issued by the Internal Revenue Service, or an opinion shaD 
DOt have been rendered to such corporation by counsel satisfactory to its Board of Directors, to the 
eft'cd tbatundcr the Internal Revenue Code neither gain nor loss will be recognized for Federal in­
come tax purposes to such corporation or its stockholders (except to the extent that any fractional 
share interest in the Common Stock of the New Company may be sold by or for the account of any 
stockholder) as a result of consummation of the consolidation herein provided for; or 

(6) by the Board of Directors of either Milwaukee or North Western if (a) a decree or order 
shall have been entered by a court of competent jurisdiction, adjudicating the other corporation a 
bankrupt or insolvent, or approving a petition filed against such other corporation seeking reorgani­
zation or readjustment under the Federal Bankruptcy Act, or other law or statute of the United 
States of America or of any State thereof for the relief of debtors, or approving the appointment of a 
trustee. in bankruptcy. or reorganization or a receiver of all or substantially all of the property of such 
other corporation, and in any such case, such decree or order shall have continued unstayed on appeal 
or otherwise for a period of at least sixty days and shall be in effect at the time of such termination, 
(b) such other corporation shall file a petition in bankruptcy, or shall consent to or acquiesce in the 
appointment of a receiver of all or any part of its property, or shall file a petition seeking reorganiza­
tion or readjustment under the Federal Bankruptcy Act, or other law or statute of the United States 
of America or any State thereof for the relief of debtors, including Section 20b of the Interstate Com­
merce Act, or shall file an answer admitting the material allegations of any such Petition filed against 
it by creditors, or (c) the maturity of any funded debt (as presently defined in the Uniform System 
of Accounts for Railroads prescribed by the Interstate Commerce Commission) of such other corpo- . 
ration shall be accelerated or any event shall occur and be continuing permitting such acceleration by 
or on behalf of any holder of any such debt; or 

(7) by the Board of Directors of either Milwaukee or North Western if the other corporation 
shall breach any warranty or agreement hereunder and such breach shall remain uncured at the time 
of such termination and shall have remained uncured for a period of at least ninety days after written 
notice of such breach has been given to such other corporation by Milwaukee or North Western, as 
the case may be; or 

(8) by the Board of Directors of either Milwaukee or North Western, if the Effective Date shall 
not have occurred prior to January 1, 1969, or such later date as both of such Boards of Directors 
may 'from time to time determine. 

The Board of Directors of either of such corporations may at any ti~~'~aive any right of such 
Board to terminate this Agreement on account of any matter specified in such w!J.iver and any such waiver 
shall be fully effective to the extent and subject to any conditions specified therein. 

I . , 

I
\ 
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ARTICLE IV 

Restrictions Prior to Consolidation 

the date of this Agreement until the Effective Date or until this Agreement is terminated in 
aceXillllar:ac:e "ith Article III hereof, Milwaukee and North Western each agrees that it will not, without the 

COIIsaIt ollbe Board of Directors of the other: 

(a) cban&e or reclassify any shares of its capital stock; or 

(b) declare or pay any dividends or make any other distributions on any shares of its capital 
other than such cash dividends as may be warranted in the exercise of sound and prudent busi­

jucllp1Cl"Ill; provided. however. that dividends for the year in which the Effective Date shall occur 
DOt be dedared or paid on Preferred Stock of either Milwaukee or North We.stem in excess of" 

of $5 per share per annum for the portion of such year to the Effective Date; or ." . 
'. 

(c)� purchase. redeem or otherwise acquire any shares of. its capital stock, or permit any sul).: 
to acquire any such shares. at a price in excess of the fair market value thereof at the time of 

*isiIioa; 01' 

(d) issue or seU. or issue or grant any option or warrant to purchase, any shares of its capital 
or any security convertible into shares of its capital stock; or 

(e) amend (except for any amendment referred to in clauses (a) and (b) of paragraph (4) of� 
~Ie III) any provisions of any funded debt (as presently defined in the Uniform System of Ac­�
counts for Railroads prescribed by the Interstate Commerce Commission) now outstanding. or of� 

y indenture or agreement relating thereto, if the net effect of such amendments would be to mate­
daDy and adversely affect any class of its capital stock or any class of capital stock of the New� 
Company into which any shares of capital stock are to be converted as provided in Article VII1 .� 

1JJe foregoing restrictions described in this Article IV shall not be applicable to the following trans­
actioos: 

(1)" the issuance and sale by either Milwaukee or North Western of shares of its Common 
Stock pursuant to options presently outstanding under its Stock Option Plan; or 

(2) the pledge by North Western of its Second Mortgage Convertible Income Bonds to secure� 
any loan pursuant to the Loan Agreement, dated April 10, 1964, between it and The First National� 
Bank of Chicago, or any extension of such Loan Agreement; or� 

(3) the issuance by either Milwaukee or North Western of shares of its Common Stock upon� 
conversion, in accordance with the terms thereof, of any of its convertible securities presently out­�
standing or issued pursuant to the next preceding clause (2), and the acquisition of such convertible� 
securities upon conversion thereof; or� 

(4) the consummation of the transactions contemplated by the Plan and Agreement of Merger.� 
dated September 10, 1964, between North Western and Great Western, the amendment of provisions� 
respecting funded deb~ of Great Western sq as to change to fixed obligations some or all of the COD­�

tingent obligations thereunder, and in the event of such consummation, ~e issuance and sale by� 
North Western of shares of its Common Stock pursuant to stock options outstanding on September� 
10. 1964 under the Stock Option Plan of Great Western; or 

. (5) the consummation of the transactions contemplated by the Exchange Offer. dated Septem­�
ber 23. 1963, of North Western to the shareholders of Chicago, Rock Island and Pacific RaDroad� 
Company; or� 

(6) the sale, at a price not less than the fair market value thereof at the time the c:ommibnent� 
to sell is entered into, of any shares of presently outstanding capital stock of Milwaukee or North� 
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Western which may be acquired after the date hereof by it or any subsidiary by any purchase or re­

demption permitted by this Article IV. 

From the date of this Agreement until the Effective Date, or until this Agreement is terminated in 
ac:cordallCe wil.h Article HI hereof, each of Milwaukee and !':orth Western. will use its best efforts to 
maintain its shareholders' equity in at least as favorable a pOSitIOn as now eXists. 

ARTICLE V� 

Certificate of Incorporation of the New Company� 

The facts required to be set forth in a Certificate of Incorporation of a corporation incorporated un­
der &he laws of the State of Delaware, which can be stated in the case of ,the conSOlidation provided for· 

this Agreement, are set forth in Exhibit A attached hereto and made a part hereof, and as so set forth 
thaD be the Certificate of Incorporation of the New Company on and after the Effective Date unless and 
until it shan be amended or repealed thereafter in accordance with the provisions thereof and the laws of 
the State of DCtaware, which power to amend or repeal is hereby expressly reserved. The Certificate of 
IDcorporaoon as so set forth shall constitute the Certificate of Incorporation of the New Company and 
may be separately certified as its Certificate of Incorporation. . .' . 

ARTICLE VI� 

By-Laws� 

The By-Laws of Milnor as in effect immediately prior to the Effective Date shall, among other things, 
provide for the offices referred to in Article VII hereof and shall constitute the By-Laws of the New Com­
pany upon and after the Effective Date unless and until amended. or repealed thereafter in accordance 
with the provisions thereof and the laws of the State of Delaware, which power to amend or repeal is 
hereby expressly reserved. 

ARTICLE VII 

Management 

Prior to the Effective Date, the Board of Directors of Milnor shall consist of three members, two of 
whom shall be persons designated by the Board of Directors of North Western, and one of whom shall be 
a person designated by the Board of Directors of Milwaukee. 

On the Effective Date, the number of directors of the New Company shall be fifteen, divided into 
three classes of five directors each, and of such fifteen directors, eight (consisting of three of the first class, 
two of the second class and three of the third class) shall be persons designated by the Board of Direc­
tors of North Western, and seven (consisting of two of the first class, three of the second class and two 
of the third class) shall be persons designated by the Board of Dir~tors of Milwaukee. 

No person shall, however, be designated, as above provided, by the Board of Directon of either 
Milwaukee or North Western who is unacceptable to the Board of Directors of the other as a director 
of Milnor or the New Company, as the case may be. 

On the Effective Date, the Executive Committee of the Board of Directon of the New Company 
shall consist of seven directors of the New Company, fOUf of whom shall be persons designated by the 
Board of Directors of North Western and three of whom shall be persons designated by the Board of 
Directors of Milwaukee. 

The officers of Milnor immediately preceding the Effective Date shall serve as officers of the New 
Company, holding the same offices as those held by them respectively as such officen of Milnor, until 
the fint meeting of the Board of Directors of the New Company on or after the Effective Date, at which 
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time their offices as officers of the New Company shall become vacant. At such first m.eeting, the Board 
_:."""''''-Cc� of Directon of Ihe New Company shall elect new. officers to serve until the first meeting of the Board 

followiDl the out annual meeting of stockholders of the New Company, and u?til their res~ective suc­
cason shaU have been duly eJected and qualified. Such new ?fficers shall consist of a Chamnan (who . 
JbaJI be the chief executive officer), a Vice Chairman; a President, a Secretary and such other officers 

i~~~•• ldam~ appropriate in conformity with the By-Laws of the New Company. The Ch~irman elected 
Int meeting on or after the Effective Date shall be that member of the Board of DIrectors of the 

Company selected by a majority of those members. of suc~ Board who shall. have been. designated 
the Board of Directors of North Western, and the Vice ChaIrman elected at such first meeting shall 
that member of the Board of Directors of the New Company selected by a majority of those members 
lUCIa BoanI who shall have been designated by the Board of Directors of Milwaukee. 

remaining officers of Milwaukee and North Western immediately preceding the Eflectiv~ Date 
IhaU be rctaiDed by the New Company pending integration of management by the Board of Directors of 

ew Company. with such changes in titles and duties as the Board shall determine. In effecting such 
~:ratil: __promotion and com­• .a. the Board of Directors of the New Company shall base the retention,

..~... ."..."...-doa of personnel on merit, without discrimination or regard to whether such personnel were there­
ztr,:Ift!"-CmpIoycd by North Western or Milwaukee. . 

ARTICLE VIII 

Conversion of Shares of Milwaukee and North Western 

UpOn the Effective Date, the number of authorized shares of capital stock of the New Company shaH 
be 6,245,309 shares of. Common Stock (without par value) and 1,706,568 shares of Preferred Stock 
($100 par value), and the outstanding shares of capital stock of Milwaukee and North Western shall be 
chanaed and converted into capital stock of the New Company in the following manner: 

(a) Upon the Effective Date, each share of Preferred Stock of Milwaukee which shall be out­
standing immediately prior to the Effective Date, without any action on the part of the holder thereof. 
shaD automatically become and be converted into one share of Preferred Stock of the New Company; 
and each outstanding certificate representing immediately prior to the Effective Date shares of Pre­
ferred Stock of Milwaukee shall thereupon, except as hereinafter provided, become and be deemed 
for all corporate purposes to evidence the ownership of the same number of full paid, nonassessable 
shar~ of Preferred Stock of the New Company. ' 

(b) Upon the Effective Date, each share of Common Stock of Milwaukee which shall be out­
standing immediately prior to the Effective Date, without any action on the part of the holder thereof, 
shall automatically become and be converted into seven-tenths of a share of Common Stock of the 
New Company; and each outstanding certificate representing immediately prior to the Effective Date 
shares of Common Stock of Milwaukee shaIl thereupon, except as hereinafter provided, become and 
be deemed for all corporate purposes to evidence the ownership of the number of full paid, nonas­
sessable shares of Common Stock of the New Company into which the number of shares of Common 
Stock of Milwaukee so represented by such certificate are so converted. 

(c) Upon the Effective Date, each share of Preferred Stock of North Western which shaD be 
outstanding immediately prior to the Effective Date, without any action on the part of the bolder 
thereof, shall automatically become and be converted into one share of Preferred Stoek of the New 
Company; and each outstanding certificate representing immediately prior to the Effective Date 
shares of Preferred Stock of North Western shall thereupon, except as hereinafter provided, become 
and be deemed for all corporate purposes to evidence the ownership of the same number of fun paid, 
nonassessable shares of Preferred Stock of the New Company. 

(d) Upon the Effective Date, each share of Common Stock of North Western which shan be 
outstanding immediately prior to the Effective Date, without any action on the part ol the bolder 
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thereof, shall automatically become and be converted. int~ one s?are of ~mmon Stock of the New 
Company; and each outstanding certificate representing ImmedIately pn~r to the Effective Date 
shares of Common Stock of North Western shall thereupon, except as hereinafter provided, become 
and be deemed for all corporate purposes to evidence the ownership of the same number of full paid, 
nonassessable shares of Common Stock of the New Company. . 

(e) After the Effective Date, each holder of an outstanding certificate theretofore representing 
"shaJa of capital stock of Milwaukee or North Wester~ (hereinafter referred to as an "Old Certifi­
cate"), upon surrender thereof to the New. Company or. Its exchange agent, shal~, thereupon be entitled 
to recdvc in exchange a certificate or certIficates (heremafter referred to as a New Certificatej for 
die Dumber of whole shares of capital stock of the New Company into which the shares of capital 
stock of Milwaukee or North Western theretofore represented by the Old Certificate SO surrendered 
than have been converted. Until the holder of an Old Certificate shan have surrendered. the same, DO 

dividends payable to holders of record of the capital stock of the New Company as of any date IDOIC 

than twelve months after the Eff~ctive Date shall be paid to such holder, and no voting rights of 
holden of record of the capital stock of the New Company as of any date more than twelve months 
after the Effective Date shall be possessed by such holder, with respect to the number of shares of 
capital stock of the New Company evidenced by such Old Certificate. Upon surrender of an Old Cer­
tificate, however. there shall be p~id to the record holder of the New Certificate issued in exchange 
th~refor the amount of dividends .(without any interest ther:on) w?ich have theretofore become pay­
able but which have not .been paId by reason of the foregomg, WIth respect to the number of whole 
shares of capital stock of the New Company represented by the New Certificate issued in exchange, 
but in no case shall such payment exceed the amount of such dividends which have theretofore be­
come so payable during the six year period ending on the date of surrender of such Old Certificate. 

i 

(0 Neither· certificates for fractional shares of Common Stock of the New Company nor scrip 
certificates therefor will be issued to the holders of Old Certificates for shares of Common Stock of 
Milwaukee, but arrangements will be made with an exchange agent so that for a period of ninety 
days after the Effective Date any such holder may, through the exchange agent, acting as agent for 
such holder, and upon surrender of such Old Certificate of such holder in exchange for a New Cer­
tificate for Common Stock of the New Company, purchase any additional fraction required to make 
up a whole share of Common Stock of the New Company or sell the fractional interest in a share 
of Common Stock of the New Company to which such holder is entitled. After the expiration of 
such period, the exchange agent will sell (for the account of such holders entitled to such fractional 
share interests) the number of shares of Common Stock of the New Company equivalent to the ag­
gregate of the fractional share interests indicated by the then outstanding Old Certificates for shares 
of Common Stock of Milwaukee. The exchange agent will thereafter and until six years after the 
Effective Date pay to such holders upon exchange of their Old Certificates for shares of Common 
Stock of Milwaukee their pro rata share (without any interest thereon) of the proceeds of such sale. 
Any balance of such proceeds remaining after such six-year period shall be paid over to the New 
Company and thereafter such holders shall have no right to"receive payment of such proceeds or 
any part thereof. 

Upon the Effective Date, all shares of capital stock of Milnor and all shares of capital stock of Mil­
waukee or North Western then fIeld in its treasury (excluding any shares so held which may be acquired 
after the date of this Agreement) shall be retired and cancelled and, notwithstanding any other provision 
hereof, no shares of capital stock or other securities of the New Company shall be issued in respect thereat 

ARTICLE IX� 

Vesting of Assets and Assumption of Liabilities .� 

Upon the Effective Date, the New Company shall possess all the rights, privileges, immUnities, pow­
ers and franchises (except any franchises to be a corporation of any State other than the State of DeJa­
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1rIre) u well of. ublic as of a private nature, and shall be subject to all t~e restrictions, liabilities, disa­�
bilities and duties.POf each of the Constituent Corporations; and. all and slOgula~, the .fights? priv~eges,
 
poweq and franchises (except as aforesaid) of each of the. Constituent Corpor~tlOns, Includmg WIthout� 
&mation its rigbt to exercise the power of eminent domam to the e~tent permitted .by law, and all prop­�
~. JaJ. penonaJ and mixed, and all debts due to any .of th~ ConstItuent ~orporatlOns on whatever ac­�

for &lOCk subscriptions as all other things In actIon or belongmg to each of the Constituent� 
~~DlJlGrladclllS IbaJ1 be vested in the New Company; and all property, rights, privileges, immunities, pow-�

c.... ..,;~. _ ... &ad fraDChises (except as aforesaid), and all and every other inleres~ shall be. thereafter as effectually� 
rt.!4~.t~~j~lpCrtyof the New Company as they were of the several and respectIve Conshtuent Corporations, and� 

toaD)' real estate vested by deed or otherwise in any of the Constituent Corporations shall not r0­�

ta UIJ way impaired by this Agreement or by the consolidation provided for herein; but all� 
01 cndltan and all liens upon any property of any of the Constituent Corporations shall be pro-�
unimpaired, aDd all debts, liabilities and duties of the Constituent Corporations shall thenceforth� 

IUac:h to die New Company, and may be enforced against it to the same extent as if said debts, liabilitiea� 
IiDd cfudea Iaad been incurred or contracted by it. Jbe New Company shall and hereby does' as of.the� 

Date expressly assume (without limitation of the for~~i!!gb_!!!Lcontracts,,_including all then ex:� 
cmplojiiiCDt contracts, all mortgages, deeds of trust and mdentures ~ade_ ~L~w~u~ee, North� 

estern ex ----or their prccedessors and the SUEpleIl!.~!1ts and?mendlJ:lents tberet~L~~ aA bonds aD(f� 
...~,..I.",ooCdlei_ tioIii secur . ~Nothing herein is intended to extend or enlarge the lien of any inden:-­

t or other instrument executed or assumed by Milwaukee, North Western or Milnor. 

~•.JIfothiJ:lg in this Article shall be deemed to limit the generality of L;e properties and rights vested in 
IDd &abilities assumed by the New Company pursuant to the provisions of laws applicable to the con­
IODdatioo herein provided for or to exclude any other effects, obligations, liabilities or duties provided by 
law u incident to or resulting from such consolidation and not specifically mentioned herein. 

ARTICLE X 

Stock Option Plans and Pension Plans 

The New Company will take such action as may be appropriate so as to assume as of the Effective 
Date. in such manner that Section 425(a) (or any provision substituted therefor) of the Internal Revenue 
Code sha.J1 apply thereto, all obligations of Milwaukee under options theretofore granted pursuant to its 
Stock Option Plan and aU obligations of North Western under options theretofore granted pursuant to its 
Stock Option Plan or (in the event of consummation of the merger of Great Western into North Western) 
pursuant to the Stock Option Plan of Great Western; but the holders of such options granted pursuant to 
the Stock Option Plan of Milwaukee shall be entitled to purchase seven-tenths of a share of the New Com­
pany's Common Stock in lieu of each share of Milwaukee Common Stock to which such holders were 
entitled under such options, for the same price and upon the same terms and conditions stated in such 0p­

tions, subject to appropriate provision with respect to fractionat shares. Following the Effective pate' DO 

options shaU be granted under any of said Stock Option Plans. 

The pension plans of the Constituent Corporations shall be adopted by the New Company for the re­
spective benefits of those employes entitled to participate thereunder immediately prior to the Effective 
Date who shall be in active service with the New Company on the Effective Date, subject. however, to the 
right of the New Company to amend or terminate any such plans in accordance with the provisions there­
of. The New Company may adopt an appropriate pension plan or plans for its employes whose active 
service commences after the Effective Date. Pension benefits with respect to persons who on the Effective 
Date arc on the pension rolls under the several pension plans of the Constituent Corporations shaD be 
payable after the Effective Date by the New Company (except to the extent paid out of any trust fund 
theretofore established) in accordance with the provisions of such respective plans. 

J 

j 
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ARTICLE XI� 

Further Assurances� 

If at any time the New Company shall deem or be adv!sed that further deeds, assignments or assur­
ances in Jawor any other acts or things are necessary or deSirable to vest or to perfect or confirm of record 
or otbcf\\ise the title to or the right to use or operate any property of Milwaukee, North Western or Mil­
nor acquired or to be acquired by reason of or as a res~lt of the consolidation provided for in this Agree­
1DCftt, Milwaukee, North Westem and Milnor and their respective proper officers will execute and deliver 
any and aD such proper deeds, assignments and assurances in law, and do all such other acts and things. 

ARTICLE XII� 

Changes Required by Interstate Commerce Commission� 

If any order of the Interstate Commerce Commission shall impose terms or conditions to Its approval 
and authorization of the consolidation provided for in this Agreement, then, unless as a result thereof this 
Agreement shall be terminated in accordance with Article III hereof, such terms and conditions shaD be 
deemed to be as binding as if included in this Agreement and no further vote or approval of stockholders 
of any of the Constituent Corporations shall be required; provided, however, that no term or condition 
which varies from the express provisions of this Agreement, or requires any change in the provisioJlS of Ex­
hibit A attached hereto, in any manner materially and adversely affecting the interests of the holden of 
any dass of capital stock of Milwaukee or North Western shall be deemed binding or inciuded in this 
Agreement unless such term or condition is approved by the holders of a majority of the shares outstand­
ing at the time of such approval of each class of capital stock so affected. 

ARTICLE XIII� 

Capital and Surplus of New Company� 

On the Effective Date, the stated capital of the New Company shall be (a) the aggregate amount 
of the stated capital of each of North Western and Milwaukee immediately prior to the Effective Date, 
minus (b) $30 for each share of Common Stock of Milwaukee outstanding immediately prior to the Effec­
tive Date. On the Effective Date, each class of surplus of North Western and Milwaukee immediately prior 
to the Effective Date shall continue without change in the aggregate as such surplus of the New Company 
and available for payment of dividends to the extent permitted under the laws of the State of Delaware, 
except that the amount referred to in clause (b) of the preceding sentence shan be added to capital sur­
plus of tJ:!e. New Company. 

ARTICLE XIV� 

Filing of Agreement of Consolidation in Other States� 

A counterpart or copy of this Agreement shall be tendered for filing or recording in the office of the 
Secretary of State of the State of Wisconsin, and in all such other offices in such State or e~where as any 
officer of the New Company shall deem appropriate for the purpose of evidencing in the public records 
the consolidation herein provided for of Milwaukee, North Western and Milnor into the New Company, 
or for any other purpose, but neither said consolidation nor any such filing or recording shan have the 
effect of making the New Company a domestic corporation of any State other than the State of Dela­
ware and no failure or refusal of any public officer of any State other than the State of Delaware to file or 
record this Agreement shall affect the validity of the consolidation herein provided for. 

This Agreement shall constitute Articles of Consolidation of Milwaukee, North Western and Milnor. 
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ARTICLE XV� 
Accomplishment of Consolidation� 

of the Constituent Corporations agrees, at its own expense, to use its best efforts to cause the11OI!cbIll'ion pro\Oided for in this Agreement to be consufl)mated, subject, however, to the rights herein~tdcd of termination or this Agreement. 

ARTICLE XVI 
Action by Boards of Directors

~~. by the BoanI of Directors of either Milwaukee or North Western for any purpose"" of thisrm..."lncluding termination of this Agreement, shall be evidenced by a resolution duly a~opted and'" t1~eof pven to the other corporation. 
" 0 

ARTICLE XVII 
.. Counterparts 

counterparts, each of which shall be deemed an 
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IN WITNESS WHEREOF, the corporate parties hereto hav: caused .these presents to be signed, and 
their respective seals to be hereunto affixed and ~ltested, by their respective .officers thereunto duly author­
ized, and aD or a majority of the Directors of Milnor have hereunto set their hands, all as of the day and 

year aforesaid. 

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAILROAD COMPANY 

By WILLIAM J. QUINN 

President 

J. T. TAUSSIG 

~ 

CHICAGO AND NORTH WESTERN RAILWAY CO~~ 

By BEN W. HEINEMAN 

Chairman 

CLYDE J. FITZPATRICK 

President 

(CoRPORATE SEAL) 

ATTEST: 

T. A. Ross 
Secretary 

CHICAGO, MILWAUKEE AND NORTH WESTERN CORPORATION 

By T. A. Ross 
President 

(CoRPORATE SEAL) 

ATTEST: 

.' 
J. T. TAUSSIG 

Secretary 

BEN W. HEINEMAN 

WILLIAM J. QUINN 

CLYDE J. FITZPATRICK 

Being all of the Directors of 
Chicago, Milwaukee and North 
Western Corporation 
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EXHIBIT A 

CERTIFICATE OF INCORPORATION 

OF 

OIICAGO, MlLWAUKEE AND NORTH WESTERN� 
TRANSPORTATION COMPANY� 

: Tbe name of the corporation (hereinafter referred to as the "Company") is CHICAGO, 
AUKEE AND NORTH WESTERN TRANSPORTATION COMPANY. 

COND: Tbe principal office of the Company in the State of Delaware is located at 100 West 
Street, in the City of Wllmington, County of New Castle, and the name and addres$ of its resident 

The Corporation Trust Company, 100 West Tenth Street, Wilmington 99, Del~ware. 

Tbe nature of the business of the Company, and the objects or purposes to ~trans~cted, 

01' carried on by it, are as follows: . 

1. To conduct, engage in and carry on any and all branches of the business of transportation 
(whether' by land, water or air, or by railroad, motor vehicle, pipe line or any other means) of pas-­
1elJielS, freight, mail, express, baggage and other property. 

2. To purchase, lease, construct, or otherwise acquire, own, hold, use, improve and ~perate, 
and sen. convey, lease or otherwise dispose of, any improved or unimproved real property of every 
tind and description or any interest therein. 

3. To manufacture, purchase, lease or otherwise acquire, own, hold, use, improve and operate, 
seu, transfer, lease or otherwise dispose of, and deal in and with, goods, wares, merchandise and 
personal property of every kind and description or any interest therein. 

4. To purchase or otherwise acquire, own and hold, sell, transfer or otherwise dispose of, and 
deal in and with, shares of capital stock, scrip, warrants, rights, bonds, debentures, notes and other 
securities, obligations, choses in action and evidences of indebtednes~ or interest issued or created by 
any person (the tenn "person," as used in this Article Third meaning any natural person, corpora­
tion, partnership, joint venture, unincorporated association, govemment or governmental agency, or 
other entity) to the extent permitted by the laws of the State of Delaware, and as owner thereof to 
exercise an rights, powers and privileges of ownership and to do all acts and things for the protec­
tion and the enhancement of value thereof. 

s. To borrow or raise moneys and issue, sell and pledge its notes, bonds, debentures and other 
evidences of indebtedness, and secure the payment or performance of any of its obligations by mort­
gage, pledge or otherwise on or of all or any of its property and rights, and to guarantee and to ~ 

cure the payment or performance of obligations of any other person. 

6. To engage in any other lawful business for the transaction of which corporations may be 
organized under the General Corporation Law of the State of Delaware. 

7. To bave one or more offices, and to carry on, without restriction as to limit or amount, 
all or any of its operations and business, in any of the states, districts, territories or possessions of 
the United States, and in any foreign country or countries, subject to any applicable requirements 
of law. 

8. To do any or all of the things hereinbefore set forth as principal, agent or otherwise, either 
alone or in association with anyone or more persons, or as the owner or bolder of any share or inter­
est in any person, and in connection therewith to enter into and perform contracts and instruments 
of every kind and description with any such person. 
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9. In general, to carry on any other business in connection with. the foregoing, and to have 
and exercise all the powers conferred by the laws of the State of Delaware upon. corporations formed 
UDder the General Corporation Law of the State of Delaware, and to do any or all of the things 
hereinbefore set forth to the same extent as any natural person might or could do. . 

NotwithstandiDg any other provisiop contained herein, the Company shall not be authorized to COD-

Itrud, maintain or operate public utilities within tbe State of Delaware. 

The objects and purposes specified in the foregoing clauses shall be in no wise limited or restricted 
releraIce 10 or inference from the terms of any other clause or provision of this or any other Article 

ol this Certificate of Incorporation, but the objects and purposes specified in each of the foregoing clauses 
ollbil Article Third sball be regarded as independent objects and purposes. . . 

PouaTR: The total number of shares which the Company shall have authority to issue is 7,951,877, 
into two classes, as fonows: 1,706,568 shares of Preferred Stock of the par value of $100 pet 

and 6,245,309 shares of Common Stock without par value. 

The designations. powers, preferences and rights, and the qualifications, limitations or restrictions 
in respect of each <:lass of stock of the Company are as hereinafter provided in this Article Fourth, 

I 

PREFERRED STOCK 

(8) Purpose for which Issued. Such number of the authorized shares of Preferred Stock as may 
be required for such purpose shall be issued in conversion of shares of preferred stock of Chicago, 
Milwaukee, St. Paul and Pacific Railroad Company (hereinafter sometimes referred to as "Milwau­
kee") and of Chicago and North Western Railway Company (hereinafter sometimes referred to as 
"North Western") outstanding immediately prior to the date (hereinafter sometimes referred to as 
the "Effective Date") on which the consolidation of Milwaukee, North Western and Chicago, Mil­
waukee and North Western Corporation into the Company becomes effective and shan upon such 
issuance be deemed to be fully paid and non-assessable. To the extent, if any, that any of the author­
ized shares of Preferred Stock shall not be so issued, such shares shall not be issued for any other 
purpose, the number of authorized shares of Preferred Stock shall be reduced accordingly, and the 
Company shall take such action, if any, as may be appropriate to accomplish such reduction. 

(b) Dividends. The holders of shares of Preferred Stock shall be entitled to receive, when and 
as declared payable from time to time by the Board of Directors from any funds legally available 
therefor, dividends at the rate of 6% per annum on the par value thereof, and no. more, computed 
from and including the Effective Date. If for any calendar year dividends shall not have beeD paid, or 
declared and set apart for payment, upon all outstanding shares of Preferred Stock at the aforesaid 
rate. such deficiency shall be cumulative (and thereby accumulate) only to the extent of the excess 
(up to the amount of such deficiency), if any, of the Net Income Available fO£ Dividends, as here­
inafter defined, for such year over the aggregate amount of dividends for such year which shall 
have been paid, or declared and set apart for payment, upon outstanding shares of Preferred Stock, 
and such deficiency otherwise shall be non-cumulative and shall not accumulate. Accumulations of 
dividends shall not bear interest. So long as any shares of Preferred Stock shall be outstanding, no di­
vidend (other than dividends payab1c in shares of Common Stock) shall be paid, or declared and set 
apart for payment, on any date on shares of Common Stock unless all dividends accumulated and un­
paid to such date on all outstanding shares of Preferred Stock shall have been paid, or declared and 
set apart for payment. 

For purposes of determining the extent to which dividends on shares of Preferred Stock shall be 
accumulated and unpaid as of any date, such dividends shall be deemed to be accumulated and UD­
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paid (i) for aoy then expired calendar year for ,:hic~ ~et Income Available for Dividends shall not 
have been determined, to the extent, if any, to which dividends for such year shall not have been paid, 
or declared and set apart for payment, upon all outstanding shares of Preferred Stock at the afore­
said rate, and (il) for the then current calendar ycar, to ~he extent, if any, to which dividends for the 
then expired portion of such year shall not have been paid, ,or declared and set apart for payment, 
upon an outstanding shares of Preferred Stock at the aforesaid rate. 

f . 

(e) Redemption. The outstanding shares of Preferred Stock may be redeemed, in whole or in ' 
part, at Ibc option of the Company by vote of the Board of Directors, at any time, or from time to . 
lime. on or after (but nol before) five years after the Effective Date, at a redemption price with re­

..,..:-·1......_ 10 each share being redeemed equal to the par value thereof, plus an amount equal ~ aD. clivi­
accumulated and unpaid thereon to the date fixed for redemption. 

Ia the event of the redemptio~ at any time of all then outstanding shares of Preferred Stock, 
.;,J::'hll'.!'.;:."" thea., subject to any approval required by law of the Interstate Commerce Commission or other pub­

Ic regulatory body, any portion of the redemption price (other than the portion thereof representinl 
.... amount equal to dividends accumulated and unpaid to the date fixed for redemption) payable OD 

loch redemption may, at the option of the Board of Directors, be paid in a like principal amount of 
debentures of the Company, dated the date fixed for such redemption, and having the fonQwing char­
acteristics: (i) interest on such debentures shall accumulate and be payable from the date thereof at 
the rate of 6% per annum on the principal amount thereof, but only, in case of any calendar year 

wbich Income Available for Redemption Debentures, as hereinafter defined, shall have been de~ 

!ermined, to the extent of Income Available for Redemption Debentures for such year; (ii) such de­
·bentures shall be redeemable in whole or in part, at any time or from time to time at a redemption 
price equal to the principal amount thereof being redeemed and unpaid accumulated interest thereon 
to the date fixed for redemption; (iii) such debentures shall mature 40 years after the date thereof; 
(iv) such debentures shan havc the benefit of a sinking fund for the retirement thereof, and there 
shall be required to be deposited in such sinking fund, in each calendar year next following the date 
of issue of such debentures, the lesser of 1;2 of 1% of the aggregate principal amount of such deben­
tures originally issued or Income Available for Redemption Debentures, less interest on such deben­
tures, for the preceding calendar year; and (v) such debentures shall have such other characteristics 
as the Board of Directors may determine. 

If less than all the outstanding shares of Preferred Stock are to be redeemed, the shares to be 
redeemed shall be determined by lot or in such other equitable manner as the Board of Directors 
may determine. Notice of every redemption of shares of Preferred Stock shall be mailed, addressed 
to the holders of record of the shares to be redeemed at their respective addresses as they shall ap­
pear on the stock books of the Company. 

On the datc fixed for redemption of any shares of Preferred Stock the Company shaD, and at 
any time prior to such date may, deposit the aggregate of the redemption price of the shares to be 
redeemed with a bank or trust company (hereinafter referred to as the "Depositary''), designated 
in the notice of such redemption, in the City of Chicago, Illinois, or in the Borough of Manhattan, 
The City of New York, New York, having a combined capital, surplus and undivided profits aggre­
gating at least $5,000,000, in trust for payment to the holders of the shares to be redeemed, and 
deliver irrevocable written instructions authorizing the Depositary to apply such deposit solely to the 
redemption of the shares to be redeemed; provided, however, that said written instructions may 
provide that any of such deposit remaining unclaimed, at the expiration of six years after the date 
fixed for such redemption, by the holder of any of such shares shall be returned to the Company, 
after which return such holder shall have no claim against the Depositary but shall have claims'as 
an unsecured creditor against the Company for the redemption price thereof, without" interest, ex­
cept, to the extent that any of such redemption price shall be payable in debentures, for unpaid ac­
cumulated interest on such debentures. 
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Notice of redemption having been duly given, or the De?osita~y having been irrevocably au­
Ihorizled by the Company to give said notice, and the redemptIon prIce of the s~ares to be redeemed 
hevia, been deposited, aD as aforesaid, then all shares of Preferred Stock With respect to which . 

deposit shall have been made shall forthwith, whether or not the date fixed for such redemption 
have occurred or the certificates for such shares shall have been surrendered for cancellatiQn 

be deemed no longer to be outstanding for any purpos.e, and all rights with respect, to such share~ 
tbeRupoo ~ and terminate, except only the nght of .the holders of the ce~cates for such 

10 naive. out of such deposit in trust, on the redemption date (or such earlier date. if any, 
"IDa)' be Iud by the Board of Directors), the redemption price to which they are entitled without 

·lailerls. except to the extent that any of such redemption price shall be payable in debentures. for 
tlDpIicI accvmuJatcd interest on such debentures. The Company sha,ll be entitled to receive the in-' 

if uq. aDowcd by the Depositary with respect to any funds which may be d~posite~.~th it u 
~lid. 

.(eI) UquldaJion. In the event of any dissolution, liquidation or winding up of the Company,� 
1Ibetber \IOIuntuy or involuntary, the holders of the then outstanding shares of Preferred Stock shall� 

..".........~ entidcd to receive payment in full of the par value of their shares. plus an amount equal to an dI­
~dellds KCUiaulated and unpaid thereon, before any distribution of assets shall be made to the bold­�
~ shares of Common Stock. but if the distributable assets are insufficient to make such payment 1D 

IuD to the bolders of the then outstanding shares of Preferred Stock, such assets shall be distributed 
pro nla among such holders according to the number of shares of Preferred St~k held by each. The 
merger or consolidation of the Company into or with any other corporation, or the merger of any 
other corporation into it, shall not be deemed to be a dissolution, liquidation or winding up of the 
Company for the purposes of this paragraph (d). 

(e) Net Income Available for Dividends. Net Income Available for Dividends for any calen­
dar year shall mean the net income of the Company for such year determined in accordance with gen­
craDy accepted accounting principles, (i) minus (but only to the extent not deducted in determining 
such oet income) all contingent amounts which shall be payable by reason, among other things. of 
any oet earnings of any character of the Company for such year (and in the absence of such net 
earnings would not be payable) on or with respect to any paragraph (e) debt assumed or issued by 
the Company at any time, including, without limitation, all such amounts payable into any sinking 
or similar fund for the purchase or redemption of any such debt and into any capital or additions 

•� and bettennents or similar fund established under any such debt or under any instrument pUrsuant to . 
which the same may have been or may be issued, and (ii) plus or minus, as the case may be, any ad­

. justment of net income of the Company for any prior period after the Effective Date which is re­
flected in such year in retained income (earned surplus) of the Company. The term "paragraph (e) • 
debt,.. as used in this paragraph (e), shall mean any bond, debenture, note or other evidence of in­
debtedness assumed or issued by the Company which (i) shan have been outstanding (including 
those held in any sinking fund) on the Effective Date, or shall be thereafter issued~ pursuant to any 
of the rust Mortgage, dated January 1, 1939, of North Western, the Second Mortgage. dated January 
1, 1939, of North Western, the First·Mortgage, dated January 1, 1944, of Milwaukee, the General 
Mortgage, dated January 1, 1944, of Milwaukee, and the Indenture, dated January 1. 1955, of Mil­
waukee, including any amendment or supplement to any of the foregoing, whether prior or subse­
quent to the Effective Date, or (ii) shall be issued after the Effective Date to refund or refinance 
any indebtedness referred to in the next preceding clause (i). . 

(f) Income Available for Redemption Debentures. Income Available for Redemption Deben­
tures for any calendar year shall mean the Net Income Available for Dividends for such year, before 
reflecting the deduction of any amounts which shall be payable on or with respect to any debenture 
issued. pursuant to the provisions of this Subdivision I, in payment of any' of the redemption price 
of any shares of Preferred Stock, all as determined in accordance with generany accepted ~ 
counting principles. . 
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II 

COMMON STOCK 

(a) ISSllQ/lce 0/ Common Stock. Of the authorized shares of Common Stock of the Company; 

(0 such number of shares as may be required for such purpose shal! be. issued. in conversion 
of sbara of common stock of Milwaukee and of North Western outstanding Immediately prior to 
the Elective Date, and shall upon such issuance be deemed to be fully paid and nonassessable; 

(u1 such number of shares as may from time to time be required for such purpose shall be re­
served for issuance upon conversion of obligations outstanding on the Effective Date assumed by 
che Company which are convertible into shares of Common Stock and uponexerci~of options 
NIb_dial on the Effective Date assumed by the Company to purchase shares of Common Stock, 

iDd shaD upon such issuance be deemed to be fully paid and non-assessable; and 

("m1 any remaining shares may, subject to any approval required by law of the Interstate Com­
Commission or other public regulatory body, be issued, sold or otherwise disposed Qf by the 

!.):lIDI)UI~ for such amount of consideration and upon such other terms and conditions as tho 
l."oi'c':~--" of Directors may from time to time fix and determine in connection with the issue, sale or 

:-..-...'w:-'- disposition thereot 
) Dividends. Subject to the rights of the holders of shares of Preferred Stock to receive preferen­

tial dividends before dividends are paid, or declared and set apart for payment, on shares of CoinmOJI 
. Stoct. the holders of shares of Common Stock shall be entitled to receive dividends, when and as declared 

payable from time to time by the Board of Directors, from any funds legally available therefor. 

(e) liquidation. In the event of any dissolution, liquidation or winding up of the Company, whether 
voluntary or involuntary, after there shall have been paid to the holders of shares of Preferred Stock the 
fun amounts to which they shall be entitled, the holders of the then outstanding shares of Common Stock 
shaD be entitled to receive, pro rata, all of the remaining assets of the Company available for distribution 
to its stockholders. The Board of Directors may distribute in kind to the holders of the shares of Com­
mon Stock such remaining a~ets of the Company or may sell, transfer or otherwise dispose of all or any 
part of such remaining assets to any other corporation and receive payment therefor in cash, stock or obli­
gations of such other corporation, or any combination thereof, and may sell all or any part of the con­
sideration so received, and distribute any balance thereof in kind to the holders of the shares of Common 
Stock. The merger or consolidation of the Company into or with any other corporation, or the merger of 
any other corporation into it, shall not be deemed to be a dissolution, liquidation or winding up of the 
Company for the purposes of this paragraph (c). 

III 

GENERAL PROVISIONS 

(a) Restrictions on Certain Corporate Action. The Company shall not; 

(i) merge or consolidate with any other corporation, or dispose of the assets'of the Company 
as an entirety or substantially as an entirety, by sale, lease, or otherwise, without (in addition to such 
other vote, if any, as may be required by law) the affirmative vote, at a meeting duly convened for 
the purpose, of the holders of at least a majority of the shares of Preferred Stock and of the holders 
of at least a majority of the shares of Common Stock, each acting -separately as a class, entitled to 
vote at such meeting, but this clause (i) shall not limit any right of tbe Company to acquire any 
properties or assets of another corporation by purchase or lease therefrom or upon liquidation thereof 
or the right of the Company to create any mortgage, pledge or lien upon all or any of its property; 
or 

(ii) effect any amendment of this Certificate of Incorporation, substantially affecting the rights 
or interests of the holders of any class of stock of the Company adversely, without ("m addition to 
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suc:b other vote, if any, as may be required by law) the affirmative vote, at a meeting duly convened 
b the purpose, of the holders of at least a maj ority of the shares of such class of stock entitled to 

e at such meeting. 
(b) Yoling. Except as provided by law or this Certificate of Incorporation with. respect to voting by 

da~ the bolder of each outstanding share of stock, regardless of class, shall be entItled to one vote on 
• ncr submined to a vote at a meeting of stockholders; provided that at each election of directors, 

.t'!:l'.lt;~......:;. each holder entitled to vole thereat shall have the right to vote the number of shares of stock held by such 
for as many persons as there are directors to be elected, or to cumula.te such :ot~s and give to one 

0nclidate as many votes as the number of directors to be elected .at ~uch eJectIOn multiplied ~y the number 
Of IUdI shares shaD equal, or to distribute them on the same prInciple among as many candIdates as stich 

.~II::I< shaD think best. 

(e) (luonon ill Stockholders' Meetings. At any meeting of stockholders, the holder, 'of record of 
tbkd of the total number of outstanding shares of stock of the Company, present in person or rep­

,-., ... tcd by proxy, shall constitute a quorum for all purposes, except as otherwise provided by this Certif­
of Incorpora~or required by applicable law. 

(d) Pn-empti.'e RighlS~ etc. No holder of shares of any c1a~s ~f stock of the Company shall have 
pre-emptiYe, preferential or other right to purchase or subscnbe for any shares of any class of stock 

dae Company, whether now or hereafter authorized, or any obligations convertible into or carrying op­
~~~v;"o.r.:. or warrants to purchase any class of stock of the Company, whether now or hereafter authorized, 

~~.;; or sold, other than such, if any, as the Board of Directors may from time to time determine, and at 
price as the Board of Directors may from time to time fix; and any sharcs of stock or any such 

obligations which the Board of Directors may determine to offer for subscription to the holders of stock 
may, as the Board of Directors shall determine, be offered to holders of any class or classes of stock, and, if 
offered to more than one class of stock, in such proportions as betwecn said classes of stock as the Board 
of Directors in its discretion may determine. . 

FIFTH: The minimum amount of capital with whiCh the Company will commence busineSs is One 
Thousand Dollars. 

SIxTH: The Company is to have perpetual existence. 

SEVENTH: The private property of the stockholders of the Company shall not be subject to the 
payment of corporate debts of the Company to any extent whatsoever. 

EIGHTH: The directors of the Company shall be divided into three classes, each consisting, as 
nearly as may be, of one-third of the whole number of directors. The initial term of office of directors of 
the first class shall expire at the first annual meeting of stockholders after the Effective Date; the initial 
term of office of directors of the second class shall expire at the second annual meeting of stockholders 
after the Effective Date; and the initial term of office of directors of the third class shall expire at the third 
annual meeting of stockholders after the Effective Date. At each annual meeting of stockholders after the 
Effective Date, the directors of the class whose terms expire at such annual meeting shall be eJected for a 
term expiring at the annual meeting of stockholders three years thereafter. 

NINTH: In furtherance and not in limitation of the powers conferred by law, the Board of Directors 
of the Company, without thc assent or vote of the stockholders, is expressly authorized: 

(a) To make, alter or repeal the By-Laws of the Company; 

(b) To authorize and cause to be exccuted and delivered mortgages, pledges and liens upon 
aU or any of the property of the Company and obligations secured thereby; 

(c) To set apart out of any funds of the Company otherwise available for dividends a reserve or 
reserves as working capital or for any other proper purpose or purposes, and to reduce, abolish or 
add to such reserve or reserves from time to time; and 

~ 
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(d) To determine, to the extent permitted by the laws of the State of Delaware, at what times 
and places and under what conditions and regulations the accounts and books of the Company shall 

be open to the inspection of stockholders. 

T£Nm: In the absence of fraud and to the extent permitted by law, no contract or other transac­
tion of the Company shall be affected or invalidated in any way by the fact that any director of the Com­
pili, .. ill anywise interested in, or connected witJ: any other party. to, such' contract ?r transaction, 
pawldcd sucll interest or connection shall be dISclosed or otherWIse known to the drrectors of the 
OlllllJ;.a:a1J prescot at the meeting of the Board of Directors or committee of the Board of Directors at which 
sUch tract or transaction is authorized or ratified, and that such contract or transaction shall be author­

tt::-:i!t .•~l Oii~, ratified by a majority of the directors present at such meeting. 

Each director or officer or former director or officer of the Company, or any person 
ve served at its request as a director or officer of another corporation in which it owns shara 

Stoct or of which it is a creditor, shall be indemnified by the Company against expenses actuaDy 
'~psiS3l~y incurred by him in connection with the defense of any action, suit or proceeding in which 

• party by reason of his being or having been a director or officer of the Company or of such 
corporation (whether or not he continues to be such director or officer at the time of incurring such 

). except in relation to matters as to which he shall be adjudged in such action, suit or proceed­
liable for negligence or misconduct in the performance of his duties. In case of settlement of any 

action, suit or proceeding before a final adjudication as to any such director or officer, foriner direc­
officer or persOn being liable as 'aforesaid, the right of indemnification shall exist (except as to 

;8IDOUDts paid or payable to the Company pursuant to such settlement), but only to the extent, if any, 
whkh the Board of Directors, exclusive of the director or directors affected by such settlement, may 
authorize; provided, however, that if the Board of Directors is unable to act due to self-interest of some or 
aD of its members, the Company shall obtain the opinion of independent counsel, and indemnification 
shaD be bad only if it is the opinion of such counsel that such director or officer, former director or officer 
or person has not been guilty of negligence or misconduct in the performance of his duties with respect to 
the matter involved. Such indemnification shall not be deemed exclusive of any other rights to which 
such director or officer, former director or officer or person may be entitled by law or under any by-law. 
agreement, vote of stockholders or otherwise. 

TwELFTH: There is hereby reserved to the Company the right to amend, alter, change or'repeal 
any provision contained in this Certificate of Incorporation, in the manner now or hereinafter prescribed 
by the laws of Delaware, and all rights-and powers conferred herein on stockholders and directors are 
granted subject to this reservation. 
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