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Pursuant to the provisions of "The Business Corporation Act of 1983, the undersigned corporation
hersby acdopts thess Articles of Amendment to its Articles of incorporstion,

ARTICLEONE *  The neme of the corporation s ___CMW Acguisition Corp. _
{¥eore })

ARTICLE TWD The following smendment of the Articiss of Incorporstion was sdopted on DECEmber 27 ',
19 89 in the manner Indicated below. ("X one dox only.)
B 8y risiority of the incorporaton, provided no dirsctors wers nemed in the articdie of incorporation

ond r ¢ rectons hawe ben slected; or by § majority of the boerd of directors, in sooonsence with
Ssction 10.1), the corporstion having issued no shares as of the time of sdoption of this smendment;

‘ Note 2)
w. By o majority-=. the board of directon, in scoordence with Saction 10.15, shares having been issued
bt sharehpider scticn ot wing required for the sdomion of the amendment; {Nore 3}

O By the sharshoiden, in aceurgance with Saction 10.20, » rmolution of the board of dirsetors having
beer duly adopted Ind submitts4 10 the sharsholdens. At » marting of sharehoiden, not less than the
minimum number of votes rewi e by statuts enc! by the articles of inkorporstion were voted in
fover of the smendmant; _ {Note 4)

3 By the sharehoidens, in sccordance with §2ciians 10.20 and 7.10, o resolution of the board of direc:
tors having been duly adopied and subnittes to the sharshoiders. A consent in writing has been
sipned by sharshoiden having not less than ‘ne minimum number of votm required by rutute and
by the srticin of incorporation. Sharsholden vne have not comsented in writing have been given
notice in secordance with Section 7.10; : (Note 4)

0 8y the shareholden, in accordance with Sections 10.20 ar4.7.10, » rmolution of the bosrd of directors
have been duly ndopted and submitted 1o the sherehoiders. 7, ouwant In writing has been signed by
a!! the shershoiden entitied to vote on this amendment. (Nore 4}

{INSERT ANENDNENT)

{Any articie being amended i1 required 10 be st forth (n i) emtivery.) (Smuudmfmnmm:nmm
eorporere neme 5. RESOL VED, the! the Articles of Incorporation be amended 1o rend & folows:)
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF

CMW ACQUISITION CORP.

[Page 2)
Resolution

RESOLVED, tha' ARTICLE ONE is hereby restated as follows:

ARTICLE ONE: The name of the Corporation is CMW
ACQUISITION CORF,; it was originally incorporated in the State of
Illinois on September .5, 1989.

RESOLVED, that ARTICLE TWO is hereby restated as follows:

ARTICLE TWO: The nane of the Corporation’s registered
agent and his registered office are, respectively, Thomas W,
Rissman, and & West Hubbard Streei, Suite 500, Chicage, Illinois
60610, located in Cook County.

RESOLVED, that ARTICLE THREE is herehy restated as follows:

ARTICLE THREE: The purpose or purposes for which the
Corporation is organized are to engage in any. lawful act or
activity for which corporations may be orgarnized under the
- Illinois Business Corporation Act of 1983, as 2pended (the
"Act!),

RESOLVED, that ARTICLE FOUR is hereby amended as folluws:

ARTICLE FOUR: The authorized capital stock of the
Corporation is 1,000,000 shares of common stock, $.01 par value
per share ("Common Stock"), and 10,000 shares of preferred stock,
$.01 par value per share ("Preferred Stock").

The preferences, qualifications, limitations, restrictions
and the special or relative rights in respect of the shares of
each class are.as follows?

1. Cumufétive voting shall be denied.
X U

2. Preemptive rig%ts shall be denied.

¢
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3. common Stock.

a, Dividends. Subject to the prior rights of the
holders of the Preferred Stock to be paid dividends at the rate
of $100.00 per share per year, each holder of shares of Common
Stock shall be entitled to share in dividends ratably with all
other holders of shares of Common Stock then outstanding, when,
if and as such dividends are declared and paid.

b. VYoting Rights.

1. Except as expressly provided by the Act, the
holders oi vommon Stock shall not be entitled to vote until the
later to ocour of:

A. the first date on which 80% of the
Initial Preferred Shares shall have been

. redeemed by the Corporation in accordance
with. Section 4(b) hereof, or the date which
is sixty (60) days after the last day of the
first siscal quarter in which the
sharenclders! equity (which for this purpose
includes redeemable Preferred Stock) of the
Corporation i3 equal to $75 million,
whichever iz zorlier; and

B. December 31, 1994,

i1, When the holders of ‘ummon Stock shall be
granted the right to vote pursuant to Section 4(b) (i) hereof,
each holder of Common Stock shall be entitled to vote on all
matters upon which shareholders are entitled to vote under the
Act and each holder of Common Stock entitled to vote at any time
shall have one vote for each share of Common Stcck-held of
record, Whenever any holders of Common Stock shall be entitled
to vote, all such holders shall vote as one class,

c. Liguidation Rights of Common Stock. Upon apry

liguidation, dissolution or winding up of the Corporation, after
payment in full of all amounts to which the holders of the
Preferred Stock then ocutstanding are entitled to receive pursuant
to Section 4(d) below, each holder of Common Stock then
cutstanding shall be entitled to share in any distribution of the
remaining assets of the Corporation ratably with all other
holders of shares of Common Stock then ocutstanding in accordance
with their holdings of suqh shares,

4.
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i, Rate. The holders of the Preferred Stock shall
be entitled to receive dividends thereon, if, when and as such
dividends are declared and paid, on a cumulative basis, at the
rate of $100.00 per share per year in accordance with and subject
to the provisions of this Section 4, and no more. In connection
with redemptions of Preferred Stock pursuant to Section 4(b)
hereof, dividends shall be declared and paid as provided therein.

ii. Accrual. Dividends shall accrue from the date
of issuance of the shares of Preferred Stock to which they relate
and shall zontinue to accrue from day to day, whether or not
earned or Gecilared and whether or not there shall be (at the time
such dividendn are calculated or become payable or at any other
time) profits, surplus or other funds of the Corporation legally
avalilable for the payment of dividends.

iii. :;;tigl Dividend Payment. If at any time the
Corporation shall pay less than the total amount of all dividends

then accrued and payabla on the Preferred Stock, such payment
shall be distributed to all) holders of shares of Preferred Stock
ratably in accordance with ‘thzir holdings of such shares.

‘ iv., Priority. Dividends on the Preferred Stock
shall be payable before any dividznids shall be declared or paid
upon or set aside for any other series or class of capital stock
of the Corporation, so that if at anv uime dividends upon the
Preferred Stock at the rate of $100.00/per share per year
calculated cumulatively on a daily basis from the date of
issuance shall not have been paid thereon or declared and set
apart therefor, the amount of the deficiency shall be fully paid
or declared and set aside for payment, but witpsvt interest,
before any distribution, whether by dividend or/stlierwise, shall
be declared or paild upon or set aside for, any shares of any
other series or class of the Corporation’s capital shock.

b. Redemption by the Corporation.
&

i. Redemption Right. Unless prevented from doing <&
so by an applicable restriction of law or any applicable .
provision of these Amended and Restated Articles of Incorporation U

or of any provision in an agreement now or hereafter existing L
relating to indebtedness for borrowed money of the Corporation, f;
unless such provision is waived, the Corporation may, at any ‘Ll

time, and from time to tima, and at its election, redeem, for
$1000.00 per share plus an amount equal to all dividends accrued
and unpaid theredn to the date on which such redemption is made
(the "Redemption Price"), all or any portion of the shares of
Preferred Stock then outBtanding (the "Affected Shares").

I .
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ii. pPpartial Redemption to be Made Ratably.
Subject to the proviso contained in Section 4(b) (i) above, if the
Corporation redeems only a portion of the shares of Preferred
Stock then outstanding, it shall redeem such shares held by all
holders of Preferred Stock ratably in accordance with their
holdings of such shares.

iii. Redemption Notice. The Corporation shall
make any redemption pursuant to this Section 4(b) by written
notice, oiven not less than twenty (20) nor more than fifty (50)
days beZore the date fixed in such notice for redemption, by mail
or delivery to each holder of shares of Preferred Stock at his or
its address ss the same appears on the Corporation’s books.

iv..  Method for Redemption. On or before the
redemption date rcnted in the redemption notice described above
in Section 4(bh) (iii}, each holder of Affected Shares shall
surrender to the Corpcration, at its office or at such place as
it may designate in the redemption notice, his or its certificate
or certificates evidencing a number of shares of Preferred Stock
at least equal to the numbe)r of Affected Shares held by him or
it. Upon such surrender, the holder thereof shall be entitled to
receive prompt payment of the Redemption Price (and accrued and
unpaid dividends thereon, if any, pursuant to Section 4(a)) and a
certificate representing the balance, if any, of shares of
Preferred Stock covered by the surrzndered certificate or
certificates but as to which the redsmption notice does not
extend.

v. Effect of Redemption. When and if (x} the
Corporation shall have given the redemption.nutice in the manner
described in Section 4(b) (iii) above, (y) the Corporation shall
have set apart all funds necessary to pay the Reremption Price.
for the Affected Shares, and (z) all such funds shall be
available for the sole purpose of paying the amount due in
respect of all Affected Shares contingent only upon the surrender
of the certificates for the Affected Shares duly endorszd-to the
Corporation; then on and after the date fixed for redemption, the
Affected Shares shall no longer be outstanding and all righ%s
with respect to such shares shall forthwith cease except the
right of the former holder thereof to receive the Redemption
Price, without interest.

c. Relssuance Prehibited. The Corporation shall not

reissue any shares of Preferred Stock which shall have been
redeemed or reacquired by the Corporation in any manner after the
original issue thereof and all such shares so redeemed or
required shall be caﬁcegléd”and shall cease to be a part of the
authorized shares of the Corporation.

et e e
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d. Liguidation Rights. Upon any liquidation,
dissolution or winding up of the Corporation, the holders of
Preferred Stock shall be entitled to be paid $1000.00 per share
plus an amount equal to all dividends accrued but unpaid thereon
to the date of final payment or dissolution, whether or not the
Corporation shall have a surplus or earnings available for
dividends. If the assets of the Corporation upon liquidation
should be insufficient to permit payment to the holder of
Preferred Stock of their full preferential amounts as herein
provide, then such assets shall be distributed ratably among the
holders of Preferred Stock in accordance with their holdings of
such shawes, No payments shall be made and no assets shall be
distributed to the holders of any other series or class of
capital stock of the Corporation upon liquidation unless and
until the holéeca of Preferred Stock shall have received payment
of the full amounc¢s aforesalid.

e. Eotj,“g r’,{,_‘a_h_t:.ﬂ_n

i. Excert as set forth in Section 4(e) (ii) hereof,
each holder of Preferred St.ock shall be entitled to vote on all
matters which shareholders'acz entitled to vote under the Act,
and shall have one vote for each share of Preferred Stock held of
record. Whenever any holders ¢f lreferred Stock shall be
entitled to vote, all such holdeczs shall vote as one class.

ii. The voting rights.of the holders of Preferred
Stock set forth above in Section 4(e)(i) shall terminate and
shall automatically vest in the holders of Common Stock of the
Corporation upon the earlier to occur of:

A, the first date on whicp 20% of the shares
of Preferred Stock subscribsd for pursuant to
the Subscription Agreement, to be executed in
. connection with the closing for %iie purchase
by CMW Acquisition Corp. of the asssts of the
East-West Line of the Chicago, Misscuri &
Western Railway Company, among CMW
Acquisition Corp. and the purchasers
identified in Exhibit 1 thereto, subject to
adjustment for all stock splits, stock
dividendg and other recapitalizations

- affecting said shares subsequent to the
execution of the Subscription Agreement (the
"Initial Preferred Shares"), shall have been
redéemned by the Corporation in accordance
with Section 4(b): or

U
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B. sixty (60) days after the last day of the
first fiscal quarter in which the
shareholders’ equity (which for this purpose
includes redeemable Preferred Stock) of the
Corporation is equal to $75 million:

but in no event shall the voting rights of the holders of
Preferred Stock terminate prior to December 31, 1994.

RESOLVED. that ARTICLE FIVE is hereby amended as follows:

ARTIZI® FIVE: The number of shares to be issued initially,
and the consideration to ke received by the Corporation therefor,

are:?

Par Value Number of shares Consideration to

Common  $.01 1,000 $1,000

As of the date hereol, no shares of common stock, no par
value per share, have heen 18sued,

RESOLVED, that ARTICLE SIX is hereby restated as follows:

ARTICLE SIX: The number of 2jrectors constituting the
initial board of directors of the Cciraration is one and the name
and address of the person who is to secva as a director until the
first annual meeting of shareholders or nitil his successor be
elected and qualified is:

Nape | Residentjal Address

Mort Lowenthal 787 Seven:h_ aAvenue
New ¥York, N¥ 10019-60le

RESOLVED, that ARTICLE SEVEN through ARTICLE TEN are neueony
adopted as follows:

ARTICLE SEVEN: The Corporation shall indemnify all
directors and officers of the Corporation to the fullest extent
permitted by law,

ARTICLE EIGHT: The Corporation reserves the right to amend,
alter, change or repeal any provision contained in these Amended
and Restated Articles of Incopporation in the manner now or
hereafter prescribed by law and all rights and powers conferred
herein on shareholders and directors are subject to such
reservation, RCALE
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ARTICLE NINE: Notwithstanding any provision of the Act now
or hereafter in force, or the By~Laws of the Corporation, any
action that but for this Article Nine would require the approval
by the affirmative vote or consent of the holders of two-thirds
(2/3) of the outstanding shares of stock entitled to vote thereon
shall instead be approved upon the affirmative vote or consent of
the holders of a majority of the outstanding shares of stock
entitled to vote thereon.

ARTICLE TEN: The shareholders shall have the right to adopt
new By=-lzws and amend, alter, change or repeal any provisioen
contained in existing By~-Laws in the manner now or hereafter
prescribed ry law.
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Pege 3
ART)CLE THREE The manner, if not et forth'in the amendmant, in which eny exchange, reciemification or
cancelistion of issued sheres, or # reduction of ‘the number of suthorized sharm of sy slass
below the number of issued: shate of that ciess, provided for or oﬂtmd by this amendment,
i m fotiows: (/7 nat applicable, insert "No change')

no change

ARTISLE FOUR ‘s) The manner, if not ant forth in the amendment, in which seid amendment effects & change
I8 ¥ »mount of paid-in capital® is & tollows: {/f not applicable, insert “No chonge®)

no change

(b) The amount of aalit-in capital® & changed by this smendment i & follows: (/f not ap-
plicable, Imsert "No charge )

no change

Beror, f rendment After Amendmant
Paickin Capital s 0 s_0

The undersigned corporation has caused this statement to be signoa o its duly suthorized officers,
each of whom affirm, under penslities of pmury, that the facts stated herein pr= trie,
b 28 CMW ACQUISITION CORP,
Dateq D8CEMbEr 28, . 9.2 (si ﬁm ST
e -..-—'—"".":7;" - ) o /
-..—""; (ﬁ-—' Lll' 4 by . / . / /14"/““ -
Semarure of Secretery or Aminant Sacretary) W Rgmanrh o Presdent ot Viee Prop2ent;
Thomas W, Rissman, Secretary J. Reilly McCarren, President
{Type oo Print Name and Title) Tyt or Print Neme and TWk)

attested by

“Puid-in Capisa!" replaces the terms Ssared Capital and Puid-in Surpius and is equal 10 the total of these sccounss
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