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State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT

COPIES OF ALL DOCUMENTS ON FILE OF "WESTINGHOUSE AIR BRAKE

CERTIFIC TE OF INCORPORATION ”FILEDVTHEENIN%EEENTH DAY OF

OETOBER,ﬁﬁ.D;,IQSQ, AT 9 O'CLOCK A.M. |
CERTIFICATE OF AMENDMENT, CHANGING'ITS’NAMEﬁFRGM WABCO
ACQUISITION CORP." TO "RAIL ACQUISITION CORP.", FILED THE
TWENTY-SEVENTH DAY OF OCTOBER, A.D. 1989, AT 4 o'Cﬁbék P.M.
RESTATED CERTIFICATE, FILED THE NINTH DAY OF MARéﬁ;‘A.D.
1990, AT 11 O’CLOCK A.M. |
CERTIFICATE OF DESIGNATION, FILED THE NINTH DAY .F MARCH

A.D. 1990, AT 11:05 O’'CLOCK A.M.

CERTTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "RAIL

ACQUISITION CORP." TO "WESTINGHOUSE AIR BRAKE éo PANY", FILED

THE NINTH DAY OF MARCH, A.D. 1990 AT -4: 30 O’CLQ P.M.

CERTIFICATE QF DESIGNATION FILED THE EI.HTH DAY OF MAY,

A.D. 1990, AT 4:30 O’ CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIRST DAY OF MAY,

e,

Edward ]. Freel, Secretary of State

2211085 8100H AUTHENTICATION: 9909383

DATE:
991327400 08-06-99
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State of Delaware

Office of the Secretary of State

A.D. 1991, AT 9 O’CLOCK A.M.
CERTIFICATE OF DESIGNATION, FILED THE TWENTY-FIRST DAY OF
MAY, A.D. 1991, AT 9:01 O’CLOCK A.M.

CERTIFICATE OF DESIGNATTON, 1 TWENTY-FOURTH DAY OF

JANUARY, A.D.

2 yAT 9 O“CLOC

TﬂENT?’FOURTH DAY OF

E OF DESIGNATION 'FILED THE

JANUARY, A.D 1‘992 AT 9 O'CLOCK A.M.

CER‘TIFICATE OF DESIGNATION FILED THE FIRST DAY OF JULY,

A.D. 1992, AT 9 O CLOCK A.M.

CERTIFICATE OF DESIGNATION, FILEDITHE,?IRST DAY OF 5ULY,
A:D. 1992, AT 9 O’CLOCK A.M. | o f

RESTATED CERTIFICATE; FILED THE THIRTY-FIRST DAY OF JANUARY,
A.D. 1995, AT 4:30 O'CLOCK P.M. |

CERTIFICATE OF AMENDMENT, FILED THE~THIRTIETH{DAY’§% MARCH,
A.D. 1995 AT 10 O'CLOCK A.M. J

CERTIFICATE OF OWNERSHIP, FILED THE THIRTIETH DAY OF
DECEMBER, A.D. 1997, AT 9:30 O'CLOCK A.M.

CERTIFICATE" OF OWNERSHIP, FILED THE THIRTIETH DAY OF

DECEMBER, A.D. 1997, AT 9: 31 O CLOCK A M

o,

Edward ]. Freel, Secretary of State

2211085 8100H AUTHENTICATION: 9909383

DATE:
991327400 08-06-99
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CERTIFICATE OF INCORPORATION Q OCT 19 1569

OF Wﬂ; :
SECUETARY OF STATE

WABCO ACQUISITION CORP.

.

FIRST: The name of the Corporation is WABCO
Acquisition Corp. (hereinafter the "Corporation").

SECOND: The address of the registered office
of the Corporation in the State of Delaware is 1209 Or-
ange Street, in the City of Wilmington, County of New
Castle. The name of its registered agent at that address
is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to
engage in any lawful act or activity for which a corpora-
tion may be organized under the General Corporation Law
of the State of Delaware as set forth in Title 8 of the
Delaware Code (the "GCL"),

FOURTH: The total number of shares of stock
which the Corporation shall have authority to issue is
1000 shares of Common Stock, each having a par value of
one penny ($.01).

FIFTH: The name and mailing address of the
Sole Incorporator is as follows:

Name Mailing Address

Deborah M. Reusch P.0O, Box 636
Wilmington, DE 19839

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

(1) The business and affairs of the Cor-
poration shall be managed by or under the di-
rection of the Board of Directors.

(2) The directors shall have concurrent
power with the stockholders to make, alter,
amend, change, add to or repeal the By-Laws of
the Corporation.

(3) The number of directors of the Corpo-
ration shall be as from time to time fixed by,
or in the manner provided in, the By-Laws of




. ¢

the Corporation. Election of directors need
not be by written ballot unless the By-Laws so
provide.

(4) No director shall be personally lia-
ble to the Corporation or any of its stockhold-
ers for monetary damages for breach of fiducia-
ry duty as a director, except for liability (i)
for any breach of the director's duty of loyal-
ty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or
which involve intentional misconduct or a know-
ing violation of law, (iii) pursuant to Section
174 of the Delaware General Corporation Law or
(iv) for any transaction from which the direc~
tor derived an improper personal benefit. Any
repeal or modification of this Article SIXTH by
the stockholders of the Corporation shall not
adversely affect any right or protection of a
director of the Corporation existing at the
time of such repeal or modification with re-
spect to acts or omissions occurring prior to
such repeal or modification.

(§) In addition to the powers and author-
ity hereinbefore or by statute expressly con-
ferred upon them, the directors are hereby
empowered to exercise all such powers and do
all such acts and things as may be exercised or
done by the Corporation, subject, nevertheless,
to the provisions of the GCL, this Certificate
of Incorporation, and any By-Laws adopted by
the stockholders; provided, however, that no
By-Laws hereafter adopted by the stockholders
shall invalidate any prior act of the directors
which would have been valid if such By-Laws had
not been adopted.

SEVENTH: Meetings of stockholders may be held
wvithin or without the State of Delaware, as the By-Laws
may provide. The books of the Corporation may be kept
(subject to any provision contained in the GCL) outside
the State of Delaware at such place or places as may be
designated from time to time by the Board of Directors or
in the By-Laws of the Corporation.,

EIGHTH: The Corporation reserves the right to
amend, alter, change or repeal any provision contained in
this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred
upon stockholders herein are granted subject to this
reservation,
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I, THE UNDERSIGNED, being the Sole Incorporator
hereinbefore named, for the purpose of forming a corpora-
tion pursuant to the GCL, do make this Certificate, here-
by declaring and certifying that this is my act and deed
and the facts herein stated are true, and accordingly
have hereunto set my hand this 19th day of October, 1989.

Degorah M. Reusch

Sole Incorporator
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899300106 &*‘n D

K 0CT 27 1989
CERTIFICATE OF AMENDMENT
CERTIFICATE OF INCORPORATION ;
OF

WABCO ACQUISITION CORP.

Pursuant to Section 241 of the General
Corporation Law of the State of Delaware

Deborah M. Reusch, the sole incorporator of
WABCO Acquisition Corp., a Delaware corporation (herein-
after called the "Corporation"), does hereby certify as
follows:

FIRST: Article FIRST of the Corporation's
Certificate of Incorporation is hereby amended to read in
its entirety as set forth below:

FIRST: The name of the corporation

is Rall Acquisition Corp. (hereinafter the

"Corporation"},

SECOND: The foregoing amendment was duly
adopted in accordance with Section 241 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, WABCO Acquisition Corp. has
caused this Certificate to be duly executed in its corpo-

rate name this 27th day of October, 1989.

Deborah M. Reusch
Sole Incorporator




809068054

RESTATED CERTIFICATE OF INCORPORATION

OF
RAIL ACQUISITION CORP. F[
NP Vs

. MAR 9 1990
Original Certificate of Incorporation

Filed with the Secretary of State
on October 19, 1989 pue 24

* %k k Rk %

This Restated Certificate of Incorporation of
Rail Acquisition Corp., originally incorporated as WABCO
Acquisition Corp., was duly adopted by the Stockholders
and board of directors of the corporation in accordance
with the provisions of Sections 228, 242 and 245 of the
General Corporation Law of the State of Delaware.

FIRST: The name of the Corporation is Rail
Acquisition Corp. (hereinafter the "Corporation”).

SECOND: The address of the registered office
of the Corporation in the State of Delaware is 1209 Or-
ange Street, in the City of Wilmington, County of New
Castle. The name of its registered agent at that address
is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to
engage in any lawful act or activity for vhich a corpora-
tion may be organized under the General Corporation Law
of the State of Delavare as set forth in Title 8 of the
Delaware Code (the "GCL").

FOURTH; The total number of shares of all
classes of stock which the Corporation shall have author-
ity to issue is 15,695 shares consisting of:

1. 15,000 shares of Common Stock, each having
a par value of one penny ($.01).

2. 695 shares of Preferred Stock, each having .
a par value of one hundred thousand dollars

($100,000).

[ O N




The Board of Directors of the Corporation is
expressly authorized, subject to limitations prescribed
‘by law and the provisions of this Article FOURTH, to
provide for the issuance from time to time in one or more
series of any number of shares of Preferred Stock, and,
by filing a certificate pursuant to the GCL, to establish
the number of shares to be included in each such series,
and to fix the designation, relative rights, preferences,
qualifications and limitations of the shares of each such
series. The authority of the Board of Directors with
respect to each series shall include, but not be limited
to, determination of the following:

A. The number of shares constituting that
series and the distinctive designation of that series;

B. The dividend rate on the shares of that
series, whether dividends shall be cumulative, and, if
so, from which date or dates, and whether they shall be
payable in preference to, or in another relation to, the
dividends payable on any other class or classes or series
of stock;

C. Whether that series shall have voting
rights, in addition to the voting rights provided by law,
and, if so, the terms of such voting rights;

D. Whether that series shall have conversion
or exchange privileges, and, if so, the terms and condi-
tions of such conversion or exchange, including provision
for adjustment of the conversion or exchange rate in such
events as the Board of Directors shall determine;

E. Whether or not the shares of that series
shall be redeemable, and, if so, the terms and conditions
of such redemption, including the manner of selecting
shares for redemption if less than all shares are to be
redeemed, the date or dates upon or after which they
shall be redeemable, and the amount per share payable in
case the redemption, which amount may vary under differ-
ent conditions and at different redemption dates;

P. Whether that series shall be entitled to
the benefit of a sinking fund to be applied to the pur-
chase or redemption of shares of that series, and, if so,
the terms and amounts of such sinking fund;

2




G. The right of the shares of that series to
the benefit of conditions and restrictions upon the cre-
ation of indebtedness of the Corporation or any subsid-
iary; upon the issue of any additional stock (including
additional shares of such series or of any other series)
and upon the payment of dividends or the making of other
distributions on, and the purchase, redemption or other
acquisition by the Corporation or any subsidiary of any
outstanding stock of the Corporation;

H, The right of the shares of that series in
the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation and whether
such rights shall be in preference to, or in another
relation to, the comparable rights of any other class or
classes or series of stock; and

I. Any other relative, participating, optional
or other special rights, qualifications, limitations or
restrictions of that series,

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

(1) The business and affairs of the Cor-
poration shall be managed as set forth in the
By-Lavs of the Corporation,

(2) The directors shall have concurrent
power with the stockholders to make, alter,
amend, change, add to or repeal the By-Laws of
the Corporation,

(3) The number of directors of the Corpo-
ration shall be as from time to time fixed by,
or in the manner provided in, the By-Laws of
the Corporation. Election of directors need
not be by written ballot unless the By-Laws so

provide.

(#) No director shall be personally lia-
ble to the Corporation or any of its stockhold-
ers for monetary damages for breach of fiducia-
ry duty as a director, except for liability (i)
for any breach of the director's duty of loyal-

3




ty to the Corporation or its stockholders, (ii)
for acts or omissions not in good faith or
wvhich involve intentional misconduct or a know-
ing violation of law, (iii) pursuant to Section
174 of the Delawvare General Corporation Law or
{(iv) for any transaction from which the direc-
tor derived an improper personal benefit. Any
repeal or modification of this Article FIFTH by
the stockholders of the Corporation shall not
adversely affect any right or protection of a
director of the Corporation existing at the
time of such repeal or modification with re-
spect to acts or omissions occurring prior to
such repeal or modification.

(5) 1In addition to the powers and author-
ity hereinbefore or by statute expressly con-
ferred upon them, the directors are hereby
empovered to exercise all such powers and do
all such acts and things as may be exercised or
done by the Corporation, subject, nevertheless,
to the provisions of the GCL, this Certificate
of Incorporation, and any By-Laws adopted by
the stockholders; provided, however, that no
By-Laws hereafter adopted by the stockholders
shall invalidate any prior act of the directors
which would have been valid if such By-Laws had
not been adopted.

SIXTH: Meetings of stockholders may be held
wvithin or without the State of Delaware, as the By-Laws
may provide, The books of the Corporation may be kept
(subject to any provision contained in the GCL) outside
the State of Delaware at such place or places as may be
designated from time to time by the Board of Directors or
in the By-Laws of the Corporation.

SEVENTH: The Corporation reserves the right to
amend, alter, change or repeal any provision contained in
this Restated Certificate of Incorporation, in the manner
nov or hereafter prescribed by statute, and all rights
conferred upon stockholders herein are granted subject to
this reservation.




IN WITNESS WHEREOF, said Rail Acquisition Corp.
has caused its Restated Certificate of Incorporation to
be executed in its corporate name by Robert J. Brooks,
its Vice President, and attested by Robert J. Brooks, its

Secretary, this gzﬂv day of March, 1990,

By

=5} p
Robeft J. Brogks/ .
Vice Presidenrt

Secretar
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RAIL ACQUISITION CORP.

CERTAFICATE OF DESIGNATIONS OF SERIES A PREFERRED STOCK

F ILER(\ Relative Rights and Preferences and

other Terms as Fixed and Determined by the

MAR 9 1990 Board of Directors

/ * % ® % % *

[ oncmsiaz 8 8 : Rail Acquisition Corp. ("RAC"), a corporation
organized~and existing under the General Corporation Law of the
State of Delaware, does hereby certify that pursuant to the
provisions of Section 151 of the General Corporation lLaw of the
State of Delaware, the Board Directors of RAC, by unanimous
written consent dated March , 1990, adopted the following
resolution, which resclution remains in full force and effect as

of the date hereof:

WHEREAS, the Board of Directors of RAC is
authorized, within the limitations and restrictions stated in the
Certiflcate of Incorporation, to fix by resolution or resolutions
the designation of each series of Preferred Stock (the "Preferred
Stock") and the powers, preferences and relative, part1c1pat1ng,
optional or other special rights and qualifications, limitations
or restrictions thereof, including, without limiting the
generality of the foregoing, such provisions as may be desired
concerning voting, redemption, dividends, dissolution or the
distribution of assets, conversion or exchange, and such other
subjects or matters as may be fixed by resolution or resolutions
of the Board of Directors under the General Corporation Law of

Delaware; and

WHEREAS, it is the desire of the Board of
Directors of RAC pursuant to its authority as aforesaid, to
authorize and fix the terms of a series of Preferred Stock and
the number of shares constituting such series:

NOW, THEREFORE, BE IT RESOLVED, that there is
hereby authorized such series of Preferred Stock on the terms and
with the provisions herein set forth:

Designation. Five hundred and thirty five (535
shares of the Series A Preferred Stock, one hundred thousand
dellars ($100,000) par value, shall constitute a series of such
Preferred Stock designated as "Series A Preferred Stock" (the

"Series A Preferred Stock"). .




below) not later than the day prior to the effective date of such
consolidation, merger or sale of properties and assets.

(c) Redemption Price. The Series A Preferred Stock to
be redeemed on the Redemption Date or thereafter or pursuant to
subparagraph 2(b) above, shall be redeemed by payment for each
share in cash the sum of one hundred thousand dollars ($100,000),
plus in each case an amount equal to cumulated but unpaid
dividends to the date of such redemption, such amount being
hereinafter sometimes referred to as the "Redemption Price".

(d) or Ot ha 0

Retjred. Any shares of the Series A Preferred Stock redeemed
prior to the Redemption Date pursuant to this paragraph 2 or
otherwise acquired by RAC in any manner whatsoever shall be
permanently retired and shall not under any circumstances be
reissued; and RAC may from time to time take such appropriate
corporate action as may be necessary to reduce the number of
authorized shares of Series A Preferred Stock accordingly.

3. Liguidation. Upon any ligquidation, dissolution or
winding up of RAC, whether voluntary or involuntary, the holder
of the shares of Series A Preferred Stock shall be entitled,
before any distribution or payment is made upon any other series
of Preferred Stock or Common Stock, to be paid an amount equal to
$100,000 per share, and the holder of Series A Preferred Stock
shall not be entitled to any further payment, such amounts being
sometimes referred to as the "Liquidation Payments" If upon such
liquidation, dissolution or winding up of RAC, whether voluntary
or involuntary, the assets to be distributed to the holder of
Series A Preferred Stock shall be insufficient to permit payment
to such holders of the preferential amount to which it is
entitled, then the entire assets of RAC to be so distributed
shall be distributed tc the holder of Series A Preferred Stock.
Upon any such liquidation, dissolution or winding up of RAC,
after the holder of Series A Preferred Stock shall have been paid
in full the amounts to which it shall be entitled, the remaining
net assets of RAC may be distributed to the holders of other
series of Preferred Stock and to the holders of Common Stock.
Written notice of such liquidation, dissolution or winding up,
stating a payment date, the amount of the Liquidation Payments
and the place where said Liquidation Payments shall be payable,
shall be given by mail, postage prepaid, not less than 30 days
prior to the payment date stated therein, to the holder of record

of Series A Preferred Stock.

4. Yoting Rights. Except as otherwise provided by law
and the Certificate of Incorporation, the holder of Series A
Preferred Stock shall vote as a class on the following matters: .

(a) Any amendment to the Certificate of Incorporation
or By-laws of RAC,




(b) The authorization, issuance or sale of any class
or series of voting or non-voting capital stock of RAC,

(c) Any merger or consolidation or similar transaction
entered into by RAC with any other person or entity,

(d) Any liquidation, dissolution winding up or filing
under any creditors' protection statutes of RAC,

and RAC shall not make any decision at a meeting of the
Stockholders without the affirmative vote of the class of holders
of Series A Preferred Stock.

5. Restrictions. At any time when shares of Series A
Preferred Stock are outstanding, except where the vote or written
consent of the holders of a greater number of shares of RAC is
required by law or by the Certificate of Incorporation and in
addition to any other vote required by law, without the prior
consent of the holders of a majority of the outstanding shares of
Series A Preferred Stock, voting as a class, given in person or
by proxy, either in writing or at a special meeting called for.
that purpose, at which meeting the holders of the shares of such
Series A Preferred Stock shall vote together as a separate class:

(a) RAC will not create or authorize the
creation of any additional class of shares of stock unless
the same ranks junior to the Series A Preferred Stock as to the
distribution of assets on the ligquidation, dissolution or winding
up of RAC, or increase the authorized amount of the Series A
Preferred Stock or increase the authorized amount of any
additional class of shares of stock unless the same ranks junior
to the Series A Preferred Stock as to the distribution of assets
on the liquidation, dissolution or winding up of RAC, or create
or authorize any obligation or security convertible into shares
of Series A Preferred Stock or into shares of any other class of
stock unless the same ranks junior to the Series A Preferred
Stock as to the distribution of assets on the liquidation,
dissolution or winding up of RAC, whether any such creation or
authorization or increase shall be by means of amendment of RAC's
Certificate of Incorporation or by merger, consolidation or
otherwise.

(b) RAC will not amend, alter or repeal its
Certificate of Incorporation or By-laws in any manner so as to
adversely affect the respective relative rights and preferences
of the Series A Preferred Stock or adversely affacts the Series A
Preferred Stock or the holder thereof.

6. Non-~Performance. (a) (i) 1In the event that the !
operating performance of RAC for any applicable period is

Substantially Below the goals determined for the operation and

4




set out in Exhibit 1 to this Certificate, or (ii) in the event
there is a Material Default (which has not been cured or waived)
under any Material Indebtedness of RAC, then the holder of the
Series A Preferred Stock shall have the right to nominate one
Director to the Board of Directors of RAC.

. After such Director nominated by the holder of the
Series A Preferred Stock has been elected to the Board of
Directors, quorum shall be constituted by a majority of all
Directors of the Board.

Furthermore, in the event there is a Material Default
(which has not been cured or waived) under any Material
Indebtedness of RAC, and provided that the holder of the Series a
Preferred Stock has not nominated or otherwise appocinted or
elected an additional Director as provided for in (i) above, the
holder of the Series A Preferred Stock shall have the right to
(A) purchase one share of Common Stock of RAC from RAC, at
nominal value, and (B) nominate one Director to the Board of
Directors of RAC.

After the purchase of such additional share of Common
Stock and the nomination of such additional Director, Sections
5.1.2 {c) and (d) of the Stockholders Agreement shall no longer

apply.

'y

(b) Determipation of ap Event of Non-Performance. The
following terms shall, when used to determine whether an event of

" non-performance has occurred, have the meaning set forth below.

Substantiallv Below shall mean 25% or more below free

cash flow as specified in Exhibit 1 ("Free Cash Flow") in any one
Fiscal Year or 15% below Free Cash Flow in any two consecutive

Fiscal Years.

Materjal Default shall mean any (i) payment default

under any instrument of Material Indebtedness which has not been
cured or waived within five business days from the occurrence of
such default, or (ii) other event of default under any instrument
of Material Indebtedness which has resulted in an acceleration of
such Material Indebtedness.

ted shall mean any borrowing under
the Credit Agreement and any other borrowings under an instrument
of indebtedness of $100,000 or more.

7. Tax Matters. The holder of the Series A Preferred
Stock shall from time to time furnish funds to RAC necessary for
any withholding tax payments to be made by RAC under applicable
tax laws and regulations on dividends made by RAC to such holder

hereunder.




IN WITNESS WHEREOF, Rail Acquisition Corp. has caused
this certificate to be executed in its corporate name by its Vice
President and its Secretary, respectively, this day of
March, 1990.

Vice President
Robert J. Brooks

ecreta

Robert rooks
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MAR 9 1999

CERTIFICATE OF AMENDMENT
TO THE R
RESTATED CERTIFICATE OF INCORPORATION
OF

RAIL ACQUISITION CORP.

Pursuant to Sections 242 and 228 of the General

Corporation Law of the State of Delaware

Rail Acquisition Corp., a Delaware corporation
(hereinafter called the "Corporation®™)}, does hereby cer-

tify as follows:

FIRST: That the Restated Certificate of
Incorporation of the Corporation is hereby
amended by changing Article FIRST thereof so
that, as amended, said Article shall read as
follows:

"FIRST: The name of this corporation is
Westinghouse Air Brake Company, (hereinafter
called the "Corporation”)."

SECOND: That the foregoing amendment was
duly adopted in accordance with the provisions
of Sections 242 and 228 of the General Corpora-
tion Law of the State of Delaware.




IN WITNESS WHEREOF, Rail Acquisition Corp. has

caused this Certificate of Amendment to be executed in

its corporate name by Robert J. Brooks, its Vice Presi-

dent and attested by Robert J., Brooks, its Secretary this

qyk day of March, 1990.

Attest:

Secretayy

Rail Acquisition Corp.

B‘Y’ v fflo
Robert J. Brooks
Vice Ppesident
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WESTINGHOUSE AIR BRAKE COMPANY et & S
CERTIFICATE OF DESIGNATIONS OF SERIES B PREFERRED STOCK

Relative Rights and Preferences and
other Terms as Pixed and Determined by the
Board of Directors

x %k k& Xk * *

Rail Acquisition Corp. ("WABCO"), a corporation
organized and existing under the General Corporation Law of the
State of Delaware, does hereby certify that pursuant to the
provisions of Section 151 of the General Corporation Law of the
State of Delaware, the Board of Directors of WABCO, by unanimous
written consent dated May , 1990, adopted the following
resolution, which resolution remains in full force and effect as

of the date hereof:

WHEREAS, the Board of Directors of WABCO is
authorized, within the limitations and restrictions stated in the
Certificate of Incorporation, to fix by resolution or resolutions
the designation of each series of Preferred Stock (the "Preferred
Stock") and the powers, preferences and relative, participating,
optional or other special rights and qualifications, limitations
or restrictions thereof, including, without limiting the generality
of the foregoing, such provisions as may be desired concerning
voting, redemption, dividends, dissolution or the distribution of
assets, conversion or exchange, and such other subjects or matters
as may be fixed by resolution or resolutions of the Board of
Directors under the General Corporation Law of Delaware; and

WHEREAS, it is the desire of the Board of Directors
‘of WABCO pursuant to its authority as aforesaid, to authorize and
fix the terms of a series of Preferred Stock and the number of

shares constituting such series;

NOW, THEREFORE, BE IT RESOLVED, that there is hereby
authorized such series of Preferred Stock on the terms and with the
provisions herein set forth:

ic . One hundred and sixty (160) shares of the
Series B Preferred Stock, one hundred thousand dollars {$100,000)
par value, shall constitute a series of such Preferred Stock
designated as "Series B Preferred Stock" (the "Series B Preferred

Stock"). :




SERIES B PREFERRED STOCK

1. Dividends. WABCO shall issue additional Series B
Preferred Stock to the holder of the Series B Preferred Stock in
a principal amount equal to an annual rate of 8% of the initial
par value of the Series B Preferred Stock issued and outstanding
on each Payment Date Payment Date shall mean each June 30 and
December 31, beginning 1990. In no event, so long as any Series B
Preferred Stock shall remain outstanding, shall any dividend
whatsoever be declared or paid upon, nor shall any distribution be
made upon, any other series of Preferred Stock or any Common Stock,
nor shall any shares of any other series of Preferred Stock or
Common Stock be purchased or redeemed by WABCO nor shall any moneys
be paid to or made available for a sinking fund for the purchase
or redemption of any other series of Preferred Stock or any Common
Stock except as prescribed in that certain Stockholders Agreement
dated as of February 28, 1990 (the "Stockholders Agreement"),
without, in each such case, the written consent of the holder of
a majority of the outstanding Series B Preferred Stock voting
together as a class,

2. Redemption. The shares of Series B Preferred
Stock shall be redeemable only in the manner as prescribed below:

(a) Redemption. With the exception of paragraph 2(b)
below, WABCO shall not redeem any of the shares of the Series B
Preferred Stock earlier than the later of March 31, 1995 and the
date when there are no amounts outstanding under the Credit
Agreement (as defined in the Stockholders Agreement) and the
commitments of the Banks thereunder have been terminated. Such date
is hereinafter referred to as the "Redemption Date". At the
Redemption Date, or any time thereafter, the holder of the shares
of the Series B Preferred Stock shall have the right to put and
WABCO shall redeem all, but not less than all, of the shares of
Series B Preferred Stock.

(b)  Consolidation or merger. In the event of a
consolidation or merger of WABCO with, or into, any other
corporation (other than a merger in which WABCO is the surviving
corporation and which will not result in more than 50% of the
capital stock of WABCO outstanding immediately after the effective
- date of such merger being owned, of record or beneficially, by
persons other than the holders of such capital stock immediately
prior to such merger), and in the case of a sale of all or
substantially all of the properties and assets of WABCO as an
entirety to any other person, WABCO shall, not later than 20 days
prior to the effective date of any such consolidation, merger or
sale of properties and assets, give notice thereof to the holder
of shares of Series B Preferred Stock and, in the event that within
15 days after receipt of such notice, the holder of shares of
Series B Preferred Stock shall elect, by written notice to WABCO,
to have any or all of its shares of Series B Preferred Stock
redeemed, the Corporation shall redeem the same (in the manner and




with the effect provided in subparagraphs 2(c) through 2(d) below)
not later than the day prior to the effaective date of such
consolidation, merger or sale of properties and assets.

(c) - The Series B Preferred Stock to
be redeemed on the Redemption Date or thereafter or pursuant to
subparagraph 2(b) above, shall be redeemed by payment for each
share in cash the sum of one hundred thousand dollars ($100,000),
plus in each case an amount equal to cumulated but unpaid dividends
to the date of such redemption, such amount being hereinafter
sometimes referred to as the "Redemption Pricen.

(d) R ped Y jares to be Retjired.
Any shares of the Series B Preferred Stock redeemed prior to the
Redemption Date pursuant to this paragraph 2 or otherwise acquired
by WABCO in any mannar whatsoever shall be permanently retired and
shall not under any circumstances be reissued; and WABCO may from
time to time take such appropriate corporate action as may be
necessary to reduce the number of authorized shares of Series B
Preferred Stock accordingly.
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'3. Liguidation. Upon any liquidation, dissolution
or winding up of WABCO, whether voluntary or involuntary, the

further payment, such amounts being sometimes referred to as the
"Liquidation Payments" 1f upon such liquidation, dissolution or
winding up of WABCO, whether voluntary or involuntary, the assets
to be distributed to the holder of Series B Preferred Stock shall
be insufficient to permit payment to such holders of the
preferential amount to which it is entitled, then the entire assets
of WABCO to be so distributed shall be distributed to the holder
of Series B Preferred Stock. Upon any such liquidation, dissolution
or winding up of WABCO, after the holder of Series B Preferred
Stock shall have been paid in full the amounts to which it shall
be entitled, the remaining net assets of WABCO may be distributed
to the holders of other series of Preferred Stock and to the
holders of Common Stock. Written notice of such liquidation,

dissolution or winding up, stating a payment date, the amount of
 the Liquidation Payments and the place where said Liquidation
Payments shall be payable, shall be given by mail, postage prepaid,
not less than 30 days prior to the payment date stated therein, to
the helder of record of Series B Preferred Stock.

4, Yoting Rights. Except as otherwise provided by
law and the Certificate of Incorporation, the holder of Series B
Preferred Stock shall vote as a class on the following matters:

(a) Any amendment to the Certificate of Incorporation
or By-laws of WABCO, ‘



(b} The authorization, issuance or sale of any class or
series of voting or non-voting capital stock of WABCO,

(c) Any merger or consolidation or similar transaction
entered into by WABCO with any other person or entity,

(d) Any liquidation, dissolution winding up or filing
under any creditors' protection statutes of WABCO,

and WABCO shall not make any decision at a meeting of the
Stockholders without the affirmative vote of the class of holders
of Series B Preferred Stock.

5. Restrictions. At any time when shares of Series B
Preferred Stock are outstanding, except where the vote or written
consent of the holders of a greater number of shares of WABCO is
required by law or by the Certificate of Incorporation and in
addition to any other vote required by law, without the prior
consent of the holders of a majority of the outstanding shares of
Series B Preferred Stock, voting as a class, given in person or by
proxy, either in writing or at a special meeting called for that
purpose, at which meeting the holders of the shares of such
Series B Preferred Stock shall vote together as a separate class:

(a) WABCO will not create or authorize the

creation of any additional class of shares of stock unless

the same ranks junior to the Series B Preferred Stock as to the
distribution of assets on the liquidation, dissolution or winding
up of WABCO, or increase the authorized amount of the Series B
Preferred Stock or increase the authorized amount of any additional
class of shares of stock unless the same ranks junior to the
" Series B Preferred Stock as to the distribution of assets on the
liquidation, dissolution or winding up of WABCO, or create or
authorize any obligation or security convertible into shares of
Series B Preferred Stock or into shares of any other class of stock
unless the same ranks junior to the Series B Preferred Stock as to
the distribution of assets on the ligquidation, dissolution or
winding up of WABCO, whether any such creation or authorization or
increase shall be by means of amendment of WABCO's Certificate of
Incorporation or by merger, consolidation or otherwise.

(b) WABCO will not amend, alter or repeal its
Certificate of Incorporation or By-laws in any manner so as to
adversely affect the respective relative rights and preferences of
the Series B Preferred Stock or adversely affects the Series B
Preferred Stock or the holder thereof.

6. Tax Matters. The holder of the Series B Preferred
Stock shall from time to time furnish funds to WABCO necessary for
any withholding tax payments to be made by WABCO under applicable
tax laws and regulations on dividends made by WABCO to such holder
hereunder. '
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 05/21/1991
$40540464 911425183 - 2211085

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION

OoF
WESTINGHOUSE AIR BRAKE COMPANY

Adopted in accordance with the provisions
of Sections 242 and 228 of the General
Corporation Law of the State of Delaware

Wesﬁlnghouse Air Brake Company, a corporation organized and
exigsting under and by virtue of the General Corporation Law of

the State of Delaware ("GCL"), DOBS HEREBY CERTIFY:

FIRST: That the Restated Certificate of Ingorporation
of the Corporation is heredy amended changing Article
¥o gwulthereot so that, as amended, said Article shall read
as follows:

FOURTH: The total number of shares of all classes of
stock of which the Corporation shall have authority to issue
is 15,895 shares consisting of:

1. 15,000 shares of Common Stock, each having a
par value of one penny ($.01).

2. 895 shares of Preferred Stock, each having a
par value of one hundred thousand dollars

($100,000).

The Board of Directors of the Corporation is expressly
suthorized, subject to limitations prescribed by law and the
rovisions of this Article FOURTH, to provide for the
issuance from time to time in one or more saries of any
numbar of shares of Preferred Stock, and, by filing a
certificate pursuant to the GCL, to establish the numbexr of
shares to be included in each such series, and to fix the
designation, relative rights, preferences, qualifications
and limitations of the shares of each such series. The
authority of the Board of Directors with respect to each
series shall include, but not be limited to, determination

of the following:

A. The number of shares constitutling that series and
the distinctive designation of that series;
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B. The dividend rate on the shares of that serles,
whether dividends shall be cumulative, and, if so, from
which date or dates, and whather they shall be payable in
preference to, or in another ralation to, the dividends
payable on any other class or classes or saries of stock:

¢. Whether that series shall have voting rights, in
addition to the voting rights provided by law, and, if so,
the terme of such voting rights;

. D. Whether that secies shall have conversion or
@xchange privileges, and, if so, the terms and conditions of
such conversion or exchange, including provision for
adjustment of the conversion or exchange rate in such events
as the Board of Directurs shall determline;

2. Whether or not the shares of that series shall be
redeemable, and, if so, the texrms and conditions of such
redemption, including the manner of selecting shaxes foxr
redemption if less than all shares are to be redeemed, the
date or dates upon or after which they shall be redeemable,
and the amount per share payable in case of redemption,
which amount may vary under different conditions and at
different redemption dates;

P. Whether that series shall be entitled to the
banefit of a sinking fund to be applied to the purchase ox
redemption of shares of that series, and, if so, the tarms
and amounts of such sinking fund;

G. The right of the shares of that saries to the
benefit of conditions and restrictions upon the creation of
indebtedness of the Corporation or any subsidiary; upon the
jssue of any additional stock (including additional shares
of such series or of any other series) and upon the payment
of dividends or the making of other distributions on, and
the purchase, redemption or other acquisition by the
Corporation ox any subsidiary of any cutstanding stock of

the Corporation;

H. The right of the shazes of that series in the event

of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation and whether such rights shall

be in preference to, or in another relation to, the
comparable rights of any other class oX classes or series of

stock; and

1. Any other relative, participating, optional or
other special rights, qualifications, limitations or
restrictions of that series.

w2l
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SECOND: That the foregoing amendment was duly adopted
_in accordance with the provisions of Sections 242 and 228 of

the GCL.
IN WITNESS WHEREOF, Westinghouse Air Brake Company has
caused this Certificate to be signed by W™ ’C-.«s’ iy, its

-

¢Eeo and attested by _ febert @fﬂb\ , its

CFo , this _ Y _ day of May, 1991.
ATTEST: WESTINGHOUSE AIR BRAKE COMPANY
Title: / CFe Title: c EO Q
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BY CHERYL WYATT

WESTINGHOUSE AIR BRAKE COMPANY
‘CERTIFICATE OF DESIGNATIONS OF SERIES A PREFERRED STOCK

Relative Rights and Preferences and
othar Tarms as Fixed and Determined Ly the
Board of Directors

* T b W

Westinghouse Air Brake Company ("WABCO"), a
corporation organized and existing under the General Coxporation
Law of the State of Delaware, does hereby certify that pursuaat
to the provisions of Section 151 of the General Corporation Law
of the State of Delaware, the Board of Directors of WABCO, by
unanimous written consent dated May 8, 1991, adopted the
following resolution, which resolution remains in full force and
effect as of the date hereof! ’

WHEREAS, the Board of Dirsctors of WABCO s
authorized, within the limitations and restrictions stated in the
Restated Certificate of Incorporation, to £ix by xesolution ox
resolutions the designation of each series of Preferred Stock
(the *Preferred Stock") and the powers, preferences and relativa,
participating, optional ox other special rights and
qualifications, limitations or restrictions thereocf, including,
without limiting the genexality of tha foregoing, such provislons
as may be desired concerning veoting, redemption, dividends,
dissolution or the distribution of assets, conversion oxr
exchange, and such other subjects or matters as may be fixed by
resclution oxr resolutions of the Boarxd of Directors under the
Gensral Corporation Law of Dalawarxa;

WHEREAS, the Board of Directors of WABCO
previously authorized 535 shares of Series A Preferred Stock
pursuant to thd Certificate of Designations of Series A Preferred
Stock filed on March 9, 1990 with the Delaware Secraetary of

Stata; and

WHEREAS, it is the desire of the Board of
Dirvectors of WABCO pursuant to its authority as aforesald, to
amend and restate in its entirety the Certificate of Designations
of Series A Praefexrad Stock:

NOW, THREREFORE, BE IT RESOLVED, that there is
hereby authorized such series of Preferred Stock on the terms and
with the provisions herein sat forth:
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pesignation. Seven hundred and thirty five (733
ghares of the Savies A Preferred Stock, one hundred thousand
dollars ($100,000) par value, shall constitute a geries of such
preferred Stock designated as °Series A Freferred Stock® (the
“Serles A Preferred Stock®).

SERIES A PREFERRED STOCK

1. Dividends. WABCO shall issue additional Serles A
Preferred Stock to the holder of the Series A Preferred Stock in
& principal amount equal to an annual rate of 12.5% of the
aggregate par value of the Series A Preferred Stock issued and
outstanding on each Payment Date. Payment Date shall mean each
June 30 and December 31, beginning 1390. In no evenit, SO long as
any Series A Preferred Stock shall remain outstanding, shall any
dividend whatsoever be declared or paid upon, nor shall any
distribution be made upon, any other series of Preferred Stock or
any Common Stock, nor shall any shares of any other serles of
preferred Stock or Common Stock be puxchased ox redeemed by WABCO
nor shall any moneys be paid to or made avallable for a sinking
fund for the purchase or redemption of any other series of
Preferred Stock or any Common Stock except as prescribed in that
certain Stockholders Agreement dated as of February 28, 1990 (the
Stockholders Agreement”), without, in each such case, the
written consent of the holder of a majority of the outstanding
Series A Preferred Stock voting together as a class.

2. Redemption. The shares of Sexles A Preferred
Stock shall be redeemable only in the manner as prescribed below.

(a8) Redemption. With the exception of paragxaph 2(b)
below, WABCO shall not redeem any of the ghares of the Sexries A
Prafarred Stock earlier than Januacy 1, 2000. Such date is
hereinafter referred to as the "Redemption Date’. At the
Redempticn Date, or any time thereafter, the holder of the shares
of the Series A Preferred Stock shall have the right to put and
WABCO shall redeem all, but not less than all, of the shares of

Series A Preferred Stock.

(b} Consolidation or Merger. In the event of a

consolidation or merger of WABCO with, or lnto, any other
corporation {other than a merger in which WABCO is the surviving
corporation and which will not result in more than 50% of the
capital stock of WABCO outstanding immediately after the
effective date of such mergex being owned, of record or
beneficially, by persons othex than the holders of such capital
atock inmediately prior to such merger), and in the case of a
sale of all or substantially all of the properties and assets of
WABCO as an entirety to any other person, WABCO shall, not later
than 20 days prior to the effectlve date of any such
consolidation, merger or sale of properties and assets, glve

-2-
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notice thereof to the holder of shaxes of Sexies A Preferred
Stock and, in the event that within 15 days after receipt of such
notice, the holder of shares of Serles A Preferred Stock shall
eleact, by written notice to WABCO, to have any or all of its
shares of Series A Proferred Stock redeemed, WABCO shall radeem
the same (in the manner and with Lhe effect provided in
subparagraph 2(c) through 2(d) below) nct later than the day
cior to the effective date of such consolidation, merger or sale
of properties and assets.

. (c) Redemption Price. The Series A Preferred Stock to
be redeemed on the Redemption Date or thereafter or pursuant to
subparagtaph 2(b) above, shall be redeemed by payment for each
ahare in cash the sum of one hundred thousand dollars (§100,000),
plus in each case an amount equal to cumulated but unpaid
dlvidends to the date of such redemption, such amount being
hereinafter sometimes referred to as the "Redemption Price’.

(d) Redeemed or Otherwise Acquired Shares to be
Retired. Any shares of the Series A Preferred Stock redeemed
prior to the Redemption Dale pursuant to this paragraph 2 or
otherwise acquired by WABCO in any manner whatsoever shall be
permanently retired and shall not under any clrcumstances be
reissued; and WABCO may from time to time take such appropriate
corporate action as may be necessary to reduce the number of
authorized shares of Series A Preferred Stock accordingly.

3. Liquidation. Upon any liquidation, digsolution oxr
winding up of WABCO, whether voluntary or involuntary, the helder
of the shares of Series A Preferred Stock shall be entitled,
pefore any distribution or payment is made upon any other series
of Preferred Stock or Common Stock, to be paid an amount equal to
$100,000 per share, and the holder of Beries A Preferred Stock
shall not be entitled to any further payment, such amounts hraing
sometimes referred to as the *Liquidation Payments®. If upon
such liquidation, dissolution or winding up of WABCO, whether
voluntary or involuntary, the assets to be distributed to the
holder of Serfos A Preferred Stock shall be insufficient to
permit payment to such holders of the preferential amount to
which it is entitled, then the entlire assets of WABCQ to be so
dlatributed shall be distributed to the holder of Series A
preferred Stock. Upon any such liquidation, dissolution or
winding up of WABCO after the holder of Series A Preferred Stock
shall have been pald in full the amounts to which it shall be
entitled, the remaining net assets of WABCO may be distzibuted to
the holders of other series of Prefezred S§tock and to the holders
of Common Stock. Written notice of such liquidation, dissolution
or winding up, stating a payment date, the amount of the
Liquidation Payments and the place where said Liquidation
Payments shall be payable, shall be given by mail, postage
prepaid, not less than 30 days prior to the payment date stated
therein, to the holder of record of Series A Preferred Stock.

-3-
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4. Voting Rights. Except as ctherwise provided by law
and the Restatad Certificate of Incorporation, the holder of
Series A Preferrad Stock shall vute as a class on the following

matteors:

(a) Any amendment to the Restated Certlificate of
Incorporation or By-laws of WABCO,

(b) The authorization, lssuance or sale of any class
or series of voting or non-voting capital stock of WABCO,

~ {(c) Any merger or consolidation or similax transactlen
entered into by WABCO with any other person or entity,

(d) Any liquidation, dissolution winding up or filing
under any creditors’ protection statutes of WABCO,

and WABCO shall not make any decision at a mesting of
the Stockholders without the affirmative vote of the class of
holders of Series A Preferred Stock.

S. Restrictions. At any time when shares of Series A

Preferred Stock axe outstanding, except where the vote or written
coneent of the holders of a greater number of shares of WABCO is

required by law or by the Restated Certificate of Incorporation
and in addition to any other vote required by law, without the
prior consent of the holders of a majority of the outstanding
shares of Series A Preferred Stock, voting as a class, given in
person or by proxy, either in writing or at a spscial meeting
called for that purpose, at which meeting the holdexs of the
shares of such Series A Preferred Stock shall vote together as a

separate class:

(a) WABCO will not creata or authorize the creation of
any additional class of shares of stock unless the same ranks
junior to the Series A Preferred Stuck as to the distribution of
assets on the liquidation, dissolution or winding up of WABCO, or
increass the authorized amount of the Sexies A Preferred Stock or
increasa the authorized amount of any additional class of shares
of stock unless the same ranks junlor to the Series A Preferred
Stock asg to the distribution of assets on the liquidation,
diggolution or winding up of WABCO, or create or authorize any
obiigation or security convertible into ghaxes of Series A
Preferred Stock or into shares of any other class of stock unless
the same ranks junior to the Series A Preferred Stock as to the
distribution or winding up of WABCO, whether any such creation or
authorization or increase shall be by means of amendment of
WABCO's Restated Certificate of Incorporation or by merger,

consolidation or otherwise,

(b) NABCb will not amend, alter or repsal its Restated

Certificate of Incorporation or By-laws in any manner so a3 to
adversely affect the respective relative rights and preferences

-4-




of tha Saries A Preferred Stock or adversely affect the Seriss A
Preferred Stock or the holder thereuf.

§. Non-Performance. {a) (i) In the event that the
operating performance of WABCO for any applicable period is
Substantially Below the goals detarmined for the operation arnd
set out in an Exhibit on file at the principal office of WABCO,
or (ii) in the event there is a Material Default (which has not
been cured or waivad) under any Material Indebtedness of WABCO,
then the holder of the Series A Preferred Stock shall have the
right to nominate one Director to the Board of Directors of

WABCO.' .

After such Director rominated by the holder of the
Series A Preferred Stock has been elected to the Board of
Directors, quorum shall be constituted by & majority of all
Dlrectors of the Board.

Puorthermore, in tha event there is a Material Default

(which has not been cured or waived) under any Material
Indebtedness of WABCO, and provided that the holder of the Series

A Preferred Stock has not nominated or otherwise appointed or
elected an additional Director as provided for in (i) above, the
holder of the Series A Preferred Stock shall have the right to
(A) purchase cne share of Common Stock of WABCO from WABCO, at
nominal value, and {B) nominate one Director to the Board of

Directors of WABCO.

After the purchase of such additlonal share of Common
Stock and the nomination of such additional Director, Sections
5.1.2 (¢) and (d) of the Stockholders Agreemsnt shall neo longer

apply.

(b) Determination of an Event of Non-Performance. The
following tarms shall, when used to determine whether an event of
non-performance has occurred, have the meaning set forth below.

Substantially Below shall mean 25% or more below frae
cash flow as specified in the Exhibit referrad to above in
paragraph 6(2)(i) ("Free Cash Flow") in any one Fiscal Year or
15% below Free Cash Flow in any two consecutive Fiscal Years.

Material Default shall mean any (i) payment default
under any instrument of Material Indebtedness which has not been
cured or waived within five business days from the occuxrence of
such default, or (il) other event of default under any instrument
of Material Indebtedness which has resulted in an accejeration of

such Material Indebtedness.

Material Indebtedness shall mean any borrowing under
the Credit Agrsement and any other borrowings under an instrument

of indebtedness of $100,000 or more.

-5-
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7. Tax Mattars. The holder of the Series A Preferred

Stock shall from tlue to time furnlsh funds to WABCO necessary

for any withholding tax payments to be made by WABCO under
applicable tax laws and regulations on dividends made by WABCO to

guch holder hersunder.

IN WITNESS WHERBOF, Westinghouse Air Brake Company has

caused this Certificats to be executed in its corporate name by
and its CFé f Seere Inry , respectively,

its CEo
this _ R +h day of M;L_ai ! , 1991.
- ‘ <«TN n ey ' i
R V.22~
Title: ¢ &S N
-
Attest:

Secretary /
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STATE OF DELAUARE
SECRETARY OF STATE
DIVISION OF CORPDRATIONS
FILED 09:00 AM 01/24/1992
301343612 920245120 - 2211085

WESTINGHOUSE AIR BRAKE COMPANY

AMENDMENT TO CERTIFICATE OF DESIGNATIONS OF
SERIES A PREFERRED STOCK

Relative Rights and Preferences and
other Terms as Fixed and Determined by the
Board of Directors

* * & & * &

Westinghouse Air Brake Company (°"WABCO")}, a
corporation organized and existing under the General Corporation
Law of the State of Delaware, does hereby certlify that pursuant
to the provisions of Section 151 of the General Corporation Law
of the State of Delaware, the Board of Directors of WABCO, by
unanimous written consent dated November /Y, 1991, adopted the
following resolution, which resolution remains in full force and
effect as of the date hereof:

WHEREAS, the Boaxrd of Dixectors of WABCO is
authorized, within the limitations and restrictions statad in the
Restated Certificate of Incorporation, to f£ix by resolution or
resolutions the designation of each series of Preferred Stock
(the *Preferred Stock”) and the powers, preferences and rslative,

participating, optional or other special rights and
qualifications, limitations or restrictions thereof, including,

without limiting the generality of the foregoing, such provisions
as may be desired concerning voting, redemption, dividends,
dissolution or the distribution of assets, conversion or
exchange, and such other subjects or matters as may be fixed by
resolution or resolutions of the Board of Directors under the
General Corporation Law of Delaware; and

WHEREAS, it is the desire of the Board of
Directors of WABCO pursuant to its authority as aforesaid, to
amend the Certificate of Designations of Series A Preferxed

Stock;

NOW, THEREPORE, BE IT RESOLVED, that Paragraph 2
of the Certificate of Designations of Sexies A Preferred Stock
(the *“Certificate*)} is hereby amended in its entirety to read as

follows:

*2, Redemption. The shares of Serfies A Preferrad
Stock shall be redeemable at any time by WABCO."

NOW, THEREFORE, BE IT RESOLVED, that Paragraphs 4
and 6 of the Certificate are hereby deleted ir their entirety.

84:¥1 AHL B-EC-HVI
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IN WITNESS WIEREOF, Westinghouse Air Brake Company has

cauged this Certificate to be executed in its corporate name by
its é, T o and its , respectively,
this -] day of . 1991.
~
Titles _¢Ep £ EZE&!?gﬁt;_

Attest:

RG+hI U1 PR-F7-NHI




£

" STATE OF DELAUARE
SECRETARY OF STATE

DIVISICON OF CORPDRATIONS

FILED 038:00 AM 01/24/1992

$4:54361) 920245121 - 2211085

WESTINGHOUSE AIR BRAKE COMPANY

AMENDMENT AND RESTATEMENT OF THE
CERTIFICATE OF DESIGNATIONS OF SERIES B PREFERRED STOCK

Relative Rights and Preferences and
other Terms as Fixed and Determined by the
Board of Directoxs

* k & % ¥ &

Westinghouse Air Brake Company ("WABCO®), a
corporation organized and exigting under the General Corporation
Law of the ftate of Delaware, does hereby certify that pursuant
to the provieions of Section 151 of the General Corporation Law
of the State of Dolaware, the Boaxd of Directors of WABCO, by
unanimous written consent dated November , 1991, ratified and
adopted the following resolution, which xesolution remains in
full force and effect as of the date hereof:

WHEREAS, the Board of Directors of WABCO is
authorized, within the limitations and restrictions stated in the
Restated Certificate of Incorporation, to fix by resolution or
resolutiona the designation of each series of pPreferred Stock
(tha *Preferred Stock") and the powers, preferences and relative,
participating, optional or other spegial rights and
qualifications, limitations or restrictions thereof, including,
without limiting the generality of the foregolng, such provisions
as may be desired concexrning voting, redemption, dividends,
dissolution or tha distribution of assets, converaion or
exchange, and such other subjects or matters as may be fixed by
reaolution or resclutions of the Board of Directors under the
General Corporation Law of Delaware;

WHEREAS, the Board of Directors of WABCO
previously authorized 160 shares of Series B Preferrad Stock

B pursuant to the Certificate of Designations of Series B Prefarraed
Stock flled on May 8, 1990 with the Delaware Secretary of State;
and

WHEREAS, it is the desire of the Board of
Directors of WABCO pursuant to its authority as aforesaid, to
amend and restate in its entirety the Certificate of Designations
of Series B Preferred Stock;

NOW, THEREFORE, BE IT RESOLVED, that there is
hereby authorized such series of Preferred Stock on the terms and
with the provisions herein set forth:

Designation. One hundred and sixty (160 shares of

the Series B Preferred Stock, one hundred thousand dollars
($100,000) par value, shall constitute a series of such Prefarred

84:b1 NHL 2B-E2-NUr
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Stock designated as "Series B Preferred Stock" (the *Series B
Preferred Stock").

SERIES B PREFERRED STOCK

1. Dividends. WABCO shall issue additional Series B
Preferred Stock to the holder of the Series B Preferred Stock in
a principal amount equal to an annual rate of B% of the aggregata
per value of the Serles B Preferred Stock lssued and outstanding
on each Payment Date. Payment Date shall mean each June 30 and
bDecember 31, beginning 1990, In no event, s0 long as any Series
B Preferred Stock shall remain outstanding, shall any dividend
whatgoover be declared ox paid upon, nor shall any distribution
be made upon, any other series of Preferred Stock or any Common
Stock, nor shall any shares of any other series of Preferred
$tock or Common Stock be purchased or redeemed by WABCO nor shall
any moneys be paid to or made available for a sinking fund for
the purchase or redemption of any other series of Preferred Stock
or any Common Stock except as prescribed in that certain
Stockholders Agreement dated as of February 28, 1990 (the
*stockholders Agreement®), without, in each such case, the
written consent of the holder of a majority of the outstanding
Series B Preferred Stock voting together as a class.

2. Redemption, The shares of‘Serlea B Preferred
Stock shall be redeemable at any time by WABCO. '

3. Liquidation. Upon any liquidation, dissolutien ar
winding up of WABCO, whether voluntary or involuntary, the holder

of the shares of Series B Preferred Stock shall he entitled,
before any distribution or payment is made upon any other series
of Preferred Stock or Common Stock, to be paid an amount equal to
$100,000 per share, and the holder of Series B Preferred Stock
shall not be entitled to any further payment, such amounts being
sometimes referred to as the *Liquidation Payments"., If upon
such liquidation, dissolution or winding up of WABCO, whether
voluntary or inveluntary, the assets to be distributed to the
holder of Series B Preferred Stock shall ba insufficient to
permit payment to such holders of the preferential amount to
which 1t is entitled, then the entire assets of WABCO to be 80
distributed shall be distributed to the holder of Series B
Preferred Stock. Upon any such liquidation, dissolution or
winding up of WABCO after the holder of Series B Preferred Stock
shall have been paid in full the amounts to which it ghall be
entitled, the remaining net assets of WABCO may be distributed to
the holders of other gseries of Preferred Stock and to the holders
of Common Stock. Written notice of such liquidation, dissolution
or winding up, stating a payment date, the amcunt of the
Ligquidation Payments and the place where said Liguidation
Payments shall be payable, shall be given by mail, postage
prepaid, not less than 30 days prior to the payment date stated
therein, to the holder of record of Series B Preferred Stock.

-2-
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4. Restrictions. AL any time when shares of Series B
Preferred Stock are outstanding, except where the vote or written
consant of the holders of a greater number of shares of WABCO is
required by law or by the Restated Certificate of Incorporation
and in addition to any other vote required by law, without the
prior consent of the holders of a majority of the outstanding
shares of Series B Preferred Stock, voting as a class, given in
person or by proxy, either in writing or at a special meeting
called for that purpose, at which meeting the holders of the
shares of such Series B Preferred Stock shall vote together as a
separate classi

(a) WABCO will not creats or authorize the creation of
any additional class of shares of stock unless the same ranks
junior to the Series B Preferred Stock as to the distribution of
asgets on the liquidation, dissolution or winding up of WABCO, or
increase the authorlzed amount of the Series B Preferred Stock or
increase the authorized amount of any additional c¢lass of shares
of stock unless the same ranks junior to the Series B Preferred
Stock as to the distribution of assets on the liquidation,
dissolution or winding up of WABCO, or create or authorize any
obligation or security convertible into shares of Series B
Preferred Stock or into shares of any other class of stock unless
the same ranks junior to the Series B Preferred Stock as to the
distribution or winding up of WABCO, whether any such creation ox
authorization or increase shall be by means of amendment of
WABCO's Restated Cortifjicate of Incorporation or by merger, '
consolidation or otherwise.

(b) WABCO will not amend, alter or repeal its Restated
Certificate of Incorporation or By-laws in any manner so as to
adversely affect the respective relative rights and preferences
of the Series B Preferred Stock or adversely affect the Series B
Preferred Stock or the holder thereof.

5. Tax Matters. The holder of the Series B Preferred
Stock shall from time to time furnish funds to WABCO necessary
for any withholding tax payments to be made by WABCO under
applicable tax laws and regulations on dividends made by WABCO to
such holder hereunder,

IN WITNESS WHEREOF, Westinghouse Air Brake Company has
ca this Certificate to be executed in its corporate name by
1:3{§§uud,h¢L___ and its O + respectively,
this - day of & . 1991,

Secretary //// 4

/ -3-
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1-92 WED 15:48 STATE OF DELAUARE
. . . SECRETARY OF ETQ?E
DIVISION OF CORPORATIONS
FILED 09:00 AM 07/01/1992
921835161 - 2211085

NESTINGHOUSE AIR BRAXE COMPANT

AMENDMENT TO CERTYFICATE Or DESYCNATIONS OF
SERIES A PREFERRED 8TUCK

Relative Riqﬁt- and Drefeorancaes and
other Tarms as Fixed and Datermined by the
poard of Directoxy

kb ok ok kW

Nestinghouse Air Brake Company (*WABCO'), &
coxporation organized and existing under the General Corpsration
faw of the State of Delaware, doas hersby cestify that pursuant
to the provisions of fection 151 of the Genexd)l Corporation Law
of the State of Delawaras, the Board of Directors of WABCO, by
unsnfmous written consent dated ap of June 14, 1992, adopted thé
following resolutlon, which reselution remains in full force and
effect as of the date hareof:

WHEREAS, the Board of Dlgectore of WABCO is
authorimed, within the limitations and restrictions stated in the
Restated Certitficate of lncorporation, to £{x by resolutlion ox
resolutions the designaticn of each serlies of Preferzad Stock
(the *Preferxzed gtock’) and the powers, prefaxences and relativs,
participating, ogtlonl or other spscial righte and
qualifications, imitations or restrictions thexeot, includzng.
without limiting the generality of the foregoing, such provisions
a8 nay be desired concerning voting, zedomption, dividends,
dissolution or the distribution of assets, conversion or
exchange, and such other subjects or patters s may vo fixad by
rasolutlon or regolutions of tha Board of Directors under the
Goneral Corporation Law of Deslaware; and

WHEREAS, it ls the denire of the Poard of
pirvectord of WABCO pucsuant to its suthogity as sforesaid, to
auen% the Certificate of Designations of Series A Preferred
stock;

NOW, THEREFORB, BE IT RESOLVED, that raragraph 2
of the Certificate of Dasignatiens of Gerias A Praferred Stook
the "Certifivate*) is hereby amended in ite entiraty to read as

ollowds
2. gggggggigg. ohe shares of Series A Prefeoxred
g:gck shall be Tedeemable only in the manner as presczibed
oW,

(a gggiggszgg. with the exceptlon of
paragraph 2(b) boiow, W ghall not radeem aay of the

shares of the Berles A Frefexred Stock sarlier than January
1, 2000, Such date ts hereinaftex referred to as the
“Rodemption Date”. At the Redemption Date, Or any time
thacesafter, the holdex of the shires of the Sexles A
Preferred Stock shall have the right to put and WABCO shall
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redeem 811, but not less than all, of the shares of Series A
P:e!trud stock.

(b} ;og!glgdgglg% OE Merger. In the avent
of 8 consolidatlon or mergsz O with, or into, any
other aorperation {other than @ margcr in which WABCO s the
surviving corporation and which will not ragult in more than
50% of the capital steck of WABCO outstanding immedintely
atter the offevtive dete of such merger being owned, of
rocord or beneflcially, by persond other than the holders of
such capital stoek LnnudxltolyugzLo: to suth merger), and in
the case of s sale of all or substantially all of the
properties and assots of WAECO as an sntirety to eny other
person, WABCO shall, not later than 20 days prior to the
effactive date of any such consolidation, mexgex or sale of
properties and agsety, give notice thereof to tha holdex of
shares of Serids A Preferred Btock and, in the event that
within 15 days after receipt of sueh notlce, the holder of
shares of Series A Preferred stock shall elect, by written
notlce to WABCO, to have an or all of ite shares of
series A Prefexzed Stock conod, WABCO shall redeam the
pamg (in the manner and with the sffect provided in
gubparagraph 2$c) through 2(d) below) not later than the day

rior to the effective date of such consolidation, meryer or
sale of properties and assets.

(<) EE!&%E&LQ&_!£1%§; The Series A
Prefarrad Stock to be redessed on Redenption Date Or

thereafter or pursuant to gubparagraph 3(b) abova, ghall be
vodeamed by payment for asch share in cssh the sux of one
hundred thousand dollare (3100,0001. plu¢ in each cade an
smount squal to cumulated but unpald dividends to the date
of such redemption, such amount ing hereinafter gometimes
referced to as the *Rademption Price*.

{d} Rcﬂoc;!d Eg chgrv*!a hcquired Shared to
hgaggglggg. Any shares of ¢ eries A Preferced 8toc
vedeemed prior to the Redemption Dats puxsuant to this
paragraph 2 oI otherwise acquired by WARCO in any manner
whatsoever shall be permanently getired and shall not undex
any clrcumstances be reissued; and WABCO may from time to

time take such appropriste corporate actlon as may be
necesssry to zeduce the number of authorlsed shared of

geries A Preferred gtock accordingly.®

-2=
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Westinghouse Alr Brake Company has

uted in Lts corporat@ nane
of this 16éth

IN WITHNESS WHEREOY,
caused this Cactiflcate to be exec
{ts PFresident and lts Searetary, zeapeatively, ae

day of June, 1992.

Attesati
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WD 15:51 STATE OF DELAWARE
SECRETARY OF ETB4E
DIVISION 9F CORPORATIONS
FILED 08:00 AM 07/01/1992
921835162 - 2211085

WESTINGHOUSE AIR PRAKE COMPANY

AMENDMENY 7O CERTIFICATE OF PESIGNATIONS OF
SERIEE B PREFERRED 4TOCK

Relative Rights and preferencas and
othar Terms as Fixed snd pDetepmined by the
poard of Directors

PRI N AR

westinghouse Alr Brake Company {("WABCO™), a
corporation organised and exlsting undex the asneral Corporation
Law of the State of Delaware, does hereby certi!x that pursuant
to the provisions of geotion 151 of the General Coxporxation Law
of the Gtate of Delaware, the poazd of pirectors of WABCO, by
unaniseus written consent datod a9 of June 16, 1992, adopted the
following resolutien, which reselution remains in full force and
effect a5 of the dite hezsof

WHEREAS, the soaxd of Directors of WABCO is
authorised, within tha limitations and restrlctions stated in the
Restated Certificate of Inoorpoxation, vo ¢ix by resolution or
resclutions the designation © each series of Preferred 5tock
{the spreferred Stook" and the powers, prefecrences and relative,
participating, ogtiona or other special rights and
qualifications, imitations or res rictions thervol, including,
without limiting the genexality of the foregoing, such provisions
as may be desired concexning voting, redemption, dividands,
dissclution or the distzibution of assets, conversion COr
gxchange, #nd such othexr subjects or satters a3 may be tixed DY
resclution ox ragolutions of the poaxd of Directore under tha
Gensral Corporation law of Delawvars; and

WHERZAS, it is the desize of tha Board of
pirectors of WABRCO pursuant to its asuthority as sforesaid, to
;men% the Certificate of Designations of Series B Preforred

tock)

HOW, THEREFORR, BE IT RBSOLVED, that Paragraph 2
of the Certificete of pesignations of Series B Preferred stook
the °Certificate') is hereby amended in itg entirety to Yead as

allowss
2. ion. The shaxas of Sorics B Preferred
gcgck shall be 5%%%%&5513 only in the manner a8 prescribed
elow.

{a ]g%igngxgﬁ. with the exception of
pazagraph 2(b) bciow, BCO shall not radesm any of the
shares of the gorles B preferred Btock earller than the
1ater of Narch 31, 1995 and the date whon there are no
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amounts cutstanding under the Credit Agroopent (a8 defined
in tha Stockhwlders Agreement} and the commitments of the
panks thareundsr heve been texminated. Such date is
nereinaftex refoxcad to 4% the "Redemption Date". At the
Redemption Dote, oFf eny time thexsafter, the holder of the
shares of the Series B prefexred Stock ghall have the right
to put and WABCO shall redeem all, but not less than aLl, of

the shares of Sories B Preoferred stock.

ib) cqglo;ldgglga gr gar%c:. In the event
of a consolidation ¢Z Werger o wlth, or into, any
other corporation othar than & herger In which RABCO iz the
svrviving coxporation and which will not gesult in more than
508 of the capital gtock of WARCO outstanding {mmedlately
after the sffectlve gate of such nerges peing owned, of
rocord or baneflcielly. by persons othed than the holders of
such capital stock {ssedistely prior to such merger), angd in
the case of a wals of all or @ stantially all of the
propextiet and asgets of WABCO as an entiraty to any other
person, WABCO shall, not later than 20 days prior to the
gifective date of any guch conselidation, MeXgat or sale of
properties and sssety, give noticoe thexeef to the holder of
shares of Series B preferred Stock and, in the event that
within 15 days after raceipt of such notice, the helder of
shares of saries B prefarzed Stock shall elect, by written
notice to WABCO, to have any or all of ite shares ot
geries B Praferred Stock redeemed, NARCO shall redeem the
sane (in the manncr and with the effeot provided in
subparagraph 2{c) through 2{d) balow} not later than the day
riox to the eftective date of such consolidation, norger of
sale of properties and assets.

(¢) Egggggtlon P;lcg. The Serics B
preferred Stock o be radesmed on the Redemption Dats ok
thereaftor oF pursuant to subpatagraph 2(b) above, shall be
yedeamed by paywent for each share in cash the sum of one
hundred thousand dollars (3100,0001. plus in each case #n
amount equal to cusulated but unpa d dividends to the date
of such redsmption, such amount belng heceinafter sometimes

referred to RS the 'Redemption Price”.

(d) Redge or Othervjse AC uired Ghayes to
Retired. Any shares @ the Deries B prefexrze toc
prior WO the Redemptlon Date pursuant to this
ragraph 2 or otharwise soquired WABCO in any mannaer
whatscever shall be pormanently gotired and shal not undsr
any circuastances be relssued; and WABCO may from tine to
tine take such appropriate corporate action as may be
necessary to reduce tha number of suthorized sharas of
gaxies ¥ preferred Btock aceordingly.”

. P.0g
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IN WITNESS WHEREQZ, Wastinghouse Al Breke Company haw
caused this Certificate to be executed in its gorporate name
its Prosident and its gecratary, respectively, 88 of this 16th

day of June, 1992.

5

B!
T{t e3 fffj_.h_u
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STATE OF DELAWARE

oot " SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 01/31/1995

950023533 - 2211085

RESTATED CERTIFICATE OF INCORPORATION
OF
WESTINGHOUSE AIR BRAKE COMPANY

* ok k% »

Original Certificate of Incorporation
Filed with the Secretary of State
on Octcber 19, 1989

L2 R )

This Restated Certificate of Incorporation of
Westinghouse Air Brake Company, formerly known as Rail Acquisition
Coxp. and originaliy incorporated as WaBCO Acquigition Corp., wag
duly adopted by the stackholders and Board of Directors of the
Corporation in accordance with the provisions of Sections 228, 242
and 245 of the General Corporation Law of the State of Delaware.

FIRST: The name of the Corporation ig Westinghouse Air
Brake Company (hereinafteyr the "Corporation').

SECOND: The address of the registexed office of the
Corporation in the State of Delaware is 1209 Orange Street, in the
City of Wilmington, County of New Castle. The name of its
registered agent at the addresa is The Corporation Trust Company .

: The purpose of the Corporation ig to engage in
any lawful act or activity for which a corporation may be
organized under the General Corporation Law of the State of
Delaware as set forth in Title 8 of the Delaware Code (the "GcLn) .

FQURTH; i ital.

4, - The total number of shares of
all classes of stock of which the Corporation shall have authority
to iesue is 101,000,000 shares, consisting of:

(a) 100,000,000 shares of Common Stock, each having a
par value of one penny ($.01); and

(b) 1,000,000 shares of Praefexred Stock, each having a
par value of one penny {$.01).

4.2 - The Board of Directors of the
Corporation is expreasly authorized, subjeot to limitations
bprescribed by law and the provisiong of this Article FOURTH, to
provide for the issuance from time to time in one or more geries
of any number of shares of Preferxed Stock and, by filing a
certificate pursuant to the GCL, to establish the number of shares
to be included in each auch series, and to f£ix the designation,

269 ADTOOUW R MHHS HLIWS g33M LETT SE-2€/1R




relative righta, prafarences, qualifications and limitations of
the shares of each such series. The authority of the Board of
Directors with vespect to each series ghall include, but not be
Timited to, determination of the following:

(a) The number of shares constituting that series
and the distinctive designation of that eseries;

(h) The dividend rate on the shares of that series,
whether dividends shall be cumulative, and, if so, from
which date or dates, and whether they shall be payable
in preference to, or in another relation to, the
dividends payable on any other class or clagses or
geries of gtock;

(¢) Whether that series shall have voting rights,
in addition to the voting rights provided by law, and,
if so, the terms of such voting rights;

(d) whether that series shall have conversion or
exchange privileges, and, if so, the terms and
conditions of such conversion or exchange, including
provision for adjustment of the conversion or exchange
rate in such events as the Board of Directors shall
detexrmine;

(e) Whether or not the shares of that series shall
be redeemable, and, if so, the terms and conditions of
such redemption, including the wanner of selecting
shares for redemption if less than all shares are to be
redeemed, the date or dates upon or after which they
shall be redeemable, and the amount per share payable in
case of redemption, which amount may vary undex
different conditions and at different redemption dates;

(f) Whether that series shall be entitled to the
benefit of a sinking fund to be applied to the purchase
or redemption of shares of that series, and, if so, the
terms and amounts of such ginking fund;

(g) The right of the shares of that series to the
benefit of conditions and restrictiong uwpon (i) the
creation of indebtedness of the Corporation or any
subsidiary; (ii) the issue of any additional stock
(including additional shares of such series or of any
other series); and (iii) the payment of dividends or the
making of other distributions on, and the purchase,
redemption or other acquisition by the Corporation or
any subaidiavy of, any outstanding stock of the
Corporation;

{h) The right of the shares of that series in the
event of any voluntary or involuntary liquidation,

-2-




dissolution or winding up of the Corporation and whether
such rights shall be in preference to, or in another
relation to, the comparable rights of any other class or
classes or series of stock,; and

(i) Any other relative, participating, optional or
other special rightg, qualifications, limitations or
regtrictions of that geries.

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

5.1 The business and affairs of the Corporation shall
be managed as set forth in the By-Laws of the Corporation.

5.2 The directors shall have concurrent power with the
stockholders to make, alter, amend, change, add to or repeal the
By-Laws of the Corporation.

5.3 The number of directors of the Corporation ghall be
as from time to time fixed by, or in the manner provided in, the
By-Laws of the Corporation. Election of directors need not be by
written ballot unless the By-Laws 8o provide.

5.4 No director ghall be personally liable to the
Corporation or any of its stockholders for monetary damages for
breach of fiduciary duty as a divrector, except for liability
(i) for any breach of the director’s duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omigsions not in
good faith or which involve intentional misconduct or a knowing
violation of law, (iii) pursuant to Section 174 of the Delaware
General Corporation Law or (iv} for any transaction from which the
director derived an improper personal benefit. Any repeal or
modification of this Section 5.4 of Article FIFTH by the
stockholders of the Corporation shall not adversely affect any
right or protection of a director of the Corporxation exigting at
the time of such repeal or modification with respect to actes or
omissions occurring prior to such repeal or modification.

5.5 In addition to the powers and authority
hereinbefore or by statute expressly conferred upon them, the
directors are hereby empowered tc exercise all such powers and do
all such acts and things as may be exercised or done by the
Corporation, subject, nevertheless, to the provisions of the GCL,
this Certificate of Incorporation, and any By-Laws adopted by the
stockholders; provided, however, that no By-Laws hereafter adopted
by the stookholders shall invalidate any prior act of the
directors which would have been valid if such By-Laws had not been
adopted.




SIXTH: Meetings of stockholders may be held within or
without the State of Delaware, as the By-Laws may provide. The
books of the Corporation may be kept (subject to any provision
contained in the GCL) outside the State of Delaware at such place
or places as may be designated from time to time by the Board of
Directors or in the By-Laws of the Corporation.

SEVENTH: The Corporation reserves the right to amend,
alter, change or repeal any provision contained in this Restated
Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stockholders
herein are granted subject to this reservation.

IN WITNESS WHEREOF, said Westinghouse Air Brake Company
has caused its Restated Certificate of Incorporation to be
executed in its corporate name by Wiil@m £ ssling, its

Presfdenty , and attested by Rob > , its
{Apeeseant]- Secretary, this 31 day of January, 1995.

WESTINGHOUSE AIR BRAKE COMPANY

oy

Title  TRES) DERDT N

Attest:

By.

(Adsi 1" Secretary




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 03/30/19385

950070825 ~ 2211085

CERTIFICATE OF AMENDMENT
TO THE
RESTATED CERTIPICATE OF INCORPORATION
OF
WESTINGHOUSE AIR BRAKE COMPANY

Westinghouse Air Brake Company, a corporation organized
and existing under the General Corporation Law of the State of
Delaware (the "Corporationr), does hereby certify as follows:

FIRST: That the Board of Directors of said Corporation,
at a meeting duly held, have duly adopted, in accordance with the
provisions of Section 242 of the General Corporation Law of the
State of Delaware, an amendment to the Restated Certificate of
Incorporation of the Corporation whereby Article FOURTH thereof is
changed so that, as amended, said Article shall be and read as

follows:

*"POQURTH: Autharized Capital.
4.1 . ‘The total number of shares of

Authorized Shares
all classes of capital stock which the Corporation shall have
authority to iesue is 101,000,000 shares, congisting of:

(a) 100,000,000 shares of Common Stock, par value $.01;

and

{(b) 1,000,000 shares of Preferred Stock, par value
$.01.

4.2 prefarred Stock. The Board of Directors of the

Corporation 18 expressly authorized, subject to limitations
prescribed by law and the provisions of this Article FOURTH,
to provide for tha issuance from time to time in one or more
series of any number of shares of Preferred Stock and, by
filing a certificate pursuant to the GCL, to establish the
number of shares to be included in each such series, and to
fix the designation, relative rights, preferences,
qualifications and limitations of the shares of each such
series. The authority of the Board of Directors with respect
to each series shall include, without limitation,
determination of the following:

{a) The number of ghares constituting that series
and the distinctive designation of that series;

(b) The dividend rate on the shares of that sgeries,
whether dividends shall be cumulative, and, if so, the
declaration and payment dates and the payment
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preference, if any, to dividends payable on any other
clags or clasges or series of stock;

(¢) Whether that series shall have voting rights,
in addition to the voting rights provided by law, and,
if so, the texms thereof;

(d) Whether that series shall have conversion or
exchange privileges, and, if so, the terms and
conditions thereof:;

(e) Whether or not the shares of that series shall
be redeemable, and, if so, the terms and conditions

thereof;

(f) Whether that series shall be entitled to the
benefit of a sinking fund to be applied to the purchase
or redemption of shares of that serieg, and, if so, the
terms and amounts thereof;

(g) The right of the shares of that series to the
benafit of conditione and restrictions upon (i) the
creation of indebtedness of the Corporatiorn or any
subsidiary; (ii) the issue of any additional stock
(including additional shares of such series or of any
other series); and (iii) the payment of dividends or the
making of other distributions on, and the purchase,
redemption or other acquisition by the Corporation or
any subsidiary of, any outstanding stock of the
Corporation;

{h) The right of the shares of that series in the
event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation and whether
such righte shall be in preference to, or in another
relation to, tha comparable rights of any othex class or
clagsses or series of stock; and

(i) Any other relative, participating, optional or
other special rights, qualifications, limitations or
reatrictions of that series."”

SECOND: That in lieu of a meeting and vote of
stockholders, the stockholders have given unanimous written
congent to eaid amendment in accordance with the provisions of
Section 228 of the General Corporation Law of the State of
Delaware.

THIRD: That the aforesaid amendment was duly adeopted in
accordance with the applicable provisions of Sections 242 and 228
of the General Corporation Law of the State of Delaware.
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IN WITNESS WHEREOF, the Corporation has caused this
Certificate of Amendment to be duly executed as of the Q_ﬁ_‘ﬂ day
of March, 199S.

WESTINGHOUSE AIR BRAKE ANY
By, Z
Title Y/ ¥ Sec




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:30 aM 12/30/1997
971451704 — 2211085

CERTIFICATE OF OWNERSHIP AND MERGER
MERGIN

G
W & P HOLDING CORP.
INTO
WESTINGHOUSE AIR BRAKE COMPANY

Westinghouse Air Brake Company, a corporation organized and existing under the laws of
Delaware, does hereby certify:

FIRST: That this corporation was incorporated on the 19th day of Oclober. 1989,
pursuant to the General Corporation Law of the State of Delaware.

SECOND: That this corporation owns all of the ovtstanding shares of the capital stock of
W & P Holding Carp.. a corporation incorporated on the 24th day of January, 1995, pursuant 10 the
Gencral Corporation Law of the State of Delaware.

THIRD: That this corporation, by the following resolutions of its Board of Directors,
duly adopted by the unanimous writtcn conseat of its members. filed with the minutes of the Board on the
26th day of December, 1997, detcrmined to and did merge into itsclf said W & P Holding Corp.:

WHEREAS, there has been presented to the Board of Directors 4 plan to restructurc
certain of the operations and subsidiarics of the Corporation (the “Restructuring™); and

WHEREAS, the Restructuring will include, among other things, the merger of W & P
Holding Corp. (“W&P") into the Corporation; the merger of Pulsc Electronics, Inc.
(“Pulse™) into the Corporalion; the estahlishment of a new Delaware corporation to hold
certain assets of the Corporation; and the transler of certain manufacturing, intangible and
real estate assets of the Corporation to Vapor Corporation:

NOW, THEREFORE, BE IT:

RESOLVED, thal the Restructuring and all aspects thereof be and are hereby approved,
including without limiration the following in the following order: (i) the merger of W&P
with and isto the Corporation (the “W&P Merger”), with the Corporation as the surviving
entity; (ii) the merger of Pulsc with and into the Corparation (the “Pulsc Merger™), with
the Corporation as the surviving entity, (iii) the wansfer of certain manufacturing,
intangible and real estate assets of the Corporation’s Cardwell and U.S. Freight Divisions
to Vapor Corparation. and (iv) the establishment of a new Delaware corporation as 2
subsidiary of the Corporation to own Vapor Corporation;

FURTHER RESOLVED, that as a result of the W&P Merger and the Pulse Merger, (he
Corporation will assume a)l obligations of W&P and Pulse;

FURTIHER RESOLVED. that the proper officess of the Carporation be, and cach hereby
is, authorized for and on behalf of the Corparation and in its name to take any and all
further action and to deliver all such documents and instruments as any one of them may
deem necessary or advisable in order (0 carvy out the full intent and purposes of the
foregoing resolutions, the taking of any such action o constitute conclusive cvidenee of the
exercise of such discretionary authority; and

FURTHER RESOLVED, that this Conscnt may be executed in countesparts (including
executed counterpans delivered and exchanged by lacsimile ransmission) cach of which
s<hall be deemed to constiturc an original, hut all of which together shal) constitute one and
the sume instrument.
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IN WITNESS WHEREOF, said Westinghouse Air Brake Company has caused this
Certificate of Merger to be signed by George A. Socher, its Vice President, as of the 26th day of
December, 1997. '

WESTINGHOUSE AIR BRAKE COMPANY

By Z & d g@_
Gearpe A. Socher

Vice President




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:31 AM 12/30/1997
971451711 ~ 2211085

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
PULSE ELE&‘I‘TRONICS, INC.

0
WESTINGHOUSE AIR BRAKE COMPANY

Westinghousc Air Brake Company, a corporation organized and existing under the laws of
Delaware, does hereby certify:

FIRST: That this corporation was i orated on the 19th day of October, 1989,
pursuant 1o the General Corporation Law of the State of Delaware.

SECOND: That this corporation owns all of the outstanding shares of the capital stock of
Pulse Electronics, Inc., a corporation incorporated on the 23rd day of January, 1995, pursuant to the
General Corporation Law of the State of Delaware.

THIRD: That this corporation, by the following resolutions of its Board of Dircctors,
duly adopted by the unanimous written consent of its members, filed with the minutes of the Board on the
26th day of December, 1997, determined to and did merge into itszlf said Pulse Electronics, Inc.:

'WHEREAS, there has been presentcd 1o the Board of Directors a plan 1o restructure
certain of the operations and subsidiaries of the Corporation (the “Restructuring™); and

WHEREAS, the Restructuring will include, ameng other things, the merger of W&P Holding
Corporation (“W&P”) into the Carporalion; the merger of Pulse Electronics, Inc.

(“Pulse™) into the Corporation; the establishment of a new Delaware corporation to hold
certain assets of the Corporation; and the transfer of certain manufacturing, intangible and
rcal estate assets of the Corporation to Vapor Corporation;

NOW, THEREFQRE, BE IT:

RESOLVED, that the Restructuring and all aspects thereof be and are hereby approved,
including without limitation the following in the following order: (i) the merger of W&P
with and into the Corporation (the “W&P Mcrger”). with the Corporation as the surviving
enlity; (ii) the merger of Pulse with and jnto the Corporation (the “Pulse Mezger™), with
the Corporation as the surviving eatity; (jii) the tranfer of certain manufacturing,
intangible and real estate asscts of the Corporation’s Cardwell and U.S. Freight Divisions
to Vapor Corporation, and (iv) the establishment of a new Delaware corporation as a
subsidiary of the Corporation to own Vapor Corporation;

FURTHER RESOLVED, that as a result of the W&P Mcrger and the Pulse Merger, the
Corporation will assume all obligations of W&P and Pulse;

FURTHER RESOLVED, that the proper officers of the Corporation be, and each hereby
is, authorized for and on behalf of the Corparation and in its name to take any and all
further action and to deliver all such documents and instraments as any one of them may
deem necessary or advisable in order to carry out the full intent and purposes of the
foregoing resolutions, the taking of any such action to constitute conclusive cvidence of the
exercisc of such discretionary authority; and

FURTHER RESOLVED, that this Conscnt may be executed in counterparts (inchuding
executed counterparts delivered and exchanged by facsimile transmission) each of which
shall be deemed to constitule an original, but all of which together shall constitute one and
the same instrument.




IN WITNESS WHEREOF, said Westinghouse Air Brake ComFany bas caused this
Certificate of Merger (o be signed by George A. Socher, its Vice President, as of the 26th day of
December, 1997.

WESTINGHOUSE AIR BRAKE COMPANY

By d

G A. Socher
Vice President

TOTAL P.B5




