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2
ARTICLES OF MERGER R o

{Profit Corperations) ’:g:ﬁ';;*_} O
The following articles of merger are submifted in sccordance with the Florida Business Ca:poratmﬁ)@& ,%_:g
pursnant to section 607.1103, F.8. , @0); 'a)

3 2 /:‘Ac\
Firat: The name and jurisdiction of the gurvivipe corporation: @;f
N _ furiadics
(If knoway epplicable)

Rai] Meaggement Carparation

Delawate _P 36[7%_%____
Second: The name and jurisdiction of sach erging corporation:
Name Junisdiction Dogument Number

(Fknaans applicabla)

Rail Lesging, Ing,

Flotide POMI0ODRB30Z

Third: The Plan of Merger iz aitached.

Fonrth: The merger shell become effective on the date the Articles of Merger are filed with the F'lnnda
Department of State,

OR 12 731 /2005 (Emter aspecific dae, NOTE: Av effective date cannot be prior to the date of Gling or move
thar 90 days in the fisture.)

Fifth: Adoption of Merger by surylvie corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the shareholders of the surviving corpotation on December 21, 2005

>

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merper by merging corporgtion(s} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adcpted by the shareholders of the merging corporation{s) on December 21, 2005

The Plan of Merger wis adopied by the board of divectors of the merging corporation{s} on
and shaceholder approval was not required.

{Arach additional sheets If necessary)
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Rafl Maragement {
Cotporation K. Bzr]l Durden, Chaimmsn of the Baard

Rail Leasing, Inc.

K. Bar! Durden, Chairmar of the Board
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PLAN OF MERGER

{Non Subsidiaries)

The following plan of merger is submitted in compliatice with section 07,1101, F.S. and in sceordance
with the Iaws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the syrviving corparation:
Name Junisdicsion

Rait Management Corparation
Delaware

Secand: The name and jurisdiction of each werglag carporation:

Name Iyxisdiction
Podl Lasaing, Ing. .
L Flande

Third: The terms and conditions of the merger are ay follows:

The barse of the sarviving corporation shall continue to be Fail Mansgement Corporation. Unéll the compléion of the mergar,
#ach of the conaritnent corporations shall continue to zondoct iix boginesy without material chiange snd neither shali make any
distiibution or ather disposidon of sapets, capitel or swrplis excopt in e ondingry couste of business or ke sny sction which
ahal)l impair the hook value of its shares as of December 21, 2005,

Fourth: The manaer aud basis of converting the shates of ¢ach corporation into shares, obligations, or other
securities of the surviving corporation or any other coxporation or, in whole or in part, into cash or ather
property and the manner and basis of converting rights o acquire shares of each corporation. intg rights to
aequite shares, obligations, or other securities of the surviving or any other corporation or, in whole or in par,
inta casl or pther property are as follows:
LUpon consumination of this merger, a1l of the thares of the twrging corporation will be cancelled agd the shurcholders of the
merging corporetion will reccive shares of the surviviog corporaticn,

{Aitach additional sheets if mecessary)
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TEE FOLLOWING MAY BE SET FORTH IF APPLICABLE;

Amendments to the articles of incorporation of the surviving corporation ate indicated below or attached as an
exchibit:

OR
Restated articles are attached:

Cther provisions tslating fo the merger are as follows:

FLOBE = 3TN 202 O T Sysheen Dulwy
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AGREEMENL’ OF MERGER

AGREEMENT OF MERGER, dated Lvis 21% day of Dacambar, 2005, pursuant fo
Section 252 of the General Corparation Law of the State of Delaware, between Rail
Managemert Corporation, a Delaware corparation and Rell Leasing, ine., a Florida
corporation. g

!

WITNESSETH that ‘

WHEREAS, all of the cotstituent ccrf}maﬁnns desire to merge into a single

corporation; 35

NOW, THEREFORE, the mrporaﬂonL parties to this Agreement, In
consideration of the mutual covenant, agresments and provisions herahafter
gontained, do hereby prescribe the s and condiions of said merger and
mode of carying the same inta effectias follows:

FIRST: Rail managemant Curpuratiuh haraby merges into itself Rail Leasing,
inc. and said Rail Leasing, Inc. shall be and hereby is merged into Reil Management
Corporation which shall ha tha surviving corporation.

SECOND: The Certificate ¢f Incorporstion of Rail Management Caorporation,
as heretefore amended and is in effect on the date of the merger provided for in this
Agreement, shall continue in full force and effect as the Cartificate of itcorporation of
the corporation surviving this mergar,

THIRD: The authorized capital stock ieach foreigr corporation which is a parly
to the merger Is as follows: E

Corporation Class Number of Lham Par valle per share
{ of statement thet
shares aro without
: par value
|
Rail Leasing, Inc. Common 4,000 L $1.00
FOURTH: The manner of converting the oulstanding shares of the capital stack

of each of the constituent comorations Into shares or other securities of the surviving
cormperation shall be as foliows:

{a) Each share of comman stock of the iving corperation, which shall be
issued ?t?d sutstanding on the effective dats of this Agreerment, shall remaln issued and
outstarnding. .

e e et
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{h) Each shara of comman stock of the menged corporation which shall be
sutstanding on the effective date of this Agreemant, all rights in respect thereto shalfl
fortiwith be changed and convertad into 1,000 shares of common stock of the surviving
corporation. * %

{c) After the effective date of this Aglspement, eadch holder of an quistanding
certificate representing shares of common stock of the merged corporation shali
surmrender the same to the sutviving corporation and each such holder shall be entitlad
upan such surrender to recelive the numberof shares of cormman stock of the surviving
corporation on the basia provided herein. Untit so sumrendercd, the ouistanding shams
of steck of the merged eatporation fo be converted inte the stock of the susviving
cotporation as provided herein, tay ba d by the surviving corparation for all
corporate purposes as evidencing the ownership of shares of the surviving corporation
as though said surrender and exchange had taken place. Afer the effective date of this
Agreement, éach registered owner of any riflcated ahares of common stock of the
merged corporation shall have said shares of common stock canceiled and said
registerad ownar shall be enfitied {o the nuriber of comman sharas of the surviving
corporation on the basis provided hersin. ”L

- FIFTH: The terms snd canditions of the merger ate as follows:

{a} The by-lanwa of tha surviving c:orpcjraﬁon as fhey shall exist on the effective
date of this Agresment shal be and remain the by-laws of the suriving corporation until
the same shall be alterad, amended and repéaled as thersin provided,

(b The directors and officers of the surviving corporation shall eontinue in office
until the next anrwal meeding of stockholders and until their successors shall have been
sfecied and qualified.

{c) Thiz morger shal become effe upen filing with the Secretary of Siafe of
Delaware. Howvover, for all aceounting purposes, the effective dafe of the merger shall
be as of the close of businesa on December 31, 2005,

{d) Upon the merger becoming sffective, all the property, rights, privileges,
franchises, patants, fradermarks, licenses, ragistrations and other asgels of evary kind
#hd description of the mergad comoration shalf be fransferred to, vested in and devolve
upon the surviving corporation withott further|act or deed and all property, rights, and
every ofher interest of tha surviving corporation and the merged comporation shafi be as
effectivaly the property of the surviving corparation as they were of the surviving
corporation and the merged corporation respectively. The merged corporation hersby
agrees from time 1o ime, as and when mgueébed by the surviving corporation or by s
fLIcCessors or assiyns, to exescuts and deliverior catse to be executed and delfivered all
such deeds and instruments and to take oF cause o be taken such further ar othar
action as fhe surviving corporation may deem o be necassary or desirable in order to
vest in and confinm to the sorviving corporaﬂor? tithe to and possession of any property of

|
|
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the merged corporation sequired or to be acoquired by reason of or as a result of the
merger harein provided for snd otherwige 1 cairy out the intent and purposes hereot
and tha proper offisers and directors of the mergad corporation and the praper officers
und directors of the sulviving corporation ang fully authotized in the name of the merged
corporation er otherwise to take any and all such action.

IN WITNESS WHEREOF, the parties {0 ihis Agreement, pursuant 1 the approvai
and authority duly given by resolutions adopted by their respective Boards of Directors
have cauted these presents to be exscuted by the Chairman of the Beard of each
party hereto as the respective act, dead and agresinent of said corporations on this 21%
day of Decamber, 2008,

By: . -

{Name & Title) K. Earl Durden
A Chairman of the Board

Bail Leasing, Ing,

{Nafne of Coporafiol

. . ﬂ

H

By: i

{Naie & Tilla}) ~ K. Eari Durden
’ Chainsya of the Board

I, Liza L, Allen, Secratary of Rail Management Corporation, a corporation organized
and existing under the laws of the Stats of Delaware, hereby certify, as suth Secretary
that the Agreemant of Merger t& which this Gertificate is aifached, after having been
first duly signed on behalf of the saikd corporation and having been signed on behalf of
Rail Leasing, inc., 8 corpovation of the State of Flarida, was duly adopted purstant to
section 228 of the Genaral Corporation Law of the State of Delaware by the
("unanimous) written consent of the stockhoklers holding 2,896 shares of the capital
stock of the corporation, same being alf of the shares lssued and cutstanding having
voting power, which Agresment of Merger wes thereby adopied as the act of the
stockhoiders of said Rail Management tion and the duly adopled agresment
and act of the said corporation.

WITNESS, my hand on this 21% day of Decermber, 2005, /.

# 4- .
(tinl i

Lisa L, Allen, Secretary




