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ARTICLES OF MERGER

RCL, L.L.C.

INTO

XORAIL, INC.
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CONTACT PERSON: aAmanda Robinson

EXAMINER'S INITIALS:




FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 17, 2019

CORPORATION SERVICE COMPANY RESU BMW’

Please give ariginal
submission d

r

SUBJECT: XORAIL, INC.
Ref. Number: P02000054964

We have received your document for XORAIL, INC. and the authorization to
debit your account in the amount of $70.00. However, the document has not
been filed and is being returned for the following:

The plan of merger must contain the terms and conditions of the merger.

The merger should include the manner and basis of converting the shares of
each corporation into shares, obligations, or other securities of the surviving
corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each
corporation into rights to acquire shares, obligations, or other securities of the
surviving or any other corporaticn or, in whole or in part, into cash or other

property.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Claretha Golden
Regulatory Specialist 11 Letter Number. 519A00021459

www.sunbiz.org

ate as file datd.



COVER LETTER

TO: Amendment Section
Division of Corporations

Xorail. Inc.

SUBJECT:

Name of Surviving Comoration

The enclosed Anticles of Merger and fece are submitted for filing.

Picase return all correspondence conceming this mater to following:

rin Bowts Quinn

Contact Person

Westinghouse Air Brake Technologies Corporation

Firm/Company

30 Ysabella St.

Address

Pitsburgh, PA 15212

Ciy/Seate and Zip Code

equinn(@Wablec.com

E-mail address: (to be used for future annual report notiflication)

For further information concerning this matter, please call:

Erin Boyts Quinn 412 8251141

Name of Contaet Person Arca Code & Dastime Telephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301
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Articles of Merger
For .
Florida Profit or Non-Profit Corporation oL
Into

Other Business Entity

The following Articles of Merger are submitted 1o merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with s. 607.1109. 617.0302 or 605.10235.
Florida Swatutes.

FIRST: The exact name. form/entity tvpe, and jurisdiction for cach merging party are as
follows:

Name Jurisdiciion Form/Entity [vpe

RCL.IL.L.C. Tennessee LLLC

SECOND: The exact name, form/entity tvpe. and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type

NORAIL.INC. Florida CORPORATION

THIRD: The attached plan of merger was approved by each domestic corporation,
limited Hability company. partnership and/or limited partnership that 1s a party to the
merger in accordance with the applicable provisions of Chapters 607. 605, 617. and/or
620. Florida Statutes.

| of 7



FOURTH: The attached plan of merger was approved by cach other business entity that
is a party to the merger in accordance with the applicable laws of the state. country or
jurisdiction under which such other business entity is formed. organized or incorporated.

FIFTH: If other than the date of filing. the effective date ot the merger. which cannot be
prior to nor more than 90 davs afier the date this document is filed by the Florida
Department of State:

Note: I the date inserted in this block does not meet the applicable statutory filing
requirements, this date will not be listed as the document’s ctfective date on the
Department of State’s records.

SIXTH: Ifthe surviving party is not formed. organized or incorporated under the laws of
Florida. the survivor's principal oftice address in its home state. country or jurisdiction is
as follows:

SEVENTH: [fthe surviving party is an out-of-state entity, the surviving entity:

a.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting sharcholders of cach
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders ol cach domestic corporation that

is a party to the merger the amount. if any. 1o which they are entitled under s. 607.1302.
E.S.

20f7



AGREEMENT AND PLAN OF MERGER
OF
RCL, L.L.C.
WITH AND INTO
XORAIL, INC.

AGREEMENT AND PLAN OF MERGER, dated as of September 24, 2019,
between RCL, L.L.C, a Tennessee limited lability company, with its address at 7471
Benbrook Parkway, Benbrook, TX 76126, and Xorail, Inc., a Florida corporation, with its
address at 5011 Gate Parkway, Building 100, Suite 400, Jacksonville, FL 32256,
collectively, (the “Merging Entities™).

WHEREAS, the managing member of RCL, L.L.C. and the Board of Directors of
Xorail, Inc. have determined that it is advisable and in the best interests of the parties
hereto that RCL, L.L.C. merge with and into Xorail, Inc. (the “Merger™) upon the terms
and conditions herein provided and' in accordance with the provisions of section
607.1105, Florida Statues. -

NOW, THEREFORE, in consideration of the mutual agreements contained
herein, and in order to set forth the terms and conditions of the Merger and the mode of
carrying the same into effect, the managing member of RCL, L.L.C. and the Board of
Directors of Xorail, Inc. hercby agree as follows:

SECTION 1. The Merger. At the Effective Time (as defined in Section 2), RCL,
L.L.C. shall bc merged with and into Xorail, Inc., the separate existence of RCL, L.L.C.
shall cease, and Xorail, Inc. shall continue as the surviving entity (hereinafter sometimes
referred to as the “Surviving Entity”), having its principal place of business located at
5011 Gate Parkway, Building 100, Suite 400, Jacksonville, FL 32256.

SECTION 2. Effective Time of the Merger. The Merger shall become effective
on the date and time the Articles of Merger are filed with the Secretary of State of the
State of Florida (the time of such filing being the “Effective Time™).

SECTION 3. Articles of Incorporation. The Articles of Incorporation of Xorail,
Inc., as in effect immediately prior to the Effective Time, shall be the Articles of
Incorporation of the Surviving Entity until thereafter amended as provided by law or such
Articles of Incorporation. The Bylaws of Xorail, Inc., shall be the Bylaws of the
Surviving Entity at and after the Effective Time until thereafter amended as provided by
law.

SECTION 4. Shares of Stock. The manner of converting the outstanding sharcs
of each of the Merging Entities shall be as follows:

The outstanding shares of Xorail, Inc. shall be unaffected by the Merger.
The outstanding shares of RCL, L.L.C. shall be canceled.

if



SECTION 5. Assumption of Obligations. Xorail, Inc. shall assume all the
obligations of RCL, L.L.C. under all agreements to which RCL, L.L.C. is a party and
shall assume all other liabilities of RCL, L.L.C., all as of the Effective Time.

SECTION 6. Board of Directors and Officers. The Directors and Officers of the
Surviving Entity upon the Effective Time shall continue to be the members of the Board
of Directors and the Officers of the Surviving Entity, all of whom shall hold their
directorships and offices until the election and qualification of their respective successors
or until their tenure is otherwise terminated in accordance with the Bylaws of the
Surviving Entity.

SECTION 7. Merger Documents. The Merging Entities hereby state that they
will cause to be executed and filed and/or recorded any document or documents
prescribed by the laws of the State of Florida and the laws of any foreign jurisdiction
where they each may be qualified to transact business; and

The Board of Directors and the proper officers of the Merging Entities, arc hereby
authorized, empowered and directed to do all things necessary to make, execute, deliver,
file and/or record any and all documents which shall be necessary to carry out or to put
into effect any of the provisions of this Plan of Merger or of the Merger herein provided
for.

SECTION 8. TERMINATION OF MERGER. The Merger may be terminated
at any time prior to the cffective date of the Merger.

IN WITNESS WHEREOF, the partics hereto have caused this Plan of
Merger to be executed (in one or more counterparts or with counterpart signature pages
all constituting the same agreement) as of the date first above written by their respective
officers and members thereunto duly authonzed.

RCLP Acquisition LLC, sole member of RCL, L.L.C.

By: /-/L/‘/] </L

Name: Dt(vndM Seitz

Xorail, Inc.

By: O A M <M_/ By: M‘%«%@

Name: D/de Seitz Name: hn Mastalerz




