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ARTICLES OF MERGER
OF

RAILWAY EQUIFPMENT COMPANY, INC,
(A Minnesota Corporation)
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WITH AND INTO
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RAILWAY EQUIPMENT COMPANY, INC.
(A Florida Corporation)
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The following Articles of Merger are submitted in sccordance with the Florida Busr £
Corporation Act, pursuant to section 607.1105, Florida Statutes.

ARTICLE 1
Survivipg Coyporation

The name of the corporation surviving the merger is Railway Equipment Company, Inc.
(the “Surviving Corporation”). Following the merger, the name of the Surviving Corporation
shall continue to be “Raitway Equipment Company, Inc.” The Surviving Corporation is a Florida

corporation existing pursuant to the provisions of the Florida Business Corporation Act,
organized on December 19, 2013,

ARTICLE 11
Merging Corporation

The name of the corporation merging into the Surviving Corporation is Railway
Equipment Company, Inc. (the “Merging Corporation”). The Merging Corporation is a

Minnesota corporation existing pursuant to thc provisions of the Minnesota Corporation Act,
organized on January 28, 1980,

ARTICLE Il
Plan of Merger

The Merging Corporation and the Surviving Corporation, after proper adoption by the
board of directors and approval by the shareholders of each corporation, have adopted a Plan of

Merger containing such information as required by section 607.1101, Florida Statutcs, a copy of
which is attached hereto as Exhibit A and by reference made a part hereof.

ARTICLE IV
Effective Date of Merger

The effective date of the Merger shall be December 31, 2033 at 11:59 p.m. EST.
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ARTICLE V
Adoption of Merper by Surviving Corporation

| The Plan of Merger was adopted by the board of directors on December 19, 2013. The
shareholders of the Surviving Corporation approved the Plan of Merger on December 19, 2013.

ARTICLE VI
1 Adontion of Merger by Merging Corporation

: The Plan of Merger was adopted by the board of directors on December 19, 2013. The
shareholders of the Merging Corporation approved the Plan of Merger on December 19, 2013,

[SIGNATURE PAGE FOLLOWS]



12/23/2013 16:34:37 From: To: 8506176380

IN WITNESS WHEREOF, the Surviving Corporation and the Merging Coarporation
have cansed these Anticles of Merger to be executed by & duly authorized representative acting
for and on behalf of each such company, and ¢ach such authorized representative verifies and
affirms subject to penalties of pagury that the stalements contained herein are trus, effective as
of December vy, 2013.

RAILWAY EQUIPMENT COMPANY,INC.,a
Florida corporation (“Surviving Corporation™)

By: x>

David K. Fox, President and CEQ

? RAILWAY EQUIPMENT COMPANY, INC., a
! Minnesola corparation (“Merging Corporation™)

By _WW

David K. Fox, President and CEQ

{ 4/8 )
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Exhibit A
PLAN OT' MERGER
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PLAN OF MERGER
OF

RAILWAf EQUIPMENT COMPANY, INC.
(A Minnesota Corporation)

WITH AND INTO

RAILWAY EQUIPMENT COMPANY, INC.
(A Florida Corporation)

THIS PLAN OF MERGER is adopted and approved by Railway Equipment Company,
Inc., a Minnesota corporation (the “Merging Corporation”), and Railway Equipment Company,
Inc., a Florida corporation (the “Surviving Corporation').

ARTICLE 1
Surviving Corporation

The name of the corporation surviving the merger is Railway Equipment Company, Inc.,
a Florida corporation existing pursuant to the provisions of the Florida Business Corporation Act.

ARTICLE II
Merging Corporation

The name of the corporation merging into the Surviving Corporation is Railway
Equipment Company, Inc., a Minnesota corporation existing pursuant to the provisions of the
Mirmesota Business Corporation Act.

ARTICLE 111
Terms and Conditions of Merger

On the Effective Date (as defined in Article VI hereof) the Merging Corporation shall be
merged into the Surviving Corporation, and the effect of such merger shall be as stated in
Section 607.1105, Florida Statutes. The Merging Corporation shall be merged with and into the
Surviving Corporation, the separate and corporate existence of the Merging Corporation shall
cease, and the Surviving Corporation shall continue its corporate existence under the laws of the
State of Florida under its present name, Railway Equipment Company, Inc. The Articles of
Incorporation and By-Laws of the Surviving Corporation shell be the existing Articles of
Incorporation and By-1.aws of the Surviving Corporation, and shall not be amended as & result of
the merger. The officers and directors of the Surviving Corporation shall continue to serve as the
officers and directors afier the Effective Date, until such time as their successors shall have been
duly elected and have qualified or unti} their earlier resignation, death or removal from office.

The Surviving Corporation shall possess and retain every interest of the Merging
Corporation in 8}l assets of every description wherever located, All rights, privileges,
immunities, powers, and suthority of the Merging Corporation shall become vested in the
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Surviving Corporation without further act or deed, and such title/interest in all real estate vested
in the Merging Corporation shall become vested in the Surviving Corporation without further act
or deed, and such title/interest shall not in any way be impaired by reason of the merger. All
obligations belonging 1o or due to the Merging Corporation shall be vested in the Surviving
Corporation without further act or deed. The Surviving Corporation shall be liable for all the
obligations of the Merging Corporation existing effective as of the Effective Datc.

ARTICLE IV
Manner and Basis of Converting Shares

The manner and basis of converting shares of each corporation into shares, obligations, or
other securities of the Surviving 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
acquirc shares, obligations, or other sccurities of the Surviving Corporation, or, in whole or in
pari, into cash or other property are as follows:

By virtue of the merger and without any further action by the parties or otherwise: Each
one share of Merging Corporation common stock which shall be issued and outstanding
immediately before the Effective Date shall, by virtue of the Merger and without any action on
the part of the holder thereof, be converted at the Effective Date into one fully paid share of
Surviving Corporation common stock, and outstanding certificates representing shares of
Merging Corporation common stock shall thercafter represent shares of Surviving Corporation
common stock. Such certificates may, but need not be, exchanged by the holders thercof after the
merger becomes cffective for new certificates for the appropriate number of shares bearing the
name of the Surviving Corporation.

ARTICLE V
Tax Free Reorganization

The Merging Corporation and Surviving Corporation infend for the merger 1o qualifyasa
reorganization within thc meaning of Section 368(a)}(1)(F) and related sections of the Internal
Revenue Code of 1986, as amended (the “Code™), and that this Agrececment shall constitute a
“plan of recrgenization™ for purposes of Sections 354 and 361 of the Code, and agree to
cooperate and 10 take such actions as may be reasonably necessary to assure such result.

ARTICLE V1
Effective Date

The Effective Date of the merger shall be December 31, 2013 at 11;5% p.m. EST,
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IN WITNESS WHEREOF, the Merging Corporation and the Surviving Corporation
have caused this Plan of Merger (o be execined by a duly authorized representative acting for and
on behalf of each corporation, and each such suthorized representative verifies and affirms
subject to penaltics of perjury that the statements contained hetein are true as of this'Qyy day of
December, 2013, ‘

SURVIVING CORFORATION

RAILWAY EQUIPMENT COMPANY, INC., a
Flonda Corporation

By: W
David K. Fox, President and CEQ

MERGING CORPORATION

RAILWAY EQUIPMENT COMPANY, INC., a
Minnesota Corporation

By: W
avid K. Fox, President end CEO




