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CERTIFICATE OF MERGER

OF
HAYNES CORPORATION, SN
a Florida corporation, o -
SUBSIDIARY CORPORATION B =
3] il
iy oy
WITH AND INTO w5 en
PROGRESS RAIL SERVICES CORPORATION, @ . @& 01
an Alabama corporation, A §§§ER Z
E R et

PARENT CORPORATION

Pursuant to the provisions of Sections 10A-1-8.02 and 10A-2-11.05 of the Alabama
Business and Nonprofit Entity Code, the undersigned surviving domestic corporation and
merging foreign corporation do hereby certify as follows:

1. The name, type of organization, jurisdiction and date of formation or organization
of the merging entity (this is the entity which will cease to exist/terminate) are as follows:

Haynes Corporation, a Florida corporation (“Haynes”), was incorporated on June 9, 2000 by
filing its articles of organization with the Florida Department of State. The public office and
address of such office where such formation document was filed is: Florida Department of State,
Division of Corporations, Clifton Building, 2661 Executive Center Circle, Tallahassee, FL
32301.

2. The name, type of organization, jurisdiction and date of formation or organization
of the surviving entity (this is the entity which will continue to exist) are as follows:

Progress Rail Services Corporation, an Alabama corporation (Alabama Entity ID # 176-376)
(“PRS”), was incorporated on December 22, 1995 by filing its articles of incorporation with the
Office of the Judge of Probate in Marshall County, Alabama.

3. At the Effective Time (as defined below), Haynes will merger with and into PRS,
with PRS being the surviving entity in the merger.

4. The effective date and time of the merger shall be at 11:59 pm Eastern Time on
December 31, 2017 (the “Effective Time”).

5. An Agreement and Plan of Merger, dated December /8, 2017 (the “Plan™),
pursuant to which Haynes will merger with and into PRS, has been approved and executed by
each of Haynes and PRS, all in accordance with applicable Alabama and Florida law, and is
attached hereto as Exhibit A. Pursuant to the Plan, all shares of common stock in Haynes will
automatically, by virtue of the merger and without any action on the part of the holder thereto, be
cancelled. The Plan is on file with PRS at its principal place of business located at 1600
Progress Drive, P.O. Box 1037, Albertville, AL 35950, and upon request, a copy of the Plan will
be furnished without cost by PRS to any owner of any entity that is a party to the merger.
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6. As to PRS, the parent corporation, no shareholder approval was required. The
board of directors of PRS has approved the merger. PRS, as the sole shareholder of Haynes, has
waived any requirement of mailing a copy of the Plan.

7. As to Haynes, the wholly-owned subsidiary corporation, the sole shareholder and
board of directors of Haynes approved the merger.

8. Pursuant to Section 10A-1-8.02(f)(b)(2) of the Alabama Business and Nonprofit
Entity Code, attached hereto as Exhibit B is a copy of the merger document filed with and
certified by the Florida Department of State, showing that the merger is to be effectuated at the
Effective Time. :

[Signature Page Follows]
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Dated: December /8 , 2017

This instrument prepared by:

J. Sims Rhyne, I, Esq.

Burr & Forman LLP

420-N. 20™ Street, Suite 3400
Birmingham, AL 35203

HAYNES C
a Florida ¢ rAti

By:
Name: Jonhthan/G. Newman

Title:

éS&{nﬁor Vice President
N4

Signature Page to Certificate of Merger (AL)
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Exhibit A

Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”) is entered into as of December

/& , 2017, by Progress Rail Services Corporation, an Alabama corporation (“Progress Rail”),

and Haynes Corporation, a Florida corporation (“Haynes”, and collectively with Progress Rail,
the “Parties™), pursuant to Section 607.1101 et seq. of the Florida Business Corporation Act and
Section 10A-2-11.01 et seq. of the Alabama Business Corporation Law.

RECITALS
A. Haynes is a wholly owned subsidiary of Progress Rail.

B. The board of directors of Progress Rail has authorized the merger of Haynes with
and into Progress Rail on the terms and conditions set forth herein (the “Merger”).

NOW, THEREFORE, the Parties agree as follows:
AGREEMENTS

1. Parties to the Merger. The name and jurisdiction of the parent corporation
owning at least 80 percent of the outstanding shares of each class of stock of the subsidiary
corporation is Progress Rail Services Corporation, an Alabama corporation. The name and
jurisdiction of the subsidiary corporation that will be merged with and into the parent corporation
is Haynes Corporation, a Florida corporation.

2. Effective . Time. The merger shall be effective at 11:59 pm Eastern Time on
December 31, 2017 (“Effective Time”).

3. Merger of CST into Progress Rail. At the Effective Time, Haynes will be merged
with and into Progress Rail, and Progress Rail will be the surviving corperation, with a principal
place of business located at 1600 Progress Drive, P.O, Box 1037, Albertville, AL 35950.

4, Cancellation of Shares of Common. Stock. At the Effective Time, all shares of
common stock in Haynes held by Progress Rail immediately before the Effective Time will be
cancelled.

5. Assets and Liabilities. At the Effective Time, by operation of law, all of the
property, rights, interests and other assets of Haynes will be transferred to and vested in Progress
Rail, and Progress Rail will assume all of the liabilities of Haynes. As and when requested by
Progress Rail or its successors or assigns, Haynes shall execute and deliver all such instruments
and take all such other actions as Progress Rail may deem necessary or appropriate in order to
vest in Progress Rail title to and possession of any property of Haynes or otherwise to carry out
the intent and purposes hereof.

6. Organizational Documents, At the Effective Time, the Articles of Incorporation
of Progress Rail, as amended, in effect immediately before the Effective Time will continue to be
its Articles of Incorporation, without amendment by reason of this Agreement, until changed as
provided by law. The bylaws of Progress Rail in effect immediately before the Effective Time
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will continue to be its bylaws, without amendment by reason of this Agreement, until changed as
provided by law or in the bylaws. The board of directors and the officers of Progress Rail in
office immediately prior to the Effective Time will continue in office as provided by the terms of
their appointment. '

7. Filing of Certificate of Merger. Progress Rail will file articles of merger with the
Florida Department of State and a certificate of merger with the Alabama Secretary of State, as
required, respectively, by Section 607.1105 and 607.1107 of the Florida Business Corporation
Act, as amended, and Sections 10A-1-8.02(f) and 10A-2-11.05 of the Code of Alabama of 1975,
as amended. '

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties to this Agreement have caused this Agreement
and Plan of Merger to be executed by their respective authorlzed representatives as of the date
first set forth above. }?«? f

PROGRESS /gy\(/CES CORPORATION
By: Z M

Name: Jo ﬁafhan(é Newman
Title: S,enﬁ»r Vlce President

HAYNES

By: gAY

Name: l%{éxthaf}/@ Newman

Title: OW ice President
7

y.
¥

Signature Page to Agreement and Plan of Merger
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Exhibit B

Florida Articles of Merger (Filed)
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ARTICLES OF MERGER

The following Articles of Merger are being submitted in accordance with Sections
607.1105 and 607.1107 of the Florida Business Corporation Act.

1. The name, jurisdiction and entity identification number of the surviving corporation.
are as follows: :

Name: Progress Rail Services Corporation

Jurisdiction: Alabama
AL Enfity ID Ne.: 176-376

2. The name, jurisdiction and document number of the merging corporation are as

follows;
Name: Haynes Corporation
Jurisdiction; Florida

FL Do¢. No.: P00000055974
3. The Agreement and Plan of Merger is attached hereto as Exhibit A.
4. The merger shall become effective at 11:59 pm Eastern Time on Decémber 31, 2017.
5. The Plan of Merger was adopted, in accordance with Alabama law, by the board of
directors of the surviving corporation on December /& , 2017, and shareholder
approval was not required.
6. The Plan of Merger was adopted, in accordance with Florida law, by the board of

directors of the merging cotporation on December /##, 2017, and shareholder
approval was not required.

PROGRES »

CORP/O N, an Alabama corporation a Florida cer

By: YV [/ By: £ :

Namg /f: naﬂégn G. Newman Namej;f%nathaﬁéf Newman

Titlﬁy Seni{)r Vice President Tiﬂ%;{/? Seniofr/;’i/ice President
i y

QT

30808956 vl

PATENT
REEL: 055731 FRAME: 0726




Exhibit A
Agreement and Plan of Merger

[See attached)]
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Agreement”) is entered into as of December
/& , 2017, by Progress Rail Services Corporation, an Alabama corporation (“Progress Rail”),
and Haynes Corporation, a Florida corporation (“Haynes”, and collectively with Progress Rail,
the “Parties™), pursuant to Section 607.1101 et seq. of the Florida Business Corporation Act and
Section 10A-2-11.01 et seq. of the Alabama Business Corporation Law.

RECITALS
A, Haynes is a wholly owned subsidiary of Progress Rail.
B. The board of directors of Progress Rail has authorized the merger of Haynes with

and into Progress Rail on the terms and conditions set forth herein (the “Merger”).
NOW, THEREFORE, the Parties agree as follows:

AGREEMENTS

L. Parties to the Merger. The name and jurisdiction of the parent corporation
owning at least 80 percent of the outstanding shares of each class of stock of the subsidiary
corporation is Progress Rail Services Corporation, an Alabama corporation. The name and
jurisdiction of the subsidiary corporation that will be merged with and into the parent corporation
is Haynes Corporation, a Florida corporation.

2, Effective Time. The merger shall be effective at 11:59 pm Eastern Time on
December 31, 2017 (“Effective Time”).

3. Merger of CST into Progress Rail. At the Effective Time, Haynes will be merged
with and into Progress Rail, and Progress Rail will be the surviving corporation, with a principal
place of business located at 1600 Progress Drive, P.O. Box 1037, Albertville, AL 35950.

4, Cancellation of Shares of Cmﬁmon. Stock. At the Effective Time, all shares of
common stock in Haynes held by Progress Rail immediately before the Effective Time will be
cancelled.

5. Assets and Liabilities. At the Effective Time, by operation of law, all of the
property, rights, interests and other assets of Haynes will be transferred to and vested in Progress
Rail, and Progress Rail will assume all of the liabilities of Haynes. As and when requested by
Progress Rail or its successors or assigns, Haynes shall execute and deliver all such instruments
and take all such other actions as Progress Rail may deem necessary or appropriate in order to
vest in Progress Rail title to and possession of any property of Haynes or otherwise to carry out
the intent and purposes hereof.

6. Organizational Documents. At the Effective Time, the Articles of Incorporation
of Progress Rail, as amended, in effect immediately before the Effective Time will continue to be
its Articles of Incorporation, without amendment by reason of this Agreement, until changed as
provided by law. The bylaws of Progress Rail in effect immediately before the Effective Time
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will continue to be its bylaws, without amendment by reason of this Agreement, until changed as
provided by law or in the bylaws. The board of directors and the officers of Progress Rail in
office immediately prior to the Effective Time will continue in office as provided by the terms of
their appointment. '

7. Filing of Certificate of Merger. Progress Rail will file articles of merger with the
Florida Department of State and a certificate of merger with the Alabama Secretary of State, as
required, respectively, by Section 607.1105 and 607.1107 of the Florida Business Corporation
Act, as amended, and Sections 10A-1-8.02(f) and 10A-2-11.05 of the Code of Alabama of 1975,
as amended. '

[Signature Page Follows]
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IN WITNESS WHEREOQF, the Parties to this Agreement have caused this Agreement
and Plan of Merger to be executed by their respective authorized representatives as of the date

first set forth above.

RECORDED: 03/26/2021

7
/4

1/

By:

Name: Jor ‘ha.m é Newman

Title: Séier Vfce President
720 A

o

By:

Title: /
/

lg{ij[{éxthaﬁf’@ Newman

< nio{f/\} ice President

#
¥

Signature Page to Agreement and Plan of Merger
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