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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"WABCO MERGER SUBSIDIARY, INC.", A DELAWARE CCRPORATION,

WITH AND INTO "WESTINGHOUSE AIR BRARKE COMPANY" UNDER THE
NAME OF "WESTINGHOUSE AIR BRAKE TECHNOLOGIES CORPORATION", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-THIRD DAY OF DECEMBER, A.D. 1899, AT 10:31 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO TRE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

2211085 8100M

AUTHENTICATION: 0164549
991559179 DATE: 12-27-99
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CERTIFICATE OF OWNERSHIP AND MERGER
"MERGING
WABCO MERGER SUBSIDIARY, INC.
INTO
WESTINGHOUSE AIR BRAKE COMPANY

Westinghouse Air Brake Company (“WABCO™), a corporation organized and
cxisting under the laws of Delaware, does hereby certify:

FIRST: That WABCO was incorporated on the 19® day of October, 1989,
pursuant to the General Corporation Law of the State of Delaware.

SECOND: That WABCO owns all of the outstanding shares of the stock of
WABCO Merger Subsidiary, Inc. , a corporation incorporated on the 23" day of December,
1999, pursuant o the General Corporation Law of the State of Delaware.

THIRD: That WABCO, by the following resolutions of its Board of Dircctors,
duly adopted at a meeting held on November 11, 1999, filed with the minutes of the Board,
determined to merge into itsclf said WABCO Merger Subsidiary, Inc.:

RESQOLVED, that WABCO Merger Subsidiary, Inc. be incorporated as a
Delaware corporation and wholly-owned subsidiary of WABCO (the

“Subsidiary”), and that Subsidiary be merged with and into WABCO and that
WABCO assume all of its obligations;

RESOLVED FURTHER, that the merger shall be effective upon filing
with the Secretary of State of Delaware; -

RESOLVED FURTHER, that the proper officcrs of WABCO be and they
are hercby directed to make and execute a Certificate of Ownership and Merger
setting forth a copy of the resolutions to merge said Subsidiary and assume its
liabilities and obligations, and the date of adoption thereof, and to cause the same
to be filed with the Secretary of Statc of Delaware and to do all such other acts
and things and 10 execute, sign, verify, acknowledge, deliver, file and record all
such other instruments, retums and documents, in the name and on behalf of
WABCO and under its corporate 'seal or otherwisc, as they in their judgment shall
dcem necessary, proper or advisable in order to effect said merger;

RESOLVED FURTHER, that WABCO change its corporate name by

changing Article FIRST of its Restated Certificate of Incorporation to read as
follows:

PGHLBOORINAN ) CASOLTES
Oecember T2 1977 &4:0d M

TRADEMARK
REEL: 002463 FRAME: 0390



Article FIRST: The name of the Corporation is Westinghouse Air Brakc
Technologies Corporation.

RESOLYVED FURTHER, that if in connection with the merger and action
referred to above, any specific form of resolution is required to be adopted, such
resolution be and the same hereby is adopied, and the Secretary be, and he hereby
1s, authorized and directed to certify such resolution as having been adopted and
to attach a copy thercof hereto.

IN WITNESS WHEREOF, said Westinghouse Air Brake Company has caused
this Certificate of Ownership and Merger to be signed by its duly authorvized officer this =23
day of December, 1999. '

WESTINGHOUSE AR BRAKE COMPANY
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CERTIFICATION

I hereby certify that the Certificate of Ownership and Merger Merging Wabco
Merger Subsidiary, Inc. into Westinghouse Air Brake Company is a true and exact copy of the

original Certificate of Ownership and Merger.

o e Lot

Date Vicki Cremonese
Notary Public

Notarial Seal
Vicki Cremonese, Notary Public
Pitlsburgh, Allegheny County
My Commission Expires Feb. §, 2003
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Member, Pennsylvania suasoelatinn &
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