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William K. VanCanagan, being over the age of eighteen (18) years, for the purposes of
forming a corporation under the Idaho Business Corporation Act, adopts these Articles of
Incorporation:

ARTICLEI

Name of Corporation

The name of this corporation is RailQuest America, Inc.
ARTICLEII
Duration
This corporation’sduration shall be perpetual.

ARTICLEIII

Purpose

The purpose for which this corporation is organized and its powers are to engage in the
railroad excursion and tour business and to acquire, own, and operate any and all assets associated
therewith or related thereto, and, in general, to carry on any lawful business for which corporations
may be incorporated under the laws of the State of Idaho, and which this corporation may deem
proper or convenient, or which may be calculated to promote directly or mdirectly the interests of
this corporation or to enhance the value of its property or business, even though such businesses
may not be included in the purposes and powers expressed, and to exercise all of the powers
conferred by the laws of the State of Idaho under which this corporation is formed, as such laws are
now in effect or as they may be amended at any time in the future.

Article IV

Registered Office and Registered Agent

The address of the registered office of this corporation is 753 Syringa Heights Rd.,
Sandpoint, ID  83864. The name of the registered agent at such address is Ms. Marcia M.
Pilgeram.
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Article V

The total number of shares of all classes of stock which this corporation shall have authority
to issue is 50,000 shares of common stock, no par value per share (the “Common Stock™), issuable
in one or more series, with such rights, preferences, limitations and other characteristics as the
board of directors of this corporation may hereafter determine by resolution.

The designations, relative rights, preferences and limitations of the shares of Common
Stock are as follows:

Voting. The holders of Common Stock, shall at all times vote together as one class,
with each holder of record of Common Stock entitled to one vote for each share held. A
holder of Common Stock shall not be entitled as a matter of right to cumulate its votes.

Dividends. Each issued and outstanding share of Common Stock shall entitle the
holder thereof to receive dividends (whether payable in cash, stock, or otherwise) when, as
and if declared by the board of directors of this corporation out of funds legally available
therefore.

Liquidation, Dissolution or Winding Up. In the event of any liquidation, dissolution
or winding up of the affairs of this corporation, whether voluntary or involuntary, each
issued and outstanding share of Common Stock shall entitle the holder of record thereof to
receive ratably and equally all the assets and funds of this corporation available for
distribution to its shareholders, whether from capital or surplus.

Merger, Consolidation, Etc. Upon the merger or consolidation of this corporation
(in a merger or consolidation in which shareholders of this corporation receive cash or
securities of any other person or entity upon such merger or consolidation), or upon the sale
or other disposition of all or substantially all of the properties and assets of this corporation
as an entirety to any person or entity, the aggregate consideration therefore payable to the
shareholders of this corporation, if any, shall be distributed as if such merger, consolidation,
sale or other disposition were a distribution in liquidation, dissolution or winding up of the
affairs of this corporation.

Preemptive Rights. A holder of shares of Common Stock shall not be entitled as a
matter or right to preemptive rights to acquire additional shares of capital stock of this
corporation,

Article VI

Directors
The number, qualifications, terms of office, manner of election, time and place of meetings,
powers and duties of the directors of this corporation shall be prescribed by the Bylaws of this

corporation, but the initial board of directors shall number four (4) who shall serve until the first
meeting of shareholders or until their successors are elected and qualified.



The names and addresses of the initial directors are as follows:

Name Address
Marcia M. Piigeram 753 Syringa Heights Road

Sandpoint, IFD 83864

K. Kenneth Keeler 753 Syringa Heights Road
Sandpoint, I[FD 83864

John H. Kirkwood 2636 Union Street
San Francisco, CA 94123

Terry Gainer 61 Hazelwood Drive
Trail, B.C. VIRIG3

Article VII

Limitation of Liability of Directors
and Indemnification

To the full extent that the Idaho Business Corporation Act, as it exists hereof or may
hereafter be amended, permits the limitation or elimination of the liability of directors, a director of
this corporation shall not be liable to this corporation or its shareholders for monetary damages for
breach of fiduciary duty as a director, provided, however that this Article VII shall not limit or
eliminate the liability of a director of this corporation for acts or omissions not in good faith or
which involve intentional misconduct or a knowing violation of the law or for any transaction for
which such director derived an improper personal benefit. Any amendment to or repeal of this
Article VII shall not adversely affect any right or protection of a director of this corporation for or
with respect to any acts or omissions of such director occurring prior to such amendment or repeal.

This corporation shall have the power to indemnify a director, officer, or former director or
officer of this corporation, or any person who may have served at this corporation’s request as a
director or officer of another corporation, against expenses actually and reasonably incurred by such
person in connection with the defense of any action, suit or proceeding, civil or criminal, in which
he or she becomes a party by reason of being or having been such director or officer, to the full
extent permitted by the Idaho Business Corporation Act and this corporation’s Bylaws, as the same
exist or may hereafter be amended.

This corporation, to the full extent permitted by the Idaho Business Corporation Act and
this corporation’s Bylaws, as the same exist or may exist or may hereafter be amended, also shall
have the power to enter into an agreement to advance expenses and litigation costs of any director
or former director, without making any determination of the director’s good faith or reasonable



beliefs with regard to the lawfulness of his or her activity. The indemnification so authorized shall
not protect or purport to protect any director against liability to this corporation or to its
shareholders to which he or she otherwise would be subject by reason of intentional misconduct, a
knowing violation of the law, or in connection with any transaction with respect to which it is
finally adjudged that such director personally received a benefit in money, property, or services to
which that director was not legally entitled. The indemnification so authorized shall continue in
effect as it related to all acts or omissions committed while the director held his or her position,
notwithstanding his or her subsequent resignation or removal from that position, and the
indemnificationshall inure to the benefit of the heirs, executors and administrators of that person or
his or her estate.

Article VIII

Bylaws

The board of directors shall have full power to adopt, alter, amend or repeal the Bylaws of
this corporation or adopt new Bylaws, subject to repeal or change by action of the shareholders.
Nothing herein shall deny the concurrent power of the shareholders to alter, amend or repeal the
Bylaws or adopt new Bylaws.

Article IX

Transactions With Interested Parties

This corporation may enter into contracts and otherwise transact business as vendor,
purchaser, or otherwise with its directors, officers, and sharehoiders and with corporations,
associations, firms and entities in which they are, may be or may become interested as directors,
officers, shareholders, members or otherwise, as freely as though such adverse interests did not
exist, even though the vote, action or presence of such director, officer or shareholder may be
necessary to obligate the corporation upon such contracts or transactions; and in the absence of
fraud, no such contract or transaction shall be voided and no such director, officer or shareholder
shall be held liable to account to this corporation by reason of such adverse interest or by reason of
any fiduciary relationship to this corporation arising out of such office or stock ownership for any
profit or benefit realized by him through any such contract or transaction; provided that in the case
of directors and officers of this corporation (but not in the case of shareholders who are not
directors or officers), the nature of the interest of such director or officer, though not necessarily the
details or extent thereof, be disclosed or known to the board of directors of this corporation at the
meeting thereof at which such contract or transaction is authorized or confirmed. A general notice
that a director or officer of this corporation is interested in any corporation, association, firm or
entity shall be sufficient disclosure as to such director or officer with respect to all contract and
transactions with that corporation, association, firm or entity.



Article X
Amendment to Articles
This corporation reserves the right to amend, alter, change or repeal any provisions
contained in its Articles of Incorporation in any manner now or hereafter prescribed or permitted by
statute. All rights of shareholders of this corporation are granted subject to this reservation.
Article XI
Incorporator

The name and address of the incorporatoris:

Name Address
Mr. William K. VanCanagan, c/o Datsopoulos, MacDonald & Lind, P.C.

Central Square Building
201 West Main, Suite 201
Missoula, Montana 59802.

IN WITNESS WHEREOF, the incorporator has signed these Articles of Incorporation in

duplicate this {; “~day of /l4retac . 2000. p
s //
4 .- C.g__’ L_’_.,-/
William K. VanCandgah

STATE OF MONTANA )
:8S.
County of Missoula )

On this 4%/day of _A/ a/, 2000, before me, a Notary Public for the State of Montana,
personally appeared before me William K. VanCanagan, Esq., known to me to be the incorporator
of RailQuest America, Inc. and the person whose name is subscribed to the within instrument, and
acknowledged to me that he executed the same.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed my official seal the

day and year first above written.
]lban-LA é &A/l
Notary Public for the State of Mpntana f\
Residingat AN, SXp 2&’ 7

(SEAL) My Commission expires: to [0 /Pvo/




