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ARTICLES OF MERGER
OF
HARBERT-TENNESSEE INTERIM COMPANY, INC.
a Tennessee corporation,
WITH AND INTO
HARBERT CORPORATION
an Alabama corporation

—-—yr— e T

pursuant to the provisions of Sections 10-2A-144 and 10-2A-146 of the

Alabama Business Corporation Act, Alabama Code 1975, § 10-2a-1, et seq., and

the provisions of Sections 48-9504 and 48-906 of the Tennessee General Corpora-
tion Act, the undexrsigned Harbert Corporation, an Alabama corporation,
("Harbert"), and its wholly owned subsidiary, Harbert-Tennessee Interim
Company, Inc. ("Interim"}, a Tenﬁessee corporation, adopt the fnllnwing
Articles of Merger for the purpose of merging Interin with and into Harbert as

the surviving curparatiqn.

FIRST: Attached hereto as Exhibit A and incorporated herein by this

reference is the Plan of Merger ("Plan of Merger™) which was approved by the
respective Boards of Directors of Interim and Harbert in the manner prescribed
by Section 10-2A-144 of the Alabama Business Corporation Act and Section 48-904
of the Tennessee General Corporation Act, at separate meetings which were duly

called and held, and at which a quorum was present and voting throughout, on
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Auqust 5, 19B3.

SECOND: Neither the vote of the shareholders of Interim nor the vote of
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the shareholders of Harbert was or is required to effectuate the Plan of Merger

inasmuch as (i) Harbert owns one hundred percent (100%) of the outstanding

shares‘nf each class of stock of Interim, (ii) Harbert is the parent corpora-
tion-ﬂf Interim and will be the surviving corporation of the merger contemplat-
ed herein, and (iii) the Plan of Merger effects no change in the Articles of
Tncorporation of Harbert. Interim has 1,000 shares of common stock presently
jssued and outstanding, all of which are owned by Harbert. Interim has autho-

rized no other classes of stock.

THIRD: A copy of the Plan of Merger and notice of the right to dissent

was and is not required by the Tennessee General Corporations Act to be mailed
; to the shareholders of Interim inasmuch as Harbert is the sole shareholder of

Interim. The right to receive a copy of the Plan of Merger was waived by
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Harbert X in accordance with section 10-2A-144 of the Alabama Business
Corporations Act for purposes of Alabama law.

FOURTH = Harbert is an Alabama corporation, the Certificate of

In~~rroration of which was filed in Shelbv County, Alabama on Yapupaye 770 1077
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in the office of the Judge of Probate of Shelby County, Alabama. Intérim is a
Tennessee corporation, the Charter of which was filed on January 28, 1981, in
the office of the Secretary of State of the State of Tennessee.

FIFTH: Wwith respect to each-nf the constituent corporations, the vote
of the Board of Directors required to adopt the Plan of Merger and the per-
centage vote of the Board of Directors for and against the Plan of Merger are
as follows:

Vote of Quorum % Voted in Favor $ Voted
{(Majority) of Plan Against Plan

Name of Required to Approve of Merger of Merger
Corporation Plan of Merxger |

Haxbert majority 100% 0%
Interim majority 100% 0%

SIXTH: The merger shall be effective upon the filing of the Plan of
Merger and the Articles of Incorporation, together with any other instruments
required by law, with the Secretary of State of the State of hl;bama and th%
Secretary of State of the State of Tennessee; provided, hnwever,.that if said
documents shall have been filed with the Secretary of State of Alabamg on or
before October 1, 1983, at 11:59% p.m,, then the merger shall be and shall be

deemed to be effective on said date, at said time.
DATED: 2 hE£ , 1983,

MERGED CORFPORATION:
HARBERT-TENNESSEE INTERIM COMPANY, INC.

Its Secretary

SURVIVING CORPORATION:
HARBERT CORPORATION

B}'\/H Qﬁ‘ ﬁ /7 2:,15_._.,:' .

I 5 Vice President

me

Its Secretary
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STATE OF ALABAMA
CCOUNTY OF JEFFERSON

I, the undersigned Notary Public in gd for _said County in said State, do
hereby certify that on this date o ' 1983, personally appeared
before me, Cf‘ and J. William Powers, III1, who, being by me
first du swetn, declared that they are the Vice President and Secretary,
respectifely, of Harbert-Tennessee Interim Company, Inc., a Tennessee
corporation, that they signed the foregeing Articles cf Merger as such

of ficers of said corporation and that the statements therein contained are
true and correct.

Notary Publi

My Commission Expires:

(27 2 L5

)

D STATE OF ALABAMA )
Lt
= JEFFERSON COUNTY )

Eig I, the undersigned Notary Public in id County in said State, do
hereby certify that, on '5;357 day o ¢ 18831, personally appeared
before me, {f_ d J. Willam Powers, III, who, being by me first

= duly sworad, clared that they are the Vice President and Secretary, respective-
= ly, of Harbert Corporation, that they signed the foregoing Articles of Merger

as such officers of said corporation and that the statements therein contained
are true and correct,

Notary Publac

My Commission Expires:
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EXHIBIT A

PLAN OF MERGER

THIS PLAN OF MERGER, dated this Z¢) day of _lﬁMLlaﬂa (this
"plan"), pursuant to Section 10-2A-144 of the Alabama Business Corporaticn Act
and Section 48-904 of the Tennessee General Corporation Act, is between
Harbert Corporation, an Alabama corporation {("Harbert"), and Harbert-Tennessee
Interim Company, Inc., a Tennessee corporation ("Interim®).

WITNESSETH:

WHEREAS, the parties hereto desire to merge into a single corporation;

and

WHEREAS, Interim, a corporation organized under the laws of the State of

?'; Tennessee by its Charter which was filed in the office of the Secretary of
‘%’ state of Tennessee, on January 28, 1981, and which was recorded in such
S office, has an authorized capital stock consisting of one thousand {1000)
N shares of Common Stock, having a par value of One Dollar {$1.DD]Iper share and
% amounting in the aggregate to One Thousand Dollars (51,000}, all of which

stock is presently issvued and outstanding, owned by Harbert and will be
cancelled on the effective date of the merger; and

WHEREAS, Harbert, a corporation nfganized under the laws of the State of
Alabama by its Certificate of Incorporation which was filed in the office of
i the Judge of Probate of Shelby County, Alabama, on January 27, IQ??, and which

was recorded in such office, has an authorized capital stock consisting of

Four HMHundred Thousand (400,000) shares of $1.00 par value common stock,

amounting in the aggregate to Four Hundred Thousand and ﬂﬁflnﬂ Dnllars_
{5400,000.00); and

WHEREAS, of the foregoing authorized capital stock of Harbért, there are
presently issued and outstanding Two Hundred Twenty-Six Thnusand Five Hundred
(226,500) shares, having an aggregate par value of Two Hundrjed Twenty-5ix

Thousand Five Hunﬁrad and no/100 Dollars ($226,500.00)}, all of which shall
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remain issued and outstanding after the effective date of the merger; and
WIEREAS, Harbert is the record owner of all the outstanding shares of the

capital stock of Interim, and the'respective Boards of Directors of Interim

and Harbert have determined and agreed that it is and will be in the best

interests of both of said corporations for Interim to be merged with and into

Harbert, and have resolved and consented that the same shall be done under the

terms of this Plan of Merger:
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NOW, THEREFORE, the parties to this Plan, in consideration of the mutual
covenants, agreements and provisions hereinafter contained, do hereby pre-
scribe the terms and conditions uf said merger and mode of carxxying thé same
into effect as follows:

FIRST: Harbert hereby merges with and into itself, Interim, and

Interim shall be and hereby is merged with and into Harbert. Harbert shall be
the surviving corporation after the merger and the name of the suxviving
corporation shall be “"Harbert Corporation®.

SECOND: The Certificate of Incorporation of Harbert, as is in effect on

the effective date of the merger (as provided in this Plan), shall continue in
full force and effect without change as the Certificate of Incorporation of
the surviving corporation.

THIRD: The by-laws of Harbert, as are in effect on the effective date

of the merger (as provided in this Plan), shall be and remain the by-laws of

the surviving corporation until the same shall be altered, amended or repealed

as therein providedqd.

FOURTH : The dAirectors and officers of Harbert shall continue in cffice

as the directors and officers of the surviving corporation until the next
annual meeting of shareholders of the surviving corporation and until thelr
successors shall have been elected and gqualified.

FIFTH: All authorized shares of stock of Harbert shall be and shall be

deemed to be shares of stock of the surviving corporation on the effective
date .ﬁf the merger, and all such shares issued and outstanding immediately
prior to the effective date of the merger shall be and shall be deemed to be
fully paid and non-assessable shares, shall remain outstanding,, and shall not
be affected by the merger. Such shares shall be in the same as shown in the
third and fourth recital clauses hereinabove.

SIXTH: The capital stock of Interim shall be completely cancelled

immediately upon the effectuation of the merger.

SEVENTH: The merger shall be effective upon the filing of this Plan of

~ Merger, together with any other instruments required by law, with the Secre-

tary of State of the State of Alabama and the Secretary of State of the State
of Tennessee; provided, however, that if said documents shall have been filed
with the Secretary of State of the State of Alabama on or before Octcober 1,

1983 at 11:59 P.M., then the merger shall be and shall be deemed tO be effec-

tive on said date, at said time. Notwithstanding anything contained herein or
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in any other documents or instruments executed or entered into in connection
herewith, for all accounting purposes, the effective date of the merger shall
be October 1, 1983.

EIGHTH: Immediately upon the merger becoming effective, all the prop-

erty, rights, privileges, franchises, patents, trademarks, licenses, regils-
trations, contracts and other aﬁséta of every kind and description of the
merged corporation, Interim, shall be transferred to, vested in and devolve
upon the surviving corporation, Harbert, without further act or deed; and all
property, rights, and every other interest of the surviving corporation and
the merged corporation shall be as effectively the property of the surviving
corporation as they were of the surviving corporatign and the merged corpora-
tion respectively. The merged corperation hereby agrees from time to time, as
and when requested by the surviving corporation or by 1its successors ox
assigns, to execute and deliver or cause to be executed and delivered all such
deeds and instruments and to take or cause to be taken such further or other
action as the surviving corporation may deem necessary or desirable in order
to vest in and confirm to the surviving corporation title to and possession of
any property of the merged corporation acquired or to be acquired by reason of
or as a result of the merger for which.?ruvisiun is made herein and otherwise
to carry out the intent and purposes hereof, and the proper officers and
directors of the merged corporation and the proper officers and directors of
the surviving corporation are fully authcorized in the name qf the merged

corporation or otherwise to take any and all such action.

NINTH : The surviving corporation may be served with process in the
State of Tennessee in any proceeding for the enforcement of any obligation of
Interim, as well aé for the enforcement of any obligation of the surviving
corporation which may arise from the merger; and the surviving corporation
does ~ hereby irrevocably appoint the Secretary of BState of the State of
Tennessee as its agent to accept service of process in any such proceedings.

TENTH : This Plan of Merger has been entered inte for the purpose of

merging Interim into Harbert by statutory merger. Harbert, the sole share-
holder of Interim, hereby waives its right to the mailing and receipt of a
copy of this Plan of Merger in accordance with Section 10-2A-144(c) of the

Alabama Business Corporation Act. No mailing to the sole shareholder,

Harbert, of a copy of the Plan of Merger and notice of the right -of dissent
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is pecessary under Tennessee law inasmuch as Interim is a wholly-owned
subsidiary of Harbert, The parties agrce to take all such legal and corporate
actions as, in the opinion of their counsel, are necessary or desirable to
effectuate all aspects of this Plan; and the parties, as a part of said Plan,
moré particularly agree that, by this Plan, they do adept, ratify and confirm
in advance this reorganization and every feature thereof and every action
connected therewith.

IN WITNESS WHEREQOF, the parties to this Plan have caused these presents
to be executed by a Vice President of Harbert and a Vice President nf Interim
and attested by the Secretary of Harbert and the Secretary of Interim, on the

day and year first above written. .

ATTEST: HARBERT-TENNESSEE INTERIM COMPANY, INC.
a Tennessee Corporation

By -rurﬁ/:ff £ DT o Lo

Secretary ﬂ?ice esident

ATTEST: - HARBERT CORPORATION
an Alabama corporation

) .
M By ‘A, it £ T Mrn

Secretary L}I}ée President
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1, D()Il Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal
{)f Sald StatE, dO hETEbY Certlf}’ that duplicate ﬂriginals of Articles

of Merger merging Harbert-Tennessee Interim Companyv, Inc., a Tennessee corporation,

into Harbert Corporation, an Alabama corporation

ey

duly signed and verified pursuant to the provisions of Section 10-2A-143, Code ot
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Alabama, 1975, have been received in this nf%ice and are found to conform to law.

Accordingly the undersigned, as such Secretary of State, and by virtue of the
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authority vested in him by law, hereby issues this Certificate of Merger marging

Harbert-Tennessee Interim Companv, Inc. into Harbert Corporation

and attaches hereto a duplicate original of the Articles of Merger.

| In Testimony Whereof, | have hereunto

set my hand and affixed the Great Seal ot the
State, at the Capitol, in the

City of Montgomery, on this day.

October 13, 1983

Don Siegelman ccretary of State

:
®
1.
a
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Secretary of Siate
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Secreta vy of TV
Don Siageima”
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