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g ARTICLES OF MERGER ‘/ 10P7

SECIETARY OF STATE

OF
GREAT LAKES DEWATERING COMPANY, INC,

AND

HARBERT MANAGEMENT AND INVESTMENT, INC,

Great Lakes Dewatering Company, Inc., an Alabama corporation
{("Great Lakes'"), and Harbert Management and Investment, Inc., a
Delaware corporation ("Harbert'), hereby adopt the following Articles
of Merger for the purpose of merging Great Lakes into Harbert,

FIRST: Attached hereto as Exhibit A and incorporated herein
by this reference is the Agreement of Reorganization and Plan of
Merger ("Plan of Merger") which was approved by the Board of Directors
and shareholder of Great Lakes in the manner prescribed by the Alabama
Business Corporation Act &and which was approved by the Board of
Directors and shareholder of Harbert in the manner prescribed by the
Delaware General Corporation Law.

-

L% SECOND: As tao each of the undersigned corporations, the
wi  npumber of shares outstanding is as follows:

-t

L - -
D Name of Corporation Number of Shares Qutstanding
AN

Great Lakes Dewatering, Inc. 1,000

- Harbert Ethancl Management, Inc, 1,000

a

a0y

Neither Harbert nor Great Lakes has outstanding any class of shares
which are entitled to vote as a clas=s.

THIRD: As to each of the undersigned corporationa, the
total number of shares voted for and against the Plan of Merger,
respectively, are as follows:

; Number of Shares Number of Shares

E Voted for the Voted Against the

| Name of Corporation _ Plan of Merger Plan of Merger

i Great lLakes Dewatering, Inc. 1,000 0
Harbert Ethanol Management, Inc. 1,000 0

FOURTH: The Articles of Incorporation of Great Lakes filed
in the 0ffice of the Judge of Probate of Shelby County, Alabama on
April 23, 1682,

FIFTH: Harbert, as the Surviving Corporation {(as defined 1in
the Plan of Merger), hereby (a) agrees and files its agreement that it
may be served with process in the State of Alabama in any proceeding
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for the enforcement of any obligation of Great Lakes and in any
proceeding for the enforcement of the rights of a dissenting
shareholder of Great Lakes against the Surviving Corporation; (b)
irrevocably appointe the Secretary of State of Alabama as 1ita agent to
accept process in any such proceeding; and (c) agrees and files its
agreement that it will promptly pay to the dissenting shareholders of
Great Lakes the amount, 1f any, to which they shall be entitled under
the provigions of the Alabama Business Corporation Act (Code of Ala,.
1975, Section 10-2A-1, et sBeq.) with respect to the rights of
dissenting shareholders.

Dated as of December ﬁ_, 1985.

GREAT LAKES DEWATERING HARBERT MANAGCEMENT AND INVESTMENT,
COMPANY, INC. INC,

By waw@_\_ By: M@

Its Secretary Its Secretary

STATE OF ALABAMA)
COUNTY OF SHELBY)

Before me, the undersigned Notary J ; aadd
coynty and maid, state, personally appearved (¢ i T L
of Harbert Management and Investment, Inc., who,

being first” by, me duly sworn, did depose and say that he 1is
M of Harbert Management and Investment, Inc., that
e in such capacity 1is suthorized to make this verification, that he

1s famililar with the contents of the foregoing Articles of Merger,
that s8aid Articles of Merger are the act and deed of Harbert
Management and Investment, Inc,, and that, to his best knowledge, the
facts set forth therein are true and correct.

.4

Subscribed and sworn to before me on this ZZ day of

Notary Publitc

[NOTARIAL SEAL] My Commission expires: // /M
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STATE OF ALABAMA)
COUNTY OF SHELBY)

Before me, the underaigned Notary

unty te, personally appeared
@M Great Lakes Dewatering
first by me duly sworn, did depose and s
of Great Lekes Dewatering Company, Inc., that he in such capacity 1=
authorized to make this wverification, that he {is familiar with the
contents of the foregoing Articles of Merger, that said Articles of
Merger are the act and deed of Great Lakes Dewatering Company, Inc.,

and that, to his best knowledge, the facts set forth rherein are true
and correct,

Subscribad and sworn toe before me on this 2 day of

December, 1985,
Notary Publi / '

[ROTARTAL SEAL) My Commisasion expires: /M%ﬁ

THIS INSTRUMENT PREPARED BY:
Ellen G. Ray

Balch & Bingham

505 North 20th Street
Birmingham, Alabama 35203
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AGREEMENT OQF REORGANIZATION
ERGER

Agreement of Raorganization and Plan of Merger dated
Decenbor |4 . 1985 (the "Agreenant”)  betwsen Creat Lakes Dewataring
Company, Inc,, an Alabama corporation {("Great Lakas") and Harbert

Management and Investment, Inc., & Delaware corporation ("Harbert"),

WITNESSETH

WHERPAS, Great Lakea as of tha date hereof has authorizaed
capital sgtock consisting of ome thousand (1,000) shares of common
stock, par value of One Dollar ($#1.00) per ahare, of which one

thousand (1,000) are igsuesd and outstanding and owned by Harhert; and

WHEREAS, Harbert as of the date hersof hag authoriged
capital atock comsisting of one thoussnd (1,000} sharsm of common
stock, par value of ten cents ($.10) per share, of which one thousand

{1,000} ahares are {ssued and outstanding; and

WHEREAS, the Boards of Directors and all of thae stockholders
of Great Lakes and Harbart have deemad it advisable and agreed that
Great Lakes shall be merged into Harbart (the "Merger"), and in order
tc accomplish this objectiva hava npproved this Agreement and

authorized 1its execution and consummation.

NOW, THEREFORE, in coneideration of the mutual covenants and

agreements and provieions hereinafter contained, Harbert and Great
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Lakes hareby make, adopt and sppreve this Agraement and preacribe the

torms and condicions of the MHerger and the mode of carrying the same

into affect, s follows:

Section 1, The Mergert.
Creat Lakes shall be werged with and into Harbart on tha

Effective Date (as hereinaftar defined)., Harbert shall be the
surviving corporation and shall continue to be governed by tha laws of
the State of Delaware, The seaparate existence of Great Lakes shall
cedse sm soon as tha MHsrger ahall become ;ffltti?li and thereupoh
Creat Lakes and Harbert shall be 3 ningle corporation {herein the

ngurviving Corporation” whenever reference is made to it as the

Effactive Date ox thereafter).

gecrion 2. Effective Date.

The Merger shall become sffective when the necessary filing
and recording shall have been accomplished in the States of Alsbana
and Delaware. The date upon which the Merger becomes effective shall

be refarrad to hevein as the "Effactive Date.”

gection 3. Surviving Corporation.
(e} The Cartificate of Incorporation of Harbert ahall

continue In full force and effect as the Certificate of Incorporation

of the Surviving Corporation.

(b) The By-laws of Harbert on the E€fective Date shall be

the By=-laws of the Surviving Corporation until the szme shall be
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altared, smended, or rapssled as provided thersin or otherwine by law,

(¢) The diractors and officers of Harbart on the Effective
Date shall continue in office as the directors and officars of the
gurviving Corporation until the next annual meating of the

stockholders, or their prior resignation, removal oOr death,

Section 4, Capital Stock,

(a) On the Effective Date, sach share of capital etock of
Great Lakes issued and outstanding shall be cancalled by the Merger,

without any sction on the part of the holdsr thereof,

(b) The Merger shall affect no change in any of the one
thousand (1,000} shares of capital atock of Harbert and nons of

Harbert's shares shall be converted as a result of the Merger.

Gection 5. Termination of Agreemsnt.
This Agreement may be terminated and the Mergev abandoned by

the Boards of Directors of Harbert and Great Lakes prior to the Merger

becoming effactivs.

IN WITNESS WHEREOF, the parties to this Agresment, pursuant
to the approval and authority duly given by resolutiona adopted by
their respective Boards of Directors and stockholders, have caused

this Agreement to ba executed as of the day and year firae abova

written,

| e — i e -
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. ATTEST: HARBERT MANAGEMENT AND TNVESTMENT,

INC.

N ,
By! \VAE . *_-;LL.L:;—-’
.

Tta Sscratary

ATTEST! GREAT LAKES DEWATERING COMPANY,
INC.

Secratary

CERTIPICATE OF STOCKHOLDER APPROVAL

The undersigned Secretary of Harbert Management and
Investment, Inc. heraby certifies that all of the outetanding stock of
Harhert Management and Investment, Inc. entitled to vote thareon has
been voted for the adoption of the foragoing Agreement of

Reorganization and Plan of Mergar.

Dated: Daecember (%, 1985.

Dl

Secretary



STATE OF ALABAMA

1, Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal

ﬂf Said State, dO hEI'EbY CertifY that duplicate originals of Articles

of Merger merging Great Lakes Dewatering Company, Inc., an Alabama corporation,

- into Harbert Management and Investment, Inc., a Delaware corporation

U7

'duly signed and verified pursuant to the provisions of Section 10-2A-143, Code of
" Alabama, 1975, have been received in this office 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 Iin him by law, hereby 1ssues this Certificate of Merger merging

. Great Lakes Dewatering Company, Inc. into Harbert Management and Invegtment, Inc,

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

In Testimony Whereof, | have hercunto

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

City of Montgomery, on this day.

DecembEI 20, 138?

Don Siegelman Secretary of St
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