- In accordance with the provisions of Section 10-2A-143 of the
Code of Alabama of 1975, Sherm&n Industries, Inc., an Alabama corporstion,
. and Sherman International Corp., an Alabama corporation, adopt the follow-

ing Articles of Merger for the purpose of merging Sherman incustries, nc.,
rporation, into Sherman International Corp., i Alabama

1.  The law of the gtate of Alabama permits such merger.

| 2. The names of the corporations proposing to Merge are
Shermal industries, Inc. and Sherman international Corp., and the name of
the corporation into which they propose to merge is Sherman International

Corp., which shall be the surviving corporation.

3. of Merger attached hereto and made a part
hereof was approved DY the shareholders of the corporations in the maaner
provided by the Alabama Business Corporation Act.

4. Sherman [ndustries, Inc., an Alabama corporstion, has
issued and outstanding one thousand (1,000) shares of its common stuek, par
value $1.00 per share. Sherman international Corp., &I Alabama corpora-
tion, has issued and outstanding ten thousand (10,000) shares of its eomimon

gtock, par value $1.00 per share. .

5. One thousand (1, mmon stock of
Sherman Industries, Ine,, a0 Alabama corporation, in favor of the
said Plan of Merger and no shares of the common stoek of said corporation
were voted against said Plan ol Merger. Ten thousand {10,000) shares of the
common stock of Sherman International Corp.s an Alabama corporatidn,
were voted in favor of the said Plan of Merger and no shares of the common
stock of sald corporation were voted agairst said Plan of Mergefr.

6. The county in wh ificate of Incorporation of

Sherman Industries, Inc., &R Alabama ¢ 1on. are filed 18 Jefferson
Alabama, and the county in whi i i ation of
ional Corp., 80 Alabams corporation, ar iled |
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) IN WITNESS WHEREOF, each of the corporations has duly
caused these Articles of Merger 1O be . executed by its duly authorized

. officers as of this 0 dayof December, 1986.

| SHERMAN INDU {ES, INC.

—

B
Thomas Holton
1ts President

and

M —
william F. Hamilton, Jr.
[t Assistant Secretary

SHERMAN INTER A AL CORP.

ng\' ANNael

—J. Thomas Holton
Its President




| STATE OF ALABAMA
. COUNTY OF JEFFELSON

)
)
’_

‘Before me, the undersigned authority in and for said County in
who is known to meé and

gaid State, personally appesred J. Thomas Holton,
wh | that he is the President of

#rst duly sworn, does depose and say
_ Inc., ‘0 Alabama corporation, that he signed the
Articles of Merger as ¢ said eorporation and with full

authority and that the statements made in the foregoing Articles of Merger
are true and correct.

Thomas Hal n

Subseribed and sworn before me on this

1986, in witness wherzof I hereunto su
and attach the seal of my office.

; Nuaw Eubllc 1

My Commission expires: f- /,3-.? 1

[NOTARIAL SEAL]
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STATE OF ALABAMA ).

)
COUNTY O%A@Aﬂ/’

' Before me, the undersigned authority in and for said County in

sald State, personally appeared J. Thomas Holton, who is known to me and
who, being first duly sworn, does depose and say that he is the President of
Sherman Internmational Corp., an Alabama corporation, that he signed the
sing Articles of Merger as President of said corporation and with full

forego
authority and that the statements made in the foregoing Articles of Merger

are true and correct.

gubseribed and sworn before me on this
1985, in witness whereof I hereunto subseribe my name

and attach the seal of my office.

_&W—

My Commission expires: /f- - /3 _00 Cf

[NGTARIAL SEAL]
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PLAN OF MERGER

PLAN ME D

| This Plan of Merger, entered into as of this 3o *day of

Decenbev , 1988, by and ‘between Sherman Industries, Inc., an
Alsbama corporation (hereinafter sometimes referred 10 88 “Sherman [ndus-
tries™), and Sherman international’ Corp., 80 Alabama corporation
(hareinafter sometimes refc-red to as "Sherman International™ (said corpor-
~aticns being hereinafter sometimes collectively referred to as the

" onstituent Cnrporatiuns"), constituting a plan of reorganization pursuant
to Section 388(a)(1){A) of the [nternal Revenue Code of 1954, as amended;

WITNESSETH:

WHEREAS, Sherman Industries, an Alabama corporation, has
an authorized capital stock of two thousand (2,000) shares of common stock,
par value $1.00 per share, of which one thousand (1,000) shares are issued

and outstanding; and

WHEREAS, Sherman International, an Alabama corporation,
nas an authorizad cupital stock of ten thousand {10,000) shares of common
gtock, par valus $1.00 per share, of which ten thousand (10,000) shares are

tccued and outstaading; -and

WHEREAS, it has been determined by the hoards of directors
ndustries and Sherman International that it would be desirable

interest of the Constituen ns and their share-

ers to merge Sherman industries - into Sherman international, with

Sherman Iaternational being the surviving corporation;

| NOW, THEREFORE, in consideration of the premises and the
respective agreements herein contained, ench of the Constituent Corpora- .

tions agrees as follows!

1. The names of the corporati¢ns proposing to merge are
Sherman Industries Inc. and Sherman international Corp., and the narae of
" the corporation into which they propose to merge is Sherman International
Corp., which {s the surviving corporation (hereinafter designated as the

"Qurviving Corporation"):

2. The terms and conditions of ihe proposeu merger are as
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effectiveness of the merger; Sherman
a} shall merge into a single

oh corporation <hall be Shermai International.
yte existence of Sherman Industries shall
yenational shall be the surviving corpo”
Corporation shall continue to be

Jaws of the State of Alabama.

of the mergew the

(o)) Upon 1
articles of incorporation of Sherman [nternational in effect
to f the mergel shall be

i Corporation until

he eff ectiveness

the articles o
amended or restate

(¢) Upon the effectiveness of the merged the
pylaws of Srerman international, 83 the same shall exist on the
dste of the affectiveness of the merger; shall be the bylaws of

the Survivitg Corporation.

f the mergern the direc-
as the same shall

css of the mergen shail be the
iving Corporation.

The manner and basis of converting the shares of the
rporatinns_intu shares, rights, other securities, of obligations

Constituent Co
ion shall be as follows:

of the Surviving Corporat

Upoh the effectiveness of the merger, each one outstanding
of Sherman industries

share of common «tock, par value $1.00 per share,
common stock, Dar value of $1.00 per

shall be converted |

share, of the i i n the effectiveness of the mergel

each one outstanding par value $1.00 per share, of
into nine tenths (9/10) of one share

Sherman International sha..
of common stock, par v of the gyrviving Corporation.

g for in this Plan of Merger is
applicable provisions of

(a) The Surviving Corporation shall thereupdl and
privileges, immunities, and

thereafter have all the rights,
ot to all the duties and 1iubilities of &

wers and shail
i the Alabama Business Corporation
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The Surviving Corporation shall thereupon and

rights, privileges, immunities and

| lie as of a private nature, of each

Corporations; ar.d all property, real, per-

) and all deD1s due on whatever account,

subscriptions to shares and all other choses in

and all and every other interest, of or belonging to or

astituent Corporations, ghall .be taken

ansferred to and vested in the Surviving

| Corporation without further act or deed; and the title to any

renl estate, or any interest therein, vested in any of such

corporations shall not revert or be in any way impaired by
reason of such merger.

{c) The Surviving Corporation shall thenceforth be
‘responsible and liable for all liabilities and obligations of 2ach
of the Constituent Corporations; and any elaim existing or

~ action or proceeding pending by or against either of the
Constituent Corporations, may be prosecuted as {f such mer-
hed not taken place, of the Surviving Corporation may be
substite. «d in its place. Neither the rights of creditors nor
any liens upon the property of either of the Constituent

Corporations shall be Impaired by such merger.

5. The merger provided for in this Plan shall be
 affective upon the filing of articles of merger required for the consumma-
tion of the merger under the laws of the State of Alabama.

'h-'E'




