LA - P -
iy B f . ”""-p..-.r—'ll.‘
(R - e i." _: -
=R - - 'I'i'-‘;’ .-.":;I'.:". X ---. ’.i- - .-cr L -I,':l' +'1 t t“
'.r. 1 :-". . ,,E-.d:'.-!" h.l-!_p..l_.ﬂ: '=.|-"F-..- _{ .-'-.%:::-""51- 15
Ha Al r '*'53- rl.,_q_*"_'_,ﬁ-l. -w,;‘uﬁ*?ﬁ o' el #&l'ﬁ‘- ﬂ'-__f‘.". - 5 ) =
: ™ -r"‘ e Ajdr ot -
. " ' LT _ S "'I--E' ""-t I-1'| I; J"". J_!___'-l -"'""'_': - L]
45 _.r.»'" Ay B A ey M e SRR
X - w T SRS m LA L N
:-:: L - - T o ’q‘
oy
N
el
Ly -'
§
N\
I
TN
e ‘
LA
Tl
g i
b
by
oH
v
L . .
Zi.o0
il -
:__|: ;‘
. -
:E, -
S T
A
By
-l‘. .
' A, b
= .
£y »
'_ﬂ'ln - D ]
L L] ' "
|;: 'Hr ‘-E' h ..';. -I *'}1-‘4 ""'.."- . [y r..nﬂ'-—ﬂl-l-_uh—'l.""‘“-;— —— .,..-‘,.':--‘- = '
v - . Ll Iy _ o ; .- - * A . — ﬂ‘ LY - - -
P e T Pt ) UL R T - .um o {"HM""‘"" .h- . ; - . : . S e Rl -Il"-"l-""""‘l-ﬂ' . #_Hﬂq?M—m "-l"""" E_M..:':h-z‘-r. J:'?qu:
T - y H.-l--l““‘.#l - I -—-._.-q.-' .-q-- gy = AL - T = o S . . ) a, L o iy H . - :. Bl o o L
P : e S R ey g h.. ﬂ' Rl o S Ty A N A L S e, N et Lt ......._._ S u PSRRIy
:1.-‘::.1.' :",}f_?‘:_f 4-.-"‘"* "“‘14_,_‘ e #!'t:" 1".!'.!": MUREK 1*"' '"'-"tﬂl. 1;'- h{ 4-..,-'. “"'!;{fi % . by -,{\f. L E‘F‘ﬂ"t':yﬁ"f;'*f‘*_?ﬂ*i'-‘lfﬁy‘ﬁ';ﬂiﬁa o r_“}; q_:‘_rf "':l""" -3 '-:-r it om LB ] T Sl
ﬁ_‘f,‘_ *.n.:-f.,;;'r;:’fr—?-.f -:l,,’.-_';"'-..l !.zfn_...'qf_-;‘ E.- _.,%w-ﬁ rimy A a-c,‘;q-. H..-.... ?"’r '5-.' u. e e g ;FF:E e ':‘_I"::;-:j"}-_l_lt;. < Li.q 5 1..1: L Mg .rh-!'cr”"l‘r-!rs‘itn. '..__5 j‘"_{h L RS AT i A e e iy
Ta gy Sy - Tt T e i - - " . AL ! o A Mgl o Sy by W gy i e LT . Foatizal b | o AP e g F e L e,y e
,:ﬂ—»ab.:-,-;* T e S e ry :_ﬁ-‘f ..,,..1 H.- " et S L o e X4 i o e AT A R T e | : e A N e R L IR e e ~":—*-"g&=‘ s 3 r,-,"i-,“’*‘ st ‘fff‘:.*'-.-fn—:f‘.:-’nh B T e el TR T Y
e T =il el e #-i-:ﬂ' . i W “‘.1 [ ] g Ny i b I | LR P S 'I_:‘-',.":."‘* e il Bl - : ™, ."."'--.. : e - A, - a5 T g, MY-LF i '-1.- I--'ﬂlllll!';,.l'E e -L- - E- }ltrl'i 'i p '-"--;-*i' e F i -'t"-.-l"'-:!j_.' - --i;"‘ gl ek, "L L
*= .1":.15 k{#‘iﬂ £ "'ﬁ mT‘.r";-;I"f.‘i"f‘r"h?-' ‘*t‘*-'if.s— f"‘-rr. AL -.’. Tl T e O T R L R e e = '*!'4* w T A "-r"' T bk T T T P st ben g L e ‘&-"'7:'*"'-‘#:-":!':;.,“" SR T e "r*rh:- ""*-" *L,i 1"‘-}? f‘.:u L" f:? -""-'*'}r" ’J-'ﬁ.:fl-"%? 2l ﬁ'l:":" o, 4 1 r_t".,_,' R .r"i"a:{‘f"'l?‘
" -'.T -a. - . W e F -'“-:'1:. 1—|. Pl T iy r T ‘ ' -L".l".h- - * " . i ol ot .- " ~ F .‘ - “ -l‘"l = b "agar -, - o . 3 -+ * B B o N _'-1:_ -". --H“I.r -.r'.l*'.""lla.i-[' " 1..'..'-“- ; n A --_,:L'l."l:hf-_‘
Y eThae LG '+.."'~r"" E‘.'*':“I".” i g » * o ; : k h Wt e o , e 5 e ot Pt
otz ~.:.-:-:-:+f.'-'=~'“*~:ﬂ'£v-:'£:'rﬁ-h*‘£raéf“x‘ ok R‘% T Ei *’ PRIl --cuv.m:' 1% s R A A e S SR ALY
P TP A P Y :1.}_:‘-' -.,..h e . f"f u-—-u;-* P11 ﬂ.ﬂ; L i ThAL Tty R
IRV g e " & R T X - g ATt Ay Ry,
S T s :'h_".‘ﬁ E}ﬁﬁ&é f';u % hnﬁ-ﬁ-‘fbﬁ,& rq..:rﬁ 3 X e e S L ks rr a1 TR T
Aol A S T SRR b e T T i At R 'Eia'i. iz : i L)
- X L i p._ ﬁ 1 " L | . —-"
-~ ui . s -l
SERS LSRR : A
SEVEY,
u L] ! t - :
.r‘ L] - - . )
. ercilicate O wnersll all
. . -
M )
/ _ .
! o S1msco Inc an Alabama (ZCII[?()I:EltLLC)
* | Il
S ' - - f
-

Simscore, Inc¢., an Alabama corporation
Simsco=Todd, Inc., an Alabama corvoration . | |
Simsco-Boaz, Inc., an Alabama corporation = - IR
Simsco-Turner, Inc., an Alabama corporation T ”
and | -
. Waterworks Equipment Company, a Utah corporation = S
Into . ‘ R
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MCWANE, INC,, 'a corporat:!.on organized and eklstlng
under the laws of Delaware,

-~

Does hereby certify: e R ) . o -_'f

*ﬂ‘&} .y
L]

_ First: That this corporation wasvincorporated on o
September 24, 1949, pursuant to Delaware law as "McWane Cast . - =

Iron Pipe Company“ which name was subsequently changed to -
MCUANE INC - | o ' | -  1 B

Second: That the subsidiary corporations, Simsco,
Inc.,Simscore, Inc., Simsco-Todd, Inc., Simsco-Boaz, Inc.,
and Slmsco—Turner, Inc., to be-merged into the undersigned <
corporation are corporations incorporated under the laws of the |
State of Alabama, and the laws of such jurisdiction permit o
such merger; and that Waterworks Equipment Company to be merged
, | into the undersigned corporation is a corporation incorporated

o - under the laws of the State of Utah and that the laws of such
jurisdiction permlt such merger.
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Third: That the parent corporatlon, NCWAVE IhC '
owns all of the issued and outstanding common stock of its sub-
_51d1ar1es, Simsco, Inc., Simscore, Inc., Simsco-Todd, Inc.,

Simsco-Boaz, Inc., and Simsco-Turner, Inc. and Waterworks:
Equipment Company. '

Fourth: That this corporation, by a resolution of -
its Board of Directors duly adopted by written unanimous consent - :
of all directors on the 26th day of December, 1978, determined
to and did merge into itself, effective at 5:00 p.m. on December
.31 1978, said Slmsco, Inc., Simscore, Inc., Simsco-Todd, Inc.,

_ Slmsco-Boaz, Inc., and Slmsco—Turner,_Inc.; and Waterworks

Equipment Company, which resolution is in the following words,
to-wit: | . e
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RESOﬁVED, that McWANE, INC. does hereby merge
into itself, effective at 5:00 p.m. oOn December 31,

- 1978 (hereinafter referred to as the "offective

date"), Simsco, Inc., Simscore, Inc., Simsco-Todd,
Inc., Simsco—-Boaz, Inc., Simsco-Turner, Inc., '
and Waterworks Equipment Company . all pursuant toO

. Section 253 of +he General Corporation Law of the

state of Delaware and the Corporation Laws of
alabama and Utah respectively, and does hereby

. assume all the obligations of Simsco, lInc., Simscore,

Inc., Simsco-Todd, Inc., Simsco-Boaz, Inc., |
simsco-Turner, Inc. and Waterworks Equipment Company .

RESOLVED, FURTHER, that the terms and conditions.
of the merger are as set forth in that certain
Merger Agreement and Plan of Merger dated as of
December 26, 1978 which.is. attached hereto as
Exhibit A and made a part hereof as fully as 1f
et forth in full at this point ("Plan of Merger").

RESOLVED, FURTHER, that the officers of this
Corporation being the sole shareholder of the sub-
sidiary corporations, Simsco, Inc., Simscore, Inc.;,
Simsco-Todd, Inc., Simsco-Boaz, 1IncC., and Simsco-

L

Turnexr, Inc., and Waterworks Equipment Company, have:

been directed to waive the right to a mailing of
the copy of the Plan of Merger and are hereby |
authorized to evidence the written consent of this
corporation as sole stockholder of each subsidiary
corporation named above to the adoption and
approval of the said Plan of Merger in accordance

" with the laws of the States of Alabama and Utah.

RESOLVED,-FURTHERT that the officers of this
Corporation are hereby authorized and directed to do

- all acts and things whatsoever, whether within orx

swithout the State of Delaware, which may be in any-

wise necessary or proper to effect said mergers.

Fifth: That a true and correct -copy of the Meréer

‘Agreement and Plan of Merger dated as of December 26, 1978

corporat
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attached to such resolution as Exhibit A is attached hereto,
in form duly executed, as Exhibit A hereto. '

IN WITNESS WHEREOF, said McWANE, INC. has caused its

I/"
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by its President and its Secretarxy, this ZﬂWH% day of Decembe:{

1878.

ATTEST :
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ZT£s Sdcretary

- (HEHANE, : INC,, Corporate -
- Seal Delaware) - - _l
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|

W. L. Turner, being duly sworn, deposes and says Fhat
he is President of McWANE, INC., and says that: | _

| |  Pirst: The foregoing Ccertificate of Ownership and
Merger is executed by him on behalf of McWANE, INC.

L

cate of Ownership and Merger are true.

* Second: The facts stated in the foregoing Certifi-

sworn to and subscribed
before me this &6 .
__day_of December, 1978.

F
-
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MERGER AGREEMENT AND PLAN OF MERGER
| | OF . B
Simsco, Inc., Simscore, Inc., Simsco-Todd, Inc.
- 8imsco—-Boaz, Inc., and Simsco-Turner, Inc.
' and Waterworks Equipment Co.

Into
‘McWANE, INC,.

Simsco, Inc., an Alabama corporation, Simscore, Inc., -
an Alabama corporation, Simsco-Todd, Inc., an Alabama corpora-

e tion, Simsco-Boaz, Inc., an Alabama corporation, Simsco-Turner,
Inc., an Alabama corporation, and Waterworks Equipment Company,
Inc.; a Utah corporation (each of which 1s hereinafter sometimes

-referred to, separatelv and severally, as "the Company" or |
collectively as "said corporations") shall each be merged 1into

- McWANE, INC., a Delaware corporation, which shall be the sur-

- viving corporation, all pursuant to section 253 of the General
Corporation Law of the State of Delaware and section 10-2-~182 of
the Code of Alabama and section 72 of the Business Corporation
Act of the State of Utah, salid mergers to be effective at the

- D - close of business on the 31lst day of December, 1978 (hereinafter
E:i- referred to as the "effective date"). | |
E% the terms and conditions of the mergers are as follows:
1.
| 'gg -'t o The name of the surV1VLng corporation shall be MCWANE,
. .= 1INC,,. the surviving corporation to be governed by the laws of
- - the étate of Delaware.

2.

- The Certlflcate of Incorporatlon of the SuUrviving cor-
poratlon shall be the Certificate of Incorporation of MCWANE, INC.
filed in the office the Secretary of State of Delaware and which
is in effect on the date on which this Merger Agreement and Plan
of Merger ("Plan of Merger") becomes effective. The Certificate

of Incorporation of the surviving corporatlon shall not be changed
as a result of these mergers.

3.

.

Until altered, amended, or repealed as therein pro-
v:Lded the By—Laws of MCW&NE INC’.,_ the surviving corporation,

T S TSI AT A T o A T g S S e R e
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which are in effect on the date on which this Plan of Merger

 becomes effective shall be the By-Laws of the surviving corpora-

tion.

4,

* The Board of Directors of the surviving corporétion"
shall be the directors of® McWANE, INC. in office at the time
when this Plan of Merger becomes effective. B |

5.

| The dfficers of the surviving corporation'éhall beJ  
the officers of MCWANE, INC. holding office at the time when.
this Plan of Merger becomes effective. = - L

6.

b

o | MCWANE; Iﬁb_shall vay all expenses of carrying this:l
Plan of Merger into effect and of accomplishing the mergers. |

m o 1Y
.qi.l_- -

7.

On the effective date the separate existence of each
Company shall cease, and the said corporations shall be merged
into McWANE, INC. the surviving'corporation, in accoxdance -
with the provisions of this Plan of Merger, shall possess all

"the rights, privileges, powers, and franchises, . of a public as -
well as private nature, and be subject to all of the restrictions,.

disabilities, and duties of each of the corporations participa-
ting in this merger, and singularly the rights, privileges, o
powers, and franchises of cach of said corporations, and-all
property, .real, personal or mixed, and all debts due to each of
such corporations shall be vested 1n the surviving corporation;
and all rights, property, privileges, powers, and franchises
and all and every other interest shall thereafter as effectively

‘become the property of the surviving corporation .as thev were

of the constituent corporations, and the title to any. real

‘estate, whether by deed or otherwise, vested in either of said

corporations shall not revert or be in any way impaired by reason
of this merger; PROVIDED, that all rights of creditors and all
liens upon the property of any of said corporations shall be
preserved unimpaired, and all debts, liabilities, and duties of

' the Company shall thenceforth attach to the said surviving cor-—

poration and may be enforced against it to the same extent as
if. said debts, liabilities, and duties had been incurred or

e T
- Shelby Cnty Judge of Probate, AL :
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All of the issued and outstanding shares of the common
stock of the Company shall be surrendered by its sole shareholder,

- McWANE, INC. a Delaware corporation, to the Company for can-
cellation. The issued and outstanding shares of the stock of
McWane, Inc., the Delaware corporation, shall.remaln lssped and

outstanding.

9.

MCI*IANE INC. . the surviving corporation, which has
heretofore quallfled to do business 1n the States of Alabama
and Utah does hereby agree that i1t may be served with process
in the States of Alabama and Utah in any proceeding for enforce-
ment of any obligation of the Company, as well as for enforce-
ment of any obligation of the surviving corporation: arising
- from this merger, and shall irrevocably appoint the Secretaries

~ of State of the States of Alabama and Utah as its agent to

~accept service of process 1n any such suilit or other proceedings.
Each of the said Secretaries of State shall send a copy of such
process ‘to McWANE, INC.. c¢/o Meade Frierson, III, 1800 First
National—-Southern Natural Building, Birmingham, Alabama 35203.

10.

- - Anything contained herein to the contrary notW1thstand1ng,
these:mergers shall not become effective unless or until this

‘Plan of Merger has been properly filed with the office of the
Secretary of State of the State of Utah, and the office of the

- Secretary of State of the State of Alabama and a certificate

of ownership and merger has been properly flled with the Secretary

of State of Delaware.
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- ~ IN WITNESS WHEREOF, each of MDUANE INC, and Simsco,
Inc., Simscore, Inc., Simsco-Todd, Inc., Slmsco—Boaz, Inc., and

Simsco~Turner, Inc., and Waterworks Equipment Company, pursuant
to approval and authorization given by resolutions adopted by

their respective Boards of Directors, has caused this Merger

Agreement and Plan of Mergexr to be executed by its President,
and 1ts corporate seal to be affixed hereto and attested by its

Secretary or one of its A851stant Secretaries, th:Ls.Zﬁ3 day of
December, 1978.

ATTEST: S McWANE, INC,

e Oy oy %/ z-»//m:«%

ary | Its President

(Affix the Corporate Seal
of MCWANE, INC.)
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