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ALABASTER INDUSTRIES INTO ALABASTER INDUSTRIES, INC.

| ; 1. The Plan and Agreement of Merger ("Plan") is attached
ms "Exhibit A" hereto. -

| 2. The sharehplders of Alabaster Industries, an Alabama
corporation, ("Alabpster”) and Alabaster Industries, Inc., a
Delaware corporatioh ("Alaind"), were required to vote on the

Plan. ;

3. The number of shares ,of Alabaster common stock out-
standing on the recbrd date arld entitled to vote on the Plan was
826,000. On the record date, 'there was no other class of
Alabaster stock outstanding. The number of shares of Alaind
common stock outstanding on thHe record date and entitled to vote
on the Plan was cne (l). ©On the record date, there was no other

class of Alaind stock outstanding.

4. The number of shares of Alabaster common stock voted
for the Plan was 826,000, and 'the number of shares voted against
the Plan was —0-. There were no shareas of any other class of
Alabaster stock outstanding that were entitled to vote as a
class. The number of shares of Alaind common stock voted for the
Plan was one (1), and the number of shares voted against the
Plan wag -O-. There were no shares of any other class of Alaind
stock outstanding that were entitled to vote as a class.
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5. The only corporation involved in the merger which was
‘incorporated under the law of Alabama is Alabaster. The certif-
icate of incorporation of Alabaster, an Alabama corporation, was
filed in Shelby County, Alabama. Alaind was incorporated under
the law of the state of Delaware.

6. Alaind is governed by the law of Delaware, intends to

i transact business in Alabama, and, pursuant to the reguirements
! 'of Code of Alabama 1975, Section 10-2A-146(2), agrees as .

t . follows:

(a) that it may be served with process in Alabama

. . in any proceeding for the enforcement of any obligation
- | of Alabaster and in any proceeding for the enforcement
| of the rights of a dissenting shareholder of Alabaster

against Alaind;:; and
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(b) that it will promptly pay to the dissenting
shareholders of Alahaster the amount, if any, to which
they shall be entitled under the provisions of the
Alabama Businebs Corporation Act with respect to the
rights of dissenting shareholders.

7. Alaind irrevocably appoints the Secretary of State of
Alabama as its agent to accept service of process in any pro-

ceeding for the enforcement of the rights of a dissenting share-
bnlder of Alabaster against Alaind.
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| . STATE OF /F/aboano )

COUNTY OF ,ﬂjtﬁiq# )

1, the undersigned, a Notary Public, in and for said County
in said State, hereby certify that A.Zia:mm 771, '
vhose name as President of Alabaster Industries, Inc., 1s slgned
to the foregqgoing instrument and who is known to me, persconally
appeared before me and, having been duly sworn, deposes and says
‘that he, in his capacity as President, executed the same
voluntarily and that the facts set forth therein are true and
‘correct as recited therein.,

Given under my hand this the > day of szfwf '

| 9 Notary Pué%ic t '

. My Cemmi-.ion L:pirezicy 23 1008 -

., . _

51981.
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STATE OF Qﬂn ‘mﬁmﬂ )

COUNTY OF _\jﬁ,ﬁ% )

1, the undersigned, a Notary Public, in and for said County

'in said State, hereby certify that —\i‘f"gma"rﬂ"&q‘ﬂ‘ﬁ' '
‘whose name as President of Alabaster Industries, 18 signed to

. the foregoing instrument and who is known to me, personally
appeared before me and, having been duly sworn, deposes and says
that he, in his capacity as President, executed the same
voluntarily and that the facts set forth therein are true and
correct as recited therein.

Civen under my hand this the 23 day of JﬁkZEéﬂ*ﬁ’ ’

.1981.
9 Notary bué%lc

j-ly Commiscion Expires Moy 26,1985
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PLAN AND AGREEMENT OF MERGER

e, b, gy b— . ke okl b — A

OF

ALABASTER INDUSTRIES

INTO

ALABASTER INDUSTRIES, INC,

The: Plan and Agreement of Merger 1s as follows:

k 1, The cnrpnratinns proposing to merae are Alabaster

ndustries, Inc., a Delaware corppration ("Alaind"), and Alabaster
ndustries, an Alabama corporation ("Alabaster").

| i

! 2. Alabaster shall be merged with and into Alaind upon the
terms and conditions of this Plan and Agreement of Merger upon the
later of the issuance ﬁy the Alabama Secretary of State of a Cer-
tificate of Merger and  the filing of a Certificate of Merger of
Alabaster Industries, an Alabama éorporation, into Alabaster
Industries, Inc., a Delaware corpération, by the Secretary of
State of Delaware {(the date and time of the later of which shall
hereinafter be referred to as the “Effective Time of the Merger®).
The separate existence of Alabaster shall cease, and Alabaster
shall be merged with and into Alaind, which shall be the surviving

corporation (the "Surviving Corporation").

| 3. Fach share of Alabaster common stock, par value $1.00
per share {(the "Alabaster Common Stock"), other than shares as to
whi¢h dissenters®' rights have been exercised, which was issued and
outgstanding immediately prior to the Effective Time of the Merger,
shall be converted into one share of Alaind common stock, par
valye $1.00 per share {the "Alaind Common Stock"). The share of
Alaind Common Stock, par value $1,00 per share, which was issued
and ‘outstanding immediately prior to the Effective Time of the
Merder, shall be transfered to the Surviving Corporation for
candellation.

4, After the Effective Time of the Merger, until surren-
dered, each outstanding certificate which, prior to the Effective
Time¢ of the Merger represented shares of Alabaster Common Stock,
shall be deemed for all corporate purposes to evidence Alaind
Common Stock in accordance with the terms of this Plan and Agree—
ment of Merger. After the Effective Time of the Merger, there
shall be no further registry on the records of Alabaster of trans-
fers of Alabaster Common STock, and, if certificates representing
such shares are presented to the Surviving Corporation, they shall
be cancelled, and the holder thereof shall be entitled to receive
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Alaind Ceommon Stock in accordance with the terms of this Plan and
hgrecement of Merger. WNo dividends or distributions will be paid
to persons entitled to receive certificates for shares of Alaind
Common Stock until such persons shall have surrendered their
Alabaster Common Stock certificates; provided, however, that when
such certificates shall have been so surrendered in exchange for
shares of Alaind Common Stock, there shall be paid to the holders
thereof, but without interest thereon, all dividends and other
distributions payable subsequent to and in respect of a record
'date after the Effective Time of the Merger on the shares of
'Alaind Common Stock fer which such certificates shall have been so
exc¢hanged. |

I
! 5. No changes qhell be effected in the Articles of Incor-
'poration of the Surviving Corproation by reason of the merger set
[forth in this Plan enq Agreement of Merger.
I

|
DATED: ___ 1 Q/33/r) .
| ALABASTER INDUSTRIES, INC.
__,__/A’n.fﬂ"u” i{/ /y ot

Its President

Itﬂ Secr

ALABASTER INDUSTRIES ;/ﬂ
/’Jﬂ /.--"'/"-....-“'l.{_fl:
T?% President
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STATE OF [aloma. )
)

COUNTY 0?":5‘5‘% .

I, the undersigned, a Notary Public in and for said County 1in
sald State, hereby certify that 2 Lranre __+ Whose
hame as President of Alabaster Industries, Inc., 1s signed to the
fForegoing instrument, and who is known to me, personally appeared
before me and, having been duly sworn, deposes and says that he,
in his capacity as President, executed the same voluntarily and
that the facts set forth therein are true and correct as recited
Fherein. i
|

|
| Given under my hahd and official seal this the 33 day of

, 1981,
- ' * ﬁiﬁMuﬁﬁ_"-

; NotdAry Public

jlﬁy Cominissicy Lxplicsllay 26 1985
- ' ]

STATE OF [lalaro )
COUNTY OF :j,_l"éz{i# )

I, the undergigned, a Notary Public in and for said County in
said State, herebhy certify that JQthOznzﬂz , whose
name as President of Alabaster Industries, 1s signed to the
foregoing instrument, and who is known to me, perscnally appeared
hefore me and, having been duly sworn, deposes and says that he,
in his capacity as President, executed the same voluntarily and
that the facts set forth therein are true and correct as recited
therein.

.~ Given under my hand and official seal this the Q3 day of
,fc* Lalen— , 1981,

otdry Public

My C'nmmhg.hr: Expires {lay 26,1635

Secretary of Stato
Stata of Alabama

I hereby cartify that this
is 2 true and compiete copy of

the document filed In offico
un.______;£513Z;2£2____-_a
Secrels * of State
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I,i Don Siegelman, Secretary of State, of the State of
Alabama, having custody of the Great and Principal Seal
("lf ‘iald State, dO hen.Eby Certify that duplicate originals of Articles

Uf Merger merging hlﬂbaster:lndustries,;ﬂn Alabama corporation, into

— - e - -

ﬂlﬂbﬂﬂteriInduﬁtriEE,!InE:, a Delaware corporation
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u@ly signed and verified puﬁsuant to the provisions of Secction 10-2A-143, Code of
niabﬂma. 1975, have been received in this office and are found to conform to law.
Accordingly the undﬂrsignudq as such Secretary of State, and by virtue of the

H#thTiLy vested in him by ﬁau, hereby igsues this Cerrificate of Merger merging

“Alabaster Industries Into Alabaster Industries, Inc.
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sl attaches hereto a duplicate coriginal of the Articles of Merger.

In Testimony Whereof, | have hereunto

) sct my hand and affixed the Great Seal of the

State, at the Capitol, in the
City of Monteomery, on this day

May 17,
[muc
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Don Sicecliman




