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ARTICLES OF MERGER 1000 Am

LECRETARY OF STAT

OF DOMESTIC CORPORATIONS
INTO
PRECISION MACHINE & ENGINE REBUILDING CO., INC.

Pursuant to the provisions of Secltion 10-2A-143 of the
Céde of Alabama, the undersigned corporations adopt the fellowing
Atticles of Herger for the purpose cof merging them into cne of
such corporations:

i FIRST: The following plan of merger was approved by the

shareholders ¢f each of the undersigned corporations in the
manner presceribed by the Alabama Business Corporation Act:

See Attacnea Exhibit "h".

SECOND: As|tﬂ each nf'the undersligned corporaticons, Lhe
number of shares cutstanding, ahd Lhe designation and number of

cutstanding shares of each clasms entitled to vote as a class on
such plan, are as fﬂllnws

Number' of Entitled to Vote as a Class
. Shares Designation Number of
Name ¢of Cocrperation OQutstanding of class Shares

Precision Machine & Engine
Rebuilding Co., Lac. 1,000 500 - treasury 500
500 - common

Shelby Engines, Inc. 1,000 1,000 - common 1,000

THIRD: As Lo each of the undersigned corporations, all '
ﬁF Lhe sharehclders of both corporations, respectively, unani-
mously approved the sald plan ¢of nerger.

PRECISION HACHEEEHQTENGENE EBUILDING CO., INC.
AN

!

@ISIOH MACHINE & ENGINE REBUILDING CO., INC.
By ) 2
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SHELBY ENGINES, E\le ;
By: _.;;if/}3
Its Pr \
-
 SHELBY ENGINES, INC.
¢ D o --fﬁi:a .
By» =~ \\J‘ w9 _
Its C r

' STATE OF ALABAMA)
COUNTY OF SHELBY

| I, the underﬁigned, a Notary Public, dc hereby certify
that on this 30th day of June, 1982, perscnally appeared before
me Geoxrge R. Purpura, Jr. and _Peqgy J. Phillips
L ,| Wwho, being by mme first duly sworn,
declared Lhal Lhey arfe the President and Secretary of Precision

-{ | Machine & Engine Hebuplding Co., Inc., at Lhey signed tLhe

* @ foeregoing document as! President ‘and & Tethary &f Lpe corpoeration, |

Ctg and Lhal the aLatemen}a therel iun-'alned ATC by ue =
= | ' A

| | f ps >

 agn I NOTARY PUBLLY

ol
S - STATE OF ALABAMA)-

- COUNTY OF SHELBY

1, the underslgned, a Notary Public, d¢ hereby certify
- Lhat ¢n this 30th day of June, 1982, personally appeared before '
me. George R. Purpura, Jr. and Pegqgy
_Phillips _+ wWho, being by mme first duly sworn,
declared Lhal Lhey are the President and cretary of Shelby
Engines, Inc., that they signed the fo oing do¢cument as

Presidenl and Secretary of the rpo al Lhe stale-
menls Lherein contained are tztﬁzfx’
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EXRIBIT "A"
RECITALS

This Agreement is made the 30th day of June, 1982, by
and between Preclision Machine & Engine Rebuilding Co., Inc.,
an Alabama corporation, incorporated in Shelby Ccunty, Alabama,
aqd Shelby Engines, Inc., an Alabama corporatlion, incorporated in
Sﬂalby County, Alabama, sald corporations being sometimes
héreinafter collectively referred to as "constituent
c%rpnratluna". | |
| WHEREAS, th+ respectivg Board ¢f Directors of the
constituent cnrpnratinna deem it advisable that Shelby Engines,
Inc. be merged 1into éreciainn H%chine & Engine Rebuilding
C¢., Inc., under tha!laua of thp State of Alabama in the
manner provided ther#fﬂra pursuant to Section 10-2A-140 of the
Code of Alabama; | | |

NOW THEREFORE, 1nf;0n31deration of the premises and of
Lhe mutual agreements hereln contalned, the constituent cor-
peratlons have agF%e&J and do hEreby agree, to merge upon the

terms and conditions below stated.

SECTION ONE .

AGREEMENT TO MERGE

The constituent corporations hereby agree that the

disappearing corporation shall be merged lntoc the surviving

cyrporation,

SECTION TWO

NAME OF MERGED CORPORATION

The surviving corporatlon shall be Precision Machine &
Engine Rebuilding Co., Inc.3; however, after completion of the

meryer, Lthe corpcrate name shall be changed to Shelby Engines,

Inc,
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SECTION THREE

PLACF, OF OFFICE AND SURVIVING CORPORATION

The place In Alabama where Lhe principal coffice ¢f Lhe

surviving eorporation is located Ls Alabaster, Alabama, Counly o°

Shelby.

SECTION FOUR

PURPOSE OF SURVIYING CORPORATION
| ;

The purposea‘of Lhe aur?iving corporatlion are Lo engage
ln any lawful aclis ur:activltleslfﬁr which the corperation may be

formed under Section ﬂU-EA—QO ¢f the Code cf Alabama.

' SECTION FIVE

T R A e e ———

AUTHORIZED %HAHE§_OF éUHvIUING CORPORATION

: The present anber of sﬁares which Lhe disappearing cor-
;pﬂraLlon is auLhmrized_Lo lssue is One Thousand (1,000) shares of
Eﬂne Dellar ($1.00) parlﬂﬁmman stoeek, of which One Thousand
5(1[000) shares are now issued and outstanding. The present
inuﬁber of shares In which the surviving corpcoration Is authorized
1o ﬁssue ls une Thousand (1,000) shares of One Dollar ($1.00) par
eomﬁon steck. The total number of shares of capital stoeck which
may be lssued by the surviving corporation from and after the
errﬁctive date of this meéger is Five Hundred (500) shares of

common stoek having a One Dollar ($1.00) par value.

SECTION SIX

FIRST DIRECTORS

The presen\ directors ¢f the surviving corporation shall

cenlinue as such untll their Juccessors are duly elected and

2.
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designaled afler the.effective date of Lhe merger.

SECTION SEVEN

NAME AND RESIDENCE OF AGENT OF THE CORPORATION

Gecorge Purpura of 36 Monte Tierra Trail, Montevallo,
Alabama 35115, being located in Lhe ccunlLy where the principal
cffice of Precision Machine & Engine Rebuilding C¢., Inc. is
l;cated, shall be, and is hereby appointed as the person on
wﬂmm procesa, tax nutices, and demands against said Precisicn
Héchine & Engline Reb*llding Co., Inc., or either of said consti-

; | .
Luenl corporatiocnz, may be sarved.

i SECTION EIGHT

MODE OF EFFECTING MERGER
The mode uficarrying shld merger Iinto effecl, and Lhe

manner and basis cof éonvertlng @he shares of the disappearing

cerperaltion Intc sha%ea of the ?urviving corporation, shall be as
foilows:

Each sharehﬁlder of thé disappearing corporation shall
surrender his certificate cr certificates Lo the surviving cor-
peration during the period beginning on June 30, 1982, and ending
Jﬁ]y 30, 1982. Upon surrender to the surviving corporation of
Lﬁe respeclive certificates for outstanding shares of the disap-
péaring corporation, there shall be issued to the respective
h@lders thereof, 1in substitution therefore, certificates for

rﬁlly pald 2nd nonassessable common shares of the surviving cor-

poration in a ratio of .5 shares of the surviving corporation for

each share ¢f Lhe disappearing corporation, being a total issue

-3




of tvive Bundred (500) shares of the surviving corperation for Lhe

entire One Theusand (1,000) shares ncw issued and culstanding for

Lhe disappearing corporation; provided, however, that 1f any
hulier ¢l the shares of Lhe disappearing corporatlien shall be
fntitled pursuant Lo the preceding provisions of this senlence Lo
A fracticnal share of Lhe surviving corperation, then such frac-

;Li@nal share shall not be issued tc Lhe holder 1f such fraction
éhe?leas Lhan cne-half, and 1f such fracticnal share shall be gne-
I :

half or more, such holider shall Be entilled to cne whole share in
| | : }

Lldu of such fractlﬁnﬂl share,

' SECTION NINE

ARTICLES OF INCORPORATION

The Artlicles ﬁf Incorporation of Lhe surviving cor-

ipcﬂatlan as herelin amehded shall ecentlinue Lo be the Articles of
Lhe surviving corporation, until amended as provided by law.

SECTION TEN

BYLAWS

The Bylaws of Preclaion Machine & Engine Rebuilding Co,.,
Tng., shall be the Bylaws of the surviving corporation.

SECTION ELEVEN

RIGHT OF THE CORPORATION TO REPURCHASE ITS SHARES

The surviving corporation, through its Board of
Direclors, shall have the right and power to repurchase any of
tts cutstanding shares at such price and upon such terms as may
be agreed upon between the surviving corporation and the share-

| hatlders desiring to sell such shares to the corporation.

Y-




| ' SECTION TWELVE

EFFECTIVE DATE OF THE AGREEMENT

This Agreement shall become affective on the 30th of

June, 1982,
SECTION THIRTEEN

DIRECTORS' RIGHT TO ABANDON MERGER

The Board nf:Directnra of each of the constituent cor-
poraLions shall have Lhe power in its discretlon to abandon the

merger provided for hbrein by fﬂling prior to the flling of this

. Agreement. i
EE : IN WITNESS HHEREUF, t,hd_ constituent corporations have
C;j i caused Lhelr respectiﬁe corporate names to be sligned heretc, by
tji : Lthelr respectlve praéidean andgaecretaries, thereuntlo duly
A ~authorlized Dy the pr&spectlve B&ard of Directors and sharehclders
E ¢f Lhe constituent uq:rpnrat.lnna,
S

PRECISION MACH Ne-\ 1151.1:1”{ 0., INC.

PRECISION MACHINE & Eualﬁgs EBHLLDING co., IiC.

TN (S

I

F |

: : SHELBY ,ENGINES, INCﬁ\Y
: - T

|

. - By:
| Its esident

I SHELBY ENGINES, IHCi:) y
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Aléahama, having cu$tody of the Great and Principal Seal
()fiﬁai({ Stﬂte, dO l'leréby Certif}’ that duplicate originals of Articles

rn;ui hergur mery ing _ﬁhglhi_gﬂéinesj Inc, into Precision Machine & kngine o
%EE--~E—“59”i1di"ﬁ Cu.,uipc.,“bugh Alabama corporations, chapyging name to — _
< _ '
Ci; | ,_Ljhg_lhyb_ﬂugin[-g_,_ Inc. ) _ | | o
C‘ld“}? siyned and verified purs@hnt te the provisions of Section 10-2A-143, Code of
?'i .'H..'ti'lrama, 1975, have been rece:ived in this office and are found to confeorim to law.
¢3 . .
oy

accordingly the undersigned, as such Secretary of State, and by virtue of the

anlhority vested in him by law, hereby issues this Certificate of Merger merging

e Shglby Enpines, Inc. into Precision Machine & Engine Rebuilding Co., Inc.,

r— -——- - mm ==

'_.”“ﬁiﬂﬂngiﬂzhpameqtﬂ_Shelby Engines, Inc.

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

In Testimony Whercof, | have hereunto

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

|. City of Montgomery, on this day:.

—_——— A - - ..

Don Siegchn;m Secretary of State
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