SCRUGGS, JORDAN, DODD, DODD & THOMPSON, ATTORNMNEYS, P.A.
P. O. BOX 681109 - : .-
FORT PAYNE, ALABAMA 35968-1108

WILLIAM D, SCRUGGS L _ TELEPHOMNE (205) 845-5832
ROBERT K. JORDAN FAX (205) 845-4325

J. DAVID DODD

E. ALLEN DQDD, JR.

DEMNNIS L. THOMPSON

April 8, 1998

_ 100002485361 - —1
Florida Department of State ~34713/98--01050--010
Division of Corporations wad 30, 00 depirddlh. Ol
P.0. Box 6327

Tallahassee, FL 32314

RE: U.S. Boiler & Tube Co., Inc.

Please find enclosed the originally signed Articles of Merger and Merger Agreement. Please find
enclosed a check for an additional $35.00 for filing the Merger.
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WILLIAM D. SCRUGGS o TELEPHONE (205) 845-5932
ROBERT K. JORDAM . N ) FAX. (205) 845-4325

J. DAVID DODD

E. ALLEN DODD, JR.

DENNIS L. THOMPSON

March 17, 1998

Florida Secretary of State ' QDU%%’;%%E%%%E@E
Corporate Section sk S, 00 sekbRab, 00

P.O. Box 6327
Tallahassee, FL. 32314

RE: U.S. Boiler & Tube Co., Inc., A Florida corporation
Dear Sir or Madam:

Please find enclosed Articles of Merger and Merger Agreement wherein U.S. Boiler &
Tube Co., Inc., A Florida Corporation merges into and with Boiler, Inc., an Alabama corporation.

Also, 1 have enclosed a check for $35.00 for filing costs.

Could you please stamp “filed” the second copy and return to me in the enclosed
envelope?

}./ David Dodd

207 ALABAMA AVENUE, SW .
FORT PAYNE, ALABAMA 35867 -




MENT OF STATE : =
Sandra B. Mortham '
Secretary of State

March 25, 1998

J. DAVID DODD, ESQ.

SCRUGGS, JORDAN, DODD, DODD & THOMPSON
P. 0. BOX 681109

FORT PAYNE, AL 35968

SUBJECT: U.S. BOILER & TUBE CO., INC.
Ref. Number: F26650

We have received your document for U.S. BOILER & TUBE CO., ING. and
check(s) totaling $35.00. However, the enclosed document has not been filed
and is being returned to you for the following reason(s):

The Articles of Merger must be an originally signed document. There is a balance
of $35 due to file the merger.

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions conceming the filing of your document, please call
(850) 487-6905. :

Thelma Lewis
Corporate Specialist Supervisor Letter Number: 998A00016017

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
Merger Sheet

MERGING:

U.S. BOILER & TUBE CO., INC., a Florida corporation, F26650.

INTO
BOILER, INC., an Alabama corporation not qualified in Florida.

File date: April 13, 1998

Corporate Specialist: Thelma Lewis

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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5\ ' ARTICLES OF MERGER OF )
' UM.OMM.HJWMMQMMBY QOF STATE
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To the Honorable Jim Bennett, Secretary of State of Alabama:
Pursuant to the, Code of Alabama, 1975, 10-2A-140 et. sedq. and
10-28-146, U.S. Boiler & Tube Co., Inc. and Boiler, Inc., the
- . R . ‘p
undersigned, have adopted the following Articles of Merge%i%kdcaave _ .
_ S5 G A i
. . . 2R B M
filed the same with you according te law: =
o 7% 5 ‘m
1. The attached Plan of Agreement was approved by @ﬁqﬁiquscj
. = =
vote of the shareholders of each corporatlon 1in Lhe manner Eggglé)d
=T -
by law, as follows: , B '
A. U.S. Boiler & Tube Co., Inc. had &0 outstanding and issued .
shares eligible to_ vote.and 60 sShares voted in favor of. merger and
0 shares voted against merger on the 12“ day of_March, 1928.
B. Boiler,

had 120

outstanding and issued shares
eligible to vote and 120. shares voted inhfavcr"of werger and 0

voted against merger Q;}_the,lzth day of March, 1998.
C.

U.S. Boiler & Tube Co., Inc. was incorporateg in volusia
D.

County, Florida on the 24th day cf March, 1281.

Boiler, Inc. was incorporated in Dekalb County, Alabama on
the 11 day of March, 1998.

2. That U.S. Boiler & Tube Co., Inc., & Florida corporation
Fudgeof  25.00
Prede e
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chall mérge into and with Boiler, Inc., an Alabama corporation and

Boilexr, Inc., an Alabama corporation shall be the surviving
13

corporation.

U.S. BOILER & TURBE CO., INC.

/Oa,MM A

ITS PRESIDENT

ATTEST:

= St . o

S$ SECRETARY

BOILER, INC.

M@/M/zéé %Mf - :

ITS PRES DENT

ATTEST:

SECRETARY



s V!

STATE OF ALABAMA

COUNTY OF DEEKALB

MERGER AGREEMENT

This Agreement made the 12™ day of March, 1998, between _
Beoiler, Inc., a corporation organized and existing under the laws
of the State of Alabama, having its principal office at 1201
Chitwood Avenue South, Fort Payne, AL 35967, and U.S. Boller & Tube e
Co., Inc., a corporation organized and existing under the laws of
1201 Chitwood Avenue South, Fort Payne, AL 35267.

RECITALS: ’ T ; . ) o T -

1. The total number of shares of stock which Beoller, Inc. is
authorized to issue is 120 shares, all of which is of one class,
common stock, with a par value of $10.00. . .

2. The total number of shares of. stock which U.S. Boiler &
Tube Co., Inc. is authorized to issue is &0 shares, all of which is
of. one. class, common stock, with a par value of $10.00. .

3. The Board of Directors of the respective corporations deem
it desirable and in the best interest of the corporation and their
shareholders that U.S. Boiler & Tube Co!,_Inc. be merged into - .
Boiler, Inc. for the reasons set forth above, and in consideration

of the mutual covenants and promises of the parties hereto, the

KXES




congtituent corporations agree, pursuant to Code of Alabama, 1975,
10-2A-140 et seqg., that U.S. Boiler & Tube Co., Inc. shall be
merged into Boiler, Inc. as a single corporation and the parties

agree to and prescribe the terms and conditions of such merger, the

method of carrying it into effect and the manner of converting the ., 7 7

shares of U.S. Boiler & Tube Co., Inc. into shares or other
securities of Boiler, Inc., as hereinafter set forth.
SECTTION T.
SITRYIVING CORPORATTION
U.S. Boiler & Tube Co., Inc. shall be merged into Boiler, Inc.
and the corporate existence of U.S. Boiler & Tube Co., Inc. shall _
cease and the corporate existence of Boiler, Inc. shall continue
under the name Boiler, Inc. and Boiler, Inc. shall become the
owner, without transfer, of all the rights and property cof the
constituent corporations and Boiler, Inc. shall beccme subject to
all the debts and liasbilities of the constituent corporations in _
the same manner as if Boiler, Inc. had incurred them..
SECTTICN TI.
PRINCIPAT, _OFFICH

The principal office of Boiler, TInc.. “shall remain the

principal office of the corpordtion filing the merger.

i




OBJECTS AND PURPOSES
The nature and business and objects and purposes proposed to
be transacted and promoted and carried on by the corporation f£iling
the merger are as follows: Any and all lawful business for which
a corporation may be incorporated under. the laws of the State of
Alabama.
SECTION IV.
ARTICIES OF TNCCORPORATTION .
Articles of Incorporation of Boiler, Inc., as amended shall on
the effective date of the merger be amended to read as required by
law to set out the required provisions of the merger and the
articles of merger.
SECTION V.
BY-T.AWS
The present by-laws of Boiler, Inc., insofar as not
inconsistent with this agreement of merger, shall be the by-laws of
the corporaticon £iling the mexrger until altered, amended or
repealed as therein provided. - o ' I
SECTION VI.
BOARD QF DIRECTORS
The names and addresses o% all persons whe shall constitute

the Board of Directors of Boiler, Inc. following merger and who

R70
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shall hold office until the first annual meeting of the
shareholders of Boiler; Inc. following mergerxr are . as follows:
Vernon Hunter, 1201 Chitwood Avenue South, Fort Payne, AL 35967
James E. Hunter, 1201 Chitwood Avenue Scuth, Fort Payne, AL 35867
David Hunter, 1201 Chitwood Avenue Scuth, Fort Payne, AL 35967.
SECTION VIT. _
MANNER OF TRANSFER
Immediately upon the agreement of merger becoming effective,
the shares of the constituent corporation shall, without any other 7 -
action on the part of the respective holders thereof, become and be
converted..into shares of stock of Boiler, Inc., &as follows: One
share of U.S. Boiler & Tube Co., Inc. shall be exchanged for two
shares of Boiler, Inc.
SECTION VIII.
DIVIDENDS
Until this agreement of merger becomes effective or is
abandoned, the constituent .corporations may not pay dividends on
their shares of common stock.
SECTION IX.
EXTRAORDINARY TRANSACTIONS
Neither corporation shall priocr to effective date Of this
merger engage in any activityior_transaction other than in the

ordinary course of business, except as contemplated by this

R
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agreement.
SECTTION X.
YOTE

This agreement shall be submitted to the stockholders of the

constituent corporations in a manner provided by the Code of .

Alabama, 1975, 10-22A-142 and that the votes of stockholders of each
merging corxrporation representing two-thirds of the total number of
shares of its capital stock shall be in favor of the a@option of
this agreement, it shall, subject to the,prgvisions of Section XI
of this agreement take effect as the agreement”of_merger_gf the
constituent corporations on the date in which it was f£iled in the
office of the Secretary of State of the State of A;abama, together
with evidence of its adoption as required by 1?W:
SECTION XT.
TERMINATION
anything to the._ contrary herein notwithstandipgf if the. Board
of Directors of U.S. Boiler & Tube Co., -Inc., the Board of
Directors of'Boiler, Inc., should determine, either before or after
+he meeting of the stockholders of the rggpective corporations
called to vote on the adoption or the rejectiop of this agreement
of merger, that for any legal, iinanciali gqgnomicﬁ or bgsiness
regson deemed sufficient by suéh Board, it is not in the interest

of the corporation it represents, or . the stockholders of such
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corporation, or it is otherwise inadvisable or impractical to

consummate the merger, such Board of Directors may abandon the
merger by directing the offices of theﬁcorporationgbto refrain from
executing or filing this agreement of merger, and thereupon this
agreement shall be void and of no effect.

Tn Witness Whereof, the parties have caused this agreement to

be executed on their behalf by their presidents and attested by

thelr secretaries.

U.S. BOILER & TUBE CO., INC.
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BOILER, INC.

BY: Xﬂgm/)é M

TT& DRESIDENT

ATTEST:

RPN Ty PUVR

Se ocsirn T QIR

dW’ Z %% L R et AR ot

B+ S e AL S L o
yﬁ’s SECRETARY . T '

= T R L RISl
T S e,

e
P S T,

RSN IARIES




