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OFFICE GF
SECRETARY OF STATE

DREXELL R. DAVIS
Secretary

FRANKFORT,
KENTUCKY

CERTIFICATE OF MERGER OF DOMESTIC
AND FOREIGN CORPORATIONS

I, DREXELL R. DAVIS, Secretary of State of the Commonwealth of Kentucky, do hereby
certify that triplicate originals of Articles of Merger of

 HARVEY FREEMAN § 50NS, INC. OF KENTUCKY

a . DOMESTIC corporation, into ___HARVEY FREEMAN &

SONS, INC. a __ FOREIGN {NOT QUAL.} corporation,
duly signed and verified pursuant to the provisions of Xentucky Revised Statutes Chepter
271A have been received in this office and comply 1o suid statutes.

Accordingly, as Secretary of State and by virtue of the authority vested in me by law, {
dc herehy issue this Certificate of Merger of

____HARVEY FREEMAN 5 SONS, INC. OF KENTUCKY

into ____HARVEY FREEMAN & SONS, INC. {NOT GUAL.)

. , . 28TH
Witness my official signature and seal of office this __ 3
; ¢
day of OCTOBER , 19 ue , at Frankfort, Kentucky.
Anepert ¥ Nzt

SECRETARY OF STATE

SECRETARY OF STATE

ASSISTANT SECRCTARY OF UTATE
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Pursuant to the provisions of Section 48-1-603 of the
Tennessee General Corporation Act and Section 271A.370 of the
Kentucky, the undersigned domestic and foreign Corporations
adopt tile following Articles of Merger for the purpese of
merging into a single corporation:

1. Names of Corporations. The names of the undersigned
cerporations and the states under the laws of which they are
organized are:

Harvey Freeman & Sons, Inc. of Kentucky - Kentucky EFHUG
Harvey Freeman & Sons, Inc. - Tennessce

2. B8State of Surviving Corpeorations. The laws of the State
of Tennessee, under which Harvey Freeman & Sons, Inc. is
organized, permit this rmerger.

3. Governing Laws. The name of the surviving corporation
is Harvey Freeman & Sons, Inc., and it is to be governed by the
laws of the State of Tennessee.

4. Plan of Merger. The Plan and Agreement of Merger is
attached hereto and incorporated herein by reference. Under the
Plan and Agreement of Merger, Harvew Freeman & Sons, Inc. of
Kentucky will merge into Harvey Freeman & Sons, Inc,

5. Approval. The attached Plan and Agreement of Merger was
approved by each of the undersigned corporations' shareholders
and directors in the manner prescribed by the Tennessee Ceneral
Corporation Act and the Kentucky Business Corporations Act,
respectively.

6. Kentucky Shareholder and Director Approval. Ag to
Harvey Freeman & Sons, Inc., of Kentucky, the Plan was duly
adopted at a meeting on the 2f/X day of September, 1985, by
unanimous vote of 1its sole shareholder of common stock, it
being the only class of stock of said Corporation, and by a
unanimous vote of all Directors of the Corporation. The
Kentucky corporation has 1,000 total shares authorized with
1,000 shares issued and outstanding. All 1,000 shares of the
corporation were voted in favor of the Plan and Agreement of
Merger.

7. Tennessee Shareholder and Director Approval. As to
Harvey Freeman & Sons, Inc., a Tennessee corperaticn, the Plan
was duly adopted at a meeting on the 284 day of September,
1986, by unanimous vote of its sole shareholder of common
stock, it being the only class of stock of said Corporation,
and by a unanimous vote of all Directors of the Corperation.
The Tennessee Corporation has 1,000 total shares authorized,
with 105 shares outstanding prior to the Merger herein. All 105
shares of the corporation were voted in favor of the Plan and
Agreement of Merger.

8. Harvey Freeman & Sons, inc., the surviving
corporation, agrees that it may be served with process in
Kentucky in any proceeding for the enforcement of any
obligation of any domestic corporation which is a party to such
merger and in any proceeding for the enforcement of the rights




of a dissenting shareholder of any such domestic corporation
against the surviving or new corporation.

3. Harvey Freeman & Sons, inc., the surviving
corporation, irrevocably appoints the BSecretary of State of
Kentucky as its agent to accept service of process in any such
proceeding,

1G. Harvey Freeman & Sons, inc,, the BU VAVIDG
corporation, agrees that it will promptly pay to the dissenting
shareholders of any such domestic corporation the amount, if
any, to which they shall be entitled under the provisions of
the Kentucky Revised Statutes with respect to the rights of
dissenting shareholders.

il. Harvey Freeman & Sons, Inc., the surviving
corporation, agrees that the courts of this state shall retain
jurisdiction over that part of the corporate property within
the limits of Kentucky in all matters which may arise as if
said merger had not taken place.

12, Harvey Freeman & Sons, Inc., of Kentucky was

incorporated in Jefferson County, Kentucky, and its registered
office 1s located there.

DATED: September _2fA4/, 1986

HARVEY FREEMAN &
SONS, [NC. OF KENTUCZKY

By: ¥ e
Donald M. Matthys
President

&

BY ! prer e e Bt e 7
Glenda C. McClellan
Secretary

HARVEY FRE & SONS, INRC.

By:{ W A/ 2]
Donald M. Matthys
President

By %’ : é : /7 ,a:‘;@ o ot e?

Glenda C. McClellian
Secretary

STATE OF TENNESSEE )
Ss
COUNTY OF DAVIDSON )

ol - N
I, ﬁ:&ﬁt,.cc..rt&, /; ))Cozﬁiﬁdﬂ‘*ﬂ ., a mnotary public,

do hereby certify that oa this QY{f day of September, 1986,
personally appeared hefore me Dcnald M, Matthys, whe, being by
me first duly sworn, declared that he is the President of
HARVEY FREEMAN & SONS, INC. OF KENTUCKY, that he signed the
foregoing document as President of the corporation, and that
the statements therein contained are true.
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STATE OF TENNESSER )
S8
COUNTY OF DAVIDSON )
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I, uQ}jA.Lc L jn)'“(_,i’,@ J/\Jz{u%-w‘ , a notary public,
do hereby certify that on this g« day of September, 1986,
personally appeared before me Donald M. Matthys, who, being by
me first duly sworn, declared that he is the President of
HARVEY FREEMAN & SONS, INC., that he signed +the foregoing
decument as President of the corporation, and that the
statements therein contained are true.
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PLAN AND AGREEMENT OF MERGER OF
HARVEY FREEMAN & SONS, INC. OF KENTUCKY
AND
HARVEY FREEMAN & SONS, INC.

THIS PLAM AND ACREEMENT OF MERGER, wmade this the _‘gfﬁ__ day
of September, 1986, by and betweern HARVEY FREEMAN & SONS, INC.,
a Tennessee corporation (hereinafter referred to as the
"Surviving Corporation) and HARVEY FREEMAN & SONS, INC. OF
KENTUCKY, a Kentucky corporation {(hereinafter referrad to as
"Transferor Corporation®), (said Corporations may also be
referred to herein as the "Constituent Corporations”).

WHERE2S, the auihorized stock of Transferor consists of
1,000 shares of common stock, with no par value, of which 1,000
shares of common stock are issued and outstanding; and

WHEREAS, the authorized stock of the Surviving Corporetiocn
consists of 1,000 shares of common stock, with no par wvalue, of
which 105 shares of common stock 2re issued and cutstanding; and

WHEREAS, both the Transferor and the Surviving Corporation
are solely owned by the same shareholder; and

WHEREAS, thae QOfficers c¢f the Constituent Corporsations deem
it advisable for the general welfare and advantage o©of the
Constituent Corporatiens and their sole shareholder that the
Constituent Corporations merge into # s.ngle corporation
pussuant te this Agreement, and the Constituent Corporations
respectively decire to so merge pursuant to this Agreement and
pursuant to the applicable provisions of the laws of the 3States
of Kentucky and Tennessee;

NOW, THEREFORE, in consideration of the premises and of the
mutual agreements herein contained, the parties hereby agree,
in accordance with the applicable provisions of the laws of the
States of Kentucky and Tennessee, that Harvey Freeaman &
Sons, Inc. of Xentucky shall be merged into Harvey Freeman &
Sons, Inc., a Tennessee corpcoration, which shall continue its
corporate existence and be the corporation surviving the
merger, and the terms and conditions of the merger shall be as
hereafter set forth:

1. Corporate Names. The name of each Constituant
Corporation is:

{a} Harvey Freeman & Sons, Inc. of Kentucky
{Transferor Corporation)

{b} Harvey Freeman & Sons, Inc. {Burviving
Corporation}. :
2. Surviving Name. The name of the Surviving Corporation

shall be Harvey Freeman & Sons, Inc.

3. Effective Date of Merger. At the effective date of the
merger, the separate existence of the Transferor Corporation
shall cease and the Transferor Corporation shalil he merged into
the Surviving Corporation. Consummation of this Agreement and
the effective date of the merger shall be the date of filing
the Articles of Merger with the Secretary of State.

4. Governing Law. The laws which are to govern the
Surviving Corporation are the laws of the State of Tennsssee.

5. Directors and Officers. The Directors and Officers of
the Surviving Corporation prior to the merger shall remain as
the Directors and Officers of the Surviving Corporation after
the merger.




6. Effect of Merger. AL the effective date ¢£ the Merger,
the Survivinyg Corporation shall succeed to, without other
transfer, and nhall possess and enjoy, all the rights,
privileges, powers and franchises, and be subject teo all the
restrictions, digabilities and duties of each of the
Constituent Corporatisons. All the rights, privileges, powers
and franchises of each of the Constituent Cerporations and all
property, real, personal and mixed, and all debts due to either
of said Constituent Corporations on whatever account, shall be
vested in the Surviving Corporation; and &ll property, rightis,
priviieges, powers and franchisea, and every other interest
shall be thereafter as effectually the property of the
Surviving Corporation as they were cf the respective
Constituent Corporations, and the title to any real estate
vested ULy deed or otherwise in either of said Constituent
Corporations shall not revert or be in any way impaired Dby
reason ©»f this merger; provided, however, that all rights of
creditors and all liens upon any property of either of said
Constituent Corporations shall be preservad unimpaired, limited
in lien to the property affected by such liens at the effective
time of ¢the M¥erger, and all debts, liabilities and duties of
said Constituent Corporations, respectively, shall thenceforth
attach to the Hurviving Corperation and may be enforced against
it to the same extent as 1f zaid debts liabilities and duties
had been 1ncurred oy contracted by the Surviving Corporation.

7. Manner of Ezxchange. The manner and basis of converting
the sharez of Constituent Corpovation 3into shares of the
Sarviving Corporation, in ezchange for shares «f  each
Constituent Corporation, or the combination theresf, is as
follows:

{(a) All authorized but unissued shares of the Common
Stock of the Transferor Corparation shall be cancelled.

{b) All shares of Common Stock of c¢he Transferox
Corporation issued and cutstanding on the effective date of
the merger shall be converted int"H and becope one {1} share
of Cemmon £tock of the Surviving Corpoaration.

{c) All issued and outstanding shares of the
Surviving Corporation shall remain 105 shares and the
authorized but unissued shares shall remain the sawme except
that one share shall be issued %tco the Shareholder of the
Transferor Corporation, as described in Section 7(b} above.

(d) No fractional shares of Common Stock are to be
issued.

{({e) The capital account of the Surviving Corporation
shall be adjusted by transferring from the capital surplus
and retained earnings accounts of the Constitusent
Corporations an amount sufficient to render the one share
of the Surviving Corporation's Common Stock ({issued in
exchange for all the Transferor's Common Stock) fully paid
and nonassessable.

8. Amendments to Chart.r and By-Laws. There are ne
amendments or changes to be made in the Charter or By-~Laws o¥
the Surviving Corporation as a result of this merger.

Q. Dissent. Statutory dissent provisions are applicable
to the Shareholders of the Transferor Corporation.

10. Abandonment of Agreement. Prior to its becomning
effective, the merger may be abandoned (a)} by mutual consgsent;
or (b) by either party upon the failure of the other to satisfy
its covenants or applicable conditions in this Plan and
Agreement of Merger.




11. Amendment. This Plan of Merger and the Plan and
Agreement of Merger referred to sbove may be umended at auny
time prior to the effective date of the merger, except that the
excheange ratio way not be amended after shareholder approval
without agaln oblalulng such approval,

IN WITNESS WHEREOF, Constituent Corporations, by and
through their duly authorized officers, execute this Plan and
Agreement of Merger on the day and date set forth oppesite
thoir signatures below.

HARVEY FREEMAN & BONS, THC,
QF KENTUCKY

g

73
hys - President

Date: 5eptember$2’2, 1986 By:W

e] ar;da C., McClellan ~
Secretery

Date: Septembex"jf;_, 1286 By:b!! e M.»
ona . Ma

HARVEY FREEMAN & SONS, INC.

Date: Septambers s, 1986

Bk, wre

Donald M, Matthys - President

, . — ™

Date: September.g7. 1986 BwW Z Z
Glenda C. McClellan -
Secretary
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