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 @he State of Alshanm

DEPARTMENT OF STATE

I, MRS. AGNES BAGGETT, Secretary of State o‘jf the State‘of Alabama, do hereby certify that

the pages hereto attached, contauin a true, accurate and literal copy of- Agreement and Plan of

Mérger mergingIOak.Park Development Corporation into Daniel Realty Corporationm,

both Alabama corporations, as filed in the office of Secretary t_:)f State of

Alabama on January 20, 1978, at 7:45 AM.

il — —— il

as the same appears on file and of record in this of

. XN S I I I .
W i g d S s ST W :
P VS A S S, In Testimony Whereof, I have hereunto set my hand and

affixed the Great Seal of the State, at the Capitol,

in the City of Montgomery, this_F1rst

e day of February ___ _One Thousand Nine
Hundred and Seventy-seven . ===

_ Te tpmea PacigeZ

Seecretdrf] of State.
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AGREEMENT AND PLAN Or MERGER

| &
AGREEMENT AND PLAN OF MERGER, dated this /& T aay of

r—

January} 1978, between Daniel'Realty Corporation, an Alabama
corporation having its registeréd office 1n Alabama at the-

-Dan1el Building, Birmingham, Alabama'_35203 (herein "Survi-
qv1na Corporatlon"), and Oak Park Dévelopmen% Cormoratnon, an
Alabama corporatlon, having its registered offleg in Alabama

at the Daniel Buildihg,.Birmingham,iﬁlabama_:35203,"(herein

"Merging Corporation"); both corporations being .sometimes

collectively called the Constifuent~Corporations.

WHEREAS, SuIV1v1ng Corporatlon is a corpcratxon duly
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organized and existing under the laws of the State of Alabama,

having authorized capital stock consisting oif 2,500 shares,

BOOK

all of which are of one class and with a par.Vv LG8 0f $20.00 per .
sharé, of which 500 shares_are iSsued and outstanding; and
'WHEREAS;%MErging“Corporationfis-a;corparaticﬁ duly - -
organized and existing under the laws of the Stace oﬁwﬁlabama;-
having authorized capital étock consisting of 200,000 shares,
all-of which are_of one class and with a par'valﬁefof_$10.00'

per share, of which 100 shares are issued and outstanding;

and

WHEREAS, the .Boards of Directors -of the Consﬁétuent;;
Corporations deem it advisable that these corporations merge - .-
and have duly approved and authorized this Agreement and - -

Pl;n of Merger; and
éfué a/m ﬁ 'S r{)é/éef/a/l%@(/
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-WHEREAS, the.laws of the staté of incorporation of the
Constituent Corporations.permit the merger provided for
herein and the Constituent Corporations desire to nerge
uﬁder-and ﬁursuant to the laws of tﬁeir respective states of
incorporation, and_all conditions to such mefger under the
laws of such states having been satisfied. “

NOW, THEREFORE, in consideration of the premises and of

the mutual agreements and covenants herein‘contained, the
paities agree that the Constituent Corporations shall be -~
merged on the following terms and conditions: - -

L. ?hequrge;t_:At the effective time of the merger,

‘the séparate exlstence of the Merging Corporation shall

cease and Merging Corporation shall be merged with and into
Surviving Corporation, which shall continue its. corvporate -
existence and be the corporation surviving the merger. The

merger shall be effective upon the filing of the Agreeméht_

and. Plan of Merger and -such other instrumenis: as shall be .-

required by law witli-{he apprOPriate officials of the sgtate

of incorporation of each.df the Constituent Corpofations;

The effective time of the merger shall be the time at which
such filings shall have been made '1n accordance with the
laws'of the state of incorporatiOp of each of the Constituent

Corporations. -

2. Name of Surviving Corporation. The name.of the

el eeresieeiiiy,

L

corporation surviving the merger shall be "Daniel Realty - -

Corporation.”

wvh -h-‘ -
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3. Certificate of Incorporation and Bylaws of Surviving

Corporation. The certificate of incorporation and bvlaws of

Surviving Corporation as in effect at the effective time of. the

merger shall continue in full -force and effect as the certificate

of incorporation and bylaws of Surviving Corporation.

4. Directors and Officers.. Persons who are officers

g

and directors of Surviving Corporation at the effective time

- of the merger shall continue to hold office as such until

the first annual meeting of the shafeholders of Surviving
Corporation after the effective:time of the merger and until _
their respective succeésors are elected or appolinted in the

.manhef provided in the bjlaws, or until their death, resignation

P

or removal .as provided in the bylaws of Surviving Corporation.

5. :Capitalizqtion. The merger shall effect no change

e
araliar—— L

in any of the shares of Surviving. Corporation's stock and

none of its shares shall be converted as a result of the
merger.:All.stock oif the Merging -Corporation shall, without

further action, be cancelled as of thé-effective time Of_the

. merger.

6. Further Assurances. . The Merged Corporation agrees

from time to time, as and when requested by the Surviving
Corpdration Oor by 1ts successors or assigns, to execute and
deliver or cause fo be executed and delivered all such degds-;ﬁ
and instruments and to take or cauS; to be taken such further

or other action as the Surviving Corporation-may deem necessary :z-.

or desilirable in order to vest in and confirm to the SUrviving
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Corporation title to and'possession of any property of the
+Merging Corporation achired or to he acquired by reason of
or as a result of the merger and otherwise to carry out the
inteﬁt énd purposes of the Agreement and Plan cf Merger and
the proper officers—and directors of the Mergini Cofporaticn
and the proper officers and directors of the :Surviving
.__Cdrporation age-fully authorized in the name of the Merging

Corporation or otherwise to. take any and all such. action.

il —

K C'Ter@%pation.; The Agreem2nt and Plan of. Merger may
be terminated by the Board of Directors of either of the

Constituent Corporations prior to the effectiveness thereof,

whether before or after shareholder approval and for any.

.

reason they may deem sufficient and proper.

8. - Governing Law. The laws which shall govern -the

Surviving Corporatibn shall be the laws of the State of Alabama.

L

9. . Countervarts.  -The ‘Agreement-and-Plan of Mergexr-may: - .

be executed in aﬁy-numbe;wof counterparts, each of which shall
be deemed an*original*but:all of which thether‘shall*con¥
stitute but one agreement.

IN WITNESS WHEREOF, the parties to thié Agreement and
Plan of Merger have caused .the same to be executed in their

corporate names by their duly authorized officers as of the ...

day and year'first above written.

|
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ATTEST: . DANIEL REALTY CORPORATION,
- an Alabama corporation

/ !Jr/d BYZ 2 un b L /‘

ﬁﬂ Secretary - | I1ts 're51dent
- (SEAL) '

ATTEST: | + o OAK PARK DEVELOPMENT CORPORATION,
LES | an Alabama corporation
=]
&)

<3 |

& @W
'an Secretary Its Pre51dent
AN | -
e
o
a

(SEAL)

CERTIFICATE

The undersigned Secretary of Daniel Realty Corporation,

an Alabama corporation ("Realty"), hereby certifies under.

#

the seal of the Corporation as such secretary, that the

Agreement and Plan of Merger to which this certificate is
attaéhed, after having been firsf duly_approvedhby resolution...
of the Board of Directors of Realty and signed on |

behalf of said corporation, and havéng been Signed on behalf-. .

of Oak Park Development Corporation, an Alabama corporation.
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("DeVelopment”), Qas dulj adopted pursuant to the requirements
of:tﬁe Alabama Business Corpération Act, by the unanimous
wriltten coﬁsent of the shareholders holding all ofnthe

lssued andoutétanding shares of Realty and such Agreement

—and Plan of Merger was thereby adopted as the act of the

chareholders of said Realty, and as the duly adopted agreement

and act of said corporation. | - | ;

o3

VITNESS my hand on this /%szo)fgnuary, 1978.
R o - "J(F ' lé;&VWﬂﬂﬁ -

. fSecretary

(SEAI)

CERTIFICATE

The undersigned Secretary of Oak Park Developirent

Corporation, an Alabama corporation ("Development"), hereby

certifies under seal of the Corporation és such secretary,
that the‘Agreément and Plan of Merger to which this certificate.
is attached, after having been first duly approvéd by resolution
of - the Board of Directors of Development and Sighed on
behalf.of;said corporatioﬁ, and having been*signed on behalf.
of Déniel Realty Corporation, an Alabama corporation ("Realty")},
was-duly adopted pursuant tO the requirements_of the Alabama _
Businéss Corporation Act, by the unanimous written éonsent
of the sharehoiders holding all ot the issued and outstanding i
| shareé of Development and such Agreement and Plan of Merger

was theréby adopted as the act of the shareholders of Development,
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and as the duly ad0p£ed agreement and act of said corporation.

- o
WITNESS my hand on this /8 d%;f January, 1978.

o
AR S _

{ Secretary .
(SEZLL)
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