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THE STATE OF ALAPAMA

Department of State

1, SIBYL POCi., Secretar-y' of State of the State of Alabama, do.' hereby certify that the pages herete
at;cached, contain a true, accurate and literal copy of merger agfbeement. between Tenhessee Coal, Iron
and Railread Company, Lan Alabama c;.orpora.tien, and Tennessee Land Company, an Alabama corporeti‘en,‘
which was filed in this office on Deceniber 31lst, 1947 and dﬁl‘é‘ recorded in corporation volume W,
bages 135 et seg. on tnis éame date, as the same appears on file and of recerd in this office.

In Testimony Whereof, 1 have hereunto set.my hand and affixed the Grea.dt Seal of the State, at

the Capitol, in the City of lMontgomery, this 31lst day of December Une Thousand Nine Hundred and

Forty-seven

Sibyle Pool

Secretary of State .

" MFRGER AGREFMENT

_ THIS AGRERMENT made and entered into this 5th day of November, 1947, between Tennessee Coal,
Iron and Railroad Canpany, a corporation, organized under the laws of the State of Alabama
(hereinafter sometimes referred to as "TCI"‘) and the Directors thereof, parties of the first part,

and Tennessee Land Company, a corporation, organized under the laws of the State of Alabama

(hereinafter sometimes referred to as "Land Company") and the Directors thereof, parties of the
second part,

' WITNESSETHWTHAT

WHERFAS, TCi is a coz'pora;cion duly orgariized aed existing under the laws of the State of

Alabama with a principal place of business in Birmingham, Jefferson Ceunty, Alabama, and

WHERFAS, Tennessee land Company is also a corporation duly organized and existing under the laws
of the State of Alarama, having its principal place of business in the City of Birmingham,
Jefferson County, -Alabama, and

WHEREAS, TCI and the Land Company, the two merging co'rpo-mt:';.ons , are owned by the same interests,

and in arder to secure gxl'eater efficiency and economy of management, as well as for their general

welfare and the welfare of their several and respective stockholders, it is deemed advisable
to merge the Laﬁd Company into TCI under the 'pursuant toi t.he provisions of general incorporation -
laws of the State of Alabama, and especially in accordance with-Title 10, Section 95, of the Ccde
of Alabama. ‘ . L . -

WHERE‘AS, TCL owne alli *the capital stock of lennessee Land Company, and

WHEREAS, it 1s tﬁe desire ef the pafties hereto to effect a statutory merger' of TCI and the
Land Company under the laws of the State of Alabama in accordance with the plan ad.opt.edrby the Boa&rds

of Directors and the stockholders of the said companies, being the plan embodied in this agreement,

" and

WHEREAS, ICI and the Land Cempany are authorized to merge each with the other,

NOW, ‘IHERFEFORE, in eonsieeration of .the premises and the benefits to be derived therefrom, aed
in further consideratj.oe of the terms and conditions herein set forth, the parti'es hereto have
mutually agreed, eed Hereby do mutually agree to make such statutory merger _‘epon the felloxliing ‘terms

and conditions:

The Land Company does by these presents merge itself into TCI and TCI hereby merges into itself




TERD cmdm  F o heEdc -l cERE- - B -EPEE- B u —tm "‘:‘I-_"‘.""""""i
1 vl o el ekl b ‘qu‘ﬂl‘ L el o b o L e . - e L o ool - I Felirkir 1 i H=ruinieerd b=l =ikl wn u ¢ HEElrriinlr i e PP =] P Il hjril il e =l i H L e e p e, oL o B S [
i

-y . on
L TE T N XU AR

LU L ] B ey . . o o L L g L L+ mlleh ok Fa —_— u- o FE T - I - IR . %5 1R L - al Bl TN LAY R TP "3 R .My s T e TR TTEE NT, ] Y H A e oHE P —— — N -HE B P oemimk B g e 0 bl e o —ei— e ST e el -l - B - — T W FEPRE TTETT g PEEE M- P PR Hihh B B el Rl
L i Bl 1 -y Lol - ]
-

the Land Company, and said corporations hereby agree and covenant to become a single merged borpora—

tion, possessing all and singular‘tﬁe rights, ﬁrivileges, powers, franchises and imﬁunities, as

well of a public as of a private nature, and all property, real and personal, assets, debts and each

and every other interest of each of said corporations pursuvant to the laws of the State of Alébama.
Aand the parties hereto by these presents do agree upon and prescribe the terms and conditions

of said merger and the mode of carrying the same inﬁo effect hereinafter set forﬁh, which terms and

conditions and mode of carrying into effect the parties mutually and severally agree and convenant

to observe, keep and perform, - that is to say-

1. TCI, into which the Land Company is hereby merged, shall-be the corpofation continuing
after the rﬁerger, The name of said continuing corporation shé.ll be' "Tennessee Coal,‘ Iroh and
Railroad Company" (heréinafter sometimes called the "surviving corporé.tion").

2o The effective date of the merger will be as of the end of businéss of the two corporations

on December 31, 1947, and all business transacted after 12:00 midnight December 31, 1947, shall be

the business of the surviving corporation, Tennessee Coal, Iron and Railroad Company.,
3¢ The principal place of business of the surviving corporation will be in the City of

Birmingham, Jefferson County, Alabama,

Lo The number, names and postoffice addresses of the first directors and officers of the sur-
viving corporation, who shall hold their offices until their successors shall be chosen or apoointed,

elther according to law or according to the bylaws of the surviving corporation, are as follows:

The five (5) Directors are:

NAME ‘ . _ - POSTOFFICE ADDRESS
Robert Gregz | . Birmingham, Alabama
A. V, Wiebel ' " Birmingham,-:aﬂlabama
M. H., Geisking | | . Birmingham, Alabama
John Pugsley | j:"‘Fj'.I'mingham,. Alabama
C. R, Sexton | Birmingham, Alabama

The fourteen (1lL) principal officers are as follows:

NAME OFFICE - POSTOFFICE ADDRYSS
Rcbeft Gregg President ', _ - Birmingham, Alabama

A, V, Wiebel , I Vice-President . | | Birmingham, Alabama

M. H, Geisking Vice~President Birmingham, Alabama

A, B, Haswell - Vice~-President ~ Birmingham, Alabama

Wi, A, Brown . Vice-President | New York, New York

John Pugsley Comptroller Birmingham, Alabama
. Derward Smith Assistant Comptroller  Birminsham, Ala]éam’a

C. R. Célverhouse Assistant Comptréllerh Birmingham, Alabama

Jo Bes Copper - Assistant Comptroller ‘ Birmingham, Alabana

C. R. Sexton Secretary and Treasﬁrer | Birmingham, Alabama
David Adams - Assistant Secretary and | |

| Assistant Treasurer Birmingham, Alabama

A. Hoe Knight - Assistant Secretary Birmingham, Alabama

G;iL. Edwards | Assistant Treasurer - New York, New York

A. T. Oyston - Assistant Secretary New York, New York

5. 1The directors and officers of the surviving corporation shall be chosen in the manner

andat~thé time or times hereinafter set out, viz:
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Diréctors*shall be elecfed.at the annual meeting of the stockholders to be held at the time
and place provided in the byla.s of the surviving corporation, and unless his office is sooner
terminated by death or any other cause each director shall hold office until the next annual
meeting of the stockholders following his election, or until his successor shall have been elected
and shall qualify as provided by the bylaws of said corporation.

As soon as it conveniently m3%y be possible after their election at the annula meeting of
the stockholders, the directors shall elcct the offiéers of the surviving corpo;ation in accordance
with the bylaws thereof, -

6. The amount of the total authorized capital stock of TCI is four hundred ninety-seven
thousan& five hundred seventeen (L97,517) shares of common stock of the par'value of One Hundred
dollars ($100.00) each, with an aggregate par value of $49,751.700.00, of which three hundred

twenty-five thousand two hundred eighty and one hundred seventy-five one thousandths (325,280;175)

are issued and outstanding, with anlaggregate par value of $32,528,017.50, and the amount of the
total authorized capital stock of the Land Company is one hundred (100) sharés of common stock of
par value of One hundred dollars ($100,70) each, with an aggregate par value of $10,000.00, all

of waich has been issued and is outstanding. <The manner and basis for converting the shares oﬁ.the
constitutent corporations, parties hereto, into the capital stock of the surviving corporation 1s
as follows:

TCI being the owner of all of the issued and outstanding stvock of the Land Company,
except qualifying shares of directors, and TCI, being the beneficial owner of such qﬁalifying
shares, the outstanding shares of stock of the Land Company shall forthwith be surrendered and
cancelled and, upon this agreement becoming effective, the certificates for stock of the Land
Company shall be void, and no shares of the surviving corporation shall be issued therefor., The
outstanding shares of stock of TCI shall not be surrendered or cancelled but shall continue un-
changed and shall constitute the issued and outstanding shares of capital stock of the surviving
corporation. lhe total amount of authorized capital svock of TCI shall continue unchanged and
shall constitute the total authorized capital stock of the éurviving éorporation.

f« 1t is understood aﬁd,agreed.that the plan set out in this agreement shall constitute
a statutory merger of TCI and thie Land Company in accordance with the laws of the State of.Alébama,
more particularly as follows:

A. Title to all of the rights, privileges, powers,.franchises, and all property real,
personal or mixed and all debts due on any account and all other things in action belonging
to the Land Company shall be vested in the surviving corporation.

Be Upoﬁ,said statutory merger becoming effective, all_the nreperties, real, perscnal and
mixed, including.éll rights, priviléges, and franchises whatseever and all debis due bn'whatever
account belonging to the Land Company shall be taken and be deemed to have been transferred to the
surviving corpo ation by oﬁeration of law, and all properties, rigﬁts, prifileges, powers,

franchises, and immunities and all and every other interest shall be as effectually the property

of the surviving corporation as they were of both TCI and the Land Company on the date of the merger,

C. It is understood and agreed, nevertheless, that the surviving corporation shall assume

 all the liabilities and obligations of tne Land Company, including any accured taxes or taxes here-

after determined, to be due from the Land Company with respect to property owned, or operations
carried on by the land Company prior to such merger; also all interest accuring or payable

on any such taxes before and after the date of the merger until paid, and that it shall become
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and he reéponsible for said liabilities and obligations in the same manner as if the surviving
corporation itself had incurred such 1iabilitiés‘and.dbligations; but the righﬁé of creditors and
all liens upon the property of each or both df‘the‘merging corporations shall be preserved un- l
impaired and all debts, 1iabilities,hand duties of fhe said merging corparations shall theﬁcéforth
attach to the surviving corporation and may be enforced against it to the same extentras if said
debts, duties and liabilities had been incurred by it, provided, however, that any lien creatéd
by a written instrument on property of TCI which may be in existence or effect on the effective
date hereof; shall attach only to the properties of TCI now subject to such iien and shall not‘
attach to those properties of the Laﬁécampany'which shall become vested in the surviving |
corporation by vi;tue of this merger., - L

8. The objects, purposes and powers of the suviving corporation shall be to the fullest

'extént,allawed'by'laW'those heretofore in any wise belonging to TCI and the Land Company, and

shall include:

Ao, Charter powers of TCI as set out in that certain consolidationwagreemént between
Tennessee Coal, Iron and Railroad Company and Fairfield Steethompanydated.Novemberflj,19hh, and
filed in the office .of the Secretary of State of.Alabama.on the 30tﬁ day of December, 194Li, and
recorded in Corporation Record U, Fage Lh2,'et seq., in tﬁe office of thé éecretary'of‘State of
the State of #labama, L

B. Charter powers of Tennessee land Company under the laws of the State of Alabvama.

the objects, purposes and powers ( all of which shall be construed as powers) referred to in

subdivision A. and B. of this paragraph 8, shall be the objects, purpceses, and powers of the

surviving corporation as fully as 1f they were written out in full and in the same language as
that set out in the instruments or documents referred to in said subdivisions.
9. <he surviving corporation shallﬂhave perpetual existence,

'iO. lhe bylaws of the surviving corporation shall be the present bylaws of TCI until changed
or amended as therein provided. | |

11. ‘he airviving corporation shall pay all expenses of the merger.

12, This agreement shall be submitted to the stockholders of each of the merging corpor;tions
aﬁd shall take effectlandlshall be deemed and taken to be the agreement and act of merger of said
two merglng corpOﬂatlons, effectlve, as aforesald as of the end of husiness of the two merglng
corporations on December 31, 1947, but only'after-adoptlon thereof‘by the votes of the h01ders of
not 1¢ss than two-thirds of all of the issued and outstanding shares of the cdpital stock of each
oI said two merging corporaticns and after the doing of such other acts and things as shall Ee '
fequifed by the 1aﬁs of ﬁhe State of Alabama hereinabove recited, |

IN WITNESS WHEREOF, The Directors of said two corporations, being all of tﬁe members of the
Board of Directors of each of the above named corporations, have hereunto set their hands and seals
under'the corporate seals 5f the respective merging corporations and each of the said two m:rging
corporations has‘executed sald agreement by causing its president to sign and its Secretary to

attest the same and affix its corporate seal, they being thereunto duly authorized thereto, on the

day and,year first above written.

DIR CTORS OF | B l Robert Gregg | (L.S)
TENNESSEE COAL, IRON AND | L, V. Wiebel (LS)
HAILROAD COMPANY | | M. H., Geisking (1S)
(Corporate Seal) | . John Pugsley - (LSj
o C. R. Sexton (LS)

TENNESSET CCAL, IRON AND RAILROAD COMPANY

By Robert Gregg
| President
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tCorpoarte Seal) . | - ATTHSTe:
L C. R. Sexton
Sectetary
DIRECTORS OF | Robte Gregg (LS)
TENNESSEE LMID C(MPANY | | John Pugsj.ey (1S)
| - (Corporate Seal) | C, R.'Sefxton (1S)
' 4. M. Glasgow (15)

TENNESSEE LAND COMPANY

By obt Gregg
President
ATTEST:
. C. R. Sexton
(Corporate Seal)
- | Secretary

STATE OF ALABAMA )

)
JREFFERSCON COUNTY )

I, the undersigned, a notary public in and for said Uounty in said State, hereby certify

tiat Robt, Gregg, A. V. Wiebel, H, H.hGeisking, Joﬁn Pugsley, and C. R, Sexton, whose names as
Directors of the Tennessee Coal, Iron and ﬂailroac:l Compeny are signed to the foregoi’ng-agreementr
and who are icnown té me, acknowledged before me on this “day that, being informed of tﬂe contents
of the agreement, they, in their camacity as such Directors , executed the same voluntarily on the

day the same bears date.

Given under my hand this 5th day of November, 1947.

ool N
Mable C, Edens - ' R

Notary Public’ (Seal) %
_ )
STA™F (F ALAF/1%) . | i S 3
) | | : , , .-:
JEFFERSON COUNTY) : | ‘K - 4

I, the undersigrcd, 2 notary public in and for said County in said State ,*{“H‘ez;,gm;_geﬂrﬁﬁfy
that fobt., CGregg and C., R, Sexton, whose names as President and Secretary, respectively, of the
Tennessee —Coalg Iron and Railroad Company, a corporation, are signed to the foregoing agreerent
and who are known to me, acknowledged before me on this day that, being informed of the contents
of the agre'ement,‘ they as such officers and with full authority, executed the same voluntarily for
and as the act of said corporation. o

 Given under my hand this 5th day of November, 1947, A e’*%j

Mable U, Edens

Notary Public  (Seal)
‘ N
STATE OF ALABAMA ) - - - Y
. ) . ' KR s
JEFFERSON COUNTY ) ___ M E
h | “wmaﬁa:.r"&j '

I, the undérsigned, a Notary pu.lic in and for saidhcounty‘ in said State, hereby certify

that Robt, Gregg, J. M. Glasgow, John 'Pugsleiy, and C. R, Sexton, whose names as Uirectors of

Tennessee Land Company are signed to the foregoing agreement and who are known to me, ackncwledged -

b_efore me on this day that, being informed of the contents of -the agreement, they_&g,inﬂéllgir‘

capacity as such Directors, executed the same voluntarily on the day the samgfg;;rs date.

.
# -

L
w

(]
-y '
TV
. l‘l,'
[
L
b

Given under my hand-’tﬁis 5th day of November, 19L7.

liable C, ¥Edens

Notary ¥ ublic\_].\ t‘éeg.l) -
STATRE OF ATABAMA) \\&\ - ‘}‘f
SRR e
JEFFRRSON COUNTE) | A

N
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I, the undersigned a notary public in and for said “ountyv in said Stalte‘.', hereby certify that
Robt. Gregz and ©, R, Sexton; whose names as President and Secreta£y, respectively, of Tennessee Land
Company, a corporation, ‘are signed to the foregoiné agreem nt, and who are known to me, acknowledged
before me on this day t.hez:.t , being informed t;;f‘the contents of the agreement, they as such officers

and with full authority, executed the same wt;nﬁlunta:tr:‘i.ly for and as the act of said corporation.
T

Given under my hand this S5th day of November, 19.L7. e \\
' ’r

Mable C, Edens §

Notazy Public (Seal)

CERTIFICATE
~ TENNESSEE COAL, IRON AND RAILROAD CQMPANY

STATR OF ALARAIA)

)
JEFFFRSON COUNTY)

I, C. R, Sexton, Secretary of Tenneséee Coal, Iron and Railrcad Company, do hereby certify
that the foregoing merger agreement between Tennessee Coal, Iron and: Railroad Canpany and Tennessee
Landuompany was‘adopted and agréed upon by the stockholders of Tennessée Coal, Iron and'Railroad
Company at a meeting of the stockholders duly and legally called for the purpose of voting upon
said agreement, held at the office of the company at Birmingham in said County and State on the
Sth day of Novem’t;er, 1947, at which meeting the voest of the holders of more than two-thirds in
value c;f the stock of said corporation, voting in person or by proxy, were gast'in favor of the
adoption of the agreemént.

~IN TF_‘.STIMONY OF ALL OF WHICH and to the end that the'foregoing agreelrent'may be filed and
recorded in the office of Ithe Secretary of the State-6f the State of Alabtamz as rerguiréd by law, the
said C, R. Sexton, as Secretary of Tennessee Coal, Iren and failroad Company, execﬁted and ilas
hereunto set his hand as such Secretary under the corporate seal of the said corporatic;n on this
the 5th day of November, 1947, . -
| Co R. Sexton

(CORPOATY smL) | AS Secretary Aforesaid

STATE OF ALABAMA )
JEFFERSON COUNTY g

1, the undersigned, a notary public in and i‘oi' said C;'ounty in said State, __ do hereby certify
that C. B, Sexton, whose name is signed to the foregoing certificate as Secretary of Tennessee Coal,

Iron and Railroad Company, and who is known to me, acknowledged before me on thls day that, being

informed of the contents of the certificate , he 1A his capacity as such Secretary executed the same

voluntarily on the day the same bears date. . “w%%\
Given under my hand this 5th day of November, 1947, . ;”; | l\%
o .Mablé Co Edeﬁg |
Notary Publ%c ~ (Seal)
CERTIFICATE | | / "
TFNNESSEE LAND COMPANY - o .

)
)
JEFFERSON COUNTY ).

I, G, i, r_Se}:ton,i secretary of Tenneésee Land Compan_y, do herevy certify that the foregoing merger
agreem nt between Tennessee Coal, Iron and RaJ:_'Lroad Company and Tennessee Land Cmpanzy ﬁas adopted
and agreed upon by the stockholders of Tennessee Land Corﬁpany at a meeting of the stockholders duiy

and legally'called for the purpose of voting upon:said agreement, held at the ofrfice of the company at

Birmingham in said County and State on the 5th day of November, 19L7, at “which meeting the votes

P S
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of the holdefs of more than two-thirds in value of the stock of said corporation, voting in person
or by proxy, wefé cast 1in i‘avor of the adoption of the agreement. . ‘

- IN TESI;IT.IONY OF ALL OF WHICH and to the end that the foregoing agreement may be filed and
recorded in the office of the Secretary of State of the Stéte of Alabama as required by 1aw; the
said C. R. Sexton, as Secretary of Tennessee Land Company, executed this certificate and has here-

unto set his hand as such Secretary under the corporate seal of the said corporation on this the

Sth day of November, 1947,

C. . Sexton

(CORPORATE SEAL) .. - .
oo . As Secretagr Aforesaid

QTATE OF ALABAMA )
JEFFERSON COUNTY g

I, the undersigned, a notary public in and for said County in said State, do hereby certify
that G, R. Sexton, whose name is signed to the foregoing certificate as Secretary of Tennessee land

Company, and who is known to me, acknowledged before me on this dat tha %, belng informed of the con-

tents of the certificate, he in his caﬁacity as such Secretary executed the same voluntarily on the

day the same bears date.

. - ' | ﬂﬂ? ™ Wy ‘
Given under my hand this 5th. day of .November, 19.47. o %Q\
¢
:Mable ,C' Edens_ "ﬁ
Notary Public % (Notary Seal)
Y

the within Instrument was filed in my office for Hecord at Jan. 13, 1948 and d
232 of Deeds Page 306, Tom C, Garner, Judge of Probate.

STATE OF ALABAMA, BALDWIN COUMNTY, Filed 2/12/L8 11 AM, Recorded Deed Book 128 page 117."
W, Re Stuart, Judge of Probate,

STATE OF ALARAMA, MOBILE COUNTY, PRCBATE COURT, FEB. 16, 1948. Filed in office this day and duly
recorded in Deed Book No. LIB8 Page 385, Norville R. Leigh, Jr., Judge of Probate,”by'J o D, Nall, Jr.,
Chief Clerk. ' '

STATE OF TENNESSEE GRUNDY COUNTY. Register's Office, Feb. 2, 19L8. FI, Lewis F, Fults, Register

of said Couhty do hereby certify that foregoing deed and certificate'are registered in said office in

Deed Book Né._ QQ-'pé.ges LLSs that they were received Feb. 2, 1948 at L o'clock P.M. and entered in

Note Bock 3, ﬁage 37, Lewis F. Fults , Register. . |

STATE OF TEMNESSEE, SEQURTGHIE COU'TY. Received for record the 2lst. daj of dan. .19118 at 3:00 o'clock
P.M, Noted in Note Book C page 332 and Recorded in Book 7 page 12. Fee § 7'00. Pma:'i‘.c::l,, Riley Snyder,
Register. . . ‘

STATE LOF TENNESSEE, MARION COUNTY, REGISTER!'S OTFICE, I Sam Rogers, Registar of said County, do hereby
Certity that the féregoing deed and certificate are registered in said office 1n Deed Book No. 4=S
pages 276-83 that they were received 1/ 21/ L8 at 1:00 o'clock P.L; and entered in Note Book L page 77.
Sam “‘ogers, ﬁegisfrar, by V.J.P. Deputy Registrar.

THE STATE OF ALABAIA, JEFFYRSON COUNTY s I hereby certii‘ythaf the within instrmnent was ;ﬁ'iled in my
office ‘fror record Jan. 9, 1948 and duly recorded in Book 069 at page 57« Tom C. Garner, Judge of
Probate.! | .

Filed in the office of the frobate Judge the 18th, day of March, 1948 at 1:00 P.M, and recorded in

STAT

Deed Book 133 at pages 139-1L5 on this the 25th, day of March, 1948,

| [ 1ers 4
Lo C. VialkeS Vg oy Y Certify tha;

Judge of Pralafige, por ' Vilege Tux
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