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~ AGaEEuENT*op*MERGERFi?f~]+
_fr_ o MERGING

SUMTERHFARMEAND-STOCKLCOMPANY INC
- o (an Alabama corporationi

'lNTO o

SUMTER.FARMFAND STOCK COMPANY, INC,
(2 Delaware corporation)

.

AGREEMENT OF MERGER dated the 5th day of September,

1957, entered into by and between Sumter Farm and Stock Com-

pany, Ine., a corporation organized and existing under the

laws of the State ofDelaware (hereinafter sometimes called

- "Delaware"), and the directore-thereof, partles of the first

part, and Sumter1Farm and Stock Company, Inc., & corporation

organized and exieting under the laws of the State of Alabama
(hereinafter sometimes called "Alabama"), and the directors

thereof, parties of the second part,

W ITNESSET H:

WHEHEAS, the principal and registered office of
Delaware in the State of Delaware is located at 100 West
Tenth Street, City of Wilmington, County of New Castle, and

The Corporation Trust Company 1s the agent therein, 1n charge

thereof, and upon whom process against said corporation may

. be served within said State;'and

' WHEREAS, the principal and registered office of
Alabama in the State of Alabama, 1s located in the Town of

LGeiger; County of Sumter, and Ted Besh 1s the agent therein,

in'charge'thereof;fandfupon-whom proeess against sald corpo-

ration may teieerved*within'said State; and

'SWHEREﬁs;'the authorized capltal stock of Delaware

consista of 15,000 enares of common stock of the par value

of One Hundred.Dollars ($100 00)1per share, of which ten

(10) ehares are issued and outstanding; and
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WHEREAS, the authorized capital étock of Alabama
consists of fifteen thousand (15,000) shares of common stock
of the par value of One Hundred Dollars ($100.00) per share,
of which 6,000 shares are issued and outstanding and seven
thousand two hundred'(7,200)shares of noncumulative pre-
ferred stock of the par value of One Hundred Dollars ($100,.00)

per share, of which there are no shares issued and outstand-

ing; and

WHEREAS, Delaware and Alabama are organized for

the purpose of carrying on business of the same or a similar

nature, and

WHEREAS, the Boards of Directors of said corpora-
tions deem it to the benefit and'advantage of said corpora-
tions and their stockholders to enter into tnls Agreement of
Merger under and pursuant to the provisions of Subchapter IX
of Chapter 1 of Title 8 of the Delaware Code of 1953, as
amended, and Chapter 5 of Title 10 of the Code of Alabama of
1940, as amended,

NOW, THEREFORE, in consideration of the premises
and the mutual agreements, provisions, covenants and grants
herein containéd, it 1s hereby agreed by and between the
parties hereto in accordance with saild laws of Delaware and
Alabama that Alabama shall be and the same hereby is merged

into Delaware and that Delaware does hereby merge into it-

gelf Alabama,

And the parties hereto by these presents agree to

and prescribe the terms and conditions of sald merger, the
mode of carrying the same 1into effect, and the manner of

converting the shares of Alabama and Delaware into shares

of Delaware, which terms and conditions, mode of carrying

the same into effect and manner of coqversion the sald
| ;.r' \\ “
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parties hereto do mutually and severally covenant to observe,

keep and perform, that is to say:

ARTICLE I

Delaware and Alabama shall be a single corporation,

which shall be Delaware. Delaware shall be the corporation

continuipgg after the merger; and the name of Delaware shall

be and remain the same, viz,: "Sumter Farm and Stock Company,

Inc." (hereinafter sometimes called the "gurviving Company").

ARTICLE 11

The number of the first directors of the Surviving

Company who shall hold office until thelr successors are

chosen or appointed according to the bylaws of the Surviving

Company is to be seven (7).

addresses are as follows:

NAMES

Mrs. Harriet B. Campbell
7. L. Hutcheson, Jr.

J. L., Hutcheson, IIl

R, C. Jones, Jr.
Katherine A. Hutcheson

W. Frank Hutcheson, 11

S.L.. Probasco, Jr.

Their names and post office

POST OFFICE ADDRESSES

1023 Chattanooga Bank Bldg.
Chattanooga, Tennessee

1023 Chattanooga Bank Bldg.
Chattanooga, Tennessec

1023 Chattanooga Bank Bldg.
Chattanooga, Tennessee

1023 Chattanooga Bank Bldg.
Chattanooga, Tennessec

1023 Chattanooga Bank Bldg.
Chattanooga, Tennessee

1023 Chattanooga Bank Bldg.
Chattanooga, Tennessec

1023 Chattanooga Bank Bldg.
Chattanooga, Tennessee

The first officers of the Surviving Company shall be

four (4) in number and shall be a President, two (2) Vice

presidents, and a Secretary and Treasurer, who snall hold

of fice until their successors are chosen or appointed according

-3_
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to the bylaws-bf,the SutViving;COmbany; Thelr names are &8

follows:
OFFICES NAMES
Pregldent J. L., Hutcheson, Jr.

Vice President watherine A. Hutcheson

Vice President . Frank Hutcheson, 11

Secretary and Treasurer Mrs., Harriet B. Campbell

The post office address of each of the foregoing

officers is 1023 Chattanooga Bank Building, Chattanooga,

Tennesgsee,

ARTICLE III

~ mhe number of shares of the capital stock of the

1x thousand (6,000)
red Dol-

surviving Company issued 18 and shall be 8

shares of common stock of the par value of One Hund

jars ($100.00) per share.

ARTICLE IV

Upon the date upon which the merger becomes effec-

tive under the laws of the State of Delaware and the gtate of

Alabama (hereinafter sometimes called "the effective date of

the merger") the Certificate of Incorpor
that after the cancellation

ation of Delaware

shall be deemed toO be'amended 30

of the ten (10) issued and outstanding shares
vi (b), the amount .

of its common

stock as hereinafter provided in Article
stock of Delaware shall con-

d into 15,000 shares

of the total authorized capltal
tinue to be and remailn $1,500,000 divide

of common stock of the par value of One Hundred Dol
nd so that the said Certificate of Incor-

rth in Exhibit "A" hereto an-

lars

($100.00) each, a

poration shall read as set fo

nexed and made a part hereof. Suid.Exhibit X shall con-
iving

3titute the Certificate of Incorporation of the Surv
)i ¢ )

! ;
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Company from and after the effective date of the merger.
From and after the effective date of the merger and until
amended as provided by law sald Exhibit "A'" separate and
apart from this Agreement of Merger shall be, and may be

separately certified as, the Certificate of Incorporation ~

of the Surviving Company.

'y

ARTICLE V

The bylaws of the Surviving Company shall be the
bylaws of Delaware as those shall exist on the effective date

of the merger until altered, amended, or repealed as therein

provided.

ARTICLE VI

The manner of converting the capital stock of
Delaware and Alabama (hereinafter sometimes called the
"Constituent Companies") into the capital stock of the Sur-

viving Company shall be as follows:

(a) Each of the 6,000 issued and outstanding cow-
mon shares of Alabama shall be converted into one (1) share
of the common stock of One Hundred Dcllars (5100.00) par

value of the Surviving Company; and

() The ten (10) issued and outstanding shares of
the common stoclk of Delaware shall be cancelled and no as.nares
of stock of the Surviving Company shall be 1issued to the

holders thereof by reason of tnls merger; and

(c) After the effective date of the merger, each

holder of an outstanding certificate or certificates of com-

mon stock of Alabama snall surrender the same to the Surviving

Company and such holder shall be entitled, upon such surrender,

to receive in exchange therefor a certificate or certificates

45
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o representing the same‘number of shares of common stock of the
surviving Company. Untll so swrrendered, each outstanding
certifiicate which, prior to the effective date of the merger,
represented shares of common stock of Alabama snall be deemed,
for all corporate purposes, to evidence the ownership of an
equal number of shares of the common stock of the Surivivng
Company into which such shares have been converted. Unless
and until any such outstanding certificates shall be so sur-
rendered, no dividend or other distribution payable to the
holders of record of common stoclk of the Surviving Company
as of any date subsequent to the effective date of the merger
shall be pald to the holders of such outstanding certificates,
but upon such surrender of any such outstanding certificate
or certificates there shall be pald to the record holder of
the certificate or certificates for common stock of the Sur-
viving Company issued in exchange therefor the amount of
dividends or other distributions which theretofore became
payable with respect to tne number of shares of common stock
of the Surviving Company represented by the certificate or

certificates so issued in exchange.

ARTICLE VII

Upon the effective date of the merger all and
singular the rights, privileges, powers, franchilsesg, and
all property, real, personal, or mixed, and all debts due
on any account, as well for stock subscriptions as all other
things in action or belonging to each of said Constituent
Companies, and all and every other interest, shall be vested
in the Surviving Company without further act or deed as

effectually as they were vested in the Constlituent Companies;

<3 | |
33: title to any and all real estate, whether by deed or other-
fj' wise, vested in either of sald Constituent Companies shall
‘E;% pot revert or be in any way impaired by reason of the said
C‘\..
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mergeér; and all rights of creditors and all liens upon the
property of the Constituent Companies shall be preserved

unimpaired; and all debts, liabilities, and dutles of the

~ Constituent Companies shall forthwith attach to the surviving

" Company and may be enforced against it to the same extent as

if said debts, liabilities and duties had been incurred or
contracted by it. If at any time the Surviving Company shall
deem or be advised that ahy further asgssignments, assurances

in the law, or things are necessary or desirable to vest in
the Surviving Company the title to any property of the Con-
stituent Companies, the Constituent Companies and their proper
officers ahd directors shall and will execute all proper
assignments and assurances in the law, and will do all things
necessary or proper to vest title to such property in the
surviving Company and otherwise to carry out the purposes of

this Agreement.

ARTICLE VIII

The Surviving Company hereby agrees that it may be
served with process in the State of Alabama 1n any proceeding
for the enforcement of any obligation of Alabama, as well as
for the enforcement of any obligation of the Surviving Company
arising from the merger, lncluding any suit or other proceed-
ing to enforce tihe rights of any stockholder as determined
in appraisal proceedings pursuant to the provisions of Sec-
tion 100 of Title 10 of the Code of Alabama of 1940, as
amended, and does hereby irrevocably appoint the Secretary of
gtate of Alabama as its agent to accept service of process in
any such suit or proceeding and does hereby designate the
address to which a copy of such process shall be mailed Dby

said Secretary of State as "Sumter Farm and Stock Company,

Inc., Geiger, Alabzma."
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ARTICLE IX

The Surviving Company shall pay all expenses of

this merger,

ARTICLE X

The Surviving Company reserves the right to amend,
alter, change or repeal any provision contained 1in its Cer-
tificate of Incorporation (Exhibit "A") or in this Agreement,
in the manner now or hereafter prescribed by statute, and all

rights conferred upon stockholders of the Surviving Company

are granted subject to this reservation,

ARTICLE XI

-ﬂhen this Agreement of Merger shall have been
finally adopted by the stockholders of each of the Constituent
Companies, the same, together with the certificate of the
Secretary of each of the Constituent Companies under their
respective corporate seals, stating the fact of such adoption
and the manner thereof, shall be filed 1in the office of the

secretary of State of Delaware, with a copy thereof being re-

corded in the office of the Recorder of Deeds of New Castle
County, Delaware, and in the office of the Secretary of State
of Alabama, all as required by Subchapter IX of Chapter 1 of
Title 8 of the Delaware Code of 1953, as amended; and by
Chapter 5 of Title 10O of the Code of Alabaha of 1040, as
amended., When so filed and recorded, this Agreement of
Merger'ahall thenceforth be taken and deemed to be the
agreement and act of merger of the Constituent Companies
for all purpoaes,;and the Constituent Companies shall be

- one corporation, Which shall be Delaware, the separate exist-

«

ence of Alabema/ thereupon shall cease, - :
IN'WiTNESS WHEREOFR, the Constituent Companies

"Eave caused thia Agreement of Merger to be signed in theilr

-8 -
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'-réapedtive cdrporate;names,by their respective Presidents

and their respective corporate seals to be hereunto affixed

and to be attested by their respective Secretaries, and the

directors of the Cbnstituent Companies have hereunto qft

their hands and seals, all as of the day and year firsti

above written.

SUMPER FARM AND STOCK COMPANY, INC.,
a Delaware corporation

By 4 £
Presiden
ATTEST:
N -.,_‘h. S S, S R
S e SECPE ary
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Jutcheson, Jr.
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Aot X 2 (L.S.)
/'(‘ S toeton 11T —
A“‘—zs A Lo = (L'S')

C. Jones, Jr.

Wy

w.'Frank Hut eaon,

S Z ,/éi.d_,,ca - (L.S.)

. L, Probasco, Jr.

{T.S.)

Directors of Sumter Farm and Stock Com-
pany, Inc., & Delaware corporation
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N o . SUMTER FARM AND STOCK COMPANY, INC.,
PRI ~ an Alabama corporation
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Katherine A, Hutcheson

: /
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; W. Fra Hutcheson, 11
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Vs t% 2 - 23 N gy (L'S')
: S, L. Probasco, JTr.

%" Direotors of Sumter Farm and Stock Com=-
: pany, Inc., an Alabama corporation
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STATE OF TENNESSEE
COUNTY OF HAMILTON

BE IT REMEMBERED That on this 5th day of Sep-~

tembeg, 1957, A.D., personally came before me, J. L, Hutcheson,
Jr., and Mrs. Harriet B, Campbell, the President and the
Secretary, respectively, of Sumter Farm and Stock Company,
Inc., a corporation of the State of Delaware, and known to

me to be such, and acknowledge that the foregoing Agreement
of Merger was signed as the free act and deed of the said
corporation; that the signature of the President is his own
proper handwriting; that the seal affixed is the common or
corporate seal of the sald corporation; that it has been
attested by the said Secretary; and that the said act of
executing and sealing the said Agreement of Merger was duly
authorized by resolution of the directors of the said cor-
poration; and came also J. L. Hutcheson, Jr., Mrs. Harriet

B. Campbell, J. L. Hutcheson, III, R. C. Jones, Jr., Katherine
A. Hutcheson, W. Frank Hutcheson, II, and S, L. Probasco, Jr.,
who are all the directors of the said corporation and who

are personally known to me to be such, and severally ac-
knowledge the saild Agreement of Merger to be their free act
and deed, and that they signed the said Agreement of Merger

as their free act and deed and the free act and deed of the

said corporation,

-1l -

0l



352

STATE OF TENNESSEE )
COUNTY OF HAMILTON ;

I, ,é,-ﬁ/r.,fé ;?wl-—-""-";/ , & Notary

Public in and for the State and County aforesaid, hereby

certify that J. L. Hutcheson, Jr., whose name as Presi-
dent of Sumter Farm and Stock Company, Inc., a corpo-
ration of the State of Delaware,is signed to the foro-
going Agreement of Merger, and who is known to me, ac-
knowledged before me on this day that, being informed of
the contents of the said Agreement of Merger, as such
officer and with full authority, he executed the same
voluntarily for and as the act of the said corporation,
acting in his capacity as aforesaid; that lMrs. Harriet
B, Campbell, who is known to me to bs the Secretary of
the said corporation, acknowledged before me on this day,
that she, as such Secretary affixed the seal of the said
cerporation to the said Agreement of lerger and attested
the same by her signature; and that J. L. Hutcheson, Jr.,
Mrs. Harriet B. Campbell, J. L, Hutcheson, III, R. C,
Jones, Jr., Katherine A. Hutcheson, W. Frank Hutcheson,
ITI, and S. L. Probasco, Jr,.,, whose names are signed to
the foregoing Agreement of Merger, and who are all the
directors of the said corporation, acknowledged before
me on this day that, being informed of the contents of
the said Agreement of Merger, they executed the same
jointly and severally and voluntarily.,
Given under my hand and official seal this
oth day of September, 1957.

. e .
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STATE OF TENNESSEE ;

‘l

COUNTY OF HAMILTON )

I, /é:-ﬁdd—féfré hor oy B P e A g | , a Notary

LI

. Public in and for the State and County aforesaid, hereby

certify that J. L. Hutcheson, dJr., whose name as Presi-
dent of Sumter Farm and Stock Company, Inc., a corpo-

ration of the State of Alabama, is signed to the fore-

going Agreement of Merger, and who is known to me, ac-

- knowledged before me on this day that, being informed of

the contents of the said Agreement of Merger, as such
officer and with full authority, he executed the same
voluntarily for and as the act of the said corporation,
acting in his capacity as aforesaid; that Mrs. Harriet

B. Campbell, who is known to me to be the Secretary of

the said corporation, acknowledged before me on this day,

that she, as such Secretary affixsd the seal of the said

corporation to the said Agreement of Merger and attested

the same by her signature; and that J. L. Hutcheson, Jr.,

Mrs. Harriet B. Campbell, J. L. Hutcheson, IfI, R. C.
Jones, Jr., Katherine A. Hutcheson, ¥W. Frank Hutcheson,
II, and S. L, Probasco, Jr,, whose names are éigned to
the foregoing Agreement of Merger, and who are all the
directors of the said corporation, acknowledged before
me on this day that, being informed of the contents of
the said Agreement of Merger, they executed the same
jointly and severally and voluntarily.‘

Given under my hand and official seal this
5th  day of September, 1957.



354

STATE OF TENNESSEE i
COUNTY OF HAMILTON

BE IT REMEMBERED That on this 5th day of Sep-

tember, 1957, A.D., personally came before me, J. L, Hutcheson,
Jr., and Mrs., Harriet B. Campbell, the Presldent and the
sSecretary, respectively, of Sumter Farm and Stock Company,
Inc.,, a corporation of thé State of Alabama, and known to

me to be such, and acknowledge that the foregoing Agreement

of Merger was signed as the free act and deed of the said
corporation, that the signature of the President 1is his own
proper handwriting; that the seal affixed is the common or
corporate seal of the éaid corporation; that it has been
attested by the said Secretary; and that the said act of
executing and sealing the sald Agreement of Merger was duly
authorized by resolution of the directors of the said cor-
poration; and came also J. L. Hutcheson, Jr., Mrs. Harriet

B. Campbell, J. L. Hutcheson, III, R. C. Jones, Jr., Katherine
A. Hutcheson, W. Frank Hutcheson, II, and S, L. Probasco, Jr.,
who are all the directors of the said corporation and-who

are personally known to me to be such, and severally ac-
knowledge the said Agreement of Merger to be thelr free act
and deed, and that they signed the said Agreement of_Merger

as thelir free act and deed and the free act and deed of the

sald corporation,
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STATE OF TENNESSEE )
COUNTY OF HAMILTON )

BE IT REMEMBERED that on the / day of
September, 1057, personally came before me Harriet B.
Campbell, Secretary of Sumter Farm and Stock Company, Inc.,

I, HARRIET B, CAMPBELL, Secretary of Sumter Farm

f'and Stock Company, Inc,, a corporation organized and exist-

ing under the laws of the State of Delaware (herein called
"the corporation"), hereby certify, as such secretary and

under the seal of the corporation, that the Agreement of

- Merger f{o which this certificate is attached, after having

been flrst duly signed on behalf of the corporation by all
of the directors thereof and having been signed by all of

 the directors of Sumter Farm and Stock Company, Inc., a cor-

poration of the State of Alabama, was duly adopted pursuant

to Section 228 of Title 8 of the Delaware Code of 1953 by

the unanimous_writtén consent of the stockholders holding
ten shares. of the capital stock of the corporation, the same
being all of the shares of the corporation issued and out-

standing, which Agreement of Merger was thereby'adopted as
the act of the stockholders of the 6orporation and the
duly adopted agreement and act of the corporation,

WITNESS my hand under the seal of the saild Sumter
Farm and Stock Company, Inc,., on this the / f day'of
September, 1957.
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a Delaware corporation, the party who signed the foregoing
certificate, known to me personally to be such and acknowl-

edged the sald certificate to be her act and deed and that
the facts stated therein are truly set forth,

@iven under my hand and seal on the day and year

aforesgaid,




I, Harriet B, Campbell, Secretary of Sumter Farm

- and Stock Company, iInc., a corporation organized and exlist-

ing under and by virtue of the laws of the State of Alabama,

one of the Constituent Companies described in the foreéoing

Agreement of Merger, do hereby certify in accordance with

- Title 10 of the Code of Alabama of 1940, as amended, and

particularly Sections g4-95 thereof, that:

1. The foregoing Agreement of Merger of sald cor-
poration and Sumter Farm and Stock Company, Inc., a Delaware
corporation, was entered into by the directors of said
Sumter Farm and Stock Company, Inc,, an Alabama corporation,
under the corporate seal of said corporation, pursuant to
regolutions adopted by the Board of Directors of sald Ala-
bama corporation at a duly convened meeting thereof held at
1023 Chattanooga Bank Bullding, Chattanooga, Tennessee, on
the 5th day of September, 1957, upon waiver of notice of

- the time, place and purposes of said meeting signed by all

of the members of the Board of Directors of said corporation,
at which meeting a special meeting of the stockholders of
sald corporation was called to be held at 1023 Chattanooga

- Bank Building, Chattanooga, Tennessee, on the 19th day of

September, 1957, or at such earlier date as might be ap-
pointed and designated by waiver of notice signed by all the
stockholders of the corporation for the purpose of conslider-

ing the said Agreement of Merger,

2. Sald Agreement was duly submltted to the stock-
holders_Qf sald sumter Farm and Stock Company, an Alabama cor-
poration at a special meeting ﬁhereof called as aforesald and
duly held at 1023 Chattanooga Bank Building, Chattanooga,
Tennessee,_on_September 1gth, 1957, at 11:00 o'clock 1in the

| fbrenéon,_thé;date-and hour fixed in a walver of notice signed

257
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by all the stockholders of the corporation as the date for
the holding of such meeting.

3. Said Agreement was consldered by the stock-
holders at sald meeting and a vote of sald stockholders was
duly faken by ballot for the adoption or rejection of said
'Agreement, eaph share of stock entitling the holder thereof
To one-vﬁté, and the ballots of the stockholders were duly
cas£°by the stoeckholders in person or by proxy and all of
the stockholders of Sumter Farm and Stock Company, an Ala~
bama corporation voted in favor of the adoﬁtion of said

Agreement.

4, The meeting of the stockholders of Sumter
Farm and Stock Company, Inc,, an Alabama corporation, and
the sald vote by ballot upon the adOpﬁion of sald Agreement
were held and taken separately from the meeting of the stock-
holders and vote of Sumter Farm and Stock Company, Inc.,

the Delaware corporation.

5. The principal office of Sumter Farm and Stock
Company, Inc., an Alabama corporation, in the State of Ala-
bama, is 1in the fown of Qeiger, County of Sumter, Alabama,
and Ted Besh 1s the agent therein in charge thereof, and
upon whom process against sald corporation may be served

within said state.

IN WITNESS WHEREQOF, I have hereunto signed my

co name as Secretary and affixed the seal of said Sumter Farm
e
Yan and Stock Company, Inc., an Alabama corporation, this

‘;:i

_‘ /7 day of S/eptember, 1957.

g et / _
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STATE OF TENNESSEE )

COUNTY OF HAMILTON )

1, M: a Notary .

Public in and for said county in said state, hereby
certifyﬂ}hﬁt Harriet B. Campbell, whose name as Secretary

of Sumter Farm and Stock Company, Inc., an Alabama corpo-

ration; is signed to the foregoing certificate and who is
known to me, acknowledged before me on this day that, be-
ing informed of the contents of the certificate, she, in
her capacity as such secretary, executed the same volun-

tarily on the day the same bears date,

Glven under my hand and official seal, this

/7 __day of September, 1957.

Notary Public

-é_ faz‘:‘é// /9-;7_.1 : e s
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CERTIFICATE OF INCORPORATION
OF
SUMTER FARM AND STOCK COMPANY, INC.

o kR OX

FIRST. The name of the corporation is
SUMTER FARM AND STOCK COMPANY, INC.

SECOND. Its principal office in the State of
Delaware is located at No. 100 lest Tenth Street, in the
City of Uilmington, County of New Castle. The name and
address of its resident agent is The Corporation Trust
Company, No. 100 Vest Tenth Street; ilmington 99, Dela-

waree.

THIRD. The nature of the business, or objects
or purposes to be tfanaacted, promoted or carried on are:

To conduct and carry on the business of farm-
ing, to raiae; buy, or otherwlse acquire, own, sell, bor-
row; exchange and deal generally in livestock and cattle,
cotton; corn, cottonseed, hay, grain, fruits, vegatables;
poultry, eggs, and any and all kinds of garden, orchard
and farm crops and products including all varieties of

livestock, both for cash and on credit.

To own, buy, lease, erect and otherwise acquire,
hold and operate, sell and lease a grist mill ormills; a
flour mill or milla; a cotton mill or mills; a cotton gin
or gins or cottonseed oil mill or mills, peanut.oil mill
or mills; a cannery or canneries, a granary or granaries,
a creamery or creaéariea, a dairy or ahy other type
plant for converting farm products of aﬁy kind.

To manufacture, buy, own, hold, sell and deal

generally in, both for cash and on credit, any and all



kinds of products manufactured from grain, cotton, cotton-

seed, wool, timber, wood, milk, butter, peanuts or any

Lo

;-other farm or farm products and to operate for its own
account or for the account of othera; for pay or reward,h
a cottonifompress Oor compresses: warehouse or warehouses:
to breed, own, raise, buy and sell all kinds of horses,
mules, hogs, cattle, sheep, goats and any and all'other |
kinds of livestock: to buy; own; sell; lease, hold, ex-
change and barter timber, trees, wood and timber and
timber rights and any and all interests therein, both for
cash and on credit.

To construct and equip or buy, for itself, or
for sale, and/or lease, to others, houses and any and
all other buildings and structures of every kind and de-
scription.

To manufacture, purchase or otherwise acquirse,
invest in, own; mortgage, pledge; sell; assign and trans-
fer or otherwise dispose of, trade; deal in and deal with
goods, wares and merchandise and personal property of
every class and description.

To acquire, and pay for in cash, stock or bonds
of this corporation or otherwise; the good will; rights,
assets and pr0perty; and to undertake or assume the whole
or any part of the obligations or liabilities of any per-
gon, firm, association or corporation.

To acquire, hold, use, sell, assign, lease,

grant licenses in respect of, mortgage or otherwise dis-

-

?53 pose of letters patent of the United States or any foreign

'%E country, patent rights, licenses and privileges, inventions,
~ improvements and processes, copyrights, trade-marks and

-3 :

5 - trade names, relating to or useful in connection with any

business of this corporation.
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To acquire by purchase, subscription or other-
wise, and to receive, hold, own, guarantee, sell, assign,
exchange, transgfer, mortgage; pledge or otherwise dispose
of or deal in and with any of the shares of the capital
stock, or any voting trust certificates in respect of the
shares of capital stock; scrip; warrants, rights, bonds,
debentures; notes, trust receipts, and other securities,
obligations, choses in action and evidences of indebted-
ness or interest issued or created by any corporations;
joint stock companies, syndicates, associations, firms,
trusts or persons; public or private, or by the government
of the United States of America; or by any foreign govern-
ment; or by any state, territory; province, municipality
or other political subdivision or by any governmental

agency, and as owner thereof to possess and exercise all

the rights, powers and privileges of ownership, including
the right to execute consents and vote thereon, and to do
any and all acts and things necessary or advisable for the
preservation, protection, improvement and enhancement in
value thereof.

To enter into, make and perform contracts of
every kind and description with any person, firm, associa-
tion, corporation, municipelity, county, state, body politic
or government or colony or dependency thereof.

To borrow or raise moneys for any of the purposes
of the corporation and, from time to time without limit as
1o émount, to draw,.make; accept, endorse, execute and issue

promissory notes, drafts, bills of exchange, warrants, bonds,

g,
f-_ 9—, debentures and other negotiable or non-negotiable instru-

f ments and evidences of indebtedness, and to secure the pay-
@ § ment of any thereof and of the interest thereon by mortgage

N, '
- & upon or pledge, conveyance or assignment in trust of the
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whole or any part of the property of the corporation, wheth-
er at the time owned or thereafter acquired, and to gell,
pledge or otherwise dispose of such bonds or other obli;é-
tions ofuthe corporation for its corporate purposes.

To loan to any person, firm or corporation any
of its surplus funda; either with or without security.

To purchasse, hold; sell and transfer the shares
of its own capital stock: provided it shall not use 1its
funds or property for the purchase of its own shares of
capital stock when such use would cause any impairment of
its capltal eicept as otherwise permitted by law, and pro-
vided further that shares of 1ts own capital stock belong-
ing to it shall not be voted upon directly or indirectlye.

To have one or more offices, to carry ol all or
any of its operations and business and without restriction
or llmit as to amount to purchase or otherwise acquire,
hold, own, mortgage, sell, convey Or otherwise dispose of
real and personal property of every class and description
in any of the states, districts, territories or colonies
of the United States, and in any and all foreign countries,
subject to the laws of such state, district,territory,
colony or countrye.

In general, to carry on any other business in
connection with the foregoing, and to have and exercise
all the powers conferred by the laws of Delaware upon cor-
porations formed under the General Corporation Law of the

State of Delaware, and to do any or all of the things here-

inbefore set forth to the same extent as natural persons

might or could do.
The objects and purposes specified in the fore-

going clauses shall, excepv where otherwlise expressed, be

in nowise limited or restricted by reference to, oOr inference



}:—;H. _ r _: . :‘ -

{

':-3

L

.""...5..

from, the terms of any other clause in this certificate

of incorporation, but the objects and purposes specified

in each of the foregoing clauses of this article shall be

regarded as independent objects and purpoaes.

FOURTH. The total number of shares of common
stock which the corporation shall have authority to issue

1s fifteen thousand (15,000) and the par value of sach of
such shares is One Hundred Dollars ($100.00), amounting in

the aggregate to One Million Five Hundred Thousand Dollars
($1,500,000.00). '

FIFTH. The minimum amount of capital with which

the corporation will commence business is One Thousand Dol-

lars ($1,000.00).

SIXTH. The names and places of residence of the

incorporators are as follows:

NAMES RESIDENCES
He K. llebb wilmington; Delaware
S. E. Manuel | ; ilmington, Delaware
A. Ds Atwell ' ilmington, Delaware

SEVENTH. The corporation ls to have perpetual

exlistence.

EIGHTH. The private property of the atookholders
ahall not be gubject to the payment of corporate debts to

any extontwhatovor.fﬁ

NINTH. - %h furthoranoe and not in limitation of

the powers conferred by statute, the board of directoro is

expreaaly authorizod'- |
To:maka, alter or repeal. tha by-lawa of the cor-

o

poration.
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To authorize and cause to be executed mortgages

and liens upon the real and personal property of the cor- _

' pOI"ation ®

TS set apart out of any of the funds of the cor-
poration available for dividends a reserve or reserves for
any proper purpose and to abolish any such reserve in the |
mannef in which it was created.

By resoiutlion passed by a majority of the whole
board, to designate one or more committees; each committee
to consist of two or more of the directors of the corpora-
tion, which, to the extent provided in the resolution or

in the by-laws of the corporation, shall have and may exer-

 cise the powers of the board of directors in the management

of the business and affairs of the corporation, and may
authorize the seal bf t.he corporation to be affixed to all
papers which may require it. Such committee or committees
shall have such name or names as may be stated in the by-
laws of the corporation or as may be determined from time
to time by resolution adopted by the board of directors.
t/hen and as authorized by the affirmative vote
of the holders of a majority of the stock issued and out-

standing having voting power given at a stockholders! meet-

ing duly called for that purpose, or when authorized by the

written consent of the holders of a majofity of the voting
stock issued and outstanding, to sell, lease or exchange
all of the property and assets of the corporation; includ-
ing 1ts good will and its corporate franchises; upon such
terms and conditions and for suéh consideration; which may
be in whole or in part shares of stock 1n; and/or other
securities of; any other corporation or corporations, as
its board of directors shall deem expedient and for the

best interests of the corporation.
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TENTH. lhenever a compromise or arrangement 1is
proposed between this corporation and its creditors or
any class of them and/or between this corporation and its
stockholders or any class of them; any court of equitable
jurisdiction within the State of Delaware may, on the appli-
cation in a summary way of this corporation or of any cred-
itor or stockholder thereof; or on the application of any
receiver or receivers appointed for this corporation under
the provisions of section 291 of Title 8 of the Delaware
Code or on the application of trustees in dissolution or
of any receivar or receivers appointed for this corporation
under the provisicns of section 279 of Title 8 of the Dela-
ware Code order a meeting of the creditors or class of cred-
itors, and/or of the stockholders or class of stockholders
of this corporation, as the case may be, to be summoned in
such manner as the said court directs. If a majority in
number representing three-fourths in value of the creditors
or class of creditors; and/or of the stockholders or class
of stockholders of this corporation; as the case may be;

agree to any compromise or arrangement and to any reorganiza-

tion of this corporation as consequence of such compromise

or arrangement; the sald compromise or arrangement and the
said reorganization shall; if sanctioned by the court to
which the said application has been made; be binding on all
the creditors or class of creditors; and/or on all the stock-
holders or class of stockholders, of this corporation; as

the case may be, and also on this corporation.

ELEVENTH. ‘Méetings of stockholders may be held
outside the State of Delaware; if the by;laws 8o provide.
The boOks of the corporation may be kept (subject to any
provision contained'in the statutes) outsi&e the State of
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Delaware at such place or places as may be designated from
time to time by the board of directors or in the by-laws of
the_corporation. Elections of directors nead not be by bal-

lot urnless the by-laws of the corporation shall so provide.

TWELFTH. The corporation reserves the right to

‘amehd; alter; change or repeal any provision contained in
this certificate of incorporation; in the manner now or

hereafter pfescribed by statute, and all rights conferred

upon stockholders herein are granted subject to this reserva-

tion.

/&, THE UNDERSIGNED; being each of the incorpora-
tors hereinbefore named; for the purpose of forming a cor-
poration pursuant to the General Corporation Law of the
State of Delaware; do make this certificate; hereby declar-
ing and certifylng that the facts herein stated are true,

and accordingly have hereunto set our hands and seals this

3rd day of September, A.D. 1957.

He K. llebb (SEAL)
Se [e Manuel (SEAL)
A. D. Atwell (SEAL)
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BE IT.REMEMBERED that on this 3rd day of Sep~-
tomber; A.D. 1957; peraonally came before me, & Notary
Public for the Stato of Delaware, He Ke llebb, S. E. Manuel

and A. D. Atwell, all of the partiea to the forogoing cor-
tificate of incorporation, known to me personally to be
such, and severally acknowledged the sald certificate to
be the act and deed of the signers respectively and that
the facts therein stated are truly set forth.

GIVEN under my hand and seal of office the day

and year aforesaid.

M. Ruth Mannering
Notary Public

/ ' @he State of Alabama

DEPARTMENT OF STATE

il

I, MARY TEXAS HURT, Secrctary of State of the State of Alabama, do hereby certify that the

pages hereto attached, contain a true, accurate and literal copy of Agreement o { Merger merging

Sumter Farm and Stock Company, Inc., an Alabama corporation, into Sumter Farm and

Stock C mpany, Inc., a Delaware corporation, as filed in the office of Secretary

of otate ol State of Alabama on September 2hth l957r e
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as the same appears on file and of record in this office.
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 .. .. 24th_

day of ....oeptember One Thousand Nine
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Secretary of State.

1, W. L. DEARMAN, Judge of : -
Probate, hereby certify the within / e _,,_1_1;.._

instrument was filed for record on s:;#' 0 "' .1,
-é-é— dl of... w ........ " SO <
‘ h. e R .
198285 428 felhrded mimws-s C ’1.-_»:,.1 iy f'.'._# | DELIVERED TO
Record No..¥.. . _. Page. DN 7368 , . ;1.:-' e R W Mlﬁ—ﬁ-ﬂ%&&mﬂiﬁm
and privilege tax A/PA!.& _ t:l. '-,. A - ;‘: b ; S .
d. B e . AR .'cﬁ'
w W' é:l ﬂd‘_ a/m '.l O?'-‘:;':‘ *': m ".‘ *‘::? .;
Judge of Probate B SRRt
.Sumter County, Ala. w8 ST
STATE OF ALABAIA, |
COUNTY OF SUMTER., § I, W. E. DIARMAN, Judge of Probate in and for said State

and County, do hereby certify that the within and foregoing is a true and correct

copy of the AGREEMENT OF MERGER merging SUMTER FARM AND STOCK COMPANY, IRC., an

%labama corporation, into SUMTER FARM AND STOCK COMPANY, INC., a Del?j%re corporation,
it as the same appears in my office on this date, which 1s of recorli 1n_:INC_ORPJOR£1-.’[:IQL\I
L'"’TJBOOK No. 1 on pages 341 to 368, both inclusive, and I do furtnexi;}oirél’ty t,ha-t- 9”1;}18 re—
rt\ cords of this office do not reflect any chssolutlon of this conpqiwa’tg.gn: ,ﬁ é

'; In Witness Vherecof, I have hercunto set my hand and the OfflCL"‘ i s”m of‘ trl ““Tx’;oiba.te

Court o fq_%gﬁmter County, Mabama, this -the 15th day of June, 1960. |
/s an, Judge of Probate -




