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DANLEL REALTY CORPORATION
(An Alabama Corporation)

1nto

IMPERIAL PLAZA CORPORATION
(A Virginia Corporation)
1. The Plan of Merger 1s attached hereto.

2. s to Imverial Plaza Corporation, the Board of
Directcecrs approved the Plan of Merger on January /¢ , 1978,

"and directed that it be submitted to the sole stockholder

23 mee 920

BOOK

for i1ts consent in writing; and such sole stockholder, being
the holdex of 5,000 shares of capital stock, $10.00 par
value, the onlv class of capital stock authorized and out-

standing, con%ented to and aprrcved the Plan of Meracer bv an
1nerument in writing pursuant to Section 13. 1-28 of the

Virginia Stock Corporation Act.

3. . The merger 1s permitted by the laws of the State of
Alabama, under which Daniel Realty Corporaticn 1s organized,
and all cconditions requilired by the laws of the State of
Alabama have been satisfied.

4. Imperial Plaza Corporation as the surviving corporation

is to be a Virginia corporation.

5. On the erfectlve date of the merger, the stated

capltal of Imperial Plaza Corporation will be $60,000.

Dated: January gﬂfr , 1978.

DANIEL REALTY CORPORATION

And By - /téwa“ I:Jw@wwmm

ASt Tts *f.ﬁ“c,iﬂ bf“.fz;*f

IMPERIAL PLAZA CORPORATION
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AGREEMENT AND PLAN OF MERGER

. g ‘ T
AGREEMENT AND PLAN OF MERGER, dated this 9 = day of
January, 1978, between Imperial Plaza Corporation, a

Virginia corporation having its registered office in

'Virginia at 700 East Main Street, Richmond, Virginia 23212,

(herein "Surviving Corporation"), and Daniel Realty
Corporation, an Alabama cbrporation} having its registered

office in Alabama at the Daniel Building, Rixmingham,

Alabama 35203, (herein "Merging Corpo;ation"),'both.

corporations being sometimes collgctively called the,
Constituent Corporations.

WHEREAS, Surviving_Corporatiqn 1s a corporation duly
organized and existing under the laws of the Cémmqﬁwealth

of Virginia, having authorized capital stock consisting of

5,000 shares, all of which are of one class and with a par

value of $10.QO per share, of which 5,000 shares are 1ssued
and outsﬁanding;.and

WHEREAS, Mergiﬁg Corporation 1s a corporation duly
organized and existing undexr the laws of the Stafe of
Alabama, having authoriéed capital stock consisting of
2,500 shares, all of which are of one class and with a

par value of $20.00 per share, of which 500 shares are

issued and outstanding; and

WHEREAS, the Board of Directors of the Constituent
Corporations deem it advisable that these corporations
merge and have duly approved and authorized this Agree-

ment ana Plan of Merger; and
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the corporation surviving
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WHEREAS, the laws of the state of incorporation of
+he Constituent Corporations permit the merger provided
for'hérein and the Constituent Corporations desire to

merge ﬁndér and pursuant to the laws of their respective

states of incorporation, and all conditions to such

merger under the laws of such stétes having been satisfied.
NOW THEREFORE; in condsideration of the premises and
of the mutual agréements and covenants herein contained, the
| 'paféiés agiee-ﬁﬁatxthe Cénséiﬁuén£1C0rﬁofations shall be
merged on the following terms and conditions:

1. The Merger.

e o —— e —

A+ the effective time of the merger,

the separate existence of the Merging Corporation shall
§ease and Merging Corporation shall be merged with and

into Surviving Corporation, which shall continue 1its

corporate existence and be the corporation surviving the
merger.

The merger shall be effective upon the f£iling ofq

"the Agreement and Plan of.Mergér and such other instru-

ments as shall be required by law with the appropriate

officials of the state of incorporation of each of the

Constituent Corporations. The effective time of the

mergexr shall be the +ime at which such filings shall

have been made 1in accordance with the laws of the state

of incorporation of each of the Constituent Corporations.

2.

Name of Surviving Corporaticn.

The name OX

the merger shall be "Imperial

- .
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?E 3. Artlcl§519£_;ncorporatlon and bv—Laus of Svrviving

E. | Corporation. The articles of incorporation and by-laws of
Surviving Corporation as in effect at the effective time of
the merger shall continue in full force and effect as the

- .

3 certificate of incorporation and by—laws.éf Surviving Corporation,

except that Article Third of the Surviving Corporation's
Articles of Incorporation shall be amended to read as follows:

':EBiEd The aggregate number of shares which the .
corporation shall have the authority to 1s¢ue and the
par value per share are as follows:

AN . NUMBER OF PAR VALUE
<. CLASS AND SERIES ___SHARES PER SHARE
= - -
EG Common 6, QOO | $%.O. 00 "
| 4. Directors and Officers. Persons who are cfficers.
i gg_and directors of the Surviving Corporation at the efLectlve_
: ==

time cf the merger shall continue to hold office as such

until the flrs+ annual meeting of the shareholdexrs of Surv1v1ng

Corporation after the effective time of the merger_and until
theilr respective successors are elected or appointed in the
manner provided in the by-laws, or until their death, resignation

or removal as provided in the by-laws of Surviving Corporation.

5. Capitalization. The merger shall effect no change

in any of the shares of Surviving Corporation's stock outstanding
at the effective time of the merger. FEach share of Merging
Corporation's Stock outstanding at the effective time of the -

) merger shall, without further-aCtion, be converted into two

shares of the $10.00 par value common stock of the Surviving

Corporation.
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6. Further Assurances. The Merged Corporatlion agrees

from time to time, as and when requested by the Surviving

Corporation or by 1ts succCessors Or assigns, to execute and

deliver or cause to be executed and delivered all such deeds
and instruments and to take or cause ‘to be taken such further
orotﬁer aétion as the Surviving Corporation may deem necessary
or desirable in order to vest in and confirm to thé Sﬁrviving

Corporétion title to and possession of any property of the

Merglng C01poratlon acqulred or to be acqulred by reason of

el

| g or as a .result of the merger and otherW1se to carry out the
w2 . * -
£ 1ntent and purposes of the Agreement and Plan of Merger and
AL “ficers and directors of the Merging Corporation

C:\I the propex O!
and the proper officers and directors of the Surviving

D

o

@ Corporation are fully authorized in the name of the Merging

Corporation or otherwise to take any and all such action.

7. Termination. The Agreement 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. Goﬁerning T.aw. The laws which shall govern the

Surviving Corporation shall be the laws of the Commonwealth

of Virginia.

9. Counterparts. The Agreement and Plan of Merxger

___.._,——_.—q-—-n——-—-——-—__'—‘

may be executed in any number of counterparts, each of
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which shall be deemed an original but all of which to-
getﬁer'shall constitute but one agreement.

IN WITNESS WHEREOF, the parties to this Agreement
and Plan of Mergér have caused the same to be executed
in thelir corporate namés by their du;y authorized offi-

cers as of the day and year first above written.

ATTEST: | TMPERTAL PLAZA CORPORATION,
- a Virginlia Corporation

“-wéhnl; ; L $ -~ By ﬁ {,L{‘.. J___é& Céu,,,,ﬁ)\

Secretary Jts Prealcent

(SEAL)

ATTEST : DANIEL REALTY CORPORATION,
- an Alabama ccrporation

Secretary Its President

{SEAL)

CERTIFICATE

The undersigned Secretary of Imperial Plaza Corpora-
tion, a Virginlia corporation ("Plaza"), hereby certifies,
under the seal of the Corporation, as such secretary,

that the Agreement and Plan of Merger to which thais

certificate is attached, after having been first duly




approved by resolution of the Board of Directors of
Plaza and signed on behalf of said corporation; and
having been signed on behalf of Daniel Realty Corpora-
tion, an Alabamé corporation ("Realty"), was duly
'adopted pursuant‘to the requirements of the Virginia
Stock Corporation Act, by the uvnanimous written con-
sent of the shareholders holding all of the issued |

and ohtstanding shares of Plaza and such Zgresement

agd Plan of_Mergep was therebj adopted as the act of

the shareholders éf said Plaza, and as the duiy adépted.

iy

agreement and act of said corporation.

| | (5 '
WITNESS my ‘hand on this “[(? ___day of January, 1978.

BOOK ‘ 23 A 932 ..
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CERTIFICATE
The undersigned Secretary of Daniel Realty Corporatioh,

an Alabama corporation ("Realty"), hereby certifies under
the seél of the corporation, as such secretary, that the
'Agreemenf and Plan of Merger to*which-fhis certificate 1S
attached, after having been first-duly approved by resolu-
tion. of the Board of Diréctors of Realty and signed on behalf
of said corpdration, and having been signed on behalf of

Imperial Plaza Corporation, a Virginia corporation ("Plaza"),
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was duly adopted pursuant to the requirements of the

Alabama Business Corporation Act, by the unanimous
written consent of the shareholders holding all of.
the issued and outstanding shares of Realty and sﬁch

Agreement and Plan of Merger was thereby adopted as

the act of the shareholders of Realty, and as the duly

adopted agreement and act of said corporation.

WITNESS my hand on this _f_gl? day of January, 1978.

¢ Q
_ % 4‘%{ /Z} (f\f‘srm

Secretaxry

{SEAL)
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COMMONWEALTH OF VIRGINIA
STAYE CORPORATION COMMISSION

AT RICHMOND,

January 20, 1978
The accompanyiﬁg articles having been delivered to the State Corporation Commission on behalf of

Merger of Daniel Realty Corporation (an Alabana corp. domest.
in Va.) into Imperial Plaza Corporation (a Va. corp.)

and the Commission having found that the articles comply with the requirements of law and that all required
{ees have been paid, it is

ORDERED that this CERTIFICATE OF MERGER be issued, and that this order, together with the ard-
cles, be admitted to record in the office of the Commission; and that

e AT~
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@t e merged into Imperial Plaza Corporation
o S
-
<>
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e
7 the surviving corporation, which shall continue to be a corporation existing under the laws of the State of
| virginia with the corporate name
=~ Imperial Plaza Corporation
2 | |
A

and that the separate existence of the corporations parties to the plan of merger, except the surviving corpora-
| tion, shall cease.

STATE CORPORATION COMMISSION _. ,‘g'

]3Y' g Iigﬂffﬁﬁﬁﬁyﬁb f:%. Icﬁzzfiiﬁd%TTZL;i:?;ZJ"
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State Qorporation Conumission

;E‘iJ, (%Enrgla ﬁ ?ﬁrgani, 3_1:,,, gF rat C@ﬁgiﬁiani Ulerk of ﬂp;
State Qorporation Gommission, do hereby certify that e
f0regoing 1s a‘true copy of a Certificate of Merger, issued Januar';r 20, 1978,

merging Daniel Realty Corporation, an Alabama corporation domesticated

e —

WD) |

g in Virginia, into Imperial Plaza Corporation, a Virginia corporation.
2
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