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ARTICLES OF MERGEFR

of

IMPERIAL PLAZA CORPORATIOCN
(A Virginia Corporation)

into

DANIEL INTERNATIONAL CORPORATION
(A South Carolina Corporation)

1. The Plan of Merger 1s attached hereto.

2. As.to Imperial Plaza Corporation, the Becard of .
Directors approved the Plan of Merger on January 19, 1978,
1t be submitted to the sole stockholder

and directed that br
forx 1ts consent in writing; and such sole stockholder, being
the holder of 6,000 shares of capital stock, $10.00'par

Ltal. stock authorized and outstanding,

value, thne only class of capital.
consented to and approved the Plan of Merger by an instrument

in writing pursuant to Section 13.1-28 of the Vlrclnla Stock

e

Corporation Act.
> State of

S

3 The merger 1is permitted by the laws of th
Corporation

south Carolina under which Daniel International
and all conditions reguired by tne laws of the

a have been satisfied.

33 pace 347

1S organlized,
State of South Carolin
Daniel International Corpvoration as the surviving

4,
to be a South Carclina corporation.

corporation 1s

BOOK

5. Daniel .International Corporation as the survivin
cyved with

corporation hereby (a) agrees that it may be s
process in the State of Virginia in any proceeding for the

enforcement of anyv obligation of Imperial Plaza Cc:n:‘po:r:‘atJ.o**I
for the enforcement of raghts of a

and in any proceeding ;i
dlssentlng stockholder of Imperial Plaza Corporation against
the surviving corporation; (b) irrevocably appoints the
Clerk of the State Corporation Commission of Virginin as
agent to accept service of process in any such proceedlng,
and (c) agrees that it will promptly pay to the dissenting
if

stockholders of Imperial Plaza Corporation the amount,
to which they shall be entitled by the provisions of

- any,
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the Virginia Stock Corporation Act with respect to: the
rights of dissenting stockholders.

6. On the effective date of the merger, the stated
capital of Daniel International Corporation will be
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IMPERIAL PLAZA CORPORATION

And By f‘; ff { fefismmon
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STATE OF ALA BamA

COUNTY OF g2 FF&:&*”&.&%@!

1, the undersigned, a notary public, do hereby certify

that on this Ze™ day of January, 1978, personally appeared
before me, Ra@mes ¢ ST IQ0A , whq, being by me first
duly sworn, declared that he is the¥ies %’"‘Qd‘:zm@grﬂ'_ of Daniel
International Corporation, a South Carolina corporation, that
he signed the foregoing document asVi<o.Passioza®™ of the
corporation, and that the statements therein contained are

true.

PV

4 Cemmission Exnires August 3%, 1678

My commisslon expires:

[

Notary Public

—!-ﬂ_

oF ALABAMA

L)

STAT"

COUNTY OF a;E,ﬁFEﬁ. D 5

L, the undersigned, a notary public, do hereby certify
that on thisZe % day of January, 1978, personally appeared

before me, R, CALDWELL ExguLenf s , who, being by me first

duly sworn, declared that he is the %Eﬁg‘{’;ﬁ:ﬁff’ of Imperial
Plaza Corporation, a Virginia corporation, that he signed the
foregoing documents as feSsiemrrt of the corporation, ang
that the statements therein contained ar

Notary Public o |
| ' My Cominissitn Expires August 31, 1878

-
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My commlssion explres:
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I, the under81gned a notary public, do hereby certify*
that on this Ze ¥ day of January, 1978, personally appeared

before me, 3, GAZAY Sativid , who, being by me first

duly sworn, declared that he is the Aas‘+t. Sl%&{&t-:‘t}%‘e_\f of Daniel

International Corporation, a South Carolina corporation, that

he signed the foregoing document asA$s%- ,f‘tﬁr?f{my " of the
corporation, and that the statements therein contained are

true.

My cormmlsslion explres:

STATE OF ALA%E?{J@A
COUNTY OF JEF‘FEP&@A

I, the undersigned, a notary public, do hereby certify
that on this2 g % day of January, 1978, personally appeared
before me, R@%@_ {2 S8 ;, who, being by me first
duly. sworn, declared that he 1s the S an f of
Imperial Plaza Corporation, a Virginia corporablon, that he

signed the foregoing documents as ‘fggggfﬁﬁitf of the
corporation, and that the statements therein ‘contained are

true.

AT %‘t

Notary Publl
By Co*nm*ssmn E)‘:pnes August 31, 1978

My commission expires:
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. | - . AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated this Q@‘%’ day of

January, 1978, between Daniel International Co

south Carolina corporation having its registered office

in South Carolina at the Daniel Building, Greenville, Souvth

Carolina 29602 (herein "Surviving Corporafion“), and

Imperial Plaza Corporation, a Virginlia corporation, having
1ts registered office in Richmond, Virginia, at the 18th
Floor, 700 East Main Street, Richmond, Virginia 23212

| * It . | l 8 |
3 (herein "Merging Corporation"), both corpocrations being

-1
il i

% ‘sometimes collective | -3 - :

2 C tively called the Constituent Corporations.
i WHEREAS, Survivi + 3 ' : |
A ’ ving Corporation is a co:poratlonduly

organized and existing under the laws of the State of South

Ll 1;. e Rt ~ - 3 .2 |
Carolina, having outstanding capital stock consisting of

©,877,333 shares of comrmon stock; and

CIITRTA Mora) at ] )
WHEREAS, Merging Corporation is a corporation duly
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ucnorized capital stock consisting of‘é,OOO
shares, all of which are of one class and with a par value of
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_ P. nare, all of which sfiares are issued and outstand-
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ands of Surviving Corporation; and
T - 1 '
WHEREAS, the Boarxdsof Directors of the Constituvent Cor-—

orata : T<7 | _ .
porations deem it advisable that these corporations merge

and ! 7 =y 3 abnor = H 1
have duly approved and authorized this Agreement and

Plan of Merger; and
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WHEREAS, the laws of the state of incorporation of the
Constituent Cofporations.permit the merger provided for
herein and the Constituent Corporations desire to merge
under and pursuant to the laws of.their respective states of
inéorporation,'and'all conditions to such merger under the
taws of such stafes-having been satisfied.

NOi¥,- THEREFORE, in considération Oof the premises and bf’
the mutual agreements and covenants herein conteinad, the

parties agree that the Constituent Corporations shall be

Lﬁ?j ' . 0 - S
£X nerged on the follcocwlng terms and conditicns:
= _ - ) e e
R 1. The Merger. At the eifective tims 0f the merger,
S
N the sevarate existence of the Merging Corporation shall
x Cease and Mergilng Corporation shall be merged with and into
£2
&

Surviving Corporaticn, which shall continue its corporate
existence ani bs ths corporation surviving the merger. The
merger snall be effective upon the £filing of the Agreement

and Plan of Merger aznd such other instruments as shall be
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2. Nama of Survivinc Cornoration. The nane of t+ho

Corporation.":
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3. Certificate of Incorporation an Bylaws of Surviving

il

Corporation. The certificate of incorporation and bylaws of
Surviving Corporation as in effeck as the effective time of
the ﬁerger shall continue in full force and effect as the
certificate of incorporation‘and bylaws oE Surviving'Corpofétibnq
4. Dirxectors and Of icers. Persons who are officers
and directors Of Surviving Corporation at the effective time
of the merger shall conﬁinue-to hold office as such until
the first annual meeting of the shareholders of Su:viviné'
Corporaéion after the effective time of the rerger and untail
thelr respective successors are eiected Or apoointed in the
manner provided in the bvlaws, or until their desath }reﬁiﬁﬂatiOD‘
X removal as provided in the.byléws of Sﬁrviviwgilsrpbration.
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lization. The merger shall ecrcect no change

r

|

()
)
)
Iy
g
N

p—

in any of th OiL durviving Corvoration's stock and
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converced as a result of the
merger. All stock of +he Merging Corporation shall, withour

further action, bha cancelled as or the effective time of the

Corporation or by iis successors or assigns, to execute an
cdeliver or czusa TO be executed and delivered 211l such deeds
and instruments and to take OL Cause O be taken such further

Or otner action as th2 Surviving Cor rporacicn may daem necessary
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able 1in order to vest in and confirm to tha Surviving
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Merging Corporation acquired or to bhe acquired by reason of
Or as a result of the merger and otherwise to carry out the
intent and purposes of the Agreerment and Plan of.Mergerland
the proper officers and directors of the Merging Corporation

and the proper officers and directors of +ha Surviving

Corporation are fully authorized in the nzms of the ¥

-“-.I.l.

7. Termination. The Agreement and Plan of Merger may

be terminated by the Board of Directors of eithar of the

el oy e Tl ——

Constituent Corporations prior to the effectiveness thereof,

wh2ther before or after shareholder approvel and for any

8. Governing Law. The laws which shall ¢covern the
Surviving Corzsoration shall be the laws of the State
Cc South Caroliina.

9. 1992ﬁterpartsj The Agreement and Plan Oof Merger

m2y be exscuted in any number of councerparts,; each of which

snall be deexed an original but 2ll of which cogetnar shall

colporace nanes by their duly authorized officers as of the
@2y and year first above written. — ||[IINNIUEAIINI
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ATTES’E[‘ .

DANIEL INTERNATIONAL CORPORATION,

a south Carolina corporation

ts Vice Pr351dent'

A
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IMPERIAL PLAZA CORPORATION,
a Virginia corporation
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND,
Januvary 20, 1978

The accompanying articles having been delivered to the State Corporation Commission on behalf of

Merger of Imperial Plaza Corporation (a Va. corp.) into
Daniel International Corporation (a S.C. corp. domest. in Va.)

and the Commission having found that the articles comply with the requirements of law and that all required

fees have been paid, it is

ORDERED that this CERTIFICATE OF MERGER be issued, and that this order, together with the art-

cles, be admitted to record in the office of the Co ission: and that L S S
. o T A OO
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be merged into Daniel International Corporation.

the surviving corporation, which shall continue to be a corporation existing under the laws of the State of

South Carolina with the corporate name

‘Daniel International Corporation
and that the separate existence of the corporations parties to the plan of merger, except the surviving corpora-

tion, shall cease.

STATE CORPORATION COM\HSSION

S T
i LVidA0 i ; fW Mres 3_9 ,

Com? usszoner

By
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State Porporation Tommission

4, @mrge W, Bryant, ., Hirst Assistant Ulerk '*ﬁf the
SStute Gurpnmtmn Gommission, do hereby certify ihai the

foregoing 1s a true copy of a Certificate of Merger, issued January 20, 1978,
merging Imperial Plaza Corporation, a Virginia corporation, into Daniel

Internation Corporation, a South Carolina corporation domesticated in
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