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ARTICLES AND PLAN OF MERGER 2 B e
BY AND BETWEEN T e
FLORIDA ROOF TRUSS COMPANY aud OCALA LUMBER COMPARY; < gt
WITH S 2
OCALA LUMBER COMPANY LT e .
AS THE SURVIVING CORPORATION o5 w
—— — —

THESE ARTICLES AND PLAN OF MERGER (hereinafier this “Agreement™) are made
and entered into this _gth  day of _ hune , 2006, by and between FLORIDA
ROOF TRUSS COMPANY, 2 Florida corporation, with a principal office at 377 N.W. 147
Street, Ocala, Florida 34475 and OCALA LUMBER COMPANY, a Florida corporation, with a
principal office at 1317 M. Magnolia Avenue, Ocala, Florida 34475, In thiz Agreement, Florida
Roof Truss Company and Ocala Lumber Company are sometimes collectively refemred to as the
“Constituent Corporations” and individually as a “Constituent Corporation.” Ocala Lumber

Company may also be referred to as the “Surviving Corporation,” and Florida Roof Truss
Company may be referred to as the “Disappearing Corporation.”

WITNESSETIH:

WHEREAS, the shareholders and the Board of Directors of the Constituent Corporations |
deem it advisable to consolidate the assets of the Constituent Corporations to reduce

administrative burdens and costs, such as accounting, tax returns, corporation fees, and other
expenses from the existence of separate corporations;

WHEREAS, the Boards of Directors and the sharcholders of the Constituent
Corporations deem it advisable and generally for the welfare of the Constituent Corporations that
the Disappearing Corporation be merged with and into the Surviving Corporation, as anthorized
by Florida Statutes, all pursuant to the terms and conditions set forth in this Agreement and in

accordance with the provisions of Section 36%(a)(1)(4), of the Internal Revenuve Code of 1936,
as amended (the “Merger™). '

NOW, THEREFORE, the Constituent Corporations, between themselves and their
respective Boards of Directors, in consideration of the mutual covenants, agreements and
provisions contained beiow, have agreed to merge the Disappearing Corporation into the
Surviving Corporation, pusuant to the laws of the State of Florids, and do hereby agree upon

and prescribe the terms and conditions of the Merger in the following Articles and Plan of
Merger:

ARTICLE]
Constl oration

The Constituent Corporations are:

(ay QCALA LUMBER COMPAXNY, a corporation dufy organized and walidly
existing under the laws of the State of Flarida, by its Articles of Incorporation, which were filed
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with the Departrnent of State of Florida, on March 23, 1944, under the name of Ocala Lumber
Company, which has an authorized capitalization consisting of One Hundred Thousand
{100,000} shares of common stock, with a par value of $100.00 per shars, of which Four
Thousand Three Hundred (4,300} shares of common stock are presently issued and outstanding,
which shall be the Swrviving Corporation.

{b)  FLORIDA ROOF TRUSS COMPANY, a corporation duly organized and validly
existing under the laws of the State of Florida, by its Articles of Incorporation, which were filed
with the Department of State of Florida on July 16, 1964 under the name Florida Roof Truss &
Millwork Company, as amended on Qctober 21, 1970 changing the name to Florida Roof Truss
Cempany. Florida Roof Truss Company has an anthorized capitalization consisting of One
Hundred Thousand {100,000) shares of common stock, with a par value of $100.00 per share, of
which Four Thousand Three Hundred (4,300} shares of common stock are presently issued and
outstanding, which shall be the Disappearing Corporation.

ARTICLE IX
Merger

On the cffective date of the Merger, Florida Roof Truss Company, as the Disappearing
Corporation, shall be merged with and into Ocala Lumber Company. Upon the approval of this
Agreement by the Secretary of State of the State of Florida and the payment of all fees and taxes
required by the laws of the State of Florida, this Agreement shall be filed with the Secretary of
State of Florida. The Merger shall be effective, and the separate existence of the Disappearing
Corporation shall cease (except as ¢ontinued by statute) as of _ June 8 , 2006 (the
“Effective Date™). Ocalz Lumber Company shall be the Surviving Corporation in the Merger
and shall be governed by the laws of the State of Florida, which state shall be its domicile.

ARTICLEITI
Articles of Incorporation

The Articles of Incorporation of the Surviving Corporation as in effect immediately prior
to the effective date of the Merger shall remain in foll force and effect as the Articles of
Incorpoaration of the Surviving Corporation after the Merger.

ARTICLE IV
Conversi di k

The method and procedure for carrying the Merger into effect, and the manner and basis
of converting the shares of the Disappearing Corporation into shares of the Surviving
Corporation are as follows:

() Immediately upon the Effective Date of this Merger, each issued and outsianding
share of common stock of the Disappearing Corporation, which i3 issued and outstanding on the
Effective Daie of the Merger, shall, without further action on the part of the holder thereof,
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automatically become, and be converted into two {2) shares of Surviving Corporation.

Each outstanding certificate representing shares of common stock of the Disappearing
Corporation shall be deemed for all corporate purposes to evidence the ownership of fully paid,
nonassessable shares of common stock of the Surviving Corporation into which such shares have
been converted.

{b)  As soon as practicable afler the Effective Date of the Merger, each holder of a
certificate or certificates representing outstanding shares of common stock of the Disappearing
Corporation: shall be entitled, upon surrender of such certificate or certificates, to receive in
exchange a certificate or certificates representing the aggregate number of shares of common
stock of the Surviving Corporation into which the shares of the Disappearing Corporation shall
have been converted pursuant to this Article.

ARTICLEV
Terms end Conditiony

Additional terros and conditions of the Merger are as follows:

(&) The Bylaws of the Surviving Corporation in effect on the Effective Date of the
Merger shall continue to be the Bylaws of the Surviving Corporation.

(b}  The directors of the Surviving Corporation afier the Merger, who shall serve until
their successors have been duly elected or appointed, or until their earlier death, resignation or
removal, are as follows:

Henry 1.G. Moxon
Marjorie L. Moxon
Donald G. Swearingen
Marjorie A.M. Swearingen

(¢}  The principal officers of the Surviving Corporation after the Merger, who shall '
hold office until their successors have been duly elected or appointed or until their earlier death,
resignation or remeval, and their respective offices, are as follows:

Henry 1.G. Moxon President and Treasurer
Magjoric A.M. Swearingen Vice President and Secretary

{d}  The principal office of the Surviving Corporation shall be 1317 N. Magnolia
Avenue, Ocala, Florida 34475, The pame and address of the Registered Agent are as follows:

Henry J.G, Moxon
1317 N. Magnolia Avenue
Ocala, Florida 34475

3
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{e) If at any time the Surviving Corporation shall consider or be advised that any
further assignments or assurances in law are necessary or desirable to vest in the Surviving
Cerporation, according to the terms hereof, the tiile to any property or righis of the Disappearing
Corporation, the proper officers and directors of the Disappearing Corporation, or the Surviving
Corporation, shall execute and make all such property assignments and assurances and do all
things necessary or appropriate to wvest fitle in such property or rights in the Swrviving
Corporation, or otherwise to carry out the intent or accomplish the purposes of this Agreement.

ARTICLE VI
Effect of Meroer

Upon this Merger becoming effective, the separate existence of the Disappearing
Corporation, except insofar as it may be continued by stanne, shall cease, Upon this Merger
becoming effective, the Surviving Corporation shall succeed to, without other transfer, and shall
possess and enjoy all the rights, privileges, immunities, powers and franchises for a public as
well a8 a private nature, and be subject to all resirictions, disabilities, and duties of the
Disappearing Corporation, and all the rights, privileges, immunities, powers and franchises of the =
Disappearing Corporation and all property, real, personal and mixed, and gll debts due to the said _
Disappearing Corporation on whatever account, for stock subscriptions as well as for afl other
things in action or belonging to the Disappearing Corporation, shall be vested in the Surviving = -
Corporation; and all assets (tangible, intangible, personal, real or otherwise), property, rights, =
privileges, immunities, powers and franchises, and every other interest shall be the property of
the Surviving Corporation, and the title to any real estate vested by deed or otherwise in the =™
Disappearing Corporation shall not revert or be in any way impaired by reason of the Merger;
provided, however, that all rights of creditors and all Hens upon any property 'of said
Disappearing Corporation shall be preserved, unimpaired, limited in lien to the property affected
by such liens at the effective time of the Merger, and all debts, liabilities, obligations and dutzes '
of the Constituent Corporations, attach to and be assumed by the Surviving Corparanon, ‘and
may be enforced against the Surviving Corporation to the same extent as if said debts, liabilities,
obligations and duties had been incurred or contracted by the Surviving Corporation.

ARTICLE ViI
The Boards of Directors of the Constituent Corporations met, and by resolution adopted
by 2 unanimous vote of the members of such boards approved the Plan of Merger set forth in
these Articles.

The Plan of Merger thereafter was submitied to a vote at a meeting of the shareholders of
each of the Constituent Corporations, and at such meeting the following votes were recorded:
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| Corporation Number of Shares | Number Voting | Number Votizg
Quistanding For Plag Against Plan
Florida Roof Truss Company ' 4.300 .#4,308 -0~
i Ocala Lumber Company _ 4,300 ( 4,300 -0-
ARTICLE VI
Compliance With Legal Requirements

All provisions of the laws of the State of Florida applicable to the Merger have been or
will have been complied with upen the filing and recording of this Agreement with the Secretary
of State of the State of Florida.

Remainder of Page Intentionafly Blank — Signature Page Foillows
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N WITNESS WHEREOF, the Constituent Corporations have caused these Articles and
Plan of Merger to be exccuted the day and year first above written, effective the _ 8th day of
June , 20086. o o

FLORIDA ROOF TRUSS COMPANY

o g 1/ Wt

H nryJ oxon, President

OCALA LUMBER COMPANY

N

Heéary JJ. Moxon, Preident

129253
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