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ARTICLES OF MERGER % ugy_, iy
{Profit Corporations) A ip: 04

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursusnt to section 607.1105, Flotida Statutes.

First: The name and jurisdiction of the survivigg comporation:

N Furidioti
(If kmown applicable)
Cox Lumber Co. Flexida 267766
Second: The mame and jurisdiction of each exging corperation:
{If knowr applicable}
Cox Luriber Co. of Inverncss Bloridz 275317

Thivd: The Plan of Merger is attached.

Fourih: The mesger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State,

QR _ 9 ;s O ; 95 (Bmersspecific due NOTE: An effective date canot be prior to the date of filing or nore
than 90 days after mexger file dute.)

Fifth: Adoption of Merger by purviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on May 1,200

The Ptan of Metger was adopted by the board of directors of the purviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merglng corporation(s) {COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(g) on Msy 1, 2006

The Plan of Merger was adopied by the board of directors of the merging carperation(s) on
and sharehoider approval was not reqmr?d

{Attach additional sheets if necessary)

FLOSE - 1273003 C T Syrca Online
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Seventh: SIGNATURES FOR FACH CORFPORATION
Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Director

Cox Lumber Co. M : Fraacis $. Blake, Vice President
Cox Lumber Co. of Inveruess W A Francis 5. Blake, Vice President

PLDH ~ L2705 C T Systwia Ctifise
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PLAN OF MERGER

(Non Sabsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in acoordence
with the laws of any other applicable jurisdiction of incotporation.

First: The name and jurisdiction of the yurviving corpomtion:

Cix Lamber Co. Florida

Second: The name and jurisdiction of each merging corporation:

Cox Lumber Co. of Inverness } Florida

Third: The terms and conditions of the merger are as llows:
Sze attached Agreement and Plan of Merger

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securitics of the surviving corporation or any oifier cotporation or, in whole or in part, into ca;sh or.nthcr
property and the manner and basis of convarting rights to acqnire shares of each corporation into nghtspto
acquire shares, obligations, or othey securities of the surviving or any other corporatoen ar, m whole or in past,
into cash or other propetty are 2z follows:

Ses attached Agresment and Plan of Merger i

|
i
{Attach additional sheeis if iecesmry)

FLOG - 127008 C T S ymem Onlbne.
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Amendments o the articles of incorporation of the surviving corporation are indicated below or attached:

OR
Restated articles are attached:

Other provisions relating to the merger are ag follows:

PLOPE - 1150/08 T T Sxmer Onlon
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THIS AGREEMENT AND PLAN OF MERGER (ihis “Agyeement™) is entered into
on this 1% day of May, 2006, by and between COX LUMBER CO., a Florida corporation "Cox™),
;x;d COX LUMBER. CO, OF INVERNESS, a Florida corporation (“Invgthess”, together with Cox,

e “Constitnent Entities™).

WHEREAS, the Constituent Entities desire to effect 2 merger whereby Inverness will
merge with and into Cox pursuant to the provisions of the Flotida Business Corporation Act
(EBCA");

WHEREAS, the regpective Boards of Directors of Cox and inverness have deemed it
advisable and in the best interests of sach cotporation and their respactive sharcholders to merge
Irverness with and into Cox pursuant to the provisions of the FBCA upon the termns and conditions
hereinafter set forth;

WHEREAS the respective Boards of Directors of Cox and Inverness have, by
resolution, duly adopied and approved this Agreement and directed that it bo executed by the
regpective undersigned officers thereof and submitted for adoption and approval by the respective
sharehoiders of Cox and Inverness; and '

WHERFEAS the vespective shareholders of Cox wul Inverness have spproved the
merger of Inverness with and into Cox pursusnt 1o the provisions of the FBCA upon the terms and
sontitions hereinafter set forth and hay adopted and approved this Agreement in accordance with the
FBCA and the regpective Bylaws of Cox and Inverness.

NOW, THEREFORE, in consideration of the mutual agreements herein contained,
the parties agree that Inverness shall be merged with and into Cox and that the terms and
conditions of the merger, the mode of carrying the merger into effect and certain other provisions
relating thercto shall be as hereinafier set forth,

ARTICLE L
The Merser

1.1 Surviving Cotpomtion. Subject to the terms and provisions of this
Agreement, and in accordanee with the FACA, at the Effective Time (as defined in Section 1.3
hereof), nverness shall be merged (the ‘Merger”™) with and into Cox, and Cox shail be the
surviving corporation fromn and afier the effective time of the Merger, and which iz sometimes
hereinafter referred to as the “Surviving Corporation,” and which shall continue its corporate
existence under the laws of the FBCA, At the Effective Time, the separate existence of Inverpess,
which is sometimes hereinaiter referred to as the “Terninating Batity,” shall cease in accordance
with the provisions of the FBCA.

1.2 Elfect of Merger. At the Effective Timc, fhe Merger shali have the cfifects
provided for herein and in the relevant provisions of the FBCA.
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Effective Time. The Merger shall becomne effective at 12:01 am Enstern
Time on May 1, 1 2006 (the “Effective Time”).
1.4  Cetificste of Incorporation.  The certificate of incorporation of Cox as in

force and effect at the Effective Time in the State of Flarida shall be the certificate of incorporation
of the Surviving Corporation and ssid certificaté of incorpomation shall continue in full force and
sffect wnti] amended and changed in the manner presciibed by the FBCA.

1.5 By-laws. The by-laws of Cox as in force and effect at the Effective Time
shall be the by-laws of the Surviving Corporation and will continu in full force and effect until
changed, altored, or amended as therein provided and in the manner preseribed by the provisions of
the laws of the State of Florida.

i6  Directors spd Officers. The Directors and officers of Cox et the Effective
Time shall be the members of the Board of Directors and the officers of the Surviving Corporation,
all of whom shall hold their respective offices until the election and qualification of their
respective sucoessors or until their temure is otherwige terminated in accordasce with the by-laws
of the Surviving Corporation.

1.7  Additiopal Actions. If, at any time afler the Effective Time, the Surviving
Corporation shall consider or be advised that auy further assignments or assurances in law o any
other acts are necessary or desirable (a) to vest, perfect or confirm, of record or otherwise, in the
Surviving Corporation, title to and possession of any property or right of Inverness, acquired or to
be zoguired by reason of, or as a result of, the Merger, or (b) otherwise to carry out the purpose of
this Agreement, Inverness and proper officers thereof shall be deemed to have granted hereby to
the Surviving Corporation an irrevocable power of sttomey to execute and deliver all such proper
deeds, assignments and agsursnces in law and to do all acts necessary or proper to vest, perfect or
confinm title to and the posssssion of such property or rights in the Surviving Corporation and
otherwise to earry out the purposes of this Agreement and the proper officers snd direciors of the
Surviving Corporation are hercéhy fully suthorized in the name of Inverness, or otherwise o take
any and all such action.

ARTICLE I
Trea i of 5 e Constituent Co ion

21  Common Stock of Cox. Cox has 180,000 shares of its common stack, par
value $.01 per share, outstanding, all of which are of one class and owned by Williams Bros.
Lumber Company, LLC., 2 Delaware limited Jiability company (“Willigmg Brog™)

22  Comwnon Stock of Inverness. Invernesa has 11,000 shares of its common
stock, par value $.01 per share, outstanding, ell of which are of one class and owned by Williams
Bros.

2.3  Cogvexsion of Shares. Upon the Effective Date, all of the issued shares of
Inverness, shall be converted into and become one issued share of the Surviving Corporation, and
each of the issucd shares of Cox shall represent an jzsned share of the Surviving Corporation.



B5/81/29985 15:48 8RE2227615 ' T QT CORP ' . PAGE  @8s@s

ARTICLE 1L
Amendment: Temmination

3.1  Amendment This Agréement may be amended only by the Board of
Directors of the Constituent Entities, as the case muy be, by 2 writing cxecuted by cach of the
perties hereto; provided, however, that there shall be nno amendments which {a) alter or change any
term of the certificate of incorporation of the Surviving Corporation, except for alterations or
changes that could otherwise be adopted by the Board of Directors of the Surviving Corporation;
or {b)} alter or change any of the terms and conditions of this Agreement if such altetation or
Et;ange would adversely affect the holders of nny class of stock of cither of the Constituent

tities.

32 Termination. At any time prior to the Effective Time, this Agreement may
be terminated and the Merger may be abandoned by the Board of Directors of Cox or Inverness.

33  Effept of Terminetion. If this Agreement i terminated pumuant to
Section 3.2 heareof, this Agreement shall become null and void and of no firther force and effect,
and all obligations of the partics hereto shall terminate end there ghall be no liability or obligation
of any party hereto or its tepresentatives. '

ARTICIE V.
Misceljaneous
41  Counterpartss This Agresment may be cxecuted in one or more
counterparts, each of which ghall be deemed to be an original and the same agreement,

4.2  Statatory Agent in Floride. The name and address of the statutory agent in
Florida upor whomi any process, notice or demand against Inverness or the Surviving Cosporation

may be served s

CT Corporation Systemn
1200 Sonth Pine Island Road
Piamatior, Florida 33324

4.3 Asgignment. This Agreement shall be binding upon and inure to the benefit
of the successors and aggigns of each party herete.

44  Waivers. Anywaiver by any party of any violation of, breach of, or default
under, any provision of thiz Agresment, or any other agreementa provided for herein, by any other
party shalt not be construed as, or constitute a continuing waiver of smch provision, or wavier of
amy other violation of, breach of, or default under, any other provigion of this Agreement or such
other agreements.

4.5  Severabilitv. In case amy provision in this Agreement shall be held invalid,
illegal or umenforceable, the validity, legality and enforceability of the remaining provisions
hereof will not in any way be affected or impaired thereby.
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IN WITNESS WHEREOF, cach of the parties hereto has caused thiz Agreement to be
duly executed and attested hereto by its duly authorized officers ag of the day and vear first above
written,

COX LUMBER CO. OF INVERNESS

Name:; Francis 8 Blake
Title: Vice President

COX LUMBER CO.

By: _ﬂ'fi{“&

Name: Francis S. Blake
Title: Vice President




