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ARTICLES OF MERGER -
PEAR STREE'I? fl‘iMBER, LTD./%DDDD%%?
{a Florida !imiu:d ?artnexship} ,
HAYES FORESTRY MANAGEMENT, cro¥] ‘)]01600@)0[ 5

{a Florida limited partnership)

Pursuant Section 6§20.203, Florida Statutes, Pear Stieet Tiuber, Ltd., 4 Florida limited
partnership ("Pear Street'”), and Hayes Foresiry Management, Lid,, a Florida limiled parmership

- {"Hayes Faresiry”), submit these Axticles of Merger:

i A copy of the Agreement and Plan of Merger (the "Plan") with respect 1o the merger
ot Pear Street with and into Hayes Forestry is artached to these Articles of Merger as Exhibit "A”
and 13 specitically incorporated herein by this refarence.

2. "Che effective date of the merger shall be Jenuary 1, 2004.

3. The Plan was approved by Pear Street in accordance with the applicable provisions
of Chaprer 620, Florida Statares. '

4. The Plan was approved by Hayes Forestry in accordance with the applicabie
provisions of Chapier 620, Florida Statutes. The writien consent of each the general partners of
Hayes Forestry to conlinue &s of 10 become general pariners of Hayes Porestry, the surviving
limited partnership, have been obtained pursuant i Secuon 620.202(2), Flodda Siatutes.

IN WITNESS WHEREQF. the parties hereto hava caused these Articles of Merger o be

executed in their respective names this day of November, 2003. —
= }:’,.3, g
=
HAYES FORESTRY PEAR STREET TIMBER, gED. 2
MANAGEMENT, LTD. zr 5
g R —
4;‘&:‘3. 1
[ B
D, Burke Hayes, Trustee, general partaer D. Burke Hayes, Trusiee, gi&gg;mt’._:_‘.

e+ i A rermr—

D. Barke Hayes - Breslin,
parmner

Brooks Anpe Meicrdicrks, gongral

partmer
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A

AGREEMENT AND PLAN OF MERGER
of
PEAR STREET TIMBER, LTD.
{a Florida limited partnership)
with and info
HAYES FORESTRY MANAGEMENT, LTD.
{a Florida limited parinership)

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement”) is tmade and
entered into this £ & day of November, 2003, by and eiween PEAR STREET TIMBER, LTD.,
2 Florida limited partnership ("PEAR STREET") and HAYES FORESTRY MANAGEMENT,
LYD., a Florida limited partnership ("HAYES FORESTRY"} (PEAR STREET and HAYES
FORESTRY hereinafter collectively refeiredd 1o as the “Partnerships™).

BITNESSETH:

WHERFAS, PEAR STREET is a limdicd partnership organized and existing under the Jaws
of the State of Florida, with ifs principal office at 1443 Pear Street, Bloumstown, Flarida 32424;

WHERFAS, HAYES FORESTRY iy 4 limited partnership organized and existing vader the
laws of the Stute of Florida, with ite principal office a1 Highway 275 North, Blountstown, Florids

32424

WHEREAS, D. Burke Hayes, individually, and D, Burke Hayes as Trusiee of the Nan D.
Hayes Imevocable Trust, dated April 30, 1995 {the “Trrevocable Trust™) are the limited partmers of
both PEAR STREET and HAYES FORESTRY:

WHEREAS, as of the Bffective Date (as defined below) D. Burke Hayes, Nancy Hayes
Breslin, and Brooks Anne Meicrdierks are the general partners of both PEAR STREET and
HAYES FORBSTRY;

WHEREAS, the laws of the State of Florida permit a merger of two limited parmcrships,

and 3o
r" rv-

WI-IEREAQ the respective general partners and limited parmers of each of the Pnrtne?s}pps
have decmed it advisshle to merge PEAR STREET with and into HAYES FORESTRY:(the
"Merges”), and have approved the Merger on the terms and conditions hereinnfter set fe:ﬁr v in
accordance with the laws of the Statex of Florida. mL

NOW, THEREFORL, in consideration of (he pmmlses and of the motual agecmznts.
covenanis and conditions hereinafter contamed, and for the purpose of stating tha termg § and
conditions of the Marger, the manner of carrying the same into cffect, and such uther details and
provisions as are deemed desirable, the Partncrships have agreed and do hereby agree, subject to the
erns and conditions hereinafter s=t forth, a follows:
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ARTICLE X

On the Effective Date, a# defincd in Article 1X below, the Merger shall become effective, at
which time the separate ckistence of PEAR STREET shall ccase and PEAR STREET shall be
merged, pursuant to Section 620.201, Florida Statutes (2003), with and into HAYES FQRESTRY,
which shall continuc its existence ss a Florida limited partnership and be the limited parinership
surviving the Merger (the "Surviving Limited Partnership").

ARTICLE i

The Surviving Limited Partnership shall be governed by the laws of the State of Florida
On the Lffective Date, the Limited Parmership Agrecment of HAYES FORESTRY and the
Certificate of 1imited Parmership of HAYES FORESTRY as filed with the Secretary of State of
the State of Florida shall be the Limited Parinership Agreement and the Certificate of Limited
Partnership of the Surviving Limited Partoership until further amended in the manner provided by
Taw,

ARTICIF. KT
On the Effective Date, the General Partners of the Surviving Limited Partnership will be T
Buwke Hayes, P, O. Box 417, Blountstown, Florida 32424, Nancy Hayes Breslin, 3057 Carlow
Circle, Tallahassee, Florida 32308 and Brooks Anne Meicrdierks, 1018 Marvone Liane, Neptune
Beach, Florida 32266 who have all consented 1o remain General Pariners.

ARTICLE 1V

The manner of camying inio effect the Merger shall be as follows:

1. On the Effective Date, the general and limited partnership interssts in PEAR
STREET shall cease to be outstanding. be canceled and retired, and no paymcnt
shell be ade nor other consideration pcud with respect thercto. ;—_ —-C:. a3

R
=X M
2. The limited parlncrshlp intereat and the general panners[up interests in the EST

FORESTRY shall remain issued and outstanding after the Effective Date. Afrefithe

Effective Date, the awncrsh!p of the one (1) peneral parmership unit and the r%ft:iy—
nine limited partnership units in HAYES FORESTRY shall be as follows: o = ﬁ
CF

General Partner Units: :":;_ T o
o

D. Burke Hayes: 1/3 unit b

Naocy Hayes Breslin: 1/3 unit

Brooks Anne Meierdierks: 143 umit
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Limited Partner Units:

D. Burke Hayes:

4685 units
Nan D. Hayes Ivevocable Trust: 98,5315 units

ARTICLE Y

AT such time as the Merger becomes effective, dile to 2l of the assets of PEAR STREET
shall be vested in HAYES FORESTRY without reversion or impairment and HAYES FORESTRY
shall thenceforth br responsible for all of the flabitities and obligations of PEAR STREET. Any

proceeding pending agrinst PEAR STREET may be continued as if the merger did not occer or the
Surviving [imited Partnership may be substituted in its place

ARTICLE VI

Prior to and from and after the Effective Date, the Partnerships shall take all such action as
shall bc neccssary or appropriate in oider to cffectuate the Merger, If ar any time tho Surviving
Limited Partnership shall congider or be adviscd that any further asgignments ar assurances in law
or any other actions are necsssary. appropristz or desirable (0 vest in said Swrviving Limited
Partnership, acoording to the tenmns hercof, the title w any property or rights of PEAR STREET, the
last acting general parmners of PEAR STREET, ar the General Partners of the Surviving Lirnited
Parmership, shall and will execute and make all such proper assigrmments and assurances and take

F
all action necessary and proper to vesi title in such property or rights in the Surviving Limited
Portership, and otherwise to carry out the purposes of this Agreement

ARTICLE VT

o

= m

On the Effective Date (defincd below), all of the assets, Habilities, reserves and accouﬁfs"@f

the Partnerships shall be recorded on the books of the Surviving Limited Partmership at the nmonififs
ar which they, respectively, shall then be carried on the books of said Parmerships, subject to Such

2
adjustments or eliminations of intercompany flems as may be sppropriate giving effect o ‘?nc
Merger.
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Anything herein or elsewhere to the contrary notwithstanding, this Agreement may be
terminated and abandoned by either of the Parinerships by appropriate resolution of any of their

limited parmer and general partners at any time prior to the Effective Date (defined below) of the
Merger,
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ARTICLE IX
This Agreement and Articles of Merger incorporating the terms of this Agreement shuli be
filed and recorded in accordance with the laws of the State of Florida. The Merger shall becorne
effective as of January I, 2004 {the "Bffecrive Date™).
s
ARTICLE X

This Agreement and the logal relations between the parties hereio shall be governed by and
consrrued in accordance with the laws of the State of Florida without rcgard to conflicr of law
principles.
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IN WITNESS WHEREOF, cach of the Partnerships has caused this Agreement 1o be
signed in its namc by its duly suthorized general partners as of the date first sbove wrirten,

PEAR STREET TIMBER, LTD.

4

D. Burke Hayes, general partner

L

Nancy Heyes Bredfin, general partner
Brooks Anne Meierdierks, gencral parmer

HAYES FORESTRY MANAGEMENT,
LTD.

[Jaga

D. Burke Hayes, :gcngral pasrner

y gCneral partner

<

Brooks Anne Meierdierks, general parmer
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