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EFFECTIVE DATE
ARTICLES OF MERGER OF l O - ‘ 'CQ’OI /,

OLYMPIA BUTLIDING SUPPLIES, L1.C,
REBDMILL, INC.
AND FLORIDA GYPSUM SUPPLY, INC.
WITH AND INTO
GATOR GYPSUN, INC.

The undersigned entities bereby adopt these Articles of Merger pursuant 10 Sections
605.1025 and 607.1109 of the lorida Business Corporation Act (the “Agt™).

1. The merging entities are Olympra Building Supplies, 1.LC, a lunited iability company
orpunized under the laws of the State of Florida (“Qlympia®), Redmill, In¢,, a corporation organized
under the laws of the State of Florida {("Redmilt”) und. Florida Gypsum Supply, Inc., a corporation
organized under the laws of the State of Georgia (“Florida Gypsum Supply,” and together with Olympia
and Redmill. the “Merging Entities™).

2. The surviving entity is Gator Gypsum, [nc., a corporation organized under the laws of the
State of Flarida (the “Surviving Corporation” and iogether with the Merging Entities. the "Constituent
Entities”).

3. Attachud to these articles as Exhibit A and made a part hervol is 2 true and correct copy

of the Plan and Agrecment of Merger (the “Plan™) for the merger of the Merging Entities with and into
the Surviving Corporation (ihe “Merger™).

4. The Plan was approved and adopted by the board of dircctors and sharcholders of cach
of Redmill and Surviving Corporaticn, by writien consent dated us of September 29, 2017, in accordance
with the applicable provisions of Chapter 607 of 1the Act.

s, The Plan was approved and adopted by the managers and sole member of Olvmpia, by
written consent dated as of September 29, 201 7. in accordance with the applicable provisions of Sections
605.1021-605.1026 of the Act. The Plan waz approved and adopted by cach member of Olympia who, as
& resull of the Merger, wili have interest holder liabitity under Section 635.1023(1)(b) of the Act.

6. The Plan was approved.and adopted by the board of directors and shareholders of I'lorida
Gypsuin Supply, by written consent dated as of September 29, 2017, in accordance with the applicable
laws of the State of Georgia.

7. The Surviving Corporztion agrees (o pay te any muember of any of (he Merging Entitics
with appraisal rights the amount, if any. to which such members are emitled under the provisions of
Sections 695.1006 and 603.1061-605.1072 of the Act.

8. The Merger shall become effective at 12:01 a.m. on October 1, 2017 (the “Effcctive .
Date™). T me
. o WY X
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IN WITNESS WHEREQOF, these Articles ol Merger have been execuied and delivered by the
ofticers of the Merging Eniities and the Surviving Corporation as of September 26, 2017.

MERGING ENTLTIES: -
OLYMPIA BUILDING MATERIALS, L1.C

By: hﬁ@fj’w -
Name: pdams
Tide: T{VEASULY .

REDMILL, INC.

By: R
Name: QA - BAan
Title: “TyE ASUNVEY,

FLORIDA GYPSUM SUPPLY, INC.

SURVIVING CORPORATION:

GATOR GYPSUM, INC.

by (ol

Name: fjir, PARms
Title: "Vt denAn s

Articles of Merger -- Olymipia Building Sapplies, LLC 7 Redmill, [nc. / Floridi Gypsum Supply, Inc. ! Gator
Gypsum, inc.
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EXHIBIT A
Plan of Merger

[altached)
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PLAN AND ACREEMENT OF MERGER
BY WHICH
OLYMPIA BUILDING SUPPLIES, LLC,
REDMILL, INC.
AND FLORIDA GYPSUM SUPPLY, INC.
MERGE WITH AND INTO
CGATOR GYPSUM, INC.

THISPLAN AND AGREEMENT OF MERCGER (1his “Plan of Merger™), is made and entered nto
as of Septeinber 29, 2017 by and among Qlympiz Building Supplies, LLC, o limited lability company
organized under the laws of the State of Flotida (“Qlympia™), Redmill) Inc., a corporation organized under the
laws of the Srate of Florida (“R'gdmili"), Florida Gypsum Supply, Inc., a corporation organized undcer the laws
of the S1ate of Georgia (" Flopida Gypsum Supply,” and rogether with Otympia and Redmill, the “Meraiog
Entities™) and Gator Gypsum, Inc., a corporation organized under the laws of the State of Florida (the

WHFEREAS, the managers and member of Olympin.aund the hoard of directors and shareholders of
each of Redmill and Florida Gypsuwin Supply have determined that it is advisable and in the best interests of the
Moerging Eniities that the Merging Entities be merged with and into the Surviving Corporation, with the
Surviving Corporation as the surviving entity in the merger. upon the terms o and subject to the conditions set
forth herein (the “Merger™):

) WHEREAS, the board of direciors and shareholders of the Surviving Corporation have detenmined
that the Merger is advisable and in the best interest of the Surviving Corporation: and

WHEREAS, the Merger shall constitute a *reorganivetion” within the mcaning of Scction
368(a)(i X A) of the Intemal Revenoe Code of 1986, as amended, and this Plan of Merger and associaled

documenis conslitule a "plan of reorganization” within the meaning of "I'reasury. Regulation section 1.368-2(p).

NOW, THEREFVORE, in consideration of the premises and the represeatations, warranlies, covenants
and agreements contained in this Plan ol Merger, the parties agree as follows:

1. The names of the parties to this Plan of Merger are:

(a) Olympia Building Supplies, LLC, a Florida limited lahility company;

(" Redmill, Inc., a Florida corporation;

(c) Florida Gypsum Supply, Inc., a Georgia corporation; and

(&) Gator Gypsum, Inc,, 8 Florida corporation,
2. The surviving endity in the merger will be Gator Gypsum, Inc., the Surviving Corporation,
3. Upon adoption of this Plan of Merger by the board of directors or managers of each of tha

Constituert Entities, this Plan of Merger shall be submirted to the sharcholders and members of the Constituent
Entities 10 the cxtent and in the manner reguired by applicable law. The consummation of the Murger is
contingent upon receipt of all required board, sharcholder and member approvals.

T96MAL |
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a4, In sccordance with the tenms of this Plan of Merger and the spplicable luw of the Stales of
Fiorida and Georgta, the Constituent Entities will make approprizte filings including articles of merger with the
Scereiary of State of the State of Florida and a cenificate ofnmerger with the Sceretary of State of'the Suate of
Georgia,

3. The Merger shall be cffective at 12:01 a.m. on Ociober i, 2017, which shall be 1he efiective
{ime provided forin the centificaiec of merger and articles of merger to be filed with respect 1o the Merger (the
“Merzer Eflective Time™).

6. At the Merger Effective Timne, () the Merging Ennities will merge with and into the Surviving
Corporation; {b) the Surviving Corporation will continue 1o cxist and operate under its current name; (¢) the
separate existence of the Merging Entities with cease: {d) the shares and membership interests of the Merging
Entitics will be cancelled as provided in this Plan of Merger; and (¢) the Merger will otherwise have the effect
provided under the applicable Taw of the States of Florida and Georpia.

7. The merger of each of the Merging Entities with and into the Surviving Corporaiion is being
effected simultancousiy for administrative convenience. The Constituent Entities intend that for all pumpaoses,
the Merger be treated as theugh 1he following separate mergers were effected: (1) Olvmpia merged with and
into Redmill, with Redmill as the surviving corporation (the “Qlvmp/Redmill Merper™), subsequent to which
(2) Redmill merged with and into Florida Gypsum Supply, with Florida Gypsum Supply as the surviving
corporation {the “RedmillfFlorida Gypsum Supply Merger™, subsequent 1o which (3) Florida Gypsum Supply
merged with and into the Surviving Corporation, with the Surviving Corporation as the surviving corporation
(the “Florida Gypsumi. Supply/Gator Gypsum Merger™).

8. The manner and basis of convening shares or interests and rights te acquire shares orinterests
of each of the Constituent Entities is as follows:

(a) Atthe Merger Effective Time, (i) in conuection with the Olvimpia/Redmill Merger. all
ol the issued and cutstanding membership interests of Olyrpia, togzther with any the rights 10 acquire
such interests (collectively, the *Qlympia-Interesis™, shall, by virtue of the Merger and without any
further action on the pan of the holder thereof, be extinguished and cancelted; (i) in connection with
the RedmillFlorida Gypsum Supply Merger, all of the issued and vutstanding shares of the common
stack of Redmill, together with any rights to acquire such shares (collectively, the “Redmiit Sha;r_gg”),
shall, by ‘virtue of the Merger and without any further agtion on the part of the holder thereof, be
extinguished and cancelled; and (iii) in connection with the Florida Gypsum Suppiv/Gator Gypsum
Merger. all of the issued and outstanding shares of the comman stock of Fiorida Gypsum Supply,
together with any rights to acquire such shares {collectively, the “Flaridn Gypsum Supply Shares” und
together with the Olvmpia lnterests and the Redmill Shares; the “Merging Engity Shares™). shall, by
virtue of the Merger and without any further action on the part of the holder thereof, be extinguished
and cancelled, and 117 shares of the Surviving Corporation shall be issued 1o Gypsum Management
and Supply. Inc., the sole shareholder of Florida Gypsum Supply, in respect of the Florida Gypsum
Sopply Shares.

{b) Any Merging Entity Shares and other Merging Entitv capital stock, if any, held as
treasury shares by the Merging Entilies shall be cancelled and retired, and no consideration shall be
issued or piven in exchange for such shares.

(c) Each share of Surviving Corporation capital stock outstanding immediately prior to
the Merger Effective Time will remain an identical outstanding share of Surviving Corporation capital

F967HED. )
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stock after the Merger Eftective Time; and no shares or other securities of, or obligutions convertible
into shares or other securities of, the Surviving Corporation are te be jssued or delivered under or
pursuant-o the Merger with respect te such Surviving Corporation shares,

S. The articles of incorporation of the Surviving Corporation, as i effect immediately prior w the
Merger Effective Time, will continue 1o be the Surviving Corporation’s articles of incorporation at and afier
the Merger Effective Time until amended in accordance with apphicable law.

10, The bylaws of the Surviving Coerparation, as in effect mmmediately prior 1o the Merger
Effective Vime, will continue to be the Surviving Corporation’s bylaws at and after the Merger Effective Time
until amended in accordance with such bylaws and applicable law.

1i. The persons who are the directors and oiicers of the Surviving Corporation iminediately prior
to the Merger Etffective Time will comtinue to be the Surviving Cormporation’s directors and orficers at and aller
the Merger Effective Time until changed in accordance with the Surviving Corporation’s bylaws and
applicable law,

i2. The Merger is intended to constitele a “reorganization” within the meaning of Scction
368(a)(1){A) of the Internal Revenue Code of 1986, as amended (the “Code™), and this Plan of Merger and
associdied documents is intended to constitute a “plan of reorganization™ within the meaning of Treasury
Regulntion section 1.368-2(g).

3. This Plan of Merger may be amended prior to the Merger Eficctive Time upon mutual written
agrecinent of the parties hereto and the Oling of any necessary documents (o refleet such mmendmenl.

14. This I'lan of Merger may be terminated and the Merger abandoned prior 1o the Merger
Effective Time upon mutual written agrecment of the partics hereto and the filing of any necessary documents
lo reflect such abundonment,

_ 15, Upon -the execution of this Plan of Merger and thereafier. the Merging Entities and the
Surviving Corporation each agree to do such things as may be reasonably requested by the other in order to
more effectively consummate or document the transactions contemplated by this Plan of Merger. 1 at any time
the Surviving Corporation shall consider or be advised that any further assignments or assurances or any things
arc necessary of desirable 1o vest in the Surviving Corporation, in accordance with the terms of this Plan of
Mergper, the title.of any property or rights of the Merging Entities, then the last acting officers and directors of
the Merging Entities or the corresponding officers and directors of the Surviving Corporation will execute and
make sl such proper assignments and assurances and do all thinps necessary. or proper 1o vest title in such
property or rights in the Surviving Corporation, or otherwise to carry out the purposes of this Plan of Merger or
the Merger. -

16. Whenever the context so requires, the use of a singular number in this Plan of Merger ingludes
the plural, the plural includes the singular, and 1the gender of any pronoun includes the other genders. Titles
und captions uf or.in this Plan of Mcrger are inserted only as a matter of convenicnee or for purposes of
relerence and in no way ailect the scope of this Plan ot Merger or the intent of its provisions. The partivs agree
that: (&) “applicable law™ means all provisions of any constitution, statute, faw, rule, regulation. decision, order,
decree, judgment, release, liccnse, permit, stipulation or other official pronouncement enacted, promulgated or
issued by any governmental authority or arbitrator or arbitration pancel; (b} “govemmenial authority™ means any
legislalive, executive, judicial, quasi-judicial or other public authority, agency; department, burcan, division,
unit. court or uther public body, person or entity; and (¢) “including™ and other words or phrases of inchasion.

396TMe2 )



To: Page 10of 11 2017-10-05 09 04:17 EDT 17175858589 From: CLS-FF Harnsburg Fullfiliment

if any, shall not be construed as terms of limitation. so that references to “included™ matters shall be regarded
a5 non-exclusive, non-characterizing illustrations.

17, ‘This Plan of Merger is governed by_ and shali be construzd and entoreed in accordance with,

the laws of the Staie of Fiorida.

LSigratures-on the following page |
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IN WITNESS WHEREOQOF, this Plan of Merger has been execnied and delivered by (hc officers of
the Merging [Entities and the Surviving Corpuration as of September 29, 2017, o

MERGING ENTITIES:

OLYMPIA BUILDING MATERIALS, LLC

By Lt b
vame: el Befdn®s
Tren sty

Title:

REDMILL, INC.

By W"""""_—'—
Name: A’tﬂr\, Adpnts
Tie: TrLASEN

FLORIDA GYPSUM SUPPLY, INC.

By: W__—_—-——-—

N;imc: A-Jﬂmﬁ
Title: ey

SURVIVING CORPORATION:

GATOR GYPSUM, INC.

By: Wwﬁh
Name:, . Vi

Title: ALY

Plan and Agreement of Merger — Olympia Building Supplics, L1L.C / Rediiil, Inc. / Florida Gypsum Supply, Inc. /
Gautor Gypswm, g,



