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ARTICLES OF MERGER
Merger Sheet

MERGING:

DANIELS LUMBER, INC., a Florida corporation V36596

H

INTO

GREAT SOUTH TIMBER, INC. which changed its name to
GREAT SOUTH TIMBER & LUMBER, INC., a Florida entity, H34863

File date: December 21, 2001, effective January 1, 2002

Corporate Specialist: Annette Ramsey

Niviatnm nf Cornorations - P.O. BOY 6327 -Tallahassee. Florida 32314
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ARTICLES OF MERGER ,
Pursuant to Chapter 607 ofthe Florida Statutes, DANIELS LUMBER, INC., a Florida

corporation, and GREAT SOUTH TIMBER, INC., a Florida corporation, adopt the following
Articles of Merger for the purpose of merging DANIELS LUMBER, INC. info GREAT
SOUTH TIMBER, INC., the laiter of which is to survive the merger:

ARTICLE |
That certain Plan and Agreement of Merger (the "Agreement") dated December 14,
2001, by and between DANIELS LUMBER, INC., a Florida corporation, and GREAT
SOUTH TIMBER, INC., a Florida corporation, attached and made a part of this instrulment,
was duly approved by the shareholders of DANIELS LUMBER, INC. and GREAT SOUTH
TIMBER, INC., pursuant to Section 607.1103, Florida Statutes, on December 17, 2001,

ARTICLE i
The Agreement was approved by all of the shareholders of DANIELS LUMBER,
INC., and by all of the shareholders of GREAT SOUTH TIMBER, INC., pursuant to Section
607.1103, Florida Statutes, on December 17, 2001.

ARTICLE Il

Ofthe 89,610 outstanding shares of the common stock, par value of $.10 per share,
of DANIELS LUMBER, INC. entitled to vote as a ¢lass on the Agreement, the holders of
89,610 (100%) of those shares have consented and authorized the Agreement by written
consent to the Minutes of a meeting adopting the Agreement.

Ofthe 66,657 outstanding shares of the common stock, par value of $.01 pershare,
of GREAT SOUTH TIMBER, INC. entitled to vote as a class on the Agreement, the holders
of 66,657 (100%) of those shares have consented and authorized the Agreement by

written consent to the Minutes of a meeting adopting the Agreement.

ARTICLE Iv
The Articles of Incorporation of GREAT SOUTH TIMBER, INC. shall be amended
as of January 1, 2002, by striking out all of the present Article | and substituting the new



Article |, which shall read as follows: "The name of this corporation shall be GREAT
SOUTH TIMBER & LUMBER, INC."

These Articles of Merger shall take effect January 1, 2002.

INWITNESS WHEREOF, the parties to these Articles of Merger have caused them
to be duly executed by their respective authorized officers.

DANIELS LUMBER, INC.

By ﬁ Q’_@ 274@)
ROLAND T. STERN, President

- (CORPORATE SEAL)

:,T,T ?Q//? Gonle_

ROBERT P. COOK, Secretary

Signed, sealed and delivered

in the pres, of:(jLA‘) —~
Sigﬁﬁ z l% .=
Print"ﬂ%& whaeol o5 S
Sign )&%«J e -
Print_ S-S Hdnino~ .
Witnessés as to Daniels Lumber, Inc.

P
[
i
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GREAT SOUTH TIMBER, INC.
By

ATTESH: ROLAND T. STERN, President ©

By o f Coof . .. (CORPORATE SEAL)
ROBHERT P. COOK, Secrefary

Signed, sealed and delivered
Sign___{ z — o

Print__ " hemas &, bk ;o5 L » -

Sign vy F7 / : -
Print__ A~ R<S Haneon ,
Witnessés as to Great South Timber, Inc.

STATE OF FLORIDA
COUNTY OF COLUMBIA

IHEREBY CERTIFY that before me, the undersigned officer, personally appeared
this day, ROLAND T. STERN and ROBERT P. COOK, as President and Secretary,

respectively, of DANIELS LUMBER, | a Florida corporation, each of whom are
personally known to me or produced 3 . A e e as
identification, and acknowledged before me that they exécutkd the foregoing Articles of

Merger for and on behalf of said corporation, by authority duly vested in them by said
corporation, for the purposes therein expressed.

WITNESS my hand and official seal in the State and County aforesaid this/Zf—agay ,
of December, 2001.

{NotaryPublic 7
(NOTARIAL SEAL) My Conf e SN, MC CLAN 4
S A Ny COMMISSION#CC 765126 [§

=M F  EXPIRES: October 24, 2002

B 75

&5 Bonded Thru Notary Public Undurweiters (



STATE OF FLORIDA
COUNTY OF COLUMBIA

IHEREBY CERTIFY that before me, the undersigned officer, personally appeared
this day, ROLAND T. STERN and ROBERT P. COOK, as President and Secretary,
respectively, of GREAT SOUTH TIMB INC., a Florida cerporation, each of whom is
personally known to me or produce ; ' , . as
identification, and acknowiedged before me that they-€xécuted the foregoing Articles of
Merger for and on behalf of said corporation, by authority duly vested in them by said
corporation, for the purposes therein expressed.

WITNESS my hand and official seal in the State and County aforesaid this Lﬁday

of December, 2001.
O 2t

L
Ndtary Public A
(NOTARIAL SEAL) My Commie s e h, vo AN
Eas A COMMISSION # CC 765126
=S EXPIRES: Ootober 24, 2002
8 23S Bonded Thou Pobary Pubic Underwita
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PLAN AND AGREEMENT OF MERGER
THIS PLAN AND AGREEMENT OF MERGER dated the 14™ day of December,
2001, by and between GREAT SOUTH TIMBER, INC., a Florida corporation ("South"), and
DANIELS LUMBER, INC., a Florida corporation ("Daniels "),
WITNESSETH:

WHEREAS, South is a corporation duly organized and existing under the laws of
the State of Florida; and

WHEREAS, Daniels is a corporation duly organized and existing under the laws of
the State of Florida; and

WHEREAS, South and Daniels have agreed that they shall merge into South upon
the terms and conditions and in the manner set forth in this Agreement and in accordance
with the applicable laws of the State of Flerida,

NOW, THEREFORE, in consideration of the mutual covenants, agreements,
provisions, grants, warranties and representations contained in this Agreement and in
order to consummate the transactions described above, GREAT SOUTH TIMBER, INC.
(South) and DANIELS LUMBER, INC. (Daniels), the constituent corporations fo this
Agreement, agree as follows: |

1. Daniels and South agree that Daniels shall be merged into South, as a single
corporation, upon the terms and conditions of this Agreement and that South shall continue
under the laws of the State of Florida as the surviving corporation (the “"surviving
corporation”), and they further agree as follows:

a. The purposes, the registered agent, the address of the registered
office, number of directors and the capital stock of the surviving corporation shall be as
appears in the Articles of Incorporation of South as on file with the office of the Secretary
of State of Florida on the date of this Agreement. The terms and provisions of the Articles
of Incorporation are incorporated in this Agreement except as amended with respect to its
name as provided in 1b. below. From and after the effective date and unitil further
amended, altered or restated as provided by law, the Articles of Incorporation separate and
apart from this Agreement shall be and may be separately certified as the Articles of
incorporation of the surviving corporation, except as amended with respect to its name, as
provided in 1b. below.

b. The Articles of Incorporation of Scuth, on the effective date, shall be

amended by striking out all of the present Article | and substituting the new Article I, which



shall read as follows: "The name of this corporation shall be GREAT SOUTH TIMBER &
LUMBER, INC."

c. The bylaws of South in effecton the effective date shall be the bylaws
of the surviving corporation until they shall be altered, amended or repealed or until new
bylaws are adopted as provided in them.

d. The persons who uponthe effective date ofthe merger shall constitute
the board of directors of the surviving corporation shall be the persons constituting the
board of directors of South on the effective date. If on the effective date of the merger any
vacancy exists on the board of directors of the surviving corporation, that vacancy may be
filled in the manner provided in the bytaws of the surviving corporation.

e. The persons who uponthe effective date of the merger shall constitute
the officers of the surviving corporation shall be the persons constituting the officers of
South on the effective date.

2. This Agreement shall be submitted to the shareholders of Daniels and South
{the "constituent corporations") for consideration at a meeting of shareholders in
accordance with Section 607.1103, Florida Statutes, on December 17, 2001 (or such later
date as the boards of directors of Daniels and South shall mutually approve) and, if it is
adopted and approved in accordance with the laws of the State of Florida, as promptly as
practicable thereafter, the fact that this Agreement has been adopted and approved as
above provided shall be certified by their respective secretaries, and this Agreement and
appropriate Articles of Merger shall be signed, acknowledged and filed pursuantto the laws
of the State of Florida. The merger of Daniels into South shall become effective as of
January 1, 2002 after the filing of this Agreement and appropriate Articles of Merger with
the office of the Secretary of State of Florida. The date on which the merger of Daniels
into South becomes effective is called in this instrument the "effective date" of the merger.

3. When this Agreement shall have been approved, signed, acknowledged and
filed, the separate existence of Daniels shall cease and Daniels shall be merged into the
surviving corporation in accordance with this Agreement, and the surviving corporation
shall continue unaffected and unimpaired by the merger and shall possess all of the rights,
privileges, powers, franchises, patents, trademarks, licenses and registrations, both ofa
public and private nature, and shall be subject to ali the restrictions, disabilities and duties
of each of the constituent corporations so merged, and all and singular rights, privileges,
powers, franchises, patents, trademarks, licenses, and registrations of each of the
constituent corporations; and all property, real, personal and mixed, and all debts due to

either of the constituent corporations on whatever account as well for stock subscriptions

2



as all other things in action or belonging to each of the constituent corporations shall be
vested in the surviving corporation; and all property, rights, privileges, powers, franchises,
patents, frademarks, licenses and registrations and every other interest thereafter shall be
as effectually the property of the surviving corporation as they were of the respective
constituent corporations; and the title to any real estate, whether vested by deed or
otherwise in either of the constituent corporations under the laws of the State of Florida,
or any other state where real estate may be located, shall not revert or in any way be
impaired by reason of the merger, provided that all rights of creditors and all liens on the
property of any of the constituent corporations shall be preserved unimpaired; and all
debts, liabilities, and duties of the constituent corporations shall then attach to the surviving
corporation and may be enforced against it to the same extent as if those debts, liabilities
and duties had been incurred or contracted by it.

4, The manner and basis of converting and exchanging the shares of Daniels
shall be as follows:

a. On the effective date each share of common stock, par value $.10 per
share ("Daniels stock") issued and outstanding immediately before the effective date, by
virtue of the merger and without any action on the part of the holder of shares of Daniels
stock, shall be converted into and exchanged for 0.67769 share of common stock, par
value $.01 per share of the surviving corporation {“South stock™).

b. No fractional shares shall be issued in the merger but shall be rounded
upward or downward, as the case may be, to the nearest whole share.

c. Each issued and outstanding share of common stock, par value $.01
per share, of South ("South stock"} now held by the Shareholders of South shall be
reissued for 0.58922 share of common stock, par value $.01 per share of the surviving
corporation. If the outstanding shares of Daniels stock at any time between the date of this
Agreement and the effective date shall be changed or exchanged by declaration of a stock
dividend, splitup, combination of shares, merger or consolidation, the number and kind of
shares into which the Daniels stock is to be converted shall be appropriately and equitably
adjusted. If the outstanding shares of South stock at any time between the date of this
Agreement and the effective date shall be changed or exchanged by declaration of a stock
dividend, splitup, combination of shares, merger or consolidation, the number and kind of
shares into which the South stock is to be converted shall be appropriately and equitably
adjusted. - S L

5. As soon as practicable after the effective date, South shall issue and deliver,

in accordance with this paragraph 5, to the shareholders of Daniels and South, whose



names are set forth in Schedule | of this Agreement, certificates for the number of whole
shares of stock te which they shall have become entitled under this Agreement. After the
effective date of the merger, each of those shareholders shall surrender their certificate or
cerlificates previously representing Daniels stock and South stock to South, and thereafter
shall be entitled to receive in exchange a certificate or certificates representing the number
of shares of South stock into which those shares of Daniels stock and South stock
previously represented by the certificate or certificates so surrendered shall have been
converted as above stated. Until so surrendered, each outstanding certificate that, before
the effective date of the merger, represented shares of Daniels stock shall be deemed for
all corporate purposes, other than payment of dividends, to evidence ownership of the
respective shares of South stock into which they shall have been converted. Unless and
until that outstanding certificate that, before the effective date of the merger, represented
shares of stock shall be surrendered, no dividends payable to the holders of record of
Daniels stock as of any date subsequent to the effective date of the merger shall be paid
to the holder of the outstanding certificate, but upon surrender of the outstanding certificate
there shall be paid to the record holder of the certificate for shares of South stock into
which those shares shall have been converted the amount of dividends that previously
were payable from the effective date with respect to those shares of South stock.

B. All shares of Daniels stock for and into which shares of South stock shall
have been converted and exchanged pursuant to this Agreement shall be deemed to have
been issued in full satisfaction of all rights pertaining to the converted and exchanged
shares, except for rights of appraisal, if any, that the holders may have as dissenting
shareholders. Unless the merger is abandoned, the holders of certificates formerly
representing shares of Daniels stock outstanding immediately before the effective date
shall cease on the effective date to be shareholders and shall have no rights with respect
to the stock except the right to receive payment for it under the laws of the State of Florida,
and their sole rights with respect to the South stock for and into which their shares of
Daniels stock have been converted and exchanged by the merger shall be to perfect the
rights of appraisal, if any, that the holders may have as dissenting shareholders.

7. Daniels and South shall each take all appropriate corporate acticn to comply
with the applicable laws of the State of Florida in connection with the contemplated merger.

8. Upon the effective date, the transfer books of Daniels shall be closed and no
transfer of shares of Daniels stock shall be made or consummated thereafter.

9. Prior to and from and after the effective date the constituent corporations

shall take all action necessary or appropriate in order to effectuate the merger. In case at



any time after the effective date the surviving corporation shall determine that any further
conveyance, assignment or other document or any further action is necessary or desirable
to vest in the surviving corporation full title to all propetties, assets, rights, privileges and
franchises of Daniels, the officers and directors of the constituent corporation shall execute
and deliver all instrumenis and take all action the surviving corporation may determine fo
be necessary or desirable in order to vest in and confirm to the surviving corporation title
to and possession of all those properties, assets, privileges and franchises, and otherwise
1o carry out the purposes of this Agreement.
10.  Daniels represents and warrants to and agrees with South as follows:

a. Daniels is a corporation duly organized, validly existing and in gcod
standing under the laws of the State of Florida, and has full corporate power and authority
to carry on its business as it is now being conducted and to own and lease property, and
is duly qualified or authorized to do business and is in good standing in each jurisdiction
in which the character and locations of the properties owned or leased by it or the nature
of the business transacted by it makes those qualifications or authorizations necessary.
Daniels is not presently being challenged as to its right fo dc business as presently
conducted in any jurisdiction. The copies of the Articles of Incorporation, as amended to
date, and the bylaws, as amended to date, of Daniels previously delivered to South are
true, correct and complete copies as now in full force and effect. No provision of those
instruments nor any other instrument to which Daniels is subject, prohibits, limits or
otherwise affects the right, power and authority of Daniels to enter into this Agreement or
to cause the consummation of the merger.

b. The authotized capitalization of Daniels consists of 100,000 shares -
of common stock, par value $.10 per share, of which 89,610 shares are presently
outstanding, all of which are validly issued, fully paid and nonassessable. There are no
existing options, warrants, convertible securities or similar rights granted by Daniels, orany
commitments or agreement of a similar nature to which Daniels is a party, relating to the
authorized or issued stock of Daniels, excepting that certain Stockholders' Agreement
dated August 31, 1999, which South will accept the corporate obligations thereof and which
Agreement the individual parties thereto have consented to be bound thereby as assumed.

c. Daniels presently has no subsidiaries. |

d. The execution, delivery and performance of this Agreement has been
fully and effectively authorized by the board of directors of Daniels and will be submitted
1o the shareholders of Daniels for approval under Section 607.1103, Florida Statutes.

e. Daniels owns good and merchantable title free and clear of any liens,



encumbrances, options, charges of assessments to all of its properties and other assets
used in connection with its business.

f. There are no known investigations, actions, suits, claims or
proceedings pending, or known o be threatened, against Daniels, in law or in equity,
administrative or otherwise, or before any federal, state, municipal or other governmental
agency, domestic or foreign. Daniels is not in default with respect to, nor in violation of,
any reguiation, order or decree of any court or of any govermnmental agency or
instrumentality.

0. All negotiations reiative to this Agreement and the transactions
contemplated by it have been carried on by Daniels directly with South without the
intervention of any person in a manner that gives rise to any valid claim against any of the
parties to this Agreement for a brokerage or similar commission.

h. Daniels has filed all United States, foreign, state, county, local and
other tax and duty returns and reports required to be filed and has paid all income,
franchise, property, sales, employment, ad valorem and other taxes and duties required
to be paid in respect of the periods covered by those returns. Daniels is not delinquent in
the payment of any taxes or duties, and Daniels has not requested any extension of time
within which to file any tax return which return has not since been filed. No deficiencies for
any duties, taxes, assessments or governmental charges have been threatenad, asserted
or assessed against Daniels. Daniels wil file its income tax return for the year 2001 and
pay such taxes and all other taxes due by it.

11.  South represents and warrants to and agrees with Daniels as follows:

a. South is a corporation duly organized, validly existing and in good
standing under the laws of the State of Florida, and has full corporate power to carry on
its business as it is now being conducted.

b. South is not, and by the execution and performance ofthis Agreement
will not be, in breach of any term or provision of or in default under, and no event has
occurred that with the lapse of time or action by a third party could result in a default under
any outstanding indenture, contract or agreement to which it is a party or to which it may
be subject, or under any provision of its certificate of incorporation or bylaws, except for
possible defaults that individually or in the aggregate would not have any material adverse
effect on the business of South.

c. The execution, defivery and performance of this Agreement by South
have been fully and effectively authorized by the board of directors of South.

d. The shares of South stock to be issued and delivered pursuant to this



Agreément have been duly authorized for issuance by the board of directors of South and
when so issued will be validly issued and outstanding, fully paid and nonassessable.

e. The negotiations relative to this Agreement and the transactions
contemplated by it have been carried on by South directly with Daniels without the
intervention of any person in a manner that gives rise to any valid claim against any of the
parties for a brokerage or similar commission.

12.  South shall pay all expenses incurred in connection with the transactions
contemplated by this Agreement.

13.  This Agreement embedies the entire agreement between the parties. There
have been and are no agreements, covenants, representations or warranties between the
parties other than those expressly stated or expressly provided for in this Agreement.

14.  All notices, requests, demands and other communications shall be in writing
and shali be deemed to have been duly given if delivered or mailed, first class postage
prepaid:

a. if to Daniels, to Roland T. Stern, P. O. Box 2248, |.ake City, Florida
32056-2249; and Robert P. Cook, P. O. Box 2249, Lake City, Florida 32056-2249.

b. if to South, to Roland T. Stern, P. O. Box 2249, Lake City, Florida
32056-2249; and Robert P. Cook, P. O. Box 2249, Lake City, Florida 32056-2249.

15.  This Agresment is made pursuant to and shall be construed under the laws
of the State of Florida. It shall inure to the benefit of and be binding upon Daniels and
South, and their respective successors and assigns. Nothing in this Agreement, expressed
or implied, is intended to confer upon any other person any rights or remedies upon or by
reason of this Agreement.

16.  This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument,

IN WITNESS WHEREOF, the duly authorized officers of the constituent
corporations, Daniels and South, acting through their duly authorized officers, all parties
to this Agreement, this 14™ day of December, 2001, have signed this Plan and Agreement
of Merger.

DANIELS LUMBER, INC.

oy [Slod 7 5250

ATT!?? ROLAND T. STERN, President °
/ @aw _. .. (CORPORATE SEAL)

ROBEBTP "COOK, Secretary




Signed, sealed and delivered

in thepresﬁ:f: 7 .
Sign : ;7&““‘1‘:‘*
Print— Thonas, &y Hiterbews S

sgn___ /] [ e : o

Print A PN . o
Witnesses gs to Daniels Lumber, Inc. h )

GREAT SOUTH TIMBER, INC.
oy_[30C0nd T AL
ATTE ROLAND T. STERN, President *

By el _/0004’ [/L i _ (CORPORATE SEAL)
ROBHRT P. COOK, Secretary ' ' B

Signed, sealed and delivered

in th%ﬁizf: 1 ‘
Sign___1 s ; i

Print i Rosh=, . et s
Sign__¢ LA

Print__ /5" ®us> Yarvwad

Witnessés as to Great South Timber, Inc.

STATE OF FLORIDA
COUNTY OF COLUMBIA

| HEREBY CERTIFY that before me, the undersigned officer, personally appeared
this day, ROLAND T. STERN and ROBERT P. COOK, as President and Secretary,
respectively, of DANIELS LUMBER, a Florida corporation, each of whom are
personally known to me or produce ’ e as
identification, and acknowledged before me that they ekecuted the foregoing Plan and
Agreement of Merger for and on behalf of said corporation, by authority duly vested in
them by said corporation, for the purposes therein expressed.

WITNESS my hand and official seal in the State and County aforesaid this/_Z_%ay

of December, 2001. B
/' . L. »
@ 2L A M@ ‘W‘N
Notalry Public !
{NOTARIAL SEAL) My Commission Expires:

STATE OF FLORIDA
COUNTY OF COLUMBIA

1 HEREBY CERTIFY that before me, the undersigned officer, personally appeared
this day, ROLAND T. STERN and ROBERT P. COOK, as President and Secretary,
respectively, of GREAT SOUTH TIMB(EJ;,—L/NC., a Florida corporation, each of whom is
personally known to me or produced (-2 c.aome Dl AKX _u oo as
identification, and acknowledged before me that they executed the foregoing Plan and
Agreement of Merger for and on behalf of said corporation, by authority duly vested in
them by said corporation, for the purposes therein expressed.

WITNESS my hand and official seal in the State and County aforesaid this/_?’?day

of December, 2001. ‘ )

Notary Public
(NOTARIAL SEAL) My Commission Expires:
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SCHEDULE |

List of Stockholders of
Daniels Lumber, Inc., a Florida corporation

William K. Cook, Trustee of

William K. Cook Trust 23,949 shares
Roland T. Stern 17,962 shares
James M. Coleman 20,654 shares
Frank D. Gillmore 8,022 shares
Rabert P. Cook 17,951 shares
Thomas E. Hawkins 536 shares
Roland Bales 536 shares
List of Stockhoiders of

Great South Timber, Inc.

William K. Cook, Trustee of

William K. Coock Trust 20,000 shares

Roland T. Stern ' 19,850 shares

James M. Coleman 4,623 shares

Frank D. Gillmore ' 7,857 shares

Robert P. Cook 13,827 shares

Thomas Hawkins 500 shares
List of Stockholders of

Great South Timber & Lumber, Inc. in
accordance with Plan and Agreement of Merger

William K. Cook, Trustee of

William K. Cook Trust 28,013 shares
Roland T. Stem 23,868 shares
James M. Coleman 16,720 shares
Frank D. Gillmore 10,066 shares
Robert P. Cook 20,312 shares
Thomas Hawkins ’ 658 shares

Roland Bales 363 shares



