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ARTICLES OF MERGER
Merger Sheet

MERGING:

AMERICAN PEAT COMPANY, INC., a Florida corporation, document number
F96980 _

INTO
BLDM, INC., a Florida entity, H48936.

File date: May 7, 2001

~ Corporate Specialist: Karen Gibson .

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF -
AMERICAN PEAT COMPANY, INC, - '
INTO
BLDM, INC.
= L O
- ?—‘m — _
[ -
7FE o= .
Under Seetion 607.1105 of Florida Stafutes I T e
B~
fe 2 M
Puzsuant o the provisions of Section 607.1105 of fhe Florida Statues, thepdersigned
hershy certify by these Articles of Merger a5 follows: :

2% 9
FIRST: The names of the corporations which are parties 1o the merger are AMERICAN

PEAT COMPANY, INC., 2 Florida corporation, end BLDM, INC., a Florida corporation. The
surviving corporation is BLDM, INC. '
SECOND: Ths Plan of Merger is annexed hereto s Exhibit "A" and incorporated herein
by reference in its snfirety. _
THIRDY: The plan of merger was duly adopted by the nnanimons vote of the shareholders
of each party to the merger on the 4™ day of May, 2001,
FOURTH: This merger shall be effective on the 7* day of May, 2001, pursnant to tae
provisions of Section 607.1105(1)(b), Florida Statutes,
IN WITNESS WHEREQF, each of the corporations patty to the merger has caused these
Articles of Mexger 1o be executed on its behalf by s daly swhorized officers sffective fhis 4% day
of May, 2001.

AMERICAN PEAT COMPANY, INC. BLDOM, INC,

. ) ;
Robert V. Lange, President’]

Rolert V. Lange, President 3 ‘K
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This AGREEMENT AND PLAN OF MERGER is effective the 7 day of May, 2001,
between AMERTCAN PEAT COMPANY, INC., 2 Florida corporation ("AMERICAN PEAT™,
and BLDM, INC., 2 Florida corporafion ("BLDM"), said carporations being sometimes collectively
referred to herein as the "Constitneant Corporations™.

WITNESSETH:

WHEREAS, AMERICAN PEAT, is a corporation duly orgenized and existing vnder the
laws of the State ¢f Florida, baving an authorizad capin] stock of 100,000 shares of commaon stack,
of which as of the date hereof 50,000 shares of conmmon stock were validly issued and outstanding,

WHEREAS, BLDM is a corporation. duly organized and existing nnder the laws of the
Starz of Florida, having an authorized capital stock of 7,500 shares of cormnon stock, of which as
of the date hereof 575.75 shures of common stock are validly issued aad outstanding (after the
RWR, Inc. merger).

WHEREAS, the Board of Directors of each Constituent Corporefion deemns It advisable for
the general welfare of such Constituent Corparation and its sharcholders that AMERICAN FEAT
be merged inio BLDM. ’

WHEREAS, the Sharcholders of AMERICAN PEAT will receive in exchange for their
stock in AMERICAN PEAT, common stock of BLDM, as more filly described in ARTICLE VI
bereafter. .

NOW, THEREFORE, the Constifuertt Cotporations hereby agree that AMERICAN PEAT,
shall be merged with end into BLDM in accordance with the applicable laws of the State of Florida
and the terms and conditions of the following Plan of Merger.

ARTICLEY
CONS CORFO s

The names of the Constituent Corporations to the merger are AMERICAN PEAT, a Florida
corporation, {Florida Charter No, F86980) and BLDM, a Florida corporation, (Floride Charter No.
H48936).

1
EXETRTT A" HO1000063832 9
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ARTICIETI
GER: G CORFPORATION

On the Effective Date, as bereinafter defined, AMERICAN PEAT, shall be merged into
BLDM, in accordance with the applicable provisiops of Chapter 607 of the Florida Statufes (the
Florida Business Corporation Act). BLDM shall be the surviving Corporation, and shall be
gaverned by the laws of the State of Florida.

ARTICLE Y
THE ¥ GF

From and after the filing of the Articles of Merger in accordance with Article VII hercof,
the Constituent Corporations shall be a single corporation, which shall be BLDM, From and after
such filing, the separate existence of AMERICAN FEAT, shall cease, while the CoIporate existencs
of BLDM, shall continue unaffected and wiimpaired. BLDM shall have alf the rights, privileges,
imvmunities, and powers, and shall be subject to all the duties and ligbilities, of a corporation
organized wnder the Floride Business Corporation Act, BLDM shall thersupon &ud thereafier
possess all the rights, privileges, fnmunities and franchises, of a public as well as & private natre,
of each of the Constituent Corporations. All property, real, personal and mixed, and all debts on
whatever account, all other choses in action, and all and every other interest of or belanging to or
due fo each of the Constituent Corporations, shell be taken and deemed to be transferred to and
vested in BLDM without finther act or deed. The #itle fo any real estate, or any interest therein,
vested in elther of the Constituent Corporations shall not vevert or be in any way impaired by
reason of such merger. BLDM shall henceforfl be responsible and Heble for all the lizbilities and
obligations of each of the Canstituent Corporations, snd any claim existing or action or proceeding
pending by or ageinst either of the Constitnent Corporations may be prosecuted as if such merger
had not taken place, or BLDM may be substiiuted in its place. Neither the rights of ereditors nor
any liens upon the property of either of the Constitment Corporations shall be Impaired by such
TOATRET,

2
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ARTICLE IV -
NT. CTIO

If at any time after the Bffective Date any further assignments or assurances in law or agy
other things ate necessary or desirable to vest or to perfect, confirm or record in BLDM the fitle to
any property or rights of either of the Constituent Carporations, or otherwise to carry out the
provisions of this Agreement and Flan of Merger, the proper officers and directors of the respective
Constituent Corporations as of the Effective Date shall exeeuts and deliver any aud a1l proper
dewds, assignments and assurances in law, and do all things necessary or proper to vest or to perfect
or confirm title fo such property or rights in BLDM and otherwise fo camy out the pugposes and
provisions of this Agreement and Plan of Merger.

ARTICILEY
CERTIFICATE OF INCORPORATION AND BY-LAWS;
OFFICERS AND DIRECTORS
(2)  The Certificate of Wncorporation and By-Laws of BLDM, as herstofore amended
and in effect on the Effective Dats, shall remain the Certificats of Incorporation end By-Laws of
BLDM, mutil the same shall thereafier be farther amended or repealed as providad therein and by

applicable law.,
()  The persens who shall serve as direetors of BLDM shall be:
Robert V. Lange
Walker Dorman Mizsli
Robert Michas] Lange
The persons who shall serve a5 officers of BL.DM and the offices in which they
shall serve, shall be:
President: : Robert V. Lange
Vice President: Walker D, Mizall |
Secretary: Roberi Michas] Lange
Treasuren Walker D), Mizell .

3
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ARTICLE VX
T NTOFS O N RPORATIONS -

(2) Bach share of the common stock of BLDM, outstanding immediately prior to the :
filing of the Articles of Merger in accordance with Article VI, shall confinue in existence as & share !
of fhe merged corporations and there shall be no distribition. of cash or sscurities with zespect
thereto.

()  Pach share of the common stock of AMERICAN PEAT, ontstamding immediately
prior to the Sling of the Articles of Merger in accordance with Avticle VI shall, by virtue of the
merger and without any action on the part of the holder thereof, cease to exist and be cancelled, and
the common stock of AMERICAN PEAT, cash, securities or other property to be issued in respect
thereof shall be 2s follows:

1. BLDM shall issue to Robert V, Langs, Trustee of the Robert V, Lange
Family Trust dated June 3, 1999, in exchange for stockholder's shares of
common stock of AMERICAN PRAT, as follows:

49 shares of the authorized common stock of BLDM.

2 BLDM shall issue fo Carol K. Lange, Trustes of the Carol K. Lange Family
Tmst dated June 3, 1999, in exchenge for stockholder’s shares of copunon
stock of AMERICAN PEAT, as follows:

49 shares of the authorized common stock of BLDM

3, BLDM shall issue to ‘Walker Dorman Mizell, Trustee of the Walker Domman
Mizzll Reveeable Living Trust dated October 14, 1998, in exchangs for
stockholder’s shares of common stock of AMERICAN PEAT, as fallows:

98 shares of the authorized common stock of BLDM.

ARTICLE VI
APPROVAT, BY SHAREHOLDERS

This Plan of Merger shall be submitted to the respective shaveholders of the Copstituent
Corporations for approval as provided by the Forida Business Corporation Act on the 4* day of
May, 2001. If duly adopted by the requisits vote of such shareholders, Articles of Merger meeting
the requirements of the Flovida Business Corporation Act shall be filed immediately in the
appropriate office in Florida. '

4
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ARTICLE VIO -
EFFECTIVE DATE

The merger of AMERICAN PEAT, into BLDM, shall become effective the 7* day of May,
2001, in 2ccordance with the Florda Business Corporation Act. The date on which such merger
shall hecome effective is herein called the "Effective Date™.

ARTICLE IX
COVENANTS OF AMERJCAN PEAT

AMERICAN PEAT covenants and agrees that: (8) it will not finther amend its certificate
of incorpozation priot to the Effective Date, and (b) it will not issue any shares of its capital stock or
any Tights to acquire any such shares prior to the Effective Date.

ARTICLE X
TERMINATION

Anything to the contrary herein or elsewhere notwithstanding, this Apgreement and Plan of
Merger may be terminated and abandoned by the Boayd of Directors of either of the Constituent
Corporations at any time prior to the Sling of the Articles of Merger.

ARTICLE XY
COUNTERPARTS

This Agreement and Plan of Merger may be executed in any number of counterparts, each
of which when executed shall be deemed to be an original, and such counterparts shall topether
constitute but one and the same instrument.

TN WITNESS WHEREOF, each of the parties to this Agreement and Plan of Merger has

caused this Agresment and Plan of Merger to be executed by its duly anthorized officer on the day
and year ghove written.

AMEBERICAN PEAT COMPANY, INC.

By:

g
"RobertV, Lange, President €

L3
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