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ARTICLES OF MERGER

or
WESCO TURF, INC.

]
a Florida corporation =
and o) [T} e
WESCO TURF SUPPLY, INC. o 2A
a Delavare corporation b DM
o S
3
(Pursuant to the provisions of Chapter 607 ‘j\ *?,';‘B
of the Florida Business Corporation Act) 0N
> 0
-
-G
The undersigned, being the President of Wesco Turf, Inc., a corporation organized and ‘3\ »
existing under the laws of the State of Florida (the “Florida Corporation™), and the Prasident of
Wesco Torf Supply, Inec., a corporation organized and existing under the laws of the State of |
Delaware (the “Delaware Corporation”), hereby certify that:

1. Pursuant to an Action by Written Consent'.in lien of Special Mesting of 'che
Shareholders of the Florida Corporation, an Action by Written Consent in lien of Special
Meeting of the Shareholders of the Delaware Corporation, an Action by ‘Written Coﬁsent in Hen
of Special Meeting of the Board of Directors of the Florida Corporation, and an Action by

Written Consent in lien of Special Meeting of the Boerd of Directors of the Delawars

being the surviving corporation, was adopted.

Corporation, all of which are dated J&£jEmEeL, fo , 2008, a Plan and Agreement of Merger as
between the Florida Corporation and the Delaware Corporation, with the Florida Corporation

2. The name of the surviving corporation is Wesco Turf, Inc., and it is to be governed by
the laws of the State of Florida.
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3. The Plan and Agreemnent of Merger attached hereto is a true and correct copy end was
adopted and approved by the Board of Directors and by the Shareholders of all the shares entitled
to vote of the Florida Corporation in the manner presoribed by the laws of the State of Florida,
and was adopted and approved by the Board of Directors and Sharcholders of the Delawars
Corporation in the mamner prescribed by the laws of the State of Delaware.

4. The effective dgte of the merger shall bs September 29, 2008,

IN WITNESS WHEREOF the corporate parties herefo have aanged these Articics of
.Merger to be executed by the duly authorized officers Sﬁf’ MempeR 24 | 2008.

WESCO TURF, INC.,
a Florida corporation

i l . By:
) William ], le IV, as its Pregident

WESCO TURF SUPPLY, INC.,
a Delaware corporation :

ent

952499v.]
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PLAN AND AGREEMENT OF MERGER
OF
WESCO TURF, INC.
2 Florida corporation
and
WESCO TURF SUPPLY, INC.
a Delaware corporation

952489v.1
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PLAN AND
AGREEMENT OF MERGER
BETWEEN
WESCO TURF, INC,,

a Florida corporation

: and
WESCO TURF SUPPLY, INC,,
a Delaware corporation

This Plan and Agreement of Merger (this “Agreement’™) is entered into and effective
September 29, 2008, by and between WESCO TURF, INC.,, a Florida carporation (the “Florida
Corporation™) ‘and WESCO TURF SUPPLY, INC., a Delaware corporation (the “Delawaro
Corporation,” and collectively with the Florida Corporation, the “Constituent Corporations™).

Baclkground

" The Florida Corparation is 8 corporstion duly organized under the laws of the State of
Florida, baving authorized capital stock consisting of One Thousend (1,000) shares of Class A
Voting Common Stock, with a per value of One Cent ($0.01) per share, and One Thousand
(1,000) shares of Class B Non-Voling Common Stock, with a par value of One Cent ($0.01) par
share. The Delaware Cotporation is a corperation duly orgeanized under the laws of the State of
Delaware, , having suthorized capital stock conslsting of One Thousend (1,000) shares of Class
A Voting Common Stock, with a per valus of One Cent ($0.01) per share, and Ons Thousand
(1,000) shares of Class B Non-Voting Common 8tock, with a par vatue of One Cext ($0.01) per
share, The Board of Directore of each of the' Constitusnt Corporations deem it advisable that the
Delaware Corporation be merged with end into the Florida Corporation ou the terms and -
conditions herein set forth, in accordence with the applicable provisions of the Floyida Stetwes

. and the Delaware Code, both of which permit such a merger. It is intended for federal income

tax purposss that the reorgenization contemplatsd by this Agreement shall qualify as a
reorganization within the meaning of Section 368(a}(1)(A) of the Internal Revenue Code of
1586, as amended.

In considerstion of the mutual promises and covenants hereinafler sot forth, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Flarida Corporation and the Delaware Corporation have agreed and do hereby agree as
follows:

Terms Of The Merger
i Merger. The Florida Corpotation end the Delaware Corporation shall be merged
into a single corporation, in accordance with applicable provisions of the laws of the State of
Florida and the laws of the State of Delaware, by the Delaware Corporation merging with and
into the Florida Corporation, which shall be the surviving corporation.

252013v.1 1
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2. Effect of Merger. From and afler the filing of the Articles of Merger with the
-State of Plorlda, and the filing of the Certificate of Merger with the State of Delaware, both of
which shall be effective September 29, 2008, the Constituent Corporations shell be a single
corporation, which shall be the Florida Cotporation as the surviving corporation, and the separate
existence of the Delawme Corporation shall cease sxcept to the extent provided by the laws of
the State of Florida and the laws of the State of Delaware, in the case of a corporation efter its
merger into another corporation, while the corporate existence of the Florida Corporation shall
continue unaffected and unimpaired. The Florida' Corporation shall have all the rights,
privileges, irmunities and powers and shall be subject to all the duties and liabilities of a
corporation organized under Florlda law. The Flotida Corporation shall thereupon and thereafter
possess all the rights, privileges, immunities and franchisea of a publio, as well as private, nature
of each of the Constituent Corporations, All property, real, personal and mixed, all debts due on
whatever account, all ather choices of action, and all and évery other interest of or belonging to
or due to each of the Constituent Corporations, ahall be taken emd deemed to be transferred to
and vested in the Florida Corporation without further ast or deed. The title to any real egtate, or
any interest therein vested in sither of the Constituent Corporations, shell not revert or be In any
way impaired by reason of such merger. The Florida Corporetion shall hereafter be responsible
end liable for all the Mabilities and obligations of each of the Constituent Corporations, and any
claim existing or action or proceeding pending by or agaminst either of the Constituent
‘Corporations may be prosccuted. as if such merger had not taken place, or the Florida
Caorporation may be substituted in its place. Neither the rights of creditora nor any liens upon the
property of either of the Constitvent Corporations shall be impaired by the merger.

3. Artigles of Incorporetion. The Artcles of Incorporation of the Florida
Corporation shall be amended by deleting Article Third in ite entirety and replacing Article Third
with the following:

“THIRD: The total number of chares of stock which
the Corporation has authority to issue is Three Thousand (3,000)
ghares of Common Stock, divided inte One Thousend (1,000)
ghares of Class A Voting Common Stock with e par value of One
Cent ($0.01) per share, and Two Thousand (2,000) shares of Class
B Non-Voting Common Stock with a par value of One Cent
($0.01) per shars.

Set forth below is a description of the preferences,
conversion and other rights, restrictions and voting powergs, and
quelifications of each class of stock of the Corporation.

(d)  Except as herolnafler provided with respect to
voting powers, Class A Voting Common Stock and the Class B
Non-Voting Common Stock shall be identical in all respects.

) With 1espect to voting powers, except as otherwise

required by the Florida Business Corporation Act, the holders of
952913v.1 2
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the Class A Voting Common Stock shall possess all voting powers
for all purposes, end the holders of the Class B Non-Voting
Common Stock shall have no voting power whatsoever. The
holders of the Class B Non-Voting Common Stock shall not be
entitled to notice of any meeting of the stockholders, or to attend or
participate in such meeting, unless entitied to vote thersat under
applicsble law.”

4. Conversion of Sbm The manner of converting the outstanding shares of each
of the Canstitusnt Corporations shall bs ag follows: (i) BEach sheve of Class A Voting Common
Stock end Class B Non-Voting Common Stock of the Florida Corporation issued and
outstanding immediately prior to the Effsctive Date of the Merger shall, by virtue of the Merger
and without any action on the part of the bolder, continue to be outstanding with no adjustment
- as a result of the Merger; (il) Additional shares of Class A Voting Commmon Stoclk. of the Florida
Corporation shall be issued ag follows: (A) 379 shares of Class A Voting Common Stock shall be
issued to William J. Gamble HI, as Trustee of the William J. Gamble Revocable Trust under
Agrogment dated March 23, 2004 (the “Gamble Revocable Trust™), such that the Gamble -
! Revocable Trust will hold the ageregate of 880 shares of Class A Voting Common Stock in the
Florida Corporation; end (B) 120-shares of Class A Voting Commeon Stock shall be issued to
John Gemble, such that John Gamble will hold the sggregate of 120 shares of Class A Voting
Common Stock in the Florida Corporation; (il) Additional sheres of Class B Non-Voting
Common Stock of the Florida Corporation shall be issued ag follows: (A) 760 hares of Class B
Non-Voting Common Stock shall be izsued to William J. Gamble i, as Trustee of the William
J. Gemble Annuity Trust under Apreement dated Jemuary 16, 2008 (the “Gamble Annuity
Trust"), such that the Gamble Annuity Trust will hold the aggregate of 1,760 shares of Class B
Non-Voting Commen Stock in the Florida Corporation; and (B) 240 shares of Class B Non-
Voting Common Stock shall be issued to John Gamble, such that John Gambis will hold the
ageragate of 240 shares of Clags B Non-Voting Common Stock in the Florida Corporation; and
(iv) All of the shares of Comunon Stock of the Delaware Corporation issned and ountstanding
immedintely pricr to the Effective Date of the Merger shall, without any action on the part of the
holder thereof, cease to exist and be cancelled by virtue of this Merger.

5. Surrender of Ceriificates, Each record holder of an outstanding certificete ar
certificates which represent shares of the Delaware Corporation Commeon Stock immediately
prior to the Merger shall surrender such certificate or cartlﬁcatas pursuant to fhis Plam and
Agreement of Merger.

6. Burther Agsurances. If at any time afler the Effective Date (as defined below) the
Fiorida Corporation shall consider or be advised that any further assigrments or assurances arc
necessary or desirable to vest in the Flarida corparation, according to the terms hereof, the thle to
arry property rights of the Constituent Corporations, the last acting officers and Directors of the
Constituent Corporations, as the cage may be, or the correspanding officers and Directors of the
Florida Corporation shall and will execute and malke all such proper assignments or assurances
and all things necessary or proper to vest title in such property or rights in the Florida
Corporation, and otherwise carry out the purposes of this Plan and Agreement of Merger.
952013v.] 3
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7. Apmravael By Shereholders. This Plan and Agreement of Merger shall be
approved by the respective Board of Directors of each Constitnent Corporation and submitted to

l the respective Sharaholders of each Constituent Corporation for approval as provided by the laws

: of the State of Florida as to the Floxida Corporation and the laws of the State of Delaware as to
the Delaware Corporation, If duly adopted by the requisite vote of such Sharsholders, Articles
of Merger meeting the requiroments of Florida law shall be filed in the appropriate office in
Florida end a Certificate of Merger meeting the requirements of Delaware law shall be filed in
the appropriate office in Delaware prior to the Effective Date,

? 8.  Effective Date. The merger of the Delawsre Corporation with and into the
' Florida Corporation shall become sffective on September 29, 2008 (the “Effective Date™).
4‘ 2, Covepants of the Delaware Corporation. The Delaware Corporation covenants

and egrees that: (a) it will not emend its Articles of Incorporation prior to the Effactive Date, and
(b) it will not issue any shares of § ity eapital stock or any rights to acquire any such shares prior to

the Effective Date,
10.  Covenants of the Florjda Corporation. The Florida Carporation covenants and

agrees that: (g) it will ot amend its Articles of Incorporation prior o the Effective Date, and {b)
; it will not issue any shaves of its capital stock or any rigb!s to acquira any such shares prior ta the
1 Effective Date.

11. IM Notwithstanding enything contsined herwin or elsewhers to the
confzary, this Plan and Agreement of Merger may be terminated and abandoned by the Board of
Directors of sither of the Constituent Corporations at any tims prior to filing of the Articles of
Mezgor with the State of Florida and the fillng of the Certificate of Merger with the State of
Delaware. :

i [signatures on following page]

952913v.1 4
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IN WITNESS WHEREOQF, each of the parties to this Agreement and Plan of Merger has

caused this Agreament end Plan of Merger to-be executed by its duly anthorized officer on the

deie set farth above.
WITNESSES WESCO TURF, INC.,,
a Florida corporation
B);:

Williarn 1. bla IV, as its President

WESCO TURF SUPPLY INC,,
a Delaware corporation

052013v.1"
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