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MERGING:

THE WHITE COMPANY, a Maine corporation not qualified in Florida

INTO

THE SAM WHITE COMPANY, a Florida entity, PO0000100541

File date: December 21, 2000 effective 1/1/2001

Corporate Specialist: Karen Gibson
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and legally formed under the laws of the State of Florids THE
WHITE COMPANY ('Absorbed corporatiom"), being walidly and le 2lly
Formed under the laws of the State of Maine have adopted a Plan of

Merger: :
= " o Wﬁ%\f@&o/
1. Plan of Merger is: Y A

Section One. Merger. Absozbed.corporation shall merge with and
into  surviwving corporation which shall be the surviving
corporation. - : :

Section Two. Terms and Conditions. On the effective date of the
merger, the separate existence of the absorbed corporation shall
cease, and the surviving corporation shall succeed to all the rights,
privileges, immunities, and franchises, and all the property, real,
personal, and mixed of the absorbed corporatlon, without the
necessity for any separate transfer. The surviving corporation shall
then be responsible and liable for all liabilities and obligations of
the absorbed corporation, and neither the rights of c¢reditors nor any
liens on the property of the absorbed corporation shall be impaired
by the mergsar., . _

Section Three. Conversion of Shares. The manner and basis of
converting the shares of the absorbed corporation into shares of the .
surviving corporaticn 1ls as folleows:

{2) Each share of the Class A 51.00 par value votlng common. stock
of absorbed corporation issued and cutstanding on the effective date
of the merger shall be converted into Class A $1.00 par value voting
comnon stock of surviving corporation, which shares of common stock
of the surviving corporation shall then be issued and outstanding.
Each share of Class B no par value nonvoting common stock of absorbed
corporation issued and outstanding on the effective date of the

wmerger shall be converted into Class & $1.00 par value voting common
stock of surviving corporation, which shares of commeon stock of the
surviving corporation shall then be issued and outstanding. However,
in no event shall fractional shares of the surviving corporation be
issued, fn lieu of the issuance of fractional shares to which any
holder of the common stock of thie absorbed corporation would other— . __
wise be entitled as a result of the conversion, a payment in cash
shall be made equal to the value of such fraction, based on the
market value of the common stock on the effective date of the merger.
{(b} The conversion shall be effected as follows: After the
effective date of the merger, each holder of certificates for shares
of common stock in the absorbed corporation shall surrender them to
the surviving corporation or its duly appointed agent, in the manner
that the surviving cozporation shall legally reguire. On rxeceipt of
tha share certificates, the surviving corporatien shall issue and ex-
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change certificates for shares of common stock in the surviving
corporation, representing the number of shares of stock to which the
holder is entitled as provided above., The surviving corporation shall
issue to an agent for the holders otherwise entitled to fractional
share interests, a certificate for the number of whole shares
representing the aggregate of the fractional share interests, and the
agent shall sell the whole shares and pay over the proceeds to the
entitled shareholders in proportion to their fractional share
interests. , e , 7
tc) Holders of certificates of common stock of "the abzorbad
corporation shall not be entitled to dividends payable on shares of
stock in the surviving corporxation until certificates have been

issued to those shareholders. Then, each such sharehclder shall be.

entitled to receive any dividends on shares of stock of the surviving
corporation issuable to them under this plan which may have been
declared and paid between the effective date of the merger and the

issuance to those shareholders of the certificate for his or her

shares in the surviving corpeoraticn.

Section Three—~A. Retirement of Organization Stock. Forthwith on
the effective date of the merger, each of the 100 shares of the Class
A $1.00 par value voting common stock of the surviving corporation
presently issued and outstanding shall be retired, and no shares of
the sbrviving corporation shall bhe issued in respect thersof.

Section Four. Chahges in Artigles of Incorporation. The articles
of incorporation of the surviving corporation shall continue to be
its articles of incorporation following the effective date of the
merger. - :

Section Five, Changes in Bylaws. The bylaws of the surviving
corporation shell continue to be its bylaws following the effective
date of the merger.

Section Six. Directeors . and Officers. The directors and officers
of the surviving corporation on the effective date o©of the merger
shall continue as the directors and officers of fthe surviving
corporation for the full unexpired terms of their offices and until
their successors have been alected or appeinted and gualified.

Section Seven. Prohibited Transactions. WNeither of the
constituent corporations shall, prior to the effective date of the
merger, engage in any actkivity or transaction other than in the
ordinary course of business, except that the absorbed and surviving
corporations may pay regular guarterly dividends on their outstanding
common shares take all action necessary or appropriate under the laws
of the State of Florida and the State of Mainme to consummate this
nerger. - - -

Section' Eight. Approval by Shareholders. This plan of mexrgexn
shall be submitted £or -the approval of the shareholdersof the
constituent corporations in the manner provided by the applicable
laws of the State of Florida and the State of Maine at meetings to be
held.on or before December 20, 2000 or at such other time as to which
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the boards of directors of the constituent corporaticns may agree.
Section Nine. Effective Date of Merger. The effective date of
thlS merger shall be January 1, 2001,
section Ten. Abandonment of Merger. This plan of merger may be
abandoned by =ction of the board of directors of either the surviving
or the absorbed corporation at any time prior to the effective date
on the happening of either of the following events:

(a) If the merger is not approved by the stockholders of
either the surviving or the absorbed corporation on or baefore =
December 20, 2000; or

(b} If, in the judgment of the hoard of directors of either the
surviving oxr the absorbed corporation, the merger would be
impracticable ‘bacause of the number of dissenting shareholders
asserting appraisal rights under the laws of the State of Elorlda or
the laws of the under the laws of the State of Maine.

2. The effective date of the Merger is January 1, 2001.
3. THE SAM WHITE . COMEANY pdopted the Plan of Merger on
December 12, 2000 by a vote of the shareholders.
4, THE WHITE COMPANY adopted the Plan of Merger on December
12, 2000 by a vote of the shareholders.
THE SAM WHITE COMFANY THE WHITE COMPANY
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