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THIS PLAN ANMD ARTICLES OF MERGER (hereinafter “this Agreasment”) is™
made and entered Into this 2Bth day of April, 2010, effective the 1st day of May, 2010,
by and between Conex Forest Products, Inc., a Florida corporation (hereinafter referred
to as "Conex"), and Export Services International, Inc., a Florida corporation (hereinafter
referred to as "ESI™). In this Agreement, Conex and ES| are sometimes collectively
referred to as the "Conslituent Corporations”.

WITNESSETH:

WHEREAS, the Boards of Directors and Stockholders of the Constituent
Corporations deem it advisable and in the best business interest of each of the
Constituent Corporations that ESI (hereinafter sometimes referred to as the
*Nonsurviving Corporation”) be merged with and into Conex and that Conex {hereinafter
sometimes the "Surviving Corporation™) merge the Nonsurviving Corporation with and
into itself, as authorized by Flarida Statutes Section 807 and Section 368(a)(1)(A) of the
Internal Revenue Code of 1986 as amended, and pursuant te the terms and conditions
herelnafter set forth. ) :

NOW, THEREFORE, the Censtituent Carporations, by and among themselves
and their respective Boards of Directors and Stockholders, in consideration of the
mutual covenants, agreements and provisions hereinafier contained, have agreed and
do hereby agree each with the other that the Nonsurviving Corporation be mergad with
and into the Surviving Corporation and that the Surviving Corporation merge the
Nonsurviving Corporation with and into itself pursuant to the provisions of the laws of
the State of Florida, and do hereby agree upon and prescribe tha terms and conditions
of said merger and the mode of camying the same into effect in the following
Agreernent, Plan and Articles of Merger:

ICLE | - CONSTITU S

a. Conex, a corporation organized and exdsting under the laws of the State of
Flodda, by its Articles of Incorporation, which were filed with the Department of State of
the State of Florida effective as of January 1, 2001, has an authorized capitalization of
200,000 shares of voting commaon capital stock, with no per share par value, 100,000 of
which are prasently issued and outstanding.

b. ES|, a corporation organized and existing under the faws of the State of'

Florida, by its Asticies of Incorporation, which wers filed with the Department of State of
the State of Florida on November 5, 1999, has an authorized capitalization of 10,000
shares of vating commaon capital stock, with $1.00 per share par value, 1,000 shares of
which are presently issued and outstanding.
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ARTICLE It - MERGER

ESI shall be, and it hereby is, merged with and into Conex, and Conex shall, and
it hereby does, merge ESI with and into ilself. Conex shali be the surviving corporation
in the merger and shall be govermned by the laws of the State of Florida, which state
shall be its domiclie. The princlpal office of the Surviving Corporation shall be localed at
Conex’'s principal place of business, which Is presently 4811 Beach Boulevard, Suite
433, Jacksonvilie, Florida 32207.

RTI - 8] ING S

The manner and the basis of converting the outstanding shares of capital S!ock
of the Constituent Caorporations In the merger shall be as follows:

The same two {2) stockholders own each of the Constituent Corporations in the
same percentage amounts (50% each). As such, upon the effective date of the merger,
all of the [ssued and outstanding shares of the common stock of the Nonsurviving
Corporation shall be cancelled without further action on the part of the holder thereof.

ARTICLE IV - TERMS AND CONDITIONS

The terms and conditions of the merger are as follows:

a. Until altered, amended or repealed, the Articles of Incorporation of the
Surviving Corporation in effect on the effective date of the merger shall be the Artides of
Incorporation of the Surviving Corporation,

b, Until allered, amended or repealed, the Bylaws of the Surviving
Corporation In effect on the effective date of the merger shall be the Bylaws of the
Surviving Corporation.

c. The officers and directors of the Surviving Corporation on the effective
date of the merger shall be and shall remaln the officers and directors of the Sunviving
Corporation, holding their respeciive offices untll their successors shall have been
elected and qualify, unless they earller die, resign or are removed.

d. If at any time the Surviving Corporation shall consider or be advised that
any further assignments or assurances in law or any things are necessary or desirable
to vest in the Sundving Corporation, according to the ferms hereof, the title lo any
praperty or rights of the Nonsurviving Corporation, the proper officers and directors of
the Nonsurviving Corporation shall execute and make all such proper assignments and
assurances and do all things necessary or appropriate to vest titie in such property or
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rights in the Surviving Corporation, or otherwise to carry out the intent or accomplish the

purposes of this Agreement. .
ART - E TITUENT CORPORATIONS
a. The terms and cenditions of the merger set forth in this Agreement were

advised, authorized and approved by each of the Constituent Comporations In the
manner and by the vote required by ils charer and the laws of the state of its
incorporation.

b. Each issued and outstanding share of stock of each of the Constituent
Corporations is enlitied to vole on this Agreement.

c. The merger contemplated by this Agreement is permitted by the laws of
the State of Florida, and all conditions required by the faws of the State of Florida have
been satisfied.

d. This Agreement and the merger contemplated by it were approved and
unanimously adopted by resolutlons of the Board of Directors of the Constituent
- Corporations on April 28, 2010.

e ARer approval by the Boards of Directors of the Constituent Corporations,
a copy of this Agreement was furnished to each stockholder of each of the Constituent
Corporations, and this Agreement and the merger contemplated by it were upanimously
approved by the stockholders of each of the Constituent Corporations on April 28, 2010.
Al each meeting of the stockholders of the Constituent Comporations, alf of the

oulstanding shares were voted in favor of this Agreement and the merger contemplated
hereby, and none against.

f. Upcon the approve! of this Agreement by the Depariment of State of the
State of Florida and the payment of all fees and taxes requirad by the laws of the State
of Florida, this Agreement shall ba filed by the Department of State of the State of
Florida. Notwithstanding anything contalned heraln to the contrary, the merger provided
herein shall be effective immeadiately upon filing with the Department of Stete.

IN WITNESS WHEREOF, the Constituent Carporations have caused this

Agreement to be executed and acknowledged In accordance with the laws of the Stale
of Florida and their respective seals affixed hereto,

Conex Forest Products, Inc.

Print Name:
e - By;@o f%fé&%%_
: ‘A‘!r'. A | LW =

Stepfien L Conawail
its: President
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Print Name" Export Services lntemaﬁonal

@‘l D M ) s Stéphen L. Conowall

Pfint Name, TN T»: WA Vs:  Prosident
asses ,

"ES"
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