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InterState Wholesale Lumber Exchange, Inc.

Article 1

The name of this corporation is. TrterState Wholesale Lumber Exchange. Inc.

.. Article 2

The purpose for which ifiis corporation is formed is: -

The business of the corporation shall be & engage in amy lawfil activity. In
furtherance thereof, the corperation. may exercise all pawers necessary 1o of reasonably
copnected with the corporation’s business which may be legally exetcised by
corporations under the laws of the state of Florida, and may engage in all activities
necessary, customeary, convenient, or incident 10 any of the foregoing.

Yo addition to the above stated mission, the corporation shall be authoerized to
engage in auy lawful activity that involves the wholesale purchase, sale, and otherwise
brokering, of tumber for the purpose of furthering the business of the corporation. In
addition to the foregoing activity, duties, and/or responsibilities of the corporation, i
shall also be authorized o engage in any lowful activity that involves the sale and

purchase of real estaie in furtherance of the corporation’s business interests. In
connection therewith, the corporation may acquire by purchase, lease, or otherwise, real
property, private Of public, for the purpose of furthering the corporation’s business

interests.

Arﬁcle 3

The 2ddress of the initiat registeted office of the corporation is 2605 Grey Twig Lane,
‘ i loride. 3498

and the name of its in_itial regist agent
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Article 4 |

The business address of the corporation's principal office is: 2605 Grey Twig Lane, Ft.
Pierce, St. Lusie County. Florida 34981 _.

Article &

The period of this corporation's duration is perpetual.
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Article 6.
Directors, Officers and Agents

6.1 Initial Directors

The number of directors constituting the initial board of directorsis _1 , and the
neme and address of the person who is to serve as director until the fivst annual meeting
ofthe shareholders or until his successer is elected and qualified is:

Name Address
Ronald C. Childress 10 Northiake Drive

Peachtree City, GA 30269

6.2 Initial Officers

The names and addresses of the president and secretary of the corporation are as
follows:

Name - , ~ Address
(Pres.) Ronald C. Childress 10 Northigke Drive, Peachiree City, GA 30269

{Sect) Brian K Childress 308 Lameila Lane, Peachtree City, GA 30269

6.3 Changesin Antherized Nmmber af Directors

The number of directors of the corporation set forth in Section 6.1 of this Article
shall constitute the authorized number of directors unti} changed by an amendment of
fhese Articles of Tncorporation or by 2 Bylaw duly adopted by the vote or written consent
of the holders of 2 majority of the then outstanding sheres of stock in the COIporation.

6.4 Removal of Divectors and Officersy

officer clected or appointed by the board of directors, or by the Executive
Committee, or by the shareholders, or any member of the Executive Committee, or of aay
other standing committee, or any director of this corporation may be removed at any
fime, with or without cause, in such mapner as shall be provided in the bylaws of this
corporation. ,

6.5 Powers of Directors

Subject to the limitations contained in the Articles of Incorporation and FL ST
§§607.0805, 607.0830, 607.0841 of the corporation law for the State of Florida
concerning corposate action that must be authorized or approved by the shareholders of
the corparation, ali corporate pOwWers shall be exercised by or under the authority of the
Reard of Directors, and the business and afFairs of the corporation shall be controlled by
said board.

RON CHILDRESS . . -~ . PAGE @2
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6.5 Power to Issue Shares

The Board of Directors is expressly authorized to adopt, from time to time, 2
sesalytion or resolutions providing for the jssue of preferred stock 1 one or more series,
+o fix the number of shares in =ach such series and to fix the designations and the powers,
preferences and relative, participating, optional and other special rights and the
qualifications, limitations and restrictions of such shares, of sach such series.

The authority of the Board of Directors with respect to each such series ghall
inclade a determination of the following, which may vary as between the different series
of preferred stock: ;

(@  The number of shares comstituting the series and the distinctive
designation of the series; :

The dividend rate on the shares of the series, the conditions and dates upot
wihich dividends on such Shaves shall be payable, the exienk, if any, to which dividends on
such shares shali be cumulative, and the relative rights of preference, if atry, of payment
of dividends on such shares;

{¢y  Whether or not the shares of the series are redeemable and, if redecmable,
the time or dmes during which they shall be redecmable and the amount per share
payable on redemption of such shares, which amount may, bt need not, vary according
to the time and circamstances of such redemptiorn;

(@) Theamount payable in respect of the shares of the series, in the event of
any liquidation, disselution of winding up of this corporation, which amount may, but
need not, vary according to the time of circumstances: of such action, and the relative
rights of preference, if axny, of payment of such amount,

(¢)  Any reguirement asto 2 sinking fund for the shares of the series, or any
reguirement as to the redemption, purchase or other relirement by this corporation of the
shares of the series;

(B  The right, if any, © exchange or convert shares of the series into other
securities or property, and the rate or basis, time, manner and condition of exchange or
conversion,

(g)  The voting righs, if any, to which the holders of ghares of the series sball
be entitled in addition to the voting rights provided by law; and

(h)  Any other terms, conditions or provisions with respect fo the series not
inconsistent with the provisions of this Article or ary resolution adopted by the board of
directors pursuant to this Article.

6.5B Delegation of Authority

The authority of The Board of Diirectors will automatically be delegated, 0 the
extent that is necessary, 1o 1anage, control, and conduct the current business of the
company, to any standing or special committes of the corporation or 1o atty officer or
agent thereof Notwithstanding any delegation of authority that the board may make
hereunder, it shall, if applicable, exercise general supervision over the officers and agems
of the corporation and shall be responsible to the shareholders for the proper performance

of theit respective duties.

PAGE B3
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6.6___Interested Director or Officer Transactions

No contract or transaction between the corporation and one or more of its
directors or officers, or between the corporation and any other corporation, partnership,
association, or other organization in which one or more of its directors or officers are
directors or officers, or have a financial interest, shall be void or veidable solely for this
reason, or solely because the director or officer is present at or participates in the meeting
of the board or committes thereof which authorizes the contract or transaction, or solely
because his votes are counted for such purpose, if! : :

i. The material Facts as to his interest and as to the contract or transaction are
disclosed or are kmown to the board of directors ot the commmitiee, and the board or
committee in good fhith authorizes the contract or transaction by a vote safficient for
such purpese without counting the vote of the interested director or directors; or

2. The material facts as to his irterest and as to the contract or transaction are
disclosed or are known fo the shareholders entitled to vote thereon, and the comtract or
transaction is specifically approved in good faith by vote of the shareholders; or

3. The contract or transaction is fair as to the corporation as of the time it is
authorized, approved or ratified, by the board of directors, a committee thereof, or the
shareholders.

Interested directors may be counted in determining the presence of a quorum at a
meeting of the board of direstors or of a committee which authorizes the comtract or
{ransaction. '

€.7 ___Indemnmification

(a4  The corporation shall indemnify any person who was or is a pariy or is
threatened 3o be made a party to any threatened, pending or completed action, suit or
proceeding, whether etvil, criminal, administrative or investigative (other than an action
by or in the right of the corperation) by reason of the fact that he 15 or was a dixector,
officer, employee or agent of the corporation, or is or was serving at the request of 1':he
corporation as a directer, officer, employee or agert of another corporation, pattnership,
joint venture, trust or other enterprise, against expenses (including attorneys' fee),
judgments, fines and amounts peid in setflement actally and reasonably incurred by him
 connection with such action, suit or proceeding if he acted in good faith and in 2

- mammer he rezsonably belicved to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no msorfable
cause to believe his conduct was unlawful. The termination of amy action, suit or
proceeding by judgment, order, settlement, conviction, or upon 2 plea of nolo contendere
or its equivalent, shall not, of itself, create a presumption that the-person did not act in
good faith and in a anmer which he reasonably believed to be in or not apposed to the
best interests of the corporation, and, with respect to any criminal action or proceeding,
had reasonablé cause to believe that his conduct was uniawful. _ _

®)  The corporation shell indemnify any person who was or Is 2 party or.18
threatened to be made a party to any threatened pending or completed action or suit by or
in the right of the corporation to procure a judgment in iis favor by reason of the fact that
he is or was 2 director, officer, employee or agent of the corporation, or Is OF Was serving
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at the request of the corporation as 2 director, officer, ermplayee, or agent of another
corporation, parmership, joim venture, trust or other emterprise against expemses
(including atorneys' fees) actually and reasonably incurred by bim/her in connection
with the defense or settlement of such acition or suit if hefshe acted in good faith and ina
marmer he/she reasonably believed 1o be in or not opposed to the best inferests of the
corporation and except that 0o indemnification shall be made in respect of any elaim,
issue or matier as to which such person shall have been adjudged to be Liable for
negligence or misconduct in the performance of his/her duty to the corporation unless
and only to the extent that the court in which such action or suit was brought shait
determine upon application that, despite the adjudication of Lability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemuity for
such expensee which such gther court shall deem proper.

(¢) To the extent that any persen referred to in paragraphs (2) and {b) of this
article has been successfil on the merits or otherwise in defense of any action, suit or
proceeding referred to therein or in defense of any claim, issue or matter therein, he/she
shall be indemnified against expenses (including attorneys' fees) actually and reasonably
incurred by him/ber in conmection therewith,

(d)  Any indemrification under paragraphs (a) and (b} of this article (unless
ordered by a court) shall be made by the carporation only 2s suthorized in the specific
case upon a determination that indemnification of the director, officer, employee or agent
is proper in the circumstances because he/she hes met the applicable standard of conduct
set forth in paragraphs (a) and (b) of this article. Such determination shall be made (a) by
the Board of Directors by a majority vote of a quornm consisting of direciors who were
not parties to such action, suit or proceeding, or (b) if such quorum is not obtainable, of,
even if obtsinable a quorum of disinterested directors so- directs, by independent legal
counsel in. a written opinion, or (¢} by the shareholders.

(¢) Expenses incurrsd in defending a civil or criminal action, suit or
proceeding may be paid by the corporation in advance of the final disposition of such
action, suit or proceeding as authorized by the Board of Direciors in the specific case
upon receipt of an underiaking by or on behalf of the direstor, officer, employee or agent
to repay such amount unless it shall uliimately be determined that he/she is entitled 1o be
indemnified by the corporation as provided in this article,

H The indemnification provided by this article shall not be deemed exclusive
of any other rights to which those seeking indemmification may be entitled under any
statute, bylaw, agresment, vote of shareholders or disinterested directors or otherwise,
both as $0 action in his/her officizl capacity and as to action in another capacity while
holding such office, and shall continue as to a person who has ceased to be a director,
officer, employee or agent and shali inure to the benefit of the heirs, executors and
administrators of such a person.

(g)  The corporation shall have power to purchase and maintain insprance on
behalf of any person who is or was a ditector, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, parinership, joimi veniure, trust or other
enterprise, against any liability asserted against him/her and mncurred by him/her in any
such capacity, or arising out of his/her status as such, whether or wot the corporation
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would have the power to indemnify him/her against such Liability under the provisions of
this Article 11.

¢h)  For the purposes of this article, references io "the corporation” include all
constitnent corparations absorbed n a consolidation or merger as well as the resuiting or
suFviving corporation so that any person who is or was a director, officer, employee or
sgent of such 2 constituent corporation or is or was serving at the request of such
constituent corparation as a director, officer, employee or agent of another corporation,
parinership, joint venture, trust or other emterprise shall stand in the same position under
the provisions of this section with respect to the resulting or surviving corporation as
he/she wonld if he/she had served the resulting or surviving corporation ia the same
capacity.

Article 7.

Incorporators

The names and address of ihe incorperator is:
Name ~ Address
Ronald C. Childress 10 Norihlake Drive
Peachtree City, GA 30269

Article 8.

Capitalization

8.1 Number and Classes of Shares

The corporation is anthorized to issue only one-class of stock, to be designated
common stock. The total mumber of shares of common stock presently authorized is
100,000, at 3.01 par value.

The stock shall be issuable in one or more series with such voting pewers, full or
Jumited, and such designations, preferences and relative, participating, optional or other
special rights, and corresponding qualifications, limitations or restrictions, as shall be
stated z2nd expressed in this certificate of incorporation or any amendment to it, or in the
resolution or resolutions providing for the issue of such stock, or series of stock, adopted,
2t any time and from time to time, by the board of directors of the corporaticn pursuant 1o
the authority hereby expressly vested in the board of directors.

3.2 Amegdmgg of Capital Provisions

This Article can be amended only by the vote or written consest of the holders of
51% of the outstapding shares.
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Article 9.
Share Rights and Restrictions

9.1 Dividend Rights

Subject to any prior rights to receive dividends to which the holders of shares of
any series of the common stock may be entitled to receive dividends, if and when
declared payable from time to time by the Board of Directors, from funds legally
available for pzyment of dividends.

Accurnulations of dividends, whether declared or passed, shall not bear interest.

9.2 Voti ights

Except as otherwise expressly provided by the law of the State of Florida or these
Atticles of Incorporation or the resclation of the Board of Directors providing for tbe
issue of a series of common stock shall possess exclusive voting power for the election of
directors and for all other purposes, including the right to vote on guestions of merger,
consolidation and the sale of substantially ail the assets of the corporation. Every holder
of record of common stock entitled to vote and, except as otherwise expressly provided in
the resolution or resolutions of the Board of Directors providing for the issue of a series
of common stock, every holder of record of any series of common stock at the time
entitled to vote, shall be entitled to one vote for each share held.

9.3 Redemption Richis

Every series of commor stock shall be subject to redemption at the election of the
corporation and by operation of the respective sinking funds, retirement funds or
purchase funds of any series of such siock, in whole or in part, at any time or from time
to time, at such price or prices and upon such cther terms and conditions as stated in this
Articles of Incorporation, or 2t such price or prices and upon such other terms and
conditions, not inconsistent with the express provisions of this Articie of Isicorporation,
as shall be fixed in the resclution or resolutions of the Board of Directors providing for
the issute of such series of comimon stock.

The following additional conditions shall apply to the redemption of all series of
common stack:

(a) Notice of any proposed redemption shall be mailed by the corporation,
postage prepaid, not less than 10 days nor more than 30 days prior to the date fixed for
redemption, to each holder of record of such shares to be redeemed at histher address as
shown on the records of the corporation. The feilure o mail sach notice or any defect in
such mailing shall not invalidate the rederaption of such shares.

@)  If less than all the shares of common stock of any series are to be
redeerned, Tedemption shall be made by fot or pro rata, in any manner determined by the
board of directors to be fair and proper, and the notice of redemption shall specify the
<hares to be redeemed. From and after the date fixed for redemption, unless default shall
be made by the corporatien in payment of the redemption price, all dividends on the
shares of common stock called for redemption shall cease 1o accrue and all rights of the

PAGE 87
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holders of snch shares as shareholders of the corporation shall cease and terminate,
except the right to receive the applicable redemption price, witheut interest upon
surrender of the ceriificates representing the shares so called for redemption, duly
endorsed for fransfer, if required.  *

{c)  Ifthe corporaticn, on or prior to the date fixed for the redemption of any
of the common stock, shall deposit with a bapk or trust company doing bosiness in
Florida or Georgia, as a trust find for the benefit of the respective bolders of such shares
to be redeemed, sums sufficient © redeem such shares called for redemption, with
trrevocable instructions and authority to such depository to publish, in the name of the
corporation, the notice of redemption of such shares (if not pubiished) and to pay on or
after the date fixed for such redemption to the respective holders of such shares the
redemption price of such shares upon surrender of the certificates representing the shares
s0 called for redemption, then from and aiter the time of such deposit (althougk prior to
the date fixed for redemption} such shares so called for redemption shall be deemed to be
redeemed and dividends or them shall csase to accrue after the date fixed for redemption.
The zbove-described deposit shall be deemed to constitute fill payment of such shares o
their respeciive holders, and such shares shall no tonger be deemed to be oufstanding and
the holders of such shares shall cease to be shareholders with respect to such shares and
shall have no rights with respect to them, except only the right to receive from such bank
or trust company paynent of the redemption price of such shares, without interest, upon
surrender of the certificates representing the shares so calied for redemption and the right
to egercise any existing conversion rights in accordance with the express terms of such
shares. All finds so deposited and not used for redemption because of any such
conversions shall be returtied to the corporation.

(d} No redemption or purchase of any common stock of any series, through
the operation of any sinking fund, retirement fand oz purchase fund for such stock, or
otherwise, shall be made unless full cumulative dividends on all common stock of all
series then outstanding which are not to be redeemed or purchased, fo the end of the
dividend period next preceding such redemption or purchase (and for the current dividend
period if such redemption or purchase is on a dividend paymeni date}, shall have been
paid or declared and set apart for payment, aud unless all matured obligations of the
corporation with respect to afl sinking funds, retirement funds or purchase furds for all
series of common stock then outstanding have been met. Subject to the above, the
corporation may, to the extent permitted by the law of the State of Florida, purchase or
acquire common stock of any series {in addition to purchases through the respective
sinking funds, retirement funds or purchase funds for such series} af prices not exceeding
the respective then applicable voluntary redemption prices of such stock, plus customary
brokerage commissions paid in conmection with the purchase or acquisition of such
stock.

(¢&)  All common stock redeemed or otherwise retired shell immediately on the
redemption or retirement of such stock be canceled and restored to the staius of
authorized but unissued preferred stock.
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9.4 ._Liguidation Righis

in the event of auny liquidation, dissclution or winding up of the corporation,
voluntary or involuptary, the holders of aif shares of common stock of all series shall be
entitled to be peid in full out of the assets of the corporation, without priority between
series, the respective voluptary or involumtary liquidation price fixed for such series, and
no more, plus all accrued and unpaid dividends on such shares to the date that payment is
made available to the holders of such shares. ¥, upon any voluntary or involunfary
liquidation, dissofution or winding up of the corporation, the assets of the corporation
shall be insafficient to permit the payment in full of the amounts payable as described
ahove to the holders of the commnon stock of all series, then, the holders of the common
stock of all series shall share ratably in proportion to the amouunts whickh they are
respectively entitled 1o receive in the distribution of the entive amount of the assets of the
corporation according to the mumber of shares of all series of the common stock which
they respectively hold.

Consolidation or merger of the corporetion with or into ancther corporation or
corporations, or a sate, whether for cash, shares of stock, securities or properties, of all or
substantially ali of the assets of the corporation, shall not be deemed or construed to be 2
liquidation, dissolution or winding up of the corporation within the meaning of this
paragraph.

8.5 Preemptive Rights

Each share of the eorporation entities the holder to a preemptive right, for 2 petiod
of 3¢ days, to subscribe for, purchase or otherwise acquire securities of the corparation.
This right applies to any shares of the same class of the corporation or any equity and/or
voting shares of any class of the corporation that the corporation purposes to issue, or any
rights or options that the corporaticn purposes to grant for the purchase of shares of the
same class of the corporation or for the purchase of any shares, bonds, securities, of
obligations of the corporation that are copvertible into or exchangesble for, er that carry
any rights, to subscribe for, purchase or otherwise acquire shares of the same class of the
corporation or equity and/or voting shares of any class of the corporation, whether now
or hereafter muthorized or created, whether having unissued or treasury status, and
whether the proposed issue, reissue, transfer or grant is for cash, property or any other
lawfut consideration. After the expiration of 30 days, any and all of the shares, rights,
options, bonds, secarities or cbligations of the corporation may be issued, reissued,
transferred or granted by the board of directors, as the case may be, to any persons, firms,
corporations and associztions, and for such tawful consideration, and on such terms, as
the board of directors in its discretion may defermine. AS used in these articles of
incorporation, the terms "equity shares” and “voting shares” mean, respectively, shares
that confer nnlimited dividend rights and shares that confer unlimited voting rights in the
election of ppe or more directors.

PAGE 89
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5.6 Corporation’s Right of Eirst Refusal

No transfer of stock shall be valid, until 35 days after the corporation, through its
secretary, has had written natice of the proposed safe, the tumber of shares proposed to
be sold the price at which the proposed sale is to be made, and the pame of the
prospective buyer. During the 35 days, the corporation shall have the option to buy, at the
price set by seller, any shsres of outstanding stock before its owner, of the person in
whose name # stands on the books of ihe corporation, may transfer ther. Should the
corporation not have the funds to buy the shares or should it deem it undesirable to
purchase them for any other reason, another existing shareholder shall have the option,
for an additional 15 days, of purchasing the shares at the price set by the seller in
proportion to the number of shares then held by the sharcholder. I not exercised within
this time, any sale to third persons ghall be valid.

5.7 Amendment of Share R hts am frictions

‘ The consent of the holders of at least 85% of the number of shares of common
stock at the time outstanding, given in person or by Prexy, either in wriling or at a
meeting of shateholders, shall be necessary for effecting or validating:
Any change in the Certificate of Incorporation or Bylaw of the corporation which
would materially and adversely alter ot change the preferences, privileges, rights or
powers given 1o the holders of the common Stock.

Article 10
Shareholders

10.1  Amendment of Bylaws

The Board of Directors has the power o make, repeal, amend and alter the
Bylaws of the corporation, 1o the extent provided in the Bylaws. However, the paramount
power to repeal, amend and alter the Bylaws, or 0 adopt new Bylaws, is vested in the
shareholders. This power may be cxercised by a vote of a majority of sharebolders
present at any annual or special meeting of the shareholders. Moreover, the directors have
no power to saspend, repeal, amend or otherwise alter any bylaw or portion of any bylaw
so enacted by the shareholders, unless the shareholders, in enacting any Bylaw of portion
of any Bylaw, otherwise provide.

18.2 Personal Liabikity of Shareholders

The private property of the shareholders of this corporation is not subject to the
payment of corporate debts, except to the extent of any unpaid balance of subscription for
shares.

PAGE 18 o
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10.3 _Actions by Wriiten Consent

Whenever the vote of shareholders at a meeting of shareholders is fequired or
permitted to be taken for or in connection with any corporete action by any provision of
the corporation law of the State of Florida, or of this

Arficle of Incorporation or of the

Bylaws autherized or permiited by that law, the meeting and vote of shareholders may be
dispensed with if the proposed corporate action is taken with the written consent of the
tolders of stock having a majority of the total number of votes which ntight have been
cast for or in connection with that action if a meeting were held; provided that in no case
shall the written consent be by the holders of stock having less than the minimum
percentage of the vota required by statute for that action, and pravided that prompt notice
is given to all shareholders of the taking of corporate action without a megting and by
less thap unanimous written consent.

 Article 11
Amendments

The corporation shall b

e deemed, for all purposes, o have reserved the right to
amend, alter, change or repeal any provision contained in its articles of incorporation, as
amended, to the extent and in the

manner now or in the future permitied or prescribed by
statute, and all rights conferred in these ariicles upon shareholders are granted subject to
that reservation.

For the purpose of forming a corporation under the laws of _FLORIDA , we, the
undersigned, have pers

onaéﬂy executed these articles of incorporation on

TV 12 =

, 2002

Ny

Ronaid C. Childress
Incomporator
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