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FLORIDA DEPARTI\ENT OF STATE
Glenda E. Héod
Becretary of State
Decembar 16, 2003
EAYES TIMEER CORPORATION
P O BOX 417
BLOUNTSTOWN, FL 32424

SUBJECT: HAYES TIMRER CORPORATION
REF: PR5000089638

We received your electronically transmitted document. However, the
document hag® not heen filed. Pleaze make the following corrections and
refax the conplete dooument, including the electronic filing cover sheet.
You failed to make the correction(s) requested in our previcus letter.

Cur records indicate the correct name of the entity is H AND I, TIMER
COMPANY, INC., please correct the name throughout the dooument.

Please return your document, along with a copy of thiz letter, within 60
days or your filing will be considered abandoned.

If you have any guestions concerning the filing of ycur: documant please
call (850) 245-686%9. .

Teresa Brown FAX Aud. #: HO3000335415
Document Specializt Letter Number: 403200067150

Division of Corporations - P.O. BOX 6827 -Tallabassee, Flotida 82814
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FLORIDA DEPARTI&IENT OF STATE
Glanda B. I'Iocd
Boeeyetary of Sta

December 15, 2003

HAYES TIMBEER CORFPORATION
P O BOX 417
BLOUNTSTOWN, FL 32424

SUBJECT: BAYES TIMBER CORPORATION
REF: PA95000089638

We received your elsctronically transmitted document. However, the
document has not baen fllad. Please make the following corrections and
refax the complete document, including the elewstronie filing cover sheet.

Our records indicate the correct name of the entity is H AND L TINER
COMPANY, INC., please correct the name throughout the document..

Please return your documant, along w:d:‘h a copy of this letter, within 50
daye or your filing will be ¢onaidered abandoned.

If you have any questions concerning the filing of your doc;ument, please
call (BSD} 245~6869.

Terasa Brown . FAX Aud. #: H0O3000335415

~ Dogument Speclalist Letter Number: 403a00067150

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814

P, D3/07
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ARTICLES OF MERGER

D of r,tgﬁﬁﬁi

_H'AND L TTMBER COMPAKY, IRC. LG
(a Florida corporation) )Q/

with and into
HAYES TIMBER CORPORATION

(a Flerida corporation)

Pursuant to the Florida Business Corporalion Act,l and L Tiwher Company. Ine,, % Flordda
("H & L"), and Heyes Timber Corporation, 2 Florida corporation {"Hayes Timber"), hereby sugmrifl’

these Articles of Merger:

1.

A copy of the Agreement and Plan of Merger dated November 26, 2003, (the "Plan"),

with respect to the merger of H & L with and into Hayes Timber, is attached to these Articles of
Merger as Exhibit A, and is specifically incorporated herein.

2.

The eﬁ‘scti\;e date of the Merger shall be January 1, 2004.
3.

‘ The Plan was approved by the Board of Directors of Hayes Timber on November 26,
2003. Shareholder approval of the Plan was not required by the Sharcholders of Hayes Timber, the
surviving corporation, pursuant to Florida Statutes, Section 607.1103(7).

4 The Plan was approved by the Sharebolders of & & L on December 10, 2003.

IN WITNESS WHEREQF, the parties hereto have caused these Articles of M#rger to be
exccuted in their respective names by their duly authorized officers this 10th day of December, 2003,

H AND T. TIMBER COMPANY, INC.

HAYES TIMBER CORPORATION
By: [ b, Jfrom gy O, Sede fhuen
D. Burke Hayes, President

D. Burke Hayes, President
QDAFTHI2.D0LC

C({HO3000335415 3)))
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AGREEMENT AND PLAN OF MERGER
of
H AND L TIMBER COMPANY, INC,
(a Florida corporation)
with and into
HAYES TIMBER CORPORATION
(a Flerida corporation)

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") Is made and
anfered into this 26ih day of November, 2003, by and between H AND L TIMBER COMPANY,
INC,, a Florida corporation ("H & L")} and HAYES TIMBER CORPORATION, a Florida
cotporation ("HAYES TIMBER") (H & L and HAYES TIMBER hereinafter collectively referred
to as the "Corporations™).

WTTNESSETH:

WHEREAS, H & L is a corporation organized and existing under the laws of the State of
Florida, with its principal office at Fannin Avenue, P.O. Box 794, Bloumistown, Florida 32424; and

WHEREAS, HAYES TIMBER is a corperation erganized and existing under the laws of
the State of Florida, with its principal office at Highway 275 North, Bloumtstown, Florida 32424,
amd

WHEREAS, the cutrent sharcholder of H & L is Hayes Forestry Management, Lid.
Because of stock transfers that will be made batween the date of this Plan and the Effective Date,
on the Effeclive Date (defined below), the shareholders of H & L will be D. Burke Hayes, Nancy
Hayes Breslin and Brooks Anne Meierdierks; and

WHEREAS, the cirrent sharcholders of Hayes Timber are Nancy Hayes Breslin and the
Nan D. Hayes Irrevocable Trust dated April 30, 1999. Because of stock transfers that will be made
between the date of this Plan and the Effective Date, on the Effective Date, the sharcholders of H &
L. will be D. Burke Hayes, Nancy Hayes Breslin and Brooks Anne Mejerdierks; and

WHEREAS, the laws of the State of Florida permit a merger of two corporations; and

WHEREAS, each of the respective board of directors the Corporations have deemed it
advisable to merge H & L with and into HAVES TIMBER {the "Merger™), and have approved the
Merger on the terms and conditions hereinafier set forth in accordance with the laws of the State of
Florida.

NOW, THEREFORE, in consideration of the premises and of the mutual agreemenis,
covenants and conditions hersinafier contained, and for the porpose of stating the terms and
conditions of the Merget, the manner of carrying the same into effect, and such other details and
provisions as are deemed desirable, the Corporations have agreed and do hereby agree, subject to

_the terms and conditions hereinafter set forth, as follows:

HO03000335415 3
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ARTICLE L

On the Effective Date, as defined in Aricle VI below, the Merger shall become effective,
at which time the separate existence of H & L shall cease and H & L shall be merged, pursuarnt to
Section £07.1101, Florida Statutes (2003), with and into HAYES TIMBER, which shall continue
its existence as a Florida corporation and be the corporation surviving the Merger (the "Surviving
Corporation™).

ARTICLE I

The Burviving Corporation shall be governed by the laws of the State of Florida, On the
Effective Date, the Articles of Incorporation of HAYES TIMBER, as filed with the Secretary of
State of the State of Florida, shall be the Articles of Incorperation of the Surviving Corporation
until further amended in the manmer provided by law.

ARTICLE M
The manner of carrying into effect the Merger shall be as foilows:

1. On the Effective Date, the issued an outstanding shares of stock of H & L shall
ceass to be outstanding, be canceled and retired, and no payment shall be made
nor other consideration paid with respect thereto,

2. The issued and ourstanding shares of stock of HAYES TIMBER shall remain
issuad and outstanding after the Effective Date and the Merger shall have no effect
on any of shares of stock of HAYES TIMBER that are them issued and
outstanding.

ARTICLE IV

At such time as the Merger becomes effective, title to all of the agsets of H & L shall be
vested in HAYEBS TIMBER without reversion or impairment and HAYES TIMBER shall
thenceforth be vesponsible for all of the Habilities and obligations of H & L. Any proceeding
pending against H & L may be continued as if the werger did not ocour or the Surviving
Corporation may be substituted in its place.

ARTICLEV
Prior to and from and afiet the Bffective Date, the Corporations shall take all such action as
shall be necessary or appropriate in order to effectuate the Merger. If at any time the Surviving

Corporation shall consider or be advised that any further assignments or assurances in law or any
other actions are necessary, appropriate or desirable to vest in said Surviving Corporation,

HO03000335415 3
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according to the terms hereof, the title to any property or rights of H & L, the last acting President
of H&L, or the President of the Surviving Corporation, shall and will execute and make all such
proper assignments and assurances and fake all action necessary and proper to vest title in such
ptoperty or rights in the Surviving Corporation, and ctherwise to carry out the purposes of this
Agrecment,

ARTICLE VI

On the Effective Diate, all of the assets, liabilitics, reserves and accounts of the Corporations
shall be recorded on the books of the Surviving Corporation at the amounts at which they,
respectively, shall then be carried on the books of said Cotporations, subject to such adjustments or
elimmations of intercompany items as may be appropriate giving effect to the Merger.

ARTICLE VII

Anything herein or elsewhere fo the contrary notwithstanding, this Agreement may be
terminated and abandoned by cither of the Corporations by appropriate resolution of any of their
limited partner and general partners at any time prior o the Effective Date (defined below) of the
Merger.

ARTICLE Vill

This Agreement and Articles of Merger incorporating the terms of this Agreement shall be
filed in accordance with the laws of the State of Florida. The Merger shall become effective as of
January 1, 2004 (the "Effective Date”).

ARTICLE IX

This Agreement and the legal relations between the parties hereto shall be governed by and
consfrued in accordance with the laws of the State of Florida without regard to conflict of law
principles.

IN WITNESS WHEREOF, cach of the Corporations has caused this Agreament to be
gigned in its name by its President as of the date first above written.

H AND L TIMBER COMPANY, INC, HAYES TIMBER CORPORATION

By: . By S
D. Burke Hayes, President D. Burke Hayes, President
00427667.00C.)
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