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(1)

ARTICLES OF MERGER
OF — 3
WOERNER EAST, INC,, a South Carolina corporation p2 %
o e
AND »E g
WOERNER LAND CORPORATION, a Florida corporation %.% ff‘;
INTO %:_54 oo
WOERNER MANAGEMENT, INC., a Florida corporation e O
2o
Pursuant to §33-11-105 of the South Carolina Business Corporation Act of 1988 (the Z5E Ac),
and §607.1105 of the Florida Business Corporation Act (the “Florida Act™}, WOERNER EAST, INC,, a
South Carolina corporation (“East™), WOERNER LAND CORPORATION, a Florida corporation
(“Land™}, and WOERNER MANAGEMENT, INC., a Florida corporation (*“Management™), adopt the
following Articles of Merger:

ARTICLE FIRST: East and Land shall be merged into Management, and
Management shall be the surviving corporation (the “Merger™). Hereinafter,
East, Land, and Management are sometimes collectively referred to as the
“Constituent Corporations.” &
(2) ARTICLE SECOND: The name of the surviving corporation is 94,3 O‘bc'
“WOERNER MANAGEMENT, INC.” :
(3) ARTICLE THIRD: A Plan of Merger (the “Plan™)}, a cepy of which is attached
hereio as Exhibit ! and incorporated herein by reference, has been unanimously
adopted and approved by the Board of Directors and the sharcholders of Bast by
written consent, effective April 14, 2006, pursuant to the authority of §33-8-210
and §33-7-104 of the SC Act, and unanimously adopted and approved by the
Board of Directors and shareholders of each of Land and Management by written
consent, effective April 14, 20006, pursuant to §607.0821 and §607.0704 of the
Florida Act.

C

ARTICLE FOURTH: The shares of each of the Constituent Corporations
entitled to vote on and voting in favor of the Merger is as follows:

Eatitled tg Voig Voling in Fayor
(i) East 2,500 Common Shares 2,500 Common Shares
(it} Land 100 Common Shares 100 Common Shares
(iii} Management 500 Common Shares 500 Common Shares
(5)

ARTICLE FIFTH: The effective date of the merger shall be 5:00 p.m., EDT,
on April 30, 2006. -
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IN WITNESS WHEREOF, the undersigned have caused these ArticlesioifMerger to be signed by
their respective duly authorized officers as of the 14% day of April, 2006.

WOERNER EAST, INC. WOERNER LAND CORPORATION

/41,,,__

J Woerner, President

By:

SHer J. Woerner, President

WOERNER MANAGEMENT, INC.

By
J. Woerner, President
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EXHIBIT 1

PLAN OF MERGER

(1) Merger. Woerner East, Inc., a South Carolina corporation (“East™) and Woerner Land
Corporation, a Florida corporation (“Land”), shall be merged with and info Woerner Management, Inc., a
Florida corporation (the “Merger™). Woerner Management, Inc. (“Management”) shall be the surviving
corporation (hereinafter sometimes referred to as the “Surviving Corporation”}. The Merger shall
become effective at 5:00 p.m., EDT, on April 30, 2006, following the filing of Articles of Merger with
each of the Secretaries of State of the states of South Carolina and Florida in accordance with the
provisions of applicable law (the “Effective Date™).

{(2) Articles of Incorporation and Bylaws. The Articles of Incorporation of Management, as
in effect immediately prior fo the Effective Date, shail be the Articles of Incorporation of the Surviving
Corporation, and the Bylaws of Management, as in effect immediately prior to the Effective Date, shall
be the Bylaws of the Surviving Corporation, in each case without change or amendment until thereafter
amended in accordance with the provisions thereof and applicable law.

(3) Conversion/Cancellation of Shares.
(a) Each share of East and Land issued and outstanding immediately prior to the
Effective Date shall, by virtue of the Merger, and without any action on the part of the holder

thereof, be canceled and of no further force and effect as of the Effective Date,

(o) Each outstanding share of Management immediately prior to the Effective Date
shall continue to be one equivalent outstanding share of the Surviving Corporation.
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