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/ TARY OFGTATE OF SOUTH CAROUINA

Py
ARTICLES OF MERGER SECRETARY OF STATE
FILED

MERGING APACHE PRODUCTS COMPANY,,, DEC 38 1996

i
7 213775,
INTO APC SUBSIDIARY CORP. e Twalnfel [2]3] (o1

The undersigned corporations, pursuant to Section 33-11-105 of the South Ca‘rol'ma -
Code, as amended, hereby execute the following Articles of Merger:

I. The name of the surviving corporation is APC Subsidiary Corp., a South
Carolina corporation. The name of the merging corporation is Apache Products Company, a
Florida corporation.

2. APC Subsidiary Corp. has 100 shares of common stock issued, all of which
arc owned by Jasper Corp. Apache Products Company has 1,000 shares of common stock
issued, all of which are owned by Jasper Corp. As a result of the merger contemplated
hereby, each share of Apache Products Company shall be converted into oae share of APC
Subsidiary Corp. such that Jasper Corp. will own all 1,000 shares of APC Subsidiary Corp.
The original 100 shares of APC Subsidiary Corp. shall be cancelled and retired.

3. APC Subsidiary Corp. and Apache Products Company catered into an
Agrecment and Plan of Merger dated December 30, 1996, a copy of which is attached hereto
as Exhibit A.

4. ‘The laws of the State of Florida permit the merger contemplated in the
Agreement and Plan of Merger and the parties are complying with those laws in effecting the
merger.

5. The parties are in compliance with S.C. Code Ann. Section 33—11—10?1}:1 seq.

6. The effective date of the merger shall be 5:00 p.m. E.S.T. on December 31,
1996.

97-001629BC
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7. On the cffective date of the merger, the name of the surviving corporation,
APC Subsidiary Corp., is changed to Apache Produ;:ts Company.

8. The Agrecment and Plan of Merger was authorized, adopted and approved by
the ananimous written consent of the sole sharcholder and Board of Directors of APC
Subsidiary Corp. and the sole sharcholder and Board of Directors of Apache Products
Company.

Dated, this ,2 7 day of December, 1996.

APC SUBSIDIARY CORP,

By xéﬂh¢1%£<<{< 2.

AHames H. Burgess, Prgsident

APACHE PRODUCTS COMPANY

BL}éA JQ/‘ (e

“James H. Burgess, President

"™
i
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (“Merger Agreement™) dated
December 21,1996, is entered into by and between APC SUBSIDIARY CORP., a South
Carolina corporation (“Surviving Company”) and APACHE PRODUCTS COMPANY, a
Florida corporation (*Merging Company™).

RECITALS

1. The Surviving Company is a corporation duly organized on December A1 ,

1996, and existing under the laws of the State of South Carolina. The principal office of the
Surviving Company is 107 Service Road, Anderson, South Carolina 29625.

2. The Merging Company, formerly known as Apache Building Products
Company formerly known as APIC Company, is a corporation duly organized on September
5, 1986, and existing under the laws of the State of Florida. The Merging Company is
licensed to do business and is doing business in the State of South Carolina. The principal
office of the Merging Company is 107 Service Road, Anderson, South Carolina 29625.

3. On the date of this Merger Agreement, the Surviving Company has the
authority to issuc 1,000 shares of common stock, $1 par value per share. One hundred (100)

' shares of comunon stock have been issued and are owned by Jasper Corp. (“the Parent
Company™).

4. On the date of this Merger Agreement, the Merging Campany has the
authority to issue 1,000 shares of common stock, $1 par value per share. All of the ﬁc-rging
Company's 1,000 shares of common stock have been issued and are owned by Jasper Corp.

(“the Parent Company™).
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S. The Surviving Company and the Merging Company agrec to metrge. The
Boards of Directors of the Surviving Company and the Merging Company have determined
that it is advisable and in the best interests of the stockholder that the Merging Company
merge with and into the Surviving Company upon the terms and subject to the conditions
of this Merger Agreement for the purpose of effecting the reincorporation of the Merging
Company in the State of South Carolina.

6. The Boards of Directors of the Surviving Company and the Merging Company
have, by resolutions-duly adopted by unanimous written consent pursuant to S.C. Code Ann.
§ 33-8-210 and pursuant to Fla. Stat. Ann. § 607.0821, respectively, approved this Merger
Agreement. The Parent Company has, by resolutions duly adopted by unanimous written
consent pursuant to S.C. Code Ann. § 33-7-104 and pursuant to Fla. Stat. Ann. § 607.0704,
respectively approved this Merger Agreement as the sole shareholder of the Surviving
Company and the Merging Company.

7. Once the merger contemplated by this Merger Agreement has been
completed, the partics also intend for the name of the Surviving Company to revert

automatically to that of the Merging Company so that the Surviving Company may do

~ business as Apache Products Company.

8. The parties intend by this Merger Agreement to effect a “reorganization™

under Section 368 of the Internal Revenue Code of 1986, as amended.

AGREEMENT

o+
1

1n consideration of the promises and agreements set forth herein, the receipt and

sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

-2-
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1. Merger. The Merging Company shall be merged with and into (the “Merger™)
the Surviving Company. After completion of 1hc. merger and by terms of this Merger
Agreement, the name of the Surviving Corporation shall be changed to Apache Products
Company. The Merger shall become cffective at 5:00 p.m. on December 31, 1996 (the
“Effective Time™). '

2. Govemmiag Documents.

(a) The Articles of Incorporation of the Surviving Company in effect
immediately prior to the Effective Time shall govern the Surviving Company without change
or amendment until thercafter amended in accordance with the provisions thercof and
applicable law.

{b) The Bylaws of the Surviving Company in effect immediately prior to
the Effective Time shall gavern the Surviving Company without change or amendment until
thereafter amended in accordance with the provisions thereof and applicable law.

3. Officers and Directors. The persons who are executive officers of the Merging
Company immediately prior to the Effective Time shall, after the Effective Time, be the
executive officers of the Surviving Company, without change until their successors have been
duly elected and qualified. The directors named in the Surviving Corporation’s Articles of
Incorporation will serve as directors of the Sucviving Corporation.

4. Succession. At the Effective Time, the separate corporate existence of the
Merging Company shall cease, and the Surviving Company shall possess all the rights,
privileges, powers and franchise of a public and private nature and be subject ti) ;111 the

restrictions, disabilities and duties of the Merging Company; and all rights, privileges, powers

-3
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and franchiscs of the Merging Comapany, and all property, real, personal and mixed, and all
debts duc 1o the Merging Company on whatever account shall be vested in the Surviving

Company; and all property, rights, privileges, powers, and franchises, and all and every other

interest shall be thereafter the property of the Surviving Company as they were of the
Merging Compaay, and the title to any real estate vested by deed or otherwise shall not
revert or be in any way impaired by reason of the Merger; but all rights of creditors and all
liens upon any property of the Merging Company shali thenceforth attach ta the Surviving
Company and may be enforced against it to the same extent as if such debts, liabilities and
duties had been incurred or contracted by the Surviving Company. The employees and
agents of the Mcfging Company shall become the employees and agents of the Surviving
Company and shall continue to be entitled to the same rights and benefits which they
enjoyed as employees and agents of the Merging Company.

S. Further Assurances. From time to time, as and when required by the
Surviving Company or by its successors and assigns, there shall be executed and delivered
on behalf of the Merging Company such deeds, assignments and other instruments, and
there shall be taken or caused ta be taken by it all such further and other action, as shall
be appropriate or necessary to arder to vest, perfect or confirm, of record or otherwise, in
.lhc Surviving Company the title to and possession of all property, interest, assets, rights,
privileges, immunities, powers, franchises and authority of the Merging Company and
otherwise to carry out the purposes of this Merger Agreement, and the officers and dir‘c_ctors

3]

of the Surviving Company are fully authorized in the name and on behalf of the Merging
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Company or otherwise, to take any and all such act}cm and to execute and deliver any and
all such deeds, assignments and other instrumeants.

6. Coaversion of Shares. At the Effective Tirme, by virtue of the Merger and
without any action on the part of the holder thereof:

(a)  Each share of the Merging Company Ot;tstanding immediately prior to
the Effective Time shall be changed and converted into and shall be one fully paid
and non-assessable share of the Surviving Company such that the Parent Company
will own all 1,000 shares of the Surviving Company.

(b)  The 100 shares of common stock of the Surviving Company shall be
cancelled and retired.

7. Amendment to Articles of Incorporation and Bylaws Regarding Name Change.
Upon consummation of the Merger pursuant to this Merger Agreement and the filing of the
Articles of Merger, the Articles of Incorporation and Bylaws of the Surviving Company shall
be amended to reflect that the name of the Surviving Company shall be changed to Apache
Products Company so that the Surviving Company may do business, and be known, as
Apache Products Company. The Surviving Company and Merging Company shall execute
all necessary docurents and undertake necessary action to effectuate the name change of
- the Surviving Company.
8. Conditions. Consummation of the Merger and related transactions is subject

to satisfaction of the following conditions prior to the Effective Time:

e
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(a) The Merger shall have been approved by the Parent Company and all
necessary action shall have been taken to authorize the execution, delivery, and performance
of this Merger Agreement by the Merging Company and the Surviving Company.

(b)  Aliregulatory approvals necessary in connection with the consummation
of the Merger and transactions conteruplated thereby shall have been obtained.

(¢) No suit, action, proceeding or other litigation shall have becen
commenced or threatened to be commenced wake, in the opinion of the Merging Company
or the Surviving Company would pose a material restriction on or impair consurumation of
the Merger, performance of this Merger Agreement or the conduct of the business of the
Surviving Cornpany after the Effective Time, or create a risk or subjecting the Merging
Company or the Surviving Company, of the Parent Company, officers or directors, to
material damages, costs, liability or other relief in connection with the Merger or this
Merger Agreement.

9. Governing Law. This Merger Agreement shall be governed and construed in
accordance with the laws of the State of South Carolina.

10. Amendment. Subject to applicable law and subject to the rights of the
shareholders further to approve any amendment which would have a material adverse effect
on the sharcholders, this Merger Agreement may be amended, modified or supplemented
by written agreement of the parties hereto at any time prior to the Effective Time with
respect to any of the terms contained herein.

11 Deferral or Abandonment. At any time prior to the Effective ’I’mi;c and in

accordance with the provisions of South Carolina and Florida law, this Merger Agreement

-6 -
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e

may be terminated and the Mergcr may be abandoned or the time of consummation of the
Merger may be deferred for a reasonable time by tilc Board of Directors of the Surviving
Company ot the Board of Directors of the Merging Company or both, if circumstances arise
which, in the opinion of the Board of Directors of the Surviving Company or the Board of
Directors of the Merging Company, make the Merger inadvisable or such deferral of the
time of consummation advisable.

12, Couaterparts. This Merger Agreement may be executed in any number of
counterparts each of which when taken alone shall constitute an original instrument and
when taken together shall constitute but one and the same Merger Agreement.

13. Assurances. The Surviving Company and the Merging Company agree to
execute any and all documents, and to perform such other acts, which may be necessary or
expedient to further the purposes of this Merger Agreement.

IN WITNESS HEREOF, the Surviving Company and the Merging Company have
caused this Merger Agreement to be signed by their respective duly authorized officers and

delivered this .7 -/ day of December, 1996.

AP SIDIARY CORP.

ol

Jamcs H. Burgess,President

PRODUCTS COMPANY
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THE UNDERSIGNED, President or APC SUBSIDIARY CORP. a South Carolina
corporation, who executed on behalf of the Corporation the foregoing Agreement and Plan
of Merger of which this certificate is made a part, hereby acknowledges in the name and on
behalf of said Corporation the foregoing Agreement and Plan of Merger to be the corporate
act of said Corporation and hereby cértifies that to the best of his knowledge, information
and belief the matters and facts set forth therein with respect to the authorization and
approval thercof are true in all material respects under the penaltics of perjury.

S N
By: -cc«/,'{/;éﬁ(cg}.“_»

“James H. Burgess,(President

THE UNDERSIGNED, President or APACHE PRODUCTS COMPANY, a Florida
corporation, who executed on behalf of the Corporation the foregoing Agre¢ment and Plan
of Merger of which this certificate is made a part, hereby acknowledges in the name and on
behalf of said Corporation the foregoing Agreement and Plan of Merger to be the corporate
act of said Corporation and hereby certifies that to the best of his knowledge, information
and belicf the matters and facts set forth therein with respect to the authorization and
approval thereof are true in all material respects under the penalties of perjury.

. ;
4N
B e e

< James H. Burgess,{President

*'n
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