T g A T -

T, W S R S I T i L AN T R T W ST AT ST O A DU AL LI A g 8 s o Nt A S o ISR AT A A e AL O AT S XR]

L.

=

 and o votl??o-}lgtsf‘}f)

WHEREAS, the parties Intend that thils rerper shall be o tax-frec

reorganization as provided for fa Sccetion 3I63¢a) (1) (A) of the Internal

Revenue Code of 19%, as anended:
NOW, THEREFORE, the respective Sharcholders and Board of Directors
of the constituent corporatfons have agreed and do hereby agree that

Durbin shall be nergaed Into SFL, vursuwmt to Section 33-17-70 of the

SC Act

corporation and vontinulng thercalfter In existence as o North Carolioa

corporation, and to effect this end, the following Articles and Plan

are hereby adopted:

Article ). The constitucnt corporat fons hercby agree to cifect

the within seryer.

Article 11. Durbin shall be nerped into SEL, and SEL shall be

the sarviving vorporat fon, poverned by the laws of
the State of North Caroling.

Artficle I11.

As to <cach constituent cvorporation, the outstanding
shares and the vote of such shares for or against
the Plan of Merper are as follows:

Shares Yotcd Voted
Corporation Class of Stock _CQutstanding For Against
Durbin Class A Cezmon 1,000 1,000 0

Class B Coonmon 1,000 1,000 0
SEL Cuompon voting 100 100 0

~o shares of efther constitucnt corporation are entitled to vote
as a class.

Article 1V. The Plan of Merger:

1. Durbin Creck, Inc., a South Carolina corporation

shall be merged into Soutkeastern Larnd Coapany,
a Zorth Carolina corporation.
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