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CERTIFICATE OF MERGER OF «%, '
WOODLAND, L.L.C., a Tennessee limited nahﬂ;qxﬁompanf
INTO
WOODLAND NUGENE FIELD, LLC, a Florida limited nabﬁﬂ%epmpany

This Certificate of Merger dated as of the m of December, 2008 is submitted to
merge Woodland, L.L.C., a Tennessee limited liability company (“Woodland”), into a Woodland
Nugene Field, LLC, a Flonda limited liability company (“Woodland-Florida”), in accordance
with §608.4382, Florida Statutes.

1. The name, jurisdiction and date of formation or organization of each of the
constituent entities are as follows:
NAME JURISDICTION DATE OF FORMATION
Woodland, [..L.C. Tennessee August 28, 1995
Woodland Nugene Field, LLC Florida December |7 , 2008
2. The name and address of the surviving entity is:
Woodland Nugene Field, LLC
507 Forrest Street, Seaside EFEECTIVE DATE_\ %

Santa Rosa Beach, FL 32459

3. The attached Plan of Merger was approved by Woodland-Flonida in accordance
with the applicable provisions of Chapters 607, 608, 617, and/or 620, Florida Statutes.

4. The attached Plan of Merger was approved by Woodland in accordance with the
applicable laws of the State of Tennessee.

s, The effective date of the merger shall be the close of business on December 31,
2008.

. IN WITNESS WHEREOF, the undersigned have duly executed this Certificate of Merger
as of the date first set forth above,

WOODLAND, L.L.C,

a Tennessee limited hablhty mpany

Name E Woods Weathersby
Title: _Chief Manager

WOODLAND NUGENE FIELD, LLC

a Florida h/nuZdeablhty compgny

Name E. Woods Weathemby
Title:  Chief Manager
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AGREEMENT AND PLAN OF MERGER OF . *{’5;-:;1 %
WOODLAND, L.L.C., a Tennessee limited liability company Gl g
INTO ,? }:r Ay
WOODLAND NUGENE FIELD, LLC, a Florida limited liability company 6,}}&’,3.,
25

This Agreement and Plan of Merger (the “Agreement”) is made and entered into as-of
this 18™ of December, 2008, by and between Woodland, L.L.C., a Tennessee limited liability
company (“Woodland™), into a Woodland Nugene Field, LLC, a Florida limited liability
company (“Woodland-Florida™), in accordance with §608.4382, Florida Statutes.

1. The name, jurisdiction and date of formation or organization of each of the
constituent entities are as follows:

NAME JURISDICTION DATE OF FORMATION
Woodland, L.L.C. Tennessee August 28, 1995
Woodland Nugene Field, LLC Florida December }'1, 2008
2. The name and address of the surviving entity is:
Woodland Nugene Field, LLC

507 Forrest Street, Seaside
Santa Rosa Beach, FL 32459

3. The effective date of the Merger shall be at 11:59 P.M. on December 31, 2008
(“Effective Date”).

4. As of the Effective Date, the membership interest in Woodland shall be converted
into equal membership interest in Woodland-Florida.

5. The undersigned representative of Woodland-Florida hereby certifies that this
Agreement was authorized and approved by all members of Woodland-Florida as required under
Florida Law.

6. The undersigned representative of Woodland hereby certifies that this Agreement
was authorized and approved by all of the members of Woodland as required under Tennessee
Law.

7. The terms and conditions of the merger are that, on the Effective Date and
pursuant to Tennessee Law, Woodland shall merge into Woodland-Florida and the following
shall occur:

(a) On the Effective Date, the separate existence of Woodland shall cease, and
Woodland shall be merged into Woodland-Florida, which as the Surviving Company, shall
possess all the rights, privileges, powers, and franchises, of a public as well as of a private
nature, and be subject to all the restrictions, disabilities, and duties of Woodland; and all and
singular, the rights, privileges, powers and franchises of Woodland, and all property, real,
personal, and mixed, and all debts due Woodland on whatever account, shall be vested in the
Surviving Company.



(b)  All such property, rights, privileges, powers and franchises, and every other
interest of Woodland shall be thereafter the property of the Surviving Company. The title to any
real estate vested by deed or otherwise, under the laws of Tennessee or any other jurisdiction, in
Woodland, shall not revert or in any way be impaired.

(c)  All rights of creditors and all liens upon any property of Woodland chall be
preserved, unimpaired, and all debts, liabilities, and duties of Woodland shall attach to the
Surviving Company and may be enforced against it to the same extent as if said debts, liabilities,
and duties had been incurred or contracted by it. At any time, or from time to time, after the
Effective Date, the last acting officers of Woodland or the corresponding manager of the
Surviving Company, may, in the name of Woodland, execute and deliver all such proper deeds,
assignments, and other instruments and take or cause to be taken all such further or other action
as the Surviving Company may deem necessary or desirable in order to vest, perfect or confirm
in the Surviving Company title to and possession of all Woodland’s property, rights, privileges,
powers, franchises, immunities, and interests and otherwise to carry out the purposes of this
Agreement,

(d)  The Articles of Organization of Woodland-Florida, as in effect on the date hereof
shall from and after the Effective Date be, and continue to be, the Articles of Organization of the
Surviving Company until changed or amended as provided by Tennessee Law.

8. The Operating Agreement of Woodland-Florida, as in effect immediately before
the Effective Date, shall from and after the Effective Date be, and continue to be, the Operating
Agreement of the Surviving Company until changed or amended as provided by Tennessee Law.

IN WITNESS WHEREOF, the undersigned have duly executed this Agreement and Plan
of Merger as of the date first set forth above.

WOODLAND, L.L.C.
a Tennessee limited liability company

By: M ZJ’:%\

Name: E. Woods Weathersby

Title: _Chief Manager

WOODLAND NUGENE FIELD, LLC
a Florida limited Jiability gompany

By l’&l

Name: E. Woods Weathersby

Title: _ Chief Manager




