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ARTICLES OF MERGER =i
}

The following Articles of Merger cxecuted this 2§  day of September, 2012

o
FIRST: The exact name, sireet address olits pr mcxpal office, jurisdiction and tity tynd "‘bf

each merging party are as follows: - ‘5‘.{1
2=
Name and Steet Address Jurisdiction Enity Type
Walpole Holding Corporation Florida Corporation

P.O. Box 1177
Okeechobee, F1. 34973-1177

Floridu Doc/Reg, Number: P99000066794

SECOND; The exact name, street address of itz principal office, jurisdiction and entity type
of the surviving party are as follows:

Name and Street Address Jurisdictiog Entity Typé
Walpole, Inc, Florida Corporation
P.O.Box 1177

Okecchobee, TL 34973-1177
Florida Noc./Reg. Number: 290309

THIRD: The attached Plan of Merger meets the requiremnents of §§607.1108, 608.438,
617.1103, and/or 620,201, Florida Statutes, and was approved by each domestic corporation, limited
liability company, partnership and/or imited partnership that is a party to the merger in accordance
with Chapter(s) 607, 617, 608, and/or 620, Florida Statutes,

FOURTH: K applioable, the aitached Plan of Merger was approved hy ths other business

entities that are parties to the merger in accordance with the respective laws of all applicable
jurisdictions. '

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the State of
Florida, the surviving entity hereby appoiats the Florida Secretary of State as It agent for substituie
service of process pursuant to Chapter 48, Florida Statutes, in any proceeding to cnforce any
obligation or rights of sy dissenting sharcholders, parmers, and/or members of each domestic
corporation, partmership, limited partnership and/or limited liability company that is a party to the
merger.

SIXTH: If not incorporated, organized or otherwise formed under the Jaws of the Stato of

Florida, the surviving entity agrees to pay the dissenting shareholders, partners, and/or members of
each domestic corporation, partnership, limited parmership and/or limited liability company that is
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a party to the merger the amount, if any, to which they are entitled under §§607.1302, 6§20.205,

and/or 608.4384, Florida Statuics,

SEVENTH: If applicable, the surviving entity has obtained the written consent of each
shareholder, member ar person that as a result of the merger is now a general pariner or the surviving
entity pursusot to §§607.1108(5), 608.4381(2) and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permiited under the respective laws of all applicable jurisdictions
and is not prohibited by the agreement of any partmership or limited partoership or the regulations
or articles of organization of any limited liability company that is a party to the merger.

NINTH: The merger shall become effective upon filing these articles with the Secretary of

State,

TENTH: The Articles of merger comply and were executad in arcordance with the laws af

cach party's applicable junisdiction.

ELEVENTH: Signatures for each party are as follows:

WAL AMERCER 2010 ARTI-MREG.wpd

SR REES LS

P.O.Box 1177
Qkeechobee, FL 34973-1177

&?W
Keith A, Walpole,

P.O. Box 1177
(Okeechobes, FL 34973-1177

P.O.Box 1177
Okeschobee, FL 34973-1177

By;‘q:@cﬂ—mm :zé

"Keith A, Walpole, Seoret
P.Q. Box 1177
Qkeechobee, FL, 34973-1177
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PLAN OF MERGER

The following Plan of Merger was adopted and approved this 2§ day of September, 2012
by each wndersigned party to the merger in accordance with §607.1101, Florida Statutes.

ARTICLE I: The exact narae and jurisdiction of the surviving corporation ("Surviving
Entity") is as follows:

Name Juyisdietion
Walpole, Inc. Florida
P.O. Box 1177 '

Qkeschobee, FL 34973-1177

ARTICLE 1I: The exact name and jurisdiction of each merging corporation (*Disappearing

Entity") is as follows:
Nape Jutisdicrion
Walpole Holding Corporation Floride
P.0.Box 1177 :

Okeechobee, FL 34973-1177

ARTICLE MI: The terms and conditions of the merger are as follows;

()

(b)

Subject to the terms and conditionts of this Plan of Merger, at the Effective Time (as
detined in paragmph (b) below) the Disappearing Entity shall be merged (the
"Merger™) with and into the Surviving Entity in accordance with Florida Law
whereupon the scparate existence of the Disappearing Entity shall cease, and the
Surviving Entity shall continoe ag set forth in Article TV, below.

. The parties hereto shall cause the Merger to be consurnmated by Bling Articles of

Merger with the Florida Secretary of Statc in such form as required by, and execiuted
in aceordance with the relevant provisions of Florida Law and the parties bereto shall
make all other filings or recardings required pursuant to Florida Law in connection
with the Merger, The Merger shall become sffective as of the date of filing of the
attached Articles of Merger with the Flerida Secretary of State (the "Effective
Time™). '
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Atthe Effective Time, the effect of the Merger shall be as provided in the applicable
provisions of Florida Law. Without limiting the generality of the foregoing, and
subject tharoto, at the Effoctive Timo sl property, rights, privileges, powers snd
frenchises of the Disappearing Entity shall vest in the Surviving Evtity, and af] debts,
liabilities and duties of the Disappearing Entity shall bocome the debta, linbilities mnd
duties of the Surviving Entity.

ARTICLE IV: TERMS AND CONDITIONS OF THE MERGER

(&)

{b)
©
@

Articles of Incorporation. The Articles of Incorporation of the Surviving Entity shall
continue ag such,

By-Laws. The By-Laws of the Surviving Entity shall continue as such.
Shereholders. The Shareholders of the Surviving Entity shall continue as such.

Repistered Agent. The Reglistered Agent of the Surviving Entity shall continue as

soch.

ARTICLE V: CONVERSION OF SHARES

{=)

(&)

©

In Genetal. The monner and basis of converting the interests, shares, obligations or
other sectttities of the Disappearing Entity into the interests, shares, obligations or
vther securitios of the Surviving Lntity, in whole or in part, into cash or other
property are as specified at paragraphs (b) and (c} below.

Conversion of Shazes. Atthe Effective Time, the shares of cominon stock, $1.00 par
valug, of the Disappearing Entity (the "Shares™) outstanding immediately prior to the
Effective Time shall be cancelled and extinguished and converted into the right to
receive the Merger Consideration (as defined in at paragraph (¢) below) payable to
the shareholders of the Disappearing Entity upon surrender of the certificates
representing the Shares,

Mexger Consideration. The Merger Consideration for the Shares shall be 19,442
sharcs of the Surviving Entity common (the “Surviving Entity Stoek™). The Merger
Consideration shall be payable m full at the Effective Time. Each share of the

2
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Disappesring Entity stock shall be exchanged for -12,85898- shares of the
Surviving Entity stock.

ARTICLE VI: Signatures for each party are as follow:

WAMTMERGER 201 IPLAN-OFMERG, WALPOLEZ-wpd. wird

HIH00025E5485

FdwinE, Walpole, My Piesident
- P.0O, Box 1177
Okeechobee, FL 3407321177

By@ ,g%
Keith A. Walpole, Se

P.O, Box 1177

Okeechobee, FL 34973=1177

WAL

By: ‘
Edwin E. Walpoie, ;
P.O.Box 1177

Okeechobee, FL 34973-1177

Keith A. Walpole, Seceefary -
P.O. Box 1177
Okeechobee, FL 34973-1177
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