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07 AUG 22 AMID: 56

SECRE T; RY OF STATE
TALLANHAS
ARTICLES OF MERGER “AHASSEE. FLORIDA

Of

Arizona-Flotida Land & Catde Company
(a Plorida corporadon)

with and iato

AZL Resources, Inc.
(an Arizona corporation}

AZL Regources, Inc., ag Arizonz corporstion (the “Surviving Corporation™) and scle shareholder of
Arzona-Florida Land & Cattle Company, 2 Florida corporation (the “Merging Corporation,” and together
with the Surviving Corporation, the “Constinant Corporations™), in compliance with the requitements of
the Arizona Business Corporation Act (the “ABCA™) and the Flotida Business Corpomtion Act (the
“EBCA™), and desiring to effect merger of the Merging Corpomtion with and inwo the Survivigg
Corporation, and acting by its duly authosized officer, DOES HEREBY CERTIFY that:

Fitst: As of the date hersof, the name and state of incorpomation of each of the
Constituest Corporztions of the mezger are 23 follows:
- NAME STATE OF INCORPORATION
AZLRESQURCES, INC. Anzons

ARIZONA-FLORIDA LAND & CATILE COMPANY  Floridz

Second: A plan of merger, amached hereto as Exhbit A, (the “Plan of Mesger”) has been
approved and adopted by the Surviving Corporation in accordance with the requirements of the ABCA and
the FBCA;

Third: The name and address of the Surviving Cotporation of the mesger will be AZL
Resources, Inc,, 600 North Dairy Ashfoed Road, Housron, Texas 77079-1175;

Forth: The name and address of the statatory agent of the Sugviving Corporation will be
Corporation Service Company, 2338 W. Royal Paln: Road Sujte ], Phoenix, Arizona B5025;

Fifih: The Restated Articles of Incorporation of AZL Resoutces, Inc. iramediately pror to
the mezger shall be the Restated Articles of Incorporation of the Sutviving Comporation untl such time as it
may be amended in accordance with applicable lavr;

Sixcth: The Plan of Metger was adopted by the boaxrd of directors of the Surviving
Cotporation on May 10, 2007, and shareholdet approval was not required: ‘

Seventh: The Plan of Metger was adopted by the board of directors of the Merging
Corporation on May 10, 2007, and shareholder approval was not required;
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Eighth: The merger will become effective on the date the Axticles of Merger are fled with

the Secretary of State of the State of Flogida

Dated: May 11, 2007

AZL RESOURCES, INC,
{an Arizona corperation)

Vice President and Treasarer

ARIZONA — FLORIDA LAND 8: CATTLE COMPANY
> {a Florida corporation)

By: L '
RME. Besmey

President
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EXTUBIT A
 Plan of Metger
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PLAN OF MERGER
of

Agizona-Flotida Land & Catile Company
(a Florida corporation)

with and into

AZL Resources, Inc.
(an Aclzona corporation)

THIS PLAN OF MERGER (this “Flan of Metger”) dated as of May 10, 2007 scts
forth the terms and conditions governing the merper of Arizona-Florida Land & Cattle
Company, & Flodlda corposation (AFLCC™) with end inte AZL Resources, Inc,, an Azdzona
corpozation (“AZL Resources”) and scle sharcholder of AFLCC (the “Merger™), in
accordance with the Adzons Business Corporation Act (the “ABCA™) and the Florida
Business Corporation Act (the “FBCA"). .

ARTICLE 1
MERGER AND NAME OF SURVIVING CORPORATION

Effective as of the date the Atticles of Merger are filed with the Secretaxy of State of
the State of Flotida (the “Effective Time™), AFLCC shall be merged with and into AZL
Resources in accordance with this Plan of Mergez, with AZL Rescurces to be the “Surviving
Corporatiop™ and to continue its corporate existence ay an Axizona corporation govemed by
the laws of the Seate of Arizone.

ARTICLE 2
TERMS AND CONDITIONS OF MERGER

At the Effective Time, the Metger shall bave the effect specified in the ABCA and
the FBCA, #s applicable, wirh respect to AFLCC and the Sutviving Corpotation.

ARTICLE 3
MANNER AND BASIS OF CONVERTING SHARES

At the Bffective Time, by virme of the Merger and without any action on the part of
the holder thereof, each share of capital stock of AFLCC shall automatically be canceled and
retited and shall cease to exist, and no comsidération shall be deliveted or delivemble in
exchapge there for. At the Effective Time, each share of common stock of AZL Resources
that was outstanding immediately prior to the Effective Time shall not be converted or
otherwise affected by the Mesger and shall remain cutstanding after the Merges.
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ARTICLE 4
ARTICLES OF INCORPORATION, BYLAWS
AND DIRECTORS AND OFFICERS

The Restazed Asticles of Tncorporation of AZL Resources, as in effect immediately
poot to the Effective Time, shall be the Restated Articles of Incorporaton of the Surviving
Corporation nadl theveafter changed ox amended in sccordence with the provisions thereof
and spplicable law. The bylaws of AZL Rescurces in effect immpdiately pror to the
Effective Time shall be the bylaws of the Surviving Corporation, vstil thereafter changed ot
amended in accordance with the provisions thercof and apphicable law. The ditectors and
officers of AZL Resources immediately pror to the Effective Time shall be the directors and
officets of the Surviving Corpomation as of the Effective Time, until the eatliex of their
death, resignadon or removad or untll their respective puccessors are duly elected and
qualified, as the case may be.

ARTICLE 5
MISCELLANEOQOUS

Shateholders of AFLCC that, except for the applicability of Section 607.1104 of the
FBCA, would be entitled to vote and to dissent from the Merger pursuant o Section
607.1320 of the FBCA, tuay be entitled, if they comply with the provisions of the FBCA
regarding the tights of dissenting shareholders, to be paid the fair value of their shares.

This Plan of Merger shall be govemned by and consttued in accordance with thc laws
of the State of Arizong #nd the laws of the State of Flotida, as applicable.
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