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ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

CAULKINS INDIANTOWN CITRUS CO., a Florida corporation, 414875

INTO

CAULKINS INDIANTOWN CITRUS CO., a Delaware corporation not qualified in
Florida.

File date: January 5, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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These ARTICLES OF MERGER, dated as of January 3, 2000, provide for the
merger of CAULKINS INDIANTOWN CITRUS CO., a Florida corporation (“CIC-
Fla"), with and into CAULKINS INDIANTOWN CITRUS COQ., a Delaware
corporation (“CIC-Del”), which shall be the surviving corporation, pursuant to
Section 607.1104 of the Florida Business Corporation Act (the “Act”).

ARTICLE I - PLAN OF MERGER

A copy of the Plan of Merger pursuant to which CIC-Fla will be merged with
and into CIC-Del is attached hereto as Exhibit A and incorporated herein by thus
reference.

ARTICLE Y{ - EFFECTIVE DATE

The Merger of CIC-Fla into CIC-Del shall be effective as of the date of filing
of these Articles of Merger with the Department of State of the State of Florida.

ARTICLE 11 - ADOPTION OF PLAN OF MERGER

A.  The Plan of Merger was adopted by the unanimous written consent of
the shareholders of CIC-Fla dated as of January 3, 2000.

B. The Plan of Merger was adopted by the unanimous written consent of
the stockholders of CIC-Del dated as of January 3, 2000,
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IN WITNESS WHEREOQF, these Articles of Merger have been duly executed
an. hehalf of CIC-Fla and CIC-Del by their autherized officers as of the date first
written above.

CAULKINS INDIANTOWN CITRUS CAULKINS INDIANTOWN CITRUS,

CO., a Florida corporation CO., 3 Delaware corporation
) b/
By o dld By: . gg’j
Michel Hamun.‘ﬁ'esident Michel Hamon, President
mwuxmuummmamﬂmauuu
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EXHIBIT A

THIS PLAN AND AGREEMENT OF MERGER (this "Agseernent"), dated
as of January 3, 2000, is entered into by and between Caulkins Indiantown Citrus
Co., a Delaware corporation ("CIC-Del"), and Caulkins Indisntown Citrus Co., 4

Flarida carporation ("CIC-Fla®).
WITNESSETH:

WHEREAS, CIC-Del is a corperasion duly arganized and existing under the
laws of the State of Delaware and, as of the date hereof, the authorized capital stogk
of CIC-Del consists of 300,000 shares of Common Stock, par value $10,00 per
share (the "CIC-Del Common Stock"), of which 260,718 shares are issuved and

outstanding;

WHEREAS, CIC-Fla is a carporation duly organized and existing under the
laws of the State of Florida and, as of the date hereof, the authorized capital stock of
CIC-Fla consists of 300,000 shares of Common Stock, par value $10.00 per share (the
“CIC-Fla Common Stock), of which 260,718 shares are issued and outstanding;

WHEREAS, the respective Boards of Directors of CIC-Del and CIC-Fia desn
it advisable and in the best interests of their respective corporations and stockholdegs
to have CIC-Fla merge with and into CIC-Del pursuant to this Agreement and the
applicable provisions of the laws of the State of Delaware; and the Board of Directors
and stockholders of each of CIC-Del and C1C-Fla have approved this Agreement and

the Merger ¢contemplated hereby;

WHEREAS, CIC-Def and CIC-Fla and their respective sharcholders believe
it is advisable and in their mutual interests that CIC-Del carry on and centinue the
historic business of CIC-Fla after the Merger; and

WHEREAS, the Florida Business Corporation Act permits 2 merger of a
business corporation of the State of Florida with and imo a buginess corporation of
another jurisdiction, and the General Corporation Law of the State of Delaware
permits the merger of a business corporation of another jurisdiction with and into a
business corporation of the State of Delaware.

HOO0000000579 3
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NOW, THEREFORE, the parfies hereto, in consideration of the premises,
yutual covenants and agreements herein contained, hereby agree as follows:

ARTICLE !
~ YHE MERGER

' Onthe Effective Date of the Merger and in accordance with the respective laws
of the States of Florida and Delaware, CIC-Flz shall merge with and into CiC-Del, 1
with CIC-Del being the corporation surviving the Merger (hereafter sometimes ¢
referred to as the “Surviving Corporation®) as & carporation organized and existing
under the laws of the Stare of Delaware.

ARTICLE 2
EFFECTIVE DATE

Articles of Merger, substantially in the form attached hereto as Exhibits “Al,
executed in accordance with the laws of the State of Florida shall be filed with the g
Seeretary of State of the Stare of Florida. A Centificate of Merger, substantially in toe 'j
form attached hereto as Exhibits “B", executed in accordance with the laws of the
State of Delaware shall be filed with the Secretary of State of the State of Delaware.
The Merger shall become effective on the date and time the Articles of Merger and
Cestificate of Merger are filed with the Secvetary of State of the State of Florids and
Secretary of State of the State of Delaware, respectively, herein sometimes sefervss
1o as the “Effective Date of the Merger.”

ARTICLE 3
CERTAIN RESULTS OF THE MERGER ;

‘() Succession by Surviving Corporation: Effects of the Merger. Upon the
Merger becominy effective and by virtue thereof CIC-Del and CIC-Fla shall become
and be a single corporation, with CIC-Del as the Surviving Corporation, and the
separate corporate existence of CIC-Del and CIC-Fla shall cease, The Merger shal]
have the effects set forth in Section 259 of the Delaware General Corporation Law.

(b) srtificate © asrorgtion, Bylaws and Officers gng
iy jon. Upon the Merger becoming effective:

2 | :
! HODOOQDDOOS 7Y 3 i
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() The Certificate of Incorporation of CIC-Del &s in effect
immediately prior 10 the Merger becoming effective, shall be the Centificate of
Incorporation of the Surviving Corporation until amended in the manner provided by
law and said Certificate of Incorparation.

(i} The Bylaws of CIC-Del in effect immediataly prior w the Merger
becoming effective shal! be the Bylaws of the Surviving Corporation until amended
in the manner provided by Jaw, the Certificate of Incorporation of the Surviving
Corporation and said Bylaws,

(iii) The officers and diractors of CIC-De} immediately prior to the
Merger becoming effective shall continue as the officers and directors of the
Surviving Corporation for the full unexpired terms of their respective offices or until
their respectivs successors have besn duly elected or appointed and qualified,

ARTICLE 4

(3) CIC-Del Shares Each share of CIC-Del Common Stock issned and,
outstanding prior to the Effective Date of the Merger, shall continue to be outstanding
at and after the Effective Date of the Merger as a share of Common Stock, $10.00 par

value, of the Surviving Corporation.
®) : - Upon the Effective Date of the Mezger,

Carcellation of CIC-Fla Stock ,
each share of CIC-Fla Common Stock, which is fssued and outstanding immediately
prior to the Effective Date of the Merger, shall be canceled and retired.

ARTICLE 5

MISCELLANEOUS

(8) Amendmenrs. This Agreement shall not be modified or amended except
by an instrument in writing signed by or on behalf of the parties hereto.

(%) Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original but all of which topether.
shall constitute ane and the same instrument,

-JH
BOOGDO000579 3
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_ | _fc) m.ammg_m This Agreement shall be governed in all respecys,
including validity, interpretation and effect, by the laws of the State of Delaware.

(d} Assignment. This Agreement and all of the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective
Successors and permitted assigns, bur geither this Agreement nor any of the rights,
interest or obligations bereunder shal] he assipned by any of the parties hereta without
the prior written consent of the other parties,

] (¢) Headings The headings of the sections and articles of this Agreement
are inserted for convenience only and shall not constitute a part hereof,

IN WITNESS WHEREOF, the perties hereto have caused this Plan and
Agreement of Merger to be duly executed cn their behalf as of the date first abave
written,

CAULKINS INDIANTOWN CITRUS ‘
CO., 2 Florida corporation g
v H

By., Lol
Miche! Hamon, President

CAULKINS INDIANTOWN CITRUS
€O, 2 Delaware corporation

¥
By, —pul f
Miche! Harfion, Prasident i

HW.COMIDGIMAZIMER CiC
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EXHIBIT B _
CERTIFICATE OF MERGER
OF
CATULKINS INDIANTOWN CITRUS CO., A FLORIDA CORPORATION
WITH AND INTO
CAULKINS INDIANTOWN CITRUS CO., A DELAWARE
CORPORATION

(UNDER SECTIONS 251 AND 252 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE)

Pursuant 1o the provisions of Sections 251 and 252 of the General Corperation

Law of the State of Delaware, each of Caulkins Indiantown Citrus Co., a Delaware

ration (“CIC-Del”), and Caulkins Indiantown Citrus Co., & Florida corporation

(“CIC-Fla"), herehy certify with respect to the merger (the “Merger”) of CIC-Fle with
and into CIC-De! that:

{1) The name and state of the incorporation of each of the constitucnt
corparations of the Merger (the “Constituent Corporations™) are:

(a) Caulkins Indiantown Citrus Co., a Delaware corporation, which
shall be the surviving corporation of the Merger (the “Surviving
Corporation™); and

(b} Caulkins Indiantown Citrus Co., a Flerida corporation.

(2) An Agreement of Merger has been approved, adopted, certified,
executed, and acknowledged by each of the Canstiment Corperations in
accordance with the provisions of subsestion (c) of Section 251 of the
General Corporation Law of the State of Delaware.

(3) The certificete of incorporation of CIC-Del, filed with the Department
of State of the State of Delaware shall continue in full force and effect
as the certificate of incorporation of the Surviving Corporation.

(4> The Surviving Carporation shall be Caulkins Indiantown Citrus Co., 2
Delawate corporation. :

'HOOODOO0057%9 3
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(5) The executed Agreement of Merger is on file at an office of the
Surviving Corporstion, located at 15950 8. W. Kanner Highway,
Indiantown, Florida 34956,

(8) A copy of the Agresment of Merger will be furnished by the Surviving
Corporation, on request and without cost, to any stockholder of any
Constituent Corparation.

IN WITNESS WHERECF, each of the Constituant Corporations has caused
this Centificate of Merger 10 be executed in their respective corporate names by their
respeciive anthorized officers as of the 3rd day of January, 2000.

By:

e iy et

;ﬁ—chel Hamon, President

CAULKINS INDIANTOWN CITRUS
€0., 4 Delaware corporation

¥
By: —pud”

Michel Hamon, President
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