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CERTIFICATE OF MERGER

Of —t 3
JOHNSON FARMS OF MISSISSIPPI, LLC oo T
TP R LI s b oaqe = A sl ¢
(a Mississippi limited liability company) = (A e I i
¥ w £
With and Into nZ @ L;
THREE SONS FARMS, LLLP PATE - Vo
(a Florida limited liability limited partnership) ?U; o
[=Taa I
It is hereby certified that:
1.

The constituent entities participating in the merger herein certified are:
a.

JOHNSON FARMS OF MISSISSIPPI, LLC, which is a Mississippi
limited liability company formed under the laws of the State of Mississippi.
b.

THREE SONS FARMS, LLLP, which is a Florida limited liabil
limited partnership formed under the laws of the State of Florida. ;} 0_{/‘
2.

it
Q0 769
A Plan and Agreement of Merger has been approved, adopted, certified, executed,
and acknowledged by each of the aforesaid constituent entities in accordance with (a) pertinent
provisions of the operating agreement and of Sections 79-29-209 — 79-29-214 of the Mississippi
Limited Liability Company Act by JOHNSON FARMS OF MISSISSIPPI, LLC, and (b) the

pertinent provisions of the partnership agreement and Sections 620.2106 - 620.2109 of the
Florida Revised Uniform Limited Partnership Act of 2005 by THREE SONS FARMS, LLLP.
J.

The namc of the Surviving Entity in the merger herein certified is THREE SONS
name upon the effective date of said merger pursuant to the provisions of the Florida Revised
Uniform Limited Partnership Act of 2005.

FARMS, LLLP, which will continue its existence as said Surviving Entity under its present
4,

The Certificate of Limited Liability Limited Partnership of THREE SONS
FARMS, LLLP, is now in force and effect and shall continue to be the Certificate of Limited
Liability Limited Partnership ot said Surviving Entity until amended and changed pursuant to the
provisions of the Ilorida Uniform Limited Partnership Act of 2005,
5.

The execuied Plan and Agreement of Merger between the aforesaid constituent
partnerships is on file at the principal place of business of the sole general partmer of the
aforcsaid Surviving Entity, the address of which is:

THREE SONS FARMS, LLLP
4615 West Tradewinds Avenue
Lauderdale-by-the-Sea, Florida 33308
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6. . The cffective date and time of the merger shall be the 3ot day of December,

2009.

7. JOHNSON FARMS OF MISSISSIPPI, LLC, the Terminating Entity in the
merger, shall be terminated on the effective date of the merger.

Dated: December 30, 2009,

SURVIVING ENTITY:

THREE SONS FARMS, LLLP, a Florida
limited liability limited partnership

By: OUGHT-KNOT INVESTMENTS,
LLC, General Partner

By: JOHN OUGHTON, IIl TRUST
By: g i&_ﬂﬂm O ﬁ&
PRISCILLA OUGHTON

Trustee

By: PRISCIL%OUGHTON TRUST

L) 12/%3/05, %
LIl

OUGH'ﬂON, 111, Trustee

QQ.\SQ.L. o Ql.x.qic,‘m,

PRISCILLA OUGHFON,

JOHAN OUGHTYIN, 111, Manager

By: ?fﬂ.bc_gu.ao (O uql/’u.)(-m

PRISCILLA OUGHTOR, Manager

DMA2158400.1
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TERMINATING ENTITY: %KE‘.;’, %‘;n %
A e
JOHNSON FARMS OF MISS!SSIPPI, w r“‘”
LLC, a Mississippi limited llabllltYr_, n 7 B o rﬂ
company Er.§% e - :}
Iy - -~
By: JOHN OUGHTON, III TRUS'Tj_, < ‘
U/AR12/26(05, Méker Z3 g

By: O&AQAM'-"

PRISCILLA OUGmstee

By: PRISCILLA OUGHTON TRUST

y 111, Trustee

By: P&At‘.&“w @ U—M’M

PRISCILLA OUGHTON, Trustee

By: OUGHT-KNOT INVESTMENTS,
LLE, ¥emb \

By:
JOHBN OUGH y III, Manager

By:m&%ﬁ:ﬁm,
PRISCILLA OUGHTORN,

Manager
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PLAN AND AGREEMENT OF MERGER
of

JOHNSON FARMS OF MISSISSIPPI, LLC
(a Mississippi limited liability cdmpany)

With and Into

THREE SONS FARMS, LLLP
(a Florida limiied liability limited parinership)

This PLAN AND AGREEMENT OF MERGER is hereby adopted by JOHNSON
FARMS OF MISSISSIPPI, LL.C, a Mississippi limited liability company, by written consent
of its members and managers effective as of December 30, 2009, and by THREE SONS
FARMS, LLLP, a Florida limited liability limited partnership, by written consent of its partners
effective as of December 30, 2009. The names of the entities planning to merge are JOHNSON
FARMS OF MISSISSIPPI, LLC, a Mississippi limited labilily company (“LLE),
THREE SONS FARMS, LLLP, a Florida limited liability limited partnership (“LLLP’?)i The -1
name of the Surviving Entity into which the LLC plans to merge is “THREE SONS =A I
LLL p-:; C;J T--—--

,—:. o

1. The LLC and LLLP shall, pursuant to the provisions of the Florida Re&sed;_ e
Uniform Limited Partnership Act of 2005 and in the same manner as is providedwin“the=®
Mississippi Limited Liability Company Act be merged with and into a single limited liability©® ™
limited partnership, the LLLP, which shall be the Surviving Entity upon the effective date’ oir:'q “the on
merger, and is sometimes hereinafter referred to as the “Surviving Entity”, and which? o shall
continue to exist as said Surviving Entity under its present name pursuant to the provisions of the
Florida Revised Uniform Limited Partnership Act of 2005, The separate existence of the LLC,
which is sometimes hereinafter referred to as the "Tetmmatmg Entity”, shall cease upon the
effective date of thc mcrger in the same manner as is prowded in the Mississippi Limited

anblhty Company Act.

2, The Certificate of Limited Liability Limited Partnership of the LLLP
(“Certificate™ upon the effective date of the merger in the jurisdiction of its organization shall
continue to be the Certificate of the Surviving Entity, and said Certificate shall continue in fult
force and effect until amended or changed in the manner preseribed by the provisions of the
Florida Revised Uniform Limited Parinership Act of 2005,

3. The present Agreement of Limited Liability Limited Partnership of the LLLP
shall continue to be the Agreement of Limited Liability Limited Partnership of the Surviving
Entity and will continue in full force and effect until changed, altered, or amended as therein
provided and in the manner prescribed by the provisions of the Florida Revised Uniform Limited
Partnership Act of 2005.

4, The general partner and the limited partners of the Surviving Entity' upon the
effective date of the merger in the jurisdiction of its organization shall continue to be the general

1
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and limited partners of the Surviving Entity in accordance with the Agreement of Limited
Liability Limited Partnership of the LLLP,

5. The participating percentages of the interests of the members of the Terminating
Entity shall, upon the effective date of the merger and without any action by the members, be
identical to the partners in the Surviving Entity. The general partner and the limited partners of
the Surviving Entity shall be identical to those members of the Terminating Entity. Therefore,
the participating percentages of the interests of the general partner and of the limited partners of
the Surviving Entity shall not be changed in any manner and shall be identical with the
membership interests of the Terminating Entity as of the effective date of the merger.

6. The Surviving Entity shall possess all the rights, privileges, immunities, ;
franchises, and powers of the Terminating Entity, and all property, real, personal and mixed, and
all debts due to the Terminating Entity, as well as all other choses in action, and every, 1ntere§bof
or belonging to or due to the Terminating Entity shali be deemed to be transferred to,and veq;d 1
in the Surviving Entity without further act or deed; and the title to any interest thcrei.n‘vested{%;

the Terminating Entity shall not revert or be in any way impaired by such merger. —_;rf b: :-'-: .

7. The Surviving Entity shall thereupon and thereafier be responsible and ‘Itmble for m
all the liabilities and obligations of the Terminating Entity; and any claim existing or aétign oz tj:;
proceeding pending by or against the Terminating Entity may be prosecuted as if such fnergeres
had not taken place, or such Surviving Entity may be substituted in its place, Neither the7 rlghts u-\
of creditors nor any liens upon the property of the Terminating Entity shall be impaired by “stich ©
merger.

8, The Plan and Agreement of Merger of the Terminating Entity with and into the
Surviving Entity has been fully authorized in accordance with the provisions of the Mississippi
Limited Liability Company Act and the Florida Revised Uniform Limited Partnership Act of
2005, and in accordance with the operating agreement of the Terminating Entity and the
partnership agreement of the Surviving Entity. The Terminating Entity and the Surviving Entity
hereby stipulate that they will cause to be executed and filed and/or recorded Certificates of
Merger and any document or documents prescribed by the laws of the State of Florida and the
State of Mississippi, and they will cause to be performed all necessary acts therein and elsewhere
to effectuate the merger,

0. The members of the Terminating Entity and the gencral pariner of the Surviving
Entity, respectively, are hereby authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, file and/or record any and all instruments, papers, and
documents which shall be or become necessary, proper, or convenient to carry out or put into
effect any of the provisions of this Plan and Agreement of Merger or of the merger provided for
herein.

iSignatures begin on following page.}
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SURVIVING ENTITYV: TERMINATING ENTITY:
THREE SONS FARMS, LLLP, a Florida JOHNSON FARMS OF MISSISSIPPI,
limited liability limited partnership LLC, a Mississippi limited liability company
By: OUGHT-KNOT INVESTMENTS, By: JOHN OUGHTON, III TRUST
LLC, General Partner U/ /21 ber
By: JOHN OUGHTON, Il TRUST By: e,
JO){N OUGHI‘pN, I, Trustee

=,
By' 4 ~ = ‘,n
PRISCILLA OU%I%%%Q&-;

: r"»
@ R Q % ’ = \
By: {r By: PRISCILLA OUGHTON ’I‘ RUST m
PRISCILLA OUGHTON u/ Memle e .

8 1 lei ‘ '
Trustee .
By: [} WY i 22

By: PRISCILLA OUGHTON TRUST JOH\F OUGHTQN, m,orglsze

=
BY'EMSALLQJ_-&M
PRISCILLA OUGHTON, Trustee

» IIT, Manager

By:h&‘\%
PRISCILLA OUGHTON, Manager
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