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ARTICLES OF MERGER
Merger Sheet

MERGING:

RIVER RANCH ORLANDQ, INC., a Florida corporaiton, P95000068144
INTO

TAYLOR FARMS OF SOUTH BAY, INC, a Delaware corporation,
F98000002454

File date: June 10, 1999

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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therine Harris
Secretary of Stata

Juna 10, 1900

TAYLCOR FARMS OF SOUTH BAY, INC.
360 U.S. BWY. 27 KORTH
SOUTH BAY, FL 33493

SURJECT: TAYLOR FARMS COF BOUTH BAY, INC.
REF: FO8000002454

Wa received your electronically tranemitted document. However, the
doocument has not been filed. Please make the following correctiens and
rafax the complete document, including the electrenio filing cover sheet.

The first paragraph in the plan of merger states that the surviving
corporation shall be Xnow as “PAYLOR FARMS®". The name shown throughout
the plan of mergex is "TAYLOR FLORIDA". Please corract yeur document
accordingly.

Please return your docupent, along with a copy of thip lettex, within 60
days or your £iling will be oonaildered abandoned.

If you have any quastions ooneerning the filing of your decument, plezse
eall (B50) 487-6906.

Darlena Connell FAX Aud. #: HE99000013988
Corporate Specialist Letter Nunber: 699A00031486

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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MERGING o 2 ?:‘
. e o
RIVER RANCH ORLANDQ, INC, o= M
{a Florida corporation) r;;\ o, ::;1 <3
O ‘“U‘ ]
o - X
TAYLOR FARMS FLORIDA, INC. 2
(o Delaware corporation) v

Pursuant to the provisions of Section 607,110 of the Florida Business
the Vice President of Tayloy Famns

Florids, Inc. ("Taylor Florida") and the Vice Fresident of River Ranch Orlando, Ine., does
hereby certify that:

follows:

1. The name and place of organization of sach constitwent entity is as

(i) River Ranch Qtlando, Ine., & Florida corporation;
Gi)  Taylor Fayms Flosida, Ino., a Delawase corporation.
2. The name of the surviving corporation {s Taylor Farms Florids, In¢., &

Delaware corporation.

3, Taylor Flatida owns all of the ontatanding shares of River Rench

Orlando, Tnc. (the "Disappesring Corporation”), As such and pursuant to Section 253 of the
Geners] Comoration Law of the State of Delaware and Section 607.1104 of te Act, the
approval of the shareholders of Taylor Ylorida and the Disappeering Corporation,

respectively, is not requived,

4, A Plan of Merger, a complote copy of which is set forth in Bxbibit A
z plste cop 3 BXbicA

by which tha Dise pearing Corparation merges into Taylor Florida (the "Plan o
was duly adopted by the board of directors of Taylor ¥loride, the sole shareholder of each

Disappe
approval
not required.

Corporation, on May 27, 1999, Pursuant to Section 607.1104 of the Ast,

of the Plan of Merger by the hoard of directors of the Disappearing Corporation is

3, Taylop Florida, acting in its sapacity as aols sharcholder of the

ﬁiaappearing Corporation, has waived it right to receive by mail a copy of the Plan of
STELr.

6. The meraer of the Disappearing Corparations into Taylor Florida shall

Die effective upon the fling of these Articles.

H990000139883
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N WITNESS WHER-B@F. fhe undsesigned tave excoited thats Asvivien of Merger
a3 of May 27, 1999,
TAYLOR FARMSE %ﬂﬂm& br. (8
& Dalawats oo

By: FEEE
Vier Pm&m

RIVER RANCH ORLANDIO, NG

a Florida uammuon%&?—

By; Z m;;; i n Jrmniamas -t
ice Presldont

—_ i H98000013988%
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PLAN OF MERGER }
OF
TAYLOR FARMS FLORIDA, INC.
AN ¢

D .
RIVER RANCH GRLANDO, INC. |

This Plan of Mesger (the "play™) ia made and enterad into as e Mey 27, ’
1999 by and between Taylar Ferms Wlorida, Inc., a Delaware corporation ("Taylor
Pler é da ™) gnd.’ I}ﬁvar Ranch Orlando, ng., a Florida comoration (the "Sobsidiary ‘
orparation”)-

WHEREAS, Taylor Flotida is » corporation organized under and govermed
by the lawas of tho State of Delaware;

WHEREAS, the Snbsidiary Corporation is & carporation organized wnder
and govemned by the laws of the Stats of Florida; ;

WHLEREAS, Taylor Florida is the solg owier of all of the outstanding
capital stock of the Subsidiary Corporation; aad

WHEREAS, in connaction with & plen of recrganization, Taylor Florida
and the Subsidiary Carporation have detesmined that it is advisable and in the best
injereats of such corporations and their stockholders that the Subsidiary Catporation
merge with and into T aylor Florida upon the terms and conditions provided hereln (the
"Merger”) and, pursuant 10 Florida Business Corporation Act Section 607.1104, the
Boerd of Directors of Taylor Flarida has approved and adopted this Plan.

NOW, THEREFORE, in considaration of the foregoing recitals and the
sntual sgreements herein contaliied and of the moutual banefite provided hereby, the

partios hersto horeby BEvee a3 follows:

1. Merger. The effective date of the Merger ghall be the date on
which the Certificate of Merges and the Articles of Merger are filed with the Secretmies
of State of Delaware and Florida, respectively (the vRffective Date"), On the Effective

- Data, the Subsidiacy Corporatinn shall be merged with and into Taylor Floridas and the
sepagate existence of the Subsidiary Corporation ghall theroupon ce3sa, Taylor Florida
<hall continme its corpotate existence In the State of Dolawara a& the swviving
corporation (the "Surviving Cosporation”) after ihe Effective Date of the Metger.

. ' Certificate of Incorporation. The Clertificats of Incorperation of
Taylar Florida, as in effect immediately prios to fhe Bffective Date, shall continue ta be
tho Certificate of lcorporation of the Supviving Corporation withont chsnge o
smendreent untll duly amended in accordance with the provisiona thereof and spplicable
iaw.

PAGUI450.217I o HG20000139883
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: 3, ¢lonversion of Shares. Upon the Bffective Date, by virtue of the
Merger and without any action on the part of any holder thereof, gach share and each
certificate representing chares of the capital stack of the Subsidiary Corporation
outstanding immediately prior thereto ghall antomatically be caneelled.

4. Sybsequent Action, If atany sime after the Effective Date it shall
be necessary or desizable to teke any aotion or execute, detiver or fils any ipstrumment or
document in order 10 vest, perfect or confitm of record in the Swyviving Corporation the
fitle to any proparty or any rights of the Subsidiaty Coorporation, of etherwise to carry out
the provisions of this Plan, the diractors and officers of the Surviving Corporation ere
hereby awthorized and empowered on Behalf of the Subsidiary Corporation and in its
name 1o teke such aciion and executs, deliver and fils such instrutnents and documents.

S, Rights and Duties of Taylor Florida. On the Eifective Date, Taylor
Florida shall thareupen and thereafter possess ali rights, privileges, jimmunities, licenses,
and permits (whether of a public or private naiwe) of teh Subsidiary Corporstion; and all
property (real, personal and mixed), all gebts due on whatever ascount, &l choses in action,
and all and every other interest of o belonging to or dee ta the Subsidiary Corporation
ehall continue and be taken md decmed to be transferred to and vasted in Taylos Florida,
withowt further rct or deed; and Taylor Florida shal) thenceford: be respansible and Liable
for all the liabilities and obligations of the Subsidiary Corporation.

8. Termination. At any time prior to the Effective Date, this Plim
may be ferminated and the Merger sbandoned at the slection of the Board of Direetors of
Taylor Flotida. i

S Waiver of Mailing Requirsment. Taylor Florlda, the acle
chareholder of all of the owistanding stock of the Subpidiary Corporation, has waived the
reguirement of Section 607.1104 of the Florida Business Corporation Act thata copy of
this Plan be mailed to Taylor Flarida. The waiver is ettached heveto as Exhibit 3.
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mwmsmmmr.wpmﬁmmhmmmmﬂw !

duly cxesuted wy ofthe day aad yepy firsy shove written.
TAYLOR FARMS FLORIDA, TRC - |

aDdawulngx;EEE | !
By: Emn .
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'I' ylat mlﬂnﬂﬂa on May 27, 1999
Snch. waiver r.h{m allow :ha filing of the avticlas of mmger i the Stee of

Flarida without the 30-day w
Dated: May 27, 1592
TAYLOR P NG,
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