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STILLMEADOW FARM, INC. G
(a Florida corporation) E:_\?ﬂ =
. R
WITH AND INTO 9T,
C s SN
o
STILLMEADOW FARM, LLC >

(a Connecticut limited liability company)

It is hereby certified this tith day of January, 20{2, on behalf of the merging entitics herein
named, as follows:

L.

7356\5\2643926.2

The names of the merging entities are Stillmeadow Farm, LLC, a Connecticut
limited Hability company (hereinafter referred to as “CT LLC™), and Stillmeadow
Farm, Inc., a Florida corporation (hereinafter referred to as “FL Corp”).

The Agreement and Plan of Merger has been duly authorized and approved by the
shareholders of FL Corp in accordance with the provisions of Chapter 607 of the
Florida Statutes and its organizational documents.

The Agreement and Plan of Merger has been duly authorized and épprovcd by the
sole member of CT LLC, the surviving entity, in accordance with the applicable
provisions of the Connecticut General Statutes and its organizational documents,

The merger shall become effective upon January 11, 2012,
The name of the surviving entity shall be “Stillmeadow Farm, LLC.”

The principal office of CT LLC, the surviving entity, is 116 Al Harvey Road,
Stonington, CT 06378.

The surviving cntity hereby consents to service of process in the State of Florida
in any proceeding for enforcement of any obligation of FL Corp or the rights of
dissenting sharcholders, as well as for enforcement of any obligation of the
surviving entity; and hereby irrevocably appoints the Secretary of the State of the
State of Florida as its agent to accept service of process in any such proceeding.
The address to which a copy of such process shall be mailed by the Sccretary of
the State of the State of Florida is: Wiggin and Dana LLP, Attn: Karen Clute,
Esquire, 265 Church Street, New Haven, Connecticut 06510.

The surviving entity has agreed to promptly pay to the dissenting shareholders of
FL Corp the amount, if any, to which they are entitled under Section 607.1302 of
the Florida Statutes. '
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IN WITNESS WHEREOF, CT LLC and FL Corp have caused these Articles of Merger

to be executed by their duly authorized representatives as of the date first above written and
hereby declare, under the penalties of false statement, that the statements made in the foregoing
are true.

STILLMEADOW FARM, LLC STILLMEADOW FARM, INC.

By:

Pamela Brewster

By: -
Member

Pamela Brewster

President and Chref Executive Officer

a3 g

[Signature Page to Florida Articles of Merger]
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AGREEMENT AND PLAN OF MERGER
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BETWEEN T 2 -\

9 %

STILLMEADOW FARM, LLC T

(a Connecticut limited liability company) ?ﬁﬁ, -

AND o @R

LS ]
STILLMEADOW FARM, INC. T

(a Flonida corporation) ‘?p

This Agreement and Plan of Merger is made and entered into on the éc_‘_n day of January,
2012, by and between Stillmeadow Farm, LLC, a Connecticut limited liability company
(hereinafter referred to as “CT LLC”), and Stillmeadow Farm, Inc., a Florida corporation
(hereinafter referred to as “FL Corp”). CT LLC and FL Corp are sometimes referred to
collectively herein as the “Merging Entities” or individually as a “Merging Entity.”

WITNESSETH:

WHEREAS, CT LLC is a limited liability company organized and existing under the
laws of the State of Connecticut, its Articles of Organization having been filed in the Office of
the Connecticut Secretary of State on the 23rd day of December, 2011; and

WHEREAS, FL Corp is a corporation organized and existing under the laws of the State
of Florida, its Certificate of Incorporation having been filed with the Florida Department of State
on the 7th day of August, 1986, and its reinstatement having been filed with the Florida
Department of State on the 21st day of October, 2009; and

WHEREAS, the Board of Directors of FL. Corp and the sole member of CT LLC have
deemed it advisable for the mutual benefit of each Merging Entity that FL Corp be merged with
and into CT LLC in accordance with the applicable laws of the States of Connecticut and
Florida, with CT LLC being the surviving entity; and

NOW THEREFORE, thc Merging Entities agree that FL Corp shall be merged with and
into CT LLC under the following terms and conditions:

1. Effect of Merger. FL Corp shall merge with and inte CT LLC, with CT LLC being the
surviving entity. As of the Effective Date (as defined below), the separate existence of
FL Corp shall cease and CT LLC shall thereupon and thereafter possess all of the rights,
privileges, immunities and franchises, of a public nature, of the Merging Entities and all
property, real, personal and mixecd, and all debts due on whatever account and all other
choses in action and all and every other intercst, of or belonging to or due to each
Merging Entity shall be taken and transferred to and vested in CT LLC without further
act or deed, and the ftitle to any rcal cstate, or any intcrests herein vested in any of such
entities shall not revert or be in any way impaired by reason of such merger.

T356\5\2643888.2
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Name. The name of the surviving entity shall be “Stillmeadow Farm, LLC™a570of the
Effective Date (as defined below). DA
c(.‘\c;'l’ﬂ 4’

Effective Date. The effective date of the merger shall be the filing of each of the cles
of Merger with the Connecticut Secretary of State and the Florida Department of ﬁtéﬁa‘

(the “Effective Date™). %

Articles of Organization. The Articles of Organization of CT LLC shall continue in full
force and effect on and after the Effective Date until amended as provided therein.

Conversion of Stock. As of the Effective Date, all capital stock of FL. Corp shall cease to -
be outstanding and all certificates, if any, shall be canceled and returned and shatll cease

to exist. In exchange for each share of capital stock of FL Corp which is surrendered,

Pamela Brewster, the sole shareholder of FL Corp and the sole member of CT LLC, shall

receive an interest in CT LLC such that she owns [00% of the interest of CT LLC, CT

LLC hereby agrees to promptly pay to dissenting shareholders of FL Corp the amount, if
any, to which they are entitled under Section 607.1302 of the Florida Statutes.

Operating Agreement. The Operating Agreement of CT LLC, as in effect immediately
before the Effective Date, shall be and continue to be, from and after the Effective Date,

the Operating Agreement of CT LLC until amended as provided therein.

Principal Office. The principal place of business of CT LLC as of the Effective Date
shall r¢main at 116 Al Harvey Road, Stonington, CT 06378.

Articles of Merger. In accordance with the laws of the State of Connecticut and the State
of Florida, the Merging Entities shall execute Atticles of Merger in the forms of Exhibit
A-1 and Exhibit A-2 attached hereto, each of which shall be filed with the Connecticut
Secretary of State and the Florida Department of State respectively.

Entire Agreement. This Agreement and Plan of Merger constitutes the entire agreement
between the parties and supersedes and cancels any other agreement, representation or
communication, whether oral or written, between the parties hereto relating to the
transactions contemplated herein or the subject matter hereof.

Governing Law. This Agreement and Plan of Merger shall be governed by and construed

and enforced in accordance with the applicable laws of the States of Connecticut and
Florida.

[Signature Page Follows]
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IN WITNESS WHEREOF, CT LLC and FL Corp have caused this Agreement and Plan
of Merger to be executed by their duly authorized representatives as of the date first above
written.

STILLMEADOW FARM, LLC STILLMEADOW FARM, INC.
By:

) By:
Pamela Brewster

3
Member

Pamecla Brewster

President and Chief Executive Officer
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CONNECTICUT ARTICLES OF MERGER
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STILLMEADOW FARM, INC. g, =
(a Florida corporation) T *®
WITH AND INTO ’57 o

STILLMEADOW FARM, LLC
(a Connecticut limited liability company)

It is hereby certified this 11th day of January, 2012, on behalf of the merging entities hercin
named, as follows;

1.

T356\52643918.2

The names of the merging entitics arc Stillmeadow Farm, LLC, a Connecticut
limited liability company (hersinafter referred to as “CT LLC"), and Stilimeadow
Farm, Inc., a Florida corporation authorized to transact business in Connecticut
under the name “Stillmeadow Farm I, Inc.” (hereinafier referred to as “FL
Corp™).

The merger shall become effective upon January 11, 2012.
The name of the surviving entity shall be “Stillmeadow Farm, LLC.”

The Agreement and Plan of Merger has been duly authorized and approved by the
sole shareholder and sole director of FL Corp and the sole member of CT LLC,
the surviving entity, in accordance with (i) the provisions of Section 34-194 of the
Connecticut General Statutes and (ii) the applicable organizational documents of
each of the merging entities.

The Agreement and Plan of Merger is on file at the principal place of business of
CT LLC, the surviving entity, at 116 Al Harvey Road, Stonington, CT 06378.

CT LLC, the surviving entity, shall fumish a copy of the Agrecment and Plan of

Merger on request and without cost to any person holding an interest in any entity
that is a party to the merger.

[Signature Page Follows]
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IN WITNESS WHEREOF, CT LLC and FL Corp have caused these Articles of Merger
to be executed by their duly authorized representatives as of the date first above written and
hereby declare, under the penalties of false statement, that the statements made in the foregoing
are true,

STILLMEADOW FARM, LLC STILLMEADOW FARM, INC,
By: By:
' Pamela Brewster Pamela Brewster
Member ]

President and Chief Executive Officer
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[Signature Page to Connecticut Articles of Meryger]
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FLORIDA ARTICLES OF MERGER

Fax Server

3335

Hy Vvl
138

355Y
15 40 ,‘r\\:_%.‘f

STUCRAEDE.
I

g3d




Fax Server

Fax Server

1/11/2012 3:54:57 PM PAGE 11/012
-2
2o B
ARTICLES OF MERGER ((‘?-, >3
%h 2
OF vy T
D
STILLMEADOW FARM, INC. ‘:«3\ < '%
(a Florida corporation) o R
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WITH AND INTO o)
bl
STILLMEADOW FARM, LLC

(a Connccticut limited liability company)

It is hereby certified this 11th day of January, 2012, on behalf of the merging enlities herein
named, as follows:

1.

7356\5\2643%926.2

The names of the merging entities are Stillmeadow Farm, LLLC, a Connecticut
limited liability company (hereinafter referred to as “CT LLC”), and Stillmeadow
Farm, Inc., a Florida corporation (hereinafter referred to as “FL Corp”).

The Agreement and Plan of Merger has been duly authorized and approved by the
shareholders of FL Corp in accordance with the provisions of Chapter 607 of the
Florida Statutes and its organizational documents.

The Agreement and Plan of Merger has been duly authorized and approved by the
sole member of CT LLC, the surviving entity, in accordance with the applicable
provisions of the Connecticut General Statutes and its organizational documents.

The merger shall become effective upon Janvary 11, 2012,
The name of the surviving enlity shall be “Stilimeadow Farm, LLC.”

The principal office of CT LLC, the surviving entity, is 116 Al Harvey Road,
Stonington, CT 06378.

The surviving entity hereby consents to service of process in the State of Florida
in any proceeding for enforcement of any obligation of FL Corp or the rights of
dissenting shareholders, as well as for enforcement of any obligation of the
surviving entity; and hereby irrevocably appoints ihe Secretary of the State of the
Siate of Florida as its agent to accept service of process in any such proceeding.
The address to which a copy of such process shall be mailed by the Sccretary of
the State of the State of Florida is: Wiggin and Dana LLP, Aftn; Karen Clute,
Esquire, 265 Church Strect, New Haven, Connecticut 06510.

The surviving entity has agreed to promptly pay to the dissenting shareholders of
FL Corp the amount, if any, to which they are entitled under Section 607,1302 of
the Florida Statutes.
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IN WITNESS WHEREOQF, CT LLC and FL Corp have caused these Articles of Merger

to be executed by their duly authorized representatives as of the date first above written and
hereby declare, under the penalties of false statement, that the statements made in the foregoing
are lrue,

STILLMEADOW FARM, LLC STILLMEADOW FARM, INC.

By:

By:
Pamela Brewster
Member

Pamela Brewster
President and Chief Executive Officer
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[Signature Page to Florida Articles of Merger]




