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ARTICLES OF MERGER

TRIGEN c(;'.l:'uvs, LLC \/ UUUUU 0 U( 7 Z}

WITH AND INTO :
COW SLOUGH, INC. & 7
<

Pursuant to the provisiona of Sections 607.1109 and 602 4382 of the Florida Stamtes, the
undersigned entities herchy adopt the following Articlgs of Merger:

11 « PLAN OF GER

The Agreement and Plan of Merger of TRIGEN CITRUS, LLC, a Florida limited lability
company, with and into COW SLOUGH, INC., a Florida corporation, with COW SLOUGH,
INC. being the surviving corporation, is set forth in Exhibit “A” attached hereto and made a part
hercof.

R1T = ADOPTI P RGER

The Plan of Merger was approved by the sole g}t_:mber of TRIGEN CITRUS, LLC, by

resolutions adopted by Written Consent dated the _4™ day o:EJEmd%w 2012, and the Plan
of Merger was approved by the Board of Directors of COW SLOUGH, INC. by resolutions

adopted by Written Consent dated the _ 43" day of Janu axige o 2012.

AR III - EFFE DATE OF MERGE |

The effective date of the Merger shall be as of the date of filing of these Articles of
Merger with the Secretary of State of the State of Florida.

DATED this ,;_f: day of Enmg, 2012.

TRIGEN CITRUS, LLC, a Flotida limited COW SLOUGH, INC., a Florida corporation
llability company

By: Cow Slough, Inc., sole Member By:_%ﬁ&%@
Jokd F. Smoak 111, President

By:__% ez bt

Joln ¥, Smoak I1T, President
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AGREEMENT AND PLAN OF MERGER OF
TRIGEN CITRUS, LLC
WITH AND INTO
COW SLOUGH, INC.

THIS AGREEMENT AND PLAN OF MERGER (the “Plan of Merger™) is
entered into this % day of s:lbnuaq!; , 2012, by and between TRIGEN CITRUS,
LLC, a Florida limited liability company #Trigen™ and COW SLOUGH, INC,, a Flcxnda
corporation (“Cow Slough”).

RECITALS

WHEREAS, the sole Member of Trigen has resolved that Trigen be merged,
pursuant to §608.438 of the Flotida Statwbes, with and into Cow Slough, being the “Snrviving

Entity”.

WHEREAS, the Board of Directors of Cow Slough has resolved that Trigen be
metged, putsuant to §607.1108 of the Florida Statutes, with and into Cow Slough.

NOW THEREFORE, in consideration of the premises and the nutual agreements,
provisions and covenants herein contained and other good and valuable consideration, the recoipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree in accordance
with the Florida Business Corporation Act and the Flotida Limited Liability Company Act with
the following terms and conditions:

1 Recitals ’memcrtalsusgctforthabovcarememdcomctandm
hereby incorporated herein by mference

2. Merger.

2.1  Copsent bv Board of Directors. The Board of Directors of Cow
Slough heteby agrees that Trigen, at the Effective Date (as hereinafier defined), shall be merged

with and inte Cow Slough (the “Merger”).

22  Consent by Sole Member, The sole Member of Trigen hercby
consents to the Merger, and pursuant in §608.455, Florida Statntes, hercby waives any notice of
such action.

3. Effects of Merger.

3.1  Cenajn Effects of Merger, On the Effective Date, the ssparate
existence of Trigen shall cease and Trigen shall be merged with and inte Cow Slough which, as
the Surviving Entity, shall possess all the rights, privileges, powers and franchises of a public as
well as private nature, and be subject to all restrictions, disabilitics and duties of Trigen and all
and gingnilar, the rights, privileges, powers and franchiscs of Trigen, and all property, real,
personal and mixed, and all debts due to Trigen on whatever eccount, and all other things in

POL27T24v1
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action or belonging to Trigen, shall be vested in Cow Slough, and all property, rights, privileges,
powers and franchises and all and cvery other interest shall hareafter effectyally be the property
of Cow Slough as they were of Trigen, and the title to arny real estate vested by deed or otherwise
under the laws of the State of Florida or any other jurisdiction in Trigen shall not revert or be in
any way impaired; but all rights of creditors and all lieps upott any property of Trigen shall be
preserved unitnpaired, and al} debts, liabilities and duties of Trigen shall theneeforth atrach to
Cow Slough and may be enforeed against Cow Slough to the same extent as if said debts,
Jiabiljtics and duties had been incurred or conttacted by Cow Slough. At dmy time, or from time
to time, after the Effective Date, the officers of the Surviving Entity may, in the name of Trigen,
excerrte and deliver all such proper deeds, assignments and other instmments and take or cause to
be taken all such further or other action as the Surviving Entity may deem nccessary or desirable
in order to vest, perfect or confirm in the Sirviving Entity title to and possession of all of
Trigen's propetty rights, privilepes, powers, franchiscs, irmoumities and interests and otherwise
to cary out the purpose of this Plan of Merger.

4, Names, Strect Addresses, Entity Types and Jutisdictions of Constituent Parties.
41  Name, Street Address, Entity Type and Jurisdiction of Merging

Entity. The name, street address, entity type and jurisdiction of the merging emtity are 33
follows:

Naome and Address Jurisdiction Extity Type

Teigen Citrus, LLC Florida Limited Lisbility

1025 County Road 17 North Company

Ldke Placid, Florida 33852

42  Namg, Sireet Address, Entity Type and Jugisdiction of Surviving
Entity. The name, street address, entity type and jutisdiction of the Surviving Corporation are as

follows:;
Name and Address Jugisdietion Entity Type
Cow Slough, Inc. Florida Cotporation
1025 County Road 17 North
Lake Placid, Florida 33852
5. Name of Surviving Enitv; Aticles of Incorporation: Bylaws.
51  Neme of Surviving Eptity. The name of the Surviving Entity from
and after the Effective Date shall be Cow Slough, Inc.
52 mw The Articles of Incorposation of Cow

Slough, as in effect on the date hereof, shall from end after the Effective Datc be and continue to

. =2-
2%
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be the Articles of Incorporation of the Surviving Entity umti] changed or amended as provided by
law.

5.3  Bylaws. The Bylaws of Cow Slough, from and after the Effective
Date, shall be the Bylaws of the Surviving Entity unti] changed or emended, in accordance with
the terms thereof,

6.  Membezship Interest: Stock. As Cow Slough is the sole Member of
Trigen, no additional stock will be issued in relation to the Metger and Cow Slongh’s

Mewbership Interest m Trigen will be cancelled,

7. Miscellaneous.

7.1  Termination. This Plan of Merger may be terminated and the
proposed Merger abandoned at any time before the Effective Date of the Merger and whether
before or afier approval of this Plan of Merger by the sole Member of Trigen or the directors of
Cow Slough, if the sole Member of Trigen or the directors of Cow Slough duly adopt a
resolution absndoning this Plan of Merger.

7.2  Effective Date. The Effective Date of the Merger shall be ag of the
date of fling of the Articles of Merger with the Secretary of State of the State of Florida.

N WITNESS WHEREOQF, this Plan of Mczger has been executed as of the date
first above written by the parties hereto as of the date first above written.

Witnosses: TRIGEN CITRUS, LLC, 2 Florida limited liability
company

By: COW SLOUGH, INC., a Florida corporation, its
30le Membet

J}i} m—-ﬁ Corecnes By: A’V@

‘D 9; b F. SMOAK. 1, President

COW SLOUGH, INC,, a Florida corporation

TDor B Ervres By:%r_wa‘_
Don r TGN F, SMOAK I, Prosident

.
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