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ARTICLES OF MERGER
Merger Sheet

o v M o E o e em e e M Em e e o = EoE e om oo e m S

MERGING:

FULL BLOOM FARMS, INC. a Florida corporation K62648

INTO

FULL BLOOM FARMS, LLC, a Florida entity, LO0000013566

File date: Nevember 22, 2000

Corporate Specialist: Lee Rivers
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ARTICLES OF MERGER
OF
FULL BLOOM FARMS, INC,,
a Florida Corporation

WITH AND INTO
FULL BLOOM FARMS, LLC,
a Florida Limited Liability Company

Pursuant to the provisions of Section 607.1109 of the Florida Statutes, Full Bloom Farms,
hersby adopt the following Articles of Merger:
1.

Tnc., a Florida corporation, and Full Bloom Farms, LLC, a Florida limited liability company, do

The names of the entities which are parties 1o the merger contemplated by these
Articles of Merger (the “Merger™) are:

\ L Log/éoq[j ) Full Rloom Farms, Tuc., 2 Florida corporation (the “Merging Corporation”™), and
l_’ﬁ%’ (i)  Full Bloom Farms, LLC, & Florida limited lability company (“the Surviving
|~ Entity™.

2.

The Merging Corporation is hereby merged with and into the Surviving Entity and
the separate existence of the Merging Corporation shall cease. The Surviving Entity is the sarviving

entity in the merger. A copy of the Agreement and Plan of Merger is attached hereto as Exhibir A
and made a part hereof by reference as if fully set forth herein.
3.

The Agreement and Plan of Merger was unanimously and duly adopied by the Board
of Directors and the Shareholders of the Merging Corporation by joint unanimous written consent
in lieu of holding special meetings dated Novémber 13, 2000, pursuant o Sections 607.0821 and
607.0704 of the Florida Statutes.

4,

The Agreement and Plan of Merger was approved by the Surviving Entity and duly
adapied by the members of the Surviving Entity by written consent of even tzlat:i_'_JI herewith,
accordance with the applicable laws of the State of Florida.
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The Merger shall become effective upon the filing of these Articles of Merger w
of the Secretary of Stare of Florida.
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The address of the Surviving Entity’s principal office ander the laws of Flori
17455 8.W. 157th Avenue, Miami, Florida 33187.
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The parties have caused these Articles of Merger to be executed on Noytniber 13, 2000.
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T-995 P.03/08 F~T2E

MERGING CORPORATION:
FULL BLOOM FARMS, INC.

Nem& Warren W. Lovell, T
Title: President

SURVIVING ENTITY:

FULL BLOOM FARM C

By Zal

- &4fren W. Lovell, IIT, Manager
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T-885 P.04/08 F-TE

EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) is made and entered
into as of the 13th day of November, 2000, by and among Full Bloom Farms, In¢., a Florida
Corporation (the *“Merging Corporation”), and Full Bloom Farms, 1LLC, a Florida limited liability

company (the “Surviving Entity”).
WITNESSETH:

WHEREAS, the Merging Corporation is a corporation duly organized and existing under
and by virue of the laws of the State ef Florida; and

WHERFEAS, the Surviving Entity has been organized for the purpose of continuing the
business of the Merging Corporation subsequent ro the Merger contemplated hereby and is a Limited
lisbility company duly organized and existing under and by virnie of the laws of the State of Florida;
and

WHEREAS, the sharcholders of the Merging Corporation are also the members of the
Surviving Entity; and

WHEREAS, pursnant to duly autharized action by their respective Board of Directors,
Shareholders and Members, as applicable, the Merging Corporarion and the Surviving Entity have
determined that they shall merge (the “Merger™) upon the terms and conditiens and in the manner
set forth in this Agreement and in accordance with applicable law;

NOW THEREFORE, in consideration of the mutual premises herein contained, the
Merging Corporation and the Surviving Entity hereby agree as follows:

1. MERGER. The Merging Corporation and the Surviving Entity agree that the
Merging Corporation shall be merged with and into the Surviving Entity, as a single and Sunagying
Entity, uipon the terms and conditions set forth in this Agreement and that the Smwvm%ﬁ’nm

continue under the laws of the Stare of Florida as the Surviving Entity. 25 = ¥
ped —
Zio™
2. SURVIVINGENTITY. At the Effective Time (4s defined below) of %We %
; -0 1

(&)  The Surviving Entity shall be the surviving entity of the Mergers-eTid sHall <

continue to exist as a limited Hability company nnder the laws of the State of Florida, thlﬁi_},of e
rights and obligations as are provided by the Florida Statutes. 25 o
=

(p)  The Merging Corporation shall cease 10 exist, and its property shall become
the property of the Surviving Entity as the surviving entity of the Merger.

3. CHARTER DOCUMENTS. As a result of the Merger, the charter documents of
the Surviving Entity shall be as follows:

MIS59570;1
FAX AUDIT No.HO0000001444
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(2)  Articles of Orgapization. The Articles of Organization of the Surviving
Ermity shall continue as the Articles of Organization of the Surviving Entity.

(b) Qpﬁmhnm&mﬁm The QOperating Agreement of the Surviving Entity
shall continue as the Operating Agreement of the Surviving Entity.

4. MANNER AND BASIS OF CONVERTING SHARES. At the Effective Time,
(i) all of the issued and outstanding shares of capital stock of the Merging Corporation shall be
surrendered to the Surviving Entity and canceled, and no membership interests of the Surviving
Entity or other property will be issued in exchange therefor, and (fi) all of the outstanding
membership interests of the Surviving Entity shall remain outstanding, and the current members of
the Surviving Entity shall continue to own the same number of membership interests of the
Surviving Entity, and in the same proportions, as they did prior to the Effective Time.

5. APPROVAL. The Merger contemplated by this Agreement has previously been
submitted to and approved by the vespective board of directors, shareholders and members, as
applicable, of the Merging Corporation and the Surviving Entity. The proper officers, managers or
members of the Merging Corporation and the Surviving Entity, as apphicable, shall be, and hereby
are, authorized and directed 1o perform all such further acts and execute and deliver to the proper
authorities for filing all documenss, as the same may be necessary or proper to render effective the
Merger contemplated by this Agresment.

6. EFFECTIVE TIME OF MERGER. The Merger shall be effective at the time
spesified in the Arricles of Merger filed with the Offices of the Florida Secretary of State (the
“Effective Time™). ‘

7. MANAGERS. The names and business addresses of the Managers of the Surviving
Entity are set forth on Schedule 1 hereto.

8. MISCELTANEOQUS,

(a) Governing Law. This Agreement shall be construed in accordance with the
laws of the State of Florida.

(b)  NoThird Party Beneficiaries. The terms and conditions of this Agreement
are solely for the benefit of the parties hereto and the shareholders of the Merging Corporation and
the members of the Surviving Eatity, and no person not a party 1o this Agreement shalbhaye
rights or benefirs wharsoever under this Agreement, either as a third party beneficiary or fhETwisz.
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(©) Complete Agreement. This Agreement canstitures the complete A'E'ggez:'mc
berween the parties and incorporates all prior agreements and representations in regard 1o 18 manfd
set forth herein and it may not be amended, changed or modified except by a writing sigﬁb;;l_gy r§
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party to be charged by sald amendment, change or modification. B ol
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(d) Counterparts. This Agreement may be executed in any number of
counterparts and each such counterpart shall be deemed to be an original instrument, but all of such

counterparts together shall constitute bul one Agreement.

IN WITNESS WHEREOF, Full Bloom Farms, Inc. and Full Bloom Farms, LLC, have
caused this Agreement to be entered into as of the date first above wiitten.

CONSTITUENT ENTITIES:
MERGING CORPORATION:

SURVIVING ENTITY:

FULL BLOOM %
By:

Nagté,/Wasren W/ Lovéll, 1II, Manager
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Schedule

MANAGERS

Warven W. Lovell, ITT

17455 B.W, 157th Avenue
Miami, FL 33187

Jeffrey 8. Lovell

17455 8.W. 157th Avenue
Miami, FL 33187

Earigue A. Yanes

17455 S,W. 157th Avenue
Miami, FL 33187
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