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ABTICLES OF MERGER

ATLANTIC SUGAR ASSOCIATION, INC,, 3 Florida carporstion {the “Mergine
Corporttion™, and ATLANTIC HOLDING 11.C, a Florida limited liability company
{collsmiively, the “Constityent Briides™), submit the fllowing Articles of Merger in accordance
with Section 608.4382 of the Florida Lirited Lishdlity Compimy A«t (the “FLLCA") and
Sectior.607,1109 of the Florida Business Corparation Act (the “FRCA™.

ARTICLE 1

CcQ ]

The sgact namae, street addreas of its principal offics, jutisdiction, and dogument samber
Tor each of the Comatituent Brtitles ave ax fallomes:

Atlanie Holding LLC Florida 2 2
One North Clematis Biyeet, Snits 200 vy LT
West Palim Beach, Floride 33401 5 ZA
t  FEm
Florids, Docyment Regisivation Number: L0S000058204 @ oIF
™ Doo
x 37
Name god Sirect 4 ddress hgsdigien T 2F
=M
Atlantic Sugar Association, Ing. Florida = &
26400 Old Stws Road #80
P.0, Box 1570
Belle Glade, Florida 33430
Flexida Document Registention Number: 110097

Ths nante snd jurisdiction of'the surviving business entity following the trapsaciions
contemplaved by these Articlss of Mergsr including the sttached Flan of Mergar is ATLANTIC
HOLDING LLC, a Florida limited Lighility commpany {the “Surviving Eagity*).

ARTICLEIX
PLAN OF MERGER
The plan of merger (“Plan of Marper™) is set forfh in Bxhibit 4 hereto and incorparated

hersin by roferancs. The Plan of Merger, which meels the rsquivermemts of Section §07.5108 of
the FBCA pd of Section. §08.438 of the FLLCA, was duly adoptsd and approved by Atlagre
Holding LI.C and by its sols member in accordapee with the applicable requirements of chapier
608, Floride Brztutes, on Beptember 9, 2043, and wes duly appraved by Atlante Suger
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Associetion, Inc, sl by all of ite shareholdery in aceomdmee with the applicable requirements of
chepre: 607, Florida Stetuies, on Sepresnber 9, 2005, respestively,

ARTICLE INI
EFEECTIVE DATE

The merger shall become eff=ctive as of fhe dape of fillng of these Arniicles of Merger
with the Secremry of Stte of the State of Flogida.

IN WITNESS WHEREOQF, the undsrsigned officer of Atlantic Sugar Asseciatioa, Inc.
end the undeysigned duly-authorized affloer of tha gole member of Atlaptis Holdine LIC,
respec tively, have execoted these Articles of Merger mursuen? to the suthority vested in tup by
the Board of Directors and shareholders, in the ease of Atlantic Sugar Assosiaton, Inc. and by
the sale member, in the case of Atlantio Holding LLC.

. ATIANTIC SUGAR ASSOCIATION, ATLANTIC HOLDING 11.C, s Florida
. INC., aFloride corporation [nited linbility company

By: OKEELANTA CORPORATION,
i sole

CHOS0OCIIIFI0C
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Exhikit A
| ELAN OF MPRGYR

v THIS PLAN OF MERGER (the “Plan of Megger™) is entered into by and hetween
ATLANTIC SUGAR ASSOCIATION, INC,, & Florida corparatian, and ATLANTIC
HOLNING LLC., a Plorida Iimized Hability company, for the purposes of merging at the
Effect ve Time (as defined helow) Atanrc Sugar Associarion, Inc. with and inte Atlautic
¥inldiag LLC in accardapce with the Florida Businass Corporatinn Act, the Florida Limived
Liahil:ty Company Aot and the following agresmants, ternis and provisions ser forth hergin (the
WMereer™).

1. Parties 1o Merger, The name aud jurisdiction of formation, arganizadon o
mcm;ormqn of each party 1o the Merger ar a3 follows:

Namp hyrisdiction
7 Arlantic Holding LLC Florida
Adartic Bugrr Assoelation, Inc, Florids,

2. Name gf Swrviving Egifry. The name of the surviving business antity into which
Atflmic Buger Assaciatioz, Ine. plans to merge (the “Burviving Foiity™) is Atlantio Holding
LLC, which shall be the Surviving Entity fom and afier the Effective Tims (s defined below).

A Jeuns gud Copditigns, The terms amd conditiony of the Merges; in addition %o the
provisions set forth in ther certain Agreement and Plan of Merper dated aa of Septemter 9, 2005
[ amnr g Atlantie Sugar Asgacixtian, Ing., Atlantic Holding LLC, and the ofher parties theretn (the

“Defer ger Agraement™), ere ss hilows:

3.1  Atthe Bffective Time Aflantle Sugar Associatlon, Inc, shall be merpes
with and into Aflentio Holding T1.C, the separale existanee of Atlanyic Sugar Association, Tue,
- shaﬂceaseandﬂilmtho.dmgHﬂshanbeﬂxe Surviving Entity.

32  The Merger ehell heve the effects set forth in Secticn §07.11101 of tha
Florida Business Corpozation Act and Seetion 608.4383 of the Florida Liméted Tiability
Comx pany Act,

33  The Anicles of Oganizarion of Axlantic Holding LLC ae nct to be
ame yied or changed by tha Marger.

4. Mamer and Basis of Conversion, Az the Effective Time, (1) there will 52 no
char g ip the memabership intemnars in Aflantic Holding LLC; and (i) all of the issued and
outsanding shures of caphta] stock and the Revolving Fund Certifientes of Atdantic Sugur
Aggnslation, Inc. held by heldsrs of snoh capital stock shall, by viriue of dae Merger and wuhour
any aeton on the payt of tha mespective holders thereof, becoma and be eonverted inlo ihe sight 20
rexeive maerger consideration or be canceled, ag the ceze may be, 25 follows:
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(&  all issued and qutatending (i) shares of Class A commen stock (excuding
any tva 2sury shares) of Arlanric Sugsr Ansocintion, e, (the “Class A Shereg™) aud Cless B
common ock (exelading any ireasury shares) of Atlantlc Sugar Association, fne. (the “Cigse B
Shares ™) end (i) Revolving Fund Certificares of Atlantic Sugar Associatiog, luc. bald by
holdar: of Class B Shares shall be sonverisd imte and become the fight to receive the followiug
msper congiderntion:

(5] Merger Consideration for Holders thar core not FOC Affiiotes.
Each Holder fhat is not en FCC A8 Hate (a5 definad in the Marger Agreement) shall
receivn, in consideration of mch Helder*s Intersst and the obligations of such Holger as
set owtt in the Merger Agrecmest, & Sngarcene Purchase Apréement [n substannally g
form altachad to the Marger Agreement,

(@  Merger Comsideration for FCC Affttiares. Each Holdrr thut is an
FCC Affiliate shall receive, in consideration of such Holder's Enerest and the obligationy
of sush Holder as sat curt in this Agresiment, 0.000664 shares of the class A stock and f
0.0125 shares of the class B carnmon stock of Okeelania Corporatian, 2 Delawure j
I?!?;mﬁ;? for secl shams of Cliss B nampion stock of the Corporation held by such
[ ]

(b)  each treeswry share of capitel stock of Alanfic Sugsr Sssociadon, Ine., if
, 2hall be cancelad, and no payment shall be made in respect thereof.

5.  Muuggers of he Swyiving Entty. The mamagers of Atlantic Holding LL.C, the
Surviving Entity, sre Donald Carsay, Oscar R, Harnandez and Armanda Tabernilla, and theix
business address is g9 follows: One North Clematis Strect, Suite 200, West Palm Beach, Flarida
33401,

8. Effactiva Time. The Effactive Time of the Merper shall be ag of the date of Gling
Articlss of Merger witi the Secretery of State of the State of Florida or at such later tivoe a5 is
specified in e Arteles of Merger, which time is sometimes refecred o as the “Effective ‘17re”, '

N WITNESS WHERBOFR, the undersigned officer of Atlartic Sugar Association, Jrz.
and 1be undersigned duly-anthorized officer of the sole member of Atlantic Holding LI.C,
reapuctively, have executed this Plan of Merger pursaant to the authority vested d thew by s
Board of Dircotors and sharebolders, in the cage of Atlantic Sugar Associaton, Inc. snd by twe
aole membey, in the cass of Atlantic Holding 1.1.C..

ATLANTIC SUGAR ASSOCIATION, ATLANTIC HOLDING LLC, a Florida
JNC ., 2 Florida carporstion limitsd Linhility capipany

Nerig:

Tl _FRre :

By: OXKEELANTA CORPORATION,
it xole member
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