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June 8, 2007

FLORTDA DEPARTMENT OF STATE
PEACE RIVER BASIN PARTNERS, LLC

Dywvision of Corporations
C/0 JACK O. BACEREIT II
99 NESBIT STRERY

PUNTA GORDA, FL 3395008

SUBJECT: PEACE RIVER BASIN PARTNERS, LLC
REF: LO5000103323

Wa rasaived yourn elect:ronically transmitted documsnt. EBowever, the
docunent has net baen £iled. Pleasa make the following corrections and
rafax the complete document, lncluding the electronic filing coverx, shaé’e

Section 608.407, Florida Stabtutes, requires the document(s) teo be sa.gn‘gd
by 3 member o by the authorized reprecenkative of n membar.
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Please return your decument, slong with a copy of thla lettar, withinisk ——
daya or your £1ling #iIl 'Be donsidered abandoned.
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ARTICLES OF MERGER/CERTIFICATE OF MERGER
THE FOLLOWING Articles of Merger and Curtificate of Merger are being submitted in
nccordmmes with-Sections 808.4382 of the Floridu Statutes.

ARTICLE )

The exact pame and jurisdiction of the disappearing entity is os follows:

NAME JURISDICTION
PEACE RIVER LAND FLORIDA
HOUDINGS OF FLORIDA, LLC -

Document No. 105000088113

ARTICLE 11

The exact name and jurisdiction of the surviving eotity is as follows:

1

oms
NAME JURISDICTION =2 = e
PEACE RIVER BASIN FLORIDA, T e,
PARTNERS, LLC P G
Document No. LO5000103329 L ™ 71
; mo @ b
ARTICLE JI{ g

iy - b,
. ' A e
Attached hereto is the Plan of Merger. The Plan of Merger was approved by each’domestie
limited lighility company that is a party to the merger in secorddneés with the applicable provisions &
Chapters 608 of the Florida Statutes. All of the managers and all of the members of the disappearing

¢ntity and the surviving entity have approved the Plan of Merger,
' ARTICLE IY
This merger is not prohibited by any agreement of the parties or the Articles of Organization of
the disappearing antity or the surviving entity.

IN WITNESS WHEREOF, these Artictes of Merger and Certificate of Metger are executed this
dayof Jawe 2007,

SURVIVING ENTITY:

DISAPPEARING ENTITY:
PEACE RIVER BASIN PARTNERS, PEACE RIVER LAND HOLDINGS OF
LLC, a Florida lirnited liability company FLORIDA, LLC, a Florida limited Liability
company
By its Manaper: EARTHBALANCE
CORPORATION, a Florida corporation ‘
7
By: M}b‘%\ By
Donald H. Ross, President Morgan Gra ens, Manager
Authorized xeprasentative of Member
$00010,0011.19
08/08/07

authoxized representative of Member

"~ {Gi07000151906 By
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PLAN OF MERGER

THE FOLLOWING PLAN OF MERGER was adopted and approvad by each party 1o the
Merger in accordance with Sectians 608.438; 608.4381; 608.4382 and 608.4383, Floridu Starutes,

RECITALS:

WHEREAS, PEACE RIVER LAND HOLDINGS OF FLORIDA, LLC, a Florida limited
liability company (Document Number L05000088113) (the “Disappearing Entity”) desires to merge
with and into PEACE RIVER BASIN PARTNERS, LLC, s Florida limited lability company

{Document Number L05000103329) (the “Surviving Entity™); upon the torms and Su'bjcct to the
conditions set forth in this Plan of Metger (the “Plan™); and

WHEREAS, the Surviving Entity owns one hundred percent (100%) of the membership
interest in the Disappearing Bntity; and

WHEREAS, PEACE RIVER HOLDINGS, LLC, an Tlinois limited liability company owns
fifty percent (50%) of the rnm:nbemhxp of the Surviving Entity and EARTHBAL. C;E',

CORPORATION, a Florida corporation owns fifty percent (50%) of the mcmbcrsh:pfof

Surviving Entity; and " 3
—;_ f"’l = i
WHEREAS, the manager of the Surviving Entity and the manager of the Dma'ppearmg Enn ﬂ"‘”
have determined that it is advisable that the Disappearing Entity be merged into the Surviving, Entity, ﬁ—‘!
™ rw = - h
NOW THEREFORE, in consideration of the foregoing and 1he: provisions comamed herem N -
the parties agyee as follows: P -5:. e
. ) -—-«i ™~
ARTICLEX S
The exact name and jurisdiction of each merging party ave us follows:
NAME JURISDICTION
PEACE RIVER LAND FLORIDA
HOLDINGS OF FLORIDA, LLC

Docurnent No. LOS000088113

PEACE RIVER BASIN FLORIDA
PARTNERS, LLC ‘
Document, Na. LOS0Q0103320

500010.0011.20 -
i (107000151906 3y))
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ARTICLET]

The cxact name and jurisdiction of the Surviving Entity is as follows:

NAME JURISDICTION
PEACE RIVER BASIN FLORIDA

PARTNERS, LLC
Document No. LO5000103329

ARTICLE DT
_ The terms and conditions of the merger are as follows:

1. The Effective Date of the merger shell be the date on which the Articles of Merger
are filed with the Department of State of the State of Florida.

2. . On the Effsctive Dats, the Disuppearing Entity shall be merged with end into the
Surviving Entity. The separate existence of the Disappearing Entity shall cease at the Effective Date
and the existence of the Surviving Entity shall continne unaffected and unimpaired with all of the
Hglus, privileges, immaunities, and franchizes of a public a8 well as a private nature and subject to ali
of the dutics and lisbilities of limited liability companies organized under the laws of the State of
Florida.

3. The Articles of Organization of the Surviving Entity in effsct immediately prior to
the Effective Date shall, without any changes, be the Articles of Organization of the Surviving Entity
from and after the Effective Date until further amended as pcrmitted by law.

4. On tho Effective Date, the Surviving Entlty shall be responsible and hable fOrcall

liebilities and obligations of the Disappearing Entty. ; Q : e
= 3
5. Because the Surviving Entity owns one hundred percent (100%) of the mumbe:rsﬁxp tarns

interest in the Disappearing Entity, there shall be no conversion of the membershlpanterest,\a_,f A
Disappearing Entity, nor any payment therefor and the membership interest of the Dw&ppaanng ry
Entity shall cease to exist on the Effective Date of the merger. There are no rights to fcquire afiy = *
interest io the 'Dnappeanng Entity and, therzfore, there are no rights of any member? of the o
Disappcaring Entity to acquire shares, obligations ot other securites of the Surviving Enmy' ¥

e

IN WITNESS WHEREOF, the parties hercto have executed this Plan of Merger this 8

dayof _J Ant& , 2007,

500010.001 .20
S608/07

(((ﬁaffﬁoﬁl'si'bdz'S)))
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SURVIVING ENTITY: DISAPPEARING ENTITY:
PEACE RIVER BASIN PARTNERS, PEACE RIVER LLAND HOLDINGS OF
LLC, a Florida limited ligbility company FLORIDA, LLC, a Flotida limited liability
company

By its Manager: EARTHBALANCE
CORPORATION, & Florida comporation

Donald H. Ross, President Mo;%an G s, Manager
Authorized repzesentative of Mazumber Avthorized representative of Member
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CONSENTS AND APPROVALS
The undersigned being the all the members of PEACE RIVER BASIN PARTNERS, LLC, 2
Florida Lraited liability company, and PEACE RIVER LAND HOLDMNGS OF FLORIDA, LLC, a
Florida limitcd liability company, hereby waive notice and consent to and apprave the foregoing Plan
of Mexper,
MEMBERS OF: MEMRERS OF;
PEACE RIVER BASIN FPARTNERS, ‘PEACE RIVER LAND HOLDINGS OF
LI.C, a Florida lirnited liebility company FLORIDA, LLC, a Florida limited lability
EARTHBALANCE CORPORATION, PEACE RWER BASIN PARTNERS, LLC,
a Florida corporation a Florida limited liability company
By: T SRy "})?L‘Yﬁ By its Manager: EARTHBALANCE
Doneald H. Rogs, President ' . CORPORATION, a Florida corporation
PEACE RIVER HOLDINGS, LLC By _ ddewns ondpre” 7&/\
ah Minois limited Lability company Donald H. Ross, Prasident
By: %}’
Morgan Gfay s, Managing member
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