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ARTICLES OF MERGER

Pursusn 1o Segeion 608.4382 of the Flodda Limired Liability Compan the
undersigned cenify the fallowang: - Ao

1 That Manarch Growers Tneemational LTC is 2 Fladda limited labiliy
pospeay (MOl LLCH.

2 Thar Monarch Grewers Ingmatior] LLC i 0 Missour limired Labiliy
company {Momarch) ‘

3 Thar the name of the surviving catity shall be Monsrch Growers
Interpasonal LLC, a Minaoon LLC (“Surviver™),

4, "The wsached Agrezment of Mazgar was approved by cach lmited fiabilicy
b sy e e e el e L
Comparny Act an in ascordance Timi L
b‘glpte: 608 of [Ttk XXXVT of the Florida Statutes. 4

5. Thar the merger i effective upon che dare of filing.

& Thar the address of the Survivor shall be 111 West Port Plaza, Ste. 128, St
Louis, Missouri 63146, .

7 That the Survivor tv pay to any merbers with appraisal nghes the
amount, 10 which such members are emmcricm 608.A351- 60&43595 of the %]f:ndu
Limiwed Liabrility Company Act.

8. "That the Florida Depatunent of Stata may use the dorenvntdonad addmu of
the Surviver for purposes of Section 48,181 af the Flonds Scanes,

9. That the Survivar appoint the Florida Secrerary of Seate as its agent. for P o
service of process in 2 provesding w enforce obligarians of each litad lisbilivy compenty thar Sg" 2
invo such ety mcludmg any appraisal nghts of s memhers under Sectians 608.4351- 220 3=
45595 of che Florida xm =
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In affmavon thereof, the facts sisted sbove ste nue and someer

“Monarch”™
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ACGREEMENT OF MERGER

AGREEMENT OF MERGER (the “Agreement”), dated az of Jaguary 81, 2008,
between Mozareh Growers Imsecgationat LUC, o Missoun corporation fMO-Monarel™, and
Manarch Growers Intvernacional 1 LG, o Florida Simited liabdivy company (“TT ~Monarch™).

WHEREAS, all of the pembers of each of (j) MO-Monarch and (7i) F1L-Monarch
doern i udvisable and in che best meredts of PLeMoesrch and MO-Monatch, sespecsively, thar FL-
Mearch merge with and inte MOMonareh (the “Merger™), & nceordansc with the provisions of
the Missouri Limmed Tiability Coy Act (the “LLC Art™), upon the tarms aad sabjecr o the
copditons of this Agrocaeat, and approved and adopted this Agresment.

NOW, THEREFORE, i conskleration of the pramises and of rive vl

covgrants jad agreemets berein conmined, the parties berebyy agree, subjec 1o Lhe werms and
condivinre heminafree set forch, as fellojws: .

ARTICLETY

SECTTON 1.0L The Mcrzer, Upon the termy and conditions hereot, and in
acoordancg with the LLC Acr, FL-Mooirch thall be merged with end into MO-Monarch and -

MO-Monarch shall e the siuwiving eotity in the Mezper (the “Surviving Eatiey™).

LR as
ERE

4
20:21Hd 22 N¥r 80

SECTION 1,02, Effegrve Thne. As 500n ar practicable afier approwal of the ©
Mexger, Anieles of Merger with respecljo the Mr.?;er shall ba filed with () the Secreway of Stawa B
Misgourl in sccordince with the provisidne of the TUC Act and () the Secrcary of Swte of Flosids
i1 accordance with the provisions of the Flonds Limired Liability Company Ace. 'The Merger shall
be effective upon filing with the Missouyi Secrerary of St (the “Effective Time").

SEC'I'IO‘N 1.03. C in Effects of the Metow Afﬂerthe .EHEC&VE Iil'ﬂ! Ofthe
Merger {§) the separate cadstence of PL-Monarch zhall cense and FL-Monarch shall ba roerged with
g;l mEMO-Monmhand (@ the Merger shall have all the effecty sar forth in Secdon 347.730 of
I Act '

SECTION .!..M o iy %o b - ,.F.-l Ll Red W, m
Articles of Organization ald Openaing [Agreemant of MO-Moneroh as i ¢llect armmodiately prior
mn the Fifective Tisne shall remaln In effect and shall not be smendad by virtme of this erger.

ARTICLEBIT

EFPEC‘I‘PDZF ERGER ON BEQUITY OWNERSHIP
OF THE LONSTITUENT ENTITIES

Duse o the ownership of TL-Mogarch and MO-Monarch, at the Effcctive Tine of
the mesgen, §) the membearkip ierestst of FL-Monsech immedinely prior to the Bffsctve Time
shall, by virta of the ., be cancelled and (i) the membewhip mteress of MO-Monarch
imtnedislyprior w the Effective "time|shall be unadfested by virme of the Mergen,

272 .
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: . SECTION 3,
[sknaxnent in wehing signed on behalf o “W'L Apretnent may not be amendeq !;m:ept by
‘ an
. SECTION 3 !
this Agreemnen shall 02 Yalichity. The iqvalid;
0o affect the yalid) mvalidicy ot anenferceability of B
» all of which shall cemain in g ?ﬁﬂﬁ'ﬁ’:&"ﬁmmm@oﬂ’ffﬁmm of
SEQIONS'NI (M Otig

os. All notj e
) ﬁ’h‘?mu’ Chrrns’ demds mdmt

commmnications hereundar shall be in v ro hwrve breen chy|
en chuly given 1o the

Tespecuve partios "Lk \
byregfs::wd or Gﬁgdd;?m ik b}:mbh, EICE'F«'Lm, talex or telecopy, or when received
exrcuive officns oF ur 30ch other addra s b s VTP Rgassed), af theit respeerive princ
Drevicusly Famighed v g b e e PEE 0 whe i b gy Fave ¢
aary change of address shall be efectve bn et ""‘*E wbove (provided vhar notice of

“ll'uptml'ecepe

MONS-M. AL mmar) b TS §
conseroad in accondanoe with the e, “This ment shall b governed by and
conflicts of lew priveiplos. Missotsr, without regard 00 i 2 o
; rem o
SECTION 3.05. Desctiptive Headinga. The dascrint, . ) ~m
e o ey o B e T i b 52 & T
meqring or interprearmion of s Agreevient. E;S T
onT N r“’
WONS.')&. mw'ﬂmmhmwdmonem m—<
comerparts, each of which shall be hmoqingh:alzofwﬁ;h,hucmg’: :S:—‘ > m
anc The sarne agreerment. _ 59 9 ‘ U
SHCTION 3,07, Pattis i kserems. This Agreeaent shall be binding upun and gf‘. =
2= v the bemefz ol e y s hiod e easpective sucressors, and noching in this gnom
mmq‘h‘np]nd,ﬂ omyi¢d 2o mﬁrupm any other persen any rights or remedies
o mymwundtrorbf of 2 Agreemenc
A — gwmﬁs&wﬁsﬂmﬁfw
pimrigrd Manager ~ 0 iz Agresment was
d‘wﬁmﬂ: consentid e Matnbars of FL-Morateh o#t Jansary g | - 2008, and
“PFM'- r of MOWizech herely coniiss that chis e of MitYEe: Waa
3 : o e 1 of MO-Monarch on January 21 ; 2008,
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