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ARTICLES OF MERGER
Merger Sheet
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MERGING:

GALBRAITH FARMS, INC., a Florida corporation, P94000072627

INTO

NOVEMBER HILL, INC., a Virginia corporation not qualified in Florida.

File date: December 21, 2000, effective December 31, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -T'allahassee, Florida 32314
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Katherine Harris
Becretiry of State

Decembar 21, 2000

GALBRAITE FARMS, INC.
360 CENTRAL AVE

SUITE 1340

BT PETERSBURG, FL 33701

SUBJECYT: GALBRAITE FARMS, INC. *
REF: P94000072627

: 4

We received your elactronically transmitted documant. Howavar, the
document has not been filed. Please make the following corrections znd
refax the complete document, including the electronic f£iling cover gheet.

The FAX audit number must be on the top and bottom of each page of the
document.

Please raturn your decument, along with a copy of this letter, within &0
days or your f£iling will be considered abandoned.

If you have any questions concerning the £iling of your document, please
¢all (B5D) 4§7-6880,

Karen Gibgon FAX Aud. #: BOODODOG66423
Corporate Specialist Letter Number: 400A0D0064083

%

Divieion of Corporations - P.0. BOX 6327 -Tallabassee, Flotida 32314

(350)437~6013 > TEL= - 12/21'00 14:07
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ARTICLES OF MERGER
MERGER OF <&
AWy
GALBRAITH FARMS, INC, (a Florida corporation) ?@‘i‘?j% -
INTO | 3V

NOVEMBER HILL, INC, (a Virginia corporation)

The undersigned corporations, in accordance with §607.1105 of the Florida
Business Corporation Act, and § 13,1-720 of the Virginia Stock Corporation Act, hereby

adopt the following Articles of Merger:
‘ -ARTICLE I: PARTIES

The parties to these Articles of Merger (herein the "Articles of Merger") are
Galbraith Farms, Inc., = Florida corporation inafter "GFI"), and November Hill, Inc.,
a Virginia corporation (hereinafier “November ITH™), (collectively, GFI and November
Hill hereinafter referred to as the “Merging Corporations™). .

TICLE XL SU. RATION
The oration to. survive the merger i3 November H% Inc., a Virginia

corporation, vcfhl}ih shall continue under the name of November Hill, Inc.
ARTIT HI: ARTI RPORATION

The Articles of Incorporation of November Hill shall not be changed by virtue of

the merger.
TICLE 1V: MS TTIONS
The plan of merger (herein the "Plan of Merger") submitted to the

A,
members of the boml'?cl of directors (hergin the "Board of Directors") and sole shareholder
(herein the "Sharcholder”) of the Merging Corporations is attached hereto as Exhibit "A".

These Articles of Merger and the Plan of Merger were ungnimously

B.
adopted by the Shareholders of:

{1} GFI on December _]f, 2000; and

(2) November Hill on Decembery]z , 2000. = @ o
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ARTICLE V: ADOFTION

These Asticles of Merger and the Plan of Merger were unanimously adopted by
the Board of Directors of:

(1) GFI onDecember }%, 2000; and
(2) November Hill on December 1, 2000,

The manner in which the jssued shares of GFI and November Hill will be
exchanged, ¢lassified or cancelled is as follows:

A Each share of common stock of GFI outstanding prior to these Articles of
Merger becoming effective shail be cancelled upon the filing of these Articles of Merger.:

B. Each share of common stock of November Hill outstanding prior to these
Articles of Merger becoming effective shall continue to represent one share of common
stock of November Hill, the Surviving Corporation,

CLE VIi: EFFE

Pursuant to § 13.1-606 of the Virginia Stock Corporation Act, the Certificate of
Merger shall become effective at 11:59 p.m, on December 31, 2000.

X IN WITNESS WHEREOF, tha undersigned have executed and signed these
Articles of Merger this _}_zi day of 2000,
GALBRAITH FARMS, INC., a Flotida
corporation
By: M w“‘
hn Wm. Gulbraith, as its President
(Corporate Seal)

NOVEMEBER HILL, INC,, a Virginia

‘corpatption
\ojhn W, Galbrajth, as its President
(Corporate Seal)

Exhibits: "A" « Plan of Merger
\\COR\41722, 2

-2- HO0000066428 4
165208
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EXHIBIT A

FLAN OF MERGER
merging
GALBRAITH FARMS, INC.
(a Florida corporation)
into
NOVEMBER HILL, INC.
(a Yirginia corporation)

The following plan of merger (hereinafier the “Plan of Merger”) is bereby
established in accordance with Section 13.1-716 of the Virginia Stock Corporation Act
and the Florida Business Corporation Act.

I. Parties to the Merger. Pursuant to Section 368(a)(1)(F) of the Internal
Revenue Code of 1986, as amended, and the relevant provisions of the Virginia Stock
Corporation Act, Galbraith Farms, Inc., a Florida corporation, shall be merged into
November Hill, Inc., a Virginia corporation. November Hill, Inc. shall be the surviving
entity (hereinafter the “Surviving Corporation™).

2. Te: d Condijtions of the Merger.

(A)  Directors. The directors of November Hill, Inc. shall continye to
hold office as the directors of the Surviving Corporation until the first anmual meeting of
the sharehoider of the Surviving Corporation when theijr respective successor(s) ate
elected or appointed in the manner provided in the By-laws of the Surviving Corporation.

(B)  Board of Directors Meeting, The first regular meeting of the
Board of Directors of the Surviving Corporation shall be held as soon as practicable after
the effective date of the merger.

(C©)  Continuation of Officers. Upon the effective date of merger, all
persons who are executive or administrative officers of Galbraith Farms, Inc, shall resign

and the officers set forth in paragraph 2(D), below, shall be the officers of the Surviving

H00000066428 4
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- Corporation subject to the By-laws of the Surviving Corporation. The Board of Directors
or the president of the Surviving Corporation may elect or appoint such additional
officers as they may deem necessary, subject to the By-laws of the Surviving
Corporation,

(™)  Names of Officers. The officers of the Surviving Corporation who
will continue to serve are as follows:

President/Treasurer: John Wrn, Galbraith

Vice-President/Secretary:  Rosemary Galbraith

Vice-President: Rebecea L. Galbraith

(E)  Effective Date of Merger,

(1)  This Plan of Merger shall be submitted to the respective
directors and shareholders of the constituent corporations as may be required by
applicable law and the governing corporate documents of the constituesnt corporations
and shall be adopted upon receipt of such vote as is required by applicable law and
governing corporate docurnents.

(2)  This Plan of Merger shall be deemed effective at such fime
as may be permitted by law and instructed by the Board of Directors of the constituent
¢orporations. '

-’ (ID Effect-of Merper.

€)) Mg@gm The Surviving Corporation, shall,
without other transfer, secede to and possess all of the rights, privileges, powers,
immunities and franchises, both public and private, and shall be subject to all the

restrictions, liabilities, obligations, disabilities and duties of Galbraith Farms, Inc. and 3l

BO0O00006R428 4
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property, both real and personal, and all debts and liabilties due such corporations which
shall be vested in the Surviving Corporation,

()  Rights of Creditors. All ofthe rights of creditors and 2l
lients upon any property of Galbraith Farms, Inc, shall be preserved, unimpaired, limite&
to the property affected by such liens at the time of merger, and all debts, liabilities, and
duties of such corporations shall attach to the Surviving Corporation and may be entered
 against it 10 the same extent as if'said debts, labilities, and duties had been incurred or
contracted by it.

(3)  Delivery of Deeds and Instruments. From fime to time, as
requested by the Surviving Corporation, or by its successors or assigns, Galbraith Farms,
Ing. shall execute and deliver or cause to be executed and delivered all deeds and other
ingtruments, and shall tzke such other actions as the Surviving Corporation may deem
necessary and desirable in order to more fislly vest in the Surviving Corporation, title and
possession of all of the propesty, tights, privileges, powers and franchises referred to in
this Plan of Merger.

(@) Expenses of Merger. Galbraith Farms, Inc. shell pay afl expenses
associated with this Plan of Merger.

3. Manper and Bagis of Converting Shares. The manner in which the issued
shares of Galbraith Farms, Inc. and Novetuber Hill, Inc. will be exchanged, classified or
cangelled is as foliows:

(A)  Each share of Galbraith Farms, Inc. stock ontstanding prior to the

effective date of this Plan of Merger shall be cancelled upon the effective date of the

HISTEEr.

HO0000066428
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(B}  Each share of common stock of November Hill, Inc. ouistanding
prior to this Plan of Merger becoming effective shall continue to be outstanding.

4, Asticles of Merger, Gaibraith Farms, Inc. and November Hill, Inc. shall
cause their respectivé corporate officers to execute and file with the appropriate
government. bodies Articles of Merger reflecting this Plan of Merger.

The following acknowledge that the above is a true and correct copy of the Plan
of Merger adopted by the board of directors of Galbraith Farms, Inc., a Florida

corporation, on Decemer 12 | 2000, and by the hoard of directors and shareholders of

November Hill, Inc., a Virginia corporation, on Decenber 12 |, 2000,

GALERAITH FARMS, INC,

nm

Tfhn W, GalBeaiah, President
Dated: 13?/{25/€;090

(corporate seal)

NOVEMBER HILL., INC.

o A W,

Wpim Win. Gallghith, President
" Dated: IE?/EZ;4;oaa

(corporate seal)

\\CORNG 432, 2
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