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ARTICLES OF MERGER
Merger Sheet

o e e e mm e R e oW o W M M M EA M A e m e e - e

MERGING:

LORBRANT, INC., a Florida corporation, P96000066244.

INTO

THE GROVE GOURMET, INC., a Florida entity, P26000066248

File date: December 17, 1999, effective December 20, 1999

Corporate Specialist: Thelma Lewis

Account number: 072100000032~ Account charged: 78.75

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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'LORBRANT, INC.,'A FLORIDA CORPORATION s R
INTO 7 %
THE GROVE GOURMET, INC., A FLORIDA CORPORATION o
TO THE DEPARTMENT OF STATE | EFFECTIVE DAIE
f2-20-97
OF THE STATE OF FLORIDA -

Pursuant to Section 607.1105 of the Florida Business Corpofation Act (the "Act") Lorbrant,
Inc. and Grove Gourmet, Inc. adopt the following Articles of Merger.

. Board of Directors Adoption. The Plan of Merger dated the _/0"” day of Detentlier, o
1999 ("Plan of Merger") between Lorbrant, Inc. and Grove Gourmet, Inc. was adopted unanimously

by the Board of Directors of Lorbrant, Inc. on the go% day of Leenthet 1999, and was N

unanimously adopted by the Board of Directors of Grove Gourmet, Inc. on the o day of
" Decembien 1999,

2. Stockholder Approval. The Plan of Merger was unanimously approved by the
shareholders of Lorbrant, Inc. on the _/_c_)_i“i day of Depersbeer, 1999, and was unanimously
approved by the shareholders of Grove Gourmet, Inc. on the /& W day of Deseaher 1999,

3. Merger; Surviving Corporation. Pursuant to the Plan of Merger, all issued and

outstanding shares of stock of Lorbrant, Inc. will be acquired by means of a merger of Lotbrant, mc. =~

into Grove Gourmet, Inc. with Grove Gourmet, Inc., the surviving corporation ("Merger"). o -

4, Incorporation of Plan of Merger. The Plan of Merger is attached hereto as Exhibit"A"

and incorpérated by reference as if fully set forth herein.

5. Articles of Incorporation of Surviving Corporation. The Articles of Incorporation of

Grove Gourmet, Inc. is in force and effect at the effective fime of the Merger and shall continue to
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be the Articles of Incorporation of the surviving corporation until amended or changed in accordance

with the provisions of Florida Corporation Laws.

6. Effective Date, Pursuant to Section 607.1105(1)(b) of the Act, the date and time of the
effectiveness of the Merger shall be _/X 604 on the 202 day of Dece Ller 1999

IN WITNESS WHEREOF, the parties have set their hands this /0% day of Decelier),

1999.

itnesses: LORBRANT, INC. -
%‘3&1 L. DMJ‘L"/ - By: éz%gi / ZL{!!Z{E
i Grubb, Presid
Lot aun E /( ; :;Z;,,Q

. Bréntléy Schivdrd, Vice President
, ~ (Corporate Seal)

%ﬁwj‘z&s; . GROVE GQURMET, INC.
v cDA,\AU——- By: {%’L ) WAL)

Lori Grubb, President
(0. Mﬁ fcwn ~ /Q% B ' '
3%\ =~ I 72 W
i; ‘¢>{ \ rantley Schirgfd, Vice PresidenB

ﬁm:f’ E‘HW

(Corporate Seal)



STATE OF FLORIDA

COUNTY OF INDIAN RIVER:

ITHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared Lori Grubb, personally known to
me and well known to me to be the President of Lorbrant, Inc., a Florida Corporation, and that she
acknowledged executing the foregoing instrument in the presence of two subscribing witnesses

freely and voluntarily under authority duly vested in her by said corporation and that the seal affixed
thereto is the true corporate seal of said corporation.

Witness my hand and official seal in the County and State last aforesaid this /O day of
Decambex ., 1999, '
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Nétary Public of Florida
Commission No. CC 88 6340

Expiration Date: Neyzm ber 20,2003
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STATE OF FLORIDA

COUNTY OF INDIAN RIVER:

IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared J. Brantley Schirard, personally
known to me and well known to me to be the Vice President of Lorbrant, Inc., a Florida Corporation,
and that he ackmowledged executing the foregoing instrument in the presence of two subscribing

witnesses freely and voluntarily under authority duly vested in him by said corporation and that the
seal affixed thereto is the true corporate seal of said corporation.

Witness my hand and official seal in the County and State last aforesaid this 1% day of
“December , 1999, ) : .
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STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

THEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared Lori Grubb, personally known to
me and well known to me to be the President of Grove Gourmet, Inc., a Florida Corporation, and that
she acknowledged executing the foregoing instrument in the presence of two subscribing witnesses
freely and voluntarily under authority duly vested in her by said corporation and that the seal affixed
thereto is the true corporate seal of said corporation.

Witness my hand and official seal in the County and State last aforesaid this_1S day of

December 199,
@Md@tﬂw

Notéry Publi&’of Florida
ommission No. €& 86RO
Expiration Date: fNpyombes 29,20¢3
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STATE OF FLORIDA -

ITHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared J. Brantley Schirard, personally
known to me and well known to me to be the Vice President of Grove Gourmet, Inc., a Florida
Corporation, and that he acknowledged executing the foregoing instrument in the presence of two
subscribing witnesses freely and voluntarily under authority duly vested in him by said corporation
and that the seal affixed thereto is the true corporate seal of said corporation.

Witness my hand and official seal in the County and State last aforesaid this _te&  day of
December ,1999. IR o
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Witness my hand and official seal in the County and State last aforesaid this {® day of

Decernber , 1999.

g, /j W
\\\\% o \ee Haro iy, Z-WOLM-— Ll

’\3’?-“{{55.51'5’52;'5?, Notary Publi¢ of Florida
‘@‘z@be@a%@;-. Commission No. €¢C ¥¥b¥ 6O
G Expiration Date: {pyember 22 20673
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STATE OF FLORIDA '

COUNTY OF INDIAN RIVER:

IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared J. Brantley Schirard, personally
known to me and well known to me to be the Vice President of Lorbrant, Inc., a Florida Corporation,
and that he acknowledged executing the foregoing instrument in the presence of two subscribing

witnesses freely and voluntarily under authority duly vested in him by said corporation and that the
seal affixed thereto is the true corporate seal of said corporation.

Witness my hand and official seal in the County and State last aforesaid this _/© day of

Mﬁgr , 1999,
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STATEOF FLORIDA g STRERS
COUNTY OF INDIAN RIVER:

IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared Lori Grubb, personally known to
me and well known to me to be the President of Grove Gourmet, Inc., a Florida Corporation, and that
she acknowledged executing the foregoing instrument in the presence of two subscribing witnesses

freely and voluntarily under authority duly vested in her by said corporation and that the seal affixed
thereto is the true corporate seal of said corporation.



Witness my hand and official seal in the County and State last aforesaid this /£ day of

Decembeyr” 1995, Uy,
Q\\\ i’&-\‘;%e..}j?fdfb :;"5:!
Z. Nfftary Public of Florida
= Commission No. (€. €Y t¥60

T Expiration Date: NOﬂembcr 20,2003

7
e‘:‘;l
%
A
2
o

Hi go
Nops Y
&
vpaast

it
\\\\uu; li1ey, »

.n" .,
+=
&
3 B
&3
= K
=}
én
]

3
3
N
s
5
= &
7
3
o
/;,

) faggunt
""’r‘/ﬁUBL ic, 51 P-«'\\\‘-\\\

STATE OF FLORIDA

COUNTY OF INDIAN RIVER:

I HEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared J. Brantley Schirard, personally
known to me and well known to me to be the Vice President of Grove Gourmet, Inc., a Florida
Corporation, and that he acknowledged executing the foregoing instrument in the presence of two
subscribing witnesses freely and voluntarily under authority duly vested in him by said corporation

and that the seal affixed thereto is the true corporate seal of said corporation.

hand and official seal in the County and State last aforesaid this {{ dayof

Witness my
_)ec'emb-QY' , 1999, .
QA JD
SSeiseta, 2 g, e o0 K ordwan

§ D wn B 2 %’tazy_mbﬁé of Florida
& o Commission No. (¢ ¢¥6 86D

£ Expiration Date: November 20 2003
£ , /
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PLAN OF MERGER

This agreement is made between Lorbrant, Inc., a Florida corporation, and Grove
Gourmet, Inc., a Florida corporation. Both corporations are collectively referred to in this agreement
as the "Constituent Corporations".

The respective Boards of Directors of the Constituent Corporations deem it advisable
that Lorbrant, Inc., a Florida corporation ("Disappearing Corporation™), be merged into Grove
Gourmet, Inc., a Florida corporation ("Surviving Corporation”). Therefore, in consideration of the
premises and of the mutual agreements contained in this agreement, the Constituent Corporations
agree to merge on the terms and conditions stated below.

1. Tax Free Merger. This Merger is being effected pursuant to this Plan of Merger
("Plan") in accordance with Chapter 607 of the Florida Business Corporation Act and Section 368
(a)(1)(A) of the Internal Revenue Code, as amended.

2. Agreement to Merge. The Constituent Corporations agree that the Disappearing
Corporation shall be merged into the Surviving Corporation.

3. Place of Registered Office of Surviving Corporation. The registered office of the
Surviving Corporation shall be located at 150 N. Graves Rd., Ft. Pierce, St. Lucie County, Florida

34945.

4. Purposes of Surviving Corporation. The purposes of the Surviving Corporation

shall be to engage in citrus production, management services in connection therof, and any lawful

act or activity for which corporations may be formed under the laws of Florida.



5. Atticles of Incorporation. The Articles of Incorporation and Bylaws of the

Surviving Corporation in effect immediately prior to the Effective Date of Merger (the "Effective
Date") shall, without any changes, be the Articles of Incorporation and Bylaws of the Surviving
Corporation from and after the Effective Date until further amended as permitted by law.

6. Authorized Shares of Surviving Corporation. The present number of shares that
the Disappearing Corporation is authorized to issue is 1,000 shares of common stock with a $.01 par
value per share, of which 1,000 shares are now issued and outstanding and held and owned by:

Lori Grubb 500 shares

J. Brantley Schirard 500 shares

The present number of shares that the Surviving Corporation is authorized to issue is 600 shares of
common stock with a $.01 par value per share, of which 600 shares are now issued and outstanding
and held and owned as follows:

Lori Grubb 300 shares

J. Brantley Schirard 300 shares

7. First Directors. The present Directors of the Surviving Corporation shall continue
as directors until their successors are duly elected or designated after the effective date of the merger.

8. Name and Residence of Agent of Corporation. Gould, Coocksey, Fennell, O"Neill,
Marine & Carter, P.A., of 979 Beachland Blvd., Vero Beach, Indian River County, Florida 32963,
is appointed as the person on whom process, tax notices and demands against Lorbrant, Inc., a
Florida corporation, or either of the Constituent Corporations, may be served.

9. Dustribution to Stockhelders of the Constituent Corporations. Upon the Effective

Date, the 1,000 shares of $.01 par value common stock of the Disappearing Corporation issued and

2



outstanding and held and owned by Lori Grubb and J. Brantley Schirard, as to all 1,000 shares, shall,
without more, be surrendered for cancellation. The 600 shares of stock in the Surviving Corporation
presently issued and outstanding and owned by Lori Grubb and J. Brantley Schirard shall continue
as outstanding shares of Surviving Corporation's stock. Accordingly, upon the Effective Date, the
total issued and outstanding shares of stock in the Surviving Corporation shall be 600 shares and,
thus, the issued and outstanding stock in the Surviving Corporation will be owned fifty percent
(50%) by Lori Grubb and fifty percent (50%) by J. Brantley Schirard, which is the identical
percentage of ownership owned by the shareholders in the Surviving Corporation and the
Disappearing Corporation prior to the merger.

10. R . . Book Value in A - Qurvivine C .
Pooling of Interest. The assets of the Disappearing Corporation shall be reported in the accounts of
the Surviving Corporation at their book value as of the Effective Date. Thé aggregate stated capital,
capital surplus and earned surplus of the Constituent Corporations shall be, respectively, the stated
capital, capital surplus and earned surplus of the Surviving Corporation.

11. Effect of Merger. On the Effective Date, the separate existence of Disappearing
Corporation shall cease, and Surviving Corporation shall be fully vested in Disappearing
Corporation's rights, privileges, immunities, powers, and franchises, subject to its restrictions, lia-
bilities, disabilities, and duties, all as more particularly set forth and prescribed under applicable law.

12. Supplemental Action. If at any time after the Effective Date, Surviving
Corporation shall determine that any further cohveyances, agreements, documents, mstruments, and
assurances or any further action is necessary or desirable to carry out the provisions of this Plan, the
appropriate officers of Surviving Corporation or Disappearing Corporation, as the case may be,

whether past or remaining in office, shall execute and deliver, upon the request of Surviving

3



Corporation, any and all proper conveyances, agreements, documents, instruments, and assurances
and perform all necessary or proper acts, to vest, perfect, confirm or record such title thereto in
Surviving Corporation, or to otherwise carry out the provisions of this Plan.

13. Effective Date and Filing. The Effective Date of the merger agreed upon in this
Plgn of Merger shall be the o?_b% day of Decesnioer, 1999, at /R :60Aanotwithstanding the filing
date of the Articles of Merger. The Disappearing Corporation and the Surviving Corporation shall
cause their respective President or Vice President to execute and file Articles of Merger and such
other documents and instruments and to take such further actions as are required to conform to and
comply with the applicable laws of the respective states of the Constituent Corporations.

14. Amendment and Waiver. Any of the terms or conditions of this Plan may be
waived at any time by either one of the Constituent Corporations which is, or the shareholders of
which are, entitled to the benefit thereof by action taken by the Board of Directors of such party, or
may be amended or modified in whole or in part at any time prior to the vote of the shareholders of
the Constituent Corporations by an agreement in writing executed in the same manner (but not
necessarily by the same persons), or at any time thereafter as long as such change is in accordance
with applicable law of the respective states of the Constituent Corporations.

15. Termination. At any time before the Effective Date (whether before or after
filing of Articles of Merger), this Plan may be terminated and the Merger abandoned by mutual
consent of the Boards of Directors of both Constituent Corporations, notwithstanding favorable
action by the stockholders of the respective Constituent Corporations.

IN WITNESS WHEREOF, each Constituent Corporation has caused its corporate
seal to be placed below and its corporate name to be signed below by its President, who are duly
authorized by their respective Board of Directors and stockholders to execute this agreement.

4



Executed on the /o (’5day of Dpppontian 1999, at Vero Beach, Florida.

Witnesses: GROVE GOURMET, INC.,

a Florida Corporation
\ or1 Grubb/ President
» /< :
(D L) QA f: _/%M
Brantle Schlrar,a, Vice Pre&dent
(Corporate Seal)

(“Surviving Corporation’)

Witnesses: - LORBRANT, INC.,
a Florida Corporation

D&meﬂ, By #%NM

N 1.oti Grubb, President
(2200 srsiin r(/\ OT D,

X

(Corp orate Seal)

STATE OF FLORIDA
COUNTY OF INDIAN RIVER:

ITHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared Lori Grubb, personally known to
me and well known to me to be the President of Lorbrant, Inc., a Florida Corporation, and that she
acknowledged executing the foregoing instrument in the presence of two subscribing witnesses
freely and voluntarily under authority duly vested in her by said corporation and that the seal affixed
thereto is the true corporate seal of said corporation.



Wy hand and official seal in the County and State last aforesaid this { O dayof

, 1999,

Notary Public of Flonda ;U

Commission No.
Expiration Date:
{ -:\"‘:”a - .- e {
RID } %, PAMELA PROFFITT )
STATE OFFLO A ‘i f « MY COMMISSION # CC6914%0 )
¢ ?‘?Dmﬁ*@ EXPIRES: January 13, 2002 }
COUNTY OF INDIAN RIVER: ] 1500SNOTARY Fla. Notary Service & Bonding Ca. i!

IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared J. Brantley Schirard, personally
known to me and well known to me to be the Vice President of Lorbrant, Inc., 2 Florida Corporation,
and that he acknowledged executing the foregoing instrument in the presence of two subscribing
witnesses freely and voluntarily under authority duly vested in him by said corporation and that the
seal affixed thereto is the true corporate seal of said corporation. 77&

Q Witness my hand and official seal in the County and State last aforesaid this / O day of

, 1999,

Notary Public of Flonda
Commission No.
Expiration Date:
RID Py pAMELA PROFFITT 1
STATE OF FLO A 1 N @ « MY COMMISSION # CC6914%0 ]
1 1”05&“8 EXPIRES: January 13, 2002 }

1.BO0-B-NITARY  Fla, Motaty Service & Bomding Co.

COUNTY OF INDIAN RIVER: =~

IHEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared Lori Grubb, personally known to
me and well known to me to be the President of Grove Gourmet, Inc., a Florida Corporation, and that
she acknowledged executing the foregoing instrument in the presence of two subscribing witnesses
freely and voluntarily under authority duly vested in her by said corporation and that the seal affixed
thereto is the true corporate seal of said corporation.



T~
MW hand and official seal in the County and State last aforesaid this _|  day of

Notary Public of Florida
Commission No.
Expiration Date:

STATE OF FLORIDA | 5%, PAMELAPROFFITT |
: " 5 MY COMMISSION # CC691490  }
COUNTY OF INDIAN RIVER: § Prorus®  EXPIRESJanuar 13,202
' | 1.000.3-MCTARY  Fia, Matary Service & Banding Co.

THEREBY CERTIFY that on this day, before me, an officer duly authorized in the State and
County aforesaid to take acknowledgments, personally appeared J. Brantley Schirard, personally
known to me and well known to me to be the Vice President of Grove Gourmet, Inc., a Florida
Corporation, and that he acknowledged executing the foregoing instrument in the presence of two
subscribing witnesses freely and voluntarily under authority duly vested in him by said corporation
and that the seal affixed thereto is the true corporate seal of said corporation. ~

@L‘: Witness my hand and official seal in the County and State last aforesaid thisL G day of

ornAnp_, 1999

Notary Public of Florida
Commission No.
Expiration Date:

&“ Py, PAMELA PROFFITT }

R@m MY COMMISSION # CC 691450

G F  expmES ey 13202
oF

JEe0-ENOTARY  Clp Molary Service & Baondieg Co




