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ARTICLES OF MERGER
Merger Sheet
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MERGING:

ROBINSON'S TREE FARM NORTH, L.L.C. A FLORIDA ENTITY

INTO

ROBINSON’S TREE FARM, INC., a Florida entity, P97000006778

File date: January 23, 2002

Cormorate Specialist: Agnés Lunt
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. ARTICLES OF MERGER Secretary of State

Pursuant to the provisions of Chapter 607 and Chapter 608 of the Florida Statutes, the
undersigned corporation and limited liability company hereby adopt the following Asticles of Merger

for the purpose of merging the two entities:

1. The entities party to the Agreement of Merger and Plan of Merger and Reorganization
are ROBINSON'S TREEFARM, INC., a Florida corporation assigned documentne. P97000006778
(“Corporation™) and ROBINSON’S TREE FARM NORTH, L.L.C., a Florida limited liability

company assigned document no. LO1000000335 (“LLC™). Corporation shall be the surviving entity.

2. The Agreement of Merger and Plan of Merger and Reorganization ("Agreement™}
dated Jamuary 15, 2002, a copy of which is attached hereto 2s Exhibit “A™ and incorporated herein
by this reference, was entered Info and approved by Corporation znd LLC. The Agreement was
subsequently approved by the sole shareholdel: and sole member of each of those entities as of
Jarary 15, 2002

3. The effective date of the merger shall be January 15, 2001.

[The remainder of this page mtentionally left blank.]
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The parties to these Articles of Merger have caused them to be duly executed by their

respective authorized officers as of the 15% day of January, 2002.

SAROBINSOMTREEFAPM\WMecger with LLO\merg-artwpd
Jumuary 10, 2062 (12:35pm)

ROBINSON'S TREE FARM, INC,, a
Florida corporation

Lo L o

" David R.'Rﬂbmson, President

ROBINSON’S TREE FARM NORTH,
L.L.C,, a Florida limited liability company

s I DL Ll i

David R. Robmson, as Trustee of
the David R. Rohinson Trust wa/d

. Oetober 21, 1996, as amended, Sole
Member
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EXHIBIT ™A™

AGREEMENT OF MERGER AND PLAN OF MERGER AND REORGANIZATION

Agreement of Merger and Plan of Merger and Reorganization (“Apreement”) effective as of
the 15" day of Janmuary, 2002, by and between ROBINSON'S TREE FARM, INC., a Florida
corporation (hereinafter ealled “Surviving Exntity™) and ROBINSON’S TREE FARM NORTH,
L.L.C., aFlorida limited liability company (hereinafter called “LLC”).

WITNESSETH:

WHEREAS, Surviving Entity and LLC mutually agree thal it is in the best interest of both
entities to merge their existence under and pursuant to the Flotida Business Corporation Act and the
Florida Limited Liability Compazy Act; and

WHEREAS, the parties each recommend approval of the merger to their respective
shareholder and member upon the terms and conditions contained herein;

NOW THEREFORE, in considsration of the premises and the mutnal sgreements,
provisions, and covenants herein contained, the parties herefo hereby agree:

1. Agreement of Merger: Effects of Merger., =

1.1. Agreement of Merger. In accordance with the Florida Business Corporation Act and
the Florida Limited Liability Company Act, Surviving Entity and LLC agree to merge as of the
Effective Date (as hersinafier defined) into a single corporate entity existing under the laws of the
State of Florida, to wit, Surviving Entity, which entity shall be the surviving entity for purposes of
Section 607.1108(3)(a) of the Florida Statutes.

Certai ects of Merger. Onthe Effective Date, the separate existence of LLC shall
cease, and LLC shall be merged into Surviving Eutity which, as the surviving entity, shall possess
all the rights, privileges, powers, and franchises, of a public as well as of a private nature, and be
subject to all the restrictions, disabilities, and duties of LLC; and all property, real, personal, and
mixed, and all debts due to LLC on whatever account, as well for all other things in action or
belonging to LLC, shall be vested in the Surviving Entity; and all property, rights, privileges,
powers, and franchises, and all and every other interest shall be thereafter as effectually the property
of the Surviving Entity as they were of LLC, and the title to any real estate vested by deed or
otherwise, under the laws of Florida or any other jurisdiction, in LLC, shall not revert or be in any
way impaired; but all rights of ¢reditors and all liens upon any property of LLC shall be prescrved
unimpaired, and all debts, habilities, and duties of LLC shall thencéforth attach to the Surviving
Entity and may be enforced against it to the same extent as if said debts, liabilities, and duties had
been incurred or contracted by it.” At any time, or from time to thme, after the Effective Date, the last
acting manager of LLC or any officer of the Surviving Entity, may, in the name of LLC, execute and
deliver all such proper deeds, assignments, and other instriuaents ang taks or cause to be taken all
such further or other action as the Surviving Entity may deem necessary or desirable in order to vest,
perfect, or confirm in the Surviving Entity title to and possession of all of LLC's property, rights,
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privileges, powers, franchises, immunities and interests and otherwise to carry out the purposes of
this Agreement.

2. Name and Address of Surviving Entity; Avticles of Incorporation; Bylaws; and Officers
and Directors.

2.1. Name and Address of Surviving Entitv, The name and address of the Surviving
Entity from and after the Effective Date shall be and remain ROBINSON'S TREE FARM, INC., 2

Florida corporation, whose address is 1991 Industrial Drive, Deland, Florida 32724.

2.2. Articles of Yncorporation. The Asticles of Tncorporation of Surviving Entity as in
effect on the date hereof shall from and after the Effective Date be, and confinue to be, the Articles
of Incorporation of the Surviving Entity.

2.3. Bylaws. The Bylaws of Surviving Entity, as in effect imimediately before the Effective
Date, shall from and after the Effective Date be, and continue to be, the Bylaws of Surviving Entity
until amended as provided thersin.

2.4 Officers and Directors. The officers and directors of Surviving Entity shall continue
as of the officers and directors of SurvivingEntity from and after the Effective Date.

3. Status apd Conversion_of Interest. As of the Effective Date, by virtue of the merger and
without any action on the part of any holder of an interest in LLC, each one percent (1%) ownership
interest in LLC shail automatically be converted into one (1} share of common stock of Surviving
Entity. As soon as reasonably practical after the Effective Date, Surviving Entity shall issue
certificates evidencing the conversion and issnance of such shares.

4. FEiling of Certificate of Merger; Effective Date. This Agreement is contingent upon the
approval of the shateholder of Surviving Entity and the member of LLC. If (%) this Agreement is
adopted by the sole sharcholder of Surviving Entity in accerdance with the Florida Business
Corporation Act, (b) this Agreement is adopted by the sole member of LL.C in accordance with the
Florida Limited Liability Company Act, and (c) the Agreement is not thereafier and has not
theretofors besn, terminated or abandoned as permitted by the provisions hereof, then Articles of
Merger shall be filed and recorded in accordance with the Florida Business Corporation Aet. The
Merger shall become effective on January 15, 2002, or sueh later date upon which Articles of Merger
are filed with the State of Florida, which date is herein referrad to as the "Effective Date.”

5. Miscellaneouns

5.1. This Agreement may be terminated and the proposed merger abandoned at any time
before the Effective Date of the merger, and whether before or after approval of this Agreement of
Merger by the sole member of LL.C or the sole shareholder of Surviving Entity, upon written notice
to the other party abandoning this Agreement.
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5.2. For the convenience of the parties hereto and fo facilitate the filing of this Agreement
of Merger, any number of counterparts hereof may be exeented; and each such counterpart shafl be
deetned to be an original instrument.

Executed as of the date first above written.
ROBINSON'S TREE FARM, INC., a
Florida corporation

By:

David R. Robinson, President

ROBINSON’S TREE FARM NORTH,
L.L.C,, a Florida limited liability company

By:

David R. Robinson, as Trastee of
the David R. Robinson Trust w/a/d
QOctaber 21, 1996, as amended, Sole
Member

S:ROBINSONVTREEFARMMerger with LLChmerg-agt wpd
Jamuary 23, 2002 (7:43am) ’



