G 1 oo

‘—-F;)RM PTO-1618A [—— 10-11-2000 u.soepummfcomm:_]

Expires 06/30/99 Patent and Trademark Office

ey IR IRERA RN e

Gt [ 101483697
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY
TO: T_he (Eommissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).
Submission Type Conveyance Type
New D Assignment [:] License
Resubmission f_____]__]Non-Recordation Security Agreement Nunc Pro Tunc Assignment
DacumEnt 'D # ]. 013 7 222 4 D ty g D Effective Date g ¢
Correction of PTO Error Merger ’g?] ;7 1991 Year
Reel#] | Frame#[ |
. l:l Change of Name
Corrective Document
Reet#| | Frame#[ ] | [ otner| |

Conveylng Party D Mark if additional names of conveying parties attached Execution Date

Month Day Year
Name | Sunburst Farms, Inc. | { 07171991 |

Formerly[ J \gqa—] ? L]
D Individual D General Partnership D Limited Partnership D Corporation D Association

D Other | ]

EZ] Citizenship/State of Incorporation/Organization | Florida l

Receiving Party D Mark if additional names of receiving parties attached

Name' Sunburst Farms, Inc.

DBA/AKA/TA rDole Fresh Flowers, Inc.

Composed of r -

AddreSS(line1)l 2200 N.W. 70th Avenue

Address (line 2) !—

eed e d e el b

Address (ine %) | Miami 1 | Florida | [33122
City State/Country Zip C_ode
[ ] individual || General Partnership [ Limited Partnership If document to be recorded is an

assignment and the receiving party is

. L. not domiciled in the United States, an
m Corporation D Association appointment of a domestic
representative should be attached.
D Other r J (Designation must be a separate
document from Assignment.)
Citizenship/State of Incorporation/Organization [Delaware 1
FOR OFFICE USE ONLY

Public burdan reporting for this coliection of infi ion is esti d to average approximately 30 minutas par Cover Sheet to be recorded, ing time for reviewing the tand
hering the data needed to plote the Caver Sheat. Send garding this burdan esti to the U.S. Patant and Trademark Dffice, Chief Information Officar, Washington,
B.C. 20231 and to tha Office of Information and Regulatory Affairs, Office of Management and Budgat, Paperwork Reduction Project (0651-0027), Washington, D.C. 20503, See OMB
Inf ion Collection Budget Package 0551.0027, Patent and Trademark Assignment Practice. DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THIS
‘ ADDRESS. Mail documents to be recorded with required cover sheet(s) information to:

Commissioner of Patents and Trademarks, Box Assignments , Washington, D.C. 20231

TRADEMARK

REEL: 002153 FRAME: 0650



FORM PTO-1618B Page 2 U.S. Department of Commerca

Expires 06/30/99 Patent and Trademark Office
OMB 0651-0027 TRADEMARK

Domestic Representative Name and Address Enter for the first Receiving Party only

Name | Stephen C. Clifford

Address (line 1) [ Associate General Counsel

Address (ine2) | Dole Food .Company, Inc.

Address ine3) | One Dole Drive

Address (ine 4) [ Westlake Village, CA _ 91362-7300

Correspondent Name and Address Area Code and Telephone Number| (818) 879-6813

Name r Janice M. Nicols

Address (ine ) | Assistant Corporate Secretary

Address(linez)fDole Food Company, Inc.

Address (tine 3) r One Dole Drive

Address (ine4) | Westlake Village, CA  91362-7300

AN 1 I O O O A

Pages Enter the total number of pages of the attached conveyance document # l 7
including any attachments.

Trademark Application Number(s) or Registration Number(s) [l—_] Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).
Trademark Application Number(s) Registration Number(s)

| 11 |1 | (1599784 | [ 11 ]
[ ]| i | [ | L ] [ |
L | L | L | L 1L 1L |

Number of Properties  gpter the total number of properties involved. # 1 |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): ¢ [ Amount Due ]
Method of Payment: Enclosed D Deposit Account | X |

Deposit Account
(Enter for payment by deposit account or if additional fees can be charged to the account.)

Deposit Account Number: # | 041269 |
Authorization to charge additional fees: Yes No D

Statement and Signature

To the best of my knowledge and belief, the foregoing information fs true and correct and any
attached copy is a true copy of the original document. Charges to deposit account are authorized, as
indicated herein.

Janice M. Nicols *
Assistant Secretary < m . n { Ud{" 8/4/00

Name of Person Signing Signature Date Signed

L _

TRADEMARK
REEL: 002153 FRAME: 0651



R—ORM PTO-1618A 05-31-2000 us. DapadmontofCommerc;_—l

Patent and Trademark Office

=52 T A

101372224 : ¥

[, - D RECORDATION FORM COVER SHEET |

/5-0 TRADEMARKS ONLY

TO: T.he (Eommissloner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).
Submission Type Conveyance Type

New D Assignment D License
RSZmeissti?S . Non-Recordation [ ] security Agreement Nunc Pro Tunc Assignment
cumen Effective Date
Correction of PTO Error Merger ont Y

07171991
Reel #| l Frame #| I
D Change of Name

Corrective Document

Reel # I::l Frame # l:—__—] D Other

Conveylng Party I | Mark if additional names of conveying parties attached Execution Date
Month Day Year
Name | Sunburst Farms, Inc. | [ 07171991 |
Formerly L ]

':I Individual D General Partnership I:I Limited Partnership E] Corporation I:] Association

l:] Other | |

Citizenship/State of Incorporation/Organization | State of Florida B

Receiving Party D Mark if additional names of receiving parties attached

Name [ Sunburst Farms, Inc.

||

DBA/AKAITA [ Dole Fresh Flowers, Inc.

| L]

Composed of[ 2200 NW 70th Avenue

Address (line 1) [ J
Address (iine 2) | B
Address (ine3) | Miami | [ Florida 1 [33122 ]
D City D State/Country Zip Code
Individual || rtnershi Limited Partnershi If document to be recorded is an
General Partnership P assignment and the receiving party is
B .. not domiciled in the United States, an
Corporation [:I Association appointment of a domestic
representative should be attached.
[:I Other r l (Designation must be a separate
document from Assignment.)
Citizenship/State of Incorporation/Organization [ State of Delaware ]
05/30/000 DNGUYEN 00000221 041263 15397684 FOR OFFICE USE ONLY
01 FC:481 40.00 CH
Public burden reporting for this collection of inf ion is osti d to average approximately 30 minutes per Cover Sheet to be recorded, including time for reviewing the document and
gathering tha data needad to complate the Cover Sheet. Send comments regarding this burden estimate to the U.S. Patant and Trademark Office, Chief Information Officer, Washington,
D.C. 20231 and to the Office of Infor lon and latory Affairs, Office of Managemant and Budget, Paperwork Reduction Project (0651-0027), Washington, D.C. 20503. Sos OMB
Information Collection Budget Package 0651-0027, Patent and Trademark Assignment Practice. DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THIS
I ADDRESS. Mail documents to be recorded with required cover sheet(s) information to: |

Commissioner of Patents and Trademarks, Box Assignments , Washington, D.C. 20231

TRADEMARK
REEL: 002153 FRAME: 0652




l-_ _ u.s. @ ree
FORM PTO-1618B Page 2 Patant sed Tredemach s

OMB 0651-0027 TRADEMARK

Domestic Representative Name and Address Enter for the first Receiving Party only

Name | Stephen C. Clifford , |

I
Address (ine 1) [ Assistant General Counsel ! b |

Address (line 2) [Dole Food Company, Inc. T N I

Address (ine3) | One Dole Drive |

Address (line 4) Mestlake Village, CA 91362-7200 _]

Correspondent Name and Address Area Code and Telephone Number| (818) 879-6813 B}

Name LJanice M. Nicols l

Address (ine 1) { Assistant Corporate Secretary |

Address (ine2) | Dole Food Company, Inc. ]

Address (line 3) |One Dole Drive |

Address (ine 4) | Westlake Village, CA  91362-7300 |

Pages Fnter t.he total number of pages of the attached conveyance document # L7 I
including any attachments.

Trademark Application Number(s) or Registration Number(s) Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).
Trademark Application Number(s) Registration Number(s)

l | 1 | L | | (599784 | [ ] L |
i [ | I ||| |1 || |
l [ | | | | L | | 1 |

Number of Properties  gpter the total number of properties involved. #[1 ]
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): ¢ [Amount Due |
Method of Payment: Enclosed i:l Deposit Account lX_J

Deposit Account
(Enter for payment by deposit account or if additional fees can be charged to the account.)
Deposit Account Number:

#| 041269 |

Authorization to charge additional fees: Yes No [::]

Statement and Signature

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document. Charges to deposit account are authorized, as
indicated herein.

Janice M. Nicols, Assist. Secretary QM m-"’lu,q/é}/ 4/11/2000
Name of Person Signing L/ Signature Date Signed
TRADEMARK

REEL: 002153 FRAME: 0653



TRADEMARK

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

In re Registration Nos.: 1599784
Issued; June 5, 1990
ASSIGNMENT OF
Registrant; Sunburst Farms, Inc., a Florida corporation TRADEMARK
REGISTRATION

Owner: Sunburst Farms, Inc., a Delaware corporation

Class No.: 31

N Ve N N Nt N N N N Nt Nt

Marks: SUNBURST FARMS

WHEREAS, pursuant to a Certificate of Merger and attachments thereto (attached hereto
as Exhibit A) filed with the Secretary of State, State of Delaware on July 17, 1991, Sunburst Farms,
Inc., a Florida corporation, the registrant of U.S. Trademark Registration No. 1,599,784, merged
with and into Cut Flowers Exchange, Inc., a Delaware corporation; and

WHEREAS, Pursuant to Article 5 of the Certificate of Merger, Cut Flowers Exchange, Inc.,
the survivor of said merger, changed its name to Sunburst Farms, Inc., immediately following the
merger; and

WHEREAS, Pursuant to Section Two of the Plan of Merger, which is attached as Exhibit
A to the Certificate of Merger, upon the effective date of the merger, all assets of Sunburst Farms,
Inc., a Florida corporation, including all rights, title and interest in and to U.S. Trademark
Registration No. 1,599,784 for SUNBURST FARMS, became the assets of Sunburst Farms, Inc.,
a Delaware corporation,

NOW, THEREFORE, pursuant to the Certificate of Merger and attachments thereto,
Sunburst Farms, Inc., a Delaware corporation, does hereby confirm and ratify its ownership of all
rights, title and interest in and to the above-captioned trademark and its registration together with the
goodwill of the business symbolized by the mark effective as of July 17, 1991.

SUNBURST FARMS, INC,
a Delaware corporation,

Dated : May 12, 2000 QAVM AWy AV, (/{/
Ofa—t;ice M. Nicols, Assistant Secretary
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REEL: 002153 FRAME: 0654



20.0

o] pIG22 P I

000000

I

Jl

)
N J ‘

PAGE 1

®ffice of Becretary of State

I, MICHAEL HARKINS, SECﬁETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE A;fTACHED IS A TRUE ANO CORRECT
COPY OF CERTIFICATE OF HERéER OF “SUNBURST FARMS, INC.” A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
FLORIDA, MERGING WITH AND INTO "CUT FLOWER EXCHANGE, INC.™" A

CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF

DELAWARE UNDER THE NAME OF "SUNBURST- FARMS, INC.™ AS RECEIVED AND

FILED IN THIS OFFICE THE THE SEVENTEENTH DAY OF JuLyY, A.D. 1991,

AT 9 O°CLOCK A_H.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE >STATE OF

DELAWARE.

¥ X B R X X X X X *

UL

Michael Hﬁrkins, Sétét‘ary of State

AU NTICATION:

*3113736
DATE:
911985387 87/18/1991
EXHIBIT A
TRARENMARK/
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- , STATE OF DELAWARE -
RN ZCRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 07/17/1991
911985307 - 2151789
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CERTIFICATE OF MERGER

pursuant to the provisions of Section 252 of the Delaware
General Corporation Law, the undersigned domestic and foreign
corporat:.ions adopt the following Articles of Merger for the purpcse
of merging them into one of such corporations:

1. The names of the undesigned corporations and the states
under the laws of which they are organized are, respectively:
STATE OF INCORPORATION
Sunburst Farme, Inc. Florida :

Cut Flower Exchange, ‘ Delaware
Inc.

2.  The laws of the state under which tha constituent foreign
corporation is oryanized permit such merger. '

3. The surviving corporation is Cut Flower Exchange, Inc.
and it is to be governed b the laws of the State of Delaware.

4. The Certificate gf Incorporation of the aurviving
corporation, Cat Flower Exchange, Inc., chall continue to be the
Certificate of Incorporation following the effective date of merger
except that it is amended as follows: “The name of this corporation
shall be changed from Cut Flower Exchange, Inc. to Sunburst Farms,

Inc.”™

5. The Plan of Merger, a copy of which is attached as
Bxhibit ~A-, and incorporated by reference, was approved by the
shareholders of the undersigoed domestic corporation at a joint
meeting of the Board of Directors and Sole Shareholder held op June
29, 1991, in the manner prescribed by the Delaware General
Corporation Law, and was approved by the undersigned foreign
corporation at a joint meeting of the Board of Directors and Sole
Shareholder held on June 29, 1991, in the manner prescribed by the
laws of the State of Florida under which it is organized.

6. As to each of the undersigned corporaticns, the number
of shares outstanding and the designation of each class entitled
to vote as a class on such plan are as follows:

Name of Corporation Number of Shares Designation
1 of Class
Sunburst Farms, Inc. 1,769 Common
No par
Cut Flower Exchange, 10,000 ' Common
Inc. $1.00 par
TRADEMARK
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number of shares voted for and against such plan, respectively,
and, as to each class entitled to vote thereon as a class, the
number of shares of such class voted for and against such plan
respectively, are as follows:

Total Voted Total Voted
_Qms:_n.f_ﬂgm_m_;m . For _.Asm;~_t_.
Sunburst Farms, Inc. 1,769 :
Cut Flower Exchange, 10,000 O

g. The Plan of Merger is on file at the principal place of
business of the survivinpg corporation, at 2200 NW 70th Avenue,
Miami, Florida 33122. :

9. A copy of the Plan of Merger will be furnished by the

surviving corporation, on regquest and without cost to any
stockholder of Sunburst Farms, Inc., a Florida Corporation.

Dated: r3/9/

Secretarcy

TRADEMARK
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EXHIBIT A

Plan of Merger dated June 29, 1971, bectween Sunburst Farms,
Iinc., hereinafter called the absorbed corporation, and Cut Flower
Exchange, Inc., hereinafter calied the surviving corporation.

STIPULATIONS

A. Sunburst Farms, Inc. 1is a corporation organized and
existing under the laws of the State of Florida, with its principal
office at 2200 NW 70th Avenue, Miami, Florida 33122.

B. Sunburst Farms, lnc. has capitaiization consisting of
5,000 authorized shares of One Dollar ($1.00) par value common
stock, of which 1769 shareg are issued and outstanding.

C. . Cut Flower Exchagge, Inc. is a corporation organized and
existing under the laws of the State of Delaware with its primcipal
office at Corporation Trust Ce'\ter, 1209 Orange Street, Wilmington,
Delaware.

0. Cut Flower Exchange, Inc. has a capitalization of 10,000
authorized shares of One Dollar (51.00) par value common stock of
which 10,000 shares are issued and outstanding.

E. To simplify and centralize record keeping, to avoid
duplicating corporate fees and costs of administration, the board
of directors of the constituent corporations deem it deslirable and
in the best interest of the corporations and their shareholders
that Sunburst Farms, Inc. be merged into Cut Flower Exchange, 7inc.
pursuant to the provisions of Sections 607.1101 et seq. of the
Florida Business Corporation Act and Section 252 of the Delaware
General Coyporate Law in order that the transaction qualify as &
"reorganization” within the meaning of Section 368 (a) (1) (A) of
the Internal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject to the
terms and conditions hereafter set forth, the constituent
corporations agres as [follows:

Section One. Merger. Sunburst Farms, Inc. shall merge with and
into Cut Flower Exchange, Inc., which shall be the surviviag
corporation.

Section Two. Terms and_Conditions. On the effective date of
the merger, the separate cxistence of the absorbed corporation
shall cease, and the surviving corporation shall succeed to all the

TRADEMARK
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rights, privileges, immunities, end franchises, and all the
property, real, persconal, and mixed of the absorbed corporatxon,
without the necessity of any separate transfer. The surviving
liabilities and obligations of the absorbed corporation, and
neither the rightes of creditors nor any liens on the property of
the absorbed corporation shall be impaired by the merger.

Jection Three. Conversion of Shares. The manner and basis

of converting the shares of the absorbed corpeoration into share of
the surviving corporation is as follows:

No shares of the surviving corporetion shall be issued to the
Sole Sharcholder of the absorbed corporation in that the Sole
Shareholder of the absorbed corporation is also the Sole
Stockholder of the surviving corporation.

Sectlon Four. i Ce ca
The Certificate of Incorporation of the survivfing corporation, Cut
Plower Exchangeo, Inc., shall coptinue to be 1ts articles of
incorporation following the effective date of the merger except
that its Certificate is hereby amended to provide that the name of
the new corporaticn is Sunburst Farms, Inc..

«

Section Five. Changes in Bylawg. The bylaws of the surviving
corporation, Cut Flower change, Inc., shall continue to be its
bylaws following the effective date of the merger.

Section Six. Directore and Qfficers. The directors and

officers of the surviving corporation, Sunburst Farms, Inc., on the
effective date of the merger shall contlnue as the directors and
officers of the surviving corporation for the full unexpired terms
of thelr offices and until their successors have been elected or

appointed and qualified.

Section Seven. mmiﬁﬂd__mngﬂmm& Neither of -the
constituent corporatxone shall, prior to the effective date of the
merger, engage in any activity or transaction other than in the
ordinary course of business, except that the absorbed and surviving
corporations may pay regular quarterly dividends on their
cutstanding common shares in reasonable amounts and take all action
necessary or appropriate under the laws of the State of Florida and
the State of Delaware to consummate this merger.

Section Eight. Wy_ﬁ}m[;hgl_dgm. This plan of merger
shall be gubmitted for the approval of the shareholders of the
constituent corperations in the mamnner provided by the appllcable
laws of the State of Florida and the State of Delaware at meetings
to be held on such time as to which the Boaerd of Directors of the

constituent corpoxrations may agree.

Section Nine. Effectiyve Date of Merger. The effective date
of this merger shall be as of July 1, 1931.

TRADEMARK
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Section Ten. Execution of Agreement. This plan of merger

may be executed in any number of counterparts, and each such
counterpart shall constitute an ovriginal instrument.

Executed on behalf of the parties by their officers, sealed
with thelr corporate seals, and attested by thelr respective
secretaries pursuant to the authorization of their respective
boards of directors on the date first above written.

supburst Farms, Inc.

Attest: _

)
__J/éégg%iﬂgjb‘

Secretary,
Sunburst Farms, Inc.

(Seal)

Y Cut Exchange, Inc.
!
(Seal)
Secretary,
Cult Flower Exchange, Inc.
TRADEMARK
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% Food Company, Inc.

One Dole Drive - Westlake Village, CA 91362-7300 * Phone (818) 879-6760 - Fax (818) 879-6615
Email: wendy billingsiey@na.dole.com

Wendy K. Billingsley
Administrator of Paralegal Services

August 11, 2000

Via Express Mail

U.S. Patent and Trademark Office
Assignment Division

Box Assignments, CG-4

1213 Jefferson Davis Highway, Suite 320
Washington, D.C. 20231

Re:  Resubmission of Recordation Form Cover Sheet
SUNBURST FARMS
U.S. Registration No. 1599784
Dear Sir or Madam:
Enclosed please find for resubmission a new Cover Sheet to reflect the nature of conveyance
to be a merger. Also enclosed is the original document that includes a stamp with the official

date of receipt.

As acknowledgment of receipt, please date stamp and mail the enclosed postage-paid
postcard.

Thank you for your continued courtesies.
Sincerely, |
Wendy K Billingsley

/ms
Enclosures: (2)

® TRADEMARK
REEL: 002153 FRAME: 0661



TRADEMARK

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

In re Registration Nos.: 1599784
Issued: June 5, 1990
ASSIGNMENT OF
Registrant: Sunburst Farms, Inc., a Florida corporation TRADEMARK
REGISTRATION

Owner: Sunburst Farms, Inc., a Delaware corporation
Class No.: 31

Marks: SUNBURST FARMS

A g W W i g S T

WHEREAS, pursuant to a Certificate of Merger and attachments thereto (attached hereto
as Exhibit A) filed with the Secretary of State, State of Delaware on July 17, 1991, Sunburst Farms,
Inc., a Florida corporation, the registrant of U.S. Trademark Registration No. 1,599,784, merged
with and into Cut Flowers Exchange, Inc., a Delaware corporation; and

WHEREAS, Pursuant to Article 5 of the Certificate of Merger, Cut Flowers Exchange, Inc.,
the survivor of said merger, changed its name to Sunburst Farms, Inc., immediately following the
merger; and

WHEREAS, Pursuant to Section Two of the Plan of Merger, which is attached as Exhibit
A to the Certificate of Merger, upon the effective date of the merger, all assets of Sunburst Farms,
Inc., a Florida corporation, including all rights, title and interest in and to U.S. Trademark
Registration No. 1,599,784 for SUNBURST FARMS, became the assets of Sunburst Farms, Inc.,
a Delaware corporation;

NOW, THEREFORE, pursuant to the Certificate of Merger and attachments thereto,
Sunburst Farms, Inc., a Delaware corporation, does hereby confirm and ratify its ownership of all
rights, title and interest in and to the above-captioned trademark and its registration together with the
goodwill of the business symbolized by the mark effective as of July 17, 1991.

SUNBURST FARMS, INC,
a Delaware corporation,

Dated : May 12, 2000 Q,A YNES S A AW oAl (ﬁ{/

&! anice M. Nicols, Assistant Secretary
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®ffice of ﬁetrtiafg af Btate

I, MICHAEL HARKINS, SECF-?ETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE A;I'TACHED IS A TRUE AND CORRECT
COPY OF CERTIFICATE OF HERéER OF "SUNBURST FARMS, INC." A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
FLORIDA, MERGING WITH AND INTO "CUT FLOWER EXCHANGE, INC." A
CORPORAT ION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
DELAWARE UNDER THE NAME OF “"SUNBURST- FARMS, INC." AS RECEIVED AND
FILED IN THIS OFFICE THE THE SEVENTEENTH DAY OF JULY, A.D. 1991,
AT 9 0'CLOCK A_HM.

ARD I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CORPORATION SHALL B8E GOVERNED BY THE LAWS OF THE .STATE oF

DELAWARE .

EE I JEE R SR JEE S 3

Ll

Michael ngkins, Sérct,ary of State

AU *3113136
DATE
911985387 67/18/1991
EXHIBIT A : .
TRADEMARK
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STATE OF DELAWARE

ZCRETARY OF STATE
DIVISIOR OF CORPORATIONS
FILED 09:00 AM 07/17/1991
9119685307 - 2151789

CERTIFICATE OF MERGER

Pursuant to the provisions of Section 252 of the Delaware
Genexral Corporastion Law, the undersigned domestic and foreign
corporations adopt the following Articles of Merger for the purpcese
of merging them into cne of such corporations:

1. The names of the undesigned corporations and the states
under the laws of which they are organized are, respectively:
NAMES OF CORPORATION WP_Q&\_‘IZLQ}!
Sunburst Farms, Inc. Florida ;
Cut Flower Exchange, ’ Delaware
Ipc.
2. The laws of the state under which the constituent foreign

corporation is oryganized permii such mexrger.

3. The surviving corporation is Cut Flower Exchange, Inc.
and it is to be governed b the laws of the State of Delaware.

4. The Certificate gf Incorporation of the surviving
corporation, Cut Flower Exchange, Inc., shall continue to be the
Certificate of Incorporation following the effective date of merger
except that it is amended as follows: “The name of this corporation
shall be changed from Cut Flower Exchange,Inc. to Sunburst Farnms,
Inc. "

S. The Plamn of Merger, a copy of which 1e attached as
Exhibit ~A”, aand incorporated by reference, was approved by the
shareholders of the undereigned domestic coxporation at a joint
meeting of the Board of Directors and Sole Shareholder held on June
29, 1991, 1in the manner prescribed by the Delaware Ganeral
Corporation law, and was approved by the undersigned foreign
corporation at a joint meeting of the Board of Directors and Sole
Shareholder held on June 29, 1991, in the manner prescribed by the
laws of the State of Florida under which it 3is organized.

6. As to each of the undersigned corporations, the number
of shares outstanding and the designation of each class entitled
to vote as a class on such plan are as follows:

Name of Corporation Number of Shares Designation
1 of Clags
Supburst Farms, Inc. 1,769 Common
No par
Cut Flower FExchange, 10,000 ' Common
Inc. $1.00 par
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number of shares voted for and against such plan, respectively,
and, as to each class entitled to vote thereon as a class, the
number of shkares of such clasa voted for and against such plan
respectively, are as follows:

Total Voted Total Voted
W . For M
Sunburst Farms, Inc. 1,769 -
Cut Flower Exchange, 10,000 O

8. The Plan of Merger is on file at the principal place of
business of the purvivipg corporation, at 2200 NW 70th Avenue,
Miami, Florida 33122,

9. A copy of the Plan of Merger-will be furnished by the

surviving corporation, on request and without cost to any
stockholder of Sunburst Farms, Inc., a Florida Corporation.

Dated: 39/

Secretacy
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EXHIBIT A

Plan of Merger dated June 29, 19921, bctween Sunburst Farms,
inc., hereinafter called the absorbed corporation, and Cut Flower
Exchange, iInc., hereinafter calied the surviving corporation.

STIPULATIONS

A. Sunburst Farms, Inc. 1s a corporation organized and
existing under the laws of the State of Florida, with its principal
office at 2200 NW 70th Avenue, Miaml, Florida 33122.

B. Sunburst Farms, Inc. has capitalization consisting of
5,000 authorized shares of One Dollar (51.00) par value common
stock, of which 1769 sharegq are issued and outstanding.

C. Cut Flower Exchagge, Inc. is a corporation organized and
existing under the laws of the State of Delaware with its principal
office at Corporation Trust Center, 1209 Orange Street, Wilmington,
Delaware. .

D. Cut Flower Exchange, Inc. has a capitalization of 10,000
authorized shares of One Dollar ($1.00) par value common stock of
which 10,000 sharec are issued and outstanding.

z. To simplify and centralize record keeping, to avoid
duplicating corporate fees and costs of administratiocn, the board
of directors of the constituent corperaticns deem it desirable and
in the best interest of the corporations and their shareholders
that Sunburst Farms, Inc. be merged into Cut Flower Exchange, Inc.
pursuant to the provisions of Sections 607.1101 et seqg. of the
Florida Businesas Corporation Act and Section 252 of the Delaware
General Corporate Law in order that the transaction qualify as a
"reorganization” within the meaniag of Section 368 (a) (1) (A) of
the Internal Revenue Code of 1986, as amended.

In consideration of the mutual covenants, and subject to the
terms and conditions hereafter set forth, the constituent
corporations agree as follows:

Section One. Merdger. Sunburst Farms, Inc. shall merge with and
into Cut Flower Exchange, Inc., which shall be the surviving
corporatioon.

Section Two. Temms and Conditiens- On the effective date of

the merger, the separate ecxistence of the absorbed corporation
shall cease, and the surviving corporation shall succeed to all the
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rights, privileges, immunities, end franchises, and all the
property, real, personal, and mixed of the absorbed corporation,
without the necessity of any separate transfer. The surviving
liabilitiee and obligations of the absorbed corporation, and
neither the rights of creditors nor any liens on the property of
the absorbed corporation shall be impaired by the merger.

Section Three. Convexrsion of Shares. The manper and basic

of converting the shares of the absorbed corporation into share of
the surviving corporation is as follows:

No shares of the surviving corporation shall be issued to the
Sole Shareholder of the absorbed corporation in that the Sole
Shareholder of the absorbed corporation 1is also the Sole
Stockholder of the surviving corporation.

Section Four. Changes in_the Certificate of Ipncorporation.
The Certificate of Incorporation of the survivfing corporation, Cut
Flowexr Exchange, Inc., shall continue to be its articles of
incorporation following the cffective date of the merger except
that ites Certificate is hereby amended to provide that the name of
the new corporaticn is Sunburst Farms, Inc..

«

Section Five. Changes in Bylawg. The bylaws of the surviving
corporation, Cut Flower change, Inc., shall continuve to be its
bylaws following the effective date of the merger.

Section Six. Directores and Qfficerpm. The directors and
officers of the surviving corporation, Sunburst Farms, Inc., on the
effective date of the merger shall contlnue as the directors and
officers of the surviving corporation for the full unexpired terms
of thelr offices and until theilr successors have been elected or

appointed and gualified.
Section Seven. Prohibited Transactions Neither of  the

constituent corporations shall, prior to the effective date of the
merger, engage in any Aactivity or tramnsaction other than in the
ordinary course of business, except that the absorbed and surviving
corporations may pay regular quarterly dividends on their
autstanding common shares in reasonable amounts and take all action
necessary or appropriate under the laws of the State of Florida and
the State of Delaware to consummate this merger.

Sectlion Eight. Approval by Shareholders. This plan of merger

shall be submitted for the approval of the shareholders of the
constituent corporations in the manner provided by the epplicable
laws of the State of Florida and the State of Delaware at meetings
to be held on such time as to which the Board of Directors of the

constituent corporations may agree.

Section Nine. Effective Date of Merger. The effective date
of this merger shall be as of July 1, 19381.
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Section Ten. Executlon of Agreement. This plan of merger
may be executed in any number of counterparts, ‘and each such
counterpart shall constitute an original isstrument.

Executed on behalf of the parties by their officers, sealed
with their corporate seals, and attested by their respective
secretaries pursuant to the aulhorization of their respective
boards of directors on the date first above written.

Attest: Sunburst Farms, Inc.
%ﬁ)
(sl
Secretaty,
Supburst Farms, Inc.

9 xchange, Inc.
/;I > X
B
: i {Seal)

/
Secretary, J re51dent

Cut Flower Exchange, Inc-

(Seal}

W

Gy
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