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COVER LETTER

TO:  Amendment Scction
Divigion of Corporations

SUBJECT: Ameribeom Inc.
Neme of Surviving Corpormtion

The enclosed Artioles of Merger and fes are subminted for filing.
Pleass return all correspondence concerning this matter 1o following:

Hearree LoTOE~

Conet Prryon

Tl

FiundCompany

22 ‘}miﬁm 2d Squfe # SO0
Sy, Fouie M0 b3

CiyrSune mxd Zip Cyllo

A

~mail nddress: (W tare sanuxl rpon noll

For furtlier information concerning this mauer, plesse call:
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1 Nsme of Canlagt Poison " Adva Codg & Daytime Telbghond Number

D Certified copy (optional) $8.75 (Please send aa additional copy of yoar document if a certifled copy Is requesicd)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section ‘ Atendment Section
Division of Cerparations Divisian of Corporations
Clifton Building P.0. Bax 6327

2661 Executive Center Circle Tallghassee, Florida 32314

Tallahasses, Florida 32301
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February 11, 2018
, FLORIDA DEPARTMENT OF STATE

AMERIEBROM INC. Dwxmof%rahm

622 EMERSON ROAD - ;

#500

CREVE COEUR, MO £3141

Ak e

Re: Document Number 848391 ’ T - C s -

The Artiecles of Merger for RMERIBROM INC. which changed its name to
ICL-IP AMERICA INC., the surviving New York entify, were filed on
February 10, 2010. _ ;

"This document wae electronlcally received and filed undaz FAX audit number
H10000030617.

Should you have any Euestions regarding this matter, pleasa, feel free to
telephone (850) 245-£050, the Amendment Filing Section.

Sylvia Gilbert
Ragqulatory Specialist II )
Division of Cerporations . Letter Nupber:; 510A00003513

Plesse provide us with an email addresg for this business entity. The
Divigion of Corporations send: important reminders and notices to thoase
business entities that have provided our office with an email address.
Make sure your entity receives these Lelpful communications by prov1d1nq
our office with an active email address.
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ARTICLES OF MERGER

{Prafit Corporatlions)

The following articles of merger are submined in accordance with the Florida Business Corporation Act,
pursuant ta section 607.1 105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Naine Jurisdiction it N
{F known/ apphicnhle)
Ameribrom (nc. New York

Second: The name and jurisdiction of each merging corporation:

E ane

Jurisdiction Docunent Number
(L known/ applicable)
Hy-Yicld, inc,

Florida 39852

a3 4

oyt
Third: The Plan of Merger is attached. :

- >
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Depariment of State.

OR, L L

{Enter & specific dute. NOTE: Ar cffectve date cannot be prier 1o the dute of filiug or more
than 90 duwys afler merger file dme.)

Fifth: Adoption of Merger by gurviving corporation - {COMPLETE ONLY ONE STATEMENT) (
The Plan of Merger was adopted by the shareholders of the surviving corporation on ____December 15, 2009

The Plan of Mergzer was adopied by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s){COMPLETE ONLY ONE STATEMENT]
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on Jnnuary 4, 2019

The Plan of Merger was pdopted by the board of directors of the merging corpotation{s) on
and shareholder approval was not required.

{(Arrach additionaf sheets if necessary)

FLAGK « 45 RO TO0 L1 SYvicin (dniine



Seventh: SIGNATURES FOR EACH CORFORATION

Name r Sipnature of an Officer or d or Pri Name of Individual & Title
Director

Amoribromt Inc. ' MNeanten wnmuj
A@eribwm Iae. PML%LE%MA&? 4/0
Hy-YicM lue, . A %«_ﬂm U-J'Y_’djw—; -SJM«A?

Hy-Yickl fnc. Q\L\Lﬂrd Hm;;g/ . 0 &0
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GREE AND PI F MERGER

HY-YIELD, INC.
AND INTO

WITH AND INTO
AMERIBROM INC.

This is an Agresment and Plan of Merger (the “Plap of Merger™), dated as of January 4,
2010, by and between Hy-Yield, Inc., a Florida corporation (“HY, Suk™), and Ameribrom Inc., a New
York corporation (" Ameribrom") that was formed under the name Ameribrom, Inc.

WHEREAS, Ameribrom, which i3 the sole sharcholder of HY Sub, has declared it
advisable, desirable and (o the advantage, welfare, und best intarest of HY Sub 10 merge with and into
Ameribrom, with Ameribrom as the surviving entity, pursuant to the provisions of the Florida Business
Corporation Act and the New York Business Corparation Law, {the “NYBCL"™, upon the terms and
conditions hereinafier sct forth;

NOW, THEREFORE, in consideration of the premises and of the mutual agresment of
the partica hereto, the parties herebry prescribe the terms and conditions of the merger and the mode of
cartying the same into etfect as follows:

1. Merger of HY Sub with and into Ameribrom. At the Effective Time {es such term is
defined in Section 7 hereof), HY Sub will merge with and into Ameribrom (the “Merger™), and the
separate existence of HY Sub will cease. Ameribrom, which is somstimes hereinafter referred to as the
“Suryiving Company,” will be the surviving corporation frorm and after the Bffective Time (as hereinafter
defined) of the Merger, and shal! continue to «xist as said Surviving Company pursuant 1o the provisions
of the NYBCL. As a result of the Merger, all of the assets, propertivs and rights, and all of the debis,
abligations and liens, of HY Sub shall be vested in the Susviving Company, and the effects of the Merger
shali bo as provided in the applicable stne laws,

As to cach constituent corparation, the designation and number of outstanding shares of cach class and
series and the voting rights thercof are az follows:

Derignation and number
of shares in cach cless Class or series entitled | Class or series entitled
MNeme of Corporation or series outstanding to vore 1o vole 8s 4 class
Hy-Yield, Inc. 100 common shares Commaon Nane
Ameribrom Inc. 200 common shares Cummon None
2 af of Merper. The Plan of Merger has been authorized and approved by

resolutions of the Board of Directors and shareholder of HY Sub, adopred by written consents thereof on
January 4, 201G, and by the Board of Direclors and shareholder of Ameribrom, adopted by written
eonsents thereof on December 15, 2009, in accordance with applicable state Jaw.

3 Certificate of incorporation, At the Bifective Time, the Certifivate of Incorporation of
Ameribrom shall be the Certificate of Incomporation of the Surviving Company, until thoreafter changed
as provided therein and by applicable law.

4, Bourd of Directors and Officers. ‘The Boand of Directors and Officers of Amerdbrom
immediately prior to the Effective Time of the Merger shall be the Board of Direciors and Officurs,
respectively, of the Surviving Company from and afier the effective time of the Merger until their
sucoessors huve been duly elected, appointed or quatified or until the easlier of their death, resignation or
removal in accordance with the Certificaie of Incorporation and Bylaws of the Surviving Company.

15436084.3, BUSINESS



5. Bylaws. At the Effective Time, the Bylaws of Ameribrom shall be the Bylaws of the
Surviving Company, until thercafter amended as provided theroin and by law.

a. Interests, At the Bffective Time, and by virtue of the Merger, each then issued end
oulstanding share of the capital stock of HY Sub shall be canvelled, and no stock or other securities or
othor obligatiens of Ameribrom or any other entity shall be issucd in consideration for such cancellation.
Euch issued and outstanding share of the capital stock of Ameribrom shall rernain issued and outsianding

without change.

7, Fiting, Effective Time. If this Plan of Merger has not been earlier terminated pursuant 1o
Szction 8 hereof, (i) the parties will cause to be executed and filad and recorded any documest or
documents prescribed by applicable stute law, including but not limited to the apprepnate statutery
merger filings; (i will sause to be performed any other neceysary scts within the State of New York and
Florida to effectyate the Merger herein provided for; and (iii} this Plan of Merger shall become effective
upon the receipt of any necessary approvals or clearances and the filing of the statutory merger fitings in
aceordunce with Now York and Florida law. The effeotive time referred to in this subsection (iii) {s
referred o herein as the “Effective Tima,” 1t is understoad that the partics hereto intend that the Effective
Time shall occur on the date of this Plan of Morger or as soon thercafler as practicable,

8. Termination. This Plan of Merger may be terminated and the Merger abandoned by the
Board of Directors of Ameribrom at any time prior to the Effective Time.

{Signatuce Page to Follow]



IN WITNESS WHEREOF, the partiea hereto have caused this duly approved
Agreemeat and Plan of Mergor (o be cxecuted by their respective sutharized partieg as of the date fint
writien above.

HY-YIELD, INC,

By: | §. A '&/ﬁ

Name: =M-CA-THE/R LR
Tie e (retden

HY-YIELD, INC.

By: B{.m& ‘Aﬁbﬂf

Nime: Fu,avd osgy ¢

Tite: (¢p
AMERIBROM INC,
By: N Y /

amer AT, L) FIFeC -
Tiﬁlc; M H m.E‘

AMERIBROM INC,

Name: Pard Schdeserrdun
Tithe: C,F’O




