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. | ARTICLES OF MERGER :

The following articles of mergerjare submitted i accordance with the Florida Business Corporation Act.
puisuam o section 607 1103, Flonda Statutes.

FIRST: The name and jurisdictjon of the surviving ety

Name Jurisdicuon Entity Tyvpe Dyocument Number

(7 knoswn’ applicable)

Jeen Intermutional Corp. New Jersey Corparation FUg0nig03ini?

T

13

L

SECOND: The name and jurisdiction of cach merging eligible entiry:

5101

~o

A (S4)
Namg Jurisdiction Lntity Tvpg Document Npmber
7If known’ apphicable)

Coerporalion P2IODMMI LD

Botanicals Plus. Ine. Flurnda

]

TIHRD: The merger was approvedl by each domestic merging corporation in accordance with s 607 TTOTCH) k) F S Cand

by the organic law govermning the vther parties to the meryger.

F1LI0 TS 22020 &Wa [ s i Uil
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FOURTH: Please check one of dl
This entity exisis befors the
X, This cntity exisis before the

This eniry exists betore the
amended] as altiched.

This entity 15 created by thd

This entity is 2 domestic el
this merger as attached,

This entity s 1 dumestic el
survivor is altached,

This entity s erealed by thd
liability partnership, 1 stat

FIFTH: Please check une of the b

¢ boxes that apply to surviving entiny:
e merger and is a domestic limg entity.
tmerger and is not anthorized to twansact business in Florida.

s nerger and is a domestic filing entiny, and its Articles of Incorporation are heing

mergzer and iz a domestic corporation, and the Articles of Incorporation are attached.

gible entily and i not & domestic corporation and is being amended in connection with

ible entity being created as a resull ol the metger. The public orgame record of the

merger and is i domestic lmited liability imited partnership o domestic limited
ement ol qualification is attached.

oxes that apply to domestic corporations:

Xt The plan of merger was apgroved by the sharcholders and each scparate voting group as required.
! The plan of merger did notpequire approval by the sharehaolders.

SINTH: Please chieek biox below |

x The participation of the for
laws,

SEVEINTEH: Prease check bov belg

Participation of the domest

eligible entity’s organte lawy.

F1O2 A2 102000 Wo'tun L Unling

Capplicable 10 toicign corporaiions

Fiun corporation was duly authorized in accordance with the carparation’s arganic

w if applicable o domeastc or foreign non corporatian(s .

¢ or torcigs non carpuration{s) was duly authorized in accordance with cach of such

2022-12-29 15:29:41 C87T 12122023572 From: David Thomas
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EIGHTH: [Mother than the date of fihong, the delaved effecnve date of the merger, which cannos be prior (e normore
than 90 davs alier the date this docgment 15 filed by the Florida Departient of State:

Devember 21,2022

Nate: [tthe dare inserted fnthis blpek does not meet the applicable statetony fling requirements., ihis date will not be
listed #¢ the document s elfective date on the Departrent ol State’s records,

NINTH: Sicnaturets) fur Each Paiiy:

Name of fntiny Organtzanon:

dez2n Intetnationz] Corp.

Tvped or Printed

Boutauivals Plus. e,

Signitureg ), N of Tndividual:
L Sjﬁ\\l\"‘ \‘:};\4_.‘_’_“" f’\i!f'f,DUk“—"u“ President & L'_EO
_ ’_:";L"‘f_\rm N l_l‘vL] ~ L Steve Dokwver, President & CRE)

Curporations;

General parterships:

Flonda Linuied Parnerships:
Nuon-Flonda Linted Partierships:
Limited Liability Companics

Chainnan. Vice Chatrman, President or Officer

(i no direciors sefected, signature of wiearporaior )
Signatuse of a general pantner or anthorized persun
Sigmatmes of all general partners

Signatwre ol o general partner

Stenature o an authunzed person
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY

FILING CERTIFICATION (CERTIFIED COPY)

0100663076

JEEN INTERNATIONAL CORP.

I, the Treasurer of the State of New Jersey,
do herely certify, that the above named business
did file gnd record in this department the below
listed dgcument(s) and that the foregoing is a
true copy of the
Cerayicate of Merger

Filed in
Decemb
as the sg
original
forth on
and of r

this office

er 27, 2027

me 15 taken from and compared with the

(s) filed in this office on the date set

each instrument and now remaining on file
cord in my office.

Certific8te Number:  J44584473

herennto set my hand and affived
my Qfficial Seal ar Trenion, this
201l dav of December. 2022

-

Elizabeth Maher Muoio

State Treasurer

Verify this centificute online nt

httpsiiinawnjportalyom/DORAusines srecomis/Velidare.aspx

Fage T of .

IN TESTIMONY WHEREOF, | have

Mﬂay‘_{

From: Davic Thomas

3%
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STATE TREASURER

T

New Jersey Division of Revenue & Enterpnse Services
Cerdificate of Merger/Consolidation
(Profit Corparatinns)

Aoy

.ﬁ?‘l(:.'ﬂl]:

AT

v JE X
A e e navi it Tt ey
O S ol it e

K ibar ety L il ik fens
T oD SRR T dn e 59, T R AT

lerrensLen Wi
\u‘;ﬁ")- N:‘{‘;’:‘:ﬂ‘:
i

e s

This torm may he used ta recgrd the merger or consolidation af & corparation with er intn annther husiness entity or

cntities, pursuunt o NJSA 14A. Applicurts must insure strict compliance with the requirements of Stute law ond

wnsure that it frling reruiremants are met. This farm is intended o simplify filing with the Stoate Treasurer. Applicants -
are ndvised to seek out private legal advice before submitting filings ta the Depaament of the Treasury, Division of

Revenue & Enterprise Services office.

I Type af Filing {check and): RMerges I Consalidation

i : .. Jeen Iolemnatioual )
2, Name of Surviving Busingss Entity: ~°% oual Corp

3. Name(sViurisdiction(s) of All Participating Business Entities including Surviving Entity:

Idcatification # Assivned by
Nwne  Jurisdiction (it applicable}
Jeen Inlemational Curp., New Jersey, 01006630756

Botanicals Plus, lne., Florifla o i i 7

4. Date Merger/Consalidatian afopied: December 22, 2022

3. Vating: (all copomnons inpolved: attach additiena! sheets if accessary)
-1 Corp Name Jeen Intematicnal Comp. Outstaniding Strares___ 51
If poplicable. sei forth the number end designatios of anv class ar achces of thares enbivled to vote,

Voting For Voting Agoinst ; OR

Merger/cunselidinion plan was adopied by the ununimout wrilten consent &f the sharchalilers without a meeting fcl\:ck}g

. Bownicals Plus, Inc. .
-b Cors. Name e ! CGutetanding Shares __ LU0

ITppplicahle, set farth the number and designation af any class ar sedes of shares enutled 10 voig

Voting For Volng Against : Ot
Meges/consolidition plu wus adopied by the unanimous written consens of dre shactividers without ¢ merting (check) K

< Corp. Nunc _ Dutatanding Shares
fppticable, set funth the nunlaa and deitgnation of any class or seres of sharss eatided © Vot

Voting Fos Veting Agamst . OR

Muryerfeonsalidation plan was adopted by the unagimous wrilled consent of the sharcholders withour a ineeunp (check) r

NIUTe - 0TUT 2008 Wedkr s Ky e Onanc
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6. Service of Process Addres
Treasurer:

The surviving businoss e
for the enforcement ofon
Stave, which is o pany
dissenting shareholder nf

The Vrrasurer is herchy 4
shall be forwarded (o the

The Surviving Business
domestic corporotion the

7. Effective Date (sec inst.)

Sigmture
S WM
Sl W,

*Remember Lo citach: t)

2022-12-29 15:25.41 CST 12122023573 Frem: David Thomas

02:09:49 n.m. V2=-29-2022 59
2U22-12-27 16 3848 EST 16099641995 fram' CLS-CTLS Tranton ef

b (For use il the sunviving business entity is not authorived or registered by the Suae

Mity ngrees that it may be served with process in ihis State in ay action, suit or procevding
y abligation of any dumestic ur furciys corpemltion. previcusly smenable to suit in this
this merger/consolidation, und in sny proceeding for the enforcement af the Aghts cf ¢
suzl domestic corporndion against the surviving corpuration.

ppointed ns ogent o sccept service of process fany such action, siil, of procseding which
surviving business eatity ot the Service of Process sddress suved abave.

Entity atso agrees that o will promprly pay w the dissenting sharehalders of any such
amacunt, ifany, to which they moy be entitled under the provisions af Title 144,

December 31, 2022

Nnim Tithe Cate
Sleve Dekiver Prestdent & CEO. |een Internationad Conp. 12/22/22
Steve Dnkoyer President & CED, Batanicubs Plus, Inc, 12/22)22

the phar of mierger wr comabidution; and 2)11 the suvaving o esulting busines is rota reginersd o

authorizal damestic ne figeign corprestion, 2 Tax {dearance Uertilicale for ezch participating carparatinn,

7L AU NS Dehe Bl Dulix
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“Certificate of Merger

" Plus shall beiieve or be
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The pa
of Dccember 22, 202
Internationz]™), and B

WHER
comibination pursuant t
“Merger™), all on the
the lows of the State of

WHER
WHER

WHER

2022-12-29 15:29:41 C8T 12122023572

02:10:06am, 17-29-2027

LULL-Te-df 18 adied kS 16089641395

AGREEMENT AND PLAN OF MERGER

PREAMBLE

es 1o this Agreement and Plao of Merger (this “Agreement”). dated as
, arc Jeen Internanomal Corp.. a New Jersey corporation {the “Jeen
tanicals Plus, Inc., a Florida corporation (the “Botanicals Plus™).

RECITALS

AS, Jeen lnicmational and Betanicals Plus desire to enter into 2 business

which Botanicals Plus will merge with and into Jeen Jntemational (the
mms and conditions provided in this Agreement and in aceardance with
ew Jersey and the State of Floride;

AS, leen International has approved the Merger;
AS, Botanicals Plus has approved the Merucer: and

AS, based on the foregoing. the parties hereto desire to consummate the

Merger and the transaclions contemplated thereby on the terms and conditions set forth in this

Agreement,

NOW,

THEREFORE, for good and valuable consideration, the receipt and

sufficiency of which ar¢ hereby acknowledged, intending to be legally bound, the partics agree

as follows:

Section |
Plus shell merge with

Company™), whicli wi
limitation, the New Jery
suceced, o the fidl exte
obligations.

Section |

ARTICLE L
THE MERGER

0! Moerger. At the Effective Date (as defincd below), (&) Botanicals
and into feen Interational, (D) Boianicals Plus's scpamte corporation

~existence shall ceage, (¢) Jeen Internationai shall be the surviving corporation (the “Surviviug

| exist under the laws of the Suatc of New Jersey including, without
ey Business Corporation Act (the “Act™), and (d) Jeen Intemational shall
1l permitted by law, 10 all of Botgnical Plus's rights. asscts, habilities and

.02 Filing and Effective Date. Provided this Agreement has not been

terininated, Jeen Interyational shall file or cause the filing of a Certificate of Merger (the

State™) in acvordance
become cffectve as of il

Section |

") with the State Treasurer of the State of New Jersey (the “Secretary of
with the provisions of Section 42:2C-76 of the Act The Merger shall
he datc first wnitten above (the “Effective Date™).

103 Furidier Actions. If, at any time afler the Lffective Date, Botanicals
edvised that any. further assignments or assurances in law or any other

acts are necessary or desirable (a) to vest. perfect, or confirm. of record or otherwise. in Jeen

From, David Thomas

h'9

From: CLS-CTLS Trenton oF
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International, titie to and possession of any property or right of Jeen International acquired ov to

be acquired by reason
of this Agreement, Jee
deemed (0 have granted
deliver all such proper
nccessary or desirable
in Jeen Intcruational anm

Scetion

Agreement. Jeen Timg

f. or as a result of, the Merger, or (b) ntherwise 1o carry out the purposes

lutcrnational and Dotanicals Plus, and their respective members shall be
d to Jeen Internationai an immevocable power of uttorney to exccute and
deeds. assignments, and assurances in law and to undertuke ali such acts
o vest, perfect or contirm, of record or otherwise, such property or rights
d otherwise lo carry out the purposes of this Agrecement.

ARTICLE 11.
THE NEW COMPANY

-

2.01 The Survivi any's Centificate of Formation and
mational’s Certificate of Formation and Operating Agreement in effect

immediately prior to the Effective Date shall continue as amended in accordaoce with Sectiom

2,03 hereof and shall
Ayrcement

Section ]
managers in effect imy
shall be the Sunviving
quakified,

Scetion
cffect immediatcly prig
such that lhe Survivit
Intermational Cormp.”,

be the Surviving Company’s Cenificate of Formation and Operaring

102 The Surviving Company's Managers Jeen  Interatonal's
nediately prior to the Effective Date shall consinue without change and
Company’s managers, until their successors have been duly efected and

2.05 The Surviving Company's Namc. Jeen Imternational’s name in
r to the Effective Date shall be amended by the Certificate of Merger
)¢ Company’s name, as of the Effective Daic, shall become: “Feen

ARTICLE 11L

CANCELLATION, GONVERSION AND EXCHANGE OF MEMBERSHIP INTERESTS

Scction 3.0

Cancellation and Comnnusnce  of Membership Interests. At the

Effective Date, each offthe foliowing transactions shall be deemed to oecur simultaneausly:

(a)

pne Intermational. Each then issued and cutstanding membership interest of

Jeen Intemation

] shall, by virtue of the Merger and without any action on the pan of the

holder thereof, gontinue as the same such membership interest of the Surviving Company
having the samp designations, preferences, limilatdons and righis as such membership
interest of Jeen fptemational immediately prior to the Merger.

(b} Hotanicals Plus.

Botanicals Plus

Each then issued end outstanding equity interest of
shail, by vire of the Merger and without any action on the part of the

holder thereof, e cancelicd and no sccurities, obligations or membership interests of the

Surviving Comp

any or other property shall be issued in exchange therefar.

From: Dawvid Thomas

149

From: CLS-CTLS Trenten of
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ARTICLE IV,
MISCELLANEOUS

Section@d .0l  LEntire  Agreement, This Agrenent  constitules  the  entire
agreement and supersedes all other prior agreements and understandings, both written and oral,
between the parties with respect to the subject matter hereof.

Sectiond.02  Terminatign. This Agreenment may be lorminated and the Merger
abendened at any time prior to the date of filing of the Centificate of Meruzer by mutual consent of
the member of Jeen International and the member of Botanicsls Plus.

Section 4,63  Panties in Interest. This Agreement shall be binding upon and
tnure 1o the benefit off end be enforceable by the parties liereto and their respective successors
and assigns, and nothifg in this Agreemem, express or implied, is intended to confer upen any
other person any rights or remedies of any nature whatsocver under or by reason of this
Agreemoent.

Scctiond.04  Assipnment.  Neither party hereto shall assipn this Agreement by
operation of law or otherwise without the other party's prior writen consent.

Sectiond.05 GOVERNING LAW. THIS ACREEMENT SHALL IN ALL
RESPECTS., INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE, BE GOVERNED BY. AND CONSTRUED IN ACCORDANCE WITH.
THE LAV OF THE STATE OF NEW JERSEY WITHOUT REGARD TO PRINCIPLES
OF CONFLICTS OF|LAW,

Scctiond .06 Scverability.  If any provision of this Agreement (or any portion
thereol) or the applicgtion of any such provision {or any portion thercol) to any person or
circumstance is held invalid, ilicgal or uncnforceable in any respect by a court of competent
jurisdiction, such mvalidity, illegality or unenforceability will not affect any other provision of
this Agreernent (or the remoining portion thereot) or the application of such provision te any
other person or circumsiance.

Section®d 07 Counterparts. This Agreement may be executed in any number of
counicrparts and via fpesimile or other similar clectronic transmission, cach of which will be
deemed to be an origingl, and all of which taken together will consttuie one Agrecment.

[Signainre Poge Follows/
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IN WITNESS
Merger as of the date

2022-12-2915:29.41 C3T 12122023573

02:11:74 am. 17-29-72027

rst above written.

JEEN INTERNATIONAL CORP,
a New Jerscy carporation

By: g“\\\o—n\“{« ‘ e,

Name; Steve Daktycz
Title:  President & Chief Executive Officer

BOTANICALS PLUS. INC,
alFlorida corparation

Name: Steve Doktyez
Title: President & Chief Exccutive Qfficer

{Sgnainre Page to Agreement und Play of Merger]

Fram: David Thomas

2UL-12-21 1Da8 A0 En | 16094641585 Fram: CLS-CTLS Trentar of

MWHEREOQF, the partics hereto have exccuted this Agreement and Plap of



