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ARTICLES OF MERGER LN
OF L m‘?‘:’} %
SMART WORLD ORGANICS, LLC (_ {} 30 11¢; U‘L %g
INTO o
SMART CIRCLEONE ORGANICS, INC. 2

SMART WORLD ORGANICS, LLC, a Florida limited liability company, and SMART
CIRCLEONE ORGANICS, INC.,, a Florida corporation, acting in compliance with the provisions
of Section 607.1109 and 608.4382, Florida Statutes, hereby certify as follows:

1. The name and jurisdiction of the surviving party is Smart Circleone Organics, Inc.
(“Circleone™), a Florida corporation (Florida Document No. _P05000051925).

2. The name and jurisdiction of the merging party is Smart World Organics, LLC
(“Smart World”), a Florida limited liability company.

3. The Agreement and Plan of Merger is attached hereto as Exhibit “A”.

4. The Agreement and Plan of Merger was approved by the shareholders of Circleone on
April 1 ,2005.

5. The Agreement and Plan of Merger was approved by the members of Smart World on
April _{ , 2005.

6. The merger shall become effective as of the date these Articles of Merger are filed
with the Florida Department of State.

SMART WORLD ORGANICS, LLC

Dated: 4/"’ /' 05 By: GQMWJW.%Z—/

Ra‘g/mond Nielseﬁ, Manager

SMART CIRCLEONE ORGANICS, INC.

Dated: L/" /"0 5/ _ By: FMW”—/ ﬂfeéﬁ_

Ray'n{ond Nielsen,President
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into this____day
of April, 2005, by and between SMART CYRCLEONE ORGANICS, INC., a Florida corporation
(*Circlaone™), and SMART WORLD ORGANICS, LLC, a Florida Limited liability company
(“Smart World™). Circleone and Stmart World are sometimes collsetively referred to in this
Agreement ag the “Constituent Businsgé Entities” and each is sometimes referred to individuallyas &

“Constitient Business Entity.”

WHEREAS, the Board of Directors or Managers, ag the case may be, of cach Constituent
Business Bntity deems it advisable and for the general welfare of such Constituent Business Entity
and ity owners that Smart World merge with and info Circleons and that Circleone merge Smart
World with and into itself, pursuant to this Agreement and the applicable laws of the State of

Florids; and

NOW, THEREFORE, the Constituent Business Eutities, in consideration of the premises
and the muteel covenants, agreements and provisions hereinafter contained, do hersby agres upon
and preseribe the terms and conditions of said metger and the method of carrying the same into ¢ffect

in this Agresment as follows:

1. PLAN OF MERGER.

The Constituent Business Entities have agreed and do hereby agree each with the other that
Smart World shafl be merged with and into Circleone, and that Circleone shall merge Smart World
with and into itself. Circleone shall be the surviving party in the merger and shall be governed by the
laws of the State of Florida, which state shall continue to be its domicile,

2. EFFECTIVE DATE.

The merger provided for in this Agreement shall become effective and the Constituent
Business Entities shall be deemed to have merged as of as of the date the Articles of Merger are filed
with the Flotida Department of State (the “Bffective Date™),

3. MANNER OF CONVERTING SHARES,

Pursnant to the merger, (1) each share of stock of Circleone existing prior to the merger will
be cancelled; (2) thereafter, sach holder of 2 membership interest in Smart World will receive one



share of stock in Circleone for each unit of membership interest held in Smart World so that the
percentage ownership of Circleone owned by each stockholder of Circleone is the same percentage
ownetship that each such stockholder owns in Smeart World; and {3) thereafter, sach membership
interest of Smert World will be canceled.

4.

EFFECT OF RGER.

(a)  Existence of Smart World. Onthe Effective Date, the saparate existence of
Smiart World shall cease and it shall be merged with and into Circleone. Thereupon, all the
property, real, personal, and mixed, and all interest therein of Smart World and all debts due
to it shall be transferred to and invested in Circleone withount further act or deed and without
reversion or impatrment. Circleone shall thenceforth be responsible and liable for all the

liabilities and obligations of Smart World,

(b)  Articles of Organization. The Articles of Incorporation of Circleone, in
effect on the Bffective Date, shall continue in fill force and effect as the Articles of
Incorporation of Circleone shall not be changed or amended by the merger.

(¢}  By-laws. The By-laws of Circleone as in effect on ths Effective Date, shall
continue in full force and effect as the By-laws of Circleone and shall not be changed or
amended by the merger.

(dy  Officerg and Directors. Until sltered by the sharsholders of Circleone, the
duly elected directors and officers of Circleone shall continue to serve as the directors and
officets of Circleone and shall not be changed or otherwise affected by the merger.

CONDITIONS OF MERGER.

This Agreement shall promptly be submitied to the sole shareholder of Circleone and to the

menmbers of Smart World for approval. The affirmative vote of the holder of all of the shares of
Circieone entitled 1o vote and the affirmative vote of the holders of all of the membership interests of

Smart World entitled to vote shall be reguired for such approval.

6,

REPRESENTATIONS AND WARRANTIES OF CIRCLEONE.

Circleone hereby represents and warrants to Smart World that;

{(z) Organization and Standing, Circleoneis & corporation duly organized and
validly existing, and in good standing, under the laws of the State of Florida.

(b) Subsidiaries. Circleone hes no subsidiaries, L



(¢)  Autherity. The exsoution, delivery and performance of this Agreement have
been duly authorized and spproved by the Board of DHrectors of Circleone, Except for the
shareholder approval as required in Section 5 of this Agreement, no further corporate action
ts required of Circleone by the Florida Business Corporation Act or otherwise to make this
Agrésment a valid and binding agreement of such corporation, enforceable against such
corporation in accordance with its terme,

REPRESENTATIONS TIES O W D,

Smart World hereby represents and warrants to Circleone that:

(&)  Qrganization and Standing, Smart World is a limited liability company
duly organized and validly existing, with a status of active, under the laws of the State of

Florida.

(b)  Authority. The execution, delivery and performance of this Agreementhave
been duly authorized and approved by the Manager of Smart World. Except for the member
approeval as required by Section 5 of this Agreement, no further action is required by the
Florida Limited Liability Company Act or otherwise to make this Agresment a valid and
binding agreement of Smart World, enforceable against Smart World in accordance with its

ternis,

(¢)  NolLiabilities. Exceptto the exient previously disclosed to Circleone, Smart
‘World has no liabilities or obligations (secured, unsecured, contingent or otherwise) of any

nature,

GENERAL PROVISIONS.

()  Entire Asreement This Agreement constitutes the entite Agresment
botween the parties and supersedes and cancels any other agreement, representation or
commmnication, whether oral or written, among the partics hereto relating to the trensactions
contemplated herein or the subject maiter hereof.

()  Beadings, Theheadings inthe Agreement are ingerted for convenience only
and shall not affect in any way the meaning or interpretation of this Agreement,



(¢)  Expenses. Circleone dhall pay all expenses of carrying this Agreement into
effect and of accomplishing the merger.

(d)  Amendment; Texmination, This Agreement may be terminated or amended
by the mutual consent of the Board of Directors of Circleone and manager of Smart World,
whether before or after approval of this Agreement by the sole shareholder of Circleone or by

the members of Smart World.

{¢)  Further Assurances. Smart World agress that from time to time following
the Effective Date, ag and when requested by Circleone, it will execnte and deliver, or causs
to be executed and delivered, all such deeds and other instruments, and will take or cause to
be taken. such further or other action, as Circleone may deem necessary or desirable, in order
more fully to vest in and confirm to Circleons title to and possession of all of its said
praperty, rights, privileges, powers and franchises and otherwise to carry out the intent end
purposcs of this Agreement.

IN WITNESS WHEREQF, each party hereto has caused its duly authorized officer or
manager, as the case may be, to execute this Agreement and Plan of Merger.

SMART CIRCLEONE ORGANICS, INC.

By: .
ond Nielgen, Presideni

SMART WORLD ORGANICS, LLC
H
By: % WM ﬁ{%/'—'
Ragmond Nielser, Manager



