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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBTECT 0 IPRO EN;‘;&C A _InC.

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:
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Contact Person
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E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

?\é‘(k\' \Ci}"\’ at(Ger ) Yip~ Y333

Name of Contact Person Area Code & Daytime Telephone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section

, Division of Corporations Division of Corporations

) Clifton Building P.O. Box 6327
2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301



FLORIDA DEPARTMENT OF STATE
Division of Corporations

QOctober 5, 2016

ROBERT KROTT
5208 UNIVERSITY BLVD. W.
JACKSONVILLE, FL 32216

SUBJECT: ZORRO FINANCIAL INC.
Ref. Number: P08000068224

We have received your document for ZORRO FINANCIAL INC. and your
check(s) totaling $70.00. However, the enclosed document has not been filed
and is being returned for the following correction(s):

For each corporation, the document must contain the date of adoption of the plan
of merger or share exchange by the shareholders or by the board of directors
when no vote of the shareholders is required.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Carol Mustain
Regulatory Specialist || Letter Number: 616A00021499

www.sunbiz.org
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S ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
—_ (If known/ applicable)
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Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number. E_a
(If known/ applicable).i2.
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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
Department of State.

OR / / {Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the

document’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by sarviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan o Merg r was adopted 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

The Plan rger was adopted by the board of directors of the merging corporation(s) on
f »L and shareholder approval was not required.

(Attach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title

Director
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PLAN OF MERGER

(Merger of subsidiary corporation(s))

The following plan of merger is submtted in compliance with section 607.1104, Florida Statutes and in accordance
with the laws of any other applicable jurisdiction of incorporation,

The name and junisdiction of the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Name Junsdiction

oo 4’ TN CAC jNCL ? T J

The name and jurisdiction of each subsidiary corporation:

Name Jurisdiction

RLUD. Finasea e Tloc J q

The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or other
securities of the parent or any other corporation or, in whole or in part, into cash or other property, and the
manner and basis of converting rights to acquire shares of each corporation into rights to acquire shares,
obligations, and other securities of the surviving or any other corporation or, in whole or in part, into cash or

other property are as follows: \,,
S¢e e-‘H‘tc- 86’(

{Attach additional sheels if necessary)



If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation,
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

S <& a-.J\"th;L\ CG{

If applicable, shareholders of the subsidiary corporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
sharehoiders, to be paid the fair value of their shares.

Other provisions relating to the merger are as follows: Sf # L
e QLMTGac



FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:

& ledeo.

Restated articles are attached:
a, (-Lcc‘nﬂ'{

Other provisions relating to the merger are as follows:



AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (the “Agreement”), entered into as of September 28, 2016, by
and among Zerro Financial Inc., a Florida corporation (the “Company™), Grupo Zorro Inc., a Florida corporation
(*Holdco”) and a direct, wholly owned subsidiary of the Company, and Blvd Financial Inc., a Florida corporation
(“Merger Sub™) and a direct, wholly owned subsidiary of Holdco.

RECITALS

WHEREAS, on the date hereof, the Company has the authority to issue 110,000,000 shares, censisting of:
(i) 100,000,000 shares of Common Stock, par value $0.001 per share (the “Company Common Stock™), of which
18, 053,000 shares are issued and outstanding; and (ii) 10,000,000 shares of Preferred Stock, par value $0.001 per
share (the “Company Preferred Stock™), of which no shares are issved and outstanding,

WHEREAS, as of the Effective Time (as defined below), Holdco will have the authority to issue 110,000,000
shares, consisting of: (i) 100,000,000 shares of Common Stock, par value $0.001 per share (the “Holdco Common
Stock™); and (ii) 10,000,000 shares of Preferred Stock, par value $0.001 per share (the “Holdco Preferred Stock™).

WHEREAS, as of the date hereof, Merger Sub has the authority to issue 1,000 shares of common stock, par
value $0.001 per share (the “Merger Sub Common Stock™), of which 100 shares are issued and outstanding on the
date hercof and owned by Holdco.

WHEREAS, as of the Effective Time, the designations, rights, powers and preferences, and the qualifications,
limitations and restrictions of the Holdco Common Stock and Holdco Preferred Stock will be the same as those of
the Company Common Stock and Company Preferred Stock, respectively.

WHEREAS, the Amended and Restated Articles of Incorporation of Holdco (the “Holdco Articles”) and the
Bylaws of Holdco (the “Holdco Bylaws™), which will be in effect immediately following the Effective Time,
contain provisions identical to the Fourth Amended and Restated Articles of Incorporation of the Company (the
“Company Articles™) and the Amended and Restated Bylaws of the Company (the “Company Bylaws”), in effect as
of the date hereof and that will be in effect immediately prior to the Effective Time, respectively (other than as
permitted by Section 607.1101-607.1106 of the Florida Business Corporations Act(FBCA)

WHEREAS, Holdco and Merger Sub are newly formed corporations organized for the sole purpose of
participating in the transactions herein contemplated and actions related thereto, own no assets (other than Holdco’s
ownership of Merger Sub and nominal capital) and have taken no actions other than those necessary or advisable to
organize the corporations and to effect the transactions herein contemplated and actions related thereto.

WHEREAS, the Company desires 10 reorganize into a holding company structure under which Holdco would
become a holding company, by the merger of Merger Sub with and into the Company, and with each share of
Company Common Stock being converted in the Merger (as defined below) into a share of Holdco Common Stock,
respectively.

WHEREAS, on or about the date hereof, the Company and Holdco will enter or have entered into a
Compensation Plan Agreement, pursuant to which, among other things, the Company will, at the Effective Time,
transfer to Holdco, and Holdco will assume, sponsotship of all of the Company's Equity Plans (as defined below)
and all of the Company’s rights and obligations thereunder.

WHEREAS, the boards of directors of Holdce and the Company have approved and declared advisable this
Agreement and the transactions contemplated hereby, including, without limitation, the Merger.

WHEREAS, the board of directors of Merger Sub has (i) approved and declared advisable this Agreement and
the transactions contemplated hereby, including, without limitation, the Merger, (ii) resolved to submit the approval



of the adoption of this Agreement and the transactions contemplated hereby, including, without limitation, the
Merger, to its sole stockholder, and (iii) resolved to recommend to its sole stockholder that it approve the adoption
of this Agreement and the transactions contemplated hereby, including, without limitation, the Merger.

WHEREAS, the parties intend, for United States federal income tax purposes, the Merger shall qualify as an
cxchange described in Section 351 of the Intcrnal Revenue Code.

NOW, THEREFORE, in consideration of the premises and the covenants and agreements contained in this
Agreement, and intending to be legally bound hereby, the Company, Holdco and Merger Sub hereby agree as
follows:

1. THE MERGER. In accordance with Section 607.1101-607.1106 of the FBCA and subject to, and upon the
ferms and conditions of, this Agreement, Merger Sub shall be merged with and into the Company (the “Merger™),
the separate corporate existence of Merger Sub shall cease, and the Company shall continue as the surviving
corporation of the Merger (the “Surviving Corporation™). At the Effective Time, the effects of the Merger shal! be as
provided in this Agreement and in Chapter 607 of the Florida Statutes.

2. EFFECTIVE TIME. As soon as practicable on or after the date hereof, the Company shall file Articles of
Merger executed in accordance with the relevant provisions of the FBCA, with the Secretary of State of the Statc of
Florida (the “Secretary of State™) and shall make all other filings or recordings required under the FBCA to
effectuate the Merger.

2

The Merger shatl become effective at such time as the Articles of Merger is duly filed with the Secretary of State or
at such later date and time as the parties shall agree and specifv in the certificate of merger (the date and time the
Merger becomes cffcctive being referred to herein as the “Effective Time™).

3. ARTICLES OF INCORPORATION. At the Effective Time, the Company Articles of Incorporation shall
remain the same, and as so, shall be the Articles of [ncorporation of the Surviving Corporation (the “Surviving
Corporation Articles”™) until thercafier amended as provided therein or by the FBCA.

(b} ARTICLE SIXTH of the Company Articles shall be amended by adding a Section 2 immediately
following Section 1 to read in its entirety as follows:

Section 2. Any act or transaction by or involving the Corporation, other than the election or removal of
directors of the Corporation, that requires for its adoption under the Florida Business Corporations Act or
these Articles of Incorporation the approval of the stockholders of the Corporation shall, in accordance with
Chapter 607 of the Florida Statucs, require, in addition, the approval of the stockholders of Grupo Zorro Inc.
{or any successor thereto by merger), by the same vote as is required by the and/or these Articles of
Incorporation.

4. BYLAWS, From and after the Effective Time, the Company Bylaws, as in effect immediately prior to the
Effective Time. shall constitute the Bylaws of the Surviving Corporation (the “Surviving Corporation Bylaws™) until
thereafter amended as provided therein or by applicable law.

5, DIRECTORS. The directors of the Company in office immediately prior to the Effective Time shall be the
directors of the Surviving Corporation and will continue to hold office from the Effective Time until the earlier of
their resignation or removal or until their successors are duly elected or appointed and qualified in the manner
provided in the Surviving Corporation Articles and Surviving Corporation Bylaws, or as othcrwise provided by law.

3

6. OFFICERS. The officers of the Company in officc immediately prior 1o the Effective Time shall be the
officers of the Surviving Corporation and will continue to hold office from the Effective Time until the earlier of



their resignation or removal or until their successors are duly elected or appoinied and qualified in the manner
provided in the Surviving Corporation Charter and Surviving Corporation Bylaws, or as otherwise provided by law.

7. ADDITIONAL ACTIONS. If. at any time after the Effective Time, the Surviving Corporation shall
consider or be advised that any deeds. bills of sale, assignments, assurances or any other actions or things are
necessary or desirable to vest, perfect or confirm, of record or otherwise, in the Surviving Corporation its right. title
or interest in, to or under any of the rights, properties or assets of cither Merger Sub or the Company acquired or to
be acquired by the Surviving Corporation as a result of, or in connection with, the Merger or otherwise to carry out
this Agreement. the officers and directors of the Surviving Corporation shall be authorized 10 execute and deliver, in
the name and on behalf of cach of Merger Sub and the Company, all such deeds, bills of sale. assignments and
assurances and to take and do. in the name and on behalf of each of Merger Sub and the Company or otherwise, all
such other actions and things as may be necessary or desirable to vest, perfect or confirm any and all right, title and
interest in, to and under such rights. properties or assets in the Surviving Corporation or otherwise to carry out this
Agrecment.

8. CONVERSION OF SECURITIES. At the Effective Time, by virtue of the Merger and withoul any action
on the part of Holdco, Merger Sub, the Company or any holder of any securities thereof:

(a} Conversion of Company Common Stock. Each share of Company Common Stock issued and
outstanding immediately prior to the Effective Time shall be converted into one validly issued, fully paid and
nonasscssable share of Holdco Common Stock.

(b) Conversion of Company Stock Held as Treasury Stock. Each share of Company Common Stock
held in the Company’s treasury shall be converted into one validly issued, fully paid and nonassessable share of
Holdco Comumon Stock to be held immediately after completion of the Merger in the treasury of Holdco,

(¢) Conversion of Capitat Stock of Merger Sub. Each share of Merger Sub Commen Stock issued and
outstanding immediately prior to the Effcctive Time shail be converted into one validly issucd, fully paid and
nonasscssable sharc of Common Stock. par value $0.001 per share, of the Surviving Corporation.

(d) Rights of Holders. Upon conversion thereof in accordance with this Section 8. all shares of
Company Common Stock shall no longer be outstanding and shall cease to exist, and each holder of cach
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outstanding book-cntry that, immediately prior to the Effective Time, evidenced shares of Company Common Stock
shall, from and aficr the Effective Time, be deemed and treated for all corparate purposes to evidence the ownership
of the same number of shares of Holdco Common Stock.

9. NO CERTIFICATES. At and after the Effective Time Holdco shall (i) issue to such holder the applicable
unceniificated shares of stock of Holdco by registering such shares in Holdco’s books ard records as book-entry
shares, upon which such shares shall thereafier be uncertificated and (ii} take all action necessary to provide such
holder with evidence of the uncertificated book-entry shares, including any action necessary under applicable law in
accordance therewith, including in accordance with 607.0626 of the FBCA.

10. ASSUMPTION OF EQUITY PLANS AND AWARDS,

At the Effective Time, pursuant o this Merger Agreement and the Compensation Plan Agrcement
entered into between Holdco and the Company on or about the date hereof (the “Compensation Plan Agreement™).
the Company will transfer to Holdco, and Holdco will assume. sponsorship of all of the Company’s Equity Plans (as
defined below), along with all of the Company’s rights and obligations under the Equity Plans.

5
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11. RHOLDCO SHARES. Prior to the Effective Time, the Company and Holdco shall take any and all actions
as are necessary to ensure that cach share of capital stock of Holdco that is owned by the Company immediately
prior to the Effective Time shall be cancetied and cease to be outstanding at the Effective Time, and no pavment
shall be made therefor, and the Company, by execution of this Agreement, agrecs to forfeit such shares and
relinquish any rights to such shares.

12, NO APPRAISAL RIGHTS. In accordance with the FBCA, since the articles of the surviving corporation
remain the same, no appraisal rights shatl be available to any holder of shares of Company Class A Common Stock,
Company Class B Commeon Stock, or Company Class C Capital Stock in connection with the Merger.

13. TERMINATION. This Agreement may be terminated. and the Merger and the other transactions
provided for herein may be abandoned, whether before or after the adoption of this Agreement by the sole
stockholder of Merger Sub, at any time prior to the Effective Time, by action of the board of directors of the
Company. In the event of termination of this Agrecement, this Agrecment shall forthwith become void and have no
effect, and neither the Company. Holdco, Merger Sub nor their respective stockholders, directors or officers shall
have any liability with respect to such termination or abandonment.

14. AMENDMENTS. At any time prior to the Effective Time, this Agreement may be supplemented,
amended or modified, whether before or afier the adoption of this Agreement by the sele stockholder of Merger Sub,
by the mutual consent of the parties to this Agrcement by action by their respective boards of directors; provided,
however, that, no amendment shail be effected subsequent to the adoption of this Agreement by the sole stockholder
of Merger Sub that by law requires further approval or authorization by the sole stockholder of Merger Sub or the
stockholders of the Company without such further approval or authorization. No amendment of any provision of this
Agreement shall be valid unless the same shall be in writing and signed by all of the parties hereto.
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15. GOVERNING LAW. This Agrecment shall be governed by, and construed in accordance with, the laws
of the State of Florida, regardless of the laws that might otherwise govern under applicable principles of conflicts of
laws.

16. COUNTERPARTS. This Agreement may be executed in one or more counterpaits, each of which when
executed shall be deemed to be an original but all of which shall constitute one and the same agreement.

17. ENTIRE AGREEMENT. This Agreement, including the documents and instruments referred to herein,
constitutes the entire agrecment and supersedes all other prior agreements and undertakings, both written and oral,
among the parties, or any of them, with respect to the subject matter hereof.

18, SEVERABILITY. The provisions of this Agreement arc scverable, and in the event any provision hereof
is determined to be invalid or unenforceable, such invalidity or unenforceability shall not in any way affect the
validity or enforceability of the remaining provisions hereof.

[Signature Page Follows]
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IN WITNESS WHEREOQF, thec Company, Holdco and Merger Sub have caused this Agreement to be executed as

of the date first written above by their respective officers thereunto duly authorized.
/
% ? 2/zel) ¢

e: Robert Krott
Tille: President

ZORROF
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Namc: Robert Krott
Title: President
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Nanfé: Robert Krott
Title: President
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WITNESS:

Name: )
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