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ARTICLES OF MERGER
OF
RIO PROTEIN, INC.
INTO
BIO LAB NATURALS, INC.
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BIO PROTEIN, INC,, a Colorado corporation (“Bie Protein™) (Colorado Identification
Number 20131238519), and BIO LAB NATURALS, INC. a Florida corporation (the
“Compagy™) (Florida Document Number P13000037184), acting in compliance with the
provisions of Section 6071105, Florida Statutes, hereby centify as follows:

1. An Agreement of Merger and Plan of Reorganization (the “Plan of Merger™) was
i approved by the board of directors and all of the shareholders of cach of Bio Protein and the
Company on May 8, 2013. Pursuant to the Plan of Merger, Bio Protein is to be merged with and
into the Company with the Company as the surviving or resulting entity. The material terms of
the merger are set forth in the Plan of Merger attached hereto as Exhibit *A” and made a part
hereof. .

2, The merger shall be effective as of 11:59 p.m., E.S.T., on May &, 2013.
Dated: May 8, 2013

BIO PROTEIN, INC.,
a Colorada corporati

By: ~ / -~
/ﬁmm {‘:}Gwcﬂf., President _
By: C’C/\_A’L/Dm

Charles A. Powers, Vice-President

BIO LAB NATURALS, INC,,

e Florida corporation /
By: ‘ﬂ//‘i - |

mes /.Pﬂwcrs%f’résidcnt
By: C‘.—C"%A" (-Dm———"

Charles A. Powers, Vice-President
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PLAN OF MERGER

See attached.
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AGREEMENT OF MERGER AND PLAN QF REORGANIZATION

. This AGREEMENT OF MERGER AND PLAN OF REORGANIZATION (the “Agreement”)
is made and entered into as of May 8, 2013, by and between BIO PROTEIN, INC, & Colorado
corporation with a mailing sddress of 13620 Wright Circle, Tampa, Florida 33626 (“Big Proteln™), and
BIO LAR NATURALS, TNC,, a Florida corporation with an address of 13620 Wright Circle, Tempa,
Florida 33626 ("Bl _Lab™. Bio Protein and Bio Lab are from time to time herein referred to &s the
“Constitnent Corporathons.”

BACKGROUND INFORMATION

Bio Protein desires to merge with and inte Bio Lab, with Bio Lab being the surviving
corperalion. The Boards of Dircctors of the Constituent Corporations deem it advisabie and to the
advantage of the Constituent Corperations and their respective shareholders that Bio Protein be merged
with and into Bio Lab. BEach of the Constituent Corporations has, subject 10 approval by its shareholders,
adopted the Agreement of Merger and Plan of Reorganization embodied in this Agreement, Accordingly,
in consideration of the terms hereof, the Constituent Cutporations do hersby agree to merge on the terms
and conditions herein provided, as fotlows:

OPERATIVE PROVISIONS
ARTICLE [
The Merger

1.0} The Megrger. Upon the terms and subject o the conditions hereof, on the Effective
Date (as hercinafter defined}, Bio Protein shall be merged with and into Bio Lab in accordance with the
applicable laws of the State of Florida (the "Merger™}). The stparatc cxistence of Bio Proicin shatl cease,
and Bio Lab shall be the surviving corporation (the “Surviving Corporation”) and shali be governed by
the laws of the State of Florida.

1.02 Effective Date. The Merger shall become effective on the date and at the time of
filing of Articles of Merger, in substantially the form annexed hereto as Exhibit “A”, with the Secretary of
State of the State of Florids (the “Effective Date'™, all afier satigfaction of the requirements of the
applicable laws of the State of Florida prerequisite to such filings, including, without limitation, the
approval of the shareholders of the Constituent Corporations.

1.03 Articles of [ncorporation. On the Effective Date, the Articles of Incorporation of Bio
Lab, as in effect immediately prior to the Effective Date, shall continue in full force and effect as the
Articles of Incorperation of the Surviving Corperntion,

1.04 By-laws. On the Effective Dote, the By-laws of Bio Lab, as-in effect immediately
prior to the Effcctive Date, shall continue in full force and effect as the by-laws of the Surviving
Corporation.

1.05 Directors and Officers. The directors and officers of Bio Lab immediately prior to
the Etffcetive Date shall be the directors and officers of the Surviving Corporation, until their successors
shall have been duly elected and qualified or until otherwise provided by law, the Articles of
Incorporation of the Surviving Corporation or the By-laws of the Surviving Corporation.

139432193
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1.06 Tax Consequences. It is intended by the Constituerit Corporations that the Merger
shall constitute a reorganization within the meaning of Section 368(a){1)(A) of the Intemnal Revenue
Code.

ARTICLE 1}

Conversion of Sharcs

2.01 Bio Protein Common Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of any holder thereof, each share of Bio Protein common stock outstanding
immediately prior thereto shall be changed and converted into one fully paid and non-assesssble shurc of
the common stock of the Surviving Corporation, par value 8.0001 per share (the “Survivor Stoek™).

2.02 Bio Lab Common Stock. Upon the Effective Date, by virtue of the Merger and
without any action on the part of the holder thereof, each share of Bio Lab common stock outstanding
immediately prior thereto shall be cancelled and retumed to the atatus of authorized but unissued shares,

2.03 Exchange of Certificates. Each person who becomes entitled to receive Survivor
Stock by virtue of the Merger shall be entitled to receive from the Surviving Corporation, as promptly as
practicable afier the Effective Dacs, a certificate or centificates representing the number of shares of
Survivor Stock to which such person is entitled as provided herein.

ARTICLE TII

Effect of the Merger

30 Rights, Privileges, Ftc.  On the Etfective Datc of the Merger, the Surviving
Corporation, without further act, deed or ofher transfer, shall retain or succeed 1o, as the case may be, and
possess and be vested with all the rights, privileges, immunities, powers, franchises and authority, of a
public us well as of a privale naturc, of Bio Protein and Bio Lab; all property of every description and
every intersst therein and all debts and other obligations of or belonging to or due 1o each of Bio Protein
and Bio Lab on whatever account shall thereafter be taken and deemed to be held by or transferred (o, as
the case may be, or invested in the Surviving Corporation without further act or deed; title to any real
estate, or any interest therein vested in Bio Protein or Bio Lab, shall not revert ar in any way be impaired
by resson of this Merger; and all of the rights of creditors of Bio Protein and Bio Lab shall be preserved
unimpaired, and all lieng upon the propesty of Bic Protein or Bio Lab shall be preserved unimpaired, and
all debis, liabilities, obligations and duties of the respective corporations shall thenceforth remain with or
be attnched to, as the case may be, the Surviving Corporation and may be enforeed againat it to the same
extent as if all of said debts, liabilities, obligations and dutiss had been incurred or contracted by it.

3.02 Further Assurances. From fime to time, as and when required by the Surviving
Cormporation or by its succesaors and essigns, there shall be executed and delivered on behnlf of Bio
Protein such deeds and other instruments, and there shall be taken or caused to be taken by it such further
and other action, as shall be appropriate or necessary in order to vest or pecfect in or to conform of record
or otherwise in the Surviving Corporation the title o and possession of all the property, interest, assets,
rights, privileges, immunitica, powers, franchises and authority of Bio Protein and otherwise to carry out
the purposes of this Agreement, and the officers and directors of the Surviving Corporetion are fully
authorized in the name and on bebalf of Bio Protein of otherwise to take any and all such action and 10
execute and deliver any and all such deeds and other instruments.

2.
13943243
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ARTICLETY
iscell

401 Abandonment. At any time before the Effective Date, this Agrecement may be
torminated and the Merger may be abandoned for any reason whatsocver by the Board of Directors of
either Bio Protein or Bio Lab or bath, notwithstanding the approval of this Agreement by the sharcholders
of Bio Protein and Bio Lab.

402 Amendment. At any time prior to the Effective Date, this Agreement may be
amended or modificd in writing by the Board of Directors of either Bio Protein or Bio Lab or both;
provided, however, that an amendment made subsequent to the adoption of this Agreement by the
sharcholders of either Constituent Corporation shell not alter or change any of the terms and conditions-of
this Agreement if such alteration or change would adversely affect the rights of the shareholders of such
Constituent Corporation.

4,03 Governing Law. This Agresment shall be governed by and construed and enforced
in accordance with the laws of the State of Florida and, so far as applicablc, the merger provisions of the
Florida Business Corporation Act.

4.04 Counterpants. In order to facilitate the filing and recording of this Agreement, the
same may be executed in any number of counterparts, cach of which shall be decmed to be an original.

" [SIGNATURE PAGE TO FOLLOW)
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TN WITNESS WHEREQF, the parties have executed this Agreement effective as of the day and
year first abaye written.

BIO PROTEIN, INC,

& Colorado corporation
By: -7 / /

es L. Poweg/ Jr., W

B10 LAB NATURALS, INC,,

a Florida corporatjgn

.By: J - Lk
t/

s L. Powery! Jt., Pr

[SIGNATURE PAGE TO AGREEMENT OF MERGER AND PLAN OF REORGANIZATION]
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ARTICLES OF MERGER
OF
BIO PROTEIN, INC.
INTO
BIO LAB NATURALS, INC.
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B10 PROTEIN, INC., a Colorado corporation (*Bia Protein”) {Colorado [dentification
Number 20131238519), and BIO LAB NATURALS, INC., a Florida corporation (the
“Company”) (Florida Document Number P13000037184), acting in compliance with the
provisions of Section 607.1105, Florida Statutes, hereby certify as follows:

1. An Agreement of Merger and Plan of Reorganization (the “Plan of Merger™) was
approved by the board of directors and all of the shareholders of each of Bio Protemn and the
Company on May 8, 2013. Pursuant to the Plan of Merger, Bio Protein is to be merged with and
into the Company with the Company as the surviving or resulting entity. The material terms of
the merger are set forth in the Plan of Merger attached hereto as Exhibit “A” and made a part
hereof.

2, The merger shall be effective as of 11:59 p.m., E.8.T., on May 8, 2013,

Dated: May 8, 2013
BIO PROTEIN, INC.,
a Colorado corporation

By:

James L. Powers, Jr., President

By:

Charles A. Powers, Vice-President

BIO LAB NATURALS, INC,,
a Florida corporation

By:

James L. Powers, Jr., President

By:

Charles A. Powers, Vice-President

1404085



