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June 24, 2014

Florida Department of State
Division of Corporations
POBox 6327

Tallahassee, FL 32314

RE: Articles of Merger

Ladies and Gentlemen:

Enclosed for filing please find two copies of Articles of Merger with an Agreement and Plan of
Merger as an attachment for the merger of Agro Innova Co., a Delaware corporation, with and
into Agro Innova Co., a Florida corporation. Also enclosed please find a check payable to the

Florida Dept of State in the amount of $70 to cover the filing fee.

Please send a stamped copy of the filed Articles of Merger to me at the address in the footer
below.

Thank you.
Very truly yours,
RIMON LAW P.A.

bt

Mark H. Mirkin

MARK MIRKIN | 112 V1A CASTILLA, JUPITER, FL, 33458
P: 561.935.9678 | P: 800.930.7271 ext. 449 | F: 800.930.7271 | mark.mirkin@rimonlaw.com
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ARTICLES OF MERGER ¢ e
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Pursuant to the provisions of the Delaware General Corporation Law and the Florida Business Corpora-

tion Act, the undersigned corporations adopt the following Articles of Merger for the'purpose of mer-
i SR IO S A St B s

ging them into one of such corporations: e Lamd 1 DOEE Lt e

FIRST: The names of the undersigned corporations and the states under the law of which they
are respectively organized are

Agro Innova Co., a Delaware corporation
Agro Innova Co., a Florida corporation

SECOND: The laws of each of Delaware and Florida permit such merger.

THIRD: The name of the surviving corporation is Agro Innova Co. and it is to be governed by
Florida law.

FOURTH: On June 13, 2014 the following Agreement and Plan of Merger was authorized by the

directors of each of the undersigned corporations in the manner prescribed in the Delaware General
Corporation Law and the Florida Business Corporation Act, respectively, and was approved by the share-
holders/stockholders of each of the undersigned corporations in the manner prescribed by the law of
the state under which it is organized: See Exhibit “A” attached hereto and by this reference incorpor-
ated herein.

FIFTH: As to each of the undersigned corporations, the number of shares outstanding and the
designations and number of outstanding shares of each class entitled to vote as a class on such Agree-
ment and Pian of Merger are as follows:

Name Class of Shares Authorized Issued

Agro innova Co,, Common 1,000,000 1

a Florida corporation Preferred 5,000 0

Agro Innova Co., Common 100,000 1490

a Delaware corporation Preferred 5,000 576.2

SIXTH: As to each of the undersigned corporations, the total number of shares voted for and

against the Agreement and Plan of Merger, respectively, and as to each class entitled to vote thereon as
a class, the number of shares of such class voted for and against the Agreement and Plan of Merger, are
as follows:

Name Voted For Voted Against Abstained
Agro Innova Co., a Florida corporation 1 (Commaon) 0 0
Agro Innova Co., a Delaware corporation 1350 {Common) 0 100

576.2 (Preferred)



SEVENTH: The surviving corporation is to be governed by the laws of Florida and hereby (a) agrees
tht it may be served with process in Delaware in any proceeding for the enforcement of the rights of a
dissenting stockholder against the surviving corporation, (b) irrevocably appoints the Delaware Secret-
ary of State as its agent to accept service of process in any such proceeding (and directs such Delaware
registered agent to mail a copy of any process served to the surviving corporation at 2800 Glades Circle
#102, Weston, Florida 33327, Attn: loseph W. Montgomery Ili, President), {¢) agrees that it will furnish a
copy of the Agreement and Plan of Merger to any of its sharehoiders or to any person who was a stock-
holder of Agro Innova Co., a Delaware corporation, upon written request and without charge, and (d)
agrees that it will promptly pay to the dissenting stockholders of such Delaware corporation the
amount, if any, to which they shall be entitled under the provisions of the Delaware General Corparation
Law with respect to the rights of dissenting stockhoiders.

IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger this 24th day of June,
2014.

AGRO INNOVA CO., a Delaware corporation

Bv: &Q@\Lw
JosephW Monrﬁxﬂ “Pretident

AGRO INNQVA CO., 2 Florida corporation

By: a—wwo"& &‘OW’(\E

Joseph W. Montsormaty Iil, President




Exhibit “A”
AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER made this 13th day of June, 2014 by and between AGRO INNOVA
CO., a Delaware corporation (the “Delaware Company”), and AGRO INNOVA CO., a Florida corporation
(the “Florida Company”).

Recitals:

A. The Delaware Company and the Florida Company [together, the “Merging Companies”) desire
that the Delaware Company merge with and into the Florida Company, a wholly-owned subsid-
iary of the Delaware Company.

B. The respective directors and shareholders/stockholders of each of the Merging Companies have
authorized and approved this Agreement and Plan of Merger.

NOW THEREFORE, in consideration of the foregoing and the provisions hereinbelow, the parties hereto
agree as follows:

1. The Delaware Company hereby merges into the Florida Company. The Florida Company shall
survive the merger.

2. The Articles of Incorporation of the Florida Company as in effect on the date of the merger prov-
ided for herein shall continue in full force and effect, and the surviving entity shall be governed
by Florida law and shall have as its purpose the continuation of the business heretofore conduc-
ted by the Delaware Company.

3. The manner of converting the outstanding shares of the capita! stock of the Merging Companies
shall be as follows:

a. Each share of the Florida Company’s capital stock that is issued and outstanding immediat-
ely prior to the date on which the merger shall become effective shall, by virtue of the mer-
ger and without further action, cease to exist, and all stock certificates representing such
shares shall be automatically cancelled.

b. Each share of the Delaware Company’s common stock that is issued and outstanding on the
date of the merger shall by virtue of the merger and without further action, cease to exist
and shall be converted into ten (10) shares of the Florida Company’s common stock. Each
share of the Delaware Company’s preferred stock that is issued and outstanding on the date
of the merger shall by virtue of the merger and without further action, cease to exist and
shall be converted into one (1) share of the Florida Company’s preferred stock.

c. After the effective date of the merger, each hotder of an outstanding stock certificate rep-
resenting shares of the Delaware Company’s capital stock shall surrender the same to the
Florida Company and be entitled upon such surrender to receive a new stock certificate for
the same number of shares of the Florida Company’s capital stock.



4, The terms and conditions of the merger are as follows:

a. The Bylaws and the Shareholders’ Agreement of the Florida Company as they exist on the
effective date of the merger shall be and remain the Bylaws and the Shareholders’
Agreement following the merger.

b. The directors and officers of the Florida Company as they exist on the effective date of the
merger shall be and remain the directors and officers following the merger.

¢. The merger shall become effective upoen filing of Articles of Merger with the Secretary of
State of Delaware and with the Secretary of State of Florida.

d. Upon the effective date of the merger, all property, rights, privileges, franchises, licenses,
registrations and other assets of every kind and description of the Delaware Company shall
be transferred to, vested in and devolved upon the Florida Company without further act or
deed and all property, rights and every other interest of the Delaware Company shali be as
effectively the property of the Florida Company as they were of the Delaware Company
prior to the merger. All rights of creditors of the Delaware Company shal! be preserved
unimpaired, and all debts, liabilities and obligations of the Delaware Company shall attach
to the Florida Company and may be enforced against it to the same extent as if said debts,
liabilities and obligations had been incurred or contracted by it.

e. The Florida Company hereby agrees that it may be served with process in Delaware in any
proceeding for the enforcement of any obligations of the Delaware Company and in any
proceeding for the enforcement of the rights of a dissenting stockholder of the Delaware
Company pursuant to Delaware law, and irrevocably appoints the Delaware Secretary of
State as its agent to accept service of process in any such proceeding.

5. This Agreement and Plan of Merger and the legal relations between the parties hereto shall be
governed by and construed in accordance with the laws of Florida.

IN WITNESS WHEREOF, the parties hereto have caused this document to be executed by their duly
authorized officers as of the date first written above.

AGRO INNOVA CO., a Delaware corporation

By: J%LUJ MOQ‘_\S Otkenn/‘(_

Joseph W. Montgomery 11, President

AGRO INNOVA CO., a Florida corporation

By: —&—OS‘I\L (’JM&J‘Y’W‘.’S

Joseph W. MdntgonTery Il \desident




