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ARTICLES OF MERGER T 2
GLOBAL AGRICULTURAL PARTNERS, INC., Ch T e
an Mineis Corporation (Merging Corporation) i E= "
with and info Fr g
GLOBAL AGRICULTURAL PARTNERS, INC., - S
a Florida Corporation (Surviving Corporstioa) s g
R T B
L LYo

The following articles of merger are submitted in accordance with the thciﬂi‘ﬁusgcss
Comoration Act pursuamt to Section 607.1105, Florida Statutes snd with Artiglertl o{:ﬂw
Niinois Business Corporation Act (805 ILCS 5/Art. 11). *

Article I. The nzms of the surviving corporation is Global Agriculunal Partners, Inc., a
Florida corporation (“Global Ag Partners Florida” or “Surviving Corporation”} (document
number P17000063499),

Article 2. The name of the merging corporation is Global Agricultural Partuers, Inc, an
Ilinois corporation ("Global Ag Partners [llmois or “Merging Corporation”).

Article 3. The Agresment and Plan of Merger is attached hereto 2s Exhibit A.

Atticle 4. The effective daic of the merger shall be the later of (i) August 24 , 2017; (i)
the date on which these articles ere flled with the Department of State of the State of Florida; or

(iiiy the date on which the Articles of Merger are filed with the Secretary of State of the Stats of
Timois.

Artlcie 5. The Agreement and Pian of Merger was adcpted by the Board of Directors and
all of the shareholders of Global Ag Partners Florida by unanimous written consent on Augnst

l ,2017 constituting the necessary approval of the merger by such cosporation pursuant to the
laws of ils state of incorporation

Article 6. The Agreement and Plan of Merger was adopted by the shareholders and
directors of Global Ag Partners Ilinois by unanimous written consent on August 2017

constituting the necessary approval of the merger by such corporation pursuant to the laws of its
state of incorporstion.

Article 7. The location of the principal office of the Surviving Corporation in Florida is
4309 Crayton Rd, Naples, Florida 34103.

Article 8. The Surviving Carporation hereby consents to be sued and served with process
in 1ilinois and irrevocable appoints the Hlinais Secretary of State as its agent to accept serviee of
process in any proceeding in Illinois (if no other agent has been appointed by the Surviving
Corporation) to enforce against the Surviving Corpocation any obligation of the Merging
Corporation or ® enforce the rights of a dissenting sharcholder, if any, of the Mecrging
Corparation.
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N WITNESS WHEREOF, the undersigned entities have exccuted these Articles of
Mergoer as of the day of August, 2017.

Global Agricultiival Partners, Inc.,
an llinois corporaion

Exhibit A: Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement of Merger “) is made and
eiered imto as of the _z_ dzy of August, 2017, by and between Global Agricultural Pertaers, Inc,
an Iiinols corporation ("lllincds Entity*), and Giobal Agricultural Partness, Inc., a Florida
corparation ("Florida Entity").

RECITALS:

A The voting sharehotders of the Illinois Bntity and the Florida Entity have resolved that
the 1llinois Bntity be merged with and into the Florida Entity, pursuant to the Florida Business
Corporation Act (the "Florida Act”) and the liinois General Corporation Act (the "Tlimon Act”) asa
single carporation existing tnder the laws of the State of Florida, to wit, the Florida Entity, which
shail be the surviving entity (such entity in its capacity as such surviving entity being sometimes
referved to herein as the “Surviving Entity®); and

B. The shareholders® tnterests in the Illinois Entity and the Florida Eatity shali be
identical upon the consummation af the Merger (defined below).

NOW, THEREFORE, in consideration of the premises and the mutual agreements,
provisions, and covenants herein contained, the parties hereto hereby agree as follows:

ARTICLE 1
MERGER

In sccordance with the provisions of the Florida Act and the Hlinois Act, the Lllinois Entity
shatl be, at the Effective Date (as such term is hereinafter defined), merged ('Merges™ with end into
the Florida Entity as a single corporation existing under the laws of the State of Florida, The parties
hereto adopt and agree to the agreements, terms, and conditions relating to the Merger and the mode
of carrying the same into effect as provided herein.

ARTICLE T
FILINGS; EFFECTS OF MEFRGER

2.1 Piling of Cextificate of Merger. If (a) this Agresment has been adopied by the
sharcholders and the Board of Directors of the Florida Eatity in accordance with the Florida Act, (b)
this Agreement has been adopted by e sharsholders of the lilinois Entity in accordance with the
[ifinois Act, and (c) this Agrecment is not thereafter, and has not therctofore been, terminated or
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abandoned as paimitted by the provisions hercof, then Articles of Merger shall be filed and recorded
with the Florida Secretary of State in accordance with the Florida Act.

22  Effective Date. The Merger shall become effective upon the date identified ip the
Articles of Merger of the State of Florida, which date is herein referred to as the “Effective Date.”

23  CentainEffects of Merger. On the Effective Date, the separate existence of theIlfineis
Entity shall cesse, and the Liinojs Entity shall be merged with and into the Florica Entity which, 85
the Surviving Entity, shall possess all the rights, privileges, powexs, licenses and franchises, of a
public as wel] as of a private nature, and be subject to all the restrictions, disabilities, and duties of
the Illinois Entity; and all aud singular, the rights, privileges, powers, licenses and franchises 0f the
Riinois Entity, and all property, real, personal, end mixed, and all debis due to the Illinois Entity on
whatever account, shall be vested in the Surviving Extity; and all property, rights, privileges, powers,
and franchises, and 2ll and every other interest shall be thereafter shall be the property of the
Surviving Entity as they were of the Jllinois Entity, and the title to any real estate vested by deed or
otherwise, under the laws of [Hinais or any other jurisdiction, in the llinois Eatity, shall not revert or
be in 2ny way impaired; but all rights of creditors and all liens upon any property of the fHlinois
Entity shall be preserved unimpaired, and afl debts, liabilities, and duties of the Uiinois Entity shall
thenceforth attach to the Surviving Entity and may be enforced against it to the same extent as if sajd
debis, liabilities, and duties had beea incurred or contracted by it. Atany time, or from time to time,
afier the Effective Dats, any officer of the Surviving Entity, may, in the game of the Illinois Entity,
execute and deliver al] such proper deeds, assignments, and other instrutments and take or cause to be
talcen all such further or other actlon &s the Surviving Entity may deem necessary or degirable in
order 10 vest, perfect, of confirm in the Smviving Entity title to and possession of &1l the Tilinois
Entity’s property, rights, privileges, powess, franchiscs, immunitics, and intorests and otherwise to
carry out the purpases of this Agreement,

ARTICLE 11
NAME OF SURVIVING ENTITY

The name of the Surviving Eatity fram and after the Effective Date shall be Global

Agricultural Partners, Inc., 2 Florida corporation.

Fax Audit #HI70002273453
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ARTICLE IV
ARTICLES OF INCORPORATION
The Certificate of Incorporation of the Florida Entity as m efiect on the date hereof shall,
Froia 2id after the Effective Date, as arnended by the Articles of Merger, be, and continne to be, the
Articles of Incorporation of the Surviving Entity until changed or amended as provided by law.

ARTICLE V
BYLAWS
The Bylaws of the Florida Entity as in effect on the date hereof shall, from and after the
Effective Date be, and comtinue to be, the Bylaws of the Surviving Entity until changed or amended
as provided theremm,
ARTICLE VI
STATUS AND CONVERSION OF SHAREHOLDERS' INTERESTS

The nanner and basis of comverting the shares of the [llinois Entity, the merging corperation
into securities of the Florida Entity, the surviving cosporation, cash or other propesty is as follows:
Upon the Effective Date of tho merger, each share of the Dlmois Entity’s commwan stock, t;fiﬂmntpar
value, issued and outstanding immediately prior to such effective date, shall, by virtue of the Merger,
and without any action o the part of the bolder therecf, be converted into one-half (%) shares of the
common stock, without par velue, of the Surviving Batity. By way of example: Two shares of
comumon stock of the Ulinois Entity shall be converted mto oue share of the Surviving Entity.

ARTICLE VII
MISCELLANEQU

7.1 Termination. This Agreemem of Merger may be terminzied and the proposed Merger
nbandoned at any time before the Effective Date of the Merger, and whether befors or aftecapproval
of this Agreement of Merger by the Chief Executive Officer or the President of the llinois Entity and
the Florida Eatity, or if the shareholders of the Iilinois Entity or the Florida Entity duly adopt a
resolution abandoning this Agreement of Merger.
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72  Secrefary of State Appointment. The Surviving Entity appoints the Itlinois Secretary
of State as i(s agent to accept service of process in any proceeding in Illinois to cnforce against the
Surviving Entity any abligation of the illimois Entity or te enforce the right, of B cissenting
Sharcholder, if any, of the lllinois Entity.

73  Counterpants. This Agreement may be executed in multiple counterpat3s, but cach
such counterpart shail be deetaed to be an ariginal instrument.

TR

IN WITNESS WHEREOF, this Agreement has been exccuted by the partles as of the date

first above writien.

Global Agricolural Partners, fnc., an lilinoks
corporation

Globa! Apgricultural Partners, Ine, 2 Florida
corporation
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