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COVER LETTER

TO: Amendment Section
Division of Corporations

NEST INTERNATIONAL, INC,
SUBJECT: -

Mame of Surviving Corporation

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

Please return zll correspondence concerning this matter to following:

BONIE 8. MONTALVO

Contact Person

WOOD, BUCKEL & CARMICHAEL

Finn/Company

2150 Goodlette Road, Sixth Floor

Address

Naples, FL, 34102

City/State and Zip Code

bam{@wbclawyers.com
E-mall addreas: (1o be used for future annusl repart notificationy

For further information concerning this matter, please call:

Bonie §. Montalve A (239 552-4138
t
Namo of Contact Persan Area Code & Duytime Telephone Number

@ Certified copy (optional) $8.75 (Plcase send an rdditlonal 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

({(H1900149741 3}))
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ARTICLES OF MERGER S S e
OF : W oo
NEST INTERNATIONAL, INC., SCIE- L
a New Jersey corporation ;;' w0
& sm 9
NEST INTERNATIONAL, INC., - -

a Florida corporation

Nest Intemational, Inc., a New Jersey Corporation (*Nest NJ7), and Nest International,
Inc., a Florida Corporation (“Nest FL."), jointly and severally adopt the following Articles of
Merger for the purpose of merging Nest NI with and into Nest FL (the “Merger™) pursuant to
Chapter 607, Florida Statutes and Chapter 10, Title 14A, New Jersey Statutes.

FIRST: The exact name, entity type, and jurisdiction for each merging entity are as follows:

Name Entity Type Juris;i‘lcdon - ID Number

Nest International, Inc.

Corporation New Jersey | 0100607722

Nest International, Inc.

Corporation Florida o P19000030747

SECOND: The exact name, entity type, and jurisdiction of the surviving entity is as follows:

Name Entity Type | Jurisdiction || ID Number
Meat International, Ine. ] . ’
75 Vincyards Blvd. 4th Floor Corporation Florida P19000030747
Naples, FL. 34119

THIRD; The attached Plan of Merger was approved by Nest FL in accordance with the applicable
provisions of Chapter 607, Florida Statutes, and was adopted by the unanimous written consent of
the Shareholder and Dircctor of Nest FL on _thay 2 , 2019,

FOURTH: The attached Plan of Merger was approved by Nest NJ in accordance with the
applicable provisions of Chapter 10, Title 14A, New Jersey Statutes, and was adopted by the

unanimous  written consent  of the Sharcholder snd Dircctor of Nest NJ  on
M(m‘ Y , 2019,

FIFTH: The effective date of the Merger shall be upon filing.

({(H1900149741 3)))



9B/06/2013% MON 13:52 PFAX 2392637922 Wood Buckel & Carmichasl @oodrqny

{({H1900149741 3))}

IN WITNESS WHEREOQF, these Articles of Merger have been executed by the merging
parties, Nest NJ and Nest FL, as shown below.

Merging Corporation Surviving Corporation
Nest International, Inc., Nest International, Inc.,
a New Jersey Corporation a Florida Corporation

Dimc‘é/ 2
Date: /.2 /2019 i
i = 2N
(¥ ) —
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PLAN OF MERGER
OF
NEST INTERNATIONAL, INC.
8 New Jersey corporation
AND
NEST INTERNATIONAL, INC.

a8 Florida corporation

This Agreement and Plan of Merger (“Agreement”) is entered into by and among Nest
International, Inc., a New Jersey corporation, whose address is 550 Crescent Bivd., Gloucester
City, New Jersoy 08030 (“Ncst NJ™) and Nest International, Inc., a Florida corporation whose
business address is 75 Vineyards Bivd, 4th Floor, Naples, FL. 34119, (“Nest FL").

The parties desire to merge pursuant to the authority granted to them to in accordance with
Chapter 10 of Title 14A of New Jersey Statutes, and Chapter 607, Florida Statutes, and hereby
present this plan of merger as provided by Section 14A:10-1, New Jersey Statutes, and Section

607.1108, Florida Statutes,
FIRST: The cxact name, entity type, and jurisdiction for each merging entity are as follows:

Name Entity Type | Jurisdiction ID Number

Corpomtion | New Jersey | 0100607722

e

Florida | P19000030747-,

Nest International, Inc.

Nest Intemationsl, Ing. Corpomtion

:}1-"':

LR

SECOND: The exact namc, entity type, and jurisdiciion of the surviving entity is as follg%

8% WY 9-TTH 64

3.

Name Entity Type | Jurisdiction ID Numper-

[l

Nest International. Inc. Corporation Florida P15000030737
(surviving entity)

THIRD; The address of the surviving entity is as follows:
Nest International, Inc.
a Florida corparation

75 Vincyards Blvd, 4th Floor
Naples, FL 34119

FOURTH: Per the provisions of Title 14A, New Jersey Statutes, the surviving entity, Nest FL,
agrees 1o be served with process in New Jersey in any action, suit or proceeding for the

Page | of 3
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enfarcement of any obligation of Nest NJ, and in any proceeding for the enforcement of the rights
of a dissenting sharcholder of Nest NJ, against against the surviving corporation, Nest FL.

FIFTH: The New Jersey Treasurer is hereby appointed as agent to accept service of process in
any such action, suit, or procecding which shall be forwarded to the surviving business entity at

the address listed above.

SIXTH: The manner and basis of converting the interests, shares, obligations of the partics to the
merger are as follows:

i.  Nest NJis authorized to issue One Million (1,000,000} shares of common stock {*Common
Stock™). Nest NJ has Twenty-Five Thousand (25,000) shares in treasury and has issued
Scventy-Five Thousand (75,000) sharcs to its sole sharcholder, The Robert J. Almond
Revocable Declaration of Trust, under agreement dated June 18, 2009 (“Almond Trust’™).

ii.  The surviving corporation, Nest FL., has authority to issue a total Ten Million (10,000,000)
Shares of no-par value common stock (*“Nest FL Shares'). The Nest FL Shares are further
divided into two series, with One Million (1,000,000) shares of Series A Voting Common
Stock (MSerics A™) and Nine Million (9,600,000) shares of Scries B Non-Voting Common
Stock (“Serics B™).

ili. In accordance with the merger, Almond Trust will surrender its Seventy-Five Thousand
(75,000) shares in Nest NJ, in exchange for Seven Hundred Fifly Thousand (750,000)
shares in Nest FL. The Nest FL shares issued to Almond Trust are further subdivided by
classes, with Seventy-Five Thousand (75,000) shares held as Series A Voting Common
Stock and Six Hundred Seventy-Five Thousand (675,000) sharcs held as Series B Non-
Voting Common Stock.

iv.  In accordance with the merger, the Twenty-Five Thousand treasury shares in Nest NJ will
be converted into Two Mundred and Fifty Thousand (250,000) trcasury shares in Nest FLL
(*Treasury Shares'). The Treasury Shares are further subdivided by classes, with Twenty-
Five Thousand {25,000) shares held as Series A Voting Common Stock and the remaining
Two Hundred and Twenty-Five Thousand (225,000) shares held as Series B Non-Voting
Common Stock.

v.  After the merger, Nest FL will have Five Hundred Thousand {500,000) shares oulsjandlng

: )
vi.  Priorto the merger, Almond Trust is the sole and only shareholder of Nest NJ and aﬁcr
merger Almond Trust will be the sole sharehalder of Nest FL, R = n
=)
o i .
SEVENTH: The effective date of the Merger shall be upon filing. ;’_—‘3- AT o
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NOW THEREFORE, this Plan of Merger is hereby approved by the Dircctors of Nest NJ
and Nest FL.
Merging Corporation Surviving Corporation
Nest International, Inc., Nest International, Inc.,
a New Jersey Corporation a Florida Corporation
T /A # %&? 3
. | /'_"r ’ -t B B ﬁ—
‘Rdbert J-AlImond, Sr, Robert 1. fmoHd, Sr.,
President & Director Preside Director
Datei 3 /R /2019 Date: 12019
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