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ARTICLES OF MERGER
Merger Sheet

DYADIC INDUSTRIES INTERNATIONAL, LTD., INC., an lllincis corporation,
P30975

CPN INTERNATIONAL, LTD., INC., an llinois corporation, P30974

INTO

AARL INC. which changed its name to
DYADIC INTERNATIONAL, INC., a Florida corporation, P96000018919.

File date: May 27, 1999
Corporate Specialist: Cheryl Goulliette

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



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, E.S.

First: The name and jurisdiction of the surviving corporation is:

Name _ ' Jurisdiction

LARL Inc. Florida

Second: The name and jurisdiction of each merging corporation is:

Name 7 Jurisdiction
Dyadic Industries International, Ltd.'ﬁa. Illinois
CPN International; Ltd.im_ Illinois

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 05 ;31 ;99

{Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days in the future.) .

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEN ENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on Mav 1, 1999 .

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required. v

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 __-May 1, 1999

The Plan of Merger was adopted by the board of directors of the merging corporation{(s) on
and shareholder approval was not required.

(Attach additional sheets if necessary)



.Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature 7 7 79 /7

AARL Inc. MARK A. EMALFARB, President

International, Ltd. Oy ‘/ 4 MARK A. EMALFARB, President
27
CPN International, Ltd N / MARK A. EMALFARB, President .




D o PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, F.S. and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation is:

Name . Jurisdiction
AARL Inc. . L , Florida

Second: The name and jurisdiction of each merging corporation is:

Name , Jurisdiction
Dyadic Industries Internatiocnal, inoi

Ltd. . o, b Illinois o
CPN International, Ltd.,fx. Illinois

Third: The terms and conditions of the merger are as follows:

(See Attachment)

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation 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, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

(See Attachment)

{Attach additional sheets if necessary)



TEI_E‘. FCLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached as an
‘exhibit:

The Articles of Incorporation of AARL Inc. shall be amended
to reflect the change of corporate name to:

Dyadic International, Inc.

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:



PLAN AND AGREEMENT OF MERGER
OF

DYADIC INDUSTRIES INTERNATIONAL, LTD.  Tac.
{an lllinois corporation)

AND

CPN INTERNATIONAL, LTD., Tix.
{an lliinois corporation)

AND

AARL INC.
{(a Florida corporation)

THIS PLAN AND AGREEMENT OF MERGER is entered into between DYADIC
INDUSTRIES INTERNATIONAL, LTD.”,’%’n lllinois corporation ("Dyadic"}, CPN INTERNATIONAL,
LTD.’,<>'§|’1 lllinois corporation ("CPN"} and AARL INC., a Florida corporation ("AARL").

WHEREAS, Dyadic has, one thousand (1,000} shares of authorized common stock, of
which one hundred {100) shares are issued and outstanding prior to said merger;

WHEREAS, CPN has ten thousand (10,000} shares of authorized common stock, of
which one thousand (1,000} shares are issued and outstanding prior to said merger;

WHEREAS, AARL has ten thousand (10,000) shares of authorized common stock, of
which one thousand (1,000) shares are issued and outstanding prior to said merger; and

WHEREAS, the lllinois Business Corporation Act permits one or more companies

incorporated under the Act to merge or enter into a share exchange with one or more foreign
corporations; and

WHEREAS, the Florida Business Corporation Act permits one or more foreign
corporations to merge or enter into a share exchange with one or more Florida corporations;
and

WHEREAS, the respective Boards of Directors of Dyadic, CPN and AARL deem it
advisable and to the advantage, welfare, and best interests of Dyadic, CPN and AARL, and
their respective members and stockholders, to merge Dyadic and CPN with and into AARL
pursuant to the applicable faws of the states of lllincis and Florida, and upon the terms and
conditions hereinafter set forth:

1. Dyadic and CPN shall be and are hereby merged into AARL.



2. This Agreement shall become effective 11:59 P.M., Eastern time
on May 31, 1999, provided that the parties to the merger have complied with
all applicable laws of the states of lliinois and Florida (the"Effective Date™). For
accounting purposes the Merger shall be effective as of January 1, 1999.

3. AARL shall be the surviving corporation and shall continue to be
governed by the laws of the state of Florida, but the separate corporate
existence of Dyadic and CPN shall cease forthwith upon the Effective Date.

4, The Articles of Incorporation of AARL, as in effect on the date
hereof, shall continue to be the Articles of incorporation of the surviving
corporation. Such Articles of Incorporation shall be amended to reflect the
change of corporate name to "DYADIC INTERNATIONAL, INC." pursuant to the
provisions of the Florida Business Corporation Act.

5. The present By-Laws of AARL will be the By-Laws of AARL, the
surviving corporation, and will continue in full force and effect until changed,
altered or amended as therein provided and in the manner prescribed by the
provisions of the Florida Business Corporation Act.

6. The directors and officers in office of AARL at the Effective Date
shall constitute all of the members of the Board of Directors and all of the
officers of AARL, the surviving corporation, as of the Effective Date, all of
whom shall hold their directorships and offices until the election and
qualification of their respective successors or until their tenure is otherwise
terminated in accordance with the By-Laws of AARL.

7. Each issued share of D\-fadic shall, on the Effective Date of the
merger, be exchanged for 3.732 shares of AARL, the surviving corporation,

whereupon, the original shares of Dyadic shall be cancelled and retired, and all
rights in respect thereof shall cease.

8. Each issued share of CPN shall, as of the Effective Date of the
merger, be exchanged for 0.7566 shares of AARL the Surviving Corporation,
whereupon, the original shares of CPN shall be cancelled and retired, and all
rights in respect thereof shall cease.

9. Dyadic, CPN and AARL agree that they will cause to be executed
and filed of record any document or documents prescribed by the laws of the
states of lllinois and Florida, and that they will cause to be performed all
necessary acts prescribed by the laws of the states of lllinois and Florida, and
elsewhere, to effectuate the merger, as provided herein.

10. Each of the respective Presidents of Dyadic, CPN and AARL are
hereby authorized, empowered and directed to do any and all acts and things,
and to make, execute, deliver, file and record any and all instruments, papers,
and documents which shall be or become necessary, proper, or convenient to

carry out or put into effect any of the provisions of this Plan and Agreement of
Merger or the merger, as provided herein.

2.



IN WITNESS WHEREOF, this Plan and Agreement of Merger is hereby executed on
behalf of Dyadic, CPN and AARL, respectively, as of May 1, 1999.

Attest: 4

DYADI

;/ ’

,N JSTRIES ATIONAL, LTD.
f £ s

7)( 7;/4LWcretary

Attest:

- /
/%\AARIS/A. ?@}[FARB, President

CPN IN IOAL

A

/

By: / / ﬂ
/ %&W’NLFARB, Secretary

Attest:

/ MARK %M%Aé& President

AARL INC-

By: (/ L
/ yﬁyyﬁ B, 8écretar
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