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ARTICLES OF MERGER
Merger Sheet

NATIONAL VENTURES, INC., a Michigan corporation not authorized to transact
business in Florida

T

INTO

MONENCO U.S., INC. which changed its name to
NATIONAL VENTURES, INC., a Florida corporation, VO1715. '

File date: April 2, 1999

Corporate Specialist: Annette Ramsey

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314 i
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ARTICLES OF MERGER S
OF e 2
NATIONAL VENTURES, INC., =T
WITH AND INTO D .
MONENCO U.S., INC., ; gm
AND
ARTICLES OF AMENDMENT

MONENCO U.S., INC,, a Florida corporation, and NATIONAL VENTURES,
INC., a Michigan corporation, hereby adopt the following Articles of Merger in accordance
with the Florida Business Corporation Act, pursuant to section 607.1105,F.S.: '

FIRST:

SECOND:

THIRD: -

FOURTH:

Florida

(a) The names and places of incorporation of the constituent
corporations are:

National Ventures, Inc. Michigan
Monenco U.S., Inc. Florida

(b) The surviving corporation is Monence U.S., Inc., a Florida
corporation. '

An Agreement and Plan of Merger (the “Merger Agreement”), dated

March 31, 1999, a copy of which is attached hereto as Exhibit A and™
incorporated herein by this reference, has been adopted by the board of

directors of each of the constituent corporations.

The Merger Agreement was adopted by AGRA Inc., the sole

shareholder of each of the constituent corporations on March 31, 1999,

~ As part of the merger the articles of incorporation of the surviving

corporation, Monenco U.S., Inc., shall be amended as set forth in
Exhibit B attached hereto. The merger shall not effect any other _
amendments to the articles of incorporation of the surviving corporation.
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DATED: March 31 , 1999, N

MONENCO U.8., INC., a Florida corporation

By: Mictael, 98 Puackeal sl 7 T

. DI ST simim

Its: Vice Sresidentt and Secratary Nicasuwedr

NATIONAL VENTURES, INC, a Michigan )
corporation . _ N _ e

Its:

Florida

834087.01




DATED: March 31 , 1999, L

MONENCO U.S., INC., a Florida corporation

By:

Its: e mma—e

NATIONAL VENTURES, INC., a Michigan
corporation

Robert G.
Its: _Secretary,\

Florida

254087.01




EXHIBIT A -

Florida . - - . I
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AGREEMENT AND PLAN OF MERGER I T T
NATIONAL VENTURES, INC. L S [
WITH AND INTO T T T
MONENCO U.S,, INC.

THIS AGREEMENT AND PLAN OF MERGER (“Merger Agreement”) is entered
into this 31st day of March, 1999, between NATIONAL VENTURES, INC., a Michigan
corporation (“NVI”), and MONENCO U.S., Inc., a Florida corporation (“Monenco”). NVI
and Monenco are collectively referred to as the “Constituent Corporations”.

RECITALS: ° ' S , ]

Al The authorized capital stock of Monenco consists of 1,000 shares of
Common Stock, $1.00 par value per share, of which 1,000 shares have been issued.
Monenco has no other shares of any class of stock.

B. The authorized capital stock of NVI consists of 400,000 shares of
Common Stock, $1.00 par value per share, of which 311,917 shares have been issued. NVI
has no cther shares of any class of stock.

C. AGRA Inc., a Canada corporatlon (“AGRA”) 15 “the sole
shareholder of each of the Constltuent Corporations.

D. The directors of the respective Constituent Corporations deem it
advisable and to the advantage of NVI that NVI merge with and into Monenco, upon the
terms and conditions herein provided, and in accordance with the law of the state of , ,
Michigan and the law of the state of Florida. : ' T

AGREEMENTS: . L . I

NOW, THEREFORE, the Constituent Corporations do hereby adopt the
plan of reorganization encompassed by this Merger Agreement and do hereby agree that
NVI shall merge with and into Monenco on the following terms, conditions and other
provisions:

1. Merger: Effective Date. NVI shall be merged with and into
Monenco, and Monenco shall be the surviving corporation (the “Surviving Corporation™),
effective upon filing of a Certificate or Articles of Merger by the appropnate filing
agencies in Michigan and Florida (the “Effective Date™).

2. Succession. - On the Effective Date, the separate existence of NVI S
shall cease and the Surviving Corporation shall succeed to all of the rights, privileges,
imnunities, powers, property, obligations and purposes of NVI, including without
limitation all rights, public and private franchises, patents, trademarks, trade names,

854095,01




licenses, registrations and other assets of every kind and description, all debts due on any
accounts and all interests belonging or due to NVI, in the manner of and as more fully set
forth in Fla. Stat. sec. 607.1106 (1998) and MSA sec. 21.200 (724y 1998y ~ T T T

3. Treatment of Shares. Upon the Effective Date, by virtue of the
merger and without any further action on the part of the Constituent Corporations or
AGRA.: (i) each share of Common Stock of NVI, $1.00 par value per share, issued and
outstanding immediately prior thereto shall antomatically be cancelled and cease to exist,
without any consideration being payable therefor; and (ii) each share of Common Stock of
Monenco, $1.00 par value per share, issued and outstanding immediately prior thereto shall
continue to be one fully paid and nonassessable share of the Common Stock of the

Surviving Corporation, $1.00 par value per share.

4. Cancellation of Stock Cerfificates. On and after the Effective Date, -
all of the outstanding certificates which prior to that time represented shares of the

Common Stock of NVI shall be cancelled and deemed redeemed by NVI.

5. * Articles of Incorporation and Bylaws. From and after the Effective
Date, the articles of incorporation and bylaws of Monenco as in effect on the Effective Date
shall continue to be the articles of incorporation and bylaws of the Surviving Corporation
and shall not be changed or amended in any manner by the merger, except that the name of
the Surviving Corporation shall be changed to “National Ventures, Inc.”

6. Directors and Officers.” On the Effective Date the directors and
officers of Monenco shall tender their respective resignations to Monenco, _Upon such
resignation, the directors of NVI immediately prior to the Effective Date shall become the
directors of the Surviving Corporation on and after the Effective Date to serve until their =
successors are elected and qualified at the next annual meeting of the Surviving .
Corporation, and the officers of NVI immiediately prior to the Effective Date shall become
the officers of the Surviving Corporation on the Effective Date to serve at the pleasure of , ,
the board of directors of the Surviving Corporation. o T

7. Further Assurances. When this merger has been effected, all real
and personal property of NVI shall vest in the Surviving Corporation without further act or
deed and the title to any real estate or any interest therein vested in NVI prior to the
Effective Date shall not revert or in any way be impaired by reason of the merger.
Notwithstanding the foregoing, from time to time, as and when necessary. or required by _
the Surviving Corporation or by its successors and assigns, there shall be executed and L
delivered on behalf of NV 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 perfect in or to conform of record or otherwise in the Surviving
Corporation, the title to and possession of all the property, interest, assets, rights, privileges,
immunities, powers, franchises and authority of NVI and otherwise to camry out the
purposes of this Merger Agreement, and the officers. and directors of the Surviving
Corporation are fully authorized in the name and on behalf of NVI or otherwise to take any
and all such action and to execute and deliver any and ail such deeds and other instruments. : -

2 EP S U
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8. Amendment. At any time before or after approval of the merger by
AGRA, this Merger Agreement may be amended in any manner (except that any of the
principal terms may not be amended without the approval of AGRA) as may be determined
in the judgment of the respective boards of directors of the Constituent Corporations to be
necessary, desirable or expedient in order to clarify the intention of the parties hereto or to
effect or facilitate the purpose and intent of this Merger Agreement.

9. Abandonment. At any time before the Effective Date, this Merger @~
Agreement may be terminated and the merger contemplated hereby may be abandoned by
the board of directors of any or all of the Constituent Comoranons notwithstanding the
approval of this Merger Agreement by AGRA. o T

10. Counterparts, In order to facilitate the filing and recording of this
Merger Agreement, the same may be executed in any number of counterparts, each of
which shall be deemed to be an original.

L)
1
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IN WITNESS WHEREOF, this Merger Agreement, having first been duly
approved by the boards of directors of each of the Constituent Corporations, is hereby )
executed on behalf of each such corporation and attested by their respective officers

thereunto duly authorized. _ _ e

NATIONAL VENTURES, INC, a Michigan

By:

Robert G. Dy tmiexli
Its: Secretary, easuker, Vice President . oo oDl

MONENCOQ U.S., INC., a Florida corporation

By' - — - ——rr————— TS TEETERS WA Y i AT e e e, "t T T
Its: - - - S O
Agreed and accepted: , , S o

v
Robert G. Dittmer ]
Its: Secretary and o

Executive Vice President,
Finance & Administraticn : s T

854095.01




IN WITNESS WHEREOQF, this Merger Agreement, having first been duly
approved by the boards of directors of each of the Constituent Corporations, is hereby
executed on behalf of each such corporation and attested by their respective officers
thereunto duly authorized.

NATIONAL VENTURES, INC., a Michigan
corporation o

By:

Its:

MONENCO U.S., INC,, a Florida corporation o
N\N‘ @ WVL—‘* ot r————

By: WAreMaat, ©- dunchie wous b

Its: Ve y\‘(er-,x dent and ge_{.nz-\_cmr\, T vessuray
Agreed and accepted: : e

AGRA INC,, a Canada corporation

By:

Iis:

§3095.01




EXHIBIT B T

The first sentence of Article I of the articles of incorporation of Monenco T -
U.S., Inc., is hereby amended in its entirety as follows:

The name of the corporation shall be:

NATIONAL VENTURES, INC. ~ = —

Florida

854087.01




