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ARTICLES OF MERGER L R
OF 7 T O AN O B
AGIS MERGERCO, INC. w4 labisars riomns
(a Florida for profit corporation Doc¢ #P17000045037)

WITH AND INTO

ADVANCED GROUND INFORMATION SYSTEMS, INC.
(a Florida for profit corporation Doc #P04000099549)

Pursuant to Florida Statutes
Chapter 607

Pursuant to the applicable sections of Chapters 607 of the Florida Statutes, these
Articles of Merger provide as follows:

ARTICLE 1
State of Organization; Surviving Entity

The name and state of organization of each of the constituent entities of the
merger is as follows:

Name State of Document Filing No.
Organization

AGIS MERGERCO., INC. Fiorida 17000045037

ADVANCED GROUND Florida PO4000095549

INFORMATION SYSTEMS, INC

ADVANCED GROUND INFORMATION SYSTEMS, INC., a Florida for
profit corporation, shall be the surviving entity.

ARTICLE 11
Plan of Merger

The Agreement and Plan of Merger is attached hereto as Exhibit A



ARTICLE 111
Approval of Merger

The Agreement and Plan of Merger was approved by all the sharcholders and all
directors of AGIS MERGERCO, INC., in accordance with Chapter 607, Florida Statutes.
onJune 45 2017,

Fhe Agreement and Plan of Merger was approved (i) by the holders of outstanding
stock of each voting group entitled to vote thereon having not less than the minimum
number of votes with respect to each voting group that would be necessary to authorize
or take action at a mecting at which all voting groups and shares entitled to vote thereon
ere present and voted, and (i) all directors of ADVANCED GROUND INFORMATION
SYSTEMS, INC., in accordance with Chapter 607, Florida Statutes, on June i;»_/_, 2017,

ARTICLE 1V
Fffective Date

ﬁ‘ /l—l’\? *
These Articles of Merger shall become effective onglupe———2047—at-H-50pm

IN WITNESS WHEREOQF, the undersigned authorized representatives have
caused these Articles of Merger to be exceuted this ,_'S/Fday of lune, 2017,

ADVANCED GROUND INFORMATION SYSTEMS, INC.

B)Q‘r/ﬁ,/,//&/w\){&g /

Malcolm K. Bkéycr, Ir., Chief ExccutivdOfficer
Q2 Lighthouse Drive, Jupiter. lorida 33469

) I
}Z%y:ﬁ(\;\(?;z/_ T @A U (Do o
Margaret RJT. Bever, Secretary !\1
92 Lighthouse Drive, Jupiter. Flovida 33469

AGIS MERGERCO, INC.,

—7 5 . -
B}?f"‘éﬁ-’/zé;{é Lo X '_é(i_;/:;: /

Malcolm K. Beycer, Jr.. Chief Executive Officer
92 Lighthouse Drive, Jupiter, Florida 33469
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Margaret R, Beyer, Secrctary
92 lluhfhumc Dive, Jupiier, Florida H?(‘)
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AGREEMENT AND PLAN OF MERGER



AGREEMENT AND PLAN OF MERGER AND REORGANIZATION
among
AGIS HOLDINGS, INC,
AGIS MERGERCO, INC.,

ADVANCED GROUND INFORMATION SYSTEMS, INC.

Dated as of June /5’ L2017
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AGREEMENT AND PLAN OF MERGER AND REORGANIZATION

AGREEMENT AND PLAN OF MERGER AND REORGANIZATION.
dated as of June /52017 (this “Agrcement”). among AGIS HOLDINGS, INCL o Florida
corporation (“Parent”). AGIS MERGERCO. INCL o Florida corporation and a whollv owned
subsidiary of Parent ("Merger Sub™) ADVANCED GROUND INFORMATION SYSTEMS.
INC. a Florida corporation (the “Company "),

WITNESSETH:

WHEREAS, upon the terms and subject w the conditions of this Agreement and
in sccordance with the Flornda Basiness Corporation Act {the “FBA™). Parent and the Company
will enter into a business combination transaction pursuant 1o which Merger Sub will merpe with
and mto the Company (the “Merpger™):

WHEREAS, the Board of Directors of the Company has (1) determined tha the
Merger is fair 1o, and in the best interests of. the Company and its sharcholders (the
“Sharcholders™). (i) unanimously approved and adopred this Agreement. the Merger. and 1he
other trimsactions contemplaied by this Agreement, and  (if) determined w0 enanimously
recommend that the sharcholders of the Company approve and adopt this Agreement and the
Merger:

WHEREAS, the Boards of Dircetors of cach of Parent and Merger Sub have
(i) determined that the Merper is consistent with and i furtherance of the Jong-term business
strategy of Parentand fair to. and m the best iterests ol Parent. Merger Sub and their respective
sharcholders and (i) approved and  adopted  this Agreement. the Merger. and the  other
transactions contemplated by this Agreement;

WHEREAS, for Iederal income wx purposes. the Merger is intended 1o qualify
as o reorganization under the provisions of Section 368()(1(F) of the United States Internal
Revenue Code of 19806, as amended (the " Code™):

WHEREFAS, the Sharcholders own 100% of the outstanding shares of commaon
stock. S0.01 par value, of the Company (the “Company Common Stock™):

WHEREAS, Parent owns 100% ol the vustnding shares of common siock,
S0.0T par value, of Merger Sub (the “Merger Sub Common Stock ™)

WHERFAN, pursuant 10 the Merger. cach share of Company Common Stock
shall be converied into the right to one share of Parent’s authorized common stock. par value
SOOT1 per share CParent Comimon Stock™):

WHEREAS, pursuam o the Merger. cach share of Merger Sub Common Stock
outstanding immediaicly prior 1o the Moerger shall be converted into the right 1o one share of
newly issued Company Common Stock: and
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WHEREAS, certon capitahized terms used in this Agreement are defined in
Scetion 10.02 of this Agreement.

NOW, THEREFORE, i consideration of the forepoing and the muiual
covenants and agreements herein contained. and intending to be lepally bound hereby, Parent.
Merger Sub. the Company and the Stockholders™ Representative hereby agree as follows:

ARTICLE ]
THE MERGER

SECTION 1.01 The Merger. Upon the terms of this Agrecment and subject 1o
the conditions set forth in this Agreement. and in accordance with the FBA. at the Effective
Time (s defimed in Section 1.02). Merger Sub shall be merged with and into the Company. As
a result of the Merger. the separate corporate existence o Merger Sub shall cease. and 1he
Company  shall continue as the surviving corporation of the Merger (the “Surviving
Corporation™).

SECTION 1,02 Eftective Fime: Closing. As promptly as practicable following
the exceution ol this Agreement and the approval hereot by the stockholders of the Company
and the Merger Sub. the parties hereto shali cause the Merper 1o be consummated by (1) filing
ariicles ol merger (the “Articles of Merger™) with the Scerctary of State of the State of Florida
in seeh form as s required by and exceuted inaccordance with, the relevant provisions of the
FBA and (n) making all other lilings and recordings reguired under the FBA. The term
“ffective Time™ means the date and time of the filing of the Articles of Merger {or such later
tme as may be agreed by cach of the purties hereto and specified in the Articles of Merger).
Immediately prior (o the filing of the Articles of Merger, a closing (the “Closing™) will be held
at the oftices of the Company. The date on which the Closing shall oecur is referred o herein
as ihe “Closing Date,”

SECTION 1.03 Elfect of the Merger. AU and after the Effective Time. il
Merger shall have the effects as set forth in the applicable provisions of the FBA.  Without
limitng the generality of the forepoing, and subject thereto, at the Effective Time. all the
property. rights. privileges. powers and {ranchises ot cach of the Company and Merger Sub
shall vest in the Surviving Corporation. and all dehts, labilitics. obligations. restrictions,
disabilivies and duties ol cach of the Company and Mceroer Sub shall become the dehts.
liubilitics. obligations. restrictions. disabilities and dutics of the Surviving Corporation.

SECTHON 1o4 Articles of  Incorporation _and  Bylaws o’ the  Surviving
Corporatinn.

(i2) At the [Zffectve Time, the Articles of Incorporation of the Company shall
be the Articles of Incorporation of the Surviving Corporntion. without modiGicanon,

{b) At the Effective Time. the Bylaws of the Company shall be the Bylaws of
the Surviving Corporation, without modification.

ACTIVE MO 606!} 5



SECTION 1.05 Direcrors and  Officers.  The directors of the Company
immediately prior o the Effective Time shall be the initial directors of the Surviving

Corporation. cach to held office in accordunce with the Articles of Incorporation and Byvla ws of

the Surviving Corporation, and the officers of the Company immediately prior o the Effective
Time shall be the mital officers of the Surviving Corporation. in cach case until their respective
successors are duly clected or appointed and qualilied.

ARTICLE 1

MERGEER CONSIDERATION: ENCHANGE OF CERTIFICATES

SECTION 201 Mereer Consideration,

() At ihe Effective Time, by virtue of the Merger and without any action on
the part of Parent, Merger Sub. the Company or the holders of any ol the following sceurities:

(1) cach share of Company Common Stock issued and outstanding
immedritely prior w the Effcctive Time (ather than any shares of Company Common Stock to be
canceled pursuant o Section 2.01)30) shall be converted into the right o reecive am equal
number of shares of Parens Common Stock:

(1) cach share of Company Common Stock held in the treasury ot the
Company and cach share of Company Stock owned by Parent or any direet or indirect wholly
owned subsidiary of Parent or of the Company immedialely prior to the Effective Time shall be
cancelled and extinguished without any conversion thereof and no pavinent or distribution shall
be made with respect thereto:

(m} cach share of Merger Sub Common Stock issued and outstanding
immediately prior 1o the Effective Time shall he converted into and exchanged for one validly
issued. Tully paid mnd nonassessable share of Company Common Stock. The stock certilicate
cvidencing shares of common stock of Merger Sub shall then evidence ownership of the
outstanding shares of common stock of the Surviving Corporation: and

() each share of Parent Common Stock issued  and vutstanding

immediately prior 1w the Effective Time shall be cancelled and extinguished without any
conversion thereof and no pavient or distribution shall be made with respect thereto.
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SECTHON 2,02 Exchange of Certificates.

() Lxchange Procedures. A the Effective Time, () the Stackholders shall
surrender the certificates which immediately prior o the Eftective Tme represenied outstanding
shares of Compuny Common Stock, and Parent shall deliver © cach Stockholder o stock
certificate representing the Parent Shares 1o which such holder is entitied pursuant to Scction
2,01 and the certficates so surrendered shall forthwith be cancelled: (1) the Parent shall
surrender the certificates which immediately prior o the Elfective Time represented outstanding
shares of Merger Sub Common Stock. and the Company shall deliver o the Parent a stock
certificate representing the shares of Company Common Sock to which such holder is entitled
pursuant to Section 201, and the certificates so surrendered shall forthwith be cancelted: and (i)
the Company shall surrender the certificates which immediately prior to the Effective Time
represented outstanding shares of Parent Common Stock, and the ecrtificates so surrendered shall
forthwith be cancelled.

(b) No Further Rights in Company Stock. The shares of Parent Common
Stock issued upon the conversion of shares of Company Common Stock in accordance with the
terms hereot shall be deemed o have been issued in full satistaction of all rights pertaining 1o
such shares of Company Common Stock. The shares of Company Common Stock issued upon
the conversion of shares ol Merger Sub Common Stock in accordance with the terms hercol shall
be deemed 10 have been assued in Tull satistaction of all rights pertaining 1o such shares of
Merger Sub Common Stock.

ARTICLE 111

ADDITIONAL AGRIFEMENTS

SECTION 301 Company Stockholder Approval.  As prompily as practicable,
and in accordance with applcable biw, the Company™s Articles of Incorporation and Bylaws, the
Company shail convene a mecting of its stockholders or solicit written consents from s
stockholders to obtain their approval and adoption of this Agreement and the other transactions
comemplated herehy, The Company shall ensure that the stockholders™ mecting is called.
noticed. convened and held. or that all writien consents are solicited and obtained {rom the
Stockholder. in comphiance with applicable Taw, the Company’s Articles ol Incorporation and
Bylaws. and all other applicable legal regquirements.

SECTION 3.02 Merper Sub Stockholder Approvid  As promptly as practicable.
and in accordance with applicable Taw., the Merger Sub’s Articles of Incorporation and Bvlaws,
the Merger Sub shall convene a meceting of #s stockholders or solicit written consents from its
stockholders (o obtain their approval and adoption of this Agreemem and the other transactions
contemplated hereby. The Mevper Sub shall ensare that the stockholders™ mecting is called.
noheed. convened and held. or that all writien consents are solicited and obtained {from the
Parent, in complianee with applicable v, the Merger Sub’s Articies of Incorporation and
Bylaws, and all other applicable legal requirements.

SECTION 3.03 Plan of Reorgonization. This Agreement is intended to constitute
a “plan of reorganization” within the meaning of Scetion 1.368-2(2) of the income tax

AU G G663 i
AUTIVEMG 6661 ] 4




regulations promulgated under the Code. From and alier the date of this Agreement and until the
lMective Time, cach party hereto shall nse its reasonable best efforts 1o cause the Merger 1o
qualifv. and will not knowingly take any action. cause any action o be taken. fail 10 1ak ¢ any
acton or cause any action 10 fal o be taken which action or failere to act could prevent the
Merger (rom qualifving as a reorganization under the provisions of Scetion 368(a)( 1K) of the
Code. Followmg the Effective Time. neither the Surviving Corporation, Parent nor anv of therr
affibiates shall knowingly take any action. cause any action o be twken. [l to ke any action or
cause any action 1o fml o be taken, which action or failure o sct could cause the Merger to Tl
W qualify as a reorganization under Section 368(a) 1)) of the Code.

ARTICLE 1V
GENERAL PROVISIONS

SECTION 401 Severability. [ any term or other provision of this Agreement is
mvalid, illegal or incapable of heing enforeed by any rule of law or public policy. all other
conditions and provisions of 1this Agrecment shall nevertheless remain in full force and effeet so
Jong as the economie or legal substance ol the transactions contemplated by this Agreement is
not alfected in any manner materially adverse t any party. Upon such determination that any
term or ather provision s invabid. ilegal or incapabic of being enforced, the partics hereto shall
negotiate in goed faith 10 modify this Agreement so as 1o effect the original intent of the partics
as closely as possible noa mutually aceeptable namner in order that the Uansactions
contemplated by this Agreement be consimmmated as origimally contemplated 1o the fullest extent
possible.

SECTION .02 Assignment; Binding Bffect; Benefit. Neither this Agreement
nor any of the nights. interests or obligations hereunder shall be assigned by any of the partics
hereto (whether by operation of Law or othenvise) without the prior written consent of the other
partics. Subject to the preceding sentence. this Agreement shall be binding upon and shall inure

to the benefit of the parties hereto and their respective suceessors and assigns. Notwithstanding
anvthing contaied in this Agreement o the contrary, nothing in this Agreement. expressed or
implied. is intended to confer on any person other than the partics hereto or their respective
suceessors and assigns any rights, remedies. obligations or labilitics under or by reason of this
Agreemaent,

SECTION 4.03 Goyerning Law.  This Agreement shall be governed by, and
construcd in accordance with. the laows of the State of Florida applicable o contracts executed in
and 1o be performed in that state and without regard o any applicable conflicts of law.

SECTION 404 Time of the Essence.  For purposes of this Agreement and the
transactons contemplated by this Agrcemenis time is of the essence.

SECTION 4.05 Construction and Interpreiation,

(1) For purposes of this Agreement. whenever the context requires., the
singular number shall include the plural, and vice versa: the masculine gender shall inelude the
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femimine and neuter genders; the Tfemimne gender shall include the masculine and neuter
genders: and the neuter gender shall include the masculine and feminine genders.

(h} As used in this Agreements the words “include”™ and “incloding.™ and
variations thereof, shall not be deemed 1o be werms of Timitation. but rather shall be deemed 10 be
followed by the words “without linutation.”

{<) Fxcept as otherwise indicated. all references in this Agreement 1w
cArticles.” USections.” USchedules™ and CExhibits™ are intended o reter 1o an Article or Section
of . or Schedule or Exhibit 1ol this Agreement.

SECTION 406 Headings. The descriptive headings contained in this Agreement
are meluded for convenienee of reference only and shall not alfeet in any way the meaning or
iierpretation of this Agreemend,

SECTION 4.07 Counterparts. This Agreement may be executed and delivered
(including by facsimile transmission or clectronic matl signature) in two or more counterparts.
cach ol which when excented and delivered shall be deemied 10 be an original but all of which
taken together shall constitute one and the same agreement.

SECTION 408 Entire Apreement. This Agreement constitutes the entive
agreement among the parties with respeet (o the subject matter hereof and supersede all prior
agreements and understandings amoeng the parties with respeet therelo. Nooaddition w or
modification ol any provision of this Agreement shali be binding upon any party hercio unless
made inowriting and signed by all parties hereto,
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IN WITNESS WHEREOEF, cach of Parent. Merger Sub and the Company have
exceuted or has caused this Agreement 1o be exceuted by s duly authorized officer as of the
date first written above.

[SIGNATURE PACGES FOLLOW]
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Approved:

AGIS HOLDINGS, INC.. Dated: June /S
2017

Name: Malcolm i\ Bever,
Title: Chief Excentive (_)qu..l
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AGIS HOLDINGS,INC., as sole sharcholder of
AGIS Mergerco

-
Daed: June /> 2017

Name: Malcolm K. Bever.
Title: Chief Executive Qfficer
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Approved:
AGIS MERGERCO, INC.

Dated: lum_/j 2017

R e

Name: Malcolm K. Bever, .
Tule: Chiel Executive ()HILL[
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Approved:

ADVANCED GROUND INFORMATION

SYSTEMS, INC.

Dated: June J/jp_f. 2017

@ta/ o= A?k_/é/ 4/-_
Name: Malcolm K. Bever. ‘( /
Tatle: Chief Exccutive Ofticer




