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ARTICLES OF MERCGER
of

SOUNDHONOR LTI,

ARHMF, LLP From: ARHMF

4 company organized under the lows of the B-tish Virgin Islands

AMICITIA INVESTMENTS CORP,,

with and into

a Florida corporation

The following Anticles of Merger arc submitted in accordance with the Florica Business

Corporation Act, pursuant to section 607.1103, Florida Statutes, in
{the “Merger™) of Soundhonor Ltd. (the “Merging Corporaiion”

Tnvestments Corp. (the “Surviving Corporntion™),

connection with the moetper
) with and into Amicitia

First: The nume and jurisdiction of the surviving corporation is as follows:

NAME

JURISDICTION

DOCUMENT NUMBER

CORP.

AMICITIA INVESTMENTS

FLORIDA

FLBOONNYETST

Sccond: The name and jurisdiction of each merging corporation is as follows:

NAME JURISDICTION DOCUMENT NUMBER
SOUNDHONOR LTD. BRITISH VIRGIN ISLANDS 1965749

Third: An Agreement and Plan of Merger (the “Merger Agresment™), dated ns of June 49
. 2019, between the Surviving Corporation und the Merging Corporation has beon approved
and adopted, by the directors and shireholders of cach of the Surviving Corporation and
Merging Corporation in accordance with-lhe requirements of the Florida Business Corporation
Act. The Plan of Merger, which forms an integral part of and is evidenced by the Merger
Agreement, is attached hereto as Exhibit A.

Fourth: The Merger shall become effeclive on the 4™day of June, 2019.
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Fifth: The Merger Agrecment and Plan of Merger were approvéd and adopted by the Directors
of the Surviving Corporation on “June 4" 2019, and the Sharcholders of the Surviving
Corporation on June 4% _ 2019,

Sixth: The Merger Agreement und Plan of Merger were approved and adopted by the
Directors of the Merging Corporation on June 4%, 2019, und te. Shareholders of the Merging
Corporation on Junc 4%, 2019,

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger as of

June 4%, 2019.

Qurviving Corporation: Mcrging Coyporation:
AMICITIA !NVE.STMENTS CORP. SOUNDﬁON O LTD.
By: @ - S - 83/6@
Name: Las Enr q@@% Seluie Name: CAROUAS R

Title?Presldent Title: > agon.

0E252931.00C vl

FAX AUDEI" NO. H 19000187537 3



To: PoageS5of 10 2019-06-14 15 46°42 (GMT) ARMMF, LLP From  ARHM

FAX AUDIT MO, H19006187537 3

EXHIBIT A

DUISLILLOC v.i

FAX AUDIT NO. H18000187537.3



Q Fage Bof 10 2019-06-14 15 4642 (G\-‘ I) ARHMF, LLP From ARHM

FAX AUDIT NO., H18GD0187637 3

AGREEMENT AND PLAN-OF MERGER

This AGREEMENT AND PLAN OF MERGER (“Agreement”) is dated as of
June 4%, 2019, by and between AMICITIA INVESTMENTS CORP., a Florida
corporation (the “Aequlror”), and SOUNDHONOR LTD,, a company orpenized under
the laws of the British Virgin Islands (the “Company” and together with Acquiror, the
“Parties” end individually o “Party™),

ceitats

WHEREAS, immediately prior to the Effective Datc (os defined helow) all of the
outstanding shares of common stock of the Company (“Company Common Stock™ are
owned by the Acquiror:

WHEREAS, the respective Board of Dircetors and the Shareholders of the
Acquiror and the Company have each approved and adopted this Agrcement and the
transactions contemplated by this Agreement, in cach case afier making a determination
that this Agrcement and such wrensactions are advisable and fair to, and in the best
interests of, such corparation and its sharcholders; and

WHEREAS, pursuant lo the transactions contemplated by this Agreement and on
the terms and subject to the conditions set forth herein, the Campany, in accordancs with
the provisions of the Florida Business Corporntion Aet (the “FBCA™. wijl merge with
and info the Acquiror, with the Acquiror as the surviving corpotation (the “Merger™).

NOW, THEREFORE, in consideration of the mutua! covenunts, terms and
conditions set forth hereln, and for other good and valuable consideration. the receipt and
sufficiency of which are herchy acknowledged, the Partics apree as follows:

I. Meiger. Upon the terins and subject to the conditions set forth in this Agreement,
and in accordance with Section 607.1101 of the FBCA, the Company shall be merged
with and into the Acquiror at the Effective Date (as hereinafter defined). Fallowing the
Lffcctive Date, the scparate corporaie existence of the Company shall cease, and the
Acquiror shall continue as the surviving corporation (the “Surviving Corporation™). The
¢ffects and consequerices of the Merger shall be as set forth in_this Agrecment and the
FRCA.

ANRI0M.NIC v )
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2, iftegtive Date.

() Subject 10 the provisions of this Agreement, on the date hercof, the parties
shali duly prepare, exccute.and file the Articles of Merger (the “Articles of Merper™)
complying with Scction 607.110$ of the FBCA with the Florida Department of State with
respeet to the Merger. The Merger-shall become effective upon the filing of the Articles
of Merger (the “Effective Date™).

(b)  The Morger shall have the effcets set forth in the FBCA, Ineluding without
limitation, Section -607.1106 of the PRCA, Without Hmiting the gencrafity of the
foregoing, from the Bffective Date, (i) all the properties, rights, privileges, immunitjey,
powers and finnchises of the Company shall vest In the Acquiror, as the Surviving
Cotporation. ‘and (i1) all debts, linbilities, obligations and .duties of tho Cowpeny shall
bicome the debis, linbilities, obligations and duties of the Acquiror, us the Surviving
Corporation.

3. Qrgnnlzational Documenis. The Bylaws of the Acquiror in effect at the Effective

Date shall bo the Bylaws of the Surviving Corporation until thersafter amended ag
provided therein or by the FBCA, and the Aclicles of Incorporation of the Acquiror in
effect ut the Bffective .Dote shall ‘be the Articles of Incorporation of the Surviving
Corporation unlil thereafter amended as provided therein or by the FBCA.

4. Directors and Qfficers. The directors and officers of the Acquirer immediately
prior to the Lflective Dato shall be the dircetors of the Sirviving Carporation from and
after the Effective Dale and shall hold office until the earller of their respeciive dedth,
resignation or removal or their respective suceessors are duly elected or appointed and
quatified in the manncr provided for in the Articles of Incorporation and Bylaws of the
Surviving Corporntion or as otherwise provided by the FBCA.

5. Conversion of Secutities. At the Effective Date, by virtue of the Merger and

without eny action on the part of the Acquiror or the Compuny or the holder of shares of
eapital stock of the Company;

(n)  all of the outstunding Company Common- Stock. which are owned by the
Acquiror, will automatically be cancelled and retired and will cense to exist, and no
consideration will be delivered In exohange therefor: and

(8)  ench share of capital slock of Acquiror issved and . outstanding
linmediately prior to the Elfeclive Date shali remain outstanding following the
consummation of the Merger.

6. Stock  Certificates. All outstanding cerlificntes (the “Certificntes”) that
immediately prior to the Effective Dato cvidenced ouistanding shares of Company
Common Stock shall be sutomaticaily cancelled on ihe Effsctive Date.

o]
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7. 5 i n ies e ies. Lach Party represents and
warrants to the other Parties that the statements contained in this Seetion 7 arc correet and
complete as of the date of this Agrocment, and shall by cotreet and complcte as of the
Effective Date: :

(a) Organizati ification_a ' gr. Bach DParty is duly
organized, validly existing.and in active status under the laws of the jurisdiction of ity
organization. Each Party is duly authorized to conduct business and is in pood slanding
vrder the laws of cach jurisdiclion where such qualification is required, Each Party has
full corporate power and outhority and all licenses, pernits and authorizations necessury
lo carry on the business in which it is engaged and 10 own and use the properties owned
and used by it;

{b)  Comorate Autherity. The exccution. delivery and performance of this

Agrecment by cach Party has been duly authorized by all necessary corporate action. This
Agreement, when exccuted ond delivered by each Party, shall be the valid and binding
obligation of each. Party, enfarceable against the other party in accordance with the ferms
hereof.

, (c) Approvals.  Fach Party represents and worrants that this Agreement and
the Asticles of Merger have been duly suthorized and approved by the Board of Dircctors
and all of the Sharcholders of cach Party in accordance with the FBCA.

d) nicles of ;L. Bach Perty represents and warmunts that it has,
p

concurrently with the execution of this Agreement, executed Articles of Merger with the
Florida Department of State,

8. Lntire _Agreement. This Agreement topether with the Articles of Merger
constitutes the sole and cntire agreement of the Parties o this Agreemnent with respect to
the subject matter contained herein, and supdrsedos all prior and. COTEMPOrancous
understandings, representations and watranties and agreements, both written and oral,
with respect to such subject matter.

9. Suceessors and Assigng This Agreement shali be binding upon and shaH izure to
the benefit of the Partics hereto and their respoctive succossors and permitied agsipns.

0. - ivd-P cigries. This Agreement is for the sole benefit of the Parties
hercto and their respective suceessors and permitted assigns and nothing herein, express
or Implied, is intended 10 or shall confer upon any other person any legal or cquitable
right, benefit or remedy of any nature whatsocver, under or by reason oF this Agreement,

11. bleadings. The headings in this Agreement are for reference only and ghell no:
affect the interpretation of this Agrecnient.

00152930.D01C v, | 3
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12, Anmc cdification; Walver. Thls Agreement may only be amended,
modified or supplemented by ai agresmint in writing sigued by =uch Pary hereto. No
waiver by any Party of any of the provisions hercof shall be effective unless explicitly set
forth in writing and signed by the party so waiving. Except as otherwise set forth in this
Ayreement, no faiture to exeroise, or delay in exercising, auy rights, remedy, power or
privilege arising from this Agreement shall eperate.or be construed as 5 waiver thercof: s
nar shall any singlo or partial exercise of any right, remedy, power or privilege hersmxder
preclude any other or furlhgr exercise theveot or the exercise of eny othor right, remedy,
power or privilege.

13. Severability, If any term or provision of this Agreement i nvalid, illegal or
uncnforceable in any jurisdiction, such invalidity, IMegality or unenforcenbility shall not
affect any other term or provision of this Agreement orinvalidaic or render unenforceable
such term or provision in uny other jurisdiction. Upon such detennination that any term
or other provision is invalid, illegul or unenforceable, the Parties hereto shall negotiate in
good faith to modify this Agreenont so as to cffect the originel intent of the Perties ns
closcly as possible in a mutually acceptable manner in onder that the transactions
contemplated hereby be consuminated us originally contemplated to the preatest extent
possible,

4. Coverning Law; Submiggion to Jurisdiction. This Agreement shall be governed by

and construed.in accordance with tho internal laws of the State of Florida without giving
effect 10 any choice or conflict of lew provision or rule (whether of the State of Flordda or
any other jurisdiction) that wotlld cause the application of the laws of any jurisdiction
other than those ol'the State of Florida,

15. Counterparts. This Agreement may be executed in countarparts, cach of which
shall be deemed an original, but all of which together shall be deemed o be one and the
same agreement, A signed copy of this Agreement deliversd by tacsintile, c-mail or other
means of elcetronic trunsmisgion ahall be deemed to have the same legal effect s
delivery of an original signed copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Partics have exccuted this Agreement as of the
date first above wrltten.

: : AMICITIA INVESTMENTS CORP.

By.
Name;
TiHE: President
SOUNDHONOR LTD. ot By
. ) -~
By: = — > P %"6
Nome: &ATDLAAMA 1y = *@@‘\* e
Title: ___ T 94 ¢4¢ o
AN
oo,
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