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FILED

2IBSEP 28 AMID: |3

ARTICLES OF MERGER LRI TARY 0F crpes
{(Profit Corporations) TJ‘LE:A’E";.ASSOEES E\_. E

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant 1o section 6071105, Florida Statutes.

First: The name and jurisdiction of the suryiving corporation:

Namg Jurisdiction Decument Number
{If known! applicable)
Dame] Systems, Ine. Flarida 400276

Second: The name and jurisdiction of eech merging corporation:

Name Jurisdiction Document Number
{If knowe! applickble)
Danicl [ntegrated Software Corporation Florida V14941

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 @ /30 ) 2018 (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or mare
than 90 duys afler merger Gie date))

Note: Ifthe dace inseried in this block does not meet the applicable swtutory filing requiretients, this date will not be listed a5 the

document’s effective dute on the Department of State's records.

Fifth: Adoption of Merger by gurviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporalicn on

The Plan of Merger was adopted by the board of directors of the surviving comporation on
September 26, 2018 and shareholder approvel was not required.

Sixth: Adoption of Merger by mgrping corporation{s} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shurcholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporalion(s) on
September 26, 2018 and sharcholder approval was not required.

{Attach additionai sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Namg of Corporation Signature of an Officer or Typed or Printed Name of Individual & Tizle
Dirgcter

Daniel Systems, Inc, - Cathertne A. Bostron, Secreia
" @ﬂviﬁw.ﬂ-»‘)d &S{IA—— i
Doriei ntegrassd Softwere Carparation { a , ?ﬁ A %K— Cathering A. Bostron, Secretary
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PLAN OF MERGER

PLAN OF MERGER (this “Plan of Mcrger™), dated as of September 26, 2018 by and between Daniel
Integreted Seftware Corporation, a Florida corporation (“DISC™), and Daniel Systems, Inc., a Florida
corporation {(“Damicl Systeras™).

RECITALS

WHEREAS, DISC is a Florida corporation with its registered office located in Florids, and Daniel
Systems is & Floride corporation with its registered office located in Florida; and

WHEREAS, Daniel Systems owns 100% of the outstanding shares of stock of DISC; and

WHERXEAS, in accordance with Secticn 607.1104 of the Florida Business Corporation Act (the
“Code™), the board of directors of Daniel Systems deems it advisable to merge DISC with end into Darniel
Systeras, following which Daniel Systems shali be the surviving corporation (the “Merger™), on the terms set
forth herein.

NOW, THEREFORE, in consideration of the muwal agreements contained hersin and other good
and valushle consideration, the receipt and sufficiency of which are hereby acknowledged, the parties bereto

agree as follows:
ARTICLE [
THE MERGER
Section 1,01, ‘The Mereer. The Merger shall have the effects preseribed by the Code.

Accordingly, at the Effective Time (as defined below), DISC (the “Merging Campany”) shall be merged with
and into Daniel Systems (the “Surviving Company™) and, thercupor, the Surviving Company shall possess any
and all purposes and powers of the Merging Company and all leases, licenses, property, rights, privileges and
powers of whatever nature and description of the Merging Company shall be transferred to, vested in and
devolved upon the Surviving Company, without further act or deed, and all of the debrs, liabilities, duties and
obligations of the Merging Comparry will become the debts, Liabilities, duties and obligations of the Surviving
Company.

Section 1.02. Fijings: BiYective Tin.

(a) The Surviving Company shall prepare, executz and file Articles of Merger with the Florida
Department of State in accordence with the Code and shall make all other filings or recordings required with
respect to the Merger,

(b) The Mecrger shall become effective on September 30, 2018 at 11:59 p.an. EDT (the “Effective
Time"). At the Effective Time, the separate corporate existence of the Merging Company shell cease end
the Surviving Company shall be the surviving entity.

Section 1.03. Canceliation of Stock of the Merging Compary. At the Effactive Time:

(2) Bach share of stock of the Surviving Company outstanding immediately prior to the Effective Date
shall remain outstanding end shall constintte the only outstanding stock of the Surviving Company.
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(b) Each shzre of stock of the Merging Company outstanding immediately prior to the Effective Datc
shafl autorsatically be cancelled and shall ceace to exist and no cash, stock or other consideration shall be
delivered or delfverable with respect thercto.

ARTICLE D
TRE SURVIVING COMPANY
Sectian 2.01. Cedificate of lncorporation pad Bylaws. From and after the Effective Time, the
cemificate of incorpamation and bylaws of the Surviving Company shall be the certificate of incorporation and

bylsws of the Surviving Company.

Section 2.02. Directors_and Offivers, From and after the Effective Time, the directors and officers
of the Surviving Company serving as directors and officers of the Surviving Company immediately prior to the
Effective Time skall be the ditectors and officers of the Surviving Company.

ARTICLE I
MISCELLANEQUS

Section 3.01. Additional Astions. If, at eny time afler the Effective Time, the Svryiving Company
detarmines or is advised that any further assignments, conveyances, filings or assurances or any other acts or
things arc nccessary or desirable (a) to vest, perfect or confirm in the Surviving Company, its right, title or
interest in, to or under any of the rights, properties or assets of the Merging Company acquired or to be
acquired by the Surviving Company as & result of, or in connection with, the Merger, or (b) otherwise to cary
out the purposes of this Plan of Merger, the directors and officers of the Surviving Company shall be
aothorized to exccute and deliver, in the name and on behalf of the Merging Company, as the case may be, all
such deeds, assignments, {ilings and assurences and to do, in the naree and on behalf of the Merging Company,
all such uther acts and things necessary or desirable to vest, perfect ur confinm any and all right, title or interest
in, to or under such rights, properties or assets in the Surviving Commpany or otherwise to carry out the
purposes of this Plan of Merger.

Section 3.02. Countempanty. This Plan of Merger may be executed in any number of counterparts
and by the different parties on separate counterparts, and each such counterpart shall be deemed 10 be m
original but all such counterparts shell together constilute one and the sams Plan of Merger.

Saction 3.03. Entire Aureement. No Third-Party Bepsficiaries. This Plan of Merger and the
dociments referred to herein (a) constitute the entire agreement and superseds all prior agreements and
understandings, both written and oral, between the parties with respect to the snbject matter of this Plan of
Merger and (b) are not intended to confer upon any person cther than the parties hereto any rights or remedies.

Section 3.04. GOVERNING LAW. THIS FPLAN OF MERGER SHALL. BE GOVERNED BY,
AND CONSTRUER IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHCUT GIVING EFFECT TO CONFLICTS OF LAWS PRINCIPLES THEREOF.

[Signanmre page follows]
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IN WTTNESS WHFREQF, cach of DISC and Daniol Systems has executed this Plan of Merger, or
has caused this Plan of Merger to be executed on its behalf by a representntive duly suthorized, all ag of the
day and year first above written.

DANIEL INTEGRATED SOFTWARE CORPORATION

K7

Narme: KenTGray
Title: CEO

DANIEL SY

, INC,
B_‘J': w"l /.
Name: G

Title:




