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FLORIDA DEPARTMENT OF STATE
Division of Corporations

June 6, 2018 r@\ @\ B

CT CORP .
3458 LAKESHORE DRIVE LOvyrected”
TALLAHASSEE, FL 32312 -

SUBJECT: MATRIXCARE, INC. (DE)

Ref. Number: F11000003165 .
file Arte

We have received your document for MATRIXCARE, INC. (DE) and your
check(s) totaling $. However, the enclosed document has not been filed and is
being returned for the following correction(s):

The current name of the entity is as referenced above. Please correct your
document accordingly.

LIST THE NAME AS SHOWN ON QUR RECORD AS A CROSS REFERENCE
NAME AND PROVIDE THE DOCUMENT NUMBER

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Shelia H Young
Regulatory Specialist Il Letter Number: 318A00011731

www.sunbiz.org

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

34568 Lakeshore Drive, Tallahassee, FL 32312
B50-656-4'724

Date:\a&gma bl %/ [®
~

Acc#120160000072 é ; W

Name: Advanced Answers on Demand, Inc.
Document #:
Order #: 11002121

Certified Copy of Arts
& Amend;

Plain Copy:

Certificate of Good
Standing:

Apostille/Notarial
Certification:

HjEEE .

Country of Destination:

Number of Certs:

Plain:
COGS:
Availability
Document [Amount: § 78.75 ]
Examiner __
Updater
Verifier
W.P. Verifier
Ref#




ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitied in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105. Flonda Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(I known/ applicuble)
MatrixCare, Inc. (DE} Delaware FLL000003 165

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number
(17 known/ applicable)
Advanced Answers on Demand. [ne, Florida PO3000090378
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Third: The Plan of Merger is attached.

Fourth: The merger shall become cifective on the date the Articles of Merger are filed with the Flonda
Duepartment of State.

OR / /

(Enter a specific date. NOTI: An effective date cannot be prior to the date of filing or more
than 90 days afier merger file date.)

Note: [[the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
decument’s effective date on the Department of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharcholders of the surviving corporation on 0372972018

WERIE

The Plan of Merger was adopted by the board of dircetors of the surviving corporation on

and shareholder approval was not required.

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 03/29/2018

I'he Plan of Merger was adopted by the board of directors of the merging corporation(s) on

and sharcholder approval was not required.

(Antach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Tvped or Printed Name of Individual & Title

Direclor

MatrixCare, Inc. (D) j / Jamues Fvans, CFO
NI L9 ST

Advanced Answers on Demand, Inc. lames Evans, CFO
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AGREEMENT AND PLAN OF MERGER

AGRELEMENT AND PLAN OF MERGER ("Agreement”), dated as of March 29, 2018, by and
between MatrixCare, Inc., a Delaware corporation ("Acquiror”), and Advanced Answers on
Demand, Inc,, a Florida corporation (the "Company™”).

WHIEREAS, the Company is a wholly owned subsidiary of the Acquiror;

WHERFAS, the Boards of Directors and Sharcholders ol the Acquiror and the Company
have each approved and adopted this Agreement and the transactions contemplated by this
Agreement, in each case after making a determination that this Agreement and such transactions
are advisable and fair to, and in the best interests of, such corporation and its stockholders;

WHIREAS, pursuant to the transactions contemplated by this Agreement and on the
terms and subject to the conditions set [orth herein, the Company, in accordance with the
Delawarc General Corporation Law ("DGCL"Y and the IFlorida Business Corporation Act {the
"FBCA"), will merge with and into the Acquiror, with the Acquiror as the Surviving Corporation
(the "Merger™};and

WIHEREAS, for US federal income tax purposes, the parties intend that the Merger
qualify as a tax-free reorganization within the meaning of Scction 368(a) of the Internal Revenue
Codc of 1986, as amended.

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions
set forth herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

1. Merger. Upon the terms and subject to the conditions set forth in this Agreement,
and in accordance with the FBCA and Section 252 of the DGCIL, the Company shall be merged
with and into the Acquiror at the Effective Time (as hereinafter defined). Following the Effective
Time, the separate corporate existence of the Company shall cease, and the Acquiror shall
continue as the surviving corporation (the "Surviving Corporation™). The effects and
consequences of the Merger shall be as set forth in this Agreement and the DGCLL.

2. Effective Tune.

(a) Subject to the provisions of this Agreement, on the date hereof, the partics
shall duly prepare, execute and file a certificate of merger (the "Certificate of Merger")
complying with Section 252(c) of the DGCI. with the Sccretary of Siate of the Statc of
Delaware with respect to the Merger. The Merger shall become effective on June 5th,
2018 (the "Effective Time").

(b) The Merger shall have the effects set forth in the DGCL, including
without limitation, Section 259 of the DGCL. Withow limiting the generality of the
foregoing, from the Effcctive Time, (i) all the propertics, rights, privileges, immunities,
powers and franchises of the Company shall vest in the Acquiror, as the Surviving
Corporation, and (i) all debts, liabilitics, obligations and dutics of the Company shall

4844-4327-7159.1




become the debts, liabilitics, obligations and duties of the Acquiror, as the Surviving
Corporaiion,

3. Orpanizational Documents. The by-laws of the Acquiror in effect at the Effective
Time shall be the by-laws of the Surviving Corporation until thereafter amended as provided
therein or by the DGCL or FBCA, and the certificate of incorporation of the Acquiror in effect at
the Effective Time, as may be amended pursuant to the Certificate of Merger, shall be the
certificate of incorporation of the Surviving Corporation until thereafter amended as provided
therein or by the DGCL or FBCA.

4, Directors and Officers. The directors and officers of the Acquiror immediately
prior to the Lffective Time shall be the dircctors of the Surviving Corporation from and after the
Effective Time and shall hold office unti! the carlier of their respective death, resignation or
removal or their respective successors are duly clected or appointed and qualificd in the manner
provided for in the certificate of incorporation and by-laws of the Surviving Corporation or as
atherwise provided by the DGCL or FBCA. The dircctors and officers of the Company shall be
deemed to have resigned such positions immediately prior to the Effective Time.

3. Conversion of Sceuritics. ‘The Acquiror owns all of the issued and outstanding
common stock of the Company. Al the Effective Time, by virtue of the Merger and without any
action on the part of the Acquiror the Company or its sharcholder:

(a) all sharces of common stock of the Company, par value $0.01 per sharc
("Company Commoan Stock™), issued and outstanding immediately prior to the Bffective
Time are owned by Acquiror and will automatically be canceled and retired and will
cease 10 exist, and no constderation will be delivered in exchange therefor; and

{b) cach sharc of capital stock of Acquiror issued and outstanding
immediately prior to the Eifective Time shall remain outstanding following the
consummation of the Merger.

o. Stock Certificates. Upon surrender by the stockholders of the Company of the
certilicate or certificates (the "Certificates™) that immediately prior to the Effective Time .
evidenced outstanding shares of Company Common Siock to Acquiror for cancellation, together
with other documents as Acquiror shall require, the Certificate (if existing) shall be cancelled.

7. Entire Agreement. This Agreement together with the Centificate of Merger
constitutes the sole and entire agreement of the parties to this Agreement with respect to the
subjeet matter contained herein, and supersedes all prior and contemporancous understandings,
representations and warrantics, and agreements, both written and oral, with respect to such
subject matter.

8. Successors and Assigns. This Agreement shall be binding upon and shall inure to
the benefit of the parties hereto and their respective successors and permitied assigns.

9. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties
hereto and their respective successors and permitied assigns and nothing hercin, express or

A8 H-4327-7159.1




implicd, 1s intended to or shall confer upon any other person any legal or equitable right, benefit
or remedy of any nature whatsoever, under or by reason of this Agreement.

10. Headings. The headings in this Agreement are for reference only and shall not
alfect the interpretation of this Agreement.

il Amendment and Modification: Waiver. This Agreement may only be amended,
moditfied or supplemented by an agreement in writing signed by each party hercto. No waiver by
any party of any of the provisions hereof shall be effective unless explicitly set forth in writing
and signed by the party so waiving. Except as otherwise sct forth in this Agreement, no failurce to
exercise, or deluy in exercising, any rights, remedy, power or privilege arising {rom this
Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial
excrcise of any right, remedy, power or privilege hereunder preclude any other or further
exercise thercof or the exercise of any other right, remedy, power or privilege.

12. Severability. [fany term or provision of this Agreement is invalid, iltegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affcet
any other term or provision ol this Agreement or invalidate or render unenforceable such terin or
provision in any other jurisdiction. Upon such determination that any term or other provision 1s
invalid, illegal or unenforceable, the parties hereto shadl negotiate in good faith to modify this
Agreement so us to cffect the original intent of the partics as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated 1o the greatest extent possible,

13, Goyerning Law, This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Delaware without giving cffect to any choice or
conflict of law provision or rule {whether of the State of Delaware or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than those of the State of
Delaware.

14. Counterparts. This Agreement may be exceuted in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, email or other means of
electronic transmission shall be deemed to have the same legal cffect as delivery of an original
signed copy of this Agreement.

(SIGNATURE PAGE FOLLOWS]}
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first above written.

MATRIXCARE, INC.

BY;/-Z@Z&M 7
Name! James Evans
Title:  Authorized Signatory

ADVANCED ANSWERS ON DEMAND,
INC,

by S ftpns %”7

Nan}cf:/ﬁl'amcs Evans
Titte:  Authorized Signhatory

4844-4327-7155.1
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