Fl1:00000122

(Requestors Name)

(Address)

UMIMERMTRMEC

900322522819

(City/StatelZip/Phone #)

[:] PICK.UP

(] war

[] mar
(Business Entity Name)
el
o
(Bocument Mumber) o
b ~\
<
r\g
Certified Copies Certificates of Status -
= vy
e
e .
-ﬂé‘, ..l
. . - . — . -,
Special Instructions to Filing Officer; —J -
— 3
A 3
[ ::-: i
- - i
H 1 '
vy o t
——1
P
-2
P ™~
¢ oY
[ ™~
= ™~
Office Use Only -




CORPORATION SERVICE COMPANY
1201 Hays Street
Tallhassee, FL 32301
Phone: B50-558-1500

ACCOUNT NO. : I20000000195
REFERENCE : 564179 8023455
AUTHORIZATION
COST LIMIT 0,00

ORDER DATE : December 31, 2018

CRDER TIME : 3:02 PM

ORDER NO. : 564179-005

CUSTOMER NO: 8023455

ARTICLES OF MERGER
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INTO

MILLER HEIMAN GROUP, INC.
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COVFER LETTER
TO: Amendment Section
Division of Corporations

SURIECT: MILLER HEIMAN GROUP. INC.

Name of Surviving Pariy

Please retumn all correspondence concerning this matter to:

Contact Person

Firm/Company

Address

City. State and Zip Code

Iz-mail address: {1o be used tor future annual repont notilication)

For further information concerning this matter. please call:

at ( )

Name of Contact Persen Arca Code and Daytime Telephone Number
O Centified Copy (optional) $8.75
STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Scction
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327
2661 Executive Center Circle Tallahassee. 1, 32314

Tallahassee. FI. 32301



Articles of Merger
For
Florida Profit or Non-Profit Corporation
Into
Other Business Entity

The following Articles of Merger are submitied to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with s. 607.1109. 617.0302 or 603.1023,
Florida Statutes.

FIRST: The exact name. form/entity type. and jurisdiction for cach merging party arc as
follows:

Name Jurisdiction Form/Entity Tvpe

ACHIEVEGLOBALL INC. FLORIDA CORPORATION

SECOND: The exact name, form/entity type. and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/LEntity Tvpe

MILLER HEIMAN GROUP, INC, DELAWARE CORPORATION

THIRD: The attached plan of merger was approved by each domestic corporation.
bimited hability company, partnership and/or hmited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607. 605, 617, and/or
620, Florida Statutes.

1 o0f7



FOURTH: The attached plan of merger was approved by cach other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
Jurisdiction under which such other business entity 1s formed. organized or incorporated.

FIFTH: [f other than the date of filing. the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document s {iled by the Florida
Depariment of State:

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

SIXTH: If the surviving party is not formed. organized or incorporated under the laws of
Florida. the survivor's principal office address in its home state, country or jurisdiction is
as follows:

SEVENTH: If the surviving party is an out-of-state entity. the surviving entity:

a.) Appoints the Florida Secretary of State as its agent for service of process ina
proceeding to enforce any obhigation or the rights of dissenting sharcholders of each
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting shareholders of each domestic corporation that

is a party to the merger the amount. if any. to which they are entitled under s. 607.1302.
IF.S.
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EIGHTIL: Signatureds) or Fach Party:

Namte of Eatity/Orgunization:

MILLER HEINIAN GROUPINC,

ACHIVEGLOBALL INC.

Typed or Printed
Stenuatype sk Name ol Individual:

CHRIN ALLINGEAM

// CHRIS ALLINGEHIAM

Corporations:

Cieneral Partnerships:
Florida Lamited Partnerships:

Non-Florida Limited Partnerships:

Limtted Liability Companies:
Fees:

Certified Copy {optinnad):

Chairman, Viee Cludirman, President or Officer

(It o divectors selected, sighature of incorporator.)
Nignature of a general partner or authorized person

Signatures of all general partners

Signature ot o general partoer

Sivnature of a member ur autherized representative

S35.00 Per Pany

S8.75
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PLAN OF MERGER

FIRST: The exact name. form/entity type. and jurisdiction for cach merging party are as
follows:

Name Jurisdiction Form/Entity Tvpe

ACHIEVEGLOBAL. [NC. FLORIDA CORPORATION

SECOND: The exact name. form/entity tvpe, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/intity Tvpe

MILLER HEIMAN GROUP, INC, DELAWARI: CORPORATION

THIRD: The terms and conditions ot the merger are as follows:

PLEASE SEE ATTACHED.

(Atrach additional sheet if necessarvy
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FOURTH:

A. The manner and basis of converting the interests. shares. obligations or other
securitics of each merged party into the interests. shares. obligations or others securitics
of the survivor, in whole or in part. into cash or other property is as follows:

PLEASE SEE ATTACHED.

(Attach additional sheet i necessaryv)

B. The manner and basis of converting the rights to acquire the interests, shares.
obligations or ather securities of cach merged party into the rights 1o acquire the interests.
shares. obligations or others securities of the survivor. in whole or in part, into cash or
other property is as follows:

PLEASE SEE ATTACHED.

{Attach additional sheet if necessary)
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FIFTH: If a partnership is the survivor. the name and business address of cach general
partner 18 as follows:

N/A

(Attech additional sheet if necessary)

SIXTH: Ifa lunited hability company is the survivor. the name and business address of”
cach manager or managing member is as {ollows:

N/A

(Attach additional sheet if necessary)

bof7



SEVENTH: Anv statements that are required by the laws under which cach other
business entity is formed, organized. or incorporated are as follows:

PLEASE SEE ATTACHED.

(Attach additional sheet if necessary)

EIGHTH: Other provision, if any. relating to the merger are as follows:

PLEASE SEE ATTACIHED.

(Autach additional sheet if necessary)

Tof7



AGREEMENT AND PLAN OF MERGER
BETWEEN
MILLER HEIMAN GROUP.INC.
AND
ACHIEVEGLOBAL, INC.

THIS AGREEMENT AND PLLAN OF MERGER (the “Agreement’™) 15 dated Octaber
19, 2018. by and between the Miller Heiman Group. Inc.. a Delaware corporation ("M G). and
AchicveGlobal. Inc.. a Florida corporation ("4 G} (MHG and AG are sometimes referred (o herein
as the “Constituent Companies™),

WHEREAS. AG and MHG are both corporations duly organized and existing under the
laws of the States of Florida and Delaware. respectively:

WHEREAS. the Board of Directors of MHG and AG have determined that 1 is advisable
and in the Constituent Companies best interests for AG to be merged with and into MG, with
MG being the surviving corporation. on the terms and conditions sct forth herein: and

WHEREAS, the Parties intend the merger to be a reorganization within the meaning of
IRC §368(a)( 1)(A).

NOW THEREFORE, BE I'TT RESOLVED. the parties o this Agreement, in
consideration of the mutual covenants. agreements and provisions hereinafter contained, do hereby
preseribe the terms and conditions of said merger and mode of carrving the same nto effect, as
follows:

l. Ownership.
(a) MHG 18 a whollv-owned subsidiary of TwentvEighty, Inc.
(b) AG s a whollv-owned subsidiary of M.

2.

Approval of Merger.

(a) This Agreement was advised. authorized and approved by the MHG Board of
Directors 1 accordance with the Delaware General Corporate Law ("DGCL™). the MHG
Certificate ol Incorporation and MHG Bylaws,

(b} This Agreement was advised. authorized and approved by the AG Board of
Directors in accordance with the Florida Business Organization Laws (the “FBOL™). the AG
Certificate of Incorporation and AG Bylaws.

3. Murger. At the Effective Date of the Merger. the separate existence of AG shall cease and
AG shall be merged with and into MHG (the “Merger™). which shall continue its corporate



existence and be the corporation surviving the Merger. MHG. as it will exist following the Merger.
is sometimes heremafter referred to as the “Surviving Corporation.”™

4, Effccuive Date. The Constituent Companics shall file Certificates of Merger with the
Delaware and Florida Secretaries of State with respect 1o the Merger. as required by the DGCL
and FBOL afier satisfaction of the requirements of the laws of the States of Delaware and Florida,
and the Merger shall become effective upon the filing of such Certificates of Merger (the
“Effective Date™). in accordance with applicable law.

3. Terms of Merger. The terms and conditions of the Merger are as follows:
(a) The name of the Surviving Corporation. following the Effective Date of the Merger.

shall be and remain the “Miller Heiman Group, Inc.”.

(h) As of the Effective Date. the Certificate of Incorporation ot MG {(Certificate™)
shall be and remain the Certificate of the Surviving Corporation.

(c) As of the Eftective Date. the Bylaws ol MHG ("Bylaws™) shall be and remain the
Bylaws of the Surviving Corporation. until the same shall be altered. amended or repealed as
therein provided.

(d) From and after the Effective Date. the directors and officers of the Surviving
Corporation shall be the current divectors and officers of MG holding office immediately prior
w the Effective Date. who shall hold office subtect to and in accordance with the Bylaws of the
Surviving Corporation,

(©) From and after the Etfective Date of the Merger. the Surviving Corporation shall
possess all the rights., privileges. immunitics. and franchises of a public, as well us of a private
nature. of cach of the Constituent Companies: and all property. real. personal and mixed. and all
debts due on whatever account. mcluding subscriptions o shares and all other chooses 1in action.
and all and every other interest. of or belonging to or due 1o cach of the Constituent Companies.
shall be taken and deemed 1o be transferred to and vested in the Surviving Corporation without
further act or deed; and the title to any real estate, or any interest therein, vested in any of the
Constituent Companies shall not revert or be in any way impaired by reason of the Merger:
provided. however. that the Surviving Corporation shatl thenceforth be responsible and liable for
all the liabilities and obligations of cach of the Constituent Companices. and any claim existing or
action or proceeding pending by or against cither of the Constituent Companies may be prosccuted
o judgment as if the Merger had not taken place. or the Surviving Corporation may be substituted
in 1s place. and neither the rights of creditors nor anv liens upon the property of either of the
Constituent Companies shall be impaired by the Merger.

H The proper officers and directors of the Constituent Companies shall exceute and
deliver all such documents and take all such actions as may be necessary or advisable. or as may be
requested by the Surviving Corporation from time to time. in order 1o vest fully all the propernty rights
of the Constituent Companics in the Surviving Corporation and otherwise carry out the intent of this
Agreement and the transactions contemplated hereby.



{g) The Surviving Corparation hereby consents that it may be sued and served with process
in the State of Delaware (1) in any action or special proceeding for the enforcement of any hability or
obhgation of AG: or (11) with respect to any property transferred or conveyed to it. or with respect
to the use made of such property. or anv transaction i connection therewith,

{h) Anything herein or ¢lsewhere to the contrary notwithstanding. this Agreement may
be abandoned by the mutual consent of the Constituent Companies, evidenced by appropriate
resolutions of their respective Boards of Directors. at any time prior to the filing of the articles of
merger.

{1 The interpretation and enforcement of this Agreement shall be governed by the laws
of the State of Delaware.

0} Tax-Free Intent. The Parties intend that the transactions contemplated in this
Agreement be (reated as a tax-free event under Section 368(a) 1) A) of the Internal Revenue Code of
the Internal Revenue Code. . None of the parties hereto have taken. will take or will cause 10 be
taken. any action. except as specifically contemplated in this Agreement, that reasonably could be
expueeted to cause the transactions to fail to qualify as a “reorganization™ within the meaning of
Section 368(a)( 1) A) of the Code.

[ Remainder of page intentionally: teft hlank)



IN WITNESS WHEREOF. cach of MHG and AG have executed this Agreement as of the
date set forth above,

MILLER HEIMAN GROUP, INC.,
a Dclaware corporation

- (Qf Tz

Name: Ca.l o—-ﬁ
Its: CFD

ACHIEVEGLOBAL, INC,,

a Florida corporation




