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PAGE 92/88
ARTICLES OF MERGER
(Profit Corporations)
The following articles of merger are submined in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Flotida Statutes.
First: The name and jurisdiction of the surviving corporation;
N Jugisdict
(Ifknown/ epplicable)
Royce Laboretories, inc, Florido F2{831
Second: The name and jurisdiction of each merging corporation:
(I knorwn/ oppliceble)
Royee Resenrch Growp, Inc. Florids 584020
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Third: The Plan of Merper is attached. SR 1]
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida N
Department of State.

OR / .

(Enter a specific date. NOTE: An eifective date cannot be prior to the date of filing or more
than 30 days aRer merger file date.)

Dote: If the dste inserted in this block does rot racet the spplicable statutory filing requiremants, this date will not be listed as the
document’s cllective date on the Department of Stele’s records,

Fifth: Adoption of Merger by surviving comporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merper was edopted by the shareholders of the surviving cotporationon __fef 30/ Zon &

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adopticn of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopied by the shareholders of the merging corporation(s) on el 320 %

The Plan of Merger was adopted by the board of directors of the merging corporation{s) on
and shareholder approval was not required.

{Attach addirional sheets If necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION
gratien Sienature of an Officer or Typed or Printed Name of Individua) & Title
Direclor

Royee Laboratories, tnc. Shanahen, Secretary

Royce Research Group, Ing, Deborah Griffin, Sr. Vice President
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made as of the 3 _day of

. Oclober, 2018, by and between Royce Research Group, Inc., a Florida corporation

(“RESEARCH™) and Royce Laboratories, Inc., a Florida corporation (“LABS™).
WITNESSETH:
WHEREAS, RESEARCH is a wholly owned subsidiary of LABS; and

WHEREAS, the Board of Directors of RESEARCH and the Board of Directors of
LABS deem it edvisable and in the best interests of their respective companies,
shareholders and members to have RESEARCH merge with and inte LABS pursuant io
this Agreement and the applicable provisions of the laws of the State of Florida (such
transaction being hereinafter referred to as the “Merger™); and the Board of Directors and
Sole Sharcholder of RESEARCH and the Board of Directors end Sole Shareholder of
LABS have approved this Agreement and the Merger contemplated hereby.

NOW, THEREFORE, the parties hereto, in consideration of the premises, mutual
covenants and agreementy herein contained, hereby agree as follows:

ARTICLE 1
THE MERGER

On the Effective Date of the Merger (as hercin defined) and in accordance with
the laws of the Statc of Florida, RESEARCH shall merge with and into LABS, with
LABS being the company surviving the Merper (hercinafler sometimes referred to as the

“Surviving Company™) as a corporation organized and existing under the laws of the
State of Florida.

ARTICLE 2
EFFECTIVE DATE

Articles of Merper executed in accordance with the laws of the State of Florida
shall be filed with the Secretary of State of the State of Florida The Merger shall
become effective on the filing of the Articles of Merger relating to the Merger with the
Secretary of State of the State of Florida (such date hereinafter sometimes referred to as
the “Effective Date of the Merger™).

ARTICLE 3
CERTAIN RESULTS OF THE MERGER

(a) Sueeession by Surnviving Company. Upon the Merger becoming effective
and by virtuc thereof:

PAGE 84/08
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() The separate corporate existence of RESEARCH and LABS shall
cease and RESEARCH and LABS shall become and be a single enltity, with LABS as the
Surviving Company.

(ii)  Except as herein specifically set forth, the identity, existence,

purposes, rights, privileges, immunities, powers and authority of LABS sheli continuve in
effect and be unimpaired by the Merger,

(i)  LABS, as the Surviving Company, shall, in addition to all rights,
privileges, powers, immunities and properties vested in it priot to the Merger, succeed to
and possess as a result of the Merger all rights, privileges, powers, immunities,
franchises, properties (whetber real, personal or mixed, tangible or intangible) and assets
of RESEARCH and such rights, privileges, powers, immunities, franchises, properties
and assets shall be vested in LABS without further act or deed.

(iv)  All rights of creditors and all liens upon, or security interests in,
any property of RESEARCH shall be preserved unimpaired; LABS as the Surviving
Company shall be subject to all of the debts, liabilities and obligations existing prior to
the Merger with respect to it and RESEARCH and all of the debts, liabilities and
obligations of RESEARCH shall thereafter attach to and be assumed by the Surviving
Company to the same extent as if said debts, lisbilities and obligations had originally
been incurred or contracted by it; provided, however, that nothing herein is intended to or
shall extend or enlarge any debt, liability or obligation or the lien of any indenture,
agreement or other instrument executed or assumed prior to the Merger.

(b)  Adicles of Orpapization, Overating Apreement and Officers and
Manapers of Surviving Company. Upon the Merger becoming effective:

(i) The Articles of Organization of LABS as in effect immediately
prior to the Merger becoming effective shall be the Articles of Organization of the
Surviving Company.

(i)  The Opemnting Agreement of LABS in cffect immediately prior to
the Merger becoming effective shali be the Operating Agreement of the Surviving
Company until amended in the manner provided by law, the Articles of Organization of
the Surviving Company and/or said Operating Agreement.

(ii} The officers and managers of LABS immediately prior to the
Merger becoming cffective shall continue as the officers and managers of the Surviving
Company for the full unexpired terms of their respective offices or until their respective
successors have been duly elected or appointed and qualified.

PaGE BS5/08
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ARTICLE 4
CONVERSION AND EXCHANGE OF SHARES
(0] FFE E GE

{a) Cancellation of RESEARCH’s Shares. Upon the Effective Dale of the
Merger, each share of RESEARCH's capital stock which is issued and outstanding
immexiately prior to the Effective Date of the Merger, shall be canceled and retived.

ARTICLE 5
18C NEQUS
(a) Amendments. This Agreement shall not be modified or amended except

by &n instrument in writing signed by or on behalf of the parties hereto.

()] Counterparts. This Apgresment may be executed in any number of
counterparts, each of which shall be deemed an original but all of which together shall
constitute one and the same instrument.

() Gavemping Law, This Agreement shall be governed in all respects,
including validity, interpretation and cffect, by the respective laws of the State of
Delaware,

(d  Assignment. This Agreement and all of the provisions hereof shall be
binding upon and inure to the benefit of the parties hereto and their respective successors
and permitted assigns, but neither this Agreement nor any of the rights, interest or
obligations hereunder shall be assigned by any of the parties hereto without the prior
written consent of the other partics.

(e) Headings. The headings of the scctions and articles of this Agreement are
inserted for convenience only and shall not constitute a part hereof.

PaGE  06/08
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and
Plan of Merger to be duly executed or their behalf as of the date first written above.

ROYCE RESEARCH GROUP, INC., a
Florida corporation

By. ) A
Name: Deboprah Gri i-'-’n ;
Title: Sr. Vice President

ROYCE LABORATORIES, INC., a
Florida corporation

By:
Name: Brien Shanahag
Title: Secretary
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IN WITNESS WHEREOF, the partics hereto have caused this Agreement and
Plan of Merger to be duly executed on their behalf as of the date first written above,

ROYCE RESEARCH GROUP, INC., 2

Ficrida corporation
By:
Name: Deborah Goffin

Title: Sr, Vice President

ROYCE LABORATORIES, INC., 1
Florida corporation

Bwiﬁ# ; M_
Name: BriatwShanahan

Title: Secretary




