'Noq000012106

(Reqguestor's Mame)

(Address)

(Addiess)

(CuyiState/Zip/Phone #)

[] mocae [ war [] wan

(Busmess Entity Name)

{Document Mumber)

Certified Copies __ Cenificates of Status

Special Insiruciens 1o Filing Officer

Office Use Only

SEURRTIAMDRAIT

500360440685

.y
3
=2
-
0 J
[

. . e
L et e
[ua BN = ateny
‘_—r't 3 wo —~—r
=
[ )

r"‘ \ip

FEC 270 a0l



(=
| ((J COGENCYGLOBAL®

Date: 02/24/2021
Name: Chris Vick
1331058

Reference #:

entity Name:

115 N CALHOUN ST, STE. 4
TALLAHASSEE, FL 32301
P:866.625.0838
F:866.625.0839
COGENCYGLOBAL.COM

Account#: 120000000088

SOCIETY FOR MINING, METALLURGY, AND EXPLORATION, INC.

[] Articles of Incorporation/Authorization to Transact Business

1 Amendment
[] Change of Agent
[ Reinstatement

[] Conversion

Merger

[ ] Dissolution/Withdrawal

(] Fictitious Name

Other

PLEASE RETAIN CRIGINAL SUBMISSION DATE OF 2/22/21

Authorized Amou

Signature:

I

A % $70.00"

%o ML

Vs ol

¥ CORPORATE HQ

COGENCTY GLOBAL INC.

0 EAS™SIN0TEL
NY NTI0CHS

D: «1.212.947.7200
P: 800.221.0102

F; 800.944.6607

DEUROPEAN HQ
COGENCY GLOBAL (UK) LIMITED
HKIGISTERED IN EXGLAND A WALES,
HEGISIEY #821GT
& LLOYDS AVE UNIT ACL
LONDOR ECAN 228X
+44 (0)20.3961.3080

G ASIA PACIFIC HQ

COGENCY GLOBAL (HEJLIMITED

A RONCG KOHG UMUTED COUPANY

UHMIT B, UF, LIPPO LEIGHTON FOWER
103 LEIGHTON RD, CAUSEWAY 3AY
HONG KOMG

P: «852.2682.9433

F: +852.26B2.9790



FLORIDA DEPARTMENT OF STATE
Division of Corporations

February 23, 2021

COGENCY GLOBAL

SUBJECT: FORUM ON THE GEOLOGY OF INDUSTRIAL MINERALS,
INCORPORATED
Ref. Number: NOS0O00012106

We have received your document for FORUM ON THE GEOLOGY OF
INDUSTRIAL MINERALS, INCORPORATED and the authorization to debit your
account in the amount of $. However, the document has not been filed and is
being returned for the following:

As a condition of a merger, pursuant to $.605.0212(8) and/or s.607.1622 (8),
Florida Statutes, each party to the merger must be active and current in filing its
annual reports with the Department of State through December 31 of the
calendar year in which the articles of merger are submitted for filing.

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.

Yasemin Y Sulker
Regulatory Specialist 1lI Letter Number: 221A00003986

www.sunbiz.org

Thicricirnm b f trrmmratinmre POy DOYW 2297 Mallablhcecoarmma THawide 9001 A
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COVER LETTER

¢

TO:  Amendment Section
Division of Corporations

SURIFCT: SOCIETY FOR MINING, METALLURGY, AND EXPLORATION, iNC.

(Name of Surviving Corporation)

The enclosed Articles of Merger and fee are submitied for filing.

Please return all correspondence concerning this matter to following:

S. Lee Terry, Jr.

(Conuwy Person)

Davis Graham & Stubbs LLFP

(Firm-Company)

1550 17th Street, Suile 500

{Address)

Denver, CO 80202

(Cuy Stte and Zip Codey

For turther information concerning this matter, please call:

S. Lee Terry, Jr. INT 303 ) 892-7484

(Numwe of Comtacr Person) tarea Code & Dayvtime Telephone Number)

D Certified copy (optional) $8.75 (Please send an additional copy of vour document if a certified copy is requested)

Mailing Address: Street Address:

Amendment Section Amendment Scetion

Division of Corporations Division of Corporations

.0 Box 6327 The Centre of Tallahassee
Tallahassee. FIL 32314 2413 N Monroe Street, Suite 810

Tallahassee, FL 32303

2000w ooy M luw e Dplers
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ARTICLES OF MERGER

Not for Profit Corporations)
p

The tollowing articles of merger are subimitted in accordance with the Florida Not For Profit Corporation

Act. pursuant 1o section 617.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Document Number

Nume Jurisdiction

(I known applicable}
SOCIETY FOR MINING, METALLURGY,
AND EXPLORATION, INC. COLORADO 19871587578

Second: The name and jurisdiction of cach merging corporation:

Document Number

Nume Jurnisdiction

tHf known applicable)
FORUM ON THE GEOLOGY OF INDUSTRIAL
MINERALS, INCORPORATED FLORIDA N09000012106
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Third: The Plan of Merger is attached.

ourth: The merger shadl become effective on the dute the Articles of Merger are filed with the Florida
Department ot State

03 , ot 2021 (Enter a specitic date, NOTE: An etfective date cannot be prior to the date of filing or more than

90 days after merger e dae).
2 11 the date inserted in this block does not meet the applicable statutory 1iling reguirements, this date will not be listed as the

anent's ettective date on the Department of State’s records,
Antach additional sheets if necessary)

tv hewer Chiluw
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Fitth: ADOPTION OF MERGER BY SURVIVING CORPORATION
' (COMPLETE ONLY ONE SECTION)

SECTION |

The plan of merger was adopted by the members of the surviving corporation on

The number of votes cast for the merger was sulficient for approval and the vote for the plan was as follows:
FOR AGAINST

SECTION T
(CHECK IF APPLICABLE) The plun or merger was adopted by written consent of the members and
executed in accordance with seetion 617.0701, Florida Statutes.

SECTION 11
FThere are no members or members entitled to vote on the plan of merger,

The plan of merger was adopted by the board of directors on __ 03/01/2021 . The number of directors in
olfice was . The vote for the plan was as follows: 9 FOR 0
AGAINST

sisth: ADOPTION OF MERGER BY MERGING CORPORATION(S)
(COMPLETE ONLY ONE SECTION)

SECTION |

The plan of merger was adopted by the members ot the merging corporation(s) on

. The number of votes cast for the merger was sufticient for approval and the vote
tor the plan was as follows: FOR AGAINST

SECTION 11
{({CHECK IF APPLICABLE) The plan or merger was adopted by written consent of the members and
exceuted i accordance with section 617.0701, Florida Statutes.

SECTION 1

There are no members or members entitled o vote on the plan of merger,

The plun of merger was adopted by the board of directors on __ 03/01/2021 . The number of directors in
office was 12 . The vote for the plan was as follows: 12 FOR 0
AGAINST

UINTRISTIT I ST
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Seventh: SIGNATURES FOR EACH CORPORATION

Nome ot Corporation Signature ol the chairman/ Tvped or Printed Name of Individual & Titie
vice chairman of the board

or an uﬂ'!h'ur.

SOCIETY FOR MINING, METALLURGY,
AND EXPLORATION, INC,

FORUM ON THE GECLOGY OF - .
INDUSTRIAL MINERALS, INCORPORATED mﬁ% E. Newman, President

SFB4094 DOCED42E

William W. Edgerton, President

P oy Lo M ey BT aweer bl
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PLAN OF MERGER

The following plan of merger is submitted in compliance with section 617.1101, Florida Statutes and in accordance
with the laws of any other applicable jurisdiction of incorporation,

The name and jurisdiction of the surviving corporation:

Name Jurisdiction
SOCIETY FOR MINING, METALLURGY, AND
COLORADO

EXPLORATION, INC.

The name and jurisdiction of cach merging corporation:

Name Jurisdiction
FORUM ON THE GEOLOGY OF INDUSTRIAL

MINERALS, INCORPORATED

FLORIDA

The terms and conditions of the merger are as tollows:

See Altached.

A statement of any changes in the anticles of incorporation of the surviving corporation to be effected by the
merger is as follows:
See Atlached.

Other provisions reliting to the merger are as follows:

See Altached.

VU 2 IO et Mluwer Dl
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGIER (this “Agrcement”) between the
Forum on the Geology of Industrial Minerals. Incorporated. a Florida nonprofit corporation
("FGIM™). and the Society for Mining. Metallurgy. and Exploration, Inc.. a Colorado nonprotit
corporation ("SME™) (together, the “Parties™). is dated and ct¥ective as of March 1. 2021 (the
“Iflective Date™.  Capitalized terms shall have the meanings ascribed to them in this
Agreement,

RECITALS:

The Board of Directors of FGIM and the Board of Directors of SME deem it advisable
and in the best interests of the corporations for FGIM 1o merge with and into SML (the
“Merger™) as authorized by the laws of cach of the states in which SME and Merging Entity are
organized, and on the terms sct forth herein,

NOW, THEREFORL, in consideration of the promises and the mutual agreements.
covenants and provisions herein contained, the Parties agree as tollows:

ARTICLE 1
THE MERGER

l.1 Merger. At the Effective Time (as defined in Section 1.2), FGIM shall be merged
with and into SMI, the separate existence of FGIM shall ccase. and SME. as the surviving
corporation of such Merger, shall continue 10 exist by virtue of, and shall be governed by, the laws
of the State of Colorado.

1.2 Ettective Time of Merger. The Merger shall become effective upon the later to
oceur of (a) the filing of a Statement of Merger with the Colorado Secretary of State and (b) the
filing ot Articles of Merger and this Agreement as the Plan of Merger with the Florida Sceretary of
State (the “Effective Time™).

1.3 Effect of Merger. At the Effecuve Tume, SME without further action shall
succeed o and possess all the rights, privileges and powers of FGIM. all property. reul. personal
and mixed. and all obligations due to FGIM. as well as all other things and causes in action of cach
of FGIM, and all and every other interest. of or belonging to or due to FGIM., shall vest as a matter
of law tn SME without further action, and shal) thereafier be the rights, privileges, powers and
property of, and obligations due to. SMLE. Title to any property vested in FGIM shall not revert or
be in any way impaired by reason of the Merger, except that all nghts ot creditors in and all liens
upon any property of FGIM shall be preserved unimpaired in the same property. however held.
All obligations of FGTM shall attach as o matter of law to SMLE and may be fully entorced against
SML. All restrictions ereated by donors on the use of funds and other assets of FGIM, including
restricted grants. bequests, donations and other tunds, shall remain  effect in accordance with the
terms of such restrictions, notwithstanding the Merger.

I.4 Articles of Incorporation and Bylaws. The Articles of Incorporation and Bylaws
of SMIE in ctfect immediately prior to the Eftective Time shall continue as the Articles of

4796869.1
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Incorporation and Bytaws of SME afier the Eftective Time until subsequently amended or
repualed as provided by law and such Articles of Incorporation and Bylaws,

1.3 Dircctors and Ofticers.  The dircctors and ofticers of SME who are serving as such
immediately prior to the Effective Time shall be the directors and officers of SML from and after
the Eftective Time and cach such individual shall continue to serve in accordance with SME's
Articles of Incorporation and its Bylaws.

1.6 Industrial Minerals & Aggregates Division, At the Effecuve Time, all of FGIM s
operations, asscts, liabilities, ghts and obligations being transferred to SME in the Merger shall
be allocated by SMLE to the Industrial Minerals & Aggregates Division of SME (the "Division™)
and shall thereafter be governed by and in accordance with the provisions of SME’s Bylaws
relating to the Division and the Division’s policies and procedures adopted pursuant to those
Byvlaws.

1.7 Authorization. To the extent that the states of Colorado and Florida prescribe
certain requirements and forms for Articles of Merger, Certiticates of Merger. or Statements of
Merger w effectuate or otherwise lawtully recognize the Merger of FGIM into SME, those persons
authorized to execute such documents by resolutions of FGIM and SMLE may do so to the extent
such documents are not inconsistent with the provisions of this Agreement.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF FGIM

FGIM represents and warrants to SME as {ollows:

2.1 Organization and Power. FGIM is a non-profit corporation duly incorporated.
validly existing. and tn good standing under the laws of Flonda and it has the requisite corporate
power and authority to carry on its operations as now conducted.  FGIM is duly qualified and m
good standing o do business in cach jurisdiction in which the failure to so qualify or to be in good
standing would reasonably be expected to have a material adverse eftect on FGIM.

2.2 Subsidiaries.  Except as previously disclosed in writing to SME, FGIM has no
direct or indirect subsidiaries or any direct or indirect ownership interests in any person. |t is,
however. the intent of the Parties that, following the Merger. SME will make reasonable efforts to
complete a merger with the Robert L. Bates Memorial Scholarship Fund. Inc. ("RBSMF7), a New
York incorporated nonprofit. which has an existing affiliation with FGIM in connection with
certain matters.  The occurrence ot a subsequent merger with, or other acquisition of RBSMF by,
SMI is not a condition of the Merger nor will a failure of such a transaction to occur in the future
constitute a breach of this Agreemient by SME or grounds for FGIM o rescind or revoke this
Agreement or the Merger, which shall be final and non-cancellable after the Eifective Time.

23 Duc_Authorization. FGIM has all requisite corporate power and authority to
exccute, deliver and pertform this Agreement and all other agreements, documents, certificates,
schedules and instrumenis contenplated hy this Agreement (“Related Agreements™), and to carry
out the transactions contemplated hereby and thereby.  The execution, delivery and performance
of this Agreement and the Related Agreements and the transactions contemplated hereby and
thereby have been duly and validly authorized by all necessary corporate action of FGIM.  This
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Agrcement has been, and at the Etfective Time the Related Agreements will have been. duly and
validly exeeuted and delivered by FGIM and constitute the valid and binding obligations of FGIM.
enforccable in accordance with their terms. except as enforcement may be limited by bankrupitey.
insolvency, reorganization, fraudulent transter or similar laws relating to or affecting the rights of

creditors generally.

24 No Conflicts. The exccution, delivery, and performance of this Agreement and
cach of the Related Agreements by FGIM doces not and shall not (a) violate or conflict with any
provision of its charter or bylaws, (b) violate any provision of law applicable to FGIM, or (¢}
violate or result in a breach of,|, or constitute (with or without due notice or lapse of time or both) a
default under. any agreement to which it is a party. except with respect to clauses (b} and (¢). for
such matters as would not reasonably be expected to have a material adverse etfect on FGIM,

2.5 Consents and Approvals. No consent, waiver, authorization or approval of any
governmental entity or any other person is required in connection with the execution and delivery
of this Agreement or any of the Related Agreements by FGIM or the performance by FGIM of its
abligations hercunder or thereunder, except for such matters as would not reasonably be expected
to have a material adverse effect on FGIM,

2.6 Financial Statements. The financial statements of FGIM provided to SME have
been prepared from the books and records of FGIM and present fairly in all matenial respects the
financial condition of FGIM as at their respective dates and the results ot operations tor the periods
covered thereby.

27 Compliance with Laws.  FGIM is in compliance with all applicable laws currently
m effect. except where von-compliance would not reasonably be expected to have a materal
adverse etfect on FGIM.

2.8 Litgation. There are no actions. suits, legal or administrative proceedings or
governmental investigations pending or to FGIM's knowledge, threatened. against FGIM, its
propertics or asscts.  FGIM is not subject to any order. judgment, wrtt, injunction or decree of any
court or governmental authority.

29  Tax Matters.  FGIM has filed or caused to be filed all returns. reports or statements
with respect 1o taxes which are or were required 10 be filed with any taxing authority ("Tax

Rewrns™).  All such Tax Returns are correct and complete in all material respects.

2.10  Emplovee Benefits.

(a) FGIM has delivered to SME a complete and accurate list of all employee
henefil, pension,  weifare  benetit, bonus, commission, deferred compensation, incentive
compensation. vacauon, sick leave, severance. termination, supplemental unemployment benefits
or other similar matenial plan. program, agreement, policy, commitment, arrangement or benefit
currently in effect under which current or former employees of FGEM currently are or will be
entitled benefits ("Employce Plans™).  All such Employce Plans are in full force and effect and are
have been maintained and adminmistercd in compliance with all applicable provisions of the
Employee Retirement Income Security Act of 1974, as amended. and the Internal Revenue Code
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of 1986, as amended (“Code™). except for such non-compliance as would not reasonably be
expected o have a material adverse effect on FGIM.

(b) All contributions required 10 be made under the terms of any Employee
Plan have been made or have been reflected in the financial statements.

(<) No Employee Plan provides retiree health, death or life benetits, except as
may be required by the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended. or
similar state or local law.

(d) Cach Cmplovee Plan that is intended to meet the qualification requirements
ot Section 401 (a) of the Codc is cither (1) the recipient of a favorable determination letter from the
fnternal Revenue Service or (i1) the adopter of a prototype phan entitied to rely on the opinion letter
issued by the Internal Revenue Service as to the qualitied status of such plan under Scction 401 of
the Code to the extent provided in Revenue Procedure 2003-16: and no amendment has been made
nor has any cvent occurred with respect to any such Emplovee Plan which would reasonably be
expected to cause the loss or demal of such qualitication under Code Section 401(a).

() All emplovees or independent contractors of FGIM are employed or
engaged “at will” and without any written contract.

ARTICLE i
REPRESENTATIONS AND WARRANTIES OF SURVIVING CORPORATION

SME represents and warrants to FGIM as follows:

3. Organization_and Standing. SMI: is a corporation duly incorporated, validly
existing and in good standing under the laws of its jurisdiction of incorporation.  SME has all
requisite corporate power and authority to enter into this Agreement and the Related Agreements.,
to carrv out the transactions contemplated hereby and thereby and to perform its obligations
hereunder and thereunder.

32 Due Authorization. The execution, dehivery and performance of this Agreement
and the Related Agreements and the transactions contemplated hereby and thereby have been duly
and validly authortzed by all necessary corporate action of SME.  This Agreement has been, and
at the Effective Time the Related Agreements will have been, duly and validly executed and
delivered by SME and constitute the valid and binding obligation of SMI, enforceable in
accordance with their terms, except as enforcement may be himited by bankrupicy. insolvency.,
reorganization, fraudulent transter or similar laws relating to or aftecting the rights of creditors
generally,

7

3.3 No Conflicts.  The execution, delivery, and performance of this Agreement and
cach of the Related Agreements by SME do not and shall not (a) violate or conflict with any
provision of the certificate of incorporation or bylaws of SME. (b) violate any provision of law
applicable to SME. or (c) violate or result in a breach of, or constitute (with or without due notice
or lapse of time or both) a detault under. any materiai agreement to which SMI is a party, except
with respeet to cach of (b) and (¢) tor such matters as would not reasonably be expected to prevent
or materiatly detay the consummation of the transactions contemplated herchy.
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34 Consents and Approvals. No consent. waiver, authorization or approval of any
governmental entity or any other person is required in connection with the execution and dehivery
of this Agreement or any of the Related Agreements by SMIE or the performance by SML of its
abligations hercunder or thereunder.

ARTICLE 1V
FURTHER ACTION

Subject to the provisions of this Agreement, the Partics shall take or cause 1o be taken all
action. or do or cause to be done, all things necessary or advisable and proper under applicable
laws to consummaic the Merger.  1fat any time after the Effective Time, SME shalt consider orbe
advised that any further decds, assignments or assurances in law or any other things arc necessary
or desirable to vest. pertect or confirm. on record or othenwise, in SME, the title to any property or
rights ot FGIM acquired or to be acquired by reason of., or as a resulbt of, the Merger, FGIM and any
of its former officers or directors shall and will exccute and deliver all such proper deeds.
asstgnments and assurances in law and do all things necessary and proper 1o vest, perfect and
confirm title to such property or rights in SME and otherwise to carry out the purpose of this
Agrcement, and the proper officers and directors of SME are fully authorized. in the name of
FGIM or otherwise. to take any and all such action.

ARTICLE V
MISCELLANEOUS

5.1 Counterparts: Stgnatures.  This Agreement may be executed in any number of
counterparts. each of which shall be deemed an onginal. but all of which collectively shall
constitute one and the same nstrument. This Agreement may be executed by telefacsimile or
PDIE signature, and such signature will constitute an original signature.

52 Entire Agreement.  This Agreement constitutes the entire agreement between the
Parties with respect to the subject matter of this Agreement, and it supersedes all prior oral and
written agreements, commitments or understandings with respect to the matters provided for in
this Agreement.

53 Severability. It any part of this Agrcement is invalid or unenforceable under
applicable law. that part shall be ineffective to the extent of the invalidity or unentforceability only,
without v any way atfecting the remaining parts of that provision or the remaining provisions of
this Agrecment.

54 Notices. Al notices provided for hereunder shall be in writing and given to all
Parties by personal dehvery or overnmight courier addressed to the receiving Party at its address set
torth on the signature page hereto or such other address as may be specified in writing 0 the
Parties.

55 Amendments.  This Agreement may be amended only by an instrument in writing
stgned by all the Parnies pursuant to authorization therefor given by the Board of Directors ot cach
Party hereto prior to the Effective Time.
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5.6 Governing Law.  This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Colorado.

IN WITNESS WHEREOQF, the undersigned have caused this Plan of Merger to be
exceuted and cftective as of the date first above written.

Forum on the Geology of Industrial Society for Mining, Metallurgy, and
Minerals, Incorporated (*FGIM™) Exploration, Inc. (“"SME”)
3313 Telon Lane 12999 Last Adam Aircrafi Circle
Norman OK,73072 Englewood, CO RO112

— DocuSigned by: DocuSigned by:

By: A mac £ Nowrham gy | Blliam 0, ‘EWM

R8I N cwman

%
liam W, Edgerton

President President
DocuSigned by: DocuSigrad by:
Attest _S{'wh,q T\ l:mkowsh Attest: D A' {’
S !ﬂé}#@:‘q{rukuwski David L. Kanagy

Secretary Exccutive Director



