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FLORIDA DEPARTMENT OF STATE
TOTAL ENERGY RESOURCE, INC. Division of Corporations

5030 CHAMPION BLVD. #G6 #443
BOCA RATON, FL 33486

SURJECT: TOTAL ENERGY RESOURCE, INC,
REF: P10000024240

We received your slectronicelly transmitted dooument. However, the
document has pot been filed. Please make the following corrections and
refax the complete deocument, including the electronic £iling cover sheet.

The document submitted does not meet legibility requirements for
elactronic filing. Please do not attempt to refax this document until the
quality has been improved.

The first and second pages are not readable.

Pleasse 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) 245-6892.

Tina Reberts FAX Rud. #: H10000234569
Regulatery Specialist II Letter Number: 110A000253594

oF STATE
SSEE. FLORIDA
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ARTICLES OF MERGER

{Profit Corporations)

The following articles of imgérger are submited in sccordance with the Florida Business Coeporation Act,
purguant (o section 607.1108, Florida Statutes.

Pivee: The name and jurisdiction of the gurvlviag corporation:

Mame Durtsgliction , Dosyment Number
reuowa applicahis)
Taind Eu::g Resouros, Inc. Delawut 4134318

Second: The iame and furisdiction of oach muerping comporubion:

e Jurigdiction Decyupient Numbey
(1T Rnomn spplisabile)
Totw) Enury Resours, Fim, Florids P10000024240

“Fhivd: The Plan of Mesger is attuched.

. .Fourth: The merger shall become effactive-on the date the. Articles of Merger-ere-filed with te-Florlda - -
Department of Smte, :

QR / / (Toter a specific: dae, NOTE: An effottive Jaic canaot ba prior t the dete af fing or moe
than 50 duyk afber marger fla date.)

Fith: Adoption of Merger by gapyivipr corporation - (COMPLETE GNLY ONE STATEMENT)
The Pla of Mevgar wais adopted by the shareholtders of the surviving curperation on Oawhbee 72, 2010

"The Plsa of Merger was adopted by the board of directors oF the surviving corporation on
and sharcholder approval wes nbt roquired

Sixth: Adoption of Merger by mevging corporation(s) (COMPLETE ONLY ONE STATEMENRT)
The Plan of Merger was adopted by the shaneliolder af the merging corparation(s} an

The Plan of Merger was adopted by the board of direczors of tho merging corporation(s) on
October 27, 2010 and shareholder approvel wes not required.

(Atiach additional sheets if necessary)

i - a8 1 fyveen Gl



Seveath: URES FO

Totul Brorgy Resourse, [z, (Florgy %4/ {;l) .. Michug) DeCosim, Passident

Total Bawgy Resource, bng, (Dcluw/ /fcv A} f st <o Nilhel DeCosimo, $rsidest

il

oy e
TEEE DR Rl IR SR M - T TarES T e e R

PLASE ¢ ASCHHON (! T Syiom SPiine



AGREEMENT AND PLAN OF MERGER
OF
TOTAL ENERGY RESOURCE, INC,, A FLORIDA CORPORATION
AND
TOTAL ENERGY RESOURCE, INC, A DELAWARE CORPORATION

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement") dated as of October 22,
20190, made and entered into by and between Total Energy Resource, Inc., a Florida corporation ("TER-
Florida"), and Total Encrgy Resource, Inc. a Delaware corporation ("TER-Delaware™}, which
corporations are sometimes referred to herein as the "Constitaent Corporations.”

WITNESSETH:

WHEREAS, TER-Florida is a corporation orgzanized aﬁd existing vnder the laws of the State of
Florida, having been incorporated on March 18, 2010 under the laws of the State of Florida under the
Florida Business Corporation Act (the “FBCA™); and

WHEREAS, TER-Delaware is a corporation organized under the laws of the State of Delaware
having besa incorporated on Juae 9, 2010 under the Jaws of the State of Delaware under the Delaware
General Corporation Law (the “DGCL™; and '

WHEREAS, the respective Boards of Directors of TER-Florida and TER-Delaware have
determined that it is desirable to merge TER-Florida with and into TER-Delaware and that TER-Delaware
shall be the surviving corporation (the "Merger™); and

WHEREAS, the parties intend by this Agreement to effect 8 reorganization under Section 368 of
the Internal Revenue Code of 1986, as amended;

NOW, THEREFOQRE, in consideration of the mutual covenants and promises contained in this
Agreement, and for other valuable consideration, the receipt and adequacy of which are hereby
acknowledged, and intending to be legally bound, TER- Florida and TER-Delaware herelo agree as
follows:

ARTICLEI
MERGER

1.1 On the effective date of the Merger (the "Effective Date™), as provided herein, TER-Florida
shall be merged with and into TER-Delaware, the separate existence of TER-Florida shall cease and TER-
Delaware (hereinafler sometimes referred to as the "Surviving Corporation"} shall continue to exist
under the name of Total Energy Resource, Inc. by virtue of, and shall be governied by, the laws of the
State of Delaware. The address of the registered offiée of the Surviving Carporation in the State of
Delaware will be The Corporation Trust Company, 1209 Orange Strect, Wilmington, Delaware 19801.




ARTICLEU
CERTIFICATE OF INCORPORATION OF SURVIVING CORPORATION

2.1 The name of the Surviving Corporation shall be "TOTAL ENERGY RESOURCE, INC.”
The Certiflcate of Incorporation of the Surviving Corporation, attached hereto as Exhibit A, as in effect
on the date hereof, shall be the Certificate of Incorporation of TER-Delaware (the "TER Charter")
without change, unless and until amended in accordance with Article VI of this Agrecment or otherwise
amended in acoordance with applicable law, provided however, Article Fourth of the TER Charter is
hereby amended by changing Article Fourth so that as amended said Article Fourth shall be and read as
follows:

“FOURTH: The total number of shares of stock, which this carporation is authorized to issue is
Fifteen Million (15,000,000) shares of common stock with par value of $0.001.

Each two shares of the Corporation’s common stock, par value $0.001 per share, issued
and outstanding as of 5:00 p.m, eastern time on the date this Agreement and Plan of Merger is
filed with the Secretary of State of the State of Delaware shall be converted and reclassified into
I share of the Corporation’s common stock, par value $0.001 per share.

Any fractional shares resulting from such conversion will be rounded up to the nearest whole
numhber.

While this corporation's 10% Senior Convertible Promissory Notes (the “Notes™) are outstanding,
this corporation shall not grant equity compensation of any kind including stock options, restricted stock,
stock rights, except in connection with the hiring of certain key executive and then only with the written
penmission of the holders of at least 67% or more of the face amount of the Notes and Charles Vista,
LLC. Once the Notes have been converted or paid, this corporation may grant stock options according to
the following limitations:

Once the Notes are converted or paid-off, this corporation may grant stock options according 1o the
following limitations: (i) In any fiscal year this corporation is limited to granting a number of stock
options equal to one percent (1%) or less of the number of issued and outstanding shares at the end of the
previous fiscal year, as represented in the previous year's Statement of Shareholder's Equity (the “Option
Allocation™); {ii) No stock option shall ever be granted with an exercise price of less than one dollar
(81,00 per share, adjusted for stock splits, and with an exercise price of less than 120% of the last price
(closing price) of the stock on the grant day as reported by the exchange on which the Common Stock
trades or is quoted on; and (i) no stock option shall have a life of more than five (5) calendar years. Any
Option Allocation not granted in one year may be carried over to subsequent years.”

ARTICLE Il
BYLAWS OF THE SURVIVING CORPORATION

3.1 The Bylaws of the Surviving Corporation, as in effect on the date hereof shall be the Bylaws
of TER Delaware (the "TER-Delaware Bylaws") without change, unless and until amended in
accordance with Article VIII of this Agreement or otherwise amended in accordanoe with applicable law.




ARTICLE IV
E¥FECT OF MERGER ON STOCK OF CONSTITUENT CORPORATIONS

4.1 Upon the Effective Date, by virtue of the Merger and without any further action on the part of
the Constituent Corporations or their stockholders, each share of Common Stock of TER-Delaware issued
and cutstanding immediately prior to the Effective Date shall be changed and converted into and become
one (1) fully paid and nonassessable shares of Common Stock of the Surviving Corporation. On the
Effective Date, no shares of the Common Stock of TER-Florida will be issued and outstanding.

ARTICLEV
CORPORATE EXISTENCE, POWERS AND LIABILITIES OF THE SURVIVING
CORPORATION

5.1 On the Effective Date, the separate existence of TER-Florida shall cease. TER-Florida shal!
be merged with and into TER-Delaware, the Surviving Corporation, in accordance with the provisions of
this Agreement. Thereafter, TER-Delaware shall passess all the rights, privileges, powers and fanchises
of a public as well as of a private nature, and shall be subject to all the restrictions, diszbilities and duties
of each of the parties to this Agreement; all singular rights, privileges, powers and franchises of TER-
Florida and TER-Delaware, and all property, real, personal and mixed and all debts due to each of them
on whatever acoount, shall be vested in TER-Delaware; and all property, rights, privilepes, powers und
franchises, and all and every other interest shall be thereafter the property of TER-Delaware, the
Surviving Corporation, as they were of the respective constituent entities, and the title to any real esiate,
whether by deed or otherwise, vested in TER-Florida and TER-Delaware or either of them, shall not
Tevert o be in any way impaired by reason of the Merger, but all righis of creditors and all liens upon the
property of the parties hereto, shall be preserved unimpaired, and all debts, liabilities and duties of TER-
Florida shall thenceforth attach to TER-Delaware, and may be enforced against it to the same extent as if
said debts, Habililies and duties had been incurred or contracted by it.

5.2 TRR-Florida agrees that it will execute and deliver, or cause to be execuled and delivered, all
such deeds and other instruments and will take or cause to be taken such further or other action as the
Surviving Corporation may deemn necessary in order to vest in and canfirm to the Surviving Corparation
title 1o and possession of all the property, rights, privileges, immunities, powers, purposes and franchises,
and all and every other interest of TER-Florida and otherwise to carry out the intent and purposes of this
Agreement.

ARTICLE V1
OFFICERS AND DIRECTORS OF SURVIVING CORPORATION

6.1 Upan the Effective Date, the officars and directors of TER-Florida shall become the officers
and directors of TER-Delaware, and such persons shall hold office in accordance with the TER-Delaware
Bylaws until their respective successors shall have been appointed or slected.



6.2 If upon the Effective Date, a vacancy shall exist in the Board of Directors of the Surviving
Corporation, such vacency shall be filled in the manner provided by the TER-Delaware Bylaws.

ARTICLE VI
DISSENTING SHARES

7.1 (8) Notwithstanding any provision of this Agreement to the contrary, each share of Common
Stock of TER-Delaware issued and outstanding immediately prior to the Effective Date and that is held
by a shareholder of TER-Delaware who has not voted in favor of this Agreement or consented thereto in
writing and who shall have otherwise perfected such holder’s dissenters® rights in accordance with and as
contemplated by Section 262 of the DGCL (erch such sharcholder, a “Disgenting Stockhelder”, and each
share of Common Stock of TER-Delaware held by such shareholder, a “Dissenting Share™) shall not be
canceled, extingulshed and converted, but shall be entitied to receive from the Surviving Corporation the
value of such shares held by such Dissenting Stockholder as determined pursuant to Section 262 of the
DGCL; provided, however, that if such Dissenting Stockholder fails to perfect, or effectively withdraws
or loses such holder’s right to appraisal of and payment for such holder’s shares under Section 262 of the
DGCL, each share of Common Stock of TER-Delaware of such Dissenting Stockholder shall thereupon
be deemed to have been converted into and to have becoms exchangeable for, as of the Effective Date,
shares of Common Stock of the Surviving Corporation, and such share of Common Stock of TER-
Delaware shall no longer be a Dissenting Share. In such event, TER-Delaware shall deliver the number
of shares of Surviving Corporation Common Stock 1o which such shareholder is entitled {without interest)
upon swrender by such shareholder of the certificate or certificates representing the TER-Delaware shares
held by such shareholder. i

(b)  TER-Delaware shall provide notice in accordance with the DGCL to each shareholder
that is entitled to appraisal rights; provided that if the TER-Delaware shareholders have appraved the
Merger by written consent pursuant to Section 228 of the DGCL, TER-Delaware shall provide notice
promptly after such stockholder approval is obtained. The Surviving Corporation shall promptly pay to
any Dissenting Stockholder any and all amounts due and owing to such holder az a result of any
settlement of, or determination by the Court of Chancery of the State of Delaware with respect to, such
demands,

(¢)  No shares of TER-Florida are issued or cutstanding as a result there are no dissenter’s
rights with respect to TER-Florida.

ARTICLE VIIl
EFFECTIVE DATE, CONDUCT OF BUSINESS
" PRIOR TO EFFECTIVE DATE '

8.1 The Boards of Directors of TER-Florida and TER-Delaware will cause their duly authorized
officers to make and execute Articles of Merger and a Certificate of Merger or other applicable
certificates or documentation effecting this Agreement and shall cause the same to be filed, with the
Secretaries of State of Florida and Delaware, respectively, (or, with respect to the State of Delaware, shall
cause this Agreement to be filed) i accordance with the FBCA and the DGCL. The Effective Date shall
be the date on which the Articles of Merger and the Certificate of Merger (or this Agreement) are filed
with the Secretary of State of Delaware and the Secretary of State of Florida, respectively, in accordance
with the DGCL and FBCA.

8.2 The Boards of Directors of TER-Flarida and TER-Delaware may amend this Agreement and
the TER-Delaware charter or TER-Delaware Bylaws at any time prior to the Effective Date.



ARTICLE IX
TERMINATION OF MERGER

9.1 This Agreetnent may be terminated and the Merger abandoned at any time prior to the
Effective Date, whether before or after shareholder approval of this Agreement, by the consent of the
Board of Directors of TER-Florida and TER-Delaware.

ARTICLE X
MISCELLANEOUS

10.1 GOVERNING LAW. This Agreement shall be governed by and construed in eccordance
with the laws of the State of Deluware without reference to its principles of conflicts of law.

10.2 EXPENSES. If the Merger becomes effective, TER-Delaware shall assume and pay all
expenses in connection therewith not theretofore paid by the respective parties. If for any reason the
Merger shall not become effective, TER-Delaware shell pay all expenses incurred in connection with all
the proceadings taken in respect of this Merger Agreement or relating thereto.

10.3 AGREEMENT., An executed copy of this Merger Agreement will be on file at the principal
place of business of TER-Delawarw, at 150, East Boca Raton Road, Boca Rotan Flotida 33432 and, upon
request and without ¢ost, & copy thersof will be furnished to any shareholder.

10.4 COUNTERPARTS. This Merger Agreement may be executed in any number of
counterparts, ¢ach of which shail be deemed to be an original and all of which together shall constitute
one and the same instrument.

[Signature Page follows]



IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed as of
the day and year first above written.

TOTAL ENERGY RESOURCE, INC.
a Delaware comporation

By: /s/ Michaet DeCosimo, President

Michael DeCosimo (Name)
President (Title)

TOTAL ENERGY RESOURCE, INC.
a Florida corporation

By: /s/ Michael DeCosimo, President

Michael DeCosimo  (Name)
President (Title)



