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| TO: Amendment Section | - oo ; 3 '
; Division of Corporations Py
Lo : sl
. SUBIECT: Folkstory, Ing,

}
i

Pl

Name of Surviving Corporation

'
. . -
The enclosed Articles of Merger und fse are submitted for filing.’ ‘i[ 3
h

]' Please retum all correspondence concerning this matter to following:

il

A——— —— ] At Ll s i . e bt © Bt e = i s i

| 3 |
: Nathan Quigley | |
‘l f Contact Parson !
{ ot Al !
i [ . , 1“ N
! Folkstory, inc, i 2
; l FirmdCompuny - : } I
il | | il :
- 476 Highway A1A, Suite 4D Ll I
7 i ki
b | Al | :
! Satellite Beach’ FL 82937 o i
City/Steie ead Zip Code ! f ;
il : C T
' l nate@folkstory.com Lo l
I E-mail address: (t6 b used Tor future annual report notificatdon) : | Ny
? : Ll
|  For further information concerning this matter, please call: | ; f A
} ' o r:-
- Robert G. Schwartz, Jr. ar¢ 617 4 556-3826_ |1
] - Nam of Contact Person ¢ Asea Code & Duytime Telephanc Number
| s - i
: ;o .
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The following artmlus of merger are submitied in accordance with the Florida Business Corporation Act,

(Proflt Corporaticas)

pursuant to section 607.1105, Florida Statutes,

i |

!

First: The name and jurisdiction of the sarvivies i:orporat:on.

ame

¥ PSSR

Folkstory, Inc. !

Sy
£

"
i
v

!

Jurisdiction
I
v

Delaware

ARTICLES OF MERGER a

i

- —

Deocument Number
(1 known! applicable)

I
Second: The name
i
Name L
M

J
Folkstory, Inc. ¢

E
i

L]

*

and jurisdiction of each mc;g!;ng corporation:

P
Jurisdiction

i

| i
Florida

]
i

'
¥

Document Number

(If known! spplicobie)

P10000035394
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Third: The Plan of Merger is attached.

Fourth; The merger shall become effective on the date the Artickes of Merger are filed with the Florida

Department of State
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(Enter = spceific date, NOTE: An effective date cannot be pnorw the daty of filing or mory, !
than S0 days after merger file date}

Yk
i

Fifth: Adoption of Mergcr by sarviving corporation (COMPLETE ONLY ONE STATEMENT)

The Plan of Merger was adopted by the sharoholders of the surviving corporatmn on

ol

January 27, 2012 '

M
'
L

l

The Plan of Merger was adopted by the board of directors of the surviving corpnmtmn on

and shareholder approval was not required.

[}

[ I
Sixth: Adoption of ‘Merger by merging carporation(s) (COMFLETE ONLY ONE STATEMENT)

The Plan of Mcrger was adopted by the sharcholdew{:s of the merging corporation(s) on __January 27, 2012,

:
i

P -

l'

The Plan of Mcrger was adopted by the board of directors of the merging corporatlon(s) on

v'!
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and sharcholder approval was not required.
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, 3 PLAN OF MERGER ., 3
: {Non Subsidiarics) 01 ;
' o : b Pl
The following pten of merger is submitied in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any cther applicable jurisdiction of ingorporation, A -
. - :y :
First: The name and jurisdiction of the surviving corparation: o i
i <
Name I Jurisdiction ‘, -
il . b
Folkstory, Ine. 1 ' Delaware 2 t B
Vo . 1 w E
Second: The name and jurisdiction of cach merging corporation: g .{; il M
1] R v q !
i : Ch ;
Name e Jurisdiction ' ok
1 | ' . v .
Folkstory, Inc, il ¢ ' Florida ) | {
| : v il i
. = o
T - ;
| ! ‘ i g
1 N 3
| l : it ¥
23
1 1 f
i i : X t ! -k
Third: The terms and conditions of the merger are as follows: ’ ; : ;
n
Refer to the attached Agreement and Plan of Merger. i . B
Coad : : '
; o ! &
i o i o
i o ' t !
e G i F
; : ! . ' ! ‘5' . ;
: T A
H L Lo [}
' , s ;
. ' [ . 1
Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other ‘
securities of the surviving corporation or any ather corporation or, in whole or in part, into cash or other %
praperty and the manner and basis of converting rights 10 acquire shares of each corporation into ri ghts.to i
acquire shares, obligations, or other securities of the surviving or any other corposation or, in whole or in part, 3
into cash or other pltorpeﬁ)’ are as follows: ; »
Refer to Article Third of the attached Agreement and Flan of Merger. . 9
. {Avtach additional sheets if necessary) i
t ‘ ce -
| ! 4 :
' .E ' f’ .
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THE E‘Q LLOWING MAY BE SET FORTH IF APPLICABLE: B D }
l . . * N

3 t oy i

. i I .
Arncndments to the articles of incorporation of the surviving corporation are indicated below or artached:
’ .

4
i il B
!' A ||‘ ,ig { ' ,
‘ [’ ‘: wi' ,i!' ' . 1‘
T IJ; o i "
e I ' ¢
Restated articles are attached: ' : ' t ’
i . k- ot : !
i .E I' l
T ST ‘ ,'l "
: EH,. i i -
Other provisions relating to the merger are as follows: A _
- it auh I t A
i it tog
Refer to the attached Agreement and Plan of Merger. g b
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' PLAN OF MERGER ‘

v - (Merger of subsidiary corpuration(s)) s

The followmg pian of merger is submitted in compliance with section 607, 1104 Florida Statutes, and in accordance

with the Jaws of any other applicable jurisdiction of incorporation. l { Py
: ! . t .
The netme and jurisdlc!mn of the pare corporation owning at least §0 pmcnt of the outstanding shares of cach
class of the subsidiary corporation: ' |
] | 1
) 1 . ot ' ! ’ |
Lo e .
Name : | Jurisdietion ’ . ;
i, " : o
L. .o ' !
¢ ! ' ¢ I ! l ’
. !
! ) . P j b
The name and Jurisdiction of each 3 ubsidiag corporation: 2 ‘ l ‘
e B o : ‘ | ) i
Name I'. oo Jurisdigtion | ;1 Cod
' ! [l s ! .
oal : z,E B!
' i JHE It
RN ! i l o i [ I
1 B - ; 0
' l N l |
BER Lo
: ) -t 5 ; '
P o ‘ ' by
b e . I Coe
The manner and basis of converting the shares of the subsuilary or parent into shares, obligations, or other .
securities of the parent ar any other corporation or, in whole or in part, into cash or other property, and the | .
manner and basis of converting rights to ac:quue shares 0f sach corporanon mm rights to acquwe shares, . z
obligations, and ather securities of the sumvmg or any other corporation or. i whole ar in part, into cash ar
other propeﬂy are us follows: ‘ ; s i
I '> I ‘ l { "' : E E ! r| .
ot & 1 !
: ! ! ‘ '
porod ’ " V.
t ! 1 {
¥ | P
b N oo
l‘ : | N | i
C 3 P P
. : . (An‘ach additional sheets If necessdry) E ]
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Ifthe xﬁcrgcr is between the purent a.'m:'.:
a provision for the pro rata Issuance of shares of the subsidiary to the holders of the shares of the parent
corporanon upon surrender of any cert :

i
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!
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:

a subsldiary corporation and the parent is not the surviving corporation,

ificates is as follows:

lfapphcablc, shareholders of the subszdxary corporations, wha, except for the applicability of section 607,1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607, 1321 Florida
Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, to be paid the fair value of their shares.

Other prOVlSIOnS relating to the mcrgcr

S i ——— — 1 =
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AGREEMENT AND PLAN OF MERCER

T A bt = il s b Pt b b A

]

This Agreemcnt and Plan of Merger (thc “Agreement”) is made and eatered into this 279

~ day of January, 2012, by and between Folkstory, Inc., a Delaware corporat:lon (*NewCo™), and

Folkstory, Inc., a Florida corporation (“Merggg Comoratm n.

»

B

RECITALS
i

WHEREAS,' I NewCo and Merging 'Corp()ration (collectively, the “Constituent
Cormporations™) desu-e that Merging Cnrporatlou merge with and into NewCo; - ;..

WHEREAS, NewCo's Certificate of lncorporaﬂon were filed in Ihe office of the

" Secretary of State of Delaware on January 26, 2012, and NewCo has an authorized (a) 408,792

shares of Common Stock, $0.0001 par value per share (*NewCo Common Stock™), and (b)
154,165 shares of Preferred Stock, $0.0001 par value per share (“NewCo Preferred_Stock.™
desipnated as 77,778 shares of Series F&F Preferred Stock (“NewCo Seties F&F Preferred
Stock™) and 76,387 sb&:cs of Serlcs Seed Preferred Siock (“NewCo Series Seed Preferred Stock
) ! ¥ 1
i‘ ‘ S &

WHEREAS, Merging Corporation’s Ccmf cate of Incorporation was filed in the office of
the Secretary of State of Florida on April 23, 2010, and Merging Corporation has an authorized
{a) 152,778 shares of Common Stock, 0.01 par valee per share (“MQ@M

Stock™, and (b} 77,778 shares of Preferred Stock, -$0.01 par value per share (“Merging
Corporation ?refe'rred Srock™), X ;

t b '

WHEREAS, the stockholder and the Board of Directors of NewCo have approved and

adopted this Agreement and deems it desirable that Merging Corporation be merged with and

into NewCo in accordance with Section 252 of the Delaware General Corporation Law
(‘DGCL™;and ' b

WHERYAS, 'the stockholder and the Board of Directors of Merging Cotporation have

approved and adopted this Agreement in accordancc with Section 60'.7 1105 of the Florida
Business Corporanon Act. : : o

NOW THEREFORE in consideration ot the mutual covenants, sagrcemcnts and
provisions hereinafter contained, the Constituent Corporations hereby prescribe the terms and
conditions of the Merger and mods of carrying the same into effect as follows: 3

AGREEMENT :

FIRST: . | NewCo hereby agrees to mc!gc with Merping Co:-poratwn. and Metrging
Corporation hercby agrees to be merged with and into NewCo. NewCo shall be the surviving
corporation (the “Snrviving Corporation™) of’ the Merger, and the name of the Surviving
Corporation shall be “Folks‘tory, Inc.” !

SECOND:; | The Certificate of In.corpcranon of Folkstory, Inc. (NewCo) 83 in effect

on the Effective Date shall continue in full i‘cm:e and effect as the Certificate of Incorporation of
! ; ’

1
} : ‘
) L
; i' 1 l; .
l
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the Survwmg Corporanon The Surviving Corporauon shall be governed by the laws of the State
of*Delaware, | 1

] : 4 ; Ii
THIRD: ' i + :The manner of converﬁ.ng the outstanding shares of the capital stock of
Merging Corporanon into the shares or other sccurities of the Surviving Corporahon shall be as

follows: i C P

(a) Each sharc' of Merging Corporation Common Stock issued and 6ulstand1ng on the
Effective Date shall, by virtue of the Merger and without further action, be converted
into one (1) share of NewCo Common Stock, and upon such conversion each share of
Mergmg Cozpcratwn Common Stock shall cease to cxist. : i

(b) Each share of Merging Corporation Preferred Stock issued and outstandmg on the
Effective Date shall, by virtue of the Merger and without further aetion, be converted
into one (1) share of NewCo Series F&F Preferred Stock, and upon such conversion
each share of Merging Corporation Pref‘en'ed Stock shall cease to exist.

P

o
{c} All tre!asury shares of Merging Corporaton shall cease to exist. | . ;

FOUR.TH The terms and cundlllomu uf thc Merger are as follows

g

Pty

i
{B)

iThe Certificate of Incorpcrauon and Bylaws of Surviving Corporation as

" they shall exist on thc Effective Date shall be and remain the Certificate of Incorporation and

Bylaws of the Surviving Corporation until the same shall be altered, amended or repealed as

therein provided.
(b)

shall continue to managc the Surviving Ccrrporuuon.

(C)

|

P ?
The Board of Directors of Survwmg Corporation as of tbf Effective Date

1
The Merger shall become effecuve upon the filing w1th the Secretary of

State of Delaware a:Certificate of Merger pursuant to Section 252(c) oi!" the DGCL (the

“Effective Date™), !
[
(d)

o .
) . TR i |
Upon the Effective Date, all property, rights, privileges, franchises,

patents, trademarks, licenses, registrations, and other assets of every kind and description of
Merging Corporation shall be transferred to, vested and devolved upon Survwmg Corporation
without further act or deed and all property, rights and every other interest of Surviving
Corporation and Merging Corporation shall be as effectively the property of Surviving
Corporation as they were of Merging Corporation and Surviving Corporation, respectively. All
rights of creditors of Merging Corporation and ell lens upon eny property of Merging
Corporation shall be;preserved unimpaired and all debts, liabilities and;duues of Merging
Corporation shall attach to Surviving Corporation and may be enforced against it to the same
extent as if said debts, liabilities and duties had been incurred or contracted by it. At any time, ar
from time 1o time, after the Effective Date, the last acting officers of Merging Corporation or the

stockholders of Surviving Cmporanon may; in Ihc: name of Merging Corporation, execute,
oLk l
T i . i

|

3
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Fl 3 0
deliver or cause to be exvcuted and dulivered all such deeds and instruments and to tuke or cause
to be taken such further or’ other action as Surviving Corporation may deem wcessary or
desirable in order to vost in Surviving Corporation title to and possassion of amy property of
Merging Corporation acquired or to be acquired by reason of or as & cesult of the Merger and
otherwise 1o cany out the intents and purposes hereof, and the stockholders of Surviving
Corporation mre fully authorized in the ngme of Merging Corporation or otharwise to wke any
and afl such actmn ' ) I b
. 1 '
FIFTH: Anything herin or elsewhsra to the contrary notwithstanding, the
Agreement may be terminuted and abundoned by the Board of Directors of the Constituent
Corperationg at any tims prior to the éaclier of tha dates that the requisite Certificate of Merger is
filed in the offices of the Secretary of State of Delaware, provided that an amendment made
subsoquent to the approvel of this Agreament by the stockholders and stockholders of either of
the Constituent” Corporations shell not (1) alter or changs the amount or' kind of shares,
sesurities, cash, property andfor rights to be received in exchange for or in conversion of all or
any of the shares of eny olass or series thersof of cither of the Constituent Corporations, (2) alter
ar change any term of the Certificate of Inorporation of the Swurviving Corporation to be
effected by the Merger, or (3) alter or change any of the terms and conditions of this Agroement
if such alieration or change would adversely aﬁ'eet the holders of any clasg o series themf of
either of the Constituent Corporations. F A ! .
| .
SIXTH: ol g
+

i
'

i
i iéa} This Agreement snd the legal relahuns between the pa.rties shall be
governed by and construed in accordance with the laws of the Staie of Delawm r

. ('b} Surviving Corporation and Merging Corporation each ugrecs fo execute
and deliver such other documents, cortificales, dgreements and other writings ‘and to take such
other actions as may bo necessary or desirebls in order 0 conswmmate or implement the

transactions t.nn:umplated by this Agrcemeut. ‘ -Ii '

N WI‘I‘NES WHEREOQF, the pertws {0 this Ageamcnt, pursuant to thc appcruva] and
authority duly:given by resolutions adopted by their respeotive stockholders.end Boapds of
Directors, have caused these presents to by exscuted and atiestsd to by the sppropriats officers
and stockholders of each party hereto as the respective aet, deed and agreamcnt‘ of cach of said
corporetions, on this 27th day of Jenuary, 2012. ;1 . P e

k-
FOLKSTOR.Y MC. (a Delaware corpomttou) IFCJT.;KS'I‘E)RY l‘NC {a Flonda corporatlon)

P e '
R "
Bﬂrmm |yt ef G 2
Name:; Nathan ngley { ¢ Namo: Nathan Quigley [ C
Title; Chief Executive Officer - {Title: Chief Executive Officer » * !
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