10N OF GORPOR AR
Divistonfot

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H115000118212 3)))

H150001482123ABCY

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this

page. Doing so will generate another cover sheet. s f*é_ _
f e sl
TR S
Ta: Yol Tk -
Division of Corporations R
Fax Number {8503 €17-2380 u%ﬁ{ S ﬁg;
IR
From: (f?‘ C::"-\ _’5"
Account Name : VCORP SERVICES, LLC “ep Eﬁ
Account Number : 120080000067 i;wﬁ N
Fhone (B45)425-0077 '{-;}5-* [
Fax Number : (845)B18-3588 =10

Email Address:

.'. ‘. -)?
*kfnter the email address for this business entity to be used for future

T
annual report mailings. Enter only one email address please.**

#

o )
L
b

‘:{ '-‘i‘

Estimated Charge
3

MERGER OR SHARE EXCHANGE
—gJ First Tita:: Corp.
g —~ MCate of Status
W
:L}:E
=24

.

Electronic Filing Menu Corporate Filing Menu Help

https://fehie.sunbiz.org/scripts/efilcovr.exe




To: FL DIVISION OF CORPORATIONS Page 2 of 11 2015-05-14 21:20:03 (GMT) 18886118813 From: Vcorp Services, LLC

H15000118212 3

© COVERLETTER
. ';I'O; ' 'Ame_.ndmant'Secﬁqn' R i
.. Division of Corporaticns T .
SUBJECT: First Titan Corp.
Name of Surviving Corpuraiion

The enclosed-Articles of Merger and fee are submitted for filing.

Please retum all correspondence concerning this matter to following:

Jennifer Abney
LContac! Person

Sonfield & Sonfield
Firm/Company

2500 Wilcrest Dr, Ste 300. _ o .

T Address . )

Houston, TX 77042
City/State and Zip Cods.

jennifér@sonfieldicom
E-mail address: (to be used for future annual report natification}

For further information concerning this matier, please catl:

Jennifer Abney Aty 713 8778333
‘Name of Contact:Fersen: ' Area Coda& Daytime Telephone Number

Ceitified copy (optional):$8.75 (Plense send an additional copy.of your docuimeit if a certifled copy isrequestad)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of.Corporations: Division of Corporations
Clifion Building P.O. Box 6327 ‘
2661 Executive Center Circle. Tallahassee, Flotida 32314

Tallghassee, Florida 32301

H15000118212 3




To: FL DIVISION OF CORPCORATIONS  Page 3 of 11 2015-05-14 21:20:03 (GMT) 18886118813 F-rornz Veorp Services, LLC

H15000118212 3 FILED s
ARTICLES OF MERGER . g,m\% .
" (Profit Corporations) : ’ \;«, -r‘\g“g-g. FLORILY

The following articles of merger are submitted in accordance with the Florida Business (i poration-Act, - W

pursuant io section 607.1105, Florida Stantes,

Sat

First: The name and jusisdiction of the garviving corporation:

Name Jurisdiciion : ‘Document Number
(Ifknowh/ gpplicahle}
First Titan Corp. Nevada ECB13412014-0

Second: The name and jurisdiction of each merging corporation:

Narme Jurisdiction Document Numbeér
{If known/ applicable).
First Titan Corp. _ Florida . P10000076007

Third: The:Plan of Merger-is attached.

Fourth: The merger shall become effective on the'date the Articles of Merger dre filed with the Florida
Depariment of State:

OR / / (Enter a specific dais; NOTE: An:effective date cannot be prior to the date-of filing or more
than 90 days-after merger file.date.)

Fifth: Adopton of Merger by surviving corporation.» (COMPLEI 'E ONLY ONE:STATEMENT)
The Pian of Merger was adopted by thie shareholdérs of the sisrviving-corporation on

The Plan of Merger was-adopted by the board of directors.of the sun_ri_ving corporation on
12/8/2014 and shareholder approval was: not required,

Sixth: Adoption of Merger by merging corporation{s) (COMPLETE ONLY ONE STATEMENT).
The Plan of Merger-was sdopted by the shareholders of the merging corporation(s)on 5/812015

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

(Attach additional sheeis if necessary)
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Seventh: SIGNATURES FOR'EACH CORPORATION

Name of Corporation- Signature of an Officer or Typed or Printed Name of Individual & Title
Director _

First Titan Corp. Sydney Jim, President

First Titan Corp: Sydney Jim, President
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PLAN OF MERGER
(Non Subsidiaries)-

The following plan dF‘mcrger'“is submitted in cbmp]iancc with section 607.1101, Florida Statutes, and in accardance
with the laws of any- other applicable jurisdiction of incorporation.

First: The.name and jurisdiction of the suiviving corporation:

Name Jurisdiction
First Titan Corp. Nevada

Secand: The.name and jurisdiction of éach merging corporation:

Nams Jurisdiction
First Titan Corp. Fiorida

Third: The terms and conditions.of the tetger are as follows:
Please see attached: *Plan and Agreement of Merger of First Titan Corp. (a Florida:Corporation) and
First Titan Corp..(a Nevada Corporation}.”

Fourth: The manner and basis of converting the shares of each. corpumtmn into shares, obllgauons. or other
sécuritics.of the surviving corporation.or:any other: corporation or, in whole-or-in part, into ¢ash or-other
property and the manner:and basis of converting rights to acqulrc -shares of each corporation into rights to
acquirc shares, obligations, or other securities of the surviving ér any other corporation or, in whole or in part,

into cash of other property are s follows:

{Attach additional sheets if nécessary)
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THE FOLLOWING MAY BE SET FORTH [F APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or gttached:

OR .

Restated articles.are aﬂaqﬁc:d_:

Other provisions relating to the mergerare as:follows:.

H15000118212 3
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PLAN'AND ACREEMENT OF MERGER.
OF
FIRST TITAN CORP,
(a Florida Corporation)
AND

FIRST TITAN CORP.
(a-Nevada: Cmporatmn)

TLAN AND AGREEMENT OF MERGER by and:between FIRST TITAN CORE,, a Flofida.
corporation (“First Titan Florida), and FIRST TITAN CORP.,a Nevada. corporation.("First Titan
Nevada™.

_WHEREAS, First Titan Floridu is a-business corporation.of the State of Florida with its reglstered
bffice thergin’ located at 7200 W, Camino Real, Suite 10Z, Boca Raton, Florida 33433; and.

WHEREAS, the total number.of shares.of stock which First Titan Flarida has muthoeity to issue is
250,000,000 shares of common stock, $.000] par value per share; and

'WHEREAS, First Titan Nevada is a business corporation of Ihe State of Nevada with its registered
offica therein located at' 613 Saddle River Coutt, Hendesson, Nevada 8901 5; and: .

‘WHEREAS, the total.number. of shares of stock which First Titan:Nevada ias authorify to issue is.
500,000,000, of which 480,000,000 are comnon stock, $.001 par value per'share, and 20,000,000 are
preferved stock, $.001 par value per share; dnd

WHEREAS; the Floride: Business Corporations At permits;a merger of'a business:cotporation of the
State of Florida:with and into 3 businass.corporation of another jurisdiction; and

WHEREAS, the Révised-Statutes the State-of Nevada permits the meryger of.a business.corporation of
another jurisdiotion with and into a business corporation of the State of Nevada; and

WHEREAS First Titan Florida and First Titan Nevada.and the respective Boards of Directors
thereof declare it advisable and 1o the advaniage; welfare, and. best interests of said corporations and tlieir-
respective stockholders to morge First Titan Florida-with and:into First Titan Nevada pursuant:to-the
provisions.of the: Floiida General Corporgtion Law and pursuant to the provisions of the Revised Statutes.
of the. State-of Nevada, upon:the-ferms and conditions hereinafier set forth,

NOW, THEREFCRE, in consideration of the premises and of the mutual agrccmcntof’ ‘the parties
bercto hereby determing and agree as follows.

ARTICLE Y
MERGER

1.1. CONSTITUENT CORPORATIONS. The:nsime, address and jurisdiction of Organization of each of
the constitbent corporations are-set forthv'in the recitals above.

1.2. SURVIVING CORPORATION, First Titan Nevada shall be the survivig corporation. The principal
place of business, Articles of Incarporation, biylawi, officars and-directois of First Titan Nevada shail
survive the merger without amendtent or revision-and be the principal place-of biisiness, Articles of
lncorportu:on, bylaws,. officess tnd. d;recmrs of the-surviving corporatiom

1.3. MERGER. On the Effective: Date (as heréinafter set forth)and subject to the terms and-conditions of
this Agrecment, the applicable provisions of the: Florida Business Carpotations Act (*Florida Law™), and
tht: applicable provislons of Title 7, Chapter 78 of the Nevada Revised Statutes (“Nevada Law™); First

t
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Titan Florida is merged with-and into First Titan Nevada.- Tha-'_sepi;rai_e‘._exisjer}c_g;qf First Titan Flarida
shall cease.on and after the Efféctive Datc,

ARTICLE It
EXCHANGE AND'CONVERSION OF SHARES

2,1 CONVERSION OF CAPITAL STOCK. On the Effective.Date, cach 100 issued and outstanding
shara of the common stock, $.0001 pat value per share; of First Titan Florida shall be-converted info the
rightto receive one fully paid and non-assessable share of the common stock, $.00) :par valug per share,
of First Titan Nevada.

2.2. FRACTIONAL SHARES. No fractiona) sharés or sciipt representing fractionat shares shall be-issued
by First Titan.Nevadn.es a rasuit of the merger and no shargholder will own'less than five shares, Each
fractional share that would otherwise result from‘the merger shall be cancelled-and refurned to the'
authorized and unjssued capital stock of First Titan Nevada-und.one full share of First Tilan Nevada
common stoik, $.001 pai value per share, shal] be. msued in-its place. The.necessary number of whole
shares wilt be isstied such that:no shareholder will own less than five shares..

2:3.NO MANDATORY EXCHANGE; Notwithstanding the provisions ef NRS 78.250, any certificate
representifg shares of the-common steck, $.0001 par value per share of First Titen Florida shal} be
surrendered to Flrst Titan Nevada for canceliation and exchanged. for certificates representing shares.of
First Titzn Nevada coruuon siock, $.001 parvalue per share, Airy stock represented. by certificatés-that”
have not been so surrendered and exchanged.shall be entitled to natice of and vote on any nistiers on
which the sharetiojders of Pirst Titan Mevada are entitled to vote and shall be emitled to receive any
distributions:on. First Titan Nevada.capital stock;

2.4, CANCELMT]ON QOF EXISTING SHARES, On the Effective date, each share of the commoi:
stock, $.001 par. valoe per share, of First Titon Nevada outstanding. !mmedmtely priot to the merger shall
be cancelléd and relurned:tn the-authorized and unissued capital stock of First Titan Nevada.

 ARTICLEI
ADDITIONAL, COVENANTS AND AGREEMENTS

3.1. SUBMISSION TO SERVICE IN FLORIDA. First Titan Nevadg agrees that it may be served with
process.in the. State of Florida inany-proceeding for énforcemenit of-any.obligation of First Titan Nevada
arising from this merger, including any suit or other proceedmg to enforce the rights of any stockholders.
a5 determined in appraisat pmcecdmgs pursuant to the provisions of Seetion 607.1321-of the Florida
Businuss Comoratwm. Act; and irrevocably. appoints the Secretary of State of Florida as its agent to
accept serviges of process in any such suit'or pracéeding,

3.2, EOOPERATION. This:Agreement Has been approved and adopted by the stockholders of First Titan.
Florida io accordance with Flarida Lew. Therefore the parties hereto agree 1hat-they will cause to be:
executed and filed and recordéd any dociment or. documents prescribet by Florida:Law or Nevada Lavr,
and that they will cause to be performed all necessary acts within the State of Florida and the State of
Nevada and elsewhere 1o effectuate the merger-herein provided for.

3.3, ADDITIONAL ASSURANCES. First Titan Fiorida hereby appoints the officers and directors; each
acting alone, as its true and lawfu! attomeys infict to do any and alf scts:and things, and to'make,
execute, deliver, file, and record any and ail instruments, papers, and documents which shall be or
become nécessary,: proper, or convenjent to cary out or put into effect any of the provisions of nus
Agrésinént or of the mergerherein provided Tor.
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ARTICLE IV
EFFECTIVE DATE

4,1 EFFECTIVE RATE, The cffective date ip the State of Floride and the State of Nevada, shall be on.
the date-of the Iast to oceiii:

s thefirst.day aﬁgr'ﬂie duly recorded affinnative:stockholder voles thay suthorized the merger in
accordanie with applicable law;:

o thefirst day-ofter the 20"‘ dey- after the date.of mailing a Proxy Statement in compliance with the
piovisicns of Saction. 14(<) of the Securities Exchange Act of 1934;

s the filing and acceptance of articles of merger. with the Secretary of State of Florida in-accordance
with Florida Law or atsuch later ime as.is agreed to by-the parties hereto and specified in the'
certificate of. meérger; or-

* thefiling and acceptance ofarticles of merger with 1he Sccretary ot State of Nevada in-
aocosdance with Nevada Law-or atsuch. later tima.as is.agrosd-to by the partles hereto-and
specified in the certificate of merpet,

4:2. TERMINATION. Notwithstinding the full approval.and adoption-of this Agreement, the said
Agreement may be terminated by either party st any time prior to the. Effective Date.

4.3. AMENDMENT. Motwithstanding tfie full approval and adoption of this Agreement, this Agresment:
nay.be amehded st any time and from time Lo time prior 0 the Effective Date except that, without the-
approval of the stockholders of First Titen Florida and the-stockholders of Firss Titan Nevado, no suely
amendment (ay fa) change:the rate of exchange for any shares of First Thtan Florida or the-types or
amounts oF considetation thar will be-disteibuted to the holders of the shares of stock of First Titan.
Florids; (b) change any term.of the Articles of Incorporation of Fitst Titan Nevada; or {c) adversely atfect
any of the rights of the stockholders of-First Titan Flovida or Fitst Vitan Nevada.
ARTICLE V'

MISCELLANEQUS

5.1..COUNTERPARTS. This Agreement may be exscuted in one-or more counterparts, each of which

tay have different signatures and be signed at different-times;, When all parties -have signed at least one
counterpart, each counterpart shall be-deemed compléte and shiall constitute the sams-instrument. :

5:2. ENTIRE AGREEMENT. This Agreement is.intended hy the parties 1o be the finat expression of their
agreement with respect to-the matter set-forth herein and is intended to .contain:all of the terms of such
agreement without the need to referto other documents. There.are no other understandings, written.or
oral,.among the parties with respect to-the matter set foith herein.

5.3. AMENDMENT. This Agreement may not be smended except by a wrilten instrument signed by the

patties heretn,

IN- W—'ENESSWHEREOF_, this. Agreement is hereby executed upon behalf of zach of the parcties thereto
this 3% day.of December, 2014.-

FIRST TITAN CORP. FIRST TITAN CORP.

A Flerida‘-cm}mmno A'Nevada corporagon
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