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FLORIDA DEPARTMENT OF STATE

| FULLSCALENANO, INC. Division of Corporations

400 CAPITAL CIRCLE SE STE 18227
TALLAHASSEE, FL 32301-2383%

SUBJECT: FULLSCALENANG, INC.
REF: P12000022904

Hle racaived your electronically transmitted document. Howewver, the
document hae nhot been filed, Flease make the following corrections and
raefax the complete document, including the electronic £iling cover sheet.

The marger submitted should be filed pursuant te 607.1107 and 607.1105
between a foreign aorporation and a domestic corporation for acceptance.

Please correct your document to reflect that it is filed pursuant to the
dorrect statute number.

If you have any questions concerning the filing of your document, please
call (B850} 245-6D50.

Irena Albritton FAX Aand. #: H17000202523
Regulatory Specialiet II Letter Number: 417R00015724
!___- i

‘ P.O BOX 6327 — Tallshassee, Flonda 32314
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authorized by the reapective boards of directors.

PAGE ©3/87

Pursuant to Section 607.1107 and 607.1103 of the Florida Business Corporation Act,
FULLSCALENANOQ, INC., a Flonida corporation (“FullScaleNANOQ-FL™), proposes lo merge
into FULLSCALENANO, INC., a Georgia corporation (“IullScaleNANO-GA™), and in

connection therewith, the corporations submit the following:

1, The surviving corporation will be FullScaleNANO-GA and the name of the
surviving cotporation will be “FullScaleNANO, Inc.,” a Georgla corporation. The principal
office address of FallScaleNANO-GA is 15125 1). 8. Hwy 19 South, PMB 379, Thomasville,

The Agreement and Plan of Merger and Reorganization (the “Merger

Agrecment™) wag entered into on August S, 2017, by and berween FullScaleNANO-FT. and
FullScaleNANQ-GA. A copy of the Merger Agrcement is attached hereto as Exhibil A.

The Merger Agreement was adopred on July 26, 2017 by the shareholders of
FullScaleNANO-FL entitled to vote in accordance with the applicable provisions of the Florida

Busincss Corporation Act.
The Moerger Agreement was adopted on July 26, 2017 by consent of the
sharcholders of FullScaleNANQ-GA in accordance with the applicable provisions of the Georgia

Business Corporation Code.
IN WITNESS WHEREOF, FullScaleNANCO-FL and FullScaleNANO-GA have caused
their respective corporate names to be signed hereto, by their respective officers, thereunto duly

FULLSCALENANO, INC,, a Florida

corporution

By: % AN % k{’“’
Jodi Chase, Chief Executive Officer

FULLSCALENANQO, INC,, a Goorgia corporation

By: %/M/t% A
Jodi Chase, Chief Executive Officer
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Exhibit A

AGREEMENT AND
PLAN OF MERGER AND REORGANIZATION

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATION entered
into as of the _5 day of August, 2017, by and between FULLSCALENANO, INC,, a Flotida
corporation (“FullScaleNANQG-FL™), and FULLSCALENANQ, INC., a Georgia corporation
("FullScaieNANQO-GA").

WHEREAS, the Board of Directors of FullScaleNANO-FL and FullSceleNANO-GA
have tcsolved that they be merged, pursuant to the Florida Business Corporation Act (“FBCA™)
and Georgia Business Corporation Code (*GBCC™), into a single corporation existing under the
laws of the State of Georgia, to wit, FullScaleNANG-GA, which shall be the surviving
corporation (such corporation in its capacity as such surviving corporation being sometimes
referred to herein as the “Surviving Corporation™);

NOW, THEREFORE, in consideration of the covenants and agrezments herein made, and
other good and valuable consideralion, thc adequacy and receipt of which is hereby
acknowledged by the parties hereto, the partics agrec as foliows:

L. Merger.  FullScaleNANO-FL shall be, at the Effective Date {as hereinafter
defined), merged (hereinafter called “Merger™) into FullScaleNAND-GA, which shall be the
Surviving Corporation, and the parties hereto adopt and agree to the [ollowing agreements,
terms, and conditions relating to the Merger and the mode of carrying the same into effect.

2. Filings; Effects of Mecryer.

2.1 v giority Sharcholders of FullScaleNANQ-FL, This
Agrecement has been approved by the majority sharcholders of FullScaleNANO-FL in the
manner provided by the applicable laws of the State of Florida.

22 Filing of Aricles of Merger, Effective Date. If (a) this Agreement is
adopted by the majority sharcholders of FullScaleNANO-FL, and (b} this Agreement is not
thereafter, and has not theretofore been, tarminated or abandoned as permitted by the provisions
hereof, then duly authorized officers of the regpective parties shall make and execule Articles of
Merger and a Certificate of Merger and shall cause such documents to be filed with the State of
Florida and the State of Georgin, respectively, in accordance with the laws of the States of
Florida and Georgiz. The Merger shall become effective on the date on which the Merger
becomes effective under the laws of Florida or the date on which the Merger becomes effective
under the laws of Georgia, whichever occurs later, which date is herein referred to as the
“Effective Date,”

2.3 Certain Effcels of Mexger. On the Effective Date, the separate existence
of FuliScaleNANQ-FL shall cease, and FullScaleNANQ-FL shall be merged into
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FullScaleNANQ-GA which, as the Surviving Corporation, shall possess all the rights, privileges,
powers, and franchises, of & public as well as of a private nature, and be subject to all the
restrictions, disabilities, duties and liabilities of FullScaleNANO-FL; and all and singular, the
rights, privileges, powers, and franchises of FullScaleNANO-FL, and all property, real, personal,
and mixed, and all debts due te FullScaleNANO-FL on whatever account, as wel] as stock
subsctiptions, liens and all other things in action or belonging to FullScaleNANO-FL, shall be
vested in the Surviving Corporation; and all property, rights, privileges, powers, and franchises,
and all and every other interest shall be thereafier as effectually the property of the Surviving
Corporation as they were of FullScaleNANO-FL, and the litle to any real estate vested by deed
or otherwise, under the laws of Florida or any other junisdiction, shall not revert or be in any way
impaired: but all rights of ereditors and all liens wpon any property of FullSealeNANO-FL shall
be preserved, unimpaired, and all debts, liabilitics, and duties of FullScalcNANO-FL shall
thenceforth attach to the Surviving Corporation and roay be enforced againgt it to the same extent
as if said debts, liabilities, and duties had besn incurred or contracted by it. At any vime, or from
time to time, after the Effective Date, the last acting officers of FullScaleNANO-FL or the
corresponding officers of the Sueviving Corporation, may, in the name of FullScaleNANO-FL
execute and deliver al) such proper deeds, assignments, and other instruments and take or cause
to be taken all such further or other action as the Surviving Corporation may deem necessary or
desirahle in order to vest, perfeet, or confirm in the Surviving Corporation title to and possession
of all Full§caleNANO-FL's property, rights, privileges, powers, franchises, immunitics, and
interests and otherwise to carry out the purposes of this Agreement.

3. Name of Surviving Corporation; Articles of Tncorporation: Bylaws: Diregtors;
Qtficers
3.1 Name of Surviving Corporation. The name of the Surviving Corporation

from and after the Eifective Date shall be FullScaleNANO, Inc.

3.2 Articles ol Incorporation. The Articles of Incorporation of
FullScaleNANGQ-GA in cffect on the date hereof shall from and after the Effective Date be, and
continue 1o be, the Articles of Incorporation of the Surviving Corporation uttil changed or
amoended as provided by law,

3.3 Bylaws. The Bylaws of FullScaleNANO-GA, as in effect immediately
before the Effective Date, shall from and after the Effective Date be, and continuc to be, the
Bylaws of the Surviving Corporation until amended as provided therein.

34  Directors and Officers. At the Effective Date of the Merger, the members
of the board of directors, the board committees and advisory board, and the officers of
FullScaleNANO-FL in office at the Effective Date of the Merger shall hecome the members of
the board of directors, board committees and advisory board and the officers, respectively, of the
Surviving Corporation, cach of such. directors, committee members and advisory board members
and officers to hold office, subject to the applicable provisions of the Articles of Incorporation
and Bylaws of the Surviving Corporation and the GBCC, until his or her successer is duly
clected or appointed and qualified.
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4, Statys_and Conversion of Securities. The mannet and basis of converting the
shares of the capital stock of FuliScaleNANGC-FL and the nature and amount of securities of
FullScaleNANQ-GA which the holders of shares of FullScaleNANQ-FL common stock are to
reecive in exchange for such shares are as follows:

41  FullScaleNANO-FL Common Stock. Each onc gshare of FullScaleNANO-
FL common stock which shall be issued and ouistanding immediately before the Effective Date
shall, by virtue of the Merger and without any action on the part of the bolder thereof, be
converted at the Effective Date into one fully paid share of FullScaleNANO-GA commen stock,
and outstanding centificates represenling shares of FullScaleNANO-FL. common stock shall
thereafict represent shares of FullScaleNANO-GA common stock. Such eenificates may, but
need not be, exchanged by the holders thereof after the Merger becomes effective for new
certificates for the appropriate number of shares hearing the name of the Surviving Corporation.

42  FullScaleNANO-FI. Series Seed Preferred Stock. Each one share of
Full8caleNANO-FL. Senies Sced Preferred Stock which shall be issued and outstanding

immediately before the Effective Date shall, by virtue of the Merger and without any action on
the part of the holder thereof, be converted at the Effective Date into one fully paid share of
FullScaleNANO-GA. Series Seed Preferred Stock and outstanding certificates representing
shares of FullScalcNANO-FL Series Seed Preforred Stock shall thereafler roprosent shares of
FullScaleNANO-GA Series Seed Preferred Stock. Such certificates may, but need not be,
exchanged by the holders thereof after the Merger becomes offective for new certificates for the
appropriate number of shares bearing the name of the Surviving Corporation,

43  Qptions. Fach oplion w acquire shares of the FullScaleNANO-FI.'s
common stock outstanding immediately prior to the Effective Date of the Merger shall, by virtue
of the Merger and without any action on the part of the holder thereot, be converted into and
become an equivalent option to acquire, upon the same terms and conditions, the number of
shares of the Surviving Corporation’s common stock, which is equal to the number of shares of
the FullScaleNANO-FL's common stock that the optionee would have received had the optionee
excreised such option in full immediately prior 10 the Effective Date of the Merger (whether or
not such option wag then exercisable) and the exercise price per share under each of said options
shall be equal to the exercise price per share thereunder immediately prior to the Bffective Date
of the Merger, unless otherwise provided in the instrument granting such option.

4.5  QOther Rights. Any other right, including warrants, by contract or
otherwise, to acquire shares of the FullScaleNANO-FL's common stock outstanding
immediately prior 1o the Effective Date of the Merger shall, by virtue of the Merger and without
any action on the part of the holder thereol, be converied inte and become a right to. acquire,
wpon the same lerms and conditions, the number of shares of the Surviving Corporation’s
common stock which is equal 1o the number of shares of the FullScaleNANO-FL's common
stock thal the right holder would have recojved had the right holder exercised such right in full
immediately prior 1o the Effective Date of the Merger (whether or not such right was then
exercisuble) and the exercise price per share under each of said rights shall be equal to the
exercise price per share thereunder immediately prior to the Effective Date of the Merger, unless

ve/B7
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otherwise provided in the agreement granting such right.

5. Abandormeni of Merger. At any time before the Effective Date of the Merger
(whether it is before or after filing the Articles of Merger), this Agreement and Ilan of Merger
and Reorganization may be terminated and the Mcrger apandoned by the sharcholders of
FullScaleNANO-FL.

TN WITNESS WHEREOQF, this Agreement has been exccuted by the parties hereto on
the date {iret abave written,

FULLSCALENANO, INC,, a Flonida
corporation

. Dt Lol

Jodi Chase, Chief Executive Officer

FULLSCALENANO, INC., & Georgia
corporation

By %&W A é/l—"‘\

Jodi Chase, Chief Executive Officer
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