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COVER LETTER

s
TO: Amendmeni Section

Division of Corporations

Cirkul, Inc, a Delaware Comporation
SUBJECT: i

Name of Surviving Corporation

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

Please return all correspondence concerning this matter to following:

Gurrett Wagponer

Contact Person

Cirkul. Inc.

Finn:Company

5016 Cherry Laurel Way

Address

Samsoly, Florida 34241

CityiState and Zip Code

parrelif@eirkulbottie.com

E-nutil address: {1 be used for future annuud repon notilw ation)

For further information concerning this matter, pleasc call:

Garrett Waggoner 941 724-4382
At(

Nanw of Contact Person Arca Code & Daviime Telephone Number

D Centificd copy (optional) S8.75 ¢ Plense send an additional copy of your document If u certified copy Is requested)

STREET ADDRESS: MAILING ADDRESS:

Amendment Section Amendment Scction

Division of Corporations Division of Corporations '
Clifton Building P.O. Box 6327
2661 Exccutive Center Circle Tallahassec, Florida 32314

Tallahassce, Florida 32301
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

February 16, 2016

GARRETT WAGGONER
CIRKUL, INC.

5016 CHERRY LAUREL WAY
SARASOTA, FL 34241

SUBJECT: SAMSARA BOTTLE SYSTEM, INC.
Ref. Number: P13000027636

We have received your document for SAMSARA BOTTLE SYSTEM, INC. and
your check(s) totaling $35.00. However, the enclosed document has not been
filed and is being returned for the following correction(s):

The merger fee is $35 for each corporaton.

There is a balance due of $35.00.

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.

irene Albritton
Regulatory Specialist |l Letter Number: 116A00003224

www.sunbiz.org
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ARTICLES OF MERGER

(Profit Cbrporations)

The following articles of merger are submitied in accordance with the Fiorida Business Corporation Act,

pursuant to section 607.1108, Florida Statutcs.

First: The name and jurisdiction of the surviving corporation:

Namge Jurisdiction Document Number

(If knowa applicable}

Cirkut, Ine, Delaware

Second: The name and jurisdiction of cach merging comporation:

Name Jurisdiction Document Number
{If known! applicable)
Samsura Bottle System, Ine. Florida
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Third: The Plan of Mecrger is attached. SWe

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR o

than Y0 days after merger fike date.)

Q3714

(Enter a specilic diate. NOTE: An effective date cannol be prior to the dute of filing or more

Note; 1Tthe dute msc.rlLd in this block does not meet the applicable statutory filing requirements, tis date will not be Yisted as the

docunent’s effective date on the Departmient of State’s records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
¥ebruury Bth. 2016 and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on February 8th. 2016

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

fAttach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Dircclor
Cirkul, Inc, Garrert Waggoner, CEQ)
%\) Lt | v eE
Samsara Boule System. Inc, ; Garrelt Waggoner, Sharcholder
P
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AGREEMENT AND PLAN OF MERGER BETWEEN CIRKUL, INC. (a
Delaware Corporation), AND SAMSARA BOTTLE SYSTEM, INC. (a Florida Corporation)

This AGREEMENT AND PLAN OF MERGER (this “Agreement™) is made and entered into as of
February 8th, 2016, between Cirkul, Inc.. a Delaware corporation (“Cirkul™). and Samsara Bottle
System, Inc., a Florida corporation {*Samsara™).

RECITALS

WHEREAS. Cirkul is & corporation duly organized and existing under the laws of the State of
Delaware;

WHEREAS, Samsara is a corporation duly organized and cxisting under the tfaws of the Statc of
Florida;

WHEREAS, the Board ot Directors of Cirkul and the Sharcholders of the Company deem it
advisable to merge the Company with and into Cirkul so that Cirkul is the surviving corporation on the
terms provided herein (the “Merger™).

NOW, THEREFORE. in consideration of the mutual agrecments contained herein and other good
and valuable consideration, the receipt and sufficicncy of which is hereby acknowledged. the partics
hereto agree as follows:

ARTICLE 1
MERGER

Scection 1.1 The Merger. Afier satisfaction or, to the extent permitted hereunder, waiver of all
conditions to the Merger, and subject to the applicable provisions of the General Corporation Law of the
State of Delaware (then "DGCL™) and of the Florida Business Corporations Act ("FBCA™), the Company
will merge with and into Cirkul and Cirkul shall tile a Certificate of Merger with the Secretary of State of
the State of Delaware in accordance with the provisions of the DGCL and an Articles of Merger with the
Secretary of State of Florida in accordance with the provisions of the FBCA and shall make all other
filings or recordings required by Delaware or Florida law in connection with the Merger. The Merger
shall become effective upon the later filing of such Certificates of Merger with the Secretary of State of
the State ot Delaware and the Secretary of Siate of the State of Florida, or at such later time as may be
provided tor in such Centificates of Merger (the “Eftective Time™). Upon the Eftective Time. the separate
corporate existence of Samsara shall cease and Cirkul shall be the surviving corporation (the “Surviving
Corporation™).

Section 1.2 Conditions to the Merger. The respective obligation of cach party to effect the
Merger is subject to the satistaction or waiver (except as provided in this Agrecment) of the following
conditions:

(a} This Agreement shall have been adopted by the stockholders of Cirkul, in accordance with the
requirements of the DGCL and the Certificate of Incorporation and Bylaws of Cirkul;



© (b} This Agreement shall have been adoptéd by holders of at least a majority of the outstanding
voting power of Samsara in accordance with the requirements of the FBCA and the Certificate of
Incorporation and Bylaws of Samsara;

Section 1.3 Transfer, Conveyance and Assumption. At the Eftective Time. Cirkul shall continue
in existence as the Surviving Corporation and, without further transfer, succeed to and possess all rights,
privileges, powers and franchises of Samsara, and all of the assets and property of whatever kind and
character of Samsara shall vest in Cirkul, as the Surviving Corporation, without turther deed: thereafter.
Cirkul, as the Surviving Corporation, shall be liable for all of th¢ liabilities and obligations of the
Company. and any claim or judgment against the Company may be enforced against Cirkul, as the
Surviving Corporation, in accordance with Section 259 of the DGCL and Section 607.1 106 of the FBCA.

Scction 1.4 Certificate of Incorporation; Bylaws.,

(a) From and atter the Effective Date, the Centificate of Incorporation of Cirkul shall be the
Cerntificate of Incorporation of the Surviving Corporation.

{b) From and atter the EfTective Date, the Bylaws of Cirkul shatl be the Bylaws of the Surviving
Corporation.

Section 1.5 Directors and Officers of the Surviving Corporation. From and atter the Eftective
Time, the dircctors and ofticers of the Company serving as directors or officers of the Company
immediately prior to the Effective Time shall be the directors and officers of the Surviving Corporation.

ARTICLE I
CONVERSION OF SHARES

Scction 2.1 Conversion of Stock. Upon the Etfective Time, by virtue of the Merger and without
any action on the part of the holder of any outstanding stock of Samsara, cach share of stock of Samsara
and outstanding immediately prior to the Eftective Time shall be canceled and no consideration shall be
issued in respect thereof.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES

Scction 3.1 Representations and Warranties of Cirkul. Cirkul hercby represents and warrants
that it:

(n) is a corporation duly organized. validly existing and in good standing under the laws of the
State of Delaware, and has all the requisite power and authority to own, lease and operate its propertics
and assets and to carry on its business as it is now being conducted:

{b} is duly qualificd to do busincss, and is in good standing. in cach jurisdiction where the
character of its properties or the nature of its activitics make such qualification necessary:

{(c) is not in violation of any provisions of its certificate of incorporation or bylaws; and




+ () has full corporate power and authority to execute and deliver this Agrcement and. assuming
the adoption of this Agreement by the sole stockholders of Cirkul in accordance with the DGCL and the
Certificate of Incorporation and Bylaws of Delaware, consummate the Merger and the other transactions
contemplated by this Agreement.

Scction 3.2 Representations and Warranties of Samsara. Samsara hercby represents and
warrants that it:

(a) is a corporation duly organized. validly existing and in good standing under the laws of the
State of Florida, and has all the requisite power and authority to own, lease and operate its properties and
assets and to carry on its business as it is now being conducted;

(b) is duly qualificd to do business. and is in good standing, in each jurisdiction where the
character of its propertics or the nature of its activities make such qualification necessary:

{c) is not in violation of any provisions of its Cenificate of Incorporation or Bylaws; and

(d) has full corporate power and authority to exccute and deliver this Agreement and, assuming
the adoption of this Agrecment by the stockholders of the Company in accordance with the FBCA and the
Centificate of Incorporation and Bylaws of’ Samsara. consummate the Merger and the other transactions
contemplated by this Agreement.

ARTICLE IV
TERMINATION

Scction 4.1 Termination. At any time prior to the Effective Time, this Agrcémcnt may be
terminated and the Merger abandoned for any reason whatsoever by the Board of Directors ot Cirkul or
the Board of Directors of Samsara, notwithstanding the adoption of this Agreement by the stockholders of
Cirkul or Samsara.

ARTICLE Y
FURTHER ASSURANCES

Scction 5.1 Further Assurances as to Delaware. If, at any time after the Effective Time, the
Surviving Corporation shall consider or be advised that any further assignment, conveyance or assurance
in law or any other acts arc neccessary or desirable to (i) vest. pertect or confirm in the Surviving
Corporation its right, titlc or interest in, to or under any of the rights. propertics or assets. specifically
including any rights, title or interest in any intellectual property, of Samsara acquired or to be acquired by
the Surviving Corporation as a result of, or in connection with, the Merger, or (ii) otherwisc carry out the
purposes of this Agrcement, Samsara and its proper officers shall be deemed to have granted to the
Surviving Corporation an irrevocable power of attomney to execute and deliver all such proper deeds,
assignments and assurances in law and to do all acts necessary or proper to vest, perfect or confirm title to
and posscssion of such rights, properties or assets in the Surviving Corporation and otherwise carry out
the purposcs of this Agreement; and the officers and directors of the Surviving Corporation are fully
authorized in the name of Cirkul or otherwise to take any and all such action.




' ARTICLE Vi
MISCELLANEQUS

Scction 6.2 Ne Waivers. No failure or delay by any party hereto in exercising any right, power or
privilege hercunder shall operate as a waiver thercof nor shall any single or panial exercise thereof
preciude any other or further exercise thercof or the exercise of any other right, power or privilege. The
rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedics
provided by law.

Scction 6.3 Assignment; Third Party Beneficiaries. Ncither this Agreement, nor any right,
interest or obligation hercunder shall be assigned by any of the parties hereto without the prior written
consent of the other parties. This Agreement shall be binding upon and inure to the benctit of the partics
hereto and their respective successors and assigns. This Agreement is not intended to confer any rights or
bencfits upon any person other than the parties hereto.

Scction 6.4 Governing Law. This Agreement shall in all respects be interpreted by, and construed.
interpreted and enforced in accordance with and pursuant to the faws of the State of Delaware.

Section 6.5 Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be dcemed an original, but all of which together shall constitute one and the same instrument.

Scction 6.6 Enfire Agreement. This Agrecment and the documents referred to herein arce
intended by the parties as a final expression of their agrecment with respect to the subject matter hereof,
and are intended as a complete and exclusive statement of the terms and conditions of that agreement, and
there are not other agreements or understandings, written or oral, among the partics, relating to the subject
matter hercof. This Agreement supersedes all prior agreements and understandings. written or oral,
among the partics with respect to the subject matter hercof.

Scction 6.7 Service of Process. Surviving Corporation agrees that it may be served with process
in the State of Declaware in any procceding for enforcement of any obligation of any constituent
corporation of the State of Delaware, as well as for enforcement of any obligation of the Surviving
Corporation arising from the Merger. and does hercby irrevocably appoint the Secretary of State of the
State of Delaware as its agent to accept service of process in any such suit or proceeding. The address to
which a copy of such process shall be mailed by the Secretary of State of the State of Delaware is 5016
Cherry Laurcl Way. Sarasota, FL. 34241,

[ The remainder of this page imtentionally left blank - signature page follows.}



IN WITNESS WHEREOF. the undersigned. intending to be legally bound hercby, have duly
executed this Agreement as of the date first stated above.

CIRKUL. INC.

* Y
<

Name: Garrett Wagpfner

Title: CEO

SAMSARA BOTTLE SYSTEM. INC.

By: /&5 N:a‘yre—»

Name: Garrett Waggoner

Title: Executive / Sharcholder

SAMSARA BOTTLE SYSTEM, INC.

Name: Andrew Gay

Title: Executive/ Sharcholder

[Signature page to Agreement and Plan of Merger Between Civkul. Inc. and Samsara Bottle System, Inc.]




