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ARTICLES OF MERGER e M
(Profit Corporations)

The following arlicles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 6071105, Flonda Staules.

First: The name and jurisdiction of the gurviving corporation:

Nanig Jurisdiclion Documesnt Number
(Ifknowny applicable)

Addigy, Inc. Delaware

Second: The name and jurisdiction of each merging corporation:
EFFECTIVE DATE
Name Jurisdiction Document Number '7 -3/ -/ (P
N '

1 known/ applicable)

Addigy, inc. Florida B130000323728

Third: The Plan of Merger is altached.

Fourth: The merger shall become ellective on the date the Articles of Merger are [lled with the Florida
Department of State,

or v Al £OE (Enter a specilic date. NOTE: An ellective dale cannot be prior o the date of filing or more
than Y0 days alter menger (lo date.)

Nopte: [€the date inserted in this block does not meet the applicable statutory Qiling requirements, this date will not be listed as the

document’s effective date on the Department of Stale’s records.

Fifth: Adoption of Murger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
‘The Plan of Marger was adopted by the shatcholders ot the surviving corporation on July 20, 2016

The Plan of Merger was adopted by the board of directors of the surviving corporation on
__ and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wag adopted by (he sharcholders of the merging corporation(s) on July 20, 2016

The Plan of Merger was adopted by the board of dirsctors of the merging corporation(s) on
and sharcholder approval was not required,

tArtach additiond sheets if necessary)
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Seventh: SIGNATURES FOR FACH CORPORATION
Name of Corporation

Signalure of an Otlicer or

‘I'vped or Printed Name of Individual & Tille
Director
/ o
Addigy, Tnc., a Delware Corp ¢£m (_{_{:,a e Prasident
- rd KA
Addigy, Inc., a Flonde Comp J f_.:-’"- . {é“f’i‘ﬁ;;ﬁh President
I/'-r',.
,;/

R A
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AGREEMENT AND ILAN OF
MERGER OF

ADDIGY, INC.
a Delaware

corporation, and

ADDIGY, INC,
a Florida corporation

This Agreement and Plan of Merger dated as of Tuly 20, 2016 (the “Agreement™) is
between Jason, Dettbarn (“Dettbarn™), Addigy. Inc., a Florida corporation ("Addigy-FL"),
and Addigy, Tnc., a Delaware corporation ("Addigy-DE").  Addigy-DE and Addigy-FT. arc
sometimes referred (o in this Agreement as the "Constiluctit Corporalious.”

RECITALS

A, . Addigy-DE is a corporalion duly organized and existing under lhe laws of the
State of Delaware and has suthorized capital stock consisting of 20,000,000 shares, each
having a par value of $0.00001 por sharc, 12,800,000 of which arc designated Voting
Common Stock and 7,200,000 of which are desighated Non-Voting Common Stock.  As of the
date hereol ali 12,800,000 Voring shares of Addigy-DE Common Slock are issued and
outstanding, all of which are held by Dettbarn and 2.880,000 Non-Voting shares of Addigy-DE
Common Stock are tssued and outstanding.

13, Addigy-FL. is a corporation duly organized and existing under the taws of the
State of Florida and has authorily to issue one class of sharcs consisting of 100,000 shares,
having no par valne per share.  As of the date all shares of Addigy-FI. Common Stock are
issued and outstanding and are held by Dettbarn.

C. The Board of Directors of Addigy-FL has delermined that. for the purposc of
oflecting the reincorporation ol Addigy-FL. in the State of Delaware, it is advisable and in
the best interests of Addigy-FlL. and its sharcholders that Addigy-FL. merpe with and into
Addigv-DE upon (he tenns and conditions provided in this Agreement,

D. The respeclive Boards of Directors of Addigy-DE  and  Addigy-FI.  have
approved this Agrcement and have directed that this Agresment be submitied to & vore of
their respective stockholders and executed by the undersigned oflicers,

L. It is intended that the Merger (as delined below) will gualify as a tax-

Lree reorganization wilhin the meaning of section 368(a) of the Intemal Revenue Code of 1986,
as amended (the "Code™).

(((FL1600018 1619 3)))
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AGREEMENT

In consideration  of the mumal agreements and covenants sel forth  hercin,
Dettbarn, Addigy-DE and  Addigy-FI1.  hereby- agres, subject 1o the terms  and
counditions hereinatter set fortl, as tollows:

1. Merger.

1.1 Merger, In accordance with the provisions of this  Agreement,
the Dolaware General Corporation Law and the Florida Business Corporations Acl,
Addigy-FL shall be merged with and into Addigy-DE (lhe "Merger"), the separate existence
of Addigv-FI, shall cease and Addigv-TDE shall be, and is sometimes referred to below
as, the "Surviving Corporation,” and, as set forth in the Certificate ol locorporation
relerenced in Scetion 2.1 hereof, the name of the Surviving Corporation shall be Addigy, Tne.

1.2 Cili i ivencss The Merger shall become
etfecltive July 31, 2016 ("Etlective Date of the Merger") assuming lhe prior
caompletion ol the [ollowing aclions:

{a) Adoption and approval of this Agreement and the Merger by the
stockholders of each Constiluent Corporation in accordance with the applicable requirements
of the Delaware General Corporation Law and the Florida Business Corporation Act.

(b) The satistaction or waiver of all of the conditions precedent 10
the consuniation of the Merger as specified in this Agreement,

() The filing with the Secrelary of Stale of Delaware of an
execuled Certilicate of Merger or an executed counlerpart of this Agreement meeting the
requircments of the Delaware General Corporation Law.

T 13 Effect _of the Mereer, Upon the Elfective Date of the Merger,
the separate existence of° Addigy-FL  shall ccase and Addigy-DE.  as the Surviving
Corporation, (8) shall continue to possess all of ils assets, righls, powers and property
as constituted immediately  prior o the Eflective Daite ol the Merger, (b) shall be
subjeet to all actions previously taken by its and Addigy-FL's Board of Directors, (¢) shall
succeed, without other transfer. to all of the assets. rights. powers and property of Addigy-
FL, in the mannor more lully sol forth in Section 259 of the Delaware General Corporation
Law, (d) shall continue to be subject to all of the debts, liabilities and obligations of Addigy-
DE as consbituted intmediatcly prior 10 the Effective Date of the Merger, and (e) shall
succeed, without other transfer, to all of the debts, habilitics and obligations of Addigy-IFl. in
lhe same manner as i Addigy-DE had iiself’ incurred them, all as more {uily provided under
the applicable provisions of the Delaware General Corporation Law and the IFlorida Business
Corporation Act.

1.4 Tax-lFree Reorsanization, 1t is intended by the parties horeto that
the Merger will constitule a "reorganization” within the meaning ol Section 368(a) of the Code.
The parties to this Agreement hereby adopt this Agreement as a "plan of reorganization”
within the meaning of Treasury Regulations Section 1.368-2(g).

2

<
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2. Charter Documents, Dircctors amd Otficers
2.1 erm The Cerlificate ol Incorporation

of Add]gy—i)l as in ¢ffect immediately prior to the Efective Date of the Merger, shall be the
Certificate of Incorporation of the Surviving Corporafion on the Effective Date of the Merger.

22 Bylaws. The Bylaws of Addigy-DE as in cffect immediately prior to
lhe Uffective Date of the Merger shall continue in full force and effect as the Bylaws
of the Surviving Corporation unlil duly amended in accordance with the provisions
thereof and applicable taw.

2.3 Dircctors and, Officers,  ‘The directors and officers ot Addigv-DIE
immediately prior lo the Effective Dato ol the Merger shall be the direclors and officers of
the Surviving Corporation unlil their successors shall have been duly elecled and qualified or
as otherwise provided by law, the Certificale of Incorporation of the Surviving Corporation
or the Bylaws of the Surviving Corporation.,

3.1 Addigy-FL _Commen Stock, Upon the Effective Date of the Merger,
all shares of Addigy-FL Common Stock issued and outstanding immediately prior thercto
shall, by virtue of the Merger and wilthoul any action hy the Coustituenl Corporalions,
Dettbarn or any other person, be converted into and exchanged for one fully paid and
nonassessable share of Non-Voting Common Stock, $0.00001 par value, ol the Surviving
Corporation.

3.2 Addizy-DE _Commoen Stock, Ulpon the Ellective Date of the Merger,
all equity of Addigy-DE issued and outstanding inunediately prior thereto shall, by virtuc of
the Merger and withoul any action by Addigy-DE, the holder of such equity or any other
person, shall remain unchanged and continue in full force and offect

4. General

4.1 Covenants of Addiev-DE, Addigy-DE covenants and agrees that it
will, as soon as practicable afier the Effective Date of the Merger, 1o the exien! required
Iy Florida tax or corporale law:

() Qualify t do business as a foreign corporation in the Slate
of Florida and irrevocably appoint an agent for sorvice of process as required under
the provisions of the Florida Business Corporation Act,

(b) File any and all documents with the Florida Franchise Tax
Board necessary For the assumption by Addigy-DE of all of the Franchise tax liabilitics of
Addigy-FL: and

(<) Take such othor aclions as may bo required by the Florida
Business Corporation Act,

(((F{16000181619 3)))
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4.2 Turther Assurances.  From time to Hme, as and when required

by Addigy-DE or by its successors or assigns, there shall be executed and delivered on
behalfl of Addigy-FL such decds and other instruments, and there shall be taken or caused 1o
be taken by it such further and other actions, as shall be appropriate or necessary in order to
vest oF perfect in or contorm of record or otherwise by Addigy-DE the title to and posscssion
of all the property, interests, asscts. rights. privileges, immunitics, powers, franchises and
authorily of Addigy-T'L, and otherwise to camry oul the purposes of this Agreement, and
the officers and directors of Addigy-DE are fully authorized in the name and on behalf of
Addigy-FL or otherwise to take any and all such action and 10 execute and deliver any
and all such decds and other instruments.

4.3 Abandaonment. At any time belore (he Ellective Dale of the Mergor,
this Agreement may be lerminated and lhe Merger may be abandoned [or any reason
whatsoever by the Board of Direclors of either Addigy-FI. or Addigy-DE. or both,
notwithstanding  the approval of this Agreement by the sharcholders of Addigy-FL or by the
sole stockholder of Addigy-DE, or by both.

4.4 Amendiment. Either of the Boards of Directors of the
Constituent Corporations may amend this Agreoment at any time prior to the filing of this
Agreement (or certificate in leu thereof) with the Secrelary of State of the Stale of
Delaware, provided that an amendmenl made subsequent to the adoption ol this Agreement by
the stockholders of either Constituent Corporation shall not: {a) alter or change the amount
or kind of shares, securities, cash, property and/or rights 1o be rceeived in cxchange for or
on conversion of all or any of the shares of any class or series thereof of such Conslituent
Corporation, (b) alter or change any tenn of the Certificars of Incorporation of the Surviving
Corporation, or {¢) alter or change any of the terms and conditions of this Agreemenl if such
alleration or change would adversely affect the holders of any class of shares or senes of
capital stock of such Constituent Corporation,

4.5 Regjstered Office.  The address of the Surviving Corporation's
registered office in the State of Delaware is 16192 Coagtal Ilighway, Lewes, DE 19938-9776.
The name of ils registerad agent at such address is Harvard Business Services, Inc..

4.6 Agreement,  Excouted copies ol this Agreement will be on lile al
the principal place of business of the Surviving Corporation at 10240 SW 56 Street, #111,

Miwmi. FL 33165 and copies thereol will be furntshed 1o any stockholder ol either

Constituent Corporation, upon request and withoul cost.

4.7 ing ; isdicti This Agreement and  all  acts
and fransactions  pursuant hereto and the rights and obligations of the parties hereto
shall be governed. construed and interpreled in accordance with the laws of the State
of Delaware, wilhout giving effect .10 principles of conflicts of law.  Each of the partics
to this Agreement consenls 1o the exclusive jurisdiction and venue of the courts of the state
and {ederal courts of Miami-Dade County, Florida.

48 Counterparts, This Agrcement way be executed in two or
more counterparts, cach of which shall be desmed an original and all of which logeiher shal}

4
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constitute one instrument,

4.9 Exhibits A and B and C. Anached hereto as Exhibits A and B are
Officers’ Certilicate of Approval of Merger for cach of Addigy-FL and Addigy-DL,
respectivelv. Exhibit € is the Stock Purchase Agreement between Dettbarn and Addigy-DE.,

Sisgnature Posge Follows ]
215 SN

(((FI16000181619 3}))
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The wundersigned  authorized

the date first set lorth above.

representalives
and Dettbarn have exsculed and acknowledged this Agreement and Plan of Morger as of

ADDIGY, INC.,
a Delaware corporation

To:18586176380
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the Conshitusnt

-
/ /Jasou Dettbarn
L7 President

ADDIGY, INC.
a Flonda corporation

-
r /‘: .
o I e
/7 Jason Deubarn
" President

JASON DETTBARN

")

7

By: _Qf-'u LG o

,///J' ason Detthamn
I
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Exhibit A

ADDIGY, INC,
A Florda corporabion

Officers’ Certificate of Approval of
Merger

The undersigned, Jason Dettbarn, does hereby certify that:

1. He 15 the President off Addigy, Ine.. a corporation orgamized under the laws
of the State of Florida (the "Corporation”),

2. The Agrecement and Plan of Merger (the "Agreement™) in the form attached
herete was duly approved by the Board of Directors and sharcholders of the Corporation.

3. The Corporation has one authorized class of shares owtstanding, designated
as Common Stock.  Ths total pumber ol outstanding shares of Common Stock ol the
Corporation outstanding and entitled to vole upon the Merger was 100,000 shares.

4. ‘The principal lerns of the Agrzement were approved by (he shareholders of
the Corporation by the vole of a number of the shares of Conmmon Stock which equaled or
exceeded the vote required.  The percontage vote required was more than 50% of the
outstanding shares of Common Stock.

The undersigned declares under penally of perjury under the laws of the Siales
ol Mlonda and Delaware that the matters set forth in s certificate arc true and correct of
my own knowledge.

Execuled in Miami. Florida, on July 20, 2016
7 <}
By: fi/f - ;s/:';%.‘__,;.
d /"3ason Dettbamn
L President

(((H16000181619 3)))
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Exhibi¢ I
ADDIGY, INC.
A Delaware
corporation
Officers' Certificate of Approval of
Merger

The undersigned. Jason Dettbarn, does hercby certify that:

l. He is the Pregident of Addigy, Inc., a corporation organized under the laws
of the State of Ietaware (the "Corporation"),

2. The Agreement and Plan of Merger (the "Agreement”) in the form atlached
hereto was duly approved by the Board of Directors  and sole stockholder of the
Corporation. '

3, There are one 12,800,000 shares of Common Stock oulstanding and entitled

to vote on the Agreement.

4. The principal terms of the Agresment were approved by the stockholder of
the Corporation by the vote of a numbgr ol the shares of Common Stock which ¢qualed or
exceeded the vole required.  The percentage vole required was more than 50% of the
outstanding shares of Common Stogk,

The undersigned declares  under  penalty  of perjury  under the laws of the
States  of Florida and Delaware that the matters st torth in this certificate are true and
correct of my own knowledge.

Executed in Miami, forids, on Julv 20, 2016

VA
A o e
By: &f=~ ﬁ‘?ﬁfm:‘h

e Jason Dettbarn
.« President

({((H18000180167 3)))
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Exhibit G |
ADDIGY, INC.

COMMON STOCK PURCHASE AGREEMENT

This Common Stock Purchase Agreement (the "Agroement™) is made as ot July 20, 2016 by
and between Jason Dettbam (the "Dettham™), and Addigy. Inc., a Dclaware gorporation ("Purchaser”).

WHLEREAS:

A Dettbarn is the owner of all of the 100,000 issued and outstanding comamon shares no par vatue (the
“Shares™) of Addigy, Inc., 2 Flurida Corporation (*“Addigy-FFL.”"), and in conjunction with 2 lax lree
Agreement and Plan of Merger dated as of July 20, 2016, Addigy-FL will be merged into
Purchaser with Purchaser as the surviving entity (the “Mevger™).

B. To effectuate the Merger, Dettbatn desires to sell to the Purchaser, and Purchaser agrees Lo
by, all of the Shaves in exchange for 1 Non-Voting Share of Purchaser.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. Sale and Purchase of the Shares
In accordance with the lerms and condilions of this Agresmenl Dellbarn sclls Lo Lhe
Purchaser, who parchases, the Shares representing 100% of the ssued and oulstanding
cquity of Addigy-F1.

2 Sale Price - '

The sale price for the Shares shall be 1 share of Non-Voling Commaon Stock of Purchaser
which shall be duly issved Lo Deltbarn.

Dettbarn represents and warvants to the Purchaser that it has not disposed of the Shares or

olherwise restricled its power Lo dispose of the Shares. To Lhe knowledge of the Seller, Uic

(((H1s000181619 3)))
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Shares were validly issued, are fully poid up and are nol subject o any Llransfer restriclions

prohibiting the sale hercunder.

Securiticy Compliance.

The Purchascr represents and warrants hal it i acquiring the Shares for investment purpnses only and
tiot with a view o the distribution of the Shares. as such term is defined under the Sccoritics Act
of 1933, as amended (the "Sceuntics Act").  The Purchaser unditstands and acknowledges that the
Shares constitule “restricted stock” as such term is delined under the Securities Actand may nal
beseld or otherwise transfered unless registered under the Sccuritics Act or unless an
appropriate exemption fxom regisiration shall then exist. Detiborn acknowledges and agrees that the
one NVAS he is receiving will be subject to the same terms, conditinns and restrictions as sct Forth

the Founder Voling Stock. Purchase Agreement dated March 4, 2016 between Dettbarn and Purchaser.

This Agteement and any amendments herelo may be executed in one ov more connterparts,
each of which shall bo an original. Any such counlerpart, lo the extent delivered by means of
a tacsimile machine or eleclronic mail, shall be treated in all manner and respects as an
original axcented counterpart and shall be considered to have the same binding logal effect as

if it were the oniginal signed version thereol delivered in person,

THE REST OF THIS PAGE INTENTIONALLY HAS BEEN LEI'T BLANK —

SIGNATURIS rOoLI.OW ON THL NEXT PAGIL
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IN WITNESS WHEREOQL, Lthe partics herelo have caused Lhis Agreemenl lo be duly
execiled and delivered as of the dale firsL wriklen above.

PURCHASER

Addigy, Inc., a Delaware Corp.

P s
-~ :
L L

By: __
Y p ’J,"
Namég:Alason Dettbarn

Its: President

SELLIR: Jason Dettbarn

ra _.'
. .
4 -.‘!—""
£t T e R
‘E}_f"' . P T
read
a

7
(sighature)
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