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COVER LETTER

TO: Amendment Section
Division of Corporations

Cyb Inc.
SUBJECT: & ¢

Name of Surviving Corporation

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

Please return all correspondence concerning this matter to following: x°

Samuel Lipson

Contact Person

Cooley LLP

Firm/Company

1299 Pennsylvania Ave. NW, Suite 700

Address

Washington, D.C. 20004

City/State and Zip Code

ndupont(@cyborg.co

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Samuel Lipson 202 962-8334
At ( )

Name of Contact Person Area Code & Daytime Telephone Number

IE Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Talahassee, Florida 32301




ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation:
pursuant to section 607.1105, Florida Statutes.
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First: The name and jurisdiction of the surviving corporation:
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Name Jurisdiction Document Number =

(If knowry applicabie) o

Cyborg Inc. Delaware g;

Second: The name and jurisdiction of each merging corporation
Name Jurisdiction Document Number

(If knowry applicable)
Cyborg Inc. Florida P14000076035

Third: The Plan of Merger is attached.

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

OR / /

{Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days after merger file date.)

Note: 1fthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State's records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on September 22, 2017

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

and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopled by the shareholders of the merging corporation(s) on September 22, 2017

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 sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Director
Cyborg II’].C, e Nicolas Dupont, President and CEO

Cyborg II‘]C . e Nicolas Dupont, President and CEO




AGREEMENT AND PLAN OF MERGER
SEPTEMBER 22, 2017

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement’) is submitied in
compliance with Section 607.1104 of the Flonda Statutes and in accordance with the Delaware
Genceral Corporation Law and is made by and between Cyborg Inc., a Florida corporation (“FL
Company™), and Cyborg Inc., a Delaware corporation and a wholly-owned subsidiary of the FL.
Company (“DE Company” and together with the FL Company, the “Constituent
Corporations™).

WHEREAS, the sharcholders of FL Company and the sole stockholder of DE Company
belicve it is in the best interest of the Constituent Corporations for the FL Company to merge
with and into the DE Company and for the DE Company to be the surviving corporation in the
merger.

NOW, THEREFORE, in consideration of the representations, warrantics and covenants
containcd herein, the partics hereto agree as follows:

ARTICLE 1
1.1 Names and Jurisdictions of Parent and Subsidiary Corporation.

(a)  Parent. The namc and jurisdiction of the parent corporation owning
100% of the outstanding sharcs of the subsidiary corporation is Cyborg Inc., a Florida
corporation,

(b) Subsidiary. The name and jurisdiction of the subsidiary corporation is
Cyborg Inc., a Delaware corporation.

ARTICLE H1
2.1 Merger of FL Company with and inte DE Company.

(a) Agreement to Acquire FL Company. Subject to the terms of this
Agrecment, FL Company shall be merged with and into DE Company (the “Merger™).

(b)  Effective Time of the Merger. The Merger shall become effective upon
the filing of a Certificate of Merger with the Delaware Secretary of State and Articles of Merger
with the Florida Secretary of State. The time of such filings is referred to as the “Effective
Time.”

(c) Surviving Corporation. At the Effective Time, FL. Company shall be
merged into DE Company and the separate corporate cxistence of FL Company shall thercupon
ccase. DE Company shall be the surviving corporation in the Merger (the “Swrviving
Corporation™) and shall succced, without other transfer, to all the rights, privileges, powers,
franchiscs and property of FL. Company (including, without limitation, any and all of FL
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Company’s right, title and interest in the FL Company Intellectual Property) and shall be subject
to all the debts and liabilities of FL Company in the same manner as if the Surviving Corporation
had itsclf incurred them. For purposes of this Agrecment, “FL Company Intellectual Property”
means and includes, without limitation, any patent, patent application, invention (whether or not
patentable), invention disclosure, know-how, trade secrct, information, proprietary right,
trademark (whether or not registered), any and all agreements or arrangements pertaining thereto,
and any other intcllectual property right of any kind or nature.

2.2 Effects of the Merger; Additional Actions. The Merger shall have the cffects
sct forth in §§607.1106 and 607.1101 of the Florida Statutes and §259 of the Delaware General
Corporation Law.

ARTICLE II11

3.1 Name of Surviving Corporation. The name of the Surviving Corporation shall
be “Cyborg Inc.”

3.2 Certificate of Incorporation of Surviving Corporation. At the Effcctive Time,
the Certificate of Incorporation of the Surviving Corporation shall remain unchanged, until
thercafter duly altered, amended or repealed as provided by applicable law.

3.3 Bylaws of Surviving Corporation. At the Effcctive Time, the Bylaws of the
Surviving Corporation shall be the same as the Bylaws of DE Company immediately prior to the
Effcctive Time, until thereafter duly altered, amended or repealed as provided by applicable law.

3.4  Officers and Directors of Surviving Corporation. At the Effective Time, the
officers and directors of the Surviving Corporation shall be the same as the officers and directors
of DE Company immediatcly prior to the Effective Time, until their successors shall have been
clected or appointed and qualified.

ARTICLE 1V
4.1 Effect on the Capital Stock

{a) FL Company. At the Effcctive Time, by virtuc of the Merger and
without any action on the part of any party hereto or any holder thercof:

(i) Common Stock. Each share of capital stock, no par valuc per
share, of FL Company issued and outstanding immediately prior to the Effective Time
shall be exchanged for and converted into 5,000 fully paid and nonassessable shares of
the Common Stock of the Surviving Corporation, par value $0.0001 per sharc.

(i) Stock Certificates. Following the Effective Time, each stock
certificate of FL Company cvidencing ownership of any such shares shall represent the
right to rcceive such shares of capital stock of the Surviving Corporation as they are 10
receive in the Merger. Each stockhotder shall promptly deliver to the Surviving
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Corporation certificates evidencing shares of FL Company whercupon the Surviving
Corporation shall deliver to them certificates evidencing such shares in the Surviving
Corporation.

(b)  The Surviving Corporation. The outstanding shares of the Surviving
Corporation prior to the Merger shall be cancelled or terminated as of the Effective Time without
consideration received in cxchange therefor.

(c) Dissenters’ Rights, if applicable.

(i) If applicable, sharecholders of FL Company, who, except for the
applicability of §607.1104 of the Florida Statutes, would be entitled to vote and who dissent
from the merger pursuant to §607.1321 of the Florida Statutes may be entitled (if they comply
with the provisions of Chapter 607 of the Florida Statutes regarding the rights of disscnting
shareholders) to be paid the fair market value of their shares.

(ii)  Notwithstanding any provision heremn to the contrary, if for any
reason any holder of shares of the capital stock of FL Company shall become entitled to payment
of the value of such shares pursuant to the provisions of §607-1301 et. seq. of the Florida
Statutcs by reason of the transactions contemplated by this Agrecment, then such holder shail be
cntitled to receive such payment only and shall not be cntitled to receive the consideration
described in this Article.

ARTICLE ¥V

5.1 Further Assurances. From time to time, and when required by the Surviving
Corporation or by its successors and assigns, the Surviving Corporation shall exccute and
deliver, or causc to be exccuted and delivered, such deeds and other instruments, and the
Surviving Corporation shall take or cause to be taken such further and other action as shall be
appropriate or nccessary in order to vest or perfect in or to conform of record or otherwise, in the
Surviving Corporation the title to and possession of all the property, intcrests, asscts, rights,
privileges, immunities, powers, franchises and authority of the FL Company and othcrwise to
carry out the purposes of this Merger Agreement, and the officers and directors of the Surviving
Corporation are authorized fully in the name and on behalf of the FL Company or otherwise to
take any and all such action and to cxecutc and dechiver any and all such decds and other
instruments.

5.2  Termination. Notwithstanding the approval of this Agreement by the
sharcholders of FL Company and the stockholders of DE Company, to the extent permitted by
law, this Agrecment may be terminated and abandoned at any time prior to the Effective Time by
mutual consent of the Boards of Directors of FL Company and DE Company.

5.2 Amendment. To the cxtent permitted by law, this Agreement may be amended
by the Boards of Dircctors of FL Company and DE Company at any time beforc or after
approval hereof by the sharcholders of FL Company and the stockholders of DE Company, but,
after such approval, no amendment shall be made that by law requires the further approval of
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such sharcholders/stockholders without obtaining such approval. This Agreement may not be
amendced cxcept by an instrument in writing signed on behalf of cach of the parties hereto.

53  Counterparts. This Agrecment may be cxecuted in one or more counterparts,
cach of which shall be deemed to be an original, but all of which together shall constitute one
agreement.
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IN WITNESS WHEREOF, the parties hereto have exccuted this Agreement as of the date
first above written.

Cyborg Inc., Cyborg Inc.,
a Florida corporation a Delaware corporation

By, = by e

Nicolas Dupont, President and CEO Nig¢olas Dupont, President and CEO

Cyborg Inc.
Agreement and Plan of Mcerger
- Signature Page -
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