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FAX AUDIT #H150001632453
ARTICLES OF MERGER

{Profit Corporations)

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

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
(If xnown/ applicable}
18495, Inc, Florida P15000041969
Second: The name and jurisdiction of each merging corpuration
Naume Jurisdiction Document Number
(1f known/ opplicable}
RIOT, Inc. Florida P01000020455
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Third: The Plan of Merger is attached. -’-:;-. s

wTn

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Flonida oy =5

Department of State. [
OR / /

{Enter s specific date, NOTE: An effective date cannot be prior 0 the date of filing ar more
1kan 90 days after merger file date,)

Note: Ifthe dae inserled in this block does not meet the applicoble statutory Bling requircments, this date will not be listed as the

docutnent’s effeetive date on 1be Depatinient 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 July 2, 20156

The Plan of Merger was adopied 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 wus adopted by the shareholders of the merging corporation(s) on _July 2. 2015

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on

and sharcholder approval was not required.

fdnach additional sheets if necessary)
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FAX AUDIT #H150001632452

Seventh: SEGNATURES FOR EACH CORPORATION

Name of Corporation ~Slgnature of an Officer or Typed.or Printed Name of Individusl & Title
Directdr
s D . ,
1645, Inc. Jayson Stringfellow, President
i i e i e T e f ,
RIOT, Inc. Kk—-—,L—’-—;ﬁﬁz;pﬁ-:::ﬂ‘“} Jayson Stringfellow, President

FAX AUDIT #H150001632453




FAX AUDIT #H150001832453

PLAN OF MERGER

{(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the supvivigg carporation:

ame Junisdiction
1649, Inc. Florida

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction
RIOT, inc. Florida

Fhird: The terms and conditions of the merger are as follows.

See attached "Plan of Merger and Merger Agreement” for the terms and
conditions of the merger.

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securitics of the surviving corporation or any other corporation or, in whole or in part, intw cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into vights to
acquire ghares, obligations, or other securities of the surviving or any other eorparation or, in whole or in part,

into cash or other property are as fotlows: See attached "Plan of MGI‘QET and Merger
Agreement.”
(Attach additional sheets if necessary)
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FAX AUDIT #H150001632453

THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendiments to the articles of incorporation of the surviving corporation arc indicated below or attached:

NIA,

OR

Restated articles are attaclied:

Other provisions relating 1o the merger are as fo}lows:
See attached *Plan of Marger and Merger Agreoment” for other provisions of the merger,

FAX AUDIT #H1500016832453




FAX AUDIT #H 150001832453

PLAN OF MERGER AND MERGER AGREEMENT

- THIS PLAN OF MERGER AND MERGER AGREEMENT, dated as of
J“I 2. 2015 ("Agreement”), is entered into by and between RIOT, Inc., a Flovida
corporaton  (“RIOT™), and 1645, lnc., a Flonda corporation (1645 or "“Surviving
Comporation”}.

WHEREAS, the Boards of Directors 1645 determined it is advisable and in the best interests of
its inajority stockholders that R1OT merge with and into 1645 upon the terms and subject to the
conditions set forth in this Agreement;

WHERIAS, the Board of Directors of RIOT agreed to present the Plan of Merger and Merger
Agreement to its shareholders;

WIHEREAS, the sharsholders of RIOT appraved this Agreement, by a majority vote in
accordance with Section 607.1103 of the Florida Business Corporation Act;

WHEREAS, the shareholders of 1645 approved this Agresment, by a majority vole in
accordance with Section 607.1103 of the Florida Business Corporation Act:

NOW, THEREFORE, in consideration of the premises and mutual agreements and ¢ovenants
hevein rontained, UIOT and 1645 hereby agree as follows:

1. Merger. RIOT shall be merged with and into 1645 (the “Merger™) such that {643
shall be the surviving corperation (hereinafter sometimes refened lo as the “Survivine
Carporation”™).

2. Governing Documents. The Certificate of Incorporation of 1645 shall be the

Certificate of Incorporation of the Surviving Corporation, and the By-Laws ¢f 1645 shall be the
By-Taws of the Surviving Corporation.

3. Rirectors The persons who are directors of 1645 immediately prior to the Merger
shall, after the Meyrger, be the dircctors of the Surviving Corporation, without change vntil thair
successors have been duly elected and qualified in accordance with the Certificate of
Incorporation and By-laws of the Surviviag Comporation.

4. Officers. The persons who are offtcers of 1645 immediately prior lo the Merger
shall, after the Merger, be the officers of the Surviving Carporation, withaul change until their
successors have been duly e¢lected and qualified in accordance with the Certificate of
Incorporation and By-laws of the Swviving Corporation.

5. Succession. Upon merger, the separate corporate existence of R1OT shall cease. All
rights, privileges, powers, restrictions, disabilities, duties, assels, real property, personal
property, stock, stock subscriptions, debes, and franchises of a public and private nature of bath
RIOT and 1645 shall succeed to, be vested in and become the property and obligations of 1645
without any further act or deedl as they were of the respective Corporations. The title to any real
estate vested by deed or otherwise and any other asset, in cither of such Corporations shall not
revert ar be in any way impaired by reason of the Merger, but all rights of creditors and all licas

Page 1 of 4
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FAX AUDIT #H150007832453

upon any property of RIOT shall be preserved unimpaired. All debts, liabilities and duties of the
vespective Corporations shall thenceforth attach to the Surviving Corporation and may be
enforced against it to the sarne exient as if such debis, liabilities and duties had been incurred or
confracted by it. All corporate acts, plans, policies, agreements, arrangements, approvals and
authorizations of RIOT, its shareholders, Board of Directors and committees thereot, afficers and
agents that were valid and effective mmediately prior to the Effective Time, shalj be taken for
ali puiposes as the acts, plans, policies, agreements, arrangements, approvals and authorizalions
of the Surviving Corporation and shall be as effective and binding thereon as the same were with
respect to RIOT. The employees and agents of RIQT shall become the cmployees and agenis of
the Surviving Corporation and condinue 10 be entitied to the seme rights and benetits that they
enjoyed as ernployess and agents of RIOT.

6. Further Agsuranges. From time to time, as and when required by the Surviving
Corporation or by its successors or assigus, there shall be executed and dalivered on behalf of
RIOT such deeds and other instruments, and there shall be taken or caused to be tuken by it all
such further and other action, as shall be appropriate, advisable or necessary in order to vest,
perfect or confirm, of record or otherwise, i the Swrviving Corporation the title to and
possession of all property, interests, assels, Hghts, privileges, immunitics, powers, franchises and
authority of RIOT, and otherwise to carTy out the purposes of this Agreement. The officers and
direciors of the Surviving Corporation are fully authorized in the name and on bahalf of RIOT or
otherwise, to take any and nll such action and to cxcecnle and deliver any and all such deeds and

other instiraments,

7. Closing. The closing of the Merger (the "QQ;L:_]_g") shall take ‘p!nce at the ut‘ﬁc;‘es of:gm el actie
1645's legal counsel (Bowen & Schroth, P.A. 600 Jennings Ave., Eustis, Fl 32726, d6Rdy" dude of
m=ommdHS-itto~o—pik The date on which the Closing occurs is refeired to as the "Closing  June 30, 301
Date.” f2r accounhm and

o ?W{MH’S

8. Aniigles of Mergey. On or before the Closing Dale, 1645 and RIOT shall cause
articles of merger (the "Agicles of Merger”) to be executed, signed and filed with the Secretary
of State of the State of Florida in such form as is required by the relevant provisions of the
Florida Business Corporation Act. The Merger shall become effective when the Articles of
Merger have been duly filed with the Becretary of State of the State of Florida,

9. Salg of Shares. At Closing, 1645’s warper consideration for Max Minhas’s interest
in RIOT is $438.307 or $4,383.07 per share in accordance with the fair market appraisal of RIOT
attached hereto. Because Jayson Stringfellow and Frunk and May Menefec are sharcholders of
1645, 1645's merger consideration for Jayson Stringlellow and Frank and May Menefoe is also
$4,383.07 per share in accordance with the fair market appraisal of RIOT, but shall be credited
rathet than actually paid.

10. Time of Payment. 1645 shall deliver payment in full 1o RIOT at Closing.

1. Method of Paymsnt. Pursnant 1o paragraph 9, 1645 shall defiver payment to RIOT
by either check ot wire transfer unless otherwise directed 10 do so in writing by RIOT"s Board of
Directors. RIOT shali then deposit the paymont into RIOTs corporate account and hold such
funds until the matter is resolved under paragraph 13 of this Merger Plan and Agreement,

Page 2 of 4 .
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FAX AUDIT #H150001632453

12. Surrender of Shareg. Pursvant to paragraph 9, RIOT shall pay, or cradit where
applicable, ta each o its shareholders the merger consideration payable in respeet to the ntmber
of shares each shareholder owns, which may be evidenced by the surrender of & share Certificate.
Any Certificates 50 swrendered shall be canceled immediately, No interest shall accrue or be
paid on any amount payable upon surrender of Certificates. Dntil surrendered in accordance with
this section, sach Certificate shall be deemed, from and after the Closing, to represent only the
right to recsive the applicable merger consideration. Any merger consideration paid shall be
deomied to have been paid in foll satisfaction of all rights pertaining 10 such siock. By accepting
the merger consideration from RIOT, a sharcholder waives and relinquishes all tegal rights
associared with heing a sharcholder under provisions of the Florida Business Corporation Act.

13. Disgenting Sharss,

(a) Notwithstonding any provision of this Agresment to the contraty, any shares
of RIOT for whicly the holder thereot (1) has not voted in favor of the Merger or consented to it in
writing and (ii) has properly demanded the appraisal of such shares in accordance with, and has
complied in ail respects with, the Florida Business Corporation Act, shall be converted into the
right to receive the merger consideration in accordance with paragraph 12 upon eour( approval.
Upon demand of appraisal rights, by a shareholder (“Dissenting Shareholder™) the Dissenting
Sharcholder’s shares are canceled, cease to exist and the Dissenting Sharehiolder shall be entitled
only to such rights as mey be granted to them wnder the provisions ¢f the Florida Business
Corporation Acl,

{b) Upon receiving a proper demand for the appraisal value of shares from a
Dissenting Sharcholder, RIOT shall petition the Cireuit Court of the Fifth Judicial Circuit in and
for Leke County, Florida to hold the merger considsration funds for the Dissenting Shareholder’s
interest In the cowrt's registry until the Dissenting Sharehclder's claims arve resolved or
adjudicated. Should the Court determine the Dissenting Shareholder™s interest is worth less than
the merger congideration, RIOT, from the merger consideration fiunds held in the court’s registry,
shall pay the amount the Court detennines 1o the dissenting shareholder and refund the remaining
arount to 1645 pursuant 1o the Court's order, Should the Coun determine the Dissenting
Sharcholder's interest is indced worth the amount of merger consideration, RIOT, from the
merger consideration funds held in the court’s vegistry, shall pay the merger consideration to the
Dissenting Sharcholder or the Clerk of Court’s regisiry pursuant to the Court’s order.

i

14, Amendment. The parties herete, by mutual conseunt of their respective Boards of
Directors, may amend, modify or supplement this Agreement at any time.

15. Countgrparts. This Agrecment may be executed in one or more counterparts, and
each such counterpart hereof shall be deemed to be an original instnument, but all such
counterpaits together shall constitute but ane agreement.

16, Rescriptive fieadings. The deseriptive headings hercin arc inserted for
convenience of reference only and arc not intended (o be part of or to atfect the meaning or
interpretation of this Agreement.

Page 3 of 4 :
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17. Governing Law and Venue, This Agrecement shall be governed by, and construed
in sccordance with, the laws of the State of Florida. Venue for any action concerning this
Agrsemoent or the parties shall be in Lale County, Florida.

IN WITNESS WHEREOF, RIOT, Inc. and 1645, Inc. approve and adopt this Plan of
Merger and Merger Agreemaont on the date first written above.

RIOT, Inc,, a Florida comoration 1645, !g,c,!-a-}llg(rida carporation

TN

s ]
'»' f \\:‘-“ > A e it s v,
'»\ s T T oy
s s 7—«}- i X By T b
Namc Jaysoft Sringfellow Namne: Jayson n‘mgfcﬂuw
Title: PIGS‘? Title: Presidgn

/

Page 4 of 4
FAX AUDIT #H150001632453




