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ARTICLES OF MERGER R
CONDUSIV TECHNOLOGIES CORPORATION e \\‘ -
a California corporation g :% o
INTO «. ) 0@
CONDUSIV TECHNOLOGIES CORPORATION

a Florida corporation.

The- following Articles of Merger are 51lbm'itt¢d:ih.-acc'ordai;ice;‘v&’-ith the Florida Business
Corporation Act, pursuant to, Section 607.1105 of the Florida Statiues.

1. The name and jurisdiction of the surviving corporation:

Name Jurisdigtion Document Number
Condusiv Technologies Corporation Fiorida, PL8OOGD1 7243

]

“The hamie and jurisdiztion of the merging corporation:

Name Jurisdiction Eomy/Enity Tvpe
Condusiv Technologies Corporation California Corporation

3, The Plan of Merger is attached.

.;3, .

The merger shall become éffective uponfiling.

47

-2 _']’_I:;p,_}’_]an nf'_Mérg&_r wag adapisd hy the shareholders of thie surviving corparation on
Fébruary #45, 2018,

6, The Plan of‘?vlgrgei* was.adopled b ythé shareholders of the merging corporation
on February f_‘\__ 2018,

Dated this gw;.'#aéy. of February. 2018,
Signawres of each corporation:
Merging corporation: Sutviving corporation:

Candusiv Technologies Corporation Condusiv Technologies Corporstion
a California corppration

; « Floiida corpyration

Craig Jenses, Shairmian of the Board Craig Jensest, Chairman of the Board
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EXHIBIT A

PLAN OFMERGER
OF
CONDUSIV TECHNOLOGIES CORPORAT!GN .a California corporation
AND
CONDUSIV TECHNOLOGIES CORPORATION, 2 Florida carporation

THIS PLAN OF MERGER is entered into by and between Condusiy Tchnuiogtes
Corporation. a California corporation {"Condusiv-(CA)"), and Condusiv Technologies
Corporation, a Florida corporation ("Condusiv (FL}").

Preliminary-Statements

A. Condusiv (CA) is a corporation.duly orgari?z;:_q and existing nder the laws of the
State of Califoria.

It} -Condusiv (FL) is-a corporation duly organized and existing under the'laws of the
State of Flonda.

C. “The respective Boards of. Directors of Condusiv{CA) and Condusiy- (FL) deem it
advisable that Condusiv(CA) merge with.and into Condusiv (FL).

Agreement

NOW THEREFORE: in consideration of the muiual agreements and covenants
contained herein, the. parties-agree as to the following:

| ARTICLET
MERGER

| 11 MERGER. On the Effective Date of the Merger, as defined in Séerion 1.2,
Condusiv i(‘A) shaft’ be merged with and into Condusiv {FL) (the "Merger”).. ‘Upon the
effectiveness of the Merger, Condusiv (FLJ shallbe the sirviving corporation (which is
sometimes referred to-as the. "Survwmg Corporation™), and the separate existence of Condusiy.
(CA) shall cense pursuant to the provisions of* the California Corporations Code,

122 FILING AND EFFECTIVENESS. This Plan of Merger along with the
Certificate of Ownership.and the Anicles of'Merger and all-other appropriate dotumenis,.
propetly execuied and ackniowledged, shall be filed in the offices of the California ‘iecrcta.ry of
State and the Florida:Secretary of State, upon which filings.the. Merger shall become effective
pursuant to the. California Corporanons Codeand the Florida Business Corporatipn Act: The
date of et’Fecnvme.ss of the Merger is referred to a8 the’ "Effemwc Date of the Merger™.

~PLAN QF MERGER
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ARTICLEIIl
CORPORATE MATTERS

2.1  ARTICLES:OF INCORPORATION. Uponthe Effective Daie of the Merger,
ihe-Articles of Incorporation of Condusiv (FL) shall be thé Articles of Incorporation. of the
Surviving-Corporation-until smended or restated in agcordance with Florida law..

2, 2 BYLAWS, Upon the Effeciive Date.of the Merger, the Bylaw'% of Condusiv (FL)
shall be the Bylaws of the Surviving: Corporation unti).amended_or repealed in accordance with
Florida jaw,

2.3 DIRECTORS AND OFFICERS. Upon the Effective Date of the Merger, the
directors and officers.of Condusiv (CA) shall become:or remaii the directors and officers of the.
Surviving Corporation‘and shalf continue in office util their reqpcctwe successors are elected
and qualified in accordance with- Florida law:

_ ARTICLEID
‘CONVERSION. OF SHARES

3.1 SHARES OF CONDUSIV (CA): Upon the Efféctive Dae of the Merger, all
shares of - Condusiv (CA) cominon stock: outstandmg immediately prior to.the Lifective Date of
the Mergcr shall be deemed cariceled and exchanged for 100 shares of common sieck of
Condusiv {FL), and shares ot Condusiv (FL) shall b issuéd o reflect such exchange.

32  SHARES OF CONDUSIHV (FL). Upon the Effective Date of the Merger, all-
shares of Condusiv (FL) common stock outstandmg immediately prior io the Effeciive Date of
the Merger shall be. deemed canceled and shall cease 10. exist.,

3.3  EXCHANGE.OF CERTIFICATES. Afterthe Elfective Date of the Merger,
the. shargholdér of Condusiv. {CA) may surrender s quistanding certificates rc:prcsentmg -shares
of Condusiv (CAYcommon stock to Holland & Knight LLF in Tampa, Florida and receive.in
exchange o certificate representing a total of 100 shares of commaon stock of Condusiv (FL),

ARTICLE IV
EFFECT OF THE MERGER

4.1 SUCCESSION. Uponihe Effective Date of the Merger, pursuant to the
California Cﬂr;mrauom Code and the Florida Businegs ("orporanon Act, Condusiv (FL) shall.
suceeed; without other transfer, to all the rights and property of Condusiv.(CA} and shall be
subject to-all the debis-and liabilities of Condusiv (CA) in the same manner. @s if Condusiv (FL)
had itself incurred-them. Al rights of eredifors of Condusiv (CA) and. Condusiv'(FL) shall be
preserved unimpaired. Any action or proceéding pending by or against Condusiv (CA) may be
pr05ecutcd to judgment, whitch shall Bind Condusiv- (FL). Condusiv (FL)may be'proceeded
against or substituted in place of Condusiv (CA).

2-PLAN OF MERGER
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42  ACTIONS TO EI'FECTUATF THF MI?R(-ER, From timé to time, as and
when requested by Condusiv (FLY, Coadusiv (CA) shall execuic and deliverall.su¢h docuinenis
and instryments and take:ail such otheraction necessary-or desirable to evidence or carry out the
Metger, and the: proper officers and-directors of Condusiv(CA) and the proper otlicers of
Condusiv {F1} are hereby authorized iu tie name of Condusiy {CA)ur oihcrwl% 10 take any
and al} such sction.

ARTICLE ¥
CONDITIONS PRECEBDENT

5.1 Condusiv (LA) and. Condusiv (FL) shall not consummate the Merger unless the
shareholders of the respective corporativns have appmwd and authorized the ransactions
contemplated by this Plan of: Merger to the extent required by the C -alifornia Corporations-Code:
and the Florida Business (.Drporahnn Act,

ARTICLE VI
.GENERAL

6.1 TERMINATION: Atany lime hefore the Rffective: Date of the Merger, the
Boards of Directors of Condusiv {CA) and Condusiv (FL). may terminate this Plan of Merger,
despite the approval of this Plan of Mergcr by the sharcholders of Condusiv {CA) or Condusiv
{FL, or both.

6.2.  INTERPRETATION: Extept 10 the-cxtent that the laws of the State of.
California may also-apply to Condusiv {CA) or 1o the-Merget. this Plan of Mergér shall be:
governed by the laws of the State-at Florida, ‘without’ regard 10 the conflict’ of laws: pmvmans
thereof, and ray be.exccuted in one or.more counterpar(s,-each of which shall be deemed to be
an ofiginal, but all of which IOL&’[hL‘r shall.constitute one and the same instrument.. The. headings
of the sever'll articles and sections herein are for cohwenience uf reference only-and shall not
atfect the meaning or interpretation of this Plan of Merger.

{Signaiure page follovws]

3 - PLAN OF MERGER
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P lN'WlTNESS WHEREOQF; the.parties have executéd this Plan of Merger as ochbruai}’

/5, 2018.

CONDUSIV TECHNOLOGIES CORPORATION.
a Californig corpi:)rat'ior_l

By: - L Jiig  YORSa

" Craig Yenserk Chairman of the Board

CONDUSIV TECHNOLOGIES CORPORATION,

a Florida corporatien

’.;‘Kr‘::f L,

Craig.Jensen) Chairman of the Board

#85HG2715 2




