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COVER LETTER

T0O: Amendment Section
Division of Corporations

SUBJECTICT GLOBAL, INC.

Name of Surviving Corporation

The enclosed Articies of Merger and fece are submitted for filing.

Please return all correspondence concerning this matter to following:

JefTrey A. Herzog, Esq.

Contact Person

LAW QFFICES OQF JEFFREY A, HERZOG, P.A.

Fin/Company

3106 Alternate US 19

Address

Palm Harbor, Florida 34683
City/State and Zip Cade

mark.fondli@ictelobal.com i '
F-mail addrcss: (1o be used for future annual report notification)

For further information concerning this matter, please call:

Jeffrey A. Herzog, Esq. Al (727)789-4000
Name of Comact Person Area Code & Daytime Telephone Number

l:l Cerufied copy (optional) $8.75 (Please send an additional copy of your document if a certificd 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

Tallahassce, Florida 32301



ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Flonda Statutes.

First: The name and jurisdiction of the gurviving corporation:

Name Junsdiction Document Number
{f known/ applicable}

ICTGLOBAL, INC, Flgrida _ . P130000Q79634

Second: The name and jurisdiction of cach merging corporation:

Name Jurisdiction Document Number
(If known/ applicable)

ICT.GLOBAL, INC, Florida ]’18000029634 :
:: —h
ICT, INC. New Hampshire f—in WO
e
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‘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

(Enicr a specific datc. NOTE: An cffcclive date cannot be pnior to the date of filing or morc
than 90 days after merger file daic.)

Note: IFthe 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 an the Department of Siatle’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, 1{1 9.5] [9

SN

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 was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
‘1’] 25/19 and shareholder approval was not required.

(Atiach additional sheets if necessary)



Name of Corparalion

ICT 0L.OBAL, INC.

Seventh: SIGNATURES FOREACILCORPORATION

Signnture.of an Qfficer or . Typed.or Printed Name of Individual & il
Director '

ICT GLOBAL, ING. .

ol , 7 Mnek Fondl, President.

Ceisleez (. (. .
L‘: u R Ld' Walter Immier, Vice President & Scvretary

__%' “:,_-:‘éf//, Mark Foudl, Prexident

ICT, INC,
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PLAN OF MERGER
{(Non Subsidiarics)

The following ptan of merger is submitted in compliance with section 6071101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction
ICT GLOBAL, INC, Florida

Second: The name and jurisdiction of each merging corporation:

Name Junsdictlion
ICT GLODBAL., INC, Florida
IC‘I'L’INC. New Hampshire

Third: The terms and conditions of the merger are as follows:

attachecl

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manncr and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

a*[‘f‘&«dhﬁd

(Attach additional sheets if necessary)



ICT, Inc.

Action of Sole Director and Sharcholders by Unanimous

Written Consent

February 25, 2019

The undersigned, being the sole Director and Shareholders of ICT, Inc, a New
Hampshire corporation (the "Corporation”) entitled to vote on the action, hereby consents,
pursuant to the New Fampshire Business Corporation Act, to the adoption of the following

confirmatory voies:

VOTED:

VOTED:

VOTED:

VOTED:;

VOTED:

That the Director of the Corporation hereby determines that the merger of
the Corporation with ICT Global, Inc. a Flonida corporation (“ICT
Global™), upon the terms set forth in the Agreement and Plan of Merger,
submitted to the Board, substantially in the form attached hereto as
Exhibit A (the “Plan™), is in the best interests of the Corporation and is
recommended as acceptable to the Corporation Sharcholders.

That the Plan and its form and contents, to be entered into between the
Corporation and ICT Global, and hereby is, approved by the Shareholders.

That the Corporation be, and hereby is, authorized to execute, deliver and
perform under the Plan and all such other certificates or documents as mav
be necessary or desirable to effectuate the merger.

That the Corporation be, and hereby is, authorized to execute and file with
the New Hampshire Secretary of State the Articles of Merger Between
Domestic and Foreign Corporations, substantially in the form attached
hereto as [xhibit 3, and such other certificates or documents as may be
necessary or desirable to effectuate the merger.

That upon the Effective Date, as defined in the Plan, the Corporation be,
and hereby 1s, authorized to:

(1) Cancel on the books and records of the Corporation Stock Certificate
#4 for 497500 shares of Common Siock, $1.00 Par Value of the
Corporation, held by Mark Fondl, and mark such certificate
CANCELLED, a copy of which is attached hereto as Exhibit C;

(2) Cancel on the books and records of the Corporation Stock Cenificate
A5 for 502,000 shares of Common Stock., $1.00 Par Value of the
Corporation, held by Integrated Control Technologics, GmbH, and mark
such certificate CANCELLED, a copy of which is attached hereto as
[Exhibit 1);

FACASESVI B33 CONSENT - MERGER & CERTIFICATE OF WITHDRAWAL (CLEAN) DOU



VOTED:

VOTED:

VOTED:

VOTED:

VOTED:

VOTED:

That in connection with the merger of the Corporation and ICT Global, the
Corporation be, and hereby is, authorized to execute and file with the
Secretary of the Commonwealth of Massachusetts the Foreign Certificatc
of Withdrawal, substantially in the form attached hereto as Exhibit E, and
such other certificates or documents as may be necessary or desirable to
effcctuate the merger.

That the Corporation be, and hercby is, authorized to update the stock
ledger and books and records of the Corporation pursuant to the foregoing
votes.

That Mark Fondl, President of the Corporation, is hereby authorized to
executc on behalf of the Corporation any document or agreement
necessary to effectuate the foregoing votes.

That the officers of the Corporation be, and they hereby are, authorized
and directed to take such additional action as may be nccessary or
desirable to effect the intent of the foregoing votes.

That the officers arc, and each of them acting singly is, authorized, from
time to time, in the name and on behalf of the Corporation to take or cause
to be taken all such action(s) as he or they, as the case may be, deem
necessary. appropriate or advisable to effect the foregoing votes, as may
be shown by the officer’s or officers’ exccution or performance which
shall be conclusive evidence that the same is authorized by the directors of
this Corporation.

That the officers are, and each of them acting singly is, authorized, from
time to time, in the name and on behalf of the Corporation, under its
corporate seal, if desired, attested by an appropriate officer, if desired, to
execute, make oath to, acknowledge, deliver and file any and ali of the
agreements, instruments, certificates and documents referred to or related
to the foregoing votes.

That the officers are, and each of them acting singly is, authorized, from
time to time and on behalif of this Corporation, under its corporate seal, if
desired, to execute, acknowledge and deliver any and all agrcements,
instruments, certificates and documents rcferred to or related to the
foregoing votes, with such changes as the officer or officers so acting may
deem necessary or desirable, and the signature of such officer or officers
to be conclusive evidence that the same is authorized by the directors and
shareholders of this Corporation.

[SIGNATURE PAGE FOLLOWS]

FACASES\ 8-33CONSENT - MERGER & CERTIFICATE OF WITHDRAWAL (CLEAN) DOC



The undersigned direct that this Consent shall be effective as of the date first set forth
above. The undersigned further dircct that this Consent shall be filed in the minute book of the
Corporation with the minutes of the meetings of the shareholders and directors. This written
consent may be executed in one or more counterparts.

DIRECTOR SHAREHOLDER

o Lo 2
Walter Immler Mark Fond! / t

\/\’]@_[10_ L__ o
Walter Immler, Managing Director
ConneXTec GmbH
(f/k/a Integrated Contro! Technologies,
GmbH)

I MCASESU 8-33RNCONSENT - MERGER & CERTIFICATE OF WITHDRAWAL (CLEAN) DOC



ConneXTee Gimbh

Action of Sole Director and Sharcholders by Unanimous

Written Consent

February 25, 2019

The undersigned, being a Managing Director and authorized representative  of
ConneXTec Gmbll, f/k/a Integrated Controls Technologies, GmbH (the “Company™) entitled to
vote on the action, hereby consents, to the adoption of the following confirmatory voies:

VOTED:

VOTED:

YOTED:

VOTED:

VOTED:

That the Managing Director of the Company hereby determines that the
merger of ICT, Inc. (“ICT”), a New Hampshire corporation, with 1CT
Global, Inc. a Florida corporation (“1CT Global™), upon the terms set forth
in the Agreement and Plan of Merger, submitted to the Managing
Director, substantially in the form attached hereto as Exhibit A (the
“Plan™), is in the best interests of the Company.

That Walter Immler, as Managing Director of the Company, is hereby
authorized o execute a certain Action of Sole Director and Sharcholders
by Unanimous Written Consent of ICT, Inc., substantially in the form
attached hereto as Exhibit B, on behalf of the Company in its capacity as
Sharcholder of ICT.

That the Managing Director be authorized, from time to time, in the name
and on behalf of this Company, to take or cause (o be taken all such
action(s) as he may deem necessary, appropriate or advisable to ctiect the
foregoing votes, as may be shown by the Managing Dircetor’s execution
or performance which shall be conclusive evidence that the same is
authorized by the Managing Director of this Company.

That the Managing Director be authorized, from time to time, in the name
and on behalf of this Company, if desired, atiested by an appropriate
member, if desired, to exccute, make oath 10, acknowledge, deliver and
file any and all of the agreements. instruments, certificates and documents
referred to or related to the foregoing votes.

That Managing Director be authorized, from time to tme and on behatf of
this Company. if desired, to execute, acknowledge and dehiver any and all
agreements, instruments, certilicates and documents referred to or related
to the foregoing voies, with such changes as the Managing Director so
acting may deem necessary or desirable, and the signature of such
Managing Director be conclusive evidence that the same is authorized by
the Managing Director of this Company.

[SIGNATURE PAGE FOL.LOWS|
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The undersigned direct that this Consent shall be effective as of the date first set forth
ubove. The undersigned further direct that this Consent shall be filed in the minute book of the
Corporation with the minutes of the meetings of the shareholders and directors. This wrilten
consenl may be cxecuted in one or more counterparts.

FACASESY 8- 3IMCOMSENT - CONNEXTEL GMHEH (CLEANLDOU

MANAGING DIRECTOR

Ot ¢y

Walter Immier, Managing Director
ConneXTee GmbH:

(f/k/a Tntegrated Control Technologices,
GmblH)




F The Commonivealth of Mlassachuscetts

William Fruncis Galvin
Secreiasy of the Conunoenwedih

One Ashburton PMace, Soston, Massachuein 02108-1512

Eoreign Certificate of Withdrawal
{General Laws Chapier 1560, Sccdon 15207 950 CMR 113.51)

{1} Exacy nume of corporadion: JICT Ine

(2} Jurisdicring of incsrporaiion: Naw Hampshirg

13aze of inneparasan:  January 16, 1997

{month, dry year)

(3 The worpuriion i 1ot wanscting buincs in te commonwealdh.
{4} Tha cxrpasstien smeaden it zuthority W inned bainos in the comaorciith,
{3} The enrparstion rowka vhe suthaorfry of it ogiszercd apent M aceepr wnvioe oo behalf.

16} "Ihe Secrctary of the Commanwealth ks hereby appolnted a4 ies 2genr for service of psoce in any preveeding hazed on s canae
of 2o witing dwing the Usme it was authorized 1o cansat busines In the commonwralrh,

{7) The enrporarion’ mailing wddres © which rha Divizion may mail 3 cnpy of 2y proves werod oo e
121 is Prive. T i K 34689 e

(ntinehey, coveer, ciry or o, e, £p codr)

(8) ‘The enrparation shall rurify the Thvision in the fnmure of 2ny changos w the dunc nuting addaas by Bling 3 certificate of
amendmen,

(9} "Ibe crporative bereby cottifics thar all taacs known ro the corparation to be due the commarvealrh have baen paid ar pro
vidhed Fos.

(10} This weruifiuic b eBithve at the tme and wi the date appwxd by the Division. unless 8 lazer etfeczive dare not more than 90
days fram the date of filing is sperifiea:

Sgned by __ &/ 4 N
(tipnarure of 2uchorized indiridus)
[0 Chatrman of rhe baard of dizaro,
@ Praidens,
0 Ouber oilicer
0 Cour-appointed Hduciary,
an this /2 day of_Eebryary .09

11 g

o150 LLEL Sy {01 LTI



Fxamion

AR

COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin
Secrenary of the Commnawesith
(e Aghburion Mace, Bosron, Maychiern OLTOK- 1512

Foreign Certificate of Withdrawal
(General Laws Chapter 156D, Scctina 15.20: 250 CMR 113.31)

T hemdn cenify that wpon caunativn of this lorcign cerrifeare wichdrrwal, duly
submitted to me. it appears thar the provisiess of the Gendral Laws relative therero
bave beea complied with, and [herrhy appnve said conibosie and dw Uing lec in
the unvunt of § - - ——
having beeo paid. wkd cemificare is daemad m have been Al with e s

day of L 2D Lt amdpan

Esfrertve dare: —

WILLIAM FRANCLS GALYIN
Sovrerary of the Cammomeralch

13llna fee: $100
TO RE FILLED IN BY CORPORATION
Coorac lafermation:

Finneran & Nichoison, P.C,

30 Graen Street

Newburyport, MA 01950

Tekepbone 978-462-1514

bt Casesffiffinnic.com

Upan fillng, 3 enpy of this filling will be availzble at woww g vzte e wdoor.
tf the decimens is rjecred, » copy of rhe rejecrion thoe and rjeceed ducumant will
be avallable in the rejeczad quene.



State of New Hampshire

Filing fee: $35.00 Form 17
Use black print or type. RSA 293-A:11.05
ARTICLES OF MERGER OF DOMESTIC OR DOMESTIC AND FOREIGN CORPORATIONS

ICT Global, Inc.
{surviving corporstion)

PURSUANT TO THE PROWVISIONS of the New Hampshire Business Corporation Act, the undersigned
domaestic corporations adopt the following articles of merger for the purpose of merging them into one of
such corporations:

FIRST: The plan of merger was approved by each of the undersigned corporations in the manner
prescribed by the New Hampshire Business Corporation Act. THE PLAN OF MERGER IS ATTACHED
(Note 1).

Name of Corporation: ICT, Inc.

State of incorporation: New Hampshire
{Check one) A. Shareholder approval was not required.

B. _y/ _ Shareholder approva! was required. (Note 2)
Name of Corporation: ICT Global, Inc.

State of Incorporation; Florida
{Check one) A. Shareholder approval was nuot required.

B. _y/_ Shareholder approval was required. (Note 2)

Foreign Corporation Only (please check):
C. _v__ The laws of the state under which the foreign corporation was organized permit
such a merger and the foreign corporation has complied with the laws of that
state in effecting the merger.

SECOND: The number of votes cast for the plan by each voting group was sufficient for approval by
each voting group. (Note 2)

THIRD: The aggregate number of shares which the surviving corporation has authority to issue as a
result of the merger is:

Share Type No. of Authorized Shares Par Value Comments
Common Stock 999,500 $1.00
Page 10of 2

Form 17 Pg 1




ARTICLES OF MERGER OF DOMESTIC OR Form 17

DOMESTIC AND FOREIGN CORPORATIONS (Cont.)
ICT, Inc. (Note 3)
{Corporale Nay
7T (Signaturd)
Mark Fondl
(Print or type name)
Prasident {Note 4)
{Title)

Date signed: ?/ / 27/ 20 /sy

MM N AAARARA RN AR AN A A RA OO NR AR A

ICT Global, inc. (Note 3)

Corporgle Mame)
% %Jé {Note 4)

= (Signature) 7

Mark Fondi
{Print or type name)

President {Note 4)
(Title)

Date signed: Z//ZI/ zaosy

Notes: 1. The Plan of Merger must be submitted with this form,
2. Sea RSA 283-A:1.40 for definition of voting group.
3. Exact corporate names of respective corporations executing the Articles.

4. Signature and title of person signing far the corporation. Must be signed by chairman of the board of
directors, president or other officer; or see RSA 293-A:1.20(f) for altemative signatures.

DISCLAIMER: All documents filted with the Corporation Division become public records and will be avallabte for public
inspaction in either tangible or electronic form.

Mail fee and DATED AND SIGNED QRIGINAL (INCLUDING PLAN QF MERGER) to:
Mailing Address - Corporation Division, NH Dept. of State, 107 N Main St, Rm 204, Concord, NH 033014989
Physical Locatlon - State House Annex, 3rd Floor, Rm 317, 25 Capltol St, Concord, NH

Form 17 (972015)



