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ARTICLES OF MERGER

{Profit Corpurations)

The tollowing artictes ol merger are submiticd in accordance with the Florida Business Corporation Act.
pursaant o section 6071105, Florida Statules,

First: The name and junisdiction ol the surviving corporation:

Nimie Jurisdictian Document Number
I Kesons 2 upplicaisie)

Socvingvherneties, Ine, Delawine

6498098

sceond: The name and jurisdiction of each merging corporation:

Name Jurisdiclion Document Number
I knosond applicables
Suciaeybernetics, . Flaridn

33000043872
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Third: The Plan of Merger is anached. e R
-
} " o . . , . R
Fourth: The merger shall beceme eilective on the date the Articles of Merger are lled with the Floricla
Department of Stale,

OR ! /

(Eates aspecitic date. NOPE: Anelfective dute cannat be price o e date of fiding or siore
than 4 day s ulier merger tile duse.)

Nute: 1 ihe date inserted in this block does not meer the applicable statstors ling requirements, this dase will not be Listed as e
document’s effective die an the Department ol Skue s records.

Fifth:  Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE SEATEMENT)
The Plan ol Merger was adopted by the shareholders of the surviving corporation on _luly £5 2017

The Plan of Merger was adopted by the buard of directors ol the sarviving corporation on

. und sharcholder approval was not required.

Sinth: Adeption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT
The Plan of Merger was adopted by the sharcholders of the merging corporation(s) on_tuly %ﬂn?“'jj ________

The Plan of Merger was adopted by the board of direclors ol the merging corporation(sy on

_and shareholder approval was not required,

{Attach adeditional sheets if necessary)
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Mame of Corporation

Socioeybemetics, Ine,

Seventh: SIGNATURES FOR FEACH CORPORATION

Sienaiure of an Officer or

Typed or Printed Name of Individual & Tile

Director

Socieyberneties. e,

Henry L, Flamman, President

Henry Lo Hamaun, Presideat




PLAN AND AGREEMENT OF MERGER
oFr
SOCIOCYBERNETICS, INC. (A FLORIDA CORPORATION)
WITH AND INTO
SOCIOCYBERNETICS, INC. (A DELAWARE CORPORATION)

THIS PLAN AND AGREEMENT OF MERGER, dated as of the 28 day ol July,
2017, 1 entered into by and between SOCIOCYBERNETICS, INC., a Florida corporation {"I°L,
CORPORATION™) and SOCIOCYRBERNETICS, INC. a Delaware corporation {("DE
CORPORATION™.

RECITALS

A, The Sharcholders of the FL Corporation have determined it (o be advisable wnd in
the best interest of the 1. Corporation o be converted 10 a Delaware corporation,

B. The Taws of the Ste of Florida provide for the merger, but not the conversion of
a domestic corporatian with and into another domestic or foreign corporation; therelore,
appropriate and required documentation will be filed with the Florida and Delaware Secretarics
ol State to efteet the conversion of the FLL Corporation 10 a Detaware corporation through the
merger ol the L Corporation with and into the DIE Corporation.

C. The Sharcholders of ithe FL Corporation and the Shareholders of the DE
Corporation are the same individuals, and authorize and approve the merger of both
corporations, wiih the DI Corporation being the surviving corporation (hereinafter sometimes
reterred o as the ("SURVIVING CORPORATION™)).

n. The parties herelo desire 1o set forth the erms and conditens of the propoescd

merger,

AGREEMENT

NOW THEREFORIE, tor such good and valuable consideration. the receipt and legal
suiltciency of which is hereby irrevocably acknowledged. the parties hereby agree us follows:

The undersipned entities adopt the tollowing Agrecment for the purpose of merging the
FL. Corporation with ind into the DI Corporation:

v Merper, Pursnant o the terms and conditions ol ihis Agreement and as of the
Efrective Date a;:l_(}l—ncd in Section 2) of the merger, the IFL Col'p(')rauion shall be 1_1n..'|'gud \_vil!l
and inte the DIZ Corporation in the munner and with the elrfect pmv_ulcd by the provisions of the
Florvids Business Corporation Act ("FL Act”) and the provisions ol the DC]Z.I\VZ.H'U Cicnclrul
Corporation Luw ("D Law™). Upon the filing of the merger clocumcnl?; with the l'imwdz_l_um.l
Detaware Secretaries of State, the separate existence of the FL Corporation shall cease effective
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as of'the Effective Date. and the DE Corporation shall continue its existence under the laws of
the State of Delaware.

2, Lifcctive Date. As used in this Agreement, the term "Effective Date” means the
dite on which the filing ol the Articles of Merger shall be effective with the Florida and
PDelaware Sceretaries of State.

3. Cancellation of Shares. On the Effective Date, all of e issued and outstanding
shares of the FL. Corparation held by the Sharcholders shall be cancelled and extinguished. Al
of the issued and oulstanding shares of the DE Corporation shall continue 1o be issucd and
outstanding shares of the DE Corporation.

4. Articles of Incorporation and Bylaws., On the Effective Date. the Articles of
Incorporation, as may be amended from time Lo time, and the Bylaws, 0s mayv be amended from
time to time, of the DE Corporation in effect as of the Ettective Date shall remain in full force
and effect, uniit modificd in accordance with Lhe provisions of the DIX Law,

5. Approval and Acknowledgiment. The Sharcholders and Board of Dircelors ol the
FI. Corporation and the DE Corporation have approved this Agrecment in actions taken by
written consent. and authorize and approve ihe FL Corporation and the DE Corporation 1o
execute. deliver and file the Articles of Merger with the Florida and Delaware Scerctaries of
State and such other state, city or county institutions as may be necessary to effect and carry out
such Merger in accordance with the FI. Act and the DE Law,

0. Eifect o Merger. On the Effective Date, the separate existence of the FIL
Corporation shall cease, and the FL Corporation shali be merged with and into the DE
Corporation as the surviving corporation, with the effects set forth in the FLIL Act and the DE
Law. The DI Corporation shall then possess all of the rights, privileges, powers, immunitics.
purposes and franchises, both public and private, of the FL Corporation; title 1o all real estate and
other property owned by the FLL Corporation shalt be vested in the DE Corporation without
reversion and impairment; all liabilities of the FI, Corporation shall be assumed by and be the
responsibility of the DIZ Corporation; any legal procecding pending against either the FI.
Corporation or the DE Corporation may be continued as if the merger did not oceur, or the DE
Corporation may be substinred in the procecding for the FL Corporation; and the rights of
creditors and liens upon or security interests in the procecidimgs for the I°1. Corporation shall not
be impaired by the merger. {Tat any time after the Effective Date. the parties shall consider or e
advised that any further assignment or assurances are necessary or desirable 10 vest in the DE
Corporation the title of any property or rights of the FL. Corporation, the Shareholders of the FiL
Corporation shatl have the authority to execute and make all such proper assignments and
assurances and to do all things necessary or proper to vest title in such property or rights tn the
DE Corporation and to otherwise carry out the purposes of this Agreement

7. Termination. This Agreement may be terminated by the written agreement of the
parties hereo at any time prior o the Effective Dute; and, in such event. this Agreement shall
have no further foree or effect, and there shall be no lability on the part of the partics hereto.
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[N WITNESS WHEREOF, the undersigned corporations have caused this Plan and
Agreement of Merger to be execuied by their duly authorized officers effective as of the date
first abowve written. :

SOCIOCYBERNETICS, INC.
{(Florida.Corporatjon)

By:

chy) L. Hamoan, President

SOCIOCYBERNETICS, INC.
(Delawane Carporation)

‘ T_‘_/ ld R
Hcrﬂg L. Hamman. President
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