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|ioBridge Corporation ||03/26/201 0 |
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|
|

lcity: |Mariborough

|State/Country: |IMASSACHUSETTS
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Property Type Number

Application Number: 12629455

CORRESPONDENCE DATA

Fax Number: 5084530294

Phone: 5086302165

Email: support@iobridge.com

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.

Correspondent Name: Peter Hans Scharler

Address Line 1: 225 Cedar Hill Street

Address Line 2: Suite 200

Address Line 4: Marlborough, MASSACHUSETTS 01752

NAME OF SUBMITTER: Peter Hans Scharler
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AGREEMENT AND PLAN OF MERGER
OF IOBRIDGE, INC.
A DELAWARE CORPORATION,
AND
IORRIDGE CORPORATION

A FLORIDA CORPORATION

TH IS AGREEMENT AND PLAN OF MERGER dated ay of March 26, 2018 {the 'Agreement’)
is between loBridge, Ine., a Delaware corporation (toBridge Delaware'), and joBridge
Ce-rp@mtmn, a Florida corporation {'loBridge Floridg’). ioBridge [ iaxx“zc. and ioBridge Flonda
are sometimes referred to herein as the 'Constituent Corporations.

RECITALS
Al whridge Delaware i3 2 corporation duly organized and existing under the faws of the
State of Delaware and has 1,000,000 shares, $.0001 par value, of authorized capital stock of

which 1,000,000 Qh ares are designated 'Common Stock’. As of March 26, 2010, 700,000 shares
of Common Stock were issued and outstanding, all of which are held by ioBridge Florida, and no
shares of Preferred Stock were issued and outstanding.

B. ioBridge Florida is a carpomﬁom duly organized and existing under the laws of the State
of Florida ared has 1,000,000 chares, $0.0001 par value. of authorized eapital stock of which
1,000,000 shares are designated ‘Comnmn Stock!. As 01" dMarch 26, ZGE‘) 700,000 shares of
Common Stock, were issued and cutstanding. '

C. The Board of Directors of woBridge Florida has determined that, for the purpose of
effecting the reincorporation of icBridge Florida in the State of i‘cia’ﬁ are, it is advisable and in
the best interests of wBridge Florida and its shareholders that ioBridge Florida merge with and
into 10Bridge Delaware upon the terms and conditions herein provided.

D, The respective Boards of Directors of ioBridge Delaware and i oﬁriéve Florida have
approved this Agreement and have directed that this Agreement be submitted 10 a vote of their

respective sharcholders and executed by the undersigned otficers.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth herein,
ioBridge Delaware and 10Bridge Florida hereby agree, subject to the terms and conditions
herginafier set forth, as follows:

o
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i MERGER

.1 Merger. In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the Florida Business Corporation Act, woBridge Florida shall be merged

with and into 10Bridge Delaware (the 'Merger'), the separate existence of zoﬁm‘;\e" [

i
-
el
jos
o
@ o,
Z
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=

cease and ioBridge Delaware shall survive the Merger and shall continue Ve
laws of the State of Delaware, and IOBRIDGE Delaware shall be, and is herein someti
referred to as, the 'Surviving Corporation,’ and the name of the Surviving Corporatinn shall be

1

ioBridge, Inc.

1.2 Filing and Effectiveness. The Merger shall become effective when the following actions
shall have been completed:

powed

Iy
{8

~

This Agreement and the Merger shall have been aé@pie:d and approved by the
shareholders etuzf‘} (uns?mwiQommaﬁm« in aceo ﬁam:e with the requirersents of

{by All of the conditions precedent to the consummation of the Merger specified in this
Agreement shall have been satistied or duly waived by the party ensitied 1o satisfaction
thereof; and

() An executed Certificate of Merger or an executed, acknowladged

counterpart of this Agreement meeting the requirements of the Delaware General
Corporation Law shall have been filed with the Seeretary of ‘ﬂ;(m of the State of
Delaware.

The date and time when the Merger shall become effective, as aforesaid, 1s herein called the
‘Effective Date of the Merger.

1.3 Eftect of the Merger. Upon the Effective Date of the Nit;:x ger, the separate existence of
ioBridge Florida shall cease and 1oBridge Delaware, as the Surviving Corporation, (1) shall

continue to possess all of its assets, rights, powers and property as constituted immediately priog
to the Effective Date of the Merger, (i) shall be subject to all actions previously ‘{%’er by its and
ioBridge Florida's Boards of Divectors, (iit) shall succead. without other transter, to all m";‘ the
assets, rights, powers and property of 10Bridge Florda in the manner as more i 1‘9; set forth In
Section 259 of the Delaware General Corporation Law, (iv) shall continne to be subject to all of
L fective Date of the
Merger, and (v) shail suceeed, without other transfer, to all of the debts, liabilities and
obligations of loBridge Florida in the same manner as if joBridge Delaware had itself incurred

them, all as more fully provided under the applicable provisions of *&}c Delaware General
Corporation Law and the Florida Business Corporation Act.

its debts, liabilities and obligations as constituted immediately prior to the
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i CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

Y

2.1 Certificate of Incorporation. Upon the effectiveness of the Merger, the Certificate of
Incorporation of foBridge Delaware as in effect immediately prior o the effective D’a\,&j +f the

Merger shall continue in full force and effect as the € uﬂfwa@:e of Incorporation of the Surviving
{Corporation until duly amended i accordance with the provisions thereot and applicable

Y1
L

22 Bylaws. The Bylaws of 1oBridge Delaware as §n effec
Date of the Merger shall continue in full force and ef !

Corporation until duly amended in aceordance with ti}’c I

2.3 Directors and Utficers. The directors and officers of ioBridge Delaware immediately
priot to the Hffective Date of the Merger shall be the dt;'ecm*’ and

officers of the ‘*su:wvmﬂ

Corporation until their respective successors shall have been duly elected and qualified or untdl
s otherwise provided by law, or the Certificate of Incorporation of the Surviving Cor rporation o

the Bylaws of the Surviving Corporation

841 MANNER OF CONVERSION OF SECURITIES

3.4 ioBridee Florida Commuon Stock. Upon the Effective Date of the Merger, each one share
of 10Bridge Florida Common Stock, $0.0001 par valae, outs tandmg imnmediately prior thereto

N
i

shall, by virtue of the Merger and withowt any action by the Constituent Corporations, the holder
of such shares or any other person, be changed and coms:‘.ad into and exchanged for one fally
paid and nonassessable share of Common Stock, $0.0001 par value, respectively, of the
Surviving Cerporation,

32 Fractional Shares. No fractional shares shall be issued by the
upon the conversion of any share of € ‘ommfm Stock ot ioBridge

{:(Q
-:’=
=
@“ (€
=
C)
S
o}
:S

Common Stock, the Surviving Cmp@ra{iun saali, in iit:u of issting thé: Tac ﬁs& 5 share, pgw
helder otherwise entitled to such fraction a sum in cash equal 1o the fair market value of such

pon

fraction on the date of conversion {as determined 1n good fajth &
Corporation).

v the Board of Direct

34  ioBridge Delaware Common Stock. Upon the Effective Date of the Merger, each share
of Common Stock, $.0001 par value, of ioBridge Delaware issued and outstanding immediately

prior thereto shall, by virtae of the Merger and without any action by oBridge Delaware, the

3

holder of such shares or any other person, be canceled and returned to the status of authorized

hut unissized sharss,

3.5 Exchange of Certifica After the Bifective Date of the Murger, each holder of an
outstanding certificate representing shaves of i0Bridge Florida Commen Stock may, at such
shareholder's option, surrender the same for cancellation to the transfer agent and registrar for the
3
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Common Stock of the Surviving Corporation, as exchange agent (the 'Exchange Agent’)
i
)

each such bolder shall be entitled 10 receive 1y exchange therefor a {:emz,zcatc ot cort
representing the number of shares of the Common étuda fthe Surviving Corporation's capital
stock into which the surrendered shares were converted as herein provided. Until so surrendered

each Qut\tmdmu certificate theretofore representing shares of 0B c‘»g: Florida capival stock ghall
3

k)

series of the Surviving Corporation’s capital stock
captral stock were converted in the Mer

res
be deemed for all purposes to represent the mumber fsf vhole shaf*s { the appropriate class and
whi

rich such shares of ioBridge Florids

The registered owner on the books and records of the Surviving Corporation or the Exchange
Agent of any shares of stock vepresented by such cutstanding certificate shall, umil such

certificate shall have been surrendered for transfer or gonversion or pilierwis

the Surviving Corporation or the Exchange J\gen*;;, have and be entitled to exercise am Jting
and other rights with respect to and to receive dividends and other distributions upon the shares
of capital stock of the Surviving x.c:z‘poz‘ato'x represented by such outstanding

provided above,

Each certificate representing capital stock of the Surviving Corporation so issued in the Merger

shall bear the same legends, if any, with respect to the restrictions on transferability as a?u:

certificates of ioBridge Florida so converted and given in exchange therefor, unless otherwise
determined by the Board of Directors of the Surviving Corporstion in compliance with
applicable faws,

'ad

If any certificate for shares of ioBridge Delaware stock 18 to be 13sued in a name other mém that

in which the certificate surrendered in exchange therefor is registered,
issuance thereof that the certificate so surrendered shall be ;)3‘-:} serly e
proper form {or transfer, that such transter otherwise be proper

such transfer pay to ioBridge Delaware or the Exchange Agent any transfer or other taxes

payable by reason of the issuance of such new certificate in a name other than that of the
registered holder of the certificate surrendered or establish to the satisfaction of oBridge
Delaware that such tax has been paid or is not pavable.

v GENERAL

4.1 Covenants of i0Bridee Delaware. ioBridge Delaware covenants and agrees that it will, on
or before the Aifﬂ.,c tive Date of the Merger:

assumpt_mn by m&xdge {}f:;awarf: of a}i of the franc %1 se tax §§a5i§itzes of E&)Eﬂug@
Florida: and
by Take such other actions as may be required by the Florida Business Corporation Act,
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42 Further Assurances. From time to time, as and when required by ioBridge

X

113

its successors or assigns, there shall be x:txecme(‘s and delivered on behalt of 10Bn

deeds and other instroments, and there shall be taken or caused 1o he taken by @2\

and ioPridge Florida such further and other actions, as shall be appropriate or necessary in order
to vest ot perfect in or conform of record or otherwise by ioBridge Delaware the il

possession of all the property. inlerests, assets, rights, privileges, imrmunities,
and authority of ioBridge Florida and otherwise to carry out the purposes of this

;

the officers and directors of ioBridge Delaware are fully authorized in the name @

1oBridee Florida or otherwise to take any and all such action and to execute and «
all such deeds and other instruments.

£s

3 Abandonment. At any time before the filing of this Agreement with the Secretary of

State of the State of Delaware, this Agreement may be terminated and the Merger may be

abandoned for any reason whatsoever by the Board of Directors of either ioBridge Florida or
33 3

ioBridge Delaware, or both, notwithstanding the approval of this Agreement by the shareholders

of io0Bridge Florida or by the sole stockholder of ioBridge Delaware, or by bemﬁ

T

4.4 Amendment. The Boards of Directors of thﬁ Constituent Corporations may amend this
Agreement at any tin*e prior to the filing of this Agreement {or certificate in i‘s u thereof} with
the Secretaries of State of the States of Florida and Dsi;.szara pmvmed that an amendment made
subsequent to the adoption of this Agreement by the sharcholders of either Censi‘imem

Corporation shall not: (1} alter or change the amount or kind of shares, securities, cash, property

e

8,
and/or rights 0 be received in exchange for or on conversion of all ov any of the shares of any

class or series thereof of such Constituent Corporation. (2) alter or -‘ha:sz,,», any term of the
Certificate of Incorporation of the Surviving Corporation 1o be effec
iter or change any of the termy and conditions of this Agreement 1
would adversely attect the holders of any class of shares or series there m“ of such Co
Corporation.

4.5 Registered Office. The registered office of the Surviving Corporation in the State of
Delaware 15 located at 2711 Centerville Road, Suite 400, Wilmingion, DE 19808 and The

s

Company Corporation is the registered agent of the Surviving Corporation at such adas‘ssa,

46  Agreement, Executed copies of this Agreement will be on {ile at the principal place of
business of the Surviving Corporation at 225 Cedar Hill Street Suite 200 Marlborough, MA
01752 and copies thereof will be furnished to any shareholder of etther Constituent Corporation.,
upon request and without cost.

47  Governing Law. This Agreement shall in all reqpu, s be construed, interpreted and
enforced in accordance with and governed by the laws of the State of Delaware and, so far as

applicable, the merger provisions of the Florida Business Corporation Act.
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RECORDED: 08/09/2012

4.8 Counterparts. In order to facilitate the filing and recording of thiz Agreement, the same
may be executed in any number of counterparts, cach of which shall be deemed to be ap original
and all of which together shall constitute one and the same insirument.

IN WITNESS WHEREQF, this Agreement and Plan of Merger, having {irst been approved by
resolutions of the Boards of Directors of 1oBridge Delaware and ioBridge Florida, is hereby
executed on behalf of each of such two corporations and attested by their respective officers
thereunto duly authorized.

ioBridge, Inc., a Delaware corporation

By:
Jason¥], Winters
Prestdent
ATTEST:

ioBridge Corporation, a Flerida corperation

[ENSTEE \\

o
é"‘

g
By: 88

Jason™, Winters

g

v,

President
ATTEST: -
PR | 5{ .
Ty { ey )
\&' .///&g g‘&é ,5'/ H éi.,,,.,.r’ ol

X 3 a3
Peter Hans Scharler
Dhrector
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