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Articles of Merger
{PURSUANT TO NRS 824.200)

Page 1

USE BLACK INK ONLY - DO NOT HIGHLIGHY ABOVESPACE IS FOR QFFICE USE ONLY

Articles of Merger
{Pursuant to NRS Chapter 924)

1} Name and jurlsdiction of organization of each constituent entity (NRS 924.200%
D it there are more than four merging entities, check box and attach an 8 3/2" x 11% blank shaet
containing the required Information for sach additional entity from article ene.
Captent Torget bne.
Name of merging entity

Nevade sorporation

Jurisgiction ) Entity tvpe ¥

Name of merging ent‘ff;' T

Jurisdiction ' . Entitytype" S
Nama of merging entily

Jurisdiction - Entitytype =

Name of mergingerniy
Jurisdiction . S émﬁy ﬁ*pe *
and,

Caplent Ing o o B )
Name of surviving entity

Nevade - corporsticn
Jurisdigtion Entity type *

* Corporation, nan-profit sorperation, imitad partnership, limitad-liability company or business trsst.
Filing Fee: $380.00

This farm must be accompanied by approoriats Jees, Navads Seastary of State 824 Merger Page

Ravsed 1-5-18
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BARBARA K. CEGAVSKE
Seeretary of State

202 North Carson Street
Carson City, Nevada 837014201
{775) 684-5708

Website: wwwinvsos.gov

Articles of Merger

{FURBUANT TO NRS 92A.200)

Fage 2

UBE BLACH INK ONLY . DO-NOT HIGHRLIGHT ABQVE SPACE IS FOR QFFICE USE ONLY

2} Forwarding address whers copies of process may be sent by the Secretary of State of
Novada {if s forsign entity is the surviver In the merger - NRS 324,100

Ain:

-
ofm

HChoose ong:

@ The undersigned deslares that a plan of merger has been adopted by each constitusnt entity
{NRS 32A.200).

D The undersigned declares that & plan of merger has been adopted by the parent domestic
entity (NRS 524,180},

4) Owner's approval (NRS 924,200) (oplions &, b or © must be used, 8 applicable, for each sntity):

D If there are more than four merging entities, check box and attach an & 4127 x 14 blank sheet
tontaining the required Information for each additionst gntity from the apprepriste section of
articie four, :

{8} Dwrier's approval was not required from

N'afﬁé bf mefging enﬁ't&a if apﬁiicaﬁ!e -

Maf‘ne of'x‘ne}‘g-ing enttyk uf appn?saﬁle -

Nérﬁs of merging entity, if applicable
and, or:
Name of aufvi#éng entity, n’ ﬁpb!i(ﬁémé.

Thiz fonn mus! be accompanied by sgpropriats fees, Nevads Secratary of Stats §24 Merger Bage 2
Ravisad: 1-5:.0%
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BARBARA K, CEGAVSKE
Secretary of State

202 North Carson Strast
Carson City, Nevada 887014204
{778) BR4-R708

Website: www.aiveos.gov

Articles of Merger

{PURSUANT TO NRS 924,200

Page 3

USE BLACK INK ONLY - DO ROYT HIGHLIGHT . ASQVE SPACE IS FOR QFFIGE UBE ONLY

(b} The plan was approved by the required consent of the owners of %

Name of merging antity, if app!iéaﬁté '
Name of merging entity, if applicabls
Name of merging entity, if applicabie

Name of merging sntity, if applicable

angd. of;

Ca_ptem'lne””” . .‘
Name of surviving entity, if applicable

" Unless ctherwise provided'in the cerlifivate of trust or gaverning instrumant of 2 husiness Uust, & marges must be approved by al
the trustess and beneficial ownets of sach business trust thatis a constituent antity in the merger.

i i : ! Snovetary of BI& Merpe Fage 3
This form must be-accampdnied by approprials foss. Nevrda Secrelary of Slate S2d Meres e
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BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4204
{778) 6845708

Website: www.nvgos.gov

Articles of Merger

{PURSUIANT TO NRS 924,200

Page 4

USE SLACK INK GNLY - DOHOT HISHLIGRT ABOVE SPACE 13 FOR OFFICE USE ONLY

{c) Approval of plar of merger for Nevada nan-profit sorperation (NRS 82A.180):
The plan of merger has been approved by the directors of the corporation and by aach

public officer or other person whosa approval of the plan of merger is required by the
articles of invorporation of the domestic corporation.

Name of merging entty, i applicable

and, o,

Nams of ﬁiszwi\?ing antity, if app'li'cabie

: : ; 3 gt ¥ Siste XA Merger Page-d
This form miust be accompanied by spprapiate fees. Newada Seceatary of State 924 Mergar Pag

Reviged: +=51%
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BARBARA K. CEGAVSKE
Serretary of State

202 North Carson Street

Carson Oy, Navada 89701-4201
(775} 8845708

Wabsite: woan.rveas.goy

Articles of Merger

(FURSUANT TO NRS 82A.200)

Page 5

USE SBLACKINK ONLY ~ DO ROT MIBRUGHT ABOVE SPACEIS FOR OFFICE USE ONLY

5) Amendments, if any, to the articles or certificate of the surviving entity. Provide
article numbers, Havailable. (NRS 924,200)

8§} Lozation of Plan of Margers {check a or b);

[E] (&} The entire plan of merger is altached;
or;
D {t) The entire plan ofmerger fs on file at the registarsd office of the suniving corporation, limited-fiability

cormpany or business trust, or 9t the records office address i a imitad partharship, or other place of
husiness of the surviving entity (NRS 824,200},

Dats:. o C 0 Yime:

T Amengded and restated articlas may be gttached as an axhibit or infegrated into the artidles of merger. Plasse entitle them .
“Restatad” o "Amended and Restated,” sccordingly, The form to aceompany restated articies preseribed by the sacretary of state
ust accompany he amended andior restated adicles, Pursuant to NRS 824,180 {mergar of subsidiany into parent - Nevaga
patent cwning 80% or more of subsidiary), the-antictes of marger may not contaln amendments to the constllent documents of the
surviving antity except that the name of the suréving enlity may be changsd.

) ‘ Nevatia Secratary of $1als 524 Merger Pags 3
This form must be acoompaniec by appropriate fass. Nevata Daerstary iy
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BARBARA K, CECAVSKE
Secretary of State

202 North Cargon Street
GCarson City, Nevada 897014204
{775} 684-5708

Website: www.iivsos. gov

Articles of Merger

(PURSUANT TG NRS 824.200)

Page 6

USE SLAGK INK ONLY - DO NDT HIGHUIGHT ABOVE SPAGE I8 FOR QFFICE USE DNLY

8) Signatures - Must be signed by; An officar of each Nevada corporation; All general partnars of
sach Nevads limited partnarship; All general partnérs of each Nevada imited.Habiliy limited
partnership; A manager of sach Navads Hmited-Hability company with managers or ong
member if there ars no managers; A trustes of each Nevada business trust (MRS 242301

D If there are more than four merging entities, check box and attach an 8 1/2° x 11 blank shest
containing the requlred information for sach additional entity from artivle eight

Y7/ 4

Name of merging oty

Signature Title T pate

Name of merging entity

X

Stomatars . "Tme e e Ddte

Nama of merging 'eniity

ang,
Si;ﬂa Titls Dgle
" The articles of mergef fust be signed by sach foraign constitient antity in the manner provided by the law govarning i {(NRS
SRA.230). Additonal Signature blocks may be added fo this page or as an attachment, as peeded.

IMPORTANT: Failurs to include any of the above information and submit with the proper fees may cause this fiing 10 be rejected,

This form must be accomparnied by appropriste Toes, ' Newads Secratary of Sain 92;; Herger F;ggsss
aviged 1.5
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PLAN AND AGREEMENT OF MERGER
BETWEEN

CAPTENT INC
a Nevada corporation

AND

CAPTENT TARGET, INC.
g Nevada corporation
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER (“Plan of Merger") is entered into
between CAPTENT TARGET, INC., & Nevada corporation {(the "Non-surviving Corporation™)
and CAPTENT INC, a Nevada corporation {the “Surviving Corporation™). Under the Plan of
Merger, the Non-surviving Corporation will merge into the Surviving Corporation and cease its
separate existence.

On completion of the merger, the name of the Surviving Corporation will be CAPTENT
INC, a Nevada corporation, It will be domieiled in the State of Nevada,

ARTICLE
PARTIES TO MERGER

L0 Nomsurviving  Corporation. Captent Target, Inc,, the Nonwsurviving
Corporation, is a Nevada corporation, the prineipal place of business of which is 2619 Lidstone,
Houston, Texas 77023,

102 Surviving Corporation. Captent Inc, the Surviving Corporation, is a Nevada
corporation, the principal place of business of which is 2619 Lidstone, Houston, Texas 77023,

ARTICLE i1
ALLOCATION OF ASSETS AND LIABILITIES
Except as otherwise provided in this Article, when this Plan of Merger becomes
effective, the existence of the Nonesurviving Corporation as a distinct ensity shall cease, At thar
time, the Surviving Corporation shall succeed, without other transfer, to all of the rights and
property of the Non-surviving Corporation. The Surviving Corporation shall be subject to all the
debis and liabilities of the Non-surviving Corporation in the same manner as if the Surviving
Corporation had iself incurred the debts and labilities, All rights of creditors and all Hiens and

encurabrances on the property of the Non-surviving Corporation shall remain in foree with
respect to property atfected by such lens and encumbrances immediate] ¥y prior to the merger,

ARTICLE Il
CONTINUATION OF BUSINESS

The Surviving Corporation will carry on business with the assets of the Non-surviving
Corporation as it existed immediately before the merger.
ARTICLE 1V
CONVERSION OF SHARES

The slockholders of the Non-surviving Corporation shall surrender their shares ag set
forth in this Plan of Merger, Guardner Baldwin and Edward Loke are the only stockholders of
PLANAND AGREEMENT 0¥ MERGER

PAGE T OF §
431061
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both the Non-surviving Corporation and the Surviving Corporation and own both corporations in
the same relative proportions. Accordingly, there shall be no change in the ownership of the
Surviving Corporation as a result of the merger of the Non-surviving Corporation,

ARTICLE Y

ARTICLES OF INCORPORATION
AND
BYLAWS

501 Articles of Incorporation. On completion of the merger, the Surviving
Corporation’s Articles of Incorporation will continue in full force and effect until amended as
provided in the Bylaws of the Surviving Corporation.

502, Bylaws. On completion of the merger, the Surviving Corporation shall be
governed by the terms of the existing Bylaws of the Surviving Corporatien,

ARTICLE VI

DIRECTORS AND OFFICERS
OF SURVIVING CORPORATION

6.01. Directors. The present Directors of the Surviving Corporation will continue to
serve as its Directors in sccordance with the terms of the Bylaws,

6.02. QOfficers. All persons who are presently officers of the Surviving Corporation
will continue to serve as its officers in accordance with the terms of the Bylaws,

603 Non-surviving Cerporation. Any person clected or appointed as an officer,
director, attorney-in-fact, or agent of the Non-aurvmng Corporation or elected or appeinted to
any other position with the Non-surviving Corporation will cease to serve in such position on the
effective date of the merger contemplated by this Plan of Merger.

ARTICLE Vi1
AUTHORIZATION AND APPROVAL

701 Authorization of Plan of Merger. This merger is authorized by the constituent
documents of each of the parties to this merger and by the laws of the State of Nevada,

702, Amgrmai of Plan of Merger. This Plan of Merger shall be submitted separately
to the Non-surviving Corporation and the Surviving Corporation for approval in accordance with
their respactive organizational documents and the laws of the State of Nevada.

PLAN SKNE AGREEMENT OF MERGER
PaGRIOrs
AR10M
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ARTICLE VIIT
IMPLEMENTATION AND FILING

8.01. Certifieate of Merger. Once this Plan of Merger is approved, the Articles of
Merger will be executed by the President of the Surviving Corporstion and President of the Non-
surviving Corporation. The President of the Surviving Corporation shall cause the Articles of
Merger to be filed with the Secretary of State of Nevada,

8.02. Effective Time. The effective time of this merger will be the date the Anticles of
Merger are filed with the Nevada Secretary of State.

ARTICLE IX
ABANDONMENT

901 Abandonment. This Plan of Merger may be abandoned at any time prior to the
effective time of the merger, even if the Plan has been approved by the parties. The abandonment
must take place by the mutsal consent of the Non-surviving Corporation and the Surviving
Corporation in accordance with their respective constituent documents and the laws of the State
of Nevada,

9.02, Articles of Termination. In the event that the Plan of Merger is abandoned, the
parties agree to prepare and file with the Secretary of 8iate any Articles of Termination that may
be required.

ARTICLE X
ENFORCEMENT AND INTERPRETATION

10.01, Execution of Documents. The Non-surviving Corporation agrees that, when
requested by the Surviving Corporation or by its suceessors or assignees, it will execute and
deliver any deeds or other instruments necessary to consummate this Plan of Merger. The Non-
surviving Corporation further agrees to take any further actions, assignments, or assurances that
may be necessary to vest, perfect, and confirm title in the Surviving Corporation of all the
property, rights, privileges, and powers referred to in this Plan.

10.02. Notices. Any notices or other communications required or permitted by the Plan
must be given in writing by United States mail, postage prepaid and by certified or registered
mail, return reseipt requested. To be valid, the notices must be addressed to the Non-surviving
Corporation and to the Surviving Corporation as follows:

Surviving Corporation:
Captent Inc

Attn: Gardner Baldwin
2619 Lidstone

Houston, Texas 77023

PLAN AND AGRESMENT OF MERGER
PAGE Iors
A8
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Non-surviving Corporations:

Captent Target, Inc.
At Gardnigr Baldwin
2619 Lidstone
Houston, Texas 77623

10.03. Entire Apreement. This instrument and its exhibits contain the entire Plan of
Merger agreed to by the parties.

10.04. Construetion. The validity, interpretation, and performance of this Plan of
Merger shall be controlled by and construed under the laws of the Stats of Nevada,

10.05. {Type F” Corporate Reorganization. The parties agree and intend that that the
merger of the Non-surviving Corporation into the Surviving Corporation will qualify as a tax-

free corporate reorganization under Section 368(a) 1XF) of the Internal Revenue Code of 19886,
as amended.

Signature page follows.]

PLAN AN AGREEMENT OF MERGER
PapE 4 OF §
431001
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IN WITNESS WHEREOF, the parties haw executed this Plan and Agreement of Merger
on the dates set forth below.

CAPTENT INC

Dated: -'ég’ ffé , 2018

!I

Dated: o 5}/5 2018

dner Baldwin, President

PLANAND ASREEMENT OF MERGER
PAGE S GF &
481061
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