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NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 07/26/2018
CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

Inpixon USA 07/25/2018 Corporation: CALIFORNIA

RECEIVING PARTY DATA

Name: Sysorex, Inc.

Street Address: 2479 E. Bayshore Road
Internal Address: Suite 195

City: Palo Alto
State/Country: CALIFORNIA

Postal Code: 94303

Entity Type: Corporation: NEVADA

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: |4365214 ZONEDEFENSE
<
X
CORRESPONDENCE DATA S
Fax Number: 6502334545 <
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. =
Phone: 650-233-4758 g
Email: patricia.cotton@pillsburylaw.com -
Correspondent Name: Patricia L. Cotton O
Address Line 1: 2550 Hanover Street
Address Line 4: Palo Alto, CALIFORNIA 94304
NAME OF SUBMITTER: Patricia L. Cotton
SIGNATURE: /Patricia L. Cotton/
DATE SIGNED: 02/07/2019
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AGREEMENT AND PLAN OF MERGER LCCJUL 25 2018

This Agreement and Plan of Merger (this “Agreement™) is entered into between
Sysorex, Inc., a Nevada corporation ("Sysorex”™), and{lupixon USA{ a California corporation.

E, Th Vss‘g er. Enpi\zor USA shail br., n‘;erggd With an d Lnto Sysomx {the

2. The Effestive Time. The Merger shall take effect (the “Effective Time™) at
12:CG1 a.m. on July 26, 2018

3. Conversion of Shares. The 3,950,000 shares of common stock, no par value
per share, of Inpixon USA (the “Inpixon Shares™), owned by its sple stockholder (the “Holder™),
which constitute al! issued and outstanding shares of capital stock of Inpixon USA prior to the
Effective Time, shall by virtue of the Merger (and without any action by Inpixon USA, the
Holder or any other person) be converted into and exchanged for 39,999,000 fully-paid and non-
ass&ssab"e ';har;,s rxfi‘ﬂmmon sm ck, par vsiue 36. ﬂﬁﬂm per Shan of the Surviviwg Cf)rpm'aiion

E..ﬁrec,;ve Time 5;ha§f remain mutbtandmb after the Mu&cr and shaif nat i}f: affected by the
Merger.

After the Effective Time, the registered owner of the Inpixon Shares, at its option,
may surrender any outstanding certificates representing Inpixon Shares for cancellation and such
holder shall be entitled to receive in exchange therefor a certificate or certificates reprasenting
the Sysorex Shares into which the surrendered shares were converted as provided herein. Until
so surrendered, the outstanding centificate representing the iﬂpg‘{on Shares shall be deemed for
all purposes to represent the Sysorex Shares into which the Inpixon Shares were converted in the
Merger.

The registered owner on the books and records of the Surviving Cc:rporutm“ of
any such outstanding ccrtsﬁcate shall, until such certificate shall have been surrendercd for
transfer or conversion or otherwise accounted for to the Surviving Corporation, have and be
entitied to exercise any voting and other rights with respect to and to receive dividends and other
distributions upon the shares of common stock of the Surviving Corporation represented by such
outsiunding certificate as provided above.

Each certificate representing Sysorex Shares issued in the Merger shall bear the
same legends, if any, with respeet 10 the restrictions on transferability as the certificates of
Inpixon USA so converted and given in exchange therefor, unless otherwise determined by the
Board of Directors of the Surviving Corporation in compliance with applicable laws

4. Articles of Incorporation: Bylaws. The Articles of Incorporation of Sysorex
En effect immediately prior to the Effective Time shall be the Articles of Incorporation of the
urviving {‘orpomtmn after the Merger. The Bylaws of Sysorex in effect immediately prior to
the Effective Time shall be the Byfaw:a of the Surviving Corporation.

T T T s, “Dhrectors and Officers At the Effective Time; the directors of Inpixon USA
in office immediately prior to the Effective Time will become the divectors of the Surviving
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Corporation and will continue as dirsetors of the Surviving Corporation until such time as their
successors have been clected and qualified. At the Effective Thme, the officers of inpixon USA
in office immediately prior (o the Effective Time will become the officers of the Surviving
Corporation and will continue as officers of the Surviving Corporation untif such time as their
successors have been elected and qualified.

8. Qther Bocuments. Inpixon USA shall from time to time, as and when
requested by Sysorex, or by its successor and assigns, execute and deliver all such documents
and instruments and take all such action necessary or desivable 1o evidence or carry out the
Merger.

7. Effect of Merger. At the Effective Time, the separate existence of Inpixon
USA shall cease and Sysorex, as the Surviving Corporation, {a) shall continue to possess all of
its assets, rights, powers and property as constituted immediately prior to the Effective Time,
{b) shall be subjeet to all actions previously taken by its and Inpixon USA's Board of Directors,
{c} shall succeed, without other transfer, 1o all of the aseets, rights, powers and property of
Inpixon USA in the manner more fully set forth in the applicable provisions of the California
Corporstions Code and the Nevada Revised Statutes ("NRS™), {d) shall continue 1o be subject to
all of the debts, liabilities and obligations of Sysorex as constituted immediately prior 1o the
Effective Time, and (e} shall succeed, without other transfer, to all of the debts, liabilities and
obligations of Inpixon USA in the same manner as if Sysorex had itself incurred them, all as
more fully provided under the appiicable provisions of the California Corporations Code and the
NEES.

8. Miscellangous. This Agreement may be signed in one or more counterparts,
cach of which shall be deemed an original and all of which shall constitute one agreement. This
Agreement may not be amended except by an instrument in writing signed on behalf of the
parties hereto.

9. Governing Law. This Agreement and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the laws of the State of Nevada, without giving affect 1o principles
of conflicts of law.

[Signature Page Follows]
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THESS WHEREQF the parties have exceuted this Agreement as of fuly 25, 20438,

Inpixon USA, n Culifornia corporation

»%7 ﬁ@»—w’"{ﬂ:ﬁ;_
sz» 1i\ha1 V‘“wu ent

/{ffﬂ {! ﬁﬁ’"! il {1y

Wmd\f Lo “;’muh Sav ey

Svsorex, o, a Nevada corporation

By:

Nadir Ali, Peesident

o Weedifnd s

l.',-j N

Wendy | f)‘mm,l‘j‘(‘n Seoretary

(4%

TRADEMARK
REEL: 006554 FRAME: 0020



BI46552k

N WITNESS WHEREQF the parties have executed this Agreement as of July 26 |
2018,

fnpizon USA, a California corporation

Bw

Zuman Khun, President

By

Yy

Wendy Loundermon, Sceretary

Svsorex, Inc, a Nevada corperation

Ravs tome Y
Ny PN 2 O
Madir All, President -

By

-

Wendy Loundenmnon, Scoretary

fod
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Gifivers’ Certificate of Approvul
of
Agrecment and Plan of Murger

Madir Al and Wordy Loundormon cortify that

5
I

. Nadiv Ali s the President and Wendy Loundermaon is the Sceretary of Swsorex, fne, a

Nevarda vorporation.

2. The principal terms of the Agreoment and Plan of Mergor inthe form attached were
dhuly approverd by this board of directors and by the sole sharchelder of the corporation by w vuie
that equaled or exceeded the vole required,

3. The sharcholder approval was by the holder of 100% of the outstanding shwres ol the

[N

LOrpUration,

4. Thoere is only one class of shares entitled 1o vole on the merger and the number of
shares outstunding entitied 1o vole on the merger is 1,000

&

W tirtier declare under p‘cnnli\:’ of perpury under the faws of the State of Califoraia that

=(1
ege

the matiers sct forth in this cortificate are rue and correet of owr own knewle

Date: July 25, 2018

Wadhe ali, Prosident

3 fi . . !
bj‘aﬂ;{"\ Q’J,{’} NS TN

; 1 2
Wendy Lounddrmon, See viary
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Officers’ Certificate of Approval
of
Agreement and Plan of Merger

Nadir Al and Wendy Loundermon cortify that

BIL6L524

1. Nadir Ali is the President und Wendy Loundermon is the Secretary of Syworex foc, a

Jevada corporation.

Z. The principal terms of the Agreement and Plan of Merger in the form attached were

H
that equaled or exceeded the vote required,

duly approved by the board of directors and by the sole shareholde
{2

r of the corporation by a vote

1. The shareholder approval was by the holder of 100% of the cuatstanding shares of ihe

CO!’QOFSI’EQH.

4. There is only one class of shares entitled to vote on the merger and the muanber of

shares cutstanding entitled 10 vote on the marger 1 1,000,

We further declare under penalty of perjury under the Inws

of the State of Californiu that

the matters set forth in this certificate are trae and correct of our own knowledge.

Dare: fuly 25,2018

o

'“"w.

//’ g Ei%( L 'I'u\y“

A

Madiy /

Vi Prosident

=

Wendy Loundermon, Seerciary
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Gtficers” Certificate af Approval
of
Agreement und Plan of Merger

Zaman Fhan and Werdy Loundermaon certify that

1. Zwman Khan is the President and Wendy Loundermon is the Searctury of fapivon
L1854, a California corporation.

2, The principal terms of the Agreement and Plan of Merger inthe form anached were
duly approved by the board of divectors and by the sole sharcholder of the corporation by & voie

that equuled or excecded the vote requived.

3. The sharcholder approval was by the bolder of 100% of the outstar ding shares of the
corporation.

4, There 1s only one class of shares nad the mumber of shares oustanciing entitled w vole
ot the murger s 3,930,000,

Wi further declare under ponaley of perjury uider the laws of the State of Califomia that
the misters set fovth i this certificate are true and correct of our own knowledyge.

Pyate: July 23, 2018

i J £ 2 "},» I i Al
WL a i dke g™~
= i i1
. i i [
Wendy Lounderijon, Secretary
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