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COMPUTERS BY DESIGN, INC. ,
(a Florida corparation)

WITH AND INTO

IMAGERIGHT, INC.

{a Georgia corporation)

Pursuant to Sections 607.1101, 607.1103, 607.1105 and 607.1107 of the Florida Buginess
Cerporation Act, Computers by Design, Inc., a Florida corporation (“CBD"), and ImageRight,
Inc., a Georgia corporation (“ImageRight™), adopt the following Articles of Merger. The name
of the surviving corporation, upon the effective date of merger, will be ImageRight, Inc.

ADOPTION OF PLAN

On the 28th day of March, 2008 (the “Adoption Date'™), the board of directors of CBD
and ImageRight, respectively, adopted the Agreement and Plan of Merper atiached hereto as
Lixhihit A (the “Plar of Merger™). On the Adoption Date, the sole shareholder of CBD and
ImageRight, respectively, adopted the Plan of Merger pursuant to written action without a
meeting.

PLAN OF MERGER
4
The plan of merger is as set forth in the Plan of Merger.
EFFECTIVE DATE
The merger of CBD with and into YmageRight will bucome effective on the date of the
filing of these Articles of Merger with the Department of State of the State of Florida.

SURVIVING CORPORATION
CBD shall merge with and into ImageRight with ImageRight as the surviving
corporation. The principal affice of Imagellight is locaied ar 1510 Klondike Road, Suite 400,

Conyers, GA 30094 ImageRight is deemed to have appointed the Secretary of State of Florida
as its agent for service of process in any proceeding o enforce any obligation of CBD.

{Signature page follows)
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[Signature Page ¢o Articles of Merger of CBI) with and into ImageRighi]

COMPFPUTERS BY DESIGN, INC.
a Florida corporation

oy P

Title: Johm Muorrow
—=SemiorYice President—————

IMAGERIGHT, INC.

a Georgia gorporation

Na.me JohnMaorrow

Title: _____ SenigrVicePresidomt
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EXHIBIT A

Agreement and Plan of Merper



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of March 28, 2008, by
and between ImageRight, Inc., a Georgia corporation, and Computers by Design, Inc., a Florida
corporation. Pursuant to Section 14-2-1101 of the Georgia Business Corporation Code, the
parties hereby agree that Computers by Design, Inc. shall merge with and into ImageRight, Inc.
{the “Merger') according to the terms set forth below: _

FIRST: The name of the surviving corporation is ImageRight, Inc. (as
such, the “Surviving Corporation™. The name of the disappearing corporation is Computers by
Design, Inc. .

SECOND:  The Merger shall be effective as of March 31, 2008 (the "Effective
Date™, Upon the Merger, the corporate existence of ImageRight, Inc., with all its purposes,
powers and objects, shall continue unaffected and unimpuired by the Merger, and the corporate
identity and existence of Computers by Design, Inc., with all its purposes, powers and objects,
shall be merged with and into lmageRight, Inc., and ImageRight, Inc., as the Surviving
Corporation, shall be fully vested therewith, The separate existence and corporate organization
of Compulers by Design, Inc. shall ccase as of the Effective Date.

THIRD: Pursuant to Section 14-2-1103 of Georgia Business Cerporation
Code, the sole shareholder of both ImageRight, Inc. and Computers by Design, Inc, have, by
written consenl, duly approved the Mezger.

FOURTH:  As of the Effective Date, (A) the issued and outstanding shares of
the capital stock of ImageRight, Inc. shall, by virtue of the Merger and without any action by the
holder thereof, be and become shares of the Surviving Corporation in the Merger; and (B) the
certificates representing the issued and outstanding shares of Computers by Design, Inc. shall be
cancelled,

FIFTH: From and after the Effective Date, the Artlcles of Incorperation of
Computers by Design, Inc. shall be deemed repealed, and the Arnicles of Incorporation of
ImageRight, Inc. shafl be the Articles of Incorporation of the Surviving Corporation.

SIXTH: From und after the Effective Date, the bylaws of Computers by
Design, Inc, shall be decmed repealed, and the bylaws of the ImageRight, Inc. shall be the
bylews of the Surviving Corporation and shall continue in effect until the same shall be altered,
amended or repealed as therein provided or as provided by law.

SEVENTH: The directors and officers in office of ImageRight, Inc. upon the
Effective Date of the Merger shall be the members of the first Board of Directors and the first
officers of the Surviving Corperation, all of whom shall hold their respective successors or umtil
their tenure is otherwise terminated in accordance with the bylaws of the Surviving Corporation.

EIGHTH: A request for publication of Notice of Merger and payment
therefore will be made as required by Section 14-2-1105.1(k) of the Code.

[Remainder  of page  intentionally  left  blank.  Signature  poge  follows.f



INCWTINESS WHEREOQOE, cach of the purties has caused this Agreemem and Plan of
Murger (o be execured on its behalt by its duly avthorized olfficers, as of the day and veur fast
written ghoese

IMAGERIGHT, INC.

By

Name:

Title: LTS RRGTS
mre e Seror VISE Fréwdent

COMPUTERS 13Y DESIGN, INC.

By o7 e

Namwe: __John Moreas.
Tale: _ Senior Nioy jre b
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