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ARTICLES OF MERGER .
) MERGING [~/ 577
PURIGENCE-BDA LL.C.
(& Florida limived tmbility company)
WITH AND INTO

R =

Purspant to the provisions of Section 608.4382 of the Florida Lindted Liability Company
Act, the undersigned compaxics,

Diligmnos, Inc., s Delaware corporation fthe “Sutviving
Ccrpo:man"},vﬂﬁmiﬂhumm m!pombufnﬂaemﬂgndsmibed hereln, and Diligence-

BDA, L.L.C,, a Fioridx lmited Lability compaay (the *Meargwd Compeny™), which is the mearged
m:pmmwmmemmdmibadhqmdahﬂéay csetify as follows:

BIRST: mmmdumofmmpdcmymﬁzu&mmsm
Corporstion is sttachsd hereto sy Bxhibit 4, Agreoment and Pian of Merger, and incorporsted
horein by referenca.

SECOND:  Tho Plan of Merger was approved by the Merged Compeny in acoxdancs
with tha spphicable provisions of the Florida LZimited Lisbility Campeny Act.

m ﬁcﬂwﬂwwwwmdwmemgwmmm
m&mmlwmamsmme

l‘hnaddmufﬂi&pnnqyal offics of the vamg%pmmmd&ﬂk

[aws of the Swte of Delnware is v/o Carpoza!ian Bervice Cumpmy, 2711 Centerville Road, Suite
400, Wilmington, Delaware 19808,

The Surviving Corperation is deemad 1o have appointed the Secretary of State

25 o
of Florida as its agent for servics of process in & proveeding to enforce any obligation or ths -+ o
Tights of dissenting sharchalders of the Merged Cospany. - ;3' -
SIXTH: The Surviving Corporation has 2grecd tn promptly pay o the dissenting N T
mbmarﬂmuugodwmy&:mmt,:fany,tawhwbﬁnymmﬁmdmﬁxﬁu&ésh +
of&cﬂoﬁ&lmnm&%hwmnpmm . el .
BEVENTH; The effectiva datc of the merger shall be Fobruary 24, zeasnmsom w7
Fsstern Time. ™
S,
e

{Sienaturs appears o following pape.]
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IN WITNESS WHEREOF, the undepsigned officess of the Sarviving Corparafi
the Merged Compsny have exscuted thase Articles ofMargurnsanchmarn;gzg, Zﬂosi.ma 2

DILIGENCE, INC, z Dclawerc corporaticn

N >

‘Nichoiss Day, Preaident | ———

I?H{GENCE-BI*A, L.L.C., s Florida limsired
liability compuny

>

By: "
Nicholas Day, Managar  ~—___

HO0500004567266 3
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EXUINMT A
. AGREEMENT AND FLAN OF MERGER
or

“PILIGENCE-BDA, Li.C
{x Florfda limited liability :mmpmy? (

and

DILIGENCE, INC.
{a Delaware corporation)

THIS AGREEMENT AND PLAN OF MERGER (this “Agroament™, dated as of
Februmy 24, 2005, i3 antered into by and betwesn DILIGENCE-BDA, L.L.C., a Florida Yimited

liability soropany ("Diligeace; LLO™, snd DILIGENCE, INC., & Delawars comporstion
(‘Diligence. [pe,"). Diligence, LLC and Diligence, Ins mmmmumfmﬁmhmu the
“Constituant Zniities”

RECITALS

A Diligence, LLC it 2 limited Kability company duly organized and existing under
the laws of the State of Florida, Asof the date of this Agreement, e interacts (es such term is
defined by the Limited Liability Company Opecsting Agreament of Diligance, LLC) autstanding
1o tha members of Diligence, LLC are set forth oo Exhibit A astached hereto,

B Dwmuamﬁmmdﬁymnﬁmngm&elamofm
State of Delaware ard it anthorized to 1emic Twenty-five Million (25,000,000} shares, par value
£0.001 per share, of commen stock {the “Common Sioci™) and Twelve Million Four Bundred
Bighty Thousand (12,450,000) shares, par value $0.00] per share, of Prefermed Stock of which
Four Hundres Bighty Fhousand (480,000) dhares have been degignated a5 “Series A Cogverible
Prefigred Stock™ and Twglve Million (12,0060,000) shares have boen: designated as “Sarigs B
Convepible Prefesred Block™. As of the date of this Agreement, Diigence, Inc. has no shares of
Cormon Stock issuad and oumianding, Four Hundrad Eighty Thousand (480,0007 shaves of
Serles A Converfible Profemed Stock: fesed md cutstamling and 5o shares of Seriee B
Convertible Proforred Stock issued wnd outstanding.

. The members of Diligence, LLC have determined that it is advisable and inthe
begt intarests of Diligence, LLC and its members that Diligence, LLC merge with and into
Diligance, Ino, upen the tesrus and conditions herzin provided.

D.  TheBoard of Directors of Diligence, Inc. has approved this Agreemant and the
Merger (as dafined in Seegion ). below) by nmmimons writien consent and has directed thay this

Agresmaent be cxecnizd by the undessigned officer of Diligenos, Inc. The Boaxd of Manapers
and members of Diligence, LLC have approved chis Agraement and the Mergar by unanimous

HO5000046768 3
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written conseat and have diracted that this Agrecraent be executod by the undersigned manager
of Diligeace, LLC.

NOW, THEREFORE, iy consideration of the mutual agreements and coverumts set
fort hesein, Diligence, LLC and Diligence, Inc. hereby agree, subject to the terms and
conditions hersingfior set formh, as follows:

AGREEMENT
1L MERGER

1.1 Meetr Inscoordense with the provisions of this Agreement, the Dalaware
m«ummmmwmsﬂmmmmmumm
Company Act, Diligence, LLC shall be merged with and into Diligence, Ine. (ths “Merger™, the
separate exizstence of Diligencs, LLC shal! cease and Diligenee, toe. shell be, and is sometimes
mmxnmmhpmuhewm”m&mnmcﬁhe&mmmw

: shl}lrmmunnbamd

1.2 Eihnmi&&m The Merger shail beoome effective whep the !b!iowmg
actions ehall have been complesed.

@ Al ofthe conditions pswedm: o the copsmmmation of e Meager
sposified ins this Agreement shall have boen satisfied or duly waived by the party entitied 1o
satistaction thersnf;

(5}  Aunexecutsd Cartificats of Merger, substanfially in the form astached
hertto as Bubhibit B, meeting the requirementy of the Delswars Geneml Corporation Law, shall
have been filed with the Secretary of the Siate of Delaware; and

{c}  Bxocuted Aicics of Mager, substantially in the form atached herets as
Exhibir C, meeting the requirements of the Flanids Profissional Service Corporation and Limited
LuhhtyCmpdenﬂWbomﬂdmﬁthanmomecoﬁm Stalc of
Floride

Tho date ead troe when the Merger shiall become sffective shall be referred o herein as the
“Bifective Date of the Megaer™

1.3  Effeciofths Merger.

{a}  Upon the Bf¥fective Date of the Merger, the separate existencs of
Diligenos, LLC shall cease and Diligence, Inc., &% the Surviving Entity, (i} shal! centinee to
possess all of {18 aesets, sights, powons and propesty as constitutad immediaiely prior to the
Effective Date of the Merger, (i) shall be sybject to all Actions proviousiy taken by it and by
Diligence, LLC, (i) shall succeed, without other transfer or assignment, to all of the ssscts,
rights, powers and propesty of Diligence, LLC, (iv) shall continpe fo ba gubject to all of the
Aebts, Habilities and cbligations of Diligancs, no, a5 conatituted immadiately prior io the
Pi:clive Date of the Merger, and {v) shall mcceed, without other irsmsfer or dedegation, 10 al} of
the debts, linbilitice and obligetions of Dtigeace, LIC in the sane menner as if Diligence, Ine.

-2~
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had itself incured them, all 25 more filly provided undear the spplicable provisions of the
Delaware Qeneral Corporation Law and the Florida Professional Service Corporetion and
Limited Lisbility Company Act.

(b} Themanner of convering or canceling Diligence, (L8 sutstanding
Interests shall ba zs follows: each one parcémt {1%) of the percentage Interests of Diligence,
11.C ouistanding immediately prior to the Bffective Date shall, by virtee of the Mc:s:r and
m:hnﬂmyacﬁoamﬂ:cpextoﬁfseholdumf be converted inlo the right to receive Fiffy.
six Thousand {56,000} sheres of Commeon Stock of Diligmmees, Inc,

iL mnow&m DIRECTORS AND O¥FICERS

21  Ceificaie of Ineorporation. The Certificats of Incorporation of Diligence, Inc. a5 -
in effect immediately prior' to the Effective Date of the Merger shal] continue in full fores and
effect 22 the Cegtificate of Incorporstion of the Surviving Entity unti] duly amended in
uoouﬂmwwhthcpw%mmfmdappﬂmblelm

22  Bylaws. TheBylews of Diligence, Inc. as in affect immedistely prior 1o the
Bﬁwuwmufmh{mﬂaﬁmmm&nmmmamaBﬂam of the
Surviving Bnfity until duly smended in accordance with the provmm thexeol anid spplicabls
law.

23  Dinetors and Officers, 'Zhodumwduﬁmofmkmim.tmnémmly
prior to the Effective Data of the Merger shall continme to be the direciors aud offcers of the
Surviving Bntity watil their successors shall have been duly eiected and qualified or their earfier |
resigpation or romoval in accordance with applicable law, the Certificmes of Tncorporstion of the
Surviving Entity and the Byiaws of the Surviving Eutity.

L1 8 m

3.1  Abapdogment. Atsny time priorto the spproprists Slings with the Secrerary of
State of ths State of Delawsre and tha Depertment of State of the Stats of Florida, this
Agroement and Pl of Merger angd the morger specifiad herein may be terminared by the yote of
cither the Board of Directors of the Supviving Batity or fhe Boxnd of Mansgers of Diligence,
i1cC.

32 Covepantof Diligepce, Jog. Diligence, Ine, covenants and agrees that iz will, on
or before the Effective Date of the Merger, take ail sich sctions as may be required by the
applicabls provigions of the Delawnte Genem! Corpomtion Law.

33  Puther Asmwgnces, From Sme to tims, befors, on and after the Effective Date of
the Merger, as and when required by Diligence, lnc. or by its sucoesgors or assigns, tiers shall be
execaied and delivered on behalf of Diligencs, LLC mish deeds and other instruments and there
shall be taken or cauiixd 1o be taken by Diligencs, LLC wuch furfher and other actions a3 shall be
Tneacessary or approprinie in arder to vest or perfeer in or confonn of record of otherwise by
Piligence, Inc. &wnﬂewmdpmsmof:ﬁ:hemmy,mmmpnm
immunities, powers, fanchises and muthorify of Diligencs, LLC anil otherwise io carry out the
pmpmofthstmm and Diligence, LLC auhorizes the directors apd officers of

3
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FILE No.368 0224 05 11316  ID:CSC FAK:850 556 1516 PAGE 7/ 15
HOS0000467646 3

Diligence, Inc., in o name and on behalf of Diligence, LLC or otberwiss, to execie and deliver
anyanda!lmchdmdsm&mmm.

. 33 Rotie grigropient. ‘Thiz Agresment, ingether with ths attached
mbxmmtw&tmmemn!mpﬁ&ﬁﬁmﬁh%s&?ﬁm&"ﬁ&mf :
which may not be amanded or modified, or any provision thereof walved, except in & writing
signed by The parties 1 this Agreement.

3.4 Headings Ha&ngsnfuhda.mmdpwuph:nfdnsAmtm
insected for convenience of reférence only and shall not affect the intarpremtion whedmxcdm
constitore & part of this Agréement.

3.5  Coupterpars, msmwmyhmtdmmmmandbyﬁmmﬂe.
and cach counteipert shall be deemed 1o be an original instrament, hmmmmmhmm
shall conpstitate but ons sgreement.

3.6 gmmmmwﬁﬂlbemﬁhymdmmm '
accordapce with the laws of the Btate of Delawere, without regard {ta prinaipies elating o
cenfliots of Jaw or choice of Iaw, and, w the extant applicable, the Florida Professional Servico
Carporstion and Lipnited Lisbility Company Act.

[Stznammres appear on following page.]
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IN WITNESS WHEREOF, this Agreemnent and Plan of Merger, having first been
spproved by the unsnlnious written ponsent of the Board of Menagers and members of
Diligence, LLC, and by rhe ananiranus written coneent of the Board of Drirectors of Diligence,
Tne., is hereby executed an bebalf of sach of such Conatituent Encity aod attested to by their duly

DILIGENCE-BDA, LL.C.,
@ Florida limited Hability company

By \Dﬁ—

Nicholes Day, Manager ~———r2"

DILIGENCE, INC.,
a Dalavware corperatian

J_\ﬂ__-

thnka Dey, MQ

HOZJ00036768 3
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EXHIBIT &
ERS Do L] S
Mamhers Interest
Richard Burt 3%
Nichalas Day 5%
Bédward Methias 55
[nfbrmation Security 23%

Invesmmnents Co.

HO50000:67686 3
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- -EXHIRITB
CERTIFICATE OF MERGER
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CERTINICATE OF MESGER
FOR
DI IGENCE-RDA.LE.C.
{a Flerids lmnited lability company)
INro

DISGENCE. INC.
{n Delaware corporation)
The undersigned corporatiog, DILIGENCE, INC., a Delawaxe corporation, and the
surviving corporation in the Tnerger daseribed harsin, hereby stoles af Tollows:
1 mmmmﬂmﬁmﬁmemmﬁﬁuwh&ﬁawm

Migne of Bnfily Suate of RPompicile
Diligenco-BDA, LLC. Florida
Diligence, lnc. - Delaware

2 An Agreement and Plap of Mezger has been approved, adopted, certified,
executsd and acknowiedged by cach of the copstituent entities in aocordance with Section 264 of
the Geners] Corpomation Law of the State of Delaware.

3..  The name of the qurviving onrporation s Diligence, ne., 8 Delaware oorporagion

4. The Certifionta of Insorporation of the sorviving corporation shall be the
Cetificate of [ncorporation. ,

5. The executed Agretemeont and Plan of Merger is on ffle 2t the principal place of
business of the surviving corpocstion, whickis: 1275 Permaylvania Aveaue, N'W', 16% Floor,
Washingtor, IXC 20004,

g A oopy of the Agresenent and Plan of Merger will be Axnishod by the sorviving
gmpma@mmmqwtmdwmmhmym«mmﬁmaﬁm conshituent
companies.

[Signature appests on loliowing page.]

H05Daesaa?6a_?
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DN WITNESS WHEREDFT, Diligence, Ino, 8 Delaware comporation, has caused this
Cestificate of Merger to be exocuted by its duly suthorized Presidant as of the 24" 3ay of
Febryary, 2005. '

PILIGENCE, INC,,
& Delaware cotporation

ornl D

“Nicholss Day, Presideai—

H030007:6766 3
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EXHIRII ©
ARTICLES OF MERGER
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ARTICLES OF MERGER
MERCING
DILIGENCE-BDA. L.1.C.

(a ¥lorlda Wrmited linbility company)
WITH AND INTO:

DILIGENCE, INC,
{a Delgware corporation)

Pursoant 1o the provisions of Section 608.4382 of the Florida Limited Liability Company
Act, the mdersizned companies, Ditigence, Inc., s Delaware corporetion (the “Surviving
Corperation™), which s the sarviving corporation in the merger dascribed herein, and Diligence-
BDA, L.L.C., a Florida Hryiled | company (fhe “Mergad Comprny™), which is the merped
corporatian i the merger described hereln, do hereby cortify aa llows:

FIRST: The Plan of Merger of the Marged Company with and into thes Surviving

Carporation is attached herets a3 Exiiibit A, Agreament and Plan of Mergee, and incorporated
berein by refersnce.

SECOND; ThePlad of Merger wus approved by the Mergad Company in sccordence
with the applicabie provisions of the Florids Limited Liahility Company Act.

m The Plan of Merger was approved by the Surviving Cozporation in sceordancs
with the General Corponstion Law of the State of Delavesre.

FOURTH: Theakkess of the principat offios of the Surviving Corporation under the
laws of tha State of Delsware [s o/o Corporation Service Company, 2711 Centervitle Road, Suite
4&0 Wil:umston.'ﬂdam 19508,

FIFTH: mSm'wnngpmuﬁenisdsamdhbwe appointed tha Sacretary of State
of Flosida as its sgent for servics of process in a proceeding to enfbrce any obligation or the
rights of dissenting shaveholders o the Margad Company.

SIXTH: The Surviving Corporation has agreed 1o promptiy pay % the dissenting
membors of the Mergad Company the synours, if any, to which they are antitled under §508.4384
of the Florids Limited Linbility Compamy Act. i

SEVENTH: Tho effective date of the mergsr shall be February 24, 2008 a1 19“00&::1.
Eastern Time.

[Signatare appesrs oo following page.]

HO50000467 68 3



FILE No.358 0224 '05 11';1%’_ D:CSC FAX:850 558 151% PAGE 15/ 15
HO5C000567b¢

N WITNESS WHEREOF, the undersigned officers of the Surviving Corporation and
the Maxged Company have executed these Articlas of Mergar as of February 24, 206S.

DILIGENCE, INC, » Delawars corporation

Nicholas Day, Presidest  ———

PHJIGENCE-BDA, L.L.C., a Florida iinited
Yiability company

f),...\_

Nlchu!as Diay, Manager

HO50000%6766 3
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