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ARTICLES OF MERGER
OF

OVERLOOK TECHNGQLOGIES, INC.
{a Florida corperation)

WITH AND INTQ ONE
IOD INCORPORATED F.ng %ﬁ

{2 Wisconsin corporation) /

The undersigned officer of 10D Incorporated, s corporation arganized under the laws of
the State of Wiscensin, pursuant to Section 180.1105 of the Wisconsin Statutes, hereby certifies
as follows:

1. The names and stales qf incorporation of each corporation that is a party to the
metger are as fallows:
Name State of incarparation
10D Incorporated Wisconsin
Overlook Technologies, Inc. Flarida
2. A plan of merger has seen approved and adopted by each corporation that is a

party to the merger in the manner required by the laws applicable to each business entity, and
in accordance with Section 180.1104 of the Wisconsin Statutes, and Is attached herete and
incorporated herein by reference as Exhibit A {the “Plan of Merger”).

3 The name of the surviving corperation is 10D lncorporated, a Wisconsin
corporation {the *Surviving Corporation”).

4, The effective date and time of the merger is 11:58 p.m. on December 31, 2011
{the "Effective Date").

5. The articles of incorporation of IQD Incarporated prior to the Effective Date will
be the articies of incorporation of the Surviving Corporation.

8. The appraved and adopted Plan of Merger is on file at the principa! place of
business of the Surviving Corporation.

7 The Surviving Corporation will provide a copy of the Plan of Merger, upon
reguest and without cost, to any shareholder of a corporation that was a party to the merger o,
upon payment to the Surviving Corporaticn of an amaount equal to the cost of producing the
copy, to any other interested person.

8. Overlook Technologies, Inc., the merged corporation, does not have a fee simple
ownership interest in ary Wisconsin real estate.

[Signature page Tollows).



" 9. On the Effective Date, the Surviving Gorporation is deemed to agree that it will
promptly pay to the dissenting shareholders of the Corporation the amount, if any, to which they
are entitled under Section 807.1302 of the Florida Business Corporation Aet.

[Signature page follows.]




IN,WITNESS WHEREGF, the undersigned have executed this Article of Merger as of
the M! ay of . 2011.

OVERLOOK TECHNOLOGIES, INC,

By: \ ) pl

Name:

Title: M TP Wt, '

IOD INCORPORATED

Exhibits
Exhiblt A:  Plan of Merger



EXHIBIT A
PLAN OF MERGER

1. The names of the corporations planning to merge are Overlaok Technologies,
Inc., a business corporation organized under the laws of the State of Florida, and 10D
Incorporated, a business corporation organized under the laws of the state of Wisconsin. The
name of the surviving corporation into which Qverlook Technologies, Inc. plans to merge is {OD
Incorparated.

2 Overlook Technologies, Inc. and (OD (ncorporated shall, pursuant to the
previsions of the Florida Business Corporation Act and the provisions of the iaws of the State of
Wisconsin, be merged with and into a single corporation, to wit, 100 Incorporated, which shall
be the surviving corporation upon the effective date of tha merger and which is sometimes
hereinafter referred te as the “Surviving Corporation,” and which shall continue 1o axist as said
Surviving Corporation under its present name pursuant to the provisions of the laws of the State
of Wisconsin. The separate existence of Overlook Technologies, inc., which is sometimes
hereinafter referred to as the “non-surviving corporation,” shall cease at the effective time and
date of the merger.

3 The articles of incorporation of the Surviving Corporation at the effective time and
date of the merger in the State of Wisconsin shall be the articles of incorporation of said
Surviving Corporation, and said articles of incorporation shall continue in full force and effect
until amended and changed in the manner prescribed by the provisions of the laws of the State
of Wisconsin.

4. The bylaws of the Surviving Corporation at the effective time and dats of the
merger in the State of Wisconsin will be the bylaws of said Surviving Corporation, and said
bylaws will continue in full force and effect untit changed, altered, or amended as therein
provided and in the manner prescribed by the provisions of the laws of the State of Wisconsin.

5. The directars and officers in office of the Surviving Corporation at tha effective
time and date of the merger shall be the members of the Board of Directors and the officers of
the Surviving Corporatlon, all of whom shall hold their directorships and offices until the election
and qualification of their respective successors or until their tenure is ctherwise terminated in
accordance with the bylaws of the Surviving Corparation.

6. Each issued share of the non-surviving corporation immediately prior to the
effective time and date of the merger shall, at the effective time and date of the merger, be
cancelled, and the certificates representing such shares shall be surrendered and cancelled.
No nhew shares shall be issued for any cancelled sharea. The issued shares of the Surviving
Corporation (including both shares of common stock and shares of preferred stock of the
Surviving Corporation) shall not be converted or exchanged in any manner, but each said share
which is issued at the effective time and date of the merger shall continue to represent one
issUed share of the Surviving Corporation (being one share of common stock or one share of
preferred stock, as applicable).

7. Shareholders of the non-surviving corporation who, except for the applicability of
S.eclion 807.1104 of the Florida Business Corporation Act, would be entitled to vote and who
dissent from the merger pursuant to Section 607.1321 of the Florida Business Corporation Act,




may be entitied, if they comply with the provisions of the Florida Business Corporations Act
regarding appraisal rights, to be paid the fair value of their shares.

8. The Boards of Directors and the proper officers of the non-surviving corporation
and of the Surviving Corporation, respectively, are hereby authorized, empowered, and directed
to do any and all acts and things, and to make, execute, deliver, file, and/or record any and all
instruments, papers, and documents which shall be or become necessary, proper, or
convenient to carry out or put into effect any of the provisions of this Plan of Merger or the
merger herein pravided for.

e. The parties intend for this merger to be treated as a tax free reorganization under
Section 368(a)(1} of the internal Revenue Code of 1988, as amended, and comesponding
provisions of the laws of the State of Florlda and the State of Wisconsin and shall take all steps
to effect such treatment.
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WAIVER OF MAILING REQUIREMENT

The undersigned, being the sole shareholder of Overiook Technologies, inc., a Florida
corporation (the “Corparation”), hereby waives the mailing requirement under Section 180.1104
of the Wiscensin Statutes and Section 607.1104 of the Florida Business Corporation Act.
regarding the merger of the Corporation with and into IOD Incorporated. a Wisconsin
corporation.

IN WITNESS WH'E\REOF. the ,undersigned has executed this Waiver of Mailing
Requirement as of the (s~ day of hg;&m Eﬁt , 2011,

IOD INCORPORATED

By: ®w\f>®_ﬂ/}—"

Name: WAL [!;g}g! % \ ls.f_\:.&EE
Title: $ y
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CONSENT OF THE BOARD OF DIRECTORS
OF
OVERLOOK TECHNOLOGIES, INC.

The undersigned, being all of the members of the Board of Directors {the "Board”) of
OVERLOOK TECHNOLOGIES, INC., a Florida corporation (the “Corporation), hereby consent
to the following actions without a formal meeting of the Board, or notice thareof:

BE IT RESOLVED, that the Board has determined that it is advisable and in the best
inferaste of the Corporation to approve and adopt a plan of merger pursuant to which the
Corporation, a wholly-owned subsidiary of 10D Incorporated, 8 Wisconsin corporation (*1OD"),
will merge inte 10D (the “Plan of Merger’);

BE IT FURTHER RESOLVED, that the Board has determined that, pursuant to Section
807.1104(1)(a) of the Florida Business Corporation Act and Section 180.1104(1) of the
Wisconsin Statutes, the approval of the Corporation's shareholders to the Plan of Merger is not
required;

BE IT FURTHER RESOLVED, that the Plan of Merger be approved and adopied with an
effective date of December 31, 2011 without any further action by the Board;

BE IT FURTHER RESOLVED, that the cofficers of the Corporation be, and each of them
hereby is, authorized and directed to proceed on behalf of the Corporation and to take all such
steps as they deem necessary or appropriate, with the advice and assistance of legal counsal,
to cause the Carporation to consummate the Plan of Merger and the transactions contempiated
thereby and any other documents or agreements entered into by the Corporation in connection
therewith;

BE IT FURTHER RESOLVED, that the officers of the Carporation be, and each of them
hereby is, authorized and directed to do and perform, or cause to be done and performed, all
such acts, deeds and things and to make, execute and deliver, or cause to be made, executed
and delivered, all such agreements, undertakings, documents, instruments or certificates in the
name and on behalf of the Corporation or otherwise as each such officar may deem necessary
or appropriate to effectuate or carry out fully the purpose and intent of the foregoing resclutions;
and :

BE IT FURTHER RESOLVED, that any and all action haretofore or hereafter taken by
any officer or director of the Corporation that relates to the subject matier hereof, and is not
inconsistent with the authorizations in, the foregoing resolutions is hereby ratified and confirmed
as the act and deed of the Corporation,

[Signature page follows.]



IN WITNESS WHEREOF, the undersigned have executed this Consent of the Board of
Directors as of the ih day of 7 \ ) zgmLI: , 2011, :

IO S

Michael Wickman

T
William J. r
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