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ACCOUNT NO. : I20000000195
REFERENCE : 505076 4800255
AUTHORIZATION
COST LIMIT : $ 60
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ARTICLES OF MERGER

SUMOC TECHNOLOGIES, LLC

INTO

PAPATEL, INC.
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

~ January 24, 2013

 RES

ATTN: HARRY B. DAVIS Please > k|
WALK-IN Yhminain. 1Y€ Origing!
TALLAHASSEE, FL MILion dode, ... ANA

SUBJECT: SUMO TECHNOLOGIES, LLC
Ref. Number: LO6000090597

TR G Tty
@ Mo dats

We have received your document for SUMO TECHNOLOGIES, LLC and the
authorization to debit your account in the amount of $60.00. However, the
document has not been filed and is being returned for the following:

Please complete the EIGHTH statement on your form with the street address and
the Mailing address.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Tina Roberts
Regulatory Specialist Il Letter Number: 213A00001785

www.sunbiz.org
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Certificate of Merger
For
Flonda Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Limited
Liability Company(ies) in accordance with 5. 608.4382, Florida Statutes.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as

follows:
Name Jurisdiction Form/Entity Tvpe
| Sumo Technologies, LLC Florida Limited liability company {0

SECOND The exdct name, form/entity type and ]unsdlcuon of ihe su vmg party are

| s follows:
| -ch ' : Jurisdiction " Form/Entity Type
Papatel, Inc. Delaware Corporation

THIRD: The attached plan of merger was approved by each domestic corporation, -
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the apphcable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes. :

29°

79571



FOURTH: The attached plan of merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or incorporated.

FIFTH: If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Florida
Department of State:

January 24, 2013

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor’s principal office address in its home state, country or jurisdiction is
as follows:

1749 NE Miami Court #206
Miami, Florida 33132

SEVENTH: Ifthe survivor is not formed, organized or incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under $s.608.4351-608.43595, F.S.

EIGHTH: If the surviving party is an out-ofstate entity not qualified to transact
business in this state, the surviving entity:

a.) Lists the following street and mailing address of an office, which the Florida
Department of State may use for the purposes of s. 48.181, F.S.| are as follows:

1749 NE Miami Court #206
Miami, Florida 33132

Street address:

Maiing adiress; 1 749 NE Miami Court #206
Miami, Florida 33132




b.) Appoints the Florida Secretary of State as its agent for service of processina
proceeding to enforce obligations of cach limited lisbility company that merged inta such
entity, includiog any appraisal rights of its members under ss.608.4351-608.43595,
Florida Statutes.

NINTH: Signatare(s) for Each Party:

o Typed or Printed
Name of Entity/Organization: Sign (35 Name of Individual:
Sumo Technologies, LLC \ \ .E&nrique Baiz
Papatel, Inc. ( Enrigue Baiz
/
Corporalions: o * Chairman, Vice Chairman, President or Officer
' o (If no directors selécted, signature of incorporator,)
General partmerships: Signature of a general partner or authorized person
Florida Limited Partmerships: Signatures of all general pariners
Nop-Florida Limited Partnerships:  Sigpature of a general pariner
Limited Liability Companies: Signature of a member or authorized representative
Fees: Foreach Limited Liability Company: $25.00
For each Corporation: - - §35.00 -
For each Limited Partnership: £52.50 '
For each General Partnership: - $25.00
For-each Other Business Entity: o $25.00

Certified Copy (optional}: $£30.00




AGREEMENT AND PLAN-OF MERGER
OF
SUMO TECHANOLOGIES, LLC
AND
PAPATEL, INC.

AGREEMENT AND PLAN OF MERGER approved by Sumo Technologies, LLC,
a linited liability compapy organized under the laws of the State of Florida, and by. its
Board of Managers and members, and approved by Papatel, Inc., a business corporation
organized under the laws of the State of Delaware, and by its Board of Directors and sole
stockholder.

1. Sumo Techno]ogcs LLC and Papatel, -Inc. shall, pwrsuant to the
provisions of the the Florida Limited Liability Company Act and the provisions of the
Delaware General Corporation Law, be merged with and into a single corporation, to wit,
Papatel, Inc., which shall be the surviving corporation upon the effective date of the merger
and which is somelimes hereinafter referred to as the “surviving cotporation,” and which
shall continue to exist as the surviving corporation under its present name pursuant to the
provisions of the laws of the Stite of Delaware. The separate existence of Sumo
Technologies, LLC, which is sometimes hereinafter referred to as the “temﬁnaﬁng entity,”
shafl cease upon the effective date of the merger in accordance with the provisions of the
.Flerida Lm:uted Liability Company Act

. 2. The certificate of incorporation of the surviving co:poratzon upon the
effective date of the merger in the State of Defaware shall be the certificate of incorporation
of the surviving corporation; and the certificate of incorpotation shall continue in fiull force
and effect until amended and changed in the manaer prescribed by the p]’OV]SIODS of the Jaws
of the State of Delaware

‘3. The by-laws of the surviving cor_poranon upon the effective date of the
merger in the State of Delaware will be the by-laws of the surviving corporatlon and will
continue’'in full force and effect until changed, altf:red, or amended as therein provided and

"in the manner prescnbed by the prov1s1ons of the laws of the Statc of Delaware.

4. The directors and officers in office of the surviving corporation upon the
effective date of the merger in the State of Delaware shall be directors and the officers of the
surviving corporation, all of whomi shall hold their’ directorships and offices unti]l the
election and gealification of their réspective successors or until their tepure is otherwise
terminated in accordance with the by-laws of the surviving corporation.

5._'AH of the issued units of the terminating entity shall, upon the effective

date of the merger, without any action on the part of the holders thereof, be converted into
fully-paid and nonassessable shares of capital stock of the surviving corporation, as follows:

CPAM: 47280002



(8)  Each Class A Unit of the ferminating entity shall be converted into
0.06510067 shares of Series A Preferred Stock, par value $0.001 per share, of the surviving
corporation, for an aggregate of 2,425,000 shares of Series A Preferred Stock; and

(b)  Each Class B Unit of the {erminating entity shall be converted into
0.07660714 shares of Common Stock, par value $0.001. per share, of the surviving
corporation, for an aggregate of 3,575,000 shares of Common Stock.

6. Each share of capital stock of the surviving corporation issued and

outstanding immediately prior to the effective date of the merger shall, upon the effective

date of the merger, without any action on the part of the holders thereof, automatically be

cancelled and retired and shail cease to exist, and no cash or other conmdﬁranon shall be
delivered or deliverable in exchange thetefor.

7. The Agreement and Plan of Merger herein made and approved shall be
sibmitted to the Board of Managers and the members of the terminating entity for their
approval or rejection’in the manner prescribed by the | provisions of the Flonda Limited
Liability Company Act, and the merger of the tenmnanng entity with and into the surviving
corporation shall be am;honzed in the manner prescribed by the laws of the State of
Delaware.

8. In thc event that the Agreement and Plan of Mergcr shall have bcen
approved by the Board of Managers erttitled to vote of the terminating entity in the manner
prescribed by the provisions of the Florida Limited Liability Compa.nj,r Act, and in the event
that the merger of the terminating entity with and into the surviving corporation shall have
been duly authonmd in compliance with' the laws of the State of Delaware, the terminating
entity and the surviving corporation hereby shpu]ale that they will cause to be executed and
filed and/or recorded any document or documents prescribed by the laws of the State of
Flotida and of the State of Delaware, and that they will canse to be performed all necessary
acts therein and elsewhere to effectuate the mcrgcr

9. The Board of Managers and the proper officers of the terminating entity
and the Board of Directors and the proper officers of the surviving corporation, respectively,
are hereby authonzcd, empowered and directed 1o do’ any and all acts and ‘things, and to
make, executé, deliver, file, and/or record any and all instruments, papess, and documents
which shall be or becorne necessary, proper, or convenient to carry out or put into effect any
of the provisions of this Agreement and Plan of Merger or of the merge; herein provid_ed for.

10, The effective date of the mcrger ‘herein provided for in the State of
Florida and thc State of Delaware shall be J anuary 24,2013,

'11. The Board of Managcrs of the {ermmaﬁng ‘entity and the Board of

Directors of the surviving corporation may, in their discretion, abandon the merger herem '
prowdbd for without further action or approval by the membess of the termmatmg enmy or

CPAM: 4728000.2



the stockholder of the surviving corporation at any tirne prior to the effective date thereof,
subject to the rights of third parties under any contracts relating 1o the merger.

12. On the effective date of the merger, the surviving corporation shall
succeed to all of the rights, privileges, debts, labilities, powers and property of the
terminating entity in the manner of and as more fully set forth in Section 608.4383 of the
Florida Limited Liability Company Act and Section 259 of the General Corporation Law
of Delaware. Without limiting the foregoing, upon the effective date of the merger, all
property, rights, privileges, franchises, patents, trademarks, licepses, registrations, and
other assets of every kind and description of the terminating entity shall be transferred to,
vested in and devolved upon the surviving corporation without further act or deed and all
property, rights, and every other interest of the terminating entity and the surviving
corporation shall be as effectively the property of the surviving corporation as they were
of the terminating entity and the surviving corporation, respectively. All rights of .
creditors of the terminating entity and all liens upon any property of the terminating
entity shall be preserved unmimpaired, and all debts, liabiliies and duties of the
terminating entity shall attach to the surviving corporation and may be enforced against it
to the same extent as if said debts, Jiabilities and duties had been incurred or contracted
by it -

[Signature Page to Follow]
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IN WITNESS WHEREOF, the duly authorized officers of the-parties to this
Agreement have set their respective hands hereto as of the date first written above.

By: P

Name: Enrique Baiz
Title: President

‘ - i N
| | - - By o

J ' , ‘Name: Enrique Baiz -~
Title: CEO
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