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STATE OF FLORIDA
CERTIFICATE OF MERGER OF A DOMESTIC LIMITED LIABILITY COMPANY
INTO A FOREIGN LMTED LIABILITY COMPANY

- The following Certificate of Mcrgur iz submitted to mearge the fo]lowmg Flonda Limited
Liability Company into the follewing Delawsre Limited Liability Company in aocordance with
" 3, 608.4382, Florida Statutes.

First: “The name of the Limited Liability Company being merged into the surviving ‘
Limited Libilty Company s PhuDets LLC. The jistiction i wiich s 1 331 3
Lirited Lisbility Campany was formed is Florida.

Second: The tame of the surviving Limited Liability Company is PlusDelte Technologies,
LLC, a Delaware Limited Liabifity Company.

o el
Third: Mplmofmerganmdwdhmm m&h:___ﬁwasappmvedbythemerm&‘ﬁ ‘é .
Limited Lisbility Company, in accordanes with Chapter 608 of the Florida BE b s
sm. ::; ""‘; :‘t; wnr-w'f
- ' = T
Fourth: The sttached plan of merger was approved by the murviving Limited anbxlrtym e 3 1
Company, in sccordance with the laws of Delamm SN A -
Sy w7
JFifth; The roerger is to become effective upon filing. ‘*;2- w
Sixth: The principal place of business of the surviving Limited Liability Company is 302

" E. Pettigrow Stroot, Sujts 230, Dutham, North Carolina 27701,

Seventh;  The surviving Limitod Lishility Company agrees to pay to any members with
appraisal rights the amount to which such members are entitied under ss.
508.43595, Florida Stanntes,

Eighth: The meiling and street addreas of the surviving Linited Liability Company’s
principal place of business, which the Florida Department of State may use for the
purposes of 8. 48.181, Florida Statutes, i3 302 B, Pettigrew Street, Suite 230,
Durhem, Notth Carolina 27701. The Surviving Limited Liability Company
eppoints the Florida Secrotary of State a0 its agent for sarvice of processin a
procecding to enforce obligations of the Limited Lisbility Company being merged
into the surviving Limited Liability Company, including any appraisal rights of its
members gnder ss. 608.4351-608.43595, Florida Statutes.
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IN WITNESS WHEREOF, said Linmed | Liability Compmhwfmmed this certificate to be
signed by an authorized person, the _L dayaf Ju!y, 2002 s
. SURVIVING LIMITED LIABILITY COMPANY:

PLUSDELTA TECHNOLOGIES, LLC a Delaware
Limited Liability Company

By:A
Pavid # Pf. , Manager
MERGING LIMITED LIABILITY COMPANY:

PLUSDELTA, LLC, a Florida Limited Lisbility
. Company

By: (ﬁt
¢ z.gwr'mifa&uicumd,bm?ger
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EXHIBIT A
Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER

'I'fus Agreement and Plan of Mertger (the “Agreement™) is entered into as of the 27th day
of July 2012 by snd between PlusDelta, L1.C, a Floride limited liability company (“PlusDelta.
FL"), and PlusDelta Technologios, LLC, a Delawure Jimited Bability company (“PlusDelta-
DE™).

WITNESSETH:

WHEREAS, PlusDelta-DB is a limited Lisbility company duly orgunized and existing
under the Jawy of the State of Delaware; and

WHEREAS, PlusDelta-FL is a limited liability compan'y duly organized and existing
under the laws of‘t‘ne State of Florida; and

WHER.EAS on the date of this Agreement, PlosDelta-DE has ), DOi)OOOumts {be o
“PlusDeltn-DE Units”), issued and outstanding end owned by PlusDelta-PT; and =

WHEREAS, PlusDelta-FL as of the date hereof has certain ownership intetests (the r.,'j
“PlusDelta-F7, Interests”), issued and outstanding and owned by and in the mounts set forth G-
Exhibit A attached hereto; and ;3;“;.

WHEREAS, the Managers for each of PrasDelin-DE and PlusDelta-FL hnve dcbermmﬁd ﬁf;
that, it is advisable, to the advamage of and in the best intorest ofPlusl)elluél"Lxmdi'wr:namlz'esﬂ_li"L
#0d PlusDelta-DE and ity mamber thet PlugDelfa-FL merge with and into PluaDeha-DE upon the"
torms and conditions herein provided; and

WHEREAS, the Managers for each of PhiaDelta-DE and PlusDeltz-FL have adopted and
appoved thiz Agreement; | ]

NOW, THEREFORE, in congideration of the nmitual agreements and covenants set forth
herein, PhusDefta-FL and PiusDolta-DE hereby agree as follows:

1. Merger. In acoordamee with the Florida Limited Liability Company Act (the “FL
LAW") ond the Delaware Limited Liability Company Act (the “DE LAW™), at such time as the
parties hereto shall thereafter mutuaily agres, PlusDelta-F1, shall be mergod with and into
PlusDelta-DE (the “Merger”), the separate cotporate existence of PlusDelta-FL shall thersupon
caase, and PlusDelta-DE shall be the sutviving limited liability company (the “Swurviving
Company™} in the Merger. The name of the Surviving Corapery shatl be “PlusDelta [Softwars),
LLC” The Merger shall be effective upon (g) the filing of a duly exectited Certificate of Merger
with the Secretary of State of the State of Delawars (the “Delawars Certifeate’ in accordance
with the spplicable provisions of the DE LAW and (b) such later date, if any, as the Merger may
be effective with regpect to PlusDelta-FL, upon the filing of a Certificate of Merger with the
Sccretary of State of the State of Florida (the "Florida Certificate”) or othierwise in acoordatice
with the provisions of the FI, LAW, suoh effective date and time of the Merger being hercinafter
referred to as the “Effective Time.”
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2 Governing Documents, The Certificate of Formation of PlusDelta-DE in effect
immediately prior to the Effective Time ghall be the Cartificate of Formation of the Surviving
Company, and the Operating Agrcement of PlusDelta-DE in effect immedintely prior to the
Effective Time shall be the Operating Agreement of the Surviving Company.

3. Directors and Officers. The managers and officers of PlusDelta-DE immediately
prior to the Effective Time shall be the managers and officers of the Surviving Company from
and after the Effective Time until thejr respective successors are duly elected or appointed.

4, Succeselon. At the Bffective Time, PlusDekta-DE ghall succeed to PlusDelta-FL
in the marmer of and as more fully set fotth in Section 209 of the DE LAW and Ssction 4383 of
the FL LAW,

5. Further Assurances, From time o timo, a3 and when required by PlusDelts-DE- o2
or by its successors and agsipns, thete shall be executed and delivered on behaif of PhasDelta-FL, &
such deeds and other instruments, and there shall be taken or caused to be taken by it such =

further and other action, as shall be appropriate or necassary in order to vest, perfect or confirm; X
of record or otherwise, in PlusDelta-DE the title to and possession of all the property, fnterests, o
assets, rights, privileges, immunitics, powers, franchises sud authority of PlusDelta-FL,end e
otherwise to carry ont the putposes of this Agreement, and the officers and managers of Zen
PlusDelta-DE ato fully suthorized in the name and on behalf of PlusDelta-FL or otherwisc to 53 3
take any and all such action and to executs and deliver any and ali such deeds and other ma
i * ' ) ) hH
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6. Interests of PiusDelta-FL Converted into Unlts of PlusDeltn-DE. At the
Effective Time, by virtue of the Merger and withowt anvy action on the part of the holder thereof,
the percentage Interests of PlagDelta-FL outstanding immediately prior theteto shall be
- antomatically converted into the Units of PhusDelta-DE, 28 set forth on Exhibit A attached
* hereto, without consideration. With respect to each Capital Account for 2 member of PlusDolta-
FL, such member shall have an equal Capital Account in PlusDetta DE,

7. Covenanty of PlusDelto-DE. PlusDelta-DE covenants and agrees that, prior to,
¢ffective on or promptly following the Bffective Time, it will qualify to do business as a foreign
eotporation in the State of Flotida, and in all other states in which PlusDelta-FL is so gualified
and in which the filure so to qualify would have a material adverse sffect on the busittess or
financial condition of PhuaDelta-DE, teken together ag a whole. ,

8. Abandonment. At any time before the Effective Time, this Agreement may ba
terminated and the merger contemplated by this Agreemont may be ebandoned by the Managers
of PlusDelta-FL ar the Manger of PlusDelu~DE or the Managers of bath PlusDelta-FL end
PlusDelta-DE.

9, Counterparts. In order to facilitate the filing end recording of this Agresment,

the same may be executed in any number of counterparts, each of which shall be deened to be
en original and all of which when taken together shall constitate one instrument.

ses s T e
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T IN WITNESS WHEREOFT, this Agreemont and Plan of Merger, having first been duly
approved by resolutions of the Managers of PlusDélta-FL and PlusDehta-DE, is hereby exoouted
on behalf of each of said tWo corporations by their respective officers thereumio duly nuthorized.

PLUSDELTA, LLC
a Florida limited Jiability company

By:‘gtz 4 déi""t;_
efinifer Sirickland, Manager

PLUSDELTA TECHNOLOGIES, LLC A
a Delawaze limited tinbility company
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Exhibit A

S Sreie y
GifienGet:
Jennifer Strickland 231% 235,125
Danrelf Contreras 23.51% 235,125 -
] re =
Nevin Fry ' 23.51% 235,125 e
. XA E T
Preston Edmondson 1.00% 10,000 = B a——
r _,_< D -
Brenda Brysn - 0.99% 9,900 E‘? o T
. H. Wayne Btien 0.9% 9,500 ;‘J 2
| Magdntens "Lopa" Cutalano 0.95% 9,900' .;-:,w ;“S
Dayid L. Pfeiffenberger 0.99% 9,900 '
Judy Peiffenberger 0.99% 9,200
TOTAL 100% 1,000,000
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