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* Certificate of Merger < SECRETARY.OESTATE:
Far TffLAHASSEEfFLORmA

¥lorida Limiteg Liability Company

The following Certificats of Merger is submitted to mezge the following Floxida Liraited
Liability Company(ics) in acocrdance with = §08.4382, Florids Stanunes.

FIRST: The exact name, form/emity type, and jurisdiction for each mergipe party are as
follows: : .

Name L[DDDO’D&%?E Eorm/Fprity Type
Berkind Dealg T1.C Flonida Limited Liability C
Barking Deals, Tne, Deleware Corporation

SECOND: The exact name, form/entity type, and jurisdiction of the surviving party are as
follows:

Name Jurjsdiction Form/Batity Type
Barking Deals Ine. Delgware Corporation

THIRD: The aitached plan of merger was approved by each domestic eorparation, limited
liability company, partnership and/or Emited partnership that is a party to the merger in
agcordance with the applicable provisians of Chapters 607, 608, 617, and/ar §20, Flozida
Statuics,

FOURTE: The sttached plan of merger was approved by each other businesy entity thatis a
paty 10 the merper in accordance with the appliceble laws of the state, country of jurisdiction
under which such other business entity is formed, organized or incorparatad.

FIFTH: The survivor's principal office address in the State of Delaware is as follows:

1209 Orange Sirget
Wilmpington, Delaware 19801

SIXTH: The swviving entity agrees to pay to any members with appraisal riphts the amougt, to
which such members age entitled under ss. 608.4351-608,43595, F.8.

BI86788%.1
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SECRETARY OF-STATE
TAULARASSEEFLORIDA

SEVENYH: The surviving entity:

8)  Ligts the following street and mailing address of at offics, which the Floridy Department
of State may use for the purpom of v, 48.181, F.S., are 49 follows:

Strest addsess: 630 Brooker Creek Blvd,, Suite 340
Oldsmax, FL 34677
Attention: Stephen Watters

Moaiting addroas: 630 Brooker Creek
Attention: Stephen Watters

by  Appoints the Florida Secretary of Sthte g5 ity 2ges for servion of process in & procecding
10 onfbree obligstions of each limited liability company that merged into such entity, inchuding
/oy sppraical rights of ity members under 55.608.4351-508.43598, Florida Statutss,

BIGHTH: $igmature for Bach Party:
Typed or Priuted
Name of Entity/Organization Naras of Individual
Bakiog Dealg TLC =~ Stephem Watters
Barking Doelg, Joo, Stephen Walters
2
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AGREEMENT AND PLAN OF MERGER - SECRETARY.OF-STATE
TALLAHASSEE.-FLORIDA

This AGREEMENT AND PLAN OF MERGER dated as of Apeil 26, 2011 (this
“Agreement”) is barowvecn Berking Deals, LLC, & Florida limited liability corapany (the “LLC™),
and Barking Deals, Inc., a Delaware corporation (the “Corporation™),

rraduefion

The members of the LELC and tha sols director and sole stockholder of the Corparation
have determined thet it is desirable for, and in the bast interest of, thefr respective business
cntities that the LLC merge with and into the Carpozation (the “Merger™) pursuant 1o the terms
and conditions of this Agreement and in accordance with the Florida Limited Liability Company
Act and the Delaware Genezal Corporation Law. Accordingly, in comsideration of the respective
agrecments hereinafer get forth, the parties hexeby agree as follows:

1 Mexger

1.1, The Merger. As of the Effective Time (as defined in Snbsection 1.2 hereof), (a) the
LLC shall be merged with and into the Corporatian, and the separate cxistence of the LLC shall
thereupon ogase, and (b) the Corporation, as the surviving corporation in the Merger (e
“Swurviving Corporatiorn™), shall continye i3 sorporaie ¢Ristence and be organized wnder and
governed by the Delawere General Corporation Lew under its pragént name and with the
corparafe purpases specified in its cestificate of incerporation.

1.2. Effective Time, The Mexger shall be effected by the filing of a certificate of merger
with the Secretary of State of Delaware and a certificate of merger with the Florida Department
of State. The Merger shall became offective at the time of filing of the later of the two s
(tha “Effective Tune").

1.3. Certificats of Incorporation and By-Laws. The centificate of incorporation and the
by-laws of the Corporation, as in effect immediately prior to the Effective Time, shall be the
certificate of incorporation and the by-laws of ths Surviving Corporetion until thereafier
amended as provided therein.

1.4. Directors and Officers. The sole member of the Corporation’s board of directors
tmmediately prior io the Bffective Time shall be the sole member of the board of directors of the
Supviving Corporation, and the officers of the Carporation immediately prior to the Effective
Time shall be the officers of the Surviving Corporation, each to hold office in accordance with
the cartificate of incorporation and the by-laws of the Surviving Corporation.

1.5. Surviving Corporation. The Surviving Corporation shal continue under the name

Barking Deals, Inc, with its principal place of business at 630 Broaker Creck Boulevard, Suire
340, Oldsmaz, Florida 34677,

BI385088.2
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2. lIssumn¢e of Shapes, Each individual uait of membership interest in the LLC held by the
members of the LLC irrunediately prior to the Effective Time (the “Membership Intcrests™)
shall, by virtue of the Murger and without any fither action on the part of the holder thereof, be
coaverted inte one (1) shase of the caramon stack of the Corporation, par valus $0.0001 per
share (“Common Stock’”), a3 reflected in the table attached hereto as Schedule 4.

3 Cangellation of Outstanding Common Stack  All shares of Common Stock of the
Corporation issued and outstanding prior 1o the Effective Time shall, by virtue of the Merger,
and without any action on the part of the holder thereof, be cancefled and retired and shall
assume the statos of suthorized and wissusd shares of Common Stock,

4. Stock Certificates, As so0h as practicable following the Effective Tims, the Corporation,
in exchange for & signed investment leter, will issue 1o the members of the LLC who, by virtug
of the Merger, become stockholders of the Corporation, certificatss representing the shares of
Conunon Stock into which vach member’s Membership Interest shall have been converted as
herein provided, Until any such stock certificats is isswed, the registéred owner of the
Membership Intarest on the books and records of the LLC shall bave and be entitled 1o exercise
any voting and other rights with respact 10, and to reocive any dividend and other distributions
upon, the shares of Common Stock into which such Membership Interest shall have beea
converted by virtue of the Mepgor.

5. Further Assuragess. Prom tirme to time, as and when required by the Corporation ar by
its successors and assigns, there shall be executed and dalivered on bahalf of the LLC such desds
and other ingtruments, and there shall be taken or coused to be teken by it such further and other
action, as shall be appropriate oz necessary in order to vest, perfect of confirm, of Tecard or
otherwiss, in the Corporation the title 10 and possession of all the praperty, interest, sses, rights,
privileges, immunities, powers, franchises and authority of the LLC, and atherwise 10 carry out
the purposes of thiz Agrecment, and the officers and directors of the Corporation are fully
authorized 1w take any and all such action and 10 execute and deliver any and all such deeds and
other instrumerts.

6. General Provisiops.

61 Rightio Abandon. Either purty may sbandon the Merger under this Agreament at
any time prior to the fling of the cortificate of merger with the Delaware Secretary of State and
certificate of merger with the Florida Department of State.

6.2. Walver, No failure 1o exercise and no delay in exercising, on the part of either
party, any right, power or remedy hereunder shall opérate as 8 walver thereof; nor shall any
single or partial exercise of any right, power or remedy hereunder preciude any other or further
exercise thereof or the exercise of any other right, power o7 remedy. The rights provided arc
cumuintive med not exclusive of any rights provided by law.

6.3. Amendments. This Apreement may be modified or amended only by 2 written

instrument signed by each party hereto, No waiver of any term or provision hereof shall be
cffective unless n writing signed by the party waiving such term or provision.

$2-
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6.4. Headinps. Tha descriptive headings of the several sections hexeof are for
canvenience only end shall not comiral or affect the meaning or canstuction of any of the
provisiotis hereof,

6.5, Successors apd Assipms. This Agreement shall be binding upon and shall innre o
the beneflt of the parties and their respective successors and assigns, provided that no party may
assign its righrs bereunder without the prisr written consent of the nanassigning party.

6.6, Entire Agreement. This Agresment embodies the ntire agreement and
undersianding between the parties with respect to this transaction and supersedes all prior
discussions, understandinge and agreements concerning the matters covered hereby.

6.7. Courterparts. This Agreemant may be excouted in one or more counterparts, all of

which wien together shall constitute one and the same instrument, and any of the parties hetcto
may execute this Agreement by signing any such counterpart.

[remainder of page intentionally left blank]
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SECRETARY. BF STATE
TALLAHASSEE . FLORIDA

EXBCUTED an a sealed instrument a3 of the duts Jrst shove written,
BARKING DEALS, INC,

e § e [P

an Watf.u'a

President

BARKING DRALS, LLC

Stephen Watiers
Manager

THIS AGREESMENT AND PLAN OF MERGER MAY BE EXECUTED iN COUNTIRPARTR

Signature Page (o Anrosmens and Plan of Menger
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SCHEDULE A

Counversion of Membership Interests

Shares Issued Pursnant
Member Units ._to Merger

Stephen Watters 253,000 253,000
Brian Nugent 3,000 3,000 .
| Sumit Birla 3,000 3,000

Kristen Levine 1,111 1,111
[ Yames Joyal 500 500

Todd Defrea 500 500




