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CERTIFICATE OF MERGER e %
o
BETWEEN u;p
)
CONTENT CHOPPER, LLC -4
)

(a Florida limited liability company)
AND
CHOQOSE DIGITAL INC.
(a Delaware corporation}

December 28, 2011

The following certificate of merger is submitted in accordance with Section 608.4382 of the
Fiorida Limited Liability Company Act (the "Act").

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

SEVENTH:

EIGHTH:

FRKS: 4347672.v1

The name and jurisdiction of the merging entity is Content Chopper, LLC. a Florida
limited liakility company (the “Merged Company").

The name and jurigdiction -of the surviving entity is Choose Digital, -Inc., a Delaware
corporation (the “Surviving Corporation™.

The Agreement and Plan of Merger Attached hereto as Exhibit A (the ‘Plan of Merger”)
was approved by the Merged Company in-accordance with the applicable provisions of
Section 608 of the Act. The exhibits referenced in the Plan of Merger are not part of the
plan of merger required under the Act and have not been included.

The Plan of Merger approved by the Surviving Corporation in accordance with the
applicable laws of Delaware by the Board of Direciors on December 29, 2011,
Shareholder approval was not required.

The merger of the Merged Company into the Surviving Corporation shall become
effective at 5:00 p.m., New York time, on December 30, 2011.

‘The: Surviving Corporation's principal -address in the state of Defaware is c/o United

Corporate Services; Inc., 874 Walker- Road, Suite C, City of Dover, County of Kent,
Delaware; 19904.

The Survivirg.Corporaticn agrees to pay to any members of the Merged Carporation with
appraisal rights the amount which such members are entitled under Sections 608.4351-
608.43595 of the Act.

The Surviving Corporation's principal address in the state of Delaware is c/o United
Corporate -Services, Inc., 874 Walker Read, Suite C, City of Dover, County of Kent,
Delaware, 19804, The Surviving Corporation hereby appoints the Florida Secretary of
State as its agent for service of process in a proceeding to enforce obligations of the
Merged Company, including any appraisal rights of its members pursuant to Sections
608.4351-608.43595 of the Act.
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IN WITNESS WHEREOF, the undersigned have executed this Certificate of Merger as of the
date first set forth sbove.
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AGREEMENT AND PLAN OF MERGER

e
‘ Agraement and Plan of Merger dated thislc_\_ day of December, 2011, between Choose Digital
Ing., a Detawars corporation (the “Survilving Corpomation™, and Content Chopper, LLG, a Florida limited

liability company (the “Marged Compady” and together with the Surviving Corporation, the *Conafiuent.
Entitles".

WHEREAS, eath of the Board of Directars of the Surviving Corporation and the Managing
Member and Members of the Merged Company have resolved that the Merged Company shall be
merged with and info the Surviving Corporation and that the Surviving Corparation shall be the surviving
corporation {the "Merger") pursuant to Section 264 of the Delaware General Corporation Law and Sectian
608.428 of the Florida Limited Liability Company Act.

NOW THEREFORE, the Constituent Entities, parties to this Agreement and Plan of Merger,
in consideration of lhe mutual covenants, agreements, and provisions hereinafter contained, do

hereby prescribe the tarms and conditions of the Merger and mode of carrying the Merger into effect as
followa:

1. The Memer. ©On the Effeclive Time {as hereinafer defined), the Merged Company shall be
merged with and info the Surviving Corporation, which shall be the surviving corporation.

2. Cerdificate of Incorporation. The Amended and Restated Certificate of incorporation of the
Surviving Corpofation in the form attached herelo as Exhibit A shall be the Certificate of
incorporation of the Surviving Corporation as of the Effective Time,

3. Effecton Caoitat Stock. At the Effective Time, by virtue of the Merger and without any action of
the part of the Constituent Entities or the holders of any of the following securities:

a. Ihe Units of Membershid (nterest of the Meraed Company.

i,Each Common Unit of the Merged Company ("Mergad Comoany Common
Unitg"), that is issued and outstanding on the Efective Time sghall be
converted into and become 1.000 shares of common slock, $0.01 par value,

-of the Surviving Corporation (*Suryiving. Commoration Common Stock”).

fi€ach Preferred Unit of the Merged Company ("Meraed Gompany Preferred
Unita"), that is.issued and.outstsnding on the Effective Time shall be converted
into and bacome 1,000 shares of Series A Preferred Stock, $0.01 par value,

of the Surviving Corporation (*Surviving Comoration Preferred Stock™); and

iii. Each optian to purchase any Merged Company Common Unils
that Is outstanding on the Effective Time shall ba converted into an option
on the same terms and conditions to purchase Surviving Corporation Common
Stock and shall continue to be subject to the terms of the option plans

being assumed. gi

FKKS: d47650.v3 20418.360



b.
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Cancellation of Merged Company Common Units. Each Merged Company Common

Unit that was issued and outslanding immediately prior to the Effective Time shall no
longer be outstanding and shall ayiomatically be cancelled and shail cease to exist, and
no ofher consideration shall be delivered or delivarabla in exchange therefor,

Capcelistion of Merged Company Preferred Upils. Each Merged Company Preferred

Unit that was issued and outstanding immediately prior 1o the Effective Time shall no
tonger. be outstanding and shall gutomatically be cancelled and shall cease lo exist, and
no other consideration shail be delivered or deliverabis in exchange therefor.

Cerlifficates. Each certificate evidancing any Merged Company Gommon Units or Merged
Company Preferred Units shall; as of the Effective Time, evidenca that number of shares
of Sunviving Corporation Common Stock or Surviving Corporation Preferred Stock 83
such units were converted into pursuant to Section 3{a}{i} and (i) above, until such time
as the Surviving Corpoeration issues new cerlificates evidencing Surviving Cerporation
Common Stock or Surviving Comporation Preferred Stock in exchange for such Merged

Company certificates. 8&
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ar.  Additional terms and conditions of the
Mergar are as follows:

a. Bvlaws. The bylaws of the Surviving Corporation as they shall exist on the Effective
Time shell be and remain the bylaws of the Surviving Corparation after the Effective
Time until the bylaws may duly be altered, amended cr repealed.

b, legggm_mm ‘The direclors and officers ‘of tha Surviving Corporation on the
Effective Time shall continue in office afler the Effective Time until their successors shall
have been elected and quelified.

c. The Effective Time. The Merger shall become eifective at 5:00 p.m, (New Yark time) on
December 30, 2011 (the "Effective Time".

d. Shatehbolders' Agreement. Fromptly following the Effective Time, the Surviving
Corporation-shall endeavor to enter into a shareholders’ agreement with the shareholders
of the Surviving Corporation (the ‘Shareholders’ Agreemant™ on substantially the same
terms and conditions as the malerial and applicable terms of the Merged Company's
limited fiability company operating agreement In effect immediately prier to the Effective
Time (the "Opermling Agreement’). Notwithstanding anything to the contrary herein,
until such time as the Sharsholders' Agreement s entered into, Sections 9, 10, 11, 13,
16, 17, 19, 21, 24, 26, 27 and 30, and paragraph 10 of Section 15, of the Operating
Agreement:shall remain in full-force snd effect and shail be ¢onstrued to apply to the
Surviving Corporatton and ils shareholders (and to the Surviving Corporation’s Common
Stock and Preferred Stock) (except where any such provision is covered in the Surviving
Corporation's Amended and Rastated Certificate of Incorporation) in substantially the
-game manner as it would have applied to the Merged Company and its members (and
to the Merged Company's Common Units and Preferred Unils), immediately prior to the
Effective Time.

5. Effacl of tha Mergsr. The separate limited liability company existence of the Merged Company

shall cease on the Effective Tima., Upon the Effective Time, all the property, rights, priviieges,
franchises, patents, lrademarks, licenses, registrations and other assets of every kind and
description of the Merged Company shal) be transferrad 1o, vested in, and devolve upon. the
Surviving Corporation without further ac! or deed and all property, rights, and every other
interast of tha Surviving Corporstion and the Merged Company shall be as effectively the
property of the Surviving Corporation as they were of the Surviving Comoration and the Merged

-Company, respectively. The-Merged Company' hereby agrees, from time to time as and when

requested by the Surviving Corporation.or by Its successors or assigns, %o execute and deliver
or oause {0 be executed and.delivered all such deeds and instruments and to take or cause to
be taken such further or other action as the Surviving Corporation may deem necessary or
desirable in order to vestin and confirm to the Surviving Corporation title to and possession of

- any property of the Marnged Company acquired-or to be acquired by reasen of-or as a result of

the Merger berain provided for, and othemwise . to camy out the inten! and purposes hereof, and
the proper officars and directors of the Merged Company and the proper officers and directors
of the Surviving Corporalion are fully authotized in the name of the Merged Company or
otherwise 1o lake any and alf such action, W
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{Signature page follows)
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IN WITNESS WHEREQF, the parties to this Agreemant and Plan of Merger, pursuant to the
approval and authorily duly given by resolutions duly adopted have executed this Agreement and Plan of
Merger as of lhe date first written above.
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