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January 31, 2014

FLORIDA DEPARTMENT OF STATE

DATASCRIPTION LLC Davision of Corporations

1155 BRICEKELL BAY DR PH10B
MIAMI, FL 33131

SUBJECT: DATASCRIPTION LLC
REF: L13000053596

We received your elactronically transmitted document. However, the
document has not been filed. Please make the following correotions and
refax the complete document, including the electronic filing cover sheet.

Az a condition of a merger, pursuant to £.605.0212(8), Florida Statutas,
each party to the merger must be active and current in £ilings its annnual
reports with the Department of State through December 31 of the calendar
vear in which the articles of merger are submitted for filing.

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

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

Carol Mustain FAX Aud. #: E14000024240
Regulatory Specilalist II Letter Number: B14A00002192

*RE-SUBMIT*
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P.O BOX 6327 - Tallzhassee, Flonda 32314
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“Certificate of Merger
: For .
. Florida Limited Liability Company

',l'he fallowing Ceruﬁcatc of Mcrgcr is submiued to merge the' folluwmg !"londa Limited Laablhty
" Companyties) in sccordance with s. 605.1025, Florida Statutes.

FIRST; The exact name, form/entity type, and jurisdiction for each merglng' party are as follows

© - Name - _ - .. Junsdiction’ - - ' 0 tit
-Datascription LLC  Florida .= =~ . umited Labiity Company |
' i".—';i_: =
't:'z-.l .(;_' ’
x [
Lo}
-
. 4 x :
§E£__ The exact name, form/entity type, and jurisdiction of the s :\_f!v!ug party are s follows: Jee
Lopee W
. Neme . Jugsdicion - Form/EntityType - LR
- Datascription LLC .~ Delaware - UmimdtsblyCompany . - 7

THIRD: The merger was approved by each domestic corporation, limited tiability company, partnership and/or
". limited partnership that is a party 1o the merger in agcordance with the pplicable provisions of Chapters 607,
605, 617, and/or 620, Florida Sizwtes.

10f3
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E)_QBJ}L Please check one of the boxes that apply to surviving entity: -
" This eutity exists before the m&ger and is a domestic filing entity, the sriendment, if ans' to its public
organic record are atiached. ] A N ’
' This entity is created by the merger sud is & domestic Sling entity, the public organic record is atached..

This entity is created by the merger and is & domesiic limited hahxhlyhmxted partm:rshlp or a domestic
limited L\abnhty partnership, its statement of qualification is attached. _

~ /This entity isr Rm:lgn entity that docs not have 4 cetifieate of antbonty to transact busmm in this -
\/ state. The mailing address to which the deparuncnt may send any process sanred pursuant o 8.
605.0117 pod - Chapwrda Plorida Smanutes is: -

1209 Orange Street ..
Wilmington, Delaware 19801

_ : This entity agrees to pay any members with apprmsal rights the amount, 10 which memhbers are mmlcd
underss.ﬁos 1006 and 605.1061-605.1072, FS. _

m If other than the date of filing, the delayed effective date of the merger, which cannot be prior 10 nbr
more than 90 days afler the dato this dacument is filed by the Florida Department of State:

: "SEVENTE; Signature(s) for Each Party:

. Name of Entity/Organization:
- Datascription 1L1.C, a Floride LLC

'I'ypod or Printed
Name of Individual: .

Kenny DeAngalis, M.nnngor

: /I .
m jonalhan Wider, Manager

/J’ﬂ, ” /Kﬂwuw\gem Manager : '

Dataseription LLC, a Delawars LLC

//L\ ) Jonathan Wikler, Manager
" Comporations:’ . : Cgim':m,'\h’cc Cheirman, President or Officer .
o o - {(if no directors selected, signature of incorpaorator,)
General partnesships: .~ - - Signature of a general partner or amhonzed person
Florids Limited Partnerships: ~ Signatures of ull gencral partners .
- Non-Floride Limited Partnerships: . Signature of 2 gencral periner
Limitcd Liability Companics: Ssgnam.re of an suthorized person
: Feu "For ¢ach Limited Lmbtlity Cmpany' . $25.00
For each Corporation: $35.00
For each Limited Partnership: - - $52.50
. For cach General Pastnership: =~ . . $25.00
For each Other Business Eotity: . 32500

- Cenified Copy (optional): $30.00
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AGREEMENT AND PLAN OF MERGER
. BETWEEN
DATASCRIPTION LLC,

A DELAWARE LIMITED LIABILITY COMPANY,
and
DATASCRIPTIONLLC,

A FLORIDA LIMITED LIABILITY COMPANY

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"} is entered into as of
this 24 day of Jannary 2014, between (i) DATASCRIPTION L.LC, a Delaware limited liability
company (the "Surviving LLC"), and (ii) DATASCRIPTION LLC, a Florida limited liability
company {the "Absorbed LLC™).

RECITALS

A Surviving LLC is a limited linbility company duly organized, validly cxisting, and
in good standing under the laws of the State of Delaware with its principal office at 1155
Brickell Bay Drive, Penthouse 108, Miami, Florida 33131, Surviving LLC filed its Certificate of
Formation with the Delaware Secretary of State on January 24, 2014, filing number 5470755,

B. Absorbed LLC is a limited liability company duly organized, validly existing, and
in good standing under the laws of the State of Florida with its principal office at 1155 Brickell
Bay Drive, Penthouse 108, Miami, Florida 33131, Absorbed LLC filed its Articles of '
Organization with the Florida Secretary of State on April 11, 2013, filing number
L13000053596.

C. The parties intend that the Absorbed LLC merge with and into the Surviving LLC
(the "Merger'") inder the terms and conditions set forth in this Agreement and the applicable
provisions of Delaware law.

E.  The parties desire to enter into this Agreement to set forth certain covenants
relating to the consummation of the Merger.

NOW, THEREFORE, it is agreed as follows:

L. Terms

1.1.  On the Effective Date (as defined below) of the Merger, the Absorbed
LLC shall be merged with and inlo the Surviving LLC, with the Survwmg LLC as the surviving
business entity.

1.2, Asof the Effective Date, by virtue of the Merger and without any ection
on the part of any member of the Absorbed LLC, each Member's membership interest in the
Absorbed LLC shall be converted into an equal and proportional percentage of membership

1
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interests in the Surviving LLC, including capital accounts, and interests in profits, losses and
distributions, and voting rights.

2, Bffective Date. The Merger shall become effective on the time and date specified
in the Certificate of Merger filed with the Secretary of State of the State of Delawars (the

"Effective Date").

3. Effect of Merger. On the Effective Date, the effect of the Merger shall be as
provided in the epplicable provisions of Title 6 of the Limited Liability Company Act of the
State of Delaware (the "Act”). Without limiting the generality of such provisions, on the
Effcctive Date, all the real and personal property, interests, assets, rights, privileges, immunities
and powers of the Absorbed LLC shall vest in the Surviving LLC, and ell debts, liabilities, dutics
and obligations of the Absorbed LLC shall become the debts, liabilities, duti¢cs and obligations of
the Surviving LL.C.

4, Amendment and Termination.

4.1. At any time prior to the filing of the Certificate of Merger with the
Secretary of State of the State of Delaware, this Agreement may be amended by the Surviving
LLC and the Absorbed LLC to the extent permitted by the Act.

42, At any time prior to the filing of the Certificate of Merger with the
Secretary of State of the State of Delaware, this Agreement may be terminated and abandoned by
the Surviving LLC and the Absorbed LLC.

5. Covenants and Agreements. If at any time after the Effective Date, Surviving
LLC considers or is advised that any other actions or things are nccessary or desirsble (a) to vest,
pesfect, or confirm of record or otherwise in Surviving LLC its right, title, or interest in, to, or
under any of the rights, properties, or assets of the Absorbed LI.Cs or (b) to otherwise carry out
this Agreement, the Managers the Surviving LLC, acting alone, are authorized, in the name, as
attorney-in-fact for, and on behalf of the Absorbed LLC, to execute and deliver all such things
and fo take and do all such actions as may be necessary or desirable to vest, perfect, or confirm
in the Surviving LLC all rights, title, and interests in, to, and under such rights, properties, or
assets or to otherwise carry out this Agreement.

[signatures on next page}
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IN WITNESS WHEREOF. the Suwmng LL.C and- tlw Absorhcd LLC have causcd u-us -

Agrcmnem to bc mcccutcd by its aud:orizcd mpmntauvc, all as ofmc datc t‘ 18t above writlen.

o suavwmc u.c- :

""DATASCRJ PTION' LLC

- .a Delajvarg limjicd Imbility cmnpmy

Aﬁs'onnmi LLC:

DATASC RIPTION LLC ,
 Flof Ry hab:lny company
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