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CERTIFICATE OF MERGER
MERGING

ALLEGRO MULTIMEDIA, INC,
(a Florida corporation)

- -

WITH AND INTO o2
ALLEGRO MULTIMEDIA, INC. S
(a Delgware corporation)

ALLEGRO MULTIMEDIA, INC., & Florida corporation (the “Commeny™), which desires
to effect the merger of the Compeny with sud into ALLEGRO MULTIMEDIA, INC, a

Delaware corporation (the “Surviving Corporation™) (the “Merger”™), does hereby certify as
follows:

1. That the name and state of incorporation or organization, the dates of filing of the .
articles of organization or certificate of icorporation, aud the names nnder which they were

formed (where applicable) of each of the constituent organizations are:

(a) The Axticles of Incorporation for the Cotnpany were filed w1th the
Socretary of Stato of Florida on Augnst 9, 2001; and !

(b) ' ‘The Certificate of Incorporahon for the Surviving Cozpomnon was
filed with the Secretary of State of the State of Delaware on February 6, 2007. '

2, That an Agreemcnt and Plan of Merger dated February 28, 2007 between the
Company and the Surviving Corporation (the “Merger Agreement™) has been approved, adopted,

certified, execited, and acknowledged by each of the Company and the Surviving Corporationas

of January 31, 2007 and by the Company's shareholders on Match 13, 2007, in accordamce, w.lth
each entity’s articles or certificate of incarperation, Section 607.1101 of the Florida Business

Corporation Act (“FBCA”) end Section 252(c) of the General Corporetion Law of the State of
Delaware (“DGCL™).

3, That the name of the swviving business entity shall be ALLEGRO
MULTIMEDIA, INC, :

4.  That the Certificate of Incorporation of the Surviving Comoration shall be its
Certificate of Incorporation.

5. That this Certificaic of Merger shall be effective upon its filing date in accordance
with the provisions of the FBCA and the DGCL.

6. That the Surviving Corporation agrees that it will promptly pay to the

sharcholders of the Company the amount, if any, to which they shall be entitled under the
provisions of the FBCA, relating to the right of shareholders to receive payment for their shares.
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7. That an executed copy of the Merger Agreement is on file at the principal place of
business of the Surviving Corporation at the following address:

ALLEGRO MULTIMEDIA, INC.
7367 Glacier View
Longmont, Colorado 80503

8. That a copy of the Merger Agreement will be firnished by the Surviving
Corporation, on request, and without cost, to any sharcholder, owner, or member of the
Surviving Corporation or the Company.

9. That an executed copy of the Merger Agreement is attached hereto as Bxhibit A.

(Signatures on following page.)

HF 3520084v.2 #12431/0001
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IN WITNESS WHEREOQF, the undersigned affirms, mder penalties of perjury, that this
Certificate of Merger is the act end, deed of the Company and the Surviving Corparation and that
all facte stated hersin are troe. This Cerfificate shall be signed on behulf of each constituent

entity and delivered to the Department of State.
Match 14, 2007

ALLEGRO MULTIMEDIA, INC.,
a Florids corporation

Name: =3

Tdle; Chief Financial Officer

HF 3529084v.2 41243140001
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated this 28% day of Fobruary, 2007 by and
between Allegro Multimadia, Inc.,, a Florida corporation (“Allegro Florida™ apd Allegro
Muttimedia, Inc., a Delaware co:pmahon ("Allegro Delawere” and, coliectively with Allegro
HMN“QMMQQ@M’)

m&wﬂofmecmmmhmemannﬁemmy

NOW, THEREFORE, the companies party to this Agresmnent, in consideration of the
bl covenants, agreements and provisions hereinafter contained, do hereby agree as follows:

1 The Constituent Copandas. The patties respeciively acknovwledge and confirm
as follows: )

(a)  7The name of gach Constituent Compeny is a5 follows:

@ Allegro Muitimedia, Ine., & corporation orgenized and existing
. undler the Yaws of the State of Fiorida, i |

d) Allegto Multimedia, Ing., acnrpomnmorganizedmdcximg
mxderﬂxelawsofiheSMOchlaware.

Hcmanfﬁemmmmm(asdeﬁmdbdow)n,md
foﬂamngﬂ:cMm(asdcﬁnedbeIﬂw)wﬂIbe Allegro Multimnediz, Inc

{©) mﬂmgmnmmofommusbamofmkofmhclm‘ S
and serics of each Canstituent Company iz as follows: R T ML

“Rlank Check” 1700000  Nooe

Series A 1,500,000 494,000

Preferred Stock,

par vakae $0.0001 |

per share . \s
|

Steek, par value

Scries B Preferred 1,800,000 1,466,250 [
$0.0001 per share , |

» SYVCHYFE0M1 * DNIS: 3 TS CRENIS 530 47" DURATION (nao-s2):01-42

HF 33715703 #1243 1000} 12/08/2006 T 5:10 AM ‘ \
PAGE 27 REVD AT JHER00T 12:00:0% PMIEasemn Daylight Time] 't
. I



NO. 988 P 7

l" ]."' UIJJ 1u' *l“‘ ﬂ 19 re !‘ulu “‘edla 303"530-4 J F.Q
a

Allegro Dew Common Stock, . 30,000,000 None
. par value $0.0001
per share

“Blank Check™ 6,700,000 Nons
Preferred Stock, '

par vajue $0.0001

per share

Series A 1,500,000 None
Preferred Stock,

par value 30,0001

per share

Series B Preferred . 1,800,000 Noege
Stock, par v
$6.0003 per share

© (&  The holders of Common Stoolk, Sexies A Preferred Stock and Seriss B - S A
Preferred Stock of Allegro Florida are entitied to vote a5 respective classes o approve the - R
Merper, and are entitled to one vote for each share of Common Stack, Series A Prefemred ‘
StwkandSemsBWStockhdd. . P

(e} . manmbwdunhnﬁzedmdommﬂmgsbmofﬁtmknfﬁw
' ‘wmﬁmmmpmesmmmihwamdmgepnwtoﬂmmnm(asdeﬁmd
below).

- 2 jy_Mg_r_ggg, Snbjeﬂmﬂutmanﬂwndmsmforﬂ:mmmmm

Pian of Merger end in acoordence with Section 252 of the Delaware General Corporation: Law - A

(the “DGCL™) and Section 6071107 of'the Florids Business Corporation Act (the “EBCA'), at - j-:‘-
- the Effective Time, Allegro Florida (tha wmmmmmm S
- Delaware (the “Merper™) and the separate corporate existence of the Merged Company shall. -
I._w%mmmmnmmmw&mmm(m‘m

Succession. On the Effective Time, the Surviving Corporation shall succeed 1o all
ofthcriﬂ:ts,pnwlsgm, debis, liabilities, powsss and property of the Merged Company in the
mmwofmdasmnwfullysetforﬂlmSeem 259 of the DGCL. Withont limiting the
foregoing, uwpon the Effective Time, all property, tights, privileges, fravchises, patents,
trademarks, licenses, regishations, mdoﬂ:naseuofevmhndmddmmmﬁmofﬂaew
Coempany shall be transferred to, vested in and develved upon the Swviving Corporation without
fur&:era:tordmdandallpropm‘ly rights, and every other inteyest of the Merged Company and l
the Surviving Cotporation shall be as effectively the property of the Surviving Corporation as
meywereofthanrgadCbmpanyandﬂchurviwngCorpmmon,mspecﬂwly All rights of ‘
creditors of the Merged Company and all Jjens npon any property of the Merged Compeany shall
be preserved and unimpairéd, and all debts, Habilities and duties of the Merged Company shall ‘
attach to the Surviving Corporation as though it had been the party thereto in leu of the Merged \

Corapany and may be enforced ggainst the Surviving Corporation to the same extent as if said
debts, linbilities and duties had been incurmred or contracted by it
o
HF 3471570v.3 1124314000} 12/08/2006 11:10 AM
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4, Ty
wmnnmﬁadhyﬁhngaur&ﬁmtcofmga,mmnhfomasismqmmdbythemm
provisions of the DGCL and the FBCA, with the Secrctaxy of State of the State of Delaware {(the
“Delaware Cerfificute’) and the Secretary of Stats of the State of Flodda (the “Florida
Certifigate™). The Merger shall become effective uponthelawtufﬂmﬁlmgmdmcmmeof
the Delawere Certificate and the Florida Certificate (the “Effactive Timg™).

Camﬁcate oflnmxpomﬁnn andthe Bylaws ufthe Sumvmg Corporaticn, as in cffect
immediately prior to the Effective Time, shall continue in ful] Jorce and effect as the Certificate
of Incorporation and Bylaws of the Suwrviving Corporation, vmtil thereafer areended and in
acwrdmwithtbs@pﬁcnblclawsandrmﬁwﬁrmsmw

Conversion of Capital Swock. At the Effective Time, (i) cach share of Common
Smckofﬂ:cMagedCompanymwdandoutﬁmm:mdm]ypmmﬂwEMme

.4

A

The parties shall eause the Mexger to be

(“Merged Company Commop Stock™) shell, by virtue of the Merger, and without any actionon -
the part of the Merged Company, the Surviving Corparation, or the holders thexeof, .. o -

automatically cease to exist, and shall be axtomarically cancelled and converted into the zight to
yoceive one share of Commuon Stock, par value 50,0001 per share, of the Surviving Corposgation |

), (i) -each share of Sexics A Preferred Stock.of the

¢“Surviving Cotporation Common Stpek”

. Merged Compeny issued and outsmpding immediately prior to the Effective Time (“Merized
- - Compsany Series A Stock™) shall, by, virtee of the Merger, and without any action on the partiof - :
the Merged Compary, the Swviving Corporstion, or the holders thereof, automatically cease to - -, 0. -4
exist, and shall be automatically cancelled and convested into the right to reecive ane share of - - 5
Series A Preferred Stock, par value $0.0001 per share, of the Surviving Corporation ("Sweviving: - &+ 1.
oo Wﬂ,{kﬂe@h%ﬁﬂmBhﬁm&M&ﬁeMa@dg

" Company issped and ouistanding in accordence with the stockholder ledger thheMetged

Company immediately prior to the Effective Time (“Merged Company Serics B Sinck,”.an

toguthex with the Mesged Compeny Comimon-Stock and fire' Merged Company Series A Stock.:-'-'

P

shall, by virtue of the Merger, and without any action on the part .o,

certificate evidencing ownership of Merged Company Stock chall evidence ownership of a
number of shares of Surviving Cotporation Stock determined in accordancs with the prior
clausss of this Section 6.

7. Exchange of Centificates. Promaptly following the Effective Time, each holder of
a certificate representing Merged Company Stock shall sorrender the same to the Surviving
Corporation and, upon such surrender, the Surviviag Corporation shall issue to each such holder,
one or more stock certificate(s) representing the number of shares of Surviving Corporation
Stock that the holder thereof is entitled to receive pursuant to Section 6 of this Agreement and
Plan of Merger. Until so surrendezed, each of such certificates shall be treated by the Surviving
Corporgtion for all corpenate purposes as cvidencing ownership of the number of shares of
Surviving Corporation Stack that the holder thereof is entitled to reccive, upon smrrender thereof,
pursaant o Soction 6 of this Agreement and Plan of Merger. Promptly follawing the Effective
Time, the Burviving Corporation shall issue to each holder of Merged Company Stock that is not

3.

HF 3471570+3 #12431/0001 12082006 11:30 AM
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v Gofporationg Series B Stock” and together with the Surviving Corporatlop Comumon Stock and
the Burviving Corporation Strics A Stoack, the “Surviving Corporstion, Stock™) and (v) each
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represented by an owstanding stock certificate, one or more stack certificate(a) representing the
mumber of shares of Surviving Corporation Stock that the holder thersof s entitled to receive
pusnant 1o this Agreement and Plan of Merger.

8 Dissenters” Rights. Holders of shares of Metged Compeny Stock who have
compled with ail the requirements for perfecting disscnters’ rights, as requited under Sections
607.1321-1323 of the FBCA, shall be entitled to their rights wmder Florida lnw with respect to
such shares (the “Dissenting Shares™). Notwithstanding the foregoing, if any holder of
Dissenting Shares shall effectively withdraw or lose (through failure to perfect or otherwise) the
right to dissent, then, as of the later of the Effective Time and the occurtemnce of such event, such
boldes’s shares shall automerically be converted into and represent only the right to receive the
shares of Surviving Corporation Btock to which such holder is then entisled under Section 6 of
this Agreement and applicable Florida Law, withoat interest thereon and upon sumrender of the
certifieats reprepenting such shares, Notwithstanding any provision of this Agreement and Flan
af Merger ta the conirary, sny Dissenting Shareg held by e sharcboider who has perfected

dissenm’snghmﬁ:rmmhahmmmmmrdmwthﬂoridahwslmumtbemvmm :

vawingCorpmthﬁockpmmwSmﬂmﬁofﬂmAg;umm

9, .- - Direciors and Officers. ThsducmandoﬁicmaftheSmngcmn
mmedzatelymumfheﬁﬂ’mveTmnshalLﬁmmdaﬁarﬁoEﬂ’ecuvem contione: in: -
office as the directors and officers of the Surviving Corporation bntil their respective successory -
shall have been duly elected or appointed end qualified, or until their sarlier death, resignation, .+

mmmwﬂmmoﬂmmwuhﬁecmﬁmofhmmatmmﬂmmmoﬁha Snmmg "_'

Commaunn.

mmﬁnﬁm qualify as part of an. income tax~free. recrganization pucemant to Sectiom o
. aﬁﬂﬂ(l)ﬁ)ofﬁehmmlRwanueCodeoflPSSmdﬂmtﬁusAmoonsttmtnaphnaf

mﬁonasdeﬁnsdhﬁmuykegﬂaﬂm&mﬁmlaﬁs,mdagmemmpmm

tmnmmeordmglyforfﬁeml,staﬂmdlwalmmtaxpmpom

. 11~ ,@m@m Anythmghe:mmtheamarymtmﬁmmdms.this

Agremmwﬂﬂmofhfcrgumaybamatdandabandonedbymnwdofmmcmmm
+ the Members of the Constituent Companjes, as the case muy be, at mny time prior to the Effective
Timez. This Agrecinent and Plan of Merper may be amended by the Boaed of Directors and the
Mesobers, as the vase may be, of the Copstituent Companies at any time prior to the Effective
Time; provided that an arendment made subsequent o the adoption of this Agreement apd Plan
of Metaer by the holdess, if any, of the equity of either of the Constituent Companies shall not (1)
alter or change the amount or kind of shares or rvights to be recedved in exchange for or upon
converelon of the shares of capital equity of such Constituent Cempany, (ii) alter or change any
provision of the Certifioate of Incorporation of the Surviving Corporation to be cffected by the
Merger, or (i) alter or change any of the terms and conditions of this Agreement and Flan of
© Mexger if such altaratfon or change wonld adversely affect the rights of the holders of capial of
swch Constituent Company,

12, Fuxther Assucenees, Froun time to time, as agd wher required by the Swrviving
Corpuration or by ity suctessors and assigos, there shall be executad and delivered on behalf of
the Merged Company such deeds and ofher insoruments, aad there shall be taken or caused 1o be
taken by it such further and other action, as shall be gppropriate or necessary in order 1o vest or

4
BF 3471570y ¥12431A0001 12/08/2006 11:10 AM
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perfect in or to confirm of record or otherwise in the Surviving Corporstion the title to and
possession of all the property, intercsts, assets, tights, privileges, Immuoities, powers, franchises
and suthority of the Merged Company, and otherwise to caery out the putposes of this
Agreament and Plan of Merger, and the officers and dircctors of the Surviving Corporation are
fully suthorized in the name and on behalf of the Merged Company or otherwise to take any and
all such sction and to exeouis and deliver any and all such deeds and other instruments.

13, Goveming Law. This Agreement and Plan of Merger md the legal relations
between the parties shall be governed by and construed in ascordance with the laws of the Stete
of Delawsre.

14,  Counterparts. In arder to facilitats the filing and recording of this Agreement and
Plam of Merger, the same may be exscuted in any number of counterparts, cach of which shali be
deetned to be an original,

{REMAINDER OF PAGE INTENTIONALLY LEFT BLANK. SIGNATURE PAGE TO FOLLOW.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement and
Plen of Merger to be signed by their respective officera thereunto duly authorized as of the date

first writien above.
Altegre Mulh‘media, Inc., a Florids eorporation

L s

Name Chrig Salter
Tidle: Chief Executive Officer

Altegro Multimedin, Inc., s Delavare
corporation

& C AU

'.Namec Chris Salter
Title: Chwt‘ﬁxecuhvebﬂicur
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