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PLAN, CERTIFICATE AND ARTICLES OF MERGER AR
OF v X
IMAGINE INTERNATIONAL CORPORATION, R =
Gy o .
IMAGINE cgmmm LLC, oF o
IMAGINE PRODUCTS INTERNATIONAL, LLC

The following Plan, Certificae and Articles of Merpér are submitted in accordance with Ssetion

607.1108 of the Florida Busincss Corporation Act and Section 608.438 of the Florida Limited Liabiliry
Company Act, Florida Statutes.

TIhe Merper; Parties to the Merger. This Plan, Certificare and Asticles of Merger shall be filwd with the
Suate: of Florida and become effective on Jyne 23, 2010 (the “Effective Daic™. On the Effective Dae,
Imaging Computer, LLC, 2 Florida limied liabiiity compeny ('Compuicr™, and Imagine Products
International, LLC, s Florida limited ligbility company (“IP1” and together with Compuier, the “LLCS™)

will be merged (the “Merger”) inlo [magine Intemavianal €orporation, a Flonda comporation (the
“Surviving Corporation™).

. Approval of Merger, The Plan, Cerificate and Actizles of Merger, and the performance of its

torms, were duly epproved, authorized and sdopicd by of the LLCs in actordance with the applicable
provisions of the Floride Limited Liability Company Act and their respective Anizles of Crganization
and Qperating Agreements. The Plap, Cenificate and Anicles of Merger, and the performance of its
erms, were duly spproved, suthorized and adopted by the Surviving Corporation in accordance with

the applicable provisions of the Florida Business Corporation Act and its Articles of Incorporation
and Bylaws, .

Pringipal Oflics of Surviving Cerporation. The physical address of the Surviving Corporation is 2101
West Platt Sireet Suite 200, Tampa, FL 13606, ‘

Articles of Incorporation and Bylaws, After the Merger, the Amicles of Incorporation and Bylaws
of the Surviving Corporation as in effect immediately prior to the Effective Date shall thereafier continpe

in ful) foree and effect as the Anicles of lncorporation and Bylaws of the Surviving Corporation anril
altered ar amended as provided therein or by law.

Board of Directors and Officers. The board of direciors and officers of the Surviving Corporation in
effeel immediately prior 10 Effective Date shall, upon the Merger becoming effective, be and remain the

divectors and officers of the Surviving Corpovation unti| their successors are clected and qualified or their
earlier death, termination or resignation.

Effect of the Merper, Upon the Merger becomning effective, {1} the separate existence of the LLCs
shail eease, (i) the Surviving Corporation shall continue and be poverned by the laws of the State of
Florida, (iil) all property, real, personal, mngible and intangible and mixed, of every kind, make and
description, and all rights, privileges, powers and franchises, whether or not by their terms assignable, all
immunites of a public and of a privaic nature, all debis duc on whatever account and all ather choses in
action bglonping to the LLCs shall be taken and be deemed o be wansferred 1o 2nd vested in the
Surviving Corporation and shall be thersafter as cffectively the property of the Surviving Corporation as
they were the property of the LLCs, and (iv) the title 10 any property, real, personal, tangible, intangible

ot mixed, wherever silusted, and the ownership of any right or privilege vested in either of the LIL.Cs
shall not reven or be 1081 or be adversely affecied or b in any wey impaircd by reason of the Merger, but
shal] vest in the Surviving Corporation. Upon the Merger becoming effective, all rights of creditors and

all licns upon the property of the LLCs shall be preserved unimpaired, limitod o the property affected by
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such liens at th-, time of the Merper becoming «fMective, and ull debis, contracls, habilities, obl!ganons
and dutics uf the LLCs shall thenceforth artach 1o the Surviving Corporation and rnay be enforcod; ugams: -
it to the same exient us they had been incurred or contructed by it The identity, existence, purpuses @
pOWTY, franchiscs, rights and immunitics, whether public or povate, of the Surviving Corporatian shall ™

continue unaffected and unimpaired by the Merger, oxcept as modified in this Plan, Centificate and
Articles Merpar.

7. Conversion of Capital Stack,

a 1Pl

{. Kach Clasc A Unit af 1P] represented by certificatc numbers 41 and 42 cepresenting,
collectively, 45,015 Class A Units of 1PI, shalt be converted by vperation of law and
without any action by the holders of such Class A Units into the right 1o rescive 1.069
shares of Voting Cotnman Stack;

ii. Hach outstanding Clasg A Unit of IFl, other than those referenced in the immediately
preceding paragraph, shall be canverted by operstion of Jaw und without any aerion by
the holders of such Clags A Units into the: night to receive 1.069 sharss of Young
Cammon Stock and onc (1) shar¢ of Scries A Preferced Stock of the Company;

L. lach pustanding Class B Unit of IP] shall be eonverted by operation of Jaw and without
any action by the holders of such Class B Units into the right ro receive 3194 sharcs of
Noa-Yoting Common Siock of the Company; and

iv. Each outstanding Class C Unit of IP! shall be converled by operation of law snd without

any action by the holders of such Class C Units inro the right 1o rcoeive 3548 shares of
Voling Common Stogk of the Cornpany.

Prior to the Merger, Computer awns 3,000,000 Class B Units of IPL. Like any other owner of IPI Units,
Computer’s IP! Units will be converted into shares of the Company as set lorth shove. However, because
Computcr is slso being merged into the Company, all the shares it would otherwise reccive in the Merger
are being assigned, pro eata, 1o thy Members of Computer. The ratios below account for such assignment.

8. Computer Units,

i. [Lach outstanding Clasy A Unit of Computer shall be converied by operation of lew and
without any action by the holders of such Class A Units into the right to receive (964!
shares of Votng Common Stock, two (2) shares of Serics A Preferred Stack of the

Company and .160! Non-Veung Cormon (for their pass-through ownership of IP1 B
vais);

1i, Tach qutstanding Class B Unit of Compulor shall be converted by operation of luw and
withoul sny setion by the holders of such Class B Units into the right to roesive 2117
shares of Nen-Voting Common Stock of the Company and 0385 Non-Voting Common
(for their pass-through ownership of IPI B units), and

ili. Lach ourstanding Class C Unit of Computer shall be converied by operstion of law snd
without any action by the holders of such Class C Uniw into the right 1o receive .2318
and .0385 Nen-Voting Common (for their pass-through ownership of IP B units)shares
of Voting Common Stock of the Company.
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Dated: May 28, 2010

Options and Waygrants, Neither of the LLCs has any outstanding options and warranta to
purchas¢ Units of the 1L1.Cs, and {f any should exist as of the Effegtive Dare, ol such options or

warrants shall be deemed cancelled and void as of the Effective Date. Any options or warrants or
other rights to acquire Voting Common Stock, Nen-Voting Common Swock or Series A Prefered

Stock of the Surviving Corporation outstanding immediately prior w the Merger shall remain
outstanding and will be unzfTected by the Merger, .

Common Stock of the Survivigg Corporation. On the Effective Date, all of the shares of
Voliag Common Stack, Non-Vorlng Common Stock and Series A Preferred Stock of the

Surviving Corparetion owncd by either of the LLCs immediately prior to the Merger shatl
munomaticaily be cancellod and retired. All of the other shares of Voting Common Stock, Non-

Vating Comtmon Stock or Series A Prefarred Swock of the Surviving Corporation issued and
outstanding immediately prior to the Merger shall remain issved and outstanding and will be

anaffeciod by the Mergar.

Apbraisal Rights. The Surviving Corporation has zgreed o pay to any members of the LLCs with
tighis (he amount to which such members arc entitied under Sections 608.4351 through

eppraisal
608.43395 of the Florida Limited Lisbility Company Act.

IMAGINE COM;U;I“ER,
i ol

By:
NAME: Todd F Walker
TITLE: Manager >,
f': I‘:;_‘i:
EMAGINE PROD INVERNATIONAL, LLC i
) I_‘;_‘: e
By: S ot “'_é%\—f_ co X
NAME: Todd F Walker s
TITLE: Manager e
e I
o

IMAGINE

By:
NA ard Waller,
TITLE: President and CEO

H10000147342 3 3

—ed |

ATIONAL CORPORATION e
2

o

g,

o

S -
i ¢
ro S
(M g""
Z M

TOYAL P.B4



