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ARTICLES OF MERGER
PROFTT. CORPORATIONS)

"The'ffolfc“_{fng A;_ﬁt:[és of Merger are suibriitted i accordance with the Plorida Business
Corporation Act, pursuant to Section 607.1103, lorida Statutes. .

First: The name and jurisdiction of the. sprviving corporation:

Name of Entity Jurisdiction
" MediaBrains Merger Corp. Florida

. Second: The-name and jurisdiction of the merging corporation:

Name of Entity Jarisdiction

MediaBrains Ine. . Delaware
Third: The Plars of Merger is attached hereto as Exhibit 8

Fourth: The Merger xhall become etfective on the date these Articles of Merger are filed with
the Florida Deparument of Staic, .

Tifth: The Plan-of Merger was adopted by the board of dircctors and the shareholders of the
:,urvwmg carporation on December 28, 2010.

Sixth: " The Plan of Mergér was adopied by the b(!dﬂi of dlrcutor'; and shareholders of the
mcrgm" corporation on December 28, 2010,

N \VITNESS WHEREOQF, the. um!erszgns:d have executed these Amdeq of Merger to
be effective as of December 28,2010

MEDIABRAINS MERGER CORP.,
a Flarida cnrpnrah‘nn

: "- /__,/ «—
By: 4@&% < it

Jos"' eph B&.khmt President |

MEDIABRAINS INC.,
a Delah are corporahon

_.,,_.,..,_..__...

Pl rs"cf’(ﬁ/{’mw

Jpseph Buckheit, CEQ

By:
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EXHBIT B2

PLAN OF MERGER f,::g; -

bk

n

MEDIABRAINS INC,, P

a Delaware corporation ﬁ?,ﬂ O

lr'_"nﬂeg; -

with and into - R

)

. L 7 L
MEDIABRAINS MERGER CORP., T
i . BT ]

a Florida corporation ; .

MediaBrains Merger Corp., a Florida corporation and MediaBrains Inc., a Delaware
corporation, hereby adopt the following Plan of Merger, dated as of December 28, 2010,
pursuant to Section 607.1101 of the Florida Business Corporation Act.

First: The name of the surviving corporation is MediaBrains Merger Corp., a Florida
corporation (the “Surviving Corporation™).

Second: . The name of the merging corporation is MediaBrains Inc., a Delaware corporation
(the “Merging Corporation™).

Third: The terms and conditions of the Merger are as follows:

The Merger shall become effective on the later of (i) the date the Articles of Merger are
filed with the Florida Department of State, and (ii) the date the Certificate of Ownership
and Merger is filed with the Delaware Secretary of State (the “Effective Time”).

At the Effective Time, the separate existence of the Merging Corporation shall ccase and

the Surviving Corporation shall ultimately succeed to all rights, privileges, immunities,
powers, franchises, authority, and real and personal property of the Merging Corporation.
The Surviving Corporation shall thereafter be responsible and liable for all obligations of
the Merging Corporation.

Fourth:

The manner and basis of converting the shares of each corporation shall be as
follows:

At the Effective Time, by virtue of the Merger and without any further action on the part
of the Merging Corporation or the Surviving Corporation:

(i) each issued and outstanding share of the capital stock of (he Surviving
Corporation existing immediately prior to the Merger shall be surrendered and canceled
without any conversion thereof and no payment or distribution shall be made with respect
thereto; and

(if} each issued and outstanding share of the capital stock of the Merging
Corporation existing immediately prior to the Merger, shall ceasc to be outstanding,

g3
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without any payment being made in respect thereof, and shall be converted into the pro
rata share of cne hondred (100) shares of common stock of the Surviving Corporation,
having & par value of $0.01 per share.

Fifth: The Articles of Incorporation of the Surviving Lorpur.atmn shall be amended
at the Effective Time s follows:

ARTICLE I. NAME
The name of the corpomﬁon is MediaBrains Inc,
Sixth: The. bytaws of the Surviving Corpordtion, ats in effect at the.EtYective Time of

the -Merger, shall continue in full force and ciffect until changed, aliered, or amended as
‘therein provided.

IN WITNESS WHEREOF, each of the parties has caused this Plan of Merger to be duly
executed and delivered as of the date first above written,

MEDIABRAINS MERGER CORP.,
& Florida cerpqration

o ' By: 44’4[% j -5"«—.__:_-.

/Jpéfeph Buckheit, President

MEDIABRAINS INC.,
a Delaware corporation

’ o / T /:”:';f . -
By: Cozgp L LA A N

}ns,q'fﬁ Bu€kheit, Chiet Executive Officer
W .
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