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CERTIFICATE OF MERGER iy = M
, St od -
FOR A FLORIDA LIMITED LIABILITY COMPANY i%&: P
L
INTO A FLORIDA CORPORATION EIE

The follewlng Articles and Certificate of Merger is
submitted to merge the following Florida Limited Liability
Company inte & Florida corporation in aceeordance with s.608,4382
and 607.1101 Florida Statutes.

FIRST: The sxact name, form/entity type, and jurisdiction for

each merging party are as follows:

Name Jurisdiction Form/Entity Type
nigital Blue Dog, LLC Florida LI
Digital Blue Dog, Inc. Floride Cornoration
SECOMD : The exact name, fLorm/entity type, and Jjurisdiction cof
the surviving party are as follows:
bigital Blue Dog, Inc. Florida Corporation
THIRD: The attached plan of merger was approved by each

domestic corporaticn, Jlimited 1liakility company, partnership
and/or limited partnership that is party to the merger in
accordance with the applicable provisions of Chaptexs 607, 608,
617 and/or 620, Florida Statutes.

FOURTH: The attached plan of merger was approved by cach other
business entity that is a party to the merger in accordance with
the applicable laws of the state, country or jurisdiction under
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which such cther Dbusiness entity is formed, organized or

incorporated,
FIFTH: If other than the date c¢f filing, the effective date ;
of the margey, whlich cannet be prior te nor more than Qﬁndafg
after the date this doecument is filed by the Florida hep%@hmew@ Y
_ m -
of Btate: .§?v - r
N/& Mes o 517
1y H & —
To o U
ihrr"}_' "4 ™
SIXTH: tf the surviving party is not formed, organized or

incorporated under the laws of Florida, the surviver’s principal
office address in its home ztate, country or jurisgdiction is as
follows:

N/A

SEVENTH: If <the survivor is not formed, organized or
incorporated under the laws of Florida, the survivor agrees to
pay to any members with appraisal xrights the amount, te which
Such members are entitled under ss3.608.4351-608,435385, F.S5.

EIGHETH: ILf the surviving party is an out-of-state entity not
gqualified to transact bkusiness in this state, the surviving

entity:
a.) Lists the following street and mailing address of an

cffice, whieh the Florida Department of State may use for the
purposes of s.48.181, F.S., are as follows: N/A

Hi{2 000 D7 AL~ 3
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kE.) Appoints the Florida Heoretary of State as its agent for
sarvice of process in a proceeding to enforce obligations of
each limited liability company that merged into such entity,
including any appraisal rights of {ts members under as8.608.4351-

£08.43595, Florida Statutes. o=
oS
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Digital Blue Dog, LLC, a E‘lo::id“a;,,;
limited liability company m
E;S} co
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By: : g %’:

hn R. By Manager

Digital Blue Doy, Ine., a Florida
carporatlon
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Agreement and Plan of Merger $FL M
u;ﬁ‘ -
Boo@
THIS AGREEMENT AND FLAN OF MERGER Is made aod eutered into as Bfithe o2
September 1, 2012, by and among Digital Blue Dog, Inc., 2 corporation organized and exiéting

under the laws of the State of Flortda (the "Merging Corperation™), and Digitel Blue Dog, LLC, a

limited liability company organized and existing under the laws of the State of Florida (the
"Merged Company™).

WHEREAS, the authorized capita] stock of the Merging Corporation consists of

100,000,000 shaves of commeon stock, one thopsand of a cent (8.001) par value, of which
26,184,483 shares were issued and outstanding as of the date heveof;

WHEREAS, the Board of Directors of the Merging Corporation and all members of the

provided;

Merged Company have deetuad it advisable and to the advantage of both emtitics that the Merged
Company shall merge into the Merging Corporation upor the terms and conditions herein

WHEREAS, the Merging Corporation and the Merged Company intend that the merger

comternplated hereby qualify as e tax-free taorganizetion within the meaning of Section 368(a)(1)
of the Internal Revenue Code of 1986, a2 armmended; and

WHEREAS, the Board of Directors of the Merpging Corporation und all members the
Mergad Company have appraved this Agreement and Plan of Merger.  Parsuant to Flotida Statute
607.1103(7), approval of the shareholders of the Merging Cotporation is not required.

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth
herein, the Merging Corporation, the Merged Company hereby agree to merpe in peoordance with
the following plan:

L. Merpes. The Mevged Company shall ba merged with and inte the Merging
Corporation, and the Mexging Corporation shall survive the merger, all as, and with the effect,
provided by the éozpomﬁon laws of the State of Florida, and this Agreement and Plan of Merger.

As 3001 as practicable after the members of the Merged Company sball approve this Agreement

H— \"ADOC IIDEEDD
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and Plan of Merger, an appropriate Certificate of Merper shell be signed, verified and delwifea s g
filing with each of the Socretary of the State of Florida,  This Agreement and Plan of Mm-ﬁball f‘: .

o

]

becore effective for purposes of all applicable law at the close of business on Aagust 21, 20%2;1:6 %
ot

the Cextificate of Merger in each snch state shall be filed prior to 5:00 pan. local time on suckidate

(hereinafter referced to #a the "Bffective Time').

2, Pirectors and Officers and Governing Documents. The directors and officers of
the Merging Corporatlon shall be the same upon the Effective Time as they are for the Mexging
Corporation jrmmedistely prior thexeto. The Certificate of Incorporation of the Merging
Corporation shall continuo to be the Certificate of Incorporation of the Mexging Corporation as the
surviving corporztion without changs or amendmest until further amanded in accordagce with the
provisions thersof and applicable laws. The by-lavs of the Mexging Corporation, as in effect at
the Bffective Time, shall continue to be the by-laws of the Merging Cotporation as the surviving
corporation. without change or emendment wotll further amended in sccordance with the
provisions thereof and applicahle laws.

3. Rights and Liskilities of Merged Company, At aud after the Effective Time, the
Merging Corporation. shall possess all of the rights, privileges, immunities and frmmchises of a
prihlic and private natore of the Merged Company; any and all property, real, personsl and mixed,
and any and all debts due the Merged Company on whatever account, and il other choses in
action, and all and every other interest of either of the Merged Company shall be tiken and
trausferred to and vested in the Merging Corporation without finther act or deed; and the tile to
any real estate, or any interest therein, vasted in any of such corporations shall not prevent or be in
any way impaired by reason of the merger.

4. Further Asstirances. From time to time, a5 and when required by tho Merging
Corporation, there shalt ba executed ang delivered on behalf of the Merged Company such decds
and other instruments, and there shall be taken or emsed to be taken by it all such further and other
sction, 28 shall be appropriste or necessary in order to vest, perfect or confinm, of record or
atherwise, in the Merging Corporation the title tb and possession of powers, franchises and

: o0 222 ARy
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authority of the Merged Company nd ofhierwise to oarry out tho purposes of this Agreecignt s
=

Plam of Merger, and the officers and directors of the Merging Corporation are fully authoptzed in{‘é

the name and on behalf of the Merged Company or otherwise to take any and all such acﬁom:'ﬁﬁ to
T =<
execute and deliver any and all suck deeds and other instruments, @ K

5. Stock of the Merged Company and., Upon the Effcctive Time, by vittus ?Ef@ ®
Agresment and Plan of Metger, and without any sction on the part of the holder tb.creogt:aéh i
membership interest of the Merged Company held ag of record by the Merging Corporation
tmmedistely prior thereto shall be changed and converted into shates of Common Stock of the
Merging Corporation s set forth in Exibit A attached hereto.

6. Stock _of the Merging Corporation. Upon the Effective Time, by virtue of this
Agreement end Plan of Merget, and without any action on. fze paxt of the holder thereof, aach share
of Common Stock of the Merging Cosporation cutstanding irnniadiately prior thereto shall retain
the gtates of an suthorized and iagued share of Common Stock of the Merging Corporation.

7. Stoek Certifioates. At and after the Effective Time, each ocortificate tepresenting
membership intorests af the Merped Company shall be exchanged for certificates representing
shares of Common Stock of the Merging Corporation. Promptly vpon such exchauge, the
Merging Corparation shall esnse to be cancelled and retired each such metbership interest of the
Merped Company issued parsuant to the immediately precading sentence.

8.  EmoloyesBenefitPlans. As of the Effective Time, the Merging Corporation shall
assume all obligationy of the Merged Company wnder sny and all employee benefit plans in effect
as of such time or with respoct to which employes rights or acctued benefits are outstanding as of
such time,

g. Book Friries. As of the Effective Timo, entries shall he made upon the books of
the Merging Corporation in respect of this Agreement and Plan of Merger in accordance with the
following:

(@)  The assets and liabilities of the Merged Company immedistely prior to the
Effective Time shall he recorded on the books of the Merging Corporation at the same amounts at

Moo yrrage>
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which they were carried on the books of the Merged Company immediately prior to the Effective
Time,

(b)  There shell be credited as surpius in respect of the capital account of the Merging
Carporation the excess of (3} the amonut of the vapital of the Merged Compeny in respect of the
membership interests of the Merged Company snd, respectively, pins the amount carried in the
Capital Sutplus a;mﬁnt of the Merped Company immediately prior to the Effective Time over (i)
the smownt credited as stated capital in. respect of the membership interests of the Merged o
Corpany mursuant to paragraphs (a) of this Section 9. ';E,; %

{c)  Thers shall be credited as surplvs in respect of retained earnings of the M\e:gng —
Corporation the aggregate of the amount carizd in the Retrined Barnings aceount of the W

o

g

Company humetately prior to the Effisctive Time. ,(;f ¢ o
10.  Appointment of Agent. The Merping Corporstion hersby conseats to serv;.qe of "9

process in the Btate of Flogida in any action or special proceading mr the enforcernent of any
liability 6r obligation of the Metged Company, and hereby ::revocably appoints the Secretary of
Stute such jurisdiction as the Merging Corporation's agent to accept servioe of process in any
action or special proceeding for the enforcament of any such Hability or obligation,

11, Ashendment. At eny time before or after approval and adoption by the members
of the Merged Company snd prior to the Effective Time, this Agreement and Plan of Merger may
be amended in sy manger 49 may be determined in the judgment of the Board of Dircctars of the
Merging Company and the members of the Mergod Corporation to be necessary, desirable or
expedicnty provided, bowever, thet, after approval of the members of the Merged Company, sach
amendment may not materially and adversely affect the rights and interests of the members of the
Mezged Company.

12.  Abandonmept. Al any thne before the Effective Time, this Agreement and Plan of
Merger may he terminated and the merger may be sbandoned by the members of the Merged
Company, notwithstanding approval of this Agreement and Plan of Merger by the Board of
Drirectors of the Merging Corporation.

bisom 3224952
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13, Counterparty. In otderto Sheflitate the filing mnd reconding of thin Agrocment and
Pl of Marger, the samp may by axectbed in 1o Of ymore sotmbsrparts, each of which shall e
desmed to be an Crigingl and fhe same sgrecment,

IN WITNESE WHERROR, ench of the partiss haveto, pursuact to suthosity gramted by fhe
members of the Merged Compmy,the Board of Directors of the Merging Cotporetion hes camsed
this Agremzent and Plan of Mergat to be pseonted by ity President, as of the dete Gt above
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Exhibit A,

John Boyle 6,608,334
DB 1965, L1.C 2,608,333
Apthony Wagner 366,667
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