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COVER LETTER
TO: Amendment Section
Division of Corporations
SUBJECT: Qve, Inc.
Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing,

Please return all correspondence concerning this matter to following:

Sheri Martin, Senior Corporate Paralegal
Contact Person

Wilson Sonsini Goodrich & Rosati
Firn/Company

12235 El Camino Real, Suite 200
Address

San Diego, CA 982130
City/Statc and Zip Code

E-mail address: (lo be used for future annual report notification)

For further information concerning this matter, please call:

Brandon Zavala Al 714 420-8022
Name of Contact Person Aren Code & Daytime Telcphone Number

D Certified copy (optional) $8.75 (Please send an additional copy of your dorument if a certified copy Is requested)

STREET ADDRESS:; MAILING ADDRESS:
Amendment Scction Amendment Section
Division of Corporations Division of Corporations
Cliften Building ) P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301
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ARTICLES OF MERGER /il

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant 1o section 607.11035, Florida Statutes.

First: The name and jurisdiction of the survivjng corporation:
Name Jurisdiction Dgcument Number

{If known! applicable)

QVO, inc. Delaware

Second: The name and jurisdiction of cach merging corporation:

Name Jurigdiction Document Number

{IF known’ applicabls)
Qvo, Inc. Florida

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the dote the Articles of Merger arc fiied with the Florida
Department of State.

OR ! / {Enter a specific date. NOTE: An effective date cannot be priar to the date of filing or more
than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on July 15, 2014

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Mcrger was adopted by the sharcholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
July 15, 2014 and shareholder approval was not required.

{Aitach additional sheets if necessary)
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Seventh: SIGNATURFT FOR EACH CORPORATION
Name of Corpomtion ice
Director

Qvo, Inc.

G

Brandon Zavala, President & CEO

{ 4713 )

QVO, inc.

Gt

Brandon Zavala, President
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AGREEMENT AND FPLAN OF MERGER OF
QVO, INC,, A DELAWARE CORPORATION,
AND QV0Q, INC., A FLORIDA CORFORATION

THIS AGREEMENT AND PLAN OF MERGER AND REORGANIZATION dated as of July 15,
2014 (the “Agreement”) is between QV O, Inc., a Delaware corporation (“QFO Delaware™), and QVO, Inc., a
Florida corporation (“@V0Q Florida"). QYO Delaware and QYO Florida are sometimes referred to hercin as
the “Constituent Corporations.”

RECITALS

A, QVO Delaware is a corporation duly organized and existing under the Jaws of the Statc of
Delaware and has an authorized capital of 13,725,490 shares, with par value of $0.0001 per share, of which
13,725,490 shares are designated “Common Stock,” with par value of $0.0001 per share.

B. QYO Florida is a corporation duly organized and existing under the laws of the State of
Florida and has an aulhorized capital of 2,000 shares, of which 2,000 shares are designated “Common Stock,”
no par value,

C. The Board of Directors of QVO Florida has determined that, for the purpose of effecting the

rcincorporation of QVO Florida in the State of Delaware, it is edvisable and in the best interests of QVO
Florida and its sharcholders that QVQ Florida merge with and into QVO Delaware upen the 1erms and
conditions hercin provided.

D. The respective Boards of Directors, the shareholders of QVO Florida and the sole stockhoider
of QYO Delaware have approved this Agreement and have directed that this Agreement be executed by the
undersigned officers.

NOW, THEREFORE, in consideration of the mutua) agreements and covenants set forth herein, QVO
Delaware and QVO Florida hereby agree, subject to the terms and conditions hereinafter set forth, as follows:

H
MERGER

1.} Merper.  In accordance with the provisions of this Agreement, the Delaware General
Corporation Law and the Florida Business Corporations Act, QVO Florida shall be merged with and into
QVO Delaware (the “Merger”™), the separate existence of QVO Fiorida shall cease, QVO Delaware shall be,
and is hergin sometimes referred to as, the “Surviving Corporation.” and the name of the Surviving
Corporation shall be QVO, Inc.

1.2 Filing and Effectivengss. The Merger shall become ¢ffective upon filing, after the following
actions shall have been completed:

(a) This Agreement and the Merger shall have been adopted and approved by the

stockholders or shareholders of each Constitvent Corporation in accordance with the requirements of the
Delaware General Corporation Law and the Florida Business Corporations Act; and

6836079 _2.D0C 1
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(b} An executed Agreement and Plan of Merger or an exccuted counterpart of this
Agreement meeting the requirements of the Florida Business Corporations Act shall have been filed with the
Secretary of State of the State of Florida.

The date and time when the Merger shall become effective, as nforesaid, is herein called the
“Effective Date of the Merger.”

1.3 Effect of the Merger. Upon the Effective Daie of the Merger, the separate existence of QVO
Florida shall ceasc, and QVO Delaware, as the Surviving Corporation: (i) shall continue 10 possess all of its
assels, rights, powers end property as constituted immediately prior to the Effective Date of the Merger;
(ii) shall be subject 10 all actions previously taken by i1s and QVO Florida’s Board of Directors; {iii) shall
suceeed, without other transfer, to all of the assets, rights, powers and property of QYO Florida in the manner
as more Fully set forth in Section 259 of the Delaware General Corporation Law; (iv) shall continue to be
subject 10 al} of its debts, liabilities and obligations as constituted immediately prior to the Effective Date of
the Merger; and (v} shall succeed, without other transfer, to all of the debts, liabilities and obligations of QVO
Florida in the same manner as if QYO Delaware had itself incurred them, all as more fully provided under the
applicable provisions of the Delaware General Corporation Law and the Florida Business Corporations Act.

14 Fax Treatment. That the Merper is intended to qualify as a tax-free reorganization, and this
Agreement is hereby adopted as a plan of reorganization, under Section 368(a) of the Internal Revenue Code
of 1986, as amended (or any corresponding provisions of any succeeding law).

II
- CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.t Centificate of Incorporation. The Certificate of [ncorporation of QVO Delaware as in cffect
immediately prior to the Effective Date of the Merger shall be the Certificate of Incorporation of the
Surviving Corporation until duly amended in accordance with the provisions thereof and applicable law,

2.2 Bylaws. The Bylaws of QVO Delaware as in effect immediately prior to the Effective Date
of the Mecrger shall continue in full force and effect as the Bylaws of the Surviving Corporation until duly
amended in accordance with the provisions thereof and applicable law,

2.3 Dirgctors and QOfficers. The dircetors and officers of QVO Florida immediately prior to the
Effective Date of the Merger shall be the directors end officers of the Surviving Corporation until their
successors shaill have been duly elected and qualified or until as otherwise provided by law, the Certificate of
Incorporation of the Surviving Corporation or the Bylaws of the Surviving Corporation.

131
MANNER OF CONVERSION OF STOCK

3.1 QVQ Delaware Common Stock. Upon the Effective Date of the Merger, each share of
Common Stock of QVO Delaware issued and outsianding immediately prior thereto shall, by virtue of the

Merger and without any action by QVO Delaware, the holder of such shares or any other person, be canceled
and returned to the status of authorized but unissued shares.

GBA60TI_2 DOC )
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v
GENERAL

4.1 Covepants of QVO Delaware. QVO Delaware covenants and agrees that it will, on or before
the Effective Date of the Merger:

{a) File any and ell documents with the Florida Department of Revenue necessary for the
assumption by QVO Delaware of all of the tax liabilitics of QVO Florida; and

(b) Take such other actions as may be required by the Florida Business Corporations
Act

42 Further Assuranceg. From time 10 time, as and when required by QWO Delaware or by its
successors or assigns, there shall be executed and delivered on behalf of QVQ Florida such deeds and other
instruments, and there shall be taken or caused to be taken by QVO Delaware and QVO Florida such further
and other actions, as shat! be appropriate or necessary in order to vest or perfect in or confirm of recerd or
otherwise by QVO Delaware the title to and possession of all the property, interests, assets, rights, privileges,
immunities, powers, franchises and authority of QVO Florida and otherwise to carry oul the purposes of this
Agrecment, and the officers and directors of QVO Delaware are fully suthorized in the name and on behalf of
QVO Florida or othcrwise to take any and all such aclion and to execute and deliver any and all such deeds
and other instruments.

4.3 Abandonment. At &ny time before the Effeclive Date of the Merger, this Agreement may be
terminated and the Merger may be nbandoncd for any rcason whatsoever by the Board of Directors of either
QVO Florida or QVC Delaware, or both, notwithstanding the approval of this Agreement by the sharcholders
of QVO Flarida ar by the sole stockholder of QVO Delaware, or by both.

4.4 Amendment. The Boards of Directors of the Constituent Corporstions may amend this
Agreement at any time prior to the filing of this Agreement (or certificate in lieu thereof) with the Secretaries
of State of the States of Florida and Delaware, provided that an amendment made subsequent to the adoption
of this Agreement by the sharcholders or stockholders of either Constituent Corporation shall not: (1) alter or
change the amount or kind of shares, securities, cash, property and/or rights to be received in exchange for or
on conversion of all or any of the shares of any class or Scries thercof of such Constituent Corporation,
(2) alter or change any term of the Certificate of Incorporation of the Surviving Corporatien to be effected by
the Merger, or (3} alter or change any of the terms and conditions of this Agreement if such alieration or
change would matcrially adversely affect the holders of any class of shares or scries thereof of such
Constitwent Corporation.

4.5 Registered Office. The registered office of the Surviving Corporation in the Siste of
Delaware is located at Corporation Trust Center, 1209 Grange Street, in the City of Wilmingion, Delaware
19801, County cf New Castle, and The Corporation Trust Company is the registered agent of the Surviving
Corporation at such address.

4.6  Apreement Executed copies of this Agreement will be on file at the principal place of
business of the Surviving Corporation at 1830! Vonr Karman Ave, Ste 470, [rvine, CA 92612, and copies
thereof will be furnished 1o any sharcholder or stockholder of either constituent Corporation, upon request and
without cost.

£886079_2 DOC 3
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4.7 Governing Law. This Agreement shall in all respects be construed, interpreted and enforced
in accordance with and governed by the laws of the State of Delaware and, so for as applicable, the merger
provisions of the Florida Business Corporations Act.

48 Counterparts. In arder to facilitale the filing and recording of this Agreement, the same may
be executed in any number of counterparts, cach of which shall be deemed to be an original and all of which
together shall constitute one and the same instrument.

» & x

6886079 2.DOC 4
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. N WITNESS WHEREOF, this Agreement, having first been approved by resolutions of the Boards
of Directors of QVD Delaware and QVO Flaride, is hereby executed on behalf of each of such two
corparations and attepted by their respective officers thereunto duly authorized.,

QVO, Inc.
1 Dejaware ration

By: L

Brandon Zavala '\
President & CEO

QVQ, Inc.,
a Floride corporation

Brandon Zavale v \
President

[Signanwre Page to Agreement and Plan of Merger]
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Qvo
(Florida Corporation)

OFFICER’S CERTIFICATE
Brandon Zavala certifies that:

1. He is the President of QVO, Inc., a corporation organized under the laws of the State of
Florida.

2. The corperation has an authorized capital of 2,000 shares, of which 2,000 shares arc
designated “Common Stock,” no par value,

3. There were 0 shares of Common Stock issued and outstanding as of the date of the
shareholders® written consent approving the Agreement and Plan of Merger attached hereto (the “Merger
Agreement™). All shares of Common Stock cutstanding were entitled to votc on the merger,

4. The principal terms of the Merger Apgreement werce approved by the Board of Directors and
by the votc of a number of shares of each class of stock which equaled or exceeded the vote required.

5. The percentage vole required was greater than 50% of the votes entitled to be cast by holders
of Common Stock, voting together as a separate class.

6. Brandon Zavala further declares under penalty of perjury under the laws of the State of
Florida that the matters set forth in this certificate are true and cotreet to his own knowledge.

fSignature Page Follows}
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This Officel’s Cestificate is hareby axocuted on S l 75 2014.

(S 2

Brandon Zavala Y \
President

QVO, Inc.

(Floride Corporation)

[SiEmature Puge to Officer s Certiflcate of OVO, Inc., a Flartda corporation]
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QVQ, Inc,
{Delaware Corporation)

OFFICER’S CERTIFICATE
Brandon Zavala certifies that:

1. He is the President and Chief Executive OfTicer of QVO, Inc.. 2 corporation organized under
the laws of the State of Delaware.

2 The corporation has an authorized capital of 13,725,490 shares, with par value of $0.0001 per
share, of which 13,725,490 shares arc designated “Common Stock,” $0.000 par value.

3 There were 1,000 shares of Common Stock cutstanding and entitled 1o vote on tha Agreement
and Plan of Mcrger attached hereto (the “Merger Agreement'”).

4, The principal terms of the Merger Agreement were approved by the Board of Directors and
by the vote of 100% of the outstanding shares of Comman Stock of QVO Delaware,

5. The percentage vote required was more than 50% of the votes entitled to be cast by holders of
outsianding shares of Common Stock.

6. Brandon Zavala further declares under penalty of perjury under the laws of the State of
Florida and Delaware that the matters set forth in this certificate are true and correct to his own knowledge.

{Signasnmre Page Follows]

6886079_2 DOC



P

7/15/2014 12:50:51 From: To: 8506176380 {13/13 )

This Officer]s Cenificate is hereby executed on Jy h} 5;014.

Brandon Zavala M

President and Chief Executive Officer
QVO, Inc.
(Delaware Corporetion)

[Signarure Page to Gfficer’s Certificate of QVO, Inc., a Delaware corporation)




