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. ADVANCED ANSWERS ON DEMAND OF WISCONSIN, INC. "L 0,?,%-
WITH AND INTO 4

ADVANCED ANSWERS ON DEMAND, INC,

The following Articles of Merger ave submitted in accordance with the Florida Business
Corparatien Act, pursuant to Section 607,1105, Florida Statutes,

Advanced Answers On Demand, Ing., 2 Florida corporation, having Flarida Document
Number P5000090378 (the “Compuny™), hereby delivers to the Florida Department of State for
filing these Articlos of Merger for the mergér of Advanced Amswers On Deinund Of
Wisconsin, Ine., a Wisconsin corporation (“4A0D™), with and ioto.the Company. The
Company shall be the surviving corporation,

L A tiue copy of the Plan of Merger is atteched hereto,

2. The Moeiger shall becoms effective on December 31, 2012 (the “Effective Duic”).

3. The foregoing Plan of Marger was: _

(8}  Approved and adopted by the Board of Directors of AAOD, and by
Advenced Auswers On Deraand Holding Corporation, a Florida corporation ("Parens™), as the
sole shareholder of AAOD, on December 27, 2012,

, ) Appmvéd and udoptod by the Board of Directors of the Company, and by
Parent, as the sole shareholder of the Company, on Decamber 27, 2012,

[Signatures on fellowing page]

Axtichy of Merger
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IN WITNESS WHEREOF, these Articles of Merge: have béen exeouted and delivered
by the partles as of the Effective Date,

Advanced Anawers On Demand, Ihc.,
a Florida corporation

By Mﬁ&/

Name: Aaron Sukcloﬁ'
Title: Vice Presidsnt of Finance end
Administration

Advanced Answers On Demand Of Wisconsin, Inc,,
& Wisoonain corporation

By: M/

Neme: Aaron Sokolow
Title: Vies President of Finance gnd
Administration

Artioies o Magor
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FLAN OF MERGER

THIS PLAN OR MERGER, dated as of Dacember 27, 2012 (this “Agreement™,
is made and ¢ntered into by and between Advanced Answérs On Demand, Ing., 2 Florida
corporation (the “Company™), and Advanced Answeri on Demand of Wisconsin, Inc,, &
Wisconsin corporation (“440D™). The Company and AACE ave sometinies referred ta in this
Agreement together as the “Mergling Corporations”.

WITNESSETH:

WHEREAS, the authorized capital stock of the Company consists of 500 sharss
of comumon stock, $0.01 per value per shere (the “Commort Steck”), of which 400 shares of
Common Stock are issued and outstanding, and &ll of which shares are owned by Advanced
Answers on Demand Holding Corporation, & Florida corporation (“Parent™);

WHEREAS, the authorized capital stock of AAOD consists of 1,000 shares of
common stock (the “440D Stock™), of which 100 shares are issued and outstanding, all of
which shares are owned by Parent;

WHERFEAS, the boards of ditestors of the Compuny and AAQOD have each
approved dod adoptsd this Agresment and have deemad it advisable that AAOD be merged with
and into the Company under and pursuant to Section 607.1107 of the Florida Business
Corporation Act (the “FEBCA™ and 180.1101 of the Wisconsin Business Corporation Law
(“WECL™, und upon the terms and conditions set forfh in this Agreement; and

NOW, THEREFORE, ir consideration of the premises and the covenants,
provisions and agreements contained in this Agresiment, and for other good and valtable
consideration had and received, the Merging Corpotations hereby agres as follows:

1. THEMERGER

1.l Merger; The Surviving Corporation. At the Effective Time (as defined below)
and in accordance with the tarms and conditions of this Agrecment, Se¢tion 607.1]107 of the
FBCA and 180,1101 of the WBCL, AAQD shall be merged with and Into the Company (the
“Merger™). Atths Effective Time, the separate corparate existence of AAOD shail oease, and
the Company shall continue its existenco as the sweviving corporation under the laws of the State
of Florida (the “Surviving Corporation™). The name of the Surviving Corporation shall be
“Advanced Answers On Demand, Inc.”. -

1.2 Effective Time of the Merger. The articles of merger shall be filed with (a) the
Secwetary of Stute of the State of Florida, pursuant to Section 607.1105 of the FBCA and (b) the
Secretary of State of the State of Wisconsin, pursuant to Section.180,1105 of the WBCL, as soon
as practicable after the execution and delivery of this Agreemont by the Merging Corporations.
The Merger shall become effective as of 11:59pm eastern on December 31, 2012 (the “Effective

13 Effects of the Merper. At the Bffective Time, the effects of the Merger shall be
as provided in Section 607.1106 of the FBCA and Section 180,1106 of the WBCL.

Plan of Mergar
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1.4  Articles of Incorporation of the Snrviving Copppration. The articles of

incorporation of the Company shell be the articles of incorporation of the Surviving Corporation.

1.5  Bylaws of the Surviving Carporation. The bylaws of the Company, as in effect
immmediatsly prior to the Bffective Tims, shall be the bylaws of the Surviving Corporation, until

thereafter amended ag provided by the FBCA, the provisions of the articles of incorporation of
the Surviving Corporation and such bylaws.

1.6  Directory.und Officers of the Surviving Corporation. The dizectors and

officars of the Company jn office immediately prigr to the Effective Time shall be the dirsctors
and officers of the Surviving Corporation from and efter the Effective Time unatil their regpective

Successors are duly elected and qualified,

1.7  Ropistered Azent. The désignated registared agent for sexvice of procéss for the
Company shall be the registered agent for service of process for the Surviving Corporation.

2. CAPITAL MATTERS

1.8  Cancelintion of the Company Stock, At tho Effective Tims, and without any
fusther action on the part of the Company or AAOD, each than issued and outstanding share of
AAOD Stock shall be canceled and extinguistied and shall cease to exist and no paymeat shall be
made with respect thercto.

3, TERMINATION

This Agreoment may be terminated and the Merger abandaoned by appropriate mutusl
action by the respoctive Boards of Directors of the Merging Corporations at any time prior to the
Effective Time. ‘

4. MISCELLANEOUS

1.9  Furthér Action by AAOD. If, after the Effective Time, the Surviving
Corporation oonsiders it advisable that any further conveyances, agreements, documents,
instroments, assurances or any ofher actions are necossary or desirable to vest, perfoct, confiom
or record in the Surviving Corporation the title to eny property, rights, interest, privileges,
powers or frenvhises of AACQD or otherwise to carry out the provisions of thiy Agreement, then
the directors or officers of AAOD last in office shall executs and deliver, upon the Surviving
Corporation’s request, any and all proper conveyances, agreements, doctiments, instruments of
assurances, ond shall do and perform all other acts necessary or proper. If a suificient number of
the directors or officers of AAOD last in office are not able or availeble to execute such
documentation or perfor such acts, then the directars and officers of the Surviving Corporation
shall be authorized to act on behulf of AAOD.

1,10 Captions, Counterparts snd Signatures. The captions in this Agresment arc for
convenicnce only and shall not be considered a part, or to affect the constrnction or
intarpretation, of any pravision of this Agreement. This Agrecment may be exscuted in two or
more counterparts, each of which will be deemed an original, but all of which together will
constitute one and the same instrumént. A photocopy, facsimile or other clectronic transmission

2. 4
CL2062363v1 Plan of Morger
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(including in Adobe PDF format) of any signature necessary to authorize, adopt or execute this
Agreement or any other document necessary to effect the Merger shall be treated for all purposes
a3 an original signature,

111 Complete Agircoment, This Agreement contains the complete agreernent among
all parties with respect to the Merger and supersedes all prior agreements and undwsmﬂmgs
with respect to the Merger.

1.12 Governing Law. This Agreement shall be. governed by, and construed and

interpreted in accardance with, the laws of the State of Florida without regard to principles of
conflicts of laws,

[Remainder of Page Iutentionally Blank — Sigaature Pege Follows)
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IN WITNESS WHERSOF, the Merging Corpomtions have caused this
Agregment to be duly executed a of the date first written above,

NOI LYSNO0dM00 1O

ADVANCED ANSWERS ON DEMAND, INC.

By: M

Name: Agren Sokolow
Title:  Vice Presidéni of Finance and
Administration

ADVANCED ANSWERS ON DEMAND OF
WISCONSIN, INC.

,é: e ,,_.,f,{ ,

By: ‘
Name: Aaran Sokolow
Title:  Vies President of Finance and
Administration
Plan o Mergei :
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