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ARTICLES OF MERGER 01 HAY 15 A jl: 1p

OF e
SECRETATY ¢ STATE

0G MERGER SUB CORP. TALLA“AJSEEL: FL{_I‘!'R%[{-_"»

WITH AND INTO A

OPTIGRATE CORPORATION )
May 15, 2017

The following articles of merger (these “Articles of Merper™) are submitted in accordance with
the Florida Business Corporation Act, pursuani to Section 607.11085, Florida Statutes.

First: The Surviving Party

The name and jurisdiction of the surviving corporation {the “Surviving Corparation™) iz as

follows:
Name Jurisdiclion Documeni No.
OptiGrate Corporation Florida P99000087338

Second: The Merging Party
The name and jurisdiction of the merger corporation (the “Merging Corporation™) is as follows:

Name Jurisdiction Document No.
OG Merger Sub Comp, Florida P17000041770

Third: A copy of the Plan of Merger is attached hereto as Exhibit A,

Feurth: The merger shall become effective on the date and at the time that these Articles of
Merger are filed with the Florida Department of State (the “Effective Time™). At the Effective
Time, the Merging Corperation shall be merged with and into the Surviving Corporation, with
the Surviving Corporation being the entity surviving the merger.

Fifth: The Plan of Merger was adopted by the shareholders of the Surviving Corporation on
May 14, 2017,

Sixth: The Plan of Merger was adopted by the sole shareholder of the Merging Corporation on
April 27, 2017,

[Signature page follows)

{(((H17000132495 3))
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IN WITNESS WHEREOF, the duly authorized officers of the undersigned pan.ms have exzcuted
and delivered these Articles of Merger on the date first writtern sbove.

OPTIGRATE CORPCRATION
2T ,/)

- ¢ —
Nmm __ﬁéEXELé:LEBPV

Title:

0G MERGER SUB CORP.

By:
Name:
Title:

{Articles of Merger]

(((H17000132495 3)))
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IN WITNESS WHEREQF, the duly authorized officers of the undersigned parties have exconted
and delivered these Articles of Merger on the date first written above.

OPTIGRATE CORPORATION

By:

Name:
Title:

Title: \[ V. OF U‘i}fLDﬂE,

[Articles of Merger)

(((H17000132495 3)))

S F L e T Aty o .y



May 1517 01.28p

Locka Lord Edwards 8883259197

(((H17900132495 3))

EXHIBIT A
Plan of Merger

See attached.

(((H17000132495 3)))
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PLAN OF MERGER
for the merger of
OG MERGER SUB CORP., a Florida corporation,
with and into
OPTIGRATE CORPORATION, a Florida corporation

May 15, 2017

The following plan of merger (“Plap of Merger™ is submitted in compliance with Section
607.1101, Florida Statutes.

1. The surviving corporation is OptiGrate Corporatian, a Florida corporation (the

2. The merging corporation is OG Merger Sub Cormp., a Florida corporation (the “hierging
Cormaration”).

3. The terms and conditions of the merger are as follows:

(a) The Surviving Corporation, the Merging Carporation and certein other parties
have entered intc an Agreement and Plan of Merger, dated as of May 15, 2017
(the “Mgmger Agresment™), pursuant to which the Merger Corporation shall be
merged with and into the Surviving Corporation (the *Merger™.

(b) The Mearger shall become effective at the date and time (the “Effective Time™)
when the Articles of Merger, to which this Plan of Merger is attached, are filed
with the Florida Department of State,

(¢} At the Effective Time, in accordance with the Florida Business Corporation Act,
the manner and basis of canverting the shares of common stock of the Merging
Corporation into shares of common stack of the Surviving Corpotation will be as
follows:

i. cach share of common stock of the Surviving Corpeoration igsued and
outstanding immediately pricr to the Effective Time (other than Shares (as
defined in the Merger Agreoment) to be cancelled and retired in
accordance with the Merger Agrecment and Disseming Shercs (as defined
in the Merger Agreement)) shall automatically uand without any action on
the part of thc holder thereof cease to be outstanding and shall be
autornatically canceiled and converted into the right to receive a Pro Rata
Share of the Closing Merger Consideration {as such terms are defined in
the Merger Agreement), subjsct to adjustment; and

ii. each share of common stock of the Merging Corporation outstanding
irmnediately prior o lhe Effective Time shall automatically and without

(((H17000132495 3)))
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N WITNESS WHEREQF, the duly authorized officers of the undersigned parties have executed
and delivered this Plan of Merger on the date first written above,

OPTIGRATE CORPORATION
By Wf’)
Name: ﬁ’z@iLﬁLEﬁD_V
Title:

OG MERGER SUB CORP.

By:

Name:

Title;

[Plan of Merger]

((F117000132495 3)))
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[N WITNESS WHERFEQF, the duly authorized officers of the undersigned parties havo executed
and delivered this Plon of Meeger on the date first written above.

OPTIGRATE CORPORATION
By:
Name:
Titla:
QG MERGER SU
rd
By: =
Name: FZ|| U
Title: y F

[Plan of Merger]
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