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State of California
Secretary of State

|, BRUCE McPHERSON, Secretary of State of the State of
California, hereby certify:

That the attached transcript of Z;;.z page(s) has heen compared
with the record on file in this office, of which it purports to be a copy, and

that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

SEP 8 ¢ 2005

BRUCE McPHERSON
Secretary of State

Sec/State Form CE-107 (REV 03/31/05)
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SEP-16-2B65 18703 CT CORPORATICN 916 441 6428 P.P3
ENDORSED ~ FILED
in the office %: tgge Sfagﬁ;fary i%f Stale

‘ aliforn
AGREEMENT AND PLAN OF MERGER OF ofthe State o
DB DESIGN GROUP, INC, SEP -~ /) 2005
WITH AND INTO DB MERGER SUR LLC _ o
1.

Parties to the Merger; Surviving Entity, DB Design Group, Ino., a California
corporation (“DEDG”), aad DB Merger Sub LLC, & Washington limited liability company
("DBMS"), intend to effect a merger (the “Merger”) of DBDG with and into DBMS in
accordance with this Agreement and the applicabls provisions of the California Corporations
Code and the Washington Limited Liability Company At {the “WLLCA"}.
of the Merger, DBDG will cease to exist. DBMS ag the survivi

23 the surviving entity after the Merger is
hereinafier sometimes referred to 28 the “Surviving Entity,”

2. Teras and Conditions of the Merger. At the effective time of the Merger (the
“Effective Time"), the effoct of the Merger shall be as provided in the applicable provisions of
the WLLCA., Without limiting the generality of the foregoing, and subject thereto, at the
Effzctive Timme, title to all property of DBDG and DBMS shall vest in the Surviving Entity, and
all lizbilities of DBDG and DBMS shall become the labilities of the Surviving Entity.

3. Conyexsion of Capital Stock. At the Effective Time, by virtue of the Merger and
without any action on the part of DBDG, DBEMS or the holders of any of the following securities:

()  Each share of DBDG comman stock outstanding immediately before the
Bffective Time shall be converted into the right to receive;

(8)  an smount of cash determined by dividing $1,000,000 by the

tumber of shares of DBDG common stock outstanding immediately prior to the Effective Time;
and

Jpon completion

() & fraction of a share of Series B preferred stock of UMD
© Technologies, Inc., & Washington corparation and the direct patent of DBMS, the murnerator of

which is 1,500,000 and the denominator of which is the numaber of shares of DBDG common.
stock issved and outstanding immediately prior to the Bffective Time.

(i)  The membership interests of DRMS issued and outstanding irmmediately
prior to the Bffective Time shall remzin outstandin

g end shall constitute the outstanding

membership interests of the Surviving Bntity,
4, Amendment of Certificate of Formation of Surviving Fntity. At the Effective

Time, the Certificate of Formation of DBMS, as in effect mmediately prior to the Effective
Time, shall be the Certificate of Formation of the Surviving Entity until thereafter amended as
provided by law and such Certificate of Formation of the Surviving Butity; provided however,
that at the Bffective Time the Certificate of Formation of the Surviving Entity shall be amended
so that the name of the Surviving Entity shall be “DR Design Group, LLC."

(Signature Page Follows)

Porlad2-4523273,1 G050601-00004
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SEP-16-2005 18203 CT CORPORATION

916 441 6420 P.a4

IN WITNESS WHEREOF the partios have exeouted this Agreement and Plan of Merger
s of Junegp, 2003,

DB DESIGN GROUE, INC,,

DB MERGER SUB LLC,
a California corporation

a Washington limited liability company

 By: UMD TECHNOLOGY, INC,,

. a Washington corporation
By: m "

Name: Dersk Bowers
Title:  President

Matthew Bergeton
President

By gw’wg&-—%

Name: Rennie Bowers
Title:  Secretary

PortlndI-4523273,1 0050€01-00004
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SEP-16-2085 18:83 CT CORPORATION 916 441 6422 P.@5

IN WITNESS WHEREOF the parties have executed this Agreement and Plan of Merger
as of June 30, 2005.

DB DESIGN GROUP, INC,,

DEMERGER SUB L1.C,
a California corporation 3 Washington limited Hability company
By: UMD TECBNOLOGY, INC,,
éé’w’ash%gx ;orporatmn

By: ‘ Mﬂﬂ‘z}: ol ‘: > BT e s (‘_

Name: Matthew Bérgeron

Title:  President President
By: .

Narye;

Title:  Secretary
Potind2-4523273.1 0050601 50004 2
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SEP-16~-2085  18:44 CT CORPORATION 916 441 6428 P.a?

CERTIFICATE OF APPROVAL
or
AGREEMENT OF MERGER

Derek Bowers and Rennie Bowers certify that:

1. They are the President and Secretary, respectively, of DB Design Group, In¢., a
California corporation (the “Corporation™).

2. The Agreernent and Plan of Merger in the form attached was duly approved by
the board of directors and shareholders of the Corporation.

3. The shareholder approval was by the holders of 100% of the oufstanding shares of
the Corporation, .

4, There is only one class of shares and the number of shares outstanding is 5 83,600,

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

DATE: June'30, 2005 M‘

Perek Bowers, President

2 E

Rennie Bowers, Secretary

TOTARL P87
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State of California
Secretary of State

OTHER BUSINESS ENTITY
CERTIFICATE OF MERGER
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