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10638609

State of California
Secretary of State

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

That the attached transcript of !é page(s) has been comparesd
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

a1 2006

BRUCE McPHERSON
Secretary of State

Sec/State Form CE.107 (REV 03/31/05) . &% 08P 08 p4300
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106388089
ENDORSED - FILED

(n the office of e Secretary of Stala
of the Siate of Cal h%!a

AGREEMENT OF MERGER DEC 1 8 2005

This Agreement of Marger Is entered into as of the dates indicated below, by
and between Elarlo, Inc., 8 Callfornla corporation (the “Surviving Corporation”) and
MusicStream, LLC, a Californla Limited Liability Company (the “Disappearing
Company”). The Surviving Corporation and the Disappearing Company are sometimes
refarred to as the “Constitusnt Entities.”

The Constituent Entities agrea as follows:

1. Disappesring Company, Disappearing Company is a duly organized, existing and
in good standing under the laws of the State of California and & wholly owned

subsidiary of Surviving Corporation with Surviving Corporation being the sole member,

2. Surviving Corporation, Surviving Corporatlon Is duly organized, existing and in
good standing under the laws of the State of California. 1t has 20,000,000 sharss of
suthorized common stock of which 2,473,468 shares are issued and outstanding. It
also has 5,000,000 shares of preferred stock authorized of which none (-0-) are issusd
or outstanding.

3. Adoption of Reorganization by Boards, The Board of Directors of the Surviving

Corporation and the Managing Member of the Disappearing Company deam It in the
best interests of the Surviving Corporation and its shareholders, and the Disappearing
Company and its member, that the Disappearing Company be merged with Surviving

~ Corporation In accordance with California Corporations Code Section 1100 et seq. The

Bosrd and Managing Member hereby adopt on behalf of the Constituant Entities the
pian of reorganization set forth in thls Agmement of Merger

4. Merger, Disappearing Company shall be merged with Surviving Corporation,
which ghall survive the. mergér. Disappearing Company’s separate existence shall

" cease. on the effective date of the merger. Without any other transfer or

documentation, on the effective date of the maerger, Surviving Corporation shali;
A. Succsed to all of Disappsaring Company’s rights and property; and
B. Be subject to all Disappearing Company’s [iabilities and obligations.

Notwithstanding the above, after the effective date, the Surviving Corporation’s
proper officers and directors may perform any acts necessary or desirable to vest or
confirm Surviving Corporation’s possession of and title to any property or rights of
Disappearing Company, or otherwise carry out this Agreement’s purposes. The above
authorization shall Include execution and dslivery of deeds, assurances, assignments
or other instruments.
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stg, By virtue of the
merger and without any sction by arw sharehafder or. mamba;, upon the effactive date
100% of the mamber Interests In the Disappearing Company shall be canceled without
any further consideration. The shares of Surviving Corporation outstanding
immediately prior to the merger shall not be changed by reason of the merger.

7. Surviving Corporation’s
Articles of incorporation as amended and In effect on the effective date shall continue
to be the Articles of Incorporation without change as a result of the merger. Surviving
Corporation’s Bylaws as amended and in effgct on the effective date shall continus
to be the Bylaws without change as a result of the merger.

8. Qfficers and Directors, Surviving Corporation’s officers and directors shall
continue and remain as such after the effective date for the full unexpired terms of
thelr respective offices, or until thelr successors have been duly elected or appointed
or qualified,

9, Effsctive Date, Provided this agreemant Is not abandoned, the effective date of
the merger shall be as prescribed by law and shall be preceded by the filing of this
Agresment of Merger, with officers’ cartificate of Surviving Corporation and Certificate
of Merger of Disappearing Company attached, In the office of the Secretary of State
In accordance with the California Corporations Code Section 1103,

10.  Abandonment of Merger. Any time prior to the effective date, this merger may
be abandoned without further obligation or liability by action of the board of directors

of either Surviving Corporation or the Managing Member of Disappearing Company,
notwithstanding approval of the merger by their shareholders or members.

11, Counterparts. This Agreement of Merger may be executed In any number of
counterparts, each of which shall constitute an original Instrument.

12.  Exscutlon, The parties have executed this Agreement of Merger by theilr
respective duly suthorized officers/manager, as of the dates indicated bslow.

“Surviving Corporation”
Elario, Inc., a California corporation

Dated: gep\{‘ g{?/&)/ By: ;W

Martin D, Weel, Presidant

Dated_ Sppl %68 By: ler() I»f’
T ! Keh Weel, Secretary
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Dated: ,ﬁgp}* go* os

“Disappearing Company”

MusicStream, LLC, a California

Limited Liability Company

Martin D, Weel, Manager

i<
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER
Martin D, Weel and Ken Weel certify that:

1. That they are the President and Secretary, respectively, of Elario, Inc., a
California corporation.

2, The Agreement of Merger In the form attached was duly approved by the
board of directors,

3. The corporation has only one class of shares and the totel outstanding
shares is 2,473,466. The principal terms of the Agreemant of Merger were approved
by the vote ali the outstanding shares which equaled or excesded the vote required,
The percentage vote required is more than 66%.

| further declare under penalty of perjury under the laws of the state of
Callifornia that the matters set forth in this certificate are true and correct of our own

knowledge. #,___‘
Dated: Jue ‘j/?()&f /zl

i Martin D, Weel, President

Dated: }N.;, 9 {/26\95' /é(mzw’/% VA (/\/p‘/

Ken Weel, Secratafy

:‘
i
i §

PATENT
REEL: 031713 FRAME: 0010




T

Y

)

L,
)

Q)

¢ IMPORTANT ~ Read Instructions before compteting this form.
. This Spaca For Fiilng Use Only
@ . Neme of surviving enlty: 2. Type ol entity: 3. Sacrelary of Stale Flle Number: 4. Jurlsdiction;

State of California
Secretary of State

LIMITED LIABILITY COMPANY
CERTIFICATE OF MERGER

{Corporations Code Seotion 17552)

Fliing Fou — Please ses Instructions.

ELARIO, INC, CORPORATION 2348196 CALIF.
5. Nams of disappearing entty: 6. Type of enllty: 7. Secrelary of Stata Fiie NUumbar: 8, Jurlsdiciion:

MUsicStream, LLC f’fc 200405210109 CALIF,
S, Future effective date, If any: Month Day Year

10. It a vote was required pursuant to Section 17667 of Seclion 1113, enler the autstanding interesis of cach claas entiled to vele

Surviving Entity Disappesring Entity
Eaoh cings enttied to vote Bercontage ofvote required | Each less anttied fo vote Parcantune of vole reaytred
Common 2,473,466 66% 100% of the Membership 80%

on the merger and the percentaga of vota required:

11,

The principal terms of the G?MSMBM of merger were spproved by a vots of the number of Intsrests or shares of each class that
equslad or exceaded the votes required.

SECTION 12 IS ONLY APPLICABLE IF THE SURVIVING ENTITY IS A DOMESTIC LIMITED LIABILITY COMPANY, COMPLETE
ITEM 12 AND PROCEED TO ITEM 15, ' :

12. Requisits changes to the Information set forih in the Articies of Qrgenization of the surviving limited ltablilty company resulting

from the marger. Attach additionai pages If necessary.

SECTIONS 13 AND 14 ARE APPLICABLE IF THE SURVIVING ENTITY 1S A FOREIGN LIMITED LIABILITY COMPANY OR OTHER
BUSINESS ENTITY, COMPLETE ITEMS 13 AND 14,

13. Principal business eddress of the surviving fareign Hmited llablity company or other business entity:

Addrass:
Ciy. State: Zip Code;

14,

Other Information required to be stated In the Cortificata of Merger by the laws under which aach constituent other business
entity Is organized, Attach additions! pages If necassary.

15,

Number of pagas attached, if any: None

16.

| contify that the stataments contalned In this document ara irue and correct of my awn knowladge, | daclare that | am the
porson who |9 execy! this Instrumant, which execution Is my act and deed,

X Martin D, Weel, ¥Wrasident
Signaiure of Authorized Person for the Surviving Entity Date Typa or Pnt Name and Tile of Person Signing

X kl,/l/ Ken Weel, Secretary
Signature of Authorized Person for the Surviving Entity Date Type or Print Name and Thle of Person Signing

Martin D, Weel, Mana m%é"»&
O TR

Signalure of Authorized Person for the Diseppeanng Entlly Dale Type or Print Name end This of Person Sig:

Eignature of Authorized Person for the Disappaarng Enfly Dalo

SEC/STATE (REV. 0%/2006)

RECORDED: 12/04/2013
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