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ARTICLES OF MERGER
OF
CLIPP-AID LLC
AND
CLIPP-AID MERGECQ, LLC

To the Secretary of State
State of Georgia

Pursuant to the provisions of the Georgia Business Corporation Code, the domestic lnnited
liability company and the foreign limited Hability company herein named do hereby adopt the |
following articles of metger.

1. Annexed heroto and made a part hereof is the Apreement and Plan of Merger for
merging Clipp-Aid LLC, a limited lability company formed under the laws of the State of
Georgla with and into Clipp-Aid Mergeco, LLC, a limited liabllity company fotmed under the
laws of the State of Delaware, adopted by unanimous written consent of the Members of Clipp-
Aid LLC on Ecbruary 25, 2014, and adopted by unanitmous written consent of the Members of
Clipp-Aid Mergeco, LLC on Pebruary 25, 2014. Both of these LLCs are member-managed.

2. The merger was duly approved by the squity holders of Clipp-Aid LLC,
3. The morger of Clipp-Aid LLC with and into Clipp-Aid Mergeco, LLC {s permiited
by the laws of Delaware, the jurisdiction of organization Clipp-Aid Mergeco, LLC, and has been

authorized in compliance with said laws,

4, This Article constitutes an undertaking by the limited Hability company that the
request for publication of a notice of filing these Artieles of Merger and payment therofor will be
made as required by subsection (b) of Section 14-2-1105.1 of the Georgia Business Cotporation
Code.

5. The merger herein provided for shall take effect in the State of Georgia upon filing
bereof,

Bxecuted on February 25, 2014

CLIPP-AID LLC

Name; Romeo O. Tutner
Title:  President and Member

CLIPP-AID MERGECO, LL.C

By WQubeadands Tahdutl L
Namie: Wubendanchi T. Mitchell
Title:  Co-President, Secrotary and Membor
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT and plan of merger (this “Agreement”) is entered into by and
between Clipp-Aid Mergeco, LI.C, a Delaware limited liability company (the “Company”), and
Clipp-Aid LLC, a Georgia limited liability company (the “Target), as of February 25, 2014, In
consideration of the mutual promises and covenants contained in this Agreement, the parties
agree as follows:

1. The Merger.

1.1 Surviving Entity. Upon the time of filing (the “Effective Time”) of the Certificate
of Merger of the Company with the Secretary of State of the State of Delaware pursuant to
Delaware Limited Liability Company Act, Section 18-209 and the simultaneous filing of Articles
of Merger of Target with the Secretary of State of Georgia pursuant to Section 14-11-901-905
(the “Georgia Laws™):

(a) Target shall be merged with and into the Company (the “Merger”) in accordance with
the Delaware Limited Liability Company Act, Section 18-209 and Georgia Laws,

(b) The Company shall be the surviving entity of the Merger, and the name of the
surviving Entity shall be Clipp-Aid LLC, (hercinafter sometimes called the
“Surviving Entity”),

{c) The identity, existence, rights, privileges, powers, franchises, propertics and assets of
Target shall continue unaffected and unimpaired by the Merger and shall be vested in
the Surviving Entity, and

(d) The identity and separate existence of Target shall cease, and all of the rights,
privileges, powers, franchises, properties and assets of Target shall be vested in the
Surviving Entity.

1.2 OperatingAgreement, Members, Manager and Officers. From and after the
Effective time until amended as provided by law, the LLC Operating Agreement, as amended, of
the Company shall be the Operating Agreement of the Surviving Entity, and the managers and
any officers of the Company in office immediately prior to the Effective Time shall become the
managers and officers of the Surviving Entity as of the Effective Time.

1.3 Ownership Conversion. At the Effective Time each unit of Membership Interest
of Target outstanding immediately prior to the effective Time shall, by virtue of the Merger and
without any additional action on the part of Target or the Company shall be exchanged for
ownership in the Company as set forth on Schedule A hereto; and all of the Membership Interest
of the Company shall be as set forth on Schedule A,
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2, (General.

2.1  Condition to the Merger. The Merger shall have been duly authorized by both the
Company and Target prior to the filing of the Certificate of Merger with the Secretary of State of
the states of Delaware and Georgia effecting the Merger.

2.3 Termination. Notwithstanding anything herein or elsewhere to the contrary, this
Agreement may be terminated and abandoned at any time before the Effective Time, whether
before or after adoption and approval of this Agreement, by the vote of either the Members of the
Company or the Members of Target. In the event of such termination and abandonment, this
Agreement shall forthwith become void and neither party nor its respective officers, directors,
managers, members or stockholders shall have any liability hereunder.

24  Counterparts. This Agreement may be in any number of counterparts, each of
which will be deemed an original, but all of which together will constitute one instrument.

[the remainder of this page has been intentionally left blank. ]
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement and Plan
of Merger as of the date first written above,

CLIPP-ATD MERGECO, LLC

By: *’éf[ﬁgﬁl_’&g g(gt_,p_tﬁ; 22;1.@@ Qg

7 Name: Wubendanchi T, Mitchell
Title: Co-President, Secretary and Member

CLIPP-AID LLC

WL ET —

‘Name: Romeo O, Turner
Title: President and Member
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SCHEDULE A

SCHEDULE OF SHARE CONVERSION

MEMBER MEMBERSHIP INTEREST RESULTING INTEREST
IN TARGET IN COMPANY
Romeo O. Turner 50% 50%
Wubendanchi T. Mitchell 50% 50%
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