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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
DIGITALOPTICS CORPORATION INTERNATIONAL
{a Delaware corporation)
INTO
DIGITALOPTICS CORPORATION
{a Delaware corporation)
(PURSUANT TO SECTION 253 OF THE DELAWARE
GENERAL CORPORATION LAW)

DigitatOptics Corporation, a corporation organized and existing under the laws of the

State of Delaware {the “Company™), does hereby certily:

L. The Company was incorporated on February 4, 2011, under the name Digital
Optics Corporation pursuant to the Delaware General Corporation Law,

2 The Company is the owner of at least 90% of the outstanding shares of each class
of the capital stock of DigitalOptics Corporation International, a Delaware
corporation (the “Subsidiary”).

3. The Company, by the following resolutions adopted on December ﬁ}\} 2014, by
the Board of Directors of the Company, merges the Subsidiary into the Company
etfective jmmmediately upon filing of this document.

SHOAT-FORMMERGER WITH SUBSIMARY

WHEREAS, the Company owns all outstanding shaves of capital stock of
the Subsidiary. :

WaEREAS, the Board deems it in the best interest of the Company to
merge the Subsidiary infe the Company in accordance with the provisions
applicable to short form mergers set forth in the Delaware General Corporation
Law (the “Merger™).

Now, THEREFORE, BE IT RESOLVED, that the Company shall merge the
Subsidiary into itself and assume all of the Subsidiary’s Habilities and oblipations
m accordance with provisions contained in the Delaware General Corporation
Law;

ResoLved FURTHER, that the proper officers of the Company be, and

each of them hereby i1s, authorized and empowered to (i) execute and
acknowledge a Certificate of Ownership and Merger (the “Certificate™), setting
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forth a copy of the resolutions to merge the Subsidiary into the Company and (it)
file the Certificate with the Delaware Secretary of State;

RESOLVED FURTHER, that the Merger is intended to qualify as a complete
liquidation of a subsidiary for purposes of Section 332 of the Internal Revenue
Code of 1986, as amended,;

GENERAL AUTHORFTY AND RATIFICATION

RESOLVED FURTHER, that the proper officers of the Company be, and
each of them hereby is, authorized and empowered, in the name of and on behalf
of the Company, to prepare or cause to be prepared and to execute, deliver, verify,
acknowledge, file or record each Certificate and any additional documents,
instruments, statements, papers, or any amendments thereto, as may be deemed
necessary or advisable in order to effectuate the transactions contemplated by the
actions approved herein, and to take such further steps and do all such further acts
or things as shall be necessary or desirable to carry out the transactions
contemplated by the foregoing resolution; and

RESOLVED FURTHER, that all acts and deeds previously performed by the
proper officers of the Company prior to the date of these resolutions that are
within the authority conferred hereby, are ratified, confirmed and approved in all
respects as the authorized acts and deeds of the Company.

[Signature page follows]
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Executed on December o83, 2014,

DrgitalOptics Corporation

Phul E. Davis,
Secretary
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