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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"BAROMETER, INC.'", A MINNESOTA CORPORATION,

WITH AND INTO "DAPTIV SOLUTIONS, LLC" UNDER THE NAME OF

“"DAPTIV SOLUTIONS, LLC”, A LIMITED LIABILITY COMPANY ORGANIZED

AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,6 AS

RECEIVED AND FILED IN THIS OFFICE ON THE THIRTIETH DAY OF MARCH,
A.D. 2017, AT 9:12 O CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF

MARCH, A.D. 2017 AT 8:02 O'CLOCK P.M.
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4843541 8100M Authentication: 202295284
SR# 20172127882 Date: 03-30-17

You may verify this certificate online at corp.delaware.gov/authver.shtml

TRADEMARK
REEL: 006207 FRAME: 0145



State of Delaware

Secretmy of State
Division of Corporatiens
Delivered (%11 AM 63/30.2817
FILED 89:12 AM 83/36:2017

AGREEMENY AND PLAN OF MERGRR SR 20HIER - RieNumber 4843541

This Agrsement and Plan of Merger (the *Agrgoment™) is enleved into as of March 39, 2017, by and
between Daptiv Solutions, LLC, a Delaware lited Habilty company (“Daptiv™), and Barometsr, Ine., a
Whinnesota corporationand wholly-owned subsidiary of Dapliy (“Barometer™.

BECITALS
WHEBEAS, the Board of Directors of Barometer and the msosging member of Daptiv have each
approved sod adopted this Agreemnent and the transactions contemplated by this Agreement, in each case
after making a deternination that this Agreement and such transactions are advisable and falr o, snd in
the best interests of, such entily and is egquitvholders;

WHERBAR, following the effeotive thune of that cerfain merger of Changepoint USA LEC, a Delavare
fimited Hability vompany with and into Daptiv, and pursuant fo the transactions contemnplated by this
Agresment and on the terms and subject 1o the conditions set forth herein and in avcordance with the
“Werger™), with Daptiv being the surviving entity affer the effectiveness-of such Merger;

WHEREAS, Daptiv bas niade an olection to be freated as a corporation for United States federal income
fax purposes; and

WHEREAS, for Uniled States federal income 1ax purposes, the parties intend that the Merger gualify s s
complete Houidation of Barometer into Daptlv pursuant to Sections 332 and 337 of the Internal Revenue
Code of 1986 (the “Code™, as amended, and that this Agreement shall constitute & “plan of Bouidation™
as contemplated by Sections 332 and 337 of the Code and the Treasury Regulations promulgsted

therounder.

NOW, THEREFCORE, in cousideration of the mutual covenanis, ferms and conditiony set forth herein, and
for other good snd valnable consideration, the receipt and sufficlency of which are hemby seknowledgad,
the parties agree as follows

ARTICLE L
The Merger

and jn acoordance with Section 18-209 of the DLLCA and Section 302A651 of the MBUA, Barometer
shall he merped with and inlo Daptiv at the Bffective Thne {as hereinafter defined). Following the
Effective Time, the soparste corporaie existence of Barometer shall cease, and Daptiv shall cordipue as
the surviving entity {the *Surviving Eatity™), The effects and consequences of the Merger shall be as set
fowth in this Agreement, the DLLCA and the MBCA. Without [initing the generality of the foregoing,

from the Effestive Time, (8) sll the properties, rights, privileges, immanities, powers and franchises, and
gl and every other interest, of Barometer shall vest in Daptiv, as the Surviving Batity, and (b} all debts,
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Habilitles, restrictions, obligations and duties of Barometer shadl beonme the debts, Habilities, reatrictions,
obligations and duties of Daptiv, as the Surviving Entity, Al rights of oreditors and all Hens upon any
property of Barometer shall be preserved unimpaired, and aif debts, Habilities, sod duties of Barometer
shall thenceforth attach to the Swrviving Botity and may be enforeed against it fo the same extent as 1f said
debis, Habilities, and doties had been incurred or contracted by it

1.2 Effective Time. The Merger shiall be effected by the filing of a Certificate of Mager (ihe
“Lertificate of Marper”™y, In substardially the forn alfached hereto as Exhibit A, together with any other

ral

documents required o be filed o consummate Eﬁ’ze z»’ii’:ﬁf&ar with the Secretary of State of the State of
Delaware. The tern “Effective Thne” shall mean £:02 pam, Eastern Thne on March 31, 3017,
ARTICLE 2
Certifieate of Formation; Operating Agresment

2.1 Certificate of Formation. The Centificate of Formation of Dapliv (he “Certificate™), as in
eifect immediately prior io the Effective Time, shall be the certificate of formation of the Surviving
Ertity from and after the Effective Time, until thereafter amanded, restated or repaaled as provided by the
DLLCA.

2.2 Opersting Agreement. The Second Amended and Restated Operating Agreement of
Daptly (the “Operating Apreement™, ax o effet immediately prior to the Effective Time, shall be the
operating sgreement of the Surviving Entity from and after the Effective Time, unti! therealter amended,
restated or repealed as provided thersin or by the DLLCA.

ﬁ)

ARTICLE 3
Mapaping Member sund Offfcers

3.1 Managing Member. The managing member of Daptly immeadiately priov o the Effective

Time shall be the managing member of the Surviving Extily from and after the Bffactive Time and shall

hold such position until the earlier of thelr respective death, reaignation or removal or their respective

suecessors are duly elected or appointed and qualified @ the manner provided for in the Certificaie and
porating Agreement of the Swrviving Entity or as otherwise provided by the BLLCA,

3.2 Officers. The offisers of Daptiv tmimediately prior to the Effective Thne shall he the
officers of the Suw;wag Emiity from and after the Bffective Thne and shall hold their respective offices
unti] the carlier of their respective death, resignation or removal or their respeciive successors are duly
olected or appoimted and qualified in the manper provided for in the Centifficate and Operating
Agresment of the Surviving Entity or gs otherwise provided by the DLLCA.

ARTICLE 4
Conversion and Exchange of Intorests

4.1 Conversion of Interests. At the Effective Time, and without any action on the part of
Daptiv or Barometer or any holder of any of the equity of either entity:

fd
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{a} each share of common stock, par value $C.01 per share, of Baromster {the
“Barometer Common Stogk™) issued and outstanding romediately prior o the Effective Time shall, by

virtue of this Merger and without any action en the part of the holder thereof, be converted lnto am’i
exchanged for cne percentage interest of membership interosts of the Swviving Frtity (“Surviving
Entity Units”)

() sach share of Barometer Common Stock that is owned by Dagtiv or Barometer
will automnatically be canceled and retived and will cease to exist, and no consideration will be delivered
in exchange therefor; and

{c) each Surviving Entlty Unlt issusd and outstanding bnmediately prior to the
Effective Time shall remain oulstanding following the conssmmation of the Merger

ARTICIES
Further Assurances

I, af any time on ar after the Effective Time, the Surviviog Frdlly or s successors and rssigns
shall consider or be advised that any further assipnments or assurances in law or any organizational or
other aols are necessary o desirabde {a) fo vest, perfect or confirm, of record or otherwise, In the
Surviving Entity title to and possession of any property or right of Barometer acquired or fo be acquired
by reason of, or as g result of, the Merger, or {b) otherwise fo carry out the purposes of this Agreement,
Barometer and its divectors, officers and members shall be deemed to have granted to the Surviving Hatity
an frrevoeable power of attorey fo execute and defiver all such proper deeds, assignments and assurapces
in law and to do all acts necessary or proper fo vest, perfect or confirm title to and possession of such
property or rights in the Swrviving Entity and otherwise 0 carry out the purposes of this Agreement; and
the managing member and officer(s) of the Swrviving Entity are fully suthorized in the name of
Harometer or otherwise 1o take any and all such action,

ARTICIE S
Amendment

Sublect to applicable law, at any time prior to the Effective Time, the managing member an
officar(s) of Daptiv and director{s) and officer(s) of Barometer may amend or abandon {his Agreement

3

without the voie of the constituent members,

ARTIHOLET
Terms & Conditions

This Agreement sets forth all of the terms and conditions of the Merger.
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ARTICLE 8
Miscelinneons

&.1 This Agreement 15 for the sole bemefit of the parties hersto and their respective
successors and permitted assipns and nothing hereln, oxpress or implied, s Indended to or shalf corfer
upon any other person any legal or sguitable right, benefit or remedy of any nature whatsoever, under or
by reason of thiz Agreement.

8.2 This Agreement shall be governed by and construed in secovdarce with the laws of the
State of Delaware applicable to sgreements roade and entively to be performed within such State,

st

&3 The beadings in this Agreersent are fow refersnce only sund shall not affect the
mnterpretation of tis Agreement.

§.4 i any term or provision of this Agreement is invalid, illegal or wnenforceable inoany
parisdiction, such tovalidity, Hegality or unenforceability shall not affect any other ferm or provision of
this Agreement or mvalldate or render unenforceabls such fenm or provision in any other jurisdiction.
Upen such determingtion that any term or other provision is invalid, illegal or unenforceable, the parties
hereto shall nogotiate in good falth to modify this Agrecraent 50 as to effent the wriginal intent of the
parties as closely as possible in 3 mubually acceptable manner In order that the tronsactions contemplated
hereby be consummated as originally contemplated to the greatest extent possible.

8.5 This Agreement may be exesoied in several counierparts, sach of which shall be
desmed an original, bt all of which together shall constitote one and the same instrument. & signed
H

copy of this Agreement delivered by facsimile, 2-mail or other means of electronic transrission shall be
desmed to have the same legal effect a8 delivery of ao originel signed copy of this Agreement.

{Signature Page Follows]
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I WITHESS WHEREOF, the parties hareto have cauzed this Agresment and Plan of Merger to
bz execuded by their duby authorized porsons-as of the date fisst weilten abave,

DAPTIY SOLUTHIONS, LLC

o } -
By ot pnd s
Mamer Flodd s @A T
Title: Aothorized Person

BAROBETER, N,

Fargrod =
By: [ttt bttty g
Wante: “TEG St b AT

Tithe Awhorized Officer

{Signature Page fo Agreement and Plan of Merger?
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| ExmibitA.
Certifiente of Merger
{Astachedy
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CERTIFICATE OF MERGER

CF

BAROMETER, BNC.
{a Minnescta oorporation)

WITH AND INTO

DAPTIV SGLUTIONS, LLC
{a Delaware Hmited habitity company)

Pursuant fo Section 15-209 of the Limited Liabilty Company Acl of the State of Delaware, as
amended, zad Section 3024.651 of the Minnesota Business Corporstions Aoty s amended, Daptiv
Sohstions, LLC, 8 Delaware limited Hability company, hereby certifies the following information
relating to the merger of Rarometer, Ino, a Minnesota corporation, with apd inlo Daptiv Bolutions,
LLC (the “Merper™

FIRST: The name, siate of formation/organization and type of entity of each of the constituent
entities to the Mevger are as follows:

Name State of Formation/rganization Type of Entity

Barometer, Ing, hinnesota Corporation

Eraptiv Sohgions, LLC Delaware Limited Lisbility Company
SECOND: The Agreement and Plan of Merger, dated as of March 3¢, 2017 (he “Merger

Agresment”), by and between the constifuent endities, bas besn approved, adopted, sertified, exenoted

and asknowiedged by each of the constiment entities.

’E“’Hi{{i}* T%m name of the surviving entity of the Merger shall be Daptiv Bolutions, LLC {the

tor the Merger shall be the certificate of furmation of the Surviving Eatity.

FIFTH: This Certificate of Merger, and the Merger provided for herein, shall become
sffective at 5:02 pan. Easters Thne on March 31, 2017,

SIXTH: The executed Merger Agreement is on file at the office of the Surviving Entity, located
at 1111 Third Avenue, Suite 700, Seatile, WA 98101,

reguest a:nd W ﬁhout £058, i“v any memh@r of any mmmﬁum ey,

{Remainder of page intentionally left blank]
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IN WITNESS WHEREDY, Daptly Solutions, LLL s caused this Centifionte of Merger to be
exesuted by g duly authorized persen.ns of the 30 day of March, 2017,

DIAPTIV BOLUTIONS, LIC

By o ikt
Hamwr  Fads bvrtd e ofe
Tither Authorized Person

{Signature Page to Certificate of Merger]
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