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FLORIDA DEPARTMENT OF STATE
’ Qlanda X Flood
Secreiary of Stote -
August 15, 2003
DS/MDR HOLDINGS LLC
ATTN: JOEL MAGOLNICK
1111 BRICKELL AVE., SULTE 2050 ]
MIAMI, FL 33131 _ st 52
. C“‘.' =
EUBJECT: DS/MDR EOLDINGS LIC R -
RE¥: LO2000016399 PR 1
CF4 e -J - :_:t
S g T

We raceived your aelectronically transmitted doocumant. Howavar, the .
document has not been filed. Pleasea make the following corections and '
refax the complete dgcumant, including the electronic filing cover sheat

B

0

Pursuant to section 608 _438(3) (e}, F.S5., the plan of merger must provida
the name(s} and addrass{es} of the manager{a) or managing member (s}.

Please return your documank, along with a scopy of thle letitex, within 50
days nr your filing will ba conzidered abandoned.

If you have any quesilonz concerning the £iling of your dooument, pleasa
cali (B50) 245-6025.

Trevor Brumbley FAX Aud. #: HE030D0254730
Document Specialist Letter Number: O0DIA00046500

i
l
Division of Corporations - P.0. BOX 6327 -Tallahasase, Florida 32314
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. ARTICLES / CERTIFICATE OF MERGER :
{Plan of Merger Attached)
of

MONIKER ONLINE SERVICES LLC, [‘m} Z’ -l 5! 1
2 Delaware fimited liability compray '

vrich and into

psmaow woLsines e, |07 \0 544

a Florida limited liability company

Pursuant to Scction 18-209 of the Delaware Limited Liability Company Act (“Dejaware Act™,
Moniker Online Services LLC, a Delaware limited liability company (the “Merging Compnany™) and,
pursuant {o Scctivns 608.438-548.4333 of the Florida Limited Liability Company Act (“Florida Act™),
DS/MDR Holdings 1.L.C, a Florida limited liability company (the “Syrviving Company”) hereby adopt the
following Articles / Cm.iﬁcute of Merger (the “Articles™) and certify as follows; -

1. The Merging Company is: Mbniker Online Services LLC, a Delaware limited liability
company, 1111 Brickell Avenue, Suite 2050, Miami, FL. 33131; FEI Number: 05- 164]533, 0
Delaware Siate D Number: 3543398. ot
p 2. The Surviving Company is. DS/MDR Huidings LLC, a Florida Jmnlal Liabjlity wmpany,
111] Brickell Avenue, Suite 2050, Miami, FL 33131; FEI Number: M
Fioride Document Number: LDZOODOI 6399

bil
'

ot
Al

3. A Plan of Merger, a capy of which is attached hersro and incorporated herein by fef‘ererfp'a
as Exhibit “A™ (the “Plan™) has been approved and adopted by (i) the Merging Company’
in accordance with Section 18-209 of the Delaware Act, and (ii) tha Smrviving Company in
accordance with Section 608 4381 of the Florida Act. The Plan provides for the merger (the
“Merger™ of the Merging Company into the Surviving Company, with the Surviving
Company being the surviving entity in the Merger.

TR I TR

4. Upon the effectiveness of the Merger, the Articles of Organizetion of the Surviving
Company shall be amended to provide that the name of the Surviving Company is:

Moniker Online Services, LLC

5. The Plan was (i) pursuaot to Section 18-209 of the Delaware Act, unanimously approved
and adopted by written consent of all of the members ofthe Merging Company on August
1, 2003, and (ii) pursuant to Section §03.4381, unapimously approved and adopted by
written consent of all of the members of the Surviving Company on August 1, 2003,

6. The cffective date of the Merger shall be August 22, 2003,

Prepaned by: William J. Gross, Esx.

FL Bwr No., 0593871

Tripp Scom, PA i

PO Box 14243 :

Ft Laudsrdals FL 33302 i

(934) 323-756G . HO30QUZ34790
30T7%Ev:2 990935003 |



Aug-22-03 12:17P

28-22-2282 15: 89

10.

il.

12,

NPT DPOFLL DTN

TRIPP, SCOTT PA. » 098035SxDR31818522050390H ' NO.249

BO300025479C

A copy of the execufed Plan shail be on file at the principal office of the Surviving Company
located at 1111 Brickell Avenue, Suite 2050, Miami, F1. 33131, and will be furnished by the
Surviving Company on request and without cost to any member of the Merging Company
or any person holding an interest in the Surviving Company.

The Surviving Company sgrees that it may be served with proccss in the State of Delaware
in any action, suit or procseding for the enforcement of any obligation of the Merging
Company and irrevocably appoints the [Delaware Secretary of State as its agent to accept
service of process, agd the Delaware Secretary of State shall mail such process 1o the
Surviving Company ai its adidress located at 1111 Brickell Avenue, Suire 2050, Miami, FL,
33131, Atty: Joe! Magolnick,

The Surviving Company agrees to promptly pay w the dissenting menibers of the Merging
company, the amouat, if any, 1o which such dissenting members are entitled under Saction
608.4384 of the Florida Act.

The Surviving Company shall be responaible for the payment of al] fees of the Merging
Company and will be obligated to pay such fees if same ere not timely paid.

The Merger is not prohibited by any regulation or the Artcles of Organization or Operating
Agreement of the Surviving Company.

These Articles may be executed in any number of counterparts, each of which shail be
deemed fo be an original, but all such separate counterparts shall together constinzte but one
and the seme agroement,

(The Remainder of this Page is Intentionally Left Blank)
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IN WITNESS WHEREOF, the partics hereto have caused these Articles 10 be executed August
H# 2003, by each of thelr duly authorized representatives.

MONIKER ONLINE SERVICES LLC,
as the Merging Company :
By: DS/MDR Holdipga LLC, its solé Member

By ] - Glyos

N . 2 g/
e Aoy o

DSMMDR HOLDINGS 1.1.C,
as the Surviving Company
By: DomainSystems

its sole Member

%o

By: "
Nime: :M-m.’f\"' CALR/

Title: ¢~ Z&/fM

d el

.
:

!
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AGREEMENT AND PLAN OF MERGER
OF
MONIKER ONLINE SERVICES LLC
WITH AND INIO
DS/MDR HOLDINGS LLC
THIS AGREEMENT AND PLAN OF MERGER (this "Agreement™) mtnrz:é into on August &
2003, by and between MONIKER ONLINE SERVICES LLC, a Delaware limited lisbility company (the

"Merging Corapany™), end DSMDR HOLDINGS LLC, eFloride limited linbility company (the "Surviving
Campany”), as approved by the sole Members of said companies:

3k

it

E rv! [ ey

A, The Merging Company is 2 limited liability company duly organired and cxisting under the laws ' ::“)
of the State of Delaware. : .::T ~-

‘:;.Z"; o)

B. The Surviving Compaiy is a liaited Hubility company duly organized and existing under the laws -

’ of the State of Florida. R =
C. The Managing Members of the Merging Company and the Surviving Compiny believe that the —
merger of the Merging Company into the Surviving Company would be adventageous and benefi cml =

to the respective members, erapluyess and customers of those companies,

0. ‘The Merging ¢ lompany and the Surviving Company have agreed that the Merging Company shat)
merge into the Surviving Company upon theterms and conditions and in the manner set forth in this
Apreement and in accordance with the applicable laws of the States of Delaware and Florida.

NOW, THEREFORE, in considerativn uf the muotuel covenents, agreements, provisions, graots,
guarantees and reprosentations contained in this Agreement and in order to consummate the trensaction
described sbove, the Merging Company and the Surviving Company, the constituent limited |iability
companies to this Agreement, agree as follows: ;

L Recimis. All of the foregoing recitals are true and correct.

2. Merger. Moniker Cnline Services LLC, which is a limited liability company organized in
the State of Delaware, shall be merged with and into DS/MDR Holdings LLC, which is a limited liability
company organizcd in the Siete of Florida. The laws of the jurisdiction of organization of the Merging
Company and the laws of the jurisdiction of the Surviving Company permil the merger of 2 [imited liability
company of said jurisdiction with and into e Jimited lisbility company of anather junsd;ctwn

3. Articles of Merger. Upon the approval of this Agreement, Articles of Merger complying
with the applicable provisions of the Delaware Limited Liability Act (the "Delaware Act") and the Florida
Limilod Liabjlity Act (the "Florida Act™) shall be duly executed by the authorized persons of the Merging
Company and the Surviving Company, and shal] be filed with the Secretary of Sm!:e of Florida and the
Secretary of State of Delaware. :

BO3060254790
305199+ £ 550535.003 1
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4, Swurviving Company, Upon the cffective date of the merger, the Surviving Company shall

change its name to "Moniker Online Services LLC" pursuant to the provisions of the Florida Act, and
cantinue in ity existence under such name.

5. Mereine Company. The separatc existence of the Merging Company shall cease upon the
effective date of tha merger in accordance with the laws of the State of Delaware and shatl wind up its affairs
apd distribule its assets a5 provided in Merging Company's Operating Agreement and in accordance with
Sections 18-803 and. 18-304 of the Delaware Act.

5. Canftalization. The Surviving Company hag one Member who owns one hundred percent
(100%) of the membership Interests in the Surviving Company and is the sole member who is entitled 1o vote
on the merger. The Merging Compeany bas one Member who owns one hundred percent {100%) of the
membership interest in the Merging Company and is the sole member who is entitled To vote on the merger.

7. MembershipInterests inthe Surviving Compeny. The membership interestsof the Merging
Company shall, upan the effective date of the merger, be converted into the membership interests of the

Surviving Compeny. The membership interests of the Surviving Company shall not be converted or
exchanged in any manner or any consideration paid therefor, but the mermbership interests which were issued
as of the effective date of the merger shall contjnue w represent the membership mterests of the Survi wrng

Company. o f_-—_-,'

8.  Cancellationof Membership Inerests of the Merzine Company. Al issued and omsma‘i‘e{g

membership interests of the Mesging Company, and all rights and respect thereof, shail be canceled as of

the c¢ffective dare of the merger, and the certificares represenling such membership interests shall be‘

surrendered and canceled.

9. Artigles of Organization. Except for the name change of the Surviving Company a8
described above, the Asticles of Organization of the Surviving Company now in forus and effect, sl
rernain in force unii! chenged, altered or amended as therein provided and in the manner prescribed by the
provisions of the Florida Act.

10. Opsrating Agreement apd Bvlaws. The Opermting Agrocment and Bylaws of the Surviving

Company upon the edfective date of the mecger shall remain in force until changed, altered or amended as
therein provided and in the mamner prescribod by the provisions of the Florida Ast.

1t Approval. Ths agreement contemplated by this Agreement has previously been approved
by L sole Member of the Merging Company and the sole member of the Surviving Company. Subsequent
to the execution of this Agreement by the suthorized persons of the Merging Company and the Surviving
Company, the authorized persons of both companies shall, and are hereby suthorized and directed to cause
to be executed and filed such documents prescribed by the faws of the States of Delaware apd [lorida, and
to perform all such further acts as the same may be necessary or proper to render effective the merger
contemplated by this Agreement.

12, Counterperts. This Agrecment may be executed in any menber of counterparts, each of
which shall be deemed 0 be an original, but all such separate counterparis shall together constitute but one
and the same agreement.

13 Magasing Member. The name and asddress of the Managing Member of the Surviving
Company is as follows: DomainSystems, Inc., 20 S.W. 27 Avenue, 2 Floor, Pompano Beach, Floride
33069. ]

HO30G0254730
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IN WIINESS WHERECUF, the particy hereto have executed this Agreement on August / 7, 2003,
by each of their duly avthorized representatives.

MONIKER ONLINE SERVICES LLC,
as the Merging Company :
By: DS'MDR H gs LLC, its sole Member

By: £
Name: m ste C Ans/
Title: 1%

DS/MDR HOLDINGS LLC,
as the Surviving Company
By: DomainSystems, [nc., its sole Member

By 44

Neme: plyube (AN

Tatle: 2
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