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CERTIFICATE OF MERGER  [3]
OF
DIRECTNET SOLUTIONS, L.L.C.
{n Florida Limited Liability Company)
WITH AND INTO
PARIS ACQUISITION CORPORATION

{(a Delaware Corporation)

To the Department of Stete - State of Florida

The folloewing Certificate of Merger is submitled to merge the following Floride Limited
Liability Company in accordance with section 608,4382 of the Florida Statutes.

FIRST: The exact name, form/entity type and Jurisdiction for each merging party
is as follows: DirectNet Solutions, L.L.C., & Florida limited Liubility company. Florida
Document/Registration Number #L0 1000021890,

SECOND:  The exact name, forr/catity type and jurisdiction of the vawviving party is
as follows: Paris Acquisition Corporation, a Delaware buslnsss corporation. Florida
Dooument/Repistration Number #Not Applicable.

THIRD: The atiached Plan of Merger was approved by DicectNet Sclutions, L.L.C,
i eccordance with the applicable provisions of Chapter 608 of the Florida Statites.

POURTH:, The attached Plan of Merger was approved by Paris Acquisition
Corporation in accordance with the epplicable laws of the State of Delaware under which it is
incorporated,

FIFTH:, The merger shall become effective on the date the Certificate of Merger is
filed with the Florida Department of State.,

SIXTH:, The survivor's principal offico address in its home state is as follows:
. o Corparation Service Company
2711 Centervills Road, Suite 400
Wilmington, Delaware 19801
SEVENTH: The survivor agrees to pay to any members with appraisal rights the
amount, to which such membors are entitled under sections 608,4351-608.43595 of the Floride
Statutes.

BIGHTH: The surviving entity hereby:



a) Lists the following street and mailing address of its office, which the
Florids Department of Stats may use for the purpose of section 48.181 of the Florida Statutes:

935 Eirst Avenue
King of Prussia, Peninsylvania 19406

b) Appoints the Florida Secretary of State es its agent for service of process
in a proceeding 1o enforos obligations of the limited liahility company that rerged into such
entity, including any appraisal rights of its members under Sections 608.435£+608.43595 of the
Flerida Statutes.
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N WITNESS WHEREOF, each of the undersigned ontities have cavsed this Cenificate
of Merger to be slgaed by 8 duly authorized officer us of the 100 _ day of May, 2010,

PIRECTNET SOLUTIONS, L.L.C. Purls Acquisition Corporation

Byt MES Corporation 0
Man
By /)2—”-—_ N

Gl . Nuurw PR . Con
Titke Executive. ViceFreatdid

G

Natns;

Title: Meed s
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Exhlbit A
PLAN OF MERGER

tlfI]lRS]:: The exact name, form/entity type, and jurisdiction for each merging party ars as
ollows:

Nawme Jurizdiction of Farmation Entity ljnc
DirectNet Solutions, L.L.C. Florida limited liability company

SECOND: The exact name, form/entity type, and jurisdiction of the gurviving parfy aro as
follows: ‘

Namg - durisdietion of Formation Entity Type
Paris Acquisition Corporation Delaware corporation

" THIRD: The tenms and conditions of the merger arc as follows:

At the Bifective Time (as dofined below), DirectNet Sclutions, L.L.C. (the “Company™)
ghall be congolidated and merged with and into Paris Acqnisition Corporation (“Neweo™) (the
“Merger”) in accordance with the provisions of an Agreement and Plan of Merger betwesn the
parties dated s of the date hereof (the “Merger Agrocment”) and this Plan of Merger snd in
compliance with the Florida Limited Liability Company Act and the Delaware General
Corporation Law (the “Corporation Laws™), and the Merger shall have the effect provided for in
the Corparation Laws, Newco shall be the surviving corporation of the Merger (the “Surviving
Carporation”) and shall continue to exist as a corporation and ta be governed by the laws of the
State of Dolaware, The corporate existence and identity of Newceo, with its purposes snd powers,
shall continus unaffectsd and unimpaired by the Merger. At the Effective Time, Nowco shalt
succeed to and be fully vested with the corporate existence and identity of the Company, and the
separate carporats existence and {dentity of the Company shall cease,



FOVRTH:

A The macner and besis of converting the interests, shares, obligations or other securities of
each merged party into the interests, ghares, obligations or others securities of the survivor, in
whole or in part, into cash or other property is as follows:

Company:

At the Effective Time, all of the membership interests of the Company, and any right to
acquire Ay membership interests or other equity or ownership intorest In the Company, issued
end outstending immediately before the BEffective Time shall, by virtuc of the Merger end
without any action on the part of the holdecs thereof, be antomatically converted inte the right
(collectively) 1o receive the Purchase Price (a8 defined in Section 3,1 of the Merger Agreemeat),
without any interest thereon, allocated among the members of the Company 88 provided in the
Merger Agresment.

At the Effective Time, any membership interests that ero held by the Company (as
treasury intcrests) lmmediatgly before the Effective Time shall, by virtue of the Merger and
without any action on the part of ths holder thereof, be eutomstically canceled and no
consideration will be delivered In exchange therofor.

Neweo:

At the Bffective Time, cach share of the total of 1,000 shares of common stock of Newco,
$0.01 par value per share, issucd and outstanding immediately before the Effective Time, shall,
by virtue of the Merger and without any action on the part of the holder thereof, be automatically
converted into and become one share of common stock, $0.01 par value per share, of the
Surviving Corporation.

B. The manncr and basis of converting rights to acquire the inierests, shares, obligations or other
securities of each merged party into rights to agguire the intereats, shares, obligations or others
securities of the survivor, in whole or in part, into cash or other property js as follows:

Not applicable. Neither the Company nor Newco has any outstanding rights (o acquire
interests, shares, obligations or other securities.

FIFTH: Any statements that are required by the laws under which each other business entity is
formed, organized, or incorporated ure as follows:

Not applicable

SIXTH: Other provisions, if any, relating to the merger are as follows:

The Merger shall be effoctive at such time ($he “Effective Time™) which is the luter of the
filing ofi{i) & certificato of merger with the Sceretary of State of the State of Florida and (ii) &
5



certificate of merger with the Secretary of Stéw of the State of Delaware in such forms as are

required by, and executed in accordance with, the relevant pertions of the respective laws of
such states,
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