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Certificate of Merger
For
Florida Limited Liabillty Company

The following Certificate of Merger is submitted to merge the following Flonda;'.qwt
- -Liability-Companw(ios) in-accordance with-s. 608.4382, Florida Starates. -

= |
L &=
£y 2
I’:'C" e
FIRST: The exact name, form/entity type, and jurisdiction for each mepgin gpa@greaﬁ
follows v o~
N .
i~
Namg Tusisdiction Form/Enij O
~
Dougles-Lambert Laboratories LLC Flarida Limited LiabHity mmggny 5
IS
- -~ s

ECOND: The exuct nure, form/entity type, and jurisdiction of the syrviving party are
s follows:
Name Jurisdlicti Forro/Entjty Type
Douglas-Lambert Laboratories LLC Navada Limited Liabiflity Company

THIRD: The attached plan of merger was approved by ¢ach domestic corporation,
limited Uability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Floride Statutes.
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FOURTH; The anached plan of merger was approved by each other business entity that
15 a party to the merger in accordance with the applicable laws of the state, couniry or

jurisdiction under wiich such other business entity is formed, organized or incorporated.

FIFTH; If other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than 90 days after the date this document is filed by the Flonda

Department of State;

SIXTH: If the swviving party is not formed, organized or incorporated under the lews of
Florida, the survivor's principal office address in its home state, country or jurisdiction is

ag follows:

c/o NextWeb Media LLC

888 Seventh Avenue. 6th Floor
New York, NY 10019

SEVENTH: Ifths survivor is not formed, organized or incorporated under the laws
Florida, the survivor agroes to pay to any members with appraisal righta the mount,ﬂg{
which such members are entitles under 55.608.4351-608.43595, F.S. >
' =m
e
EIGHTH; If the surviving party is an ouj-of-gtate entity not qualified to transact &) :‘3
business in this state, the surviving entity: C“Q
=~y T3
a.) Lists the following street and mailing address of an office, which the Florida 8%’:
Department of State may use for the pwposes of 8. 48,181, F.S., are as follows: 53,“ ;4:
b

Street address: ¢/g NextWeb Media LLC
888 Seventh Avenue, 6th Floor

New York, NY 10019

Mailing address; ¢/0 NextWeb Media LLC

888 Seventh Avenue. 6th Floor

New York, NY 10019
20f6
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b.) Appoints the Florida Secratary of State as its agent for service of process ina
proceeding to enforce obligations of each limited liability company thai merged into such

entity, including any appraisal rights of its members under $5.608.4351-608.43595,

Florida Statutes.
NINTH; Signature(s) for Each Party:

Typed or Printed
Neame of Individual:

ﬁ;}hi fehe trzed
g.»\,,.k 'a’"&jf Zteedl
U

" Namé of Entity/Organization:
Dougiag-Lambert Laboratories LLC

Douglas-Lambaert Laboratories LLEC

Chairman, Vice Chairman, President or Qfficer

Cormporations:
(if na direciors selected, signature of incarporator.)
General partnerships: Signatare of a general partner or authorized p;gon
Florida Limited Partnerships: Signarures of all gencral paniners
Non-Florida Limited Partnerships:  Signature of a general partner r- Q
Limited Lisbility Compsanies: Signature of a member or suthorized represeatifive
>5
[ ]
Fees: For each Limited Liability Company: £25.00 =
For cach Corporation: $35.00 n 5
For gach Limited Partaership: $52.50 e
For cach General Partnership; $25.00 : S w
For each Other Business Entity: $25.00 %" ot
$30.00

Certified Copy (optional):

Jofé
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AGREEMENT AND PLAN OF MERGER ’

THIS AGREEMENT AND PLAN OF MERGER (this “Plan of Merge), dﬂg
as of May 21, 2008, is entered into by and between DOUGLAS-FAMBE -

LABORATORIBS LLC, & Nevada limited lability compeny (the “Survivin 1y J—s
and DOUGLAS-LAMBERT LABORATORIES LLC, a Florida lim&xegi@bim‘j =
ox 2

company (the “Merging Entity”). >
. Pabat
WITNESSETH: B |
' P N
.7 'WHEREAS, "thi$ Plan of Metger is in "cospliatice 'with Chapter 92AZ0F the -
Nevada Revised Statutes and Section 608.438 of the Florida Statutes; ‘ % MmN

WHEREAS, the Surviving Entity is a limited liability company duly organized
and validly existing under the laws af the State of Nevada having been formed on May
19, 2008;

WHEREAS, the Merging Entity is a limited liability company duly organized and
validly existing under the laws of the State of Florlda having been formed on December
5, 2002;

WHEREAS, each of the parties hereto deems it desirable, upon the terms and
subject to the conditions herein stated, that the Merging Entity be merged with and into
the Surviving Entity (the “Merger”) and that all of the outstanding participation and
economic “Membership Interests” of Lthe Merging Entity (the “Merging Eotity Intercets™),
outstanding prior to the Merger, be converted into participation and economic
“Membership Interests™ of the Surviving Entity (the “Survivigg Entity Interssts”) on a

1:1 basis.

NOW, THEREFORE, for and in consideration of the mutyal promises, covenants
and agreements contained herein, and other good and valuable consideration, the receipt,
adequacy and sufficiency of which are hereby acknowledged, the parties hereto, intending 1o
be legally bound, hereby agree as follows:

ARTICLE I
THE MERGER

1.1.  On the Effective Date (as defined in Section 2.1 hereof), the Merging
Entity shall merge with and inte the Surviving Entity and the twg shall thereafler
continue as one entity, with the Surviving Entity as the surviving entity. The name of the
Surviving Entity shall not be affected by the Merger. The Merging Entity end the
Surviving Enlity shall make the appropriate Alings with the Secretary of State of the State
of Nevada and the Secretary of State ¢of the State of Florida.
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14,  On the Effective Date, each outstanding Marging Entity [nterest shall, by
virtue of the Merger and without any action on the purt of the holder thereof, be
automatically converted into one (1) Surviving Entity Interesi.

ARTICLE I
UTHORIZATION

2.1.  The members of the Surviving Eatity have approved this Plan of Merger
- and-the Merger-as provided. by the applicable law of the Stale of Nevada. .The members
of the Merging Entity have approved this Plan of Merger and the Merger as provided by
the applicable law of the State of Florida. If this Agreement is duly executed and is not
lerminated, Certificates of Merger, exscuted in sccordance with the laws of the State of
Nevade and the Stats of Florida (the “Articies of Merger™), shall be filed with the
Secretary of State for each of the Siate of Nevada and the State of Florida, and the
Merger shall become etfective upon the last date of such filings; such date being referred
to herein as the “Effectivg Date” of the Merger,

2.2, The Swiviving Entity represents and warrants that it validly ¢xists under

the jaws of the State of Nevada as of the date hereof, E& ”cjcj
2.3.  The Merging Entity represents and warrants that it validly exBtg-undgEthe
laws of the Stute of Fiorids as of the date hereof, 5;;! -
°% =
e,
W D
ARTICLE 1] T s
EFFECT OF THE R % 7
s s E—

o

As of the Effective Dale, the separate existence of the Merging Entity’$hall cé?se;
the Surviving Entity shall thersupon possess all the respective rights, privileges,
irnmumities and franchises, of a public as well ag a private natore of the Merging Entity
and all of the respective propérty, real, personal and mixed, and all debts due on whatever
agcounts, and all other choses in action, and each and every other interest of or belonging
to or due to the Merging Entity shall be deemed to be the rights, privileges, inmmunities,
franchises, property, debts and interesrs of the Surviving Entity without further act or
deed, and the title to any real estate, or any interest therein, vested in the Merging Entity
shall not revert or in any way be impaired by reasop of the Merger; and the Surviving
Entity shall theuceforth be responsible and liable for all of the respective Nabijlities and
respective obligations of the Merging Entity; and any claim existing or action or
proceeding pending by or agajnst the Merging Entity may be prosecuted ag if the Merger
had not taken place, or the Surviving Entity may be substtuted in its place. Neither the
rights of oreditors nor any liens upon the property of the Merging Entity shall be impaired
by the Merger. ' )
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ARTICLE IV

a 1ZATIONAL DOCUM

The articles of organization and operating agreement of the Su.rviving Entity in
effect on the Effective Date shall continue to be the articles of organization and operating

agreement of the Surviving Entity after the Effective Date until amended in accordance

with the opérating agreement. ol the Surviving Entity and applicable law..

ARTICLE YV
FICERS AND DIR ORS

from and after the Effective Date, umil successors are duly slected 3t gppoinied
in accordance with applicable law, (i) the members of the Surviving Entity{linmed}ately
prior to the effectivencss of the Merger shall continue to manage the Swdving Egtity,
and (ii) the officers of the Surviving Entity immediately prior to the :ffocuﬁﬁ?ss G the

‘4

Merger shall be the officers of the Surviving Entity. Y N
Mg =
'

Mo
2o U
ARTICLE VI S5 D
AMENDMENTS e =
ALY

This Plan of Merger may be supplemented or amended in any manner at any time
and from time to time before the Effective Date of the Merger without any action by the
members of the Merging Entity or members of the Surviving Entity save with respect to
the terms of conversion set forth in Section 1.2 above. Any supplement or amendment to
this Plan of Merger must be in writing and executed by each of the Merging Entity and
the Surviving Entity. This Plan of Merger may be terminared and the Merger abandoned
at any time prior to Effective Date of the Merger by action taken by the Boards of
Direclors of the Merging Entity and of the Swrviving Entity.

ARTICLE VII

GOVERNING TAW

THIS PLAN OF MERGER SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAWS OF THE STATE QF NEVADA (WITHOUT
GIVING EFFECT TO ANY CHUICE OR CONFLICT OF LAWS PROVISIONS),

{Signoiure Page Follows)
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IN WITNESS WHEREOF, the undersigned have each caused this Plan of Merger
10 be executed by its authorized officer as of the date first above written.

DOUGLAS-LAMBERT LABORATORIES LLC,
a Nevada limited liability gompany

By:
Name:

“ - Title: = cg;‘

DOUGLAS-LAMRBERT LABORATORIES LLC,
a Florida limited liability e6mpany

By:
Name: Faz  Yreche dicall

Title: =0
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