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. - COYER LETTER
TO: Amendment Section '
Division of Corporations
SUBJECT; Zonetebs e
‘Neme of Burviving Parly

The enclosed Certificate of Merger and fea(s) arc submitted for filing.

Please return all correspondence concerning this matier to:

Donnn Van Reysen, Senior Pamlsgal

Contacl Person
Edwards Wildman Pelmer LLP

Firm/Company

2800 Financial Plazo

Address
Providence, RI 02903
Cliy, State ard Zip Code

dvanreysen@edwardswildman.com
E-mall address: {to be used for foture annuat repari notllication)

For further information concerning this matter, please call:

Donna Van Reysen, Scnior Paralegal at (401 )276-6490

Name of Contact Person Ares Code and Daytime Telephone Number

D Centificd copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Scction
Division of Corporations Diviston of Corporations
Clifton Building " -Box 6327

2661 Exceutive Center Circle «lahassee, FL 32314

Tzllahassee, FL 32301

FLOM . BAN) Welln Khwo Quline
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“FILED

2013 DEC 30 PM 4: 59
s CnETARY OF STATE
TALLAHASSEE. FLORIDA

STATE OF FLORIDA )
ARTICLES OF MERGER ;

Merging

ZONE HEALTH, LLC
{a Florida limited liability company)

with and into

ZONE LABRS, INC,
(a Delaware corporalion)
which will be the surviving company
under the name “Zone Labs, Ioc.”

In accordance with Section §08.4382 of the 2012 Florida Statutes (the “P.8.™), Zone
Labs, Inc., 2 Delaware corporation, doos hercby certify:

FIRST: Thet the name, domestic jurisdiction, and entity type of the merging party
(the “Merging Party™) are s follows:
‘Neme Jurisdiction Entity Type
Zone Health, LL.C Florida , Limited Lishility Company

SECOND:  That the name, domestic jurladiction, end entity type of the surviving party
(the “Surviving Party") are es follows:

Neme Jurisdiction Entity Type
Zone Labs, Inc. Delaware Cotporalion
TRHIRD: Thel an Agreement and Plan of Merger dated as of December 24, 2013

{the "Mexger Agrecment’) by and between the Merging Party and the Surviving Party has been
approved, adopted, certified, exceutod, and acknowledged by the Surviving Party in accordance
with Section 264(c) of the Delaware General Corporation Law, and by the Merging Party in
accordance with the applicable provisions of Chapter 608 of the F.S.. and n copy of such Merger
Agreement is atlached herelo as Exhibit A,

FOURTH:  That ths merger shall become effeclive at 12:0] u.m. on January 2, 2014,
FIFTH: That the Surviving Party's address in its domestic jurisdiction is:

¢/o Tha Corporation Trust Company

Corporation Trust Center

120% Omnge Street

Wilmington, DE (9801

AMITING
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: SIXTRH: That the Surviving Party agrees lo pay 1o any members of the Merging
Party with appraisal rights the amount to which sush members arv entitled under ss. 608.4351 —
608.43595 of the F.8.

SBVENTH: The Surviving Party i3 a foreigm corporation that is not qualified to
transact business in Florida. Therefore, the Surviving Party:

(8)  Provides the following address of the office which the Florida Depariment of
State may use for the purposes of 1. 48,181 of the F.8.:

21 Tioga Way
Marblehead, MA 01845

(b}  Appoints the Flarida Socretary of Stale as its agent for service of process in a
proceeding to enforco obligasions of the Merging Party, including any appraisal rights of its
members under ss. 608.4351 ~ €08.43555 of the F.8.

[Signature page follows]

AM3IHTI0.2 2
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IN WITNESS WHEREOF, the parties to the morger have caused this Certificate of
Mergear to be signed ss of __ December 30 . 2013,

ZONE LABS, INC.
By: @,— 3&
- Barry D, Sears

Prosident

ZONE HEALTH, LLC

By: /\;3“ 2
Barry D. Scara
Bolo Member

( 5/9 )
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EXHIBIT A
Mereer Agreenient
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EMERG

AGREEMENT AND PLAN OF MERGER (the “Agwement'”) dated as of the 26th day of
December 2013 by and between ZONE LABS, INC. a Dolaware corporation (the "Surviving
Compeny"), and ZONE HEALTH, LLC, & Florida limited Jiability company (“Zone Health™.

WIINESSETH:

WHEREAS, Barry D, Scars (the “Sole Shargho/der”) hoids one bundred percent (1004) of
(he capital stock of the Surviving Company; and

WHEREAS, the Solo Sharcholder holds one hundred peroeat. (100%) of the membership
interests of Zons Haalth; and

WHERBAS, the Sol¢ Sharcholder, pursuant to the powers granied to him by Zone Health
and {he Surviving Company, desms it advisable and in (he best interests of Zone Health 1o be
merged with end into the Surviving Company under and pursuant to Seation 264 of the Dslaware
Qeneral Corporation Laws (the “RGCL™) and Sectian 608,438 of the Plorida Limited Liability

Company Act {the “Ac)™,

NOW, THEREFORE, in considerniion of the mulual covenants end subject to-ths terms
and conditions hereinafter set forth, the Surviving Company and Zone Health agree as follows:

1. Merger.  Zone Health shall merge with and into the Sorviving Company, which
ghall be the surviving company.

2! Terma and Conditions. At the Bffective Time (as defined hersin) of the merger, the
seporule exiatence of Zone Ilealth shall cease, and the Surviving Company shall succeed o all
the rights, privileges, immunities, and franchisas, ond all the property, real, personsl and mixed,
of Zone Health, without the necessity for any separate transfers, The Surviviag Company shall
thereafter be responsible and liable for all liabilities and obligutions of Zone Health, and neither
the sights of creditors nor any liens on the property of Zone Health shall be impaired by the

merger.
3, Convergion of Membership Interests. The manner snd basis of converting the

membership interests of Zone Health into membership interests of the Surviving Company are s
follows: :

(@) All of the membership interests of Zone Health outstanding at the
Effective Time of tho merger shall be canceled, and no payment shall be mado to
the holders thersof with respect thereto,

(b) All of the capital stock of the Surviving Company outstanding at the
Bffective Time of the merger shall remain outstanding,

AM 13545303 |
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4, Certificate of Formation. The Certificate of Incorporation of the Surviving
Company, a4 in effect et the Bffcctive Time of the merger, shall be unchenged and shall continue
to be the Certificate of Incorporation of said Surviving Compeny fidlowing the Effective Time of
the merger, until further amended and changed pursuant to the provisions of the DGCIL..

s. Purposcs of Surviving Company. The purposes sct forth in the Cenificate of

Incorporation and Bylaws of the Surviving Company, as in effect al the Effective Time of the

merger, shall comtinue in full force end effect as the purposes of the Surviving Company
following the BHective Time of the merger.

6. Bylaws of Surviving Company, The Bylaws of the Surviving Company, as in effect
at the Effective Time of the meeger, shall continue to be its Bylaws following the Eflective Time

of the merger.

7. Officers.  The officers of the Surviving Company at the Gffective Time of the
merger shall continue es the officers of the Surviving Company following the Effective Time of
the merger for the ful] and unexpired terms of their offices and until their successors have been
duly electad and eppointed.

8. Approyals, This Agreement requires the approval of (i) the soie member of Zone
Health in accordance with the provisions of Section 608.438 of the Act, and (ii) the directors and
sole stockholder of the Surviving Company in accordancs with the provisions of Section 252 of
the DACL, which approvals have been obiained. .

9.  Effective Time of the Morger.

() This Agreement and the merger shall become effective at 12:01 aum. on January 2,
2014 (the “Bffective Time").

(b) The identity, existencs, purposes, powers, ohjeals, franchises, rights and immunities of
the Surviving Company shall continue unaffocted and unimpaired by the merger hereby provided
for; and the corporstc identily, oxislence, purposes, powers, objects, franchises, rights, and
lmmwnitics of Zono Health shall be continued in and merged into the Sutviving Company and the
Surviving Company ahall be: fully vested therewith.

10. Goyerning Law. This Agrcoment shall be construed in eeccordence with and
governed by the laws of the State of Delaware.

¥

11, Counterparls, Bffectiveness. This Agreement may be signed in any number of
counlerparts, cach of which shall be an origioul, wilh the same effect es it the signaturcs thersto
and hereto were upon the tame instrument. This Agreement shall become effective when cach
party hereto ahall have received counterparts hereof signed by ull of the other parties hereto,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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NWITNBSBWI{BRBOF.oaohofﬂwpmhmtohumudﬂﬂaAgremmwbc
exeouted by its duly suthorized officors ns of the Effective Date.

ZONE LABS, INC,

e 12 S

Nama Batry D. Sears
Title; President

ZONE HEALTH, LLC

B,,(BJ‘

Name: Barry
Title: Solo Membur

AM 2391331



