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Cordiloate of Merger
for ’ ‘
Flaride Limited Liability Compeay ’

Th following Certficate of Merger iy suhmited to merge ths following Florids Livmited
Liability Campany(ies) iy accardance with s. 80B.4382, Floridy Staivise

LRET: The exact game, form/satity typs, and jurisdiction for sxch merging party urc as

F
follows:

Nems o5 0000 04 1¥ huisdission ot T
EMERGO, L.L.C.> .+~ Nevads Llwites Liatility Company

VAN GOGH GLOBAL, LLC Floride Lt iy Gompary

Lowo000T731]

SECOND: The exect ssme, Toray/anity Type., 0d jurisdiction of the gurviving paty are

a5 follows:
Mumy Jurisdicrion Eorm/fatity Type
EMERGO, L.L.C. Nevada Limited Llabllity Company

THIRD: The sinched plas of merpar was approved by such Jomesiit sorporation,
limited lishility campany, peviuershlp and/or limited purtncisiip thet is 2 party to the
vaarger in acoordanse with the applicable provisions of Chapters 507, 608, 617, and/or

&20, Flogida Srattes,
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FOURTH: The suached plan of meger was approved by each other business encty ttas
16 a party to e mergsir in sccordimee with the applicable laws of the stalo, country ar
Jurisdiction under which such othur business satity i formed, organised or inrorporated.

FIFTA: If orher tha the daie of filing, the cffsctive date of the merger, whick cannot be
BricT 1o nor morg than 90 deys after the date this document is Bled by the Flords

Department ¢f State:

SIXTH: (fthe surviving pasty is oot formed, organized or incarporated uader (he laws of
Pln&:rxdﬁa, the survivar's prinoinel office eddregs in its heme sove, country or Jerigdiction is
us follows:

6100 NEIL ROAD SUITE 500
RENO, NV 89511 N

SEVENTH: Ifthe survivor is not formed, onpsnized o incorpomated pnder the Jaws of
Flodds, the surviver agrees to pay 1o any members with agpraisal rights thes amount,
which yneh merwbera ars satitles under 65.608.4351-603. 43598, F .S,

SIGHTH: If the surviving party is 0 our-ofistale entty nor qualified to wansact
basineas in this stave, the surviviag enity: :

a.) Lists the following stveet and mailing address of en office, which the Florida
Department of Stz may vsc for the purposes 0 o, 48,181, F.5., arc s follows:

Saoet addross:

Mailing addvegs;
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b.) Appoiats the Florida Scerafary of State es its agem for scrvice of procers ina
proveading to enforce obliptions of cach lusited linbility company that merged ian sucl
entity, inelnding uny appraisul rights of ity members under 686084351 -GU8.435%3,
Flozids Brantes, ’

NONTH: Signature(s) for Each Party:

Typed ar Crinted
Nuams of Entity/Orgenization: . Name of lodivideal:
EMERGO, L.L.C. & Davia H, van do Velda
VAN GOGH GLOBAL, L. Z...David H. van de Velde
Carparations: Chainman, Viee Chairmem, Prasident ar Ofhc

’ {f ne dinctors setecied, signanire of incorpareior.)

Gunczgl pareacrships: Sigaanre of s general parmer or authorized person
Flawida Limited Purmerships: Signanenss of all gonaral pariners

Now-Plorids Limited Parmerehips:  Sigusore of 6 ool parier
Limited LishTlity Compuries: - Signaturs of a mwmber or Antherized rapresenmbive

Fesp:  For cach Lingted I:jzbility Compuny: $25.00

Far each Corporation: $35.00
Yar ench Limred Paymership: : $32.50
For cach Gonoral Parmership: §25.00
For cach Qfber Business Eniry: $25.00
Cergl 0 tiopal): £30.00
) ——d
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PLAN OF MERGER

Emmﬂj_: Tha exact pams, fosn/eatity type, aad junsdiction tor caoh m:rggg' [ DALY are as

ltows: -

Nume lurisdictiog - Eoumy/Rotiy Typs
EMERGO, L.L.C. Nevada Limited Liabifity Cempany

VAN GOGH GLOBAL, LLC Florida “Uimited Lisbllity Company

BIEGOND: The exact agima, form/odiity type, and furisdistion of ths yurviving party 2o

I-lfol'laws: 4
EMERGO, L.L.C. Nevada . Limited Ligblity Company
THIRD: The terrus and conditions of the Merger are o [Hllows:
See Attached Agreemant of Merger
{Atach additional shear | rocessary
qofé
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EOURYH:

A, The munner snd basis of eonverting the interests, shares, obligations ot athes
socuritics of euch mgrgoed party into the inlerexts, shares, oblimations or others secugitiss
of the survivor, fo whole or i pare, tow cash or other propassy iv as follows:

Each 1% Interest in Van Gogh Globa), LLC shall be converted into
0.25% interest in Emergo, L.1..C., and gach 1% interest in Emergo,
L.L.C. prior to the merger shall be canverted into 9.75% interest

in tha Surviving Entity.

{drach addiional sheat if necessary)

B, The manaer and bagis of convurting rights 1 acayire the intepests, shares, obligations
qr other socuTities of ouch owseged party inky Getts fo acquire the intevests, shares,
ablipadans gr others securities of the surviva, in whols o i3 payT, inte cash or piber
roperty iv s follown: ‘

va

{dasoh addiiional whaet if necessary)
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PIFTH: Any statements that are required by the laws under which cach ajher busloess
entity is Tormed, argeaized, of ipcorparated ars ur follows: s
See Altached Agreement of Merger

(Asach aeiditional vheet if nocezsary)

BIXTH: Other provisions, if uay, :ngte (he muwger are as follows:
See Attached Agreement of Merger

o (Atiack additionst Sheet §f nacasvary}
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AGRFEMENT OF MERGER

This AGREEMENT OF MERGER (this “Merger Agreement), Is dated ot of August 20,
2008, by and betwéén BMERGO, L.LC., s Nevada lixaited Lisbility compeny “Emergo™ and
VAN GOGH GLOBAL, LLG, a Florids limiied labilicy company (“Globat™).
RECITALS
WHEREAS, the Managers apd Members of Emecgo have, by their sighutires 1o tis
Merger Agreement, approved this Mergar Agveement and the maactions contemplated harelbry;
WHEREAS, the (Managers and Mambers of Global kave, by tigir signatures to this
Meyper Agreement, approved this Merger Amresment snd the transactions eontemplated hereby;
‘WHEREAS, the tragsection conteqsplated by this Misger Agresment mo hended to
qualify 83 g tax-free fransactions dader Seotion 708 of the Luzerua! Revequs Code o 1966, as
swnnded, end regulations issued thereondsr. . S
NOW, TREREPORY, i sonsiderstion of the mutuul covennnts and agreements s forth
hesein and £ the purpose of merging Global into Emergo (the “Merge”) and sening forth
venein terms and conditions of the Mexger and the mode of carrying the same nto effet,
Emergo znd Global hareby ngres as follows:
AGREEMENT
1. Marger, Upon he termns snd subject to the vonditons berwof und in acvurdence
witt Section 92A.100 of Nevads Revised Statutes, und Scotion 608,438 of Florida Statutes,
Global ahail be merged with and it Emarge and Emargo shatl be, and is herdn relerred ta as,
the “Surviving Eqtity.” The Marger shall besome effEctive s the time aod oo the dats of the
iiling ofa Cextificars of Mergor under the applicabls requirements of Neveds law, or such Tater
time anddate as may be st forth in the Certifitate of Marger (the “Sffeotive Timu™.

2, Eﬁggmﬂégggg:.MtheEﬁ&cthuTﬁm.ﬁlcsamsﬁummufGlobdM
comss and Globg) akali be mecped with and into Emergo. The wonsimmation of the Marger will
have the effecty provided in Nevada lew with regpeot to 2 marger of & domestic Hinivad Yabilivy
company into & domueyte linwued Yability conpuny.

3. Amigle of Qrsanistion wnd Onerting Agrgment, The Articls of Orgazization
and Opewting Agrearment of Emerge shall be the Aniclss of Organization and Oparating
Agreemant of the Gurviving Entiry. '
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4, Munsgers, David H. van de Velde aad Cees Dikzwager ax the Effective Time
abrad] be the Managers of'the Surviving Borlty until their swrcessors ars duly elacred or appointed
and quulified in the munner provided for in the Operating Agreement of the Surviving Oofipany
ar a9 otherwise provided by law. '

s. {ftigerp, David H. van de Vatde and Bumnne wao do Velds ar thy Effsciive Time
shall bie the Prosident apd Sceretary, respectively, of the Swrviving Eatity until their sucimsars
are duty eieoted or appointed and gralifind in the manner providad for in the Opersting
Agromear of the Surviving Company or a5 otherwise pre vided by law. '

, 6, Purther Axarsnees, From time 1o time, as aod when required by the Surviving
Entiry or by ita puseassors agd assigns, theso shall be exeeuted and deliversd on bebalf of Global
suchdwdsandcrhnrinw%s,“aag Thre shall bo taken of Cauved 10 be mken by it wlt spch
fusther and othar action as shall be approprists or necessary in erder to vest, perféct ar confinm,
of record ax otherslse, i the Surviving Bxtiry e titls to end possestion of wlt property,
intereets, assets, rights, privileges, iomminitles, powers, freachises and suthority of Globs! and
otherwise 10 carry cut the purposts of 1his Morger Agresment, and the afficers of the Surviving
Eungiry ave Gilly muthorized in che name vod on behalf of Globa) or otherwiss to take any and all
such aotiom to axeeuts and deliver aay and all suek decds and other instruments.
7. Conugmiomot!inits. As of the Effsotive Time, by virus of the Masger 200

withaut any action on the part of the holders thereof

{#)  Each One Percent (1%) membership inten=a of Globel (a “Global Unit™)
Issued and ousstanding mumedintely prior to the Effective Tlme shall be converred inio 3 onc-
quarter pereent (0.25%) memborship interow of Emargo, the Surviving Entity. :

(b} A Global Uniis tu be convertod parsount to Section 7{a) shall fram and
after the Effective Time 5o longer be owstanding und shell altomutically be cancelled a0d
retired and ghal} c2ase o exist and pach hokler of 2 Global Unil which fmmedintoly prior to the
Effoctive Tirnn reproeanted v sasmbirship inecest in Global shall cxase 1o have uny righto sz e
member of CGrlobal, cxoopt the xight & recelve a membership cestifivaly showing the one-quarter
Ppescat (0,25%) msmborship {nteyest in Evocrgo, the Surviving Hotity, in accordance with

Section (=) Sor cach Qlobal Vnit formerty held by them .
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N '(c) Each Ous Percear (1%) membership inerest of Emerge (a0 “Emcrgo
Unit) issued and outstending immediately prior to the EfMbative Thme ghall b convarred inty
three-quartcrs percent (0.75%) membership inborast of Emerpo, the Surviving Easiry.

(@) AllEmergo Units 1 bo soavented pomuiast to Section %(c) ahall fozg and
after the Bifecrive Tine 20 losgor be outstanding and ahall szomatically be canceiled and
retired aod aball ceust to wxist and esch hoider of an Bmergo Unit which irunedisely peicr w ihe
Effective Tios represcated & membarship Sutercsr in Emergo shall have thair percemtsgs fuserest
& & mundber of Bmarge voduced, and the members shal} surender their exigring membership
certifoares in excheage for new membership cextificates showing the thres-guastors pervent
(0.75%) mescherchip Intevest in Broeryo, the Surviving Entity, in socordauce with Section 7(c)

tor cach Emergo Uni:fome"ls_rbyhbythum.

8.  Amcadmest and Mpdifieation. This Merger Agreeineal tay bs dmcpded or

) modified st any thme by the parties hereto, but oaly pursvant to-sn fnstrument io writing signed
by ths perries gad duly ia scoardanes with applicable provizsicns of Nevada law.
9. Entire Agrogmpat; Aysignoontt, This Merger Agresowas coustiries the eafits i
Areemment betwen the partiss hezeto with respect Lo the subject raatter hersof and supemedes alf
atber prior agrosmenss aod undastandings, both wrister 2nd oral, betwean the parties bereto with |
seSpeut t the subjott ramter hateof :
10.  Vplidity, The invalidity or uneafsrcedblity of any rarsn or provisin of this
Marger Agrosunent iz ony skuation or jurdsdioticn, xbplt not alcr the validity or suforoeability of
the odyer turros of provigions in uny other situation or in 2oy other unsdictdon.

1, Govesing Law. Thic Marger Agreamant shall be govemed by, enforeed ater |
and constaled in ascordunce with the laws of the Siate of Nevads, withour ghving sffert 1o ony
cheice or confifot of lgw provizios or ruls therecf.

12.  Deseriotive Hendings, The teserigrive beadings thurtiu are Inserted for :
cogvenitace of refbrence oaly and shall i oo way be construsd to defing, Hmit, describe,

explain, nuodify, aplify or add 10 the tarpretation, comstruction ar meaning of any provision . ;
" af, or seope of ot of] this Merger AgTesment of in apy way affiset this Magger Agrosment, i
13, Counwerpaga, This Mager Agroement sy be axneused in any wunber of :
cougterpunts, cach of whish ahull be deemed an otigizul, but ol of which together shall canstrute

oho and the samy ngTromant. .
. . ;
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persons a5 of the date Qret sbove written. |

[vignatures continue)

IN WITNESS WHEREDF, Pmergo rod Global, together with thelr mpazgers md
roembery, have caused this Mesgar Agreement to be signed by Lhsir respecive duly aurborized
EMERGO, LL.C.
BY:I.- 3 =TT 2 .-
VELDE, FRBSIDENT
BY:_eu il (AOEY
D2 ¥, SECRETARY
'VAN GOGH GLOBAL, LLC
- 3 i
BY;! 23 s
BY___Yromiass il
SUZANNE VAN DE VELDE, SECRETARY
i,
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