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MERGING
JAX MEET ME ROOM, LLC.

(a Florida Limited liability company)
WITH AND INTO

COLOGIX JACKSONVILLE, LLC
(2 Delaware limited liability company)

To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Limited Liability Company Act goveming the merger of 2
domestic wholly-owned subsidiary limited liability company into its foreign parent limited liability
company, the foreign parent limited liability company hereinafter named does hereby adopt the
following Articles of Merger.

1. Artached hereto as Exhibit A is 2 copy of the Agteement and Plan of Merger (the “Plan of
Merger”) for merging JAX Meet Me Room, LLC into Cologix Jacksonville, LLC.

2 The Plan of Merger has been approved by the unanimous written consent of the Sole
Member of JAX Meet Me Room, LLC under the provisions of Section 608.438 of the Florida
Limited Liability Company Act (the “FLLCA") and pursuant to the applicable provisions of the laws

by which it is governed.

1 certify that | am autharized to execute this document and 1 further certify that | understand that by
sipning this document, [ am subject to the penalties of perjury as set forth in Section 837.012,
Florida Statutes as if I had signed this document under oath.

Executed on September 30, 2013

[Signaturc Page Follows}
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JAX MEET ME ROOM, LIC

ﬁ.l&uf- b.t-emc—ﬂ-o—
By:

Heidi Diemar

Secretary

COLOGIX JACKSONVILLE, L1.C

é.\a:ac.l; cha—lh—
By:

Heidi Diemar

Secretary and General Counsel
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EXHIRIT A

See Attached
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AGREEMENT AND PLAN OF MERGER

between

JAXMEET MEROOM, L1C
a Florida limited liability company

and

COLOGIX JACKSONVILLE, LLC
a Delaware Emited liability company

Dated: September 30, 2013
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AGREEMENT AND PLAN OF MERGER (the “Plan of Merpger”), dated
September 30, 2013, by and berween JAN Meer Me Room, LLC, a Flotida limited liability company
(*Sub™} and Cologix Jacksonville, LLC, a Dclaware limited liability company (“Parent™).

WHEREAS, Sub is s wholly-owned subsidiary of Parent and the sole member of
Sub and the sole member of Parent cach deem it advisable and in the best interests of Sub and
Parent, as applicable, and have approved, the merger of Sub with and into Parent (the “Merger™), in
accordance with the Delaware Limited Liability Company Act (the “DILCA™) and the Flonda
Limited Liability Company Act (“FLLCA™), upon the terms and subject to the conditdons of this
Plag of Merger and have approved and adopred this Plan of Mesger and authorized the ransactions
contemplated hereby; and

NOW, THEREFORE, in consideradon of the premises and of the mutual
covengats and agrcements herein contained, ‘the parncs hercby agree, subjecr 1o the terms and
conditions hereinafter set forth, as follows:

ARTICLE ]
IHE MERGER

SECTION 1.01. The Merper. On the Effecuve Date (as defined in Section 1.02
below), upon the terms and subject to the conditions of this Plan of Merger, (i) Sub shall be merged
with and into Parent in 2ccordance with the DLLCA and MLLCA, (i) the separate existence of Sub
shall ccase, and (iify Parent shall be the surviving limited lability company in the Merger (the
“Surviving Company”™) and shall be named "“Cologix Jacksonville, LLC”

SECTION 102, Effective Date. ‘1he Merger shall become effective on September
30, 2013 at 10:00 am EDT (the “Effective Date").

SECTION 1.63. QCertificate of Fosmation and Qperating Agreement. The
Certificate of Formation and the Limited Liability Company Agreement of Parent, as in effect
immediately prior to the LEffective Date, shall be the Certificate of Formation and the Limited
Liabilicy Company Agreement of the Surviving Company undl further amended or supplemented in
accordance with their respective terms and che provisions of the DLLCA.

SECTION 1.04. QOfficers of the Sugviving Corporation. The officers of Parent
immediately pdor to the Effective Date shall be the officers of the Surviving Company, untl their
respective successors shall have been duly clected and qualified or uatl their earlier death,
resignasion or removal,

SECTION 1.05. Property. Al of the property, rights, privileges, leases and patents
of Sub are to be wansferred 10 and become the property of the Surviving Company. The officers
and/or members of the Sub are authorized to ceecute all deeds, assignments, and documents of
every nature which may be needed to effectuate a full and complete transfer of ownership.

{ 6/8 )
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SECTION 1.06. Effect of Merger on Capital Stock. On the Effective Datc, @) all
units and other limited liability company interests of Sub which shall be curstanding immediately
psor to the Effectve Date, shall, by vitrue of the Merger and without any action on the past of the
halder thereof, be canceled for no consideration and () all units and other limited lisbility company
interests of Parent, the Surviving Company, shall not be effected by virtue of the merger.

ARTICLE I
ISCE (8]

SECTION 2.01. Amendment. This Plan of Merger may not be amended except
by an instrument in writing signed by the parties hereto,

SECTION 2.02. Yalidity. The invalidity or unenforceability of any provision of
this Plan of Metger shall not affect the validity or enforceability of any other provision of this Plan
of Mezger, all of which shall remain in full force and effect.

SECTION 2.03. Notiges. All notices, requests, claims, demands and other
communicadons hereunder shall be in wreiting and shall be deemed to have been duly given to the
respective parties when delivered in person, by cable, rc!cgmm, telex or telecopy, or when received
by registered or certificd mail (postage prepaid, return reccipt requested), at their respccuvc principal
executive offices ot at such other address as the person to whom nonce is given may have
previously fumished to the other in writing in the manner set forth above (provided that notice of
any change of address shall be effective only upon receipt thercof).

SECTION 2.04. Goveming Law. 'This Plan of Merger shall be governed by and
construed in accordance with the intemal laws of the State of Delaware, without regard to its
conflicts of law principles.

SECTION 2.05. Decscriptive Headings., The descrptive headings hercin are
inserted for convenience of reference only and are not intended to be part of or to affect the
meaning or interpretation of this Plan of Merger

SECTION 2.06. Counterparex. This Plan of Merger may be excoured in one or
more counterparrs, each of which shall be deemed to be an original, but all of which shall consttute
one and the same agreement.

SECTION 2.07. Paumics in Intgrgst. This Plan of Merger shall be bindiag upon
and inure to the benefit of each parmy hereto and theic respecrive successors, and nothing in this Plan
of Merger, cxpress or implied, is intended 1o confer upon any other person any gights or remedies
of any nature whatsoever under or by reason of this Plan of Merger.

[ %]
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IN WITNESS WHEREOF, ench of the parties has caused this Plaa of Merger o
be executed on its behalf by its officer thereunto duly authorized, all as of the day and year fiese

above writtes.
JANX MEET ME ROOM, LLC
By
Heidi Diemar, Secretary
Attest

éim Berdattt, Corporate Counsel

COLOGIX JACKSONVILLE, LLC |

By:

Fldidi Dicmas, Secrotaty and General Counsel

Atcest:

j;ﬁ Bennetr, Eo:pomﬁc Counsel -



