To +1

TR

Florida Department of State
Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and usc it as a cover sheet. 1'ype the fax audit
nurmber (shown below) on the top and bottom of all pages of the document.

(((H17000293629 3)))

O A A

H17000293629349C6
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

To:
Divisicn of Corporatizns

(_Q Tax RNunber : {BL0YA1T-0380
m From:

‘14 Account Mame @ SREENREXS TRAURIG (ORLANDO)
' Acgcount Number @ 103731001374
_Sm\‘l Bhone . (4073418-24735
m Fax KNunmtber r [(407)420-5308

trintar the enail address

annual repezl mailings. ¥ntar only one em2il address plcase.®*

Email Addreas:

Yy, .
LM wEETT e
i‘l—; oy txm MERGER OR SHARE EXCHANGE
S = ogak LGM Pharma, LLC
_::; f— 3 u: [Ccrtiﬁcatc of Status . I 0 |
‘, - : [Certified Copy: [ o
- 2 {Page Count s ]
o ™~ i,f:'.:é‘lim‘étled Charge ) J( $50.00 I

Clectronic Filing Mcenu Corporate Filing Menu Help

hitps://efile sunbiz.org/scriptsiefilcovr.exe

for this buriness ent:ity 20 pe uged for futvre

1G:6 WY L- AON LU

11/7/2017

1

g

(



To. +1-8506176380 Page 2of6 2017-11-07 11:35.33 EST 14078508411 From: Heather trving

FILED

(((H17000233629 33)) Arlicles of Merger 17 NDV -7 AH 9: S l

For
Florida Limited Liability Company STCRETNNY ar .

The following Articles of Merger is submitted to merge the feliowing Florida Limited Linbitity Company(ies) in accordance
with 5. 605.1025, Flarida Statutes,

FIRST; The exact naine, form/entity type, and jurisdiction for each merging party are as follows:

Name Jurjsdiction 'E_Q‘_['lnfl'{nli[y !:yp_g
1BS PHARMA, LLC FLORIDA, 4100000009343 LIC

SKECONTE The cxact name, form/ectity type, and jurisdiction of the syrviving party are as follows:

Name Jurisdiction Fonp/Entity Type. :
LGM PIEARMA, LLC DOLAWARE LEC '

THIRD: The merger was approved by each domestic merging entily that is a limited liability company in accordance with
$5.605.1021-605.1026; by cach other merging entity in accordance with the laws of its jurisdiction; and by each member of
suc limited {iability company whe as a result of the merger will have interest hotder liability under 5.605.1023(1Kb).

103
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!"(Jl!!{']"H.: Piease check one of the boxes that apply 10 surviving entitv: (if applicable)

D Trix eity exisly before the merger gnd is a domestic Tiling entisy. the amendment, it any t¢ its pubiic organic record
are atteched.

This entity is created by the merger ond is 3 domestic Gling ertily. the publiv oreasiv record is attached,

This entity is croated by the meorger and is a domestic limited ligbility limited partnership or ¢ demestic limited
liabiliy pannership. its statement of quatification is attached.

{ This ensitv is a forergn eniity that does not have a2 certificate of authority to transact business i this sz, The
mailing address o which the deparument riay send any process served pursuant 10 5. 6030117 and Chapier 48,
Florida Statutes is:

1200 Orange Sveet. Wilmirgton, Debaware 19801, County a New Castle

FHTTH: This entny aprees io pay any members with uppraisal rights the 2imaunt, fo which members are enitted under
$5.605.1006 and 8O3, L061-683. 1072, V.8,

SIXTH: If other than e Jdute of Gling, the ceiaved effective gate of the merger. which carn be prior 16 nor more than 90
duys after thie date this documem is filed by the Florida Department of Siage:

Note: [¥the date ingeried in this block does not meer the applicable siatvtory 11Hng requirements, this zate with not be listed
as the document’s etfective date on the Department of State’s records.

SEVENTIL: Signaturers} for Each Pany:,
Tvped or PPrinted

Nanie of Entity/Organization: Signaturels): ; Name of Individuai:
1.
MBS PIARMA, LLC J cal Mendy Schurder, Auih. Person
% Y ()/- . ~
'L(’M PHARMA.LLC .;(,-i.f Cﬁ- Mendy Schurder, Auth. Pezson
Corporations: Chairman, ¥Vice Chairman, President or Ofiicer
(1 e dlivecieans selected, slanature of incorperatin i
Cienaral partnerships: Signature ¢i'a general partner or aathorized person
Floride Limited Partnerships: Signatures of ail general panners
Non-Florida Limiled Partnerships: Signmure ot s genernl partner
Lamited Liability Companies: Signature of an authorized person
Fees:  For each Limited Liability Company: .00 For each Corporwion: Sisap
For each Limited Partnership: $32.50 For eavh Gueners! Pannership: £25.00
Fer eseh Other Business Snrily: 32508 Certilicd Copy (uptional): 36,00
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PLAN OF MERGER

TINS PLAN OF MERGER is mude and cntered into eftective as of November 7, 2017,
by and between IBS PHARMA, LLC, a Florida limited liability company (the “Merged Entity™),
and LGM PHARMA, LI.C, u Delaware limited liability company (the “Surviying Entitv™}. The
Merged Entity or the Surviving Entily are hereinafter sometimes referred to as the “Gonstituent’
Entity.”

WITNESSET R:

WHEREAS, the parties desire that the Merged Entity merge into the Surviving Entity in
a manner which conforms to applicable faws of Delawarc and Florida.

NOW, THEREFORE, in consideration of thc mutusl covenants, agrecments,
representations and warranties hereinafler set forth, the parties hereto agree as follows:

. Merger. The Merged Entity shall merge into the Surviving Entity in accordunce
with the applicable provisions of the Florida Revised Limited Liability Company Act, Florida
Statutes section 605 (the “Merger™).

2, Effective_Date. The Merger shall be cffective as of the date the Articles of
Merger are filed with the Florida Depariment of State {the “Effective Date”).

3. Rights of the Surviving Entity. Upon the Effective Datc: (a) the Merged Entity
and the Surviving Entity shall become a single limited liability company and the scparate
existence of the Merged Entity shall cease; (b} the Surviving Entity shal succeed to und possess
all of the rights, privileges, powers and immunitics of the Merged Entity which, together with all
of the assets, propertics, business, patents, trademarks, and goodwill of the Merged Dntity, of
every type and description wherever jocated, reul, personal or mixed, whether tangible or
intangible, inctuding without limitation. zll accounts receivable, banking accounts, cash and
sccurities, claims and rights under contracts, and all books and records relating o the Merged
Entity shall vest in the Surviving Entity without further act or deed and the titlc to any real
property or other property vested by deed or otherwise in the Merged Entity shall not revert or in
any way be impaired by reason of the Merger; (¢) all rights of creditors and all liens upon any
property of the Censtitucnt Entity shall be unimpaired; the Surviving Entity shall be subject to all
the contractua! restrictions, disabilities and duties of the Constituent Entity; and all debis,
lishilities and obligations of the respective Constituent Intity shal! thenceforth attach to the
Surviving Entity and may be enforced against it to the same extent as if said debts, liabilities and
obligations had heen incurred or contracted by it; provided, however, that nothing herein is
intended w or shall extend or enlarge any obligation or the lien of any indenture, agrecment or
other instrument executed or assumed by the Constituent Entity; and {d) without limitation of the
foregoing provisions of this Section 3, all limited liability company ard partnership acts, plans,
policies, contracts, approvals and authorizations of the Constituent Entity, their members,
managers, partners, committees elected or appointed by the managers, officers and agents, which
were valid and cffective and which did not have terms expressly requiring termination by virtuc
of the Merger, shall be taken for all purposes as the acts, plans, policies, contracts, approvals and
zuthorizotions of the Surviving Entity as they were with respeet 0 the Constituent Entity,

(((H17000293629 3)))
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4. Certificate of Formation, Limited Liability Company Opcrating Apreement,
Members of Surviving Eufity. Upon the Effective Date: (a) the Certificate of Formation of the
Surviving Entity as in cffect immediatcly prior to the Effective Time shall continue as the
Certificate of Formation until thereafter amended or cancelled in the manner provided by law;
(b) the Limited Liability Company Operaling Agreement of the Surviving Entity shall continue
as the Limited Liability Company Operating Agreement of the Surviving Eotity until terminated
in the manner provided by law; and {c) the members of the Surviving Entity shall remain the
members of the Surviving Entity.

5. Conversion of Interests. At the Eftective Time, each then outstanding interest in
the Merged Lntity shall, by virtuc of the Merger and without uny action on the pert of the holders
thervol, be cancelled and cease 1o exist and no constderation shall be issued in respect thereof,

6. fintire Apreement. This Agreemcnt contains the entire agreement between the
parties with respect to the Merger, and supersedes all prior agreements, written or oral. with
respect thereto.

7. Waivers and Amendments. This Agrecment may not be amended, modified,
superseded, cancelled, renewed, extended or waived except by a written instrument signed by the
parlics, or, in the case of a waiver, by the party waiving compliance.

8. Governing Law. "This Agreement shali be govermned and construed in accordance
with the laws of the State of Florida.

9. Heodings. The headings in this Agreement are for reference purposes only and
shall not in any way affeet the meaning or interpretation of this Agreement.

10.  Severability of Provisions. The invalidity or unforceability of any term, phrase,
clause, paragraph, restriction, covenant, agreecment or other provision ol this Agreement shall in
no way affect the validity or enforcement of any other provision or any part thercof, .

11, Counterparts. This Agreement may be executed in any number of counterparts,
each of which when s0 executed shall constitute an original copy hercof, but all of which
together shal} be considezed but one in the same document.

IN WITNESS WHEREOF, the parties have executed this Plan of Merger effective as of
the datc first above written.

{Signature page follows)

=]
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IBS PHARMA,LLC 2

Florida limicd !;at;ilit)- company

By ?7“"".’ Cet
Name: Mondy Schueder

Title: Autharlzed Person

LGM PHARMA, LLC,
a Delawsre limited liabifhy company

il .2
By: }/” EET

Name: Mendy Schurder
Title: Authyrized Person

Nigrathrs pape w
Fino of dMerger
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