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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitied in accordance with the Florida Business Corporation Act,

pursuant to section 607.1 1035, Florida Statotes, ‘s

First: The name and jurisdiction of the sur.viving corpumjtien:
Neme Iuisdiction | Degument Number

| QIf krows/ applicable)

5
THE FIRST THIRTY DAYS, INC. DELAWARE

Second: The name and jurisdiction of each mperging corporation:

Name : Jugisdiction | . . Dogument Number a5
: (1f knowz applicable) ,/fg_'; .—‘%
THE FIRST 30 DAYS, INC. FLORIDA i P
i >
-2
=

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date thie Articles of Merger are filed with the Florida
Department of State.

OR { { {Enter » spexific date, NOTE: An effective date cannot be prior wo the date of fling or more
than 90 days after merger file date)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of th}e surviving corporation on FEBRUARY 7, 2007 .

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (C?MPLETE ONLY ONE STATEMENT)
The Plan of Mergar was adopied by the shareholders of the merging corporation(s) on FEBRUARY 7, 2007

The Plan of Merger was adopted by the board of directorslof the merging corporation{s) on
and shareholder approval was not required.

H

(Attach additional sheets if recessary)
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Seventh: SIGNATURES FOR EACH CORFORATION )
Names of Corpomation Signatre of an Officer m:? __ Tvped or Printed Name of Individual & Title
Divecior P ‘ ) _'
THE FIRST 30 DAYS, INC. . ARIANE DE BONVOISIN

THE FIRST THIRTY DAYS, INC. _é ag %ﬁf" e g ARIANE DE BONVOISIN

H

i
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i
PLAN OF MERGER
{(Non Subsidiaries)
f
The following plan of merger is submitted in compliance with section 607.1161, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

: 2
First: The name and jurisdiction of the surviving sorporation:

ame izdiction
i

THE FIRST THIRTY DAYS, INC. _ DELAWARE

|

Second: The name and jurisdiction of each merging corporation:

|
ame ) Jurisdiction
THE FIRST 30 DAYS, INC. FLORIDA

H
Third: The terms and conditions of the merger are as follows:

SEE ATTACHED PLAN OF MERGER !

Fourth: The manner and basis of converting the shares of each corparation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or Gther
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares. obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows: ’

$
H

{Attach additiona sheets if necessary)

| H07000040222 3
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t

Amendments to the articles of incorporation of the surviving corporation are indicated below or atached:

NIA |

OR

Restated articles are atiached:

Other provisions relating 1o the merger are as follows:

N/A ';
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AGREEMENT AND PLAN OF MERGER
l
AMONG
THE FIRST THIRTY DAYS, INC.
AND
THE FIRST 30 DAYS, INC,

Dated as of February 11, 2007

HG7000040222 3
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ACGREEMENT AND PLAN OF MERGER
This Merger Agreement (this Agreemem) is dated as of February 11, 2007 between The
First Thirty Days, Inc. a Delaware corporation '("Buyer"}, and Ths First 30 Days, Inc. 2 Florida
corporation ("Target"). Buyer and Target are refem:d to collectively herein as the "Parries.”

This Agresment contemplates a tax-free merger of Target with and into Buyer in a re-
organization pursuant to Code 368(a)(1)(A). Target Stockholders will receive Buyer stock in
exchange for theitr Target stock.

Now, therefore, in ¢onsideration of the premises and the mutual promises herein made,
ard in consideration of the representations, warrannes, and covenants herein contained, the
Parties agree as follows,

8i.  Definitions. |
"Buyer” has the meaning set forth in the preface shove.
"Buyer-ewred Share” means any T argt{ Share that Buyer owns beneficially.

"Buyer Share” means any share of thé common stock, $0.00]1 par value per share, of
Buyer. .

"Certificate of Merger” has the mcaniné set forth in 2{c) below.
"Closing" has the meaning set forth in 2{b) below,
“Closing Date” has ithe meaning set forth in 2{b} below. ‘

"Confidential Information” means any information concermning the business and affairs of
Target and its Subsidiaries that is not already generally available to the public.

"Conversion Ratio™ has the meaning set forth in 2(d)(v) below.

"Delaware General Corporation Law" means the General Corporation Law of the State
of Delaware, as amended.

"Effective Time" has the meaning set fogﬂx in 2{d)1) below,
“Merger"” has the meaning set forth in 2(a) below.
“Party" has the meaning set forth in the preface above.

“Person” means an individual, 2 parmership, & corporation, a Yimited liability company,
an association, a joint stock company, a trust, & joint venture, an unincorporated organization,
any other businsss entity, or a govemmenr.a% entity {or any department, agency, or politicel
subdivision thereof).

"Requisite Buyer Stockholder Apprava!" means the affirmative vote of the holders of &
majority of the Buyer Shares in favor of this Agreement and the Merger.

“Requisite Targer Stockholder Approval” means the affirmative vote of the holders of 2
majority of the Target Shares in favor of this Agreement and the Merger.
"Surviving Corporation” has the meaning set forth in 2¢a) balow.
i
"Farget" has the meaning set forth in the preface above.

"Targer Share" means any share of the common stock, no per value.
{

2
: HO7000040222 3
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"Target Stockholder” means any l:'erso‘ngE who or that holds any Target Shares.
§2.  Basle Transaction, :

(a} The Merger. On and subject to thc terms and conditions of this Agreement, Target
will merge with and into Buyer (the "Mergér“} at the Effective Time., Buyer shall be the
corporation surviving the Merger (the "Swoviving Corporation™),

{b) The Closing. The closing of the transacnens sontempla?cd by this Agrccmcm {the
"Closing") shall take place at the offices of Raynar Rowe, LLP, in 10 East 40™ Street, 8" Floor,
MNew York, NY 10016, on the date of the satisfaction or waiver of ail conditions to the
obligations of the Parties to consummate the transactions contemplated hereby (other than
conditions with respect to actions the resgccrwe Parties will take at the Closing itself) or such
other date as the Parties may mutually deterrmnc {the "Cloging Date").

{cy Actions ar the Closing. At the CIosmg, {i} Target will deliver to Buyer the various
certificates, instruments, and documents rcferrcd to in 3(2) below, (ii) Buyer will deliver to
Target the various certificates, instruments, and documents referred to in 3(b} below, i} Buyer
and Target will file with the Secretary of State of the State of Florida a Certificete of Merger in
the form artached hereto as Exhibit B (the "Certificare of Merger”}, and (iv} Buyer will defiver to
zach stockholder in the manner provided beinw n this section 2, the certificate evidencing the
Buyer Share issued in the Merger.

{d) Effect of Merger.

(i} General. The Merger shall becoms effective at the time (the "Effecrive Time™)
Buyer and Target file the Certificate of Merger with the Secretary of State of the State of
Delaware. The Merger shall have the cffect set forth in the Delaware General Corporation
Law. The Surviving Corporation may, at any time after the Effective Time, take any
action (including executing and delivering any document) in the name and on behalf of
either Buyer or Target in order to cany out and effectuate the transactions contemplated
by this Agreement.

{iiy Certificaie of Incolpozatmn The certificate of incorporation of Buyer in
effect at and as of the Effective Time will remain the certificate of incorporation of
Surviving Corporation without any medification or amendment in the Merger.

{iii) Bylaws. The bylaws of Buyer in effect at and as of the Effective Time will
remain the bylaws of Surviving Corporation without any modification or amendment in
the Merger.

(iv} Directors and Officers, 'I'he directors and officers of Buyer in office at and as
of the Effsctive Time will remain the directors and officers of Surviving Corporation
(retaining their respective positions and terms of office).

(v} Conversion of Target Share:s. At and as of the Effective Time, (A) each Target
Share shall be converted into the right to receive one {1} Buyer Share (the ratio of 1:1
Buyer Sharte to cne Target Share is referred to herein as the "Conversion Ratio™).

{vi) Buyer Shares. Each Buycr Share issued and outstanding at and as of the
Effective Timc Wlll remain issued and: outstandmg

() Payment Pro»cea’ure

5 HO7660040222 3
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(1) Immediately after the Effective Time, stock certificates shall be issued to the

representing that number of Buyer Shares equal to the product of (1) the Conversmn Ratic
times (11} the number of outstanding Target Shares.

{6y Closing of Transfer Records. After the close of business on the Closing Date,
transfers of Target Shares outstanding prior to the Effective Time shall not be made on the stock
transfer books of Surviving Corporation.

i

§3.  Conditions to Obligation to Close.

e} Counditions o Buyers Obixgarmn The obligation of Buyer to consummate the
transactions to be performed by it in connection with the Closing is subject to satisfaction of the
following conditions:

{i) this Agreement and the Merger shall have received the Requisite Target
Stockholder Approval;

(ii} this Agreement and the Merger shall have received the Requisite Buyer
Stockholder Approval; and

(iii) aifl actions to be taken by%'i'arget in connection with consummation of the
transactions contemplated hereby and all certificates, opinions, instruments, and other
documents required to ¢ffect the transactions contemplated hereby will be reasonably
satisfactory in form and substance to Buyer.

Buyer may waive any condition spamﬁed in this 3(a) if it executes a writing so stating at or prior
to the Closing,

(b} Conditions ro Targers Obligarion. The obligation of Target to consummate the
mansactions to be performed by It in conneetion with the Closing is subjeet 1o satisfaction of the
following conditions:

(i) this Agrecmem and the Mergcr shail have received the Requisite Buyer
Stockholder Appreoval;

(i) this Agreement and the Merger shall have received the Requisite Target
Stockholder Approval; and

(iii) all actions to be taken by Buyer in connection with consummation of the
transzctions contemplated hereby and all certificares, opinions, instruments, and other
documents required to effect the tansactions contemplated hereby will be reasonably
satisfactory in form and substance to Target.

Target may waive any condition specified in thzs 3{b) if it executes a writing so stating at or prior
i the Closing.

§4.  Miscellaneous. i

(2} Entire Agreement. This Agreement (including the documents referred to herein)
constitutes the entire agreement between the Parties and supersedes any prior understandings,
agrcements, or representations by or between the Parties, written or orz!, to the extent they relate
in any way to the subject matter hereof. E

(b) Succession and Assignment. This Agreement shall be binding upon and inure to the
benefit of the Parties named herein and their respective successors and permitted assigns. No

5 HO7000040222 3
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Party may assign cither this Agreement or aﬁy of its rights, interests, or obligations hereunder
without the prior writtent approval of the other Party.

(¢) Counterparrs.  This Agreement may be executed in on¢ or more counterparts
(including by means of facsimile), cach of which shall be deemed an original but all of which
together will constitute one and the same instrument.

{(d) Headings. The section headmgs contained in this Agreement are inserted for
convenience only and shall not affect in any way the mecaning ot interpretation of this
Agreement, a

(e} Notices. All notices, requests, demands, ¢laims, and other communications
hereunder shall be in writing. Any notice, request, demand, claim, or other communication
hersunder shall be deemed duly given (3) when delivered personally to the reclptem, @iy 1
business day after being sent to the recipient by reputable overnight courier service (charges pre-
paid), {iii) 1 business day afrer being sent to the recipient by facsimile transmission or electronic
mail, or (iv} 4 business days after being mailed to the recipient by certified or registered mail,
return receipt requested and postage prepaid, and addressed 1o the intended recipient as set forth
below: :

Ifto Targer: Rayner Rowe, LLP, 10 fEast 40™ Street, 8™ Floor, New York, NY 10016
If10 Buyer: Rayner Rowe, LLP, 10 ;East 40™ Street, 8% Floor, New York, NY 10016

Any Party may send any notice, request, demand, claim, or other communication hereunder to
the intended recipient at the address set forth above using any other means (including personal
delivery, expedited courier, messenger service, telecopy, telex, ordinary mail, or electronic. maif},
but no such notice, request, demand, claim, .or other communication shall be deemed to have
been duly given unless and until it actuaily is received by the intended recipient. Any Party may
change the address to which notices, requésts, demarids, claims, and other communications
hereunder are to be delivered by giving the other Party notice in the manner herein set forth.

{f) Governing Law. This Agresment shall be governed by and construed in accordance
with the domestic laws of the State of New York without giving effect to any choice or conflict
of law provision or rule {(whether of the State of New York or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the State of New York.

(g) Amendments and Waivers. The Parties may mutually amend any provision of this
Agreement at any time prior to the Effective Time with the prior authorization of their respective
boards of directors; provided, however, that any amendment effecied subsequent to steckholider
approval will be subject to the restrictions contained in the Delaware General Corporation Law.
No amendment of any provision of this Agreement shall be valid unless the same shall be in
writing and signed by both of the Partiss. No waiver by any Party of any provision of this
Agreement or any default, misrepresentation, or breach of warranty or covenant hereunder,
whether intentional or not, shall be valid unless the same shall be in writing and signed by the
Party making such waiver nor shall such waiver be deemed to extend to any prior or subsequent
default, misrepresentation, or breach of warranty or covenant hereunder or affact in any way any
rights arising by virtue of any prior or subsequent such default, misrepresentation, or breach of
waTanty or covenant.

(h} Severability. Any term or provision of this Agreement that is ipvalid or
unenforceable in any situation in any jurisdic;ion shall not affect the validity or enforeeability of
|
5
; HO7000040222 3
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;
the remaining terms and provisions hereof or the validity or enforceability of the offending term
or provision in any other situation or in any ati?erjuﬁsdiction.
(i} Expenses. Each of the Parties will bear its own costs and expenses (including legal
fees and expenses) incurred in connection with this Agreement and the transactions contemplated
hereby. ‘ :

() Incorporation of Exhibits and Schedules. ‘The Exhibits and Schedules identified in

this Agreement are incorporated herein by reference and made a part hereof.

H
!
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IN WITNESS WHEREOF, the Partics hereto have executed this Agreement on as of the
date first above written. '

{
L

THE FIRST THIRTY DAYS, INC.
A Delaware Corporation

By: _MA;&L&BM\M i)

Title: _Deed\ ozt

|

THE FIRST 30 DAYS, INC.
a Florida Corporation

BZ&;H W{“\ 4 Ae HDNI‘MS’"{

Title: Pziés: ENT
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