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ARTICLES OF MERGER
Merger Sheet

MERGING:

LALIBRERIA.COM, INC., a Florida corporation P97000098045

¥

INTO

LALIBRERIA.COM, INC., a Delaware corporation not qualified in Florida.

File date: September 9, 1999 . o

Corporate Specialist: Annette Ramsey

Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The following articles of merger are submitted in accordance with the Florida Busmess‘ -
Corporation Act, pursuant to section 607.1105, F.S. Eif—ﬁ
First: The name and jurisdiction of the surviving corporation is =
Name _ Jurisdiction
Lalibreria.com, Inc. Delaware

Second: The name and jurisdiction of each merging corporation is

Name Jurisdiction
Lalibreria.com, Inc. Florida
Third:  The Plan and Agreement of Merger is attached
Fourth: The merger shall become effective on the date the Articles of Merger are filed with
the Florida Department of State
Fifth:

The Plan of Merger was adopted by the shareholders of the surviving corporation on
July2/, 1999.
Sixth:

The Plan of Merger was adopted by the shareholders of the merging corporation(s) on
.Tuly?j[ 1999.

Seventh: Signatures for each Corporation

LALIB RE% .COM, IN ,\/CD(DELAWARE)

Robeﬂ Pearl, President

LALIBRERIA.COM, INC. (FLORIDA)

By:
Robett Pearl, President

NYOI/PILKM/20689.1
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PLAN AND AGREEMENT OF MERGER

SUBMITTED COMPLIANCE WITH SECTION 607.1101 F.S. AND SECTION 252 OF
THE DELAWARE GENERAL CORPORATION LAW

THIS PLAN AND AGREEMENT OF MERGER dated as of July3 {, 1999, is among
1alibreria.com, Inc., a Florida corporation (“Lalibreria-Florida”) and Lalibreria.com, Inc., a
Delaware corporation (“Lalibreria-Delaware”). Lalibreria-Florida and Lalibreria-Delaware are
hereinafter collectively referred to as the “Constituent Corporations”.

WITNESSETH: |

WHEREAS, Lalibreria-Florida is a corporation duly organized and existing under the
laws of the State of Florida, baving filed its Articles of Incorporation in the office of the
Secretary of State of the State of Florida on November 18, 1997, and having an authorized
capital stock of 7,500 shares of Common Stock, $1.00 par value (“Lalibreria-Florida Common
Stock”), of which 100 shares are issued and outstanding, and owned by Robert Pearl; and

WHEREAS, Lalibreria-Delaware is a corporation duly organized and existing under the
laws of the State of Delaware, having filed its Certificate of Incorporation in the office of the
Secretary of State of the State of Delaware on June 2, 1999 and having an authorized capital
stock of 100,000 shares of Commeon Stock, $.001 par value (“Lalibreria-Delaware Common
Stock’™), of which 36,000 shares are issued and outstanding; and

WHEREAS, the respective Boards of Directors of the Constituent Corporations deem it
advisable and in the best interests of the Constituent Corporations and their shareholders that
Lalibreria-Florida be merged with and into Lalibreria-Delaware which shall be the surviving
corporation as authorized by the statutes of the States of Florida and Delaware under and
pursuant to the terms and conditions hereinafter set forth, and each such Board has duly approved
this Plan and Agreement of Merger (the “Agreement”);

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, and for the purpose of setting forth the terms of the merger
provided by this Agreement (the “Merger”), the mode of carrying the same into effect, the
manner and basis of surrendering and extinguishing the shares of Lalibreria-Florida Common
Stock and such other details and provisions as are deemed necessary or desirable, the parties
hereto have agreed and do hereby agree, subject to the approval ox adoption of this Agreement by
the requisite vote of the shareholders of each Constituent Corporation, and subject to the
conditions hereinafter set forth, as follows:

NYO01/JABLI/416623.1



ARTICLE I

Merger and Name of Surviving Corporation

At the Effective Time of the Merger, as hereinafter defined, Lalibreria-Florida shall be
merged with and into Lalibreria-Delaware, and Lalibreria-Delaware is hereby also designated as
the “Surviving Corporation”, which shall not be a new corporation, which shall continue its
corporate existence as a Delaware corporation to be governed by the laws of the State of
Delaware, which shall be named “Lalibreria.com, Inc.” and which shall maintain a registered
office in the State of Delaware at 1013 Centre Road, Wilmington, Delaware 19805, care of
Corporation Service Company.

ARTICLE I1

Terms of Merger

The terms of the Merger are (in addition to those set forth elsewhere in this Agreement)

as follows:

(a) At the Effective Time of the Merger:

(1)

@
3)

(4)

&)
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The Constituent Corporations shall become a single corporation, which
shall be Lalibreria-Delaware, the corporation designated herein as the
Surviving Corporation which shall be named Lalibreria.com, Inc.

The separate existence of Lalibreria-Florida shall cease.

The Surviving Corporation shall have all the rights, privileges, immunities
and powers and shall be subject to the duties and liabilities of a
corporation organized under the General Corporation Law of the State of
Delaware.

The Surviving Corporation shall thereupon and thereafter possess all the
rights, privileges, immunities and franchises of a public as well as of a
private nature, of each Constituent Corporation; and all property, real,
personal and mixed, and all debts due on whatever account and all other
chooses in action, and all and every other interest, of or belonging to or
due to each Constituent Corporation, shall be taken and deemed to be
transferred to and vested in the Surviving Corporation without further act
or deed.

The Surviving Corporation shall henceforth be responsible and liable for
all liabilities and obligations of each Constituent Corporation; and any
claim existing or action or proceeding pending by or against either
Constituent Corporation may be prosecuted as if the Merger had not taken



place, or the Surviving Corporation may be substituted in jts place.
Neither the rights of creditors nor any liens upon the property of either
Constituent Corporation shall be impaired by the Merger.

(b) At the Effective Time of the Merger, the Board of Directors, and the members
thereof, of the Surviving Corporation shall be:

Robert Pearl
Stratford Sherman

to serve in accordance with the bylaws of the Surviving Corporation until their respective
successor or successors shall have been duly elected and qualified.

(c) At the Effective Time of the Merger, the officers of the Surviving Corporation
shall be:

Name Office
Robert Pearl President and Chief Executive Officer
Stratford Sherman Chairman of the Board, Secretary and Treasurer

to serve in accordance with the bylaws of the Surviving Corporation until their respective
successors shall have been duly elected and qualified.

ARTICLE III

Capitalization of Surviving Corpoeration and Surrender and Extinguishment of Shares

The total authorized capital stock of the Surviving Corporation shall be as set forth in the
Certificate of Incorporation of the Surviving Corporation.

(a) The manner and basis of surrendering and extinguishing the shares of the
Lalibreria-Florida Common Stock and the mode of carrying the Merger into effect are as follows:

(1) Each share of Lalibreria-Florida Common Stock outstanding at the
Effective Time of the Merger shall be converted into 140 shares of
Lalibreria-Delaware Common Stock, without further action.

(2) At the Effective Time of the Merger, all outstanding shares of Lalibreria-
Florida Common Stock held as treasury shares will be surrendered and
extinguished automatically without any action on the part of Lalibreria-
Florida.

NYOU/JABLI/A416625.1 3



(b) At the Effective Time of the Merger, Lalibreria-Florida shall be deemed to have
been merged into Lalibreria-Delaware, and Lalibreria-Delaware shall be the Surviving
Corporation which shall be named “Lalibreria.com, Inc.”

ARTICLE IV

Certificate of Incorporation and Byvlaws

(@) The Certificate of Incorporation of the Surviving Cérporation at the Effective
Time of the Merger shall be and constitute the Certificate of Incorporation of the Surviving
Corporation until anrended in the mamner provided by law.

(b) The bylaws of the Surviving Corporation as existing and constituted immediately
prior to the Effective Time of the Merger shall, at the Effective Time of the Merger, be and
constitute the bylaws of the Surviving Corporation until amended in the manner provided by law.

ARTICLE V

Other Provisions with Respect to the Merger

(a) This Agreement shall be submitted to the shareholders of each Constituent
Corporation as provided by the applicable laws of the States of lorida and Delaware. As soon
as practicable after the approval thereof by the shareholders of each Constituent Corporation in
accordance with the requirements of the laws of the States of F lorida and Delaware and the
obtaining of all necessary regulatory approvals, if any, all required documents shall be executed,
delivered, filed and recorded, and all required acts shall be done in order to accomplish the
Merger under the provisions of the applicable statutes of the States of Florida and Delaware.

(b) This Agreement may be terminated at any time prior to the Effective Time of the
Merger, whether before or after action thereon by the shareholders of the Constituent
Corporations by mutual consent of the Constituent Corporations, expressed by action of their
respective Board of Directors.

(c) The Surviving Corporation, from and after the Effective Time of the Merger,
agrees that it may be sued and served with process in the State of Florida in any proceeding for
the enforcement of any obligation of Lalibreria-Florida against the Surviving Corporation. The
Surviving Corporation irrevocably appoints the Secretary of State of the State of Florida as its
agent to accept service of process in any such proceeding in Florida.

ARTICLE VI

Approval and Effective Time of the Merger

The Merger shall become effective when the following actions shall have been taken:

NYOL/JABLY/416625.1 4



(a) This Agreement shall be adopted and approved on behalf of each Constituent
Corporation in accordance with the Florida Business Corporation Act and the General
Corporation Law of the State of Delaware (hereinafter collectively referred to as the
“Constituent Corporations’ State Corporate Laws™); and

(b This Agreement as so adopted and approved, when certified, executed and
acknowledged in accordance with the Constituent Corporations’ State Corporate Laws, along
with Articles of Merger, certified, executed and acknowledged in accordance with the
Constituent Corporations’ State Corporate Laws, shall be filed in the offices of the Secretary of
State of each of the States of Florida and Delaware (the time and date on which the happening of
the later of (i) this Agreement or a certificate in lieu hereof has been filed in the office of the
Secretary of State of Delaware, and (ii) articles of merger setting forth this Agreement have been
filed in the office of the Secretary of State of Florida, being herein referred to as the “Effective
Time of the Merger”).

ARTICLE VII
Miscellaneous Provisions

(@) If at any time the Surviving Corporation shall consider or be advised that any
further assignment or assurance in law or other action is necessary or desirable to vest, perfect or
confirm, of record or otherwise, in the Surviving Corporation the title to any property or rights of
Lalibreria-Florida acquired by or as a result of the Merger, the proper officers and directors of
Lalibreria-Florida and the Surviving Corporation, respectively, shall be, and they hereby are,
severally and fully authorized to execute and deliver such deeds, assignments and assurances in
law and take such other action as may be necessary or proper in the name of Lalibreria-Florida or
the Surviving Corporation to vest, perform or confirm title to such property or rights in the
Surviving Corporation and otherwise carry out the purposes of this Agreement.

(t)  For the convenience of the parties, any number of counterparts hereof may be
executed, and each such counterpart shall be deemed to be an original instrument.

(©) This Agreement cannot be altered or amended except pursuant to an instrument in
writing signed on behalf of the parties hereto.

NYOLAABLY/416625.1 5
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IN WITNESS WHEREOF, cach of the Constituent Corporations have caused this
Agreement to be signed by its President and attested by its Vice President and Secretary pursuant
to authorization contdined in a resolution adopted by its Board of Directors approving this
Agreement, all as of the date first above written.

ATTEST:
'

LALIBRE .COﬁ,TIN}(;SeIaware corporation
,/) - By:.

stratford Sherman ' ) Robert Pearl, President and Chief Executive
Chairman of the Board, Officer
Treasurer and Secretary

ATTEST: - LALIBRERIA.COM, INC4 a Florida corporation
Robert Pearl Robert Pearl, President
Secretary

The undersigned, being the Secretary of Lalibreria.com, Inc. a Delaware corporation, does
hereby certify that written consent has been given to the adoption of the foregoing Plan and
Agreement of Merger by the holders of all of the outstanding stock of said corporation, in
accordance with the provisions of Section 228 of the General Corporation Law of the State of
Delaware.

Dated: July3/[,1999

NY01/JABLI/416625.1 6



The undersigned, Robert Pearl, as Secretary of Lalibreria.com, Inc., 2 corporation of the
State of Florida, hereby certifies that the foregoing Plan and Agreement of Merger was duly
adopted by the vote of the holder of all of the outstanding shares of the capital stock of
Lalibreria.com, Inc., and that said Plan and Agreement of Merger was thereby approved as the
act of the sole shareholder of Lalibreria.com, Inc., and the duly approved agreement and act of
said corporation.

WITNESS my hand on this’-,)! day of July, 1999.

Al

Robert Peéirl, Secretary

NYQL/JABLI/416625.1 7



