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State of Delaware
Office of the Secretary of State F2°* *

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"DPIX, INC.", A DELAWARE CORPORATION,

WITH AND INTO "NEW DPIX LLC" UNDER THE NAME OF "DPIX LLC", A
LIMITED LIABILITY COMPANY ORGANIZED AND EXISTING UNDER THE LAWS
OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE
THE SIXTH DAY OF JULY, A.D. 1999, AT 9 O’CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

e,

Edward |. Freel, Secretary of State

3039969 B8100M AUTHENTICATION: 0883372

991274767 DATE: 07-23-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 05:00 AM 07/06/1999
991274767 — 23039969

AGREEMENT OF MERGER, dated 2s of July 6, 1999, (this “Agresment”), by
and between DPIX,INC., a Delaware corporation (the “Delaware Corpqxaug "), andAN'EW DPIX -
LLC a Delaware hmuted Kiability company (the MG") ' :

W’I-E'.REAS in accordance thh Section 18 209 of the Delaware anted Lnabihty '
Company Act of the State of Delaware, as tmended (thc “DI..L.CA"), and Scction 264 of
Delaware General Corporanon Law, as ammded, a majority in interest of the stockholders of the
Delaware Corporauon, and a Majority in interest of the members of the Delaware LLC have
approved the merger of the Delaware Corporation into the Delaware 1LC (the “Mgrggf),-
pursuant to and subject to the terms and condit:ctu of thig Agreement :

NOW TI-[EREFORE in consideration of the _premises ‘and’ of the mutual -
covenants, represcntatrons, warrantics and ag'eelnents herem contamed, the partnes hereto agree
as follows: - : ) _

ARTICLE I
THE'MERGER

1.01 Ihe Merger. - (a) TheMarger shall become eﬁ'ecnve upon the ﬁhng of
this Agreemmt with the Secretary of State of the State of Delaware in accordance with the -
provisions and requircments of the DLLCA. The date and timc when the Mcrgcr shatl become
cffective is heremaftcr referred to as the “;E_Q'_gﬂe_nmL : R

(b) . At the Effective Time, the Delaware Corporauon shall be merged with and
into the Delzwa:e LLC and the scparate existence of the Delaware Corporation shall cease, and
the Delaware LLC shall continuc as the surviving entity under the laws of the State of Delaware .
under the name of “dpiX LL.C, a Delaware limited Liability company” (the “Sumxmg_LLQ") a

(¢) From and after the Effective Tirme, the Merger shall have the eﬁ‘ects set
forthin Sccnon 18-209 of the DLLCA.

1.02 leﬁms_of_m_nf_ths_mmm The Certificate of
Formation of the Dclaware LLC as in effect immediately prior to the Effective Time shall be the

Certificate of Formation of the Surviving L1.C.

1.03 Liabili Serati : ' SuTVivi
Liability Opcrating Agrccmmt of thc Dolaware LLC as in cﬁ‘ccl 1mmcdxatdy pnor o thc Effective
Time shall be the Limited Lmbzhty Operating Agreement of the Surviving L1L.C. ’

: 1.04 Closing. The closing of the Merger (the “Closing”) shall take place at the
offices of White & Case LLP, 1155 Avcnue of the Armnericas, New York, New York at such time

as the Delaware Corporation aad the Delaware LLC shall mutually agree (the “Closing Date™).
'1.05  Manner of Converting Interests. At the Effective Time, preferred stock in

the Ddawér_e Corporation shall, in the aggregate, be converted into a 20% percentage of interest
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in the Delaware LLC. ‘Common stock in the Delaware COrporatmn shall be convertcd into'a nght
to receive $0.05 pér share. All such common shares in the Delaware Corporation shall
automatically be canceled and retired and each holder of a common certificate representing any
such common shares shall cease to have any nghts with mpect thereto, other than the right to.
receive such cash cons:derauon

- ARTICLE II
WSCELLAN'F ous

2.01  Binding ww "“This Agreement shall inure to- the
benefit of and be binding upon the partics hereto and their respective successors and permitied
assigns, but neither this Agreement nor any of the nghts, interests or obligations hereunder shall
‘be assigned by any of the partics hereto without: the prior written consent . of the other party.
Nothmg in this Agreement, expressed or unphed, is intended to confer on ‘any Person (as defined .
in Section 2.08 hercof) other than the parties hereto or their respective successors and permitted
assigns, any rights, remedies, obhgat;ons or liabilities under or by rcason of this Agreement

2.02 M@_M@gg Subject to. apphcdble law tlus Agremnent' o

may be amended, modified and supplemmud in ‘any and afl respects prior to the Effective Time
by the mutual written agreement of the parties hereto, by action taken by the membersblp of the

Delaware ‘LLC or by action taken by the stockholdcrs of the Delawarc Corporanon. as the case
‘may be. , ‘ _ _ . '

~ 2.03 Further Actions. Each of the pafues hereto agrecs that, subject o its legal .
obhganons, it will use its best efforts to fulfill all. conditions precedent specified herein, to the
extent that such ‘conditions are within its control, and to do all things reasombly necessary to -
consummate the transactions conlemplated hm'eby :

2 04. Hgg__ngg The ducnptwe hcadmgs of the Articles and Secuons of thxs" |
Agreement are inserted for convenicnes oaly, do not constitute a part of this Agreement and shall
not affect in any way the meaning ot nmerpmaﬂon of this Agreement.-

2.0 Coynterparts. This Agreement may be executod in several counterparts,
each of which shall be deemed 0 be an ongmal, and all of which together shall be deerncd to be
- one and the same instrument.

206 Applicable Law This Agreement and the legal reimdns”between' the
parties hereto shall be governed by and construed in accordancc thh the laws. of thc State of
Delaware wnhout regard to the conflict laws rules thcreof

. 2.07 §gverg§ ity. I any term, provision, covenant or restriction contamed in .
this Agreement is held by a court of competent jusisdiction or other authority to be invalid, void,
unenforceable or against its regulatory policy, the remainder of the terms, provisions, covenants
and reswictions contained in this Agreement shall remain in full force and effect and shall in'no
way be aﬂ'ected impaired or invalidated.
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| 2.08 flm_l)_e_fn;_eg. “Person” shall mean and mclude an, mdw:dual, a
pannctshlp. a joint venture, a corporation, a limited Jiability compuny, a trust, an umncorporated
organization, a group and a gcwamment or other dcpa:tment or agency 1hereot“ - _ ‘

LR
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© IN WITNESS WHEREOF, eich of the Delaware Corporation and the Delaware LLC
have caused this Agreement to be cxecuted by their respectwe officers. thereunm duly authonzed,

Callas ‘of the date first above written.

' DPIX, INC.

a Delaware wrporatxon

Name Tunothy Sslva

Title: /’ pﬂ‘&

NEWDPIXLLC,
a Delawue hrmted hablhty c.ompany

By: . .
" Name: Gerard Daguise
Title: Manager.
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IN WITNESS WHEREOF, cach of the Delaware Corporailon and the Delaware LLC
" have caused'this Agreement to be exccuted by thmr respecuve ofﬁcers thcreunto duly authorued, -
all as ofthcdateﬁrst above wntten. -

| DPD; INC. -
_ aDe!aware corporat:on

By:

Name: Timothy da Sllva :
Title:

NEW DPIXLLC,
a Delaware limited liability company

B)'Z ) C: -‘{\Q‘é{,«ri.‘ .
- Name: Gerard Daguise
Title: Manager

Loagagales 22805
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