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APR 04 2016
New Jersey Divislon of Revenue
Certificate of Merger/Consolidation ' —--——E-—ME ASURE

4

This form may ha used to ecord the mevgor or cousolidation of 4 lmited lishitity comprny, limited partarship oy
partexship with ar inta another business eyfity or entitiss, pursuant to NISA, 42, 42:24 end 42:2 € Applicauts must
insove strict compliance with, the requivements of State Jw and insars that all fling Tequiremonts are inet, This form is
intended to simplify fiting with the Naw Jorsay Stete Treasurer. AppHicants ara advised by seek out privato logel grvivs
Before submitring filings to the State Treaswers offics, This wexgor 15 mlso pursuant to NJISA 14a.

1. Type of Riling (check one); X  Mepa Consclidation

Z. Namo of Survivies Businsss Entity: AddThis, Inc., a Delaware corporation
A, Address of the Surviving Business Bntity: 500 Oracle Fasdowray, Redwood Shores, CA 94065
4. Name(sYTurizdiction(s) of Al Participating Businmss Entities:
Identificpsion # Asstened by
. Neme Turizdiction by Tyeammpar (i applicable)
Add This, LLC New Jersey 0400198081
AddThis, In: Delaware 3800650

XGraph Acquisition, LLC Delaware

5. Smoa of Pracess Addyess (Foruse if the surviving businces entity is not authorized or registered by the State
arer). .
500 Oracle Pavicway, Redwood Shores, CA 94065

The surviving besiness entity agrees thit it may be served with proeess i this State In any actjon, suik ar
proceeding for thie enforcemcnt of zny obligation of 2 merging er consolidating 1:1.C, LP or partoor=hip. The
Treaswer is hereby appoicted as sgent to accopt servine of pracess m eny such action, Suit, or proceeding which
shall bo farwarded o the Surviving Business Entity at the Servica of Process addsess stated above,

Date: Megger/Consalidatlon adoplad: March 30, 2016

Voting; (alt cooretions yvelved; attach additicas] shests if necesmyy)
-s Corp Nime AddThis, Inc, Ouretanding Shaces 100
1% appHicabla, st forth ‘iheumnba(md dedgnation of any cless ar raiae of sharey entitled to vota.
100 shares of Common Stock

YotngFor X Yoting Against : O

Merger/comzalidtion plan wasz adopted by $1e wnanimouz writtan consent of tha shareholders without a masting (chrd) X _

b Coxp. Mame Outstanding Sharoz
16 applicablo, 2t fortl the wumber and designeiion of any claes or saries of sheves antittod o vota,

Vating For Voting Against ; OR
Mergarfconsolidation plan wes adopied by e unanimous wftkn sonsent of the shareholders withou. a mesting {shack)

-6 Corg, Name _Outstending Shass
If applicabls, sat forh fie munber and designation of iy class o serfes of shaves entitled bo vote,

; OR

Vating For Voting Apsinst

Margarfeenmsetidation plon s adopted by the ananitions writi@ consat of tha charehalders withaut & weeting {check)  _
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Nkl ™ LY lv &+ | &1 10

6. ‘Bifostive Date (see mamuetions):

Signamrc ’ Nage ‘il Deie
Boan >N Brian Higgins Vice president 3/23/16
Sy Greg Hilbrich sVP i/23/16

Greg Hilbrich is signing ag 2VP on behalf of AddThis, Inc. & XGreph Acguimition, LLC

#¥mportant Notes —~New Jarsay law prohibits domestic LLCs, LPs and partaaiships from merging/eomolidating with
another business extity, if authoxity for 9xeh morgs/consolidation in not grented wnder the Jaws of tha jurisdichion mnder,
which the other business eatity was organized. Also, a merger/sonsolidation certificats may be filed pursusat o Title
42 4224 oe 422 only if the surviving of resnlfing bosincas enkity is a limited pertnership, Imited lability company

or partarvahiip, Also, af least ane parficipaling busmass entity must ba a limited partncrship or limijted ]jnbility conspany.
H a for-profit domestic or foreign cosporation paficipates or is the survivor, file the mergerfcangol#dation purzugnt to
Titlo 14A. Title 15A corpurations ars not authorized 1o participate n mergery/consolidations involving LPa, LLCs,
parmerships and for-profit corporatiang.

NI Diyizion of Revenue, PO Box 308, Treoton NI 08646
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Ev Vv A L

AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agrcement and Plan of Merger™)
is dated as of this 30™ day of March 2016 and is by and among AddThis, Inc., a Delaware
corporation {the “Corporation™), Add This, LLC, a New Jersey limited ljability company (“Add
This, LLC”), and XGraph Acquisition, LLC, a Delaware limited liability company (“XGraph™).
Each of Add This, LLC and XGraph is sometimes referred to herein individvally as a
“Subsidiary” and collectively as the “Subsidiaries.”

WHEREAS, the Board of Directors of the Corporation, the sole member of each
Subsidiary and the sole manager of Add This, LLC have resolved that each Subsidiary be
merged with and into the Coporation pursuant to the General Coiporation Law of the State of
Delaware (the “DGCL™, the Delawate Limited Liability Company Act (the “DLLCA™), and the
New Jerscy Revised Uniform Limited Liability Company Act (the “NJLLCA™), such that the
Corporation shall be the surviving corporation (the “Mergers™);

WHEREAS, the Mergers are intended to qualify as disregarded wansactions for U.S.
federal income tax purposes; and

WHEREAS, this Agreement and Plan of Merger and the Mergers have been approved
and adopted by the Corporation in accordance with the DGCL, by Add This, LLC in accordance
with the NJLLCA, and by XGraph in accordance with the DLIL.CA,

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
agreementis contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound,
hereby agree as follows:

1. Merpers and Swiviving Corporation. At the Effective Time (as hereinafter defined),
pursuant to the provisions of the DGCL, NJLLCA and DLLCA, (a) each Subsidiary shafl be
merged inte the Corporation, (b) the Corporation shall be the surviving corporaiion, and in such
capacity is hereinafier sometimes referred to as the “Swviving Corporation” and (c) the separate
existence of each Subsidiary shall cease.

2. Cestificate of Jncotporation of Suorviving Corporation. The certificate of
incorporation of the Corporation in effect immediately before the Effcctive Time shell be the

certificate of incorporation of the Surviving Corporation, and said certificate of incorporation shall
continue in full force and effect until amended in the manner prescribed by the provisions of the
DGCL.

3. Bylaws of Surviving Corporation. The bylaws of the Corporation in effect
immediately prior to the Effective Time will be the bylaws of the Surviving Corporation and will
continue in full force and effect until changed, aftered, or amended as therein provided and in the
manner prescribed by the provisions of the DGCL.
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4, Cancellation of LLC Interests; No Change in Outstanding Shares of Swrviving
Corporation. At the Effective Time, all limited liability company interests of each Subsidiary shall

be cancelled. The shares of capital stock of the Corporation issued and outstanding immediately
before the effective time of the Merpers shall not be converted as a result of the Mergers, but shall
remain outstanding as identical shares of capital stock of the Surviving Corporation. No shares of
common stock of the Surviving Corporation and no shares, secusities or obligations convertible
into such steck are to be issned or delivered herenmder.

3. Directors and Officers of Surviving Corporation. The directors and officers of the

Corporation immediately prior to the Mergers shall continue to serve as the directors and officers
of the Surviving Cotporation, all of whom shall hold their directorships and offices until the
¢lection and qualification of their respective successors or until their tenure is otherwise terminated
in accordance with the bylaws of the Surviving Corporation.

6. Effective Time, As used herein, the term “Effective Time® shall mean the fime that
the Mergers become effective under applicable Iaw,

7. Merger Filings. Following the approval of this Agreement and Plan of Merger by
the directors of the Corporation and by the sole member of each Subsidiary in accordance with
each of its limited liability company agreement and the DLLCA or NJLLCA, as applicable, a
Certificate of Merger consistent with the terms of this Agreement and Plan of Merger shall be filed
with the Secretary of State of the State of Delaware pursuant to Section 264 of the DGCYL and
Section 18-209 of the DLLCA, and with the i State of New Jersey pursvant
1o Title 42 of the NJLLCA.

8. Copies of Plan of Merger. An original or attested copy of this Agreement and
Plan of Merger shall be kept wherever the records of meetings of the stockholders of the
Surviving Corporation are kept and shall be made available at said location for inspection by any
stockholder of the Surviving Corporation or any person who was a member of either Subsidiary,
and the Surviving Corporation shall furnish a copy of this Agreement and Plan of Merger to any
such stockholder or person upon written request and without charge.

9, Further Actions. The directors and officers of the Surviving Corporation are hereby
authorized, empowered, and directed to do any and all acts and things, and o make, execute,
deliver, file, and/er record any and all insteuments, papers, and documents which shall be or becorne
neeessary, proper, ox convenient to carry out or put info effect any of the provisions of this
Agreement and Plan of Merger or of the Mergers herein provided for.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WITNESS the execution hereof under seal on the day and year first above written.

ADDYHIS, INC.

By: fB“A‘ ¥ 3%‘4

Name: Brian 5. Higgins
Title: Vice President

ADD THIS, LLC
By: Iis Sole Member
ADDTHIS, INC.

oy

Name: Greg Hilbrich
Title: Senior Vice President, Taxation

XGRAPH ACQUISITION, LLC
By: Its Sole Member
ADDTHIS, INC.

y B

Name: Greg Hilbrich
Title:  Senior Vice President, Taxation
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