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‘ CERTIFICATE OF MERGER

>
Pussuant to Section 48-249-702 of the Tennessee Revised Limiled Linbility Company Act
and Scelions 608,438 e, seq, of the Florida Limiwd Liability Company Agt, Concepiriz, LLC. n
Tennessee limited liability cempany, and Eliee Jet Charter, LLC dba jet Charier Media. LLC, a
Florida limited liability company, by and through their respective authorized officers, hereby submit
the following Certificate of Merger and state as follaws:

w

l. A Plan of Merger is atlached licreto as Exhibit A,

2, The Plan of Merger has been approved and ¢xecuied by each limited liability company that is
a party to the merger in accordance with the applicable provisions of the Florids Limited
Liability Company AcL.

3. The Plan of Merger has been approved and executed by Coneepirix in accordance with the

applicable provisions of the Tennessee Revised Limited Liability Company Act L.D (ﬂﬁht j, ,/qq
1, The Merger shall be effective on December 31,2015 at 11:59 P.M.

3, The address, includling street and aumber, of the principal office of Coneeptrix, the surviving
fimited liability company in the merger, is:

Conceptrix, LLC
205 Mohican Strect
Knoxville. Tennessee 37519

.
-l

o. Conceptrix appoints the Secretary of State of Florida as ils agent Tor service af process lf.ﬁ"-dfi:; ;
procecding to enforce obligations of Edite Jer Charter, LLC dba Jet Chartee Media, LLCT 57 M e
including any appraisal rights of its members under Sections 608.4351-608.43595 of theo- o3 1 v
Florida Limited Liability Company Act. The steet and mailing address of the affice, whiich o i
the Florida Department of State may use for the purposes of Section 48.181, Florida Swllikes. = o8
is: : ' MR-

Conceptrix, LLC mw g O
205 Mohican Street R en
Knoxville. Tennessee 37919 =i o

1. Conceptrix has agreed to pay any members with appraisal rights the amount lo which such

members are entitled under Sections 608.4351-608.43595 of the Florida Limited Liabilily
Comppany Act.

DATED: December (30 , 2011 CONCERTRI-EES—
¢ 2('/
By: MR

Robert Hart, President it

DATED: Decomber 3o, 201 | ELITE JET CHARTER. LLC DBA JET
CHARTER MEDIA

By: i - Y e,
Blake Dookstalf, President

pees o OATE
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AGREEMENT AND P AN OF MERGER OF ELITE JET CHARTER, [ 1.C DBA JET

HARTER MEDIA LLC

»
AND
CONCEPTRIX. L1LC

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement™) is entered into on
December ___, 2011, by and between Elite Jet Charter, LLC, a Florida limited liability company (the
“Merging LLC"), and Conceptrix, LLC, e Tennessee limited liability compeny (the “Surviving
LLC"), pursuant to Tenn, Code Ann. § 48-249-101, et seq and Sections §08.438 et. seq. of the
Flotida Limited Liability Company Act

WITNESSETH:

WHEREAS, the Mcrgmg LLC has clected to contribute atl of Its assets and properties 1o the
Surviving LLC by merger in exchange for membership interests in the Surviving LLC, which will be
distributed to the members of the Merging LLC; and

WHEREAS, the respective Members of the Merging LLC and the Surviving LLC;hm
approved the merger of the Merging LLC with and into the Surviving LLC (thc “‘Merger™) pursuqm
ta the terms and conditions of this Agreement; and ;‘C'_"

CJ‘) 2

WHEREAS, following the Mcrger, the separate existence of lhc Merging LLC“ﬁlfall
terminate.

‘!

-.,.1

NOW, THEREFORE, in consideration of the foregoing, the mutual promises and covenams
set forth belaw, and other good and valuable consideration, the receipt, sufficiéncy and adeqt@;y of
all of which is hereby acknowledged, the Merging LLC and the Surviving LLC ggree as followsy

L. Parties to the Merger. The names of the entities planning tp merge are Elite Jet
Charter, LLC, a limited liability company organized under the laws of Florida, and Concepirix, LLC,
@ limited liability company organized under the laws of Tennesses

2. Sucviving Entity, Concecptrix, LLC shall be the surviving entlty of the Merger, and
the separate existence of Elite Jet Charser, LLC shal! cease.

3. Effective Time. The Merger shall be effective on December 3] 2011 at 11:59 P.M.
(the “Effective Time"),

: 4, Terms and Conditions. The terms and conditions of the Merger are that: (i) at the
Effective Time and pursuant to the Tennessee Revised Limited Liability Company Act and the 2011
Florida Statutes, the Merging LLC shall be merged with end into the Surviving LLC, and the
Surviving LLC shall survive the Merger; (ii) the name of the Surviving LLC shall continue to be
Conceptrix, LLC; and (jii) the separate existence and organization of the Merging LLC shall cease,
Title w0 all properties. real, personal and mixed, tangible and intangible, including goodwill,
trademarks, trade names, copyrights, patents, trade secrets, and other {ntellectual property, owned by
the Merging LLC at the Effective Time of the Merger shall be vested in the Surviving LLC at that
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time and all other assets and all liabilities of the Merging LLC shalt become ‘assets and Liabilities of
the Surviving LL.C ns of the EiTective Time,

5 Issuance of Membership Interests, Al the Effective Time, all of the assets ol the
Merging LLC shall be contributed (o the Susviving LLC, the members of the Merging LLC shall
each receive membership interests in the Surviving LLC in exchange for their interests in the
Mérging LLC, and the membership interests of the Merging LLC shall then be werminated.

6, Miscellungous. This Agreetnent conlains the entire agreement between Lhe partics
hereto with respect to the transactivns contemplaled by this Plan of Merger and supersedes all prior
writien or unwritten arrangemenis or understandings with respect thereto. All pariies represent that
they are not relying on any representation, statement, or action by any other party except as expressiy
stated herein. This Plan of Merger may be executed in any number of counjerparts. and each such
counterpart hereof shall be decmed to be an original instrument.  This Plan of Merger shall be
governed by and in accordance with the substantive, internal laws of the State of Tennessee. The
parties agree thet (hey have jointly prepared this Agreement. This Agreement may nat be modified,
amended, or revoked, excepl in a writing signed by all parties. This provision may not be orally
waived,

IN WITNESS WHEREOF. the partics hereto have executed this document as of the day and
year first above written,

ELITE JET CHARTER, LLC DBA JET CONCEPTRIX,LLC,
CHARTER MEDIA, LLC u Tennessee limited liability company
i Florida limired liability compuny '

T e S M o X ol e
Blake BookstafT Robert Hart
Its: President {1s: Presidens
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