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April 24, 2014

FLORIDA DEPARTMENT OF STATE
TAG USR INC Davisian of Corporations

11943 NW 37 STREET
CORAL SPRINGS, FL 33065

SUBJECT: TAG USA INC
REF: P14000012272

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections ana
refax the complete document, including the electronic filing eover sheet.

The current name of the entity is as referenced above. Please correct
your document acaordingly.

OUR RECORDS REFLECT TEAT TRE NAME OF THE SURVIVING CORPORATION Tag Usa Ine
DOES NOT INCLUDE A PERIOD OR A COMMA IN THE NAME. PLEASE REMOVE THE
PERIOD AND COMMA FROM THE CORPORATION NAME. ALSO, THE BRTICLES OF MERGER
LIST AN EFFECTIVE DATE OF MAY 1, 2014 AND THE PLAN OF MERGER EAS THE
EFFECTIVE DATE BEING APRIL 30, 2014. WHICH DATE SHOULD IT BE?77777??

Please return your document, along with a copy of this lettear, within 60
days or your filing will be considered abandoned.

If you have any questiocns conecerning the filing of your docuwment, please
call (B50) 245-€0540.

Darlene Counnell FAX Aud. #: E14000096554
Regulatory Specilalist II Letter Number: 614R00008761
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ARTICLES OF MERGER
(Profit Corporations)

The following articles of merger are submitted in accordence with the Florida Business Corporation Act,
pursuant to sectiont 607,1105, Florida Statutes,

) /\/\q
First: The name and jurisdiction of the gurviving corporation: QQ(I'- V

Name Jurisdiction Document Nomber
" (i kmown/ applicable}
TAG USA, In¢ ~ FL ' P14000012272

Second: The name and jurisdiction of each merging corporation:

Name - Jurisdiction Document Number
(I known! applicable)

Tha Adlion Group, Inc. ' FL P0O1000080641

Third: The Plan of Merger is atached . . '_—L 5

Fourth: The merger shall become effective on the date the Articles of Mezger are fi]ad with the Floruia“
Department of State. ;.

3Ly Yl
-

OR,_ 5 I’ /20’,‘(Emraspcdﬂcdamhl0’m Ancﬂ‘eoﬁvedmmmtbcpmrmﬂmdawofﬁlmgnrmm
than 90 days after merger file date.) . _ o

- ._‘.'

Fifth: Adoption of Merger by surviving corporation - - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger wag adopted by thc shareholders of the surviving corporation on Apﬁl 3, 2014

"85 4

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

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharchalders of the merging corporation(s) on Apnil 3, 2014

The Plan of Merger was adopted by the board of directors of the merging corporation(s) an
and shareholder approval was not required.

(Anach additional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION

Neme of Corporation Signamire of an Officer or Typed or Printed Nams of Individual & Title
Director

TAG USA, (nc. %_}%ﬁmﬂom. President
The Action Group, Inc. w:— " __Marc Roberts, Prasident
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PLAN OF MERGER

{Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the gurviving corporation:
Name ' Jurisdiction

TAG USA, Ino. FL

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction
The Agtion Group, Inc. FL

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

Sea aftached in Plan of Merger document,

Fourth: The maaner and basis of converting the shares of cach corporation into shares, obligations, or other
securitiss of the surviving corporation or any other corporation or, in whale or in part, into cash or other
property and the manner and basis of converfing 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 patt,
into cash or other property are as follows:

{(Attach additional sheets if necessary)
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Amendtments to the articles of incorporation of the surviving corporation are indicated below or attached:

OR

Restuted articles are atiached:

Other provisions relating to the merpger are as follows:
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PLAN OF MERGER

Merger of Business of The Action Group, Inc. (the “Merged Corporation™) into
TAG USA, Inc, (“Surviving Corporation”) by “A” Reorganization pursuant to Internal
Revenue Code Sectlon 368(a)(1)(A)

This Plan of Merger, is by and between The Action Group, Inc., a Florida corporation .
(“TAG")and TAG USA, Inc., a Florida corporation (“TAG USA”), effective May 1, 2014 (at 12:01
a.m.) (the “Effective Date™),

The following plan of merger sets forth the terms and conditions, as well gs the federal

income tax treatment of the merger of the business of TAG into TAG USA, which was effective on
the Efective Date,

FIRST: The name and jurisdiction of the surviving corporation:
TAG USA, Inc., a Florida ¢orporation

SECOND: The name and jurigdiction of the merging corporation:
The Action Group, Inc., a Florida corporation

THIRD: The terms and condition of the merger are as follows:

I. TAG was merged into TAG USA in a merger of corporations pursuant 1o Section
607.1105 of Florida statutes, as of the Effective Date.

2. Shares of TAG USA were distributed to TAG, which in turn distributed said shares
50% each to its two shareholders, Marc Roberts and Leonard Roberts, in exchange for their shares
of TAG and as of the Effective Date, TAG liquidated.

3 For federal income tax purposes, the assets of TAG will be treated as having been
transferred from TAG USA in an “A"” Reorganization pursuant to Code Section 368(a)(1)(A).

4. TAG USA will amend and restate its shareholders’ agreement ag is necessary to
reflect the foregoing transaction. At the Effective Date, the former TAG sharcholders, as new
sharcholders of TAG USA, agreed to be bound by the terms and conditions of the shareholders®
agreement of TAG USA.

5. This merger shall be treated as a state law merger.

This Plan of Merger is approved by TAG USA, TAG and all of their respective shereholders
as of the Effective Date.
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This Plan of Merger is executed this /7_day of A pori / , 2014, effective on the
Effective Date.

TAG USA, INC.

By: @MW

Marc Rgberts, President
Date: _v[w}fv

SHAREHOLDERS OF TAG USA, INC.

O foictp 25

Marc Roberts, 50%

%nm’d Roberts, 50%

THE ACTION GROUP, INC.

By: %M' 7 2.:%-.‘)5&..“_"\“_5 -

Date: Lw?ffj”b;m, Freidon:

SHAREHOLDERS OF
THE ACTION GROUP, INC.

Marc Roberts, 50%
nard Roberts, 50% - '
FAWPDATAYR G Group 20 14¥aorg Plan of Mesga wpd
2
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