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For \@“:?;\
Florids Limited Linbility Company % <
¢7
The following Cortificate of Merger is submitted 10 merge the following Florida Limited
Liability Company(ics) in ascordance with 5. 608.4382, Florida Statutes,
FIRST: The exact name, form/emity Lype, and jurisdiction for cach merging party are as
follows:
Namgp derisdictiop Farm/Entity Type
All Star Media LLC Fiorida limited liability company
All Star Media LLC New York limited liabilty company
SECQOND: The exact name, form/entity type, and jurisdiction of the surviving party am
a3 follows:
Namg Jurisdiction Iarm/iintity Type
All Star Media LLC Florida limited (iability company

THIRD: The attached plan of merger was epprovid by cach domestic corporation,
limited lisbility company, parinership and/or {imited partnership that is a party {o the
meTgeT in sceordance with the applicable provisions of Chaplers 607, 608, 617, and/or
620, Florida Statutes.
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FOURTH; The suached plan of merger was approved by cach other business entity that
is 8 party \o the merger in sccordance with the appiicablc laws of the stam, couniry or
jurisdiction under which such other busincss cntity is formed, organiecd or incorparated.

FIFTH: If other than the datc of filing, the effective date of the merger, which cannot be
prior to nor morc than %0 days aftcer the date this document is filcd by the Florida
Department of State:

JULY 1, 2007

SIXTH: If the surviving party is not formed, organized or incorporated under the laws of
Florida, the survivor's principal office address in its homc state, country or jurisdiction is
as follows:

SEVENTH: If the survivor is not formed, organized or incorporated under the [sws of
Florids, the survivor agrees o pay to anmy members with appraisal rights the amount, to
which such members arc crtitics under sx.608.435 [-GOR 43595, I°.S.

EIGHTH: Ifthe surviving party is an out-of-stalc cntity not qualified 1o transact
bustness in this state, the surviving cntity:

x.) Lists the following street and mailing address of an olfice, which the Florida
Depsrument of State may use for the purposes of 5. 48.181, IS, arc a3 follows:

Sucet address:

Mailing address:
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b.) Appoints the Florida Secrctary of State as its agent for service of process in 3
proceeding to cnforer obligations of each Limited lisbility company that merged into such
entity, including any appraisal rights of its members under 35.608.4351-608.43595,
ilorida Stattes.

NINTH: Signaturc(s) for Fach Party:

Typed or Printed
Name of Enlity/Organization: Signaturc(s); Name of Individual:

All Star Media LLC m/uu 3ail Sannenschein

All Star Media LLC !

wr

Howard Sonnenschein

Corporations: Chairman, Vice Chairman, President or Qlficer
{If na directors selected, signature of incorporator.)

General partncrships: Signawre of 8 genceal partner or suthorized person
¥lorida Limited Pannerships: Sigratres of 8l general purtners
Non-Florida Limited Pannerships:  Signaturc of & genewa! partner
Limited Liability Companics: Signature of a member or autharized representative
Fees: For vach Limited Liability Company: $25.00

For cach Comparation: $35.00

For cach Limited Partnership: $52.50

IFar cach General Partnership: $25.00

For each Other Busincss Entity: £25.00
Certified Copy {optional): 330.00

Jofs
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PLAN OF MERCGER

FIRST: The exact name, form/entity type, and jurisdiction for cach merging pariy src s
follows:

Name Jurisdiction Yorm/Entity Type
All Star Media LLC Florida limited liability company
All Star Media LLC New York _limited liability company

SECOND: The txact name, form/entity type, and jurisdiction of the surviving party arc

as follows:
Name Jurjsdiction Fora/Eintity Type
All Star Media LLC Florida limited Yability company

THIRD: The terms and conditions of the merger arc as foilows:

Ettact 3! Mpger, At e Elfactivy Timm, [w) e saparats sxaisroe tf the Marging Company shill camser o0 the Minrging Cempany sinll by mogsd wiéhand inlo

aurviving Cormpeny knd 10 83 vinng Company, 3 FLDIOS Jrilpd Gadifty cerr Py will be the Sureiving ently pursuanl W e isrmas of iy Arices of Meger, (h) the

Anicies ot Or i mwrly pri; 9 Ow Eflactvy Tome, shail be tha Amclyx »f Drganics ban and

ard Ooprafing Al 91 0w wurviving Compamy, s vt aflacl In

L4

Oporeting Agreemem of Me survivign sillly ursil du'y amended in accontanoe wilh Their wnma and applics bie lew; (£] such Mambership Interest of e

Marpnep Campa sy Dutrending Imymmedla iy prias 4 the EMactw Trrw chat by torvarted as provided bebes (3} Tha Mambsershg intarest of 11U Sarvirgn Dompany erilanding

i vadlnny gnor ke the (he E¥achvs Yame 1Al D Cancsitsd 33 providsd Dot 0) e Mumber of e Marging Comp any rscairing 1he Myxdiveig interssis of the sursving

Enmg aey i saf inrth sbove shail b the Mawmber of he surviving Comgany 813 the surviving eniily, nd Iha Memger iff i sundving Company ehalibe Ihe

Managor of tha sumiving onlity, and {f} tha Margor shail hava sl of the effacts providad by applicable faw. Ses sddlional sheet sttozhed.
(Atiach additioral sheet if recessary) -
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All Suar Mcdia LLC

Third continued:

Until the Effective Time, cach ol the Mcerging Company and the surviving Company shall
continuc fo conduct its busincss without material chanpge and shatl pot makc any
distribution or other dispasilion of assets, capital, or surplus, except in the ordinery
coursc of business or with the conscnt of the othc.

Al and aller the Effective Time, without further act or deed, all of the rights, privileges,
and powers, and all of the property, real, personal and mixed of, and all debts duc to
Moarging Company, as well as all of the things and caused of action belonging to Merging
Company shall be the property of the surviving Compuny as they were the property of the
Merging Company, and the title 1o any real estate vested by decd or otherwise in Merging
Company shall not revert or be in any way impaired by reason of the Merger; al) rights of
creditors and all liens upon any property of any of the partics horeto shall be prescrved
unimpaired, and all debis, Habilitics, and dutics of the respective parties hereto shall
henceforth attach (o the surviving Compary and may be enforced against it to the sume
cxtent as if such debis, liabilitics, and dutics had been incurred or contracted by it.
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F TH:

A. The manner and basis of converting the intcrests, sheres, ubligations or other
securities of each merged party in'o the intercsts, shares, obligations or others securitics
of the survivor, in wholc or in pan, into cash or other property is as follows;

' Each percontage irteroet of Marnborship Intarest ol the Merging Company that is issund and outstanding immedialely priof 1o tha E¥sciive Time

i shall ba convartsd inxa, snd shal| represent the righ! W receive the same peckitage intergs! of Membershnp Interssl of Uy survivag Company,

: w3 Lha surviving ontlty, AX of U purcantage Inarest of I Membership Inteneuls of lha Merging Compiny, whar 50 commrted, shull aulomatically

be canoslied, shallcanss 1o ¥xist and shall N0 Ionger be oLstending. The parcenings Inlerest of 1ha Mambartip intsreets of the sUNVvinG Cempany

thel Is lsauod ard oustandingimmedialely prorto ing Effective Tima shall aulomaticaily be cancalled, shal coasc 10 Brist and shallng longer

bu culsiunding at tha Effoctiva Tive. Untl surrendensd, rach certllicle, agreemaenl, or olher iInskumari which pnae ra the EXective Timy reproseniod »

Merging Compary Mambershipinterast, if any, shall be deemed a1 the Effective Time for all purposes t reprasont only ihe rigit X reoslve

the percentage Interest of Membership interest of the surviving Company as provided in this Article 4.
(Attach odditional sheet if necessary)

B. The manner and basis of converting righls to gcguire the intorests, shares, abligations
or other sccuritics of each merped party into rights to agquire the interesty, sharcs,
obligations or others securitics of the survivor, in whele or in part, into cash or other

property is as follows:
nfa

(Arnach edditional sheet if mecessury)
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FIFTH: Any statcrents that are required by the laws under which each other business
entity is formed, organized, or incorporated are s follows:

(Attach additional sheet if necessary)

SIXTRH: Other provisions, if uny, rciating 10 the merger are s follows:

(Attach additional shect if necessary)
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