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Certificate of Mevger
For

Florida Limitod Liability Company

The following Certificate of Merges is submitted to meage the follow(ng Florida Limited
Liability Company(les) in accordance with 3. 608.4382, Fiorida Statutes.

FIRST: The exact name, form/entity type, andjnri_sdiuion for each meyging party are as

follows:
Name Jurisdiction Form/Btitv Type
OnTep LLC Ohio Limited Liability Comgany
=
=]
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m £
—25 3
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e >
SECOND: The exact name, form/entity type, and jurisdiction of the parviving pan'ggc -0
as followa: 25 g
> =
Name . Jurisdiction Eann/Entity Type
On TapLLC Flodida Limited Lisbility Company
THIRD: The attached plan of merger was approved by cach domestic corporation,
limited Hability company, partnership and/or limited partaceship that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Statutes.
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FOURTEH; The attached plan of merger was approved by each other busiuesy entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed, organized or Incarporated.

FIETH: If other than the date of filing, the effective date of the merger, which cannot be
prior {0 nor more than 90 days after the date this document is filed by the Florida

Department of State:
Octaber 1, 2007
SIXTH: If the surviving party is not formed, organized or incorporated under the laws of

Florida, the survivor’s princlpal office address in its home state, country or jurisdiction is

&

as follows:
__' . T
E e o
SEVENTH: If the survivor Is not formed, organized or incorporated under the laws 6. 0 = :
Florida, the survivor agrees to pay to eny members with appraisal rights the amount, FEn = -n
which such members are entitles under 85.608.4351-608.43595, F.5. & ;;::.‘ © —
R
EICHTH: If the surviving party is an out-of-state entity not qualified to transact ;3;:' > m ;
business in this state, the surviving entity: _5_?’ 3 o D ’
a.) Lists the following street and malling address of an office, which the Floridae /7 & B
Department of State may use for the purposes of s, 43,181, B.S., are as follows:
Strect address;
Mailing address:
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b.} Appeints the Florida Secretary of State as {ts agent for sorvice of process in a
compeny that merged into such

proceeding to enforee obligations of each limited liability
entity, including any eppraisal rights of its members under 33.608.4351-608.43595,

Florida Statutes.
NINTH: Signature(s) for Each Party:

Typed or Printed
Nams of Entity/Organization; Signature(s): Name of Individus]:
OnTeplic Tay Tappes, Presiden
On Tep LIC Jay Tapper, Pregideat
Carporations: Chairman, Vice Chairman, President or Officer
(If no divectors selected, signeture of incorporator.)
General partnerships: Signature of a general partner or authorized person
Florida Limited Partnesships: Signatures of all general partners.
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of a member or suthorized rcpre@hhvo\,
Q
. J> b2 —
o o [ ]
Epes: Forcach Limited Linbility Company:  $25.00 =5 3 2
For each Carparation; $35.00 75="T N ~
Far each Limited Partnership: $52.50 m< o
For each General Partnarchip: $25.00 e YL
For each Other Business Batity: $25.00 So D
2> @
Sm O
fled nal); $30.00 = -
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PLAN OF MERGER
FIRET: The exact name, form/entity type, and jurisdiction for cach merging party ere
follows: '
Name Jurigdiction Form/Bntity Type
On Tep LLC Ohkio Linvited Lisbility Company

SECOND: The exact name, formt/entity type, and Jurlsdiction of the susyiving party are
Juisdletion Form/Btity Type,_
Limited Liability jﬁi

.as follows:
Name
On Tap LLC Florida inuited Liability Co o
L =
oy
THIRD: The terms and conditions of the merger are as follows: ggj %
Sec attached, Me N
™
i I»
23 P
3= -_—
(Artach additional sheet if necassary)
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FOURTH:

A. The manner and basis of converting the intexests, shares, obligations or other
securitics of cach merged party info the Inderests, shares, abligations or others securitics

of the survivor, in whole or in part, into ¢ash or other property 13 as foilows:

Ses attached,
(Attach additional sheet if necexsary) ~
. .

B. The manner and basis of converilng rights to scquire the juterests, shares, obli '§

of other securities of each merged party into righits to gequire the interests, shares, :o c‘:
obligations or others socuritles of the surviver, in whole or in part, into cash or othis ] 2 i)
property is as follows: 3E N 2~
M~ o r-‘

Soe astashed. Mesy

> M
S . ©

— T S

. o
{Attach additional sheet [f nacessary)
5of6
FAi9S = 113072943 C T Kywlem Ciifine
BT /PBT/18/61
Jovd WLISAS NOILSH0dH0D 1O 97658.80858 veB

€@ /98



FIFTH: Any statements that arc requived by unde
LA required by the laws i
entity is formed, organized, or incorporated are as follows: © which each ofher busiricss

{Aseach addirional sheet if necessary)
, s
SIXTH; Other provisions, if any, relating to the merger ave as follows: Ecr;' s
: >
. m
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e
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{Attach additional sheet {f necesrary)
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Execution Copy

AGREFMENT AND PLAN OF MERGER

« This Agreement and Plan of Merger (“Merger Agreement™) is made and entered into this
A1 = day of September, 2007, by and between On Tap LLC, a Florida limited Liability company
gl;n “va})vlng Campany™), and On Tap LLC, an Ohio limited Hability company (the “Merged

WHEREAS, the Manager and Members of the Surviving Company and the Manager and
Members of the Merged Company deem it advisable and in the best interests of the parties
hereto, that the Metged Company be mexged into the Surviving Company under the laws of the
State of Florida pursuant to the provisions of Sections 608.4381 and 608.4382 of the Plorida
Statutes and under the laws of Ohio pursuant to the provisions of Section 1705.37 of the Ohio
Limited Liability Company Act.

NOW, THEREFORE, in consideration of the promises and of the mutual
contained herein, the partics heroto agres to merge upon the terms and conditions stafél] belaw;
—m %
L. The parties heeoto agree that the Merged Company will be merged into theSurvjging
Campany (the “Merger”). The separate existence of (he Merged Company will cgiNE and3he
existence of the Surviving Company will continue unaffected and unimpaired Megger,

a3anid

with all rights, privileges, immunities and powers, and subject to all the duties and [igbititiesdfa
limited lisbility company formed under the laws of the State of Florida, n 5 >
I 2]
2. The mode of effecting the Merger will be as follows: _ %g £
= o}
(2) The Merges will become effective upon the filing of the Certificlte of Merger

with the States of Florida and Ohio (the “Effective Date”).

(b) At the Effective Date, each membership unit of the Merged Company which
shall be outstanding on the Effective Date of the Merger, and 2] rights in respect thereof,
ghall be converted into the right to receive one (1) unit of the Surviving Company.

{¢) At the Effective Date, each metnbership interest of the Merged Company
issued and outstanding will, by virtue of the Merger and without any action on the part of
the Surviving Company, be cancelled and retired and will cease to exist.

{d) Upon the Effective Datc of the Merger, all the property, rights, privileges,
franchises, patents, trademarks, licenses, registrations and other assets of every kind and
description of the Merged Company shall be transferred to, vested in, and devolve upon,
the Surviving Company without further act or deed and all property, rights, and every
other interest of the Surviving Company and the Merged Company shall be as effectively
the property of the Surviving Company &s they were of the Surviving Company end the
Merged Company, respectively, The Merged Company hereby agrees from time to time,
as and when requested by the Surviving Company or by its successors or assigns, to
execute and deliver or cause 10 be ¢xecuted and delivered all such deeds and instruments
and to take or cause to be takep such further or other action as the Surviving Company
may deem necessary or desirgble in order to vest in and confirm to the Surviving
Company title to and possession of any property of the Merged Company acquired or to

r
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be acquired by reason of or ag a result of the Merger herein provided for and otherwise to
carry out the intent and purposes hereof and the proper Mansger of the Merged Company
and the Manager of the Surviving Company are fully authorized in the name of the
Merged Company and the Surviving Company, respectively to take any end ell such
action,
(¢) All debts, liabilities and duties of the Surviving Company and Merged

Company will attach to the Surviving Compeny, and may be enforced against the

Surviving Company to the same exicnt 28 if said debts, liabilities and duties had been

incurred or contracted by Surviving Company,

3. The Operating Agreament of the Surviving Company as it may cxist on the Effective
Date of this Plan of Merger shall be and remain the Operating Agreament of the Surviving
Company until the same shall be altered, amended or repealed as therein provided.”

4. The Manager and Members of the Surviving Company and the Manager end the
Members of the Merged Company shall have the power in their discretion to abandon the Merger
provided for herein prior to the filing of the Certificate of Merger or othet appropriate certificate
with the office of the Secretary of States of Ohjo and Florida,

IN WITNESS WHEREQF, the parties hereto have ¢aused theit respective naraes to be
signed hereto by their officers, duly authorized by their respective Managers.

o o
ON TAPLLC ro g
{Surviving Company) TR .n
mb ——
ao N
J-TAP, INC., Manager mx o —
i R L1
™~
(14 S8 o O
, Pjedident S5 o
x> —
ON TAPLLC
(Merged Company)
JT GROUP, INC., Manager
By %(/}V '
Jay Tefper, Président
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