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Certificate of Merger |

For
Florids Limited Liabillty Company
=
The following Certificats of Merger is submitted to merge the following Florida Limited B2
Lisbility Company(ies) in accordance with s. 608.4382, Florida Statutes, e R
' =T o e
FIRST; The exact name, form/entity type, and furisdiction for each meyging party are as ??JL @ ?r.a
follows; m= g O
o oz
-1
Name urisdiction Formy/Entity Type o =
On Tap Managsment LLC Ohio Limited Lisbility Company %%\ Ezﬂ
>

gf(ozl?oND: The exact name, form/entity type, and jurlsdiction of the suryjving party are
as \H

Name Jurisdigtion Form/Eintity Type

nti Y
Qn Tap Manegement, LLC Floridn Limited Elability Compnny L_D‘/] 60% l

i The attached plan of merger was approved by each domestic corperation,
limited Jiability company, partnership and/or limited partnership 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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FOURTH: The attached plan of merger was approved by each other business eutitiy that
ig a party to the merger In accordance with the applicable laws of the state, country ¢r
Jurisdiction under which such other business entity is formed, organized or Incorporfted.

FIFTH: fother than the date of filing, the effective dats of the merger, which cansdot be

! for)
pricr to nor more than 90 daye after the date this document is filed by the Florida . -
Department of State: ; z %2;} %’qo o \

October 1, 2007 r g:;’(:\ o T

! > gy

: 75 H
SIXTH: If the surviving party is not formed, organized ar incorporated under the lgws of 'Eif,‘("‘ ’;’; |
Florida, the survivor's prinolpal office address in s home state, country or jurisdicqnn is : _ﬂ‘% -
as fallows: ! S = |

2 2
. o &

i >

BEYENTH; If the survivor is not formed, organized or incorporated under the laws of
" Flerida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitics under 58.608.4351-608.43595, F.S.

EIGHTH: If the surviving party is an out-of-state entity not gualified to transact
business in this state, the surviving entity:

a.} Ligts the following strect and mailing address of an office, which the Florida
Department of State may use for the purposes of s. 48.181, R.S., arc as follows:

Street address:

Mailing address:

20f6 1
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b.) Appoints the Florlda Secrstary of State as its agent for servics of process ina

preceeding to snforce obligations of each limited llability company that merged into such

eatity, including any appralsal rights of its members under 55,608.4351-608.43595,

Florida Statutes.

NINTH: Signature(s) for Each Party:

Typed or Printed 'g,\: -0
Name of Entity/Organization: Signature(s): Nams of Individual: THY
On Tap Mmnagement LLC Jay Toppex, President T‘Zz\'f_ —
ey o
On Tap Menegemen, LLC Iny Tappes, Presidant -
o,
23 <
S @
o
Corporations: Chairman, Vice Chaitman, President or Officer
{If no directors selecied, signature of incorporator.)

General partnerships: Signanwe of & general pattrer or authorized person
Florida Limited Partnerships: Signatures of alf general partners
Non-Plorida Limited Partnarships:  Signature of @ gencral partner
Limited Liability Companies: Signature of & member or suthorized representative
Eees: For each Limited Liability Company: $25.00

For each Corporation: $35.00

For each Limited Partnerghip: $52.50

For each General Partnership: $25.00

For cach Other Business Entity: $25.00
Certified Copy [optional): 320,00
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PLAN OF MERGER

FIRST; The exact name, form/entity type, and jurisdiction for each mexging party are 25

follows:
Name Jurisdiction Form/Entity Type
On Tap Management LLC Qhio Limited Liability Company

SECOND: Ths exact rame, form/entity type, and Jurisdiction of the guyviving party are

as follows:
Cn Tap Managemeont, LLC Flotida Limlied Linbility Compray

THIRD: The terms and conditions of the merger are as follows:
Ses attached,

(Attach additionzd sheet {f necessary)
40of6
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A. The manner and basis of converting the intercsts, shareg, obligations or other
securities of sac!a merged party into the Interests, shares, obligations or others securities
of the survivar, in whole or in part, into cash or other property is as follows: -

Bee attached.

{Aitach additional sheet {f necessary)

B. The manner and basls of converting rights to acquire the interests, shaves, obligations

or other securitics of sach merged party inte rights to acquire the interests, shares,
obligations or others securities of the survivor, in whole or in part, into cash or other
property is as follows:

See sitached.

{Aitach additlonal sheet if necessary)
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EIXTH: Any statements that are required by the laws under which each other business
entity is formed, organized, or incarporated are as follows:

(Attach additional shee! if necessary)

SIXTH: Other provisions, if any, relating to the merger are ns follows:

{Atiach additional sheat if necessary)
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Execation Copy

AGREEMENT AND PLAN OF MERGER

th This Agreement end Plan of Merger (“Merger Agreement”) is made and entered into this
41 ~day of September, 2007, by and between On Tap Menagement, LL.C, a Florida fimited
lability company (the “Surviving Company™), and On Tap Meanagement LLC, an Ohio limited
liability company (the *Merged Conipany™).

WHEREAS, theManagcrmndmborsofﬁwvawmgCommnyandmeMmagermd <,
Members of the Merged Company deem it advisable and in the best interests of the TS
hereto, that the Mcrged Company be merged into the Surviving Company under the laws of B o

-f\.
State of Florida pursuant to the provisions of Sections 608.4381 and 608.4382 of the Plorida" }rﬂ = ’{5}
Statutes and under the laws of Ohlo pursuant to the provisions of Section 170537 of the Ohi673, < ¢
Limited Liability Company Act, t & o\ - P
.’\"\

NOW, THEREFORE, in consideration of the promises and of the myiual agreements T» 0, %
contained herein, the parties hereto agree to merge upon the tenms and conditions stated below: 9%, 4,
(@)

1. The parties hereto agree that the Merged Company will be merged into the Surviving  ~
Company (the “Merger”). The separate existence of the Merged Company will ceage, and the
¢istence of the Swurviving Company will contimue vnaffected and unimpairsd by the Merger,
with all rights, privilcges, immunities and powess, and subject to all the duties and liabilities, of' a
limited liability company formed under the laws of the State of Florida.

2. The mode of effecting the Merger will be as follows:

(a) The Merger will become effective upon the filing of the Certificate 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 all rights in respect thereof,
shall be convested into the right to receive ons (1) unit of the Surviving Company.

{c) At the Effective Date, cach membership 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 refired and will ¢ease to exist,

(d) Upon the Effective Date of the Merger, all the property, rights, privileges,
franchises, patents, tradernarks, licenses, registrations and other agsets 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 snd 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 as they were of the Surviving Company and 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 to be executed and delivered all such deeds and instruments
and to take or cause to be taken such further or ather action as the Surviving Company
may deem necessary or desirable in order to vest in and confirm fo the Surviving
Company title to and possession of any property of the Merged Company acquited or to
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be acquired bry reason of or as a result of the Merger herein provided for and otherwise to
carry out the intent and purposcs hereof and the proper Manager of the Merged Company
and the Manager of the Surviving Company are fully authorized in the name of the

:ﬁrged Company and the Surviving Company, respectively to take any and all such
on.

(e) All debts, liabilities and dutics of the Surviving Company and Merged _,
CcmpanywﬂlattachtoﬂzeSmwngCompany,andmaybeenforccd the—J
Surviving Company 1o the sams extent as if said debts, liabilities and duties had-been 2

. incurred or contracted by Surviving Company. %:_33 ;‘; "
3. The Operating Agreement of the Surviving Company as it may cxist on the Ef&cave <
Date of this Plan of Merger shall be and remain the Operating Agreement of the Sm'vivmg =
Company until the same shall be altered, amended or repealed as therein provided. g, -

4.TheManaguandMambersofﬂteSmwvmgCampmyandtheManagero =
Members of the Merged Company shall have the power in their discretion to abandon the M _‘“
provided for herein pricr to the filing of the Certificate of Merger or other appropriate certificate
with the office of the Secretary of States of Ohio and Flonida,

IN WITNESS WHEREOQF, the parties hereto have caugsed thelr respoctive names to be
signed hereto by their officers, duly authorized by their respective Managers.

ON TAP MANAGEMENT, LLC
(Surviving Company)

J-TAP, INC,, Manager

By: : M/

Yay Tappey, Presidand /

ON TAP MANAGEMENT LLC
(Merged Company)

JT GROUP, INC., Manager

By: V4
Jay/Tepper, t
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