Division of Corporaons

§3u25

epartment of State

Division of Corporations
Public Access System

Flo

Electronic Filing Cover Sheet

Loty

Note: Please print this page and use it as a cover sheet. Type the fax audit
number {(shown below) on the top and bottom of all pages of the document.

(((H07000243197 3)))

00

HO7D002431973ABCO

Note: DO NOT hit the REFRESH/RELOAD button or your browser from this
page. Doing so will generate another cover sheet.

To:
Pivision of Corporations
Fax Rumber : (B50Y617-638B0
PFrom:
Account Name : © T CORFPORATION SYSTEM Lt N M
Account Numbar : PCADDO000023 G AWEATTAH EInie
o T Pée(fsu E’fwdsﬂ figing fing
Fax Number : (850)878-5926 G'ﬁ by e
& O SLGIISEION ayz¢
Q [ttt
£ C:" Eg ;m 2
& & Z& MERGERORSHARE EXCHANGE £
o S = Zuko LLC .
+ - Wi uko "'_‘ ™~ ——
O TS %r'? ® r';
W o5 22 moE s
& S kT ey
5 o - @
Iy . q 5" m
[ r_rﬁ d
Electronic Filing Menu Corporate Filing Menu Help
10/1/2007

https://efile.sunbiz.org/scripts/efilcovr.exe

de03 1D 619.2%4858 £2:8T 2L8B2/18/81

g8/18 Jovd




60/28 3ovd

FILED
07 SEP 28 AM 8:25
ﬂ'@ \L i L .:r“l—\TE
S RASSEE, FLORIDA

Certificate of Merger
For
Florida Limited Liabilify Company

The following Cettificate of Merger is submitted to merge the following Florida Limited
Liability Company{ies} in accardance with 5. 608.4382, Florlda Statutes.

f;’ﬂunsl; The exact name, form/entity type, and jurisdiction for each mergiog party arc a3
OWS:

Name Jurisdiction Porm/Entity Type
Zuko LLC Ohio Limited Liability Company

E%EB_:, The exact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name hurjsdiction Fo ti =
Zulo LLC L07' 85 "{25 B Limited Lixbility Company

THIRD; The aftached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party o the
merger in accordance with the applicable provigions 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 entity that
is a party to the merger in accordance with the epplicable laws of the state, country or
Jjurisdiction under which such other business entity is formed, organized or incorporated.

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

Getober 1, 2007

SIXTH: If the surviving party is not formed, crganized or incarporated under the laws of
Florida, the survivor's principsl offics address in its home state, country or jurisdiction is
as follows: ‘

SEVENTH;: If the surviver is not formed, onganized or Incorporated under the laws of
Florida, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under 95.608.4351-608,43595, F.S.

EIGHTH; Ifthe surviving party is an out-of-state entity not qualified to transact
business in this state, the surviving entity:

8.) Lists the following street and mailing address of an office, which the Florida
Department of State may uss for the purposes of s, 48.181, P.S., are as follows:

Street address:

Mailing address:;
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b.) Appoints the Florida Secretary of State as ifs agent for service of process ina
procending to enforce obligations of each limited liability company that merged into such
enttity, including any appraisal rights of its members under 55.608.4351-608.43595,
Florida Statutes.

NINTH: Sigunature(s) for Each Party:

Typed or Printed
Name of Entity/Orgenization; Signature(s): Name of [ndividual:
Zoko LLC Jay Tapper, President
Ll
Zako LLC Jxy Tapper, Prosident
Corporations: Chalrman, Vice Chairman, President or Officer
(if no divectors selecred, signature of incorporatar,)
General partnerships: Signaturs of a general partner or autharized person
Fiorida Limited Parinerships: Signatures of all general partners

Non-Florida Limited Partnesships:  Signeture of a general partner
Limited Liability Companies: Signature of 2 member or authorized representative

Fees; For each Limited Liability Company: $25.00

For cach Carporation: $35.00

For each Limited Parinership: $52.30

For each Genearal Partnarship: $25.00

For cach Other Buslness Entity: $25.00

Certi fonzl): £30.00
dors
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PLAN OF MERGER

FIRST: The exact name, form/entity type, and jurisdiction for cach merging party are as
follows:

Zuko LLC Ohio ‘ Limited Lisbility Compuny

SECOND; The cxact name, form/entity type, and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entity Type
Zuko LLC Florida Lirmited Liability Company

THIRD: The terms and conditions of the merger are as follows:
Seo atipched.

{Aitoeh additional sheet if recessary)
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FOURTH:

A, The manner and basis of converting the interests, shares, obligations or other

seourities of each merged party into the interests, shares, obligations or others securities
of the survivor, in whole or in part, limto cash or other property is as follows:

Scc attached,
{Antach additional theet if necexsary)
B. The manner and basig of converting rights ta acquirs the interests, shares, obligations

or other securitles of each merged party into gights to acouire the interests, shares,
obligations or others sccurities of the survivar, in whole or in part, into cash or other

property is as follows:
Beo stiachod.

FLOSS « L1ADNS C'T Ty Oloe
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FIETH: Any statements that arc required by the laws under which cach other business
entity Is formed, organized, ar incorporated are as foflows:

(Attach additional sheet if necessary)

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

(Aitach additional sheat if recessary)
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Execution Copy

AGREEMENT AND PLAN OF MERGER

1 This Agreement and Plan of Merger (“Metger Agreement”) is made and ontcred into this
27 =" day of September, 2007, by and between Zuko, LLC, a Florida limited liability company
(the “Surviving Company™), and Zuko, LLC, an Ohio limited liability company (the “Merged
Company™).’

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 Merged Company be merged 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 Florida
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 agreements
coutained herein, the parties hersto agree to merge upon the terms and conditions stated below:

1. The parties hereto agree that the Merged Company will be merged into the Swrviving
Company (the “Merger™). The separate existence of the Merged Company will cease, and the
existence of the Surviving Company will continue unaffected apd unimpaired by the Merger,
with all rights, privileges, immunities and powers, and subject to all tho duties and linbilities, of 2
limited liabliity company farmed under the laws of the State of Florida,

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

(2) 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 Dato of the Merger, and all rights in respect thereof,
shall be converted into the right to receive one (1) unit of the Surviving Company.

(c) At the Effective Date, each membership interest of the Merged Company
Issuad and outstanding will, by virtue of the Merger and without any action on the part of
the Surviving Company, be cancelled and retired and wilf cease to exlst.

(d) Upon the Effective Date of the Merger, all the property, rights, privileges,
franchises, patents, trademarks, licenzes, 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 o deed and afl property, rights, and every
cther interest of the Surviving Company and the Merged Company shall be as effectively
the property of the Surviving Comnpany 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 other action as the Surviving Campany
may deem nececssary or desirable in corder to vest in and confirm to the Surviving
Company title to and possession of any property of the Merged Company acquired or to
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be acquired by reason of or as a result of the Merger herein provided for and otherwise to
carry out the intent and purposes hereof and the proper Manager of the Merged Company
and the Manager of the Surviving Company are fully suthorized in the name of the
Merged Company end the Surviving Company, respectively to take any and all such
action,

(e) All debts, liabilities and duties of the Surviving Company and Merged
Company will attach to the Surviving Company, and may be enforced against the
Surviving Company to the same cxtent as if said debts, liabilities and duties had been
incurred or contracted by Surviving Company.

3, The Operating Agreement of the Surviving Company as it may exist on the Effective
Date of this Plan of Merger shall be end remain the Operating Agreement of the Surviving
Company until the same shall he altered, amended or repealed as therein provided.

4, TheManagerandMembersoftleurvivingCompmymdtheMmg&and
Mambers of the Merged Company shall have the power in their discretion to abandon the Merger
for herein prior to the filing of the Certificate of Merger or other appropriate certificate

with the office of the Seoretary of States of Florida and Ohio.

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

ZUKO, L1LC
{Surviving Company)
S g
J-TAP, INC,, Manager r LA R
O
¥ X [w o) \"
By: W ‘ﬁ\ - ‘g
Jay Tapper, Presdefit T TR
-
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ZUKO, LLC
(Merged Company)

JT GROUP, INC,, Manager

By:

Jay Tuﬁ:cr,’ Presitledt
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