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Certiflcate of Merger e
For »
Florida Limited Liability Company

The following Certificate of Merger is submitted to merge the following Florida Liinited
Liability Company(ies) in sccordance with s, 6084382, Florida Statutes,

FIRST; The cxact name, form/entity type, and jurisdié(inn for each rmerging part:}r are as

follows:
Nams Jurisdictjon Forny/Entity Tyne
ClubPay, LLC Flarida LLC
| 0B -22154
e R
b o
T W
EECOND: The exact nume, form/entity type, and jurisdiction of the surviviog party ate o f: o
as follows: m = 5
e . ) —
Namg Juricdiction Foe/Entity Type g v =S
] e
P>
Jonas Software USA Inc, Delswape Corporation L‘.‘_.: o g

%
¥

THIRD: The attached plan of merger was approved by each domestic corporation,
limited liubility company, partnership and/or limited partnership that is a party to the
merger in accordancs with the applicabls provisions of Chapters 607, 608, 617, and/os
620, Florida Statutes.
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FOURTH: The attached plan of mecger was appmvéd by cach other business entity that
_1s 8 party to the merger in eccordance with the applicable laws of the siate, country or
jurisdiction under which such other business entity is formed, organized or incorporared.

FIFTH: Ifother than the date of filing, the effective datc of the mesger, which cannot be
prior (0 nor naore than 90 days efter the date this document is filed by the Florida
Department of State:

Docomber 31, 2011

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

as follows: .

Division of Corpomticns, Joha Q, Townscnd Bldg,

401 Federal Stroet - Suile 4

Dover, DB 19901

SEVENTH: Ifthe surviver is not formed, organizad or incorporated under the laws of
Florids, the survivor agrees to pay to any members with appraisal rights the amount, to
which such members are entitles under $5.608.4351-608.43595, F.5.

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

a.) Lists the following street and mailing address of an office, which the Florida
Deparmnent of State may use for the purposes of s. 48.181, F.S., are as follows:

Stresl address; 45 Vogtli Rood, Suite 500

Richmond Hill, Ontarie L4B 3P8

Canada

Mailing address:; 45 Vogoll Road, Suite 500

Richmand Hill, Ontario L4AB IP§

Cannds

20f6
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b) Appoints the Florida Secretary of Slate as its agent for service of process ina
pmedmg to enforce abligations of each limited Liability compeny thal merged into such
entity, including any appraisal rights of its members under 55.608,4351-608.43595,
Florida Stamtes.

NINTHG Signnture(s) for Pach Party:

Typed or Printed
Name of Entity/Organization: Signature(s): Name of Individual:
ClubPay, LLC . e Ay o, Botry Symont
Jonas Saftwars USA la, ,;j YYREAP IR Traoey Kentss
i
Corporations: Chairman, Vice Chairman, President or Officer
(I no directors selected, signature of incerporalor,)
General parmerships: Signature of a general partner or outhotized person
Florida Limited Parinerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general pariner
Limited Liability Companies: Signature of 8 member or autherized representative
Fecq: For cach Limiited Liability Company: 325.00
For each Corporation: 335.06
For each Limited Partaership: $52.50
For each General Fartnership: $25.00
For each Other Business Entity! $25.00
Certificd Capy (aptional): $30.00
Jofé
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' CLUBSYSTEMS GROUP, INC.
(2 Fiorida corparation)

AND

GULF COAST SOFTWARE, INCORPORATED
{(a Florlda corperation)

AND

COMPUSQURCE CORPORATION
(a Californla corporation)

AND

CLUBPAY, LLC
(r Florida limited liability company)

AND

JONAS SOFTWARE USA INC.
(= Delaware corporation)

AGREEMENT OF MERGER

'AGREEMENT OF MERGER, dated MSM_, day of December, 2011, pursuant to

‘Sections 252 and 264(c) of the General Corporation Law of the State of Delaware, between
Jonas Sofiware USA Inc., a Delaware corporation, Clubsystems Group, Inc,, a Florida
‘corporation, Guif Coast Software, Incorporated, a Florida corporation, Compusource

;Ompmation, a Califomia corporation and ClubPay, LLC, a Florida limited Jiability company.

WITNESSETH that:

WHEREAS, all of the constituent entities desire 1o merge inta a single corporation; and

NOW, THEREFORE, the corporations and limited liability companies, parties to this
Agreement, in consideration of the mutual covenants, agreements and provisions hereinafter
contained, do hereby prescribe the terms and conditions of said merger and maode of carrying the

same into effect as follows:

FIRST: Jonas Software USA Inc,, hereby merges into ifself Clubsystems Group, Inc.,
Gulf Coast Software, Incorporated, Compusource Corporation and ClubPay, LLC and said

42570001 Buginees T303212



- Cluhsystems Group, Inc., Gulf Coast Software, Incorporated, Comﬁ@uroe Corporation and
ClubPay, LLC shall be and hereby are merged into Jonas Software USA Inc., which shall be the
" surviving corporation.

; SECOND: The Certificate of Incorporation of Jonas Softwm Group lnc., as heretofore
: amended and is in effect on the date of the merger provided for in thig Agreement, shall continue
in full force and effect as the Certificate of Incorparation of the carpmuq:x surviving this
.1 merger.

THIRD: The authorized capual stock of ¢ach foreign corpomﬁcin pnd membership
interest which is a party to the merger is as follows:

Corporation Class or Interest Number of Shares ‘or [ Par value per share
Percentage .
Jonas Software USA | Common 3,000 E ;S.O(}Ol
Inc. I
[ Clubsystems Group, | Common 3,000 —$1.00
1 [ne. ‘
1 Guif Coast Software, | Common © {10,000 -+ 1'$1.00
Inc. Z
| Compusource Common 1,000,000 . |:s.0001
. Corporation :
h Clungy, LILC Membership Interest 100% . f'N/A

, FOURTH: The manner of converting the autstanding shares af thﬁ capital stock of each
-of the constituent corporations inte shares or other securitics of the susviving corporation and the
‘membership interest of the limited liability company shall be as follows:

) (a) Each sharc of commen stock of the surviving corporation, which shell be issued and
‘outstanding on the effective date of this Agreement, shall remain issued and outstanding.

(b) Each share of common stock of the merged cosporations which shall be outstanding

‘on the effective date of this Agrecment will be cancelled without payment ut‘ consideration to the
lmldsr thereof.

(c) Al} of the membership interest will be cancelled without payment of consideration to
’thc holder thereof.

FIFTH: The tcrmé and conditions of (he merger are as follows::

(a) The by-laws of the surviving corporation as they shall exist pn the effective date of
this Agreement shall be and remain the by-laws of the surviving corpoz;anon unti! the same shall
be altered, amended and repealed g5 therein provided.

(b} The directors and officers of the surviving corporation shall i mnt:nue in office until

q‘zmmouz Besigss 83032142



| the next annual meeting of stockholders and until their successors sl}ﬁ}l Have been elected and
. | qualified. : L

(¢) This merger shall become effective on December 31, 201,[}

| (d) Upon the merger becoming effective, all the property, ti gh,'ts, privileges, franchises,

| patents, trademarks, licenses, registrations and other assets of every lq,ud and description of the
merged corporation shall be transferred to, vested in and devolve upon the surviving corporation

without further act or deed and all property, rights, and every other interest of the susviving

| corporation and the merged corporation shall be as effectively the prs';:pm'y of the surviving
corporation as they were of the surviving corporation and the merged corporation respectively.

corporation or by its successors or assigns, to execute and deliver or £ause to be executed and
delivered all such deeds and instruments and to take or cause to be takien such further or other

;| action as the surviving corporation may deer o be necessary or desinibla in order to vest in and
confirm to the surviving corporation title to and possessicn of any prpperty of the merged
corporetion acquired or to be acquired by reason of or as a result of i merger herein provided

| of the merged corporation and the proper officers and directors of ﬂlq.ﬁuwiving corporation are

+ fully authorized in the name of the merped corporation or otherwise Wm}:e any and all such

- action. 'y

IN WITNESS WHEREOF, the partes to this Agreement, py !_us,m to the approval aod
Jauthority duly given by resohutions adopted by their respective Boardsiof Directors have caused

agreement of said corporations on this day of December, 29%1 1.

1
L

!
i
i
: i
)
!

H
!
[
i

[

¥ o
Q!!Smm Buchaw 883322 : 1-
i {

't The merged corporation hereby agrees from time to time, as and when requested by the sorviving

'| for and otherwise to carry out the intent and purposes hereof and the proper officers and directors

"|these preseats to be executed by the Secr of each party hereto asjthe tespective act, deed and
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Jounn Software USA luq.

jmma

Name: T
Title: S«

Clubsystems Group, [m,;I

By: R

Name: Barry Squns
Title: Secma:y
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Jonas Software USA In[:.

By:

i
i

Name: Tracey

Title: Secretary
: N

Clubsystems Group, In
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Name: Barry Syr_n;1 ons
Title: Sccrelaty E
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1
Gulf Coast Software, ldco+pomted

By:

Wame: Jeff McK "
Title: Chief f:‘ilg neidl Officer

Compusource Corporgt _iOlJ '

By:

Name: Tracey K:&F ,
Title: Vice Presigdent, Finance

ClubPay, LLC
L E
éﬁ L |

By:

Name: BarrySyw wons|
Title: President ‘




OATFIOM0Z Dusiness 5303212

ion

b
i
i

Gulf Const Software,. !l{pnrp orated

By:

Name: Jefficy Mq?:ee

Title: CFO

Compusource Corpora

By: dw'-u;{.

Name: Trag) :

Title: Vice Plesidsa, Fi

ClubPay, LIC

By:

Title: President

Name: Barry Sympp
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