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ATTORNEYS AT
WILLIAM CHAD ROBERTS

East Office
Suite 300

L AW

Harris Shelton Hanover Walsh, ruc

999 South Shady Grove Road
Memphis, Tennessee 381204126

Telephone 901-682-1455
Telecopier 901-435-0301

Downtown Memphis Office
Suite 2700
One Commerce Square
Memphis, Tennessee 38103-2555
Oxford, Mississippi Office
829 North Lamar Blvd., Suite 2
croberts@harrisshelton.com Oxford, Mississippi 38655
www.harrisshelton.com
October 6, 2010
Florida Department of State
Registration Section

Division of Corporations

—
’j;_f o
Y a2 m
T
P.O. Box 6327 .o~ m
Tallahassee, FL 32314 - o
. @
Re: Zoasoft, LI.C Merger '
Dear Sir or Madam:

I have enclosed the Certificate of Merger for the above referenced limited liability company
along with a check in the amount of $80.00 for the fees for filing including a certified copy of the
Certificate of Merger. [ have also enclosed a copy of the Plan of Merger. Please return the copies

of the merger documents to my office in the enclosed self-addressed, stamped envelope. 1f you

have any questions regarding the matter, please do not hesitate to contact me.
Sincerely,

//&a;/,————~
William Chad Roberts

HARRIS SHELTON HANOVER WALSH, PLLC

enclosures
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CERTIFICATE OF MERGER - P

o o -
F . 2
. Cac
_ ZOASOFT,LLC _ . '_f, " %
(a Florida limited liability compafiy) - . ‘{
INFO . '. ‘,>
LR
- ZOASOFT,LLC . : 2
(a Tennessee ln‘mted habxhty company) - v

Pursuant to - the: provxslons of 48-249-702 of the- Tennessee Rewsed anted Llablhty '
Company Act T.CA. 48-249:101," et seq:, and Sections-608 438 thru 608. 4383 of the Fiorida
Limited Liability Company Act; F.S.A: §608.401, ef seq:, this Certificate’ of Merger is filed by the .
undemgned parties, ZOASOFT, LLC, a Florida limited hablhty company; and ZOASOFT; LLC,
& Tennessee lirited liability company, who desire to mefge. and fo set f'orth ‘the following facts

'relatlng 10 the merger:

1. The uamc, Junsdlct:ion and date of formation or orgamzatlon of éach constitueiit
entity to the merger.are- as follows: . .

‘i'

Naine . , Jurisdiction Date of Formation
ZOASOFT,LLC" - .- ‘ Floridd - " me‘é.zoob .
ZOASOFI‘ LLC D Tennessee * September 28, 2010

2. A Plan of Merger dated September 28, 2010 has' been approved ‘and executed’ by
each consntuent ‘eritity to-the ierget, a-copy of which is attached hefeto and- incorporated hetein by

. reference. Thie: shareholder ‘of eech ent:ty duly approvéd the entlty enterlng into such Plan of
_Merger

" ZOASOFT, LLC

4, .The merger is to be effective upon the filing of this Certlﬁcate of Merger with both
the 'I'ennessee Secretary of State and. the Flonda Secretary of State.

-5 The Plan of Merger isi onfile-at the pnncipal executwe ofﬁee of the survmng

: -entlty, the addreSS of whlch is: -

* 3671 Waynoka Avenue
Memphis; TN 38111

3. b The surifi\}ieg entit'y.':ie:'a Tennessee limited '-liability‘dorheahy; the name of which -




6. A copy of the Plan of Merger will be furnished by the surviving éntity, on request
and without cost, to any member of any entity which isd party to the merger

7. No amendmems where made to the operatmg-agreemenl of the surviving entity.
8 The sumvmg entnty appomts the Florida. Secretary of Stite ds its agent for service
of process in‘a’proceeding ‘to enforce. obligations of the entity’ rnerged 1o the surviving entity,
. including any-appraisal ‘rights - of its: embers under FS. A §608 4351-608. 4395 “Thi¢ Florida
" Secretary of ‘State” may- use the foHowmg street and ma:lmg address for purposes of F.S.A:
: §48181 A oL

_ 3_611. Waynioka Aveniie
 Memphiis, TN 38111
9.

The surviving enmy has agreed to pay to any members w1th apprmsal nghts the
* amount to “Which: such members are entitled under F.S.A§608. 4351 608, 4395

IN. WI‘TNESS WHEREOF the’ undermgned persons consututmg all ‘of the miembeérs of

. ZOASOF'I‘ LLC, & Florida limited:liability company, and ZOASOFT, LLC; & Terifiessee limited
liability-company, have. executed and delivered this Cemﬁcate of Merger on this 28th day of -
Septcmber 2010: . - :

“ZOASOFT; LLC

ZOASOFT LLC o
(a Tennessee lmuted llablllty company)
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PLAN OF MERGER

OF o >
S PR A
.. ZOASOFT,LLC" - a2
. (a Florida limited liability company) ' Z: \:ﬂ
s
. [ S .
INTO . w2 Q
| * ZOASOFT,LLC" . oo %,
(o Temmesseelsiod liabilty ompars) 27 4

The unders:gned Flonda llrmted liability company, ZOASOFI‘ LLC, and Tennessee

limitéd liability- company, ZOASOFT LLC, adopt the following Plan-of Merger

L " The. namc jufisdiction ‘and daté of formation or orgamzatmn ‘of each constituent
-entity to the merger are’as follows:

Name - » - Jurisdiction " Date of Formation
ZOAFOFT, LLC Florida = . July9;,2009
- ZOASOFT, LLC | Tennessee  Septerbet 28, 3010

. - 2. The name; junsdlcnon of organization and kind of entrty that wrll survive the merger 1s:
" as follows:

Name = Yurisdiction of Orpanization - Kind of Enity

ZOASOFT,LLC - . Tennessee : limited liability company

3. The tefms a.nd condmons of the mefger are as follows:

(a) At the Effect'.ve Tune (as hereinafter deﬁned) ZOASOFI‘ LLC a Flotida
“limited liability company, (the “Target Entity™) shall be merged-with and into ZOASOFT,
_ LLC, a Teénnessee limited liability. company, (the "Merger"); and-ZOASOFT, LLC, a.
Tennessee hmlted hablhty company, shall ‘survive the Merger as the Survwmg Entity (the
“Surviving Ennty"),

(b) At the Effective Tlme the separate existence and orgamzatlon of the Target
Entity shall ccase . .



(c) The name of the Surviving Entity, "ZOASOFT, LLC," shall not be changed
and

(dy Title to “all assets and properties, ‘real; personial dnd ‘nixed, tarigible and
mtanglble owned by the Target Entity at the Effective Timeé of the Merger shall bé vested in
the Surviving Entity, at the Effective Time without reversion or unpalrment and without any
further action by the T&rget Entity or the Surviving ‘Entity, or any ‘necessity 1o deliver-any

deeds or other instruments’ of conveyance; and-:all liabilities of ‘the Target Entity ‘shall
become habﬁmes of the Survmng Entity at the Eﬁ'ecnve Txme

. 4 The manner a.nd bas:s of exchangmg the membershjp mterests of the. Target Entlty for
membershlp mterests of the Survmng Entify are as fol]ows — .
All of the members}up Ttéfests in ZOASOFT LLC a Flonda hmlted llablhty company,
-~ shall.be exchanged for .mémbefship interests in" :ZOASOFT, LLC a Tennessee limited

liability ‘company, by exchanging each one percent (1%) interest in ZOASOFT, LLC, a.
Florida limited: lability company, for a one percent (1%) interest in ZOASOFT, LLC a
Tennessee limited Ilablhry company.

5. The "Effective Tlme“ of the- ‘Merger shall be the dite aﬁd'time the Cemﬁcate of Merger
i€ ﬁled with both the. Tennessee’ Secretazy of State and the Flonda Secretary of State.

Daled September 28 2010
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Signature Page to Plan of .Merger' of
ZOASOFT, LLC into ZOASOFT, LLC

Dated September 28, 2010.

. ZOASOFT,LEC ZOASOFT, LLC - _.
(& Florida lirited liability company) "

(a Ternessee limited liability comipany)

sole rtember & manager
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