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ARTICLES OF MERGER
OF

JTL ENTERPRISES, INC.
{2 Fiorida Corporation)

WITH AND INTO
JTL ENTERPRISES INC,

{a Delaware Corporation)

Pursuant to Section 607.1108, Florida Stattes

Pursvant to the provisions of Section 607.1105 of the Flonida Business Corporation Act,
the undersigned corporations enter into these Articies of Merger as follows:

FIRST:

SECOND:

THIRD:

EQURTH:

FIFTH:

SEXTH:

TAMP_S26330.1

The pame and jurisdiction of the swviving corporation is JTL
ENTERPRISES INC., 2 Delgwars corporation.

The name and jurisdiction of the raerging corporation is JTL Enterprises,
Inc., & Flarida corpotation (Document Number L45327).

The Plan of Merger is attached hereto as Exhibit A and incorporated
herein by reference in ifs entirety,

The merger shall become effective on the date on which these Anticles of
Merpger are filed with the Secretary of State of the State of Florida and a
Certificate of Merger is filed with the Secretary of State of the Statc of
Delawrare.

The Plan of Merger was adopted by the board of directors of the surviving
corporation on Febpuary 15, 2007, and sharcholder spproval was not
reguired, : :

The Plan of Merger was adopted by the board of dirsctors and
shareholders of the merging corporation on February 18, 2007,
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JTL ENTERPRISES PASE 1bsle

IN WITNESS WHEREOY, each of the ronstituent eptities to the merger hag caused
Articles of Merger 1o be executed on its behalf by s duly suwthorized representative this &35
day of Februsary, 2007.

- Surviving Corporation:
" ITL ENTERPRISES, INC,,
a Delaware corporstion
ATTEST: ‘
Noamwe: P unter : Name: Put'S. Lunter
' Merging Corporation:
ATTEST:
By:
o ter
Title: Becretary

TANF_S25030,1
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER OF
JTL ENTERPRISES INC. (A DELAWARE CORPORATION)
AND

JTL ENTERPRISES {A FLORIDA CORPORATION)

THIS AGREEMENT AND PLAN OF MERGER, dated as of February 15, 2007 (the
“Agresment™ is made by and between JTL ENTERPRISES INC,, a Delaware corporation
(“ITL, Delaware™), and JTL ENTERPRISES, INC., a Florida corporation (“J1L Flonidg™). JTL
Delawsare and JTL Florida ere sometimes referred to herein as the “Copgtituent Corporstions,”

RECITALS

JTL Delaware is & porporation duly organized and existing under the laws of the
State of Delaware and has an aothorized capital of Twenty Two Million Eight Hundied
Thousand (22,800,000 shares of capital. stock, consisting of Thinsen Miilion (13,000,000)
shares of Class A Common Stock, 36.001 par valuc per share, Three Million (3,000,000) shares
of Class B Common Stock, $0.001 par value per share, and Six Million Eight Hundred
(6,800,000) shares of Serics A Proferred Stock, 30.001 par valne per share. The rights,
privileges and preferences of the Series A Preferred Stock are 2s stated in JTL Delaware’s
Certificete of Incorporztion. As of the date hereof, 100 shares of Clags A Commen Stock of JTL
Delaware are issued and ouistanding, all of which are held by JTL Floridz, and no shares of
Series 4 Preferred Stock of ITL Delaware are issued and cutstanding.

JTL Florida is a corporation duly orgamzed and existing under the laws of the
Srare of Florida and hes an authorized capital of Nine Hondred and 00/100 {900} shares of
Comreon Stork, $1.00 par value per share. As of February 15, 2007, Nine Hundred and 00/100
(200) shares of Comamon Stock of JTL Florida wers issued and outstanding.

The Board of Directors of ITL Florida has determined that, for the purpose of
effecting the reincorperation of ITL Florida in the State of Delaware, #t js advisable and in the
best interests of YTL Florida and jts shareholders that JTL Floride merge with and into JTL
Delaware upon the terms and conditions hersin provided.

The respzctive Boards of Directors of ITL Delaware and JTL Florida have
approved this Agreement zad have directed that this Agreement be executed by the undersigned
officers.

NOW, THEREFORE, in consideration of the mutnal agreements and covenants
set forth herein, JTL Delaware and JTL F}cnda hcreby agree, subject to the tenms and conditions
hereinafier set forth, as follows:

TAMP_525330,1
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ARTICLE I

MERGER

1.1, Merger. In accordance with the provisions of this Agreement, the
Delaware General Corporation Law, and the Florida Business Corparation Act, JTL Florida shall
be merged with and into JTL Delaware {the “Merger™), the separate existence of JTL Florida
shall coase, and ITL Delaware shall survive the Merger and shall continue to be governed by the
laws of the State of Delaware. JTL Delaware shall be, and is hexein sometimes referred (0 23, the
“Surviving Corporation.” The name of the Surviving Corporation shall be JTL Enterprises Inc.

1.2.  Filing snd Effectiveness. The Merger shall become effective when the
following actions shall have been completed: (i) this Agresment and the Merger shall heve been
adopted and approved by the Board of Directors of each Constituent Corporation in 2ceordance
with the requirements of the Dolaware Geneval Corporation Law and the Florida Business
Corporation Act; (if) all of the conditions precedent to the consummation of the Merger specified
in this Agreement shall have been satisfied or duly waived by the party entitled to satisfaction
thereof, (i) an executed Certificate of Ownership and Merger mecting the requirements of the
Delaware General Corporation Law shall have been filed with the Secretary of State of the State
of Delaware; and (iv) executed Articles of Marger meeting the roquirements of the Florida
Buginess Corporation Act shall have been filed with the Secretary of State of the State of Florida.
The date and time when the Merger shall becoms effoctive, as aforesaid, is herein called the
“Effective Date of the Merger.” -

1.3.  Effect of the Merger. Upon the Effective Date of the Merger, the separate
existence of ¥TL Florida shall cease and ITL Delaware, as the Surviving Corporation, {i) shall
continue to posscss all of its assets, riphts, powers, and property as constituted immediately prior
to the Effective Date of the Merger, (ii) shall be subject to 2l 2ctions previously taken by jts and
JTL Florida’s Board of Directors, (3if) shall succeed, without other transfer, to 2all of the assets,
rights, powers, and property of JTL Florida in the manner more fully set forth in Section 259 of
the Dielaware General Corporation Law, (iv) shall continue to be subject to all of the debis,
liabilities, and cbhligations of JTL Delaware 25 constifuted immediately prior to the Effective
Date of the Merger, and (v} shall succeed, without other ransfer, to all of the debis, liabilitics,
and obligations of JTL Florda in the same manner as if JTL Delaware had itself incurred thern,
all is more fully provided under the applicable provisions of the Delaware General Corporation
Law and the Florida Business Corporation Act,

ARTICLETI
CHARTER DDCUMEME, DIRECTORS, AND OFFICERS
2.1,  Cenmificate of Incorhoration. The Certificate of Incorperztion of JTL
Dejaware a5 in effect immediately prior 1o the Effsctive Date of the Merger shall continue in fulf

foroe and cffect as the Certificate of Incorporation of the Surviving Corporation until duly
amended in accordance with the provisions thereof and applicabie law.

TAMP_32%330.1
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22 Bylaws. The Bylau’?s of JTL Delaware as in cffeet immediately prior to
the Effective Date of the Merger shall continue in full force and effect as the Bylaws of the
Surviving Corporation until duly amended in accondance with the provisions thereof 2nd

applicable faw. =

23. Digectors and Officers, The directors of JTL Delawars immediately prior
to the Effective Date of the Merger shall be the directors of the Surviviag Corporation until their
successors shall have been duly elected and qualified or until as otherwise provided by law, or
the Certificate of Incorporation of the Surviving Corporation or the Bylaws of the Surviving
Corporation. The officers of JTL Florida immediately prior to the Effective Date of the Merger
shali be the officers of the Surviving Corporation until their successors shall have been duly
clected and qualified or until es otherwise provided by law, or the Certificate of Incoxporation of
the Surviving Carporation or the Bylaws of the Surviving Corporation.

ARTICLE (I

MANNER, OF CONVERSION OF STOCK

3.1.  JTL Florida Common Stock. Upon the Effective Date of the Merger, cach
One (1) share of JTL Florida Common Stock issued and outstanding immedistely prior thereio,
by virtue of the Merger and without any action by the Constituent Corporations, the holder of
sueh shares, or any other person, shall be converted inio and exchanged for Four Thonsand Three
Hundred Fifty Five and 56/100 (4,355.56) fully paid and nonassessable shares of Common Stock

of the Sarviving Corporanion.

32 Tt 071 mployee B 3

. {a)  Upon the Effective Date of the Merger, the Surviving Corporation shalt
assume and contioue the stock option and related plans snd 2ll other cmployes benefit plans of
JTL Florida, Each outstanding and wmexercised option or other right to purchase JTL Florida
Common Stock shall become an opiion or right to purchase the Surviving Corporation’s
Cammon Stock on the basis of one (1) share of the Surviving Corporation’s Common Stock for
each one (1) share of JTL Florida Common Stock issaable pursuant to any such option or related
right, on the same terms and conditions and at an exercise price per share equaf 1o the exercise
price applicable to any such JTL Florida option or relzied right at the Effective Date of the
Merger. '

(b} & number of shaves of the Surviving Corporation’s Common Sfock shall
be reserved for issuance upon the exercise of options and related rights equal to the mumber of
shares of JTL Florida Common Stock so ragerved inmediately prior to the Effective Date of the
Merger. '

33.  JTL Delawsee Common Stock. Upon the Effective Date of the Merger,

cach share of Commen Stock of JTL Delaware issued and outstanding immediately prior therete,
by virtue of the Merger and without any astion by JTL Delawere, the holder of such shares, or
any other person, shall be canceled and refurned to the statis of authorized but unissued shares,

TAMP 525330,
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34, Exchange of Cenifinstes. Afier the Effective Date of the Merper, each
holder of zm outstanding certificate representing shares of JTL Florida Cormon Stock may, at
such stockbolder’s option, surrender the sdme fer cancellation to the Surviving Corporation, and
each such holder shall be entitled t0 recsive in oxchange therefor & certificate or ¢ertificates
representing the number of shares of the Surviving Corporation’s Common Stock into which the
surrendered shares were gonverted as herein provided. Unless and untit so surrendered, each
outstanding certificate theretofore representing shaves of JTL Florida Commeon Stock shall be
deemed for all purposes to represent the mumber of shares of the Swviving Corporation’s
Common Sfock fite which such shares of JTL Floride Common Stock wers convested in the
Merger 2s herein provided. The registered owner on the books and records of the Surviving
Corporation of any sharcs of stock represented by such outstanding certificate shall, until such
certificate shall have been surrendeved for wransfer or conversion or otherwise accounted for to
the Surviving Corporation, have and be éntitled to exercise any voting and other rights with
respect i and o receive dividends and other distribetions upon the shares of Common Stock of
the Suyviving Corporation represented by such outstanding certificate as provided sbove. Each
cerfificate representing Common Stock of the Surviving Corporation so issuad in the Merger
shall bear the zame legends, if any, with respect {6 the restrictions on transferebility as the
cerfificates of ITL Florida so converted and given in exchange therefor, unless otherwise
determpined by the Board of Directors .of the Surviving Corporation in compliance with
applicable laws, or other such additional 1#gends as agreed vpon by the holder and the Surviving
Corporation. If any certificate for shaves of ITL Delawars stock is to be issued In a name other
than that in which the certifieate surrendered in exchange therefor is registercd, it shail be a
condition of issuance thereot that the certificate so surrendered chall be properly endorsed and
otherwise in proper forma for trensfer, that such transfer otherwise be proper and comply with
applicable securities laws and that the perton requesting such transfer pay to JTL Delaware any
transfer or other taxes payebis by reason of issuance of such new certificate in 2 name other than
that of the registered holder of the certificate surrendered or astablizh to the satisfaction of JTL
Delaware that such fax has been peid or is ot payable.

3.5. Mo Fractional Shards. No fFractional shares of JTL Delaware Common
Stock shail be issucd upon conversion and exchange of JTL Florida Comron Stoek as herein
provided. The Surviving Corporation shall roupd fractionai shares to which the holder would
otherwise be entitled o the necerest whole number.

ARTICLE IV
GENERAL

4.1,  Covenanis of JTL. Delaware. JTL Delaware covenants and sgrees that it
will, op or immediately after the Effactive Date of the Merger: (a) qualify to do business as a
foreign corporation in the Statc of Floridz end in connectism therewith irrevpcably appoint an
agent for service of process as required under the provisions of the Florida Business Corporation
Act and (b) 1ake such other actions as may be reguired by the Florida Business Corporation Act.

4.2, Further ASsurances. From tme to time, 25 and when reguired by JTL
Delaware or by its suceessors or assigns, there shall be executed and delivered on behatf of ITL
Florida such deeds and other instruments, and there shall be taken or caused to be taken by JTL

4
TAMP_525330.1
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Delaware and JTL Florida such further and other actions as shall be appropriate or necessary in
grder io vest or perfect in or conform of record or otherwise by JTL Delaware the title to and
possesgion of all the property, interests, assets, rghts, priviteges, immunitics, powers, franchises,
and authority of TTL Florida and otherwise to carry out the purpases of this Agreement, and the
officers and directars of JTL Delaware are fully sutherized in the neme and on behalf of JTL
Flonida or otherwise to take any and 2zli such action 2nd to execute and deliver any and all such
deeds and other Instruments.

43. Abandonment. At any time before the Effective Date of the Merger, this
Agrecment may be terminated and the Merger may be sbandoned for any rcason whatsoever by
the Board of Directors of sither JTL Fiodda or of JTL Delaware, or of both, notwithstanding the
approval of this Agreement by the shareholders of JTL Florida or by the sole shareholder of JTL
Delaware, or by both,

4.4,  Amendment. The Boards of Directors of the Constituent Corporations
may amend this Agreement at any thme prior to the filing of this Agresment (o7 certificate in lien
thereof) with the Secretaries of State of the States of Delaware and Florida, provided that an
zmendment made subsequent to the adoption of this Agreement by the stockholders of either
Constituent Corporation shall pot: () alter or change the amount or kind of shares, securitics,
cash, property and/or rights #o be recsived in exchange for or on conversion of all or any of the
shares of any class or series therent of sucly Constituent Corporation; (i1) alter or chenge any tenm
of the Certificate of Incorporation of the Surviving Corporation o be effected by the Merger; or
(i} alter or change any of the terms and conditions of {his Agresment if such alteration or
change would adversely affact the holders of epy claas ar sedes of capital stock of zny
Constituent Corporation.

4.5. Agresment. Executed copies of this Agreement will be on file st the
principal place of business of the Surviving Corporation at 15395 Roosevelt Boulevard,
Ciearwater, Florida 33760,

4.6.  Goverping Yaw. This Agreement shall in 2ll mspects be comstrued,
interpreted and enforced in accordanee with and governed by the laws of the State of Delaware
and, 0 far as epplicable, the merger provisions of the Florida Business Corporation Act.

cunterparts and imile o1 Electropic Si es. This Agrecment
may be executed by facsimile or eleckronic signeture and in any number of counterparts, each of
which shall be deemed to be ap orginal and all of which, together, shall constitute one and the

sarpe instrament.

TAMP_52533C.1
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EXH®HIBIT A

IN WITNESS WHEREOQF, the parties hereto executed this Agreement and Plap of Merger as
of the day and year first written sbove, ,

JTT. ENTERFPRISES, INC.,
a Florida corporation

By:%ézéE«
Paull. L

President

JTL ENTERTPRISES, INC.,
g Delaware corporation

B%XM -

Paul ).
President

TAMP_525330 %
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