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FLORIA DEPARTMENT OF STATE
Glenda E: Hood
Sacretery of Btate

January 10, 2009

3725 10THE AVENUE, LLC
101 E. XENNEDY BLVD.
SUITE 2700

TAMPA, FL 3360208

SUBJECT: 3725 10TH RVENUE, LLC
REF: LO4000014441

We received your electronically transmitted document. Eowever, the
dacument has not been filed. Please make the following corrections and
refax the completsa decumant, inoluding tke eleatrsnic filing waover sheek.

Pursuant te section 608.438(3) (e), F.B., the plan of merger mast provide
the name({s) and address(es) of the maneger{s} or managing member(s).

If you have any questions ooncerning the filing of your document, pleace
call (350) 245-6094.

Agnec Lunt FAX Aud. #: HOS0QDO01048
Doocument Speclalist Letter Numbar: EGOSROOCDL1E08

Diviasion of Carporatiems - P.O. BOX 6227 “Tallahassee, Florida 32314
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ARYICLES OF MERGER )
oF DR R T
A&a COASTAL POLLUTION CLEANUP SERVICES, INC. :
3725 10TH AVENUE, L1.C T

A&A COASTAL POLLUTION CLEANUP SERVICES, INC,, a Flarida corporation, and
3725 10TH AVENVUE, LL.C, a Florida limited lHability company, acting in compliance with the
provisions of Section 607.1109 and 608.4382, Florida Statutes, heseby certify as foltows:

1. The name and jurisdiction of the surviving paxty is 3725 10th Avenue, LLC (%3725 '
10th Avenue™), 2 Florida limited liability coropany (Florida Dacument No. L04000014441).

2, The name and jurisdiction of the merging party is A&A Coastal Pollution Cleanup
Services, Inc. (“A&A Coastal’), a Florida corporation.

3. The aAgreement and Plan of Merger is antached hereto as Bxhibit "A”,

4. The Agreement and Plan of Merger was approved by the members of 3725 10th
Avenue on December 22, 3004;

5. The Agreement and Plan of Merger was approved by the sole share holder of A&A
Coastal on December 22, 2004,

6. The merger shall become effective gs of the date these Articles of Merger avs filed
with the Florida Department of State.

AZa COASTAL POLLUTION CLEANUP
SERVICES, INC.

Dated: {7170 -‘-’“ B}vg 1

Ric I.% President

3725 I10TH AVENUE, 1L1LC

Datad: 12.7Z.0¢ By:

Rich . McIntyre, Meanager
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Agreement and Plan of Merger R A W G 1«
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AGREEMENT AND PLAN OF MERGER

“ f__j

THIS AGREEMENT AND PLAN OF MERGER is made and entered into this 30th day of
December, 2004, by and batween A&A COASTAL POLLUTION CLEANUP SERVICES, INC.,,
a Florida corporation (A& A Coastal'), and 3725 10TH AVENUE, L1.C, & Florida limited liability
company (“3725 10th Avenue”). A& A Coastal and 3725 10th Avenue are sometimes collectively
referred to in this Agreement as the “Censtituent Business Entities” and each is sometimes referred
to individnally as a “Constituent Business Bngity.”

WITNESSETH:

WHEREAS, the Board of Directors or Managers, as the case may be, of each Constituent
Business Entity deerns it advigable and for the general welfare of such Constituent Businees Eotity
and its owners that A& A Coastal merge with and intoe 3725 10th Avenue and that 3725 10th Avenne
wmerge A A Coastal with apd inio itself, pursuant to this Agrecment and the applicable laws of the
State of Florida; and

NOW, THEREFORE, the Constituent Business Entities, in consideration of the premises
and the mutnal covenants, agreements and provisions hereinafier contained, go hereby agres upan
and preschibe the terms and conditions of said merger and the method of carrying the same inw effect
in this Agreement as follows:

1. PLANO RG

The Constituent Business Entities have agreed and do hereby agres each with the other that
Adup, Coastal ghall be merged with and into 3725 10th Avepue, aud that 3725 10th Avenue shall
merge A& A Coastal with and into itself. 3725 10th Averme shall be the surviving party in the
merger zud shall be governed by the laws of the State of Florids, which state shall continue to be its
domicile.

2. EFFECTIVE DATE.

The merger provided for in this Agreement shall become effective and the Constituant
Business Egtities shall be deemed to have merged as of as of the date the Articles of Merger ate filed
witk the Florida Department of State {the “Effective Date™).

3. MANNER OF CONVERTING SHARES.

Pursnart to the merger, all of the outstanding shares of stock of A&A Coastal will be
cancelled. No new memberghip intorest in 3725 10th Averne will Be issued to the former sole
shareholder of A&A Caoastal. Eash membership inferest of 3725 10th Avenue that is issued and
cutstanding on the Effactive Date ghsl] continus and remain unchanged.
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EFFECT QFT RG
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(&)  Existence of A& A Coastal. On the Effective Date, the sepatais wristence of

A&A Coastal shall cease and it shall be merged with and into 3725 10th Avehue ' i*

Thateupon, all the property, real, personal, and mixed, and all intersst Lhcxem of AZA
Coastal and all debis due to it shall be transferred to and invested in 3725 10th Avcnue
without forther act or deed and without reversion or impairment. 3725 [0th Avenue ahail
thenceforth be regsponsible and lizbla for all the labilities and obligations of A&A Coastal,

(b)  Axtigles of Orgamization. The Articles of Organization of 3725 10t
Avenue, in effect on the Effective Date, shall continue in full force and effsct as the Articles

of Organization of 3725 10th Avenue and shall not be changed or amended by the merger.

(¢} Operating Agreement. The Operating Agreement of 3725 10th Avenue asin
effect on the Effective Date, shall continue in full force and effect as the Operating

Agreement of 3725 10th Averue and shall not be changed or amended by the merger.

(@ Mabagers. Until altcred by the members of 3725 [0th Avenue, the duly
elected managers and officers of 37235 10th Avenue shall continue to serve as the managers
and officers of 3725 10th Avenue and chall not be changed or otherwige affected by the
merger, which is Richard I. Mclntyre, 101 E. Kennady Boulevard, Suite 2700, Tampa,
Florida, 33602.

5. CONDITIONS OF MERGER.

This Agreement shall promptly be submitted to the sole sharcholder of A& A Coastal and to

the members of 3725 10th Avenue for approval. The affinnative vote of the holdar of a1l of the
shares of A&A Coastal entitled to vote and the affirmative vate of the holders of all of the
mombership interests of 3725 10th Avenue entitled to vote shall be required for such approval.

6.

REF NTATIONS AND W.

d

TIES OF A&A COAS

A&A Coastal hereby represents and warrants to 3725 10th Avenue that!

()  Qroanization and Stapding. A& A Cozstal is 2 corporation duly organized
and validly existung, and in good standing, under the laws of the State of Florida,

()  Subsidiaries. A&A Coastal has no subsidiaries.

Q
{cJ)  Anthority. The execution, delivery and performance of this Agreement have
been duly anthorized and spproved by the Board of Directors of A&A Coastal. Excep! for
the sharcholder approval as required fu Section 3 of this Agreement, no further corporate
action is required of A&A Coastal by the Florida Business Corperation Act or otherwise to
mezke this Agreement a valid and binding agreament of such corporation, enfarceable against
such corporation in accordance with its terms.
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L iy
iy

10

dors

ALY,

{900 O FEDIER I L EERTE Wd60:v  E007 01 Nyr



(((HO5000001048 3))
"’il .i'- f.;@

(d) Ne Liabilities, Except to the extent previously disclosed to 3725 10
Avenue, A&A Coastal has no Mabilities or obligations (secured, vmsséused, cojnhngent o 0
otherwise) of any natnre. . R

]
(¢) No Violation The execution and dslivery of his Agrement, ami{ A
consummation of the merger, will not constitute or result in a breach, defeult or violation of
any law, or the Articles of Incorporation or bylaws of A&A Coastal, or any indeanme,
mortzage, lease, agreement, oxder, judgrent, decree, law or regulation to which any propety
of A& A Coasta] is subject or to which AdcA Coastal is a party,

7. BREPRESENTATIONS AND WARRANTIFS OF 3725 10TH AVENUE.

3725 10th Avenue herehy represents and warrants to AdiA Coastal that:

{(2) Orgapization and Standing. 3725 10th Avenue is a limited lishility
company duly organized and validly existing, with a status of active, under the laws of the
State of Florida.

(b)  Anthorify. The execution, delivery and performance of this Agreernent have
been duly authorized and approved by the Managers of 3725 10th Avenue. Except for the
member approval as required by Section § of this Agresment, no firther action is required by
the Floride Limited Lizbility Company Act or otherwise to make this A greement a valid and
binding agreement of 3725 10th Avenue, enforceable against 3725 [0th Avenue in
accordance with {ts tanns.

(¢} No Vielation. The execution and delivery of this Agreemnent, and
consummation of the merger, will nat constitute or result in a breach, default or violation of
anylaw, or the Arficles of Qrganization oy opurating agreement of 3725 10th Avenue, or aoy
indenture, morigage, lease, sgreement, onder, judgment, decree, law or regulstion to which
any property of 3725 10th Avenne is subject or to which 3725 10th Avenue is & party.

8. GENERAY. PROVISIONS,

(2) Entive Aprecipent. This Agreement constitutes the enlire Agreement
between the parties and sppeisedes and cancels any other agreement, representation or
communication, whether oral or written, among the parties hereto relating to the transactions
contemplated herein or the subject matter hereof.

(b}  Hesdings. The headings in the Agrecment are ingerted for convemence only
and shall not affect In any way the mmeaning or interpretation of this Agreement,

{c) Expemses. 3725 ]0th Avenue shall pay all expenses of carrying thia
Agreement into effect and of accomplishing the merger.

3 (((HO5000001048 3)))
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{4 Amendment; Terminatipn. This Agreement may be terminated o1 ed
by the mutual consent 0f'the Board of Directars of A&A Coastal and.managers o375/ 10th

Avenue, whether before ar after approval of this Agreement by the sole shareholder of A&A
Coaastal or by the members 0of 3725 10th Avemne. R I P
IJ ) hEEE B \ ] I-

(=)  Counterparts. This Agreement may be simultancously executed in several
counterparts, each of which as executed shall be doemed to be an ongmsfl ami lm A
counterparts shal] together constitute one and the same instrumerit,” 0

(3] Further Assnrances. A&A Coastal agrees that from time to time following
the Effective Date, as aud when requested by 3725 10th Avenue, it will execute and deliver,
or cause to be exesuted and delivered, all such deeds and other instruments, and will take or
cause to be taken such further or other action, as 3725 10th Avenue may desm necessary or
desirable, In order more fully to vest in and confivm to 3725 10th Avenue title 10 and
possession of 211 of its said property, rights, privileges, powers and franchises and otherwise
to carry out the infent and purposes of this Agreement.

IN WITNESS WHEREOF, each party hereto has caused ife duly autharized officer or
manager, as the case may be, 10 executs this Agreement and Plan of Merger.

ALA COASTAL POLLUTION CLEANUP
SERVICES, INC.

By, B L=

Rlcha;d’ J. Mélk_g President

3725 10TH AVENUE, L1C

By:‘-_\_agji———g
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