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ARTICLES OF MERGER OF 8% Wap -y, ALy,
NEWJET, LLC AND SECRETapy o
NEWJET CORPORATION ALLARASSEE S Gt
TELURIDA

The undersigned, being the Managing Member of NEWJIET, LLC, a Florida
limited Hability company (the “Swrviving Company™), and the President of NEWJET
CORPORATION, a Florida corporation, the compary being merged (the “Merging
Company'), for the purpose of rerging the aforesaid companies, hereby certify:

1. The exact name, street address of its principal office, jurisdiction, and entity type
of the Merging Company is as follows:
and 8 Address Jurisdiction  Entity Typse
NEWIET CORPORATION Florida S Corporation
Ro- WT4249 |
2. The exact name, street address of its principal office, jurisdiction, and entity type
of the Surviving Compapy is as follows:
N Addre Jugisdictiog  Entity Type
NEWJET, LLC Florida LLC
Lol - 23S 1k

3. These Articles of Merger are being filed pursuant to a Plan of Merger (the
*Plan™), which is attached hereto and made a part heveof;

4. That all of the assets of the Merging Company were assigned transferting the
assets of the Merging Company to the Surviving Cornpany;

5. The Articles of Organization of the Surviving Company were filed with the
Department of State, Divisions of Corporations in the State of Florida on March 1,
2006;

6, The Axticles of Incorporation of the Merging Company were filed with the
Department of State, Divisions of Corporations in the Stete of Florida on
November 1, 2002; and

7. The attached Plan meets the requirements of section(s) 607.1108, 608.438,
617.1103, andfor 620.201, Florida Statutes, and was duly approved by the
members and shareholders of cach constituent company respectively, in
compliance with Chapter(s) 607, 617, 608, and/or 620 of the Florida Statutes.

Audit No.: HOS000058371 3
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5. These Articles of Merger may be executed in any number of counterparts €€i‘é] i - 5 A
same effect as if all parties hersto had all signed the same LAl 0 1o
counterparts will be construed together and will constitute one (1) agreembh.] i 4/{; RYor g TaTE
A ASSEEOR

9. The merger is permitted under fhe respective laws of all applicable jurisdictions LaRiDA
and is not prohibited by the agreement of any partnership or limited partnership or
the regulations or articles of organization of any timited liability company that is a
party to the merger.

10,  The merger shall become effective as of February 28 , 2006,

11. The Articles of Merger comply and were executed in accordance with the laws of
each party’s applicable jurisdiction.

IN WITNESS WHEREOF, the undersigned have executed these Articles of
Merger effective February Z & 2006.

NEWJET, LLC, the Surviving Company

S i

ANTON K. KHOURY, ging Member

‘v’h’\ Qur_ Hw Hm-u___

MARYANN KHOURY, Mansging Meber

NEWJET CORPORATION, the Merging Company

it [ e

ANTON K. KHOURY ident

2
it No.: H0600005EPRIT TENMACHER, BOHATEH & BARINAGA-BURCH, FA.
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PLAN AND AGREEMENT OF REORGANIZATION /%6 fagy _ 5
wamfivtﬂ:g;f;:aﬁrmn T ECRE T
ALLARSEY o
ith and Into MESEE p
NEWJET, LLC |
As the Surviving Comparny

This Plan and Agreement of Reorganization by Merger (hereinafter referred to as the
"Agreement"”) is effective February 28, 2006, by and between NEWJET CORPORATION, a
Florida corporation (hereinafter referred to as the *“Merging Company™), and NEWJIET, LLC, a
limited liability company organized and validly existing under the laws of the State of Florida
(hereinafter referred to as the "Surviving Company™). The Merging and Surviving Companies are
sometimes referred to in this Apgreciment as the "Constitnent Companies.”

This plan of reorganization shali be a tax-free reorganization within the meaning of Section
368(a)(1)(F) of the Internal Revenne Code, as amended,

WITNESSETLH

WHEREAS, the principal and registered office of the Surviving Company is 13945 S.W.
139% Court, Miami, FL 33186, and is duly recorded since March 1, 2006; its Registered Agent is
John S. Bohatch, 7301 S.W. 57th Court, South Miami, FL. 33143; and

WHEREAS, the principal and registered office of the Merging Company is 13945 S.W.
139" Court, Miami, FL 33186, and is duly recorded since November 1, 2002; its Registered Agent
is Anton X, Khoury, 13945 $.W. 139" Court, Miami, FL 33186; and

WHEREAS, the aggregate number of shares that the Merging Company is authorized to
issuc is 1,000 common shares at $1.00 per value, of which 1000 shares are issued and
outstanding and are owned legally and beneficially by ANTON K. KHOURY and MARYANN
KHOURY; and

WHERFEAS, the Directors, shareholders and members of the Constituent Companies deem
it advisable and to the advantage of the Compimies md the gharcholders and members of both
companies that the Merging Company be merged into the Swrviving Compsny on the terms and
conditions provided in this Agreernent, and in accordance with the laws of the State of Florida;

NOW, THEREFORE, in consideration of the premises and of the muiual agreements
herein contained, the Constituent Companies have agreed and do hereby agree to merge in
accordance with the applicable provisions of the laws of the State of Florida on the terms and
conditions stated below.

Audit No.: HOS000058371 3
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ARTICLE 1 207 Han % 4
y 7 12
Plan Adopted ”’“AHJS SECE e
Orig,

1.01. A plan of merger of NEWJET CORPORATION and NEWJET, LLC, is adopted
as follows:

a) NEWJET CORPORATION shall be merged with and inte NEWJET,
LLG, to cxist and be governed by the laws of the State of Florida.

b) The name of the Surviving Company shall be NEWJIET, LLC

) When this sgreement shall become effective, the separate corporate
existence of NEWJET CORPORATION shall cease (except as otherwise provided for specific
purposes as provided by the laws of the State of Florids), and the Surviving Company shall
succeed, without othier transfer, 1o all the rights, privileges, powers, franchises, patents, trademarks,
licenses, registrations and property, both of a public and private nature, whether real, personal or
mixed, of NEWJET CORPORATION and shall be subject to all the restrictions, disabilities,
duties, debts and liabilities of the Merging Company in the same manner as if the Surviving
Contpany bad itself incurred them. Al righis of creditors and all liens on the property of each
Constituent Company shall be preserved unimpaired, limited in lien to the property affected by the
liens immedistely prior to the merger.

d) The Surviving Company will catry on business with the assets of NEWJIET
CORFORATION, as well as with the assets of NEWJET, LLC.

) The shareholders of NEWJET CORPORATION will surrender all of their
shares in the manner hereinafter set forth.

The Articles of Orgenization of NEWIET, LI.C, as existing on the
effective date of the merger, shall continne in full foree and effect as the Articles of Organization of
the Surviving Company undl altered, amended, or repealed as provided in the Articles or as
provided by law.

Effective Datc

1.02. The effective date of the merger (hereinafter referved to as the "Effective Date™)
ghall be when this Agreement has been adopted by the vote of the holders of the
capital stock or membership units of cach of the Companies hereto, iIn accordance
with the requirements of the laws of the State of Florida and that fact has been
certified by the Secretary or Assistant of each of the Companies and when the
Axticles of Merger are Bled with the State of Florida.

it Now: 1106000058 FITTENMACHER, BonaTeH & Barinaga-Buper, PA.
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Nonsurvivor

/
2.01. As amaterial inducement to the Surviving Company to execute this Agreement and A
perform its obligations under this Agreement, NEWJET CORPORATION représents and
warrants to the Surviving Company as follows:

a) NEWJET CORPORATION is a corporation duly organized, validly
existing, end in good standing under the laws of the State of Florida, with corporate power and
guthority to own property and carry on s business as it is now being conducted. NEWJET
CORPORATION is qualified to transact business as a corporation and 15 in good standing in all
jurisdictions in which its principal properties are located and business is transacted.

)] NEWIET CORPORATION has authorized capitalization of $1,000.00,
consisting of 1,000 shares of common stock, cach of $1.00 par value, of which 100 shares are
validly issued and outstanding, fully paid, and nonassessable on the date of this Agreesnent,

) All required tax rehuns of NEWJET CORPFORATION, if any, have been
accurately prepared and duly and titnely filed, and a!l taxes required to be paid with respect to the
periods covered by the returns have been paid. NEWIJET CORPORATION has not been
delinquent in the payment of any tax or assessment.

Survivor

2,02, As a material inducement to NEWJIET CORPORATION to execute this
Agreement and perform its obligations under this Agreement, NEWJET, LLC represents and
warrants to NEWJET CORPORATION as follows:

a} NEWJET, LLC iz a limited Llability company duly organized, validly
existing, and in good stending under the laws of the State of Florida, with power and authority to
own property and carry on its business a3 it i5s now being conducted.

b) NEWIET, LLC has Membesship Units. As of the date of this Agreement,
1900 Memibership Units are validly issued and cutstanding, fully paid, and nonassessable.
Sccarities Law

2.03. The Constituent Companies will mutually arrange for and manage all necessary
procedures under the requirements of any and all applicable securities laws and the related
supervisory commissions, if any, to the end that this plain is properly processed to comply with
1egistration formalities, or to take full advantsge of any appropriate exemptions from registration,
and to otherwise be in accord with all entifrand restrictions in this area.

AudiiNe.: HOS0000ssSHETTENMACHER, BoHATey & BARINAGA-BURGH, P.A.
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Interim Conduct of Business; Limitations TALLAHA Sgg,EU?LS JATE
, O R / -
3.01. Except as limited by this Paragraph 3.01, pending consummation of the mcrger,DA
each of the Constituent Cornpanies will carry on their businesses in substantially the same manner
as before and will use their best efforts to maintain fheir business organization intact, to retain their
present employees, if any, and to maintain thejr relationships with suppliers and other business
coniacts, if any. Except with the prior consent of NEWJET, LLC, pending consummation of the
merger, NEWIEYT CORPORATION shall not;

2) Declare or pay any dividend or make any other distribution on its shares.
b) Create or issue any indebtedness for borrowed money.

c} Enter intc any transaction other than those mvolved in carrving om its
ordinary course of business. :

Submission to Sharcholder

3.02. This Agreement shall be submitted to the shareholders of NEWJET
CORPORATION for approval in the manner provided by the laws of the State of Florida. This
Agreement shall also be submitted to the Members of NEWJET, LLC for approval in the manner
provided by the laws of the State of Florida.

Conditions Precedent to obligations of Newjet Corporation

3.03. Except as may be expressly waived it writing by NEWJET CORPORATION, all
of the cbligations of NEWJET CORPORATION under this Agreement are subject to the
satisfaction, prior to or on fhe Effective Date, of each of the following conditions by NEWJET,
LLC:

a) The representations and warranties made by NEWJIET, LLC to NEWJET
CORPORATION in Article 2 of this Agreement and in any document delivered pursuapt to this
Agreement shall be deemed to have been made again on the Effective Date and shall then be true
and correct in all material respects. If NEWJET, L1.C shall have discovered any material error,
misstatement, or omission in those representations and warranties on ot before the Effective Date, it
shall report that discovery immediately to NEWJET CORPORATION and shall either correct the
error, misstatement, or omitssion or obtain a written waiver from NEWJET CORPORATION.

b) NEWJET, LLC sball have performed and complied with all agreements

and conditions required by this Agresment to be performed and complied with by it prior to or on
the Effective Date.

il N HDGO000SESFBTTENMACHER, BOHATCY & BarinaGAa-BuRcH, P.A.
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c) No action or proceeding by any governmental body or agency shall have IL E D
been threatened, asserted, or instituted to retaln or prohibit the carrying out of the transa’g‘w,@f
conteruplated by this Agreement, AR -

A4
BUGE By gr  12
Condjtions Precedent to Obligations of Newjet, LLC ASSE Er L‘%Téifrf
) 04

3.04. Except as may be expressly waived in writing by NEWJET, LLC, dll of the
obligations of NEWJET, LLC under this Agrecment are subject to the satisfaction, prior to or on
the Effective Date, of each of the following conditions by NEWJET CORPORATION:

a) The representations and warranties made by NEWJET CORPORATION,
to NEWJET, LLC in Article 2 of this Agreement and in any document delivered pursuant to this
Agreement shall be deemed to have been made again on the Effective Date and shall then be tue
and correct in all material respects. If NEWJIET CORPORATION shall have discovered any
waterial error, misstatement, or omission in thoge representations and warranties on or before the
Effective Date, it shall report that discovery immediately to NEWJIET, LLC and shall either
correct the error, misstaterment, or omission or abtain a written waiver from NEWJET, LLC

b)  NEWJET CORPORATION shall have performed and complied with all
agreements and conditions required by this Agreement to be performed and complied with by it
prioe te or on the Effective Date. _

c) No action or proceeding by any governmental body or agency shall have
been threatened, asserted, or instituted to retain or prohibit the carrying out of the transactions
conteraplated by this Agreement,

ARTICLE 4
MANNER OF CONVERTING SHARES

Manner

4.01, The holder of shares of NEWJET CORPORATION shall surrender all of its
shates to the Manager of the Swrviving Company prompily after the Effective Date. The
surrendered shares shall be canceled an extinguished and in exchange the sharcholders of the
Merging Company shall have the right to receive Membership Units in the Surviving Company
equal in proportion to the shares they held in the Merging Company.

Shsares of Sorvivor

4.02. The currently outstanding Membership Units of NEWJET, LLC shall remain
outstanding.

Audit Mo HSo000s8FBTTENMACHER, BoHATCY & Barinasa-BURcH, P.A.



M&R 4. 2006 7.41PM GUTTENMACHERGBOHATCH, BARI-BURCH NO. 3251 P 9/14
Andit No.: HOGOX058371 3

ARTICLE 5 F/L E D

DIRECTORS AND OFFICERS fi
sty
Manager and Officers of Survivor P i‘[ic f’;?}si‘y A I /2
501 () The preseat Mansgers of NEWJET, LLC is ANTON K. KHOURY Afses” f TA7e
MARYANN KHOURY, whose sddress is 13945 8, W, 139" Court, Miami, FL 33186, and shall 10,4

continue to serve as the Managers of the Surviving Company until the next annual meeting or
until his successors have been elected.

()  If e vacency shall exist on the Board of Directors of the Surviving Company
on the Effective Date of the merger, the vacancy may be filled by the Members as provided by the
Operating Agreement of the Surviving Company.

© All persons who as of the Effective Date of the merger shall be executive or
administrative officers of NEWJET, LL.C shall remain as officers of the Surviving Compeany until
the Board of Directors of the Surviving Company shall determine otherwise. The Board of
Directors of the Surviving Company may elect or appoint additional officers as it deems necessary.

ARTICLE 6
OPERATING AGREEMENT

Operating Agreement of Survivor

6.01. The Operating Agreement of NEWJET, L.1.C, as existing on the Effective Date of
the merger, shall continue in full force and effect as the Operating Agreement of the Surviving
Company until altered, amended, or repealed as provided in the Operating Agrcement or as
provided by law,

ARTICLE 7
NATURE AND SURVIVAL OF WARRANTIES, INDEMNIFICATION,
AND EXPENSES OF NONSIIRVIVOR

Nature and Survival of Representations and Warranties

7.01. All staternents contained in any memorandum, certificate, letter, document, or other
instrument delivered by or on behalf of NEWIET CORPFORATION, NEWJIET, LLC, or the
stockholder or members pursuant to this Apreement shall be deemed representations and warranties
made by the respective parties to each other under the Agreement. The covenants, representations,
and wartranties of the parties and the stockholders and members shall stavive for a period of three
years after the Effective Date. No inspection, examination, or audit made on behalf of the
Constituent Companiss or the stockholders or members shall act as.a waiver of any representation
or warranty made under this Agreement.

AuditNo.: Hos0000sESHUTTENMACHER, BOHATCY & BaRINAGA-BURCH, PA.
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Indemmification P/L E D

702, NEWJET CORPORATION agrees that on or prior to the Effective Date it sﬁaﬂﬂ? -

obtain from the stockholder an agreement under which the stoclkholders shall indermnify Zasﬂgo] 6 4 /a
hammless NEWJET, LLC against and in fespect of all damages {as defined in this parddthgly 4o/ ; ¥ o 12
excess of $5,000.00 in the aggregate. Damages, as used in this paragraph, shall include any clai ’SSL_ £ F{_ S i TE

action, demand, loss, cost, expense, liability, pemalty, and other damage, including without g 4
litnitation, counse] fees and other costs and expenses incupted in investigating, in attempting to
avoid damages or to oppose the imposition of damages, or in enforcing this indemnity, resulting to
NEWJIET, LLC fom (i) any insccurate representation made by or on behalf of NEWJET
CORPORATION or its stockholders in or pursuant to this Agreement; (i) breach of any of the
warranties made by or on behalf of NEWJET CORPORATION or the stockhoiders, in or
pursuant this Apreement; (fif) breach or default in the performance by NEWJET
CORPORATION of any of the obligations to be performed by it under this Agreement; or (iv)
breach or default in the performance by the stockholders of any of the obligations to be performed
by them under any agreement delivered by them to NEWJET, LLC pursuant to this Agreement.
The stockholders shall reimburse NEWJET, LLC on demand for any payment made or for any
loss suffered by NEWJET, LLC at any time after the Effective Date, based on the judgment of any
court of competent jurisdiction or pursuant 1o 2 bona fide compromise or settlement of claims,
demands, or actions, in respect of any damages specified by the foregoing indemnity, The
stockholders shall satisfy their obligations to NEWJET, LLC by the payment of cash on demand.
The stockholders shall have the opportunity to defend any clairn, action, or demand asserted against
NEWJET, LLC for which NEWJET, LLC claims indemnity against the stockholders; provided
that (i) the defense is conducted by reputable counsel approved by NEWJET, LLC, which
approval shall not be unreasonably withhaold; (i1) the defense is expressly assurned in writing wifhin
ten days afier written notice of the claim, action, or demand is given to the stockholders; and (iii)
covnsel for NEWJET, LLC may participate at all times and in all proceedings (formal and
informal) relating to the defense, compromise, and settlement of the claim, action, or demand, at the
expense of NEWJET, LLC.

Expenses

7.03. NEWIET CORPORATION will cause the stockholders to pay all expenses in
excess of §5,000.00 incurred by NEWJIET CORPORATION in connection with and arising out
of this Agreemment and the transactions contemplated by this Agresment, Including without
limitation all fees and expenses of NEWJIET CORPORATION counsel and accountants (none of
which shall be charged to NEWJIET CORPORATION). If the transactions contemplated by this
Agreement are not consummated, either NEWJET CORPORATION or the stockholders shall
pay such cxpenses of NEWJET CORPORATION as the stockholders and NEWJET
CORPORATION may then deterrine, NEWJET, LYL.C shall bear those expenses incurred by it
in connection with this Agreement and the transactions contemplated by this Agreement.

it Mo BOS0000SESFIATTENMACHER, BoHaTcH & Barinaaa-BurcH, PA.
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ARTICLE 8 200 an
TERMINATION ~
Eon A,
Clrenmstances TALM&@%@ STAre °
8.01. This Apgreement may be terminated and the merger may be abandoned at any time LOR/D,;

priot to the Effective Date, votwithstanding the approval of the shareholders of the Constituent
Companics:

(a) By mutual consent of the Board of Directors of the Constituent Companiss.
(b}  Atthe election of the Board of Directors of efther Constituent Companies if:

(1)  The mumber of sharcholders of either Constituent Company, or of
both, dissenting from the merger shall be so large as {o make the merger, in the opinion of either
Board of Directors, inadvisable or undesirable.

2) Any matetial [itigation or proceeding shall be institited or threatened
against either Constituent Company, or any of its assets, that, in the opinion of either Board of
Directors, renders the merger inadvisable or undesirable.

€)) Any legislation shall be enacted that in the opinion of either Board of
Directors, renders the merger inadvisable or undesirable.

(4}  Betwesn the date of this Agreement and the Effective Date, there
shal] lmve been, in the opinion of either Board of Directors, any materially adverse change in the
business or condition, financial or otherwise, of either Constifuent Company.

Notice of and Liability on Termination
8.02. Ifan election is made to terminate this Agreement and abandon the merger:
() The President or Operating Menager of either Constituent Comparny whose
Board of Director has made the elegtion shall give immediate written notice of the election to the
other Constitnent Company.
o) On the giving of notice as provided in Subparagraph (s) of this Paragraph
8.02, this Agrecment shall terminate and the proposed merger shall be abandoned, and except for

payment of its own costs and expenses incident to this Agreement, there shall be no liability on the
part of either Constitvent Company as & result of the termination and abandonment,

Audit No.: H060000sEFUTTENMACHER, BOHATCY & Barinaga-BurcH, P.A.
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ARTICLE 9 FIL E D

INTERPRETATION AND FNFORCEMENT 200 K _
Further Assurances 7 SE Cher, A I 12

5.01. NEWJET CORPORATION agrees that from time to time, 25 and when reques%%g £, ?_:LS IATE
by the Swrviving Company or by its successors or assigns, it will cxecute and deliver or cause to be 04
executed and delivered all deeds and other instuments, NEWJET CORPORATION firther

agrees to take or cause to be talen any further or other actions as the Surviving Company may deem

necessary or desirable to vest in, to perfect in, or to conform of record or otherwise to the Surviving

Company title to and possession of all the property, rights, privileges, powers, and franchises

referred to in Article 1 of this Agreement, and otherwise to carry out the intent and purposes of this

Agreement.

Notices

9.02. Any nolice or other commmmication required or permitted under this Agreement
shall be properly given when deposited with the postal service for trangmittal by certified or
registered mail, postage prepaid, or when deposited with a public telegraph company for
transmittal, charges prepaid, addressed ag follows:

(&) Inthecase of NEWJET CORPFORATION, to:

Anton K. Khoury, President
Newjet Corporation
13945 5.W. 139" Court
Miami, FL 33186

or to such other person or address as NEWJIET CORPORATION may from time to time request
in writing,
()] Ini the case of NEWJIET, LLC, to:
Anton K. Khoury
13945 5, W. 139" Conrt
Miami, FL 33186

or to such other person or address as NEWJET, LLC may from time to time request in writing.

Entire Agreement; Counterparts

9.03. This Agrecment and the exhibits to this Agreement coniain the entire
agresment between the Constituent Companies with respect to the contemplated transaction. This
Agreement may be executed in any oumber of counterparts, all of which taken {ogether shall e
deemed one original.

AuditNo.: HO600005IHUT TENMACHER, BoHATCY & Barinaca-BurcH, P A.
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ZM HAR -
Controlling Lavw 4 p: /
9.04. The validity, interpretation, and performance of this Agr#ﬂﬁﬁﬁgg z BRI
governed by, constraed, and enforced in accordance with the laws of the State of Florida. ORip 4

[Remainder of page Intentionaily left blank — Execution page foliows]
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IN WITNESS WHEREOF, this Agrecment was effective February Z.8, 2006, L E D

~b
NEWJET CORPORATION, a Florida Corpormon SECRe Al o
ALLAHASSEE@;LSMZE
é Zz&éi; _ A
TON K. KHOURY, Presn:le

NEWJET, LI.C, a Florida Limited Liabilily Company

%OURY, M: ifig Member

MARYANN KHOURY, Managx@?Member

Audit No- HOS0000sEPUFTENMACHER, BOHATCH & BARINAGA-BURCH, P.A.



