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ARTICLES OF MERGER
{Proftt Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant (o seotion 607.1105, Flovida Statutes.
First. The pame and jurisdictiom of the sarviving corporation:

Nams Jurisdiction Decument Number
(I knoop/ spplicbls)
ANBAR, INC. Florida POGOD00G40TE
Second: The name and fudediction of sach grepging corporation:
Name Tugisdiction Dopgnent Numher
(Tknoemy/ spplicable)
ANBAR, INC, fitinods 52682401 |
Bz 3
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Third: The Plan of Merger is attached, = =
ot ro
D

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Fisrids

Department of State.
(Enter » bpesific date. NOTE: An effoctive date cannat be priot to e date of Hling o more

OR A
than 90 days after merger file date.)

Fifth: Adoption of Merger by aarviving corporation - (COMPLETE ONLY ONE SYATEMENT)
The Plan of Merger was adopied by the shareholders of the surviving corporation on 05/08/2006 .

The Plan of Merger was adopted by the board of direstors of the surviving carporation on
and sharsholder approval was not required.

Skxth: Adoption of Merger by mepging corporation(s) {COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on  03/08/2006

The Plan of Merger was adopted by the board of divectors of the merging corporation(s) on
and shareholder approval was not required.

(Artach additional cheets if necestary)

HO6000140205-%
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Seventh: SIGNATURES FOR EACH CORPORAYION
Namne of Corpamsticn ‘ Sigpature of ag Officer or Tuped or Printed Mame of Individual & Title
Dhirector
Arnbar, Inc. (FL) Andrew Jarinel - President
Anbar, Ine. {IL) Andraw Iarmal - President

BuNANNG1B0205 3
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PLAN OF MERGER

(Merger of subsidlary corparadon(s))

The following plan of merger is submitted in compliance with section 607.1104, Florida Statutes, and in accordance
with the laws of any othex applicable jurisdiction of incorporation.

The name and jurisdiction of the parent corporation owning at least 80 percont of the onrstanding sharas of each
clazs of the subsidipry corporation:

Name Terigdicdon
ANBAR, INC. - ILLINCIS

The name and jurisdiction of cach spbsidigry corporation:
Mame Jurisdictian
ANBAR, INC. .  FLORIDA

The rmanneyr and basis of converting the shares of the subsidiary or parent inta shaves, obligations, or other
securities of the parent or any othsr corporation or, in whele or in part, into cash ar other property, and the
manner and basis of converting rights to acquire shares of cach corporation into rights to acquire shares,
cbligations, and oiher securities of the surviving or any other corporation or, in whole or in part, into cash or
other property #re 45 follows:

See attnched Plan of Merger

{Attach additional sheeis if necessary)

HNAAON1AO205 %
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1f the merger is between the parent and a subsidiary corporation and the parent is not the surviving cotporation,
a provision for the pro rata issnance of shares of the sabsidiary to the holders of the shares of the parent
corporation gpon surender of any certificaies is a3 follows:

Scc attachedd Plan of Merger

If applicable, shareholders of the subgidiary cerporations, who, except for the applicability of section 607.1104,
Florida Statutes, would be entitled to vote and who dissent from the merger pursuant to section 607.1321, Florida
Stamtes, may be entitied, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting

. Shareholders, o be paid the fair value of their chares. .

Other provisions relating to the merger are zs follows:

Sec atrached Play of Merger

“n‘\ﬂﬂﬂ“hozos-!
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this “Plan of Merger™) is made and enfered into as
of May &, 2006 by and between Anbar, Inc., an Hlinois corporation {“Anbar IL™), and Anbar,
Inc., a Florida corporation (*“Anbar FL™).

WHEREAS, Anbar IL is a corporation duly organized and existing under the laws of the
State of Ulinois;

WHEREAS, Anbar FL is a corporation duly organized and existing under the laws of the
State of Florida; -

WHEREAS, as of the date of this Plan of Merger, Anbar IL has authority to issue
100,000 sharss of common stock, no par value, of which 1,000 shares are Issued and
outstanding; )

WHEREAS, as of the date of this Plan of Merger, Anbar FL has anthority to issue
100,000 sharzs of common stock, no par value, of which 1,000 shares are issued and
outstanding;

WHEREAS, the respective Boards of Directors of Anbar IL and Anbar FL have
determined that, for the purpose of effecting the reincorporation of Anbar IL in the State of
Florida, it is advisable and to their advantage and the advantage of their respective sharcholders
that Anbar IL merger with and ino Anbar FL as permitted by the Ilinois Business Corporation
Act {the “TBCA™) and the Florida Business Corporation Act {the “FBCA™} and upon the lerms
and conditions provided herein;

WHEREAS, 85 a result of the Merger (as defined below), each share of common stock
of Anbar IL issued and outstanding immediately prior to the Merger will be conversted inw a
share of common stock of Anbar FL;

WHEREAS, it is intended that the Merger will qualify as a reorpanization within the
meaning of Section 368 of the Internal Revenue Code of 1986, as amended, and the rule snd
regulations promulgated thereunder; and

WHEREAS, the respective Board of Directors of Anbar IL and Anbar FL have approved
this Plan of Merger and have directed that this Plan of Merger be submitted to the voie of their
respective shareholders.

NOW, THEREFORE, the parties do hereby adopt the plan of reorganization
encornpassed by this Plan of Metger and direct that this Plan of Merger be submitted to the vote
of their respective sharehalders.

L. Terms and Conditiops
1.1 Metger. Subjert to approval of the shareholders of Anbar IL, Anbar IL
shall be merged with and into Anbar FL (the “Merger™) in accordance with the applicable

provisione of the [BCA and the FBCA. Apbar FL shaill be the surviving corporation of the
Marger and shall continue to be governed by thes laws of the State of Florida.

HO6000140205 3




FILE No.785 Qbr22 '08 13:57  [D:CSC TALLAHASSEE FAk:850 558 1575 POGE 72 @

H06000140205-Y.

1.2 Effective Date. The Merger ehall be effective upon the flling of Articles of
Merger with both the Secretary of State of the State of Florida and the Secretary of Staws of the
State of Hilnois (the “Effective Daze™).

1.3 Bugcession. Upon the Effective Diate, Anbar FLL ghail succeed to all of the
rights, privileges, debis, liabilities, powers and property of Anbar IL in the manner of and as
raore fully set forth under the applicable provisions ef the FBCA. All rights of creditors of
Anber IL ard all liens upon any praperty of Anbar FL shall be preserved unimpaired, and all
debts, liabilities and duties of Anbar IL shall attach to Anbar FL and may be euforced against it to
the same extent as if sald debts, liabilities and duties had been incurred or contracted by it.

1.4  Common Stock of Agbar I, Upon the Effective Date, by virtue of the
Mezger and without any action on the part of the holder thereof, each share of common stock, no
par value, of Anbar YL outstanding irmmexiately prior thereto shall be changed and converted into
one fully paid and non-assessable share of the common stock of Anbar FL, no par value.

1.5 nggg,ﬁm__mm Upon the Effective Date, by virtue of the
Moearger and without any action on the part of the holder thereof, the 1,000 shares of common,

stack, ne par value, of Anbar FL outstanding immediately prior thereto shall be canceled and
retumned 1o the stams of authorized but unissued shares,

1.6  Stogk Ceqtifigates. Upon and afer the Effective Date, all of the
outsianding certificates which prior to that time represeqiied shares of commaon stock, no par
value, of Anbar IL shall be deesmed for all japoses (o evidence ownetship of and to represent the

. shares of common stock, no par valve, of Anbar FL into which the shares of Anbar IL
represented by such certificates have been converted as herein provided. The registered owner
on the books and records of Anbar FL of apy such outstanding stock cerificate shall, until such
certificate shall have been surrendered for transfer or conversion or otherwise accounted for to -
Anbar FL, have and shall be entitled to exercise any voting and other rights with respect 10, and
to reccive any dividend and other distributions upon, the shares of Anbar FL evidenced by such
outstanding certificate as provided above.

2.1 Asticles of Incorporation aud By-laws. The Articles of Incorporation of
Anbar FL in effect on the Effective Date shall continue to be the Articles of Incorporation of
Anbar FL, the surviving entity in the Merger. The By-laws of Anbar FL in effect on the Effective
Date shall continue to be the By-laws of Anbar FL, the surviving entity in the Merger. The
sorporate name of the snrviving entity shall be “Anbar, Inc.™

2.2  Diregtors. The directors of Anbar FL in office immediately prior o the
Effective Date shall be the directors of Anbar FL on and after the Effective Date. Such directors
of Anbar FL shail hold offics for the terms as in sffect immediately prior to the Effecrive Date,
and unti! their successors are elected and qualified or their priot resignation, removal or death.

23 Officers. The officers of Anbar FL shall be the officers of Anbar FL upon
the Effective Date and shall serve vmtil their successors are elected and qualified or their prior
resignation, removal or death.

HO6000140206-3
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3. Miscellaneous

3.1 Furher Assurances. From time to time, as and when required by Apbar
FL or by {ts successors and assigns, there shall be executed and delivered on behalf of Anbar IL
such deeds and other instruments, and there sheil be tken or caused w be taken by it such
further and other action as shall be appropriate or necessary in order to vest or perfect, or to
conform of record or otherwise, in Anbar FL the title fo and possession of all the propesty,
interests, assets, rights, privileges, immunities, powers, franchises, and awthority of Anbar (1.,
and otherwise to carry out the purposes of this Plan of Merger, and the officers and dirsetors of
Anbar FL are fully authorized in the name of end on behalf of Anbar IL or otherwise to take any
and all such action and to execute and deliver any and alt such deeds and other instruments.

3.2 Amendments. At any time before or after approval by the sharcholders of
Anbar IL and Anbar FL, this Plan of Merger may be amended in any mammer as may be
determined in the judgment of the respective Boarda of Directors of Anbar L and Anbar FL to be
nocessary, desirable or expedient in order to clarify the intention of the parties hereto or to effect :
or facilitate the purposes and intent of this Plan of Merger,

3.3 Abandgnment. At any time before the Effective Date, this Plan of Merger
may be erminated and the Merger may be sbandoned by the Board of Directors of either Anbar
IL. or Anbar FL or bath, notwithstanding the approval of this Plan of Merger by the shareholders
of Anbar Il and Anbar FL.

3.4 Coynterparts. In otder to facliitate the filing and recording of this Plan of
Merger, the same may be executed in any munber of countcrpans, each of which shall be deemed
to be an original.

3.5  Qovemning Law. This Agreement shall be governed by the laws of the
State of Florida, excluding applicable conflict-of-laws principles, except to the extent the laws of
the State of [llincis must be applied pursuant to the relevant conflict-of-laws principles.

36 Headings The headings of various sections berein are inserted for
convenience or reference only and are not intended to be a part of or to affect the meaning or
interpreiation of this Plan of Merger.

HOKOONTEN208 3
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IN WITNESS WHEREOF, this Plan of Merger, having first been duly approved by the
Boards of Directors of Anbar IL and Anbar FL, is heroby executed on behalf of eachymid
corporation.

ANB‘AR‘, INC., ANBAR, INC.,
a Florjds corporation

Dos D 433366_1
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