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CORPORATION SERVICE COMPANY
1201 Hays Street
Tallhassee, FL 32301
Phone: 850-558-1500
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ARTICLES OF MERGER

JLB/JAB COMPANY, LLC

INTO

SR-JLB/JAB, LLC

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

CERTIFIED COPY
XX PLAIN STAMPED COPY

CONTACT PERSON: Kadesha Roberson \

\ O

EXAMINER’S INITIALS:



COVER LETTER

TO:  Amendment Section
Division of Corporations

JLB/JAB Company, LLC

Name of Surviving Panty

SUBJECT:

The enclosed Certificate of Merger and fee{s) are submitted for filing.

Please return all correspondence concerning this matter to:

Peter A. Mardinly

Contact Person

Belmont Investment Corp.

Firm/Company

1400 N. Providence Rd., Suite 304

Address

Media, PA 19063

City. State and Zip Code

pmardinly@belmontinvestment.com

E-mail address: (to be used for future annual report notification)

For further informatian concerning this matter, please call:

Peter A. Mardinly 810 891-9800

Name of Contact Person Area Code  Davtime Telephone Number

a Certified copy (optional) $30.00

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee. 'L 32314

Tallahassee. FL 32301

CR2ZEORD (2/14)



- EFFECTIVEp

For S
Florida Limited Liability Company 6/:

The following Anicles of Merger is submitted to merge the following Florida Limited Liabiliy Company(ies) in accordance
with s, 6031025, Florida Statutes,

FIRST: The exact name, form/entity tvpe. and jurisdiction for each merging party are as foliows:

Name Jurisdiction Form/Entity Tvpe
JLB/JAB Company. LLLC Flontda Limited Liability Company
SR-JLBAABR, LLC Georgia Limited Liability Company

SECOND: The exact name. form/entity type. and jurisdiction of the surviving partv are as {oliows:

Name Jurisdiction Form/Entity Tyvpe
SR-JLBAAB. LLC Georgia Limited Liability Company

THIRD: The merger was approved by each domestic merging entity that is a limited liability company in accordance with
$5.6035.1021-603.1026:; by cach other merging entity in accordance with the 1aws of its jurisdiction: and by each member of
such limited liability company who as a result of the merger will have interest holder liability under 5.603.1023(1)(b}.
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FOURTH: Please check one of the boxes that apply to surviving entity: (if applicable)

0 This entity exists betore the merger and is a domestic filing entity, the amendinent. if any to its public organic record
are attached.

O This entity is created by the merger and is a domestic {iing entity. the public orpanic record is attached.

td This entity is created by the merger and is a domestic limited lability fimited partnership or a domestic limited
liability partnership. its statement of gualification is attached.

E( This entity is a foreign entity that does not have a certificate of authority 1o transact business in this state. The
mailing address to which the depariment may send any process served pursuani to s. 605.0117 and Chapter 48,
Florida Statutes is:

1400 N, Providence Road. Building !, Suite 304, Media, PA 19063

FIFTH: This entity agrees to pay any members with appraisal rights the amount. 10 which members are entitled under
55.605.1006 and 603.1061-603,1072, F.8,

SIXTH: It other than the date of filing. the delayed effective date of the merger. which cannot be prior to nor more than 90
dayvs after the date this document is tiled by the Florida Department of Siate;

December 31, 2019, at 11:39 p.m.

Note: If the date inserted in this block does not meet the applicable statutory filing requirements. this date will not be listed
as the document’s effective date on the Department of State’s records.

SEVENTH: Signature(s) for Each Party:
Tvped or Printed

Name of Eatitv/Organization: Signm/we(s): Name of Individual:
SR-JLB/AAB, LLC / jM’\ 4- Mm/ Barry J. Belmont. Manager
o ¥

JLBJAB Company. LLC 7}’/.‘\’\ g) % Barry J. Belmont,
pans — Wat-ciiza) :

Managing Member

Corporations: Chairman. Vice Chairman. President or Officer
(If no directors selected, signature of incorporator.
General partnerships: Signature of'a general partoer or authorized person
Florida Limited Parinerships: Signatures of all general partners
Non-Florida Limited Parinerships: Signature of a general partner
Limited Liabitity Companies: Signature of an authorized person
Fees:  lor each Limited Lizhility Company: $25.00 For cach Corporation: $£35.00
For each Limited Partnership: £52.50 Far each General Partnership: 23.00

For cach Other Business Entity: S25.00 Certified Copy (optional): £30.00




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Plan”). dated December 11, 2019,
is entered into by and among JLB/JAB LIMITED PARTNERSHIP, a Delaware limited
partnership (“Delaware Partnership™). JLB/JAB COMPANY, LLC, a Florida limited liability
company (“Florida LLC™). and SR-JLB/JAB COMPANY, LLC, a Georgia limited l1ability
company (the "Surviving Companyv™).

BACKGROUND:

AL The Surviving Company owns a 45% fee simple interest in real property located in
Douglasviile. Georgia (“Real Property™), and no other property.

B. The Delaware Parinership is the sole member of the Surviving Entitv.
C. The Florida LLC is the sole general partner of the Delaware Partnership.
1. In order to better allow for centralized management. reduce administrative costs.

and to simplily the operation of the Real Property. the Delaware Pannership and Florida LLC
desirc to merge with and into the Surviving Company.

k. As a result of this merger. the Surviving Company will remain the 43% fee simple
owner of the Real Property but the Delaware Partnership and Florida LLLC will be dissolved and
no longer in existence.

k. Each party hereto has adopred, approved and submitted this Plan in accordance with
(1) Section 14-11-901. et seq. of the Code of Georgia, (2) Section 15-902 of the Delaware Revised
Uniform Partnership Act. and (3) Chapter 603 of the Florida Revised Limited Liabthity Company
Act

G. The Surviving Company and the respective partners of the Delaware Parinership
and inembers of the Florida LLC deem it advisable that they merge into a stngle limited liability
company (the Surviving Company) organized and existing under the laws of the State of Georgia
so that (1) the Delaware Partnership no longer has any existence in the State of Delaware, and (2)
the Florida LLLC no longer has any existence in the State of Florida. all upon the terms and subject
to the condinons of this Plan,

H. The Surviving Company is an existing Georgia limited liability company (Date of
Formation/Registration April 22, 2004),

NOW THERFORE. in consideration of the above and intending to be legally bound. the
parttes agree as stated forth herein. incorporating by reference the terms of the background above
as 1f tully set forth at length herein:



1. Effectiveness. This Plan and the Articles of Merger to be filed with the Georgia.
Florida. and Delaware Secretaries of State incorporating this Plan (the "Anticles of Merger”) shall
be effective on December 31, 2019 at 11:39 p.m. The date determined in accordance with the
preceding sentence is referred (o hereinafier as the "Effective Date."”

2. Ettect.

a. On the Effective Date. as defined in Section 1 hereof. the Delaware Parinership
shall be merged with and into the Surviving Company. and the separate existence of the Delaware
Partnership. except insofar as it may be continued by law. shall cease. all with the effect provided
in the laws of the State of Delaware. Upon merger of the Delaware Partnership with and into the
Surviving Company. (i) the Surviving Company shall assume all of the obligations of the Delaware
Partnership. and (ii) all property of the Delaware Partnership. real, personal and mixed. all debis
duc to the Delaware Partnership on whatever account and all other things in action or belonging
to the Delaware Partnership shall be vested in Surviving Company.

b. On the Effective Date. as defined in Section 1 hereof, the Florida LLC shall be
merged with and into the Surviving Company. and the scparale existence of the Florida LIC.
except insofar as it may be continued by faw. shali cease, all with the effect provided in the laws
of the Staie of Florida. Upon merger of the Florida LLC with and into the Surviving Company,
(i) the Surviving Company shall assume all of the obligations of the Florida LLC. and (ii) all
property of the Florida LLC. real, personal and mixed, all debts due to the Florida LLC onwhatever
account and all other things in action or belonging to the Florida LLC shall be vested in Surviving
Company.

3. Surviving Company_Certificate_ot’ Formation & Operating Aercement. On and
afier the Effective Date. the Surviving Company's Articles of Organization. filed and effective on
April 22, 2004, together with the Surviving Company's Amended and Restated Operating
Agreement dated effective January 1. 2020, shall be the operative organic duocuments goveming
the Surviving Company, until changed as therein set forth and in accordance with applicable law.

4, Conversion of Partnership Interests. On the Effective Date, the general and limited
partnership interests in the Delaware Partnership outstanding immediately prior (o the Effective
Date shall. by virtue of the Merger and without any action on the part of the holder thereof, be
converted into membership interests in the Surviving Company and each such general and limited
partnership interest of the Delaware Partnership shall be thereafier canceled and of no effect. The
membership percentages of each partner of the Delaware Partnership in the Surviving Company
are summarized on the Exhibit A attached hercto and more fully dewiled in the Operating
Agreement of the Surviving Company,

3. Conversion _of Membership_Interests.  On the Effective Date. the respective
membership interests in the Florida LI.C outstanding immediately prior to the Effective Date shall.
by virtue of the Merger and without any action on the part of the holders thereof. be converted into
meimbership interests in the Surviving Company and each such membership interest of the Florida
LEC shalt be thereafier canceled and of no effect. The membership percentages of each member




of the Florida LLC in the Surviving Company are summarized on the Exhibit A attached hereto
and more tully detailed in the Operating Agreement of the Surviving Company.

6. Termination. This Plan may be terminated at any time on or before the Effective
Date by writien notice of either the Delaware Partnership. the Florida LLC. or the Surviving
Company,

7. Further Assurances. !f at any time the Surviving Companv. or 1l successors or
assigns. shall consider or be advised that any further assignmenis or assurances in law or anv other
acts are necessary or desirable 1o (a) vest, perfect or confirmi. or record or otherwise, in the
Surviving Company its rights, title or interest in. o or under any of the rights, properties or assets
of the Delaware Partnership and the Florida LI.C acquired or to be acquired by the Surviving
Company as a result of, or in connection with, the Merger, or (b) otherwisc carry out the purposes
ot this Plan. the Delaware Partnership and the Florida LLC and its proper partners and/or members
or authorized agents shall be deemed to have granted to the Surviving Company an irrevocable
power of attorney to ¢xecute and deliver atl such proper deeds, assignments and assurances in law
and 10 do all acts necessary or proper to vest, perfect or confirm title to and possession of such
rights, properties or assets in the Surviving Company and otherwise carry out the purposes of this
Plan: and the member and authorized agents of the Surviving Company are fully authorized in the
name ol'the Delaware Partnership and the Florida LLC or otherwise to take anv and all such action.

8. Articles of Merger. Pursuant to Section 14-11-904 of the Code of Georgia. (2)
Scetion 13-902 of the Delaware Revised Uniform Partnership Act, and (3) Chapter 603 of the
Flonda Revised Limited Liability Company Act, the Surviving Company. the Delaware
Partnership. and the Flonda LLLC shall promptly file Articles of Merger with the Georgia.
Delaware. and Florida Secretaries of State.

THE UNDERSIGNED BEING ALL OF THE GENERAL AND LIMITED PARTNERS OF
THE DELAWARE PARTNERSHIP, AND ALL OF THE MEMBERS OF THE FLORIDA
LLC,AND ALL OF THE MEMBERS OF THE SURVIVING COMPANY HEREBY VOTE
IN FAVOR OF THE ABOVE PLAN OF MERGER AND CONSENT TO THE MERGER.

THE UNDFERSIGNED BEING EACH OF THE GENERAL AND LIMITED PARTNERS
OF THE DELAWARE PARTNERSHIP, THE MEMBERS OF THE FLORIDA LLC, AND
THE MEMBERS OF THE SURVIVING COMPANY HEREBY VOTE IN FAVOR OF
THE ABOVE PLAN OF MERGER, CONSENT TO THE MERGER, AND WAIVE THE
REQUIREMENT OF WRITTEN NOTICE AND OF DISSENTER'S RIGHTS, AS MAY
BE APPLICABLE UNDER GEORGIA, DELAWARE, OR FLORIDA LAW.

THE UNDERSIGNED FURTHER DELEGATE THEIR AUTHORITY AS THE
GENERAL AND LIMITED PARTNERS OF THE DELAWARE PARTNERSHIP, THF
MEMBERS OF THE FLORIDA LLC, AND THE MEMBERS OF THE SURVIVING
COMPANY TO PETER A. MARDINLY, ESQUIRE AND STEVEN J. HARNER,
ESQUIRE TO EXECUTE AND DELIVER TO THE GEORGIA, FLORIDA, AND
DELAWARE DEPARTMENTS OF STATE THFE ARTICLES OF MERGER
IMPLEMENTING THIS MERGER PURSUANT TO THE LAWS OF THF, STATES OF

98]



GEORGIA, DELAWARE, AND FLORIDA, AND TO EXECUTE AND DELIVER ALL
OTHER DOCUMENTS NECESSARY OR PROPER TO IMPLEMENT THIS MERGER.

[REMIANEDER OF PAGE LEFT INTENTIONALLY BLANK)
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Plan of
Meraer this as ol the date first above written.

MERGING COMPANIES:

SR-JLB/JAB, LLC,
a Georela limited liability company
Rl

) ."‘-‘ -
Sy -

By: s F 1 F” '“‘I:i‘ ey

Barry J. Belmont. Manager

JLB/JAB LIMITED PARTNERSHIP,
A Delaware limited parinership

By JLB/AAB Company. LI.C. a Florida limiied
liability Lompam sole general parer

By: *f "/ £ *{" Pvig”
Barrv J. Belmont. lrustee af the Barry' J. Belmont
Revocable Trust Did 3/25/2008, Managing Member

JLB/JAB COMPANY,LLC.
a Florida timited liability company

R

R

L S
By g K 3 At ‘fg'ﬂ-'?:-ﬂ-‘k"l___‘

Barry J. Belmont. Trustee of the Barrv J. Belmont
Revocable Trust Iid 3/25/2008. Managing Member




MEMBERS OF SR-JILB/AJAB, L1.C. a Georgia
timited Lability company:

/ 4
fhoi f SO
Barry .;E‘B(clumru./'l'mslcc of the Barry J. Belmont

Revocabtde Trust DTD March 25, 2008

Barnv I. Belmont#Trustee of the June A. Belmont
Irrevocable Trust DTD 6/9/2008

Gordon .. Belmont. Trustee ol the DA M. Trust

Michele Belmont. Trustee of the D.AM. Trust

Gordon L. Belmont. Individuallv

(%3



MEMBERS OF SR-JLBAAB, LLC. 2 Goorgia
ligsited fiahilas company

B J Belmont Truster of the Barn J. Belmos
Reviwabde Trust DT March 33, 2008

Harry J Batmont 1rustze of the bune A Bebmont
1r‘rt\n{-;ahlc Trust DTD 692008
/.-"_/" —_

ey’ e

Canidon L. Belmont. Trintee of the 13 A M. Crust

Vintel2 Betmont, Trustee of the DLAM, Trew
?

. = ....L e T
=TT
r;.:}m( £ Helmont indisidetty

;
4
#
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MEMBERS OF SR-JLB/JAB. LLC. a Georgia
limited liability compary:

Barry J. Belmont, Trustee of the Barry J. Belmont
Revoeable Trust DTD March 25, 2008

Barry J. Betmont. Trustee of the Junc A. Belmont
Irrevocable Trust DTD /972008

(iordon L. Betmont, Trustee d D.AM. Trust

Michult < Lot

Michcle Belmont. Trustee of the D.AM. Trust

Gordon L. Belmont, Individualty



PARTNERS OF JL.B/JAB LIMITED
PARTNERSHIP. a Delaware limited partnership:
SOLE GENERAL PARTNER:

JLB/IAB COMPANY, LLC.
a Florida limited liability company

/
By;[\
Barrt17 Belmoent ViFustee of the Barry ). i%clmonl

Revocable Trust Dtd 3/25/2008. Member

By:
Gordon L. Belmont, Member

LIMITED PARTNERS:

Py Pt I

Barry J. Belmont. Trustee of the Barry J. Belmont
Revocable Trast DTD March 25, 2008

Lo 4y

Barry 1. Bulmon Trustee of the June A
Irrevocable Trust DT 6/9/2008

Gordon L. Belmont., Trustee of the DA M. Trust

Michele Belmont. Trusiee of the DA M. Frust

Gordon L. Behmont. individually

-~



PARTNERS OF JLRUJAB LIMITED
PARUNERSHIP. 3 Detaware limied pannecshap:
SOLE GENEHAL PAHENEN:

JLHGAB COMPANY, LLC,

a Flonda lumused liability compamn

i R
Harry J Dedmom. Frusice of the Bamn ). Reimom
Resocable l'ms;m.i 3:25:2008. Member

7t /—' L =
f:/‘ i -~
By /{ / .- ,/'}’_ !

Gurdon | CBroat, Membor——-

LIMETED PARTNERS:

Bz b Belmont. Trusies of the Bam ), Relman:
Kevocabie Trua D March 25, 2003

Bamy 1 Belionl, Truster of the Jung 4. Belmoar
feroy o Trust D30 NQ’.‘-D,GH
£ —
I e
N / / R 4
2/ 4

(33;{354; L /Belmunt, Trustee of the LA M. Truwt
r'a

Michele Br!r:x;gi.'T ruatee of the AN, Fruw

,}"}/ﬂ //‘ ,‘/._-',.—"' 5
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PARTNERS OF JLB/JAB LIMITED
PARTNERSHIP, a Delaware limited pantnership:

SOLE GENERAL PARTNER:
JLB/JAB COMPANY . LI1C.

a Florida limited liability company

By

Barry J. Belmont, Tristee of the Barry J. Belmont
Rcvocable Trust Drd 3/25/2008, Member

By.

Gordon 1. Belmont, Member

LIMITED PARTNERS:

Barry J. Belmont, Trustee of the Barry J. Betmont
Revocable Trust DTD March 25, 2008

Barry J. Betmont, Trustee of the June A. Belmant
Irrevocable Trust DTD 6/9/2008

Gordon L. Belmont, Trusier of the D.AM. Trust
ikt Sl

Michele Betmont, Tristee of the D.A.M. Trust

Gardon L. Belmont, Individually



MEMBERS OF JLB/JAB COMPANY, LLC,
A Florida limited tability company

Y

Warry J. Belmonf. 4rustee of the Burr_v'J. Belmant
Revocable Trust Did 3/25/2008

Gordon L. Belmont. Individually

(4]



MEMBERS OF JLBJAB COMPANY, LELC.
A Flooda banted fabifliny compans

Bam J Beimont Trustes of the Rarm § Betmuat
Re\sl}nbic Trast (g 3 253008
I . B —
ALY

S EPIC son ‘/ —
S8 | Rettunt-tadis wually”



Exhibit A — Summary of Membership Interests

Member Interest

Barry 1. Belmont. Trustee, Barry 1. Belmont Revocable 17.20%
Trust Dated March 25, 2008

Barrv ). Belmont. Trustee of the June A. Belmont 32.80%
[rrevocable Trust DTD 6/9/2008

D.AML Trust 52.80%
Gordon [.. Belmont. [ndividually 17.20%
Total 100.00%



