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CERTIFICATE OF MERGER

THIS CERTIFICATE OF MERGER is submitted 1o merge the following
Florida profit corporations and Florida limited lability company in accordance with
Florida Statutes §607.1109 and §608.4382.

1.0 Partiss. ©+ The exact name, entity type, and jurisdiction for each merging

party are as follows:
Name Jurisdiction Entity Type
Blue Way, Inc. Flotida Corporation
(hereinafter referred to as “BW™) =

'-Pﬁ‘? 954 | ' =
Blue Way Holdings, Inc. Florida Corporation =5 -
(hereinafter referred to as . ag- B el
BWHG 9y - 5885 9% = -

: e

Blue Way Developers, LLC Florida Limited liability ppcﬂjpeuﬁ v g .
(hereinafter referred to as S5 -2
“BWD”) ja-;: __—_-!i B ’__;: i

20 Swvivine Entity,  The surviving entity shall be Blue Way Developers,
L1C,a F]onda limited liability company (hermnaﬂer re:fbrred 1o as "BWD"™). :

30 Approval.  The attached Plan and Agreemem of Merger was approved by -
each Florida profit corparation and Florida limited liability company that is a party to the
merger in scoordance with the applicable provisions of Chapters 607 and 608 of the .
Florida Statutes, This Certificate of Merger was approved by the directors and -
sharcholders of BW and BWH on the 29® day of December, 2006 and by the members
and managers of BWD on the 26™ day of December, 2006.

40 Effective Date, For state law purposes, the cffective dato of the merger
shall be effective the date this Certificate of Merger is filed with the Florida Department
of State. Yor federal income tax purposes, the merger shall be deemed eﬂ‘ectwe January

1, 2007.

5.0  Articles of Organjzation, The Articles of Organization of BWD following
the Effective Date unless and until the same shall be amended or repealed in acoordance
with the provisions thereof, which power to amend or repeal is hereby expressly reserved,
and all tights or powers of whatsoever nature conferred in such Articles of Orpanization
of BWD upon any other person whomsoever are subject to this reserve power, shall
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continue as the Articles of Organization of BWD as the Surviving Entity. Such Asticles
of Organization shall constitute the Articles of Organization of BWD separate and apart
from this Certificate of Merger and may be separately certified as the Articles of
Organization of BWD,

60 O ing A ent. The Operating Agreement of BWD shall be the
Operating Agreement of the surviving entity following the Effective Date unless and until
the same shail be amended or repealed in sccordanee with the provisions thereof.

7.0  Further Assprance of Title. If at any time BWD shall consider or be
advised that any aclknowledgments or assurences in law or other similar actions are
necessary or desirable in order to acknowledge or confirm in and to BWD amy right, title,
or interest of BW and/or BWH held immediately prior to the Effective Date, BW and/or
BWH and its proper officers and directors shall and will execute and deliver all such-
acknowledgments or assurances in law and do all things necessary or proper to

"acknowledge or confirm such right, title, or interest in BWD as shall be necessary to carry
out the purposes of this Certificate of Merger, and BWD and jts Managcg,‘#e fnﬂyl
authorized to take any and all such action in the name of BWD or otherwise, ::- = oo n.n

"'1 T

8.0 . Exchange of Existing Stock, As of the Effective Dete and iﬁamedmly —
priox to the merger, BW has one hundred (100) issued and outstanding sharcﬂ)fcommon ‘
stock and BWH has one hundred issued and outstanding shares of common stuék Neither . M
BW nor BWH have any other issued and outstanding shares of stock of any class ot kind.

Upon the merger, all of the outstanding end issued shares of common stookDf) BWshall -

be retired and canceled and a .01% (1/100%) fully paid interest in BWD shaiPbe isghad to .

each stockholder of BW in exchange for each share of corpmon stock of BW owned by -
the stockholder. Upon the Effective Date, all of the outstanding and issued shares of
common stock of BWH shall be retired and canceled and a .447% (44.7/100%) fully paid
interest in BWD shall be issued to each stockholder of BWH in exchange for each share

of common stock of BWH owned by the stockholder. The stockholders owning all of the

issued and outstanding shares of common stock of BW and BWH shall cumulatively
receive Forty-Five and Seven-Tenths Parcent (43.7%) fully paid interests mBWD.

9.0  Cooversion of Outstanding Stock. Upon the Effective Date of the merger,
each of the issued and outstanding shares of common stock of BW and BWH and all
rights in respect thereof shell be converted into the percentage of fully paid interests in
BWD provided above, with all rights and interests provided thersin. Each certificate

representing ownership of the common stock of BW or BWH shall for all pusposes be
deemed to evidence ownership of the corresponding intetest in BWD. The holders of
such certificates shall not be required to immediately surrender the same in exchange for
urterests in BWD but BWD will cause fo be issued therefor certificates for or statement
evidencing the holder’s ocwnership OEI g;?e 0%%%8??383 3n.umber of interests in BWD.

Blue Way, Inc., Bhie Way Holdings, Inc. and Blune Wey Dovelopers, L1.C
Certificate of Merger
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10.0 Reduction of Existing Ipterests in BWD. Due to the additional capital
¢ontributed to BWD as a result of the merger, sach fully paid one pexcent {1%) interest in
BWD owned by the existing members of BWD prior to the merger shall be convertedto a
.543 percent {54.3/100%) fully paid interest in BWD with each existing member’s
percentage interest in BWD rounded to the nearest tenth. The existing members of BWD
shall cumulatively retain 54.3% of the interests in BWD. The table below pravides the
applicable reduction of interests to the existing members of BWD.

PAGE B4/18

P. 4/10

Reduction of Percentage of Dwncrshxp of Existing Membcrs of BWD

% Owned Before Merser
45%.

543 24.4%

25% 943 13.6%

20% 543 10.9%

10% 543 5.4%

11.0 Book Entries and Taxes. For federal income tax purposes BWD
constitutes a partnership. The merger contempiated hereby' shail be treated as a tax free
contribution of assets to a parmership in accordance with Section 720 of the Internal

Revenue Code. As of the Effective Date the assets and liabilities of BW and BWH shall
be recorded on the books of BWD at the amownts at which they were carried on the boolrs
- of BW and BWH, ivumediately pnur to thc Effcctive Date.

12 0 Managers, The name of rhe Managers of BWD followmg the Effectwe-
Date shall be the same persons currently scrvmg a8 Managm of BWD
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13 0 Amendment, This Certificate of Merger ca:nnot be altered
except pursuant to an instrument in writing signed by all of the parties hersto.
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EXECUTION

Under penalties of petjury, the undersigned, having been duly authotized, declare
that they have read the foregoing and know the cantenss thereof and that the facts stated

herein ate true and comect,
Effective this 8% day of March, 2007.
| Blue Way
liability
By:
HO7000095409 3
Blue Way, Inc., Blue Way Holdings, Inc. 2nd Bloe Way Developers, LLC
Certificate of Merger
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PLAN AND AGREEMENT OF MERGER

THIS PLAN AND AGREEMENT OF MERGER executed on the 3th day of
March, 2007, by and between Blue Way, Inc., a Florida corporation (hereinafter
referred to as “BW'"), Blue Way Holdings, Ine., a Florida corporation (hereinafier
referred to as “BWH"), and Biue Way Dwelopars, LLC, a Florida limited Nability
company (hareinafter referred to as “BWD"),

The Parties to this Plan and Agreement of Merger agree as follows:
ARTT 0 GE W WH O BWD

Upon the effective date (as defined in Article 4.0) BW and BWH shall be merged
with and into BWD and the separate existence of BW and BWH shall cease. BWD (the
Survivitig Entity) shelt continue its legal existence under, and shall be goverfedzby, ﬂie

laws of, the State of Florida, The address of the registered or principal offi® o : j}
Simviving Entity in Floride is 12276-427 San Jose Boulevard, Jacksonville F1.33223 and -~
the mailing address of the Surviving Entity is 12276-427 San Jose Bflevard, Ty
‘Jacksonville FL 32223, l-,-n‘ B S R
- . 5 -
D= o
B
Sm F

" The Axticles of Organization of BWD as amended shall be the Articles of
Orgeanization of the Surviving Entity following the effective date, until the same shait be
altered, amended or repesled in the manner prescribed by law, and the terms:end
provisions thereof are hereby incorporated in this Agreement with the same force. and
effect as though herein set forth in full. The Operating Agreement of BWD as in effect
on the effective date, shall be the Operating Agreement of the Surviving Entity until
altered, amended or repealed, as provided therein,

ARTICLE 3.0 STATUS AND CONVERSION OF STOCK

On the effective date and immediately prior to the merger, BW has One-Hundred
(100} issued and outstanding shares of common stock and BWH has One-Hundred (100)
issued and outstanding shares of common stock. Neither BW nor BWH have any other
issued and outstanding shares of stock of any elrss or kind. Upon the merger all of the
issued and outstanding shares of common stock currently held by the shareholders of BW
and BWH, shall be retived and terminated and in exchange for their common stock the
ghareholders of BW shall receive a .01 percent (1/100%) fully paid interest in BWD for
each retired and terminated share of BW and the shareholders of BWH shall receive a
A47 pereent {44.7/100%)) fully paid interest in BWD for cach retired and terminated share

HO07000095409 3

Pla and Agreement of Merger
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of BWH. After the effective date, each shareholder of BW and BWH may surrender their
shares to BWD and shall be entitled to receive in exchange therefor a certificate or
statement representing their appropriate-interest in BWD.

E 40 REDUCTION IN EXISTING B _

Due to the additional capital contributed to BWD as a result of the merger, each
fully paid one percent (1%) interest in BWD owned by the existing members of BWD
prior to the merger shall be converted to a .543 percent (54.3/100%) fully paid interest in
BWD with each existing members percentage of ownership rounded to the nearest tenth.
The existing members of BWD shall cumulatively retain 54.3% of the mterem in BWD.
The table below provides the applicable reduction of interests to the mggg megnbers of

BWD. o =
= L
Reduction of Peroentage of Ownership of Existing Members of BWD — [
% Befi er Reduction g;_-gé ed" 3
45% 543 24.4% > =

25% 543 -- Z5% o

20% 542 - B0% o

10% 543 =08

ARTICLE 5,0 SHAREHOLDERS Arrhow.i.,- ERFECTIVE DATE

. This Agreement shall be submitted for approval to all shareholders of BW aud. -
BWH and all members of BWD, respectively, at meetings thereof held on or prior to the -
. effective date, {or such later date as the respecnve managers or boards of directors shall .=

“mutualfy. ‘approve), called and held separately in acmrdance with Florida Iaw,'
applicable.

ARTICLE 6.0 FURTHER ASSURANCE

Before the effective date, BW, BWH and BWD shall, subject to the terms and
conditions of this Agreoment, take ail actions as shall be neeessary or appropriate in order
to effectuate the merger as provided in this Agreement. In case, at any time after the
effective date, BWD shall determine that any further action or instruments of conveyance
are necessary or desirable in order to vest in and confirm to BWD full title to and
possession of all the properties, assets, rights, privileges and obligations of BW and
BWH, then the persons who were the directors, officers and sharcholders of BW and
BWH as of the effective date shall take ell such action and execute and deliver alt such
instruments as BWD may so determine to be necessary or desirable.

HO07000095409 3
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CLE 7.0 CTS OF MERGER

On the effective date, all the rights, privileges, powers and franchises, of a public
as well as of a private nature, of BW and BWH sball be posscssed by BWD subject to the
obligations and duties of BW and BWH and all property, real, personal and mixed owned
by and all debts due to BW and BWH on whatever account shall be vested io BWD and
shall thereafter be as effectually the property of BWD 43 they were of BW and BWH and
the title to any real estate vested in BW and BWH, shall thereafter be as effectually the
property of BWD as they were of BW and BWH,; a3 provided in Florida Statutes Section
607.1110]1 and all liens vpon any property of BW and BWH shall be preserved
unimpaired, and all debts, liabilities and duties of BW and BWH shall upon the effective
date attach to BWD and may be enforced against BWD to the same extent as if such
debts, liabilitics and duties had been incurrsd or contracted by BWD.

, The parties unanimously agree that the merger of BW and BWHginto BWD
~ qualifies for exerption from registration with the Securities end Exchange Cpn%lsq'gn

ARTICLE 9.0 EXPENSES = ;-'3 5 O
” g2~ =
: If the merger contemplated herein is consu:mnated, all expenses ifeidsnt Thereto
will be paid by BWD. | AL ]
: ' S5 0 U
ARTICLE 10,0 LLANEOUS o =

10.1 Specific Performance. The partics agree that it is impossible to
measure in money the damages which will accrue to & party hereto by reason of a failure.
to perform any of the obligations under this Agreement. Therefore, if any party hereto
ghall institute any action or proceeding to enforce the provisions hereof, any person
against whom such action or proceeding is brought hereby waives the claim or defense
that such party has an adequate remedy in money damages.

10.2 Atomey Fees. In the event apy party fails to perform any of its
obligations under this Agreement or in the event a2 dispute arises concerning the meaning
or interpretation of any provision of this Agreement, the defaniting party or parties or the
party or parties not prevailing in such dispute, as the case may be, shall pay any and all
costs and expenses incurred by the other party or parties in soforcing or establishing its or
thejr rights under this Agreement, including, without limitation, reasonable attorneys'
fees, whether suit be brought or not, and whether incurred in arbitration, mediation, tria]
or appeliate proceedings.

HO07000095409 3
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10.3 Remedies. All rights and remedies granted in this Agreement shall be
cumulative and not exclusive of all other rights and remedies which the parties may have
at law or in cquity, and the parties may exercise all or any of such rights and remedies at
any one or more times without being deemed to have wajved any or all other rights and
remedies which they may bave in the matter.

104 Notices. Any and all notices, designations, consents, offers,
acceptances or any other communication provided for herein shail be given in writing by
certified mail which shall be addressed to each party at his address of record, or to such
other address as may be designated by the party. Notice may be by facsimile if followed
by certified mall and the date of the facsimile shall control.

10,5 [nvalid Provision. The invalidity or unenforceability of any particular
provision of this Agreement shall not affect the other provisions of this Agreement, and
the Agreement shall be construed in all respects as if such invalid or unenforceable
provision(s) were omitted. If one or more phrases, sentences or provisions of this
Agreement is susceptible of two or more legal interpretations, at least one of which would -
make the same legally enforcesble, then the legal interpretation which wmﬂd.;ender it

legally enforceable shall be used in construing this Agreement. ',_-_»rcqﬁ_ =
e =
10.6 Counterparts. This Agreement may be executed  in one%&? wore. T}
counterparts, each of which shall be deemed an original, but all of which togefher shall =
constitute one and the same instrument. m; - m.-
>
10.7 Modification. No alteration, change or modification of thns:kﬁre%ent 0.

shall be valid or binding upon any of the parties unless and until the s@hsha}_l be
reduced to writing and signed by the parties hereto. :

10.8 Headings.  Headings contained herein are for convenicnce of refercnee |
only end are not intended to define, limit or describe the scope or intent of any provisions

of this Agreement.

109 Governipglaw.  The validity, construction and effect of this Agrecment
shall be construed and governed by the laws of the State of Florida. The patties agree that
the proper jurisdiction and venue for the resolution or ditigation of any disputes shall be in
Duval County, Florida.

10,10 Entire Agreement. This Agreement supersedes all Agreements pa'ev:omly
made between the parties hereto relating to its subject matter, There are no other
Agreements or understandings between them and this Agreement is the entire Agreement
among the parties,

H07000095409 3
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10.11 Benefit. This Agrecment shall not be assignable by either party.

10; 12 Gender and Number. Whenever the context of this Agreement
requires, the masculine gender includes the feminine and neuter and the singular number
includes the plural and vice versa.

ARTICLE 11.0 EXECUTION

This Plan and Agreement of Merger hes been approved by the Directors and
Shareholders of BW and BWH and the Managers and Members of BWD and shall be

effective on the date provided above.

Blue Way
Corporation

b HO7000095400 3
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