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AR'I‘ICLES oF MERGE’R mi' ,
OAK BLUFF LLC. AFLORIDA, LM‘I'ED LIABILITY CON.EPANY
B OAI{ BLUFF rnormmr L L G & FLORI.'DA mmm) mew COMP'ANY
Pursuanttetha prwisiansofmaF!oddaL:mitedLmbiliw CompanyAnt, the undmimod damcsﬁc . :.
‘limited fability ¢ompanies adopt the followmg Artlclm of Msrsm' forthe purpose o‘f mcrgmg them intoa |
singlnhmlted lintnhty nompany o _ g . - '
o I.MB The nnmns nf ﬂm lmdarslgued busmass entitxes, type of antity uud Lhc 5tntes under the !aw;
of whxch thcym mspectlvuly mganmcdare S
NnmeofCompnny ' 3 M State. Enﬁtl' ]?Pﬂ
Oak BITLLE . . FIonda ! Liied Lishility Company ‘
Docuriant Number LOGODDO31099 C S oL .
L B o R D
Ok Blaft Property, LLC. Plorida. Limited Lisbility Company % 58
) Docummt Nﬂmber' LOGODOO32162 . o o T omh ';.ﬂ . 1
. 1;‘-;'.:”“- les I ,_,,......:
. m’_ﬁm exact name, enhty type,jurlsdmtlon, mmhng addreas and Documem Nmnber_&f?l}:c S
: suwwhgpaﬂyaraas followa: * - ‘ WIZ T s,
o T‘: . Q. LI
Name: Ok Blui'f Pmperw,LL.C. . : AR T
Entity Type: Flotida limiced Iihbﬂity compmy 7s )
Jurisdiction: Floride "

. Mailing Address: .0, Box 50910 Jackscmvﬂle Beach FL32240
- Florida Document Numbcr- L0600003216?.

_ :I.‘,hl:,d_g The amc:hed Plan ochtgerwas appmved by each hmm:d lmbihty company that fs & pn:-ty
o the merger in the manper preacnbed by the Flprlda Limited Linbllity Company Act, and r;omp!les with the
o requ:mmem ot'annda Stitutes Sections 608.438 thraugh 608 4382 (2008)

L SeeAttachmentI

MThe margur and Plan ofMurgur wera unannnously upprwbd by all membe:rs of each lmuted L
lmb:lzty company that is a party 1o the imerger in accordunes with their respective gwammg anummts aud
thu laws of the Stm of Flondn Thl:rc are no dlsscnﬂng mmbers :

. Emm The surmrmg hmztezd lmbﬂ:ty oompany is 0 bo govemed by the Ib,ws o'f the. Sr.m ofl‘londa :
L In tny proaceding rortha etiforcement of the righits nfadxssnnnng member of such domestc limited lability

- cdinpanies, both companies ifrcvocably appoint ‘Theresa M. Kenney, Esq .» 10110 San Joae Boulward
S Iaakaohvﬂlo. Flonda 32257 as ifa agent o accept sewlce of pmcass n any such prweedmg

" QacHiomma s vapemie Ok Bl Asschs of Melrropd |
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. ATTACHMENT T

- Th:s Flan nnd Agrement ofMerger (“Agﬂ:emanf’), dated Fabrua.ry ’__2:, 2009 berween Dal&' "
) Bluﬁ“Property, L.L.C., aFlorids limited liability company(“Oak Bluff Propeity™).and Oak’ BlffLLC, 8
" " Florida limitod Hiability conpamy (“Oak Bluff") and Ramzy Bakkar and Tony Bakkar, bothtiaving anaddress . ..
. of PO, Box50910; Jnckmnvﬂlchach,Flundn3224D{l\dr Ramay Bakkarand Mr. Tony Balkarcollectively . -
- and.individually mfmd to hereln as the *Member(s)™. This Plan and Agreement of Merger is intended to -
- 'marge Qék Bluff mto Oak thff Pmpam; on, the. date aml at thc tlmc speo:fiad in Section 2.0f ﬂ-us ‘
: _.Agreemenh oL )

; ﬂ' 1 1;'.'1& g a's"gin-
Wllereaa, the Mcrnbar! a1 the so]e membem of Dalc Bluﬂ’ Properfy; .

Whoma. Oak Blufmepmy is ﬂm sole meniberr of Oak Bh.lﬁ‘

. Whnreas:, the Membm dealm 10 mergu Oak B!uff into OakBIuﬁPropcrty, wrth Oak Blufmepcrty
: becoming tm survwing lirmted lmb:lhty eompmny. and o

, Wherens, This Agreemam provides for t.he mr:mbership and opemhon of’Oak Bluff Pm‘pcr%l).tponw
0 the merger bccommg affectrvc )

r’rT; & .
..—P‘i';.\"ﬁ

NOW, TREREFORL, for and in considtetion of the poymest of TEN and 00100 DOLIARSTY . o+

. £810. 00) and other’ godd and vahable mns;demtiou. the recsxpt and sufﬁmmcy of whlnh ir'ycreby__. . Som

acknowlcdgcd, nhe parhec agree 2y follows nd o iﬂ
. -T‘C‘A o i J% .
Swﬂon ].1 The recmls sutﬂ:n'th above mtrue and comctand ara incorporamed hcrmnhy'l;his reibfence. o
. i o
.Sectlon 1.2. Capltalimd ttrrns med hemn shall bave tho memings get ibrth herrcin L \‘f*n “

mmmmmmm

Sectlon 2.1 The 'ta.rgat date and timo for cdmplction ofd:r: transaction contemplatcd bythns Agraemm
i5 12:01 AM on February 28, 2009: Axticled of Merger reflécting this Agrocment in the form required yndar
" the-Floride Limited Liability:Company Act shall be dellyered 1o the P.lorida Sacretary of Stats, . The dehvm'y
of the Artlales of Merger to the Flerida Secretary ofStawe shall be made anytime following the exscution of

this Agreemiant and: the Artigles of Merger prepared in contemplation hmsvnth The dam on w!nch the
mcrgcr “shall becomc eﬁ‘ecnve os af’oresmd sball batho date et forth in thia Soct:pn 2 f:

Smtion 22, Sub_;ect tothe nther matenal ters ofthjs Agacmnt the dm set fm-th in Se;tion 2.1 o at -
‘such othor time as Dak Bluff and Oak Bluff Property shall designate, Qak Bluff thd Oak BlufT Property shall -

. exeuute and Oak BINFE Propeity shall prmnptly Flo with tho Florida Seormry of State s plm ufmargw, of
‘ M'uch thls Ag'mment shall be'n ]:lart. _ K

- Qe BiidaPropeni o0 BN of Mogorwpd . o1
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Seeﬁonz.a E '.-'_,.»."_ A -'.. R R
sl ArliclesofOrmmtinn oankBluﬂ'Pruperty stal]bothcA:ﬁclesefOrganfzaﬁonof o
T the gurviving Timited liability. company folimgthadau:setforthm.s‘amuu unti] the'same shell be

alimred, amended or repedled. i the mammer prescribed; by. law, and the. terms-and provisions thercof are -
. hereby lnwrporamd in ttﬂs agrmnant wrrh the sdme forte and eﬁ'ect as though heram et foﬁh In fuil.

232 Th= Opemmg Agremnc.nt nf Dﬂk Bluff Fropmy aa in nffect on the d:ma ot fonh in Seﬂtion ‘.

© 2.1;.shal} be tho. Operating: Agreemant of the smrmng Hmited iiabnhty cbmpany un.tzl a]temd am:.ndcd or : N
npcalcd, aspmvided thomn . Lo o

533 Ths Miiaging Motmbe af Osk BIuE? Pioperty asfn ffvet o th dato ot (forhinSestion.
R shal! be the Mnnaglng Member of the siriiving limited liability company until tmnmﬂtnd, ruplaced or
supplamentad pursaant to ﬂ:e temu; ‘of the Dperating Agmmncm of Oak Bluﬁ‘ Pmparty

Secﬂon 2.4 thedatasetforﬂi lnSactionzl Oakﬁluffshallcmwe] aﬂr&membcrshlplm*ost issuad —_—
- andoufstnndmg. o -

. Smﬂon 2-5. Thsmarglnghmlwd l!abtlltyeampmym- - . cen
Name.OakBluﬁ"LLC T e - S B

Bofity Type: Limirad Llability Campa.r(y T L s S &
Jurisdiction: Florida". ~ *. " A : IR :',»E':i SR
Docurnet Number' L06000031099 : T
Soctionzc The surviVmg lhniwd Habnlrty corupaw st - R e = LR
. Name:Ouk BluffPropery, LLC, . R S e T
Entity Type: Limited Liab:htyCompany : e W RS
Jurisdiction: Florida . -, S Co o . R~ A 2
Dscument Nariber: L06000032162 - e R T
MaumgAddrewPO Box 50910 Jnnksonville Bmch FL32240
Secﬂon 1. Tha tmasactlon comemplnted by this. Agmemem was approved by a unanimaua written:
Jsonsept of the Membare of both Oak Bluﬂ" and CQak Bluﬁ‘Propcrty in the manner prewnbod byﬂ]e lawsof *
‘the stute of Florida, *. " _ . , _ ‘
Secﬂon 2.8 Oak Bluﬂ' Pmpurty. a the sm‘vwmg limiwd llabahty oompany hmby-
281

agmes that lt may be scwcdwnh ;mmssjn the Suttc ofFlorida i anyproucdmg t‘or the
R enﬁ;rcemcni ofany oblig,auan oank B!ufﬁ and -

s |

L opB2 fmmab:yappommrmm Kennsy.an.,IOllO San.loscBonlcva:d,Jacksmwme FL

3225? 25" }ta agent fo-accept service of process in any. pmmdmg ﬁor the e:nfmemant of t.he nghfs of &
d:smmng membar. of Oak Bluff or Oak Bluﬁ' ?roperty

‘

o m\mh@mrﬁmﬁm\pshmom&p&m}d, S 2
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" Beotion 3.1. As of the dnf.e s&forth P S@ction 2.1, each issued and outstandmg mmnbmhxp {ntensst of .|
DakBlufmeperty shall be and aontlnuos mba an tssued and outstandmg membershh: mtcrsst of Oak Bluff '
Property ' S, . . . -

- Secﬂon 3.1. As uf the date setforth n Sectmn 2, l, each !ssuad a:id outs%andmg membarship unmst in-
: Oak B!uffshai! be, mcellad. S ) . ‘ . '

e4- - ) "BI'

" Section 4.1; ‘Warrantles of Ok Bluﬁ'and ORk BlutF's shembere.. Oak Bluff and Onk Bluﬂ'Pmpaﬂy

 mombers, jointly snd séverally, wirrant to Oak Bluff Property thes, 8 of thu dm ofﬂ'ﬂs Agtwuem und on
the date apemﬁcd in Sectton 2 . S

CTALL. Gaod Standlng. Oak mufm dulyorgan!zed and vaudiy cxxshng tngood md:ngunderthe

" Iawsofthe state of Florida, amd is authorizedunder all applicable statutas, regulatiuns, ordinatices, agd' ordém

- of publié suthoritios'to carry on its biisiness in the places and in the manner now.conducted. The chargoter &) -
and losation of the assats now owned or lensad by Oak Bluff In the condiict of it bmmm donot reqlpi‘al)ak vl

Bluﬁ”s qualiﬁcatmn 8 a.formgn hmmud hahlli:y company in my,]uriadlcnon : Lo :5"1 7
.". _;_j .C'.'J * b

. 4. l.z anbersh;p Innarest. ’[‘he fouownng isa complcte a,nd mum list ofau the memi?::s of — - T

Onk Biuff and thie membership literest t1é1d by each are fiiss and cleer of 8l licns, encumbrances, an o
. of. evefy kind. Each membership interest is ‘validly authorlzed and 'was not {ssued. in violation ofthe o j il

prmmptwe rights of eny member. Further, no stch rights corte into being as a result of this: mcrger No e T
] uptwn, wumnt, cal] or connnnment nf‘any kind nbhgaring Oak B1uﬂ’ 10 hsue any shares exmts. “ 374 o -
' . P~ i PO

B ,(a_u)-_ Oak‘BluﬂPmpeny,LL.C : nszoO% ' '_ _ PN W

44 3 :l"itle Oak Bliff has nmrketnb,le title to all. property and leases used'i in its business, cxcept
: ﬂmt so!d or othervmsc dispoaed of | ln the ordmaxy course of'busmess. nbt subjm to asny cncumbmnoa. axcept
K (95. , hcns and secur:ty mtcrosta awuring spemﬁcd Isabﬂmm the:r arg not in dafaull..
: (b) . llens f'or c.ufrmt luaa and asmmmts not in defauh; a.nd

ey hens. arisms byopomﬁon oﬂnw, nbaut wrﬁah Oak BlufPs membm do aot mw.f :

Com . PR

S SeclonSl . Wamnnties oank Bluffl’mpeny 40 Onk BIuﬂ‘Properqr s memibers, Onk muffrropmy :
¢+ '+ 'and Osk Bluff Property's membm jointly and severally, warrant 10. Dak Bluff t.hat, as of the-date of this
S Agraamemand on tha cﬂ'eeﬁve dam spec;ﬂed In Bectlon 2. 1. e

511 Good Sfandmg. OathlffProPcrty;sdulyorgamzad andva!idlymdstmgmgoodstandmg o
umder the laws uf thu stnte of Florida, and it is mnhunzed under all, applicablc srtatutu, rsgulanons,

L Ommmnpaﬂm#!mﬂﬂn?ﬂdéw.m‘: - T
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ordmancea, and orders of pubhc aufhonnea to my on its busmms In fne places emd irr rhe fManmer now

* conduoted. - The ¢harocter and location of the asstits iow. owned or “leased by Oak Bluff Property in the
‘eonduct of #s business.do not: raqnire Oak Bluff Pmpcny ¢ thﬁcaﬂon 834 forei@ hm:md l:ability
eompanyinanyjl.u*wdlction L ) TR , .

- 512 Mumbet'!hip nmst. ‘n:¢ following isa comp]ete and acwrate Vst uf all the mambers of

"’ Osk Bluﬁ‘ Propefty andl the membership Interest held by eachi sre.free and clear of all liens, encumbranices,.

. and ¢lafms of svery kind. Bach memh-mhxp imevestia.validly snthorized and was nct issued in violaifon of .
[ the p:e:mpﬂvc rights of‘uny niember. Further, no sich rights comé jntb being 25 a result of this imerger. No. . -

optxon, wamnr, call, or commntmem ofanykind ubhgatmg Gak Bluﬂ’ ?rbperty m issua any. a’i:ares axists.

@ RmnzyBakkar f-“"‘ asmSl%
BN G TonyBa‘kkar _ a.sip49%
- to . . s 'l . o ":..

.._J.

"..,

éeéﬂon 6.1, Addi'dunal Documem.s 'I‘ha pames ro t!iis Agreemmt shail causs to bs de]wcreq oﬁ' the == - o
effoctive date, or 4t such other times and places as shall be'agreed upon, such additlonal docuinents asaparty UL R
" may reasonably require for the purpose of cartying out this Agmerbent. Ouk Biuffand Ook Bluff Pmﬁﬂty

E;ﬂi?l

shall exest best cfforts In cooperating with stch rcquests. and shaff direst oﬁ‘icem, dxrestms, agonta,;nd {’“’_’ .
employees to furnish information, svidence, tesnmony, and other aaslsmnce in conpection with msplhﬁon s
of any diaptmes arising from this Agreamont. o _ . Ve R

Ty
Ly
Sectlon 6.2. Ass:gnment. This, Asmemmt a.nd the: rights accorﬂe;! sbsrebolders purauant to it magym
* be asm,gnud exeopt by opération of law. Onk Bluff Propérty shall hive the right, on the effective dat'cr

- gubséiuenty lhowm, to transfer ownershlp of the shwaf()ak Bluff o a whumr-owned subsidwy oﬂ}ak w
Bruff Prcperty o , )

Aty MY

1,;9 ” w

) Secmn 63. Ennra Agreement Thxs Agreement, innludmg Its schcdu[es and axmaxas, is the enure :
agraement of the parties. " Allprior agreements and undérstandings arc superseded by it and are fiotta be .-
considered in interproting It Ambiguity in the'terms of this Agreesettt Is 10 be resolved oxclusively with
reforencs to the é¢ircumstances surmundmg ity fumsamon and meaning detarmiined bn accordance with the
reasonably jdéntifiable expectations of the part:es at.the timie the-agrecment wis entered into: This”

. Agreement may be amended cnly by'a w::tmg executed by all pm‘ﬂcs Oral modificdtion is- expressly

" dlgaﬂowed Course ofperfonnanca aud u'ade usago shall notbe eonsldered n resolwnng amblguity ofumns

" Sectlon 6.4. Furtbar Assumnae Beibra th= datc set tonb in Secnon 2, 1; Ouk- Bluﬂ; Oak Eh.\ﬂ’Propw
and the- Membats, subject to ‘the terms and conditions of this Agreeiment, shall take all such setion 49 may
be' nem:sary'm sppropriate in order to &ﬁ:ctnate the mexger cortemplated by this Agreement. In case, at
any thne aftef the effsstive dttte, QOsk Bluff Proparty: sha)l deternhine that any further action orinshuments -

¢f conveyarice ar¢ necassary-or desirable in order to vest In'and coniftrm to Oak Btusf Property full title o
‘and possassion of e} the propertiés, assefs, rights, privileges and franchises of Oak BIuf, then the persona
*.who were officers and directars of OAK BIUfT as.0f the-date get Forth in Seotion 2,1 shall, as duch nfﬂccraa:;d

. . -divectors, thke all such action and mcum and dﬂlx\rﬂr gll’ such instrumants as Oak Bluﬁ' Propaﬂy ma;y g0
datermmc to be neemary or dcsh-ahlo ) _

: Sectlon 6,5. Cbummm 'I‘hisAmnemmhybo exawted smulmneoualyintwo or more counterpgrm,
. cnch of whwh shall be cmwidered an ongmal, nnd each cunsmutmgput of ﬁ:e same agreemm L3 shall not:
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E ba necessary tor aauh ouunwrpaﬂ 10 b& ex\acumd separanely by all pamas, 50 long as am least cma countr.rpan -
s cxccute.é by eaoh par&y o

Section 6. Notxccs. All not:cos, req‘ucsts, dcmm:ds amd ather commumcatmns wh:ch nre requircd or .
pormiltted to be Giver under this Agresment shall be in writing.and efiatl be given to the party at'its address” -
- ot facsiinile nuinber set forth below. Each notlce shall be deemed to bave been duly given and received: (8)
" asof the date and time the same Is personaily delivered with e receipted copy, (5) if given by’ facsimile, when - .
the facsimile i transthitted:to the party's facsimils number. specified below and confirmation of compléte . .
. recelptis feceived by that transmititig party during normal busindss hours pr the next Business Day ifnot .
confirmed duting normal busiess homrs with an additional original serit simi !wuenusly by nay. other med.ns '
'-_' pmnmed hérsunder; (c) if. delivered by . 8. Mall, within thrée. (3), da;m after dopositing with the Umted L
States’ Postal’ Service, postage prepaid by certificd mall; raturn recelpt. requested, or (@) ifgiven by.a
: ‘nazmnally mognm.d or mputable mmrnig-nt delwu-y s:mce w:thin one (1) day afbcr deposit vmh such

delivery | nervice. ' , T
Ii'toOakBlufF U b, Box50910 o SRR _':;;- Doy it
, . Jacksonvilie Beach, FL 32240 : o e 8
. . : T o R
- Ifto Oakmuffpmpany -_.Po Boi 50910 ° SR E A S E
e -Iscksanwlcheach FL32240 - . - o 9 s
. , : LGB e e
, - . nmm.nmzysnw . P.O. Box 50910 , S o A AR
I . _Js.ckaonﬂl_le Behoh, FL 32240 I l_'ﬂi_'; % L ™ 3
| S IftoMr TonyBakka; PO:Boxd0910 .- o Sw iy R
! - : oo Jackaomuﬂa Beach; FL 32240 o B T -
" o : : S T
| B ora:such m.hea- address as thr.-. pmm may speonfyﬂ'omunm to hmabywrmannoticawﬂw other party, -
. Ser.tion 6.7,

Duxab:lrty of Wmmias. Al wa:mnﬂes in th!s Agreemént shidli suwivn the alnmng and
execution ofdocumnw contemplated- by this Agreement The partiw executing and cmymg out the tering

" ofthis Agréemcnt arc relying sola]y an the wantanties contained in this Agreemem or in any wriiing
: deltvared pursumt to the prowsmns o!‘ ﬂ\is Agmcmen&.

Scetlon 6.8, sz. This Agreement shial] ba subjautgo the law oftho smtc ofPlorfda w:thout wgard to . B
. conoepu of Ohoioo Df Iaw o A

- [Rematnder of Pege intenttonally Lep Blank]

| OaCikoDoksoctvoporiba O B ot Merrpd . S
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= lN W]TNESS WHBREOF tha pam:s huve executed ﬂns Agrccment. uffechv:s a8 nf February 28
2009. R -
S:gned, maled anddelwered
mdmpnemce ofi. " ' S - . o
OAX BLUFF L1C,4 Flurida umuea habmzy oAk BLUFF PROPERTY, L.L,C., 2 moﬂdn '
. cotnpan;y B R limhed Iiab:l'lty cumpnny
' Conse'nt ofMemqu' ‘Consént of Membera: . . . B
' T : : o A i
. .. Al oy 1 H
. . T AR
0AK BLUFT PROPERTY. LL.C.. a Plorida b

S
1

/61 8

s t‘"&’ .

Rt

-Ramz;fBa.

- limited l!nbllily company
a : us ] 51%

209

1
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